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ALVORD AND ALVORD
ATTORNEYS AT LAw :
918 SIXTEENTH STREET, N W APR 3 2 27 ff)j 037
SuiTe 200
WASHINGTON, D C

ELIAS C ALVORD (1942) 20006-2973 OF COUNSEL
ELLSWORTH C ALVORD (1964) URBAN A LESTER

(202) 393-2266
FaX (202) 393-2156

REGOTRDRATION No. JO(O/"Z—'
April 3, 1997 |

QPDA O?\mo &Qé ,47 A_

Mr. Vernon A. Williams tha

f@
\L§ Secretary
\ Surface Transportation Board
Washington, D.C 20423
Dear Mr Williams
Enclosed for recordation pursuant to the provisions of 49 U S C Section
11301(a), are three (3) copies of a Loan and Security Agreement, dated as of March
31, 1997, a primary document as defined in the Board’s Rules for the Recordation of

Documents and three (3) copies of a Supplemental Security Agreement No One, also
dated March 31, 1997, a secondary document related thereto

The names and addresses of the parties to the enclosed documents are
Borrower Providence and Worcester Railroad Company
75 Hammond Street
Worcester, Massachusetts 01610
Lender MetLife Capital Corporation
10900 N E 4th Street, Suite 500
Bellevue, Washington 98004

A description of the railroad equipment covered by the enclosed documents is'

three (3) locomotives bearing reporting marks and road numbers
PW 2212 through PW 2214, inclusive



ﬁr. Vernon A Williams
April 3, 1997
Page 2

Also enclosed I1s a check in the amount of $48 00 payable to the order of the
Surface Transportation Board covering the required recordation fee

Kindly return stamped copies of the enclosed documents to the undersigned

Very truly yours,

Robert W Alvord

RWA/bg
Enclosures



Surface Transportation Board
Washington, D.C.. 20423-0001

gton, 413197
Robert W. Alvord
Alvord And Alvord .
018 Sixteenth btrwt, ‘Ste. 200
Washington, DC., 20006-2973

.- ¥

The enclosed document(s) was recorded pursuant to the provisions of 49 U.S.C. 11301

