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wmoc 20008
‘www baljanik.com
Tazrmom 203-638-8307
Angnst 27, 2010
E-FILR
Ms. Cynthia T. Brown
Chief, Section of Administration
Office of i
Surface Board
395 E Street S.W.
Washington, DC 20423-0001
Dear Ms. Brown:
Enclosed for efiling is the document described below to be recorded pursuant to
49 US.C. § 11301.

The document is a Loan Sale and Assignment

Agrocment (“Agreement”),
secondary document, dated as of June 11, 2010. The primary document to which the Agreement
is connected is recorded under Recordation No, 27104. We request that this document be
recorded under Recordation No. 27104-B

The name and address of the parties to the Agreement are;

Assignee and Secured Party:

TWL Lending LL.C
5347 S. Valentis Way, Suite 340
Greenwood Village, CO 80111

Assignor:

Bank of America, N.A.
Successor t0 LaSalle Bank N.A.
Special Assets Group

Mail Code: CT2-102-19-01
777 Main Street
Hatford, CT 06115

Posnam, Ouenoe Wamagrorx. D.C
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Bomowerns:

Total Waste Logistics LLC
Total Waste Logistics Las, L1.C
Conshohocken Rail LLC

TWL Finstar LLC

7131 Akron Canfield Road

Canfield, OH 44406

Awmquwmwmthoﬁm
mnludmgbutmtlmﬂudtoﬂmlmpndohnilmwmmuiumcx 19005 - OFCX 22109
a8 more particularly set forth in the equipment schedule sttached to Guaranty and Collateral
Agreement recorded under No, 27104.

Please apply the STB's recordation fee to Ball Janik’s account. Please retamn
copy by e-mail to:

Karl Morell

Of Counsel

Ball Janik LLP

Suite 225

1455 F Street, N.W.
‘Washington, DC 20005
kmoreli@bjlip.com

A short summary of the document to appeer in the index follows: Loan Sale and
Assignment Agreement, dated Juns 11, 2010, betwoen Bank of America, N.A., successor to
LaSallo Bank N.A., and TWL Lending LLC.
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This LOAN SALE AND ASSIGNMENT AGREEMENT (this “Agreement™), dated this 11th
day of Juns, 2010 (the “effeotive dats”), 1s by and betwewen Bank of Ametica, N.A., a uationel banking
assoolation, Euccessor to LaSalle Bunk Natlonal Assoolation (“Assigior’”) snd TWL Lending LLC, a
Colorado Linsited Hability compasy or its designee (“Assignce™).

RECITALS

A Assiguor fa the administrative agent under and owner tnd holder of the Joan docuracats
identifiod on Exhibit A hereto (eech, a “Loan Docunendt” sud collectively, the “Loan Documents”), all
such Loan Documents relating to ths loms (whether oue ot nioee, the “Loan™) of Total Wasto Logistics
L1C, & Delaware Jimited fiability company, Total Waste Loglstics LAS, LLC, an Ohio Umiied Uability
company, Conshohocken Rail LLC, a Delawete limited Hisbility compeny, sud TWL Finstar LLC, 8
Dezv:!ue Bmited liability company (collectively, tho “Barrower”), which indebtedness s currently owed
to Enor,

B. Assignee bes offered to purchass flom Assignor, end Asslgnor has agreed to sell to
Assignee, a1l of Assignor's right, title end intsrest in, to and wnder the Loan Documents, subject to the terms
and conditiéns contained hereln.

AGREEMENT

NOW, THEREFORE, in considoration of tie premises herein contained and of other good and
" valuablo consideration, tho recelpt sl auficlency of which are herchy acknowiodged, Assignor and
Assignae (the “Parties™) agren as follows:

1 Purchpse ang Sale of Logn, Astignes does hereby purchase, aad in exchange for good
-and vatugble conslderation pald by Assignes, Assignor does horeby sell, assign; transfer and set over to
Assignee all the right, title and interest of Assignor, in, to and under the Loan Dosuments, without
reoourse, represenistion or warranty of any kind, express ar implied, excopt as sst forth heroln.



relying upon, no statements, repressntations or warrantiss, express or implied, made by or enforcesble
dircctly against Assignor or Assignor's affiilates or the officors, employees, consultants, appralsers,
attorneys and agents of each.

3.1  Assigneo has all right, power, logal capasity end antharity to executo and deliver
this Agreement end to pocform hereundor and wnder may other agreamant or dooument that Assignce may
execute and deliver in connection herewlih.

