& - i‘ Vi 1500 FLEET CENTER
x\: PROVIDENCE, RHODE ISLAND 02903
401 274-2000

HIN CKLEY, ALLEN & SNYDER FAX: 401 277-9600
Attorneys at Law

December 7, 1992
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Ms. Mildred Lee oN
Interstate Commerce Commission mmmmmmmw
1201 Constitution Avenue, NW !
Room 2303

Washington, DC 20423

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

Enclosed for filing on behalf of Rockland Trusthompany,
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?;“ Certified copy of that 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.

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.0. 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,

. Shejy
LW:RT037231 .A81
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CERTIFICATE — mwmuw“

I, Wayne Carvalho Vice President of Rockland Trust

Company (successor to Mlddleborough 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 _January 30, 1989 by and between G.B. Leasing Corp.
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)

by Lot

Title: vyife President

[Corporate éeal]

STATE/COMMONWEALTH OF Rhode Island
" COUNTY OF  providence sSS: ‘

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 act and deed of said
corporation.

Al 4

Publ A
omm;ss; Expires: /93
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~io secure the due paymen! ond performance of oll of the liobilities ond obligations hereunde:g che undersigned, herein colied “Debtor’ . to
Middisborough Trust  Compony of Middieboro, herein called *Secured Porly”, ond oll other liabilities and obligotions of Debtor to Secured
Parly of every nome ond noture whatsoever, direct or indirect, obsolule or contingent, now existing or hereafter orising or ocquired, including without
limitation the due poyment ond performonce of oll liabilities ond obligations under o note of even dote herewith ond oll notes given by woy of
renewol of ex‘lemuon of or in substitution in whole or in port for the some, oll hereinafter colled the “Obligations”,

for value veceuyed Debtor hereby gronis to Secured Porty o security inferest in oli property of Debtor which is now or may hereofier be in Secured

Pony s, possession, J:ylcludmg withou! limitotion ony deposits, balance of deposits or other sums ot any lime credited by or due from Secured Porty to
.-Deb'or c:mrbwr s following described personol property: )

=" One (1) Elco RS1 1,000 HP Road Switching Locomotive Diesel Elecgric #79580 builtin 1952

Lease Conf%éct between G.B. Leasing Corp. and Bay Colony Railroad dated

.-

-

ond in ony ond all additions, accessions and occrelions thereto and substitutes therefor, oll hereinotter colled the “"Coliateral”, ond in the proceeds thereof. :

_ Debtor hereby specifies, warronts and covenonts that:

1. Deblor's maifing address in:_D0_Water Street Marion. ‘ MA - 02780
o {Street and No. — Box) (City or Town) . {State) (21p)
‘2. The Colloterol is or will be used primarily for: ] Personal, Oamily. or household purposes aisu:inen (inciuding Profession} [ Farmin-g‘
J. The Collateral will be kept at: 420 Bedford STreet . Lexington
. - {Street and No.) . {City or Town) {County} (State)
4. 1f the Collateral or ony port thereof is or is to become fixtures, Debtor will uvpon request furnish Secured Porty with o discloimer or subordino-

tion in form sotisfaciory lo Secured Porty of their interests in the Collatera! trom all persons having on interest in the real estate, the nome ond
oddress of the record owner of and o general description of soid reol estote being as follows:

~

5. M the Collateral or any part thereof is or is to be vsed primarily for business, Debtor's (A) principol and (B, etc)) other pluce! of bunness are

as follows:

(Street and No.} (City or Town} {County) . (State)
(y 60 Water Street Marion Plymouth
(8}

———— . - 3

R e N

6. if the Collotero! or any part thereof is or is to be used primarily for forming or for personal, family or household purposes, Debtor's residence i3
as follows: i

(Street ang No.) {City or Town) (County) (Stare)

Secured Porty is outhorized ond requested to disburse the proceeds of the no'e of eyen dale herewith, :if ony, to the following nomed person(s)
from whom Debtor is acquiring the Collateral: - 7 . .

o

A

“Deblor” shall include oll persons signing below os Debtlor excep! those signing in o representotive capocity, ond oll Obhguhom of Debtor, if more
thon one person, sholl be joint ond several.

THIS AGREEMENT IS SUBJECT TO THE ADDITIONAL TERMS AND PROVISIONS SET FORTH ON THE REVERSE SIDE HEREOF, THE SAME BEING
HERE INCORPORATED BY REFERENCE AS FULLY AS IF HERE SET FORTH VERBATIM.

