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OSTER RESEARCIDNG SERVICES 
12897 Colonial Drive 

November 26,2012 

Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, SW 
Washington, D.C. 20423 

Dear Section Chief: 

Mt. Airy, Maryland 21 771 
(301) 253-6040 

maryannoster@comcast.net 

#0248 P.002/008 

Enclosed for recording with the Surface Transportation Board are one original and one 
counterpart of the document described below to be recorded pursuant to Section 11301 ofTitle 
49 of the U.S. Code: 

Commercial Security Agreement dated 11/23/12 

Lender: 

Grantor: 

The BANK of Edwardsville 
330 West Vandalia 
Edwardsville, IL 62025 

Respondek Railroad Corporation 
Post Office Box 303 
Booneville, IN 47601 

Equipment: 2, E:MD GPlO Locomotives 
#4537,8395 

Please record this agreement as a primary document The filing fee of$42 is enclosed. 
Thank you. 

Sincerely, 

Mary Ann Oster 
Research Consultant 
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COMMERCIAL SECURITY AGREEMENT 

Grantor: t:tESPONDEK RAILROAD CORPORATION 
PO BOX303 
BOONEVlllE, IN 47601 

lender: TheBANK of Edwerdsville 
COMMERCIAL BANKING GROUP 
330 WEST VANDAUA 
EDWARDSVILLE. ll 62026 

#0 248 P . 003/008 

lliiS COMMERCIAL SECURITY AGREEMENT dirted NoVlJDiber 23, 2012, Is made and executed Mtween RESPONDEK RAILROAD 
CORPORATION (•Grantor") and TheSA.fiK of Edwardsville {"Lender~) • . 

GRANT OF SECURITY INTEREST. For valuabiG coru;idetation, Grantor gran13 to l..endBt a security !merest In the Collateral to eec;ura the 
!rJdabtBdneu and agrees 1Mt l.ender &haD haw 1he rights &tilted in 1his Agreemem with respeC't to the Conlttelal. in addition to all ather rights 
wttich Lander may have by law-

COUATERAI.. DESCruPT!ON. Ths word "Collateral" I1S used in this Agrl!ement means the following described propertY, whathGf now owt'!8d or 
hereafter scquired, whether now. exlstlng or hereafter arising, end wherevsr loclrted, i'l which Grantor i& giving to Landw a t;e:eurity ~ for 
the payment of tha !ndebt2dness and performance of all 01her obngatio~ under the Note and this Agreement: 

EMD SP10 LOCOMOTIVE #4537 - FRA.MI: #7568-14; I:MD GP10 LOCOfJIOTIVE #8395 • FRAME #5411-8; All lnventory,equipment, 
accounts f.ncfuding but not limited to all haalth-earo-insurance recelvablasl, cha1t&l paper, Instruments !lndudlng but not limited to all 
promiaaory 110ttt$), letter-of-«edit rights, I&UJt"" of et"tKiit. docunerzts, deposit accounbl, inve&tmvnt property, ~. ~ rights to 
payment and performance. ana general int;mgibles (including but not fimited tD all software and all pllyment intengib•): al sttar;flmanbl, 
acoet;:t;lons, eccessorl9s. fittin!p, incntiiS8&, tool:r;, parts, tepalrs, sup-pliee, and collunlngled good!! related 1D tne foregoing ~rty, ;and all 
additions, replllcementz; of and substitutioN for aD or any pert of tf1e foregOing property; all inamance 1'8i'utd& relating to the 1oragolng 
property; (ell good will ralating to the foregoing property; all record& and data and embedded software relating to tho foregoin9 property); 
and all equipment, inventory and software~ to utilize, create. maintain 8ltld process any such rvcords and dim~ on eloctronic media; and all 
support:lng obligations l'9lating to 1f)e foregoing JH'OI)Cirty; an whether now existing or hereafter arising, wMther now owned or hereafter 
acquired or whether now or hereafttr subject to :anv l"igt1U in the foregoing property; and all products and proGeeds rlr!Ciuamg but rm 
lfmitad tn all intiurance payments) of or reJaWtg tn the foregoing property; whet.hal' any of the foregoing 14 owntd now or a!<((Uired latBr, al 
ecceliliions, additions, replacamenlls, and sub&titutions rsl.ning to any of the fot119oing: aD recorda at any kind to iiTI'f of- the forogoing; all 
proceeds relstirlg to iDr( of 1hc foregoing findudlng inauranc;e. genaral intanglbtetl all'f ilCcount ptocetds J. 

In addition, the word "CoUaterel" also lnclud&e all the following, whether now owned or hereafter acqulretl, whetflernow existing oc hereafter 
arising, and wherever located: 

(A) All accessions, attachments, accessories, replacements of and adoltion:t; to any of the coPi!teral described het&ln, whether added now 
or later. 

(Bl All products t111t1 prt~duce of any of the property described in this Collateral Metion. 

lC) All acoounw, genarallntanglbles, lnstn.!l'T1ents, rents, monies, paymenw, and all other righW, arising out of a r;ruc, lease, consignment 
or other disposition of any of the property described in this Collateral seclion. 

(D) All pro~s {including insurance proceads) from the sale, destr\lction, loss, or other diapo.sition of any of the. property de~ribed in this 
Collateral section, and sums due from a third Pfll'ty who has damaged or destroyed tha CQUateral or fTom th6t party's insvrer, whathet due 
to judt:lmant.. settlement or other process. 