32  The expoution, delivery and pesformance of this Agreemant and the congummation
of the transactions contemplated by this Agreement do not and will not () violxte sny law, rule, regulation,
ordor, writ, judgment, injunction, decres, determination or award presently in effoct having applicehitity to
Ausignes or any property of Assignes, (1) result in a treach or constitate & defanit under any agresment to
Mb%hmwwmmmymmmmummpﬁomﬁm
or filings or registrations with any sixte, cammonwealfh, feders), forelgn, territorial, regulatory, or other
pmmmmmmmwummw

33  Asaignos has made much examination, roview and invostigation of Borrower, apd of
the ficts end ciroumstances necessary to evaluste Horrower, a3 Assigneo has deemed neceasary or
upproprizte.

34  Astlgnee han received copies of each of fe Lom Documenta and has made such
examination, review and tnvestigation of the Loan, the Lozn Documents and the property securing the Loan,
Hf any ("Property”) and of the rolated facts and choumstanses necessary to evaluato the Losn, the Loan
Docurments and the Property as Assigaee has doemed necessary or appropriste.

35  Assignes has ot relied on a5y statement, ropresentation or warmsnty, express or
implied, of Assignor or any of Assiphor’s officers, employees, consultants, appraisers, aitorpeys or agents,
reganding Barrower, the Loan, the qollectability of the Loan, the Loan Documants or the Proparty. Assignes
"has mads s own independent evaluation of Bosrowes, the Loan, the collectabllity of the Loan, the Lom

35  Asigneo scknowledges that (f) Assignor is not responsible for any stefement,
repregantation or wexraty of Bomrower, of any person acting ot pumrporting to sct on behalf of Borrower, or
mhwmmmmmhumhnaﬂabhmmmmmndm
Loa Documents, () Assignee possesses such loformation a9 Assigneo deems necossary or
order for Assignee to evaluate Borrower, and(iv)ﬂlmmlywdnnthhﬂmvmmmddmultmd«
the Lozn Documents, ingtuding, but not limited to, defanit in the payments requived thereunder.

37  Assiguoo Is ecquidng the Loau for its own account and not with a view to, or for
mmwmwﬂmmwwmmmmmmomkmsw
ﬂmmmfﬂulmawmmmhammmmdﬂoqupmhmmuw

38  This Agresment constitutes the legnl, valid end binding obligstion of Assignee

enforceable against Assignes in accordance with its tayzos and ls entered into voluntarfly by Assignes. The
transaetion roprescuted hereby {5 an arms-length trantaction for falr value,
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4 Assienor’s Ropres aties. Assigaor kerehy represents and warrants to
Assignes, and agrees, that:

4]  Assignor Ib the adminisirative sgent wnder and sole legal and beneficlal owner and
holder of the Loan Documents, Assigaor (i) has not sssigned or sfherwise transforced to any third party any
vights with respect to the Loan or any rights to the indebtedness reprosented by the Loan Dosursents or any
rights to the collsteral securing the Loan and (3) has not released any callateref secuxing the Lom or mrodificd
or terminated its security Sntevest in such collateral

42  Assignorhas all right, power, legal capacity and authuarity to execute and deliver this
ﬁmmmmmmmmmmmmmmmmmmm
connection herewith,

43  Tho execution, dolivary and performance of this Agreement and the consurunation
of the transaotions contemplated by this Agreement do not sud will not (7) violate sry law, sule, regulation,
order, ‘wriit, judgment, ijunstion, deacres, determination or awand presently fn effeot having applicablility to
Assignor or any property of Assignar, (i) result in a hreash or constitute a default under any agresment to
which Aselgnor is subjet, or (fii) require any anthorizations, consents, approvals, oenses, exemptions from
o filings or rogistretions with any sixts, commanwealth, fedoral, fireign, temitorial, fegulatory, or other
governmental department, commisslon, board, bureas, agenoy or instrumentality.

