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Interstate Commerce Commission

Attn: Mildred Lee

Room 2303 .
12th & Constitution Avenue N.W. f
Washington, D.C. 20423 (

Dear Miss Lee: \

i
Enclosed is a signed and notarized Security Agreement fro% D.O.T.
Rail Service, Inc., to the Granville National Bank for the
purchase of two locomotives. The locomotives are numbers D.O.T.

1423 and D.O.T. 1427. I have enclosed an $18.00 check for filing
fees. '

If you'need additional information or have questions regarding this

request to file the Security Agreement, please contact me. My phone
number is (815) 339-2222, ¢

Thank you for your assistance in this matter.

Sincerely, . . -

Cunlff gl

Vice President
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. Fnterstate Commeree Commission
Wasbington, B.E. 20423 1/26/94

OFFICE OF THE SECRETARY

Dapiel J. Wujek
Vice President

EsaSITRItHe Pgyignel Benk
328 South McCoy Street
Dear .'s4y:

The enclosed document(s) was recorded pursuant to the provisions
of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,

on -1/25/94 at 10:25am . and assigned

recordation number(s). . 18665

Sincerely yours,

Secretary

SIDNEY L. STRICKLAND, JR.
Enclosure(s) '
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( BOR ROWER'S NAME (Herelnafter called Borrower')

5!"“P . | o
‘Service —\

( N Regardmg Seturity.-Interest In:
DOO 'F. Raﬂ Service, Inc.

Nature of Borrower (Assumed Name. Partnershlp, Corporahonu

v ., bl ':_5 T— 7] AII Assets
corporatim Wl " "'.' : “‘ H - 2o - '_ W Lo _- :- H 15;-?‘“% f \CCOUntS
Street Adaress - . 1w, .. T e L“I-f.:? Invéntory -

N

2646 liighwey Avenue . s - Lo .. s -

= ‘ Equrpment ,
City _:_ __‘, County .. . State, B '_ Zip Code , . ~"‘IF _Instruments - .
‘Hi hland -1 T ¢ 46322 P =xx;,r Specuflc (as noted-below} Yy,
1 SECURITY INTEREST GRANT—The Borrower, mfconSId- : 'agreement to- any governmental entity (hereinafter )
eration ofits liabilities, as herelnafter defined; - hereby agrees mdrwdually and coIIectlver referred to as "’Aécounts’’).
) to all.of the terms ‘of th|s agreement, and further hereby e
- _-specnflcaIIy, grants thé Lender a contlnumg secunty interest C. INVENTORYL “Inventor'y',i shall’ conisist of. all,

‘in-the coIIateraI shown in the boxes. checked above (and inventory and. goods now or: hereafter acquired or
described. in the ‘paragraph below) including:the products owned, including,-but-not:limited-to; raw materials, work

| thereof.to; secure;the:payment of all Ioans,,advances, .and; in process, finished goods,.tangible-property, -stock in.

"-extensrons ofi credlt from-the;Lendar 10:the:Bofrower,..: P ‘trade, wares and:merchandise used in: or. sold-in the-

incliding- aIIIrenewaIs and:extensions- thereofaand'any ;and all ordinary: course of the Borrower’s-business, including
obllgatlons ‘of: everyrkmd whatsoever,—whether heretofore, goods whose sale, lease, or other dlspostlon by the
now,'or’ hereafterrexlstlng or arising betiwéen'the Lender and Borrower Ras given rise to afy accounts and any goods
the- Borrower and- howsoever incurred or éVidenced, whether which may" have’been returned toor repossessed or
primary,, secondar contlngent "or otherW|se The grant of stopped, int transrt by the Borrower.
security- mterest herem sh { apply to all obllgatlons, whether ______
they arise, hereunder,, under.any other! mortgage, security D. EOUIPMENT— “Equrpment" shall consist.of all
agreement;iiote, lease; instrument ‘contract, document or .equipment and fixtures, including all.machinery, .
other srmllar~wr|t|ng heretofore, now;:or hereafter executed - -furnishings, furniture, vehicles (together with all -
by the: Borrower to Lender, including oral agreements. and accessions;: parts-attachments, accessories, tools, -and
obhgatlons,anslng by operation of law. The foregoing --. "- dies; or appurtenarices thereto or intended for use in
obligations‘shall be hereafter collectively-called the " - - - connection therewith), and all substitutions; :
“*Liabilities; '*and-shall also-include ‘all-interest; costs, '~ * - béttérmients,*and replacements thereof and additions '
'expenses, -and attorney s feés accrumg 1o or-incurred by the thereto L -