(E) All recordli and data r&lallng to any of the property described in thiS Collateral section, wh9tl'ler in the form of ll wl'ltin£, photngTaph, 
microfilm, microfiche, or electronic media, togather with all of Grantor's right, title, and lntarut In enti to 1111 computer aottwara r&qulred to 
utJlae, creata, maintain, and proceas any such records or date on eleC'tronic media. · 

RIGHT OF SETOFF. To the elrtlmt permitted by apprECable law, Lender reserves a right of ntoff In aU Grantor's acoouma with Lender (whether 
checking, savif19S, or eome other account). This includes all accounts Grantor holds Jointly with :tomcone else and all 11:cOUTTI:$ Grantor may 
open in the future. However, this does not include any IRA or Kaogh accounts, or any tnlln accounts for which setoff would be prohibited by 
law. Grantor authoriZes Lendef, to the extent pemUtted by app~cable law, to charge or setoff aU sums owing on the Indebtedness agaiMt any 
and all such accounts. 

GRAJIITOR'S REPRESENTATIONS MiD WARRANTIES WITH RESPECT TOniE COLLATERAL With respect to the COIIatetal, Grantor represents 
and ptomlses to Lander that: 

Perfection of Security Interest. Grantor egr~ to t:!1ke whatever 8Ctioru; are req~ed by Lender to perf&et and eontJnue Lender'll security 
interest in the Collataral. Upon requ~t of Lender, Grantor win deliver to Lend.ar any and an of me documents evidencing or ci)I"IStitutlng the 
Collateral, and Grantor will nolB Lander's Interest upon ;my and ell chattel paper and Instruments i'f not denvered to L.ender tar possession 
by Lander. 

Notices to under. Grantor will promPtlY notify Lander In writing ~ Lender's itdd.-.u shown &lbove (or such other addreesee as l&nd&r may 
deslgnaW ftom time to time) prior to any l1J change in Gntntor's name; (2) change In Grantor's ar;sumed business name{s); l3) change 
In the management of the Corporation Grantor; l41 change in the authorkad signer(s); (5) change In Grarttor's principal office addr8ss; 
(6} change in Grantor's state of organization; (7} conv@raion of Grantor to e now or different type of buslnBSS entity; or (8) change in 
any other aspect of Grantor thet directly or lndlreC'tly relates to env agreement!> between Grantor and Lender. No change in Graotl>r"s na~ 
or state of organization will take effact until after Lender hSi received notice. 

No VIOlation. The execution md delivery of this Agreement will not violate eny law or agreement governing Grantor or to which Grantor Is 
a party, and IU certificatB et artlcles o! incorporation and bylaws do oat prohibit any term or condition of this Agreement. 

Enfcm::eability of Collstentl. To the extent the CoUateral consi~ of accOUiltl!, chattel paper, or general intfJngibles, ~ defii'IBd by the 
Uniform Commercial Code,~ Collateral i:t anforceable In accordl!nce with Its tenns, is genuine, end fully complies. with efi IIPP~ble laws 
and regulations concerning form, content and manner of preparlltion and execution, and an persona appearing to be obligated on the 
CoUateral have authority 11nd capacity to conttact and are in fact obligated as they appear to be on the Collateral. There shaD be no setoffs 
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or counterclaim~; against any of the Collateral, end no agreement shall hsve been made under which eny deductions or discounts may be 
claim~ conoiO!rnlng the Collateral except those dl$clo$ed to Lender in writing. 

Location of 'lhe Collateral. Except In the ordinacy course of Gr;~ntor's business, Grantor agrees to keep the Col!ateral at Grantor's address 
shown above or at such other locations as arc acceptable to Lender. Upon Lender's fli!<!f.lli!!ilt, Grantor will deliver to lender In form 
satisfactory to Lender a soheduie 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 Jeaeing; (3) all storage facilities 
Grantor owns, rents, leases, or uses; and {4) all other properties where Collateral is or mey ba located. 

Removal of the Colli'l'f:fJral. Except in thB ordinary course of Gr.mtor's business, Grantor shall not remove the Collateral from Its existing 
location without Lender's prlor written consent. Grtrntor shall, whenever requested, adviae Lender of the ex:act location of the Collateral. 

lransi!Gtlons Involving Collateral. Except for Inventory sold or accounts co!lectlild in thll ordinary ooursa of Grantor'~;~ bU~>inell!:;, or as 
otherwise provided for In this Agreement, Grantor shall not sell, offer to sell, or otherwise tran:!ifer or dispose of the Collateral. Grantor 
shall not pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any lien, secutity inte!'$st, encumbrance, or 
charge, other than the security interest provided for io ttlis Agreement, without the prior written consent of lender. Thls includes seeurity 
interests even If junior In right tc the security Interests granted under this Agreemant. Unless waived by Lender, all proceeds from any 
disposition of the Collaterel {for whatever reason! shall lJe held in trust for Lender and shall not be commingled with any other funds; 
provided howa\ll!!r, this requirement shell not constitute consent by Lender to any r;:ale or other disposition. Upon receipt. Grantor shell 
Immediately deliver any such proeMds to Lender. 

lrtla. Grantor represents and warrants to Lender that Grantor holds good and marketable title to the Collateral, free and clear of all liens 
and encumbnmcee except for the lien of this Agreement. No financing statement covering any of tna Collateral is on file in any pubHc 
office other than tho~e which l'l!lflse.t the security intare.st created by this Agreement or to which Lander has specifically oonaanted. 
Grantor shall defend Lender's rights in the Collateral against the claims end tlemends of all othar persons. 