and 49 CFR 1177.3 (c), on  4/3/97 at 2.27pM , and assigned

~~~~~~

Sincerely Yours,
%/W M s
ernon A
Secretary
Enclosure(s)
$ 48.00 The amount indicated at the left has been received in payment of a fee

R

amount paid and in no way indicates acknowledgement the fee paid is correct. This is
accepted subject to review of the document which as been assigned the transaction

number corresponding to the one typed on this receipt. In the event of an error or any
questions concerning this fee, you will receive a notification after the Surface Transportation
Board has had an oppunity to examine your document.

e
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THIS LOAN AND-SECURITY AGREEMENT entered into as of the __ 31st

& /-

20
——- Loan And Sggurity Agreement
CE TRAH!"’D

SPOR
day of_March Boanp ,;{67@’7"

;

by and between METLIFE _CAPTTAL. CORPORATTON

,a Delaware /?Pﬁ

corporation, whose address 1s_ 10900 NE 4TH STREET, SUITE 500, BELLEVUE, WA 98004

(“Lender”) and _PROVIDENCE AND

a Rhode Island Corporation

] 5
ATy

, whose address s75 HAMMOND STREET

WORCESTER, MA 01610

(“Borrower”)

WHEREAS, Lender has agreed to make a commercial loan or loans to
Borrower, and

WHEREAS, as a condition to making the loans, and in order to secure
the repayment thereof, Lender has required Borrower to execute and deliver
to Lender this Loan and Security Agreement

NOW THEREFORE, for good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, Borrower and Lender
agree as follows

1 Creation of Securty Interest As secunty for the due and punctual
payment of any and all of the present and future obhgations of the Borrower
to Lender, whether direct or contingent or joint or several, Borrower hereby
conveys, assigns and grants to Lender a continuing securtty interest in all of
Borrower’s nghts, title and interests in and to the equipment described in the
Supplementat Secunty Agreement(s) entered into pursuant to this Loan and
Secunty Agreement from time to time (“Equipment”) including all present and
future additions, attachments and accessories thereto, all substitutions there-
for and replacements thereof and all proceeds thereof, including all proceeds
of insurance (such Equipment and property hereinafter called “Collateral”)

2 The Loans. (a) Subject to the terms and conditions of this Loan and
Securnty Agreement, Lender agrees to make a loan or loans to Borrower The
maximum principal amount ¢f any loan or loans to be made by Lender to
Borrower shall be within Lender’s discretion, subject to the exercise of
Lender’s reasonable business judgment, and shall be as stated in the loan
commitment letter issued by Lender to Borrower, or in the event a commit-
ment letter is not 1ssued by Lender, in Lender's internal credit approval (each
such loan or loans shall be referred to as “the Loan Amount”)

(b) The Loan Amount shall be repard by Borrower as a term loan or term
loans (“Term Loan”) The Term Loan shall be evidenced by a promis-
sory note or notes in the form attached hereto as Exhibit “A” (“Term
Note”) The payment provisions of each Term Note shall be stated
therein

(c) If requested by Borrower, and in accordance with the terms and con-
ditions of Section 3 hereof, Lender shall make interrm fundings to
Borrower of a Term Loan as partial advances of the Loan Amount
(“Intenm Loans”} The Intenm Loans shall either be for the payment
of the acquisition cost of any items of Equipment delivered and
accepted by Borrower prior to the expiration date of Lender’s loan
commitment to Borrower (“Commitment Expiration Date”) or to fund
progress payments to the vendor or manufacturer of the Equipment,
if the making of progress payments was agreed to by Lender in its
commitment or approval to make the loan or loans to Borrower The
Intenm Loans shall be evidenced by promissory notes in the form
attached hereto as Exhibit “B” (“Intenm Note”) Interest on all Interim
Loans shall be payable as provided therein The principal amount
due under the Interm Loans shall be due as provided in the Intenm
Notes, at which time, provided no Event of Default hereunder has
occurred and is continuing or event which with the passing of time or
giving of notice or both would become an Event of Default hereunder
has occurred and 1s continuing, Lender shall consolidate all Interim
Loans and convert them to a Term Loan evidenced by a Term Note
or Notes Whether or not a Term Loan 1s evidenced by one or more
Term Notes shall be as agreed between Lender and Borrower, or in
the absence of such an agreement, as decided by Lender, in the
exercise of s reasonable business judgment

(d) In the event that the amount loaned pursuant to the Intenm Loans 1s
less than the Loan Amount, subject to Borrower’s compliance with
the terms and conditions of this Loan and Securnty Agreement
(including the satisfaction of the conditions of borrowing set forth in
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Section 7 of this Loan and Securnty Agreement, including but not hm-
ited to providing Lender with a description of the items of
Equipment), Lender shall disburse to Borrower the balance of the
Loan Amount on the same date that the Intenm Loans are converted
into a term loan
3 Method For Borrowing On Interim Loan Borrower shall give
Lender at least five (5) business days written notice of a request for the dis-
bursement of an Intenim Loan (“Request”), specifying the date on which the
Intenm Loan 1s to be disbursed Such Request shall be in the form attached
