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SURFACE TRANSPORTATION BOARD
Larry MacKinnon
Senior Vice President
Corporate Banking
TEL (802) 660-1520 / FAX (802) 862-0240

January 14, 2002

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

Dear Sir or Madam:

In accordance with the provisions of Section 11303 of the Revised Interstate Commerce Act,
49 U.S.C. §11301 of Title 49 of the f ] 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 January 11, 2002 by and between Railway Services, Inc. (as
Grantor), Vermont Railway, Inc. (as Borrower), and Chittenden Trust Company dba
Chittenden Bank (as Lender). These documents are primary documents. This Chattel
Mortgage and Commercial Security Agreement is intended to secure the indebtedness of the
Borrower to the Lender for a revolving line of credit loan.

A description of the equipment covered by this document is as follows:
- A 1972 EMD GP 40-2 Locomotive, road number GMRC 306
- A 1984 EMD GP 16 Locomotive, road number CLP 802
- A 1956 EMD GP 9 Locomotive, road number GMRC 803
- A 1978 EMD GP 9R Locomotive, road number GMRC 804
The parties to this Chattel Mortgage and Commercial Security Agreement are:

Grantor: Railway Services, Inc.
1 Railway Lane
Burlington, VT 05401

Attn: Lisa Cota 9 3@77 02 f(/f“

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

EOUAL HOUSING

LENDER Member FDIC




Borrower: Vermont Railway, Inc.
1 Railway Lane
Burlington, VT 05401
Attn: Lisa Cota

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

A fee of $28.00 is enclosed. After recordation, please return an original to me at the address
noted above.

A short summary of the document to appear in the index is as follows:

Chattel Mortgage and Commercial Security Agreement between Railway Services,
Inc. (1 Railway Lane, Burlington, VT 05401) as Grantor, Vermont Railway, Inc.
(same address) as Borrower, and Chittenden Trust Company dba Chittenden Bank
(Two Burlington Square, Burlington, VT 05401) as Lender, dated January 11, 2002
covering a 1972 EMD GP 40-2 Locomotive road number GMRC 306, a 1984 EMD
GP 16 Locomotive road number CLP 802, a 1956 EMD GP 9 Locomotive road
number GMRC 803, and a 1978 EMD GP 9R Locomotive road number GMRC 804.

Thank you.

Sincerely,

z—
Lam%m;(innon

Senior Vice President

Enclosures
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k&}/ COMMEHCIAL SECURITY AGREEMENT

Lender: CHITTENDEN TRUST COMPANY d/b/a CHITTENDEN

Borrower: VERMONT nﬂn;‘v?v. INC. ) gurtT
1 RAILWAY ; ! 2 f’ z ap 20
i Burlingtan Square
BURLINGTON, VT 05401  gecoRDATIONKQ, Butioguon Sae

PO Box 820
9.45 PM Bunington. VT 054020820

Grantor: RAILWAY SERVICES, INC.
1 RAILWAY LANE
BURLINGTON, VT 05401

SERVICES, INC. (“Grantor™);
\ICOMMERCIAL SECURITY AGREEMENT dated January 11, 2002, is made and execuled ainong ReILWAY
;‘I‘;RMONT RAILWAY, INC. (“Borrower”); and CHITTENDEN TRUST COMPANY d/b/a CHITTENDEN BANK {“Lender™).

Colluteral to secure the
RANT OF SECURITY INTEREST. For valuable consideration, Grantosr grants 10 Lendws 3 security interest in the
gdobndn-u and agrees that Lender shail have the rights stated in this Agreement with respuct 10 the Coliateral, in addition to all other rights
which Lender may have by law.

COLLATERAL DESCHIPTION The word “Collateral” as used in this Agreement means e (Wluwing descrbed property, whether now Qwiied Ut
hereatter acquil now or arising. and whereves located, in which Grantor is giving to Lender a security interest 1ot
the of the and per of all other obligati under the Note and this Agreement:

A 1972 EMD GP 40-2 LOCOMOTIVE, ROAD NUMBER GMRC 306, A 1984 EMD GP 16 LOCOMOTIVE, ROAD NUMBER CLP 802, A 1956
EMO GP 9 LOCOMOTIVE, ROAD NUMBER GMRC 803, A 1978 EMD GP SR LOCOMOTIVE, ROAD NUMBER GMRC 804

In addition, the word “C also includes all the ing, ther now owned of herualier acquired, whether now existing or hereslier
arising, and wherever located:
1A} Al i i and 10 any of the taain, added now Of
later.
(Bl AN products and produce of any of the property described in this Collateral section.
(€ Al 1s, general i gil rents, monies, payments, and all other fights, arising out of a sale, lease, of other
disposition of any of the property i in this Ci section.
(D) Al pi ds (including i trom the sale, destruction, t0ss, of other disposition of any of the propesty desciibed in this
Cnuamlal section, and sums due trom a third party who has ar d yed the C of trom that party’s insuter, whether due

10 judgment, seitiement or other process.
[(3] All tecords and data m(alma 10 any of the property described in this Collateral sectivn, whether i the torm ol 8 wating, photogtaph,
i , Of media, with all of Grantor's right, title, and intelest in and to all computer sohiware required 10

utilize, create, mlmlmn and process any such records o data on electronic media.
Despite any other provision ol this Agreement, Lender is nol granted, and will not have, a nonpun.naae money security interest in household
goods, to the extent such a sacurily interest would be by law. In of the type ot any Property, Lendes
is required 10 give 3 notice of the right to cancel under Truth in Lending for the Indebtedness, men Lender will not have a security interest in
such Collateral unless and until such 8 notice.is given.

CROSS-COLLATERALIZATION. In addition to the Note, this Ag secures all ubh debts and b ieg, plus interest thereon, of
Sorrowar to Lender, or any one or more ol them, as well as all claims by Lender against Borrower or any one of more of them, whether nuw
9 or ¥ ammg, ulalld or to the purp of the Note, whemar volunlavy or Dlheiwlle. whether due of not due,

disect o indirect, of ! or i liquidated or unli or Grantui may be huble
individually of jointly with others, h tor, Iulely, ion party or omalmsa and whether recovery upon such
may be or may b barred hy any stawute of limitati and the 10 repay such amounts may be of

hergatier may become atherwise unentorceable.
BORROWER'S WAIVERS AND RESPONSIBILITIES. Except as otherwise required under this Aweamun( of by applu.ama law {A) Borrower
B}

agrees that Lender need not tell Borrower about any action of inaction Lender takes in with this Ag

the responsibility for being and keeping inf about the C and (C) B waives any detenses that may arise because ot any
action of i of Lender, including without fimitation any failure of Lender 1o realize upon the Collateral or any delay by Lender in realizing
upon the Coliateral; and Borsowes agrees to remain iable under the Note no matter what action Lender takes or fails 10 take under this
Agreement.

GRANTOR'S REPRESENTATIONS AND WARRANTIES. Grantor warranis that: (A) this Ag suted at B ‘s jequest and nat
at the request ol Londcr. 18) Grantor has the full right, power and authority to enter nnlo this Aglumnm and to plcdgn mo Cullaloral to Lender
{C} Grantor has d te means ot ining from B ona basis inf about B

and (D} Lender has made no representation 1o Grantor about B or B ‘8 i

GRANTOR'S WAIVERS. Grantor waives all requi of pi protest, and notice af ar pay to B

or Grantor, or any other party to the or the Ci Lender may Jo any ol the following wilh respect to any obligation ot any

Borrower, without first obtaining the consent of Grantor: {A} grant any extension of time for any payment, (B} grant any renewal, {Cl permit
any modification of payment terms or other terms, or (D) exchange or release any Colisteral or other security. NO such act or tuilure to act
shali affect Lender's rights against Granor or the Coliateral.

