Larry MacKinnon m

Senior Vice President
Corporate Banking
TEL (802) 660-1520 / FAX (802) 862-0240

Tanuary 14, 2002 e 238394 ma RECEIVED

FED 20 22

Secretary . . .
Surface Transportation Board R 11°02 4-31 P MANAGEME!

Washington, D.C. 20423-0001 SURFACE TRANSPORTAHON'E?)ARD

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 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 January 11, 2002 by and between Railway Services, Inc. (as
Borrower), Vermont Railway, Inc. (as Grantor), 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 term loan.

A description of the equipment covered by this document is as follows:

- A 1974 EMD GP38-2 Locomotive, road number VIR 202 AKA Champlain
Flyer 202

The parties to this Chattel Mortgage and Commercial Security Agreement are:

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

Grantor: 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

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

LENDER Member FDIC




A fee of $28.00 is enclosed. Afier 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 Borrower, Vermont Railway, Inc.
(same address) as Grantor, and Chittenden Trust Company dba Chittenden Bank
(Two Burlington Square, Burlington, VT 05401) as Lender, dated January 11, 2002,
covering a 1974 EMD GP38-2 Locomotive road number VIR 202 AKA Champlain
Flyer 202.

Thank you.

Sincerely,

Larry®7¥acKinnon
Senior Vice President

Enclosures
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/N% COMMERCIID\L SECURITY AGREEMENT

: CHITTENDEN TRUST COMPANY d/b/s CHITTENDEN
Borrower:  RAILWAY SERVICES, INC q Lender:
1 RAILWAY LANE IO, 2 3 8 mp  BANK .
BURLINGTON. VT 05401 Bk msmsm
! PO Box 820
MR11°02  4-SIPH  primgion vT 054020820

Grantor: VERMONT RAILWAY, INC.
1 RAILWAY LANE SWURTA
BURLINGTON, VT 05401

(HATIEL MALTORGE AND ]
WAY, INC. [“Grantor™);
glco| ECURITY AGREEMENT dated January 11, 2002, hmm-mamnav_emouruu A
mLWAr:EE&mICAEl:S sm%u('lonm ~); and CHITTENDEN TRUST COMPANY d/b/a CHITTENDEN BANK (“Lender”). ~
al t0 secure
RAN RITY INTEREST. For valuable considerstion, Grantor grants to Lender 8 security interest in the Collater
sm.mm:usiewmhlumwhmhth“Amm“mwmCohurd,hmwdmm
which Lender may have by law.

- * in resment means the dascribed now owned of
COLLATERAL oescmrrloumuu word 2ollauul n.mumim° "!‘1:0 Ag located, in which Grontor is giving 10 Lender 8 security interest for

the ¢ of the di and of all other obligations under the Note and this Agresment:
A 1974 EMD GP 38-2 LOCOMOTIVE, ROAD NUMBER VTR 202 AKA CHAMPLAIN FLYER 202
In addition, the word "Coll 1" also i all the L now owned or hereafter acquired, whether now existing or hereafter
ariging, and wharever located:
(A) ANl H i and to any of the d herein, added now of
later.
(B) Al products and produce of any of the property i in this C section.
©) Al general i rents, monies, payments, and ail other rights, arising out of a sale, lease, or other
disposition of any of the property described in this Collateral section.
(D) Allp ds (i ding i m:mthoulodutmctlonlon,oraunrdupolmnolmvotwpwp.nyducnbodmms
Couawdmwn,wtmdmhmawdptmwhom d the C or from that party's insurer, whather dus
or other

Al ocmﬂlnnddm ohnngm of the property in this C in the form of a writing, photograph,
‘E) . X n‘"n:ia, with ail of Grantor's right, title, .nd mwnt in and to all computer software required to
utilize, creasts, malnuin and process any such records or data on slectronic media.
Despite any other provision of this Agreement, Lender is not granted, and will not navo, a nonpun:hm money security interest in household
goods, to the extent such a security interest would be by faw. In if of the type of any Property, Lender
is required 10 give a notice of the right to cancel under Truth in Lending for the Indebtedness, then Lender will not have a security interest in
such Collsteral unless and until such a notice is given.

CROSS-COLLATERALIZATION. In addition to the Note, this A secures ail obligati debts and liabilities, plus interest thereon, of

Borrowor to Lender, or any one or maore of them, as well as ol claims by Lender against Borrower or any one or more of them, whether now

ing or fter arising, related or to the of the Nou, whaether voluntary or otherwise, whether due or not due,

direct o indirect, i or " or Grantor may be liable

individually or jointly with mn, sunty, jon party or , and recovery ypon such

amounts m-vbtorhnnmv may become barred bvmynmmo' J and the obligation to repay such amounts may be ar
may b otherwise

BORROWER'S WAIVERS AND RESPONSIBILITIES. Except as otherwise required under this Aguomcm or by lnphclbh llw, {A) Borrower
agrees that Lender need not tell Borrower about any action or inaction Lender takes in with this A 8)

the responsibility for being and mm WOnnod cbom the Collateral; and (C) Borrower waives any defenses that may arise because of any
action or of Lender, inch without fi sny failure of Lender to reslize upon the Collateral or any delay by Lender in realizing
upon the Collateral; and Borrower agrees to remain liable 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 A d at B s fequest and not
st the requast of Lender; (B) Guntovmm'mwmmwummnywmmmmmmmmmmCouawnlbund-
(C} Grantor has means ot g from Bx ona i i

and (D) Lender has mads no representation to Grantor sbout or B s creditworthi

GRANTOR'S WAIVERS. Grantor waives all requi of protest, and notice of

or Grantor, of any other party to the onho“ ummydowo'w!ouowmwimmmlmmyowmmo(my
Borrowtr, without first ining the of Gi : (A) grant sny extension of time for any payment, (B} grant any renewal, {C) permit

any modification of payment terms os other terms, or (D) exchange or releass any Collsteral or other sscurity. No such act or faikure 10 act
shail aftect Lender’s rights againat Grantor or the Collsteral.

