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August 15,2016
VIA E-FILING

Section Chief

Surface Transportation Board
Office of Proceedings

395 E Street, SW
Washington, DC 20024

Re: Third Amendment to Security Agreement by and among Kasgro Rail Corp.,
Kasgro Leasing, LLC and First National Bank of Pennsylvania

O'KEEFE

ATTORNEYS AT LAW
DAWN K. SWEENY

PARALEGAL Transmitted for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) is a certified copy of the Third Amendment to Security Agreement, a
secondary document, effective as of August 8, 2016 by and among Kasgro Rail
Corp. and Kasgro Leasing, LLC, each a Debtor and collectively the Debtors, and
First National Bank of Pennsylvania, Secured Party.

Dear Section Chief:

The Third Amendment to Security Agreement grants to Secured Party a security
interest in, among other things, all of the Debtors’ railcars described on Exhibit “A”
to the Third Amendment to Security Agreement. Included in the property covered
by the aforesaid Third Amendment to Security Agreement are railroad cars and other
rolling stock intended for use related to interstate commerce, owned by the Debtors
at the date of the Third Amendment to Security Agreement or thereafter acquired by
the Debtors.

The names and addresses of the parties to the Third Amendment to Security
Agreement are:

Secured Party: First National Bank of Pennsylvania
¢/o FNB Business Credit
12 Federal Street, Suite 503
Pittsburgh, PA 15212

Debtors: Kasgro Rail Corp.
Kasgro Leasing, LLC
121 Rundle Road
New Castle, PA 16102

Direct Dial: 412.918.1132 c-mail; dsweenymetzlewis.com



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

Third Amendment to Security Agreement, a secondary document, effective as of
August 8, 2016 by and among Kasgro Rail Corp. and Kasgro Leasing, LLC, each a
Debtor and collectively the Debtors and First National Bank of Pennsylvania,
Secured Party covering, among other things, all of the Debtors’ railcars described on
Exhibit “A” to the Third Amendment to Security Agreement. Included in the
property covered by the aforesaid Third Amendment to Security Agreement are
railroad cars and other rolling stock intended for use related to interstate commerce,
owned by the Debtors at the date of the Third Amendment to Security Agreement or
thereafter acquired by the Debtors.

The STB official filing credit card form is transmitted with this cover letter and
the filing to provide for the recordation fee.

Please do not hesitate to contact me if you have any questions or need anything
further to record the Third Amendment to Security Agreement.

Very truly yours,

s
i L8 i)
W j%“u%(

i
Dawn K. Sweeny

/dks
Enclosure

cc: David S. Horvitz, Esq.



August 15, 2016
Surface Transportation Board:

I, the undersigned, as filer of the Third Amendment to Security Agreement made
effective as of August 8, 2016, by and among KASGRO RAIL CORP. AND KASGRO
LEASING LLC and FIRST NATIONAL BANK OF PENNSYLVANIA, hereby certify
that I have compared the copy with the original agreement and have found the attached to
be a complete and identical copy with all respects to the original document. I declare
under penalty of perjury that the foregoing is true and correct.

Very truly yours

,w'
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RECORDATION NO. 29557-E

FILED AUGUST 15, 2016 11:56 AM

SURFACE TRANSPORTATION BOARD
THIRD AMENDMENT TO SECURITY AGREEMENT

THIS THIRD AMENDMENT TO SECURITY AGREEMENT (this “Third Amendment to
Security Apreement™), is made effective as of the 8th day of August, 2016, by and among KASGRO
RAIL CORP., a Pennsylvania corporation (“Kasgro_Rail™), and KASGRO LEASING LLC, a
Pennsylvania limited liability company (each a “Debtor” and collectively, the “Debtors™), and FIRST
MATIONAL BANK OF PENNSYLVANIA (the “Secured Party™).

