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March 20, 1997 . ;0%5

W Uil

Secretary | wRYY 97 11-COAN

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

Dear Sir:

In accordance with the provisions of Section 11303 of the Revised Interstate Commerce Act, 49
U.S.C. §11301 of Title 49 of the Code of Federal Regulations, I request, as an officer of
Chittenden Trust Company, that the enclosed document be recorded and filed with the Surface
Transportation Board.

You will find enclosed herewith two originals of a Chattel Mortgage and Commercial Security
Agreement, dated March 20, 1997, by and between Railway Services, Inc. (as Grantor), NLR
Company (as Borrower), and Chittenden Trust Company dba Chittenden Bank (as Lender).
These documents are primary documents. This Chatte]l Mortgage and Commercial Security
Agreement is intended to secure the indebtedness of the Borrower to the Lender for a term loan

A description of the equipment covered by this document is as follows-
- a 1961 EMD GP18 Locomotive, road number VTR 801
The parties to this Chattel Mortgage and Commercial Security Agreement are:

Grantor: Railway Services, Inc.
1 Railway Lane
Burlington, VT 05401
Attn: David Wulfson
%wer: NLR Company
1 Railway Lane
Burlington, VT 05401
Attn: David Wulfson

Lender: Chittenden Trust Company dba Chittenden Bank
Two Burlington Square
Burlington, VT 05401
Attn. Larry MacKmnon

A fee of $21 00 is enclosed. After recordation, please return an original to me at the address
noted above.

Two Burlington Square «P O Box 820 +Burlington, Vermont +05402-0820 + 802-658-4000




Thank you

Sincerely,

Lm%

A short summary of the document to appear in the index 1s as follows.

Chattel Mortgage and Commercial Security Agreement between Railway Services,
Inc. (1 Railway Lane, Burlington, VT 05401) as Grantor, NLR Company (same
address) as Borrower, and Chittenden Trust Company dba Chittenden Bank (Two
Burlington Square, Burlington, VT 05401) as Lender, dated March 20, 1997,
covering a 1961 EMD GP 18 locomotive road number VTR 801.

Serfior Vice President

/led

enclosures



SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 20427-0001

Larry D. MacKimmon -

P. 0. Box 820
Burlington, Vermont 05402-082

. Senior Vice President : ?
. Chittenden Bank "
. Two Burlington Square .

Q. -

N DearSir

[T 2

’nle enclosed docnment(s) was recorded pursuant to the provisions of Section 11303 of

the Interstate Commerce Act, 49 US.C. 11303, on 4/11/97 at 11.00AM , and
assigned recordation number(s) 20625 -
* Sincerely yours,
% f
on A.
Secretary
Enclosure(s)

The amount indicated at the left has been received in payment of a fee in connection with a
" ‘document filed ‘on’ the dife’ shown.” This receipt Is issued for the amount paid and in no way Indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.




~\ CHATTEC MORTCAGE
)Q;éy ) / ANV O
COMMERCIAL SECURITY AGREEMENT

Borrower: NLR COMPANY (TIN: 03-0311859) Lender: CHITTENDEN TRUST COMPANY d/ta CHITTENDEN BANK
1 RAILWAY LANE Burlington
BURLINGTON, VT 05401 Two Buriington Square go ép7 )5
Burlington, VIFQSA91DATION NO FILED g

1 RAILWAY LANE

Grantor:  RAILWAY SERVICES, INC. (TIN: 03-6000081) APRY 1 97 11-00AM '
BURLINGTON, VT 05401 '

-

) vﬂycu/rrn'c MORTGAGE AT .
THIS'COMMERCIAL SECURITY AGREEMENT Is entered Into among NLR COMPANY (referred to below as "Borrower"); RAILWAY SERVICES,
%\b INC. (referred to below as "Grantor"); and CHITTENDEN TRUST COMPANY d/b/a CHITTENDEN BANK (referred to below as "Lender"). For
UNY/ZAaluable consideration, Granlor[grants fo Lender a security interest In the Collateral,to secure the Indebtedness and agrees that Lender shall
Wc the rights stated In this Agreement with respect to the Collateral, in addition 1o all other rights which Lender may have by law.

Solls, canveys  artgayes ad31gus aad decncfensr fo Lo woer the C.,({.,-feo.( and
¥ DEFINITIONS. The following words shall have the followin meanings when used in this Agreement. Termé not otherwise defined in this Agreement

shall have the meanings attributed to such terms in the Uniform Commercial Code. All references to doilar amounts shall mean amounts in lawful

w;\wyffﬁoney of the United States of America. ., 1 7c. woers.ace wnwo CHATTEL MORTEAGE oM ,
Agreement. The word "Agreement” means this“Commercial Security Agreement, as this"Commercial Security Agreement may be amended or
,/d/ modified from time to time, together with all exhibits and schedules attached to this, Commercial Secunty Agreement from time to time.

MSETE &
v v Borrower. The word "Borrower” means each and every person or entity slg%mgfﬁg'ﬁote, inclua'inﬁg wiﬁxgxﬁ limitation NLR COMPANY.

