P recorommonto 2 6O S G e

NV 1 4 06 9-40 AM
SURFACE TRANSPORTATION BOARD

November 1, 2006

Surface Transportation Board
Karen January

1925 K Street N.'W.
Washington D.C.20423-0001

Déar Sir:

I have enclosed two original documents described below, to be recorded pursuant to Section 11303 of
Title 49 of the U.S. Code.

This document is a Security Agreement, a primary document, dated October 23, 2006.
The names and addresses of the parties to the documents are as follow:

Debtor: Herzog Contracting Corp; Herzog Transit Services, Inc.; Herzog Contracting of
Canada, Ltd; Herzog Environmental, Inc.; and Herzog Services, Inc.
600 S. Riverside Road
St. Joseph, MO 64502

Secured Party UMB Bank, n.a.
: Commercial Loan Department
" 1010 Grand Boulevard
- Kansas Cxty, MO 64106
A descnptlon of the equlpment covered by the decument follows: - .
.+ 240 HZGX rail cars and a]] attachments and accessmns thereto; as descnbed in attached 4 page Exhlblt
CGA”I - . » . - ) )

Transportatlon Board for recordmg to UMB Bank na.

P.O.Box419226 .. .- e e L - L .
Kansas City, Missouri ‘ o e e RN .

64141-6226

(816) 860-7000

Internet:,

http:/fwww. umb.com’

Member FOIC



A short summary of the document to appear in the index follows:

Security Agreement between Herzog Contracting Corp, Herzog Transit Services, Inc.;
Herzog Contracting of Canada, Ltd; Herzog Environmental, Inc.; and Herzog Services, Inc.
(debtor) 600 S. Riverside Road, St. Joseph, MO 64502 and UMB Bank, n.a. (secured party) Commercial
Loan Department, 1010 Grand Boulevard, Kansas City, MO 64106. Security Agreement covers Exhibit
“A” NS-GPS Train #1 page 1- HZGX 7297, 7304, 7307-7310,7315, 7319-7324, 7326-7337, 7538-7572;
Exhibit “A” NS-GPS Train #2 page 2-HZGX 7573-7619, 7621, 7623-7625, 7628, 7630-7632, 7500,
7525, 7448, 7255, 7005; Exhibit “A”NS-GPS Train #3 page 3- HZGX 7357, 7360-7363, 7365-7368,
7370, 7372, 7374, 7376-7379, 7381- 7385, 7388, 7391, 7393-7396, 7398-7399, 7403-7404, 7406, 7408-
7409, 7411-7412, 7415-7416, 7418-7419, 7421-7424, 7426-7428, 7430-7431, 7435-7437, 7441-7443,
7484, 7622, 7690, 7693-7694; Exhibit “A” NS-GPS Train #4 page 4- HZGX 8250, 8255, 8302, 8349,
8351, 8373, 8376, 8385, 8397, 8400, 8403, 8405-8406, 8411, 8425, 8434, 8439, 8448, 8451, 8454,
8459, 8462, 8471-8472,8475, 8489, 8501, 8502, 8505-8508, 8516, 8518, 8523, 8531, 8535, 8539, 8543,
8552, 8555, 8559, 8561, 8563, 8573, 8577, 8582, 8588, 8590, 8599-8600, 8605, 8611, 8620, 8625,
8626, 8629, 8633, 8638-8639.

Sincerely,

’ 4%{8/&),—2 ‘
Charles J. Wol

Sr. Vice-President
1-816-860-7130



ACKNOWLEDGMENT

I 7ERRY  DIERKS ,certify that lam _ ASSIS7TANT SEGRETARY of
UMB Bank, N.A., that the seal affixed to the foregoing instrument is the corporate seal of said
corporation, that the instrument was signed and sealed on behalf of the corporation by authority
of its Board of Directors, and that I acknowledge that the execution of the foregoing instrument
was the free act and deed of the corporation. I further certify under penalty of perjury that the

foregoing is true and correct. Executed on Novenper 1, 2006.
- UMB BANK, N.A.
- I~
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ACKNOWLEDGMENT
PHILLIP E. SCHIEBER
I, . ASSISTANT SECRETARY , certify that T am -

_ of
Herzog Contracting Corp., that the seal affixed to the foregoing instrument is the corporate

Seal of said corporation, that the instrument was signed and sealed on behalf of the corporation
by authority of its Board of Directors, and that [ acknowledge that the execution of the

foregoing instrument was the free act and deed of the corporation. I further certify under
penalty of perjury that the foregoing is true and cotrect. Executedon &<7 23
2006.
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Herzgg Contracting Corp
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9% Name
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PHILLIP E. SCHIEBER

ASSISTANT SECRETARY
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ACKNOWLEDGMENT

PHILLIP E. SCHIEBER .
I ASSISTANT SECRETARY , certify that T am of

Herzog Contracting of Canada, Ltd,
that the seal affixed to the foregoing instrument is the corporate

