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February 21, 2013

Chief of the Section of Administration
Office of Proceedings

Surface Transportation Board

395 “E” Street, S.W.

Washington, D.C. 20423

Dear Section Chief:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Security Agreement
Amendment, dated as of February 21, 2013, a secondary document as defined in
the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Security
Agreement previously filed with the Board under Recordation Number 30104.

The document covers all rail equipment and leasehold interests therein of
the Borrowers now owned or hereafter acquired.

The names and addresses of the parties to the enclosed document are:

Borrowers: Carload Express, Inc.
Allegheny Valley Railroad Company
Camp Chase Railroad Company
Southwest Pennsylvania Railroad Company
Ohio Terminal Railway Company
Bldg. 1, Suite 100
519 Cedar Way
Oakmont, PA 15139




Chief of the Section of Administration
February 21, 2013
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Secured Party: Wells Fargo Bank, National Association
4 Gateway Center
444 Liberty Avenue, Suite 1400
Pittsburgh, PA 15222

A description of the railroad equipment covered by the enclosed document

All locomotives, railcars and other rolling stock of the Grantors, including
any lease and sublease interests relating thereto, whether now owned or
hereafter acquired, including without limitation the 20 railcars bearing
CCRA, SWP and AVR reporting marks as set forth on the attachment the
Memorandum of Security Agreement filed under Recordation Number

30104.
A short summary of the document to appear in the index is:

Memorandum of Security Agreement Amendment.

Also enclosed is a check in the amount of $42.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

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

Very truly yours,

—

Edward M. Luria

EML/sem
Enclosures
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MEMORANDUM OF SECURITY AGREEMENT AMENDMENT

This Memorandum of Security Agreement Amendment is dated as of February 21, 2013
(the "Effective Date"), by and among CARLOAD EXPRESS, INC., a Pennsylvania corporation
("CEI"), ALLEGHENY VALLEY RAILROAD COMPANY, a Pennsylvania corporation ("AVR"),
CAMP CHASE RAILROAD COMPANY, an Ohio corporation ("CCR"), SOUTHWEST
PENNSYLVANIA RAILROAD COMPANY, a Pennsylvania corporation (CEl, AVR, CCR and
SWP, together with their successors and permitted assigns, each an "Original Borrower" and
collectively, the "Original Borrowers"), OHIO TERMINAL RAILWAY COMPANY, an Ohio
corporation ("New Borrower", and together with its successors and permitted assigns and the
Original Borrowers, each a "Borrower" and collectively, the "Borrowers"™) and WELLS FARGO
BANK, NATIONAL ASSOCIATION ("Bank"), respecting that certain Railcar Security Agreement
dated as of February 23, 2012 (the "Railcar Security Agreement") among the Original Borrowers
in favor of Bank, as the same may be amended, amended and restated, supplemented or
otherwise modified from time to time.

Borrowers and Bank hereby affirm and acknowledge that (a) pursuant to that certain
Second Amendment to First Amended and Restated Credit Agreement and Borrower Joinder,
dated of even date herewith, by and among Borrowers and Bank, the Railcar Security
Agreement has been amended to include New Borrower as a "Borrower" thereunder, and (b) in
connection with the foregoing, New Borrower has agreed to grant to the Bank a security interest
in, among other things, (i) all now owned and hereafter acquired rail equipment of New
Borrower, including without limitation all of the railroad equipment owned by New Borrower and
described by mark and car number on Exhibit A to the Railcar Security Agreement, and any
railcars or other railroad rolling stock now or hereafter owned by New Borrower, including
without limitation any railcars or other railroad rolling stock described from time hereafter on a
supplemental Exhibit A provided under the terms of the Railcar Security Agreement, together
with all substitutions, replacements and renewals thereof, and all property which shall hereafter
become physically attached to or incorporated in the property above described, whether the
applicable Borrower now has rights therein or such rights shall hereafter be acquired by it and
(i) any leasing agreement whereby New Borrower, or a predecessor in interest of New
Borrower, has as lessor, granted a leasehold interest in any Railcar to any Person.

IN WITNESS WHEREOF, each of the parties hereto, pursuant to due corporate
authority, has caused this Memorandum of Security Agreement Amendment to be duly
executed in its company name by its officers, thereunto duly authorized, all as of the date first
above written.

[SIGNATURES APPEAR ON THE FOLLOWING PAGES]
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IN WITNESS WHEREOF, the parties herefo have caused this Memorandum of

Security Agreement Amendmient to be diily executed as. of the day and yéar first above

written as a docliment under seal, to be effective as of the Effective Date.

ATTESTWITNESS:

ATTESTMWITNESS:

ATTESTAVITNESS:

i

ATTEST/WITNESS:

(14340467

BORROWERS

CARLOAD EXPRESS; INC.

Title: Chief Executive Officer .

ALLEGHENY VALLEY RAILROAD
COMPANY

o Wi 7

Name: Russeli A. Peterson
Title: Chief Executive Officer

CAMP CHASE RAILROAD:
COMPANY

Name: Russell A, Peterson.
Title: Chief Executive Officer

SOUTHWEST PENNSYLVANIA
RAILROAD COMPANY

By//éﬁfﬁ/p :

(seal)

-_{Seal)

Name: Russell A. Peterson
Title: Chief Executive Officer



ATTESTWITNESS: OHIO TERMINAL RAILWAY
COMPANY

TN . [/\ o fi -.
:7 Name: Russell A. Peterson.
Title: Chief Executive Officer

£
)'é r'f s .
FEL - (Seal)

1814340467
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BANK:

WELLS FARGO BANK, NATIONAL
ASSOCIATION

By:

Napfe: Jodeph J. Bianchin, Il
Tille:  Senior Vice President




ACKNOWLEDGMENT

COMMONWEALTH OF PENNSYLVANIA
S8S:

‘COUNTY OF ALLEGHENY

ka

On this, the 2L day of February, 2013, before me, a Notary Public, personally
appeared Riissell A. Pe Peterson ‘who. acknowledged himself to be: the Chief Executive
Officer’ of Carload Express, Inc., a Pénnsylvania corporation, and that he; as such
officer, exscuted the foregoing. mstrument for the purposes therein contained by sighing
his name on behalf of the-corporation:

IN WITNESS.WHEREOF, I hereunto set my. hand and officlal.sedl.