Repairs and Malntana:nce. Grantor agrees to keep and maintain, and to c<~usa others to keep and maintain, the Collateral lr1 good order, 
repair and condition at all tlmee while this Agreement remains In effect. Grantor further agrees to pay when due all claims for work done 
on, or servloee rendered or material furnished in· connection with the Collateral so trnlt no lien or encumbrance may ever attach to or be 
filed again:;t the Collateral. 

Inspection of Collateral. Lender and Lender's designated representatives and agents shall have the right at all reasonable times to examine 
and inspect the Coil$teral wherever located. 

Ta::x:as, Ass0Ssments and Liens. Grantor will pay when due all taxes, assessments end nens upon the Collateral, its usa or opr,~ration, upon 
this Agreement, upon any promissory note or notes evidencing the Indebtedness, or upon any ot the other R~la~d DoeumcL,tS. Grantor 
may withhOld any such payment or may elect to contest any lien if Grantor ilil in good faith conductlng an appropriate proceeding to contest 
the obligation to pay and so long as Lender's Interest In the Coll'ilterel ~ not jeopardized In Lender's eele opinion. If ~ Collateral is 
subjected to a lien which is not discherged within fifteen {15} days, Grantor shell deposit with Lender cash, a :!iufficient corporate surety 
bond or other tieeurltv aatisfactory to Lender in an 11mount adequate to pl'(lvide for the discharge of the lien plus any Interest, cor;:ts, 
attorneys' fee!ii or othsr charges that could accrue as a rasult ot foreclosure or sale of the Collateral. In any contest Grentor shall defend 
itself and Lender and $hall satisfy any final adverse judgment before ·enforcement against the Collateral. Grantor shafl name Lender ae an 
additional obligae under any surety bond furnished in the contest procaedings. Grantor further agree~> to furnish l.ender with eVidence that 
such texas, assessments, and governmental and other charges have ba~n paid in full end in a tirnaly mannet. Grantor may withhold any 
sucll payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate pr009aciing to contest the obligation to 
pay and so long as lender's interest in the Collateral is not jeopardized. 

Compliance with Governmental Requirements. Grlilntw snail comply promptly with all laws, ordinances, rules and regu!atlons of en 
governmental authorities, now or here<~fter in effloct, applicable to the ownership, production, disposition, or use of the Collateral, including 
aU laws or regulations relating to the undue erosion of highly-erodible land or relating to the conversion of watlanc;il; for tha production of an 
agricultural product or commodity. Grantor may contest in good faith any such ll!w, ordinancs or tegulatlon and withhold complillnce 
during any proceeding, inc!ucfing eprxopriete liiPP!leiS1 so long as lender's lntereet in ttlEI Collateral, In Lender's opinion, is not jeopardized. 

Hazardous Substances. Grentor represent$ and warrant!: 'th~t the Collateral never has been, ·and never will be $0 long as this Agreement 
wmains a lien on the Collateral, used in violation of any Environmental !..awe or for the generation, manufactvre, 101torage, transportation, 
treatmeot, disposal, release or threatened release of any Haurdous Substanee. The representations and warranties contain!!ld herein ere 
based on Grantor's due diligence in investigating the CoU~~teral for Hatardous Subatanees. Grantor hereby (1) releases and welves any 
future claims against l.ender for indemnity or contribution in the event Grllntor becomes Hable for cleanup or other CO$W under any 
E;nvironmental Laws, and (2) agree? to indemnity, defend, and hold harmiE!$s i.ender against any end all cleims and losses resulting from a 
breach of this provision ot this Agreement. This obligation to Indemnify and defend ehall ~;~urviva the payment of the lndetltedne$$ and the 
satisfaction of this Agreement. 

Malntcna:rn;e of C~u;~lty lnsumneo. Grantor shall procure an<! maintain an risks ineuranoe, including without limitation fi:-e, theft and 
liability cover!lge Wg!ilthar with such other insurance ss Lender may 1'9f:!Uire with respect to the Collateral, in form. amounts, coverages and 

· b::wil> reasonably acceptable to Lender and i.ssued by a company or oomp;mias reasonably accept<ible to Lander. Grantor, upon request of 
Lender, will deliver to Lender from time tO time the policies or certificates of insurance in form eatisfactoty to lAnder, Including stipulations 
that coverages will not be cancelled or diminished without at leaet ten (10) days: plior wrttten notice to Lender and not including any 
disclaimer of the ineurer'lil liability for failure to give such a notice. Each insurance policy al!;o $hall include an endorsement providing that 
coverage In favor of Lender will not be Impaired in any WilY by any act, omission or default of Grantor or any other person. In conne¢tkm 
with all policies eowring assets In which lender holds or is offered a security interest, Grantor will provide Lender with such loss payabla 
or othet endorsements as Lender may !'$quire. If Grantor at any time faifa to obtain or maintain any in:;urance a? r!ilquired under thls 
Agreement Lender may (but shall not be obligated to) obtain such Insurance as Litnder deems appropriate, including if Lender so chooses 
"single interest insurance, • whlcn wiQ cover only Lender's interest in the Collateral. 

Appfteation of lm;uranca ProcHcls. Grantor shell promptly notify Lender of any loss or damage to the Collateral if the estimated cost of 
repair or raplacem~nt exceeds. $500.00, whether or not such casuafty or loss ie covered by Insurance. lender may make proof or loss if 
Grantor falls to do so within fifteen (15) days of the casualty>. All proceeds w any insurance on the CollateraL including accruttd proceeds 
thereon, shall be held by Lender as part of the Coll.ateral. If Lender wnsents to repair or replacement of the d~rnaged or destroyed 
Collateral, Lender shall, upon satisfactory proof of expenditure, pay or reimbur.s<e Gr~;~ntor from the proceeds fur the reasonable cost of 
repair or restorati¢n. If Lender does not consent to repair or replacement of the Collateral, Lander shall retain 11 sufficient amount of the 
proe&eds to pay ~;~II of the Indebtedness, and shall pay the balance to Grentor. Any proceeds which have not been disbursed within six (6} 
months after their receipt end which Grantor has not committed to the repair or restor!!tlon of the C~tllateral shall be used to prepay the 
Indebtedness. 

