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April 7, 2000 

ALVORD AND ALVORD 

ArroRhOEYS AT LAW 

1600 K STREET. NW 

SUITE 200 

WASHINGTOH DC. 
20006-2973 

(202) 393-2266 

FAX (202) 393-2156 

OF COUNSEL 
URBAN A LE5TER 

RECORDATION m , 22705 _FHJED 

Mr. Vernon A. Williams 
Secretary 
Surface Transportation Board 
Washington, D.C. 20423 

Dear Mr. Williams: 

APR 7 00 3 - 1 OPH 
75 

SURFACETRANSPORTATION 80AM) 

In our transmittal letter dated January 13, 2000 filed with the Board under 
Recordation Number 22705, we made a typographical error in referring to a 
single railcar. The correct reference was CN 700750, rather than CN 710750. 
We regret the inconvenience and request that we be permitted to change the 
reference in our original transmittal letter. 

Can you also please scan the corrected page of our transmittal letter into 
the Board's new recordation computer database and make such corrections as 
are necessary in the Board's indices. 

Thank you for your help in this matter. 

Very truly yours. 

Robert W. Alvord 

RWA/bjg 



ELIAS C ALVORD (1S42) 
EU.S>)70RTH C ALVORD (1964) 

ALVORD AND ALVORD 

ATTORNEYS AT LAW 

1600 K STREET, NW 

SUITE 200 

WASHINGTON, D.C. 
20006-2973 

(202) 393-2266 

FAX (202) 393-2156 

OF COUNSEL 
URBAN A LESTER 

January 13, 2000 

Mr. Vernon A. Williams 
Secretary 
Surface Transportation Board 
Washington, D.C. 20423 

Dear Mr. Williams: 

RECORDATION N a , 

JAN ] 3 '00 

227^5 .niED 

1 1 - 0 2 A M 

SURFACETRANSPORTATION BOARD 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301 (a), are three (3) copies of a Master Equipment Lease, dated as of June 1, 1999, 
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: 

Lessor: The Fifth Third Leasing Company 
38 Fountain Square Plaza 
Cincinnati, Ohio 45263 

Lessee: Henkels & McCoy, Inc. 
985 Jolly Road 
Blue Bell, Pennsylvania 19422 

A description of the railroad equipment covered by the enclosed document is 

6 flatcars numbered: C/N^ 710666, 710671, 
C'^ 710669, ?+e76er'7<U^,75',3 
CA/ 701002 and 701021 

IĈ S 



Mr. Vernon Williams 
January 13, 2000 
Page Two 

Also enclosed is a check in the amount of $26.00 payable to the order of the 
Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies of the enclosed document to the undersigned. 

Very truly yours, 

Robert W. Alvord 

RWA/bg 
Enclosures 



SB 
REOOROATION W. Z J ^ / 0 5 ^ mm 

JAN 1 3 00 1 1 - 0 2 AM 
MASTTER EQOIFftaNT I^ASC 

TIiuMiutvEquipincDtLeaserMutcrl^aae'^isagtcndintoasafJniw OMo 
coqwr l ta i i ('Lessor'). 38 Fountain Sqnare U n a , dndnnatf , OUo 45263 aid HENKELS & MCCOY, I N C a (an) PenmTlvania corporatfanCLesBee'). 989 
Jofly RoMi, Bhw B d , FnnsjIvBBia 19422. 

TERMS AND CONDITIONS OF LEASE 
bconadcnboBflftheprennsesaadaf the notalB and the coveoanu hereinafter menUooed to be kept and p e r f o ^ ^ Lessor hereby leases the eqinpmoit 
(mctuding all replacement paits, repairs, additions and acoessones thseto) listed on Equipment Schedule A attached hereto on die date hereof or as aitadied hereto at 
any time in the fntore or listed or described in any other diynmwiit 'vriricfa rcfeiato and inooipantes thetenns of this Agreement (coUeetiveiy "Equipment'), upon die 
following tenns and condittans: 
Sectfonl. AcantaWon and Lease cf Eoulnment (a) Lessor wilLsubjecttothetemaof this Master Lease, pucdiase the Equipment set forth m Schedule A and 
« i im ' l f °n ' "" 'y ' - "" °"it "^ ' ^ ' ^ • •^ •«» T nun., "nie qiproxunate purchase price for eadi unit of Equqiment is as set forth m .Sdwdiile A. Lessee diall provide a 
secni^depoBt(dM'Secnrily Deposit') in die amonnt. if any, pacified in ScfaeAile AtobepadtoLeaaorpiiartotheoanmiaiaenMntcf tfaeMutcr Lease. Lessee 
acknomdedges ejlher 

(i) d m Lessee hss improved «ny written Simply Contract (as defined by the unifonn veraop of the Ihifotm CommercMl Code (UCC) Section 2A-103 (y) as 
adoptedmthe state rf Lessor's principle place of business) covering the Eqiiipnifnt purdiasedftom the 'SiqipUer" (as defined by UCC Section 2A-103(x)) thereof for 
lease to Lessee; or 

(li) dist Leaser has mfiDmied or advised Lessee, in writing, eadier previously or bythis Master Lease of die fcdloMriiig; 
(1) the identdy of the SqipUer, 
(2) diatdie Leosee may have rights imder die Suffly Cortract; and 
(3) diat the Lessee may ooBtact the Sqipher for a descrqitionofany such l i e ^ Lessee may have under the Simply Contraa. 

(b) LessorherebyandioiizesLesseetoaccept delivery of die Equqiment from the manufacturer or the Sqiplier. L^ian delivery and installatioa of eedi item of 
Equ^ment. if sudi Equ^ment is m good woriang order, and coqilies wdh the ^ecificattoBs of the purchase order. Lessee shall execute and deliver to Lessor a 
Certificate of Acceptance m form aooeptable to Lessor. Lessor dtsll beunderno obligstion to purchase the Equqiment unbl it has received the Acceptance Certificate 
eKecuted by Lessee. 

(e) Lessor diaO bounder no oUigation to purchase any item of Eququnoit if there diall csdst an Event cf Defiult or any condition, event or a d which, with nolioe or 
U(ise of time or both, would become an Event of DefoulL 
Section 2. Term and Rent (a) This Master Lease diaU cammenoe on the date set forth above and diall oontmue in eCEect thereafiter so long as any Eqnqnnent 
Schedule A eoteced into pursuant to das Msater Lease remama in effect. The term of each Eqapment Scfaednle A dull commence i^on the Effeerive Date ^edfied m 
eedi Schedule and shaQ continue for the term qiedfied unless earlier ternunatedpurBuaot to die tenns hereof. Unless odierwiae stated in Schedule A, eadi Sdiedule A 
term dull be antnmatirally extended for successive monddy periods until tcrm^iated by either party giving to the odier not less than nmety (90) days prior written 
nolioe of tenmnatioiL Any snditeniiiiiaticn dull be effective only on the last day ofthe term tpedfied in SdiednleA or any successive period. 

(b) As rent for die Eqn^meot, Lessee agrees to pay to l/cssor the rmt specified m Schedule A. All paymenta provided for in this Master Lease dull be made to the 
Lesser at the address of the Lessor set fisth above, or at sudi other place aa the Lessor, or its assigps, dull qiecify in vwiting. The rent qiedfied in Sdiedule A dull be 
adjusted for any errors, mcreaae or decxeaae in die purdiaae pnce of the Equqnnait. The payment of the rent apec£ed in Schedule A also dull be secured by any 
presently eodsting or hereafter acquired property pledged to Lessor or any afiSliate of Fifth Third Bancorp for any indefatediess of Lessee owed to Lessor and all 
iffihates of Fifth Tlurd Bancorp, whether direct or ocntingmt, due or to become doe; provided, however, diat this provisian dull not apply to a 'consumer credit 
tnosaction' as defined in Title L Consumer Credit nrotedion Act 15 U.S. C A. Sections 1601 et seq.. as amended or any ^plicaUe atate statute containing aimilar 
provisuns. 

(c) ThuMsaterLeaseisanetleaseaadLesaeeadaiowledgeaandagreesthatLeasee'sobEgrtioatoinakeaUpayniBntahereunder, and the righta of Lessor m and to 
aBsuchpaymeata, afaa]lbeabs<Aiteanduncanditinnal anddiallnotbeaub|ecttoany alwrrmmt of rent or redncricn thereof, inchiding but not limited to, abatements or 
reductions due to any present or future cJauns of Lessee against Lessor, the manufacturer of the Equ^tnent, the S i l l i e r , or any party under oommaa ownerdiQi or 
'̂ f!>^<*** with Lessor, by reason of any defect m the Equipment, the condtlian, desigp, operadon or fitness for use thereof, or \pj reason of any finhire of Lessor to 
perform any of ita obUgslions hereunder, or by reason of any odier canae. ft is the mtentian of the paitiea hse to that die rent payable by Lessee hereunder dull 
w i t i m m tn Im payaMa in all jwwit j and in thi i maimtr anH at tfm tinMi» Iwraiii pmiiiilnH iiwlaoj rii« nlil igahm tn pay Aaf l I M t»nwWi«t»H jnirjiiaiif t « tha ptwuwoinnQ rftliia 

Secticn3. Tax Indeg* *•«<'"'«*"'' (a) Thetenns of thu Msrter Leaae, mdiiding payment amounts, have been made m reliance on the fact that Lessor, tts successors 
and assigns, dull be entitled to auefa deductions, credits and other benefits (die T a x Benefit^) as are provided to an owner of property, to die extent permitted under 
applicable law and proviaiansoffhehiteaul Revenue Code of 1986 (die'Code'), as amended, indudmg but not hunted to depredadcn and amortiztfion deductions 
allowable under SectwM 167,168 and 169 ofthe Code and any amendments or additinnsdieretorelatmg to die leased property (die 'Dediirtions'). 

