|

White Law Offices,.

RECORDATION NO. 32399
FILED NOVEMBER 21, 2016 10:30 AM
SURFACE TRANSPORTATION BOARD

November 21, 2016

Via Electronic Filing

Chief Section of Administration
Office of Proceedings

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

Dear Section Chief*

Enclosed for recordation pursuant to the provisions 0f 49 U.S.C. Section 11301(a)is a
copy of the Memorandum of Assignment of Lease, Rents, and Profits, dated as of November 9, 2016,
between MVB Bank, Inc. and MWN Marketing, LLC a primary document as defined in the Board’s
Rules for the Recordation of Documents.

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

Assignee: MVB Bank, Inc. Assignor: MWN Marketing, LLC
400 Washington St. E, 655 Wyndwatch Dr.
Charleston, WV 25301 Cincinnati, OH 45230

A description of the railroad equipment covered by the attached document is:
Up to 11 4000 c.f. capacity, steel bodied Gondolas Railcars bearing reporting marks:

JOSX 2459, JOSX 2470, JOSX 2495, J0SX 4022, JOSX 10108, JOSX 10148, JOSX 10288 ,JOSX
10377, JOSX 10385, JOSX 10389, JOSX 10525

A short summary of the document to appear in the index is:

Memorandum of Assignment of Lease, Rents, and Profits

700 Chappell Road | Charleston, WV 25304 | tel 304.720.1400 | www.whitepllc.com



In addition, the Surface Transportation Board Recording fee of $45 is being mailed
separately.

Very truly,

Ll LT

Enclosure



RECORDATION NO. 32399
FILED NOVEMBER 21, 2016 10:30 AM
SURFACE TRANSPORTATION BOARD

MEMORANDUM OF ASSIGNMENT OF LEASE, RENTS, AND PROFITS

This MEMORANDUM OF ASSIGNMENT OF LEASE, RENTS, AND PROFITS
dated as of the 9th day of November 2016, (the “Memorandum™) is made by and between MWN
Marketing, LLC, an Ohio Limited Liability Company, with an address at 6655 Wyndwatch Dr.
Cincinnati, OH 45230 (the “Assignor’”), and MVB BANK, INC., a West Virginia corporation,
with an address at 406 West Main Street, Clarksburg, West Virginia 26301 (the “Assignee” and,
together with the Assignor, the “Parties™).

WHEREAS, Rail Connection, Inc. (the “Original Lessor”), as lessor, and Marathon
Petroleum Company LP, as Lessee, entered into that certain Master Net Railcar Lease dated as of
December 1, 2012 and Schedule No. 02 dated as of January 10, 2014 (the “Lease”) providing for
the Lessee’s lease of eleven (11) 4000 c.f. capacity, steel bodied gondolas railcars described on
Exhibit A hereto (the “Cars”) from the Original Lessor. Evidence of the Lease has been
recorded with the Surface Transportation Board pursuant to 49 U.S.C. § 11301 simultaneously
with this Memorandum under Exhibit B to this Memorandum.

WHEREAS, the Original Lessor assigned the Lease to the Assignor pursuant to an
Assignment and Assumption Agreement (the “Original Assignment™) dated January 10, 2014.
Evidence of the Original Assignment has been recorded with the Surface Transportation Board
pursuant to 49 U.S.C. § 11301 simultaneously with this Memorandum under Exhibit B to this
Memorandum.

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

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

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

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
are hereby acknowledged by each of the Parties hereto, by this instrument the Assignor hereby
assigns to the Assignee all of the Assignor’s right, title and interest in, to, and under the Lease in
accordance with the terms and conditions of the Assignment, and the Assignee confirms and
accepts assignment upon such terms and conditions.
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IN WITNESS WHEREOF, each of the undersigned has caused this Memorandum of
Assignment of Lease, Rents, and Profits to be executed by a duly authorized officer as of the day
and year first above written.

[ certify that I hold the title set forth below, that this instrument was signed on behalf of
the Assignor by authority of its Members and that I acknowledge that the execution of the
foregoing instrument was the free act and deed of the Assignor. [ further declare under penalty
of perjury that the foregoing is true and correct. Executed on November 9, 2016

MWN MARKETING, LLC, as Assignor
By: %«' / 7{‘ /;f/d;,
Name: //‘/Zu £ //?’/}:L,l-bf

Title: /4‘Z s £

I certify that I hold the title set forth below, that this instrument was signed on behalf of
the Assignee by authority of its Board of Directors and that I acknowledge that the execution of
the foregoing instrument was the free act and deed of the Assignee. [ further declare under
penalty of perjury that the foregoing is true and correct. Executed on November 9, 2016

MVB BANK, INC., as Assignee

By d P
Name: W SqrrvA '[':’-“‘5'450"/
Title: M. IRMJ‘PJ' / ,Q;uy"h
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EXHIBIT A

DESCRIPTION OF RAILCARS

Eleven (11) 4000 c.f. capacity, steel bodied gondolas railcars bearing reporting marks:

JOSX 2459
JOSX 2470
JOSX 2495
JOSX 4022
JOSX 10108
JOSX 10148
JOSX 10288
JOSX 10377
JOSX 10385
JOSX 10389
JOSX 10525
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EXHIBIT B
ASSIGNMENT OF LEASE RENTS AND PROFITS

See Attached
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ASSIGNMENT OF LEASE, RENTS, AND PROFITS

This ASSIGNMENT OF LEASE, RENTS, AND PROFITS (“Assignment”) is
made and entered into as of November 9, 2016, by and among MWN MARKETING, LLC, aa
Ohio limited liability company (“Assignor”) and MVB BANK, INC., a West Virginia banking
corporation (“Assignee”).

WITNESSETH:

WHEREAS, Assignor is party to a Loan Agreement by and among Assignor and
Assignee of even date herewith (the “Loan Agreement”), pursuant to which Assignee agreed to
make a term loan to Assignor under a Promissory Note in the amount of $340,000 (the “Note™);
and

WHEREAS, pursuant to a Security Agreement of even date herewith, Assignor
has granted Assignee a first priority lien and security interest in and to 11 certain railcars (the
“Railcars™) which have been leased to Marathon Petroleum Company LP (the “Lessee™) pursuant
to a Master Net Railcar Lease (the “Original Lease™) dated December 1, 2012 between Rail
Connection, Inc. (the “Original Lessor”) a West Virginia corporation and the Lessee and
Schedule No. 2 to Master Net Railcar Lease dated as of January 10, 2014 (“Schedule 2” and
together with the Original Lease, the “Lease™);

WHEREAS, the Original Lessor assigned the Lease to the Assignor pursuant to
an Assignment and Assumption Agreement (the “Original Assignment™) dated January 10, 2014;
and

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

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

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

2. ASSIGNMENT OF LEASES, RENTS, AND PROFITS. As collateral
security for (i) the prompt and complete payment and performance when due (whether at stated
maturity, by acceleration or otherwise) of all of the obligations of the Assignors under the Note,
the other Loan Documents, and any other documents related to loans or financial
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accommodations extended by Assignee to Assignor or any of its affiliates and (ii) the due and
punctual payment and performance of Assignor’s obligations and liabilities under, arising out of,
or in connection with this Assignment, including, without limitation, any taxes and expenses
payable pursuant hereto (all of the foregoing are collectively the “Indebtedness™), Assignor
hereby conveys, transfers and assigns unto the Assignee, its successors and assigns

a. all the rights, title, interests and privileges which the Assignor has
and may have in that certain Lease between the Original Lessor and the Lessee, (as
assigned to the Assignor in the Original Assignment) as said Lease may have been, or
may from time to time hereafter be modified, extended and renewed, with all rents,
income and profits due therefrom; and

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

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

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

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

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

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

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

d. other than the Original Assignment, no other assignment of any
interest in the Lease or the rents, income and profits due or to become due thereunder has
been made;
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e. there are no existing defaults under the provisions thereof: and

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

g. Governing Law. This Assignment shall be governed by and
construed in accordance with the laws of the State of West Virginia without regard to
conflict of laws principles.
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h. Attorneys' Fees; Expenses. Assignor agrees to pay upon demand
all of Assignee's reasonable costs and expenses, including reasonable attorneys' fees and
Assignee's legal expenses, incurred in connection with the enforcement of this
Assignment. Assignee may pay someone else to help enforce this Assignment, and
Assignor shall pay the reasonable costs and expenses of such enforcement. Costs and
expenses include Assignee's reasonable attomeys' fees and legal expenses whether or not
there is a lawsuit, including reasonable attorneys' fees and legal expenses for bankruptcy
proceedings (and including efforts to modify or vacate any automatic stay or injunction),
appeals, and any anticipated post-judgment collection services. Assignor also shall pay
all court costs and such additional fees as may be directed by the court.

