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February 7, 1979 Jate

"'ﬁiy'z 11 r\ i'SO g sFiegesenve e o iTATINE
Secret of the Interstat RECORDATION No:,..‘.Jﬁ.f}.félea 1425 :
ecretar e state . . .

Y 7T Weslinolon, D.

Commerce Commission FEB 1571979-2 25 PM

Washington, D.C. 20423
. IETERSTATE COMMERGE COMMISSION
Re: Escanaba and Lake Superior Railroad Company

Dear Sir:

Enclosed for filing are the original and two signed
copies of a security agreement dated as of December 6, 1978
between Northwestern National Bank of Minneapolis as secured
party and Escanaba and Lake Superior Railroad Company as debtor
pursuant to which the railroad has granted the bahk a security
interest in certain locomotives, flat cars and other equipment
to secure loans the bank has made to the railroad.

Would you please record this security agreement in
your office. A check for $50 payable to the ICC is enclosed:

" to cover the filing fee.

The names and addresses of the parties to the tran-
saction are as follows:

Secured Party and Lender: Northwestern National Bank
of Minneapolis
- Lincoln Office
£ ) 800 Hennepin Avenue
' Minneapolis, Minnesota 55403

Borrower and Company Granting Escanaba and Lake Superior
Security Interest: Railroad Company
Wells, Michigan 49894

The Equipment covered by the security interest consists of 5
locomotive switchers, one snowplow, 2 cabooses, 2 flat cars,
20 hopper cars, 5 gondola cars, and 2 box cars. They are more
particulary described in Exhibit A to the enclosed security
agreement.

7th and Marquette Avenue . Minneapolis, Minnesota 55480 . (612) 372-8123




Secretary of the Interstate
Commerce Commission
Page Two

When the enclosed security agreement has been recorded,
the original should be returned to me at the following address:

Harvey J. Schneider

Northwestern National Bank
of Minneapolis

Lincoln Office

800 Hennepin Avenue

Minneapolis, Minnesota 55403

Very fruly yours,

// gM 5&’\/

Hatv, J. Schneider
Vic resident
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o 2 RECORDATION WO, ..o fed 1425 .
‘ A - SECURITY AGREEMENT , )
FEB 13‘ 1979 '2 .2.§ PM DATE As AOf;\Dnec‘:ember 6 : 192§
: T lthlAltouWﬂW‘RCETXMWMIsquN _ ST —
DEBTOR ‘Escanaba and Lake. Superlor ' gﬁysED‘ Northwestern Natlonal Bank
: ~Railroad Company ‘ ‘ B of Minneapolis ' i
“%E“s- o ADDRESS "Lincoln Office
RESIDENCE api
ADDRESS : 800 Hennepin Avenue
STATE & < Michican 49894 « - -|Siaes | Minneapolis, Minnesota 55403
| ziP cooE Wells, Michigan Q9894 e mPcmm Mlnneapol;sL.Mlnnesota _

)

1. ‘Security Interest and Collateral. To secure the pavment and pertormance of Gach and every debt, hahrhty and obhgatron of every tvpe and descnptron which +
Debtor may now or at any time hereafter owe to Secured Party (whether such debt, Jiability or obligation now eXists o is hereafter created or incurred, and whether-
-it is or may be direct or indirect, due or to- become: due, absolute or contingent, primary or secondary, liquidated or unliquidated, or joint, several or joint and
several; all such debts, liabilities and obligations being herein collectively referred to as-the “Obligations”), Debtor hereby grants-Secured Party a security interest
{herein. called the ' Securrty Interest”) in- the followmg property (herem called the " Collateral ) lcheck apphcahle boxes and complete mtormatron) :

() INVENTORY:

- 0O Al mventory -of Debtor, whether now owned or hereatter acqurred
lb| EOUIPMENT FARM_ PRODUCTS AND CONSUMER GOODS: . .
ped| Au-oqelpmeet-e#Gebtor-wheﬁm-nmwned—oHrereeﬂefaequed-mehsdmg-buenonmedteﬁdeserﬁmmpment-br&em—ormes)-

Loa '

_"Eh.e_eq_lu.g.m.e.n_f_o.f_hebt-or listed on Exhibit A- 'Qluq all of npht-nr s
iron rails whether now owned .or hereafte ed cons. i1 -

of Debtor s railroad tracks wherever located.

s

e Sy 3 -t

O Al farm products of Debtor, whether now owned or hereafter acquired, |nclud|ng but not limited to (i) all poultry and livestock and their young products
thereof and produce thereof, (i) all crops, whether annual or perenmal and'the products thereof, and (iii) all feed, seed, fertilizer, medicines.and other
suppltes used or produced by Debtor in farming operations. The real estate concerned with the above described crops growing or to be grown is:

N PP X

il

:

_and the name of the record. owner is:

D The following goods or tvpes of goods »

(c), ACCOUNTS CONTRACT. RIGHTS AND OTHER RIGHTS TO PAYMENT: °

O Each and every right of Debfor to the payment of money, whether such right to payment now exists or hereafter arises, whether such nght to payment

arises out of a sale, lease or other disposition ‘of goods or other property by -Debior; out of a rendering of services by Debtor, out of a loan by Debtor,

" out of the overpayment of taxes or ‘other liabilities of Debtor, ‘or otherwise arises under any contract or ‘agreement, whether such right to payment

is or is-not already earned by performance, and howsoever such right to payment may be evidenced, together with all other rights and interests (in-

cluding all liens and- security interests) which Debtor may at any time have by law ‘or agreement against any account debtor or other obligor obligated

1o make any such payment or against any of the property of such account debtor or other obhgor all mcludmg but not Irmtted to all present and future
debt mstruments chattel papers, accounts and contract rlghts of Debtor . .