RIGHT OF SETOFF. To the extent ponmn.a by apphclnu law, Lender reserves & right of setatt in all Grantor’s 6CCOUNS with Lendes (whether
chaecking, savings, or some other This all Grantor hoids jointly with else and all Grantor may
open in the tuture. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by
taw. Grantor authorizes Lender, 10 the extent permitted by applicable law, 10 charge or setolf all sums owing on the indebtedness against any
and all such accounts.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect o the Collsteral, Giantos tepieseits
and promises to Lender that:

Organization. Grantor is a corporation tor protit which is, and at ali times shall e, duly Organized, validly existing. and in goud staodug
under and by virtue of the laws ot Grantar’, l state of incorporation. Grantos is uulv sulhorized WO Lansacl business in ol vther states in

which Grantor is doing busir having all y lilings, g and app tor each state in which Grantor
is doing businuss. Specitically, Grantor is, and at all times lhull be, dulv qual»(wd s @ foreiyn curporation in ull Blu1es in which the lailure
to so qualify would havae a material adverse affect on its or Grantor hos the tull power and authorily 10 own its
properties and to ransact the business in which it is or W engage. Grantosr maintains an oftice at 1

RAILWAY LAN? BURLINGTON, VT 05401. Uniess Grantor has designated omerwue in writing, the principal oftice is the office at which
Gran_mr keeps its books and records irgcluding its records concerning the Collateral. Grantor will notily Lender prior to any change in the
location of Grantor's state of organization or any change in Grantor's name. Grantor shall do all things necessary 10 preserve and to keep

in full force and effect its smsloncu, rights and privileges, and shall comply with ail lat rules, i orders and
d ot any g of quasi-g th of court i 1o Grantor and Grantor's business activities.

A izati Grantor's i delivery, and p of this A and ali the Related Docmnu have been duly authoiized
by all necessary action by Grantor, do not require ma consent or -pp:oval of any other person, regui (7 . Of g body,

and do not contlict with, result in a violation of, or constitute a detault under (1) any provision of Grantor's amclex ot incarpatation o
organization, of bylaws, or any agreement or othes instrument binding upon Grantor or (2) any law, governmental reguilation, court decree,
or order applicable to Grantor or to Grantor's properties. Grantor has the power and authority to enter into the Note and the Ralated
Documants and to grant collateral as security for the indebtedness. Grantor has um 'ullhel power and authority 10 own and 1o hold alt ot
Grantor's assets and praperties, and Lo caisy on Granior's i a8 pi

Y
Perfection of Security lnterest. Grantor agrees 10 execute financing statements and 10 take whalever vthar aCtions are faquested by Lendur
10 perfect and. eomfnun Lender". 's ucumy interest in the Collsteral. Upon request of Lender, Grantor will deliver 10 Lendet any and all of the
documents g the C and Gnmor wnll note Lender’s interest upon any and all chuttel paper it not delivered 1o
Lender tar posnssmn by Lender. This is a il and will i in eftect sven though all or any past of the
Indebtedness is paid in full and even thouph for a perlod of time Borrower may not be indebted to Lender.

Notices to Lendar. Grantor will promptly notity Lender in writing at Lender's address shown above (0f such other addfesses us Lendes imay
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COMMERCIAL SECURITY AGREEMENT
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designate from time to time) prior to any (1) change in Grantor’s name; (2) change in Grantor's assumed business namels); (3] change
in the management of the Corporation Grantor; {4) change in the authorized signer(s); (5) change in Grantor's principal office address:
(6} change in Grantor's state o! organization; (7) conversion of Grantor to a new or different type of business entity; or (8) change in
anv other aspect of Grantor that directly or indirectly relates to any sgreements between Grantor and Lender. No change in Grantor's name
or state of organization will take affect until after Lander has received notice Grantor represents and warrants to Lender that Grantor has
provided Lender with Grantor's corract Emplover Ildentification Number. Grantor promptly shall notily Lendar should Grantor apply for or
obtain a new Employer Identification Number.

Na Violation. The exacution and delivery of this Agraemant will not violate any law or agreement governing Grantor or to which Grantor is
a party, and its certificate or articles of incorporation and bylaws do not prohibit any term or condition of this Agreement.

Enforceability ot Coliatersl. To the axt-.nl the Collateral ists of chattel paper, or general intangibles, as dshned by the
Uniform Cq ial Code, the Ci !is in with its terms, is g i and fully ies with afl laws

and regulations concerning form, content and manner of preparation and execution, and all persons appearing to be obligated on the
Coliaterat have hority and cap v to and are in fact obligated as they appear to be on the Collateral. There shall be no setoffs
or counterclaims against any of the Collateral, and no agreement shall have been made under which any deductions or discounts may be
claimed roncerning the Collateral except those disclosed to Lender in writing.

Location of the Coliateral. Excenpt in the ordinary course of Grantor's business, Grantor agrees to keep the Colistaral at Grantor's address
shown above or at such other locations as are acceptable to Lender. Upon Lender's request, Grantor will daliver to Lender in form
satisfactory to Lender a schedule of rea) properties and Collateral locations relating to Grantor's operations, including without limitation the
{ollowing: {1} all real property Grantor owns or is purchasing; (2) all real property Grantor is renting or leasing: (3) all storage facilities
Grantor awns, rents, leases. or uses: and {4} all other properties where Collateral is or may be located.

Removal of the Collateral. Except in the ordinary course of Grantor's business. Grantor shall not remove the Coilateral from its existing
location withnut Lender’s prior written consent. Grantor shall, whenever requested, advise Lender of the sxact location of tha Collateral,

T g C . Except for i y sold or in the v course of Grantor's business, or as
otherwise provided 'ov in this Agreement, Grantor shall not sell, offer to sefl, or otherwise transfer or dispose of the Collsteral. Grantor
shall not pledge, mortgage, sncumber or otharwise permit the Collateral to be subicct to any lien, sacurity interest, encumbrance, or

charge, other than the security interest provi for in this Ag without the prior written consent of Lender. This includes security

interests even if junior in ngm to the security interests granted under this Agraement. Unless waived by Lender, all proceeds from any

ion of the Coll ) tfor wh reason) shall be held in trust for Lender and shall not be commingled with any other funds;

ided h , this requi t shall not constitute consent by Lender to any sale or other dispasition. Upon receipt, Grantor shalt
immaedistely deliver any such proceeds to Lender.

Title. Grantor represents and warrants to Lender that Grantor holds good and title to the Colt , free and clear of all liens

and encumbrances except for the lien of this Ag No fit ing any of the Cellalsm is on file in any public

office other than those which reflact the ncumv interest created bv this Agreement or to which Lender has specifically consented.
Grantor shalt defend Lendar's rights in the Coliateral against the claims and demands of all other persons.

Repairs and Maintenance. Grantor agrees to keep and maintain, and to cause others to keep and maintain, the Collatera! in good order,
repair and condition at all times while this Agmemont remaing in effect. Grentor further agrees to pay when due all claims for work done
on, or services rendered or material is in ion with the Coll so that no lien or encumbrance may ever sttach to or be
filed against the Collateral.

Inspection of Collateral. Lender and Lender’s designated representatives and sgents shall have the right at all reasonable times to examine
and inspect the Collateral wherever located.

