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ALVORD AND ALVORD
ATTORNEYS AT LAW
1600 K STREET, NW

Suite 200
WASHINGTON, DC.
ELIAS C ALVORD (1942) 20006-2973 OF COUNSEL
ELLSWORTH C ALVORD (1964) URBAN A LESTER

(202) 393-2266
FAX (202) 393-2156

April 7, 2000

mmmumzz 705 ALED

Mr. Vernon A. Williams

Secretary AR7 00 3-10PM
Surface Transportation Board 75
Washington, D.C. 20423 SURFACE TRANSPORTATION BOARD

Dear Mr. Williams:

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
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ELIAS C ALVORD (1942)
ELLSWORTH C ALVORD (1964)

January 13, 2000

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

ALVORD AND ALVORD
ATTORNEYS AT LAW
1600 K STREET, NW
SurTe 200
WASHINGTON, D.C.

20006-2973 OF COUNSEL
URBAN A LESTER

(202) 393-2266
Fax (202) 393-2156

RECORDATION WO, ZZ 705 AL

JAN 13°00 11-02 M
pay
SURFACE TRANSPORTATION 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:

Lessee:

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

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: CA~ 710666, 710671,

CN 710669, HOFS0 100750
¢~/ 701002 and 701021



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
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MASTER EQUIPMENT LEASE

This Master Equipment Lease (*Master Lease™) is entered into as of June 1, I”Dbymdbcwummmmupqm Ohio

corporation ("Lessor”), 38 Fountsin Square Piszs, Cincinnati, Ohio 45263 and HENKELS & MCCOY, INC. a (an) Pennsylvania corporation{"Lessee"), 985
Joily Road, Biue Bell, Pennsylvanis 19422,
TERMS AND CONDITIONS OF LEASE

In consideration of the premmses and of the rentals and the covenants heremafter mentioned to be kept and perfarmed by Lessee, Lessar hereby leases the equipment
(including all replacement parts, repawrs, additions and accessaries thereto) listed on Equipment Schedule A atached hereto an the date hereof or as attached hereto at
any time in the future or listed or described in any other document which refers to and incorparates the terms of this Agreement (collectively "Equipment”), upon the
following terms and conditions:

Section 1. Acquisition and Lease of Equipment. (a) Lessor will, subject to the terms of this Master Lease, purchase the Equipment set forth m Schedule A and
simultanecusly lease such Equpment to Lessee. The approxumate purchase price for each unit of Equipment is as set forth m Schedule A. Lessee shall provide a
security deposit (the "Security Deposit®) in the amount, 1f any, specified in Schednle A to be paid to Lessor priar to the commencement of the Master Lease. Lessee
acknowledges either:

(i) that Lessee has approved any written Supply Contract (as defined by the uniform vermon of the Umform Commercial Code (UCC) Section 2A-103 (y) as
adopted m the state of Lessor’s prmciple place of business) covermg the Equipment purchased from the "Supplier” (as defined by UCC Secticn 2A-103(x)) thereof for
leaseto Lessee; or

(1i) theat Lessor has mformed or advised Lessee, m writing, either previously or by this Master Lease of the following:

(1) the dentsty of the Supplier;
(2) that the Lessee may have rights under the Supply Cantract; and
(3) that the Lessee may contact the Supplier for a description of any such rights Lessee may have under the Supply Contract.

(b) Lessor hereby autharizes Lessee to accept delivery of the Equipment from the manufacturer or the Supplier. Upan delivery and installation of each item of
Equpment, if such Equipment 18 n good working order, and complies with the specifications of the purchase order, Lessee shall execute and deliver to Lessor a
Certificate of Acceptance m form acceptableto Lessor. Lessor shall be under no obligation to purchase the Equipment until it has received the Acceptance Catificate
executed by Lessee.

(c) Lessor shall be under no obligation to purchase any item of Equipment if there shall exist an Event of Default or any condition, event or act which, with notice or

lapse of time or both, would become an Event of Defauit.
Section 2. Term and Rent. (a) This Master Lease shall commence on the date set farth above and shall contmue in effect thereafter so long as any Equipment
Schedule A entered into pursuant to this Master Lease remams in effect. The term of each Equpment Schedule A shatl commence upan the Effective Date specified 1n
each Schedule and shall continue for the term specified unless earlier terminated pursuant to the terms hereof. Unless otherwise stated in Schedule A, each Schedule A
term shall be automatically extended for successive monthly periods until terminated by ether party giving to the other not less than nmety (90) days prior writen
notice of tarminatian. Any such termination shall be effective only an the last day of the term specified in Schedule A ar any succesmve period.

(b) Asrent for the Equpment, Lessee agrees to pay to Lessor the rent specified m Schedule A. All payments provided for in this Master Lease shall be made to the
Lessor at the address of the Lessor set farth above, or at such other place as the Lessor, or its assigns, shall specify in writing. The rent specified in Schedule A shall be
adjusted for any errors, mcrease or decrease in the purchase price of the Equipment. The payment of the rent specified in Schedule A also shall be secured by any
presently existing aor hereafter acquired property pledged to Lessor or any affiliate of Fifth Third Bancorp for any indebtedness of Lessee owed to Lessar and all
gifiliates of Fifth Third Bancorp, whether direct or contingent, due or to become due; provided, however, that this provision shall not apply to a "consumer credit
transaction” as defined in Title I, Consumer Credit Protection Act 15 U.S. C. A. Sections 1601 et. seq., as amended ar any applicable state statute containing similar

provisions.

(c) This Master Lease 15 a net lease and Lessee acknowledges and agrees that Lessee's obligation to make all payments hereunder, and the nights of Lessor m and to

all such payments, shall be absolute and unconditional and shall not be subject to any abatement of rent or rednction thereof, including but not limited to, abatements or
reductions due to any present or future clmms of Lessee against Lessor, the menufacturer of the Equipment, the Supplier, or any party under commeon ownership or
affiliated with Lessar, by reason of any defect m the Equipment, the candition, design, operation or fitness for use thereaf, ar by reason of any failure of Lessor to
paform any of its obligations hereunder, or by reason of any other cause. It is the mtention of the parties hereto that the rent payable by Lessee hereunder shail
continue to be payable in all events and in the manner and at the times herem provided unless the obligation to pay shall be terminated pursuant to the provisions of this
Lease.
Section 3. Tax Indemnification. (3) The tarms of this Master Lease, mcluding payment amounts, have been made m reliance on the fact that Lessor, 1ts successors
and asmigns, shall be entitled to such deductions, credits and other benefits (the "Tax Benefits") as are provided to an owner of property, to the extent permited under
applicable law and provisions of the Intemnal Revenue Code of 1986 (the "Code"), as amended, mcludmg but not limted to depreciation and amortization deductians
allowable under Sections 167, 168 and 169 of the Code and any amendments or additions thereto relating to the leased property (the "Deductions”).

(b) Ifthe Lessor or its successor ors assigns shall lose, during the term of this Master Lease, its right to claim all or any part of such Tax Benefits ar Deductians or
any part of such Tax Benefits or Deductions 18 disailowed, the rental set forth in Schedule A shall be increased by an amount which, in the reasonable opmion of Lessor,
will cause Lessor's total net return (after all taxes) to be equal to the net retum which Lessor would have received had such Tax Benefits or Deductions not been
disallowed.

