o~

Cev

z///rz.?;l/‘d//z(;é —

,/
Nl

—

.

- O(C07 ez 3

ALVORD AND ALVORD
ATTORNEYS AT LAW
Ol8 SIXTEENTH STREET, N.W.
SUITE 200
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20006-2973
ELLSWORTH C. ALVORD (1964)

OF COUNSEL
URBAN A LESTER

(202) 393-2266
FAX (202) 393-2156

4 A
March 17, 1995 | igzﬂ?@ ‘L

-
[DEERY

cott i

i Disd B

2l —
Mr. Vernon A. Williams TR T PRI e <
Secretary

e Y

Interstate Commerce Commission =
Washington, D.C. 20423 - 2
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Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are two (2) duly executed copies of the following: an Equiprnent Lease
Agreement, dated as of March 15, 1995, a primary document and a Sacurity

Agreement, dated as of March 15, 1995, a secondary document related to the aforesaid
primary document.

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

Equipment Lease Agreement

Lessor: The CIT Group/Equipment Financing, Inc.
1211 Avenue of the Americas
20th Floor
New York, New York 10036

Lessee:

Bangor & Aroostook Railroad Company
Northern Maine Junction Park
RR.2

Bangor, Maine 04401



Mr. Vernon A. Williams
March 17, 1995
Page 2

Security Agreement

Debtor: Bangor & Aroostook Railroad Company
Northern Maine Junction Park
RR. 2
Bangor, Maine 04401

Secured Party: The CIT Group/Equipment Financing, Inc.
1211 Avenue of the Americas
20th Floor
New York, New York 10036
A description of the railroad equipment covered by the enclosed documents is
attached as Schedule | to the Equipment Lease Agreement and as Schedule 5 to the
Security Agreement. Schedule 5 covers more railroad equipment than does Schedule |.

Also enclosed is a check in the amount of $42.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return stamped copies of the enclosed documents to the undersigned.

Very truly yours,

Robert W. Alvord

RWA/bg
Enclosures



Interstate Gommerre Gommission

Rashington, B.¢. 20423-0001 3/17/95

Office Of dIlu Serretary

Robert W. Alvord

Alvord And Alvord

918 Sixteenth Street, Nw., Ste. 200
washington, DC., 20006 2973

Dear gy..
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 US.C, 11303, on 3/17/95 at 313.00aM sand
d dath .
assigned recordation number(s) 10299 and 19299-A.
Sincerely yours, . e .
/ x’ / /
',’ / "; F 3 b4 !
Yo ) i A LS
£ 'Vernon A Wﬂliams "
Secretary
Enclosure(s)
(0100564022)

$ 42.00 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error

or any questions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document,
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EQUIPMENT LEASE AGREEMENT
Dated as of March 15, 1995
‘between

THE CIT GROUP/EQUIPMENT FINANCING, INC.
Lessor

and

BANGOR & AROOSTOOK RAILROAD COMPANY,
Lessee

TO THE EXTENT, IF ANY, THAT THIS EQUIPMENT LEASE AGREEMENT CONSTITUTES
CHATTEL PAPER (AS SUCH TERM IS DEFINED IN THE UNIFORM COMMERCIA. CODE AS IN EFFECT
IN ANY APPLICABLE JURISDICTION), NO SECURITY INTEREST IN THIS EQUIPMENT LEASE
AGREEMENT MAY BE CREATED THROUGH THE TRANSFER OR POSSESSION OF ANY
COUNTERPART OTHER THAN THE ORIGINAL COUNTERPART IDENTIFIZED AS ORIGINAL
CHATTEL PAPER COUNTERPART AND EXECUTED BY THE CIT GROUP/EQUIPMENT
FINANCING, INC., AS LESSOR, ON OR IMMEDIATELY FOLLOWING THE SIGNATURE PAGE THEREOF.

FILED WITH THE INTERSTATE COMMERCE COMMISSION PURSUANT T0 49 U.S.C. §11303 ON
, 1995 AT __.M. RECORDATION NUMBER

DCO0SK797.DOC
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EQUIPMENT LEASE AGREEMENT

THIS EQUIPMENT LEASE AGREEMENT, dated as of March 15, 1995 (the "Lease"), is
entered into between THE CIT GROUP/EQUIPMENT FINANCING, INC., a New York
corporation (the "Lessor"), and BANGOR & AROOSTOOCK RAILROAD COMPANY, a
Maine corporation (the "Lessee").