Collateral. The word "Collateral® means the following described property of Grantor, whether now owned or hereafter acquired, whether now
existing or hereafter arising, and wherever located:

1961 EMD GP-18 LOCOMOTIVE, ROAD NUMBER VTR801

In addihion, the word "Collateral” includes all the following, whether now owned or hereatfter acquired, whether now existing or hereafter arising,
and wherever located:

(a) All attachments, accessions, accessories, tools, parts, supplies, Increases, and additions fo and all replacements of and substitutions for
any property descnbed above.

(b) All products and produce of any of the property descnbed in this Collateral sechon.

{c) All accounts, general intangibles, instruments, rents, monies, payments, and all other righls, ansing out of a sale, lease, or other
disposition of any of the property descnbed in this Collateral section.

(d) All proceeds (including insurance proceeds) from the sale, destruction, loss, or other disposition of any of the property described in this
Collateral section.

(e) All records and data relating to any of the property described in this Collateral section, whether in the form of a writing, photograph,
microfilm, microfiche, or electronic media, together with all of Grantor’s nght, title, and interest in and to all computer software required to
utihze, create, maintain, and process any such records or data on electronic media.

Event of Defaull. The words "Event of Default” mean and include without limitation any of the Events of Default set forth below in the section
titled "Events of Default.”

Grantor. The word "Grantor” means RAILWAY SERVICES, INC. Any Grantor who signs this Agreement, but does not sign the Note, Is signing
this Agreement only to grant a secunty interest in Grantor’s interest in the Collateral to Lender and 1s not personally liable under the Note except
as otherwise provided by confract or law (e.g., personal liability under a guaranty or as a surety).

Guarantor. The word "Guarantor” means and Includes without imitation each and all of the guarantors, sureties, and accommodation parties in
connechon with the indebtedness.

Indebtedness. The word "Indebledness™ means the indebtedness evidenced by the Note, including ali principal and interest, together with all
other indebtedness and costs and expenses for which Grantor or Borrower Is responsible under this Agreement or under any of the Related
Documents. In addition, the word "Indebtedness” includes all other obligations, debts and habilties, plus interest thereon, of Borrower, or any
one or more of them, to Lender, as well as all claims by Lender against Borrower, or any one or more of them, whether existing now or later;
whether they are voluntary or involuntary, due or not due, direct or indirect, absolute or contingent, kiquidated or unliquidated; whether Borrower
may be liable individually or jointly with others; whether Borrower may be obligated as guarantor, surety, accommodation party or otherwise;
whether recovery upon such indebledness may be or hereafter may become barred by any statute of limitations; and whether such indebtedness
may be or hereafter may become otherwise unenforceable.

Lender. The word "Lender” means CHITTENDEN TRUST COMPANY d/b/a CHITTENDEN BANK, its successors and assigns.

Note. The word "Note™ means the nole or credit agreement dated March 20, 1997, in the principal amount of $54,889.17 from Borrower 1o
Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of and substlutions for the note or credit

agreement.

Related Documents. The words "Related Documents™ mean and include without limitation all promissory noles, credit agreements, loan
agreements, environmental agreements, guaranties, secunty agreements, morigages, deeds of trust, and all other instruments, agreements and
documents, whether now or hereafter existing, executed in connection with the Indebtedness.

BORROWER’S WAIVERS AND RESPONSIBILITIES. Except as otherwise required under this Agreement or by applicable law, (a) Borrower agrees
that Lender need not leil Borrower about any achion or inaction Lender takes in connection with this Agreement; (b) Borrower assumes the
responsibility for being and keeping informed about the Collateral; and (c) Borrower waives any defenses that may arise because of any action or
inaction of Lender, including without hmitation any failure of Lender to realize upon the Collateral or any delay by Lender in realizing upon the
Collateral; and Borrower agrees to remain hable under the Note no matter what action Lender takes or fails to take under this Agreement,

GRANTOR’S REPRESENTATIONS AND WARRANTIES. Grantor warrants that: (a) this Agreement is executed at Borrower’s request and nof at the
request of Lender; (b) Grantor has the full right, power and authonty to enter into this Agreement and to pledge the Collateral to Lender; {c) Grantor
has established adequate means of obtaining from Borrower on a continuing basts information about Borrower's financial condition; and (d) Lender
has made no repraesentation to Grarltor about Borrower or Borrower’s creditworthiness.

GRANTOR’S WAIVERS. Grantor waives all requirements of preseniment, prolest, demand, and notice of dishonor or non-payment to Grantor,
Borrower, or any other party to the Indebledness or the Collateral. Lender may do any of the following with respect to any obligatton of any Borrower,
without first obtaining the consent of Grantor: (a) grant any extension of time for any payment, (b) grant any renewal, (c) permit any modification of
payment terms or other terms, or (d) exchange or release any Collateral or other secunty. No such act or failure to act shall-affect Lender’s nghts

against Grantor or the Collateral.”

