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August 30, 1996

Mr. Vernon Williams

Secretary » :

Surface Transportation Board
12th & Constitution Avenue, N.W.
Washington, D.C. 20423 |
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Dear Mr. Williams:

Enclosed for recording with the Surface Transportation Board is a
Commercial Security Agreement dated 8/23/96 between the
follow1ng parties:

Lender: Peoples Bank of Western Pennsylvania
27 East Washington Street
Post Office Box 511
New Castle, PA 16101

Debtor: Kasgro Rail Corp.
320 East Cherry Street
New Castle, -PA 16102
The equipment included in this agreement is listed therein.

Please record thls agreement as a prlmary document. The filing fee
of $21 is enclosed. o

Thank you for your assistance.
Sincerely,
Mo, A Osten

Mary Ann Oster
Research Consultant

Enclosures
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SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 2042%-0001

8/30/96

Mary Ann Oster
Research Consultant ..
Oster Researching Services,
12897 Colonial Drive
Mt. , Airy, Md., 21771
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Dear Madam; .

»

~= The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

-~

the Interstate Commerce Act, 49 US.C. 11303, on 8#30/96 at9:50AM , and

“ »

assigned recordation number(s). 20249,

LU N

Sincerely yours, /

"Vernon A. Williams -
Secretary
Enclosure(s)
x
‘ ~
21.00 i
S The amount indicated at the left has been received in payment of a fee in connection with a

document filed on the date shown. This receipt is issued for the amount paid and in no way Indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.

Signature
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THIS COMMERCIAL SECURITY AGREEMENT is entered into between KASGRO RAIL CORP, (referred to ‘below as "Grantor"), ‘and Peoples
Bank of Western Pennsylvania-(referred to below as "Lender") For valuable consideration,. Grantor grants to Lender a security interest in
the Collateral to secure the. Indebtedness and agrees that- Lender shall have the rlghts stated in this Agreement with respect to the
Collateral, in addltlon to all other rlghts whlch Lender may have by law. °

' \

DEFINITIONS The followmg words shall have the followmg meanrngs when used in this Agreement Terms not otherwise'defined in this Agreement
shall have-fhe meanings attributed’to such terms n the Unlform Commercral Code. ‘All references to dollar amounts shall mean amounts 1n lawful
money of the United States of Amerlca o » S o

+ Agreement. The word "Agreement" means this Commerclal Securlty Agreement, as this Commercial Security Agreement may be amended or
modrfled from time to time, ~together with all- exhlblts and schedules attached to thls Commerclal Secunty Agreement from time to tlme

Collateral The word "Collateral" means the followmg descnbed property of Grantor whether now owned or hereafter acqurred whether now
exrstrng or hereafter arlslng, and,wherever located | Los

- FIRST LlEN ON ALL FURNITURE FlXTURES MACHINERY AND EQUIPMENT VEHICLES SYSTEMS ACCOUNTS ACCOUNTS
- ' RECEIVABLE, CONTRACTS, CONTRACT RIGHTS INVENTORY (INCLUDING' RAW MATERIALS WORK IN PROCESS FINISHED
GOODS AND ALL RIGHTS TO RETURNED GOODS), INSTRUMENTS CHATTEL PAPER, AND GENERAL INTANGIBLES NOW OWNED
~AND HEREAFTER ACQUIRED, AND ALL PROCEEDS THEREOF (INCLUDING ANY CASH OR NON-CASHDISTRIBUTIONS
THEREFROM), ALL INSURANCE THEREON; _ALL 'ADDITIONS . AND ACCESSIONS THERETO, SUBSTITUTIONS THEREFOR .AND
,REPLACEMENTS" AND PRODUCTS THEREQF. ALSO, FIRST LIEN ON EXISTING ‘RAIL CRS OWNED BY BORROWER 'AND
. IDENTIFIED BY THE FOLLOWING SYMBOL, NUMBER AND TYPE: LNAL 45000 FD—FerT LNAL-45001 FD FLAT; LNAL 45002 FD

e ‘FLAT LNAL 45003’ FD FLAT; LNAL 45004 ‘FD FLAT; LNAL 45005 FD. FLAT,.LNAL 45006 FD FLAT; LNAL 45007 FD FLAT LNAL 45008
coe FD FLAT; LNAL 25960 FD FLAT; LNAL 25961 FD FLAT; KGRX 300 FLAT M 250; KGRX 301 FLAT M. 250; KGRX 302 FLAT M 250;
| ' KGRX 302 FLAT’M,250; KGRX 303 FLAT M 250; KGRX 304 FLAT M.250; KGRX 305 FLAT M 250; KGRX 306 FLAT M 250; KGRX 307
_ FLATM 250; KGRX 308 FLAT M 250; KGRX. 309 FLAT M 250 to be perfected under appllcable state and federal statutes ,as well as

any replacements substltutlons accessrons, and lmprovements as weII as any Insurance and cash or non=cash proceeds of same

In addition, the word "Collateral" mcludes all the followrng, whether now owned or hereafter acqurred whether now exrstmg or hereafter arlslng,
and wherever located. .. g, . , : . -

v iy

(a) All attachments accesslons accessones toolsf parts supplles mcreases and addltlons to and all replacements of and*substttutlons for
¢ any property descnbed above.. . ;

. (b) All products and produce of any, of the property descrlbed in, th|s Collateral sectlon

i

+ {c) Al accounts,’ contract nghts, general'intangibles, |nstrument rents, monles, payments and aII other’ nghts, afsing out of a sale, lease,
_or other disposition of any of’ the property descrlbed n thls Collateraltsectlon ‘ s .