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

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

) in the case of the Assignor, to:

MWN Marketing, LLC
6655 Wyndwatch Dr.
Cincinnati, OH 45230

(ii) in the case of the Assignee, to:
MVB Bank, Inc.
400 Washington Street, E
Charleston, WV 25301
with a copy not constituting notice to:
Ryan White, Esq.

700 Chappell Road
Charleston, WV 25304
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or in any case, to such other address as the party addressed shall have previously
designated by written notice to the serving party, given in accordance with this Section.
A notice not given as provided above shall, if it is in writing, be deemed given if and
when actually received by the party to whom given.

k. Power of Attorney. Assignor hereby appoints Assignee as its true
and lawful attorney-in-fact, irrevocably, with full power of substitution to do the
following upon the occurrence of an Event of Default: (i) to demand, collect, receive,
receipt for, sue and recover all sums of money or other property which may now or
hereafter becomes due, owing or payable from the Lease; (ii) to execute, sign and endorse
any and all claims, instruments, receipts, checks, drafts or warrants issued in payment for
the Lease; (iii) to settle or compromise any and all claims arising under the Lease, and, in
the place and stead of Assignor, to execute and deliver its release and settlement for the
claim; and (iv) to file any claim or claims or to take any action or institute or take part in
any proceedings, either in its own name or in the name of Assignor, or otherwise, which
in the discretion of Assignee may seem to be necessary or advisable. This power is given
as security for the Indebtedness of Assignor to Assignee, and the authority hereby
conferred is and shall be irrevocable and shall remain in full force and effect until
renounced by Assignee.

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

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

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

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

p. Applicability.  Each agreement, representation, warranty, and
provision hereof shall be binding on Assignor.

q. Inconsistency. To the extent that this Assignment is inconsistent
or in conflict with any other agreement or assignment between the parties, the terms of
this instrument shall govern.

IN WITNESS WHEREOF, the Assignor and the Assignee have caused this
Assignment to be duly executed and delivered by their proper and duly authorized officers as of
this 9th day of November 2016.

MWN MARKETING, LLC,
An Ohio Limited Liability Company

/Z,/fd_{,

Name S pell £
Title: A7 spf e~

MVB BANK, INC., a West Virginia banking
corporation

By: = gt Foy
Name: / Sareed 15/ s N
Its: Mk pr-ﬂ&fw';—/ §auf‘94
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STATE OF WEST VIRGINIA,
COUNTY OF KANAWHA, to-wit:
The foregoing instrument was acknowledged before me this 9th day of

November, 2016 , by Mﬁﬂ_\ﬂﬁd@% M{)m hex of MWN Marketing, LLC., an Ohio

Limited Liability Company, on behalf of MWN Marketing, LLC.

My commission expires \_/1,@,!/) 9’8, WM
Wt Db

STACIE R GARCIA ; Notary Public

Stale of Wasi Virginia
4 ¥, Commission Expires Feb 28,2021
e Uiypia il Dnva wmm wvzma X

HT i, NOTARY PUBLIC OFFICIAL SEAL |

STATE OF WEST VIRGINIA,
COUNTY OF KANAWHA, to-wit:

The foregoing instrument was acknowledged before me this 9th day of

November, 2016 , by MM@%@ ﬂﬁl{{_@"_{[{ﬁdﬂ of MVB Bank, Inc., a West Virginia

Banking Corporation, on behalf of MVB Bank, Inc.

My commission expires u(_w %I 903’1

i Do,

Notary Public

[SEAL]

STACIE R GARCIA

. Stale of West Virginia

7 My Commission Expires Feb 28,2021 B
NS BT Ohanpe Hill Dive Wlnif!end W\I252’3 i

B e <3
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EXHIBIT A
ASSIGNMENT AND ASSUMPTION AGREEMENT
AND

MASTER LEASE AGREEMENT

See attached
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ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT ("ASSIGNMENT AND
ASSUMFTION AGREEMENT"), dated as of Japuary 10, 2014, entered into by and between RAIL
CONNECTION INC. ("ASSIGNOR"), a West Virginia corporation, and MWN MARKETING, LLC
("ASSIGNEE"), a Ohio limited liability corporation.

ASSIGNEE purchased, emong other things, the railcars described on Schedule | attached hereto
(the "CARS") from a third party which the ASSIGNOR was not partied to;

WHEREAS, the CARS ere subject to the Lease identified on Schedule 1 (the "LEASE");

NOW, THEREFORE, for and in consideration of the premises and muiual covenants contained
herein, ASSIGNOR and ASSIGNEE agree as follows:

1. ABSIGNOR lcreby, assigns and transfers all of its right, title and interest in and to the
SCHEDULE 02 to ASSIGNEE without recourse, warranly or representation of any kind or type
whatsoever, cxcepl the representations.

2. ASSIGNEE hereby assumes all of the obligations of ASSIGNOR. as Lessor under the
SCHEDULE 02, except for obligations that arose prior to the date of this ASSIGNMENT AND
ASSUMPTION AGREEMENT.

3. ASSIGNEE shall indemnify and hold ASSIGNOR harmless from and against any and all
costs, claims, liabilities and causes of action, including, but not limited to, attorneys' fees and costs of
defending such claims and causes of action (collectively, "CLAIMS"), arising from events and
occurrences from the date of this ASSIGNMENT AND ASSUMPTION AGREEMENT with respect to
the CARS and the LEASE.

4, ASSIGNOR shall indemnify and hold ASSIGNEE harmless from and against CLAIMS
arising from events and occurrences prior to the date of this ASSIGNMENT AND ASSUMPTION
AGREEMENT with respect 1o the CARS and the LEASE.

5. This ASSIGNMENT AND ASSUMPTION AGREEMENT shall inure to the benefit of, and
shall be binding upon, ASSIGNOR, ASSIGNEE, and their respective successors and assigns.

6. Amendments to this ASSIGNMENT AND ASSUMPTION AGREEMENT may be made only
by an instrument or instruments in writing signed by authorized representative of both parties hereto.



IN WITNESS WHEREOF, ASSIGNOR and ASSIGNEE have caused this ASSIGNMENT AND
ASSUMPTION AGREEMENT to be executed and delivered by their duly authorized representatives as
of the date set forth above, and shall be effective on that set forth date.

RAIL CONNECTION, INC.
(ASSIGNOR)

By: t“—"-‘%j

s

Name: Warren K Higginbotham

Title: Vice President

MWN MARKETING, LLC
(ASSIGNEE)

By: 77/{:/( 7{%7
Name:_______ Mark Mackey :

Title: Member




SCHEDULE 1
TO

ASSIGNMENT AND ASSUMPTION AGREEMENT
DESCRIPTION OF CARS:

Fifteen {15) 4000 c.f. steel bodied flat bottom gondola railcars bearing reporting marks:

JOSX2459
JOSX2470
JOSX2495
JOSX4013
JOSX4022
JOSX10002
JOSX10107
JOSX10108
JOSX10148
JOSX10288
JOSX10377
JOSX10385
JOSX10389
JOSX10525
JOSX13297

LEASE: Schedule 02 dated December 1, 2014 to Master Net Railcar Lease dated December 1, 2012
between Rail Connection, Inc. and Marathon Petroleum Company LP and assigmed to MWN Marketing,
LLC on January 1, 2013.



MASTER NET RAILCAR LEASE

THIS MASTER NET RAILCAR LEASE (this "Agreement”) 1s dated as of December 1 2012, between
RAIL CONNECTION, INC., a West Virglnia corporation, or its assigns ("Lessor"). and MARATHON
PETROLEUM COMPANY LP, a Delaware limited partnership ("Lessee").

1 SCOPE OF AGREEMENT

A, Agreement to Lease. Lessor agress lo lease to Lessee and Lessee agrees to lease from
Lessor the railroad cars {each a “Car") described in the schedules executed pursuant hereto by Lessor
and Lessee from time to Ume (each, a "Sghedule”)

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

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

2 TERMS: ACCEPTANCE

This Agreement shall remain In full force until terminated as to all Cars described in all
Schedules. Each Car shall be subject to this Agreement on the date Identified as the lease
commencement date in the applicable Schedule (the "Lease Commencement Dale").

The lease term (the "Lease Term") with respect to any Car shall commence on the date Identified
as the jease term commencement date in the applicable Schedule (the "Lease Tern Commencement
Dale") and, unless this Agreement is sooner lerminated with respect to such Car (or all Cars subject to a
Schedule) pursuant lo Section 8 or Section 10, shall expire on the later to occur of the date identified as
the iease term expiration date on the applicable Schedule (the "Lease Term Expiration Date") or lhe date
on which all the Cars are returned to and accepted by Lessor In the condition required hereunder as set
forth in the applicable Schedule.

