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April 13, 1993

Interstate Commerce Commission
Attn: Mildred Lee, Room 2303
12th and Constitution Avenue NW
Washington, D.C. 20423

Dear 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 name and addre

N

Borrower: E.J. Raiiroad, Inc., d/b/a North Shore Sceni
Railroad :
. 506 West Michigan Street

' Duluth, Minnesota 55802

The name and address of the Secured Parties 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

227 West First Street

Duluth, MN 55802

Secured Party #3: Manley Goldfine
610 Missabe Building
227 West First Street
Duluth, MN 55802




SECURITY AGREEMENT ,

. DATE January 4 1593
_ EJ RAILROAD, INC., d/b/a | gecyren _
DEBTOR INorth Shore Scenic Railroad |PARTY Manley Goldfine

610 Missabe Building

ESS
:EEO:EENCE . . ADDRESS 227 West First Street
ADDRESS 506 West Michigan Street —
CITY, ,
STATE & Duluth, MN 55802

g:.'c;%gs Duluth, MN 55802 ZIP CODE !

1. Security lnterest and Collateral. To secure the payment and performance of each and every deb, 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 of is hereatter created or incurred, and whether
it is or may be direct or indirect, due or 10 become due, absolule o1 contingent, primary or secondaty, liquidated or unliguidated, or joint, several ot jaint and
several; all such debts, liabilities and obligations being herein collectively referred to as the “Obligations™), Debtor hereby grants Secured Party a security interest
(hesein calted the “Security Interest”) in the following property (herein called the “Collaterai™) icheck applicabie boxes and compiete informationy): -

(a) INVENTORY:

& ANl inventory of Debtor, whether now owned or hereatter acquired;
{b) EQUIPMENT, FARM PRODUCTS AND CONSUMER GOOOS:

I All equiptent of Debjy, whether now owped of hereafter acquired, includipg but not limited to: (describe equipment by items or types) ———
Aé described on the attache Exﬂlklt A

D Al farm products of Debtor, whether now owned of {except 8s provided below in the case of crops) heseafter acquired, including but not limited to (i) all
poultry end livestock and their young, products thereot and produce thereof, lii} all crops, whether annual or perennial, and the praducts thereot {except

" future crops not growing or planted within one year from the date hereof), and (iii} all feed, seed, tertilizer, medicines and other suppjies used or
produced by Debtor in farming operations. The real estate concerned with the abave described crops growing or to be grown is: :

.v "g"-*:‘,a/—,/__

e B0 1428

and the name of the record owner is:

0 The following goods or types of goods: QWW

(c} ACCOUNTS, CONTRACT RIGHTS AND OTHER RIGHTS TO PAYMENT:

X Each and every right of Debtor to the payment of money, whether such right to payment now exists or hereafter arises, whether such right 1o payment
arises out of 3 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 undes any contiacl or agreement, whether such right to payment
is or is not already earned by performance, and howsoever such right to payment may be evidenced, together with ali 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; all including but not limited to all present and fulure
debt instruments, chattel papers, accounts and contract rights of Debtor.

(d) GENERAL INTANGIBLES:

B 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 lapglble Col!aleta[. together with (i) all ac;essories, attachments, parts, equipment, accessions and repairs now or hereafter attached or affixed to ot
used in conneclion with any such goods, and {ii) all warehouse receipts, bills of lading and other documents of title now or hereafter covering such goods.

2. Ropresentations, Warranties and Agresments. Debtor represents, warrants and agrees that:

{a) Debtor is O an individual, O a partnership, X, 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 O3 personal, family or household purposes; O farming operations; X) business purposes.
{c) O1f any part or all of the tangible Colfateral will become so related to paticular real estate as to become a fixture, the real estate concerned is: —

and the name of the record owner is:
d) Ueb_!ol‘s chief place of business is located at -
or, if lett blank, at the address of Debtor shown at the beginning of this Agreement. Debtor's records concerning its accounts and contract rights are kept

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

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

MANLEY GOLDFINE EJ RAILROAD, INC.
Secured Party's Name

: " Debtor's Name
S o W b d e

By
NB 3372 Rev. 03/74 ) Tinle:




