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MASTER SUB-LEASE AGREEMENT

This Masler Sub-Lease Agroement ("Agreement”) is made this LZday of Fg b_, 2018, belween Shamrack
Transportation Leasing Company, an Arizona carporation having its principal place of business al 3{)00 E.
Camalback Road, Sulle 300, Phoq_nl'x_. Arlzona 85010 ("SUB-LESSOR"), and, United Dairymen of Arizona,
an Arizona cooperative marketing corporatlen ("SUB-LESSEE").

1. SUB-LEASE.

This Agreement sels forth the terms and condilions pursuait to which the SUB-LESSOR shall ease to -SUB-
LESSEE, and SUB-LESSEE shall lease from SUB-LESSOR, varlous items of personal propery (colleclively
the "Equipmont" or Individually an “llem") described in the lisling of equipment allached to hls Sub-Laase
Agreament as Exhiblt A, Eacly piace of Equipment named on the attached Exhibit A Incorporates the terms
and condillons of this Sub-Lease Agreament and shall conslitule a separate, distinct and independent Sub-
Lease and contraclual relationshlp belween SUB-LESSOR and SUB-LESSEE. The lerm "Sub-lLease" shall
rofer lo the individual llemy In Exhibil A and this Sub-Lease Agreement collectively. By execution of this
Agreemenl, the parties agree to the terms and condilions pursuant to which Equipment may be leased f by
SUB-LESSOR fo SUB-LESSEE,

2, THE EQUIPMENT.

SUB-LESSOR, at the express request of SUB-LESSEE, has ordered or shall provide the Equipment
sel forth on Exhibit A,

SUB-LESSEE shall be solely responsible to inspect the Equipment and to accept it pursuant to the
terms of lhis Sub-Lease.

3. TITLE.

(a) Each ltem of Equipment shall remain personal properly, and lille therelo shall remain salgly In
SUB-LESSOR. 8UB LESSEE shall keep the Equipment free from any Jiens, clalins or encumbrances of any
kind whatsoever and shall glve SUB-LESSOR immediate nolice of any allachment on or olher Judicial
pracesses or proceedings affecting the Equipment.

(b) Al feasl ninety (90) days prior to lhe explration of lhis Lease, as idenlified on Exhibit A and in
conjunclion with the expiration dates associaled wilh ach piece of equipment, SUB-LESSOR shall nolify SUB-
LESSEE of the explralion date. Al laasl thirly (30) days prior lo tha expiraflon of this Sub:-Lease, or any
renewal (hereof, SUB-LESSEE shall retumn he Equipment lo SUB-LESSOR. Should SUB-LESSEE wish to
renaw the.Lease Terms, the Parlles wiil negoliale I good faith in a new Lease Agreement. Upon expiration or
lerminalion of this Lease, tho Equipment shall be felurned to SUB-LESSOR, within ten (10) days to SUB-
LESSOR'S offices ‘as Indicated above, al SUB-LESSEE'S sole expense and in the same condition as when
received by SUB-LESSEE, reasonable wear and tear resulting from proper use excepled. All replacement
parts, addilions and accessorles Incorporaled in or affixed to the Equipment upon or aflet (he commencement
of lhis Lease shall become the properly of SUB-LESSOR. ‘

4. TERMS AND CONDITIONS.

Subject to he terms and condilions hereof, SUB-LIESSOR leases lo SUB-LESSEE and 5UB-LESSEE '

absolutely and uncondilional' + agrees to hire and lease from SUB-LESSOR each and evary llem of Equipment
listed In Exhibil A, This Lease Is Irrevocable for its full Inltial Term. If more than ong SUB-LESSEE Is namad
In Ihis Lease, the liability of each shall bo Joinl and several. SUB-LESSOR covenants that so long as SUB-
LESSEE Is not in dofault under this Lease, SUB-LESSOR shall not interfere with SUB-LESSEE'S right lo quiet
possesslon of the Equipment,
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5. INITIAL TERM OF LEASE.

The Initial Term of the Lease for an ltem of Equipment shall commence on the dale of SUB-LESSEE'S
execulion of this Sub-Lease Agreement, The Initial Term of the Lease shall run for the terms slated In the
allached Exhibit A for.each piece of equipmaent,

6. ASSIGNMENT.

(a) Nelther this Lease hor SUB-LESSEE'S rights hereunder shall be assignable In whole or in parl by
SUB-LESSEE withoul SUB-LESSOR'S prior written consent, and {he provisions of this Lease shall bind any
permilled successors and assigns of SUB-LESSEE, Nolwithslanding SUB-LESSOR'S consent, no permilted
assignment shall relleve SUB-LESSEE from any of lts obligations under this Lease.

(b) SUB-LESSOR shall have lhe right to assign lhis Lease or apy parl hereof absolulaly or as
collateral securlly,  Upon recelving nolice of any asslgnment by SUB-LESSOR, SUB-LESSEE shall
acknowledge (he assignmen! and make paymenls as dirgcled, Following any such assignmant; the lerm
"SUB-LESSOR" shall be deemed fo Include or refor to SUB-LESSOR'S assignee, providad Ihal Il lhe
asslgnment Is a collateral assignmenl, lhe assignes shall not be deemed to assume any obligation or duty
imposed upon SUB-LESSOR under {his Lease, and SUB-LESSEE shall look only to SUB-LESSOR for
performance thereof,

(c) If SUB-LESSOR assigns this Lease in whole or in part, assignee's rights, lille and interests shall
nol be subject to any abatement, deferment, reduction, defense, set-off, counterclalm or recoupmenl which
may arise ol of SUB-LESSOR'S acls or omisslons, terminallon of the Lease, or any ather event including, but
nol liited to, defect In (he Equipment, the condition, design, operalion or fithess of usa thereol, or any loss of
deslruclion of obsolescence of the Equipment or any part lhereof, SUB-LESSEE'S loss of use of lhe
Equlpmen, the Interference with such use by any person or enlily, or for any other cause whether similar or
dissimliar to the foregolng. All renls due heraunder shall be payable to lhe assignee by SUB-LESSEE. On
recelpl of nolification of such assignment and subject 1o its righls hersunder, SUB-LESSEE shall become the
pletgeholder of the Equipment for and on behalf of the assignee and will relinquish possession only to the
assignee or pursuant to its written order.

(d) In the avenl of any assignment by SUB-LESSOR and upon request, SUB-LESSEE shall promplly
submit to SUBLESSOR such dotuments as may be reasonably required by the asslgnee (o socure andfor
complele such assignmenl. SUB-LESSEE shall send coples of any nolices which are required hereunder (o e
sent to SUB-LESSOR to the assignee as well as to SUB-LESSOR, and SUB-LESSEE shall not permit lhis
Leasa to be amended or any provision hereof to be waived without prior written consent of the assignee.

