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Interstate Commerce Commission '

Attn: Mildred Lee, Room 2303 ‘ |

12th and Constitution Avenue NW INTERSTATE. COMMERCE COMMISSION
Washington, D.C. 20423

¢ M €8 ¢

I?ear Mrs. Lee:

Enclosed for recordation with your office is one original and one

certified copy of three (3) different Borrower's Security Agreements
dated January~4, 1993.

The Borrower's namg\iﬂ? address is:

Borrower:

E.J. Railroad,
Railroad

506 West Michigan Street

Duluth, Mlnnesota 55802

Inc., d/b/a North Shore Scenic

The name and address of the Secured Partles to the enclosed documents
are:

| Secured Party #1: Zenith‘Management Company
“ 100 Missabe Building
Duluth, MN 55802

Secured Party #2:

Manley Management Company
_ 610 Missabe Building

“w. 227 West First Street
s ' T Duluth, MN 55802

Secured Party #3: Manley Goldfine

610 Missabe Building
227 West First Street
Duluth, MN 55802



-

FRYBERGER, BUCHANAN, SMITH & FREDERICK

Interstate Commerce Commission -2- April 13, 1993

The railroad equipment covered by the enclosed-document is set forth in
the Exhibit A attached thereto.

Also enclosed is a check in the amount of $48 payable to the order of
the Interstate Commerce Commission for the recordation fees.

Please return a stamped copy of the Security Agreements to:

Debra A. Carlson
Fryberger Law Offices
700 Lonsdale Building
302 West Superior Street
Duluth, Minnesota 55802

Sincerely,

Q}%&/W

Debra A. Carlson
Legal Assistant

DAC/ma
Enclosures



SECURITY AGREEMENT

January 4 93
DATE 192
EJ RAILROAD, INC., d/b/a SECURED S

' Zenith Management Compan
DEBTOR INorth Shore Scenic Railroad |PARTY 9 pany
BUSINESS _ ' _
RESDENCE . ADDRESS 100 Missabe Building
ADDRESS 506 West Michigan Street cm{ |
CITY ~ ,

STATE & Duluth, MN 55802 X
g;\};%gs Duluth, MN 55802 1P CODE ! .

1. Security Interest and Collatersl. To secure the payment and performance of each and every debt, liability and obligation of every type and description which
Debtor may now of at any time hereafter owe to Secured Party (whether such debt, liability or obligation now exists or is hereafter created of 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
severa!; all such debts, Yiabilities and obligations being herein collectively referred to as the “Obligations"), Debtor hereby grants Secqled Pany a security interest
(herein called the “Security Interest”) in the following property (herein called the “Collateral™) (check applicable boxes and complete information): .

{a) INVENTORY:

# All inventory of Debtor, whether now owned or hereafter acquired;
(b) EQUIPMENT, FARM PRODUCTS AND CONSUMER G0OOS:

B All equipment of Debjqr, whether now owned or hereafter acguired, including byt not limited to: (describe equipment by items or types) —
As gescrfkeé on the attacﬂeé Exhibit

O All farm products of Debtor, whether now owned or (except as provided below in the case of crops) hereafter acquired, including but not limited to {i) all
poutry and livestock and their young, products thereot and produce thereof, (ii} all crops, whether annual of .petennial_, pnd the praducts thereof {except
future crops not growing or planted within one year from the date hereot), and {iii) all feed, seed, fertilizer, medicines qnd 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: —

Lt
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and the name of the record owner is:
O The following goods or types of goods:

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

B £ach and every right of Debtor to the payment of money, whether such right 1o payment now exists or hereafter arises, whether such right to payment
arises out of a sale, lease or other disposition of goods or other property by Debtor, 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 10 payment may be evidenced, together with ail 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
to make any such payment or against any of the property of such account debtor or other obligor; ail including but not limited to all present and future
debt instruments, chattel papers, accounts and contract rights of Debtor.

