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Interstate Commerce Commission W}W*“*““
Interstate Commerce Building o teshington, D ‘
Washington DC 20044 100 Weshingloms 2, .
RE: Security Interest of Northwestern National Bank
of Minneapolis
\j“w Dear Sir or Madam:
t
| You are hereby requested to record the enclosed security
] agreement of which there is one orlqlnal and:.-two counter=-
‘ parts thereof. Enclosed is a check in the amount of $50.00
ﬂ to cover your recordation fee.
%
S
Q Under the security agreement, Glen Lindgren and Roger
'jm Bredesen, whose address is c/o Piper, Jaffray & Hopwood,
‘%Q 800 -Multifoods Building, 733 Marquette, Minneapolis MN
55402, grants a security interest in the equipment herein-
after described in this letter to the Northwestern National
Bank, a National Bank corporation whose address is 7th &
™, Marquette, Minneapolis, MN 55479,
=4 -.;? .
”%M The security agreement relates to the railway equipment
ey consisting of One (1) 4,750 cu. ft. capacity, 100 ton
W} covered hopper car ICC road numbers PLMX 12603, -
5 m =
Q§ When recorded, the documents should be returned to: m ﬂL
NG Northwestern National Bank of Minneapolis - %ﬁ
Seventh and Marquette o z
Minneapolis MN 55479 - m
Attention: David L. Waldo P
‘ Professional Banking Division S
Slncerely,
{\,‘ A """'-u.,m \
................... | J ,,)‘...filh A, L. ,.& g\ } n.
T

bavid L., Waldo

Professional Banking Representative
Professional Banking Division

DILW:xeb

Enclosures

7th and Marguette Avenue « Minneapolis, Minngsota 55472 (B12) 372-8123
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THIS SECURITY AGREEMENT is made and dated tHU{NSHgen
day of December, 1980, by mnﬁ:bthﬂan Northwestern Mational
Bank of Minneapolis, a nmtimn@l'hmnkimg corporation ("Secured
Wmmtw“) and Glen Lindgren and Roger Bredesen, an individual

{"Debtor”).
RECITALS

M ha security ﬁmr the payment and performance
of its obliocations to Secured Pﬂxty under this Security
hAgreement., it is the intent of Debtor tmkgrmnt to Secured
Party and to create a Mﬂmurity'iﬂtmw@ﬂt in certain property
of Debtor, as hereinafter provided.,

B, This Security Agreement is entered into as
security for th@ indebtedness of Debtor to SBecured Party as
evidenced by a promissory note of even date herewith in the

principal amount of $36,000,00 (the "Note").
AGRE EMENT
NOW, THEREFORE, in consideration of the abhove

Recitals and for other qood and valuable consideration, the

recelpt and mﬂ&qﬁmmy of which mrﬁ'h@rmhy acknowledged,

Debtor heraby agrees as follows:

L. Grant of Security Interest. Debtor hereby

grants to Sécured Party a security interest in the property

described in Parvagraph 2 below {(collectively and severally,




[

the "Collateral®™) to securs payment and performance of the
obligations of Debtor to Secured Party described in Paragraph
3 helow (collectively and severally, the "Obligations™).

we Collateral. The Collateral shall consist of

the following:

M. Bquipment - Covered hopper car (1) rail cars,

as more particularly describved on Exhihbit A attached hereto,

any and all additions or accessions thereto, any substitutions

therefor and any mrmﬂmmﬂm thereof (ﬁhm "Feuipment® ).

Fe All accounta, contract rights, instruments,
and other rights mﬂlwmhtmr with respect to the Boguipment,
including but not limited to, anv and all leases of the
Fauipment: the Management Agreement dated December 29, 1980
with respect to the Rquipment MMgwmmm Debtor and PLM Railcar

Management, Inc., a California corporation ("Manacement

Aareement®)yr any and all rents and other monies which are

now or may hereafter be payable to Debtor on account of the

Bguipment and such agreements; and any and all guarantees,

andnresenents, warvantiea, indemnity agreements, maintenance

agreements, insurance policies, or other agreements vertaining

to such agreements or the wqmimmant, and any and all monies
due or to become due and payable under the foregoing. As
uned hevelin, the term “acoount® ﬂhmll hove the same meaaning
as set forth in the Minnesota Commercial Code,

Ca All proceeds of the foreagoing Collateral.
For purposes of this Security Agreement, the term "proceeds®

includes whatever is vecaelivable or recelved when Collateral

2
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or proceeds is sold, collected, exchanged or otherwise

diaposed of, whether muthﬁiﬂpm@itimm is voluntary or
involuntary, and includes, without limitation, all rights
tey mayment, including return prmMiumw, with respect to any
insurance relating thereto, and all rights to payment with

ragpoect to any cause of action affecting or relating to the

S Collateral.