I 
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Insurance Reserves. Lender may raquire Crantor to rnalntaln with Lender reservea: for p~nt of Insurance premiuma:, which resarves shall 
be created by monthly paym~;~nts from Grantor of a sum estimated by Lender to be sufficient to produce, et least fifteen {1 !5) days bafors 
the premium due date, amounts at least equal to the insurance premiums to be paid. If fifteen (16) day~;~ before payment is due:, the reserve 
funds are insufficient, Grantor· shall upon demand pay any deficiency to Lender. The reserve fvnds :shall ba held by Lender as a general 
deposit and shaU constitute a non-interest-bearing acoount which l.ender may satisfy by payment of the insurance premiums required to be 
paid by Grantor as they become d~o~e. lendet does not hold the re~;~erve funds in trust for Grantor, and lender is not the agent of Grantor 
tor payment of the Insurance premiums required to be paid by Gretltor. The responsibility for the payment of premi~.~ms shall remain 
Grantor's ~;ole responsibility. · 

lruitJrance RePQI't$. Grantor, upon request of Lender, shall fumlsh to Lender reports on each existing policy of imuren~ showing such 
infurmation as Lender may ra~sonably request including the following: · (1) the name of the insurer; {2) the risks insl.lfed; ($) the amount 
of the policy; (4) the propertY insured; {5) tha then current value on ft basis of which Insurance has been obtained and ~he manner of 
ds'tl!>rminlng thlrt value; and (6) the expiration data of the policy. tn addition, Grantor shall upon request by Lender !however not more 
often than annually) hll\le an independe:nt appralser satisfactory to Lender caten:nint~, as applicable, the cash value or replae~mant cost of 
the Collateral. 

Financing Statements. Grantor authorizes Lender to file a UCC financing statement, or alternatively, a eopy of this Agreement to perfect 
lender's aeeurlty Interest. At Lander's request, Granter additionally agrees to sign ~ll other documents that are necessary to p~rlect, 
protect, and continue Lander's securlty interest in th~;~ J:>ropef"t\1. Grantor will pay all filing f!iles, title transfer fees, and other teas and costs 
involved unless prohibited by law or unless l.ender is required by law to pay such fees and costs. Grantor irrevocably appoints lender to 
executa documents neceo;sary to transfer title if there k! a default. Lender may file a copy of this Agreement as a financing statement. If 
Grantor changes G111ntor's name or address, or the name or address of any person grantlng a securtty interest under this Agreement 
changes, Grantor will promptly notify ths Lender of such change. 

GRANTOR'S RIGHT TO POSSESSION. Until 'default, Grantor may have posses3ion of the tangible personal property end benenoial use of all the 
CoUaterel and may use It In any lawful manner not inconsistent with this Agreement or the Related Doeumenw, pn;>vi(:iad that Grantor's right to 
possession and beneficial use shall not apply to any Collateral where possession of the Collateral by lander is required by Jaw to perfect 
Lender's aaciJI'ity Interest in such Collateral. If Lender at any tlme has pos~;~ession of any Coll<~te:rar, whether before or after an event of Default, 
l.ender shall be deemed to have exercised reasonable care in the custody and pl11~>entation of the Collateral if Lender takes such ~ction for that 
purpose as Gr111ntor shall request or ;;~s Lender, in Lender's sole discretion, sh11U deem appropriate under the clrcumst<~nces, but failure to honor 
any request by Grantor shall oct of itself be deemed to be e 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, pre~;erve or maintain any sacuri:ty interest given to secure 
the Indebtedness. 

lENPEFI'S EXPENDITURES. If any action or pn;>caading is commenced that would materially affect Lender's interest In the Collamral or If 
G111ntor fails to comply with any provision of this Agreement or any Related Documents, lnch.rding but not limitecl to Grantor's failure· to 
di~>charge or pay when due any amounts Crantor is requireo to discharge or pay under this Agreement or any Related Documents, l.end~;~r on 
Grantor's behalf may (but shall not be obligated to) taka any action tnat L.sn~er deems appmpriate, Including but not limited. to discharging or 
paying all ttlx&s, lleM, eecurity interests, encumbrances and other e4!ims, at any time levied or placed on the Collateral and paying ail costs for 
i.'lsuring, maintaining and preserving the Collateral. An such expend'rt.ures inc1.1rr&d or peid by Lender for such purposes will tne~ t-ear intarest at 
the rete charged under th!il Note ftom the date incurred or paid by L.endsr to the date of repayment by Grantor. All souch expanses will become a 
part of the Indebtedness and, at l.ender'~> option, wlll (AI 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 be~;:orne due during either {1 l the term of any applicable insurance policy; or {2) thfl 
remaining tenn of the Note; or (C) bs treated as a balloon payrnf!nt which will be dva and payable at the Note's maturity. The Agreement also 
will secure payment of these. amounts. S~o~eh right shall be ro addition to all ather rights and remedies to which l..ender may be entitled upon 
Default. 

