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FDECDFDLIEESEBA\PJK: OF WESTERN PENNSYLVANIA

NEW CASTLE. F’ENNSYLVANIA 16101

December 12, 1996 ~ ANLT
| RECORBATION ﬁ@,ﬂﬂﬁmm

e 231996 -305PM
Mr. Vernon Williams Dt[}z 1996 _

Secretary - .
Surface Transportatlon Board
12th & Constitution Avenue, NW

Washington D.C. 20423

* 95, Hoog 709

Dear Mr. Williams:

Enclosed for recording with the Surface Transportation Board
is a Commercial Security Agreement dated 12-09-96, between
"the following parties: : :
Lender: Peoples Bank of Western Pennsylvania

27 East Washington Street

- Post Office Box 511
~ New Castle Pa 16103

Debtor: Kasgro Rail Corp. e
320 East Cherry Street ™
New Castle Pa 16102
The equlpment included in this agreement is listed thereln

Please record thlS agreement as a prlmary document . - The.
filing fee of $22 is enclosed

Thank you for your prompt attention to this’matter.

Respectfully Yours,
PEOPLES BANK OF WESTERN PENNSYLVANIA

%ZM

‘Anthony E. Cialella
Commerc1al Loan Officer
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SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 20423-0001 12/23/96

Anthony E. Cialella

Commercial Loan Officer |

Peoples Bank of Western Pennsylvania
New Caasle, Pennsylvania 16101

Dear Sir:
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 U.S.C. 11303, on

12/23/96 * 3.05pm  *3d

assigned recordation number(s). 20417

Sincerely yours, -

Enclosure(s)

$_22 0p 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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‘ COMMERCIAL SECURITY AGREEMENT

% ‘ g

Principal Loan Date | Maturity | Loan No | Ceil | Cofiaterl| ~ Accourt | Officer] intuals
$425,000.00 AEC
References in the shaded area are for Lender's use only and do nol Amil the appiicablily of this document ko sny particular loan o Nem.
Borrower: KASGRO RAN CORP. (TIN: 25-1702240) Lender: Peoples Bank of Western Pennsytvenia
320 E CHERRY §TREET Main Office
NEW CASTLE, PA 14102 27 Exst Wastinglon Sremt 1) 7 7
e s T A (A REL
Lee H. McNeill 1/d/b/a DEG £ 9 1996 -8 32 )
Grantor: LEE MCNEILL ASSOCIATES

THIS COMMERCIAL SECURITY AGREEMENT Is entered Into among KASGRO RAIL CORP. {referred (o below 83 "Borrower”);

LEE MCNEILL ASSOCIATES (reterred fo delow as “Granior™); and Peoples Bank of Weslem
Pennsylvania (refecred 10 below as "Lender™). For valuable conslderalion, Grantor granis fo Lender a securily interest in the Colleleral lo
secure the Indebledness and

agrees that Lender shall have the rights stated In this Agreement wilh respect to the Collaterad, In addition to
&ft other rights which Lender may have by law.

DEFINITIONS. The foflowing words shall have the following meanings when used in this Agreament. Terms nol olherwise defined in this Agreement

shall have the meanings atinbuted to such terms in the Uniform Commercial Code. All referances fo doflar amounts shall mean amounts in lawlul
maoney of the Unitad States of Americe.

Agreement. The word "Agreement” means this Commercial Security Agreement, as this Commercial Securty Agreament may be amended ot
modified from time 10 time, together with all exhibts and schedules attached lo this Commerciat Secunty Agreement from tme to tme.

Borrower. The word "Borower™ means each and every person or antity signing the Nole, including without imiabon KASGRO RAR. CORP,
Coltateral. The word “Coflateral™ means the foflowing described property of Grantor:

a) Trackbed washer car no WMATA F 517  b) Contract NO. FE 6302/TAW between Washington
Metropolilan Area Transit Authority and LEE MCNEILL ASSOCIATES dated December 20, 1995 relating to construction of the above
Trackbed Washer Car for procurement of TRACKBED WASHER CAR WMATA F 517,

In addition, the word “Cofateral” includes ail the foflowing, whether now owned or heceafler acquired, whethar now exsting or hereafter ansing,
and wherever located:

{a) AN accessions, accessones, increases, and additions to and all replacements of and substtutions for any property described above.
() AR products and produce ot any of the propery described in this Collateral section.” : - -

(C) AR accounts, genera) intangibles, instuments, rents, monies, payments, and al other rights, arising out of & sale, lease, of other
disposition of any of the properly described in this Coflatera! section.

(d) AR proceeds (including insuwrance proceeds) from tha sale, destruction, loss, or other disposthon of any of the property described in thes
Collateral section. B

(e) AN records and data relating 1o any of the property described in this Coftateral section, whether in the form of & wnling, photograph,
microfilm, microfiche, or electronic media, together with afl of Grantor's nght, tile, and interest in and o aX computer software requued to
utilize, create, maintain, and process any such records or data on electronic media.