3 Obligations., The Obligations of Debtor

-
i

gocurad by this Security Agreement shall consist of anv and

gationsg and liabilities of Debtor to Secured

all debts, obl
Party rising out of, connected with or related to the Aoree-
ment, including, without limitation, the MHote and all amende
ments o mmﬁmnmimnm or renewals of the Hote, and/or this

Security Agreement, whather now existing or hereafter arising,

voluntary or involuntary, whether or not jointly owed with

otherg, dirvect or indirect, ahsoluote or contingent, liguidated
or wmliguidated, and whether or not from time to Ltine decreased
or extinmuished and later incresged, created or incurrved,

&y Renrecentations and Warranties. Debtor

heyoehy represants and warrants thate

{a) exceont as contemnlated in the Managemsant
Agreement, Debtor is the owner of the Collateral {or, in the
case 0f after-scquired Collateral, at the time Debtor acuauires
rights in the Collateral, will be the owner theveof) and
that no other verson, entity, agency or q@wwwwm&mt has (or,
in the case of after-acguired Collateral, at the time Debtor
acouires rights therein, will heve) any right, title, claim
or interest (byv way of security interest or other lien or

chavge oy otherwise) in, against or to the Collateral;




() all information heretoiore, hereln or herafter
supplied to Secured Party by or on behalf of Debtor with

respoect to the Collateral is trug and correct; and

() Debrtor has the authority to enter into this
Security Aqresmont and to be obligated under the terms of
the Note, and any person signing this Security Agreemant

and/or Notve has been duly auvthorized to slgrn the same,

(%) Covenants of Debtor. In additlon to all

covenants and agreemoents of Debtor set forth in the Agree—
ment, which arve incorporated herein by this referenee,
PDabtor hereby agrees:

{a) to do all acts that may be necessary to
maintain, oreserve and protect the Collateral;

.

pe usod

() not to wuse or permit any Collmteral to
unlawfolly or in violation of apy provision of thils Security
Aagpeaement, or any applicable statute, requlation or ordinance

o any polioy of insurance covering the Collateval;

{o)  to pay promptly when duae all tawes, assessments,

now or heroafter loeposed

amed 1 e

chargas, ancumbrang

unon or affecting any Collazeral;

(d) to notily Secured Party proaptly of any change
in Debtor's name or place of business, or, if Debtor has
more than one place of business, its head office, or office
in which Debtor's records relating to the Collateral ave
hapt;

(o) to vrocure, execute and deliver from time to

time any endorsements, assignments, {insncing statements and

other writings deemed noecessary or appropriate by SBecured




Party to nerfect, maintain and prmtmﬁt ites security interest
hereunder and the priority thereof and to deliver prompely
to fecured Party all mmiﬁinmlm of Collateral or proceeds
¢mﬂ$im£inq of chattel paper or instrunentap

(£) to anppear in and defend any action or proceeding
which may affect ite title to or Secured Party's interest in
the Collateral;

(g) if Secured Partv gives value to enable Debtor

such value for such purpose;

(h) to keep separate, accurate and complete records
of the Collateral and to provide Secured Party with such
records and such other reports and information relating to
the Collateral as Secured Party mav request from time to
time;y |

(i) except as contemplated by the Management
hayreement, not to surrender or lmﬁm posseassion of (other
than to Secured Party), sell, encumber, lease, rent, or
otherwise dispose of or transfer any Collateral or right or
intereast therein and to keap the Collateral free of all
levies and security interests or other liens or charges
except those approved in writing by Secured Partyy

{4} to keep the Collateral in good .condition and
repalir;

(k) not to cause or permit any waste or unusual or
unreasonable dwpr@cimmimn of the Collaterml;

(1) at any reasonable time and subject to the

rights of any lessees of the Collateral, upon demand by



ﬁmmmwmﬂvWMmty, o oxhibit to and allow inspection by Secured
CPavey {or parasons deaignatad by Secured Party) of the Collat-
wral; |

{r) to conply with ﬂll laws, regqulations and
‘mrdinances roelating to the p@mmwmwimn, dpmrmtiwm, maintenance
and control of the Cnllateraly

{n) to Mwm@ and operate the Collateral solely
within the continental limits of the United ﬂtmt@ﬂ;

{o) to place upon the Collateral appropriate
iﬁmntiﬁyiﬁg marks to indicate Debtor is owner and Secured
Party is financier of the Collateral, if the Lessee of such
Collateral requires ite own markings on the Kmllﬂkﬁmaly