REINSTATEMENT OF SECURITY INTEf!EST. If payment is made by Grantor, whether voluntarily or otherwise, or by guarantor or by any third 
party, on the Indebtedness !lilt;! thereafter lender is forced to remit the amount of that payment (AJ to Grantot's trustee in bankruptcy or to any 
similar person ~o~nder any federal ot t;tate bankruptcy law or law for the relief of debtors, !Bl by re<rson of any judgment, decree or orcler of any 
court or administrative boay having jurisdiCtion over Lender or any of L.snder's property, or {C) by relll$on of any settlement or compromise of 
any clalm made by lender with any claimant {including without llmitcrtion Grantor), th~ Indebtedness shall be considered unpaid f·::~r ttle purpose 
of enforcement of this Agreement and this Agreement shall continue to be effectlve or shall be relnstlilted, as the case may be, notWithstanding 
arro( cancellation of this Agreement or of any nota or othar instrument or agreement evidencing the Indebtedness and the Collateral will continue 
to secure the amount repaid or recovered to the ume extent aa if that amount never had blilen originally received by Lender, and Grii!ntor sha!l 
be bound by any judgment, decree, order, settlement or compromise relating to the Indebtedness or to this Agreement. 

DEFAUI. T. Each of the following shall eonstllute an !:vent of Default under this Agream&nt: 

Payment Oefautt. Grantor falls to make any payment when dua under tha Indebtedness. 

Other Defaults. Grantor fails to comply with or to perfonn any other tenn, obligation, covenant or condition contained in this Agreement or 
. In any of the Related Doeument!il or to comply with or to perfonn ;my tann, obligation, covenant or condition contained in any other 
agteement between l.ender and Grantor. 

Default in Favor of third Panle!ll, Any guarantor or Grentor defau!W under any loan, extension o1 erecl!t, security agreement. purchase or 
sales agreemant, or any other i!lgreement, in favor of any other creditor or person that may materi<~lly affact any of any guarantor's or 
Grantor's property or ability to perform their respective obliglrtions under this Agreement or any of the ~elated Document:,. 

False Statements. Any warrenty, representation or statement made or li.Imlahad to !.endet by Grantor or on Grantor's behl!lf under this 
Agreement or the Related Dooumentt Is fill!ie or misleading In eny material respect, either now or at the time made or fumlalled or becomes 
ndse or misleading ~tt any time tM~~fter. 

Defective Collstarar.utlon. This Agreement or snv of the Related oocumenw ceases to be ln full force and effect (including failure of any 
collaf:Qral document to create a valid and perfected ~;ecurity interest or llenl at art{ time and for any reason. 

Insolvency. The dissolution or termination of Grantol"s existence as a !JQina bvsl!lel>s, ths Insolvency of Grantor, the appointment of a 
receiVer for any part of Granter's property, any assignment for the benefit of creQ.itors, any typ~;~ ot ctaditor workout, or the commencement 
of any ptooeedfng under any bankruptcy or insolvency laws by or against Grantor. 

Creartor or ForfeitUre Pmceedlngs, Commencement of foreclosure or forfeiture proceedings, whether by Judicial proceeding, salf·help, 
repossession or any other method, by any creditor of Granter or by any go\fatnmental agency <'!lgainst any collateral SE~curlng the 
Indebtedness. This includes !I garnlehmant crf 1my of Gf31'1tor'e !iCCOUnt$, includin~ depo!Oit accounts, with LendE!r. Howaver, this Event of 
Default shall not apply if there is a ~;~ood faith dispute by Grantor as to the validity or reasonableness of the claim which Is the basis of the 
er£\dltof _o~ forll!!iture proceedin~ and if Gramo_r giv~~ l.ender_~~it:ten__ ~C?tiee of._ the_ cred~or or forte~ure prC}Giileding and deposits wtth ~en:Jer 

I 
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monies or a surety bond for the creditor or forfeiture proceeding, In an amount determined by Let'ldl!r, in iU;. ~le dist::retion, as being en 
adequate reserve or bond for tha dispute. 

E~ntB Affecting Gui\il'antor. Any ot the preceding events occurs with respect to any ~uarantor of any of the Indebtedness or Gui!lrantor 
d1as or becomes Incompetent or revokes or dieputes the validity of, or liability under, any Gu~enty of the lndebtednesli!. 

Adverse Chango. A m~rlal !idverse change occurs in Grantor's financial condition, or Lender believes the prospect of payment or 
pgrformanee of tne Indebtedness is impaired. 

Cura Provisions. If any defal.llt, other tllen a default in payment is curable and If Grantor has not bean given a notice of a breach of tha 
same provisitm of this Agraamant within the preceding twelve (12} months, it may be cured if Grantor, after Lender sends written notice to 
Grantor demanding cure ot such default: (1) cures the default within fifteen {15} days; or 12) if the cure requires more than fifteen {15) 
d!ly.s, immediately Initiates steps which Lender .deems in Lendar's ~;ole discretion to be sufficient to cure the default ~nd thereafter 
continues and completes !!II rea~;onable and necessary ~;taps sufficient to produce compliance as soon as reasonably practical. 

RIGHTS AND REMEDIES ON DEFAUI..T. If an Event of Default occurs under this Agreement, at any time thereafter, Lender shaD have all the 
rigttts of a secured party under the Illinois Uniform Commercial Coda. In addition and without limitation, Lender may exercise any one or more of 
the following rights and remedies: 

AGceleri~te lndlilitedness. Lender may declare the entire lndebtedne~;e, including any prepeyment penalty which Grantor would be required 
to pay, immediately due and payable, without notice ot any J<ind to Grantor. 

