June 25, 2007

Secretary
Surface Transportation Board
395 E Street Southwest
Washington D.C. 20423

n

BANK#:WEST

RE: Documents for Recordation

Dear Secretary:
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I have enclosed an original, and one fully executed counterpart, of the document described below to be
recorded pursuant to § 11301 of Title 49 of the U.S. Code.

This document is a Security Agreement, a primary document and is dated May 30, 2007. I request that the
document be cross-indexed.

The names and addressed of the parties to the document are as follows:

Debtor:

Secured
Party:

Western Railroad Equipment Company

1370 Colleen Avenue
Arden Hills, MN 55112

Bank of the West
520 Main Ave
Fargo, ND 58124

reccroanonne L 706 9 mp
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SURFACE TRANSPORTATION BOARD

The equipment covered by the document consists of Forty-six (46) railroad cars which are more
particularly described on Exhibit “A™ accompanying this letter.

A fee of $35.00 is enclosed. Please return the original and any extra copies not needed for recordation io:

Bank of the West
Attn: Justin Piatz
520 Main Ave.

Fargo, ND 58124

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

The document is a Commercial Security Agreement dated May 30, 2007 between Western
Railroad Equipment Company, 1970 Colleen Ave., Arden Hills, MN 55112, as Debtor. and Bank
of the West, 520 Main Ave.. Fargo, ND 58124, as Secured Party. The Secunty Agreement covers
Forty-si1x (46) railroad cars which are WREC numbered 7001. 7002, 7003, 7004, 7005, 7006,
7007, 7008, 7009, 7010, 7011. 7012, 7013, 7014, 7015, 7016, 7017, 7018, 7019, 7020, 7021,
7022, 7023, 7024, 7025, 7026, 7027, 7028, 7029, 7030, 7031, 7032, 7033, 7034, 7034, 7035,
7036, 7037, 7038, 7039, 7040, 7041, 7042, 7043, 7044, 7045, and 7046.

Sincerely,

o) 4 BT

Neal A. Beitelspacher
CBO - Vice President
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Corporate Form of Acknowledgement

1, Ed Robinson, certify that | am CFQ of Western Railroad and Equipment Company, that the seal affixed
to the foregoing instrument is the corporate seal of said corporation, that the instrument was signed and
sealed on behalf of the corporation by authority of its Board of Directors, and that | acknowledge that the
execution of the foregoing instrument was the free act and deed of the corporaticn. | further declare
{certify, verify or siate) under penaity of pesjury (“under the laws of the United States of America™ if
executed outside the United States of America) that the foregoing is true and correct. Executed on June

A, 2007.

‘éz//% | Nc Ce€q |

Ed Robinson

Corporate Form of Acknowledgement

o v
County of { . 8S

On this al day of June, 2007__ before me personally appeared Ed Robinson, to me personally
known, who being by me duly sworn, says that (s)he is the ﬂ of Westem Railroad and Equipment
Company, that the seal affixed to the foregoing instrument is the corporate seal of said corporation, that
said instrument was sighed and sealed on behalf of said corporation by authority of its Board of Directors,
and (s)he acknowiedged that the execution of the foregoing instrument was the free act and deed of said

corporation.

gim  Nancy A, Geib
(SEAL) B oy Notary Public

, "— %’s o Minnesota
S&%&M_ My Commisson Expres Januasy 31, 2010

Signature of Notary Public

My Commission expires_Ja). 3), IDIO
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COMMERCIAL SECURITY AGREEMENT

References in the shaded area are for Lendsr s uge only and do not limit the appllcablhty of thla document to any partlcular Ioan or item.
Any item above containing "##4" has bean omitted dus to text length limitations.

Grantor:  WESTERN RASLROAD EQUIPMENT COMPANY Lender: BANK OF THE WEST
1370 COLLEEN AVE Fargo CBO #21196
ARDEN HILLS, MN 55112-1934 520 MAIN AVE
Fargo, ND 68124
(888) 457-2692

THIS COMMERCIAL SECURITY AGREEMENT deted May 30, 2007. is made and executed bm..n WESTERN RAILROAD EQUIPMENT
COMPANY ("Grantor™} and BANK OF THE WEST {"Lender").

GRANT OF SECURITY INTERESYT. For velusble consideration, Grantor grants to Lender a security interest in tha Collatersl to secure the
indsbtedness and agrees that Lander shall have the rights stated in this Agreament with respect to the Collatersl, in addition to all other rights
which Lender may have by lsw.

COLLATERAL DESCRIPTION. The word “Coilateral” as used in this Agresment means the following described property, whether now owned or
hersafter acquired, whether now existing or heraafter arising, and wherever located, in which Grantor is giving to Lendsr a security interest for
the payment of the indebtedness and performance of all othsr obligations under the Note and this Agreement:

Purchass money Becurity interest in sfl squipment snd ralircad cars set forth in the attached Exhibit A slong with sif attachments,
accessions, accessories, fittings, incressss, 1oois, parts, repairs, supplies, and commingled goods refating to the foregoing propsrty, and all
additions, replacements of and substitutions for all or any part of the foregoing property; all insurance refunds reiating to the foregoing
property; all good will relating to the foregoing proparty; all records and data and embedded softwars relating to tha foregoing property, and
ali squipment, inventory and softwere to utilize, oreats, meintein and process any such recorde snd data on slectronic media; and sl
suppoarting obligations relating to the foregoing property; all whether now existing or hereafter arising, whether now owned or hersafter
acquired or whether now or hereafter subject 10 any rights in the foregoing property; and all products and proceeds (including but not
limited to all insurance paymants) of or relating to the foregoing property.

in addition, the word "Collateral" also includes all the following, whather now owned or hereaftsr acquired, whether now existing or hereafter
arising, and wherever iocated:

{A) All accessions, attachments, accessories, tools, parts, supplies, replacemsnts of and additions to any of the coliateral described herein,
whather added now or later.

(B) All products and produce of any of the property dsscribed in this Collateral section.

{C) AN accounts, general intangibles, instruments, rents, monies, payments, and all other rights, arising out of a sale, leasa, consignment
or other disposition of any of the property describsd in this Collateral section.

{D} All proceeds {including insurance proceads) from the sale, destruction, loss, or other disposition of any of the property described in this
Collateral ssction, and sums due from a third party who has damaged or destroyed the Collateral or from that party’s insurer, whether due
to judgment, settisment or other process.

{E} Al records and data relating to any of the propsrty dsscribad in this Collateral gaction, whether in the form of a writing, photograph,
microfilm, microfiche, or electronic medla, together with all of Grantor's right, title, and interast in and to all computer software required to
utilize, create, maintsin, and process any such records or data on electronic media.

