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INTERSYATE COMMERCE COMMISEION

Shirlene Albrecht, being first duly sworn on oath, deposes
and says:

That she is a Notary Public within the State of Minnesota
and has compared the attached document with the original ther:

of and certifies that the same is an exact and true copy of tli

original.

4 KY d )
Dated this 4% day ofﬂfiﬁkf““fvf, 1974,

‘

SHIRLENE ALBRECHT
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KNOW ALL MEN BY THESE PRESENTS THAT: WIERSTA
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WERNER'S, INC., a Minnesota corporation, whose address is

10825 East Court House Boulevard, Inver Grove Heights, Minnesota,
County of Dakota, State of Minnesota (hereinafter called Debtor),
does herety grant unto WISCONSIN LIFE INSURANCE CCMPANY, a Wisconsin
corporation (hereinafter called the Secured Party) its successors and
assigns, a security interest in the following goods and equipment
lJocated at 10825 East Court House Boulevard, Inver Grove Heights,
County of Dakota, State of Minnesota.

| Eight railroad tank cars which will be used in interstate
commerce betwéen several of the states of the United States of America

and the Dominion of Canada, described as follows:

SGIX CAPACITY LIGHTWEIGHT DESIGN (DOT)
oo 7209 33,523 Gals. 84,600 Lbs. 112A340-W
2. T3LU 33,510 Gals. 84,800 Lbs. 112A30L0-W
5 7311 33,517 Gals. 85,800 Lbs. 112A34L0-W
4 7312 35,512 Gals. 85,300 Lbs. L12A340~W
5. 7315 33,512 Gals. 85,200 Lbs. 112A540-W
G TZlh 33,521 Gals. 85,800 Lbs. 112A%340~W
7. 7315 3%,562 Gals. 85,200 Lbs. 112A34L40-W
8. 7316 33,509 Gals. 85,800 Lbs. 112A540-W

together with all increases, parts, fittings, accessories, cquipnent,
rencwals and replacements of all or any part thereof, (all hereinafter
called "Collateral"), and all proceeds of the Collateral, to secure
p}ompt payment when due of a note or notes of even date herewith,

~excecuted and delivered by Debtor to Secured Party in the sum of Two

frensand and no/100 ($200,000.00) Dollars, with intcrest as
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thercin provided, and any and all extensions and renewals thereof,



‘and any and all future advaéces made by Secured_Party‘td’Debtor at.
Secured Party's option, together with all other liabilities of the
Debtor to Secured Party (primarily, secondarily, direct, contingent,
sole, Joint, or severai) due or to become.due or which may be here-
after contracted or acquired and the performance by Debtor of all of
the terms and conditions of this Security Agreement (hereinafter
referred to as "Obligations”); '

This Security Agreement is made on the foliowing~terms and
conditions, to which the parties hereto agreé: . |

1. Debtor represents and warrants that:

a. Debtor is"of will be the owner of the Collateral
clear bf all 1iéhs, encumbrances énd security intérests, except the
”‘>Secufify interest granted hereby:

" b. Debtor has the right to make this Agreement;

c. All eight railroad cars‘described herein have been
délivered toktheiDebtorvat 10825 Eést CouftaHouSe Boulevard, Inver
Grove Heights, Minnesota, all of them forhgse solely within the
‘cohtinéﬁtal"limits of the United States of,America‘and the Dominion
of Canada. |

2. Debtor will:

| a. Pay thé Secured Party all amounté payable on the
note or notes mentioned above and all other notes held by the Secured
'.Party aé ana Whén the same shall be due ana payable, whether at
;méturity,xby acceleration or otherwise, and will perform all terms

‘of said notes and this or ahy other security or loan agreement between

“ _Débtor and Secured Party, and will discharge all said liabilities;

'b. Defend the Collateral againstfall persons claiming

an inte stse to that of the Secured Party and pay promptly

when due a1l taxes and assessments upon the Collateral;
c. Keep the Collateral insured at all times against

loss by fire and/or other hazards conCerning which; in the Jjudgment
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ol the Secuwred Party, insurance protection 1s reasonably necessary,
in o compony or companies satisfactory to the Secured Party and in
amounts sufticient to protect Secured Party against loss or damage

to sald Collateral and will pay the premiums therefor; that such
policy or policies of insurance will be delivered to and held by the
Secured Farty, together with loss payable clauses in favor of the
Secured Ferty as 1ts interest may appear, in form satisfactory to the
scecured Party; and Secured Party may act as attorney for Debtor in
obtaining, adjusting, settling and canceling such insurance and en-
dorsing any drafts;

d. Keep the Collateral in good condition and repair,
reaconable wear and tear excepted, and will permit Secured Party to
enter upon any lands owned, leased or otherwice controlled by tre
Det:tor al rensonable times for the purpose of examining the Collateral