(b) If the Lessor or its auceeasor ors aasipu dull lose, durhig the tenn of dus Master Lease, its ri{^ to chum all or any part of audi Tax Benefits or Deductions or 
any part of such Tax Bcnefita or Deduetioau u disallowed, the rental set foidi in Sdiedule A duU be increaaed by an amouitt which, in the reasonable opinion of I ^ ^ 
will cauae Lessor's total net return (after all taxes) to be equal to the net retnm viAndi Lessor would have received had sudi Tax Bcnefita or Deductions not been 
dissUowed. 

(c) hi the event Lessor's claim of all or any part of such Tax Benefits or Deductiou wdh respect to the Equipment is dissllowed or lost after the term ofthe Lease, 
Lessee dull pay Lessor a lun^ sum wAncfa, in the reaaonable opinion of Lessor will cauae Lessor's total net return (after all taxes) to be equal to die net retnm Lessor 
would have received had such Tax Benefits or Deductions not been disallowed. 

(d) M the event that diia Blaster Lease is, for any reason, cancded or prepaid prior to the epgriration of its term the Leasee agreea to pay to Lessor, m addition to all 
other amnuma payable under Una Master Leaae, a lump sum amount which, indie reaaonalile opinion of Leaaor, will cause Lessor's net return (when ooodnned widi all 
cdwr payments haeunder but excluding any prepayment penalties snd aAer an taxea) to be equd to tlw net return Lessor wonU hove received h i ^ 
been temuiated pnor to die enpiratian of its term. 

(e) Hie rent shall not be so incressed (or die lump sum payment cfaaU not be due) if and to the extent that the Lessor dull have lost die i i { ^ to dahn sndi a Tax 
BeneiSt or Deduction as a direct result of any one ofthe fonowmg eventa: 

(i) acaaualtyoccurranoewithre^ecttotheEqnqmientifLesseedullfaavepaiddieLeasorpiirananttotheprovisiflnsaf Section IShneof; 
(ii) ihefaihireof Lessor to daim the Tax Benefit or Deduction on ita income tax return for die appiupiiate year, or 
(iii) the failure ofLessortohawsaufEdenttaxliabilitytofiillyuae sudi Tax Benefita or Deductiona. 

(f) Lessee agrees flut neiflier it nor any corporation contrdled by it, in control of it, or under common control widi it, directly or mdirectly, will at any time take any 
action or file any lelsms or odier dncmnmts inconsiitent widi the foregamg a d that eadi of auch cotporatianB will file sudi lelnms. tske such adion and eocecute audi 
dncmnmtB samaybereaaonaMe and necessary to facilitate accomplidiment of die intent thereof. Lessee a^ees to copy and make anndUble for inqftection and copying 
by Lessor such records ss will enable Lessor to determine whether it is entitled to the benefit of any amortizBliott or dapredatioa deduction or tax credit which may be 
annulsble fiom time to time widi re ject to the Equ^menL 

(g) ff. undg any cnmniatancea or for any reaaon vdutaoever, eaccept for acts ofthe Lessor, 



(i) iLessor dull became hable for additional tax result of Lessee having added an attadunent or made at .ation to die EquqnaeotwhidiwMiuld mcreaae 
the prodncdvity or capabdity ofthe E(piipment so aa to violate the prennaions of Rev. Proc 7S-21,1975-1 C.B. 715, aa modified by Rev. Froc 79-48,1979-2 CB. 529 
(and as either or bodi may hereafter be modified or superseded), 

(n) dn> #Mhit<iry ftll-yra^ ""ggm"! ftwt'wl ta» rate fiir <!ia;mr«tinnB with a nacamlMr 31 tax yaar-aid la difFerant than fte rtatntary tax TMe ill affect on die date 
rfthia Master Lease; or . ^ >' , . 

(iii) Lessor dull not have or ahall lose the ri^to daim, or there dull-be dbalio«ittl'or.|Ksptu'^ *li <* s^y portion ofthe Federal tax depreculion deductiona 
widi respect to any item of Equqiment baaed on depreciation of the Lessor's fiill ooAHgjS^^j^i^PK Equqmient aid conqiuted on the basiB of a method of depreciation 
provided by the Code as Lenor in its complete discretion may select; then Lessee agrews to pay Lessor upon demand an amount whidi, after deduction of all toxea 
required to be paid by Lessor m re jec t of die receipt thereof under the laws of any federal, atate or local govemmcBt or taxmg andionty of the Uuted States or of any 
taxmg authority or government subsidiary of any foreign country, dull be equal to the sum of. 

(1) an amount equal to the uMitiiwiai moonu taxes whidi would be paid or payable by Lessor m consequence ofthe failure to obtam the benefit c£ a 
depreciation deduction cakulatedundertheassuitptianthtf Lessor's income is taxed at the U^ieat applicable rate (writhout regard to the actual taxes paid by Lessor), 
and 

(2) any utereat and/or penalty which may be assessed in comectifln with any ofthe foregomg. 
Qi) Iheprovisiansofthis Section 3 ifaall survive die eiqnration or earlier toBunatianofthis Master Lease. 

Secdon4. AcceptaMceu Use and Mrfnto—nce of EoniiMnent. (a) Lessor hereby audiorizea Leasee to accept ddivoty of the Equ^mcntfiom die manufacturer or 
Supplier, l ^on delivery and inatallatian of each item of Equqiment, if sudi Equqiment is in good wnaking order. Lessee dull execute and deliver to Lessor a 
Cerbficate of Acceptance m a form acceptable to Lessor. 

(b) Lessor dull hoveno obligation and aasumes no liability for any nulterrelatingto die ordering, manufacture, dripitwwt, matallatinn, erection, teating, adjuBtmg or 
servicing of any item of Equ^ment, or far any failure or delay m obtaming or delivenng any item of EquqmienL Lessee dudl provide and maintain a suitable 
jn^oiiaHnn environment for eadi item of Pgnipmant wodi all appropriate iitilitiga, wiring and odier facilitiea presaibed or recommended by the appropriate 
manufiBcturer's installation and operatmg mamiah 

(c) Lessee dull cauae the Equqiment to be operated by competent employees and in aocordanoe with the manufacturer's aperstmg manuals and dull pay all 
eoqienaea of operating the Equqmient. The Eqiqiment dull be maintained at the Iocation(s) apecifiBd in Sdiedule A and ahall not be removed from auch location(s) 
widiout the written consent of the Lessor. Lessor will have the right, from time to time during reaaonable business hours, to enter iqicn the Lessee's premises cr any 
flflltrpiwnilW«'^'Tf'fllf'Fxpninn*"*"'yh«i1nri*«d,fiirthgpinpnB«irrfMwfiTnmigtheari ennilibon cf proper nrnmtenimce oF the Equipment. 

(d) Leasee, at its owB coat and expense, dull keep all Eqoiinnent in good repair, condition and woddng order and dudl fiimidi all parta,meduni8ms, devices and 
servicmgreqnired therefor All such parts, mecfaaniama. and devices duU nmnedialely become the property of Lessor and part ofthe Equ^ment for all purposes. 

(e) Lessee dull comply widi and conform to all laws, ordinances and reg^ilatiatts, present or future, in any way rdating to the possession, use or maintenance ofthe 
Equqiment througjiout the term of thu Master I^eaaei 

(f) Lessee duU psy or satirfy and discharge any and aU chmns againrt, through or under Leasee and its successors and ""Bfa, which, if utquid, wifjA conabtute or 
become a lien or a duffge upon any of the Eqsupiiicnt, and any lieiu or chargas whidi may be levied againat or irnpoaed T^on Ae Equi^ 
TinMuitniirrfnnii nr ntnimrnimy nfjtnrmrmantnnrimrnmnfiitiiniidiTthinMnntrTTnBiin imd imy nitirrlimn nr rhnrgfimwhirh irinohyirirtrin nf rlniniTiapiintit thrtniph 
or under any other party other than Leaser, but Lessee dull not be required to pay or discharge any such damu so long as it dull , m good faidi and by appropriate legal 
liiiinmiliiiiiii contest the validity thereof in any reaaonaiUe manner whidi will not, m the reaaonable opinion of Lessor, affect or endanger the interest of Lessor or other 
rights of any aasignee under dus Master Lesse hereof m and to the Equipment or HimtniA the vahie thereof. Lessees obligations under this Section dull survive the 
termination of thu Master LeasoL 
Sacflon 5. No AgeaicT. Lessee acknowledges and agrees that neidier the manufacturo', the Supplia, nor any salwaiian, nqiresentative, or other agent of the 
manufacturer or Siyplier, is an agent of Lessor No aalaaman representative or agent of the manufacturer or Sqiplier is authorized to waive or alter any term or 
condition of due Master Leaae andnorepresentstion as to die Equipnunt or any odier matter by the manufacturer or Supplier diaU in any way affect Lessee's duty to 
pay rent end perform ita obUgrtiansaa set forth in thu Master Leaae. 
Secdonfi. DiadidMer of Wamnriles. LESSEE ACKNOWLEDGES THAT: LESSCXl IS NOT THE MANUFACTURER OF THE E Q U m i E N T NOR THE 
BIANUFACTURER'S AGENT NOR A DEALER THEREIN: THE EQUIPMENT IS O F A SIZE. DESIGN. CAPACITY. DESCRIPTION AND 
MANUFACTURE SELECTED BY LESSEE; LESSEE IS SATISFIED THAI THE EQUIPMENT IS SUITABLE AND FIT FOR ITS PURPOSES; AND 
LESSOR MAKES NO WARRANTY OR REPRESENTATION. EITHER EXPRESS OR IMPLIED AS TO THE DESIGN. OPERATION OR CONDITION, 
OR AS TO THE QUALITY OF THE MATERIAL. EQUIPMENT OR WORKMANSHIP IN THE EQUIPMENT LEASED HEREUNDER. AND LESSOR 
MAKES NO WARRANTY OF MERCHANTABnJTY OR FITNESS OF THE EQUIPMENT F ( » ANY PARTICULAR PURPOSE OR ANY OTHER 
REPRESENTATION OR WARRANTY WHATSOEVER. IT BEING AGREED THAT ALL SUCH RISKS AS BETWEEN LESSOR AND LESSEE, ARE 
TO BE BCKtNE BY LESSEE AND THE BENEFITS OF ANY AND ALL IMPLIED WARRANTIES OF LESSOR ARE HEREBY WAIVED BY LESSEE. 
LESSOR SHALL NOT BE RESPONSIBLE FOR ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES. Lessor agrees Uiat Lessee diaU be entided to die 
benefit of any mannfiMturer's warranties on the Equipment to the extent pennitted by apphcable law. 
Section7. MantMcatfon;PMaoaulPronertv. Nori^titleormterestintheEquTmentdullpasstoLesseeodiertluntheri^tonuintainpasBessionanduseofthe 
Equipment for the fiill lease tenn. Lessor may require plates or msridngs to be coni^icuaoaly afBxed to or placed on the Equ^ment mdicaling Lessor u the owner. 
Howenrar, if aiy dem of EquqnneBit leased hereuider ia to be operded by the public, such plates or fUBkmgs n ^ 
XIM Equipiiient IS, and duU at aft tmus be and remain, pcraoaul property even diough die Equ^meitt or any part thereof may hereafte 

