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ear Secretary Williams: i

I have enclosed three originals of the two documents described below, to be recorded
suant to 49 U.S.C. § 11301.

The first document is a Master Security Agreement and Chattel Mortgage, a primary
document, dated as of March 31, 1999. We request that this document be given the next
available recordation number.

The names and addresses of the parties to the Master Security Agreement and Chattel
Mortgage are:

Secured Party:
General Electric Capital Corporation
44-2 Old Ridgebury Road
Danbury, CT 06810

Debtor:
Springfield Terminal Railway Company
Iron Horse Park

North Billerica, MA 01862

A description of the equipment covered by the Master Security Agreement and Chattel
Mortgage is attached.
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The second document is a Corporate Guaranty, a secondary document, dated March 31,
1999. We request that this document be given the A suffix for the recordation number assigned
to the Master Security Agreement and Chattel Mortgage.

The name and address of the party to the Corporate Guaranty is:
Guarantor:

Guilford Transportation Industries, Inc.
Iron Horse Park
North Billerica, MA 01862

A description of the equipment covered by the Corporate Guaranty is attached.
A fee of $52.00 is enclosed. Please return two originals of each document to:

Louis E. Gitomer

Of Counsel

Ball Janik LLP

Suite 225

1455 F Street, N.W.
Washington, DC 20005

A short summary of the documents to appear in the index follows: (1) a Master Security
Agreement and Chattel Mortgage between General Electric Capital Corporation, 44-2 Old
Ridgebury Road, Danbury, CT 06810, and Springfield Terminal Railway Company, Iron Horse
Park, North Billerica, MA 01862; and (2) a Corporate Guaranty by Guilford Transportation
Industries, Inc., Iron Horse Park, North Billerica, MA 01862, both covering the equipment
described in the attachment.

Enclosures



COLLATERAL SCHEDULE NO. 1

THIS COLLATERAL SCHEDULE NO. 1 is amexed to and made a part of that certain Master Security Agreement dated as of

H&*L\i\ Si, ‘C‘ ﬁ% between General Electric Capital Corporation, together with its successors and assigns, if any, as Secured Party and Springfield Terminal Railway
Company as'Debtor :md describes collateral in which Debtor has granted Secured Party a security interest in connection with the Indebtedness (as defined in the Security
Agreement) including without limitation that certain Promissory Note dated H aeb 3512 9 inthe original principal amount of SENENS.

Quantity Manufacturer
1 Jeep

1 Ford

2 Grummersmith

1 Nordco

2 Nordco

1 Nordco

2 Nordco

2 Fairmount Tamper
1 Kénworth

1 Kenworth

1 ] Nordco

1 Nordco

Serial Number
1J4GZ5883RC317221
1FBHE3 1H3NHB29406
18949/18950

790616

251/252

250198

410207/410093
257436-99/257437-99
2NKWLBOX9PM583822
IXKWDBOX5RS619139
515

140

Year/Model and Type of Equipment

1994 4 x 4 Grand Cherokee

1992 E350 12 Passenger Survey Van
1999 180CFM DSL Air Compressors
1999 Auto Lift

1999 Model E Anchor Applicators
1999 Ride-on Adzer

1999 99C & C Spike Gaugers

1999 W84J2-25 Single Spike Pullers
1993 W900B 10 Wheel Dump Truck
1994 W900B 10 Wheel Dump Truck
1999 Duel Rail Spike Puller

1999 Self Propelled Rail Gauger

Equipment immediately listed above is located at: Springfield Terminal Railway Company, Dover Yard, Dover, New Hampshire 03820

DEBTOR:

Springfield Terminal Railway Company

SECURED PARTY:

General Electric € 0;?4/

By: % ' By:

Title: / / Title:
SENIOR RISK ANALYST .

Date:

IEINA N



RECORDATION NO. Z)’Z'oq LED

11/98
APR2 99 1-20PM
MASTER SECURITY AGREEMENT AND CHATTEL MORTGAGE
dated as of March 51, 1999 ("Agreement™)

¥

THIS AGREEMENT is between General Electric Capital Corporation ("Secured Party"), and Springfield Terminal Railway Company
("Debtor"). Secured Party has an office at 44 Old Ridgebury Road, Danbury, CT 06810-5105. Debtor is a corperation organized and existing under the laws of
ihe state of Vermont. Debtor's mailing address and chief place of business is Iron Horse Park, North Billerica, MA 01862.

1. CREATION OF SECURITY INTEREST.

Debtor grants to Secured Party, its successors and assigns, a security interest in and against all property listed on any collateral schedule now or in the future
annexed to or made a part of this Agreement ("Collateral Schedule™), and in and against all additions, attachments, accessories and accessions to such property, all
substitutions, replacements or exchanges therefor, and all insurance and/or other proceeds thereof (all such property is individually and collectively called the
"Collateral™). This security interest is given to secure the payment and performance of all debts, obligations and liabilities of any kind whatsoever of Debtor to
Secured Party, now existing or arising in the future, including but not limited to the payment and performance of certain Promissory Notes from time to time identified
on any Collateral Schedule (collectively "Notes" and each a "Note"), and any renewals, extensions and modifications of such debts, obligations and liabilities (such
Notes, debts, obligations and liabilities are called the "Indebtedness").