{d) Al proceeds (rncludl’ng msurance proceeds) from the sale destructlon “loss; ‘or other dlsposrtlon of a‘ny of thé property descrlbed ln this
Collateral'sgction ™" " e L B

(e) Al records and data relatlng to any of the property descrlbed in this CoIIateraI sectlon whether, in the form of a wntmg,wphotograph
mlcrofllm mrcrofrche, or electronic media,’ together with all 'of Grantors rrght tite, and lnterest in and to all computer software required to
utllrze create mamtam and pracess any such records or data on electrontc medla L o

' Event of' Default The words "Event of Default" mean and lnclude wrthout llmltatlon any of the Events of Default set forth below in the sectlon
= t|tled "Evenls ot Default " , v

T 3 ' T <,
[

Grantor The word; "Grantor“ means KASGRO RAIL CORR , lts successors and assigns ENC - r;

Guarantor. The word "Guarantor" means and lncludes wrthout lrmrtatlon each and all of the guarantors. suretles and accommodatlon partres n
connectlon with the, lndebtedness A . . , AN

1

. Indebtedness The word "Indebtedness” means the indebtédness evrdenced by the Note, including all prrnmpal and interest, together wrth all
‘other lndebtedness and costs and expenses for which Grantor is responslble under thls Agreement or under any of the Related Documents

Lender The word “Lender" means Peoples Bank of Western Pennsylvanla, |ts successors and assrgns

' Note “The word "Note" means the note or credit agreement dated August 23, 1996, In the pnncrpal amount of $440, OOO 00-from Grantor to
., Lender, together with all renewalsmf extensrons of, modlflcatrons of refrnancmgs of, consolldatlons of and substrtutrons for the note or credit
agreement -t BT : - st . “

Related Documents The words' "Related Documents" mean and include wrthout l|m|tat|on all promlssory notes, credit agreements, loan
agreements environmental agreements ~guaranties, security agreements mortgagés, deeds of trust, and all other |nstruments agreements and
’ documents, whether now or hereafter exrstlng, executed in connectron with the lndebtedness N

v

RIGHT OF SETOFF. Grantor hereby grants” Lender a contractual possessory security |nterest n: and hereby assrgns conveys, delvers, pledges, and
transfers all of Grantor® stnght title and interest In and to Grantor’s accounts with Lender (whether checking, savings, or some other account), including
all accounts held jointly_ W|th someone .else and all accounts Grantor may open in the future, excluding however all IRA - Keogh, arid trust accounts
Grantor aulhorrzes Lender to the extent permltted by appllcable Iaw to charge or setoff afl Indebtedness agarnst any and aII such accounts -

OBLIGATIONS OF GRANTOR Grantor warrants and covenants to Lender as follows

Perfection. of Security: lnterest Grantor agrees to, execute such financing statements.and: to take whalever other actions are requested by

- Lender to perfect and, contlnue Lenders security |nterest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of

the documents evrdenclng or. constititing the Collateral and Grantor will note Lender’s interest upon any and all chattél paper if not delivered to

V' Lender fof. possesslon(by Lender. Grantor: hereby appomts Lénder as' its’ irrevocable attorney-in-fact for the purpose of: executlng any

. documents necessary to-perfect” or to ‘continue: thé secunity, interest granted n this Agreement ‘Lender may at any tme, and ‘without further
e authorrz\atrop frgm Grantor, file_ a carbon fphotographlc or o_t_her r_reproduction Jof’ ~any financing statement_or, of this Agreement | for_| use. Aas.a.

77T “hindnding statement ™ Grantor will’ relmburse Lender, for alI expenses for the perfectlon and the contlnuatlon of the perfectgon,,of%Lenders secunty

ts Interest i the .Collaferal. Grantor: promptly will notlfy Lender before any change n Grantors name lncludlng any changet 1o the assumed

busmess names of Grantor L , .

