EQUIPMENT  LEASE
Equipment Lease made this ______________ 2010, by and between THE STOW COMMUNITY IMPROVEMENT CORPORATION (CIC), located at 3760 Darrow Road, Stow, Ohio 44224, hereinafter referred to as the Lessor; and  WRAYCO  INDUSTRIES,  INC..,  (WRAYCO)  located at  5010 Hudson Drive, Stow, Ohio 44224, hereinafter referred to as the Lessee.

In consideration of the mutual promises contained herein and as an integral part of the Project Loan Documents for the ORC Chapter 166 Loan from the Ohio Department of Development (ODOD)  to CIC  for the benefit of  WRAYCO, (the "Project"), the parties hereto agree as follows:
ARTICLE 1
EQUIPMENT LEASED
The Lessor hereby leases to the Lessee, and the Lessee hereby leases and hires from the Lessor, all of the property set forth in Exhibit A, attached hereto, made a part hereof and incorporated herein by reference.
ARTICLE 2
TERM

The term of this Lease shall be for a period of seven (7) years, commencing _______, 2010 and ending __________, 20__.
ARTICLE 3
RENT
The Lessee agrees to pay to the Lessor, as and for rent for the lease Equipment, the total sum of One Million Two Hundred Fifty Thousand Dollars ($1,250,000.00), together with interest as set forth in the Payment Schedule attached hereto as Exhibit B. Said rent shall be paid in installments in such amounts and on such dates as set forth in Exhibit B. All installments of rent shall be paid to Lessor at the address set forth above or to such other person or entity or at such other address as Lessor may, from time to time, designate in writing.

OFFSET
The Lessee hereby waives, and agrees not to assert, any and all existing and future claims, defenses, and offsets against any rent or other payments due hereunder. The Lessee agrees to pay the rent and other amounts hereunder regardless of any claim, defense, or offset which may be asserted by the Lessee or on its behalf.
ARTICLE 4
USE
The Lessee shall use the equipment in a lawful, careful and proper manner and shall comply with all laws, ordinances, and regulations relating to the possession, use, or maintenance of the equipment. The Lessee shall use the equipment only in the normal operations of its business and shall not remove the equipment from its location at 5010 Hudson Drive, Stow, Ohio, without the prior written consent of the Lessor.
MARKINGS

If at any time during the term of this Lease, the Lessor supplies the Lessee with labels, plates, or other markings, stating that the equipment is owned by the Lessor, the Lessee shall affix and keep the same in a prominent place on the equipment

ARTICLE 5 
INSPECTION
Lessee's Inspection
The Lessee has fully inspected and acknowledged that the equipment is in good condition and repair, and Lessee is satisfied with and has accepted the equipment in such good condition and repair. The Lessee accepts the equipment in an "as is" condition without warranty or representation of any kind by the Lessor as to the equipment's condition or suitability for use in Lessee's business.

Lessor's Inspection
The Lessor shall, at any and all times during business hours, have the right to enter into and on the premises where the equipment may be located for the purpose of inspecting the same or observing its use. The Lessee shall give the Lessor immediate notice of any attachment or other judicial process affecting any item of equipment and shall, whenever requested by the Lessor, advise the Lessor of the exact location of the equipment The Lessee at its expense, will conduct an Occupational Safety Health Act (OSHA) inspection of said equipment, on an annual basis.  Should Lessee fail to do so, Lessor may perform an OSHA inspection, at Lessee's expense.