2. REPRESENTATIONS, WARRANTIES AND COVENANTS OF DEBTOR.
Debtor represents, warrants and covenants as of the date of this Agreement and as of the date of each Collateral Schedule that:

(a) Debtor is, and will remain, duly organized, existing and in good standing under the laws of the State set forth in the preamble of this Agreement, has its
chief executive offices at the location specified in the preamble, and is, and will remain, duly qualified and licensed in every jurisdiction wherever necessary to carry
on its business and operations;

(b) Debtor has adequate power and capacity to enter into, and to perform its obligations under this Agreement, each Note and any other documents evidencing,
or given in connection with, any of the Indebtedness (all of the foregoing are called the "Debt Documents™);

(c) This Agreement and the other Debt Documents have been duly authorized, executed and delivered by Debtor and constitute legal, valid and binding
agreements enforceable in accordance with their terms, except to the extent that the enforcement of remedies may be limited under applicable bankruptcy and

insolvency laws;

(d) No approval, consent or withholding of objections is required from any governmental authority or instrumentality with respect to the entry into, or
performance by Debtor of any of the Debt Documents, except any already obtained; )

(e) The entry into, and performance by, Debtor of the Debt Documents will not (i) violate any of the organizational documents of Debtor or any judgment,
order, law or regulation applicable to Debtor, or (ii) result in any breach of or constitute a default under any contract to which Debtor is a party, or result in the
creation of any lien, claim or encumbrance on any of Debtor's property (except for liens in favor of Secured Party) pursuant to any indenture, mortgage, deed of trust,
bank loan, credit agreement, or other agreement or instrument to which Debtor is a party;

(® There are no suits or proceedings pending in court or before any commission, board or other administrative agency against or affecting Debtor which
could, in the aggregate, have a material adverse effect on Debtor, its business or operations, or its ability to perform its obligations under the Debt Documents, nor
does Debtor have reason to believe that any such suits or proceedings are threatened,

(g) All financial statements delivered to Secured Party in connection with the Indebtedness have been prepared in accordance with generally accepted
accounting principles, and since the date of the most recent financial statement, there has been no material adverse change in Debtors financial condition;

(h) The Collateral is not, and will not be, used by Debtor for personal, family or household purposes;
(i) The Collateral is, and will remain, in good condition and repair and Debtor will not be negligent in its care and use;

(i) Debtor is, and will remain, the sole and lawful owner, and in possession of, the Collateral, and has the sole right and lawful authority to grant the security
interest described in this Agreement; and

(k) The Collateral is, and will remain, free and clear of all liens, claims and encumbrances of any kind whatsoever, except for (i) liens in favor of Secured
Party, (ii) liens for taxes not yet due or for taxes being contested in good faith and which do not involve, in the judgment of Secured Party, any risk of the sale,
forfeiture or loss of any of the Collateral, and (iii) inchoate materialmen's, mechanic's, repairmen's and similar liens arising by operation of law in the normal course of
business for amounts which are not delinquent (all of such liens are called "Permitted Liens™).

3. COLLATERAL.

(a) Until the declaration of any default, Debtor shall remain in possession of the Collateral; except that Secured Party shall have the right to possess (i) any .
chattel paper or instrument that constitutes a part of the Collateral, and (ii) any other Collateral in which Secured Party’s security interest may be perfected only by
possession. Secured Party may inspect any of the Collateral during normal business hours after giving Debtor reasonable prior notice. If Secured Party asks, Debtor
will promptly notify Secured Party in writing of the location of any Collateral.

. (b) Debtor shall (i) use the Collateral only in its trade or business, (ii) maintain all of the Collateral in good operating order and repair, with due allowance
for normal wear and tear, (iii) use and maintain the Collateral only in compliance with manufacturers recommendations and all applicable laws, and all standards of
the Association of American Railroads and any other national organization applicable to the use, maintenance, and interchange of the Collateral, (iv) keep all of the
Collateral free and clear of all liens, claims and encumbrances (except for Permitted Liens), and (v) not use the Collateral for the transportation of corrosive or
radioactive materials.



(c) Debtor shall not, without the prior written consent of Secured Party, (i)_ part with possession of any of the Collateral (except to Secured Party or for
maintenance and repair), (i) remove any of the Collateral from the continental United States, except in the ordinary course of common carrier rail operations, using its
best efforts to not allow more than 10% of the Collateral outside the United states at any given time or (iii) sell, rent, lease, mortgage, grant a security interest in or
otherwise transfer or encumber (except for Permitted Liens) any of the Collateral.

(d) Debtor shall pay promptly when due all taxes, license fees, assessments and public and private charges levied or assessed on any of the Collateral, on its
use, or on this Agreement or any of the other Debt Documents. At its option, Secured Party may discharge taxes, liens, security interests or other encumbrances at any
time levied or placed on the Collateral and may pay for the maintenance, insurance and preservation of the Collateral and effect compliance with the terms of this
Agreement or any of the other Debt Documents. Debtor agrees to reimburse Secured Party, on demand, all costs and expenses incurred by Secured Party in
connection with such payment or performance and agrees that such reimbursement obligation shall constitute Indebtedness.

(e) Debtor shall, at all times, keep accurate and complete records of the Collateral, and Secured Party shall have the right to inspect and make copies of all of
Debtor's books and records relating to the Collateral during normal business hours, after giving Debtor reasonable prior notice.

(f) Debtor agrees and acknowledges that any third person who may at any time possess all or any portion of the Collateral shall be deemed to hold, and shall
hold, the Collateral as the agent of, and as pledge holder for, Secured Party. Secured Party may at any time give notice to any third person described in the preceding
sentence that such third person is holding the Collateral as the agent of, and as pledge holder for, the Secured Party.

(g) Debtor shall immediately affix, and shall at all times maintain on each side of each unit of the Collateral, (a) the reporting marks assigned to Debtor by the
Association of American Railroads, (b) the identification number set forth in the Collateral Schedule for such unit, (c) the legend “Ownership Subject to a Security
Agreement filed with the Surface Transportation Board”, and (d) such other markings as from time to time may be required by law or deemed necessary by Secured
Party to protect the security interest of the Secured Party in the Collateral.