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and liens upon the Coll its use or ion, upon
this Agreement, upon any promissory note or notes evidencing the Indebtedness, or upon any of the o!hcr Re!amd Documsnls Gruntov
may withhold any such payment or may elect to contest any lien it Grantor is in good faith ducti g to contest
the obligation to pay and so long as Lender's intarest in the Collateral is not jeopardized in Lmdar s :olo opmion. If the Collateral is
subjected to a fien which is not discharged within fifteen {15) days, Grantor shall deposit with Lender cash, a sufficient corporate surety
bond or other security satisfactory to Lender in an amount adequate to provide for the discharge of the lien plus any interest, costs,
reasonable 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 anforcement against the Collataral. Grantor shall name
Lender as an additional ohligee under any surety bond furnished in the contest proceedings.

Repairs and Maintenance. Grantor shall keep and maintain and shall cause others to keep and maintain the Collateral in good order, rapaic
and merchantable condition. Grantor shall further make and/or cause all nacesnrv repairs 10 be made to the Collateral, including the repair
and restoration of any portion of the Collateral that may he d o tost or di In addition, Grantor shall not, without the prior
written consent of Lender, make ar permit to be made any alterations to any of the Coliateral that may raducn or impair the Collateral’s use,
value or marketability. Furthermore, Grantor shall not, nor shall Grantor permit others to abandon, commit waste, or destroy the Collateral
or any part or parts thereof. Grantor further agrees to furnish Lender with evidence that such taxes, . and gove and
other charges have baen paid in full and in a timely mannee. Grantor may withhold any such payment or may elect to contest any lien if
Grantor is in good faith conducting an appropriate proceeding 10 contest the obligation to pay and so long as Lender's interest in the
Collateral is not jeopardized.

C with q Gvantm shall comply pfomp(lv with all laws, ordi , rules and I of ail
governmental suthorities, now or h fter in effect, o the ition, or use of the Collateral. Grantor
may contest in good 1mh any such law, ordi or A and wif during any p ding, including appropri
appeals, so long as Lender's interest in the Collateral, in Lender’s opinion, is not |oapavmzod.

+ Sub Grantor rep and warrants that the Collateral never has been, and never will be so long as this Agresment
remaing 8 lien on the C . used in violation of any Laws or for the gemratlon manufacture, storage, transportation,
treatment, disposal, release or thvealem vednse of any ¢+ The rep! and warranties contained herein are
based on Grantor's due dilig in gating the C for Grantor hereby (1) releases and waives any

future claimg against Lender for indemnity or conmb\mun in the event Grantor becomes liable for cleanup or othev‘ costs under sny
Environmental Laws, and (2} agrees to indemnity and hold harmiess Lander against any and all claims and losses rasulting from s bresch

of this provision nf this Agreement. This ahligation to i ify shall survive the pay of the Indeb 83 and the sati ion of this
Agreement.

Maintenance of Casuaity Insurance. Grantor shall procure and maintsin all risks insurance, including without limitation fire, theft and
liability coverage together with such other insurance as Lender may require wnh respact to the C in form, ges and
basis reasonably scceptable to Lender and issued by » pany or to Lender. Grantor, upon request of
Lender, wilt deliver to Lander from time to time the policies or certifi of i in lorm ist, v to Lender, including stipulations

that coveragas will not be cancelled or diminished without st least tan (10) days' prior written notice to Lender and not inclu.:ding any

disclaimer of the insurer's liability for failure to give such a notice. Each insurance policy aiso shall include an endorsement providing that

coverage in favor of Lender will not be impaired in any way by sny act, omission or defauit of Grantor or any other person. In connection

with all policies covering assets in which Lender holds or is offered 8 security interest, Grantor will provide Lender with lut_;h loss payable

or other endorsements as Lender may require. [f Grantor at any time fails to obtain or maintain any i a8 under this
Agreement, Lander may (but shall not be obligated to} obtain such insurance as Lender deams appropriate, including if Lpndev so chooses
“single interest insurance,” which will cover only Lender's interest in the Collateral.

A Hon of Grantor shall promptiv notify Lender of any lou or damnge to the Collateral. Lender may maks proof of
loss if Grantor fails to dn sa within fifteen (151 days of the v. At of any on the C ), including

proceeds thereon, shall be held hy Lunduv as part ot the Col ¥ Lender to repair or replacement of the damaged or
destroyed Collatersl, Lender shall, upon v proof of experndi , pay or reimb Grantor from the proceeds for the reasonable

cost of repair or restoration. If Lender does not consent to rapair or repiacement of the Collateral, Lender shall retain a sufficient amount 91
the proceeds to pay all of the Indebtednass, and shall pay the balance to Grantor. Any procesds which have not been disbursed within six
{6} months after thair receipt and which Grantor has not committed to the repair or restoration of the Collsterst shall be used to prepay the
Indebtedness.

this Agreement ramains in effect, Grantor shall, at its sole cost, keep and/or cause otben, at their expense,
z.::;ﬂaﬂm:ralszo'::axv msurgd sgmns( loss by fire, by huavds included within the tarm "axtanded coverage,” and by such other
hazards lincluding flood i where as may be ited by Lender.

d: g the C in the event thst
Insurance Proceeds. Lender shall have the right to directly receive the of all i
Grantar should receive any such insurance proceads, Grantor agrees to immediately turn over und to pay such proceeds directly to Lender.
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i i i i i detesmine (attar payment ot
i applied, at its sole option and discretion, and in such 3 manner as Lendes may determ |

o msuunc.a ‘::’:::: i beaml tees s ity paid o tees necessarily paid or incutred by Lende in thus connectiont, for (r}e

" of: {1} Sairing of ing the lost, d of C t; or (2) reducing the then balance of Grantor's
indebtedness.

nder's receipt ot such i and the ap, ot such pi as provided hguin shall not, however, sttect the hien of

tL:is :'m’ulrw:l. Nothing under m«; saction shall be deemed to excuse Grantor trom its obligations promptly 10 repair, IBD:I.I‘:‘: \:la ::x:::

any lost or damaged Coliateral, whether or not the same may be by ¥ vand or not such y:ocm‘ h: ins co ere

i het such are sufficient in amount 10 complele such repair, 1ep of 1)

nd " - et . .
Lender. Furthermore, uniess otherwise confirmed by Lender in writing, the application of mtnu_o! any iNSUFBNCe chsedi;;y L:hn:e; ml:
not be deamed 10 cure of waive any Event of Detauit under this Agreement. Any proceeds which have not been disbursed wi i &
months atter their receipt and which Grantar has not committed to the tepais or (estoration at the Collateral shall be used to prepay
indebtedness. an

i intain wi ¥ insurance ns, which teserves sha
ance Reserves. Lender may require Grantor to maintain with Lender reserves for Y [} P y

:;‘;‘::'lenlad by monthily paymems from Grantor of a sum @stimated by Lender to be sufticient 10 produce, al least titteen {19) days betore
the premium due date, amounts at least equal 10 the insurance premiums 10 e paid. 1 titieen {15} days betoie payment is due, the lesan-al
funds are insutficient, Grantos shall upon demand pay any deficiency 10 Lender. The reserve funds shall be held by Lender ss 3 genera

deposit and shall a beating account which Lender may satisty by payment of the insmmt_:n premiums sequited (o be
paid by Grantor as they become due. Lender does not hold the reserve tunds in trust tor Grantor, and Lender is not the agent ot Grantor
tor of the i i quicad 10 be paid by Grantor. The ibility tor the pay ot p shall remain

Grantor's sole responsibility.

i Cl st Cy of insurance showily such
insusance Reporis. Grantor, upon request of Lender, shall furnish to Lender jeports un each existing poiicy o
information as Lender may request i ing the ing: {1) the name o} the insurer; {2) the risks |r!lured; 13) the amount
of the palicy; (4) the property insured; (5) the then curient vaiue on the basis of which insurance has been obtainad and the manner of
determining that value; and (6) the expiration date of the policy. in addition, Grantos shall upon iequest by Lendes (howevel nol muie

often than ly) have an i y 10 Lender as app the cash value of ieplacement cust of

the Collateral.

