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RECORDATION NO. 31216
FILED MAY 29, 2014 09:38 AM
SURFACE TRANSPORTATION BOARD

May 29, 2014

Via Electronic Filing

Chief Section of Administration
Office of Proceedings

Surface Transportation Board
395 E. Street, S.W.
Washington, D.C. 20423

Dear Section Chief:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)isa
copy of the Memorandum of Assignment of Lease, Rents, and Profits, dated as of May 21, 2014,
between MVB Bank, Inc. and MWN Marketing, LLC 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:

Assignee: MVB Bank, Inc. Assignor: MWN Marketing, LLC
400 Washington St. E. 655 Wyndwatch Dr.
Charleston, WV 25301 Cincinnati, OH 45230

A description of the railroad equipment covered by the attached document is:

Up to 20 1990 Trinity built rail cars, 3610 cubic foot capacity, steel bodied, 4 pocket, open top
hoppers carrying the car mark and numbers:

MWNX 500200, MWNX 500221, MWNX 500224, MWNX 500240, MWNX 500254, MWNX
500273, MWNX 500287, MWNX 500319, MWNX 500321, MWNX 500350, MWNX 500353,
MWNX 500356, MWNX 500366, MWNX 500373, MWNX 500375, MWNX 500403, MWNX
500408, MWNX 500410, MWNX 500419, MWNX 500434

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

Memorandum of Assignment of Lease, Rents, and Profits

www.whitepllic.com



In addition, the Surface Transportation Board Recording fee of $44 is being mailed
separately. Thank you.

Very truly,

e #
P P

Enclosure



RECORDATION NO. 31216
FILED MAY 29, 2014 09:38 AM
SURFACE TRANSPORTATION BOARD

MEMORANDUM OF ASSIGNMENT OF LEASE, RENTS, AND PROFITS

This MEMORANDUM OF ASSIGNMENT OF LEASE, RENTS, AND PROFITS
dated as of the 21st day of May 2014, (the “Memorandum”) is made by and between MWN
Marketing, LLC, an Ohio Limited Liability Company, with an address at 6655 Wyndwatch Dr.
Cincinnati, OH 45230 (the “Assignor”), and MVB BANK, INC., a West Virginia corporation,
with an address at 406 West Main Street, Clarksburg, West Virginia 26301 (the “Assignee” and,
together with the Assignor, the “Parties™).

WHEREAS, Assignor, as lessor, and Carolina Stalite Company, as Lessee, entered into
that certain Full Service Car Leasing Agreement dated as of May 8, 2014 (the “Lease™)
providing for the Lessee’s lease of twenty (20) 1990 Trinity built, 3610 cu ft capacity, steel
bodied, 4 pocket, open top hoppers described on Exhibit A hereto (the “Cars”) from the Lessor.
Evidence of the Lease has been recorded with the Surface Transportation Board pursuant to 49
U.S.C. § 11301 simultaneously with this Memorandum under Exhibit B to this Memorandum.

WHEREAS, the Assignee has provided a Loan to the Assignor, and in connection
therewith the Assignor has agreed to grant the Assignee a security interest in the Cars and assign
the Lease, together with the rents and profits relating thereto, to the Assignee as further collateral
to secure the Loan.

WHEREAS, the Parties have entered into that certain Assignment of Lease, Rents, and
Profits of even date herewith (the “Assignment™), evidencing the assignment of the Lease,
together with the rents and profits relating thereto attached hereto as Exhibit B.

WHEREAS, the Parties wish to show for the public record the existence of the
Assignment, and the respective interests therein of the Parties in and to the Cars and the Lease,
and accordingly the Parties have caused this Memorandum to be executed by their respective
duly authorized officers, as of the date first above written and filed with the Surface
Transportation Board pursuant to 49 U.S.C. § 11301(a).