real property. 
Secdon& Quiet Enlormeait So long as Lessee i sm compliance widi die terms ofthu Master Lease: 

(a) Lessee's rigjltt of quiet enjoyment of the Eqn^inent didl not be m^aired by the Lessor or anyoiM clainuig fhrott^ the Lessor, a ^ 
(b) Lessor duH not create any liens or encnmtnaices upon the Equipment odier than liauariemgont of daimacoaiteatedin good faith by Lessor whidi wall not in 

dieieaaoauble opimon of Lessor affect or endanger the mterert of Leasee under this Master Lease 
Station 9. As ian ig i t . . (a) LESSEE AGREES NOT TO SELL. ASSIGN. SUBLET. PLEDGE, HYPOTHECATE. OR OTHERWISE ENCUMBER. 
SUFFER A LIEN UPON OR AGAINST ANY INTEREST IN THIS AGREEMENT OR THE EQUIPMENT LEASED HEREUNDER 

(b) Lessor may assign, pledge, or in any odier way tnnaferduB Master Lease eUierm whole or in part, widiant notice to Lessee. Should this Masts Lease or any 
intereat therein be aaagped or diould die rentsls hereunder be asngied, no fareadi or defauk of diu Master Leaae by I^asor to ita assignee dudl excuse perforinance 1^ 
T f innnfi cf any proviaon hereof Upon receipt of notice cf aasigament of this Master Lesse or the rentals due hereunder, if so directed by Lessor, Lessee duU pay the 
rentala hereunder aa they beoome due to any assignee wflthout sny set-offs, oounterdaims or defense thereto. 
Sactkm 10. Fees -Taxeai Leasee agrees to pay and to indernnify and hold Leaaor harmless fiom all liceaue snd registration fees and all aaaessments, taxea and 
iiupuutiana of whatever nature induding income, fianehise, sales, use, property, excise and other taxes now or hereinafter in^osed by any governmental body or 
flgl^ 'y "p««« tim V r j m i ^ . , * or «h« iia« <l.»«rf jiwliiiimj afl i«|t«~i* <^A p t a l ^ i . ^ W.* .nrMmUnj oify m.<nm« Unrtt pay«l.l« Ky T . . .nrr rmt «!.« T t r ^ ^ rf jnrwnMi nniljr 

Ada Master Leaae. 
Secdon 11. f JM»ta«t«M nf Uabflltv; IndemiHtigaeinn (a) Lessee agrees dist Lessor dull not be responsible for any loss or damage to Lessee, i u customers or 
anyone else, caused by any failure or defect of the Equ^ment, or otherwiae 

(b) Lessee hereby sssumes liability for, and hereby agrees to indemnify, defend, protect, save and keep harmless Lessor, ita sucuessuts and assigns, fiom and agamst 
any andall claima, liabilities, judgoMnts, auila, obligftians, losses, damages, eiqienses, penalties, and disbursemenu (induding reaaonable attonieys' fees and sinenses) 
of sny kind snd nature snsing fiom or pertaimng to the uae, possessian. opention, manufacture, pnrcfaaae, financing, ownerdup. ddivcry, rejection, nondelivery, 
ttanaportatioai, storage mamtenance, repair retnm orothvdiapoaitianaftheEquipmeeitindndingbntndtliinitedtoliabililiearesultmgfrainatnctliability intort e r a 
breadi of any law, regulation or ordinance cf any federal, atate or local govemmeBt agency. 



SectfoBl2. Return of EaidiMieiit Ubondieexairati .. the term of thu Master Lease, unless the Equipment u . to the Lessee, Lessee will st its own cost snd 
expense deliver posseaaon of die Eqminiientto Lessor at a locadon dengnatedby die Lessor fiee and dear of all liena, charges, encuiuhianoes, and ri^its of odiers, in 
good woddng order and repair (except for ordinary wfear and tear resulting fi'cnn proper use) and m the condition reamed herelby. 

' Sec t ion 13 . f aanaMy T.«»— T.«i»«Ml.«»i«hy ammmaa and Aa l1 lMiar t l i« in« l f n f 1««M, Jawiagfi t«i nr thaft. n f t i m H q m p n i M t fimwi any anH .awry fgnamriMianawMr, i r i l i t f i a r 

or not insured. No loss or damage to the Equqmient or any part thereof duUiiiqiair any obligation of I.«ssee under this Minter Leaae which duUcontnuM 
and effect. Mdw event that any item ofEqu^inentdiaUbeooine damaged, worn out, dearoyed, lost crat^en, or if any item ofthe Equ^mentia requisitioned or t ( ^ ^ 
by any gBvemmcntal audionty under the pownr of eminent domam or otherwose. Lessee dudlpronqidy notify Lessor thereof snd a the option of Lessor, I>essee eliall: 

(a) Place the same m good repair, conditifln and WNiking order, or 
(b) Replace the same widi like property in good repair, condition and woddng order which property dull be diereqion conveyed to Lessor firee, dear and 

unencumbered andthaa^cn be subjea to diis Masta Lease; or 
(c) On die Rentsl Payment dste next foUowmg the date the Equqimeot becoanes damaged, wom out, destroyed, loat or atolen, pay Lessor in cash all of the foflowmg; 

(i) allamouatsdienowwd by LesseetoLessorunderthis Master Lease; 
( i i ) Wl i m i " " l l * W f ^ ' l * " • * "? a^f^lt^T " ^ ^* '̂̂  «Btinim<^ * ™ ^ m a * . * i m h w rft1.«. »«f npnwMt a n l i o «»i«l rfl«a— ta rn i n r inB& n f t l l g ar t i ia l m r f n f aaJH B q n i p m j n t ; and 

(iii) the uya id balance of the total rent for the initial term rfthia Master Leaae attributable to sudi EqnipmenL 
Upon Lessor's receipt of such psymcnt. Lessee dull be entitled to whatever interest ILessor may hanw in sudi Equipment, m its then coBi^ 
"WHERE IS' , without warranty egress or nnphed. 
Section 14. Tuiranw. (a) Lessee a lU expoise will provide and maintain fire and extended coverage insurance agsinat loes, theft, damage, or deatmctian ofthe 
Equ^ment in an amount not less than 100% of the insuraUe vabie of the Equipment on a replacement ooabeaisaa determined by Leaser. Eadi pdicy will provide 
eg^resdytha such insurance, aa to Lessor and Ita aasisis, wiU not be mvalidated by any a a , oamssion cr n e ^ e a of Lessee and wriU provide eoqiresdy for 
(30) days prior wmlten notice to Lessor of alteration or cancellation. Hieprooeedaof such mauranoe will be tqppUedfiia to any unpaid obUgariona of Lessee unda this 
Ms i t a Lesse srismgpriortodiereceipt of dwproceeds Slid dun toward diereatoratifln or repair of duEqu^iiient or if Leaser determmestha any item of Equipment 
ialost, stolen, destroyed, or danuged beyond repair toward payment of the amounts required by Sediai 13 above: Any CDEoess proceeds reniaiiiing thereafter will be 
panl to Lessee^ provided Lessee u not thai in default unda thu Maata Leaae: 

(b) Lessee a its egqiense wnll carry public liability, property damage and, if required by Lessor, odlinon msurance with respect to the Equqmient and the use thereof 
in amninitB satisfartnry to Lessor. Eadi such policy of insurance will nanuliesaaraa an additional inaureddiereoBL 

(c) All pd iaes relating to the insurance refected to in Subsections 14(a) and (b) above, wrill be m such form and with such ooupames aa are satisfactory to Lessor 
and wnll name Lessor as an additional insured a n as an additional loss payee. Lessee will fiimidi Lessor proof of such insurance. Lessee herdiy appomta Lessor aa 
Lessee's attomey-in-faa to make daim for, acQust, settle, receive payment of and execute and endorse all documeDts, checks or drafts for loas or dainage under any such 
insurance policy 