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

Signed, secled ond delivered ot Middieboro, Massachusetts this 30th doy of Jgauary 19 89

Exetuted in Presence of:

: N o)
AN ‘ kN '7‘/L/ <’ .
\7 g t.\(n\ {»"A y F
~~Hereunto duly avthorized 7/ / Titee)
By
Hereunto duly authorized (Yagte) .
- . - e L. O . .
- " e Y . : g i W TR E . i =
"\ * e

-~ .
(75 G- 2 ST, LI P S SR P



A. Debtor worranls ond covenonts tho! except for the secupity injerest gronted hereby, Debtor is, or to the extent thot
the Colioterol i+ ocquired ofter the date hereot will be, th&Bwner of the Coliolerol frees from ony ond oll adverse liens,
security inferests or encumbronces ond tho! Debtor will defend the Colioteral from the cloims. or demonds of all third persons
osserting ony interest therein. '

B. Debtor will immediotely notify Secured Porty in writing of ony chonge in Debtor’s resid , maoiling oddress, ploces
of business ond location of Coliotera! o3 hereinbefore specified, ond Debtor agrees not o remove the Coliateral from ony state
without Secured Party's prior written consent. Secured Party moy examine or inspect the Coliatersl ol ony time wherever located.

C. As further securily for the due poyment ond performance of the Obligations, Deblor hereby cisigns to Secured Porty
all sums, including return or unearned premiums, which moy become poyoble under ony policy of insurance on the Collaterab,
ond Debtor hereby direcls eoch insuronce compony issving ony such policy 1o moke poyment of such sums directly to Secured
Party and Debtor hereby oppoints Secured Porty as Debtor's ottorney-in-fact and in Debtor's or in Secured Porty's nome o
endorse ony check or drall representing ony such pocyment ond to execute any proof of claim, subrogation receip! and any
other document required by such insuronce company @i ¢ condition to or otherwise in conneclion with any such payment.
All such sums received by Secured Porty shall at Secured Party's option either be paid to Deblor or be credited by Secured
Party to the Obligations secured hereby or, to the extent thet such sums represent uvneorned premiums refunded by recson
of concellalion, foward payment for similar insurance protecting the interest of the Deblor ond of the Secured Parly.

D. Deblor ogrees tha! al Secured Partys request Deblor will keep the Collaterol insured with coverages end. in amounts
satisfaclory lo Secured Porty, loss payoble 1o Secured Party and Deblor os their interests may appear, and !? hmmh_ proof of
such insuronce. In the event that the Collateral is not kept so insured Secured Porty may ot its option obtain such insurance,
single interest or other, ot Deblor's expense and for which Debtor expressly agrees to reimburse Secured Party,

E. Debtor agrees to join with Secured Porly in executing one or more F'inoncing Stch.:menn pursuant to the Uniform .Cen.'-
mercial Code in form sotisfactory 1o Secured Porly and to pay the cost of filing the same in all public offices wherever filing is
deemed by Secured Parly to be necessary or desirable; to poy promptly oil toxes ond os.leflmenn vpon the Collateral ond for
its use or operation ond on this agreement; not to sell or encumber the Collateral or-use it |llegollyl: to keep the Colioteral free
of oll liens ond the threat of liens; 1o keep the Collotero! clean and in good o?evuble condition and nolu-s ond where appro-
priate to provide gorage, hongar or similor space for the Colloteral when not in use; and Se.:wed Party is her‘eby appointed
Debtor's attorney-in-fact in Debtor’s or in Secured Party’s nome to do, at Secured Party's oPhon ond ot Debtor's expense, oll
acts ond things which Secured Party moy deem reasonably necessory to perfect ond 1o continue perfected -the. security interest: -
created by this agreement and to protect and preserve the Colioterol ond the first priority of Secured Party’s interest therein,
Debtor hereby expressly agreeing to reimburse Secured. Partyfor such: expense...

F. Upon defoull in the due and timely payment or performance of any of the Obligations, oll Obligotions of Debtor 1o
Secured Porty sholl of the oplion of Secured Porty ond without notice 1o or demond upon Deblor become and be immediately
due and poyoble and thereupon Secured Porty moy take p ion of the Collateral without liobility for tresposs and moy con-
cel any policy of insuronce on the Colloteral and moy exercise any ond ol other rights ond remedies of o secured party .
ovoiloble under the Uniform Commerciol Code ond oll other applicable low,-and Debtor will ot request of Secured Party
assembie the Colloteral and make it ovoilable 1o Secured Porty ot o place designaled by Secured Party which is reasonably
convenient to both parlies. Debtor understands and ogrees that all property not covered by this agreement, personci or other.
wise, left in or otached 1o the Collotera! shall, until oll of Debtor’s Obligations hove been paid and performed in full, be ot
Debtor's sole risk and that in the event of Secured Porly's loking possession of the Colloteral Secured Porty sholl not be licble,
responsiblé or accountable for any of the some.