CROSS-COLLATERALIZATION. In addition to the Note, this Agreement secures ail obligations, debts and kabiiities, plus interest thereon, of
Grantor to Lender, or any one or more of them, a8 well as all cisims by Lender against Grantor or any one or more of them, whether now
existing or hereafter arising, whether related or unrelated to the purposs of the Note, whether voluntary or otherwise, whether due or not due,
direct or indirect, determined or undeterminsd, absolute or contingent, liquidated or unliquidated, whether Grantor mey be liable individually or
jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whather racovary upon such amounts may
be or hereafter may become barrad by any statute of limitations, and whether the obligation to repay such amounts may be or hereafter may
become otherwise unenforceable.

RIGHT OF SETOFF. To the exient permitted by applicable law, Lender reserves a right of setoff in all Grantor's accounts with Lender {whether
checking, savings, or some other account). This includes all accounts Grantor holds jointly with someone else and all accounts Grantor may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which getoff would be prohibited by
law. Grantor suthorizes Lender, to the sxtent permitted by applicable law, to cherge or saetoff all sums owing on the Indebtedness against any
and all such accounts, and, at Lender's option, to administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff
rights provided in this paragraph.

GRANTOR S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With regpect to the Collateral, Grantor represents
and promisea 10 Lender that:

Perfaction of Sscurity Interest. Grantor agrees to take whatever actions are requested by Lender to perfect and continue Lender's security
interest in the Collateral. Upon request of Lender, Grantor will dsliver to Lender any and sii of the documents evidencing or constituting the
Collaterai, and Grantor will note Lender's interast upon any and all chattel paper and instruments if not delivared to Lender for possession
by Lender.

Notices to Lender. Grantor will promptly notify Lender in writing at Lender's address shown above (or such other addresses as Lender may
designats from time to time) prior t0 any ({1} change in Grantor's name; {2) change in Grantor's assumed business name(s); (3} change
in the managemsnt of the Corporation Grantor; (4) chanpe in the authorized signer{s); (5} change in Grantor's principal office address;
{6) change in Grantor's state of organization; {7) conversion of Grantor t0 a new or different type of businoss entity; or (8) change in
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any other aspsct of Grantor that directly or indirectly relates to any agreemesnts between Grantor and Lender. No change in Grantor's name
or state of organization will take sffect until after Lender has received notice.

No Violation. The axscution and delivery of this Agreement will not violate any law or agreement governing Grantor or to which Grantor is
a perty, and its certificate or articles of incorporation and bylaws do not prohibit any term or condition of thia Agresment.

Enforcesbliity of Colisteral. To the extent the Collateral consists of accounts, chattel paper, or general intangibles, as defined by the
Uniform Commercial Code, the Collateral is enforceable in accordance with its terms, is genuine, and fully complies with all applicable laws
and regulations concemning form, content and manner of preparation and esxecution, and all persons appesring to be obligated on the
Coliateral have authority and capacity to contract and are in fact obligated as they appear to be on the Coliateral. There ghall be no gstoffs
or counterclaims against any of the Collateral, and no agresment shall have been made under which any deductions or discounts may be
claimed concerning the Collateral except those disclosed to Lender in writing.

Location of the Collatersl. Except in the ordinary course of Grantor's businass, Grantor agrees to kesp the Collateral at Grantor's address
shown above or at such other locations as ars acceptable to Lender. Upon Lender's request, Grantor will deliver to Lender in form
satisfactory to Lander a schedule of real propertiss and Coilataral locations relating to Grantor's opasrations, including without limitation the
following: {1) all real property Grantor owns or ig purchaging: (2) all real property Grantor is renting or leasing; (3} all storage facilities
Grantor owns, rents, leases, or uses; and (4) all other properties where Coliateral is or may be located.

Removal of the Collateral. Except in the ordinary courge of Grantor's business, Grantor shall not remove ths Coflateral from its existing
location without Lender's prior written consent. To the extent that the Collateral consists of vehicles, or other titled property, Grantor shafl
not take or permit any action which would require application for certificates of titls for the vehicles outside the State of Minnssota,
without Lender's prior writtan consent. Grantor shall, whenever requested, advise Lender of the exact location of the Coliateral.

Transactions inwolving Collateral. Except for inventory sold or accounts collected in the ordinary course of Grantor's buginess, or as
otherwise provided for in this Agresment, Grantor shall not sell, offer to sell, or otherwise transfer or disposs of the Collateral. Grantor
shall not pledgs, mortgage, encumber or otherwise permit the Collateral to be subject to any lien, security interest, encumbrance, or
charge, other than the security intsrest provided for in this Agraemant, without the prior written consant of Lender. Thig includes security
interests aven if junior in right to the security intsrests granted under this Agreament. Unless waived by Lender, all proceeds from any
disposition of the Collateral (for whatever reason} shalt be held in trust for Lendsr and ghall not be commingled with any other funds;
provided howsver, this requirement shall not constitute consent by Lender to any sale or other disposition. Upon receipt, Grantor shall
immediately deliver any such proceeds to Lender.

Tite. Grantor reprasents and warrants to Lendsr that Grantor holds good and marketable title to the Collateral, free and clear of all liens
and encumbrances except for the lien of this Agreement. No financing statsment covering any of the Collateral is on file in any public
office other then those which reflect the secursity interest created by this Agreement or to which Lender has specifically consented.
Grantor shall defend Lender's rights in tha Collateral against the claims and demands of all other persons.

Repairs and Maintensnce. Grantor agrees to keep snd maintain, and to cauge others to keep and maintain, the Collateral in good order,
repair and condition at all times while this Agreement remaing in affect. Grantor further agress to pay when due all claims for work done
on, or servicas rendered of materisl furnished in connsction with the Collataral so that no lilen or encumbrance may ever attach to or be
filed against the Collateral.

Inspsction of Coltateral. Lender and Lender's designated representatives and agents ghall have the ripht at all reasonable times to examine
and inapect the Collateral wherever located.