{r) to insure the Collateral, with Secured Party
naned as loss pavee, in form mﬂﬂVHMHMHt%, with comnanies,
“and against risks and liabilities sacisfactory to SBecured
Party, and Debtor hoveby assigns the pollicles to Secured
Aﬁmrty,'mgWMMﬂ to deliver them to Securved Party at lts rogquest,
and agreeg that Secured Party may make any claim thoveunder,
cancel the insurance or default by Debtor, collect and
receive payment of and endorse any instrument in payment of
loss or return premius or other refund or return, and apply
suck amounts received, at Secured Party's mlmmtiwm, o

replacement of Collateral; and

() without consent of the Secured Party, to

mept of the Managemoent Agreemont.



Gy Authovized rotion by So Party. Debtor

herveby irrevocably apnoints Secuvred Darty ag iw%.mtﬁmmnﬁyu
in-fact to do (but Secured Party shall not be obligated to
and shall incur no liability to Debtor or any third party
for failure so to do) any act which Nebtor is obligated by
thie Security Agreement to Jdo, and to exercise such vights
and powers as Debtor might exercise with raspect to the
Collateral, including, without limitation, the viaght toy
{a) collect by legal procecdings or otherwise and

endorse, receive and receint for all dividends, i

pavaents, proceads and other sums and proporty now or he

aftor pavable on or on aceount of the Collateral;

{(b) enter into any extension, reorganization,
deposit, merger, consolidation or other agreement pertaining
to, or Jdeposit, ﬁurrmmﬂﬁw,.ﬂumapt, hold or apply other

property in exchange for the Collateval;

(o) insure, nrocess and preserve the Collateral;

{) transfer the Collateral to its own or its

‘posinee’s name: and

(e) make any compromise or settlament, and take
any action it deems advisahle, with respect to the Collateral.

Debtor aqrees to relimburse Secured Pa

ty upon demand for any
costs and expenses, including, without limitation, attorneys?

fees, Secured Party may incur while acting as Debtor's

attornay-in-fact herewnder, all of which costs and e

TETSHeS

are included in the Obligations secured hereby. It is

further agreed and understood betwesn the parties hereto

=4




that such care as Secured Party,gives to the safekeeping of
its own propmrt& of like kind shall constitute reasonable
care of the Collateral when in Secured Party's possession;

- provided, however, thmt Secured Party shall not be requirved
to make any presentment, demand or protest, or give any
notice and need not take any action to wrwmmrwmlmny vights
againast any prior party or any other person in connection

with the Obligations or with respect to the Collateral.

9. Events of Delfault. Upon occurrence of any of |

the following (herein referred to as "Event of Default"),
the entire principal ﬂmmunt‘mmtﬂtmnﬁiwq of the indebtedness
described in Paragrvaph 3 hereof and accrued interest thereon
shall at once hecome due and payable at the option of the
Secured Party:

(a} Debtor defaults in the payment of any install-
ment of the principal of or interest on the Mote as and when
dae and mgyablﬁz

(k) Debtor falls to observe and perform each and
every condition, mmvwmﬁnt and obligation mtmtﬂﬂ in this
Sémurity Agreement or the Obligation secured hereby Whimh is
to be mhmmrv@ﬂ or performed by it

(¢) Debtor shall (1) apply for or consent to the
appointment of a recelver, trustee or liquidator for any of
the @rmpﬁrty or assets of NDebtor, (2) admit in writihq'thﬁ
inability to pay any debts as they mature, (3) make a
general assignment for the benefit of creditors, (4) be

adjudicated as bankrupt or insolvent, or (5) file a voluntary



petition in bankruptecy or a petition or an answer seeking

reorqganization or an arvangement with creditors or take
advantage of any bankruptoy, recorganization, insolvency,
readjustment of debt, dissolution or liguidation law or

statute, or an answer admitting the material allegations of

~a petition filed against Debtor in any proceeding under any

auch law;

(4 A court proceeding shall bhe initiated involving
the Collateral or involving any transaction which would
affect the ownership or pmﬂM@mmimn of the Collateral;

(2) An lnvoluntary petition shall be £iled under
any bankruptcy statute against Debtor, or a receiver or
trustes shall be apnmimtwﬂ to take possession of the proper—
ties of Debtor or pmmmﬂmﬂimn of tha Equiwmmnt or ather
Collateral described in tmim Becurity Agreement, unless such
petition or aprpointment i3 set aside or withdrawn or ceases
to be in effect within sixty (60) days from th%ﬂﬂmtw of
filing’mﬁ appointment;