) GENERAL INTANGIBLES:

0O All general intangibles of Debtor,. whether now owned or hereatter acqurred mcludmg, but not Irmlted to, apphcatrons for patents, patents copy-

tights and trademarks.

togethér with all substitutions and reptacements for any ot the foregomg property not constrtutrng consumer goods and together with proceeds of any and all of the
foregoing property and, in the case of all tangible Collateral, together with (i) all accessories, attachments, parts, equipmient, accessions and repairs now or hereafter
attached or affixed to or usedin connection with any such goods and (i) allwarehouse recelpts bills of lading and other documents of title now or hereafter covering such

goods

2. Roprssontatlons. Wanantles and Agroemonts Debtor represents warrants and agrees that:
. (a} Debtor is O an-individual, O a partnership, & a corporatlon and, if Debtor is an mdrvrdual the Debtors resrdence is at the address of Debtor shown

7. at the beglnmng of this Agreement.

(b) The Collateral wil! be used primarily for D personal fam||y or household purposes O tarmrng operations; §J busmess -purposes.

{c) CJH any part or all of the tangible Collateral will become so related to particular real estate as to bec_ome a fixture, the real estate concerned is:

and the name of the record owner is:

/\/ o (d) Debtor's chief executive office is located at

or, it lett blank, at the address of Debtor shown at the beginning of this Agreement.

&

. THIS AGREEMENT CONTAINS ADDITIONAL PROVISIONS SET FORTH ON THE REVERSE SIDE HEREOF
ALL OF WHICH ARE MADE A PART HEREOF.

Northwestern Natlonal Bank

of Minneapolis

Escanaba and Lake Superlor

Rallroadggompanv

Secured Party's Name

Title, g Up 28 /‘/W
0 N

NB 3372 (Rev. 7/77)

o

~t
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4. Addmoml Renrmmltlnns Warranties and Auresmamx Debtor represents, warrants and agrees that:

(a) Debtor has (or.will have at the time Debtor acquires rights in Collateral hereafter arising) absolute title to each item of Collaterabirhaand cleakohall.sewmymtaresrs‘ her\sand ancumbrances exceptthe -

Security Interest, and will defend the Collateral-against alf claims or demands of all persons other than Secured Party. Debtor will not sell or otherwise dispose of the Collateral or any interest therein without
the prior written consent of Secured Party, éxcept that, until the occurrence of an Event of Default'and the revocation by Secured Party-of-Debtor’s right-to do so, Debtor may sell any inventory constrtuung

Collateral to Buyers in the ordinary course of business and use and consume any farm.products, consm{mng Collateralin Debtor's farming operations. if Debtor is a corporation, this Agreement has been duly

and validly authorized by all necessary corparate action, and, if.Debtor is a partnershrp, the partner(s) executing-this Agreement has (have) authority to act for.the partnership. -

" (b) Debtor will not permit any tangible Collateral to be located in any state (and, i coumy frlrng is requrred in any ceunty) in which a financing statement covering such Collateral is requrred to he but has
not in fact been, filed in order to pertect the Security Interest. T

(¢} Each right to payment and each instrument, document, chattel paper and other agreement constituting or evidencing Collateral is {or will be when arising or issued) the valrd genume and IegaHy
enforceable obligation, subject to no defense, set-off or counterclaim (other than thosé arising in thé ordinary course of business) of the account debtor or other obligor named therein or in Debtor's records
pertaining thereto as being obligated to pay such obligation. Debtor will neither agree to any material modification or amendment nor agree to any cancellation of any such oblrgalron without Secured Party s

pnor written consent, and will not subordmate any such rrght to paymem to clarms of other crednors oi such account debtor or olher oblrgor

o .

(d) Debtor will (i) keep all tang|b|e Collateral in good repair, worklng order and condmon normal depreciation excepted, and will, from time to time, replace any worn, broken or defective partsthereof (i}
promptly pay all taxes and other governmental charges levied or assessed upon or against any Collateral or upon or against the creatuon perfection or continuance of the Security Interest: (i) keep all
Callateral free and cledr of all security interests, liens-and encumbrances except the'Security Interest; (iv) at all reasonable times, permrt Secured Party ‘or its representatives to examine or inspect any
Collateral, wherever located, and to examine, inspect and copy Debtor's books and fecords pertaining to the Collateral and'its business and financial condition; (v) keep accurate and complete'records
pertaining to the Collateral and pertaining to Debtor's business and financial condition and submit to Secured Party such periodic reports concerning the Collateral and Debtor’s business and financiai
condition as Secured Party may from time to time reasonably request; (vi) promptly notify Secured Party of any loss of or material damage to any Collateral or of any adverse change, known to Debtor, in the

" prospect of payment of any sums due on or under any instrument, chattel paper, account or contract right constituting Collateral; (vii) if Secured Party at any time so requests (whether the request is made

before or after the accurrence of an Event of Default), promptly deliver 10 Secured Party any instrument, document or chattel paper constituting Collateral, duly endorsed or assigned by Debtor; (viii) at all
times keep all tangible Coliateral other than household goods insured against risks of fire (including so-called extended coverage), theft, collision (in case of Collateral consisting of motor vehicles) and such
other risks and in such amounts as Secured Party may reasonably request, with any loss payable to Secured Party to the extent of its interest; (ix) from time to time execute such financing statements as
Secured Party may reasonably require ini order to perfect the Security Interest and, if any Collateral consists of a motor vehicle, execute such documents as may, be required to have the Security Interest
properly noted on a certificate of title; (x) pay when due or reimburse Secured Party on demand for all costs of collection of any of the Obligations and al! other out-of-pocket expenses (including in each case all
reasonable attorneys' fees) incurred by Secured Parly in connection with the creation, perfection satisfaction or enforcement of the Security interest or the creation, continuance or enfoicement of this
Agreement or any or all of the Obligations; (xi) execute, deliver or endorse any and all instruments, documents, assignments, security agreements and other agreements and writings which Secured Party may
at any time reasonably request in order to secure, protect, perfect or enforce the Security Interestand Secured-Party’s rights under this Agreement; (xii) not use or keep'any Collateral. or permitit to be used or
kept, for any unlawful purpose or in violation of any federal, state or local law, statute or ordinance: and (xiii) not permit any tangible Collateral to become part of.or-to be affixed to anyreal property without

first assuring to the reasonable satisfaction of Secured Party that the Securily Interest witl be prior and senior to any interest or lien then held or thereafter acquired by any mortgagee of suchreal property or.