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assassments and lisns upon the Collateral, its use or operation, upon
this Agreement, upon any promigssory nota or notes evidsncing the Indebtedness, or upon any of the other Related Documents. Grantor
may withhold any such payment or may elect to contest any lien if Grantor is in good faith conducting an appropriata proceeding to contest
the obligation 10 pay and 80 long as Lender's intsrest in the Collateral is not [eopardized in Lender's sole opinion. If the Collateral is
subjectsd to & lisn which ia not discherged within fiftesn (15) days, Grantor shall deposit with Lender cash, a sufficient corporate surety
bond or othar sacurity salistactory to Lender in an amount adequate to provide for the discharge of the lien plus any interest, costs,
reasonable attorneys' feas or other chargses that could accrue as a result of foreclosurs or sale of the Collateral. In any contest Grantor
shall defend itself and Lender and shall satisfy any final adverse judgment before enforcement against the Coliateral. Grantor shall name
Lendar as an additional obligee under any sursty bond fumished in the contest proceadings. Grantor further agrees to fumish Lender with
evidence that such taxes, ssssssments, and governmental and other charges have heen paid in full and in a timely manner. Grantor may
withhold any such payment or may slect to contast any lien if Grantor is in good faith conducting an appropriate procseding to contest the
obligation to pay and 8o long as Lender's interest in the Collateral is not jeopardized.

Complisnce with Governments! Requirements. Grantor shall comply promptly with all laws, ordinances, rules and regulations of all
governmental authoritiss, now or heresafter in effect, applicable to the ownership, praduction, disposition, or uge of the Coliateral, including
all laws or regulations relating to the undue erosion of highly-erodible land or relating to the conversion of wetlands for the production of an
agricuttural product or commodity. Grantor may contest in good faith any such law, ordinance or regulation and withhold compliance
during any proceeding, including appropriate appesls, 80 long 28 Lender’s interest in the Collateral, in Lender's opinion, is not Jeopardized.

Hezardous Subetances. Grantor repredents and warrants that the Coliateral never has baen, and never will be 80 long as this Agreement
remaing a lien on the Collateral, used in viclation of any Environmental Laws or for the generation, manufacture, storage, transportation,
treatment, disposal, release or threatened releass of any Hazardous Substance. The representations and warranties contained herein sre
based on Grantor’s due diligsnce in investigating the Collatersl for Hazardous Substances. Grantor hereby {1} releases and waives any
future claime against Lender for indemnity or contribution in the avent Grantor becomes liable for cleanup or other costs under any
Environmental Laws, and {2) agrees to indemnify, defend, and hold harmless Lender against any and all claims and losges resulting from a
breach of this provision of this Agresment. This obligation to indemnily and defend shall survive the payment of the Indebtedness and the
satisfaction of this Agreement.

Maintensnce of Casuaity Inswrance. Grantor shall procure and maintain all risks insurance, including without imitation fire, theft and
liability coverage together with such other insurance ag Lender may require with respect to the Collateral, in form, amounts, coverages and
basis reasonably acceptabls to Lander and issued by a company or companiss reasonably acceptable to Lender. Grantor, upon request of
Lender, will dsliver to Lender from time to time the policies or certificates of insurance in form satigfactory to Lender, including stipulations
that coverages will not be cancslled or diminigshed without at least ten {10) days’ prior written notice t0 Lender and not including any
disclaimer of the insurer's liability for failure to give such a notice. Each insurance policy also shall inciude an endorsement providing that
coverags In favor of Lender will not be Impaired in any way by any act, omission or default of Grantor or any other person. In connection
with all policies covering assets in which Lender holds or is offered 8 gecurity interest, Grantor will provide Lender with such loss payable
or other endorsemsnta as Lender may require. If Grantor at any time faile to obtain or maintsin any insurance as required under this
Agreement, Lender may {but shall not be obligated to) obtain such insurance as Lender deems appropriate, including if Lender go chooses
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"gingle interest inaurance,” which will cover only Lender's interest in the Collateral.

Application of Insurance Procesds. Grantor shall promptly notify Lender of any loss or damage to the Colfateral, whether or not such
casuaity or loss is covered by insurance. Lender may make proof of loss if Grantor fails to do so within fifteen [15) days of the casuaity.
All proceeds of any insurance on the Colistersl, including accrued proceeds thereon, shall be heid by Lender 85 part of the Collateral. If
Lender consente to repair or replacemant of the damaged or destroyed Coliateral, Lender shall, upon satisfactory proof of sxpenditure, pay
or reimburss Grantor from the procesds for the reasonabis coat of repair or restoration. If Lender doas not consent to repair or replacement
of the Coliatersl, Lendsr shall retain a sufficient amount of the proceeds to pay all of the Indebtedness, and shall pay the balance 1o
Grantor. Any proceeds which have not been disburged within gix {6} months after their receipt and which Grantor has not committed to
the rapair or restoration of the Collateral shall be used to prepay the indebtedness.

Insurancs Raserves. Leonder may require Grantor to maintain with Lender reserves for payment of insurance premiums, which reserves shait
be created by monthly payments from Grantor of a sum estimated by Lender t0 be sufficient to produce, at least fiftesn {15} days before
the premium due date, amounts at least aqual to the insurance premiums to be paid. If fifteen {15) days before payment is dus, the ressrve
funds are insufficient, Grantor shall upon demand pay any deficiency 0 Lender. The reserve funds shall be held by Lender as a general
deposit and shall constitute 8 hon-intarest-bearing account which Lender may satisfy by payment of the insurance premiums required 10 be
paid by Grantor as they become dus. Lsnder does not hold the reserve funds In trust for Grantor, and Lender is not the agent of Grantor
for payment of the insurance premiums required to be paid by Grantor. The responsibility for the payment of premiums shall romain
Grantor's sole responsibility.

insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such
information as Lender may reasonably request including the following: (1) the name of the insurer; (2) the risks insured; (3) the amount
ot the policy; (4) the property insurad; (5) the than current vaiue on ths basia of which insurance has bsen obtained and the manner of
determining that value; and (6} the expiration date of the policy. In addition, Grantor shall upon request by Lender (however not more
often than annually) have an independant appraiser satisfactory to Lender determine, as applicable, the cash value or replacement cost of
the Caoliateral.

Financing Statements. Grantor authorizes Lender to fils a UCC financing statement, or aiternatively, 8 copy of this Agraement to perfect
Lender's sacurity interest. At Lender's request, Grantor additionally agrees to sign all other documants that are necessary to perfect,
protect, and cantinue Lender's security interest in the Property. Grantor will pay all filing fees, titie transfer fees, and other fees and coste
involved unless prohibited by law or uniass Lender is reguired by law to pay such fees and costs. Grantor irravocably appoints Lender to
sxecute documents nocessary to transfer title if there is a default. Lender may file 8 copy of this Agreement as a financing statement. If
Grantor changes Grantor’s name or sddress, or the name or address of any person granting B gecurity interest under this Agreement
changes, Grantor will promptly notify the Lender of such change.