ARTICLE 6
ALTERATIONS AND REPAIRS
Alterations
The Lessee shall not make any alterations, additions, or improvements to the equipment without the prior written consent of the Lessor. All additions and improvements of whatsoever kind or nature made to the equipment shall belong to and become the property of the Lessor as of the time of such addition or improvement.
Repairs and Maintenance
The Lessee, at its own cost and expense, shall keep the equipment in good repair, condition, and working order and shall furnish any and all parts, mechanisms, and devices required to keep the equipment in good mechanical and working order, including but not limited to items of maintenance and repair which are reflected in the annual OSHA inspection.
ARTICLE 7
LOSS AND DAMAGE
Risk of Loss and Damage

The Lessee hereby assumes and shall bear the entire risk of loss and damage to the equipment from any and every cause. No loss or damage to the equipment or any part thereof shall impair any obligation of the Lessee under this Lease which shall continue in full force and effect.
Options of Lessor
In the event of loss or damage of any kind to any item of equipment on the premises of the Lessee, The Lessee, at the option of the Lessor, shall:
(1) Place the same in good repair, condition and working order; or

(2) Replace the same with like equipment in good repair, condition and working order.

Stipulated Loss Value
If the equipment is determined by the Lessor to be lost, stolen, destroyed, or damaged beyond repair, the Lessee shall pay the Lessor therefore in cash the "Stipulated Loss Value" as set forth in Exhibit A. On such payment, this Lease shall terminate with respect to such item of equipment so paid for and the Lessee thereon shall become entitled to such item of equipment as-is-where-is without warranty, express or implied, with respect to any matter whatsoever.

ARTICLE 8

SURRENDER
On the expiration or earlier termination of this Lease, with respect to any item of equipment, the Lessee shall (unless the Lessee has paid the Lessor in cash the "Stipulated Loss Value" of such item of equipment pursuant to the paragraph above) return the same to the Lessor in good repair, condition and working order (ordinary wear and tear resulting from proper use thereof alone excepted). Lessee shall permit Lessor free access to the premises to recover the equipment listed on the Schedule.

ARTICLE 9
INSURANCE

Insurance

The Lessee at its expense shall secure and maintain insurance coverage in the amounts and forms specified as Required Property Insurance Coverage, as defined in the Security Agreement, section 1.2, 3.3, and 4.1, separately executed as part of the Project.

The Lessee at its expense shall keep the equipment insured against all risks of loss or damage from every cause whatsoever for not less than the full replacement value thereof as determined by the Lessor. The Lessee shall carry public liability and property damage insurance covering the equipment. All said insurance shall be in the form and amount and with companies approved by the Lessor, and shall be in the joint names of the Lessor and Lessee. The Lessee shall pay the premiums therefore and shall deliver said polices, or duplicates thereof, to the Lessor. Each insurer shall agree, by endorsement on the policy issued by it or by independent instrument furnished to the Lessor, that it will give the Lessor thirty (30) days written notice before the policy in question shall be altered or cancelled. The proceeds of such insurance shall be applied:

(1) Toward the replacement, restoration, or repair of the equipment, in the event the Lessee is continuing in business, or
(2) Toward the total rent due to Lessor and Article 3 above, in the event the Lessee is not continuing in business.

Taxes
The Lessor is the sole owner of the equipment, is organized under Ohio Law as a Community Improvement Corporation and a not for profit corporation.

Lessor's Payment
In case of failure of the Lessee to procure or maintain insurance as hereinbefore specified, the Lessor shall have the right, but shall not be obligated, to obtain such insurance. In that event, the cost thereof shall be paid to the Lessor by the Lessee with the next installment or rent. The Lessee's failure to obtain and/or maintain insurance as required by this Article 9 or to repay to the Lessor the cost of obtaining or maintaining such insurance should the Lessor exercise its option under this paragraph, shall be considered, at the option of the Lessor, a default of this Lease by the Lessee.
ARTICLE 10
WARRANTIES
The Lessor makes no warranties, either express or implied, as to any matter whatsoever, including, without limitation, the condition of the equipment, its merchantability, or its fitness for any particular purpose. The Lessee accepts the equipment without any warranties by the Lessor and waives any and all warranty claims against the Lessor. In the event any of the equipment is covered by any warranty, express or implied, issued by a manufacturer thereof, the Lessor agrees to assist the Lessee in any claim under such warranty.
ARTICLE 11
OWNERSHIP AND ASSIGNMENT