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
are hereby acknowledged by each of the Parties hereto, by this instrument the Assignor hereby
assigns to the Assignee all of the Assignor’s right, title and interest in, to, and under the Lease in
accordance with the terms and conditions of the Assignment, and the Assignee confirms and
accepts assignment upon such terms and conditions.

IN WITNESS WHEREOF, cach of the undersigned has caused this Memorandum of
Assignment of Lease, Rents, and Profits to be exccuted by a duly authorized officer as of the day
and year first above written,

I certify that I hold the title set forth below, that this instrument was signed on behalf of
the Assignor by authority of its Members and that I acknowledge that the execution of the
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foregoing instrument was the free act and deed of the Assignor. 1 further declare under penalty
of perjury that the foregoing is true and correct. Executed on May 21, 2014

MWN MARKETING, LLC, as Assignor
y f/ :‘?}f./ﬁ
By: éfévgf 4 / mﬁ/rvg

e
);§4¢;é~{ i

ws
Name: ol 4

. i [
Title: /7 coam b e ¢

I certify that I hold the title set forth below, that this instrument was signed on behalf of
the Assignee by authority of its Board of Directors and that I acknowledge that the execution of
the foregoing instrument was the free act and deed of the Assignee. T further declare under
penalty of perjury that the foregoing is true and correct. Executed on May 21, 2014

MVB BANK, INC., as Assignee

By: ' e

~ e
Name: / He1is g’//‘%;?é
Title: 1// g
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EXHIBIT A

DESCRIPTION OF RAILCARS

See Attached
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MWN Marketing, LLC
ATTACHMENT "A"

1990 Trinity built rail cars, 3610 cubic foot capacity, steel bodied, 4 pocket, open top hoppers:

MWNX 500200
MWNX 500221
MWNX 500224
MWNX 500240
MWNX 500254
MWNX 500273
MWNX 500287
MWNX 500319
MWNX 500321
MWNX 500350
MWNX 500353
MWNX 500356
MWNX 500366
MWNX 500373
MWNX 500375
MWNX 500403
MWNX 500408
MWNX 500410
MWNX 500419
MWNX 500434



EXHIBIT B
ASSIGNMENT OF LEASE RENTS AND PROFITS

See Attached
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ASSIGNMENT OF LEASE, RENTS, AND PROFITS

This ASSIGNMENT OF LEASE, RENTS, AND PROFITS (“Assignment”) is
made and entered into as of May 24, 2014, by and among MWN MARKETING, LLC, an Ohio
limited liability company (“Assignor”) and MVB BANK, INC., a West Virginia banking
corporation (“Assignee”).

WITNESSETH:

WHEREAS, Assignor is party to a Loan Agreement by and among Assignor and
Assignee of even date herewith (the “Loan Agreement”), pursuant to which Assignee agreed to
make a term loan to Assignor under a Promissory Note in the amount of $250,000 (the “Note”);
and

WHEREAS, pursuant to a Security Agreement of even date herewith, Assignor
has granted Assignee a first priority lien and security interest in and to 20 certain railcars (the
“Railcars”) which have been leased to Carolina Stalite Company, a North Carolina Corporation
(the “Lessee™) pursuant to a Fuss Service Car Leasing Agreement (the “Lease’) dated May 8§,
2014 between Assignor and the Lessee; and

WHEREAS, Assignee is unwilling to extend credit to the Assignor without
Assignor’s assignment of certain rights of the lease with the Lessee, and Assignor has agreed to
assign such rights of the Lease pursuant to this Assignment;

NOW, THEREFORE, for value received and to induce Assignee to make the
Loan to the Assignors pursuant to the Loan Agreement and other loans or financial
accommodations extended by Assignee to Assignor or any of its affiliates, the undersigned
Assignor, with the intent of being legally bound hereby, agrees as follows:

1. DEFINITIONS. Unless otherwise defined herein, capitalized terms used
herein shall have the meanings ascribed thereto in the Loan Agreement of even date herewith.
Terms not otherwise defined in this Assignment or the Loan Agreement shall have the meanings
attributed to such terms in the Uniform Commercial Code. All references to dollar amounts shall
mean amounts in lawful money of the United States of America.