RECITALS:
A. The Lessor proposes to acquire the Equipment from the Lessce.

B. The Lessor requires as a condition to acquiring the Equipment from the Lessee
that the Lessor and the Lessee enter into this Lease.

C. The capitalized terms used in this Lease shall have the respective meanings defined
in Annex A of the Credit Extension Agreement, dated March 15, 1995, between the Lessor and
the Lessee (the "Credit Extension Agreement"), unless elsewhere defined herein.

SECTION 1. ACQUISITION AND LEASING OF EQUIPMENT AND ACCEPTANCE UNDER
LEASE.

1.1  Acquisition and Leasing of Equipment. The Lessor hereby agrees (subject to the
satisfaction of the conditions set forth in the Credit Extension Agreement) to acquire the
Equipment from the Lessee pursuant to the Credit Extension Agreement on the Closing Date
therefor and simultaneously to lease such Equipment to the Lessee hereunder, and the Lessee
hereby agrees to sell the Equipment to the Lessor pursuant to the Credit Extension Agreement on
the Closing Date therefor and to simultaneously lease from the Lessor hereunder, such leasing to
be evidenced by the execution by the Lessor and the Lessee of this Lease.

1.2 Acceptance of Equipment. The Lessee's execution and delivery of this Lease shall
conclusively establish that such Equipment leased hereunder is acceptable to and accepted by the
Lessee without any conditions and for all purposes under this Lease.

SECTION 2. RENT AND RENT PAYMENT DATES.

2.1  Rent for Equipment. The Lessee agrees to pay the Lessor the following rent for
each Unit:

(a)  Basic Rent. The Lessee hereby agrees to pay the Lessor for each Unit in
arrears, in one hundred twenty (120) consecutive monthly installments, commencing on the one
(1) month anniversary of the Basic Term Commencement Date and each subsequent monthly
anniversary thereof occurring during the Basic Term, Basic Rent in an amount equal to the
product of the Equipment Cost for such Unit multiplied by the Lease Rate Factor, as indicated in
Schedule 2 hereto;
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(b)  Supplemental Rent. In addition to the foregoing Rent, the Lessee agrees to
pay to the Lessor, any and all Supplemental Rent, promptly as the same shall become due and
owing, or, where no due date is specified, promptly after demand by the Lessor, and in the event
of any failure on the part of the Lessee to pay any Supplemental Rent, the Lessor shall have all
rights, powers and remedies provided for herein or by law or equity or otherwise as in the case of
nonpayment of Basic Rent.

(c)  Contingent Rent. In addition to all other payments required hereunder, the
Lessee shall annually pay to the Lessor as contingent rent under the Lease or contingent interest
under the Note the aggregate sum of twelve and one-half percent (12.5%) of the Excess Cash
Flow determined in accordance with Section 3.08 of the Credit Extensior: Agreement. At the
Lessor's option, such payment shall be treated as contingent rent under the Lease, contingent
interest under the Note, or allocated between contingent rent under the lLease and contingent
interest under the Note. Within a reasonable period of time following payraent by the Lessee of
such amounts, the Lessor shall provide the Lessee with written notice regarding the Lessor's
treatment of such amounts. The Lessee's obligation under this Section 2.1(c) shall survive
expiration or termination of any or all of the Operative Agreements; provided, however, that the
Lessee's obligations under this Section 2.1(c) shall cease and terminate at such time as the Lessee
has paid to the Lessor the aggregate sum of One Million Five Hundred Thousand Dollars
($1,500,000) pursuant to this Section 2.1(c) and Section 3.11 of the Credit Extension Agreement.

2.2 Business Days. If any of the Rent Payment Dates is not a Business Day, the Rent
payment otherwise payable on such date shall be payable on the immediately succeeding Business
Day unless such Business Day falls in another calendar month, in which case: the payment shall be
made on the next preceding Business Day.

2.3 Place and Manner of Rent Payment. All payments by the Lessee hereunder shall
be paid to the Lessor to the account of the Lessor provided for payments in Section 25.1 hereof
or as otherwise designated from time to time in writing by the Lessor. The Lessee agrees that it
will make payments due hereunder by 12:00 noon (New York time) on the due date of such
payment of Federal or otherwise immediately available funds to the party to whom such payment
is to be made. The Lessee shall be required to make payments hereunder by electronic funds
transfer if requested by the Lessor. In the event such requirement is imposed by the Lessor and
the Lessee's payment by electronic funds transfer does not arrive in the Lessor's account on the
due date, there shall be no late payment penalty imposed upon the Lessee if it provides the Lessor
with written confirmation establishing that the electronic funds transfer was initiated on a timely
basis by appropriate means and payment was actually received within two (2) Business Days after
the date such payment was due.

