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Dear Mr. Strickland:

Enclosed for recordation in your office pursuant to the provisions of 49 U.S.C.
§11303 are two original counterparts of a Security Agreement dated as of July 20, 1994

(the "Security Agreement"), a primary document as defined in the Interstate Commerce
Commission’s Rules for the Recordation of Documents, 49 C.F.R. §1177.

The name and address of the parties to the enclosed Security Agreement are as

follows:
Secured Party: ABC Funding, Inc.
6 West Hubbard Street
Suite 500
Chicago, Illinois 60610
Debtor: Akron Barberton Cluster Railway Company

100 East First Street
Brewster, Ohio 44613

The enclosed Security Agreement covers any and all interests, rights and security
interests in and to all properties, assets and rights of every kind and nature, wherever
located, now owned or hereafter acquired or arising, and all proceeds and products
thereof, as may have been granted pursuant to the Security Agreement, including all rights,
interests and liens in and to all railroad equipment and rolling stock covered by the
Security Agreement.

Please return one stamped original counterpart of the enclosed document to Debora
J. Choate, Esq., McLachlan, Rissman & Doll, 6 West Hubbard Street, Suite 500, Chicago,
IL 60610 in the enclosed pre-addressed stamped envelope.

Enclosed is a check payable to the order of the Interstate Commerce Commnission
covering the recordation fee.




A short summary of the document and equipment covered by the enclosed Security
Agreement to appear in the Interstate Commerce Commission’s files is as follows:

Security Agreement by Akron Barberton Cluster Railway Company ("Debtor")
in favor of ABC Funding, Inc. covering all rolling stock of Debtor, whether
now owned or hereafter acquired, including (i) two EMD SW 1500
locomotives currently bearing Akron & Barberton Belt Railroad Company
("ABB") unit numbers 1501 and 1502, (ii) one EMD locomotive currently
bearing ABB unit number 1203, (iii) one flat car currently bearing ABB unit
number 8705, and (iv) one box car currently bearing ABB unit number
16671.

McLachlan, Rissman & Doll
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This SECURITY AGREEMENT dated as of July 20, 1994, is by and between Akron
Barberton Cluster Railway Company (the "Borrower") and ABC Funding, Inc. (the "Lender")
under the Term Loan Agreement, dated as of July 20, 1994 between the Borrower and the
Lender, as the same may be amended, restated, modified or supplemented from time to time
(such agreement, as in effect from time to time, the "Loan Agreement"). Capitalized terms
which are used herein without definition and which are defined in the Loan Agreement shall
have the same meanings herein as in the Loan Agreement.

§1. GRANT OF SECURITY INTEREST. To secure the due and prompt payment
and performance by the Borrower of the Obligations (as defined below), the Borrower hereby
pledges, assigns and grants to the Lender a continuing security interest in and lien on all
properties, assets and rights of the Borrower of every kind and nature, wherever located,
whether now owned or hereafter acquired or arising, and all proceeds and products thereof,
including, without limitation, all goods, accounts, including all accounts receivable, contract
rights, all rights of the Borrower under the Acquisition Agreements, all rights of the Borrower
under all trackage rights agreements, joint facility agreements, interchange agreements and
other operating agreements, all rights of the Borrower under any agreements with operating
railroads pursuant to which rights of passage over tracks are granted, rights to the payment
of money including tax refund claims, insurance proceeds and tort claims, chattel paper,
documents, instruments, general intangibles, depositaccounts (including all rights of Borrower
with respect to the Sale Proceeds Fund), the Borrower’s operating certificate from the
Interstate Commerce Commission (if any), securities, together with all income therefrom,
increases thereunder and proceeds thereof, patents, trademarks, tradenames, copyrights,
engineering drawings, service marks, customer lists, books and records, furniture, fixtures,
including rail and ties, motor vehicles of every kind and description, and all related
equipment, parts and accessories with respect thereto (including, without limitation, tires and
parts, whether now owned or hereafter acquired), and all substitutions and replacements,
rolling stock of every kind and description, including, withour limitation, the rolling stock
described on Schedule 1 attached hereto, locomotives, rail, ties and capital improvements
thereon, equipment, maintenance of way equipment, including, without limitation, the
maintenance of way equipment described on Schedule 2 attached hereto, inventory and all
other capital assets, raw materials, work in progress and all rights under contracts listed on
Schedule 3 attached hereto (all such properties, assets and rights hereinafter sometimes called,
collectively, the "Collateral").

§2. OBLIGATIONS SECURED. The Collateral hereunder constitutes and will
constitute continuing security for all of the indebtedness, obligations and liabilities of the
Borrower to the Lender and other lender who becomes a holder of any of the obligations
comprising the Obligations (as defined below) under the Loan Agreement, the Note and the
other Loan Documents, in each case as such instrument is originally executed on the date
hereof or as modified, amended, restated, supplemented or extended hereafter, whether such
obligations are now existing or hereafier arising, joint or several, direct or indirect, absolute
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or, contingent, due or to become due, matured or unmatured, liquidated or unliquidated,
arising by contract, operation of law or otherwise, and all obligations of the Borrower to the
Lender arising out of any extension, refinancing or refunding of any of the foregoing
obligations (collectively, the "Obligations").

§3. PRO RATA SECURITY; APPLICATION OF PROCEEDS OF COLLATERAL.
All amounts owing with respect to the Obligations shall be secured pro rata by the Collateral
without distinction as to whether some Obligations are then due and payable and other
Obligations are not then due and payable. Upon any realization upon the Collateral by the
Lender, whether by receipt of insurance proceeds pursuant to §4(g) or upon foreclosure and
sale of all or part of the Collateral pursuant to §8 or otherwise, the Borrower agrees that the
proceeds thereof shall be applied (i) first, to the payment of expenses incurred with respect
to maintenance and protection of the Collateral pursuant to §4 and of expenses incurred
pursuant to §12 with respect to the sale of or realization upon any of the Collateral or the
perfection, enforcement or protection of the rights of the Lender (including reasonable
attorneys’ fees and expenses, (i) second, to all amounts of interest, expenses and fees
outstanding which constitute the Obligations; (iii) third, to allamounts of principal outstanding
under the Obligations; (iv) fourth, any proceeds remaining after the repayment of all of the
Obligations to be paid over to the Borrower or such other person or persons as may be
entitled thereto. The Borrower shall remain liable for any deficiency remaining unpaid after
the application of proceeds in accordance with the foregoing provisions. The Borrower agrees
that all amounts received with respect to any of the Obligations, whether by realization on the
Collateral or otherwise, shall be applied to the payment of the Obligations in accordance with
the provisions of this §3.

