
ELIAS C ALVORD (1942) 
ELLSWORTH C ALVORD (1964) 

May 24, 1996 

Mr. Vernon A. Williams 
Secretary 
Surface Transportation Board 
Washington, D.C. 20423 

Dear Mr. Williams: 

ALVORD AND ALVORD 

ATTORNEYS AT LAW 

918 SIXTEENTH STREET, N W . 

SUITE 2 0 0 

WASHINGTON, D.C 

20006-2373 

(202) 393-2266 

FAX (202) 393-2156 

2 • V, /.-

• " • ' • ' ? . , ' . * • 

CF COL'SSEL 
URBAN A LESTER 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301 (a), are two (2) copies of a Security Agreement Supplement No. 1, dated as of 
May 22,1996, a secondary document as defined in the Board's Rules for the 
Recordation of Documents. /7 

The enclosed document relates to the EcjBtBmam L̂ease which is being filed with 
the Board under Recordation Number , ^ 0 0 ^ / 

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

Debtor: 

Secured Party: 

Bangor & Aroostook Railroad Company 
Route 2 
Bangor, Maine 04401 

The GIT Group/Equipment Financing, Inc. 
1211 Avenue of the Americas 
New York! New York 10036 

A description of the railroad equipment lease covered by the enclosed document 
is: the Equipment Lease, dated as of May 22,1996 between Residual Based Finance 
Corporation, Lessor, and Bangor and Aroostook Railroad Company, Lessee, filed with 
the Board under Recordation Number^ dO 7 / 



f 

Mr. Vernon A. Williams 
May 24. 1996 
Page 2 

Also enclosed Is a check in the amount of $21.00 payable to the order of the 
Surface Transportation Board covering the required recordation fee. 

Kindly return one stamped copy of the enclosed document to the undersigned. 

Very truly lyyours, 

[/t^d-^r-
Robert W. Alvord 

RWA/bg 
Enclosures 



SURFACE TRANSPORTATION BOARD 
WASHINGTON. D.C. 2042?-0001 

5/24/96 

Robert W. Alvord 
Alvord And Alvord 
918 SiKteenth Street, NiJ... Ste. 200 
Washington, D C , 2000G-2973 

Dear g i r : 

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of 

the Inurstote Commerce Act, 49 UAC. 113()i, on j y ^ ^ ^ g g •* 1115A1-I ' " ^ 

assigned recordaUon number(3). 2 0 0 7 1 , 2 0 0 7 1 - A . 1 9 2 9 9 - B a n d 1 9 2 9 9 - C . 

'Vcnioa A. Williams 
Secretaiy 

Endosare(s) 

S ft A nr. The amount indicated at the left has been received in payment of a fee hi connection with a 
document (Ued on the daU shovm. TUs receipt is issued for the amount paid and hi no way hidlcates 
aclinoHledgment that the fee paid U correct This ia accepted subject to review of the document which has 
been assigned the transaction number corresponding to the one Qpped on this recdpL In the event of an error 
or any quesuons (ibnceming this fee, you wffl receive a notification after the Commission has had an 
opportunity to examine your document 

Sicniature >^gO ^ ^ . ^ JP >^ ^ .^'Z^-



2don-/^ 

SlCURrry ACRCCMENT SUPPLEMENT No. 1 

Dated as ofMay 22.1996 

betwew 

THE CIT GROUP/EQXJIPMENl" FINANCING, INC. 
Secured Party 

and 

BANGOR & AROOSTOOK RAILROAD COMPANY. 
Debtor 

To THE EJCICKT. IF ANY, THAT THIS SECURITY AGREEMEOT SUPPIEMEOT 

CoNSTrnjTES CHATTEL PAPER (AS SUCH TERM IS DEFINED IN THE UNIFORM COMMERCIAL CODE 

As IN EFFECT IN ANY APPLICABLE JURISDICTION), NO SECURTTY IKIEREST IN THIS SECURITY 

AGREEMENT SUPPLEMENT MAY BE CREAIED THROUGH THE TRANSFER OR POSSESSION OF ANY 

COUNTERPART OTHER BIAN THE ORIGINAL COUNTERPART IDENTIFIED AS ORJOINAL CHATTEL 

PAPER COUNTERPART EXECUTED BY THE Crr GROUP/EQUIPMENT FINANCING. INC., AS SECURED 

PARTY, ON OR IMMEDIAIIBLY FOIIOWING THE SIGNATURE PAGE THEREOT. 

FILED Wrm THE SURFACE TRANSPORTATION BOARD PURSUANT TO 49 U.S.C. §1130i ON MAY 

. 1996 AT .̂M. RECORDATION NUMBER ̂ _ _ _ _ _ _ 

DOCS_NY »J245J VJ /9LZD3I.DOC 



SECITRITY AGREEMENT SUPPLEMENT NQ. I 

r m s S E C U R I T Y A G R E E M E N T S U P P L E M E N T N O . l (the 'Supplement), 
dated as of May 22. 1996, is made by and between BANGOR & AROOSTOOK RAILROAD 
C O M P A N Y , a Maine coq^ration (together with its successors and assigns, ^Dehka^y, and THE 
CIT G R O U P / E Q U I P M E N T F I N A N C I N G , INC. . a New York corporation (together with its 
successors and assigns. "Seemed Peaty"). 

