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SouthTrust Bank, N.A.
12998 S. Cleveland Avenue

Fort Myers, Florida 33907 \9‘6

(941) 482-1441

pood . 7
(B41) 4B2-4TT17 Fax RECORDATION NO.Z__ FILED

n

Southilrust

April 21, 1999 JING 99 11-30AM

i
Hon. Vernon A. Williams, Secretary
Surface Transportation Board
Mercury Building, #711

1925 K Street, N.W.

Washington, D.C. 20423-0001

RE: Documents for Recordation
Dear Secretary Williams:

[ have enclosed an original and one copy of the document described below, to be recorded pursuant
to 49 USC 11301 and 49 CFR Part 1177.

The document is a Loan and Security Agreement, a primary document , dated __April 13, 1999 .

The names and addresses of the parties to the documents are as follows:

Borrower:
Glenridge Leasing Company
4110 Centerpointe Drive
Fort Myers, FL 33916
Secured Party:

SouthTrust Bank, N.A.
12998 S. Cleveland Avenue
Fort Myers, FL 33907

A description of the equipment covered by the document follows:

One ALCO Century C-425 2,500 HP locomotive, built in June 1966, Serial No. 3461-01,
BCLR No. 2501 (formerly BN4258).




Hon. Vernon A. Williams, Secretary
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A fee of $26.00 is enclosed. Please return the original and any extra copies not needed by the Board
for recordation to:

SouthTrust Bank, N.A.

C.J. Castro, Assistant Vice President

12998 S. Cleveland Avenue

Fort Myers, FL 33907

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

Loan and Security Agreement dated ___April 13, 1999 Between Glenridge Leasing
Company, Borrower, 4110 Centerpointe Drive, Fort Myers, Florida 33916 and SouthTrust
Bank, N.A., Secured Party, 12998 S. Cleveland Avenue, Fort Myers, Florida 33907, and
covering one ALCO Century C-425 2,500 HP locomotive, built in June 1966, Serial No.
3461-01, BCLR No. 2501 (Formerly BN 4258).

Very truly yours,

C. J. Castro
Assistant Vice President

Enclosures



PROMISSORY NOTE
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References in the shaded area are for Lender’s use only and do not limit the appilicability of this docurment to any particular loan or item.

Borrower: Glenridge Leasing Cond] IN: 3 Lender: _SouthTrust Bank, N. A.
orrower: 41:2"009:1:erposi:t2 DrivePﬁEEogDAT?ON NO. Lz \q FILED !Clevola:.d Ave::’e
Fort Myers, FL 33916 ;lmsm CIeveFLh;: 9:;enue
yers,

JUN G

Principal Amount: $35,000.00 Interest Rate: B.250% Date of Note: April 12, 1999

PROMISE TO PAY. Gilenridge Leasing Company ("Borrower”) promises to pay to SouthTrust Bank, N. A_ ("Lender”), or order, in lawful money
of the United States of America, the principal amount of Thirty Five Thousand & 00/100 Dollars ($35,000.00), together with interest at the rate of
8.250% per annum on the unpaid principal balance from April 12, 1999, until paid in full.

PAYMENT. Borrower will pay this loan in 47 payments of $860.69 each payment and an irreguiar last payment estimated at $860.81.
Borrower’s first payment is due May 12, 1999, and all subsequent payments are due on the same day of each month after that Borrower's
final payment will be due on April 12, 2003, and will be for all principal and all accrued interest not yet paid. Payments include principal and
interest The annual interest rate for this Note is computed on a 365/360 basis; that is, by applying the ratio of the annual interest rate over a year of
380 days, multipiied by the outstanding principal balance, muttiplied by the actual number of days the principal balance is outstanding. Borrower wil
pay Lender at Lender's address shown above or at such other place as Lender may designate in writing. Unless otherwise agreed or required by
applicabie law, payments will be applied first to any unpaid collection costs and any iate charges, then to any unpaid interest, and any remaining
amount to principal.

PREPAYMENT. Bormower may pay without penalty all or a portion of the amount owed earlier than it is due. Early payments will not, unless agreed to
by Lender in writing, relieve Borrower of Borrower's obligation to continue to make payments under the payment schedule. Rather, they will reduce the
principal balance due and may resutt in Borrower rmaking fewer payments.

LATE CHARGE. f a payment is 10 days or more late, Borrower wili be charged 5.000% of the unpaid portion of the regularly scheduled payment
or $.50, whichever is greater.