the owner or-purchaser of any interest therein. If Debtor at any time fails to perform or observe any agreement contained in this Section 4(d), aid if such failure shall continue for a period of ten calendar days
after Secured Party gives Debtor written notice thereof (o, in the case of the agreements contained in clauses (viii} and (ix) of this Section 4(d), immediately upon the occurrence of such failure, without notice

or lapse of time}, Secured Parry may (but need not) pertorm or observe such agreement on behalf and in the name, place and stead of Debtor {or, at Secured Party's option, in Secured Party's own name) and.

may (but need not) take any and all other actions which Secured Party may reasonably deem necessary 10 cure or correct such failure {including, without limitation. the payment of taxes, the satisfaction of
security-interests, liens, or encumbrances, the performance of obligations under contracts or agreements with account debtors or other obligors, the procurement and maintenance of insurance, the execution
of financing statements, the endorsement of instruments, and the procurement of repairs, transportation or insurance); and, except to the extent that the etfect of such payment would be to render any loan or
forebearance of money usurious or otherwise illegal under any applicable law, Debtor shall thereupon pay Secured Party ondemand the amount of all moneys expended and all costs and expenses {including
reasonable attarney's fees) incurred by Secured Party in connection with or as a result 6 Secured Party's performing or observing such agreements or taking such actions, together with interest thereon from
the date expended or.incurred by Secured Party at the highest rate then applicable to any of the Obligations. To facilitate the performance or observance by Secured Party of such agreements of Debtor, Debtor
hereby irrevocably appoints (which appointment is coupled with an interest) Secured Party, or its delegate, as the attarney-in-fact of Debtor with the right (but not the duty) from time to time to create, prepare,

complete, executs, deliver, endorse or file, in the name and on behaif of Debtor, any and all instruments, documents, financing statements, applications for insurance and other agreements and writings-

required.to be obtained, executed, delivered or endorsed by Debtor under this Section 4 and Section 5.

5. Lock Box, Collateral Account. If Secured Party so requests at any time (whether before or after the occurrence of an Event of Default), Debtor will direct each of its account debtors to make paymems due under
the relevant account or chattei paper directly to a speciai lock box to be under the control of Secured Party. Debtor hereby-authorizes and directs Secured Party to deposit irito a special coltateral account to be
established and maintained with Secured Party all checks; drafts and cash payments received in said lock box. All deposits in said collateral account shall constitute proceeds of Collateral and shall not
constitute payment of any Obligation. At its option, Secured Party may, at any time, apply hnally collected funds on deposit in said collateral account to the payment of the Obligations in such order of

application as Secured Party may determine, or permit Debtor to withdraw all or any part of the balance on depositin said coliateral account. if a collateral account is so established, Debtor agrees that itwill

promptly deliver to Secured Party, for deposit into said coltateral account, all payments on accounts and chattel paper received by it. Al such payments shall be delivered to Secured Party in the form received
(except for Debtor's endorsement where necessary). Until so deposited, all payments on accounts and chattet paper received by Debtor shall be he|d in trust by Debtor fur and asthe property of Secured Party
and shall not be commingled with any funds or property-of Debtor. .

6. Collection Rights of Secured Party. Notwithstanding Secured Party’s rights under Section 5 with respect to any and ali debt instruments chattel papers, accounts; and other rights to payment constituting
Collateral (including proceeds), Secured Party may, at any time (both before and after the occurrence of an Event of Deiaull) notify any account debtor, or any other person obligated to pay any amount due,
that such chattel paper, account, or other right to payment has been assigned or transferred to Secured Party for security and shall be paid directly to Secured Party. If Secured Party so requests at any time,
Debtor will so notity such account debtors and other obligors in writing and will.indicate on all invoices to such account debtors or other obligors that the amount due is payable directly to Secured Party. At
any time after Secured Party or Debtor glves such notice to an account debtor or other, obhgor Secured Parly may (but need not), in its own name orin-Debtor's name, demand, sue for, collect or receive any
money'or property at'any time payable or receivable on account of, or securing, any such chattel paper, account, or other nght to payment orgrantany extensionto, make any compromise or settlement with
or otherwrse agree to waive, modrfy amend or change the obllgahons (Inctudmg collateral obhgatrons) of any such accoum debtor or. other obligor.

'Asslunmanl of lnsurancs Debtor hereby assrgns to Secured Party, as additional security for the payment of the Obllgatrons any and ali moneys {including but not Irmned to proceeds of insurance and refunds
of unearned premiums) due or 1o bécome due under, and all other rights of Debtor under or with respect to, any and all policies of insurance covering the Collateral, and Debtor hereby directs the issuer of any
such policy to pay any such moneys directly to Secured Party. Both before and after the occurrence of an:Event of Default, Secured Party may (but need not), inits own name or in Debtor's name, execute and
deliver proofs of claim, receive all such moneys, indorse checks and other instruments representing paymen! of such moneys, and adjust, litigate, compromise or release any claim against theissuer of any
'such policy. . . L - . . .

