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First Bank
Edina

First Edina National Bank
4100 West 50th Street ® Edina, MN 55424 ¢ 612-925-7300

\iernon Avenue Office
5116 Vemon Avenue ® Edina, MN 55436 ¢ 612-925-7400

June 25, 1980

Secretary of the Interstate
Commerce Commission
Washington, D.C. 20423

Dear Sir:

Rﬂ”ﬂmﬁmvﬁL!S)G

———— 1z

INTERSTATE COMMERCE COMMISSIQN

The following information is forwarded pursuant to 49 CFR 1116 et seq.
to facilitate the filing of the enclosed Security Agreement:

(a) Parties to the Transaction:

1. Debtor: Dependable Properties, Inc.
Suite 150, Arden Plaza
3585 North Lexington
St. Paul, Minnesota 55112

2. Secured Party:

First Edina National Bank
4100 West Fiftieth Street
Edina, Minnesota 55424

(b) Equipment Covered: TFifty-nine (59)
) Covered rail hopper cars bearing
designation markings DEPX 1000
through 1059, except DEPX 1011,

(¢) Address for Document to Return:

First Edina National Bank
4100 West Fiftieth Street
Edina, Minnesota 55424

Sincerely,

N

ce H. Géhrke
Assistant Vice President

BHG :mmp

Member First Bank System

Member FDIC



< . DORSEY. WINDHORST, HANNAFORD, WHITNEY & HALLADAY

2300 FIRST NATIONAL BANK BUILDING

MINNEAPOLIS.MINNESOTA 55402
1488 W-FIRST NATIONAL BANK BUILDING

(8l12) 340-2600 116 THIRD STREET SOUTHWEST
ST PA(UGLI';)M;‘E’;ESSOCJS 58101 CABLE. DOROW ROCHESTER, MINNESOTA 56901
TELEX 20-0605 {607) 288-3186

TELECOPIER: (612) 340-2868

0--i851048 June 27, 1980 DIANE D. MALFELD
a RECORDATION pll 9 6 7ﬁ|ed Mz (812) 340-2700
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1CC Washingtod. D- Cs, INTERSTATE COMMERCE Commissign

Secretary of the Interstate Commerce Commission
Washington, D.C. 20423

Dear Sir:
Enclosed you will find the following items:

1. A letter of transmittal as specified by 49 CFR § 1116.4 from an
executive officer of the party to-the secured transaction reference below,

2, An original of the Security Agreement together with a corporate
form of acknowledgment covering railroad rolling stock.

3. Two photocopties of the Security Agreement together with a certifi-

cate of a notary public stating that the copies are true and correct in all
respects.

4. A check for $50.00 made payable to the Interstate Commerce
Commission pursuant to 49 CFR § 1116.3(d).

Please take the necessary steps to file this Security Agreement in
your records. We would appreciate your acknowledgment that process is complete.
If any additional information is required, please contact us at your earliest

convenience.
Very -truly yours,
Z) Lt D. WM -n c.
S
Diane D. Malfeld
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Interstate Commeree Conmission 7/14/80
Sashington, B.C. 20423

OFFICE OF THE SECRETARY

Diane D, Malfeld

Dorsey,Windhorst ,Hannaford,Whitney & Halladay
o 2300 First National Bank Building
: Minneapolig,Minnesota 55402

Dear Ms. Malfeld:

The enclosed document {(s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

E \ 11303, on 2/3/80 at 12:40pm » and assigned re-
| :
'y recordation number (s). 11967

‘“ ’ Sincerely yours,

(G K 7222 pernerech

Agdtha L. Mergetiovich
Secretary

SE-30
(7/79)
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INTERSTATE COMMERGE COMMISSION

STATE OF MINNESOTA)
) Ss.