(6) SUB-LESSEE is furlher diracled thal In the event of an asslgnment of this Lease by SUB-
LESSOR, or SUB-|.ESSOR'S assignee shall have all SUB-LESSOR'S right and power to compromise, sellle,
extend or olherwise nagoliale the lerms of paymenl under this Lease,

7. DISCLAIMER,

(a) SUB-LESSOR, NOT BEING THE MANUFACTURER OR VENDOR OR MERGHANT OR
SUPPLIER OF THE EQUIPMENT NOR THEIR AGENT, MAKES NO EXPRESS OR IMPLIED WARRANTIES
OR REPRESENTATIONS AS TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE
DESIGN OR CONOITION OF THE EQUIPMENT, ITS MERCHANTABILITY OR ITS FITNESS FOR ANY
PARTICULAR PURPOSE, THEE QUALITY, WORKMANSHIP, PERFORMANCE OR CAPACITY OF THE
EQUIPMENT, THE COMPLIANCE OF THE EQUIPMENT WITH THE REQUIREMENTS OF ANY LAW, RULE,
SPECIFICATION OR CONTRACT PERTAINING THERETO OR ANY GUARANTY OR WARRANTY AGAINST
PATENT OR COPYRIGHT INFRINGEMENT OR LATENT DEFECTS. NO DEFECT OR UNFITNESS OF THE
EQUIPMENT SHALL RELIEVE SUB-LESSEE OF THE OBLIGATION TO PAY RENT OR OF ANY OTHER
OBLIGATION UNDER THIS LEASE, SUB-LESSEE IS TAKING THIS EQUIPMENT "AS-IS" AND AGREES
THAT SUB-LESSOR SHALL NOT BE RESPONSIBLE FOR ANY WARRANTY CLAIM.



() LESSEE ACKNOWLEDGES, REPRESENTS AND WARRANTS THAT IT HAS SELECTED THE
EQUIPMENT BASED ON ITS OWN JUDGMENT AND EXPRESSLY DISCLAIMS ANY RELIANCE UPON
STATEMENTS MADE BY THE SUB-LESSOR,

SUB-LESSOR hereby assigns to SUB-|LESSEE, (o the extent assignable, all express or Impl_ied manufacturers'
and stippllers' warranlies regarding the Equipment. With respecl lo any such warranty rights which are not
assignable, SUB-LESSOR hereby appoints SUB-|.LESSEE as |is agent and atlorney:In-fact for the purpose of
enforcing such warranty rfights at SUB-LESSEE'S expense. SUB-LESSOR'S sole obligation 1o (he SUB-
LESSEE with regard to any warranties, agreements or refiresentations concerning the delivery, qualily or
performance of the Equipment s to permil lhe SUB-LESSEE to assert In Ils own name any warranlies,
agreemenls or representalions regarding the Equipment which may have been made to SUB-LESSOR by a

supplier 6r manufacturer of the Equipment,

8. LOCATION AND USE.

SUB-LESSEE shall keep the Equipment at Its place of business as specllied In Exhibit A and shall nol remove
the Equipment without prior wrilten consent of SUB-LESSOR which shall nol be unreasonably withheld, SUB.
LESSEE covenants not lo allow the use of the Equipment by ofher than employees of SUB-LESSEE unless
SUB-LESSEE'S insurance under paragraph |2 hereof covers such usage. SUB-LESSEE covenanls and

the laws of Ihe jurisdiction In 'which it is localed, and with the provisions of all applicable Insurance policles and
manufaclurers' oparation manuals, and [n compliance with all acls, rules, regulations or orders of any
administralive or governmental body having aulhorlly to regulate the use of oparalion of the Equipment,

9. SUBLEASE.

SUB-LESSEE may not sublease tha Equipment. Any attempted sublease shall be null and void at ils start,
10. REPAIRS,

Allls own expense, SUB-LESSEE shall keep the Equipment in good repair, condition and working order In
compliance with all manufaciurers' maintenance and warranly requirements and to that end shall furnish all
required labor, parts, mechanisms and devices. SUB-LESSOR shall not be obligated to make any repairs or
replacements,

1. RISK OF LOSS.

(8) SUB-LESSEE hereby assumes and shall bear the entire risk of loss, thefl, damage and deslruction of
Equipment, whelher pariial or complets, from any cause whatsoever following delivery of the equipment, No
loss, thelt, damage or destructlon of Equipment shall relieve SUB-LESSEE of the obligation 1o pay rent or any
other obligaticn of Ihis Lease, and except as provided below and (his Lease shall remain In full force and effect.
SUB-LESSEE shall promplly nolify SUB-LESSOR In wrlling of any such loss, fheft, damage or deslruclion of
the Equipment. SUB-LESSOR shall not be liable to SUB-LLESSEE for any loss, damage or expense of any
kind or nalure, caused directly or indiraclly by any ltem of Equipment or by the use, maintenance; repair,
fallure; desliruction or damage of any llam of Equipment.

(b) Inthe event of damage of any kind whatsoever to any ltem of Equipment (unless the sama is damaged
beyond repalr), SUB-LESSEE, al the oplion of the SUB-LESSOR, shall at SUB-LESSEE'S expense () place
the seme in good repalr, condltion and working order, or (i) replace the same with like Equipment of the same

or a later model, and in good repair, condition and working order and provide SUB-LESSOR good and valld tille
thereto,

(¢) Ifthe Equipment, or any llem thereof, Is determined by SUB-LESSOR to be lost, stolen, destroyed or
damaged beyond repair, SUB-|.ESSEE at the oplion of SUB-LESSOR, shall immediately (i) at SUB-LESSEE'S
expense replace the same like Equipment of lhe same or a laler model, in good repair, condition and working
order and provide SUB-LESSOR goad and valid title thereto or (if) pay to SUB-LESSOR an amount equal lo



the unpaid balance of the renl and any other sums then due or past due plus the Slipulated Loss Value
allributable to lhe liem or the Equipment (as set forth on Altachment 1 to the Equipment Schedule) calculated
on the Rent Due Date immediately preceding the dale of the loss. Upon such payment, this Lease shall
lerminate with raspect to the Equipment or Items lhereof so pald for, and SUB-LESSEE thereupon shall
become entllled to those items or the Equipment pald for "as-is-where-is," without recourse or warranly,
‘express or implied, with respect to any maller whatsoever,

(d) To the exlenl of SUB-LESSEE'S expenses actually fncurrod to repair or replace the Equipment or
Items thereof or of SUB-LESSEE'S payment to SUB-LESSOR for (he loss, theft, damage or deslruction of the
Equipment or Items thereof, SUB-LESSEE shall then be enlilled to recelve from SUB-LESSOR any insurance
or recovery received by SUB-LESSOR in conneclion with such loss, thef, damage or destruction, and any
amounts of Insurafice or recovery received by SUB-LESSOR in excess of SUB-LESSEE'S exponses aclually
Incurred or payment lo SUB-LESSOR shall be applled by SUB-LESSOR against rental paymenls under this
lease.

12, INSURANCE.
(a) Atlls sole expense, SUB-LESSEE shall secure and maintain In full force and effect throughout the

lerm of lhe Lease and any exlonslons or renewals thereof, insurance against all risks including bul not limited
to theft, damage or deslruction of the Equipment In an amount equal to the Stipulated Loss Value (as sel forth
on Altachmen! 1), wrillen in the broadest form available on usual commercial terms and with carders
accegtabl.lo SUB-LESSOK, SUB-LESSEE Is required fo carry collision Insurance on molor vehiclas. SUB-
LESSEE shall also malntaln public llabilily Insurance salisfactory to SUB-LESSOR and wilh at least Ihe
minimum limlts set forih on the Schedule. INSURANCE, SUB-LESSEE shall maintaln insurance as provided in
Seclion 14 of the Master Lease Agreoment. The requlred public liabllity policy shall have limils of at least
or each person, [l for each occurrence, and_for claims of properly damage.

