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December 4. 2012

VIA OVERNIGHT COURIER

Ms Cynthia Brown. Chief .
Scction of Adminisirauon

OfTice of Proceedings

Surface Transportation Board P
395 I£ Street. SW -
Washinglon. DC 20423

Re:  InveslorsBank/KR Logisues., LL.C
Memorandum of Sccurity Agreement - Chatiel Mortgage - Assignmemt of Leases and Rents

Dear Ms. Brown:

Enclosed (o1 recordation are two (2) origmal Memorandum of Security Agreement - Chatiel
Mortgage - Assignment of Leases and Rents daied November 30, 2012 to be recorded pursuant
to Section 11301 of the U.S Code This document is a morigage. a primary document.

The names and addresses of the parties o the enclosed document arc as follows:

Lender. InvestorsBank
W239 N1700 Busse Road
Waukesha, WI 53118

Borrower KR Logistics, L1.C
. 322 E. Michigan. Suilc 501
" Milwaukee, Wisconsin 53202

A description of the railroad cars and railroad car use/lease agreement (described below as
Purchasce Order dated March 30, 201 1) covered by the enclosed document s as follows:

327 D 12-axle. 340 1on heavy duty depressed center flat rl car bearng the followmmg
car inals and car number KRL240327

32° FD 12-aale, 340 1on heavy duty depressed center flat rail car bearing the following
car initinls and car number KRL240328
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32° FD 12-axle. 340 10n heavy duty depressed center {1at rad car bearing the following
car mitials and car number KR1.240329

32’ FD 12-axlc, 340 ton heavy duty depressed center flat rail car bearmg the following
car initials and car number KRL.240330

32° FD 8-axle. 220 1on heavy duty rail car bearing the {ollowing car number KRL32800
and AAR Code F433

32° FD 8-axle. 220 ton heavy duty rail car bearing the followmg car number KRLL32801
and AAR Code F433

48' FM 12-aale, 370 ton heavy duty il car bearing the following car number
KRL370367 and AAR Code F401

48" FM 12-axle. 370 ten heavy duwty rd car bearing the following car number
KRL370368 and AAR Code Fd01

48" FM 12-axle. 370 ten heavy duty rail car bearing the following car number
KRL370369 and AAR Code 401

70° FM 4-axle. 112 ton heavy duty rail car bearing the following car number
KRL701221 andd AAR Code F403

36 FD |2-axle, 325 ton heavy duty rml car bearing the following car number
KRL300360 and AAR Code F433

36> FD I12-axle, 325 ton heavy duty rml car bearmg the following car number
KRL300361 and AAR Code F433

36" FD 12-aale, 325 ton heavy duty rml car bearing the following car number
KRL300362 andd AAR Code F433

87° FD B-axle. 232 ton heavy duty 1a1] car bearing the following car number KRL27105
87" FD 8-axle. 232 ton heavy duty rai] car bearing the following car number KRL27106
32" FD 8-axle. 230 ton heavy duty rail car bearing the following car number KRL230000
32" FD 8-axle. 230 ton heavy duty rail ear bearing the lollowing car number KR1L230001

Purchase Order dated March 30. 2011 between KR Logistics. LLC, assignee of Kasgro
Rail Corporanon and Kasgro Rail Car Management aka Kasgro Railcar Management
(Managers of KRL marked railroad cars). a division of Kasgre Rail Corporation. as
“Owner/Manager™ and Westinghouse Electric Company LLC, as “User” The Purchase
Order was exccuted by Kasgro Rail Car Management and Kasgro Rail Corporation on
Apnil 6, 2011 and Westinghouse Electric Company LLC on April 5, 2011  Kasgro
Ralcar Management (nka Kasgro Rail Car Management) is a division of Kasgro Leasing,
LLC, a Pennsylvama hmited liabilny company. and not a division ol Kasgro Rail
Corporation.

The parties 1o the Memorandum of Sccurity Agreement - Chatiel Mortgage - Assignment of
Leases and Rents dated November 30, 2012 are KR Logistics, LLC and InvestorsBank which are
the same partics 1o the oniginal Sceurity Agreement - Chattel Mortgage - Assignment ol Leases
and Rents dated November 30. 2012 referenced therein
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A short summary of the document to appear in the index covering the following railrond cars and
railroad car use/lease agreement (described below as Purchase Order dated March 30. 2011)

Mcmorandum of Seccurity Agreement - Chatiel Morgage - Assignment of Leases and
Rents dated November 30, 2012 between KR Logistics, LLC and InvestorsBank covering
the following:

32° FD 12-axle, 340 ton heavy duty depressed center flai rail car bearing the following
car initials and car number KRL240327

32' FD 12-axle. 340 ton heavy duty depressed center flat rmil car bearing the following
car initials and ciar number KRL240328

32° FD t2-axle. 340 1on heavy duty depressed center flat rail car bearing the following
car initals and car number KRL240329

32° IFD i2-aale, 340 1on heavy duty depressed center flat rail car bearing the following
car imhials and car number KRL.240330

32' FD §-axle. 220 ton heavy duty rail car bearing the lollowing car number KRL32800
and AAR Code F433

32° FD 8-axle, 220 ton heavy duly rail car bearing the following car number KRL32801
and AAR Code F433

48" FM [2-axle. 370 ton heavy duty raul car bearing ihe following car number
KR1L370367 and AAR Code F401

48" FM l12-axle. 370 ton heavy duty rail car bearing the following car number
KRIL370368 and AAR Code F401

48" FM l2-axle. 370 1on heavy duty rail car bearing the following car number
KRL370369 and AAR Code F401

70° FM 4-axle, 112 ton heavy duty ral car beaning the following car number KRL701221
and AAR Code F403

36’ FD 12-axle, 325 1on heavy duty rail car bearing the following car number
KRL300360 and AAR Code F433

36" FD 12-axle. 325 ton heavy duty rail car bearing the following car number
KRL300361 and AAR Code 433

36" FD 12-axle, 325 1on heavy duty rail car bearing the followmng car number
KRL300362 and AAR Codc F433

87" FD 8-axle. 232 ton heavy duty a1l car bearing the following car number KRL27105
87° FD R-axle, 232 ton heavy duty il car bearing the following car number KRL27106
32" FD 8-axle. 230 ton heavy duty rail ear bearing the following car number KR1.230000
327 FD 8-axle. 230 ton heavy duty rail car bearing the following car number KR1L230001

Purchase Order dated March 30, 2011 between KR Logistics, LLC, assignee of Kasgro
Rail Corporation and Kasgio Raill Car Management aka Kasgro Rmlcar Management
(Managers of KRL marked railroad cars), a division of Kasgro Raill Corporation. as
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*Owner/Manager” and Westinghouse Electric Company LLC, as “User”. The Purchase
Order was cxecuted by Kasgre Rail Car Management and Kasgro Rail Corporation on
April 6. 2011 and Westinghouse Elecine Company LLC on Apnl 5, 2011. Kasgro
Rarlcar Management (aka Kasgro Rail Car Management) 1s a division of Kasgro Leasing,
LLC. a Pennsylvania limned hability company. and not a division of Kasgro Rail

Corporation

In addition. our firm’s check in the amount of $41 00 15 enclosed

Once recorded. please return the acknowledgment letter and file-stamped copy lo my attention in
the enclosed stamped. scli-addressed envelope

If you have any questions or need addiuonal information. please do not hesitaic to contact me.

Sincerely.

Mark P Andringa

MPA:jas
Enclosures
cc: Mr. T. Randall Lorenz
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December 10, 2012

Ms Karen January

Scction of Administration
Otlice of Proceedings
Surface Transportation Board
393 E Street, SW
Washington, DC 20423

Re'  InvestorsBank/KR Logistics. LI.C
Memorundum of Security Agreement - Chattel Mongage - Assignment of Leases and Renis

Ve e IR S PR~ L

Dear Ms January:
As you requeste, here is an additional $1 00 1o be added 1o the $41 00 check we sent to you last
week for the 1ecording of the Memorandum of Seccurity Agreement - Chattel Morigage -
Assignment of Leases and Rents.
IT you have any questions. pleasc call me.

Sincerely.

Q AN C\.Sc}“&b.

Julic A. SchafTer
Sceretury for Aty Mark P. Andringa

Enclosure

The Standard of Excellence™



e, 305 6 0 ey
BL§9772 -3 10 py

Strck hARSIRTARUR SOALS)

MEMORANDUM OF SECURITY AGREEMENT - CHATTEL MORTGAGE
— ASSIGNMENT OF LEASES AND RENTS

BETWEEN

KR LOGISTICS, LLC,

BORROWER
AND

INVESTORSBANK,

LENDER

Effective Date: November 30, 2012
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MEMORANDUM OF SECURITY AGREEMENT - CHATTEL MORTGAGE
- ASSIGNMENT OF LEASES AND RENTS

THIS MEMORANDUM OF SECURITY AGREEMENT - CHATTEL MORTGAGE -
ASSIGNMENT OF LEASES AND RENTS (“Memorandum™) elfective as of November 30,
2012 between KR LOGISTICS, LLC, a Wisconsin limited liability company (“Borrower™), and
INVESTORSBANK (“Lender™).

