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August 9,2011 

Chief, Section of Administration 
Office of Proceedings 
U. S. Surface Transportation Board 
12'*' Street/Constitution Avenue, N.W. 
Washington, DC 20423-0001 

Dear Section Chief: 

I have enclosed an original and one copy/coimterpart of the document 
described below, to be recorded pursuant to § 11301 of Title 49 ofthe U.S. Code. 

This document is a Security Agreement, a primary docimient, dated 
July 18,2011. The names and addresses ofthe parties to these docimients are as follows: 

Debtor: The Elk River Railroad, Inc. 
P. O. Box 460 
Summersville, WV 26651 

Secured Party: Bright Mining & Land Company Limited Partnership 
200 Greenbrier Road 
P. O. Box 460 
Summersville, WV 26651 

A description of the equipment covered by the document follows: All 
assets of the Elk River Railroad, Inc., now owned or hereafter acquired, including 
without limitation all locomotives, railroad cars, rolling stock, including the followdng: 

1. GP-10 Locomotive S/N 8337 (Model Year 1958); 

2. (1) EMD Model GP-10 248,000 Lb S/N 1750 (Model Year 
1976) equipped w/16-567-C Diesel Eng S/N SS-D-85, DI2 Main 
Generator S/N 52K35, PGR Governor S/N 446392, lOKW Aux Gen. Air 
Comp. Tra Mtr S/N 1750; 

3. (1) EMD Model GP-10 248,000 Lb S/N 8660 (Model Year 
1969) equipped w/16-567-C Diesel Eng S/N 56AI7, D225 Main 
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Generator S/N 81KMC8566, PGR Gov S/N 470394 lOKW Aux Gen. Air 
Comp. Tra Mtr; 

4. GP-9 Locomotive; 

5. GP-9 Locomotive. 

The five locomotives are painted blue and have gray and red stripes. Each 
has the name and logo of The Elk River Railroad, Inc. 

A fee of $41.00 is enclosed. Please return the original and any extra copies 
not needed by the Board for recordation to Ellen S. Cappelianti, Jackson Kelly PLLC, 
Post Office Box 553, Charleston, West Virginia 25322, in the enclosed self-addressed 
envelope. 

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

Security Agreement granting a lien and security interest in 
favor of Bright Mining & Land Company Limited 
Partnership in all railroad cars, locomotives and other rolling 
stock of The Elk River Railroad, Inc., now owned or 
hereafter acquired. 

Very truly yours. 

V ' ^ g ^ 

Ellen S. Cappelianti 
Counsel to Bright Mining & Land Company 
Limited Partnership 

ESC/sr 
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SECURITY AGREEMENT ourvrHULiroiiiorUhWlONSQ/UiO 

(TERR!) 

THIS SECURITY AGREEMENT, dated as of this \7*^ day of July, 2011 
(referred to hereinafter as the "Security Agreement"), by THE ELK RIVER RAILROAD, INC. 
(the "Affiliate''), whose address is Post Office Box 460, Summersville, West Virginia 26651, in 
favor of BRIGHT MINING & LAND COMPANV LIMITED PARTNERSHIP (referred to 
hereinafter as "Lender" or "Secured Party"), whose address is Post Office Box 460, Summersville, 
West Virginia 266S1. 

WITNESSETH: 

WHEREAS, Lender has, of even date herewith, entered into that certain Loan 
Agreement, whereby Lender has agreed to make and William T. Bright has agreed to accept a loan 
in the principal amount of up to $10,000,000 (the "Loan Agreement"); and 

WHEREAS, to induce the Lender to make the Loan, the Affiliate has agreed to 
grant a security interest in certain of its assets to secure repayment of such obligation. 

NOW, THEREFORE, in order to secure the payment and performance of the 
Obligations (as hereinafter defined), and for other good and valuable consideration, the parties 
hereto agree as follows: 

1. Grant of Security Interest. As security for the timely payment and 
performance ofthe Obligations, the Affiliate does hereby sell, assign, transfer and set over unto the 
Secured Party and grant to the Secured Patty a security interest in the Collateral (as hereinafter 
defined) and agrees that the Secured Party shall have the rights stated in this Security Agreement 
with respect to the Collateral, in addition to the other rights which the Secured Party may have by 
law. 