§4. REPRESENTATIONS AND COVENANTS OF THE BORROWER.

(a) Rolling Stock. The Borrower represents to the Lender that the Rolling
Stock (as defined in this §4(a)) listed on Schedule 1 hereto constitutes all of the Rolling Stock,
including markings thereon and AAR car numbers thereof, which the Borrower owns or leases
(other than pursuant to any lease for a term of six months or less). The Borrower agrees not
to change any markings or AAR car numbers on any of the Rolling Stock listed on Schedule
1 until after the Borrower has given notice in writing to the Lender of its intention to make
such change. The Borrower agrees to notify the Lender of any other Rolling Stock which it
may hereafter acquire or lease. The Borrower agrees that it will execute and deliver to the
Lender supplemental security agreements and other instruments, as referred to in paragraph
(n) below of this §4, and file the same in the appropriate recording offices (i) with respect to
the Rolling Stock listed on Schedule 1 hereto, (ii) at such times as any assignable right, title
or interest is acquired in the future by the Borrower in any other Rolling Stock and (iii) at
such times as any change is made in one or more of the markings or AAR car numbers on any
of the Rolling Stock listed on Schedule 1 hereto or on any other Rolling Stock owned or
leased by the Borrower. All such supplemental security agreements and other instruments
shall secure all of the Obligations pro rata and shall be on terms and conditions satisfactory
to the Lender as evidenced by its written consent thereto. The term "Rolling Stock" as used
herein means all rolling stock of every kind and description, locomotives and all other rail cars.




. i (b) Motor Vehicles. The Borrower covenants with the Lender that, upon the
occurrence and during the continuance of an Event of Default, upon the written request of the
Lender (i) the Borrower shall deliver to the Lender all such information and documents,
including, without limitation certificates of title, as the Lender may reasonably request with
respect to the Collateral comprised of motor vehicles and (ii) the Borrower shall execute and
deliver to the Lender, at the Lender’s request, all documents and instruments, including,
without limitation, applications for certificates of title, and shall take all actions as the Lender
may reasonably deem necessary or proper to perfect its security interest in the Collateral
comprised of motor vehicles.

(9] Patents, Trademarks, Copyrights. The Borrower represents to the
Lender that as of the date hereof, except as set forth on Schedule 4 attached hereto, it has no
right, title or interest in any patent, trademark registrations, copyright registrations or service
mark registrations, or in any pending applications for the same and agrees promptly to furnish
to the Lender written notice of each such patent, trademark, copyright or service mark
registrations, or any applications for same, in which it may hereafter acquire any right, title
or interest. The Borrower shall, on request by the Lender, execute, acknowledge and deliver
all such documents and instruments as the Lender may reasonably require to confirm the
Lender’s security interest in and to any such patent, trademark or service mark registrations,
or application for the same as part of such Collateral hereunder and appoints the Lender as
the Borrower’s attorney-in-fact to execute and file the same.

(d) Location of Chief Executive Office; Tax Identification Number. The
Borrower represents and warrants to the Lender that the location of its chief executive office
and the location where its books and records are kept is 100 East First Street, P.O. Box 96,
Brewster, Ohio 44613. The Borrower’s federal tax identification number is 34-1767064. The
Borrower further represents that Schedule 5 attached hereto is a true and correct list of all
localities where property (other than mobile goods) comprising a part of the Collateral is
located. The Borrower agrees that it will not change its federal tax identification number or
the location of its chief executive office or the location where its books and records are kept,
except with 60 days’ prior notice to the Lender and the taking of such steps as are necessary
to maintain the perfection of Lender’s security interest in the Collateral.

(e) Ownership of Collateral.

@) The Borrower represents that it is the owner of the Collateral free from
any lien, except for liens permitted by the Loan Agreement.

(ii)  Except for the security interests herein granted and except for liens
permitted by the Loan Agreement, the Borrower shall be the owner of the Collateral
free of any lien, the Borrower shall defend the same against all claims and demands of
all persons at any time claiming the same or any interest therein adverse to the Lender.
Except for liens permitted by the Loan Agreement, the Borrower shall not pledge,
mortgage or create or suffer to exist a security interest in the Collateral in favor of any
person other than the Lender.




. - (3] Sale or Disposition of Collateral. Except as permitted by Section 6(m) of
the Loan Agreement, the Borrower will not sell or offer to sell or otherwise transfer the
Collateral, any portion thereof, or any interest therein except for sales of inventory in the
ordinary course of business.

(2) Insurance. The Borrower shall have and maintain at all times with
respect to the Collateral such insurance as is required by the Loan Agreement. In the event
of failure to provide and maintain insurance as provided in the Loan Agreement, the Lender
may, at its option, act as attorney for the Borrower in obtaining such insurance, and the
Borrower hereby promises to pay to the Lender on demand the amount of any disbursements
made by the Lender for such purpose. The Lender may act as attorney for the Borrower in
canceling any such insurance obtained by the Lender in accordance with the terms hereof,
endorsing any drafis, and, after the occurrence and during the continuance of an Event of
Default, adjusting or settling any insurance claims of the Borrower. Any amounts collected or
received under any such policies shall be applied by the Lender to the Obligations in
accordance with the provisions of §3, or at the option of the Lender, the same may be released
to the Borrower, but such application or release shall not cure or waive any default hereunder
and no amount so released shall be deemed a payment on any Obligation secured hereby.

(h)  Maintenanceof Collateral. The Borrower will keep the Collateral in good
order and repair and will not use the same in violation of law or any policy of insurance
thereon. Except as otherwise provided in the Loan Agreement, the Borrower will pay
promptly when due all taxes and assessments upon the Collateral or for its use or operation
or upon this Agreement. In its discretion, the Lender may discharge taxes and other
encumbrances at any time levied or placed on the Collateral which remain unpaid in violation
of the Loan Agreement, make repairs thereof and pay any necessary filing fees. The Borrower
agrees to reimburse the Lender on demand for any and all expenditures so made, and until
paid, the amount thereof shall be a debt secured by the Collateral. The Lender shall have no
obligation to the Borrower to make any such expenditures, nor shall the making thereof
relieve the Borrower of any default.

