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Execution Copy

SECURITY AGREEMENT

This Security Agreement (this “Agreement”), dated as of February 1, 2005, is by and
between RailRunner N.A., Inc., a Delaware corporation with offices at 1514 E. Cleveland
Avenue, Suite 84, East Point, Georgia 30344 (hereinafter referred to as the “Debtor”), USB
Focus Fund XIII, LLC, a Delaware limited liability company with offices at 55 Old Bedford
Road, Lincoln, Massachusetts 01773 (“USB”), Charles Foskett (“Foskett”), Hillel Bachrach and
Liliana Bachrach, as joint tenants (the “Bachrachs”), and Jonathan Fleming (“Fleming”,

collectively with USB, Foskett and the Bachrachs, the “Secured Parties™).

Statement of Facts

The parties hereto have entered into a Note and Series A Convertible Preferred Stock

Purchase Agreement dated as of February 1, 2005 (the ‘Purchase Agreement”) pursuant to

which, upon satisfaction of certain conditions, the Secured Parties shall purchase promissory
notes of even date herewith in the aggregate principal amount of FIVE MILLION ONE

HUNDRED FIFTY THOUSAND DOLLARS ($5,150,000) (collectively, the “Notes” and

together with this Agreement and the Purchase Agreement, the ‘Financing Documents™) issued

by the Debtor (such transaction being the ‘Purchase”). The Secured Parties have agreed to pay
the Debtor FIVE MILLION ONE HUNDRED FIFTY THOUSAND DOLLARS ($5,150,000)
upon the closing of the Purchase (the ‘Closing™). This Agreement is entered into in order that
the Secured Parties may obtain a security interest in all of the assets of the Debtor to secure the

Debtor’s obligations under the Notes. The security interest granted hereby will terminate upon
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SECURITY AGREEMENT - USB Focus FUND XIII, LL.C

the fulfillment in full of Debtor’s obligations with respect to the Notes in accordance with the

terms of that instrument.

1. Grant of Security Interest. For good and valuable consideration, the receipt of which is

hereby acknowledged, and to secure (a) all obligations of the Debtor to the Secured Parties under
and pursuant to the Notes, (b) all obligations under any similar note evidencing further
borrowings, if any, by the Debtor from the Secured Parties and (c) the observance and
performance of all of the covenants contained in this Agreement and the other Financing
Documents (all of the foregoing being hereinafter referred to as the “Liabilities”), the Debtor
hereby grants a security interest (including, without limitation, a lien and pledge) to the Secured

Parties in all of the Collateral (as defined in Section 3 hereof).

2. Priority of Security Interest. The security interest granted hereunder shall rank senior

in priority to all other security interests in the Collateral, except for (1) any security interest in the
Collateral granted to secure Senior Debt (as defined in the Purchase Agreement) and (ii) any
security interest on equipment to secure the purchase price of such equipment (or to secure
Indebtedness incurred solely for the purpose of financing the acquisition of any such equipment),

provided that such security interest does not extend to any other or different property of the

Debtor.

3. Definition of Collateral. The term ‘Collateral” as used in this Agreement shall mean
all of Debtor’s present and future rights, title and interest in or to any personal property or assets
of the Debtor, tangible and intangible, including, without limitation, cash, accounts, chattel
paper, general intangibles, securities and other investment properties, trademarks and other

intellectual property rights, inventory, machinery, equipment, furniture and other tangible
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SECURITY AGREEMENT - USB Focus FUND XIII, LL.C

personal property, whether such property now exists or is hereafter created or acquired, together
with the proceeds therefrom and the products thereof; provided, however, that the foregoing shall
not limit Debtor’s right to use the Collateral and to sell and deliver its services and sell its assets
in the ordinary course of its business or to replace obsolete or damaged items of Collateral or to
sell bogies and chassis and lease them back, in which case any such obsolete or damaged items
so replaced or bogies and chassis so sold shall cease to constitute Collateral for the purposes of

this Agreement and will be free and clear of any security interest hereunder.

4, Representations, Warranties and Agreements of the Debtor. The Debtor represents,

warrants and agrees as follows:

(a) The execution, delivery and performance hereof are within the corporate
powers of the Debtor, having been duly authorized, and are not in contravention of law or the
terms of its Certificate of Incorporation, its By-laws or any other agreement or arrangement to

which the Debtor is a party or by which it is bound.