COUNTY OF HENNEPIN)
On this 27th day of June, 1980, the undersigned notary public compared
the attached photo copies with the original of a certain Security Agreement
dated June 4, 1980 by and between Dependable Properties, Inc., and the First

Edina National Bank, and I attest that each such copy is true and correct in.

all respects, including the dates, signatures and acknowledgments-.

n
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JUL S 1980.1 40 PM

WURE. £ AGRENITEIT  \TERSTATE COMMERCE COMMISSION

(L aPIreNT)

wf
AGREEMENT, lade this uhy ol 1950, bv and

ctveen DEPENDADBLE PROPERTIES, INC., n Mines :iatn eorcaration (hercinefter ealled
“otlor®, med FIRST EDINA  NATIGHAL BANK. o natiorri hanipyr ascociation

vooreinafter ealled "Secured Party™),
In. order to <recure the payment of a promissory nole of Debtor (herein called

Lo "Note™ pn"-nolo to the order of Sceurcd Party in the principal amcunt of $1,000,000

othintcrest thercon,  dated \,‘.-../vg_ “{ %XO and any renewnls or

~stensions of the Nete and to seenre tho nerformance of this Security Agreement (the
Jote ane any other obligation arising under this Seccuritv  Aercement are herein

collectively referred to as the "Obligations”), the parties hereto hove entered into the

Jeleaeine poy cmoent:

H Sceurity Intcrgst and Collateral. Dchtor: herebv arants Sceured 'P.wt_.' n
upity lniorest (herein ealled tiie "Security interest”) in the equioment of Debtor
', oanting of 59 covered rail hopper enrs deserihed in Seheduic | oottachad hereie iberein
sratin s ealled o "Cart or "Cars™), togcther with all substitutiors and repiacemnents
sor ey e the doregoing property, terether with (1) 21l aeces<ories. attachment=, - arts,
~icanent, aceesstons and renaits pow o hereater attached or affined to or used in
anreeticn with avy sneh goods, and (i) all warchouse reeernts, biils of ladire and
~oer docnments of Ltle new or berenfter eovering sueh propecty and (i) ail Lreocends
mic el of the foregoing preperty (collectivelv ealled the "Collateral®).

”, Represenlations, Warranties and Amrcements. Dehtor represents, warrnnts
i w1
o bomeen thate

{. Pras Colagers T oedl Y gsee ey Do Lispess purpooes,

{» LeLiors epre £ nlnee of tosinges - Sate 150 Aewep Perp, 2585 Nortn
Lexipgten, St, Pol, Alinnecatn, 57007,

A, Additional ilepresentation., Warranties and Arrrecmrents. Deontor cepre-
L warrants and aerces that:
(1) Pebtor has (or wall have &t the time Debitor sequires richts in Tolletrral

heveafter arvising) absolule nitle {o ecen item of Collateral {rec and elear
of all security interests, hens and encuwmbeanees, exerpt the Seeurity



«

h)

.

Tnterest, and will defend (ne Callataral acainst ol elaims or demands of
all persons- other than Secured Portv. Tixeept as otherwise speeifically
provided herein, Nebtor wiil not sell or otherwise dispase of the Collateral
or any in‘erest thercin. This Agreenmient- has been duly and validily
authorized by all necessary carporate-action,