(d) GENERAL INTANGIBLES:

X an general intangibles of Debtor, whether now owned or hereafter acquired, including, but not limited to, applications for patents, patents, copy-
rights and trademarks.

togelher. with all substitutions and_ replacements for any of the foregoing property and proceeds of any and all of the foregoing property and, in the case of
all tapglble Coll.ateral., together with {i) all accessories, attachments, parts, equipment, accessions and fepairs now or hereafter attached or affixed to or
used in connection with any such goods, and (ii} all warehouse receipts, bills of lading and other documents of title now ar hereatter covering such goods.”

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

{a) Debtor is OJ an individual, O a partnership, b5 corporation and, if Debtor is an individual, the Debtor's residence is at the address of Debtor shown
at the beginning of this Agreement.

{b] The Collateral will be used primarily for O personal, family or household purposes; (J farming operations; X business purposes.
{c) D31t any part or all of the tangible Coltateral will become s0 related to particular real estate as to become @ fixture, the real estate concerned is: —_

and the name of the record owner is:
{d) Deb}o:'s chief place of business is located at
or, if left blank, at the address of Debtor shown at the beginning of this Agreement. Debtor's records concerning its accounts and contract rights are kep

at .
or, if left blank, at Debtor's chiet place of business.

THIS AGREEMENT CONTAINS ADDITIONAL PROVISIONS SET FORTH ON THE REVERSE SIDE HEREOF,
ALL OF WHICH ARE MADE A PART HEREOF.
ZENITH MANAGEMENT COMPANY EJ RATLROAD, INC
r L

\SecmedV ” Debtor's Name -
S BN PN T. S I

Title: Title: - ?R,ES\D(;‘qu Q)

By
Title:

NB 3372 Rev. 03/74

iy
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ADDITIONAL PROVISIONS ¢

4. Additional Representations, Warranties and Agreements. Debtor represents, watrants and agtees that: g -

|2} Debtor has (or will have at the time Debtos acqui-es fights in Collateral hereafter ansing) absalute title to each item of Cottateral free and clear of all security nferests, liens ani e um'
brances, excep! the Security Interest, and will defend the Coliateral against all claims or demands of all persons other than Secured Paity. Deb}or wuli nat sel! or otherwise l{lspnse ot the Collatera:
or any interest therein without the prior written consent of Secured Party, except that, qmll the occurrence of an Event of Default and the revocation by Secured Pany of-Debtos’s right 10 do so, Dehtnr
may sell any inventory constituting Collateral to buyers in the ordinary course of business and use and consume any tarm producis constituting Collateral in Debtor's larming opetations If Dehtor '
corporation, this Agreement has been duly and validly authorized by all necessary corporate action, and, it Debtor is a partnership, the partneris) execuling this Agreement has lhave) authonity to ar.
tor the partnership. o ‘ .

{b} Debtor will not permit any tangible Coltateral to be located in any state (and, it county filing is required, in any county) in which a financing statement covering such Collateral is required tc
be, but has not in fact been, filed in order to perfect the Security Interest. ) '

{c) Each night 10 payment and each wmstrument, document, chattel paper and other agreement cons_lituting or evidencing Collateral is (or wil! be when anising or |ssue4| the valid, genuine amf
legally enforceable abligation, subject to no defense, set-off or counterclaim (othes lhan |hose ansing in the nrdul\aty course ol business) of the account. debtor or ather ohligor named theresn os u:
Debtor's records pertaining thereto as being obligated to pay such obligation. Debtor will neither agree (o any material ‘modlhcauun or amendment nor agiee to any cancellation of any suci) obhigatior
without Secured Party’s prior written consent, and will not subordinate any such right to payment to claims of other creditors of such account debtor or other obligor

{d) Debtor will {i] keep all tangible Collateral in good repair, working order and condition, normal depreciation excepted, and will, lrom time to time, replace any worn, broken or defective part:.

