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October 16, 2003

Surface Transportation Board DEC 1 9 03
Recordation Unit
1925 “K” Street, N.W. SURFACET RANSPORTATION BOARD

Washington, D.C. 20423
Dear Secretary:

I have enclosed an original and two counterparts of the document(s) described below, to be recorded
pursuant to Section 11301 of Title 49 of the U.S. Code.

This document is a Security Agreement, a primary document dated October 8, 2003.
The names and addresses of the parties to the documents are as follows:

Owner: KazCo Enterprises
P.O. Box 8024
East Peoria, IL 61611

Lien Holder: First Capital Bank
405 N. Wm. Kumpf Blvd.
Peoria, IL 61605

A description of the equipment covered by the document follows:

Four (4) SW 1200 locomotives designated:
Unit #1208, Serial #A-1497
Unit #1268, Serial #A-1746
Unit #8153, Serial #A-1899
Unit #8161, Serial #A-1907

e o o o

A fee of $30.00 is enclosed. Please return the original and any extra copies not needed by the Board for
recordation to:

Tony Lees, First Capital Bank, 405 N. Wm. Kumpf Blvd., Peoria, IL. 61605
A short summary of the document to appear in the index follows: Security Agreement.

I appreciate your assistance with this matter. If you have any questions, please do not hesitate to call me.

Sincerely,
ST 4 kg
Tony Lees
Vice President, Commercial Lending
Enclosures
Main Office Downtown Banking Center
6699 N. Sheridan Rd. i 405 N. William Kumpf Blvd.
Peoria, lllinois 61614 Z”" Peoria, lllinois 61605
(309) 683-2300 « (309) 692-5569 fax Ly (309) 495-2880 » (309) 495-2890 fax

www.firstcapitalbank.com




: COMMERCIAL SECURITY AGREEMENT

References in the shaded area are for Lender’s use only and do not limit the applicability of this document to any particular loan or item.
Any item above containing "***" has been omitted due to text length limitations.

Grantor: KAZCO ENTERPRISES INCORPORATED Lender: FIRST CAPITAL BANK
PO Box 8024 6699 N. SHERIDAN ROAD
East Peoria, IL 61611 PEORIA, IL 61614

THIS COMMERCIAL SECURITY AGREEMENT dated October 13, 2003, is made and executed between KAZCO ENTERPRISES INCORPORATED
("Grantor") and FIRST CAPITAL BANK ("Lender").

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender a security interest in the Collateral to secure the
indebtedness and agrees that Lender shall have the rights stated in this Agreement with respect to the Collateral, in addition to all other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word “Collateral* as used in this Agreement means the following described property, whether now owned or
hereafter acquired, whether now existing or hereafter arising, and wherever located, in which Grantor is giving to Lender a security interest for the
payment of the Indebtedness and performance of all other obligations under the Note and this Agreement:

Four (4) SW 1200 L ives & the Assig 1t of all operating leases for the designated locomotives:

) : 77071

Unit #1208 (Serial #A-1497) 2’4 7 £l
Unit #1268 (Serial #A-1746) RECORDATION NO. LD
Unit #8153 (Serial #A-1899)

Unit #8161 (Serial #A-1907) DEC 1 9 03 9-49 AM

tn addition, the word "Collateral’ also includes all the foliowing, whether now owned or hereafter acquired, whether now existing or hereafter arisin

and wherever located: SURFACE TRANSPORTATION BOARDQ’

(A) All accessions, attachments, accessories, replacements of and additions to any of the collateral described herein, whether added now or later.

(B) All products and produce of any of the property described in this Collateral section.

(C) All accounts, general intangibles, instruments, rents, monies, payments, and all other rights, arising out of a sale, lease, consignment or other
disposition of any of the property described in this Coliateral section.

(D) Al proceeds (including insurance proceeds) from the sale, destruction, loss, or other disposition of any of the property described in this
Collateral section, and sums due trom a third party who has damaged or destroyed the Collateral or from that party’s insurer, whether due to
judgment, settlement ar other process.

(E) All records and data relating to any of the property described in this Collateral section, whether in the form of a witing, photograph, microfilm,
microfiche, or electronic media, together with all of Grantor's right, title, and interest in and to all computer software required to utilize, create,
maintain, and process any such records or data on electronic media.