Prior Encumbrances. To the exient applicable, Grantor shall tully and timely perform any and all of Grantor’s obligations under any pool
ances atfecting the Ci Without limiting the foregoing, Grantos shall nut commit o permit 10 exist any breach of of detault

under any such prior Encumbrances. Grantor shall further promptiy notity Lender in writing upon the occurrence of any event of
circumstances that would, or that might, result in 8 breach of or default under any such prior Encumbrance. Glgmm shall‘ !unhel not
modify or extend any of the terms ot any prior E of any i d thereby, of 1equest of oblain any -qdmoml loans
or other extensions of credit from any third party creditor oc i such iti {oan or othes of credit
may be directly or indi Y by cross: ization o¢ ise, by the C ot any part of parts thareo!, with
possible preference and priority over Lender's security interest. Grantor additionally agrees to obtain, upon Lender's request, and in torm
and substance as may then be sati v to Lender, appropriate waivers and subordinations of any lessor's liens or privileges, vendot's
liens or privi money ity i and any other Encumbrances that may aftect the Collateral at any time.

Future Encumbrances. Grantor shall nat, without the prior writien consent of Lender, gramt any Encumbrance that may aflect the
Collateral, or any part or parts thereof, nor shall Grantor permit o¢ 10 bny En ing to o1 being tiled against any o
the Collateral in tavor of anyone other than Lender. Grantor shall turther promptly pay when due all and ges of
materialmen, laborers and others i ed in jon with the i imp tepuir and i of the Ci of
otherwise turnish appropriate security or bond, so that no future Encumbrance may avar altach to ar be tilad against any Collateral. In the
event that the Collateral or any part or parts thereo! is and/or may be located in and/or on leased premises, Grantor shall promptly pay the
tull amount of such rental or lease payments whenever the same shall be due so that no lessor's lien or privilege may ever attach to or
attect any of the Ci with ible p and priority over the lien of this Agreement. in the event that any of the Coliateral is

of otherwi i by Grantor on a credit or deferred payment sales basis, Grantor shall promptly pay the full amount ol the
purchase of acquisition price of such Collateral 80 that no vaendor's lien or privilege, or puich: money ity interest, may ever attach to
or be assested against any of the C with i and priority over the lien of this Ag Grantor iti
agrees 1o obtain, upon sequest by Lender, and in form and substance as may then be satistactory to Lender, appropriate waivers and/or
subordinations of any lessor's liens of privileges, vendor's fiens or privileges, purchase money security interests, and any other
Encumbrances that may atfect the Collateral at any time,

As iong as this Agreement remains in eftect, Grantor will not permit any levy, or restrsint 1o be made ing any uf the
Coltateral, or permit any notice of lien to be filed with respect to the Collateral or any part or pasts thereol, or permit any receiver, Liusied,
custodian o5 assignee lof the benefit of i o be i to take ion of any of the Coliateral. Notwithstanding the

toregoing, Grantor may, at its sol8 expense, contest in good faith Ly appropriate proceedings the validity or amount of any lovy,
attachment, restraint or lien tiled against or affecting the Collaters), or any part or parts thereol; provided that (1} Grantor notities Lunder
in advance of Grantor's intent to cantest such a levy, attachment, restrain of hien, and {2) Grantor provides additional sacurity to Lender,
in form and amount satistactory to Lender.

Notice of Encumbrances. Grantor shall immediately notify Lender in wiiting upon the tiling ot any attachment, lien, judicial process, claim,
or ather E Grantor additi agreas to notity Lender immaediately in writing upon the occurrence of any detauilt, or event that
with the passage of time, failure 1o cure, or giving of notice, might result in a default under any of Grantos's obligations that may be
securad by any { isting or future £ b or that might resuilt in an E ing the C or should any ot
the C be seized or of lavied upon, of by seizwe or of lavy, by any person other than Lender.

Books and Records. Grantor will keep proper books and records with regard to Grantor's business activities and the Collateral in which a
security interest is granted hereunder, in accordance with GAAP, applied on a consistent basis throughout, which books and records shall
at all reasonable times be open 10 inspection and copying by Lender or Lender's designated agents. Lender shail also have the right 10
inspect Grantar's books ant records, and to discuss Grantor's atfairs and linances with Grantor’s otficers and represuntatives, st such
reasonable times as Lender may designates.

GRANTOR'S RIGHT TO POSSESSION. Until detault, Grantor may have possession of the Langible personal property and benwticisl use ut atl thw
Collaterat and may use it in any iawiul mannar not i i with this Ag! or the Relaled Documents, provided that Grantor's right (0
possession and beneticiat use shall not apply to any C where ion of the C by Lender is required by law 1o pertfect
Lender's security interest in such Collateral. i Lende: at any time has ion of any C beftore or atter an Event of Default,
Lender shall be to have i caie in the custody and preservation of the Collateral if Lender takes such action tor that
purpose as Grantor shall request or as Lendaer, in Lerxier's sole di jon, shail deem i under the cil but tailure to huonor
any request by Grantor shall not of itselt be deemed to be a tailure 10 exercise reasonable care. Lender shall not be required to take any steps
n:::ls::a:’y l: preserve any rights in the Collsteral against prioc partivs, not 10 protect, pressive oI Maintain any securily interest given 10 secure
u lebludness.

ASSIGNMENT ANI? PLEDGE OF ADDITIONAL RIGHTS. Grantor, in order 10 tusther secure the prompt snd punctusl psyment and salistaction of
mo_ Indebtedness in favor of Lander in principal, intesest, cosis, ys' fees and other tees and charges, hereby
assigns, pledges and grants to Lender a security interest in the following additional rights {the *Rights™}:

LENDER‘SVEXPENDITUHES. if any action of proceeding is commenced thal would materially atlect Lender's interast in the Collateral of it
Grantor tails to comply with any provision of this Agreement or any Related Documents, including but not limited (0 Grantor's failute 10
discharge or pay when due any Grantor is i to di or pay under this Agreement or any Related Documents, Lender on
Gufuor's behalt may (but shall nat be obligated to) take any action that Lender deems appropriate, including but not limited to discharging or
paying all taxes, h'nm‘ security interests, encumbrances and other claims, at any time levied of placed on the Collsteral and paying all costs tor
insuring, maintaining and preserving the C All such i i or paid by Lender tor such purposes will then bear interast at
the rate charged under the Note from the date incufred or paid by Lender 10 the date of repayment by Grantor. All such expenses will bacome a
part ot the Indebtedness and, at Lender's option, will (A] be payable on demand; {8} be added to the balance o! the Note and be appartioned
among and be payable with any i to due during either (1) the term of any applicable insurance palicy; or {2) the
remaiming term of the Note; or {C) ba treatad as a balloon payment which will be due and payabie at the Note's maturity. The Agreemem also

vaiI: s\::ula payment of these amounts. Such right shall be in addition to ail other rights and remedies 1o which Lendes may be entitied upon
etault.

DEFAULT. Each of the lollowing shall constitute an Event at Detault undes this Agseement:
Payineat Defautt. Bosrowers fails to make any payment when due under the indebtedness.

Ouiier Detaults, Borrower or Grantor fails 1o comply with or 10 perform any other term, obligati of j i in this
4 «cement of in any ol the Related Documents or 10 comply with or to perform any term, igati ot i i n any
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other agreemant between Lender and Borrower or Grantor.