(d) If Lesaee fads to procure, mamtain and pay for such fire and extended coverage insurance or sny such public liability, property damage or collision inauraaoe 
requiredbyLessor,IxssorwiUluvetheri^butttatthednty,tooibtamsudiiii8uranceonbefaalf of andatheeoipeiiseofLasee. hi dw event Lessor does obtain and 
pay for audi msurance. Lessee wiU reinibnrse Lessor fVr the coats thereof no la ta than the date of the ncDtt scheduled rental payinent unda dus M ^ 
SecdonlSw Rlriit of Lessor to Perform fftheLesseediall&iltocomply with any of ita covounts herein contained, the Lessor (or, in the esse of an asaignment by 
die Leaaor pursuant to Section 9(b) hereof, as aasigpee), may, but dull not be «>hlig t̂ed to, make advances to perform the same and to take all such action aa may be 
necessary to obtain such perfonmance. Any payment so made by any such patty and all coata and esqienaes (including, widiout limitation, reaaonable attomeyaF fees and 
Mipanaaa) m n i r r n H in r r m t t r t i n t t l m n m i t l . A o l l Vtm iTnn.«ittat«ly i ln« and paynM« Vy Hhm T jmaMt • n t l i a p a i t y maVmg t l . « aama aa a d d i r i m a l w i t l la rMmdar 

Sectianl6. Evewla of Defantt Any ofdiefoUowmg eventa dull constitute an Event cf Default: 
(a) The noquymcnt by Leasee for tan (10) days of any r a t or odia amount provided for herein afta the ssme is due and payable; 
(b) The failOT of Lessee to observe, keep or perform any othaproviaiona of thu Maata Lease required to be <Aserved, kept or performed by LesM^̂ ^ 

ia not cured ten (10) days afta notice diereof by Lessor, 
(c) The fidhire cf Lessee to make any pa^nent when due, or to obaerve or perform any covenant or agreemem contamedin, or the occurrence of a default or Event 

of Default unda any agreement evidencing, guarantying or aecuring a iy other indebtednesa cr obligatian of Lessee to Lessor, The Fifth Third Bsnk, or any affiliate of 
Fifth Third Bancorp of any kmd or nature; 

(d) The mddng cf any representation or warranty by Lessee herem or m any agreement, docmnnit or certificste delivered to Lessor in connection herewith, or sny 
f inani - ia l *at«»n»ii t filtniAad t y T ja j jM. tnT.aaa«rM* i (4 i i * a n y t i t n ^ ^ m u t n t n U a m n w m * if, any niat«».a1 raapar*-

(e) Lessee or any gparantor makes an aswpitnfnt for the benefit of creditors cr "«™»i*a sny odia affirmative act of insolvency or bankn^itcy. files a petition m 
banknqitcy or for arrangement or reorganization or havmg such a petition filed aganut tt if auch petition is not diamiaa«d or wnthdnmn within thirty (30) days; 

( t ) T h a a t t a r l w n m t n f a M i l . ^ a n t i a l p a r t n f t l n i p n i p i . f y n f T . M n i p . ^ i r M j . j i n i «Mt rfatMr«Ju»rfnr T.«Ma««nr any «ilM«an>ialpa«« n f T inn , .•aprwj.a.ty-

(g) Lesseecessestodobusniessaaagomgconcern,arifthereuaGharigemtheownerah9af Leasee whidi changes the identity of sny person or persons havmg, 
directly or indirectly, more than lOK of otherthe legal or beneficial ownerdiip of Lessee; 

Ob) Tliere dudl occur, m Lessor's reasoiuble opimon, a detenoration in die finanrfal strength ofthe Lessee or any event occurs which might, in Lessor's opinion, 
hove an adverse effect on the Equipment or on Lesaee^s financial condition, operaticns or products; 

(i) The death or dissolution of Lessee or say guarantor, or any guarantor of Lessee's obligslioiu hereunda denies h u or its obligatioau to guarantee any oibligatiaBU 
then exiatiiig or attengita to limit or terminae his or ita oMigstinna to gnaranty the Leasse's obligations hnreunda. 
Leasen also agrees, i^on any reqiouible offica of I^esaee becoming aware of any oondilian whidi constituted or ''untfit"'"' an Event of Default unda thu Maata 
I«aae or ̂ ^ c h , afta itotice or lapse of tiine, or both, wniuld ooiiatitute such an Event of Defauk, to proniptly funidi to Lessor written iiotice ape^ 
and die nature and statue thereof . For purposes of diis Section, a 'reepoeuible offica' shall mean, with respect to the subject matta cf any oovount, agreement or 
obHgtfon of Lessee contained in this Marta Leasee any corporate offica of Lessee whoy in the normal paformance of hia operational reeponsibilitieB, would or thould 
have knowledge of audi matta and the reqnirementa of thia Maata Leaae widi reelect d iaeta 
SeetfanlT. RemedtesL l ^on the occurrence arf any Event of Defaidt. and so long as the saine dull be ooaitiniiin^LeBsor dull have die l i ^ to declare thu Mssta 
I^eaae in dcfindt widiout notice to Lessee: Such dedarstion shall applyto all sdiedulesthenm effect hereunda. l ^on the nuking of m y sndidedaraion. Lessor shall 
have the right to exercise any one a more of the foUowmg remedies: 

(a) Totakepoasessiott of any and all items cf Equipment wnthcntfuitha demand or notice vdiereva they may be located wnthout any conrt orda or process of law 
(but ̂  Lessor applies fw a court orda or die issuance of l ^ d process. Lessee waivea any p n a notice of the making of diia application « die isauaooe of such orda of 
legd process) and Lessee hereby waives any and all damages occasioned by such taldng of possession; any audi taking of possessian duD not conatitntetenmnation of 
dns Maata Lesse aa to any or all of Equqiment unless Lessor ei^resdy so notified Lessee in writmg; 

(b) To terminate this Masta Leasees to any a all itema of Eqn^imientwndiont prejudice to Lessor's ri^itsmreepect to ohligalioau then accrued and i 

(c) To recova from Lessee (and Lessee agrees to pay m cadi the following): 
(i) all amounta then owed by Lessee to Lessor unda thu Msata Lease; 
(ii) the unpaid bdance of die total rent for the sutial term of tliia Msr ta Lease atnbutaUe to said Equipment 
(iii) an amount equal to the greata of d u estimated finr maika vdue of the equqnnent a leaae tenninstion a lOK of die actual coat of said Equqmun^ 
(iv) an amount equal to lOK of the original cost of the EquqimeBt aa Uquidaed damagea and not aa aperudty. 

(d) To sell any or aU ofthe Equipinentm public a private sde, in bidk or in parcels, for csdi a on credit withoitt having the Equqiment present a the place of s ^ 
and to recova from Lessee sU coas of talong possessian, storing repamng, and selling die Equipment (and Lessor may uae Leasee^ premises for any or aft ofthe 
foregoing widiosit habdity for rent, coats, or damages or otherwnse) or to otherwise dispose, hold, use, operae. leaae to othen or keep idle such Equtpment all as Lessor 
in Its sole discretion may determine and to apply the proceedacf any such action: 



(i) to all costs, dia^ea and expenses mcuired h. ng, removing, holdmg. operatmg, repaning, and selling, mg a otherwnse di^oamg ofthe Equqnnent; 
dicn 

(ii) to the an.««»|tQ ga foith in Section (c) (i), (li), (iii) and (iv) above provided diat Leasee dull pay any defidency due Lessor, and 
(iii) any ainplus duD be retained by Loser, 

(e) To pursue sny odia renrady provided fir by atstuie or otherwise available a law or in equity 
Notwithatandmg any rqiosseemon, or oifaa action which Lessor may take, the Lessee ilisU be andremam liable f a the fall performance of all obligatiais on the part of 
Leasee to be perfiMned unda this Nfasta Leaae to the extant not piddcr performed by Leasee. All such remedies are nimulaive and may be exerdaed concurrently or 
separately. In addition to the foregoing Lessee duU pay Lessor all costs and expenses, indudmg ressonable attorneys' fees and fees of coUectian agencies mcurred by 
Lessor m exercuing any of Ita r i g ^ and renudies haennda. 
Secdon 18. RepavMeaitof OtiierAmoniils: hiadditiontoany o t h a r i ^ granted to Lessw hereunda to terminate this Msata Leaae, Leasor dull have the righto 
terminae this Marta Lesse a id collect sll amounta due hereunda (mdudmg any lump sum or odia tax paymenta provided in Section 3 hereof) if Lessee, w h e t h a a 
the direction or requea ofthe Lessa or any affifaate cf Leasa, The Fifth Thud Bank, or The Fifth Third Bancorp, repays all or substantially all oiha amounts and 
obligatmu owed by Lessee to the Lessor or any affiliate of the Lessor, The FifUi Third Bank a The Fifth Third Bancorp 
Secdon 19. Ftotlier Assurancea, Lessee wdLiVonretpestofLessw, a Lessee's sole cost and egqiense, do and perform any otha act and wall execute, acfcnowdedge, 
deliver, file, record and deposit (and wnU re-file, re^eguta, re-record, and re^leposit whenever required) any and all fintha inatmments required by law or Lessa 
indndinft widiaiit limitaion, finaicing rtstements or otha documents needed for the protectian of Lessor's intereat 
Ssctian2Di NoMcss. AnynotieesanddemaiidsTequiredtobegivenhereundaahaUbemvnitmgandmaybedehvaredperaanally a mailed by certified mad. return 
r e c e ^ requested, to the respective adftesaes ofthe paitiea above s a forth, or to sudi otha address ss a t h a psrty may heremafta indicate by written notice, aa 
provided m thu aectioaL 
Secttan21. Phwiidal Statementa. \Wdiinaixty(60)day8aftatheeiidof eadi fiscdqnaita and withmiiinciy (90) daya afta die end of eadi fiacal y e a of Lessee 
during die term of dus Maata Lease. Lessee dull deliva to Lessa yeariy Balance Sheeta. ftofit and Loas »«""«•*» and Source and Application of Fnnda of Lessee 
certified by the md>peeid«Htpid>licaccountaeita of Leasee or if miaiidfted. certified to be tnw and coarect by the chief finanaal offica of Leasee. 
Sectiim 22. H B I I M ; Power of AMomer. Leasee will execute and deliva to Lessor a Lessor's request all financing etamnfits, continuation ataements. and otha 
doeumenta that Lessa may reasoeubly requert, in form satisfactory to Lessor, to perfect and maintain Lessor's interea in the Equqiment and to fully conaummae all 
transactiona contemplated unda thu AgreemenL Lessee hereby mevocsbly niakea, constitutes and appoints Lessor ( a any rf Lessor's officers, employees a a g a i t s 
<*fingn'<*^'y'^-—"•) «f Tfffy«*P""""*'fl™fol affiif|My«ntlipniii.f t^a;gptl.»namKnfTjaa«i««i« any awrli dnn«n»*a TUs pOWa, bomg COa l̂cd wAfa SU intCrCSt, iS 
mevocaUe until all obhgatioau of Lessee to Lessor have been fully satisfied 
Section 23. LateBsvaesila. Merest a the rste of 5% p a mondi at the maximum rate permitted by hnw, whidieva is less, dull acane on die amount of any payment 
not nude when due hereamda from the dae thereof untd pigment is nude, and Lesaee ahall pay sudi interest to Leaaw, on deniand. 
Section 24. Entire Agreement THIS MASIBR LEASE AND ASSOCIATED SCHEDULES CONSTITUTES THE ENTIRE AGREEMENT BETWEEN LESSOR 
AND LESSEE AND EXCLUSIVELY AND COMPLETELY STATES THE RIGHTS OF LESSOR AND LESSEE WITH RESPECT TO THE LEASING OF THE 
EQUIPMENT AND SUPERSEDES ALL PRIOR AGREEMENTS, ORAL OR WRITTEN, WITH RESPECT THERETO AND ANY COURSE OF DEALING OF 
THE PARTIES HERETO. Thetenns and conditianB of all Sdiedules. Addenda, andEidnbits which refatothis Maata Leaae a e herdiy incorporated herem. 
Section2S: HnanceLeese. TlieLes8aandLesseeliaebyapeedutfhuMaataLeaseisa' 'f inancelease' 'asthatermisdcfinedm Section2A-103 oftheUuform 
Coanmercial Code as adapted m the atate of Lessa's prmcqile place of busmess and t ha Leasa dull be treaed ss a finance lessor entitled to the benefits and releases 
from liability accorded to a finance leasa unda the Uufocm Commercial Code. 
Secdon 26. Mbceflaneoeis. (a) TUa Maata Lease duU mure to the benefit of and be binding upon the aucceasors and assigns of die respective psrties hereto 
provided, howwver. diat nothing coeitamedm thu aection dull impsirany of the proviaions prohibiting assignment wnthout the coaucnt of Lessor, 