4 t

No Vlolatlon The executlon and dellvery of thls Agreement wrll not vrolate any Iaw \9r agreement governlng Grantor orto Wthh Grantor IS a
party, and ts certlflcate or arllcles ot Incorporatlon and bylaws do not prohlblt any | term or condltlon of this Agreement . ’

Enforceablllty of Collateral To the extent the CoIIateral consrsts of accounts chattel pdper, or general mtanglbles, th‘ewCollateral Is enforceable
In accordance with rts terms, 1 genuine, and complies with applicable’laws concernlng form, content and manner-of preparatior and, execution,
rand all persons appearing to be obligated on the Collateral have authonty and capacrty to contract and are’in fact’obllgated as they appear to be
on the Collateral: ..., - R Ve, - Ve .

~ .

‘Location of the Collateral Grantor .upon request of Lender, will deliver to Lender in form satisfactory to Lender a schedule’ of real, propertres
and Collateral, Iocations relatlng to Grantors Joperations, lncludlng without imitation the following: (a) all real property owned or belng purchased
by Grantor (b) all real “property being rented or leased by Grantor; (c) ali stordge facilities owned, rented, leased, or being used ‘by Grantor, and

. (d)all other properties where Collateral 1s or may be located. Except in the ordlnary course of its busmess, Grantor=sha.| not remove the
Collateral fromrlts existing locations' wrthout the prior wntten consent of Lender v - .

Removal of Collateral ,Grantor shall keep the Collateral (or to the extent 'the Collateral consists of lntangrble property sﬂuch as accounts, the

- records concerning-the Collateral) at Grantor's address shown above, or at such other locations as are acceptable to “Lender. Except in the

, - ordinary course of its ‘business, including the sales of |nventory, ‘Grantor- shall hot remove the Collatera! from its existing loc“a“hons without the prior

C written consent of Lender: To the extent that the Collateral consrsts of vehicles, or other titled property, Grantor shall ‘ot take or permit any

FOSREN o [ i y . ot
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actlon which would requwe apphcatlon for certmcates of trtle’for the vehrcles outsrde the Commonwealth of Pennsylvania, without the prior wntten ‘

consent of Lender. . - r

Transactlons Involving Collateral Except for-inventory sold or accounts collected in the ordinary course of Grantor’s busrness. Grantor shall
not sell, offer to sell, or, otherwise transfer or dispose of the Collateral. While Grantor is not in default under this Agreement, Grantor may sell
inventory, but only in the ordinary course of its business and only to buyers who qualify as a buyer in the ordinary course of business. A sale In
the ordinary course of Grantor's business does not include a transfer in partial or total satisfaction of a debt or any bulk sdle Grantor shall not
- pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any lien, secunty interest, encumbrance, or charge, other than the
secunty 1ntérest providéd for'in this Agreement, without the prior written consent of Lender. This includes security interests even if junior In right
to the securlty interests granted under-this Agreement. Unless waived by Lender, all proceeds from any disposition of the Collateral (for whatever
reason) shall be held in trust for Lender and shall not be commingled with any other funds; provided however, this requirement shall not
constllute consent.by Lender to any sale or other dlsposmon Upon receipt, Grantor shall immediately deliver any such proceeds to Lender.

Tltle Grantor Tepresents and warrants to Lender that it* holds good and marketable ttle to the Collateral, free and clear of all liens and
éncumbrances except for'the hién"of this Agreement No financing statement covening any of the Collateral is on file in any public office other
than those which refléct the secunty Interest created by this Agreement or to which Lender has specrhcally consented Grantor shall detend

S lnndnrs:mhts |ngthe-(‘ollateral_abamst theclalms- nd. demands of.alLother_persons . =

T ——— r—

Collateral Schedules and Locatlons Insofar-as the Collateral con5|sts of lnventory, Grantor shall delrver to Lender, as often as Lender shall
require, such lsts, descnptlons, and designations of such Collateral as Lender may require to identify the nature, extent, and location of such
Collaleral Such |nformat|on 'shall be submitted for Grantor and each of its subsidiaries or related companies

Mamtenance and Inspection of Collateral. Grantor shall maintain‘all tangible Collateral in good condition and repair. Grantor will not commit -
or permit damage to or destructron of the Collateral or any part of the Collateral Lender and its designated representatives and agents shall
have the right at all reasonable, tlmes o examlne inspect, and audit the Collateral wherever located. Grantor shall iImmediately notify Lender of

. all cases mvolvmg the return; rejectlon repossessmn loss or damage of or to any Collateral; of any request for credit or adjustment or of.any
other dispute arising with respect to the Collateral and generally of all happenings and events affecting the Collateral or the value or the amount
of the Collateral

rTaxes, Assessments and L|ens Grantor will pay when due all taxes, assessments and liens upon the Collateral, its use or operatron upon thrs
Agreement, upon any promrssory note or notes evidencing the Indebtedness, or upon any of the other Related Documents. Grantor may
-~ -- withhold any such payment or may elect to contest any lien if Grantor Is in good faith conducting an appropriate proceeding to contest the
obllgatlonkto pay and so long as.Lender's interest in the Collateral 1s not jeopardized in Lender’s sole opinion. If the Collateral is, subjected to a
Ilen which Is not’ dlscharged within fifteen (15) days Grantor shall deposit with Lender cash, a sufficient corporate surety bond or other securlty
satrsfactory to Lender in an amount adequate to provide for the discharge of the lien plus any interest, costs, attorneys' fees or other charges that
could accrue™as a result of foreclosure or sale"of the Collateral. In any contest Grantor shall‘defend itself and Lender and shall satsfy any final
adverse judgment-before enforcementlagalnst the CoIIateraI Grantor shall name Lender as an addrtlonal obligee under any surety bond
furnlshed n the contest proceedmgs e . Tk . s