2., Pay as part of the debt hereby secured all amounts,
including recsonable attorneys' fees and legal expenses, with interest
Lhereon, paid by Secured Party (i) for taxes, levies, insurance, re-
pairs to, or maintenance of the Collateral, and (ii) in taking
possessicrn of, disposing of or preserving the Collateral after zny
defawlt hereinafter described;

f. Immediately notify Securcd Party of any change 1in
Dobinr's residence or place of business;

g. Stencil upon each side of caid tank cars a plate
bearing in letters not less than one inch in height tlie words "The
WLgcansin .iTe Insurance Company, Madison, Wisconsin, Securecd Farty
cnd Mortagee", or otherwise plainly and visibly mark such words on
cacr clde of sald cars.

h. Upon demand by the Secured Party, the Debtor shall,
w?*nfn fbréy«eigﬁt hours, advise Secured Party of thelexact wriere-

Lo

ubouts of cach of the railroad cars referred to in this agreement,
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it being understood that at all timee sucﬁiraiiroed cars shall be
within the computer syetem identified by SGIX numbef'of any and ail
railroad compaﬁies'over whose tracks the said cars may be traveling.
The Debtor agrees that the Secured Party may at any time use such |
computer system, which is a part of the Telex Corporation computer
aystem, in the event that the Debtor does not advise the Secured Party
of the whereabouts of such cars within the forty—eight hour period
as stated herein. An executed copy of this Agreement shall serve as
the Secured ?arty's license to utilize such system. |

i. Debtor hereby authorizes Secured ?arty at Debtor's
expensé, to do all acts and things which Secured Party may deem
. neo@ssafy to perfect and continue perfected the security intefest
~created by this Security Agreement and to protectethe Collateral.

3. The Debtor will not

a. Without the prior written consent ofs Secured Palty
(i) permit any ‘liens or security interests (other than the security
interest granted hereby) to attach to any of the Collateral (ii)
permit any of the Collateral to be levied upon or'attached by legal .
process; (111) sell or otherwise transfer the Collateral; (iv) remove
or nermlt the Collateral to be removed from the 1ocatlon or locations

set fortn dbove; or (v) do or permit anything to be done that may

_impeir‘the value of any of the Collateral'

. | b,’ Permit the name of any colporatJun or other party
exceptﬂﬁhe name of Werner's, Inc., to be placed on'any of said eight
fecured cars in such a manner that such name might be 1nterpreted
895 a clalm of ownershlp or 1ntereet in bald car by any -persons other
fhan the Debtor, Werner's, Inc. - .

Lo, Genera1 terms:

Apy notice from Secured Party to Debtor, 1f mailed,

deomed plveq when ma:ied eostadc pre pa*d .aﬁdre“eOd to

.

Debtor eitier at Debtor's address upe01f1ed above,'or such her

&

address »f Deblor as may from time to time be chown on’ Secured Party's

_lye




records.
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b. No financing statement covering thelelléteral is

on filé in any public office; and at request of éecured Party,
Debtor will join with Secured Party in executlng one or ‘more finan-
cing statements pursuant to the Uniform Commer01a1 Code in form
satisfactory to Secured Party .and will pay the cost of flllng the
same in all pub;ic offices wherever fiiing is deémed to be neces-
sary or desirable by Secured Party. u

c. UNTIL DEFAULT, Debtor may retain'possession of the
ColJater 1 and use it in any lawful manner not 1ncon51stent with the
agreemeuts herein, or with the terms and conditions of any policy of
insuhance thereon.

d. The Debtor shall have the right to lease said
secured railroad cars for use in the continentathnited States of
America and/or'the Dominion of Cénada,.provided,4howéver, that in
 the e&ént such lease is entered into, the Debtor shalllpromptly notify
the Secured Party énd(bliver to theiSecured Party a copy of SUCh
lease, togéther with an Assignment of ‘the proceeds of the rentals in
the event of default under this instrument. The Assignmeht of the.
nroccedg of tho rentals shall be effective in the event of default
undor thr~1nbtrumpnt of any of the terms and conditions of paraghaph
e, Cubdlv;mlons (1) through (vii), page 6 of this 1nutrument qnd
‘hdl] be effective by delivery of notice of default dlrec+ed to the
Lessec’oy Certlfled Mail addressed to the Lessee at his address as
it appe"*° on the Lease Agreement. It is further prov1ded that the

'Lesseajshall not obliterate the markings or d681gnatlons on said cars.

