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December 28, 20 12 

Chief of the Section of Administration 
Surface Transportation Roard 
395 "E" Street, SW 
Washington, DC 20423 

Re· Northwest Savmgs Bnnk/I.aurel Capital Corooration 

Dear Section Chief: 

Rra!IIJJ.malrlt 3 0 ~ D 1 film, 

JAN 0 4 '13 -1 1 8 PM 

SURfACf TIWtSPORfARON'80AIII) 

I' I n"SIIURGII 

1 EI.EPHO~£. 41l~JS-!10011 
"1"01.1. FHE>.: 877-!115-1400 

I have enclosed two (2} copies of a Security Agreement, dated September 28, 
2012, to be recorded pursuant to Section 11301 of Title 49 of the U.S. Code. The 
Security Agreement is a primary document as defined in the Board's Rules for the 
Recordation of Documents 

The nllmc and address of the panics to the Security Agreement are us follows: 

SECURED I' ARTY· 
Northwest Snvmg.~ Bank 
125 Emeryville Dr1ve, Suite 100 . 
Cranberry Township, Pennsylvania 16066 

nnd 

DEBTOR: 
Laurel Capital Corporation 
6600 Brooktree Court, Suite 3000 
Wexford, Pennsylvania I 5090 

A description of the equipment covered by the Security Agreement is as follows: 

I 8 Railcars (sec auached Schedule 3406-1 wtd rmlcnr list attached thereto) 
pursuant to Security Agreement. 

I 
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A short summary of the document to appear in the index follows: 

A Security Agreement between Nonhwcst Savings Bank and Laurel Cnpital 
Corporntion, dated September 28, 2012. 

Also enclosed is n check in the amount of $42.00 payable to the order of the 
Surface Transportation Board covering the required recording fcc. 

Please return stamped copies of the enclosed document to the undersigned. 

Very truly yours, 

William H. !'vlaston 

enclosures 



CERTIFICATIOflo 

I, Willirun II. Mu.~ton, on ouomey licensed to pmctice low in the Commonwcu.lth of 
Pennsylwnin, do hereby certifY under penalty of peljury thnt I hnve compnrcd the attached 
copy with the ongmal thereof and have found the copy to be complete and identical m all 
respects to the origmlll document. 

Dated: lz..)r.:~ /1-z.. 
r • 

Williwn H. Milston 
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SECURJTY AGREEMENT • • SURfN:li'RAUSfiiRTAJION'BOARD 
g 3 is-t~J ?()/8' 

(Challlll Mortgage and Aaslgnmant of Laaaa) 

THIS AGREEMENT, datad Seplambar 28, 2012 is entered Into by and batwaen Laurel Caprtal Corporation 
(tha "Company'' and Norti!Mst Savings Bank (the "l!l!!m"). In conslderallon of the mutual agreements 
contained herein, the parties hereto agree as ronCIWII: 

(1} As security for tha paymant or all Indebtedness (the '1ndab!ednasa1 of tha Company to the Bank, 
hereunder and under a non-racoursa promissory note (tha 'b'11n the original principal amount of 
S3,598,9Q1.Q9 dated September 28, 2012 and payable by the Company to the Bank. the Company 
IIBnlby assigns to the Bank, and grants to the Bank a security 1nt818St In, all the Company's right, 
Utle, and Interest In and to the foDowlng (colll;dlva:y, the "Collaterar,: 

(i) 

(II) 

(iii) 

(lv) 

(v) 

(vi) 

(vii) 

the equipment described In Schadula 1 hereto and any accession to and replacements of 
such equipment (the 'Current Eoulpmenr): 

the lease and other documents aat forth In Schadula 2 heralD, to the extent the sama apply 
to the Current Equipment (collectively, tha 'Current L8aaa'): 

the equipment C'Eguloment") dascnbad In Schedule 3406-1, dated and eftac:IJVB as or 
January 1, 2014 (the "Schedule') to the Laase (as deftnad below), which Schedule Is 
attached as Exhibit A hereto, and any acceasJOR to and raplacements of such Equipman~ 

the Schedule, 

the F111ance Laaaa (the "!.!!!!!. • and collectively with the Current lease, the "Lea-"), 
dated and effective as of January 1, 2014, referred to In Exhjbb A herato belwccn the 
Company, aa Lessor, and Kaagre Laaalng, LLC, a Pennsylvania limited liability company, as 
Lessae (haralnaller, the "Lessaa"), aolaly as K appfies to the Equipment; 

tha Agreement, dated as of 5aptambar 5, 2012, as the same may be amended, by and 
'*-n tha Company and the L.euee, solely as the Agreement appl1ea to the Equipment 
and to the Finance Laase (solely as lha same applies to the Equipment); 

