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Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, S.W.
Washington, DC 20423-0001

Dear Section Chief:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 1 1301(a) is an original and one copy
of a Security Agreement, dated as of May 17, 2016, a primary document as defined in the Board’s Rules for the
Recordation of Documents,

The names and addresses of the parties to the enclosed document are:

Debtor: Vermont Railway, Inc.
1 Railway Lane
Burlington, VT 05401

Secured Party: Merchants Bank

275 Kennedy Drive
South Burlington, VT 05403

A description of the railroad equipment covered by the enclosed document is:

A 2009 HTT Mark I'V Tamper (S/N 7102959).

A short summary of the document to appear in the index is: Commercial Security Agreement between
Vermont Railway, Inc. as Debtor (“Grantor”) and Merchants Bank (275 Kennedy Drive, South Burlington, Vermont

05403) as Secured Party (“Lender”) dated May 17, 2016, covering a 2009 HTT Mark [V Tamper (S/N 7102959).

Also enclosed is a check in the amount of $43.00 payable to the order of the Surface Transportation Board
covering the required recordation fee.

Please return a stamped copy of the enclosed document to me in the enclosed envelope.

Sincerely,

Kathleen M. Boe, Esq.
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Grantor: Yermont Raifway, Inc. Lender: Werchants Bank
One Railway Lane Kennedy Drive
Burlington, VT 05401 275 Kennedy Drive

South Burlington, VT 05403

THIS COMMERGIAL SECURITY AGREEMENT dated May 16, 2016, is made and executed between Vermont Railway, Inc, ("Grantor”) and
Merchants Bank {"Lender”}. ‘ t

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender a security interest in the Collateral to secure the
indebtedness and agrees that Lender shall have the rights stated in this Agreement with respect to the Collateral, in addition to all other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word “Collateral” as used in this Agreement means the following described property, whether now owned or
hereafter acquired, whether now existing or hereafler arising, and wherever located, in which Grantor is giving to Lender & security interest for
the payment of the Indebtedness and performance of all other obligations under the Note and this Agreement.

A 2009 HTT Mark IV Tamper (Serial #7102959)

I addition, the word “Collateral” also includes all the following, whether now owned or hereafter acquired, whether now existing or hereafter
arising, and wherever located:

(A} Al accessions, attachments, accessories, replacements of and additions o any of the collateratl described herein, whether added now
or later

(B} Al products and produce of any of the property described in this Cuollateral section.

(C) All accounts, general infangibles, instruments, rents, monies, payments, and all other rights, arising out of a sale, lease, consignment
or other disposition of any of the property described in this Collateral section.

(D} All proceeds (including insurance proceeds) from the sale, destruction, toss, or other disposition of any of the property described in this
Coliateral section, and sums due from a third party who has damaged or destroyed the Collateral or from that party's insurer, whether due
to judgment, settiement or other process.

(E) All records and data relating to any of the property described in this Collateral section, whether in the form of a writing, photograph,
microfitm, microfiche, or electronic media, together with all of Grantor's right, fitle, and interest in and to all computer software required to
utilize, create, maintain, and process any such records or data on electronic media.

CROSS-COLLATERALIZATION. In addition to the Note, this Agreement secures all obligations, debts and labilities, plus interest thereon, of
Grantor to Lender, or any one or more of them, as well as all claims by Lender against Grantor or any one or more of them, whether now
existing or hereafter arising, whether related or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due,
direct or indirect, determined or undetermined, absolute or contingent, liquidated or unliquidated, whether Grantor may be liable individually or
jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts may
be or hereafter may become barred by any statute of limitations, and whether the obligation to repay such amounts may be or hereafter may
become otherwise unenforceable.

