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November 3, 1980

Interstate Commerce Commission
Interstate Commerce Building
Washington, D.C. 20044

Re: Security Interest of Charter Bank Eau Claire

-
Ladies and Gentlemen: ?:

You are hereby requested to record the enclosed Security _ _
Agreement, of which there is one orlglnal and two counter- -
parts thereof. Enclosed is a check in the amount of $50 n
to cover your recordation fee. -

i)

Under the Security Agreement, R. James Alexy, whose address

is 229 Skyline Drive, Eau Claire, Wisconsin 54701 grants a

security interest in the equipment hereinafter described W,
in this letter to Charter Bank Eau Claire, a Wisconsin e
corporation, whose address is 1010 West Clairemont Avenue, :

‘Eau Claire, Wisconsin 54701.

The Security Agreement relates to the railway equipment
consisting of one (1), 4,700 cubic ft. capacity, 100 to
covered hopper railcar, ICC Road Numbers PLMX 12284.

When recorded, the document should be returned to:

CHARTER BANK EAU CLAIRE
1010 West Clairemont Avenue
Eau Claire, Wisconsin 54701
ATTN: William S. Austin

Very truly yours,
CH%BTER BANK U

”
’

/

Willjiam S. Austin,
President

CLAIRE

WSA/jh
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OFFICE OF THE SECRETARY Ky
i
i

Charter Bank Eau Clafﬁe \

1010 West Clairemqn%éAyenu

Eau Claire, wiscepg%n 5470 !
Attn: William S. Suétin !

Dear Sir:

The enclosed document’s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commer ce Act,49 U.S.cC.
11303, on  11/6/80 at 12 35pm ’ and assigned re-
recordation number(s); 12395 & 12395-A '

Sinc?rely yours,

‘\s(\ X\
il \\
1N
- \
::, / %})J L/(-ﬂ—fﬁzﬂb
ﬁ Agdtha IL. Mergehov1ch
Secretary

Enclosure (s) -
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SECURITY AGREEMENT  INTERSTATE COMMERCE COMMISSION

THIS SECURITY AGREEMENT is made and dated this 3.

day of __ November » 1980, by and between CHARTER BANK EAU CLAIRE
a Wisconsin  banking corporation ("Secured
Party") and _ R. James Alexy , an individual ("Debtor").
RECITALS
A. - As security for the payment and performance .

of its obligations to Secured Party under this Security
Agreement, it is the intent of Debtor to grant to Secured
Party and to create a securlty interest in certaln property_
of Debtor, as hereinafter provided. .

- B. Thls Security Agreement is entered- ;nto as«;
securlty for the ‘indebtedness of. Debtor to. Secured"garty as;

ev1denced by a promlssory note of even date herew
pr1nc1ple amount of § 5000000 (the "Note")

NOW THEREFORE 1n con51derat10n of the above\ .
“Recltals and for: other good and valuable eon51derat1\“,lthefi
receipt and adequacy of which are hereby acknowledged

Debtor hereby agrees as follows:

1. Grant of Security Interest. Debtor hereby s
grants to Secured Party a security interest in the property
described in Paragraph 2 below (collectively and severally,
the "Collateral") to secure payment and performance of the
obligations of Debtor to Secured Party described in Paragraph
2 below (collectively and ssverally, the "Obligations").

7 Cetinresal . Tha Inlluravel shall consist of



A. Equipment - One . (1 ) rail cars, as
more particularly described on Exhibit A attached hereto,
| any and all additions or accessions thereto, any substitu-
tions therefor and any proceeds thereof (the "Equipment").
B. All~accounts, contract rights, instruments,
"and other rights of Debtor with respect to the Equipment,
1nc1ud1ng but not limited to, any and all leases of the