GRANTOR'S RIGHT TO POSSESSION. Unth default, Grantor may have possession of the tangible personsl property and beneficial use of all the
Coliateral and may use it in any lawful manner not inconsistent with this Agrsement or the Related Documents, provided that Grantor's right to
possession and beneficial use shall not apply to any Collateral where possession of the Collateral by Lender is required by law to perfect
Lender's security intersst in such Coliatersl. If Londer at any time has possession of any Coliateral, whether bafore or after an Event of Default,
Lender shall be deemed to have exercised reagsonable care in the custody and preservation of the Collateral if Lender takes such action for that
purpose a3 Grantor shail requast or ag Lendsr, in Lander’s sole discretion, shall deem appropriate under the circumstancas, but failure to honor
any raquest by Grantor shall not of itself be deemed to be a failure to exercise raasonable care. Lender shell not be required to take any staps
necessary to preserve any rights in the Collateral against prior parties, nor 10 protect, pressrve or maintain any security interest given to secure
the indebitedness.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's interest in the Collateral or if
Grantor fails to comply with any provision of this Agresment or any Related Documents, including but not limited to Grantor's failure to
discharge or pay when due any amounts Grantor is required to discharge or pay under this Agreemsnt or any Related Documents, Lender on
Grantor's behailf may (but ghall not be obligated to} take any action that Lender deems appropriate, including but not limited to discharging or
paying all taxes, liens, security interests, sncumbrances and other claims, at any time levied or placed on the Collsterai and paying all costs for
insuring, maintaining and preserving the Collateral. All such axpenditures incurred or paid by Lender for such purposes will then bear interest at
the rate charged under the Note from the dats incurred or paid by Lender to the date of repayment by Grantor. All such expenses will become a
part of the Indebtedness and, at Lander's option, will {(A) be payable on demand; (B} be added to the balance of the Note and be apportioned
among and bs payable with any instaliment payments to become due during either (1) the term of any applicable insurance policy; or (2) the
remaining term of the Note; or {C) be treated as a belloon payment which will be due and payable at the Note's maturity. The Agreement also
will secure payment of these amounts. Such right shall be in addition to all other rights and remedies to which Lendsr may be entitled upon
Defauit.

DEFAULT. Each of the following shall constituts an Event of Default under this Agreesment:
Payment Default. Grantor fails to make any payment when due under the Indebtedness.

Other Defaults. Grantor fails to comply with or to porform any other term, obligation, covenant or condition contained in this Agreement or
in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained in any other
agreemant between Lander and Grantor.

Default in Favor of Third Parties. Should Borrower or any Grantor default under any loan, extension of oredit, security agresment, purchase
or salss agresment, or any other agresment, in favor of any other creditor or person that may materially affect any of Grantor's property or
Grantor's or any Grantor's ability 10 repay the Indebtednsas or perform thsir respective obligations under this Agreement or any of the
Related Documents.

Feiss Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or on Grantor's behalf under this
Agreement or the Related Documents i false or misleading in any materiaf respect, eithsr now or at the time made or furnished or bacomes
false or misleading at any time thereafter.

Defective Collateralization. This Agreement or any of the Related Documents ceases to be in full force and effect (including failure of any
collateral document to create a valid and perfected escurity interest or fisn) at any time and for any reason.

Insclvency. The dissolution or termination of Grantor's existence 88 & going business, ths insolvency of Grantor, the appointment of a
receiver for any part of Grantor's property, any assignment for the benefit of creditors, any type of creditor workout, or the commencemsnt
of any proceeding under any bankruptcy or insoivency laws by or againat Grantor.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding. self-heip,
repossession or any other method, by any creditor of Grantor or by any governmental agency against any collateral securing the
Indebtedness. This includes a garnishment of any of Grantor's accounts, including depogit accounts, with Lender. Howaver, this Event of
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Default shall not apply if there is a good faith dispute by Grantor as 1o the validity or reasonableness of the claim which is the basis of the
creditor or forfeiture proceeding and if Grantor gives Lender written notice of the creditor or forfsiture proceeding and deposits with Lender
monies or a surety bond for the creditor or forfeiture procesding, in an amount determined by Lender, in its sole discretion, as being an
adequate ressrve or bond for the dispute.

Events Affecting Quarantor. Any of the preceding events occurs with respect to any guarantor, endorser, surety, or accommodation party
of any of the indebtedness or guarantor, sndorser, sursty, or accommodation party dies or bacomss incompetent or rsvokes or disputes the
validity of, or lisbility under, any Guaranty of the Indebtedness.

Adverse Chenge. A material adverse changs occurs in Grantor's financial condition, or Lendsr believes tha prospect of payment or
performance of the indebtadness is impaired.

Insecurity. Lender in good faith belioves itself insecure.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Defauit occurs under this Agreement, at any time thereafter, Lender shall have all the
rights of a secured party under the Minnesota Uniforrm Commercial Code. in addition and without limitation, Lender may exercise any one or
more of the following rights and remedies:

Accelerats indebtednass. Londsr may deciare the entire indebtadneass, including any prepayment penalty which Grantor would be required
to pay, immadiately due and payabls, without notice of any kind to Grantor.

Assambls Collateral. Lender may requirs Grantor to deliver to Lender all or any portion of the Collateral and any and all certificates of title
and other documents relating to the Collateral. Lender may require Grantor 10 asgsamble the Collataral and make it available to Lender at a
place to be designated by Lender. Lender also shall have full power 20 enter upon the property of Grantor 0 take possession of and
ramove the Collateral. if the Collateral containg other goods not covered by this Agreement at the time of repossession, Grantor agrees
Lender may take such other goods, providad that Lender makes ressonable efforts to retumn them to Grantor after repossassion,

Sell the Collateral. Lender shall have full power to sell, lease, transfer, or otherwiss deal with the Collateral or proceeds thereof in Lander's
own name or that of Grantor. Lender may sell the Collatersl at public auction or private sale. Unless the Collatoral threatens to decline
speedily in valus or is of a type customarily sold on a recognized market, Lender will give Grantor, and other persons as required by law,
reasonable notice of the time and placs of any public sale, or the time after which any private sale or any other disposition of the Collateral
Is to be made. However, no notice need be provided to any person who, after Event of Default occurs, enters into and authenticates an
sgresment waiving that peraon's right to notification of sals. The requirements of reasonable notice shall be met if such notice is given at
least ten {10} days before the time of the gsle or disposition. All expenses relating to the disposition of the Collateral, including without
limitation the expenses of retaking, holding, insuring, preparing for sale and selling the Collateral, shall become a part of the indebtedness
secured by this Agreement and shell be payabls on demand, with interest at the Note rate from date of expenditurs untit repaid.