FUTURE ADVANCES. In addifion to the Note, this Agreement secures all future advances made by Lender to Grantor regardless of whether the
advances are made a) pursuant to a commitment or b) for the same purposes.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Grantor's accounts with Lender {(whether
checking, savings, or some other account). This includes all accounts Grantor holds jointly with sormeone else and all accounts Grantor may
open in the future. However, this does not include any IRA or Keogh actounts, or any trust accounts for which setoff wouid be prohibited by
law. Grantor authorizes Lender, to the extent permitted by applicable law, to charge or setoff alt sums owing on the Indebtedness against any
and all such accounts, and, at Lender's option, to administratively freeze all such accounts to aiow Lender to protect Lender's charge and setoff
rights provided in this paragraph.
GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect {o the Collateral, Grantor represents
and promiises to Lender that:
Perfection of Security Interest. Grantor agrees to take whatever actions are requested by Lender to perfect and continue Lender's securily
interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and alt of the documents evidencing or constituting the
Collateral, and Grantor will note Lender's interest upon any and alf chattel paper and instruments if not delivered to Lender for possession
by Lender. This is a continuing Security Agreement and will continue in effect even though all or any part of the Indebtedness is paid in full
and even though for a period of time Grantor may not be indebted to Lender.

Notices to Lender. Grantor will promptly notify Lender in writing at 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 name(s); {3} change
in the management of the Corporation Grantor (4} change In the authorized signer(s); (5) change in Grantor's principal office address;
(&) change in Granfor's state of organization; (7) conversion of Grantor 1o a new or gifferent type of business entity; or (8} change In
y other aspect of Grantor that diractly or indirectly refates to any agreements belween Grantor and Lender. Mo change in Grantor's name
or siate of organization will take effect until after Lender fias recelved notice.

v of this Agreement will not violale any law or agree
srporation and bylaws do not prohibit any term o

the Coliateral consists of accounis, chatis
e Coligter enforseable In accordance with its terms, is genulng, and fu t
form, content and manner of preparation and execution, ard srsons appearing fo be obliga

Coltatersl have authority and capacily fo confract and are in fact obligated as they appear to be on the Coliateral. There shalt be no selofls
or courterciaims against any of the Collateral, and no agreement shall have been made under which any deductions or discounts may be
claimed concerning the Collateral except those disciosed 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 addrass
shown above or at such other locations as are acceptable to Lender. Upon tender's request, Grantor will deliver to Lender in form
satisfactory o Lender a scheduls of real properties and Collateral locations relating to Grantor's operations, inqtuding without Hmitatiog @he
fallowing: (1) all 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 focated.

or gen

femoval of the Collateral. Except in the ordinary course of Grantors business, Grantor shall not remove the Collateral from fts existing
location without Lender's prior written consent. Grantor shail, whenaver requested, advise Lender of the exact location of the Collateral,
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o esls @ :g? : ;u‘ﬁxor i ragéjt to the security interests grarted under this Agreemant. Unless waived by Lender, ali proceeds fram any
c a;iods C‘on p- f“,'e Collateral ) for whatever reason) ghall be held in trust for Lender and shall not be commingled with any other fzmd@['
provided however, this requirement shall not constitute consent by Lender to any sale or olher disposition. bpon receipt Gran*orv m»!;
immediately deliver any such procesds to Lender. o o

Tvtlg. nior represenis and warrants o Lendsr that Grantor holds good and marketable title 1o the Collateral, free and olear of all liens
and e xmbréincgs excep{{for the Hen of this Agreement. No financing statement covering any of the Cﬁllate\ra! i; o féivs:m ;ﬁ;‘p(;hw
@fﬂcg %;eg_ta;an those which reflect the security interest created by this Agreement or to which Lender has specifically cnntaﬂ‘&;
Granior shall defend Lender's rights in the Collateral against the claims and demands of ali other persons. T

F%epa;rs apd Maimenance, ‘Grarz%m agrees to Kesp and maintain, and to cause others to keep and maintain, the Collateral In good order
repair and condition at all tmas vm;;e this Agreement remains in effect. Grantor further agrees to pay when due all glaims for work dcmé
on, of services rendsred or material furnished in connection with the Collateral so that no lign or encumbrance may ever atlach 1o or be
fitad against the Collateral o )

Inspection of Collateral, Lender and Lender's designated representatives and agents shall have the right at all reasonable times 1o ex
and inspect the Collateral wharever iocated.