44  This Agreement contitutes the logal, valld and binding cbligation of Assignor
enforceable against Assignor in accardatios with its terms and s entered fnto voluntarily by Aszignor. Tho
transection represented hegoby I an arms-leagth transwotion fov fhle valuo,

45  Additiona) Assignor Representations, The Assignor hateby makes the following
wmumma‘%mwmwumnnmmubm
owhyg ynder the Loan Docunents ay of the dete hereaf ufhinnipﬂ.plulml_udmd
unpald interest, focs and charges, if sny; (b) the exscution Loaz Doounsents was doly mhorized by
Asslgner, and fhe Loan Documents were doly signed by sppropriste representatives of Amignor: (c) the
coplos of the Loan Docursents pruvided to Apsignee (or Assignee's representatives) by Assignor (or by
Assignor's representatives) wero trug, socursto and complate copies of the asteal Loan Doowmeats; (d) the
Loan Documents are the sols agroements signed by Assipsior in connection with the Losnas between Assignor
and Borrowes; (e) the L.oan Dosumets have not been amended or otherwise modified (except as specifically
set forth on Exhibit A); () Assignor has not breached the Loan Dociments in any material menner; and (g)
Assignor is not aware of arty defenses to the enfiorcement of Assignor”s rights under the Loan Doouments.

46  Cooperstion. Following the Closing Date, Assignor shall reasonably cooperate with
Assignee, and shall cngnge in such actions a3 may bo teasonably necessary, to dooumeat and oonfirm the
sssigament of the Loan snd Losn Documents heveundsr (all af Assignoes™s sole coat and expanss, including
retmbrsement for attomeys® fised and costs; provided, however, that Assignor shall walve any processing
fees in comneotion with the essignment of the L.oan and Losn Documents).

This Agreement shall be effeitive ypon the

51 Assignors rosiptof (SEINSERNERSNS R -
"Purchase Price”) by wire tranafir In sccondanse with wire Instructions shown on Sehedile X hereto, such
Purchase Price to take into consideration any depositmade by Assignse., .
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bys.z mﬂwauﬁd%hmmwﬂw
ﬁmmdhmmm appebpriate, without reovurse, reprosentation or warreaty except 88 expressly

53 : Bach "y receipt of a fhlly exscuted counterpant of this Agreement, itted
eiﬂuinodsmﬂﬂlmorbyﬁwih. "ol o

6. [Reserved],

7. wmmmmmmwAmmu
meko the Loan Docaments avaifable to Assignor for pick-up &t Assigaor’s location shown on the
signature pago of this Agresment, or at Assignoc's request and &t Assignee’s expenso, will ship the Loan
Mmmﬁbmhd&mud&uuu“wmmﬂhwﬂﬂu

Rutther Actions. Assignor and Assignes hereby covenant asd agree o exsoute and
dsllwnllmchdoemhandbhhalluobﬁnhuﬂmumyofﬂummmmblydm
necessasy flom time to timo o carry out the intent and puzpose of this Agreament and 10 consumumate the
transactions contemplated heroby,

5. wmmmmmmmmmmmm
shall be deemed contracts made under the laws of the State of Pennsylvania and shall bo constroed and
eafarced in accordance with and governed by such lxws,

10.  Clalmg Against Assignor. Assignee sgrees that no claim may be made by Assignee
against Assignor or iy sharcholdars, directom, offfoers, employess or agents for any special, indirect ar
consequential damages velated to eny breaoh or wrongful conduct (whether the claim therefore is bascd
an contract, tost or duty imposed by law) in connection with, arising cut of or in any way relatad to the
transactions conternplated and relationship established by this Agreement, anry other document execouted
in connection herowith or any of the Loan Docoments, ur any ect, omission or ovent cocuring in
connection therewith, mmmwm;mmwmmmqmmrwm
damuges, whether or not ncerued and whether or not kown or suspested to exist in ite favor,

1l. WAIVER OF JORY TRIAL TO THE FULLEST EXTENT LEGALLY
PERMISSIBLE, THE PARTIES HERETO WAIVE TRIAL BY JURY IN RESPECT OF ANY CLAIM,
DISFUTE OR ACTION ARISING OUT OF, RELATED OR PERTAINING TO THIS AGREEMENT,
THE LOAN, THE LOAN DOCUMENTS OR THE PROPERTY. THIS WAIVER I8 KNOWINGLY,
WILLINGLY AND VOLUNTARILY MADE AND EACH PARTY BEREBY REPRESENTS THAT
NO REPRESENTATIONS OF FACT OR OPINION HAVB BEEN MADE BY ANY FERSON OR
ENTITY TO.INDUCE THIS WAIVER OF TRIAL BY JURY OR TO IN ANY WAY MODIFY OR
NULLIFY ITS EFFECT. ‘THIS PROVISION 15 A MATERIAL INDUCEMENT FOR THE PARTIES
ENTERING INTO THIS AGREEMENT. EACH PARTY IS HEREBY AUTHORIZED TO FILE A
COPY OF THIS SECTION IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS
WAIVER OF JURY TRIAL. ASSIGNEE REPRESENTS AND WARRANTS THAT X' HAS BEEN
REPRESENTED IN THE SIGNING OF THIS AGREEMENT AND IN THE MAKING OF THIS
WAIVER BY INDEPENDENT LEGAL COUNSEL, OR HAS HAD THE OPPORTUNITY TO BE
REPRESENTED BY INDEPENDENT LEGAL COUNSEL SELECTED OF ITS OWN FREE WILL,
AND THAT IT HAS HAD THE OPPORTUNITY TO DISCUSS THIS WAIVER WITH COUNSEL.
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12, Indomaity.

