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RE: FOR RECORDATION 

Dear Secretary: 

I've enclosed an original, 10 copies and one copy/counterpart of the docuinent(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 descriptioi 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 Natiwial 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. 

CommerciafBanking 

Enclosures 



COMMERCIAL SECURITY AGREEMENT 

Rtfarences In the boxes above ara for Lender's use only and do not limit the epplicebility of this docunwnt to any partiCUlBI lOtn 0( item. 
Any item above containInQ ' * * * " has been omitted due to text length limitatioro. 

Grantor: LHAGS, mc. Lmidar: THE HUNTINGTON NATIONAL BANK 
429 LOGAN AVE SEPO BOX 1107 >« ^ ... r> - i Mahonino Valey Commeielai Lending 
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THIS COMMERCIAL SECURITY AGREEMENT deled November 16. 2009. la mede and executed between LHAGS. INC. ('Grantor-) end THE 
HUNTINGTON NATIONAL BANK I'Lender-}. TOiNCDnOTiTI ̂ N K^tOTi 

GRANT OF SECURITY INTBIEST. For vriuaUe § y f l H H M £ C ^ M i w r g A m f ^ ^ e aeewlty Intereet bi the CoUeteral to aacure tha 
taidaUedneaa and egreea ttwt Lender ehell heve the rights stated In thia Agreement with reepect to the Cotateral, hi eddMon to a l other righta 
which Lender may lieve liy lew. 

COLLATERAL DESCRIPTION. Tha word 'Colletnral* aa used in this Agreement means the following descnbed property, whether now owned or 
hereafter acquired, whether now exiating or hereafter ansing, and wlierever located, in which Grantor is giving to Lender a aecurity intareat for 
the payment of the Indebtedness and performance of all other obligationa under t i n Note and thia Agreement: 

All inventory, equtpmeirt, eccounta (indudkig but not Dmited to eU heelth-cere-lnaurance reeehreUeel. chattel peper, Inatnimenta (Including 
but not Rmitad to e l promiaaory notes), letters of credit documents, deposit eccoums, bivaattnem property, money, other righta to 
payment end perfomnence, end general bitenglblee (includtag but not Imlted to e l aoflwere end eH peymem bitanglbleei bichidbig but not 
limited te e purchaee money eeeurity bitereet bi loconrnthioe ee evidenced bi ettached 'ExhMt A* The Lecomolhraio) deeeribed on Exhibit A 
attached hereto, together with ea porta, aecaeeoriee etteehmenta end devleee now or hereefter attached hereto end ea leaaea thereof 
end BH other thbd perty rentel or ueage egreements perttbdng thereto, now exisdng or hefoafler eristaig, end e l eccounte, rents, monies 
end rights sriring under aa such now exisltaig er hereaftsr eristaig leesee or rentale of eeM LocomothMtel. 

In addition, the word 'Collataral' alao includaa all the following, whether now owned or hereafter acquired, whether now existing or hereefter 
ariaing, and wtierever located: 

(A) All sccessiona, attachmems, accaasorias, raplacamenta of and additiona to any of the colleterai described herein, whether added now 

or leter. 

IB) All products snd produce'of sny of the property described in this Collatsral section. 

(C) AU accounts, general intangibles, inatrumants, rants, monies, paymente, and all other righta, ariaing out of a sale, laaae, consignmant 
or other diapoaition of any of the property described in this Collatsral aection. 
(Dl All proceeds (including inaurance proceedsl from the eale, deatruction, loss, or other disposition of sny of the propsrty descnbed in this 
Colistarai ssction, snd aums due from a third perty who haa dsmsged or deeuoyed the Colleterai or from that party'a inaurer, whether due 
to ludgroent, aettlemenl or othar proceas. 

IE) All records and data relating to any of ttie property described in thia Collaterel aection, whether in the form of a writing, photograph, 
microfilm, microhche, or electronic medie, together with all of Grentor'a right, tide, and intereet in end to all computer software required to 
utilize, create, maintain, and process sny such rscords or dots on electronic medio. 

CROSS-COLLATERALiZATKM. in eddition to the Note, thia Agreemem aacuree all obligstions, debto end liabilitiee, plus interest thereon, of 
Grantor to Lender, or sny one or more of them, es ws l ss sll cisims by Lsndsr egemst Gremor or any one or more of them, whether now 
existing or hsresfter srising, whether releted or unreleted to the purpose ot the Note, whether voluntery or otherwise, whether due or not due, 
direct or indirect, determined or undetermined, afaaolute or contingam, liquideted or unliquideted. whether Gramor may be lieUe individually or 
jointly with othere, whether obVoeted ea guarantor, surety, sccommodation party or othsrwiss, snd whether recovery upon such amoums may 
bs or hereefter may become berred by eny statute of kmitationa, and whether the obligetion to ropey auch amounts may be or hereafter may 
become otlwrwise unenforceeble. 

FUTURE ADVANCES. In eddition to the Note, this Agrssmsni secures all future edvencee made by Lender to Grentor regerdless of whether the 
edvencee srs made si pursusnt to s commltmem or b) for the ssms purposss. 

RIGHT OF SETOFF. To the extent permitted by eppliceble lew, Lender reeervea a right of setoff in all Gremor's eccounts with lander (whether 
checlting, aavings, or aome other eccount). Thie includes sH accoums Grantor holds jomtly with someone eiss snd sll accounts Grantor may 
open in the future. However, thia does not include eny IRA or Keogh eccounta, or any trust sccounts for which aetoff would be prohibited by 
law. Gremor euthorizes Lsnder, to ths extent permitted by spplicsUe lew, to cherge or cetoff oH sums owing on the Indebtedness sgsinst sny 
snd all auch eccounte. 