4. INSURANCE.

(a) Debtor shall at all times bear the entire risk of any loss, theft, damage to, or destruction of, any of the Collateral from any cause whatsoever.

(b) Debtor agrees to keep the Collateral insured against loss or damage by fire and extended coverage perils, theft, burglary, and for any or all Collateral
which are vehicles, for risk of loss by collision, and if requested by Secured Party, against such other risks as Secured Party may reasonably require. The insurance
coverage shall be in an amount no less than the full replacement value of the Collateral, and deductible amounts, insurérs and policies shall be acceptable to Secured
Party. Debtor shall deliver to Secured Party policies or certificates of insurance evidencing such coverage. Each policy shall name Secured Party as a loss payee, shall
provide for coverage to Secured Party regardless of the breach by Debtor of any warranty or representation made therein, shall not be subject to co-insurance, and shall
provide that coverage may not be canceled or altered by the insurer except upon thirty (30) days prior written notice to Secured Party. Debtor appoints Secured Party
as its attorney-in-fact to make proof of loss, claim for insurance and adjustments with insurers, and to receive payment of and execute or endorse all documents, checks
or drafts in connection with insurance payments. Lessor shall not act as Debtors attorney-in-fact unless Debtor is in default. Proceeds of insurance shall be applied, at
the option of Secured Party, to repair or replace the Collateral or to reduce any of the Indebtedness. ‘

f

5. REPORTS.

(a) Debtor shall promptly notify Secured Party of (i) any change in the name of Debtor, (ii) any relocation of its chief executive offices, (iii) any of the
Collateral being lost, stolen, missing, destroyed, materially damaged or worn out, or (iv) any lien, claim or encumbrance other than Permitted Liens attaching to or
being made against any of the Collateral.

(b) Debtor will deliver to Secured Party Debtor’s complete financial statements, certified by a recognized firm of certified public accountants, within ninety
(90) days of the close of each fiscal year of Debtor. If Secured Party requests, Debtor will deliver to Secured Party copies of Debtor’s quarterly financial reports
certified by Debtor’s chief financial officer, within ninety (90) days after the close of each of Debtor’s fiscal quarter. Debtor will deliver to Secured Party copies of all
Forms 10-K and 10-Q, if any, within 30 days after the dates on which they are filed with the Securities and Exchange Commission.

6. FURTHER ASSURANCES.

(a) Debtor shall, upon request of Secured Party, furnish to Secured Party such further information, execute and deliver to Secured Party such documents and
instruments (including, without limitation, all instruments necessary or desirable for recordation under 49 U.S.C. § 11301, and Uniform Commercial Code financing
statements) and shall do such other acts and things as Secured Party may at any time reasonably request relating to the perfection or protection of the security interest
created by this Agreement or for the purpose of carrying out the intent of this Agreement. Without limiting the foregoing, Debtor shall cooperate and do all acts
deemed necessary or advisable by Secured Party to continue in Secured Party a perfected first security interest in the Collateral, and shall obtain and fumish to
Secured Party any subordinations, releases, landlord, lessor, or mortgagee waivers, and similar documents as may be from time to time requested by, and in form and
substance satisfactory to, Secured Party.

(b) Debtor irrevocably grants to Secured Party the power to sign Debtor's name and generally to act on behalf of Debtor to execute and file applications for
title, transfers of title, financing statements, notices of lien and other documents pertaining to any or all of the Collateral; this power is coupled with Secured Party's
interest in the Collateral. Debtor shall, if any certificate of title be required or permitted by law for any of the Collateral, obtain and promptly deliver to Secured Party
such certificate showing the lien of this Agreement with respect to the Collateral.

(¢) Debtor shall indemnify and defend the Secured Party, its successors and assigns, and their respectivc directors, officers and employees from and against all
claims, actions and suits (including, without limitation, related attorneys' fees) of any kind whatsoever arising, directly or indirectly, in connection with any of the
Collateral. .

7. DEFAULT AND REMEDIES.

(a) Debtor shall be in default under this Agreement and each of the other Debt Documents if:

(i)  Debtor breaches its obligation to pay when due any installment or other amount due or coming due under any of the Debt Documents;



(i) Debtor, without the prior written consent of Secured Party, attempts to or does sell, rent, lease, mortgage, grant a security interest in, or otherwise
transfer or encumber (except for Permitted Liens) any of the Collateral;

(iii) Debtor breaches any of its insurance obligations under Section 4;

(iv) Debtor breaches any of its other obligations under any of the Debt Documents and fails to cure that breach within thirty (30) days after written notice
from Secured Party;

(v) Any warranty, representation or statement made by Debtor in any of the Debt Documents or otherwise in connection with any of the Indebtedness
shall be false or misleading in any material respect;

(vi) Any of the Collateral is subjected to attachment, execution, levy, seizure or confiscation in any legal proceeding or otherwise, or if any legal or
administrative proceeding is commenced against Debtor or any of the Collateral, which in the good faith judgment of Secured Party subjects any of the Collateral to a
material risk of attachment, execution, levy, seizure or confiscation and no bond is posted or protective order obtained to negate such risk;

(vii) Debtor breaches or is in default under any other agreement between Debtor and Secured Party;

(viii) Debtor or any guarantor or other obligor for any of the Indebtedness (collectively "Guarantor™) dissolves, terminates its existence, becomes
insolvent or ceases to do business as a going concern;

(ix) If Debtor or any Guarantor is a natural person, Debtor or any such Guarantor dies or becomes incompetent;

(%) A receiver is appointed for all or of any part of the property of Debtor or any Guarantor, or Debtor or any Guarantor makes any assignment for the
benefit of creditors; or

(xi) Debtor or any Guarantor files a petition under any bankruptcy, insolvency or similar law, or any such petition is filed against Debtor or any
Guarantor and is not dismissed within forty-five (45) days.