thereof; (i) promptly pay all taxes and other governmental charges levied or assessed upon or against any Collateral o1 upon or against the creation, pertection or continuance of the Secut;tv Interest
{iii} keep alt Coliatera! free and clear of all security interests, liens and encumbrances except the Security ln'e«es;; 'hvl al all reasonable times, permit Secureq Pany or ns‘r_eprfzsenlanves 10 examine
or inspect any Collateral, wherever located, and to examine, inspect and copy Debtor's books and‘ (ecords pertaining to the Collateral and its bpsmess and hnanqal condition; {v) keep accurale anc
complete records pertaining to the Collateral and pertaining to Debtor's business and financial condition and submit 1o Secured Party such penoQuc reports concerning the Collateral and Debtor's busi
ness and financial condition as Secured Party may from time 10 time reasonably request; {vi} promptly notify Secured Party of any loss of or matenal damage 10 any Collateral or of any gdverse change.
known to Bebtor, in the prospect of payment of any sums due on or under any instrumant, chattel paper, account or contract right constituting Collateral; {ii} it Secure_d Ear(y at any time so requesis
(whether the request is made before or after the occurrence of an Event of Default), promptly deliver to Secured Party any instrument, document m_l:_hatte.l paper constituting Collqle(al. duly endorsec
o1 assigned by Debtor; (viiil at all times keep all tangible Collateral insured against risks of fire {including so-called extended coverage), theft, collision {in case of [}ollaleral consisting of motor vehi-
cles) and such other risks and in such amounts as Secured Party may reasonably request, with any loss payable to Secured Party to the extent oi_ its interest; {ix) from time to time execute s_uch
financing statements as Secured Party may reasonably require in order to perfect the Security Interest and, it any Coliateral consists of a motor veh.ncla, execute such dn_cumems 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 demanq for all costs of cpllecl!on of any of the Obligations anq all other out-of-
pocket expenses lincluding in each case all reasonable attorneys’ tees) incurred by Secured Party in connection with the cieation, perlec‘uon satisfaction or enlorcen_lem of the Secqmv Interest or the
creation, continuance or enforcement of this Agreement o any or all of the Obligations; |xi) execule, 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 of enforce the Security Interest and Seculed. Panty's rights under this A_gtee
ment; (xii) not use or keep any Collateral, or permit it to be used or kept, for any untawiul purpose or in violation of any ledesal, state or local law, statute or ordinance; _and l_xm_) not permit any
tangible Collateral 1o become part of or to be affixed 10 any real property without first assuring to the reasonable satisfaction of Secured Pa_nv that the Secunly_lnlevgsl will be prior and senior tc
any interest o lien then held or thereatter acquired by any mortgagee of such real property or the owner or purchaser of any i_meresl therein. It Dempr at any time fails to pertorm or observe any
agreement contained in this Section 4(d}, and if such failure shall continue for a period of ten calendar days atter Secured Party gives Debtor written notice thereof {ar, in the case o! the agreements
contained in clauses {viii) and lix) of this Secticn 4(d), immediately upon the occurrence of such failure, without notice or lapse of time), Secured Party may (but need not) pertorm ot ot_xselve surh
agreement on behalt and in the name, place and stead of Debtor (or, at Secured Party’s option, in Secured Party's own name} and may (but ngedvnon take any and all other actions which Secuter
Party may reasonably deem necessary to cure or correct such failure (including, without limitation, the payment of 1axes, the satisfaction of security interests, liens, or encumbrances, the neu'nmancr
of obligations under contracts or agreements with account debtors or other obligors, the procurement and maintenance of insurance, the execution of financing statements, the endovsem_enl of instru
ments, and the procurement of repaits, transportation or insurance}; and, except to the extent that the etfect of such payment would be to render any loan or lnlebealaqce of money usurious or other
wise illegal under any applicable law, Debtor shatl thereupon pay Secured Party on demand the amount of all moneys expgnded and all costs and expenses {inctuding reasonable attorney's tees’
incurred by Sgchr_e'd Party ~i£| conneclign with or as a resuit of Secured Party's performing or ohserving such agreements or taking such actions, together with intetest thereon from the date expende:
ot incurred by;Secured Party “at the highest rate then applicable to any of the Obligations. To lacilitate the performance or observance by Secured Party of such agreements of Demor, Debiot hereby
inevocahly_‘,‘aﬁﬁoiﬁts {which appointment ist.coupled with an interest) Secured Party, or its delegate, as the attorney-in-fact of Debtor with the right (hut not the duty) from time to time to create
prepare, complete, exetufe, deliver, endorse or file, in the name and on behali of Debtor, any and all instruments, documents, financing statements, applications for insurance and other agieements
and writings required to be obtained. executed, delivered or endorsed by Debtor under this Section 4 and Section 5.