Despite any other provision of this Agreement, Lender is not granted, and will nat have, a nonpurchase money security interest in household goods, to
the extent such a security interest would be prohibited by applicable law. In addition, if because of the type of any Property, Lender is required to give
a notice of the right to cancel under Truth in Lending for the indebtedness, then Lender will not have a security interest in such Collateral unless and
until such a notice is given.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Grantor's accounts with Lender (whether
checking, savings, or some other account). This includes all accounts Grantor holds jointly with someone else and all accounts Grantor may open in
the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by law. Grantor
authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the Indebtedness against any and all such accounts,
and, at Lender's option, to administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff rights provided in this
paragraph.

GRANTOR’S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents
and promises to Lender that:

Perfection of Security Interest. Grantor agrees to execute financing statements and to take whatever other actions are requested by Lender to
perfect and continue Lender's security interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of the
documents evidencing or constituting the Collateral, and Grantor will note Lender's interest upon any and all chatte! paper if not delivered to
Lender for possession by Lender.

Notices to Lender. Grantor will promptly notify Lender in writing at Lender’s address shown above (or such other addresses as Lender may
designate from time to time) prior to any (1) change in Grantor's name; (2) change in Grantor's assumed business name(s); (3) change in the
management of the Corporation Grantor; (4) change in the authorized signer(s); (5) change in Grantor's principal office address; (6) change in
Grantor's state of organization; (7) conversion of Grantor to a new or different type of business entity; or (8) change in any other aspect of
Grantor that directly or indirectly relates to any agreements between Grantor and Lender. No change in Grantor's name or state of organization
will take effect until after Lender has received notice.

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

Enforceability of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general intangibles, as defined by the Uniform
Commaércial Code, the Collateral is enforceable in accordance with its terms, is genuine, and fully complies with all applicable laws and regulations
concerning form, content and manner of preparation and execution, and all persons appearing to be obligated on the Collateral have authority
and capacity to contract and are in fact obligated as they appear to be on the Collateral. There shall be no setoffs or counterclaims against any of
the Collateral, and no agreement shall have been made under which any deductions or discounts may be claimed concerning the Collateral
except those disclosed to Lender in writing.

Location of the Collateral. Except in the ordinary course of Grantor’s business, Grantor agrees to keep the Collateral at Grantor's address shown
above or at such other locations as are acceptable to Lender. Upon Lender’s request, Grantor will deliver to Lender in form satisfactory to Lender
a schedule of 1eai properties and Collateral locations rejating to Grantor's operations, inciuding without limitation the following: (1) all real property
Grantor owns or is purchasing; (2) all real property Grantor is renting or leasing; (3) all storage facilities Grantor owns, rents, leases, or uses;
and (4) all other properties where Collateral is or may be located.

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

Transactions Involving Collateral. Except for inventory sold or accounts collected in the ordinary course of Grantor's business, or as otherwise
provided for in this Agreement, Grantor shall not sell, offer to sell, or otherwise transfer or dispose of the Collateral. Grantor shall not pledge,
mortgage, encumber cr otherwise permit the Collateral to be subject to any lien, security interest, encumbrance, or charge, other than the security
interest provided for in this Agreement, without the prior written consent of Lender. This includes security interests even if junior in right to the
security interests granted under this Agreement. Unless waived by Lender, all proceeds from any disposition of the Collateral (for whatever
reason) shall be held in trust for Lender and shall not be commingled with any other funds; provided however, this requirement shall not constitute
consent by Lender to any sale or other disposition. Upon receipt, Grantor shall immediately deliver any such proceeds to Lender.

Title. Grantor represents and warrants to Lender that Grantor holds good and marketable title to the Collateral, free and clear of all liens and
encumbrances except for the lien of this Agreement. No financing statement covering any of the Collateral is on file in any public office other than
those which reflect the security interest created by this Agreement or to which Lender has specifically consented. Grantor shall defend Lender’s
rights in the Collateral against the claims and demands of all other persons.

Repairs and Maintenance. Grantor agrees to keep and maintain, and to cause others to keep and maintain, the Collateral in good order, repair
and condition at all times while this Agreement remains in effect. Grantor further agrees to pay when due all claims for work done on, or services
rendered or material fumnished in connection with the Collateral so that no lien or encumbrance may ever attach to or be filed against the
Collateral.

Inspection of Collateral. Lender and Lender’s designated representatives and agents shall have the right at all reasonable times to examine and
inspect the Collateral wherever located.
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COMMERCIAL SECURITY AGREEMENT
Loan No: 3351 (Continued) Page 3

or misleading at any time thereafter.

Defective Collateralization. This Agreement or any of the Related Documents ceases to be in full force and effect {inciuding failure of any
collateral document to create a valid and perfected security interest or lien) at any time and for any reason.

