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November 23, 2015

Chief
Section of Administration
Office of Proceedings

Surface Transportation Board

395 E Street, S.W.
Washington, D.C. 20423

Dear Section Chief,

ALVORD AND ALVORD PLLC
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.
SuiTE 301
WASHINGTON, D.C.
20036

PHONE: (202) 393-2266
Fax: 1-855-600-2836
E-MAIL: alvord@alvordlaw.com

WEBSITE: www.alvordlaw.com

RECORDATION NO. 32012 FILED
November 23, 2015 10:00 AM
SURFACE TRANSPORTATION BOARD

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of Memorandum of Security Agreement, dated as of
October 7, 2015, a primary document as defined in the Board's Rules for the

Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Debtor:

Secured Party:

H&K Group, Inc., f/k/a Haines and

Kibblehouse, Inc.
2415 Kutztown Road
Reading, PA 19605

Fifth Third Bank

38 Fountain Square Plaza

Cincinnati, OH 45263

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

Railcars within the series HKGX 086001 — HKGX 086183 as more
particularly set forth on the attachment to the document.

A short summary of the document to appear in the index is:

Memorandum of Security Agreement.



Section Chief
November 23, 2015
Page 2

Also enclosed is a check in the amount of $43.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

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

Very truly yours,

Claire E. Murphy

CEM
Enclosures
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MEMORANDUM OF SECURITY AGREEMENT
Dated as of October 7, 2015
between

FIFTH THIRD BANK,
as Secured Party

and

H&K Group, Inc. f/k/a Haines and Kibblehouse, Inc.,
as Debtor

Filed with the Surface Tra sp Saﬂon Board pursuant to

49 U.S.C. § 11301 on Npvewbey L32015 at _JO g0 A M
Recordation Number



MEMORANDUM OF SECURITY AGREEMENT

THIS MEMORANDUM OF SECURITY AGREEMENT dated as of October 7, 2015 is made by
and between FIFTH THIRD BANK, together with its successors and assigns (“Secured Party"), and H&K
Group, Inc. f/k/a Haines and Kibblehouse, Inc., and its successors and permitted assigns (“Debtor”).

WITNESSETH

1. Pursuant to a Loan Agreement dated as of August __, 2007, and a Chattel
Mortgage/Security Agreement dated as of August __, 2007 as amended December 31, 2007, and
Promissory Note dated July 20, 2007 and Amended and Restated Promissory Note dated December 31,
2007 executed pursuant thereto (collectively, the “Security Agreement’), Debtor has pledged to Secured
Party a first priority security interest in all of the rail equipment described in Exhibit A attached hereto (the
“Railcars”).

2. The Security Agreement shall be effective as of the date first set forth hereinabove and
Debtor's use of the Railcars shall be subject to the terms and conditions as set forth in the Security
Agreement.

3. This Memorandum of Security Agreement may be executed in duplicate originals and any
number of counterparts and by different parties in separate counterparts, each of which shall be deemed
to be an original and all of which taken together shall constitute one and the same instrument.

[Signature page follows]



IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed and sealed
by their respective corporate officers as of the date and year first above written.

Secured Party:

FIFTH THIRD BANK

By:
Hira 8. Yerdon Booth
Name: A V;C%@aﬂt
Title:
STATE OF Ohio )

) ss.:
COUNTY OF Hamilton )

this?2 day of October, 2015, before me the subscriber personally appeared
rbora [€Mgon > ., who being by me duly sworn, did depose and say: that (s)he is the
Vice President  of FIFTH THIRD BANK the Ohio banking corporation described in and which executed

the foregoing instrument and that (s)he signed his! Ratereto by their own fee act on behalf of said
corporation. O 18,
S\
N Z '\ CHARLES Auﬂ ARKIN
] Allorney a
Notary Public, State of Ohio

My Commission Has No Expiration
Date. Section 147.03 O.R.C.

