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Secretary z,

Interstate Commerce Commission
Washington, D.C. 20423

RE: Security interest in favor of Mellon Bank, N.A. in
certain locomotives, railcars and other rolling
stock and leases thereon

Dear Secretary:

Enclosed are an original and one copy/counterpart of the
document described below, to be recorded pursuant to Section 11303
of Title 49 of the United States Code.

This document is a Security Agreement, a primary
document, dated as of November 15, 1990.

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

Debtor -- Boston and Maine Corporation
(a Delaware corporation)
Iron Horse Park
North Billerica, MA 01862

Secured Party —- Mellon Bank, N.A,
One Mellon Bank Center
Pittsburgh, PA 15258

. A description of the equipment covered by the document
is set forth as Exhibit A hereto:
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REED SMiTH SHAW & McCLay
Secretary -2- December 10, 1990

A fee of $15.00 is enclosed. Please return the original
and any extra copies not needed by the Commission for recordation
to the undersigned at the above address.

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

The Security Agreement is between the Debtor, Boston and
Maine Corporation, a Delaware corporation, whose address is Iron
Horse Park, North Billerica, MA 01862, and the Secured Party,
Mellon Bank, N.A., whose address is One Mellon Bank Center,
Pittsburgh, PA 15258, dated as of November 30, 1990.

Included in the property covered by the aforesaid
Security Agreement are all locomotives, railcars and other rolling
stock intended for use related to interstate and international
commerce now owned and/or leased by the Debtor or hereafter
acquired by it.

If you have any questions or comments please do not
hesitate to call the undersigned at 1-800-288-7776.

Very truly yours,

REED SMITH SHAW & McCLAY

oy L TPl

Daniel M. Miller

L,/
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Owner/Debtor:

Type of

Number Equipment
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive
1 Locomotive

Boston and Maine Corporation

Exhibit A

Road Number

A.A.R. (Both Inclusive
Mechanical Identifying in the Case of Plate
Designation Marks Each Series) Number

GP-7 BM 29 15786
GP-7 BM 30 15787
Gp-7 BM 32 15791
GP-7 BM 34 18178
GP-7 BM 35 18180
GP-18 BM 40 26660
GP-18 BM 42 26662
GP-9 BM 45 23201
GP-9 BM 47 23206
GP-9 BM 49 23215
GP-9 BM 51 23223
GP-9 BM 52 23224
GP-9 BM 54 23221
GP-9 BM 57 23207
GP-9 BM 58 23209
GP-9 BM 62 23217
GP-9 BM 65 23222
GP-9 BM 66 23226
GP-9 BM 67 23228
GP-9 BM 68 23230
GP-9 BM 71 23234
GP-9 BM 72 23239
GP-9 BM 77 23236



Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Boxcar

Boxcar
Boxcars
Boxcars
Boxcars
Flat-Bulkhead
Flat-Bulkhead
Flat-Bulkhead
Flat-Bulkhead
Flat-Bulkhead
Flat-Bulkhead
Covered Hopper
Covered Hopper

Covered Hoppers

TEBU
GP-40
GP-40
GP-40
U30C
SD39-2
SP39-2
SD39-2
SW1

SW1

SW8

SW9
XM-B303
XM-B303
XL-A432
XL-A432
XL-A432
FMS-F111
FMS-F111
FMS-F111
FMS-F111
FMS-F111
FMS-F111
LO-C1l11
LO-Cl1l1

LO-Cl1l1

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

100

322

325

337

663

690

691

692

1400

1407

1411

1424

703

709
859-873
875-879
881-883
5321
5325-5326
5328-5329
5333

5336
5338-5339
5523

5525

5527-5529

N/A
N/A
34699
34722
N/A
N/A
3683
7168-3
8321
18196
18203

18183



Covered
Covered
Covered
Covered
Covered
Covered
Covered
Hoppers
Hoppers
Hopper
Hopper
Hopper
Hopper
Hoppers
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hoppers

Hopper

Hoppers
Hoppers
Hopper
Hoppers
Hopper
Hoppers

Hoppers

LO-Cl11
LO-C1l1l1
LO-C1l1l1
LO-C1l1l1
LO~-C111l
LO-C113
LO-C312
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250

HT-H250

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

5531-5533
5535-5536
5538
5541-5543
5545
5701-5719
5750-5754
10002-10003
10005-10006
10009

10011

10014

10020
10025-10027
10034

10038

10043

10045

10052

10055

10059

10061

10072

10074
10076-10077
10079



Hopper
Hopper
Hopper
Hopper
Hopper
Hoppers
Hoppers
Hopper
Hoppers
Hopper
Hoppers
Hopper
Hoppers
Hoppers
Hopper
Hopper
Hopper
Hopper
Hopper
Hoppers
Hopper
Hoppers
Hoppers
Hopper
Hopper
Hopper