Debtor will (i) kéep all tanzible Collateral in good reoair. working order
and cendition, normal depreciation exeepted, and will, from time to time,
replace any worn, broken or defective parts thereof; (i) promptly pay all
taxes and other governmentad charres levied or nssessed upon or against
any Collateral or upon or apgainst the crestion, perfection or continuance
of the Sccurity Interest; .(iii) keep all (‘ollateral free and clear of all
sceurity interests; liens and cncumbrances exceopt the Security Interest,
and cxeept leases of the Collateral; (iv) at all reasonable times, permit
Sceured Party or ils represcntatives to examine or inspeet any Collateral,
wherever loeated, and to ecxAmine, msnpeet and copy Debtor's books and
records pertaining to the Collateral and its business and financial condition;
(v) linep nccurate and complete records pertaining to the Collateral and
pertaining to Debtor's business and financial condition and will submit to
Seccured Party such periodie reports concerning the Collateral and Dcbtor's
business and financial condition as Sccured Party may from time to time
rcasonabiv request: (vi) promptly notifv Secured Purty of any loss of or
material damage to any Collateral: (vii) at all times keep all tanmble
Collateral - insured  against rske of Nire (ineluding so-ealled  extended
coverage). theft, and such other risks and in such amounts as Sccured
Partv muy reasonably reguest, vith anv loss pavable to Secured Party to
the extent of its interest; (viii) from time to titne cxecute sich finaneing
statements as Secured Party mev reasonably deem required to be filed
in order 1o perfect the sccurity uterest herein granted and execute such
documents as may be required (o inve the Security Interest properlv noted
on a cerlificate of title; (ix) pav' when due or reimburse Secured Partv
on demand for all costs of colleetion of any of the Oblications and all
otiier out-of-pocket expenses (includiner in each case all reasonable
altornevs' fees) incurred by Seeured Party in conneetion with the ereation,
periection, satisfaction or cnforecement. of the Security Interest or the
exccution or creation, continuance or enforcement of this Agrecement or
any or all of the Obligations; (x} exccute, deliver or endorse any and all
instruments.  documents, assichments. security agreements and  other
arreements and writings which Seeured Pearty may at any time reasonably
request i order to seeure, protect. perlect or enforee the Sceurity Interest
and Seeired Party's rights under this Agreement; and (xi) not use or keep
any Collateral, or permit it to be uscd or kept, for any unlawful purpose
or in violation of any federal, state or local law, statute or ordinance.
If Debtor at -y time fails to perforin or observe env agreement contained |
i this Scetron 3(b), and if sueh failure shall continue for a pariod of ten
enlendar davs after Sceured Partv oives Debtar written notice thereof
(or, in the cnse of the agrecments contetned in elauses (vii) and (viii) of
this Section 3(b), immediantely upen the cecurrence of such failure, without
notice or lapse of time, Secured Partvy may (but need not) perform or
observe such ngrecement on behalf and in the. name, piacc and stead of
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Dobtar (or, at Sceured Party's ontion. m Seeured Party's own name) and
may (but need not) take anv smd all other actions whieh Secured Party
mav reasonnbly deem neces<ary {o cure or coirect stueh failure (including,
without limitation, the pavimient »f tases,. the satisfaction of security
interests, liens, or cneumbrances, the performance or oblicntions under
contracis or acrecments wilh ohlirops, the procurement and mamntenance
of insurance, the exeeution of fineneing statements, the endorsement of
instruments, and the procurement of renairs, transportation or insurance);
and, cxeept to the -extent that the effeet of suel pavment would be to
render anv loan or forebenrance of money usarions or otherwise illegal
under any applieable Tnw, Deblor shall therctpon pay Sccured Party on
demand the amount of all monevs cxnended ancd all costs and expenses
(including recasonable attornevs' fens) incurred by Sccured Partyv in
conneetion with or ns a result of Seeured Partv's performing or observing
such agrcements or taking such cetions, together with interest thereon
irom the date expended or ncurred biv Sceured Party at the highest rate
then applieable to anv of the Chlizntions, To freilitate the performance
or obscrvance by Sccurcd Party of such ngreements of Debtor, Debtor
hereby irrevoenblv sppoints (which appointinent is eounicd with an interest)
Seceurec Party. or its delegnte, as the attornev-in-fact of Debtor with the
right (hut not the duty) from .time to tine to create, prepare, complete,
exceute, dehwver, endorse or file, in the name and on behalf of Debtor,
anv and all instruments, doeuments, {inanemng statements, applieations for
instrance: and other agreements and writings required to be obtained,.
eveetited, delivered or endorsed by Debtor under this Seetion 3.

Assirnment of Insurance. Subject to the provisions of paragraph 5 hereof,

Neotor hereby assigns to Seeured Partv, as add.tional <ecurity for the payvment of the
Obligatiens; any and all moneys (including but not- limited to proceeds of insurance
and refunds of uncarned premiums) due or (v beeaive diue mder, and all othé~ rights
of Debtor under or with respeet to, anv and all policies of insurance coverine the
ollateral, and Debtor herebv direcets the issuer of env such policy to pav aav such
imonevs direetly to Secured Pacty. Both belore and sfter the occurrence of an LEvent
of Default vinder Section Y, Scenred Partv mev (ut need not), in its own name or in

-

1 Debtor's nume, execute anrd deliver proofs of clnim, receive all such moneys. endorse
eheeks and ether instruments representing payvment of sueh moneys, and adjust, litigate,

comnromise or release anv elaim agamest the iesuer of anv such poliey.