3. RENT

A Rent Payable, Net Lease. Lessee shall pay Lessor rent as set forth on each Schedule at
such place as Lessor may designate in writing lo Lessee. All rent and other amounts payable hereunder
shall be paid without nolice or demand and without counterclaim, deduction, reduction, abatement or
setoff of any kind whatsoever except for any amounts required to be withheld under applicable law and
remitted to a taxing authority on behalf of Lessor. The operation and use of the Cars shall be at the risk of
Lessee and not of Lessor and the obligation of Lessze to pay rent hereunder shall be absolute and
unconditional under all circumstances. This Agreement shall not terminate, nor shall the respective
obligations of Lessor or Lessee be otherwise affected except as expressly sel forth herein, Each rent or
other payment made by Lessee hereunder shall be final and Lessee shall nol seek to recover all or any
part of such payment from Lessor for any reason whatsoever except as may be expressly sel forth herein
and/or for errors in billing contesled in good faith in writing by Lessee. Nothing In this Section shall be
construed as a prohibition of or restriction against an assertion of any claim or causs of action by Lessee
with respect to any person in an independent action,

-1-
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B. Overdue Payments If Lessee has not paid rent or other amounts payable hereunder for
a period of longer than ten (10) days after the same shall become due and payable, Lessee shall pay
Lessor, as additional rent. interest on such unpald sum from its due date to the date of payment by
Lessee at the Late Charge Rate

E Holdaver Rent. Until any Car is returned to ard accepted by Lessor in the condition
requlred hereunder, Lessee shall continue to pay rent for such Car and to comply with all other payment
and other obligations under this Agreement as though such expiration or other termination had mot
occurred. If, by the applicable Lease Term Expiration Date, Lessee has not returned any Car, Lessor may
charge, and Lessee shall pay Lessor upon demand, one hundred fifty percent (150%) of the rent in effect
for such Car immediately prior to expiration or lermination of the Leasa Term of such Car. Such additional
charge will not lake effect without ten (10) days prior written notice by Lessor. Nothing In this Section shall
give L essee the right to retain possession of any Car after lhe expiration or other termination of this
Agreement with respect lo such Car.

4. MAI NANCE: TING MARKS

A Maintenance and Repairs; Warranties. Lessee shall at its sole cost and expense cause
all Maintenance to be performed in a limely manner and Lessee shall pay for all repairs and Mainlenance
required for repairs and damage. Lessee shall notify Lessor promptly after becoming aware of any
malerial damage to any of the Cars. In the event such damage requires repairs to any of the Cars all such
repairs shall be acceptable to Lessor. In addition, if any Car part {(including, but not limited o, fitings,
appliances and appurtenances) is damaged, lost or removed without the consent of Lessor, Lessee shall
be liable therefor, regardless of the cause thereof, If any Car suffers corrosion or other damage related o
or connected with the commodity or other material placed or allowed to accumulate in or on the Car, or to
which the Car is exposed, Lessee shall be iable for such damage, repardiess of how caused and whather
or not due to Lessee's negligence. Such damage shall not be considered ordinary wear and tear. It shall
be presumed that each Car was free of corrosion or other commodity-related damage on the Deiivery
Date for such Car. For the avoidance of doubt, there shail be no rent cregit for any Car during any period
when such Car is in a shop or otherwise out of service in connection with any Maintenance or repairs.

Lessor shall use lts best efforts o assign to Lessee, for the Lease Term and any renewal term of
the applicable Schedule, ail the rights and benefits of the manufacturer's warranty applicable to the Cars
leased thereunder, if any; provided that in the event Lessor is successful in securing such assignment, all
such rights and benefits shall automatically, wilhout notice or any further action, become the rights and
benefits of Lessor at the expiration or earlier termination of this Agreement with respect 1o such Schedule.
Lessee agrees to lake any action reasonably requested by Lessor to effect the fore-going re-assignment
to Lessor, if any.

B. Replacement Pars Lessee may remove from any Car property constituting a part
thereof for repair, replacement or any other purpose consistent with this Agreement. Qwnership of any
such praperty removed from any Car shall remain vested in Lessor until ownership of property in
replacement for such property vests in Lessor as provided below, at which lime ownership of such
remaved property shall vest in Lessee withoul further act. Any and all changes or replacements or
additions to any Car or part thereof made by Lessee or any other party shail constitute accessions to
such Car and, without cost or expense o Lessor, title thereof shall be immediately vested in Lessor,
except for property temporarily installed pending repair or permanent replacement of the removed
property and except as provided in Section 4G.

C. Reporting Marks. Except as described in the applicable Schedule, no letlering or marking
aof any kind shall be placed upon any of the Cars by Lessee or any other person except wilh the prior
written consenl of Lessor.

If the AAR reporting marks on the Cars are registered in the name of, or controlled by,
Lessee, Lessee shall, at its expense, register the Cars and file or have filed all required initial and
ongoing reports with the AAR, the STB, the U.S. Depariment of Transportation, and each other regulatory
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authonly having jurisdichion over the Cars. Lessee shall compide and maintain records pertaining to
Maintenance and billing for such Cars in accordance with the interchange Rules.

D Car Hire and Mileage Allowances. All car hire and mileage allowances shali be retained
by Lessee. If the AAR reporting marks on the Cars are registered in the name of. or controlled by Lessor.
Lessor or its agent shall collect the car hire and mileage allowances earned by the Cars, and, subject o '
all rules of the {ariffs of the railroads and provisions hereof and of each Schedule, Lessor or its agent shall
remit o Lessee such car hire and mileage allowances as and when recelved from Lhe railroads. Car hire
benefits may not be assigned or transferred to or assumed by any other party without the prior written
consent of Lessor,

Lessee shall keep records pertaining to the mavement of the Cars, and Lessee agrees to
promplly furnish Lessor, (i) upon request, with complele reports of lhe Car movernenis {tncluding dates
received, loaded and shipped, commodity, destination and full juncbion routing). (ii) at the beginning of
each calendar year, a report in a form consistent with industry practices showing the total mileage
traveled by each Car during the prior calendar year, and (iii) upon request, any and all information which
Lessee may receive from railroad companies or other sources which may be of use to Lessor,

E. Railroad Charges. If Lessor is required lo make any payments to a ralroad, due lo
mileage equalization where applicable, resulling from excess empty mileage incurred by the Cars or the
empty movement of any of the Cars while they are in Lessee’s service. o other transportation. movement
or interchange charges, Lessee agrees to reimburse Lessor for such payments. For the purpose of this
Section the railroad mileage and junction reports shall be prima facie evidence of the facts reported
therein,

Lessee shall be liable for any demurrage, track sterage or detention charges imposed in
connection with any of the Cars as well as loss of or damage lo any Car while on any private siding or
track or on any pnvate or industrial railroad or in the custody of any carer not subject to the AAR Rules
of Interchange.

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

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

5. INSPECTIO!

Upon reasonable notice o Lessee, Lessor and its agents and employees shall have, during
normal business hours and at reasonable times which will not disrupt Lessee’s operations, the right of
access lo Lessee's premises for the purpose of inspecting the Cars and the Lessee's records relating to
the Cars. In addition, if requested by Lessor, Lessee shall cooperale with and assist Lessor in obtaining
access lo premises other than Lessee's in order that Lessor and ifs agents and employees may inspect
the Cars or otherwise carry oul the purposes and intents of this Section. *
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6 INSURANCE

A. During the lemm of ihis Agreement. Lessee shall, at its sole cost and expense, keep or
cause o be kept with :nsurance companies acceptable to Lessor (1) comprehensive general liability
Insurance, including products hatahity and contractual caverage for the liabililies assumed under this
Agreement, without exclusion for punitive damages, hazardous materials transponation or otherwisa,
agalinst liabilities and claims for injuries to persons (including injuries resulting in death), environmental
restoralion and properly damage in a combined single limit of not less than Five Million Dollars
{$5,000.000) per occurrence or such greater amount as Lessee maintains; (i} all risk property damage
insurance relating lo loss or damage lo the Cars in amounts not less than the applicable Settlement Value
and with such deductibles that are reasonably satisfactory to Lessor, and (i) any addilional insurance as
may be required by applicable laws, rules or regulations. In no event shall Lessee maintain insurance in
amounts less than, or conlaining provislons less favorable {from the viewpoint of Lessor) than, insurance
maintained by Lessee with respect to other cars owned or leased by it.