(xii) Guilford Transportation Industries, Inc. shall fail to comply with the financial covenants and compliance certification requirements set forth in that
certain Guaranty of Guilford Transportation Industries, Inc. dated / Q1 rel _‘__, 1999.

(xiii) Boston and Maine Corporation is in default under the Master Security Agreement and Chattel Mortgage dated December 11, 1998 between General
Electric Capital Corporation and Boston and Maine Corporation;

(xiv) Maine Central Railroad Company is in default under the Master Security Agreement and Chattel Mortgage dated December 28, 1998 between
General Electric Capital Corporation and Maine Central Railroad Company.

(b) If Debtor is in default, the Secured Party, at its option, may declare any or all of the Indebtedness to be immediately due and payable, without demand or
notice to Debtor or any Guarantor. The accelerated obligations and liabilities shall bear interest (both before and after any judgment) until paid in full at the lower of
eighteen percent (18%) per annum or the maximum rate not prohibited by applicable law.

(c) After default, Secured Party shall have all of the rights and remedies of a Secured Party under the Uniform Commercial Code, and under any other
applicable law. Without limiting the foregoing, Secured Party shall have the right to (i) notify any account debtor of Debtor or any obligor on any instrument which
constitutes part of the Collateral to make payment to the Secured Party, (ii) with or without legal process, enter any premises where the Collateral may be and take
possession of and remove the Collateral from the premises or store it on the premises, (iii) sell the Collateral at public or private sale, in whole or in part, and have the
right to bid and purchase at said sale, or (iv) lease or otherwise dispose of all or part of the Collateral, applying proceeds from such disposition to the obligations then
in default. If requested by Secured Party, Debtor shall promptly assemble the Collateral and make it available to Secured Party at a place to be designated by Secured
Party which is reasonably convenient to both parties. Secured Party may also render any or all of the Collateral unusable at the Debtor's premises and may dispose of
such Collateral on such premises without liability for rent or costs. Any notice that Secured Party is required to give to Debtor under the Uniform Commercial Code
of the time and place of any public sale or the time after which any private sale or other intended disposition of the Collateral is to be made shall be deemed to
constitute reasonable notice if such notice is given to the last known address of Debtor at least five (5) days prior to such action.

(d) Proceeds from any sale or lease or other disposition shall be applied: first, to all costs of repossession, storage, and disposition including without limitation
attorneys', appraisers', and auctioneers' fees; second, to discharge the obligations then in default; third, to discharge any other Indebtedness of Debtor to Secured Party,
whether as obligor, endorser, guarantor, surety or indemnitor; fourth, to expenses incurred in paying or settling liens and claims against the Collateral; and lastly, to
Debtor, if there exists any surplus. Debtor shall remain fully liable for any deficiency.

(e) Debtor agrees to pay all reasonable attorneys' fees and other costs incurred by Secured Party in connection with the enforcement, assertion, defense or
preservation of Secured Party's rights and remedies under this Agreement, or if prohibited by law, such lesser sum as may be permitted. Debtor further agrees that such
fees and costs shall constitute Indebtedness.

(f) Secured Party's rights and remedies under this Agreement or otherwise arising are cumulative and may be exercised singularly or concurrently. Neither the
failure nor any delay on the part of the Secured Party to exercise any right, power or privilege under this Agreement shall operate as a waiver, nor shall any single or
partial exercise of any right, power or privilege preclude any other or further exercise of that or any other right, power or privilege. SECURED PARTY SHALL NOT
BE DEEMED TO HAVE WAIVED ANY OF ITS RIGHTS UNDER THIS AGREEMENT OR UNDER ANY OTHER AGREEMENT, INSTRUMENT OR
PAPER SIGNED BY DEBTOR UNLESS SUCH WAIVER IS EXPRESSED IN WRITING AND SIGNED BY SECURED PARTY. A waiver on any one
occasion shall not be construed as a bar to or waiver of any right or remedy on any future occasion.

(g) DEBTOR AND SECURED PARTY UNCONDITIONALLY WAIVE THEIR RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF
ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, ANY OF THE OTHER DEBT DOCUMENTS, ANY OF THE INDEBTEDNESS
SECURED HEREBY, ANY DEALINGS BETWEEN DEBTOR AND SECURED PARTY RELATING TO THE SUBIECT MATTER OF THIS
TRANSACTION OR ANY RELATED TRANSACTIONS, AND/OR THE RELATIONSHIP THAT IS BEING ESTABLISHED BETWEEN DEBTOR AND
SECURED PARTY. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE
FILED IN ANY COURT. THIS WAIVER IS IRREVOCABLE. THIS WAIVER MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING. THE
WAIVER ALSO SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS
AGREEMENT, ANY OTHER DEBT DOCUMENTS, OR TO ANY OTHER DOCUMENTS OR AGREEMENTS RELATING TO THIS TRANSACTION OR
ANY RELATED TRANSACTION. THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

8. - MISCELLANEOQUS.



() This Agreement, any Note and/or any of the other Debt Documents may be assigned, in whole or in part, by Secured Party without notice to Debtor, and
Debtor agrees not to assert against any such assignee, or assignee's assigns, any defense, set-off, recoupment claim or counterclaim which Debtor has or may at any
time have against Secured Party for any reason whatsoever. Debtor agrees that if Debtot receives written notice of an assignment from Secured Party, Debtor will pay
all amounts payable under any assigned Debt Documents to such assignee or as instructed by Secured Party. Debtor also agrees to confirm in writing receipt of the
notice of assignment as may be reasonably requested by assignee.