RIGHT OF SETOFF. Toﬂ--mmpcnnltndby‘ppﬁcnbhhw.mermmnnmmﬂumﬂhallaumumu\uwhhwmm
chacking, savings, or some other al Grantor holds jointly with someone else and all accounts Grantor may
open in the future, Hawm,mhdu-mtkwmwlmwxmnucm or any trust accounts for which setoff would be prohibited by
u': ‘?rmmuuuw 1o the extent permitted by applicable law, to charge or setoff all sums owing on the indebtedness against any
and alt such accounts.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respaect to the Collateral, Grantor represents
and promises to Lender that:

Organization. Grantor is a corporation for profit which is, and st all times shall be, duly orgmizod validly existing, and in good .

undor-ndbvwmnofmlwoofsrmonmmimwpormn Grantor is duly L in all othar states in
which Grantor is doing b having y filings, i -nd pp for each state in which Grantor
is doing business. Specifically, Grantor is, and at ul times sholl bo, duly qualmod asa foreign corparation in all states in which the failue
10 30 quamy would have a material adverse effect on its i Grantor has the full power and authority to own its
properties and to transact the business in which it is P t0 engsge. Grantor maintains an office at 1
RAILWAY LANE, BURLINGTON, VT 06401. Uniess Grantor has dniguud otherwise in writing, the principal office is the office at which
Grantor keeps its books and records including its records concerning the Collateral. Grantor will notify 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 1o keep

in full force and effect its existence, rights and pnwlm and shail comply with all lati rules, orders and
d of any g or quasi-g ity ofr court to Grantor and Grantor's businass activities.
Authort: Grantor's ion, delivery, and perf; of this A and all the Related Documents Mvo been duly authorized

by ali nacessary action by Grantor, do not require the consent or approval of any other person, reg

and do not conflict with, result in a violation of, or constitute a default under (1) any provision of Gumor s lnu:lu oi incorporation or
organizstion, or bylaws, or any ag or ather i binding upon Grantor or (2) any law, governmental regulation, court decres,
or order applicable to Grantor or to Gnmm s properties. Grantor has the power and authority to enter into the Note and the Related
Documents and to grant a8 y for the Grantor has tho turther power and authority 1o own and to hold all of
Grantor's assets and properties, and to carry on Grantor's busii as

Pert of S Grantor agrees to exsecute financing statements and to take whatever other actions are requested by Lander
to perfect and commu. L.ndcr 's ucumy umfut in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of the

u\deummwlllnonLm:shmnxumnmawunchmluwifmmldm
Lender for possession Iw Lender.

Notices to Lender. Grantor will promptly notify Lender in writing st Lender's address shown above {or such other addresses as Lender may
designate from time to time) prior to any (1) change in Grantor's name; (2} change in Grantor's assumed business nameis); (3) change
in the of the Ci jion Grantor; (4] change in the authorized signeris); (5) chum in Grantor's principal office address;




COMMERCIAL SECURITY AGREEMENT
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{6) change in Grantor's state of 7 of Grantor to 8 new or different type of business entity; or {8) change in
any other aspect of Grantor that directly or indirectly reiates to any agreements between Grap Ao ler. No change in Grantor's name
or state of organization will take effect until after Lender has recsived ndtice Grantor represents ‘ummms to Lender that Grantor has
provided Lender with Grantor's correct Employer Identification Number. Grantor promptly shall notify Lender should Grantor apply for or
obtain a new Employer Identification Number.

No Violstion. The execution and delivary of this Agresment will not\viomimy iaw or agresment 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,

Enforcesbifity of Collateral. To the extent the C: of chattel mw,'tﬁﬁnmul intangibles, as defined by the
Uniform Commercial Code, the C is enf in with its terms, is ine, and fully lies with all i laws
snd g form, and manner of and i and all ing to be oblig on the
C have authority and to and are in fact obligated as they appear to be on the Coliateral. 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
{simed g the Colli except those disclosed to Lender in writing.

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

Removsl of the Collateral. Except in the ordinary course of Grantor's business, Grantor shall not remove the Coliatera! from its existing
location without Lender's prior written consent. Grantor shall, whenever fequested, advise Lender of the exact location of the Collateral.

T L g Col Except for y soid or H d in the ordinary course of Grantor's business, or as
otherwise provided for in this Agreement, Grantor shall not sell, offer to sell, or otherwise transfer or dispose of the Collateral. Grantor
shall not piedge, mortgege, encumber or otherwise permit the Collatera! to be subject to any Ken, ity i , or
charge, other than the ¥ P for in this Ag Wwithout the prior written consent of Lender. This includes security
interests sven if junior in right to the rity i 9 d under Ag Unless waived by Lender, sll proceeds from any
di of the C {for wh. reason} sheil be held in trust for Lender and shall not be commingled with any other funds;

‘ shall not by Lender to any sale or other disposition. Upon receipt, Grantor shall

p ., this req
immediately deliver any such proceeds to Lender.

Tite. Grantor represents and warrants to Lender that Grantor holds good and marketable titie to the Collateral, free and clear of all liens
and encumbrances except for the lien of this Ag No fii 9 g any of the Coll is on file in any public
office other than those which reflect the security interest created by this Agreement or to which Lender has specifically consented.
Grantor shall defend Lender's rights in the Coliateral against the claims and demands of all other persons.

Repairs and Msintenance. Grantor agrees to keep and maintain, and 10 couse others to keep and maintain, the Collateral in good order,
repsir and condition st alt times while this Agreement remains in effect. Grantor further agrees to pay when due all claims for work done
on, or services or furnished in with the Ci 80 that no lien or encumbrance mey ever attach to or be
filed against the Collateral.

inspection of Collateral. Lender and Lender's designated representatives and agents shall have the right at all reasonable times to examine
and inspect the Collstera! wherever located.

Taxes, Assessments and Liens. Grantor will pay when due aff taxes, assessments and Hens upon the C its use or op , UPON
this Ag upon any ymmmmmhman,nrwonwniﬁnetmﬂdmdbocumn. Grantor
maywm:holdmywchpnmmovmwdlctmwmnlnvlonHGmhlnooodhhh g an P P ding to contest
the obligation to pay and 3o long as Lender's interest in the Collateral is not Jeopardized in Lender's sole opinion, If the Collatersl is
subjected to a lien 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 foreciosure or sale of the Collateral. In any contest Grantor
shall defend itself and Lender and shall satisfy any final adv judy before ent against the Ci Grantor shall name
Lender as an additional obligee 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, repair
and merchantable condition. Grantor shall further make and/or cause sll necessary repairs to be made to the Collateral, including the repair
and restoration of any portion of the Collateral that may be lost or di Y n Grantor shall not, without the prior
written consent of Lender, make or permit to be made any aiterations to any of the Colisteral that may reduce or impair the Collateral’s use,
value or marketability. Furthermore, Grantor shall not, nor shell 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 g and
other charges have been paid in full and in a timely manner. Grantor may withhold any such payment or may elect to contest any lien if
Grantor is in good faith Q an approp P ding to contest the obligation to pay and so long as Lender's interest in the
Colliateral is not jeopardized.

C with Grantor shall comply promptly with all laws, ordinances, rules and reguiations of all
9 now ofr h in effect, licable to the dJ ion, or use of the Collatersl. Grantor
may contest in good faith any such law, or a during any pi ding, i 0 approp
appeals, 30 long as Lender's interest in the Collateral, in Lender's opinion, is not jeopardized.