(c) In the event Lessor's claim of all ar any part of such Tax Benefits ar Deductions with respect to the Equipment 1s disallowed or lost after the term of the Lease,
Lessee shall pay Lessor a lump sum which, in the reasonable opimion of Lessor will cause Lessor's total net retum (after all taxes) to be equal to the net retumn Lessor
would have recerved had such Tax Benefits ar Deductions not been disallowed.

(d) In the event that this Master Lease 13, for any reason, canceled or prepaid prior to the expiration of its term the Lessee agreeato pay to Lessar, m addition to all
other amounts payable under this Master Lease, a lnmp sum amount which, in the reasonable opmion of Lessor, will cause Lessor's net retum (when combined with all
other payments hereunder but excluding any prepayment pensities and after all taxes) to be equal to the net return Lessor would have recesved had this Master Lesse not
been termmated prior to the expiration of its term.

(¢) The rent shall not be so increased (or the lump sum payment shall not be due) if and to the extent that the Lessor shall have lost the right to claim such a Tax
Benefit or Deduction as a direct result of any ane of the following events:

(i) a casualty ocourrence with respect to the Equipment if Lessee shall have paid the Lessor pursuant to the provisions of Section 13 hereof,
(ii) the faiure of Lessarto claim the Tax Benefit or Deduction on its income tax return for the appropriate year; or
(iri) the failure of Lessor to have sufficient tax liability to fully use such Tax Benefits or Deductions.

(f) Lessee agrees that neither it nor any corporation contrelled by it, in control of it, or under common control with it, directly or mdirectly, will at any time take any
action or file any returns or other documents inconsistent with the foregomg and that each of such carporations will file such retums, take such action and execute such
documents as may be reasanable and necessary to facilitate accomplishment of the intent thereof. Lessee agrees to copy and make available for mspection and copying
by Lessor such records as will enable Lessor to determme whether it is entitled to the benefit of any amortization or depreciation deduction or tax credit which may be
available from time to time with reapect to the Equipment.

(@) K, under any circumstances or for any resson whatsoever, except for acts of the Lessor,



(1) Lessar shall become hable far additional tax result of Lessee having added an attachment or made az .ation to the Equipment which would mcrease
the productivity or capahlity of the Equipment 50 as to violate the provimans of Rev. Proc. 75-21, 1975-1 C.B. 715, as modified by Rev. Proc. 7948, 1979-2 C.B. 529
(and as either or both may hereafter be modified or superseded),

(i) ﬁemyﬁu-ywmmfmuxmefwoupmmwnhaDeembcﬂtlxyen-ndmd:ﬂ'mﬂ:nlhemymmmeﬁeamﬂle
of this Master Lease; or

(ii) Le-trdullnuhaveadnlllolelhendnwdnm.uthceshﬂlbednﬂl all or any portion of the Federal tax depreciation deductions
with respect to any item of Equipment based on deprecistion of the Lessor's fullood'siqu o Eqmpmﬂnmdeompmdmthebmofsmahodaqunqmm
provided by the Code as Lessar in 1ts complete discretion may select; thmlmeewwpaylmwmdmmdnmmwhd: after deduction of all taxes
required to be paid by Lessor m respect of the receipt thereof under the laws of any federal, state or local govemment or taxng authority of the United States or of any
taxing authartty or government subsidiary of any fareign country, shall be equal to the sum of.

(1) an amount equal to the additional mcome taxes which would be paid or payable by Lessor m consequence of the failure to obtam the benefit of a

depreciation deduction calculated under the sssumption that Lessor's income is taxed at the highest applicable rate (without regard to the actual taxes paid by Lessar),
and

(2) any mterest and/or penalty which may be astessed in connection with any of the foregomg,

() The provisions of this Section 3 shall survive the expiration or earlier termmation of this Master Lease.

Section 4. Acceptance, Use and Maintensnce of Equipment. (a) Lessor hereby autharizes Lessse to accept delivery of the Equipment from the manufacturer or
Supplier. Upon delivery and installation of each tem of Equipment, if such Equipment is in good working order, Lessee shall execute and deliver to Lessor a
Certificate of Acceptance 1n a form acceptableto Lessor.

(b) Lessor shall have no obligation and assumes no liability for any matter relating to the ordenng, manufacture, shipment, mstallation, erection, testing, adjusting or
servicing of any item of Equipment, or for any fatlure or delay m obtanmg or delivermg any tem of Equpment. Lessee shall provide and maintain a sutable
installation environment for each item of Equipment with all appropriste utilities, wiring and other facilities prescribed or recommmended by the appropriate
mamufacturer's installation and operstmg manuals.

() Lessee shall cause the Equipment to be operated by competent employees and in accordance with the mmnufacturer's operatmg mannals and shall pay ail
expenses of operating the Equipment. The Equipment shall be maintained at the locatian(s) specified in Schedule A and shall not be removed from such location(s)
without the written consent of the Lessor. Lessor will have the right, from time to time during reasanable business hours, to enter upon the Lessee's premises or any
other premises where the Equipment may be located, for the purpose of confirmmg the existence, location, candition or proper mamtenance of the Equipment.

(d) Lessee, at 13 own cost and expense, shall keep all Equipment in good repair, condition and working order and shail furnish all parts, mechanisms, devices and
servicmng required therefor  All such parts, mechanisms, and devices shall immediately become the property of Lessor and part of the Equipment for all purposes.

(e) Lessee shall comply with and conform to all laws, ordinances and regulations, present or future, in any way relating to the possession, use or maintenance of the
Equipment throughout the term of this Master Lease.

(f) Lessee shall pay or satisfy and discharge any and all claims against, through or under Lessoe and 1ts successors and assigns, which, if unpaid, might constitute or
become a lien or a charge upan any of the Equipment, and any liens or charges which may be levied against or imposed upan the Equipment as a result of the failure of
Lessee to perform ar observe smy of its covenants or agreements under this Master Lease and any other liens or charges which arise by virtue of claims against, through
or under any other party other than Lessor, but Lessee shall not be required to pay or discharge any such clamms so lang as it shall, m good faith and by appropniate legal
proceedings contest the validity thereof in any reasonable marmer which will nat, i the reasanable opinion of Lessar, affect or endanger the interest of Lessor or other
rights of any assignee under this Master Lease hereof m and to the Equipment or dimunish the value thereof. Lessee's obligations under this Section shall survive the
termmation of this Master Lease.

Section 5. No Apency. Lessee acknowledges and agrees that neither the manufacturer, the Supplier, nor any salesman, representative, or other agent of the
manufacturer or Supplier, is an agent of Lessor No salesman, representative ar agent of the manufacturer or Supplier is authorized to waive ar alter any term ar
condition of this Master Lease and no representation as to the Equipment or any other matter by the manufacturer or Supplier shall in any way affect Lessee's duty 10
pay rent and perform 1ts obligations as set forth in this Master Lease.

Section 6. Disclaimer of Warranties LESSEE ACKNOWLEDGES THAT: LESSOR IS NOT THE MANUFACTURER OF THE EQUIPMENT NOR THE
MANUFACTURER'S AGENT NOR A DEALER THEREIN; THE EQUIPMENT IS OF A SIZE, DESIGN, CAPACITY, DESCRIPTION AND
MANUFACTURE SELECTED BY LESSEE; LESSEE IS SATISFIED THAT THE EQUIPMENT IS SUITABLE AND FIT FOR ITS PURPOSES; AND
LESSOR MAKES NO WARRANTY OR REPRESENT ATION, EITHER EXPRESS OR IMPLIED AS TO THE DESIGN, OPERATION OR CONDITION,
OR ASTO THE QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN THE EQUIFMENT LEASED HEREUNDER, AND LESSOR
MAKES NO WARRANTY OF MERCHANTABILITY OR FITNESS OF THE EQUIPMENT FOR 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 BORNE 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. Lessar agrees that Lessee shall be entitled to the
benefit of any manufacturer's warranties on the Equipment to the extent permitted by applicable law.