0] Creation and Perfection of Lien. The Borrower represents and warrants
to the Lender and covenants with the Lender that this Agreement creates a valid security
interest in the Collateral as security for the payment and performance of the Obligations.
Upon (i) the filing and recording of this Agreement with the Interstate Commerce Commission
(the "ICC") in accordance with §11303 of Title 49 of the United States Code and the rules and
regulations thereunder, and (i) the filing of UCC-1 financing statements in the form attached
hereto as Exhibit A (the "Financing Statements") under the Uniform Commercial Code as the
same may be in effect from time to time in the States of Ohio and Illinois (the "UCC"), naming
the Borrower as debtor and the Lender as secured party, all filings, assignments, pledges and
deposits of documents or instruments will have been made and all other actions will have been
taken that are necessary or advisable, under applicable law, to establish and perfect the
Lender’s security interest in such of the Collateral as to which a security interest may be
perfected by filing under the UCC or the Interstate Commerce Act of 1887, as amended (the
"ICA"), and such security interest shall remain prior to all other liens, except as contemplated
by the Loan Agreement. No further filings, recordings or other actions are or will be
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necessary to maintain the priority of such security interest other than the filing of UCC
continuation statements within six months prior to the expiration of a period of five years after
the original filing. The Collateral and the Lender’s rights with respect to the Collateral are
not subject to any setoff, claims, withholdings or other defenses.

)] No Further Actions. Except for the filings referred to in paragraph (i)
above, no authorization, approval or other action by, and no notice of filing with, any
governmental authority or regulatory body or other person or entity that has not been
received, taken or made is required (i) for the grant by the Borrower of the security interest
granted hereby or for the execution, delivery or performance of this Agreement by the
Borrower, (i) for the perfection and maintenance of the security interest hereunder (with such
exceptions as are contemplated by paragraph (i) of this §4) (including the first priority nature
of such security interest), or (iii) for the exercise by the Lender of the rights or the remedies
in respect of the Collateral pursuant to this Agreement.

(k) Accounts Receivable. The Borrower shall keep or cause to be kept
separate records of accounts receivable which are complete and accurate in all material
respects, and from time to time, after the occurrence and during the continuance of an Event
of Default, upon the request of the Lender, shall deliver to the Lender a list of the names,
addresses, face value, and dates of invoices for each debtor obligated on such accounts
receivable.

)] Contracts. The Borrower represents and warrants to the Lender that
Schedule 3 hereto is a complete list of all contract to which the Borrower is a party that are
material to the Borrower or to the conduct of the business of the Borrower, including all such
contracts assigned to the Borrower pursuant to the Acquisition Agreements. At the request
of the Lender, the Borrower will provide Lender with a copy of each such contract. Within
10 days after the Borrower becomes party to any additional material contracts, the Borrower
shall give the Lender prompt notice of that event and, upon request, a copy of the additional
contract. The Borrower agrees not to terminate, amend or grant any waivers under any of
its material contracts without the prior written consent of Lender, which consent will not be
unreasonably withheld.

(m)  Securities. The Borrower agrees that it shall forthwith deliver and pledge
to the Lender hereunder all certificates representing securities which it shall acquire, whether
by purchase, stock dividend, distribution of capital or otherwise, together with stock powers
or other appropriate instruments of assignment with respect thereto, duly executed in blank.

(n) Sale Proceeds Fund. The Borrower pledges to the Lender all amounts
from time to time in the Sale Proceeds Fund and agrees that, upon the occurrence of any
Event of Default and acceleration by Lender of the Loan, Lender may apply all amounts in
the Sale Proceeds Fund to satisfaction of the Obligations.

(o) Further Assurances By the Borrower. The Borrower agrees to execute
and deliver to the Lender from time to time at its request all documents and instruments,
including financing statements and supplemental security agreements, and to take all action
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as the Lender may reasonably deem necessary or proper to perfect or otherwise protect the
security interest and lien created hereby.

§5. POWER OF ATTORNEY. (a) The Borrower acknowledges the Lender’s right,
to the extent permitted by applicable law, singly to execute and file financing or continuation
statements and similar notices required by applicable law, and amendments thereto,
concerning the Collateral without execution by the Borrower. A carbon, photographic or
other reproduction of this Agreement or any financing statement covering the Collateral or
any part thereof shall be sufficient as a financing statement where permitted by law.

()  The Borrower hereby irrevocably appoints the Lender as the Borrower’s
attorney-in-fact, effective at all times subsequent to the occurrence of an Event of Default (as
defined herein), and during the continuance thereof, with full authority in the place and stead
of the Borrower and in the name of the Borrower or otherwise, to take any action and to
execute any instrument which the Lender may deem necessary or advisable to accomplish the
purpose of this Agreement, including, without limitation, the power and right (i) to endorse
the Borrower’s name on any checks, notes, acceptances, money orders, drafts, filings or other
forms of payment or security that may come into the Lender’s possession, and (i) to do all
other things which the Lender then determines to be necessary to carry out the terms of this
Agreement. The Borrower ratifies and approves all acts of such attorney-in-fact. The power
conferred on the Lender hereunder is solely to protect the Lender’s interests in the Collateral
and shall not impose any duty upon the Lender to exercise such power.

§6. SECURITIES AS COLIATERAL. (a) Upon the occurrence and during the
continuance of an Event of Default, the Lender may, at any time, transfer to itself or any
nominee any securities constituting Collateral, receive any income thereon and hold such
income as additional Collateral or apply it to the Obligations. If the Lender so elects to
exercise its right herein and gives notice of such election to the Borrower, upon the occurrence
and during the continuance of an Event of Default to the extent permitted under applicable
law, the Lender may vote any or all of the securities constituting Collateral possessing voting
rights (whether or not the same shall have been transferred into its name or the name of its
nominee or nominees) and give all consents, waivers and ratifications in respect of the
securities constituting Collateral and otherwise act with respect thereto as though it were the
outright owner thereof, the Borrower hereby irrevocably constituting and appointing the
Lender the proxy and attorney-in-fact of the Borrower, with full power of substitution, to do
s0. So long as no Event of Default is continuing, the Borrower shall be entitled to receive all
cash dividends paid in respect of the securities of which the Borrower is the registered owner,
to vote such securities and to give consents, waivers and ratifications in respect of such
securities, provided that no vote shall be cast, or consent, waiver or ratification given or action
taken which would be inconsistent with or violate any provisions of any of the Loan Documents
or this Agreement.