BACKGROUND

A The Debtors and the Secured Party are parties to that certain Credit Agreement made
effective as of November 23, 2010, as amended, the most recent amendment being that certain Eighth
Amendment to Credit Agreement made effective as of March 2, 2016 between the Debtors and the
Secured Party, as amended by that certain First Amendment to Security Agreement made effective as of
December 19, 2011 between the Debtors and the Secured Party, and as further amended by that certain
Second Amendment to Security Agreement made effective as of September 30, 2014 between the Debtors
and the Secured Party (as amended, the “Credit_Agreement”), pursuant to which the Secured Party has
made certain financing available to the Debtors.

B. As security for the prompt and full payment and performance of, inter alia, the
indebtedness and obligations of the Debtors under the Credit Agreement and the other Loan Documents,
the Debtors and the Secured Party entered into that certain Security Agreement dated as of November 23,
2010, as amended (as amended, the “Security Agreement”) pursuant to which the Debtors granted the
Secured Party a first priority len on and security interest in all of the Debtors’ assets and properties.

C. The Debtors have requested that the Secured Party enter into a Ninth Amendment to
Credit Agreement of even date herewith (the “Ninth Amendment to Credit Agreement™) pursuant o
which the Secured Party will make an additional term loan to the Debtors under the Credit Agreement
being Term Loan No. .

D. The Secured Party is not willing to enter into the Ninth Amendment to Credit Agreement
unless the Debtors enter into this Third Amendment to Security Agreement.

E. As an inducement for the Secured Party to enter into the Ninth Amendment to Credit
Agreement, and as a condition thereto, the Debtors have agreed to enter into this Third Amendment to
Security Agreement.

NOW, THEREFORE, intending to be legally bound hereby, the Debtors and the Secured Party
covenant and agree as follows:

SECTION 1, USE OF TERMS; RECITALS

i Capitalized terms used herein (including the recitals above) shall have the same meaning
ascribed thereto in the Security Agreement as supplemented hereby unless otherwise specified herein.

.2 The parties hereto acknowledge that the recitals set forth above are true and correct and
are incorporated herein by reference,

SECTION 2. AMENDMENTS TO THE SECURITY AGREEMENT

2.1 The definition of “Equipment” as set forth in the Security Agreement is amended and
restated in its entirety to read as follows:
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“Equipment” means all “equipment” as such term is defined in Anrticle 9 of the
Applicable UCC. Equipment shall specifically include within the meaning thercof all
motor vehicles, tractors, trailers, railcars or other rolling stock covered by a federal or
state motor vehicle title or other title document, including, without limitation, all railcars
listed and described on (i) Exhibit *A” attached hereto, (i) Exhibit “A” attached to that
certain First Amendment to Security Agreement made effective as of December 19, 2011
between the Debtors and the Secured Party, (iil) Exhibit “A” attached to that certain
Second Amendment to Security Agreement made effective as of September 30, 2014
between the Debtors and the Secured Party, and (iii) Exhibit “A” attached to that cerfain
Third Amendment to Security Agreement made effective as of August 25, 2016 between
the Debtors and the Secured Party.

22 This Third Amendment to Security Agreement shali be deemed to be a supplement to the
Security Agreement and shall not be construed in any way as a replacement therefor, All of the terms and
provisions of this Third Amendment to Security Agreement are hereby incorporated by reference into the
Security Agreement as if such terms and provisions were set forth in full therein.

