- 1500 FLEET CENTER
PROVIDENCE, RHODE ISLAND 02903
401 274-2000

FAX: 401 277-9600

HINCKLEY, ALLEN & SNYDER
Attorneys at Law

December 7, 1992
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HAND DELIVERED

| DEC 7 1992-150 AM
Ms. Mildred Lee | IWBERSTATE COMMERCE COMMISSION

Interstate Commerce Commission
1201 Constitution Avenue, NW
Room 2303

Washington, DC 20423

Re: Rockland Trust/Edaville Corporation
Dear Ms. Lee:

Enclosed for filing on behalf of Rockland Trust Company,
successor to Middleborough Trust Company as Secured Party, please

find one original and one copy of the documents described below, .
to be recorded pursuant to Section 11303 of Title 49 of the U.S.

Code.

1. Certified copy of that certain Security Agreement dated
March 19, 1986 by and between G.B. Leasing Corp. and
Middleborough Trust Company.

2. Certified copy of that certain Security Agreement dated
March 11, 1987 by and between G.B. Leasing Corp. and
Middleborough Trust Company.

3. Certified copy of that certain Security Agreement dated
July 31, 1987 by and between G.B. Leasing Corp. and

" Middleborough Trust Company.

4. Certified copy of that certain Security Agreement dated
October 12, 1988 by and between Edaville Corporation and
Middleborough Trust Company.

5. Certifie at certain Security Agreement dated
January 30, 1989 by and between G.B. Leasing Corp. and
Middleborough Trust Company.

6. Certified copy of that certain Security Agreement dated

May 19, 1989 by and between G.B. Leasing Corp. and
Middleborough Trust Company.
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7. Certified copy of that certain Security Agreement dated
September 14, 1989 by and between G.B. Leasing Corp. and
Middleborough Trust Company.

8. Certified copy of that certain Security Agreement dated
March 8, 1990 by and between G.B. Leasing Corp. and
Middleborough Trust Company.

9. Certified copy of that certain Security Agreement dated
’ April 10, 1991 by and between G.B. Leasing Corp. and
Middleborough Trust Company. -

The parties to the above-referenced documents are listed
below:

Rockland Trust Company, Secured Party
(successor to Middleborough Trust Company)
288 Union Street

Rockland, MA 02730

G.B. Leasing Corp., Debtor
60 Water Street
Marion, MA (02738

Edaville Corporation, Debtor
P.O. Box 7
South Carver, MA 02366

The collateral described in the above-referenced Security
Agreements consists of, among other things, railroad rolling
stock, locomotives and railroad cars more particularly described
therein.

Recording fees will be provided to you by the filing service
that is submitting these documents for recording. Please return
recorded copies of these documents to the attention of the
undersigned. Please contact the undersigned at (401) 274-2000 if
you have any questions regarding the enclosed.

Very uly yours,

LW:RT037231 .AB1 /
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CERTIFICATE . DEC 71992-050 AM
| INTERSTATE COMMERCE COMMISSION
I, Wayne Carvalho ~, Vice President of Rockland Trust

Company (successor to Middleborough Trust Company) (the
"Corporation"), do hereby certify that attached hereto as Exhibit

A is a true, complete and identical copy of that certain Security

Agreement dated October 12, 1988 by and between Edaville Corporation .
and the Corporation (the "Agreement"), and that said copy has

been compared with the original Agreement and said copy has been
found to be identical in all respects to the original Agreement.

IN WITNESS WHEREOF, the undersigned has executed this
Certificate this 27th day of November, 1992

Rockland Trust Company (successor to
Middleborough Trust Company.

Title: X3 i - (D)

[Corporate Seal]

STATE/COMMONWEALTH OF Rhode Island
COUNTY OF Providence ss:

On this 27th day of November, 1992 before me personally appeared
‘Wayne Carvalho ;, to me personally known, who being by me duly
sworn, says that he is the Vice President  of Rockland Trust 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 corporation, and he acknowledged that the
execution of the foregoing was the free agt and deed, of said
corporation.