Ownership
The equipment is, and shall at all times be and remain, the sole and exclusive property of the Lessor. The Lessee shall have no right, title or interest therein, except as expressly set forth in this Lease. The Lessee shall not:
(1) Assign, transfer, pledge or hypothecate this Lease, the equipment or any part of it, or any interest in it;
(2) Sublet or lend the equipment or any part of it, or permit the equipment or any part of it to be used by anyone other than the Lessee or the Lessee's employees;

(3) Subject, or attempt to subject, any of the equipment to any voluntary lien, security interest or encumbrance; or

(4) Subordinate or attempt to subordinate the interest of the Lessor in the equipment to that of any other person or entity.

Lessor's Assignment
All rights of the Lessor under this Lease may be assigned, pledged, mortgaged, transferred, or otherwise disposed of by the Lessor, either in whole or in part, without notice to the Lessee. If the Lessor assigns this Lease or the rentals due or to become due hereunder or any other interest herein, whether as security for any of its indebtedness or otherwise, no breach or default by the Lessor hereunder or pursuant to any other agreement between the Lessor and Lessee, should there be one, shall excuse performance by the Lessee of any provision hereunder. No such assignee shall be obligated to perform any duty, covenant, or condition required to be performed by the Lessor under the terms of this Lease.

ARTICLE 12
INDEMNITY

The Lessee shall indemnify the Lessor against, and shall hold the Lessor harmless from, any and all claims, actions, suits, proceedings, costs, expenses, damages and liabilities, including attorney's fees, arising out of, connected with the purchase or installation or operation of the equipment, including, without limitation, the manufacture, selection, delivery, possession, use, operation, or return of the equipment.

ARTICLE 13
DEFAULT
If the Lessee, with regard to any item or items of equipment, fails to pay any rent or other amount herein provided within ten (10) days after the same is due and payable, or if any execution or any other writ of process shall be issued in any action or proceeding against the Lessee whereby said equipment may be seized, taken, or distrained, or if a proceeding in bankruptcy, receivership, or insolvency shall be instituted by or against the Lessee, or its property, or if the Lessee shall enter into any arrangement or composition with its creditors, or if Lessee, with regard to any item or items of equipment, fails to observe, keep or perform any other provision of this Lease, or other contract with Lessor required to the observed, kept, or performed by the Lessee, then Lessee shall be deemed in default of this Agreement. Furthermore, a default by Lessee of any obligation, agreement or commitment imposed upon it by the terms of any 166 Direct Loan between the State of Ohio and THE STOW COMMUNITY IMPROVEMENT CORPORATION the proceeds of which benefited the Lessee shall constitute a default under this Agreement.

If any such default shall continue for five (5) days after written notice thereof is served upon Lessee, the Lessor shall have the right to exercise any one or more of the following remedies:
(1) To declare the entire amount of rent hereunder immediately due and payable without notice or demand to the Lessee.

(2) To sue for and recover all rents and other payments then accrued or thereafter accruing.

(3) To take possession of any or all items of equipment, without demand or notice, wherever the same may be located, without any court order or other process of law. The Lessee hereby waives any and all damages occasioned by such taking of possession. Any said taking of possession shall not constitute a termination of this Lease as to any or all items of equipment unless the Lessor expressly so notifies the Lessee in writing.

(4) To terminate this Lease.

(5) To pursue any other remedy at law or in equity.
Notwithstanding any said repossession, or any other action with the Lessor may take, the Lessee shall be and remain liable for the full performance of all obligations to be performed by the Lessee under this Lease. All such remedies are cumulative and may be exercised concurrently or separately.
ARTICLE 14
SALE OF EQUIPMENT UPON COMPLETION OF LEASE
At full maturity of this Lease and upon payment by Lessee to Lessor of all rent payments due pursuant to Article 3 above, Lessee shall have the option to purchase from Lessor all of the leased equipment set forth on Exhibit A, subject to any alterations and repairs pursuant to Article 6 and any loss or replacement pursuant to Article 7, for the sum of One Dollar ($1.00). In the event the Lessee shall exercise this option, the said purchase of the equipment shall be in an "as is" condition at the time of the exercising of the option, without warranty of any kind.