Seal of said corporation, that the instrument was signed and sealed on behalf of the corporation
by authority of its Board of Directors, and that I acknowledge that the execution of the
foregoing instrument was the free act and deed of the corporation. I further certify under

penalty of perjury that the foregoing is true and correct. Executedon 2% 22 ,
2006.
H%aeting of Canada, Itd
/
- / Y ; 9%
Name v

PHILLIP E. SCHIEBER
ASSISTANT SECRETARY

Title



ACKNOWLEDGMENT
I (PHILLIP E. SCHIEBER certify that I am of
Herzog Environmental, Inc., that the seal affixed to the foregoing instrument is the corporate
Seal of said corporation, that the instrument was signed and sealed on behalf of the corporation
by authority of its Board of Directors, and that I acknowledge that the execution of the
foregoing instrument was the free act and deed of the corporation. I further certify under
penalty of perjury that the foregoing is true and correct. Executed on Oct. 3 |
2006.

Herzog Environmental, Inc.
5
i S Name /4

O PHILLIP E. SCHIEBER
L ASSISTANT SECRETARY

Title




ACKNOWLEDGMENT

PHILLIP E. SCHIEBER .
1, ASSISTANT SECRETARY , certify that I am of

Herzog Transit Services, Inc., that the seal affixed to the foregoing instrument is the corporate
Seal of said corporation, that the instrument was signed and sealed on behalf of the corporation
by authority of its Board of Directors, and that I acknowledge that the execution of the
foregoing instrument was the free act and deed of the corporation. I further cert1fy under
penalty of perjury that the foregoing is true and correct. Executed on Ot ,

2006.

Herzog Transit Services, Inc.

Name

PHILLIP E. SCHIEBER
ASSISTANT SECRETARY

" ‘:‘\' :1 <J o .
IS Title



ACKNOWLEDGMENT
L Afsfs%s%tw?’ ssgcﬂégfgv , certify that I am of
Herzog Services, Inc., that the seal affixed to the foregoing instrument is the corporate
Seal of said corporation, that the instrument was signed and sealed on behalf of the corporation
by authority of its Board of Directors, and that I acknowledge that the execution of the
foregoing instrument was the free act and deed of the corporation. I further certify under
penalty of perjury that the foregoing is true and correct. Executed on Oct 23 |

2006.
Herzog SewicM

Name (/

ey PHILLIP E. SCHIEBER
ASSISTANT SECRETARY
ol LT Title
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- , SURFACE TRANSPOR
' COMMERCIAL SECURITY AGREEMENT TATION BOARD

References in the shaded area are for Lender's use only and do nat limit the appltcabullty of this document to any partlcular loan or item.
. Any item above containing " * **" has been omitted due 1o text tength Ilmltatxons

Grantor: Herzog Contracting Corp.; Herzog Transit Services, Lender: UMB BANK, n.a.
Inc.; Herzog Contracting of Canada, Ltd; Herzog COMMERCIAL LOAN DEPARTMENT
Environmental, Inc.; and Herzog Services, Inc. 1010 GRAND BOULEVARD
600 §. Riverside Road KANSAS CITY, MO 641086
St. Joseph, MO 64502 : {816} 860-7000 '

THE LIEN GRANTED PURSUANT TO THIS AGREEMENT MAY ALSO SECURE FUTURE ADVANCES

THIS COMMERCIAL SECURITY AGREEMENT dated October 23, 2006, is made and executed between Herzog Contracting Corp.; Herzog Transit
Services, Inc.; Herzog Contracting of Canada, Ltd; Herzog Environmental, Inc.; and Herzog Services, Inc. ("Grantor”) and UMB BANK, n.a.
{"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:

240 rail cars more specifically identified on Exhibit "A" hereto.

In addition, the word "Collateral” also includes all the following, whether now owned or hereafter acquired, whether now existing or hereafter
arising, and wherever located:

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

{B) Al products and produce of any of the property described in this Collateral section,

{Cl 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 Collateral section.

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

{E} Ali records and data relating to any of the property described in this Collateral section, whether in the form of a writing, photograph,
microfilm, microfiche, ar 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.

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: ’

Perfaction of Security interest. Grantor agrees 1o take whatever 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 Grantar will note Lender's interest upon any and all chattel paper and instruments if not delivered to Lender for possession

by Lender. This is a continuing Security Agreement and will continue in effect even though all or any part of the lndebtadness is paid in full
- and even though for a period of time Grantor may not be indebtad to Lender.

Notices to Lender Grantor will promptly notify Lender in writing at Lender’'s address shown above {or such other addresses as Lender may
demgnate 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 any Corporation Grantor; {4) change in the authorized signer(s); (8) 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 agreeéments 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 Gran’tor 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
Unifarm Commercial 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
Coliateral 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 countearclaims 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 real properties and Collateral locations relating to Grantor's operations, including 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. . Grantqr shall, whenever requested, advise Lender of the exact location of the Collateral.