Default in Favor of Third Parties. Should Borrower or any Grantor detault under any loan, extension of credit, security agreement, purchase
or sales agreement, ar 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 ta repay the indebtedness or perform their respective obligations under this Agreement or any of the
Related Documents.

False Statements. Any warranty, rep ion or made or furnished to Lender by Borrower or Grantor or on Borrower's or

Grantor's behalf, or made by Guarantor, or any other guarantor, endorser, suraty, or accommodation party, under this Agreement or the

Related Documents in connection with the nbtaining of the indebtedness evidenced by the Note or any security document directly or

indiractly securing reunvmen( af the Note is false or misleading in any material respect, either now or at the tima made or furnished or
s false or ding at any time .

Defective Colinterafization. This Agreement or any of the Relatad Documents ceases to be in full force and effect (including failure of any
collateral dncument 10 create a valid and perlected security interest or lien) at any time and for any reason.

. The di ion or termi of ‘s or Grantor's exi as a going i , the i of or Grantor,
the appointment of a receiver for any part of Borrower s or Grantor’s property, any assignment lov the benefit ol creditors, any type of
creditor workout, or the of any g under any bankruptcy or insolvency laws by or sgainst Borrower or Grantor,
Creaditor or Forfsiture Commencement of or forfaiture p ings. whether by judicial proceeding, self-help,
repnssession or any other method hv any creditor of Barrower or Grantor or by any govarnmemal agancv against any coliateral securing
the This includ ent of anv of Borrower's or Grantor's ts, g deposit with Lender.

However, this Event of Default shall ncn aualv if there is a good faith dispute by Borrower or Grantor as to the validity or reasonableness of
the claim which is tha basis of the creditor or forfeiture proceeding and if Borrowaer or Grantor gives Lender written notice of the creditor or
torleiture proceeding and deposits with Lender monies or a surety bond for the creditor or forfeiture proceeding, in an amount determined
by Lender, in its sole discretion, as being an adequate reserve or bond for the dispute.

Any ion or attachment is levied against the Collateral, and such exacution or attachment is not set aside,
discharged or staved within thirty {30) days after the same is lavied.

Change in Zoning or Public Restriction. Any change in any zoning ordinance or regulation or any other public restriction is enacted, adopted
or implemented. that limits or defines the uses which may be made of the Collateral such that tha presant or intandad use of the Coliateral,
as specified in the Related Documents, would be in violation of such zoning ordinance or regulation or public restriction, as changed.

Default Under Other Lien Documents. A default neeurs under any other mortgage, deed of trust or security agreemant covering all or any
portion of the Collateral.

Unless d by insurance in the opinion of Lender, the entry of a final judgment for the payment of money
involving more than ten vhousand dollars l$10 000.00) against Borrower or Grantor and the failure by Borrower or Grantor to discharge the
same. or cause it to be discharged. or bonded off to Lender's satisfaction, within thirty (30) days from the date of the order, decree or
process under which or pursuant to which such judgment was entered.

Events Affecting Guarantor. Any of the preceding evants occurs with respect to Guarantor, or any other guarantor, endorser, surety, or
accommndation party of any of the Indebtedness or Guarantor, or any other guarantor, end ., surety, or ion party dies or
becomes incompetent or revokes or disputes the validity of, or liability under, any Guaranty of the Indebtedness,

Advarse Changs. A material adverse change occurs in Borrower's or Grantor's dition, or Lender ieves the prospect of
pavment or performance of the Indebtedness is impaired.
insecurity. Lender in good taith believes itself insecure.
RIGHTS AND REMEDIES ON DEFAULT. If an Event of Defauit accurs under this Ag at any time th Lander shall have all the
rights of a secured party under the Vermont Uniform Commercial Code. In addition and without limitation, Lender mav any one or more

nf the following rights and remedies:

Accelerate Indebtedness. Lender may declare the entire Indebtedness, including any prepayment penalty which Borrower would be required
10 pay, immediately due and pavable, without notice of any kind 10 Borrower or Grantor.

Asssmbie Collatersl. Lender may require Grantor to deliver to Lender ail or any portion of the Collateral and any and all certificates of title
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 possassion af and
remove the Collatersl. If the Collateral contains other goods not covered by this Agrasment at the time of repossession, Grantor agrees
Lender may take such other goods, provided that Lender makes reasonable elforts to return them ta Grantor after rapossession,

Sell the Collatersl. Lender shall have full powaer to sell, lease, transfer, or otharwise dea! with the Collatera! or proceeds thereof in Lender's
own name or that of Grantor. Lender may sell the Collateral at public auction or private sale. Unlass the Collateral threatens to dacline
speedily in value or is of a type customarily sold on a recognized market, Lender will give Grantor, and other persons as required by law,
reasnnahle notice of the time and place of any public sale, or the time after which any private sale or any other disposition of the Collateral
is to be made. However, no notice need be provided 10 any person who, after Event of Default occurs, enters into and authenticates an
agreamant waiving that person’s right to notification of sale. The requirements of reasonable notice shall be met if such notice is given st
Isau ten (101 days before the time of the tala or disposition. Al expenses relating to the disposition of the Collateral, inciuding without

the exp: of ing, holding, insuring, preparing for sale and seliing the Collateral, shall bacome a8 part of the Indebtedness
secured by this Agreement and shall be pavnhla on demand, with interest at the Note rate from date of expenditure until repaid.

Appoint Receiver. Lender shall have the right to have s receiver appointed to take possession of all or any part of the Collateral, with the

power 1o protect and preserve the Collateral, to operate the C preceding f or sale, and to collect the Rents from the

Collateral and apply the proceeds, over and above the cost of the ' ip, against the Ind di The receiver may serve without

bond if permitted by faw. L-nder 3 ngm to the appointmant ol a receiver shall exist whether or not the apparent value of the Collateral
the b by a subs ial amount, by Lender shall not disqualify a person from serving as a receiver.

Collect Revenuas, 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 Lender's discretion transfer any Collateral into Lender’s own name or that of Lender’s nominee
and receive the payments, rents, income, and revenues therefrom and hold the same as ity for the or apply it to
payment of the Indebtadness in such order of preference as Lender may determine. Insofar as the Collatera! consists of accounts, general
intangibies, insurance policies, instruments, chattel paper, choses in action, or similar property, Lender may demand, collect, receipt for,
settle, compromise, adjust, sue for, foreclose, or raalize on the Collateral as Lender may datermine, whether or not Indebtedness or
Collaterat is then due. For these purposes, Lender may, on behall of and in the name of Grantor, raceive, open and dispose of mail
address*d o Gvamnv change any address to which mail and payments are to be sent; and endorse notes, chacks, drafts, money orders,

ts of title, instrur and items pertaining to bavment, shipment, or storage ol any Collateral. To facilitate collection, Lender
may notify account debtors and obligors on any Collateral to make payments directly to Lender.
Obtain Deficiency. If Lender chnoses to sell any or afl of the Collateral, Lender may obtain a judg! agamst for any
ication of all a it from the of the rights provided in (h-s

remaining on the indebtedness due 10 Lender after
Agreement. Borrower shall he liahle tor a deficiency even if the transaction described in this subsection is a sale of accounts or chatte!
paper.