(b) Any sums paid upon or with respect to any of the securities upon the
liquidation or dissolution of the issuer thereof shall be paid over to the Lender to be held by
it as security for the Obligations; and in case any distribution of capital shall be made on or
in respect of any of the securities or any property shall be distributed upon or with respect to
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any of the securities pursuant to the recapitalization or reclassification of the capital of the
issuer thereof or pursuant to the reorganization thereof, the property so distributed shall be
delivered to the Lender to be held by it as security for the Obligations. All sums of money and
property paid or distributed in respect of the securities upon such a liquidation, dissolution,
recapitalization or reclassification which are received by the Borrower shall, until paid or
delivered to the Lender, be held in trust for the Lender as security for the Obligations.

8§7. ACCOUNTS RECEIVABLE. Upon the occurrence of an Event of Default, the
Lender may request that debtors on accounts receivable of the Borrower or obligors on
accounts, chattel paper or general intangibles of the Borrower or obligors on instruments for
which the Borrower is an obligee or lessees or conditional vendees under agreements
governing the leasing or selling by conditional sale of Collateral by the Borrower be notified
of the Lender’s security interest. Until the Lender requests such a notification, the Borrower
shall continue to coliect payment thereof. Upon the making of such a request by the Lender,
the Borrower shall hold the proceeds received from collection as trustee for the Lender and
shall turn the same over to the Lender, or to such other bank as may be approved by the
Lender, immediately upon receipt in the identical form received. Upon the occurrence and
during the continuance of an Event of Default, the Borrower shall, at the request of the
Lender, notify such account debtors and obligors that payment thereof is to be made directly
to the Lender, and the Lender may itself at any time, without notice to or demand upon the
Borrower, so notify such account debtors and obligors. The making of such a request or the
giving of any such notification shall not affect the duties of the Borrower described above with
respect to proceeds of collection of accounts receivable received by the Borrower. The Lender
shall apply the proceeds of such collection received by the Lender to the Obligations in
accordance with §3 of this Agreement. The application of the proceeds of such collection shall
be conditional upon final payment in cash or solvent credits of the items giving rise to them.
If any item is not so paid, the Lender in its discretion, whether or not the item is returned,
may either reverse any credit given for the item or charge it to any deposit account maintained
by the Borrower with the Lender.

§8. EVENTS OF DEFAULT; REMEDIES.

(a) An "Event of Default" hereunder shall mean (i) that a representation,
warranty or certification made in this Agreement or in any document executed or delivered
from time to time relating to this Agreement is materially untrue, misleading or incomplete
in its recital of any facts at the time as of which such representation, warranty or certification,
as the case may be, is made or (ii) any Event of Default as that term is defined in any of the
Loan Documents, whether or not any acceleration of the maturity of the amounts due in
respect of any of the Obligations shall have occurred.

(b) Upon the occurrence and during the continuance of an Event of Default,
whether or not the Obligations are due, the Lender may demand, sue for, collect, or make any
settlement or compromise it deems desirable with respect to the Collateral and to the fullest
extent permitted by applicable law, in addition to the remedies set forth elsewhere in this
Agreement:




() The Lender shall have, in addition to all other rights and remedies given
it by any instrument or other agreement evidencing, or executed and delivered in
connection with, any of the Obligations and otherwise allowed by law, the rights and
remedies of a secured party under the Uniform Commercial Code as enacted in any
jurisdiction in which the Collateral may be located and the rights and remedies of a
secured party holding a security interest in collateral pursuant to the ICA, and without
limiting the generality of the foregoing, the Lender may immediately, without (to the
fullest extent permitted by law) demand of performance or advertisement or notice of
intention to sell or of time or place of sale or of redemption or other notice or demand
whatsoever, (except that the Lender shall give to the Borrower at least ten days’ notice
of the time and place of any proposed sale or other disposition), all of which are hereby
expressly waived to the fullest extent permitted by law, sell at public or private sale or
otherwise realize upon, in the City of Chicago, Illinois, or elsewhere, the whole or from
time to time any part of the Collateral in or upon which the Lender shall have a
security interest or lien hereunder, or any interest which the Borrower may have
therein, and after deducting from the proceeds of sale or other disposition of the
Collateral all expenses (including all reasonable expenses for legal services) as provided
in §12, shall apply the residue of such proceeds toward the payment of the Obligations
in accordance with §3 of this Security Agreement, the Borrower remaining liable for
any deficiency remaining unpaid after such application. If notice of any sale or other
disposition is required by law to be given to the Borrower, the Borrower and the
Lender hereby agree that a notice given as hereinbefore provided shall be reasonable
notice of such sale or other disposition. The Borrower also agrees to assemble the
Collateral at such place or places as the Lender reasonably designates by written notice.
At any such sale or other disposition the Lender or any Bank may itself, and any other
person or entity owed any Obligation may itself, purchase the whole or any part of the
Collateral sold, free from any right of redemption on the part of the Borrower, which
right is hereby waived and released to the fullest extent permitted by law.

(ii) Furthermore, without limiting the generality of any of the rights and
remedies conferred upon the Lender under §8(b)(i) hereof, the Lender to the fullest
extent permitted by law, may enter upon the premises of the Borrower, exclude the
Borrower therefrom and take immediate possession of the Collateral, either personally
or by means of a receiver appointed by a court therefor, using all necessary force to do
so, and mayj, at its option, use, operate, manage and control the Collateral in any lawful
manner and may collect and receive all rents, income, revenue, earnings, issues and
profits therefrom, and may maintain, repair, renovate, alter or remove the Collateral
as the Lender may determine in its discretion, and any such monies so collected or
received by the Lender shall be applied to, or may be accumulated for application
upon, the Obligations in accordance with §3 of this Agreement.

(iii) The Lender agrees that it will give notice to the Borrower of any
enforcement action taken by it pursuant to this §8 promptly after commencing such
action.




