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TI5-273-6680 /
FAX: 715:273-6678

WOODBURY
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April 3, 1999 , ‘
Serving the Area Since 1863

Surface Transportation Board f
1925 K Street NW Suite 700
Washington, D.C. 20423-0001

Dear Surface Trans. Board:

Enclosed please find the original Security Agreement and a notarized copy of the
Security Agreement between Diesel Supply Company, Inc., debtor, and The First
National Bank of Hudson, secured party, covering the following as described:
One (1) EM.D. Model SD-18 Switching Locomotive Road #DLSX189.

The addresses of the involved parties are listed below:

DY

Debtor: Diesel Supply Company, Inc 7/\
Paul J. Kramer, President : ‘ Z FILED )
1601 Industrial Rd RECORDATION NO.
Hudson, WI 54016 ,
715-386-3901 AR 6 '99 11-15AM
Secured
Party: The First National Bank of Hudson

Alan H. VanDenBroeke, Senior Vice President
2200 Crest View Dr

Hudson, WI 54016

715-381-2200

Please record this security interest and return the necessary documents to The
First National Bank of Hudson. If you have any questions please feel free to
contact me at the above address and telephone number. Thank you for your
assistance.

Sincerely,

Alan H. VanDenBroeke
Senior Vice President

AHV/crd



STATE OF WISCONSIN )

) SS.
COUNTY OF ST. CROIX )

The foregoing instrument was acknowledged before me this gj”i day of /’%f% 1999, by Paul

J. Kramer, the President of Diesel Supply Company, Inc., a Wisconsin Corporation, on behalf of
the Corporation.
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LTI
STATE OF WISCONSIN )

) SS.
COUNTY OF ST. CROIX )

The foregoing instrument was a acknowledged before me this_z_ﬁ_zéday onfL%_l 999, by Alan H

VanDenBroeke, a Senior Vice President of First National Bank of Hudson, a National Banking
Association, on behalf of the Corporation.
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BUSINESS * =
e SELECTIVE BUSINESS SECURITY AGREEMENT P e

©wisconsin Bankers Asaoclatlor; 1008 . 1. SECURITY INTEREST ’ Dated_MARCH 23, 31939
The undersigned ("Debtor”, whether one or more) grants_The First National Bank of Hudson ("Lender")

a security interest in property, wherever located, checked in Section 2 ("Collateral”) to secure all debts, obligations and liabilities of any Debtor to Lender arising
out of credit previously granted, credit contemporaneously granted and credit granted in the future by Lender to any Debtor, to any Debtor and ancther, or to
another guaranteed or indorsed by any Debtor ("Obligations").

2. DESCRIPTION OF COLLATERAL
Cne or more boxes must be checked.

(a) D All Collateral. If checked here, all equipment, fixtures, inventory (including all goods held for sale, lease or demonstration or to be furnished
under contracts of service, goods leased to others, trade-ins and repossessions, raw materials, work in process and materials or supplies
used or consumed in Debtor's business), documents relating to inventory, general intangibles, accounts, contract rights, chattel paper,
instruments and investment property now owned or hereafter acquired by Debtor (or by Debtor with spouse);

(b) D Scheduled Collateral. If checked here, all inventory, accounts, contract rights, equipment, general intangibles, instruments, documents of
title and chattel paper described in the attached schedule and any additionai schedutes delivered by Debtor to Lender from time to time;

() Eg'! Specific Collateral. if checked here, the following described property now owned or hereafter acquired by Debtor (or by Debtor with spouse):

1 E.M.D. MODEL SD18 LOCOMOTIVE ROAD #DI.SX189

(C)) D All Inventory. if checked here, all inventory and documents relating to inventory now owned or hereafter acquired by Debtor (or by Debtor
with spouse), including all goods held for sale, lease or demonstration or to be furnished under contracts of service, goods leased to others,
trade-ins and repossessions, raw materials, work in process and materials or supplies used or consumed in Debtor's business;

All Recelvables. If checked here, all accounts, contract rights, chattel paper and instruments now owned or hereafter acquired by Debtor (or
by Debtor with spouse);

f) D All Equipment. if checked here, all equipment and fixtures now owned or hereafter acquired by Debtor (or by Debtor with spouse);

() |:] All General Intangibles. If checked here, all general intangibles now owned or hereafter acquired by Debtor (or by Debtor with spouse);
and all additions and accessions to, all spare and repair parts, special tools, equipment and repiacements for, all returned or repossessed goods the saie of
which gave rise to, and all proceeds and products of the foregoing.

3. DEBTOR’S WARRANTIES

Debtor warrants that while any of the Obligations are unpaid:

(a) Ownership. Debtor owns (or with spouse owns) the Collateral free of all encumbrances and security interests (except Lender’s security interest).
Chattel paper constituting Collateral evidences a perfected security interest in the goods covered by it, free from all other encumbrances and security interests,
?:nd no financing statement (other than Lender’'s) is on file covering the Collaterali or any of it. Debtor, acting alone, may grant a security interest in the

ollateral.

(b) Sale of goods or services rendered. Each account and chattel paper constituting Collateral as of this date arose from the performance of services
by Debtor or from a bona fide sale or lease of goods, which have been delivered or shipped to the account debtor and for which Debtor has genuine invoices,
shipping documents or receipts.