RECITALS

A This Mcmorandum is an instrument to cvidénce the Security Agrecment — Chatiel
Mortgage — Assignment of Leases and Rent between the partics hereto dated of even date
herewith (“Onginal Agreement™) and is being utilized for the purposes of recording and filing
with the Surface Transportation Board of the Umited Stales of America and with the Registrar
General of Canada under Sccuon 104 and 105 of the Canada Transportation Act. This
Memorandum 1s not a complele summary of the Onginal Agreement. Provisions in this
Memorandum shall not be used 1n interpreting the Onginal Agreement’s provisions In the event
of conflict between this Memorandum and the unrecorded Original Agreement. the unrccorded
Original Agreement shall control.

B. Lender has agreed to make a term loan (the “Loan™) to Borrower evidenced by a
Business Notc dated of cven date herewith from Borrower, as maker, payable to the order of
Lender (as amended, the “Note™) for Borrower's purchase of the Equipment and Equipment
Leascs, as “Equipment” and “Equipment Lcases™ arc defined below

Cc The principal of and interest on the Loan and all additional amounts and other
sums at any nme due and owing from or required 1o be paid by the Borrower under the terms of
the Note, this Security Agreement and the other Loan Documents are hereinafier sometimes
referred to as “indcbiedness hercby secured ™

ARTICLEI
DEFINITIONS

Section 1.1 Definitions. Terms defined in the preamble hereof shall have their
respective meanings when used hercin. The following terms shall have the lollowing meanings
for the purposes of this Sccurity Agreement:

“AAR” means the Association of American Railroads.

“AAR Value” mcans, with respect o any rulcar included in the Equipment, the
settlement vatue of such railcar as deicrmined in accordance with Rule 107 -- Damaged
and/or Destroyed Cars {or any successor rule) of the AAR as published in the most recent
edition of the Field Manual of the A.A.R Interchange Rules (or a successor publication).

“Applicable Law"” mecans all matcrial applicable provisions ol all {a) constilutions,

statutes, rules, regulations and orders of Governmental Authoriues, (b) Governmental
Approvals, and (c) orders, dccisions, judgments and decrees of all courts and arbitrators.



“Cash Collateral Account™ has the meaning specified in Scction 5.2(a)(A)

“Casualty Daie” has the meaning specified in Secuon 5 2(a).

“Casualty Loss™ has the meaning specified 1n Section 5 2(a).

“Casualty Loss Procecds™ has the meaning specified in Section 5.2(a).

“Collateral™ has the meaning specified in Arucle 11.

“Equipment” has the meanming specified in Section 2 2.

“Equipment Casually Loss” has the mcaning specified in Section 5.2(a).

“Equipment Leases™ has the meaning specified in Secuon 2.3.

“Equipment Lessees™ means the lessees or users under the Equipment Leases
“Equipment Lease Proceeds™ has the meaning specified 1n Section 2.3,

P g Sp

“[Expiration Datc™ has the meaning specified 1n Section 5.2(a).

“Expired Lease” has the meaning specified in Section 5 2(a)

“Govermnmental Approval” means an authonzalion. conscnt, approval, license or
excmpiion from, registration or {iling with, or report or notice to, any Governmental
Authority

“Governmental Authority” mecans any intcrnational. federal, state or local regulatory,
governmental or quasi-governmental entity or poliucal subdivision thereof. including,
without hmilation, any dcpartment. commission, board, bureau, intermediary, agency or
other governmental instrumentality

“liems of Equipment™ has the meamng specified in Section 2 2.

“Lien” has the meaning specified in Section 3.3.

“Permiited Lien” has the meaning specified in Section 3 3.

“Person” shall mean a natural person, corporation, limited hiability company, association,
Joinl stock company, trusi, parinership, governmental entity, agency or branch or
department thercof, or any other legal entity.

“Rolling Stock™ means standard gauge railroad rolling siock, other than passenger
equipment or work equipment, used or intended for usc in connection with interstaie
commerce, cxcluding however, raillroad rolling stock scrapped or initended io be
scrapped.

“Sccurity Agreement” means this Security Agreement - Chatiel Mortgage - Assignment

of Leases and Rents together with all Exhibits and Schedules atiached hereto, as the same
may bc amended, supplemented or modified, from time to ime,

-2.



“UCC™ mcans the Umiform Commercial Code in effect in the Siate of Wisconsin, uniess
otherwise specificd, as amended from ume 10 time.

Section 1.2 Other Interpretive Provisions.

(a) Except as otherwise specified herein, all references herein (1) io any Person shall
be deemed 1o include such Person’s successors and assigns and (u) to any applicable law defined
or referred to herein shall be deemed reflerences 10 such applicable law or any successor
applicable law as the same may have been or may be amended or supplemenied from time to
time

(b When used in this Sceurity Agreement. the words “hercin,” “‘hercof” and
“hereunder™ and words of similar import shall refer 1o this Security Agréeement as a whole and
not 10 any provision of this Security Agrcement unless otherwise specified, and the words
“Article,” “Scction,” “Schedule™ and “Exhibu™ shall refer 10 Articles of and Sections of, and
Schedules and Exhibits to, this Security Agreement unless otherwise specified

(c) Whenever the context so requires, the ncuter gender includes the masculine or
feminine, the masculine gender includes the feminine, and the singular number includes the
plural, and vice versa.

(d)  Any item or list of items set forth following the word “including.” “include™ or
“includes” is set forth only for the purpose of indicating that, regardless of whatever other items
arc in the calegory in which such item or items are “included.” such item or 1lems arc in such
category, and shall not be construed as indicating that the items in the category in which such
item or items are “included™ are limited to such items or 1o itcms simuilar to such items.

(c) Capuions 10 Articles and Sections and subsections of, and Schedules and Exhibits
to, this Sccurity Agreement are included for convenience of reference only and shall nol
constitute a part of this Security Agreement for any other purpose or in any way affect the
meaning or construction of any provision of this Security Agreecment.

n In the event of any conflict or inconsistency between the terms of this Sccunty
Agrecement and any other agreement, document or instrument evidencing, sccuring or otherwise
relating to the Loan (collectively, the “Loan Documenis™), the terms of this Security Agreement
shall control.

ARTICLE Hl
SECURITY

Scction 2.1  Grant of Security. FOR VALUE RECEIVED, the Borrower, in order to
sccure the duc payment of the principal of and interest on the Note according 10 its tenor and
effect, and to secure the pavment of all other indebtedness and liabilities of the Borrower to the
Lender and the performance and obscervance by the Borrower of all s obligations contzined in
or ansing out of this Sccunty Agreemeny, the Note and the other Loan Documents {sometimes
referred 10 herein collectively as the “Obligauons™), does hereby assign, convey, mortgage,
pledge, hypotheccate, transfer and sct over to the Lender and gram the Lender a first priority lien

-3-



on and sccurity interest 1n all of the Borrower’s right, title and 1nterest in and to the properties,
rights, interests and pnivileges descnbed in Sections 2.2, 2.3 and 2.4 (all of which propernties are
heremafier collectively referred o as the “Collateral™  This is a purchase money security
interest n the Equipment and Equipment Leascs.

Scction 2.2 Equipment Collacral The Collateral includes certain raulcars, which
railcars arc more [ully described in Schedule A hereto (collectively, the “Equipment” or “licms
of Equipment” and individually, an “lIiem of Equipment™) together with all accessorics,
cquipmenl, paris, additions, improvements. accessions and appuricnances apperlaining or
autached to such Equipment, whether now owned or herealler acquired by Borrower. and all
substitutions. replacements accumulauons or proceeds of any and all of said Equipment, together
with all the records, rents, mileage credits carned, issues, income, profits, avails and other
proceeds (including insurance procceds) therefrom

Section 2.3 Rental Collateral The Collateral alse includes, all right. title, inierest,
claims and demands of the Borrower 1n, 10 and under each and every lcase, purchase order and
use agreement, including the leascs, purchase orders and use agreement set forth on Schedule A
hereto (whether or not such lease, purchase order or use agreement 18 in writing or 1s for a lerm
certain, including. without mtation, per diem leases, purchase orders and use agreecments) now
or herealier ¢ntered into relating 1o the Equipment (each such lease, purchasc order and use
agreement being an “Equipment Lecase™), including any exiensions of the term of cvery
Equipment leasc or renewals, all guaraniecs of the user’s or tenant’s obligations under every
Fquipment Lease, all of Borrower’s rights under any Equipment Lease 1o make determinations,
to excrcise any ciection (including, but not limited to, election of remedies) or option or 1o give
or receive any notice, consent, waiver or approval together with full power and authority with
respect to any Equipment Lease to demand, receive, enforce, collect or give receipt for any of the
foregoing rights or any property which is the subject of any of the Equipment Leascs, Lo enfoice
or cxecute any checks, or other instruments or orders, to file any claims and 1o take any action
which (in the opinion of the Lender) may be necessary or advisable in connection with any of the
foregoing, all records related to the Equipment Leases and all payments due and to become due
under any Equipment Lease, whether as contractual oblhigations, damages, casualty payments.
insurance proceeds or othenwise to the extent such payments are derived from the Equipment,
and all hquidaicd damage payments for teirmnation of any Equipment Lease (the “Equipment
Leasc Procceds™) I'he assignment of the Equipment Leases constitutes a perfected, absolute and
present assignment and not merely a security interest, and the Borrower understands and agrees
that 1t established a present and complete transfer of the Equipment Leases, Equipment Lease
Procceds and all other items subject to this Securily Agreement. Borrower shall have the license
1o colleet, but not prior to accrual, all of the rents and to retain, use and enjoy the same, as
provided in this Sccurity Agreement, the Note and Loan Documents. unless and until an Event of
Default shall occur under this Security Agreement, the Note or any Loan Document.