Insolvency. The dissolution or termination of Grantor's existence as a going business, the insolvency of Grantor, the appointment of a receiver for
any part of Grantor's property, any assignment for the benefit of creditars, any type of creditor workout, or the commencement of any proceeding
under any bankruptcy or insclvency laws by or against Grantor.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfsiture proceedings, whether by judicial proceeding, self-help,

repossession or any other method, by any creditor of Grantor or by any governmental agency against any collateral securing the Indebtedness.
This includes a garnishment of any of Grantor’'s accounts, including deposit accounts, with Lender. However, this Event of Default shall not apply
if there is a good faith dispute by Grantor as to the validity or reasonableness of the claim which is the basis of the creditor or forfeiture proceeding
and if Grantor gives Lender written nouce of the creditor or forfeiture proceeding and deposits with Lender monies or a surety bond for the creditor

or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate reserve or bond for the dispute.

Events A!‘fecting Guarantor. Any of the preceding events occurs with respect to Guarantor of any of the Indebtedness or Guarantor dies or
becomes mcompete'n or revokes or disputes the validity of, or liability under, any Guaranty of the Indebtedness.

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender believes the prospect of payment or performance
of the Indebtedness is impaired.

RIGHTS AND REMEDIES ON DEFAULT. if an Event of Default occurs under this Agreement, at any time thereafter, Lender shall have all the rights of
a secured party under the lltinois Uniform Commercial Code. In addition and without limitation, Lender may exercise any one or more of the following
rights and remedies:

Accelerate Indebtedness. Lender may declare the entire Indebtedness, including any prépayment penalty which Grantor would be required to
pay, immediately due and payable, without notice of any kind to Grantor.

Assemble Collateral. Lender may require Grantor to deliver to Lender all or any portion of the Collateral and any and all certificates of title and
other documents refating to the Collateral. Lender may require Grantor to assemble the Collateral and make it available to Lender at a place to be
designated by Lender. Lender also shall have full power to enter upon the property of Grantor to take possession of and remove the Collateral. {f
the Collateral contains other goods not covered by this Agreement at the time of repossession, Grantor agrees Lender may take such other goods,
provided that Lender makes reasanable efforts to return them to Grantor after repossession.

Sell the Collateral. Lender shall have full power to sell, leass, transfer, or otherwise deal with the Collaterai or proceeds thereof in Lender's own
name or that of Grantor. Lender may sell the Collateral at public auction or private sale. Unless the Collateral threatens to decline speedily in
value or is of a type customarily sold on a recognized market, Lender will give Grantor, and other persons as required by law, reasonable notice of
the time and place of any public sale, or the time after which any private sale or any cther disposition of the Collateral is to be made. However, no
notice need be provided to any person who, after Event of Defauit occurs, enters into ~nd authenticates an agreement waiving that person’s right
to notification of sale. The requirements of reasonable notice shall be met if such no’72 is given at least ten (10) days before the time of the sale
or disposition. All expenses relating to the disposition of the Collateral, including without limitation the expenses of retaking, holding, insuring,
preparing for sale and selling the Collateral, shall become a part of the Indebtedness secured by this Agreement and shall be payable on demand,
with interest at the Note rate from date of expenditure unti! repaid.

Mortgagee in Possession. Lender shall have the right to be placed as mortgagee in possession or to have a receiver appointed to take
possession of all or any part of the Collaterat, with the power to protect and preserve the Collateral, to operate the Collateral preceding foreclosure
or sale, and to collect the Rents from the Coliateral and apply the proceeds, over and above the cost of the receivership, against the
Indebtedness. The mortgagee in possession or receiver may serve without bond if permitted by law. Lender’s right to the appointment of a
receiver shall exist whether or nat the apparent value of the Collateral exceeds the Indebtedness by a substantial amount. Employment by Lender
shall not disqualify a person from serving as a receiver.

Coliect Revenues, Apply Accounts. Lender, either itseif or through a receiver, may collect the payments, rents, income, and revenues from the
Collateral. Lender may at any time in Lender's discretion transfer any Collateral into Lender's own name or that of Lender’s nominee and receive
the payments, rents, incomie, apnd revenues therefrom and hold the same as security for the Indebtedness or apply it to payment of the
Indebtedness in such arder of preference as Lender may determine. Insofar as the Collateral consists of accounts, general intangibles, insurance
policies, instruments, chattel paper, choses in action, or similar property, Lender may demand, collect, receipt for, settle, compromise, adjust, sue
for, foreclose, or realize on the Collateral as Lender may determine, whether or not indebtedness or Collateral is then due. For these purposes,
Lender may, on behalf of and in the name of Grantor, receive, open and dispose of mail addressed to Grantor; change any address to which mail
and payments are to be sent; and endorse notes, checks, drafts, money orders, documents of title, instruments and items pertaining to payment,
shipment, or storage of any Collateral. To facilitate collection, Lender may notify account debtors and obligors on any Collateral to make payments
directly to Lender.