(h)

Notire of Loss; Disposition of Insvrance or Awards.

in the cuse of anv getnal oo construetive total less of eny Car or any
destruction, eondemnation, seizure v covernmentai authority, requisition,
or other cvent resulting n the total loss of saen Car (hercinefter called
"Total 10ss™), o in anv event resuitinr i other than an actual or
construciive Fotal Loss eansng damare Lo any seeh Car (Boreinafter ealled
"Martial Less") the Debtor shall within (ive (3) davs thereafter notify the
Sceured Party of sueh event of Totol Less or Partinl Loss speeifving the
facts relating w sueh event In reasonable detail.

In the cuave of n Total Lot of anv Car, all insuranee monies, awards or
other pavments with resnect thereto shnll be paid over to the Seceured

-3-



(e)

(d)

(e)

f

v
11QGHES.

Party and the Secured Poroy <hnl apnlv sueir 'nonies, first i pavinent of
the cost of colleeting the some, and then in partial prepayment of the
Note, tomcether with interest acerued 1o the data of sueh pavment, without
premium or, if the holder of the Note does not dircet such partial
prepavment of the Nole, such smount sball he paid over to the Debtor
by the Sccured Party.

In the ease af a Partial Loss eausing demage in excess of $20,600. all
insurnnee monies, awards or ather pavinents shall be paid over to the
Secured Party and the Securcd Party sholl pay such smonnts over to the
Debtor, provided that, prior {o anv snel pavinent, the Nebtor shall have
furnished assurances satisfactory to the Sceured Party that. the damage
or other event giving rise to such Partial Loss has been fully repaired in
a workmanlike manner or otherwise remedied in such manner that no lien
shall attach to such Car or anv part thereof, provided however that, if
nt the time of sucii proposed pavisent an Fvent of DNefsult shall then
exist, the Sccured Party shail applyv all such amounts in partial prepayment
of the Nole.

In the case of a Partial Loss cmising damage not in cxeess of- $20,000,
all insurance monies, awards or other payments shall be paid direetlv to
the Debtor. In any such cnse,the Nebtor shall cause the damage or other
cvent giving rise to such Partial Loss to be.fullv repaired in a workmanlike
mamnner or otherwise remedied in sneh manner that no lien shall attach
to sueh Car or any part thercof. B

Hotwithstanding the foregoing, in the eveat of a Total Loss of &« Car,
tae Debtor mav, at its option, in licu of aoplication by the Secured Party
of tsurance procceds or other pavment or award te prepavment. of ¢
portion of the Notle, oblain the relense of sueh Car’ and provide in lieu
thercot n Replacement Car in accordance with the terms of parazraph 8
hereof, whercupon the Sccured Partv shall consent that the underwriters
nav such insurance proceeds direet to the Nebtor.