{c) Enforceability. Each account, contract right and chattel paper constituting Collateral as of this date is genuine and enforceable against the account
debtor according to its terms. It and the transaction out of which it arose comply with all applicable laws and regulations. The amount represented by Debtor to
Lender as owing by each account debtor is the amount actually owing and is not subject to setoff, credit, allowance or adjustment, except discount for prompt
payment, nor has any account debtor returned the goods or disputed liability.

(d) Due date. No payment on any account or chattel paper constituting Collateral is as of this date more than n/a
days overdue, there has been no default according to the terms of any such Collateral and no step has been taken to foreclose the security interest it evidences
or otherwise enforce its payment.

(e) Financial condition of account debtor. As of this date Debtor has no notice or knowledge of anything which might impair the credit standing of any
account debtor and Debtor will advise Lender upon receipt of any such notice or knowledge affecting Collateral.

(f) Valid organization. If a corporation, limited liability company or partnership, Debtor is duly organized, validly existing and in good standing under
the laws of the state of organization and is authorized to do business in Wisconsin.

{g) Other agreements. Debtor is not in default under any agreement for the payment of money.

(h) Authority to contract. The execution and delivery of this Agreement and any instruments evidencing Obligations will not violate or constitute a
breach of Debtor’s articies of incorporation or organization, by-laws, partnership agreement, operating agreement or any other agreement or restriction to
which Debtor is a party or is subject.

(i) Accuracy of information. All information, certificates or statements given to Lender pursuant to this Agreement shall be true and complete when

(e)

O

given.

{j) Addresses. The address of Debtor’s residence, or if a corporation, partnership or limited liability company, the address of Debtor’s place of business,
or if Debtor has more than one place of business, then the address of the Debtor’s chief executive office, is shown opposite Debtor’'s signature. The address
where the Collateral will be kept, if different from that appearing opposite Debtor’'s signature, is n/a
. Such locations shall not be changed without prior written consent of Lender, but the parties intend that the
Collateral, wherever located, is covered by this Agreement. ’

(k) Change of name or address. Debtor shall immediately advise Lender in writing of any change in name or address.

() Environmental laws. (f) No substance has been, is or will be present, used, stored, deposited, treated, recycled or disposed of on, under, in or about
any real estate now or at any time owned or occupied by Debtor ("Property”) during the period of Debtor’s ownership or use of the Property in a form, quantity
or manner which if known to be present on, under, in or about the Property would require clean-up, removal or some other remedial action (“Hazardous
Substance”) under any federal, state or local laws, reguiations, ordinances, codes or ruies ("Environmental Laws"), (i) Debtor has no knowiledge, after due
inquiry, of any prior use or existence of any Hazardous Substance on the Property by any prior owner of or person using the Property, (iii) without limiting the
generality of the foregoing, Debtor has no knowledge, after due inquiry, that the Property contains asbestos, polychlorinated biphenyl components (PCBs) or
underground storage tanks, (iv) there are no conditions existing currently or likely to exist during the term of this Agreement which would subject Debtor to any
damages, penalties, injunctive relief or cleanup costs in any governmental or regulatory action or third-party claim relating to any Hazardous Substance, (v)
Debtor is not subject to any court or administrative proceeding, judgment, decree, order or citation relating to any Hazardous Substance, and (vi) Debtor in the
past has been, at the present is, and in the future will remain in compliance with all Environmental Laws. Debtor shall indemnify and hold harmless Lender, its
directors, officers, employees and agents from all loss, cost (including reasonable attorneys’ fees and legal expenses), liability and damage whatsoever directly
or indirectly resuiting from, arising out of, or based upon (1) the presence, use, storage, deposit, treatment, recycling or disposal, at any time, of any Hazardous
Substance on, under, in or about the Property, or the transportation of any Hazardous Substance to or from the Property, (2) the violation or alleged violation of
any Environmental Law, permit, judgment or license relating to the presence, use, storage, deposit, treatment, recycling or disposal of any Hazardous
Substance on, under, in or about the Property, or the transportation of any Hazardous Substance to or from the Property, (3) the imposition of any
governmental lien or the recovery of environmental clean-up costs expended under any Environmental Law. Debtor shall immediately notify Lender in writing
of any governmental or regulatory action or third-party claim instituted or threatened in connection with any Hazardous Substance described above on, in,
under or about the Property.

(m) Fixtures. if any of the Collaterai is affixed to real estate, the legal description of the real estate set forth in the UCC Financing Statement signed by
Debtor is true and correct.

4. SHIPPERS
Shippers authorized to draw drafts on Lender under section 8(c) are: n/a
5. PERSONS BOUND AND OTHER PROVISIONS

The obligations hereunder of all Debtors are joint and several. This Agreement benefits Lender, its successors and assigns, and binds Debtor(s) and
their respective heirs, personal representatives, successors and assigns. THIS AGREEMENT INCLUDES ADDITIONAL PROVISIONS ON REVERSE SIDE.