SECTION 3. DEBTOR REAFFIRMATIONS

3.1 The Debtors hereby acknowledge, confirm and agree that all of the terms, provisions,
obligations, guarantees and agreements of the Debtors under the Security Agreement remain in full force
and effect in all respects, and the Debtors agree that they continue to be bound by the terms and
conditions thereof as supplemented by this Third Amendment to Security Agreement. The Debtors
hereby reaffirm their obligations and liabilities under the Security Agreement and reaffirm that the
Collateral continues to secure the Secured Obligations, which inciude all Secured Obligations existing
both before and afier giving effect to the Ninth Amendment to Credit Agreement, all without offset,
defense or counterclaim. The Debtors further confirm that as of the date hereof they have no defense, set-
off, recoupment or counterclaim against their obligations under the Security Agreement, and their
obligations thereunder are absolute and unconditional,

3.2 The Debtors further acknowledge, confirm and agree that as used in the Security
Agreement, the term “Notes” includes within the meaning thereof, and encompasses, the Term Loan No.
6 Note (as defined in the Credit Agreement), as the same may be amended, modified and supplemented
from time to time hereafier. The Debtors further acknowledge, confirm and agree that as used in the
Security Agreement, the term “Secured Obligations” includes within the meaning thereof, and
encompasses, all of the obligations, liabilities and indebtedness of the Debtors under the Credit
Agreement as amended by the Ninth Amendment to Credit Agreement.

33 The Debtors hereby ratify, confirm, reaffirm and restate the grant and conveyance of all
liens and security interesis granted by the Debtors to the Secured Party in the Collateral pursuant 1o the
Security Agreement, and such liens and security interests continue to secure the Secured Obligations.

SECTION 4. CONTINUED EFFECTIVENESS OF THE SECURITY AGREEMENT

4.1 The Security Agreement is, and shall continue to be, in full force and effect both before
and after giving effect o the Ninth Amendment 1o Credit Agreement, and is hereby ratified and
confirmed in all respects except that on and afler the date hereof (i) all references in the Security
Agreement to “this Agreement”, “hereof”, “hereto”, or words of like import referring to the Security
Agreement shall be references to the Security Agreement as further supplemented by this Third
Amendment to Security Agreement, and (iii) all references in the Security Agreement to “the Credit
Agreement” shall be references 1o the Credit Agreement as further amended by the Ninth Amendment to
Credit Agreement.
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4.2 The Security Agreement and this Third Amendment to Security Agreement shall be
construed as complementing each other and not restricting the rights of the Secured Party, and the
Security Agreement remains in full force and effect as specifically supplemented by this Third
Amendment to Security Agreement, This Third Amendment to Security Agreement is not intended io be
a novation, release or accord and satisfaction of the Security Agreement or any of the liabilities and
obligations of the Debtors thereunder.

SECTION 5. DEBTOR REPRESENTATIONS

The Debtors represent and warrant to the Secured Party that this Third Amendment to Security
Agreement has been duly authorized, executed and delivered by the Debtors and constitutes the legal,
valid and binding obligation of the Debtors enforceable in accordance with its terms.

SECTION 6. MISCELLANEOUS

6.1 This Third Amendment to Security Agreement, any claim arising from or relating to this
Third Amendment to Security Agreement, or any statement, course of conduct, act, omission, or event
occurring in connection herewith (whether for breach of contract, tort or any other theory of liability)
shall be governed by and construed and enforced in accordance with the laws of the Commonwealth of
Pennsylvania, without giving effect to its choice of law principles.

6.2 All notices, communications, agreements, certificates, documents or other instruments
executed and delivered after the execution and delivery of this Third Amendment to Security Agreement
may refer to the Security Agreement without making specific reference to this Third Amendment to
Security Agreement, but neveriheless all such references shall include this Third Amendment to Security
Agreement unless the context requires otherwise.

6.3 This Third Amendment to Security Agreement shall inure to the benefit of, and shall be
binding upon, the respeciive successors and assigns of the Debtors and the Secured Party. The Debtors
may not assign any of its rights or obligations hereunder without the prior written consent of the Secured
Party.

6.4 This Third Amendment to Security Agreement may be executed in any number of
counterparts and by the different parties hereto on separate counterparts each of which, when so executed,
shall be deemed an original, but all such counterparts shall constitute but one and the same instrument.
Delivery by telecopier or electronic transmission of an executed counterpart of a signature page to this
Third Amendment to Security Agreement or any notice, communication, agreement, certificate, document
or other instrument in connection with the Security Apreement shall be effective as delivery of an
executed original counterpart thereof.