L 8 Grantor rep: and that the Coll never has been, and never will be so long as this Agreement
remains a lien on the Col , used in ion of any E: | Laws or for the g i torag portation,
di release or release of any + The and i herein are
based on Grantor's due diligence in i g the C for F Si Grantor hereby (1) releases and waives sny
future claims against Lender for indemnity or contribution in the event Grantor becomes lisble for cleanup or other costs under any
Environmental Laws, and (2) agrees to indemnify and hold harmiess Lender against any and all claims and losses resuiting from a breach
of this provision of this Ag This 9 to y shall survive the pay of the Ir and the satl of this
Agresment,
M of C: Grantor shalt p and in all risks i i ing without fire, theft and
liability coverage together with such other insurance as Lender may require with respect to the C in form, ges and
basis reasonably acceptable to Lender and issued by a or to Lender. Grantor, :pon request of
Lender, will deliver to Lender from time to time the policies or certificates of in form setist y to Lender, incl 9
that coverages will not be cancelled or diminished without st least ten (10) days’ prior written notice to Lender and not including any
disclaimer of the insurer's liability for failure to give such a notice. Each insurance policy also shall include an endorsement providing n_m
coverage in favor of Lender will not be impaired in any way by any act, omission or defauit of Grantor or any other person. In connection
with all policies covering assets in which Lender holds or is offered & security interest, Grantor will provide Lender with -uufh lou paysble
or other endorsements as Lender may require. If Grantor at any time fails to obtain or ony 8s req under this
Agreement, Lender may (but shail not be obligated to) obtain such insurance as Lender deems appropriate, including if Lender so chooses
“single interest insurance,” which will caver only Lender's interest in the Collsteral.

A of h Pr ds. Grantor shall promptly notify Lender of any loss or damage to the Collateral. Lender may make proof of
loss if Grantor fails to do so within fifteen (15) days of the All of any on the Ci i ling n d
proceeds thereon, shall be held by Lender as pert of the Collateral. If Lender consents to repair or of the ged or
destroyed Collateral, Lender shall, upon y proof of di pay or reimb Grantor from the proceeds for lho reasonable
cost of repair or restoration. |f Lender does not to repair or t of the C Lender shall retain a sufficient amount of
the proceeds to pay all of the indebtedness, and shall pay the bal, to Grant Any which have not been disbursed within six

(6) months after their receipt and which Grantor has not committed to the repair or rcﬂ;mtkm of the Collateral shall be used to prepay the
indebtedness.

Required Insurance. So long as this Agreement remains in effect, Grantor shall, at its sole cost, kesp and/or cause others, at their expense,
to. keep the Collateral comnt’nndv insured against loss by fire, by hazards included within the term "extended coverage,” and by such other

i ing where as may be required by Lender.

Insurance Procesds. Lender shall have the right to directly receive the p of alt i p ing the Coli In the event that
Grantor shouid receive any such insurence proceeds, Grantor agrees to immedistely turn over and to pay such proceeds directly to Lender.
All insurance proceeds may be applied, at its sole option and discretion, snd in such 8 manner as Lender may determine (after payment of
all costs, and * fees paid or fees necessarily paid or incurred by Lender in this connection), for the
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of: (1) iring or ing the lost, ged or dk d C or (2} ing the then ding bal of Grantor's

e o hall ho ffect the lien of
i i d: icati h as ided herein shall not, however, affec ien

Lender's receipt of such P and the of sucl P d he e s o raators

i ment. Nothing under this section shall be desmed to excuse Gm:nnr from its obl:gangnl promptly epair, »
:r:; clo:.o.' damaged Collateral, whether or not the same may be d by .und or not such proceeds of insurance ar:
ilable, and such p are sufficient in amount to complets such repair, or to the o

y . i i o by Lender shall
Lender. Furthermore, uniess otherwise confirmed by Lender in writing, the application or nluu_ol any insurance pvocom. .mdo. i
not b-r deemed to cure or waive any Event of Default under this Agreement. Any proceeds which have not been disbursed within six (6)
months after their receipt and which Grantor has not committed to the repair or restoration of the Collateral shail be used to prepay the

Indebtedness. )
insurance Reserves. Lander may require Grantor to maintain with Lender for p of i n which reserves shall
be 1t -‘";y ” . t::m Grantor of a sum estimated by Lender to be sufficient to produce, at least fifteen (15) days betfore

i i i F i is due, the reserve
the premium due dats, amounts at least equal to the insurance premiums to be paid. If fifteen {15) days before payment is due,
lundpl' are insufficient, Grantor shall upon demand pey any deficiency to Lender. The reserve funds shall be heid by Lender as a general

it shall constitute a non-interest-bearing account which Lender may satisfy by of the i c to be
::f:;y .G':nmr as they become due. Lender doss not hoid the reserve funds in trust for Grantor, and Lender is not the sgent of Grantor
for of the i ired to be paid by Grantor. The ibility for the pay of shall remain
Grantor's sole responsibility. . A

ance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of .' h 9 suc
iI:v.our'mnion as Lender may request including the following: (1) the name of the insurer; (2) the risks insured; (3) the amount

icy; (4) the property insured; (5) the then current vaiue on the basis of which insurance has been obtained and the manner of
:::'r.m?u:lngvth:t ,valuo;p:nd (6) the expiration date of the poiicy. In addition, Grantor shall ypon request by Lender (however not more
often than lly} have an i i i Y 10 Lender determine, as applicable, the cash valye or replacement cost of
the Coliateral.
Prior Encumbrances. To the extent applicable, Grantor shail fully and timely perform any and all of Grantor's obligations under any prior
Encumbrances affecting the C Without limiting the going, Grantor shall not commit or permit to exist any breach of or default
under any such prior Encumbrances. Grantor shall further promptly notify Lender in writing upon the occurrence of any event of
circumstances that would, or that might, result in a breach of or default under any such prior Encumbrance. Grantor M' !\nvm not
modify or extend any of the terms of any prior E or any indeb thereby, or request or obtain any additional loans
or other extensions of credit from any third party creditor or i hy such ional loan ad of other of credit
may be directly or indi Y d, by or otherwise, by the Collateral, or any part or parts m.uo_!. with
possible preference and priority over Lender's security interest. Grantor additionally agrees to obtain, upon Lender's request, and in form
and substance as may then be satisfactory to Lender, o iy and inations of any lessor's liens or privileges, vendor's
liens or privik money ity W and any other Encumbrances that may atfect the Collateral at any time.