8. Events of Default. Each of the following occurrences shall coqstitute an event of default under this Agreement (herein called "Event of Default”): (i) Debtor shali fail to pay any or all of the Obligations when due
or (if payable on demand) on demand, or shall fail to observe or perform any covenant or agreement herein binding on it; (ii) any representation or warranty by Debtor set forth in this Agreement or made to
Secured Party in any financial statements or réports submitted to Secured Party by or on behalf of Debtor shall prove materially faise or misleading; (iii) a garnishment summons or a writ of attachment shall
be issued against or served upon the Secured Party for the attachment of any property of the Debtor in Secured Party’s possession or any indebtedness owing to Debtor: (iv) Debtor or any guarantor of any
Obligation shall (A) be or become insolvent (however defined); or (B) file or have filed against it, voluntarily or involuntarily, a petition in bankruptcy or for rearganization or for the adoption of an arrangement
or plan under the United States Bankruptcy Act; or (C) initiate or haveinitiated against it, voluntarily or involuntarily, any act, process or proceeding under any insolvency law or other statute or taw providing

for the modification or adjustment of the rights of creditors; or (D) if.a corporation, partnership or organization, be dissolved or liquidated or, if a partnership, suffer the death of a partner or, if anindividual, ‘

die; (v) Secured Party shall in good faith belreve that the prospect of due and punctual payment of any or all of the Obligations is :mparred

8. Remedles upon Event of Default. Upon the occurrence of an Event of Default under Section 8 and at any time thereaﬂer Secured Party may exercrse any one or more of the foliowing rrgms and remedres (i}
declare alt unmatured Obfigations to be immediately due and payable and the same shall thereupon be immediately due and payable,.without presentment or other notice or demand; (i) exercise and enforce
any or all rlgms and remedies available upon detaut to a secured party under the Uniform Commercial Code, including but not limited to the right to'take possession of any Collateral, proceedrng ‘without
judicial process or by judicial process (without a prior hearing or notice thereof, which Debtor hereby expressiy waives), and the right to sell, lease or otherwise dispose of any or all of the Collateral, and in
connection therewith, Secured Party may require Debtor to assemble the Collateral and make it avaitable to Secured Party at a place to be designated by Secured Party which is reasonably convenient to both
parties, and if notice to Debtor of any intended disposition of Collateral or any other intended action is required by law in a particular instance, such notice shall be deemed commercially reasonable if given (in
the manner specrfred in Section, 11) atleast 10 calendar days prior to the date of intended disposition or other action; (iii) exercise of enforce any or all other rights or remedies available to Secured Party by law
or agreement against the Collateral, against Debtor or against any other persen or praperty. If this Agreement is governed by the laws of rhe State of Montana, then, in addition to the foregoing rights and

remedies, upon the occurrence of an Event of Default, the sheriff of any county in which the Collateral, or any part thereof, is located may, upon request by Secured Party and the delnvery tothe sheriffola copy.

of this Agreement, take possession.of the Collateral or 'so much as may be found within his county and sell the same as provided by Revised Codes of Montana,.1947, §52-312, as amended.

10. Other Persanal Property. Unless at the time Secured Party takes passession of any tangible Collateral, or within seven days thereafter, Debtor gives written notice to Secured Party of the existence of any
goods, papers.or other property of Debtor, not affixed to or constituting a part of such Collateral, but which are located or found upon or within such Collateral, describing such property, Secured Party shall
not be responsiblé or liable to Debtor for any action taken or omitted by or on behalf of Secured Party with respect to such properly without actual knowledge of the existence of any such property or without
actual knowledge that it-was located or to be found upon or within such Collateral,

11. Misceltansous. This Agreement does not contemplate a sale of accounts, contract rights or chattel paper. Debtor agrees that each provision whase box is checked is part of this Agreement.<This Agreement
can be waived, modified, amended, terminated or discharged, and the Security Interest can be released, only explicitly in a writing signed by Secured Party. A waiver signed by, Secured Party shail be

effective only in the specific instance and for the specific purpose given. Mere delay or failure to act shall not preclude the exercise or enforcement of any of Secured Party's rights or remedies. All rigae-ah.d-
remedies of Secured Party shall be cumulative and may be exercised singularly or concurrently, at Secured Party’s option, and the exercise or enforcement of any one such right or remedy shall neither bea

condition to nor bar the exercise or enforcement of any other. All notices to be given to Debtor shall be deemed sufficiently given if delivered or mailed by registered or certified mail, postage prepaid, to Debtor
at its address set forth above or at the most recent address shown on Secured Party's records. Secured Party’s duty of care with respect to Collateral in its possession (as imposed by law) shall be deemed

tulfilled if Secured Party exercises reasonable care in physically safekeeping such Collateral or, in the case of Collateral in the custody or possession of a bailee or other third person, exercises reasonable care’

in the selection of the bailee or other third person, and Secured Party need not otherwise preserve, protect, insure or care for any Collateral. Secured Party shall not be obligated to preserve any rights Debtor
may have against prior parties, o realize on the Collateral at all or in any particular manner or order, or to apply any cash proceeds of Collaterai inany particuiar order of application. This Agreement shall be
binding upon and inure to the benefit of Debtor and Secured Party and their respective heirs, representatives, succeéssors and assigns and shall take effect when signed by Debtor and delivered to Secured
Party.-and Debtor waives notice of Secured Party's acceptance hereof. Secured Party may execute this Agreement if appropriate for the purpose of filing, but the faiture of Secured Party to execute this
Agreement shall not affect or impair the validity or effectiveness of this Agreement. A carbon, photographic or other reproduction of this Agreement or of any financing statement signed by the Debtor shall
have the same force and effect as the original for all purposes of a financing statement. Except to the extent otherwise required by law, this Agreement shali be governed by the internal laws of the state named
as part of Secured Party's address above. If any provision oﬁappﬁcation of this Agreement is held unlawful or unenforceable in any respect, suchillegality or unenforceability shall not affect other provisions
or applications which can be given effect, and this Agreement shall be construed as if the unlawful or unenforceable provision or application had never been contained herein or prescribed hereby. All
representations and warranties contained in this Agreeme, .t shall survive the execution, delivery and performance of this Agreement and the creation and payment of the Obligations. If this Agreement is
signed by more than one person as Debtor, the term “Debtdl™" shall refer to each of them separatety and to both or all of them jointly; all such persons shall be baund both sevetally and jointly with the other(s);
and the Obligations shall include all debts, liabitities and obYigations owed to Secured Party by any Debtor solely or by both or several or all Debtors jointly or jointly and severally, and all property described in
Section 1 shalt be included as part of the Collateral, whether it is owned jointly by both or all Debtors or is owned in whoie or in part by one (or more) of them. -
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Acknowledgement to
Security Agreement between
Northwestern National Bank of Minneapolis
as Secured Party and
Escanaba and Lake Superior Railroad Company
as Debtor