GRANTOR-S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With reapect 10 tha Collaterel, Grenmr rapreaems 
and promiaea to Lender thet: 

Perlecdon of Security bitereet. Grantor agraea to take whatever ectione are requested by Lender to perfect end continue Lender's security 
intereat in the Collaterel. Upon requeet of Lender, Grentor will deliver to Lender any and aH of the documems svidencing or constituting the 
Colleterel, snd Gramor will note Lender's interest upon eny and eH chanel peper and instrumente if not delivered to Lender for possession 
by Lender. Thie Ie e cantlmiing Security Agreemem end wM contbiue bi effect even though e l er eny pert of the Indebtednees is psid bi fuU 
snd even though for a perhid of time Grentor may not be taidebted la Lender. 

Notices to Lender. Gramor will promptly notify Lender in writing et Lender's sddrsss shown sbove (or such other addresses es Lender may 
deaignate from time to time) prior to eny H I chenge in Grsntor's name; (2) chenge in Grentor'a aaaumed bueiness nsme(s); (3) change 
in the mensgemam of the Corporetion Grantor: (4) change in the euthorized aigner(e); (6) chenge in Grentor's principsi office eddress: 
(61 chsnge in Grentor's ststa of orgenizetion; (71 conversion of Grentor to e new or different type of business entity: or (B| change in 
any other aapect of Grantor that directly or indirectly ralatea to any agreemema between Grantor and Lender. No change in Grentor's name 
or atate of orgenizauon will take effect until after Lander haa received notice. 

No Vioietkm. The execution and delivery of thia Agreement will not vioiete eny isw or sgreement governing Grentor or to which Grantor is 
a party, end ite certificate or erticles of incorporation and bylswa or code of regulations do not prohibit sny term or condition of this 
Agreemem. 

EnfotcesUaiy of CollatarsI. To the extent the Collateral consists of accounts, chettel peper, or generel intenQibies, as dsfined by the 
Uniform Commerciel Code, the Coilaterai is snforcssble in accordance with its ternie, is gsnuine, end fully complies with sll applicable lewa 
and regulations concerning form, contem end menner of preparation and execution, end eH persone eppeering to be obligeted on the 
Collaterel have authority and'cepacity to contract and ere in tact obligated aa they eppeer to be on the Colleterai. Tlwre ahall be no aetoffa 
or counterclaims against eny of the Collataral, and no agreement shsli hsve lieen mede under which any daductiona or discoums may ba 
claimed concerning the CoHeterel except thoae diactosed to Lender in writing. 

Locelion of the Colleterel. Except in the ordinary course ol Grantor's busineaa. Grantor egreea to keep the Collateral at Grentor's sddrasa 
sliown sbove or ai such other locations ss ara acceptable to Lender. Upon Lender's request, Gramor will deliver to Lender in form 
satisfactory to Lender a schedule of real propertiee and Colleterel locetiona releting to Grentor'e operationa, including without limitation the 
following: (1) all reel property Gremor owne or la purchaaing: (21 all reel property Gramoria renting or leeeing: (3) all etorege fecihties 
Gramor owna, rents, leeses, or uses: end (4) all other properties where Colleterel is or mey be located, 

Removel of the Coleterel. Except in the ordinery course of Gremor'a buameea. Grantor ahell not remove the Colleterel from us existing 
locstion without Lender'a pnor written conaent. Grantor shell, whenever requeeted, edviee Lender of the exect locetxin of the Colleterel. 

Transactions bwoivtaig (Mtatsrel. Except for inventory sold or accounta collected in tim ordinery couree of Grentor'a business, or ss 
othsrwiss provided lor in thie Agraement, Grentor shell not sell, offer to sell, or otherwise tranefer or diepose of the Colletersl. Grentor 
shall not pledge, mortgege, encumber or otherwiee permit the CoNetersI to be eubject to any lien, security intereet, encumbrence, or 
cherge, other then the security interest provided for in this Agreement vnthout the prior written consem Of Lender. Thie includes security 
interests even if junior in right to liie eecunty imerests grsmsd under this Agreemem. Unless waived by Lander, ail proceeds from any 
disposition of ttie Collsterel (tor whstever reeeon) shell be held in truat for Lender snd ahaH nm be commingled with eny other funda; 
provided however, tNc requirement shell not constitute consem by Lender to any ssle or other dieposition. Upon receipt. Grantor shell 
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immedisteiy deliver any such proceede to Lender. 

Thie. Gramor represents and warrants to Lender that Grantor holds good and marketable titIa to the Collateral, free and clear of all hens 
and encumbrences except for the lien of this Agreement. No finencing ststemem covering eny of the Colleterai is on fils in any public 
office other then tfiose whnh reflect the security intsreat created by this Agreement or to which Lender hes specificsHy consented. 
Gramor shall defend Lender's rights in the Colleterai egeinst the cisime end demends of sll mher peraona. 

Rapeire end Meintenence. Grantor egreea to keep end meimain,~end to ceuee othera to keep end maintain, ttie Collaterel in good order, 
repair and condition st all timee while tliia Agreemem rameine in effect. Gramor further egreea to pey when due ail claims for work done 
on, or aervicea rendered or matarial furnisiied in connection with tfie Colleterai ao thet no lien or encumbrance may ever attach to or be 
filed against tha Collateral. 

biapectlon of CoNelerei. Lander end Lender'a deaignated repreaentetivee and agenta afiell heve tlie right et all rseeonable timea to examine 
end inspsct the Collataral wherever loceted. 