RECITALS 

A. Debtor and Secured Party have entered into that ceitain Credit Extension 
Agreement dated as of March IS, I99S (the "Credit Extens(m Aff-eement\ that provides, 
subject to the terms and conditions thereof, for Secured Party to make a Loan to. a i^ enter into a 
Lease with. Debtor. 

B. Debtor and Secured Party have entered into that certain Security 
Agreement dated as of March IS, 199S (the "Security Agreemenf) that was recorded with the 
Interstate Commerce Commission on March 17, I99S at 11:00 a.m. and given Recordation 
Number 19299<A, pursuant to which, Dd>tor granted a security interest in the Collatoal therdn 
described to secure all of Debtor's Obligations (as defined therein). 

C. Debtor and Secured Party desire to supfdcment the Security Agreemem by 
adding to the list of equipment leases in which Debtor holds a leasehold interest (as set forth in V 
Schedule 2 thereto) reference to that certain Equipment Lease, dated as of May 22,1996 between 
Residual Based Finance Corporation, as lessor, and Debtor, as lessee (the ^Resadco Lease"). 

NOW. THEREFORE, in consideration of the foregoing and for other good and 
valuable consideration, the receipt and suffidency of which are herdiy acknowledged. Debtor 
hereby agrees with Secured Party as follows: 

SECTION 1. Definitions. 

(a) Unless otherwise defined herein, all capitalized terms used hodn shall have 
the respective meanings given to such tenns in the Credit Extension Agreonent. 

(b) Unless otherwise defined herein, all terms defined in Article 9 of the 
Uniform Commercial Code in efiect as of the date hereof in the State of Maine are used herein as 
therdn defined. 

SECTION 2. Supplement to Security Aerecment. Sghtfulc 2 to the Security 
Agreement is her^y suppleniented by adding to the list of equipment leases in which DdMor 
holds a leasehold interest, the following reference to the Residco Lease, immediatdy fi^Qowii^ the 
last equipment lease listed in said Schedule 2 (that is. "18. General American Transportation 

DOCS Ny «U4)) v3 nvtsaxsoc 



Corporation Car Service Contract, dated as of December 13, 1990 between General American 
Transportation Coiporation and Bangor and Aroostook RaUroad Coiporation"): 

"19 Eqiupment Lease dated as of May 22. 1996 between 
Residual Based Finance Corporation. Lessor, and Bangor and Aroostocdc Railroad 
Company, Lessee or any leases resulting fiom the lease spht contenqilated by 
Section 22.9 thereof. 

SECTION 3. Reference to and Effect on the Security Agreement. 

(a) On and after the date of this Supplement, each reference in the Security 
Agreement to "this Agreement", "hereunder", "hereor. "herein" or words of tike import, and each 
reference to the Security Agreement in the other Operative Agreements. disU mean a reference to 
the Security Agreement as supplemented herd>y. All of the terms, provisions and conditions of 
the Security Agreemmt are hereby incorporated herdn and made a part hereof as if such terms, 
proviMons and conchtions were set forth in fidl in this Supplemeut. This Supplement, the Security 
Agreement, the Credit Extenuon Agreement and the other documents refored to in tbe Credit 
Extenuon Agreement embody the entire agreement and understanding between the parties hereto 
and supersede all prior agreements and understandings rdati^g to the subject matter hereof. 

0>) Except as q>ecifically supplemented above, the Security Agreement and all 
other Operative Agreementa, shall remain in fiill force and efiba and are herdiy ratified and 
confirmed. Without limidng the generality of the foregoing, the Security Agreement and all 
Collateral described therm do and shall continue to secure the payment of all obUgations of BAR 
under the Credit Extension Agreenaent as supplemented hereby and under the other Operative 
Agreements. 

(c) The execution, delivery and eflectiveness of this Supplemem shall not 
operate as a wuver of any right, power or remedy of Secured Party under the Credit Extension 
Agreement and all other Operative Agreements. 

SECTION 4. Reference to and Eflfect on the Security Agreement. This 
Supplement may be amended only by an agieement in writing duly executed by the parties hereto. 
The headings of the paragraphs of this Supfdement are for conveiuenfie only and do not constitute 
a part of thia Suj^tloment. This Supplement shall be governed by, and construed and enforced in 
accordance with the laws of the State of Maine. This Supplement shall be btn^ng upon the 
paities hereto and their successors and aangns. This Supplement may be executed in several 
counterparts, each of wluch when executed and delivered shall be an o r i g ^ and such 
counterparts together shall constitute one and the same instrument. 

