W sPILMAN TH

ATTORNE

VIA FEDERAL EXPRESS
Mr. Vernon A. Williams

Secretary

RECCRDAT]

Surface Transportation Board MAY 1 8
1925 K Street, N.-W.
Washington, D.C. 20423 SURFA(

Dear Mr. Williams:

Enclosed for recordation pursuant to
find one original and one copy of a Securit
document as defined in the Board’s Rules for

The names and addresses of the partig

Secured Party:

Debtor:

A description of the railroad equipme

35 three pocket, 4,000 cubic
top hopper railcars within th
more particularly set forth in
document.

A short summary of the document to
Security Agreement.

Also enclosed is a check in the am
Transportation Board covering the required 1

300 Kanawha Boulevard, East
www.spilmanlaw.com

Spilman Center

Charleston

Morgantown

Y 12, 2005

DMAS & BATTLE /..

YS AT LAW

Dirzct Dial: (304) 340-3892
E-mail: ahill@spilmanlaw.com

ON NO. Jﬁ/ﬂg ALED

05 4-07PM
£ TRANSPORTATION BOARD

he provisions of 49 U.S.C. Section 11301(a) please
) Agreement, dated as of May 11, 2005, a primary
the Recordation of Documents.

s to the enclosed document are:

Fifth Third Bank
D99 4™ Avenue
Huntington, West Virginia 25701

Rail Connection, Inc.
D418 Grant Street, Suite A
St.Albans, West Virginia 25177

nt covered by the enclosed document is:

capacity, 100-ton load limit, steel open
b series APPX 6000 to APPX 6034 as
the equipment schedule attached to the

appear in the index is:

punt of $32.00 payable to the order of the Surface
ccordation fee.

Post Office Box 273 Charleston, West Virginia 25321-0273
B04.340.3800  304.340.3801 fax

Parkersburg Pittsburgh Weirton
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ATTORNEYS AT LAW

Mr. Vemon A. Williams
May 12, 2005
Page 2

Kindly return a stamped copy of t
enclosed self-addressed stamped envelope.

AFH/tlh/356852
Enclosures

e enclosed document to the undersigned in the

Very truly yours,

Al # i

Angela F. Hill




SECURITY]

557 3um
407PM

RECCRDATION NO. X

MAY ¢ 8 05

AGREEMENT

as of this 11th day of May, 2005, between

This Security Agreement (herei

SURFAGE TRANSPORTATION BOARD

hafter called "Agreement"), made and entered into
RAIL CONNECTION, INC., a West Virginia

corporation (“Company”), and FIFTH THIRI) BANK, an Ohio banking corporation ("Bank").

to Company in the total principal amount of
security interest in certain of the Company’s a:

WHEREAS, in consideration o

good and valuable consideration the receipt a
the parties hereby agree as follows:

1. Grant of Security Intere

WHEREAS, pursuant to the te
herewith between Company and Bank (the "L

Fms of that certain Loan Agreement of even date
ban Agreement"), Bank has agreed to make a loan
472,500, to be secured, inter alia, by a first lien
4sets; and

F Ten Dollars ($10.00) cash in hand paid and other
#d sufficiency of which are hereby acknowledged,

in

(a) To secure the pay
term is defined in the Loan Agreement, Com
title and interest in the thirty-five three (3) po

ent as and when due of all Obligations (as such
ny hereby grants to Bank all of Company’s right,
ket, 4000 cubic capacity, 100-ton load limit, steel

open top hopper railcars more particularly dpfined and described in the Schedule of Railcars

attached hereto and incorporated herein as
Railcars may be amended from time to time,
(i) the Railcars, (ii) Company’s interest in
and replacement and added parts appertaini
hereafter acquired, and all substitutions,
improvements, accessions and accumulations
issues, income, profits, proceeds and avails th
all present and future evidences of rights to

xhibit A (the “Railcars™), as such Schedule of
nd grants Bank a first priority security interest in
cessions, accessories, equipment, appurtenances,
ng or attached to any of the Railcars owned or

renewals or replacement of and additions,
to any of the Railcars, together with all the rents,
erefrom and proceeds thereof, (iii) all proceeds and
payment (including, without limitation, insurance