2. ASSIGNMENT OF LEASES, RENTS, AND PROFITS. As collateral
security for (i) the prompt and complete payment and performance when due (whether at stated
maturity, by acceleration or otherwise) of all of the obligations of the Assignors under the Note,
the other Loan Documents, and any other documents related to loans or financial
accommodations extended by Assignee to Assignor or any of its affiliates and (i1) the due and
punctual payment and performance of Assignor’s obligations and liabilities under, arising out of,
or in connection with this Assignment, including, without limitation, any taxes and expenses
payable pursuant hereto (all of the foregoing are collectively the “Indebtedness™), Assignor
hereby conveys, transfers and assigns unto the Assignee, its successors and assigns
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a. all the rights, title, interests and privileges which the Assignor has
and may have in that certain Lease between the Assignor and the Lessee, as said Lease
may have been, or may from time to time hereafter be modified, extended and renewed,
with all rents, income and profits due therefron1; and

b. any award made hereafter to it in any court procedure involving
the Lease in any bankruptcy, insolvency, or reorganization proceeding in any state or
Federal court and any and all payments made by Lessee in lieu of rent.

3. ASSIGNMENT FOR SECURITY PURPOSES. This assignment is
made as additional security for the payment of the Note and any and all other obligations of the
Assignor to the Assignee under the Loan Documents or any other documents related to loans or
financial accommodations extended by Assignee to Assignor or any of its affiliates, and the
Assignee’s acceptance of this Assignment and the collection of rents or the payments under the
Lease hereby assigned shall not constitute a waiver of rights to the Assignee under the terms of
said Note, any Loan Document, or any other documents related to loans or financial
accommodations extended by Assignee to Assignor or any of its affiliates.

4. COLLECTION OF RENTS. Prior to the occurrence of an Event of
Default under this Assignment, Assignor shall have the right to collect said rents, income and
profits from the Lease and to retain and use the same; provided, however, that even before
default occurs no rent more than two months in advance shall be collected or accepted without
the prior written consent of the Assignee.

5. REPRESENTATIONS AND WARRANTIES OF BORROWER.
Assignor warrants and covenants to Assignee as follows:

a. A true and correct copy of the Lease is attached hereto as Exhibit
A.

b. The Assignor has full right and title to assign the Lease and the
rents, income and profits due or to become due thereunder;

C. the terms of the Lease have not been changed from the terms in the
copy of the Lease attached hereto as Exhibit A;

d. no other assignment of any interest in the Lease or the rents,
income and profits due or to become due thereunder has been made;

e. there are no existing defaults under the provisions thereof: and

f. Assignor will not hereafter cancel, surrender or terminate the
Lease, or exercise any option which might lead to such termination of the Lease, or
change, alter or modify the Lease or consent to the release of any party liable under the
Lease or to the assignment of the Lessee's interest in the Lease without the prior written
consent of the Assignee.
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6. EVENTS OF DEFAULT. The following shall constitute an Event of
Default under this Assignment:

a. Failure of Assignor to keep any written promise Assignor has
made to Assignee;

b. Failure of Assignor to comply with or to perform when due any
other term, obligation, covenant or condition contained in this Assignment or in any of
the Loan Documents;

C. Failure of Assignor to comply with or to perform any other
material term, obligation, covenant or condition contained in any other agreement
between Assignee and Assignor;

d. The occurrence of any Event of Default under the Loan Documents
or any other documents related to loans or financial accommodations extended by
Assignee to Assignor or any of its affiliates; and

e. The default by the Assignor under the terms of the Lease.

7. RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default
occurs under this Assignment, Assignor hereby authorizes the Assignee, at its option, to enter
and take possession of the Railcars and to manage and operate the same, to collect all or any
rents accruing therefrom, to lease or re-lease said Railcars or any part thereof, to cancel and to
modify the Leases, to bring or defend any suits in connection with the possession of the Railcars
in its own name or Assignor's name, to make repairs as Assignee deems appropriate, and to
perform such other acts in connection with the management and operation of said Railcars as the
Assignee, in its discretion, may deem proper. The receipt by the Assignee of any rents, issues or
profits pursuant to this Agreement after the institution of foreclosure or any other proceedings
under the Loan Documents or otherwise shall not cure such default nor atfect such proceedings
or any sale pursuant thereto.

8. INDEMNIFICATIONS. Assignee shall not be obligated to perform or
discharge any obligation or duty to be performed or discharged by Assignor under the Lease or
any future leases, and the Assignor hereby agrees to indemnify the Assignee for, and to save it
harmless from, any kind and all liability arising from any of said leases or from this assignment,
and this assignment shall not place responsibility for the control, care, management or repair of
the Railcars upon the Assignee nor make the Assignee responsible or liable for any negligence in
the management, operation, upkeep, repair or control of said Railcars resulting in loss or injury
or death to any tenant, licensee, employee or stranget.

9. ADDITIONAL OBLIGATIONS. Any expenditures made by the
Assignee in curing any default on the Assignor's behalf, with interest thereon at the highest rate
for which it is now lawful to contract, shall become part of the debt secured by this Assignment
and the other Security Documents.
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10. MISCELLANEQUS PROVISIONS. The following miscellaneous
provisions are a part of this Assignment:

a. Additional Assurances. The Assignor will, on request of the
Assignee, execute any other documents or instruments that Assignee deems necessary or
appropriate to evidence the assignment granted hereby and assignments of any future
leases affecting any part of the property leased pursuant to the Lease.

b. Termination of Assignment. The full performance of said
mortgage and the duly recorded release or satisfaction of said mortgage shall render this
assignment void.

c. Absolute Assignment. Notwithstanding any provisions herein to
the contrary, this Assignment is intended to be an absolute assignment from Assignor to
Assignee and not merely the passing of a security interest. The rents and leases are
hereby assigned absolutely by Assignor to Assignee, contingent only upon the occurrence
of'a default.

d. Amendments. This Assignment, together with any other Loan
Documents and any other documents related to loans or financial accommodations
extended by Assignee to Assignor or any of its affiliates, constitutes the entire
understanding and agreement of the parties as to the matters set forth in this Assignment.
No alteration of or amendment to this Assignment shall be effective unless given in
writing and signed by the party or parties sought to be charged or bound by the alteration
or amendment.

e. Applicable Law. This Assignment has been delivered to Assignee
and accepted by Assignee in the State of West Virginia.

f. SUBMISSION TO JURISDICTION AND VENUE. IF THERE
IS A LAWSUIT, ASSIGNOR AGREES UPON ASSIGNEE'S REQUEST TO SUBMIT
TO THE JURISDICTION OF THE COURTS OF THE STATE OF WEST VIRGINIA
AND THE LAYING OF VENUE IN THE COURTS OF KANAWHA COUNTY, WEST
VIRGINIA.

2. Governing Law. This Assignment shall be governed by and
construed in accordance with the laws of the State of West Virginia without regard to
conflict of laws principles.

h. Attorneys' Fees; Expenses. Assignor agrees to pay upon demand
all of Assignee's reasonable costs and expenses, including reasonable attorneys' fees and
Assignee's legal expenses, incurred in connection with the enforcement of this
Assignment, Assignee may pay someone else to help enforce this Assignment, and
Assignor shall pay the reasonable costs and expenses of such enforcement. Costs and
expenses include Assignee's reasonable attorneys' fees and legal expenses whether or not
there is a lawsuit, including reasonable attorneys' fees and legal expenses for bankruptcy
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proceedings (and including efforts to modify or vacate any automatic stay or injunction),
appeals, and any anticipated post-judgment collection services. Assignor also shall pay
all court costs and such additional fees as may be directed by the court.