6.5 The Debtors acknowledge that this Third Amendment to Security Agreement is being

delivered to the Secured Parly as an inducement for the Secured Partly (o enter into the Ninth Amendment
to Credit Agreement, and the Secured Party may rely upon this Third Amendment to Security Agresment,

wAAAMEIGNATURES APPEAR ON THE FOLLOWING PAGEY##
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1o Security Aprecment the day and year first sbove written,
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STATE OF _ Bm&{iﬁﬁﬁi-&& )
) ss:
COUNTY OF Ldutente. )

BEFORE ME, the undersigned authority, a Notary Public in and for said County and State,

ersonally appeared  ~Y0fgoy M. Cuk who acknowledged himself to be the
?Eﬁ%i et <k G?D "of KASGRO RAIL CORP., a Pennsylvania corporation, and as such
{ - 1 400 , being authorized to do so, executed the foregoing instrument for
the purposes therein costained by signing the name of such corporation as such

Co-Orogigeny 3+ CKD

IN WITNESS WHEREOF, I hereunto set my hand and official seal this i&‘day of August, 2016.

COMMONWEALTH OF PENNSYLVANIA %
Hotarial Seal R ; Ly
Susan M. Sparano, Notary Public véum 2
City of New Castla, Lawrenco County Notary Pu
My Commission Expires Sept. 16, 2017

MEMBLR. PEHHSYLVANIA ASSCCIATION OF HOTARIES

STATEOF  {haosduasear )

) sst
COUNTY OF Lﬂw&ﬁﬂiﬁ )

BEFORE ME, the undersigned apthority, a Notary Public in and for said County and State,

persopglly appeared W@@{A ut who acknowledged himself to be the
»&mm + (> _of KASGRO LEASING, LLC, a Pennsylvania limited liability

company, and as such _(h-Phgsident + ¥, being authorized to do so, executed the foregoing
instrument for the purposes therein contained by signing the name of such limited liability company as
such (- Phagidont +

IN WITNESS WHEREOF, I hereunto set my hand and official seal this Q‘b day of August, 2016.

Ry
COMMONWEALTH OF PENHSYLVANIA &
totaral Geal Sﬂﬂm SQF -

Susan M. Sparano, Notary Public Syrbfin?
City of Hew Castie, Lawrence County Notary Public
My Comraission Expires Sept 16, 2017