and indemnity payments) due or to become dye to Company on account of the lease, sale, loss or

other disposition of the Railcars, (iv) that cer

1, 2005 by and between Company (as Lesso
any Exhibits or Schedules thereto (together,

ain Railroad Equipment Lease: dated as of August
) and Railworks Wood Products (as Lessee), and
the “Lease”) and all bills of sale or other similar

documents, agreements and instruments relaging to the Railcars, and all other leases, chattel

paper, agreements, accounts, bank or deposit
whether now existing or hereafter arising (tha
Company’s estate, right, title, interest, claim|

accounts and instruments relating to the Railcars,
“Documentary Security”), together with all of the
5 and demands in, to and under such documents,

agreements and instruments, including all exjensions of any of the terms thereof, together with

all rights, powers, privileges, options and
limitation, the right to receive notices, give

other benefits of Company including, without
consents, exercise any election or option, declare

defaults and demand payments thereunder, gnd (v) all rent, damages, and other moneys from

time to time payable to or receivable by Comy

any under the Documentary Security (the Railcars,

Documentary Security, proceeds, rights, claims and causes of action described in items (1)

through (v) above being sometimes collectivg

ly called the “Collateral™), to have and to hold all




and every part of the Collateral unto Bank, its|{successors and assigns, for its and their own use
and benefit forever.

(b) Company agrees to prepare and deliver to Bank on the Closing Date
(as defined in the Loan Agreement), or to the ¢xtent permissible, authorizes Bank to prepare and
file this Security Agreement or a Memoragpdum of Security Agreement with the Surface
Transportation Board pursuant to 49 U.S.C.[§11301. Company also authorizes Bank to file
financing statements and continuation statemefits, with or without the signature of the Company,
in all jurisdictions necessary to create, perfect,{and continue the security interests created by this
Security Agreement. Company will sign apd execute alone or with Bank any financing
statements, amendments or other documents, frocure any documents and pay all costs necessary
to maintain, defend and protect the security|interests arising under this Security Agreement
against the rights or interests of any third party. Company will pay all fees and costs associated
with the filing of such documents and statemerts.

(c) Company will caus¢ each Railcar to be kept and numbered with the
identifying numbers set forth in the Scheduld of Railcars attached hereto as Exhibit A and all
other markings and stenciling required by the [Interchange Rules and the Codes of Car Hire and
Car Service Rules of the Association of Amer|can Railroads, as the same may be amended from
time to time. Company shall promptly replace any such words or numbers which may be
removed, defaced or destroyed. Company [will not change, or permit to the changed, the
numbers on any Railcar, except in accordance] with a statement of new numbers to be submitted
therefore which previously shall have been filed, recorded or deposited by Company with Bank
and in all public offices where this Security Algreement or Memorandum of Security Agreement
has been filed, recorded or deposited.

2. Representations, Warranties and Covenants of Company. = Company
hereby represents, warrants and covenants as fpllows:

(a) The address appearing with Company's signature below is the
address of Company's principal business officg.

(b) Company will give Bank 30 days’ prior written notice of any
change in Company's principal office or records regarding the Collateral.

(c) Except for the Ijease, Company will not, without the prior written
consent of Bank, move, sell, lease, permit gny encumbrance on or otherwise dispose of the
Collateral. Company represents and warrantq that Company is the sole owrer of the Collateral,
free and clear of all liens, claims, and encumbfances and Company will defend the Collateral and
the Bank’s interest therein against all adverse $laims and demands.

(d) Company agreeg to pay to Bank on demand all expenses, including
reasonable attorney fees and expenses, incurted by Bank in protecting or enforcing its rights in
the Collateral or otherwise under this Agreement.




(e)

®

Company hereby

Company shall {eliver to Bank all items of Collateral of which
possession by Bank is necessary to perfect its s

Ecurity interest therein.

agrees to faithfully preserve and protect Bank's

security interest in the Collateral at all times, apd further agrees to execute and deliver, from time

to time, any and all further, or other, finang

perform or refrain from performing such act

ing statements, documents and instruments and
5, as Bank may reasonably request to effect the

purposes of this Agreement and to secure to Bank the benefits of all the rights, authorities and

remedies conferred upon Bank by the terms of
to be permitted, at Company's expense, represe
books and records of Company relating to thg
prior notice.