Section 7. Identification; Personal Property. No right, title or mterest in the Equipment shall passto Lessee other than the right to maintain possession and use of the
Equipment for the full lease term. Lessor may require plates or markings to be cansprcucusly affixed to or placed an the Equipment mdicating Lessor 18 the owner.
However, if any tem of Equipment leased hereunder isto be operated by the public, such plates or markmgs need not be placed m a conspicuous part of the Equpment.
The Equipment 18, and shall at all times be and remain, personal property even though the Equipment or any part thereof may hereafter become affixed or atached to
real property.

Section 8. Quiet Enjoyment. So lang as Lessee is m compliance with the terms of this Master Lease:

(a) Lessee's right of quiet enjoyment of the Equipment shall not be i1mpaired by the Lessor or anyone claimmg through the Lessor; and

(b) Lessor shall not create any liens or encumbrances upan the Equpment other than liens arismg out of clmms contested in good faith by Lessor which will nat in
the reasonable opimon of Lessor affect or endanger the mterest of Lessee under this Master Lease
Section 9. Assignment. (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) Lessar may assign, pledge, ar in any other way transfer this Master Lease either m whale or in part, without notice to Lessee. Should this Master Lease or any
intereat therein be assigned or should the rentals hereunder be assigned, no breach or default of this Master Lease by Lessor to its assignee shall excuse performaaance by
Lessee of any proviman hereof Upan receipt of notice of assignment of this Master Lease or the rentals due hereunder, if so directed by Lessor, Lessee shall pay the
rentals hereunder as they become due to any assignee without any set-offs, countercigims or defense thereto.

Section 10. Fees - Taxes. Lessee agrees to pay and to indemmnify and hold Lessor hermless from all license and registration foes and ail assessments, taxes and
impositions of whatever nature inciuding income, franchise, sales, use, property, excise and other taxes now or hereinafter imposed by any govemmental body or
agency upon the Equipment, or the use thereof, ncluding all interest and penalties, but excluding any income taxes payable by Lessor on the receipt of income under
this Master Lease.

Section 11. Limitation of Liability; Indemnification. (a) Lessee agrees that Lessor shall not be responsible for any loss or damage to Lessee, its customers or
anyane else, caused by any failure or defect of the Equipment, or otherwise.

(b) Lessee hereby assumes liability for, and hereby agrees to indenmify, defend, protect, save and keep harmiless Lessor, its successors and assigns, from and agamst
any and all claims, liabilities, judgments, suits, obligations, logses, damages, expenses, penalties, and disbursements (including reasonable attomeys' fees and expenses)
of any kind and nature ansing from or pertaining to the use, possession, operation, manufacture, purchase, financing, ownership, delivery, rejection, nondelivery,
transportation, storage mamtenance, repair retam or other disposition of the Equipment including but nct linmted to liabilities resultng from strict lisbility in tort or 2
breach of any law, regulation or ordinance of any federal, state or local government agency.
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Section 12. Return of Equipment. Upon the expirats . the term of this Master Lease, unless the Equipment 1. to the Lessee, Lessee will at 11s own cost and
expense deliver possession of the Equpment to Lessor at a location demignated by the Lessor free and clear of all liens, charges, encambrances, and rights of others, in
. good warking order and repair (except for ordinary wear and tear resulting from proper use) and mn the candition required hereby.

Section 13. Casusity Loss. Lessee hereby assumes and shall bear the sk of loss, damageto or theft of the Equpment from any and every cause whatsoever, whether
ornot insured. No loss or damage to the Equipment or any part thereof shall iinpair any obligation of Lessee under this Master Lease which shall contmue m full force
and effect. In the event that any item of Equpment shall become damaged, wom out, destroyed, lost or stalen, or if any item of the Equipment is requisitioned or taken
by any govemmental authorty under the power of eminent domam or otherwise, Lessee shall promptly notify Lessor thereof and at the optian of Lessor, Lessee shall:

(a) Placethe same n good repair, candition and warking order; or

(b) Replace the same with like propaty in good repasr, condition and warking order which property shall be thereupon conveyed to Lessor free, clear and
unencumbered and thereupan be subject to this Master Lease; or

(c) On the Rental Payment date next followmgthe date the Equipment becomes damaged, worn out, destroyed, lost or stolen, pay Lessor in cash all of the followmg:

(i) all amountsthen owed by Lesseeto Lessor under this Master Lease;

(ii) an amount equal to the greater of the estimated fair market value of the equipment at the end of lease term or 10% of the actual cost of said Equipment; and

(iti) the unpaid balance of the total rent for the inttial term of this Master Lease attributable to such Equipment.
Upan Lessar's recetpt of such payment, Lessee shall be entitled to whatever mterest Lessor may have in such Equipment, m its then condihion and location "AS IS" and
"WHERE IS", without warranty express or imphed.
Section 14. Insurance. (a) Lessee at 1ts expense will provide and maintain fire and extended coverage insurance against loas, theft, damage or destruction of the
Equipment in an amount not less than 100% of the insurable value of the Equipment on a replacement cost basis as determimed by Lessor. Bach policy will provide
expressly that such insurence, as to Lessor and 1ts assigns, will not be mvalidated by any act, ooussmon or neglect of Lessee and will provide expressly for at least thirty
(30) days prior written notice to Lessor of alteration or cancellation. The proceeds of such insurance will be applied first to any unpaid obligations of Lessee under this
Master Lease arismg prior to the receipt of the proceeds and then toward the restaration or reparr of the Equipment ar if Lessor determmes that any item of Equipment
is lost, stolen, destroyed, or damaged beyond repmr toward payment of the amounts required by Sectian 13 above. Any excess proceeds remaining thereafter will be
paid to Lessee, provided Lessee 18 not then in default under this Master Lease.

(b) Lessee at its expense will carry public liability, property damage and, 1f required by Lessor, collimon msurence with respect to the Equipment and the use thereof
in amounts satisfactory to Lessor. Each such policy of insurance will name Lessor as an additional insured thereon.

© Aﬂpdtuunlmgwthemmcerd'qzedmm Subsections 14(a) and (b) above, will be ;n such form and with sach compames as are satisfactory to Lessor
and will name Lessor as an additional insured and as an additional loss payee. Lessee will furmsh Lessor proof of such msurance. Lessee hereby appamts Lessar as
Lessee's attomey-in-fact to make claim for, adjust, settle, receive payment of and execute and endarse all documents, checks or drafts for loss or damage under any such
insurance policy

(d) If Lessee fails to procure, mamtain and pay for such fire and extended coverage insurance or any such public liability, property damage or collision insurance
required by Lessor, Lessor will have the night, but not the duty, to obtam such insurance a behalf of and at the expense of Lessee. In the event Lessor does obtam and
pay for such msurance, Lessee will reimburse Lessor for the costs thereof no later than the date of the next scheduled rental payment under this Master Lease.