(ivy  The Borrower recognizes that the Lender may be unable to effect a
public sale of the securities by reason of certain prohibitions contained in the Securities
Act of 1933, as amended, and may be compelled to resort to one or more private sales
thereof to a restricted group of purchasers consistent with all applicable laws. The
Borrower agrees that any such private sales may be at prices and other terms less
favorable to the Borrower than if sold at public sales and that such private sales shall
not by reason thereof be deemed not to have been made in a commercially reasonable
manner. The Lender shall be under no obligation to delay a sale of any of the
securities for the period of time necessary to permit the issuer of such securities to
register such securities for public sale under the Securities Act of 1933, as amended,
even if the issuer would agree to do so.

§9. MARSHALLING. The Lender shall not be required to marshal any present or
future security for (including but not limited to this Agreement and the Collateral subject to
the security interest created hereby), or guaranties of, the Obligations or any of them, or to
resort to such security or guaranties in any particular order; and all of its rights hereunder
and in respect of such securities and guaranties shall be cumulative and in addition to all other
rights, however existing or arising. To the extent it lawfully may, the Borrower hereby agrees
that it will not invoke any law relating to the marshalling of collateral which might cause delay
in or impede the enforcement of the Lender’s rights under this Agreement or under any other
instrument evidencing any of the Obligations or under which any of the Obligations is
outstanding or by which any of the Obligations is secured or guaranteed, and to the extent
that it lawfully may do so the Borrower hereby irrevocably waives the benefits of all such laws.
Except as otherwise provided by applicable law, the Lender shall have no duty as to the
collection or protection of the Collateral or any income thereon, nor as to the preservation of
rights against prior parties, nor as to the preservation of any rights pertaining thereto beyond
the sole custody thereof.

§10. BORROWER’S OBLIGATIONS NOT AFFECTED. To the extent permitted
by law, the obligations of the Borrower under this Security Agreement shall remain in full
force and effect without regard to, and shall not be impaired by, (a) any bankruptcy,
insolvency, reorganization, arrangement, readjustment, composition, liquidation or the like of
the Borrower, to the extent permitted by law; (b) any exercise or nonexercise, or any waiver,
by the Lender of any right, remedy, power or privilege under or in respect of any of the
Obligations or any security therefor (including this Agreement); () any amendment to or
modification of any instrument evidencing any of the Obligations or pursuant to which any of
them were issued; (d) any amendment to or modification of any instrument or agreement
(other than this Agreement) securing any of the Obligations; or (e) the taking of additional
security for or any guaranty of any of the Obligations or the release or discharge or
termination of any security or guaranty for any of the Obligations; and whether or not the
Borrower shall have notice or knowledge of any of the foregoing.

§11. NO WAIVER. No failure on the part of the Lender to exercise, and no delay
in exercising, any right, remedy or power hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise by the Lender of any right, remedy or power hereunder
preclude any other or future exercise of any other right, remedy or power. Each and every
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right, remedy and power hereby granted to the Lender or the future holders of any of the
Obligations or allowed to any of them by law or other agreement, including, without limitation,
each of the Loan Documents, shall be cumulative and not exclusive of any other, and, subject
to the provisions of this Agreement, may be exercised by the Lender or the future holders of
any of the Obligations from time to time.

§12. EXPENSES. The Borrower agrees to pay, on demand, all reasonable costs and
expenses (including reasonable attorneys’ fees) of the Lender incidental to the sale of, or
realization upon, any of the Collateral or in any way relating to the perfection, enforcement
or protection of the rights of the Lender hereunder; and the Lender may at any time apply
to the payment of all such costs and expenses all monies of the Borrower or other proceeds
arising from its possession or disposition of all or any portion of the Collateral.

§13. CONSENTS, AMENDMENTS, WAIVERS. Any term of this Agreement may
be amended, and the performance or observance by the Borrower of any term of this
Agreement may be waived (either generally or in a particular instance and either retroactively
or prospectively) only in accordance with Section 8 of the Loan Agreement.

§14. GOVERNINGIAW. EXCEPT AS OTHERWISE REQUIRED BY THE LAWS
OF ANY JURISDICTION IN WHICH ANY COLLATERAL IS LOCATED, THIS
AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF ILLINOIS.

§15. PARTIES IN INTEREST. All terms of this Agreement shall be binding upon
and inure to the benefit of and be enforceable by the respective successors and assigns of the
parties hereto, provided that the Borrower may not assign or transfer its rights hereunder
without the prior written consent of the Lender. Any assignment or transfer by the Borrower
of its rights hereunder in violation of this Agreement shall be void.

§16. COUNTERPARTS. This Agreement and any amendment hereof may be
executed in several counterparts and by each party on a separate counterpart, each of which
when so executed and delivered shall be an original, but all of which together shall constitute
one instrument. In proving this Agreement it shall not be necessary to produce or account
for more than one such counterpart signed by the party against whom enforcementis sought.

§17. TERMINATION. Upon the indefeasible payment in full in cash of the
Obligations in accordance with their terms (other than those covenants and agreements which
survive payment in full and termination of the Loan Agreement), this Agreement shall
terminate and the Lender shall return to the Borrower, at the expense of the Borrower, such
Collateral in the possession or control of the Lender as has not theretofore been disposed of
pursuant to the provisions hereof and shall deliver to the Borrower documents in recordable
form sufficient to discharge the liens and security interests granted hereunder. The Lender
shall execute and deliver to the Borrower, at the expense of the Borrower, documents in
recordable form sufficient to discharge the liens and security interests granted hereunder to
the extent applicable to property sold or disposed of by the Borrower in accordance with the
terms of the Loan Agreement.

-10-




§18. NOTICES. Except as otherwise expressly provided herein, all notices and other
communications made or required to be given pursuant to this Agreement shall be made in
accordance with the provisions of Section 9 of the Loan Agreement.

IN WITNESS WHEREOF, the parties hereto have caused these presents to be duly
executed by their authorized representatives as of the date first written above.

AKRON BARBERTON CLUSTER RAILWAY
COMPANY

[ - ’ [ ' ; ,
By-rvl s £ A a1 0
Tite: Zyy ) A,A iz

ABC FUNDING, INC.