(b) SUB-LESSEE shall maintaln a loss payable endorsement on all such policies in favor of SUB-
LESSOR and it successors and assigns and shall afford to SUB-LESSOR and ils successors and assigns
such additional protection as SUB-LESSOR and ils successors and assigns shall reasonably require. All such
insurance policies shall name SUB-LESSOR, ils successors and assigns, as addilional insureds and oxpressly
provide that any obligalions imgosed upon the Insureds (including, without limitatloh, the obligallon to pay
premiums) shall be the obligations solely of SUB-LESSEE and nol the obligations of SUB-LESSOR, its
successors and assigns, Each policy shall expressly provide thal (1) the insurance as lo SUB-LESSOR and its
successors and assigns shall not be invalidated by any act, omission or neglect of SUB-LESSEE, and (2) the
insurance shall be primary without right of conlribution of any ofther insurance carried by or on behalf of SUB-
LESSOR wiith respact to ils interests.

(©) SUB-LESSOR and its successors and assigns shall apply the proceeds of Insurance lo replace or
repair the Equipment or if the proceeds are not sufficient lo complele the repairs or replace the equipment, as
the case may be (unless SUB-LESSEL: provides to SUB-LESSOR in cash all additional funds necessary lo
complele the repairs or replace the equinment within four (4) business days aflter nolice by SUB-LESSOR thal
such proceeds are insyfficienl), or if SUB-LESSEE Is in default hereunder such proceeds shall be applied to
salisfy SUB-LESSEE'S obligations hereunder. If SUB-LESSEE fails to pay when due any Insurance premium
for any policy written hereunder, then SUB-LESSOR may make such premium payment and add the amount
thereof o the next rent payment, and such premium amounts shall become rent.

13. MAINTENANCE & REPAIR

(@) Sub-Lessee at all limes will maintain the Equipment in a condition and manner suggested by the
original manufaclurer as required lo validale any warranty,

(b)  Sub-Lessee will use only original manufacturer's approved replacement parts and components in the
mainlenance and repair of the Equipment.



(©) Sub-Lessee will maintain current maintenance and repair records for the Equipment In a usable
manner and give to Lessor upon return of the Equipment.

(d) Sub-Lessee will at a|| tln"nes mainlain the Equipment in good oporalional condltion and appearance.
Lessae will not maintain the Equipment differently than Sub-Lessee malnlains Equipment of a similar lype thal
it owns.

14, lLE.IUBN_C_QL\lQIIIQNi Upon return of the Equipment to Sub-Lessor:

(@) The Equipment will be in a condition whereby it can be put immediately into service in its original
designated funclion and capacity and will pass a current D.O.T. exam,’

(b) Al lires will have malched original casings and original read design free of cracks, cuts, cups,
gouges of rips, and with a minimum 12/32" useablo lira tread remalning.

(©)  All air and fluld lines will be free of any leaks, cuts and cracks and the conlrols will operate
as deslgned, ;

(d)  The engine must have been maintainad in accordance with manufacturer's recommendalions

including with respeet lo dlesel englnes, overhauling as required. At the time of re-deélivery Ihe engine must
have al least fifly (60%) percenl time remaining before the next overhaul or replacement as recommended by
the ‘engine manufaclurer and published In standard maintenanca manuals. The engine musl operale al a
minimum of 80% of the original manufacturer's raled horsepower alter allowing for driveline losses to delermine
that Ihese speclfications have been meot salisfaclorlly. the engine shall be subjected lo a manifold pressure
test, an oll analysls tesl, a dynamomeler losl, blowby, turbo boost, and exhaust backpressure tests. All lesls
shall be performed by a factory-aulhorlzed service center approved by Lessar,

(e) Clutches, transmisslon and front and rear axles musl be roadworthy and free from defects with no
visible bends, oracks, and leaks, The drivellne must be freo of noise, vibration, and oxcessive free-play in u-
joints. No wheel or pinion seals are to be leaking.

{n Brakes will hold the Equipment as speclfied by original manufaclurer without fading. No heat
discolorallon or warpage on brako cylinders, disks, wheels or pads and brakes will have 60% of new lining
remaining and must pass DOT Inspeclion. '

(9) Radiator and cooling syslem will be free of leaks, punclures or holes and be able to maintain
the\Equipment in nommal operaling lemperature range as specified by {he original manufacturer.

(0 All shocks, springs, air ride suspenslon and colls will be in good operating condition and meet original
manufacturer's specificalions.

() All glass will be free of cracks, chips and intacl and operalional as originally designed.

0 Body damage must not exceed IllMotal per uni, including sheet motal, bumper, grill, fuel, tanks,
fairings, dents, rusl damage and paint will be in good condition, free of excessive damage.

(k) Lessee logos and all applied identification will be removed without damage so as to nol delrac! from
() the overall paint and appearance of the tractor.

(m) The Interior will be in good and clean condition with seals, floor mals and upholstery being free of
cuts,tears, holes, burns, stains or rips. There ill be no offensive odors.



15, REFRIGERATION UNIT (where this.may apply)

(@ Thirly days prior to lermination, Lessee must have a factory authorized Thermo King or Carrler
dealer for Inspection completed, The inspection should Involve all necessary preventative malnlenance
required, based on the number of hours on the unit. Al this time, any and all deficiencies must be corrected,
The lessee must roturn the traller with a Thermo King or Carrier dealer summary of all maintenance work
performed and detall of any corrective action taken to keep the unit in proper working order,

(b) The refrigeralion/compressor system will operate to manufaclurer's original specifications and will be
free of any leaks (ideal and operaling) and will meet then current federal, state and local regulatory compliance
standards. The refrigeralion/compressor system must have been maintained in accordance with manufaclure's
fecommendalions, Including overhauling a's required, Al the lme of return the refrigeration systam musl have a
least filty (50%) percent (ime remainiig before the hex! overhaul or raplacement as recommended by (he
refrigeralion unil manufacturer and published In slandard malntenance manuals. Al lests shall be performed by
a faclory- authorized service center approved by Lessor.

(¢} The engine will operate to manufacturer's original specifications, will meel current smoke

emisslons standards and will be Iree of any fluid leaks., Al the time of rettirn, the enginé must have al least 50%
useful life remaining before the nexl overhail, The engine shall be subjected lo, bul not linited te, manifold
jpressure, ol enalysis, blowby, and exhausl back pressure lesl hat show wear thal does not exceéd lhe
manufaclurer's then current standards of riormal use, Al lesls shall be performed by a factory-aulhorized
service cenler, al Lessee's expense and In accordance with the manufacturer's then recommended
standards and procedures. If the tost Is unsallsfaclory, Lessee will repair the Equipment such that a
sallsfactory testIs achieved,

16. FLOORS.

A floor section musl cover a minimum of four crossmembers. The joints of floor section musl be caulked and all
boards in the floor staggered.