Equipment; the Management Agreement dated October 14, 1980 ¢ith

respect to the Equipment between Debtor and PLM Railcar
Mangement, Inc., a California corporation‘(“Manaoement
Agreement"), any and all rents and other monles whlch are

now or may hereafter be payable to Debtor on account of ‘the
Equlpment ‘and such agreements; and . any and all guarantees,
endorsements, warranties, indemnity agreements, malntenance
agreements, 1nsurance p011C1es, or. other agreements pertalnlng

usedfhereln, the term "account" shallnhave he samezmeanlng
f? as set forth in the Callfornla Commerc- SR

-frlghts to payment

tary, and 1nc1udes, w1thout 11m1tatlon, ]
including" return premiums, with respect to any 1nsurance
relatlng thereto and all rights to- payment Wlth respect to
any cause of action affecting or relating to the Collateral.
3. Obligations. The Obligations of Debtor
secured by this Security Agreement shall consist of any and
all debts, -obligations and liabilities of Debtor to Secured

Party rising out of, connected with or related to the Agree-



€ €

ment, including, without limitation, the Note and all amend-
ments or extensions 6r renewals of the Note, and/or this
Security Agreement, whether now existing or hereafter arising,
voluntary or involuntary, whether or not jointly owed with
others, direct or indirect, absolute or contingent, liquidated
or unliquidated, and;whether or not from time to time de-
creased or extlngulshed and later 1ncreased created or
incurred. . ‘ h

4. Representations and Warranties. Debtor
hereby represents and warrants that:

(a) except.as contemplated in the Management _
Agreement, Debtor is the owner of the Collateral (or, in the‘
case of after- acqulred Collateral at the time Debtor
acquires rights in the Collateral; will be the owner thereof)
and that no other person entlty, agency or government has
(or, in the case of after acqulred ‘Collateral, at the t1me
Debtor acqulres rlghts thereln will have) any rlght t1t1e,
claim or 1nterest (by way of securlty 1nterest or other 11en
" or charge .or otherW1se) 1n, agalnst or to the Collateral "

{b) all?lnformatlon heretofore hereln or hereafter
supplled to. Secured Party by or. on behalf of Debtor W1th
respect to.the. Collateral is. true and correct and

(c) Debtor has the authorlty-to enter 1nto thlsf

T Securlty Agreement and to be»obl1gated under the . terms of. .

" the- ‘Note, and any person 51gn1ng thls Securlty Agreement
and/or Note has been: duly “authorized to sign the’ same.-
5. Covenants of - Debtor. In. addition to all.

covenants and agreements of Debtor set forth in the Agree-
ment, which are 1ncorporated herein by this reference,
Debtor hereby agrees: .

(a) to do all acts that may be necessary to

maintain, preserve and protect the Collateral;

.



(b) not to use or permit any Collateral to be used
unlawfully or in viodlation of any provision of this Security
Agreement, or any applicab}e statute, regulation or‘ordinapce
or any policy of insurance covering the Collateral; '

(c) to.pay promptly when due all taxes, assessments,
charges, encumbrances and liens now or hereafter 1mposed
upon or affecting -any Collateral; ' ’

(d) to notify Secured Party promptly of any change
in Debtor's name or:place of business, or, if Debtor has
more than one place of business, its head office; or office
in which Debtor's records relatlng to the Collateral are
kept; ' S :

(e) to procure, execute‘and deliver from time to
time any endorsements, assignments, financing statements and
other writings deemed necessary or appropriate'by Secured
. Party to perfect, maintain and protect its. Security'interest
“hereunder and the priority thereof and to dellver promptly
‘to Secured Party a11 orlglnals of Collateral or proceedsi

Cow

con51st1ng of chattel paper or’ 1nstruments, j;f

(f) to appear in" “and- defeni'any'actlon or proceedlng'
- which may affect its title to or Secured Party s 1nterest in
"the Collateral; o ' S
(g) if Secured Party glvesAvalue tow enable Debtor
. to acquire rights in or the. use of' uy?Collateral to use

such value for such purpose,4.“

(h) to keep separate, accurate and complete records
of the Collateral and to provide Secured Party with such -
records and such other reports and'ihformationirelatiﬁg to
the Collateral as Secured Party may request from time to
time; T -~

(i) except as contemplated by the Management'
Agreement, not to surrender or lose possession of (other



than to Secured Party), sell, encumber, lease, rent, or
otherwise dispose of or transfer any Collateral or right or
interest therein and to keep the Collateral free of.all -
levies and security interests or other liens or charges
except those approved in writing by Secured Party;

(j) ¢to keep the Collateral in good condition and
repair; ; ' |
(k) not to cause or permit any waste or unusual or
unreasonable deprecxatlon of the Collateral; .