Event of Defaull. The words "Event of Defaull” mean and include without limitation any of the Events of Default set forth below in the secton
tied “Events of Default.*

Grantor. The word "Grantor” means WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY DEPT OF PROCUREMENT . Any Grantor
who signs this Agreement, but does not sin % 3 Note, 15 signing this Agreement only to grant a securly inferest in Grantor's interest in the

Collateral o Lender and is not personally habls ‘nder the Nole except as otherwise prowded by conlracl or law (8 @, personal liabibly under ¢
guaranty or as a surety).

Guarantor. The word “Suarantor” means and Ir ucas without kmdation each and a# of the guarantors, sureties, and accommodalicr parties in
connection with the inc =bledness.

Indebledness. The word "Indebledness” mexns fhe indebledness evidented by the Note, including &t pncspal and interest, toge - 31 with alt

glher indebledness and cosls and expenscs for which Grantor or Borrower ts responsible under thus Agrezament or under any of 3 Relaled
ocuments.

Lender. The word "Lender” means Peoples Bank of Western Pennsytvania, its successors and assgns.

Note. The word “Note" means the note or credit agreement dated _/ 2-/2- 26 , in tha pnncipal amount of $425,000 00 from Borrower o

Lender, together with all renewals of, extensions of, modficatons of, refinancings of, consolidabons of and substiutions for the nofe or credit
agreemeant.

Relaled Documents. The words "Related Documents® mean and Include without imitation al promissory noles, credit agreements, loan
agreaments, anvironmental agreaments, guaranbes, security agresments, morigages, deeds of fust, and aX other instruments, agreements and
documents, whether now or hereafler existing, executed in connecton with the Indeblednass.

i

ORROWER'S WAIVERS AND RESPONSIBILITIES. Except as otherwise required under this Agreament of by applicable law, (a) Borrower agrees

\_gﬂl;‘o;nch needndtelBonowerabananyaoﬁonorlnacbonLendermkeslneomecﬁonwﬂhlﬂshoreemrt_(b)smowerassumh
>/ for being and keaping informed about the Collateral; and (c) Bomower waives any defenses that may arise bocause of any ecbon or

actonYollender, including without imitation any falwe of Lender {0 reafiza upon the Coliateral or any delay by Lender in reafizing upon the

oftaleral; and Borower,sgroes 10 remain kable under the Note no matter what action Lender takes or faks to take under this Agreement.
RAN‘I’OR'8: !REPRESENTATEONS AND WARRANTIES. Grantor warranis that: (a) this Agreement is executed &l Borrower's request - nd not a1 the

questlonUenser{(b),Grantorihas the full right, power and authonty 1o eniter Info this Agreement and to pledge the Coliateral to Lan<'~ * (c) Srarlor
isJes lablicie3]adequataTmeansTol.oblaning from Bomower on & continuing basis infc nafion about Borrower's financaal conditon; « * (d" Lender
Z3piesentation 16 Gianior aboul Borrower or Bormowar’s creditworthingss. -

WAIVERS JGrantorjwaives af requwements ¢f pressnimeil?piotesi, cemand, and notice of dishonar of non-payment to Granlor,
Srver, ST RRY, CRher, paﬁy,to,%lgdép}_edriess or the Collateral. Lender may do any of the following with respect 10 any obhgabon of any Borrower,
"‘!"';"‘_'L".Qf"‘."g)ﬂ the consent of Gramtor: (a) grant any axtension of tme for any payment, (b) grant any renewal, (c) permd any modificabon of
rment termsTor.other tarms, ar (d) éxchange or relaase any Coflateral or other sacunty. No such act or fadure to act shall affact Lender’s nghts
tinst Grantor or the Collsiaral.

— ——h T

A §
ow or hereafler (a) Bormower shal be of become insolvent, and () the Indebledness shal not st all tmas untl pad be fuly secured by coflateral
3ged by Borrower, Grantor hereby forever warves and relinquishes i davor of Lander and Borrower, and ther respectve successors, any cam or
1 to payment Granior. may now have or horeafiar have or ecquire against Borrower, by subrogahon of otherwise, $o that al no ime shafl Grantor
¥ become & “Creditor” of Burrower within the meaning of 11 U S C. saction S47(b), or sny Succassor provision of the Federel bankrupicy laws

¥
iHT OF SETOFF, Gunlo‘r?feq&y Qrents Lender a contractual possessory secunty interest in and heredy assigns, convays, detvers, pledges. end

sfors all of Grantor's ngiy, tfie and inlerest in and 1o Granior's sccounts with Lander (whether checking, sawngs, or $0me other sccount), including
iccounts hald joinlly with_someone eise and e accounts Granlor may open In the futire, exciuding. however, all IRA and Keogh accounts, and al
Haccounts for wiuch the grant of.a securty intecest would Be protibiled by law. E‘Grlpta authonzes Lender, (o the extent parmitied by apphcable
10 chasge or 3610l afl Indeblednesi agaiist any end a¥ sich acounts. ™ % -t

