Claim #238 Date Filed: 9/5/2019

Fill in this information to identify the case:

Debtor Superior Silica Sands LLC

District of Delaware

United States Bankruptcy Court for the:
(State)

Case number 19-11566

Official Form 410
Proof of Claim 04/19

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

Identify the Claim

1. Who is the current
creditor?

Caterpillar Financial Services Corporation
Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claim been M No
acquired from

someone else? D Yes. From whom?

3. Where should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
notices and different)
payments to the See summary page

creditor be sent?

Federal Rule of
Bankruptcy Procedure

(FRBP) 2002(g)
Contact phone  313-223-3500 Contact phone
Contact email jplemmons@dickinsonwright.com Contact email
Uniform claim identifier for electronic payments in chapter 13 (if you use one):
4. Does this claim No
amend one already
filed? D Yes. Claim number on court claims registry (if known) Filed on
MM / DD / YYYY
5. Do you know if No
anyone else has filed
a proof of claim for [ Yes. Who made the earlier filing?

this claim?
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Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number
you use to identify the
debtor?

No

D Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:

7. How much is the claim?

$ 723005.42 . Does this amount include interest or other charges?

No

D Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

See Exhibits A-I attached

9. lIs all or part of the claim
secured?

No

D Yes. The claim is secured by a lien on property.
Nature or property:

Real estate: If the claim is secured by the debtor’s principle residence, file a Mortgage Proof of
Claim Attachment (Official Form 410-A) with this Proof of Claim.

D Motor vehicle
D Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien
has been filed or recorded.)

Value of property: $
Amount of the claim that is secured: $
Amount of the claim that is unsecured: $ (The sum of the secured and unsecured

amount should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition:  $

Annual Interest Rate (when case was filed) %

O Fixed

D Variable

10. Is this claim based on a
lease?

DNo

Yes. Amount necessary to cure any default as of the date of the petition. $3643.87

11. Is this claim subject to a
right of setoff?

No
D Yes. Identify the property:

Official Form 410
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¨1¤{/b3)%     #$«

1911566190905000000000003


12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

E No
D Yes.
O

OooOooOo O 0O

Check all that apply: Amount entitled to priority

Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B).

Up to $3,025* of deposits toward purchase, lease, or rental of property
or services for personal, family, or household use. 11 U.S.C. § 507(a)(7). ¢

Wages, salaries, or commissions (up to $13,650*) earned within 180
days before the bankruptcy petition is filed or the debtor’s business ends, ¢
whichever is earlier. 11 U.S.C. § 507(a)(4).

Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $

* Amounts are subject to adjustment on 4/01/22 and every 3 years after that for cases begun on or after the date of adjustment.

13. Is all or part of the claim
pursuant to 11 U.S.C.
§ 503(b)(9)?

No

Og

Yes.

Indicate the amount of your claim arising from the value of any goods received by the debtor within 20

days before the date of commencement of the above case, in which the goods have been sold to the Debtor in
the ordinary course of such Debtor’s business. Attach documentation supporting such claim.

$

Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:

D | am the creditor.

| am the creditor’s attorney or authorized agent.

D | am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

D | am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

| have exam

ined the information in this Proof of Claim and have reasonable belief that the information is true and correct.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on

/s/James
Signature

Print the nal

Name

Title

Company

Address

Contact phone

date _©9/05/2019
MM / DD / YYYY

A. Plemmons

me of the person who is completing and signing this claim:

James A. Plemmons
First name Middle name Last name

Deputy CEO

Dickinson Wright PLLC
Identify the corporate servicer as the company if the authorized agent is a servicer.

Email

Official Form 410
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KCC ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (877) 634-7165 | International 001-310-823-9000

Debtor:
19-11566 - Superior Silica Sands LLC
District:
District of Delaware
Creditor: Has Supporting Documentation:
Caterpillar Financial Services Corporation Yes, supporting documentation successfully uploaded
c/o James A. Plemmons, Esq. Related Document Statement:
Dickinson Wright PLLC
500 Woodward Avenue, Suite 4000 Has Re'g‘ed Claim:
o
Detroit, Michigan, 48226 Related Claim Filed By:
USA
Phone: Filing Party:
313-223-3500 Authorized agent
Phone 2:
Fax:
844-670-6009
Email:
jplemmons@dickinsonwright.com
Other Names Used with Debtor: Amends Claim:
No
Acquired Claim:
No
Basis of Claim: Last 4 Digits: Uniform Claim Identifier:
See Exhibits A-l attached No
Total Amount of Claim: Includes Interest or Charges:
723005.42 No
Has Priority Claim: Priority Under:
No
Has Secured Claim: Nature of Secured Amount:
No Value of Property:
AmountNof 503(b)(9): Annual Interest Rate:
Based onOLease: Arrearage Amount:
Yes, 3643.87 Basis for Perfection:
Subject to Right of Setoff: Amount Unsecured:
No
Submitted By:
James A. Plemmons on 05-Sep-2019 12:56:47 p.m. Eastern Time
Title:
Deputy CEO
Company:
Dickinson Wright PLLC

VN: 9EED855E97447E3CF1B6C21E23AEFF7E


KCC ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (877) 634-7165 | International 001-310-823-9000

VN: 9EED855E97447E3CF1B6C21E23AEFF7E
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EXHIBIT A

As of the Petition Date, Caterpillar Fmancna} Services Corporation (“CAT Fma.ncual”) is
owed a total of $723,005.42 (the “Claim Amount™), under personal property equipment leases-
Tax Leases (collectively, the “Leases”, individually, a “Lease”). The Claim Amount assumes full
compliance with the terms and conditions of each Lease, including but not limited to, timely
payment of monthly rent, any late charges rent taxes, maintenance of a commercial insurance
policy on the Equipment, and return of the Equipment to CAT Fmanmal at the explratlon of each
lease term. The Equlpment is descnbed on Exhlblt B hereto.

CAT Financial reserves its rights to amend this Proof of Claim to include any and all
damages caused by rejection of any Lease, including but not limited to, all remaining rent
payments due under the Leases (less any post-petition payments), plus termination fees, taxes, and
expenses and value of the Equipment.

CAT Financial further reserves its rights to file an Application for Allowance and Payment
of an Administrative Priority Claim for post-petition missed rent payments.
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EXHBUT B

Prior to the Petition Date, Debtor and CAT Financial executed a Lease whereby Debtor
leased a new 972M Caterpillar Wheel Loader, serial number LSI01688 (“972M Wheel Loader™),
Contract No. 001-0911634 (“Contract 911634”); and a new 239D Caterpillar Compact Track
Loader, serial number BL902123 (“239D Track Loader #1”), Contract No. 001-0911634-001
(“Contract 911634-001"), for a period of twenty-four months. See Exhibit C.

Prior to the Petition Date, Debtor and CAT Financial executed a Lease, Contract No. 001-
0913757-000 (“Contract 913757”), whereby Debtor leased a new 980M Caterpillar Wheel Loader,
serial number KRS02955 (“980M Wheel Loader #1™), for a period of twenty-four months. See
Exhibit D. o . . o 3 '

Prior to the Petition Date, Debtor and CAT Financial executed a Lease, Contract No. 001-
0916296-000 (“Contract 916296™), whereby Debtor leased a new 980M Caterpillar Wheel Loader,
serial number KRS03184 (“980M Wheel Loader #2”), for a period of twenty-four months. See
Exhibit E. ' - : e ' -

Prior to the Petition Date, Debtor and CAT Financial executed a Lease whereby Debtor
leased a new 259D Caterpillar Compact Track Loader, serial number FTL13735, (259D Track
Loader #1”), Contract No. 001-0923881-000 (“Contract 923881”); and a new 259D Caterpillar
Compact Track Loader, serial number FTL13738 (“259D Track Loader #2”), Contract No. 001-
0923881-001 (“Contract 923881-001”), for a period of twenty-four months. See Exhibit F.

Prior to the Petition Date, Debtor and CAT Financial executed a Lease Contract No. 001-
0929140-000 (“Contract 929140™), whereby Debtor leased a new 242D Caterpillar Skid Steer
Loader, serial number DZT04421 (“242D Skid Steer Loader #1”), for a period of twenty-four
months. See Exhibit G. ; : ' _

Prior to the Petition Date, Debtor and CAT Financial executed a Lease whereby Debtor
leased a new 242D Caterpillar Skid Steer Loader, serial number DZT04508 (“242D Skid Steer
Loader #27), Contract No. 001-0929678-000 (“Contract 929678”); and a new 259D Compact
Track Loader, serial number FTL18288 (“259D Track Loader #3”), Contract No. 001-0929678-
001 (“Contract 929678-001"), for a period of twenty-four months. See Exhibit H.

Prior to the Petition Date, Debtor and CAT Financial exécuted a Lease Contract Nd. 001-
0936229-000 (“Contract 936229”), whereby Debtor leased a new 986K Caterpillar Wheel Loader,
serial number SWH00293 (“986K _Wheel Loader”), for a period of twenty-four months. See
Exhibit I. ' : o : '- :

-The 972M Wheel Loader, 239D Track Loader #1, 980M Wheel Loader #1, 980M Wheel
Loader #2, 259D Track Loader #1, 259D Track Loader #2, 242D Skid Steer Loader #1, 242 Skid
Steer Loader #2, 259D Track Loader #3, and 986K Wheel Loader, are collectively, the

“Equipment”, '
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THIS !S A COPY

The Authorltatlva Copy of this record Is held acmﬂgn net

__001 _0911_534 000 - Financial

Tax Lease :
Transactlon Number 3448780

15 PART s

LESSOR ("we”, "us”.or "our™); LESSEE ("you® or "your): -

'SUPERIOR SILICA SANDS LLC
5600 CLEARFORK MAIN ST STE 400
FORT WORTH, TX 76109

CATERPILLAR FINANCIAL SERVICES CORPORATION
2120 West End Avenue
Nashville, TN 37203

Ins rgliance on your selection of the qupmenl described below {each a "Unlt"), we have agraed to acquire and lease the Units to you, subjecl to the
terms of this Lease, Until this Lease has been signed by our duty authorized raprusentaﬁva it will consutute an oﬂ'ar by you to en!er Into
this Lease with us on the terms stated herain :

2. DESCRIP'HON OF THE UNITS

© " DESCRIFTION OF UNIT(s) : ssmAuvm CUMOMNTHLY OPTION PURCHASE PRICE MAXANNUAL DELWERY DATE .
Whather tha Unil Is new or ised, the model .| Unlgue' 1D numbar for U RENT: Payment at srd of lease for. HOURSI MILEAGE ‘Entér dalé machine
nurmbar, the manufacturer, and tha modai nams, . Cthis Uni. - This Is dia per purchase of Unlt (saa Section Maxkydm annual | was dellvo:ad 10 you,
pericd, Ba glated 16) usage of R (se8 -
balow in Becllon 4. | Applicaiion Survey). _-
1 New 872M Caterpillar Wheal Loador L5.016888 $9,149.00 {Fair Markot Value) 5000 OZE}.{EE[.E__
1 New 2390 Calorpidfar Compact Track Loader BLIO2123 $791.12 (Fak Marknt Yalue) 1503 OM___

140 V. PINE STREET
NEW AUBURN, W] 54757, BARROMN

LOCATION OF UNITS:

You acknowledge thal the Units described above werne gelivered 1o you in gobd working candition and that you accepted them on the date indicated,
The Appilcaﬂon Sur\my ("Application Survey" ) submmad by you fo us for sach UnH is made a parl of and mcorporaled lnto this Lease

3. Lease Term The Leade Term will slari on the dale we sign the Lease

and will conlinue for 24 manths, unless earlier lerminated or oancaled
as permitted hasain. .

4. Rent You will pay us the Monlthly Renl beginning Ong month after he

date we sign this Lease and on the same date of each month thareafter
for the entire Lease Term. Monthly Renl will be due withouwt demand.
You will alsa pay us all other amounis payahle under lhe terms of this
Lease and under any other document executed in connection with this
Lease, including each Application Survey (lhe "Lease Documents™
{"Other Payments™, and logether with the Manthly Rent, collectively, the
"Rent”). You will pay the Rent lo us at Caterpillar Financial Services
Corperation;PO Box 730669, Dallas, TX 75373-0669 or such other
location that we designate In wrlting. Y ou agree this Lease constitutes
a non-cancelable net fease. You also agroo that your dutles and
liabilities under this Lease and the other Lease Documants are
absolute and unconditional. Your payment and performance
obligations are not subject to cancelation, reduction, or setoff for
any reason. You agree to settle all claims, defonses, setoffs,
counterclaims and other disputes you may have with the Supplier
(as deflnad below}, the manufacturer of each Unit, or any other

Form by LIACHATD

IIII!#.‘AEE‘LHME IHII

5.

TERMS AND GONDITIONS ' T— L -

third party dlrectly with the Supplier, the manufacturer or lhe third
party, as the case may be. You will not asser, aflege or make any
such clalm, defense, sotoff, counterclaim or other dlspute against
us or with respact to the payments due us under this Lease,

Late Charges If we do not receive a Rent payment on the date it is
due, you will pay us, on demand, a late payment charge equal to five

- percent (5%) of tha tate Rent payment,

. Disclaimer of Warranties You have selected each Uml based upon

your own judgment. You understand that we ara not the manufacturer or
the seller of the Units. WE MAKE NO WARRANTIES WHATSOEVER,
EXPRESS OR IMPLIED, WITH RESPECT TO THIS LEASE OR TO
ANY UNIT. WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, EACH UNIT I3 LEASED "AS IS, WHERE I1S.” WE MAKE
NO WARRANTIES AS TO THE QUALITY OF MATERIALS OR
WORKMANSHIP OR THAT THE MATERIALS OR WORKMANSHIP
COMPLY WITH THE TERMS OF ANY PURCHASE ORDER OR
AGREEMENT. WE EXPRESSLY DISCLAIM, AND YOU WAIVE ALL
OTHER WARRANTIES AND CLAIMS EXPRESS OR IMPLIED,

LN blotwy DFIEXIL YRIPHCT



ARISING BY LAW OR OTHERWISE, WITH RESPECT TO ANY UNIT
OR THIS LEASE, INCLUDING WITHOUT LIMITATION: {A} ANY
IMPLIED WARRANTY THAT ANY UNIT IS MERCHANTABLE; (B} ANY
IMPLIED WARRANTY THAT ANY UNIT IS FIT FOR A PARTICULAR
PURPOSE; (C) ANY IMPLIED WARRANTY ARISING FROM COURSE
OF PERFORMANCE, COURSE OF DEALING, DR USAGE OF
TRADE; (D) ANY OBLIGATION, LIABHLITY, RIGHT, CLAIM, OR
REMEDY iN TORT:; AND (E) ANY OBLIGATION, LIABILITY, RIGHT,
CLAIM, OR REMEDY FOR LOSS OF OR DAMAGE TO ANY UNIT,
FOR LOSS OF USE, REVENUE, OR PROFIT WITH RESPECT TO
ANY UNIT, FOR ANY LIABILITY TO ANY THIRD PARTY, OR FOR
ANY OTHER INDIRECT, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES, INCLUDING STRICT OR ABSOLUTE LIABILITY IN TORT.
Nothing in this Lease lakes away any righls you may have against any
other parties {such as the Supplier or the manufasturer of any Unit).
You agree lo pursue only these third parties for any and all claims
cancerning any Unit except as to ownership and title. You are entilled to
ali the promises and warranties made by the Supplier to us with respect
to the Unils, and you may contacl the Supplier in order ta receive a
description of those promises and warranties.

- Possession, Use, and Maintenance (a) Al your own expense,
you will use and keep the Units in good operating arder and condition
and at least in accordance with Supplier's and manufacturer's
recommendalions and all maintenance and operating manuals and
sarvice agreements, and in accordance with all applicable laws and
regufations, inctuding the rules or limils on idling, feet average or site
based exhaust emissions, ar operational limitations, for which you have
sole responsibiity for compliance. (b) You will not abandon a Unit. {c)
You wilt not sublease a Unit or permit the use of a Unit by anyene other
than you. {d) You will not change the use of a Unit from that specified in
the Application Survey, without our prior written consent. {e) You will not
change the Location of a Unit from that specified above without
providing us with prompt written notice of such change. {f} You will not
remove a Unit from the United States. {g) You wili not sell, assign,
transfer, create or allow lo exist a lien, claim, security interest, or
encumbrance on any of your rights under this Lease or with respecito a
Unit. Each Unit is and will remain personal property regardless of its use
or manner of attachment 1o realty. We have the right (but not the
obligation) to inspect each Unit and its maintenance records. We also
have the righl lo observe the use of each Uni and determine its hours
of usage. You will not altes a Uit or affix any accaessory or equipment to
a Unit if doing so will impair its ariginally intended function or use or
reduce its value. You will not makg any "mon-severable” addition {as
defined for {ederal income fax purposes) to a Unit without our prior
wrillen consent. If added to a Unit, the foliowing wili immediately
becoma cur property: (i) replacement pars; (i) parts essenfial to the
operation of the Unit; and (i} parts thal cannof be datached from the
Unit without interfering with the operation of the Unit or adversely
affecting the value or ulility the Unit would have had wilhout the
addition. All such parts will be deemead incorporated in the Unit and will
be subject to the lorms of this Lease as if originally leased under this
Lease. If an Event of Default has occurred and is continuing, all parts,
accessories, and equipment affixed to a Unit will become our property,

. Taxes Rent includes all taxes arising from, or due in connection
with, this Lease or the Units. You will pay when due, or promptly
reimburse us for payment of, all taxes (other than our foderal,
state, or local net income taxes) imposed on a Unit, or the Rent.
You wilt also pay or reimburse us for afl (i) license and registration fees,
(it} fines, penaliies, interest, or additions to any tax, (i) charges similar
to those stated in clauses (i) and (ii) that are imposed in connection with
the ownership, possession, use, or lease of a Unil from the time we
purchase the Unit unlil it is returned to us or purchased by you. You will
remain responsible for the payment, or reimbursement of, any such
charges, regardiess of when we receive notice of the charge. You will
prepare and file, in a manner satisfactory 1o us, all reports or returns
required with respect to a Unil. You will reimburse us in full for any
amounls that we pay or advance withoul regard to early payment
discounts. We may estimate the amount of, and bill you periodically in
advance for, any charge. You will be responsible, however, for any
difference between the estimated amount and the actual amount,
Except as provided in this section, you agree that we are entitied to
receive any and all federal, state, or local tax credits and benefits, if
any, applicable to a Unil. We are entitied to income tax depreciation
deduction for each Unit based on the use as described in ihe
Application Survey.

Famn ho LERINSTO

THIS IS A COPY

The Authoritative Copy of this record is held at na2.docusign.net

9. Tax Indemnity This Leasé is enterad into on the basis that we are
enlitied to claim certain depreciation deductions on the Unils in
accordance with Seclion 168(a) of the Internal Revenue Code of
1988, as amended, (the "Code) based upon the applicable
depreciation method ang recovery period specified in Code Sections
168(b) and (c), and to similar state and local income lax deductions
(coliectively, the "Tax Benefits”). Our classification of a Unit under
Code Seclions 168(e), our determination of the applicable depreciation
method and recovery period, and aur claim for an entitlement lo the
Tax Benefits are based solely upon your representations in Section 7
and the gpplicable Application Survey. if we do not receive nor retain
all of the Tax Benefits anficipated wilh respect to any Unit (& "Tax
Loss"), because (a) of a change in the US federal income tax rate, (b)
you mave any Unit outside the United States, or {c} you use any Unit
for a different purpose than stated in the applicable Application
Survey; you will pay us, within thity (30) days after we provide you
written nelice of such Tax Loss, an amount which, in our opinion, will
cause our net after-lax rate of return over the Lease Term in respect
to the Unit o equal the net after-tax rate of return we would have
realized if such Tax Loss had not occurred. For purposes of this
seclion, we may be included in any affiliated graup {within the
meaning of Section 1504 of the Code) of which we are a member for
any year in which a consolidated or combined income tax relum is
filed for the affillated group.

10.Loss or Damage (a) You bear the risk of loss or damage to a Unit
from the fime e purghase the Unit {or from the beginning of the
Lease Term, if earlier) until the Unit is returned to us or purchased by
you in accordance with this Lease. Should any loss or damage occur,
you will not ba relessed from your obligations under the Lease or any
other Lease Document. {b) You will provide prompt, written nolice to
us of any Total Loss (as defined below) or any material damage to
any Unil. Any such notice will include any damage reporis pravided to
any governmertal authority, an insurer, or the Supplier. and any
documents pertaining 1o the repair of such damage, including copies
of woik arders and all invoices for related charges. (c) Wilhout
limiting any olber term in this Lease, you witl promptly repair alt
damage that does not constitute a Total Loss, fo restore the Unit to
the condition reguired by this Lease. {d) A Unit has ingurred a “Tolal
Loss” upon: (i} the disappearance, thefi or destruction or any cther
total loss of such Unit; {if) damage to the Unit that is uneconomical la
repair; or {iii) the condemnation, confiscation, or other taking of litle to
or use of a Unit or the imposition of any lien on such Unit by any
governmental authority. On the next Rent due date following a Total
Laoss {a "Loss Payment Dale"), you will pay us the Monthly Rent due
on that dale plus the Casualty Loss Value of the Unil with respect to
which the Total Loss has occurred (the "Lost Units™}, fogether with
any Other Payments due with respect 10 the Lost Units. Untii such
payment is made, you will continue Lo pay us the Monthly Rent on the
due dales set forth in Section 4. Upon making the full payment
required on the Loss Payment Date, your obligation fo pay future
Monthiy Rent on the Lost Units will terminate, but you will remain
liable for alt Monthly Rent and all Other Paymenis on any remaining
Units. Furthermore, upon receipt of the full payment required on the
Loss Payment Date, we convey to you all of our right, title, and
interest in the Lost Units, "AS IS WHERE 3", but subject to the
requirements of any third party insurance carrier in order to seflle an
insurance claim. "Residual Value” means the future fair market value
of a Unit at the end of the Lease Term {determined al Lease
inception). “Casually Loss Value" means the sum of: (i) the
discounted present value of all unpaid future Rent for the Last Units;
{ii) the discounted present value of the Lost Unit's Residual Value as
determined by us; and {iii} all other amounts then due under this
Lease with respect to the Lost Units {including all Other Payments
then swing and unpaid). If the Total Loss occurs after the final Rent
due date of the Lease Term, the Casually Loss Value will be
determined as of the last Monthly Rent due date during the Lease
Term. (e} We are not required to pursue any claim against any
person in connection with a Total Loss or other loss or damage. {f) If
we receive a payment under an insurance policy required under this
Lease in conneclion with any Total Loss or other loss or damage to a
Unit, and such payment is bolh unconditional and indefeasible, then
provided you have complied with the applicable provisions of this
section, wa will either (i) } if the payment results from & Total Loss,
send you proceeds up fo an amount equal to the Casually Loss
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Value you previously paid us, or credit the proceeds against any
amounts you owe us or {ii) if the payment results from repairs made
pursuant io Section 10(c), send you proceeds up to an amount equal
lo the amount of your actually incurred costs of repair. .

Walver and Indemnity You release and agree to indermnify,

defend, and keep harmless, us (including any assignee of ours) and
our directors, officers, agents and employees (each, an "Indemnitee"),
from and against any and all Claims {defined below} (olher than those
directly resulling frem the actual gross negligence or wiliful misconduct
of the Indemnitee). To mest this obligation, you will pay, on a nei
after-tax basis, or otherwise discharge such Ciaims, when and as they
becorme due. We wilt give you prompt notice of a Claim. You are
entitled to control the defense of or to'setlle a Ciaim, so long as: (4) no
Event of Defaull has ocecurred and is then continuing: (D) you are
financially capable of satisfylng your obligations under this section; and
(c} we approve your proposed defense counsel. -"Claims* means ali
claims, aflegalions. judgments, settlements, suils, actions, damages
{whether .incidental, consequential or direct), demands  {for
compensation, indemnification, reimbursement or otherwise), losses,
penalties, fines, liabilities (inciuding strict liabifity), and charges that we
incur or fer which we are or may be responsible, in the nature of
inleresl, liens, and costs (inchuding attorneys' fees and disbursements
and any other legal or non-legal expenses of investigation or defense
of any Claim, whether or not the Claim is ulimately defeated, or
enforcing the rights, remedies, or indemnities provided for hereunder,
or otherwise available at law or in equity to us), of whalever kind or
nature, contingent or clherwise, matured ar unmatured, foreseeable or
unforeseeable, by or against any person. Claims inciude any of the
faregoing arising from: (i} a Lease Document; (i} a Unit, inciuding the
cenlents and any regulaled or hazardous subslances at any tme
conlained in a Unit or emilted from a Unit, (i) the premises al which
any Unit may be located fram time to time; {iv) the ordering,
acquisition, delivery, installation, or rejection of a Unit; (v} the
possession of a Unit or any property to which the Unil may be attached
from time to time; {vi) the maintenance, use, condition, ownership or
operation of any Unit, during the Lease Term; {vi) tha existence of a
latent or other defect {whether or nat discoverable by yau or us) with
respect to a Unil; (viii) any Claim in tort for negligence or strict liability
in relation to a Unit, (ix) any Claim for patent, trademark or copyright
infringement in relation to & Unit; (x} the Total Loss or damage, return,
surrender, sale, or other dispasition of any Unit or any part thereol; or
(xi} any Claim involing or alleging environmental damage, of any
criminal or ferrorist acl, relating in any way to a Unil. To the extent
necessary under faw or reguialion, in arder to eliminate Hability for us,
we transfer and you accept the transfer from us of any and alt liability
associated with exhaust emissions in connection with the Units. ¥ any
Ctaim is made against you or an Indemnitee, the parly receiving notice
of the Claim will promptly notify the other, If the party receiving notice
of the Claim fails to natfy the other, however, your obligations are stil
in effect, You agree © be responsible for all cosls and expenses,
including reasonable attorneys' fees, incurred by us or our directors,
officers, employess, agents, or assigns in defending such claims or in
enforeing this section. Under no condition or cause of action witl we be
liable for any loss of actual or anticipated business or profits or any
spaecial, indirect, or conseguential damages.
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13.Events of Default Each of the following is an event of default
("Event of Default™): (a} You fail 1o make a payment when due. {b} A
representation or warranty made to us in connection with this Lease
is Incorrect or misteading. (c) You fall to cbserve of perform a
covenant, agreement, or warranty and the failure continues for ten
days after written notice {o you. (d) A default accurs under any other
agreement between you of a guarantor of this Lease {each a
"Guarantor”) and us or an affiliate of curs. {8) You, or 8 Guaranior,
cease o do business, die, become insclvent, make an assignment
for the benefit of creditors or file a petition or action Under =
bankruptey, reorganization, insolvency or moratorium law, or a taw for
the relief.of, or relating to, deblors. () Any filing of an inveluntary
pelition under a bankrupicy statute against you or a Guarantor, or
appoinlment of a receiver, trustee, cuslodian or sirnitar officlal to lake
possession of your properties or those of a Guarantor, unless the
petition or appeintment ceases lo be in effect within thiety days after
filing or appointment. {g) There is a materfal adverse change in your,
or & Guarantor's, financial conditicn, business operations or
prospects. (h) There is a termination, breach, or repudiation of a
Guarantar's guaranty. :

14.Remedles ({a) If an Event of Defauil cocurs, we will have the rights
and remedigs provided by .this Lease and under the Uniform
Commercial Cade {"UJCC") and any other law. Ameng thesa rights
and remedies are to: (i) progeed:al law or in equily, lo enforce
specifically your performance or to recover damages: (i) dedare lhis
Lease in default, and cancel this Leass or otherwise terminate your
right to use any Unit and your other rights, ‘bul not your obligations,
{iiiy reguire you o agsemble Units and make them available fo us al a
place ‘we designate’ (iv} enter premises where a Unit may be located
and lake nmediale possession of such Unit and remove (or disable
in place) such Unit (and any unattached parts) without notice, liability,
or legal process; (v) use your premises for storage without tiablity;
(vi} gell ar lease any of the Units, whethar or not in our possession, at
public or private sale, with or without notice to you. and apply or
retain the net proceeds of such disposition in accordance with this
Lease; {vii) anfarce any or all of the preceding remedies with respecl
to any related collateral, and apply any deposit or other cash
collateral, or any proceeds of any such collateral, at any time to
reduce any amounts you owe us, (viii) demand and recover {ram you
all Liquidated Oamages (as defined below) and all Other Payments
whenever they are due; and (ix) if we financed your obligations under
a warranly agreement such as an Eguipment Prolection Plan,
Cuslomer Service Agreement, or similar agreement, we may cancel
the agreement on your behalf and receiva the refund of the fees that
we financed bul had not received from you as of the date of the Event
of Default. As used herein, 'Liguidaled Damages® means the
liquidaled damages (afl of which, you hereby acknowledge, are
damages 1o be paid in lieu of future Monthly Rent and expected
Residual Values and are reasonable in light of the anlicipated harm
arising by reason of an Event of Default, and are nol a penaliy)
described in the first sentence of pars (i) or (i} of Section 14(b)
below, depending upen the recovery and disposition -of the Units,

{b) If an Event of Default occurs and:

(i) we racover a Unit and dispose of it by a lsase or alect not to
dispose of the Unit after recovery, you will pay us on demand an
amount equal to the sum of (A) any accrued and unpaid Rent as of
the dale we recover the Unil, plus (B) the present value as of such
date of the total Monthly Rent for the then remaining Lease Term,
minus {C} either (1) the present value, as of lhe commencement
date of any substantially similar re-lease of the Unit, of the re-lease
renl payable 1o us for the period, commencing on such
commencement date, which is comparable to the then remaining
Leasae Term or (2) the present value of the “market rent” for such
Unit {as computed pursuant to Aricle 2A of the UGS {"Article 2A"Y)
in the conlinental United Slates as of the date on which we have a
reasonable opporiunity to remarket the Unit for the period,
commencing on such date, which is comparable to the then
remaining Lease Term, as applicable; provided, however, you
acknowtedge that if we are unable after & reasonable effort to
dispose of the Unit at a reasonable price and pursuant la othar
reasonable terms, or the circumstances reasonably indicate that

12.Insurance You, al your expense, must keep each Unit insured with a
commercial insurance policy for our benefil. This insurance must
include physicat damage insurance that will prolect each Unit against
all risks for an amount at least equal to the then-applicable Casualty
Loss Value. You will also maintain commercial general llabiity
insurance {including product and broad form contractuat liability)
covering each Unit for at least $1,000,000 combined coverage for
bodily injury and properly damage per occurrence. Al insurance must
be in & form and with companies approved by us. The physical
damage insurance shall specify you as named insured and us as loss
payee, and the general liability policy shall specify you as named
insured and us as additional insured. The insurance shall be primary,
without the right of contribution Irem any insurance carried by us. You
musl promptly notify us of any accurrence that may become the basis
of a claim. You musl also provide us with all requested pertinent data,
Upon demand, you must promptly defiver to us avidence of insurance
coverage.
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such an effort wil be unavailing, the "market rent” in such event wili
be desmed te be 30.00, but in the event that we ¢ eventually
re-lease or otherwise dispose of the Unil, we will apply the net
proceeds of such disposilion, o the extent received in good and
indefeasible funds, as a credit or reimbursement, as applicable, in a
manner consistent with the terms of this Lease and the applicable
pravisions of Article 2A. Any amounts gdiscounted to present value,
shail be discounted at the rale of three percent (3%) per annum,
compounded annually;

{ii) you fail to return a Unil in the manner and condition required by
this Lease. or we recover and sell the Unit, you wili pay to us on
demand an amount calcufated as the Casualty Loss Value of the Unit
(determined as of the next Monthly Rent payment date after the dale
of the Event of Default), together with all cosis and expenses {as
defined below), less a credil for any disposition proceeds, if
applicable pursuant to the application provisions in the next
sentence. if we demand the Liguidated Damages under this part (ii)
and recover and sell the Unit, we will apply any proceeds received in
good and indefeasible funds: firsl, ta pay all costs and expenses not
afready paid; second, to pay us an amount equal to any unpaid Rent
due and payable, logether wilh the Liquidated Damage arounts
specified in this parl (i), to the extent not praviously paid: third, to pay
us any interest accruing on the amounts covered by the praceding
ciauses, plus late charges, from and afier the date the same
becemes due, through the date of payment; fourth, to pay us an
amount equal to any remammg cbfigations that you owe us under
this [_ease

The remedies provided 10 us are cumulative and in addition lo all other
remedies at law or in equily. You will remain liable for any deficiency
and we will retain any excess afler our exercise of these remedies. To
the exlent you are entitled to & refund from us, you agree we have the
right to offsel any obhgatlon that you have with us or our affhales with
such refund.