Future Encumbrances. Grantor shall not, without the prior written consent of Lender, grant any Encumbrance that may affect the
Collateral, or any part or parts thereof, nor shall Grantor permit or to any E ing to or being filed against any of
the Collateral in favor of anyone other than Lender. Grantor shall further promptly pay when due all snd of o
materiaimen, laborers and others i d in with the imp repair and of the C or
otherwise furnish appropriate security or bond, so that no futwre Encumbrance may ever attach to or be filed against any Coliateral. In the
event that the Collateral or any part or parts thereof is and/or may be located in and/or on leased premises, Grentor shall promptly pay the
full amount of such rental or lease payments whenever the same shall be dus so that no lessor's lien or privilege may ever attach to or
affect any of the C with and priosity over the lien of this Agresment. In the event that any of the Collateral is
p or i Q by Grantor on a credit of deferred payment sales basis, Grantor shall promptly pay the full amount of the
purchase or acquisition price of such Collateral so that no vendor's lien or privilege, or money ity interest, may ever attach to
. or be asserted against any of the Ci with i f and priority over the lien of this Agreement. Grantor additionalty
agrees to obtain, upon request by Lender, and in form and substance as may then be sati y to Lender, pri i and/or
subordinations of any lessor's liens or privileges, vendor's liens or privileges, purchase money security interests, and any other
Encumbrances that may affect the Collateral at any time.

As long as this Agreement remains in effect, Grantor will not permit any levy, attachment or restraint 10 be made atfecting any of the
Collateral, or permit any notice of lien to be filed with respect to the Collateral or any part or parts thersot, or permit any receiver, trystes,
custodian or assignes for the benefit of i to be to take ion of any of the Collateral. Notwithstanding the
foregoing, Grantor may, at its sole expense, contest in good faith by appropriste procesdings the vaiidity or smount of any levy,
attachment, restraint or lien filed against or affecting the Collateral, or any pert or parts thereof; provided that (1) Grantor notities Lender
in advance of Grantor's intent to contest such a levy, attachment, restraint or fien, and (2) Grantor provides additional security to Lender,
in form and amount satisfactory to Lender.

Notice of Encumbrances. Grantor shall immediately notify Lender in writing upon the filing of any attachment, lien, judicial process, claim,
or other E: Grantor additi ¥ agress to notify Lender immediatsly in writing upon the occurrence of any default, or svent that
with the passage of time, failure to cure, or giving of notice, might result in a default under any of Grantor's obligations that may be

d by any p v existing or future or that might result in an E: the C or should any of
the Collateral be seized or attached or levied upon, or threatened by seizure or attachment or levy, by any person other than Lender.

Books and Records. Gummwllkupmporbooham'mwhhvnmmarm's‘ i ivities and the C. in which a

ity interest is g h ", in with GAAP, applied on a consistent basis throughout, which books and records shall
at ail rulonnbhdimbooponnmncﬂonmdmwlngbyum:mum"-dumudmnu. Lender shall also have the right to
inspect Grantor's books and records, and to discuss Grantor's affsirs and finances with Grantor's officers and representatives, at such
reasonable times as Lender may designates.

GRANTOR'S RIGHT TO POSSESSION. Until default, Grantor may have of the vy and benef| use of all the
Collsteral and may use it in any lswful manner not with this A or the Related Documents, provided that Grantor's fight to
possession and bomﬁcblmlmumappwtomy" where of the Ci by Lender is required by law to perfect
Lender's security interest in such Cdlalt-m. If Lender at any time has of any Coll: before or after an Event of Default,

Lender shail be d to have care in_the dy and preservation of the Collateral if Lender takes such sction for that

Ppurpose as Grantor shall request or as Lender, in Lender's sole shall deem appropriate under the ci but failure to honor

any request by Grantor shall not of itseif be deemed to be » failure to exercise reasonable care. Lender shail not be required to take any stepe

tv:::’:ns; .t: preserve any rights in the Collateral against prior parties, nor to protect, preserve or maintain any security interest given to secwe
lebtedness.

ASSIGNMENT AND PLEDGE OF ADDITIONAL RIGHTS. Grantor, in order to further secure the prompt and | and satisfaction of
the Indebtedness in favor of Lender in principal, interest, costs, fees and other fees and charges, hereby
assigns, pledges and grants to Lender a security interest in the tfollowing additional rights (the “Rights"):

LENDER'S‘EXPENDITURESI. It any action or ing is that would ( affact Lender's interest in the Coliateral or if
Gflﬂlor fails to comply with any provision of this Agresment or any Related Documents, including but not limited to Grantor's failure to
duchm_n or pay when due any amounts Grantor is fequired to discharge or pay under this Agreement or any Related Documents, Lender on
Gmgmu s behalf may {but lt_mll.mt be obligated to) take any action that Lender deems appropriate, including but not limited to discharging or
paying all taxes, Ipm, y in and other claims, at any time levied or placed on the Collataral and paying ali costs for
insuring, maintaining 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 fepayment by Grantor. All such expenses will become a
part of the Ind-btsdg-u 'lnd,.nt }.ondﬂ'l option, will {A) be payable on demand; (8) be added to the balance of the Note and be apportioned
among and be with any 0 b due during either (1) the term of any applicable insurance policy; or {2) the
remaining term of the Note; or (C) be treated as a balloon Payment which will be due and payable at the Note's maturity. The Agreement aiso
will secure payment of these amounts. Such right shall be in addition to all other rights and remedies to which Lender may be entitied upon

Default.
DEFAULT. Each of the following shall constitute an Event of Default under this Agreement:
Payment Default. Borrowaer fails 1o make any payment when dus under the indebtedness.

Other Defaults. Borrower or Grantor fails 10 comply with of to perform any other term, ob! ar dliti in this
Aw«montorhnnyoimtﬁohmbocmmwmcnmplwanortawfovmwnrm, bligati or iti ined in any
other agreement between Lender and Borrower or Grantor.

Defau:t in Favor of Third Parties. Shouid Borrower or any Grantor default under any loan, ion of credit, i
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or sales agreement, or any other agreement, in favor of any other creditor or person that may materislly affect any of Borrower's property
or Borrower's or any Grantor's ability to repay the Indebtedness or perform their respective obligations under this Agreament or any of the
Related Documents.