-

G. If Secured Porty tokes possession of the Coliaterol, Secured Parly will within five days deliver to Deblor personally,
or send fo Deblor by cerlified mail to Debtor's last known address such notice of toking of possession as may be required by
low. Not less than five days prior fo any sale or other intended disposition of the Collateral, Secured Party will deliver or mail
to Debtor notice of the time ond ploce of ony public sale or of the time ofter which ony privote sole or other intended dispo-
sition of the property is to be made and such notice sholl be deemed reasonoble. Such notices moy ot Secured Porty’s option
be combined,

H. This porogroph sholl oppiy only if Debtor has specified that the Collaterol is or is to be used primorily for personal,
fomily or household purposes: (1) Debtor moy redeem and become entitled 1o toke possession of the Colioterol by poying in
full within fitteen doys subsequent 1o the dote of notice of toking of possession or prior lo the octuo! sole of the Coiloterol,
whichever be loter, the liabilities of the Debtor to Secured Parly secured hereby, less uneorned finonce chorge ond insuronce
premium refund, if ony, plus, if notice of intenlion to toke p ion has been given, reasonoblie expenses of toking posses-
sion of ond holding the property and reasonable ottorneys fees. {2) In the event of the sole of the property, Debtor is entitled by
low 1o receive without reques! ony proceeds thereof which exceed the aggregole of (o) the omount required for redemption os
set forth in (1) cbove ond (b} if notice of intention to toke possession has been given, recsonoble expenses of preporing the
Collateral for disposition ond ony obligotion of the Secured Party to others for ony reosonable costs in disposing of the same.

I. This paragraph sholl apply only if Debtor has specified thot the Colloterol is or is 10 be used primorily for other thon
personol, fomily or household purposes: {1) Debtor may redeem ond become entitled 1o toke possession of the Collcteral by
poying in full within fifteen doys subsequent to the dote of nolice of toking of possession, if ony, or prior to the octuc! sole
of the Colloteral, whichever be loter, the licbilities of the Debtor 1o Secured Porty secured hereby plus expenses of toking
possession of ond holding the property ond preporing the same for disposition, including recsonable ottorneys fees, less
uneorned finance charge ond insuronce premium refund, if ony. (2) in the even! of the sole of the Colloterol, Secured Party
sholl account to Deblor for ony proceeds thereof which exceed the oggregate of (o) the amount required for redemption as set
forth in parograoph (1) obove ond (b) Secured Party’s reasonoble expenses of disposing of the property including ottorneys fees.

J. U in the event of the sale of the Collcteral the proceeds thereof ore insufficient to poy oll omounts to which Secured
Porty is legolly entitied, Debtor will be licble for the deficiency, together with interest thereon ond the reasonoble fees of
ony ottorney employed by Secured Party to cellect such deficiency.

. K. Secured Porty sholl hove the right to enforce ony remedies hereunder olternctively, successively or concurrently, A
waiver of ony default of Deblor shell not be o waiver of ony subsequent, similor or other defoult. No deloy in the exercise
of ony of Secured Porty’s rights or remedies hereunder sholl constitute o woiver of such right or remedy or of ony other right
or remedy.

L. This ogreement shall not be construed to be in limitation of or in substitution for ony other grant of security interest
from Debtor to Secured Porly mode prior 1o or contemporoneously herewith, and no other such gront of o security interes! made
subsequent to or contemporoneousiy herewith shaoll be construed to be in limilolion of or in substitution for this oareement
unless expressly ond specificolly provided therein. ' ’ i

M. This ogreement sholl be construed according tc the laws of the Commonweolth of Mossochusetts, sholl be binding upon
the heirs, executors, administrotors, successors and ossigns of Debtor and shall inure 10 the benefit of the successors ond ossiqns
of Secured Porty, )




1.. Debtor(s) (Last Name First) and adoressies) 2. Secured Party(ies) and sd0ress(es) [ 3. For Filing Otticer (Date, Tlme Numoer, and Filing Othice) -
G.B. Leasing Corp. Middleborough Trust Company 06
B0 Sieer Street | P.0. Box 152~ . - : : - /29
Marion, MA $2780 . .| MiddlBboro, MA o236 ol i
10 58 AH '89