24  Net Lease. This Lease is a net lease, and the Lessee shall pay all costs and
expenses of every character, whether seen or unforeseen, ordinary or extraordinary, in connection
with the use, operation, maintenance and repair of the Equipment, including the cost and expenses
particularly set forth in this Lease. Notwithstanding any other provision of this Lease, it is
intended that Basic Rent and Supplemental Rent shall be paid by the Lessee without notice,
demand, counterclaim, setoff, deduction or defense and without abatement, suspension, deferment
or, except as expressly provided in Section 11.3 of this Lease, diminution or reduction. The
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obligations and liabilities of the Lessee hereunder shall in no way be released, discharged or
otherwise affected (except as may be expressly provided in this Lease) for any reason, including,
J without limitation:

(a)  any defect in the condition, quality or fitness for use of the Equipment or
any Unit;

(b)  any damage to, abandonment, loss, scrapping or destruction of or any
requisition or taking of the Equipment or any Unit;

(c)  any restriction, prevention or curtailment or the interference with any use
of the Equipment or any Unit;

(d)  any defect in or any Lien on the Equipment or any Unit;

(e) any change, waiver, extension, indulgence or other action or omission in
respect of any obligation or liability of the Lessor;

® any bankruptcy, insolvency, reorganization, composition, adjustment,
dissolution, liquidation or other like proceeding relating to the Lessee, the
Lessor or any other Person, or any action taken with respect to this Lease
by any trustee or receiver of the Lessee, the Lessor or any other Person, or
by any court;

(g)  any claim that the Lessee has or might have against the Lessor or any other
Person;

(h)  any alleged failure on the part of the Lessor to perforra or comply with any
of the terms hereof or any other agreement to which the Lessor is a party;

0] any invalidity or unenforceability or disaffirmance of this Lease or any
provision hereof or any of the other Operative Agreements or any
provision thereof, in each case whether against or by the Lessee or
otherwise;

G any change in the tax or other laws of the United States or any state or
political subdivision of either;

(k)  any assignment, novation, merger, consolidation, sale or transfer of assets,
leasing or other similar transaction of or affecting the Lessee, except as
expressly provided in this Lease; or

O any other occurrence whatsoever, whether similar or dissimilar to the
foregoing, whether or not the Lessee shall have notice or knowledge of any
of the foregoing.
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To the extent permitted by applicable law, the Lessee hereby waives any and all rights which it
may now have or which at any time hereafter may be conferred upon it, by statute or otherwise,
to terminate, cancel, quit or surrender this Lease of any of the Units, except in accordance with
the express terms hereof. If for any reason whatsoever this Lease shall be terminated in whole or
in part by operation of law or otherwise, except as specifically provided herein, the Lessee
nonetheless agrees, to the maximum extent permitted by law, to pay to the Lessor an amount
equal to each installment of Basic Rent and all Supplemental Rent due and owing, at the time such
payment would have become due and payable in accordance with the terms hereof had this Lease
not been terminated in whole or in part. The Lessee hereby waives any and. all existing or future
claims of any right to assert any offset against the Rent payments due hercunder, and agrees to
make the Rent payments regardless of any offset or claim which may be asserted by the Lessee or
on its behalf in connection with this Lease of the Equipment. Notwithstanding the foregoing,
nothing in this Section 2.4 (including subsections (g), (h) and (i) hereof) shall prevent or preclude
the Lessee from instituting or maintaining a separate action against the Lessor for breach of its
obligations as the Lessor under this Lease.

SECTION 3. LEASE TERM.

The basic term of this Lease (the "Basic Term") shall mean the period for which each Unit
is leased, commencing on the Basic Term Commencement Date and, subject to earlier termination
pursuant to Sections 11 and 15 hereof, shall expire at 11:59 p.m. (New York time) on the Basic
Term Expiration Date applicable to such Unit.