2. Collateral. The word "Collateral" means the following described 
property of the Affiliate, whether now owned or hereafter acquired, whether now existing or 
hereafter existing, and wherever located: (a) all inventory, accoimts, chattel paper, general 
intangibles, documents, instnmients, as such terms are defined below, and (b) all equipment and 
fixtures, as such tenns are defined below. 

As used herein, the following terms have the following meanings: 

(i) "Accounts" shall mean account as defined in the Uniform 
Conunercial Code and shall include, without limitation, open accounts, accounts 
receivable, rights to require payment fiom others, other amounts and obligations 
owing to the Affiliate fix)m whatever source arising, contract rights, chattel paper, 
notes receivable, instruments and documents (including warehouse receipts); 

(ii) "Equipment" shall mean all equipment as defined in the Uniform 
Commercial Code and shall include, without limitation, locomotives, train cars. 



machinery, fumitiu-e, fixtures, otTicc equipment, vehicles and the items listed on 
Exhibit A: 

(iii) "Inventory" shall mean inventory as defined in the Uniform 
Commercial Code and shall include, without limitation, goods of every nature, 
including without limitation stock-in-trade, raw materials, work in process, items 
held for sale or lease, or furnished or to be furnished under contracts of sale or 
lease, goods that are retumed, reclaimed or repossessed, and supplies and materials 
used or consumed in Affiliate's business; 

(iv) "Fixtures," "chattel paper," "documents," "general intangibles" and 
"instruments" shall have the respective meanings given to those terms in the 
Uniform Commercial Code; and 

(v) "Uniform Commercial Code" means the Uniform Commercial Code 
as in efTect in the State of West Virginia, except to the extent the Uniform 
Commercial Code of another state shall take precedence. 

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

(i) All attachments, accessions, accessories, tools, parts, supplies, 
increases, and additions to and all replacements of and substitutions for any 
property described in this Collateral section. 

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

(iii) All accounts, contract rights, general intangibles, instruments, rents, 
monies, payments, and all other rights, arising out of a sale, lease, or other 
disposition of any ofthe property described in this Collateral section. 

(iv) All cash and non-cash proceeds (including insurance proceeds) 
from the sale, destruction, loss, or other disposition of any ofthe property described 
in this Collateral section. 

(v) All records and data relating to any ofthe property described in this 
CoUateral section, whether in the form of a writing, photograph, microfilm, 
microfiche, or electronic media, together with all ofthe AJffiliate'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. 

(vi) All moneys, credits and other property of any nature whatsoever of 
the Affiliate now or hereafter in the possession of, in transit to or from, under the 
custody or control of, or on deposit with (whether held by the Affiliate individually 
or joindy with another, and whether time or demand, general or special), the 
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Secured Party or any affiliate of the Secured Party, including but not limited to cash 
collateral accounts. 

(vii) All guaranties, claims, rights, remedies and privileges relating to 
any ofthe property described in this Collateral section. 

3. Obligations Secured. I'he "Obligations" secured hereby include: 

(a) The indebtedness of William T. Bright imder the Loan Agreement 
and evidenced by that Note of even date herewith, in the original principal sum of $10,000,000, 
together with all renewals, extensions and modifications of such Note and all other obligations of 
William T. Bright and any Accommodation Party as defined in the Loan Agreement and the Loan 
Documents as defined in the Loan Agreement; 

(b) All costs and expenses of the Secured Party in the collection ofthe 
foregoing or in the collection of Collateral involving accounts, contract rights or general 
intangibles, including but not limited to reasonable attorneys' fees; and 

(c) All costs and expenses of the Secured Party incurred in the 
protection and preservation of its rights hereunder and in the protection, preservation and sale of 
the Collateral including, but not limited to, the payment of any taxes, levies, assessments, 
premiums of insurance on, repairs to, or maintenance or storage of the Collateral and any and all 
other out-of-pocket expenses of the Secured Party in cotmection with this Security Agreement or 
the Collateral including, but not limited to the cost of repair, if any, to realty or other property to 
which the Collateral is affixed and expenses in connection with any security therefor. 