(b) Any provision of this Masta Lesse whidi IB unenforceable m anyjurisdiction dull n a i e n d a unenforceable sudi proviston many otha jurisdiction and dull 
not invalidate the remaining proviaion cf diis Master Leaae: 

(c) Thm Marfar T j^im dipll hff gn"wni?i> by and ^mnatnuwl imdir the laws nf thff titntf of the T.WWTT'T prinnpal plnm nf ̂ mmif^^ 'vrthmit rrgpri •" *• " ' ^ i ' * ' " * ' ' " " 
provisiona 

(i) AU covenanta of Lesaee herein dull survivethe eiqiiration atenmnation ofthia Masta Lease to the extent required f a their fiill observance and petfumunce. 
(e) No dday or omiasion to exercise a n y i i { ^ p o w a a remedy accruing to Leasa t^on any breach or default of Leasee hereunda duU in^airany s n c h r i { ^ 

powa a remedy nor dull it be construed to be a waiva cf any audi breach or default, a an acquiesomce thaem a of any aimila breadi or default thereafta 
occurring, n a dull any waiwa of any s i n ^ breach of default be deemed a wndva of any otha breach or default theretofore a diaeafta occuiim^ Any waiva, 
perinit, consent or approval rf any land or cfaaracta on the part of Leasa of sny breadi or defauh unda diia Minta Leaae must be in waiting ̂ edfieally s a 

(f) Lessee agrees t ha the atate and federal courta in die county of Lessor's piincqial place of buainess or any otha court in which Lessor initiates proceedings have 
exdiisive jurisdiction ova all matters arismg out ofthu Agreenunt and that service of process m any such proceedmg dull be effective if mailed to Lessee a its 
addraaa described in die first paragraph of dua Maata Lease. LESSOR AND LESSEE HEREBY WAIVE THE RIGHT TO TRIAL BY JURY OF ANY 
MATTERS ARISING OUT OF THIS AGREEMENT CHI THE TRANSACnONS CONTEMPLATED THEREBY 

(g) No varistion or modificstion a amoidmait of this Maata Lease andno waiva of any of ita provisions at oondiliona dudl be valid unless in writing 

Lessa and Lessee have each cauaed dus Masta Leaae to be duly executed aa of die date s a fordi on the first page hereof: 

HENKELS &MC(X>Y. INC. _ ^ THEFIFTH1 

'_i"5t/'?f," '•!.- i'^''^- "̂ ' .'•t " I -^r,>-'"-" m 



HfthThini Bank 

EQUIPMENT SCHEDULE A 

EFFECTIVE DATE DECEMBER 304999 
Thu Schedule fonmng a part of d u MASTER LEASE betwem THE FUTU THIRD LEASING COMPANY, Lessa. and HENKELS & MCCOY. INC. 
JUNE 1.1999 CMtBta Lease"). 

daed 

DCKZ^pbCQ 

VARIOUS - SEE EXHIBIT AFOR 
DETAILS 

Location Street, City, State, Zqi 

County 

VARIOUS - SEE EXHIHTIA FOR DETAILS 

S a u l N u m b a a V I N # 

Total Cost 

Coa 

$1,414,059.79 

$1,414,059.79 - ' 

Section 1. Eaidinneert; Pursuant to d u terms flfduMssta Lease. Lessa aareea to aoomra and lease to LenstiedMeamimient listed below f^Eouinmeiit''^ 

Secdon r MiHnp Mam« and Address; HENKELS A MCCOY. I N C 985 JOLLY ROAD, BLUE BELL, PA 19422 

Secdon 3. Term In Months; 60 •/ Payment Frequency: MONTHLY 

Secdon 4. Rente 

(a) Rent dun be payable IN ARREARS First Paymait Date: JANUARY 30,1999 y 

1 Number of Payments 

60 

Rent 

S 25,S4&24 

(b) Monddy Payments dull mdudedu above Rent phuaalesAue tax if applicable 

(C) l?nr th ia g A n d n l n « h « » J i a l l Im addnH t n tfio fif j n ^ a H i m t n f T t i t a fiwthar « i m (Tii tanm P l > ) aipial t n tfia p iwdl l f * maii^t ing tr twn tm i l t i p j y j ng ( i ) that par t rftliA p n t r £ 

t i n . P i f i i p n m i t pa id Viy T jwanr pr in r t n tha F f fa r t i vn T la t . « f t f f ia g r i i ad i iU l i y ( i i ) an aiwrnnt agnffl t n ! « « A ^ I^T t t t H f m m f ° ' i l 'Mmr rnn ip i *»d frnnr| t h ^ rf^partJTm datfff «if m y 

audi payment by Lessa to die EEbctive Date of dus Schedule. 

Sectian5. AmanHMMits to MiutorLeaseL For purnosesofthis Sdiedule. d u terms ofdu Maata Lease are herahvammdwl and suraileBMntedaafianow^ 

(i) TIusu a Finance Lease Sdiedule: F a purposes ofdus Sdiedule, Section 3 ofdu Masta Lease entitled Tax hidenmificationuddetedmiUaitirety and is replaced wndi 
thefidlowmg; 

•'Stttnn-* TnuiTjiaehitent (a)ftiBtheeo9re8sintentof8]lthepaitie8diatduaa9ecBnentcoiiatituteandisatriieleaseaiidiMtaaaleoftheEquipnientaa8eeuredlaan 
t n m s a i t i a i T i d e t n t h a B g n i p m a i t J i a l l at a l l t jmaa ramain in T « a r r , and T .aaaaa A n i l a n j i i r a n n m i n t r A a p , t i t l a t i ^ nqni ty r r v p * r m * in tha B i j i npmant t * h f « h a n ita 

leaseh«dd interest s d d y as Lessee subject to all the terms and conditians hereof 

(b) tatheevcnttheLesseefilesahssfiledaganistit apetitionundadwUS.Banlmiptcy Code a ofliasnmlalaw,LessaandLesseea9eedutdnB Agreement wdlbe 
regarded as a triw lease by Lessee and n a as a secured or unsecured loan and d i a Lessa woU be entitled to the ngfits, protections and benefita of a lessa of equipmeDt̂  
provided m Sedian 365 of the U.S. Banknqitcy Code, as amended. 

