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Interstate Commerce Commission MAR?Z ’984 -m 15 AM
12th Constitutional Avenue, N. W. N INTE
Washington, D. C. 20423 . RSTATECOMMERCECOMMISS{QN

. Flles 14

Attn: Miss Davis

Re: Southeastern Wisconsin Transportation Corporation and Wisconsin Business Develop-

ment Corporation (WBDFC)
Dear Miss Lee:

Enclosed please find two General Business Security Agreements, with attachments,
along with a certified copy of each. We are asking that you record our lien
interest in the various assets of the corporation and return the original Security
Agreements with the recording data to us at your earliest convenience. I have '
enclosed a self-addressed, stamped envelope for their return to us.

I am enclosing our check in the amount of $100.00 to cover the recording fee.

If you have any questions in regard to this matter, please feel free to contact
me.

JKC:slm

Enclosures

SINCE 1863 414 / 473-2112
CORNER OF SECOND AND MAIN / WHITEWATER, WISCONSIN 53190

WHITEWATER LAKE BRANCH

Corner of Countv Trunk P and Kettie Moraine Drive



Stock No. 11159 . IERAL BUSINESS SECURITY AGREEMEN °
1. SECURITY INTEREST

4 Wisconsin Business Development Finance Corporatiqng,,
ibe unMersigned $0Debter™ whether ane or more) eits - CUTTIITTS DTSRI D A T : ‘
s unhy anterest in alt Debtor's equipment, tivtiares, imventeny anchndime i goods Tield tor sale, lease or demonstration or o be furnisl: *d under contracts o
\CTVE poads leased to others, trade ins and repossessions, taw materal. work an process and materials or supplics used or constmed 1 Debtor’s ‘l)n\mcs\)'
doeure ats relating to inventory, general intangbles, dcecounts, centuact nehts, chattel paper and instruments, whether now owned of |)L'n:.l!lt‘l .!«-A!Ll]{;d; m‘«l A
additions and accessions to, all spare and repair parts, special tools, equmpment and replcements tor, all returned or sepossessed goods the \.l.lk of which i..m. Thv
£ . all proceeds and products ot the toregomg ¢ Collateral™), wheres ot foeated, to secure alt debts, obhigations wnd habdities of any 1 bl.-n to Ban e
C ot credit previousty granted, credit contemporanconsty pranted ..md credit granted in the tuture by Bank ‘(n any Debtor, to any Debtor and another or t
wother puaranteed or indorsed by any Debtor (" Obhigations™ ), This General Business Security Agreement represents a
secondari interest in the aforesaid collateral; however, it represents a first and paramount 1
as it relates to collateral described 2. DEBTOR'S WARRANTIES “on the attached Exhibits - VI.

bebtor warrants that while any of the Obligations are unpaid: .
tal OWNERSHIP. Debtor is the owner of the Collateral tice of all cncumbrances and security inferesis teveept Bank's secunty onterest), and chaite
vapor o enstituting Colateral evidences o perfected seourtty inderest i the poods covered by at, Ntee from all other coocumbrances and seoanty mtesests ad

S e statement (other than Bank™s) is on 3le coverine the Collatesa! or any ob it T inventory s represented o covered By docaments ot nide, Pebiea s
v e documents, tree o all encumiuances and secaniy nterests otner than Bank s secntiiy interest,
h) SALE OF GOODS OR SERVICES RENDERED. I ach account ind Cattel paper constituting Cotliateral as ot tios date s ¢ brom the oo
o < by Debtor or from a bom fide sale or fone of voods win b b ne been detveied or shipped to the woonnt debtorand tor wa & DL Bor b o
ten Shpping documents or receits,
{e) ENFORCEABILITY. Fach acovmnt, cominaot o el cr i aper constatutig Collateral as ot this date & pensnme ard oo foroeable apranmist th
v Yo aecordinge tooits terms, Teand he trsaction s o whe e conaply o wrdh all gephicablc Do and seendatiens e st e cent (b
(e btk an owiry By cacit neonnt debta s he vao s i e e bt s bt to seto! oo Bt sllowan o i o e sty o e
e vonent, nor oy e oant debror s raced e vood coa o T e aadabity
1 DUE DATE e bas Deennodo b s o this ate o onde e o the terme of aey Collatorsd - b ot B v o0 e ! . B