T;xes, Assessments and Liens, Grantor will pay when due all taxes, assessments and liens upon the Collateral, its use or og
this Agreemem) upon any promissory note or notes evidencing the indebtedness, or upon any of the other Related Documen
may withhold any such payment or may slect to contest any lien if Grantor s in good faith conducting an appropriate proceeding o con
the obligation to pay and so fong as Lender's interest in the Coliateral is not jeopardized in Lender's sole opinion. If the Collaferal is
Suﬁjectecf 1o a hen which is not discharged within fifteen (15} days, Grantor shall deposit with Lender cash, a sufficient corporals surely
sond or other securiy satisfaciory o Lender in an amount adequate 1o provide for the discharge of the lien plus any interast, costs
reasonable attorneys' fees or other charges that could accrue as a result of foreciosure or sale of the Collateral, In any contest Granlor
shall defend itself and Lender and shall satisfy any final adverse judgment before enforcement against the Colfateral. Grantor shall name
Lender as an additional obligee under any surety bond furnished in the contest proceedings. Grantor further agrees to furnish Lender with
evidence that such taxes, assessments, and governmental and other charges have been paid in full and in & timely manner. Granior may
withhold any such payment or may elect to contest any fien if Grantor is In good faith conducting an appropriate proceeding 1o contest the
obligation to pay and so long as Lender's inferest in the Collateral is not jeopardized.

Compliance with Governmental Requirements. Grantor shall comply promptly with all laws, ordinances, rules and regulations of all
governmental authorities, now or hereafter in effact, applicable to the ownership, production, disposition, or use of the Collateral, including
all laws or regulations refating to the undue erosion of highly-erodible land or relating to the conversion of wetlands for the production of an
agricultural product or commodity.  Grantor may contest in good faith any such law, ordinance or regulation and withhald compliance
during any proceeding, including appropriate appeals, so long as Lender's inferest in the Colateral, in Lendet's opinion, is not jeopardized

Hazardous Substances. Grantor represents and warrants that the Collateral never has been, and never will be so long as this Agreement
rermaing a lien on the Collateral, used in viclation of any Environmental Laws or for the generation, manufacture, storage, transportation,
reatrment, disposal, release or fhreatened relsase of any Hazardous Substance. The represertations and warranties contained herein are
pased on Grantor's due diligence i investigating the Collateral for Hazardous Substances. Grantor hereby (1) releases and waives any
future claims against Lender for indemnity or contribution In the event Grantor becomes lable for cleanup or other costs under any
Environmental Laws, and (2) agrees to indermmify, defend, and hold harmiess Lender against any and all claims and losses resulling from a
preach of this provision of this Agreement. This obligation to indemnify and defend shall survive the payment of the Indebtedness and the
safisfaction of this Agreement.

Maintenance of Casualty Insurance. Grantor shall procure and maintain all risks insurance, including without limitation fire, theft and
liability coverage together with such other insurance as Lender may require with respect to the Coltateral, in form, amounts, coverages and
basis reasonably acceptable to Lender and issued by a company or companies reasonably acceptable to Lender. Grantor, upon request of
{ender, will deliver to Lender from time to time the policies or cettificates of insurance in form satisfactory to Lender, including stipulations
that coverages will not be cancelled or diminished without at least thirty (30) 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 that
coverage in favor of Lender will not be impaired in any way by any act, omission or default of Grantor or any other person. In connection
with all policies covering assets in which Lender holds or is offered a security interest, Grantor will provide Lender with such loss payable
or other endorsements as Lender may require. I Grantor at any time falls to obtain or maintain any insurance as required under this
Agreement, Lender may (but shall not be obligated to) obtain such insurance as Lender deems appropriate, including if Lender so chooses
"single interest insurance,” which will cover only Lender's interest in the Collateral,

Application of insurance Proceeds. Grantor shall prompily notify Lender of any loss or damage to the Coflateral, whether or not such
casualty or loss is covered by insurance. Lender may make proof of loss if Grantor fails to do so within fifteen (15) days of the casualty.
All praceeds of any insurance on the Coftaterat, including accrued proceeds thereon, shall be held by Lender as part of the Collateral. if
Lender consents to repair or replacement of the damaged or destroyed Collateral, Lender shall, upon satisfactory proof of expenditure, pay
or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration. I Lender does not consent to repair or replacement
of the Collateral, Lender shall retain a sufficient amount of the proceeds to pay all of the indebtedness, and shall pay the balance to
Grantor. 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 Coltateral shall be used to prepay the indebtedness.