(a) It is cxpressly agreed that anything hercin contained 10 the contrary
notwithstanding, the Borrower shall remain hable under the Equipment Leases to perform all of
the obligations assumed by it thereunder, all in accordance with and pursuant to the terms and
provisions thercof, and the Lender shali not have any obligation or habihity under the Equipment
Leases by reason of or arising out of the assignment hercunder, nor shall the Lender be required
or obligated in any manner to perform or fulfill any obhigations of thc Borrower under or

-4-
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pursuant 10 the Equipment Leascs or, except as hercin expressly provided, Lo make any payment,
or to make any inquiry as to the naturc or sufficiency of any payment rcceived by 1, or present or
file any clm, or take any action to collect or enforce the payment of any amounts which may
have been assigned 10 1t or to which 1t may be entitled a1 any time or times.

(b)  The Lender shall be entitled to collect and receive the Equipment Leasc Proceeds
upon the occurrence of and during the continuance of an Event of Default and as provided
further herein, under the Note and in the Loan Documents

Section24  Cash Collateral Account. Collateral also includes all rights and 1nterest of
the Borrower in the Cash Collateral Account, including all amounts from time to time on deposit
thercin and all mvesiments made with the procceds thereof and all intercst earned thercon.

ARTICLE I
COVENANTS AND WARRANTIES OF BORROWER

The Bonower covenants, warrants and agrees with Lender that until the Obligations arc
paid 1n full that.

Section 3.1  Maintenance of Equipmem The Borrower shall maimain and keep, or
causc to be mamtained and kept, at the Borrower's or the Equipment Lessces’ own cost and
expense, cach liem of Fquipment in good order and repair in compliance with all AAR
mechanical regulations and industrial commercial acceptance standards for revenue interchange
loading.

Section 32 Insurance.

(@)  The Borrower shall mamntain, or cause to be maintained at the Borrower's or the
Equipment Lessees’ own expense. with responsible insurance compamies acceptable 1o the
Lender, property, liability and other insurance, on such of its properties, in such amounts, against
such risks and 1n such form as is customarily maintained by similar businesses, and, 10 any event,
with respect to property insurance, in an amount not less than $470,000.00 for cach individual
rmlcar and with respect 1o hability insurance, in an amount not less than $10 million, which
msurance shall at all times include coverage for all liabiliies covered under, and shall not
include, any cxclusions other than those sct forth in the Borrower’s policics of insurance as in
effect on the Closing Date

(b)  The Borrower shall cause the Lender to be named as an addiuonal insured and
lender loss payee under all policics of insurance maintained pursuant to the provisions of this
Secuon 3.2 and shall deliver o the Lender (1) on the Closing Date, cvidence in form and
substance satisfactory 1o the Lender of such msurance policies, and (1) thercalter, thirty (30)
days prior writien notice belore any canccllation, expiration, cessation, reducuion in amount or
change in coverage thercof shall become effective.



Section 3.3  Prescrvation of Collateral.

(@)  The Borrower will warrant and defend the tnle Lo the Collateral aganst all claims
and demands of all Persons except Persons claiming by, through or under the Lender and other
than Permitted Liens. The Borrower will not assign, sell, lease, transler or otherwise dispose of,
nor will the Borrower suffer or permit any of the same 1o occur with respect to the Collateral.
The Borrower will not create, assume or suffer 1o exist any Lien on the Collateral other than
Permitted Liens (as hercinafier defined) and the Borrower shall pay or discharge, at its own cost
and expensc, any and all claims, licns or charges other than Permiued Liens. As used herein,
“Lien” shall mean any morigage, pledge, security intcrest, encumbrance, lien or charge of any
kind As used herein, “Permutied Liens™ shall mean:

(1) the Licns created by and pursuant to this Secunty Agreement and by the
Equipment Leases;

(un)  the Liens arising [rom taxcs, assessmenis or governmental charges or
levies cuther not yet assessed or, 1f assessed not yet due, or contested in geed faith by appropriate
proccedings (and for which adequate rescrves have been made in the Borrower’s books in
accordance with GAAP consistently applicd); and

(i) mcchanies’, materialmen’s. suppliers’, warehousemen’s, workmen'’s,
repairmen’s, cmployees’, or other like Licns arising by operauon of law in the ordinary course of
business for amounts which are ciiher not yet due or are not yet overdue for more than fifieen
(15) days or arc being contesied in good faith by appropriate proceedings (and for which
adequate reserves have been made in the Borrower’s books in accordance with GAAP
consistently applicd or when required in order to pursue such proccedings, an adequate bond has
been obtained) so long as such proceedings do not involve any danger of sale, forfeiure or loss
of Equipment.

(b)  The Borrower shall adwvise the Lender promptly, in reasonable detail, of any Licn
or claim made or asserted against any of the Collateral and of any event afTecting the Lender’s
security interest in the Collaicral.

Section 3.4  Further Assurances. The Borrower will, at its own expense, do, execute,
acknowledge and deliver all and every further acts, deeds. conveyances, transfers and assurances
necessary for the perfection and maimenance of the perfection of the secunty nterests in the
Collateral, whether now owned or hercafier acquired, with the United States Surface
Transportation Board, pursuant to the UCC, and with the Registrar General of Canada, pursuant
10 the Canada Transportation Act, and as the Lender may reasonably consider necessary or
desirablc

Sccuon 3.5  Recordation and Filing,

(a) The Borrower will cause this Sccurity Agrecment and any supplements hereio at
all times Lo be executed, recorded and filed, at no expense 1o the Lender, with the United Siates
Surface Transportation Board and with the Registrar General of Canada. and all financing and
continuation statements to be filed with the Wisconsin Deparument of Financial Institutions, and
cause such documents and all sumilar notices required by applicable law 10 be filed in such other
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jurisdictions and with such other Federal, state, provincial or local government or agency thereof
where the Lender reasonably deems it necessary or desirable to perfect, protect, or preserve its
lien on the Collateral, in order 10 fully preserve and protect the rights of the Lender hereunder

(b) The Borrower hcreby authonzes the Lender to exccute and file all such
documents (including, without himitation, the filing of this Sccurity Agreement and any
supplements thereto, and any Umform Commercial Code Financing Stalements or amendments
theieto) which the Lender may deem necessary to perfect, prolect, or preserve the liens and
security interests created hereunder and the Borrower grants 1o the Lender a power of attorney to
sign on behall of the Borrower, exccute and file any such documents

Scclion3 6  Power of Aulorney. The Borrower does hereby irrevocably constitute and
appoint the Lender and its successors and assigns its true and lawful attorney with full power of
substitution for it and n its name, place and stead, to ask, demand, collect, receive, receipt for
and sue for any and all Equipment Lease Proceeds hereof wath full power to scttle, adjust or
compromise any claim thercunder as fully as the Borrower could itsclf do, and 10 endorse the
name of the Borrower on all insiruments or commercial paper given in payment or in parl
pavment thereof. and in 1is discretion to file any claim or take any other action or proceedings,
either in its own name or 1n the name of the Borrower or otherwise, which the Lender may deem
nceessary in its reasonable discretion o perfect, protect and preserve the right, uile and interest
of the Lender in and to such Equipment Lease Proceeds and the securily iniended to be afforded
hercby.