hereto as Exhibit “C” Such Request shall be accompanied by an onginal
copy of the invoice or invoices to be paid from the Interim Loan Such
Request shall constitute a representation and warranty by the Borrower that
(1) as of the date of the Request no Event of Default or event which with the
passing of time or the giving of notice or both would constitute an Event of
Default hereunder has occurred and 1s continuing and (1) in the event items of
Equipment have been delivered to the Borrower, Borrower has uncondition-
ally accepted the Equipment from the vendor thereof Subject to the condi-
tions of this Loan and Security Agreement, Lender shall disburse the Intenm
Loan to the invoicing party, or if Borrower shall have paid the amount of such
invoice, Lender shall reimburse Borrower, upon receipt of proof of payment
from Borrower
4 Cross Collateral/Cross Default All Collateral shall secure the pay-
ment and performance of all of Borrower’s liabilittes and obligations to Lender
hereunder and under any of the loan documents relating hereto including, but
not imited to, all Intenm Notes and all Term Notes (the Loan and Secunty
Agreement, the Intenm Notes, the Term Notes, the Supplemental Security
Agreement(s) and all other loan documents may be referred to herein collec-
tively as the “Loan Documents”) Lender’s secunty interest in the Collateral
shall not be terminated until and unless all of Borrower’s obhgations to Lender
under any of the Loan Documents are fully paid and performed The occur-
rence of an event of default under any other of the Loan Documents shall be
deemed to be an Event of Default hereunder and an Event of Default hereun-
der shall be deemed to be an event of default under any other of the Loan
Documents
5 Representations And Warranties Borrower hereby represents and
warrants as follows
(a) Power and Authorization Borrower has the full power and (corpo-
rate) authority to execute, deliver and perform Borrower’s obligations
under the Loan Documents The execution and delivery of the Loan
Documents have been authorized by all requisite corporate (or part-
nership) action on the part of Borrower The execution, delivery and
performance of the Loan Documents have not constituted and will
not constitute a breach, default, or violation of or under Borrower’s
articles of incorporation, by-laws (partnership agreement), or any
other agreement, indenture, contract, lease, law, order, decree, judg-
ment, or injuniction to which Borrower Is a party or may be bound and
have not resulted and will not result in the creation of any lien upon
the Equipment pursuant to any agreement, indenture, lease, contract
or other instrument to which Borrower is a party, except the lien cre-
ated by this Loan and Security Agreement
{b) Exustence If Borrower is a corporation, Borrower (1) 1s duly incorpo-
rated, validly existing and in good standing under the laws of its state
of incorporation, (i1) has all corporate powers and all governmental
licenses, authorizations, consents and approvals required to carry on
its business as now conducted, and () 1s duly qualified to transact
business as a foreign corporation in each jurisdiction where the
Equipment will be located and in the junisdiction where its principal
place of business Is located If Borrower i1s a partnership, Borrower (1)
has been duly formed as a (hmited or general) partnership under the
laws of the state of its organization, (i) 1s comprised of the general
partner(s) listed on the Schedule of Partners attached to this Loan
and Secunty Agreement, and (i) 1s in good standing under the laws
of the state of its formation



(c) Binding Effect This Loan and Secunity Agreement constitutes the

valid and binding agreement of the Borrower, the Intenm Notes and
the term Note, when executed and delivered, will constitute the valid
and binding obligations of the Borrower, and the Loan Documents
are enforceable 1n accordance with their terms except as (i) the
enforceability thereof may be limited by the bankruptcy laws, and (i)
rights of acceleration and the availabilly of equitable remedies may
be imited by equitable principles of generat applicability

(d) Lihgation There is no action, suit or proceeding pending against, or

to the knowledge of the Borrower, threatened against or affecting the
Borrower, before any court or arbitrator or any governmental body,
agency or official which has not been previously disclosed to the
Lender in writing and in which there ts a reasonable possibility of an
adverse decision which could matenally adversely affect the busi-
ness, financial condition or results of operations of the Borrower or
which would in any manner draw into question the validity of any of
the Loan Documents

(e) Filing of Tax Returns The Borrower has filed all tax returns

(f
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required to have been filed and has paid all taxes shown to be due
and payable on such returns, including interest and penalties, and all
other taxes which are payable by it, to the extent the same have
become due and payable The Borrower knows of no proposed tax
assessment against it and all tax liabilities of the Borrower are ade-
quately provided for

Title The Borrower has or shall have at the time 1t executes the
Term Note good and indefeasible title to the Collateral free and clear
of all liens other than the Lender’s hen

(9) Comphiance with Law The business and operations of the

Borrower have been and are being conducted in accordance with all
applicable laws, rules and regulations, other than violations which