Appoint Reosiver. Lendar shall have the right to have a receiver appointed to take possession of ali or any part of the Collateral, with the
power to protect and preserve the Collateral, to operate the Collateral preceding foreclosure or gale, and to collact the Hents from the
Coflateral and apply the proceeds, over and sbove the cost of the receivership, against the indebtedness. The receiver may serve without
bond if permitted by law. Lsnder's right 10 the appointment of a receiver shall exist whether or not the apparent value of the Collateral
sxceeds the Indebtodness by a substantial amount. Employment by Lender shall not disqualify 8 person from serving as a receiver.

Collect Revenues, Apply Accounts. Lender, sithar itaelf or through a receiver, may coliect the payments, rents, incoms, and revenues from
the Coliateral. Lendaer may at any tims in Lender's discretion transfer any Collateral into Lender’s own name or that of Lender's nomines
and receive the payments, rents, income, and revenues therefrom and hold the same 88 Security for the Indehtedness or apply it to
payment of the indabtednegs in such order of preference ag Lender may determine. Insofar as the Collateral consists of accounts, general
intangibles, insurance policies, instruments, chatte! paper, choses in action, or gimilar property, Lender may demand, collect, receipt for,
settle, compromise, adjust, sus for, forecloss, or rsalize on the Collateral as Lender may determine, whether or not Indebtsdness or
Cofiateral is then due. For these purposes, Lendsr may, on behalf of and in the nams of Grantor, receive, open and dispoge of mail
sddressed to Grantor; change any address 10 which mall and payments are to be sent; and endorse notes, checks, drafts, money orders,
documents of title, ingtruments and items pertsining to payment, shipment, or storage of any Coliateral. To facilitate collection, Lender
may notify account debtors and obligors on any Collateral to make payments directly to Lender.

Obtain Deficiency. If Lender chooses to sell any or alt of the Collateral, Lender may obtain a judgment against Grantor for any deficiency
ramaining on the Indebtedness due to Lender after application of all amounts received from the exercise of the rights provided in this
Agreemant. Grantor shall be liable for a deficiency even if the transaction described in this subsection is a sale of accounts or chattel
paper.

Other Rights and Ramedies. Lender shall have all the rights and remedies of a secured creditor under the provisions of the Uniform
Commercial Code, as may be amended from time to time. In addition, Lender shall have and may exercise any or all other rights and
remedies it may have available at law, in equity, or otherwiss.

Election of Remedies. Except as may be prohibited by applicable law, all of Lender's rights and remedies, whather evidenced by this
Agresment, the Related Documents, or by any other writing, shall be cumulative and may be exercised singularly or concutrently. Election
by Lender to pursue any remedy ghall not exclude pursuit of any other remsdy, and an election to make expenditures or to take action to
perform an obligation of Grantor under this Agreement, after Grantor's failure to perform, shall not affect Lender's right to declare a default
and exercise its remedies.

MISCELLANEOUS PROVISIONS. The following miscelianeous provisions ara a part of this Agreement:

Amandments. This Agresment, together with any Relatsd Documents, constitutes the entire understanding and agresment of the parties
as to the matters get forth in this Agrsement. No aliterstion of or amendment to this Agreement shall be effective unless given in writing
and signed by the party or parties sought to bs charged or bound by the alteration or amendment.

Attomeys' Fees; Expensses. Grantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable
attorneys’ fess and Lender's logal oxpenses, incurred in connection with the enforcement of this Agresment. Lender may hire or pay
someone else to help enforce this Agresment, and Grantor shail pay the costs and expanses of such enforcement. Costs and expenses
include Lander's reasonabie attorneys' fees and legal expenses whether or not there is & lawsuit, including reasonable attorneys' fees and
legal expensses for bankruptcy proceedings (including efforts to modify or vacate any sutomatic stay or injunction), sppeals, and any
anticipated post-judgment colisction services. Grantor also shall pay all court costs and such additional fess as may be directad by the
court.

Caption Headings. Caption headings in this Agreement sre for convenience purposss only and are not 10 be used to interpret or define the
provisions of this Agreement,

Govarning Law. With respect to procedural matters related to the perfection and snforcement of Lender’s rights against the Callateral, this
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Agreement will be governed by fedaral law applicable to Lender and to the extent not preempted by federal law, the laws of the State of
Minnesota. In all other respects, this Agreamant will be governed by fedaral law applicable to Lender and, to the extant not preemptad by
federal law, the laws of the State of North Dakota without regard to its conflicts of law provisions. However, If there sver is a question
shout whether any provision of this Agreement is valid or enforcesble, the provision that is questioned will be governed by whichsver atate
or federal faw would find the provision to be valid and enforosable. Tha loan transaction thst Is evidenced by the Nots and this Agresmant
has been spplied for, considered, approved and made, and sll necessary loan documents have besn acceptsd by Lender in the State of
North Dekota.

Choice of Venue. [f there is a iawsuit, Grantor agrees upon Lender’s request to submit to the Jurisdiction of the courts of Cass County,
State of North Dakota. -

No Whaiver by Lander. Lander shall not be deemad to have waived any rights under this Agreement unless such waiver is given in writing
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any
other right. A waiver by Lander of a provision of this Agreement shall not prefudice or constitute a waiver of Lender's right otherwise to
demand strict compliance with that provision or sny other provision of this Agreement. No prior waiver by Lender, nor any course of
dealing bstwesn Lender and Grantor, shall constitute a waiver of any of Lender's rights or of any of Grantor's obligations as to any future
transactions. Whenever the consent of Lender i3 required under this Agreement, the granting of such consent by Lender in any instance
shall not constitute continuing consent to subsequent instances where such consant is raquired and in all cases such congent may be
granted or withheld in the sole discretion of Lender,

Notices. Any notice required to be given under this Agreement shall be given in writing, and shall be effective when actuslly delivered,
when actually received by tslefaceimile iunless otherwise required by law), when deposited with a nationally recognized overnight courier,
or, if mailed, when dapoaited in the Unitad States mail, as first class, certifisd or registersd mail postage prepaid, directed to the addresses
shown nsar the beginning of this Agresment. Any party may change its addross for notices under this Agreement by giving formal written
notica to the other parties, spacifying that ths purpose of the notice is to change the party's addresa. For notice purposes, Grantor agrees
to keep Lender informed at alt times of Grantor's current address. Unless otherwise provided or required by law, if there is more than one
Grantor, any notice given by Lander 10 any Grantor ig deemed to be notice given to all Grantors.

