o4y 1oz PM

WILLIAM H. MASTON " SUNrACE TRANSPORTARON BOARD
ATTORNEY AT LAW

THE WELLS FARGO BUILDING
123 S. BROAD STREET, 28™ F1L.OOR
PHILADELFHIA, PEANSYLVANA 19109

EMAIL: MASTONLAWGEMASTON COM
WERSITE: WWW MASTON.CUM

PHILADELPIIA PIrTSBURGH
TrLLenoN: 215.546-0000 TELEPIIONE: 412-635-9000
TELLCOPILR 215-546-0701 JOLL FREE: 877-525-1400

December 28, 2012

Chicf of the Section of Administration
Surface Transportation Board

395 “E” Street, SW

Washington, DC 20423

Re: Northwest Savings Bank/Laurel Capital Corporation

Dear Sccuon Chiel

[ have enclosed two (2) copies of a Sccurity Agreement, dated Scptember 28,
2012, 10 be recorded pursuant to Section 11301 of Title 49 of the U.S Code. The

Secunty Agreement 1s a primary document as defined in the Board's Rules for the
Recordauon ol Documents.

The name and address of the parties to the Secunity Agreement are as follows:

SECURED PARTY

Northwest Savings Bank

125 Emeryville Drive, Suite 100
Cranberry Township, Pennsylvama 16066

and

DEBTOR:

Laurel Capitat Corporauon

6600 Brooktrce Court, Suite 3000
Wexford, Pennsylvania 15090

A description of the equipment covered by the Securily Agreemeni is as follows:

42 Railcars (sce autached Schedule 3406-4 and railcar list attached therelo)
pursuant to Sccurity Agreement.
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A shon summary of the documeni to appear in the index follows:

A Sccurity Agreement bctween Northwest Savings Bank and Laurel Capital
Corporation, dated Sepiember 28, 2012

Also enclosed is a check in the amount of $42 00 payable to the order of the
Surface Transporiation Board covering the required recording fec

Please return stamped copies of the encloscd document to the undersigned

Very truly yours,

Lfobt, — 4 M, L —
William 11. Maston

cnclosures



CERTIFICATION

I, William [, Masion, an attomey licensed to pracuce law in the Commonwealth of
Pennsylvama, do hereby certify under penalty of perjury that [ have compared the auached
copy with the original thercol and have found the copy to be complete and identical in all
respects 1o the original document

Daed, _1%/3 /1 _ Cerss— Rt P oy £—

William 11. Masion




wecsommme 30 6 00 quy;
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- SECURITY AGREEMENT @ .
(Chattel Mortgage and Assignment of Leaso) TIgso ;u&gmusmmmmm

THIS AGREEMENT, dated September 28, 2012 is entered info by and between Laurel Capial Corporation
(the *Company”) and Northwest Savings Bank (the "Bank™). in consideration of the mutual agreements
caontained herein, the parbes herato agree as follows,

(1)  As sacunty for the payment of all indebtedness (the "indebtedness"} of the Company to the Bank,
hereunder and under a non-recourss promissory note {the "Note") in the original principal amount of
$5.387,883 B7 dated Seplember 28,2012 and payable by the Company to the Bank, the Company
hereby assigns to the Bank, and grante to the Bank a sacurity interest fn, ail the Company's right,
title, and Interest In and to the following (collectively, the “Collateral™).

()] the aquipment descnbed In Schedule 1 hereto and any accession to and replacements of
such equipment (the “Current Equipment’):

{ui) the lease and other documents eet forth in Schedule 2 hereto, to the extent the same apply
to the Current Equipment (collectively, the “Current Lease");

() the equipment ("Eguipment”) descnbed In Schedule 3406-4, dated and effective as of
January 1, 2014 {the "Schedulg”) to the Lease (as defined below), which Schedule Is
attached as Exhibit A hereto, and any accession to and replacements of such Equipment;

(v)  the Schedule,

(v}  the Finance Lease (the "Lease," and collectively with the Cumrant Lease, the "Leases"),
dated and effeclive as of January 1, 2014, referred to In Exhibit A hereto between the
Company, as Lessor, and Kasgro Leasing, LLC, a Pennsyivania limited liability company, as
Lessee (hereinafter, the "Legsea”), solely as it applies to the Equipment;