17. DOORS.

maltching the existing door skin. (zuts or scrapes puncturing the outer aluminum skin must be sealed or
palched. Salf-sealing pull lype rivets are allowed. Seclioned door seal is not allowed; all damaged seal musl be
replaced. No door sections are allowed on refrigerated vans,

18. TITLING & REGISTRATION,

SUB-LESSEE shall, at Its own expense, litle, license and register each plece of Equlpment wilh the laws of any
Jurisdiction where the Vehicle may be operatad and In such a manner as shall protec! the ownership of SUB-
LESSOR, SUB-LESSEE will, al lls own expense; obay the Instructions of SUB-LESSOR as fo the parficular
parly in whose name a particular Equipmenl shall be (ltled, licensed and registered. SUB-LESSEE shall notify
SUB-LESSOR: of any re-Illling or re-regislraflon of an Equipment in a state other than that where such
Equipment was Inillally tilled or registerdd. If required by law or requesled by SUB-LESSOR, SUB-LESSEE
shall promplly delivery the Equipment to the nearas| appropriate governmental agency for such Inspeclion as
may be required aor requesled. In the avent Ihis Sub-Lease Agreement is adjudged or determined nol lo be a
sub-lease, then SUB-LESSOR's retention of Title to the Equipment shall be construed to be and SUB-LESSEE
does hereby’ gran| (o SUB-LESSOR, a securlly Interest in the Equlpment, SUB-LESSEE hereby authorized
SUB-LESSOR to insert the Equipment Identification Number provided by any equipment dealer for Equipman
supplied by-thal dealer In such documents as may be appropriate to secure SUB-LESSOR's interesls. SUB-
LESSEE agrees 1o complete Attachment 2 for each plece of Equipment verifying the obligation to lille and
register Ihe Equipment.



19. INSPECTION.

For lhe purpose of inspecting the Equipment, SUB-LESSOR may enter, at all reasonable business hours and
with sufficient prior notice, upon any bullding or place where the Equipment Is located.

20. EVENTS OF DEFAULT AND SUB-LESSOR'S REMEDIES.

Each of the following events shall constitute an event of default ("Event of Default") hereunder: (i)

SUB-LESSEE falls to pay any rent or dther amount due hereunder within ten (10) days afler receipt of wrillen
nollice that SUB-LESSEE has falled lo pay the same when due and payable; (i) SUB-LESSEE fails to
perform any olher abligalion or observe any condition of this Lease required lo be performed or observed by
SUB-LESSEE within thirly (30) days after receipt of wrilten notice of such breach; (i) any representation,
warranly or statement made Ih writing lo SUB-LESSOR In connection with the transaction contemplated under
this Lease shall have been false In any malertal respect when made; (iv) SUB-LESSEE atlempls lo remove,
sell, transfer, encumber, part with possession of, assign or sublet any Item:; (v) SUB-LESSEE ceases doing
business as a going concern; (vl) SUB-LESSEE applies for or consents to the appointment of a receiver,
trustee, assignee, custodian or liquidator of its business or any substantial part of its property; (vi) SUB-
LESSEE makes a general assignment for the benefil of credilors; (viil) SUB-LESSEE fails wilhin sixly (60)
days to lift any execution, gamishmant or altachment of such consequence as will impair its abilily to carry on
its operallons under this Lease; (ix) SUB-LESSEE commences (as the debtor) a case in bankruptey (including
a pelition for reorganization or arrangement) under the United States Bankruptcy Code or a proceeding under
any stale or federal insolvency law; (x) a case in bankruptcy or any other proceeding (including a petition for
reorganization or arrangement) under the Uniled Stales Bankrupicy Code or any case or proceeding under any
olher Insolvency law shall be commenced against SUB-LESSEE (as itie debtor) involuntarily or a decree or
order for relief againsl SUB-LESSEE (as lhe deblor) shall be entered in any court of cempetent jurisdiclion, and
stich case, pracesding or decree or order Is not dismissed within sixly (60) days after such commencement or
entry, or SUB-LESSEE shall consent to or admil the material allegations against it in any such case or
proceeding; or (xi) a frustee, assignee, receiver, custodian or agent (however named) Is appointed or
authorized to take charge of any substantial part of SUB-LESSEE'S property.

Upon the oceurrence of any Event of Default, SUB-LESSOR may declare the SUB-LESSEE in default, In the
case of an Event of Defaull, SUB-LESSOR or Its agents shall have the right, at their option, to exercise any or
all of the rights and remedies avallable to a secured parly under the Uniform Commercial Code and, in addition,
lo do any or all of the following: (i) lo declare immediately due and payable without notice or demand lo SUB-
LESSEE an amount equal to lhe unpaid balance of rent and any other sums then due plus the Stipulated Loss
Value of the Equipment (as set forth on Attachment 1). calculaled on the Rent Due Date immediately preceding
the date of the Event of Default; (i) to sue for and recover from SUB-LESSEE an amount equal to the unpaid
balance of rent and any other sums then due plus the Stipulated Loss Value calculatled as specified In
subparagraph (i) above; and/or (ili) to lake possesslon of any or all [tems of Equipment without demand or
notice wherever the same may be located without any court order or other process of law. Upon taking
possession of any or all Items of Equipment, SUB-LESSOR at its oplion may (A) lease repossessed Equipment
or any part thereof to any third party on such terms and conditions as SUB-LESSOR may determine, or (B) sell
the Equipment or any parl thereof at public auction or at private sale. In the event SUB-LESSOR re-lets the
repossessed Equipment, lhen SUB-LESSOR shall aredit against the sum specified in subparagraph (i} above
the present value of the aggregate of the rent lo be received from the re-lease during lhe remaining lerm of this
Lease (discounted af the rate of six (6) percent per annum), less expenses incurred in connection with such
disposilion. In the event SUB-LESSOR sells the repossessed Equipment, then SUB-LESSOR shall credit all
amounts received from the sale, less expenses incurred In connection therewith, againsi the sum specified In
subparagraph (il above. SUB-LESSEE hereby agrees to peaceably deliver the Equipment to SUB-LESSOR
upon demand after ap Event of Defalll Is declared by SUB-LESSOR; SUB-LESSEE waives any and all
damages occasloned by such laking of possession. Any such taking of possession shall not conslilute a
termination of this Lease and shall nol relleve SUB-LESSEE of its original obligation hereunder unless SUB-
LESSOR expressly so notifies SUB-LESSEE in writing,

In the event that either party lakes any action to enforce the provisions of this Lease, the Prevailing party shall



be entitled to reimbursement for all costs and reasonable attorneys' fees incurred in connection with such
action,

21, INDEMNIFICATION,

SUB:LESSEE shall Indémnily and save SUB-LESSOR, its officers, employees, agents, successors and
assigns, harmless from any and all claims, losses, damages, llabililies, demands, aclions, proceadings, cosls
and expenses (including allornays' fees, and cosls of itigallon ancllor selllement) arlsing out of his Lease, or
‘lhe transaclions contemplated In this Lease or the Equipiment Ineluding without limitation, its manufaclure,
seletllon, purchase, delivery, possession, use, oparallon, malntenance, leasing and relurn, and Including the
acls of SUB-LESSEE In falling to maintain the Equipment in good repair.

22, SUB-LESSEER REPRESENTATIONS.