DEFAULT. Borrower will be in default if any of the following happens: (a) Borrower fails to make any payment when due. (b) Borrower breaks any

promise Borrower has made to Lender, or Borrower fails to comply with or to perforrn when due any other term, obligation, covenant, or condition

contained in this Note or any agreement related to this Note, or in any other agreement or loan Borrower has with Lender. (c) Borrower defautts under

any loan, extension of credit, security agreement, purchase or sales agreement, or any other agreement, in favor of any other creditor or person that
may materially affect any of Borrower's property or Borrower's ability to repay this Note or perforrn Borrower’s obligations under this Note or any of the
Related Documents. (d) Any representation or statement made or furnished to Lender by Borrower or on Borrower's behalf is false or misleading in any
material respect either now or at the time made or furnished. (e) Borrower becomes insolvent, a receiver is appointed for any part of Borrower's

property, Borrower makes an assignment for the benefit of creditors, or any proceeding is commenced either by Borrower or against Borrower under
any bankruptcy or insoivency laws. (f) Any creditor tries to take any of Borrower’s property on or in which Lender has a lien or security interest. This

includes a garnishment of any of Borrower’s accounts with Lender. (g) Any guarantor dies or any of the other events described in this default section

occurs with respect to any guarantor of this Note. (h) A material adverse change occurs in Borrower's financial condition, or Lender believes the

prospect of payment or performance of the Indebtedness is impaired. (i) Lender in good faith deems itself insecure.

¥ any default, other than a default in payment, is curable and if Borrower has not been given a notice of a breach of the same provision of this Note
within the preceding tweive (12) months, it may be cured (and no event of default will have occurred) if Borrower, after receiving written notice from
Lender demanding cure of such default: (a) cures the default within fifteen (15) days; or (b) if the cure requires more than fifteen (15) days,
immediately initiates steps which Lender deems in Lender’'s soie discretion to be sufficient to cure the default and thereafter continues and compietes al
reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical.

LENDER’S RIGHTS. Upon default, Lender may deciare the entire unpaid principal balance on this Note and all accrued unpaid interest immediately
due, without notice, and then Borrower will pay that amount. Upon default, including failure to pay upon final maturity, Lender, at its option, may aiso, i
permitted under applicabie law, do one or both of the foliowing: (a) increase the interest rate on this Note 2.000 percentage points, if and to the extent
that the increase does not cause the interest rate to exceed the maximum rate permitted by applicable law, and (b) add any unpaid accrued interest to
principal and such sum will bear interest therefrom until paid at the rate provided in this Note (including any increased rate). Lender may hire or pay
someone else to help coliect this Note if Borrower does not pay. Borrower also will pay Lender the amount of these costs and expenses, which
includes, subject 10 any limits under applicabie law, Lender’s reasonabie attorneys' fees and Lender's legal expenses whether or not there is a tawsuit,
including reasonable attorneys’ fees and legal expenses for bankruptcy proceedings (including efiorts to modify or vacate any automatic stay or
injunction), appeais, and any anticipated post-judgment collection services. i not prohibited by applicable law, Borrower aiso will pay any court costs,
in addition to all other sums provided by law. This Note has been delivered to Lender and accepted by Lender in the State of Florida. If there is
a lawsuit, Borrower agrees upon Lender’s request to submit to the jurisdiction of the courts of Lee County, the State of Florida. Lender and
Borrower hereby w; e fight to any jury trial in any action, proceeding, or counterclaim brought by either Lender or Borrower against the
other. (Initial Her ) This Note shall be governed by and construed in accordance with the laws of the State of Florida.

RIGHT OF SETOFF. Borrower grants to Lender a contractual security interest in, and hereby assigns, conveys, delivers, pledges, and transfers to
Lender all Borrower's right, title and interest in and to, Borrower's accounts with Lender (whether checking, savings, or some other account), including
without limitation all accounts held jointly with sormeone else and all accounts Borrower may open in the future, excluding however all IRA and Keogh
accounts, and all trust accounts for which the grant of a security interest would be prohibited by law. Borrower authorizes Lender, to the extent
permitted by applicable law, to charge or setoff all sums owing on this Note against any and all such accounts, and, at Lender's option, to
administratively freeze all such accounts to aliow Lender to protect Lender's charge and setoff rights provided on this paragraph.

