OFFICE
26'MS Captains Lane
Franklin, Michigan 48028
M3/ 8S1-957

DEPOT
%40 North Pontiac Trail
Willed Lake, Michigan 48088
MI/669-1248

July 31, 2000

w0 bS04 2 e

Secretary . N67 00 10- 2 ' M

Surface Transportation Board

Washington D.C. 20423 SURFACE TRANSPORTATION BQRRD

Re: Coe Sun, Inc. and Coe Rail, Inc. Security Agreement

Dear Secretary:

I have enclosed an original and one copy/counterpart of the document described below, to be recorded
pursuant to Section 11301 of Title 49 of the U.S. Code.

This document is a Security Agreement, a primary document, dated July 26, 2000.
The name and address of the parties to the documents are as follows:

Debtor/Purchaser: Coe Sun, Inc. , 26795 Captains Lane, Franklin, Michigan
Secured Party/Vendor: Coe Rail, Inc. , 26795 Captains Lane, Franklin, Michigan

A description of the equipment covered by the document follows:

a. EMD/GM Engine No. CRLE 407
b. EMD/GM Engine No. CRLE 416
¢. Kitchen Car No. CRLE 1235
d. Dining Car No. CRLE 1234
¢. Dining Car No. CRLE 1236

Type of Equipment: locomeotives, dining cars and kitchen car.

A fee of $26.00 is enclosed. Please return the original and any extra copies not needed by the Board for
recordation to:

Coe Rail, Inc.
26795 Captains Lane
Franklin, Michigan 48025

e |.CC. Common Carrier o Tonrist Railroad o Restaurant and Bar Terminal
* Vintage Train o Privite, Corpotate, st Individual Party Tactlivy



Secretary, Surface Board T ranspoi‘tation
July 31, 2000
Page 2 of 2

A short summary of the document to appear in the index follows:

Sccurity Agreement between Coe Rail, Inc. and Coe Sun, Inc. dated July 26, 2000 and covering
two dining cars, one kitchen car, and two EMD/GM Engines.

Very truly yours,

COE RAIL, INC/’ | S /;
By: L/' //// ///r{,//

Its: President

Enclosure



SECURITY AGREEMENT A6 7 00 10-21 AN
. SURFACE TRANSPORTATION BOARD

WHEREAS, Coe Sun, Inc.,, a Mlchlgan corporatlon ("Debtor") is indebted to Coc.
Rai, Inc. aa Michigan corporation (the "Secm'ed Party") as evidenced by a certain promissory note
(the "Note") of even date.

NOW, THEREFORE, for valuable consideration the receipt and sufﬁcxcncy of
which is hereby acknowledged,

IT IS AGREED AS FOLLOWS:
1. DEFINITIONS ' _

1.1 Terms defined in this Section. 1 have the méé.nings so stated.

1.2 All torms not defined in this Section which are defined in the
Michigan Uniform Commercial Code shall have the meanings so defined therein.

13  "Collateral” means all of Debtor's right title and interest in certain railroad

rolling stock more specifically: : ‘
(a) EMD/GM Engme . No. CRLE 407

(b) EMD/GM Engine ~  No. CRLE 416
() Kitchen Car -~ No. CRLE 1235
(d) Dining Car - No.CRLE 1234
(¢) Dining Car =~ No. CRLE 1236

1.4 This scction has been purposely omitted. '

1.5 This section has been purposely omitted.

1.6 This section has been purpoéely omitted.

1.7 "Debtor" means Coc Sun, Inc. and its sﬁccessors and assigns.

1.8 "Effective Date" means the datc upon which this agreement is signed.
1.9 "Event of Default" has the meamng set forth in Socuon 8.1.

1.10 "Indebtedness" means any amounts now or hereafter owing to the Secured

Party.
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2. GRANT OF SECURITY INTEREST .
2.1 In order to securc the payment of the Indebtedness, and the full and prompt

performance by Debtor of its obligations and undertakmgsm this Agreement, Debtor hereby grants
to Sccured Party a valid and properly perfected sccurity interest in the Collateral.

3.  DEBTOR'S REPRESENTATIONS AND WM ) IES

Debtor represents and warrants to Secured Pany that on the Effectwe Datc and as of
each day thereafier until all of the Indebtcedness is paid:

3.1 Debtor is a corporation organized. and exi.Stin,g under the laws of the State of
Michigan and in good standing undcr said laws, and has the pqu and has becn authorized to enter
into this Agrecment and to perform its obligations under this Agreement.

