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Dear Chief:

I have enclosed two (2) original counterparts of the document described below, to be recorded
pursuant to Section 11301 of Title 49 of the U.S. Codc.

This document is a Chattel Mortgage and Seccurity Agrcement (“Mortgage™) dated as of
November 27, 2012, a primary document, as defined in the Board'’s Rules for the Recordation of
Documents at 49 C.F.R. § 1177.1(a). This Morngage relates 1o the locomotive bearing the
identification marks and numbers histed 1n Sccuon 1.2(3) of 1he Mortgage

The name and addresses of the partics 1o the Mortgage arc as follows:

MORTGAGEELZ/ S&T Bank

SECURED PARTY- 800 Philade!phia Street
Indiana, PA 15701

MORTGAGOR/ The Everett Railroad Company

DEBTOR: 424 2™ Avenue

Duncansville, PA 16635

A description of the locomotive covered by the document is as follows EMD Type GP-16
locomotive, ID: EV 1828, serial number 17370.

The prescnibed recordation fec of $42.00 is enclosed. Please relurn any cxtra copics not needed

by the Board for recordation to Commercial Loan Records, S&T Bank. 355 North Fifth Street,
Inchana, PA 15701



A short summary of the encloscd document to appear n the index follows:

Chatiel Morigage and Security Agreement dated as of November 27, 2012, between The
Everett Railroad Company (the “Mortgagor”™ or “Deblor™), and S&T Bank (the
*Mortgagee™ or “Secured Party™), a primary document, relating to that certain locomotive
described in Section 1.2(i)

Sincerely,
v
imberly Crout

Commercial Loan Documentation Dept
Ret: 3788309-200/201
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CHATTEL MORTGAGE AND SECURITY AGREEMENT

BETWEEN
THE EVERETT RAILROAD COMPANY
MORTGAGOR/DEBTOR
AND
S&T BANK

MORTGAGEE/SECURED PARTY

G
Dated as of November 27, 2012



CHATTEL MORTGAGE AND SECURITY AGREEMENT

This CHATTEL MORTGAGE AND SECURITY AGREEMENT (this “Security
Agreement”™), dated as of November o277, 2012, s cnicred mio by THE EVERETT
RAILROAD COMPANY, a Pennsylvania corporation, with its principal place of business
located at 424 2™ Avenue, Duncansville, PA 16635 (the “Debtor™), in favor of S&T BANK, a
statc bank organized and exisiing under the laws of the Commonwealth of Pennsylvania, with a
place of business located a1 800 Philadelphia Sireet, Indiana, PA 15701 (the “Sccured Party™).

Recitals

A. Sccured Party has extended to Debtor a cetain $75,000.00 loan and a certain
$150,000.00 loan (collectively, the “Loans™), pursuant to the terms of those cerlain Loan
Agreements, each daied of even date hereof, by and between Secured Parly and Hollidaysburyg
and Roaring Spring Railroad, a Pennsylvaniu corporation (“Co-Borrower™ and, collectively with
Debtor. the “Borrowers’) and Sccured Party (as amended, modified, supplemented, substitued
and restated from time to time. collectively the "Loan Agreements”) and evidenced by those
certain Promissory Notes, cach dated of even date hercol, executed and delivered by Borrowers
in favor of Lender, in the onginal principal amount of $75,000.00 and $150,000.00, respectively
(as the same may be amended, modified, supplemented, extended, subslituted and restated [rom
time o umg, collectively the “Notes™).

B. The exccution and delivery of this Sccurity Agreement by Debtor in favor of
Sccured Party is a condition to Secured Piuty’s obligations to make the Loans.

Agreement
1. DEFINITIONS; GRANT OF MORTGAGE AND SECURITY INTEREST.
1.1 Definitions.

a. The foregoing recials are hereby incorporated by reference as if fully set
forth herein.

b. All of the capitalized terms of this Sccurity Agreement shall have the same
meaning as given those terms in the Loan Agreements, unless otherwise defined herein or the
coniext otherwise requires; provided, however. thal, wheie a term is delined by reference 10 a
defimuion in the Loan Agrecments, and the terms “Borrower” or “Lender™ are contained in such
definition, for purposes hereol, the term “Borrower™ shall be deemed 10 include the term
“Debtor” as used herein, and the term “Lender™ shall be deemed Lo be the term “Secured Party.”