(1) at any: .reasonable time and subject to the
rights of any lessees of the Collateral, upon demand by
Secured Party, to exhibit to and allow 1nspect10n by Secured
Party (or persons de51gnated by Secured Party) of the Collat-
eral; . ; . .

(m) to comﬁly with all laws, regulations and
ordlnances relatlng to the posse551on, operatlon malntenance‘

(n) to Leepuhhrmopera;e_the Collateral _solely
w1th1n the cont1nenta1 l1m1ts of ‘the Unlted States'

_ . (o). to place upon the Collateral approprlate

1dent1fy1ng markshto 1nd1cate Debtor is owner and Secured }
Party is. f1nanc1er‘of the Collateral if the Lesseexof such,ﬁ
ngs. on the Collateral ' _
S v y 4 -a eral W1th Secured ‘p tyﬁ.“ﬁh
named as loss payee .1n form and amounts, W1th companleé;‘f'“

Collateral requlres 1ts own ‘ma

and against risks and 11ab111t1es satisfactory to Secured
Party, and Debtor hereby a551gns the p011c1es to Secured
Party, agrees to deliver them to Secured Party at its request
and agrees that Secured Party may make any claim thereunder,
cancel the insurance on default by Debtor, collect and
receive payment of and endorse any instrument in payment of

loss or return premium or other refund or return, and apply"



L “;nomlnee s name, and

€ €

such amounts received, at Secured Party's election, to
replacement of Collateral; and

(q) without consent of the Secured Party, to
oermit any amendment, modification, termination, or assign-
ment of the Management Agreement. : ' | :

6. Authorlzed Action by Secured Party. Debtor
hereby irrevocably appoints Secured Party as its attorney-
in-fact to do (but Secured Party shall not be obligated to
and shall incur no Iiability to Debtor or any third"pérty
.for failure so to do)-any act which Debtor is obligated by
this SecurityxAgreement to do, and to.exercise such rights
.and powers as Debtor might'eXercise'hitﬁ respect to the
Collateral ihcluding, without‘limitation, the right to:

A (a) collect by legal proceedings or otherw1se and
endorse, receive and receipt for all d1V1dends, 1nterest
‘ payments, proceeds and other sums ‘and property now or here-

'after pavable on. or: on: acco f*f:‘h‘“Collateral

_ (b) enter 1nto ény
.{dep051t, merger,. consolldat’”
to, ‘or deposit, surrender,

property in exchange forfthe

(e) make any compro ise/ or: iset :egt;‘and take
any actlon it deems adv1sab1e ‘with respect‘to the Collateral.
Debtor agrees to relmburse Secured Party upon demand for any
costs and expenses; 1nclud1ng,.W1thout limitation, attormeys’
fees, Secured Party may incur while acting as Debtor's
attorney-in-fact hereunder, all of which costs and expeuses
are included in the Obligations secured hereby. It is
further agreed and understood between the parties hereto



that such care as Secured Party gives to the safekeeping of
its own property of like kind shall. constitute reasonable
oare of the Collateral when in Secured Party'’'s possessionf
provided, however, that Secured Party shall not be required
to make any presentment, demand or protest, or give any
notice and need not take any action to preserve any rights
against any prior party or any other person in connection
with the Obllgatlons or with respect to the Collateral.