(b) The Collateral and the records concerning the Collateral are located at the
address set forth in the first paragraph of this Agreement and at such other addresses, if any, set
forth on Schedule I. The Debtor will immediately notify the Secured Parties in writing of any
discontinuance or any change in location of the places of business at which the Collateral is kept.
Notwithstanding the foregoing, the Secured Parties acknowledge that bogies and chassis will

often be in transit and therefore not at a particular address.

(c) The Debtor shall pay to the Secured Parties any and all costs and expenses
(including, without limitation, attorneys fees, court costs and other expenses) incurred or paid by
the Secured Parties in maintaining, protecting or enforcing any of the Secured Parties’ rights or
Debtor’s obligations hereunder, including without limitation any and all such costs and expenses
-3-
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SECURITY AGREEMENT - USB Focus FUND XIII, LL.C

incurred or paid by the Secured Parties in defending the Secured Parties’ security interest in or

right to the Collateral.

(d) The Debtor will execute and deliver to the Secured Parties financing
statements under the Uniform Commercial Code of Delaware and of Georgia, and shall, upon
request of the Secured Parties, execute and deliver to the Secured Parties such additional
documents and do all things reasonably requested by the Secured Parties to effect the provisions
and intent of this Agreement, and to vest in the Secured Parties the security interest in the
Collateral granted to the Secured Parties pursuant to this Agreement, including, without
limitation, obtaining governmental and other third party consents and approvals, obtaining
consents of any licensors or lessors and obtaining waivers from mortgagees and landlords. The
Debtor shall bear the cost of filing any of the foregoing in any office in which the same may be

filed.

(e) The Debtor shall keep and maintain all of the Collateral in good order and
condition at all times, ordinary wear and tear and repair and replacement activities excepted, at
the sole cost and expense of the Debtor, and shall keep the same insured in accordance with

customary prudent business practices.

(f) The Debtor will provide the Secured Parties with written notification of any

material loss or damage to the Collateral within twenty (20) days of the occurrence of such loss.

(g) The Debtor shall not (i) waste or destroy the Collateral or any part thereof, (ii)
use the Collateral in violation of any applicable statute, ordinance or regulation, or (iii) use the

Collateral in violation of any provision of its Certificate of Incorporation or By-laws.
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SECURITY AGREEMENT - USB Focus FUND XIII, LL.C

(h) Except as contemplated by Section 2, the Debtor shall not create, incur,
assume or suffer to exist any pledge, lien, security interest or other charge or encumbrance
(including the lien or retained security title of a conditional vendor) of any nature, upon or with
respect to any of the Collateral, now owned or hereafter acquired, or assign or otherwise convey
any right to receive income, except that the foregoing restrictions shall not apply to pledges,

liens, security interests or other charges or encumbrances:

(1) for taxes, assessments or governmental charges or levies on property of
the Debtor if the same shall not at the time be delinquent or thereafter can be paid without

penalty, or are being contested in good faith and by appropriate proceedings;

(i1) imposed by law, such as carriers', warehousemen's and mechanics’

liens and other similar liens arising in the ordinary course of business;

(1i1) arising out of pledges or deposits under workmen's compensation
laws, unemployment insurance, old age pensions, or other social security or retirement benefits,

or similar legislation;

(iv) arising by operation of law in favor of the owner or sublessor of

leased premises and confined to the property rented;

(v) arising out of a lease of personal property to secure the expense of such
lease (or to secure Indebtedness incurred solely for the purpose of financing the lease of such
property) provided that such encumbrance does not extend to any other or different property of

the Debtor; or
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SECURITY AGREEMENT - USB Focus FUND XIII, LL.C

(vi) arising out of licensing and leasing activities conducted in the

ordinary course of business.

5. Events of Default. For the purposes of this Agreement, an “Event of Default” shall
constitute the following:

(a) The Company shall fail to pay when due any principal and accrued but unpaid
interest (including any Principal Increase) of the Notes (other than regularly scheduled quarterly
interest payments, which are addressed in Section 5.(b)), or the Company shall fail to pay the

Repurchase Payment on the date of prepayment of the Notes;

(b) The Company shall fail to pay the quarterly interest payments due under the
Notes in full within five (5) business days of such payments coming due (other than any
quarterly interest payments dwe on or before March 31, 2006 which the Company elects to defer

and treat as a Principal Increase);

(c) Any representation or warranty made in the Purchase Agreement or any of the
other Financing Documents or in any certificate, instrument or written statement required to be
delivered pursuant to the Purchase Agreement shall prove to have been incorrect when made and

the misrepresentation has had a Material Adverse Effect;