Signed and Sealed on MARCH 23 1999

Address: 1601 INDUSTRIATL, ST DIESEIL ,S?J’PPLY COMPANY, INC. {SEAL)
SEE SECTIONS 3()

HUDSON WI 54016-9388

ype of Organization)
County: gT. CROIX BY WW (SEAL)
M PAUL J KRAM? (0 PRESIDENT
Br— A2/ m . . (SEAL)
f RECORDATION NO.

MEn H. VanaDenBrocke SEAL
Senior Vice President ( )
The First National Bank of Hudson APR 6 ‘99 11_1 5AM

(SEAL)




ADDITIONAL PROVISIONS - .
6. SALE AND COLLECTIONS = « -

(a) Sale of inventory. So long as no default exists under any af the Obligations or this Agreement, Debtor may (a) sell inventory in the ordinary course of
Debtor's business for cash or on terms customary in the trade, at prices not less than any minimum sale price shown on instruments evidencing Obligations
and describing inventory, or {(b) {ease inventory on terms customary in the trade.

(b) Verification and notification. Lender may verify Collateral in any manner, and Debtor shall assist Lender in 80 doing. Upon default Lender may at any
time and Debtor shall, upon request of Lender, notify the account debtors to make payment directly to Lender and|Lender may enforce collection of , settle,
compromise, extend or renew the indebtedness of such account debtors. Until account debtors are so notified,| Debtor, as agent of Lender, shall make
coliections on the Collateral. Lender may at any time notify the bailee of any Collateral of Lender’s security interest.

(c) Deposit with Lender. At any time Lender may require that all proceeds of Collateral received by Debtor shall be held by Debtor upon an express trust
for Lender, shall not be commingled with any other funds or preperty of Debtor and shall be turned aver to Lender in precisely the form received (but indorsed
by Debtor if necessary for couectnon) not later than the business day following the day of their receipt. All proceeds of Collateral received by Lender directly or
from Debtor shall be applied against the Obligations in such order and at such fimes as Lender shall determine

7. DEBTOR'S COVENANTS
Debtor agrees:

(a) Maintenance of Collateral. Debtor shall: maintain the Collateral in good condition and repelr and not permit its value to be impaired; keep it free
from all liens, encumbrances and security interests (other than Lender's security interest); defend it against all claims and tegal proceedings by persons other
than Lender; pay and discharge when due all taxes, license fees, levies, and other charges upon it; not sell, lease or otherwise dispose of it or permit it to

' become a fixture or an accession to other goods, except for sales or leases of inventory as provided in this Agreement, not permit it to be used in violation of
any applicable law, regulation or policy of insurance; and, as to Collateral consisting of instruments and chattel paper, preserve rights in it against prior parties.
Loss of or damage to the Collateral shall not release Debtor from any of the Obligations.

{b) Insurance. Debtor shall keep the Collateral and Lender's interest in it insured under polieles with such provisions, for such amounts and by such
insurers as shall be satisfactory to Lender from time to time, and shall furnish evidence of such insurance satisfactory to Lender. Subject to Lender's
satisfaction, Debtor is free to select the insurance agent or insurer through which insurance is obtained. Debtor assigns (and directs any insurer to pay) to
Lender the proceeds of all such insurance and any premium retund, and authorizes Lender to indorse in the name of Debtor any instrument for such proceeds
or refunds and, at the option of Lender, to apply such proceeds and refunds to any unpaid balance of the Obligations, whether or not due, and /or to restoration
of the Collateral, returning any excess to Debtor. Lender is authorized, in the name of Debtor or otherwise, to make, adjust and/or settle claims under any credit
insurance financed by Lender or any insurance on the Collateral, or cancel the same after the occurrence of an event of defaulft.

(¢} Maintenance of security interest. Debtor shall pay all expenses and, upon request, take any action reasonably deemed advisable by Lender to
preserve the Colliateral or 1o establish, determine priority of, perfect, continue perfected, terminate and/or enforce Lender’s interest ln it or rights under this
Agreement.

(d) Taxes and other charges. Debtor shall pay and discharge all lawful taxes, assessments and government charges upon Debtor or against its
properties prior to the date on which penalties attach, uniess and to 1he extent only that such taxes, assessments and-charges are contested in good faith and
by appropriate proceedings by Debtor,

{e) Records and statements. Debtor shall furnish 16 Lender finanelal statements at least annually and suesh ether finanelal Infarmation respaeting Dabisr
at such times and in such form as Lender may request. Debtor shall keep accurate and compiste records respecting the Collateral in such form as Lender may
approve. At such times as Lender may require, Debtor shall furnish to Lender a statement certified by Debtor and in such form and containing such information
a6 may be preaeribed by Lender, shawing the current status and value af the Collateral.

(f) Inspection of Coliateral. At reasonable times Lender may examine the Collateral and Debtor’s records pertaining to it, wherever focated, and make
copies of records. Debtor shall assist Lender in so doing.

) Service charge. In addition to the required payments under the Obligations and this Agreement Debtor shall pay Lender's ‘then current service
charges for servicing and auditing in connection with this Agreement.

(h) Chattel paper. Lender may require that chattel paper constituting Collateral ehall be on forms approved by Lender. Debtor shall promptly mark ail
chattel paper constituting Collateral, and all copies, to indicate conspicuously the Lender’s interest and, upon request, deliver them to Lender.