1.2 Grant of Mortgage and Security Interest.

The Debtor. in consideration of the extension of the Louns received by the Borrowers
from the Secured Party and other good and vajuable consideration, the receipt and sufficiency
whercol’ is hereby acknowledged. and in order Lo secure the payment of the principal of and



interest on the Loans according to the terms of the Loan Agreements, and Lo secure the payment
and performance of all other Indebiedness, as that term is defined in the Loan Agrecements, does
hercby transfer, convey. warrant. mortgage, deliver, pledge, assign and grant 10 the Secured
parly, its successors and assigns a continuing security interest in and “Lien” (as hercinaficr
defined) on all and singular of the Debtor’'s nght, utle and interest n and to the following
collateral (collectively the “*Collaieral™) all of the Debtor’s propertics, rights, title, interests and
privileges whether now owned or hereafier acquired.

(i) in tha certain EMD Type GPP-16 locomotive, I1D: EV 1828, serial
number 17370 (the “Equipment™), together with all accessories, equipment, parts and
appurtenances apperiaining or attached to the Equipment, and all substitutions, renewals
or rcplacements of and additions, improvements, accessions and accumulations 10 any
and all of the Equipment, together with all the leases, rents, 1ssucs, income, profits and
avails there from and the proceeds thercol.

(n)  all documents cvidencing and all books and records relating 1o the
Collateral (including buy not limited 10 all computer programs, data, disks, lapes, media
and printouts where the foregoing is stored or embodied wherever located), and

(iii)  all cash and non-case proceeds of the foregoing, all proceeds from
insurance on any ol the foregoing, all additions and accessions to and replacements and
substitutions for any of the loregoing. everything that becomes {or is held for the purpose
of being) affixed 1o or installed in any of the foregoing, and all products, income and
profits of o1 [rom the [o1egoing

1.2 This Security Agreement shall be in full force and effect until all the Indebtedness
has been fully and irrevocably paid. discharged and performed

2. COVENANTS AND WARRANTIES OF THE DEBTOR
The Dcbior covenants, warrants and agrees as follows:
2.1 Dehtar’s Duties.

The Debtor covenants and agrees well and truly to perform, abide by and to be governed
and restricted by. each and all of the terms, provisions, restrictions, covenants and agreements set
forth in this Sccurity Agreement and the Loan Agrecements and in each and every supplement
thereto or amendment thereof which may at any time or from time to time be exccuted and
delivered by the parties thereio or their successors and assigns, (o the same cxtent as though each
and all of said terms, provisions. restriclions. covenants, amendments or supplements to the Loan
Agreements were fully st out in an amendment or supplement to this Security agreement

2.2 Muaintenance; Insurance; Use.

(n)  The Debtor at its own cxpense shall maintain and service the Equipment and
comply with a preventauve maintenance schedule which shall include testing, repair and overhaul
of the Equipment so that the Equipment shall remain (i) in compliance with any and all
applicable laws and regulalons and ehigible for railroad interchange in accordance with the rules



of the Association of Amenican Railroads (“AAR”) and (ii) suitable for immediate purchase or
lease and usc by a Class 1 line haul railroad (not then or prospectively a debtor in any insolvency
or reorganizaiion procecdings) in the event of sale upon an Event of Defaull. In no event shall
the Equipment bec maintained or scheduled for mamnicnance on a basis less frequent than the
maintenance scheduling employed as of the date hereol by the Debitor for similar equmipment.

(h)  The Dcbior shall maintain with responsible insurance companics, such insurance
on such of its assels and propenties (including by not limited to the Collateral) in such amounts
and aganst such risks as 1s customarily maintained by similar busincsses, and in any cvent, in an
amount not less than the full fair insurable value of all such assets and properuies where
isurance is customarily maintained or otherwise required by the Loan Agreements.