MELBER, PERNSYLYANIA ASCOLIATION OF ROTARIES




Do0'cs £00'01 WA (-01Bsey oegl  Angiaesy g §88 gz o4 £ebd BODOE DLl
000'08 0oo'ol WaO-0sBsey 0861 AngAaesd g $i5E 52 ad £eed LO00E  Tit
ke coo'nt snxey-oi8sey cos1  Aingdssed g 62 vy W L0¥d anens  OnL
a00'08 £200'0L sixep-oibsey ggay  AngAsesy g %02 32 i Lopd SoSN0E 6oL
000°02 00001 snxep-oibsey gi6L  Angheesy b ZL 48 A 19k Lornns e
000'02 000'08 snxep-osfsey gi6t  Angheesy { 08 1BA t8vd oovnos 27
£00'nEY o00'05¢E snxepw-asbsey 100z Angdaesp 71 nig b W4 Lobd SEEBIE 9
0006y 000’081 smxep-ciBsey) 8861  Aingésesy g 08z o4 [E] £0¥d SEE0L WL
a00'Gb2 800'061 srxepy-csbsey g65)  Angiasey g 08e 0l Wl £0bd vREDL  BDL
000'0ve 000'051 saxep-0ibsey 5681  AngAhresy g 052 a2 i £opd £0B0L  vDY
ao0'ere 000’08} stxepy-o1bsey 8856t  AnpAsesH g a4 04 W £0¥d ZHEOL  ED)
200'0PE o00°081 snxeyy-ciBsey 665¢  Apgdaesy g £z oL Wd £0¥:d TR
000'0v2 0060'081 snxepy-oibsey 5651  Angdaeay g 574 a4 Wid £0vd 0B50L 101
800’082 400081 SXE-0IBsEY gesL  AngAsesy g 6eg Gd wa £0¥Fd siBOL DL
006082 000’81 snxepy-oibsey 8661  Angiaeay @ 08z oL W4 £0b4 BIEDL BB
200'08T 0o0'081 snxepy-oiBsey 565t AngAsesy g el 0L Pid £0ovd 25600 €
000°0Y2 000’061 snxepy-0iBsEy 6851  AngisesH g A ol W £ovd oesns BB
evnlrd 000'068 snxepy-cibse 658} AngéiaesH g o ol Hd £ord 5S50L 16
600'0rZ G005t snxepy-niBse)y 665. Angéaead g A L7 Wi £0¥:d pSEOL O
ooo'ove ono'ast snxey-oibsey 8551  AmgAaesy 3 08T ol M £0%d £550L B8
406'082 000602 soxep-oibsey 000z AngAmRsH B 504 0L Vid £0¥4 BoEnL 18
000’0y oon'ol snxepy-oiBsey 1181 Angfsesy g 151 28 a4 £EPd gions &
400'0¥ 000'01 snxepy-0ibsey 6L Anghaead g 518 ps a4 £Ebd FAT SR
200°07 00001 snxep-oubsay 9961  AngAaesy g a2 LT G £ePd s208Y 9
800’02 000'0L snxep-oibsey gasl  Aingdresy g $ENZ 4% e F £ehd gy - ig
a00'02 oon'ol snxepy-cibsey 961 AnghisesH ¥ g5 Zae ud 1eed 108y 08
00002 00001 snxep-oifsey 1851 AngAsesH v o8 T8 ud 1eEd £L06Y 85
Q00'07 000°01 snxepy-cabsay 5961  AimgAresy g 002 82 ad £Ckd e85y 65
900'G2 00001 snap-osbsey cgsl  AngAsesy g 8oz o a4 £ehd (R0
00008 coo'oz snxepy-cibse)y pssr  Angdaeay g SEZ 5e a4 EEpd gZBGy €%
Q60'0E o000t smxey-aibsey pi6L  AngAsesH g SeZ ) teF | £Ebd iTesy

000'0¢ 005'04 sxep-aibsey 9261 Amngdresy g §EE 57 ad SEvd gERsy g
80008 0080 snae-cibsey .61  Angésesy g 34 A ad 2Evd STAGY 0%
jcokeid 000'01 snxep-oifsey L8y AngAresy g £81 % gd £evd panshy &y
000'00L 0an'oy smiep-oibsey 851 Amgiresy ¢ g9l A W 1opd golzy oy
0800082 000°01Z saxep-oubsEy 8661 AngAreeH ¢ zat 9% o4 TEb TR TR &
o005z faligelid snxepy-osbsey 686%  Aingreay ¢ 281 a8 ad AR 2] ogieg iy
000’081 000591 snxeyy-cubsay 861 Anglaesy ¢ 084 [ ad XA 14625 OF
008’054 00058 snxey-csbsey 1881 Apghnesy @ 08t Ze ad sevd QigzE 8L
006°02¢ 000'66 snxepp-oafise)y 8651 AngAsseH b 2z et o4 1Ebd g6 w2
000'0Z 000’56 snxepy-csbsey 666,  Aingfiaesy ¢ 221 52 ad 1ebd L4652 ¥
000'01 600's snxep-01bsey §i61 asoogen ¥ E 0EEW 8l 2