Lessee shall furnish to Lessor concurrenlly with the execution hereof and within thirty
{30) days prior to each policy expiration or replacement therecf, written certificates, and upon request,
other evidence of maintenance of insurance satisfactory to Lessor (1) showing that the above-delineated
insurance has been procured and is being properly maintained; (i) showing the premiums lherefor are
paid; {iii} specifying the name of the insurance carrier. the policy number or numbers, and the expiration
date or dates, and (iv) in the case of property damage insurance, naming Lessor or its designee(s) as
loss payee, and in the case of liability insurance naming Lessor and its respective officers, directors,
agenis, employees, successors and assigns, including any assignee of any security interest in the Cars
{the "Additional_Insureds") as additional insured.

Insurance shall be suitably endorsed, naming Lessor. Lessor's designee(s), if any, and
the Additional Insureds, and shall provide for not less than thirty (30) days' prior wrilten notice of any
intended cancellation of or malerial change in such coverages, or any part thereof. Such insurance shall
further provide that as lo the interests of Lessor, Lessor's designee(s) and the Addilional Insureds, this
insurance shall be neither impaired nor invalidated by any act or neglect of the named insured or by
failure of the named insured lo comply with any warranty or condition. Insurance shall be primary without
right of contribution from any insurance maintzined by Lessor and shall not permit rights of subrogation.

B. In the event any of the Cars shall not be adequately covered by such insurance at any
time during the term of this Agreement, or should Lessor be given notice of an intended cancellation of
such insurance, Lessor shall have the right, atits oplion, (1) to purchase the above-described types of
msurance and to recaver from the Lessee the premiums expended by the Lessor for such insurances; or
(2) declare this Agreement In default and proceed as provided wilh Section 10B. Lessee shall fully
cooperate with Lessor to prepare and file proofs of loss.

C. Notwithstanding the foregoing, Lessee shall have the option to. and has hereby elected
to. maintain self insurance having retenlions sufficient to salisfy potential liabilities arising hereunder, in
full satisfaction of the requirement of this Insurance section.

7 TAXES

A Lesses shall be responsible for reporting and paying, and shall indemnify on demand
Lessor and its Affiliates and the respective officers, directors, employess, agents. successors and assigns
of any of the foreguing for, any and all taxes, fees and other governmental charges (including, but not
limited to, sales, use, Property Tax, and gross receipts taxes and all fines, penalties, interest and other
additional charges relating thereto) imposed by any governmental authority or other taxing authority in
any jurisdiclion upon or with respect lo or in connection with or as a result of the transactions
contemplated in this Agreement, inciuding (but not limited to) the acquisition, delivery, ownership,
possession, use, operation, presence, leasing, subleasing, Maintenance, Mandatory Modification, Tepanr,
removal, replacement, substitution, alleration, reconstruclion. improvement, storage, retum,
repossession, sale or other disposition of, or transfer of tille to, any Car or any part thereol, or the accrual,
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receipl or payment of any amount payable or recenvable pursuant to this Agreement or any Schedule
{"Taxes"). provided that (1) Lessee will not be responsible for sales laxes imposed In connection with
Lessor's voluntary sale of any Cars unless such sale occurs in connection with an Event of Defauli or an
Event of Loss, (ii) Lessee will not be responsible for Taxes in respect of any Car to the extent such Taxes
arise from acts or evenis which occur prior lo the delivery of any Car hereunder or after such Cars have
been returned to and accepted by Lessor in accordance with the provisions of this Agreement, and {iii)
with respect to any Car that bears reporling marks controlled by Lessor, Lessor will file and pay all
Property Tax on such Car and Lessee will reimburse Lessor therefor within twenty (20) days after receipt
of Lessor's invoice therefor.

B. Taxes Excluded. Nothing herein shall be construed to require the Lessee lo ba
responsible for (1) taxes included in the cost of the Cars used to calculate the rent hereunder: (i) texes
imposed by any federal, state or local government, or any political subdivision thereof which are based
upon, measured by or in respect to gross or net income (including all taxes which are in subslitution for, in
the nature of, or in lieu of a gross or net income tax}; (iii) taxes on items of preference or any minimum
tax; (iv) value added taxes; (v} business and occupation taxes; (vi) franchise taxes; (vii) taxes basad upon
the Lessor's capital stock, net worth or conduct of business; or (viil) fines and penalties to the extent due
fo the acts or omissions of Lessor,

C. Contest. Provided that no Event of Default shall have occurred and be continuing, Lessee
shall have the right to contest or protest, in Lessee's own name, any Taxes for which it s responsible.
Such contest shall not, in Lessor's reasonable judgment. result in any material danger of sale, forfeiture,
or loss of the Cars. If 2 written claim is made against Lessor for Taxes with respect to which Lessee may
be liable, Lessor shall immediately give L essee notice in writing of such claim and shall furnish Lessee
with a copy of the claim received fram the taxing authority. Failure of Lessor 10 provide Lessee with
llmely notice shall release Lessee from any liability relating to said claim to the extent Lessee suffers any
irreparable harm which Lessee could have avoided had Lessee received Imely notice. If Lessee is not
able lo contest any Tax for which it is responsible in its own name, Lessor shall, if requested by Lessee
and if advised by its own tax counsel that such conlest is reasonably likely to succeed, contest in its own
name but at Lessee's expense, the validity, applicability or amount of such Tax, provided that Lessor shall
not be required to contest any claim which Is for an amount less than Ten Thousand Dollars (310,000.00).

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

8. ISK OF LOSS: ARS

A Risk of Loss. Lessee hereby assumes all risk of loss, damage, theft, taking, destruction,
confiscation or requisition, partial or complele, of or to each Car, however caused or occasioned, such
risk to be bome by Lessee with respect to each Car from the Lease Commencement Dale, and
continuing until the expiration or other termination of the Lease Term.

B. Event of Loss. In the event (I) any Car is los, slolen, totally damaged or destroyed, (i)
any of the Cars, or the fittings, appliances or appurienances therelo, shall be worn out, lost, stolen
damaged (ordinary wear and tear excepted) or destroyed either as a result of the acts of Lessee's
employees. agenls, or customers, or from any commodity or ofher matenal loaded therein or thereon or
for any olher reason whatsoever, (i) title to any Car is taken or requisitioned by condemnation or
otherwise or (iv) any use of any Car is taken or requisitioned by condemnation or otherwise for a pericd
exceeding the Lease Term therefor (any such occurrence being heresfter called an "Evenl of Loss"), then
1n each such case the rental with respact to such Car shall terminate effective as of the date on which
Lessor recelves the Settlement Value for such Car and all other amounts due by Lessee to Lessor in
respect of such Car. Upon receipt by Lessor of the Setttement Value and all other amounts due by
Lessee to Lessor in respect of such Car, Lessor shall convey all right, tile and interest in and o such Car
by delivery of a duly execuled bill of sale or such other transfer documentation as Lessee may reasonably
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request. free and clear of all liens and encumbrances Lessee shall promplly pay to Lessor ihe Settjenent
Value for any Car that has suffered an Event of Loss.

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

D Loss or Damage to Commodity. Lessor shall not be liable for any loss of or damage lo
commodities. or any part thereof loaded or shipped in or on the Cars, and Lessee agrees lo assume

financial responsibilty for any such loss or damage.

9 POSSESSION AND USE

A Lessee shall (i) be required to preserve the Cars in the same good repair, operating
condition and working order as when delivered to Lessee hereunder in accordance with the Interchange
Rules and the rules of the FRA {ordinary wear and tear excepted) and suitable for loading a!l commoditiss
listed on the applicable Schedule, (i) use Lhe Cars solely for the purpose for which the Cars are intended
as speclfied In the applicable Schedule; (iii) maintain records for any Maintenance performed on any Car
in accordance wilh the Interchange Rules; (iv) use and maintain the Cars predominantly in the United
States, and (v} comply with all applicable government laws, regulations, requirements and rules including,
but not limited to, the Interchange Rules and the rules of the FRA with respact to the use and operation of
each Car.