Insurance Reserves. Lender may require Grantor to maintain with Lender reserves for payment of insurance premiums, which reserves shall
be created by monthly payments from Grantor of a sum estimated by Lender to be sufficient to produce, at least fifteen (15) days before
the premium due date, amounts at least equal to the insurance premiums to be paid. [f fifteen (15) days before payment is due, the reserve
funds are insufficient, Granfor shall upon demand pay any deficiency to Lender. The reseive funds shall be held by Lender as a generat
deposit and shall constitute a non-interest-bearing account which Lender may satisfy by payment of the insurance premiums required to be
paid by Grantor as they become due. {ender does not hold the reserve funds In trust for Grantor, and Lender is not the agent of Grantor
for payment of the insurance premiums required to be paid by Grantor. The responsibility for the payment of premiums shall remain
Grantor's sole responsibility.

insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such
information as Lender may reasonably request including the following: (1) the name of the insurer; (2) the risks insured; (3) the amount
of the policy; {4} the property insured; (5) the then current value on the basis of which insurance has been obtained and the manner of
determining that value; and (6) the expiration date of the policy. In addition, Grantor shall upon request by Lender (however not more
often than annually) have an independent appraiser satisfactory to Lender determine, as applicabte, the cash value or replacement cost of
the Collateral
Financing Statements. Grantor authorizes Lender to file a UCC financing statement, or alternatively, a copy of this Agreament 1o perfect
der's security interest. At Lender's request, Grantor additionally agrees to sign alt other documents that are necessary o perfect,
protect, and continue Lender's security intarest in the Property, Grantor will pay aft filing fees, tile transfer fees, and other fees and &
ved urless prohibited by iaw or unless Lender is required by taw o pay such fees and costs. Grantor revocably appoints der o
e documents nacessary to transfer title if there is a default. Lender may file a copy of this Agreement as a fina .

ARANTORS SIGHT TO POSSESSIDN. Until defat rantor may have possassion of the tangib

Co and may use it in any lawful manner not ihconsistent with this Agreement or the Related Docurnents,
f 855} to any Collateral where possession of the Coliateral by Lender sogsired by
ar's security 1% Lender at any time has possession of any Colfateral, whether before or affer an Event of Ue
Lender shall be deemed to have exercised reascnable care in the custody and preservation of the Collateral if Lender takes such action for that
purpose as Grantor shall request or as Lender, in Lender's sole discretion, shall deem appropriate under the circumstances, but failure 1o honor
any request by Grantor shall not of itself be deemed to be a failure to exercise reasonable care, Lender shall not be ‘req»usred io take any steps
necessary to preserve any rights in the Coliateral against prior parties, nor to protect, preserve or maintain any security interest given 1o secure
the Indebtedness.

LENDER'S EXPENDITURES, If any action or proceeding is commenced that would materially affect Lender's interest in the Coﬁate{a! or if
Grantor fails to comply with any provision of this Agreement or any Related Documents, including but not limited to Grantor's failure to
discharge or pay when due any amounts Grantor is required to discharge or pay under this Aglfeemem or any Related Documenﬁs, Lendgr on
Grantors behalf may (but shall not be shiigated to} take any action that Lender deems appropriate, inciuding but not fimited to discharging or
saving all taxes, liens, security interests, encurbrances and other claims, at any time levied or placed on the Collateral and paying all costs for
Stiri o sreserving the Collatersl, Al such expenditures incurred or paid by Lender for such purposes will than bear inferest at
he Note from the date incurred or paid by Lender to the d Adl such expenses will becoms a
will (A}
nis to become due durin
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will secure payment of these amounts. Such right shall be in iti i ich Lend
Defaut, 7 ¥ g addition to ali other rights and remedies to which Lender may be entitled upon