SECTION 4. OWNERSHIP AND MARKING OF EQUIPMENT

4.1  Retention of Title. The Lessor, as between the Lessor and the Lessee, shall and
hereby does retain full legal title to the Equipment notwithstanding the acceptance thereof by the
Lessee.

42  Duty to Number and Mark Equipment. The Lessee will cause each Unit to be
numbered with a unique reporting mark, as shown on the registry of the AAR and shown on
Schedule 1 attached hereto, and will commencing no later than six (6) months after the Closing
Date keep and maintain, plainly, distinctly, permanently and conspicuously marked by a plate or
stencil printed in contrasting colors upon at least one side of each Unit, in letters not less than one
inch in height, a legend substantially as follows:

"THIS CAR IS SUBJECT TO A LEASE OR SECURITY
AGREEMENT FILED WITH THE U.S. INTERSTATE
COMMERCE COMMISSION."

with appropriate changes thereof and additions thereto as from time to time may be required by
law in order to protect the title of the Lessor to such Unit. Except as provided hereinabove, the
Lessee will not place any such Units in operation or exercise any control or dominion over the
same until the required legend shall have been so marked, and will replace promptly any such
names and word or words which may be removed, defaced, obliterated or destroyed. The Lessee

-4-
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will not change the reporting mark of any Unit except in accordance with a statement of new
reporting marks to be substituted therefor, which statement shall be delivered to the Lessor by the
Lessee and a supplement to this Lease with respect to such new reporting marks shall be filed or
recorded in all public offices where this Lease shall have been filed or recorded.

4.3  Prohibition against Certain Designations. Except as above provided, the Lessee -
will not allow the name of any Person to be placed on the Equipment as a clesignation that might
reasonably be interpreted as a claim of ownership; provided, however, that the Lessee may cause
the Equipment to be lettered with the names or initials or other insignia customarily used by the
Lessee, its sublessees or any of their respective Affiliates on railroad equipment used by it or its
sublessees of the same or a similar type.

SECTION §. DISCLAIMER OF WARRANTIES,

WITHOUT WAIVING ANY CLAIM THAT THE LESSEE MAY HAVE
AGAINST ANY SELLER, SUPPLIER OR MANUFACTURER, THE LESSEE
ACKNOWLEDGES AND AGREES THAT (i) THE EQUIPMENT AND EACH UNIT
THEREOF IS OF A SIZE, DESIGN, CAPACITY AND MANUFACTURE SELECTED
BY AND ACCEPTABLE TO THE LESSEE, (iij) THE LESSEE IS SATISFIED THAT
THE EQUIPMENT AND EACH UNIT THEREOF IS SUITABLE FOR ITS PURPOSES,
(iii) THE LESSOR IS NOT A MANUFACTURER OR A DEALER IN PROPERTY OF
SUCH KIND AND HAS NOT INSPECTED THE EQUIPMENT PRIOR TO DELIVERY
TO AND ACCEPTANCE BY THE LESSEE, (iv) THE EQUIPMENT AND EACH UNIT
THEREOF IS LEASED HEREUNDER SUBJECT TO ALL APPLICABLE LAWS AND
GOVERNMENTAL REGULATIONS NOW IN EFFECT OR HEREAFTER ADOPTED
AND IN THE STATE AND CONDITION OF EVERY PART THEREOF WHEN THE
SAME FIRST BECAME SUBJECT TO THIS LEASE, WITHOUT REPRESENTATION
OR WARRANTY BY THE LESSOR, (v) THE LESSEE LEASES THE EQUIPMENT
AND EACH UNIT THEREOF "AS-IS", "WHERE-IS" AND "WITH ALL FAULTS",
AND, LESSEE ACKNOWLEDGES THAT LESSOR HAS NOT MADE, AND
EXPRESSLY DISCLAIMS, ANY AND ALL RIGHTS, CLAIMS, WARRANTIES OR
REPRESENTATIONS EITHER EXPRESS OR IMPLIED, AS TO ANY MATTER
WHATSOEVER, INCLUDING WITHOUT LIMITATION, THE CONDITION, FITNESS
FOR ANY PARTICULAR PURPOSE, DESIGN, OPERATION, OR
MERCHANTABILITY THEREOF OR AS TO THE TITLE, VALUE OR CONDITION
OF THE EQUIPMENT, THE QUALITY OF THE MATERIAL OF. WORKMANSHIP
THEREOF OR CONFORMITY THEREOF TO SPECIFICATIONS, FREEDOM FROM
PATENT, COPYRIGHT OR TRADEMARK INFRINGEMENT, THE ABSENCE OF
ANY LATENT OR OTHER DEFECT, WHETHER OR NOT DISCOVERABLE, OR AS
TO THE ABSENCE OF ANY OBLIGATIONS BASED ON STRICT LIABILITY IN
TORT, AND (vi) UNDER NO CIRCUMSTANCES WHATSOEVER SHALL THE
LESSOR BE LIABLE OR RESPONSIBLE TO THE LESSEE FOR ANY INCIDENTAL
OR CONSEQUENTIAL DAMAGES (INCLUDING LIABILITY IN TORT, STRICT OR
OTHERWISE), it being agreed that all such risks, as among the Lessor anc. the Lessee, are to be
borne by the Lessee, except that the Lessor, represents and warrants that or the Closing Date for
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any Unit of Equipment, the Lessor shall have received whatever title to such Unit of Equipment as
was conveyed to the Lessor by the Lessee. The provisions of this Section 5 have been negotiated
and, except to the extent otherwise provided in this Section S or in the Credit Extension
Agreement, the foregoing provisions are intended to be a complete exclusion and negation of any
representations and warranties by the Lessor, express or implied, with respect to the Equipment
that may arise pursuant to any law now or hereafter in effect. Lessee hereby assigns to Lessor any
warranties, rights or other claims Lessee may have or be entitled to against any manufacturer or
prior owner of the Equipment. The Lessor hereby appoints and constitutes the Lessee its agent
and attorney-in-fact during the Basic Term to assert and enforce, from time to time, in the name
and for the account of the Lessor and the Lessee, as their respective interests may appear, but in
all cases at the sole cost and expense of the Lessee, whatever claims and rights the Lessor may
have as owner of the Equipment against the manufacturers or any prior owner thereof, provided,
however, that if at any time a Default or Event of Default shall have occurrzsd and be continuing,
the Lessor may assert and enforce, at the Lessee's sole cost and expense, such claims and rights.