B. Lessee shall not, directly or indirectly, (i) encumber or dispose of any Car or any part of
any Car or permit any lien or encumbrance to be entered or levied upon any Car or this Agreement
except as expressly contemplaled in Section 8C below, or Permitted Liens, provided, however, that
Lessee shall be under no obligation to discharge any such lien or encumbrance until the end of the Lease
Term so long as [t is contesting in good faith and by appropriate legal proceedings such lien or
encumbrance and the nondischarge thereof does not, in the reasonable judgment of Lessor, result in any
material danger of sale, forfeiture, of loss of any of the Cars; {ii) alter or modify in any way the physical
structure of any Car except as expressly permitted by this Agreement, (lil) use any Car in unit train service
or other designated high mileage usage unless the applicable Schedule provides otherwise; (iv) permit
any Car to be loaded with any Hazardeus Material; (v) use or permit any of the Cars to be used or
maintained in violalion of any restriction set forlh in the Schedule applicable thereto,

C. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto
and their respective successors and assigns: PROVIDED. HOWEVER. THAT LESSEE MAY NOT,
WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR, WHICH CONSENT MAY NOT BE
UNREASONABLY WITHHELD, PLEDGE OR ASSIGN THIS AGREEMENT OR ANY OF ITS RIGHTS OR
OBLIGATIONS HEREUNDER OR SUBLEASE OR ASSIGN ANY CARS TO ANY PARTY; PROVIDED,
HOWEVER, THAT LESSEE MAY SUBLEASE ANY OR ALL CARS, WITHOUT LESSOR'S CONSENT,
TO AN AFFILIATE OF LESSEE, PROVIDED THAT (1) NO EVENT OF DEFAULT SHALL HAVE
OCCURRED AND BE CONTINUING AT THE TIME OF EXECUTION AND DELIVERY THEREOF; (2)
SUCH SUBLEASES SHALL BE FOR A TERM THAT ENDS ON OR BEFORE THE LEASE TERM
EXPIRATION DATE; (3) SUCH SUBLEASE SHALL BE FULLY SUBORDINATE TO THIS AGREEMENT
AND (4) LESSEE SHALL REMAIN PRIMARILY RESPONSIBLE TO LESSOR THROUGHOUT THE
ENTIRE SUBLEASE TERM. Any purported assignment or sublease in violation hereof shall be void.

D. Lessee agrees to indemnify Lessar and shail, on demand, prompily reimburse Lessor far
any costs, duties, loss of depreciation, penalties and interest suffered by Lessor due solely to use of any
Car outside the United States while the Car is subject to this Agreement (including any period between
the expiralion or termination of this Agreement and the retum of such Car to Lessor in the condition
required in Section 11B). This obligation shall survive the expiration or earfier lermination of any Schedule
and this Agreement,
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E Mandatory Modifications. In ihe evenl the U S. Department of Transporiation or any
other governmental agancy or nongovernmental organization having junsdicion aver the operation,
safety or use of railroad equipment requires any Mandatory Medification to any Car subject to this
Agreement in order to quallfy them for operation in railrcad interchange. whether prior to or after
production of the Cars, Lessee shall promptly nolify Lessor. and Lessor, at Its expense. shall cause such
Mandatory Modficalion to be made. Rent will abate on any Car entering the shop for any Mandatory
Modification twenty (20) days after the arrival of such Car at the Lessor designated shop until the date
Lessor nolifies Lessee that the Mandatory Modification has been completed. Lessee agrees to pay an
additional monthly charge of One Dollar and Seventy-Five Cents ($1.75) for each One Hundred Daltars
($100.00) expended by Lessor on such Car. Any and all changes or replacements or additions to any
Car{s) or part thereof made by Lessee shall constitute accessions to such Car(s} and, without cost or
expense la Lessor, lile thereto shall be immediately vesled in Lessor. Notwithstanding the foregoing, in
the event Lessor in its sole discretion determines that it would not be economical ta make such
Mandatory Modification in view of the estimated remaining useful life or condition of such Car, Lgssee
shall have the option to make such Mandatory Modification at Lessee’s sole cost and expense. Should
both Lessor and Lessee elect not lo make such Mendatory Modification such Car shall be permanently
removed from Lessee's service and ths rental with respect to such Car shall terminate upon the date
such Mandatory Modification is so required to be made.

10 DEFAULT: IES.
A, The occurrence of any of the following events shall be an event of default (an “Event of

Default") with respect to this Agreement:

TH] Lessee (1) fails to pay when due any instaliment of rent or any other amount due
hereunder and such failure continues for a period of at least ten {10) business days after
writlen notice Ihereof to Lessee or (2) fails lo maintain insurance in respect of any or all
the Cars in accordance with Sectton 6; and/or

(iiy Lessee falls lo perform or observe any covenant, condition, or agreement to be
performed of observed by It in this Agreement (ather han as specified in Section 10A(i)
and 10A{iv)) and such faiture continues uncured for thirty (30) days after written notice
thereof to Lessee; provided. however, that (in the case of a cure thal cannot be effected
by the payment of money), if (i) such failure is of a nature that it cannot be curad within
such 30-day period, but is capable of being cured, and (ii) Lessee is making diligent
efforts ta cure such failure, then such failure shall not constitute an Event of Default until
such failure has continued beyond ninety (90) days after Lessee shall have recelved the
aloresaid written notice; andfor

(i) Lessee files a voluniary pelition in bankruptcy or a petition or answer seeking
reorganizalion or an arrangement with creditors or takes advantage of any other federal
or state bankruptcy, insolvency or other law rejating to the relief of debtors, the
readjustment, composilion or extension of indebtedness or rorganization; or without the
application. approval or consent of Lessee, a patilion in bankruptcy or for reorganization
or similar proceeding Is filed against Lessee, and the same shall continuve undismissed or
unstayed for a period of sixty (60) days from the instiution of such proceeding: and/or

(v} Lessee shall make or permit any unauthorized assignment, sublease or transfer of this
Agreement, the Cars or any interesl therein, and/or

(v) Any representation or warranly of Lessee contained in this Agreement shall prave to be
untrue or incorrect and the interests of Lessor are adversely and materially affected
thereby.

B. Upon the occurrence of an Event of Default. or al any time therealter so long as the same
shall be conbinuing. then Lessor may exercise any one or more of the following remedies and any
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addihonal nghts and remedies permitted by law (none of which shali be exclusive) and shall be enhitied ta
recover all its costs and expenses including attorney fees 1n enforcing its nghts and remedies:

(i)

{n

(i)
(v)

(v}

(v

C

Terminate this Agreement as lo any or ail of the Cars, wilhout relieving Lessee of any of
its obligations hereunder and recover damages, andfor

Proceed by any lawful means to enforce performance by Lessee of this Agreement:
and/or

Exercise any and all nghis of Lessee unger any sublease, and/or

By notice in wniting to Lessee, terminate Lessee's right to possession and use of some or
all of the Cars, whereupon ali right and interest of Lessee in such Cars shall terminate;
thereupon Lessee shall at its expense promptly return such Cars to Lessor al such place
as Lessor shall reasonably designate and in the condition required as provided in Section
11 of this Agreement; or if Lessee does not so promptly return the Cars on demand,
Lessor may take possession of the Cars by appropriate Judicial process or enter upon
any premises where the Cars may be localed and take possession of such Cars free
from any right of Lessee (provided thal such repossession should be reasonably
expected to be accomplished without damage to Lessee's premises); and/or

Proceed (o recover from Lessee any and all amounls which under the lerms of this
Agreement may be then due or which may have accrued to the date on which each Car
is retumned to Lessor and also to recover forthwith from Lessee:

(a) as fiquidated damages for loss of a bargain and not as a penalty, all
actrued and unpaid rent for the Cars due on all rent payment dates up to and including
the expiration of the Lease Term discounted at the pnme rate as quoted in The Wal)
Street Journal, less, the rental rate actually received by Lessor {or that would have been
received by Lessor if Lessor had exercised commercially reasonable efforts to re-eass
the Cars) for the Cars for the period up o and including the expiration of the Lease Term
as a result of any subsequent lease entered into at amms length with an unrelated lessee
discounted at the prime rate as quoted in The Wall Street Journal, as the case may be
(such liquidated damages the "Amount™). together with interest on such Amount at the
Late Charge Rate, and

{b) any damages and reasonable expenses, in addition thereto which Lessor
shall have sustained by reason of the breach of any covenant or covenants of this
Agreement; and/or

Lease, sell or otherwise digpose of the Cars to such persons, at such price, rental or
other consideration and for such penod as Lessor shall elecL Lessor shall apply the
proceads from such leasing, sale or other disposition, less ail costs and axpenses
incurred In the recovery, repair, slarage, renting. sale or disposition of such Cars
{including costs and expenses in connection with any bankruptey proceeding involving
Lessee and/or the Cars, including relief from stay motions, cash collateral disputes
assumption/rejection mofions and disputes conceming any proposed disclosure
statement and plan proposed during any such bankruptey proceading) toward the
payment of Lessee's obligations hereunder. Lessee shall remain liable for any deficiency.