(c) The Debtor agrees that the Equipment will be used and operated only for purposcs
or operations in the ordinary course ol 1ts business and within the United Siates ol America.

2.3 Warranty of Title.

The Debtor has the right, power and authonity to grant a valid, first priority Licn (as
hereinalter defined) on, and sccurity interest in and 10 the Collateral to the Secured Party for the
uses and purposcs hercin sct forth; no Lien (other than the Permitied Liens (as hereinalter
delined) shall be attached 10 the Collateral and the Debior shall warrant and defend the title 1o
the Collateral against all claims and demands of all third Persons or Persons (as heremaficr
defined) claming by, through or under the Debtor. The Debtor shall not ereate, assume or allow
10 exist any Licn on the collateral other than Permitted Licns. As used hercin, “Lien” shall mean
any mortgage, pledge, sccunty interest, cncumbrance lease, lien or charge of any kind {including
any agreement lo give any ol the forcgoing). any conditional sale or other title retention
agreement and the filing of or agreement 10 give any financing staiement under 49 U.S.C.
Scction 11301, or the UCC of any jurisdiction. As used herein “I’ermitied Liens™ shall mean (a)
the Lien and seccurity interest created by this Security Agreement, (b) the Lien of taxcs.
assessments or governmental charges or levies which are not at the time delinquent, (c) the Lien
ol taxes, assessments or governmenial charges or levies which are delinquent but the validity of
which 1s being coniested in good faith by appropnate action diligently pursued, if the Debtor
shall have sct aside on its books adequate reserves in accordance with generally accepted
accounting principles. provided that such proceeding shall suspend the collection of such 1axcs,
asscssments or governmental charges and the Lien on and sccurity interest in Collateral, or any
part thereof would not in the opimon of the Secured Party be adversely affected or forfeited
during the period of such contests; (d) Licns 10 secure obligations under worker's compensation
laws or similar legislations 10 secwity public or statutory obligauons of the Debtor or any of its
subsidiaries and (¢) Liens imposed by law such as mechanics™ workmen’s, material men'’s,
carriers’ or other hike Liens arnising n the ordinary course of business which secure payment of
obligations which are not past due or the validity ol which are being coniesied in good [aith by
action diligently pursucd, if the Debtor shall have sct aside on its books adequate reserves in
accordance with gencrally accepted accounting principles, provided that the Licn on and sccurity
interest in the collateral, or any part thereof, would not 1n the opinion of the Sccured Party in ils
solc discretion be adversely alfected or forfcited during the period of such coniest.  As used
heremn, “Person” shall mean any natural person, corporation, partnership, jont venture, firm,
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association. trust, unincorporaled organization, government or governmental agency or poliical
subdivision or any other entity, acting in an individual, fiduciary or other capacity

24 Further Assurances.

The Debtor shall at its cxpensc duly exccute, acknowledge and deliver all and every
further acts, deeds, conveyances, transfers and assurances necessary or property for the
perfection of the Licn on, and security interest in the Collateral being created by this Sccunty
Agreement, whether such Coliateral is now owned or hereafier acquired.

2.5  Rcecordation and Filing,

The Debtor shall cause this Securty Agreement and any supplements hercto, all
linancing and continuation staicments and similar notices required by applicable law, at all times
10 be kept recorded and filed at no expense to the Sccured Party in such manner and 1n such
places as may be 1equired by law in order fully to preserve and protect the rights of the Secured
Party hercunder.

2.6 Power of Attorney.

The Debtor does hereby inevocably constitute and appont the Secured Party, upon the
occurrence of an Event of Default, 1ts true and lawful anorney with full power of substilution for
it and in its name, place and stead, to ask demand, collect, receive. receipt, suc for, compound
and give acquitiance for any and all rents, income and other sums which are assigned under this
Security Agreement with full power to settle, adjust or compromise any claim thereunder as fully
as the Deblor could uself do, and to endorse the name of the Debtor on all commercial paper
given in payment or in part payment thereof, and n its discretion to file any claim or take any
other action or proceedings, cither in ils own name or in the name of the Dcbior or otherwise,
which the Sccurity Party may deem nccessary or appropriate 1o protect and preserve the right,
title and interest of the Sccurity Party in and io such rents and other sums and the sccurity
mierested to be alforded hereby.