State of Minnesota ) -
) ss.
County of Hennepin )

Oon thiSGZj:Téaay of ~Jowmrasy 19%;{/before me
personally appeared Harvey J. Schneider, to me personally known,
who being by me duly sworn, says that he is a Vice President of
Northwestern National Bank of Minneapolis, that said instrument
was signed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation. '

g DAVID M. BEADIE

AAAAAABAAARAMLAAAXY
o i Drvid M. feadio

\‘}‘K Q
h My Commission Expires Jan. 20, 1901' Notary Public

State of Miehigan )

) ss.
County of ﬁé z é;z ) '

On this %% %AM ?9%? before me

personally appeared 23 ; to me perso ly .,
known, wo being by mg’duly sWEgh, says that he is the

of Escanaba and Lake Superior Railroad Company, that said
instrument was signed on behalf of said corporation by authority

of its Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal] , /K?i:éééii&?/

Notary Pub ﬁKRmE

Notary p
A o;y ublic, Ramsey County, Minn,

mission Expires March 24, 1989

X




AR RECORDATION N%.U 11 Q'uea 1425

3 Dt R

FEB 13 1979-2 25 py  SECURITY AGREEMENT

: , pate __As Of December 6 478
INTERSTATE COMMERCE COMMISSION '

pesTor | Escanaba and Lake Superior g?%gﬁﬂ Northwestern National Bank
Railroad Company of Minneapolis

wggas o ﬁmaas Lincoln Office"

RESIDENCE.’

ADDRESS _ } 800 Hennepln Avenue

CITY ' ) TcTy i

gﬁg%gs ' Wells, Michigan 49894 gﬁ{%gE Minneapolis, Minnesota 55403

1. Security Interast and Collateral. To secure the payment and-performance of each and every debt, liability and obligation of every type and description which
Debtor may now or at any time hereafter owe to Secured Party (whether such debt, liability or obligation now eXists or.is hereafter created or incurred. 2nd whether
i is or may be direct or indirect, due or to become due, absolute or contingent, primary or sacondary, liquidated or unliquidated, or joint, severai of joint and’
several; all such debts, liabilities and obligations being herein-collectively referred to as the “Obligations™}, Debtor hereby grants Secured Party a security interest
lherein called the “"Security Interest”) in the following-property therein called ihe “Collateral”} (check applicable boxes and complete information}:

(a) INVENTORY: :

O All inventory of Debtor, whether now owned. or hereaher acquired;
{bl EQUIPMENT, FARM PRODUCTS AND CONSUMER GOODS:

%) Al-ecuipment ﬁ%ebter—wheﬁw—nmm%wee“e*e‘m% aehsding-hut pot mted to Hdeserthe-egutpment-by Hemeortypest

J1he_equlpment_of_DebtQr_lLsted“Qn_Exhlblt_A_;urijdl_of_Debtor_s_; B
iron rails whether now owned or hereafter acquired constituting part

of Debtor's rallroad tracks wherever located.

O Al tarm products of Debtor. whether now owned or hereafter acquired. including but not limited to (i) alt poultry and livestock and their.young.'préduct&
thereof and produce thereof, (ii} all crops, whether annual or perennial, and the products thereof, and (iii) all feed. seed; fertilizer, madicines and other
supplies-used- or produced by Debtor in farming operations. The real estate concerned with the above described crops growing or to be grown is:

and:the-name of the record:-owner- is:
{3 The following goods or types of goods:.

2

{c) ACCOUNTS, CONTRACT RIGHTS AND OTHER RIGHTS TO PAYMENT:

O tach and-every right of Debtor to the payment-of money, whether such right to payment now exists or hereafter arises, whether sucti right-to payment<
arises out of a sale, lease or-other disposition of. goods or other property by Dehtor; cut of a rendering of services by Debtor, out of a loan-by Cebior,

. out of the.overpayment of taxes or other liabilities of Debtor, or otherwise arises under any contract or agreement, whether such right to payment
‘is or is not -already earned by performance, and howseever such right to payment may be evidenced, together with all other rights and.interests {in-
cluding-all liens and security interests) which Debtor may at any time have by law or agreement against any account debtor or other abligos obligated:
to make: any such payment or against any of the property of such account debtor or other obligor; all including but not hmlted to all-present and future-
debt instruments, chattel papers, accounts.and contract rights of Debtor. ) .

(d) GENERAL INTANGIBLES:

O All general intangibles of Debtor, whemer now owned or hereafter acquired; including, but not Ilmnted to, apphcauons for patents, patents, copy-
) nghts and trademarks.

together with all substitutions and replacements.for any of the foregoing property not constituting consumer goods and together with proceeds of any and'all ot the
toregoing property and, in the case of all'tangible Coltateral, together with (i) all accessories, attachments; parts, ‘equipment, accessions and repairs now or hereaiter
attached or aftixed to orused in connectlon with any such goods. and (ii) all warehouse receipts, bills of lading and other documents of title now or hereafter covering such
§o0ds.

2. Representations, Warranties and Agreements. Debtor represents, warrants and agrees that:

{a) Debtor is O an individual, O a partnership, & a corporation and, if Oebtor is an individual, the Debturs resndence is at the address of Dzbtor shown
at the beginning of this Agreement.

{b} The Collateral will be used primarily for-O personal, famnly or househotd purposes; D farming operations; §&g business purposes. .
fc) O i anypart or all of the tangible Collateral will become so related to particular real estate as to become a fixture, the real estate concerned-is: __

and the name of the record owner is:

{d) Debior’s chief executive office is lucated at
— or, if left blank, at the address-of Debicr shown at the beglnnmg of this Agreement.

