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SURFACE TRANSPORTATIGN BOARD

November 17, 2009 NS
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Secretary o o %
Surface Transportation Board R ./7
395 E Street, SW N Ay

Washington, D.C. 20423-0001
RE: FOR RECORDATION
Dear Secretary:

I’ve enclosed an original, 10 copies and one copy/counterpart of the document(s) described below to
be recorded pursuant to Section 11301 of Title 49 of the U.S. Code.

This document is a Security Agreement including the taking of a security interest in collateral
including locomotives which travel in interstate commerce, a primary document, dated November 16, 2009,

The names and addresses of the parties to the documents are as follows:

Secured Party: The Huntington National Bank: P.O. Box 341470, Columbus, OH 43234-9909
Debtor/Borrower: LHAGS, Inc.: 429 Logan Avenue SE, Warren, OH 44482

A description of the equipment covered by the documents is on Exhibit A, attached hereto and
incorporated herein.

A fee of $41.00 is enclosed. Please return the original and any extras copies not needed by the Board
for recordation to Suzanne Myers at 108 Main Avenue SW, Warren, OH 44482,

A short summary of the document to appear in the index follows: Security Agreement between The
Huntington National Bank, P.O. Box 341470, Columbus, OH 43234-9909 and LHAGS, Inc., 429 Logan
Avenue SE, Warren, OH 44482 dated November 16, 2009, and covering the attached list of locomotives.

Enclosures
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Refarences in the boxes above ars for Lender's use only and do not limit the npp_hcnhnl . of this document to any panic i
Any item above containing ****" has baen omitted due m'ﬁn length limitations. Y Ul loen of ftem.

Grantor: LHAGS, INC Lender: THE HUNTINGTON NATIO
. INC. : NAL X
429 LOGAN AVE SE PO BOX 1107 i

Mahoning Valley Commaercial Lending
WARREN, OH 44482 eecoroanonne. 2= O 8 7 ruarp. 0. Box 341470 -NCIW2S

s, OH 43234-9909
LEC 01 9 3-00 PM

THIS COMMERCIAL SECURITY AGREEMENT dated November 18, 2009, I made and sxscuted betwsen LHAGS, INC. ("Grantor™} end THE
HUNTINGTON NATIONAL BANK {"Lender~).

GRANT OF SECURITY INTEREST. For valuable mrﬁmp‘m & secwity Intarest In the Collateral to secure the

indebtedness and agrees that Lender shall have the rights stated In this Agreement with respect to the Collateral, in addition to afl other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collateral” as used in this Agreement means the following described property, whether now owned or
hereafter acquirad, whether now existing or hereafter ansing, and wherever located, in which Grantar is giving to Lendar a secunity interest for
the paymant of the Indebtedness and performanca of all ather obligations under the Note and thia Agresment:

Al inventory, squipment, sccounts {including but not mited to all health-care-insurance receivables), chattel paper, instruments (inciuding
but not Bmited to ek promissory notes), lstters of credit, documents, deposit accounts, investment propsrty, money. other rights to
payment and performance, and gensral intangibles {including but not Uimited to all software and all paymaent intangibles) including but not
limited to & purchase money security intsrest in locomotives as svidenced In attached “Exhibit A™ The Locomotivels) described on Exhibit A
attsched hereto, together with all parts, accessories attachments and devices now or hereafter attached hersto and of lesses thereof
and all ather third party rental or usage agreements pertaining thereto, now existing or hereafter arising, and all accounts, rents, monies
and rights arising under all such now existing or hersstfter arising leases or rentals of seid Locomotivels).

In addition, the word "Collataral” also inciudes all the following, whether now owned or hereafter acquirad, whether now existing or hereafter
arising, and wharaver located:

{A) All accessions, attachmants, accessones, raplacements of and additions to any of the coliateral described harein, whather added now
or later.

(8} All products and produce of any of the propsrty described i1n this Coliateral section.

{C1 All accaunta, genaeral intangibles, instrumants, rents, mones, payments, and all other rights, ansing out of a sale, lease, consignment
or othar cisposition of any of the proparty described in this Collateral section.

{D) All procesds {including insurance proceeds} from the sale, destruction, loss, or other disposstion of any of the property described in this
Collateral section, and sums due from a third party who has damaged or destroyed the Collatera or from that party's insurer, whather dua
to judgmant, settlament or other process.

{E) Al records and data relating 10 any of the property describad n thia Collateral section, whether in the form of a writing, photograph,
microtilm, microfiche, or electronic media, together with ail of Grantor's right, title, and intereat in and to all computar software required to
utilize, create, maintain, and process any such records or data on electronic media.

CROSS-COLLATERALIZATION. In addition to tha Note, this Agreement secures &l obligstions, debts and lLiabilites, pius mterest thereon, of
Grantor to Lender, or any one or more of them, as well as ali claims by Lander apamnst Grantor or any one or more of them, whether now
existing or hereafter ansing, whether related or unrelated to the purpose of the Note, whether voluntary ar otherwise, whether due or not due,
direct or indirect, determmed of undetermined, absolute of contingent, liquideted or unliquideted, whather Grantor may be hable wdividually or
jontly with others, whether obligated as gusrantor, surety, accommodation party or otherwise, and whether recovery upon such amounts may
be or hereafter may bacome barred by any statuts of kmitations, and whethar the abligation 10 repay such amounts may be or hergafter may
becoema otherwise unenforceable.