SUB-LESSEE reprasents, warranls and agrags thal: (I) SUB-LESSEE will not claim that it is the owner of the
Equipment or that Ihe |f Is otherwlse entitled (o all or any of the Tax Benelfils associated with this Sub-Lease
Agreéemenl; (i) ‘the Equipmsnt ‘will nol require any improvemenls, modifications or addilions (olher than
anclllary or Incldental items of removable ‘equipment) in order lo be rendered complele for Ils Intended use by

SUB-LESSEE; (lii) the Equipment will not censliiule “limited use proparty” wilh the meaning of Rev, Prog. 2001-
28,

23. COUNTERPARTS.

Wilh respect to sach Lease, each Equipmen| Schedule shall be manually exeouled and each counlerpar
Ihereof shall be serially numbered. To the exlent thal an Equipment Schedula may constitute challel paper (as
defined fin the Uniform Gommercial Code), no securily Interest imay be crealed hrough the possession of any
counterparl of tha Equipment Schedule olher than the numbered counterparl slated thereon.

24. MISCELLANEOUS.

All notices relaling hereto shall be mailed to SUB-LESSOR or SUB-LESSEE at its respeclive address shown
above or at any later address last known to the sendar.

If SUB-LESSOR supplies SUB-LESSEE wlth labels, SUB-LESSEE shall label any and all llems of Equipment
and shall keep Ihe same affixed in a prominent place. Labels shall bear the legend “"Property of Shamrock
Transporlation Leasing Company, SUB-LESSORY",

25. GOVERNING LAW.

This agreement. shall be deemed (o have been made in Maricopa County, Arizona, regardless of the order In
which it Is execuled. This Lease shall be inlerpreled -and the rights and liabilities of the parties shall be
determined in accordance with the laws of the Statw of Arizona,

26. LITIGATION.

e ARRAAAY

SUB-LESSOR and SUB-LESSEE agree that any aclion or sull In conrieclion with this Lease shall be broughl
only In a court-of record in Marlcopa Counly of the State of Arizona, lhe parlies hereby consenling lo [he
Jurlsdiclion of each thereof, and service of process may be made on the other parly by serving the slatutory
agent of the Party. SUB-LESSOR heraby designates SUB-LESSEE al its address sal forlh above as agenl for
the purpose of aceepling service of any process wilhin (he Slale of Arizons and, as agenl, SUB-LESSEER
agrees to forward by cerlified mail any process served upon It to SUB-LESSOR al Ils address sel forth above,

27, SEVERABILITY.

If any provision or remedy set forth or provided in this Lease shall be invalid under any applicable law, such



provision or remady shall be Inapplicable and deemed omitted, bul the remalning provisions, including the
remaining remedies, shall be giyen effect in accordance with the manifesl inlent hereof.

28. ENTIRE AGREEMENT; WAIVER.

This Lease conslilutes the entire agreemenl helween the parties, No supplier or agent Is authorized to bind
SUB-LESSOR or to walva or modify any term of this Lease. No waiver by SUB-LESSOR of any provision shall
constitule a walver of any olher matter, SUB-LESSOR'S failure at any time to require strict performance by
SUB-LESSEE of any of lhe provislons hereof shall not walve or diminish SUB-LESSOR'S right thereafter to
demand strict compliance therewith or wilh any other proviston. Waiver of any defaull shall not waive any other
defaull, SUB-LESSOR'S rights hereunder are cumulative and nhol alternalive.

20. POWER OF.ATTORNEY.,

SUB-LESSEE hereby irrevocably appoinls SUB-LESSOR as its lawful atlorney and agent to execule flnan_cll'xg
statements on Its behalf, and hereby furiher aulhorizes SUB-LESSOR to file on ils behalf, at SUB-LESSEE'S
expense, such financing stalements in any appropriate public office for purposes of effectuating the terms of
this Lease.

30. FURTHER ASSURANCES.

SUB-LESSEE shall execule and deliver to SUB-LESSOR such documents (including UCC financing
slalements and landlord or mortgagee consents or disclaimers) as SUB-LESSOR shall deem necessary or
deslrable for purposes of evidencing, protecling or recording the rights and Interests of SUB-LESSOR In the
Equipment or this Lease and In furlherance of the perlorimance of the terms and conditions of this Lease, All
reasonable expenses (Including UCGC search and filing fees) related Iherelo shall be paid by SUB-LESSEE.

IN WITNESS WHEREOF, the parties have caused this Agreement {o be duly executed as of the date firsl
above written,

SUB-LESSOR: SUB-LESSEE:

Shamrock Transportation Leasing Company United Dairymen of Arizona

BY: W BY: Uwitsd Q,;,:,M,, o F Aaup / Keidw rewedberd

NAME: W. Kent MeClelland NAME! ' 7
TITLE: _President & CEO e C Fgo
DATE: O‘j J)’/l; A’ DATE:. 2= 23— 18




ATTACHMENT 1
STIPULATED LOSS VALUES
UNDER
EQUIPMENT SCHEDULE NO, 1 DATED
BETWEEN
UNITED DAIRYMEN of ARIZONA AND SHAMROCK TRANSPORTATION LEASING COMPANY

STIPULATED LOSS VALUE: The Stipulated Loss Valua of the Equipment or any Item thereof shall be an amount

equal lo the Cost of the Equipment or Item multiplied by the applicable percentage corresponding lo the payment

number as shown holow, plus any previously unpaid Renl or olher sums due on or before the dalo of payment to
e, < ("Termination Payment Dale").

(The Percenlage Loss Value next to the corresponding Payment No. does not include the monthly rental for that
perlod). See allached spreadsheets.

SEE ATTACHED STIPULATED LOSS VALUES
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ATTACHMENT 2
TITLING EQUIPMENT AGREEMENT AND ACKNOWLEDGEMENT

The Equipment must be titled as follows:

Qwner Name & Address:

Banc of America Leasing & Capital, LL.C
2059'Norihlake Parkway, 3 North
Tucker, GA 30084

PLEASE NOTE: The legal name of the Customer must be used on all title applications or
tdocumbentation submitted to the State for titling purposes. AS AN EXCEPTION, Ihe tille may
include the dolng business as ("DBA") or (rade name. If the DBA or trade hame Is 1o ba listed on he
cerlificals. of tille, the legal name must appear first followed by the DBA name or trade name (l.e. John
Doe dba John Dee's Trucking).

Check the appropriate box below:
EISUB-LESSEE will personally submit title work to the state for processing:
[: Tilling agency or other third party will submit the title work to the state for processing

Parly Responsible for Titling: United Dairymen of Arizona.