SECTION 6. RULES, LAWS AND REGULATIONS.

6.1  Compliance with Governmental Requirements. The Lessee agrees to comply in all
material respects with all Governmental Requirements (including, without Lmitation, the rules, if
any, of the Federal Railroad Administration, the Interstate Commerce Commission and the field
manual of interchange rules or supplements thereto of the Mechanical Division, Association of
American Railroads, as the same may be in effect from time to time) (the "Interchange Rules").
The Lessee may, in good faith and by appropriate proceedings diligently conducted, contest the
validity or application of any such Governmental Requirement in any reasonable manner which
does not result in a significant risk of a material and adverse effect on the rights or interest of the
Lessor in the Units and which does not otherwise expose the Lessor to any risk of criminal
sanctions, so long as any such proceedings are concluded prior to the date on which the Lessee is
required to return such Unit to the Lessor. The Lessee shall be responsible for obtaining use of
the Units and shall bear all risk of failure to obtain such Governmental Approvals and consents for
use of the Units and shall bear all risk of failure to obtain any such permissions, approvals and
consents, or of cancellations thereof. The Lessor shall take, at no cost or expense to the Lessor,
all actions reasonably requested by the Lessee in order to assist the Lessee in obtaining such
Governmental Approvals.

6.2  Required Modifications. In case any equipment or appliance is required to be
altered, added, replaced or modified on any Unit in order to comply with any Governmental
Requirements (a "Required Modification"), the Lessee agrees to make such Required
Modification at its own expense; provided, however, that the Lessee may, in good faith and by
appropriate proceedings diligently conducted, contest the validity or application of any such
Governmental Requirement in any reasonable manner which does not result in a significant risk of
a material and adverse effect on the rights or interest of the Lessor in the Equipment and which
does not otherwise expose the Lessor to any risk of criminal sanctions, so long as any such
proceedings are concluded prior to the date on which the Lessee is required to return such
Equipment to the Lessor. Title to all Required Modifications shall, without further action by the
Lessee, vest in the Lessor.
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SECTION 7. MAINTENANCE OF EQUIPMENT; MODIFICATIONS; FOREEIGN USE.

