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The undersigned (herein called “Carrier'), a Michigan corporation, hereby
requests The Cleveland Trust Company (herein called "Bank') to deposit five
hundred twenty-five thousand eight hundred dollars ($525,800) to the credit

of any commercial account carried by Carrier at any office of Bank. To induce
Bank to deposit that amount to the credit of Carrier's account as aforesaid,
Carrier hereby represents and warrants to and agrees with Bank as follows:

1. (DEFINITIONS) As used herein,

1.1. "first advance" means the aforesaid deposit to the credit of
Carrier's account;

1.2. "“advances" means, collectively, (a) the first advance, (b) each
additional liability or other obligation assumed by Carrier in this
security agreement and (c) each additional payment, if any, made by
Bank pursuant to this security agreement. ' |

1.3. '"debt" means, collectively, all indebtedness owimg by Carrier to
Bank at the time in question and includes, without limiting the generality
of the foregoing, the principal of and interest from time to time accruing
on the advances and each additional liability, if any, now or hereafter
owing by Carrier to Bank, whether owing only by Carrier or by Carrier with
another or others in a several, joint or joint and several capacity,
whether owing absolutely or contingently, whether created by note, advance,
overdraft, guaranty of payment or other contract or by quasi-contract,
tort, statute or other operation of law, whether incurred directly to
Bank or acquired by Bank by purchase, pledge or otherwise and whether
participated to or from Bank in whole or in part; ‘

1.4. "chattels" means, collectively, the items of personal property
described or referred to in the “Schedule of Collateral' following the
signature page of this security agreement (which "Schedule of Collateral"
is an integral part of the security agreement) and each part, accessory,
attachment, addition or other kind of equipment or goods now or hereafter
installed in, affixed to or used in connection &ith that personal property
or any thereof and each replacement for, the foregoing or any thereof; and
"chattel” means any one of the foregoling; ]

1.5. "possible default" means any event, condition or thing which consti-
tutes, or which with the lapse of time or the giving of notice or both
would constitute, any event of default hereunder.

2. (WARRANTIES) Carrier hereby represénts and warrants to Bank as follows:

2.1. Carrier is a duly organized and validly existing corporation under
‘ the laws of Michigan and is duly qualified to do business in each state
in which Borrower has any substantial assets or transacts any substantial
business. !

2.2. Carrier has legal power and right to enter into this security agree-
ment and to perform and observe all provisions hereof. Carrier's officers
executing and delivering this security agreement have been duly authorized
to do so and, when so executed and delivered this security agreement will
be valid and legally binding upon Borrower in every respect. By entering
into and performing and observing the provisions of the security agree- !
ment, Borrower will not violate any existing provision of its articles of

i

incorporation or by-laws or of any applicable law or governmental organi-
zation or violate or otherwise become in default under any existing {
contract or other obligations binding upon Borrower. :

~ 2.3. No litigation or proceceding is pending or threatened which might, 1ifi
i successful, adversely affect Borrower to a substantial extent., The {
- it Internal Revenue Service has not alleged the nonpayment or underpayment of

any tax by Borrower or threatened to make any assessment in respect thereof.

2.4, Carrier is the sole and absolute owner of each chattel. Carrier has.
not entered into any other sccurity agreement in respect of the chattels
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st anv thereo! and there exists no title, seccurity interest, lien or other
claim or any kind in or to the chattels or any thcreof other than Bank's
security interest and Carrier's right of redemption.

2.5. Wo.possible default exists under this security agreement nor will
any possible default occur upon execution and delivery herecof or by reason
of Carrier's performance and obscrvance of the provisions hereof.

3. (FIAST ADVAHCE) The first advance shall be repayable in sixteen (16)
consecutive semi-annual installments in the principal sum of thirty-two thousand
cirht hundred sixty-two and 50/1G0 dollars ($32,862.50) each, with the first
instaliment to become due on the lst gay of May, 1971. So lony as no event of
Jefauit shall bave occurred or shail exist hercunder, the principal balances of
tas Tirst agvance shall bear interest at a rate per annum which shall be one-
half per cent (1/2 of 1%) per annum above Bank's so-called prime commercial rate
{;;enerally given by Bank to substantial and respousible borrowers for short-term
unsecurced commercial loans) {roam time to time in effect, with each change in the
prime commercial rate resultiog automatically and ismediately in a change in the
rate anplicable to the first advance prior to the occurrence of any event of
defauic. The interest shall be payable on the same dates as principal install-
ments of the advance are payable cad upon the occurrence of any cvent of default
iereunder. If there shall occur or exist any event of defaull hercunder, the
thon priacipal balance of and accrued interest on the first advance shall,

tiuereaiter until paid, bear interest at the rate of nine percent (9%) .
per annum.
4, (COLLATERAL) Carrier apgrees that 3ank shall at all times nave, and

hercby grants to Bank, a security interest inm the chattels as security for the
debt.