Collaet Information for Titling Parly:

Name

Street

City State Zip
Phone;

Fax

Email Address

By signing below, | agree (1) o title the Equlpment as sel forth abave; (2) that even If not personally
submilling the fitle work to the slale, | am responsible for ensuring thal the Tilling Parly designated
above will apply for title(s) Immadiately upon disbursement of funds; (3) | have conlirmed that the
currenl party holding the original lille(s) or Cerllficate(s) of Origin for tha titled equipment referenced
above will deliver them lo my designaled Tilling Parly immedlately upon funding; and (4) Tilling Parly
agrees lo send a copy oflhe processed tille application receipt as endorsed by lhe applicable State to
the address set forlh below within thirly business days of Tilling and Reglstration:

Banc of Amerlca Leasing & Capital, LL.C
2059 Norlhlake Rarkway, 3 North
Tucker, GA 30084

SUB-LESSEE: UNITED DAIRYMEN OF ARIZONA

et

Signature U

Keith Wwrd, ol C.F

Print Name & Title ©
2 ~AL- )Y

Dale

1B |



Bank of America
//7)

Bane of Americn Lensing & Capital, LLC Suhlenslna Consent and Amcudment

This Subleasing Consent and Amendment (this "Amendment") modifics and amends the terms of that certain Masler Lease Agreement No, 36331,
‘but only to the cxtent the samie relntes 1o Schedule No. 085 thereto, dated as of July 11, 2014 (collectively, (he "Agreement"), l?y and between
s ck T ion Lensing. Company, ("Customer”) and Banc of America Leasing & Capital, LLC ("BALC"). All capitalized terms used
herein and not defined heroin shall have the meanings set forth or referred o them in the Agreement. This Amendment shall be deemed a “Related
Agreoment” as defined in the Agreement, and Is subject to all of the lerms and provisions applicable to Relaled Agreements pl’()\fldcd'l-n the
Agreement. Except as specifically set forth herein, all of the terms und conditions of the Agreement shall remain in full force and cffect, To the

cxtent thal the provisions of this Amendment conflict with any provisions contained in the Agreement, the provisions of this Amendment shall
control,

Custorer desires (0 leasc, sublease, rent or otherwise permit use of any item of Equipment in accordance wilh the lerms and provisions hiereof to one
or more of the following persons or entities, or (o such other persons or enlitics as thay hereafter be approved in writing by BALC (exch, a

“Sublessee”): : :
s o witad ng;yugg Q£ Ar12oA A&

Customer and BALC hercby agree as follows:

1. Any provision ol lhe Agreement (o the contrary nutwithstanding, Customer may leuse, sublease, rent ur otherwise permit use of each item
of Equipment in the regular couse of ifs business to a Sublessee in accordance with all of the terms and provisions hercof, Customer shall not enter
into any writlen agreemenls with a Siblessee concerning the loase, sublease, rental or use of the Lquipment (individually and collectively referred to
hercinafler as a “Lense Agreement”) which includes a purchnse oplion or provides for a term of use in excess of any lense or financing lerm under the
Agrecmient, or which is not a true lease or otherwise constitules a lease fnlended as securily or s lease which crentes a sceurity Interest under the
Uniform Commercial Code. Bach Lease Agreement, and the rights of any Sublessee in and to the Equipment (hereundor, shall be subject and
subordinate to all of the rights; title und interests of BALC under (he Agreement. Upon the request of BALC, Customer shall obtain Sublessee's
wrilten acknowledgement and agreement (pursuant to the terms of any Lease Aprceniont or a separale acknowledgment or apreement or othenwise) lo
the terms and provisions of the Sublessee Acknowiedgenient appearing al the end of this Amendment. No Lease Agreement shall reliove Customer
ftom any of its obligations owing to BALC under the Agreemenl.

2. o further secure the payment and performance of all of Customer's Obligations (as defined in the Agreement), Customer hercby assigns
and granls lo BALC n continuing sccurily interes! in the Loase Agreemenl related (o the cquipment (hat is made part of the Sublease nnd all proceeds
thereof, including proceeds in the form of goods, , and all books and records regarding the foregoing, all of which shall coustitute additional
“Collnteral” as defined in and subject to the terms and provisions of the Agreement. In furlhetance thereof, Customer agrees, upon request of BALC,
to deliver originuls of each SubLease Agrecnient to BALC so that BALC shall be assured of perfection of ils seeurily interest thercin by possession of
all chaltel paper forming 4 part of the Sublease Agreement, and o do, mike, execute and deliver all such additional and further acls, assurances and
instruments as BALC may reqaire in order (o vesl in and nssure to BALC ils rights in each Lease Agreement. Tiach Lease Agrécment and the
Equipment is and shall be free and clear of all liens and encumbrances of any kind other than those provided herein and in the Agreement. Customer
assigns anly its rights and not its obligations under any Lease Apreement to BALC hereunder. Customer shall continue to be obligated o perform all
of the contenctual duties imposed on it set forth in any Lease Agreement,

3. tshall be an udditional Event of Default under (he Agreement if Customer fails to perform any of ils dutics or abligalions in conneclion
with iny Lease Agreement, which fallure continues for more than 10 days. Upon Customer's failure to pay or perform any of ils Obligalions owing
1o BALC, or the accurrence of an Event of Default under (he Agreement, BALC: (a) may exercise all of the rights and remedies set forth in the
Agreement; (b) shall have the right to notify any Suticssee under any Lease Agreement lo make payments directly 1o BALC, and shall have full
authority to sell, assiga, suc for, colleel or compromise payment of all or any part of the Collateral in the name of Cuslomer or ir‘\ ils own narie, or (o
make any other disposition of Collateral, ar any patt thereof,; and (c) shall have, in addition to any other rights and remedics contained in this
Aniendment, the Agreement, , all of the rights and remedics of a secured party under the Uniform Commercial Code and any applicable laws, all of
which shall be ’(I;yl comulaiive ind not alternative and are not exclusive of any other remedics provided by law.

Dated us of: //J ,2018

Banc of Aterica

-

gnsing & Capital, LI.C

Customer: Shameock “Uransportation | ensing Company

By:

_—Juli Da._c,.MgFﬁadden Name: W. Kent McClelland
Tile: Vice President Title:  President & CEO

Sublease Amendment (Short) 4.1.06 1



SUBLESSEE ACKNOWLEDGMENT

By ils exceution of the foregoing Amendment, cach Sublissee acknowledges and agrees to the terms and provisions of the Agreement as amended
horeby, and further ncknowlcdges and ngrecs that: (3) the Bqgnipment shall be used and operated by the Sublessee in accordance with the terms of the
Agreement; (if) Sublessee shall not enter into any Lease Agreement which includes n purchase option or provides for & lerm of use in excess of the
any lease or financing term under the Agecoment, or which [s not a tru¢ lease or otlienwisc canstitutes « lease intended as securily or n'lcmsc which
creates a sceurity interest under the UCC; (jii) Sublessce shall perform all of its obligations under any Lease Agrecment in accordance with the lerms
and provisions of this Amendment; (iv) the rights of each Sublessee in and 10 the Nquipment shall be Subject and subordinale 1o the righls of BALC
under the Agreement as pravided herein, and Sublessce shall not asscrt or claim any right, title or interest ns the owner or holder of legal or equitable
litle to any Bquipmient; (v) Sublessce shall make payments undcr any Lease Agceement directly to BALC following receipl of writlen notice from
BALC of the occurrence of an Event of Defaull under the Agreement; and (vi) any Lease Agreement and all of Sublessec’s rights in and (o ihe use
and possession of the Rquipn.ent shall terminate, at the oplion of BALC, upon the expiration or carlier termination of the Agreement, by reuson of

the oceurrence of an Byent of Default under the Agrecment or otherwise, and Sublessee shall thereupon return (he Bquipment 1o BALC in
accordance with all of the terms and provisions of the Apreement.

