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November 12, 2013
CERTIFIED MAIL - RETURN RECEIPT REQUESITED

Cynthia Brown

Section Chief - Section o Admnstration
Office of 'roceedings

Surfuce Transportation Ronrd

395 E Street, S W,

Washingion, DC, 20:423-0001

Re. Documents fn Recurdation
Dear Cyntha:

Qur firm 15 counsel for UNITED BANK & TRUST, Enclosed please find one onginal
and one copy of the Sceunity Agreement descnibed below, to be recorded pursuant v Sechion
11301 ot Tule 29 ulthe US Cuule.

| This document 1 a Sceunty Agreement, dated November 6, 2013
2 The nunmes nnd addresses of 1he parties 1o the document are as tollows

Debtors ADRIAN & BLISSFIELD RAIL ROAD COMPANY,
CHARLOTTI. SOUTHERN RAILROAD COMPANY,
DLIROIT CONNLECTING RAILROAD COMPANY,
JACKSON & LLANSING RAILROAD COMPANY,
LAPEER INDUSTRIAL RAILROAD COMPANY,
TECUMSLH BRANCII COMNECTING RAILROAD
COMPANY.and
OLD ROAD DINNFR TRAIN - CHARLOT1E, INC
3AR235 Exccuitve Dr.
Woestlund, MI A8185-1971

Secured Party UNITED BANK & TRUST

2723 S Sixe St, Suite 210
Aan Arbor, ML 48104

3 The property covered by the Security Agreement includes without limnauon, all
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raatrond ears, locomotives and other rolling stock, and all bullusts, truck materials,
irogs, plates, paies, signals, switches, poles and commumication wires intended for
use related to mmerstote conumerce, or interests thereimn, owned by each of the
Borrowers us of the date ol the Secunty Agreement or thereaiter acquired by any
of the Bommowers or their successors as owners of the lines of rnlway covered by
such SecunLy Agrecment

Also enclosed 1s a check in the amount of $44 00 payable to the order of Surlace
‘I ransportation Boand 1o cover the recordation fee.

P’lease return the onginol and any extm copies not needed by the Bourd 1o Jenmfer
Siallings a1 Dickinson Wnghs PLLC, 500 Woodward Avenue, Suie 4000,
Detroit, Michigan 48226

A short summuary of the dacument 10 appear i the mdex follows,

Sccurty Agreement, dated November 6, 2013, gruming u scounty wcrest by
ADRIAN & BLISSIHIILD RAIL ROAD COMPANY. CHARLOTTE
SOUTHLRN RAILROAD COMIPANY, DETROIT CONNECTING RAILROAD
COMPANY, JACKSON & LANSING RAILROAD COMPANY, LAI'ELR
INDUSIRIAL  RAIIROAD COMPANY, ‘1ECUMSEH  BRANCH
CONNECTING RAILROAD COMPANY and OLD ROAD DINNER TRAIN -
CHARLOTTIL, INC (the "Bonowers") 10 UNITED BANK & TRUSI, covening
property including, withow limuanon, all ralroad cars, locomonves and other
rolling stock. and all ballusis, track matenals, frogs, plntes, pates, signals,
swiiches, poles and commumicztion wires owned by each of the Borrowers as of
the dute ui’the Secunty Agreement or thereafier auquited by any of the Burruwers
u1 their suctessors

We appreciate your timely atiention io this matier, 1T you have any yuestions or
comments, please do nol hesstate to contact me chrectly at 313-223-3059

Very sruly youi. ™~

Jennifer £ Stallings
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SCTIRTTY A CREEA PNT
SECURITY AGREEMIENT {CE 1RANSPORTATIONGOARD
LIS SECURITY AGRLELMEN |, dnted us of November 6, 2013 (tlhis *Agreement™), 1s made by
ADRIAN & BIISSIIFID RAIl ROAD COMPANY, a Miclugan corpomtion (the *Companv™),
CHARIOI'TE SOUTHERN RALHN ROAID COMPANY, a Michigan corporation, DETROIT
CONNECIING RAILROAD COMPANY o Michigin coporution, JACKSON & LANSING
RAILRUAD COMPANY, u Michigun corporation, LAPEER INDUSTRIAL RAILROAD COMPANY, o
Michugan corporution. [LCUMSLII BRANCH CONNECIING RAIT ROAD COMPANY, n Michigan
corpormtion snd QLD ROAD DINNIR TRAIN — CHARLOIIE INC. o Milhigan corporation
(individually o "Borrower® and, collecinely, ihie “Horrowers™) (the Borrowers amd ll other Grntors that
ure or becone o party hereto sl any time, with their respectn e successors and permitted ssigns, cach u
“Girantor” and colleenvely, the * Grantors™) m fuvor of UNHED BANK & 1RUST (the “Lender™)

RI'CITALS

A The Norrowers und the | ender are paries to a Credit Agreement dated us of even dute
herewith (s amended or modified from time to ime, wcluding any ngreement entered nto in substinmon
therelor, the “Credit Agreement™)

B Under the terms ol the Crebt Agreement, the Grantors are required 1o grmnt o the
1 ender, fur the benelll of fsel"and the other Secured Parties, a firsi-prvnty security mterest, sulyeci only
o secunty mterests eapressly permiied by the Credt Agreement, m and to the Collalerul heremnufier
described

Accordingly, the parties hereto agree as follows

ARTICIE |
DEFINITIONS

11 Terps ‘The following wenns herein used shall have the following mesnings (such
definntions to be equally applicable to the singulur und plural forms thereol),

“Alliate™ shall have the meanmg mseribed thereio n the Credit Agreemem
“iianking Services Obligations™ shall have the meaming ascrbed diereto in the Credit Agreemens

“Caputal Stock" shall have tie menning aseribed thereo n the Credu Agreement,

“Cash Collseral Account” 1s defined m Section 3 13,

“Colluteral™ is defined in Secnion 2 1

“Credit Agreement™ 15 defined 1n the recials to 1his Agreement,

“Determination Date” 15 defined in Sectiun § 8

“Lvent of Defaull™ means the failure t pay when due whether nt staied maturity, by aceelerutibn
or otherwise, any of the Secured Obhigtions or any other *Lyent of Detaul™ as defined m the Credi

Apgreement

“Gmntors™ 1< defined in the prenmble to this Agreement
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“Imellectual Property™ means ull srdemarhs, trudenames, service marhs, patents, industrinl
designs, nusks, inde names, trade secrets, copyrights, franchses, cusiomer hists service mnchs, computer
programs software, tax refund cliuns, leenses und permits and the good will essocuited therewnh and
all federnl, state, foreign amd other applications and regisarations thereior, all reissues, divisions.
contmuntions, renewuls extensions wid contimuations-in-part thereof’ now or hereafier in effecy, nll
mcome, heense rovilties, dunages and payments now and hereufier due or paynble under and wuh
respect thereww, including withowr Iimitauen, any damages, proceeds or paymenis for past or future
mirmgements thereof and olf meome, o) ulties, damages nnd payvments under all licenses thereot, the
night 10 sue for pust, present amd fowre mfringemems therevl, all nght, tile and imeresi of each Grantor
4% licensor under any of the fineguimg whether now owned and exisuing or hereniter anising and all other
rights und uiher interusts corresponding thereto throughout the world

“Lien™ means pny pledpe. assignment, hypothecution, morigage, securily  inerest, deposi
arrangemient, ophon, conditional sale or ntle retaning contract, sule and leaseback tmnsaction, financing
statement iiling, lessor's or Jessec's eiest under any lepse, subordination of any claim or nght, or any
other lvpe ol lien charge eneumnbrance, preferential amangement or other clunn or nght

“Lousn Documents™ shall hie the meaning nseribed thereto in the Credit Agreeiment

*Obhgors™ 1s detined in Secnion 3 12,

*Pasd a0 Full and “I'nyment in Full”™ merns, with respect w the Secured Obliganons, that: (a) all
i the Secured Obligations (other than contmgent indemmication obhgations not yet asserted) hove been
mdefenasibly pmd in full s cush und, with respect 10 all letters ol eredit outsinding thereunder, such
letters of credn having been secured by cash collawernl or backstop letters of eredit accepiable to the
| ender and (b) all Commatinenis and uny other obliganon to make pny loans, issue any letters ol credat or
the any other extensions of credu of nny Secured Purty under 1he Credit Agreement or any other
documents relatmg 10 the Sccured Obligntions have expued or been terminated, ond no Grantor or other
Person shall have any nght 10 ubtain any louns or any other extensiwons of credit umder the Credn
Agreement or uny olher Jocuments relaung to the Secured Obligaions, uind ull Rate Munagement
I mnsuctions shall have lenminated or expired

“Payment Share™ 15 deflined in Seciron 5 8

* Puyments™ is defined 1n Secuon 3 13

‘Pemutied Liens” shall husve the meanmg ascribed thereto in the Credu Agreement.