Transactions Involving: Collateral. = Except for mventory sold or accounts collected in the ordinary course of Grantor's business, or as
otherwise provided for in this Agreement Grantar shalt not sell offer 1o sell, or atherwise transfér or dispose of the Collateral. Grantor
shall not pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any lien, security interest, encumbrance, or
charge, other than the security interest pravided 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 commingfed with-any other funds;
provided however, this requirement shall not consmute congent by Lender-to any sale or other disposition. Upon receipt, Grantor shall
immaediately 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 ali liens
and encumbrances except for the Jien 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.

S . i s TR



o w EPRTS CONIMERCIAL SECURITY AGREEMENT
Loan No: 0100 - (Continued) . 7" ipage2

RREEE
Repalrs “and Maintenance: Grantor agrees 1o keep and maintain,’ “and to cause ‘others to keep ‘and maintain, the Collateral in_good order,

repair ‘and condltlon at all. times. while this Agreement remains in effec ) Grantor further agrees to pay when due 3l claims for work done
B ] ,,ervrces réndered or'r'?latenal furnlshed |n connectlon wuth th 'Collateral so that no iien_or encumbrance may ever attach to or be
“-filed against the Collateral

Inspection of Collateral Lender and Lender s desrgnated representatlves and aoents shall have the nght at all reasonable times to examlne
and inspect the Collateral wherever located.

Taxes, Assessments and Liens.’ Grantor will pay when’due all taxes, assessments and liens LIpon the Collateral |ts use or operation, upon
this ‘Agreement, upon any promissory note or notes evidencing ‘the’ Indebtedness, or upon any of the other’ Related Documents Grantor
may withhold any such payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate proceedmg to contest
- the obligation to pay and so long as Lender's interest in the Collateral is not jeopardized in Lender's sole opinion. :lf-the Collateral is
subjected to a lien which is not discharged within fifteen (15) days, Grantor shall deposit with Lender cash,,a sufficient.corporate surety
bond or other security satisfactory to Lender in an amount adequate to provide for the discharge of the lien plus any interest, costs,
attorneys' fees or other charges that could accrue as a result of foreclosure or sale of the Collateral.” In any contest’ Grantor shall defend
itself and Lender and shall satisfy any final adverse judgment before enforcement against the Collateral. Grantor shall name Lender as an
additional obligee under any surety bond furnished in the contest proceedings. Grantor further agrees to furnlsh Lender with evidence that
such taxes, assessments, and governmental and other charges have been paid in full'and in a timely manner.””Grantor may withhold any
such payment or may elect to contest any lien if Grantor is in good faith conducting an appropnate proceedmg to contest the obllgatlon to
- pay and so long as. Lender's.interest in the Collateral is riot jeopardized. . ) . .. Lo S

Compllance with Governmental Requrrements Grantor shall comply promptly with all"laws, ordinances, rules and regulations of all
’ ,governmental authoritie’s, now or hereafter in effect, applicable to the- ownershlp, production, disposition, ‘or use of the Collateral, including
' all laws or regulations relating to the undue erosion of highly-erodible land or relatlng to the conversion of wetlands for the production of an
agncultural product or commodlty Grantor may contest in good faith any such law, ordinance or regulation and withhold compliance

". daring any’ proceedlng, lncludrng appropnate appeals,’ so long as Lender's |nterest in the Collateral in Lender's oplnlon is not 1eopard|zed

Hazardous Substances. Grantor- represents and Jvarrants that- the Collateral never has been, and never will be so long as this Agreement
remains: a lien on. the Collateral, used in violation.of.any Environmental Laws or for the generation, manufacture, storage,- transportation,
treatment, disposal, release or threatened release of any Hazardous Substance. The representations and warranties contained herein are

" based-on Grantor's due diligence in investigating the Collateral for Hazardous Substances. Grantor hereby (1) releases’and waives any
future ¢laims against Lender for indemnity ‘or contribution in thé evént Grantor becomes liable for cleanup -or other-costs under any
Environmentat Laws, and (2) agrees to indemnify,’ défénd, and -hold harmless Lender against any and all claims and losses resulting from a
breach of this provision of this Agreement Thrs obllgatlon to |ndemmfy and defend shall survrve the payment of the Indebtedness and the
satisfaction of this Agreement, =~ !

'Maintenance' of Casualty Insurance.: ‘Grantor shall procure ‘and maintain all risks insurance, including without limitation fire, theft and
'Ilablllty coverage together with such other insurance as Lender may requrre with respect to the Collateral, in'form, amounts, coverages and
basis reasonably acceptable to Lender and issued by a company or companres reasonably acceptable to Lender.! ‘Grantor, upon request of
Lender, will deliver to Lender from time to time the' policiés or certificates of insurance in form satisfactory to Lender, including stipulations
that coverages will not be cancelled or diminished without at least thirty (30) days' prior Wwritten notice’to Lender and not including any
disclaimer of the insurer's liability for failure to give such a notice. Each insurancé policy aiso shall include an ehdorsement providing that
coverage in favor of Lender will not be impaired in any way by any act, omission or default of Grantor or any other person In connection
with all policies covéring -assets in which Lender holds or is offered a security interest, Grantor will provide Lender with such’loss payable
or other endorsements as-Lender méay require. |If Grantor at any time fails to obtain or maintain any insurance as required under this
Agreement Lender may (but shall not be obligated to) obtain such insurance as Lender deems- appropruate, mcludmg if Lender so chooses
“single interest insurance,” which will cover only Lender's interest in the Collateral. Lo .