Hopper

HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250

HT-H250

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

10083
10085
10088
10094
10097
10099-10100
10102~10103
10106
10109-10111
10114
10116-10117
10120
10124-10125
10130-10131
10135
10140
10143
10145
10148
10153-10154
10159
10175-10178
10185-10186
10188
10195
10198

10200



Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hoppers
Hopper
Hopper
Hoppers
Hoppers
Hopper
Hopper
Hopper
Hoppers
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hoppers
Hopper
Hoppers

Hoppers

HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250
HT-H250

HT-H250

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

10202
10207
10210
10213
10219
10221
10228
10233-10235
10238
10245
10247-10248
10250-10252
10255
10263
10265
10275-10277
10279
10283
10291
10296
10298
11001
11003-11004
11006
11008-11015

11018-11020



Hoppers
Flatcars
Flatcar
Flatcar
Flatcar
Flatcar
Flatcar
Flatcar
Flatcar
Flatcars
Flatcars
Flatcar
Flatcar

Flatcar

HT-H250
FM-F102
FM-F102
FM-F102
FM-F102
FM-F102
FM-F102
FM-F102
FM-F102
FM-F102
FM-F102
FM-F102
FM-F102

FM-F102

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

11022-11024
34003-34004
34006
34016
34021
34026
34030
34035
34041
34044-34045
34048-34050
34054
34077
34088



Lessee/Debtor:

Lessor:

Number

Boston and Maine Corporation

Mellon Financial Services Corp. #3
1111 One Mellon Center

Pittsburgh, PA 15258
Road Number
AJA.R. (Both Inclusive
Type of Mechanical Identifying in the Case of Former

Equipment Designation Marks Each Series) Number

Locomotive GP39-2 BM 350 DH 7610
Locomotive GP39-2 BM 351 DH 7620
Locomotive GP39-2 BM 352 DH 7612
Locomotive GP39-2 BM 353 DH 7613
Locomotive GP39-2 BM 354 DH 7614
Locomotive GP39-2 BM 355 DH 7615
Locomotive GP39-2 BM 356 DH 7616
Locomotive GP39-2 BM 357 DH 7617
Locomotive GP39-2 BM 358 DH 7618
Locomotive GP39-2 BM 359 DH 7619
Locomotive GP39-2 BM 360 DH 7611
Locomotive GP39-2 BM 361 DH 7601
Locomotive GP39-2 BM 362 DH 7602
Locomotive GP39-2 BM 363 DH 7603
Locomotive GP39-2 BM 364 DH 7604
Locomotive GP39-2 BM 365 DH 7605
Locomotive GP39-2 BM 366 DH 7606
Locomotive GP39-2 BM 367 DH 7607
Locomotive GP39-2 BM 368 DH 7608
Locomotive GP39-2 BM 369 DH 7609



Lessee/Debtor: Boston and Maine Corporation

Lessor: Citibank
601 Midland Avenue
Rye, NY 10580

Road Number
(Both Inclusive
in the Case of
Each Series)

A.A.R.
Type of Mechanical Identifying
Number Equipment Designation Marks
18 Locomotives GP40-2 BM

300-317



Lessee/Debtor:

Lessor:

Number

Boston and Maine Corporation

Provident Commercial Group, Inc.
One East Fourth Street

Cincinnati, OH

Type of
Equipment

Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive

Locomotive

45202

A.A.R.
Mechanical
Designation

GP-38
GP-38
GP-38
GP-38
GP-38
GP-38
GP40
GP40
GP40
GP40
GP40
GP40
GP40
GP40
GP40
GP40
GP40
GP40
GP40
GP40
GP-7

GP-7

Road Former

Number Road Number
BM-252 MEC-252
BM-253 MEC-253
BM-254 MEC-254
BM-257 MEC-257

BM-261 MEC-261
BM-262 MEC-262
BM-326 CR-3237

BM-327 CR-3239

BM-328 CR-3241
BM-329 CR-3245
BM-330 CR-3247

BM-331 CR-3248

BM-332 CR-3253

BM-333 CR-3254
BM-334 CR-3257
BM-335 CR-3244
BM-338 CR-3228
BM-339 CR-3232
BM-340 CR-3236
BM~-342 CR-3459
BM-470 MEC-470
BM-471 MEC-471

Plate
Number

32661
32662
32663
32666
32670

32671

7145-75

7145-63
7145-67
7145-90
12365

12367



Lessee/Debtor:

Lessor:

Number
1

1

Type of

Equipment

Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hoppers
Hoppers
Hopper
Hoppers
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hoppers
Hoppers
Hopper
Hopper

Hopper

45202

A.A.R.