Comphance Wlth Governmental Requwements Grantor shaII comply promptly wuth aII |aws, ordlnances rules and regulatlons of all
governmental authorities, now ‘of hereafter in effect, applicable to the ownership, productron disposition, or use of the Collateral. Grantor may
contest in good faith any such law, ordinance.or regulation and withhold compliance during any proceedlng, mcludlng approprlate appeals, so

Iong as Lender’s |nterest in the Collateral In Lender’s opinion, 1s not jeopardized \

Hazardous Substances. Grantor represents and warrants that the Collateral ‘never has been, and never w.ll be so long as this” Agreement
remains a lien on the Collateral, used for the generation, manufacture, storage, transportation, treatment, dlsposal,\release or threatened release
of any hazardous waste or substance, as those terms are defined 1n the Comprehensive Environmental Response, Compensation, and Liability
Act of 1980, as amended; 42 U S C Section 9601, et seq ("CERCLA"), the Superfund. Amendments and Reauthorization Act of 1986, Pub. L No.
99-499 ("SARA"), the'Hazardous Materials Transportatron Act, 49 U.S C Section 1801, et seq., the Resource Conservation and Recovery ‘Act, 49
USs.C. Sectlon 6901, et seq or other applicable state or Federal laws, rules, or regulatlons adopted pursuant to any of the foregoing The terms
"hazardous waste" and "hazardous substance shall also |nclude without imitation, petroleum and petroleum by-products or any fraction thereof
and asbestos. The’ representations and warranties contalned herein are based on Grantor's due diligence In investigating the ‘Collatera! for
hazardous wastes and substances Grantor hereby (a) releases and waives any future claims against Lender for indemnity or contribution In the
event Grantor becomes liable for cleanup or other costs under any such laws, and (b) agrees to indemnify and hold harmless Lender against
any and all claims and losses resulting from a breach of this provrsron of this Agreement. This obligation to indemnify shall survive the payment
of the Indebtedness and the satisfaction of this Agreement .

Maintenance of Casualty Insurance. Grantor shall procure and maintain all nsks insurance, including without kmitation fire, theft and hability
coverage together with such other insurance as Lender may require with respect to the Collateral, in form, amounts, coverages and basis
reasonably acceptable to Lender and issued by a company or companies reasonably acceptable to Lender. Grantor, upon requsst of Lender,
will deliver to Lender from time to time the policies or certificates of insurance in form satisfactory to Lender, including stipulations that coverages
will not be cancelled or diminished without at least thirty (30) days’ prior wnitten notice to Lender and not including any‘disclaimer of the insurer's
hability for failure to give such a notice. Each insurance policy also shall include an endorsement providing that coverage in favor of Lender will

. not be |mpa|red In any way by any act, omission or default of Grantor or any other person. In connection with all policies covering assets in

. WHich Lender holds or 1s offered a security interest, Grantor will provide Lender with such loss payable ‘or other endorsements as Lender may
require. If.Grantor at any time fails to obtain or maintain, any insurance as required under this Agreement, Lender may (but shall not be obligated,
to), obtain such Insurance as Lender deems appropnate, including if it so chooses "smgle interest lnsurance, which will cover only Lenders
Interest in the Collateral L. o

Appllcatlon of Insurance Proceeds. Grantor shall promptly notify Lender of any Ioss or damage to the Collateral. Lender may make proof of .

loss If Grantor fails to do so'within fiftéen’ (15) days of the casualty. All proceeds of any insurance on the Collateral, ificluding'accrued proceeds
thereon, shall be held by Lender as part of the Collateral. If Lender consents to repair or replacement of the ‘damaged or destroyed Collateral,
Lender shall, upon satisfactory proof of expenditure, “pay or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration
If Lender does not consent to repair ar replacement of the Collateral, Lender shall retain a sufficient amount of the proceeds to pay all of the
Indebtedness, and shall pay the balance to Grantor. Any proceeds which have not been disbursed within six (6) months after their recelpt and
which Grantor has not commltted to the repair or restoration of the Collateral shall be used to prepay the Indebtedness.