3. Defaults. The occurreng
default hereunder; An Event of Default shall
grace period as defined in the Loan Agreemen

Documents (as defined in the Loan Agreement).

4. Remedies.
(a) Upon the occurr
exercise any one or more of the rights and ren
to a secured party under applicable law, inclug
and sell, lease or otherwise dispose of the Co
Collateral or other enforcement is required,
mailed, postage pre-paid, to the address of Cqg
Agreement at least 10 days prior to the timg

this Agreement. Company shall permit, or cause
ntatives of Bank to inspect and make copies of the
Collateral at any reasonable time or times upon

e of any of the following everits shall constitute a
occur and be continuing beyond any applicable
or under this Agreement or any of the other Loan

ence of a default under this Agreement, Bank may
edies granted pursuant to this Agreement or given
ling without limitation the right to take possession
lateral. If reasonable notice of any disposition of
such requirement will be met if such notice is
mpany shown below Company's signature on this
of disposition or other enforcement. Company

agrees that upon demand by Bank after default, Company will promptly assemble the Collateral

and make the Collateral available to Bank at a

(b) Company agree
security which may be granted to Bank in

place convenient to Bank.

b that all of the Collateral and all of the other

connection with the obligations secured hereby

constitute equal security for all of the obligations secured hereby, and agrees that Bank shall be

entitled to sell, retain or otherwise deal wi
simultaneously as Bank shall determine i
requirement for the marshaling of assets or
Collateral or such other security.

|

h any or all of the Collateral, in any order or
its sole and absolute discretion, free of any
other restriction upon Bank in dealing with the

(c) Upon the occy
Company hereby irrevocably constitutes ang
Bank) as Company's true and lawful attorney
name or Company's name or otherwise, for H

rrence of any default under this Agreement,
| appoints Bank (and any employee or agent of
-in-fact with full power of substitution, in Bank's
ank's sole use and benefit, at Company's cost and

expense, to exercise the following powers witlh respect to the Collateral:




(1) To demand, sue|
acquittance for any and all mon
Collateral;

(2) To receive, tak

assign and deliver any checks,
instruments taken or received
Collateral;

3) To settle, comp
action or proceeding with respe

4 To sell, transfer,
the Collateral or the proceeds t
absolute owner thereof;

()
Agreement or such other dog
deems necessary or desirable]
Board or such other agencies as

b

[«

(6) To take any

necessary or proper to prese

for collection, receive, and give
es due or owing with respect to the

=3

e, endorse Company's name on,
notes, drafts, documents or other
by Bank in connection with the

romise, prosecute, or defend any
't to the Collateral;

assign or otherwise deal in or with
nereof, as fully as if Bank were the

To sign Compafpy's name to and file this Security

uments and instruments as Bank
with the Surface Transportation
Bank may deem appropriate;

nd all action that Bank deems
rve its interest in the Collateral,

including without limitation, the payment of debts of Company

that might impair the Collatera
the purchase of insurance on th
of the Collateral, or the paymen

(D To notify any
security interest in the Collat
payment directly to Bank.

(d) Company agree|
coupled with an interest and shall be irrevog
performance of the indebtedness secured here
employee or agent of Bank shall be liable for

judgment, in connection with any such powerg;

(e) Notwithstanding
exercise any such powers, or to collect any
Collateral, to keep the Collateral, to make
connection with the Collateral, or to perform 3
or protection of the Collateral;

® This Agreementy
to enforce the collection of any indebtedness

or Bank's security interest therein,
e Collateral, the repair or safeguard
t of taxes thereon; and

essee of any Collateral of Bank's
eral and to instruct them to make

5 that the powers of attorney granted herein are
able until full, final and irrevocable payment and
by; and that neither Bank nor any officer, director,
any act or omission, or for any mistake or error of

kd

| the foregoing, Bank shall be under no duty to
amount due on the Collateral, to realize on the
hny presentment, demand or notice of protest in
Iny other act relating to the enforcement, collection

shall not prejudice the right of Bank at its option
becured hereby or any other instrument executed in




connection with this transaction, by suit or in

intended to be exclusive of any other right o
cumulative to every other right or remedy

document for the benefit of Bank, or now or he

5. Miscellaneous.

(a) This agreement
with the laws of the State of West Virginia.