Provident Commercial Group, Inc.
One East Fourth Street
Cincinnati, OH

Mechanical
Designation

HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350

HT-H350

A-10

Boston and Maine Corporation

Identifying
Marks

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

.BM

BM

BM

BM

BM

BM

BM

BM

Road Number
(Both Inclusive
in the Case of
Each Series)

1001
1007
1011
1013
1022
1025
1030-1031
1047-1048
1054
1056-1057
1060
1062
1068
1075
1077
1081
1083-1084
1093-1094
1100
1103

1105



Hoppers
Hoppers
Hoppers
Hoppers
Hoppers
Hopper
Hopper
Hoppers
Hopper
Hopper
Hoppers
Hoppers
Hopper
Hopper
Hopper
Hoppers
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper

Hopper

HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT~H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HT-H350
HM~-H340

HM-H340

A-11

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

1111-1112
1114-1115
1117-1118
1121-1122
1126-1128
1133
1136
1138-1139
1143
1146
1150-1152
1155-1156
1160
1163
1165
1169-1170
1174
1180
1182
1184
1189
1192
1195
1198
1252

1255



Hopper
Hopper
Hopper
Hoppers
Hoppers
Hopper
Hopper
Hopper
Hopper
Hoppers
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hoppers
Hopper
Hopper
Covered
Covered
Covered
Covered
Covered
Covered

Covered

Hopper
Hoppers
Hoppers
Hoppers
Hoppers
Hopper

Hoppers

HM-H340
HM-H340
HM-H340
HM-H340
HM-H340
HM-H340
HM-H340
HM-H340
HM-H340
HM-H340
HM-H340
HM~-H340
HM-H340
HM-H340
HM-H340
HM-H340
HM-H340
HM-H340
HM-H340
HM-H340
LO-C113
LO-C113
LO-Cl13
LO-C113
LO-C113
LO-C113

LO-Cl13

A-12

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

BM

1259
1267
1269
1278-1279
1300-1301
1308
1312
1316
1318
1325-1326
1328
1333
1338
1339
1341
1343
1350
1354-1355
1359
1364
3401
3403-3409
3411-3413
3415-3416
3419-3422
3424

3426-3428



11

100

Covered Hoppers
Covered Hoppers
Covered Hoppers
Covered Hoppers

Gondolas

LO-C113
LO-C113
LO-C113
LO-C113

GB-G517

BM

BM

BM

BM

BM

3430-3440
3443-3444
3446-3447
3449-3450

9000-9099



Lessee/Debtor: Boston and Maine Corporation
Lessor: Arlington-Integration (Rail) Inc.

10 Union Square East
New York, NY 10003

Road Number

A.A.R. (Both Inclusive
Type of Mechanical Identifying in the Case of
Number Equipment Designation Marks Each Series)
2 Boxcars XM-B414 BM 3200-3201
1 Boxcar XM-B414 BM 3203
95 Boxcars XM-B414 BM 3205-3299
42 Boxcars XL~A432 BM 3300-3341
7 Boxcars XL-A432 BM 3343-3349
50 Boxcars XM-B414 BM 3350-3399



Lessee/Debtor:

Lessor:

Number
94

5

General Electric Credit Corp.

P.O. Box 7000
Stamford, CT 06904

A.A.R.
Type of Mechanical
Equipment Designation

Covered Hoppers LO-C1l12

Covered Hoppers LO-C1l12

Boston and Maine Corporation

Identifying
Marks

Road Number
(Both Inclusive
in the Case of
Each Series)

BM

BM

5200-5293

5295-5299



Lessee/Debtor: Boston and Maine Corporation

Lessor: ITEL
55 Francisco Street
5th Floor
San Francisco, CA 94133

A.A.R.
Type of Mechanical
Number Equipment Designation

20 Covered Hoppers LO-C113

50 Boxcars XM-B314

26 Boxcars XM-B314

24 Boxcars XM-B314
148 Boxcars XM-B314

A-16

Identifying
Marks

Road Number
(Both Inclusive
in the Case of
Each Series)

BM

BM

BM

BM

BM

5400-5419
79050-79099
300800-300825
300827-300850
300852-300999



Lessee/Debtor: Boston and Maine Corporation

Lessor: General American Transportation

Corporation (GATX)

P.0. Box 360597M

Pittsburgh, PA 26362

Road Number
A.A.R. (Both Inclusive
Type of Mechanical Identifying in the Case of
Number Equipment Designation Marks Each Series)

1 Covered Hopper LO-C411 BM 5802
1 Covered Hopper LO-C411 BM 5804
1 Covered Hopper LO-C411 BM 5814
2 Covered Hoppers LO-C413 BM 5821-5822
2 Covered Hoppers LO-C413 BM 5824-5825
1 Covered Hopper LO-C413 BM 5827
6 Covered Hoppers LO-C413 BM 5830-5835
2 Covered Hoppers LO-C413 BM 5837-38
2 Covered Hoppers LO-C413 BM 5841-42
1 Covered Hopper LO-C413 BM 5844
1 Covered Hopper LO-C413 BM 5849
2 Covered Hoppers LO-C413 GACX 47662-47663
2 Covered Hoppers LO-C413 GACX 47665-47666
1 Covered Hopper LO-C413 GACX 47669