Lessor's failure to exercise or delay in exercising any right, power or remedy available to

Lessor shall not conslitule a warver or otherwise affect or impair its rights to the future exercise of any
such right, power or remedy.
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11 EXPIRATION OR OTHER TERMINATION

A, Return of Cars. On the Lease Term Expiration Date. or upon the earier termination of
this Agreement with respect to any Car, Lessee, al ils sole expense, shall return such Car to Lessor at
the Ipcalion(s) set forth in the applicable Schedule, or, If an Event of Default shall have occurred and be
continuing. to such logation(s) as may be designated by Lessor

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

B. Condition LJpon Return, Lessee, at its cosl. expense and risk, shall return each such Car
including all load access items and thetr appurtenances, special interior linings and removable parts, to
Lessor al the location(s) described in Section 11A and (i) in as good condition, order and repair as when
delivered lo Lessee, ordinary wear and tear excepted,; (i} in Interchange Conditlon in accordance with the
Interchange Rules and FRA nules in effect on the dale the Cars are returned to Lessor; (iii) free of
Interchange Rule 95 damage; (iv) suitable for loading the commaodities allowed in the applicable
Schedule; and (v) clean and free from all accumulations or deposits from commodities transported in or
on it while in the service of Lessee. in addition, Lessee shall comply with the provisions of each
applicable Section of each Schedule. Nothing in this Agreement or any Schedule shall be construed to
permit the Lessee fo return any Car in less than Interchange Cendition in accordance with the
interchange Rules and FRA rules and regulations then in effect

C. Hazardous Materials. If it 1s detenmined that any Car has been loaded with or used to
transport any Hazardous Material, then Lessee shall dean and otherwise restore the Car to the condition
it was in prior to the loading of such Hazardous Malerial and in a condition suitable for loading all
commodities listed on the applicable Schedule. If Lessee cannot restore the Car to the condition it was in
prior to the loading of such Hazardous Material and in a condition suitable for loading all commodities
lisled on the applicablie Schedule, then Lessor shall have the right, as its sole remedy, to declare the Car
lotally damaged or destroyed for the purposes of Section 8B.

0. Inspection. Lessor shall promplly inspect any Car which is returned to it by Lessee in
accordance with Section 11A. Lessea shall be entiled to participate in any such inspection, provided that
Lessee shall not interfere with the conduct of such inspaction. Unless Lessor shall notify Lassee within
thirty (30} business days after a Car is returned, Lessor shall be deemed lo have accepted the Car as
belng in acceptable condition. Unless Lessee shall notify Lessor within ten (10) business days of Lessor's
notice of unacceptable aspects of the condition of any Car upon Lessor's inspection of any Car, then
Lessee shall be deemed to be in agreement with the results of Lessor's Inspection. Lessee agrees to pay
Lessor within thirty {30) days of recelpl of an irvoice for Maintenance or cleaning for which Lessee is
responsible. If any Car is not Inspected by Lessor and is rejected by the subsequent user or purchaser of
such Car within thirty {30) days of the return of the Car to Lessor in accordance with the provisions of
Section 11A because such Car is not in the condition required hereunder, Lessee agrees (o pay Lessor
within thirty (30) days of receipt of an invoice for Mainlenance or cleaning for which Lessee is

responsible.
12, I NIFICATION.
A Lessee shall defend (if such defense is tendered to Lessee), indemnify and hold

harmless Lessor and jls successors and assigns and Lessor's officers, directors, employees and agents
from and against any claim of whalsoever natura ang regardiess of the cause thereof arising out of this
Agreement or ln connection with or resulling from the delivery. passession, ownership (insofar as
ownership relates to the lease or use of the Cars under this Agreement), leasing, condition, use, loss of
use, maintenance, return or operations of the Cars during the Lease Term or arising out of Lessee's
defauit hereunder. excepting, however, any claim which accrues with respecl lo any Car {i) to the exlent
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one or more railroads has assumed full responsibilily. or (i} to the exlent such clgim 1s the result of
Lessor's gross negligence, willful misconduct or breach of ils obligations hereunder

B The obligations of Lessee under this Section 12 shall survive and continue in full force
and effect. notwithstanding lhe expiration or earher lerminalion of this Agreement or any Schedule,

13 DISCLAIMER OF WARRANTIES.

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

14, REPRESENTATION AND WARRANTIES
Lessee represents and warrants for the benefit of Lessor that'

A Lessee is a corporation duly organized. validly existing and in good standing under the
laws of the jurisdiction of its incorporation and piace of business and is duly qualified o do business and
is in good standing in each jurisdiction wherein the failure 1o so qualify could have a material adverse
effect on the business or financial condition of Lessee:

B Lessee has full power and authority to execute, deliver and perform this Agreement and
to carry on its business as now conducted, and there is no action or proceeding pending or threatened
against Lessee before any court, administrative agency or other governmental body, and no fact which
Lessee has not disclosed to Lessor in writing, which might result in any material adverse effect on the
business, properties and assets, or condition, financial or otherwise, of Lessee such that Lessee’s ability
to parform its obligations hereunder would be materially and adversely affecled;

C. This Agreement has been duly authorized, execuled and delivered by Lessee and
constitules the legal, valid, and binding obligation of Lessee, enforceable in accordance with its terms,
except lo the extent that he enforcement of remedies herein provided may be limited under applicable
bankruptcy and insolvency laws and general equitable principles; and

D. The entering into and performance of this Agreement (i) will not viclate any judgment,
order, law or regulation applicable to Lessee or any provision of its articles of incorporation or bylews or
result in any breach of, or constitute a default under, or result in the creation of, any lien, charge, security
interes! or other encumbrance upon any of Lessee's assets or on the Cars pursuant o any instrument 10
which Lessee is a party or by which it or its assets may be bound except Permitted Liens, and (i) does
not require the authorization, consent or approval of. notice to or filing with any governmental authority,

15. MISCELLANEOUS

A Financial Reports. if not publicly available, Lessee shall promptly furnish to Lessor tha
annual report or audited financlal slatements of Lessee and its parent company on a consolidated basis
not more than one hundred twenty (120) days after the end of its fiscal year and any other financial
information with respect fo Lessee and its parenl company as Lessor may reasonably request from time
to time,
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B Provision of Information. Lessee shall deliver lo Lessor, as seon as reasonably
practicable after receipt of Lessor's written request therefor, such information and documents available to
or In its possession as Lessor may reasonably request from time to time in order to enable Lessor and its
Affiliates to comply with any applicable (i) {2x reporting. () audit, or {iii) insurance or casualty damage
claims in relation to this Agreement or the Cars, including, without limitation, information as to the location
and use of the Cars.

C. Assignment by | essor, All rights and obligations of Lessor under this Agreement and any
Schedule and Lessor's interest in the Cars and in the rent and other amounts payable with respect to this

Agreement and/or any Schedule may be assigned. pledged or Iransferred in whole or in part, with notice
to bul withaut the consent of Lesses, provided. that any such assignment. pledge ar transfer shall not in
any manner increase or alter the rights, obligations. duties or legal position of Lessee or Lessor. Lessee
agrees that any such assignee, transferee or pledgee shall be entitied to all the privileges, powers,
indemnities and immunities of Lessor hereunder. In the case of an assignment, transfer or pledge for
security, Lessor shail remain obligated hereunder, and in the case of an outright assignment, transfer or
pledge. the assignee, transferee or pledgee shall agree to assume all of the obligations of Lessor
hereunder. If requested, Lessee shall evidence its acknowledgment of any assignment, pledge or transfer
by Lessor by execuling an acknowledgment letter in form and substance reasonably satisfactory to
Lessor and its assignee, pledgee or transferee, provided, however, that no such acknowledgment by
Lessee is required for any transfer. pledge or assignment.

D. Further Assurances. Both parties agree to execute the documents contemplated by this
transaction and such other documents as may be reasonably required in furtherance of any financing
agreemeni entered into by Lessor and its assignees in connection with the acquisition, financing or use of
lhe Cars.

E. Eilings. Lessee agrees that it will execute or cause to be executed and file or cause lo be
fited, any and all documents and instruments which are presented to Lessee as raasonably necessary or
appropnate to perfect, confinm and protect the interest of Lessor and/or any Financing Party in and to the
Cars, this Agreement and any sublease. Lessor may file with the proper filing or recording offices any
other papers or documents which it rezsonably deems necessary or appropriate for the protection of its
interest or the interest of any Financing Party hereunder, and Lessee further agrees to execute and
deliver to Lessor upon its request, any and all further documents and instruments which Lessor may
reasonably require to parfect, confirm, and protect Its inlerest and/or the interest of any Financing Party i
and to the Cars, this Agreement and ary sublease.

F. No Walver. No delay, waiver, indulgence or partial exercise by Lessor of any right, power,
or remedy shall preclude any further exercise thereof or the exercise of any addItional right, power or
remedy.