Insurance Reserves. Lender may require Grantor to maintain with Lendér reserves for payment of insurance premiums, which reserves shall be
created by monthly payments from Grantor of a sum estmated by Lender to be sufficient to produce, at least fifteen (15) days before the
premium due date, amounts at least equal to the insurance premiums to be paid If fifteen (15) days before payment is due, the reserve funds
are insufficient, Grantor shall upon demand pay any deficiency to Lender. The reserve funds shall be held by Lender as a general deposit and
. shall constitute a non—interest-bearing account which Lender may satisfy-by payment of the insurance premiums required to be paid by Grantor
as they become due. Lender does not hold the reserve funds In trust for Grantor, and Lender i1s not the agent of Grantor for payment of the
insurance premiums required to be paid by Grantor. The responsrblllty for the payment of premiums shall remain Grantor's sole responsrbllrty

Insurance Reports. Grantor, upon request of Lender shaII furmish to Lender reports on each existing policy of insurance showmg such

information as Lender may reasonably request including the following* (a) the name of the insurer; (b) the risks insured; (c) the amount of the

policy; (d) the property insured, (e) the then current value on the basis of which insurance has been obtained and the manner of determining

that value, and (f) the expiration date of the policy In addition, Grantor shall upon request by Lender (however not more often than annually)
- have an independent appraiser satisfactory to Lender determine, as applicable, the cash value or replacement cost of the Collateral

GRANTOR'’S RIGHT TO POSSESSION. Until default, Grantor.may have possession of the tangible personal property and beneficial use of all the
Collateral and may use it in any lawful manner not Inconsistent with this Agreement or the Related Documents, provided that Grantor's right to
possession and beneficial use shall not apply to any Collateral where possession of the Collateral by Lender 1s required by law to perfect Lender's
secunty interest in such Collateral. If Lender at any time has possession of any Collateral, whether before or after an Event of Default, Lender shall be
deemed to have exercised reasonable care in the custody and preservation of the Collateral if Lender takes such action for that purpose as Grantor
shall request or as Lender, in Lender’s sole discretion, shall deem appropriate under the circumstances, but fallure to honor any request by Grantor
shall not of tself be deemed to be a failure to exercise reasonable care.. Lender shall not be required to take any steps necessary to preserve any
rghts n the Collateral against prlor parties, nor to protect preserve or maintain any secunity interest given to secure the lndebledness s

EXPENDITURES BY LENDER. If not discharged or pald when due, Lender may (but shall not be cbligated to) discharge or pay any amounts
required to be discharged or 'paid by Grantor under this Agreement, mcludrng without hmitation all-taxes, liens, secunty interests, encumbrances, and
-xother claims, at any time levied or placed on the Collateral. Lender also may (but shall not be obligated to) pay all costs for insuring, maintaining and
preserving the Collateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at the rate charged under the
Note from the date Incurred or paid by Lender to the date of repayment by Grantor All such expenses shall become a part of the Indebtedness and,
at Le2nder’s or;tlon will (a) be payable on demand, (b) be added to the balance of the Note and be apportioned among and be payable with any
|nstallment payments to become due during either (1) the term of any applicable insurance policy or (1) the remaining term of the Note,”or (c) be
treated as a ballogn payment which will be due and payable at the Note’s maturity. This Agreement also will secure payment of these amounts Such

< nght shall be in dddition to all other nghts and remedies to which Lender may be entitied upon the occurrence of an Event of Default.

<

'
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- - EVENTS or= DEFAULT. Each of the following shall constitute an Event of Default under this Agreement. o

3

‘Default on Indebtedness 'Failure of Grantor to make any payment when due on the Indebtedness. o

M Other Defaults Failure of Grantor to comply with or,to perform any other term oblrgatron covenant or condition contained in this Agreement or
in any of the Related Documents or n any other agreement between Lender and Grantor™

'

> -nsolvency. The dissolution or termrnatron of Grantor's exrstence as-a gomg busrness, the insolvency of Grantor, the apporntment of a receiver
*for any part of Grantor’s property, any assignment for the. benefrt of credrtors any type of credrtor workout, or the commencement of any
proceeding under, any bankruptcy or, msolvency laws by or agarnst Grantor

Creditor..or Forfeiture: Proceedlngs« Commencement of foreclosure or forfeiture proceedrngs whether By judrcral proceeding, self-help,
. repossession.ortany. other» method lbyirany creditor- of* Grantorﬂor by any governmental agency against the Collateral or- any other collateral

securing the: Indebtedness Thrs rnycludes a garnishment of any of Grantor’ 's deposit’ accounts with Lender. .However, this Event of Default shall

not apply If théré4is a good falth dlspute by Grantor as to the validity or reasonableness of the claim which Is the basis of the creditor or forferture

proceeding and if Grantor* grves Lender written_notice of the creditor or forfeiture proceeding and, deposrts with Lender monies or a surety bond
N for the creditor or forferture proceedrng, In an amount determrned by Lender, n s sole discretion, as berng an adequate reserve or bond for'the
fo dispute. - .