could not {either individually or collectively) have a materal adverse
effect on the financial condition or operations of the Borrower

() Full Disclosure All documents, records, instruments, certificates,

)

statements (including, but not by way of imitation, financial state-
ments of Borrower) and information provided to Lender by Borrower
In connection with this Loan and Securnty Agreement are true and
accurate in all matenal respects and do not contain any untrue state-
ment, or fail to contain any statement of a matenal fact necessary to
make the statements contained herein or therein not misleading
There 1s no fact known to the Borrower that Borrower has not dis-
closed in wniting which could materially and adversely affect the
financial condition or operations of Borrower

Secunty Interest The secunty interest granted to Lender hereunder
1s a valid, first prionty securnty interest in the Collateral and has been
or promptly after the execution of the Supplemental Security
Agreement describing the Collateral will be, perfected in accordance
with the requirements of all states in which any item of the Collateral
1s located

Personal Property Under the laws of the state(s) in which the
Collateral is to be located, the Collateral 1s deemed to consist solely
of personal property

(k) Pollution and Environmental Control Borrower has obtained all

permits, hcenses and other authorizations which are required under,
and 1s in matenal compliance with, all federal, state, and local laws
and regulations relating to pollution, reclamatton, or protection of the
environment, including laws relating to emissions, discharges,
releases or threatened releases of pollutants, contaminants, or haz-
ardous or toxic materials or wastes into air, water, or land, or other-
wise relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport, or handiing of pollutants, con-
taminants or hazardous or toxic matenals or wastes Borrower shall
maintain all such permits, licenses, and authorizations current

6 Covenants Borrower hereby agrees and covenants as follows
(a) Payment Borrower shall pay the indebtedness secured hereby as

provided herein and tn the Intenm Notes and Term Notes

(b) Location of Collateral Borrower will keep the Collateral located at

the location or locations stated on the Supplemental Secunty
Agreements, provided, however, that Borrower may change the loca-
tion of the collateral with Lender’s prior written consent

(c) No Liens Except for the security interest granted hereby or under

any other agreement under which Lender 1s the secured party,
whether as mortgagee, beneficiary or otherwise, Borrower shall keep
the Collateral free and clear of any secunty interest, lien or encum-
brance of any kind and Borrower shall not sell, assign (by operation
of law or otherwise} exchange or otherwise dispose of any of the
Collateral

(d) Insurance Borrower shall procure and continuously maintain and

pay for (a) all nsk physical damage and property insurance covering
loss or damage to the equipment for not less than the full replace-
ment value thereof naming Lender as loss payee and (b) bodily injury
and property damage combined single limit hability insurance, all in
such amounts and against such risks and hazards as are reasonably
required by Lender, with insurance companies and pursuant to con-

tracts or policies and with deductibles satisfactory to Lender All con-*
tracts and policies shall include provisions for the protection of
Lender notwithstanding any act or neglect of or breach or default by
Borrower, shall provide for payment of insurance proceeds to Cender,
shall provide that they may not be moditied, terminated or cancelled
unless Lender 1s given at least thirty (30) days’ advance written
notice thereof, and shall provide that the coverage 1s “prnimary cover-
age” for the protection of Borrower or Lender notwithstanding any
other coverage carried by Lender protecting against simiar risks
Borrower shall promptly notity any appropriate insurer and Lender of
each and every occurrence, which may become the basis of a clam
or cause of action against the insured and provide Lender with all
data pertinent to such occurrence Borrower shall furnish Lender with
certificates of such insurance or copies of policies upon request and
shall furmish Lender with renewal certificates not less than thirty (30)
days prior to the renewal date Proceeds of all insurance are payable
first to Lender to the extent of its interest

(e) Financing Statements At the request of Lender, Borrower will join

U]

L.ender in executing one or more financing statements pursuant to
the Uniform Commercial Code and other documents deemed neces-
sary by Lender under applicable law to record or perfect its security
interest In the Collateral, including continuation statements, in form
satisfactory to Lender and will pay the cost of filing the same In all
public offices wherever filing 1s deemecl by Lender to be necessary or
desirable Borrower hereby authorizes Lender, in such junisdictions
where such action 1s authorized by law, to effect any such recorda-
tion or filing of financing statements or other documents without
Borrower’s signature thereto

Change of Name or Address Borrower will immediately notify
Lender in wniting of any change in its place of business or the adop-
tion or change of any tradename or fictitious business name, and will
upon request of Lender, execute any additional financing statements