122  Tho Assigneo will not vialate iy laws, rules or regnlations relating to wnfalr credit
calloction practices in connection with the Loan Documents. The Assignse hereby indewmifles the Assignor
#nd agrees to bold the Assignor harmiess from and against eny end sli claims, demmds, losses, damages,
penaliies, fines, fosfoltures, judgments, logal feas and avy ofher costs, fiees, and expenses incurred by the
Asslgnor es a result of any clainy, demand or assertion that, after the effective date, fho Assignor was in any
way involved in or had in any way authorived any unlawild collection practices in copmection with the Loan

14,  Notices. All nofices hereunder shall-be In writing fo the nddress or addresses set fxth
below snd will be dsemed to have bean given as of tha date dolivered ar telecopied, or if by overnight
courier servico, the day after delivezy to such servics i overnight delivery is so designated, or If malled
by registered or certified mall, retum receipt roquested, the third busingss day after being ¥o mailed,
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15.  Environmental Mattees.

.
o ambnd fommme

16. On the effective date of this Agreement, Assignor sball be relioved of,
mdl\nignulbnllmcdlnwmmybt. wmmwmmmum
inolvding, without limitetion, any reporting which may be required with respect to dobt forgiveness;
pmﬁdhmm.MMManwwndhmlbhﬁnﬂmuMwhcumeof
Assignor snd all sales, use end transfer taxes relating to the sala of the Loans and Loan Documents.

w4



193 Al pleadings filed by Assignes in any mnmdmhxmmmnnmg
Poderul [awa, rogulations (including, but not limited to,
WMMW%WISUSCMId.m)MW pmhilmmno-diulomofm-publm
fimanolal infonnation,
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901S MTOTIRoNS

' 221 ‘This Agreement niay bo signed'in oounterparts, each of which shall ba an ariginal
and each of which taken together shall constitute one agreement.

22 mhwmmbhﬂmmwmw&w‘t
ouly by an instroment in writing signed by the party ugainst whish enforcament, of such change, waiver,
discharge or teminetion s sought.

223  'This Agroament shall be valid and blading when executed by the Assigneo sud the
oviging] or facsimile thervof is received and accepted by the Assignor. Ths executed Agreqment may be sent
via facsimile to the facsimils mumbers set forth in the slgnature blocks below., Facshuile signaiures shall be
deemod valid and binding to the sume extent a3 an original signatare.

224  Tho agreements, roprogentstions and warrenties of the Pasties contalnad herein shall
survive the consammation of the ttansactions contempiated heveby.

22,5 ThisAgreement ghall be binding nureto the benofit of, and be enfarceable by
the Pasties hereto, thoir respective swocessory and sssigns. No ofhier parsan or enlbity shall be entifled fo claim
suy right or bensfit herennder, including, withont Emitation, the statug of a third party beneflclary hovennder.

26 ‘This Agreemont, mid any asylgnments or othar documents executed in connection
with this Agreement, are intended by the Partfes as the final expression of their agreement and, therefore,
incorporste all nogoetiations of the Pasties hereto mnd ure the entire agreement of the Parties hereto. The
Parties hereto acknowledgs that they are relying on nio weitten or oral agreement, representstion, warenty, or
umderstanding of any kind.
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) 2.7 [ case any provision in this Agreement ahall ba invalid, illogal or vnenforcesble,
sxch provisicn sball ba soverabls from the remainder of this Agreement and the validity, legality, and
cafbrosshility of the romaining provisions shall not i aity way bo affocted o intpaired theroby,

228 This Agreement may nof be emended, waived or modified in sty manner withont
the prior written consent of the party against whom the smsndment, watvoe, or madification in sovight to be

229  Each party shall bear thelr own costs and expenses incutved in negatiating, closing
and carrylng out the trmsnactions contemplsted by this Agreement.