A-17



Lessee/Debtor:

Lessor:

Number

50

McDonnell Douglas
P.O0. Box 96573
Chicago, IL 60693

A.A.R.
Type of Mechanical
Equipment Designation
Boxcars XM-B314

A-18

Boston and Maine Corporation

Identifying
Marks

Road Number
(Both Inclusive
in the Case of
Each Series)

BM

79000-79049



Lessee/Debtor: Boston and Maine Corporation
Lessor: Inspiration Leasing

P.O. Box 9630
Chicago, IL 60693

Road Number

A.A.R. (Both Inclusive
Type of Mechanical Identifying in the Case of
Number Equipment Designation Marks Each Series)
8 Boxcars XP-A402 BM 80000-80007
16 Boxcars XP-A402 BM 80009-80024



T

Lessee/Debtor: Boston and Maine Corporation

Lessor:

Number

1

Textron
P.O. Box 431
Providence,

Type of
Equipment

Auto Rack
Boxcar

Auto Rack
Boxcar

Auto Rack
Boxcar

Auto Rack
Boxcar

Auto Rack
Boxcar

Auto Rack
Boxcar

Auto Rack
Boxcar

Auto Rack
Boxcar

Auto Rack
Boxcar

Auto Rack
Boxcar

Auto Rack
Boxcar

Auto Rack
Boxcar

Auto Rack
Boxcar

Auto Rack
Boxcar

RI

02901

A.A.R.

Mechanical
Designation

Identifying
Marks

Road Number
(Both Inclusive
in the Case of
Each Series)

FA-V690

FA-V690

FA-V690

FA-V690

FA-V690

FA-V690

FA-V690

FA-V690

FA-V690

FA-V690

FA-V690

FA-V690

FA-V690

FA-V690

A-20

TTBX

TTBX

TTBX

TTBX

TTBX

TTBX

TTBX

TTBX

TTBX

TTBX

TTBX

TTBX

TTBX

TTBX

977244

254909

254942

255973

255057

254991

255963

254910

255945

256160

255937

253924

255975

253912



Auto Rack
Boxcar

Auto Rack
Boxcar

Auto Rack
Boxcar

Auto Rack
Boxcar

Auto Rack
Boxcar

Auto Rack
Boxcar

Auto Rack
Boxcar

Auto Rack
Boxcar

Auto Rack
Boxcar

Railroad
Equipped
Truck

FA-V690

FA-V690

FA-V690

FA-V690

FA-V690

FA-V690

FA-V690

FA-V690

FA-V690

TTBX

TTBX

TTBX

TTBX

TTBX

TTBX

TTBX

TTBX

TTBX

977073

977024

255917

254085

254947

254646

255850

253948

255005



Lessee/Debtor: Boston and Maine Corporation

Lessor: U.S. Trust Company
40 Court Street
Boston, MA 02108

Identifying
Marks

Road Number
(Both Inclusive
in the Case of
Each Series)

A.A.R.
Type of Mechanical
Number Equipment Designation
23 Auto Racks FA-V690

A-22

BM

45040-45062



Lessee/Debtor: Boston and Maine Corporation

Lessor: Shawmut Bank
One Federal Street
Boston, MA 02211

Road Number
A.A.R. (Both Inclusive
Type of Mechanical Identifying in the Case of
Number Equipment Designation Marks Each Series)

1 Kershaw Mobile
Crane

1 Kershaw 32-8 - - -
on-track
brush cutter

1 Fortec/RMPD -~ - -
Tie Remove/
Inserter
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INTERSTATF Presesrans pamppincer,
SECURITY AGREEMENT

[Closing Document 32A]

THIS SECURITY AGREEMENT, dated as of November 15, 1990,
between BOSTON AND MAINE CORPORATION, a Delaware corporation (the
"Company"), and MELLON BANK, N.A., a national banking association
(the "Bank");

WITNESSETH TH

AT

WHEREAS, the Bank has agreed to enter upon certain terms
and conditions the Restructuring Amendment and Restatement of
Credit Facilities, dated as of November 15, 1990, by and among
Guilford Transportation Industries, Inc., its Affiliates
identified therein and the Bank (as the same may be amended,
modified or supplemented from time to time, the "Restructuring
Agreement"); and

WHEREAS, the obligation of the Bank to enter into the
Restructuring Agreement is subject to the condition, among others,
that the Company grant to and create in favor of the Bank a
security 1nterest in certain property of the Company as
hereinafter provided;

NOW, THEREFORE, in consideration of the Debt (as
hereinafter defined) and other good and valuable consideration,
receipt of which is hereby acknowledged by the Company, and in
order to induce the Bank to enter into the Restructuring
Agreement, the parties hereto, intending to be legally bound
hereby, covenant and agree as follows:

Section 1. Definitions. 1In addition to other terms
defined elsewhere in this Agreement:

{(a) words and terms defined in the Restructuring
Agreement shall, unless the context hereof clearly requires
otherwise, have the same meanings herein as therein provided; and

(b) the following words and terms shall have the
following meanings, respectively, unless the context hereof
clearly requires otherwise:

(i) "“Accounts" shall mean all rights of the Company,
whenever acquired, to payment for goods sold or leased or for
services rendered which are not evidenced by an Instrument or
Chattel Paper, whether or not earned by performance.