3.2 Debtor is the owner of the Collateral free and clear of all liens, encumbrances
and security interests except such as may be expressly permitted by this Ageément or as set forth
in Section 7.1. . ‘ .
3.3 There is no litigation pending or threatened agaihst. Debtor which involves the
possibility of any judgment or order which would materially or adverscly affect any of the
Collateral or Debtor's right to carry on its business. ‘ |

3.4 Such of the Collateral as is tangible personal property is in Debtor's possession
at the addresses of the Dcbtor specified next to Debtor's s1gr1auue to this Agreement. - -

3.5 The chief place of business of the Debtor; and the office where Debtor keeps its
books and records (including those conceming its accounts and contract nghts) are at the first
address set forth next to the Debtor's signature to this Agreement
4. DEBTOR'S AFFIRMAT COVENANT JANTS

Debtor covenants and agrees it will:

41  Pay thc Indebtedness and each mstallment thercof as required by the Notc.

4.2 Perform all of its obllgatmns and undertakings under this Agreement and the

Note. S
43 Pay to Secured Party, on demand, reasonable compensation for the
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performance of services of any profmsmnal rctained by the Secured Party under thlS Agteement or
the Note, and pay Securcd Party all costs, charges and expenses, mcludmg reasonable attorey fees,
incurred by the Secured Party in connection therew1th

4.4 Execute and deliver to Secured Party, upon demand, such Financing Statements
as Secured Party may request under thc Michigan Uniform,Commercial Codc, and such other
assignments, agreerents and documcrits as may be reéssonably necessary to fully consumrmnate all of
the transactions contemplated therein, including but not limited to applications for certificatcs of
title showing Secured Party as secured party for all vehicles now owned or hereafter acquired.

4.5  Insure the Collateral against Joss or damagg by fire, with extended coverage,
and such other risks ordinarily insured against by other. owners or us'elrs‘:'of such propexfly in similar
businesses for the full insurable value thereof, by poiiciés of insurance in such form and with such
companies and in such amounts as may be saquactory to Secured Party. All such msurance
policics covering the risks referred to shall contain standard loss payable clauses nammg Secured
Party as loss payee as his interests may appcar along with other secured parties, and all proceeds
payable thereunder shall be payable to the parties named in the pol;cxes as their interests may
appear. A cettificate to the abovc éﬁ'ecf from each insurance cornp"any ‘shall be delivered to
Secured Party and shall provide that the insurance policy cannot be cancelled without thirty days'
prior notice to Secured Party. . ' ' |

4.6 Pay promptly when due all taxes, ass_csémcnts and other governmental charges
upon and relating to the ownership or use of any of its pmpérly or its income, gross receipts or
otherwise. . |

4.7 Fumish Secuned Party with- oopxcs of all documents and ﬁnancml staternents
upon request by Secured Party. :

4.8 Maintain full, accurate, and complete books of account with respect to all of its
transactions, property, and business in accordance with generally accepted accounting principles.

4.9 Permit Sccured Party to inspect. its books and records and to physically examine
the Collateral, during normal busincss hours. ' A ‘

4.10 This paragrdph has been purposely omitted.

411 Continue to conduct is business in generally the same manner ‘as said
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business is presently being conducted. ,

4.12 Deliver to Securcd Party such reports, lists, schedules and financial statements
as Debtor may be required to furnish to any person having a sccunty interest havmg priority over
the sccurity interest and mortgage created by this Agrecmcnt, within five (5 days after samc are
furnished by Debtor. | | , ' ' _ ' | '

4.13  Furnish to Secured_Patty within thitty (30) days of the end of each quarter, a
balance sheet as of the end of that quarter (ihcluding an agﬁhg of Dcbtor's accounts receivable) and
a statement of that quarter's operation as well as a statement that no default cmsts under this
Agrcement, certified to by Debtor's Chief Financial Ofﬁccr

4.14 Furnish to Secured Party within nmety (90) days of the end of each fiscal year
(or thirty days after receipt by Debtor, if sooncr), the followmg cemﬁed to by Debtors Chief
Financial Officer: ' L '

2) a balance sheet as of the yea.r cnd mcludmg an aging of
accounts recelvable and

. b) a statement of operations for the year.

4.15 Furnish to Secured Party'» such other'ihformati‘on--as may be reasonably
requested by Secured Party. | "

5.  DEBTOR'SNEGATIVE COVENANTS

Debtor covenants and agrees that, witheut the written consent of Secured P‘a.rty‘or

except as may be expressly permittcd in this Agreernent, it will not:

5.1 Scll or otherwise dispose of any of the Co]lateral cxcept in the ordmary course
of business or remove any of the Collateral from the State of Michigan without prior notification to
Secured Party, or change its cl'uef place of busmess or change the place where it keeps its records
relating to accounts and contract rights.