FUTURE ADVANCES. In addition to the Note, this Agrasment secures all future advances made by Lender to Grantor regardiess of whether the
advences are mada a) pursuant to b commitment or b) for the same purposes.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Grantor's accounts with Lender (whether
checking, savings, Of some other account). This includes ell accounts Grantor holds jomtly with someone alse and all accounts Grantor may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which sotoff would be prohibsted by

law. Grantor authorizes Lender, to the sxtent permitted by applicable law, to charge or setoff all sums owing on the indebtedness agamst any
and all such accounts.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With raspect 1o the Collateral, Grantor represents
and promises to Lender that:

Perfection of Security Interest. Grantor agrees to take whatsver actions are requested by Lender to perfect and continue Lender's secunty
intarest in the Collateral. Upan requsst of Lender, Grantor will deliver to Lender any and all of the documents evidencing or constituting the
Collateral, and Grantor will note Lender's interest upon any and all chattsl papsr and instruments if not delivered to Lender far possession
by Lender. This is & continuing Security Agreement snd will continus in effect sven though sl or any part of the Indsbtedness is pald in full
and aven though for 2 period of time Grantos may not be indebted to Lender.

Notices to Lender. Grantor will promptly noufy Lender in writing at Lendsr's addrass shown abova {or such other addresses as Lender may
des\gnate trom time to time} prior to any (1) change in Grantor's name; {2) change in Grantor's assumed business name(s); (3) change
in the management of the Corporation Grantor; (4) change in the authorized signer(s}; (6} cheange mn Grantor's principal office address;
{6) change in Grantor's stata of organization; {7} conversion of Grantor to a new or different type of business entity; or (B} change in
any other aspect of Grantor that dirsctly or indisectly relates 10 any sgresments batween Grantor and Lender. No chenge in Grantor's name
or state of organizaton will take eftect until after Lender has recerved notice.

No Violation. The axecution and delivery of this Agreement will not violate any lsw or agreement governing Grantor or to which Grantor is
a party, and its certificate or articles of incorporation and bylaws or code of regulations do not prohibit any term or condition of this
Agreement.

Enforcesbility of Collateral. To the extent the Collateral consists of sccounts, chattel paper, or general intengibles, as defined by the
Uniform Cammerciat Code, the Collateral is enforceable in accordance with its terms, is genuine, and fully complies with all applicable laws
and cegulations cancerning form, content and manner of praparation and exacution, and all persons appearing to be obligated on the
Coliateral have authonty and’ capacity to contract and are tn tact obligated es they appear to ba on the Collateral. There shall be no setofts
or counterclaims against any of the Collateral, and no agreement shall have been made under which any deductions or discounts may be
claimed concerming the Collateral axcept those disclosed to Lender in wnting.

Location of the Collsteral. Except in the ordinary course of Grantor's business, Grantor agrees to keep the Collateral at Grantor's address
shown abave or at such other '8 as are ptable to Lender. Upon Lender's raquest, Grantor will deliver to Lender in form
satisfactory to Lender & schedule of real properties and Collateral locations relating to Grantor's operations, including without kmitation tha
tollowing: (1) all real property Grantor owns or 18 purchasing; (2} all real property Grantor 1 renting or leasing; (3) all storage facihties
Grantor owns, rents, leases, or uses; and (4} all other properties where Collateral is or may be located.

Removal of the Collateral. Except in the ordinary course of Grantor's business, Grantor shall not remove the Collateral from its existing
location without Lender's prios wriiten consent. Grantor shall, whenever requested, advise Lender of the exact location of the Coltateral.

Transactiona Invoiving Collateral. Except for inventory sold or accounts collected in the ordinary course of Grantor's business, or as
otherwise provided for in this Agresment, Grantor shall not sell, offer to sell, or otherwise transfer or dispose of the Collateral. Grantor
shall not pledge, mortgage, encumber or otherwise permit the Coliateral to be subject to any lien, security interest, encumbrance, or
charge, other than the security interest provided for in this Agresment, without the prior writtan consent of Lender. This includes sacurity
nterests aven if junior in right to the secunty intarests granted under this Agreament. Unlass waived by Lander, all proceeds from any
disposition of the Collateral (for whatever reason) shall be held in trust for Lender and shall not be commingled with any other funds;
provided however, this requirfement shall not constitute consent by Lender to any aale or other disposition. Upon receipt, Grantor shall
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immediately deliver any such proceeds to Lender.

Tite. Grantor reprasents and warrents to Lender that Grantor holds good and marketsble titia to the Collateral, free and clear of all hens
am_l ancumbrances except for the lien of this Agreement. No financing statement covering any of the Coliateral is on file in any public
office other than thosa which reflact the security interest created by this Agresment or to which Lendar has specifically consented.
Grantor shail defend Lendar's rights in the Collateral againat the claims and demands of all other persons.