Section 15, Right of Lessor to Perform If the Lessee shall fail to comply with any of its covenants herein contained, the Lessor (or, in the case of an assignment by
the Lessor pursnant to Sectian 9(b) hereof, as assignee), may, but shall not be obligated to, make advances to perform the same and to take all such action as may be
necessary to obtain such performance. Any payment s0 made by any such party and all costs and expenses (including, without limtation, reasonable attomneys' fees and
expenses) mourred in camnection thegewith shall be immediately due and payable by the Leasee to the party makmng the same, as additional rent hereunder.

Section 16. Events of Defauit. Any of the followmg events shall constitute an Event of Default:

(a) The nonpayment by Lessee far ten (10) days of any rent or other amount provided for heremn after the same is due and payable;

(b) The failure of Lessee to observe, keep or perform any other provisions of this Master Lease required to be observed, kept or performed by Lessee, which failure
isnot cured ten (10) days after notice thereof by Lessor;

(c) The failure of Lessee to make any payment when due, or to observe or perform any covenant or agreement cantamed in, or the occurrence of a default or Event
of Default under any agreement evidencing, gnarantying or securing any other indeltedness or obligation of Lessee to Lessor, The Fifth Third Bank, or any affiliate of
Fifth Third Bancorp of any kmd or nature;

(d) The making of any representation or warranty by Lessee herem or m any agreement, document or certificate delivered to Lessor in comnection herewnth, or any
financial statement furmished by Lessee to Lessor which, at any time, proves to be mcarrect in any material respect;

(¢) Lessee or any gnarantor makes an assignment for the benefit of creditors ar commits any other affirmative act of insolvency or bankruptcy, files a petition m
bankruptcy or for arangement or rearganization or having such a petition filed agamst 1t if such petition is not disnussed or withdrawn within thirty (30) days;

(f) The attachment of a substantial part of the property of Leasee or appointment of a receiver for Lessee or any substantial part of Lessee's property;

(8) Lessee ceasesto do busmess as a gomng concern, or if there 18 a change m the ownership of Lessee which changes the identity of any person or persons having,
directly or mdirectly, more than 10% of etther the legal or beneficial ownershup of Lessee,

(h) There shall occur, m Lessor's reasonable opinton, a detenoration in the financial strength of the Lessee ar any event oocurs which might, in Lessor's opinion,
have an adverse effect on the Equipment or an Lessee's financial condition, operations or prospects;

(i) The death or dissolution of Lessee or any gnarantor, or any guarantor of Lessee's obligations hereunder denies hus or its obligations to goarantee any obligations
then existing or attempts to limit or teyminate his or its obligations to guaranty the Lessee's obligations hereunder.

Lessee also agrees, upon any responsible officer of Lessee becoming aware of any condition which constituted or constitutes an Event of Default under this Master
Lease or which, after notice or lapse of time, or both, would constitute such an Event of Default, to promptly fumish to Lessor written notice specifying such condition
and the nature and status thereof. For purposes of this Section, a "responsible officer” shall mean, with respect to the subject maiter of any covenant, agreement or
cbligation of Lessee cantained in this Master Lease, any carparate officer of Lessee who, in the noarmal performance of his operational responsibilities, would or should
have knowledge of such matter and the requirements of this Master Lease with respect thereto.

Section 17. Remedies. Upon the occurrence of any Event of Default, and so long as the same shall be continuing, Lessor shall have the right to declare this Master
Lease in default without notice to Lessee. Such declaration shall applyto all schedulesthen m effect hereunder. Upan the makmg of any such declaration, Lessor shall
have theright to exercise any one or more of the followmg remedies:

(a) Totake possession of any and all tems of Equipment without further demand or natice wherever they may be located without any court arder or process of law
(but 1f Lessor applies for a court order or the 1ssuance of legal process, Lessee waives any prior notice of the making of this application or the issuance of such order of
legal process) and Lessee hereby waives any and all damages occasioned by such taking of possession; any such taking of possession shall not constitute termmation of
this Master Lease as to sny or all of Equipment uniess Lessor expressly so notified Lessee in writmg:

(b) To terminate this Master Lease as to any or all items of Equipment without prejudice to Lessor's rights m respect to obligations then accrued and remsining
unsatisfied;

(c) Torecover from Lessee (and Lessee agrees to pay m cash the following):

(i) all amounts then owed by Lesses to Lessor under th1s Master Lease;

(ii) the unpaid balance of the total rent for the mitial term of this Master Lease sttibutable to said

(1if) an amount equal tothe greater of the estimated fair market value of the equipment at lease tarminsation or 10% of the actual cost of said Equipment; and
(iv) an amount equal to 10% of the onginal cost of the Equipment 2s liquidated damages and not as a penalty.

(d) To sell any or all of the Equipment m public or private sale, in bulk or in parcels, for cash or on credit without having the Equipment present at the place of sale
and to recover from Lessee all costs of takng possession, staring, repawrmg, and selling the Equipment (and Lessor may use Leasee's premises for any ar all of the
foregoing without hability for rent, costs, or damages or otherwise) or to otherwise dispose, hold, use, operate, lease to others or keep idle such Equipment all as Lessor
in 1ts sole discretion may determume and to apply the proceeds of any such action:

3



(i)'toallmdurpsmdeq;mmamedi ag, removing, holdmg, operating, repairing, and selling,  mg or otherwise disposmg of the Equipment;
then
(iz) to the amounts set forth in Sectian (c) (1), (1), (1ii) and (iv) above provided that Lessee shall pay any deficiency due Lessor; and
(iii) any surplus shall be retained by Lessor;
(o) Topunuemydhcmedyprowddfcbymuaahmavmhbleahwameqmy
Notwithstandmng any repossession, or other action which Lessor may take, the Lessee shall be and remain lisble for the full performance of all obligations on the part of
Lesseeto be performed under this Master Lease to the extent not paid or parformed by Lessee. All such remedies are cumulative and may be exercised concurrently or
separately. In addition to the foregoing, Lessee shall pay Lessor all costs and expenses, includng reasanable attomneys' fees and fees of collection agencies mcurred by
Lessor n exercising any of s rights and remedies hereunder.
Section 18. Repayment of Other Amounts. In addition to any other right granted to Lessor hereunder to terminate this Master Lease, Lessor shall have the right to
terminate this Master Lease and collect all amounts due hereunder (includmng any lump sum or other tax payments provided in Section 3 hereaf) if Lessee, whether at
the direction or request of the Lessor or any affiliste of Lessar, The Fifth Thurd Bank, or The Fifth Third Bancorp, repays all or substantially all other amounts and
ob]iphmsowedbyLeueetotheLelﬂtaanyaﬁlineofthelm.'thFiﬂhThn'dBkaneF:ﬂhThndBmcup
Section 19. Farther Assurances. Lessee will, upon request of Lessor, &t Lessee's sole cost and expense, do and perform any other act and will execute, acknowledge,
deliver, file, recard and deposit (and will re-file, re-register, re-record, and re-deposit whenever required) any and all further instruments required by law or Lessor
including, without limitation, financing statements or other documents needed for the protection of Lessor's interest.
Section 20. Notices. Any notices and demands required to be given hereunder shall be m writing and may be delivered personally or mailed by certified mail, retum
rweiptrqumdbmerq)ediwm&thepnﬁuabwaufmh.cmnd:dhcmumhupmymyhmﬂchdimbywﬁnundee,u
provided m this section. ’
Section 21. Finandial Statements. Within sixty (60) days after the end of each fiscal quarter and within ninety (90) days after the end of each fiscal year of Lessee
during the term of this Master Lease, Lessee shall deliver to Lessor yearly Balance Sheets, Profit and Loss Statements and Source and Application of Funds of Lessee
certified by the mdependent public accountants of Lessee or if unaudited, certified to be true and camrect by the chief financial officer of Lessee.
Section 22. Filings; Power of Attorney. Lessee will execute and deliver to Lessor at Lessor's request all financing statements, continuation statements, and other
documents that Lessor may reasonably request, in form satisfactory to Lessor, to perfect and maintain Lessor's interest in the Equipment and to fully consummate all
transactions contemplated under this Agreement. Lessee hereby irevocably makes, constitutes and appoints Lessor (or any of Lessor's officers, employees or agents
demgnated by Lessor) as Lessee's true and lawful attarney with power to sign the name of Lessee on any such documents. This power, bemg coupled with an interest, is
revocable until all obligatians of Lessee to Lessor have been fully satisfied.
Section 23. Late Pavments. Interest at the rate of 5% per manth or the maxinmm rate permitted by law, whichever is less, shall acaue on the amount of any payment
not made when due hereamder from the date thereof wntil payment is made, and Lessee shall pay such mterest to Lessor, on demand.
Section 24. Entire Agreement. THIS MASTER 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. The terms and conditions of all Schedules, Addenda, and Exhibits which refer to this Master Lease are hereby incorparated herem.
Section 25. Finance Lease. The Lessor and Lessee hereby agree that this Master Lease is a “finance lease” as that term is defined m Section 2A-103 of the Unifarm
Commercial Code as adopted mn the state of Leasor’s prmciple place of busmess and that Lessor shall be treated as a finance lessor entitled to the benefits and releases
from liability accorded to a finance lessor under the Uniform Commercial Code.
Section 26. Miscellaneous. (a) This Master Lease shall mure to the benefit of and be binding upon the successors and assigns of the respective parties hereto
provided, however, that nothing contamned m this section shall impair any of the provisions prohibiting assignment without the consent of Lessar;
(b) Any provision of this Master Lease which 1s unenforceable mn any jurisdiction shall not render unenforceable such provision mn any other junisdiction and shall
not invalidate the remaining provimion of this Master Lease.
(c) This Master Lease shall be govemed by and construed under the laws of the state of the Lessor’s principal place of business without regard to its conflicts of laws