- THIS AGREEMENT CONTAINS ADDITIONAL PROVISIONS SET FORTH ON. TFE REVERSE SIDE'HEREOF;

. ALL OF WHICH ARE MADE A PART HEREOF.
Northwestern National Bank Escanaba and Lake Superior

’7- _ of Minneapolis _ Railroad Company
/2N . . - Secured Party's Name- Pebm s N
T Title: Lé§f Lhace IQ?Ladz/ Title:

By
Title:

--'
N

~dae e \

NB 3372 (Rev: 7/77)
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"ADDITIONAL PROVISIONS.

4 Additionst Represantations, Warrantiss and ‘Agresments. Debtor represents.'warrants and agrees that: |

(a} Taebtar has {or willhave at the time Debtor acquires rights in Collateral hereafter arising) absolute title to eachitem of Coliateral free and clear of all security interests, liens andencumbrances. except the -
Secw. ¥ Interest, ane will defend the Collateral against all claims or demands of all persons other than Secured Party. Debtor will not sell or otherwise dispose of the Coltaterator any raterast therein without

e prioe written cansent of Secured Party. except that. until the occurrence of an Event of Default and the revocation by Secured Party of Deblos's right te do-so. Debter may sei any inventory constituling
10 Buyers in the ordinary course of business and use and consume any farm products constituting Collateralin Debtor's farming operations. If Deblor.is a corporation. this Agraement has been duly
ang vahcly aumnmed by all necessary corporate action, and. it Debtor is a partnership, the partner(s) executing this. Ageeement has (have) authority to act for the partnership. - -

3 oot 'ermlt any tangible Collaterai to be located in any state (and. if counxy hlmg is required, in  any countylin whuch a hnancmg siatemon! covering such Cotlaterals raquired to be, but has
heen, =@ in order.to perfect the Security interest-

ayment and each instrument. document, chattel paper and other agreement constituting or evidencing Cal!axeral is (or will be when arising or issuem'the valig. g2nuine and legally
n subjecl to no defense: set-off ¢r counterclaim (olher than those arising in the ordinavy course ot businessj ot the account deblor or otner obligor named l.‘erem gl Dwaicv‘s records .

. and wilt not subordinate a'w such ngm to payment 1o claims of other creditors of such accoum Cebm or other obligor.

-wzep all tangible Collateral in good repair. working order and condition, normal depreciation exceptec, and witt, from time to time. replace any worn, bruken or delv.u 78 parts thereof: (i) -
s and other governmental charges fevied-or-assessed upon or against any Collateral or upon or-against the creation, perfection or cantinuance of the Securiiy Iatarast: (i} keep ali
2ar of all security interests. liens and-encumbrances except the Security Interest: (iv) at all reasonable times. permit Secured Party or its representatives to 2«2mine or inspect any
ocated. and to examine, inspect and copy Debtor's books. and records pertaining fo the Collateral and iis business and financial condilion; (v} keep accurate 2nd camplete records
ateral and pertaining. to Deptor’s business and financial condition and submit to Secured Party such periadic reports concerning the Collateral and Debtar's susimess and financial
Party may from time to time reasanably request: (vi) prompily notify Secured Party of any-loss of or maten:al damage to any Collateral or of any adverse changz. kzown 1o Dzbtor. inthe-
1 of any sums due on or ynger any instrument: chattel paper. account or contract right constituting Cotlateral: (vii} it Secured Pasty at any time so requ {whathar the requestis made
currence of an Event of Default). sromply defiver to Secured Party any instrument, document or chaitel pager censtituting Callateral. duly endorsed or a3 signaa 5y Debtor: iviti) at all
2 Collateral other than hous2nold.goods insured against risks o fire (including so-called extenced coveragay. thalt. collision (in case of Collateral consisting<f meiae vercles) and such
n amounts.as. Secured-Party may r2asonably request, with any loss payable to Secured Party to the extent of its interest; (ix} from time to time execute such financing statements as
asonably require in order 19 perisct the Security Interest-and. if any Collateral consists of a motor vehicle, execute such documents as may be required to have the Security Interest.
s#rtificate of title: (x) pay wher due or reimburse Secured Parly on demand for ali costs of collection of any of tne Obligations and ali ther out-of-pockel expenses finclading in each case all
“tees) incurred by Securec Party in connection with the creation, perfection satisfaction or entorcement.of the Securily Interest or the creation, continuance ot enfaicement of this
it of the Obligations: (xi) exzcute. celiver or endorse any and all instruments, documents, assignments. security agreements and other agrezments and weitings whicn Secured Party may
y request in order to-secure drotect. perfect or enforce the Security Interest and Secured Party’s rights uncer this Agreement: (xii) not se or keep any Coltaterat o nermutit ta be used or
 purpose or in violation of any fecaral. state or tocal faw. statute or ordinance; and (xiii) not permit any tangible Collateral to become partof ortobe atlixed c-any raal pw: fly without
asonable satisfaction of Szcured Party that the Security interest will be prior and senior to any interest or hzn then heid of thereafter-acquired by any msrigagees
r of any interest therzin. It DzDlor 3t any time fails to performor observe any agreement contained in-this Saction 4(d). and it such faiture shall continue for 2 o2
wes Deblor written notice thzreof ;or. in the case of the agrzements contained in clauses (viii) and {ix) of this Section 4(¢). immediately upon the occurrence of such izdure. withou! notice
Zured Party may (but need not: perfarm or observe such agreement on behalf and in the name. place and stead of Debtor {or. at Secured Party’s option. in Secured Pzity's gwn name) and
- 229 noir 13ke any and all other actions which Secured Party may reasonably deem necessary to cure or correct such failure (including. without kmitation. the payment 5! tas3s. tha sakisiaction of
i 2ns, or encumbrances. the periormance of obligations under contracts or agreements with account debtors or other obligors. the procurement and maintenance of inzur angz. ihs execution
15. the endorsement of instruments. and the procurement of repairs, transportation or insurance):and. exceptto the extentthat the effact of such payment would 5217 rendar any loan or
y usurious or.otherwise illegal uncer any applicable law. Debtor shall thereupon pay Secured Party o demand the amount of ail moneys expended and ali cos:s anc 2xpenses tincluding
fees) incurred-by Secured Party in connection with or as ar¢sultof Sectired Party's performing or observing-such agreemeants:os taking such actions, together with alerest therzenfrom
ncurred by Secured Party at the mghest rate then applicabie to any of the Obligations. To facifitate the performance or observance by Secured Party of such agreemzats of D2btar, Debtor
points (which appointment is coupted withaninterest) Secured Parly, arits defegate. as the attorney-in-fact of Debtor with the right {but not the duty) fram tima to tose to or2atz. prepare.
tiver, endorse or file. in thz name and on behalf of Debtor. ainy and all instruments, documents, finaacing statements, appllcatlons for insurance and other agi2zments and writings
. execuled, delivered or encersig by Debtor.undeér this Section 4 and Section 5.