5. (SEGATIViS CUVENANTS) Carrier agrees that, withoul in each case first
obtaiuiny Bank's written conseat, Carrier will not at any time (a) grant any

»
ccurity interest in or create aay other lien of any kind on the chattels or

any thercol other t cs{ hereby granted to Bank, (b) lease,
sell or otherwisc dispouc of the cuasttels or auy thereol, (¢) abaundon, conceal,
injure or destroy the chattels or any thereof or deface any identifying mark ‘
thereon, (d) alleow tiie name of any pevson or euntity, other than Bank and
Carricr, to be placed on any of the chattels as a designation waich mijzht be
iaterpreted as a claim of owaersuin, sccurity interesy or other right or (e) use
the chattels or any thereof in violation o

n the scecuciiy Inter

6. (AUFIRIATIVE COVENANTS) Carricer aprees at all times (&) to repay the
principal of, and to pay interest on, ti

¢ first advance in accordance with the
provisions of section 3 herecof, (b) to wmaintain cach of the chattels in as good
condition and renair as it now is (rgaspnable wear cxcensted), ali at no cost or
expense to Bank, (¢) to pay prompily every t
chactels or any thereof, the use tucrcor
or thi~ seccurity agreement, {d) to
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Torc siisinclory Lo Danley in favor of oot as its datercst may anpoar, (f) to
omosil each such insurance policy w.oh bank and to deliver to Bauk, in each
cane aot less than ten dovs nrior (o che Tast day for making paynent without
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1;wrictcn notice whenever any ciattel or chattels become destroyed,

1

N page of this security agreement) bears to the aggregate value of the chattels,

tie tnen existiang locations thercol, (1) Lo give Bank such information in :
writiag about thne location, physical condition and general use of cach chattel
25 Baas may from time to time reasonably request, (m) to defend, indemaify and !
save Saink harmless from and against any out-of-pocket expease, cost, loss and |

Iiability, if any, of any kina incurred by Bank in any manner in respect of the |
caattels or by rcason of tnis security agreement, and (n) to give Bank prompt i
written notice of the occurrence of any possible default hercunder.

Carrier agrees to give Bank prompt
lost or
damaged beyond repair and within tén days after each such destruction, loss or i
damaging either (a) to replace each such destroyed, lcst or damaged chattel

with another chattel (herein called "substituted chattel'), which shall be of
the same or later year of manufacture or complete rebuilding (as the case may
be), the same or costlier type and the same or better physical condition, and

to execute and deliver to sani a security agrecment which shall grant Bank a
security interest in cach such substituted chattel as security for the debt and
(except for necessary changes in dates and in references to the debt and the
collateral) shall be in the samc form and of the same substance as this security
apreement or (b) pay Bank in cash, for application to the principal installments
of the first advance in the inverse order of their respective maturities, an
amount bearing the same ratio to the then unpaid principal=balance of the first
advance as the aggregate value of the destroyed, lost or damaged chattel or
chattels (as set forth in the schedule of collateral following the signature

(ADDITIONAL PAYMENT OR COLLATEERAL)

namely: $525,800.

8. (ADDITIONAL ADVANCES) Carrier agrees that if Carrcier shall fail or omit to
periorm or observe any obligation imposed upon Carrier by this security agree-
ment or by any other contract pertaining to the chattels or the debt or by
operation of law, Bank shall bhave the right (but not the duty) to perform each f
sucii oblipation on behalf of Carrier and at Carrier's cost and expense; and ,
caca payment made by Bank in performing such an obligation shall, together withy
interest thereon at the rate of 94 per anuum, constitute a part of the advances
and a part of the debt and shall be secured by the chattels pursuant to this
security agreement.

9. (LVENTS OF DEFAULT) Each of the following shall constitute aa eveat of

default hereunder, namely,

Y.1. ‘The debt or amy part tnereof shall not be paid in full immeaiately |
when due and payable, whether by lapse of time or acceleration of maturity |
or otherwise, or within ten days after the giving of written notice of the
default to Carrier.

9.2.
tnis security agreement,
3ank, shall be false or

Any representation and warranty made by Carrier in or pursuant to
y y y P ;
or any other information furnished by Carrier to |
erroncous in any material respect. i

9.3. Carrier shall fail or omit to perform and obscrve any agreement .
(otiier than those referred to in subsection 9.1 hereof) contained in this
security agrecment and siall fail or omit to correct such default within
ten days after the giviag of written notice of the default to Carrier.

1
9.4. Carrier shall (a) discontinue business, or (b) make a general aaslgn*
nent for the beneiit of creditors, or (c¢) apply for or conscnt to the ;
sppointment of a receiver, crustee or liquidator for Carrier or of all or
substantial part of its ts, or (d) be adjudicated a bankrupt or ;
iasolvent, or (e) file a voluntary potition in bankruptcy or file a
putition or an ancwer secking veorganization or an arrangement wita
credicors or king to take advantape of any other law (whether federal
or state) relating to relief ol debtors, or admit (by answer, by default
or otherwise) tine material allegutions of a petition filed agaimst it in

ad

see

any suacuptey, reorpan insolvency or otaer pTO'L eding (wictiner
federal or state) rvelatis: to rvelief of debtors, or (f) ¢ r or peruit

to continuc uastayed ana ia effect for thirty (30) comsccutive days any
judgment, decree or order, catered by a court of competent jurisdiction,
which approves a petition scceking reorganization of Carrier or appoints a
receiver, trustee or liquidator for Carrier or of all or a substantial
part of its assets or (g) tas<e, or omit to take, any action in order to
cffect any of the foregoing.