RIGHT OF SETOFF. Grantor hereby grants Lender a contractual possessory secunty interest in and hereby assigns, conveys, delivers, pledges, and
transfers all of Grantor's nght, title and interest in and to Grantor's accounts with Lender (whether checking, savings, or some other account), including
all accounts held jointly with someone else and all accounts Grantor may open in the future, excluding, however, all IRA and Keogh accounts, and all
trust accounts for which the grant of a secunty interest would be prohibited by law. Grantor authonzes Lender, to the exient permitted by applicable
law, to charge or setoff all Indebtedness against any and ail such accounts.

OBLIGATIONS OF GRANTOR. Grantor warrants and covenants to Lender as follows:

Perfection of Securlty Interest. Grantor agrees to execute such financing stalements and to take whatever other actions are requested by
Lender to perfect and continue Lender’s secunty interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of
the documents ewvidencing or conshtuting the Collateral, and Grantor will note Lender’s interest upon any and all chattel paper if not delivered to
Lender for possession by Lender. Grantor hereby appoints Lender as is irevocable attorney-in-fact for the purpose of executing any
documents necessary to perfect or to continue the secunty interest granted in this Agreement. Lender may at any time, and without further
authorization from Grantor, file a carbon, photographic or other reproduction of any financing statement or of this Agreement for use as a
financing statement. Grantor will reimburse Lender for all expenses for the perfection and the continuation of the perfection of Lender's secunty
interest in the Collateral. Grantor promptly will nofify Lender before any change in Grantor's name including any change to the assumed
business names of Grantor. This Is a continuing Security Agreement and will continue in effect even though all or any part of the



o

03-20-1997 COMMERCIAL SECURITY AGREEMENT Page 2
. (Continued)

(.

indebtedness is paid In full and even though for a peﬁod of time Borrower ml':)" not be Indebted to Lender. -

No Violation. The execution and delivery of this Agreement will not violate any llaw or agreement governing Grantor or to which Grantor is a
party, and its certificate or aricles of Incorporation and bylaws do not prohibit any term or condition of this Agreement,

Enforceability of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general infangibles, the Collateral is enforceable
in accordance with ifs terms, is genuine, and compliies with applicable laws concerning form, content and manner of preparation and execution,
and all persons appearing to be obligated on the Collateral have authonty and capacity to contract and are in fact obligated as they appear to be
on the Collateral.

Location of the Collateral. Grantor, upon request of Lender, will deliver to Lender In form satisfactory to Lender a schedule of real properties
and Collateral locations relating to Grantor’s operations, including without imiation the following: (a) all real property owned or being purchased
by Grantor; (b) all real property being rented or leased by Grantor; (c) all storage facilites owned, rented, leased, or being used by Grantor; and
(d) all other properties where Collateral 1s or may be located. Except in the ordinary course of its business, Grantor shall not remove the
Collateral from its existing locations without the prior written consent of Lender.

Removal of Coliateral. Grantor shall keep the Collateral (or to the extent the Collateral consists of intangible property such as accounts, the
records concerning the Collateral) at Grantor's address shown above, or at such other locations as are acceplable to Lender. Except in the
ordinary course of its business, including the sales of inventory, Grantor shall not remove the Collateral from its existing locations without the pnor
wnlten consent of Lender. To the extent that the Collateral consists of vehicles, or other htled property, Grantor shall not take or permit any
action which would require application for certificates of titie for the vehicles outside the State of Vermont, without the pnor written consent of
Lender.

Transactions Invoiving Collateral. Except for inventory sold or accounis collected in the ordinary course of Grantor's business, Grantor shall
not sell, offer to sell, or otherwise transfer or dispose of the Collateral. While Grantor i1s not in default under this Agresment, Grantor may sell
inventory, but only in the ordinary course of its business and only to buyers who qualify as a buyer in the ordinary course of business. A sale Iin
the ordinary course of Grantor’s business does not include a transfer in partal or total satisfaction of a debt or any bulk sale. Grantor shali not
pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any lien, security interest, encumbrance, or charge, other than the
secunty interest provided for in this Agreement, without the prior written consent of Lender. This includes security interests even if junior in nght
to the securily interests granted under this Agreement. Unless walved by Lender, all proceeds from any disposition of the Collateral (for whatever
reason) shall be held in trust for Lender and shall not be commingled with any other funds; provided however, this requirement shall not
conshtute consent by Lender to any sale or other dispositton. Upon receipt, Grantor shall immediately deliver any such proceeds to Lender.

Title. Granlor represents and warrants to Lender that 1t holds good and marketable title to the Collateral, free and clear of all liens and
encumbrances except for the lien of this Agreement. No financing statement covering any of the Collateral 1s on file in any public office other
than those which reflect the secunty interest created by this Agreement or to which Lender has specifically consented. Grantor shall defend
Lender’s nghts in the Collaterat against the claims and demands of all other persons.

Collateral Schedules and Locations. Insofar as the Collateral consists of inventory, Grantor shall deliver to Lender, as often as Lender shall
require, such hsts, descriptions, and designations of such Collateral as Lender may require to idenhfy the nature, extent, and location of such
Collateral. Such information shail be submitted for Grantor and each of its subsidiaries or related companies.