Other Rights and Remedies. Lender shall have sll the rights and remedies of a secured creditor under the provisions of the Uniform
Commercial Code, as may be amended from time to time. In addition, Lender shall have and may exercise any or all other rights and

it may have ilable at law, in equity, or otherwisa.
Election of Remedies. Except as may be prohibited by applicable law, all o( Lender's rights and dies, whether evid by this
Agreemant, the Related Documents, or by any ather writing, shall ba and may be smgu(nrlv or concurrently. Election
hy Lender to pursue any remedyv shall not exciude pursuit of any other remedy, and an ion to make expe of to take action to

perform an obligation of Grantor under this Aqreement, after Grantor's failure to perform, shall nat aftect Lender's right to declare a default
and exercise its remedies.
LIMITATION ON RIGHT OF SETOFF. Lender sprees (hat it \mﬂ exemun ﬂs nght of seto" as described above, only in the event of default under
the termg of the Note or sny related Loan Ag any , any Mortgage, any
Security Agreement, any Pledge Agreement, or uﬂv Letw of Credit Reimb of similar ag: .
nki Code and seeks to any amount which is past due under this
BTGy AR S, o es o1 toe g o un;‘j:; in';et:: urm‘:lvthvouqh a Chapter 1‘:’; ;g plan, Borrower agrees to pay Lender

Note, Mortgage and Security Agreement as of the date of fili
‘n?::mt nn‘:hg amounts past d\g:el arrearages) at tha Interest Rate. interest will ba calculated on the total amount past due as of the date of filing
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of the petitionithis may inciude Interest on past due Interest and late charges) for the time required to pay the past due amounts through the
bankeuptcy case.

ADDITIONAL EVENT OF DEFAULT. The Grantor fails to plant, cultivate and harvest crops in due season.

ADDITIONAL RIGHTS AND REMEDIES ON DEFAULT. Lender may demand more secuwsity of new pasties obligated to pay any debt Borrower
owes to Lender as a condition of giving up any other remedy. ‘ ‘
LIMITATION ON GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Lenda! agrees that it will not exercise its nqms‘ u:
collect the accounts and to notify account debtors to make payments directly to Lender for 10 the unless an event 0
default occurs under the terms of the Security Agreement, Note, of reiated documents.

TITLE DISCLOSURE. Borrower and/or Grantor will provide to Lender written disclosure of any liens and
addition to Lender's lian and such disclosure will serve to qualify, and not the rep and

above.
HAZARDOUS SUBSTANCES DISCLOSURE. Borrower will prowdc to Lender written duclo:we of any pnoz use of the collateral for the
storage, tation, p release of d release of any waste or

REVISED ARTICLE 9. (nl Concerning Revised Amcl' 9 of the Uniform Commercial Code. The panm Acknowlodnn and sgree 1o the tollowing
of the as a 7esuit of the ication of in of the p in one of
more juri dicti o the i hereby. of the ruvnnd Aruch 9 of the Umiorm Commercial Coda in the form or substantially
in the form the American Law Insti and the of C i on Uniform State Law and contained in the
1999 officiat ‘text of Revised Article 9 (*Revised Article 9°).
i i i i -tact for
b) Pertection by Fllll'lﬂ‘ Grantor hereby app: or of, Lender as Grantor’s irrevocable attorney-in
1h- purpose of any y 10 perfect o« t0 continue the security interest granted in the SnumY Agreement. Lender
may at any umo and wnlhoul further authorization trom Grantor, file a carbon, hic or other d of any or
of the S i ded, for use as a Grantor will reimb Londu tor all expenses for the perfection and
the continuation oc the p‘docnon of Lender's ncumy interest in the Colistersl. Lender may at any time and from time to time file financing
and thereto that describe the Coliaterat and which commn any. other mtonmuon uquued by
Part 5 of Revised Article 9 for the mfﬁcnncv ot filing office of any fi g n
including whether the Grantor is an the type of organization and any organizati ldanyl ation number muod o Gumov Grantor
agrees to furnish any such information to the Lender promptly upon request. Any such fi | state < tate or
amendments may be signed by the Lender on behalf of the Grantor may be filed at any time in any j or not R Article 9
is then in effect in that jurisdiction. .

{c) Other Methods of Perfection. Grantor shall at any time and from time to time, whether or not Revised Article 9 is in effect in any pamcum
jurisdiction, take such staps as Lender may reasanably request for Lender: {i} to obtain an in form and

to Lender, of any bailee having possession of any of the Collateral that the bailee holds such Collateral for Lender, (i) to obtain “control” of unv
investment proparty, deposit accounts, letter-of-credit rights or electronic chattie paper (as such terms are defined in Revised Article 9 with
corrasponding provisions in Rev. Sec. 9-104, 8-105, 9-106 and 9-107 relating to what constitutes "control” for such items of Collateral), with
any agreements blishing control to be in form and substance satisfactory to Lender, (iii) 1o notify Lender of any commaccial tort claims
which Grantor may have within sixty (60} days of the date when Grantor becomes aware of such claims and (iv) otherwise to inswe the
contmmd perfection nnd priority of Lender's sacurity interest in any of the Collateral and of the preservation of its rights therein, whether in

on the in
of the Title provision

and f g the effecti of Revised Article 9 in any jurisdiction.
(d) i Clause. ing i haerein shall be construed to narrow the scaps of Lendes's security interest in any of the Collateral of the
perfection or priority thereof or to impair or otherwise limit any of the rights, powers, privileges or dies of Lender h der except {and

then only to the extent) mandated by Revised Articie 9 to the extent then applicable.

(e} Further Assurances. Grantor, at its own expense, shall do, make, execute and deliver all such additional and further acts, things, deeds,
assurances and instruments as Lender may ummbly lsqum more comphtolv 10 vest in and assure 10 Landci lts respective rights heuundcr or
and

in any of the Ci includit without li and, where (! filing fi

statements under the Uniform Commercial Code, and obnm governmental md omor third party and app Is, including without
limitation any consent of any licensor, lessor, Y. y or other i party, as the case may be.

f)  Additi Grantor R i and i As a ition of Lender's granting of the Joan evidenced by the Note and Related

Documants, Borrower and/or Grantor certified the legal status of Borrower and/or Grantor (the "Certification”). Grantor agrees to notify Lender
within 30 days of any change in the information contained in the Certification.

(@) Term Detfiniti Grantor dges and agrees that, with vnpoct 10 Any term uud herein that is defined in either (i) Article 9 of the
Uniform Commercial Code as in force in the jurisdiction in which this C was signed by Grantor at the time that it
was signed, or {ii} Article 9 as in force at any rel time in the jurisdiction in whacn m lmnncmg statement is hl-d tha meaning t0 be
ascribed thereto with respect to any particular item of property shall be that under the more of the two defil

ADDITIONAL REPRESENTATIONS AND WARRANTIES WITH RESPECT TO ACCOUNTS. (a) At the nmc any Account becomes subject to a
security interests in favor ot Lender, the Account shall be & good and v-hd an d, bona fide i

by the account debtor, for merchandise heid subject to delivesy i i of deli tos ot sale, or

for services previously performed by Grantor with or for the account dobwl So long u this Agreement remains in atfect, Grantor shall not,
without Lender's prior written consent, compromise, settis, adjust, or extend payment under or with regard to any such Accounts. Thers shail
be no setoffs or counurclumu against any of the Colisteral and no agreement shail have been made under which any deductions or discounts
may be clai g the Ci except those disclosed 10 Lender in writing.

(b} ificati Grantor iti agrees that Lender or Lender's agents may iodi contact i idual debtors whoss Notes,
lnnmm-nll lnﬂ Cmml Paper have been assigned and pledged under this Agreement in order 10 verify the amounts then owing under such
such debtors have any offsets or counterclaims against Grantor, and with respect to such other matters about

which Lendor may inquire.