“Rate Management  Iamsactions™ shall hove the meaming ascnibed thereo in the Credn
Agrecinenl

“Receivables™ means all accounts, pavment ininngibles, chaitel paper and instruments
“Secured Obligntions™ shull have the mewnag sscrnbed thereta m the Credu Agreement

“Secured Turiies™ means the Lender. amd when used with respect 10 Rate Management
Lmnsacuans und Bankig Secvices Ohhigatians, means the Lender and s A [Tilsutes

“Swap Obhgations™ shall have the mennmg ascsibed thereto in the Credik Agreement.

[ 8]
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“UCC™ meuns the Uniform Commercial Code ns m elfect Irom ume to tme in the Suie of
Michigan; provaded. that if; with respect 10 any UCC finuncing stiiement ot hy resson of any provisions
of law, the perfection or the elieel ol perfection or non-perfeciion of the secunty imterests granied 1o the
| ender 1s governed by the Unitorm Comnmercn] Code us in elfect in a junsdicuon of the Unned States
other than Michigan, Bien “UCC" mieans the Umform Commercinl Code s 1n eliect from ume 1o tnne 1n
such ulher junsdiction for purposes of any UCC linancing staternent relating 10 such perfection or eflect
of perfection or non-periection

12 Credu Agreement Defimnons  Unless otherwise defined heremn or the contexst otherwise
requires, terms used milus Agreement, includmg its preamble and reenals, hase the meanings provided m
the Credu Agrecinent

13 LUCC Delinuons  Unless otherwise detined heremn or in the Credir Agreement or the
coniexi otherwise requures, aid whether or not cupiahzed, wenns for which mmeanings are provided m
Article B or Aruele 9 ol the UCC are vsed i tlns Agreemeny, including ns preamble and recituls, with
such mepnings  Wahout luniting the Joregowg. accounts chattel paper. commercial tonn clmms,
certific.ed securuy. control, deposit accounts, documents, tarm products, fixtures, electrome chauel
Paper, cppment, geneml minngibles, goods, mstruments nyentory, mvesiment propenty, tehier-of-credin
rights, negotiable instrumnenis, payment intangibles, securiwes and sofiwaore, whether or noy capitalized,
shall have the meanmps usci ibed thereto in 1he UCC

ARTICLE 2
GRANT OF SECHRETY INTERES]

21 GCipant of Secunty Imerest | o secure the prompt aml eoiniplete payment of all Secured
Obligattons, for value recened and pursuant 10 the Credit Agreemient, euch of the Grantors hereby prnts,
ussigns and trunsiers to the Lender, for the bencdit ol the Secured Partwes, a 5irst-priority secunty mierest,
suhjecy enly 10 Permied Liens, m amd to the following described nssets whether now owned or existng
or herealter nequired or erismg and wherever located (all of winch 1s hetem colleetively called the
“Colluteral™)

() All of each Grunlor's nccounts, documents, instruments, general inlnangibles {meluding
without limiation sll wx refund clarms, puyment mtangibles, Intelleciual Property and sotiware), deposi
accounts, Jetter-ol-credit nighis and chittel puper funher including, but without limstauon ull supporung
obligations and all momes am! clunns for money due or to become due to nny Grantar, all security held or
granied to any Giuntor;

)] All of cach Grunior’s investiment properts (inclwding without limatation all Capital Stoch
and uther secuniies, secursiies entitlements, secunities accounts, commaoxdity contracts und commodity
accouns),

(c) All of each Gramor's equipment, inventory, farm products, fixtures md vll other goods,
whelher used by any Gruntor or any other person, o leased by nny Gruntar to any person and w hether the
nierest of Grantor 1 ns owner, lessor, lessee or otherwise,

{d) All of cach Grontor's commercil 1ot clsims (including without hmitstion as 8 plamil),
and

3
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(c) Without hmming any of the foregumg, all of ench Grantor's rmilrond cars, locomotives
anl wiher tolling stoch und all ballesis, wuck mnenals, frops, plates, gates, signals, switches, poles,
commuuncation wires und all assets lisied on Schedute |

£)) All other presemt and luture personal property of ench Gruntor (whether tangible or
wwangihle). including but not limned to all praducts umd proceds, accessions, sioch rights, stoch
dividends, hguidating dividemds, new secunities, paymenis, distributions and proceeds (including cash
dnidends aind sale proceeds) ol or relning 1o any of the propeny described 10 this Section 2 1, other
property 10 which any Grantor muy become entitled by reason of the ownerslup of any of the pruperny
deseribed m tus Section 2 1, all books records, dumabases, nlormstiun und other propeny relning o,
evidencing. or embodyving say of the propenty deseribed in tlus Seetion 2 1, all payments under insurince
(whether or not the Lender 1 numed as a loss payee thereol) and any other nmount payable wath respect
1o any of the praperty desenibed in this decuon 2.1

ARNCLE }
RI PRLSENTA TIONS AND COVENANTS

T he Grantors turther represent, waimni, covenan, ond agree with the Lender, for the benefit ot
the Secured Parties, as follows

3l Ownerslip of Collimern], Secunity Interest Prionty At the tine any Cullmeral becomes
subyeet 10 0 secunity interesi of the Lender hereunder, unless the [ ender sholl otherwise consent, the
Grantors shall be deemed to have represemied and warnmied thai (a) each Grantor 1s the lawful owner of
such Collaternl or has the powee 1o wwslee the Collnerul and has the right and autharey o subject the
snme 10 the seeunty interest of the | ender, and (b) other than Permitted | jiens none ol the Collutern] 1s
sulyect to nny 1 ien other thaus that in fivor of the Lender and there 1s no efTecuve financing statement or
other filing covenng any of the Collateral on file 1n auy public office, othes than i favor of 1he Lender
This Agreement cremes in fuvor of the Lender a vahid securny imeest, subgect only to Pepmitted Liens, in
the Collueral, winch security mierest upon filing of financ g swnements in the appropriate oiTices in the
locauions histed on Schedple 2, will be paafected and of first priority lor secunty imerests which mny be
periceted by the tilng of & linanemyg statement, enforceable against esch Grantor and all third parties und
securing the payment of the Secured Obligauons e Gruntors muthonize the Lemder 10 file finnncing
statements describing the Collateral as deternmined by the 1 ender mxd of requested wall exeeute and deliver
lo the Lender all documents and take such uther actions us may from tme to 1ime be repsonubly requested
by the t ender in onder 1o mamtam a first perfedied securny mierest in, and f apphcable, possession and
control of, the Collnteral  The Gruntors further raify and consent to the filing of any and all fnancing
statemnents by the Lender wiaeh may have been fifed prior to the dime hereof e Grantors will keep the
Collateral free at all iimes [rom any and all Liens other thun Perminied 1iens e Grnlors wall no,
withow the pnor written consent ol 1he [ ender, sell, lensy license, wrunsler, assign or atherwise dispose,
or permt or sulfer 10 be sold, lensed, Iiwensed, tunsfemed, assigned or otherwise disposed, any ol the
Collaternl, except for, prior 10 an Event of Default only (notwithstunding any ather ugreement), any gssets
permind to be sold, lensed, licensed, transferred, assigned or utherwise disposed wader the Credn
Agreement  Subject to any hnntatons in the Credit Agseement, the Lender or 11s attorncys may inspect
the Collstern] and for such purpose may enter upon iy and ull premises where the Collaternl 15 or might

be kept or located

32 Names, Locaiions Lach Grantor represents and warrants that Schedule 3 sets forth the
fullowing lor cach Grimor (i) the junsdicaon in which each Grantor 1s locnted for purposes of Secitons
0101 und 9-307 o the LUCC, {b) the address of cach Granter ™s Cluel eaxecuuve office, (c) euch location
securcd party would hive filed n UCC finuncing statenient 1o perlecs o securiy interest m eguipment,

&
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imventory and general mtungibles owned by ench Gianton or any predecessor m vwneiship m the past five
vears; (d) each innde aame o vther nane (other than its name sec forth on the signature page herelo) used
by each Granior; and {¢) cach Griator™s lederal anpayer :demification number (and, dunng the four
munths preceding the date hercol, such Grantor has not had any other ledernl texpuyer identificnrion
number} and state orgnatzational number  During the past four nwnths preceding the dute hereal, no
Grantor hns been known by any legal name diTerent feam the une set forth on the sighuture puge hiereto,
nor has such Grmnuor heen the subjeat of iny merger or other Lorpomie reorganization dunng the past five
years  |he name wet forih on the signuture page 1s the true and correct name of such Grntor o Grantor
will chunge its nome or pluce of mcorperution or orgamzation or federsl taapayer ilentification number
excepl upon 30 days' prior writien notice to the Lender.