COLLATERAL. This Note is secured by Commercial Security Agreement dated April 12, 1999 describing one (1) ALCO Century C-425 2,500 HP Built
in 1966 Serial #3461-01 (Ex BN 4258) Locomotive; Guaranties of Payment dated April 12, 1999 executed by Gordon H. Fay and Susan Jane Faye.

FINANCIAL STATEMENTS. Borrower covenants and agrees with Lender that, while this Note is in effect, Borrower will furnish Lender with, as soon

as availabie, but in no event later than one hundred twenty (120) days after the end of each fiscal year, Borrower's balance sheet and income
statement for the year ended, prepared by Borrower, and as soon as availabie, but in no event later than thirty (30) days after the end of each fiscal
quarter, Borrower's balance sheet and profit and ioss staterment for the period ended, prepared and certified as correct to the best knowledge and
belief by Borrower's chief financial officer or other officer or person acceptable to Lender. All financial reports required to be provided in this Note shail
be prepared in accordance with generally accepted accounting principles, applied on a consistent basis, and certified by Borrower as being true and
correct.

CHANGE IN OWNERSHIP. Any change in ownership of twenty-five percent (25%) or more of the common stock of Borrower shall constitute an Event
of Default under the terms of this Note.

NO ORAL AGREEMENTS OR PROMISES. Our Agreement to lend, your obligation to repay the loan, and any other agreements between us have
been reduced to writing. The loan documents that are to be signed at the closing contain our entire agreement with you. Any prior conversations and
discussions that you or we may have had concerning this transaction are not binding on either of us except 1o the extent reflected in the written loan
documents. K the loan documents fail to reflect anything which you believe either of us has agreed to do or not do, let us know before you sign the
loan documents so we can either modify the written documents to refiect our agreement, or clarify at this time that any such matter is not a part of ou
agreement with you.

YOUR OBLIGATION TO DEVELOP A BUSINESS PLAN. Before approving this loan, Lender required Borrower to furnish
Lender with financial statements and other information concerning the financial history and future prospects of
Borrower’'s business. Lender requested and reviewed that information solely to enable it to make a decision
whether to extend credit. Borrower understands that Lender has not necessarily approved Borrower’s business

?lan and has not undertaken any duty or obligation to advise Borrower on business matters now or in the
uture. Lender is not a financial or business advisor, and Borrower will not iook to Lender for business advice.
Lender’s role is solely that of a Lender, and Borrower’s relationship with Lender is that of debtor and creditor.
Lender expressly disclaims any fiduciary or other duties or obligations to Borrower except those expressly

provided in the written loan documents signed by Lender.

YEAR 2000. Borrower warrants and represents that all software utilized in the conduct of Borrower’s business will have appropriate capabilities and
compatibility for operation to handie calendar dates falling on or after January 1, 2000.
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GENERAL PROVISIONS. If any part of this Note cannot be enforced, this fact will not affect the rest of the Note. Borrower does not agree or intend to
pay, and Lender does not agree or intend to contract for, charge, collect, take, reserve or receive (coliectively referred to herein as "charge or coliect”),
any amount in the nature of interest or in the nature of a fee for this loan, which would in any way or event (including demand, prepayment, or
acceleration) cause Lender to charge or collect more for this loan than the maximum Lender would be permitted to charge or collect by federal iaw or
the law of the State of Florida (as applicable). Any such excess interest or unauthorized fee shall, instead of anything stated to the contrary, be applied
first to reduce the principal balance of this loan, and when the principal has been paid in full, be refunded tc Borrower. Lender may delay or forgo
enforcing any of its rights or remedies under this Note without losing them. Borrower and any other person who signs, guarantees of endorses this
Note, to the extent aliowed by law, waive presentment, demand for payment, protest and notice of dishonor. Upon any change in the terms of this
Note, and unless otherwise expressly stated in writing, no party who signs this Note, whether as maker, guarantor, accommodation maker or endorser,
shall be released from liability. All such parties agree that Lender may renew or extend (repeatediy and for any tength of time) this loan, or release any
party or guarantor or collateral; or impair, fail to realize upon or perfect Lender's security interest in the collateral; and take any other action deemec
necessary by Lender without the consent of or notice to anyone. All such parties aiso agree that Lender may modify this loan without the consent of o:
notice to anyone other than the party with whom the modification is made.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE- BORROWER AGREES TO
THE TERMS OF THE NOTE AND ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THE NOTE.