Application of Insurance Proceeds. ‘Grantor shail promptly: nétify Lender ‘of-any: loss or damage to the-‘Collateral, whether' or-riot such

- casualty orloss is covered by insurance. Lendér may make ‘proof 6f loss if:Grantor fails to do so-within fifteen (1:5)-days of the casualty.
All proceeds of any insurance on the Collateral, including accrued proceeds thereon, shall be held by Lender as part of the Collateral. |f

- Lender consents, to repair. or replacement of the damaged or destroyed Collateral, Lender shall,.upon satisfactory proof of expenditure, pay
or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration. If.Lender does not consent to repair, or replacement
of the Collateral, Lender shall retain a sufficient amount of the proceeds to pay all of the 'ndebtedness, and shall pay the balance to
Grantor. Any proceeds which have not been disbursed within six (6) months after their recelpt and Wthh Grantor has not commltted to
the repalr or restoratnon of the Collateral shall be used to prepay the Indebtedness. : .

Insurance Reserves Lender may require Grantor to maintain with Lender reserves for payment of insurance’ premlums, which reserves shall
be created by monthly payments from Grantor of a sum estimated by Lender to be sufficient to produce, at least fifteen (15) days before
the premium due date, amounts at least equal to the insurance premiums to be paid. If fifteen (15) days before payment is due, the reserve
funds are insufficient, Grantor shall upon demand pay any deficiency to Lender. The reserve funds shall be held by Lender as a general
deposit and shall constitute a non-interest-bearing account which Lender may satisfy by payment of the insurance premiums required to be
paid by Grantor as they become due. Lender does not hold the reserve funds in trust for Grantor, and Lender is not the agent of Grantor
for payment of the insurance premiums requrred to be paid by Grantor. _T_he responsibility for the payment of premiums shall remain
Grantor' s, sole responsibility. '

Insurance Reports. Grantor,.upon request_of Lender, shall .furnish to Lender reports on each existing pollcy of insurance showmg such
information as Lender may reasonably request including the following: (1) the name of the insurer; (2) the risks insured; (3) the amount
of the policy; (4),.the property insured; (5} the then current value on the basis of which insurance has been obtained and the manner of
determining that value and (6) the expiration date of the policy. In addition, Grantor shall ,upon request by Lender (however not more
often than annually) have an independent appraiser satisfactory to Lender determine, as applicable, the cash value or replacement cost of
the Collateral.

Financing Statements. Grantor authorizes Lender to file a UCC financing statement, or alternatively, a copy of this Agreement to perfect
Lender's security interest. At Lender's request, Grantor additionally agrees to sign all other documents that are necessary to perfect,
protect, and continue Lender's security interest in the Property. Grantor will pay all filing fees, title transfer fees, and other fees and costs

_involved unless prohlblted by law. or unless Lender is required by law to pay such fees and costs. Grantor |rrevocably appoints Lender to
execute documents necessary to transfer title if there is.a default. Lender may file a copy of this Agreement as a financing statement. If
Grantor changes Grantor's name or address, or the name or address of any person granting a security.interest under this Agreement
changes, Grantor wrll promptly notrfy the Lender of such change

GRANTOR'S RIGHT TO POSSESSION. Until default Grantor may have possessnon of the tanglble personal property and benefucral use of all the
Collateral and may use it in-any lawful manner not inconsistent with this- Agreement or the Related’ Documents, provrded that Gratitor's right to
possession:and béneficial use shall not apply 16" any  Collateral where possessron of 'the Collateral by Lénder is requrred by Taw ‘to’ perfect
- Lender's:security interest in such Collateral. " If Lender at any time has possessnon ‘of any’ Collatéral, whether before or after Défault; Lender shall
be  deemed-to have exercised reasonable care in the custédy ‘and preservaticn-of*the Collateral’ if ‘Lender ‘takes such ‘action -for* that purpose as
Grantor shall request-or as Lender, in Lender's sole' discretion, shall deem appropriate under the circumstances, but failure to honor any request
by Grantor shall not of itself be deemed to be a failure to exercise reasonable care. Lender shall not be required to take any steps necessary to
preserve any rights in the Collateral against.prior parties, nor to protect, preserve or maintain any security interest given to secure the
Indebtedness.