1L

Title: \ { o [Prcsidew™

-11-




sareor e )
) ss:
COUNTY oxt%é )
, 1994 before me personally appeared

. On_this /£ day of
\Mj persona , who, being by me duly sworn, says that he is the

on Barber£6n Cluster Railway Company, that the seal affixed to the
foregolng instrumentbeside his signature is the corporate seal of said corporation and that the
said instrument was signed on behalf of said corporation by authority of its Board of Directors,
and he acknowledges that the execution of the foregoing instrument was the free act and deed

of said corporation.
7

7

Notary Public

My commission expiresd- 2 - ///f;/




STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

On this lj’qm day of July, 1994, before me personally appeared irJ}w\ W) M L(L,(im s
to me personally known, who, being by me duly sworn, says that he is a ¥ ¢ Pres Aunlt of
ABC Funding, Inc., and that he is duly authorized to sign the foregoing instrument on behalf
of said corporation, and he acknowledges that the execution of the foregoing instrument was
the free act and deed of said corporation.

\

\ e ¢ : C\&(} >

Notary Public (

My commission expires:

"OFFICIAL SEAL"
DIANE J. MURPHY

Notary Public, State of Iilinols
My Commission Expires 5/24/97




EMD
Locomotives

Flat Car

Box Car

Year
Buile

1966
1967
1953
8/51

N/A

SCHEDULE 1
TO
SECURITY AGREEMENT

ROLLING STOCK

Former Owner
& Road No.

Conrail #9601

Conrail #9602

Norfolk Western #3375
NKP (# Unknown)

C&O #16671

Current Owner
& Road No.

ABB #1501
ABB #1502
ABB #1203
ABB #8705

ABB #16671




SCHEDULE 2
TO
SECURITY AGREEMENT

MAINTENANCE OF WAY EQUIPMENT

Bantam Crane, Serial No. 13191, Carrier Serial No. 41274.
Jackson Tamper, Model No. 980, purchased September 1985.
Ford Compressor, Model No. 109 CFM, Serial No. 20036.
CASE Backhoe Loader, Model No. 580C, Serial No. 8973582.



SCHEDULE 3
TO
SECURITY AGREEMENT

CONTRACTS

Purchase and Sale Agreement dated as of July 1, 1994, by and between Akron Barberton
Cluster Railway Company, an Ohio corporation, and The Akron and Barberton Belt
Railroad Company, an Ohio corporation ("ABB Purchase Agreement").

All agreements related to the ABB Purchase Agreement, including, without limitation, the
contracts referred to in Appendix D to the ABB Purchase Agreement.

Purchase and Sale Agreement dated as of July 1, 1994, by and between Akron Barberton
Cluster Railway Company, an Ohio corporation, and Consolidated Rail Corporation, a
Pennsylvania corporation ("Conrail Purchase Agreement”).

All agreements related to the Conrail Purchase Agreement, including, without limitation,
the contracts listed on Appendix C-1 to the Conrail Purchase Agreement.




SCHEDULE 4
TO
SECURITY AGREEMENT

PATENTS, TRADEMARKS, COPYRIGHTS
AND SERVICE MARKS

None.




SCHEDULE 5
TO
SECURITY AGREEMENT

LOCATION OF COLLATERAL

Medina County, Ohio
Portage County, Ohio
Summit County, Ohio
Stark County, Ohio



INSTRUCTIONS.

wn =

M the spoce prowid

Securit

EXHIBIT A

to
Agreement
STANDARD FORM

PLEASE TYPE this form Fold only along perioratan faor mailing

rys SLUMBERG, INC. NYC, 10013

UNIFORM COMMERCIAL CODE — FINANCING STATEMENT -~ FORM UCC-

venvent for the secured porty. Indxote the numoer of additional sheets oracl

P eva

At the time of or
aa Termingtion Siatement.

This FINANCING STATEMENT is presented to o filing officer for filing pursuant 1o the Uniform Commercict Code:

Remove Secured P and Debtor copies and send ather 3 copies with interleaved carbon mp« «n me tiling vﬂ.«, Enclose Hiling lee.
ed 1o Gy nemis) on. the form s nadaume e mem(s) et be by 5" x 8 or B x 10" Only one copyof such additionel
sheets need be presented 10 the filing cHicer with @ 1et of three copes af the financing umemem Lsr\g uhedu\e of collarera, md'ﬂn":x eX.. may be an any size poper that is con-

¥ collateral is crops or goods which are or ore 1o become fixtures, describe generally the secl estote and give nome of record owner

but unsigned set of these forms. without extro fee.

When a copy of the secury agreement is used o1 @ financing stotement, A is d that it
inal filing, h(mg offxer should return thrd copy at on ocknowledgement. At @ later time, secured porty may dote and sign Termination l,gend ond use third copy

3. Maturity date (if any):

1. Debtor(s) (Last Name First) and address(es)

Akron Barberton Cluster
Railway Company

100 East First Street

Brewster, Ohio 44613

2. Secured Party(ies) ond address(es)

ABC Funding, Inc.
6 West Hubbard Street
Suite 500

Chicago, Illinois 60610

For Filing Officer (Date, Time,
Number, ond Filing Office)

4. This financing statement covers the following types (or items) of property:

See Exhibit A attached hereto and made a part hereof.

Debtor is a transmitting utility.

5. Assignee{s) of Secured Party and
Address(es)

This starement is filed without the debtor’s signature to perfect a security interest in coliateral. (check if so)

[ oiready subject 1o a security interest in another jurisdiction when it was brought into this state.
[ which is proceeds of the original collateral described above in which o security interest was perfected:

Filed with:
Ohio Secretary of State

Check [X] if cavered: {7] Praceeds of Collateral ore also covered. (T3 Products of Callateral are aiso covered. No. of additional Sheets presented: L

Akron Barberton Cluster

Railwav Companv

By:

By

Signature(s) of Deotons)
1) Filing Officer Copy-Alphabeticai

Title Signatureis) of Securec Partyjies) Title

STANDARD FORM - FORM UCC-1.

{For Use In Most States)




STANDARD FORM JUL!US BLUMBERG, INC. NYC, 10013

s
i ’ UNIFORM COMMERCIAL CODE -~ FINANCING STATEMENT - FORM UCC-1
INSTRUCTIONS.