Repairs and Maintenance. Grantor agrees to keep and maintan, and 10 cause others to keep and maintain, the Colfateral In good order,
rapar and conamion st all times while this Agreemsnt remains in effect. Grantor further agrees to pay when dus ail claims for work done

on, or sefvicas rendered or matarial furnished in connaction with the Collateral so that no lien or encumbrance may ever attach to or be
filed against the Collataral.

inspection of Collateral. Lender and Lender's designated representativea and agenta shall have the right at all reasonable tmes to examine
and inspect the Collataral wherever located.

Taxes, Assessrnents and Liens. Grantor will pay when dus all taxes, assessments and lisns upon the Coliateral, its use or operation, upon
this Agresment, upon any promissory note ar notas evidencing the indebtednass, or upon any of the other Related Documents. Grantor
may withhold any such paymant or may elsct to contest any ken if Grantor is in good faith conducting an appropriate proceeding to contest
the obhgation to pay and 30 long as Lender's interest in the Collataral.is not jeoperdized in Lender’'s sole opinion. (f the Collateral is
subjected to n lisn which 15 not discharged withun fiftesn (15) days, Grantor shall deposit with Lender cash, a sufticient corporate surety
bond or other security satisfactory to Lender in an amaunt adequate to provide for the discharge of the hen plus any interest, costs,
attorneys' fees or other charges that could accrue as a result o1 foreciosurs or sale of the Collateral. in any contest Crantor shall defend
itself and Lender and shall satisfy any final adverse judgment befoie enforcament against the Caliateral. Grantor shall name Lender as an
additional obligee under any surety bond furnished in the contest proceedinga. Grantor further agrees to furnish Lander with evidence that
such taxes, assessments, and governmental and other charges have been paid in full and in a timely manner. Grantor may withhold any
such paymant or may slect to contest any lien if Grantor is in good faith conducting an appropriate procesding to contest the abligation to
pay and o long as Lender's intereat in the Collateral is not jecpardized.

Compliance with Governmentai Requirements. Grantor shali comply promptly with ali laws, ordinances, rules and regulations of alt
governmental authorities, now or hereafter in effect, apphcable to the ownership, production, disposition, or usa of the Collateral, including
all laws or reguiations relating to the undue erosion of highly-arodible land or relating to the conversion of wetlands for the production of an
agricuitural product or commodity. Grantor may contest in good faith any such law, ordinance or reguiation and withhold compliance
during any proceeding, including appropriate appeals, 3o long as Lender's interest in the Collateral, in Lender’s opwion, is not jeopardized.

Hazardous Substances. Grantor rapresants and warrants that the Coliateral never has been, and never will be 80 long as this Agresment
remaing a lien on tha Collatersl, used in violation of any Environmental Laws or for the generation, manufacture, storage, transportation,
treatment, dispossl, reisass or threatened release of any Hazardous Substance. Thes representatione and warrantias contained heren are
based on Grantor's duse diligence in investigating the Coliateral for Hazardous Substances. Grantor hereby (1} releases and wawves any
future claims against Lendar for indemnity or contribution 18 the event Grantor becomes liabls for cleanup or cther costs under any
Environmental Laws, and {2) agrees to indemnify, defend, and hold harmiess Lender. against any and all claims and nsses resuiting from a

breach of this provision of this Agreemant. This obligation to indemnity and defand shall survive the payment of the Indebtedness and the
satisfaction of this Agresment.

Maintenance of Casualty insurance. Grantor shall procure and maintain ali risks insurance, including without Wmitation fire, theft and
liability coverage together with such othar insurance as Lender may require with respact to the Collateral, in form, amounts, coveragas and
basis reasonably accaptable to Lender and issueo by a company or companies reasonably acceptable to Lender. Grantor; upon request of
Lender, will deliver to Lender from time to time the policies or certificates of insurance in form satisfactory to Lender, including atipulations
that coverages will not ba cancelled or diminishad without at lsast twenty {20} days® prior written notice to Lender and not including any
disclaimar of the insurer’s liabiity for failwra 1o give such a notice. Each insurance policy also shall nclude an andorsement providing that
caverage in favor of Lender will not be impaired in any way by any act, omission or dafault of Grantor or any other person. [n connaction
with all policies covering assers in which Lender holds or is offered a security interest, Grantor will provide Lender with such loss payable
or other endorsaments as Lender may raquire. If Grantor at any time fails to obtain or maintsin any insurance as required under this
Agreement, Lender may (but shall not ba obligated to} obtain such insurance as Lander deems appropriate, including if Lender so chooses
"single interast insurance,” which will cover only Lender's interest in the Coliateral.