Lender in- coIIectlng the Liabilities or in thé | protectlon, h
malntenance, or, I|qu1dat|on of the CoIIateraI E. INSTRUMENTS — ““Instruments’’ means any

négotiable instrument as defined in Article 3, Section

2. DESCRIPTION OFFCOLLATERAL The “CoIIateraI” . 104, of the.Uniform Commercial. Code, any security
covered by:this, agreement is all of ‘the; .Bofrower's property which is defined in- Article 8, Section-102, of the
‘described beIow,*wrth regard 1o whicha- check mark-has. . -Uniform Commercral Code, or any other writing which
‘been placedtln,the -applicable box. above, ‘which the Rt R evidences-a-right of payment of money (and is‘not itself
Borrower:now.owns:or'may:hereafter acquire ‘of: create and’ - a seturity” agreement or lease) and is of‘a type which is,
- which* may ‘include; but shall-not be limited to; any ltems ¢ in the ordinary:course of ‘business, transferred by
||sted on any schedule or list attached hereto:- L ‘dellvery with a necessary endorsement or assignment.
A. ALL ASSETS — “’All Assets’ of the Borrower shall F. SPECIFIC.— ”Specmc” refers to the specific property,
. include all of'the tanglble and |ntang|ble property of the . .together with aII related nghts, shown below.
. ‘Borrower 6f whatsoever ‘nature.now owned.or- hereafter
. acquired. by the. Borrower, .including, but not limited to, - 3 SPECIAL PROVISIONS The propertles and-interest in
! accounts, mventory,.equrpment and: lnstruments as- propertles described below-and' also checked in the
E 'deflned hereln- a4 C . appropriate.boxessabove are sometimes hereinafter
' e L - o . ) individually and‘collectively referred to as the ‘’Collateral’’.
B ACCOUNTS —!‘Accounts" shaII‘conswt of accounts If no box is'checked; it-is' specifically understotd and
: documénts, chattel’ paper, lnstruments, contract rights, acknowledgéd-by the Borrower that it is the intent of the
gengral intangibles, ‘and choses in action, lncIudmg any Borfowef to grant.the Lender a security interest in **All
* right’ to any: refund of taxes ‘paid 'l before or aftérthis;", . Assets”tas deflned above. y
(" SPECIFIC, COLLATERAL / SPECIAL PROVISIONS' (1f Collateral includes flxtures -describe the real estate): )

1 EMD 125 Ton SW 14 Svritch Bngine I.oeomotive Identiéied -as #D,O.T. ‘1423 )
1 EMD 125 _Ton SW14 Sﬂtch Engine I.oeomotive I1dentified as' #D.0.T. 1427 -

-(..

Stat:e- of ﬁlinoie Putnam Cc:mnty ea-. -_“ ' . ' e L . R

I, 'Carol‘ Serrine,~ ~a -Rotary: Pnblic 1n and for - sa:l.d-,county and etal:e, do’ hereby certify

_that Philip C...Catlsaon, . Executive VIce _Président. of thie’s Craiiville National Bank and Dom L7 -

. Gibson:of, D*O T.: Rail, Servlce,,lnc.,_ personslly ‘known..to _me:to be the officers of Granville

~Rational: Bihk and D, 0*‘1‘. ‘RA1Y Sefvice;-Ine -subseribed- to this instrument, -appeared before
me-‘this: -dayt fn'; -person, : and -acknowledged that they signed and ‘delivered thé said instrument