1 PLEASE TYPE this farm Fald only along perfararon for mailing.
. 2. Remove Secured Porty and Debtor coores and send cther 3 copies with imerleaved carbon paper 1o the fling officer Enclose filing fee. . _
3. 1f tne spoce pravided for any dem(s) on the form is inadequote the memi(s) sheuid be continved on addmonal sheets, preferably 5 x B8 or 8 x 10" Only one copyof such additionol
sheets need be presented to the kiling officer wiih o se1 of three copres of the financing statement. Long schedules of coliateral, indentures, ex., may be on any size paper that is con-
d.

venvent for the secured porty Indxate the mumber of additional sheets onac

1t coliateral is crops or goods which are or are 10 become fixtures, describe generolly the reol estate and give nome of record owner.
When o copy of the security agreement is used a3 a financing statement, it is requested that # be occompanied by o completed but unsigned set of these forms. without extra fee.

Al the time of origwal tiling. filing atiices should return third copy as an acknowledgement. At o Ioter fime, secured porty may dote and tign Termingtion Legend on use third copy

01 o Termingtion Statement. e ,A e L

owa

This FINANCING STATEMENT is presented to o filing officer for filing pursuant to the Uniform Commercial Code: ll Maturity date (it any):
1. Debtor(s) (Last Name First) and address(es) 2, Secured Party(ies) and oddress(es) For Filing Officer (Date, Time,
‘Akron Barberton Cluster ABC Funding, Inc. Number, and Filing Office)

! Railway Company 6 West Hubbard Street

1100 East First Street Suite 500 _
‘Brewster, Ohio 44613 Chicago, Illinois 60610

{

4. This financing statement covers the following types (or items) of property:

5. Assignee(s) of Secured Party and

See Exhibit A attached hereto and made a part hereof. Address(es)

Debtor is a transmitting utilitv.

This statement is filed without the debtor’s signature to perfect o security interest in coilgteral. {check E it s0) | Filed with: Medina County
’

[0 oiready subject to a security interest in another jurisdiction when it was brought into this state. hi
) ; io Recorder
[ which is proceeds of the original collateral described above in which G security interest was perfected: o

Check [X] if covered: [3d Proceeds of Coliateral ore alsa covered. {rProducts of Collaterol are also covered. No. of additionai Sheets presented: ]

Akron Barberton Cluster
Railway Company

8y By.
Signaturess) of Debtons) Title Signature(s) of Secured Party(ies) Title

1) Filing Officer Copy-Alphabeticcl STANDARD FORM- FORM UCC-1. {For Use In Most Srates)




- .- STANDARD FORM JULIUS BLUMBESRG, INC. NYC, 10C13
. UNIFORM COMMERCIAL CODE -~ FINANCING STATEMENT -~ FORM uCC-1

INSTRUCTIONS
1 PLEASE TYPE thy form Fald only ciong pertoration for mading
2. Remove Secured Porty and Debtor copres ond send other 3 copies wrth intarieaved carbon paper 1o the filing officer Enciose filing fee. .
3 11 The snoce rovided (or amy nemay on e foem iy ‘maacauore ine nemis: inould be Contiased On aGdiional sheers, preierobly S x 8 or 87 x 10 Only one copyof such additionad
sheets need be presented 1o the hhing offxcer with 0 set ot three copies of The hinancing starement. Long scheduies of collateral, indentures, ex., may be on any size poper That i con-
venient for the secured party. Indicate the number of odditionol sheets oftoched.

N 1f coltareral is crons or goods which are or are 16 become fixtures, descriDe generally the real estate ond give nome of record owner.
y e

4
- 5 When o copy of the security agreement 15 used o3 o finoncing statement, ot 1 reqy at 1 be but unsigned set of these forms without extro fee.
6. At the ume of origmal liling, filing ofticer shauld resurn third copy as on ocknowiedgement At o Iater time, secured porty moy dote and sign Terminotion Legend ond use third copy
... _ ___ _oa oTemnanon Stotement ) e ° R i e A e ..
This FINANCING STATEMENT is presented to o filing officer for filing pursuant to the Uniform Commercial Code: 3. Maturity date (if any):
1. Debtor(s} (Last Name First) and address(es) 2. Secured Party(ies) and oddress(es) For Filing Officer (Date, Time,
Akron Barberton Cluster ABC Funding, Inc. Number, and Filing Office)

Railway Company 6 West Hubbard Street

100 East First Street Suite 500
Brewster, Ohio 44613 Chicago, Illinois 60610

4. This financing statement covers the following types (or items) of property:

5. Assignee(s) of Secured Party and

Address(es)
See Exhibit A attached hereto and made a part hereof.
Debtor is a transmitting utility.
This statement is tiied wrthout the debtor’s signature to perfect a security interest in coliateral. (check if s0) | Filed with:

O already subject to @ security interest in another jurisdiction when it was brought into this state. . Portage COUnty ’
[0 which is proceeds of the ariginal callateral described above in which o security interest was perfected: Ohio Recorder

Check [X] if covered: £ Proceeds of Collateral are also covered. <5 Products of Colloteral ore ciso covered. No. of additional Sheets presented: 1

Akron Barberton Cluster
Railwav Companv

By: By:
Signaturess) of Dabtons) Titte Signature(s) of Secured Partyas) Title

(1) Filing Officer Copy-Alpncbeticsi

STANDARD FORM - FORM UCC-1. : {For Use In Most States)




STANDARD FORM

JuLivs
. UNIFORM COMMERCIAL CODE -~ FINANCING STATEMENT - FORM UCC-1
INSTRUCTIONS:

1 PLEASE TYPE thiy form Fold only giong perforatian for mailing.

2. Remave Secured Porty ond Deblor copies ond send other 3 copies with interleaved corbon pader 1a the filing officer Enclose Hiling fee.

3. If the spoce provided for ony nemis) on the form is inadeauate the nemfs) shouid d on odd! sheets, preferabiy 5" x 8~ or 8 x 10" Oniy one copyoi weh additional

. theets need be presented 16 the filng oHicer with o set of three copres of the finoncing statement. Long schedules of colloteral, indentures, eic.. may be on any size poper tat is con-
venvent {or the secured porty Indicate the number of addrtional sheets attoched.

H colioterol is crops or goods wmh are or ore 10 become fixtures, describe generally the reol estate and give name of record owner.

When o copy of the securfty agreement is used 01 a fingncing statement,  is d that # be bva leted but unsigned set af there Sorms, without estro fee.