Application of Insurance Procesds. Grantor shall promptly notify Lender of any loss or damage to the Collateral, whether or not auch
casualty or {ogs is covered by insurance. Lender may make proof of loss if Grantor faila to do so within fifteen (15] days of the casuaity.
All proceeds of any insurance on the Collateral, including accrued procesds thsreon, shall be heid by Lendsr as part of the Collateral. It
Lender consents 1o repsir or replacement of the damaged or destroyed Collateral, Lender shall, upon satisfactory proof of expenditure, pay
or reimburse Grantor from the proceeds tor the reasonable cost of repair or restoration. (f Lender does not conaent to repair or replacement
of the Coliateral, Lender shall retain a sufficient amount of the proceeds to pay all of the Indebtadness, and shall pay the batance to
Grantor. Any proceeds which have not been disbursed wrthin six (8) months after their receipt and which Grantor has not committed to
the repair or restoration of the Collateral shall be used to prepay the Indebtedness.

insurance Reserves. Lender may require Grantor to maintan with Lender seserves for payment of msurance premiums, which reserves shall
be created by monthly payments from Grantor of a sum astimated by Lender to be sufficient to produce, at least fiftsen (15) days before
the premium due date, amounts at laast squal to the insurance pramiumsa to be paid. If fifteen (15) days before payment 18 due, the reserve
funds are insufficient, Grantor shall upon demand pay any deficiency to Lender. The raserve funds shall be held by Lender as s genaral
deposit and shall constitute a non-interest-bearing account which Lender may satisfy by payment of the insurance pramiuma required to be
paid by Grantor as they becoms due. Lendar does not hold the raserve funds in trust for Grantor, and Lender is not the agent of Grantor

for payment of the insurance premiums required to be paid by Grantor. The responsibility for the payment of premiums shall remain
Grantor's sole responsibility,

insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on sach existing policy of insurance showing such
information as Lender may rgasonably request including the following: {1) the name of the insurar; {2) the risks insured; (3) the amount
of the policy; (4] the property insured; {(B) the then current value on the basis of which insurance has been obtained and the manner of
determining that value; and (8) the axpiration date of the policy. In addition, Grantor shail upon request by Landar {however not more

ohag l.han annually) have an independent appraisar satisiactory to Lender determine, as applicable, the cash value or replacement cost of
the Collateral.

Financing Statemaents. Grantor authorizes Lender to file a UCC financing statement, or -alternatively, a copy of thus Agreement to perfect
Lender's security intersst. At Lender's raquest, Grantor additionally agress to sign all other documents that are necessary to perfect,
protect, and continue Lender's sacurity interest 1n the Property. Grantor will pay sil filing fees, titie transfer fees, and other feas and costs
nvolved unless prohibited by iaw or uniess Lender 18 required by law to pay such feas and costs. Grantor irrevocably appoints Lender to
execute documants necessary to transfer title if there is a defauit. Lender may file a copy of this Agraement as a financing statement. It
Grantor changes Grantor's name or address, or the name or address of any person granting a security interest under this Agreemaent
changes, Grantor will promptly notify the Lender of such change.

GRANTOR'S RIGHT TO POBSESSION. Until default, Grantor may hava possession of the tangible perscnal property and beneficisl use of all the
Callateral and may use it in any lawful manner not inconaistent with this Agraement or the Ralgted Documents, provided that Grantor's right to
poasassion and beneficial use shall not apply to any Coliateral where possession of the Collateral by Lender is required by law to perfect
Lender's security interest in such Collatersl. If Lender at any time has possession of any Coflataral, whether bafore or after an Event of Default,
Lender shall be deemed 10 have exercised reasonable care in the custady and preservation of the Collatsral if Lender takes such action for that
purpose as Grantor shall request or as Lender, in Lender's sole discretion, shall dsem sppropriate under the circumstances, but fsilure to honor
any request by Grantor shall not of itself be deemed to be a failure to exercise reasonable care. Lender shall not be required to take any steps

necessary to praserve any rights in the Collateral against prior parties, nor to protect, pressrve or maintain any security interest given to secure
the Indebtednass.

LENDER'S EXPENDITURES. |f any action or proceeding is commanced that would matenally affect Lender's interest in the Collateral or it
Grantor fails to comply with any provision of this Agreement or any Related Documents, including but not limited to Grantor’s fallure to
discharge or pay when due any amounts Grantor s required to discharge or pay under this Agresment or any Related Documents, Lendar on
Grantor's behalf may (but shall not be obligated to) take any action that Lender deems appropriate, including but not imnted to discharging or
paying 2l taxes, lisns, security interests, encumbrances and other claims, at any tme levied or placed on the Collateral and paying all costs for
insunng, mantanung and presarving the Collataral. All such axpendituras incurred or paid by Lender for such purposes will then bear interast at
the rate charged under tha Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses will become a
part of the Indebtedness and, at Lender's option, will (A} be payable on demand: (B} be added to the balance of the Nota and be apportionad
among and ba payable with any instaliment payments to become due during either {1} the term of any applicable insurance policy; or {2} the
remaining term of the Note; or (C) be treated as a balloon payment which will be dus and psyable at the Note's meturity. The Agreement zlso
will secure payment of these amounts. Such right shall be in additian to all other rights and remedies to which Lender may be entrtled upon
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Default.