Return of Unit On expiration of the Lease Term or if we demand
possession of a Unit pursuant to the terms of the Lease, you will, at
your expense, promplly deliver the Unit to us praperly protecled and ir
the condition required by Section 7 and the applicable Application
Survey. You will deliver the Unit, at our option, {a} to the nearest
Calerpiflar dealer selling equipment of the sare type as the Unit; or {bj
on board a carrier named by w5 and shipping the Unit. freight callect, 1o
a destination designated by us. If the Unil is rat in the condition
required by Section 7 and the applicable Application Survey, you must
pay us, on demand, aff cosls and expenses incurred by us to bring the
Unit into the reduired condnion. You are obligated te pay holdaver rent
in the amount equal to 1/30tn of the Monthly Rent plus any other costs
and expenses for each day following the end of the Lease Term on any
Unit that is not returned or purchased pursuant to the lerms of ihis
Lease. .

Purchase Option At the expiration of the Lease, if no Event of
Defaull has occunsd and is continuing, you may choose fo purchase
any Unit for the Oplion Purchase Price set forlh on the front of this
Lease if this Lease includes an Option Purchase Price. If the Option
Purchase Price stales Fair Market Value, upon request, we will inform
you of the price, which will be the fair market value of a Unit as
determined by us. In order to exercise a purchase option, you must
send writtan nolice to us at feast sixty (60) days prior o the end of the
Lease Term. Upon receipt of the Options Purchase Price and all other
amournits owing under the Lease, plus any taxes or our other costs and
expenses arising from lhe sale of the Unit or the delivery of the bill of
sale. we will deliver to you, upon request, a bill of sale without
warranties except that the Unit is free of afl encumbrances of any
person claiming through us. You agree {o purchase the Unit "AS 1S,
WHERE 15, WITH ALL FAULTS" Any applicabfe purchase oplion
must be exercised as of the last day of the Lease Term ang it ss nat
available during any holdover period. :

-Your Assurances and Representations Each df us intends that:

(f) this Lease constitutes a true "lease” and a “finance lease™ as such
tems are defined in Arlicle 2A and nct a sale or retention of a
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security interest; (i) you have selacted the "Suppiier” (as defined in
Article 2A) and have directed us to purchase each Unit {excluding
any Additional Collateral) from this Supplier; (i} you were informed,
before your execution of this Lease and are hereby informed in
writing that you are enlitled under Aricle 2A to the promises and
warranties, including those of any third party, provided 1o us by the
Supplier in connection with or as part of the purchase of the Units,
and that you may communicate directly with the Supplier and receive
an accurate and compiele statement of those promises and
warranties, including any disclaimers and limitatians on remaedies
relating thersto; and {iv) we are and shaill remain the owner of each
Uit {unless seld by us pursuant to any Lease Document), and you
shall not acquire any right, fitie or interest in or to such Unzt excapt
the right to use it in accordance with the terms hereof,

You represent and warrant to us thal; {a) You will use each Unit for
business purposes only and not for personal, family or household
use. {b} You will provide all financial informalicn and reparting as we
may reasonably require. (c) All credit, financial and other information
submilled by you or on your behalf to us in connection with this
Lease is and shali be {rue, correct and complete. (d} You will not
change your name, principal place of business or primary residence
and, if you are a business ently, your gtate of formation or form of
business organization  (incliding by ©merger, consotidation,
reincosporation or restructure) without prior writlen nofice to us, (g)
We may share any of your information provided by you, or gathered
by us, with any affiiate of ours thal has or may extend ¢radit to you.
{f) You wili not assign this Lease or any right or obhga!uon under #
w;thoui gur prior writlen ccmsen!

You agree, at your expense. o do any act and executs,
acknowledge, authorize, delivér, fie, register, and record any
documents that we deem desirable in cur reasonable discrelion to
protect our title or rghts in a Unit and our rights and benefits under
lhis Lease. “ou hereby irrevocably appoint us as  vyour
attornep-in-fact for the signing and fling of such dccumenis and
authorize us to delegale these fimited powers.

You wili not remove, disable, or impair any Unit monitoring system
such as Cal® Product Link, if the Unit is equipped with such sysiem.
You agree to permit Caterpillar Ing. or its subsidiaries or affiliaies,
including us (coliectively "Caterpiilar") and Caterpiliar dealers o
access data concerning the Unit, ds condition, and ils operation
ransmitted from the manitoring system. The information may be
used: (1) to administer, implement, and enforce the terms of this
Lease, {2) to recover the Unit if necessary, and (3) to improve
Caterpiliar's products and services. You agree that information
transmitted may include, among other things, the serial number, VIN,
locatlon, and operalicnal and ather data, inctuding but not limited to
fault codes, emissions data, fuel usage, service meler hours,
software and hardware version numbers, and instalied altachments.

18.Asslgnment; Counterparts We may assign, sell or encumber all
or any part of this Lease, the Rent, and the Units with or without
nolice to you, THE RIGHTS OF ANY SUCH ASSIGNEE WILL NOT
8E SUBJECT TO ANY DEFENSE, COUNTERCLAIM OR SET OFF
WHICH YOU MAY HAVE AGAINST US. If requested by us, you will
assist us in the assignment of any of our rights under this Lease. If
reguested by us, you will also sign a notice of assignment in a form
approved by us. If nofified by us, you will make all paymenis due
under this Lease to the party designaied in the notice wilhout offset
or deduction. [ connection with any potential or actual assignment,
you consent o the sharing of your credit file information, including
personal irformalion relating to your principals, with any potential
assignee. Upon any assignment by us of our rights under this Lease,
and except as may otherwise be provided herein, all references in
this Lease to "Lessor”, "we", "us", and "our” will mean the assignee.
This Lease is for the benefit of, and is binding upon, your and our
respeclive successors and assigns. Though multiple counlerparts of
this documen! may be signed, only the counterpart accepled,
acknowladged, and cerlified by us on the signalure page as the
originat will constitute original chattel paper. A photacopy or facgimite
of this Lease will be legally admissible under the "best evidence rule.”
A signed copy of this Lease and any relaled document sent
electronically will be treated as an original document ang will be
admissible as evidence thereof, and ali signatures thereon will be
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binding as if manual signatures were personally delivéred. You are  20.No Agency; Modlﬂcatlon of Lease; Misceﬂanedus No

FomNg LIKLKIIT

hereby notified that we may assign our rights {but not our obligations}

under this Leass and in the Upits to CF Exchanga LLC, a quallﬂed

intermadiary, as parl of a 1031 exchange

19.Effect of Walver; Entire Agreement Notlces Applicable
Law Qur delay or omissicn In exercising any right or remedy will not
impair such righl or remedy. A delay or omission by us will nol be
construad as a waiver of any Event of Default. Any walver or consent
by us must ba in writing. This Lease and the Lease Documents
complately stale ouwr and your rights and suparsedes all prior
agreements wilh respect to a Unit. All notices must be fn wriling,
addressed to the other party at the address stated on the front of this
Leass or al such other address as may be furnished In wiiting. This
Lease is govemed by and construed under the laws of the State of
Tennessee, without giving effect to the conflict-of-laws principles. You
consent to the Juriediction of any slate or federal courl located within
the State of Tennessee. THE PARTIES WAIVE THE RIGHT TO TRIAL
BY JURY IN ANY ACTION ARISING OUT OF OR RELATED TO
THIS LEASE, THE OBLIGATIONS, OR THE UNITS.

person or entity, including, withoul Emitation, the suppller or the
manufaclurer of the Units, is authorized 1o act as our agsnt regarding
this Leasa, No waivar, modificalien, or change in this Lease will bind
us unless provided by us In'writing. Oral agreements are not binding.
You agree thal we may cofrect patent erors in this Lease .and the
Lease Documents and fill In blanks Including for sxample corracling
or fillng In serial numbers, VIN numbers, arxi dates. Headings in this
Lease are inserted for convanience anly. Headings do not affect the
meaning o Interpratation of this Lease.  a provision of this Lease is
invalid under any law, it shall be deemed omittad, Any such omission
will not invalidate the remaining proviglons. To the extenl any
payment due us under this Lease is desmed o be usurious, .the
payment obligation shall be amended ard limited to the maximum
lawful amount. All obligations under this Lease survive ihe explration
ar termination of the Leasa If naceasary to give full effecl ta the lerms
of this Lease.

By slgning this Lease, you ceft[fy that ')'rou have read thls Lease
and all the other Lease Documents, Ineludlng each Application
8urvay.

LESSOR
Ca%ertalllar Fmanclal Servicas Corporation

H\MJA« Cbb(:

variable Contract analyst

4/10/2018 | 4:08 PM CDT

‘LESSEE .
SUE’owRiOR SIL!CA SANDS LLC :

C&ﬂswmc LY

Name: CHRISTOPHER c. Loy

Title: CFO
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Financial

PAIES_-'_;:; e :
LESSOR {"we , us ‘or our")

LESSEE {"you* or "your"):

CATERPILLAR FINANCIAL SERVICES CORPORATION

2120 West End Avenue
Nashville, TN 37203

SUPERIOR SILICA SANDS LLC
5600 CLEARFORK MAIN ST STE 400
FORT WORTH, TX 76108 - -

in reliance on your selaction of the equipment described below (each & "Unit™), we have égreed to acquire and Iea’ée the Unlis to you, subject 1o the
terms of this Lease. Untlil this Lease has been sighed by our du|y authorlzed mpresantalive it will constiluta an offer by you to enter Into
thls Loase with us on the ierma stated hereln. : : . . .

2 DESCRIPTION OF THE UNITS:

-DESCRIPTION OF UNIT(B) ; "SERIAL/VIN . CUMONTHLY OPﬂON PURGHASE PRICE T MAX ANNUAL DELIVERY DATE

Whaother the Unit s new o uséd, the madel Unlque 2 nipmber for TRENT - | “Paymenit at and of lsase tor HUUR&J‘ MILEAGE " Entef data maching
aumnber, the manutacturer, and the modal nama. this Unil. . This |s due per .| purchase of Unit (uee Secﬂon  Maximii aninbal | whs detivered 1o you.
. .: - pariod, ‘'as stated 16). usaga oflnit (60 - N
bolow In Saction 4. Application Survey).. o .
1 Now 9800 Caterpillar Wiael Loader KR502955 $10,598.00 {Falr Markst Valug) 5000 0'3__/_3}_/_%9__];8__

140 W. PINE STREET
NEW AUBURN, Wi 64757, BARRON

LOCATION OF UNITS:

‘fou ackrowledge that the Ualts described above were uelwered to you in good working condilion and that you accepted them on the date indicated.
The Application Survay (‘App!lcatlon Survey ) submitted by you to us for each Unli Is made a part of and m_corporaled into this I_.ease.

TERMS AND CONDITIONS I I

3. Lease Term The Ledse Term will start on the date we slgn the Lease “third party diractly with the Supplier, the manufacturer or the third
and will continue for 24 months, unless earher terminated or canceled party, as the casa may be. You will not assert, allage or make any
as permittad hosein, . . such claim, defonse, setoff, counterclaim or other dispute agalnst

us or wlth respact o the payments due us under this Lease.

. Rent You will pay us the Manthly Rent beginning One month after the
date we sign this Lease and an the same date of each roonth thereafter 9.
for the entire Lease Term. Monihly Rent will be due without demand.
You wilt also pay us all other amounts payable undar the terms af this
Lease and under any other document executed in connection with this
Lease, including each Application Survey (the "Leass Documents")
("Other Payments"”, and together with Lhe Monthly Rent, collectively, the
"Rent"). You will pay the Renl to us al Calsrpillar Financial Services
Corporation;PO Box T30669; Dallas, TX 75373-0669 or such other
location that wa daesignale in writing.You agree this Lease constitutes
a non-canceiable net lease, You also agree that your duties and
liabllittes under this Lease and the other Lease Documents are
absolute and unconditional, Your payment and parformance
obllgations are not sublect to cancelation, reduction, or setoff for
any reason. You agree to sottle all claims, defenses, setoffs,
counterclaims and other disputes you may have with the Supplier
(as defined below), the manufacturar of sach Unit, or any other

Late Charges if we do not receive a Rent payment on the date it is
due, you will pay us, on demand, a lale payman! charge equal tc five
percent {5%) of the late Rent paymant.

6. Disclalmer of Warranties You have selected each Unit based upon
your own Judgment. You understand that we are nol the manufaclurer or
the sslter of the Units. WE MAKE NO WARRANTIES WHATSQEVER,
EXPRESS OR IMPLIED, WITH RESPECT TO THIS LEASE OR TO
ANY UNIT. WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, EACH UNIT IS LEASED "AS IS, WHERE {S." WE MAKE
NO WARRANTIES AS TO THE QUALITY OF MATERIALS OR
WORKMANSHIP OR THAT THE MATERIALS OR WORKMANSHIP
COMPLY WITH THE TERMS OF ANY PURCHASE ORDER OR
AGREEMENT. WE EXPRESSLY DISCLAIM, AND YQU WAIVE ALL
OTHER WARRANTIES AND CLAIMS EXPRESS OR IMPLIED,
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ARISING BY LAW OR OTHERWISE, WITH RESPECT TO ANY UNIT
OR THIS LEASE. INCLUDING WITHOUT. LIMITATION: (A) ANY
IMPLIED WARRANTY THAT ANY UNIT IS MERCHANTABLE; (B} ANY
IMPLIED WARRANTY THAT ANY UNIT iS FIT FOR A PARTICULAR
PURPOSE; {C) ANY IMPLIED WARRANTY ARISING FROM COURSE
QF  PERFORMANCE, COURSE OF DEALING, OR USAGE OF
TRADE; (D) ANY OBLIGATION, LIABILITY, RIGHT, CLAIM, OR
REMEDY IN TORT; AND {E) ANY OBLIGATION, LIABILITY, RIGHT,
CLAIM, OR REMEDY FOR LOSS OF OR DAMAGE TO ANY UNIT,
FOR LOSS OF USE, REVENUE, OR PROFIT WITH RESPECT TO
ANY UNIT, FOR ANY LIABILITY TO ANY THIRD PARTY, OR FOR
ANY OTHER INDIRECT, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES, INCLUDING STRICT OR ABSOLUTE LIABILITY IN TCRT.
Nothing in this Lease lakes away any rights you may have against any
other parties (such as the Supplier or the manufacturer of any Unit).
You agree to pursue only lhese third parties for any and all claims
cancerning any Unit except as to ownarship and title. You are entitled 1o
all the promises and warranties made by the Supplier to us with respect
to the Unils, and you may contact the Supplier in crder to receive a
description of those promises and warranties.

. Possession, Use, and Maintenance (a) At your own expense,
you will use and keep the Units in good operating order and cendition
and at least in accordance with Suppliers and manufaciurer's
recommendations and all maintenance and operating manuals and
service agreements, and in accordance with all applicabte laws and
regulations, including the rules or limits on idling, fleet average or site
based exhaust emissions, or operational limitations, for which you have
sale responsibility for compliance. {b)} You will not abandon a Unil. {c}
You will not sublease a Unit or permit the use of a Unit by anyons cther
than you. {d) You will not change the use of & Unit from that specified in
the Applicalien Survey, withoul our prior written consent. () You will not
change the Location of a& Unit from that specified above without
providing us with prompt wrilten notice of such change. (f} You will not
rernove @ Unil from the United States. (g) You will not sell, assign,
transfer, create or allow lo exist a lien, ¢faim, security interest. or
engumbrance an any of your rights under this L.ease or with respecl te a
Unit. Each Unit is and will remain parsonat property regardless of its use
or maaner of attachment to realty. We have the right (but not the
obligation} lo inspect each Unit and its maintenance records, We also
have the right to observe the use of each Unit and determine its hours
of usage. You will not aites a Unit or 2ffix any accessory or equipment o
a Unit if doing so will impair its or!glmlly intended funclion or use or
reduce its value. You will not make any "non-severable” addition (as
defined for fedesal income tax puposes) to a Unit without our prior
wriller consent. If added te a Unil, the following will immediately
beceme our properdy: (i) repacement parls: (i} parls essential to the
operation of the Unit; and (ifi) parls that cannot be detached from the
Unit withoul interfering with the operation of the Unit or adversely
affecting the value or ufifitly the Unit woukd have had without the
addition. All such parts will be deermed incorporated In the Unit and will
be subject ta the terms of this Lease as if originally ieased under this
Lease. If an Event of Default has occusred and is continuing, all parts,
accessories, and equipment affixed to a Unil will become our properly.

. Taxes Rent includes all taxes arising from, or due in connection
with, this Lease or the Units. You wilt pay when due, or promptly
reimburse us for payment of, all taxes (other than our fedoral,
state, or local net income taxes) imposed on a Unit, or the Rent.
You will also pay orf reimburse us for ali (i) ticense and registration fees,
(i) fines, penalties, interest, or additions to any tax, (i) chargos similar
to those slated in clauses (i} and (ii) that are imposed in connection with
the ownership, possession, use, or lease of a Unit from the time we
purchase the Unil until it is returned to us or purchased by you. You will
remain responsible for the payment, or reimbursement of, any such
charges, regardiess of when we receive notice of the charge. You will
prepare and file, in @ manner satisfactory o us, all reporis or returns
required with respect to a Unit. You will reimburse us in fuli for any
amounts that we pay or advance without regard to early payment
discounis. We may estimate the amount of, and bill you periadically in
advance for, any charge. You will be responsible, however, for any
difference between the estimated amount and the actuai amount.
Except as pravided in this seclion, you agree that we are enlilled to
raceive any and all federal, state, or local tax credits and benefits, if
any, applicable to a Unit. We are eniilled {o income lax depreciation
deduclion for each Unit based on the use as described in the
Application Survey.
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9. Tax Indemnity This Lease is entered into on the basis that we are
entitled to claim certain depreciation deductions on the Units in
accordance with Sectiorr 168(a) of the Internal Revenue Code of
1986, as amended, (the "Code") based upon the applicable
depreciation method and recovery period specified in Code Sections
168{b} and (c}. and to similar slale and focal income fax deductions
{coflectively, the "Tax Benefils"). Our classification of 2 Unit under
Code Saection 168(e), our determination of the applicable depreciation
method and recovery pardiod, and our claim for an entitlement to the
Tax Benefits are based solely upon your representauons in Section 7
and the appiicable Application Survey. if we do not receive nor retain
all of the Tax Benefits anticipated with respect to any Unil (a “Tax
Loss"™), because (ajof a change in the US federal income tax rate, {b)
you move any Unil outside the United States, or (¢) you use any Unit
for a different purpose than stated in the applicable Application
Survey; you will pay us, within thirty (30) days alter we provide you
written notice of such Tax Loss, an amount which, in our apinion, will
cause our net alter-tax rate of ratum over the Lease Term in respect
to the Unit to equal the net after-tax rate of return we would have
realized if such Tax Loss had not veccurred. For purposes of this
section, we may be included in any: affiliated group (within the
meaning of Section 1504 of the Code) of which we are a member for
any year in which a consolidaled or combined ingome lax return is
filed for the affiliated graup.

10. Loss or Damage (a) You bear the risk of foss or damage to a Unil
from the time we purchase the Unit {or from the beginning of the
Lease Term, if earlier) unlil the Unit is relurned lo us or purchased by
you i accordance with this Lease. Should any loss or damage oceur,
you will not be released from your obligations under the Lease or any
other Léase Dacument. (b) You will provide prompt, written nolice 10
us of any Total Loss (as defined below) or any material damage to
any Unit. Ariy such notice will include any damage reports provided 1o
any governmental authority. an insurer, or the Supplier, and any
documents pertaining to the repair of such darmage, including copies
of work orders and all invoices for related charges. (c} Without
limiting any other term in this Lease, you will promplly repair all
damage that does not constitute a Tolal Loss, to rastare the Unit to
the cendition required by this Lease. {d) A Unit has incurred a "Total
Loss” upon: (i) the disappearance, theft or destruction or any other
total loss of such Unit; (i} damage to the Unit that is eneconomical to
repair; or (i) the condemnation, canfiscation, or other taking of title to
or use of a Unit or the imposition of any lien on such Unit by any
governmental authority. On the next Rent due dale following a Tolai
Loss (a “Loss Payment Date"), you will pay us the Monlhly Rent due
on that date pius the Casually Loss Value of the Unit with respect to
which the Total Loss has cocurred (the "Lost Units™), together with
any Other Payments due with respect to the Lost Unils. Unlil such
payment is made, you wili continue to pay us the Monthly Rent on the
due dates set forth in Seclion 4. Upon making the full payment
required on the Loss Paymenl Date, your cbligation {0 pay future
Manthly Rent on the Lost Units will terminate, but you will remain
liabte for all Monthiy Rent and alf Other Paymenls on any remaining
Units, Furthermore, upon receipt of the full payment required on the
Loss Payment Date, we corwey 1o you all of our right, tifle, and
interest In the Lost Unils, "AS IS WHERE ($7, but subject {o the
requirements of any third party insurance carrier in order to settie an
insurance claim. "Residual Value" means the fulure fair market value
of a Unit at the end of the Lease Term (detsrmined al Lease
inceplion). “Casualty Loss Value" means the sum of (I) the
discounted present value of all unpaid fulure Rent for the Lost Unils;
(ii} the discounted present value of the Lost Unif's Residual Value as
determined by us; and (iii} ali other amounts then due under this
Lease with respect to the Lost Units {including all Other Payments
then owing and unpaid). If the Total Loss oceurs after the final Rent
due date of the Lease Term, the Casualty Loss Value will be
determined as of lhe last Monthly Rent due date during the Lease
Term. {e) We are nol required to pursue any claim against any
person in connaction with a Tolal Loss or other loss or damage. () IT
we receive a payment under an insurance policy required under this
Lease in conneclion with any Total Loss or other joss or damage to a
Unit, and such payment is both uncenditional and indefeasible, then
provided you have complied with the applicable provisions of this
section, we will either {i} } if the payment results from a Total Loss,
send you proceeds up to an amount equal to the Casualty Loss
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Value you previously paid us, or credit the proceeds against any
amounts you owe us or (i) il the paymeni results from repairs made
pursuant to Seclion 10(c). send you proceeds up to an amount equal
to the amount of your actually incurred costs of repair. -

Waiver and Indemnlty You release and agree to indemnify,

defend, and ksep harmiess, us {including -any assignee of ours) and
our directors, officers, agents and employees {each, an “Indemnitae”),
from and against any and all Claims (defined below) (other than those
directly resulting from he actual gross negligence or willful misconduct
of the Indemnitee). To meet lhis obligation, you will pay, on a net
after-tax basis, or otherwise discharge such Claims, when and as they
become due, We wili give you prompt notice of a Claim. You are
entilled to conlrol the defense of or to settle a Claim, so long as: {a) no
Event of Default has occurred and is then continuing; (b) you are
financially capable of satisfying your obligations under this section: and
{c) we approve your proposed defense counset "Claims" means all
claims, allegations, judgments, seftlements, suits, actions, damages
(whether  incidental, consequential or direct), demands (for
compensation, indemnificalion, reimbursement or olherwise), losses,
penalties, fines, lishilities (including sirict liabilily}, and charges that we
incur or for which we are or may be responsible, in the nature of
interest, iens, and costs (including attorneys' fees and disbursements
and any other fagal or non-legal expenses of investigation or defense
of any Ciaim, whether or not the Claim is ultimately defeated, or
enforcing the rights, remedies, or Indemnities provided for hereunder,
or otherwise available at law of in equily to us), of whatever kind or
nature, conlingent or otherwise, matured or unmatured, foresesable or
unforeseeabie, by or against any person. Claims inciude any of the
foregoing arising from: (i) a Lease Document; {ii} a Unit, including the
cenlenls and any regulated or hazardous substances al any time
contained in a Unit or emitted from a Unit, (iif} the premises al which
any Unit may be located from time to lime; (iv) the ordering,
acquisition, delivery, installation, or rejeclion of a Unit, (v) the
possession of a Unit or any property to which the Unit may be altached
from time {o time; (vi} the mainterance, use, condition. ownership or
operation of any Unil, during the Lease Term; (vi) the existence of a
latent or ather defect (whether or not discoverable by you or us) with
respect to a Unit; {viii) any Claim in tort for negligence or strict liability
in relation to a Unit; {ix) any Claim for patent, trademark or copyright
infringement in relation to a Unil; {x) the Totat L.ass or damage, return,
surrender, sale, or other dispasition of any Unit or any part thereof, or
(xi} any Claim involving or alleging environmental damage. or any
criminal or terrorist act, relafing in any way to a Lnit. To the exlent
necessary under faw or regulatian, in order to efintinale liability for us,
wa transfar and you accept the fransfer from us of any and all lizbility
associated with exhaust emissions in connection with the Unils. If any
Claira is made against you or an Indemnitee, the parly receiving notice
of Ihe Claim will promptly nofity the other. If the party receiving natice
of Irre: Claim fails to notfy the olher, however, your obligations are stil
in effact. You agrea to be responsible for all costs and expenses,
including reasonable attorneys' fees, incurred by us or our directors,
officers, employees, agents, or assigns in defending such claims or in
enforeing this section. Linder no condition or cause of action will we be
liable for any loss of actual or anticipaled business or profils or any
special, Indirect, or consequential damages.