G. Notices, Any notices required or permitted to be given hereunder shall be deemed given
when sent by lelecopy, by ovemnight mail using a nationally recognized ovemight courier or deposiled in
United States mail, registered or certified, postage prepaid, addressed to:

il to Lessor. Rail Connection, Inc.
737 Eleanor Industrial Park
P.O. Box 800
Eleanor, WV 25070
Facsimile: (304)588-7164

if to Lessee: as designated in each Schedule.

or to such olher addresses as Lessor or Lessee may from time lo time designate.
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H Time of the Essence Time 15 of lhe essence of lhis Agreement and of each of itg
Provisions

I Severability. Any provision aof this Agreement which is prohibited or unenforceabie in any
Junsdicbion shall, as lo such junsdichon, be ineffeciive to the extant of such prohibition or unenfarceability
without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction

J Entire Agreement This Agreement and all other documents. instruments, certificates and
agreements execuled and delivered pursuant hereto to which either Lessor or Lessee is a party
conslitutes the entire agreement of the parties with respect to the subject matter hereof and supersedes
and replaces any prior or conlradictory representations, warranties or agreements by Lessor and | essee.

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

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

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

N. Applicable Law. The terms of this Agreement and all rights and obligations hereunder
shall be governed by the laws of the state of New York without regard to New York's choice of law
doctrine except for Article 5, Title14 of the New York General Cbligation Law.

0. Lessor's Property. Nothing contained hereln shall give or convey to Lessee any right, title
or interest in or to any of the Cars leased hereunder except as the lessee Ihereof, and the Cars are and
shall be and remain the sole and exclusive property of the Lessor.

P. Non-Confidentiality. Notwithstanding anything to the contrary set forh herein or in any
other agreement to which Lessor and Lessee are parlies or by which they are bound, any obligations of
confidentiahty contained hereln or thereln, as they relate to the transactions contemiplated in this
Agreement and the Schedules (the "Transaction") shall not apply to the U.S. federal income tax structure
or the U.S. federal income tax treatrment of the Transaclions, and each party hereto (and each employee.
representative, or other agent of such party) may disclose to any and all persons, without limitation of any
kind, the U.S. federal income tax treatment and the U.S. federa! income tax structure of the Transactions
and all materials of any kind (Including opinions or other lax analyses) that are provided to such party
relating to such tax treatment and tax structure,

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

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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enplary

RIDER A TO MASTER NET RAILCAR LEASE
dated as of December 1, 2012

by and between

RAIL CONNECTION, INC (the “Lessor™)
and MARATHON PETROLEUM COMPANY LP, (the "Lessee”)

“"AAR" means the Association of American Railroads

“Addlitional Insureds”™ has the meaning set forth 1n Section 8A.

"Affiliate” of any person means (a) any other person directly or indirectly controfling, directly or
indirectly controtied by, or under direct or indlrect common control with, such person, or if such person is a
partnership, any general partner of such person or a person directly or indirectly controlling such general
partner and (b) any olher person directly or indirectly owned and/or managed (jointly or otherwise) by
such person or by a person described in ¢lause (a) above. For purposes of this definition, "controf
(including “controlled by" and "under common control with") means the power, directly or indirectly, to
direcl or cause the direction of the management and policies of such persan whether through the
ownership of voting securilies or by contract or olherwise.

"Agreement’ means this Master Net Railcar Lease, as it may be amended, modified or
supplemented together with all schedules and riders.

"Amount" has the meaning set forth in Section 10B(v)(a).
“Car” has the meaning set forth in Section 1A,

"Delivery Date” wilh respect to each Car means the date such Car 1s delivered to the Delivery
Location.

"Delivery Localion” with respect to each Car has the meaning set forth in the appiicable
Schedule.

"Event of Default’ has the meaning set forth in Section 10A.

“Event of Loss" has the meaning set forth in Seclion BB.

“Finanging Party” means the Lessor and any persons providing financing or participaling in
financing arrangemenis for Lessor in respect of any of the Cars, Including any lenders, indenture trustees,
head lessors. head lessees, owner lrustees or managers, as such persons shall be advised to Lessee in
writing from time to time,

"5 Day Rejection Period" has the meaning set forth in the appllcable Schedule, if applicable

"ERA" means the Federal Railroad Administration.

"Hazardous Materjal" means (individually and collectively) any hazardous matenal, hazardous
commodity, hazardous wasle or hazardous substance

“Indemnitee” has the meaning set forth 1n Section 12A.



“Interchznge Condibon™ means with respect to any Car, the performance standards and cntena
for the condition of such Car and its Maintenance and repair of such Car as set forth in the Interchange
Rules.

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

“Late Charge Rate" means an interesi rate equal to one and one hal! percent {1.5%) over lhe
prime rate &s quoted in The Wall Street.loumal, or the maximum rate permitted by law, whichever is less,
computed on the basis of the actual days elapsed and a year of three hundred sixty-five (365) days.

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

“Lease Term" has the meaning set forth in Seclion 2.

“Lease Term Commencement Date" has the meaning set forth In Section 2,

“Lease Term Expiration " has the meaning set forth in Section 2.
"Lessee" means Marathon Petroleum Company LP and its permitied successors and assigns

"Lessor’ means Rail Connection, Inc, and its successors and assigns, and, with respect to any
indernnification provisions, including without limitation, tax indemnification provisions, such term shall
include its Affiliates, Financing Parties and related parties.

"Maiptenance” means all repalrs, servicing, maintenance, replacement or furnishing of parts,
mechanisms and devices as are needed to keep any Car in good condition and working order and repair,
suitable for loading of the commodities listed in the applicable Schedule and in accordance with the
Interchange Rules, the FRA rules and the applicable rules of any other applicable regulatory body having
Jurisdiction over the Cars.

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

“Permitted Lieng" shall mean (a) the rights of Lessor and Lessee under this Agreement, (b) liens
or encumbrances which resull from claims against Lessar not related to this Agreement or any financing
of the Car(s), (¢) liens for Taxes either not yet due or being contested in good faith and by appropriate
proceedings diligently conducted so long as such proceedings shall stay the enforcemenl thereof and the
sale or forfeiture of any Car or any part thereof or interest therein, and (d} any other liens or
encumbrances ansing by, through or under Lessor (other than liens arising as a result of Taxes and other
amounts for which Lessee Is responsible hereunder) or securing or pertaining to any payment abligation
of Lessor (olher than liens arising as a result of taxes and other amounts for which Lessee is responsible
hereunder}.

"Property Tax" means any recurnng tax {other than a sales tax, use tax, value added tax, goods
and services tax, or other similar tax) on the Cars that is imposed by any government or any taxing
authority within the United States or Canada and is calculated by any of the following: (1) reference to the
value of the personal property subjec to the tax: (i} use in the applicable taxing authority's jurisdiction;
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(v} a mileage calcuiaton, (iv) the type of propenty, (v) the leasing of the Cars, or {vi) such other
calculation or minimum amount imposed by the applicable taxing authonty (whether called an "ad valorem
tax,” a "railcar tax.” a "mileage tax" or otherwise) plus any and all fines. penalties. addilions to tax andfor
inieresi relaling thereto

"Rent Commencement Date" with respect to each Car has the meaning set forth in the applicable
Schedule,

“Schedule” means any schedule signed by both Lessor and Lessee pursuant to this Agreement,
as the same may from time to ime be amended. modified, supplemented or extended.

"Services" has the meaning set forth in the applicable Schedule, if applicable,

“Setllgment Valug" with respect to each Car means lhe value sel foith as the "Settlement Value”
in the appiicable Schedule.

"STB" means the Surface Transportation Board
"Taxes" has the meaning set forth in Section 7A,
“Transaction” has the meaning set forth in Seclion 15P.

“Third-Party Service Provider* has the meaning set forth in the applicable Schedule, if applicable.
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SCHEDULE NO. 01 TO MASTER NET RAILCAR LEASE

This Schedule No. 01 daled as of December 1. 2012 (the "Schedule") to that certain Master Net
Railcar Lease dated as of December 1, 2012, between RAIL CONNECTION, INC., a West Virginia
corporation ("Lessor'y and MARATHON PETROLEUM COMPANY LP a Delaware limited partnership

("Lessee"} (as amended. modified or supplemented, the "Agreement") is by and between Lessor and the
Lessee.

Lessor and Lessee agree as follows,

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

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

Quantity Car ription Reporting Marks and Numbers
(15) 3538-4000 c.f. capacity, steel bodied As per Exhibit A attached herelo,
open lop hopper cars
3. Delivery Location. Not applicable. The cars are In the Lessee's service,
4, Anticipated Delivery Date. Nol applicable. The cars are in the Lessee's sarvice.