(b)

and assigns and to any other holder who

indebtedness which this Agreement secures, a

and assigns.

(c)

This Agreement

If any one or m

any other lawful manner. No right or remedy is
remedy, but every such right or remedy shall be
herein or conferred in any cther agreement or
reafter existing at law or in equity.

T

ghall be governed by and construed in accordance

shall inure to the benefit of Bank, its successors
erives from Bank title to or an interest in the
1d shall be binding upon Company, its successors

d

bre of the provisions of this Agreement shall for

any reason be held to be invalid, illegal or unegforceable in any respect, such invalidity, illegality

or unenforceability shall not affect any othef
construed as if such invalid, illegal or unenford

(d) All notices purs
and shall be directed to the addresses set forth
writing, by certified or registered mail, retu
notices are to be given. Notices shall be
depositing it in any United States post office s

IN WITNESS WHERE(S

as of the date written above

356576

provisions hereof, but this Agreement shall be
eable provision had not been included.

Jant to this Security Agreement shall be in writing
below or such other address as may be specified in

eemed to be given three davs after mailing by
tion or mailbox in a post-paid envelope.

m£eceipt requested by the party to which or whom

DF, the undersigned have executed this Agreement

VI(’\# IR

[

N (»(k.\

118 Grant Avenue, Suite A
L. Albans, WV 25177




STATE OF WEST VIRGINIA )
) ss.
COUNTY OF KANAWHA )

On this 11th day of May, 2005, before me personally ppearethf(wKQf‘Lugﬁto me

personally known, who being by me duly swoyn, says that he is thé President of Rail Connection,
Inc., a West Virginia corporation, that the fgregoing instrument was signed on behalf of said
corporation by authority of its Board of Direcfors, and he acknowledged that the execution of the
foregoing instrument was the free act and deeq of said corporation.

OFFICIAL SEAL
\ NOTARY PUBLIC
) STATE OF WEST VIRGINIA
i JENNIFER A. TINCHER
198 IRENE CIRCLE
HURRICANE, WV 25526
My Commission Expires November 21, 20n

My commission expires: M )g[gm\)u‘ Q l a:

(Seal)

D

STATE OF WEST VIRGINIA )
) ss.
COUNTY OF KANAWHA )

On this 11th day of May, 2005, before me perso
known, who being by me duly sworn, says that
Ohio banking corporation, that the foregoing in
corporation by authority of its Board of Director3
foregoing instrument was the free act and deed of

S Mg gt g’

STATE OF WEST VIRGINIA
HURRICANE, WV 25526 ‘

hally appeared Jeff A. Vickers, to me personally
he is the Vice President of Fifth Third Bank, an
strument was signed on behalf of said banking
, and he acknowledged that the execution of the
| said corporation.

o

Notagry Public

OFFICIAL SEAL
) JENNIFER A. TINCHERZ
My Commisn s Novnter 1. 01}

NOTARY PUBLIC
198 IRENE CIRCLE )
My commission expires: N(NmeQf 8] ,

I —




EXHIBIT A

SCHEDULE |OF RAILCARS

Thirty-Five (35) three (3) pocket, 4000 cubic cgpacity, 100-ton load limit, steel open top hopper
railcars, identified as follows:

Sequential Car Initial Car Sequential Car Car
No. Number No. Initial Number

1 APPX 6000 19 APPX 6018
2 APPX 6001 20 APPX 6019
3 APPX 6002 21 APPX 6020
4 APPX 6003 22 APPX 6021
5 APPX 6004 23 APPX 6022
6 APPX 6005 24 APPX 6023
7 APPX 6006 25 APPX 6024
8 APPX 6007 26 APPX 6025
9 APPX 6008 27 APPX 6026
10 APPX 6009 28 APPX 6027
11 APPX 6010 29 APPX 6028
12 APPX 6011 30 APPX 6029
13 APPX 6012 31 APPX 6030
14 APPX 6013 32 APPX 6031
15 APPX 6014 33 APPX 6032
16 APPX 6015 34 APPX 6033
17 APPX 6016 35 APPX 6034
18 APPX 6017
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