or other similar documents necessary to perfect or maintain its secu-
nty interest

(g) Use of Equipment, Maintenance Borrower will cause the

Equipment to be used in a careful and proper manner, will comply
with and conform to all governmental laws, rules and regulations
relating thereto, and will cause the Equipment to be operated In
accordance with the manufacturer’s or supplier’s instructions or man-
uals and only by competent and duly qualified personnel Borrower
will cause the Equipment to be kept and maintained in good reparr,
condition and working order and will furnish all parts, replacements,
mechanisms, devices and servicing required therefor so that the
value, condition and operating efficiency thereof will at all times be
maintained and preserved, normal wear and tear excepted All such
reparrs, parts, mechanisms, devices and replacements shall immedi-
ately, without further act, become part of the Equipment and subject
to the secunty interest created by this L.oan and Secunty Agreement
Borrower will not make any improvement, change, addition or after-
ation to the Equipment if such improvement, change, addition or
alteration will impair the onginally intended function or use of the
Equipment or impair the value of the Equipment as it existed immedi-
ately prior to such improvement, change, addition or alteration Any
part added to the Equipment in connection with any improvement,
change, addition or alteration shail immediately, without further act,
become part of the Equipment and subject to the security interest
created by this Loan and Security Agreement

(h) Inspection Lender may at any reasonable time or times inspect the

®

Equipment and may at any reasonable time or times inspect the
books and records of Borrower

Taxes Borrower shall promptly pay, when due, all charges, fees,
assessments and taxes (excluding all taxes measured by Lender’s
income) which may now or hereafter be imposed upon the owner-
ship, leasing, possession, sale or use of the Collateral

Performance by Lender If Borrower fails to perform any agreement
or obligation contained herein, Lender may ttself perform, or cause
the performance of such agreement or obligation Borrower will pay,
or reimburse Lender, on demand, for any and all fees, including attor-
neys’ fees, costs and expenses of whatever kind or nature incurred
by Lender in connection with (1) the creation, preservation and pro-
tection of Lender’s security interest in the Collateral, including, with-
out imitation, all fees and taxes in connection with the recording or
filng of instruments and documents in public offices, (1) payments or
discharge of any taxes or liens upon or In respect of the Collateral,
(m) premiums for insurance with respect to the Equipment and (1v)
this Loan and Securnity Agreement and with protecting, maintaining or
preserving the Collateral and Lender’s tnterests therein, whether
through judicial proceedings or otherwise, or in connection with
defending or prosecuting any actions, suits or proceedings arising
out of or related to the Loan and Secunty Agreement and the Loan
Documents or in connection with any debt restructuring, loan workout
negotiations or bankruptcy or insolvency case or proceedings All
such amounts shall constitute obligations of Borrower secured by the
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: Collateral In the event that Borrower fails to perform any of its agree- 8
~ments contained herein, Borrower will, on demand, reimburse Lender
for all such expenditures, together with interest thereon from the date

Default The occurrence of any of the following events, following
the giving of any required notice and/or the expiration of any applicable period
of grace, shall constitute an event of default ("Event of Default") hereunder

" of such expenditure until fully reimbursed at the rate of two percent
(2%) per month on the outstanding balance of such expenditures or
the highest rate permitted by law, whichever Is less

(k) Power of Attorney Borrower hereby irrevocably appoints Lender
Borrower's attorney-in-fact, with full authority in the place and stead
of Borrower and in the name of Borrower or otherwise, from time to
ime in the Lender's discretion, to take any action and to execute any
instrument which Lender may deem necessary or advisable to
accomplish the purposes of this Loan and Security Agreement,
including, without mitation (1) to obtain, compromise and adjust
Insurance required to be paid to Lender, (1) to ask, demand, collect,
sue for, recover, receive, and give acquittance and receipts for mon-
eys due and to become due under or in respect of any of the
Collateral, (m) to receive, endorse, and collect any drafts or other
instruments, documents, and chattel paper in connection with clause
(1) or () above, and (1v) to file any claims or take any action or insti-
fute any proceedings which Lender may deem necessary or desir-
able for the collection of any of the Collateral or otherwise to enforce
the nghts of Lender with respect to any of the Collateral

(I} No Duties The powers conferred on Lender hereunder are solely to
protect its interest in the Collateral and shall not impose any duty
upon it to exercise any such powers Except for the safe custody of
any Collateral in its possession and the accounting for moneys actu-
ally received by it hereunder, Lender shall have no duty as to any
Collateral or as to the taking of any necessary steps to preserve
rights against prior parties or any other rights pertaining to any
Collateral