provisions.

(d) All covenants of Lessee herein shall survive the expiration or termination of this Master Lease to the extent required for their full observance and performance.

(e) No delay or omission to exercise any right, power or remedy accruing to Lessor upon any breach or defanlt of Lessee hereunder shall impawr any such right,
power or remedy nor shall it be construed to be & waiver of any such breach or default, or an acquescence therem or of any similar breach or default thereafter
occurring, nor shall any waiver of any single breach of default be deemed a waiver of any other breach or defanlt theretofore or thereafter occurrmg, Any waiver,
pemmit, consent or approval of any kind or character on the part of Lessor of any breach or default under this Master Lease mmst be in writing specifically set forth.

(f) Lessee agrees that the state and federal courts in the county of Lessor's principal place of business or any other court in which Lessor initiates proceedings have
exclusive jurisdiction over all matters arismg out of this Agreement and that service of process m any such proceedmg shall be effective if mailed to Lessee at its
address described in the first paragraph of this Master Lease. LESSOR AND LESSEE HEREBY WAIVE THE RIGHT TO TRIAL BY JURY OF ANY
MATTERS ARISING OUT OF THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED THEREBY

(8) No varistion ar modification or amendment of this Master Lease and no waiver of any of its provisions or conditions shall be valid unless in writing,

memwmmmmwhdﬂquedudﬁgdmufuﬁm!heﬁrnpagehceaf:




- &) Fisth Third Bank

EQUIPMENT SCHEDULE A

EFFECTIVE DATE DECEMBER 30,1999
mmrmapmfmmmmummmranmcomm Lessor, and HENKELS & MCCOY, INC., Lessee, dated
JUNE 1, 1999 (“Master Lease™).

Description Location Street, City, State, Zip Senial Number ar VIN # Cost
| County
VARIOUS - SEE EXHIBIT A FOR VARIOUS - SEE EXHIBIT A FOR DETAILS $1,414,059.79
DETAILS
Total Cost: $1,414,059.79

Section 1. Equipment: Pursuant to the terms of the Master Lease, Lessor agrees to acquire and lease to Lessee the equipment hsted below (“Equipment™)

Section 2. Billing Name and Address: HENKELS & MCCOY, INC. 98 JOLLY ROAD, BLUE BELL, PA 19422
Section 3. Term In Months: 60 ./ Payment Frequency: MONTHLY
Section 4. Reut:
(a) Rent shall be payable IN ARREARS . First Payment Datec JANUARY 30,1999~
Nomber of Payments | Rent
o S 25,5464

(b) Manthly Payments shall mclude the above Rent plus sales/use tax if applicable

(c) Forthis Schedule there shall be added to the first installment of Rent a further sum (Interrm Rent) equal to the product resulting from nubtiplying (i) that part of the cost of
the Equipment pard by Lessor prior to the Effective Date of this Schedule by (ii) an amount equal to N/A% per annum in each case computed from the respective dates of any
such payment by Lessor to the Effective Date of this Schedule.

Section 5. Amendments to Master Lease. For purposes of this Schedule, the terms of the Master Lease are hereby amended and supplemented as follows:

(i) Thisis a Finance Lease Schedule. For purposes of this Schedule, Section 3 of the Master Lease entitled Tax Indemmification 1s deleted m 1ts entmrety and is replaced with
the followmg:

“Section 3. True Lease ntent. (a) It is the express intent of all the parties that this agreement constitute and is a true lease and not a sale of the Equipment or a secured loan
transaction. Titleto the Equipment shall at all times remain in Lessor, and Lessee shall acquire no ownership, title, right, equity or interest in the Equipment other than ita
leasehold interest solely as Lessee subject to all the terms and conditions hereof.

(b) In the event the Lessee files or has filed agamst it a petition under the U S. Bankruptcy Code or other symlar law, Leasor and Lessee agree that this Agreement will be
regarded as a true lease by Lessee and not as a secured or unsecured loan and that Lessor will be entitled to the rights, protectians and benefits of a lessar of equipment. as
provided m Section 365 of the U.S. Bankruptcy Code, as amended.

(¢) Natwithstanding the express mtent of the parties, should a court of competent jurisdiction determme that this agreement is not a true lease, but rather ane mtended as
security, then solely in that event and for the expresaly limited purposes thereof, Lessee shall be deamed to have hereby granted to Lessor a securtty mterest m this Master Lease,
the Equipment, and all accesmians thereto, substitut:ans and replacements thereof, and procesds (mcludmg msurance proceeds) thereof (but without the power of sale): to secure
the prompt payment and performance as and when due of all obligations of indebtedness of Lessee (or any affiliate of Lessee which is a sub-lessee of the Equipment) to Lessor,
now existing or hereafter arismg or hereafter created. For the purpose of this paragraph, the Master Lease or a photocopy thereof may be filed as a financing statement under the
Uniform Commercial Code.”

Section 6. End of Term Options.

So long asno defunlkt exists under the Master Lease, upan the expiration of the Initial Term of this Schedule, Leasee shall either purchase or retum all, but not less then all, of
the Equipment leased under this Schedule upon the following terms and conditions.