ARTICLE 15
GENERAL PROVISIONS
Lessor's Expenses

The Lessee shall pay the Lessor all costs and expenses including attorney's fees, incurred by the Lessor in exercising any of its rights or remedies hereunder or enforcing any of the terms, conditions, or provisions hereof.
Concurrent Remedies
No right or remedy herein conferred on or reserved to the Lessor is exclusive of any other right or remedy herein or by law or equity; but each shall be cumulative of every other right or remedy given hereunder or now or hereafter existing at law or in equity or by statute or otherwise, and may be enforced concurrently therewith or from dine to time.

Nonwaiver
No covenant or condition of this Lease may be waived except by the written consent of the Lessor. Forbearance or indulgence by the Lessor in any regard whatsoever shall not constitute a waiver of the covenant or conditions to be performed by the Lessee to which the same may apply, and until complete performance by the Lessee of any covenant or condition, the Lessor shall be entitled to invoke any remedy available to the Lessor under this Lease or by law or in equity despite said forbearance or indulgence.

Notices
All notices, certificates, requests or other communications hereunder shall be in writing and shall be deemed to be sufficiently given when mailed by registered or certified mail, postage prepaid, or sent by nationally recognized overnight courier service, sent by facsimile and confirmed by telephone, or hand delivered and in each case addressed to the following:
As to Lessor: 
The Stow Community Improvement Corporation

3760 Darrow Road

Stow, OH 44224

Attn: Michael Weddle, Secretary
As to Lessee:        Wrayco Industries, Inc. 5010 Hudson Drive Stow, Ohio 44224
Attn: Gary Gibb, President

The Lessor and the Lessee may, by written notice given hereunder, designate any further or different addresses to which subsequent notices, certificates, requests or other communications shall be sent.

Law to Apply
This Lease shall be construed under and in accordance with the laws of the State of Ohio, and all obligations of the parties created hereunder are performable in Summit County, Ohio.

Parties Bound
This Lease shall be binding upon and inure to the benefit of the parties hereto and their respective heirs, executors, administrators, legal representatives, successors, and assigns where permitted by this Lease.

Legal Construction
If any one or more of the provisions contained in this Lease shall for any reason be held to the invalid, illegal, or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provision thereof and this Lease shall be construed as if such invalid, illegal, or unenforceable provision had never been contained herein.

Counterpart Execution
This Equipment Lease may be executed in multiple counterparts, each of which shall be deemed an original and all of which shall constitute one and the same instrument, binding on each party, and the signature of any party to any counterpart shall be deemed to be a signature to, and may be appended to, any other counterpart. A signature of a party to this Agreement sent by facsimile or other electronic transmission shall be deemed to constitute an original and fully effective signature of such party.

IN WITNESS WHEREOF, the parties hereto have executed this Lease the day and year first above written.
WRAYCO INDUSTRIES, INC. 

LESSEE
By _________________________________
SWORN AND SUBSCRIBED BEFORE ME BY: 
__________________________________________

NOTARY PUBLIC

MY COMMISSION EXPIRES: __________

SUMMIT COUNTY/STATE OF OHIO

THE  STOW  COMMUNITY  IMPROVEMENT CORPORATION  
LESSOR

By _________________________________
SWORN AND SUBSCRIBED BEFORE ME BY: 
__________________________________________

NOTARY PUBLIC

MY COMMISSION EXPIRES: __________

SUMMIT COUNTY/STATE OF OHIO

EXHIBIT A

EQUIPMENT LEASE
EXHIBIT B
PAYMENT SCHEDULE