12.Insurance You, at your expense, must keep each Unit insured with a

commercial insurance policy for our benefit. This insurance must
inciude physical damage insurance that will protect each Unit against
all risks for an amourt at least equal 1o the then-applicable Casualty
Loss Value. You will also maintain commercial general liability
insurance {inciuding product and broad form contractual Hability)
covering gach Unil for at least $1,000,000 combined coverage for
bodily injury and properly damage per ocourrence. All insurance must
be in a form and with companies approved by us. The physical
damage insurance shall specify you as named insured and us as loss
payee, and the general fiabifity policy shall specily you as named
insured and us as additional insured. The insurance shall be primary,
without the right of confribution from any insurance carrled by us. You
rmust promptly notify us of any cccurrence that may become the basis
of a claim, You must also provide us with all requested perinent data.
Upan demand, you must promptly deliver to us evidence of insurance
coverage.
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13.Events of Defauit Each of the following is an event of default
("Event of Default™): (a) You fail to make a paymenl when due. (b) A
representation or warranly made to us in connection with this Lease
is incorrect or misleading. (c) You fail to observe or perform a
covenant, agreement, or warranty and fhe failure continues for ten
days after written notice to you, (d) A default accurs under any other
agreement between you or a guarantor of this Lease (each a
"Guarantor”) and us or an affiliale of ours. (e} You, or a Guarantor,
cease 1o do business, die, become insolvent, make an assignment
for the benefit of credilors or file a petition or action under a
bankruptcy, rearganization, insolvency or moratorium Jaw, of a law for
the relief of, or relating lo, debtors. () Any filing of an involuntary
pelition under a bankruptcy slatute againsl you or a Guaranter, or
appointment of a roceiver, trustee, custodian or similar official to fake
possession -of your properties or those of a Guarantor, unless the
patition or appointment coases to be in effect within thirty days after
filing or appointment. (g) Thers fs a material adverse change in your,
or a Guarantor's, financial condition, business operaticns or
prespects. [h) There is 8 termination, breach, or repudiation of a
Guarantor's guaranty. c

14 Remedies (a} If an Event of Default accurs, we will have the rights
and remedies provided by this Lease and under the Uniform
Commarcial Code ("UCC") and any other law. Among these rights
and remedies are to: (i) proceed .al law or in equity, to enforce
specifically your performance of to recover.damages: (i) declare this
Lease in default, and cancel this Lease or otherwise lerminale your
right to use any Unit and your other rghls, but not your obligations,
{iif) require you to assemble Units and make them availabie to us at a
place wa designale; (iv) enter pramises where a Unit may be located
and take immediate possession of such Unit and remove {or disable
in place) such Unit (and any unaltached parts) withou! notice, liability,
of legatl process: {v} use your premises for storage without Kability;
{vi) sell or lease any of the Units, whether or not in our passession, at
public or privats sale, with or without nofice o you, and apply or
relain the nelt proceeds of such dispositien in accordance with this
Lease; {vii) enforce any or all of the preceding remedies with respect
to any related collaleral, and apply any deposit or olher cash
coliateral, or any proceeds of any such collaterat, at any time to
reduce any amounts you owe us; (viil} demand and recover from you
all Liquidated Damages (as defined below) and alt Olher Payments
whenever they are due; and (ix) if we financed your obligations urder
a8 warranty agreement such as an Equipment Proteclion Plan,
Customer Service Agreement, or simifar agreement, we may cancel
the agreement on your behalf and receive the refund of the fees that
we financed but had nof received from you as of the date of the Event
of Defaull. As used herein, "Liguidaled Damages" means the
liquidated damages (all of which, you hereby acknowledge, are
damages to be paid In lieu of future Monthly Ren! and expected
Residual Values and are reasonable in light of the anticipated harm
arising by reason of an Event of Dsefaull, and are not a penalty)
described in the first sentence of parts (i) or (i} of Section 14(b}
below. depending upon the recovery and disposition of the Units.

{b) If an Event of Defauit occurs and:

(i) we recover a Unit and dispose of it by a lease or elect not to
dispose of the Unit after recovery, you wili pay us on demand an
amount egual (o the sum of (A) any accrued and unpaid Rent as of
the dale we recover the Unil, plus (B} the present value as of such
date of the tatal Monthly Rent for the then remaining Lease Term,
minus (C) either (1) the present value, as of the commencement
date of any substantially similar re-lease af the Unit, of the re-lease
rent payable to us for the period, commencing on such
commencement date, which is comparable to the then remaining
Lease Term or {2) the present value of the "market rent" for such
Unit {as computed pursuant to Article 2A of the UCC {"Article 2A")}
in the continental United States as of the date on which we have a
reasonable opportunity to remarket the Unit for the period,
commencing en such dale, which is comparable {o the then
remaining Lease Term, as applicable; provided, however, you
acknowledgs that if we are unable afler a reasonable effort to
dispose of the Unit at a reasonable price and pursuant to other
redasonable terms, or the circumstances reasonably indicate that
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such an effort will be unavaiiing, the "market rent” in such event will
be deemed to be $0.00, bt In the event that we do eventually
re-lease or otherwise dispose of the Unit, we wilf apply the ret
proceeds of such disposition, 1o the extent received in good and
indefeasible funds, as a credit or reimbursernent, as appticable, in a
manner consistent with the terms of this Lease and the appficable
provisions of Articke 2A. Any amounis discounted to presenl valye,
shall be discounted at the rate of three percent (3%) per annum,
compounded annually;

(ii) you fail to return a Unit in the manner and condition required by
this Lease, or we recover and sell the Unit, you witl pay o us on
demand an amoun! calculated as the Casually Loss Value of the Unit
{determinad as of the next Monthly Rent payment date after the date
of the Event of Default), together with ali costs and expenses (as
defined below), less a credit for ‘any disposition proceeds, if
applicabie pursuant to the application provisions in the next
sentence. If we demand the Liquidated Damages under this part {ii)
and recover and self the Unit, we will apply any proceeds received in
good and indefeasible funds: {itst, to pay ali costs and expenses not
atready paid, sacond, to pay us an amount equal to any unpaid Rent
due and payable, togelher with the Liquidated Damage amounts
specified in this part {ii), to the extent not previously paid; third, to pay
us any interest accruing on the amounis covered by the preceding
clauses, plus lale chargas, from and after the dale the same
becomes due, through the date of payment; fourth, to pay us an
amaunt equal lo any remalnmg abligalions that you owe us under
this Lease.

The remedies provided to us are cumuiative and in addition la all other
remedies al law or in equity. You wili remain liable for any deficiency
and we will retain any excess after our exercise of these remedies. To
the extent you are entiflad 1o a refund from us, you agree we have the
right to offsel any obligation that you have with us or our affiiates with
such refund.

15.Return of Unit On expiration of the Lease Term or § we demand

possession of a Unit pursuant to the terms of the Lease, you will, at
your expense, promptly deliver the Unit to us praperly protected and ir
the condition required by Section 7 and the applicable Application
Survey. You will deliver the Unit, al our option, (a) to the nearest
Catarpillar dealer selling equipment of the same type as the Unit; or (b}
on board a carrier namead by vs and shipping the Unil. freight collect, lo
a destination designated by us. If the Uni! is not in the condition
required by Section 7 and the applicable Application Survey, you must
pay us, on demand, all cosis and expenses incurred by us Lo bring the
Unil into the required condition. You are obligated to pay holdover rent
in the amount equal to 1730 of the Monthly Rent plus any other costs
and expenses for each day following the end of the Lease Term on any
Unit that is not returnad or purchased pursuant o the terms of this
Leass,

16.Purchase Option At the expiralion of the Lease, if no Event of

Default has accurad and is continuing, you may choose to purchase
any Unit for the Opticn Purchase Price set forth on the front of this
Lease if this Lease includes an Opticn Purchase Price. If the Oplion
Purchase Price stales Fair Marke! Value, upon request, we will inform
you of the price, which will be the fair market valug of a Unil as
delesmined by us. In order to exercise a purchase option, you musl
send written notice to us al least sixty (60} days prior to the end of the
tease Term. Upon receipt of the Option Purchase Price and all other
amounts owinq under the Lease, plus any taxes or our other costs and
expenses arising from the sale of the Unit or the delivery of the bill of
sale, we will deliver to you, upon requast, a bill of sale without
warranties except that the Unit is free of all encumbrances of any
person claiming through us. You agree 1o purchase the Unit "AS IS,
WHERE 18, WITH ALL FAULTS." Any applicable purchase optian
must be exercised as of the last day of the Lease Term and it is not
availabte during any holdover period.

17.Your Assurances and Representations Each of us intends that;

{i} this Lease conslitutes a true “fease” and a “finance lease” as such
terms are defined in Arlicle 2A and not a sale or retention of a
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security interest; (i} you have selected the "Supplier” {as defined in
Article 2A) and have directad us to purchase each Unit (excluding
any Additional Coilateral) from this Supplier; () you were informed,
before yowr execution of this Lease and are hereby informed in
writing that you are entitled under Arlicle 2A lo the promises and
warranties, including those of any third parly, provided to us by the
Supplier in connection with or as part of the purchase of the Units,
and that you may cammunicate direclly with the Supplier and receive
an accurate and complete statement of those “promises and
warranties, including any disclaimers and limitations an remedies
relaling therelo; and (iv) we are and shall remain the owner of each
Unit {unless sold by us pursuant fo any Lease Document), and you
shall not acquire any right, titte or interest in or to such Unit except
the right to use it in accordance wuh the terms hereot,

You represent and warrant 10 us that: {a} You will use each Unit for
business purposes only and not for personal, family or household
use. {b) You will provide all financial information and reporting as we
may reasonably require. {c} All credii, financial and other information
submitted by you or on your behalf 1o us in conneclion with this
Lease Is and shall be true, correct and complete. (&) You will not
change your name, principal place of business or primary residence
and, if you are a business entlly, your state of formation or form of
business organization {including by merger, consolidalion,
reincorporation or restructure) withaut prior written nolice to us. (o)
We may share any of your information provided by you, or gathered
by us, with any affiliate of ours that has or may extend credit lo you.
{f) You wilt not assign this Lease or any rlgh! or obligation under it
without our prior wntten consent,

You agree. at your expens_e. to do any act and execute,
acknowledge, “autherize, detiver, file, register, and record any
documents that we deem desirable in our reasonable discretion to
protect our title or rights in a Unit and our rights and banefits under
this "Lease. “fou hereby imevocably appoint us as  your
altornay-in-fact for the signing and filing of such documents ang
authorize us to delegaie these limited powers.

You wilt not remove, disable, or impair any Unit moniloring system
such as Cal@® Product Link, if the Unit is equipped with such system.
You agree to permit Caterpillar Inc. or #s subsidiaries or affiliates,
including us ([coflectively "Caterpillar”) and Calerpillar dealers to
access data concerning the Unit, its condiion, and its operation
transmitted from the moniloring system. The information may be
used: (1) o administer, implement. and enforce the terms of this
Lease, (2) to recover the Unit i necessary, and (3) to improve
Caterpiflar's producls and services. You agree that information
transmitted may include, among other things, the serial number, VIN,
lacation, and operational and other data, including bul not fimited lo
faull codes, emissions data, fuel usage, service meter hours,
software and hardware version numbers, and installed aftachments.

18.Assignment; Counterparts We may assign. sell or encumber al
or any part of this Lease, the Renl, and the Units with or without
notice {0 you. THE RIGHTS OF ANY SUCH ASSIGNEE WILL NOT
BE SUBJECT TO ANY DEFENSE, COUNTERCLAIM OR SET OFF
WHICH YOU MAY HAVE AGAINST US. If requested by us, you will
assist us in the assignment of any of our rights under this Leass, if
requested by us, you will also sign a nolice of assignmen? in & form
approved by us. Il notified by us, you will make ali paymenls dus
under this Lease to the party designated in the notice without offset
or deduction, In connection with any potential or actual assignment,
you consent to the sharing of your credit file information, including
personal information refating to your principals, with any potential
assignee. Upon any assignment by us of qur rights under this Lease,
and except as may otherwise be provided herein, all references in
this Lease to "Lessor", "we”, “us”, and "our” will mean the assignee.
This Lease is for the benefit of, and is binding upon, your and our
respective successors and assigns. Though multiple counterparts of
this document may be signed, only the counterpart accepted,
acknowledged, and cestified by us on the signature page as the
original will constilute original chatte! paper. A photocopy or facsimile
of this Lease wilt be legally admissible under the "best evidence rule.”
A signed copy of this Lease and any related document sent
electronically will be treated as an original document and will be
admissible as evidence thereof, and alf signaluras thareon wiil be
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binding as if manual signatures. were personally delivered. You are 20.No Agency; Modification of Lease; 'M_Isc'ellaneous No

hereby nolified thal we may assign our rights (but not our obligations)
under this Lease and in the Units to CF Exchange, LLC, a qualified
intermadiary, as part of a 1031 exchanga. D :

15.Effect of Waiver; Entire Agreement; Notices: Applicable
Law Our delay or omission in exercising any right or rameady will not
impair such right or remedy. A delay or omission by us will not be
construed as a waiver of any Event of Default. Any waiver or consent
by us must bo In writing. This Lease and the Lease Documanis
completely stale our and your rghts and supersedes all prior
agreaments with respect to a Unit. All notices must be in writing,
addressed (o the other parly at the address stated on the front of Ihis
Lease or al such other address as may be fumishad In writing, This
Lease Is governed by and consilrued undar the laws of the State of
Tennesses. withoul giving effact to the conMel-of-laws principles. You
consent to the jurisdiction of any state or federal court localed within
the State of Tennessea. THE PARTIES WAIVE THE RIGHT TO TRIAL
BY JURY IN ANY ACTION ARISING OUT OF OR RELATED TO
THIS LEASE, THE OBLIGATIONS, OR THE UNITS.

LESSOR N
Cag?’wé‘urﬂl; Financial Services Corporation

Amanda (oo

variable Contract Analyst
4/25/2018 | 10:19 AM CDT
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person or entity, including, without limitatlon, the supplier or .the
manufacturer of the Units, is authorized to sct as our agent ragarding
this Lease, ‘No waiver, modification, or change In this Lease will bind
us unless providad by us in writing. Oral agreameants are not blnding.
You agrea lhat we may correct patent errors In this Lease and the
Lease Docurrants and fill In blarks Including for example correcting
or filing in serlal numbers, VIN numbers, and datas. Headings in ihis
Leasa are inserted for convenience only. Headings do not affact the
meaning or interpretation of this Lease. I a provision of this Lease is
trvalid under any law, it shall be deemed omitted. Any such omission
will pot invalidate the remaining provisions. To lhe axtent any
payment due us under this Lease fs deemed to be usuricus, the
paymant obligation shall be amended and Omited to the maximum
lawfyl amount. All abfigations under this Lease survive the expiration

“or lerminaticn of tha Lease if necessary to give lull effect to the terms

of this Leasa.

By signing this Lease, you certify that you have read this Leass
and all tho other Lease Documents, Including each Appiication
Survey, . e o

su§5m0RquCASANDSLch
- uSigned by .

(RS TOPEER . (84

Namg: CHRISTOPHER C. LOY

LESSEE - .

Title: CFO
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1 '-_PARIES TR
LESSOR ("we", *us* ok"‘ou'r"')'

CATERPILLAR FINANCIAL SERVICES CORPORATION
2120 West End Avenus
Nashville, TN 37203 .

.-'LESSEE( you or your")

'SUPERIOR SILICA SANDS LLC
5600 CLEARFORK MAIN ST STE 400
FORT WORTH, TX 76109

In raliance on your selection of the squipment described below {each a "Unit"}, we have agreed to acdunra and lease the Units to you, subject to the
terms of this Lease. Until this Loase has baeen signsad by our duly authorlzed rapreseniatlve. it wlll constltuta an offor. by you to enter Imo

this Lease with us on the terms statad hereln

DESCR!PTIO'\IOFTHEUNITS ' EE— Sl e

' DESCRIPTION OF UNIT(s} SERIAUVIN : SMONTHLY. - OPTION PURCHASE PRICE MAXANNUAL DELIVERY DATF.'

Whelhar tha Unlt ks new or uged, tha modal Unkqise 1D niiniber for RENT- - i--'| ‘Paymant at and of lsase for- ‘HOURS! MILEAGE Enlar Qata maching
number, the manufaclumr and lha modal nama, | - Wls Ui, .~ - 5| ~The a s per purchase of Unit {see Sect{on “Maximilin annual: | vas ﬂa[ivered 16 yori, -
} : o poriod, as stated ! gy usaﬁga VAl (soe |
bolowi In Secon 4, catlon Suivey), - : .
1 New 980M Calespillar Wheet Loader KRS03184 $10,508.00 ({Fair Market Valua} ; 5000 Ofm

140 W. PINE STREET
NEW AUBURN, W1 54757, BARRON

LOCATION OF UNITS:

You acknowledgs that the Units described above were celivered o yols in good working condition and that you accepted them on tha date |nd|caled
The Appllcal]on Survey { Appilca!ion Survay”) submmad by you to us for each Unlt is made a part of and Incorporalad into lhls Leass.

: TERMSAND CONDITI‘{DNS :

3. Lease Term The Lease Term wlll slart on the daie wa sign the Lease
and will continue for 24 months, unless eamer 1erm|naled or canceled
as permitted herein

4. Rent You wil pay us the Monthty Rent beginning One menth al'tar the
date we sign this Lease and on the same date of each month thereafter
for Ihe entire Lease Term. Monthly Rent will be dus without demand.
You will also pay us all olher amaunts payabls under the terms of this
Lease and under any othar document execuled in conrnection with this
Lease, including each Application Survey (tha "Lease Documents™)
{"Other Payments”, and together with the Monthly Rent, collectivaly, lhe
"Rent’). You will pay the Rent to us at Caterpillar Financial Services
Corporation;PO ‘Box 730669; Dallas, TX 75373-0689 or such olher
(ocation that we designate in writing. You agree this Lease constitutos
a non-cancelable net fease. You also agree that your duties and
liabllties under this Lease and the other Lease Documents are
absolute and unconditional. Your payment and performance
obligations are not subject to cancelation, reduction, or setoff for
any reaseon. You agree to settle all claims, defenses, setoffs,
counterclaims and other dlsputes you may have with the Supplier
{as defined balow), the manufacturer of each Unit, or any other

| i

lhird pariy directly with the Suppller the manufacturar or the third
party, as ths case may be. You will not assert, allege or make any
such claim, defense, setoff, countercialm or other dispute agalnst
us or with respect to the payments due us under thls Lease.

. Late Charges !f we do not recelve a Ren! payment on the dale it is

due, you will pay us, on demand, a late payment charge equal to five
percant (9%) of the late Rent payment. )

. Disclaimer of Warranties You have selected each Unit based upan

your awn judgment, You understand that we are not the manufaciurer or
the seller of the Uniis. WE MAKE NO WARRANTIES WHATSOEVER,
EXPRESS OR IMPLIED, WITH RESPECT TO THIS LEASE COR TO
ANY  UNIT. WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, EACH UNIT IS LEASED "AS IS, WHERE IS." WE MAKE
NO WARRANTIES AS TO THE QUALITY OF MATERIALS OR
WORKMANSHIP OR THAT THE MATERIALS OR WORKMANSHIP
COMPLY WITH THE TERMS OF ANY PURCHASE ORDER OR
AGREEMENT. WE EXPRESSLY DISCLAIM, AND YOU WAIVE ALL
OTHER WARRANTIES AND CLAIMS EXPRESS OR IMPLIED,
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ARISING BY LAW CR OTHERWISE, WITH RESFECT. TO ANY UNIT

OR THIS LEASE, INCLUDING WITHOUT LIMITATION: : (A) ANY
IMPLIED WARRANTY THAT ANY UNIT 1S MERCHANTABLE: (B} ANY
IMPUIED WARRANTY THAT ANY UNIT IS FIT FOR A PARTICULAR
PURPOSE; (C) ANY IMPLIED WARRANTY ARISING FROM COURSE
OF PERFORMANCE, COURSE OF DEALING, OR USAGE OF
TRADE; (D) ANY OBLIGATION, UABILITY, RIGHT, CLAIM, OR
REMEDY IN TORT, AND (E) ANY OBLIGATION, LIABILITY, RIGHT,
CLAIM, OR REMEDY FOR LOSS OF OR DAMAGE TO ANY UNIT,
FOR LOSS OF USE, REVENUE, OR PROFIT WITH RESPECT TO
ANY UNIT, FOR ANY LIABILITY TO ANY THIRD PARTY, OR FOR
ANY OTHER INDIRECT, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES, INCLUDING STRICT OR ABSOLUTE LIABILITY IN TORT.
Nothing in this Lease takes away any rights yo may have agains! any
othec parties (such as the Supplier or the manufacturer of any Unit).
You agree 1o pursue only these third parlies for any and all claims
concerning any Unit except as to ownership and tille, You are entitied to
all the promises and warranties made by the Supplier to us with respect
to the Units, and you may contact the Supplier in order (o receive a
description of those promises and warranties.

7. Possession, Use, and Maintenance (a) At your own expenss,
you will use and keep the Units in good operating order and condition
and at least in accordance with Supplier's and manufaclurer's
recommendations and all maintenance and operating manuals and
service agreements, and in accordance with ail applicable laws and
regufalions, including the rules or limits on idiing, fleet average or site
based exhaust emissions, or operafional limitations, for which you have
sole responsibility for compliance. (b) You will not abandon a Unit, (¢}
Yau wili not sublease & Unit or permit the use of & Unit by anyone other
than you. {d} You will not change the use of a Unif from that specified in
the Application Survey, without our prior written consent. (e} You will not
change the Localion of a Unit from that specified above without
providing us with prompt written notice of such change. (f) You will not
remove a Unil from the United States. (g) You will not sell, assign,
lransfer, create or allow lo exist a lien, claim, securily interest, or
encumbrance on any of your rights under this Lease or with respect toa
Unit. Each Unit is and will remain personal gropenty regardiess of its use
or manner of attachment to really. We have the right (but not tha
obligation) to' inspect gach Unit and its maintenance records. We alsc
have the right to cbserve the use of each Unit and delermine ils hours
of usage. You will not alter a Uit or effix any accessory or equipment to
a Unit if daing so will impair its originally intended funclion or use or
reduce its value. You will not make any "non-severable” addition {as
defined for federal income lax pumoses) to a Unit without our prior
wrilten consent, ‘If added to a Unit, the following will immediately
become our properly: (i) replacement parts; (if) pasts essential to {he
operation of the Unit; and (iii) parts that cannot be detached from the
Unit without interfering with the operation of the Unit or adversely
affacting the value or ulility the Unit wouid have had without the
addition, All such parts will be deemed incorporaled in the Unit and will
be subject to the terms of this Lease as if onginally leased under this
Lease If an Event of Defacl! has occurred and is continuing, all parts,
accassories, and equipment affixed fo a Unit will become our property.

8. Taxes Rent Inciudes all taxes arising from, or due In connection
with, this Lease or the Units. You will pay when due, or promptly
reimburse us for payment of, all taxes (other than our federal,
state, or iocal net income faxes) imposed cn a Unit, or the Rent.
You will aiso pay or reimburse us for ali (i) license and registration fees,
(i1} fines, penallies, interest, or additions 1o any lax, (i) charges simitar
lo those slated in clauses {i} and (ii} that are imposed in connection with
the ownership, possession, use, or lease of a Unit from the lime we
purchase the Unit unbil il is relurned to us or purchased by you. You will
remain responsible for the paymenl, or reimbursement of, any such
charges, regardiess of when we receive noiice of the charge. You will
prepare and file, in & manner salisfactory to us, all reponts or returns
required with respect 1o a Unit. You will reimburse us in full for any
amounis thal we pay or advance withoul regard to early paymeni
discounts. We may estimate the amount of, and bill you periodically in
advance for, any charge. You will be responsible, however, for any
difference belween the estimated amount! and the actual amount.
Except as provided in this section, you agree that we are entitted 1o
receiva any and all federal, state, or local tax credits and benefits, if
any, applicable to a Unil. We are entifled to income tax depreclation
deduclion for each Unit based on the use as described in the
Application Survey.
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9. Tax Indemnity This Lease is entered into on the basis that we are
enfitled to claim certain depreciation deductions on the Units in
accordance wilh Section 168(a) of the Internal Revenue Code of
1066, as amended, (the "Code") based upon the appiicable
degreciaﬁon melhed and reccvery peried specified in Code Sections
168(b) and (c). and to simitar slate and local income tax deduclions
(colleclively, the "Tax Bensfits™). Our classilication of a Unit under
Code Section 168(e), our delermination of the applicable depreciation
method and recovery period. and our claim for an entifement to the
Tax Benefits are based solely upon your reprasentations in Section 7
and the applicable Application Survey. If we do not receive nor retain
all of the Tax Benefits anticipated with raspect to any Unil (a "Tax
Loss"), bocause (a) of a change In the US federal ingome tax rate, (b)
you move any Unit outslde the United Siates, or {c) you use any Unit
for a different purpose than slated in the applicable Applicalion
Survey, you will pay us, within thirty (30) days after we prowde you
written nolice of such Tax Loss, an amount which, in our apinion, will
cause our net after-tax rate of return over the Lease Term in respect
o the Unit to equatl the net after-tax rate of return we would have
realized if such Tax Loss had not occurred. For purposes of this
section, we may be included in any affliated group (within the
meaning of Section 1504 of the Code) of which we are a member for
any year in which a consofidated or combaned Incame tax return is
fited for the affi I|ated group. :

10.Loss or Damage {a} Yaou bear !he risk of loss or damage to a Unit
from the Yme we purchase the Unit {or from the begirning of the
Lease Teim, if earlier) unlil the Unit is returiied to us or purchased by
you in-gecordance with this Lease. Should any loss or damage occur,
you will pol be releasad from your pbligations under the Lease or any
other Lease Document. (b) You will provide prompt, written notice to
uis of any Tolal Loss (as defined below) or any material damage to
any Unit. Aay such notice will include any damage reports provided to
any govemmental #uthority. an insurer, or the Supplier, and any
documenis partaining to the repair of such damage, including copies
of work orders and all invoices for related charges. (g) Without
limiting any other term in this Lease, you will prompliy repair all
damage that does not constitute a Totat Loss, o restore the Unit to
the condition required by this Lease. (d) A Unit has incurred a “Total
Loss" upon: (i} the disappearance, theft or destruction or any ather
total ioss of such Unil; (i damage to the Unit that is uneconomical to
repair; or (iii) the cendemnation, confiscation, or other taking of titte to
or use of & Unit or the imposition of any fien on such Unit by any
governmental authosity. On the next Rent due dale following a Total
Loss {a "Loss Payment Date"), you will pay us the Monthiy Rent due
on that date plus the Casuatlty Loss Value of the Unit wilh raspecl to
which the Total Loss has occurred {the "Lost Units™), together with
any Olher Paymenls due with respect to the Lost Units. Until such
paymentl is made, you wiil continue to pay us the Monthiy Rent on the
due dates set forth in Section 4. Upon making the full payment
required on the Loss Payment Date, your pbligation to pay future
Marthly Rent on the Lost Units wilt terminate, but you will remain
liable for all Monthly Rent and all Other Payments on any remaining
Units. Furthermare, upon receipt of the full payment required on the
toss Payment Date, we convey to you alf of our right, title, and
interest in the Losl Units, "AS 1S WHERE 13", but subject o the
requirements of any third party insurance carrier in order {o settie an
insurance ctaim. "Residual Value" means the future fair markel value
of a Unit at the end of the Lease Term (determined at Lease
inception). *Casually Loss Value®™ means the sum of (i) the
discountod present valug of all unpaid future Rent for the Lost Units;
(ii) the discounted presenl value of the Lost Unit's Residual Value as
determined by us; and {iii) all other amounis then due under this
Lease with respect to the Lost Units {including all Other Payments
then owing and unpaid). If the Total Loss ocews after the final Rent
due date of the Lease Term, the Casually Loss Value will be
determined as of the jast Monthly Rent due dale during the Lease
Term, (e) We are nol required 1o pursue any claim againsi any
person in connection with a Total Loss or other foss or damage. (f) If
we receive a paymenl under an insurance policy required under this
Lease in connection with any Tolal Loss or other loss or damage to a
Unit, and such payment is beth unconditional and indefeasible, then
provided you have complied with the applicable provisions of this
section, we wili either (i) ) if the payment results from a Tolal Loss,
send you proceeds up to an amount equal to the Casuelty Loss
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Value you previcusly paid us. or credit the proceeds against any
amounts you owe us or {ii) if the payment results from repairs made
pursuant to Section 10(c}, send you proceeds up to an amount equal
to the amount of your actually incurred casts of repair. .

Walver and Indemnity You release and agree o indemnify,

defend, and keep harmless, us (including any assignee of ours) and
our direciors, officers, agents and employees (each, an "indemnitee”),
from and against any and all Claims (defined below) (other than those
dirgclly resulting from the actual gross negligence or willful miscanduct
of the indemnitee). To meet this obfigation, you will pay, on a net
after-fax basis, or otherwise discharge such Claims, whan and as they
become due. ‘We will give you prompt nolice of a Claim. You are
entitied to control the defense of or to settle a Claim, so long as: {a) no
Event ¢of Defaull has occurred and is then continuing; (b} you are
financially capable of satisfying your obligations under this seclion; and
{c) we approve your proposed defense counsel, "Claims” means all
claims, allegalions, judgments, settlements, suils, actions, damages
(whether incidental, consequential or * direct), demands (for
compensation, indemnification, reimbursement or otherwise), losses,
penaities, fines, liabilities (including strict kiability), and charges that we
incur or for which we are or may be responsible, in the nature of
interesl, liens, and cosls (including attorneys' fees and disbursements
and any other legal or non-lzgal expenses af investigation or defense
of any Claim, whether or not the Claim is ultimately defeated, or
enforcing the rights, romedies, or indemnities provided for hereunder,
or otherwise available al law or in equily to us), of whatever kind or
nalure, conlingent or ctherwise, matured or unmalured, foreseeable or
unforeseeable, by or against any person. Claims include any of the
foregoing arising from: (i} a Lease Dosument; (i) a Unit, including the
contents and any regulated or hazardous subslances at any time
contained in a Unit or emilted from a Unil, {ji} the premises at which
any Unit may be located from bme fo fime; (iv) the ordering,
acquisition, delivery, installation, or rejection -of a Unit: {v} the
possession of a Unit or any property to which the Unit may be aftached
from time 10 time: (vi) the mainlenance, use, condition, ownership or
aperation of any Unit, during the Lease Term; {vii) the existence of a
latent or other defect (whether or not discoverable by you or us} with
respect to a Unit; (viii} any Claim in tort for negligence or strict liabifity
in relation 10 a Unil; (ix) any Claim for patent, frademark or copyright
infiingement In relation 1o a Unit; {x) the Total Loss or damage. refurn.
surrender, sale, or other disposilion of any Unit or any past thereof; or
(xi) any Claim involving or alleging environmiental damage, or any
criminal or terrorist acl, relating In any way lo a Unit. To the extent
necessary under law or reguiation, in order to elinmitate hiability for us,
we fransfer and you accept the transfer from us of any and all liability
associated with exhaust emissions in conneclion with the Units. If any
Claim is made against you of an Indemnitee, the party receiving notice
of the Claim will promplly notify the other. If the party receiving notice
of the Claim faiis lo notfy the other. however, your obligalions are still
in effect. You agree © be responsible for all costs and expenses,
including reasonable atlorneys’ fees, incurred by us or aur direclors,
officers, employeas. agenls, or assigns in delending such claims or in
enfarcing this seclion. Under no condilion or cause of action will we be
tiable for any ioss of actual or anticipated business or profits or any
spacial, indirect, or consequential damages.