4. Representations and Warranties. The Affiliate further warrants to and 
agrees with the Secured Party as follows: 

(a) Preservation of Collateral and Security Interest. The Affiliate 
will keep the Collateral in good order and repair at all times, will use same with reasonable care 
and caution, will not part with possession or ownership thereof nor lease or hire out same without 
the written consent of the Secured Party, and will exhibit the same to the Secured Party upon 
demand. The Affiliate will not use, or permit the Collateral to be used, in violation of any federal, 
state, county or municipal law or regulation or for any imlawful purpose whatsoever. The 
Affiliate represents and warrants that, except for the "Permitted Liens" listed on attached Exhibit 
Bj it has not made any prior sale, pledge, enctmnbrance, assignment or other disposition of any of 
the Collateral and the same are free from all liens, security interests, encimibrances and rights of 
setoff of any kind. Except as herein provided, the Affiliate will not hereafter without the prior 
written consent of the Secured Party sell, pledge, encumber, assign or otherwise dispose of any of 
the Collateral or permit any right of setoff, lien or security interest to exist thereon except to the 
Secured Party. The Affiliate will defend the Collateral against all claims and demands of all 
persons at any time claiming the same or any interest therein. 

(b) Insurance. Risk of loss of, damage to or destruction of all 
Collateral is on the Affiliate. If required by the Secured Party, the Affiliate will maintain at all 
times adequate insurance to the satisfaction of the Sectired Party with insurers acceptable to the 
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Secured Party against such risks of loss as are customarily insured against and in amounts 
customarily carried by persons owning, leasing or operating similar properties, including, but not 
limited to, fire, theft and extended coverage insurance in an amount at least equal to the total full 
insurable value of the Affiliate's equipment and inventory; provided, that the amount of such 
insurance shall at all times be sufficient lo prevent the Affiliate from becoming a co-insurer under 
the terms of any insurance policy. Such insurance .shall have a long form lender's loss payable 
endorsement in favor ofthe Secured Party, providing for at least thirty (30) days' written notice to 
the Secured Party prior to cancellation, and, in this regard, the Affiliate shall cause a certificate of 
insurance to be delivered to the Secured Party upon execution of this Security Agreement and no 
later than thirty (30) days prior to the expiration of any such insurance coverage. The Affiliate 
will also keep itself adequately insured at all times against liability on account of injury to persons 
or property and comply with the insurance provisions of all applicable worker's compensation laws 
and will affect all such insurance under valid and enforceable policies issued by insurers of 
recognized responsibility. The Affiliate hereby agrees to repay all sums so paid on demand as 
part ofthe Obligations. Until repayment, all such sums shall be secured by the security interests 
provided for herein. Schedules of all insurance ofthe Affiliate will be submitted to the Secured 
Party upon request. Such schedules will contain a description of the risks covered, the amounts of 
insurance carried on each risk, the name ofthe insurer, the cost of such insurance to the Affiliate, 
the then current value and maiket or determining value of the assets insured and the expiration 
date. Such schedules will be supplemented by the Affiliate firom time to time promptly to reflect 
any change in insurance coverage. All amounts payable in settlement of insurance losses may be 
applied, at the Secured Party's sole discretion, on the Obligations, or used to repair, replace or 
restore the Collateral. 

(c) Payment or Performance by the Secured Party. At its option, 
the Secured Party may, but shall not be obligated to: (i) discharge taxes, liens, security interests 
or such other encumbrances as may attach to the Collateral; (ii) pay for required insurance on the 
Collateral and other insurance required herein; (iii) pay for the maintenance, appraisal or 
reappraisal, and preservation of the Collateral; and (iv) otherwise perform, keep, observe and 
render true and correct Affiliate's covenants, agreements, representations and warranties hereunder 
and under any other documents evidencing or security the Obligations, in each case as determined 
by the Secured Party to be necessary. The Affiliate will reimburse the Secured Party on demand 
for any payment so made or any expense incurred by the Secured Party pursuant to the foregoing 
authorization, and the Collateral also will secure any advances or payments so made or expenses 
so incurred by the Secured Puly. 