(b) All notices to be given in connection with this Agreement shall be in writing, shall be addressed to the parties at their respective addresses set forth in this
Agreement (unless and until a different address may be specified in a written notice to the other party), and shall be deemed given (i) on the date of receipt if delivered
in hand or by facsimile transmission, (ii) on the next business day after being sent by express mail, and (jii) on the fourth business day after being sent by regular,
registered or certified mail.  As used herein, the term "business day” shall mean and include any day other than Saturdays, Sundays, or odier days on which
commercial banks in New York, New York are required or authorized to be closed.

(c) Secured Party may correct patent errors and fill in all blanks in this Agreement or in any Collateral Schedule consistent with the agreement of the parties.

(d) Time is of the essence of this Agreement. This Agreement shall be binding, jointly and severally, upon all parties described as the "Debtor" and their
respective heirs, executors, representatives, successors and assigns, and shall inure fo the benefit of Secured Party, its successors and assigns.

(¢) This Agreement and its Collateral Schedules constitute the entire agreement between the parties with respect to the subject matter of this Agreement and
supersede all prior understandings (whether written, verbal or implied) with respect to such subject matter. THIS AGREEMENT AND ITS COLLATERAL
SCHEDULES SHALL NOT BE CHANGED OR TERMINATED ORALLY OR BY COURSE OF CONDUCT, BUT ONLY BY A WRITING SIGNED BY
BOTH PARTIES. Section headings contained in this Agreement have been included for convenience only, and shall not affect the construction or interpretation of
this Agreement.

(f) This Agreement shall continue in full force and effect until all of the Indebtedness has been indefeasibly paid in full to Secured Party. The surrender, upon
payment or otherwise, of any Note or any of the other documents evidencing any of the Indebtedness shall not affect the right of Secured Party to retain the Collateral
for such other Indebtedness as may then exist or as it may be reasonably contemplated will exist in the future. This Agreement shall automatically be reinstated if
Secured Party is ever required to return or restore the payment of all or any portion of the Indebtedness (all as though such payment had never been made).

(g) THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL IN ALL RESPECTS BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF CONNECTICUT (WITHOUT REGARD TC THE
CONFLICT OF LAWS PRINCIPLES OF SUCH STATE), INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE,
REGARDLESS OF THE LOCATION OF THE EQUIPMENT.

IN WITNESS WHEREOF, Debtor and Secured Party, intending to be legally bound hereby, have duly executed this Agreement in
one or more counterparts, each of which shail be deemed to be an original, as of the day and year first aforesaid.

DEBTOR:

SECURED PARTY:

General Electri Springfield Terminal Railway Company

By: By:

Title: PATRQJ COONEY Title:
SENIUR RISK ANALYST




(a) This Agreement, any Note and/or any of the other Debt Documents may be assigned, in whole or in part, by Secured Party without notice to Debtor, and
Debtor agrees not to assert against any such assignee, or assignee's assigns; any defenise; set-off, recoupment claim or counterclaim which Debtor has or may at any
time have against Secured Party for any reason whatsoever. Debtor agrees that if Debtor receives written notice of an assignment from Secured Party, Debtor will pay
all amounts payable under any assigned Debt Documents to such assignee or as instructed by Secured Party. Debtor also agrees to confirm in writing receipt of the

notice of assignment as may be reasonably requested by assignee.

(b) All notices to be given in connection with this Agreement shall be in writing, shall be addressed to the parties at their respective addresses set forth in this
Agreement (unless and until a different address may be specified in a written notice to the other party), and shall be deemed given (i) on the date of receipt if delivered
in hand or by facsimile transmission, (ii) on the next business day after being sent by express mail, and (iii) on the fourth business day after being sent by regular,
registersd or certified mail. As used herein, the term "business day" shail mean and includs any day other than Saturdays, Sundays, or other days on which
commercial banks in New York, New York are required or authorized to be closed.

(c) Secured Party may correct patent errors and fill in all blanks in this Agreement or in any Collateral Schedule consistent with the agreement of the parties.

(d) Time is of the essence of this Agreement. This Agreement shall be binding, jointly and severally, upon all parties described as the "Debtor" and their
respective heirs, executors, representatives, successors and assigns, and shall inure to the benefit of Secured Party, its successors and assigns.

(¢) This Agreement and its Collateral Schedules constitute the entire agreement between the parties with respect to the subject matter of this Agreement and
supersede all prior understandings (whether written, verbal or implied) with respect to such subject matter. THIS AGREEMENT AND ITS COLLATERAL
SCHEDULES SHALL NOT BE CHANGED OR TERMINATED ORALLY OR BY COURSE OF CONDUCT, BUT ONLY BY A WRITING SIGNED BY
BOTH PARTIES. Section headings contained in this Agreement have been included for convenience only, and shall not affect the construction or interpretation of
this Agreement.

(£) This Agreement shall continue in full force and effect until all of the Indebtedness has been indefeasibly paid in full to Secured Party. The surrender, upon
payment or otherwise, of any Note or any of the other documents evidencing any of the Indebtedness shall not affect the right of Secured Party to retain the Collateral
for such other Indebtedness as may then exist or as it may be reasonably contemplated will exist in the future. This Agreement shall automatically be reinstated if
Secured Party is ever required to return or restore the payment of all or any portion of the Indebtedness (all as though such payment had never been made).

(g) THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL IN ALL RESPECTS BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF CONNECTICUT (WITHOUT REGARD TO THE
CONFLICT OF LAWS PRINCIPLES OF SUCH STATE), INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE,
REGARDLESS OF THE LOCATION OF THE EQUIPMENT.