12.Insurance You, at your expense, must keep each Unit insured with a

commercial insurance policy for our benefil. This insurance must
inclide physical damage insurance that will protect each Unit against
all risks for an amount at feast equal to the then-applicable Casualty
Loss Value. You will also maintain commercial general liability
insurance (including product and -broad form contractual Gability)
covering each Unit for at least $1,000,000 combined coverage for
bodily injury and property damage per occurrence. Afl insurance must
be in a form and with companies approved by us. The physical
damage insurance shall specify you as named insured and us as loss
payee, and the general Eabifity policy shall specify you as named
insured and us as additional insured. The insurance shall be primaty,
without the right of contribution from any insurance carried by us. You
must promptly notify us of any occurrence (hat may become the basis
of a claim. You must alsc provide us with all requested pertinent data.
tpon demand, you must promptiy deliver to us evidence of insurance
coverage.
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13.Events of Defaull Each of the following is an event of default
{"Event of Default™): (a} You fail o make a payment when dus, (b) A
representation or warranty made to us in connection with this Lease
is incorrect or misleading. {c} You fail lo chserve or perform a
covenant, agreement, or warranty and the faifure continues for ten
days after written notice to you. {d) A default cccurs under any other
agreemen! between you or a guaranfor of this Lease {each a
"Guarantor) and us or an affiliale of ours. (&) You, or 8 Guarantor,
cease fo do business, die, become Insolvenl, make an assignment
for the benefit of creditors or file a petition or action under a
bankruptey, resrganization, insclvency or moratorium law, or a law for
the relief of, or refating to, debtors. ([} Any filing of an involuntary
pefition under a bankrupicy statute against you or a Guaranior, or
appointment of a receiver, trustee, custadian or similar officlal to lake
possession of your properties or those of a Guarantor, uniess the
petition or appointment ceases to be in effect within thirty days after
filing or appointment. {g) There is a malerial adverse change in your,
or a Guarantor's, financial condition, business operations or
prospects. (b} There is a lermination, breach, or repudiation of a
Guarantor's guaranty, ' : :

14.Remaedles (a) !f an Event of Default occurs, we will have the rights
and remedies provided by this lLeasé and under the Uniform
Commercial Code {"UCC") and any olhar law. Among these rights
and remedies are to: (i) proseed at law or in equity, lo enforce
specifically your performance or to recover damages; (i) declare this
Lease in default, and cancel this Lease or otherwise terminate your
right to.use any Unit and your other rights, but not your obligations,
(i} require you to assemble Units and make them available to us al a
place we designate; (iv) enler premises where a Unil may be located
and laka immediale possessior of such Unit and remove (or disable
i ptace) such Unit {and any unaltached parts) without notice, fiabitity,
or legal protess; (v) use your premises for storage without liability;
{vi) sell or lease any bf the Units, whether or nol in our possession, at
public or privale sale, with or without notice 1o you, and apply or
relain the net proceeds of such disposition in accordance with this
Lease; (vii} enforce any or all of the preceding remedies with respect
o any related colfateral, and apply any deposit or other cash
collateral, or any proceeds of any such collateral, at any time to
reduce any amounts you owe us; {vili) demand and recover from you
all Liquidated Damages (as defined below) and all Other Paymenis
whenever they arg due; and {ix} if we financed your obligalions under
a warranty agreement such as an Equipment Protection Plan,
Cuslomer Service Agreemenl, or simifar agreement, we may cancel
the agreement on your behalf and receive the refund of the fees that
we financed but had not received fram you as of the date of the Event
of Default. As used herein, *Liquidated Damages” means the
tiquidated damages {all of which, you hereby acknowledge, are
damages 1o be paid in lleu of fulure Monthly Ren! and expected
Residual Values and are reasonable in light of the anficipated harm
arising by reason of an Event of Default, and are nol a penalty)
described in the first sentence of parts {i} or (ii} of Section 14(b}
beiow, dapending upon the recovery and disposition of the Units.

(b} If an Event of Default occurs and:

(i) we recover a Unit and dispose of # by a tease or elect not to
dispose of the Unit after recovery, you wilt pay us on demand an
amount equal to the sum of {A) any accrued and unpaid Rent as of
the date we recover the Unit, pius (B) the present value as of such
date of the total Monthly Rent for the then remaining Lease Term,
minus (C} either {1) the presenl vaiue, as of the commencement
date of any substantially similar re-lgase of the Unit, of the re-lease
rent payable te us for the period, commencing on such
commencement date, which is comparable 1o the then remaining
Lease Term or (2) the present value of the "market rent" for such
Unit (as computed pursuant to Article 2A of the UGC ("Articte 2A")}
in the continental United States as of the date on which we have a
reasonable opportunity fo remarket the Unit for the period,
commencing on such dale, which is comparable 1o the then
remaining lLease Term, as applicable; provided, however, you
acknowledge that if we are unable afler a reasonable effort to
dispose of the Unit at a reasonahble price and pursuant to other
reasonable terms, or the circumstances reasonably indicate that
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such an effort will be unavailing, the "market rent" in such event will
be deemad to be $0.00, but in the event that we do eveniually
re-lease or otherwise dispose of the Unit, we will apply the net
proceads of such disposilion, to the extent received in good and
indefeasible funds, as a credit or reimbursement, as applicable, in a
mannar consistenl with the terms of this Leass and the applicable
provisions of Article 2A. Any amounts discounted to present value,
shall be discounted at the rate of th:ee percent (3%) per annum,
compounded annually;

(i) you fall to redurn a Unit in the manner and condition required by
this Lease, or we recover and sell the Unit, you will pay to us on
demand an amouni calculated as the Casually L.oss Vafue of the Unit
(delermined as of the next Monthly Rent payment date after the date
of the Cvent of Default), logether wilh all costs and expenses {as
defined below), fess a credit for any disposition proceeds, if
applicable . pursuant to ihe application provisions in the next
sentence. If we demand ihe Liguidated Damages under this part {ii)
and recover and sefl the Unit, we will apply any proceeds received in
goed and indefeasible funds: firsl, to pay all costs and expenses not
already paid; second. to pay us an amount eqguafl to any unpaid Rent
due and payable, together with the liguidated Damage amounts
specified in this part (ii}, to the extent not previously paid; third, to pay
us any interest accruing on the amaunts covered by the preceding
clauses, plus late charges, from and after the date the same
becomes due, through the date of payment; fourth, to pay us an

amount equal to any remaining obligalions that you owe us under -

fhis Loase.

The remedies provided {o us are cumutative and in addition te ali other
remedies at law or in equily. You will remain liable for any deficiency
and we will ralain any excess after our exercise of these remedies. To
the extenl you are entilled to a refund from us, you agree we have the
right to offsef any cbligation that you have with us or our affliales with
such refund.

15.Return of Unit On exp%ration of the Lease Term or if we demand

possession of a Unit pursuant to the terms of the Lease. you will, al
your expense, promplly detiver the Unit to us properly protected and ir
the condition required by Section 7 and the ‘appiicable Application
Survey. You wilt deliver the Unit, at our option, (a) o the nearest
Calerpillar dealer selling equipment of the satre iype as the Unil; or (b)
on board a carrier named by 1§ and shipping the Unil, freight collect. to
a destination designated by us {f the Unit is rol in the condilion
required by Section 7 and the applicable Application Survey, you must
pay us, on demand, alf costs and expenses incurred by us te bring the
Unit inta tbe required condnion. You are obligated lo pay holdover rent
in the amount equal to 1/301 of the Monthly Reni plus any other ¢osts
and expenses for each day following the end of the Lease Term an any
Unit. that is nat returned or purchased pursuant to the terms of this
Leasa.

16.Purchase Option At the expiration of the Lease, if ng Event of

Default has cecured and is conlinuing, you may choose to purchase
any Unit for the Option Purchase Price sel forth on the front of this
tease if this Lease includes an Oplion Purchase Price. If the Option
Purchase Price states Fair Market Value, upon request, we wilf inform
you of the price, which will be the fair marke! valus of a Unit as
determined by us. In order 10 exercise a purchase option, you must
send wrilten notice to us at least sixty (60} days prior to the end of the
Lease Term. Upon receipl of the Oplion Purchase Prica and all other
amounts owing undes the Lease, plus any taxes or our other costs and
expenses arising from the sale of the Unit or the delivery of the bill of
sale, we will deliver to you, upon request, a bill of sale without
warranties except that the Unit is free of all encumbrances of any
person claiming through us. You agree {o purchase the Unit "AS IS,
WHERE 1S, WITH ALL FAULTS. Any applicable purchase opiion
must be exercised as of the last day of the Lease Term and # s not
available during any holdover ;!enoci

17.Your Assurances and Representations Each of us intends thal;

(i) ihis Lease constitutes a true "lease” and a “finance lease” as such
terms are defined in Article 2A and not a sale or retention of &

Ferm o ATRESSTD ... .

THIS IS A COPY

The Authoritative Copy of this record is hal_d at na2.docusign.net

security interest; {ii) you have selected the "Supplier” (as defined in
Article 2A) and have directed us to purchase each Unil {excluding
any Additional Collateral} from this Suppiier; (it} you were informed,
before your execution of this Lease and are hereby informed in
writing that you are entitled under Arlicle 2A to the promises and
warraniies, including those of any third party, provided o us by the
Supplier in connection with or as parl of the purchase of the Units,
and that you may commenicate directly with the Supplier and receive
an accurate and complete stalement of those . .promises and
warranties, including any disclaimers and limitations on remedies
relating thereto; and {iv} we are and shail remain the owner of each
Unit (unfess scld by us pursuant to any Lease Document}, and you
shatl not acquire any right, file or interest in or to such Unit except
the right to use it in accordance with the terms hereof.

You represent and warrant to us thal: {a) You will use each Unil for
business purposes only and not for personal, family or househald
use. {b} You will provide all financial information and reporting as we
may reascnably require. (c) All credit, financial and other inforrnation
submitted by you or on your behall to us in conneclion with this
Lease is and shall be {frue, correct and complete. (¢) You will not
change your name, principal piace of business or primary residence
and, if you are a business erdily, your state of formation or form of
business organization (including by merger, consolidation,
reincorporabion or restructure) withoul priar wrilten nolice lo us. (e)
We may share any of your information provided by you, or gathered
by us, with any affiliale of ours lhat has or may exiend credit fo you.
{f) You will not assign this Lease or any righl or obligation under it
without our prior wrilten consent,

You ‘agree, at your coxpense, to do any act and execule,
acknowiedge, authorize, detiver, file, register, and record any
documents that we deem desirable in our reasonable discretion to
pratect our title or rights In a Unit and our rghts and benefits under
this “Leasa.® “ou hereby irevocably appoint us as  youwrs
attomey-in-fact for the signing and filing of such documents and
authorize us {0 delegate these limited powers.

You will nol remove, disable, or impair any Unit monitoring system
such as Cal® Praduct Link, if the Unit is equipped with such system.
You agree to permit Galerpilar In¢. or its subsidiaries or affiates,
including ‘115" (collectively “"Caterpitlar™) and Calerpillar dealers o
access data concerning the Wnif, its condilion, and its operation
fransmitted from the monitoring system. The information may be
used: (1} to administer, implement, and enforce the terms of this
Lease, {2) io recover the Unit if necessary, and (3} to improve
Caterpillar's products and services. You agree that information
transmitted may include, among other things, the serial number, VIN,
location, and operational and other data, including but net fimited o
faull codes, emissions data, fuel usage, service mater hours,
sofiware and hardware version numbers, and installed sltachments.

18.Assignment; Counlerparté Wa may assign, sell or encumber all

or any part of this Lease, the Rent, and the Units with or without
notice to you. THE RIGHTS OF ANY SUCH ASSIGNEE WiLL NOT
BE SUBJECT TO ANY DEFENSE, COUNTERCLAIM OR SET OFF
WHICH YOU MAY HAVE AGAINST US. If requested by us, you will
assist us in the assignment of any of our rights under this Lease. If
requasted by us, you wil also sign a nolice of assignment in a form
approved by us.  notified by us, you will make ail payments due
under this Lease 1o the party designated in the notice without offset
or deduction. In connection with any potential or actual assignment,
you cansent 1o the sharing of your credit file information, including
personal information relating o vour principals, with any potential
assignee. Upan any assignment by us of our rights under this Lease,
and except as may otherwise be provided herein, ali references in
this Lease to "Lessor”, "we", "us", and "our” will mean {he assignee.
This Lease is for the benefil of, and is binding upon, your and our
respeclive successors and assigns, Though multipte counterparts of
this document may be signed, only the counterpan accepted,
acknowledged, and certified by us on the signalure page as the
originat will constitute original chaltel paper. A photocopy or facsimile
of this Lease will be legally admissible under the "best evidence rule."
A signed copy of this Lease and any related documen! sent
elecironically will be lreated as an orlginal document and will be
admissible as evidence thereof, and all signatures thereon wilt be
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binding as if manual signatures ware personally delivered. You are  20.No Agency;  Modification of Lease; Miscellaneous No
hereby notified that we may assfgn our rights (but not our obligations) person or antity, Including, . without limitation, tihe supplier or the
under this Lease and in the Unils 1o CF Exchangs, LLC, a qualiled manufacturer of the Unils, is authorizad to adt as our agent regarding
infermediary, as part of a 1031 exchange. o ’ this Lease.". No walver, modification, or change in this Lease will bind

- : . : - S : us unless provided by us in writing. Oral agreamenits are not binding.
19.Effect of Waiver; Entire Agreement; Notices; Applicable You agres that wa may correct patent emors In this Lease and the

Law Our delay or omission in exercising any right or remedy will not Lease Documents and filf In blanks including for example carracting
impais such righl or remedy. A delay or omission by us will not be or filling tn serial numbers, VIN numbers, and dales. Headings in this
consirued as a waiver of any Event of Default. Any waiver or consent Lease are insertad for convenience enly. Headings do not affect the
by us musl be In writing. This Lease and the Lease Documents meaning or Interpretation of this Lease. If & provision of this Lease is
complately state our and your rights end supersedes all prior invalld under any law, It shall be deemed omitted. Any such omission
agreaments with raspsct fo a Unlt, All notices must be in writing, wilil notl invalidate the remalning provislons. To the extent any
addressed lo the other party at the address stated on the front of this ‘payment due us under this Lease Is deemad 1o be usurious, the
Lease or at such ather address as may be furnished In writing. This " payment obligalion shall be amended and fimlted to the maximum
Lease is governad by and consinied under the laws of tha State of lawfut amaunt, AHl obligations under this Lease survive the expiration
Tannesses, without giving effect ta the conflict-of-laws principles. Yoo or termination of the Lease if necessary to give full effect to the terms
consent 1o lhe jurisdiction of any slale or federal courl located within of this Lease. S R

the State of Tennesses. THE PARTIES WAIVE THE RIGHT TO TRIAL S ] : ’ o )
BY JURY IN ANY ACTION ARISING OUT OF OR RELATED TO By signing this L.easa, you cerlify that you have read this Lease
THIS LEASE, THE OBLIGATIONS, OR THE UNITS. . and all the other Lease Documents, including each Application

Survey. :

LESSOR

Caterpillar Financial Services Corporation ' SUPERIOR SILICA SANDS LLC
fmanda (ook OHRISTOPHER ¢, L0

variable Contract analyst Name: CHRISTOPHER C. LOY

5/7/2018 | 2:52 pM cnT -Title: CFO :
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Tax Leasa s
Transactlon Numbar 3473985

o

' LESSOR ("wa". "us” or our“)

CATERPILLAR FINANCIAL SERVICES CORPDRAT(ON
2120 West End Avanue
Nashville, TN 37203

LESSEE (“you" or "your’):

* BUPERIOR SILICA 8ANDS LLC
5600 CLEARFORK MAIN ST STE 400
_FORT WORTH, TX 76109

In rellance on your salecﬂon ur the aqulpmanl describad below (each a ‘Unﬂ'} wa have agraed 1o acquire end lease tha Unhis to you, nub}oc:l {o the

terma of this Lease. Until this Leass has basn algnod by our du[y authnrlud mpmunmuvo. It wﬂ} onrutltute nn oﬂ‘of by you to enter In!o

this Leale with us on ﬂm la:ms md harnln. i
OESCR I'"l i(‘)H OF Tk ii‘ U:Jl TS

2.

OPTION PURCHASE PRICE

- DELIVERY DATE

nescmon oF uurr(s} ' - BERIALNIN G MONTHLY i _
Whathar the Unit is new or usad, (e model Uniqun 1D number for . "RENT Payman at end of losse for | MOURS! MILEAGE | . Enter dats machine
number, tha mamfaciurer, and the modsl nama. this Unk. Thie I8 dus par purchase of Unit (soe Ssction | - Maximum annual | wae delfvered ta you,
- . . : period, 2 staied 16). usage of Unit (sea ) .
batow In Bection 4, S Application Survey). L
1 New 2600 Caterplilar Compact Track Loader  FTL13725 51.520.70 $27,720.00 (Cat Value Option) 2500 . ME—
$1.604.74 Dpfro

t New 2500 Caterpller Compact Treck Londar  FTL13738

$27,720.00 (Cat Velue Optlon) 2500

LOCATION oF UNITS:
| FORT WORTH, TX 76108, TARRANT

5800 CLEARFORK MAIN STREET, SUITE 400

You aclmowlsdga that the Units described above were delivered to you In good working condition and that you accepted them on the date indlcated.
You agroe with us that the Option Purchass Price, if gel forth above and Identlﬂad asa Cat VaIua Option, s not logs than the maaonably expedad

Resldua! Value (a3 defined In Section 10) of such Unit,

The Appﬂcallon Survay ('Appllcatlon Suwer) submluad by you o ua for aach Unll Ia made a part or and Incorporelod Inlo lhla Laase o

. JTERMS AND CONDITIONS -

3. Loase Term The Loase Term wiii start o the dale we #ign tha Leass

and will continue for 24 monlha, unless aarliar lam'llnated or cencolod
ag permitted hereln, :

4. Rent You will pay us the Momhly Rent beginnlng Cne month after the
dats we sign this Lease and on the sama dats of each month thereatter
for the enitira’ Lease Term. Monthly Rent will ba dus without demand.
You will also pay us all other amounta payable under the terms of this
Lease end under any othar document executed In connection with this
Leass, including each Application Survey (the "Lease Documents®)
{"Other Paymants’, and together with the Monthiy Rent, collactively, the
“Rent"}. You will pay the Rent to us at Cetarpillar Financlel Services
Corporation;PO Box 730881; Dallas, TX 75373-0681 or guch other
location that we dasignate in writ!ng You agroe this Loass constitutes
a non-cancolabls net lease. You 2leo agrea that your dutles and
liabliitles under this Lease and the other Losse Documents sre
sbsolute and “unconditional, “Your payment and performance
abiigetions are not subject to caricelation, reduction, or setoff for
any reagson. You agree to gettia all claims, dafanses, sstoffs,
countorclalms and other disputes you may have with the Suppller
{as defined below), the manufacturer of sach Unit, or any other

Wi

" third palty dlreclly with the suppllur. the manufacturer or the third
‘party, a@ the case may be. You will nol aseert, allegs or make any

such claim, defenae, setoff, counterclaim or other dispute egalmt

: uu or with mupact to tlw payments dun us undar this Luu.
. Lata Chnruos it we do not recaive a Rent paymant on the date it Is

due, you will.pay us, on demand, a late payment charga equal lo t’rvo

'percenl {5%) of tha [ata Rent paymant.
. Disclalmer of Warrantlan You have eslected sach Unkt based upon

your own judgment. You undaratand that we are not the manufacturer or
the sellor of the Units, WE MAKE NO WARRANTIES WHATSOEVER,
EXPRESS OR IMPLIED, WITH RESPECT TO THIS LEASE CR TO
ANY UNIT, WITHOUT LIMITING . THE GENERALTY OF THE
FOREGOING, EACH UNIT i3 LEASED "AS 19, WHERE 1S.” WE MAKE
NO WARRANTIES AS TO THE QUALITY OF MATERIALS OR
WORKMANSHIP OR THAY THE MATERIALS OR WORKMANSHIP
COMPLY WITH THE TERMS OF ANY PURCHASE ORDER QR
AGREEMENT. WE EXPREBSLY DISCLAIM, AND YOU WAIVE ALL
OTHER WARRANTIES AND CLAIMS EXPRESS OR IMPLIED,
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ARISING BY LAW OR OTHERWISE, WITH RESPECT TO ANY UNIT
OR THIS LEASE, INCLUDING WITHOUT UIMITATION: (A) ANY
IMPLIED WARRANTY THAT ANY UNIT |3 MERCHANTABLE; (B} ANY
IMPLIED WARRANTY THAT ANY UNIT iS FIT FOR A PARTICULAR
PURPQSE; (C) ANY IMPLIED WARRANTY ARISING FROM COURSE
OF . PERFORMANCE, "COURSE OF DEALING, OR USAGE OF
TRADE, () ANY OBLIGATION, LIABILITY, RIGHT, CLAIM, OR
REMEDY IN TORT; AND (E) ANY OBLIGATION, LIABILITY, RIGHT,
CLAIM, OR REMEDY FOR LOSS OF OR DAMAGE TO ANY UNIT,
FOR LOSS OF USE, REVENUE, OR PROFIT WITH RESPECT TO
ANY UNIT, FOR ANY LIABILITY TO ANY THIRD FARTY, OR FOR
ANY ‘OTHER INDIRECT, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES, INCLUDING STRICT OR ABSOLUTE LIABILITY IN TORT.
Nothing In this Lease lakes away any righis you may have agalnst any
other parfles (such as the Suppller or the manufactursr of any Unit),
You sgree o pursue only thesa third parles for eny end all claims
canicaming any Unit except as 1o ownership and titis. You are entitled to

all the promises end warrantiss made by the Supplier to ua with fespact
to the Unlte, and you may contact the Suppller in order to mce!ve a
description of those pmmtsea and wan'antras

. Possession, Use, and Malntenanca {8) At your own axpense.
you wiil use and keep the Unlts In good operating order and condition
and at least In accordance with Suppliers and maenufacturera
recommendations and alf malntenance end operating manuals and
service agreements, and in eccordance with all applicable iaws and
regulations, including the rules or limits on' ldling, flest avarage or site
basad exhaust emissions, or oparatlonal limitations, for which you have
sole responslbllity for compliance. {b) You wiil not abanden a Unit. {c)
You wilt not subleass e Unit or permit the use of a Unit by anyone other
than you. {d} You wlill not change the use of e Unit from that specifiad in
the Applicatlon Survey, without our prior written consent. {a) You will not
change the Location of a Unit from that specified gbove without
providing us with prompt written notice of such change. (f} You will not
remove a Unit from the Unlted States. (g) You will not sell, assign,
trangfer, create or allow to exlst a fien, ciaim, security interest, or
ancumbrance on eny of your rights under this Lease or with raspactto a
Unlt. Each Unit s and will remaln personai property regardless of its use
or mannar of attachmen! to realty. We have the rght {but not the
obligation} to Inspect each Unit and its maintenance records, We alsa
have the right to observe the use of each Unit and datermine 15 hours
of usage. You wil not alter a Unlt or affix any eccessory or aquipment to
& Unit If dolng so will impalr its originafly Intended function or use or
reduce its valua, You will not make any "non-severable® addition (as
defined for federal income fax purposes) to a Unit without our prior
written consent. If added to a Unit, the following will Immediately
bacome our property: {§) replacement parts; () parts wssentlal to the
operation of the Unit; and (}li} pars that cannot be detached from the
Unlit without interfering with the operation of tha Unlt or adversaly
affacting the value or utiilty the Unit would have had without the
addition. All such paris will be deemed incorporated In the Unit and will
be subject to the tarms of this Lease as If origlnally leased under this
Lease. if an Event of Default has ocgumed and Ia contlnulng, all paris,
acoassores, and equipment affixed to a Unit will becomne our property.

. Taxes Rent includes all taxes arising from, or dua In connaction
with, thla Leazo or the Units. You wlil pay whoen duo, or promptly
reimbursa us for payment of, all taxes (other than our fedoral,
state, or local net Income taxes) imposed on a Unlt, or the Ront.
Yeu will also pay or relmburse us for aff {|) license and reglstration faes,
{ii} fines, penalties, Interest, or additions to any fax, (Iif charges similar
to thosa stated In clauses ) and (fi) thet are Imposed In connection with
the awnership, possession, use, or lsase of a Unlt from the time we
purchass the Unit until it Is returned 1o us or purchased by you. You wilt
remain resporsible for the payment, or relmbursement of, ahy such
charges, regardiess of when wa receive notlca of the chargs. You will
prepare and file, In 8 manner satisfactory to us, all reporis or retums
required with respect to a Unlt. You will relmburse vs In full for any
amaunis thet we pay or advance without regard fo eary payment
discounts. We may estimats the amount of, and bill you pariodically in
advance for, any charge. You Wil be respansible, howaver, for any
diffarence betwesn the eslimated amounl and the actua! amount.
Except as provided In this section, you agree thal wa aré entitled to
recalve eny and sl federal, state, or local tax credits and benefits, If
any, applicable to a Unlt. We are entitted lo Incoms tax depreclation
deduction for each Unit based on the use as described In the
Application Survay.

Fueer Ko, m}mm

§. Tax indemnity This Lease is enlared Inlo on the basls thal we are
sntiied to claim certain dapraciation deductions on the Units In
accordanca with Secion 168(a) of the Intemal Revenus Code of
1986, as amended, :{the "Codse”) bassd upon the appllcable
dapreclation method and recovery period specified In Code Seclions
168{b) and {c). and lo simllar slate and local Income tax deductions
(collectively, the *Tax Benefits™), Our classification of a Unlt under
Code Section 1 68(6), our determination of the eppllaabla depreciation
method and recovery perod, and our clalm for an -entiflement to the
Tax Benafits are based solely upon your represeritations in Saction 7
and the applicable Application Survay. If we do nol recelve nor ratain
alt of the Tax Benefils anticipatad with respect to any Unit (s "Tax
Loss"), because (a) of a change In the US faderal incone tax rate, (b)
you move any Unit outside the Unlted States, or (o) you use any Unit
for & different purpose than stated In the applicable Application
Survey; you wil pay us, within thirty (30} days after we provide you
writton notice of such Tax Loss, an amount which, in our oplnlen, will
cause our net afler-tax rale of raturn over the Lease Term in respect
to the Unlt to aqual the net after-tax rate of relum we would have
realzed If such Tax Loss had not occumed. For purposes of this
section, we may be Included in any affliated group (within the
meaning of Section 1504 of the Coda) of which wa are a member for
any yeer In which a consalidafed or combined Em:.oma tax reium is
filad !or the affiliated group.

10, Loss of Damage (a) You baar tha isk of logs or damage {o & Unit
from the time we purchase the Unit {or from the beginning of the
{saee Tarm, H eadior) untll the Unit is retumed to us or purchased by
you in accordance with this Lease, Should any loss or damage occur,
you will not be released from your obligaticns under the Lease or any
other Lease Document. (b) You will provide prompt, written notlce to
us of any Total Loss {as defined below) or any matarial damage to
eny Unit. Any stich notice will includa any damage reperta provided to
any governmental authority, an Insurer, or the Suppller, and eny
documants partaining to the repalr of such damage, Including coples
of work orders and all Invoices for related charges. {c} Witheu!
imiling any otfier term In this Lease, you wiil promptly repalr all
damago that doos not constitute a Total Loss, to restore the Unit te
the condition required by this Leass, (d} A Unit hag Incurrod & *Telal
Lose" upon: {I) the disappearancs, theft or destruction o1 any other
total loas of such Unit; ([}) damage to the Unit that Is unaconomical to
repalr; or (i} the condemnation, confiscation, or other {aking of titte to
or use of a Unll or the Imposition of eny fien on such Unit by any
govemmental authority. On tha next Rent dus dala follawing a Total
Loss (g "Loss Payment Date”), you will pay us the Monthly Rent due
on that date plus the Casually Loss Value of the Unit with respect to
which the Total Loss has occumed (the "Lost Unlts®), together with
any Other Payments due with respoci to the Lozt Units, Untlt such
payment is made, you will continue to pay us the Monthly Rent on the
dus dates eet forth in Sactlon 4. Upon making the full payment
required on tha Loss Payment Date, your ebligation to pay future
Monthly Rent on the Lost Unlis will terminate, but you will remain
tlable for all Monthly Rent and ali Other Payments on any remaining
Units. Furthermore, upon receipt of the full payment required on the
Loss Payman! Data, we convey lo you ali of our rght, tilla, and
Interest in the Lost Unlts, *AS 1S WHERE IS", but subject o the
requirements of any third party ingurance camier In order {o sattle an
insurance claim. "Residual Value®" means the future falr market value
of 8 Unit at the end of the Lease Term (determined at Lease
Inceptlon). "Casualty lLoss Value” means. the sum of (I} the
discourited prosent value of alf unpald future Rent for the Lost Unlts;
(i) the discounted presenl value of the Lost Unit's Residual Value as
detarmined by us; and (I} all other amounts then due under this
Lease with fespact to the Lost Units {Including all Other Payments
ther owlng and unpald}. If the Total Loss occurs after the final Rent
due date of the Lease Term, the Casuslty loss Value wil be
determined as of the last Monthly Renl due date during the Leass
Torm. (e) We are not requlred to pursue eny ‘clalm -agalnst any
person In connaction with a Yotal Loss or other loss or demage. (f) If
wo recelve & paymsnt under an insurance pollcy required under this
Lease in connection with any Total Loss or other loss or damage 1o &
Unlt, and such payment Iz both uncondliional and indefeasible, then
provided you have complied with the applicable provisions of this
saction, we will eithar (i) } il the payment resulls from a8 Tolsl Loss,
send you preceads up to an amount equal {o the Casually Loss
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Valug you previously paid us, or credil the proceeds egalnst any
amounis you owe us or (I} f the payment resulta from repaire mads
pursuant to Section 10{c}, send you procesds up to an amount squal
fo the amount of your actually Incurred casts of repair.