(d) Information and Actions Regarding Collateral. The Affiliate 
will furnish to the Secured Party fiom time to time if and as requested current lists of the 
Collateral; will continue to mark on the books of the Affiliate appropriate entries evidencing the 
assignment of book accoimts to the Secured Party and will mark chattel paper and non-negotiable 
instruments to evidence the assignment thereof to the Secured Party, if the Collateral includes such 
categories; and, if and when requested by the Secured Party from time to time, will fiimish to it 
copies of all purchase orders, inventory lists, billings, contracts, shipping orders, correspondence 
and other instruments or writings in any way evidencing or relating to the Collateral or the 
proceeds thereof 
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(c) Possessory Collateral. The Afliltate will tum over physical 
possession to the Secured Party of all Collateral which requires the Secured Party to have 
possession thereof in order to perfect the Secured Party's security interest therein, all as the 
Secured Party may deem necessary or advisable from time to time in order to perfect and continue 
perfected said security interests as first priority security interests. 

(f) Sale of Collateral. Except for inventory sold or accounts collected 
in the ordinary course of Affiliate's business or disposition of obsolete equipment. Affiliate shall 
not sell, offer to sell, or otherwise transfer or dispose of the Collateral. So long as no Event of 
Default (as hereinafter defined) has occurred. Affiliate may sell inventory, but only in the ordinary 
course of Us business and only to buyers who qualify as a buyer in the ordinary course of business. 
A sale in the ordinary course of Affiliate's business does not include a transfer in partial or total 
satisfaction ofa debt or any bulk sale. Unless waived by the Secured Party, all proceeds from any 
disposition of the Colliateral (for whatever reason) shall be held in trust for the Secured Party and 
shall not be commingled with any other funds; provided^ that this requirement shall not constitute 
consent by the Secured Party to any sale or other disposition. Upon receipt. Affiliate shall 
immediately deliver any such proceeds to the Secured Party. 

(g) Collection of Accounts: Sefoff. After the occurrence of an Event 
of Default (as hereinafter defined), if directed by the Secured Party, or as otherwise agreed to in 
writing by die Affiliate and the Secured Party, the AfHIiate will collect all of Collateral consisting 
of accounts or general intangibles or any other receivables, and whenever the Affiliate receives 
any payment of any ofthe foregoing, it will hold such payment in trust for the Secured Party and 
forthwith will deliver to the Secured Party the same in the form received by the Affiliate without 
commingling with any funds belonging to the Affiliate, and prompdy will deposit the same in a 
special collateral account with the Secured Party. The Affiliate authorizes the Secured Party, or 
any employee thereof, upon the occurrence of an Event of Default to endorse the name of the 
Affiliate upon any checks, negotiable instruments or other items received in payment of any of 
Collateral consisting of accounts or general intangibles and to do all things necessary to reduce the 
same to cash. Upon the occurrence of an Event of De&ult, the Affiliate authorizes the Secured 
Party at any time without notice to appropriate and apply any balances, credits, deposits or 
accounts or money of the Affiliate in its possession, custody or control to the payment of the 
Obligations, all of which may at all times be held and treated as additional Collateral. 

(h) Notification of Account Debtors. At any time after the occurrence 
of an Event of Default and without notice to the Affiliate, or as otherwise agreed to in writing by 
the AfQIiate and the Secured Party, the Secured Party may notify any persons who are indebted to 
the Affiliate on any Collateral consisting of accounts or genoal intangibles of the assignment 
thereof to the Secured Party and may direct such account debtors to make payment directly to the 
Secured Party ofthe amounts due. At the request ofthe Secured Party after the occurrence of an 
Event of Default, or as otherwise agreed to m writing by the Affiliate and the Secured Party, the 
Affiliate will direct any persons who are indebted to the Affiliate on any Collatoal consisting of 
accounts or general intangibles to make payment directiy to the Secured Party. The Secured Party 
is authorized to give receipts to such accoimt debtors for any such payments and the account 
debtors will be protected in making such payments to the Secured Party. 
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(i) Place of Business and Collateral Locations. The Affiliate (i) now 
keeps and will continue to keep its books and records conceming the Collateral at its chief 
executive office unless otherwise indicated below the .signature lines in this Security Agreement; 
and (ii) represents that it has no other place of business or locations where Collateral may be 
located. 