(a)  The partics acknowlcdge that the powers conferred on the Lender hercunder are
solely to protect its inicrest in the Collateral and that anything herein contained to the contrary
notwithstanding, neither the Lender nor its successors or assigns shall have any duty, obligauon
or liability by reason of or arising out of this Sccunty Agrecement to make any inquiry as 1o the
nature or sufficiency of, to present or file any claim with respect lo, or 1o lake any acuion to
collect or enforce the payment of, any amounts to which it may be entitled at any time by virtue
of this Sccurity Agreement

Section 3.7  Chief IExecuuve Office. The chicl exccutive office of the Borrower 1s
located at 322 E Michigan, Suite 501, Milwaukee, Wisconsin 33202, and except as sct forth in
Scction 4.2, all the records related to the Equipment and 1o the Equipment Leases arc kept in said
office The Borrower is a Wisconsin limited liability company The Borrower shall give the
Lender thirty (30) days™ advance wrillen notice of any change of such office address or 1n its
jurisdiction of orgamzation.

Section 3.8 Acquisiion of Interest in the Equipment The Borrower has acquired its
interest in the Equipment for its own account and with 1ts gencral corporate asscis and no funds
used to acquire any ltem of Equipment have been furnished directly or indirectly out of the asscts
of or in conncction with any employce benefit plan (or its related trust) or any separate account
in which any cmployee benefit plan has any interest. As used n this paragraph, the icrms
*employee benefit plan” and “separate account™ shall have the respective meanings assigned 10
them in ERISA.



Sccuon3 9  Actions Under the Equipment leascs.

()  The Borrower shall not enter into any agreement amending or supplementing any
Equipment Leasc in any material respect, exccute any waiver or modification of, or consent to
the non-compliance with, any matcrial provision of any Equipment Lease, scttle or compromise
any material claim against any Equipment Lessec arising under any Equipment Lease, or submit
or conscnt (o the submission of any dispule, difference or other matler arising under or in respect
of any Equipment Lease to arbitration thercunder, in each instance, without the prior writicn
consent of the Lender

(b)  The Borrower shall comply, and use its rcasonable efforts 10 causc each of the
Equipment Lessees to comply, in all material respects, with all acts, rules, regulauons and orders
of any legislative. administrative or judicial body or ofTicial applicable to the Collateral or any
part thereof. or to the operation of the Borrower’s business (including all laws of the jurisdictions
in which operauons involving the Equipment may cxtend the interchange rules of the
Association of American Railroads and all rules of the United States Surface Transporiation
Board and the Registiar General of Canada); provided, howcever, that the Borrower may contest
any acis. rules, regulations, orders and dircctions of such bodies or ofTicials in any rcasonable
manner which wiil not. in the sole opinion of the Lender, materially adversely affect the
Lender’s rights or the priority of 1ts security interest in the Collateral.

()  The Borrower shall perform, comply with and discharge s obligations under the
Equpment Leases except 1o the extent such performance, compliance or discharge of 1s
obligations would be an Event of Default.

Section 3 10 Reports. As Lender may request, the Borrower shall furnish to the Lender
an accurate statement (a) setung forth as of the date of such report the amount, description and
numbers of all ltems of Equipment then covered by an Equipment Lease, the amount, description
and numbers of all ltems of Equipment that have suffered a Casually Loss during the preceding
calendar year or, in the case of the first such statement, since the daic of this Security Agreement
(specifying the dates of such Casuanlty Loss) or 1o the knowledge of the Borrower arc then
undergoing repairs (other than running repairs) or are then withdrawn from use pending repairs
(other than running repairs) and such other information regarding the condition and state of
repair of the liems of Equipment as the Lender may reasonably request and (b) stating that, in the
case of all Items of Equipment repainted or repawred during the period covered by such
staicment, the numbers and the marking required by Section 3.11 and the Equipment Leascs have
been preserved or replaced The Borrower shall keep proper books and records with respect to
the Equipment and cach Equipment Lease and the other Collateral covered hereby. The Lender
shall have the right (but not any obligation) by its agents to inspect the Borrower's records with
respect L0 the [tems of Equipment (and the right 1o make extracts from and to receive from the
Borrower truc copies of such records relaung to the Collateral other than the Equipment Leases
except as otherwisc provided herein) at such reasonable limes as the Lender may request during
the contiuance ol thns Sccurity Agreement.



Scction 3.11  Marking of Equipmeni.

(a)  The Borrower will cause each liem of Equipment 1o be kepi numbered with the
identifying number set forth in Schedule A hereto, and at the request of the Lender, if the Lender
reasonably determines that it is necessary in order 1o perfect, protect or preserve its first prniorily
sccurity intcrest in the Collateral. the Borrower shall keep and maintain plainly, distinetly,
permanently and conspicuously marked on cach side of cach Item of Equipment, in letters not
less than one inch in height. the words, “Ownership subject 1o a Security Agreement filed with
the United States Surface Transportation Board™. The Borrower shall not change, or permit to be
changed, the identifving number of any liem of Equipment except in accordance with a
staiement of new identifying numbers to be subslituted therefor after the Lender has been
noufied in writing and which staiement shall be filed, recorded or deposited in all public offices
where this Security Agreement shall have been filed, recorded or deposited. The Borrower shall
forthwith furnish to the Lender an opinion of such counse! and in foim and subslance satis(actory
1o the Lender 1o the effect that such staiement has been so filed. recorded and deposited, such
filing, recordation and deposit will protect the Lender’s first priority security interests mn such
licms of Equipment and no further filing. recording, deposit or giving of notice with or 10 any
other Federal, state or local government or agency thercof is necessary 1o perfect, proteet, or
preserve the security interest of the Lender in such liems.

(b) Except as above provided. the Borrower will not allow the name of any Person
(other than the Borrower) to be placed on the Iiem of Equipment as a designauon that might be
interpreted as a claim of ownership; provided, however. that the Borrower may permit the
Equipment 1o be lettered with the names, trademarks, initials or other insigma customarily uscd
by the user ol such Equipment or its alTiliatcs

Section 3.12  Usc of Equipment The Equipment will be used only upon lines of railroad
owned or operated by a railroad company or companies incorporated in the United Staics of
America (or any State thereof or the District of Columbia) or over lines upon which such railroad
company or companics have trackage rights or nghts for operation of their trains, and upon
connecling with other carricrs in the usual interchange of traffic in the continental United States
only upon and subject to all the terms and conditions of Equipment Leases.

Section 3.13  Environmental Nouces. The Borrower shall immediately notify the Lender
il the Borrower receives notice from any Person alleging that the Borrower is a potentially
responsible party under the Comprehensive Environmental Response, Compensation, and
Liability Act. as amended.

Section 3.14 Taxes. The Borrower shall promptly pay and discharge all of its taxes,
assessments, and other governmental charges prior to the date on which penalties arc atiached
thereto, cstablish adequate reserves for the payment of such taxes, assessments, and other
governmental charges, make all required withholding and other tax deposits, and. upon request.
provide Lender with receipis or other proof that such taxes, assessments, and other governmental
charges have been paid in a timely fashion; provided, however. that nothing contained, herein
shall require the payment of any tax, assessment, or other governmental charge so long as its
validity 1s being contested 1n good faith, and by appropriate proceedings diligently conducted,
and adcquate reserves lor the payment thereol have been established
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Scction 3.15 Litigation

(a) The Botrower shall promptly nolify Lender in writing of any litgation,
proceeding, or counterclaim against. or of any investigation of|, the Borrower if* (i) the ouicome
of such liugation, proceeding, counterclaim, or investigation may materially and adversely affect
the finances or operations of the Borrower or title to, or the valuc of, any Collateral, or (1i) such
litigation, proceeding, counterclaim, or invesugation questions the validity of any Loan
Document or any action taken, or to be taken, pursuant to any Loan Document.

(b) The Borrower shall furnish to Lender such informauon regarding any such
litigation, procecding. counterclaim, or investigation as Lender shall reasonably request.

Scction 3.16  Good Standing; Business

(a) The Borrower shall take all necessary sieps to preserve its limited hability
company cxisicnce and its right to conduct business in all siates and jurisdictions in which the
nature of its business or ownership of 1ts property requires such qualification

(b) The Borrower shall ecngage only in the business conducted by 1L on the date of this
Security Agreement

Section 3.17 Notice of Non-Compliance. The Borrower shall notify Lender in writing
of any failure by the Borrower 1o comply with any provision of any Loan Document immediately
upon the Borrower’s obtaining knowledge of such non-comptiance. or if any representiation or
warranty contained in any Loan Document is no longer true.

Secuon 3.18 Compliance with Laws The Borrower shall comply with all applicable
laws, rulcs, regulations, and other legal requircments with respect 1o its business and the use,
maintenance, and operation of the renl and personal property owned or leased by 1t in the
conduct of its busincss

Section 3.19 Maintenance of Property, The Borrower shall maintain s propertics,
including, without limiauon, the Collateral. 1n good condition and repair, ordinary wear and tear
excepted.