SA-2 
OOCS.NY «124)S v} /9LZ0)I DOC 



SENTiBY: 5-17-96 ; 4:12PM : TMJB NŶ  5361388:* 6 

, STATE OF NEW YORK ) 
) 88 

COUNTY OF NEW YORK ) 

On this day of May, 1996, before me personally appeared 
\Q>-i> ,̂r, J j . j ~ ^ ^ •a^f ^ to me personally known, v ^ being by me duly 

sworn, says that ha/she is tiie<, \ , \ \ J L " A ^ - ^ ' U S ^ . ' - ^ jof THE CIT GROUP/EQUIPMENT 
FINANCDIG, INC., a New York coiporation, that the foregoing instrument was signed on bdialf 
of said corporation by authority of its Board of Directors, and he/she acknov^edges that the 
exBcution of the foregoing instrument was the firee act and deed of said coiporation. 

/ Notaiy Public 
My Commission Expires: rfr . ( 7 ' ? ^ 

ALANH.STBN 
Notary Publte, State of NMV V M 

No. 80-4934726 
QuaNfifld in WestOiaiter County 

Cwtificste filed in lyiaw Yorii Coui 
Coministlon Expiros July 25,1 ~ 

IXKa NY«lMS5«l»IZ0tl.DaC 



SEWr BY: . 5-17-96 : 4:12PM ; TMJB NY- 5361388;# 5 

IN WITNESS WHEREOF, the parties hereto have caused this Security 
Agreement Supplement to be dufy executed and delivered by their respective officers thereunto 
duly authorized as of the date first above written. 

BANGOR A AROOSTOOK RAILROAD 
COMPANY, a Maine eoipontion 

By: _ 
Name: 
Title: 

THE e r r GRpUP/EQUIPMENT 
FINANCING.!lNC., a New York corporation 

Name: \i=ati yj M< .{^<. 
Title: -nA'c^ n ^ ^ ^ ^ ^ . ^ 

SA-3 
NY «ta4SS v l /SfLZOI I.0OC 



MAY.-20'9MM0N) 09:21 B&ARAILROAD TEL:2078484232 P. 006 

SENT-BY*. 5-17-96 ; 4:11PM ; TMJB NY- 202 296 8434 ;# S 

IN WITNESS WHEREOF, the paities hereto have caused this Security 
Agieenem Suppkmoat to be didy SKBoited and deBvared by thdr respectiva ofiicen thweunto 
duly authoriaed u of the date fictt above written. 

BANGOR * AROOSTOOK RAILROAD 
COMPANY, a KjUnecorpocatioD 

By: 

Tide: ' i ^ i x L i n ^ r J r 

T H E C r r GROIjIP/EQinFMENT 
FENANCINQ; tffC.. a N e w York eorporatwn 

By: 
Name: 
Thle: . 

SA-3 
DOCS.NY «|M9 vl MZOIIJXIC 



JTAY.-2-0'.96|M0N) 09:22 B&ARAILROAD TEL:2078484232 P. 008 
SENT BY: . 5-17-96 ; 4:llPM : TMJB NY- 202 296 8434:# 7 

.^Tfi^^ OF /^flir/& J 

PlflTRICT OFCOLUhflMA- ) as 

Ct̂ xfTT^ OF fEr{e&%<^f ^ 

On this^g day of May, 1996. befora me petsonally •Doeared/WotJ' T. ^ C L ^ A X " 

to^-ae personally known, who being by me duly swon^ 'says that ha/she is 
C/A.^J i«>. - r ef BANGOR ft AROOSTOOK RAILROAD COMPANY, a Maine 

anptmrtioa. tbat the foregoing iostrunum WIS signed on behalf of said coiporation by a » ^ ^ 
(tf ftsBnaid ofDirectors, and he/die adaunvledges that the execution of (he foregoing instranMot 
waa the fiee act and deed of said Gorpoittioa 

AfyConanisabn Expires: , 

Barbftra J. Veilleux 
Notary Public - State of Maine 

My commission expires lune 6,2002 

NotaryPublic ^ ^ g ^ ^ ^ j ^ u ^ Q J ^ ^ U ^ X J U J - ^ 

OOCI^r «M4S5 vl 4LZDIIJX1C 



I, John A. Scotto, heieby certify that the attached Security Agreement Supplement No. 1 
dated as of May 20, 1996, is a true and complete copy of the original thereof. 

IRON ROAD RAILWAYS, INC., 
a Delaware corporation 

Name: John A. Scotto 

Title: Vice President 



h ' 

STATE OF MAINE ) 
) ss 

COUNTY OF PENOBSCOT ) 

On this 20th day of May, 1996, before me personally appeared John A. Scotto, to me 
personally known, who being by me duly swom, says that he/she is Vice President of IRON ROAD 
RAILWAYS, INC., a Delaware corporation, that the foregoing instrument was signed on behalf of 
said corporation by authority of its Board of Directors, and he/she acknowledges that the execution 
of the foregoing instrument was the free act and deed of said corporation. 

My Commission Expires: 

Barbara J. Veilleux 
Notary Public - State of Maine 

My commission expires June 6, 2002 

Notary Publ ic^ V j tX^^/^,- . / Z Off, i h . i . y 