.-s*the.ir“free and voluntary act,. for the.: .uges and purposes therein set fotth. Given under

ny, hand,_and of £ :Lci.al eeel tbis Sth day of - Jnm.mry, 1994, S .
Hycomieeionupirea- - R
U TR I RSO VI DT T SO o LU LS P o - o~ a- . -
. - N o . a"-q'--.*.\. ) . g . .'.‘- pt Y “Q-‘;"; t"“ Tt

\_ - __“Yotary Public .. : J
( The Borrower acknowled’gés that th|s is; the ent|re - '_'-' .+ .Further paragraphs of this Secunty Agreement are set forth

Agreement between the parties, excépt “tothe extent that ' on the revérse side herecf, and the Borrower expressly

writings signed by the party to be charged are specifically agrees to all of the’ provisions.thereof and signifies his .

incorporated ‘herein by reference. either.in.this Agreement assent theréto by the SIgnature below.

orin such writirigs,.and acknowledges recelpt of a true and SR

complete copy of this Agreement .- . I T
\ . i ~ " * ] Kl b - )
(" INWITNESS WHEREOF; the Borrower has executed woot - ~9 4‘ TR ST

thus Agreement on the date and year shown below. - - Januar '*5 199 T

er: .Granviile Natvionai L 2T Da‘te Borrst e,-? D’O T

Sé?vice ,inc.
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(4. WARRANTIES — The Borrower warrants the fo.iowing. it has
or will acquire free and clear title to all of the Collateral, unless
otherwise provided heremn; the security interest granted to the
Lender shall be a first security interest, and the Borrower will
defend same to the Lender against the claims and deman |
persons; all of the Collateral is located in the state of the

otherwise certified to and agreéd tp by the Lender, or,
alternatively, is in possession of the Lender; all accounts are

the location of any Collateral without the Lender’s prior written
consent; the Borrower will not use the Collaterai or permit it to
be used for any unlawful purpose; and the Borrower will hot
conduct business under any name other than that given on the
reverse side hereof, ncr change, nor reorganize the type of
business entity as described, except upon the prior written
approval of the Lender, in which event the Borrower agrees to
execute any documentation of whatsoever character or nature
demanded by the Lender for filing or recording, at the Borrower’s
expense, before such change occurs; the Borrower will keep all
records of account, documents, evidence of title, and all other
documentation regarding its business and the Collateral at the
address specified on the reverse side hereof, unless notice
thereof is given to the Lender at least ten {10} days prior to the
change of any address for the keeping of such records; the
Borrower will, at all times, maintain the Collateral in good
condition and repair and will not sell or remove same except as to
inventory in the ordinary course of business; the Borrower is a
legally created business entity, as described before, and it has
the power, and the person signing is duly authorized, to enter
into this Agreement; the execution of this Agreement will not
create any breach of any provision of any other agreement to
which the Borrower is or may become a party; all financial
information and statements delivered by the Borrower to the
Lender to obtain loans and extensions of credit are true and
correct and are prepared in accordance with generally accepted
accounting principles; there has been no material adverse change
in the financial condition of the Borrower since i1t last submitted
any financial information to the Lender; there are no actions or
proceedings, including set-off or counterclaim, which are
threatened or pending against the Borrower which may result in
any material adverse change in the Borrower’s financial condition
or which might materially affect any of the Borrower's assets;
and the Borrower has duly filed all federal, state, municipal, and
other governmental tax returns, and has obtained all licenses,
permits, and the like which the Borrower is required by law to file
or obtain, and all such taxes and fees for such licenses and
permits required to be paid, have been paid in fuil.

5. INSURANCE — The Borrower agrees that it will, at its own
expense, fully insure the Collateral against all loss or damage for
any risk of whatsoever nature in such amounts, with such
companies, and under such policies as shall be satisfactory to the
Lender. All policies shall expressly provide that the Lender shall
be the loss payee thereunder. The Lender is granted a security
interest in the proceeds of such insurance and may apply such
proceeds as it may receive towards the payment of the liabilities,
whether or not due, in such order as the Lender may at its sole
discretion determine. The Borrower agrees to maintain, at its
own expense, public liability and property damage insurance
upon all its other property, to provide such policies in such form
as the Lender may approve, and to furnish the Lender with
copies or other evidence of such policies and evidence of the
payments of the premiums thereon. If the Borrower at any time
fails to obtain or to maintain any of the insurance required above
or pay any premium in whole or in part relating thereto, the
Lender, without waiving any default hereunder, may make such
payment or obtain such policies as the Lender, in its sole
discretion, deems advisable to protect the Borrower’s property.
All costs incurred by the Lender, including reasonable attorney’s
fees, court costs, expenses, and other charges thereby incurred,
shall become a part of the liabilities and shall be payable on -
demand.