22,10 The terms and conditions set futh in thiz Agremnent are fhe product of joint
draftemanship by ell Partivg, each belng represented by bogil counsel of their ohoice in connection with this
Agreement, and sny smbiguities in this Agreement or suy documentation prepared punsuant to or in
conneotion with this Agresment shall not be constrned agalnst any of the Parties becanse of drafismanship,

22.11 I tho ovant any party insfitatoy logal proceedings in connsction with, or for the
enforcement of this Agreement or eny provision hereof, the prevailing party shall be enfitled to recover from
the losing party its costs and expensos, including reasonable sitomeys’ foes, at bath frial and eppellate lovols
and in any bankruptoy proceeding.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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IN WITNESS WHBEREOR, ﬂaPulllhn exscyted this Loan Gela and Assignoaest
wummmm i

[NIGNATURE PAGE mmmammm ACREENMENT]



IN WITNESS WHEREOF, the Patlos havs doly expoutod this Loa Sale and Asylgmment
Agroeinent as of ths dats firat above wrliten,

Assiguor:
BANK OF AMERICA, N.A.

By, —
Andrewe J, Maidman, 82, Vice Prosident
Batik of Ansesice, N, A.

Special Growp
Mill Code: CT2-102-19-01

Fax: Py $0F=¥3s)

MMAWRIPMTOWANSAI:IMWAMTI



BANK NAME:
ABA NUMBER:
FOR ACCOUNT OF:

ACCOUNT NUMBER:

BENEFICIARY
ATIBNTION:

MESSAGE:

Bchodife Y
Wire Transler nstructions

Al
L
A
A
A

Total Waste Logistics LLASINNED

t =
Buyer's Telephone Number

Buyer’s E-mall Address

X
Buyer'y Funding Institution

hmduhnmmuuﬂouﬁmdﬁmdsbmh&mw’abﬂmdm.ﬂuabm!nfomadmforlhe
Buysr must be included on all wire tyansfers,



EXHIBIT A: DESCRIPTION OF LOAN DOCUMENTS

Rumdsdunodtmmpumhrm

In the Official Reconds of Columbiena Comty
Stato of Qhip

On 94/19407

nmmanmkmmnmzm
In the Official Records of Hancook County



http://iV.Arfiiw.Vw

mmunookmmmwmumuﬂmhdm@mm
T the Offisiaf Reords of Hardin County
subofgug E S

Bmdedthmk]MPlemburZﬂi.ltMmNummm
In'the Official Records of Mantgomery County

Stato of Pepnsyiventa

On 04/19/07

4 SECURITY AGREEMENT:!

5 UCC-1 FINANCING STATEMENTS:

Debter: Total Waste Lagiatios LYC
Secured Party: LaSllo Bank, N.A,
¥iled with Seoretary of State, State of Delawars
On Q413807
Fils No. 20071395481
Exhibi; A~ Pago 2



Debtor: Totsl Weste Logistics LLC
Becured Party: LaSalle Bank, N.A,
Filed With Secretary of State, State of Okl
On 04116107

Fils No. OF{D0]14086330

Debtor: Total Wasts Logistics LLC
Secured Party: LaSallo Bunk, N.A,
Filed with Secretary of Stals, Stats of Ohio
On 04/16/07

FiloNo. OK00) 14086007

Debtor: TWL Finster LLC

Secured Party: LaSalle Bank. N.A,

Filed with Secretaty of Stato, Stats of Delawars
On 04/13/07

FileNo, 20071395499

Debtor: TWL Fingtay LLC

Secured Party: LafSallo Bank, N.A.

Flild with Searetary of State, Steio of Oblo
On 04/16/07

Filo No, 0100114086441

Debtor: Conshiohooken Rell LY.C
Secured Party: LaBallc Bank NLA,
Filed with Secretary of State, Stute of Delaware
On 04/13/07

FilsNo. 20071395507

Debtar: Conshohooken Rail LLC
Secured Party: LaSallc Bank, N.A.
Flled with Ssoretary of State, State of Obio
On 04/16/07

File No. OFI00114086663

Debtor: Conshichooken Rail LLC

Exhibit A—Page 3



Svoured Party: LaSallo Bunle, N.A,
Flled with Secretary of State, State of Ohio
On 04/16/07

File No. OH00J 14538682

Dobtor: Conshohocken Rall L1.C

Secured Party: LaSalloBank. N.A,

Filed with Secretary of State, State of Pennzylvaria
On 04/16/07

File No. 2007041704283

Exhibit A - Pago &