(ii) "Agreement” shall mean this Security Agreement, as
the same may from time to time be amended, modified or
supplemented.



(iii) "Chattel Paper" shall mean all writings which
evidence both a monetary obligation to the Company and a
security interest of the Company in or a lease from the
Company of specific goods, whether now existing or hereafter
created or acquired, including any Instrument or Instruments
evidencing such monetary obligations.

(iv) "Collateral" shall mean collectively the Accounts,
Chattel Paper, Documents, Equipment, General Intangibles,
Instruments, Inventory and Proceeds.

(v) "Debt" shall mean whether now existing or hereafter
incurred and whether for principal, interest, expenses or
otherwise, including any and all extensions, renewals,
refundings, refinancings or other modifications thereof, in
whole or in part, (i) all obligations of Maine Central and
the Company under the Line of Credit, (ii) all obligations of
Delaware and Hudson under the Term Loan Agreement, (iii) all
obligations of the Company under the Lease, (iv) all
obligations of Guilford and Maine Central and Guilford and
Portland Terminal under the Applications, (v) all obligations
of Guilford, Delaware and Hudson and Maine Central under the
Lease Guarantee, (vi) all obligations of Guilford under the
Line of Credit Guarantee, (vi1) all obligations of the Term
Loan Guarantors under the Term Loan Guarantees, (viii) all
obligations of Maine Central and the Company under the Line
of Credit Note, (ix) all obligations of the Term Loan
Guarantors under the Term Loan Note and the Term Loan
Interest Note, (x) all obligations of Guilford, Maine Central
and the Company to repay the Unreimbursed Expenses Account,
(xi) all obligations of Guilford and each Company (as defined
in the Restructuring Agreement) under its Guaranty and
Suretyship Agreement dated the Closing Date, (xii) all
obligations of Guilford and each Company (as defined in the
Restructuring Agreement) under the Restructuring Agreement,
(xiii) all covenants, agreements and undertakings to be
performed and discharged by any or all of Guilford and the
Companies under any of the foregoing agreements or
instruments or any related agreement or collateral
undertaking, (xiv) all costs and expenses incurred by the
Bank in connection with the collection of the indebtedness
referred to in the preceding clauses (i) to and including
(xii), the enforcement of the covenants, agreements and
undertakings referred to in clause (xiii) or the realization
upon the Collateral or the security of any other Security
Document, including without limitation attorneys' fees and
legal expenses, and (xv) all future advances made by the Bank
for the maintenance, protection or preservation of the
Collateral or the security of any other Security Document or
any portion thereof or the Bank's security interest or Lien
therein, including without limitation advances for storage,
insurance premiums, transportation charges, taxes, filing
fees and the like.



(vi) "Documents" shall mean (A) all bills of lading,
dock warrants, dock receipts, warehouse receipts or orders,
whether now in existence or hereafter issued, for the
delivery of goods now or hereafter owned by the Company and
(B) any other document now in existence or hereafter 1issued
which in the regular course of business or financing is
treated as adequately evidencing that the person in
possession of it is entitled to receive, hold and dispose of
the document and goods owned by the Company which it covers
and (C) in the case of documents described in the foregoing
clauses (A) and (B) which purport to be issued by or
addressed to a bailee and purport to cover goods in the
possession of the bailee which are either identified or are
fungible portions of an identified mass. "Documents" shall
also mean, where goods including distilled spirits and
agricultural commodities are stored under a statute requiring
a bond against withdrawal or a license for the i1ssuance of
receipts in the nature of warehouse receipts, receipts issued
for the goods even though issued by a person who is the owner
of the goods and is not a warehouseman.

(vii) "Equipment" shall mean all goods (and interests
therein) owned by the Company, whether or not deemed to
constitute a fixture, whenever acquired and wherever located,
not constituting Inventory, together with all attachments,
accessories and parts used or intended to be used with said
goods, whether now or hereafter installed therein or thereon
or affixed thereto, as well as all substitutions and
replacements thereof in whole or in part. Without limitation
of the foregoing, "Equipment" shall include the railroad
rolling stock identified on Exhibit A attached hereto.

(viii) "General Intangibles" shall mean any personal
property (including things in action) of the Company,
whenever acquired, other than goods, Accounts, Chattel Paper,
Documents, Instruments and money.