1) Purchase. Solong as Lessee shall not have exercised its option to retum the Equipment, Lessce shall have the option, upan the expiration of the Initial Tenn of the first
Wmemmhmmmmwam(umwmmwm of any), to purchase all, but not less than all, of the
Equipment leased under this Schedule upan the following terms and conditions: If Lesaee elects this option, Lesses shall pay to Lessor an the last day of the Inttial Term of this
manmwmmmmﬁmmmmmmmm-mmmm in cash the purchase price for the Equipment so
purchased, determined as hereinafter provided. The purchase price of the tehall be an amount equal to the Fixed Amount, plus all taxes and charges upon the sale,
mcluding without limitation any such expenses incurred based an 2 notice fram mlmthnlnaemmddtomhﬁqmpm Upon satisfaction of the canditions
specified in this subparagraph (2), Lessor will transfer, on an AS IS, wmmmmmmmmmmww express or implied, of
any kind whatsoever (“AS IS BASIS™), any and all of Lessor’s interest in and to the Equipment. Lessor shall not be required to make and may spectfically disclaim any
representation or warranty as to the condition of such Equipment and other matters (except that Lessor shall warrant that 1t has conveyed whatever mterest 1t received in the
Equipment, to the extent retained after giving effect to the transactions contemplated in this Schedule, frea and clear of any lien or encumbrance crested by Lessor). Lessor shall
execute and deliver to Lessee such Uniform Commercial Code Statements of Termination as reasmably may be required in arder to terminate any mtevest of Lessor in and to the

2) Retum Unless Lessee shall have exercised its option to purchase the Equipment, upon the expration of the Initial Term of the first Equipment Schedule executed under
the Master Lease covered by a Proposal (as amended by the related Approval Letter, if any), Lessee shall retum all, but not less than all, of the Equmment leased under tius
Schedule to Lessor upan the following terms and conditions: Lessee shall (i) pay to Lessor on the last day of the Initial Term of this Schedule; in addition to the scheduled Rental
Amount (if any) then due an such date and all other sums then dus hereunder, in cash an amount equal to the Fixed Amount and (ii) retum the Equipment to Lessor in accordance
with the provimions of the Lease. Thereafier, upan retumn of all of the Equipment leased under this Schedule, Lessee shall obtain bids for the commercially ressanable cash sale,




‘scrap or other disposition of the Equipment (the "Sale®), an an AS IS BASIS, and Lessor may, but 18 not obligated to, solictt addtional bids. The term "Remarketing Expenses”
shall mean all ressansble costs, expenses and fees, mcluding storage, reasonable and necessary mamtenance, reparr and other remarketing fees and costs incurred . cannection
with the Sale, and the term "Net Proceeds” shall mean the gross proceeds of the Sale less the related Remarketing Expenses. Upan satisfaction of the conditions specified in this
subparagraph (2), Lessor will transfer to the purchaser of the Equipment, on an AS IS BASIS, any and all of Lessor's interest in and to the Equipment. Lessor shall not be required
to make and may specifically disclaim any representaian or warranty as to the condition of such Equipment and other matters (except that Lessor shall warrant that it has
conveyed whatever mterest it recerved in the Equipment, to the extent retamed after giving effect to the transactions contensplated in this Schedule, free and clear of any lien or
encumbrance created by Lessor). Lessor shall execute and deliver to Lessee such Untform Commercial Code Statements of Ternunation as reasonably may be required in order to
termmate any interest of Lessor in and to the Equipment. Upon consummation of the Sale, the gross proceeds thereof will be paid to, and retained by, Lessor, and promptly after
recenpt of such gross proceeds, m good collected funds, Lessor shall pay to Lessee: (i) If the Net Proceeds are equal to or less than the Lessor's Remidual Risk Amount, an amount
equal to the applicable Lessor’s Residual Risk Amount

less the related Remarketing Fxpenses and applicable taxes, if any; or (ii) if the Net Proceeds exoceed the Lessor's Residual Risk Amount, an amount equal to the Net Proceeds less
applicable taxes, if any. This subparagraph (2) supplements the provisions of Paragraph 12 of the Master Lease for purposes of this Schedule.

3) Notice of Flection. Lessee shall gyve Lessor written notice of its election of the options specified in this Section 6 not less than 365 days before the expiratin of the
Inttial Term of the first Equipment Schedule executed under the Master Lease covered by a Proposal (as amended by the related Approval Letter, if any). Each such election
under the first Equipment Schedule executed under the Master Lease covered by such Proposal (as amended by the related Approval Letter, if any) shall constitute Lessee's
irrevocable election to the same effect under, and shall be effectrve with respect to, all other Equipment Schednles executed under the Master Lease covered by such Proposal (as
amended by the related Approval Letter, if any) and all Equipment described therem. If Lessee fails to provide such notice m a timely mammer, without further action Lessee |
sutomatically shall be deemad to have elected to purchase the Equipment pursuant to sabparagraph (1) of this Paragraph Notice to Lessor of Lessee's election to exercise either of
the foregoing optians shall be sent by regnlar US mail, with postage prepaid, by natinally recogmzed overnight courter service, with charges prepaid, or by facammle (with
telephonic confirmation of receipt) to:

Attn: Partfolio Manager

Fifth Third Leasing Company

38 Fountain Square Plaza

Cincinnats, OH 45263

Fax No. (513) 744-6706; Tel. No.: (800) 998-3444

Section 7. NATURE OF TRANSACTION:; TAX BENEFITS:

1) Nature of Transaction. The parties hereto intend that (a) for fnancial acoounting purposes with respect to Leasee, Lessor will be treated as the owner and the lessar of
the Equipment and Lessee will be treated as the lessee of the Equipment and (b) for federal and all state and local moome tax purposes, the Lease will be treated as a financing
arrangement, in which Lessor will be treated as the lender making a loan secured by the Equipment and Lessee will be treated as the borrower of the loan and the grantor of 2
security interest 1 the Equipment in favor of Lessar

2) TaxBenefits Astheparties intend that for mcome tax purposes Lessee shall be the owner of the Equipment, Lessor will not claim any deductions, credits ar other tax
benefits as are provided by federal, state and local income tax laws to owners of property ("Tax Benefits"), including without Iimitation cost recovery deductions on the Equipment
allowed under Section 168 of the Intemal Revenue Code of 1986, as amended. It 15 the mtent of the parties that Lessee shall be entitled to such Tax Benefits, provided however,
that Lessor shall in no way be held respansible or liable, and there shall be no reduction m the Rental Amounts Lessee 15 required to pay under the Lease, if for any reason Lessee
isnot allowed or able to take advantage of the Tax Benefits.

In the event of any conflict between this Schedule and the Agreement, this Schedule shall govern.

HENKELS & M THE FIFTH
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Exhibit B Cont’d

These values assume that the payment has been recesved for the current period.