Events Affecting Guarantor Any of the precedrng events occurs with respect to any Guarantor. of any of the Indebtedness. or such Guarantor
dies ‘'or becomes incompetent. Lender, at its optron may, but shall not be required to, permit the Guarantor's estate to £ssum@ uncondrtronally

the’ oblrgatrons anising under the guaranty Ina manner satrsfactory to Lender and n dorng so, cure the Event of Default @ u:”,% -~ »,/

Adverse Change. A matenal adverse change occurs ln Grantors frnancral condrtron or Lender belreves the“\prospect of- payme,nt or

performance of the Indebtedness Is impaired. . ' . Ej" 3{:; Q . RUTEN-
Insecurlty Lender n good faith, deems |tself Insecure. . ' o o) ) : fi.,c-;f 'G

RIGHTS AND REMEDIES ON DEFAULT If an: Event of Default occurs under this Agreement at any time thereatfter, Lender shall‘ have all thearrghts of

a sécured party.under the' Pennsylvania | Unrform Commercral Code In addrtron and wrthout limitation, Lender may exercrs:é/a'n‘y:one ar, more of the
following rights and remedles - . } e, \j@" *?e‘, - f}

‘Accelerate Indebtedness Lender may declare the entire Indebtedness rncludrng any prepayment penalty which Grantorc,would be requrred to
© pay, lmmedlately due and payable without notice ' - R C

by

*Assemble Collateral Lender may requrre Grantor-to delrver to.Lender all or any portron of the Collateral and any and all certificates of title and

other documents relating to-the Collateral. Lender may require Grantor to, assemble the Collateral and make it available to Lender at a place to

- be designated by Lender. Lender, also shall have full power to enter upon the property of Grantor to take possession of and remove the

Collateral. If the Collateral contains other goods'not covered by this’ Agreement at the time of repossession, Grantor”agrees Lender may take

. such other goods provrded that Lender makes reasonable efforts to return them to Grantor after repossession. .

Sell the, Collateral Lender shall have full power to sell, Iease, transfer or otherwrse deal with the Collateral or proceeds thereof In its own name

or that of Grantdr.’ Llender may sell the Collateral at public auction or privaté sale. -Unless the Collateral threatens to decline speedily in value or

i1 of a type customarily sold on 4 recognlzed market, Lender will give Grantor reasonable notice of the time after which any private sale or'any

other intended disposition of the Collateral.is o be made. The requirements of reasonable nofice shall be met if such notice 1s given atleast ten

(10) .days before the time of the .sale or drsposrtron Al expenses relating to. the drsposrtron of the Collateral ~including without Irmrtatron the

N ' expenses:of retaking, holdrng, ,rnsurrng preparing for- sale, and selling the Collateral shall, become a part of the, Indebtedness secured by this
Agreement : and shall be payable on demand wrth |nterest at the Note rate from date of expenditure unti repard

, Appomt Recelver “To' the extent. permltted by applicable law Lender shall have the followrng nghts and remedies regarding the apporntment of

a recerver (a)’ Lender: may have a recewver appointed as a matter of-nght, (b) the recever may be an employee of Lender and may serve

: without bond, and (c) all fees of the receiver-and his or her attorney, shall become part of the Indebtedness secured by this Agreement and shall
be payable on demand with rnterest at the Note rate from date of expendrture until repald .

e o N

LCollect Revenues, Apply Accounts Lender either: rtself or through a‘receiver, may collect the ‘payments,’ rents lncome and revenues from the

Collateral Lender’ ‘may at any'time in its discretion transfer any’Collateral into its: <OWn name or that of its nominee and receive' the payments,

e " TERS; rncome,,,and revenues therefrom and. hold the same as secunty for' the lndebtedness or apply. it to payment of the Indebtedness in such

- 'order of preference as, Lender may determlne Insofar as the Collateral consists .of accounts, general rntangrbles, insurance polrcres, rnstruments,

chattel paper choses n actron nof-similar “property, Lender may dermand, collect, -receipt for, settle, compromise, adjust, sue for, foreclose, or

— . reallze on the' "Collatéral’ as Lender may determine,' whether or not indebtedness.or* ‘Collateral is then due For these purposes, Lender may, on

TN behalf of: and in thé name of 'Grantor, receive, open and dispose of marl addressed to Grantor; change any address to which mail and payments

are to be sent; and endorse notes checks .drafts, money orders, documents of title, instruments and items pertarnrng to payment, shipment, or

storage of any Collateral To facrlrtate collection, Lender may notify account debtors and oblrgors on any Collateral to make payments dlrectly to
Lender. ;

Obtain DetICIency If Lender chooses to sell any ‘or all of the Collateral Lender may obtan a judgment against Grantor for any deflclency
.- . .remaining on the Indebtedness due to Lender after application of all amounts recerved from the exercise of the nghts provrded n this Agreement
: ’Grantor shall be hable for a defrcrency even if the transactlon descrlbed in this subsectron Is'a’'sale of accounts or chattel paper.