My Commission Expires:

COM‘(\'EGNWEALTH OF PENNSYLVANIA
: Hotarial Seal
! Ay &, Smith, Natary Fublic.
¢ Oakmon Boro, Allegheny County
My Commission Explres April 15, 2015
memaw FENNEYLYANIA ASSDOIATION OF NCTARIES

{01434046}




ACKNOWLEDGMENT

COMMONWEALTH OF PENNSYLVANIA
88:

COUNTY OF ALLEGHENY

On this, the { .,day of February, 2013, before me, a Notary Public, personally
appeared Russell A, Peterson, who acknowledged himself to be the Chief Execuiive
Officer of: Allegheny Valley Railroad Company, a Pennsylvama corpora’non and that he,
as such officer, executed the foregoing instrument for the purposes therein contained by5
signing his name on behalf of the corporation.

IN WITNESS WHEREOF, | hereunto set my hand and ¢fficial seal.

il PNotary Pubhc

My Commission Expires:

COWSNWE&LW OF ?ENNSYL\(A!&IA
Notadal Seal
Ay A Sith, Notssy- Public
{akmont Borg, Allegheny Cmmty
My Commisslan Expires April 15, 2018
MEMBEER, PENNBYLVANIA ASSOCIATION OF NOTARIES

{01434046):




ACKNOWLEDGMENT

COMMONWEALTH OF PENNSYLVANIA
88:

COUNTY OF ALLEGHENY

On #his, the ‘:E day of February, 2013, before: me, a Notary Public, personally
appeared Russell A. Peterson, who acknowledged himself to be the Chief Executive
Officer' of Camp Chase Railroad Company, an Ohio cotporation, and that he, as such
officer, executed the foregoing instrument for the purposes therein contained by signing
‘his name on behalf of the corporation.

IN WITNESS WHEREOF, | herediritc set my hand and official seal.

My Commission Expires:

COMMONWEALTH OF PENNS%‘L\MMA
Notaris! Seal
&imy A, Simith, Notary Public
()akrnunL Boro; Allegheny Counly
My Compuission Expires Aprl 15, 2015
HCMBFR, PERNSYLMANIA ASSOCIATION OF NOTAR]ES‘

{01434046}




ACKNOWLEDGMENT

COMMONWEALTH OF PENNSYLVANIA
SS:

et S S,

COUNTY OF ALLEGHENY

A
On this, the ﬁ__ day of February, 2013, befora me, a Notaiy Public, personally
appeared Russell. A. Peterson, who- acknawledged himself to be the Chief Executive
Officer: of Southwest Pennsylvania: Railroad Company, a Pennsylvania corporation, and
that he, as such officer; executad the foregoing instrument for the purposes therein
contained by signing his name on behalf of the corporation.

IN'WITNESS. WHEREOF, | heréurito set my hand and official seal.

My Commission Expires:

(‘DMMUNWEALTH OF PERNSYLVANIA
Netarial Seal. ;
Ay A. Smith, Notary Public
-Dakmont 2oro, Allegheny County
My Commission Bires Aptil 15, 2005
TEMEER, PERISYLVANIA AGSOUIATION OF NOTARIES
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ACKNOWLEDGMENT

COMMONWEALTH OF PENNSYLVANIA
SS:

COUNTY OF ALLEGHENY

On this, the ’day of February, 2013, before me, & Notary Public, personally
appeared- Russell A. Peterson, who acknowledged hirmself to be the Chief Executive
Officer of Ohio. Terminal Rallway Company, an Ohio corporation, -and that he; as such
officer, executed the foregoing instrument for the purposes therein contained by sighing
his'name on bekalf of the corporation,

IN'WITNESS WHEREOF, | hereunto set my hand and official seal.

Notary Public.
My Goraniission Expires:

COMMONWEALTH OF PENNSYLVARIA
] " Notarial Seal
Amiy A, Siith, Notary Public
‘ Oa«mcrt Bora, Allegheny County
1 py Cormission Bxolies horlk 15, 2015
TETE, PENISTLVATLA ASSOCIATION OF NOTARIES

01434046




ACKNOWILEDGMENT

COMMONWEALTH OF PENNSYLVANIA Y
) SS:
COUNTY OF ALLEGHENY )

On this, thegl_s_% day of February, 2013, before me, a Notary Public, personally
appeared Joseph J. Bianchin, I, who acknowledged himseif to be the Senior Vice
President of Wells Fargo Bank, National Association, and that he, as such officer,
executed the foregoing insfrument for the purposes therein contained by signing his
name on behalf of the corporation.

IN WITNESS WHEREOF, | hereunto sef my hand and official seal.

/M&Ma_ ‘YWM/

Notary Pulflic

My Commission Expires:

| T
| Wesa ks, Nty Ptk

Pitsburgh, Alsgheny :
Commission mm

{01434046}




CERTIFICATION

[, Edward M. Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perjury that | have compared the attached copy with the original thereof and have found
the copy to be complete and identical in all respects to the original document.

Dated: ‘g‘lq,.\ \\\} %‘L/l% ,Z.«fp

Edward M. Luria