Lhene s oF otierase cntoree it poy o ot
#) FINANCIAL CONDITION OF ACCOUNT DEBTOR. Vv ot bae diehit has no notice or koowb ool ans thine whe o oaont e Sy cpedn
Comyaccount debtor,
} VALID INCORPORATION, " a corporation. D e s e cornmzed ol evistine and o cond standime ander e Toave ol e e o
arberand it a foretgn corporation s beersed foodo ieess i Weo o,
Y DTHER AGREEMENTS, Debtonas oot oo deb ot voder 0 s oot e v e pay ment of money,
1 AUTHORITY TO CONTRACT, Ib excoation and detner b s Nercement and any stranvencs o dencme Dbl aeve oowall - o g
Cochreaca of Debtor’s vnddes of Tacerpetation, By bows o ooy aereement on sostiction foowhnch Del ton s party o s sage f
. ACCURACY OF INFORMATION, \ll mlornution, certibicates o statements eiven (o Bank pursiant to thas Avreement sholl hetraes oed cos e
Alier oon
"1 ADDRESSES. The address of Debtor’s residence, or if & corporation or partnership, the address of Debtor’s place of busimess, o it Dobtos has on
than o ohice af business, then the address of the Debtor’s chiet exeaative ofTiee, is shown oppostte Debtor™s sinature, The address where the Coltateral wall
went, Lhtterent from that appearing opposite Deblor’s signature, s _(.se_e_ _l_e_ga} El?,s,cr.lptlo_n. be_l_ow. )
e e [ . Sueh Tacations shal] pot b chmgred sathout prm
sitte st of Bank, but the parties inteod that the Collateral, wherever focated, is vovered by this Agreement,
'k} CHANGE OF NAME OR ADDRESS, )cbtor shall immediately advise Secured Party in writing of any change in name or address.
(1} FIXTURES. If any of the Collateral is affixed to real estate, the legal desceription of the real estate is:

Real estate located in the railroad corridor running through Wisconsin counties of Dane,
Green, Jefferson, Rock, Walworth, and Waukesha, and Illinois county of Stephenson, and now
operated by Southeastern Wisconsin Transportation Corporation, d/b/a Central Wisconsin
Railroad Company. (See attached map and Exhibit V.)

esoeRDATOR RO, . File 1

MAS 2 1854 1 15w
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3. SALE AND COLLECTIONS

fa) SALE OF INVENTORY. So long as no default exists under any of the Obligations or this Agreement, Debtor may (a) sell inventory in the ordinary
course of Debtor’s business for cash or on terms approved by Bank, at prices not lgss, than any minimum sgle price shown on instruments evidencing Obligations
and J ~onthing inventory, or (b) with the prior written consent of Bank, lease inventory on terms approved by Bank.

{b) VERIFICATION AND NOTIFICATION. Bank may verify Collateral in any  manner, and Debtor shall. assist Bank in so doing. Upon default:Bank may
at an, e and Debtor shall, upon request of Bank, notify the account debtors to.make payment directly to Bank and Bank may enforce collection of, settle
compr caise, extend or renew the indebtedness of such account debtors, Until account debtors are so notificd, Debtor, as agens of Bank, shall make collections

n th Callateral. Bank may at any time notity the bailee of any Collateral of Bank’s security intercst, o t :

fc) DEPOSIT WITH BANK. At any time Bank may require that all proceeds of Colluteral reccived by Debtor shall be held by Debtor upon an expres

t.o t Lo Bank, shall not be commingled with any other funds or property of Debtor and shall be turned over 1o Bank in precisely the form received (but

sndors s Debtor iF pecessary for coliection) not Tater than the business day following the day ot (heir receipt, All procecds of Collateral received by Banl
dire 0w hrom Debtor shall be applicd against the Obligations in such order and at such times as Bank sliall determine,