If Ihe Affiliate desires to remove Collateral from its existing locations 
(except in the ordinary course of business), establish a new location at which Collateral may be 
located, establish a new name in which it may do business, invoice account debtors or maintain 
records conceming the Collateral, or change its current chief executive office, it shall first: (a) 
give the Secured Party at least thirty (30) days' prior written notice of its intention to do so and 
provide the Secured Party with such information in connection therewith as the Secured Party may 
reasonably request; and (b) take such action, satisfactory to the Secured Party, as may be necessary 
to maintain at all times the perfection and priority ofthe security interests in the Collateral granted 
to the Secured Party hereunder. 

NOTWITHSTANDING THE ABOVE, THE RIGHTS OF LENDER 
GRANTED HEREUNDER ARE SUBJECT TO THE SENIOR LIEN RIGHTS OF THE 
HOLDERS OF THE PERMITTED LIENS. 

(j) Events of Default. 

(t) Upon the occurrence of any ofthe following events 
of defauh (each an "Event of Default"): 

(A) Any Event of Default (as defined in any of 
the Loan Agreement); 

(B) Any default under any ofthe Obligations that 
does not have a defined set of "Events of Default" and the lapse of any 
notice or cure period provided in such Obligations with respect to such 
default; 

(C) Demand by the Secured Party under any of 
the Obligations that have a demand feature; 

(D) The failure by the Affiliate to perform any of 
its obligations under this Security Agreement; 

(E) An uninsured material loss, theft, damage or 
destruction to any ofthe Collateral, or the entry of any judgment against the 
Affiliate or any lien against or the making of any levy, seizure or attachment 
of or on the Collateral; or 

(F) The failure of the Secured Party to have a 
perfected security interest in the Collateral, 
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then, and at any time thereafter, the Secured Party may declare all Obligations 
secured hereby immediately due and payable, without demand or notice to the 
Afliliate, and shall have, in addition to any remedies provided herein or by any 
applicable law or in equity, all the remedies of a securrai party under the Uniform 
Commercial Code. 

(ii) As permitted by such Code, the Secured Party may: 

(A) Peaceably by its own means or with judicial 
assistance enter the Affiliate's premises and take possession of the 
Collateral; 

(B) Render the Collateral unusable; 

(C) Use, operate, manage, control, maintain, 
repair, alter or dispose of the Collateral on the Affiliate's premises; 

(D) Require the Affiliate to assemble the 
Collateral and make it available to the Secured Party at a place 
designated by the Secured Party; and 

(E) Notify the United States Postal Service to 
send Affiliate's mail to the Secured Party. 

Unless die Collateral is perishable or threatens to decline speedily in value or is ofa 
type customarily sold on a recognized market, the Secured Party will give the 
Affiliate reasonable notice ofthe time and place of any public sale thereof or ofthe 
time after which any private sale or any other intended disposition thereof is to be 
made. Expenses of retaking, holding, preparing for sale, selling or the like shall 
include the Secured Party's reasonable attomey's fees and legal expenses, incurred 
or expended by the Secured Party to enforce any payment due it under this Security 
Agreement citiier as against the Affiliate, or in the prosecution or defense of any 
action, or conceming any matter growing out of or connection with the subject 
matter of this Security Agreement and the Collateral pledged hereunder. The 
Affiliate waives all claims for damages by reason of any seizure, repossession, 
retention, use or sale ofthe Collateral under the terms of this Security Agreement. 

(iii) The net proceeds arising fifom the disposition of the 
Collateral after deducting expenses incurred by the Secured Party will be applied to 
the Obligations in the order determined by the Secured Party. If any excess 
remains after the discharge of all of the Obligations, the same will be paid to the 
Affiliate. If after exhausting all of the Collateral there should be a deficiency, the 
Affiliate will be liable therefor to the Secured Party. Nothing contained herein 
will obligate the Secured Party to proceed against any Borrower or any other party 
obligated under the Obligations or prior to proceeding against any other collateral 
for the Obligations prior to making a claim against the Collateral. 

(0095655.1} 



(iv) Whenever notice is required by law to be sent by the 
Secured Party to the Affiliate of any sale, lease or other disposition of the 
Collateral, five (S) days' written notice sent to the Affiliate's address set forth above 
will be reasonable. 