»
i
i

GoUf JATURITYS  If chere shall occur or exist auy event of
Colonlt b anuur, caen and in cnoh such case Bank may dcclare the eatire first
auvance to bo imacdiately due anw payable in full, and upon aay suci declaration:
the cncire priacipal balance of and accrued interest on the first advance shall

lu. CACCLLL N T

“fortuwith becowe due and payablce in full, Carrier hereby waiving any presentment,
de

mand or nuiice of such declaration.

il agrecs tuat if the debt or any part thereof shall not
be paid im Sately when due and payable, whether by lapse of time or
i acceleratiou or othorwise, then and in each such case !

1i.1. Corcicr will, forcawith upou Bank's written request, asscnble the !
(if so recuired by saak) at such point or points upon Carrier's
1 nes of roioroad as Daak snall request and permit the same to be examined |
aviag Bank's peraission o @o so; and Bank may,
and upon Carrier and cither with :
¢ use of such force as may oc
necessary To enter any promises wahere the chattels or any thercoi may be !
bouad <nd to taike possession thereor (including anything found tucrein
that is not wspecifically descriocd in this security agreement, eaca of
wihich findings shall be considered to be an accession to and 4 part of
tae chattels) and for that purpose wmay pursue the caattels wherever the
same may be found, without liiability for trespass or damage caused thereby
to Carrier; .

by sBunik or by anyoae clse
cither with or without notice to or de
or witnout the aid of legal pyecess, m

11.2. Bank in its discretioa wmay, with or without recourse to Carrier
personally or to any other persoit or property (all of which Carrier ucredy
walch) and upon such teras and ;n such manner as Bank may deca advisable,
sell the chattels at any time or, fvom Llﬁu to tiwme, any thereof. Banx .
shall give Carrier not less than ten~days' prior written notice of either
the Gate after which any iutended private sale is to be made or the time
and place of any intended public sale; but Carvier waives any further or ;
othur notice of the sale and aiso waives advertisement chercof. At each .
public sale, sank may purchase cne chattels or any thercof rroe from any
rignt of redeamption, wiicn rigats Carvier hereoy waives and releases. :
Adcer deducting ail propcr and reasonable costs, attoracy's fees and other !
mises, including, without limitation, all costs
repaicing, keeping,
storing and selling the caoitels or any thereof, and arter paying sl
claims (Lf any) security by licns having precedence over this sccurity
agrecment, Bank may apply the .et proceeds of each such salce to or toward
the payment of the debt (waether or not then due) in suchh order and by
such division as Bank in its discretion may deca acvisavle. :

cxpenses incurred in the pr

and expenses incurred in puvouing, scavealng for, takiup
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defoult in aay madner, in whiics latter eveat this security agreemeat and the
security interest shall terminate only upon payment in full of all of the debt.
Lvery notice to Carrier shall be deemcd to have been duly given nercunder wien
sent to varrier by regpistered or certified wail at Carrier's address set forth
below or such other address that may have been furnished by Carrier to Bank's i
loans and securities department for suci purposc; provided, that no other

method of giving notice to Carrier is hieredby precluded. Dated at _ Marquette.

Michigan . this _Qth day of _November ., 197.0. |
-, Address: Last Washington Street LAXE SUPERIOR & ISLPEMING RAILROAD COMPANY !
. g Marquette, dichigan (Carrier) :

o [Al9 1&1L~((‘ < ;
CHL

! BXECUTIVE OFFICER

Il al 1

: !

StATE OF _Michigan )

: ) ss: :
'L COUNTY OF __Marquette) ’

;%05 this _9th day of _jkggg@gpr , 197 _Q before me nersonally appeared !

‘ _Lyn n_54~001ﬁmﬁﬂ and _M,W, Bossugy , cach bzing personally known f

to me and beiug by we duly sworn, who respectively say that taey are the

! President & Ch. Exec. Officer wnd tuc Vice Pres..Ireas., & Cog;m_ller
of Lake Superior & ishpening | road Cowpany, that the seal affixed to the i
foreyoing jnu:ruﬂ;\u is the corporate scal of that corporation, the said
instruaent sirned awd sealeaw on wehalf of that corporation by authority

tof dits voard oL u;rnutors, acd they ucknowledged that tae exccution of the
i foregoing instrument was the [rec act and deed of that corporation.

L ] . . 2 p . ! )
; //[A G e J é’;a(p{/(c/d.ﬁf&\

~otary Public ‘

iarquette County, HMichigan |

“ Hy Commission Expires: My 8, 1971




Queibicy

SCiliouli OF COLLATERAL

Value
vescription Per Unit

General Blectric viesel Electric  $226,900 ‘ca.
Locomotives 2250 il.P. Model UZ3,
Nos. 2303 and 2304

Total Value

for All Units

$525,800
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