0AL M(

thaf?’Publ é~

My ommissifn’ Expn.res' 9/:9/93

14

LW:RT03723]1 .AA4



ol ‘ EXHIBIT A

MIDDLEBOROUGH
TRUST COMPANY | SECURITY AGREEMENT

To secure the aue povyment and performance of nll of the liabilities ond obligotions hereunder of the undersigned, herein colled “'Deblor , to

migdleborough Trust -Compony of Middieboro, herein colied “Secured Party™, ond oll other liabilities ond obligotions of Deblor 1o Secured
Farte 9' €vc'y nome £md notyre whalsoever, direct or indirect, obsolute or contingen!, now existing or hereafter orising or ocquired, including without
! = rotion tre due payment and performance of oll liabilities ond obligations under @ note of even dote herewith ond oll notes given by woy of
r4=2m0l O extension &° Or in substitution in whole or in pert for the some, oll hereinatter calied the “"Obligotions™,

(¥}

*+’s pOssession. inc-uding withou! lim:'ction any deposit.
¢s'or, ono in Deblor s ‘ollow.ng descr.bec personal property:

For vcive receives Debior hereby grants 10 Secured Porly o security interest in oll property of Debtor which is now or moy hereciier be in Secured
bolance of deposits or other sums ol any time credited by or due from Secured Party to

(See Attached Schedule "A")

in ory ond oll cocitions. occessions ond accrelions thereto and substitutes therefor, oll hereinotter called the “Colioteral™, ond in the proceeds thereof.

Debtor hereby specifies, warronts ond covenants thot:

1. Debtor's moiling oddress is: P.Q, Box 7 So. Carver MA 02366
{Street and No. — Box) {City or Town) (Stated (Zip}

2. The Collotera!l is or will be used primarily for; [] Personal, family or household purposes XXBusiness (including Profession) {3 Farming

3. The Colloteral will be kept af: Eda Avenue So. Carver Plymouth MA
{Sireer ang Np.) (City or Town) (County} (State)

4. tf tne Colio'eral or ony part thereof is or iy 10 become fixtures, Debtor wiil upon request furnish Secured Party with o discloimer or subardino-
tion in form sofisfactory to Secured Party of their interests in the Collntero! from oll persons having on inlerest in the real estote, the nome ond
ocdress of the record owner of ond o general description of soid real estate being os follows:

5. 1 the Colloterol or ony port thereol is or is to be used primorily for business, Debtor's {A} principol ond (B, etc.) other places of business ore

as follows:

(Stress and No (City or Town} (County? 1S1ate)
(a) __Eda Avenue So. Carver Plymouth : Mass.
(B}

6. 1t 1he Collotero! or ony port thereof is or is 1o be used primorily for lorming or for personol, fomily or household purposes, Debtor's residence is

os foliows:

tS:eses ang No b {City or Town) (County® {State}

7. Seiurcd Porty is outhorized ond requested 1o disburse the proceeds of the note of even dole herewith, if ony, to the following nomed person(s)
from whom Debtor is ocquiring the Collateral:

‘Debtor” shal! «nclude o1 periony signing below os Deblor excepl those signing in o represeniolive copotily, ond oll Obligotions of Debtor, if more

*~zn one person, sholl be (oint and several.

THIS AGREEMENT IS SUBJECT TO THE ADDITIONAL TERMS AND PROVISIONS SET FORTH ON THE REVERSE SIDE MEREOF, THE SAME BEING

HERE INCORPORATED BY REFERENCE AS FULLY AS IF HERE SET FORTH VERBATIM.

fsecuted in Presence of DEBTOR:

DEBTOR HAS RETAINED A TRUE AND COMPLETED COPY OF THIS AGREEMENT AT THE TIME OF DEBTOR'S EXECUTION AND DELIVERY THEREOF.

Signed, sealed ond delivered ot Middieboro, Massachusetts this 12th doy.of October 1o 88

1 f't\qﬂr\r\-r-aﬁ-a'nv\
PoFatIoh

(formerly “Bartholomew Enterprlses, Inc.)

Cnilden .

Wereunto Buly akihorered (mm

e




ADDITIONAL TERMS AND PROVISIONS

A. Debior worronts ond covenonts thot except for the security interest gronted hereby, Debtor is, or to the extent thot
the Colloterol is ocquired ofter the dote hereof will be, the owner of the Colloteral free trom eny ond oli odverse liens,
securily interests or encumbronces and that Deblor will defend the Collateral from the claims or demonds of cil third persons
asserting ony interest therein.

B. Debtor will immediately notify Secured Porty in writing of ony chongc in Debtor's residence, mailing oddress, ploces
of business ond location of Colioterol as hereinbefore specified, ond Deblor ogrees no! to remove the Collq0erol from any state
withoul Secured Party's prior ‘writien consent, Secured Party moy examine or inspect the Colloteral ot any time wherever located.