DEFAULT. Each of the following shall constitute an Event of Default under this Agreement:
Payment Default. Grantor fails to make any payment when due under the indebtedness

Other Defaults. Grantor falls to comply
in any of the Rel [

ement betwe

| i ith of to perform any other term, obligation, covenant or condition contained in this Agreement or
} scuments or 10 comply wi or 1o perform any terrmn, obligation, covenant or il orfained in an zha
e t ¥ 31 term, L T of conditlon conta f 7
e & ried any ofhe!

tiaise Statements. An:/ WaATanty, reprgsenieiiw of statement made or furnished 1o Lender by Grantor of on Grantor's behalf unds
Agrsement or the Related Documents is false or misleading in any material respect, either now or at the time made or furnished or be o
false or misleading al any time thereafler v o

his
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Related Documents ceases 1o be in full force
ty interest or fign) at any time and for any reasor

{ effect {including %

Defective Collateratization. This Agreement or any of
> rai document to creats a valld and perfecied secu

Insoivency. The dissolution or termination of Granlor's exislence as a going business, the insclvency of Grantor, the appot

5 H frent of 3
r for any part of Grantor's properly, any assignment for the benefit of creditors, any type of creditor workoul, or the commencament
roceeding under any bankruptey or insclvency faws by or against Grantor.

Creditor or Forfefture Proceedings, Commencement of foreclosure or forfeiture proceedings, whether by judicial p
repuSSession of ; other method, by any creditor of Grantor or by any governmental agency against any collateral securing the
Indebtedness, This includes a garnishment of any of Grantor's accounts, including deposit accounts, with Lender, Howsver, this Event of
Default shall not apply If there is a good faith dispute by Grantor as 1o the validity or reasonableness of the claim which is the basis of the
craditor or forfeliure proceeding and if Grantor gives Lendst written notice of the creditor or forfeifure proceeding and deposits with Lendsr
monies or a surety bond for the cradifor or fordelture proceeding, in an amount determined by Lender, in its soie discretion, as being an
adequats reserve or bond for the dispute. ’

eading, self-heip

Events Affecting Guarantor. Any of the preceding events ocours with respect to any Guarantor of any of the Indebledness or Guarantor

dies or becomes incompetent or revokes or disputes the validity of, or liability under, any Guaranty of the Indebledness

Ad\{erse Change. A material adverse change ocouwrs in Grantor's financial condition, or Lender believes the prospect of payment of
performance of the Indebtedness is impaired.

Cure Provisions. If any default, other than a default in payment, is curable and if Granior has not been given a notice of a breach of the
same provision of this Agreement within the preceding twaive (12} months, it may be cured if Grantor, after Lender sends writlen notice o
Grantor demanding cure of such default: (1) cures the default within ten (10} days; or (2) if the cure requires more than ten (10) days,
immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the default and thereafter confinues and
completes alf reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical.

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

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

Assemble Collateral. Lender may require Grantor to deliver to Lender alf or any portion of the Collateral and any and all certificates of titie
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 fake possession of and
remove the Collateral. If the Collateral contains 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 repossession,

Sell the Collateral. Lender shall have fult power to sell, lease, transfer, of otherwise deal with the Coliateral o proceeds thereof in Lender's
own name or that of Grantor. Lender may sell the Collateral at public auction or private sale. Uniess the Collateral threatens to decline
speedity in value or is of a type customarily sold on a recognized market, Lender will 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 Coliateral
is o be made. However, no notice need be provided fo any person who, after Event of Default acours, enters into and authenticates an
agreement walving that person's right to notification of sale. The requirements of reasonable notice shall be met if such notice is given at
least ten {10} days before the time of the sale or disposition. All expenses relating to the disposition of the Coltateral, including without
limitation the expenses of refaking, holding, insuring, preparing for sale and selling the Collateral, shall become a part of the indebtedness
secured by this Agreement and shall be payable on demand., with interest at the Note rate from date of expenditure until repaid