Texea, Aaeeeemente end Liene. Gremor will pey wlien due ell taxea, asaeaamenta end liene upon the Collateral, ita use or operation, upon 
thia Agreemem, upon any promieaory note or nmea evidencing the Indebtedneea, or upon any of the other Relsted Documents. Gramor 
may withhold any auch paymem or may elect to conteat any hen if Gramor ia In good feith conducting an appropriete proceeding to comeat 
the obhgetkin to pey end eo kmg ea Lender'a interest in the Colleterel.ie not jeoperdized In Lender'a sole opinion. If the Colleterai is 
subiected to s lien which la not diacherged within fifteen (IS) deye, Grentor ahaH depoait with Lender caah, a aufficiam corporate surety 
twnd or otfier security sstisfsctory to Lender In sn smount adequste to provide for the discherge of tlie lien plus sny interest, costs, 
sttorneys' fees or othsr ciisrges thst couM eccrue es s reeult oi foreclosure or sele of the CoUeteral. In any conteat Grantor afiail defend 
itself snd Lsnder snd shsll setisfy sny finsi adverse judgmeni befoie enforcement against the CoUataral. Gramor ahaU name Lender es sn 
additionsi otiligee under eny eurety tiond furnistied in the contest proceedings. Grsntor furtlier egraee to furnish Lender with evidence thet 
euch texes, ssseesments, snd governmental and other charges hsve been peid in full and in a timely menner. Gremor mey withhold eny 
such peymem or mey elect to contest any lien if Grantor is in good faith conducting an approfwiete proceeding to conteat the obligation to 
pay and ao long aa Lander's interast in the Colletersl is.not Jeoperdized. 

Compaenee wHh Governmentel Requbements. Grsntor ahsH comply promptly with sH lawe, ordinances, ruiss snd reguletions oi all 
governmentel euthoritiee, now or hereafter in effect, applicable to the owneraNp, production, diapoaibon, or uss of the Colleterel, including 
all laws or reguletions ralstmg to tfie undue erosion of highly-erodiiile Isnd or releting to the convereion ol wetlande for the production of en 
egricufturel product or commodity. Grantor may contest in good fsith sny such Isw, ordinence or regulation and wittihold compliance 
during eny proceeding, including appropriate appeela, so long ss Lender's intereet in ttie Colleterel, in Lender's opinion, is not jeoperdized. 

Hezerdoue Stdieteneee. Gremor represents and warrams ttiat the Colleterel never hee been, end never will lie ao king aa t fM Agreement 
remeins s lien on the ColletereL ueed in violetion of sny Environmemel Lews or for the generetlon, menufecture. storsge, trensportation, 
treatment, dicpoeel, raleese or throetened releeee of sny Hezsrdous Substsnce. The repreeentebone erxl werrenties contained herein are 
beaed on Grantor's due diligence in Inveetigeting the Collsterel lor Hezerdoue Sutjatancea. Gramor heretiy 111 releeeea and waivea any 
future cleima egeinst Lender for indemnity or contribution in the evem Gremor becomes llsbis for cleanup or ether coets under eny 
Environmentel Laws, end 121 egrees to indismnify, defend, snd iuk l harmlaaa Lender egeinst eny end ell claima and loaaea reaulting from a 
breech of tliie provision of this Agreemem. Tliia obligation to indemnify end defend ahell survive the peymem of the Indebtedness snd the 
aatiefaction ot thie Agreemem. 

of Ceeuelty Inaurance. Grsntor ahall procure and maimein att riaka inaurenee, including without limitetnn fire, thelt and 
liabUity coverage together with auch other inaurance aa Lender mey require with respsct to the Colleterel, in form, emounts, covarsges snd 
besis reesonslily eccepteble to Lender end issueo by e compeny or compeniee reeeonebly eccepteble to Lender. Grentor; upon request of 
Lender, wHI deliver to Lender from time to dme the policiea or certificatea of inaurance in form aatiafactory to Lander, including atipulations 
that covaregee will nm ba canceHed or diminished without ai Issst twsnty 1201 dsys' prior wrinen nobce to Lender end not including sny 
disclaimer of the ineurer's HebSity lor feiiure to give such a notica. Each ineurenoe polny eleo shsll include en sndorsemem providing thet 
coverage in fevor of l.ender will not be impeired in eny wey by eny act, omiaaion or defauh of Gramor or any other pereon. In connection 
with aU policies covering ssseis in which Lender holds or is offered s security interest Grsntor will provide Lender with such toss payable 
or other endorsements es Lender mey require. If Gremor at any time feHs to obtsin or meimain any insursnce aa required under this 
Agreemem, Lender mey (but shsH not be obligeted to) obtein such insurence aa Lander deeme eppropriate, including if Lender ao chooaea 
"aingle intereet insurence,' which will cover only Lender'a imereat in the CoHeteral. 

Applcetion of bieurenee Proceeds. Gremor ahall promptiy notify Lender of any loes or dsmege to the CoHeterel, whether or not such 
Gssuslty or loss is covered by insursnce. Lsndsr msy meke proof of loss if Gramor faila to do ao within fifteen (15) deye of the ceaualty. 
All proceeda of any insurence on the Coilstarel, including eccrued proceede thereon, shsll be held by Lender as part of the CoHeterel. If 
Lender consents to repeir or replaceinem of the demaged or deetroyed CoHeterel, Lander ahell, upon eatlafectory proof of expenditure, pey 
or reimburae Grentor from the proceeds tor the reaaoneble coat of repair or reetoretion, If Lender doea not conaem to repeir or replecement 
of the CollBterel, Lender ahsU retein e sufficisnt smoum of the proceeds to psy all of tha IndaUadneee, and shsll psy the belsnce to 
Grantor. Any proceeds which hsve not been diabursed within alx (6) montha after their receipt end which Grentor hee not committed to 
the repeir or reatoration of the Colleterel shell be used to prepey the Indebtedness. 