Section 3 20 Existence. The Borrower is a limited liability company and is and at all
times shall be duly organized and existing and in good standing under the laws of the Siate of
Wisconsin and is and at all times shall be duly licensed or qualified to do business and in good
standing 1n every stale in which the nature of its business or ownership of its property requires
such licensing or qualification. The Borrower’s organizational number is K041892,

Scction 3 21  Capacity. The ecxecution, delivery, and performance of the Loan
Documents 1o which the Borrower is a party arc within the Borrower’s limited Lability company
powers, have been duly authorized by all necessary and appropnale manager and/or member
acuon, and arc not in contravention of any law or the terms of the Borrower’s Articles of
Orgamization or Operating Agreement or any amendment thercto, or of any indenture,
agreement, undertaking, or other document to which the Borrower is a party or by which the
Borrower or any of the Borrower’s property 1s bound or affected
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ARTICLE IV
SPECIAL PROVISIONS CONCERNING LEASES

Section4.l1  Borrower's Rights Under Equipment Leases. Anything lo the contrary
notwithstanding, until the occurrence and continuance of an Event of Default, the Borrower may
exercise all ol the Borrower’s rights, powers, privileges and remedies under the Equipment
Leases, including, without limitation, the nght to receive any and ali monics duc or to become
due under the 2quipment Leases. subject o the terms of the Noic and other Loan Documents,
and to rctain all copies (ornginal or duplicates) of Equipment Leascs

Section4.2  Equipment Lease Location The Equipment Leases shall be stored, used or
located at the offices of the Borrower. The Borrower shall inform the Lender in writing of any
changes 10 the forcpgoing address. The Borrower shall mark all Equpment Leases with the
following language

“The rights and interesis of KR Logistics, LLC under this lcase and all amendments and
riders hereio relating to certain railcars listed herein, and in such railcars, have been assigned 10
InvestorsBank and are subjcct to a first priority perfecied sccurity interest in favor of such
financial institution. To the extent that this leasc constitutes chattel paper, no security interest in
this lease may be created or peifecied through the transfer or possession ol this counterpart

The Lender shall have the right from time to time lo audit the lease records of the
Borrower as to the status of the Equipment and Equipment Leases, and to inspect the Equipment
Leases at the ofTices of the Borrower.

ARTICLE V

COLLATERAL

Scction 5.1  Possession of Collateral So long as no Event of Default has occuned and
is continuing, the Borrower and each Equipment Lessce party to an Equipment Leasc shall be
permitted 1o remain 1n full possession, enjoyment and conirol of the Collateral, inciuding without
limitation the Equipmem Leases and to manage, operate and use the Collateral and cach part
thereof with the rights and [ranchises pertaining to the Collateral; provided always that the
possession, cnjoyment, control and use of the Equipment shall at all umes be subject to the
observance and performance of this Secunty Agreement In the Event of Default by the
Borrower but no default by Equipment Lessce under an Equipment Lease, Lender wall not
disturb such Equipment Lessce’s use of the Equipment subject to such Equipment Lease as long
as such Equipment l.essee remains in compliance with such Equipment Lease.

Scction 52 Casualty Loss; Insurance Proceeds; Cash Collateral Account,

(@)  lnthe event and at such time as any Equipment Leasc terminates (the “Expiration
Date™) pror 10 the matunity of the Note {cach, an “Expired Lease™) or the Borrower first has
knowledge (a “Casualty Date™) that any [tem of Equipment has been desiroyed, lost, stolen,
irreparably damaged, or 1s missing for a period in excess of thirty (30) days, or has been taken by



any Governmental Authority (including, without limitation, condemnation, confiscation,
requisition, laking of utle or use by any Governmental Authority), returned permanently 1o the
Borrower pursuant (0 a material breach of a warranty of the Borrower, or the use of any Ilem of
Equipment in the normal course of interstate rail transportation has been prohibited as a result of
any rule, regulauon, order or other action by any Governmental Authority for a continuous
period, or has otherwisc become unusable in the business of thc Borrower (such event or
condition, a “Equipment Casualty Loss”), the Borrower shall promptly inform the Lender of the
Equipment Casualty l.oss or the expiration of the Expired Lease. as the case may be. The Lender
shall be enutled to receive and retain all Casually Loss Proceeds in respect of liems of
Equipment that have been the subject of a Casualty Loss and damages and/or carly termination
payments for an Expired Lease, and to hold them as additonal Collateral hereunder in
accordance with clauses {(A) and (13) below.

(A)  All such Casualty Loss Proceeds, damages and early tenmination payments
shall be deposited by the Lender into a special cash collatcral account (the “Cash Collateral
Account™) maintained at the Lender or such other bank designated by the Lender and reasonably
acceplable 1o the Borrower provided such bank agrees to hold such procecds on behall of the
l.ender, under the sole control and dominion of the Lender, for so long as, but only so long as,
the Security Agreement shall be in full force and cffect

(B)  All amounts from time 10 tume on deposit in the Cash Collateral Account
shall, so long as no Event of Default shall have occurred ar be continuing, be invested by the
Lender at the direction of the Borrower in cerlificaics of deposit with such maturities as
Borrower shall request

b) Upon the occurrence and during the conunuance of any Event of Default. all
Casually Loss Proceeds and all other amounts standing to the credit of the Cash Collateral
Account shall be paid 10 the Lender and applied by the Lender, as specified 1 Section 6.3.

ARTICLE VI
SECURED PARTY'S RIGHTS

Secuon 6.1  Sccured Party’s Rights. The Borrower agrees that when any cvent of
« default ("Event of Default) as defined in the Note has occurred and is continuing or a default
occurs under this Security Agreement, which is not cured within thirty (30) days afier Lender
provides written notice to Borrower of such delauli, or any Loan document that 1s not umely
cured, the Lender shall bave the rights, options, dutics and 1emedies of a sccured party, and the
Borrower shall have the rights and dutes of a borrower, under the rules of United Staies Surface
_Transportauion Board and under the UCC (regardless of whether such UCC or a law similar
thereto has been cnacted in a jurisdiction wheremn the rights or remedies are asserted) as
applicable, and the Lender shall have the fotlowing rghts and remedics:

(@)  The Lender shall have all the nghis of a secured party under the rules of United

States Surface Transportation Board and under the UCC to enforce the security intcrests
contained hercin
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(b)  The Lender personally or by agents or attorneys shall have the right (subject to (i)
compliance with any apphicable mandatory legal requirements and (ii) the rights of the
Equipment Lessces in the Equipment and under the Equipment Lceases) to take immediate
possession of the Collateral, or any poruon thercof, and for that purpose may pursue the same
wherever it may be found, and may enter any of the premises of the Borrower, with or without
notice, demand, process of law or legal procedure, if this can be done without breach of the
pecace, and search for, take possession of, remove, keep and siore the Collateral, or use and
operate or lease the Collateral until sold, and the Borrower shall deliver, or cause to be delivered,
possession of the Equipment 1o the Lender or its agents where the same may be found or at such
place or places as the Lender may rcasonably requirc and as provided in this Arucle VI.
Notwithstanding anything hereunder 1o the contrary, so long as no Event of Default has occurred
and is continuing unremedied, the original Equipment Leases delivered 10 the Borrower shall
remain at the chiel exccutive offices of the Borrower; provided, however. that in the cvent an
Event of Default has occurred and is conunuing, the Borrower shall provide 1o the Lender the
oniginal Equipment Leases and, in all cases, all relevant information that the Lender may request
regarding all other Icases and all other lenders o the Borrower. The license granted Borrower 1o
collect the rents and any other Equipment Lease Proceeds shall automatically and immediately
terminate and the Borrower shall hold all rents and other Equipment Lease Proceeds paid 1o the
Borrower thereafier in trust for the use and benefit of the Lender, and the Lender may, at us
option, without any further notice. either in person or by agent, with or without laking possession
of the Equipment Leases or other Collateral. with or without bringing any action or proceeding,
or by a receiver 1o be apponted by a court, collect all the rents and other Equipment Leasc
Proceeds. enforce the payment of all amounts duc under the Equipment Leases and cxercise all
of the rights of the Borrower under the Equipment Leases, and may take possession of, manage
and opcrate any Collateral. or any part thereof. Subjcct to the nights of the Equipment Lessee
under the Equipment Leases assuming no default by such Equipment Lessce, Lender may cancel,
enforce or modify the Equipment Leases, and fix or modify the amounts owed by any user or
tenant, and do any acts that the Lender deems proper to protect its sccurity with and without
laking possession of the railcars identified on Schedule A; and the Lender may apply the rents
and other Equipment Lcase Proceeds to the costs and expenses of operation, management and
collection, including rcasonable attomeys’ fecs, 1o the payment of cxpenses of any agent
appointed by the Lender, 10 the payment of laxes, assessinents, msurance premiums and
expenditures for the upkeep of any Collateral, the performance of Borrower’s obligations under
the Equipment Leases and to any amounts owed to Lender from Borrower all in such order as the
Lender may delermine.