Deblor's Riuviit to Lease the Collateral; Grant of Sccurily Interest ih

Debtor shall have the right to lease the Cars trom time to time constituting

ey Collateral under written. leases (eolleetively, the "Leases" and, individually, a
"Lense™) the form of which shall have been approved in writing by the Secured Party.
Vooadditional securmty for pavment of the Oblications, the Debtor hereby nssions,
Cansiers and grants a seceurity interest {o the Secured Party in all of the lassor's
interest unwer Lewsses, whether now existing or hereafter zt rny time entered into,
melinding without limitation, the icases deserihed 1 Schedule 2 attached hereto and
1 all rents and other sutns due mnd to becoine Jue thereunder and ali proceeds of the
Joregoing: prowvided., however, that nothing herein contained shall relieve the Debtor
from performing anv ~cvenant. agreement or oblisation on its part to be performed
Seder or m respect to any Lease or from any linbility to any party having an interest
sy Lease or impese any liability on the Secured -Party for the acts or onussions
o the Debtor in connection with anv Lease. Debtor will mamtain ench Lease in full
cree and effeet, will deliver to the Seeuree Party the Debtor's original copy of each
Laase, and will not, excent with the prior written consent of the Séeurcd Party (which
~ongent shall not unreasonably be withheld) eancel or terminate any Lease, or consent
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v the enneclintion, boeinination o s ovder thereod, amend or medify any Lease,
-enzent to any prepaviment or disconnt A7 rent oo advanee rent thercunder, or cive
v eonsent, waiver of approval under snv Lease o ke any other aetion in conneetinn
iherewith which would have the effeet of imparing the value of the lessor's interest
‘toreunder orin the Cars subjoet 1o any Lease or ol impairineg the position or interest
- the Securced Party therein,  Upnn the oectrrence of an Bvent of Defanlt under
Gretion 9 bereof, the Secured Party in addition to its remedies under. Seetion 10 hereof.
~t:all have the right (but not the obligation) to exereise all the Debtor's rights, powers
and priviieges under the Leases. or ay of them, amd the rizhil to direet the lessee
aiier each Liease to o make pavinend of all ooy due ad to beeame due under sueh
Lense direcetly to the Seeured Party. ‘

7. Governminenial Scizure of Car. In the cvent the United States or any
avaernmental authority, department or agenev shall acquire title to any Car by
comdemnation, requusition, scizure, or anv other means, the lien of this Security
Leeoument  shall, he deenied to attach 1o the elaim for compensation and the
~ompensation, purchase priee, reimbursement or award shall be payvable to the Secured
torly. The Debtor shall promptly exeeutes and dehver such documents, if anv, and
~hall promptly do and perform such acts, if any, a4 m the opinion of the Secured Partv
cav be necessarv. or useful to fneiittate ar evperdite the colleetion by the Secured
Perly of sueh compensation, purchase price, reimmbursement or award,

Q

8, Relense of Collaternl.

(n) At option of "Deblor.  Sa o wx a0 fvenl of Default shall evist under
the Mote or this Security Agreement, the Nebtor shail at all tines have
the right to eause anv C:ar 1o be seoaratelv released {rom the lien of
this Security Agrecement by delivers to the Secured Partv of a Security
Agreament  containing  terins substanhially  identical to  this  Sceurity
Agreement creating a seeuprity interest under sueh Security Agreement in
1 replacement Car {(hercinalter the "eplacement Car®), nrovided that the
loserr of the booll valite or tuir mvhet value of the Heplacement Car
whinil beon enoamount at least equal 1o or greater thnn the greater of
the bock valne or fair marhet value of (he Car replacnd.  For purposes
ol thus pavagraph "book value" shall bo the winount as shown on the books
of the Debter as maintained in accordance with gencrally ceeepted
accounting principles. 'I'he Sceurcd Parcty may, at its option, require the
Debtor (o obtam an mndenecadent sppraisal by an appraiser satisfaetory to
e Secured Party of any g o0 Reniacement Car Lo determine s fair’
macket value.

() nelease in fvent of Destrueiion or Seiyoare. In the event that sny Car
shall be lost, fdcsiroyed, conartunerd ar seized by covernmental avtbority,
the Debtor mav, at its oplion, by notice ¢iven by the Debtor to the
Secured Pactye within 20 dave fnllow,ngs anieh loss, destruetion, condemnation
o seizure in lien of pavment of msuranee proceeds, nward or other
paviment in partial prepaverent of the Notes o8 provided in parngraph 5
hercof, promotle after wivine <ueh notiee deliver a2 Replacement Car
inectinye the requirements of paragreaph (a) above.