Walver and Indemnity You refsase and agree to indemnify,

defond, and kaep harmiless, us {including any assigree of ours) and
our diractore, officers, agents and employées {sach, an "Indemnites”),
from and ageinst any and all Claims (defined balow) (other than those
directly resulting from the actual gross negligence or willful milscanduct
of the Indemnitsa). To mest this obligation, you wiil pay, on a net
after-tax basls, or otharwise discharge such Clalms, when end us they
bacome due. We will give you promipt notice of 8 Claim. You are
entitled to contrai the defense of or to settle & Clalm, o long as: {a) no
Event of Default has occcurred and Is then continuing; (k) you are
financlally capabla of sallsfying your obligations under this section; and
{c) we approve your proposed defansa counssel, .*Claims™ means all
claims, altegations, Judgments, settlements, sulls, aclions, damages
{whether Incidental, consequential or direct) demands (for
compensation, Indemnification, reimbursement or otherwise), Josses,
panalfles, fines, lfablitles {Including strict liability), and charges that we
Incur or for which we are or may be responaible, In the nature of
interest, fiens, and costs {including attomnays' fees and disbursements
and any other lagel or non-legal expenses of Investigation or defense
of any Clalm, whether or not the Claim la uitmately defeatsd, or
anforcing the rights, remedias, or Indemnities providad for hereunder,
or olherwise avallable at law or in equity to us), of whatever kind or
naturg, contingent or otherwise, matured or unmatured, foreseaable or
unforeseeable, by or agalnst any person. Clalme Induds any of the
foragoing adsing from: (i) a Lease Document; {I} 8 Unit, including the
contents and any regulated or hazardous substances at any tme
contained In a Unlt or emitted from & Unit, (1)} the premlses at which
any Unlt may be located from time to tims; {v} the ordering,
acquisition, delivery, Installation, or ‘rejection of a Unit; {v) the
possasslon of & Unit or any property to which the Unit may be atlached
from time 1o {ime; (v} the maintenance, usa, condllion, ownarship or
aperatlon of any Unlt, during the Leasse Term; (vil) the existence of a
latent ‘o7 other defect {(whather or not discoverabla by you or us} with
respact 1o a Unlt; (vilt) any Clalm intort for negiigence or strict llability
in relation to & Uni; (Ix) any Claim for patent, tredemark or copyright
Infringement In ralation to a Unit; {x) tha Total Loss or damage, retum,
sumrender, sale, or other disposition of any Unit or any parl thereol; or
{xl) any Clalm Involving or alleging environmental damsge, or any
criminal or terrorsl act, relating In any way to a Unlt. To the extent
necessary under isw or regulation, In order o eliminste Habllity for us,
wa transfar and you aceapd the transfer from us of any and all iability
assoclated with exhaust emissions In connection with the Units, if any
Claim ls made agalnst you or en Indemniltea, the party recelving notice
of the Claim wilf promptly notify the other. If the party recalving notice
of the Clalm fails to notify the other, howevar, your obligations are stll
in effect. You agree to be responsible for alt costs and expenses,
including reasonable attomeys' fees, Incurred by us or our directors,
officers, employoss, agents, or assigns in defending auch ddaims or in
anforeing this section. Under no condition or cause of action will we be
llable for any loss of actual or anticipated business or profits or any
speclal, Indirect, or congequentlal damagss. . ; S

13.Events of Default Each of the followlng 13 an event of defauil
("Event of Default™): (a) You fall to make a payment when due. {b} A
representation or warranty made to us in connection with this | esse
Is Incomact or misleading. {c) You fall tc observe of perfom @
covenant,- ggreement, or warmanly and the faflure continues for ten
days aflsr written notice lo you. (d} A default cccure under any other
agreemon! betwaen you or & guersptor of thls Lease {(each a
"Guarantor”) and us of an affiiate of ours. {8) You, or a Guarantor,
caase lo do business, die, become Insolvent, make an assignment
for the benefit of creditors or file & petiion or action 'undeér g
bankruptey, reorganization, Inscivency or moratorium law, or a law for
the rallef of, or relating to, deblors. (f) Any fling ‘of an involuntary
petifon under & bankruptcy statute ageins! you or 8 Guarantor, or
appolntment of a recalver, trustes, cuaiodlan or similar officlal 16 take
possession of your properiies or those of g Guarantor, unless the
patition or appolntment ceases to be in effect within thily days after
filing or appointmant. {g) There is a matedal adverse change In your,
or a Guarantors, financlal condition, business oparations or
prospects. {k) There i a termination, breach, or repudistion of a
Guarantor's guaranty. o o :

14.Remaedles (a) If an Evant of Default oceurs, wa will have the rights
and remediss provided by this Leasa and under the Uniorm
Commerclal Coda ("UCC") and any elhar law. Among these rights
and remedies are to: (1) proceed at law or In equity, to enforce
specifically your performance or to recover damages; {li} declare this
Lesss In default, and cancel this Lease or ctharwise terminate your
right to use any Unlt and your ether righta, but nol your obligatiens,
{lli} raquire yois to assamble Uinits and make them avallable to us at a
place we designate; (iv) enter premises where & Unlt may be located
end take Immadiate postasgsion of such Unit and remove (or disable
in place} such Unit {and any unattached paris} without natice, Habllity,
or lagal process; {v) use your premises for storage without tiabillty;
(vt) sell or [pase eny of the Units, whethar or not In our poasesslon, at
public or private sale, with or without notice to you, and apply or
retaln the net proceeds of such disposition In accordance with this
Leass; {vii) anforce any or all of the praceding ramedies with respact
to any releled colletoral, end apply any deposht .or other cash
coliateral, or any proceeds of any such collatersl, at any time lo
reduce any amounts you ows us; {(viif} demand end recover from you
ali Liguidated Damages (as defined below) and alt Other Paymants
whenever they are due; and (b} If wa financed your obligations under
& warranty agreemonl such as en Equipment Protection  Plan,
Customer Service Agreement, or similar agreament, we may cance!
the agraement on your behalf end recelve tha refund of the fees that
wa financad but had not racelved from you as of the dale of the Event
of Dofaull. As used herein, "Liquidated Damagss® msans the
liquidated .damages (all of which, you hereby acknowladge, are
damages to be paid in lleu of fulure Monthly Rent and expected
Rasldual Values and are reasoneble in light of the anticlpated harm
arlaing by reason of an Event of Defaull, and are not a penalty)
described in the first sentence of pars (i} or (i) of Section 14(b)
below, depending upon the recovery and disposition of the Unlis.

{b} if an Event of Detault ocurs and: _
{1) we recover a Unft and dispose of it by a lease or select not to

dispoas of the Unit alter recovery, you will pay us on demand an
amount aqual to the sum of (A} any accrued and unpald Rent as of
the date we recover the Unit, plug (B} the present value es of such
date of the tota! Monthly Rent for the then remaining Lease Term,
minus {C) elther (1) the present value, s of the commencement
date of any substantialty simEar re-{ease of the Unlt, of the re-lease
rent payeble to us -for the period, commencing on .such
commencemaent date, which ls comparable to the than rerneining
Leaca Term or (2) the presant value of the "market rent' for such
Unlt (as computed pursuant to Article 2A of the UCC ("Ariicie 2A™))
In'the continentat Unlted States as of the date on which we have a
reasonuble opporiunfly to remarket the Unlt for the perod,
commencing on such dafe, which Is comparabls 1o the then
remalning Lease Term, as applicable; provided, however, you
acknowledge thal If we are unsble after a reasonable effort to
dispose of the Unit at a reasonabie price and pursuant to other
reasonable lemms, or the clreumstances reascnably Indicate that

12.Insurance You, at your expsnss, must keep each Unit Insured with a
commercial insurance policy for cur bensfil. . This insurance must
Include physical damage Insurance that will protect each Unit against
afl risks for an emount at least equal to the then-applicable Casuaity
Loss Value. You will ‘also maintaln commerclal: genaral Hability
insurance (inciuding product and broad form contractual Habllity)
covering ‘each Unll for at lsast $1,000,000 combinad coverage for
bodlly Injury and property damage per occurrance. All insurance mist
be in‘a form -and with compenfes approved by us. The physical
damage insurance shall specify you as namad Insurad and us as loss
payde, and the genaeral liabliity pollcy shali specily you as named
insured and us as addltional insured. The insurance shall be primary,
withou! the right of contribution from any insurance carred by us. You
must-promptly notify us of any occurrence that may becoma the basla
of a clalm. You must also provide us with all requested periinent data.
Upon demand, you must promptly deliver to us evidence of insurance
coverage. : :
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such an effort will be unavalling, the “markel rent” in such evant wil
be deemed to ba $0.00, but In the event that we do eveniually
re-lease or otherwise dispose of the Unl, we will epply the ret
procesds of such disposition, to the extant teceivad in good end
indefessible funds, as a credit or ralmburasment, as applicabls, in 8
manner conclstant with the terms of this Leage and the applicable
provisions of Article 2A. Any amounts discounted to present valua,
shall be discountad at the rate of three percent (3%) per annum,
compounded annually, . I

(L) you fall te ratum a Unit In the manner and condition requirad by
this Leass, .or we recover and sell the Unit, you will pay to us on
demand an amounit calcidated as the Casualty Loss Value of the Unit
{detarminad as of the next Monthly Rent payment date after the date
of the Event of Default), together with ali costs and expenses (as
defined below), less ‘@ crodit for ‘any disposition proceeds, I
epplicable pursuant fo the appllcation provisions i the next
sentenca. If we dermand the Liquidated Damages undar this part {ii)
and recover and self the Linit, we will apply any procaeds received in
goad end Indefeasible funds: firal. 1o pay all cosls end expenses not
already pald; second. to pay us an amount equal lo any unpald Rant
due and paysble, logether with the Liquideted Damege amounts
specified In this part (li), to the extent not previously pald; 1hlrd, to pay
us any Interest accruing on the amounts covered by the procading
clauses, plus late charges, from and after the date the same
becomes dus, through the date of payment; fourlh, to pay us an
amotml equal to any remalning obligations tha! you owe us under
this Leasa, : : S .

The ramedlos provided to us are cumulative and In addition to all other
remedies at law or in equlty. You will ramaln liable for any deficiency
and we will retaln any excess after our exerciss of these remodies, To
the extent you are entitted to a rafund from us, you agres we have the
right 1o offsel any obligation that you have with us or owr affiliates wilh
such refund, i : s :

16.Return of Unit On explration of the Leass Tem or if we demand
possaesslon of a Unit pursuant to the terms of the Leass, you wil, at
your expenge, promptly deliver the Unit to us propsriy protacted and In
the conditlon required by Secllon 7 and the appllcable ‘Appiication
Survey. You will deliver the Unlt, st our option, {a) fo the nearest
Coterplitar dealer eelling equipment of the same type as the Unit; or {b)
on board 8 carrler niamed by us and shipping the Unit, freight coliect, to
a destinalion designatad by us, if the Unit Is not in the condition
required by Section 7 and tha applicable Application Survey, you must
pay us, on demand, ali costs and expanses Incurrad by us to bring the
Unit Into the required condition. You are obilgated to pay holdover rent
in the amount equai to 1/30th of the Monthly Rent plus any other costs
and expensas for each day foiowing the and of the Lease Term on any
Unit that Is not ralurmed or purchased pursuant to the terms of this
Legse. : :

16.Purchase Option Al the explration of the Lease, if no Event of
Default has acocurred and Is continuing, you may choose lo purchase
any Unit for the Option Purchase Price se! forth on the front of this
Lease If this Laasse Inciudes an Option Purchase Price. in order to
exgrclsa a purchase option, you must send written notice to us at least
sixty (80) days prior to {he end of the Leage Term. Upon racelpt of the
Option Purchase Price and &l other amaunts awing under the Leags,
plus any texas or our othar costs and axpenses areing from the sale of
the Unlt or the delivary of the biil of sale, we will deliver to you, upon
requasl, a blll of sale without warranties except that tha Unit Is free of
all encumbrances of any person claiming through us. You agres to
purchase the Unit “AS 18, WHERE 18, WITH ALL FAULTS" Any
applicabls purchase oplion must be exercised as of the fast day of the
Leasa Tarm and |t is rot avallabla during any holdover period.

17.Your Assurances and Representations Each of us ntands thal:

{I) this Loasa constitutes & true *lease” and a “finance lessa” as such
terms are definad In Arlicie 2A and not a sale or retention of a
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securlty Intereal: {ii} you have selacted the “Supplier (as defined in
Arlicle 2A) and have direcied us lo purchase each Unlt {excluding
any Additional Collateral) from this Supplier; {fii) you were informad,
bafore your execution of this Lease and are hsreby Informed In
wriling that you are enlitled under Article 2A to the promises and
warmranties, Including those of any third parly, provided to us by the
Supplier in connection with or as pait of the purchase of the Unlts,
and that you may communicate direclly with ihe Supplier and recelve
an accurate and .complete -siaglement of those pronilsss and
warranties, -including any disclalmers and limitaions on remedies
relating thereto; and (iv) we are and shail remsin the owner of each
Unit {unlegs soid by us pursuant to any Lease Document), and you
shall not acquire any right, fitfe or interest in or to such Unit excep!
the right to use it In accordance with the terms hereof.

You represent and warrant to us that: (&) You will use sach Unit for
business purposss only and net for persondl, famlly or household
use, {B) You will provids &l financlal information and reporting ag we
may reasohably require. {c) All credit, financhal and other information
submltted by you or on your behalf to us In conneclion with this
Lease ls and shall be trus, comect and complate, {d) You wilf not
chenge your name, principal place of business or primary residenca
and, if you are & business antity, your state of formation or form of
business . organizalion {including by merger, -consolidation,
reincorporation or restructure} without pror written notice to Us. (a)
We may share any of your Information provided by you, or gathared
by us, with any affiliate of ours that has or may extand credit to you.
{f} You will not assign this Lease or any rght or obligation under I
without our prior writien conaant. . :

You agros, ot your oxpense, to do eny act and  axecute,
acknowledge, . authorize, dellver, file, reglsler, and record any
documents thal wa deern desirabla In our ressonable discretion o
protect our tile or rghis In a Unit and our rights and benefits under
this .Lease. You hereby lrevocably appoint us as  your
attomsey-in-fact for the elgning and filing of such documenis and
authorize us to delegate these limited powers. R

You wil not remove, disable, or Impalr any Unil monitoring system
such g Cat® Product Link, if the Unit Is equipped with such ayatem.
You ggres 1o permit Caterpliiar Inc. or its subsidiades or affliates,
Inciuding us {collactivaly “Caterpitar”} and Caterpilar dealers to
access data concaming the Unit, s condltion, and its operation
transmitted from the monitoring systam. Tha information may be
uged: (1) to administer, implament, and enforce the terme of this
Leass, (2} {o recover the Unit If necessary, and {3} to Improve
Calerplllars  products and services. You agree that informalion
transmitted may include, among other things, the seral number, VIN,
location, end operational and other data, Including but not limited to
fault codes, emlsslons dafa, fuel ussge, service meter hours,
software and hardware version numbers, and Instalied attachments.

18.Assignméﬁt; Counterparts We may aesign, sell or encumber all

or any part of this Lease, the Rent, and the Units with or without
notice to you. THE RIGHTS OF ANY SUCH ASSIGNEE WiLL NOT
BE SUBJECT TO ANY DEFENSE, COUNTERCLAIM OR SET OFF
WHICH YOU MAY HAVE AGAINST US. If roquested by us, you will
easist us In the assignment of any of our rights under thls Leass. If
requosted by us, you will alse sign a notice of assignment In a form
approved by ue. If notified by us, you will make all payments due
under this Leass to the party designated In the noflce without offsat
or deducion. -In connection with any potential or actusl assignment,
you consent to the sharing of your credi file Information, Including
personal Information refating to your principals, with any potentlat
ssaignea. Upon any assignment by us of our rights under this Leass,
end ‘excopt 8a may otherwise be provided hersln, all references in
thia Lease 10 "Lessat”, “we", "us®, and "our® will maan the assignee.
This Lease Is for the beneflt of, and Is binding upon, your apd our
respective succassors snd essigns. Though multiple counterparts of
this documeant may be signed, anly the counterpad acceplad,
acknowledged, and cerified by us on the signature pags as the
original wil constitute original chattel paper. A photocopy or facsimlle
of this Lease will be legally admissible under the "best evidence rule.”
A signed copy of this Lease and any related document sent
slactrontically will be treated as &n origlnat documsnt end wil be
admissible as evidence thereof, and &lf signatures theraon wii be
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binding as Il manuel signatures were personally dellvered. You ere
heraby notifiad that we may assign our rights (but ot our obligations)
under thls Lesse and in the Units to CF Exchange LG, e quailﬂed
fntarmadlary ae petof a 1031 axchange.

16.Effect of Wulver, Entiro Agreement; Noﬂm. Applicab!a
Law Our dalay or omisslon In exerclsing any right or remaedy wiil not
impalr such right or remedy. A dslay or omission by us wiii not be
construad as a walver of any Event of Default. Any walver or conaent
by us must be In wriling. ‘Thie Lease and tha Lease Documenta
completsly state our and your rghts end supersedes all prior
- agresmaents with respect lo s Unit. Al noticos musi ba tn writing,
addressad to the other party at tha addresa stated on the front of this
Laisé of at such other nddreas as may be fumished In writing. Thia
Lease s governed by and construsd under the laws of the Slate of
Tennesses, withowt giving effect fo the conflict-ofdaws prindples. You
cansont to the Judsdiction of any state or federal court Jacated within
the State of Tennossas. THE PARTIES WAIVE THE RIGHT TO TRIAL
BY JURY I8 ANY ACTION ARISING QUT OF OR RELATED TO
TH!S LEASE, THE OBUGATiONS OR THE UNITS. :

LESSOR
Caterpitlar Flnanclal Servlcas Gorporntlon
Signature ﬁ_ﬁ7v_
Nama (print} 4

Title __ Sam_Amezoua
Document Analyst

Date
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20.No Agency; Modification of Lease; Miscellansous No

person aor entty, including, wihout limitation, the suppller .or the
manufacturer of the Unite, I authorized to act as our agani ragarding
this Leasa. No walver, modHicatlon, or change In this Lease wili bind
us unlesa provided by us In wiiting. Orel agresments are not binding.
You ggrea that we may comect patent errors In this Leagse and the
Lease Documants and flll in blanka Including for example sarracting
or fillng In serial numbers, VIN numbers, and dates, HeadIngs In this
Leage are insaried for convenlence only, Headinga do not affect the
meaning or Interpratation of this Lease. If a provislon of this Lease is
invalld under any law, It shall ba deemed omitted. Any such omjission

“will ‘not Invalldale the remalning provisicns, ‘To . ihe extent eny

payment due ‘us under this Lease is desmed to be usurous, tha

peyment obligation shell be amended and Imted to the maximum
lawful smount, All obligations under this Lease survive the explration
or tarmination of the Leasa if recessery to give full aﬂocl to the terms
of this Laauo

By nlgn!ng this Louo, you certify that you have read thie Leasa
and all the other Luse Donumonh, lncludlng each Appllcwtlon
Burvuy

Signature

Name (print}

e s et [ten

"Date /a'gf/g'
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Tax Lease :
Transactxon Number 3521981

Financial

PARTIES . . .
LESSOR( we_"' "us or our")

CATERPILLAR FINANCfAL SERV[CES CORPORATION
2120 Wast End Avenue
Nashville, TN 37203

 LESSEE (“you" or "your"):
' SUPERIOR SILICA SANDS LLC

5600 CLEARFORK MAIN ST STE 400
FORT WO_RTH. TX 761 09

In reliance on your se!ecuon of the equipment descnbed below {each a "Unit"), we have agreed to acquire and lease rhe Units to you, sub;ect to the
terms of this Lease. Until this Lease has been signed by our duly authurlzed res:resentativa. it wl!l constituie an offer by you to enter fnta

thkﬁ Lease with us on the tarms stated hereln

DESCRIPTION OF THE: UN!TS

MONTHLY -

DESCRIPTION OF UNIT(s) .* .. - SERIALNVIN .
thths-r the Unitis new or used, the modet .} 'Uniqua D numbaer for . RENT Payment at epd of lease for | HOURS/ MILEAGE | Enler I
number, the manufaciurer, and themodel name. - Coifhis Uni, 7 c| . - This s ue per purc:hase -6l Uhil (see Section Maxlmum annual | wds dalivered o yol.
. - ' period, as stated - 6) 4 usage of Unit (508 . : we)
A bolowin Seclicr - E A Appllcauun Survey).

T OPTION. PURCHASE PRICE | MAXANNUAL . “bELL

1 New 242D Caterpillar Skig Steer Loader DZTO4421

$1,104.00

(Fair #arke! Value) 2000 M

1558-1598 E DIVISION STREET
BARRON, W154812, BARRON

LOCATION OF LINITS:

You acknowledge that the Uinils described above were delivered to you in good workmg condition and that you accepted them on the date indicated.
The Appincaltoﬂ Survey (‘Appl;catlon Surve:f ) submxttsd by you tous for each Unlt is made a part n! and mcorpora!ed mto this Lease .

TERMS AND-CONDITIONS

3. Lease Term The Lease Term wili slart on the date wé sign the Lease
and will continue for 24 months, unless ear{ser terminated or canceled
as permitted herein. .

4. Rent You will pay us the Monthly Rent beginning One month after the
date we sign this Lease and on the same date of each month thereafter
for the entire Lease Term. Monthly Rent will be dua without damand.
You will also pay us all other amounts payable under the terms of this
Lease and under any other document executed in conaection with this
Lease, inciuding each Application Survey (tha "Lease Documents”)
{"Other Payments”, and logether with the Monthly Rent, collectively, the
"Rent"). You will pay the Rent to us at Caterpillar Financial Services
Cormporatiom;PO Box 730669; Dallas, TX 75373-066% or such other
location that we designate in wriling.You agree this Lease constitutes
a non-cancelable net lease. You also agree that your duties and
ltabilities under this Lease and the other Lease Docurments are
absolute and unconditional. Your payment and performance
obligations are not subject to cancelation, reduction, or setoff for
any reason. You agree to settle all claims, dofenses, sectoffs,
counterclalims and other disputes you may have with the Supplier
{as defined below), the manufacturer of each Unlt, or any other
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third pa'rt'y' dlrécliy wl.th' thé 'Supp'iie'r, iha m'énu'féctﬁrar or tha third

-party, as the case may be. You will not assert, allege or make any

such claim, defense, setoff, counterclaim or other dispute against
us or with respect to the payments due us under this Lease.

. Late Charges it we do not recelve a Rent payment on the date it is

due, you will pay us, on demand, a late paymenl charge equal to five
percert (5%) of the fate Rent payment.

. Disclaimer of Warranties You have selectad each Unit based upon

your own judgment. You understand that we are not the manufacturer or
the seller of the Units, WE MAKE NO WARRANTIES WHATSOEVER,
EXPRESS OR IMPLIED, WITR RESPECT TO THIS LEASE OR TO
ANY UNIT, WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, EACH UNIT {5 LEASED "AS IS, WHERE IS." WE MAKE
NO WARRANTIES AS TO THE QUALITY OF MATERIALS OR
WORKMANSHIP OR THAT THE MATERIALS OR WORKMANSHIP
COMPLY WITH THE TERMS OFf ANY PURCHASE ORDER OR
AGREEMENT, WE EXPRESSLY DISCLAIM, AND YOU WAIVE ALL
OTHER WARRANTIES AND CLAIMS EXPRESS OR IMPLIED,
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ARISING BY LAW OR OTHERWISE, WITH RESPECT TO ANY UNIT
OR THIS LEASE, INCLUDING WITHOUT LIMITATION: (A) ANY
IMPLIED WARRANTY THAT ANY UNIT IS MERCHANTABLE; (B) ANY
IMPLIED WARRANTY THAT ANY UNIT IS FIT FOR A PARTICULAR
PURPOSE; (C) ANY IMPLIED WARRANTY ARISING FROM COURSE
OF PERFORMANCE, COURSE OF DEALING, OR:USAGE OF
TRADE; (D) ANY OBLIGATION, LIABILITY, RIGHT, CLAIM, CR
REMEDY IN TORT; AND (E} ANY OBLIGATION, LIABILITY, RIGHT,
CLAIM, OR REMEDY FOR L.OSS OF OR DAMAGE TO ANY UNIT,
FOR LO5S OF USE, REVENUE, OR PROFIT WITH RESPECT TO
ANY UNIT, FOR ANY LIABILITY TO ANY THIRD PARTY, OR FOR
ANY OTHER INDIRECT, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES, INCLUDING STRICT OR ABSOLUTE LIABILITY IN TORT.
Nathing in this Leasse takes away any rights you may have against any
other padies (such as the Suppligr or the manufacturer of any Unit).
You agree to pursue only these third partles for any and all claims
conceming any Unit except as to ownership and (tie. You are entitied to
all the promises and warranties made by the Suppher to us with respect
{o the Units, anc you may coplact the Suppller in order to recewa a
description of those promisas and warrantias,

. Possesslon, Use, and Maintenance (a) At your own expense,
you wilt use and keap the Unils In good operaling order and condition
and at feast In accordance with Suppliers and manufaclurer's
recommandations and all malntenance and operating manuals and
service agreementis, and in accordznce with alt applicable laws and
ragulations, including the rules or fimlls on idling, fleet average or sile
based exhaust emissions, or operalional limilalions, {or which you have
sole rasponsibility for compliance. (8) You will not abandon a Unit. (c)
You will not sublease a Unit or permit the use of a Unil by anyone otter
than you. (d} You wift not changs the use of a Unit from that specified in
the Application Survey, without our prior written consent. (e) You wliil not
change the Location of a Unit from that specifled above withou!
providing us with prompt written notice of such change. () You will not
remove a Unit from the United States. {g) You will not sell, assign,
transfer, create or aflow to exist a Hen, cleim, securily interest, or
encumbrance on any of your righls under this Lesse or with respect fo a
Unit, Each Unit is and will remain personal property regardiess of Its use
or manner of attachment [0 reaity. We have the right (but not the
obligation} to Inspect each Unit and ils maintenance records, We also
have the rghl to ohserve the use of each Unit and determing its hours
of usage. You will not alter a Unit or atfix any accassery or equipment lo
a Unit if doing so will impair #s originally intended function or use or
reduce s value. You will not make any "non-gaverable” addition {as
defined for federal Income lax purposes) to a Unit without our prior
written conseat. If added to a Unil, the following will immediately
become our property: {I} replacemsnt parts; (i) parls essential to the
oparation of the Uait; and (ii)) pars that cannot be delached from the
Unit without interfering with the opersation of the Unil or adversely
affecting the value or ulility the Unit would have had without the
addition. Alt such parts will be deemed incomorated In the Unit and will
be subject to the terms of this Lease as if originally leased under this
Lease. i an Event of Defauit has occurred and is continuing, all pars,
accessories, and equipment affixed to a Unit will bacoms our property.

. Taxes Rant includes alf taxes arising from, or due in connection
with, this Lease or the Unlts. You wili pay when dus, or promptly
reimburse us for payment of, afl taxes (other ‘than our federal,
stato, or iccal net Income taxes) imposed on a Unlt, or the Rent.
You will also pay or reimburse us for all (i) licanse and registration fees,
(i) fines, genalhes. Intarest, or additions ta any lax, (iil} charges similar
te those stated in clauses (i) and (i) that are Imposad In connection with
the ownership, possession, use, or lpase of a Unit from the time we
purchass the Unit untit il Is returned to us or purchased by you. You will
remain responsible for the payment, or reimbursement of, any such
charges, regardless of when we receive notics of the charge. You wil
prepare and file, in @ manner salisfactory to us, all reports or relums
required with respect to a Unil. You wilt reimburse us In full for any
amounis that we pay or advance without regard to eary payment
discounts, We may estimatla the smount of, and bill you pariodically in
advance for, any chargs. You will be responsible, however, for any
difference betwean the esiimated amoun! and the actual amount.
Excapt as provided in this seclion, you agree that we are entited o
recelve any and all federal, state, or local tax credlts and benefits, i
any, applcable to a Unit. We are entitted to income tax depreciation
deduction for each Unit based on the use as described In the
Application Survay,
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9. Tax Indemnity This Lease is entered inio on the basls thet we are
gnlilled to claim cernin depraciation deductions on the Unils in
accordance with Seclion 168(a) of the Internsl Revenue Code of
1886, as amended, (the “Code”) based upon the appilcabie
depreciations method and recovery period specified in Coda Sactions
168(b) and {c). and to similar state and local income lax deductions
{collectively, the “Tax Benefils®). Our dlassification of B Unit under
Code Saction 168{e}, our determination of the apglicable depreciation
mathod and recovery period, and our claim for an anullamanl to the
Tax Benefils are based solely upen your representations in Sactlon 7
ang the applicable Application Survey. If we do not receive nar retain
alt of the Tax Benefils anhcspa%ed with respect lo any Unit'{a "Tax
Less™), because (2} of a change in the US federal income tax rate, (b)
you move any Unit oulside the United Statas, or (c} yau use any bnjt
for a diffsrent purpose than staled In the applicabls Application
Survey: you will pay us, wilhin thirty (30) days after wa provide you
wiitten nolice of such Tax Loss, an amount which, in cur opinion, will
cause our nel after-tax rate of relurn over the Lease Tasm in respect
to tha Unit to equal the netl after-lax rate of refum we would have
realized if such Tax Loss had not occurred. For pumoses of this
section, we may be included In any affiliated group {withia the
meaning of Seclion 1504 of the Code) of which we are a member for
any year in which a consolidatad or combinad inr.oma tax retum is
filed for the affillated group.