Maintenance and Inspection of Collateral. Grantor shall maintain all tangible Coliateral in good condition and repair. Grantor will not commut
or permit damage to or destruction of the Collateral or any part of the Collateral. Lender and its designated representatives and agents shall
have the nght at all reasonable times to examine, inspect, and audit the Collateral wherever located. Grantor shall immediately notify Lender of
all cases involving the return, rejection, repossession, loss or damage of or to any Collateral; of any request for credit or adjustment or of any
other %spute ansing with respect to the Collateral; and generally of all happenings and events affecting the Collateral or the value or the amount
of the Collateral.

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and liens upon the Collateral, its use or operation, upon this
Agreement, upon any promissory note or notes evidencing the Indebltedness, or upon any of the other Related Documents. Grantor may
withhold any such payment or may elect to contest any lien if Grantor is In good faith conducting an appropnate proceeding to contest the
obligation to pay and so long as Lender’s interest in the Collateral 1s not jeopardized in Lender’s sole opinion. If the Collateral is subjected to a
hen which i1s not discharged within fifteen (15) days, Grantor shall deposit with Lender cash, a sufficient corporate surety bond or other secunty
satisfactory to Lender in an amount adequate to provide for the discharge of the lien plus any interest, costs, attorneys’ fees or other charges that
could accrue as a result of foreclosure or sale of the Collateral. In any contest Grantor shall defend itself and Lender and shall satisfy any final
adverse judgment before enforcoment against the Collateral. Granior shall name Lender as an addiional obhgee under any surety bond
furnished in the contest proceedings.

Compliance With Governmental Requirements. Grantor shall comply promptly with afl laws, ordinances, rules and regulations of all
governmental authonties, now or hereafter in effect, appiicable to the ownership, production, disposition, or use of the Collateral. Grantor may
contest in good faith any such law, ordinance or regulation and withhold comphance during any proceeding, including approprate appeals, so
long as Lender’s interest in the Collateral, in Lender’s opinion, is not jeopardized.

Hazardous Substances. Grantor represents and warrants that the Collateral never has been, and never will be so long as this Agreement
remains a lien on the Collateral, used for the generation, manufacture, storage, transporiahon, treatment, disposal, release or threatened release
of any hazardous waste or substance, as those terms are defined in the Comprehensive Environmental Response, Compensation, and Liability
Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendments and Reauthorization Act of 1986, Pub. L. No.
99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq., the Resource Conservation and Recovery Act, 42
U.S.C. Section 6901, et seq., or other applicable state or Federal laws, rules, or regulations adopted pursuant to any of the foregoing. The terms
"hazardous wasie” and "hazardous substance” shalf also include, without imitation, petroleum and pefroleum by-products or any fraction thereof
and asbestos. The representations and warranties contained herein are based on Grantor's due diigence In mvestgating the Collateral for
hazardous wastes and substances. Grantor hereby (a) releases and waives any future claims against Lender for indemnity or contnibution in the
event Granlor becomes liable for cleanup or other costs under any such laws, and (b} agrees to indemnify and hoid harmiess Lender against
any and all claims and losses resulting from a breach of this provision of this Agreement. This obligation to indemnify shall survive the payment
of the Indebtedness and the sahsfaction of this Agreement.

Maintenance of Casualty Insurance. Grantor shall procure and maintain all nsks insurance, including without kmitation fire, theft and lability
coverage together with such other insurance as Lender may require with respect to the Collateral, in form, amounts, coverages and basis
reasonably acceptable to Lender and issued by a company or companies reasonably acceplable to Lender. Grantor, upon request of Lender,
wilt deliver to Lender from time fo fime the policies or certificates of insurance in form satisfactory to Lender, including stpulations that coverages
will not be cancelled or diminished without at least ten (10) days’ prior wntten notice to Lender and not including any disclaimer of the insurer's
liability for fallure to give such a notice. Each insurance policy also shall include an endorsement prowviding that coverage in favor of Lender will
not be impaired in any way by any act, omission or default of Grantor or any other person. in connection with all policies covenng assets In
which Lender holds or 1s offered a secunty interest, Grantor will provide Lender with such loss payable or other endorsements as Lender may
require. If Grantor at any time fails to obtain or maintain any insurance as required under this Agreement, Lender may (but shall not be obligated
to} oblain such insurance as Lender deems appropnate, including if it so chooses "single interest insurance,” which will cover only Lender's
interest in the Collateral.