(c) Notwidistanding the eiqiressnitattofdu parties, diould a coairt of competent juriadietian determine dut dus agreement is i ia a true lease, but ritfia one n i l a a ^ 
security, then soUy in diat enram and f a tlu expresdy limited purposes thereof̂  Lessee duU be deenud to have hereby granted to Leasa a security interest m diu t ^ ^ 
duEquqmiBit, andall aooesnomthacto, substitutnaiB aid rqilammiits ifaererf, andprooeeds (indudmg iiisuranceproceeda)diaeof (but widiout thepowa of sale): to secure 
duproiiqit payment aid pcrfoanance aa and when due cf all obligationa of indebtedness of Lessw ( a any affiliate of Leasee whidi is a sub-lsssee of the Equqn^ 
nOWexiatingaheresftaanamgOr hereaftaCreaed. Tfnrth«.piiipnanrftlMapa>My«ph,th«Ma*arT.aaaariraph«<nfi.ipyllMrarfn.ayhafi1»da«af^»an«^g^at«nwi^i»^ 
UufoEn Commercial Code:** 

Secdon 6. End of Term Ootinns. 
So long as rio dcfindt exiata unda the M M a Lease; upon d u eoqnratian of the hiitisl Term of dus Sdiedule, Lesaee diaU eidia purchase or r 

d u Equqnient leased unda this Sdudnle i^on the fidlowing terms aid conditioiia: 
1) Purduse. SolciigasLeaaeeduUnalu(veexercuediUqitiontoretumtheEqHqiinent,Le8aeedisahanwtheaptian.uponthee9qnratianofthehiitidTermrf 

Equqanent Sdiedule execiited unda the Maata Leaae covered by a RippoBal (aa amended by the related J^proval Letta, if any), to purdiaae all, but n a leaa dian all, ofthe 
EqnipitiHitleaaed unda diis Sdiedule iqwn the following terms aid cmditinna- ffLesseededathis option. Lessee dull pay to Lessa on dw last day ofdwbitialTeDm of dus 
Schedule, in addition to d u scheduled Rental Amount (if any) dien due cn sudi dae n d all odur sums dien due hereunda. in cadi dw purduse price far dw Equqnnent so 
purdused, determined aahereinsfia provided. Tlu purchase price of the EquqmiH0l''dHdl be an smonnt equal to the Fixed Amoum, plus aU taxes and durgesiqion the sde, 
mchidingwdhnutlinntstian sny sudi oqiaiseB incurred bssed on a notiOB fiom Lessyto Lessa dut Lessee imaidfd to return duEquqimaiL Uiiai satiaCaction of the conditions 
yedfied in thu subparagraph (2), Leasa wnfltranrf*, on an AS IS, WHERE IS BASIS, wifti aft failta and widiout recourse, rrtw*!^ 
any kind whatsoeva ("AS IS BASIS"), any and all of Lessw's intereat in and to dw EquqmenL Leaaa dull n a be re^iired to make and may gpeoficalfy disclaim any 
iqugaoitntion or warranty as to dw conditian of auch Equqimait and odur mattera (otoept dut Leasa dull waiiaat dut it has conveyed whatew interest it received in dw 
P i p i ^ w n l t j t n t h a awrtant rrfajwad aftaf g j v ing rfaft t n th j i t r j i n a f t i l S * " f ^ t tampl l r fad in thiif Sdlffd^l l^, ^ ' ^ " " d r jaar i i£ mty 1i«w. ^y Hl f f l imbraf im fyf<f^4<^ h y T,iwniw) T,fayw J i a l l 

execute and deliva to Lessee audi thifann ConnnacU Code Statanoits of Temdnaiian as leasottddy may be required in orda to teiininate any 
EquipmBnt. 

2) w««"«n TMaaaTjaaanjiaiihaiinarirwiraaaditf «)[)^ îit̂ >pnT ĵiaî ff1h<tFiiMiimiiiiit.<ipflnthfff«pinti"n flffhftInitialTfiTOofthefintBqiripmait S(iiwhilffiiuBnitiwI iiiwVr 
the Maata Lease cowered by a Ropoaal (as smended by the related Approval Letta, if any). Leasee dull return all, but n a leaa dun aU. of dw Equqnnent leaaed unda dua 
Sdiediiln to Leasa qpondwfollowiingtermB and oondiliona: Lessee dull (i) pay to Leaaa on dw last day of the hiitial Term of diis Sdudule^ in addition to the scheduled Rental 
Amount (if any) then due on audi date and all aheramiaflian dnahawMndar, in earfi an amimnt aqnal tnlha Fivad Amwmt and (ii)T»«imi 1h«Fqpipm«t)C *"T jaacr in aeBcdawoB 
wndi the proviacns of the Lesse, Thereafta, upon retinn of aU of the Equqmient leased uiida this Sdiedule, Lesaee diaft obtain bida for dwcommercidlyreasandde cadi a ^ 



•SBapaodiadiipoaitinnofdieEquqmiait(flw'Saltf').onanASISBASIS,andLeBsaniay,butMnaobhgatedto. a(dicitadditinnalbid& Tlw term "Rmiarkdmg Eayaues' 
duU mean aU reasonable coals, egqienEcs and ftes. meteding etorags. reasontdile and rwoessary nuBitenance. repaa and odia rcmadceting fieea and 0 ^ 
widi dw Sale. anddwterm'Na Proceeds'dull mean dwgrasspraceeds of d u Sab leas the rdatedRenuikeliagBivenses. L^aatirfactionofdwcmditinna specified in das 
jiiil^jiuuU>iil1i(7).TniwrTrilltrmi]finrtothnrmThirMTiifthftF(ptq«n«»*,«M A S I S H A ^ Leasa dull n a be required 
to make and may specifically diariawn aiiy representatiai a warranty as to the condition of audi Equipment and odia matters (except flut Leasa duU wnnant dut it has 
conveyed whatewamtereat It reoBved in duEqitqtment. to dw extent retanwd afta gtvmgeflto to dwtrwisattionsoontenylated in d iuSA 
eocunteance created by Lessa). Lessa duUegcecute and deliva toLeaaee such LhifamCoinmercud Code StatenicntaofTermination as reasoiidilyiniv be required in orda to 
tarrnmat^imiyintrrmtrfriiiiss III mill III llMiriiiilimiriit UjyonuaiauiunMtionofdwSale^lhegrossproceedsthereofvwnbepaidto^andretainedby, Lessa, andproenptlyrfta 
receqit of such gross proceeds, m good oaUected fimds, Leasa duU pay to Lessee: (i) V d u N a Roceeds are equtd to or leaa than the Leaser^ Residual Ride A 
equal to dw appIicaUs Lessor's Residoal Ride Amoont 
Uaaii^jMit ta9tmuii i t iH^V:tp^ngf^in^appimM»ti irmmif, l fy- nr(ii)if«hj»>ite 1>mna»daamaadHuiT,«MnrtB«Midiial Bidf AiMinr. an a m a m t a y a H a f t a N e t PwceedalMB 

appUcddetaxes, if any. This adiparagra^ (2) snpplenieDtsdwprcnriaiceuofParagraph 12 ofthe Maata Lessefbrpnrposes ofthu Schedule. 
3) Notice of Electioai. LesseedungrveLessawnttennoticeof its election of dw options qwdfied in dus Section 6 n a leas than 365 days b^sedweg^iratian of the 

hutial Term of dw first Equqnnent Schedule executed unda dw Maata Leaae covered by a Rrcpoaal (as amended by die rdated Approval Letta, if any). Each sudi election 
unda d u first Pqwiwi* Sdudnle cxecnted unda dw Maata Lease cowered by audi Rnipasal (as amended by dw related ^iproval Letta, if any) dudl oawtitiitw Lessee's 
inevociAle election to dw same tBest unda, and dull be effective wdh reaped to, all odia Equpmeet Schedules executed unda dw Masta Lease covered by such Proposal (as 
amended by the rdated y^provd Letta, if my) and all Eqttqnnent deacribed dienm. ff Lesaee finis to provide sudi notice m a timdy mama , wiftiaatfnitha action Lessee. 
a.*«i»..h.. . l1y A a l l ha daanMid t n h a i i a alartad t np i i r r haaa thaB . ] i i i pnm. t p inai iant t n anhparagpaph (1 ) rfthia Paragr iyh W«*i«a t n T^aanr rfT awianPn alart inn t n MMfcilie a j f lwr rf 

dw faregoing optiona dudl be sent by reg^ila US mad, w A postsgs prepaid, by nationally reco^nzed ovemigfit couna serwoe, widi durgea prepaid, or by farwimle (widi 
telephonic confimutifln of receqit) to: 

Attn: PortftdioManaga 
Fiffli Tliird Leaaing Coenpany 
38 Fountain Square Fbza 
Cincinnati, OH 45263 
Fax Na (513) 7444706; T d Na: (800) 998-3444 

Secticp 7. NATURE OF TRANSACTION; TAY HRNRFTTS: 
1) Nature cf Transaction. The parties hereto intend that (a) for financial accounting purposes wridirerpea to Lessee, Lessa will be treated ss the awur and dw lessa of 

dw Equ^nunt and Lessee wall be treated as die lessee of d u Eqn^ment and (b) far federal and all atate and loctl mcome tax putposes, d u Lease will be treated as a financing 
aiiaiigeBunt,inwhichLessawillbetTe8tedasdielendamaIdiigaloansecuredbytheEqu^ment and Lessee win be treated aa the borroamr of the loan anddugrantor of a 
security interea m the Equipmnt in favor of Lessa 

2) Tax Benefits. As the paitiea intend d ia for nioanw tax purposes Lessee duU be the ownaofdwEquqiinait. Lessa wdftnadaan any deductiona. credits a odia t ^ 
berirfteaa are provided by federaL atate and local inoome tax latws to oiMursofproperty ("Tax Benefite"), inchiding widiout Innitation coa reco 
aUowed unda Section 168 of the btemalReveinw Code of 1986, as amended ft i sdu intent cf die partua dut Lesaee diallbe entitled to audi Tax BenefitSLiiniividedhowBVa. 
th«*TjaBnri*a11innn«iByhahridT»qw»iai"hl««irHaHa, and thara J ia lHw nn taduflitai m tha Bantal AniMintB T^aaMBia raquiradtn pay imdarflia T^aaae, if for any laaaop Leasee 
is n a allawed or sUe to take advantage of the Tax Benefits, 

hi dw event of any confha between diu Schedule and dw Agreement, thu Sdiedule dull govera 

Title: 

ysh/A^ HEraCELSAMCSPy«lNi& y /y j t / / THEFDTH 

By: 

i//^^^6 



SI 
EziiibitB Cont'd 

Slqnilated Loss Table: 

Theae vatuea asaume Iha the pa^nent baa been recaved for the cuiiait period. 