5. Lock'Box; Collateral Accont. 1 Sécured ‘Party so requests at any time {whether before ar alter the occurrence of an Event of Default), Debtor will direct each of its account debtots to mak:
paymems due under the relevant account or chattet paper directly to a special tock hox to he under the controt of Secured Party. Debtor hereby authorizes and directs Secured Party to deposit into ¢
special collateral account to be established and maimamed with Secured Party all checks, dratts and cash payments received in said lock box. All deposits in said collateral account shail constitut:
pr_ogequ qlpCQIﬁl‘al‘er(al ,and,shp[lﬂgt’n‘,cpnst,itylg »_p‘ay_meg[“of any Obligation. At nis option, Secuted Party may, al any time, apply finally collected funds on deposit in said collateral account to the pay
ment ‘ot~ the*Obligations.in’ such ‘order of application' asSecured Party may determine. or permit Dehtor to withdraw ali or any part of the balance on deposit in said coliateral account. If a collatera
account is so established, Dehtor agrees that it will promptly deliver 10 Secured Paity, for deposit into said collateral account, all payments on accounts and chattel paper received by i1, All such pay
ments shall be delivered 10 Secured Party in the torm received |except for Debtor's endorsement where necessary). Until so deposited, all payments on accounts and chattel paper received by Debto
shall be held in trust by Debtor for and as the 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 § with respect 10 any and all debt instruments, chattel papers, accounts, and other rights to paymen
constituting Collateral ({including proceeds), Secured Party may, at any time (both helore and atter the occurrence of an Event of Default) notify any account debtor, or any other person obligated t
n3y any amount due, that such chattel paper, account, or othes right to payment has been assigned or tiansterred 10 Secured Party for security and shall be paid directly to Secured Party. If Secure:
Party so requests at any time, Debtor will so notify such account debtors and other obiigors in writing and will indicate on all invoices to such account debtors or other obligors that the amount du:
is payable directly to Secured Party. At any time after Secured Party or Debtor gives such notice 10 an account dehtor or other obligor, Secured Party may (but need not), it its own name or in Debtor’
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 right to payment, or grant an
exlension to, make any compromise or settlement with or otherwise agfee to waive, modity, amend oi change the obligations {including collateral obiigations) of any such account debtor or other obligor

1. Assignment of Insurance. Debtor hereby assigns to Secured Party, as additional secusity for the payment of the Obligations, any and all moneys {including but not limited to proceeds of insuranc:
and refunds of unearned premiums| due or to become due under, and all other rights of Dehtor under or with respect to, any and all policies of insurance covering the Collatesal, and Debtor hereby direct
the issuer of any such policy 1o pay any such moneys directly to Secured Party Both before and atter the occurrence of an Event of Default, Secured Party may {but need notl, in its own name or in Debtot’

name, execute and deliver prools of claim, receive all such moneys, indorse checks and other instruments representing payment of such moneys, and adjust, litigate, compromise or release any ciaim agains
the issuer of any such palicy.

8. Events of Default. Each of the following occurrences shall constitute an event of defaull under this Agreement {herein called “Event of Default”): (i) Debtor shall fail to pay any o all of the Oblig::
tions when due o4 {if payable on demand) on demand, or shall fail to observe or perfoim vy covenant or agreement herein binding on it; {iil any representation or warranty by Debtor set torth in this Agret
ment or made to Secured Party in any linancial statements or reports submitted to Secured Party by or on hehalf of Debtor shall prove materially faise or misieading; {iii) Debtot or any guarantor ¢
any Obligation shall {A} fail to conduct its business substantially as now conducted; or (B} te or become insolvent (however defined); or {C) commit an act of bankruptcy under the United State
Bankiuptcy Act; ot (D) file or have filed against it, voluntarily or involuntanly, a petition in bankruptcy or for reorganization or Jor the adoption of an arrangement o1 plan under the United States Bant
rupicy Act; or {E) initiate or have initiated against it, voluntarily or involuntarily, any act. process or proceeding under any insolvency law or other statute or law providing for the modification or adjus:
ment of the rights of crediors; or (F) it a corporation, partnership or organization, he dissoived or liquidated or, it a parinership, suiter the death of a partner or, it an individual, die; liv) Secured Part
shall in good faith believe that the prospect of due and punctual payment of any or all of the Obligations is impaired. :