' LENDER'S EXPENDITURES If any action or proceeding is commenced that would materially affect Lender S interest in.the, Collateral or if
Grantor fails to comply with any provision of.this Agreement or any Related Documents, including but not limited to Grantor's failure to .
discharge or pay when due any amounts Grantor is required to discharge or pay under this Agreement or any Related Documents Lender on
- Grantor's behalf may (but shall not be obligated to) take any action that Lénder ‘deems appropriate, including but ‘not fimited t6' discharging or
paying all taxes, liens, security interests, encumbrances and other claims, ‘at any time levied or ‘placed on the Collateral and paying all costs for
insuring, maintaining and preserving the Collateral. All such expenditures incurred or paid by Lender for such purposes Wwill then bear interest at
- the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. AII such expenses will become a
part of the Indebtedness and, at Lender's option, will (A} be'payable on demand; (B} be added to the balance of the Note and be apportioned
among and be payable with any installment payments to become due during either (1) the term of any applicable insurance policy; or (2) the
. remalnlng term of the Note; or (C) be treated as.a ballpon payment which will be due and payable at the Note's maturity. The Agreement also
will secure payment of these amounts. Such right shall be in addition to all other rights and remedies to which Lender may be entitled upon
Default.

ALy

REINSTATEMENT OF SECURITY INTER‘EST‘ if payment is made by Grantor whether voluntarily or otherwise, or by guarantor or by any third
party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment (A) to Grantor's trustee in bankruptcy or to any
similar person under any federal or state bankruptcy law or law for the relief of debtors, (B) by reason of any judgment, decree or order of any
court or administrative body having-jurisdiction over Lender or any of Lender's property, or (C} by reasonof any settlement or compromise of
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.any claim made by Lender wrth any clarmant lmcludlng withput Iumgtatlon Grantorl the Indebtedness shall be consrdered unpard for the purpose
. of enforcement of, thrs Agreement and this Agreement shall contrnue o be effectwe or shall’ be remstated Bs the case may be, notwrthstandlng
" any cancellat;on of ‘this Agreement or of afny, note ot other‘mstrument ar agreement ewdenmng the, lndebtedness and the Collateral will continue
"to secure the amount repaid or recovered to the same extent as if that’ amaunt rever had been ongmally received by Lender, and Grantor shall
be bound by any Judgment, decree, order, settlement or cempromlse relatmg to the Indebtedness or to thls Agreement

DEFAULT Default will oceuf if payment in tull is not made rmmeduately when due.

RIGHTS AND REMEDIES .ON DEFAULT. If Default occurs under this Agreement, at any time thereafter, Lender shall have all the nghts of a

secured party under the | Mlseoun Umform Commercral Code. I addmon and wuthout llmrtatlon, Lender may exercrse any one or more of the
‘ follewmg nghts and remedtes . ‘

L

" :Accelerate Indebtedness. ‘Lender may declare the entrre Indebtedness mcludrng any prepayment penalty which Grantor ‘would be fequired
ot pay, lmmedrately due ‘atid payable, wrthout notrce ot any kmd to Grantor. s cabon

Aesamble Cullateral Lender may require, Grantor to delwer tn Lender alI or any portmn of the Collateral and any and. alt certificates of title
" and other documents relating to the Collateral. Lender may requrre Grantor to assemble the.CoIIateral and make it available to Lender at a
place to be. desrgna’ced by Lender, lender, alsg_shall have full power 1o ‘enter upon the property of Grantor to take possession of and
remave the Collateral. lf the Collateral gontains other goods not covered by this Agregment ‘at the time of [repossession, Grantor agrees
“Lender may take such other goods, prowded that Lender makes reasonable efforts to return them to ‘Grantor. after repossession. !

Sell the Collateral. Lender shall have full power 1o sell, lease, transfer, or otherwise deal wrth the Collateral or proceeds thereef inLender'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 @ recogmzed market, Lender will give Grantpr, and other persons as requlred by law,
-reasonable notice of the time and place of any publrc sale, or the time after which any private sale or any other dtsposatron of the Collateral

48,10 be made. - Howe\rer, no notrce need be provided to any person who,. after Event of Default occurs, ‘enters mto and’ ‘authenticates an
agreement waiving. that person's. nght 1o notn‘rcatlon of sala The requrrements of reasonable notice shall be met if such notrce i8:given at
least ten {10) days before the time of the sale or dlsposrtlon All expenses relating to the disposition of the Collateral, incliding without
limitation the 'expenses of retaking, holding; insuring, preparing for salg” ‘and selling the Collateral, shall become a part of the lndebtedness
secured by this Agreement and shall be’ payable on demand wrth interest at’ the Note rate from date of expendrture untrl repald -

Appomt Receiver. Lender shall have the right, 10 have a recewer appomted to take pqssessron of all or any part of the Collateral with the
.. power: 10 protect and preserve the, Collateral, to operate the Cpllateral precedlng foreclosure or sale, and to collect the Rents. from the

‘ Colleterel and apply. the proceeds, over and ‘above the cost of, the receivership, against the lndebtedness The receiver. may serve ‘without
.:bond, if permltfred by law, Lender's right to the appomtment of a receiver shall. exust»whether gr not, the apparent value of .the, Collateral
" exceeds the Indebtedness by & substantial amount. Employment by Lender shall not disquality 3 person from serving as.a. recelver