Appoint Receiver. Lender shall have the right to have a receiver appointed o take possession of all or any part of the Collateral, with the
power to protect and preserve the Collateral, to operate the Collateral preceding foreclosure of sale, and to collect the rents from the
Caliateral and apply the proceeds, over and above the cost of the receivership, against the Indebtedness. The receiver may serve without
tond if permitted by law. Lender's right to the appointment of a receiver shall exist whether or not the apparent value of the Caollateral
exceeds the Indebtedness by a substantial amount. Employment by Lender shall not disqualify a person from serving as a receiver

Coliect Revenues, Apply Accounts. Lender, aither 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 security for the indebtedness or apply it to
payment of the ndebledness in such order of preference as Lender may determine. Insofar as the Collateral consists of accounts, general
intangibles, insurance policies, instruments, chatle! paper, choses in action, or similar property, Lender may demand, collect, receipt for,
settie, compromise, adjust, sue for, foreclose, or realize on the Collateral as Lender may determine, whether or not indebtedness or
Collateral is then due. For these purposes, Lender may, on behalf of and in the name of Grantor, receive, open ang dispose of mail
addressed to Grantor, change any address to which mail and payments are to be sent; and endorse notes, checks, drafts, money orders,
dacuments of titte, instruments and items pertaining to payment, shipment, or storage of any Collateral. To facilitate collection, Lender
may notify account debtors and obligors on any Collateral to make payments directly to Lender.

Ohtain Deficiency. If Lender chooses to sell any or alt of the Collateral, Lender may obtain a judgment against Grantor for any deficiency
remaining on the Indebtedness due o Lender after application of all amounts received from the exercise of the rights provided in this
Agreement. Grantor shall be lable for & deficiency even i the fransaction described i this subsection is a sale of accounts or chatiel
paper

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

cemedies it may have available at law, in equily, or otherwise.
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s may be prohibited by applicable remadias,
. of by any other writing, shall ba cum y be exercised shgul
y shall not exclude pursuit of any other remedy, and an elsction to make exp:
¢ under this Agreemant, after Granlor's failure 1o perform, shall not affect Lender

Blection of Remediss. Excenl a
Anrserment, the Related ‘
oy Landar 1o pursus &
parfo
and exercise its remedies.
APPRAISAL. Lender shall have the rght. at Grantor's sole cost and expense, to oblain appraisals on the property securing this indebledness, at
such times as Lender may deem necessary of as may be requived by applicable law. Grantor shall allow Lender free and unhindered access ic
the property for this purpose and Grantor agrees that the cost of such appraisals may be added to the principal ba%ance: of this obligation, if not
paid by the Grantor when requested by Lender. So long as no default or Event of Default has ocourred and is continging, Grantor shall not be

required to pay for such appraisals more frequently than once in every thirty six (36) rmonth period.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement.
Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreementyuf the paﬁ‘ies
as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shatt be effective unless given in wiiting
iy or parties sought fo be charged or bound by the alferation or amendment.

and signed by the

. including Lenders 1
may

sts and €

Attorneys’ Fees, Expen Grardor
. : g, = ‘ .

I




COMMERCIAL SECURITY AGREEMENT

Loan No: 1160120684 {Continued) Page 4

anticipated post-judgment collection services. Grantor also shall pay all court costs and such additional fees as may be directed by the
court &3 ¥ i y ihe

ent are for o

Caption Headings. Caption headings in this
provisions of this Agreement

greeis

Governing Law. This Agreement will be governed by federal faw appll
a pplicable to Lender and, to the extent not preempted by federal law, the
ijs of :he State of Vermont without regard to its conflicts of law provisions. This Agreement has been accepted by Lender in the Stat'e of
srmont.