33 Insurmme  he Gritors shall heepr the mngible Colluteral insured a1 all tnes and
mambnn n {ull force and effect mswerunce wih responsible and reputable msurnnce compames or
associations in such mmounts, on such terms and cosening such rishs, mcluding lire and other rishs
nsured agamst by exiended coverage, s 15 usunlly comed by compames engaged n simnlar businesses
and owmng similar properties sumilurly <itusted and mimmtam in full force and effect public lability
wnsursnce, msurance aganst clams for porsonul nyury or death or property dumage occurning 1n
connechion with any of s acoivaties or any properties owned. occupied or controlled by i, n such
umount as it shall rensonably deem necessary, and mantun such olher msumnce as required by the Credit
Agreement  The paliey or pohicies which evidence susd insurance shall be delivered 10 1he Lender upon
request shall contain u lender loss pavahle elnuse in lnvor of the Lender, shall nume the 1 ender, for the
benelit oi the Secured Parties, as un addionul wsured, as us mrerest may appear, shall not permne
amendment, cuncellation or seenination withom giving the [ ender ot least 30 days® prior written nouce
thereof, and shall otherwise be in form und subsunce rensonably snustuctons 1o the Lender
Reimbursement under any bubility msurance maintmined by the Grantors pursumt (o this Section 3 3 may
be pmd directly to the person who shall have incurred habiliny covered by such msurance  In the ease of”
any loss to wngible Collnteral, the pioceeds sholl be paid s follows

{n) if any [vent of Delnult (whether before or nfier anv event which caused any
resmbursement under any insurance) has occurred and is continusng, such reimbursement shall be pand to
the Lender for appheation 1o the Sceured Obligntions

(b} if no Lveni of Delpult (whether before or ufier any esent which coused any
reimbursement under any msurance) has occuned wed 15 continumg and such refinbursement 18 less than
525,000, the Grunmors may use the proceeds of such msurance solels to repair or repluce the property
dumageud, provided that if such repair or replacement cannot be accomplished withi 180 days after such
reimbursement amount 15 recesved or 1 the reimbursement mmount is greater thun $25,000, the proceeds
of such msurance shail be paid 10 the Lender for npphicatian to the Seured Obligations, and, prowvided,
further, upon the request of the Lender, such msurance proceeds that are nlluwed to be used to repwir or
replice hereunder may be held by the Lender in a cash collateral account, and disbursed by the Lender as
und when needed 1o pay for such allow ed replucements and repuirs (ur applied to the Secured Ohligutions
if un Event of Default aceurs)

e Gramtors hereby appoint the Lender or any empluyee or agent of the Lender os Grantors® atomney-in-
luct. which appointment 18 coupled with an imerest and rrevoeable, and, if snch insursnce claums or
proceeds me required 10 be paid 10 the Lender, autborize the Lender or any employee or agent of the
Lender, on behall oi'the Grantors, to adjust and compromise uny loss under said msurance snd o endorse
anv chech or drafi payabie to the Griumors in connection with returned or uneamed premunns vn sad
insurnnce or the procecds ol sid msumnce, and any amount so collected may e upphed toward

5

Sigruture Page 10 Securirv Agreement



http://ciu.li
file:///curs

sutisfaction of the Secured Obhgations, provided, however, that the Lender sholl not be required
hereucder so o md

34 Iaxes, Eie  ‘The Grantors will pay prompely, and witlan the Inne thit thes can be pad
without mterest or penalty, any taxes, nssessments and simibir inLposis and charges, not bemng conlesied in
good 1aith, which are now or hescalier may bewome o Lien upon any of the Collateral. 1 the Grantors 1l
o pay any such (axes, assessmenis or other imposts or charges v accordunce with 1hns Section the
Lender shall have the option 10 do so and the Grantors agree to repay forthwatn all amounts sv expended
by the Lender wath snierest ot the Revolving Laun Rate

35 Maiptepance ol Collutem]  The Gramms will cause the wngible Collateral material 1o the
conduct ol their business w he maintamed and presened in the same candiion, repair and waorking order
s wlhen new, ordinary wear and wear excepted and shall forthwith, or, i the ease of any loss or danuge (v
any of the tangible Collmeral vs quichly vs practicable oner the oceurrence thercel, make or cause 1o be
made nll repairs, replacements, and other impravements which me necessary or desirable 1o such end
I he Gramtors shall prompily lumish 10 the Lender a sidiement respectung any material loss or damage 1o
any of the twngible Collaternl  Tlhie Granturs shall presenve sad mmnniuim it nigivis of the Grantors and the
Lender m all material hmellecwial Property and all other material mtungible Collueral, und will not
subordmnute, supplement or oherwise modity any clam or nght of the Grantis with respect 10 any
Collateral, or permit, consent or sufler 1o oceur any of the fuepang 1f the efTeet ithereof 18 to impur, or s
m anv manner ucherse 10, the rghts o1 interests of the Lender without the prior written consem ol ti
Lender

16 Lungeble Propeny | ocutan Fuch Grontor agrees thut o will mamntum exclusie
pussession of us equipment and inventory, other than {a} imventory m ttansn m the ordinary course of
husiness and {b) iny entory and equipment winch s m the possessiun or conirol of o warehouseman, harlee
or other Person thot has been notitied ot the securny interest hereunder, consented 10 such security
mnierest, warved any Laen if may have on such inventory and equipment snd signed an ugrectnent
reasonably sutsfaciory to the Lender.  Additionally, sulyect to the terms of the Credin Agreement, each
Granto: will use its best efTorts o chuse each lessor ol el propeny 1o any Grantor o execu.e and deliver
tu the Lender uu estoppel, waiver and consent agreement w form and substance accepable 10 the [ender
All fixwures of any Gruntor are located on the premises for which legal desenptions are hsted on Schedule
4

37 Chnttel Puper, Ingirumemy, lovesiment Propeny, §eners of Credit and_Negoluble
Ducitmenty  Scledule § hisis all chattel paper (whether ungible or electromic), msiruments, mesiment
property (including wathout limitation all certilieated secunities and other Copiial Stock), lellers of credn
issued lor the benelit of any Grantor und negotable documents owned or held by sny Grantor as of the
date hereol  lach Grantor has delivered 1o the | ender possession of all ongnals ol nll negotinble
documens, cenaficated securities, instruments and wnpible chatel paper owned or held by such Grantor
us of the dute hereof, and will prompely deliver to the Lender possession of nll eniginals of all negotinble
ducumenis, ceruficated secuniies, insiromenis and iwngible chittel paper acquired vr held by such Grantor
aliwr the date hereof, in each cuse duly endorsed in blank and/ur secompumed by such transier powers in
lorm reasonably snusiactory to, und as reqnred by, the Lender pros ided, that prior to an Cyvent of Detaull,
the Gruntors shatl nol he required to deliver o the Lender possession of the anginals ol ony certified
secutities represenang Cupital Stock in any Granior’s Subsidinnies  The Gmntors well enuse ench 1ssuer
of o Jewter of credut 1ssued for the benelit of sny Gruntor at anv tnne 1o consent w0 the assignment of
proceeds of the letier of credit or otherwise give the | ender control of the related lester-of-credn nght
With respect 1o nny investment propuesty Guther thun certificaud securties) of any Gruntor, such Gruntor
shall cause n contol agreement satisfactory o the Lender relnting 10 such insestment property 10 he
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eaccuted and dehivered m asor of the | ender or oiherwise 1ahe such actions (o give the 1 ender control
thereol  With espect o any electionie chatiel paper of any Grantor, such Gruntor shull couse ke all
neuons required under Section 9-105 of the UCC 10 gase the | ender control thereol

3R Depasit Aceoymts  Schedule 6 hyis all depost ucvounis of each Grantor  Subyect to the
terms of the Credit Agreement, ull primary deposit uccaums of ench Grantor shall be maintsmed with 1he
Lender or a Secured Party ot all times, Fuch Grumor will (n) upon the Lender's request, cuuse coch bank
or other financial institution m which o maintans (1) o deposit aceuunt 1 enter intv & control agreement
with the T ender, 1 form and substance sausiactory o the Lender, i order 1w gne the Lender connol of
the depusit accoumt vr (1) other deposits (general or special, (e or demand provisional or final) 1o e
nonlied of the securny interest grumed to the Lender hereunder amd ¢suse ench such hank or other
financial msujution 10 acknewledge sikh netfication m weiing ad (b} wpon the Lender's request after
the occurrence and dunng the comumeance of an Event of Defuuli, delver 1o each such bank or other
financin] msutution o leter, m form and substance reasonably aceepiable 10 the Lender, transiernng
ownership of the deposn sccount to the Lender or transferring donumiost und control over each such nther
deposit o the Lender unut such tme as no Esent of Default exists  In the cose of deposits maunained
with the lL.ender and the Secured Purties, the enns of such leuer shall be subject w the provisions ol the
Credn Agreement reganding sctuils