Faise S Any tion or mm or ished to Lender by Borrowsr or Grantor or on Borrower's or

Grantor's behsit, or made by Guamntov, or any other g wrm ov ion party, under this Agresment or the

Related D« with the of the Ind d by the Note or any security document directly or

indirectly |7cunng mpaymom of the Note is false or mininqu in any material respect, either now or at the time made or furnished or
false or ding at any time

1h the This A or any of the Related Documents ceases to be in full force and effect {including failure of any
coﬂatonl document to create a valid and perfected security interast or lien) at any time and for eny reason.

y. The dissoluti ion of B ‘s of Grantor's as a8 going busi the insol y of B or Grantor,
the appointment of a rmwer for any pert of Bonowm s or Grantor" n property, any assignment for the benefit ol creditors, any type of
creditor workout, or the of any p g under any b ptcy or y laws by or against Borrower or Grantor.

Creditor or Forfeiture Pr C or forfeiture proceedings, whether by judicial proceeding, self-help,
repolnuion or any othar memod by any creditor of Bormwor or Grnmor or by any ammml lgancv agsinst any collaters! securing
the of any of B *s or Grantor's g deposit with Lender.
However, this Event ol Default lhn” not apply if there is a good faith dispute by Borrower or Grantor as to the validity or reasonableness of
the claim which is the basis of the creditor or forfeiture proceeding and if Borrower or Grantor gives Lender written notice of the creditor or
forfeiture proceeding and deposits with Lender monies or 8 surety bond for the creditor or forfeiture proceeding, in an amount determined
hvundov.mm:ahdhcmion llhﬂnganmmmmmmmnm

A is levied against the_Collateral, and such execution or attachment is not set aside,
discharged or nw.dwhmntﬂrw {30) dm after the same is levied.
Change in Zoning or Pubfic Restriction. Any change in any zoning ordinence or regulation or any other public is
or implemented, that limits or defines the uses which may be made of the Collateral such that the present or i ded use of the C
as specified in the Relsted Documents, would be in violation of such zoning or or public as 0!
Default Under Other Lien Documents. A default occurs under any other mortgage, deed of trust or security agreemeant covering all or any
portion of the Colisteral.

Unless by in the opinion of Lender, the entry of a final judgment for the payment of money
involving more than ten thousand dofisrs ($10,000.00! against Borrowaer 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 events occurs with respect to Gutumov of any other wlrumm, mdouev, suraty, or

mcomdubnpmyo(awoldnkﬁtﬂm‘u@wm or any other g surety, or party dies or
or or d the validity of, or Kabifity under, lnyGuanmyofmlndelmdmn

Adverss Change. Ammmﬂm:hnmmmhmuwcumvl isl dition, or Lender beli the pect of

pay or per of the is i

Insecurity. Lender in good fsith believes itself insecure.

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

Accelerate Indebtedness. Lender may declare the entire indebted any penalty which Borrower would be required
to pay, immedistely due and payable, wkhmnmﬁuo'mkhdm!onmmetmm

Assembie Collateral. Lender may require Grantor to deliver to Lender all 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 assembie the Collateral and make it available to Lender st &
place to be designated by Lender. Lcndcr oloo uhon have full power to enter upon the property of Grantor to take possession of and
remove the C #f the Coll other goods not covered by this Agreement at the time of repossession, Grantor agrees
Lender may take such other goods, provided that Lender makes reasonable efforts to return them to Grantor after repossassion.

Sell the Colistersl, Lender shall have full power to sell, leass, transfer, or otherwise deal with the Collateral or proceeds thereof in Lender's
own name or that of Grantor. Lender may sell the Collateral at public auction or private sale. Unless the Collateral threatens to decline
speedily in value or is of a type rity sold on » gnized market, Lender wilt give Grantor, and other persons as required by law,
reasonable notice of the time and place of any public sale, or the time after which any private sale or any other disposition of the Collaters!
is to be mads. However, no notice need be provided to any person who, after Event of Default occurs, enters into and authenticates an
agresment waiving that person’s right to notification of sale. The requirements of reasonable notice shall be met if such notice is given at
mm(loldowmmmhmo(ﬁnuhumm All expenses reiating to the di ition of the C 9 without

of ing, holding, insuring, preparing for sale and selfing the Collsteral, shall become a part of the Indebtedness
by this Ag and shall be ble on wmmmnmm:mlmmdmouwmcunﬂrmm

Receiver. Lender shall have the right to have a receiver appointed to take possession of ail or any part of the Collateral, with the
power 10 protect and preserve the Collateral, to operate the C or sale, and to collect the Rents from the
Collateral and apply the proceeds, over and above the cost of the receivership, against the Indebtedness. The receiver may serve without
bond if permitted by lew. uw:mwmwnmot-msm-mwmmmm-wmvmmmmumﬂ

the bya amount. by Lender shall not disqualify e person from serving as a receiver.
Collect Revenues, Apply Accounts. Lender, either itself or through a ncdvar may collect the payments, rents, income, and revenues from
the Collateral. Lender may st any time in Lender's transfer any Ci into Lender's own name or that of Lender's nominee
and raceive the payments, rents, income, and ravenues therstrom and hold the same as ity for the oflwlvhto
pnvmcm of the Indebtedness in such order of preference as Lender may determine. Insofar as the C ists of geners!
policies, chattel paper, choses in action, or similar property, Lender may Mmd, collect, receipt 'on
unle compromise, adjust, sve for, foreciose, or reslize on the Cofiatersl as Lender may r not
Collateral is then due. For these purposes, Lender may, on behalf of and in the name ot Grantor, receive, op-n and dispose of mdl
addressed to Gumor, change any address to which mail and psyments are to be sent; and endorse notes, checks, arlfu. money orders,
of title, mmnnmmmumm.smmm.wmmonwf To Lender
may notify account debtors and obii on any ( to make directly 10 Lender.
Obnln Lender ch uﬂo‘ﬂnwmd.wwmﬂn' agsinst for any defick
i n the - d due mmLMMV d from the of the rights provided in this
Aquemm Borrower shall be lisble for a deficiency aven if th- described in this ion is a sale of or chattet

paper.
Other Rights snd Remedies. Lender shall have sl the rights and remedies of & secured creditor under the provisions of the Uniform
Commercial Code, as may be smended from time to time. In eddition, Lender shall have and may exercise any or all other rights and
ramedies it may have available at iaw, in equity, or otherwise.

Election of Remedies. Em-ptumnybopmmbmdbvm-mlnw,ulloiundauriqrmmdrmdm,thMrwidmndbym

Agreement, the Relsted Documents, or by any other writing, shal! be cumulative and may be ularly or Election
b\?' l.':ndav to pursue any remedy shall not exclude pursuit o'f any other remedy, and an election to make or to take action to
perform an obligation of Grantor under this Agresment, atter Grantor's tailure to perform, shell not attect Lender's right to declare a detauit
and exercise its remedies.