Powaer of Attorney. Grantor hersby appoints Lender as Grantor's irrevocable attorney-in-fact for the purpose of executing any documents
necessary to perfact, amand, ar to continue the security interest granted in this Agresment or 10 demand termination of filings of other
secursd parties. Lender may at any time, and without further authorization from Grantor, file a8 carbon, photographic or other reproduction
of any financing statement or of this Agresmsnt for use as a financing statement. Grantor will reimburse Lender for all expenses for the
perfection and the continuation of the perfection of Lander's security interest in the Collateral.

Severshility. If a court of competent jurisdiction finds any provision of this Agresment 1o be illegal, invalid, or unenforceable as to any
circumstance, that finding shall not make the offending provision iliegal, invalid, or unenforceabls as to any other circumstance. If feasible,
the offending provision shall be considered modified 8o that it becomes legal, valid and enforceabls. If the offending provision cannot be so
modified, it shall be congiderad deleted from this Agreement. Unless otherwise required by law, the illegality, invalidity, or unenforceability
of any provision of this Agreament shall not affect the legality, validity or enforceability of any other provision of this Agreement.

Sucosssars and Assigns. Subject 10 any limitations stated in this Agreemsant on transfer of Grantor's interest, this Agresment shall be
binding upon and inure to the benefit of the parties, their succaegsors and asaigng. If ownership of the Collateral bacomes vested in 3
psrson other than Grantor, Lender, without notice to Grantor, may deal with Grantor's successors with reference to this Agreement and the
indebtadness by way of forbearance or extension without releasing Grantor from the obligations of thie Agreement or liability under the
indebtedness.

Survival of Repressntations and Warranties. All representations, warranties, and agresments made by Grantor in this Agreement ghail
survive the execution and delivery of this Agreement, shall be continuing in nsture, and shall remain in full force and effect until such time
as Grantor's indebtedness shall ba paid in full.

Time is of the Essence. Time is of the assence in the performance of this Agreamaent.

DEFRNITIONS. The following capitalized words and terras shall have the following meanings when uged in this Agreement. Unless specifically
stated 1o the contrary, all references 1o doliar amounts shall mean amounts in lawful money of the United States of Americe. Words and terms
used in the singular shall include the plursi, and the plural shall include the singular, as the context may raquire. Words and terma not otherwise
defined in this Agresment ghaill have the meanings attributed to such terms in the Uniform Commercial Code:

Agreament. The word "Agreement” means this Commaercial Security Agresment, as this Commoercial Security Agresment may be amended
or modified from time to time, together with all exhibits and schedules attached to this Commarcisl Security Agresment from time to time.

Sorrawer. The word "Borrower™ means WESTERN RAILROAD EQUIPMENT COMPANY and includes all co-signers and co-makers signing
the Note and all their succeseors and asgigns.

Collatersl. The word "Collaterai” means all of Grantor's right, title and interest in and to all the Collatera! as described in the Collateral
Description saction of this Agreement.

Default. The word "Default” means the Defauit sst forth in this Agreement in the section titted "Default™,

Environmental Laws. The words "Environmental Laws" mean any and ail state, faderal and {ocal statutss, regulations and ordinances
ralating to the protection of human heaith or the environment, including without fimitation the Comprshensive Environmental Rasponse,
Compenasation, and Liability Act of 1980, ss amended, 42 U.S.C. Section 9601, et seq. {"CERCLA"}, the Superfund Amendments and
Resuthorization Act of 1988, Pub. L. No. 99-498 {"SARA"), the Hazardous Materlals Transportation Act, 49 U.S.C. Section 1801, ot seq.,
the Resource Conservation and Recovery Act. 42 U.S.C. Section 6901, et seq.. or other applicable state or federal laws, rules, or
reguistions adopted pursuant thereto or common law, and shall also include poliutants, contaminants, polychiorinated biphenyls, asbagtos,
urea formaldehyde, petroleum and pstroleum products, and agricultural chemicals.

Event of Defsult. Ths words "Event of Dafault™ mean any of the svents ot default set forth in this Agresment in the default section of this
Agresment.

Grantor. The word "Grantor” means WESTERN RAILROAD EQUIPMENT COMPANY.

Quaranty. The word “Guaranty” means- the guaranty from guarantor, endorser, surety, or accommodation party to Lender, including
without limitation a gusranty of all or part of the Nots.

Hazardous Substances. The words "Hazardous Substancas™ mean materials that, because of their quantity, concentration or physical,
chemical or infactious characteristics, may csuse or pose a present or potential hazard to human health or the environment when
improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handied. The words "“Hazardous
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Substances” are used in their very broadest genss and include without limitation any and all hazardous or toxic substances, materials or
wagte ag defined by or listed under the Environmental Laws. The term "Hazardous Substances® algo includes, without limitation, petroleum
and petrolsum by-products or any fraction thereof and asbestos.

Indebtedness. The word "indebtednese”™ means the indebtedness evidenced by the Note or Related Documents, including all principal and
interast together with all other indebtedness and costs and expenses for which Grantor is reaponsible under this Agreement or under any of
the Related Documents. Specifically, without limitation, Indabtedness includes all amounts that may be indirectly securad by the
Cross-Collateralization provision of this Agresement.

Lender. The word "Lender" means BANK OF THE WEST, its auccessors and aesigns.

Note. Ths word "Nots" means the Note executad by WESTERN RAILROAD EQUIPMENT COMPANY in the principal amount of
$781,500.00 datad May 30, 2007, together with all renewais of, extensions of, modifications of, refinancings of, consolidations of, and
substitutions for the note or credit agreement.

Property. The word "Property” means all of Grantor's right, title and interest in and to all the Property as described in the "Collateral
Description” section of thia Agreament.

Reinted Doouments. The words "Relsted Documents™ mean all promigsory notes, credit agresments, ioan agreements, snvironmental
agreements, guaranties, security agresments, mortgages, deads of trust, security deeds, collateral mortgages, and all other instruments,
agreamants and documents, whether now of hereafter existing, sxacuted in connection with the indebtedness.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT 1§ DATED MAY 30, 2007.