Application of Insurance Proceeds. Grantor shall promplly notify Lender of any loss or damage to the Collateral. Lender may make proof of
loss if Grantor fails fo do so within fifteen (15) days of the casualty. All proceeds of any insurance on the Collateral, including accrued proceeds
thereon, shall be held by Lendar as partof the Cbllateral:- If Lender consents to repair_or replacement of the damaged or destroyed Collateral,
Lender shall, upon satisfactory proof of expenditure, pay or reimburse Grantor from the proceeds for the reasonable cost of repalr or restoration.
If Lender does not consent to repair or replacement of the Collateral, Lender shall retain a sufficient amount of the proceeds to pay all of the
Indebtedness, and shall pay the balance 1o Granior. Any procesds which have not been disbyrsed within six (6) months after their receipt and

which Grantor has not commilted 1o the repalr or restoration of the Collateral shall be used lo prepay the Indeblednsss.

insurance Reserves. Lander may require Grantor to maintain with Lander reserves for payment of Insurance premlums, which reserves shall be
created by monthly payments from Grantor of a sum estimated by Lender to be sufficient to produce, at ieast fifteen (15) days before the
promium due dald, amdunis &t It aqual to the Induranbe premiums o Bo paid, It iflsen {(15) daye bélore paycnont is due, the resdrve fuhids
are insufficient, Grantor shall upon demand pay any deficiency to Lender. The reserve funds shall be held by Lender as a general deposit and
shall constilute a nen~interest-bearing acoount which Lender may satisfy by payment of the Insurance premiums raquired to be pald by Grantor
as they become due. Lender does not hold the reserve funds in trust for Grantor, and Lender is not the agent of Grantor for payment of the
insurance premiums required to be paid by Grantor. The responsibility for the payment of premiums shall remain Grantor's sole responsibility

Insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such
information as Lender may reasonably request including the following: (a) the name of the insurer; (b) the nsks insured; (c) the amount of the
policy; (d) the property insured; (e) the then current value on the basis of which Insurance has been obtained and the manner of determining
that value; and (f) the expiration date of the policy. In addition, Grantor shall upon request by Lender (however not more often than annually)
have an independent appralser satisfactory to Lender determine, as applicable, the cash value or replacement cost of the Coliateral.
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GRANTOR’S RIGHT TO POSSESSION. Untl default, Grantor may have possession of the tangible personal property and beneficial use of all the
Collateral and may use it in any lawful manner not inconsistent with this Agreement or the Related Documents, provided that Grantor’s right to
possession and beneficial use shall not apply to any Coilateral where possession of the Collateral by Lender 1s required by law to perfect Lender's
secunty interest in such Collateral. If Lender at any ime has possession of any Collateral, whether before or after an Event of Default, Lender shall be
deemed to have exercised reasonable care in the custody and preservation of the Collateral if Lender takes such action for that purpose as Grantor
shall request or as Lender, in Lender’s sole discretion, shall deem appropriate under the circumstances, but fallure to honor any request by Grantor
shall not of iself be deemed to be a faillure to exercise reasonable care. Lender shall not be required to take any steps necessary to preserve any
rights in the Collateral against prior parties, nor to protect, preserve or maintain any security interest given to secure the indebtedness.

EXPENDITURES BY LENDER. If not discharged or paid when due, Lender may (but shall not be obligated to) discharge or pay any amounts
required to be disoharged or paid by Grantor under this Agreement, including without limitation all taxes, liens, security interasts, enoumbrances, and
other claims, at any time levied of placad of the Collateral. Lender alao may (but shall not be obligatad t6) pay all costs for insuring, maintalning and
preserving the Collateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at the rate charged under the
Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses shall become a part of the Indebtedness and,
at Lender's option, will (a) be payable on demand, (b) be added to the balance of the Note and be apportioned among and be payable with any
installment payments to become due dunng either (i) the term of any applicable insurance policy or (i) the remaining term of the Note, or (c) be
treated as a balloon payment which will be due and payable at the Note's matunty. This Agreement also will secure payment of these amounts. Such
nght shall be in addihion to all other nghts and remedies to which Lender may be entitled upon the occurrence of an Event of Detfault.

EVENTS OF DEFAULT. Each of the following shall constitute an Event of Default under this Agreement:
Default on Indebtedness. Failure of Borrower {0 make ‘any payment when due on the Indebtedness.

Other Defaults. Failure of Grantor or Borrower to comply with or to perform any other term, obligation, covenant or condition contained in this
Agreement or in any of the Related Documents or fallure of Borrower to comply with or to perform any term, obligation, covenant or condition
contained in any other agreement between Lender and Borrower.

Default In Favor of Third Pariles. Should Borrower or any Grantor default under any loan, exitension of credit, secunty agreement, purchase or
sales agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Borrower's property or
Borrower's or any Grantor's ability to repay the Loans or perform therr respective obligations under this Agreement or any of the Related
Documents.

False Stalementis. Any warranty, representation or staltement made or furnished to Lender by or on behalf of Granlor or Borrower under this
Agreement, the Note or the Related Documents is false or misleading in any matenal respect, either now or at the ime made or furnished.

Defective Collateralization. This Agreement or any of the Related Documents ceases to be in full force and effect (including failure of any
collateral documents to creale a valid and perfected securiy interest or lien) at any ime and for any reason.

insolvency. The dissolution or termination of Grantor or Borrower’s existence as a going business, the insolvency of Grantor or Borrower, the
appointment of a receiver for any part of Grantor or Borrower’s property, any assignment for the benefit of creditors, any type of creditor workout,
or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Grantor or Borrower.

Creditor or Forfelture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help,
repossession or any other method, by any creditor of Grantor or Borrower or by any governmental agency against the Collateral or any other
collateral securing the Indebtedness. This includes a garnishment of any of Grantor or Borrower's deposit accounts with Lender.