4. DEBTOR’'S COVENANTS

toragrees S
-1 MAINTENANCE OF COLLATERAL. Debtor shall: maintain the Collateral in good condition and repair and not permit its value to be impaired
Koo o bee ttomall liens, encumbrances and secunty mterests (other than Bank's securtty interest): defend it against all claims and Yegal procecdings by person
other 1o Bank: pay and -discharge when due all taxes, license fees, fevies and other charges upon at; not sell, fease or otherwise dispose of it or perant i to
becor Povtare or anaceession to other poods, exeept tor sales or leases of imventory as provided in this Agrecment, not permit it to be used in violaton of any
appit e brwregalation or policy of insrance; and, as to Collateral consisting of instruments and chatiel paper, preserve rights in it against prior parties. Fos
ot or donar e to the Collateral shail not release Debtor irom any of the Obhgations,
th) INSURANCE. Debtor shull hecp the Collateral and Bank™s interest in it insured under policies with such provisions, for such amounts aind by ~uch,
Fasr ot s shall be satistactory to Bank from time to time, and shall furaish evidence of such msaranee satistactory to Bank. Debtor assigns tand dircets any
et 1 panv ko Bank the proceeds of all such msurance and any premmm rctund, and authorizes Bank 1o tndorse in the name of Debtor any instrument fog

v b wecds or refunds and, at the option of Bank, to apphy such procecds and retunds to any unpaid balance of the Obligations, whether or not due, avd o1
tore o aton of the Collateral, returning any eveess to Debtor, Bank v authornized, in the name of Debtor.or otherwise, o make, adjust and/or settle clums

ord o reditinsurance financed by Bank or any insurance on the Collateral, o cancel the same after the occurrence of an event of default,

fr) MAINTENANCE OF SECURITY INTEREST. Debtor dhall pav all experses aid, upon request, tahe any action remonably deemed advisable by Banl
Lo quos e ihe Collateral or to establish, deternne priority of, perfect, continue perfected, wominate and, or enforce Bank™s interest in it or rights under thi
Azt oo,

(d) COLLATERAL RECORDS AND STATEMENTS. Debtor shall keep accurate and complete records respecting the Colfateral in such form as ban,
mal approve. At such times as Bank may require, Debtor shall furnish to Bank a statement certified by Debtor and an such form and containing sucl
mthrmation as may be prescribed by Bank, showing the current status and value of the Collateral,

te) INSPECTION OF COLLATERAL. A\t reasonable times Bank mav examine the ('n}Lntcm] dird Debtor's records pertaming toit, wivreser focatod, and
tak o emies of records. Debtor shall assist Bank in so doing,

(f) SERVICE CHARGE. In additon to the required payments under the Obligations and this Apreement, Debtor shall pay Bank's then current sorvice

Paigos forservicing and auditing in connection with this Agreemuont,
{g) CHATTEL PAPER. Chattel paper constituting Collateral shall be on torms approved by Bank, Debtor shall promptly mark olb s chattel papee, and

s toidicate conspicuously the Bank s interest and, upon reguest, debiver them (o Bank,
{h' UNITED STATES CONTRACTS. I iy accounts or contract rphvis constituting Collateral arose out of contracts with the United States or any of it
ooatents, agencies or instrumentaities, bebtor will notity Bank and exceute writings required by Bank i order that all money due or 1o become due undey

strcts shall be assigned to Bank and propor notice of the assignment piven under the Federal Assignment of Chrims Act,
fi MODIFICATIONS, Without the prior written consent ot Bank, Debtor shall not alter, modity, extend, renew or cancel any Collateral,
‘1t RETURNS AND REPOSSESSIONS. I3 hior shall promptly notitv Bank of the return to or repossession by Debtor of poods undeity ine any Collateral
| Ashall hold and dispose o them cnly as Bank doects,
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. - 5. RIGHTS OF BANK

forth n‘f’mﬁumaﬁ:;\: I?i:ggy‘:?v?:l\gni?sr%f[:lT)OuR{cU{“)nl T’c ot'cu‘r]rcn&- 19'. o b “;f default or il Debtor fails to perform any of Debtor's duties set

fort 1 this ] I in an idenge ocument relating to the Obligations, Bank is authorized, in Debtor’s name lierwise ake ¢

action including without limitation signing Debtor’s name or paying : ; i N e ot e Ghiratse, 10 Lake iy sl
or ! W X atl s Fopaying any amount so required, and the cost shall be one of the Obligations secure