3. POSSESSION OF COLLATERAL AND USE OF EQUIPMENT; INSURANCE
PROCEEDS; REPLACEMENT.

31 Posaession of Collateral.

So long as there is no Event of Default, the Debtor may remamn in full posscssion,
enjoyment and control of the Collateral, and may manage, operatc and use the Equipment and
cach part thercof with all of the nights and franchises appertaining thercto,

12 Insurance Proceeds.

If prior to the occurrence of an Event of Default, the Equipment is destroyed, lost, stolen,
irreparably damaged, taken by any governmenial entity or otherside beccomes unusable in the
business of the Debtor (a “Casualty Loss), in that even, any proceeds payable to the Debtor or to
the Sccured Party as a result of such Casually Loss whether in respect of insurance proceeds,
condemnation awards, payments from railroads or lessces or otherwise {collectively, “Casually



Loss Procceds™) shall be paid 10 the Security Party and applied by the Secured Party n the saume
manner as provided for sale proceeds in Section 6 of this Security Agreement

33 Replacement.

In the event of the substitution of any cquipmem for the Equipment in accordance with
and if permitied by the Loan Agreements, Debtor agrees that 1t wall, at Debtor’s expense. execute
such other or further documents and instruments as the Securcd Parly may request or require 1o
(1) ensure Debtor’s title 1o and nterest in and to the replacements or subslitute equipment
becomes part of the Collateral; and (ii) relcasc the Equipment which has been replaced by or
substituted for the replacement or substitute cquipment from the lien created by this Seccurity
Agreement.

4. SECURED PARTY'S RIGHTS AND REMEDIES.

The Debior agrees that when any Event of Default has occurred, the Sccured Party shall
have the rights, oplions, dutics and remedies of a sccured party, and the Debtor shall have the
rights and dutics of a debtor, under 49 U.S.C. Section 11301, and under the UCC of the
Commonwecalth of Pennsylvama (regardless of whether such UCC or a law similar thereto has
been enacted in a jurisdiction wherein the righis or remedics are assciled) as applicable. Withoul
fimiting the foregoing in any manner whatsocver, Debtor agrees that the Secured Party’s rights
and remedies shall include without limitation the following: (i) the Secured Party shall have 1he
nght and power to oblain and mantmn possession of all or any parl of the Collateral, and 10
exclude Debtor and all Persons claiming under or through it wholly or partly therefrom, (1) ai the
1equest of the Scewned Party, Debtor shall promptly deliver to the Secured Party or 1o an agent or
representative designated by the Sccured Party all of the Collateral the possession of which the
Sccured Party shall at the ume be entitled to hereunder; and the Secured Party, its agents and
representatives, shall have the night to enter upon any or all of Debtor’s real property Lo exercise
the Secured Party’s rights hercunder; and (in) the Secured Party, personally or by or through its
agents or representatives, with or without possession of the Collateral.

(a)  may. to the fullest extent permitted by law, scll at onc or more sales, as an
entirety or in picces or parcels, all or any part of the Collateral, such sale or sales to be
made 1o the highest bidder at public or, il permitted by the applicable laws, private
auclion at such placc or places, and at such time or times and upon such terms as the
Sccured Party may fix and specify in the nolice of sale to be given as provided herein or
as may be required by applicable law, or

(b)  may proceed to prolect and enforce the nights of the Secured Party under
this Security Agreement by lawsuit or other judicial procceding, whether [or specific
performance of any covenant contained in this Security Agreement, the Loan Agreements
or the other Related Documents, or in aid of the execution of any power herein granted,
or the foreclosure of this Security Agreement and the sale of the Collateral under a
Judgment or court decrece, or for the enforcement ol any other right, as the Secured Party
shall determine in 1ts sole discretion. and the Secured Party shall be entitled, as a matter
of right, to the appointment of a receiver, without posting a bond or other sceurity, for all
or any part of the Collateral.