Events Affecling Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the Indebledness or such Guarantor
dies or becomes incompetent.

Adverse Change. A matenal adverse change occurs in Borrower’s financial condition, or Lender believes the prospect of payment or
performance of the Indebtedness is impaired.

Insecurity. Lender, in good faith, deems itself insecure.

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

Accelerate Indebtedness. Lender may declare the entire Indebtedness, including any prepayment penalty which Borrower would be required
to pay, immediately due and payable, without notice.

Assemble Collateral. Lender may require Grantor to deliver {o Lender all or any portion of the Collateral and any and all cerificates of hitle and
other documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and make it available to Lender at a place to
be designated by Lender. Lender also shall have full power to enter upon the property of Grantor to take possession of and remove the
Collateral. If the Collateral contains other goods not covered by this Agreement at the ime of repossession, Grantor agrees Lender may take
such other goods, provided that Lender makes reasonable efforts to return them to Grantor aHer repossession.

Sell the Collateral. Lender shall have full power to sell, lease, transfer, or otherwise deal with the Collateral or proceeds thereof in its own name
or that of Grantor. Lender may sell the Collateral at public auction or pnvate sale. Unless the Collateral threatens to dechine speedily in value or
is of a type customanly sold on a recognized market, Lender wili give Grantor reasonable notice of the time after which any pnvate sale or any
other intended disposihon of the Collaleral 1s to be made. The requirements of reasonable notice shall be met if such notice is given at least ten
(10) days before the time of the sale or disposition. All expenses relating to the disposition of the Collateral, including without imitation the
expenses of retaking, holding, insuring, prepanng for sale and selling the Collateral, shall become a part of the Indebtedness secured by this
Agreement and shall be payable on demand, with interest at the Note rate from date of expenditure until repaid.

Appoint Recelver. To the extent permitted by applicable law, Lender shall have the following rights and remedies regarding the appointment of
a receiver: (a) Lender may have a receiver appointed as a matter of right, (b) the receiver may be an employee of Lender and may serve
without bond, and (c) all fees of the receiver and his or her attorney shall become part of the Indebtedness secured by this Agreement and shall
be payable on demand, with interest at the Note rate from date of expenditure unti repaid.

Collect Revenues, Apply Accounts. Lender, either itself or through a receiver, may collect the payments, rents, income, and revenues from the
Collateral. Lender may at any time in s discrefion transfer any Collateral into its own name or that of its nominee and receive the payments,
rents, income, and revenues therefrom and hold the same as secunty for the Indebtedness or apply it to payment of the Indebtedness in such
order of preference as Lender may delermine. Insofar as the Collateral consists of accounts, general intangibles, insurance policies, instruments,
chattel paper, choses in action, or similar property, Lender may demand, collect, receipt for, settle, compromise, adjust, sue for, foreclose, or
realize on the Collateral as Lender may determine, whether or not Indebtedness or Collateral is then due. For these purposes, Lender may, on
behalf of and in the name of Grantor, receive, open and dispose of mail addressed 1o Grantor; change any address lo which mail and payments
are to be sent; and endorse notes, checks, drafts, money orders, documents of title, instruments and items pertaining to payment, shipment, or
storage of any Collateral. To faciitate collection, Lender may notify account debtors and obligors on any Collateral to make payments directly to
Lender. -

Obtain Deficlency. If Lender chooses to sell any or all of the Collateral, Lender may obtain a judgment against Borrower for any deficiency
remaining on the Indebtedness due to Lender after application of all amounts received from the exercise of the rights provided in this Agreement.
Borrower shali be hable for a deficiency gven if the transaction descnbed in this subsection is a sale of accounts or chattel paper.

Other Rights and Remedies. Lender shall have all the rights and remedies of a secured credior under the provisions of the Uniform
Commercial Code, as may be amended from fime to ime. In addition, Lender shall have and may exercise any or all other nghts and remedies it
may have avallable at law, in equity, or otherwise.

Cumuiative Remedies. All of Lender’s nghts and remedies, whether evidenced by this Agreement or the Related Documents or by any other
writing, shall be cumulative and may be exercised singularly or concurrently. Election by Lender to pursue any remedy shall not exclude pursut
of any other remedy, and an selection o make expendiures or to take action lo perform an obhgation of Grantor or Borrower under this
Agreement, after Grantor or Borrower’s failure to perform, shall not affect Lender’s nght to declare a default and to exercise its remedies.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement, fogether with any Related Documents, constitutes the entire understanding and agreement of the parties as to
the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in wnting and signed by
the party or parties sought to be charged or bound by the alteration or amendmaent.