9. Remedies upon Event of Default. Upon the occurrence of an Event of Defaull under Section 8 and at any time therealter, Secured Party may exercise any one or more of the following rights an
remedies: (i) declare all unmatured Obligations to be immediately due and payabie, and the same shall thereupon be immediately due and payable, without preseniment or other notice ar demant
(i) exercise and enlorce any or all rights and remedies available upon default to a secured party under the Uniform Commercial Code, including but not limited te the right to take possession ol an
Collateral, proceeding without judicial process or by judicial process {without a pricr hearing or notice thereof, which Debior hereby expressly waives), and the right to sell, lease or otherwise dispos
of any o a||.ot the Collateral. and in connection therewith, Secured Paity may require Debtor to assemhie the Collateral and make it available 10 Secured Party at a place to be designated by Secure
Party which is reasonably corvenient to both parties, and if notice to Debtor of any intended disposition of Collatera! or any other intended action is required by law in a paiticular instance, such noti
shall be d d c cially ble if given (in the manner specified in Section 11} at least 10 calendar days priot to the date of intended disposition or other action; {iii) exercise or enforc
any or all ather rights or remedies available to Secured Party by law or agreement against the Collateral, against Debtor or against any other person ar property. It this Agreement is governed by th
laws of the State of Montana, then, in addition to the foregoing rights and remedies, upon the occurrence of an Event of Defaul, the sheritt of any county in which the Collateral, or any part thereo

is located may, upon request by Secured Party and the delivery to the sheriff of a copy of this Agreement, take possession of the Collateral or so much as may be tound within hi
. A i , S 1S coun fl 1t
same as provided by Revised Codes of Montana, 1847, §52-312,as amended. ! 'y and sell

10_. Other Personal Property. Uniess at the time Secured Party takes possession ot any tangible Collateral, o1 within seven days therealter, Debtor gives wrilten notice 1o Secured Party of th
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 Coliaterat, describing such pro;

erly, Secured Party shall not be responsible or liable to Debtor for any action taken or omitted by ar on hehalt of Secured Party wi i i
! } ¥ with respect to such property without actual knowiedge of th
of any such property or without actual knowledge that it was located or 10 be found upen or within such Coliateral. y pioperly ’ ® existent