ADDITIONAL REPRESENTATIONS AND WARRANTIES WITH RESPECT TO INVENTORY. C ing of i y and other goods is not
currently located and, as long as this Agreement remains in effect, will not be kept in a field or public warehouse or with a bailee, and shall be
kept only at locations approved by Lu\dov Gumor wilt not pomul any of he Collateral to be incorporated in or placed upon any real limmovable)
property in such a way that it under State law. Upon Lender’s request, Grantor shall cause any owners of
‘T‘:ﬂcg:“gon ?1 the real property upon which any of the Collateral may be located to furnish to Lender waivers with respect to any rights in ar to
ateral
ASSIGNMENT AND PLEDGE OF DEPOSIT ACCOUNTS. To the extent that collateral consists of Deposit Accounts and in the event that Revised
Articie 9 is not yet in effect in any applicable jurisdiction, Gumm hereby pledges, assigns and grants to L.nda: & security interest in Deposit
Accounts together with (a) all interest, wh now d or g: (b} alt itional fter made; and {c) all
and i for any Deposit Accounts. While this agreement is in effect, Lender may retain the rights to
possession of the Deposit Accounts, tagether with any and all evidence of the Deposit Accounts, such as certificates or passbooks.

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

MISCELLANEOUS PROVISIONS. The following mi ish are 8 part of this Agreement:
A This A with lnv Related D: i m- entire under g and agi of the parties
as to the matters set Iorlh in this A ion of or to this shall be ive unless given in writing

and signed by the party or parties louoht to be chum or bound by the aleration or amondmom
Attorneys’ Fees; Expenses. Grantor agrees m pay upon dcmlnd all of Lender's costs and axp-nns, including Lender's reasonable

attorneys’ ind Lender's legal in with the of this A Lender may hire or pay
someone else to help enforce this Agreement, and Grantor shalt pay the costs and of such enf Costs and expenses
include Lender's rn:ombln ttorneys’ foes nnd logyl expenses whether or not there is a lawsuit, inciudi ys' tees and
legal or for picy pr ding efforts to modify or vacate any ic stay of inj i appeais, and any
antei 33 sarvices. Grantor also shall pay ail court costs and such additional tees as may be directed by the
c-pqqn ' e g Caption headings in this Agl are for i only and ate naot to be used to intespret or define the
provisions of this Agreement.

G ing Law. This A will be ¢ by, and enf in with federal law and the laws of the State of

Vi . This Ag has been by Lender in the State of Vermont.
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Joint and Several Liabfity. Al obligations of Borrower and Grantor under this Agresment shall be joint and several, and all references to
Grantor shail mean each and every Grantor, and sil references to Borrower shall maan each and every Borrower. This means that each
Borrower and Grantor signing below is i for all in this Ag Where any ona or moare of the parties is a
corporation, partnership, limited liability company or similar entity, it is not necessary for Lender to inquire into the powers of any of the
officers, di . partnars, or other agents acting or purporting to act on the entity's behalf, and any obligations made or
created in reli upon the p ise of such powers shall be gusranteed under this Agreement.

Non-Lisbiity of Lender. The i By and Grantor and Lender created by this Agreement is strictly a debtor and
creditor relationship and not fiduciary in nature, nor is the ip to be d as ing any par ip or joint venture between
Lender and Borrower and Grantor. Borrower and Grantor are exercising Borrower's and Grantor's own judgement with respect to
Borrower's and Grantor's business. All information supplied to Lender is for Lerder’s protection only and no other party is entitled to rely
on such information. There is no duty for Lender to review, inspect, supervise or inform Borrower and Grantor of any matter with respect
to Borrower's and Grantor's Lender and B and Grantor intend that Lender may y rely on all infi i lied
by Borrower and Grantor to Lender, tog with all rep and given by B and Grantor to Lender, without
investigation or confirmation by Lender and that any investigation or failure to investigate will not diminish Lender's right to so rely,

Notice of Lender's Breach. Grantor must notify Lender in writing of any breach of this Agresment or the Related Documents by Lender and
any other claim, cause of action or otiset against Lender within thirty (30) days after the occurrence of such breach or atter the accrual of
such claim, cause of action or offset. Grantor waives any clsim, cause of action or offset for which notice is not given in sccordance with
this paragraph. Lender is entitled to rely on any failure to give such notice.

Indemnification of Lender. Grantor agrees to indemnify, to defand and to save and hold Lender harmless from any and all claims, suits,
obligations, damages, losses, costs and ing, without limitati Lender's attorneys’ fees), demands, liabilities,
penaltias, finas and forfeitures of any nature whatsoever that may be asserted against or incurred by Lender, its officers, directors,
employees, and agents arising out of, relating to, or in any manner this Ag and the ise of the rights and

remedies granted Lender under this, as well ag by: (1} the ip. use, ) 3 ition, preservation,

o , repeir, ition, or mai of any part ot the Collateral; (2) the exercise of any of Grantor's rights collaterally

igH and pledged to Lender s (3) any failure of Grantor to p any of its obli h der; and/or {4) any feilure of

Grantor to comply with the d and ERISA obli o d and set forth herein. The foregoing indemnity

provisions shall survive the iation of this Ag as to all matters arising or accruing prior to such Hation and the going

indemnity shall survive in the avent that Lender elects to exarcise any of the a8 P under this Ag folk 9 default
h Grantor's igati under this section shall not in any way be aff d by the p or

. of 0
insurance, or by the amount of such insurance or by the tailure or rafusal of any insurance carrier to perform any obligation on its part
under any insurance policy or policias affecting the Collaterat and/or Grantor's business activities. Should any claim, action or proceeding
be made or brought against Lender by reason of any event as to which Grantor's indemnification obligations apply, then, upon Lender's
demand, Grantor, at its sole cost and expense, shall defend such claim, action or proceeding in Grantor's name, if necessary, by the

attorneys for Grantor's insurance carrier {if such claim, action or ding is by # , or otherwise by such attorneys as
Lender shall approve. Lender may also engage its own at its i to defend Grantor and to assist in its defanse
and Grantor agress to pay the fees and di: of such

No Walver by Lender. Lender shall not be desmed to have waived any rights under this Agreement unless such waiver is given in writing
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any
other right. A waiver by Lender of a provision of this Agreement shall nat prejudice or constitute a waiver of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of
desling between Lender and Grantor, shall constitute a waiver of any of Lender's rights or of any of Grantor's obligations as to any future
tr i v the of Lender is requi under this A the ing of such consent by Lender in any instance
shall not inuing to sub i where such consent is required and in all cases such consent may be
granted or withheld in the sole discretion of Lerider.

Notices. Any notice required to ba given under this Agreement shall be given in writing, and shall be effective whan y deli
when actually recaived by telefacsimile (unless otherwise required by taw), when 7 with a ionally gnized ight courier,
or, if mailed, when deposited in the United States mail, as first class, ified or regi: d mail ge prepeid, di to the

shown nesr the baginning of this Agresment. Any party may change its address for notices under this Agreement by giving formal written
notice to the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Grantor agrees
to keep Lender informed at all times of Grantor's current addrass. Unless oth provided or required by faw, if there is more than one
Grantor, any notice given by Lander to any Grantor is deemed to be notice given to all Grantors.

Power of Attorney. Grantor hereby appoints Lender as Grantor's irrevocable attorney-in-fact for the purpose of executing any documents
necassary 10 perfect, amend, or to continue the security interest granted in this Ags or to i of filings of other
secured parties. Lender may at any time, and without further authorization from Grantor, file a carbon, photographic or other ducti
of any fi ing or of this Ag for use as a financing statement. Grantor will raimburse Lander for all expenses for the
pertection and the continuation of the perfection of Lander's security interest in the Collateral.