IGATIONS OF GRANTOR. Grantor warrants snd covenants o Lander as foflows:

Pecfection of Security Inferest. Grantor agrees W execute such financing statements and lo lake whatever olher actions are raquesied by

Lenderio per'eclﬂ and continue Lender's securtty intarest in the Collslersl  Upon request of Lender, Granior wil Sebver 10 Lender anv and af aof
Mnm:mm O LnneiN Alnn Hha P oBatasal -4 D s = S




.7 COMMERCIAL SECURITY AGREEMENT Page
Loan No (Continued) ;

o -~ Y
lmﬁfon hom Granlor, N 8 casbon, pholograghic or other reproduchon of any fnancing statement or of this Agreement 10f use as
fnencng statement  Grantor wil remburse Lender for &l expenses for the perfaction and the continualion of the perfection of Lender's securit
itgrast in the Coflaloral. Grantor promolly wall notfy Lender before any change in Geanlor’s neme including sny change 1o the assume
L business names of Grantor  This Is & continuing Security Agreement and will continue In effect sven though all or any part of th
» Indebledness i paid in Null and aven though for ¢ period of ime Borrower may not be Indedled to Lender.

"No Miolation. The execubon and delivery of ths Agreemant wil not violate any law or agreement governing Grantor or to which Grantor is .
perty.}.
b
“Enforcesbiiity of Coltateral. To the extent the Coflsleral consists of sccounts, challel paper, or general inlangrbles, the Coltateral 18 enforceabl
_» accordance with its lerms, 13 geniane, and comphes with apphcable laws concerning form, content and manner of prepasation and executior
SRR TP sons ippeaning lotreodigaled Tri-therColeterai-heve-g stwnily e Cepacty toconlact-and argin-facl ouiigaied a3 ey appeas 16 7Y
on the Colateral.

Removal of Collateral. Grantor shal keep the Coflaleral (or lo the extent the Collateral consists of inlangible propsarly such as accounts, the
records concarming the Coflateral) at Grantor’s address shown above, or at such other localions as are acceptlabic to Lander. Excep! In th
ordinary course of its business, inct.ding the sales of inventory, Grantor shall not remove the Collateral from its exstine ‘ocabons without the prior
wriften consent of Lender. To the axient that the Collateral consists of vetucles, or other tiled properly, Grantor siiall not take of permil any
acton wmw requwe applicabon for cerbficates of tbe for the vehicles outside the Commonwealth of Pennsytvaria, without the prior written

Transactions Involving Collztorer. Excep! for inventory sold or accounts collected in the ordinary course of Grantor's business, Grantor shall
nol sell, offer 10 sefl, or otherwise transfer or disposs of the Coflateral. Grantor shall not pledge, morlgage, encumber or otherwise permit the
Collateral 1o be subject to any lien, secunty interest, encumbrance, or charge, other than the securfly Interest provided for in this Agreement
without the prior written consent of Lender. Thes includes secunty interests even if junior in right lo the securily interests granted under this
Agreement. Unless waived by Lender, all proceeds rom any disposibon of the Coflateral (for whalever reason) shal be held in trust for Lender
and shall not be commingled with any other funds; provided however, this requrement shall not constitule consent by Lender to any sale ox
oom‘d’usposiﬁon. Upon recetpt, Grantor shall immedialely deliver any such proceeds to Lender.

Title. Grantor represents and wamants o Lender that R holds good and marketable title to the Collateral, free and clear of aR bens and
encumbrances excepl for the Ben of this Agreement, No financing statement covering any of the Collateral is on file In any pubhic office other
than those which reflect the secunly interest created by this Agreement or lo which Lender has specifically consenled. Grantor shall defend
Lender’s rights in the Collateral agains! the claims and demands of al other persons,

Malntenance and Inspection of Collateral. Grantor shall maintain all targivle Collateral in good condibion and reparr. Grantor will not commit
or permit damage to or destructon of the Collateral or any part of the Collaleral. Lender and its designated representatives and agents shahl
have the nght at all reasonable tmes 10 examine, inspect, and audit th Collateral wherever located. Grantor shall immediately nolify Lender of
all cases invoiving the return, rejechon, repossession, loss or damage Jf or *0 any Coflateral, of any request for credit or adjustment or of any
other dispute :lnsmg with respect to the Collateral, and generally 0! ali happenings and events affecting the Collate:ral or the value or the amount
of the Coftateral. Y

Taxes, Assessments and Liens. Grarlor will pay when due all taxes, ccessments and Biens upon the Collateral, i3 t'se or operation upon this
Agreement, urun any promissory note or notes ewidencing the Indulitedness, or upon any of the other Reizisd Drcuments. Gr'anlor ma‘
withhold any cuch payment or may elect to coatest any tian € Grantor 13 in good fath conducing an approprate proceeding to confest thcy»
obfigahon lc pay and 5o long as Lender’s interest in the Collateral s nct jeopardized in Lender’s sole opinion. It tha Cullateral is subjected to a
ben which s 2! discharged within fiteen (15) days, Grantor shall deposit with Lender cash, a suificient corporalr sursly bond or other security
sabsfactory tc Lender in an amount adequate to provide for the disch.rge of the fien plus any interest, costs, attorn. =3’ f2gs or othes charg; that
could accrue as & result of foreciosure or sale of the Coflateral. In any contest Grantor shall defend iself and Len.e and shall salisty any final
adverse judgment before enforcement against the Collateral.  Grantor shall name Lender as an additonal oblice under any surety bond
turnished in the contest proceedings.