ADDITIONAL PROVISIONS S

-
4. Additional Representations, Warranties and Agreements. Debtor represents, warranis and agrees that:

i i i i i i ach item of Coltateral free and clear of all security snterests, fiens amd et um
has lor will have at the time Deblor acquires rights in Collateral hetealter ansing) absolute title to eac
bianc‘:: l:el:::l lh: lSeruvily Interest, and will defend the Collateral against all claims or demands of all pessons other than Secured Paity Ueh_lor will not sel! o otherwise l?ISD’qSB of the Collateral
o1 any interest therein without the prior written consent of Secured Party, except thai, until the occurrence of an Event of Detault and the revocation by Secured Party of Debtor’s right to do so, Debtor
may :ell any invenioty constituting Collateral to huyers in the ordinary course of business and use and consume any farm ntodlgﬂs constituting Cullaleu_al n thtor s farming opesations 11 Debior s 4
corporatian, this Agreement has heen duly and validly authorized by all necessary corporate action, and. if Debtor is a parinership, the partneris) executing this Agreement has {have) authority to act
for the partnership.

{b) Debtor will not permit any tangible Collateral 10 be tocated in any state (and, if county filing is required, in any county) in which a financing statement covering such Collateral is lequlledAIo
be, but has not in tact been, filed in order to perfect the Security Interest.

i i i idencing Collateral is for will be when arising ot issued) the valid, g and
ht to payment and each instrument, document, chattel paper and other agreement constituling of evi ¢
lega|'|cy| eﬁ:;:lc:agb\e ob\?g;\iun subject 10 no defense, set-ott ar counterclaim {other than those atising in the ordinary coutse of business| of the account debtor or other obligor named therein or 10
Dehtor's records perlaining |hére|o as being obligated 10 pay such obligation. Debtor will neither agree to any material _modullcauon or amendment nor agree to any cancellation of any such obligation
without Secured Party's prior written cansent, and will nat subordinate any such sight to payment to claims of other creditors of such account debtor or other obligor

il (i ngible Collateral in good repair, working order and condition, normal depreciation excepted, and will, from limg to lime, vgplace any worn, broken or delgclwe pans_
lhere.:f'; gsb;%n::::v':a:e:lr taallle':a?ld other govemme:lal charges levied or assessed upon or against any Co|lalctq| or upon of against the creation, pertection or continuance of the Sgcunlv Interest:
iii} keep all Collateral free and clear of all security interests, liens and encumbrances except the Security Imeles!; ‘hvi at all reasonable llmgs. pev_mn Secure!_! Pany or ity _vgp:'esemames to examm:
or inspect any Collateral, wherever located, and to examine, inspect and copy Debtor’s bopks and' lpctlld: pertaining to the Collateral and its business and linancial condition; {v) keep accuva_lebanv
tomplete records pertaining to the Collateral and pestaining to Debtor's business and financial cnndslwn.and submit to Secured Party such peno@n: reports concerning the Collateral and Debtor's busi-
ness and financial condition as Secured Party may from time to time reasonably request; {vil promptly notify Secured Party of any loss of o qnaleual damage 10 any Collatesa! or of any gdve«se change,
known to Debtor, in the prospect of payment of any sums due on or under any instrument, chattel paper, account or contract right constituting Collatera!; (vii} if Setuvgd P_any at any lime so requests
Iwhether the request is made before or after the occurience of an Event of Default), promptly deliver to Secured Party any instrument, document or.cpalle_l paper constituting Coﬂa_!e{al. duly endorsed
or assigned by Debtor; (viii} at all times keep all tangible Collateral insured against risks of fire lincluding so-called extended coveragel, theft, collision hq case o.l !;ollaleral‘consusn.ng of motor vehi-
cles) and such other risks and in such amounts as Secured Party may reasonably request, with any loss npyable to Secured Pa.nv to the extent o! its interest; {ix) from time to time execute guch
financing statements as Secured Party may reasonably require in order to perfect the Security Interest and, if any Collateral consists of a motor vehllcle. execute such dqcun,enls as may be tequired
to have the Security Interest properly noted on a certificate of title; (x) pay when due or reimburse Setmeq Par!y on demanq for all costs of cpllect!nn of any of the Dbligations nnq all other out-of-
pocket expenses {including in each case all reasonable attorneys’ fees) incurred hy Secured Party in connection with the creation, pcv'equon satisfaction or entovcenyem of the Secqmy Interest or the
cieation, continuance or enforcement of this Agreement or any or all of the Obligations; {xi] execule, deliver or endorse any and all instruments, documents, assmnmenls: secutity agreements and
other agreements and writings which Secured Party may at any time reasonably request in order to secure, protect, perfect or enforce the Security Interest and Secuved' Paity's nghls“qndev this Agree-
ment; {xii) not use or keep any Collateral, or permit it to be used or kept, for any unlawiul purpose or in violation ol. any I_edetal, state or local law, statute or ordinance; pnd hm) not penm'l any
tangible Collatesal to become part of ar to be affixed to any real property without first assuting to the reasonable satisfaction pl Secured Pam that the Secumy.lnlele‘sl will be prior and senior to
any interest or lien then held or thereafter acquired by any mortgagee ol such real property or the owner o1 purchaser of any interest Iherem.. " Deblgl at any time la_uls to perform or observe any
agreement contained in this Section 4(d), and it such failure shall continue for a pesiod of ten calendar days after Sunyed Party gives pemnr written notice thereof {or, in the case of the agreements
contained in clauses (viii} and (ix) of this Section 4d), immediately upon the occurrence of such failure, without notice or fapse of time), Secured Party may (but need not) perform ot opserve such
agieement on behall and in the name, place and stead of Debtor {or, st Secured Pany's option, in Secured Party’s own namr:_l and_mav {but nged.non take any and all other actions which Secured
Party may reasonably deem necessary 10 cure of cofrect such failure (including, without limitation, the payment of taxes, the satisfaction of security interests, liens, or encumbeances, the perlormance
of obligations under contracts or agreements with,account deblors or other obligors, the procurement and maintenance of insurance, the execution of financing statements, the endmsem_enl of insiru-
ments, and the procurement of repairs, transportation or insurance), and, excepl 10 the extent that the eflect of such payment would be to render any loan of (o:epearan_:e of money usurious of olher-
wise illegal under any applicable law, Debitor shalt thereupon pay Secured Party on demand the amount of all moneys expended and all costs and expenses (including reasonable attotney's fees)
incutred by Secured Party in connection with or as a result o! Secured Party's performing or ohserving such agreemants or taking such actions, together with interest thereon hiom the date expended
or incutred by SecuredLPanyfét:lhe;highest rate then applicable 10 any of the Obligations. To lacilitate the pertormance or observance by Sgcmed ?anv of such agreements of l_leblol. Debim hereby
irrevocably appoints {which appointment is “coupled with an inlerest) Secured Party, or its delegate, as the attorney-in-fact of Deh!m with the tight {hut not 1he duty) from 1ime 10 time to cieate,
prepare, complete, exetuted qélijée}.;pndmse or file, in the name and on behalf of Debtor, any and all instruments, documents, financing statements, applications for insurance and other agieements
and writings required t0-be obtained.-executed, delivered.or endorsed by Debtor under this Section 4 and Section 5.