(x) all rental payments payable hereafter by lessaa under the Schedule, (y) all other 
amllllllls payable hereafter undar tho Lease by Lessee solely as the same apply to the 
Equipment: and (z) aD rental payments and other amoums payable haraafler under the 
Current Lease by L888aa or Kaagro RaU Corp. to the Company (collectively, the 'b!!H 
Paymants'1; 

(viii) all proceeda of the foregoing and or the Insurance rafemed to In paragraph (4) haraof: 

(ix) any and an corporate and paraonal guarantees granted to the Company axtended to and In 
comectJon with the obligations of the L.esue under the Leases (collectlvaly, the 
'Guarantees"), solely as the same apply to the Equipment and amounts due under such 
Guarenteas in connection with tho Equipment, and 

(x) any athar agraament, document, Instrument or certrrJI:IIIe executed and/or dellvared by 
Las- to the Company In connacUon With the Leasos. 

(2) Tha Company wa1111n1a and ag..- that (I) It hn good title to lha COllateral, free of alll1ena and claims 
oxcopt far nghlll of the Lea- under lha Leaa as It ~Wales ID tha Schedule and Wider 11111 Current Lease, 
and any Ilana Inferior and suboldlnate to the Bank'll intarast, (ii) It has the power and authority to, and does 
hereby convey to the Bank, a valid and pcrfacteclfirst security lntaraat In tha Collateral, (lii)lha Note, this 
Agreement. lha Schec:tula and the Laa888 ara valid and enforceable in accordance with their reBpediVB 

terms, subject to applicable bankruptcy, lnsolvancy, reorganiZation or other similar lawa allecting the 



enlo~all1lity generaDy of the rights. creditors or IB880rs, (iv) lhera ere. aetoffs, counterc:lalms or 
defensas on the part of the Lessee with rasped to lhe obDgation of the Lessee to make Lease Paymenla, 
(v) the CI.ITIInt Equipment has bean delivered to and accepted to and accapted by the Leasee, {Vi) It has 
delivBniCI to the Bank a fully executed copy of the Schedule, which Is, and wiU be, the only copy marked 
"SeCUllld Party's Original." (vii) It will not ass1gn IIlii rights to the Collateral, or grant a IIIICUiity interest 1n or 
lien upon any portion thereof, to any person other lhan the Bank, and 11 Will dellwr to the Bank a release or 
subordination of any security 1nterast heretofore granted In the Collateral to any other parson, (viii) it will 
executa such financing statements, 111 coMacllon herewith, as the Bank may reasonably request, and [IX) H 
will not amend or mocflfy any provision of the Schedule or tho Leasas Without the prior consent of the Bank, 
and [X) that all wanantiea aet forth in the Master Busl11111111 Lease Sarviang Agreement are true and correct. 

(3) This Agrwment shall not relieve the Company from or cause the Bank to be liable for, tho obligations 
of the Company under the Schedule or Leases. Tl1e Company also shall usa Its best efforts to cause the 
Leaaea to perform Laaaee'a obRgations under the Schedule and the Leaaas to the extent H relates to the 
Schedule. All Lease Payments dua after the date hereof ara to be made by the Lessee directly to the 
Company, and the Company agreaa to ramft to the Bank within ftva (5) business days of rac:e1pt such 
paymanta. At any ~me that the Leases may be In default, the Bank also may exercise, at any ~me from 
bma to time, auch righlll, powers, end remedies of the Lessor under the Leaeea as the Bank may, In its sole 
discretion, deem to be appropriate. 

(4) R1sk of loss of, damage to or deatruction of tha Cumant Equipment and the Equipment shaB be borne 
by the Company (except any auch riaka which are to be borne by the leaaBB under the applicable Leases, 
unlesa the ocounence of auch nsk would entitle the Leaaee to an ababamant of Lease Paymenla aa a rasult 
thereof) and lha Company &hall Insure the Currant Equipment and lha Equipment then secured under this 
Agreement agalnat such risks to be borne by H in each case In an amount not le&s lhan the aggregate 
amount of tha leiiBB Payments dua from and after tha data on which such risk might occur. All poRclas for 
such Insurance shall contain lose payable clauses In favor of the Company and the Bank aalhelr raspactiva 
Interest may appear. The Company hereby asslgna and seta over unto the Bank all monies which may 
become payable on account of any auch Insurance and dlracts lha lnsurars to pay tha Bank any amounts 
ao dua to tha exbant said monies are not usacl to repair or replace uid Cunant Equipment or Equipment 
provided that If allhar of the Leasas than In effect Is terminated In whole or in part as tha result of aaid loss, 
damage or destruction, than lha Bank shall racalve aU of the Insurance proceeds applicable to the Current 
Equ1pmant or Equipment. The Bank agraaa to pay forthwith to tha Company any surplus remaining from 
tha insurance proceeds. after payment of alllndebtedne11 

