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Washington DC 20423

ATTN: Mildred Lee Room 2303
INTERSTATE COMMERCE COMMISSION

Re: Box Car Filing

Enclosed is Borrower's Security Agreement dated July 13, 1988 between James
V. Sundberg & Steven A. Hornig, Borrowers and First Bank National Association
as the secured party, covering 29 Pullman 70 ton 60'9" boxcars & 2 Pullman

100 ton 60'9" boxcars.

James V. Sundberg First Bank National Association
17870 Breezy Point Road 120 South 6th Street
Wayzata, Mn Minneapolis, Mn 55402

Borrower's Addresses:

Steven A. Hornig

2830 Breezy Point Road

Wayzata, Mn

Also enclosed is an original Assignment of Leases ‘dated July 13,1988 between

James V. Sundberg & Steven A, Hornig,borrower's and First Bank National Assoc.
as the secured party. Notorized copies of both the Borrower's Security Agreement

and the Assignment of Leases along with the $13.00 filing fee.

These boxcars are subject to a security interest given by James V. Sundberg &
Steven A. Hornig to First Bank National Association. Please file the above
documents and return them recorded to my attention. If you have any ‘

questions, please call me at (612) 370-4268.

Please acknowledge receipt by signing the enclosed copy of this letter

and returning it to us.
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Fnterstate Commeree Commission

Sashington, B.C. 20423 8/2/88

OFFICE OF THE SECRETARY

Pat Schwabe

C .

Ollateralfbingg;on
FTirst National Sank Of Minneapolis
First Bank Place

Minneapolis,Minnesota 55480 : o ;

A

Dear Siy:

The enclosed document(s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.
11303, on  7/25/88 at 11:30am , and assigned re-

cordation number(s).
15738 & 15738-A

Sincerely yours,

+ Secretary

Enclosure(s)

SE-30
(7/79)



\. ’ BORROWER’S
%y SECURITY AGREEMENT

Borrower: James V. Sundberg Bank: First Bank National Association
Address __17870 Breezy Point Road Wayzata, MN Aqqress: 120 South Sixth Streef
Borrower Steven A. Hornig - Minneapolis, MN 5 37

Address __ 2830 Breezy Heights Road, Wayzata, MN

it or
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Security Interest. This security interest secures (check one):

X the payment and performance of each and every debt, liability and obligation of every type and description wl{“’E ﬁ?ﬂmmmussmu
now or at any time owe to the Bank, whether now existing or hereafter arising, direct or indirect, due or to become due, absolute or
contingent, primary or secondary, liquidated or unliquidated, independent, joint, several, or joint and several; or

O the payment of a promissory-note ‘dated e - 19 , executed and delivered-by the Borrower to the Bank in the—
original principal sum of $ with interest and other charges as therein provided; or

O the payment of a ‘ dated 19 , executed and delivered by the Borrower !
to the Bank in the original pnnc1pal sum of § , with interest and other charges as therein provided.

This security interest also secures all extensions, renewals and replacements of the above described obligations. Such obligations are
hereinafter collectively referred t6 as the “Secured Obllgauons”
The Borrower grams the Bank a security interest in the following property (heremaﬁer thq “Collateral")

" Inventory
O All inventory (as the term is defined in the applicable Umform Commercial Code) now owned or hereaﬁer at any time acquired
by Borrower or in which Borrower obtains rights; or
0 Specxﬁc mventory, descnbed as follows:

" Equipment ‘
O All equipment (as the term is defined in the applicable Uniform Commercial Code) now owned or hereafter at any time acquired
by Borrower or in which Borrower obtains rights; or
® Specific equipment, described as follows:

29 Pullman 70 ton 60'9" boxcars, Railroad Car Numbers 91200, 91201, 91202, 91204, 91205,
91206, 91207, 91208, 91210, 91211, 91212, 91213, 91214, 91215, 91216, 91217, 91218,
91219, 91220, 91221, 91222, 91223, 91224, 91225, 91226, 91227, 91228, 91229, 91230