- The Leosee may place his own 1dent1f1catlon on the

uaru;'howéver ’tho Lossee shall clearly Ldentlfy thit he 1§ the

Lessee and not thg owvner of said tank cars. Any lease of the zecured

A
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cars Jhail contain a prOViSion that such lease lo subordinate and

&
B

‘subgect to tbis Security Agreement l}" L
e. DEFAULT - Debtor shall be in default under this

greement upon the happening of any of the following events (i)
nonpayment when due, of any amount payable on any. of the liabili—
ties or. failure to observe or perform any term hereof (ii) if any

covenant; warranty ot representation'shall.prove to be untrue in any

materiaiwrespect: (iii) the Debtor becomes insolvent or unable to =

" pay debts as they mature or makes an ass1gnment for the benefit of

‘ creditors, or’ any proceeding is instituted by or against Debtor
;allcging that such Debtor is insolvent or unable to pay debts as tney

mature; (iv) entry of any judgment against the Debtor (v) dissolu-

-~tion, merger or: consoiidation, or transfer of a substantial part of

Tfihe property of the. Debtor which is a corporation, (vi) loss, theft,
d;substantial damage,‘destruction or encumbrance of any of the collat—
eral; \Vl‘) any guarantor of -the obligation stated in this agreement
becomes ihsolvent or unable to pay his debts as they may mature or
makes an assignment for the benefit of creditors; or~any:proceeding
js_instjtnted by or against guarantor alleging{that such guarantor is
inskoent or unable to pay dcbts as they mature.

| In the event of a default, Secured Party shall have the
right, at its option, after ten (10) days notice in writing to the
Debtor. of said default and if said default is not remedied by the
Debtor within such ten (10) day period, to declare all or any part
of the obligations immediately due and payable; and in addition,
Secured Party may exercise, in addition to the rightc and remedies
granted hereuy, all of .the rights and remedies of a Secured Party

under tﬂe Yniform CommerCiai Code or any other applicable law,

wowy or common law. Debtor agrees 'in the event of a
default, to make the Collateral available to Secureo»iarty~at a place

to be designated by Secured Party which is reasonably convenient and
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hereby gr\e: permission to the Secured Party to take pose6851on
ther(oi ﬁnd to allow said Sccured Party to keep ahy Collateral upon
any ian S wwed or leased by the Debtor free of any cherge Debtor
Tu1fhc1 agrecq to pay all costs and expensee of Secured Party, in-
cludlng reaeonable attorneys' fees, in the collectlon of any of the
Obligarirns cr‘the enforcemenf of anywof Secured Part&'e rights.
" If any notlce of - sale, dlspoeltlon or .other 1ntended actlon by Secured
Partv isg reoulred by law to be given to Debtor,. oUCh notice shall be
deemed,reasonaoly and properly given if mailed to Debtor at the
addresé'epecified above, or at such other address of bebtcr as may
bershowu;nn Secured Party's records, at least ten (10) days before
- such uale, dlop051tlon or other intended action. Waiver-of any de-
fault he*eurder by Secured Party .shall not bc waiver of any other
ueiaulr or of a same default on a later occasion. No delay or failure
by Seaurec Perty to exercise any right or remedy shall be a waiver
of such right or rcmedy and no 51ngle or partlal exer01se by Secured
- Party‘of-any_rlght or remedy shall preclude other or further exercise
thereofﬁcr“the exercise of any other‘right or remedy'at‘auy other
;time. | : | 2

f{cvmhls agreement and all rlghts and obllgatlons here-
under, 1nclud1ng matters of construction, validity and performancc,
‘)hall be governed by the laws of Minnesota. If dny part of this
contract ~hal] bc adjudged invalid, the remalnder shall not th eroby
be invalidated.. ' ‘ ’
| g. If more than one party shall sign this‘Security
Agreement, the term "Debtor" shall mean all‘such parties and eacn of

them and all sucn parfleu shall be jOlntly and ceveraliy' obllgated

iibhbb of Secured Party shall inure to the beneflt

Af iis successors and a5510ne, and all obligations of Debtor shall



bind Debtor's heirs, executors, administrators, successors and

assigns.
-, DATED this_ f%h + day of January, 1974.
I ,, WERNER'S, INC., Debior
/\ Lbb&th “xk¢p£jL Ty

a _ o . (,//' /47 s
Y Sy S,

RICHARD J. WERNER President

STATE OF MIINESOTA)
COUNTY OF DAKOTA ?S

On this l<fL&day of January, 1974, before me, a Notary
Public within and for said County personally appeared RICHARD J
WERNER, to me personally known, being by me duly sworn did say that
he is the President of WERNER'S, INC., the corporatlon named in the
foregoing instrument, and that the seal affixed to seid instrument
is the corporate seal of said corporation, and that said instrument
was signed and sealed in behalf of said corporation by authority of

its Board of Directors and said RICHARD J. WERNER acknowledged said

instrument to be the free act and deed of said corporation.
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