GRANTOR:

10

T COMPANY

p Manager

=
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EXHIBIT A

NEW WREC NUMBER
[ Initial | Number ]
WREX 7001
WREX 7002
WREX 7003
WREX 7004
WREX 7005
WREX 7006
WREX 7007
WREX 7008
WREX 7009
WREX 7010
WREX 7011
WREX 7012
WREX 7013
WREX 7014
WREX 7018
WREX 7016
WREX 7017
WREX 7018
WREX 7019
WREX 7020
WREX 7021
WREX 7022
WREX 7023
WREX 7024
WREX 7025
WREX 7026
WREX 7027
WREX 7028
WREX 7028
WREX 7030
WREX 7031
WREX 7032
WREX 7033
WREX 7034
WREX 7035
WREX 7036
WREX 7037
WREX 7038
WREX 7039
WREX 7040
WREX 7041
WREX 7042
WREX 7043
WREX 7044
WREX 7045

WREX 7048
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and backj CAREFULLY
IA. NAME & PHONE OF CONTACT AT FILER [optional}

B SEND ACKNOWLEDGMENT TO. (Name and Address)
Bank of the West

4321 20th Ave SW
Fargo, ND 58103

—.I‘

I THE ABOVE SPACE I8 FOR FILING OFFICE USE ONLY
1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one debior name {1a or 1b} - da not sbbreviste or combing nemes

WESTERN RAILROAD EQUIPMENT COMPANY

TFIRST NAME SUFFIX
(¢34 P COUNTRY
1370 COLLEEN AVE 55112-1934 USA
"id GEEINBTRUCTIONS  |ADDLINFORE 16 ORGANIZATION : - - ORGA ONALIDD. ¥ any
oeavor. "  Corporation { MN | 8Y-727 Do

2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - msart only one debior name (2a or 2b) - do not abbreviate or combine names

78 ORGANLZATION'S NAME
|FIRST NAME IMIDDLE NAME SUFFIX

OR [ NDVIDUAL'S LAST NAME

2¢ MAILING ADDRESS CITY STATE |POSTAL CODE COUNTRY
2d SEE INSTRU ADD'L INFORE |26 TYPE RGANIZA JURISDICTION OF ORGANIZAT) 2¢ NIZATIONAL ID #, it any
ORGANIZATION

DEBTOR | { i rhﬁlﬁ.

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - msert only one sacured party niame (3a or 3b)

32 ORGANIZATION'S NAME

520 MAIN AVE Fargo
4, This FINANCING STATEMENT covers the following cofisterss.

Purchase money security interest in all equipment and raliroad cars set forth in the attached Exhibit A along with
all attachments, accessions, accessories, fittings, increases, tools, parts, repairs, suppliss, and commingled
goods relating to the foregoing property, and ali additions, replacements of and substitutions for all or any part of
the foregoing property; all insurance refunds relating to the foregoing property; all good will relating to the
foregoing property; all records and data and embedded software relating to the foregoing property, and ali
equipment, inventory and software to utilize, create, maintain and process any such records and data on
electronic media; and all supporting obligations relating to the foregoing property; all whether now existing or
hereafter arising, whether now owned or hereafter acquired or whether now or hereafter subject to any rights in
the foregoing property; and ail products and proceeds {inciuding but not limited to all insurance payments) of or
relating to the foregoing property.

i
(EUUEST &
N 13

G NEE L ONSIG

Herland Fnancial Solutions
FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1} (REV. 05/22/02) 400 . W. Bth Amu.,uruﬁnd, Ovregon 97208



EXHIBIT A

NEW WREC NUMBER

] Initial | Number |
WREX 7001
WREX 7002
WREX 7003
WREX 7004
WREX 7005
WREX 7006
WREX 7007
WREX 7008
WREX 7609
WREX 7010
WREX 7011
WREX 7012
WREX 7013
WREX 7014
WREX 7015
WREX 7016
WREX 7017
WREX 7018
WREX 7019
WREX 7020
WREX 7021
WREX 7022
WREX 7023
WREX 7024
WREX 7025
WREX 7026
WREX 7027
WREX 7028
WREX 7029
WREX 7030
WREX 7031
WREX 7032
WREX 7033
WREX 7034
WREX 7035
WREX 7038
WREX 7037
WREX 7038
WREX 7039
WREX 7040
WREX 7041
WREX 7042
WREX 7043
WREX 7044
WREX 7045

WREX 7048
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PROMISSORY NOTE

b Y
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References in the shaded area ars for Lender's use onlv and do not limit the apphcabnlrty of lhls document to any partlcular loan or item.
Any item above contammg "# 8" has been omitted due to text length limitations.

Borrower: WESTERN RAILROAD EQUIPMENT COMPANY Lender: BANK OF THE WEST
1370 COLLEEN AVE Fargo CBO #21186
ARDEN HILLS, MN 551121934 520 MAN AVE
Fargo, ND 58124
(888) 457-2692
Principal Amount: $781,500.00 interest Rate: 6.790% Date of Note: May 30, 2007

PROMISE TO PAY. WESTERN RAILROAD EQUIPMENT COMPANY {"Borrower”) promises to pay to BANK OF THE WEST ("Lender”), or order,
in lawful money of the Unitad States of America, the principsl amount of Seven Hundred Eighty-ons Thousand Five Hundred & 00/100 Doliars
{$781,500.00), together with intsrest at the rate of 6.780% per snnum on the unpsid principal balance from Msy 30, 2007, until paid in full.
The interest rate may change undar the tenms and conditions of the "INTEREST AFTER DEFAULT" section.

PAYMENT. Bormrower will pay thiz loan In 83 payments of $11,744.20 sach payment and an irregular lest paymant estimated at $11,743.67.
Borowear's first paymant is due June 25, 2007, and all subsequent payments ara due on the same day of esch manth after that. Borrower’s
final payment will be due on May 26, 2014, and will be for all principal and all sccrusd interest not yet paki. Payments include principal snd
interest. Unlsss otherwise agresd or required by applicable lew, psyments will be spplied first 0 sny scorusd unpald interest; then to principal;
then %0 any unpald callection costs: snd then to any lete charges. The annusl intereat rats for this Note is computed on a 365/360 basis; that
is, by applying the ratio of the annual interest rats over a year of 380 days, multipliad by the outstanding principal balance, mutiiplied by the
actual number of days the principal balance is outstanding. Borrower will pay Lander at Lender's address shown above or at such other place as
Lender may designate in writing.