Ineurance Reservee. Lender mey require Grentor to meintem with Lender reservee for peymem of insurance premiuma, which reserves shsll 
be crastad by monthly peymems from Grsntor of s sum estimsted by Lender to be sulficism to produce, et leest fifteen (IS) dsys bslore 
the premium due dete, emounte et leeet equel to the insurance premiums to be paid. If fifteen (IS) deye before peyment le due, the reeen/e 
funds sre insufficient Gramor ahaH upon demend pey eny defk:iency to Lender. The reeerve funds shsH bs held by Lsnder es s generel 
deposit snd shsl constitute a non-intereat-iiearing eccoum which Lender mey eetiefy by peymem of the inaurance premiuma required to be 
paid by Grantor es tliey become due. Lender does not hoU tlis raserve funds in trust lor Grsntor, snd Lsnder is not the sgsm of Grantor 
for psymem of the insurance premiuma required to be peid by Grentor. Tlie reeponsibility for the peyment of premiums sheU remein 
Grantor's sole reeponsibility. 

bieurenee Reports. Grsntor, upon request ol Lender, shsli furnish to Lender reports on eech exieting policy of insurence showing such 
information aa Lender mey reeaonelily requeet Inehiding the following: ( I I the neme ol the ineurer; 12) tfie riaka inaurad: (3) the amount 
of ths policy; (4) the property ineured; (B) the then currsm velue on the besis o l which insursnce hee been obtsined snd ttie menner of 
determining thet velue; end (6) the expiretion dete oi the pokey. In addition, Gremor ehsU upon request by Lsnder (however not more 
often t tun annually) have an indapendem eppreiser eetisfsctory to Lander determine, ee eppliceble, the cesh velue or replecement cost of 
the Colleterel. 

Hneneing Statemente. Grsmor suthorizes Lsndsr to file s UCC finsncing ststemem, or-ehemetively, e copy of ttue Agreement to perfect 
Lender'a aecurity intereat. At Lender'a raqueet, Grentor additionaly egreee to sign ell other documents that are necesssry to perfect, 
protect, end continue Lender'a aecurhy imereat m the Property. Gramor wlH pay ell filing feee, title vsnsfsr fses, and other feea and coets 
involved unless prohibited by law or unleea Lender le required by lew to pey such feee end costs. Grsmor irrevocebly appoints Lender to 
execute documems necesssry to trsnefer tide if there ia a defeult. Lender may file a copy of thia Agreement ea a financing statement. If 
Grantor changee Grantor'a neme or eddreee, or the name or eddress of sny pereon grenong e eeeurity interest under this Agreement 
chengee, Grentor wUi promptly notify the Lender of such chsnge. 

GRANTOR'S RIGHT TO POSSESSKIN. Until defeult Grentor msy hsve possession of the tengible personsi property end benefk:isl use of eH the 
CoUeterel end mey use it in sny iswful msnner not mconsistem with ttiis Agrssmsnt or the Related Documents, provided thet Grantor'a right to 
poaaeasion and banefieiel uee ahaH nm apply to any CoHstsrsI where posssssion of ths Collsterel by Lender is required by lew to perfect 
Lender's security interest in such Colleterel, If Lender et eny time hes possession of sny CoHsterel, whether before or efter en Event of Defauh, 
Lender ehell be deemed to heve exercised reesonsble cere in the custody snd preeervstion of the Colleterel if Lender tekee such action for that 
purpoae ea Grantor ahaH request or es Lander, in Lender'a sole discrstwn, shsll dssm sppropriete under the circumetences, but fsilure to lionor 
sny request by Grentor sheH not of itself bs deemed to be e feiiure to exercise reesonsbis csre. Lender shsll not be required to teke eny steps 
necessary to preserve eny rights m ttis CoHstersl egeinet prior parties, nor to protect preeerve or meintein any aecunty intereet given to secure 
ttie Indebtednesa. 

LENDER'S EXPENDITURES. II eny action or proceeding la commenced thM wouM matenaHy affect Lender'a interest in the Collateral or if 
Grantor faile to comply with any proviaion of thia Agraemem or eny Releted Documente, Including but not limited to Gramor'a failure to 
diacherge or pay when due eny emounta Grantor n required to discharge or pey under this Agreement or any Releted Documents, Lender on 
Grentor's behelf mey (but shell not be oliligeted to) teke eny ectxin thst Lsnder deeme eppropriata, including but nm limited to dncherging or 
paying aU texes, Kene, security imereets, encumbrances and other claims, st sny time levied or pieced on the Collaterel and paying eU costs for 
insuring, memteining end preeerving the Collaterel. All such expendituree incurred or peid by Lender for such purposee wiH then tieer imerest at 
the rete cherged under the Note from the dete incurred or peM by Lender to the dete of repeymem by Grantor. All such expenses w i l become a 
part of tha Indebtedness and, at Lander's option, wHI (A) be payaUa on demand: IB) be added to the balance of ths Nots and ba apportioned 
among end be payable with eny instsllmem peymenta to become due during either (1) the term of eny applicable ineurence policy; or (21 the 
remeining term of the Note; or (C) be tieeted ee e belkion payment which will be due end psysble et the Note's msturity. Ths Agreement also 
WiH secure psymem of those emounts. Such right ehsH be in eddition to ell other righte end remediee to which Lender mey be entitled upon 
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Defeult. 

DEFAULT, Eech of the foltowing shsll constituts sn Event of Defsuh under thie Agrsemem: ' 

Peymem Defeuh. Grentor fells to meke eny peyment when due under the indeiJtednees. 