"

. fetn - e . . PR . R . . [ R

~

e, Bvenin of Diefanit,  baeh of Lhe (ollowing ocevrrence~s «hall eonstitute
Svent of Detaults 1) Debfor shall sl (o pav the Oblizations when due or (if
~ovante on demand) en demand, or Dehter sball f4il to observe or perform anv eovennnt
o onoreement herein Bindmse on its () any reprosentation or warcenty by Deblor sct
"o th in this Aereement or made to Secured Partv.in any finaneial <iatements or
pooearts submitted o Necured Party by o on behalf of Debitor shall prove -false or
- wtemallv misieadine: (iii) Debter shali {A) rail (o continue the conduet of busmess
setantingdy o now conduetod:s or {1 be or bheeame insolvent (hewoever defined): or
v b eommit an net of hankruptey imder the United States Rankruptey Act: or (D) file
o+ ohave filed ceainst i, valuntaedy o involuntarile, n petition in hankruptev or for
ceopaanization or for the adoption of an avcatrcinent or plan under the United States
Lankeuptey Act; or L) initiate or have intiated asanst it, voluntarilv or involuntarily,
s oact, proceess or procceding under any insolveney law or other statute or law
wrovicing for the modification or adjustment f the rights of creditors; or (F) be
<Toatved or liguidated,

(A

10. Itemedies after Lvent of Default. Upon the oceurrcnee of any Event of
Tweraunit under Seetion ‘@ at any time thereafter. Scenred Party mav exercise anv one
i more of the [eollowing rights or remedies: (i) deelare all uninatured Obligations to

«! payable, without presentment or other rotiee or demand, (ii) excreise and enforece
v oor ail rights and remedies available ofter default to a secured party under the
L niform Commercinl Code, including but not limitea to the right to take possesaion

sy Collateral, pro~rcding without judiecinl proecess or hv jurdieial process (withont
© oo hearing or noitee thereof, which Debtor liereby evorescly waives). and the right

seli, lease or otherwise dispese of miy or all of the Collateral: Sceured Party may
cettire Debint to assemble the Collateral and make 1t availahle to Seeured Party at
* olace to be designated by Sceured Party which is reasenably convenient to both
~orties: and if notiee to Debtor of any intended disposition of Collateral or any other
tended setion s required by law in a partienlar in<tance, such notiee shall be deemed
eommaereially reasonable f given (in the manner speerficd in Section 16) at least 10
lendar davs prior 1o the date of intenrded disposition or other nctior: (iii) exercize
centoree anv oor all other rghits or remodics evailable to Secured Partv by law or
seeement ananst the Collateral, agninst Dehtor or 7!'f'li||.‘:l.lln‘.' ather persan or pronerty,

it. Clher Perseonal Property.  If at the time Sccured Partv takes possession
S oy tangible Collateral, any roods, papers or other propertics of Debtor, not affixed
‘ooor constituting apart of such Collateral, are locatad or to be found upon or within

i Coilateral, Debtlor arrees (o potify & eneed 7Ly miowriting of that fast. deseribing
veopronerly fo loericd or to he {ound, viaihin T cadendar dovs after the cate on which
sured Party took possossion. Uniess o nntil Secured Pirty receeives such noliee
i om Debtor, Seeured Parly shinli not be réspensible or liable to Debtor for anv action
Utkan or amitlted by cor an hehalf of Seeurnd Portv with rcespect to such oroperty
ithout aetual knowledae ot the existenee of »nv such pranerty or without ~ctual
owledge of the fact thnt it was loeated of te he found vpoan «such Collateral.

ool
. v

L. iteports and Inspeetions. Within 30 days atter the elose af eaeh quarterly
counting period m each hisenl year, the Deblor shall cnuse o be furaished to the
Soeuresd Party an aecurate stiatement (2} scttine forth as of the end of the preceding
Leeal guarter the doseriptien and numbers of the Cars then covered herebv, the amaunt,
Trrporintion and numbers of all Cars thot have sutf{cred a Partial loss, Total Loss ar
~ reure durine the |'-l'vm-niin§', 3 months aned sueh otec information regarding the condaition

P R 2L R Y Nk TAL L LI

“oonumaediately due and payable. and the same shall thereupon be immediately due-

» PERGTE



w17 state of repair of the Tars as e ceciticd Parey tay roesonnbly request and (b)
stating. that, in the eqase of all Cars rensiced o repamtad during the period covered
w «ueh statement, such Cars are matked as required by Seetion 13 hereof. The
Secured Party shall have the vicht, by it agents, to inupeet the Curs and the Debtor's
reerds with respeet thereto nt sueh reasonable timen as the Seeured Party mav requoest
«tring the econtinuance of this Scenrity Agreement.