Upon such taking of possession, the Sccured Party shall have the sole right 1o manage
and control the Collateral and to exercise all the rights and powers of the Sccured Party with
respect thereto as the Sccured Party shall determine n its sole discretion, including without
limitation the right to enter into any and all agreements with the respect 1o the sale, leasing
and/or operation of all or any part of the Collateral as the Sccured Party may sce fit.

5. NOTICE OF SALE; EFFECT OF SALE; RIGHTS OF PURCHASERS.
5.1. Effect of Sale,

Any sale, whether under any power of sale hereby given or by virtue of judicial
proccedings, s_hall operate to divest all right, ttle, interest, claim and demand whatsocver, cither
at law or in cquity, of the Debtor in and to the property sold and shall be a perpetual bar, both at
law and 1n equity, aganst the Debtor, its successors and assigns, and against any and all Persons
claiming the property sold or any part thereof under. by or through the Debtor, its successors or
assigns.

5.2. Rights of Purchasers.

No Person dealing with the Sccured Party shall be obligated 1o inquire whether the power
that the Sccured Party is purporting to exercise has become exeicisable or otherwisc as to the
Collateral or the regulanty of any salc or other dealing with the Sccured Party with the
Equipment or the Collateral and all the protections to purchasers conferred by law or in equity
shall apply to such Persons dealing with the Secured Party. The receipt by the Secured Party of
the purchasc moneys shall effcctively discharge the purchaser who shall not be concerned with
the manner of application thereof.

6. APPLICATION OF SALE PROCEEDS; WAIVER OF APPRAISAL.

6.1  Appheation of Sale Proceeds.

The proceeds and/or avails of any sale of the Collateral, or any part thereof and the
proceeds and/or avails of any remedy hercunder shall be paid to and applied as (ollows

(n) First to the payment of costs and cxpenses of [oreclosure or suil, if any
and of such sale and of all property cxpenses, liability and advances, including legal expenses
and reasonable attorneys” fees, incurred or made hercunder by the Secured party and of all 1axes,
assessments or Liens superior to the Lien of these presents, except any superior Lien subject to
which said sale may have been made.

(b)  Second 10 the payment of principal, inicrest and other amounts n respect
of the Indebicdness; and in case such proceeds shall be insuflicient 1o pay in full the whole
amount so duc, owing or unpad, then first to such other amounts, second, 1o such unpaid interest
and third to such unpaid principal, and

{(c) Third to the payment of the surplus if any 1o the Debtor, 1ts successors and
assigns or Lo whosoever may be lawfully enutled 10 recerve the same, 1t being understood that the
Debtor shall remain liable to the Sccuied Party to the extent of any deliciency between the



amount of the proceeds of such disposition and the aggregate amount ol the sums referred to in
Scctions 6 1 a and 6.1.b.

6.2  Waiver of Appraisal

The Debtor agrees, to the full extent that it may lawfully agree. that neither it nor any
Person claiming through or under it will set up, claim or seck 10 take advantage of any appraisal,
valuation, stay, extension or redemption law now or hereafier in force in any locality where the
Collateral subject to the licn hercol may be situated, in order to prevent, hinder. or dclay the
enlorcement or foreclosure of this Sceurity Agreement, or the absolute sale of the Collateral or
any part thereof, or the final and absolute putting into possession thereof, immediately after the
sale, of the purchaser thereof, and the Debtor, for itself and any and all who may claim through
o1 under ii, hereby waives. 1o the fullest extent that 1t may be lawlul to do so, the benefit of all
such laws, and any and all nght to have any of the properties or asscts comprising the Collateral
marshaled upon any such sale, and agrees that Secured Party or any courl having jurisdiction to
foreclose the lien hereol may sell the Collateral as an entirety or in such parccels as Sccured Party
may determine in its solc discretion.