2 Pullman 100 ton 60'9" boxcars, Railroad Car Numbers 91617 and 91618

Accounts, Instruments, Chattel Paper, and Other Rights to Payment
O Each and every right of Borrower to the payment of money, whether such right to payment now exists or hereafter arises,
together with all other rights and interests (including all liens and security interests) which Borrower may at any time have by
law or agreement against any account debtor (as defined inl the applicable Uniform Commercial Code) or other obligor obligated
to make any such payment or against any of the property of such account debtor or other obligor; or
[ Specific accounts, instruments, chattel paper and other rights to payment, described as follows:

065-1103 (11-87C) Commercial
{prev. 218-081 (03-85R) : ©Copyright 1985, First Bank System, Inc.
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General Intangibles
1 All imangibles (as defined in the applicable Uniform Commercial Code) now owned or hereafter at any time acquired by
Borrower; or
O Specific intangibles, described as follows:

The Collateral shall include (i) all substitutions and replacements for and proceeds of any and all of the foregoing property, and in the
case of all tangible Collateral, all accessions, accessories, attachments, parts, equipment and repairs now or hereafter attached or affixed
to or used in connecnon with any such goods and (ii) all warehouse recelpts bllls of lading and other documents of title now or hereafter
covering such goods.™ .

Borrower warrants, represents and agrees that:

1. The Collateral O will K] will not be acquired with the proceeds of the loan or advance made on or about the date hereof. If the
Collaieral will be so acquired, the Bank is authorized to disburse such proceeds directly to the seller(s) of the Collateral.

2. If part of the Collateral now constitutes, or as'and when acquired by Borrower will constitute, Inventory and Equipment (as those
terms are defined in the applicable Uniform Commercial Code) such collateral is or will be kept at the following location or locations:
v N

Mobile equipment, not applicable

and will not be removed from such location or locations unless, prior to any such removal, Borrower has given written notice to the Bank
of the location or locations to which the Borrower desires to'remove the same, and the Bank has given its written consent to such removal.
If any of the locations where Borrower now or hereafter keeps the Collateral are leased by -the Borrower, the Borrower shail at Bank’s

request, obtain a Landlord’s waiver in a form satisfactory t6 Bank. ~

t

3. Borrower’s place of business, or chief executive office if Borrower has more than one place of business, is located at

Borrower will notify the Bank in writing of any change in location of Borrower’s place of business or chief executive office.

4, If any Collateral is or will become a fixture, the recorded owner of the real estate is
and the legal description of the real estate is.

Borrower will not permit any tangible Collateral to become part of or to be affixed to any real property without first assuring to the
reasonable satisfaction of the Bank that its security interest will be prior and senior to any interest or lien then held or thereafter acquired
by any other party.

5. If any of the Collateral is goods of a type normally used in more than one state (whether or not actually so used), Borrower will
contemporaneously herewith furnish the Bank a list of such Collateral showing the states wherein the same is or will be used, and such
list will identify any Collateral covered by certificates of title and the issuing states thereof. Hereafter Borrower will notify the Bank in
writing of any other states in which any of the Collateral is so used or which have issued certificates of title covering any of the Collateral.

6. Borrower has or will acquire title to and will at all times keep the Collateral free of all liens and encumbrances, except the security
interest created hereby, and has full power and authority to execute this Security Agreement, to perform Borrower’s obligations hereunder
and to subject the Collateral to the security interest created hereby. Borrower will pay all fees, assessments, charges or taxes arising with
respect to the Collateral. There is no encumbrance or security interest with respect to all or any part of the Collateral which either (i) is
superior to the Bank’s security interest hereunder, or (ii) has not been disclosed to the Bank by the Borrower. All costs of keeping the
Collateral free of encumbrances and security interests prohibited by this Agreement and of removing same if they should arise shall be
borne and paid by Borrower.

7. 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) a valid, genuine and legaily enforceable obligation, subject to no defense, set-off or counterclaim (other
than those arising in the ordinary course of business) of the account debtor or other obligor named therein or in Borrower’s records
pertaining thereto as being obligated to pay such obligation. Borrower will not agree to any material modification, amendment or
cancellation of any such obligation without Bank’s prior written consent, and will not subordinate any such right to payment to claims
of ~*4e- c=dito~s of sv~h acccunt dehtor or other abligor.
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8. Borrower will at any time or times hereafter execute such financing statements and other documents and instruments and perform
such acts as the Bank may from time to time request to establish, maintain, perfect and enforce a valid security interest in the Collateral,
and will pay all costs of filing and recording.