(k) Rights and Remedies Cumulative. All rights and remedies granted 
the Secured Party hereunder and under any agreement referred to herein, or otherwise available at 
law or in equity, shall be deemed concurrent and cumulative, and not altemative remedies, and the 
Secured Party may proceed with any number of remedies at the same time until the Obligations are 
satisfied in full. 

(1) Power of Attomey. The Affiliate hereby irrevocably constitutes 
and ^points the Secured Party and any officer thereof, with full power of substitution, as its tme 
and lawful attomey-in-fact with full irrevocable power and authority in the place and stead ofthe 
Affiliate or in its name, fiom time to time in the Secured Party's discretion for the purpose of 
carrying out the terms of this Security Agreement, to take any and all appropriate action and to 
execute any and all documents and instruments which may be necessary or desirable to accomplish 
the purposes of this Security Agreement. 

(m) Further Assurances. At any time and from time to time, upon 
demand ofthe Secured Party and at the Affiliate's expense, the Affiliate will give, execute, file and 
record any notice, financing statement, continuation statement, amendment statement, instrument, 
document or agreement that the Secured Party may consider necessary or desirable to create, 
preserve, continue, perfect or validate any security interest granted hereunder or to enable the 
Secured Party to exercise or enforce its rights hereunder with respect to such security interest. 
The Secured Party is authorized to file financing statements, continuation statements and other 
documents under the Uniform Commercial Code relating to the Collateral without the signature of 
the Affiliate, naming the Affiliate as debtor and the Secured Party as secured party. 

(n) Notices. All notices, demands, requests, consents or approvals 
required hereunder must be in writing and will be deemed efTective upon receipt if delivered 
personally to such party, sent by U.S. mail, postage prepaid or sent by nationally recognized 
ovcmight courier service, to the address set forth above or to such other address as any party may 
give to the other in writing for such purpose. 

(o) Waiver. No delay or omission on the part of the Secured Party to 
exercise any right or power arising fh>m any Event of Default will impair any such right or power 
or be considered a waiver of any such right or power or a waiver of any such Event of Default or an 
acquiescence therein, nor will the action or non-action ofthe Secured Party in case of any Event of 
Default impair any right or power arising as a result thereof. 

(p) Illegality. In case any one or more of the provisions contained in 
this Security Agreement should be invalid, illegal or unenforceable in any respect, the validity, 
legality and enforceability ofthe remaining provisions contained herein shall not in any way be 
affected or impaired thereby. 
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(q) Successors and Assigns. This Security Agreement will be binding 
upon and inure to the benefit of the Affiliate and the Secured Party and their respective personal 
representatives, heirs, distributees, successors and assigns; provided, that the Affiliate may not 
assign this Security A^ement in whole or in part without the prior written consent ofthe Secured 
Party and the Secured Party at any time may assign this Security Agreement in whole or in part. 

(r) Changes in Writing. No modification, amendment or waiver of 
any provision of this Security Agreement nor consent to any departure by the Affiliate therefrom, 
will in any event be efTective unless the same is in writing and signed by the Secured Party, and 
then such waiver or consent shall be effective only in the specific instance and lor the purpose for 
which given. No notice to or demand on die Affiliate in any case will cntitie the Affiliate to any 
other or further notice or demand in the .same, similar or other circumstance. 

(s) Entire Agreement. This Security Agreement (including the 
documents and instmments referred to herein) constitutes the entire agreement and supersedes all 
other prior agreements and understandings, both written and oral, between the parties with respect 
to die subject matter hereof 

(t) Goveming I.AW: Severability. This Security Agreement, all 
amendments hereto, all supplements hereof, and all acts, transactions, agreements, certificates, 
assignments and transfers thereunder, and all rights of the parties hereto, shall be governed as to 
their validity, enforcement, constmction and effect, and in all other respects by West Virginia law. 
The provisions hereof are severable, and the invalidity or unenforceability of any provision shall 
not affect or impair the remaining provisions which shall continue in full force and effect. 