Complience With Govemmental Requirements. Grantor shall comply promptly with aB laws, ordinances, rules and regulations of aB
governmental authonbes, now or hereafter in effect, appficable to the ownership, producton, disposihon, or use of the Collateral. Grantor ma

conlest in good faith any such law, ordinance o regulaton and withhold compliance dunng any proceeding, including appropriate appeals, sz
long as Lender’s interest in the Coftateral, in Lender’s opinion, 1s not jeopardized. *

- . Hazardous Substances. Granlor represents and warrants that the Coflateral never has been, and never wil be so long as this Agr. ol
remains & Ban on the Collateral,-used for the generabon, manufacture, storage, transportation, treatment, disposal, release or threatened release
of any hazardous wasle or substance, &s those terms are deficed in the Comprehensive Envwonmental Response, Compensation, and Liat ity
Act of 1980, as amended, 42 U.S.C. Secbon 9601, &t seq. (CERCLA"), the Superfund Amendments and Reauthorization Act of 1986, Pub. L. No
99-499 ("SARA", the Hazardous Materials Transportafion Act, 49 U S.C. Section 1801, et seq., the Resource Conservabon and Recovery Act, 43
U.S.C. Section 6901, 61 seq., or other apphicable stats or Federal laws, rules, or regulations adopled pursuant to any of the foregoing. The terms
"hazardous waste® and "hazardous subslance® shall aiso include, without imitabion, petroleum and petroleum by—products or any fract
and asbestos. The representabons and waranbes conlainad herein are based on Granlor’s due diligence in inveshgating the Ccl!alan: °,°‘°'
hazardous wastes and substances. Grantor hereby (8) releases and warves any fulure claims against Lender for indemnity or contribution in the
even| Grantor becomes Kiable for cleanup or other costs under any such laws, and (b) agrees lo indemnity and hold harmiess Lender against
any and aF clasms and losses resuling from a breach of this provision of this Agreement. Tiws obfigation to Indemsity shall survive the payment
of the Indebtadness and the sabsfachon of this Agreement.

Malntenance of Casuslly insurance. Grantor shal procure and maintain all nsks insurance, including without kmitabon fire, theft and Bability
coverage together with such other insurance as Lender may require with respect fo the Coflateral, in form, amounts, coverages and basis
reasonably acceplable 10 Lender and issued by & company or comparues reasonably acceplable 1o Lender. Grantor, upon request of Lender
will deliver to Lender from time to tme the policses or carbficales of insurance in form sabstactory to Lender, including sbputabons that eoverages'
wil not be cancelled or diminished without at least thity (30) days’ prior wnlten nohca to Lender and not including any disclasmer of the insurer’s
kability for tadure to give such & nohice. Each insurance policy also shall include an endorsement prowding that coverage in tavor of Lender wil
nol be impaired in any way by any act, omission or default of Granlor or any other person. In connechon with att policies covering assets in
which Lender holds or 15 offered & secunty interest, Grantor will provide Lender with such loss payable or olther endorsements as Lender ma
require. 1 Grantor at any tme fails to obtain or maintain any insurance as requved under this Agreement, Lender may (but shalt nol be d)ligstez
to) obtain sucgolnr:ur;ma as Lender deems appropnate, including f it 50 chooses “single interest insurance,” which will cover only Lendeor's
interest in the teral.

Application of Insurance Proceeds. Grantor shalt promplly nolily Lender of any loss or damage lo the Coflateral. Lender may make proof of
ioss it Grantor fails lo do so within fifteen (15) days of the casually. AN proceeds of any insutanca on the Collatera), including accrued proceeds
thereon, shal bs heid by Lender as part of the Collateral. If Lender consents lo repalr or replacement of the damaged or destroyed Colateral

Lender shal, upon sabslactory proof of expenditure, pay or reimburse Granlor rom the proceeds for the reasonable cost of repale or mam’
it Lender does not consent 1o repair or replacement of the Collateral, Lender shal retain & sufficent amount of the proceeds 10 pay al of the
Indebledness, and shall pay the balance to Grantor. Any proceeds which have nol been disbursed within sx (6) months after thek receipt and
which Granlor has not commitied to the repaw or restorabon of the Coltateral shall be used to prepay the Indebledness.