10. Loss or Damage (a)} You bear the risk of loss or damage to a Unit
from the time we purchase lthe Unit (or from the beginning of the
Lease Tarm, if earlier) until the Unit is returned lo us or purchased by
you in accordance with this Lease, Should any loss or damage ocour,
you will not be released from your obligations under the Lease or any
other Lease Dacument. (b) You will provide prompi, wrilten niolice to
us of any Total Loss {as defined befow) or any materlal damage to
any Unit. Any such notice will include any damage reports provided to
any governmental suthority, an insurer, of the Suppiier, and any
docurnents partaining to the repair of such damage, including copies
of work arders and alt invoices for refated charges, {¢) Without
fimiting any cthar term in this Lease, you wilf promplly repair all
damage that does not constitute a Total Loss, to restore the Unit lo
the condition required by this Lease, (d} A Unit has incurred a "Total
Loss" upon: (i} the disappearance, theft or destruction or any other
total loss of such Unit; (i) damage to the Unit that is uneconomical o
repair; or {iil} the condemnation, confiscalion, or other taking of title to
or use of a Unit o¢ the imposilion of any lien on such Unit by aay
govermnmental authority. On the next Rent due date following @ Total
Loss (a "Loss Payment Date”}, you will pay us the Monthly Rent due
on that date plus lhe Casually Loss Value of the Unit with respect to
which the Total Loss has accuited (the "Lost Units"), fogether with
any Other Payments dus with respect 1o the Lost Unifs. Unlil such
payment is made, you will continue {o pay us the Monthly Rert on the
due dafes set forth in Section 4. Upon making the full payment
required on the Loss Payment Dale, your obligatlon o pay fulure
Monthly Rant on the Last Units will terminale, but you wili remain
liable for all Monthly Rent and afl Other Paymants on any remaining
Units. Furthermore, upan receipt of the full payment required on the
Less Paymant Date, we convey fo you all of our rght, title, and
interest in the Lost Unils, "AS IS WHERE [3", but subject lo the
raquiremants of any third party insurance carrier in order o seffle an
Insurance claim. "Residual Value™ means the future fair marke! value
of 2 Unil at the end of the Lease Tern (delermined at Lease
Inception). "Casualty Loss Valua® meegns the sum oft {i} the
discountad present vatue of all unpafd future Rent for the Lost Units;
{ii) tha discounted present value of the Lost Unil's Residual Valus as

- determined by us; and (lii} all other amounts then due undar this
Lease with respac! to the Lost Unlis {inciuding alt Gther Payments
then owing and unpald), If the Total Loss cgeurs after the final Rent
due date of the Lease Term, the Casually Loss Vaiue will be
detarmined as of the last Mnnthly Rant due date during the Lease
Term. (8} We are not reguirad to pursue any claim against any
person in connectlon whh a Total Loss ar other loss or damage. {f) if
we receive a payment under an insurance poficy required under this
Lease In connection with any Total Loss or other lass or damage o a
Unit, and such paymant ks both unconditionat and Indeteasible, then
provided you have complied with the applicable provisions of this
section, we wiil either {i} } if the paymen} resufls from a Total Loss,
sand you proceeds up o an amount equal to the Casually Loss
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Value you previously paid us, or credit the proceeds against any
amounis you owe us or (li} if the payment results from repairs made
pursuant to Section 10(c), send you praceeds up to an amount aquai
1o the amount of your actually lncurred costs of repair.

11. Waiver and Indemn&ty You ralaase -and agree o indemmfy
defend, and kesp hamless, us (including any assignes of ours) and
our direclors, officers, agents and employees {each, an "Indemnilag®),
from and against any and all Claims (defined below) {other than those
directly rasulting from the actual gross negligence or wikife! misconduct
of the Indemniiee). To mee!l this obligation, you will pay, on a nel
aher-tax basis, or otherwise discharge such Ciaims, when and as they
wecome due. - We will give you prompt notice of a Clalm. You are
pitted lo control the defense of or to settle a Claim, 50 long as: {a) no
Event of Default has occurrsd and Is then continuing; (b} you -are
financially capable of salisfying your obligations under this section; and
(c} we approve your proposed defense counsel. "Claims” means alf
claims, afiegations, |Judgments, settlemants, sulls, actions, damages
(whether incidental, consequential or direct), demands (for
compensalion, Indemnification, relmbursement or otherwise), losses,
penalties, fines, liabilities (including strict labiiity), and charges that we
incur or for which we are or may ba responsible, in the nature ‘of
inlerest, tiens, and cosls (including atforneys' fees and disbursemants
and any olher legal or non-egal expensas of investigation or defense
of any Claim, whether or not the Claim Is ullimelely defeated, or
enforcing the rights, remedies, or indernnities pravided for heréunder,
ar otherwise available at law or in equily 10 us), of whatever kind or
nature, contingent or otherwise, matured or unmalured, foresesatls or
unforeseeable, by or against any person. Claims inciude any of the
foregoing arising from: (i} a Lease Document; (i} & Unit, including the
contents and any ragulated or hazardous subsiances al any time
contained in a Unit or emillad from a Unil, (i) the premises al which
any Unit may be located from tme to time; fv) the ordering,
acquisilion, delivery, installation, or rejection of a Unil, (v} the
possession of a Unit or any property to which the Unit may be atiached
from time to ime; {vi} the maintenance, use, condition, ownership ar
operation of any Unit, during the Lease Term; (vii) the existence of a
latent ¢r other defact {(whether or not discoverable by you or us) with
resped! to a Unit; {vii() any Claim in tort for nagligance or strict liability
in relation lo a Unit; {ix} any Clalm for palent, tradernark or copyright
infringement in relation 1o a Unit; {x) the Total Loss or damags, ralum,
sumrender, sale, or other disposition of any Unlt or any pant thereol; or
(x1} any Claim involving or ailegmg environmental damage, or any
criminal o terrorist acl, relaling in any way to a Unit. To the extent
necessary under iaw or reguiation, in order to eliminate liabity for us,
we transfer and you accept the transfer from us of any and all lability
associaled with exhaust emissions in connection with the Units, 'If any
Claim is made against you or an Indemnitee, the parly receiving nofice
of the Glaim will promptly netify the other. If the parly raceiving notice
of the Claim falis to nolify the other, however, your obligations are still
in effect. You agree to be responsible for all costs and expenses,
including reasonable atlorneys' feas, incurred by us or our directors,
offlcers, eamployees, sgents, or assigns in defending such ¢laims or in
enforcing this section. Under no condition or cause of action will we be
liable for any loss of actual or anticipated business or prof'ts or any
special, indlrect, or consequemiai damages.

12.Insurance You, at your expensa, must keap each Unlt insurad with &
commaerclal insurance pollcy for our benefit. This Insurance must
include physicat damage insurance that will protect each Unit againg!
all risks for an amount at least equal o the then-applicable Casualty
Loss Value. You wil also maintain commercial general labily
insurance (including product and broad form contractual liability}
covering each Unit for at least $1,000,000 combined coverage for
podily Injury and property damage per eccurrence. Al insurance musl
be in a form and with companies approved by us. The physical
darnage insurance shall specify you as named insured and us as loss
payee, and the general liability policy shall specify you as named
insured and us as additional insured. The insurance shall ha primary,
without the right of conlribution from any Insurance carried by us. You
must promptly noflfy us of any oceurrence that may become the basls
of & claim. You must also provide us with alf requested pertinent data.
Upon demand, you mus! prompfly deliver to us evidence of insurance
covarage.
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13.Events of Default Each of the following is an event of default
("Event of Default™): {a} You fail lo make a payment when due. (b} A
rapresentation or warranty made to us in connaction with this Lease
is incorract or misleading. {c) You fail o observe or perform a
covénanl, agragment, or warranty and the failure continues for len
days afler written nolics to you, (d) A defaull occurs under any ofter
agreement between yeu or a guarantor of this Lease (each a
“Guaranior') and us or an afflliate of ours. {e) You, or a Guarantor,
coase to do business, dis, becoms insolvent, make Bn assignment
for the benefit of creditors or file a petition or action under a
bankruptey, reorganization, Insclvency or moratorium law, or a law for
the relief of, or-relailng {o, deblors, () Any filing of an involuniary
pehi«on under a bankruptcy slatute against you or a Guaranlor, or
appoiniment of a receiver, trustee, custodian or simiar official to take
possessien of your properties or those of 8 Guarantor, unless the
patition of appelnimen! ceases o ba in effact within thirly days sfter
filing or appointment. {g} There i5 a material adverse change In your,
or a Guarantor's, financial condilion, business operations or
prospects. (h) There is a tesmination, breach or repudialion of a
Guarantor's guaraniy

14.Remed!es {2) 1 an Event of Default cecurs, we will have the righls
and remedies provided by this Lease and under the Uniform
Commercial Code ("UCC") and any other jaw. Amang these sighls
and remedies are to: (i) proceed at law or in equily, fo enforce
specificalty your performance or to recover damages. (i) declare this
Lease in default, and cancel this Lease or otherwige terminate your
right fo use any Unit and your ather rights, but not your abfgations,
{iii) require you to assemble Units and make them available to ug al a
place we designate; {iv} enler premises where @ Unit may be located
and take immediale possession of such Unll and remove {or disable
in piace) such Unlt {and any unattached parts) without notice, Hability,
or legal process; (v) use your premises for slorage without Hability,
{vi} sell or isase any of the Linits, whather or nol in our possassion, at
public or privats sale, with or without nolice to you, and apply or
relgin the net proceeds of such disposilion in accordance with this
Leasa; {vii) enforce any or alt of the preceding remedies with respect
to any related coillateral, and apply any deposil or other cash
collateral, or any proceeds of any such collateral, at any lime to
reduce any amounts you owe us; (vill) demand and recover from you
all Llquidated Damages {as deflined below) and all Gther Paymenis
whenevar they are due; and {ix) il we financed your obligations undes
a wamanty agreemenl such as an Equlpment Prolaction Plan,
Customer Saervice Agreement, or slmilar agreemeny, we mey cancol
the agreement on your behalf and receive the refund of the fees thal
we financed but had not received from you as of the date of the Event
of Defsult. As used herein, “Liquidated Damages” means the
liquidated damages (all of which, you hereby acknowledge, are
damages o be paid in liew of fulure Monthly Ren! and expected
Rasiduat Valugs and are reasonable in light of tha anticipated harm
arsing by reason of an Event of Default, and are not a penally)
described in the first sentence of pads {i} or (i} of Section 14{b)
below, depending upen the recovery and dispasition of the Units.

b} if an Event of Default occurs and:

{i} we recover a Unit and dispose of it by a lease or elect nol to
dispose of the Unil after recovery, you will pay us on demand an
amount squal lo the sum of {A) any accrused and unpaid Rent as of
lhe date we racover the Unit, plus (B) the present value as of such
dale of the lotal Monthly Rent for the then remaining Leass Term,
minus {C) either {1} the preserd value, as of the commencement
dafe of any substantially similar ra-lease of the Unit, of the re-lease
rent payable to us for the -period. commencing ‘on 'such
commencement date, which is comparable to the then remaining
Lenso Term or {2} tha present value of the "market rent* for such
Unlt {as computed pursuant to Article 2A of the UGCC ("Arlicle 2A™)
in the continental Uniled States as of the date on which we have a
reasonable opportunlty o remarket the Unit for the pericd,
commencmg on such dale, which is comparable lo the then
remaining Lease Term, as applicable; provided. however, you
acknowiadge that if we sre wnable after a reasonable effort to
dispose of the Unit at a reascnabie price and pursuant to other
reasenable terms, or the circumstances reasonably indicate that
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such an effort will be unavailing, the *market rant" in such avenl will
be deemed to ba $0.00, but in the even! that we do sveniualy
re-lease or otherwise dispose of the Unit, we will apply the net
proceeds of such disposition, 1o the axtent received in good and

Indefeasible funds, as a credii or reimbursement, as applicable, in a

mannet consistant with the lerms of this Lease and the applicable
provisions of Aricle 2A. Any amounts discountad to prasent vatue,
shell be discounted at the rate of thrae percem {3%) per annum,
compounded annualfy.

{i) you fail 1o return a Unit in the manner and condition required by
this Lease, or we recover and sell tha Unlt, you will pay to us on
demand ap amount caiculaled as the Casualty Loss Vatue of the Unit
(determined as of the next Monthly Raenl payment date aRtar the date
of the Event of Default), together with all costs arid expenses (as
defined below), Jess a credit for any dxsposuion proceeds, if
applicable pursuant to the -application provisions i the next
senlence. If we demand tha Liquidated Damages under this part (n)
and recover and gel] the Unit, we will apply any procesds received in
good and indefeasible funds: {irst, to pay all costs and expanses nol
already paid, segond, lo pay us an amount equal to any unpaid Rent
due and payable, tegether wilh the Liquidaied Damage amounts
specified in this part (il) fo the extent not praviously paid; ki, lo pay
us any interest accruing on the amounls covered by the preceding
clauses, plus late charges, from and after the dale lhe same
becomes dus, through the date of payment; fourh, lo pay us an
amount equal lo any remaln:ng obllgaﬂons (ha! you owe us under
this Lease. -

The remedies prowded 1o us are cumulative and in addition to ail othar
remedies al law or in equity. You will remain fiable for any deficiency
and we will retain any excess after our exgrcise of thesa remedies. To
the extant you are entitled lo a refund from us, you agree we have the
right to offsef any oblsgatlon that you hava wilth us or our afﬁhates with
such refund. - . .

15.Return of Unit On explratlon of lhe Lease Term or if we demand
possession of a Unit pursuant fo the lerms of the Lease, you will, at
yous expensa, promptly deliver the Unif 1o us properly protacled and in
the condition requirad by Seclion 7 and the applicable Application
Survay.. You will detiver the Unit, at our option, (a) to the nearest
Caterpiilar dealer seling equipment of the same typa as the Unit; or {b)
on board a carrier named by us and shipping the Uni, freigh colleet, to
a destination designated by us. If the Unit Is nat in the condition
required by Seclion 7 and the applicable Application Survey, you must
pay us, on demand, ali cosls and gxpenses incurred by us to bring the
Unit into the required condition. You ara obligated ¢ pay heldover rent
in the amount equal to 1/30th of Ihe Monthly Rent plus any other costs
and expanses for each day following the end of the Leasc Torm on any
Unit that is not returned or pdrchased pursuant 1o the lerms of this
Lease.

16.Purchase Option At the expira!ion of the Lease, if no Evenl of
Defaull has accurred and Is conlinuing, you may choose o purchase
any Unit for the Optlon Purchase Price saet forth on the front of this
L.ease if this Lease includes an Option Purchase Price. If tha Oplion
Purchase Price slates Fair Markel Value, upon request, we will Inform
you of the price, which will be the falr markel value of a Unil as
determined by us. In order to exercise a purchase optlon, you must
send wrilten notice to us at least sixty {60) days prior to the and of the
Lease Term. Upon receipt of the Option Purchase Price and all other
amournls owmg under the Lease, plus any taxes or our other costs and
expenses arising from the sale of the Unil or the delivery of the bill of
sale, we will deliver to you, upon request, & bill of sale without
warranties except thal the Unit is froe of alt encumbrances of any
person claiming through us. You agree lo purchase the Unit "AS IS,
WHERE 15, WITH ALL FAULTS." Any applicable purchase option
myst be exercised as of the last day of the Lease Te;m and It Is not
available dunng any hoidover penod :

17. Your Assurances and Representatlons £ach of us inlends thal
{i} this Lease conslitules a true "lease” and a “finance lease” as such
terms are definad in Article 2A and not a sale or retention of a
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security Interest; (il) you have selected the "Supplier” {az defined in
Article 2A} and have directed us 1o purchass each Unil {exciuding
any Additional Collateral) from Ihis Suppher; (i) you were Informad,
before your ‘execution of this Lease and are hereby informed in
writing that you are entilled under Aricle 2A to the promises and
warranties, including those of any third party, provided {6 us by the
Suppller In conneclion with or as part of the purchase of the Units,
and that you may commanicate directly with the Supplier and receive
an agcurale and complote statement -of lhose promises and
warranlies, including any disclaimers and limitations on remedies
relating thérelo; and {iv} we are and shall temain the owner of each
Unit {unless sold by us pursuant to any Lease Dogumaent), and you
shall pot acquire ‘any right, ftfe or Inferest in_or 10" such Uml except
the righttouss it in aocurdancs with the lerms hereof,

You represem and warrant 10 us thal {a) You wnl use each Unii for
buslness purposes only and not for personal, family or household
use, (b} You will provide ail financial information and reporting as we
ray reasonably require. (c} All credit, financial and other information
submitled by you or on your behaif 1o us in connection with this
Lease s end shall be true, correct and complete. (d) You will not
changa your name, pn'ncipar place of business or primary residence
and, if you aro a businass entily, your stale of formation or form of
business organization (including by merger, consolidation,
reincorporation or restructure) without prior wrilten nofice to us. (e)
We may share any of your information provided by you, or gathered
by us, with any affiliate of curs that has or may extend credil to you,
{f) You will not assign this Lease or any rlghl or obhga%}on under ;l
wuhou! our prior written consent,

Yau agree, at your axpense, to do any act and execu:e,
acknowledge, authcrize, deliver, fle, register, and record any
documants that we deam dasirable in our reasonable discreticn (o
pratest our title or rights In a Unit and our sights and benefits under
this Lease, You hereby imevocably appoint us as  your
altemey-in-fact {or the signing and filing of such documents and
authorize us o delegate these fimited powers.

You will not ramove, disabla, or impair any Unit monitoring system
such as Cat® Product Link, i the Unit s equipped with such system.
You agree to permit Caterpiltar Inc. or its subsidiaries or affiliates,
including us {collectively "Catemillar”y and Caterpiliar dealers to
access dala conceming the Unit, ils condition, and its operation
{ransmittad from the moniloring system. The information may be
used: (1) 10 administer, imglement, and -enforce the terms of this
Lease, (2) to recover the Unil if nacessary, and (3) to improve
Caterpillars preducls and services. You agree that information
transmitisd may include, among other things, the sertal aumber, VIN,
location, and .opérational and other data, inctuding bul not linited to
fault ‘codes, emisslons data, fuel usage, service meler hours,
software and hardware version numbers, and inslalfed altachments.

18.Asslgnment; Cournterpaits We may assign, sell or encumber alt

or any parl of this Lease, the Rent, and the Units with or without

" nofice to you. THE RIGHTS OF ANY SUCH ASSIGNEE WILL NOT

BE SUBJECT TO ANY DEFENSE, COUNTERCLAIM OR SET OFF
WHICH YOU MAY HAVE AGAINST US. If requested by us, you witl
assist us in the assignment of any of our rights under this Lease. {f
requested by ws, you will also sign a nolice of assignmen! in 2 form
approved by us. i nofified by us, you will make all payments due
under this Leass to the party designated In the notice without ofiset
or deduction. In conhnection with any polential or actual assignment,
you consent o the sharing of your credit fls informalion, including
parsona! information relating 1o your principals, with any potentiat
assignee. Upon any assigament by us of our rights unger this Leass,
and except as may otherwise be provided herein, all 're!ereﬂces in
this Lease t0 "Lessor®, "we”, “us", and "our* will mean the assignes.
This Lease is for the bensfil of, and is binding upon, your and our
respective successors and assigns. Though multiple counterparts of
this document may be signed, only the counterparl accepled,
acknowliedged, and cerfified by us on the signature page as the
original witt conslilole ongmal chattel paper. A photocopy or facsimile

-of this Lease will be legally admissible under tha “best evidence rule."

A signed copy of this Lesse and any refated document sent
aloctranically will be irealed as an original document and will be
admissible as evidence thereof, and all signatures thereon will be
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binding as if manual signatures.Ware parsonally delivered. You are  20.No Age'ncy; Modification of Lease; Miscellaneous No

hereby notified that we may assign our rights {but not our obligations) person or enlity, including, without iimitetion, the supplier or the
undoer this Lease and In the Units to CF Exchange, LLC, a quahﬁed manufacturer of the Unlts, Is authorized to act as our agant regarding
intermadiary, as part of a 1031 exchange. this Lease, No waiver, modification, or change in this Lease wilf bind
us unfess provided by us in writing. Oral agraemants are not binding.
19.Effect of Waiver; Entire Agreement; Nohces, Applicable You agres that we may coffect patanl emors in this Lease and the
Law Our delay or omission in exercising any fight or remady will not Lease Documents and fHl in blanks including for exempls comrecling
impair such right or remedy. A delay or omission by us will not be or filling in serial numbers, VIN numbers, and dates, Meadings in this
construed a5 & walver of any Evenl of Defaull. Any walver or consent Lease are insarted for convenlence only. Headings de not affect the
by us mus! be In wriling. This Leasa and the Leass Documents meaning or inlarpretation of this Lease. If a provision of this Lease is
completely state our and your rights and supersedes alf. prior invalid undar any law, it shall be deemed omitted, Any such’ amission
agreements with respect lo a Unil. All notices must be in willlng, will not invalidate the remaining provisions. To the extant any
addrassed to the other parly at the address stated on the front of this payment due us under this Lease is deemed to be usurious, the
Lease or al such other address as may be furnished In writing. This :paymant obligalion shall be amended and limited to the maximum
Lease is governad by and construed undér the laws of the State of lawful amount. All obligations under this Lease survive the expiration
Tennessee, without giving effact to the conflict-of-laws principles. You ot tarmination of the Lease if nacassary lo give ful effsct o the terms
consent to the jurisdicticn of any state or federal caurl located wilhin of this Lease.
the Slale of Tennessee, THE PARTIES WAIVE THE RIGHT TO TRIAL ) .
BY JURY IN ANY ACTION ARISING OUT OF OR RELATED TO By atgning this Lease, you certEfy that you have read this Leasa
THIS LEASE, THE OBLIGATIONS, OR THE UNITS. . and alf the other Lease Documants, tncludlng each Appilcatlon
: ' ' : Sun.'ey

LESSOR o © . iEssee 0 AR
Caterplilar Financlal Services Corporatlon ' SUPERIOR SiLICA SANDS L/Lz%
Signature @ /; Ssgnalure VWMJ/

Name (print) 4‘4 Nama (print) /}/&Inswto;}l}uf pr\

Titie Variable Conlfac) Aralyst Title \/f
. - -
Date ‘0 /‘L”] {g

Date
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Tax Leass

THIS IS & GOPY

The Authoriiative Copy of this record i3 haid ac:.ATign'_n.p_

Transaction Number 3529247

CPARTIES . e o i
'LES'SOIR ("we*, “us” or "our): _
CATERPILLAR FINANCIAL SERVICES CORPORATION

2120 West End Averue i
Nashville, TN 37203_

In raliznce on your selection of the equipment described below {each a

001-0929678-000 - Financial

'LESSEE ("you® or "your");
SUPERIOR SILICA SANDS LLC
5600 CLEARFORK MAIN ST STE 400
FORT WORTH, TX 76109

"Unit"), we have'ag’reed 1o acquire and lease the Unils to you, subjac! fo the

terms of this Lease. Untll this Lease has been slgned by our duly authorized representative, It will constitute an offer by you to enter Into

this Lease with us on the terms stated herein,

2. DESCRIPTION OF THE UNITS - «

. DESCRIPTION OF UNfT{a) " 'SERIALVIN -] - -MONTHLY | oPTiON PURCHASE PRICE | 'MAX ANNUAL | " DELIVERY DATE
Whether the Unit Is new or used, the modal Unique 10 number for | . . " RENT [Payment at and of lensa for | HOURS/ MILEAGE ‘T Enlar date maching
numbar, the manufacturer, aid the model name, | .. thig Unit. This {8 dua per - | pirchase of UnkK (see Section | “Maximur annual - wagdeivared io you.
P RS R ” : period, msdlated - § <o S0 46) 0 S usage of Unit (ses |
bolow In Saction 4. | - Applicatior] Sury R
1 Mew 242D Catarpillar Skid Steer Loader DZT04508 $1,057.51 {Fair Market Valua) 2000 5/20‘1_8
1 Naw 2580 Caterpillar Compact Track Loader  FTL16288 §1.525.05 (Falr Market Value) -

24685 HWY. 281:5 1,

LOCATION OF UNITS: _ : !
SAN AMTONIO, TX 78264, BEXAR -

You acknowledge thal the Unlis describad Bbhove we_nfé delivered to yoll bn good working condition and that you accepted tham on the dale indicated.

The Applicalion Survey (*Application

ERMS AND CGNDITIONS

3. Lease Ternt The Leage Term will start on the date we sign the Lease

and -will continue for 24:m

months, unless earlier terminaled or canceled
as parmilled herein, Wi .

4. Renit You wil pay ua the Monthly Rent beginning Cne month afler the
date wa sign this Lease and on the same date of each month tharsafler
for the ertta Leaso Term. Monthly Rent will be due withoul demand,
You will ais&'gey us alt other amounts payable undor the terms of this
Lease and under any other document executed In connection with thls
Lease, including each Application Survey (the “Leasa Documents™)
{"Other Payments™, and together with the Manthly Rent, coflectively, the
"Rent”). You will pay the Rent to us at Caterpiliar Financial Services
Corporation;PO Box 730681; Dallas, TX 75373-0681 or such olher
lacation that we designate In wiitlng.You agree this Lease constitutes
a non-cancelable net lease. You also agree that your duties and
liabilitios under this Lease and the other Lease Documents are
absolute and unconditlonal. Your payment and performance
cbligations are not subject to cancelation, reduction, or setoff for
any reason. You agres to seftie all claims, defenses, setoffs,
counterclaims and other disputes you may have with the Supplier
{as defined below), the manufacturer of each Unit, or any other

Fwom by LTAESNETD

T

rvey"‘_) alibmilted by you to us for each Unit is made a part of and inc_orpora_ted intg this Lease.

: tﬁil;d party 'diré'ct'ly with the Supglier, the manufacturer or the third

party, as the case may be. You will not assert, allege or make any
such claim, defense, setoff, countercialm or othar dispute against
us or with respect to tho payments due us under this Lease.