1 PaymmtDate 

1/30/20001 

2/29/2000 

3/30/2000 

4/30/2000 

5/30/2000 

6/30/2000 

7/30«000 

8OQ/2000 

9/30/2000 

10/30/2000 

11/30/2000 

12/30/2000 

1/30/2001 

2/28/2001 

3/30/2001 

4/30/2001 

5/30/2001 

6/30/2001 

7/30/2001 

8/30/2001 

9/30/2001 

10/30/2001 

11/30/2001 

12/30/2001 

1/30/2002 

2/28/2002 

3/30/2002 

4/30/2002 

5/30/2002 

6000002 

7/30/2002 

8/30a002 

9/30/2002 

10/30/2002 

11/30/2002 

$1,435,270.69 

$1,421,507.58 

$1,407,542.57 

$1393375.81 

$1379,007.47 

$1364,43769 

$1349,666.62 

$1334,694.43 

$1319321.27 

$1304,147.28 

$1388372.63 

$1372,797.47 

$1356,821 95 

$1340,64623 

$1324370.46 

$1307,694.79 

$1,190,919.38 

$1,173,944.39 

$1,156,76996 

$1,139396.26 

$1,121,823.43 

$1,104,051 63 

$1,086,081 02 

$1,067,911.74 

$1.049343.95 

$1,030,977.82 

$1,012313.48 

$993351 10 

$974,090.82 

$954,732.81 

$935,177.22 

$915,424.20 

$895,.473.90 

$875326.48 

,$854,982 10 

PeroottofCoa 

101.50% 

100.53% 

9954% 

98.54% 

97.52% 

96.49% 

95.45% 

94.39% 

93.31% 

92.22% 

91.13% 

9001% 

8888% 

87.74% 

86.58% 

85.41% 

84.22% I 

83.02% 

8180% 

80.58% 

79 33% 

78.08% 

76.81% 

75.52% 

74.22% 

72.91% 

71.58% 

7024% 

6889% 

6752% 

66.13% 

64.74% 

63.33% 

61.90% 

60.46% 



j 12/30/2002 

1/30/2003 

2/28/2003 

znomxa 
40012003 

5/30/2003 

6O0/2003 

7/30/2003 

8/30/2003 

9/30/2003 

10/30/2003 

11/30/2003 

12/30/2003 

1/30/2004 

2/29/2004 

3/30/2004 

4/30/2004 

500/2004 

6/30/2004 

7/30/2004 

8O0/2004 

9/30/2004 

lQOO/2004 

11/30/2004 

12O0/2004 

1 $834,440.91 

$313,703.05 

$792,768.70 

$771,63799 

$750311.09 

$728,788.15 

$707,069.32 

$685,154.76 

$663,044.61 

$640,739.05 

$618338.21 

$595342:26 

$572,651 34 

$549365.62 

$526385.24 

$502,810.36 

$479,141 14 

$455377.72 

$43132027 

$406,968.93 

$382323.87 

$357,88523 

$333^)53.17 

$308.02784 

$282,80940 

1 59.01% 

57.54% 

56.06% 

54.57% 

53.06% 

51.54% 

50.00% 

48.45% 

46.89% 

4531% ' 

43.72% 

42.12% 

4050% 

38.86% 

37.22% 

35.56% 

33.88% 

32.20% 

30.50% 

28.78% 

27.05% 

2531% 

23.55% 

21.78% 

2000% 

Fixed Amount and Lessor's Residual Risk Amount: 

FIXED AMOUNT LESSOR'S MtsmnAT. RTSag AMOUNT 

$25739&00 (18L203% of Uw Ori^nal Eqntpanent Cort) $217.09730 (15:353% of dw Oritfnal Equipaent Coat) 

fA/\. 



fiD 
EXHIBIT B 

To Equqmient Sdiedule A dated aacfDecendia 30,1999 to M/VSTERL£/̂ SE between THE FUlTUTUlimiJEASING COMPANY, Leasa, and HENK^^ 
INC., Lessee, dated JUNE 1.1999 ("Masta Lease"). 

Amatizstian Table: 

Payment Date 

1/30/2000 

2/29/2000 

3/30/2000 

4/30/2000 

5/30/2000 

6O0/2000 

loonaoo 
800/2000 

9/30/2000 

I0O0/2000 

11/30/2000 

12/30/2000 

1/300001 

2/28O001 

3000001 

4000001 

5/30O001 

6000001 

7000001 

8000001 

9000001 

lOOOOOOl 

llOOOOOl 

12000001 

1/300002 

2080002 

3/30O002 

4000002 

5000002 

6000002 

7/30O002 

8/30O002 

9O0OX)02 

. Ffl̂ fiiiBit AnouDt 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$2534624 

$2534624 

$25346.24 

$25346:24 

$25346.24 

$25346.24 

$2534624 

$2534624 

$25346.24 

$2534624 

$25346.24 

$25346.24 

$25346.24 

$25346:24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346:24 

$2534624 

$2534634 

Mncqial Amount 

$15341.71 

$15,651.67 

$15,762.41 

$15,87393 

$15,986.24 

$16,099 34 

$16313.24 

$16327.95 

$16,443.47 

$16359.81 

$16,67697 

$16,79496 

$16,913.79 

$17,033.45 

$17,153.96 

$17375.33 

$17397.55 

$17320.64 

$17M460 

$17,769.44 

$17,895.16 

$18,021 77 

$18,14927 

$18377.68 

$18,406.99 

$18337.22 

$18/)68.37 

$18300.45 

$18,933.47 

$19,067.42 

$1930233 

$19338.18 

$19,475.00 

Intereat Anwwiit. 

$10,004.53 

$9394.57 

$9,783.83 

$9,67231 

$9360.00 

$9,446.90 

$9333.00 

$9318.29 

$9,102.77 

$8,98643 

$8369.27 

$8,751.28 

$8,632.45 

$8312.79 

$8,392.28 

$8,270.91 

$8,148.69 

$8,025.60 

$7,901.64 

$7,776.80 

$7,651.08 

$7324.47 

$7396.97 

$7,268.56 

$7,139.25 

$7,00902 

$637787 

$6,745.79 

$6,612.77 

$6,478.82 

$6,343.91 

$6308.06 

$6,071.24 

Loan Balance 

$139831808 

$1382366.41 

$1367,104.00 

$1351330.07 

$1335343 84 

$1319,144.50 

$1302331.26 

$1386.603.31 

$1370,159 83 

$1353,600.02 

$1336323.05 

$1320,128.09 

$1303314.30 

$1,186,180.85 

$1,169,026.89 

$1,151,751.56 

$1,13435400 

$1,116,833 36 

$1,099,18876 

$1,081,419.32 

$1,063324.16 

$1,045302.40 

$1,027353.13 

$1,009,075.45 

$990,668.46 

$972,131.24 

$953,462.86 

$934,662.41 

$915,728.94 

$896,661.52 

$877,459.19 

$858,121 01 

$838,646.01 



1 10000002 

11000002 

12OQO002 

1000003 

2asnoo3 
3/3QO003 

4000003 

5OQO003 

6000003 

7/30O003 

8000003 

9000003 

10000003 

11/300003 

I2OQO003 

1/30O004 

209/2004 

3000004 

4000004 

5/30O004 

6000004 

7000004 

8/30O004 

9/30O004 

I0O0O004 

1I/30O004 

12000004 

1 $25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$2534624 

$25346.24 

$25346.24 

$25346.24 

$2534624 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$25346.24 

$282344.24 

1 $19,612.79 

$19,751.55 

$19.89129 

$20,032.02 

$20,173.75 

$20316.48 

$20,460.22 

: $20,604.98 

$20;75076 

$20,897.57 

$21,045.42 

$21,194.32 

$2134427 

»1,495.28 

$21,647.36 

$21,800.52 

$2135476 

$22,110.09 

$22366.52 

$22,424.05 

$22382.70 

$22,742.48 

$22303.38 

$23,065.42 

$23328.61 

$23392.96 

$280356.46 

1 $5333.45 

$5,794.69 

$5,654.95 

$5314.22 

$5372.49 

$5329 76 

$5,086.02 

$4341.26 

$4,79548 

$4,648.67 

$430a82 

$435192-

$4301.97 

$^,05096 

$3398.88 

$3,745.72 

$3391 48 

$3,436 15 

$3379.72 

$3,122.19 

$2363.54 

$2,803.76 

$2,642.86 

$2,480.82 

$2317.63 

$2,153.28 

$1387.78 

1 $819,033.22 

$79938167 

$77939038 

1 $759358.36 

$739,184.61 

$718,868.13 

$698,40791 

$677302.93 

$657,052.17 

$636,154.60 

$615,109.18 

$59331486 

$572370.59 

$551,07531 

$529,427.95 

$507,627.43 

$485,672.68 

$463362.59 

$441396.07 

$418,872.02 

$39638931 

$373346.84 

$350,643.46 

$327378.03 

$304349.42 

$28035646 

$0.00 
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SI 
BILL OF SALE 

hi consideration of dw earn <f$M14,059.79.HENiaa^ A MCCOY.INC. Lessee^ has bargamed and sold, and by dMsepresenls does hereby grant and oonwcy i^ 
F D T H THIRD LEASING COMPANY. Its successors and asngas, dw persaul property described in Equqmient Schedule A. dated DECEMBER 3 0 , 1 9 ^ 
AgreenMBt daed JUNE 1.1999 between THE F I F I B THIRD LEASnVG COMPANY. Lessa and HENKELS A MCCOY. INC. LesaeeL 

To have and to hflU dw ssme fixeva HENKELS & MCCOY. INC. ooiMiiants and agrees to WBoant and deCmd dw sale of the personal property hereby scU a g a i ^ 
evcryperson and persons whonosoeva. 