Sublessce: (ZMH'{J (2“ p) ,’M‘M 4 'F'V_Ql_ggg A Sublessee:
ny By:

Name: __Kp: f‘l\ | AN ]-’4‘6 "‘/
c iz €

Title:

Name:
Title:

Sublcasc Amendment (Short) 4.1.06 2



BankofAmerica

=

Banc of America Lensing & Capital, LLC Subleasing Consent and Amendment

This Subleasing Consent and Amendment:(this "Amendment”) modifics and amends the terms of that certain Masler Lease Agreement No. 36331,
bul only (o the extent the same relates Lo Schedule No, 089 thereto, dated as of October 27, 2014 (collectively, the "Agreement”), !Jy and between
Shamrock Transportatjon Leasing Company (“Customer™) and Banc of America Leasing & Capital, LLC ("BALC"). Al capitalized terms uscd
hesein and not defingd herein shall huve the meanings sot forth or referred to them in the Ageeement, ‘This Amendment shall be deemed “Rf:lalcd
Agreement” us defined in the Agreement, and is subject to all of the termis and provisions applicable to Relaled Agreements pmvldcd'm the
Agreement. Except as specifically sol forth herein, all of the terms and conditions of the Agreement shall remain in full force and effecl. ‘To the

extent that the provisions of this Amendment conflict wilh any provisions contained in the Agreement, the provisions of this Amendment shali
control.

Customer desires to lease, sublease, ront or otherwise permil use of any item of Equipment in accordance wilh the terms and provisions hereof lo onc
or more of the following persons or entitics, or to such other persons or enlities us may hereafter be approved in wriling by BALC (cach, a
“Sublessec"):

’ Uwited Dm'g_ym” SR Yartronw

L]

Customer and BALC hercby agree as follows:

L Any provision of the Agreement to Lhe contrary notwithstanding, Customer may lease, sublease, rent or otherwise permit use of each item
of Ilquipment in the regular course of ifs business fo a Sublessee in accordance with all of the terms and provisions hereof, Customer shall not enter
into any svritten agreements with a Sublessee concerning the lease, sublease, rental or use of the Equipment (individually and collectively referred to
hereinafier as a "Lease Agreement”) which includes n purchase option or provides for a term of use in excess of any leasc or financing term under the
Agreement, or which is not o true Jease or otherwise constitules n lense intended as sceurily or a lease which creutes a sceurity intérest under the
Uniform Cammigreial Code. Yiach Lease Agreement, and the fights of uny Sublessee in and to (he Equipment thercunder, shall be subject and
subordinate to all of the rights, (itle and inlerests of BALC undor the Agreement. Upon the request of BALC, Customer shall obtain Sublessee's
written acknowledgement and agreement (pursuant (o the (erms of any Lease Agreement or a separale acknowledgment or agreement or ofherwise) to
the terms and provisions of the Sublessce Acknowledgement appearing al the end of fhis Amendment. No Lease Agreement shall relicve Customer
from any of its obligations owing to BALC under the Agreement,

2. To furlher sccure the payment and performance of all of Customer's Obligations (s defined in the Agreement), Customer hiereby nssigns
and grants (o BALC a continuing security interest in the Lease Agrecment related (o the equipment tat s nade part of the Sublease and ull procecds
(hereof, inchuding proceeds in the form of goods, , and all books and tecords regarding the forcgoing, all of which shall constitule addition
“Collnteral” as defined in and subject to the terms and provisions of the Agreement. In furtherance thereof, Cuslomer agrees, upon request of BALC,
10 deliver originals of each Sublease Agreement 16 BALC so (hat BALC shall be assured of perfection of its securily interes! therein by poassession of
all chattel paper forming a part of the Sublease Agreement, and to do, make, cxccute and deliver all such additional and furlher acls, assurances and
instruments as BALC may require in order 1o vest in and assute lo BALC ils rights in cach Lease Agreement. Ench lLease Agreement and Lhe
Equipment is and shall be free and clear of all licns and encumbranees of any kind other than those provided herein and in the Agreement. Customer
assigns only its rights and not its obligations under any Lease Agreement lo BALC hercunder. Customer shall continue to be obligated to perform all
of the contractual dutics imposcd on it sel forth in any Lease Agreement.

& Iushall be an additlonal Bvent of Default under the Ageeement if Customer fails lo perform any of its duties or abligations in conneclion
with any Lease Agreement, which failure continues for more (han 10 days. Upon Customer’s failurc lo pay or porform any of ils Obligutions owing
to BALGC, or the occurrence of an Bvent of Default under the Agreement, BALC: (n) may exereise all of the rights and remedies set forth in the
Agreemient; (b) shall have the right to notify uiy Sublessea under any Lease Agreement 10 make payments directly to BALC, and shall have full
authorily 1o'scl), assign, sue for, callect or campromise payment of all or aay purl af the Callateral in the name of Cuslomer or in its own nasme, or to
make any other disposition of Collateral, or any part thereof,; and () shall have, In addition (o any other rights and remedies contiined in this
Amendment, the Agrcement, , all of the righls and remedies of a sceured party under the Unitorm Commercial Code and any applicable laws, all of
which shall be deomed cumulative and not alternative and ace nol exclusive of any other remedies provided by law.

Daled as of;

, 2018

Banc of Anidvles-JLenging & Capital, LLC Customer: Shamrock Transportation Leaging Company

By: A S
dd Name: W, Kent McClellond
Vlce PrQSIdent Title: President & CEO

Sublease Amendment (Short) 4.,1.06 1



SUBLESSEE ACKNOWLEDGMENT

By its exccution of the foregoing Amendment, each Sublessec acknowledges and agrees lo the terms and provisions of [he Agrcement as amended
hereby, and further acknowledges and agrees that: (i) the Equipment shall be used and operaled by the Sublessee in accordinee with the terms of the
Agieement; (if) Sublessee shall not enter into any Lease Agreement which includes n purchase option or provides for a term of vse in excess of !he
any lease or financing term under the Agrecment, or wivich is not o true lease or otherwise constitutes # lease intended as seenrily or a lease which
creates a securily inlerest under the UCG; (i1i) Sublessee shall peeform all of ils obligations under uny Lease Agreement in RL\.‘()[('IIIIEU.WI('\ the lerms
and provisions of (his Amendment; (iv) the rights of each Sublessee in and to the Equipment shall be subject and subordinate to the rights of B/\l.C
under the Agrecment as provided herein, and Sublessce shall not assert or claim ay right, title or inlerest as the owaer or holder of lepal or t'qm(pblu
title to any Equipment; (v) Sublessee shall make payments under any Leaso Agreement directly to BALC following receipt of written notice from
BALC of the ocearcence of an Bvent of Default under the Agreenten; and (v1) nny Leass Agreement and all of Sublessee's rights in and (o the use
and possession of the Equipment shall terminate, al the oplion of BALC, upon the cxpiration or earlicr termination of the Agreemenl, by reason of

the aceurience of an Lvent of Default under the Agreement or olhorwise, and Sublessee shall therenpon teturn the Baquipmenl lo BALC in
accordance with all of the terms and provisions of the Agreement,