6. TAXES, LIENS, ETC. — The Borrower agrees to pay all taxes,
levies, judgments, assessments, and charges of any nature
whatsoever relating to the Collateral or to.the Borrower's
business. If the Borrower fails to pay such taxes or other,
charges, the Lender at its sole discretion, may pay such charges -
on behalf of the Borrower; and all sums so dispensed by the:
Lender, including reasonable attorney’s fees, court costs, - .

of the ||ab|ht|es and shall he Dayabie on demand

7. INFORMATION AND REPORTING The Borrower agrees 1o
supply to the Lender such financial and other information

. concerning Its affairs and the status of any.of its assets as the
Lender; from time to time, may réasonably request. The
Borrower further agrees to permit the Lender, its employees, and
agents, to have access to the Collateral for the purpose of
inspecting it, together with all of the-Borrower’s other physrcal
assets if any, and to permit the Lendef, ¥fom time to tife, to
verify accounts as well as to inspect,, copy;'and to examine the
books, records, and files of the Borrovg!erf"iﬁ-

8. ACCOUNTS — The Borrower acknowledges that, if the box
called 'Accounts’ is checked on the reverse side hereof, it is
understood that the Lender will initially permit the Borrower to
collect accounts from its debtors. The Borrower understands that
this privilege may be terminated by the Lender at any time, and
that, in such event, the Lender shall be vested with all of the
rights of the Borrower in respect thereto, including the right of
stoppage in transit, the ability to notify any debtor or debtors of
the assignment, and the ability to execute any instrument on
behalf of the Borrower in settlernent.or fulfillment of an account.
In such event, the Borrower agrees to execute such assignments
as the Lender may request to evidence the assignment. The
Borrower agrees that, in the event of an assignment to the
Lender, it thereafter receives payment on any account as the
agent of the Lender, and the Borrower agrees to transmit such
payment in the form in which it was received to the Lender on

Borrower's address specified on the reverse side hereof, unless” -+

genuine and enforceable; the Borrower will not remove or chhng&-‘“' Voo &

expenses, and other charges relatlng thereto, shail become a par’r-

Py

the date of recept thereof, appropriately endorsec; L‘m&-céssarv,\
to permit ney —iation by the Lender. Until such remittaqce, the
Borrower agrees to keep all such receipts on accoun
and apart from the Borrower’s own funds so that s
‘are readily indentifiable as the property of the Len

3AME

I:;uth [izZBY0, eridorse or to sign, in the name of the Borrower,
any instrument of whatsoever nature to effact the rollectron of
the accoriJ;\ts for application to the liabilities.

9. D'EFAULT The occurrence of any of the following events
shall constitute a default of this agreement: (a} the non-payment,
when dUs, of any amount payable on any of the hiabilities or any
extension or renewal thereof; (b) the failure to perform any
agreement of the Borrower contained herein; {c) the publication
of any statement, representation, or warranty, whether written
or oral, by the Borrower to the Lender, which at any time is
untrue in any respect as of the date made; (d) the condition that
any Obligor (which term, as used herein, shall mean the Borrower
and in each party primarily or-secondarily liable on any of the
habilities) becomes insolvent or unable to pay debts as they
mature, or makes an assignment for the benefit of the Obligor’s
creditors, or conveys substantially all of its assets, or in the
event of any proceedings instituted by or against any Obligor
alleging that such Obligor is insolvent or unable to pay debts as
they mature, or in the event that a petition of-any kind s filed
under the Federal Bankurptcy Act by or against such Obligor; (e)
the entry of any judgment against any Obligor, or the i1ssue of
any order of attachment, execution, sequestration, claim, and
delivery, or other order in the nature of a wnt levied against the
Collateral; (f) the death of any Obligor who I1s a natural person, or
of any partner of the Obligor which is a partnership; (g} the
dissolution, merger, and consolidation or transfer of a substantial
part of the property of any Obhgor, which is a corporation or
partnership; {(h} in thé event that any part of the Collateral
materially declines in value in excess of normal wear, tear, and
depreciation; or (i) the Lender feels insecure for any reason.