() United States contracts. if any accounts or contract rights constituting Collateral arose out of contracts with the United States or any of its
departments, agencies or instrumentalities, Debtor will notify Lender and execute writmge required by Lender in order that all money due or to become due
under such contracts shall be assigned to Lender and proper notice of the assignment given under the Federal Assignment of Claims Act.

() Modifications. Without the prior consent of Lender, Debtor shall not aiter, modify, extend, renew or cancel any accounts or chattel paper constituting
Collateral or any Collateral constituting part of the Debtor's borrowing basae.

(k) Returns and repossessions. Debtor shall promptly notify Lender of the return or repossession by Debtor of goods underlylng any Collateral and
Debtor shall hold and dispose of them only as Lender directs.

8. RIGHTS OF LENDER :

(a) Authority to perform for Debtor. Upon the occurrence of an event of default or if Debtor fails to perform any of Debtor’s duties set forth in this
Agreement or in any evidence of or document relaﬂng to the Obligations, Lender is authorized, in Debtor's name or otherwisse, to take any such action including
without limitation signing Debtor's name or paying any amount so required, and the cost shall be one of the Obligations secured by this Agreement and shall
be payable by Debtor upon demand with interest from the date of payment by Lender at the highest rate steted in any evidence of any Obugatlon but not in
excess of the maximum rate permitted by law.

(b) Charging Debtor’s credit balance. Uniess a lien would be prohibited by law or would render a nontaxable account taxable, Debtor grants Lender, as
further security for the Obligations, a security interest and lien in any deposit account Debtor may at any time have with Lender and other rnoney now or
hereafter owed Debtor by Lender and, in addition, agrees that Lender may, at any time after the occurrence of an event of default, without prior notice or
demand, set-off all or any part of the unpaid balance of the Obligations against any deposit balances Debtor may at any time have with Lender, or other money
now or hereafter owed Dabtor by Lender.

{c) Power of attorney. Debtor irrevocably appoints any officer of Lender as Debtor's attorney, with power afier an event of default to receive, open and
dispose of all mail addressed te Debter; to natify the Post Office authorities 1o changs the addreas for delivery of all mail addressed to.Debtor 10 such address
as Lendar may designate; and to endorse the name of Debtor upon any instruments which may come into Lender's possession. Debtor agrees that Obligations
may be created by drafts drawn on Lender by shippers of inventory named in section 4. Debtor authorizes Lender to honor any such draft when accompanied
by invoices aggregating the amount of the draft and describing inventory to be shipped to Debtor or to pay any such invaices not accompanied by drafts,
Debtor appoints any employee of Lender as Debtor's attorney, with full power to sign Debtor's name on any instrument evidencing an Obligation, or any
renewals ar extensions, for the amount of such drafts honored by Lender and such instruments may be payable at fixed times or on demand, and shail bear
interest at the rate from time to time fixed by Lender. Debtor agrees, upon request of Lender, to execute any such instruments. This power of attorney to
execute instruments may be revoked by Debtor only by written notice to Lender and no such revocation shall affect any instruments executed prior to the
receipt by Lender of such notice. All acts of such attorney are ratified and approved and such aﬂorney shall not be llable for any act or omission or for any errar
of judgment or mistake of fact or law.

{d) Non-liability of Lender. Lender has no duty to determine the validity of any invoice, the authority of any shipper named in section 4 to ship goods to
Debtor or compliance with any order of Debtor. Lender has no duty to protect, insure, collect or realize upon the Collateral or preserve rights in it against prior
parties. Debtor releases Lender from any liability for any act or omission relating to the Obligations, the Collateral or this Agreement, except Lender's willful

misconduct.
9. DEFAULT
Upon the occurrence of one or more of the fallowing events of default:

(a) Nonperformance. Debtor fails to pay when due any of the Obligations or to perform or rectlfy breach of, any warranty or other undeﬂaking by Debtor in

this Agreement or in any evidence of or document relating o the Obligations;

(b) Inability to Perform. Debtor, Debtor's Spouse or a surety for any of the Obligations dies, ceases to exist, becomes insolvent or the sub]ect of bankruptcy

or insolvency proceedings;

{c) Misrepresentation. Any representation made to induce Lender to extend credit to Debtor. under this Agreement or otherwise, is false in any material

respect when made; or

{d) insecurity. Any other event which causes Lender in good faith to deem Itseif insecure.
all of the Obllgetlons shall, at the option of Lender and without any notice or demand, become Immedietely payable, and Lender shall have all rights and
remsdies for default previ@!ed by the Wiseensin Uniferm Cemmercial Cade, as well as any other applisn!a!e law and any-evidence of or decument relating to any
Obligation. With respect to such rights and remedlaa

(e} Repossession. Lender may take pc n of Coll al without notice or hearing, which Debtor waives;

L (fz’ Assembling Collateral. Lender may raqulre Debtor to assemble the Collateral and 1o make it available to Lender at any convenient plaee designatsd by
ender;

(g) 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;

(h) Expenses and application of proceeds. Debtor shall reimburse Lender for any expense incurred by Lender in protecting or enforcing lts rights under this
Agreement before and after judgment, including, without limitation, reasonable attorneys’ fees and legal expensesiand all expenses of taking possession,
holding, prepanng for disposition and disposing of the Collateral. After deduction of such expenses, Lender may apply the proceeds of disposition to the
Obtigations in such order and amounts as it elects; and

() Waiver. Lender may permit Debtor to remedy any default without waiving the default so remedied, and Lender may waive any default without waiving any
other subsequent or prior default by Debtor.