(ix) "Instruments" shall mean all negotiable
instruments or securities now or hereafter owned by the
Company and all other writings now or hereafter owned by the
Company which evidence a right to the payment of money, are
not themselves security agreements or leases, are of a type
which is in the ordinary course of business transferred by
delivery with any necessary endorsement or assignment and are
not included within the definition of Chattel Paper.

(x) "Inventory" shall mean all goods owned by the
Company, whenever acquired and wherever located, held for
sale or lease or furnished or to be furnished under contracts
of service and all raw materials, work in process and
materials owned by the Company, whenever acquired and
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wherever located, and used or consumed in the Company's
business.

(xi) "Permitted Liens" shall mean Liens permitted by
Section 5.02(b) of the Restructuring Agreement.

(xii) "Proceeds" shall mean whatever is received when
any of the Collateral is sold, exchanged, collected or
otherwise disposed of, both cash and non-cash, including
proceeds of insurance paid or payable on Collateral.

(xiii) *"Subsidiary" of the Company at any time shall
mean any entity of which the Company at such time controls a
majority of the securities having voting power.

In the application of this definition:

"entity" means any company, corporation, joint
venture, partnership or other business entity (whether now
existing or hereafter organized).

"securities" means shares of stock or other
securities.

"control" with respect to any securities means to
own directly or indirectly (through one or more Subsidiaries
of the Companv), or to have voting power with respect to,
such securities.

“voting power" means the ability or authority at
the time in question to vote for the election, appointment or
other determination of who shall £ill the position of
director (whether or not such power exists at the time by
reason of the happening of a contingency).

"director" of an entity means one of the directors
or comparable officials possessing the power to direct the
management and policies of the entity.

If the directors of an entity do not all have equal
voting power on a per capita basis, a "majority of the
securities having voting power" shall mean at least such
number of securities as shall have voting power to elect such
number of directors as shall possess the power to direct the
management and policies of the entity.

Section 2. Creation of Security Interest. As security

for the full and timely payment of the Debt in accordance with the
terms thereof the Company agrees that the Bank shall have, and
hereby grants to and creates in favor of the Bank, a security

interest under the Uniform Commercial Code (hereinafter called the

"Code") in and to the Collateral. Notwithstanding the foregoing
(or anything to the contrary set forth herein), the Bank hereby
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acknowledges that the Company's grant to, and creation in favor of
the Bank of, a security interest in and to certain of the
Collateral requires the prior consent or approval of certain third
parties as set forth in a certain letter to the Bank dated
November 30, 1990 to which the Company is a party and that, with
respect to such Collateral, the effectiveness of such grant or
creation is subject to the Company's having obtained such consent
or approval.

Section 3. Bank has Rights and Remedies of a Secured
Party. 1In addition to all rights and remedies given to the Bank
by this Agreement, the Bank shall have all the rights and remedies
of a secured party under the Code.

Section 4. Provisions Applicable to the Collateral.
The parties agree that the following provisions shall be
applicable to the Collateral, and the Company covenants and agrees
that at all times during the term of this Agreement:

(a) Books and Records. The Company will keep accurate
and complete books and records concerning each category of
the Collateral. The Company will furnish to the Bank at such
times and in such form and substance as may be requested by
the Bank information adequate to enable the Bank to identify
the Collateral and determine the amount and value thereof,
including without limitation the unpaid invoiced amount, net
of any discount, and the age and collectibility of Accounts,
the names and addresses of Account debtors, the location,
cost, net book value and fair market value of Inventory and
such information as the Bank may deem relevant concerning
other categories of Collateral.

(b) Location of Chief Executive Office, Books, Records,
Inventory and Equipment. The Company represents and warrants
that its chief executive office, its principal place of
business and its only original books of account and records
relating to the Collateral are, and will continue to be,
located at the address set forth below its signature hereto.
The Company will not move its chief executive office or its
principal place of business or permit any original books of
account or records concerning the Collateral to be located at
any other address except such new locations as it may
establish in accordance with paragraph (d) below. The
Company represents and warrants that each item of Equipment
and Inventory other than rolling stock is, and will continue
to be, located in the jurisdictions specified on Exhibit B
hereto and that the rolling stock moves off-line pursuant to
interchange only within the boundaries of the jurisdictions
specified on Exhibit B hereto. The Company will not permit
any items of Equipment or Inventory having an aggregate fair
market value in excess of $50,000 to be located in any other
jurisdiction except such new jurisdictions as it may
establish in accordance with paragraph (d) below.

_5_
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(c) Use of Other Names. The Company will not 1invoice
an Account debtor or maintain its records relating to any
Account in any name other than its own proper corporate name
(as of the date hereof), except such new names as it may
establish in accordance with paragraph (d) below.