. Caption Headings. Caption headings in this Assignment are for
convemence purposes only and are not to be used to interpret or define the provisions of
this Assignment.

7 Notices. Unless otherwise specifically provided herein, any notice
or other communication required or permitted to be given shall be in writing addressed to
the respective party as set forth below and may be personally served, telecopied or sent
by overnight courier service or United States mail certified or registered and shall be
deemed to have been given: (i) if delivered in person, when delivered; (ii) if delivered by
telecopy, on the date of transmission if transmitted on a Business Day before 4:00 p.m.
(West Virginia time) or, if not, on the next succeeding Business Day; (ii1) if delivered by
overnight courier, two Business Days after delivery to such courier properly addressed,;
or (iv) if by United States mail, four Business Days after deposit in the United States
mail, postage prepaid and properly addressed. Notices shall be addressed as follows:

(1) in the case of the Assignor, to:

MWN Marketing, LLC
6655 Wyndwatch Dr.
Cincinnati, OH 45230

(i1) in the case of the Assignee, to:

MVB Bank, Inc.
400 Washington Street, E
Charleston, WV 25301

with a copy not constituting notice to:

Ryan White, Esq.
PO Box 18387
South Charleston, WV 25303

or in any case, to such other address as the party addressed shall have previously
designated by written notice to the serving party, given in accordance with this Section.
A notice not given as provided above shall, if it is in writing, be deemed given if and
when actually received by the party to whom given.

k. Power of Attorney. Assignor hereby appoints Assignee as its true
and lawful attorney-in-fact, irrevocably, with full power of substitution to do the
following upon the occurrence of an Event of Default: (i) to demand, collect, receive,
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receipt for, sue and recover all sums of money or other property which may now or
hereafter becomes due, owing or payable from the Lease; {ii) to execute, sign and endorse
any and all claims, instruments, receipts, checks, drafts or warrants issued in payment for
the Lease; (ii1) to settle or compromise any and all claims arising under the Lease, and, in
the place and stead of Assignor, to execute and deliver its release and settlement for the
claim; and (iv} to file any claim or claims or to take any action or institute or take part in
any proceedings, either in its own name or in the name of Assignor, or otherwise, which
in the discretion of Assignee may seem to be necessary or advisable. This power is given
as security for the Indebtedness of Assignor to Assignee, and the authority hereby
conferred is and shall be irrevocable and shall remain in full force and effect until
renounced by Assignee.

1. Netice to Lessee, Assignor hereby authorizes the Assignee to give
notice in writing of this assignment at any time to the Lessee under the Lease.

m. Severability. If a court of competent jurisdiction finds any
provision of this Assignment to be invalid or unenforceable as to any person or
circumstance, such finding shall not render that provision invalid or unenforceable as to
any other persons or circumstances. If feasible, any such offending provision shall be
deemed to be modified to be within the limits of enforceability or validity; however, if
the offending provision cannot be so modified, it shall be stricken and all other provisions
of this Assignment in all other respects shall remain valid and enforceable.

1. Successor Interests. Subject to the limitations set forth above on
transfer of the Lease, this Assignment shall be binding upon and inure to the benefit of
the parties, their successors and assigns.

0. Waiver. Assignee shall not be deemed to have waived any rights
under this Assignment unless such waiver is given in writing and signed by Assignee,
No delay or omission on the part of Assignee i exercising any right shall operate as a
waiver of such right or any other right. A waiver by Assignee of a provision of this
Assignment shall not prejudice or constitute a waiver of Assignee's right otherwise to
demand strict compliance with that provision or any other provision of this Assignment,
No prior waiver by Assignee, nor any course of dealing between Assignee and Assignor,
shall constitute a watver of any of Assignee's rights or of any of Assignor's obligations as
to any future transactions. Whenever the consent of Assignee is required under this
Assignment, the granting of such consent by Assignee in any instance shall not constitute
continuing consent to subsequent instances where such consent is required and in all
cases such consent may be granted or withheld in the sole discretion of Assignee.