(d) The Company shall fail to comply with any covenant set forth in Sections
4.01(b), 4.01(c), 4.01(d), 4.01(e), 4.01(f), 4.01(h), 4.01(1) or 4.02 (other than 4.02(e)) of the
Purchase Agreement, such failure shall continue for a period of twenty (20) days after the earliest
to occur of: (i) written notice of such failure from the Company to the Investor or (ii) written
notice of such failure from the Investor to the Company. Such twenty (20) day period, however,
shall be extended (the "Extension") if the default is of a kind that is not curable within the twenty

(20) days, but curable in a longer period and the Company diligently commences remedial
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SECURITY AGREEMENT - USB Focus FUND XIII, LL.C

measures within the twenty (20) day notice period, and provided that the duration period of the
Extension shall in any case be a maximum of forty (40) days. The Company may request an
additional extension period if remedial measures are in place and the Company is prosecuting

them to completion;

(e) The Company shall fail to perform or observe any other term, covenant or
agreement contained in the Purchase Agreement or any of the other Financing Documents on its
part to be performed or observed, such failure shall continue for a period of sixty (60) days after
the earliest to occur of: (i) written notice of such failure from the Company to the Investor or (ii)
written notice of such failure from the Investor to the Company and such failure had a Material

Adverse Effect;

(f) The Company shall fail to pay any Indebtedness for borrowed money (other
than as evidenced by the Notes) owing by the Company, or any interest or premium thereon,
when due (or, if permitted by the terms of the relevant document, following any applicable grace
and notice period), whether such Indebtedness shall become due by scheduled maturity, by
required prepayment, by acceleration, by demand or otherwise, or shall fail to perform any term,
covenant or agreement on its part to be performed under any agreement or instrument (other than
the Financing Documents) evidencing or securing or relating to any Indebtedness owing by the
Company when required to be performed (or, if permitted by the terms of the relevant document,
within any applicable grace and notice period) and such failure to perform any term, covenant or

agreement has a Material Adverse Effect;
(g) The Company shall be involved in financial difficulties as evidenced (1) by its
admitting in writing its inability to pay its debts generally as they become due; (ii) by its

commencement of a voluntary case under Title 11 of the United States Code as from time to time
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SECURITY AGREEMENT - USB Focus FUND XIII, LL.C

in effect, or by its authorizing, by appropriate proceedings of its Board of Directors or other
governing body, the commencement of such a voluntary case; (iii) by its filing an answer or
other pleading admitting or failing to deny the material allegations of a petition filed against it
commencing an involuntary case under said Title 11, or seeking, consenting to or acquiescing in
the relief therein provided, or by its failing to controvert timely the material allegations of any
such petition, or by its failing to have such petition dismissed within ninety (90) days; (iv) by the
entry of an order for relief in any involuntary case commenced under said Title 11; (v) by its
seeking relief as a debtor under any applicable law, other than said Title 11, of any jurisdiction
relating to the liquidation or reorganization of debtors or to the modification or alteration of the
rights of creditors, or by its consenting to or acquiescing in such relief; (vi) by the entry of an
order by a court of competent jurisdiction (a) finding it to be bankrupt or insolvent, (b) ordering
or approving its liquidation, reorganization or any modification or alteration of the rights of its
creditors, or (c) assuming custody of, or appointing a receiver or other custodian for, all or a
substantial part of its property; or (vii) by its making an assignment for the benefit of, or entering
into a composition with, its creditors, or appointing or consenting to the appointment of a

receiver or other custodian for all or a substantial part of its property;

(h) Any judgment, writ, warrant of attachment or execution or similar process
shall be issued or levied against a substantial part of the property of the Company and such
judgment, writ, or similar process shall not be released, vacated or fully bonded within ninety

(90) days after its issue or levy;

(1) The Company shall engage in a transaction in violation of Section 4.02(e) of

the Purchase Agreement; or
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SECURITY AGREEMENT - USB Focus FUND XIII, LL.C

(j) The conduct of the Company’s business shall conflict with valid patents, patent
rights, licenses, permits, trade secrets, trademarks, trademark rights, trade names or trade name
rights or franchises, copyrights, inventions and intellectual property rights of others and such

conflict has had or is reasonably likely to have a Material Adverse Effect.