BORROWER:

(SEAL)

Ficed Rate. instaliment. ASER PRO, Reg. U.S. Pt & T.M. Oft., Ver. 3.26b (c) 1899 CFl ProSerwices, inc. All rights reserved. [FiL-D20 GLENRID1.1 N C25.0VL]
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Borrower: Gilenridge Leasing Company (TIN: ) Lender: SouthTrust Bank, N. A.
4110 Centerpointe Drive Cleveland Avenue
Fort Myers, FL 33916 12988 Cileveland Avenue

Ft Myers, FLL 33907

THIS COMMERCIAL SECURITY AGREEMENT Is entered into between Glenridge Leasing Company (referred to below as “Grantor’); and
SouthTrust Bank, N. A. (referred to below as "Lender”). For val k ideration, Gr grants to Lender a security interest in the
Collateral to e the Indebted and agrees that Lender shall have the rights stated in this Agrei t with resp to the Coliateral, in
addition to all other rights which Lender may have by law.

DEFINITIONS. The following words shall have the following meanings when used in this Agreement. Terms not otherwise defined in this Agreement
shall have the meanings attributed to such terms in the Uniforrmn Commercia! Code. All references to dolflar amounts shall mean amounts in lawful
money of the United States of America.

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.

Coliateral. The word “Collateral” means the following described property of Grantor, whether now owned or hereatfter acquired, whether now
existing or hereafter arising, and wherever iocated: .

Al CO Century C-425 2,500 HP Built in 1966 Serial #3461-01 (Ex BN 4258) Locomotive

in addition, the word “Collateral” inciudes all the foliowing, whether now owned or hereafter acquired, whether now existing or hereatter arising,
and wherever located:

(a) All attachments, accessions, accessories, tools, parts, supplies, increases, and additions to and all replacements of and substitutions for
any property described above.

{b) All products and produce of any of the property described in this Collateral section.

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

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

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

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

Guarantor. The word "Guarantor” means and includes without limitation each and all of the guarantors, sureties, and accommodation parties in
connection with the Indebtedness.

Indebtedness. The word “indebtedness” means the indebtedness evidenced by the Note, including all principal and interest, together with all

other indebtedness and costs and expenses for which Grantor is responsible under this Agreement or under any of the Related Documents. In

addition, the word “indebtedness" inciudes all other obligations, debts and liabilities, plus interest thereon, of Grantor, or any one or rmmore of
them, to Lender, as well as all claims by Lender against Grantor, or any one or more of them, whether existing now or later; whether they are
voluntary or involuntary, due or not due, direct or indirect, absolute or contingent, liquidated or unliquidated; whether Grantor may be liable
individually or jointly with others; whether Grantor may be obligated as guarantor, surety, accommodation party or otherwise; whether recovery
upon such indebtedness may be or hereafter may become b d. by any statute of limitations; and whether such indebtedness may be or
hereafter may becorne otherwise unenforceabie. (Initial Here /3" )

Note. The word "Note” means the note or credit agreement’dated April 12, 1999, in the principal amount of $35,000.00 from Glenridge Leasing
Company to Lender, together with ali renewals of, extensions of, modifications of, refinancings of, consolidations of and substitutions for the note
or credit agreement.

el d D e

The words “Related Documents® mean and include without limitation all promissory notes, credit agreements, loan
agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of trust, and all other instruments, agreements and
documents, whether now or hereafter existing, executed in connection with the indebtedness.

RIGHT OF SETOFF. Grantor hereby grants Lender a contractual security interest in and hereby assigns, conveys, delivers, pledges, and transfers all
of Grantor's right, title and interest in and to Grantor's accounts with Lender (whether checking, savings, or some other account), including all
accounts held jointly with someone else and all accounts Grantor may open in the future, excluding, however, all IRA and Keogh accounts, and all
trust accounts for which the grant of a security interest would be prohibited by law. Grantor authorizes Lender, to the extent permitted by applicabie
law, to charge or setoff all indebtedness against any and all such accounts, and, at Lender’'s option, to administratively freeze all such accounts to
aliow Lender to protect Lender’'s charge and setoff rights provided in this paragraph.

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

Perfection of Security Interest Grantor agrees to execute such financing statements and to take whatever other actions are requested by

Lender to pertect and continue Lender's security interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of
the documents evidencing or constituting the Collateral, and Grantor will note Lender's interest upon any and all chattel paper if not delivered to
Lender for possession by Lender. Except in the ordinary course of its business, Grantor shall not remove the Collateral from its existing locations
without the prior written consent of Lender.