7.1  Maintenance. The Lessee shall, at its own cost and expense, service, maintain and
keep the Equipment and each Unit thereof in good operating condition and in good physical
condition, ordinary wear and tear excepted, and in all events (i) in accordance with prudent
industry maintenance practices, (ii) as may be required to comply with all applicable insurance
policies and manufacturer's warranties (iii) in a manner consistent with maintenance practices used
by the Lessee in respect of equipment owned or leased by the Lessee sirnilar in nature to the
Units, and (iv) with respect to Units which are rolling stock, in a condition commercially
acceptable to shippers and capable of carrying the commodities which such Units were designed

to carry.

7.2  Modifications. Except as otherwise required by the provisions of Section 6 hereof
and so long as no Lease Event of Default has occurred and is continuing prior to the initiation by
the Lessee of any modification, addition or improvement to any Unit (a "Modification"), the
Lessee, with the prior written consent of Lessor, may make such Modification; provided,
however, that no such Modification (i) shall diminish the current or estimated residual value,
utility, condition or remaining useful life of such Unit below the current or estimated residual
value, utility, condition, or remaining useful life thereof immediately prior to such Modification,
assuming such Unit was then in the condition required to be maintained by the terms of this Lease,
or (ii) shall result in such Unit becoming "limited use property" as defined in the Code. Title to
any Non-Severable Modifications shall be immediately vested in the Lessor, free and clear of all
Liens (other than Permitted Liens), and the Lessee shall take whatever actions as may be
necessary to ensure that such title is vested in the Lessor, free and clear of all Liens (other than
Permitted Liens). Title to any Severable Modifications which are not Required Modifications
shall remain with the Lessee. If the Lessee shall at its cost cause any Severable Modification to be
made to any Unit and such Severable Modification is reasonably necessary for the economic
operation of any such Unit, the Lessor shall have the right, prior to the return of such Unit to the
Lessor hereunder, to purchase such Severable Modification at its then Fair Market Sales Value. If
the Lessor does not elect to purchase such Severable Modification, the Lessee may at any time
remove any Severable Modification that are not Required Modifications at the Lessee's cost and
expense; provided, however, that prior to the return of the Units hereunder, the Lessee shall, at its
expense, remove any Severable Modifications that are not Required Modifications if the failure to
remove any such Severable Improvement would diminish the current or est'mated residual value,
utility, condition or remaining useful life of such Unit below the value, utility, condition, or
remaining useful life thereof if such Severable Modification were not installed on such Unit,
assuming such Unit was then in the condition required to be maintained by the terms of this Lease.
Title to all Parts of any Unit (other than any Parts which are Severable Modifications but not
Required Modifications) shall remain vested in the Lessor until a replacement is made therefor.
Title to all such replacement Parts shall be immediately vested in the Lessor, and upon such
replacement title to the Part so replaced shall be vested in the Lessee.

7.3  Foreign Use. The Lessee shall not at any time allow any Unit to be located
outside of the continental United States, except for incidental use in Canada. Notwithstanding the
foregoing, in no event shall the Lessee make use of any Equipment in any jurisdiction not included
in the insurance coverage maintained by the Lessee pursuant to this Lease.
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SECTION 8. LIENS ON THE EQUIPMENT,

8.1  Lessee's Obligation. The Lessee will not directly or indirectly create, incur,
assume or suffer to exist any Lien on or with respect to any Units or the Lessee's leasehold
interest therein under this Lease, except Permitted Liens and the Lessor's Liens and the Lessee
shall promptly, at its own expense, take such action as may be necessary 1o duly discharge any
such Lien not excepted above if the same shall arise at any time. The Lessee shall protect, save
and keep harmless each Indemnified Person from and against any and all liabilities, obligations,
losses, damages, penalties, claims, actions, suits, costs, expenses and disbursements (including
reasonable attorneys’ fees) of whatsoever kind and nature that may be imposed on, incurred by or
asserted at any time (whether before, during or after the Lease Term) against such Indemnified
Person in any way relating to or arising out of any such Lien except Permitted Liens and the
Lessor's Liens.

8.2  Lessor's Liens. The Lessor hereby agrees for the benefit of the Lessee that at all
times the Equipment shall be free and clear of any the Lessor's Liens arising by or through the
Lessor, and that the Lessor will, at its own cost and expense (and without any right of
reimbursement from the Lessee), promptly take such action as may be necessary duly to discharge
any such Lien attributable to it. The Lessor further agrees to indemnify and hold harmless the
Lessee from and against any loss, costs, expenses or charge (including reasonable legal fees and
expenses) incurred, in each case, as a result of the imposition or enforcement of any such the
Lessor's Lien.