Payment Date Amount Percent of Cost
1/30/2000 ¢ $1,435,.270.69 101.50%
2/25/2000 $1,421,507.58 100.53%
3/30/2000 $1,407,542.57 99 54%
4/30/2000 $1393375.81 98.54%
5/30/2000 $1,379,007.47 97.52%
6/30/2000 $1,364,437 @ 96.49%
7/30/2000 $1,349,666.62 95.45%
8/30/2000 $1,334,604.43 94.35%
9/30/2000 $1,319,521.27 9331%
10/30/2000 $1,304,147.28 92.22%
11/36/2000 $1,288,572.63 91.13%
12/30/2000 $1.272,797.47 9001%
1/30/2001 $1,256,821 95 88 58%
2728/2001 $1,240,646 23 87.74%
3/30/2001 $1.224,270.46 86.58%
4/30/2001 $1.207,694.79 8541%
5/30/2001 $1,190919.38 84.22%
6/30/2001 $1,173,944.39 B.02%
773072001 $1,156,769 96 3180%
8/30/2001 $1,139,396.26 80.58%
9/30/2001 $1.121,823.43 7933%
10/30/2001 $1,104,051 63 78.08%
1173072001 $1,086,081 02 76.31%
12/30/2001 $1,067911.74 75.52%
173072002 $1,049.543.95 74.22%
272812002 $1,030977.82 7291%
3/30/2002 $1,012213.48 71.58%
4/30/2002 $993251 10 7024%
573012002 $974,090.82 68 89%
6/30/2002 $954,732.81 67 57%
713072002 $935,177.22 66.13%
8/30/2002 $915,424.20 64.74%
9/30/2002 $895,473.90 63.33%
10/30/2002 $875,326.48 61.90%
T1/30/2002 $854,982 10 60.46%




1273072002 $834,44051 35.01%
1/30/2003 $813,703.05 57.54%
27282003 $792,768.70 56.06%
373012003 $771,63799 5457%
473012003 $750311.09 53.06%
573072003 $728,788.15 51.54%
63012003 $707,069.32 50.00%
7/30/2003 $685,154.76 48.45%
8730/2003 $663,044.61 46.89%
573072003 $640,739.05 S31%
10/30/2003 $618238.21 B
1173072003 $595,542.26 2.12%
1273012003 $572,651 3 40.50%
173072004 $549,565.62 3836%
272512004 $526.285.24 722%
373072004 $502.810.36 35.56%
473012004 $479.141 14 33.55%
573012004 $455271.72 3220%
673072004 $43122027 30.50%
773012008 $406,968.93 2ETE%
8/30/2004 $882,523.87 2705%
973072004 $357,385 23 2531%
10/30/2004 $333,053.17 B.55%
1173072004 $308,027 34 21.75%
12/3012004 $282,809 40 20 00%

Fixed Amount and Lessor’s Residual Risk Amount;
FIXED AMOUNT SSOR’S RESIDUAL RISK AMOUNT

$257,398.00 (18.203% of the Originsl Equipment Cost) $217,097.30 (15.353% of the Originsl Equipment Cost)

o fh!
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To Equipment Schedule A dated as of December 30, 1999 to MASTER LEASE between THE FIFTH THIRD LEASING COMPANY, Lessor, and HENKELS & MCCOY,

INC., Lessee, dated JUNE 1, 1999 (“Master Lease™).

|
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EXHIBIT B

Amastization Table:
Payment Date Payment Amount | Principal Amount Tnterest Amount Loan Balance
1/30/2000 3554624 $15.541.71 $10,004.53 $1,398,51808
2/29/2000 $25,546.24 $15,651.67 $9,894.57 $1.382,866.41
3/30/2000 $25,546.24 $15.762.41 $9.783.83 $1.367,104.00
4/30/2000 $25,546.24 $15,57393 $9,672.31 $1,351,230.07
5/30/2000 $25,546.24 $15,986.24 $9,560.00 $1,335243 84
6/30/2000 $25.546.24 $16,009 34 $9,446.90 $1,319,144.50
7/30/2000 $25,546 24 $16213.24 $5,333.00 $1,302.931.26
8/30/2000 $25,546 24 $16,327.05 $9.21829 $1,286,603.31
9/30/2000 $25,546.24 $16,443.47 $9,102.77 $1,270,159 83
10/30/2000 $35,546.24 $16,559.81 $8.086 43 $1,253,600.02
11/30/2000 $25,546.24 $16,676 97 $8,860.27 $1.236923.05
12/30/2000 $25,546.24 $16,794 96 $8,751.28 $1.220,128.09
173072001 $25,546 24 $16913.79 $8,632.45 $1,203,214.30
2/2872001 $25,54624 $17.033.45 $8,512.79 $1,186,180.85
3/30/2001 $25.546.24 $17,153.96 $8,392.28 $1,169,026.89
43012001 $25,546 24 $17.275.33 $8270.91 $1,151,751.56
5/30/2001 $25,546.24 $17.397.55 $8,148.69 $1,134,354 00
6/30/2001 $25,546.24 $17,520.64 $8,025.60 $1,116,83336
7/30/2001 $25,546.24 $17,644 60 $7,901.64 $1,099,188 76
8/30/2001 $25,546.24 $17.769.44 $7,776.80 $1,081,419.32
9/30/2001 $25,546.24 $17,895.16 $7.651.08 $1,063,524.16
10/3072001 $25.346.24 $18,021 77 $7.524.47 $1,045,502.40
11/30/2001 $25,546.24 $18,149 27 $7396.97 $1,027,353.13
12/30/2001 $25,546.24 $18277.68 $7.268.56 $1,009,075.45
1/30/2002 $25546.24 $18,406.99 $7,139.25 $990,668.46
272872002 $25,546.24 $18,537.22 $7,000 02 $972,131.24
3/30/2002 $25,546.24 $18,668.37 $6,87787 $953,462.86
4/30/2002 $25,546.24 $18,800.45 $6,745.79 $934,662.41
5/30/2002 $25,546.24 $18933.47 $6.612.77 $915,728.94
673012002 $25,546.24 $19,067.42 $6.478.82 $896,661.52
7/30/2002 $25,546:24 $19,20233 $634391 $877,459.19
8/30/2002 $25,546 24 $19,338.18 $6,208.06 $858,121 01
9/30/2002 $25,546.24 $19,475.00 $6071.24 $838,646.01




’

10)30/2002 $25,546.24 $19,612.79 ] 3;933.45 $819,033.22
11/30/2002 3.25,546.24. $19,751.55 $5,794.69 $799.281 67
12/30/2002 $25,546.24 $19.891 29 $5,654.95 $779.390 38
1/30/2003 $25,546.24 9003208 'SS,S 14.22- n‘S.759358.36
2/28/2003 $25,546.24 $20,173.75 35,‘;72.49 $739,184.61
3/30/2003 $25,546.24 $20,316.48 - $5,229 76 $718,868.13
4/30/2003 $25,546.24 $20,460.22 $5,086.02 $698,407 91
5/30/2003 $25,546.24 $20,604.98 $4.941.26 $677,802.93
6/30/2003 $25,546.24 $20,750 76 - $4,795 48 $657,052.17
7/30/2003 $25,546.24 $20,897.57 $4.648.67 $636,154.60
8/30/2003 $25,546.24 $21,045.42 $4,500.82 $615,109.18
9/30/2003 $25,546.24 $21,194.32 $4,35192- $593,914 86
10/30/2003 $25,546.24 $21,344 27 $4,201.97 $572,570.59
11/30/2003 $25,546.24 $21,495.28 $4,050 96 $551,075.31
12/30/2003 $25,546 24 $21,647.36 $3,898.88 $529,427.95
1/30/2004 $25,546.24 $21,800.52 $3,745.72 $507,627.43
2/29/2004 $25,546.24 $21,95476 $3,591 48 $485,672.68
3/30/2004 $25,546.24 $22,110.09 $3.43615 $463,562.59
4/30/2004 $25,546 24 $22,266.52 $3,279.72 $441,296.07
5/30/2004 $25,546.24 $22,424.05 $3,122.19 $418,872.02
6/30/2004 $25,546.24 $22,582.70 $2.963.54 $396,289 31
7/30/2004 $25,546.24 $22,742.48 $2,803.76 $373,546.84
8/30/2004 $25,546.24 $22,903.38 $2,642.86 $350,643.46
9/30/2004 $25,546.24 $23,065.42 $2,480.82 $327,578.03
10/30/2004 $25,546.24 $23,228.61 $2317.63 $304,349.42
11/30/2004 $25,546.24 $23,392.96 $2,153.28 $280,956 46
12/30/2004 $282,944.24 $280,956.46 $1,987.78 $0.00
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BILL OF SALE

In consideration of the sum of $1,414,099.79, HENKFELS & MCCOY, INC., Lessee, has bargamed and sold, aad by these presents does hereby grant and canvey unto THE
FIFTH THIRD LEASING COMPANY, its successars and assigns, the persanal property described in Equipment Schedule A, dated DECEMBER 30, 1999, to Master Lease
Agreement dated JUNE 1, 1999 between THE FIFTH THIRD LEASING COMPANY, Lessor and HENKELS & MCCOY, INC., Lessee.