13. Markine of Eauipment.  Tho Debfor will eatise ecacl Cop to bhe kept
snhored with (S enufving number as set forth in Scheoule A hereto, or, m the
saae of any Car not there listed, sueh adentifving number as shail be set forth in any
cnendmont o supplenieont hereta exteading this Aareement to cover such Car, - The
centor will not permit the identilying: nimber of onv Car to be changed except in
~scordance with a statement of new nuinber ar numbers to be substituted therefor,
Lieh statement previouslv shall have been filed with the Sccured Party and filed,
seorded and depesited by the Debter in ell publie offices where this Agrecement shall
seve heen filed, recorded and deoposited.

14.  Complinnee with Laws and dules.  Diring the teem of this Agrecment.
Debtor will complv, and enll eause cvery lessee or user of the Cars to ecomply,
I respeels (mejuding without limitation, with respecet to the use. maintenance and
cnaration of "the Cars) with all laws of the juriscdictions in wiich its or suceh lessees'
cocrations involving the Cars may extend, with the inter change rules of the Associntion
0 Nnerican Railroads and with all lawful rules of the Department of Transporiation,
Uie Interstate Commeree Cemmission and anv ather legislative, exceutive, administrative
~oojudizial body exereising any power of jurisdic lion over the Cars, to the extent that
ceeh vws oand rules affect the title, operation or use of (bo Cars, and in tha cvent
it sueh lvws orsrules require anv alteration of anv Cor, or 1n the cvent thet any
~ernnment or applianee on apy such Car snnll be reawrad to bhe chaneed or replaced,
~coan the cvent that any additional or other cquinment or apphance is required {o be
“i~failed on any sueh unit i order to comply with such laws or-riles, the Debtor will
runce sueh alterations, changes, replacements end adaditions at its own expense; provided,

awwever; that the Debter may, in goad faith, contest the validitv or application of
covosueh law or rule-in eny reasonable manner which does not, in the coninion.of the
Scearcd Party, adversely arffeet the property or right of the Secured Party undoer this

weement.

oo
.
14
4

The Deblor und {essces - from Debtor <hall use the Cars only in the United States.
«weept that the Debtor or its leszees mav from time to time use the Cars or cnuse
Tem o be used in Coapaan or Aexico, provided that seeh use shall be ineidentat onlv

Hirir use in the Unitedd States,

19. Reeording; Fxprnses. The Debtor will ernse this Agreement to he filed
ped reecorded with the Interstate Commeree Conmmission in necordanen with Section

i

woof the Interstate Commeree Ast and with the Recistrar General of Canada.  The
eator will from thme to time do ond periorm onv ather aect and will eceente,
sl nwledme, dehiver, file, reaister, reecord and deposit (and will refile, re-register,
weoeecord or redeposit whenever requiredd sy and el further instrements requered by
cowor reasnneblv requested by the Secuared Party for the purpose of proper protection,
o s salisTaction, of the Seeurcd Partv's mtorest e the Cors, or for the purnese of
e urviny out the intention of "this Agreement: nna the Debtor will promotlv furnish te
f o Sceured Partv evidenees of Al such filine, resistering, reeording, or depositing.

Che Debtor will pare or eaees 1o Bbe pand the reasonable ensts ad expenses
vooalendin the cecoramg of this Agareement.