7. DISCONTINUANCE OF REMEDIES.

In casc the Sccured Party shall have proceeded to enforce any right under this Security
Agrecement by foreclosure sale entry or otherwise and such proceedings shall have been
discontinued or abandoncd for any reasons or shall have been determined adversely then and in
every such casc the Debtor and the Sccured Party shall be restored to their former posiuons and
rights hercunder with respect 1o the Cotlateral

8. REMEDIES CUMULATIVE; CONTINUING SECURITY.

8.1 Remedies Cumulative.

No delay or omission of the Sccured Party to exercise any right or power ansing from
any Event of Default, shall exhaust or impair any such right or power or prevent its excrcisc
dunng the continuance of such Event of Default No waiver by the Secured Party of any such
Event of Default whether such waiver be full or partial, shall extend to or be taken to affect any
subscquent Eveni of Default, or to impair the rights resulting therefrom exccpt as may be
otherwise provided herein The Secured Paily may cxercise any onc or more of all of the
remedies hereunder and no remedy is intended to be exclusive of any other remedy but each and
every remedy shall be cumulative and in addition to any and every other remedy given hereunder
or otherwise existing now or hereafier at law or in cquity; nor shall the giving taking or
enforcement of any other or additional sccurity, collateral or guaranty for the payment of the
Indebiedness, operate 1o prejudice, waive or affect the Lien or sccunty of this Security
Agreement or any 1ights, powers, or remedies hereunder, noi shall the Sccured Party be required
1o first look to enlorce or exhaust such other or additional sccurity, collateral or guarantics.

8.2  Continuing Security.



The sccurity interest created by this Security Agreement shall nol be considered as
sauisfied by payment or satisfaction of any part of the Indebtedness secured hereby, but shall be a
contunuing security interest and extend to cover any and all sums ol money or other obligations
which shall from time to time constitute the Indebtedness and shall not be discharged or
prejudiced or affected in any way by time being given to Debtor or Co-Borrower or by any other
indulgence or concession 10 Debitor or Co-Borrower by the Secured Parly, by the taking, holding,
varying, non-cnforcement, waiver, discharge or release by the Secured Party of any other securily
for all or any of the Indebiedness, by any other thing done or omutted or neglected 10 be done by
the Sccured Pany; or by any other dealing or thing including without limitation any amendment
1o the Nolcs, the Loan Agreements or the Related Documents, and any circumstances whatsoever
that but for this provision might operate 1o waive, rclease, exoneraie or discharge Debtor from its
obligations hereunder or otherwise affect the security inierest hereby created.

Y. INDEMNITY.

The Debtor agrees to indemnily, protect and hold harmless the Secured Party {rom and
against all losses, damagcs, injurics. habiliues, claims and demands whatsocver, regardless of the
causc thereof (except arising from the willful misconduct or gross negligence of the Secured
PParty), and expenses in connection therewith, including, but not limited to reasonable counsel
fees and expenses, penaltics and interest, arising out of or as the result of the entering 1nto or the
performance of this Security Agreement, the retention by the Secured Party of a lien on or
security 1nterest in the Collateral the ordering, acquisition, use, operation, condition, purchase,
delivery, rejection, storage or repossession of any of the Equipment, any accident in connection
with the operation. usc. condition. possession, slorage or repossession ol any of the Collateral
resulting in damage o property or injury or death to any Person during the peried while a Lien
on or securily interest therein remains in the Sccured Party or during the period of the transfer of
such Licn on Sccurity nterest n the Collateral by the Securcd Party pursuant to any of the
provisions of this Sccurity Agreement  This covenant of indemmty shall continuc in full force
and cffcet notwithstanding the full payment of the Indebtedness. the release of the Lien on and
sccurity inicrest in the Collateral as provided in Scction 11.4 hereof or the termination ol this
Sceurily Agreement in any manner whatsoever.,

1. GENERAL PROVISIONS.

11.2  Partial Invalidity.

The unenforceability or invalidity or any provision or piovisions of this Sccuriy
Agreement shall not render any other provision or provisions herein contained unenforceable or
invalid.