o7 3i-Account. If Secured Party so requests at any time (whether t2fore or after theoccurrence of an Event of Defauit), Debtor will direct each of its account deblors to makz payments dise under
ar.chattel paper directiyto a spgcial iock box to be under the control of Secured Party. Debtor hereby authorizes and directs Secured Party to depositinto a specral cotiateral account to be
1ntained with-Secured Party ali chiecks. dralts and cash payments receivad in said lock box. All depesits in said coifateral account shall constitute proceeds of Ccliaterat and shall not.
i"any Obligation.-At its option. Secured Party may, at any time. apply tinally collected tunds cn deposit in said collateral account ta the payment of tne 0ohgat-ans o such order of
d Party may determine: or permit-Debtor to withdraw all or any part of the batance on deposit in said collateral account. If a collateral account is so established. Dentor agrees that it will

cured Party. for deposit inta said coflateral account. all payments on accounts and chattel paper received by i1. Al such payments shail be delivered to Securec Party in the torm received
~dorsement where necessary). Until so deposited, all payments on accounts and chattel paper received by Debtor shall be held in trust by Debtor for and ashe “ro,;-. ty o Securad Party
mingled with any funds ar property-of Deblor. - -

3 anlect - mghlx at Secursd Party. Notwithstanding Secured Party's rights unczr Szction 5 with respect to any and afl debt instruments. chattel papars, accounts, and oth2r righ's to zayment censtituling
L irz praceeds). Secured Party may. at any time (both before and after the occurrence of an Event of Default) notify any account debtor. or any other person obligaied 1o zay any amount due,
account, or other right to payment-has.been assigned or transferred to Secured Party for security and shall be paid directly to Secured Party. If Secured Party s r2quests at any time,

# such account debtors and oihzr obligors in writing and will i mmca.e on all invoices to such account dettors or other obligoss that the amount due is payable drzectiy to Sacured Party. At
2r Sacu-2d Party or Debtor gives.such notica to an account debtor s other abligor, Secured Party may (but need not) -in its own name or in Debtor's name, demand. suafor. callect or riceive any
zerty ziany lime payable orreceivania on account of .or securing. any such chattel paper, account. or cther right te payment, or grant any.extensionto. make any compramis2 o setllement with
agree. 10 waive, modily, amend or change the obligations (including coflateral obligations) of any such accoun( ¢sbtor or other obligor.

ingnmm of insueance. Debtor hereby assigns 1o Secured Party. as additional security for the payment of the Obligations. any and ali moneys (inchuding but not limited to proceeds afirsyrance anc refunds
gramitms) due or.to become due under. and all ather rights of Debtor under or with respect to. any and ali policies of insurance covering the Collateral, and Debtor hereby Gircts thgissuer ofany
0 pay 2y such moneys dlrectly to Secured Party. Both before and after the occurrence of an Event of Default, Secured Party-may {but need not). in its own name or in Debtor s name. exacute and
of cizim, receive ali such moneys. indorse.checks and other instruments representing payment of such-moneys, and adjust. litigate, compromise or release any claim 2ga:st tneissuer of any

z2¢ch.of the following occurrences shail constitute an event of defauit under this Agreement (herein called “Event ot Detault”): (i} Debtor shall fail to pay any or alto! the:Gakigatiens when due
and) on demand, or shall faii 1o observe orperform any covenant or agreement herein binding on it: (i) any r2presentation or warranty by Debtor set forthin tais 2 ;rzemant o7 made-to
inancial statements or. reports submitied to Secured Party by or on behalf of Debtor shali prove materially false or misleading; (iii) a garnishment summeons or 2wt of attachment shall

od States Bankruptcy Act; or (C) in:trate or have initiated againstit, voluntarily or involuntarily, any act. process or proceeding unger any insofvency law or otner siatute o taw providing
r ad|us ment ot me ngrts ot rednors -or (D} ifa corporauon parmershnp or organization. be d»ssolved or lxquldated or. if a partnership, suifer the deathof a partn-r ar. « anindividual,

Obligations to be immediaiziy due and payabie. and the same sha” thereupon be immediately due a']d payahle, without presentmant or other notice or cemana:
medies available-upon-default to a secured party under the Uniform Commercial Code, including but not imited to the right to take possession of any Collaterat proceeding without
dicial process (without a pnior nzaring-or notice thereof, which Debtor hereby expressly waives). and the right to sell, lease or otherwise dispese of any cr all ¢
Secured Party may require D2btor to assembie.the Coltatzral and make it available to Secured Party at a.place to be designated by Secured Party whichisreasanabiy t‘onvamenno both
3 Debtor of any intended disgosition of Coltateral or.any oiner intended action is required by law in a particular instance. such notice shalt be deemed-commergiaily r2asonadle if given (in
n Seclion 11) at least 10 calendar caysprior to the date of intznded dispasition or other action; i) exercise ar enforce aay o all other rights ar remedies avaitadte ta Secured Party by law
the Coliateral, against'Debicr o against any other persca or property. If this Agreement is governed by the laws of the $tate of Maontana. then, in adgition to the far2¢aing rights and
currence of an Event of Default, the-sheritf of any colnty in which the Collaterai. or any partthereof. is located may. upon requestby Secured Party and the delivary 1o the sherift of acopy
1zke possession of the Collateral or so much as may be tound within his county and sell the same as provided by Revised Codes of Montana, 1947, §52-372. as amenced.