p. Applicability.  Each agreement, representation, warranty, and
provision hereof shall be binding on Assignor.

q. Inconsistency. To the extent that this Assignment is inconsistent
or in conflict with any other agreement or assignment between the parties, the terms of
this instrument shall govern.
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IN WITNESS WHEREOF, the Assignor and the Assignee have caused this
Assignment to be duly executed and delivered by their proper and duly authorized officers as of
this 21st day of May 2014,

MWN MARKETING, LLC,
An Ohio Limited Liability Company

By: 74/%{/ /2"’/%

Name: Aok M«&/é&zy'
Title: M emboy

MVB BANK, INC., a West Virginia banking
corporation

S -

Name: Lowrs S .
s v./
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STATE OF WEST VIRGINIA,
COUNTY OF KANAWHA, to-wit:
The foregoing instrument was acknowledged before me this 21st day of May,

2014, by/@ﬁ?(ﬁ ﬁl&/(/’j , MM /Q/v» of MWN Marketing, LLC., an Ohio

Limited Liability Company, on behalf of MWN Marketing, LLC.

ko 77, &/

(i f Blade

“Notary Public

My commission expires

TP, NOTARY PUBLIC
_ABEh STATE OF WEST VIRG!
°i YTACIE R. BLEDSOE

LYMPIA FIELDS
V2VE$NCI):lELD. WV 25213

sy e ine il
%

X i g g T o ¥ T

STATE OF WEST VIRGINIA,
COUNTY OF KANAWHA, to-wit:

The foregoing instrument was acknowledged before me this 21st day of May,
2014 , by/vfm iS %}{ﬁﬁﬂz‘ﬂ M’ ¢ / £ KQW of MVB Bank, Inc., a West Virginia

Banking Corporation, on behalf of MVB Bank, Inc.

gE 2007

L % H Lt L
" OFFICIAL SEAL

! NOTARY PUBLIC Nétary Public
E% oTATE OF WEST VIRGINIA
! TTAGIE R. BLEDSOE

YMPIA FIELDS
V%%N%ELD, WV 25213 ..

4y Compwssion Expires Fep. 28.2021 %
4}=LMMW

ety T

My commission expires
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EXHIBIT A

FULL SERVICE CAR LEASING AGREEMENT

See attached
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LESSFE SHALL HAVE ANY LIABILITY FOR ANY CONSEOUEYTIAL INDIRFOT
RANTTDENT AL BAMAGES AISING OUT OF ORIN CONNEOTION WIETLH TR
PRASY ORINCORNNECTION WITH ANY Call LEASEE SHALL BE SOLELY

RESPOMNSIBLE FOR DETERMINING THAT THE SPECIFICATIONS AN DFSION
OF ANY CAN ARE APPROPRIATE Fo3

i )

At

A4 WAIVER OF JURY TRIAL, EAaCH OF THE PARTIEY HERERY
WAINVES THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR
CAUNE OF ACTION BASED UPON OR ARISING OUT OF THIS LEASE, FACH OF
THE PARTIES ACRNOWLEDGES THAT THIS WAIVER 15 A MATERIAL
ENDLUOEMENT TOENTERINTO THE LEASE AND THAT EACH 1LAS HELIFD N
FHIS WATVER IN ENTERING INTO THE LEASE AND THAT EACH WILL

CONTINUE TO HELY ON THIS WAIVER IN THEIR RELATED FUTURE DEALINGS,

PACHOF THE VARTIES WARRANTS AND REPHESENTS THAT EACH HAS HAD
FHE OPPORTUNITY OF REVIEWING THIS JURY WAIVER WITH LFGAL
COUNSEL, AND THAT DA ENOWINGEY AND VO UNTARITY WAIVES 1Ty
JURY TRIAL RIGHTYS,

T
CTHE COMMODITIES LOADED THERETN,
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