11.3  Notices.

All notices and other communications provided hercin shall be in writing and shall be
deemed to have been given as required by the Loan Agrecements

11.4 Releases.



Al the expense of the Debior, the Sccured Party shall release this Security Agreement,
and the Lien and sccurity mterest granted hereby, by proper instrument or instruments when the
Indchiedness and all indebtedness and obligations of the Debtor under this Sccurity Agreement
and the Borrowers under the Loan Agreements and the other Related Loan Documents have been
fully and irrevocably paid, discharged and/or performed.

11.5 Governing Law; Jurisdiction and Venue.

This Sccunty Agreement shall be construed in accordance wath and governed by the laws
of the Commonwealth of Pennsylvania; provided, however, that the parties shall be entitled to all
rights conferred by 49 U.S.C. Section 11301 and such additional rights, arising out of the filing,
recording or deposit hereof, 1f any and of any assignment hereof, as shall be conferred by the
laws of the several jurisdictions in which this Sccurity Agreement or any assignment hereof shall
be filed, recorded or deposited. DEBTOR HEREBY IRREVOCABLY CONSENTS TO THE
NONEXCLUSIVE JURISDICTION OF THE COURT OF COMMON PLEAS OF
INDIANA COUNTY AND THE UNITED STATES DISTRICT COURT FOR THE
WESTERN DISTRICT OF PENNSYLVANIA AND WAIVES PERSONAL SERVICE OF
ANY AND ALL PROCESS UPON IT AND AGREES THAT ALL SUCH SERVICE OF
PROCESS MADE BY CERTIFIED OR REGISTERED MAIL DIRECTED TO DEBTOR
AT THE ADDRESS PROVIDED FOR IN THIS SECURITY AGREEMENT OR THE
LOAN AGREEMENTS AND SERVICE SO MADE SHALL BE DEEMED TO BE
COMPLETED UPON ACTUAL RECEIPT THEREOF. DEBTOR WAIVES ANY
OBIECTION TO JURISDICTION AND VENUE OF ANY ACTION INSTITUTED
AGAINST IT AS PROVIDED HEREIN AND AGREES NOT TO ASSERT ANY
DEFENSE BASED ON JURISDICTION OR VENUE OR SEEK ANY TRANSFERS TO
ANY OTHER JURISDICTION OR VENUE.

11.6. Binding Effect,

This Agrecement shall inure 10 the benefit of and shall be binding upon the parties and
their respective successors and assigns; provided that, Debior shall have no right 10 assign or
delegate any of its rights or obligations theicunder without the prior writien consent of Lender

11.7. [Integration.

The parties hereby acknowledge that the terms and conditions of this Security Agreemem
were negotiated in full by both parties in good faith and with the benefit of counsel and
supersedes any commitment for the Loan and constitutes the entire contruct between the partics
hereto and there are no other understandings, oral or writlen, relating to the transactions provided
for herein other than those specifically incorporated herein by relerence.

11.8. Severability.

Any provision of this Security Agreement which 1s held to be prohibited or unenforceable
tn any jurisdiction shall, as to such junsdicuon, be ineffective o the extent of such prohibition or
unenforceability without invahidating the remaining provisions hereof or affecting the vahdity or
enforceability of such provision in any other jurisdiction
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11.9. Amendments

This Security Agreement may not be changed, modified or amended, in whole or in part.
except in wriung and signed by all parties.

11.10. Headings.

The seccuon and subsection headings contained in this Security Agreement are for
rcference purposes only and shall not control or aficct its construction or mterpretation 1 any
respecl.

11.11. Interpretation.

The words “Mortgagor,” ~Debtor” or “Borrower” and “Morigagee,” “Secured Party™ and
“Lender” include singular and plural, and corporate, partnership, membership and individuals,
and the respective heirs, executors, administriators, successors and assigns ol Debtor and Secured
Party, as the casc may be. 1f onc or more party is named as Debtor, the obligations hercunder of
cach such party 1s joint and scveral.

11,12, Cumulative Rights and Remedies; Waiver.