As:;emble CoUateral. lender may raquirs Grantor to d&llver to Lender till or any portion of the Collateral and any and all certificates of title 
and otMr Clocuments releting to the Collateral. Lendar may require Grantor to ~;~ssemb!e the Collateral and make it available to Lender at a 
place to be designated by Lender. Lender also shall have full POWeT to enter upon the property of Grantor to taka possession of and 
remove the Co!later111. If the Collateral contains other goods not covered by this Agreement at the time of mpossesslon, Grantor agrees 
Lender may take such other gooda, provided that Lender makes l'easonable effortS to retum them to Grantor after repossessio!l. 

SeD the Collateral. Lender shall have full power to aell, leaee, transfer, or otherwise tleal with the Coll&eral or proceeds thereof In Lender's 
own name or that of Grantor. Lander may sell the Collateral et public auction or private sala. Unless the Collateral threatens to decline 
speedlly in value or is of a type customarily sold on a recogni~ed market, Lender will give Grantor, and other persons as required by Jaw, 
reasoneble notics of the time and place of any public sele, or tne time after which any private sale or any other disposition of the Collater;~l 
is to ba made. However, no notfce naad be providE!d to any parson who, after Evsnt of Default occu!1!, enters into and ai.It:twntieates an 
agreM~ent waiving that person's right to notification of sale. The requirements of reasonable notice shall be met ff such notice is given at 
least ten (10) d!!VS !)sfore the tlm& of the sale or disposition. All expenses relating to the disposition of the C9llateral, including withotrt 
limitation the expenses of retaking, holding, insuring, preparing for sale and ~;~ellin9 the Collateral, shall become a part of the Indebtedness 
secuted by this Agreamant and :;hall be payable on demand, with lntel'titst i'lt the Note r~ from data of exp(Jnditure until repaid. 

Mortgagee in Possession. Lender shall heve the right to be placed as mortgagee in possession or to heve a recaivar ap!)Cint&d tc t11ke 
posse"ion of .all or any part of the Colleter<ii!, with th~ power to protect and preserve the Collateral,. to operet" the Col!aMra! preceding 
foreclosote or sale, and to collect tha Rant$ from the CoUateral and apply tha proceeds, over and above the cost of tM receivership, against 
the Indebtedness. 111a mon:gagaa in possession or receiver may serve without bond if permitted by law. Lender's right to the appointment 
of a receiver shall exililt whethar or not the apparent value of the Coll$taral exceeds tha Indebtedness by a substantial amovnt. Employment 
by Lender shall not di~;qualify a person from serving as a receiver. 

CoDect Revenuee, Apply Accounts. Lender, either iW.etf or through a receiver, may collect the payments, r$nts, income, and revenues from 
the Collateral. Lender may at eny time in l.ender'e discmtion transfer any Collateral Into Lender's own name or that of lender's nominee 
and receive the psvments, rents, income, and revenues therefrom and hold the same sa security for the Indebtedness or apply it to 
payment of the Jndel:rtadness in such order of preference ea lendst may determine. ln:sofar as the Collateral conelaw of accounts, general 
lntangiblas, insurance· policies, instruments, chattel paper, choses In action, or stmUar property, Lander may demand, collect, reeelpt for, 
settle, compromise, adjust sue for, foreclose, or realizs on thl!: Coltatera! as. lander may determine, whether or not Indebtedness or 
Collateral is then due. For thellla purpose,., Lender may, on behalf of and In the marne of Grantor, receive, open and di!.i!pose of mi!il 
eddreasad to Grantor; change any address to whloh man. and payments era to be sent; and endorse notes, checks, drafts, money orders. 
documents of title, inatrtH11Snts and items pertaining to p!!yment, :shipment, or storage of any Collateral. To facilinlte collection, Lender 
may notify acco1.1nt debtors and obligors on any Collateral to make payments directly to ~ender. 

Obtain OeflcienQY. If L1;1ndor chooses to sell any or all of the Collateral, Lender may obtain a judgment e~gair'l$t Grantor for any deficiency 
remaining on the Indebtedness due to Lender after epplieation of all emounrs received from the exercise of tha rights provided In this 
Agrooment. Grantor shall be liable tor a deficiency evan if the transaction described in this subsection Is a sale of accol.!nts or chattel 
paper. 

Other Rights ;md }{emeclies. Lender shall have all the rights and remedi~ of a secured creditor under the provisions of tha Unifotm 
Commercial Code, as may be amended from time to time. In addition, Lender shall nave en.d may exercise arry or aU other rights and 
remedies It may have avail!ID!e at law, in equity, or otherwl$e. 

Election of Remeclia.s. Except as may be prohibited by applicable law, all of Lender'~> rights and remedies, whether evidenced by this 
Agroement, the Related Doouments, or by eny othar writing, shail be cumulative and m!!Y be exercised singularly or concWTent!y. Election 
by lender to pursue any remedy ahall not oxelude pursuit of any other remedy, and il!Tl election to make lilxpenditures or to take action to 
parform an obligetion of Grantor under thia Agrefilment, aitet Grantor's failure ro perform, &hall not affi!lct lender's rlght to declare e derault 
and exercise its remedies. · 

MISCELLANEOUS PROVISIONS. T~e following miscellaneous provlsionlil aro a part of this Agreement: 

Amamlmenta. This Agreement, together with eny Rel~d Documents, constittrt~s the entir" undl!!rstan.dfng and agreement of the perti~s 
as to the mattei"'J :;et forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless givll!n in writing 
and signed by thi;l party or parties so~.~ght to be charged or bound by the alteration or ameAdmant. 