REMEDY — The Borrower agrees that, whenever a default exists,
all liabilities may (notwithstanding any provisions thereof), at the
sole option and discretion of the Lender and without demand or
notice of any kind, be declared, and thereupon immediately shall
become due and payable; and the Lender may exercise, from
time to time, any rights and remedies, inciuding the right to
immediate possession of the Collateral, available to it under
applicable law. The Lender shall have the right to hold any
property then in or upon said Collateral at the time of
repossession not covered by the secunty agreement until return
is demanded in writing by the Borrower. The Borrower agrees, in
the case of default, to assemble, at its own expense, all
Collateral at a convenient place acceptable to the Lender and to
pay all costs of the Lender in connection with the collecting of
the liabilities and enforcement of any rights hereunder, including
reasonable attorney’s fees and legal expenses, and including
participation in Bankruptcy proceedings; and to pay all of the
expense of locating the Collateral, as well as the expense of any
repairs for any realty or other property to which any of the -
Collateral may have been affixed or made a part. Any notification
of intended disposition of the Collateral by the Lender shall be
deemed to be reasonable and proper if sent postage prepaid, by
regular mail, to the Borrower at least seven(7) days before such
dispositon, and addressed to the Borrower either at the address
shown herein or at any other address. The Lender shall, in the
event of any default have the right to peacefully retake any of
the goods. The debtor waives any right he may have, in such
instance, to a judicial hearing prior to such retaking. In the event
of a default, the Borrower expressly authorizes the Lender to
offset any debts of the Lender to the Borrower against the
Liabilities, including, but not imited to, any checking or savings
account, certificate of deposit, savings receipt, or the like.

o

10: MISCELLANEOUS — Time I1s of the essence of this
agreement. Except as otherwise defined in this agreement, all
terms herein shall have the meanings provided by the Uniform
Commercial Code as it has been adopted in the state’ where the
Lender 1s located. Any delay on the part of the Lender in
exercising any power, privilege, or right hereunder, or under any
other document executed by the Borrower to the Lender in
connection herewith, shall not operate as a waiver thereof, and
no single or partial exercise thereof or any other power, privilege,
or right shall preclude other or further exercise thereof. The
waiver by the Lender of any defauit of the Borrower shall not
constitue'a waiver of subsequent default. All rights, remedies,
and.powers of the Lender hereunder’ are irrevocable-and
cumulative, and not alternative or exclusive, and shall be in
addition to all rights, remedies, and powers given hereunder or in
or by any other instruments or by the-provision of.the Uniform
Commercial Code as adoted in the state where the Lender is
located, or any other laws now existing or hereinafter enacted.
The Borrower specifically agrees that, if it has heretofore or
hereafter executed any loan agreement in conjunction with this
agreement, any ambiguities between this agreement and any
such loan agreement shall be construed under the provisions of
the loan agreement, to the extent that it may be necessary to
eliminate any such ambiguity. .

This agreement has been delivered in the state where the Lender
is located and shall be construed in accordance with the laws of
that state. Whenever possible, each provision of this agreement
shall be interpreted in such manner as to be effective and valid
under applicable law; but, if any provision of this agreement shall
be prohibited by or invalid under applicable law, such provision
shall be ineffective to the extent of such provision or the
invalidity without invalidating the remainder of such provision or

the remaining provisions of this agreement. The nghts and
privileges of the Lender hereunder shall inure to the benefits of
its successors and assigns, and this agreement shall be binzuing
on all herrs, executors, administrators, assrgns and successors
of the Borrower The Borrower may not assjan 1is agreement or
any benefits accruing to it hereunder wi%70ut the express written
consent of the Lender.
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