IN WITNESS WHEREOF, Debtor and Secured Party, intending to be legally bound hereby, have duly executed this Agreement in
one or more counterparts, each of which shail be deemed to be an original, as of the day and year first aforesaid.

SECURED PARTY: DEBTOR:
General Electric Capital Corporation Springfield Terminal Railway Company

By: By:‘m\/(‘QLﬁI/Q 0'; Efr2g
Title: Title: &rx 1 DA \/ ? ﬁ




State of

County of

On this

day of , 1999, before me personally appeared

, to me personally known, who, by me being duly sworn, says that he is the

of Springfield Terminal Railway Company, that the foregoing instrument was signed on

behalf of such corporation by authority of its board of directors, and he acknowledged that the execution of the foregoing

instrument was the free act and deed of such corporation.

[Seal]

~

State of &ﬂﬂw

County of /{4//’/46/&/

On  this _ﬁ_

K%Yf u;\( J, CBD'Y‘U'/

Notary Public

my commission expires:

day of Md(c h R 1999, before me personally appeared

, to me personally known, who, by me being duly sworn, says that he is the

o R A

of General Electric Capital Corporation, that the foregoing instrument was signed on

behalf of such corporation by authority of its board of directors, and he acknowledged that the execution of the foregoing

instrument was the free act and deed of such corporation.

[Seal]

—

my commission expires: SCHE
CHER
NOTARY PUBLIQ
MY COMMISSION EXPIRES JULY 31, 2003



State of S pssacttaserd )
) ss

County of #7180¢es€x )

On  this 3157 day of /”ﬁl(// , 1999, before me  personally  appeared
/17/6«/4 &L /? , ,%wé; , to me personally known, who, by me being duly sworn, says that he is the

!é—”[&/{ l/z lE /glé-flAémT.Df Springfield Terminal Railway Company, that the foregoing instrument was signed on
behalf of such corporation by authority of its board of directors, and he acknowledged that the execution of the foregoing

instrument was the free act and deed of such corporation.

[Seal]
Iy commission expires: _ 7 co —
State of )
) ss
County of )
On this day of 1999, before me personally appeared

, to me personally known, who, by me being duly sworn, says that he is the

of General Electric Capital Corporation, that the foregoing instrument was signed on

behalf of such corporation by authority of its board of directors, and he acknowledged that the execution of the foregoing

instcument was the free act and deed of such corporation.

[Seal]

Notary Public

my comunission expires:




COLLATERAL SCHEDULE NO. 1

THIS COLLATERAL SCHEDULE NO. 1 is annexed to and made a part of that certain Master Security Agreement dated as of

HN'AA 3‘ ; H ?Ci between General Electric Capital Corporation, together with its successors and assigns, if any, as Secured Party and Springfield Terminal Railway
Company as'Debtor ‘and describes collateral in which Debtor has granted Secured Party a security interest in connection with the Indebtedness (as defined in the Security
Agreement) including without limitation that certain Promissory Note datzd ﬁ hw gp 199 inthe original principal amount of SYNNES.

Year/Model and Type of Equipment

Quantity Manufacturer Serial Number

1 Jeep 1J4GZ58S3RC317221 1994 4 x 4 Grand Cherokee

1 Ford 1FBHE31H3NHB29406 1992 E350 12 Passenger Survey Van
2 Grummersmith 18949/18950 1999 180CFM DSL Air Compressors
1 Nordco 790616 1999 Auto Lift

2 Nordco 251/252 1999 Model E Anchor Applicators

1 Nordco 250198 1999 Ride-on Adzer

2 Nordco 410207/410093 1999 99C & C Spike Gaugers

2 Fairmount Tamper 257436-99/257437-99 1999 W84J2-25 Single Spike Pullers
1 Kenworth 2NKWLB0OX9PM583822 1993 W900B 10 Wheel Dump Truck
1 Kenworth 1XKWDBO0X5RS619139 1994 W900B 10 Wheel Dump Truck
1 Nordco 515 1999 Duel Rail Spike Puller

1 Nordco 140 1999 SelfPropelIe§ Rail Gauger

Equipment immediately listed above is located at: Springfield Terminal Railway Company, Dover Yard, Dover, New Hampshire 03820

'SECURED PARTY: DEBTOR:
General EIW Springfield Terminal Railway Company
By: By:
/A4
Title: Title:
.. SENIOR RISK ANALYST Date

37317155



COLLATERAL SCHEDULE NO. 1

THIS COLLATERAL SCHEDULE NO. 1 is amnexed to and made a part of that certain Master Seccurity Agreement dated as of
anch 3 6 A 9” between General Electric Capital Corporation, together with its successors and assigns, if any, as Secured Party and Springfield Terminal Railway
Company as Defbtor and describes collateral in which Debtor has granted Secured Party a security interest in connection with the Indebtedness (as defined in the Security
Agreement) including without limitation that certain Promissory Note dat:d ﬁm'\—q-l, ) 99 in the original principal ameount of SYNNNGE_GN.