(c) Any Collatcral repossessed by the lender under or pursuant 1o this Section 6 1
may be sold, leased or otherwise disposed of under one or more contracts or as an entirety, and
wilhoul the necessity of gathering at the place of salc the property to be sold, and in general in
such manner, al such tme or times, at such place or places and on such terms as the Lender may,
in compliance with any mandatory requirements of applicable law, determine 10 be commercially
reasonable. Any of the Collateral may be sold, lcased or otherwise disposed ol in the condition 1n
which the same cxisted when taken by the Lender or afier any overhaul or repair which the
Lender shall determine to be commercially reasonable. Any such disposiuon which shall be a
private sale or other private proceedings permitted by such requirements shall be made upon not
less than ten (10) days’ prior wrilten notice lo Borrower specifving the times alter which such
disposition is to bc made and the intended sale price or other consideration therefor. Any such
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disposition which shall be a public sale permitied by such requirements shall be made upon not
less than ten (10) days® mior writlen notice 10 Borrower specifying the time and place of such
sale To the extent permitied by any such requirement of law, the Lender may itself bid for and
become the purchaser of the Collateral or any item thereof, offered for sale in accordance with
this Section without accountability 1o Borrower (cxcept to the extent of surplus money received
as provided in Section 6.3). To the extent permitied by law, in payment of the purchasc price
therefor, the Lender shall be entitled 10 have credit on account of the purchase price thereof of
amounts owing 1o the Lender on account of the indebiedness hereby secured and the Lender may
deliver the claims for interest on or principal of the Loan or other indebiedness hereby secured in
lieu of cash up to the amount which would, upon distribution of the net proceeds of such sale. be
payable thercon. If, under mandatory requirements of applicable law. the Lender shall be
requircd to make disposition of the Collateral within a period of time which docs not permit the
giving of nolice 10 Borrower as hercinabove specified, the Lender need give Borrower only such
notice of disposition as shall be reasonably practicable in view of such mandatory requirements
of applicable law.

(d)  The Lender may procecd to protect and enforce this Security Agreement by suit
or suils or proceedings in cquity, at law or in bankrupicy, and whether for the specific
performance of any covenant or agreement herein contained or 1n execution or aid of any power
herein granted. or for foreclosure hereunder. or for the appoinument of a receiver or receivers for
the Collaleral or any part thereof, for the recovery of judgment for the indebtedness hereby
secured or {or the enforcement of any other legal or cquitable remedy available under applicable
law

(¢)  The Lender may, but shall not be obligated to, and without further demand upon
the Borrower, and withoul waiving or releasing the Borrower from any of its obligations under
this Sccurily Agreement. the Note or any Loan Documeni, remedy any breach or default of
Borrower under any Equipment Lease. and the Borrower agrees 1o repay the Lender upon
demand all sums incurred by the Lender in remedying any such failure together with interest at
the rate then in effect under the werms of the Note. All such sums, together with interest, shall
become a part of the Obligations. but no such advance shall relicve the Borrower from any
default under this Sccurity Agreement, the Note or any Loan Document

Section 6.2  Effect of Sale. Any sale, whether under any power of salc hereby given or
by virtue of judicial proceedings, shall operate 10 divest all right, utle, interest. claim and demand
whatsoever, cither at law or in equity, of the Borrower in and 1o the property sold and shall be a
perpetual bar, both at law and in equity, against the Borrower, its sucecssors and assigns, and
against any and all persons claiming the property sold, or any part thereof under, by or through
the Borrower, its successors or assigns.

Scciion 6.3  Application of Sale Procceds The proceeds of any salc of the Collateral,
or any part thereof, and the proceeds of any remedy hercunder shall be paid 10 and applied as
follows:

(a)  Furst, 10 the payment of all costs and expenscs including those of foreclosure or
suit. if any, and of such sale, and of all proper expenses, liabilities and advances, including legal
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expenses and rcasonable attorneys® fees, incurred or made hercunder, under the Note, or under
the other Loan Documents, by the Lender,

(b)  Second, to the payment of the amounts then owing or unpaid in respeci of the
Note and any other amounts owed to the Lender in accordance with the provisions of the Loan
Documents, and

()  Third. to the payment of the surplus, if any, to thc Borrower, its successors and
assigns, or to whosocver may be lawfully enutled to receive the same.

Section 6.4  Discontinuance of Remedies. In case the Lender shall have proceeded to
enforce any night under this Sccurity Agreement by foreclosure, sale. entry or otherwise, and
such proccedings shall have been discontinued or abandoned for any rcason or shall have been
deiermined adversely. then, and in cvery such case, the Borrower and the Lender shall be
restored to their former respective positions and rights hereunder with respect to the property
subject to the securit¥ interest created under this Sceurily Agreement.

Section65  Cumulauve Remedies No delay or omission of the Lender to exercisc any
right or power arising from any default on the pant of the Borrower shall exhaust or impair any
such right or power or prevent its exercisc during the continuance of such default No waiver by
the Lender of any such default, whether such waiver be full or partial, shall extend to or be taken
to affect any subscquent default, or to impair the rights resulung therefrom The Lender may
excrcise any onc or more or all of the remedics hereunder and no remedy 1s intended to be
exclusive of any other remedy but cach and every remedy shall be cumulative and in addition 10
any and every other remedy given hereunder or otherwise existing now or hereafier at law or in
equity, nor shall the giving, taking or enforcement of any other or addiuonal security, collateral
or guaranty for the payment of the indcbtedness secured under this Security Agreement operate
to prejudice, waive or affect the security of this Security Agreement or any rights, powers or
remedies hereunder, nor shall the Lender be required to first look to, enforce or exhaust such
other or additional sccurity, collateral or guarantics

Scction 6.6  Indemnity. The Borrower agrees 10 indemnify, protect and hold harmless
the Lender, and its assigns. directors, officers, employees, agents or representatives (each an
“Indemmfied Party™) [rom and against all losses. damages. injuries, liabilitics, claims, suits,
obligations, penaltics, acuons. judgments, costs, interest and demands of any kind or nature
whatsocver (all the foregoing losses, damages cte. are the “indemnified liabilitics™), and
expenses in connection therewith (including, without himuation, the reasonable fees and
disbursements of counsel for such Indemnified Party in connection with any investigative.
administrative or judicial proceeding, whether or not such Indenmificd Party shall be designated
a party thereto, and the expenses of investigauon by engineers, environmemal consultants and
similar lechnical personnel) arising out of, in connection with, or as the result of any claim for
personal injury or property damage arising from the operation, use, condiuon. possession,
storagc or repossession of any of ithe Collateral, or any claim relating to any laws. rules or
regulations. including, without limitatsion, environmental control, noise and pollution laws, rules
or regulations ar the entering into or performance of this Sccurily Agreement, the Note, and the
other Loan Documecnits. the enforcement of any nghts thercunder, the retention by the Lender of
a securily interest in the Collateral, or ansing during the period of any delivery, rejection, storage
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or repossession ol any of the Equipment while a sccurity inicrest therein remains in the Lender or
during the period of the wransfer of such security intercst 1n the Collateral by the Lender pursuant
to any of the provisions of this Sccurity Agrecment, or arising under the Equipment Leases or
under or by reason of this Security Agreement and from and against any and all claims and
demands whatsoever which may be asscricd agamst the Lender by reason of any alleged
obligations or undertakings on Lender’s part to perform or discharge any of the terms. covenants
or agreements contained in the Equipment Leascs; provided, however, that the Borrower shall
have no obligation to so indemnify any Indemmficd Party for any indemnified hLabilitics arising
from its willful misconduct The foregoing indemimity shall survive the termination of this
Sccurity Agreement and payment in full of the Obligations.

Section 6.7 Costs and Expenses. Any and all fees. cosis and cxpenses, of whalever
kind or nature, inciuding thc rcasonable attorneys’ fees and legal expenses incurred by the
Lender, in connection with the filing or recording of this Sccunty Agreement, financing
statements and other documents (including all 1axes 1n connection with the filing and recording
of such documents) in public offices, the payment or discharge of any taxes relating o the
Collateral or imposed upon the Borrower, insurance premiums, cncumbrances or othenwisc
protecting, maintaining or preserving the Collawcral, or the cnforcing. foreclosing, retaking,
holding, storing. processing, selling or otherwise rcalizing upon the Collateral and the Lender’s
secunty interest therein, whether through judicial proceedings or otherwise, or in defending or
prosccuting any actions or proceedings arising out of or related 1o the transaction lo which this
Security Agreement relates, shall be borne and paid by the Borrower on demand by the Lender
and until so paid shall be added to the principa! amount of the Loan and shall bear interest at the
default rate prescribed in the Note.