16. Miscecliuncous: This Agreement c¢an be waived, modified. amended.
cminated or aisehareed, and the Sceurity Interest ean be released, only explieitly n
~itiner sicned hy Secured Party, A viiver sicued by Seeured Perty shall be ceffective
~ o Lthe speetfie instance and for the =pecific purpose given. Vlere delav or {ailure
“oouet shadl nat preclude Cthe exereise or enforeement of anv of Sceured Partyv's rights
remedies. Al riphits and remedies of Scenred Party shall be cuinulative and may
« cyereised smwruinrly or concurrently, at Sercured Partv's option, and the exereise or
Aocecment of any oone suen right or remedy siell neither be a condition to nor bar
» exercise or enforecement of any other. All notices to be given to Debtor shall be
ared seffieientiv o spven i maded by registered or certilicd ail, postage prepaid,
delivered Lo Dabtor ot 1ls mest reeent oddress <hown on Sceured Party’s records.
Loered Partv's duty of eare with respeet to Cellaleral in its possession (as imnosed
e shall be decined (utfilled if Sceured Parts excroeises reasonabie eare in olesically
Seacemng sueir Collateral or. in the ease of Calinteral in the custodv or possession
¢ a orilee or otier third persen, and Sccured Party nced not otherwise bdreserve,
~moleel, insure or care rfor any Collateral.  Secured Party shall not be obligated to
~eoserve any rights Debtor mav have aeainst prior parties. to realize on the Collateral
ail or in any partienlar manner or order, or Lo apply anv cash proceeds of Collateral
Ay rartieulnr orcor of applieation. This Agrecinent shall be binding upon and inure
Coane henzfit of Debtor and Secured Partv and their respeetive heirs, represertatives,
cessors ang essiens nnd shall telie erfeet when signed by Debtor and deuivered to
seld Party. ond cebtor waives notlicr of Seenred Party's aceentanee hercof.  Securenr
Wy oneeute this Agreement if aporoprinte for the puepose of filing, but the
e 0T Fouped Pty o exeente this \greement <beliogiot affeet or anonir the
wotv o eireetivepess of this Acrcement. Pyeept (o the eoctent otherwise required
o the v eement shinll be governed by the el Inws of the Stinte of Minnesota.
<onless the context otherwise reauires, all teros nsed berein which are defined in
avis bond Yonf the Uniferm Cosnrereinl Code, s in ofifeet 11 snid State (ineluding
et Hanee e the terms Mequipment®, "instrument®. and “document™), shall have
wneenlings 0 remn stated. If anv provision or applicaticn of {his Agreement is el
_ ceegl or imenforesqole moany respect, such illesality or unenforecshility shall not
) ~1 cther provistas or applieations shich can he given eflcet, and this Aercement
S b eomitiued o 0T the unlaw il ar upentarecable nravision or soplieation fiae
ce e contmnen berern or meeseribed hereby. AN renrosontations and warrantios
Yt e this Seroemient siall wevive the eneaition, delivery and performones aof

eete et v e ereation ond oavment of it Objieations,

OWITHESS WHEREOTE, the por ies hereln have oveeuted this Aorecinont this
: ! .o,

DABLE PROPERTIES, INC.
e

Chairman

B e Y e - [ - -



STATE OF MINNESOTA )
. ) Ss.
COUNTY OF HENNEPIN )

On this 4th day of June , 1980, before me personally
appeared H. J. Wogsland and Bruce Gehrke ,
to me personally known, who being by me duly sworn say that they are the ‘
President and Assistant Vice President ‘of

FIRST EDINA NATIONAL BANK, a national banking association, that the seal
affixed to the foregoing instrument is the corporate seal of said national
banking association, that said instrument was signed and sealed on behalf of
said national banking association by authority of its Board of Directors, and
they acknowledged that the execution of the foregoing instrument was the free
act and deed of said national banking association.

_s;zz;;iuﬁy/ :—4441va//

= ODNMA TURMER
- ) NOTARY PUALIC- MINNESDOTA

e N HENNCPIN COUNTY
A 4,1885

Wy Commussien Expires March

STATE OF MINNESOTA.- )
) SS.
COUNTY OF HENNEPIN ) ’

On this 4th day of June , 1980, before me personally
appeared Donald A. Severson and Byron G. Shaffer, to be personally known, who
being by me duly sworn, say that they are respectively the President and
Chairman of DEPENDABLE PROPERTIES, INC., that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of
Directors, and they acknowledge that the execution of the foregoing instrument
was the free act and deed of said corporation.

PR
\ Gy

NS Ry Cemissen £y




SCHIEEDULTE 1
- ll‘n

SECUREIY AGREEMENT

Fiftv=minn (59) covered rail hopper eqaes hearise dosignation marvkings DEPLC 1000

through 1039, oxcepting DEPX 1011,
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