(d) Establishment of New Location or Name. If the
Company proposes to establish a new location for its chief
executive office or principal place of business or where
Equipment or Inventory or original books of account or
records concerning Collateral may be kept, to establish a new
name in which 1t may invoice Account debtors or maintain
records concerning Collateral or to so change its name,
identity or corporate structure that a filed financing
statement will become seriously misleading, it shall first,
with respect to each such new location, name or change:

(1) give the Bank written notice of its intention
to do so and provide the Bank with such information in
connection therewith as the Bank may reasonably request;
and

(ii) take such action, satisfactory to the Bank,
including without limitation all action required by
Section 5 hereof, as may be necessary to maintain at all
times the perfection and priority of the security
interest granted to the Bank hereunder.

(e) Inspection. The Bank shall have the right, at any
reasonable time and from time to time, to inspect the
Equipment and Inventory and to examine and make copies of and
extracts from the books and records of the Company concerning
the Collateral.

(f) Maintenance of Equipment. The Company agrees that
it will maintain the Equipment and Inventory now or hereafter
owned or acquired by it, and every part thereof, in good
working order and condition, reasonable wear and tear alone
excepted, and will pay and discharge all taxes, levies and
other impositions levied thereon (except such thereof as are
being contested in good faith by appropriate proceedings
diligently conducted) as well as the cost of repairs to or
maintenance of the same. If the Company fails to do so the
Bank may pay the cost of such repairs or maintenance and such
taxes, levies or impositions for the account of the Company
and add the amount thereof to the Debt.

(g) Risk of Loss; Insurance. Risk of loss of, damage
to or destruction of the Collateral is and shall remain upon
the Company. If the Company fails to effect and keep in
force insurance covering the Collateral as required by
Section 5.01(e) of the Restructuring Agreement, or fails to

*
-
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pay the premiums thereon when due, the Bank may do so for the
account of the Company and add the cost thereof to the Debt.
All policies of insurance shall contain loss payable clauses
in favor of the Company and the Bank as their respective
interests may appear, and such policies or certificates
evidencing the same shall be deposited with the Bank
immediately upon the request of the Bank. The Company hereby
assigns and sets over to the Bank all moneys which may become
payable on account of all insurance covering Collateral
during any period when an Event of Default shall have
occurred and be continuing, including without limitation any
return of unearned premiums which may be due upon
cancellation of any such insurance, and directs the insurers
to pay directly to the Bank any amount so due. The Bank and
1ts officers, employees and authorized agents are hereby
irrevocably appointed as the Company's true and lawful
attorneys-in-fact and agents to endorse any draft or check
which may be payable to the Company in order to collect the
proceeds of such insurance or any return of unearned
premiums. Any balance of insurance proceeds remaining in the
possession of the Bank after payment in full of the Debt
shall be paid to the Company or its order.

(h) Title and Liens. The Company represents, warrants
and covenants that it has and will have good and marketable
title to the Collateral from time to time owned or acquired
by it, free and clear of all Liens except for Permitted
Liens, and that 1t will defend such title against the claims
and demands of all persons whomsoever.

(i) Sales of Inventory and Equipment. The Company may
from time to time sell or lease Inventory, provided each such
transaction is made in the ordinary course of the Company's
business. Except as permitted by the Restructuring Agreement
the Company shall not sell, lease, transfer or otherwise
dispose of Equipment or any portion thereof without the prior
written consent of the Bank (which consent shall not be
unreasonably withheld), except for (i) attachments,
accessories and parts replaced in the normal course of
business and (ii) replacements of any item of Equipment with
Equipment of the same or similar type or function and of at
least equivalent value (in the reasonable judgment of the
Bank), provided that such replacement item or items are made
subject to the security interest created by this Agreement
and such security interest is equal 1in priority to the
security interest in the Equipment which it replaces and is
perfected by the filing of financing statements in the
appropriate public offices.

(J) Negative Pledge. Subject only to the immediately
preceding paragraph and except as otherwise permitted by the
Restructuring Agreement the Company will not, without the
prior written consent of the Bank, (i) sell, assign, transfer
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or otherwise dispose of any Collateral or any portion thereof
or interest therein or otherwise do or permit anything to be
done or occur that may impair the Collateral as security
hereunder, (ii) borrow against the Collateral from any
person, firm or corporation except as permitted by

Section 5.02(a) of the Restructuring Agreement, (iii) grant,
create or permit to attach or exist any Lien in any of the
Collateral except for Permitted Liens, (iv) permit any levy
or attachment to be made against any of the Collateral or (v)
permit any financing statement to be on file with respect to
any of the Collateral except financing statements with
respect to Permitted Liens.

(k) Collection of Accounts. Notwithstanding the
security interest in the Accounts, Chattel Paper and
Instruments granted and created hereunder, the Company shall
have the right to collect at its own expense its Accounts,
Chattel Paper and Instruments until such time as the Bank
shall have given notice pursuant to Section 4(m) or Section
6(b) hereof that it has revoked such right.