Othsr Defeulte. Grantor faHs to comply with or to perform any other term, obtigetion, covenem or condition conteined in thia Agreement or 
in eny of the Related Documente or to comply with or to perform eny term, obligatiqn, jcovenem or conditi'on conteined in eny other 
agreement between Lender end Grentor. ' .. . > i 

Defeult bi Fevor of Third Pertiee. Any guerentor or Grantor defeults under eny losn, exteneion-of credit, security sgrsemem, purchsse or 
sales agreement, or eny ottier agreemem, in fevor of eny ottier creditor or person thst mey materielly effect en^ of eny guerentor's or 
Grentor's property or ebiiity to perform their reepective obligationa under thie Agreemem or eny of the Releted Documents.'-

Fslse Steteweme. Any werrenty, rapresentetion or stetemem mede or furnished to Lender by Grentor or on Grentor's behelf under this 
Agreement or the Releted Documems is feiss or misleeding in sny meteriel respect either now or et the time msde or furnished or becomes 
felae or mieleeding at any time thereefter. 

Defective Coleterelietlon. Ttiis Agreemem or eny of the Releted Documente ceeaee to be in full force end effect (including feiiure of any 
CoHeterel document to creete e velid end perfected aecurity intareat or^lienl' et eny time end for eny reeeon. 

bieohwncy. The dissolution or tsrmioetion of. Gremor's existsnce e^ e going bucinese, the ineohrency of Grentor, the eppointmem of s 
receiver for any part of Gremor's property, eny essignment for ttis bsnefit of creditore, eny type of creditor workout, or the commencemem 
of any proceeding under eny bankruptcy or in|K)|yency lawa by or against IJisnfar., . 

Credhor or Forfeitiire Pieeeedkige, Commeix:emem of foreclOBure or forfeiture proceedings, wliether by judk:iel proceeding, self-tielp, 
repossession or eny ottier method, by any credhor of Gremor or by eny governmentel egency egeinat any collaterel aecuring the 
Indebtedneea. This includaa a gamiehmem of any of Grentor'a eccounts, including deposit sccounts, with Lsndsr. However, thia Evem of 
Defauh ehell not epply i i there is s good fshh dispute by Gramor as to the'valdity or reeeoneblenees of tlie cleim which le ttie besis of the 
creditor or forfeiture proceeding and if Gremoi; givaa Lender written notica of nhe. Cfedltor or .forfeiture proceeding end depoaits whh Lender 
monlea or a surety bond for the creditor o( forfeiture proceeding, in en amount determined by Lender, in ite sole diecretion, ee being an 
adequete reeerve or bond for-the diepute, ... i 

Evente Affecting Guerentor. Any of tiie preceding evente occura with reapect to bny Guareritor of sny of the Indebtedness or Gusrantor 
diea or becomea incompetem or revokes or dieputea tha validity of, or fiaiiility under, any Guerenty of the Indebtedneaa. 

Adveree Chenge. A meteriSI edverse chenge'occurs in Gremor's finknclsl condition, or Lender believee the prospect of psyment or 
performance of the indebtedneee'ia impaired.' 

Ineeeurlty. Lender in good laith beNevee itaeil Jqeecuce. 

RIGHTS AND REMEDIES'ON DEFAULT. If en Event of Defeult occure wider thia Agreamem, et eny time thereefter. Lender ahell have ell the 
nghta of a secured perty'under the Ohio Umfoirn Commerciel Code. In eddition end without limitetion. Lender msy exerciss sny one or more of 
the follcwing righte end remediee: 

Aeeelerele hidebtedneee. Lender mey declsrs the emire Indebtedness, including sny prepeyment penehy which Grentor would be required 
to pey, immedletely due and peyeble, without notwe of eny kind to Gremor.' 

Aeeemble CoUataral. Lender mey require Grantor to deliver to [.qnder eU or eny portnni^f the CoUeterel end eny end eH certificetes of titia 
and other documents releting to the Coilstarel. Lender may require Grantor to aeeemble ttie CoHeterel and make it evailable to Lender at a 
place to be designeted by Lender. Lender alao shaH have full.power to eraer upon l(ha property of Gremor to teke poaaeasion of and 
remove the Colleterel. If the Collaterel conteine other gooda not-covered by thie Agreamem at the.time of-r«poaaession. Grsntor agrees 
Lender mey uke such mher goods, provided thet Lender mf kes tjieaonable efforte' to return tiiem to Grantor efter repoeeeaann. 

Sell the Coleterei. Lender sheH heve full power to seU, leSee, trensf*, or Mherwise deei with the Collateral or proceede thereof in Lender's 
own name or thet of Grentor. Lender mey aall the'Colleterel at pubNc auction or private sale. Unlees the Collaterel threetens to decline 
speedily in vakje or is of e type customaniy aoM on a reeognized market Lender will give Grentor, end other peraona aa required by law, 
reaaonable notice of the time and place of any public aSle,' or the time efter which eny prhreta eele or eny other diapocition of the Collateral 
ie to be mede. Howraver, no notice need be provided to. eny person who, efter Event of Defeult occurs, emere into end euthenticetes an 
agreement weiving thet peraon's rigM to notificstion of ssls. The requiremente of reesonsble notice stisll be mat if such notice is given st 
leest ten HO) daya before the time of tha ssls or disposition. All expeneee releting to the diepoemon of the Colleterel, including wittwut 
limitetnn the expeneee of reteking, holding, ineuring, prepenng for ssls snd sslKng ths Collstsrsl, shaH become e pert of the Indebtedness 
secured by this Agreemem end shsll be payable on demend, with imereet st the Nme rete from dete of expenditure umil repeid. 

Appobit Receiver. Lender shsH hsve the riglit to have s rsceiver eppointed to teke posseeswn of sH or sny psrt of the Collaterel, with the 
power to protect and preserve the Collaterel, to operate the CoHeterel preceding forecbieure or aale, and to collect the Rente from the 
Colletersl snd spply tlie proceeds, over and above ttw coat of the receiverehip, ageinet the Indebtedneea. Tlie receiver mey asrve without 
bond if permitted by lew. Lender'e right to the appointment of e receiver sheH exist whether or nol the epperent velue ol tlie CoHaterel 
exceeda tfie Indebtedneaa by a aubstantisl smount. Empk>ymsnt tiy Lender shaH not disquslify s psrson from ssrving as s rscsivsr. 