NOTARY PUBLIC
My Commission Expires: MO &pn‘\(ﬁ‘m



IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed and sealed
by their respective corporate officers as of the date and year first above written.

Debtor:

By: C Rolod™ R rvrtnar
Name: € Lobevd Bowors
Title: CFo

STATE OF 1Q hs/ Iwn.-!i)’

) ss.!
COUNTY OF [k\%;{%?@’\_l/ﬁ )

_ On _thi?,&?da of October, 2015, before me the subscriber personally appeared
C‘, (ZD}) e (pu , who being by me duly sworn, did depose and say: that (s)he is the
Q=] of H&K Group, Inc. f/k/a Haines and Kibblehouse, Inc., the Pennsylvania corporation
described in and which executed the foregoing instrument and that (s)he signed his/her name thereto by

theirgvpee act on behalfjof said corporation.
W _J ey

NOTARY PU(BL = /
My Commission Expires: [O /' ”/0

NOTARIAL SEAL
LISAY. LYONS, Notary Public

Skippack Twp., Montgome:
My Commission Expires oczl;zon, 8




EXHIBIT A

TO MEMORANDUM OF SECURITY AGREEMENT

DATED AS OF October 7, 2015

Model
Asset Description Year Marking
SUPPLIER: Rail Trust Equipment, Inc.

EQUIPMENT LOCATION:  The Equipment described on this Schedule is mobile and shall be

operated in the areas served by the operating railroad(s) identified

below and based, except as otherwise provided in the Agreement, at the

location shown below. Borrower shall promptly give written notice to

Lender of any change in the operating railroad or base location of any

Item of Equipment. Upon Lender’s reasonable request, Borrower shall

provide information on the current location and itinerary of any Item of

Equipment.

OPERATING RAILROAD:  Norfolk Southern Railroad

YARD LOCATION: Birdsboro Materials

Haycreek Road

Birdsboro Borough

Berks County, PA

HKGX086001
HKGX086002
HKGX086003
HKGX086004
HKGX086005
HKGX086006
HKGX086007
HKGX086008
HKGX086009
HKGX086010
HKGX086011
HKGX086012



HKGX086013
—HKGX0860H- - LLP,
HKGX086015
HKGX086016
HKGX086017
HKGX086018
HKGX086019
HKGX086020
HKGX086021
HKGX086022
HKGX086023
HKGX086025
HKGX086026
HKGX086027
HKGX086028
HKGX086029
HKGX086030
HKGX086031
HKGX086032
HKGX086033
HKGX086034
HKGX086035
HKGX086036
HKGX086037
HKGX086038
HKGX086039
HKGX086040
HKGX086041
HKGX086042
HKGX086043
HKGX086044
HKGX086045
HKGX086046
HKGX086047
HKGX086048
HKGX086050
HKGX086051
HKGX086052
HKGX086053




HKGX086054
HKGX086055
HKGX086056
HKGX086057
HKGX086058
HKGX086059
HKGX086060
HKGX086061
HKGX086062
HKGX086143
HKGX086144
HKGX086145
HKGX086146
—HKEX086+4% (B
HKGX086148
HKGX086149
HKGX086150
HKGX086151
HKGX086152
HKGX086153
HKGX086154

~HKEX086155 C (L
HKGXO086156

HKGX086158
HKGX086159
HKGX086160
HKGX086161
—HKEXO86162- R P
HKGX086163
HKGX086164
HKGX086165
HKGX086166
HKGX086167
HKGX086168
HKGX086169
HKGX086170
HKGX086171
HKGX086172
HKGX086173



HKGX086174
HKGXO086175
HKGX086176
HKGX086177
HKGX086178
HKGX086179
HKGX086180
HKGX086181
HKGX086182
HKGX086183



CERTIFICATION

[, Claire E. Murphy, an attorney licensed to practice in the State of New York and the
State of New Jersey, do hereby certify under penalty of perjury that | have compared
the attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

i f
Dated: November 23,2015 C W/] w)/[u A

Claire ENMurp