LIMITATION ON RIGHT OF SETOFF. Lender lnma thn it wlll uulclu nx ugm of mon, as describad above, oniy in the event of defauit under

m terms of the Note or any relsted ) the B Loan A any G any Mortgage, any
y Ag any Pledge Ag! or any Letter of Credit R or similar ag

BANKRUPTCY ARREARAGES. If Borrower files a petition under the Bankruptcy Code snd seeks to pay any amount which is past due under this

Mortgage urity nmno'mdmoﬂlkloolﬂnmmh-mmrﬂori:plm,!onworwtoplvwmr
m&tmm ms.cw:g ) st the interest Rats. Interest will be caiculated on the total amount past due as of the date of filing

ofmmﬂﬁon(mumwmmmwmtonpmdulmmnmmcnm)mwmmmmmmnmmwwm
bankruptcy case.
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ADDITIONAL EVENT OF DEFAULT. The Grantor fails to piant, cultivate and harvest crops in due season.
ADDITIONAL RIGHTS AND REMEDIES ON DEFAULT. Lender may demand more secuiity or new parties obligated to pay any debt Borrower
owes 10 Lander a8 a condition of giving up sny other remedy.
hts to
LIMITAT ON GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Lundtlr lgrou um it will not exercise its rigl
collect 0‘3“ accounts and to notify account debtors 10 make psyments directy to Lender for app ynless an event of
defayit occurs under the terms ot the Security Agreement, Nots, or related documents.
TITLE DISCLOSURE. Borrower and/or Grantor will provide to Lender written disclosure of any liens and
addition to Lender's lien and such discloswre will serve to qualify, and not the rep! and
above.
HAZARDOU! TANCES DISCLOSURE. Borrawer will provide to Lender writtan disclosure of any prior yse of the coliateral for the
. SUBS wuglo I, release or threatened release of any waste or
REVISED AIITIBLE 9. (u) Concomluo Rwuod krnclo 9 of the Uniform Commercial Code. The pnmn -cknowbdg- md agree 10 mo following
as a result of the ion or in 1ltho ol in one or
isdicti d h-nw olwrlvathoiﬂnUmlormCmmu Code in form or substantisily
::o‘;‘o‘ form b ‘:: the Ameri i and the of Ce on Uniform State Law and contasined in the
1989 official text of Revised Article 8 ('Rwhod Asticle 8°).

for
Pe. .cuon Filing Grmmr hereby appoints, or reaffirms a previous appointment of, Lender as Grantor's irrevocable attorney-in-fact
- o o y to parfact or 1o continue the security interest granted in the Security Amoomcm me

on the | in
of the Title provision

the
wmnmmwaumunﬁonmmetm file a carbon, ic or other repi ion of any

:;-'\;:tnnynmw as for use as a fi Grantor will rei umtmﬂcmmmtmudmw
the d ion of the p ion of Lender's i mmmmocwauul uwumuy-t-nynmandfmmmwummmumm

d i and L thareto that il and which comlm any other mtormamn required by
Part § of Revised Article 9 for the sufficiency of filing office oi u\y {
including whether the Grantor is an organization, the type of ization and any izati mrmhcmon number issued to Gumm Gunw
agrees to furnish any such information to the Lender promptly upon request. Any such fii A
amendments may be signed by the Lender on behalf of the Grantor may be filed at any time in any juri icti ther or not Ri d Article D

is then in effect in that jurisdiction.

(c) Other Mathods of Perfaction. Grantor shall at any time snd from time to time, whather or not Ravised Article 9 is in etfect in any particular
jurisdiction, take such steps as Lender may reasonsbly request for Lender: (i) to obtain an acknowledgement, in form and substance satisfactory
to Lender, of any bailee having possession of any of the Collateral that the bailes holds such Collateral for Lender, (iil to obtain “control® of any
investment property, deposit accounts, letter-of-credit rights or electronic chattie paper (as such terms are defined in Revised Article 9 with
corresponding provisions in Rev. Sec. 5-104, 9-105, 9-106 and 9-107 relating 1o what constitutes "control™ for such items ot Collatersl}, with
any agreements estabiishing control 10 be in form and substance ‘sstisfactory to Lender, (iii) to notify Lender of any commercial tort claims
which Grantor may have within sixty (60) days of the date when Grantor becomes aware of such claims and (iv) otherwise 10 insure the
continued perfection and pmrity of Lender's security interest in any of the Collateral and of the presarvation of its rights therein, whether in
and g the of Revised Article 9 in any jurisdiction.

{d) gs Clause. 0 herein shall be construed to narrow the scope of Lender’s sacurity interast in any of the Collatersl or the
perfection or priority thereot or to impair or otherwise limit any of the rights, pow-n, privileges or remedies of Lender hereunder except (and
then only 1o the extent) mandated by Revised Articie 9 to the extent then applicable.

(e) Further Assurances. Grantor, at its own expense, shall do, maks, executs and deliver all such additional and further acts, things, deeds

assurances and mtmm-m as Lender mey require more to vest in and assure to Lmdor itl respective rights horwndor or

in any of the Ci wlmom i 9 and, where ap and

statements under the Umm«n C | Code, and i 9 md other third party and app including without
itation any of any lessor, C ary, itory jon or other bie party, as the case may be.

{f) Additi Grantor and i As a dition of Lender's g g of the loan evi by the Note and Related

Documents, Borrower and/or Grantor certified the lagal status of Borrower and/or Grantor (tm “Cartification”}. Grantor agrees to notify Lender
within 30 days of any change in the information contained in the Certification,

(g} Term Defini Grantor u\dwmmt,wmmp.ctmmvmmwm-mwtuﬁfmodmmb)Anthoiw
Uniform Commercial Code as in force in the jurisdi in which this C was signed by Grantor lnmumomlul
was signed, or (ii) Article 9 as in force at any time in the ion in which this 9 is tiled, the g to be
ascribed thereto with respect to any particular item of property shall be that under the more ing of the two iti

ADO(TIONAL REPRESENTATIONS AND WARRANTIES WITH RESPECT TO ACCOUNTS. fa) At the time any Accoun! becomes subject 10 &
murhyirmmuhhvorovum,mmcmmuaooodnm valid P an P fide indebtedness incurred
by the debtor, for heid subject to delivery o i of s of sale, of
for services previously performed by Grantor with or for the account debtor. So long u :m Anrumnnt remains in etfect, Grantor shall not,

without Lender's prior written consent, compromise, settle, adjust, or extend paymant under of with regard to any such Accounts. There shall
bomutnmorcomurcum against sny of the Collateral and no agreement shall have been made under which any deductions or discounts

may be clai the C except those disclosed to Lender in writing.
(b) Grantor unuuutuwovovumummmn i contact individual debtors whose Notss,
Instruments und Cmul Pnpor have been i in order to varify the amounts then owing undes such

such debtors hwc any offsets or comclum ainst Grantor, and with respect to such other matters about
which Llndor may inquire. " pect o ® " *