10. lNTERPRETATIQN :

The validity, construction and enforcement of this Agreement are governed by the internal laws 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 of any other
provision. This Agreement is intended by Debtor and Lender as a final expression of this Agreement and as a complete and exclusive statement of its terms,
thare hainn no ennditinns tn the enforceabilitvy of this Aareement. This Aareement mav not be supplemented or modified excent in writing. -
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2 SELECTIVE BUSINESS SECURITY AGREEMENT %FIP <

Wisconsin Bankers Association 1998 1. SECURITY INTEREST Dated MARCH 23, 1999
The undersigned (‘Debtor", whether one or more) grants_The First National Bank of Hudson (‘Lender")
a security interest in property, wherever located, checked in Section 2 ("Coliateral") to secure all debts, obligations and liabilities of any Debtor to Lender arising

out of credit previously granted, credit contemporaneously granted and credit granted in the future by Lender to any Debtor, to any Debtor and another, or to
another guaranteed or indarsed by any Debtor ("Obligations"). :

2. DESCRIPTION OF COLLATERAL

One or more boxes must be checked.
(a) All Coftateral. if checked here, all equipment, fixtures, inventory (including all goods held for sale, lease or demonstration or to be furnished

under contracts of service, goods leased. to others, trade-ins and repossessions, raw materials, work in process and materials or supplies

ysed or consumed in Debtor’s business), documents relating to inventory, general intangibles, accounts, contract rights, chattel paper,

instruments and investment property now owned or hereafter acquired by Debtor (or by Debtor with spouse);

(o) D Scheduled Collateral. if checked here, all inventory, accounts, contract rights, equipment, general intangibles, instruments, documents of

title and chattel paper described in the attached schedute and any additional schedules delivered by Debtor to Lender from time to time;
{c) [XI Specific Collateral. If checked here, the following described property now owned or hereafter acquired by Debtor (or by Debtor with spouse):

1 E.M.D. MODEYL SD18 LOCOMOTIVE ROAD #DLSX189

@) |:| All Inventory. If checked here, all inventory and documents relating to inventory now owned or hereafter acquired by Debtor (or by Debtor'
with spouse), including all goods held for sale, lease or demonstration or to be furnished under contracts of service, goods leased to others,
trade-ins and repossessions, raw materials, work in process and materials or supplies used or consumed in Debtor’s business;

(e) D All Receivables. If checked here, all accounts, contract rights, chattel paper and instruments now owned or hereafter acquired by Debtor (or

: by Debtor with spouse);
) ) [:] Alt Equipment. if checked here, all equipment and fixtures now owned or hereafter acquired by Debtor (or by Debtor with spouse);
(q) Ej All General Intangibles. if checked here, all general intangibles now owned or hereafter acquired by Debtor (or by Debtor with spouse);
and all additions and accessions to, all spare and repair parts, special tools, equipment and replacements for, all returned or repossessed goods the sale of
which gave rise to, and all proceeds and products of the foregoing.

3. DEBTOR’S WARRANTIES

Debtor warrants that while any of the Obligations are unpaid:

(a) Ownership. Debtor owns (or with spouse owns) the Collateral free of all encumbrances and security interests (except Lender's security interest).
Chattel paper constituting Coliateral evidences a perfected security interest in the goods covered by it, free from all other encumbrances and security interests,
?:rgil' ne f:nancing statement (other than Lender’s) is on file covering the Collateral or any of it. Debtor, acting alone, may grant a security interest in the

ateral.

(b) Sale of goods or services rendered. Each account and chattel paper constituting Collateral as of this date arose from the performance of services
by Debtor or from a bona fide sale or lease of goods, which have been delivered or shipped to the account debtor and for which Debtor has genuine invoices,
shipping documents or receipts.

(c) Enforceability. Each account, contract right and chattel paper constituting Collateral as of this date is genuine and enforceable against the account
debtor according to its terms. It and the transaction out of which it arose comply with all applicable laws and regulations. The amount represented by Debtor to
Lender as owing by each account debtor is the amount actually owing and is not subject to setoff, credit, allowance or adjustment, except discount for prompt
payment, nor has any account debtor returned the goods or disputed liability. )

(d) Due date. No payment on any account or chattel paper constituting Collateral is as of this date more than n/a
days overdue, there has been no default according to the terms of any such Collateral and no step has been taken to foreclose the security interest it evidences
or otherwise enforce its payment.

(e) Financial condition of account debtor. As of this daté Debtor has no notice or knowledge of anything which might impair the credit standing of any
account debtor and Debtor will advise Lender upon receipt of any such notice or knowledge affecting Collateral.

f) Valid organization. if a corporation, limited fiability company or partnership, Debtor is duly organized, validly existing and in good standing under
the laws of the state of organization and is authorized to do business in Wisconsin.