Any rights or remedics under this Security Agreement may be asscited concurrently,
cumulatively or successively from time 1o time at the sole discretion of Secured Party, and no
delay or fmlure of Sccured Party in the exercise of any right or remedy hereunder or under this
Seccurily Agreement shall affect any such right or remedy. nor shall a single or partial exercise
thereof preclude any further exercise thereof, and no action taken or omitied by Sccured Party
shall be deemed to be a waiver of any of the righis or remedics of Sccured Party.

11.13 Counterparts.

This Sccurity Agreement may be executed, acknowledged and delivered in any number
of counterparts, cach of such counterparts constituting an original but all togcther constituting
only one Sccurity Agreement

11.14 Headings.

Any headings or captions proceeding the text of the several sections hercof are intended
solcly tor convenience of refercnce and shall not constitute a part of this Security Agreement nor
shall they aflect its meaning, construction or cftort

11.15 WAIVER OF JURY TRIAL.

THE PARTIES HEREBY WAIVE ANY AND ALL RIGHTS TO A JURY TRIAL FOR
ANY DAMAGES. LOSSES, CLAIMS, OR CAUSES OF ACTION OF WIIATSOEVER
NATURE OR KIND ARISING OUT OF OR RELATED TO, DIRECTLY OR INDIRECTLY.
THIS SECURITY AGREEMENT OR ANY TRANSACTIONS CONTEMPLATED IN
CONNECTION THEREWITH THE PARTIES FURTHER ACKNOWLEDGE THAT THEY
HAVE READ TIIIS PROVISION AND HAVE HAD THIS PROVISION EXPLAINED TO



THEM BY THEIR COUNSEL AND SUCH WAIVER [S GIVEN VOLUNTARILY AND
WITH FULI, KNOWLEDGE AND APPRECIATION FOR THE CONSEQUENCES AND
EFFECT THERLEOT.

ISIGNATURES APPEAR ON FOLLOWING PAGES.|



|SIGNATURE PAGE | OF 2 TO CHATTEL MORTGAGE
AND SECURITY AGREEMENT]

IN WITNESS WHEREQF, the Debtor and the Sccured Party have exccuted this Chaitel
Mortgage and Sccurity Agreecment as ol the day and year first above written.

ATTEST/WITNESS: THE EVERETT RAILROAD
COMPANY, a Pennsylvania corporation

. WL .,

Nnmc Deard W MARLED
Title: “PXes.ben™

ACKNOWLEDGMENT

STATE OF ALABAMA )

) ss:
COUNTY OF @W\ )

n notary public m and for smd County .and sa tate, hcreby cerufy that

TA) . whose namec as ‘iarcsd.m of THE

EVE RI-.I T RAILROAI M PANY, a Pennsylvania corporation, is signed to the foregoing

Chattel Mongage and St.cunly Agreement, and who is known to me or satisfactorily proven to

be the person whose name 1s subscribed to the within instrument, acknowledged before me on

this day that, being informed of the contents of such instrument, he/she, as such officer and with
full authonty, exccuted the same voluntarily for and as the act of said corporatuon.

Given under my hand and official seal thls &day of Q! , 2012

My Commission Expires 2’ /U / )3 A@% &/

Notary Public
(Scal)




|SIGNATURE PAGE 2 OF 2 TO CHHATTEL MORTGAGE
AND SECURITY AGREEMENT]|

S&T BANK

‘\]amc
Tule

ACKNOWLEDGMENT

COMMONWEALTH OF PENNSYLVANIA )
} ss:

COUNTY OF /K LALR )

On this, the gZ_"!w'day of Novcmt{cr 2012, belore me. a notary public, the undersigned

oflicer, personally appeaicd 5;,5 ae C. Ad oS , as

< olent of S&T BANK, and that he/she as such

Wa . being duly authorized to do so, executed the forcgoing instrument for

the pwcs dherein contained by signing the name of such bank by himscli/hersell as
M:l ?stdent .

IN WITNESS WIHEREOF, I hereunto set my hand and official scal

My Commission Expires:

ANLA wary-Public
Notarial Seal
Marsha A Smith, Notary Public (Seal)

I.ngunT'wp. alaernunly
LS Or.t. 9. 2016