Coaeet Revenuee, Apply Aecounte. Lender, either iteelf or through e receiver, may coHect the peymems, rents, income, end revenues from 
the CollBteral. Lender mey at any time in Lender's discretion tranafer eny Colleterel into Lender'a own name or thet of Landar'a nominee 
end receive ttie peymenta, rente, income, end revenues ttieretrom and hold the eeme ee eecunty for the indebtedneaa or apply it to 
paymem of the Indebtedneaa in auch order of preference ea Lsnder mey determine. Ineofer aa the CoHeterel conaists of accounta, general 
imangibles, inaurance policiea, inatrumema. chattel peper, ctioaes in action, or aimHer property. Lender mey demerxl, coHect, receipt for, 
aettie, compromiae, adjuat, aue for, forecloae, or reelize on the CoHeteral as Lsnder msy determine, whether or not Indebtedneee or 
CoHatersI is then due. For theee purpoees. Lender mey, on behalf of and in ttw neme of Gremor, receive, open and diapoae of mail 
addraaaed to Gremor; chenge eny eddreaa to which mail and paymama are to be eem; end endorse notee, checka, drafta, money orders, 
documents of title, instrumems end items perteming to peymem, shipmem, or storsge of eny CoHeterel. To fecilitete coHection, Lender 
may notify account debtors and obligora on any CoUatarel to meke peymenta directly to Lender. 

Obtebi Delielency. If Lender chooaea to seH eny or aU of the Collaterel, Lender mey obtein a judgment againat Gramor for any deficiency 
remaining on the Indebtedneaa due to Lender efter eppiication of aU amounts received from the exerciee of the rigms provided in this 
Agreemem. Grentor ehaH be iielile for e deficiency even if tlie treneection deecrilied in tlus subeection is s sele of eccounts or chattel 

Other Righte end Rsmedes. Lander shaH have ell tha nghts snd rsmsdies of s secured creditor under ttie provisions of ttie Uniform 
Commercial Code, ea may be emended irom time to time. In addition. Lender ahell heve end may exercise any or aH other righta and 
remedlea it may have everiel)le at law, in equity, or otherwiae. 

Election of Remedies. Excspt aa may lie prohibited by epplicable Isw, aH of Lender's riglits snd remedies, whsther evidenced by this 
Agreemem, ttie Releted Documents, or by sny othsr writing, atiall be cumuletive end mey be exercised singuisriy or concurrsntiy. Election 
by Lender to pursue eny remedy shaU not sxcluds pursuit of sny ottwr remedy, end sn election to meke expenditures or to teke ection to 
perlorm an obtigetion of Grentor under thie Agreeinent, efter Grantor'a faihira to perform, eheU not effect Lender'a right to daclere e default 
and exerciae ha remediee. 

MISCELLANEOUS PROVISIONS. The iollowing miacelleneoua provisions sre s psn ol this Agresmsm: 

Amendmente. Thia Agreemem, togettier with any Related Documente, constitutee the entire understsnding and sgreemem ol the parties 
ss to the msttere eat forth in thia Agreemem. No alteretion of or emendmem to thia Agreemem ahall be effective unless given in writing 
and signed by the party or partiea aouglit to be cherged or bound by the aheration or amendment. 

Attorneys' Feee: Expeneee. Grsntor agreea to pey upon demend ell of Lender'a coats and expeneee, including Lender's sttorneys' fees and 
Lender'a legal expeneee, incurred in connection with ttie enforcemem of thie Agreement. Lender mey ture or pey aomeone elae to help 
enforce thu Agreement, end Gremor ahaH pey ttie costs and expensss of such enforcemem. Costs snd sxpensea include Lsnder's 
attorneys' feea and legel expenses wliether or not there n a lawauit, including attorneys' fees snd legel expenses for tisnkruptcy 
proceedings (including efforts to modify or vacate eny eutomatic atay or injunction), appeala, and any enticipeted poat-|udgmem collection 
aervicea. Grentor else sheH pey eH court coeta end such sdditxjnal feee es msy be directed by the court. 

Ception Heedfaiga. Caption heedinge in tine Agreemem ere for convenienee purpoeee only snd sre not to be ueed to interpret or define the 
provisions of this Agreemem. 

Govembig Lew. This Agreemem wil l be governed by federal lew eppOcaMa te Lender end, to the extent nm preempted by federel lew, the 
lews of the State of Ohio without ragerd to Me coniacte of law provlelone. TMe Agreemem hee been accepted by Lender in the State ol 
Ohio. 
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No Wahrer by Lender. Lendsr shsU not be deemed to heve weived eny rights undsr this Agraemem unless such wsiver is given in writing 
end signed by Lender, No deley or omission on tha part of Lender in exercising any right shall operate as a waiver of such right or any 
other right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute s wsiver of Lsndsr's right otherwise to 
demand strict complisncs with thst provision or any other provision of this Agreemem. No prior waiver by Lender, nor any course of 
deeling between Lander end Grantor, ahall conatitute a waiver ol any of Lender'a righta or of any of Grentor'a obligationa aa to any future 
transsctions. Whenever the conaent of Lender ia requirad under thia Agraemem, the grenting of euch conaem by Lender in any instance 
ahall not conatitute continuing conssm to sutMsquem inetences whsre such consem is required end in eH ceses such conssm may be 
gremed or withheld in die sols discretion of Lender. 