Quantity Manufacturer
1 Jeep

1 Ford

2 Grummersmith

1 Nordco

2 Nordco

1 Nordco

2 Nordco

2 Fairmount Tamper
1 Kenworth

1 Kenworth

1 . | Nordco

1 Nordco

/7 /N'r'/ ~
Serial Number
1J4GZ58S3RC317221
1FBHE31H3NHB29406
18949/18950
790616
251/252
250198
410207/410093
257436-99/257437-99
2NKWLBOX9PM583822
1XKWDBOX5RS619139
515

140

Year/Model and Type of Equipment

1994 4 x 4 Grand Cherokee

1992 E350 12 Passenger Survey Van
1999 180CFM DSL Air Compressors
1999 Auto Lift

1999 Model E Anchor Applicators
1999 Ride-on Adzer

1999 99C & C Spike Gaugers

1999 W84J2-25 Single Spike Pullers
1993 W900B 10 Wheel Dump Truck
1994 W900B 10 Wheel Dump Truck
1999 Duel Rail Spike Puller

1999 Self Propelled Rail Gauger

Equipment immediately listed above is located at: Springfield Terminal Railway Company, Dover Yard, Dover, New Hampshire 03820

SECURED PARTY:

General Electric Capital Corporation

By:

DEBTOR:

Springfield Terminal Railway Company

o i

Aol Ol

Title:

- !
Title: S@ﬂ)?m(‘ \/ﬁ

Date:

Date:

3,/11’/?9



/‘/

State of

County of

On this

day of , 1999, before me personally appeared
, to me personally known, who, by me being duly sworn, says that he is the

of Springfield Terminal Railway Company, that the foregoing instrument was signed on

behalf of such corporation by authority of its board of directors, and he acknowledged that the execution of the foregoing

instrument was the free act and deed of such corporation.

[Seal]

State of énnﬁc/l/(;cai/
County of é/ﬁp/"e//&/

On this eg l

Notary Public

my comimission expires:

day of Mfw Lk , 1999, before me personally appeared

?;\‘qc)& A, Coov&«/ , to me personally known, who, by me being duly sworn, says that he is the

cgg_mw (\{\s‘& 1 \{i"(L of General Electric Capital Corporation, that the foregoing instrument was signed on
behalf of such corporation by authority of its board of directors, and he acknowledged that the execution of the foregoing

instrument was the free act and deed of such corporaﬁoh.

[Seal]

Notary Public

ﬂ

Ty commission expires:

CHRIS_TINE FISCHER
"y NOTARY PUBLIq
{ COMMISSION EXPIRES JuLy 31 2003



State of SHAsspcetsSEI7T )
) ss
County of /#rvotesex )

On this 3/57 day of Hlewcr ., 1999, before me  personally  appeared
A lrcrrges A //ZM €S , to me personally known, who, by me being duly sworn, says that he is the
Jenron l//ce- /2t 18 eo5of Springfield Terminal Railway Company, that the foregoing instrument was signed on

behalf of such corporation by authority of its board of directors, and he acknowledged that the execution of the foregoing

instrument was the free act and deed of such corporation.

[Seal] % %

_Gtary Public =

my commission expires: 7/ é// 20e

State of )
) ss
County of )
On this day of 1999, before me personally appeared

, to me personally known, who, by me being duly sworn, says that he is the

of General Electric Capital Corporation, that the foregoing instrument was signed on

behalf of such corporation by authority of its board of directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of such corporation.

[Seal]

Notary Public

my commrission expires:




CP(FRME)10/97 (R110698)
PROMISSORY NOTE
S | 7 ,1999
! (Date)
Iron Horse Park, North Billerica, MA 01862

(Address of Maker)

FOR VALUE RECEIVED, Springfield Terminal Railway Company ("Maker") promises, jointly and severally if more than one, to pay to the order of General
Electric Capital Corporation or any subsequent holder hereof (each, a "Payee"™) at its office located at 44 Old Ridgebury Road , Danbury, CT 06810-5105
or at such other place as Payee or the holder hereof may designate, the principal sum of

", with interest on the unpaid principal balance, from the date hereof through and including the dates of payment, at a fixed interest

rate of " per-annum, to be paid in lawful money of the United States, in Thirty six (36) consecutive monthly installments of

principal and interest of as follows:

Periodic
Installment Amount

each ("Periodic Installment”) and a final installment which shall be in the amount of the total outstanding principal and interest. The first Periodic Installment shall
be due and payable on and the following Periodic Installments and the final installment shali be due and payable on the same day of each
succeeding month (each, a "Payment Date™). Such installments have been calculated on the basis of a 360 day year of twelve 30-day months. Each payment may,
at the option of the Payee, be calculated and applied on an assumption that such payment would be made on its due date.

The acceptance by Payee of any payment which is less than payment in full of all amounts due and owing at such time shall not constitute a waiver of Payee's right
to receive payment in full at such time or at any prior or subsequent time.

The Maker hereby expressly authorizes the Payee to insert the date value is actually given in the blank space on the face hereof and on all related documents
pertaining hereto. :

This Note may be secured by a security agreement, chattel mortgage, pledge agreement or like instrument (each of which is hereinafier called a "Security
Agreement.”)

Time is of the essence hereof. If any installment or any other sum due under this Note or any Security Agreement is not received within ten (10) days after its due
date, the Maker agrees to pay, in addition to the amount of each such installment or other sum, a late payment charge of five percent (5%) of the amount of said
installment or other sum; but not exceeding any lawful maximum. If (i) Maker fails to make payment of any amount due hereunder within ten (10) days after the
same becomes due and payable; or (ii) Maker is in default under, or fails to perform under any term or condition contained in any Security Agreement, then the
entire principal sum remaining unpaid, together with all accrued interest thereon and any other sum payable under this Note or any Security Agreement, at the
election of Payee, shall immediately become due and payable, with interest thereon at the lesser of eighteen percent (18%) per annum or the highest rate not
prohibited by applicable law from the date of such accelerated maturity until paid (both before and after any judgment). -

The Maker may prepay in full, but not in part, its entire indebtedness hereunder upon payment of the entire indebtednes: plus an additional sum as a premium equal
to the following percentages of the original principal balance for the indicated period:

Prior to the first annual anniversary date of this Note: Three percent (3%)
Thereafter and prior to the second annual anniversary date of this Note: Two percent (2%)
Thereafter and prior to the third annual anniversary date of this Note: One percent (0%)

and zero percent (0%) thereafter, plus all other sums due hereunder or under any Security Agreement.