6. Rights and Remedies on an Event of Default. If there is an Event of Default then the

Secured Parties shall have all of the rights and remedies of a secured party under the Uniform

Commercial Code, including, without limitation, any or all of the following:

(a) The Secured Parties may enter, with or without legal process, all premises
where the Collateral or books and records evidencing the Collateral may be and take possession
thereof. In connection with such entry, the Debtor hereby waives any nonwillful damages

caused thereby.

(b) During the continuation of an Event of Default, whether or not the Secured
Parties take actual possession of the Collateral, the Collateral, or any part thereof, may be sold at
a public or private sale. Nothing herein contained shall prevent the Secured Parties from bidding

at any sale of the Collateral.

(c) The Secured Parties may transfer any of the Collateral or evidence thereof into
its own name and, with respect thereto, the Debtor hereby irrevocably appoints the Secured
Parties as its true and lawful attorneys with full power of substitution for the sole benefit of the
Secured Parties, but at the sole expense of the Debtor, to demand, collect, give receipt for, settle,
compromise, adjust, sue for, foreclose or realize upon the Collateral or any portion thereof, in the
Secured Parties’ own names or in the name of the Debtor. The Secured Parties shall not be liable

for the failure to collect any accounts or enforce any contract right or for any act or omission on
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SECURITY AGREEMENT - USB Focus FUND XIII, LL.C

its part unless such failure, act or omission is the result of the Secured Parties’ willful
misconduct.

The net proceeds to the Secured Parties of any disposition of the Collateral as aforesaid
shall first be applied to the payment of all costs, charges and expenses incurred in taking,
removing, holding, realizing upon and selling the same and a reasonable sum as attorneys’ fees

and then to the payment of the unpaid interest and principal owed with respect to the Liabilities.

7. Term and Termination. This Agreement shall remain in full force and effect until the

payment in full of all amounts owed by the Debtor to the Secured Parties with respect to the
Liabilities, at which point all of the rights and obligations of the parties hereunder shall

terminate.

8. Waivers. The Debtor waives notice of non-payment, demand, presentment, protest or
notice of protest with respect to the Collateral, and all other notices, consents to any renewals or
extensions of time of payment thereof, and generally waives any and all suretyship defenses and
defenses in the nature thereof. No delay or omission of the Secured Parties in exercising or
enforcing any of its rights or remedies hereunder shall constitute a waiver thereof in that or any
other instance. No waiver by the Secured Parties of any Event of Default of the Debtor

hereunder shall operate as a waiver of any other Event of Default hereunder.

9. Agent. USB Focus Fund XIII, LLC is hereby appointed by the Secured Parties as their
contractual representative (herein referred to as the “Agent”) under this Security Agreement, any
UCC Financing Statements and any other documents in connection with the Notes or security
therefor (including perfection of all security interests related thereto), and the Secured Parties
irrevocably authorize the Agent to act as their contractual representative with the rights and
duties expressly set forth herein and in the Financing Documents. The Secured Parties other than

-10 -
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SECURITY AGREEMENT - USB Focus FUND XIII, LL.C

the Agent agree that the Agent is the sole party authorized to take action under this Security
Agreement. The Agent agrees to act as such contractual representative upon the express
conditions contained in this Section. Notwithstanding the use of the defined term “Agent,” it is
expressly understood and agreed that the Agent shall not have any fiduciary responsibilities to
the Secured Parties by reason of this Security Agreement or any other Financing Document and
that the Agent is merely acting as the contractual representative of the Secured Parties with only
those duties as are expressly set forth in this Security Agreement and the other Financing
Documents. In its capacity as the Secured Parties’ contractual representative, the Agent (a) does
not hereby assume any fiduciary duties to the Secured Parties, (b) is a “representative” of the
Secured Parties within the meaning of Section 9-102 of the Uniform Commercial Code and (c) is
acting as an independent contractor, the rights and duties of which are limited to those expressly
set forth in this Security Agreement and the other Financing Documents. The Secured Parties
hereby agree to assert no claim against the Agent on any agency theory or any other theory of
liability for breach of fiduciary duty, all of which claims the Secured Parties hereby waive. The
Agent shall have and may exercise such powers under the Financing Documents as are
specifically delegated to the Agent by the terms of each thereof, together with such powers as are
reasonably incidental thereto. The Agent shall in all cases be fully protected in acting, or in
refraining from acting, hereunder and under any other Financing Document in accordance with
written instructions signed by the holders of at least a majority of the outstanding principal
amount of the Notes (the “Required Noteholders”), and such instructions and any action taken or
failure to act pursuant thereto shall be binding on all of the holders of Notes. The Secured
Parties other than the Agent acknowledge that the Agent holds a majority of the outstanding

principal amount of the Notes and that accordingly the Agent will be able to act or prevent action