Insurence Reserves. Lender may requve Grantor to maintain with Lender reserves for payment of insurance premiums, which reserves shall be
created by monthly payments rom Granlor of & sum estimated by Lender 1o be sufficient fo produce, st least fiteen (15) days belore the
premlum due dals, amounls at lsast equal to the insuwrance premiums fo be pasd. It fifteen (15) days before payment is due, the reserve funds
are insufficient, Grantor shak upon demand pay any defidency 1o Lender. The reserve tunds shal be heid by Lender as & goneral deposit and
shall constitule & non-interesi-beanng account wiuch Lender may satisly by payment of the insurance premiums required o be pald by Grantor
as they become dus. Lender doss not hoid the resorve funds in trust lor Granlor, and Lender is not Ihe agent of Granlor for payment of

INSLraNce premiums required 10 be paid by Grantor. The responsidibly for the payment of premiums shall remain Grantor's solg r esponsibikty

Insurance Reports. Grantor, upon request of Lencer, shall furrush lo Lender reports on each exisling policy of inswrance showing such

information as Lender may reasonably request including the following: (a) the name of the inswrer, (b) the nsks Insured; (c) the amount of the

policy; (d) the property insured; (8) the then current value 0n the basis of which insurance hes been oblained and the manner of deter

that value; and (f) the expiration date of the policy. In addition, Grantor shell Upon request by Lender (however not more often than annualy)
‘ have an independent sppraser sadstaciory lo Lender delerming, as apphicabie, the cash value or replacemeni cost of the Coateral.

g_\-‘ o} GRANTOR'S RIGHT TO POSSESSION. Unit default, Granior may have possession of the tangibie personal property and beneficial use of al the
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A COMMERCIAL SECURITY AGREEMENT Page 3
: “oan No (Continued)

nghts in the Collateral against prior parties, nor to protect, preserve or maintain any securily interest given to secure the Indebtedness.

EXPENDITURES BY LENDER. If not discharged or paid when due, Lender may (but shall not be obligated to) discharge or pay any amounts
required to be discharged or paid by Grantor under this Agreement, including without limitahion afl laxes, liens, secunty interesls, encumbrances, and
other claims, af any time lavied 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 incurmed or pard by Lender for such purposes will then bear interest at tha rate charged under the
Note from the date incurred or paid by Lender 10 the dale of repayment by Granlor. All such expenses shall become a part of the Indebtedness and,
at Lender’s option, will (a) bo payable on demand, (b) be added to ihe balance of the Note and be apportioned among and be payable with any
Instaiiment payments to become due during either (i) the term of any applicable Insurance policy or (i) the remaining term of the Note, or (c) be
trealed as a balloon 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 addition to all other rights and remadies to which Lender may be entitied upon the occurrence of an Event of Defautt.

EVENTS OF DEFAULT. Each of the following shall constlute an Event of Default under this Agreement:
Defauit on Indebtedness. Failure of Bomrower to make any payment wha dug on the Incsbledness: =

N ettt p:
Giner Defaults. Fadure of Grantor or Borrower to comply with or 1o perform any other term, obligation, covenant or condibon contained in ths
Agreement or in any of the Related Documents or fallure of Borrower to comply with or to perform any term, obligation, covenant or condition
contained in any other agreement between Lender and Borrower.

Default in Favor of Third Parlies. Should Borrower or any Grantor default under any loan, extension of credit, secunty agreement, purchase or
sales agreement, or any other agreement, in favor of any other credito: or parson that may malenally affect any of Borrower’s property or

gocrower'; or any Granlor’s abilily to repay the Loans or perform their respechve obligations under this Agreement or any of the Related
ocuments.

v — T -

False Statements. Any warranty, representation or statement made or furnished 1o Lender by or on behait of Grantor or Borrower under thes
Agreement, the Nole or the Related Documents is false or nusleading in any matenal respect, either now or at the time made or furnished.

Defective Collateratization. This Agreement or any of the Related Documents ceases o be in full force and effect (including fallure of any
collateral documents to create a valid and perfected secunty interest or lisn) at any time and for any reason.,

Insolvency. The dissolubon or lermination of Grantor or Borrower’s existence as a going business, the insolvency of Grantor or Borrower, the
appoiniment of a receiver tor any part of Grantor or Borower's property, any assignment for the banafit of creditors, any type of creditor workou,
or the commencement of any proceeding under any bankrupicy or insolvency laws by or against Granlor or Borrower.

Creditor or Forfellure Proceedings. Commencement of foreclosure or forfeture proceedings, whether by judicial proceeding, sett-help,
repossession or any other method, by any creditor of Grantor or Borrower or by any governmental agency against the Coilateral or any other
collateral secunng the Indebledness. This includes a garnishment of any of Grantor or Borower’s deposit accounts with Lender. However, thes
Event of Default shall not apply if there is a good faith dispute by Grantor or Borrower as to the vahdity or reasonableness of the claim which s
the basis of the creditor or torfeiture proceeding and i Grantor or Borrower gives Lender writlen notice of the creditor or forfeiture proceeding
and deposits with Lender monies or a surely bond for the creditor or forfeiture proceeding, 1n an amount determined by Lender, in ds sole
discretion, as being an adequate reserve or bond for the dispute.