SECTION 9. FILING,

9.1  Closing Date. On or prior to the Closing Date, the Lessee will, at its expense,
(i) cause this Lease to be duly filed and recorded with the ICC in accordance with 49 U.S.C.
§11303, (ii) cause Uniform Commercial Code financing statements naming the Lessee as debtor
and the Lessor as secured party, to be filed in such public offices as are deemed necessary or
appropriate by the Lessor to perfect the right, title and interest of the Lessor in the Equipment,
(iii) deposit this Lease (or a memorandum hereof) with the Registrar General of Canada pursuant
to Section 90 of the Railway Act of Canada (including necessary actions for publication of notice
of such deposit in The Canada Gazette in accordance with said Section 90, and (iv) file, register
or record this Lease and all financing and continuation statements and similar instruments, in such
other places within the United States or Canada as the Lessor may reasonably request in writing
at least five (5) days prior to such Closing Date, and will furnish the Lessor with the proof
thereof.

9.2 Further Assurances. The Lessee will, from time to time, do and perform any other
act and will execute, acknowledge, deliver, file, register and record (and will refile, re-register or
re-record whenever required) any and all amendments or supplements to this Lease, any financing
statements or similar instruments, and any and all further instruments required by law or
reasonably requested in writing by the Lessor, for the purpose of protecting the Lessor's title to,
and security interest in, any Unit.
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93  Costs. Except as provided in Section 2.5 of the Credit Extension Agreement, the
Lessee will pay all costs, charges and expenses (including reasonable attorneys' fees) incident to
any such filing, refiling, recording and rerecording or depositing and re-depositing of any such
instruments or incident to the taking of such action.

SECTION 10. INSURANCE.,

10.1  Insurance Requirement. (a) The Lessee will, at all times prior to the return of the
Units to the Lessor, at its own expense, cause to be carried and maintained (i) "all risk" property
insurance in respect of the Units at the time subject hereto on a replacemert cost basis and in an
amount not less than the Stipulated Loss Value of the Units per occurrence and (i) Commercial
General liability insurance in an amount not less than $10,000,000 per occurrence with respect to
third-party personal injury, death and property damage (including contractual cargo and products
liability insurance and pollution liability insurance, if applicable), and the Lessee will continue to
carry such insurance in each case, in such amounts and for such risks and with such insurance
companies of recognized responsibility in each case as is consistent with prudent industry practice
for Persons using or leasing rail equipment similar to the Units, but in any event not less
comprehensive in amounts and against risks customarily insured against by the Lessee in respect
of equipment owned or leased by it similar in nature to the Units; provided, that, all such
insurance shall be in form, and against such risks, with terms, and with insurers, acceptable to the
Lessor. All of the provisions of the insurance required to be carried hereunder shall operate
(except for the limits of liability) in the same manner as if there were a separate policy covering
each insured. The Lessee warrants and affirms that it will satisfy all obligations under each such
policy necessary to keep such insurance in full force and effect. All insurance maintained by the
Lessee hereunder may be subject to commercially reasonable deductiblzs and self-insurance
practices consistent with prudent industry practice and the Lessee's practice with respect to other
equipment similar to the Units; provided, however, the Lessee shall not sclf-insure or maintain
deductibles greater than $1,000,000 in the aggregate. If a Lease Event of Default has occurred
and is continuing, the Lessee shall not self-insure or maintain deductibles in eny amount.