5.2 Grant, create, sutfer or permit any Seeuxit)r interest,. lien or encumbrances upon
the Collateral, other than the sccurity interest hereby:c'reated and the security intereets to which

Secured Party agrees to be subordinatc under Section 7.1.
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5.3 Liquidate.

S.4 Breach any of its obhgatmns or covenants in the Plan.

5.5 Incur any debts or obligations; absolutely or conu.ngently, outs1de of the normal
course of its business. ,

5.6 Purchase or redeem or othcrwise acquire any of its cap1ta1 stock

5.7 This section has been purposely omitted. :

5.8 This Section has been puxposely omitted.

S.9  Merge with, consolidate with, invest in, pa.rttqpate in the orgamzatlon of or
acquire, in whole or in part, any other company or. ennty '
6. PROVISIONS APPLICABLE TO SPECIFIC TYPES OF COLLATERAL

6.1 Until the occurrence of an Evcnt of Default Debtor may (a) operate a school in

thé ordinary coursc of business for cash or on,custo_maxy credit ten'ns, (b) collect 1_ts accounts and
contract rights and (c¢) use the proceeds thereof in the 6rdin;iry course of business. Said privileges
may be revoked by Securcd Party upon written notice after the occurrence of an Event of Default.

6.2 Upon the giving of notice under Section 6.1, Secured Party shall have the right
to notify account debtors including government agencies of the existence of Securcd Party's
security interest, and to dircct account debtors to maké'payments directly to Sccured Party of
amounts owing to them to Debtor; and to settle, compromise sell, assign, cxfend or tenew any
account or contract right; and to discharge and rclcase any account debtor in the name of Debtor.

6.3 Debtor hereby irrcvocably appomts Securcd Paxty as its attomey—m-fact, after
the occurrence of an Event of Default, to demand- and recexye all mail a_dd.ressed to Debtor; to open
said mail; to instruct the postmaster to deliver said mail to Secured Pbarty ‘or‘to his direction; and to
endorse the name of Dcbtor upon any instrument or oiher evidence of payment payahle to Debtor
which may come into the possession of Secured Party, or to depoéit same to the account of Secured
Party; and to executc, and in the name of Debtor, assignments or ttaﬁsfers of any chattel paper
relating to any account. :

6.4 Secured Party may at any time venfy the exlstencc and amount of accounts

7. SUBORDINATION QF SECURITY INTEREST
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7.1 The security interest gfanted to Secured Party hereunder is and shall be

subordinate to prior existing and validly perfect.edu security interests.

8.  DEFAULT

~ following;

(a)

(b)

()

@

O

®

(

()

8.1 As used in this A}greeilnent,"-ah ,Ev‘en,t of Default meeris any of the.

Failure by. Debtor to make any. payment or deposxt when duc
or within ten (10) days thcxeaﬁer ‘

The breach by Debtor of any covenant or agreernent of
Debtor (except -to make - a payment) contained in this
Agreement; provided that Debtor shall have ten days after
mailing to it of written notice; certified mail, retun receipt

requested, of said breach (except failurc to provide financial

statemnents under Section 4.7 as to Wthh chtor shall have

" ten days) to cure said breach;

The d1scovery by Secured . Party of any material
rmisrepresentation made by chtor to Secured Party in this
Agreement; o :

The delivery of schedules or ﬁnanclal mformatxon Secured
Party whichis false or mlsleadmg in any matenal respect;

Thc cessation of eubstantially all of the busmess activities of .
Debtor; 4 : :

- The entry of an Order for Relxef against Debtor under the

Bankruptcy Code; or -

Acceleration of debt or foreclosure under the terms. of any
security agreement or mortgage having priority over the

secutity interests ercated pursuant to this Agreement.

The sale by current sharcholders of Debtor of more than 50%

of the common stock of Debtor whether in one sale or more

than one sale and whether at one time or over a period of
time or the sale of gubstantially all of the Debtor's assets.
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8.2 All of the Indcbtedness shall beoorne unrnedlately due and payable to Secured
Party upon written demand by Secured Party after an Event of Default. o
8.3 If Debtor fails to pay such amounts ,forthmth upon' such demand, Secured

" Party, in her own name or as Secured Party of an -express trust, may institute proceedings for the

collection of the Indebtcdness and may, in addition. to. any other nghts and remedies contamcd in
this Agreement, and any other agrecments, instruments and documcnts heretofore now or hereafter
executed by Debtor and delivered to Secured Parly, excrc1se all of the nghts and remedies of a
secured party under the Michigan Uniform Commetcial Code; and Secured Party shall have the

right to enter upon the various premises of ,chtor_whére 'the Collateral may then be maintained,

kept and located, and remove thercfrom such Collateral, all witho‘ut' costs or charges to Secured
Party, and Secured Party shall have the'n'ght_to cnfer and remain upon the various premises of
Debtor and to usc the same, together with materials, sﬁpplies books and records of Debtor, for the
purpose of liquidating or collecting thc Collateral, and conductmg and preparmg for sales of the .
Collateral, whether by foreclosure, auctmn or otherwise. If Secured Party requests, Debtor will
assemble the Collateral and make it available to the Secu:ed Pany at a place dcs1gnated by him
which is reasonably convenient to Secured Party and D,ebtor. All of the foregoing rights and
remedies are cumulative and non-cxclusive. . S .‘