-Collect Ravenues, Apply, Accounts. ; Lender, either: itself.or through a receiver, may collect the payments, rents, income,, and revenues from
3 the. Collateral. Lender may:at any time in Lender's drec,reuon transfer any Coliateral, mtp Lender' s own _name or that of Lender s nominee
, . .and receive.the payments, rents, -income,, and, revenyes,, therefrom and hold the. same as secunty for .the Indebtedness or. apply it to
payment of the lndebtedness in- such order of preferenee as Lender may determine. Ingotar as. the Cellateral consists of. accounts, general
‘intangibles, insurance policies, instruments, chattel paper, «cheses. in action, or similar property, Lender may. demand, collect, receipt for,
;settle, compromise,. adjust, sue:for,. foreelose. or realr;e .on the Collateral as Lender.may determme. .whether or not Indebtedness or
Collateral is then due. ,; For. these purposes, Lender:may, on pehalf of and,in the name of, Granter. receive, open and. drspose of mail
addressed to Grantor; change any address to whrch mall end payments .are to be sent;.and endorse notes, checks, drafts money orders,
documente .of title, instruments-and..items pertalmng to payment, shipment, or storage.pf any Collateral To facrhtate collectlon,‘ Lender

may notrfy account, debtors and gbligers.on any Collateral. 1o .make payments durectly 1o Lender, .- 1

Obtain Deficiency. If Lender chooses to sell any br &0t GF tHe Collateral, Lender may obtain a judgnient agalnst Grantor for any’ defrcuency
;remaining:.on. tha.lndebtednass: due- 4. bender. after. applieatiop of :all amaunts, received from the -exercisa .of the-rights provided in this
‘Agresment. . Grentor phall hey,; llable for a- deficiency even if the tranaaction descrlbed in this subsectlon is.a sale of accounts or chattel
o paper. - ou oy : -

Gther” Rrghts and Remedies."*l.ender shall havé- all’ the nghts ‘and remedjes of '@ secured éreditor under the provrsrons of the Umform
Commercral ‘Code, ds'may be amended’from trme to’ tlme “In addmon, Lender shall have and may exerclse any or aII other nghts and
rernedles lt may have avarleble at l’aw’ |n equity, or atherwrse ’

N N S N RIS M e~ JCOREN T EERE I s H P
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Electlon of Remedles, Except as may be prohlbrted by applrcable law, all of Lender s nghts and remedres, whether ewdenced 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 "y remedy shall not exclude pursuit of any other remedy, and an election to make ‘éxpenditures or 10 také action to
perform an oblrgetron of Grantor .under this Agfeement, after Grantor's failure 1o perform, shall not affect Lender's’ right to declere a default
and exercise its remedres.

ADDITIONAL TERMS. Grantor's farlure to promptly provide addmonal collateral of a type and in-a manner satisfactory. to Lender upon Lender's
request therefore due to Lender's reasonable determination that the value of the Collateral is insufficent to adequately secure the Indebtedness.

In the event the Debtor does not maintain insurance coverage on the Collateral deemed adequate by Secured Party, Secured Party may, in its
discretion, purchase insurance or additional insurance, but shall not be obligated to do so. The premium for such additional insurance shall be
added to and become part of the Obligations secured by this Agreement. Any refund of insurance premiums shall be applred to the cost of other
insurance, or upon the last maturing instaliment {or the principal] of the.debt secured by this Agreement.

Debtor waives the right ta direct'the application of any and ali payments at any time 'or times réceived by Securéd’ Party on account of the
© Obligations secured hereby oras' 1proceeds of the Coliateral and agrees’that Secured Party shill have the exclusive rlght to apply and teapply any
and all such payments in such manner as Secured Party in'its’ ‘sole’ digoretion my deem advisable, notwithstanding any ‘entry by Secured Party
upon any of its books and records.

,In the event Lender, in its sole discretion, issues letters of credit for ‘the account of the Borrower pursuant’ hereto {"Letters of Credit"), each
"such Letter of Credit shall be issued subject to such terms ‘ahd conditions as Lender shall determiné at the time of‘issuance of each such Letter
" of Credit] including but not’ “limited to letter of crédit fees and the terms hereof. The face amount of atl such’ Letters ‘of Credit shall be ‘deemed to
‘be outstandmg loang' hiéreunder’ for purposes of computlng the amount available to Borrower 15 borrow under any” applrcable credrt facrlrty with
Lender; At rio time shalf thé face amount of all outstanding Letters of Credrt plus the prmcrpal amount of all outstandmg Ioans from Lender to
' Borrower under any such credit fagility 'exceed the Loan Value, - - ’

1

Debtor hereby authorizes Lender to frle a Unliorm Comrnererel CodelUCC ltnancrng statement descnbmg the collateral as “All Assets"

g gk

UST, QBLIGATIONS [if the Owner of the named Collateral listed in the attached Secunty lnstrument is @ Trust, then, to the
extent the foregomg senbed Trust Agreement does nnt. epecrtrcally aythorize this Pledge and, Security; Agreement,.the provisions of the
feregnmg deseubed Trust Agreement are -hereby. amended 1q,.the. -extent .necessary, 'tor, euthpnze the:same and the. performance of all the
,-provisians. hereof In.the event the foregoing, desprmed Trust,Agrﬂpment is revoked prior.to the- peyment in full of.all obligations-of-Barrower to
" Lender and . secured by. the_,Collateral, this Pledge.and Secuntyl Agreement shall nonetheless gemain in full :force..and- effect until. all -such
obligations of the Borrower are paid in full. Lot e e