(£) Pinal judgment for the payment of money in
excess of $3,000 shall be rendered against Debtor and the
game shall remain undischarged fmt a period of thivty (30)
days during which execution shall not be effectively stayed;

{(g) Failure of Debtor to pay any tax, aszassmnent,
fine, imposition or other charge or mlmim; including, without
limitatimn, claims of any contractor, ﬁmhwmnﬁrmmtmr, laborer,
materialman or supplier, which is unpaid, might become a
lien or & charge upon the Collateral described in this

Security Agreement;



{(h) Pallure of Debtor to observe each and every
agraement to be observed by Debtor under the Management
Agreement; or

(i) Tﬁmmﬁnmmimn of the Management Agreement; ov

{1) Default undor any other agreement, note or
obligation of Debtor, whiwh‘mwbhmw‘hmm with the Becured Party,
o mhy other financial insticution.

10, Hemedies. of Secured Partyv. Upon the oocure

rence of any such Event of Default, Secured Pmmty‘mmy; at its
option, in addition to its rights under Pavaqgraph 9 above,
and without notice to or demand on NDebtor and in addition

to all rights and remedies otherwise available to Secured
pParty, do any one or more of the following:

{a) foreclose or otherwise enforce Secured Party's
security interest in any manner permitted by law, or provided
for in this Security Agreement;

{b) mell, lease or otherwise Jdispose of any Collateral
&t DR Or more puhiim or private ﬁmlwm, whether or not such
Collateral is present at the place of sale, for cash or credit
or future delivery, on such terms and in such manney as
Creditor may determinesy

(o) recover from Debtor all costs and expenses,
including, without limitation, reasonable attorney's fees,
incurred or paid by Secured Party in exercising any right,

power or remedy provided by this § j

nt oor by

ecurity Agreamn

lawy
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{d) require DNebtor to assemble tho Collateral and
make it avallable to Sécured Party at a nlace to be designated
by Secured Party;

(e} enter onto property whoere any Collateval is
located and take possession thereof with or without judicial
.prwmmwﬂy anel

(f) prior to the disposition of the Collateral,
store, procoess, repaly or recondition it or otherwise prepare
it for disposition in any mmnmwv_mmﬂ to the extent Secured
Party deams appropriate and in connection with such yrﬁp@ra~
tion mnﬂ‘diﬂpmﬂitimn, without charge, use any trademavk,
tradename, copyriaht, pmtﬁnt orv technical Process usad by
Debhtor .

1. Priority of Security Agreement. The Management

Agreemant and PLM Railcar Management, Inc.'s authority and
rights thwréunﬂmr, and all leases pertalining tmvth&-ﬂmllmtarml
Care subdect and subordinate to Secured Pavty's mmaurity
interest in the Collateral, provided, however, H@curwd Party
agrees that (1} so long as PLM Railcar Mmmmgmmﬁnt, Inc. is

not in default undeyr the terms of the Management Agreement,
Secured Party willl recognize the Management Agreement and

PLM Railcar Management, Inc.'s rights thereunder, including
the right to collect Cross Revenues as deéfined %hmrﬂin; and
{(li) 8o lﬁmq as any lessee of the Collateral is not in

default under the terms of its lease with‘thm Dabitor, Secured
Pmrﬁy will recognize such lease and shall ablde by its ’

terms.  Secured Parvty's obligations pursuvant to this paragraph



are subject to the attornment of said lessee and/or PLM
Railecar Management, Inc., as the case may be, to the Secured
Party, its successors and assigns, The terms of this para-
graph shall boe reflected accordingly in all leases pertaining
to the Collateral and in the Management Agreement.

12, Waiver of Hearing., Debtor expressly walves

any constitutional or other right to a judicial hearing
prior to the time Secured Party takes possession or dimymﬂmﬁ
of the Collateral upon default as provided in Paragraphs 9
and 10 hereof, |

13, Cumulative Rights. The rights, powers and

renedies of Secured Party under this Security Agreement
shall be in m&ﬂitimm to all rights, vowers and remedias
given to Secured Party by virture of any statute or rule of
imw, the Agreement or any other agreement, all of which
vights, powers and remedies shall be cumulative and may be
exercised successively or concurrently without impairing
Secured Party's security interest in the Collateral.