8.4 Any notice rcquired to be given by Secured Party of a sale, other disposition or
other intended action by Secured Party with respect to any oAf the. Collatcral shall con_étitutc
rcasonable and fair notice to Debtor of any such action, if _dcpdsiteid in the United States mails,
postage prepaid, and duly addressed to Debtor at least ten. calerldar days prior to such proposed

action.

9.  THIS SECTION HAS BEEN PURPOSELY QOMITTED |

10. MISCELLANEQUS. |
10.1 This Agreement is binding upon and for the beneﬁt of the partles and their

successors, any may be assigned by Secured Party to any successor. '
10.2 This Scction has been purposcl);"ornjttari,
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10.3 This Agrecment may not be altered or modified eXcept by an agreemenf in
writing signed by all parties hereto. ‘ - - -

10.4 No waiver by Secured Party of any dcfault shall be bmdmg upon Secured
Party unless in writing signed by him. No waiver of any_default by Secured Party shall be
construed to be a waiver of any other default or series of defaults, ' . |

10.5 Any notice or demand required or permitted under this A,greeinent shall be
deemed to have been given when deposited in the United States mail with po.stage prepaid,
addressed to the parties at the addresses sct forth next to their signatures, or at such other address as’
may be set forth in a written notice given by any party to the other party.

10.6 This Agreement shall become effective on the Effective Date.

10.7 When Debtor has paid the Indebtedness in full the sccurity interest shall
terminate, The Secured Party shall file a termmahon staternent as to the seamty interest, and
Debtor's covenants and obligations under this Agreement shall termmate

10.8 If Secured Party deems it necmsa;y-or. advisable to vcommence any legal -
proceedings for the enforcement of his rights 'linder,thi.s -Agmemcﬁt,’ -said proceedings may be
commenced sumnmarily in the Court, and Debtor consents to the Summary jurisdiction of the Court
for such purposc. '

10.9 This Section has been purposely ormtted

10.10 A carbon, photographic or other reproducuon of this Agreement shall be
sufficient as a financing statement, even though only the: ongmal hmf contains an original

signature.
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IN WITNESS WHEREOF, -the parties have exccuted this Agreement on

DEBTOR‘

//f// Afm %///
. /‘(// )V

mz%,//// f i

/ﬁ‘{’/ %// %// 7

STATE OF MICHIGAN )
: 88
COUNTY OF OAKLAND)
. The foreggg 1nstmment was acknowledged before me this 2. !QL’\ day of
el 2000, by 2 oenn VS Tl oy of Ot "

Mlchlgall corporation, on bchalf of the said corporation.

G S
. N :
R : , .
NN O -9":9/
Not,af‘; Bubhc L
S County, M1ch1gan
- My Comrmsmon expires:

Drafted by and if recorded, retum to:

SCHAFER AND WEINER, P.C.
By: Daniel V. Smith(P56047)
40950 Woodward Avenue, Ste. 100
Bloomficld Hills, MI 48304

(248) 540-3340
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CORPORATE ACKNOWLEDGEMENT
I, (AN ,///l/ ‘ , certify that I am president of Coe Sun, Inc. that

the instrument was signe&l on behalf of the \corporation by authority of its Board of Directors, and that I
acknowledge that the execution of the foregoing instrument was the free act and deed of the corporation. I
further declare and status under penalty of perjury that the foregoing is true and correct.

] -
Executed on / 7 / , 2000.
i / /“/
WITNESSES: )/ o COE SUN, INC. v g 7
/ A, By: ,/// ﬂ/

a N/
..( [ (f fe /ﬂ%;\j}/ Its: President




AFFIDAVIT

STATE OF MICHIGAN )
) SS.
COUNTY OF OAKLAND )

I hereby declare under penalty of perjury that I have compared the original Sccurity Agreement
cxecuted by Coe Sun, Inc. and Coe Rail, Inc. exccuted July 26, 2000 with a copy of the Sccurity Agreement and
found the copy to be complete and identical in all respects to the original document, and that, under the penalty

of perjury, the foregoing is true and correct.
COE SUN, INC. ///

/
Its: President
Dated: //j // , 2000
— /

Further, deponent says not.