Other nghts and Remedles‘ Lender shall have aII the rrghts and remedles of a secured credrtor under the provisions of the Uniform
Commercial Code, as may be amended from time to trme .In addtion, Lender shall have and may exercise any or all other rrghts and remedles it
may have avarlable at law rn,equrty, or otherwise. \ o T

~

Cumulatrve Remedres -All of Lenders rrghts and remedies, whether evrdenced by this Agreemént or the Related Documents‘ or by any other
writing, shall be cumulatlve and may be,exercrsed singularly or, concurrently Electron by Lenderto pursue any remedy shall not’ exclude pursuit
of any other remedy,,and an election to,make expenditures or.to takeractron to perform an oblrgatlon of Grantor under thrs Agreement after
Grantors farlure to perform,, shall nét affect Lenders rlght to declare a default and to exercise rts remedres B

MISCELLANEOUS PR(?VISIQNS The tollowrng mrscellaneous provisions are a part of thrs Agreement

Amendments This Agreement together wrth any Related Iocuments, constltutes the entire’ understandrng and agreement of the parties’ as to
‘the matters set forth In this Agreement” No alteration of or arendment to this Agreement shall be effective unless glven in wrrtrng and signed by
‘the party or partres sought to’ bercharged or bound by the alleratron ,or amendment P e &

v .

Applrcable Law Thrs Agreement has been dellvered to Lender and accepted by Lender In the Commonwealth of Pennsylvanra If there isa
lawsuit, Grantor agrees upon. Lenders request‘ to submit to the jurrsdrctron ,of the courts of Lawrence County, Commonwealth of Pennsylvanra

, Lender and Grantor hereby waive the nght to any Jury trial In any action, procéeding, or counterclaim brought by either Lender or Grantor against
the other »Thrs Agreement shall be governed by and construed n accordance with the laws of the’ Commonwealth ot Pennsylvanra

&

X Attorneys Fees, Expenses Grantor agrees to pay upon demand alI of Lenders costs and expenses. lncludrng attorneys fees and Lenders
s Iegal £xpenses, incurred. in connectron with the enforcement of thrs Agreement Lender may pay someone else 1o’ help enforce this Agreement
and Grantor shall pay the costs and expenses of such enforcement Costs and- expenses rnclude Lenders attorneys fees and Iegal | expenses;
e = wiielher;or nor thcre 15 flawsur .ncluorngrattorneys feesrand legal“expenses .or oankruprcy,,proceedlngs (ana rnc.udrng -eftorts to i modity. or
vacate any automatrc stay or, lnjunclron), appeals, and any antrcrpated post—Judgment collectron services. Grantor also shall pay all court costs
and such addrtronal fees as, may, be drrected by the court, . '

;.> PR ¢

Captlon Headlngs Captlon headrngs in thrs Agreement are for convenlence pu-poses only and are not to be used to rnterpret or define the
provrsrons of this” Agreement. - o Ca

i toe s ¢ r +
Multiple Partles, Corporate Authorlty AII oblrgatlons of Grantor under this Agreement shall be joint and several, and all references to Grantor
shall mean each and every Grantor Thls means that each of the Borrowers srgnlng below Is responsrble for all obllgatlons n thrsJAgreement

- Notlces AII notlces requrred to be glven under thrs Agreement shall be given in writing, may be sent by telefacsimilie, and shall be effective

when, actually delrvered or when *deposited with a nationally recognrzed overmight courier or depostted In the United States mall, first class,

- postage prepard addressed to'the party t6 whom the notice is to be-given at the address shown above.-Any party may change its address for

‘ notlces under this Agreement by giving formal wnitten notice to the other parties, specifying that the purpose of the notice 1s to change the partys

address To the extent permitted by. appllcable law, If there 1s more than one Grantor, notice to any Grantor will constltute notrce to all Grantors
For notrce purposes Grantor agrees to keep Lender informed’at all trmes of Grantor S current address(es)

Power of Attorney Grantor hereby appdints Lenderras s true and lawful attorney—rn—fact rrrevocably, with full power of substrtutlon to'do the
following' ., (a) to demandjl collect; receive, >rece|pt for, sue and recover ail'sums of moriey-or other property which may now or hereafter become
due, owing of payable from the Collateral; (b) to execute, sign and endorse any and all claims, instruments, receipts, checks, drafts‘or warrants
issued In payment for the Collateral (c) to settle or compromrse ‘any ; and all claims ansing under the Collateral and, 1n the place and stead of
Grantor to execute and deliver’ its release and settlement for the claim; and (d) to file any claimor clalms or fo take any action or institute or take
part In any proceedrngs either in its own name or in the. name of Grantor or otheanse, which in the discretion ‘of Lender may seem to be
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necassary’ or*advnsable ~Th|s power is, glven ‘as secunty for the Indebtedness. and the authonty hereby ‘conferred 1s and shatl be lrrevocable and
shall remain’ |n full force and effect unt|| renounced'by Lender. /. - C ,