{g) Other agreements. Debtor is not in default under any agreement for the payment of money.

(h) Authority to contract. The execution and delivery of this Agreement and any instruments evidencing Obligations will not violate or constitute a
breach of Debtor’s articles of incorporation or organization, by-laws, partnership agreement, operating agreement or any other agreement or restriction to
which Debtor is a party or is subject.

(i) Accuracy of information. All information, certificates or statements given to Lender pursuant to this Agreement shall be true and compiete when

‘given.
(j) Addresses. The address of Debtor’s residence, or if a corporation, partnership or limited liability company, the address of Debtor’s place of business,

or if Debtor has more than one place of business, then the address of the Debtor's chief executive office, is shown opposite Debtor's signature. The address

where the Collateral will be kept, if different from that appearing opposite Debtor's signature, is n/a

. Such locations shall not be changed without prior written consent of Lender, but the parties intend that the

Collateral, wherever located, is covered by this Agreement.

(k) Change of name or address. Debtor shall immediately advise Lender in writing of any change in name or address.

() Environmental laws. (i) No substance has been, is or will be present, used, stored, deposited, treated, recycled or disposed of on, under, in or about
any real estate now or at any time owned or occupied by Debtor ("Property”) during the period of Debtor's ownership or use of the Property in a form, quantity
or manner which if known to be present on, under, in or about the Property would require clean-up, removal or some other remedial action ("Hazardous
Substance") under any federal, state or local laws, regulations, ordinances, codes or rules (‘Environmental Laws"), (i) Debtor has no knowledge, after due
inquiry, of any prior use or existence of any Hazardous Substance on the Property by any prior owner of or person using the Property, (iii) without limiting the
generality of the foregoing, Debtor has no knowledge, after due inquiry, that the Property contains asbestos, polychlorinated biphenyl components (PCBs) or
underground storage tanks, (iv) there are no conditions existing currently or likely to exist during the term of this Agreement which would subject Debtor to any
damages, penalties, injunctive relief or cleanup costs in any governmental or regulatory action or third-party claim relating to .any Hazardous Substance, (v)
Debtor is not subject to any court or administrative proceeding, judgment, decree, order or citation relating to any Hazardous Substance, and (vi) Debtor in the
past has been, at the present is, and in the future will remain in compliance with ali Environmental Laws. Debtor shall indemnify and hold harmiess Lender, its
directors, officers, employees and agents from all loss, cost (including reasonable attorneys’ fees and legal expenses), liability and damage whatsoever directly
or indirectly resulting from, arising out of, or based upon (1) the presence, use, storage, deposit, treatment, recycting or disposal, at any time, of any Hazardous
Substance on, under, in or about the Property, or the transportation of any Hazardous Substance to or from the Property, (2) the violation or alleged violation of
any Environmental Law, permit, judgment or license relating to the presence, use, storage, deposit, freatment, recycling or disposal of any Hazardous
Substance on, under, in or about the Property, or the transportation of any Hazardous Substance to or from the Property, (3) the imposition of any
governmental lien or the recovery of environmental clean-up costs expended under any Environmental Law. Debtor shall immediately notify Lender in writing
of any governmental or regulatory action or third-party claim instituted or threatened in connection with any Hazardous Substance described above on, in,
under or about the Property.

(m) Fixtures. if any of the Collateral is affixed to real estate, the legal description of the real estate set forth in the UCC Financing Statement signed by
Debtor is true and correct.

4. SHIPPERS
Shippers authorized to draw drafts on Lender under section 8(c) are: n/ a

5. PERSONS BOUND AND OTHER PROVISIONS
The obligations hereunder of all Debtors are joint and several. This Agreement benefits Lender, its successors and assigns, and binds Debtor(s) and
their respective heirs, personal representatives, successors and assigns. THIS AGREEMENT INCLUDES ADDITIONAL PROVISIONS ON REVERSE SIDE.

Signed and Sealed on MARCH 23 1999

Address: 1601 INDUSTRIAL ST : DIESEL SUPPLY COMP INC. (SEAL)
" SEE SECTIONS 3{)

HUDSON WI 54016-9388

County: g7, CROIX BY = ’ (SEAL)
J KRAM

PAUL PRESIDENT
' \O‘D (SEAL)
RECORDATION NO. 27' FILED :

APR 6 99 11-15AM (SEAL)

(SEAL)
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ADDITIONAL PROVISIONS =~~~ -+ " c T
6. SALE AND COLLECTIONS o - N

(a) 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 customary in the trade, at prices not less than any minimum sale price shown on instruments evidencing Obligations
and describing inventory, or (b) lease inventory on terms customary in the trade. : o

(b) Verification and notification. Lender may verify Collateral in any manner, and Debtor shall‘assist Lender in. so doing. Upon default Lender may at any
time and Debtor shall, upon request of Lender, notify the account debtors to make payment directly to Lender and Lender may enforce collection of , settle,
compromise, extend or renew the indebtedness of such account debtors. Until account debtors are so notified, Debtor, as agent of Lender, shall make
collections on the Collateral. Lender may at any time notify the bailee of any Collateral of Lender's security interest. :

(c) Deposit with Lender. At any time Lender may require that alt proceeds of Collateral received by Debtor shall be held by Debtor upon an express trust
for Lender, shall not be commingled with any other funds or property of Debtor and shall be turned over to Lender in precisely the form received (but indorsed
by Debtar if necessary for collection) not later than the business day following the day of their receipt. All proceeds of Collateral received by Lender directly or
from Debtor shall be applied against the Obligations in such order and at such times as Lender shall determine.