Obtain Deficiency. If Lender chooses to sell any or all of the Coliateral, Lender may obtain a judgment against Grantor for any deficiency
remaining on the Indebtedness due to Lender after application of all amounts received from the exercise of the rights provided in this Agreement.
Grantor shall be liable for a deficiency even if the transaction described in this subsection is a sale of accounts or chattel paper.

Other Rights and Remedies. Lender shall have all the rights and remedies of a secured creditor under the provisions of the Uniform Commercial
Code, as may be amended from time to time. In addition, Lender shall have and may exercise any or all other rights and remedies it may have
available at law, in equity, or otherwise.

Election of Remedies. Except as may be prohibited by appiicable iaw, all of Lender's rights and remedies, whether evidenced by this
Agreement, the Related Documents, or by any other writing, shall be cumulative and may be exercised singularly or concurrently. Election by
Lender to pursue any remedy shall not exclude pursuit of any other remedy, and an election to make expenditures or to take action to perform an
obligation of Grantor under this Agreement, after Grantor's failure to perform, shall not affect Lender's right to declare a default and exercise its
remedies.

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

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreement of the parties as to the
matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in writing and signed by the
party or parties sought to be charged or bound by the alteration or amendment.

Attorneys’ Fees; Expenses. Grantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's attorneys' fees and
Lender's legal expenses, incurred in connection with the enforcement of this Agreement. Lender may hire or pay someone else to help enforce
this Agreement, and Grantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's attorneys’ fees and
legal expenses whether or not there is a lawsuit, including attorneys' fees and legal expenses for bankruptcy proceedings (including efforts to
modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection services. Grantor also shall pay all court

costs and such additional fees as may be directed by the court.

Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not to be used to interpret or detine the
provisions of this Agreement.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is given in writing and
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other right. A
waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise to demand strict
compliance with that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of dealing between Lender

and Grantor, shall constitute a waiver of any of Lender's rights or of any of Grantor's obligations as to any future transactions. Whenever the
consent of Lender is required under this Agreement, the granting of such consent by Lender in any instance shall not constitute continuing

consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in the sole discretion

of Lender.

Notices. Any notice required to be given under this Agreement shali be given in writing, and shall be effective when actually delivered, when
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if mailed,
when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses shown near the
beginning of this Agreement. Any party may change its address for notices under this Agreement by giving formal written notice to the other
parties, specifying that the purpose of the notice is to change the party’s address. For notice purposes, Grantor agrees to keep Lender informed
at all times of Grantor's current address. Unless otherwise provided or required by law, if there is more than one Grantor, any notice given by
Lender to any Grantor is deemed to be notice given to all Grantors.

Power of Attorney. Grantor hereby appoints Lender as Grantor's irrevocable attorney-in-fact for the purpose of executing any documents
necessary to perfect, amend, or to continue the security interest granted in this Agreement or to demand termination of filings of other secured
narties | andar mav at anv tima and withaut furthar autharization fram Grantar fila a earbon nhatonranhic or othar renraduction of anv financina
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Corporate Form of Acknowledgement

State of Illinois
ss

County of Peoria

On this /3 Mday of Ueteber , 2003, before me personally appeared Keith E.
Coleman and Jonathan Kazense, to me personally known, who being by me duly sworn,
says that they are the President and Secretary, respectively, of KAZCO ENTERPRISES
INCORPORATED, that the seal affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and they acknowledged that the
execution of the foregoing instrument was the free act and deed of said corporation.

OFFICIAL SEAL
TERRI L. GARBER ¢

NOTARY PUBLIC, STATE OF ILLINC!3

MY COMMISSION EXPIRES

POPPPIRPORS

LS
(Alw AL A
Signature of Notary Public

My Commission Expires_ 7/~ . - Aoz

Lender Acknowledgement

o of e OFFICIAI SEAL
State of Illinois LURA D 1iAMILTON
ss NOTARY PUBLIC STATE OF ILLINOIS
L MY COMMISSION EXPIRES: 11/17/07
County of Peoria : i

A
On this i day of éL'ZZ Lue 2003, before me personally appeared Tony Lees, to
me personally known, who being by me duly swom, says that he is the Vice-President of
FIRST CAPITAL BANK, that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of said corporation.

Signature of Notary Public

My Commission Expires__// =/ /<7




	\24717.Pdf
	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6