Applicable Law. This Agreement has been delivered to Lender and accepted by Lender in the Stale of Vermont. If there is a lawsuit, Grantor
and Borrower agree upon Lender's request to submit to the junsdiction of the courts of Chittenden County, the State of Vermont. Lender,
Grantor and Borrower hereby waive the right to any jury tnat in any achion, proceeding, or counterclaim brought by either Lender, Grantor or
Bormrower against the other. This Agreement shall be governed by and construed in accordance with the laws of the State of Vermont.
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Attorneys’ Fees; Expenses. Grantor and Borrower agree to pay upon demand all of Lender's costs and expenses, including atiorneys’ fees
and Lender’s legal expenses, incurred in connection with the enforcement of this Agreement. Lender may pay someone else to help enforce this
Agreemant, and Grantor and Borrower shall pay the costs and expenses of such enforcement. Costs and expenses include Lender’s attorneys’
fees and legal expenses whether or not there is a lawsun, including attorneys' fees and legal expenses for bankruptcy proceedings (and
including efforts to modify or vacate any automatic slay or injunction), appeals, and any anticipated post-judgment collection services. Grantor
and Borrower also shall pay all court costs and such additional fees as may be directed by the court.

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

Noftices. Ail notices required to be given under this Agreement shail be given in wnting, may be sent by telefacsimile, and shall be effective when
actually delivered or when deposited with a nationally recognized overnight courier or deposited in the United States mail, first class, postage
prepaid, addressed to the party to whom the notice is fo be given at the address shown abave. Any party may change its address for nolices
under this Agreement by giving formal wntten notice to the other parties, specifying that the purpose of the notice is to change the party's
address. To the extent permitted by applicable law, if there i1s more than one Grantor or Borrower, notice to any Grantor or Borrower will
constitute notice to all Grantor and Borrowers. For notice purposes, Grantor and Borrower will keep Lender informed at all times of Grantor and
Borrower’s current address(es).

Power of Attorney. Grantor hereby appoints Lender as its true and lawful attorney-in-fact, irevocably, with full power of substitution to do the
following: (a) to demand, collect, receive, receipt for, sue and recover all sums of money or other property which may now or hereafter become
due, owing or payable from the Collateral; (b) to execute, sign and endorse any and all claims, instruments, receipts, checks, drafts or warrants
issued in payment for the Collateral; (c) to settle or compromise any and all claims ansing under the Collateral, and, in the place and stead of
Grantor, to execute and deliver its release and settlement for the claim; and (d) to file any claim or claims or to take any action or institute or take
part in any proceedings, either in its own name or in the name of Grantor, or otherwise, which in the discretion of Lender may seem to be
necessary or advisable. This power is given as secunty for the Indebledness, and the authonty hereby conferred 1s and shall be irrevocable and
shall remain in full force and effect until renounced by Lender.

Severabllity. If a court of competent jurisdiction finds any provision of this Agreement to be invalid or unentorceable as to any person or
circumslance, such finding shall not render that provision invalid or unenforceable as to any other persons or circumstances. If feastble, any
such offending provision shall be deemed to be modified to be within the hmits of enforceability or validity; however, if the offending provision
cannot be so modified, it shall be stncken and all other provisions of this Agreement in all other respects shall remain valid and enforceable.

Successor Interests. Subject to the imitations set forth above on transfer of the Collateral, this Agresment shall be binding upon and Inure to
the benefit of the parties, their successors and assigns.

Walver. Lender shall not be deemed to have waived any nghts under this Agreement unless such waiver is given in wnting and signed by
Lender. No delay or omission on the part of Lender in exercising any nght shall operate as a waiver of such right or any other nght. A waiver by
Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lenders nght otherwise to demand stnct compliance with
that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of dealing between Lender and Grantor, shall
constitute a waiver of any of Lender's nghts or of any of Grantor's obligations as to any future transactions. Whenever the consent of Lender Is
required under this Agreement, the granting of such consent by Lender In any instance shall not constitute continuing consent to subsequent
instances where such consent is required and in afl cases such consent may be granted or withheld in the sole discretion of Lender.

LIMITATION ON RIGHT OF SETOFF. Lender agrees that it will exercise its nght of setoff, as described above, only in the event of default under the
terms of the Note or any related document, including (without limitation) the Business Loan Agreement, any Guaranty, any Morigage, any Secunty
Agreement, any Pledge Agreement, or any Letter of Credit Reimbursement or similar agreement.

ADDITIONAL EVENTS OF DEFAULT. Additional events of default include: a) the Grantor changing its name or assuming an addthonal name without
first notifying Lender or b) the Grantor failing to plant, cultivate and harvest crops in due season.

ADDITIONAL RIGHTS AND REMEDIES ON DEFAULT. Lender may demand more secunty or new parties obligated to pay any debt Borrower owes
to Lender as a condition of giving up any other remdedy.

LIMITATION ON GRANTOR’S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Lender agrees that it will not exercise its nghts to collect
the accounts and to notify account debtors to make payments directly to Lender for application to the Indebtedness unless an event of default occurs
under the terms of the Security Agreement, Note, or related documents.

TITLE DISCLOSURE. Borrower will provide to Lender written disclosure of any liens and encumbrances on the collateral in addition to Lender's lien
and such disclosure will serve to qualify, and not contradict, the representations and warrantes of the Title provision above.