Tohave and to hold the same forever HENKELS & MCCOY, INC. covenants and agrees to warrant and defend the sale of the personal property hereby sold against all and
every parsan and persons whomsoever.

HENKELS & Y, INC. WITNESS

By

Title: Date: //

Lessee
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ACCEPTANCE CERTIFICATE

The undersigned being duly authonzed by HENKELS & MCCOY, INC., located &t 985 JOLLY ROAD, BLUE BELL, PA 19422 (hereinafter referred to as "Lessee"), does
hereby state that the Lessee has mapected the Equipment delivered pursuant to a certam MASTER LEASE between and THE FIFTH THIRD LEASING COMPANY, 38
FOUNTAIN SQUARE PLAZA, CINCINNATI, OH 45263 (herematter referred to as "Lessar™), dated JUNE 1, 1999, and Equipment Schedule A, dated DECEMBER 30,
1999, and that the Equipment specified in such Equipment Schedule A has been delivered and installed and is m good warkmg order and complies with the specifications of the
purchase order.

Nathing herem shall affect the rights which Lessor or Lessee may have agamst the seiler of said Equupment arisimg out of the sale, delivery, mstallation, or use thereof.
Section 1. Equipment. This Certificate of Acceptance covers the following items of Equipment:

Description Location Street, City, State, Zip Serial Number or VIN # Cost

County
VARIOUS - EXHIBIT A VARIOUS - SEE EXHIBIT A FOR DETAILLS $1,414,059.79
FOR DETAILS

Total Cost $1,414,059.79
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ADDENDUM 1

This Addendum 1 pertamnsto a Schedule A dated December 30, 1999 to a certam Master Equipment Lease dated June 1, 1999 between THE FIFTH THIRD LEASING
COMPANY, Lessor, and HENKELS & MCCOY, INC., Lessee. For good and valuable consideration, the parties hereto agree to modify and amend the Terms and Conditins to
above referenced SCHEDULE A tothe MASTER LEASE.

Section 2. Amendments to Master Lease. For purposes of this Schedule, the terms and conditions of the Master Lease shall be amended and supplemented as follows.

Section 2. Term & Rent. Paragraph (a) — Delete from third sentence, “giving to the other not less than (90) days prior written notice of termmation. ™ Insert, “in
writing” after “party.”

Section 7. Identsffication: Persanal Property. Delete second and third sentence of paragraph m 1ts entirety.

Section 9. Assignment  Paragraph (a). Delete m 1ts entirety and replace with:

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

If the Lessee is not then in default hereunder, then the Lessee, m 1ts ardinary course of busmess, may sublease the rtems of Equipment oovered by this Agreement, provided,
however, that such subleasmg shall in no way relieve the Lessee of any of its obligations hereunder, it bemg specifically understood that the Lessee's cbligatians under this
Agreement and in accordance with its terms shall at all times remaun primary, direct and uncandtional. Any such sublease shall be subject and subordinate to the tarms of the
Agreement. In the event sy item of Equipment 1s at any time subject to a sublease as pernutted under this paragraph, to secwre the prompt and full payment or performance of
any and all of 1ts obligations hereunder, the Lessee hereby assigns to the Lessor and grants to the Lessor a contmumg generally security interest m all of the Lessee's nght, title and
interest in and to any and all sublease agreements now or hereafter entered mto by the Lessee covering the sublease of eny item of Equipment, together with the benefits, nghts and
remedies thereunder, including without limstation all rentals and other monies now or hereafter due or to become due pursuant to said sublease agreement, subject to the followmg:
@) the Lessor agrees that 1t will not execute on the assignment cantamed m this paragraph unless and until an event of default has occurred under this Lease,
and
(if) no notsfication of such asmgnment of rentals shall be given to any sublessee unless and until an event of default has occurred under this Agreement; and
(iii) anly that portian of the sublease rentals with respect to an item of Equipment that is equal to the rentals due hereunder with respect to smd item of
Equipment shall be subject to this assignment of sublease rentals.
The Leaseo agrees and covenants that nane of smd subleases shall be amended, revised or altered m such a manner 50 as to matenally affect the nights of the Lessor. If an event of
default by Lessee or other event which with the giving of notice aor lapse of time or both would become such event of default shall have occurred and be continuing, then no
sublease shall be rescmded or canceled without first notifying the Lessor. The Lessee represents and warrants that said subleases are or will be, valid and subsisting subleases
between the parties thereto, that any items of Equipment covered by said subleases shall have been, or shall be, delivered to and accepted by the sublessee named m each sublease,
that it hasnot and shall not otherwase transfer, assign or pledge said sublease or any mterest therein or thereunder, and that it has no Imowledge of any facts which mght impasr or
affect the validity of saud subleases. The Lessee shall take such action as the Lessor may from time to time reasonably request to mitiate or mamtam or protect ar perfect the
security mtereet in any sublesse granted or to be granted pursuant to this paragraph

Section 13 Casualty Loas. Paragraph (c) section (ii,) section (1) and section (1v) - delete m therr entirety and replace with "(1i) an amount equal to the amount
specified m Exhibit B Stipulated Loss Schedule".

Section 16. Events of Default. Paragraph (g) Delete and replace with “Lessee ceases to do busmess as a gomng cancem.”

Section 17. Remedies. Delete the first paragraph m 1ts entirety and replace with "Upan the ocanrence of any Event of Default, and so long as the same shall be
cantmung, Lessar shall have the nght to declare this Lease m default. Lessor, for any Event of Default other than for Events m Section 16 paragraph (e), shall give wriiten notice
of Default to Lessee. Such declarations shall apply to all schedules then in effect hereunder. Upan the making of any such declaration, Lessor shall have the right to exercise any
ane or more of the followmng remedies:

Paragraph (c) section (ii) and section (ui) - delete in thesr entirety and replace with "(ii) an amount equal to the amount specified m Exhibit B Stipulated Loss Schedule”.

Section 18: Repayment of Other Amounts. Delete m 1ts entirety

Section 21: Financial Statements. Add “annually” behind “Source and Application of Funds.”
Delete “or if unaudited, certified to be true and correct by the Chuef Financial Officer of Lessee.”

Section 23: In line 1, replace “5%” with 1 1/2%”

bt L
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& Fifth 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 of the
originals:

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

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

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

THE FIFTH THIRD LEASING COMPANY

By: W/7
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 J 2000 BETH A. ROGERS
ated this ay of January, Beth n_tW Notary Publc, State of Ohlo
~ w “‘.Mu‘ res y "
(Notary Public)