C. As further securily for the due payment ond performonce of the Obligations, Deblor hereby ossigns to Secured Porty
all sums, including return or uneorned premiums, which may become poyoble under ony policy of insurance on the Collateral,
ond Debtor hereby directs each insuronce company issuing any such polity Jo moke payment of such sums directly to Secured
Porty ond Debtor hereby appoints Secured Porty as Debtor's oftorney-in-fact ond in Debtor’s or in Secured Porly's nome 10
endorse ony check or droft representing ony such poyment ond to execute any proof of cloim, subrogation receipt and any
other document required by such insurance company os o condition to or otherwise in connection with ony such poyment.
All such sums received by Secured Party shall ot Secured Porty’s option eilher be poid to Debtor or be credited by Secured
Party to the Obligations secured hereby or, 1o the extent thot such sums represent unearned premiums refunded by reason
of conceliotion, toward poyment for similar insuronce protecting the interest of the Deblor ond of the Secured Party.

D. Debtor ogrees thot af Secured Porty's request Debtor will keep the Colloterol insured with coverages ond in omounts
satisfoctory to Secured Party, loss payobie 1o Secured Party and Deblor as their interests moy oppear, and to furnish proof of
such insurance. In the event that the Colloteral is not kepl so insured Secured Porly may af its option obtein such insurance,
single interest or other, ot Debtor’s expense and for which Deblor expressly ogrees 1o reimburse Secured Party.

E. Debtor agrees 1o join with Secured Porly in execuling one or more Financing Statements pursuant to the Uniform Com-
mercial Code in form sofisfactory 1o Secured Party and 1o pay the cost of filing the some in olf public offices wherever filing is
deemed by Secured Party 1o be necessary or desirable; 1o poy promplly oll faxes ond assessments upon the Colioteral and for
its use or operation and on this agreement; not to sell or encumber the Colloterol or use it illegolly; to keep the Colloteral tree
of all liens ond the threol of li=ns; 1o keep the Collotera! clean ond in gooc operable condition ond stotus ond where appro-
priate to provide gorage,.hangor or similor space for the Colloterol when not in use; and Secured Party is hereby appointed
Debtor's attorney-in-foct in Deblor's or in Secured Parly's nome to do, ot Secured Pariy’s oplion: and ot Debtor's: expense, all
acts ond things which Secured Party may deem recsonobly necessary to perfect and to conlinue perfected the security interest
crealed by this agreement and 1o protect ond preserve the Cofloterol ond the first priority of Secured Party's interest therein,
Debtor hereby expressly agreeing to reimburse Secured Porty for such expense.

F. Upon default in the due ond timely payment or performance of ony of the Obligations, oll Obligations of Deblor to
Secured Party sholl at the option of Secured Party ond withou! notice to or demond upon Debtor become ond be immediotely
due and payoble ond thereupon Secured Porty moy take possession of the Colloteral without liability for tresposs ond may con-
cel any policy of insuronce on the Colloterol and may exercise any ond ofl other rights ond remedies of o secured porty
ovailable under the Uniform Commerciol Code ond oll other cpolicabie low, ond Debtor will ot request of Secured Party
assemble the Colloterol ond make it avoilobie to Secured Porty ot o ploce designoted by Secured Porty which is reosonably
convenien! fo both parties. Debtor understands ond ogrees that oll property not covered by this ogreement, persona! or other-
wise, left in or ottached to the Collateral shall, until afl of Debtor’s Obligations hove been poid ond performed in full, be of
Debtor’s sole risk and thot in the event of Secured Parly's toking possession of the Colioteral Secured Party sholl not be liable,
responsible or occountable for ony of the same. ’

. .

G. If Secured Porty takes possession of the Colloteral, Secured Porty will within five doys deliver to Debtor personally,
or send to Debtor by certified mail to Debtor's lost known address such notice of 1cking of possession as moy be required by
low. Not less than five days prior to ony sale or other intended disposition of the Colioteral, Secured Party will deliver or moil

‘to Debtor notice of the time ond ploce of ony public sole or of the lime gfter which ony privote sole or other intended dispo-

silion of the property is to be made ond such notice sholl be deemed reasonoble. Such notices moy ot Secured Porty’s option
be combined.