9. Events of Default. Upon occurrence of any of
the fOllOWlng (hereln referred to as "Event of Default"),
the. entlre pr1nc1pal amount outstanding of the 1ndebtedness

described in ‘Paragraph 3 hereof and accrued 1nterest thereon
shall at once become due and payable at the option of” the
Secured Party: :

‘ (a) Debtor defaults in the payment of - any 1nsta11-
.ment of. the»pr1nc1ple of or interest on. ‘the Note as. and when
due and payable,l |

Security Agreement or the Obllgatlon secured hereby ::

to be observed or-.performed by it; B
o Debtor shall (l) apply for or conse

'1nab111ty to pay any debts as they mature,si~
general assxgnment .for the benefit of credltors, ‘ .
VadJudlcated a bankrupt or 1nsolvent or (5) f11e a voluntary .
petition in bankruptcy or a petitjion or .an answer seeklng
reorganization or an arrangement with creditors or take
advantage of any bankruptcy, reorganization, insolvency;
‘readjustment of debt, dissolution or liquidation law or

statute, or an answer admitting the material allegations of



a petltlon filed agalnst Debtor in any proceeding under any
such law;

(d) A court proceeding shall be initiated involving
the Collateral or involving any transaction which would ”
affect the ownershiﬁ or possession of the Collateral;

(e) An involuntary petition shall be filed under
any bankruptcy statute against Debtor, or a receiver or
trustee shall be app01nted to take possession of the proper-
ties of Debtor or posse351on of the Equlpment or other
Collateral descrlbed in this" Securlty Agreement unless such
petition or app01ntment 1s set a51de or- w1thdrawn or ceases
to be in effect w1th1n 51xty (60) days from the date ‘of
filing or app01ntment' |

(f) Final Judoment for the payment of money in
excess of $5,000 shall be rendered a°a1nst Debtor and the
same shall remain: undlscharged'AorAa perlod of"thlrty (30)

days durlng whlch executlon shals

not be;effe tlvely stayed

e A

'llmltatlon clalms of

ey f:Debto:
‘ \éﬁ@$%
agreement to be observed b
Agreement; or

(i) Termlnatlon”of‘the_Management Agreement or‘A

(i) Default under any ‘other’ agreement, note’ or'
obligation of Debtor, Wthh Debtor has w1th the Secured
Party, or any other f1nanc1a1.1nst1tnt10n,

10. Remedies of Secured Party. Upon the occur-

rence of any such Event of Default, Secured Party may, at



its option, in addition to its rights under Paragraph 9
above, and without notice to or demand on Debtor and in
addition to all rights and remedies otherwise available to
Secured Party, do any one or more of the following:

(a)'foreclose or otherwise enforce Secured Party's
security interest in any manner permitted by law, or prov1ded
for in this Security Agreement;

(b) sell, lease or otherwise dispose of any
Collateral at one or more public or private sales, whether
or not such- Collateral is present at the place of sale, for
cash or- credlt or future delivery, on such terms and in such

__manner as Credltor may determlne' . e Lo L

‘ (c) recover from Debtor all costs and ekpenses,

.1nc1ud1ng, wlthout 11m1tat10n reasonable attorneys' fees,
1ncurred or pa1d by Secured Party 1n exerc1szng any rlght

power or remedy prov1ded by thls Securlty Avreement or by

Party deems approprlate -and- in- connect (63

Jith such prepara~

tlonmand dlsp051t10n, without charge-, ny: it :
tradename, ‘copyright, patent or technical process used by
Debtor. '