DEFAULT. Each of the following shall constitute an Event of Default under this Agreement: ! o
Payment Default. Grartar tails to make any payment when due under the Indebtedness. . v TR ‘
Other Defaults. Grantor falis to comply with or to perform any other tarm, obligation, covenant or gondition containad in this Agreement or

in any of the Related Documents or to comply with or to perform any term, obligatiqn, covenant or condtion contained in any other

agresmant between Lender and Grantor. [ ' '

Detfault in Favor of Third Parties. Any guarantor or Grantor defaults under any loan, emnmon-of credit, security agreement, purchase or
sales agraement, or any other agresment, in favor of any othar creditor or person that may matarielly aHect any of any guarantor's or
Grantor's praperty or abiiity to perform their respactive obligations under this Agresment or any of the Related Documants.

False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or on Grantor's behalf inder this

Agreamant ar the Related Documents is false or musieading w1 any materisi respect, sither now or st the time made or furmghed of becomes
false or misleading at any timae thereafter.

Defective Collateralizetion. Thia Agreament or any of the Related Documents cesaes to be in full force and effect (including fallure of any
collateral document to create a valid and perfected security interast ordien) at any time and for any resson.

inmsolvency. The dissolution or 'mmnmlon o, Grantor's existence ay a going busineps, the insolvency of Grantor, the eppoimtmant of a
racewver for any part of Grantor's property, sny assignment for the benefit of creditors, any type of creditor workout, or the commencement
of any proceeding under any bankruptcy or inggjvency iaws by or agwm Grangor., -

Creditor or Forfelture Proceedings. Commencement of foreclosure ‘or torfeiture pvocuqul. whether by judicial proceodlng. self-help,
rapossassion or any ather methad, by any creditor of Grantor ar by any governmental sgency agamst any collateral secunng the
indebtedness. This includes a glmllhmom of any of Grantor's accounts, including deposit accounts, with Lander. However, this Event of
Detauit shall not apply if there is a good faith dispute by Grantor as to the validity or ressonableness of the claim which s the basis of the
creditor or forfeiture proceedhng and if Grantor, gives Lender written notice of the. craditar or forfeiture proceeding and deposits with Lender
monies or a surety bond for the creditor of farfeiture proceeding, in an amount detarmined by Lender, in its sole discretion, as being an
adequate resarve or bond for. the dispute, et ,

Events Affecting Guarantor. Any of thie preceding events occurs with respett to any Guarantor of any of the Indebtedness or Guarantor
dies or becomes incompetem or revokes or disputes tha validity of, or liability under, any Guaranty of the Indabtedness.

Adverse Change. A materidl adverse change- occurs in Grnntor ] fmhnclal condition, or Lender believes the prospect of payment or
perfarmance of the Indobto&non is |mp||ud v

insecurity. Lender in good hlth believes ltull ,lqucuu . .

RIGHTS AND REMEDIES' ON DEFAULT. If an Event of Default occurs undor this Agreament, at any time thereafter, Lender shall have all the

nghts of a secured party' under the Ohic UMon-n Commercist Code. In addhlon and without limitation, Lender ey exerciss any one or more of
the following rights and remedies:

Accselerate Indebtedness. Lender may deciare the entire Indebtedness, including any proplymont ponalty which Grantor would be required
to pay, mmndlntoly due ‘and plyable. without notice of any kind to Grantor. * '

Assamble Collatersl. Lsnder may r.quue Grantor to deliver to [qnder all or any partian, gf the Coﬂluul and any and ali ceruficates of titla
and other documents relating to the Collsteral. Lender may require Grantor to assembie the Collateral apd make it available to Lender at a
piace 1o be designated by Lender. Lander alac shall have full.power to enter upon ghe prapesty. of Grantor 1o take possession of and
remove the Collatersl. If the Collateral containg other goods not: covered by thlu Agresment at the,time of-repossession, Grantor agrees
Lender may take such other gooda, provided that Lender mpkes rqasonaple efiorts to return them to Grantor after repassession.

Sell the Collatersl. Lender shall have full power to eéll, leése, transter, or otherwise desl with the Collataral or procesds thereo! in Lender's
own name or thst of Grantor. Lender may sell the 'Collateral at public auction or private sala. Uniess the Coilateral threatens to decline
speedily in value or 18 of a type customanly soid on a recognized market, Lender wilt give Grantor, and other persons as required by law,
raasonable notice of the time and place of any public sale, or the ume after which any private sale or eny other disposition of the Collateral
is to be made. However, no notice need be providad to.any person who, after Event ot Default occurs, enters into and authenticates an
agreemant waiving that person's right to notification of ssie. Tha requirements of reasonable notice shall be met if such notice is given at
least ten {10} days before the time of tha sala or disposition. All expenses relating to the disposiion of the Colisteral, including without
limntation the expensas of retaking, holding, insuring, prepanng for sale and salling the Collataral, shall bscome a pert of the Indebtedness
sscured by this Agreamant and shall be payable on demand, with interest at the Note rate from date of expenditure until repaid.