(vi)  the Agreement, dated as of September 5, 2012, as the same may be amended, by and
between the Company and the Lessee, solely as the Agreement appiies to the Equipment
and to the Finance Loasa (solely as the same applies o the Equipment);

(w) (x) all rontal payments payable hersafter by Lessee under the Schedule; (y) all other
amounts payabla hereafter under the Lease by Lessee solely as the same apply to the
Equipment, and (z) all rental paymants and other amounts payable hereafter under the
Current Le)ase by Lessee or Kasgro Rail Corp to the Company (collectivaly, the "Lease

(wii)  all proceeds of tha foregoing and of tho Insurance referred to in paragraph {4) hereof;

() any and afl corporate and personal guarantees grantad to the Company extended to and In
connection with the obligations of the Lessee under the Leases {collectively, tha
"Guarantees”), solsly as the same apply to the Equipment and amounts due under such
Guarantees In connection with the Equipment; and

{x) any other agreement, document, Instrument or certificate executed and/or defivered by
Lessee to the Company In connection with the Leases

(2) The Company wamants and agrees that (I) it has good titte tc the Collateral, frea of all fians and claims
excepl for rights of the Leasee under the Leaso as it relatas to the Schedule and under the Current Lease,
and any liens Inferfor and subordinate to the Bank's interest, () # has the power and authority to, and does
hereby convey to the Bank, a valid and perfected first securlty interest in the Collateral, (iil) the Note, this
Agreement, the Schedule and the Leases are valid and enforceable In accordance with their fespective
terms, subject lo apphcable bankruptcy, Insolvency, reorganization or other similar laws affecting the




- enforceability generally of the n'gl’cf creditors or lassors, (iv) there ar‘ol setoffs, counterclaims or
defenses on the part of the Lessee with respect to the obligation of the Leasee to make Lease Payments,
(v} the Current Equipment has been delivered to and accepted to and accepted by the Lessce, {vi) t has
delivered to tha Bank a fully executad copy of the Schedule, which Is, and will be, the only copy marked
“Secured Party’s Original,” {vil) 1 will not assign its nghis to the Coliateral, or grant security Interest in or
lien upon any portion thereof, to any person other than the Bank, and it will deliver to the Bank a ra!aase or
subordination of any secunty interest heretofore granted In the Collateral to any ather person, (viif) t wi]l
execute such financing statements, In connection harewith, as the Bank may reasonably request, and (i) i
will not amend ar modify any provision of the Schedule or the Leases without the prior consent of the Bank,
and {x) that all warranties set forth In the Master Business Lease Servicing Agreement are true and correct.

(3) This Agreement shall not relleve the Company from or cause the Bank to be liable for, the obligations
of the Company under the Schedule or Leases. The Company also shall use its besi efforts to cause the
Lesses to perform Lessee's obligations under the Schedule and the Leases to the extent it relates fo the
Schedule. All Lease Payments dua after the date hereof are to be made by the Lessee directly lo the
Company, and the Company apgreas to remit to the Bank within five (5) business days of receipt such
payments. At any time that the Leases may be in default, the Bank also may exercise, at any lime from
time to ttme, such rights, powers, and remedies of the Lessor under the Leases as the Bank may, in its sole
ciscration, deem to be appropriate.

(4) Risk of Ioss of, damage to or destruction of the Current Equ:pment and the Equipment shali be borme
by the Company {except any such risks which are to be bome by the Lessee under the applicable Leases,
unless the accurrence of such risk would entitle tho Lessee to an abatement of Lease Payments as a resuit
therecf) and the Company shall insure the Cument Equipment and the Equipment then secured under this
Agreement against such risks to be bomne by it In each case in an amount not less than the aggregate
amount of the Lease Payments due from and afier the date on which such risk might occur. All policies for
such Insurance shall contain loss payable clauses in favor of the Company and the Bank as thelr respeclive
interest may appear The Company hereby assigns and sets over unto the Bank all monies which may
become payable on account of any such insurance and direcis the insurers to pay the Bank any amounts
80 due to the extent said monies are not used to repair or replace said Current Equipment or Equipment;
provided that if erther of the Leases then in effect is terminated in whole or in part as the result of sald loss,
damage or destruction, then the Bank shall receive all of the Insurance proceeds applicabie to the Current
Equipment or Equipmenl. The Bank agrees to pay forthwith to the Company any surplus remaining from
the msurance procesds after payment of all Indebtedness.