Events Affecting Guarantar. Any of the preceding event . oocurs with respect to any Guarantor of any of the Indebtedness or such Guarantor
dies or becomes incompetent. Lender, at its option, may, Sut shall not be required to, permit the Guarantor’s estate to assume uncondiionally
the obligations ansing under the guaranty in a manner satisfactory 1o Lender, and, in doing so, cure the Event of Default.

“Adverse Change. -A-malenal adverse change occurs in Borrower's financial conditon, or Lender befieves the prospect of payment or
performance of the Indebledness 1s impaired.

Insecurity. Lender, in good faith, deems dself insecure.

Right to Cure. If any default, other than a Default on Indebtedness, ts curable and if Grantor or Borrower has not been given a pnor notice of a
breach of the same provision of this Agreement, it may be cured (and no Event of Default will have occurred) if Grantor or Borrower, afler Lender
sends watlen notice demanding cure of such default, {a) cures the default within fifieen (15) days; or (b), if the cure requires more than fifteen
(15) days, immediately inihates steps which Lender deams in Lender’s sole discretion to be sufficient to cure the default and thereafler continues
and completes all reasonable and necessary steps sutficient o produce comphance as soon as reasonably prachcal.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at any time thereafter, Lender shall have all the nghts of
a secured parly under the Pennsylvania Uniform Commercial Code. in additon and without fimdation, Lender may exercise any one or more of the
following nghts and remedies:

Accelerate Indebtedness. Lendar may declare the entire Indebledness, including any prepayment penalty which Borrower would be required
to pay, immediately due and payable, without notice

Assemble Collateral. Leader may require Grantor to defiver to Lender all or any portion of the Collateral and any and all certificales of tile and
other documents relating to the Collateral. {ender may require Grantor to assemble the Collateral and make it available to Lendar at a place to
be designated by Lender. Lender also shall have tull power 1o enler upon the properly of Grantor o take possession of and remove the
Collateral. it the Collateral contains other goods not covered by this Agreement at the time of repossession, Grantor agrees Lender may take
such other goods, provided that Lender makes reasonable efforts o return them to Grantor afler repossession.

Sell the Coflateral. Lender shall have full power to sell, lease, transfer, or otherwise deal with the Collateral or proceeds thergof in its own name
or that of Grantor. Lender may sell the Collateral at public auction or private sale. Unless the Coltateral threatens to dechne speedily in value or
15 of a type customarily sold on a recognized market, Lender will give Grantor reasonable notice of the tme after which any pnivate sale or any
other infended disposition of the Collateral 1s to be made. The requirements of reasonable notice shall be met if such notice is given at least ten
(10) days betore the time of the sale or disposihon. AR expenses relating to the disposthion of the Collateral, including without limitation the
expenses of retaking, holding, insunng, prepanng for sale and sefling the Collateral, shall become a part of the Indebledness secured by this
Agreement and shall be payable on demand, with interest at the Nole rate from date of expenditure untif repaid.

Appolnt Recelver. To the extent permitled by applicable law, Lender shall have the following nghts and remedies regarding the appointment of
a recerver: (a) Lender may have a recerver appointed as a matter of nght, (b) the recever may be an employes of Lender and may serve

Ewnhoui bond, and (c) all fees of the recerver and his or her attorney shall become part of the Indebledness secured by this Agreement and shall
be payable on demand, with interest at the Note rate from dale of expenditure untl repaid

Cgljeg! Revenues, Appty Accounts. Lender, aither itself or through a recetver, may collect the payments, rents, income, and revenues from the
Coliateral. Lender may at any time in its discretion transfer any Coflateral into its own name or that of its nominge and receive the payments,
rents, ifigo!ne. and revenues therefrom and hold the same as secunty for the Indebtadness or apply it to payment of the indebladness in such
orderjol preference as Lender may determine. Insofar as the Collateral consists of accounts, general intangibles, insurance polisies, instruments,
chattel Dape_(;;choses in acton, or similar property, Lender may demand, collect, racnipt for, settle, compromisa, adjust, sue for, foreclose, or
‘rwgpgnMergdmtam as Lender may determine, whether or not Indebledness or Collateral 15 then due. For these purpuses, Lender may, on
beha‘l#o! andin the name of Grantor, recetve, open and dispose of mai addressed w0 Grantor; change any address to which mail and peyme~is
balsent;Tand endorse notes, checks, drafts, money orders, documents of tiie, instruments and dems pertaining to payment, shipment, or
f}_e-'_ggre of ‘any.Conateral wTo tacilitate coflecton, Lender may notify account debtors and obligors on any Collateral to make payments directly to
“e\g < B R s

OB!alnADEuclencyf If Lender chooses 10 seft any oc all of the Collateral, Lender may obtain a jusgment aganst Borrower for any deficiency

ramaining on thi'indebledness due to Lendar after application of all amounts recerved from the exercise of the nghts provided in this Agreement.
Borrower shafl be fiable for a deficiency even if the transacton descrbed in this subsechon 15 a sale of accounts or chattel paper.