(5) If Ol the Company defaults In lila payment of any principal or Interest payabla under lha Noba for mora 
than fNc days after the Bank has given notice of such defauft to the Company, (6) the Company defaults in 
the payment or parfonnance of any other obligation of tha Company hereunder or under tha Noba for mora 
than fifteen days altar tha Bank has given notice of such default to the Company, (IR) any rapraaentatlon or 
warranty made herein by the Company shall proves to haw been falaa or misleading In any material 
relpecl as of the data hereof and Ia not cwad within flfleen days aftar tha Bank haa glvan notice to the 
company thereof, (lv) tha Company becomes inaolvant or admits In wribng 1111 inability to pay Its debts oa 
they matura or applies for, conaanta to or acqulaacaa In the appointment of a trustee or receiver for n or 
any of ila property, or any bankruptcy, raorganizallon, debt anangement or other proceeding under any 
bankruptcy or Insolvency law, or any di1801Uiion or liquidation procaedlng, shall be Jnstduted by or against 
lha Company, and If 1nstduted against It ahall be conaenled to or acquiesced In by d or shall not be 
dlamlasec:l within a penod of sixty daya, or (v) an Evant of Default occurs under either of the Le
(provlded, that, With respac:t to lha Leaae, that the aame relabaa to or affecla the paymenla to or rights of 
tha Bank under the Schedule). then, if any avant daacrlbed In the above clausas [I) through M shall ba 
continuing, the Bank may at Its option declalll the NDba to be dua and payable, whereupon the unpaid 
pnnCipal of and BCCIUed lnbarast on lha Nota shall become lmmedllllllly dua and payable and the Bank may 
exercise all rights and ramlldles (not lnconalatent With the banns of the Cunant lease (rf then In alfact), the 
Schedule (If than applicable), lha Lease •• ft relates Ia the Schedule, lhe NOb! or lhla Agraumanl) Willi 
raspact to tha CoUateral, avaBable to It under applicable law. Tha Bank shall be entitled to obtain 
ra1mburaement for an reasonable costa, allamey's fees and legal expanaea incurred by K In IIX8I'CIBing such 
rights and remcdlaa. The Bank agrees to pay follhwith to the Company any surplus ramalmng from tha 
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Callale;.t after payment of alllnde~ne&ll. • (6) No\wlthatanclang any olher provlalan of this Agreement. the Bank agraas that (i) Ita aacurity Interest and 
righlll hereunder ara subject to the rights of the L.Haea under the Currant Leaaa and under the Leaaa (to 
the exton! It relates to the Schedule) and (il) the Company has and shall have no personal Uablllty or 
abligabon With respect Ia payment of the lndebtedneaa, which is payable aalely from proceeds recalved by 
the Bank from the Bank's right, blts and Interest In and to the Collateral, except that the Company shall 
have personal reaponsiblldy for any toss or Uabillty of the Bank arising olll of a breach of the company's 
repreaanlations, warranties or agraamenlll herein (except only Ita agreement 10 pay principal and anteraat 
an the Nota) and the payment thereof &hall not be Umltad to the proceeds from lhB Collateral. 

(7) The Agreement and lha Note shall ba contracta made under and gowmad by the lawa of 
Pennsylvania. Whenever poaalble, each pravlsaon of the Agreement shall be lntarpralad in such manner aa 
10 be affectiVe and valid under appUcable law, bill If any provision of this Agreement shall b8 prohibrted by 
or Invalid under such law, such provision shall b8 lnelfec:tfve only to the extent and duration of such 
prohibition or lnvallddy, wltholll invalidating lha remainder of such provisaon or the remaining provisiOns of 
this AgrMmant. Any noUce required or glvan hereunder &hall b8 deemed property gaven two businasa days 
after mailed, postage prepaid, addresaed to the designated recipient at ita addreaa sat forth herein or such 
other addreaa as auch party may advise the other party by notice glvan an accordance With thiB provlsaon. 

(8) This Agreement shall be binding upon, and shaH Inure to the benefit of. the auccaaaara and asalgns of 
the Company and lha Bank. The Bank agrees that, In the avent of any transfer by at of the Note, at will 
endorsa thereon a nolatlon as to lha portion of the principal of lha Note which shaD have bean paid at the 
tame of such transfer and as to the date which Interest shall have been last paid thereon. 

IN WITNESS WHEREOF, the Company and the Bank have duly executed and deDvered this Agreement as 
of the day and year fll"St above wrilllln. 