5. Lock Box,-Collateral Account. If Secired Party so requésts al any time Iwhether helore or alter the occurrence of an Event of Detault], Debtor will direct each of its account debiors to make
payments due under the relevant account or chattel paper directly to a speciat lock hox to he under the contiol of Secured Party. Debtor hereby authorizes and directs Secured Party to deposit into a
specia! collateral account to be established and maintained with Secured Party all checks, drafts and cash payments received in said lock box. Al deposits in said collateral account shall constitute
proceeds of Collateral and shall not constitute payment-of ‘any Obligation At its option, Secured Party may, at any time, apply finally collected funds on deposil in said coliateral account to the pay-
ment of the Obligations in such order of application as Secured Party may determine, or permit Dehior to withdraw alt or any part of the balance on deposit in said collateral account. It a coMateral
account is so estahlished, Dehtor agrees that it will promptly deliver to Secured Paity, for deposit into said collateral account, all payments on accounts and chattel paper received by it All such pay-
ments shall be delivered, 1o Secured; Party in the form received lexcept for Dehtor's endorsement where necessary) Until so deposited, all payments on accounts and chattel paper received by Debtot
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 Dehtor.

6. Coliection Rights of Secured Party. Notwithstanding Secured Party's rights under Section 5 with respect to any and all deht instruments, chattel papers, accounts, and other rights to payment
constituting Collateral {including proceeds), Secured Party may, at any time (both betore and atier the occurrence of an Event of Default) notily any account debtor, o1 any other person obligated to
n3y any amount due, (hat such chatiel paper, account, or other sight to payment has heen assigned o transterred to Secured Party for security and shall be paid directly to Secured Paity. Il Secured
Party so tequests at any lime, Debtor will so notify such account debtors and other obligots in weiting and will indicate on all invoices to such account debtors or other obligors that the amount due
is payable directly to Secured Party. At any time aiter Secured Party or Deblor gives such notice to an account dehtor or other obiigos. Secured Party may (but need nol), id its own name or in Oebtor's
name, demand, sue for, collect or receive any money or property at any lime payable o1 receivable on account ol, or securing, any such chattel paper, account, or other right to payment, or grant any
extension to, make any compromise or settlement with or otherwise agree to waive, modify, amend or chanqge the obligations {including collateral obligations) of any such account debtor or other ohligor