39 Conpmerginl_Toit Clawns AN conunercn! tont clonns of any Grmtor are histed on
Schedule 7 uttachied hereto Each Grantor shall ppompaly notafv the [ ender in writng il such Grantor
reasonably believes it may be entsthed 10 ruuover 8 cominercial ton clain 8t uny tme and such Granior
Shall wke all such aenon reguested by the Lender 1o gramt (o the Lender nnd perfect a security iterest in
such cammiercsal tost claun

310 [Intellectual Propery  Schedule 8 lists all livellectual Peoperty owned by any Geantor (I
wy Granne ot any ime owns any addinonal Intellectual Property not liskd on Schedule 8, the Grantors
shall give the [ ender prompt woitten nohice thereol and hereby authenze the Lender 1o modidy ths
Agrecment by nmending Schedule 8 w melude all 1wture Intelleciual Property und agree to execute all
further nstruments and agreements, 11" uny, 1f 1equested by the Lender 10 evidence the Lender's securtty
mierest theren, Lach Grumor shall presen e and mainuun all rights in all Intellectual Fropenty materul o
the operation of sts business, meluding without hmamtion the payment of all mamtenance fees, filing fees
ad the tking of all appropriate action & the Gruntor's ¢apense 1o presene all other nghis in any such
Intelleciual Praperty

311 Other Collnernl, Nune of the Collateral 15 covered by any cenificate of utle, consists of
wircrall, wircrait engines, ships or railcars or 15 otherwise of a type for which secuntv mierests or liens
may be periected by (iling under any lederal sintuie (except for cean Intellectun) Property) othes than as
set forth on Schedule 9 Lnch Grantor agrees to prompily nouty the Lender i writing 1f it sicquires any
Collmien} covered by a cerniicate ol title, any pircrufl, aireraft engune, ship or milcur or any other asset ol
u type for which securiy interesis or Liens may he periected by ITlmg umder any federnl stutute  [he
Grantors will tnhe all furiher uction and execute such other documents, if any, required by the Lender 10
grnt the Lender o secunity interest in all such Collaernl

312 Specia] Rights Regapding Regervables  The Lender or any of its agents nny, it any e
and from time 10 time in 1ts sole discretion and regardless of the existence ol any Event of Defauh, venfy,
chrecily with ench person (collectn ely, the “Obligors™ which owes any Receivables 1o any Grantor, the
Reteivables 10 any reasinable manner  The 1 ender or any of 18 agents may, at any ume from ume to
ume afier md dunng ihe conimmnce ot an Lyvent of Defauly, nonfy the Obligors o1 the securny imerest of
the Lender in the Colluernl and/or direct such Obligors thm all pavmenis in connccuion with such
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obligations and the Collnieral be made directly 10 the Lender i the Lender’s name 1 the Lender or any
ot its agents shall collect such obhigntions directly irom the Obligors, the Lender or any ol its agents shull
have the nght to resolve any disputes reluting o retumed poods dircetly with the Obligors in such manner
and an such terms as 1he Lender or any of 1ts agems shall deem approprinte.  The Grantors direct and
suthorize any and all of us present und future Obligors 1w comply with requests lor mformation irom the
Lender, the Lender’s designees und agents and/or audntors, relaung 1 any and all husiness trunsuctions
berween the Gruntors ond the Obligors  [he Grantors lunher dueet and authuiize all o1 s Obligors upon
recenving i notice or reguest sent by the | ender or the Lender's agems or desipnees 1o pay directly to the
Lender any and ull sums of money or pruceeds now or herealier owing by the Oblhigors 10 the Gramtors,
aid any such pavient shall nct as o discharge of any dehi of” such Obligor 10 the Grantors m the sime
manner as if such payment had been made duee.ly to the Grimors | he Gmintors agree o wke any and all
action s the Lender muy rensonably request w assist the L emder w exercrvng, e rghis desenbed o this
Secuion

ARTICLI 4
RFAMLEDIES

41 Gupernl_Remedies,  Upon the uecurrence and during the continvanee of mny Lvent of
Detauls, the | ender shall have and mny exercise any one or e of the rights and remedies provided to 1
under this Agreement or any of the odher Loan Documenis or provided by law, mcluding but not limned
10 all of the rights und remedies of a seeured party under the UCC, vnd the Grantors hereby agree 10
assemble the Collweral and make « avatlable to the Lender nt 8 place 1o be desipnted by the | enler
which is rensonnbly comsement 10 both parties, suthonze the Lender to ke possessin of the Collmenl
with or without demand and in necordanee with applicahie low and 1o sell and dispose of the same ut
public or private sale and (o apply the proceeds o such sale 1o the costs and expenses thereol (including
rensonnble anoreys® fees mud disborsements, meurred by e Lender) and then to the payment and
snusfaction of the Secured Oblipations, Any reguirement of reasunable notice shall be met if the 1 ender
sends such notice o any Grantor, by registered or certilied mail, at least 10 dnys piior 1o the dute ol sale,
disposition or other event giving rise 10 o reguired notice  The Lender or any Secured Parry may be the
purchaser i ony such snle  ‘The Gmntors expressly authunze such sale or sales of the Collateral i
advince ol and w the exclusion of uny sale or sales of or other realizution upon any other collieral
secunng thie Secured Obhigutions  1he Sccured Panties shiall hos e no obligation 10 presen e nights ngminst
prior parlies, and the Secured Parties shull have no obligauon 10 clean-up or otherwise prepore the
Colluternl for snle e Geantars hereby wanve ns 1o cach Secmed Party any night of subrogntion or
marshaling of such Collaternl and any other colluternl fin the Secured Obligauons  “To this end, the
Gruntors hereby expressly ngree that any such colluieral or ather security ol the Grunters or uny other
party which any Secured Panty may hold, or whicl may come to any Secured Porly’s possession, may be
dealt with m all respecis and purticnlurs as though this Agreement were not i exisience  1hie parties
hereto lurther agree that public sale of the Collaersl by nuction enanductesd w any comny m which sny
Collnteral 1s loeated or tn which the Lender or any Granwr does business afier advenisement of the time
and pluce thereof shall, amotg othier munners of public and prnvate sale, be deemed to be a commerenally
rensonuble disposition of the Collateral, The Grantors shiall ke hable for any deficiency remaming alter
disposition ol the Colluieral  The Lender, on behulf of the Secured arues moy comply with nny
apphicable swite or federal law reqmirements m conncction with a chsposiion of the Collateral and
comphance will ot be consndered 10 adversely nflect the commercial reasonnbleness of uny sule of the
Colluternl The Lender may speeiflicully discham any warmnues of uile or the like I the Lender sells
any of the Colluterul upon credn, the Grantors will be credited unly with payments actually made by the
purchaser, received by the Lender and applied 10 the mmdebiedness of such purchuser  In the event any
such purchaser fals 10 pirv for the Collateral, the | ender may resell the Colloversl and the Graniors shall
be credied with the proceeds ol sole
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32 Addinonal Remedies, Jnesocuble_Broay (1)  Upon the occurrence and durmy the
contmuance of any Lyvent of Defoull Jie Lender shall have also the right to vote all investment properiy
on all guestions alter giving notice 10 the applicable Grantor of ns elecuion to exercise such nghts  In the
ubsence o} any such kvent ol Detauly, the applicable Grantor shall hase the nghi o vote all invesimem
property on all questions provided that vonng by the npplieable Grautor of all mvesiment property shall
be m confornniy with perfornance ol 1he obligavons of the spphcsble Gruntor under the Losn
Documenis

() Whenever an 2vent of Detoeh has occwred and s conunming the Lender may transter
into ns name, or mto the name ol its nonunee or nominees, any or all of the myvestment property and, us
proveled ahave, may vote any or all of the msesiment propeny (whether or not so transfered) amd may
odierwise act with respect thereio as though it were the oairight owner thereol, the Grantors herchy
nrevocably constitutng and sppointing the Lender as the proxy and attomey-in-iuct of the Grantors, with
tull power ol subsiduiion. 10 do so. [he Lender agrees thol unless an Lyvemt of Default shall have
occurred and be comtmuing, such Gruntor shall huve the exclusne voumg power with iespect 10 any
sectrines constitutmg Collmteral, provided that no vote shall be cow, or consent, waiver, or ratiflicauon
given, ui oction lwken by such Grumior thut would violate any provision of the Credit Agreement or any
other Loan Document