Noiieee. Any notice required to be given under thie Agreement shsll be gwen in writing, end shsl be effective when ectueliy delivered, 
when ectuefly received by ,teielecsimil8 lunlsss otherwiee required by lew), when deposited with e nationally recognized overnight courier, 
or, if moiled, when depositsd in t i n Unitsd Statss mail, es first cisss, csrtifisd or registered meH postsgs prepeid, directed to the eddreaaea 
atiown near ttie beginning of thia Agraemem. Any (lerty may change its sddress lor noticee under this Agreemem by giving formal written 
notice to tlie mher pertiea, apecifying that ttie purpoee of the notice le to ctienge the party'a eddreaa. For notice purpoeea, Grentor agrees 
to keep Lender informed et eU timee of Grentor'e current addrese. Unleas otherwiae provided or requirad by lew, il there is more then one 
Grantor, any nmice gwen by Lender to any Grantor ia deemed to be notice given to aU Grantore. 

Power of Attorney. Grentor tiereby appoints Lender as Grantor's tfrevoceble ettorney-in-fact for the purpoee of executing eny documema 
neceessry to psrfect emend, or to continue tiie security imerest grented in thie Agraemem or to demend terminetion of filings of other 
secured perties. Lender mey et eny time, end wittiout further suttiorizetion Irom Grentor, file s cerbon, photogrephic or other reproduction 
of any finencing atatement or of thia Agreemem for uae aa a financing atatement. Grentor wlH reimtwrse Lander for sH expeneee for the 
perfection end the continuetion of ttie perfection of Lender's aecurity intereet in the Colleterel. 

SevereliHity. If e court of competem jurisdiction fmds sny provision of this Agreemem to be illegel, mvelid, or unenforceeble es to any 
circumstance, that finding shsH not make the offending provlann illegal, invalid, or unenforceeble ea to any other circumetence. If feaaible, 
the offending proviahin shsH bs consMersd modified eo t in t it bscomes legel, velkl end enforceeble. If the offending provieion cermot be so 
modifisd, it shsll bs consktered deleted from thie Agreemem. Unless otherwise requited tiy Isw, the illegality, invetidity, or unenforceebility 
of sny proviskm of tNs Agreement eheU nm effect ttie legality, velkiity or enforceebilitv of any mher provieion ol this Agrsemem. 

Sueeeeeora end Aeelgne. Subject to eny limitetione eteted^in this Agreemem on trensfsr of Grentor'e imereet, this Agreemem shsH be 
binding upon end inure to the benefit of the perties, their, succeesors snd sssigns. If owpership of the Colleterel becomes vested in a 
peraon other then Grentor, Lender, without nmice to Grentpr, mey deel with Gremor'a aucceeeors whh reference to ttiie Agraemem and the 
Indabtsdness by way of iortMerence or exteneion Without relessing Grsntor from the obNgstiona of thia Agreement or liability under the 
Indebtedneaa. 

Survhrel ot Repreeentatlone end Wemntiea. AU rapreaemationa, wairenties, snd sgreemente mede by Grentor in this Agreement shall 
survive (he execution and delivery of this Agreement shsll be continuing in neture, snd shsH remein in luH lorce and elfect umil auch time 
aa Grantoi'a Indebtedneaa ahall be pekl in fuH. 

Tbne le of the Eeeence. Time ia of tha eeeence in ttw performance .of t tm Agreemem. 

Webe Jury. AH pertiea to tiila AgieemeM hereby wehre the light to eny Jury tilel bi eny ection, proceeding, or eoumereieim brought by eny 
perty agabiet eny ether perty. 

DEFINITIONS. The following capitelized words snd terms shsH hsve the loHowing meenmge when ueed in tins Agreemem. Unlees specihcelly 
stated to the comrary, eU refereneea to dollar amounta stiall meen emounta in lawful money of the United Statea of America. Worda and terms 
uaed m the aingular ahaU neluda the plurel, and the plurel ahell include the aingular, aa the context mey require. Worda and terms not otherwiae 
defined in this Agrasmsnt sheH heve the meenings sttributsd to auch terma in the Uniform Commerciel Code: 

Agieement. Tlie woid 'Agreemem' meana thia Commercial Security Agreemem, ea thia Commerciel Security Agreement mey tie emended 
or modified from time to time, together whh eU exhibite and achedules stteched to this Commsrcisi Security Agreemem from time to time. 

Borrower. The word 'Borrower' meene LHAGS, INC. end incluoee eU co-eignere end eo-mekera eigning the Note snd sll their aucceesore 
and sssigns. 

Coaaterei. The word 'Colletersl' meens sH oi Grsntor's ngm, this end imerest in end to ell the Colleterai aa deacribad in the Colleterel 
Description section of this Agreement. 

Defeult. The word "Defeuh' meens the Defeuh set forth in this Agraemem in the eection titied 'Defeult'. 

Envlranmental Lawa. The words 'Environmental Lawa' meen eny end ell atate, federel end kicel stetutes, regulations and ordinances 
releting to the protection of humen heehh or ttie environmem, including without Umitetion the Comprehensive Environmental Responee, 
Compenaation, and Uability Act of 1980, ea amended, 42 U.S.C. Section 9601, et eeq. CCERCLA*), ttie Superhind Amendments and 
Reauthorization Act of 1988, Pub. L. No. 99-499 CSARA'I, ttie Hazsrdous Msteriels Treneportetion Ac t 49 U.S.C. Section 1801, et seq., 
the Resource Conserveuon end Recovery Ac t 42 U.S.C. Section 6901, m seq., or other epplicebfe state or federel lewa, rulee, or 
regulationa adopted purauant thereto. 

Evem of DefBiat. The worda 'Event of Defeult' meen any of the evente of defeult aet forth in thia Agraement in the defeult aection of this 
Agraement. 

Grentor. The word 'Grentor* meena LHAGS, INC.. 

Guerentor. Ttie word 'Guarantor' meana eny gueremor, aurety, or eccommodstion perty of eny or ell of ttie Indebtedness. 