Appoint Receiver. Lender shall have the right to have a receiver appointed to take possession of all or any part of the Collateral, with the
powsr to protect and preserve the Collateral, to operate the Collateral preceding foreciosusre or sele, and to collect the Rents from the
Collsteral and apply the proceeds, over and asbove the cost of the receivership, against the Indebtedness. The raceiver may serve without
bond if permitted by law. Lender's right to the appointment of a racewar shall exist whether or not the apparent value of the Coliateral
exceeds the indebtadness by a substantial smount. Employmant by Lender shall not disqualify a parson from serving as a recsiver.

Collect Revenues, Apply Accounts. Lender, sither itsalf or through a receiver, may collsct the payments, rents, incoma, and revenuas from
the Coliateral. Lender may at any time in Lender’s discretion tranafer any Collateral into Lender's own name or that of Lender's nominee
and receive the payments, rents, income, and revenues theretrom and hold the same as security for the Indebtedness or apply it to
payment of the Indebtedness in such order of preferance as Lender may detarmine. Insofar as the Collateral consists of accounts, genaral
intangibles, insurance policies, instruments, chattel paper, choses 1n action, or similar property, Lender may demand, collect, receipt for,
settls, compromise, adjust, sue for, forecioss, or realize on the Collateral as Lender may determine, whether or not Indebtedness or
Coliaternl is then due. For these purposes, Lender may, on behalf of and in the nams of Grantor, receive, open and dispose of mail
addressed to Grantor; change any address to which mail and paymeants are tc be sant; and endorse notes, checks, drafts, money orders,
documants of title, instrumants and items pertaming to payment, shipment, or storage of any CoNsteral. To facilitate collection, Lender
may noufy account debtors and obhigors on any Collateral to make payments directly to Lender.

Obtain Deficlency. If Lender chooses to sell any or ali of the Collateral, Lender may obtain 8 judgment against Grantor for any deficiency
remaining on the indebtedness due to Landar after apphcation of all amounts raceived from the exercise of the nghts provided in this

Agreement. Grantos shall be liable for a deficiency even if the transaction describad in thus subsection i8 & sale of accounts or chsttel
paper.

Other Rights and Remediss. Lander shall have all tha nghts and remadies of a secured craditor under the prowisions of the Uniform
Commercial Cade, a8 may bs amended from time to time. In addition, Lender shall have and may exercise any or all other nghts and
remedies it may have available at law, in equity, or otherwise.

Election of Remedies. Except 8s may be prohibited by applicable law, sil of Lender's rights and remadies, whether svidenced by this
Agreement, the Related Documents, or by any other writing, shall be cumulative and may be exarcised singularly or concurrently. Election
by Lender to pursue any remedy shall not sxclude pursuit of any other remedy, and an elsction to make expenditures or to take action to

perform an obligation of Grantor under this Agresmant, after Grantor's failure to perform, shall not affect Lendar's nght to declare a default
and axercise its ramedies.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agresment:

Amendments. This Agreemant, togsther with any Relsted Documents, constitutes the entire understanding and agresment of the partias
as to the matters sst forth in this Agresment. No siteration of or amendment to this Agresment shall be effective uniess given in wrting
and signed by the party or parties sought to be charged or bound by the alteration or amandment.

Attorneys’ Fees; Expenssn. Grantor agrees 1o pay upon demand all of Lender's costs and expenses, including Lender's attorneys’ fees and
Lender's legal expenses, ncurred in connection with the anforcemant of this Agreement. Lender may hire or pay somaeone else to halp
enforce this Agreemant, and Grantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's
attorneys' fess and legal expenses whether or not there 18 a lawsuit, including attornays' tees and legal expenses for bankruptcy
proceedings (including efforts to modify or vacate eny automatic stay or injunction}, appeals, and any anticipated post-judgment collection
sarvices. Grantor aiso shall pay al court costs and such additional fees as mey be directed by tha court.

Caption Headings. Caption headings in thue Agresment are for convernence purposes only and ars not to be used to interpret or detine the
provisions of this Agresment,

Governing Law. This Agreement will be governed by federal law applicable to Lender and, to the extent not presmpted by federal law, the

Is:.; of the State of Ohio without regard to ite conflicts ol w prwlslonl. This Agreement has been accepted by Lender in the State of
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No Waiver by Lender. Lander shall not be deemad to have waived any rights undsr this Agreement unless such waiver is given in writing
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any
ather right. A waiver by Lender of a provision of this Agresment shall not prejudice or constitute a waiver of Landar's right otherwise to
demand swict compliance with that provision or any other provision of this Agrasment. No prior waiver by Lender, nor any course of
dealing betwean Lender and Grantor, shall constitute a waver of any of Lander's rights ar of any of Grantor's obligations as to any future
transactions. Whesnaver the consent of Lender is required under this Agresmant, the granting of such consemt by Lender in any instance

shail not constituta continuing consant to subsequent instances whera such consent 1s required and in all cases such consent may be
granted or withheld in the sole discretion of Lendaer.