{) Whenever an 2vemt of Default has occurred and 1s contimg, all proceeds, stock righs,
stach dividends, hguiduting dividends, new securmes, payn.ents, disiinbutions and proceeds (including
cash dinvademds and sile procecds) and other property w0 whch sny Gruntor may become entitled by
1easan of the ownership ol any mvesument propenty nnd other Collaternl shall be delivered (properly
endorsed where required hereby or requested by the Lender) 10 the Lender,

{d) I he Grantors agree thad the proxy gramted in this Section 4 2 15 irevocuble and coupled
with 1 imterest nnd 18 and shall be both valid und imes ocable so long as the mvesiment property 18 subject
10 this Agreement 1 he Gruntors lurther achnow ledge tha the erm of suid proxy may eaceed three yenrs
fiom the dute hereof

43 Speenil Remedies Concernmg Cenmm Collueral,

(o) Upan the oceurrence and duning the continwanee ol any vent of Default, the Grantors
shall, if requesied 10 do so i wrinng, and 10 the exiem so 1equesied, prompily collect and enforce
pavment ol all amounts due the Gramor on sceount of, in pryment ol, o in connection with, uny of the
Colluteral, holl all paymems m the loun receved by the Grantors as wrusiee for the Lender, without
comminghng with any funds belonging 10 the Grantors, and forthw ith dehver all such payments to the
Lender with endorsement o the Lender’s order of any checks or similar insiruments

(b} Upon the occurrence and durng the conninuance of any I'vent of Defuult, the Grantors
shall, if requested 10 do so, and 10 the extent so requested, notily all Obhigors and vther persons with
vhhgations to the Grnlors on accoum of or m connecion with any of the Collalernl of the security
merest of the Lender i the Colluteral and direci such aceount debiors und otlier persons that all payments
in connection with such ubhigations und the Collateral be made direcily 1o the Lender. e Lender nsell
may, upon the occurrence and during the conimuance ol an Cvent of Defaull, so notily and darect any
such accoun: dehtor or other person that such payments ine to be made directly to the Lender

(c) Upun the occurrence und during the conunuance of an lvent of Defnul, for purposes of
nssisting the Lender m exercising its nglts und remedies provided to 1t under this Agreement, the
Gramtors (1) hereby wrrevocably constiime snd appoin the Lender s true and luwiul attorney, tor and
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cach Grantor's name  place and steed, 10 collect demand recene, sue lor compronuse, and give good
and suflicient 1elenses for, any manies due o1 10 hecome due on secount ol, i pasment of, or 0
wonnection with the Collateral, {u) herehy rrevocubly authonze the Lender o endotse the name of the
Gruntars, upon any checks, dradts, or ssmulur iems which are receined in pasmem of, or i connecuion
with, any of the Colloterul, and to do all things necessary in order to reduce the same 1o money, (1n) with
respect Lo any Collaterul, hereby revocnbly assent 10 nll extensions or postponements of the ume of
poyment thereol or any other indulgence i eonnecnion thevewatl, to cuch substtuion, exchange or
releuse of Colliweral, w the nddition or release of any party prunanly or secondanly luble, 1 the
ncceptance of partial puymenis thercon and the setllement comprommse or adjusiment (including
adyustment ol msurance pasments) thereof, all i such manner snd at such ume or times as the Lende
shall deem advisable and {iv) hereby irrevocably authonze the 1 ewder 1o nouly the post office authoriies
to change the uchiress fur delivery of the Gruntors® mil o an address designated by the Lender, amd the
Lender may recesve, open and chspose ol all mal sddressed 10 the Grantors  Nutwithstunding any other
provisions of this Agreement it is expressiv undersiond and agreed that the Lender shall have no duty,
und shall not be obligated i uny manner, to mike any demund or w make any mguiry' ns to the neture or
sutliciency ol nny payments recened In 1t or o present o Lile any clajn or 1ake auy oJdier aclion 10
collect or enforee the payment of any mnuovnts due or to become due on aceount of or 1 connection with
any ol the Collaternl

ARTICLL S
MM LLANEQUS

51 Remedies Cymulative  No night or remedy canfuared upen ur resened 1o the Lender
under any I oan Document 1y intended 10 he eaclusive of any other right or remedy, and every nght and
remiedy shall be cumulimive in addinon 10 every other nght or remedy gisen hereunder or now or hereafter
exising under any applicable law  kvery right and remedvy of the Lender under ony Loan Document or
under applicable low may be exercised from time to time and as otten as may be deemed expedient by the
Lender ‘1o the extent that it lawfully may, each Grantor agrees that it wall not ut any tume msist upon,
plead, or i any mmnner whateser chum o whe any henefit or advantage of any applicable present or
luture stay, extenston or montonum luw, which may afteer observance or peniormance of any provisions
of any Loan Document, nor will it clun. tnke or sist upor any benelit or advantage ol uny present or
futsre luw providing for the valuation or appruisal ol any security tor i< oblignuons under any Loan
DDocument prior to any sale or sales thereol wiuch may he made under or by vinue of any mstrument
goverming the same, nor will the Giantors alter any such sl or sales, claim o1 exereise pny night, under
unv uppheable inw to redeen any' portion of such secunly so sold,

52 Conduct Np Waiver No waiver of defauli shall be efieetine unless in wriling exeented
by the Lender and waiver of unv defanh or forbearance on the pant o1 the Lender in enforcing any of ns
nights under this Agreement shall nol operate us 2 wuiver of any other defuult or ol the same defaull on o
{uture ocension or ol such right

53 GOVI RNING AW, CONSTNT [O_JURISDICIION 1HIS AGRLEMI'N] IS A
CONIRACT MADL UNDIR, AND SIHALL B GOVERNED BY AND CONSIRUID IN
ACCORDANCE W1, 1ML LAW OF 1l STATE O MICIINGAN APPLICABLI 10
CONIRACIS MADE AND 10 BL Pl RIFORMLED LNITIRELY WITITIN SUCIH SIATL AND
WITHOUT GIVING ITTECT 10 CHOQICE OF LAW PRINCIPLES O SUCH STA'1L: IHL
GRAN'TORS AGREE 1HAT ANY LEGAL ACIION OR PROCLEDING WIH RESPECT 10 TIIS
AGREEMINT OR THE ‘I RANSACTIONS CONITEMPLAITD HEREBY MAY B BROUGIII IN
ANY COURIT OI' THE STALE OF MICIIIGAN, OR IN ANY COURT OF HIF UNFIED SIATES OF
AMLRICA SITTING IN MICHIGAN, AND THE GRANTORS 1IFRERY SUBMIT 10 AND ACCEPT
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GLNLRALLY AND UNCONDIHONALLY [ JURISDICIION O THOSL COURIS WIIH
RESPECT 10O LIHEIR PERSON AND PROPERTY. AND IRRFVOCABLIY APPOIND CIILE
COMPANY'S PRIESIDENT Al THE COMPANY'S ADDRESS SET ORI IN ‘1HE CRIDII
AGRELMENT AS THEIR AGENT I'OR SERVICI OF PROCESS AND IRREVOCABLY CONSIINI
'O [HL SERVICL OF PROCLESS IN CONNECIION WIIL ANY SUCH ACIION OR
PROCEEDING DY PILRSONAL DELIVERY [0 SUCH AGLNI OR 10 I COMPANY OR BY
Ik MAILING THEREO BY RLGISTERED OR CI RIIFIED MAIL, POSTAGE PREPAID 10 115
COMPANY AT IS ADDRFSS SEI FORII IN THE CREDIT AGRLEMIENT NOTLING IN ‘11IIS
PARAGRAPH SHALL A@FLCT I'IHE RIGHT OF 11 LENDER 10 SERVE PROCESS IN ANY
QLHER MANNER PERMITIED BY LAW OR LIMIL 1L RIGHT OF 111 LENDER 10 BRING
ANY SUCH ACIHION UR PROCIEDING AGAINS|T 1HE GRANTORM OR THEIR PROPFRTY IN
{HE COURIS OF ANY OIHER JURISDICTION  ‘T1} GRANTQORS HIEEREBY IRREVOCABLY
WAIVE ANY OBIFCTION 1O 1HI"]1 AYING OF VENUL O ANY SUCI] SUI OR PROCFIEDING
IN THE ABOVL DI SCRIDED COURIS  [HE HEADINGS OF I1IL VARIOLS SUBDIVISIONS
HEREQI ARE I'OR CONVENIENCL OF REFFRENCE ONLY AND SHALL IN NO WAY MODIFY
ANY O 1HE 11:RMS OR FROVISIONYS HERILOI

544 Nouces Al notices. demands, requests, consenis and other communications hereunder
shall be delivered m the nmnna deseribed m the Credit Agreement