1. Assignment of Insurance. Debtor hereby assigns to Secured Party, as additional security for the payment of the Obligations, any and all moneys {including but not limited to proceeds of insusance
and relunds of uneained premiums) due or to become due under, and alt other rights of Oebtor under o1 with tespect to, any and all policies of insurance covering the Collateral, and Oebtor hereby directs
the issuer of any such policy te pay any such maneys directly to Secured Party Both betnre and atter the occurrence of an Event of Default, Secured Party may (but need not), in its own name or in Dehtor's

name, execute and deliver proots ot claim, receive all such moneys. indorse checks and other instruments representing payment of such moneys, and adjust, litigate, compromise or release any claim against
the issuer of any such policy

8. Events of Default. Each of the following occurrences shall constitute an event of default under this Aqreement (herein cafled “Event of Default”): (i) Debtor shall fail to pay any or all of the Obliga-
tions when due o1 (if payahle on demand} on demand, or shall (ail to observe or pertoin: 4y ¢ t or agr herein binding on it; (i) any representation or watianty by Debtor set forth in this Agree-
ment or made 10 Secured Party in any financial statements or reports submitted to Secured Paity by or on hehall of Debtor shall prove materially faise or misleading; liii} Debtor or any guarantor of
any QObligation shall {A} fail 10 conduct its business substantially as now conducted; or (B) be or become ivent (h er delined); or (C| commit an act of bankruptcy under the United States
Bankiuptey Act; or (D) file or have filed against it, voluntasily or involuntanly, a petition in banktupicy or for reorganization or for the adoption of an airangement ot plan under the United States Bank-
tuptcy Act: or (E) initiate or have initiated against it, voluntasily or involuntatily, any act. process or praceeding under any msolvency law or othet statute of law providing for the moditication or adjust-

ment of the rights of ceeditors; or [F) il a coiporation, partnetship or organization, he dissoived or hquidated or, it a partnership, suifer the death of a partner or. it an individual, die: {iv} Secured Party
shall in good faith believe that the prospect of due and punctual payment of any o1 all of the Obligations is impaired '

9. Remedies upon Event of Defaull. Upon the occurrence of an Event of Default under Section B and at any ime thereafter, Secured Patty may exercise any one os more of the following rights and
remedies i) declare all unmatured Obligations to he immediately due and payable, and the same shall thereupon be immediately due and payabie, without presentment or other notice or demand;
(i) exercise and enforce any or all rights and remedies availabie upon detault tn a secwed party under the Unitorm Commercial Code, including but not limited to the right to take possession of any
Collateral, proceeding without judicial process or by judicial process {without a prier hearing of notice thereot, which Debtor hereby expressly waives), and the right to sell, lease or otheswise dispose
of any or all of the Collateral. and in connection therewith, Secured Party may require Debtor 10 assemble the Collatesal and make it available to Secured Party at a pliace 10 be designated by Secured
+ Party which is reasonably corvenient to hoth parties. and if notice to Debtor of any intended disposition of Coltateral or any other intended action is required hy law in a particular instance, such notice
shall be deemed commercially reasonable if given (in the manner specified in Section 11} at least 10 calendar days prior 10 the date of intended disposition or other action; (iii) exercise or enforce
any or all other rights or remedies available to Secured Party by law or agreement against the Collateral, against Debtor or against any other person of property. It this Agreement is goveined hy the

!aws of the State of Mantana, then, in addition to the foregoing rights and remedies. upon the occutrence of an Event of Detault, the sherilt of any county in which the Collateral, or any part thereof,
is Incated may, upon request by Secured Party and the delivery to the sherift of a co

py of this Agreement, take possession of the Collateral or so much as may be found within his county and sell the
same as provided by Revised Codes of Montana, 1847, §52.312,as amended. : ! !