It is the intention of the parties hereto to comply with the applicable usury laws; accordingly, it is agreed that, notwithstanding any provision to the contrary in this
Note or any Security Agreement, in no event shall this Note or any Security Agreement require the payment or permit the collection of interest in excess of the
maximum amount permitted by applicable law. If any such excess interest is contracted for, charged or received under this Note or any Security Agreement, or if
all of the principal balance shall be prepaid,-so that under any of such circumstances the amount of interest contracted for, charged or received under this Note or
any Security Agreement on the principal balance shall exceed the maximum amount of interest permitted by applicable law, then in such event (a) the provisions of
this paragraph shall govern and control, (b) neither Maker nor any other person or entity now or hereafter liable for the payment hereof shall be obligated to pay
the amount of such interest to the extent that it is in excess of the maximum amount of interest permitted by applicable law, (c) any such excess which may have
been collected shall be either applied as a credit against the then unpaid principal balance or refunded to Maker, at the option of the Payee, and (d) the effective rate
of interest shall be automatically reduced to the maximum lawful contract rate allowed under applicable law as now or hereafier construed by the courts having
jurisdiction thereof. It is further agreed that without limitation of the foregoing, all calculations of the rate of interest contracted for, charged or received under this
Note or any Security Agreement which are made for the purpose of determining whether such rate exceeds the maximum lawful contract rate, shall be made, to the
extent permitted by applicable law, by amortizing, prorating, allocating and spreading in equal parts during the period of the full stated term of the indebtedness
evidenced hereby, all interest at any time contracted for, charged or received from Maker or otherwise by Payee in connection with such indebtedness; provided,
however, that if any applicable state law is amended or the law of the United States of America preempts any applicable state law, so that it becomes lawful for the
Payee 1o receive a greater interest per annum rate than is presently allowed, the Maker agrees that, on the effective date of such amendment or preemption, as the
case may be, the lawful maximum hereunder shall be increased to the maximum interest per annum rate allowed by the amended state law or the law of the United

States of America.

The Maker and all sureties, endorsers, guarantors or any others (each such person, other than the Maker, an "Obligor™) who may at any time become liable for the
payment hereof jointly and severally consent hereby to any and all extensions of time, renewals, waivers or medifications of, and all substitutions or releases of,
security or of any party primarily or secondarily liable on this Note or any Security Agreement or any term and provision of either, which may be made, granted or
consented to by Payee, and agree that suit may be brought and maintained against any one or more of them, at the election of Payee without joinder of any other as
a party thereto, and that Payee shall not be required first to foreclose, proceed against, or exhaust any security hereof in order to enforce payment of this Note. The
Maker and each Obligor hereby waives presentment, demand for payment, notice of nonpayment, protest, notice of protest, notice of dishonor, and all other notices
in connection herewith, as well as filing of suit (if permitted by law) and diligence in collecting this Note or enforcing any of the security hereof, and agrees to pay



(if permitted by law) all expenses incurred in collection, including Payee's actual attorneys' fees Maker and each Obhgor agrees that fees not in excess of twenty
percent (20%) of the amount then due shall be deemed reasonable.

THE MAKER HEREBY UNCONDITIONALLY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED
UPON OR ARISING OUT OF, DIRECTLY OR INDIRECTLY, THIS NOTE, ANY OF THE RELATED DOCUMENTS, ANY DEALINGS
BETWEEN MAKER AND PAYEE RELATING TO THE SUBJECT MATTER OF THIS TRANSACTION OR ANY RELATED TRANSACTIONS,
AND/OR THE RELATIONSHIP THAT IS BEING ESTABLISHED BETWEEN MAKER AND PAYEE. THE SCOPE OF THIS WAIVER IS
INTENDED TO BE ALL ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT (INCLUDING, WITHOUT
LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTGRY
CLAIMS.) THIS WAIVER IS IRREVOCABLE MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THE
WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS NOTE,
ANY RELATED DOCUMENTS, OR TO ANY OTHER DOCUMENTS OR AGREEMENTS RELATING TO THIS TRANSACTION OR ANY
RELATED TRANSACTION. IN THE EVENT OF LITIGATION, THIS NOTE MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY
THE COURT.

This Note and any Security Agreement constitute the entire agreement of the Maker and Payee with respect to the subject matter hereof and supercedes all prior
understandings, agreements and representations, express or implied.

No variation or modification of this Note, or any waiver of any of its provisions or conditions, shall be valid unless in writing and signed by an authorized
representative of Maker and Payee. Any such waiver, consent, modification or change shall be effective only in the specific instance and for the specific purpose
given,

Any provision in this Note or any Security Agreement which is in conflict with any statute, law or applicable rule shall be deemed omitted, modified or altered to
conform thereto.

Springfield Terminal Railway Company'
R - , /
W By: Y\\/i M O ‘2‘4 (91Q~/e (LS)

M) (Signfiture)
Tbsrn R M froeny /h)olxcm A H‘&/MQ S@'\)H’\//
(Print name) / Print name (and title, if applicable)

/Y Avigrion (Ve . [orrirrenayr VA
(Address) 03 §o/ (Federal tax identification number)




State of HSsacciuserrs )

) ss
County of AMrvocesex )
On this 3147 day of lhareH 1999, before me personally appeared
/J/I Craee . //ow er , to me personally known, who, by me being duly sworn, says that he is the

_Léawaw_ Vice /ey 14 e~y of Springfield Terminal Railway Company, that the foregoing instrument was signed on

behalf of such corporation by authority of its board of directors, and he acknowledged that the execution of the foregoing

instrument was the free act and deed of such corporation.

[Seal] sz %
ary Public

my commission expires: 7// é// Zeo