Other Rights and Remedies. Lender shall have all the nghts and remedies of a secured creditor under the provisions of the Uniform
Commercial Code, as may be amended from time to tme. In addition, Lender shall have and may exercisa any or all other rights and remedias it
may have available at law, in equity, or otherwise.

Cumulative Remedies. AN of Lender's nghts and remedies, whether evidenced by this Agreement or the Related Documents or by any other
wnting, shall be cumulative and may be exercised singularty or concurrently. Election by Lender (o pursue any remedy shall not exclude pursult
of any other ramedy, and an election to make expendiures or to take aclion to perdorm an obligation of Grantor or Borrower under the
Agreement, afier Grantor or Borrower’s fadire 10 perform, shal nol affect Lender's right to declare a defaull and to exercise its remedies.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are & part of this Agreement .

A'gn’endments. This Agreement, together with any Related Documents, conslitutes the entire understanding and agreement of the parﬂesjg} to «.%
the matiers set forth in this Agreament. No afteration of or amendment 1o this Agreement shaff be effective uniess grven in writing and signed.by - -
the party.of partes sought 1o be charaed of boLNd b tha aarakinn as omasdo=-t
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lawsuit, Grantor and Borrower agree upon Lender’s request 1o submil 1o the jurisdiction of the courts of the Commonweaith of Pennsylvania
Lender, Grantor and Borrower hereby warve the right to dny jury tnal in any action, proceeding, or counterclaim brought by either Lender,
Grantor or Borrower against the other. This Agreement shalt be governed by and construed in accordance with the laws of the Commonwealth
‘'of Pennsvivania

fAttorneys' Fees; Expenses. Granlor and Borrower agrea to pay upon demand all of Lender’s costs and expenses, including altorneys’ fees
'and Lander’s legal expenses, incurred in connection with the enforcement of this Agreemant. Lender may pay someone else to help enforce this
Wgreement, and Grantor and Borrower shall pay the costs and expenses of such enforcemant. Costs and expenses include Lender’s attorneys’
foes’.and Jogal expenses whether or not there s a lawsult, Including aftorneys' fees and legal expenses for bankruptcy proceedings {and
including efforts 1o modity or vacate ary automatc sltay or injunction), appeals, and any antcipated post-judgment collechon services. Grantor
lang Boriuv/er also shal pay al court costs and such additional fees as may be directed by the court.

(Caption Héadlngs. Caption headings in thes Agreement are for convenience purposes only and are not to be used lo interpret or define the
‘provisions of this Agreament,

~Muifiple Porties; > CorporatesAuthority. A5 obhgabons-of -Grantor -and-Borrowsrundor-this~ Agreemant ~shalibe joint and several,~angafi~~
references to Borrower shall mean each and every Borrower, and all references to Grantor shall mean each and every Grantor. This means that
each of the Borrowers signing below 1s responsible for afl obligabons in'this Agreement.

Notices. All nolices required o be Given uridar tho Agreenent shail bv yiven in wnting, may ve senl by teielacsiniic, and shall be effective
when actually delivered or when depc.sited with a nationally recognized overnight couner or deposited in the United Stutes mall, first class,
postage prepaid, addressed 1o the =~ y o whom the nobce 15 1o be given al the address shown above. Any party may change iis address for
notices under this Agreemant by gt « ¢ {ormal wntlten notice to the other parties, specitying that the purpose of the notce 1s to change the party’s
address. To the extent permitted by applicable law, if there s more than one Grantor or Borower, notice o any Granlor or Borrower will
constitute notice to all Grantor and Borrowers. For nobce purposes, Grantor and Borrower will keep Lender informed at all imes of Grantor and
Borrower’s current address(es). '

Power of Attorney. Grantor hereby appoints Lender as its true and lawtul attorney-in—fact, imevocably, with full power of subshtution to do the
following: (a) to demand, collect, receive, receipt for, sue and recaver all sums of monay or other property which may now or hereatter become
due, owing or payable from the Collateral; (b} fo executs, sign and endorse any and alt claims, instruments, receipts, checks, drafts or warrants
issued in payment for the Collateral; (c) to settle or compromise any and alf claims ansing under the Collateral, and, in the place and stead ot
Grantor, 1o execuls and deliver its release and setiement for the claim; and (d) lo file any ctaim or claims or to take any achon or insttute or take
part in any proceedings, either in its own name or in the name of Grantor, or otherwise, which in the discretion of Lender may seem to be
necessary or advisable. This power Is given as secunty for the Indebtedness, and the authonty hereby conferred is and shall be irrevocable and
shall remain in full force and effect untl renounced by Lender.