Severabifity. If & court of j finds any p ion of this Ag 10 be illegel, invalid, or unenforcesble as to any
circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. |f feasible,
i d modi id and i

the offending provision shail be iad so that it b {egal, if the 9 P cannot be so
ified, it shall be di deleted from this Agreement. Unless otherwise req: i by law, the illegali Y. of bili
of any provision of this Agresmaent shall not atfect the legality, validity or enforceability of any other provision of this Agreement.

or not to

Sole Discretion of Lender. Wh Lender's or app! | is required under this Ag the as to
consent or approve shall be in the sole and exclusive discretion of Lender and Lender's decision shall be final and conclusive.

Successors and Assigns. Subject to any limitstions ststed in this Agreement on transfer of Grantor's interest, this Agreement shall be
C

binding upon and inure to the benefit of the parties, their successors and assigns. If of the b vested in 8
person other than Grantor, Lander, without notice to Grantor, may deal with Grantor's with ref to this Ag and the
Indebtedness by way of forbe: of without Grantor from the ig ot this Ag or liability under the
Indebtedness.
Survival of Rept o and All rep! ies, and agQf made by Grantor in this Agreement shal
survive the execution and delivery of this Ag shall be inuing in nature, and shall remain in full force and effect until such time
as Borrower's Indebtedness shall be paid in full.
Time is of the Essence. Time is of the in the perf of this Ags
Walve Jury. Al parties to this Agresment hereby waive the right to any jury trisl in sny action, p: or 1! ght by any
party spwnst sny other party.
DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Ag n Unless ficall
stated to the contrary, all to doliar shell mean in lawful monay of the United States of America. Words and terms

used in the singular shall inciude the plural, and the plural shall include the singular, as the conu;aay reg:ﬁu. Words and terms not otherwise

defined in this Agreement shali have the mnr&%ﬁaom #g}?ﬁm ‘g\ m\%w o »

Ag The word “Ag " means this g as Wi o may be .

or modified from time to time, together with all exhibits and scheduies attached WWU’ to time.
Borrowsr. The word "Borrower”™ means VERMONT RAILWAY, INC., and all other persons and entitl the Note in whatever
capacity.

Cofisteral. The word "Coliateral” means all of Grantor's right, title and interest in and to all the C: as d ibed in the C
Description section of this Agreement.

Default. The word "Defauit® means the Default set forth in this Agresement in the section titled "Defauit”™.

Encumbrance. The word "Encumbrance™ means any and all presently existing or future mortgages, liens, privileges and other contractus!

ar y security i and rights, of every nature and kind, whether in admiraity, at law, or in equity, that now and/or in the future
may sffect the Collaterat or any part or parts thereof.

. ords "Environmental Laws™ mesn any and alt state, federal and local i and. di
Environmental Laws. The w any an i ,

i the protection of human health or the ! P
a}:n";n::ﬁon. p::d’:iabimv Act of 1980, as asmended, 42 U.S.C. Section 9601, et seq. { CEI]CLA ), the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 {"SARA"}, the Hazardous Matarials 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
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regulations adopted pursuant thereto.

Event of Defsult. The words “Event of Default® mean i
this Agreement in the default section of this Agreement.
GAAP. The word "GAAP* means g
Grantor. The word “Grantor® means RAILWAY SERVICES, INC..

Guarantor. The word “G means any , susety, of nccommodanon party of any or all of the indebtedness, and, in each
case, Grantor's successors, assigns, heirs, and of any g . surety, or
accommodation party.

dividuail llectively, and i any of the events of default set torth in

Guaranty. The word " * means the gi y from Gi , of any other g ) , surety, or dation party to
Lender, including without limitation & gt y of all or part of the Note.
Hazardous Substances. The words “ S mean ials that, b of their i ion or physical,

r infecti it mnv cause or pou a pnul\t or patential hazard to human health or the onwtonmonl an
improperly used, treated, stored, dit of, g ported or otherwise handied. The words 'Huudoun
Substances® are used in their very broadest sense and include without limitation any and alt of toxic or
waste as defined by or listed under tha Enviconmental Laws. The term *H S * also inch without limitation, patrol
and petroleum by-products or any fraction thereof and asbestos.

The word "Ind di * means the indebtedness evidenced by tho Note or Related Documents, including alt principal and

interest together with all other indebtedness and costs and tor which is ible under this Agreement or under

any of the Related Documents
Lender. The ward "Lender” means CHITTENDEN TRUST COMPANY d/b/a CHITTENDEN BANK, its successors and assigns.
Note. The word “Note” means the Note -xecumd by Sonownl n the principal amount of 81,000, 000 00 daud January 11, 2002,

with alf of, i of, of, gs af, i of, and for the note or credit
sgreement.
Related Documents. The words “Related Dx * mean all promi y notes, credit ag: loan ag:
1] i ity mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments,
9 and d by naw or existing, in ion with the Ind
BORROWER AND GRANTOR HAVE READ AND UNDERSTOOD ALL THE PROVISIONS OF THI%COMMERCIAL SECURITY AGREEMENT AND
AGREE TO ITS TERMS. THIS AGREEMENT IS DATED JANUARY 11, 2002, CRATIEL m—rc‘ Gt ﬁ-N)

GRANTOR: W

RAILWAY SERVICES, INC.

By:

usa COTA,
SERVICES, INC.

BORROWER:

RAILWAY, INC
LENDER:

CHITTENDEN TRUST COMPANY D/B/A CHITTENDEN BANK

X

Authorized Signer

LABN PO Langing. Ver. 5.17.10.07 Cagr. - 189, 2000 v ThI81e mAtvOLVE
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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. v - .




CORPORATE ACKNOWLEDGMENT

STATE OF \)CY oy )

‘ )ss
county oF (C \hyvenden )
- ‘ > ouQ\
T DO TN , THIS [ DAY OF JON oty -, PERSONALLY
) ) ; QQ({LL)(L/«] SM\MCMS
APPEARED |\ Txc C Yt , DULY AUTHORIZED AGENT, AGENT OF SAID—CORPORATION, ne .

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

| BEFORE ME: c//c'./z/&éb % gb{%gg)

NOTARY PUBLIC/
ComMmisss 0N expiies o [rolo

CORPORATE ACKNOWLEDGMENT

STATE OF U4 Don T )
)Ss

county oF oy ndkey )

at oo \\M/\)VDF\ » THIS \\W\DAY oF Bu\r\uoxq % » PERSONALLY
avnens Ro vy, Ing.
APPEARED | \< D(,“ (u’yﬁu , DULY AUTHORIZED AGENT, AGENT OF SAID-CORPORATION,

SIGNER AND SEALER OF THE FOREGOING WRITTEN INSTRUMENT, AND ACKNOWLEDGED THE SAME TO BE

THE FREE ACT AND DEED OF SUCH CORPORATION.

BEFORE ME: c/ U/ch% gﬂﬁ%

NOTARY PUBLIC /

CopnniSSion  EXPNes z2lio/o
CORPORATE ACKNOWLEDGMENT

STATE OF \JZA (AN )
. )ss
county ofF (\oyvenclen )
A~ & OOI
AT \OD\M\N\C\\U\ , THIS | | ‘ DAY OF Junuuv o= » ¥__, PERSONALLY

Tnvdendein Trony
APPEARED éa 7y D /Wdé///nno/t » DULY AUTHORIZED AGENT, AGENT OF memmu,(myu¢7

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

BEFORE ME: %@% %m

NOTARY PUBLIC /
Commission explres om 2//0/03




	Directory: "Q:\dfRecord\Batch4624"