AttorneyS' FCC$: Eltpenses. Grantor a9ress to pay upon demand allot Lender's costs and expenses, including lander's attor~ys' fees and 
Lender's Jagal ~xpenses, Incurred in connection with the enforcement of this Agreement. lsndet may hire or pay someor.fil elsa to help 
enforce this Agreement, and Grantor shall pay the costs and expen!es of such enforcement. Costs and expenses include Lender's 
attorneys' fees and legal expenses whether or not there Is a lawsuit, including attorneys' fees arn:l legal expenses for bankruptcy 
proceedhigs {including efforts to· modify or vacate any autcmatic stay or injunotion), appeals, and any anticipatEild post-judgment collection 
service$. Grantor also shall pay an court costs and such additional fees as miiY ~ directed by the court. 

· Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not tQ be l,lljed to interpret or define the 
provisions of this Agreement. 
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Governing Law. This Agreement will be governed by 1edaral law applicable to Lender and, to the extent not preempted by fader.!! law. the 
law~,; of the State of Hlinols without r!ilgard tQ iW confli~ of law prov~. This Ag1'8ement has been accepted by !..li!ndar in the State of 
Ulinois. 

Choice of Venue. If there is a lawsuit, Grantor agrees upon lender's reQuest to submit to the jutisdictlon of the courts of MADISON 
County, State of Illinois. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights undst this Agreement unless such waiver is givsn in writing 
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as e waiVer of such right or any 
other right. A waiver by Lender of a provi~Jion of this Agreement shall not pJ;ejudlce 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 Lendar's rights or of any of Grantor's obligations as to any future 
transactions. Whenever the consent l;}f lern!ar is required under this AgNJement, the granting tlf euch consent by Lender in any Instance 
shall not constitute continuing consent to subsequent instances where such conaem ia reqvirtd 11nd in all C<to!!ea such conliJent may be 
granted or withheld in the sole·dlscretlon of Lender. 

Noticl;!a. Any notice required to be given under this Agreement shall be given in wriling, and shall be effective when acttally delivered, 
when act\.13lly received by telefacsimile (unless otherwise required by law), when deposited with a nationally recogni:.:ed ovemlght courier. 
or, if mailed, whan depMited In the United States maa, as first class, certified or ragistarad mall postage prepaid, diree~ed to the addresses 
shown near the beginning of this Agreement. Any party may change its addmss for notices under this Agreemem by giving formal written 
notice to the other parties, specifying that the purpoee of the notlc:s is to change the party's eddress- For notice purpose!!, Grantor agrees 
to keep Lender informed at all tim!il!> of Grantor's current address. Unless otherwis!il provided or required by li!lw, if there is mom than one 
Grantor, any notice given by Lender to any Grantot is deerned to be notice given to all Grantors. ' 

Power of Atwmey. Grantor heraby appoints Lander as Grantor's irrevocable amrney·in-fact for the purpose of executing any documents 
necess~uy to perfect, 11mend, or to continue the security Interest granted in this Agreement or to demand termlnetion of filings of oth!ilr 
secured parties. L.ender may at any time, an<:! without further authori%1ltietn from Grantor, file a carbon, photographic or othlir reproduction 
of any financing statement or of this Agraement fur l.lse as a financing statement. Grantor will reimburse Lander for all expenses for th'e 
perfection and the continuation of the parfaction of Lendar'a security interest in the Collateral. 

Severability. If a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or f.Jl'lanforcaabla as to any 
clrcum~atanca, that finding shall not make the offending provi:!iion illegal, inv!!lid, or lltl9ntorcei!ible as to any other circumstance. If tea.sible, 
the offanding prevision shall be considered modified so that it becomes legal, valid and enforceable. If the offending provision cannot ba so 
modified, it shall be considered deleted from this Agreement. Unless otherwise required by law, the illegancy, invalidity, or unenforceabillty 
of any provision of this Agreement shl!li not ;~tfect the le~gality, validity or enforceability of any ather provision of this Agreement. 

Successore and Assigns. Subject to any llmltatlons stated In this Agreement on transfer of Grantor's interest, this Agra~ment shall be 
binding I,IJ:IOn and inure to the benefit of the parties, their succeal>ortr and assigns. If ownership of the Collateral becomes vested In a 
person other than Grantor, Lender, without notice to Gramor, may dell! with Grantor's succe$$0rs with reference- to this Agra·!lment and the 
Indebtedness by way of forbearance or extension without rela<~aing Grantor from the obligatiOns of this Agreement or liability unc:!er the 
Indebtedness. 

Survival of Reprssentations and Warran:tiea. AIJ reprasan1Jatiofll!, warranties, and agreamanta made by Grantor In this Agreement shall 
survive the execution !!nd delivery of this Agreement, aha!l be continuing in natum, and shall remain In full force end effect u.nti! euch time 
as Grantor's Indebtedness shall be paid In full. 

Tma is of the &sene~. Time is tlf the essence in the performance of this Agreement. 

Waive Jury. An parties to this Agreement h~reby waive the right to fillll'/ jury trlal.ln any ae'ti~;m. ptoeeQ.ding, or counterclaim brought by any 
party against any other party. 

OEFINJTIONS. The following capitalized words and terms shalf have tha following meanings when used in this Agreement. Unlesa specifically 
mted to the contrarv, ell refaraneas to doUar amounts shall mean amo1,1nts In lawful money ot the. United States of America. Words and terms 
used In the singular sht!ll include the plural, und tile plural shell include the singular, aa the context may require. Worde end terma I'IOt otherwise 
defined in thia Agreement shall nave the rneeningt:> attributed to such terms in tha Uniform Commercial Code: 

Agraement. The word • Agreement• moans thls Commercial SeCI.Iritv Agreement, as this Commercial Security Agreement mcy be amendeCl 
or modified from time to time, together with all exhibit$ 11nd schedules attached to this Commercial Security Agreement from time to tima. 