(u) Interpretation. Whenever used herein, the singular number will 
include the plural, the plural the singular and the use ofthe masculine, feminine or neuter gender 
will include all genders. If more than one party signs below as the Affiliate, such parties shall be 
jointiy and severally liable hereunder. As used herein, the teim "person" will include an 
individual, a corporation, an association, a partnership, a trust, an organization and any other 
entity. The section headings of this Security Agreement are for convenience only, and will not 
limit or otherwise affect any ofthe terms hereof. 

(v) Consent to Jurisdiction. The Affiliate hereby agrees to the 
jurisdiction of any state or federal court located in the State of West Virginia, and consents that all 
service of process may (in addition to other lawful methods) be sent by nationally recognized 
overnight courier service directed to the Affiliate at the Affiliate's address set forth herein, and 
service so made will be deemed to be completed on the business day after deposit with such 
courier; provided, that nothing contained herein will prevent the Secured Party from bringing any 
action or exercising any rights against the Affiliate individually, or against any property of the 
Affiliate within any other state or nation to enforce any award or judgment obtained in the venue 
specified above. The Affiliate waives any objection to venue and any objection based on a more 
convenient forum in any action instituted hereunder. 
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WITNESS the due execution and sealing hereof with the intent to be legally 
bound, this \ ^ d a v of July, 2011. 

THE ELK RIVER RAILROAD, INC. 
a West>yirginia corporation 

I ts : / \ k f , ^r<it,'.X^v^^r 

{C209S6S5.I} 10 



ACKNOWLEDGMENT 

I. fc^'^fcs ^ Vfbixi certify that I am \/'.ce^ 
\vtt<»'.Atfv%-V' of The Elk River Railroad, Ine., that the seal affixed to the foregoing 
instmment is the corporate seal of said corporation, that the instmment 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 instmment was the free act and deed of the corporation. I further 
certify under penalty of perjury that the foregoing is tme and correct. 

THE ELK RIVER RAILROAD, INC., 
a West Virginia,corporation 

STATE OF WEST VIRGINIA, 

COUNTY OF N \ n h b l n < ^ . 

V C c t . 9re&.*. i fcw^-V 

Fhe foregoing instrument was acknowledged before me this 1 he toregoing mstrui 
2011, by c"JAm<?.S p ; . lS(\s/i'S 

n^ day of July, 
..the l/|(j.e. p r fS iOl f^ . f ' 

of The Elk River Railroad, Inc., a West Virginia corporation, on 
behalf of said coiporation. 

My commission expires ^Jfl}f\lia/^i^ H^ 2 .0 I<^ 

* i ^ % ^ N ^ ^ ^ ^ 
OFFICtALSEAL 

NOTARY PUBUC 
STATE OF WEST VIRGINIA 
KHISTYL ROBERTS 

ISIBQfUaSY CREEK ROAO 
LBVA8Y. WV SMTB 

My eenunMan Mpkw JaJDwy 4.20151 

\ (/Notary Puhli c 

{C209S65S.I) n 



EXHIBIT A 

1. GP-10 Locomotive S/N 8337 (Model Year 1958) 

2. (1) EMD Model GP-10 248,000 Lb S/N 1750 (Model Year 1976) equipped 
W/16-567-C Diesel Eng S/N SS-D-85, D12 Main Generator S/N 52K35, 
PGR Governor S/N446392 lOKW Aux Gen. Air Comp. Tra Mtr S/N 1750 

3. (1) EMD Model GP-10 248,000 Lb S/N 8660 (Model Year 1969) equipped 
w/16-567-0 Diesel Eng S/N 56A17, D225 Main Generator S/N 
81KMC8566, PGR Gov S/N 470394 1 OK W Aux Gen. Air Comp. Tra Mtr 

4. GP-9 Locomotive 

5. GP-9 Locomotive 

6. Coal Loadout Facility to include fencing, office trailer, light poles and 
lights, and chemical de-icing system 

The five locomotives are painted blue and have gray and red stripes. Each has the 
name and logo of The Elk River Railroad, Inc. 

IC209S6SS.I} 



EXHIBIT B 
^ 

PERMITTED LIENS 

Liens in favor of: 

Anne Patricia Bright Tmst 1988-1 
Elizabeth Morrison Bright Trust 1988-1 

SaraTownsend Bright Tmst 1988-1 

IC209S6S5.I} 