MISCELLANEOUS PROVISIONS. The following miscellanaaug provisrons are a part of this Agreement .
Amendments Thrs Agreement together with any Related Documente, constltutes the entrre understandlng and agreement of the partles

Lot and srgned by the per‘ty or partres sought'to be charged er hpund by the alteratron or arnendment NV

Attorneys Fees,, Expenses. Grantor agrees to pay upon demand all of Lender s eosts end expenses, mcludrng Lender s attorneys fees and
“'Lender's legal, gxpenses,: lnc;urred in connection with. the enfcrcement of this . Agreement Lender may hire or pay someone else to help
enfarce. this,. Agreement, and Grantor shall pay the costs.and, expenses. .of such, enforcement. . Costs and :expenses include. Lender's
attorneys' fees and . |egal expensee ‘whether of not there is .a . -lawsuit, mcludlng attorneys’ fees and- legal expenses for bankrupicy

‘ .. ,;proeeedlnge lrncludrng efforts to modlfy or, vacate any eutpmath etay or rmuncnon) and appeals Grantor also shall pay all court costs and
‘such. addrtlonal feee as may be dnrerzted by the court. ! . . .

e

proviso HBﬁdingS. | Celtion ndadings fn this Agreement* are for °°""9"'ence DUYPDSES only and are not to be used to mterpret or defrne ‘the
‘pravigions of this Agreément, ~°° * ¢ ;

Governing Law. This Agreement will be governed by faderal law applicable to Lender and, to the extent not preempted by federal Iaw the

laws of the State of Mlsseuﬁ without regard to'its cdnﬂrets of"law provisions. This Agreement has been accepted by Lender i in the State of
" Missouri: ¢ 7t AT

£, FREIE PO R

. Choice .of Venue . lf there is a lawsuit, Crantor agrees upon . l_ender s, requeet o submrt to the |urrsd|ct|on of the: courts of JACKSON
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Joint and Several Liability. All obligations of Grantor under this Agreement shall be joint and several, and all references to Grantor shall
mean each and every Grantor. This means that each Grantor signing below is responsible for all obligations in this Agreement. Where any
one or more of the parties is a corporation, partnership, limited liability company or similar entity, it is not necessary for Lender to inquire
into the powers of any of the officers, directors, partners, members, or other agents acting or purporting to act on the entity's behfalf,_and
any obligations made or created in refiance upon the professed exercise of such powers shall be guaranteed under 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. : o ’ -

Notices. Any notice required to be given under this Agreement shall 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 mait 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 lwritten
notice to the other parties, specifying that the purpose of the notice is to change the party's address.. Fof notice purposes, Grantor| agrees
to keep Lender informed at all times of Grantor’s current address. Unless otherwise provided or required by law, iif there is mare than one
Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all Grantors. ’ : I

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, of to continue the security interest granted in this Agreement or to demand termination of filings of other
secured parties. Lender may at any time, and without further authorization from Grantor, file a carbon; photographic or other reproduction
of any financing statement or of this Agreement for use as a financing statement. Grantar will reimburse Lender for all expenses|for the
perfection and the continuation of the perfection of Lender's security interest in the Collateral. . .

Severability. If a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or unenforceable as{to any
person or circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other pefson .or
circumstance. If feasible, the offending provision shall be considered modified so that it becomes legal, valid and enforceable.| If the
offending provision cannot be so modified, it shall be considered deleted from this Agreement. Unless otherwise required by law, the
illegality, invalidity, or unenforceability of any provision of this Agreement shall not affect the legality, validity or enforceability of any ather
provision of this Agreement. P R : o

Successors and Assigns. Subject to any limitations stated in this Agreement on transfer of Gr_anftor"é ‘iht.e_rést, ‘this Agreement shall be
binding upon and inure to the benefit of the parties, their successors and assigns. If ownership of the Collateral becomes vested in a
person other than Grantor, Lender, without notice to Grantor, may deal with Grantor's successors with reference to this.Agreement. Pnd the

Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this Agreement or liability under the
Indebtedness.

Survival of Representations and Warranties. All representations, warranties, and agreements madé by Grantor in this Agreement shall
survive the execution and delivery of this Agreement, shall be continuing in nature, and shall remain in fult force and effect until suajh time
as Grantor's Indebtedness shall be paid in full. . . o -

Time is of the Essence. Time is of the essence in the performancé of tﬁis‘Agreement. .
DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agreement. Unless spegifically
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise
defined in this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code:

Agreement. The word "Agreement” means this Commercial Security Agreement, as this Commercial Security Agreement may be amended
or modified from time to time, together with all exhibits and schedules attached to this Commercial Security Agreement from time to time.

Borrower. The word "Borrower® means Herzog Contracting Corp.; Herzog Transit Services, Inc.; Herzog Contracting of Canada, Ltd;
Herzog Enviromental, inc.; and Herzog Services, inc. and includes all co-signers and co-makers signing the Note and all their sucgessors
and assigns.