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

Transactions Involving Collateral. Except for inventory sold or accounts collected in the ordinary course of Grantor's business, Grantor shall
not sell, offer to sell, or otherwise transfer or dispose of the Coliateral. Grantor shall not pledge, mortgage, encumber or otherwise permit the
Collateral to be subject to any lien, security interest, encumbrance, or charge, other than the security interest provided for in this Agreement,
without the prior written consent of Lender. ’

Titde. Grantor represents and warrants to Lender that it holds good and marketable title to the Collateral, free and clear of all liens and

encumbrances except for the lien of this Agreement. No financing statement covering any of the Collateral 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 Collateral against the claims and demands of all other persons.

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

Compliance With Governmental Requirements. Grantor shall comply promptly with all laws, ordinances, rules and regulations of all
governmental authorities, now or hereafter in effect, applicabie to the ownership, production, disposition, or use of the Collateral, including
without limitation payment when due of all taxes, assessments and liens upon the Collateral.

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 Collateral, in form, amounts, coverages and basis
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reasonably acceptable to Lender and issued by a company or companies reasonably acceptable to Lender. Grantor, upon request of Lender,
will deliver to Lender from time to time the policies or certificates of insurance in form satisfactory to Lender, including stipulations that coverages
will not be cancelled or diminished without at 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 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.
EXPENDITURES BY LENDER. # not discharged or paid when due, Lender may (but shall not be obligated to) discharge or pay any amounts
required to be discharged or paid by Grantor under this Agreement, including without limitation all taxes, liens, security interests, encumbrances, and
other claims, at any time levied or placed on the Collateral. Lender also may (but shall not be obligated to) pay all costs for insuring, maintaining and
preserving the Coliateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at the rate charged under the
Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses shall become a part of the Indebtedness and,
at Lender’s option, will (a) be payable on demand, (b) be added to the balance of the Note and be apportioned among and be payable with any
instaliment payrnents to become due during either (i) the term of any applicable insurance policy or (i) the remaining term of the Note, or (c) be
treated as a balloon payment which will be due and payable at the Note's maturity. This Agreement also 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 the occurrence of an Event of Default.

EVENTS OF DEFAULT. Each of the following shall constitute an Event of Detfault under this Agreement:
Defautt on Ind d Failure of Grantor to make any payment when due on the indebtedness.

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

Detault in Favor of Third Parties. Shouid Borrower default under any loan, extension of credit, security agreement, purchase or sales
agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Borrower's property or Borrower's
ability to repay the Loans or perform Borrower’s obiligations under this Agreement or any related document.

False Statements. Any warranty, representation or statement made or furnished to Lender by or on behalf of Grantor under this Agreement, the
or the Related Documents is false or misleading in any material respect, either now or at the time made or furnished.

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

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

Creditor or Forfelture Proceedings. Commencement of foreciosure or forfeiture proceedings, whether by judicial proceeding, sel-help,
repossession or any other method, by any creditor of Grantor or by any governmental agency against the Collateral or any other coliateral
securing the indebtedness. This includes a garnishment of any of Grantor's deposit accounts with Lender. However, this Event of Default shall
not apply if there is a good faith dispute by Grantor as to the validity or reasonabieness of the claim which is the basis of the creditor or forfeiture
proceeding and if Grantor gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or a surety bond
for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate reserve or bond for the
dispute.

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

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender believes the prospect of payment or
performance ot the Indebtedness is impaired.

insecurlty. lLender, in good faith, deems itself insecure.

RIGHTS AND REMEDIES ON DEFAULT. I an Event of Default occurs under this Agreement, at any time thereafter, Lender shall have all the rights of
a secured party under the Florida 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 indebtedness, including any prepayment penatty which Grantor would be required to
pay, immediately due and payable, without notice.

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

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

Cumulative Remedies. All of Lender's rights and remedies, whether evidenced by this Agreement or the Related Documents or by any other
writing, shall be cumulative and may be exercised singularly or concurrentlty. Eiection by Lender to pursue any remedy shall not exclude pursuit
of any other remedy, and an election to make expenditures or to take action to perform an obligation of Grantor under this Agreement, after
Grantor’s failure to perform, shall not affect Lender’s right to declare a default and to exercise its remedies.