LAUREL CAPITAL CORPORATION 

By: ~ ' ~ada t_ 
Tille: Pmldenl 
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• EXHIBIT A 

Schedule 3406-1 
• 



• • 
ll..A{U} ~li:D:. (C~IJD Hif' Alb ~©!Rib&(Q) ~ iiO © INl 

I&CIO BROOKTREE COURI', SUITE -
WEXFORD, PA 1111J111.01138 

Pllono: (72.4) -..zao 
Fox: 1724) UW201 

PO. BOJI839 

SCHEDULE OF LEASED EQUIPMENT 
Schedule Number 3408-1 

L1!S118e (Complete Name and Addross). 

KASGRO LEASING, LLC 
121 Rundle Road 
New Casde, PA 16102 

Supphor (Complete Name and Address) 

Kasgro Ra11 Corp 
121 Rundle Road 
Now casHe, PA 16102 

1 This Schedule ol Leased Equlpmenl (lh1s 'Scbedulo") IS hereby made a pan ollho Finance Leaso bGIWeDn lha 
unden.lgned Lessor and lha undersigned lessee, dated as of January 1, 2014 (lha '.!&!!11'1 All terms and 
condmons of sold lease are Incorporated hB!am by 18fanlnce All cepllallzed terms used hen!ln but nol defined 
herein shall have lhelr raspaciMl dafinibOns pi'OVIded lherefor In lha Lease To lha axtanl of a conft1cl between lha 
Lease and lhls Schedule, lh11 Schedule shall con1rol. 

2 The ~allcaiS subjOCI to lhe Lease ond this Schedule (lhe 'R111~1are sel fallh on Exhibit A attached he~ato. 

(Include all taxes levied at lhe time of sale, or Include In Block 4 E below, whichever Is epproplfala In ru~sdictlon 
whal8 RailCars Is located] 

THE TQTAL RAilCARS CQST INCJJmiMG TAXES I,IMED AT THE TIME OF SAl E IS• " :HI! 32"00 

3 The Railcars shall only be locallld 111 lhose locabons pannilled under lhe Lease wllhout lha LeasOI'a pMr 
wntlen consenL 

Tho Ra1lco1S described herein shall Include all pl8&ent and IU1u18 eddlllona, accessions, subsbtuUons and 
replacemeniB !hereto, as mora fully descnbed 1n Section 1 'LEASE AGREEMENT' of lhe Lease 

4. The o~glnal term of lho Lease solely as to lha Railcars desct1bed 1n lhls Schedule commences on JanuiiiY 1, 
2014 (lhe 'Schedu)p Comrnoncoment ()ale') and lelmlnates on September 1, 2019, unless sooner termmaled 
under lhe lenns ollhe Lease. As rent for lhe Railcars, Lessee shall pay tol8l rent of $2,896,525 28 (lhe "'!!!i!! 
B!m!'l plus tax. il any, as provided below end unbl all such peymenls set forlh below have been paid In lui, as 
follows 

A B c 0 E F G 
Secumy Number and Datil Payment& Amount or Taxon TOIBI Date Paymenls 
~a'::t ,!~of Commance Payment ~ran.:· Paymanl Terminate 
if an menla 

68monthlv JanuaiY-1 2014 $4259596 $000 $4259596 Auausl1 2010 

S On September 1, 2019, which Is !he end of lhe Rental Term for tho RallcaiS descnbOd herein, Lessee shall, 
puiSUanl and subjoct to Secllon 23 of lho lease rPURCHASE AT END OF RENTAL TERM'), purchase all but not 
1esa lhan all of the Home ol Rmlcarsllsted herein lor $1,271,815 24, upon which blla lo the RBIICArs (olher lhan as 
descnbed 1n SoC!Joo 9 below, 1f applicable) shalllransfer to Lessee 

6 By executing and deltvenng to LesSor lha lessee Acceplanc;e Carlltlcata -ched he181D, l-wormnts, 
covenanls and agrses !hat (a) lossee has received aD Railcars described In lhiS Schedule atlhe locabon desc~bed 
1n Soction 3 above, (b) Lesaea has duly lnspec!Dd ana accepls such RIIIICBIS Without ~aservabons; (c) Lessee 11 
uncondi!Jonally bound to pay to Lessor the TOIBI Rent and olher payments due under the Lease, wnelhor or not any 
Re11cars dasc~bed he18in may now be or herealler become unsatisfactory m any respoct; and (cl) notwithstanding 
anything conlllinOd hare1n, Lessor and Lessee shall conUnue 1o have al righls which e11hor of lhem m19ht olherwlso 
11avo wllh respect lo the Ra11cars daabed here1n against any manufaclurar or seller of so1d Railcars or any par1 
hereof. 



Schedule 1/3406-l 

• 
Car Number 

KRL 370350 
KRL370351 
KRL370352 
KRL370353 
KRL370354 
KRL370355 
KRL370356 
KRL370357 
KRL370358 
KRL3703511 
KRL370360 
KRL370363 
KRL370370 
KRL 70843 
KRL 70844 
KRL 70845 
KRL 70846 
KRL 70847 

• 