11. Priority of Security Agreement.' The Management

Agreement and PLM Railcar Management, Inc.'s authority and



rights thereunder, and all leases pertaining to the Collateral
are subject and subordinate to Secured Party's security
interest in the Collateral, provided, however, Secured Party
agrees that (i)'so long as PLM Railcar Manageuent, Inc. is
not in default under the terms of the Management Agreement,
Secured Party will recbgnize the Management Agreement and
PLM Railcar Managementi Inc.'s rights'thereunder, including
the right to collect Gross Revenues as defined therein; and
(11) SO long ‘as any lessee of the?Collateral is not 1n S
default under the terms of 1ts'1ease5w1th the Debtor, Secured
Party will recognlze such lease”and shall ab1de by its

terms. Secured Party s obllgatlons purSuant to this paragraph

are subject to the attornment offsald}lessee and/or PLM

Rallcar Managem“'t--fi
Party, 1ts succ,

remedies
shall- be’ f dition ] _
given to Secured Party by v1rtue of any statute or rule of

e

law, the Agreement or any other agreement, all of which
rights, powers and remedies shall be cumulative and may be
exercised successively or concurrently without impairing
Secured Party's security interest in the Collateral. -
14. Waiver. Any forebearance or failure to
delav by Secured Party in exercising any vight, power or

remedy shall not preclude the further exercise thereof, and



¢ ©

every right, power or remedy of Secured Party shall continue
in full force and effect until such right, power or remedy
is specifically waived in a writing executed by Secured
Party. Debtor waives any right to require Secured Party to
proceed against any person or to exhaust any Collateral or
to pursue any remedy 1n Secured Party's power.

15. Setoff. Debtor agrees that Secured Party may
exercise its rights of setoff with respect to the Obligations
in.the same manner as if the Obligations were unsecured.

16. Binding Upon Successors. All rlghts of
Secured Party under this Securlty Agreement shall .inure to
‘the beneflt .of: 1ts successors ‘and assxgn‘ anid: ll?obllgatrons

admlnlstrators,

of Debtor shall blnd its helrs, executors,

successors and a551gns.

SRS I

17. Entlre Agreement Severablllty‘

~Thls Securlty

T . Vﬁ \" = ';‘-. A _’1‘- . .'; e
aSecurlty Agreemgnt

of the under51gned is a marrledbpe“

agalnst his or her separate property forv‘he,O .1gatlons.
19. Choice of Law. This Securlty Aoreement shall
be construed in accordance with and governed‘by the_laws of

the State of California, and, where applicable and except as

otherwise defined herein, terms used herein shall have the

}—
j )
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meanings given them in the California Uniform Commercial
Code. ' ' _

20. Notice. Any writtern notice, consent or other
communication provided for in this Security Agreement shall
be delivered or sent by registered U.S. mail, with postage
.prepaid; to the following addrésses:

Secured Party:  CHARTER BANK EAU CLAIRE
| 1010 West Clairemont Avenue
-+ - - FEauClaire, Wisconsin 54701

Debtor . - .R..James Alexy L
e 229 SkylineiDrive: “-' . * " - e
iEau C1a1re W1scons1n 54701

Such addresses may b" héﬁggd by written notice

glven as prov1ded herelnrf

Secured Party



STATE OF WISCONSIN : )

COUNTY OF EAU CLAIRE : )

On this 3 day of November, 1980, before me
personally appeared R. James Alexy, to me known to be the
person described in and who executed the foregoing
instrument and he ackndwledged that he executed the same

as his free act and deed.

(SEAL)

Wi¥Yli S. Aus
i Notary Public

My commission expires

March 4, 1984




. ' SCHEDULE A

Number of Cars  Type of Car - ICC Road Numbers
One (1) 4,700 Cu.Ft. 100 Ton Capacity PLMX 12284

Covered Hopper Railcar
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Ik Prepared and intended for use by commercial

DUE

NO.

+ © Wisconsin Bankers Association 1980 banks in transactions governed by Wisconsin Law.

R. JAMES ALEXY November 3 80 s50,000.00

. IMAKER)
The undersigned (*'Maker”’, whether one or more)

promises to pay to the order of CHARTER BANK EAU CLAIRE at its office,

{BANK)

FIFTY THOUSAND AND 00/ 100 === === === === oo oo oo oo oo

[Check (&) (b) (c) or (d); only one shall apply.]
X] (a) in one payment on Februa ry. 2, 1981
O in______equalinstalimentsof$___________ payable , 19 and on the same day of each
-month thereafter, PLUS a final payment of unpaid principal and interest due on the same day of the next succeeding
______ __ month. All payments include principal and interest.
(o in________ equalinstaliments of principal of $ payable , 19 , and on the same day of each
month thereafter, PLUS a final payment of unpaid principal due on the same day of the next succeeding
month, PLUS interest payable as set forth below.