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

Applicable Law. This Agreement has been delivered to Lender and accepted by Lender in the State of Florida. If there is a lawsuit, Grantor
agrees upon Lender's request to submit to the jurisdiction of the courts of the State of Florida. Lender and Grantor hereby waive the right to any
jury trial in any action, proceeding, or counterclaim brought by either Lender or Grantor against the other. (Initial Here : ) This
Agreement shall be govarned by and construed in accordance with the laws of the State of Florida.

Attorneys’ Fees; Expenses. Grantor agrees to pay upon demand all of Lender's costs and expenses, including reasonable attorneys’ fees and
Lender's legal expenses, incurred in connection with the enforcermnent of this Agreement. Lender may pay someone else to help enforce this
Agreement, and Grantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender’s reasonable attorneys’
fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys’ fees and legal expenses for bankruptcy proceedings
(and including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated postjudgment collection services.
Grantor also shall pay all court costs and such additional fees as may be directed by the court.

Whaiver. Lender shall not be deemed to have waived any rights under this Agreement uniess such waiver is given in writing and signed by
Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other right. A waiver by
Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise to demand strict compliance with
that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of dealing between Lender and Grantor, shall
constitute a waiver of any of Lender’s rights or of any of Grantor’s obligations as to any future transactions. Whenever the consent of Lender is

required under this Agreement, the granting of such consent by Lender in any instance shall not constitute continuing consent to subsequent

instances where such consent is required and in all cases such consent may be granted or withheid in the sole discretion ot Lender.

:
1
;
;
i
;
4




04-12-1999 COMMERCIAL SECURITY AGREEMENT Page 3
Loan No 1023293192 : {Continued) :

GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT, AND GRANTOR
AGREES TO ITS TERMS. THIS AGREEMENT IS DATED APRIL 12, 1998,

GRANTOR:
Gilenridge <3€ing Company

[ASERPRO, Reg. U.S. PaL & T.M. OR,, Ver. 3.26b (c) 1999 GFl ProServices, Inc. All ights reserved. [FL-E40 GLENRID1.LN C25.0VL]



) . ’ ' THIS SPACE FOR USE OF FILING OFFICER

FINANCING STATEMENT - FOLLOW INSTRUCTIONS CAREFULLY
This Financing Statement is presented for filing pursuant to the Uniform Commercial Code
and will remain effective, with certain exceptions, for 5 years from date of filing.

A NAME & TEL. # OF CONTACT AT FILER (optional) B. FILING OFFICE ACCT.# (optional)

C. RETURN COPY TO: (Name and Mailing Address)

I SouthTrust Bank N.A. I

P. O. Box 33045
Attn: Loan Ops Dept
St. Petersburg, FL 33733

L _

D. OPTIONAL DESIGNATION v apewcavia: [ JLESSOR/LESSEE [TJCONSIGNOR CONSIGNEE [ NON- LICT FILING
1. DEBTOR'S EXACT FULL LEGAL NAME - insert oniy one debtor name (1aor 1b)

12 ENTITY'S NAME
Glenridge Leasing Company
oR
1b. INDIVIDUAL'S LAST NAME FIRSTNAME - MIDDLE NAME SUFFIX
Gordon H. Fay T/A Glenridge lLeasing Company
1c. MAILING ADDRESS oY STATE |COUNTRY |POSTALCODE
4110 Centerpointe Drive Fort Myers FL 33916
1¢. S.S.ORTAX LD # OPTIONAL | 1e. TYPE OF ENTTY 1, ENTITY'S STATE 1g. ENTITY'S ORGANIZATIONAL LD ¥, if any
IADD'NL INFO RE OR COUNTRY OF
ENTITY DEBTOR | ) ORGANIZATION ! ] none
2 ADDMONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name {2a or 2b}
22 ENTITY'S NAME
oR
2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
2c. MAILING ADDRESS cmY STATE [COUNTRY |POSTALCODE
2d.S.S. ORTAXLD.# OPTIONAL | 2e. TYPE OFENTITY 21, ENTITY'S STATE 2g. ENTITY'S ORGANIZATIONAL 1.D.#, if any
D'NL INFO RE OR COUNTRY OF
ENTITY DEBTOR | | ORGANIZATION it ] nons
2, SECURED PARTY'S {ORIGINAL S/P or ITS TOTAL ASSIGNEE) EXACT FULL LEGAL NAME - inser only one secured party name {3a o 3b)
32 ENTITY'S NAME
SouthTrust Bank, N. A
OR
3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
3c. MAILING ADDRESS cITY STATE |[COUNTRY |POSTALCODE
12998 Cleveland Avenue Ft Myers FL 33807