14. Waiver. Any forebearmnce or failure to
delay by Secured Party im exercising any right, power or
remedy shall not preclude the further exercise thereof, and
every right, power or remedy of Secured Party shall continue
in £ull force and effect untll such right, power or rvemedy
is specifically waived in a writing executed by Secured
Party. ﬂmbtmr walvaes any right to require Secured Party to
'prammmﬂ‘ﬂgﬁimmt any person or to exhaust any Collateral or

to pursue any remedy in Secured Party's powver,



15, Setoff. Debtor agrees that Secured Parcy may
exercise its rights of setoff with respect to the Obligations
in the pame manner ag if the Obligations were unsecured,

16. Binding Upon Buccessors. All rights of

Secured Party under this Security Agreement shall inure to

ﬁhm h@nﬂfit of its successors and assigns, and all obligations
of Debtor shall bind its heivs, mﬁmmmtmrﬂ, administrators,
successors and mmmignm;

17, Entire Agreement; Severabilitv., This Security

Agreement contains the entire security agreement between
Secured Party and Debtor, If mny of the provisions of this
Security Agreement shall hg'hmld invalid or unenforceable,
this ﬁmmuritf Agreement shall be construed as if nmﬁ contalne
ing those provisions and the rights and obligations of the

parties hereto shall be construed and enforced accordingly.

18, References, The singular includes the
plural. If more than one executes this H@murity Agreement ,
the term Debtor shall be deemed to refer to each of the
undersigned as well as to all of them, and their obligations
and mgtmmm&ntm hereunder shall be joint and several, If any
of the undersigned iz a married person, recourse may be had
against his or her mmpmmmtﬁ property for the Obligations.

19, Cheoice of Law. This Security Agreement shall

be construed in accordance with and governed by the laws of
the State of Minnesota, and where applicable and except as
otherwise defined herein, terms used herein shall have the

meanings given them in the California Uniform Commercial Code.

13



oommunic

e o

20, Notice., Any written notice, consent or other

PO ———

ation provided for in this Security Agreement shall

elivered or sent by registered U.8., mall, with postage

prepaid, to the following addresses:

Secured Party: Northwestern National Bank

Debtor:

of Minneapolis
Tth and Marguette
Minneapolis MN 55479

Glen Lindgren

Roger Bredesen

c/o Piper, Jaffray & Hopwnwd
800 Multifoods Building

733 Marquette

Minneapolis MM 55402

Such addresses may be changed by written notice

given as provided herein.

CXECUTED this

14

9 r%ﬂw '@ - A/
>~ day of bwyﬁﬂﬂgt » 1904

il

i

Secured Party

Northwestern National Bank
of Minneapolis

Tth & Margquette
Minneapolis MN 55479

ez



STATE OF MINHESOTA)

Y mge

COUNTY OF HEMNEPIN)

On thin day

hoefore me
hnown

Bradesen, to me

axecuted the foregoing instrument

Mis

fre erwoontaed the

[Senl)

‘\).‘V.(“u”M"-V"llﬂl/".“\f \l‘r"\!"‘u/'\‘"\ RATL y
[AYIO 1. WALDD
NOTARY PUBLIC-MINNESOTA
1’ Iy .1E:|uunm mi Hmp NEPIN CounTY i
z M mission Explres Jung 6, 1956 >
IWAAMSAARAANA AR AAANAANAAAAAANY ll:;

My commission expives

CJune 6, 1986

0 e

Hame as

of

l’
W .

mprsonally apneared Glen Lindgren

e

Froo

and Roger

who

parson described in and

and he acknowledged that

act and deed.
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“, ;' ‘» ' \ "} ' J ‘:
\ r,. {
_______ \ \,HL ‘*. ST Q \, ::___ A (k U\ '[ LAY 5._.“_"“-

Yo
A

Notary Public




STATE OF MINNESOTA)

} 839t
COUNTY OF HENNEPIN)

7
day of M"J 17 1' 10 4/,

................. [4

hefore me personally appearced Marilyn Bolinger, to me
personally known, who heing by me duly sworn, savs that she
is the Professional Banking  officer of Horthwestern
Mational Bank of Minneapolis, that the scal affixed to the
foreqgoing instrument i3 the corporate secal of sald corporation,
that srid instrument was signed and sealed on behalf of said
corgporaticm hy authority of its Roard of Directors, and she

acknouledgel that the execution of the foregoing instru-

ment was the free act and deed of sald corporation.

| ™S e N (’1 .....
(Seal) '\....";. AR ‘lj“ | m L‘J{ ( L L o8-

.
W AASNAISAAAAN SARAAANAAABANASAMAAANADE y et Wng? g W A
AANAMAAAARAA, n

¢ s DAVID L. WALDO :

NOTARY PUBLIC-MINNESOTA :

l HENMEPLN COUNTY
:: My Commission g Jung 6, 1986 g | »
;ll’u' AR W WYV WY A Ml "", ) '; / "l ) ‘}‘ . ””',
4' ’lf"'w‘ | ”,r
v cormission expires ! /L g fif Uﬁ
i !
ﬂ/ J
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