55 Rights Not Construed as Duties  ‘The Lender neither assumes nor shall it have any duty
of performance or ather responstbiluy under auy contracts i which the Lender hus or abuuns a securny
micrest hereunder  If the Grantors il to perform any agreement comtimned herein, the Lender may but 1s
w no way cbligated to itseli perform, or cause pertormance of such agieement, and the reasonable
expenswes of the ender meurred 1 connection therewath shall be payable by 1the Grantors under Section
59. The powars confened on the Lender hereunder are solely to protect 11s imerests i the Collateral and
shull ot impose ony duly upon it w eaercise any such powers xeept tor the saie custody of any
Collsteral in s possession and nccounting for monies uctuntly recenned by it hereunder, the Lender shall
have no duty s to any Colluternl or a5 to the Inking of any necessary sieps t preserve rights aganst prior
parties or any other rights pertaining o any Colluternl

56 Amendments  None of the ierins and provistons of this Agieement may be modified or
umended i auy way except by un instrument i wnting executed by each of the Grantors and the Lender

517 Severplubity It any o or more provisions of this Agreement should be mvaid, ittegnl
or unenforceable in any respect the validity legality and enforceatnlity of the remunmg provistons
contmned herem shall not m any way be sffecied, impuired, prejudiced or disturbed thereby, and any
provision hereunder found partiulh unenflorcenble shall be interpreted 10 be enforceable to the fulles.
extent possible. Notwithstunding anything herein to the contrary, the moximum ltablity of each Grantor
under tus Agreement shall m no event exceed the amourt which con be punmameed by such Grantor
under upplicable iedernl and stute laws relating w0 the msohvency of debtors (afier giving efiect 10 the
right ol contribution esmbhshed onder Secnon S 8)  uch Grantor agrees, howeser, that the Secured
Obligniens may ut uny tme and from time to e exceed the maximum habality of each Gramor under
tlus Agrecmient or the aggregnie muaimum gunranieed amounts of afl ol the Gruntors without impairmg
thss Agreement or aflecimg the rights and remedies of the Secured Partes hereunder

5.8 Subordwniptipn, Subroganon, Contrihutien, Fic  Each Grantor ogrees that all present nnd
future indebredness, oblipstions and Twhilities of amy other Giantor 10 such Granmtor shall be fully
subordinae and junior fn nght and priarity of pay ment w any debredness ol such other Grantor to the
Leser, und no Grantor shall huve any right of subrogation, contribunion {including but without imuation
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the contribution and subrognuion nghts praoted below), reimbursement or mdemiy whiksoeser nor any
right of recourse to secunly for the debis snd oblhigations of such other Grantor unless and unul all
Secured Obhigauons shall have been Pad in I'ull  Subject 1o the preceding sentence, of any Gruntor
mukes n pnyment 1 respee! ol the Secured Obligntons it shall be subrogated 10 the nights of 1he payee
aggunst the other Grantors with respeet to such payment ard shall have the nights of cominbution set Torth
below apainst Jll other Gruntors and each Ginmor agrees that all other Grumtors shall have the nights of
contribunion agnmnst it set forth below 11 uny Gmnior mahes a payment m respeet of the Secured
Obhgations thit 15 smaller in proportion (o us Pevment Share (ns heremalter defined) than such payments
mude by the other Grantors are in proportion 1o the amounts of their respectine Payment Shares, such
Gunntor shull, when permatied by the fiust semtemee of tlns Secuon 5 K, poy 10 the other Grantors nn
amount such that the net paymenis made by the Gmntors in respect of the Secured Obliganons shall be
shared among the Grantors pro rata in proportion to their respective Payment Shares 11 any Granior
receives any payment by wny of subtogaion that ts grester m propurtion to the smount of 1tv Payment
Share than the puyments recencd by the wther Giamors m proportion 10 the amounis ol thei respective
2y ment Shares, such Grantor shall when perimined by the fiist semience of this Seciton 5 8, pay to the
other Grantors an amount such that the subsopation pavmenis recened by the Grantors shall be shared
among the Grantors pro rats n proportion to their iespective PPoyment Shares

I or puiposes ol this Agreement, the “Payment Shate™ of uns Grantors shall e the sutn of (o) the
agpregate proceeds ol the Secured Obhgations recened v such Grank r (and, 1 1ecened subject 10 0
repuynient oblignion, remaimng unpud on the Deermination Date, as horemalier defined), plus (b the
product of {1) the aggregaie Secured Obligauons remuining unpiid on the date such Secured Obhgations
become due and pny able i 1ull, whether by suated moiuriy, acceleration or otherwsse (the “Determmmation
Date™) reduced by the amount of such Secured Obligations auribuied 10 all of the Gruntors pmsomnt 10
clause (n) above, times {it) a imcuon the numerntor of which 1s such Grantor's net worth on the effeuine
dute ol this Agreement (determmed as of the end of 1he immediely preceding fiscal reporting period of
e Geantor ). and the denonumator of which 1s the aggregme net worth ol all of the Gruntors

5.9 Lapenses {(0) 1he Grantors will, upon demand, jomtly and severally pay to the Lender
an umount of any and all expenses, nchiling the repsonable .ces snd dishursemems ol 11s counsel and of
any experis and agents which any decured I'any may meur m connectson with (1) the administration of
this Agreement, (1) the cusiady, preseivution, use ur opertion of ur the sale of] collection irom or other
realizatiom npen, nny af the Collateral, {1} the exercise or enforcement of any of the rights of the Secured
Purties hereunder or under the other Loan Docuinemts, or (iv) the fullure ot the Graniors 1o perlorm or
obserse any of the pravisions hercof

(b) The Grintors jointly and severally agree 10 hold harmless and mulemniy the Scoured
Parties from and agams, any and all claims, losses und habilines seunlly incurred or suffered grow ing out
of vr resulimg lrom s Agicement (including, withour matauon, enfurcement of this Agreement),
except claims, losses or habilies resuliing from the Secured Parties  gross nepligence or willlul
mscenduct.

510  Successors and Assigns, Iermonpon  This Agreement shall creste s conunmng,
ubsolute, uncondittonal and nreveeable securily interest m the Collaweral and shall be binding upon the
Giruncors, 1heir successors and assigns (including all persons who become bound as a Gramtor to this
Agreement), and inure, together with the rights and remedies ol the Lender hereunder, 10 the benefll of
the Lender and 1is successors, trinsferees and assigns, Lpon the prevocable Povment in Fuil of sl of the
Secured Obligations, the securiiy interest pranted hereunder shall teemimate und all rglos o the Cotlateral
shull severt to the Guantors
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511  Lwidence of Secyred Obligations | ach Secured Pany's houks nmd 1ecords showing the
Seeured Obligntions shall he sdmissible m anv ounion o proceeding, shall be binding upon each Gramor
for the purpuse ol establhishing the Secured Obligations due und shall constitute prima facie proot, ahsent
manifest error, ol the Secured Obhgations die o such Secured Iany, ns well as the obligations ot cach
Giruntor 10 such Sceured Purty

512 WAIVER O JURY 'IRIAL 1HE LENDER, N ACCEPFING 1118 AGRELMENI,
AND THIT GRANTORS, AFIFR CONSULIING OR HAVING 1IAD [HE OPFORTUNIIY 10
CONSUI'T WIIHI COUNSLL, KNOWINGLY, VOLUNTARILY AND INIENTHONALLY WAIVE
ANY RIGIHT ANY O THEM MAY HAVE 10 A IRIAL BY JURY IN ANY LIHGATION BASED
UPON OR ARISING OUI OF IS AGREEMENT OR ANY RILAIED INSIRUMENT OR
AGRIZI MENT OR ANY O1 THE IRANSAC 1IONS CONTEMPLA TED BY 1HIS AGREEMEN OR
ANY COURSIL. OF CONDUCT. DLALING, S 1A TEMENIS (WHITTILR ORAL OR WRITTLN) OR
ACIHIONS OF ANY OF' 11IIIM  NEIER 1HE LENDLR NOR 1111 GRANTORS SHALL SITK 10
CONSOLIDAIE. BY COUNILRCLAIM OR OIHERWISE ANY SUCH ACTION IN WIICH A
JURY IRIAL 1IAS BEEN WAIVLD WITI ANY OHIEFR ACTION IN WIICH A JURY TRIAL
CANNOI BE OR HAS NOI BEEN WAIVID THEST PROVISIONS SHALL NOT BE DEEMED 10
HAVE BEEN MODIFIED IN ANY RESPECT OR RELINQUISHED BY LFTHER 1HE LENDER OR
I'HIE GRANTORS EXCEP] BY A WRITTEN INSIRUMENT EXECULLED BY ALL O 1HILM