9. Borrower will keep all tangible Collateral and all lands, plants, buildings and other property now or hereafter owned or used in
connection with its business in good condition, normal depreciation excepted, and insured against loss or damage by fire (including so-
called extended coverage), theft, physical damage, and against such other risks, including without limitation public liability, in such
amounts, in such companies and upon such terms as Bank may reasonably require. Borrower will obtain loss payable indorsements on
applicable insurance policies in favor of Borrower and Bank as their interests may appear and at Bank’s request will deposit the insurance
policies with Bank. Borrower shall cause each insurer to agree, by Policy indorsement or by issuance of a certificate of insurance or by
independent instrument furnished to Bank, that such insurer will give thirty (30) days written notice to Bank before such policy will be
altered or cancelled. Borrower irrevocably appoints Bank as Borrower’s attorney in fact to make any claim for, to negotiate settlement of
claims, to receive payment for and to execute and endorse any documents, checks or other instruments in payment for loss, theft, or
damage under any insurance policy covering the Collateral.

10. Borrower will promptly notify Bank of any loss or material damage to any Collateral or of any adverse change, known to Borrower,
in the prospect of payment of any sums due on or under any instrument, chattel paper, account or general intangible constituting
Collateral. .

11. Upon Bank’s request (whether a Default as hereinafter defined, has occurred) Borrower will promptly deliver to Bank any
instrument," document or chattel paper consntunng Collateml

12. Upon Default by Borrower in performancc of its obhganons hereunder Bank shall have the authority, but shall not be obligated
to: (1) effect such insurance and necessary repairs and pay the premiums therefor and the costs thereof; and (ii) pay and discharge any
fees, assessments, charges, taxes, liens and encumbrances on the Collateral. All sums so advanced or paid by the Bank shall be payable
by Borrower on demand with interest at the maximum rate allowed by law and shall be a part of the Secured Obligations.

13. Borrower will not sell, lease or otherwise dispose of the Collateral other than in the ordmary course of its business at prices
constituting the then faxr market value thereof. . a . :

14. The Bank shall have the authonty (whether or not a Default has occurred), but shall not be obhgated to: (a) notify any or all account
debtors and obligors on instruments constituting Collatexal of the existence of the'Bank’s security interest and to pay or remit all sums
due or to become due directly to the Bank or its nominee; (b) place on any chattel paper received as proceeds a notation or legend showing
the Bank’s secunity interest; (c) in the name of the Borrower or otherwise, to demand, collect, receive and receipt for, compound,
compromise, settle, prosecute and discontinue any suits or proceedings in respect of any or all of the Collateral; (d) take any action which
the Bank may deem necessary or desirable in order to realize on the Collateral, including, without limitation, the power to perform any
contract, to indorse in the name of Borrower any checks, drafts, notes, or other instruments or documents received in payment of or on
account of the Collateral; (e) to place upon Borrower’s books and records relating to the accounts and general intangibles covered by the
security interest granted hereby a notation or legend stating that such account or general intangible is subject to a security interest held
by the Bank, and (f) after any Default, to enter upon and into and take possession of all or such part(s) of the properties of Borrower,
including lands, plants, buildings, machinery, equipment and other property as may be necessary or appropriate in the judgment of the
Bank to permit or enable the Bank to manufacture, produce, process, store or sell or complete the manufacture, production, processing,
storing or sale of all or any part of the Collateral, as the Bank may elect, and to use and operate said properties for said purposes and for
such length of time as the Bank may deem necessary or appropriate for said purposes without the payment of any compensation to
Borrower therefor.

15. Borrower will collect all accounts until receipt of notice from the Bank to notify all account debtors of the existence of the Bank’s
security interest and to direct such account debtors to pay or remit all sums due or to become due directly to the Bank or its nominee.
Borrower will hold all of the proceeds of such collections and all returned and repossessed goods in trust for the Bank, and will not
commingle the same with any other funds or property of the Borrower, and will deliver the same forthwith to the Bank at its request;
provided, however, that with respect to returned and repossessed goods Borrower will provide written notice to the Bank of each return
or repossession and will on demand pay to the Bank the full invoice or contract price thereof.