. Late Charges If we do not receive @ Rent payment on the data it is

due, you wili pay us, on demand, a late payment charge aqual to five
percent {§%) of the late Rent payment, :

. Disclaimer of Warrantles You have .sutacied each Unit based upon

your own Judgment. You undersland that we are not the manufacturer or
the seller of the Unils, WE MAKE NO WARRANTIES WHATSOEVER,
EXPRESS OR IMPLIED, WITH RESPECT TO THIS LEASE OR TO
ANY UNIT. WITHOUT LIMITING THE GENERAUTY OF THE
FOREGOING, EACH UNIT IS LEASED "AS IS, WHERE 1S, WE MAKE
NO WARRANTIES AS TO THE QUALITY OF MATERIALS OR
WORKMANSHIP OR THAT THE MATERIALS OR WORKMANSHIP
COMPLY WITH THE TERMS OF ANY PURCHASE CRDER OR
AGREEMENT, WE EXPRESSLY DISCLAIM, AND YOU WAIVE ALL
OTHER WARRANTIES AND CLAIMS EXPRESS OR IMPLIED,
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ARISING BY LAW OR OTHERWISE, WITH RESPECT TO ANY UNIT
OR THIS LEASE, INCLUDING WITHOUT LIMITATION: (A} ANY
IMPLIED WARRANTY THAT ANY UNIT IS MERCHANTABLE; (B) ANY
IMPLIED WARRANTY THAT ANY UNIT iS FIT FOR A PARTICULAR
PURPOQSE; (C} ANY IMPLIED WARRANTY ARISING FROM COURSE
OF PERFORMANCE, COURSE OF DEALING, OR USAGE OF
TRADE. (D) ANY OBLIGATION, LIABILITY, RIGHT, CLAIM, OR
REMEDY IN TORT; AND (E} ANY OBLIGATION, LIABILITY, RIGHT,
CLAIM, OR REMEDY FOR LOSS OF OR DAMAGE TO ANY UNIT,
FOR LOSS OF USE, REVENUE, OR PROFIT WITH RESPECT TO
ANY UNIT, FOR AMY LIABILITY TO ANY THIRD PARTY, OR FOR
ANY OTHER INDIRECT, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES, INCLUDING STRICT OR ABSOLUTE LIABILITY N TORT.
Nolhing in this {.ease lakes away any rights you may have against any
other parties (such as the Supplier or the manufacturer of any -Unil).
You agree to pursue only these third parties for any and all claims
concerning any Unil except as to ownership and title. You are entitled to
all the promises and warranties made by the Supplier to us wilh respect
lo lhe Units, and you may contact the Supplier in order to receive a
descriplion of those promises and warranties. o

. Possession, Use, and Maintenance (a) At your own expense,
you will use and keep the Units in good operating order and condition
and a! jeasl in accordance with Suppliers and manufacturer's
recommendations and alf maintenance and operaling manuals and
service agreements, and in accordance with all applicable faws and
regulations, incfuding the rules or limits on idling, fleat average or site
based exhaus! emissions, or operational limitations, for which you have
sole responsibility for compliance. (b) You wili not abandon & Unit. {c}
You wilf not sublease a Unit or permit the use of a Unit by anyone other
than you. {d} You will not change the use of a Unit from that specified in
lhe Application Survey, without our prior written consent, (8} You will not
change the Location of a Unit from thal specified above without
providing us with prompt written notice of such change. (f} You will not
remove a Unit from the United States, (g) You will not sell, assign,
transfer, ¢reate or allow to exist & lien, claim, security interest, or
encumbrance on any of your rights under this Lease or with respsct 1o a
Unit, Each Unit is and will remain personat properly regardless of ifs use
or manner of altachment to really. We have the right (but nat the
abfigation) to inspect each Unit and its maintenance tesords. Wa also
have the right to observe the use of each Unit angl determinig its hours
of usage. You will not alter a Unit or affix any ascessary or eqlipient lo
a Unit il doing so will impair its originally intended function or wse or
reduce its vaiue. You will nol make &ny “non-sevérable” addition {as
defined for federal income tex purposas) lo a. Uhit wilhout our piHor
written consent. i added to “a Unil, the-folidwing will immediately
become our property. (I} replacement parts: (i} parts essential to the
operation of the Unit and (i} parts tha! cannat be detached from the
Unit without interfering with the operation of the Unit or adversaly
affecting”the " value of ufilily the Unit 'would have had without the
additioni. All such parts Wil be deemed noorporated in the Unit and will
be subject 1o the terms of this Leasd as if originally leased under this
Leags. If an Event of Defatiit hds dccurred and is continuing, all parts,
accessories, and eguipment affixed to a Unit will become our property

. Taxes Rent includés all taxes arising from, or due in gonnection
with, this'Louse ‘or the Units. You will pay when due, or promptly
reimburse us for payment of, all taxes (other than our federal,
state, or local net income taxes) imposed on a Unit, or the Rent,
You wil also pay or reimburse us {or all i) license and registration fees,
(i) fines, penallies, inleresl, or additions fo any tax, (i} charges similas
to those stated in clauses (i) and (i) that are imposed in connection with
the ownership, possession, use, or lease of & Unit from the time we
purchase the Unit until it is retumed to us or purchased by you. You will
remain responsible for the payment, or reimbursement of, any such
charges, regardless of when we receive nolice of the charge. You will
prepare and file, in a manner satisfaclory to us, all reporls or retums
required with respect to a Unit. You will reimburse us in full for any
amounts that we pay or advance without regard to early payment
discounts. We may estimate the amount of, and bill you periodically in
advance for, any charge. You will be responsibla, howsver, for any
difference between the estimated amount and the actual amount.
Except as provided in this section, you agree that we are entitied to
receive any and all federal, state, or local tax credits and benefits, if
any, agplicable 10 a Unit. We are entitted to income fax depreciation
deduction for each Unit based on the use as described in the
Application Survey.

THES IS A COPY
Th\'_-:'
8. Tax Indemnity This Lease is entered into on the basis that we are
entitled ‘to claim gertain depreciation deductions -on the Unils in
accordance with Section 168(a) of the Inlernal Revenue Code of
1986,- as amended, (the "Code™ based upon the applicable
depreciation method and recovery perlod specified in Code Seclions
168(b} and (c), and to similar state and local income tax deductions
{coflectively, the "Tax Benefits"}). Our classification of a Unit under
Code Section 168{e), our determination of the applicable depreciation
methed and recovery peried, and our claim for an enlillément to the
Tax Benefits are based solely upon your representations in Section 7
and the applicable Application Survey. I we do not receive nor retain
ail of the. Tax Benefits anticipated with respect to any Unit (a “Tax
Loss"), because {a) of a change in the US federal income 1ax rate, (b}
you mave any Unil outside the United States, or (¢} you use any Unit
for a different purpose than stated In the applicable Application
Survey; you will pay us, within thity (30} days after we provide you
writlen notice of such Tax Loss, an amount which, in our opinion, will
cause our net after-tax rate of return over the Lease Term in respect
to the Unit to equal the net after-tax rate of return we would have
realized if such Tax Loss had not occurred. For purposes of this
section, we may be Included in any affiliated grodip. (within the
meaning of Section 1504 of the Code) of which we are ‘& member for
any year in whith a consolidated or combingd:income ax retum is
Ffled for the affiliated group. e

10. Loss or Damage (a) You bepr thé fick of loss or damageto a Unit
fram the time we purchage:the Unit {gr fromthe beglnning of the
Lease Term, if earfier) until the Unit is retiifrpd 1o us or plrchased by
you in accordance wilt this L.ease. Should any [ass or damage occur,
you will not be released rom your ebligations undar the Lease or any
other Lease Dogument.” {b) You will provide proimpt, written notice (o
us of any Total thss {as défined below)or any malerial damage to
any Unit. Any suslirptice will include ry damage reports provided 1o

. any governmental “authorily; ‘an finsirer, or the Supplier. and any

i . documents pertaining*{o the répair of such damage, including copies

of work orders and all invoices for related charges. {¢) Without
limiting, any:other term in this Lease, you will promptly repair all
damaga that does not constilute a Total Loss, to restore the Unit to
ihe conditigji required by this Lease, {d) A Unit has incurred a "Tolal
Loss" upon: (i) the disappearance, theft or destruction or any other
total loss of such Unit; (i) damage lo the Unit that is uneconomical lo
repair; or {ii)) the condemnation, confiscation, or other faking of title to
or use of a Unit or the imposition of any lien on such Unit by any
governmental authority. On the next Rent due date following a Total
Loss {a "Loss Payment Date"), you will pay us the Monthly Rent due
on that date plug the Casuafty Loss Value of the Unit with respect to
which the Total Loss has occurred (the “Lost Units™), together with
any Other Payments due with respect to the Lost Units. Until such
paymenit is made, you will continue 1o pay us the Monthly Rent on the
due dates set forth in Section 4. Upon making the full payment
required on the Loss Payment Date, your obligation to pay future
Monthly Rent an the Lost Units will terminate, but you will remain
kiable for all Monthly Rent and all Other Payments on any remaining
Units. Furthermore, upon receipt of the full payment required on the
Loss Payment Dale, we convey lo you all of our right, title, and
interest in the Lost Unils, "AS IS WHERE IS", but subject o the
requirements of any third parly insurance carrier in order lo seille an
insurance clalm. "Residual Value" means the future fair marks! value
of & Unit at the end of the Lease Term (determined at Lease
inception). "Casualty Loss Value” means the sum of {i} the
discounted present value of ali unpaid future Rent for the Lost Unils;
(i} the discounted present value of the Lost Unit's Residual Vaiue as
determined by us; and (ili) all other amounts then due under this
Lease with respect to the Lost Upits {including all Other Payments
then owing and unpaid). If the Total Loss occurs after the final Rent
due date of the Lease Term, the Casualty Loss Value will be
determined as of the tast Monthly Rent due date during the Lease
Term. {e) We are nol required 1o pursue any ¢laim against any
person in connection with a Total Loss or other loss or damage. (f} If
wa receive a payment under an insurance policy required under this
Lease in connection with any Total Loss or other loss or damage lo a
Unil, and such payment is bolh uncordilional and indefeasible, then
provided you have complied with the applicable provisions of this
section, we wilt either (i) ) if the payment results from a Total Loss,
send you proceeds up to an amount equal to the Casualty Loss
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Vaiue you previously paid us, or credil the proceeds against any
amounis you owe us of (i} if the payment results from repairs made
pursuant 1o Seclion 10{(c), send you proceeds up lo an amount equal
to the amount of your actually incurred costs of repair. : L

Walver and indemﬁity You refease and agree to indemnify,

defend, and keep harmless, us {including any assignee of ours) and
our directors, officers, agenls and employees (gach, an "indemnites"),
frem and against any and ail Claims (defined below) (other than those
directly rasulling from the actual gross negligence or williul misconduct
of the Indemnitee}. To mest this obligation, you will pay, on & nel
after-tax basis, or otherwise discharge such Claims, when and as they
become due. We will give you prompt notice of a Claim. You are
entitled to conlrol the defenss of or to seltle a Claim, so long as: {a) no
Event of Default has occurred and is then continuing; (b} you are
financially capable of satisfying your obligaticns under this section; and
(c} we approve your proposed defense counsel. "Claims" means all
claims, alfegalions, judgments, seltlements, suits, aclions, damages
(whether incidental, consequenlial or direct), demands {for
compensation, indemnification. reimbursement or otherwise), losses,
penaities, fines, ltabllities (including strict liability), and charges that we
incur or far which we are or may be responsible, in the nature of
interest, liens, and costs {including attorneys' fees and disbursements
and any other legal or non-legal expenses of investigation or defense
of any Claim, whether or not the Claim is ultimately defeated, or
enforcing the rights, remedies, or indemnities provided for hereunder,
or olherwise available al law or in equity to us), of whatever kind or
nalure, contingent or olherwise, matured or unmatured, foreseeable or
unforeseeable, by or againsl any person. Claims inctude any of the
foregoing arising from: {i) a Lease Document; (ii) a Unit, including the
conlents and any regulated or hazardous subslances at any time
conlained in a Unil or emitted from a Unil, {iii) the premises at which
any Unit may be located from time to #ime; (iv) ilhe ordering,
acquisition, delivery, installation, or rejection of a Unit: (v) the
possessicn of a Unit or any property to which the Unil may be aftached
from lime to time; {vi) the maintenance, use, condition, awnership or
operation of any Unil, during the Lease Term; (vi)} the existencsé of a
latent or other defect (whether or not discoverable by you or ug) with
respecl to a Unit; {viif) any Claim in tort for negligence or strict ligbility
in refation to a Unil; (ix) any Claim for patent, tradeniark or copyright
infringement in relation 1o a Unit; (x) the Total Loss or damage ‘eturn,
surrender, sale, or other disposition of any Urit or any part aréof; or
{x0) any Claim involving or alleging gnvironmental damage. of:any
criminal or lerrorist act, relating in any .way lo a inil. To the axient
necessary under law or reguiation, in crder to eliminate liabilily foris,
we fransfer and you actagit the transfer fromus of any and all liability
assoctated with exhaust emissions’in conisgtion with the Units. I any
Claim is made against you or an Indampites, {he parly receiving notice
of the Claim will prosmptly nolify the Glfier. i the party receiving nolice
of the Claim faits 1o notly the other, hawever, your obligations are sl
in affect. You agree {6 be responsible for all costs and expenses,
inckiding reasonable attoineys' fees, incurred by us or our directors,
officars. employees, agents. or assigns in defending such claims or in
enforcing this sectign: Under no condilion or cause of action will we be
fiable for any loss of actual or anticipaled business or profits or any
special, iindirect, or consequential damages.

12.Insurance IY.ou. at your expense, musl keep each Unit insured with a

commercial insurance policy for our benefit. This insurance must
include physical damage insurance that will protect each Unit agatnst
all risks for an amount at least equal to the then-applicable Casually
Loss Value. You will also maintain commercial general Hability
insurance {including product and broad form contractlual liabilily)
covering each Unit for at least $1,000,000 combined coverage for
bodily injury and properly damage per cccurrence. Al insurance must
be in a form and with companies approved by us. The physical
damage insurance shall specify you as named insured and us as loss
payee. and Ihe general liability poficy shall specify you as named
insured and us as additional insured. The insurance shall be primary,
without the right of contribution from any insurance carried by us. You
must promplly notify us of any occurrence that may bacome the basis
of a claim. You must also provide us with all requested pertinent data.
Upon demand, you musl prompltly deliver to us evidence of insurance
coverage.
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13.Events of Default Each of the foliowing is ar event of default
("Event of Default"): {(a} You fail to make a payment when dug. (b) A
representalion or warranty made fo us in connection with this Lease
is Incorrect or misleading. (c) You fail fo obsere or perform a
covenant, agreement, or warranty and the failure continves for ten
days after written nolice to you. {d) A defauit occurs under any other
agreament between you or a guarantor of this Lease {gach a
“Guarantor”) and us or an affiliate of ours. (e} You, or 3 Guaranior,
ceass to do business, die, become insolvent, make an assignment
for the benefit of creditors or file a peflion or aciion under a
bankruptey, reorganization, insolvancy or moratarium law, or a law for
the relief of, ‘or relaling to. deéblors. (f) Any filing of an involuntary
petition under a bankrupicy statute against you or a Guarantor, or
appointmaent of a receiver, trustes, custodian or similar official to take
possession of your properties or thase of a Guarantor, unless the
petition or appointment ceases to be in effect within thirty days after
fiting or appointment, {g) There is a material adverse change in your,
or a Guarantor's, financial condition, business operations or
praspects. (h) There is a termination, breach, or repudiation of a
Guarantor's guaraniy. . :

14.Remedies (a) If an Event of Default accurs, we wili hava the rights
and remedies provided by this Lease ang;under e Uniform
Commercial Code ("UCC"} and any ather 18W. Among 1hese righls
and remedies are lo. (i) proceed at faw of:jn “Gquily, o enforce
specifically your performance or.to ragover damages: {ii) deglare this
Lease in defaul, and cancol Itls Lease o otbewise tarminate your
right to use any Unit and’your other rightd, bul:not your obligations,
(iti) require you fo assgmble Units and makeihemiavaitable o us at a
place we desigrate; (Iv).enter premises where'.Unit may be located
and take immediale posiession of such Unit antFremove (ar disable
in place) guch Unil{and any unatlached gars) withoul notice, fiability.
or legal process; {v) use ‘yuur premiséy for slorage without liability;
(vi) sell or'lgase any ¢l the Unils, whether or nat in our possession, al
spublic or private sale; with & without notice fo you, and apply or
retain the fat proceeds of such disposition in accordance with this
Ledsg; (vil) enforce any or all of the preceding remedies with respec
o any:iplated coliaterai, and apply any deposit or other cash
collaleral“gr-any proseeds of any such collaleral, at any time to
reduce any amounts you owe us: {viii) demand and recover from you
ali Liquidaled Damages (as defined below) and all Other Paymenls
whenever they are due; and (ix} if we financed your obligations under
& warranty ‘agreement such as an Equipment Protection Plan,
Customer Service Agreement, or similar agreement, we may cance!
the agreement on your behalf and receive the refund of the fees that
we financed but had not received from you as of the date of the Event
of Default, As used herein, 'Liquidated Damages” means the
liquidated damages (all of which, you hereby acknowledge, are
damages 1o be paid in ffeu of future Monthly Ren! and expected
Residual Values and are reasonable in light of the anficipated harm
asising by reason of an Even{ of Default, and are not a penaity)
described in the first sentence of parts (i) or (i) of Section 14{b}
below, depending upon the recovery and dispasition of the Units.

(b) tf an Event of Default oceurs and:

{i} we recover a Unit and dispose of it by a lease or elect not 1o
dispose of the Unit afler recovery, you will pay us on demand an
amount equal to the sum of {A) any accrued and unpald Rent as of
the date we recover the Unit, plus (B} the present value as of such
dale of the total Monthly Rent for the then remaining Lease Term,
minus (C) sither (1) the present value, as of the commencement
date of any substantiaily similar re-lease of ihe Unit, of the re-lease
rent payable te us for the period, commenging on such
commencement date, which is comparable to the ihen remaining
Lease Term or {2} lhe present value of the "markel rent” for sich
Unit (as computed pursuant to Article 2A of the UCC ("Article 2A™)
in the continental United States as of the date on which we have a
reasonable opporiunity to remarket the Unit for the period,
commencing on such date, which is comparable to the then
remaining Lease Term, as applicable; provided, however, yau
acknowledge that if we are unable after a reasonable effort to
dispose of the Unit at a reasenable price and pursuant to other
reasanable lerms, or the circumstances reasonably indicate that
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such an effort will be unavailing, the "market rent” in such event will

be deemed fo be $0.00, bul in the event that we do eventually
re-lease or otherwise dispose of the Unit, we will apply the net
procesds of such dispesition, to the extent received In good and
indefeasible funds, as a credit or reimbursement, as applicable, in a
manner consistent with the terms of this Lease and the applicable
provisions of Aricle 2A. Any amounts discounted {o present value,
shall be discounted at the rate of three percent {3%)} per annum,
compounded annually; - :

{it) you fai to relurn a Unit in the manner and cendition required by
this Lease, or we recover and sell the Unit, you will pay to us on
demand an amount calculated as the Casualty Loss Value of the Unit
{determined as of the next Monthly Rent payment date after the date
of the Event of Default), logether with all cosis and expenses {as
defined below), ‘fess a credil for any dnsposmon proceads, if
applicable ‘pursuant lo the ‘app lication -provisions in .the next
senlence. If we demand the Liquidated Damages unider this part (i)
and recover and sell the Unil, we will apply any proceeds received in
good and indefeasible funds: firs, to pay all costs and expenses not
already paid; second, {o pay us an amount equal to any Gnpaid Rent
due and payable, together with the Liquidated Damage amounts
specified in this part {ii), to the extent not previously paid; third, to pay
us any interesl accruing on the amounts covered by the preceding
clauses, plus Jate charges, from and afler lhe date the same
becomes due, through the date of payment; fgurth, to pay us an
amount equal to any remaining obligations that ycu owe us under
this Lease. . .

The remedies provided to us are cumufative and in addition to ail othsr
remedies at law or in equily. You will remain liable for any deficiency
and we will retain any excess after our exercise of these remedias. To
the extent you are entitled to a refund from us, you agree we have the
right to offset any obligation that you have with us or our aﬂ”hales wslh
such refund ) . .

15. Return uf Unit On explratlon of the Lease Term or if we demand
possession of a Unit pursuant to the terms of the Lease, you will, at
your expense, prompily deliver the Unit to us properly protecied'aind in
the "condition required by Section 7 and ihe applicable Appllcalmn
Survey. You ‘wifl deliver the Unil, at our option, {d):10 lhe rearest
Caterpillar dealer selilng equipment of the sama-lype as e Unitior (b)
on board a carrier named by us and shippingthe UniL, freighl cailest, to
a destination designated by us. If fhe Unit is not in he coAdrion
required by Section 7 and the apphcab!e Application Survey, you must
pay us, on demand, all cosis and expensgs incufred by us'to bring Be
Unit into the required ccz\dmon You are obligated to pay holdover rent
in the amount equal 13 /30th of (fia Nonthly Rent plus any other costs
and expenses for each day following ihe end of the Lease Term on any
Unit tha is, not relumﬂd or purchasad pursuant to the terms of this
%_ease : .

16. Purchase Optson Al e explf"lt(‘:{l of the Lease, :r no Evem of
Dafault has cccurred and i3 .continuing, you may choose lo purchase
any Unit for the Ogtion Purchase Price set forth on the front of this
Leasa ¢ this Lease'includes an Oplion Purchase Price, If the Option
Purchiase Price states Fair Market Value, upon request, we will inform
you of the price, which will be the fair market vaiue of a Unit as
determined by us. In order lo exercise a purchase oplion, you must
send wrilien notice to us al feast sixty {60) days prior 1o the end of the
Lease Term. Upon receipt of the Optlion Purchase Price and all other
amounts owing under the Lease, plus any taxes or our other costs and
expenses arising from the sale of the Unil or the delivery of the bill of
sale, we will deliver fo you, upon request, a bill of sale without
warranties except that the Unit is free of all encumbrances of any
person claiming through us. You agree to purchase the Unit "AS 18,
WHERE IS, WITH ALL FAULTS" Any applicable purchase Dpllon
must be exercised as of the last day of the Lease Term and it |s not
available dunng any holdover petiod.

17.Your Assurances and Representations Each of us intends that:

(i) Ihis Lease constitutes a true "lease” and a "finance lease” as such
terms are defined in Article 2A and nof a sale or retention of &
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securﬂy mterest (i} you have setacled !he "Suppher (as def‘ned in
Aricle 2A) and have directed us to purchase gach Unit {excluding
any Additional Collateral) fram this Supplier; (i} you were informed,

‘before your ‘execution of this Lease and are hereby Informed in

writing that you are entitled under Ardicle 2A {o the promises and
warranlies, including those of any third party, provided to us by the

_Suppher in connection with or as part of the purchase of the Units,

and that you may communicate directly with the Suppller and receive
an accurale and complete statement of those promises and
warranties, inciuding any disclaimers and limitations on remedies
refating thereto; and (iv} we are and shall remain the owner of each
Unit (uniess sold by us purstant to any Lease Documend), and you
shall not acquire any right, title or interast in or to such Unit except

the right to use it in agcordance with the terms hereof. .

You represent and warrant 16 us that: {a) You will use each Unit far
business purposes only and not for parsonal family or household
use. (b} You wilt prowde afl financlal information and reporting as we
may reasariably require. {c} All credit, financial and other information
submitied by you or ‘on. your behaf to us in cormnection with this
Ledse is and shall be true, correct and eomplete. {d};You will not
change your name, principal place of business or pr:m'a'ry residence
and, if you are a business entity, your state &f formatign, or form of
business organization " (including by Thetger, . consolidation,
reincorporation or restructure} without prior writtén nouca fo us. (e)
We may share any of your informatitn provided by*yiy
by us, with any affiliate of ourg'hat fiay or may extend it
{f) You will not assign thig: Eéase or any nght_cr obligation

without our prior writtent’ r:onsent :

You agree, @i your: expense ‘b do any -act and “oxecule,
ackrowlgdge, " aulhorize’, deliver, fle. register,” and record any
documents: that ‘wp deern desirable In gyr reasonable discretion 1o
protect aut litte of nghis it g Unit and &l rights and benefils under
this Lease You': hereby \rresrccably appoint us as your

i attarney- ln—iacl for the signéng and fiting of such decumenis ang

a;ﬂhorlze usle delegals Jhese limited powers.

You mll notremove, disable, or :mpa;r any Unit monnormg system
such as Cal Product Link, if the Unit i is equipped with such system,
You agree”td permit Caterpillar Inc. or its subsidiaries or affilates,
including us (coileclively :"Caterpillar') ‘and -Caterpillar dealers to
access data concerning ihe Unit, ils condition, and its" ‘operation
transmilled from the monitoring system. The information may be
used: {1} to administer, implement, and enforce the terms of this
Lease, (2} to recover the Unil if necessary, and (3) to improve
Calerpillar's products and services. You agree that information
transmitted may include, among other things, the serial number, VIN,
tocalion, and 0pera!mna§ and other data, mcluding but not limited to
fault ‘codes, emissions data, fuel usage, service meler hours,
software and hardware versian numbers, and instaled attachments.

18. Assignment; Counterparts We may assign, sell or encurnber al

or any part of this Lease, the Rent, and the Units with or withaul
notice fo you. THE RIGHTS OF ANY SUCH ASSIGNEE WiLL NOT
BE SUBJECT TO ANY DEFENSE, COUNTERCLAIM OR SET OFF
WHICH YOU MAY HAVE AGAINST US. If requested by us, you will
assist us in the assignment of any of olr rights under this Lease. i
requested by us, you will also sign a notice of assignment in a form
approved by us. If nolified by us, you will make all paymenls due
under ihis Lease to the parly designated in the nofice without offset
or deduction. In connection with any potential or actual assignment,
you consent o the sharing of your credit file information, ingluding
personal information relating o your principals, with any potential
assignee. Upon any assignment by us of our righis undar this Lease,
and except as may otherwise be provided herein; all references in
this Lease to "Lessor”, "we”, "us", and "our” will mean tha assignee.
This Lease is for the benefit of, and is binding upon, your and our
respeclive successors and assigns. Though multiple ‘counterparts of
this document ‘may be signed, only the counlerpar accepled,
acknowledged; and certified by us on the signature page as the
original will constitute ongmai chattel paper. A phatocopy or facsimile

- of this Lease will be legally admissible under the "best evidence rule."”

A signed copy of this Lease and any related document sent
electronically will be treated as an original document and will be
admissible as evidence thereof, and all signatures thereon will be
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binding es Il manual signatures were personally delivered. You are  20.No Agency; Modification of Lease; Miscollaneous No

. heraby notifiad that we may assign our rights (but not cur obligations)
under this Lease and in the Units'lo CF Exchange, LLG, a qualified
intermediary, as part of a 1031 exchange. : .

19.Effect of Walver; Entire Agreement; Notices; Applicable
Law Qur detay or omission in exercising any right or remedy will not
impair such righl or remedy. A delay or omlission by us will not be
construed as a walver of any Event of Default, Any walver or consent
by us must be in wriling. This Lease and the Leass Dacumentis
completoly stale our and your righls and supersedes all prior
agreemonts with respect to a Unit. All notices must ba in wriling,
addressed to the other party at the address stated on the front of this
Lease ‘or at such other address as may be furnished in writing. This
Lease is governed by and construad under the laws of the State of
Tennesses, without giving effect to the conflict-of-laws principles. You
consant to the jurisdiction of any stale or federal court localed within
the State of Tennassee. THE PARTIES WAIVE THE RIGHT TO TRIAL
BY JURY IN ANY ACTION ARISING QUT OF OR RELATED TO
THIS LEASE, THE OBLIGATIONS, OR THE UNITS. :

LESSOR - S A
Caterpillar Financial Services Corporation

Samantla Amesmua

L e LTALSR)

Doc Analyst

7/725/2018 | 11:5%2 aM CoT

person or entity, including, without limitation, the supplier or the
manufacturer of the Units, is autharized la act as our agent regarding
this Lease. No waiver, modificalion, or change in this Lease wil bind
us unless provided by us In wriling. Oral agreemients are not binding.
You agree that we may correct patent srrors in this Lease and the
Lensse Documents and filt in blanks including for example corracting
or filling in seral numbers, VIN numbers, and dates, Headings In lhis
Lease are inserted for convanience only. Headings do not affect the
maaning or interprelation of this Lease. If a provision of this Lease Is
invalld under any faw, i shall be deemed omilted, Any such omission
will not invalidale the remalning ‘provisions. To lhe extent any
payment dua us under this Lease is deemed lo bs usurous, the
payment obilgation shall be amended and limited .10 the maximum
tawful amount. All obligations under this Lease survive Ihe expiralton
of tarmination of the Lease if necessary to glve full effect to the terms
of this Lease. - : . o :

By slgnlnj this Lease, you certify that you have read this Lease
and all the other Lease Documents, including each Application
Survey, -

- LESSEE o
SUPERIOR SILICA SANDS L

(RS TOPter (Y

Name: CHRISTOPHER G LOY

Tile;. ~ GFO_ -
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e pARTlES _ Gl o T
LESSOR ("we, us” or our) o Lol ' LéSSEE{you or your")
CATERFILLAR FINANCIAL SERVICES CORPORATION SUPERIOR SILICA SANDS LLC
2120 West End Avenue 5600 CLLEARFORK MAIN ST STE 400

Nashville, TN 37203_ : _ ' - FORT_WORTH, TX 76109

In reilance on your selaction of the equipment desmbed below (each a "Unit"), we have agreed to aoqulre and leaae the Unils lo you, subject to the '
terms of this Leass. Until this Loase has been sngnad by our duly authorized mpresanlativa It will cons!ltute an offer by you o untar into
this Lcase with us on the tarms ntaled heraln L o . . . IR

2 DESCRIPTION OF- THE UN!TS

'DESCRIPTION OF UNiT(s) ° L semuvm . 7 MONTHLY "] -OPTION PURGHASE PRICE: MAX AHNUAL DEI.NERY DATE
Whather the Unlt is ciew of used, the model : Unlquo ID nuimber forf RENT - Payrient 8t and of fease for HUURSJ MILEAGE Ent r'dale machine
number, the menufacturer, and the model name, 1 . this Unit, This is dua por purchﬂse ol Unlt (see Sacﬂon Maximiom anridal i
o Co S period, a8 staled 18} ussga of Unlt (ses -
below In Sectlon 4, E R . - | Apphcation Suma 7).
1 Naw BBBK Caterpiar Whoe! Londer SWH00293 $23.933.47 {Fair Market Value) 6000 OEM__,_
LOCATION OF UNITS; 24685 HWY 281 5

SAN P\NTOMO T 78264 BEXAR

You acknowledge Lhat the Umts descrlbed hove were delwered lo you Ja good working condition and that you accepted them on the dale ndicated.
The Applucatlon Survey (' Appllcatlon Survey- submutted by you ln us for each Unit is mads a part of and Incorporaled Inlo this Lease :

3. Lease Term The Lease Term will start on'the date we sign the |.ease third party directly with the Sum:"er the manufacturar or the third
and Wil continue for 24 months, unle 13 eamer ten—nlnated or canceled party, as tho case may be. You will not assert, allege ar make any
as patmitled herain. Fioo : such clalm, defenss, seloff, countarclaim or other dispute against

‘ us or with respect to the payments due us under this Lease.