Severability. If a court of competent junsdichon finds any provision of this Agreement fo be invalid or unenlorceabls as lo any person or
circumstance, such finding shall not render that prowision mvalid or unantorceable as to any other persons or circumstances. It teasible, any
such offending prowision shall be deemed to ba modified to be within tha umits of enforceabildy or valiciy; howaever, if the offending prowision
cannot be sa modified, it shall be stncken and alf other provisions of this Agreement in all other respects siall remain val'd and enforceable.

Successor Interests. The terms of this Agreement shall be binding vz cn Grantor, and upon Gru. for’s heirs, parsonal representatives,
successors, and a:31ns, and shall be enforceable by Lender and its successors and assigns.

Walver. Lender sheli not be deemed to have warved any nghls under this Agreement unless such warver i1s givan 1 wnting and signed by
Lender. No delay or omission on the part of Lender in exercising any nght shuil operate as a warver of such nght or any other nght. A waiver by
Lender of a prowision of this Agreement shall not prejudice or constitute & waiver of Lender’s nght otherwise to demans strict comphance with
that provision or any other pravision of this Agreement. No pnor waiver by Lender, nor any course of dealing between Lsnder and Grantor, shafl
constitute a waiver of any of Lender’s nghts or of any of Grantor’s obligatcns as to any future transactions. Whenever the consent of Lender s
required under this Agreement, the grantng of such consent by Lender in any instance shall not constitute continuing consent to subsequent
instances where such consent 1s required and in all cases such consent may be granted or withheld in the sole discretion of Lender.

BORROWER AND GRANTOR ACKNOWLEDGE HAVING READ ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT, AND

BORROWER AND GRANTOR AGREE TO ITS TERMS. THIS AGREEMENT IS DATED .
BORROWER: ” L
KASGRO RAIL CORP. Aok GUARANTEED

MEDALLION GUARANTEED

FINST LNICN Bar K £_AVARE
By: %M (SEAL) C‘OJ"\'\AQU—(L
~ - . GABRIEL M KASSAB, PRESIDENT =
A_THOR 220 5:GAAT, G,
5 i C/ {1613 X9003472
A e sy SR TR A S s o

Lee H. McNeill ,\rAd(b/a Lee McNeill Associates
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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 December 12, 1996, by and between Peoples Bank of
Western Pennsylvania and Kasgro Rail Corp.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the seal of Kasgro Rail Corp this 12 day of December, 1996.

= L

<Gabriel M. Kassab, President

‘ﬂSeél)‘

-, ~N

RN ~
A

STATE OF PENNSYLVANIA,
SS.:
COUNTY OF LAWRENCE,

B

On this 12 day of December 1996, before me personally
appeared Gabriel M. Kassab, to me personally known, who,
being duly sworn, states 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.
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PROPRIETOR CERTIFICATE

Sole Proprietor of Lee McNeill Associates, DO

I, Lee McNeill,

HEREBY CERTIFY that the attached document is a true and
correct copy of the original executed Security Agreement
dated December jz , 1996, by and between Peoples Bank of
Western Pennsylvania, Kasgro Rail Corp., and Lee H. McNeill

i//d/b/a Lee McNeill Associates.

I have hereunto set my hand and seal

IN WITNESS WHEREOF,
19896.

this (Z day of December,

—— e -
SO T

Lee H. McNeill SIGNATUHE GUAHANTEED
MEDALLION GUARANTEED

E, - FIRST UNIQN BANK OF DELAWARE

AUTHORIZED SIGNATURE

(Seal)
(1613) X9003472
Securities TRansFeR AGENTS MEDALLION PROGRAéA'R"

STATE OF DELAWARE, l
ss. :

COUNTY OF [55( . ,
1996, before me personally

On this day of December,
appeared lee H. McNeill, to me personally known, who, being
states that he executed this instrument for the

duly sworn,
purposes therein set forth.

Carbion (2. L

Notary Public
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PEOPLES BANK OF \A/EESYTEEF?NJ PENNSYLVANIA

I NEW CASTLE PENNSYLVANIA 168101

Lender:

Peoples Bank of Western Pennsylvania

—

WillYém;?d\fonnef, Vice President

SS.:

STATE OF PENNSYLVANIA, 1
-y g

COUNTY OF LAWRENCE,

1

On this /2+Lday of December, 1996, before me personally
appeared William J. Bonner, to me personally known, who,
being duly sworn, say that he is an Authorized Officer of
Peoples Bank of Western Pennsylvania and that the seal
affixed to this instrument was signed jand sealed on behalf of
said corporation by the authority of its Board of Directors.

LI Y A

Notanal Seal

Rosell, Notary Public

ce County
27,1999

Marcia J
lew Castle, Lawren
New - Expires Sept

—

Notary Seal)
S aani