Dollars:

O(d innotmorethan________ installments, including interest, payable on the of every month, beginning
,19____, eachofwhichshallbe % of the Maker's gross milk sales during the payment period,
butnotlessthan$ ____ __ (except final installment shall be balance due)..

If the amount of interest is not shown on line 4 below, this Note bears interest computed for the actual number of days principal is unpaid, on
the basis of a 360-day year, on the unpaid balance before maturity at the rate of ___*___% per year payable on February 2 1981,
and on the same day of each month thereafter and at maturity, OR, if box (b) or (d) is checked, at the times so indicated.
Unpaid principal and interest bear interest after maturity (whether by acceleration or lapse of time) at the rate of * % per year until paid, or

it Maker is a corporation, at the rate of _______% per year, computed on the same basis.

It any payment is not paid when due, or if holder deems itself insecure, the unpaid balance shall, at the option of the holder and without notice, mature and
become immediately payable. The unpaid balance shall automatically mature and become immediately payable in the event any Maker, surety, indorser or
guarantor becomes the subject of bankruptcy or other insolvency proceedings.

This Note is secured by all existing and future security agreements between the payee and Maker, or payee and any indorser or guarantor of this Note, and
payment may be accelerated according to any of them. The Maker grants the holder a security interest and lien in any credit balance or other money now or
hereafter owed the Maker by hoider, and in addition, agrees that holder may at any time after the occurence of an event of default, without notice or demand,
set off against any such credit balance or other money any amount unpaid under this Note.

Without affecting the liability of any Maker, indorser, surety or guarantor, the holder may, without notice, renew or extend the time for payment, accept
partial payments, release or impair any collateral security for the payment of this Note or agree not to sue any party liable on it.

All Makers, indorsers, sureties and guarantors agree to pay all costs of collection, including reasonable attorneys' fees, and waive presentment, protest, de-
mand and notice of dishonor.

If the rate of interest exceeds $.8% per year, and the Maker is not a corporation, this Note may be prepaid in fuli or in part without penalty, and if prepaid in

full, unearned interest, if any, will te refunded as required by law; otherwise, this Note may be prepaid in full or in part* at any time
Without penalty

Holder may apply partial prepayments to such future installments as it elects.

Payee has not made any representations or warranties with respect to, and does not assume any responsibility for, the collectability or enforceability of this
Note or any collateral securing this Note or the financial condition of any Maker. Each maker has independently determined the collectability and en-
forceability of this Note and any collateral securing this Note and has made an independent appraisal of each Maker's creditworthiness.

* Charter Bank Eau Claire Prime Rate plus 3/4%
as it may change from time to time

f (SEAL)
1. Loan Proceeds $ R. Jam%s*ﬁ]exy / (SEAL)
2. Cr. Life Ins. Charge
3. Cr. A& Sins Charge (SEAL)
g. Interest (Add-on or Disc.) (SEAL)
6. Face Amount of Note $ 229 Skyline Drive, Eau Claire, w1;1 54701

) {ADDRESSY (PHONE}
Prin, 3 FOR BANK CLERICAL USE ONLY
Int. COLLATERAL CODE

AN OFFICER

Due at .
Maturity $

*insert applicable prepayment restrictions and penalties; otherwise insert "‘at any time without penalty’’.

Business W.B.A. 451-360 (Rev. 1/80) Use with 360 day calculator or rate book. Use only for business purpose loans, or for consumer and agricultural loans in
excess of $25,000. A consumer purpose loan in excess of $25,000 secured by real property must be accompanied by a W.B.A. {TL) 241 disclosure statement
and a W.B.A_ {TL) 3 recission notice may be requirad,