(1) Account Verification. The Bank may at any time,
without notice to the Company, verify with any Account debtor
or other person obligated thereon the status of any Account,
Chattel Paper or Instrument payable by such person. Prior to
the occurrence of an Event of Default or Potential Default,
no request for verification shall be made in the name of the
Bank or shall disclose the purpose of such request. The
Company from time to time will execute and deliver such
instruments and take all such action as the Bank may
reasonably request in order to effectuate the purposes of
this paragraph (1).

(m) Collection of Accounts by the Bank. The Bank shall
have the right at any time in its sole and absolute
discretion, (1) to revoke the right of the Company to collect
the Accounts, Chattel Paper and Instruments under
subparagraph (k) of this Section 4 by written notice to the
Company to such effect, (ii) to take over and direct
collection of the Accounts, Chattel Paper and Instruments of
the Company, (iii) to give notice of the Bank's security
interest in such Accounts, Chattel Paper and Instruments to
any or all persons obligated thereon, (iv) to direct such
persons to make payment of such Accounts, Chattel Paper and
Instruments directly to the Bank and (v) to take control of
such Accounts, Chattel Paper and Instruments and the Proceeds
thereof. It is understood and agreed by the Company that the
Bank shall have no liability whatsoever with respect to any
action taken by the Bank under this paragraph (m) except for
the Bank's gross negligence or willful misconduct.

(n) Cash Collateral Account. The Bank shall have the
right at any time to cause to be opened and maintained at the
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Bank's Office a non-interest-bearing demand deposit account
entitled "Cash Collateral Account" for the Company
(hereinafter called the "Collateral Account"). All cash
Proceeds received by the Bank from the Company pursuant to
paragraph (o) of this Section 4 as well as all cash Proceeds
collected or received by the Bank arising out of the
Collateral (including cash Proceeds received directly from
persons obligated on Accounts pursuant to paragraph (m) of
this Section 4) shall be deposited in the Collateral Account
as further security for the payment of the Debt. The Bank
shall have sole dominion and control over the Collateral
Account and the funds from time to time on deposit therein,
and such funds may be withdrawn or transferred from the
Collateral Account only by the Bank; provided, however, that
prior to the occurrence of an Event of Default the Bank shall
withdraw or transfer such funds only as authorized or
directed by the Company. Following the occurrence of an
Event of Default the Bank may from time to time cause funds
to be withdrawn from the Collateral Account and to be applied
to the payment of the Debt or any part thereof, or to be
released to or upon the order of the Company, as the Bank in
its sole discretion may elect. Upon payment in full of the
Debt the Collateral Account shall be terminated and the funds
on deposit therein shall be paid to or upon the order of the
Company.

(o) Collection of Proceeds. Upon notice by the Bank to
the Company that the Collateral Account has been opened in
accordance with paragraph (n) of this Section 4 the Company
shall cause to be delivered to the Bank at its Office,
forthwith upon receipt, 1in the original form in which
received and bearing such endorsements or assignments by the
Company as may be necessary to permit collection thereof by
the Bank, all Chattel Paper, Documents and Instruments then
owned or thereafter acquired by the Company and all Drsseeds
thereafter collected or received with respect to the
Collateral, For the purpose of facilitating such
collections, the Company hereby irrevocably authorizes and
empowers the Bank and 1ts officers, employees and authorized
agents to endorse and sign the name of the Company on all
checks, drafts, money orders or other payment media received
by or delivered to the Bank and constituting Collateral
hereunder, and such endorsements or assignments shall, for
all purposes, be deemed to have been made by the Company
prior to any endorsements or assignments thereof by the Bank.
The Bank may use any convenient or customary means for the
purpose of collecting such checks, drafts, money orders or
other payment media.

Section 5. Pregervation and Protection of Security
Interest, The Company will faithfully preserve and protest the
Bank's security interest in the Collateral and will, at its own
cost and expense, cause such security interest to be perfected and
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continued perfected so long as the Debt or any portion thereof is
outstanding and unpaid. For such purpose the Company will, in
addition, from time to time at the request of the Bank and at the
expense of the Company, execute and deliver and file and record,
or cause to be executed and delivered and filed and recorded, such
instruments, documents and notices, including without limitation
financing statements and continuation statements, as the Bank may
deem necessary or advisable from time to time in order to perfect
and continue perfected said security interest, and will do all
such other acts and things and will execute and deliver all such
other instruments, documents and assurances, including without
limitation further security agreements, pledges, endorsements,
assignments and notices, as the Bank may deem necessary or
advisable from time to time in order to perfect and preserve the
priority of said security interest as a perfected first priority
security interest 1n the Collateral prior to the rights of any
other secured party or Lien creditor, except for Permitted Liens
or as otherwise permitted by the Restructuring Agreeme