4. Rem You will pay us the Monlh!y Rent beginning One month after the
dale wa sign this Ledse and on the sama date of each month thereafler 5. Late Charges If we do not receive a Rent payment on the date It Is
for the ‘entire Laaﬁe Term. Monthly Renl will be due wilhoul demand. due, you will pay us, on demand, a late paymant charge equal to five
You will also’paj Us ali othor amounts payable under the terms of this percent (5%) of the late Renl payment.
t:gzg air:szlﬂgﬁwzr igzhm::[pﬁggt?ojergu?::;utﬁg’e'n'lfg:g: c{l:'o?)r;u‘:nnl:ntgis) 6. Dlsc[aln}eg of \Nt'a;ranth;s Y:}ug?r\:et selected ea;lh Unit baftse;j upon

{"Other Paymenls”, and together with the Monthiy Renl, collectively, the your own Judgment, You understand that we are not the manufacturer or
"Rent™). Yc);u will pay the Rent to us at Catarpﬁlar Financial Services the seller of the Unils. WE MAKE NO WARRANTIES WHATSOEVER,
Corporation;PO Box 730681; Dallas, TX 75373-0681 or such ofher EXPRESS OR IMPLIED, WITH RESPECT TO THIS LEASE OR TO
location that we designate in writing,You agree this Lease constitutes ANY UNIT, WITHOUT LIMITING THE GENERALITY . OF THE
8 non-cancelabla net lease. You also agree that your duties and FOREGOING, EACH UNIT IS LEASED "AS IS, WHERE 1S.” WE MAKE
liabilitios under this Lease and the othar Lease Documents are NO WARRANTIES AS TO THE QUALITY OF MATERIALS OR
absclute and unconditional. Your payment and performance WORKMANSHIP OR THAT THE MATERIALS OR WORKMANSHIP
obligations are not subject to cancolation, reduction, or setoff for COMPLY WITH THE TERMS OF ANY PURCHASE ORDER OR
any reason, You agree to seftte all claims, defonses, setoffs, AGREEMENT. WE EXPRESSLY DISCLAIM, AND YOU WAIVE ALL
counterclaims and other disputes you may have with the Supplier OTHER WARRANTIES AND CLAIMS EXPRESS OR IMPLIED,

(as defined below), the manufacturer of each Unlt, or any other
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ARISING BY LAW OR OTHERWISE, WITH RESPECT TO ANY UNIT
OR THIS LEASE, INCLUDING WITHOUT LIMITATION: (A) ANY
IMPLIED WARRANTY THAT ANY UNIT IS MERCHANTABLE; {8) ANY
IMPLIED WARRANTY THAT ANY UNIT iS FIT FOR A PARTICULAR
PURPOSE; {C} ANY IMPLIED WARRANTY ARISING FROM COURSE
OF PERFORMANCE, COURSE OF DEALING, OR USAGE OF
TRADE; (D) ANY OBLIGATION, LIABILITY, RIGHT, CLAM, OR
REMEDY IN TORT, AND (E) ANY OBLIGATION, LIABILITY, RIGHT,
CLAIM, OR REMEDY FOR LOSS OF OR DAMAGE TO ANY UNIT,
FOR LOSS OF USE, REVENUE, OR PROFIT WITH RESPECT TO
ANY UNIT, FOR ANY LIABILITY TO ANY THIRD PARTY, OR FOR
ANY OTHER [NDIRECT, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES, INCLUDING STRiCT OR ABSOLUTE LIABILITY IN TORT.
Nathing in this Lease lakes away any rights you may have against any
other parties (such as the Supplier or the manufacturer of any Unit).
You agree to pursue only these third parties for any and alt claims
concerning any Unit except as to ownership and tifle. You are enlitled o
all the promises and warranlies made by the Supplier 1o us with respect
to the Unils, and you may contact the Supplier in order to receive a
description of those promises and warranties. )

. Possession, Use, and Maintenance (a) At your own expenss,
you will use and keep the Units in good operating order and condition
and at leasl in accerdance with Supplier's and manufacturer's
recomrmendations and ali maintenance and operating manuals and
service agreements, and in accordance with all applicable laws and
regulations, inciuding the rules or limits on idling, fleet average or site
based exhaust emissions, or operalional limitations, for which you have
sale responsibility for compliance. () You will not abandon a Unit. {c)
You will not sublease a Unit or permit the use of a Unil by anyone other
than you. {d) You will not change the use of a Unit from that specified in
the Application Survey, withcut our prior written consenl. (e} You will not
change the Lacation of a Unit from thal specified above without
providing us with prompt written nolice of such change. (f) You will not
remove & Unit from the United States. {g) You wili not sell, assign,
transfer, create or allow 1o exisl a lien, claim, security interest, or
encurnbrance on any of your rights under this Lease or with respedito a
Unit. Each Unit is and will remain persoral property regardless of its use
or manner of aftachment to really. We have the right (but ngt the
abligation} to inspect each Unit and its maintenance records. Wa also
have the right to observe the use of each Unit and delermlno its hours
of usage. You will not alter a Unit or affix any accessory or equ:pmuxl o
a Unit if doing so will impair its orlgmaliy ntended function or Lise or
reduce its value. You will not make any "non-sevgrable” ‘addition (as
defined for federal income \ax purposés) to a Ut without our prior
written consenl. If added t & bt the: Joliowing will inmediately
become our properiy. {i} raplacemail parts: (i} parts essential lo the
operation of the Unit;:énd (iif) parts thal canfiot be delached from the
Unit without . Jnlerfermg with the apearation oflhe Unit or adversely
affecting "the “value of-utility the Unit‘would have had withoul the
addition. Ali such parts Wil be deemed hcorporated in the Unit and will
be subject o the terms of this Leasc as if originally leased under this
Leasa. if an Event of Default has dccurred and is continuing, alt parts,
accemones and equpn‘ent afﬁxed to & Unil will become our proparty.

. Taxe<' Rent includes all taxes arising from, -or due in connectlon
with, this Lease or the Units. You will pay when due, or promptly
reimburéa us for payment of, all taxes {other than our federal,
state, or local net income taxes} imposed on a Unit, or the Rent,
You wili also pay or reimburse us for all (i} license and registration fees,
{ii) fincs, penallies, interest, or addilions to any fax, (m) charges similar
to those stated in clauses (i) and {ii} that are smposed in connection with
the ownership, possession, use, or lease of a Unit from the time we
purchase the Unit until it is returned to us or purchased by you. You wil
remain responsible for the payment, or reimbursement of, any such
charges, regardless of when we receive notice of the charge. You will
prepare and file, in a manner satisfactory fo us, all reports or returns
required with respect to a Unit. You will reimburse us in full for any
amounts lhat we pay or advance without regard 1o early payment
discounis. We may estimate the amount of, and bill you periodically in
advance for, any charge. You will be responsible, however, for any
difference between the estimated amount and the actual amount
Except as provided in this section, you agree that we are entfitled to
receive any and all federal, stale, or local tax credits and benefils, if
any, applicable to a Unil. We are entifled to income tax depreciation
deduction for each Unit based on the use as descnbed in the
Applicalion Survey
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8. Tax Indemnity This Lease is entered inlo on the basis that we are
entitled to claim certain depreciation deductions ‘on the Units in
accordance with Section 168(a) of the Internal Revenue Code of
1986, as amended, {the “Code") based upon -the applicable
depraciation method and recovery period specur ied in Code Sections
168{b) and {c}. and to simitar stale and local income tax deductions
{colleclively, the "Tax Benefils”). Our classification of a Unit under
Code Section 168(e), our determination of tha applicable depreciation
method and recovery period, and our glaim for an entilement ta the
Tax Benefits are based solely upon your representations in Section 7
and the applicable Application Survey. If we do riot receive nor retain
all of the Tax Benefils anticipated with respect % any Unit (a "Tax
Loss"}, because (a} of a change in the US federal income tax rate, (b}
you move any Unit outside the Uniled States, or (¢} you use any Unit
for a different purpose’ than stated in the applicable Application
Survey, you will pay us, within thifly (30) days after we prowde you
wrilten notice of such Tax Loss, an amount which, in our apinion, will
cause our nel after-tax rate of return over the Lease Term in respect
to the Unit to equal the net afier-tax rate of return we would have
realized if such Tax Less had not occurred. For pumoses of this
section, we may be included in any afiiliated grodp, {within 1he
meaning of Section 1504 of the Code) of which we are amember for
any year in which a consolidated or combmed ﬂcome lax return is
filed for the affiliated group. : ;

10.Loss or Damage (a) You bear the: Hisk of 10§ or damag& to & Unit
from the time we purchase;ihie Unil {or. from the begfnn}ng ol the
Lease Term, if earlier) urit! the Unit is retiitred t.us or purchased by
you in accordance with ihis Lease. Should anyloss or damage occur,
you will not ba releasad Yom your tliligations tnder the Lease or any
other Lease Dogument. :{b)Yerd wilt provide prompt, writlen natice to
us of any: Total {ss {as defined below) or any material damage to
any Unit. Any such mlice wﬂi includg any damage repors provided to
.. any goveipmental authority, andnsurer, or the Supplier, and any
“documents pertaining to the supdir of such damage, including copies
of ‘work ofders and ‘gl invoices for related charges. {c) Without
limiting_any :pther term’ in this Lease, you will promptly repair ail
damaga thal does nol constitule a Total Lass, to restore the Unit to
the condiliofyrequired by this Lease. {(d} A Unit has incurred o “Tolat
Loss” upon. {i) the disappearance, ihelt ar destruction or any other
total loss of such Unit; (i} damage to the Unit that is uneconomicat to
repair; or (iii) the condemnnation, confiscation, or other taking of title to
ar use of a Unil or the imposition of any fien on suck Unit by any
governmental authority. On the next Rent due date following a Total
Loss (a "Loss Payment Date™), you will pay us the Monthly Rent due
on that dale plus the Casualty Loss Value of the Unit with respect to
which the Totwal Loss has occurred {the “Lost Unils"), together with
any QOther Payments due with respect to the Last Units. Until such
payment is made, you will continue to pay us the Monthly Rent on the
due dates set forth in Section 4. Upon making the full payment
required on lhe Loss Payment Dale, your obligation io pay fulure
Monthly Rent on the Lost Unils will terminate, but you will remain
liable for ail Monthly Rent and ail Other Payments on any remaining
Units. Furthermore, upon receipt of the fult payment required on the
Loss Payment Date, we convey fo you all of our righl, title, and
interest In the Lost Unils, "AS IS WHERE 15", but subject to the
requirements of any third party insurance carries in order to seltle an
insurance claim. "Residuaf Value" means the future fair marke! value
of a Unit al the end of the Lease Term (delermined al Lease
inception). “Casualty Loss Value" means the sum of (i) the
discounted present vatue of all unpaid future Rent for the Lost Units;
{ii) the_discounted present value of the Lost Unit's Residual Vaiue as
determined by us; and (i} all other amounts then due under this
Lease with respecl to the Lost Units (including all Other Payments
then owing and unpaid). If the Total Loss occurs after the final Rent
due date of the Lease Term, the Casualty Loss Value will be
determined as of the last Monthly Rent due date during the Lease
Term. (8) We are nol required fo pursue any claim against any
person in connection with a Tota! Loss or other loss or damage. (£ If
we receive a paymeni under an insurance policy required under this
Leasa in connection with any Total Loss or other foss gr damage le a
Unit, and such payment is both unconditional and indefeasible, then
provided you have complied with the applicable provisions of this
section, we will either (i} ) it the payment resuils from a Total Loss,
send you proceeds up to an amount equal to the Casyaily Loss
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Value you previously paid us, or credit the proceeds against any
amounts you owe us or (i) if the payment results from repairs made
pursuant lo Section 10{(c), send you proceeds up 10 an amount ecqual
1o the amount of your actually incurred costs of repair.

Walver and 1ndemn|ly You release and agree fo mdemmfy

defend, and keep harmless, us {including any assignee of ours} and
our diréctors, officers, agents and emplovees {each, an “indemniles”),
from and against any and all Claims {defined below) (other than those
direcily resulting from the actual gross negligence of willful misconduct
of the indemsitee). To meet this obligation, you will pay, ‘on a net
after-tax basis, or otherwise discharge such Claims, when and as they
become due. We will give you prompt notice of a Claim. You are
entilled to controf the defense of or to settle a Claim, 50 fong as: (8) no
Event of Default has occurred and is then conlinuing, (b) you are
financially capable of satisfying your obligations under lhis seclion; and
{c) we approve your proposed defense counsel. "Claims™ means all
claims, allegations, judgmenis, setltements, suits, aclions, damages
{whether - incidental, consequentiat or  direct), demands {lor
compensation, indemnification, reimbursement or otherwise), losses,
penalties, fines, liabilities (including strict liability), and charges that we
incur or for which we are or may be responsible, in the nature of
interest, liens, and costs (including attorneys’ fees and disbursements
and any other legal or non-legat expenses of investigation or defense
of any Ciaim, whether or not the Claim is ultimately defeated, or
enforcing the rights, remedies, or indemnities provided for hereundes,
or otherwise available al law or In equity to us), of whalever kind or
nature, contingent or otherwise, malured or unmatured, foreseeable or
unforeseeable, by or againsl any person. Claims include any of the
foregoing arising from: (i) a Lease Docurnent; (ii) a Unit, including the
contents and any regulated or hazardous substances at any time
contained in a Unit or emitted from a Unit, (i) the premises at which
any Unil may be located from time to time; (iv) the ordering,
acquisition, ‘delivery, instaliation, or rejection of a Unit, {v) the
possession of a Unit or any property to which the Unit may be attached
from time to time; (vi} the maintenance, use, condition, ownership or
operation of any Unit, during the Lease Term; (vii) the existenceof a
latent or other defect (whether or not discoverable by you or us} wilth
respect to a Unit; {viiil) any Claim in tort for negligence or strict [fability
in relation to a Unit; {ix} any Claim for patent, tradeinark or copyright
infringement in relation to a Unit; {x} the Total Loss or damage - feturn,
sumrender, sale, or other disposition of any; Driit orgny part (heieq[ or
(xi) any Claim involving or allegmg envronmental damage. ofany
criminal or terrorist act, relating in any way to a Unit. To the axtent
necessary under law or requiation. in order lo e!immate liability for s,
we transfer and you acegpt o trapsier from s of any and all liability
associaled with exhaust emissions’in connettion with the Units. I any
Ctaim is made against you or an Indénpitea; ihe party receiving notice
of the Claim. will pramptly nofify the othier. lf the party receiving nolice
of the Claim fails to néily the olher, hidwever, your cbligations are still
in effect. You ‘agree to be responsible for all cosls and expenses,
including reasonable atlarnnys faas:incusred by us or our diractors,
offizars. employees,. agents, of 25signs in defending such claims or in
enfercing this section, Under no condition or cause of action will we be
tiable for any loss af aclual or anlicipaled business or profils or any
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13 Events of Default Each of the z’ollowmg is an evem of defautt
("Event of Defauit’}: {a) You fail to make a payment when due. (b) A
represantation or warranty made to us in connectiony with this Lease
is incorrect or misleading. {c¢) You fail to observe or perform a
covenan, agreemenl or warranty and the faitire confinues for len
days after written nofice 1o you. (d) A default occurs ‘under any other
sgreement belwesn you or ‘a guarantor:of this Lease (each a
"Guarantor”) and us or an affiliate of ours. (&) You, of a Guaranlor,
cease to do business, die, become msolvent make an assignment
for the “benefil of .creditors or ‘file a“petition ‘or “action under a
hankruplcy, reorgamzallon msolvency or moratarium. law, or a law for
the ‘relief of, or 7efaling to, deblars. {f) Any filing of an inveluntary
pelition under a bankruptcy statute against you or & Guarantor, ‘or
appomimeni of a receiver, trustee, cuslodian or simitar official to take
possession of your properties or those of a Guarantor, unless the
petition or appoiniment ceases to be in effect within' thirty days -after
filing or appointment. (g) There is 4 malerial adverse change in your,
or a QGuarantors, financial condition, business operations or
prospects. (h) There is a termination, breach, or repudrahon of a
Guarantnr & guaranty. :

14. Remed!es {a) Ifan Event of Defauil occurs, we will hay 1he rights
and remedies provided by this Lease ang:under I}se ‘Unilorm
Commarcial Code {"UCC") and any cother I2 morig {Hese righis
and remedies are to: {i} proceec& at faw orin "equity,lo enforce
specifi caﬂy your performance or fo racoyer damagesy{l) declare this
Lease in default, and cancel 1hs Lease or oliigwise (&prinale your
fight to use any Unit and your olier rghts; butnot your abligations,
(iif) require you lo as§ mble Units a.sxd maké them availabie to us al a
place we desigrate: (v enter prern}ses wheré'# Lhit may be located
and take jmmediale pogsaikion of such Unit and’remove (or disable
in place} stzch Um! {and any unattached paris} without notice, fiability,
or legat pricess; (v} use Your premigés for storage without I|ab1hiy
{vi) selt orléase any ¢ the Units, whether or nol in our possession, at

:-'pubilc or private salg;with oF without nolice to you, and apply or

tefain the rat proceeds of such disposition in accordance with this
Leas&. (vit) enforce any or'all of the preceding remedies with respect
o any: relah.d colialeral, and apply any deposit or cther cash
coltateral, ‘oiany proceeds of any such .collateral, .at any time lo
reduce any amounis you owe us; (viity demand and fecaver from you
alt Liguidated Damages {as defined below) and all Other Payments
whenever they are due: and (ix) if we financed your obligations under
a warranty agreement such as an Eguipment Proteclion Plan,
Customer Service Agreement, or similar agreement, we may cancel
the agreement on your behalf and receive the refund of the fees that
wa financed but had not received from you as of the date of the Event
of Default. 'As Used herein, "Liquidated Damages’ means the
iquidated damages {all of which, you hereby acknowledge, are
damages to be paid in lieu of future Monthly Rent and expected
Residual Values and are reasonable in light of the anticipated harm
arising by reason of an Event of Default, and are nat a penaty)
described in the first sentence of parts {I) or (i) of Section 14(b)
below, depending upon the recovery and disposition o_f the Um_{s

{b} If an Eveni of Default occurs and;

tna2 fﬁbu):»'( LGy

- Roenka (FREREID

(i) we recover a Umt and dlspuse af :t by a Iease or elect not lo
dispose of the Unit after recovery. you will pay us on demand an
amount equal to the sum of {A) any accrued and unpaid Rent as of
the date we recover the Unit, plus {B) the present value as of such
date of the lolal Monthly Rent for the then remaining Lease Term,
minus (G) either (1) the present value, as of the commengement
date of any substantially similar re-lease of the Unit, of the re-lease
ren! ‘payable 1o us for the period,. commencing on such
commencement date, which is comparable to the then remaining
lLease Term or (2) the present value of the "market rent® for such
Unit {as compuled pursuant 1o Article 2A of the UGG ("Article 2A™))
in the continental United States as of the date on which we have a
reasonable opportunity to’ remarket the Unil for the period,
commencing on such dale, which is comparable io the then
remaining Lease Term, as applicable; provided, however, you
acknowledge that if we are unable afler 2 reasonable efforl to
dispose of the Unit at a reasonable price and pursuant 1o other
reasonable lerms, or the circumstances reasonably indicate that

special, lr*dsrect crconsequemlal damages

12.Insurance ‘fou at your expense, must keep each Unit insured with a
commerclal insurance policy for our benefit. This insurance must
include physical damage insurance that will protect each Unit against
all risks for an amount al feast equal to the then-applicable Casualty
Loss Value. You will also maintain commercial general iiability
insuranice (including product and broad form contractual liabitity)
covering each Unit for al least $1,000,000 combined coverage for
bodily injury and praperty damage per occurrence. All insurance must
be in a form and wilh companies approved by us.- The physical
damage insurance shall specify you as named insured and us as loss
payee, and ihe general liability policy shall specify you as named
insured and us as additional insured. The insurance shali be primary,
without the right of cantribution from any insurance carried by us. You
must promplly notify us of any occurrence that may become the basis
of a claim. You must also provide us with ali requesled pem‘nenl data.
Upon demand, you must promptly deliver to us evidence of insurance
coverage. }
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such an effor! will be unavailing, the "market rent™ in such event witl
be deemed to be $0.00, but in the event that we do eventually
re-lease or otherwise dispose of the Unit, we will apply the net
proceeds of such disposition, to the extent received in good and
indefeasible funds, as a credit or reimbursement, as applicable, in a
manner consistent with the terms of this Lease and the applicable
provisions of Article 2A. Any amounts discounted to present value,
shall be discounted at the rate of three percent (3%) per arnum,
compounded annually;

(i} you fai! to return a Unit in the manner and condition fequrred by
this Lease, or we recover and sell the Unit, you will pay to us on
demand an amount calculated as the Casuaily Loss Vatue of the Unit
(determined as of the next Menthly Rent payment date after the date
of the Evenl of Default), together with all costs and expenses {as
defined below), Jess a credit for any dlsposmon proceeds, if
applicable pursuant io the application provisions in the next
sentence. if we demand the Liquidated Damages under this parl {ii)
and recover and sell the Unit, we will apply any proceeds received in
good and indefeasible funds: firsl, tc pay all costs and expenses not
already paid; second, fo pay us an amount equal 1o any unpaid Rent
due and payable, together with tha Liguidated Damage amounts
specified in this part {ii}, to the extent not previously paid; third, to pay
us any interest accruing on the amounts covered by the preceding
clauses, plus late charges, from and after the date the same
becomes due, through the date of payment; fourth, to pay us an
amount equal to any remammg obhgatlons that you owa us under
this Lease. .

The remedies pravided 1o us are cumulative and in addition to all other
remedies at law or in equity. You wili remain liable for any deficiency
and we will retain any excess after our exercise of these remadies. To
the extent you are entitled to a refund from us, you agree we have the
right to offset any obligation that you have with us or our affilates with
such refund.

16.Return of Unit On expiration of the Lease Term or if we demand

possession of a Unit pursuant to the terms of the Lease, you will, ai
your expense, pramplly deliver the Unil to us propedy protected and in
the condition required by Seclion 7 and the applicable Application
Survey. You will detiver the Unil, at our option, {@}:o. the noarest
Caterpiliar dealer selling equipment of the same type as the Unit or {b)
on beard a carrier named by us and sh:ppmq the Und, freighf catlest, 1o
a destinalion designated by us. I ¥ha"dUnil is nds in the condtion
required by Seclion 7 and the app;rcab[e Application Survey, you mist
pay us, on demand, alf costs and expenses incarréd by us to bring e
Unit into the requrred conditian "You are obhga!ed 1o pay holdover rent
in the amount equat Lo #/30th of tha’ Monthly Rent plus any other costs
and expenses for ear‘h day following the end pf the Lease Term on any
Unit that is nol returned or purchased pursuanl o the lerms of this
Lease RRE: : v .

16.Puschase Op!ton At-the expiratitn of the Lease, If no Evenl of

Defsult has occurred and s conlinting, you may choose to parchase
any tinit for the Option Purchase Price set forih on the front of this
Leasz if this Lease fncludes an Option Purchase Price. If the Option
Purchase Price stazas Fair Market Valug, upon request, we wili inform
you of ihe price, which will be the fair markel value of a Unit as
determined by us. In order to exergise a purchase opiion, you must
send written nolice to us at least sixty (60) days prior io the end of the
Lease Term. Upon receipt of the Option Purchase Price and all other
amounts awing under the Lease, plus any taxes or our other costs and
expenses arising from the sale of the Unil or the delivery of the bill of
sale, we will deliver fo you, upon request, a bill of sale withoul
warranties except that the Unit is_free of all encumbrances of any
person claiming through us. You agree lo purchase the Unit "AS IS,
WHERE 15, WITH ALL FAULTS. Any applicable purchase option
musi be exercised as of the last day of the Lease Term and it is nol
available during any holdover period. :

17.¥our Assurances and Representations Each of us intends that:

(i} this Lease constitistes a irue "lease” and a "finance lease” as such
terms are defined in Article 2A and not a sale or refention of a
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securily interest; (i} you have selected the "Suppiier” {as defined in
Asticle 2A) and have directed us to purchase each Unil {excluding
any Additional Collaterat) from this Suppfier; (i} you were informed,
before your execulion of this Lease and are hereby informed in
writing that you are entitted under Articte 2A to the promises @nd
warranties, including those of any third parly, provided lo us by the
Supplier in ¢connection with or as part of the purchase of the Units,
and that you may communicate directly with the Supplier and receive
an accurate and complete statement of those promises and
warranlias, including any disclaimers and limitations on remedies
refating therelo; and (iv) we are and shall remain the owner of each
Unit (unless scld by us pursuant to any Lease Document), and you
shall nol acquire any right, title or Interest in or to such Unit except
the right to use itin accordance wzth the terms hereof.

You represent and warrant to us that: (a) You will use each Um% for
business purposes only and not for personai, family or household
use. (b} You will provide all financial information and reporting as we
may reasonably require. (¢} All credit, financial and other information
submitted by you or on your behalf to us in connection with this
{ease is and shall be true, correct and complete. (d) You will not
change your name, principat place of business or primiayy residence
and, if you are a business enlity, your state of formalign.or form of
business organization (including by marger . cohsoiidation,
reincarporation or restructure) without prior Writtdn: policeito us. (e)
We may share any of your informafion prowdeé by* You, OF: gal’nered
by us, with any affiliate of ours that hag or may extend. credit 1o you.
{f} You will not assign thig'Lease or any; nghl or obllgalson under it
without our prior wrltten consent.

You agree al your expensa;; ta do an act ang execule
acknowletige, “sutharizg; - defiver, file, register;” and record any
documenzs that’ wa deerit-desirable in Jour reasonabla discretion o
protect otir fitle of Fights in:a Unit and our rights and benefils under
this Leate. You hereby imevocably appoinl s as  your
attorney-indact for tha signfng and filing of such documents and
aulhorsze us to de!egata these fimited powers.

You' wﬂl not remove, disable. or impair any Unit moniforing syslem
such as’ Ca[ﬁ) Product Link, if the Unil is equipped with such syslem.
You agree ko permit Caterpiltar Inc. or its subsidiaries or affiliates,
including us {collectively "Caterpillar") and Caterpillar dealers to
access data concerning the Unit, its condition, and #s operation
transmilled fram the monitoring system. The information may be
used: (1) to administer, implement, and enforce the terms of this
Lease, (2) to recover the Unit if necessary, and (3) fo improve
Caterpiliar's products and services. You agree that information
trangmitted may include, among other things, the serial number, VIN,
focation, and operational and other data, including butl not limited ta
fault codes, emissions data, fuel usage, service meter hours,
software and hardware version numbers, and installed atlachments.

18.Assignment; Counterparts We may assign, sell ar encumber all
or any part of this Lease, the Rent, and the Units with or without
nolice to you. THE RIGHTS OF ANY SUCH ASSIGNEE WILL NOT
BE SUBJECT TO ANY DEFENSE, COUNTERCLAIM OR $ET OFF
WHICH YOU MAY HAVE AGAINST US. If reguested by us, you will
assist us in the assignment of any of aur rights under this Lease. If
requesied by us, you will also sign a nolice of assignment in a form
approved by us. if notified by us, you will make all paymenis due
under this L.ease to the parly designated in the notice without offset
or deduction. in connection with any potential or actual assignment,
you consent to the sharing of your credit file information; including
personal information relating to your principals, with any potential
assignee, Upon any assignment by us of our righls under this Lease,
and except as may olhe’rwise be provideci herein, all references in
this Lease to "Lessor”, "wa", "us”, and "our” will mean the assignee.
This Lease is for the benert of, and is binding upon, your. and our
respeciive successors and assigns. Though multiple counterparts of
this documenl may be signed, only the counlerpart accepled,
acknowledged, and cestified by us on the signatuse page as the
original will constitute original chatiel paper. A pholocopy or facsimile
of this Lease will be ledaily admissible under the "best evidence rule.”
A signed copy of this Lease and any refated document sent
efeclronically wili be treated as an originat document and will be
admissible as evidence thereof, and all signatures thereon will be
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binding as if manual signatures were parson'ally dalivered. You are  20.No Agency; Modification of Lease; Miscellaneous No

hereby notified that we may assign our rights {bul not our dbllgar_ions)
under this Lease and in the Units to CF Exchange, LLC, a qualified
intermediary, as part of a 1031 exchange. o :

19.Effect of Waiver; Entire Agréement; Notices; Applicabie
Law Our defay or omission in exercising any right ar reraedy will aot
impair such right or remady. A delay or omission by us will not be
canstrued as a waiver of any Event of Default. Any walver or consent
by us must be In writing. This Lease and tha Lease Documenls
completely stale our and your rghts and supersedes “all prior
agrearnents with respect lo a Unit. All notices ‘must be ‘in writing,

addressed to the other parly at lhe address stated an the front of this |

Lease or at such other address es may be furnished in writing. This
Lease Is governed by and construed under the laws of the State of
Tennessee, withoul giving effect fo the conflict-of-laws principles, You
consent to the jurisdiclion of any state or fedsral court located ‘within
the State of Tennessee. THE PARTIES WAIVE THE RIGHT TO TRIAL
BY JURY IN ANY ACTION ARISING OUT OF OR RELATED TOD

THIS LEASE, THE OBLIGATIONS, OR THE UNITS.

LESSOR col
Caterplllar Financfal Services Corporation

@dzr, -

Documentation Manager

9/6/2018 | 9:15 AM COT
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- parsan or entity, Including, without limitalion, the supplier or the

manufacturer of the Units, 1s authorized 1o act as our agent regarding
this Lease. No waliver, modification, or change in this Leass will bind
Us unless provided by us n writing. Oral agraements are not binding.
You agree that we may corect patent arrors in this Lease and |he
Lease Documants ‘and fill in blanks including for aexample corracling
or filling In serial numbers, VIN numbers, and dates. Headings in this
Lease arg Inserted for corivenience only. Headings do not affest the
meaning or interpretalion of this Lease. If a provislon of this Lease is
invalid under any faw, It shall be deemed omitted. Any such omission
will - not invalidate the ramaining provislons. To the exténl any
paymeant dua us under this Lease is deemed to be usurious, the
paymeni obligation shall be amended and limited to the maximum
lawful amount, All obfigations under this Lease survive the expiration
ar tarmination of the Leass if necessary to give full effect to the terms
of this Lease. . o . L i

By signing this Leasd. you certify that you have read thia Lease
and all the other Loase Documents, including each Application
Survey. : i - )

LESSEE o
-~ -SUPERIOR SILICA SANDS LL:

fidard. Shaar

Namae: Richard éiﬁea_r_gg S

Title:’, CEQ
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