16. Borrower will keep accurate books, records and accounts wth respect to the Collateral, and with respect to the general business of
Borrower, and will make the same available to the Bank at its request for examination and inspection; and will make and render to the
Bank such reports, accountings and statements as the Bank from time to time may request with respect to the Collateral; and will permit
any authorized representative of the Bank to examine and inspect, during normal business hours, any and all premises where the
Collateral is or may be kept or located.
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17. The occurrence of any of the following events will constitute a Default: (a) failure of Borrower, or of any co-maker, indorser, surety
or guarantor to'pay when due any amount payable under any of the Secured Obligations: (b) failure to perform any agreement of Borrower
contained herein or in any other agreement with the Bank; (c) any statement, representation or warranty of Borrower made herein or at
any time furnished to the Bank is untrue in any respect as of the date made; (d) entry of any judgment against Borrower; (¢) Borrower
becomes insolvent or is generally not paying its debts as such debts become due; (f) appointment of or assignment to a custodian, as that
term is defined in the United States Bankruptcy Code, for any property of Borrower, or loss, substantial damage to, destruction, thefi,
encumbrance, levy, seizure or attachment of any portion of the Collateral; (g) commencement of any proceeding or filing of a petition by
or against Borrower under the provisions of the United States Bankruptcy Code for liquidation, reorganization or adjustment of debts,
or under any insolvency law or other statute or law providing for the modification or adjustment of the rights of creditors; (h) death of
any Borrower who is a natural person or of any partner of any Borrower which is a partnership if such death causes the termination of
the pargtnership; (i) dissolution, consolidation, or merger, or transfer of a substantial part of the property of any Borrower which is a
corporation or a partnership; (j) such a change in the condition or affairs (financial or otherwise) of Borrower or any co-maker, indorser,
surety or guarantor of any of the Secured Obligations as in the opinion of the Bank impairs the Bank’s secunty or increases its risk; or
(k) the Bank deems itself i insecure for any reason whatsocver \

18. Whenever a Default shall exist, the Bank may, at its option and without demand or notice, declare all or any part of the Secured
Obligations immediately due and payable, and the Bank may exercise, in addition to the rights and remedies gramed hereby, all rights
and remedies of a secured party under the Umform Commercial Code or any other applicable law.

19. Borrower agrees, in the event of Default, to make the Collateral available to the Bank at a place or places to be designated by the
Bank, which is reasonably convenient to both parties,. and to pay all costs of the Bank, including reasonable attorneys’ fees, in the
collection of any of the Secured Obligations and the enforcement of any of the Bank’s rights. If any notification of intended disposition
of any of the Collateral is required by law, such notification shall be deemed properly given if mailed a reasonable time before such
disposition, postage prepaid, addressed to the Borrower at the address shown above. Bank’s duty of care with respect to Collateral in its
possession shall be deemed fulfilled if Bank 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 selecnon of the bailee or other third person,
and Bank need not otherwise preserve, protect, insure or care for any Collateral. Bank shall not be obligated to preserve any rights
Borrower may have against pnor parties, to realize on the:Collateral at all or in any particular manner or order, or to apply any cash
proceeds of Collateral in any particular order of apphcauon No delay or failure by the Bank in the exercise of any nght or remedy shall
constitute a waiver thereof, and no single or partial cxerclse by the Bank of any nght or remedy . shall preclude other or further exercise
thereof or the exercise of any other nght or remedy.

20. If more than one party shall sign this Agreement, the term “Borrower” shall mean all suck parties, and each of them and all such
parties shall be jointly and severally obligated thereunder.

21. This agreement is governed by the laws of the state in which the Bjn?ae\ted.
Executed this 13th . day of ___July i

@ - LISA M. COLE 7
NS Y PUBLIC—MINNESOTA 7
HENNEPIN COUNTY {J awndb g/"é “r W 4

My Commission Expires Mar. 18 1892 2 "

" an “Steven A. Horni
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