5.13  Addmional Grantprs  Any I'erson that 1s requured (o become a Grmtor hereunder (uny
such Person, o “New Gruntor™) pursuant 1o the Crudit Agreement sloll promptly enter into tis Secunity
Agreemeni and become o Grntor hercumder s the execution and delivery to the Lender of o joinder
ngreement 1 the forn of Eahibn A hereto (a “Joinder Apreement™)  Each exisung Grantor ugrees to
canse each New Granior 10 become a Grantor hureunder, and upon exeention and delnery by such New
Grantor of a Joinder Agreement, such New Grantor shall become n Grantor hereunder with the same furce
nnd eiTect as W originally named as o Grantor herem | he execunon aixd dehvery of any such instrument
shall not require the consent of any other party hereunder  1he nghts and obligations of each Grantor
hereunder shall remain in full force ol eftect noiw nhstanding the addition of any new Gimntor as o party
1o tins Agrecment

514 Counterpurts.  1his Agreement may be executed in nny number of counterpans, nll of
which wken together shall constuute one agreement, provided that each Gruntor mpees thal s

Agreement 15 effecuve and entorceable aguinst such Grintor upon the execution hereos by such Grantor,
regardless ot whether 1his Agreeiment is signed by uny vther Grunior a1 any tme

[Sgnature Page Follow 5|
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IN WIINIZSS WHILRLOI, the Grantors have cansed this Agicement 1o he duly execuied as of the day and

senr rirst set fonth abnve

GRANTORS

ADRIAN & BLISSI ILLD RALL ROAD COMPANY

Greascl2. Wy clbuome 2O

Nume Maork W, Dobronski
[ule Presulent

By

CIHARLOTTI, SOUIHIERN RAILROAD COMPANY
Q
I3y o N obrownitb,

Nume Mark W, Dobronshi
Title Authorized Signutury

DETROIN CONNECTING RAILROAI COMPANY

By M% M

Name Mark W Dobronshi
[iile, Authorized Signutory

JACKSON & LANSING RAILROAL COMPANY

n TNasch U o80-0ronntdy O

Name Murk W Dobronsk:
Inle Auvthonzed Signatory

LAPLER INDUSTRIAI RAILROAD COMPANY
o
Hy M o M

Nume: Mark W Dobronsk)
‘Tile. Authonzed Signatony

1IZCUMSLCT BRANCII CONNECTING RAILROAD
COMPANY

By, M () o@»‘w
Name Murk W Dobronsks

Iniles Auhorized Signatory

Siynarure Fape to Secunn ARreement




OLID RUAD DINNER TRAIN - CHARLOTIE INC,

©

By oo WD o&b—&ﬂ%
Name Mark W Dobronsk)
Tule Authonzed Signalory

STAIC O MICHIGAN )
)ss
COUNTY OF Siamser £ )

A'-C-ﬂ:l? i ZM'V/,JIM-.I (:9./.16:?

On the 6th day of November 2013, before me personally cume Murh W Dobronshe, 1 me personally know and hnown
10 me 10 be the peron descnibed m and who exceuted the loregomg msiument ws  Papaciedon/ of

Ptbeon,, Mw_f,ﬂ.zég/as%, who bemg by me duly sworn did dJepose and say ihat he resides

BEA2E Enlcnlhe fh, Udé-JﬁA Lol ./ 2 LE L5 thn he (5 the
M"zszf%ﬂiﬂ, l-Zeendr. £ ._Z_-.':‘.n-...:.c.a . the corpornion{s) described m and \\hlcilt

exccuted the forégomg uSiment; that the sid msirument was signed on behall of sawd corpoiation by ordua of 1ts
Board of Duectors, that he signed his name thereto by hhe orders and that he schnow ledped s msirument o by the

free act and ddeed of said comuoration
% E,.; - /
=7 /" 7
—/f:; 7 - _L - NATHANC SMITH

Hota m.m%m
In Lanerwrpe Co.,
Wy Comm Expirs Jan 10, 2018

Nowary Pubhic

T|SEAL)

+ My conumission expires

_ [-2¢ "2/ E

Accepied and Achnowledged

LNTIED BANK & | RUST
By _!/_

Nathun Swfilh
lis Semior Vice President, Business lanking

2

Signature Fuye fo Sceunty Apreement




EXHIBII A
JOINDER AGRITEMENT

I'lns Jomnder Agreement chited as of November 6, 2013 (tlus “Joinder Agreement™) 1s exceeuied by
cach uf the entities set lorth on the sipnature pages hereol pursuant to ihe Security Agreement dated as of
November 6, 2013 (as amended or modified Irow tme 10 ime, the “Securily Agreement™) among the
Grantas panty thereto in fimo aFUNTTLD BANK & TRUST (the “Lender™)

I‘ I:C I'rl\ Inq ]

A.  ADRIAN & BLISSFILLD RAIL ROAD COMPANY, o Michigan corporntion,
CHARIOFILL SOUTHERN  RAILROAD COMPANY. a  Michigan  corpomuon, IDETROII
CONNECTING RAILROAD COMPANY, o Michipan  conpeertnm, JACKSON & LANSING
RAILROAT COMPANY, i Machignn conporuticn, LAPEER INDUS I RIAL RAILROAD COMPANY, a
Michignn ¢corporation. [ECUMSEH BRANCIH CONNECTING RAILROAD COAMPANY, a Michigun
corporntion and OLD ROAD DINNER TRAIN  CHARLOTIL, INC., a Michigan corporation
(collecunely, the “"Borrowers™) and the Lender me porties 10 n Credint Agreement dated us of November 6,
2013 (ns nmended or modified from nime 1o time, including any sgreement enteied miv in subsutution
therefor, the * Credu Agreemem™)

B 1he paroes (o ts Joinder Agreement wish to add | ] {the *New
Grantor™) as i new Grantor under the Securily Agreement, all as set forih herem  1his Joinder Agreement
1s entered nto pursuant to the Securiy Agreenient und the Credst Agreement and 1s required thereunder

TERMS

In considerution of tie premises und of the mutual ngreciments heem contnned, the parties agree
ns loflows:

1. I'he New Grantor hereby achnowledges that 1 has recesved and reviewed a copy ol the
Credit Agreement and the other Lonn Documents and hereby uncondiionally agrees to {a) join the
Security Agreemient 15 an addiwonal Gramtor thereunder; (b)) be bound by, and herchy mnlies ancl
confiims nll cosennnls, agrecments, granls of security mterests (inc luding wihow limnauon the gram ol
and dues hereby grunt o the Lender, o securny unerest in all of s Cullaternl to secure the Secured
Obliuntions), represtmtaiions, warrnnlies. consenls, submissions, appoinimients, achnowledgments and
other terms and provisions niributable 10 a Gruntor under the Secunty Agreement; amnd (c) pay and
pertorm all obhigations required ol it us v Grntor under the Security Agreement

2 The sddress amd Junsdiction of organization of the New Grantor 1s se1 fonh below ns
sIgnature 10 s Jomder Agreement

3 Ihe New Grntor herchy represents and warmants that (o) the representations and
warranties with respedt (0 11 contained in, or mude or deemed made by i, alter ginving effect 1o this Joinder
Agreenment as i Gruntor under the Security Agreement aie true amd corrent on the date hereof, (b) the
eaecutien, delivery ait performance by it ol this Jomder Agreement lave been duly suthorized by all
necessary corporaie, company und o.her achion ond are not m contrins ention of any law, rule or regulation,
or any judgment, decree, writ, munction, order or award ol any arbirator, court or governmental
authority, or of the terms of us charter, operuling agreement or by-laws or ol any contract or undertuking
o which 1t 1% o purty or by wheeh 1t or any of us property may be hound ar aflected und will not result m
the impusition of any Lien on any of 1s properis or of sy of ity Subsidsanes except for Perminted Liens,




and (c) this Joinder Agreement 13 the kegni vihd and bindling ebligation of 1 enlorcenble agamst 11 in
aconrdance with its tenns

d The New Gruitor agrees 1o execute and detiver such resolutions, legnl opmions and such
other documemis requesicd by the Lender as mav he necessary or desirnble 1n order 1o give effect 1o, and
10 ard n the exercive und enforcement of the nghts and remedres of the Lendes pursunnt to, the Loan
Documents to which the New Gmntor 15 0 puty

5 Each of the parues hereto acknowledges and agrees that e Security Apgreement s
modificd 10 ndd the New Grantor as o Grantor and 18 otherwise modified as descrtbed hererm  kach ol the
undersigned ncknowledges and agrees that all Loan Documents are mufied and confinmed, as amended
hereby. nnd shull remain m loll force and eftect after gnng effet 1o this Joinder Agreement, iucluding
wuthout hmitation after meludug, die New Gruntor us o Granwor uader the Security Agreement, and Lhat
they have no set ol1, vountercloim, defense or other claim or dispute with respect to anv ol the foregomng
References in any Loan Document 1o any other Loan Document shull be deemed 1o be reteiences to such
Loan Documents us amencded hureby and as urther amended trom iime to time