ADDITIONAL REPRESENTATIONS AND WARRANTIES WITH RESPECT TO INVENTORY. C i 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 of public werehouse os wuhabmbo and shall be
kept only at locations approved by Lender. Grantor will not permit any of he Coliateral to be incorporated in or placed upon any real (immovabie)
property in such a way that it under State law. Upon Lender's roquut. Grantor shall cause any owners of

xn&-::‘u ?l the real property upon which any of the Coliateral may be located to furnish to Lender waivers with respect to any rights in or 10
eral

ASSIGNMENT AND PLEDGE OF DEPOSIT ACCOUNTS. To the extent that of Deposit A and in the event that Revised
Article 9 is not yet in effect in any applicable jurisdiction, Gmlmr hereby pladges, assigns and grants to L-udu & security interest in Deposit
Accounts together with (a) all mmnt. now g; (b) all i fter made; and (c) sl

and lormyDopomAccowm While this sgresment is in effect, Lender may retain the rights to
Ppossession of the Deposit Accounts, together with any and aif evidence of the Deposit Accounts, such as certificates or passbooks.

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

MISCELLANEOUS PROVISIONS. The fi ing [ ore a part of this Agresment:
A This Agl with any Related D { the entire ing and of the parties
a8 to the matters set forth in this A No of or to this A shall be i unln- given in writing
and signed by the party or plm-uuqmwb-cnumdwbowbvmalt-r-nonorumndrmm
Attorneys’ Fees: Expenses. Grantor sgrees to pay upon dommd all of Lender's costs and including Lender's
anorneys' fees and Lender's legal with the of this Ag Lender may hire or pay
someone eise to help enforce this Agresment, and Gumnr shall pay the costs and of such Costs and | expenses
include Lender's u-:nn:bla attorneys' tou and legal expenses whaether or not there is a lawsuit, i ing * fees and
Inaal 1‘01_. picy pf ing efforts to modify or vacste any ic stay or i .ppnls. and any
™ services. Grantor also shall pay all court costs and such additional fees as may be directed by the

court.

Caption Headk Caption ings in this A are for i onl i i
provisians ot T Acreomant, ly and are not to be used to interpret or define the

_“ g Law. This A will be by, ond enfy in d with federal law and the isws of State
This Ag has besn by Lander in the State of Vermont. s of the o

Joint and Several Lisbility. All obligations of Borrower and Grantor under this Agreement shall be joint and several, and all refer
Grantor shall mean each and every Grantor, and all references to Borrower shall mean each and -':nlv Borrower. T:lll mll'l.ll 0.\:: ':.e':
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Borrower and Grantor signing below is for all in this Ag Where any one or more 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 partners, 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 g under this Ag

Non-Liability of Lender. The b 8 and Grahtor and Lender created by this Agresment is strictly a debtor and
creditor relationship and not fiduciary in nature, nor is the relationship to be construed as craating any partnership 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 busi All inf i lied to Lender is for Lender's protection only and no othar party is entitied 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 business, Lender and Borrower and Grantor intend that Lender may reasonsbly rely on all information supplied
by Borrower and Grantor to Lender, tog with all o and warranties given by Borrower and Grantor to Lender, without
investigation or confirmation by Lender and that any iy or failure 10 i gate will not inish Lender's right to so rely.

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

indemnification of Lender. Grantor agrees to indemnify, to defend and to save and hold Lender harmiess from any and sll claims, suits,
obligations, damages, losses, costs and {i 0, without Jimi Lender's ys' fees), d iabili

penaities, fines 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; L by this A and the ise of the rights and

remedies granted Lender under this, as well as by: (1) the use, , preservation,

repair, or of any pert of the Collatersl; (2) the exercise of any of Grantor's rights collaterally

and to Lender : (3)_sny failure of Grantor to perform any of its obligations hereunder; snd/or (4) any failure of

Grantor to comply with the environmental and ERISA and set forth herein. The foregoing indemnity

provisions shall survive the of this Ag as to alt arising or ng prior to such H, and the foregoing

indemnity shall survive in the event that Lender slects to any of the as ided under this Agresment following defsuit
hereunder. Grantor's indemnity obfigations under this section shalt not in any way be or of i

insurance, or by the amount of such insurance or by the fallure or refusal of sny insurance carrier to perform any obligation on its part
under any insurance policy or policies affecting the Collateral 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 indemnificstion 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 clsim, action or px g is by i or otherwise by such attorneys as
Lender shall approve. Lender may siso engage its own ys at its di to defend Grantor and to assist in its defense
and Grantor agrees to pay the fees and 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 deiay 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 of this Ag shall not prej or a waiver of Lender's right otherwise to
o d strict with that or any other provision 'of this Agreement. No prior waiver by Lender, nor any courss of
dealing between Lender and Grantor, shali constitute a waiver of any of Lender's rights or of any of Grantor's obligations as to any future
Whe the of Lender is under this Ags the granting of such by Lender in any instance
# whers such is and in all cases such consent may be

shafl not ing to

g d or in the sole di of Lender.
Noti Any notice to be given under this Agreement shall be given in writing, and shall be when ity deiir
when y ived e {unless se required by lsw), when d with a nationally overnight courier,
or, if maited, when deposited in the United States mail, as first class, certified or i d mait ge prepaid, to the

shown near the beginning of this Agreement. 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 address. Unless otherwise provided or required by Iaw, if there is more than one
Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all Grantors.

Power of Attorney. Grantor hereby sppoints Lender as Grantor's i in-fact for the of g any
necessary to perfect, amend, or to continue the security interest granted in this Ag or to d d instion of filings of other
secured parties. Lender may at any time, and without further suthorizstion from Grantor, file a carbon, ph ic or other repr
of any g or of this Ag 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 security iriterest in the Collateral.
Severabllity. If » court of jurisdi finds any ion of this Ag to be illegel, invalid, or unenforceable as to any
circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. If feasible,
the off g provision shalt be L modified so that it becomes legal, valid and If the of! 0 P cannot be so
modified, it shait be considered deleted from this Agreement. Uniess qthormu q by law, the iflegality, i or f bitity
of any provision of this Agreement shall not affect the legality, validity or enforceability of any other provision of this Agreement.
Sole Discretion of Lender. Wh Lender's or approval is required under this A the 85 to whether or not to
consent or approve shall be in the sole and exclusive discration of Lender and Lender's decision shall be final and conclusive.
Successors and Assigns. Subject to any limitations stated in this Agreement on transfer of Grantor's interest, this Agreement shall be
binding upon and inure to the benefit of the parties, their successors and sssigns. If of the Coll by vested in &
person other than Grantor, Lender, without notice to Grantor, may deal with Grantor's with to this A and the
Indebtedness by way of or without Grantor from the obti of this Ag or liability under the
indebtedness.
S ol of and W, e All , and agi made by Grantor in this Agresment shafl
survive the exacution and delivery of this Agr shall be i g in nature, and shall remain in full force and effect until such time
as Borrower's Indebtedness shall be paid in fult. .
Time is of the Essence. Time is of the in the per of this Ags
Walve Jury. AR parties to this Agreement hereby walve the right to any jury tris! in sny action, p or brought by any
party against any other party. .
DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agrurmr'm Unless specifically
stated to the contrary, all ref to dollar shall mean in lawful money of the United States of America. Words and terms