H. This porogroph sholl apply only if Debtor hos specified thot the Colioterol is or is to be used primorily for personal,
fomily or household purposes: (1) Debtor may redeem ond become entitied 1o toke possession of the Colloteral by poying in
full within fifteen doys subsequent to the dote of notice of taking of possession or prior fo the octuo!l sole of the Coiloteral,
whichever be later, the liabilities of the Debtor to Secured Porty secured hereby, less unearned finance chorge ond insurance
premium refund, if ony, plus, if nolice of intention to toke possession has been given, rensonoble expenses of toking posses-
sion of ond holding the property ond reasonoble ctiorneys fees. (2} in the event of the scle of the property, Debtor is entitied by
low to receive without request ony proceeds thereof which exceed the aggregote of (a} the omount required for redemption as
set forth in (1) obove ond b} it nolice of intention to take possession hos been given, recsonoble expenses of preparing the
Collotero] for disposition and ony obligotion of the Secured Porly to others for cny reosonoble costs in disposing of the some.

I. This poragroph sholl opply only if Debtor hos specified thot th Collotero!l is or is 1o be used primorily {or other thon
personol, family or household purposes: {1) Debtor may redeem ond bezome entitied to toke possession of the Collotero! by
poying in full within fifteen days subsequen?! to the dote of notice of toking of possession, if ony, or prior 1o the actuct sole
of the Colicterol, whichever be later, the liobilities of the Debtor 1o Secured Porty setured hereby plus expenses of toking
possession of ond holding the properly ond preporing the some for disposition, including reosonoble ottorneys fees, less
vnearned finonce chorge ond insuronce premium refund, if any. (2} In the event of the sole of the Coligteral, Secured Party
sholl occount to Dehlori_.ior_ ony procecds thereof which. exceed the oggreante of (o} the omount required for redemplion os set
forth in peragroph (I)Iobcwe ond {b) Secured Porty’s rcasonoble expenses of disposing of the property including ottorneys fees.

J. U in the event of the sale o/ the Coliote-c! the proceeds thereof ore insuflicient to pey oll amounts to which Secured
Porty is legolly entitied, Debtor will be lioble i~ the deficiency, togethe: with interest thereon ond the recsonoble lees of
ony oftorney employed by Secured Porty 1o coliect such deficiency.

K. Secured Porty sholl hove the right '~ aniarce any remedies hereunder clterndtively, sutcessively or concurrently, A
woiver of ony defoul! of Debtor sho!ll ne! L. o ~nwver of ony subseouen! siriior or other defoull. No deloy in the exercise
of ony of Secured Party’s rights or remedies hercunder sholl constitute o woiver of such right or remedy or of any other right
or remedy. '

L. This coreement sholl not be consicued 1o be in limitotion of or ir sutstitution for ony other grant of security interest
from Debtor to Secured Porty made prior 1o or cortemporoncously herewith, ond no other such aront of o security interes! made
subsequen! 1o or contemporoneously herewith shall be constryed to be in limitation of or in substitution for this ogreement
unless expressly ond specificolly provided therein ’

M. This ogreement sholl be construed occording tc the lows of the Commonweallh of Massochusetts, shall be binding upon
the heirs, executors, odministrotors, successors and ossigns of Deblor ond thall inure 10 the benefit of the successors and ossigns
of Secured Porty.




A continuing security interest in all accounts and accounts receivable, contracts,
contract rights, general intangibles, instruments, documents, chattel paper, all obligation:
in whatever form, owing to Debtor, and all rights in the merchandise or services which
gave rise to any of the foregoing, whether now existing or hereafter arising, now or
hereafter received by or belonging or owing to Debtor and in the proceeds thereof, and

in all goods including (a) all inventory, including raw materials, work in process, and
other tangible personal propertyheld for sale or lease or furnished or to be furnished
under contracts of service or used or consumed in Debtor's business, wherever located,
whether now existing or hereafter arising, now or hereafter received by or belonging to
Debtors, and in the proceeds and products thereof; and (b) all machinery, equipment,
furnishings, fixtures, and other tangible personal property (with all accessions thereto)
used or brought for use primarily in business, wherever located, whether now existing or
hereafter arising, now or hereafter received by or belonging to Debtor and in the proceeds
and products thereof, including without limitation tax refunds and insurance proceeds on
any of the foregoing. Meant to also include without limitation Railroad Rolling stock,
steam locomotives,diesel locomotives, railbuses and railcar yard switches, passenger
equipment, freight cars, electric railway cars, Christmas decorations, museum displays,
antique autos and equipment and track presently located at Edaville Railroad, Eda

Avenue, So. Carver, Mass.

Date: October 12, 1988 Edaville Corporation.
o (formerly Bartholomew Enterprises, Inc.)

4/ AQ) " By [/ iv&%

Witness ¢/ ) - George E.SBartholomew, President