7. DEBTOR’S COVENANTS
Debtor agrees:

(a) Maintenance of Collateral. Debtar shall: maintain the Collateral in good condition and repair and not permit its value to be impaired; keep it free
from all liens, encumbrances and security interests (other than Lender’s security interest); defend it against all claims and legal proceedirigs by persons other
than Lender; pay and discharge when due all taxes, license fees, levies, and other charges upon it; not sell, lease or otherwise dispose of it or permit it to
become a fixture or an accession to other goods, except for sales or leases of inventory as pravided in this Agreement, not permit it to be used in violation of
any applicable law, regulation or policy of insurance; and, as to Coliateral consisting of instruments and chattel paper, preserve rights in it against prior parties.
Loss of or damage to the Coliateral shall not release Debtor from any of the Obligations. : '

(b) Insurance. Debtor shall keep the Collateral and Lender’s interest in it insured under policies with such provisions, for such amounts and by such
insurers as shall be satisfactory to Lender from time to time, and shall furnish evidence of such insurance satisfactory to Lender. Subject to Lender's
satisfaction, Debtor is free to select the insurance agent or insurer through which insurance is obtained. Debtor assigns (and directs any insurer to pay) to
Lender the proceeds of all such insurance and any premium refund, and authorizes Lender to indorse in'the name of Debtor any instrument for such proceeds
or refunds and, at the option of Lender, to apply such proceeds and refunds to.any unpaid balance of the Obligations, whether or not due, and/or to restoration
of the Collateral, returning any excess to Debtor. Lender is authorized, in the name of Debtor or otherwise, to make, adjust and/or settle claims under any credit
insurance financed by Lender or any insurance on the Collateral, or cancel the same afterthe occurrence of an évent of default. '

(c) Maintenance of security interest. Debtor shall pay all expenses and, upon réquest, take any action reasonably deemed advisable by Lender to
preserve the Collateral or to establish, determine priority of, perfect, continue perfected, terminate and/or enforce Lender’s interest in it or rights under this
Agreement. o ‘

(d) Taxes and other charges. Debtor shall pay and discharge all lawful taxes, asses$fnents and government charges ‘Upon Debtor or against its

properties prior to the date on which penaities attach, unless and to the extent only that such taxes, assessments and charges are contested in good faith and
by appropriate proceedings by Debtor. o .

(e) Records and statements. Debtor shall furnish to Lender financial statements at least annually and such other financial information respecting Debtor
at such times and in such form as Lender may request. Debtor shall keep accurate and complete records respecting the Collateral in such form as Lender may
approve. At such times as Lender may require, Debtor shall furnish to Lender a statement certified by Debtor and in such form and containing such information
as may be prescribed by Lender, showing the current status and value of the Collateral. ‘ n

f) Inspection of Collateral. At reasonable times Lender may examine the Coliateral and Debtor’s records pertaining te it, wherever located, and make
copies of records. Debtor shall assist Lender in so doing.

(9) Service charge. in addition to the required paymanis under the Obligations and this Agreement, Debtor shalf pay Lender’s then curient service
charges for servicing and auditing in connection with this Agreement.

(h) Chattel paper. Lender may require that chattel paper constituting Collateral shall be on forms approved by Lender. Debtor shall promptly mark all
chattel paper constituting Caollateral, and all copies, to indicate conspicuously the Lender's interest and, upon request, deliver them to Lender.

() United States contracts. If any accounts or contract rights constituting Collateral arose out of contracts with the United States or any of its
departments, agencies or instrumentalities, Debtor will notify Lender and execute writings required. by Lender in order that all money due or to become due
under such contracts shall be assigned to Lender and proper notice of the assignment given under the Federal Assignment of Claims Act. . -

(j) Modifications. Without the prior consent of Lender, Debtor shall not aiter, modify, extend, renew or cancel any accounts or chattel paper constituting
Collateral or any Collateral constituting part of the Debtor's borrowing base. o s

(k) Returns and repossessions. Debtor shall promptly notify Lender of the return or re|

possession by Debtor of goods underlying any Collateral and
Debtor shall hold and dispose of them only as Lender directs. . . : .