Borrower. The wor<:f "Borrower'' ml!!an~ RES~ONDEK RAILROAD CORPORATION and includes an eo-signers and co-makers signing the 
Note and all their successors and assigns. 

CollatGrar. The word "CollaterEd" mlilans all of Grantor's right, title and ir:terest in and to all the Collateral as described In the Collateral 
Dsscriptlon section of thilii Agreement. ' 

Default. Tne word "Default" means the Oefavlt 10et forth in this Agreement in the section titled "Default•. 

Envir011111Antal Laws. The words "Environmental Laws• mean any and aU state, fe<:feri!l and local statutes, regulations anc! ordinance$ 
relating to tha protection of hvman haafth or the environment, including without limitation the Comprehensive Environmental Re!i!ponsa, 
Compensation, and Uability Aet of 1980, as amended, 4.2 U.$.C. Section 9601, et seq. I"CERCLA"), the Superfund Amendments and 
Reauthorizatipn Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act; 4S U.S.C. Section 1801, et seQ., 
the Reaouree Conservation ~mel Recovery Act, 42 U.S.C. ·Section ·6901, et seq., or other applicable state or federal laws, rules, or 
regulations adopted purauant tharato. 

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

Granto!". The word "Grantor• means RES!=>ONDEK RAILROAD CORPORA nON. 

Guarantor. Tne wor<:f •Guarantor• means any guarantor, surety, or accommodation party of any or all of the Indebtedness. 

Guaral\ty- The word "Guaranty• means the gueranty from Gueram:or to Lender, including without limitation a guaranty t>f ell ot part of the 
Note. 

Ha%ardoU$ Substances. The words "Hazardous Sublrtances• mean material~ that, because of their quantlty, concentr11tion o( physfcal, 
chsmieal or Infectious cnaracteril>tic!i>, may cause or pose a present or potential hazard to human heelth or the environment when 
improperly used, treated, stored, disposed of, generated, manufactur~;~d, transported or otherwiae handled. The words "Ha<:l!rdow; 
Substances• al'l\! used in their very broadest sense and include without limitation any end all hazardous or toxic $ubstanees, materials ot 
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waste a.i defined by or listed undar the Environmental Laws. Tho tarm "Hewdous Substances• also include~, withc;nlt llmftlltlon, petroleum 
and petroleum by·produets or any 1l'action thereof and asbestos. 

lndebtlildness. The word •tndebted11!.1as• mean11 the Indebtedness evidenced· by the Note or Related Documents, including all principal and 
interest together with all othar indebtedness and costs and ele:panses tor which Grantor ill responsible under this Agreement or under any of 
the Related Documentl1. 

Londer. The word uLender• mean~ l"ll!;:BANK crf Edw~rdsvtlle, its successor~; end assigns. 

Note. The word "Now• means the Note dated NQvl'lmber 23, .2012 and executed by RESPONDEK RAILROAD CORPORATlON in the 
principal amount of $140,000.00, tngether with till r~;~newels o1, extanslons of, modifit:!ltions of, refinancings of, consolidations of, and 
substitutions for the nota or credit agreemant. 

Property. The word "Prdperty• means all of {;(antor'e right, tltle and Interest In end to ell the Property as tlet~cribed in the ''Collateral 
Oaserlption• section of this A9reament. . 

Ralatad Oocumerm:. The words "Releted Documents• mean an pn>missory notee, credit agreements, loan lilgraemente, envlfonmental 
agreements, guaranties, security agreements, mortgagee, deeds: of trust, secUrity deads, collateral mortgages, and all other iniOt!'Umants, 
agreements and doeuments, whether now or hereafter exlstlng, executed in connection with the Indebtedness. · 

Rents. ihe word "Rents" maans aU present and future rents, revenuas, income, Issues, royalties, profits, and other benefits derived from 
the Ptoperty. · 

GRANTOR HAS READ AND UNDERSTOOD AIJ. THE Pi=IOVISIONS OF THIS COMMESCIAL SECURO'Y AGREEMENT AND AGREES TO ITS 
TERMS. THIS AGREEMENT IS DATED NOVEMaER 23, 2012. 

GRANTOR: 

RESPOI\IDEK 

CORPORATE ACKNOWl-EDGMENT 

STATE OF __ .:C_L_L_I_rJ_O_I_S_~ 

COUNTY OF __ f'n __ ,q_i)_J ~S_o_n __ 
) 

}SS 
) 

On this day before me, the undersigned Notary Public, personally appeared Is:!!Y L. Responde!<. President of Respondek Railroad Comoratlon 
and known to me to be an authorized agent of the corporation that executed the Commercial Seourity Agreement and acknowledged the Co!111Tlerclal 
Security Agreement to be the free and voluntary act and deed of the oorporatlon, by autholity of its Bylaws or by resolution of Its board of direotcrs, 
for the uses and purposes fhereln mentioned, and on oath stated that he is authorized to execute this Commercial Security Agleement and in fact 
executed the Commercial Security Agreement on behalf of the corporation. 

Given under my hand and official seal this £ .3 day of Nove m ber 20 1~. 

sy7Y\~ ~~ Publicinandforlhe Slaleci 

My commission expires I () - I q ~ 0 I lf 
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