Notices. Any notice required to be given under this Agreament shall be given i writing, and shall be effective when actually delivered,
when actually received by telafacsimle tuniess atherwise requiced by law), when depasited with a nationally recognized avernight counar,
or, if maled, whan deposited in the Unitad Statas mail, as first class, certified or registered mail postage prepaid, diracted to the addressss
shown neear the baginning of tivs Agreement. Any party may change rts address for notices under this Agresment by giving formal writien
notice to the other parties, specifying that the purpose of the notice 18 ta change the party’s address. For notice purposes, Grantor agraes
to keep Lander informed at all times of Grantor's current address. Uniass otherwise provided or required by law, if there 18 more than one
Grantor, any notice given by Lender to any Grantor is desmed to be notice given to all Grantors.

Power of Attorney. Grantor hereby appoints Lender as Grantor's wrevocable sttorney-in-fact for the purpose of executing any documents
necessary to perfect, smand, or to continue the security interest granted in thia Agreement or to demand termination of filings of ather
secured parties. Lender may at sny time, snd without further authonzation from Grantor, fils a8 carbon, photographic or other reproduction
of any financing atatement or of this Agresment for use aa a financing statement. Grantor will reimburse Lender for all expenses for the
parfection and the cantinuation of the perfection of Lender’s security interest in the Collateral.

Seversbliity. If a court of competent jurisdiction tinds any provision of this Agreement to be illegal, mvalid, or unentfarceabla as to any
circumatance, that finding shail not make the offending provision dlegal, invalid, or unentorcesble as to any other circumstancs. It teasible,
the offanding provision shall be considerad modified so that 1t bacomas lagal, valid end enforceable. if the offending provision cannot be so
modified, it shail bs considered deleted from this Agreement. Unleas otherwise required by law, the illegality, invahidity, or unentarceability
of any provision af this Agreement shall not affect the legality, validity or anforceability of any other provision of this Agresment.

Succeesors and Assigns. Subject to any limitations stated in this Agreement on transfar of Grantor's interest, this Agreement shalt be
binding upon and inu,re to the benefit of the parties, their, successors and sssigns. If owrearship of the Collateral becomes vested in a
person other than Grantor, Lender, without notice to Grantgr, may deal with Grantor's succeasors with reference to this Agraament and the

indebtedness by way of iorbearance or extansion without releasing Grantor from the obligations of this Agresment or hability under the
Indebtedness.

Survival of Representations and Warranties. All representations, warranties, and agreements made by Grantor in this Agreement shall

survive the exacution and delivery of this Agreament, shall be continuing in nature, and shell remain in full force and effect until such time
as Grantor's indebtedneas shall be paid in full.

Time is of the Essence. Tims is of tha essence in the parformance of this Agreement.

Walve Jury. All parties to this Agreement hereby walve the right to any jury trial in sny action, procesding, or counterclaim brought by any
party against any other party.

DEFINITIONS. The following capitalized wards and terms shall have the following meanmge when used in this Agreement. Unless specificailly
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the Unitsd States of Amenca. Words and terms
used in the singular shall mclude the plural, and the plural ahall include the singular, as the context may require. Words and terms not otherwise
defined in this Agresment shail have the meanings sttributed to such terms in the Uniform Commercial Code:

Agresement. The word "Agrasment” means this Commercial Security Agresment, as this Commercial Security Agresment may be amended
or modified from time to time, together with all axhibits and schedules attached to this Commarcial Security Agreement from time to time.

Borrowst. The word "Borrowsr™ means LHAGS, INC. and incluces ali co-signers and co-makers signing the Note and all their successors
and assigna. .

Cofiateral. The word 'Collaterai® means all of Grantor's right, title and interest in and to all tha Collateral as described in the Collateral
Description section of this Agreemant.

Default. The word "Default™ means the Default set forth in this Agreement in the section titied *Default”.

Environmental Laws. The words “Environmental Laws” mean any and all state, federal and local statutes, regulations and ordinances
relating to the protection of human health or the anvir including hout limitation the Comprehensive Environmental Response,
Compensation, and Lisbility Act of 1980, as amended, 42 U.5.C. Section 9601, et seq. {"CERCLA"), the Superfund Amendmants and
Reauthorization Act of 1988, Pub. L. No. 99-499 {("SARA"], the Hazardous Materizis Transportation Act, 49 U.S.C. Section 1801, et seq.,
the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or other applicable state or federal laws, rules, or
regulations adopted pursuant thareto.

Event of Default. The words "Event of Defauit” mean any of the events of default set forth in this Agreement in the default section of this
Agrasment.

Grantor. The word "Grantor* means LHAGS, INC..

Guarantor. The ward "Guarantor™ means any guarantor, susety, or accommodation party of any or all of the Indebtedness.

Guaranty. The word "Guaranty” means the guaranty from Guarantor to Lender, including without imutation a guaranty of all or part of the
Note.

Hazardous Substances. The words "Hazardous Subatances™ mean materials that, because of their quantity, concentration or physical,
chemical or infectious characteristics, may causs Or poss & present or potential hazard to human health or the environment when
improperly used, trested, stored, disposed of, generated, manufactured, transported or otharwise handied. The words "Hazardous
Substances" are used in their very broadest sense and include without hmitation any and all hazardous or toxic substances, materials or
waste as detined by or kstad under the Environmental Laws. The term “Hazardous Substancea™ also includes, without mitation, patroleum
and petroleum by-products or any fraction thersof and agbestos.