Sublessce: Um*a.l DM'I»! | CP‘ ﬂ!lkc(ﬂ. Sublessee:

ny  ——— y:
Name: !‘< e ”\ V\’l leV !. Cd’ Name:

Title: (3] v Tille:

Sublease Amendment (Short) 4.106 2
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Banc of Ameriea Leasing & Capital, LLC Subleasing Consent and Amendment

This Subleasing Consenl and Amendment (this "Amendment") modifics and amends the terms of that certain Masler Lease Agreement No, 36331,
but only to the extent (he same relates to Schedule No, 112 therelo, dated as of Qctober 30, 2015 (collectively, the "Agreement”), by and between
shameack Transportalion Leasing Company (“Customer™) and Banc of America Leasing & Capital, LLC ("BALC"). All capitalized terms used
herein and not defined hercin shall have the meanings set forth or referred Lo them in the Agreement. This Amendment shall be deemed a “Reluted
Agreement” as defined in the Agreement, and is subject to all of the terms and provisions applicable (o Related Agreements provided in the
Agreement. Excepl as specifically set forth hercin, all of the terms and conditions of the Agreement shall remnin in full force and cffect. To the

extent that the provisions of this Amendment conflict with any provisions contained in the Agreement, the provisions of this Amendment shall
control,

Cuslomer desires to lcase, sublease, rent or ollicrwise permit use of any item of Equipment in accordance with the terms and provisions hereof to onc
or more of the following persons or entitics, or to such other persons or enlitics as may hereafter be approved in writing by BALC (each, a

“Sublussce"): . . .
o uwitad Danymes o L Meizow 4

Cuslomer and BALC hereby agree ns follows:

L. Any pravision of the Agreement to the contrary nolwithslanding, Customer may lease, sublease, rent or otherwise permit use of each item
of lquipment in Ihe regular course of its business (o a Sublessee in accordance with all of the terms and provisions hereof. Customer shall not enter
into any writicn agreements wilh a Sublessee concerning the Jease, sublease, renlal or use of the Equipment (individually and colleclively referred to
hercinafter as a "Lense Agrecment") which includes a purchase option or pravides for a lerm of use in excess of any lease or financing term under the
Agreement, or which is not a true lease or otherwise constilutes a lease intended as securily or a lease which creales a sccurity interest under the
Uniform Comniercial Code, Hach Lease Agreement, and the rights ol any Sublessee in and to the Equipment thercunder, shall be subject and
subordinate lo all of the rights, title and interests of BALC under the Agreement. Upon the request of BALC, Gustomer shall obtain Sublessee’s
wrilten acknowledgement nnd agreement (pursuant to the terms of uny Leasc Agrcement or a separale acknowledgment or agreement or otherwise) lo

the teems and provisions of the Sublessee Acknowledgement appearing al (he ead of this Amendment, No Lease Agreement shall relicve Customer
from any of its abligations owing 10 BALC under the Agreement.

2. To further secure (he puyment and performance of all of Customer's Qbligations (as defined in the Agreement), Customer hercby assigns
anc grants to BALC a conlinuing security interest in the Lease Agreement refated (o (he equipment that is made part of the Sublease and all proceeds
thercof, including proceeds in the form of goads, , and all books and records regarding the foregoing, all of which shall constitute additional
“Collateral” as defined in and subjcct lo the terms and provisions of the Agreement, In furtherance thercof, Customer agrees, upon request of BALC,
to deliver originals of cach SubLease Agreement to BALC so that BALC shall be assured of perfection of its securily inforest thercin by possession of
all chaltel paper forming 4 part of the Sublease Agreement, and to do, make, exccute and defiver all such additional and further acts, assurances and
insteuments as BALC may require in order to vest in and assure to BALC its rights in cach Lease Agrcement. Each Lease Agreement wnd (he
Equipment is and shall be ftee and clear of all licns and encumbrances of any kind other than those provided herein and in the Agreement, Customer

assigns only ils rights and not its obligations under any Lease Agreement to BALC hereunder. Customer shall continuc to be obligated o perform all
of the contractual dutics imposed on it set forth in any Lease Agrecment,

3. Wshall be an additional Fivent of Default under the Agreament if Customer fails to peeform any of its dutics or obligations in conneclion
with any I.ease Agreement, which failure continues for more than 10 days. Upon Customer's failure lo pay or perform any of its Obligations owing
1o BALC, or the occurrence of an Event of Default under the Agrecment, BALC: (a) may excreise all of the rights and remedics set forth in the
Agreement; (b) shall have the right to notify uny Sublessee under any Lease Agreement to make payments dircelly to BALC, and shall have full
authority to sell, assign, sue for, collect or compromise payment of all or any purt of the Collateral in the name of Customer or in ils own name, or 1o
make any other disposition of Collateral, or any parl thereof,; and (c) shall have, in addition (o any other rights and remedies contained in this
Amendment, the Agreement, , all of the rights and remedies of a secured party under the Uniform Commercial Code and any applicable lows, all of
which shall be deemed cumulntive and not alternative and are nol exclusive of any other remedics provided by law.

Dated as of; —'76//44’% , 2018
Banc of Amé‘

Leasing & Capltal, LLC

Custonier: Shampock Transportation Leysing Compiny

By: . Dy:
Ny J_U”a a G' MCFadd Name: W, Kent MeClelland
Title: V'ce Pres'dent Title:  President & CEOQ

Sublease Amendment (Short) 4.1.06 1



. SUBLESSEE ACKNOWLEDGMENT

By its execution of the foregoing Amendment, each Sublessce ackaowledges and agrees 1o the terms and provisions of the Agreement as amended
hereby, wnd furthur scknowledges and ngrees that: (i) the Equipment shall be used and operated by he Sublessee in aceordance with the tlerms of the
Agreoment; (i) Sublessee shall not enter into any Lease Agreement which includes a purchase oplion or provides for a term of use in excess of the
any lease or financing term under the Ageeement, os which is not a true lease or otherwisc constitules a lease intended as sccurity or a lease which
arenles a security interest under the UCC; (lii) Sublessee shall perform all of its obligations under any Lease Agreement in accordance with the terms
and provislons of this Amendment; (iv) the rights of each Sublessee in and to the Equipment shall be subject and subordinate 1o the rights of BALC
under the Agrcement as provided herein, and Sublessee shall not ussert or claim aay right, ttle or interest as the owner or holder of legal or equilable
litle to any Equipment; (v) Sublessee shall make payments under any Lease Agreenient direelly to BALC following receipt of written notice from
BALC ol the oceurrence of an Event of Default under the Agreement; and (vi) any Lense Agreement and all of Sublessec's rights in and to the use
and possession of the Equipment shull lerminato, at the oplion of BALC, upon (he expiration or earliec lerminalion of the Agreement, by reason of

the eceurrence of an Event of Defpult under the Agreement or otherwise, and Sublessee shall thereupon cclurn the Cquipment to BALC in
necordsnce with all of the terms and provisions of the Agreement,

Sublessce: (J0 (_.{Egl Qm\‘ w o edo f g@'gelg_ Sublessec:

Name: _i\) eiify l/\/\\ (A Y )U'l( /l(' Name;
Title: CEY ) 4 Title:

Sublease Amendment (Short) 4.1,06 2