Severablllty If a court of competent ]Lrlsdlctlon finds any provrsron ‘of thls Agreement to be |nvaI|d or unenforceable as to any person or
crrcumstance, such fmdrng, shall not render that provision invalid or unenforceable as to any other persons or circumstances., }f feasible, any
such offendmg provision shall be deemed to be-modified to be within the imits of. enforceability or validity; however if the offendrng provrsron
cannot be so modified, |t shall be stncken and all other provisions of this Agreement in all other respects shall remain vaiid and ‘enforceable

Successor Interests. The terms of this Agreement shall be binding upon Grantor, and upon Grantors herrs, personal representatrves,
successors, and assigns, and shall be enforceable by Lender and its successors and assigns. )

Waiver ‘kender ‘shall’ not be deemed to have waived any nghts under this Agreement unless such waivef rs given in wnting and signed by
Lender, No delay or amission on the part ‘af Lender'in exercising any right shall operate as a wawer of such nght or any other nght. A watver by
Ler;(/i,er ofa provision of this Agreement shall not prejudice or constitute a waiver of Lender’s right otherwise to demand strict compliance with
that'provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of dealing between Lender and Grantor, shall
constltute .a waiver, of any of Lender’s nights_or of any of Grantor’s obligations as to any future transactions. Whenever the consent of Lender i1s
~reauired.un under this Agreement the granting_of such consent by, Lender in any instance shall not conctitute continuing-consent to subsequent

=2 = RS2
o

7: s ~Instances W where "such consent 1S requrred “and in all cases such consent may be granted or withheld 17 thesole discretion of Lender.

GRANTOR ACKNOWLEDGES HAVING ‘READ ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT, AND GRANTOR
AGREES TO ITS TERMS: THIS AGREEMENT IS DATED AUGUST 23, 1996. .

2

GRANTOR: \:Q',‘ *} TR o .

KASGRORAM.CORP ZML. S o ’ o

By: &«ﬁ? l/‘ (SEAE) , o \
GABRIEL*M KASSAB PRESIDENT PR - D R <

)
5 M . v ,.t,J A . P N
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Lender . Tou ;o S : Lo
Peoples Bank of Western Pennsylvania )
v -, N K}
,/"'JW/M“’ ’
e ﬁ’;kfwil*l\“l’amle—»Bcznn'e;/, Vice President { ‘
''STATE- OF PENNSYLVANIA, )’
R ~ ) SS.¥ .
. - COUNTY -OF ' LAWRENCE, - ) ‘
[ S v 4. o ' : 3
. on thls 23rd day of August 1996, before me personally
,appeared William-Bonner, to me personal known, who, being o
duly sworn,‘ say that he is an Authorized Offiter of Peoples " ° | ‘
. Bank'.of Western Penhsylvania and that the seal -affixed to .
this - instrument ‘was signed and sealed on behalf of 'said: '
corporatlon by authorlty o: s Board of Dlrectors
P . P . T ‘v - ) A . - . 2{*\’;&4'\ . \::;
(Notary Seal) ! BRI T TN A
. O N SN &
N \ - %/gy’\‘,.“@ﬁa«.ﬂq??\ ‘{\
K : H Y f/z‘/;b'\" v /Y‘é . *
-~ s ‘ ) PN . 2 =
x 3 :?‘ . N
" Notarial Seal. o o -
_ Marcla J. ‘Roselli, Notary Publie o ‘ g
New Castle, Lawrence-County—_f ' = .~ =
o \My Commossron Exprres Sept. 27,1999 {* " .. . .o - ,
\% a 7 y . H ’ ~
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OFFICERS CERTIFICATE

I, Gabriel M. Kassab, President of Kasgro Rail Corp, DO
HEREBY CERTIFY that the attached document is a true and
correct copy of the original, executed Security Agreement
dated as of August 23, 1996, by and between Peoples Bank of
Western Pennsylvania and Kasgro Rail Corp.

IN WITNESS WHEREOF, I have hereunto set my and affixed the
seal of Kasgro Rail Corp this 23rd day of August, 1996.

gy (i)

s . '4ﬁabriel M. Kassab
’ President

N

ORI
~

A

BN

(Seal)

STATE OF PENNSYLVANIA, )

COUNTY OF LAWRENCE, )

On this 23rd day of August, 1996, before me personally
appeared Gabriel M. Kassab, to me personal known, who, being
duly sworn, say that he is the President of Kasgro Rail Corp
and that the seal affixed to this instrument was signed and
sealed on behalf of said corporation by authority of its

Board of Directors.
ceclinte [l

C}fﬁ// .
N Y lic
’ Vi
/ Notarial Seal

- . Jacqueline Perno, Notary Public
(Notary Seal) Ngev Castle, Lawrence%ounty
S My Commission Expires Dec 4, 1999

Member, Pennsylvania Association of Notaries