Chioice of Venue. f there ¢
County, Stale of Vermont

< @ lmwsull, Grantor agrees upon Lender's request to submil o the urisdiction of the courts of Chitie

No Waiver by Lender. Lender shall not be deemed to have waived any right
and signed by Lender. No delay or omission on the part of Lendsr In exer
A waiver by Lender of a provision of this Agreement shall not prejudice or constitute s waiver of Lender’s right ofherwise &
ot compliance with that provision or any other provision of this Agreement. No prior waiver by Lendey, nor any course of
g betwsen Lender and Grantor, shall constitute a walver of any of Lender’s rights or of any of Grantor's oby gations as to any future
actions. Whenever the consent of Lender is required under this Agreement, the granting of such consent by Lender in any
not constitute continuing consent 1o subsequent instances where such consent i required and in all cases such consent may be
grantsd or withheld in the sole discretion of Lender. /

rider this Agreement unless such walver | iny writir
g any right g operate as a waiver of such right or

-

Notices. Any notice required o be given under this Agreement shall be givens in writing, and shall be sffactive when actually delivered,
when actusally received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight cour
or, if mailed, when deposited in the United States mail, as first class, certified or registered mall postage prepaid, directed to the addresses
owr near the beginning of this Agreement. Any parly may change its address for notices under this Agreement by giving formal written
notice 1o the other parties, specifying that the purpose of the notice is to change the party's address. For nofice purposes, Grantor agrees
i keep Lender informed at all times of Grantor's current address.  Unless otherwise provided or required by law, if thera is more than one
Grantor, any notice given by Lender to any Grantor is deemed 1o be notice given to all Grantors.

Power of Attorney. Grantor hereby appoiris Lender as Grantor's irrevocable atforney-infact for the purpose of executing any documents
necessary 1o perfect, amend, or {o continue the securty interest granted in this Agreemsnt or 1o demand termination of filings of other
secured parties. Lender may at any time, and without further authorization from Grantor, file a carbon, photographic or other reproduction
of any financing statement or of this Agreement for use as a financing statement.  Grantor will reimburse Lender for all expenses for the
perfection and the continuation of the perfection of Lender's security interest in the Collateral.
Severabifity. If a court of competent jurisdiction finds any provision of this Agreement o be illegal, invalid, or unenforceable as to any
circumstance, that finding shall not make the offending provision #legal, invalid, or unenforceable as 1o any other circumstance.  If feasible
the offending provision shall be considered maodified so that it becomes fegal, valid and enforceable. If the offending provision cannot be so
madified, It shail be considerad deleted from this Agreerment. Unless otherwise required by faw, the illegality, invalidity, or unenforceabiity
of any provision of this Agreement shall not affect the legality, validity or enforceability of any other provision of this Agreement.
Successors and Assigns.  Subject to any limitations stated in this Agreement on fransfer of Grantor's interest, this Agreement shall be
winding upon and inure 1o the benefit of the parties, their successors and assigns. If ownership of the Collateral becomes vested in &
person other than Grantor, Lender, without notice to Grantor, may deal with Grantor's successors with reference io this Agreerment and the
indebtedness by way of forbearance of extension without releasing Grantor from the obligations of this Agreement or lability under the
indebtedness.
Survival of Representations and Warranties. All representations, warranties, and agreements made by Grantor in this Agresment shall
survive the exacution and delivery of this Agreement, shall be continuing in nature, and shall remain in fuil force and effect until such time
as Grantor's Indebtedness shall be paid in full.
Time is of the Essence. Time is of the essence in the performance of this Agreement
DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agreement. Unless specifically
stated 1o the contrary, all references to doflar amounls shall mean amounts in lawful money of the United States of America. Words and terms
used in the singular shall include the piural, and the plural shall include the singufar, as the context may require. Words and terms not otharwise
defined in this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code:
Agreement. The word “Agreement” means this Commercial Security Agreement, as this Commercial Security Agreement may be amended
or modified from time to time, together with all exhibits and schedules attached to this Commercial Security Agreement from time to time.
Borrower. The word "Borrower means Vermont Railway, inc. and includes all co-signers and co-makers signing the Note and alt their
successors and assigns.
Colfateral. The word "Collateral” means all of Grantor's right, tile and interest in and to all the Collateral as described in the Collateral
Diescription section of this Agreement,
Default. The word "Default” means the Default set forth in this Agreement in the section titted "Default”
Environmental Laws. The words "Environmental Laws"” mean any and all state, federal and local statutes, reguiations and ordinances
relating to the protection of human health or the environment, including without limitation the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendments and
Reauthorization Act of 1886, Pub. L. No. 99-499 ("SARA"}, the Hazardous Materials Transportation Act, 48 U.S.C. Section 1801, et seq.
ihe Resource Conservation and Recovery Act, 47 U.S.C. Section 6901, et seq., or other applicable state or federal laws, rules, of
regulations adopted pursuant thereto.
Event of Default. The words "Event of Default” mean any of the events of default set forth In this Agreement in the default section of this
Agreement.
Grantor. The word "Grantor” means Vermont Railway, Inc..
Guarantor, The word "Guarantor” means any guarantor, surety, or accommodation party of any or all of the Indebtedness,
Guaranty. The word “Guaranty” means the guaranty from Guarantor to Lender, including without {imitation a guaranty of all or part of he
Note
Hazardous Substances. The words “Hazardous Substances” mean materials that, because of thelr quaniity, concentration or physical,