Indebtedness. The word "Indebtedness” means the indebtedness evidenced by the Note or Related Documants, including all principal and
interest togethar with all othar indebtadness and costs and expanses for which Grantor is responsible under this Agreemant of undar any of
the Related Documents. Specifically, without hmitation, Indebtedness inciudes the future advances set forth in the Future Advences

provision, together with all interest therson and all amounts that may be indirectly secured by the Cross-Collateralization provision of this
Agreement.

Lander. The word "Lender” means THE HUNTINGTON NATIONAL BANK, its successors and 2ssigns.

Note. The word "Note™ means tha Note axecuted by LHAGS, INC. in the principal amount of $1,000,000.00 datsd November 18, 2009,

together with all renswals of, extensions of, modifications of, refinancings of, consoclidstions of, and substitutions for the note or credit
agresment.

Property. The word "Propsrty” means all of Grantor's right, title and interest in and to all the Property as described in the "Collateral
Description™ section of this Agreement.

Related Documents. The words "Related Documents” mean all promissory notes, credit agreements, loan sgreemsnts, environmental
agreements, guaranties, security agreements, mortgages, deeds of trust, sacurity deeds, collateral mortgages, and all other instruments,
sgreements and documents, whether now or hereafter existing, executed in connection with the indebtedness.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AQGREES TO ITS
TERMS. THIS AGAEEMENT IS DATED NOVEMBER 16, 2008.
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GRANTOR:

By:

Geefrge Bekeris, President of LHAGS, INC. Spiros Bakerls, Vice President of LHAGS, INC. °

UASER PRO Landing, Yer 5 48 CO 006 Copr Harand Feancial Seliixons. inc 18407, 2000 AR Fagnts Asserved.  DH G dasarPro_ProciCPILPL'EAD FC TR 184212 PR-COMMLIES
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State of Ohio | _ )' _ .
County of vafmlm//) .' W e

PR N i ' .
On this / 7h day of- A/Uiefﬂtl:rﬁr 2009, before me personally-appeared George Bakeris, to me'personally known,
who being by me duly sworn, says'that he is the Pre5|dent of LHAGS, Inc., that there is no corporate seal

because the State of Ohio does not require corporate seals and that the execution of the foregoing. instrument
was the free act and deed of said corporation.

e Y i Al

NOTARY PUBLIC ' T
My Comynjssion expires: A / A5 / ACSY
) ~"\‘hR..Y.P ”" ’ |' :
SO S
. : . . . s : . -  SHERRIHULL .
Stateof Ohio- -~ ) - . ' :,,g'?“'w* ™ cNﬂtaryPumnc State of Ohio
- ) ss: ' SR | ‘\\o *Y ~ommssion EXPIres Feb.25, 2014
County of <7 Whbul/) ' _ "r..,.O..“.-“‘ Y

On this / 7”' day of 5[ giﬂﬁ <, 2009, before me personally appeared Splros Bakens to me personally known
who being by me duly sworn, says that he is the Vice President of LHAGS, Inc., that there is no corporate seal -
. because the State of Ohio does not require corporate seals and that the execution of the foregomg instrument

was the free act and deed of said corporatlon
L;{ Ao ﬁ’—( Wl

. NOTARY PUBLIC . .
My Commission explres 2 /25 /vid

. ) )
2} SHERRI HULL
?‘?—.,, *2,  NowryPublc State of Ohio
ER. %.é ‘o ¥ Jommssion Expres Feb 25,2014 |



EXHIBIT A

LHAGS, INC.
LOCOMOTIVE PURCHASE LIST
10/8/2009

Locomotives Year/Model Serial # Quantity
1975 SD40-2 LOCOMOTIVE UP3080 1
1967 SW1500 LOCOMOTIVE UP1074 1
1969 RGP40 LOCOMOTIVE UP3000 1
1972 SW1500 LOCOMOTIVE UP1190 1
1972 SW1500 LOCOMOTIVE UPY1199 1
1969 SW1500 LOCOMOTIVE UPY1115 1
1972 SW1500 LOCOMOTIVE UP1099 1
1980 SD40-2 LOCOMOTIVE UP3651 1
1979 SD40-2R LOCOMOTIVE UP3537 1
1980 SD40-2 LOCOMOTIVE UP3664 1
1974 SD40-2 LOCOMOTIVE UP3054 1
1972 RSW1500 LOCOMOTIVE UPY1186 1
1967 RSW1500 LOCOMOTIVE UPY1062 1
1978 SD40-2 LOCOMOTIVE UP3655 1
1970 SW1500 LOCOMOTIVE UP1140 1
1969 SW1500 LOCOMOTIVE UP1108 1
1980 SL-1 LOCOMOTIVE UPS12 1
1980 SL-1 LOCOMOTIVE UPY911 1
1

1980 SL-1 LOCOMOTIVE

UPY915