1 property of Debtor; not att u;d to or constituting a part of <u<*h Collalera! but whlch arelocated or found upon or wuhm such Collateral. describing such pre per 2cufed Party shall
liable to Debtor for any action taken or omitted by or on behatt 5! Secured Party with respect to such property without actual knowlzdge of the-existence of any such :!wp‘rty or without
i it was located or- :o be found upon or. within such Coliateral. o . L

Agreement does not contemplate a sale of accounts, contractrights or chattel paper. Deblor agrees that each provision whose boxis checked is part of tus Agreement. This Agreement
d. amended. terminated o ciscnarged, and the Secur:ty Interest can be released. orly explicitly in @ writing signed by Secured Party. A waiver signze 2y S2:2urad Party shall b2
asecificinstance and-for tha specific purpose given. Mere cniay or failure to act shall not preciude the exercise or enforcement of any of Secured Party’s righis or remaci2s. All rights’and
Party shall be cumulative ang may be exercised.singularly or concurrently, at Secured Party’s option. and the exercise or enforcement of any one such right or res snalineitherbea
wae exercise or enforcemant of any other: All notices to be.iven to Debtor shalt be deemed sufticizntly given it calivered or mailed by registerec or certified mail, postas2 oi2paid. to Debtor
above or at the most recent agerass shown on Secure¢ P2:ty’s ecords. Secured Party's duty of care with respect to Collateral in 1ts possession (as imposec by :341 snali bz deemed
1y exercises reasonabie care in physically-satekeeping sucn Coitateral or. inthe case of Collateral intha custady or possession of a bailee or other third person, exrces25 r2asonable care
Saitee or dther third person. and Secured Party need not ¢ 1se preserve, protect, insure or care for any Collateral. Secured Party shall not be obiigaied (0 - y 1ights Dabtor
ar parties. to realize on the Collateral at alt or in any particuiar manner of order. or Lo apply any cash proceacs of Collateralin any particular ordar cf application Tiws Agreement shall be
7e to the benefit of Dehtor ang Secured Party and their rescective heirs. representatives. successors and assigns and shall take effect when signed by Debtor anc c2hvare to Secured
Star waives notice of Secured Pariy's acceptance hereof. Securad Party may execute this Agreemant if apgropreate for the purpose of tiling, but the failure of Securze Party o exacute this
ect gr impair the valiGity ot effactiveness of this Agreentzat Acarbon. photographic of ativer regroductian of this Agreement or of any linancing statemant signad Sy the Daotor shail
nd effect as the original for aii purposes of afinancing statzm=nt, Except 10 the extent ctherwise required by law. this Agreemnnt shafl be governed by the internattaws ot the statz named
urec Party’s address above. It any provision-or application of this Agraement is held unlawtul or unenforceable in any respect. such iliegality or unentorceability shail not atfzci olnzr provisions
i can be given effect. angd ihis Agrzement shall be const 1s if the unlawful or uaenforceable provision or agplicay/on had never bzen contained heressy gr pr2scribed heredy. All
ns ard warranties contained.in tius Agreement shall suryive the -es2cution, delivery and periormance of this Agrzement and fne creation and payment of the Obligations If tis Agreement is
t2 than one-person as Debtar, theterm "Dedtor~shall refer to each of them separately and to both or aif of them jointiy:"att suchffaersons shall be bound both severally and sotrily with e other(s,
ors shall include all debts. rabilti2s and obligations owed to Secur=c Party by any Dedtor solely or by both or several or ail P2btoss jointly or jointly and severally. and ali,»rapmy described]
nall pe inciuded as parl of the Collateral whather it is owned jointly by bmh or ail Debtors or is owned in whole or in padfi by one (or more) of them.
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Acknowledgement to
Security Agreement between
Northwestern National Bank of Minneapolis
as Secured Party and
Escanaba and Lake Superior Railroad Company
as Debtor :

State of Minnesota )'
_ ) ss.
County of Hennepin )

On this o/ }fﬁkday of‘iﬁ&Abudﬂ{/ , 1978, before me
personally appeared Harvey J. Schneider/, to me personally known,
who being by me duly sworn, says that he is a Vice President of
Northwestern National Bank of Minneapolis, that said instrument
was signed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

.

. DAVID M. BEADIE n /é%%?dil;é
£ Ao hameraPliBLE o tINESOTA CAAN d /M . § .
HENNEPIN COUNTY Notary Public
anfL¥ My Commission Expires Jan. 20, 1881 ’
B AAAAAAAAAAAAAAAAAN

% .

State of ﬁféﬁiﬁﬁﬁﬁs)

A ) ss.
County of,ﬁé;ﬂzzéﬁ ) _

_ - 4 .
On this %&ﬁé éz;ﬁéa%zie& , 1978, before me
personally appeared ' r to me persomglly
known, wo being by m uly sworn,’ says that he is theégglgzgégézgzé

of Escanaba and Lake Superior Railroad Company, that said
instrument was signed on behalf of said corporation by authority
of its Board of Directors, and he acknowledged that the execution
of the foregoing 1nstrument -was the free act and deed of said
corporation.

[Notarial Seall . /%iilZZ%ﬁLXQZ;/QZ/

Notary Public
RUTH KREIE
Notary Public, Ramsey County, Minn,
My Commussson Expires March 24, 1980