|0_. Other Personal Property. Unless at the time Secured Party takes possession ol any tangible Collateral, or within seven days thereatter, Dehtor gives written notice to Secured Party of the
existence of any goods, papers or other property of Debtor, not affixed to or constitutmg a

pint ot such Collateral, but which ate located or tound upon or within such Collateral, desciibi -
erty, Secured Party shall not be responsible or liahle to Debtor for any action taken or omitie ; i of e ety

d by or on hehalf ot Secured Party with respect to such property without actual knowledge of th i
of any such property or without actual knowledge ihat it was focated or to be found upon o within such Colla piopetty wiedge ol The exislence

teral.
11. Miscellaneous. This Agreement does not contemplate a sate of accounts, contract rights o1 chatlel paper, and, as provided hy law, Debior is entitled 1o any surplus and shall remain Siabte for

any deficiency. This Agreement can be waived, modified, amended, terminated or discharged, and the Security Interest can be released, only explicitly in a writing sign i
signed by Secured Party shall be effective only in the specific instance and for the specific purpose given all not preciude e e loroma o oy, fwaive!

4 by y ? " Mere delay or failure 10 act shall not preclude the exercise or entorcement of any of Secured
Party’s rights or temedies. Al rights and remedies o'l'Secured Party shall be cumulative and may be exercised singularly o concurrently, al Secured Party’s option, and the exerc:ise or enlymcemem ol
any one such right or (emedv_shall neither be 3 condition 10 nor bar the exercise or entorcement of any other. Al natices to be given to Debtar shall be deemed sulliciently given il delivered or mailed
by registered or cestilied mail, postage prepaid, to Debtor at its address set forth above or at the most

red ' dress recent address shown on Secured Party’s records Secured Party's duty of care with tespect to
Collateral in its possession {as imposed by law| shall be deemed tullilled if Secured Party exercises reasonable care in physically satekeeping such Coliateral or, in the case of {:ollalelal in the c‘:mndv

01 pussession of 3 bailee or other third person, exercises reasonable care in the selection of the bailee o other third i i

. ¢ I person, and Secured Party need not olherwise presetve, protect, insute or care
for anv Coltateral Secured Party shall not be ohtigated to preserve any rights Debtor may have against prior parties, to sealize on the Collateral at all of in any parlicular manner or order. of 1o npﬁi,
a_ny' La,h_p:o-.eeus ol Collatesal i any particular order of apphcauon. This Agreement shaii be binding upon and inure to the benelit of Debtor and Secured Party and their respective heirs, |eu'esémn-
:L\:‘:s.A:|::;is‘:r§(au|d abssyqv:s ?nd;‘hall take ell::;gmher&:gr;dfv Dehlotsand delivered to Secured Party, and Debtor waives notice of Secured Party's accepiance hereof. Secured Panty ni.iy exrccte

w Age t agpiopuiate toc the puspose of hiling, but the failwie of Secured Pany to execute this A hall impai idi } : '

Ihe extent othenwise requred by fow, T Aqreement } \] greement shall not allect or impair the validity or effectiveness of thns Agieement Exiert 1o
ment is held unlawlul or. unentorceahle in any respect. such illegality or unentorceability shall aot aff isions G i
strued as if the unlawlul or unenfoiceable provision or ! b s apal

application had never been contained herein .or presctihed heseby= All repre;entations and warrantie i i i
! v 3 pre 1 )8 3 €s contained in this Agreement shall s
:I;'e;n:ecuno:. q'iel;‘verv and performance of this Agieement andv the cieation and payment of the Obligations If this Agreement is signed by more than one person as Dehtor, |3e term "I’;emm"u;::;ﬁ
y 0 each of them separately and to both or all of them jointly; all such persons shall be bound both severally and jointly with the other(s). and the Obhigations shall include all debts, liahihiti
and obligations owed 1o Secured Party by any Oebtor solely or by both or seveial or all Debtoss jointiy o jantly ¢ ] s part of the

- = and severally, and all ibed i
Collateral, whether it is owned-jointly by both os all Debtors o 1s owned in whole or in part by one (o1 moie} of them. V- nd all property described in Section 1 shail be ucluded as part of the




EXHIBIT A

All railroad equipment now ,owned or hereafter acqu1red 1nclud1ng,
but not limited to the fOllOWlng. ' o

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 Manley Goldfine 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 &Eﬁ day of lehiﬁ , 1993,

Wk (Wer

Mighelle Aljqde

Subscribed and sworn to before me
this |3%day of (3 sz-g , 1993,

PELT AN, Tt

SUE M. WaRD T
Notary Fublic-Minn g
- St. Louis County eeota |
MLD ow*a( My Commission Expires 11.7.955
Notary Public : . ;

3