’Agrume.nl and shall be .payablc'by’ Debtor upon demand with interest from the date of payment by Bank at the highest ratLe staltlétli l?nma;ul:::/k':i’ -!‘\ -”‘l:t\‘

any Obligation but not in excess of the maximum rate permitted by law. yoevidene

N (b) CHAR‘GING DEBTOR’S CREDIT BALANCE. Debtor grants Bank, as further sccurity for the Obligations,a security interest and lien in any crednt

)JL:J(\;( andtpthgr m(mtcy fnn!wr ornhergal:tcr owed Debtor by Bunk or any assignee of Bank and, in addition agrees that Bank may, at any time alter the

oceurence of any event of default, wit t pri ic My y [ against any such credit balance ¢ . i )

Obligations. y ¢ out prior notice or demand, setoff against any such credit balance or other money any amount owing -upon the

(¢} POWER OF ATTORNEY. Debtor irrevocably appoints any officer of Bank as Debtor's attorney, with power to receive, open and dispose of ull wil
addressed to Dehtor, 10 notify the Post Office authorities to change the address for delivery of all mail sddressed to Debtor tosuch address as Bank mon
designate: and to endorse the name of Debtor upon any instruments which may come into Bank’s possession. Debtor agrees that Obligations may be created by
drafts drawn on Bank by shippers of inventory named in section 9. Debtor authorizes Bank to honor any such draft when accompanied by invoices aggresating
the amount of the dralt and descrihing invettory to be shipped to Debtor, Debtor appoints any employee of Bank as Debtor’s attorney, with full power fosign
Debtor's name on ony instrument evidencing an Obligation, or ang renewals or extensions, for the amount of such drafts honored by Bank. Such instruments
muay be payable at fixed times or on demand, snd shall bear interest at the rate from time to time fixed by Bank and Debtor agrees, upon request of Rank, to
avecute any such istruments. Fhis power of attorney may be revoked by Debtor only by written notice to Bank and no such revocation shall attect uny
instruments executed prior to the receipt by Bank of sueh notice. Al acts of wch attorney are ratified and approved and he is not labie for any act or omisaon
or for any crror of judgment or mistake of fact or law,

- {d) NON-LIABILITY OF BANK. Bank has no duty to determine the validity of any invoice, the authority of any shipper named in scetion 9 to ship
goods to Debtor or compliance with any order of Debtor, Bank has no duty to protect, insure, collect or realize upon the Collateral or preserve rights in it
anainst prior parties. Debtor releases Bank from any liability fog any act or omission relating to the Obligations, the Collateral or this Agreement, exeept Bank’s
wilful misconduct. :

6. DEFAULT

Upon the occurrence of one or more of the following events ol default, .

Nonperformance. Debtor fails to pay when due any of the Obligations or to perform, or rectify. breach of  any warranty or other undertaking by Dobior

in this Agreement or in any cvidence of or document relating to the Obligations; .

inability to Perform. Debtor or & surety for any of the Obligations dies, ceases to exist, becomes insolvent or the subject of bankruptey or involhency

procecdings; . . )

Misrepresentation. Any representation made to induce Bank to extend credit to Debtor, under this Agreement or otherwise, is false in any muaterial

respect when made; or . ’

Insecurity. Any other event whith causes Bank in good faith to deem itself insecure; )
al} of the Obligations shalt, at the option of Bank and without any notice or demand, become immediately payable: and Bank shall have all rights and remedies
for default provided by the Wisconsin Uniform Commuercial Code, as well as any other applicable law and any evidence of or document relating to the
Obligations. With respect to such rights and remedices,

{a) REPOSSESSION. Bank may take possession of Collateral without notice or hearing, which Debtor waives, .

(b) ASSEMBLING COLLATERAL. Bank may require Debtor 10 assemble the Collateral und to make it available to Bank at any convenient place
designated by Bank. .