Section 6.8 Return of Cars. Subject 10 the nghis of any Equipmemt Lessce, if.
following the occurrence of an Event of Default, the Lender requests the Borrower 1o deliver all
cars not currcntly leascd, the Borrower shali forthwith deliver. or cause to be delivered,
possession of the cars al a mutually agrecable point, 1if and only if the then-current storage
location is nol reasonably acceptablc to the Lender, cmpty. frec from residue, and in the same
good order and condition as the cars were in when they were delivered by the Borrower 1o the
Equipment Lessee, ordinary wear and tear excepied.

ARTICLE VII
MISCELLANEOUS

Secuon 7.1  Successors and Assigns. Whenever any of the parties hereto 1s referred 1o,
such reference shall be deemed Lo include the successors and assigns of such party; and all the
covenants, promises and agreements in this Security Agreement contained by or on behalf of the
Borrower or by or on behall ol the Lender shall bind and inure to the benefit of the successors
and assigns of such parties whether so expressed or not

Scction 72  Entire Agreement This Sccurity Agrcement, the Schedule A and other

agreements referred to herein, conslitute the entire understanding between the parties with
respect 10 the subject matter hercol. All prior agreements, understandings, represeniations,
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warranties and negotiations, 1l any, arc merged into this Security Agreement, and this Sccurity
Agrcement is the centire agreement between the Borrower and the Lender relating to the subject
matter hereof. This Security Agreement cannot be changed or terminated orally.

Section 73 Parual Invalidity. The unenforceability or invalidity of any provision or
provisions of this Security Agreement shall not render any other provision or provisions herein
contained uncnforccable or invalid.

Seciion 7.4 Notices. All notices and conununications provided for hercin shall be
given o such parties, at such addresses and in such manner as is provided in the Note.

Scction 7.5  Termination. This Sccurity Agreement and the security interest granied
hereby shall ierminate when the Obligations have been fully paid or discharged, at which time
the Lender shall, at the Borrower's cxpense, exccute and deliver to the Borrower at its expense
all Uniform Cominercial Code termination statements and such similar documents or proper
instrument or instruments which the Borrower shall rcasonably request to evidence such
termination and the release of Collateral including. without limitation, (1) releases in rccordable
form under the rules ol Unned States Surface Transportauon Board and the Canada
Transponation Act in the form of the release attached hercto as Exhibit A and (ir) the omnibus
rcleasc and termination in the form of the release attached hereto as Exhibit B. Upon the release
of this Secuity Agreecment, all amounis in the Cash Collateral Account shall be under the sole
dominion and control of thc Borrower

Scction 7.6  GOVERNING LAW TIIS SECURITY AGREEMENT SHALL BE
DEEMED TO !IAVE BEEN MADE UNDER, CONSTRUED IN ACCORDANCE WITH AND
GOVERNED BY TIHE LAWS OF THE STATE OF WISCONSIN, PROVIDED, HOWEVER,
THAT THIEE PARTIES SHALL BE ENTITLED TO ALL RIGHTS CONFERRED BY THE
APPLICABLE FEDERAL LAW AND SUCH ADDITIONAL RIGHTS, ARISING OUT OF
THE FILING. RECORDING OR DEPOSIT HEREQF, IF ANY.

Section 7.7 Submission io Jurisdicion Each of the Borrower and the Lender hercby
irrevocably submits 1o the nonexclusive jurisdiction of the Circuit Court of Waukesha County,
Wisconsin and the Unticd Stated Dustrict Court for the Eastern District of Wisconsin, for the
purposes of any suii, action or other proceeding arising out of tlus Security Agreement or the
subject matter hercof brought by any party or 1s successors or assigns, and each party hereto
hercby irrevocably agrees that all claims 1n respect of such action or proceeding may be heard
and determined 1n such state court or, Lo the fullest extent permitted by law, in such federal court,
and cach party heicto hercby agrees not 1o assert, by way of motion, as a defense, or otherwise,
in any such suil, action or procceding, any claim that 1t 1s not personally subject to ihe
Jurisdiction of the above-named courts. that the suit, action or proceeding 1s brought in an
inconvenicnt forum, that the venuc of the suit, action or procecding is improper or that this
Security Agreement or the subject matter hercof may not be enforced in or by such courts.

Section 78  Counterparts. This Security Agreement may be execuied, acknowledged

and delivered in any number of counterparts, cach of such counterparts constituting an onginal
but all together consuituting only one Security Agreement.
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Secuon79  Waiver of Jury Tral. BY ITS SIGNATURE BELOW WRITTEN EACH
PARTY HERETO IRREVOCABLY WAIVES ALL RIGHT TO A TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO
THIS SECURITY AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

ORAL AGREEMENTS OR COMMITMENTS TO LOAN MONEY, EXTEND CREDIT
OR TO FORBEAR FROM ENFORCING REPAYMENT OF A DEBT INCLUDING
PROMISES TQ EXTEND OR RENEW SUCH DEBT ARE NOT ENFORCEABLE,
REGARDLESS OF THE LEGAL THEORY UPON WHICH IT IS BASED THAT IS
ANY WAY RELATED TO THE SECURITY AGREEMENT. TO PROTECT YOU
(BORROWER) AND US (LENDER) FROM MISUNDERSTANDING OR
DISAPPOINTMENT. ANY AGREEMENTS WE REACH COVERING SUCH
MATTERS ARE CONTAINED IN THIS WRITING, WHICH IS THE COMPLETE
AND EXCLUSIVE STATEMENT OF THE AGREEMENT BETWEEN US, EXCEPT
AS WE MAY LATER AGREE IN WRITING TO MODIFY IT.

IN WITNESS WHEREOQF, the partics hereto have executed this Security Agreement as
of the day and year [itst above written.

KR LOGIS

By:
Namé_Predrap Mojanovic
Tisle: _Managper

INVESTORSBANK

By: // ﬂé—"

Name: _T. Randall Lorenz
Tule: _Vice President

| Signature Page to Sccurity Agreement]
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STATE OF WISCONSIN )
) ss.:
COUNTY OF WAUKESHA )

On this 30 day of November, 2012, before me, personally appeared Predrag Stojanowvic
10 me personally known. who being by mec duly swom, says that hc 1s the Manager of
KR Logistics, LLC, that said instrument was signed on the date hercof on behalf of said limited
liability company by authority of its Mcmbers and Manager; and he acknowledged thar the
exccution of the foregoing instrument was the free act and deed of said limited liabihity company

Notary Public o‘(
Waukesha County, State/s] Wisconsin

My Commission _s2 'pt’/ ME A Lt
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STATE OF WISCONSIN )
)ss:
COUNTY OF WAUKESHA )

On this 30® day of November, 2012. before me, personally appeared T. Randall Lorenz.
Vice President 1o me personally known, who being by me duly sworn, say that he is the Vice
President of InvestorsBank, that said instrument was signed on the date hercol on behalf of said
Bank by authonty of its Board of Dircctors, and he acknowledges that the execution of the
foregoing instrument was the free act and deed of said Bank.

ary Public
Vaukesha County, Statc of Wiscpnsin
My Commission .éi 117/ 20 /4[

[
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SCHEDULE A

Egquipment:
32* FD 12-axle, 340 ton heavy duty depiessed center flat rml car beaning the following car mitials and car
number KRL240327

32’ FD 12-axle, 340 ton heavy duty depressed center flat rail car bearing the following car innials and car
number KRL240328

32° FD 12-axle, 340 ton heavy duty depressed center 11at rail car bearing the following car initials and car
number KRL.240329

32’ FD 12-axle. 340 ton heavy duly depressed center flat rail car bearing the following car initials and car
number KRL240330

32’ FD 8-axle, 220 1on heavy duty rail car bearing the {ollowing car number KRL32800 and AAR Code F433
32" FD 8-axlc, 220 10n heavy duty rail car bearing the following car number KRL32801 and AAR Code F433
48" FM 12-axle, 370 ton heavy duty rail car bearing the following car number KRL370367 and AAR Code F401
48" FM 12-axle, 370 ton heavy duty rail car bearing the following car number KRL370368 and AAR Code F401
48° FM 12-axle, 370 ton heavy duty rail car bearing the following car number KRL370369 and AAR Code F401
70" FM 4-axle, 112 ton heavy duty rail car bearing the following car number KRL701221 and AAR Code F403
36’ FD 12-axle, 325 ton heavy duty rail car bearing the following car number KRL300360 and AAR Code F433
36’ FD 12-axle, 325 ton heavy duty rail car bearing the following car number KRL300361 and AAR Code F433
36° FD 12-axle, 325 ton heavy duty rail car beanng the foflowing car number KR1.300362 and AAR Code F433
87" FD 8-axle, 232 1on heavy duty rail car bearing the following car number KRL27105

87° FD 8-axle, 232 ton heavy duty rail car bearing the following car number KR1.27106

32’ FD 8-axle, 230 1on heavy duty rail car beaning the lollowing car number KRL230000

32° FD 8-axle, 230 1on heavy duty rail car bearing the following car number KRL230001

Equipment [ease:

I Purchase Order dated March 30, 2011 between KR Logistics, L1.C, assignee of Kasgro Rail Corporation
and Kasgro Rail Car Management aka Kasgro Railcar Management (Managers of KRL marked rairoad cars), a
division of Kasgro Rail Corporation, as “Owner/Manager” and Westunghouse Elecine Company LLC, as
“User”. “The Purchase Order was eaccuted by Kasgro Rail Car Management and Kasgro Rail Corporation on
April 6, 2011 and Westinghouse Electnic Company LLC on April 5, 2011. Kasgro Railcar Management (aka
Kasgro Rl Car Management) is a division of Kasgro Leasing, LLC, a Pennsylvania limited liability company,
and not a division of Kusgro Rail Corporation.