5. Lease Commencement Date. October 1. 2012.

6. Acceptance. Not applicable. The cars were previously accepted by the Lessee.

v Lease Temn Commencement Date. Oclober 1, 2012,

8. Lease Termn Expiration Date. September 30, 2017,

8. Commodilies io be Carried. Lessee will use the Cars for carrying only petroleum coke.

10. Rem. Rent for each Car shall commence upon the Lease Commencement Date for such Car

(the "Rent Commencement Date"). Lessee shall pay Lessor a fixed rent of $375 per Car per month,
payable monthly In advance on the first day of each month. In the case of any period which is less than a

full month, the rent shall be pro-rated for such period based upon a 365-day vear,
11. Settiement Value. The amount payable lo the owner of a Car under Interchange Rule 107

12 Payments. Lessee shall pay Lessor all Rent and other amounts payable hereunder by wire
transfer or ACH in immediately available funds or by check in United States Dollars as follows:

i |




By Wire Transfer

Bank:

ABA No.

Faor Credit to the Account of:
Account No.:

For Further Credit ta:
Account No.

Reference:

13, Nolices. Any notices required or pemmitted lo be given under the Agreement shall be deemed
given when sent by telecopy. by overnight maill using a nationally recognized overnight couder or
deposited in United States mail. registered or certified, postage prepaid, addressed to:

Lessor Rall Connection, Inc.
737 Eleanor Industrial Park
P.O. Box 800
Eleanor, WV 25070
Altention: Mark Jack
Facsimile No.: 304-586-7164

Lessee: Marathon Petroleurn Company LP
539 South Main
Findlay, OH 45840
Attention. Patrick Schroeder
Facsimile; (419)421-3624

14. Return Provision. On the Lease Term Expiration Date. or upon earlier termination of this
Schedule or lhe Agreement, Lessee shall, at ils expense, return the Cars at a point designated by Lessor,
cleaned of commeodity and in Interchange Condition per the then curent AAR and FRA regulations.
Notwithstanding Sections 4A, 11A and 118 of the Agreement, the Lessee shall nof be required lo make
cosmetic repairs nor to remove corrosion from the Cars.

15 Special Conditions.

(a) AAR Circular OT-5. Whenever approval of the originating line haul carier is fequired in
order that Cars may be placed in service pursuant to the AAR Circular OT-5 and any revisions or
successors thereto, Lessee shall obtain such approval, and this Schedule shall continue in full force and
effect notwilhstanding any withdrawal or modifications of such approval or failure to obtain such approval.

(b} Unit Train Service. Notwithstanding Section 8B(iii) of the Agreement, the Cars may be
used in unit train service.

(©) Remarking Responsibility. The Lessee shall be responsible for the cost to remark the
Cars al the lease inception to a Lessor designated mark and numbers,

16. Counterpans. This Schedule may be execuled by the parties in separate counterparts, each of

which when so executed and delivered shall be an onginal. but all such counterparts shall together
constitute but one and the same instrumentL

v

1




Each pary. pursuani lu gue authonly nas caused ins Scheoule io pe eaxecules by its autnorzed officer
or othes employee ard each of he unwersigict deClaies gnoer cenaty o penury met he or she halds
the wie :ngicated below 1hat the execution of this Schedule was Lhe free acl and deed of Lessee or
Lesstr as Lhe case may ne 153l the foregoing s Irue Brd corest and that tvus Schedule 1s auly execulea
ar fhe date {16l above amtlen and thal tis Scresuig 8 3 legol vald anc binding obhigat:on of each party

RAIL CONNECTION INC a8 _essor

By

Name - . . Y oo

Tile
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Quantity
(15)

EXHIBIT A

Car Description Reporting Marks and Numbers

3638-4000 c.I. capacity, steel bodied To be provided
open top hopper cars




SCHEDULE NO. 02TO MASTER NET RAILCAR LEASE

This Schedule No. 02 datedasof /- /o + 2014 (the "Schedule") to that cartain Master
Net Raiicar Lease dated as of _December 1_, 2012, between RAIL CONNECGTION, INC., a West Virginia
corporation ("Lessor") and MARATHON PETROLEUM COMPANY LP a Delaware limited partnership

("Lessee"} (as amended, modified or supplemented, the "Agreement") is by and between Lessor and the
Lessee.

Lessor and Lessee agree as follows.

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

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

uanti Car Description Reporting Marks and Numbers

{15) 4000 c.f. capacity, steel bodied As per Exhibit A attached hereto,
gondolas railcars

3. Delivery Location. Lessee's facility in Robinson, IL.
4, Anticipated Delivery Date. Dac 201 3-January 2014,
5. Lease Commencement Date. . The date each Car amives at the Delivery Location

6. Acceptance. Lessee's acceptance of the Cars will be deemed to have taken place upon the
arrival of each Car at the Delivery Location, provided Lessee has not nolified Lessor within five (5) days
of arrival al the Delivery Location that a Car is rejected.

7 Lease Term Commencement Date  The earlier of February 1 , 2014 orthe first
day of the month following the Lease Commencement Date of the last Car subject ta this Schedule.

8. Lease Term Expiration Date. The date that is five (5) years from the Lease Term Commencement
Date,

8. Commodities to be Carried. Lessee will use the Cars for carrying only petroleum coke.

10. Rent. Rent for each Car shall commence upon the Lease Gommencement Date for such Car
(the "Rent Commencement Date"). Lessee shall pay Lessor a fixed rent of $385 per Car per month,
payable monthly in advance on the first day of each month. In the case of any period which is less than a
full month, the rent shall be pro-rated for such period based upon a 365-day year.

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

12. Payments. Lessee shall pay Lessor all Rent and other amounts payable hereunder by wire
transfer in immediately available funds or other means of payment reasonably acceptable to Lessor,
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including payment by check or transfers through Automated Clearing House (ACH) in United States
Dollars as follows:

By Wire Transfer.

Bank: Poca Valley Bank, Winfield, WV 25213
ABA No.: 051503145

For Credit to the Account of: Rail Connection, inc.
Account No; 1316561

Reference: Marathon Lease

13. Notices. Any nofices required or permitted to be given under the Agreement shall be deemed
given when sent by telecopy, by overnight mail using a nationally recognized overnight courier or
deposited in United States mail, registered or certified, postage prepaid, addressed to:

Lessor Rail Gonnection, Inc.
737 Eleanor Industrial Park
P.O. Box 800
Eleanor, WV 25070
Attention: Mark Jack
Facsimile No.: 304-586-7164

Lessee: Marathon Petroleum Company LP
539 South Main
Findlay, OH 45840
Attention: Patrick Schroeder
Facsimile: (419)421-3624

14, Return Provigion. On the Lease Term Expiration Date, or upon earlier termination of this
Schedule or the Agreement, Lessee shall, at its expense, return the Cars at a polnt designated by Lessor,
cleaned of commodity and in Interchange Condition per the then current AAR and FRA regutations,
Notwithstanding Sections 4A, 11A and 11B of the Agreement, the Lessee shall not be required to make
cosmetic repairs nor to remove corrosion from the Cars.

15.  Special Conditions.

(a) AAR Circular OT-5 Whenever approval of the originating line haul carier is required in
order that Cars may be placed in service pursuant to the AAR Circular OT-5 and any revisions of
successors thereto, Lessee shall obtain such approval, and this Schedule shall continue In full force and
effect notwithstanding any withdrawal or modifications of such approval or fallure to obtain such approval,

(b} Unit Train Service. Notwithstanding Section 8B(iii) of the Agreement, the Cars may be
used in unit frain service.

16. Counterparts. This Schedule may be executed by the parties in separate counterparts, each of
which when so executed and delivered shall be an original, but all such counterparis shall together
constitute but one and the same instrument.
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Each party, pursuant to due authority, has caused this Schedule to be executed by its authorized officer
or other employee, and each of the undersigned declares under penalty of perjury that he or she holds
the title indicated below, that the execution of this Schedule was the free act and deed of Lessee or
Lessor, as the case may be, that the foregoing Is true and correct and that this Schedule is duiy executed
on the date firsl above writlen, and that this Schedule is a legal, valid and binding obligation of each party.

RAIL CONNECTION, INC., as Lessor

1, 0

W (VL] 7
L L iﬁz_’.,!.
Name: &Jdffend £ H. b A e 7R A

MARATHON PETROLEUM COMPANY LP, as Lessee

By; MPC Investment LLC, it/s General Partner
."? / {/ ’/ @
A 77 { } 4

o Flll T f il

ame: _ AJSh (1 P @
rite: [Yosllfor héi-t//.yz/,/){u g/w@
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EXHIBIT A

(15)

4000 c.f. capacity, steel bodied
gondolas railcars

Reporti arks and Num

JOSX2459
JOSX2470
JOSX2495
JOSX4013
JOSX4022
JOSX10002
JOSX10107
JOSX10108
JOSX10148
JOSX10288
JOSX10377
JOSX10385
JOSX10389
JOSX10525
JOSX13297