Al the time of origial filing, filing oificer should return thrd copy as an ocknowledgement At @ later tme. secured porty may date and sign Termnation Legend ond use third copy

03 o Termmation Statement. . R - -

3LUMBERG, INC. NYC, 10012

L L

J}. Maturity date (if ony):

This FINANCING STATEMENT is presented 10 a filing officer tor filing pursuant to the Unitorm Commercial Code:

1. Debtor(s) (Last Name First) and address(es) 2. Secured Party(ies) and oddress(es) For Filing Officer (Dare, Time,
Akron Barberton Cluster ABC Funding, Inc. Number, and Filing Office)
i Railway Company - | 6 West Hubbard Street
100 East First Street Suite 500
Brewster, Ohio 44613 Chicago, Illinois 60610

4. This finoncing statement covers the following types (or items) of property:

5. Assignee(s) of Secured Party and
Address(es)

See Exhibit A attached hereto and made a part hereof.

Debtor is a transmitting utilitv.
Thrs statement is fiied without the debtor’s signature to perfect o security interest in coliateral. (check [X] if s0) | Filed wrh: Stark County,
[ olready subject 1o a security interest in onother jurisdiction when it was brought into this state. . -
[[J which is proceeds of the original collateral described above in which a security interest was perfected: Ohio Recorder

Check if covered: pr) Proceeds of Collateral are ciso covered. (x4 Products of Collateral are also covered. No. of additional Sheets presented: 1
AKron Barberton Cluster
Railwav Companv

By: By:

Signature(s) of Debtons) Title Signaturets) ol Secureg Party(ies) Title

(1) Filing Officer Coov-Alpnabetical STANDARD FORM- FORM UCC-T1. {Zor Use In Most States)




STANDARD FORM

INSTRUCTIONS
1 PLEASE TYPE thes iorm Fold oniy along pertorotian tor mailing.
2. Remove Secured P
3. It the spoce provide

vensent for the secured porty. Indicare the number of odditionol sheets aftached.

and Deblor capies and send other 3 copies with interleowd corbon paper 1o the fiiing atficer Enclose filin
for any temis) on tne form is inodequate the flemis) sheuid be continued on additional sheets, preferably
sheets need be presented to the hiling otixer with q set of three copies o} the financing statement. Long schedules of collaterol, indentures. esc., may be on any size

When a copy of the security ogreement is used os @ financing L 1 i3 reqg that # be by o
At the time of originat filing, fiing offxer should retur

@1 @ Termmation Statement. P S .-

o »a

This FINANCING STATEMENT is presented 'o a filing afficer for filing pursuant to the Uniform Commercial Code:

JULIUS BLUMBERG, INC. NYC, 10013

UNIFORM COMMERCIAL CODE - FINANCING STATEMENT -~ FORM UCC-1

fve. -
" :’8" or 8 1 10" Only one copyof such additionol
ize poper that is con-

if collateral i crops or goads which ore or ore 1o become fixtures. describe generally the reol estate ond give name of recard owner.
leied but umigned ser of these forms, without extra fee.

n thed copy ax an acknowledgement. At @ lgter yime. secured porty may dote and sign Termmation Legend ondl use third copy

J}. Maturity date (if ony):

1. Debtor(s) (Last Name First) and address(es) 2. Secured Party(ies) and address(es)
'Akron Barberton Cluster ABC Funding, Inc.

Railway Company 6 West Hubbard Street
!100 East First Street Suite 500

'Brewster, Ohio 44613 Chicago, 60610

Illinois

For Filing Officer (Date, Time,
Number, and Filing Office)

4. This finoncing statement covers the following types (or items) of property:

:

See Exhibit A attached hereto and made a part hereof.

Debtor is a transmitting utilitv.

5. Assignee(s) of Secured Porty and
Address(es)

This statement is filed without the debtor’s signature 1o perfect o security interest in collateral. (check it so)

7] aiready subject to a security interest in another jurisdiction when it was brought into this state.
{7 which is proceeds of the originai collateral described cbove in which a security interest was perfected:

Fled wth:  gymmit County,

Ohio Recorder

Check [X] it covered: [\ Proceeds of Collateral ore clso covered. T} Products ot Coiloteral are also covered. No.

of additional Sheets presented: 1

Akron Barberton Cluster
Railway Company

By:

By:
Titte

STANDARD FORM- FORM UCC-1.

Signature(s) of Debtors)
(1} Filing Officer Copy-Alpnebericsi

Signatureis) of Secured Partyues)

Title
For Use In Most States)




Y

. : EXHIBIT A
TO
FINANCING STATEMENT

This financing statement covers the following items of property:

All properties (other than real properties but including fixtures thergon), assets and
rights of the Debtor of every kind and nature, wherever located, whether now owned or
hereafter acquired or arising, and all proceeds and products thereof, including, without
limitation, all goods, accounts, including all accounts receivable, contract rights, all rights of
the Debtor under the Acquisition Agreements (as such term is defined in a Term Loan
Agreement between the Secured Party, as Lender and the Debtor, as Borrower ("Loan
Agreement")), all rights of the Debtor under all trackage rights agreements, joint facility
agreements, interchange agreements and other operating agreements, all rights of the
Debtor under any agreements with operating railroads pursuant to which rights of passage
over tracks are granted, rights to the payment of money including tax refund claims,
insurance proceeds and tort claims, chattel paper, documents, instruments, general
intangibles, deposit accounts (including all rights of Debrtor with respect to the Sale
Proceeds Fund (as defined in the Loan Agreement)), the Debtor's operating certificate from
the Interstate Commerce Commission (if any), securities, together with all income
therefrom, increases thereunder and proceeds thereof, patents, rademarks, tradenames,
copyrights, engineering drawings, service marks, customer lists, books and records,
furniture, fixtures, including rail and ties, motor vehicles of every kind and description,
and all related equipment, parts and accessories with respect therero (including, without
limitation, tires and parts, whether now owned or hereafter acquired), and all substitutions
and replacements, rolling stock of every kind and description, locomotives, rail, ties and
capital improvements thereon, equipment, maintenance of way equipment, inventory and
all other capital assets, raw materials and work in progress.

This financing statement also covers the following items of equipment:

Bantam Crane, Serial No. 13191, Carrier Serial No. 419274.
Jackson Tamper, Model No. 980, purchased September 1985.
Ford Compressor, Model No. 109 CFM, Serial No. 20036.
CASE Backhoe Loader, Model No. 580C, Serial No. 8973582.
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