11. Ml;gellanaops. This Agreement does not contemplate a sale of accounts, contract tights or chattel paper, and, as provided hy faw, Debtor is entitled to any surplus and shall remain liabte i
any deficiency. This Ags can be' d. moditied, amended, terminated or discharged, and the Security Interest can be released, only explicitly in a writing signed by Secured Party. A waiv:
sugne'd by Secured Pany shall bg effective only in the specific instance and tor the specific purpose given. Mere delay or faiture to act shall not preclude the exercise or enforcement of any 6! Secure
Party’s sights of remedies. All rights and remedies of Secured Party shall be cumutative and may be exercised singularly or concurrently, at Secured Party's option, and the exertise or enforcement :
any one such right o I_emedy.shall neither be a condition to nor bar the exercise or enfoicement of any oiher. All notices to be given to Debtor shall be deemed sul'licienlly given if delivered or maile
by leglste(eq or cemhgd mail, postage prepaid, to Debtor at its address set forth above or at the most recent address shown on Secured Party's reccids. Secured Party's duty of care with respect |
Collateral in its possession (as umposeq by law} shali be dcemed fulfilled if Secured Party exercises reasonable care in physically safekeeping such Collateral or, in the case of Collateral in the custoc
01 pussession of a bailee or othes third person, exercises reasonahle care in the selection of the bailee or other third person, and Secured Party need not ol‘iemise presetve, protect, insure of car
for any Collateral Secured Pan_y shall not be obligated to presetve any rights Debtor may have against prio: parties, to realize on the Collateral at alt or in any particutar manr'ler or 0!&&[ 01 10 app
any cash pro.eeds of Collateral in any particular order of application. This Agreement shall be binding upon and inure to the benefit of Debtor and Secuted Party and their respective heils' vnpves.em
t::sAs?ccesssvs and assigns and shall take eﬂeq when signed by Debtor and delivered 1o Secured Party, and Debtor waives natice ot Secured Party's acceptance hereot. Secured Party m;;y exfcL
:l;'e\ex?;i?";:;t\l:u:zu:::l::ra;: tf;:’lla’x ;::::o:;':eln:::‘?g;hl;w ;:eg;::::nreedo; Sﬁtu{e? Parlly‘ 10‘ex'ec=te this AQIEE:\EM shall not aftect or impair the validity or effectiveness of this Agreement. Excer'
(e . thi : ! v the internal laws of the state named a$ part of Secured Party's address above. If any provision or application of us Ayre

ment is hgld unlawlut or unentorceable in any respect, such illegality or unenforceability shall not atfect other provisions or appiications which can be given eltect, and 1 hall b S
;l‘leueetieacsmli!mt‘hed::lva;vfu;n(g zzle'r:;::agli'pr':yns:ln or app'llcal‘;onhhad never been contained herein or prescribed hereby. All rep':esemaliuns and wauangie's conlafn‘ed n ""ss :g’lzfeﬁz'r':l ssrr::’lll ssr:?
, c 'S Rgreement and the creation and payment of the Obligations If this Agreement is signed by more than one person as Debtor " “shi
reler 1o each of Mo 3 ree i Y one person as Debtor, the term “Debtor™ shi
12 Bion Owe 1 Sered Py oy e sy o . o oy b severl a1ty with h it and e D gatons sholl ncue i geis, i

) d or all Debtors jointly or jointly and severally, and all pro i i
Coltateral, whether it is owned jointly by both or all Debtors or 1s owned in whole o1 part by one tor more) of them. ' property described i Secton 1 shallbe cluded as pan of 1




EXHIBIT A

All railroad equipment now owned or hereafter acquired 1nclud1ng,
but not limited to the following: : ' :  :

General Motors Model GP7M Diesel Locomotive - builder's Serial
No. 6074-5

Depowered Budd Coach Model RDC-1 Amtrak #800511

Depowered Budd Coach Model RDC-9 Amtrak #800506

Depowered Budd Coach Model RDC-9 Amtrak #800507

Depowered Budd Coach Model RDC-9 Amtrak #800508

Depowered Budd Coach Model RDC-9 Amtrak #800509



I, Michelle Aljoe, hereby certify that this Security Agreement
is a true and correct copy of that certain Security Agreement dated
January 4, 1993, by EJ Railroad, Inc., d/b/a North Shore Scenic
Railroad as Debtor and Zenith Management Company as Secured Party
which Security Agreement grants a security interest in all railroad
equipment of Debtor now owned or hereafter acquired including but
not limited to the following:

General Motors Model GP7M Diesel Locomotive - builder's Serial
No. 6074-5

Depowered Budd Coach Model RDC-1 Amtrak #800511

Depowered Budd Coach Model RDC-9 Amtrak #800506

Depowered Budd Coach Model RDC-9 Amtrak #800507

Depowered Budd Coach Model RDC-9 Amtrak #800508

Depowered Budd Coach Model RDC-9 Amtrak #800509

Dated this |AM day of ﬂ,’{)w |, 1993.

MicEelle Aljoé

SUE M. 'WARD
g2 Notary Public-Minnesota
St. Louis County

= D Do Lot v |

Notary Public

Subscribed and sworn to before me
this |3%day ofgé R ¢ , 1993.