(m)Financial Data Borrower will furnish to Lender and will cause any
guarantor of Borrower's obligations to furnish to Lender on request (1)
annual balance sheet and profit and loss statements prepared In
accordance with generally accepted accounting principles and prac-
tices consistently applied and, if Lender so requires, accompanied by
the annual audit report of an independent certified public accountant
reasonably acceptable to Lender, and (i) all other financial informa-
tion and reports that Lender may from time to time reasonably
request, including, If Lender so requires, iIncome tax returns of
Borrower and any guarantor of Borrower's obligations hereunder

7  Conditions of Borrowing Lender shall not be obligated to make

any loan hereunder unless

(a) The Intenm Notes or Term Notes evidencing such loan shall have
been duly executed and delivered to Lender,

(b) Borrower shall have executed and delivered to Lender the
Supplemental Secunty Agreement describing the Collateral and stat-
Ing, except with respect to progress payment fundings, the location
thereof,

(c) Except with respect to progress payment fundings, Lender shail have
received evidence (as described In Section 6d hereof) that insurance
has been obtained in accordance with the provisions of this Loan and
Security Agreement,

(d) Lender shall have received any and all third party consents, waivers
or releases deemed necessary or desirable by it in connection with
the loan and the Collateral being financed, including, without Imita-
tion, Uniform Commercial Code lien releases and the consent and
waiver, In form and substance satisfactory to Lender, of each and
every realty owner, landlord and morigagee holding an interest in or
encumbrance on the real property where any of the Collateral 1s to be
located,

{e) All filings, recordings and other actions deemed necessary or desir-
able by Lender in order to establish, protect, preserve and perfect its
securty Interest in the Collateral being financed by such loan as a
valid perfected first prionty secunty interest shall have been duly
effected, including, without imitation, the filltng of financing state-
ments and the recordation of landlord (owners) and/or mortgagee
waivers or disclaimers, all in form and substance satisfactory to
Lender, and all fees, taxes and other charges relating to such filings
and recordings shall have been paid by Borrower,

(f) The representations and warranties contained in this Loan and
Secunty Agreement shall be true and correct In all respects on and
as of the date of the making of any loan hereunder with the same
effect as If made on and as of such date,

(g) In the sole judgment of Lender, there shall have been no materal
adverse change in the financial condition, business or operations of
Borrower from the earhest date of any financial statement, credit
report, business report or similar document submitted to Lender for
its review,

(h) All Loan Documents shall be satisfactory to Lender's attorneys, and

(1 Lender shall have recesved, in form and substance satisfactory to
Lender, such other documents as Lender shall require including, but
not fimited to a Request, proof of payment, vendor invoices and cer-
tificates of authority and incumbency

(a) Borrower's default In payment of any instaliment of the principal of or
interest on any intenm Note or Term Note when and after the same
shall become due and payable, whether at the due date thereof or by
acceleration or otherwise, which default shall continue unremedied
for ten (10) days, or

(b) The failure by Borrower to make payment of any other amount
payable hereunder or under any intenm Note or Term Note, and the
continuance of such failure for more than ten (10) days after written
notice thereof by Lender to Borrower, or

(c) The fallure by Borrower to perform or observe any covenant, cond:-
tron, obhgation or agreement to be performed or observed by 1t here-
under, which failure shall continue unremedied for thirty (30) dayga\t’
after written notice thereof by Lender to Borrower, org,,(g

(d) The occurrence of a default described in Section &heredf, or
(e) Any warranty, representation or statement made or furnished wit
respect to the Borrower or the Collateral to Lender by or on behalf o
Borrower, in connection with this Loan and Security Agreement, or
the indebtedness secured hereby, shall prove to have been false In
any adverse, matenal respect when made or furnished, or
Borrower shall become insolvent or bankrupt or make an assignment
for the benefit of creditors or consent to the appointment of a trustee
or recetver, or a trustee or a recewver shall be appointed for Borrower
or for a substantial part of its property without its consent and shall
not be dismissed for a period of sixty (60) days, or bankruptcy, reor-
ganization, hiquidation, insolvency or dissolution proceedings shall be
instituted by or against Borrower and, if instituted against Borrower,
shall be consented to or be pending and not dismissed for a period of
sixty (60) days, or any execution or writ of process shall be 1ssued
under any action or proceeding against Borrower in such capacity
whereby any of the Collateral may be taken or restrained, Borrower
shall cease doing business as a going concern, or, without the prior
wrnitten consent of Lender, Borrower shall sell, transfer or dispose of
all or substantially all of its assets or property, or

(g9) The hquidation, merger, consolidation, reorganization, conversion to