{c) NOTICE OF DISPOSITION. Written notice, when required by law, sent to any address of Debtor in this Agreement at least 10 calendar days
(counting the day of sending) before the date of a proposed disposition of the Collateral is reasonable notice, :

{d) EXPENSES AND APPLICATION OF PROCEEDS. Debtor shall reimburse Bank for any expense incurred by Bank in protecting or enforcing its
rights under this Agreement including, without limitation, reasonable attorneys” fees and fegal expenses and-all expenses of taking possession, holding, preparing
for disposition and disposing of the Collateral. After deduction of such expenses, Bank may apply the procecds of disposition to the Obligations in such order
and amounts as it elects. R - - . e e . B ) . . .

(e) WAIVER. Bank may permit Debtor to remedy any default without waiving the default so remedicd, and Bank may waive any default without waiving
any other subscquent or priof default by Debtor. ) ' ’ o ) T

v .

7. PERSONS BOUND oo . _

The obligations hereunder of all Debtors are joint and several. This Agreement benefits Bank, its successors and assigns, and binds Debtor(s) and their
respective heirs, personal representatives, successors and assigns, :
8. INTERPRETATION

‘The validity, construction and enforcement of this Agreement are governed by the internal Taws of Wisconsin. All terms not otherwise defined have the
meanings assigned to them by the Wisconsin Uniform Commercial Code. Invalidity of any provision of this Agreement shall not affect the validity ot any other
provision.

9. SHIPPERS

Shippers authorized (o draw drafts on Bank are:

As a part of the consideration for this"%égggﬁégﬁvnggggred party will lend Debtor at any time

upon his request one dollar ($1.00) and such other amounts as secured party in his sole discre-
tion agrees to lend, under such terms and conditions as may then be agreed upon by the parties,
using the collateral as security.

Signed and Sealed on March 8 1984
SOUTHEASTERN WISCONSIN TRANSPORTATION

CORPORATION
By: /Z@’/‘s @W (SEAL)

un_ Road * ohn A. Zerbel, President
SEE SECTION 2(j)

e Brookfield, WI 853005
Waukesha , Pbavid C. Williams, Secretary

Address:

County:

*Type or print name signed above,
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EXHIBIT I

SUMMARY OF WORK PAPERS FOR APPROXIMATELY
$89,800.00 FOR LABOR EXPENSE, EQUIPMENT
PURCHASES, ENGINE REPAIR AND INVOICES
COVERING CERTAIN EQUIPMENT ITEMS FOR RE-
BUILDING ENGINES # 782, 783, and 736.

I(A) - Ledger Sheet covering engine rebuilding costs

I(B) - I(I) - Certain equipment invoices

I1{(J) - Ledger Sheets and Invoices for material supplies,
labor, and shop overhead for rebuilding and repair
of Engines # 782, 783 & 736. (This consists of 53
pages of header sheets entitled "Analysis of Equip-
ment Maintenance".)

I(K) - Summary of Capitalized Costs of Rebuilding Locomotives
# 783, 782, 781, 736 & 10.

I{L) - Federal Railroad Administration Cards#782 & 783.

(a) & (b)



EXHIBIT I

SUMMARY OF WORK PAPERS FOR APPROXIMATELY
$89,800.00 FOR LABOR EXPENSE, EQUIPMENT
PURCHASES, ENGINE REPAIR AND INVOICES
COVERING CERTAIN EQUIPMENT ITEMS FOR RE-
BUILDING ENGINES # 782, 783, and 736.

I(A) - Ledger Sheet covering engine rebuilding costs

I(B) - I(I) - Certain equipment invoices

I(J) - Ledger Sheets and Invoices for material supplies,
labor, and shop overhead for rebuilding and repair
of Engines # 782, 783 & 736. (This consists of 53
pages of header sheets entitled "Analysis of Equip-
nent Maintenance".)

I(K) - Summary of Capitalized Costs of Rebuilding Locomotives
# 783, 782, 781, 736 & 10.

I(L) - Federal Railroad Administration Cards#782 & 783.