Guerenty. The word 'Guerenty' meana tlie guerenty Irom Guerentor to Lender, including without limitetion a guaranty of aH or part of the 
Note. 

Hezerdoue Subetencee. The words 'Hezsrdous Substsnces' mssn msteriels thst beceuse of their quenmy, concentrstion or physical, 
chemical or infectioue chsrscteristics, msy causs or pose s prasem or potentiel tiezerd to human heehh or the environment wtien 
improperly ueed, treeted, atored, dispossd ol , gsnareted, menufectured, treneported or otherwiae hendled. The worda 'Hazerdoua 
Subetencee' ere used in their very broedest senae and inciuda without limitation any and aH hezerdoue or toxic substances, msterials or 
wests ss defined by or hstsd undsr the Environmemel Laws. The term 'Hezsrdous Substsnces* siso includes, without limitation, petroleum 
end petroleum by-products or any fraction thereof end ssbeetoe. 

Indeblecbieee. The word 'Indebtednees' mssns ths indsbtedness svidsnced by the Note or Releted Documents, including sH principsi snd 
intsrest togettier with eU mher indebtednees snd costs snd expenaaa lor whksh Gramor ia raaponeible under thia Agreemem or under eny of 
the Related Oocumema. SpecificeHy, without limitetion, Indsbtsdnsss includes the futijre edvencee eet forth in the Future Advsnces 
provision, together witti eH interest thereon snd sU smounts that may be indirectiy secured by the Croes-Collstsrsiizstion provision of this 
Agraement. 

Lender. The word 'Lender' meens THE HUNTINGTON NATIONAL BANK, lU succsssora snd sssigns. 

Note. The word 'Note' meens the Note executed by LHAGS, INC. in the prmcipei smount of 11,000,000.00 dsted November IS, 2009, 
together with ell ranewele of, extensions of, modihcstions of, refinencings ol, consoKdstions of, snd substitutiona for the note or credh 
egreement. 

Property. The word 'Property' meena all of Grentor'a right title end intereat in and to all the Property es dsacrilied in the 'Collateral 
Deacription' aection of thia Agraement 

Releted Documente. The words 'Releted Documents' meen ell promiseory notee, credit egreements, loen egreemems, snvironmentel 
sgreemema, guarantiea, security egreemems, mortgsgea, deeds of trust, security deeds, collstersl mortgsges, end eH other inatruments, 
agrsements and documenta, whether now or hereefter exiating, executed in connection with ttie Indebtedneaa. 

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS 
TERMS. THIS AGRaMENT IS DATED NOVEMBER 18, 2009. 
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GRANTOR 

, 1>ro8ident of LHAGS, INC. 
By:. 

Spiros Bakerls, Vice President of LHAGS, INC. 
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State of Ohio 
j ss: 

County Of "TriAtDki f} ) 

On this n day of- jJVitjfltJCj^. 2009,-before me personally appeared George Bal<eris, to mepersonaily itnown, 
who bejng by me duly sworn, saysthat he is the 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 foregoing, instrument 
was the free act and deed of said corporation. / 

.•;.:,• \ - . . . ••:•••• •• .S^/Aiito 
NOTARY PUBLIC I N U I A K Y KUBLHJ i I 
My Go,ijmjjssion expires: '7 j A S f d Ofr 

m ^ ^ 
state of Ohio ) 

,) ss: 

SHERRIHULL 
Notary Public Siale of Ohio 

V ! ! i ^ ^ S ^ p / ' ''^1' Comm,ssion Expires Feb. 25 20M 

' " i i , r»i ' ' County of i f ^h l i>u 11) 

On this / / ' daw of NOi/CitJUr-. 2009, before me personally appeared Spiros Bal̂ eris. to me personally known, 
who being by nie 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 foregoing instrument 
was the free act and cleed of said corporation. k M^ "fluLL 

NOTARY PUBLIC . 7 / ; 
My Commission expires: J - l T S j ^ ^ ' i H 

- ' ^ £ ^ ^ ^ " - SHERRIHULL 
- * ' ^ f f l? ;S3r ' ' * - . '̂ °'̂ 'yP"'''.c StateofOhIo 
' - " ^ ^ y K ^ ^ ' o : : ''''-'" '̂™*-'°"E^PifKFeb25.2014 

''^f,OT.9'-
" f 11 l l * 



EXHIBIT A 

LHAGS, INC. 
LOCOMOTIVE PURCHASE LIST 

10/8/2009 

Locomotives Year/Model 

1975 SD40-2 LOCOMOTIVE 

1967 SW1500 LOCOMOTIVE 

1969 RGP40 LOCOMOTIVE 

1972 SW1500 LOCOMOTIVE 

1972 SW1500 LOCOMOTIVE 

1969 SW1500 LOCOMOTIVE 

1972 SW1500 LOCOMOTIVE 

1980 SD40-2 LOCOMOTIVE 

1979 SD40-2R LOCOMOTIVE 

1980 SD40-2 LOCOMOTIVE 

1974 SD40-2 LOCOMOTIVE 

1972 RSW1500 LOCOMOTIVE 

1967 RSW1500 LOCOMOTIVE 

1978 SD40-2 LOCOMOTIVE 

1970 SW1500 LOCOMOTIVE 

1969 SW1500 LOCOMOTIVE 

1980 SL-1 LOCOMOTIVE 

1980 SL-1 LOCOMOTIVE 

1980 SL-1 LOCOMOTIVE 

Serial # 

UP3080 

UP1074 

UP3000 

UP1190 

UPY1199 

UPY1115 

UP1099 

UP3651 

UP3537 

UP3664 

UP3054 

UPY1186 

UPY1062 

UP3655 

UP1140 

UP1108 

UPS12 

UPY911 

UPY915 

Quantity 


