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Dear Sirs:
AISSION
{IIER STATE CG\’\MERCE COMi
Enclosed please find two original Chattel Mortgages. together
with a certified copy of each, for recording. One Chattel

Mortgage grants a security interest in five gondola cars from
Lamoille Valley Railroad Company to McDonnell Douglas Finance
Corporation. The gondola cars bsar reporting marks PAM2046-2051
inclusive. The second Chattel Mortgage grants a security
interest in a locomotive from Twin State Railroad Company to
McDonnell Douglas Finance Corporation. The locomotive is an ALCOC
RS-3 1600 horsepower unit bearing road number 7805.

We also enclose our check for £100.00 in payment of the recording
fees. ‘

Each document is a primary document.

Recorded originals should be returned to me, Robert A. Ganéburg.
P. 0. Box 189, St. Johnsbury, Vermont. i

I am President of Lamoilié Valley"Railroaa Company,'and President
of Twin State Railroad Company, and have persconal knowledge of
the matters described in this transmittal letter.

Very truly yours,

GENSBURG & AXELROD
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CHATTEL MORTGAGE

INIERSTATE COMMERCE COMMISSION

This chattel mortgage made this L7l day of June , 1984
by and between TWIN STATE RAILROAD COMPANY, a Vermon£ éorporation
having a place of business in Morrisville, Lamoille County,
Vermon® ("Mortgagor®), and McDONNELL DOUGLAS FINANCE CORPORATIGH,
a corporaticn having a place of business in Lorg Beach, Los

Anceles County, 7Zalifornia ("Mortgagee®), WITNESSETH:

| A. Mortcaqor mortgages to Mortgagee tne equipment shown ¢on

Sch:du’le B attacizd heretn as security for the pavment dy

Morcgagor to Mortgagee of Mortgagor's promissory note ("the

ante") Adated Jave 57, 1984 in the principal sum of $275,006.00

according to the L_nor thercof, '

B. Mcrtgagor agrees and covenants with Mortgagee and

Mortgagee's succassors and assigns that:

1. It will pay the aforesaid promissory note according

to its terms,

2., It has the riqght and power to pledge the collateral
as security for Mortgagor's promissory rnote in the manner a:d

form a3 herein set forth.

3. It has the right to mecrtgace the collateral, and

tnat the collateral is free and ciear of &ll encumbrances.
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4, Tt will werrant and defend forever Morigagee’s lien
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5. It will keep the collateral insured against loss due
to damage or destruction in an amount at least equal to the total
indebtedness due on the note, or the full insurable value
therenf, wihichever is less, for the bhenefit of Mortgagee, angd
Mortgagea®s successois and assigns, in such form aad with such

insurance company as Mortgagee shall appiove.

4, It will not sell, assign, predge, or otherwisz
disprose of the collateral or any interest therein without the
prior written consent in writing of i(fortgagee or Mortgagee®s suc-

cessors and assigns.

7. It will pay all taxes and assessments that may be

levied on the coilateral,

8. The procceeds of the collateral, or substitution
thereof, or the additions and betterments thereto, or accretions

thereto, are subiject to and secured by this chattel mortgaze.

C. The collateral is raiiroad eguipment, and accordingly
shail at all times be used and waintained solely in strict

adheronce $0 th2 rules and recqulations of the American

e

ation of Railrcads, iaterstate Comnerce Comuission, United

9y
4

ates Depmartment of WYransportaticu, and ctber agencies and asso-
ciations Laving regulatory or contrvactual authcrity over the use

of railroad eguipment,

D. As long as all the terms of the note and the terms of

this chatcel mortgage are adhered to, Mortgagor, or Mortgagor's

trugtees, agents or other persons authorized by Mortgagor to
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have poscessions of the property, shall be entitled to retain
poseession of the collateral and to use and enjoy the same.

E. 7Tn the event Mortgagee rightfully takes possession cof the
collateral for any reason whatsoe;;r, Mortc¢agee may sell the same
at cublic auction or private sale as in Mortgagee's sole and
exclusive discretion shall be the most commercially reasonahle
method to dispose of the collateral. 1In the event of such sale,
Mortgagee will give to Mortgagor at least fifteen days' notice of

the time and place of any such sale.

F. 1In the event of the default hereunder or a default under
the terms of the note, Mortgagor shall pay to Mortgagee such costs
as Mortgagee shall incur wnen exercising its rights hereunder,
and under the note including but not limited to reasonable

attorneys' fees incurred by Mortgagee,

G. 1If Mortgagee shall rightfully sell the collateral at

public o private sale ss described above, and as a result

thereof shall not recover the indebtedness which this chattel
mortogace secures, together with Mortgagee's costz of sale and
costs of protecting itself, Mortgagor shall nay any such defi-
ciency td> Mortgagee; in the event the proceeds of such sale
exceed all of Mortgagee's such costs, such excess shall be paid

by Mortgagor to Mortgagee.

H. HMortgagor shall keep or cause the property to be kept in
as good condition as it is at the time of the execution of this

chattel mortgage, reasonable wear and tear excepted; Mortgagor
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shall further irnspect and maintain the collcteral, or cause #n»
sane to be inspected and maintained, strictly in accgrd‘with the
rules and reqgulations of the American Association of Railrcads

Interstate Coumerce Commission, and United States Repartment cf

Transportation.

IN WITNESS WHEREOF Mortgagor has executed this chattel

mortgage this 2. day of _Jisp3 s , 1984,
IN PRESENCE OF: TWIN STATE RAILRCAD COMPAVY
/o ! \ ) / -
_m_;;;-__“L;wﬁi_m44;m“m_w‘~m_ Ey: ;135”14’-ﬁ3”"*‘.a_~Lm“_“
ts puly Authorized agens
. ’ A
/ ’
SYATE QF VERIWONT
]’u;.‘ s / COUUTY, ss.
At . L in said County and State this
it 8
i day of .., 0 .1e84, Lo 4. ,

1

duly authorized agént for Twin State Railrcad Company, personally
appeared and he acknowledged the foregoing chattel mortgage by

him subscribed to be his free act and deed, the free act and deed
of Twin State Railroad Company, and further that he was the duly
authorized agent for Twin State Railroad Company to execute same,

! ) A
/ /
Before me, L {; S
Notary rubllc

[N

My womnission expires: o
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SCHEDULE A

1 Alco 16080 horscpower R5--3 locomotive bearing rcad

number 7805, which locomotive was conveyed by Lamoille Valley

jRrilroad Company to Twin State Rajlroad Company by Bill of Sale

dated .J |

S 1y, 1984,




CERTIFICATION

I, Rogse R. Prue, hereby certify that I am a notary public
commissioned as such in the County of Caledonia, State of
Vermont, that I have compared the attached copy of a chattel
mortgage between Twin State Railroad Company and McDonnell
Douglas Finance Corporation with the original thereof, and I have
found the copy to be complete and identical in all respects with
the original thereof.

Dated at St. Johnsbury, in the County of Caledonia and Stats

of Vermont this /¢ day of July, 1984.
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