00001 000's snxepy-o1Bsey G161 500080 ¥ EL LW 54 i3

o000 600'S snxepy-oibsey 7518 gsonqen ¥ 3N 055 #l z

o0o'03 [ou'oL 4va 35-oubsey oo0z  AnQAreaH b 513 0l w4 £ovd ZoZI0L Lyl
onl'asZ c00'002 Svg 39-oilsey opoz Mg lsesy g 6g2 ol Pz £ovd 28600 a8
000'052 000’002 4vg 39-oibsey ooz AmgAnesy g oez 0l Wt £0pd agenl 28
000'052 600'002 Avg 39-oubsey 0a0z  AmgfeesH g LiokA 0d i £0bd STEDL 08
000'052 G00'002 Av8 3oroibsey oopz Angfaead g 88z Gl W3 £ovd yEBOL o
000'0sZ 000'G0E 4va 3o-oifisey oooz  AngfaeeH g OEZ 02 ¥id £0p:3 ELENL L)

jesieiddy “a0ssy "ady MY {esipiday "a0ssy "ddy My IsumO Jaullog nng 38410 30 sapcy  {suoy}  Gee)) epen apon mgny  pun
enies mma.m GORA JoNIeW Jid BIYR A MG N A NI e HOUMG SR WRAInG ABRA Wwva ?ﬁmz ..mwmum&mu ﬁ«mﬁ@s et boi4-4 FEDy

jesieaddy s102

tesieiddy 6102

¥ LIGIHXT

SBSH



006082

498 39-cibsey

yOOY9L THM "ou Jeopes Bulieg
£00¥9L T "ou teopel Bujjuey
LOZETZ L TH "ou Jeojied Juynes
00ZEZ L Tuidk O Jespe joeld

400'002 000z AingAsesy @ ogz ar owd £abd Zesns e
000'052 000'002 4va 39-0:Bsey 0goz  Angieesq g o8z 04 Wiz £obd WEBRL 28
oo00L 000's 2102 Qa4 paseysm -aifsey ssooqen b BN OEEW 8L ¢
000704 ooa's 2107 gs4 peseyaing-oifisey 8500480 ¥ HN LB 8 3
005051 0o0'op ssaiboig-aibsey 881  Anghaesy 3 52 0% W $EA09 z
00’051 ooo'opL ssa1B0I4-uBsEN 1861  Anghaeen g -4 an Wt £5600 54
000061 0oo'oyL ssabaig-aibsey 1851 Anglaeay g 182 ] - z8608 64
000’02 20001 diogy wieg-oifisey Aing Aresy v 511} 18 s 118 R
200°02 005'01 dingy yied-oibsey Ang Aseap b 001 38 eFl 1oLy i
gon'oz 600'01 diogn yeg-osbsey g Asesy » oot 21 0 ooely  gv
G00'0¢ 000'04 Wdo-oibsay 0861 AmQAaesy b $85 SRL O 1eed TLEO0D 6
00008 000'0Y WdO-osBsey 086t Anghlawey  p $85 swL Od 183 zZisooy Bl
o00'ne [0a'08 WdO-cubsey oSt Angiaesy b 585 §8L  Od 1864 Lisnos Loy
ano'ae 0000t WdO-0sBsEY 6l61 Angiresy g A &7 04 £Ebd yi005s Gl
[esgerd 00008 Wdo-osbsey pi5L  AmQénesy g A LT 44 £Ebd TIO0E bl
_mmm«rﬁmd‘ THISEY .u&d‘ M ﬁwﬁ»&m( *308SYy .a&«m Hu JBUMD JBUUC nng 0 o sapoy ﬁﬂco .C Q o a.«w apon apon Jagquunipg Jery
anjep ubiy enjep Jenrew N8y anjep Moy Bnjep Jaiel Jed FABUME 18D JUsng sy, Ang Aaesy Aysedes yibusy eojue Hyy '

teserddy cloz

tesiesddy 5107

~ysop