(5) If (i) the Company defaults in the payment of any principal or Interest payable under the Note for more
than five days after the Bank has given nctice of such default to the Company, (ii) the Company defaults in
the payment or performance of any other obligation of the Company hereunder or under the Note for more
than fifteen days after the Bank has given notice of such default to the Company, (ili) any representation or
wammanty made herein by the Company shell proves to have been false or misleading in any material
respect as of the date hereof and is not cured within fifteen days after the Bank has given notice to the
company thereof, (iv) the Company becomes Insolvent or admits in wnting its inability to pay its debts as
they mature or applios for, cansents to or acquiesces In the appointment of a trustee or receiver for it or
any of its property, or any bankruptcy, reorganization, debt amangement or other proceeding under any
bankruptcy or Insolvency law, or any dissolution or liquidation proceeding, shall be instiuted by or against
the Company, and ¥ instiuled against 1t shall be consented to or acqulesced in by it or shall not be
dlsml_ued within a period of sixty days, or (v) an Event of Default occurs under either of the Leases
{provided, that, with respect to the Lease, that the same relates to or affects the payments o or rights of
the Bank under the Schedule), then, if any event describad In the above clauses (i) through {v} shall be
r.o_nimuing. the Bank may at its option declare the Nots to be due and payable, whereupon the unpaid
principal of and acerued Intarest on the Note shall become immediately due and payable and the Bank may
axerclse all rights and remedies (not inconsiatent with the terms of the Current Lease Gf then In effact), the
Schodule (ff then opplicable), the Lease as R relates 1o the Scheduls, the Note or this Agreamant) with
respect to the Collateral, avallable to tt under applicable law The Bank shall be entitled to obtain
reimbursament for all reasonable costs, attorney’s fees and legal expenses Incurred by it in exercrsing such
fights and remedies. The Bank agrees o pay forthwith to the Company any surpius remaining from the
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» Coilateral after payment of all lndeaness. o

(6) Notwithstanding any other provision of this Agreement, the Bank agrees that (i) 18 sacurity interest and
nghts hereunder are subject to the rights of the Lessee under the Current Lease and under the Lease (to
the extent it relates to tha Schedule) and (i) the Company has and shall have no personal liability or
obligation with respect ta payment of the Indebtedness, which |s payable solely from proceads recelved by
the Bank from the Bank's right, titie and Interest in and to the Collateral, except that the Company shall
have personal responsibility for any loss or fiability of the Bank arising oul of a breach of the company's
representations, warranties or agreements hereln (except only its agreement to pay pnncipal and interest
on the Note) and the payment thereof shall not ba imited to the proceeds from the Callateral.

(7) The Agreement and the Note shall be contracts made under and govemed by the laws of
Pennsylvania, Whenever possible, each prowision of the Agreement shall be interpreted in such manner as
1o be effective and valid under applicable lew, but f any provision of this Agreement shall be prohibited by
or invahd under such law, such provision shall be ineffectve only to the extent and duration of such
prohibition or invahdity, without invalidating the remainder of such provision or the remaining provisions of
this Agreement. Any notice required or glven hereunder shall be deemed property given two business days
after mailed, postage prepald, addressed to the deslgnated reciplent at ite addrass set forth harein or such
other address as such party may advisa the other party by notics given in accordance with this provigion

(8) This Agreement shall be binding upon, and shall inure to the benefit of, the successors and assigns of
tha Company and the Bank. Thae Bank agrees that, in the event of any transfer by 1t of the Note, it will
andorse thareon a notation as o the portion of the principal of the Note which shall have been paki at the
time of such transfer and as to the date which interest shall have been last paid thereon

IN WITNESS WHEREOF, the Company and the Bank have duly executed and delivered this Agreement as
of the day and year first above written.