-11 -
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SECURITY AGREEMENT - USB Focus FUND XIII, LL.C

under this Security Agreement unilaterally. The Secured Parties hereby acknowledge that the
Agent shall be under no duty to take any discretionary action permitted to be taken by them
pursuant to the provisions of this Security Agreement or any other Financing Document unless it
shall be requested in writing to do so by the Required Noteholders. The Agent shall be fully
justified in failing or refusing to take any action hereunder and under any other Financing
Document unless it shall first be indemnified to its satisfaction by the Secured Parties pro rata
against any and all liability, cost and expense that it may incur by reason of taking or continuing
to take any such action. The Secured Parties hereby empower and authorize the Agent to
execute and deliver on their behalf the Security Agreement and all documents necessary or
desirable to evidence or perfect any security interests regarding the Notes, including any
financing statements, agreements, documents or instruments as shall be necessary or appropriate
to effect the purposes of the Financing Documents, and to take action under Sections 6 and 8 of
the Security Agreement. The Secured Parties also hereby empower and authorize the Agent to
execute and deliver to the Debtor on their behalf any agreements, documents or instruments as
shall be necessary or appropriate to effect any releases of Collateral which shall be permitted by
the terms hereof or of any other Financing Document or which shall otherwise have been

approved by the Required Noteholders.

10. Miscellaneous.

(a) Capitalized terms used herein and not otherwise defined shall have the

meanings given to them by the Purchase Agreement.

(b) If any provision of this Agreement or portion of such provision or the

application thereof to any person or circumstance shall to any extent be held invalid or

- 12 -
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unenforceable, the remainder of this Agreement (or the remainder of such provision) and the

application thereof to other persons or circumstances shall not be affected thereby.

(c) This Agreement shall be binding upon and inure to the benefit of the

respective successors and assigns of the parties hereto.

(d) The Secured Parties may transfer and assign this Agreement to an assignee,
who shall thereupon have all of the rights of the Secured Parties hereunder. The Secured Parties
shall provide the Debtor with prompt written notice of such an assignment. Other than as
permitted by the Purchase Agreement, no assignment shall be made by the Debtor without the
written consent of the Secured Parties, which consent may be withheld for any reason, in the sole

discretion of the Secured Parties.

(e) This Agreement is intended to take effect as a sealed instrument. This
Agreement and all transactions thereunder or pursuant thereto shall be governed by the laws of

the Commonwealth of Massachusetts without regard to its principles of conflicts of law.

() Any notices under or pursuant to this Agreement shall be deemed duly
received by the party notified and effective if delivered in hand or if mailed by registered or

certified mail, addressed to the party to be notified at its address first set forth herein.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SECURITY AGREEMENT - USRB Focus FUND XL LLC

IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed

by a duly authorized officcr, as of the date first above written.

RATLRUNNER, N A, INC,

By;@é&\ﬂ‘ 1=

Printed Namc: Charlcs Foskett
Title: President and CEQ

USB FOCUS FUND XTI, LLC

By:
Its:

By _
Name:
Tts:

TRA 1973065v9 PATENT
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02-01-08 01:51pm  From=USBOSTON QUANT FUNDS 17816765943 T-336 P.04/06 F-180

IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed

by a duly authorized officer, as of the date first above written.

RAILRUNNER, N.A., INC.

By:
Printed Name: Charles Foskett
Title: President and CEQ

USB FOCUS FUND XI11, LLC

By:
Tts:

By Ly 7
Name:
Its: v

TRA 1973065v9
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RAILRUNNER N.A,, INC.

Security Agreement

Counterpart Signature Page

By execution and delivery of this signature page, the undersigned hereby agrees to
become a party to that certain Security Agreement (the “Security Agreement”) by and among
RailRunner N.A., Inc., a Delaware corporation and the Secured Party (as defined therein), dated
as of February / , 2005, and is entitled to all of the benefits under and subject to all of the
obligations, restrictions and limitations set forth in the Security Agreement that are applicable to
the Secured Party. This Counterpart Signature Page shall take effect and shall become a part of

said Security Agreement immediately upon execution.

Executed, in counterpart, as of the date set forth below.