Collateral. The word "Collateral” means all of Grantor's right, title and interest in and to all the Collateral as described in the Collateral
Description section of this Agreement.

Default. The word "Default” means the Default set forth in this Agreement in the section titled "Default".

Environmental Laws. The words "Environmental Laws” mean any and all state, federal and local statutes, regulations and ordinances
relating to the protection of human health or the environment, including without limitation the Comprehensive Environmental Response,
Compensation, and Liabitity Act of 1980;as  amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendmenis and
Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA"}], the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seqa..
the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or other applicable state or federal laws, rules, or

regulations adopted pursuant thereto.

Event of Default. The words "Event of Default" mean any of the events of default set forth in this Agreement in the default section of this
Agreement.

Grantor. The word "Grantor" means Herzog Contracting Corp.; Herzog Transit Services, Inc.; Herzog Contracting of Canada, Ltd; Herzog
Enviromental, Inc.; and Herzog Services, Inc..

Hazardous Substances. The words "Hazardous Substances” mean materials that, because of their quantity, concentration or physical,
chemical or infectious characteristics, may cause or pose a present or potential hazard to human health or the environment|when
improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The words "Hazardous
Substances" are used in their very broadest sense and include without limitation any and all hazardous or toxic substances, materials or
waste as defined by or listed under the Environmental Laws. The term "Hazardous Substances” also includes, without limitation, petroleum
and petroleum by-products or any fraction thereof and asbestos.

Indebtedness. The word "Indebtedness” means the indebtedness evidenced by the Note or Related Documents, including all princiqal and
interest together with all other indebtedness and costs and expenses for which Grantor is responsible under this Agreement or under any of
the Related Documents and (a) the payment of Grantor's obligations {whether joint, several or otherwise) to Lender as evidenced l?y any
other notels) or other evidence of indebtedness executed by such Grantor and all amendments, modifications, renewals, extensions and
substitutions thereof and all subsequent notes of greater or lesser amounts payable or assigned to Lender; {b) the performance of each
Debtor's obligations under this security agreement {"Agreement”); and (c) the payment of any and all other indebtedness, direct or inbirect,
mature or unmatured or contingent, joint or several now or hereafter owed to Secured Party by each Debtor, including (without limitation)
indebtedness unrelated or dissimilar to any indebtedness in existence or contemplated by any Debtor at the time this Agreeme it was
executed or at the time such indebtedness is incurred.. !

i

Lender. The word "Lender" means UMB BANK, n.a., its successors and assigns. ' . i

Note. The word "Note” means the Note executed by Herzog Contracting Corp.; Herzog Transit Services, Inc.; Herzog Contracting of
Canada, Ltd; Herzog Enviromental, Inc.; and Herzog Services, Inc. in the principal amount of $60,000,000.00 dated October 23, 2006,
together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the note or!credit

agreement. i

Property. The word "Property” means all of Grantor's right, title and interest in and to all the Property as described in the “Collateral
Description” section of this Agreement. : !

i
Related Documents. The words "Related Documents” mean all promissory notes, credit agreements, loan agreements, environr'pental
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments,
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. }
WAIVE JURY. All parties to this Agreement hereby waive the right to any jury trial in any action. proceeding, or counterclaim brought by any
party against any other party.
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GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED OCTOBER 23, 2006,

1

GRANTOR:

HERZOG

BNTRACTING CORP,

goer for Herzog Contractmg Corp.
- % PHILLIP E. SCHIEBER
~ASSISTANT SECR=

HERZO TRANSIT SERVICES INC. _m /‘?
a{ £ 4 .
uthorized er for Herzog Transit Services, Inc.

PHILLIP E. SCHIEBER
ASSISTANT SECRETARY

NTRACTING OF CANADA, LID

ner for Herzog Contracting of Canada.

PHILLIP E. SCHIEBEH
ASSISTANT SECRETARY

HERZ VIROMENTAL INC. L

Authonzed SWﬁer for Herzog Enviromental Inc. . " .

v PHILLIP E. SCHIEBER
ASS!STANT SECRETARY .

HERZQ ERVICES, INC - )
ﬁ7 2 A
o

uthorltfed gFigner o'r‘Herzqg Services, Inc.

BY

Asslmmuww Capr. Madsnd Financial Schitions, Inc. 1957, 2005, Al Bights Resorvid. - MO SIAPPSIMBICFILPLIESO.FC TR-17250 PAZH
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ACKNOWLEDGMENT

PHILLIP E. SCHIEBER
of

ASSISTANT SECRETARY , certify that I am
affixed to the foregoing instrument is the corporate

1

Herzog Contracting Corp., that the seal
Seal of said corporation, that the instrument was signed and sealed on behalf of the corporation

by authority of its Board of Directors, and that I acknowledge that the execution of the
foregoing instrument was the free act and deed of the corporation. I further certify under
penalty of perjury that the foregoing is true and correct. Executed on Q7 23 ,

2006.
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