LAUREL CAPITAL CORPORATION NORTHWEST SAVINGS BANK

S M AT}




EXHIBIT A

Schedule 3408-4




LAUREL CAPITAL CORPORATION

§6800 BROOKTREE COURT, SUITE 3000« £.0. BOX B39
WEXFORD, PA 15080-0039

Phone: (724) 933-5200
Fax; (T24) 933-8201

SCHEDULE OF LEASED EQUIPMENT

Schedule Number 3406~4
Lessee (Complete Name and Address) Suppher (Complete Name and Addtess):
KASGRO LEASING, LLC Kasgro RaH Corp.
121 Rundle Road 121 Rundle Road
New Castis, PA 16102 New Castle, PA 16102

1 This Schedule of Laased Equipment (this "Schedule®} is hereby made a part of the Finance Loase between the
undemigned Lessor and the undersigned Lessce, dated as of January 1, 2014 (tho “Lease”). All lems and
conditions of said Lease ere Incorporated herein by refarence, All capttalzed lerms used herain but not defined
hergin shali have thelr respective definfions provided therefor i the Lease. To the extent of a conflict batween the
Lease and this Schedule, this Schedule shall control.

2. The rallcars subject to the Laasa and this Schadulo (the "Relicars”) aro set forth on Exhibyt A atlached hereto

[Inciudo all 1axes levied at the time of sale, or include in Block 4 E below, whichaver Is appropriate In Jurisdiction
where Railcars Is located]

THE TOTAL RAILCARS COST INCLUDING TAXES LEVIEOAT THETIMEOFSALELS, . $515035400 .

3. The Rallcars shall only be located at those locabons permitted under the Lease without.the Lessor's prior
wiitien consent.

The Railcars descnbed hercin shall include all present and future addions, accessions, subsbiutons and
repiacements therelo, as moru fully desenbed in Section 1 "LEASE AGREEMENT" of the Lease

4, The onginal term of Lhe Lease solely as lo the Rallcars described in this Schedule commances on January 1,
2014 (the “Schedule Commgncement Date®) and terminates on September 1, 2018, unless soonor lemninated
under the terms of the Laage. As rent for the Raicars, Lessen shall pay tolal rent of $4,336,254.60 {the “Totnl
Rent’} plus tax, if any, as providod below and untll all such payments set forth beiow have been pad in full, as
foliows

A B C D E F G
Secunty Numberand | Date Paymenis | Amount of Taxon Total Date Payments
Deposst Type of Commence Payment Payment Payment Terminats
(it any) Paymants {if any)

68 monthly | January 1,2014 | 363,768 45 $0.00 $63,768.45 | Auqust 1, 2019

5. On September 1, 2018, which is the end of tho Rentsl Term for the Railcars described herein, Lesseo shall,
pursuant and subject lo Soction 23 of the Leass "PURCHASE AT END OF RENTAL TERM"), purchasa all bul not
less than gl of ihe itams of Raicars listed herein for $1,803,676.78, upon which tlle to the Railcars {other than as
descnbed in Section 9 below, if apphcabla) shall ransfer o Lesse0.

6. By oxeculing and dallvering to Lessor the Lessee Acceplance Certficate aeltached hereto, Lessee warranis,
covanants and agrees that (a) Lessee has received all Railcars descnbad in this Schodule at the lacabon doscnbed
in Sqctiop 3 abave, (b) Lessee has duly inspeciad and accepts such Railkcars without reservations; (c) Lessee Is
uncondilionally bound to pay to Lessor the Total Rent and other payments dus under the Lease, whather or not any
Raikcars described heraln May now ba or hereafter become unsatisfactory in any respect; and {d) notwithstanding
anything contalned hereln, Lessor ond Lessee shall continue to have all rights wiich either of them might othorwise
have wrih respect to the Rallcars described herein against any manufacturer or sellor of said Radcars or any part
hereof




Schedule #3406-4

Car Numbor

LNAL 370389
KRL 370387
KRL 370388
KRL 370390
KRL 370381
KRL 701203
KRL 701204
KRL 701205
KRL 701208
KRL 701207
KRL 701208
KRL 701209
KRL 70900
KRL 70910
KRL 70811
KRL 70812
KRL 70913
KRL 70914
KRL 70915
KRL 70916
KRL 70917
KRL 70918
KRL 70918
KRL 70320
KRI, 70821
KRL 70922
KRL 70023
KR 70924
KRL 70925
KRL 70928
KRL 70927
KRL 70928
KRL 70929
KRL 70030
KRL 25975
KRL 25976
KRL 25977
KRL 25978
KRL 300300
KRL 832002
KRL 27102
KRL 27103