an "S" status or dissolution, if Borrower 1s a corporation or partner-
ship, of Borrower, If In Lender's reasonable opinion, such act shall
matenally and adversely affect Borrower's ability to perform under
any of the Loan Documents, or

(h) Any item of Collateral i1s seized or levied on under legal or govern-
mental process or for any reason Lender deems itself insecure
Lender shall be entitled to deem itself insecure when some event
occurs, fails to occur or I1s threatened or some objective condition
exists or 1s threatened which significantly impairs the prospects that
any of Borrower's obligations to Lender will be paid when due, which
significantly impairs the value of the Coliateral to Lender or which stg-
nificantly affects the financial or business condition of Borrower

The occurrence of an Event of Default shall terminate any com-
mitment or obligation by Lender to make any of the loans contem-
plated by this Loan and Security Agreement

9 Remedies Upon Default Upon the occurrence of an Event of
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Default hereunder, Lender may, at its option, do any one or more of the follow-

(a) Declare all obligations of Borrower to Lender to be immediately due
and payable, whereupon all unpaid principal of and interest on said
indebtedness and other amounts declared due and payable shall be
and become immediately due and payable,

(b) Take possession of all or any of the Collateral and exclude therefrom
Borrower and all others claiming under Borrower, and thereafter hold,
store, use, operate, manage, maintain and control, make repairs,
replacements, alterations, additions and improvements to and exer-
cise all nghts and powers of Borrower in respect to the Collateral or
any part thereof In the event Lender demands, or attempts to take
possession of the Collateral in the exercise of any nghts under this
Loan and Security Agreement, Borrower promises and agrees to
promptly turn over and deliver complete possession thereof to
L.ender,

(c) Require Borrower to assemble the Collateral, or any portion thereof,
at a place designated by Lender and reasonably convenient to both
parties, and promptly to deliver such Collateral to Lender, or an agent
or representative designated by i,

(d) Sell, lease or otherwise dispose of the Collateral at public or private
sale, without having the Collateral at the place of sale, and upon
ferms and in such manner as Lender may determine (and Lender
may be a purchaser at any sale), and

(e) Exercise any remedies of a secured party under the Uniform
Commercial Code as adopted In the state where the Collateral 1s
located or any other applicable law

Except as to portions of the Collateral which are pernshable or
threaten to decline speedily in value or are of a type customanly sold
on a recognized market, Lender shall give Borrower at least ten (10)
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days’ prior written notice of the time and place of any public or private
sale of the Collateral or other intenced disposition thereof to be
made Such notice may be mailed to Borrower at the address set
forth 1n the first paragraph of this Loan and Securnity Agreement
Borrower hereby specifically agrees (to the extent that applicable law
and public policy allows 1t to effectively do so) that any public or pri-
vate sale held in accordance with the terms of this Loan and Security
Agreement shall, for the purpose of the Uniform Commercial Code
as adopted In the state where the Collateral is located and for all
other purposes, be deemed to have been conducted In a commer-
cially reasonable manner and in good faith
The proceeds of any sale under Section 9(d) shall be applied as
follows
(1) To the repayment of the costs and expenses of retaking,
holding and preparing for the sale and the selling of the
Collateral (including legal expenses and attorneys' fees)
and the discharge of all assessments, encumbrances,
charges or liens, if any, on the Collateral prior to the lien
hereof (except any taxes, assessments, encumbrances,
charges or liens subject to which such sale shall have
been made),
(n) To the payment of the whole amount then due and unpaid
of the indebtedness of Borrower to Lender,
() To the payment of other amounts then secured hereunder,
and
(v) The surplus, If any shall be paid to the Borrower or to
whomsoever may be lawfully entitled to receive the same
Lender shall have the nght to enforce one or more remedies
hereunder, successively or concurrently, and such action shall not
operate to estop or prevent Lender from pursuing any further remedy
which it may have, and any repossession or retaking or sale of the
Collateral pursuant to the terms hereof shail not operate to release
Borrower until full payment of any deficiency has been made in cash
10 Limitation on Interest: It i1s the intent of the parties to this Loan
and Security Agreement to contract in strict compliance with applicable usury
laws from time to ttme in effect In furtherance thereof, the parties stipulate
and agree that none of the terms and provisions contained in the Loan
Documents shall ever be construed to create a contract to pay for the use,
forbearance or detention of money at a rate in excess of the maximum inter-
est rate permitted to be charged by applicable law from time to time i effect
11 Personal Property/Tags No item of Equipment will be attached or
affixed to realty or any building without Lender's prior knowledge and written
consent and waiver of the landlord and the mortgagee, if any, of the real prop-