4. This FINANCING STATEMENT covers the follamng types or items of property:

ALCO Century C-425 2,500 HP Built in 1966 Serial #3461-01 {Ex BN 4258) Locomotive; whether any of the foregoing is owned now or acquired
later; all accessions, additions, replacements, and substitutions relating fo any of the foregoing; all records of any kind relating to any of the
foregoing; all proceeds relating to any of the foregoing (including insurance, general intangibles and accounts proceeds).

5.CHECK DTh:s FINANCING STATEMENT is signed by the Secured Party instead of the Debtor to perfect a security interest (a) in 7. i filed in Florida {check one)
BOX lateral aiready subject to a security interest in another jurisdiction when it was brought into this state, or when the debtor's Documentary Documentary stamp
wtappicatie; /Jdcation was changed/E Thitsalg, of {Rin accordance with other statutory provisions [additional data may be required] gsmmp tax paid Dmx not applicable
6. REQUTRE] \TURES(S) 8[| This FINANCING STATEMENT is o be filed [for record]
(or recorded) in the REAL ESTATE RECORDS
6{ Attach Addendum [if applicable)}
Gordon H. Tay, Prestfient o e / 5. Check to-REQUEST SEARCH CERTIFICATE(S) on Debtar(s)
W . [ADDITIONAL Fl%
Lomional AliDebtors [ Jpebtor1 [ pestor2

CFl ProServices, Inc. 400 S.W. 6th Avenue, Portiand, Oregon 97202
(2) ACKNOWLEDGMENT COPY — NATIONAL FINANCING STATEMENT (FORM UCC1) (TRANS) (REV. 12/18/95)



CERTIFICATION

(49 CFR 1177.3 (b) (2)

I, _C.J. Castro, Assistant Vice President of SouthTrust Bank, N.A. (“Bank™), hereby certify that
I have compared the attached copy of the Loan and Security Agreement dated  April 13, 1999,
between Glenridge Leasing Company and Bank, with the original and found the copy to be
complete and identical in all respects to the original document. I declare, under penalty of

perjury, that the foregoing is true and correct.

Executed on /?Z?f/ / 2/ , 1999,

SouthTrust Bank, N.A.

.J. Castro
Assistant Vice President



CORPORATE FORM OF ACKNOWLEDGMENT

I Gordon H. Fay , certify that I am Owner of
Glenridge Leasing Company, that the seal affixed to the foregoing instrument is the corporate

seal of said corporation, that the instrument was signed and sealed on behalf of the corporation by

authority of its Board of Directors, and that I acknowledge that the execution of the foregoing
instrument was the free act and deed of the corporation. I further declare (certify, verify or state)
under penalty of perjury (“under the laws of the United States of America™) that the foregoing is

true and correct.

Executed on Q,,g A 21 /979 .




CORPORATE FORM OF ACKNOWLEDGMENT

State of Florida

County of Lee Ss:
On this 21st day of __April , 1999 before me personally
appeared Gordon H. Fay , to me personally known, who being by me

duly sworn, says that he/she is the Owner of ___Glenridge Leasing Company

that the seal affixed to the foregoing instrument is the corporate seal of said corporation, that said

instrument was signed and sealed on behalf of said corporaiton by authority of its Board of
Directors, and he/she acknowledged that the executionof the foregoing instrument was the free

act and deed of said corpoation.

(SEAL) (77/@%45 Mostibea Hnthe
4 Notary Public
Print Name:

My commission expires: "2/ 7/7'W

Wik, MARJORIE MARTITIA WALKER
MY COMMISSION # CC 526637
i§ EXPIRES: Fabruary 19, 2000
e Bonded Thru Notary Public Underwritsts




State of Florida

County of Lee , SS

INDIVIDUAL FORM OF ACKNOWLEDGMENT

On this 21st day of __April 1999, before me, personally

appeared Gordon H. Fay , to me known to be the

person described in and who executed the foregoin instrument and he/she acknowledged that

he/she executed the same as his/her free act and deed.

(SEAL) %ﬁﬁ@mw
otary Public)
Print Name: ﬂk@[gfgé Alardba loalker

My Commission expires: oé// ?/Zﬂt"ﬁ