HAZARDOUS SUBSTANCES DISCLOSURE. Borrower will provide to Lender wntten disclosure of any prior use of the collateral for the generation,
manufacture, storage, transportation, treatment, disposal, release or threatened release of any hazardous waste or substance. This disciosure shall
serve to qualify, and not contradict, the representations and warrantes of the Hazardous Substances provision above.

BANKRUPTCY ARREARAGES. If Borrower files a petition under the Bankruptcy Code and seeks to pay any amount which is past due under this
Note, Mortgage and Secunty Agreement as of the date of filing of the petition through a Chapter 11 or 13 plan, Borrower agress to pay Lender Interest
on the amounts past due (arrearages) at the Interest Rate. Interest will be calculated on the total amount past due as of the date of filng of the
petition (this may include Interest on past due interest and late charges) for the time required to pay the past due amounts through the bankruptcy
case.

ADDITIONAL CONDITION(S). SEE ATTACHED "ADDITIONAL OBLIGATIONS OF GRANTOR",

BORROWER AND GRANTOR ACKNOWLEDGE HAVING READ ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT, AND
BORROWERAND, GRANTOR AGREE TO ITS TERMS. THIS AGREEMENT IS DATED MARCH 20, 1997.

i
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“WULFSON, BRESIDENT
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DAVIDA
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'Auth Officer
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ADDITIONAL OBLIGATIONS OF GRANTOR

Grantor, at Grantor’s expense, shall cause each unit of the
Collateral to be kept numbered with its road number and will
promptly keep and maintain, plainly, distinctly, permanently and
conspicuously marked by a plate or stencil printed in contrasting
color upon each side of each unit of Collateral in letters not
less than one inch in height as follows:

"Title to this car is subject to documents recorded
with the Surface Transportation Board"

with appropriate changes thereof and additions thereto as from
time to time may be required by law in order to protect the
interest of the Lender in such unit of the Collateral, its right
under this Chattel Mortgage and Commercial Security Agreement and
the rights of any assignee of the Lender hereof. The Grantor
will not change the road number of any unit of the Collateral
except with the consent of the Lender and in accordance with a
statement of new road numbers to be substituted therefor, which
consent and statement previously shall have been filed with the
Lender by the Grantor and filed, recorded or deposited in all
public offices where this Chattel Mortgage and Commercial
Security Agreement shall have been filed, recorded or deposited.

Except as above provided, Grantor will not allow the name of
any person, association or corporation to be placed on the
Collateral as a designation that might be interpreted as a claim
of ownership, or other interest provided, however, that the
Grantor may cause the Collateral to be lettered with the names or
initials or other insignia customarily used by Grantor on
railroad equipment for convenience of identification. Grantor
shall indemnify Lender, and any assignee of Lender hereof against
any liability, loss, or expense incurred by any of them as a

result of the aforesaid marking of the Collateral with such name,
initials or insignia.



CORPORATE ACKNOWLEDGMENT

. STATE OF __ |Jesumant )
= )SS
couNTY 0F (b, #Fenden )
AT ﬁo.»/m#m , THIS 20 4, DAY OF _ fercly , 1997, PERSONALLY
g 77
‘/A;/? Conapen
APPEARED oo, d O (Jo/fim , DULY AUTHORTZED AGENT, AGENT OF ShibGOREORAZION,

SIGNER AND SEALER OF THE FOREGOING WRITTEN INSTRUMENT, AND ACKNOWLEDGED THE SAME TO BE
THE FREE ACT AND DEED OF SUCH CORPORATION.

BEFORE ME: @()AMID% ’

NOTARY PYBLIC
MU Commission AP TS z\\olc\q

CORPORATE ACKNOWLEDGMENT

STATE OF _|/evmart )
)8Ss
COUNTY OF (Al /_fct\t/eu )
st [ [y Ton , THIS 204 DAY OF _ /Mevely , 1997, PERSONALLY
v fct/un J\e"vuc.r, zkc .
APPEARED [ i, d (J  CJulfsna , DULY AUTHORIZED AGENT, AGENT OF SAID CORRORATION,

SIGNER AND SEALER OF THE FOREGOING WRITTEN INSTRUMENT, AND ACKNOWLEDGED THE SAME TO BE
THE FREE ACT AND DEED OF SUCH CORPORATION.

serore Me:(C MLOALD % %

NOTARY PUELIC |
MY commission expires: 2)i0lqa
CORPORATE ACKNOWLEDGMENT

STATE OF  |Jesrumm® )
)SS
couNTY OF L, Ffende. )
AT 6 O Len yForn , THIS 20 # DAY OF /Yavcl , 1977, PERSONALLY
v
Clu tlenden T"w.lf (o““/ﬂ-ﬂ
APPEARED Loy ) Meckoirin , DULY AUTHORIZED AGENT, AGENT OF SAFD—CORPORATION, '

J“c C‘A: +*EA‘J¢\-\ 64.-\Ifl
A1STIGNER AND SEALER OF THE FOREGOING WRITTEN INSTRUMENT, AND ACKNOWLEDGED THE SAME TO BE

THE FREE ACT AND DEED OF SUCH CORPORATION.

NOTARY PUBLIC
MUY Commission eAPES 2 ho\A