7. This tinancing statement covers the tollowing types (or Items) of property:

One (1) Alco RS1 1,000 HP Road Switching Locomotive Diesel Electric #79580 buflt in 1952.
Lease Contract between G.B. Leasing Corp. and Bay Colony Railroad dated 1/30/1989

Collatexa’..’o be leased to Bay Colony Railroad, 420 Bedford Street,’ Lexingt:on. MA

AR A B3 wbg_‘ng:,g el T LR T A
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Filed with: C lth o3
e CTémmgeie 1n°£: oﬂaaa 3 Town of Marion

O Products of Coliateral are aiso covered

TERMINATION' STATEMENT
This statement of termination of financing is presented to a filing ofticer-for flling pursuant to the Unitform Commercial Code. The Secured Party certifies that the - -
Secured Party no longer claims a security interest under-the tinancing statement bearing the file number shown above.

. Signatura(s) of Secured Party (Or Assignee)
! Flling Otficer Copy — Acknowledgment — Filing officer make sure flling information is in Box 3 before returning this copy to filer.




j 1. “ 101{3 e F e Secured Party(ies) and address(es For Fy ot Tima, Number, and Filing Oftice
J P { )‘uﬂ Narm.s First) and sddress(es} 2. y(108) (e8) 3 Hng icer (Date, T i )

G. B. _Leasing Corp Middleborou Conp '
. gh Truac &n [
"€0.Watsr Street o P.0, Box 151 y <r;§:e?g;z 15! 1989 8:30

|| Marion, MA . 02780 Middleboro, MA. 02346 . | Town Clerk - =
- - Lexington, MA 02173

y 7. This financing statement covers the tollowing types {or items) of property:

One (1) Alco RSl 1,000 HP Road Switchin - |
g Locomotive Diesel Electric #79580 built in 1
Lease Contract between G.B. Leasing Corp. and Bay Colony Railroad dated 1/30/1989n o

Collateral to be Aéased to Bay Colony Railroad, 420 Bedford Street, Lexifigton, MA

Filed wich. mnon ealth of Ma -
— 62 0 tl in t:on 88.; Town of Marion D Products of Collateral are aiso covered.
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This statement of termination ot financin TER“"‘AHON sursuem‘ unit i
0 is presented to.a filing officer.tfor {iling pursuant.to the Uniform-
Secured Party no longer claims a security Interest under the financing slatomempbeanng the file numberi?\:?: r:;:l:od o The Secured Party certifes that the

..........................

S| nature(s) of - Socurod Party (Or Assignee)
Flling Off| -
ng Otficer Copy — Acknowledgment — Fiiing officer make sure fiting information is in Box 3 before returning this copy to filer.

4. D Filed fof record in the res! om'gi‘.mom. s. D Debior is & Transmitting Uility. CL 6. No. of Additional Sheets Presented: .

R For Flllng Omc« (D.to Tlme ‘Number and Flllnq OH

- 2. Secured Pmy(las) und ncdrou(n)
'Middldborough Trust COﬂPanY 9;1 39, 12 Noo'

P.0., Box 151 . T 7 / v o
“Middleboro, HA ozsas e Helee vz ﬂ.//ﬂdvuufﬂ_r

'Belen G. Westerg

YT w\ﬂm??‘ P

}1

7. This financing statement covers the foliowing types (or items) of property:

One (1) Alco RSl 1,000 HP Road Switching Locomotive Diesel Electric $#79580 Built in 1952.
Lease Contract between#G B. Leasfng: Corp.:end:Bay:Colony Railroad dated .173071989 - S,

Collateral to be leased to BAy Colony Railroad, 420 Bedford Street, Lexington, MA

'"of Mnsaachusettsv Town of Harion R " O Prodicrs o ““?‘5*‘""’:":‘5';?;’.‘;'5;“‘ A

Litw nfmrnn
TERMINATION STATEMENT

" Tnis statement of 1ermination ol financing is presented to a filing officer for filing pursuant to the Uniform Commercia! Code. The Secured Party certifies that the
Secured Party no ionger ciaims a security interest under the financing statement bearing the flle number shown above.

............................................

Dated: . .. i vh i et e e e e s19.... 2 R I IR
Signature(s) of Secured Pany (Or Assignee}

Filing Officer Copy ~— Acknowiedgment — Filing otficer make sure filing information is in Box 3 betfore returning this copy to flier.