WITNESS 

Title: 



ss 
ACCEPTANCE CERTIFICATE 

rk» rniA—i j w J hniiig Hniy aiirti«rnii l y HF.NifiCT.s A MrTOTV, TNgi, inaead M QM .ini.T.v wOAn, Rl .TTR 1IR.T.T., PA 19422 (hcreina&areAaedtoss "Lessee"), does 
hereby state diat dwLesseehasmiiwrtHldw Equipment ddivaed pursuant toacertam MASTER IJASE between and THE FIFTH THIRD L E A S ^ ^ 
FOUNTAIN SQUARE PLAZA. CINCINNMX OH 45263 (hereinafta refined to aa "Leaaor"), dated JUNE 1.1999, and Equ^ment Sdiedule A, dated DECBMBKR 30, 
1*"*.«"'' *"* •*"• t^'ipnifffl* y ^ * ^ i" «"«* BifiipnMwt SAiiiiU A iina tnnti AKIMMII gnd installwl m4 iff m gwrd wmlnng i¥d<T snd nunpHfr u ^ Ihti nnwififatniiB flf thf 
purduse osda. 

Nodung herem diaU affect tlw r i { ^ vdnch Lessa a Lessee may hawB agamst dw sella of said Equqnneait arising out of the sale, ddivcry, inst^ 

Section 1. Egi^mem. Thu Certificate of Aoceptsnoe covers dufidlowong items of Equqnnent: 

Desa^tion 

VARIOUS - SEE EXHrniT A 
FOR DETAILS 

Locstaon Street, City, State. Z ^ 

County 

Se ia lNinnbaaVIN# 

Total Coa 

Coat 

$M14.099.79 

$I/U4JM9.79 

HENKELS A MCCtfY. I N C 

Title- L>/^(^Z> 

Date: 

• f-" - - •«••=• 



Si 
ADDEHnHMl 

• n ^ A/IA«A»» 1 r.^a«..tnagrh«*ilA A H. t . ^n«» . . l . » in IOOOt«a«irtam Ma<i»'P/piiptwit T ̂ «» Hat«J lilni. 1 10OP IM«IMI». THW HIKIH THIBn r.HA.«!IMrt 
COMPANY, Leasa, and HENKELS & MCCOY, INC, Lessee: Fagoodandvabiableoonaideration,diepattie8heretoa9eetoniodifyandanienddwTainsandConditi(auto 
above referenced SCHEDULE Atodw MASTER LEASE. 

Stniiwt 1 AwMMAn«»itat« Mn«t«r Lease. Forpurpoaes ofthu Schfdiilf^thetenns and cwiditinnsoftheMtBta Lease dutt be ameiidBdan^ asfoUowa. 
Section 2. Term & Rent Parsgiaph (a) - I}dete fiom third satence, "giving to d u otha n a less dun (90) days p i i a wnttoi notice of tammadaL'' huert, "in 

writing^ afta "party." 

Section7. Tdi»itifics«ion: Personal Brooertv. Delete second snd third smtoioeofparagiaidim ita oitirety. 

Section 9. Asng^eO. Paragraph (a). Ddele m Its entirety and replace widi: 

"LESSEE AGREES NOT TO SPT.T., ASSIGN, PLEDGE, HYPOTHECATE, OR OTHERWISE ENCUMBER, SUFFER A LIEN UPON OR AGAINST ANY INTEREST IN 
THIS AGREEMENT OR THE EQUIPMENT LEASED HEREUNDER. 

ff dw Lessee is not thai in default hereunda, thm d u Lessee, m 1U ordinary course of buaauss, may sublease d u itenos of Eqmpment covered by thu Agreement, provided, 
howeva, that sudi •mWgjtm.g dudl in no way rdieve the Lessee of my cf its obligations hereunda, it bemg ^lecifically understood dut the Lessee's oUigaiioiu unda dus 
Agreement and in acoordaice wdh its tenas shall a all timea reniam primary, direct and unconditicnaL Any suxh snbleaaw dudl be subject and subordiiute to the terms of the 
1*11111111111111 hi dw event any item ofEquipmeiitu a any time subject to a sublease as permitted unda thu paragraph, to secure the pronqit and fuUpaymeiit a performance cf 
any and aU of Ita cibUgaticiu hereunda, the Lessee herdiy aaagru to the Lessa aid ^ants to the Lessa a oontmumg gmetaUy security interest m aU of dw Lessee^ 11^^ 
intewst in arid to any and anadtleaaeayeements now ahereateeiiteredinto by the Lessee cowering the sublease of aiy item of Equqimait, tog 
" " " " ^ T d l T " " " ' * ' . " " ^ n ^ l i w g m W M " * Htmtatj/ ,^ aU r » . t a l . j t i i l .*l.«> WM»«i«« . .«» . /» . !.«».»»•»• * i»< i> to l i« (v i .w«« l i l«p i»«n» i» to «M«i «iiM«a«« a g f w « t , Mi l i jart t««rti«fi.l l««llit.g' 

(i) dw Lessa ayeea that It win naeacecute on the aiwipiinmt contained m thu paragraph unless and until an evaat of defiaulthaa occurred unda this Lease, 
and 

( i i ) n n n r t i f i r a r f im n f mirh aMBgpwMnt rfrwntala A n i l ho g i M i t n any m M x M i n ̂ m^nx and im t i l an w n i t rf A t f m h Ima n e n i m A l i n d w thia Agfwi»niwt; and 

(iii) only that portion of the sublease rentala with reject to an item of Equqnnent dut is equal to the rmtals due hereunda widi respect to said item of 
P i j i i p m a n t iJlftll hm aMJijprt t f i t f l i a aaai^yinwit n f m h l w u M rpntala 

T h " T ' "n F r nnr—^ ' ^ ' * ~«™f«1*««»«'* " " " ' " ^ i n U l •mHfl ' f fnt ^^fl^l V • • " T * " ' * ~ ' . " " u i a ^ l »»• a*»«»«l m ta i r l . n m a m p r no aa t n wiat»nnl ly afFurt t i l l r i g ^ a rfltlA T <••.»• ffaUeVentcf 

defoilt by Lessee a odia evootwAichwidi the giving of notice or lapse of time a bodi would became sudi event of definilt dull have occurred and be continuing, dien no 
subleese dull be rescmded a canceled without first nonfyingthe Leaaor. The Lessee represents and wanads that said subleases sre or wdl be^ valid and ' " ' ^ ^ " g subleases 
between the partiea thereto, dut any iteins of Equqmient covered by said suMeaawduU have been, a diaU be. ddivered to and accepted by the sublessee naniedm eadi sublease 
d i a it has not and dull not otherwiaetraiufa.assigi a pledge said aubleane or any mterea therein a thereunda. and that it haa no taMwriedgB of any f t o s v t o 
a£Eectdw validity of ssidsublesses. Tlw Lessee dull take sudi action as the Lessa may fiom time to time ressonably request to mitiate a mantam or protect or perfect the 
security interest in aity sublesse granted or to be granted pursuant to dus paragriqdi 

Section 13 Casualtv Loss. Paragrajdi (c) aection (ii.) aectian (m) and secticn (iv) - ddete m them' entirety and rqilsce widi "(li) an amount equal to dw amount 
apeofied in Eidnhit B Stqwtated Loas Sdiedule". 

Section 16. Bwmts of DefiulL Paragraph (g) Delete aid replace wflfa "Lessee ceaaes to do busmess ss a gang concern." 

Section 17. Ranedies. Ddete the first parapaph m lU entirety and replace with "Upon dw occurrence of any Event of Default, and so long as the same dudl be 
contmumg, Lessa dudl have the n ^ to declare thia Leaae md^nilL Lessa. fir any Evml of Defiult odia dun fir Evodsm Secticn 16 p a r a 9 ^ ( e ) . dull give written notice 
of Defiadt to Lessee. Such declarations dull apply to all schediilfs then in effect hereunda. U|xii the making cf any such declaration, L e n a shall have d w r i ^ to exerase any 
one or more ofthe firilowmgrrmediwr 

Paragraph (c) section (ii) and secticn (ui) - delete in iheer entirety and replace widi "(ii) a i amoum eqwd to the amoutf apeofi^il u Eidiibit B 

Section 18: Repayment of Odia Amounts. Delete m its oitirety 

Sectun 21: gman^ai stamifnts Add "annually" behind "Source and ̂ i l ication of Funds." 
Ddete "or if unaudited, certified to be true aid correct by the Chief Financul OflSca of Lessee:" 

Section 23: hi Ime 1, rephm "5K" widi 1 i m v 

BalsdB&lSeCayjgle.^ j ^ ^ ^ ^ THE FIFTH 

Title: Uj^c/fc^ 

m 



B7Fifth Third Bank 

I, Randall C. Strong, Vice President of The Fifth Third Leasing Company, hereby certify 
that the documentation listed below and attached hereto, are true and correct copies ofthe 
originals: 

• Master Equipment Lease, dated as of June 1, 1999, between The Fifth Third Leasing 
Company ("Lessor") and Henkels & McCoy, Inc. ("Lessee). 

• Equipment Schedule A , dated December 30, 1999, between The Fifth Third Leasing 
Company ("Lessor") and Henkels & McCoy, Inc. ("Lessee). 

• Exhibit A to Schedule A, Bill of Sale and Acceptance Certificate, all dated December 
30, 1999. 

THE FIFTH THIRD LEASING COMPANY 

By: 
Randall C. Strong 
Vice President 

ACKNOWLEDGMENT 

STATE OF OHIO 
Hamilton County 

I certify that I know or have satisfactory evidence that Randall C. Strong signed this 
Certification Letter and acknowledged it to be his free and voluntary act and deed for the 
uses and purposes herein above mentioned. 

Dated this 12th day of January, 2000 o , A 0 A ^ ^ ™ ̂  ROGERS 
' " "̂  " Notary Public, State of Ohio 

-Expires May 14, 2003 
^^4.to(pv^ 
(Notary Public) 