(a) & (b)

i

.



EXHIBIT II

INVOICES AND CHECK COPIES COVERING THE
PURCHASE OF SEVEN (7) FAIRBANKS DIESEL
1200 H.P. LOCOMOTIVES

II(A) - Ck. #2794 for $10,500 to Soo Line Railroad
I1I1(B) - Invoice, Milwaukee Road $24,000.00

II(C) - Invoice, Milwaukee Road $46,000.00

I1(D) - Memorandum Supplement

S



EXHIBIT III

III(A)- INVOICE FOR TWO RAILROAD TANK CARS

A



IV(A)
IV(B)
Iv(C)
IV(D)
IV(E)
IV(F)
IV(G)
IV (H)
IV(I)
V)
IV(K)
V(L)
IV(M)
IV(N)
Iv(o)

EXHIBIT IV
RECAP OF ATTACHED INVOICES

EVIDENCE OF PURCHASE OF SECTION CARS,
SECTION MAINTENANCE GANG MACHINE, SHOP
MACHINERY, AND OFFICE EQUIPMENT LISTING

American Investment Management, Inc. $
Joe Grivetz

Wisconsin & Southern Railroad Co.

Independent Machine Company

Hader Industries, Inc.

McMaster-Carr Supply Company

Jensen Equipment Co. )
Office of Material Disposition

Chippewa River RR Co. & WI Dept. of Trans.
National Telecom, Inc.

Badger Office Supplyhouse, Inc.

Radio Shack

Inventory Listings

Inland Material Handling, Inc.

Memorandum Supplement

230.00
750.00
600.00
2,714.46
913.50
924.00
1,054.60
525.00
2,500.00
7,223.38
3,995.78
2,362.50
18,000.00
10,380.00




N EXHIBIT V

V(A) - LEASEHOLD IMPROVEMENTS TO RAILROAD TRACK AND RIGHT-OF-WAY AS
COVERED BY THE FOLLOWING DESCRIPTION OF TRACKAGE, AND ALSCO
FURTHER ILLUSTRATED BY THE ATTACHED MAP SHOWING MILE MARKERS,

WHICH IS MARKED EXHIBIT V(A).

On Central Wisconsin Railroad Company milepost #19.5 at
Waukesha in Waukesha County, through C.W.R.C. mile mark
#61.7 at east Y, Milton Junction, Wisconsin (passing

through Wisconsin counties of Waukesha, Jefferson, Walworth
and Rock).

On C.W.R.C. mile post #11.0 at Janesville, Wisconsin, to
C.W.R.C. mile post #43.2 at Monroe, Wisconsin (passing
through Wisconsin counties of Rock and Green). Then
going from C.W.R.C. mile post #61.4 in Madison, Wisconsin
to mile post #2.4 at West Junction, Illinois (passing
through Wisconsin counties of Dane and Green).

V(B) - Summary of labor distribution on above-described track rehabili-
tation which totals in excess of $50,000.00.

V(C)~ V(G) - Invoices of ties, equipment and improvements made to
above-described track.




EXHIBIT VI

VI(A) - MAP OF RAILROAD IMPROVEMENTS AT UNIVERSITY OF WISCONSIN-MADISON
HEATING PLANT SPUR

VI(B) - INVOICES COVERING PAYMENT FOR ABOVE-DESCRIBED UNIVERSITY OF
WISCONSIN-MADISON HEATING PLANT SPUR

VI(C) - MEMORANDUM SUPPLEMENT
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)

STATE OF WISCONSIN)

) ss.
COUNTY OF WALWORTH)

T hereby certify that the attached document is a true and correct copy of the
General Business Security Agreement dated March 8, 1984, by Southeastern Wisconsin
Transportation Corporation, John A. Zerbel, President, and David C. Williams,

Secretary, to The First Citizens State Bank of Whitewater, Wisconsin.

ardn L. McKenzie, Personall Banjfer
The First Citizens State Bank

Subscribed and sworn to before
me this 16th day of March, 1984.

M, £ bistae

Mary E./Kaster, Notary Public
Walworth County, Wisconsin

My commission expires 4-22-84.