Ola v SO

Name; Charles T. Foskett

Address: ~Zo/ Srea r‘do&/ /(4/
Ar/,*/g troz, MA_ 02474

Telephone Numper:_(78/) 646~ 5852
Date: 02// o5
Date:

Agreed and Accepted:

RAILRUNNER N.A., INC.

) =V WA
By: Robert Dugganj
Its: Secretary

Date: February __, 2005

TRA 2001380v1
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Feb-01-2005 08:03am

By execu
RailRunner N.A.

obligations, restr)
the Secured Party

From=0XFORD BIOSCIENCE PARTNERS

BIT36TT4TE

RAILRUNNER N.A,, INC.

Security Agreement

Counterpart Signature Page

ion and delivery of this signature page, the undersigned hereby agrees to

become a party to that certain Security Agreement (the “Security Agreement”) by and among
Inc., a Delaware corporation and the Secured Party (as defined thetein), datf:
as of February { |, 2005, and is entitled to all of the benefits under and subject to all of the
ctions and limitations set forth in the Security Agreement that are applicable
. This Counterpart Signature Page shall take effect and shall become a part

said Security Agreement immediately upon execution.

Executed,

\

JANY

in counterpart, as of the date set forth below.

' A
Name:_\ | A@ \Z_;Wu,u/\
Address: 40| Lenoy St

Aoe et M- oMe S

Telephone Numbegr: S et SO
Date:_2/1/05
Date:
Agreed and Accepted:
RAILRUNNER N.A., INC.
By: Charles Foskett
TIts: President &|Chief Executive Officer
Date: February _| , 2005 '
TRA 2001380v1

T-177 P.006/015  F-882

to
v
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RAILRUNNER N.A,, INC.

Security Agreement

Counterpart Signature Page

By execution and delivery of this signature page, the undersigned hereby agrees to
become a party to that certain Security Agreement (the “Security Agreement”) by and among
RailRunner N.A., Inc., a Delaware corporation and the Secured Party (as defined therein), dated
as of February ( , 2005, and is entitled to all of the benefits under and subject to all of the
obligations, restrictions and limitations set forth in the Security Agreement that are applicable to
the Secured Party. This Counterpart Signature Page shall take effect and shall become a part of
said Security Agreement immediately upon execution.

Executed, in counterpart, as of the date set forth below.

Name:

Address:

Telephone Number:
Date:
Date:

Agreed and Accepted:

RAIL ER N. -
R
By: Charles Foskett

Its: President & Chief Executive Officer
Date: February [, 2005

TRA 2001380v1
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RAILRUNNER N.A., INC.
Security Agreement
Counterpart Signature Page
By execution and delivery of this signature page, the wndertigned hereby agrees to

become a patty to that certain Becurity Agrocment (the “Security Agreement™) by apd among
RailRunner N'A., Inc., a Delaware corpotation and the Secured Party (as defined therein), dated
as of February / , 2005, and is entitled to a1} of the benefits under and subject to all of the
obligations, restrictions and limitations set forth in the Security Agreement that are applicable to

the Secured Party, This Countstpart Signature Page shall take effect and shall become apart of
said Secuxity Agreement irrunediately upon execution.

Executed, in counterpert, as of the date set forth below.

)
Y

Name: Hillel and T iliatia Bachrach, joint
tenants

Address: _Zo2 d*)mmma)w /94/7 f4/6,
Sosters a7 F ©2//6

Telephone Number: (&/7) 749~ 053¢
Date: 2/ l'?gag’
Date:

Agreed and Accepted:
RAILRUNNER N.A., INC.

By. Churles Foskatt
Ite: Preaident & Chief Executive Officer
Date: February __, 2005

TRA 200} 380v?
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RAILRUNNER N.A,, INC.

Security Agreement

Counterpart Signature Page

By execution and delivery of this signature page, the undersigned hereby agrees to
become a party to that certain Security Agreement (the “Security Agreement”) by and among
RailRunner N.A., Inc., a Delaware corporation and the Secured Party (as defined therein), dated
as of February {, 2005, and is entitled to all of the benefits under and subject to all of the
obligations, restrictions and limitations set forth in the Security Agreement that are applicable to
the Secured Party. This Counterpart Signature Page shall take effect and shall become a part of
said Security Agreement immediately upon execution.

Executed, in counterpart, as of the date set forth below.

Name;

Address:

Telephone Number:
Date:
Date:

Agreed and Accepted:

RAILRUNNER%
ot 77 <

By: Charles Foskett
Its:  President & Chief Executive Officer
Date: February /, 2005
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