Exhibit A to the Security Agreement

RELEASE OF COLLATERAL

This Release ol Collateral (the “Release™) dated as of , 20 . 1S
entered into by and between KR Logistics, LLC, a Wisconsin limited liability company (the
*“Borrower”), and InvestorsBank (the “Lender™).

WIHEREAS, the Borrower and the Lender, cntered into the Security Agreement - Chattel
Mortgage - Assignment of Leascs and Rents (“Sccurity Agrecment™) dated as of November
, 2012 pursuant to which the Borrower assigned, morigaged, pledged, hypothecated,
transferred and set over to the Lender and granted the Lender a first priority licn on and sccurty
interest n all of the Borrower’s right, title and interest in and to, among oiher things, ceriain
railroad cars and relaied leases. purchase orders and usc agreements (“leases™), 1o securc a
certain loan made 10 the Borrower pursuant to that certain Business Nole, dated as of November
, 2012 (as amended and supplemented, the “Note™),

WHEREAS, the Secunty Agreement was recorded on , 2012 with the
Surfacc Transporiation Board. Recordation No. , and deposited with the Registrar
General of Canada, Recoidation No. jand

WHEREAS, in connection with the full performance and satisfaction of the Borrower’s
Obligauons (as defincd in the Security Agreement) on the day hercof, the Borrower has
1icquested pursuant to Scction 7.5 of the Secunty Agreement that the Lender release its lien on
and s security mierest 1n all of railcars and leases related thereto and all other property of the
Borrower related thercto (as fully described in Section | hereof) subject to the lien created by the
Sccurity Agreement. and the Lender has agreed to such release

NOW, THEREFORE, for good and valuable consideration the partics hereto hereby
agree as follows-

l. Release of Security Interest. The Lender hereby releases, and terminates its
security interest in, and all of its rights, title and interest in and to the following Collateral
described in paragraphs (a), (b) and (¢) hereof:

(a)  All of the railroad rolling stock and standard gauge rolling stock listed on
Schedule A hereto together with all parts, attachments, accessions, accessorics, cquipment,
appurtcnances and additions that are at any time appertaiming, attached, affixed or relaied thereio
and all substitutions, renewals or replacements thereol and additions. improvements, accessions
and accumulauons thereto, wherever located, together with all records, rents, mileage credits
carned, issues, income, profits, avails and other proceeds (including insurance proceeds)
therefrom (the “Equipment™).

(b)  All nght, title. interest, claims and demands of the Borrower in, to and
under each and every lease, including without limitation the leases listed on Schedule A hereto
(whether or not such lcase 1s in writing or is for a term certain, including, without limnation, per
diem leases) now or hercafier entered into relating 10 the Equipment (each being an “Equipment
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Lecase™), including any extensions of the term of every Equipment Lease, all of Borrower™s nights
under any Equipment Lease to make determinations, to exercisc any clectiion (including, but not
limited 1o, election of remedics) or option or 10 give or rcceive any nouice, consent, waiver or
approval together with full power and authority with respect 1o any Equipment Lease 1o demand,
receive, enflorce, collect or give receipl for any of the foregoing righis or any property which is
the subject of any ol the Equipment Leascs, to enforcc or executc any checks, or other
instruments or orders, 1o filc any claims and to 1ake any action which (in the opinion of the
L.ender) may be necessary or adwvisable 1n connection with any of the foregoing insofar as such
rights relate 1o the Equipment which 1s subject to such Equipment Leascs. all records related 1o
the Equipment Leases and all payments due and to become due under any Equipment Lease,
whether as contractual obligations, damages, casualty payments. insurance procceds or otherwise
1o the exient such paymenis are derived rom the Equipment

(c) All producis and proceeds of any of the foregoing in whatever form, including
(wathout limitation) insurance proceeds and any claims against third partics for loss or damage to
or destruction ol any or all of the foregoing and cash, ncgotiable instruments and other
instruments for the payment of money, chattel paper, sccurity agreements or other documents

2. Intcrpretation. Except as otherwise defined 1n this Release. terms defined in the
Security Agreement or by reference therein are used herein as defined therein.

3 Counterparts. This Release may be exccuted in any number of counterparts, all of
which taken together shall constilute one and the same instrument and any of the parties hereto
may execuic this Release by signing any such counterpart.

[Signawure page follows])
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Release in

one or more counterparts as of the

day of

, 20

KR LOGISTICS, LL.C
as Borrower

By-
Name*
Title:

INVESTORSBANK

By:
Name.
Title:

{Signature Page to Releasc]
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STATE OF )
) ss.:
COUNTY OF )

On this day of , 20 , before me, personally appeared
, o me known, who being by me duly swom, says that he/she is a
of KR Logistics, LL.C, that said instrument was signed on behalf of said
company on the date hercofl by authorily of its Managers, and he/she acknowledged that the
execution of the foregoing instrument was the free act and deed of said company

Notary Public
__ County,Swatcofl
My Commussion

A



STATE OF )

COUNTY OF )

On this day of , 20 , before me, personally appcared
. 10 me known, who being by me duiy sworn, says that he/she is a
of InvestorsBank; that said instrument was signed on behalf of said Bank
on the date hercof by authonty of us Board of Directors, and he/she acknowledged that the
exccution of the foregoing instrument was the [rec act and deed of said Bank

Notary Public
_ __ County, Statc of
My Commission
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Exhibit B to the Security Apreement

OMNIBUS RELEASE AND TERMINATION

Reference 1s made 1o the Business Note dated as of November , 2012 (as amended
through the date hercof, thc “Note™) from KR Logisuics, LL.C (the “Borrower”) payable 1o
InvestorsBank (the “Lender) Capitalized terms used herein and not otherwise defined hercin
have the meanings set forth for such terms in the Note.

1. Release.

Subject only to the receipt of the Payoff Amount (as defined below) by the Lender on
. 20 , and in consideration of One Dollar ($1.00) paid to the
undersigned and other good and valuable consideration (the receipt of which is hercby
acknowledged by the Lender). the Lender docs hereby release and discharge the Borrower,
effective as of the date hereof, from any and alt further obligations arising under or in respect of
the Note and the Security Agreement - Chatiel Mortgage - Assignment of Leases and Renis
beiween Borrower and Lender dated as of . 20 (each an
“Agreement” and collectively the “Agreements™, and the Security Agreement - Chatiel Mongage
- Assignment of Leases and Rents shall also be referred 1o hercin as “Security Agreement™) and
the assets contemplated therein, provided, however, the Borrower's obligations under Section 6.6
of the Sccurity Agreement shall survive in accordance with Section 66 of the Sccurity
Agreement.

2, Termination.

Except as to Borrower’s obligations under Secuon 6.6 of the Secunity Agreement, the
Borrower hereby agrees that cach Agreement shall be terminated and of no further force and

effect, effective upon the receipt by the Lender on , 20 of the aggrepate
amount of principal, interest and fees due and owing to the Lender from the Borrower as of
, 20 (the “Payoff Amount™) The Payoff Amountis $

Upon its receipt of the PayolT Amount, the Lender shall return 10 the Borrower the Note marked
“Cancelled™.

-

3. UCC Termination/Further Assurances.

Upon 1ts receipt of the PayofT Amount. the Lender authorizes the Borrower or any of its
affiliates to file all the UCC terminauon statements, tcrminating the sccurity interest granied
pursuant 1o the Security Agieement, in the Lender’s name for and on behall of the Lender. The
Lender hercby covenants and agrees to prompily and duly execute and deliver to the Borrower,
such further documents and assurances and to lake such further acuon as any of them may from
time to ume reasonably request in order to effcctuaic the releases described heremn.
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4, Goveming Law: Binding Effcct

This Ommbus Release and Termination shall be governed. by the Jaws of the State of
Wisconsin, and shall be binding on the undersigned and its successors and permitied assigns and
shall inure to the benefit of the Borrower and its successors and permitied assigns.

IN WITNESS WHEREOF, the partics have caused this instrument to be executed by
their duly authorized officers as of , 20

InvestorsBank. as Lender

By.
Name:*
Thile:

KR Logistics, LLC, as Borrower

By
Name:

Title

| Signature Page lo Ommbus Relcase and Termination]
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