6. Ihis Jomder Agreement shall be poverned by, and consirued and uterpreied
accordance with the laws of the State of Michigan  Caprialized tenms used bt not defined herem shall
hase the meanings nseribed thereto m the Secwity Agreemeni  This Joinder Agreement is o Loun
Document  1his Juinder Agreement may be executed 1n any number ol counterpans, all of wiich tnken
topethier shall consulute one agreement

[Stgnare Puge Folluws)

Sigriture Page to Scovr ity Agreement  Junder
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IN WIINI'SS WIHLRIIOr. each of the undersigned has enused 1his Joinder Agreement 10 be duly
executed and delivered as of the day aud senr set Torth above

[ — 1

B
Nume
hs

Address

Jurisdiction _

ADRIAN & BLISSFIELD RAIL ROAD COMPANY

13

Name

Iitle

CHARI O T2 SOUTHERN RAILROAD COMPANY

By _

Name

Iitle

DICTROIT CONNECTING RAILROAD COMPANY

By._
Nume
Title

JACKSON & LANSING RAIl ROAD COMPANY

I3y

Nmne

Signurire Poge 1o Security tgreemant  Jounder




LAPLER INDUSTRIAL RAILROAD COMPANY

By -

Nume

lule

IFCUMSEN BRANCH CONNI'CTING RAILROAD
COMPANY

iy
Numne

lule

OLI> ROAD DINNER 'IRAIN - CHARLOITL, INC

I8y
Name

Iile

Signrdure Fuge 10 Securyy Agreement - Jainder




UNTLED RAMNK ANDTRUST

3y

Namwe
Its

Sigeature Fuge ro Securiy Agrasment - Jorsder




Number

ClIS 3
DCON 4
LIRR S
ADBF 1751
ADBF 1752
ADBF 836

ADBDBF 1223

SCHLDULL | 10 SLCURITY AGRLEMINI

Bulder

GM-EMD
GM-EMD
GM-LLMD

GM-EMD

faset

Mode]
44-Ton
65-Ton
65-Ton
GP9R

GPYR

SW900

Swe

OTivE

J2664

15239

22853
22843
X865

18589

Bujly
10/1956

0571942

03/1957
03/1957
1171953

0771953

Locatigp

* Charlotte

Detrort
Laopeer
Adnan
Adrian
Detroat

Adnan




SCHLEDULL 2 10 SECURITY AGRLLEMIEN|
Locstions Where | nuncing Statements Are to Be | jled

Michigun

Nigmature Pogr 1o Security Agreemeat - Jowder
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SCHEDULE 3 10 SECURITY AGREEMEN]

List of Names und Lgcatigng
ADRIAN & BLINS [LLD RAIL ROAD COMPANY
) Jurisdhutmn Michigan
by Ackdress 38235 Excemine Dr, Westland, M 18185-1971
c) Lucation of Filings  Michigun
d) 1 mde Names* None
¢) Federal Faapaser [dennfication Numbes 38-2976G62
CHARI OI'1 E SOUTHERN RAILROAD COMPANY
u) Junisdictron Machugun
b} Address 38235 Lxecutive Lr.,, Westand, M1 48185-1971
¢) Location of Filings Mchigan
d) Trude Numes None
¢) Federal TLaxpny er Identification Number 38-3161391
DIZTROIT CONNLICTING RAILROAL COMPANY
a) Jurisdiction Michigan
h) Address 38235 Lxecutne Dr, Westhuxd, M1 281851971
¢} Locatton of Tilings Michigan
d) Trucle Names None
¢) Federal ‘Taxpayer Identification Number 33-2447102
JACKSON & LANSING RAILROAD COMPANY
) Jurisdic boar Miclugan
b) Address® 38235 Laccuiive D, Westlund, M1 18185-1971
c) Location of I'ilmgs  Michigan
d) I rade hames None

¢) Federnl laxpayer Idenulication Number: I8-IR19461




LAPEER INDUSTRIAL RAILROAD COMPANY

) Junsdicnion: Michigan

1Y) Address: 38235 Lxecutive Dr, Westlnd, M1 48185-197]
¢) Locauon of Frtings  Michigen

d) Jrade Names None

¢} Federnl [axpayer Identification Number: 38-3505023
ITCUMSEI BRANCI CONNLCTING RAILROAD COMPANY
n) Junisdicuon® Michignn

b) Addiess 3R235 Mvecutine Dr, Westlund, M1 18]185-1971
) Location of I thugs, Michigan

d) Irade Numes. None

e} lederal Huxpayer ldentification Number 03-05.17529
OLD ROAD DINNLR TRAIN —CHARLOITL, INC

a) Junischetron Michigan

b) Address 38235 Exceutive Dr, Westlond, M 48185-1971
c) Locauon of Filings Michigun

d) I'rade Names* None

) | edernl axpaser klennficatiog Number 38-3591142




SCHIEDULILZ 1 IO SECURITY AGRELMENT
lasiol I ixtures

Adilress Ciy Caonnty Stue

ADRIAN & BLISSFIELD RAIL ROAD COMPANY

828 E Michigan St Adrian Lenawee Ml
01 I Adrian M I3hissiield Lenawee i
124 Railroad $t Ilissfield l.enawere MI

JACKSON & LANSING RAILROAD COMPANY

341 Mason b Mason Ingham MI

I epal Description, Record Owner oud Tax Parcel No for each of the above ure atinched

NOIL: Ralroad property generally does NOT have “mx porcel mnnhers™, ns railiond
propeniy 15 NO1TANABLE by local gosernmental outhorimes (See M C.IL 211 7v)




SCHIFDULE 5 10 SECURITY AGRLEEMEN [

List of all chatel paper (whether anuble or elecironic). msituments, investment property (ncluding
withoul limrtation all cerificated securities and wiher Capital S10ck), leners of cicdn issued for the benefi

oi any Grantr and negoniable documents for ench Grantor

NONIZ




SCHEDULE 6 10 SFCURITY AGREEMI:NI

Last of ull deposit uccounts tor each Grantor

Grnuntur name Caneral mxntution nume | yne_ql nccoynt
Adran & Bhisslicld Rml Roud Umited Bank & [rost Clicching
Company

Churlotte Southern Railroad
Compuny

Detron Connecung Railroad
Company

Jackson & 1 ansing Ralroad
Compuny

Lapeer Indusiral Railrond
Company

Old Rood Dinner | ram-
Charlutie, Inc




SCHEDULL 7 10 SECURHTY AGREEMENI

I.ist of nll commercial tort eluims Tor cach Grantor,

NONI®




SCHEDULL R 10 SFCLRYTY AGREEMEN']
I 1st of all Intellectunl Property of cuch Grantor

I Patenis and Applications NONI

L8 ]

Copynghts, Mashworks and Applications: NONIC
3 ‘I demarks, Service Marks and Applicntions®
1HE QLD ROAD DINNLR IRAIN

THE OLD ROAD (L.ogv)
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SCIILDULE 910 SI:CURINY AGRFIIMI'N]

Last of all vehrcles suyect to a ceruficate of wle, all awrcraii, arcrall engines, ships and rlears and other
propeity of 1 «ype for which security mleiests or hens may he perfectel by Gling under uny federal siatuse
{except 1or cerimn Intelleciual roperty)

YIAR MAKL HODY IDENTIFICATION NO,
1992 Ford Unlny 1'DPKS* ATNVA26RRS
2002 Chevrolet Unlny JGBKCIMGS2M 1066419
2003 Ford Pickup ITZR4512131'R8610
601 "ord/SRW Super Duly Pickup 11"1SX318741.C26289
2008 Dadge /Dakowy ickup 1D7IW22N758207203
2005 Dindge/Dakota Pickup 1D7IIWA2N755194092
207 Ford/L.G'T Convial *I™ Pichup ITTPX14VOTNAOAUTE
2014 Ford/Renper I"ckup 171 LR4FEXADIA0628
2010 Ford/Lxplore: S A-Wagon 11 MLUZTDE2AUAS768S
2011 I'on'/Ranger Prckup 11 LR4FESPABY748
2011 Ford/SRW Super Duty Ikup 117TRI 33T BLLR37596
2011 l'ord/Ranger Pickup 1171 LRAFCXBPPA46278
10 Ford/SRW Super Duty I"ichup 171 8W3IBTSI3ER48879
12 “ord STA-Wapon 1FMHIKBFEXCGASI6I6
2012 | ord/Explorer S1A-Wagon ITMIIKBIE7CGAYY6 T4
2013 Ford/Fusion lour Door JFAGPPOIITIDR341362

DETROIT 37910-8 1208745vh

——