used in the singular shall include the plural, and the piural shall include the singulsr, as the context @mwin. Words and terms not otherwise

definad in this Agresment shall have the mnnira: mribnemt_d ’q %% éﬂ wfufm o:
ol Ag a8

Agreement. The word “Agresment” mesns mm

\ t b . nay
or modified from time to time, together with all exhibits and schedules sttached Wm time to time.
Borrower. The word "Borrower™ means RAILWAY SERVICES, INC, and all other persons and signing the Note in whatever
capacity.
Collateral. The word "Coliateral™ means all of Grantor's right, title and interest in and to all the Col! as described in the C |

Description section of this Agresment.
Default. The word "Defauit” means the Default set forth in this Agreement in the section titled "Defauit™.

The word "Ei ce” means any and all presently existing or future mortgages, liens, privileges and other contractual
Y ity i and rights, of every nature and kind, whether in admiralty, at law, or in equity, that now and/or in the future
may affect the Collaters! or any part or parts thereof.
Environments! Laws. The words "Environmentat Laws® mean any a‘r}d ait n"h;:; federal un‘:' Io‘gnl J and

lating to the protection of human health or the K g wi = R
’éom'gmaﬁon. 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. 89-499 (*SARA’), the Hazsrdous Materisis Transportation Act, 49 U.S.C. Section 1801, et seq.,
the Resource Conservation and Recovery Act, 42 U.S.C. Section 8901, et seq., or other applicable state or feders! laws, rules, or

reguiations adopted pursuant thereto.
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Event of Default. The words “Event of Defauit® mean individuall ively, and i 9 any of the events of defauit set forth in
this Agresment in the default section of this Agreement.
GAAP. The word "GAAP" means i ing
Grantor. The word "Grantor® means VERMONT RAILWAY, INC..
Guarantor. The word "Guarantor® means any @ surety, or jon party of any o all of the Indebtedness, and, in each
case, Grantor's successors, assigns, heirs, P i and s of any guarantor, surety, oOf
accommodation party.
The word means the g from or any other gt ) , surety, or accommodation party 10
Lender, including without timi ag olnuwpmonmmm
Mlumoulswm The words * mean ials that, b of their i ion or physi
i may Cause Of pose 8 pressnt or potentisl hazard to human health or the environment when
nmptopo'lv used, trested, stoved, of, or otherwise handled. The words “Huudou-
Substances” unmdmﬂuuvcrybmodonunumdmchdowlﬂmnl&miumnmvmdll or toxic or
waste as defined by or listed under the Environmental Laws. The term °} also includes, without limitati
and petroleum by-products or any fraction thereof and asbestos.
indebtedness. The woid " means the i ich d by the Note or Related D« including all pri and
interest together with all other indebtedness and costs and for which 8 is ponsible under this Agreement or under

any of the Related Documents.
Lender. The word "Lender™ means CHITTENDEN TRUST COMPANY d/b/a CHITTENDEN BANK, its successors and assigns.

Note. The word “Note" means the Note by B in the princi | amount of ‘ESOOOOOOGMJM 11, 2002, together
with all renewals of, extensions of, modifications of, refi ings of, i of, and for the note or credit lovumcm
Related Documents. TMwnm'RohudDocummx Mwwmmyml cmm g loan
0 mnouoududnolmm. ity deeds, tgagH ,andouotmrmmm.
and dk now of h 9. ion with the I

ng\;vgn"% e‘n:oarm: :l::s %l:u& gg)mtam ::.I.zmiz PROVISIONS OF THIS,COMMERCIAL SECURITY AGREEMENT AND
EEM| JAN! .
CHRTTEL MOLTOIRHOE AND

aRANTOR: A %

VERMONT RAILWAY, INC.

By:

A,
RAILWAY, INC.
BORROWER:

RAILWAY,SERVICES, INC

u A,
SERVICES, INC
LENDER:

CHITTENDEN TRUST COMPANY D/B/A CHITTENDEN BANK
g

P

/‘ 7
X s

Ruthorzed Shomer 2"

— —
AABER RO Landing. Ve 5.57.18.07 Cagr. . 1067, 3902 - ™R311 -Tem




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,
1n1t1a1s or in51gn1a. .




CORPORATE ACKNOWLEDGMENT

»

STATE OF \ )¢ X (oYY )
)SS
coonty ofF (Uirencen )

) RCOHA
AT 6\,\({\{\(4\’0(\ , THIS I\:N\DAY OF )W WL {__» 9, PERSONALLY
Z (’ X Van" /2..(%1( 2\:
APPEARED (Se ué\ , DULY AUTHORIZED AGENT, AGENT OF SAIP—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: <

NOTARY PUBLIC 7 Conmnission EXPiEs 2 ol o3

CORPORATE ACKNOWLEDGMENT

state oF Ulrp e+ )
. )Ss
COUNTY OF () h Hencleyr )
N
AT 6uf/[/19' oM , THIS /[ f DAY 0F LNOCLr (] ,(?1—9032 PERSO?\ALLY_ >
T 4_{M u.ﬂc-ul .
APPEARED ZzSa (a e , DULY AUTHORIZED AGENT, AGENT OF aﬁb—eémmeu-;

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

THE FREE ACT AND DEED OF SUCH CORPORATION.

BEFORE ME: w 7< %

NOTARY PUBLIC 7 oSS expives I/ 2

CORPORATE ACKNOWLEDGMENT

STATE OF Uy mon + )
- )Sss
comry o _(_hitenclesn )
) . 00D
AT /1)[ [ NG N , THIS U DAY OF Tamuaru ,Qm__, PERSONALLY
7 T Clavienden Wusy (ompung |

APPEARED Ciauw4 Z) /AZ§¢ﬁjman17 , 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: @W % %

NOTARY PUBLIQ” Jommiss cn oxpires 2 /7o TR
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