erty If so requested by Lender, Borrower will affix tags supplied by Lender,
reflecting Lender's security interest in the Equipment
12 Loss and Damage Borrower shall bear the risk of damage, loss,
theft, or destruction, partial or complete of the Equipment, whether or not
such loss or damage 1s covered by insurance, except that while Borrower 1s
not in default, Lender agrees to apply toward payment of obligations of
Borrower insurance proceeds payable to Lender by reason of such damage,
loss, theft, or destruction In the event of any damage, loss, theft, or destruc-
tion, partial or complete, of any item of Equipment, Borrower shall promptly
notify Lender in writing and at the option of Lender (a) repair or restore the
Equipment to good condition and working order, or (b) replace the Equipment
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with similar equipment In good reparr, condition and working order, of (c) pay
Lender, In cash, an amount equal to the unamortized equipment cost for the
item or if the Equipment was not purchased with the loan proceeds, the pro
rata portion of the outstanding principal balance due under the.Interim Nbte or
Term Note, as the case may be, and all other amounts relating to that item of
Equipment then due and owing hereunder, and upon payment of that amount,
Lender’s hien shall be terminated with respect to that item of Equipment only,
and Lender will release its interest in that item of Equipment

13 Assignment Borrower may not assign or transfer any nghts under
this Loan and Security Agreement or to the Collateral without Lender’s prior
written consent

14 Indemnification Borrower shall indemnify and hold harmless
Lender from and against any and all claims, losses, liabilities, causes of
action, costs and expenses (including the fees of Lender’s attorneys)
(“Claims™) in any way relating to or arising out of this Loan and Secunty
Agreement, the other Loan Documents or the Collateral, except for any
Claims resulting solely and directly from Lender’s gross negligence or wiliful
misconduct

15 Notices Whenever Borrower or Lencer shall desire to give or serve
any notice, demand, request or other communication with respect to this Loan
and Secunty Agreement, each such notice, demand, request or communica-
tion shall be in writing and shall be effective only If the same Is physically
delivered or 1s by certified mail, postage prepaid, return receipt requested, or
by overnight courier, postage prepaid, mailed to the parties at the addresses
set forth in the first paragraph of this Loan and Secunty Agreement, with a
copy to Lender's Vice President of Credit Any party hereto may change its
address for such notices by delivering or mailing to the other parties hereto,
as aforesaid, a notice of such change

16 No Waiver by Lender By exercising or faling to exercise any of its
nghts, options or elections hereunder, Lender shall not be deemed to have
waived any breach or default on the part of Borrower or to have released
Borrower from any of the obligations secured hereby, unless such waiver or
release 1s in writing and 1s signed by Lender In addition, the waiver by Lender
of any breach hereof for default in payment of an indebtedness secured
hereby shall not be deemed to constitute a waiver of any succeeding breach
or default

17 Further Agreements From time to tme, Borrower will e¥ecute such
further instruments as Lender may reasonably require, in order to protect,
preserve, and maintain the security interest granted hereby

18 Binding upon Successors_ All agreements, covenants, conditions
and provisions of this Loan and Security Agreement shall apply to and bind
the successors and assigns of all parties hereto

19 Governing Laws This Loan and Security Agreement shall be gov-
erned by the laws of the State of _Washington

20 Amendment This Loan and Securnty Agreement can be modified or
rescinded only by a writing expressly referring to this Loan and Secunty
Agreement, signed by both of the parties hereto

21 Invahdity of Provistons Every provision of this Loan and Security
Agreement Is Intended to be severable In the event that any term or provision
hereof 1s declared by a court to be illegal or invalid for any reason whatso-
ever, such illegality or invalidity shall not affect the balance of the terms and
provisions hereof, which terms and provisions shall remain binding and
enforceable, then to the extent possible all of the other provisions shall
nonetheless remain in full force and effect

IN WITNESS WHEREOF, Borrower and Lender have duly executed this Loan and Security Agreement the day and year first above written

Lender METLIFE CAPITAL CORPORATION
By Ay N :v; —

Borrower PROVIDENCE AND HQ,RCESTER RAILROAD COMPANY

o LT D

/s

V4 T
Robert ( Faston

{Print Ngme) » {Print Name)
Title // // Trile: Treasurer
Social Security Number 05-03 4 4 3 9 9

(if Borrower 1s an indidual)

Federal Tax Identification Number
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On this ZJ day of , W , 1977, before me, a Notary Public, personally
appeared _ Fgbwrt 7. LStV

and
to me known to be the  —Fezrvre,— and
respectively, of ZZwr ¥ o’ _@i@,@éf' &AM (Z

vz ., who executed the foregoing instrument
and acknowledged the said instrument was the free and voluntary act and deed of said corporation, for the
uses and purposes therein mentioned

[SEAL]

Notary Pubf¢ in and for the State of 4%
residing at '/ Zzr/ %72

LY
oty A

My Commission expires éié?j}’/?ﬂd o

=2 MetLife Capital

FORMS\NOTARY (1/93)