or infectious characteristics, may cause oOf pose @ present or potential hazard to human health or the environment when

impropetly used ated, stored, disposed of, generated, manufactured, transporied or otherwis handled,  The words "H
Substances’ vroadest sense and Include without itation any and all hazardous or ioxic substances, mate
ntal Laws. The term "Hazardous Substances” also inciudes, without liritation, petrofeum
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Agreement

tender. The word "Lender” means Merchants Barik, its successors and assigns.

Note. The word "Note® means the Note dated May 17, 2016 and executed by Vermont Railway, Inc. in the prmcipa{ amount of
$100,000.00, together with all renewals of, exiensions of, modifications of, refinancings of, consolidations of, and substitutions for the
note or credit agreement,

Property. The word "Property” means all of Grantor's right, title and iny
Description” section of this Agresment.

The words "Related Documents” mean all promissory notes, credit agreemants, loan agreements er}virgnm@ntat
t agreernents, morgages, deeds of trust, securily des collateral mortgages, and all ofher instruments,
whether now o + existing, executed in sonnection he Indasbtadness.

LL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO {18
20186,

serest in and to alf the Properly as described in the "Collateral

Related Documents.

TERMS
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GRANTOR:
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Tisa 4 Wultsond Efecutive Vice President of
Yermopt Rallway, Inc.

Signet, doknowledged and defivered i the-présence ol

Wishesy

A,

Witness

CORPORATE ACKNOWLEDGMENT

STATE OF

COUNTY OF

day of

. this . /
% J. Wultson, Executive Vice President of Vermont Raitway, Inc., an authorized agent of sald ©
instrurnent, and acknowledged the same to be the free act and dead of such corporation.

Before me!

Notary Public

NOTARY PUBLIC GENERALLY MAY NOT BE WITNESS
Witness Affirmation

" signing on behalf ¢ nior. |
was sig

i i _, witnessed fhe signature of each pe
th ot person signing on behal? of Grantor appeared to be of sound mind and free from duress at the time this Agreem
further affirm that each person signing on behalf of Grantor affirmed that he or she wag aware of the naiure of this Agreement, including the
grant of a power of ation sontained in this Agreement, and signed this Agreement fresly and voluntarily

WITNES

t ender Acceptance of Power of Attorney

Agreement coniains a power of attorney from Grantor, and Lender accepis its appointrent anor's
lawful agent and attorney-i { according 1o the tarms of this Agreement. Lender understands its duties as agent and allome
according to this Agreement and Vermont law regarding powers of attorney as defined in 14 V.5.A. Section 3503(e}.

Lender acknowledges that this

LENDER:
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