8. RIGHTS OF LENDER pnTE oy vR :

(a) Authority to perform for Debtor. Upan the occurrence of an event of default or if Debtor fails to perform any of Debtor's duties-set forth in this
Agreement or in any evidence of or document relating to the Obligations, Lender is authorized, in Debtor's name or otherwise, to take any such action including
without limitation signing Debtor’s name or paying any amount so required, and the cost shall be one of the Obligations secured by this Agreement and shall
be payable by Debtor upon demand with interest from the date of payment by Lender at the highest rate stated in any evidénce of any Obligation but not in
excess of the maximum rate permitted by law. : . -

(b) Charging Debtor’s credit balance. Unless a lien would be prohibited by law or would render a nontaxable account taxable, Debtor grants Lender, as
further security for the Obligations, a security interest and lien in any deposit account Debtor may at any time have with Lender and other monsey now or
hereafter owed Debtor by Lender and, in addition, agrees that Lender may, at any time after the occurrence of an event of default, without prior notice or

demand, set-off all or any part of the unpaid balance of the Obligations against any deposit balances Debtor may at any time have with Lender, or other money
now or hereafter owed Debtor by Lender.

(c) Power of atiorney. Debtor irrevocably appoints any officer of Lender as Debtgr’s attorney, with power after an event of default to receive, open and
dispose of all mail addressed to Debtor; to notify the Post Office authorities to change the address for delivery of all mail addressed to Debtor to such address
as Lender may designate; and to endorse the name of Debtor upon any instruments which may come into Lender’s possession. Debtor agrees that Obligations
may be created by drafts drawn on Lender by shippers of inventory named in section 4. Debtor authorizes Lender to honor any such draft when accompanied
by invoices aggregating the amount of the draft and describing inventory to be shipped to Debtor or to pay any such invoices not accompanied by drafts.
Debtor appoints any employee of Lender as Debtor’s attorney, with full power to sign Debtsr's name on any. instrument evidencing an Obligation, or any
renewals or extensions, for the amount of such drafts honored by Lender and such instruments may be payable at fixed times or on demand, and shall bear
interest at the rate from time to time fixed by Lender. Debtor agrees, upen request of Lender, to execute any such instruments. This power of attorney to
execute instruments may be revoked by Debtor only by written notice to Lender and no such révocation shall affect any instruments executed prior to the

receipt by Lender of such notice. All acts of such attorney are ratified and approved and such attorney shall not be liable for any act or- omission or for any error
of judgment or mistake of fact or law. : e . -

{(d) Non-liability of Lender. Lender has no duty to determine the validity of any invoice, the authority of any shipper named in section 4 to ship goods to
Debtor or compliance with any order of Debtor. Lender has no duty to protect, insure, collect or'realize' upon the Collateral or preserve rights in it against prior
parties. Debtor releases Lender from any liability for any act or omission relating to the Obligations, the Collateral or this Agreement, except Lender's willful
misconduct. Saer . ; o

9. DEFAULT .:: 0 SRR LI

Upon the occurrence of one or more of the following events of default: e . s IR - : : :

(a) Nonperformance. Debtor fails to pay when due any of the Obligations or to perform, ar rectify breach of, any warranty or other undertaking by Debtor in

this Agreement or in any evidence of or document relating to the Obligations; e - :

(b) Inability to Perform. Debtor, Debtor’'s Spouse or a surety for any of the Obligations dies, ceases to exist, becomes insolvent orthe subject of bankruptcy

or insolvency proceedings;

{c) WMisrepresentation. Any representation made to induce Lender to extend credit to Debior, under this Agreement or otherwise, is false in any material

respect when made; or : ’ . B

{d) Insecurity. Any other event which causes Lender in good faith to deem itseif insecure; : . . . :
all of the Obligations shall, at the option of Lender and without any notice or demand, become immediately payable; and Lender shall have ail rights and
remedies for default provided by the Wisconsin Uniform Commercial Code, as well as any other applicable law and any evidence of or document relating to any
Obligation. With respect to such rights and remedies: :

(e) Repossession. Lender may take possession of Collateral without notice or hearing, which Debtor waives;.. .. . .. v I TOTR P .

() Assembling Collateral. Lender may require Debtor to assemble the Collateral and to make it available to-Lender at any convenient place designated by
Lender; '

(g) Notice of disposlition. Written notice, when required by law, sent to any address of Debtor:in this.
af sending) befare the date of a proposed disposition of the Collateral is reasonable notice;

(h) Expenses and application of proceeds. Debtor shall reimburse Lender for any expense incurred
Agreement before and after judgment, including, without limitation,
holding, preparing for disposition and disposing of the Coliateral.
Obligations in such order and amounts as it elects; and ) . I . : L

() Waiver. Lender may permit Debtar to remedy any default without waiving the default so remedied, and Lender may waive any defauit without waiving any
other subsequent or prior default by Debtor. . R e

; 10. INTERPRETATION -
The validity, construction and enforcement of this Agreement are governed by the internal av
meanings assigned to them by the Wisconsin Uniform Commercial Code. Invalidity of any provision of this Agreement shall not affect the validity of any other
provision. This Agreement is intended by Debtor and Lender as a final expression of this Agreement and as a complete and exclusive statemient of its terms,
there being no conditions to the enforceability of this Agreement. This Agreement may not be supplemented or modified except in writing.

Agreement at least 10 calendar days (counting the day

By Lénder in protecting or enforcing its rights under this
reasonable attorneys’ fees and legal expenses and all expenses of taking possession,
After deduction of such expenses, Lender may apply the proceeds of disposition to the

ﬁtj':Wiscons'in. All terms-not otﬁenmse defined have the