PREPAYMENT. Borrower may pay without penaity all or a portion of the amount owed earlier than it is due. Early paymants will not, unless
agreed to by Lender in writing, reliove Borrower of Borrower'a obligation to continue to make paymesnts under the payment acheduls. Rather,
early payments will reduce the principal balance due and may result in Borrower’s making fawer payments. Borrower agrees not to send Lender
payments marked “paid in full", "without recourse”, or simiar lenguasge. If Borrower sends such a payment, Lendsr may accept it without
fosing any of Lender's rights under this Note, and Borrower will remain obligated to pay any further amount owed to Lender. All written
communications concerning disputed amounts, including any check or other payment ingtrument that indicates that the payment constitutes
“payment in full" of the amount owed or that is tendered with other conditions or limitations or as full satisfaction of a disputed amount must be
mailed or deliverad to: BANK OF THE WEST, Fargo CBO #21186, 520 MAIN AVE, Fargo, ND 58124,

LATE CHARGE, M a payment is 15 days or more late, Borrowsr will be charged 5.000% of the unpeid portion of the rsguiarly scheduled
payment.

INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, the totsi sum dus under this Note will continus to accrue
intersst at the intorest rate under this Nots.

DEFAULT. Each of the following shall constituts an event of default {"Event of Default"} under this Note:
Payment Default. Borrower fails to maks any payment when dus under this Note.

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in
any of the related documents or to comply with or to perform any term, obligation, covenant or condition contained in any other agreement
betwesn Lander and Borrower.

Default in Favor of Third Parties. Borrower or any Grantor defaults undsr any [oan, sxtension of credit, security agreement, purchase or
gales agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Borrower's property or
Borrowaer's ahility to repay this Note or parform Borrower's obligations under this Note or any of the related documents.

False Statements. Any warranty, repregentation or statement made or furnishad to Lander by Borrower or on Borrower's behalf under this
Notse or the related documents is false or mldaadmg in any material respect, either now or at the time made or furnished or bscomes falge
or misleading at any time thereafter.

insclvency. The dissolution or tsrmination of Borrower's existence a8 a going business, the insoivency of Borrower, the appointment of a
receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, or the
commencement of any proceading under any bankruptcy or insolvency lawa by or against Borrower.

Creditor or Forfsiture Proceedings. Commencement of foreciosure or forfeiture proceedings, whether by judicial proceeding, seif-help,
repoasession or any cther method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan.
This includes a garnishmant of any of Borrower’s accounts, including deposit accounts, with Lender. However, this Event of Defauit shall
not apply if there is a good faith dispute by Borrower &8 to the validity or reasonableness of the claim which is the basis of the creditor or
forfaiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture procesding and deposits with Lender monies or
a surety bond for the creditor or forfeiture procseding. in an amount determined by Lender, in its sole discrstion, as being an adequate
raserve or bond for the dispute.

Events Atfecting Guarantor. Any of the praceding avents occurs with respect to any guarantor, endorser, surety, or accommodation party
of any of the indebtedness or any gusrantor, endorger, surety, or accommodation party dies or bscomes incompstent, or revokss or
disputes tho validity of, or liability under, sny guaranty of the indebtedness evidenced by this Note. In the event of a death, Lender, at its
option, may, but shail not be required to, permit the guarantor's estate to agsume unconditionally the obligations arising under the guaranty
in a manner satisfactory to Lender, and, in doing 8o, cure any Event of Detauit.

Change In Ownership. Any changs in ownership of twenty-five parcent (25%) or more of the common stock of Borrower,

Adverse Change. A material adverse change occurs in Borrower's financial condition, or Lender believes the prospect of payment or
performance of this Notas [s impaired.
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Insecurity. Lender in good faith believes itself ingscure.

LENDER'S RIGHTS. Upon default, Lander may declare the entire unpaid principal balance under this Note and all accrued unpaid interest
immaediately due, and then Borrowoar will pay that amount.

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone slss to help coliact this Note if Borrower does not pay. Borrower will pay
Lander that amount. This includes, subject to any limits under applicabie law, Lender's reasonabie attorneys’ fees and Lender's legal expensas,
whether or not there ig a lawsuit, including reasonable attorneys' fees, expenges for bankruptcy proceadings (including efforts to modify or

vacate any automatic stay or injunction), and appeals. If not prohibited by applicable Iaw, Borrower also will pay any court costs, in addition to
ail other sums provided by law.

JURY WAIVER. Lender and Borrowar hersby waive the right to any jury trial in any action, procesding, ar counterclaim brought by either Lender
or Borrower againat the other.

GOVERNING LAW. This Note will be governed by federal law spplicable to Lender and, to the extant not presmptad by federal law, the laws of
the State of North Dakota without regard to its confliota of law provisions. This Note has besn scoepted by Lender in the State of North
Dakota.

CHOICE OF VENUE. If there is s lawsuit, Borrower agrees upon Lender’s request to submit to the jurisdiction of tha courts of Cass County,
State of North Dakota.

RIGHT OF BETOFF. To the extent permitted by applicable law, Lender regerves a right of setoff in all Borrower's accounts with Landar {(whether
checking, savings, or somse other account}. This includes all accounts Borrowsr holds jointly with someone eiss and all accounts Borrower may
open in the future. However, this does not include any IRA or Ksogh accounts, or any trust accounts for which setoff would be prohibited by
law. Borrower authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the indebtedness against any
and all such accounts, and, at Lender's option, 1o administratively freeze all such accounts to alow Lender to protect Lender's charge and setoff
rights provided in this paragraph.

COLLATERAL. Borrower acknowledges this Note is gecured by the following coliateral described in the security instrument listed herein:
equipment described in 8 Commercial Security Agreement dated May 30, 2007,

ADDITIONAL TERM. This Promissory Note is further governed by the Businegs Loan Agreement dated August 24, 2008.

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower's heirs, personal repressntatives,
successors and assgigns, and shall inure to the benefit of Lender and its successors and assigns.

GENERAL PROVISIONS. !f any part of this Note cannot bs enforced, this fact will not affect the rest of tha Note. Lender may delay or forgo
enforcing any of ts rights or remedies under this Note without losing them. Borrowsr and any other parson who signs, guarantees or endorges
this Note, to the extant aliowed by Iaw, waive presentment, demand for payment, and notice of dishonor. Upon any change in the tsrms of this
Note, and uniess otherwise expreesly statad in writing, no party who signs this Note, whether as maker, guarantor, accommodation maker or
endorser, shall be relsased from liability. AH such parties agree that Lender may renew or extend (repeatedly and for any length of time) this
{oan or release any party or guarantor or collateral; or impair, fail to realize upon or perfect Lendet's security interest in the collateral; and take
any other action deemed necessary by Lender without the consent of or notice to anyone. Ailf such parties aiso agree that Lender may modify
thiajloan without the consent of or notice to shiyone other than the party with whom the modification is made. The obligatione under this Note
are joint and several. .

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. BORROWER AGREES TO THE
TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THiS PROMISSORY NOTE.
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