(b)  All insurance policies required to be maintained by the Lessee pursuant to
this Section 10.1 shall (i) name and insure the Lessor as an additional insured with respect to the
Commercial General liability insurance and with respect to property insurance shall cover the
interests of the Lessor, as loss payee, as its interests may appear under the Cperative Agreements,
(ii) name and insure the Lessor under a standard lender's loss payable clause, under the property
insurance policy, (iii) provide that the interests of the Lessor shall not be invalidated or canceled
by any action or inaction by the Lessee or any other Person, (iv) provide that the Lessor will be
furnished with at least thirty (30) day's prior written notice (or in the cas: of non-payment, of
premiums, ten (10) day's) of any cancellation or material change in the types or limits of coverage
during the term of any policy prior to such cancellation or change of coverage, (v) provide that
such insurance is primary without any right of contribution from any other insurance carried by
the Lessor, and (vi) without limiting the insurer's right to cancel coverage for non-payment of
premium acknowledge that any obligation imposed on the Lessee (including without limitation the
liability to pay premiums, calls, commissions, assessments, representations or warranties) shall be
the sole obligation of the Lessee and not the obligation of the Lessor.
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(c)  Prior to the Closing Date and thereafter prior to the expiration of any
policy of insurance, the Lessee shall furnish the Lessor with original certificates or binders signed
by the insurer or a reputable independent insurance broker, showing the insurance then maintained
by the Lessee pursuant to this Section 10.1, confirming all premiums then due thereon have been
paid, and that such insurance meets all requirements of this Section 10. With respect to any
renewal policy or policies, the Lessee shall furnish original certificates or binders signed by
reputable insurers or insurance brokers evidencing such renewal as soon as practicable, but in no
event later than thirty (30) days after such renewal is effected or ten (10) days after the expiration
date of the original policy or policies.

10.2  Proceeds of Insurance. Subject to the provisions of Section 10.1 hereof, to the
extent permitted by the terms of applicable insurance coverage, the proceeds of the property
insurance policy not exceeding $50,000 shall be payable to the Lessee, provided further, that no
Lease Default or Lease Event of Default shall have occurred and be continuing. After the
occurrence and continuation of a Lease Default or Lease Event of Default all such proceeds shall
be paid to the Lessor).

10.3  Additional Insurance. In the event that the Lessee shall fail to maintain insurance
as herein provided, the Lessor may at its option provide such insurance and, in such event, the
Lessee shall, upon demand from time to time, reimburse the Lessor for the cost thereof together
with interest, from the date of payment thereof, on such amount, at the Late Rate. In addition, at
any time the Lessor may at its own expense carry insurance with respect to its interest in the
Units, provided that such insurance will not prevent the Lessee from carrying insurance required
by this Section 10 or adversely affect such insurance or the cost thereof and provides that the
insurer waives any right of subrogation against the Lessee with respect to claims thereunder (it
being understood that all salvage rights shall remain with the Lessee's insurers at all times). Any
insurance payments received from policies maintained by the Lessor pursuant to the previous
sentence shall be retained by the Lessor without reducing or otherwise affecting the Lessee's
obligations hereunder. Any insurance that may be maintained by the Lessor shall not be
contributory.

SECTION 11. EVENT OF Loss.

11.1  Duty of Lessee to Notify Lessor. In the event that any Unit shall (a) suffer an
actual or constructive total loss or destruction, damage, contamination or wear which, in the
Lessee's good faith opinion, makes repair uneconomical or by reason of a change in law be subject
to a Required Modification which, in Lessee's reasonable judgment, is uneconomic to effect,
(b) suffer theft or disappearance for a period in excess of one-hundred eighty (180) days, (c) be
permanently returned to the manufacturer pursuant to any indemnity provisions, (d) have title
thereto taken or appropriated by any governmental authority under the power of eminent domain
or otherwise, (€) be taken or requisitioned for use by any governmental authority under the power
of eminent domain or otherwise for a period extending beyond the earlicr of (i) one hundred
eighty (180) days after the date of such taking or requisition and (ii) the last day of the Basic
Term, or (f) be banned from use in the normal course of interstate rail transportation for a period
extending beyond the earlier of (i) one hundred eighty (180) days and (i) the last day of the Basic
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Term as a result of any rule, regulation, order or other action of the United States government or
any agency or instrumentality thereof, unless the Lessee shall have undertaken and be diligently
pursuing such actions as shall be required to by the government or agency to permit normal use of
such Unit (any such occurrence being hereinafter called an "Event of Loss"), the Lessee, in
accordance with the terms of Section 11.2 hereof, shall promptly, but in no event more than thirty
(30) days after a Responsible Officer of the Lessee has knowledge of the cccurrence of such an
Event of Loss, and fully inform the Lessor of such Event of Loss. The date of occurrence of such
Event of Loss shall be the date of such loss, destruction, damage, contamination, theft,
disappearance, return, taking or requisition; provided that in the case of an Event of Loss
specified in clause (b) above, the date of occurrence of such Event of Loss shall be deemed to be
one hundred eighty (180) days after such theft or disappearance, and in the case of an Event of
Loss specified in clause (e) or (f) above, the date of occurrence of such Event of Loss shall be
deemed to be the earlier of (A) one hundred eighty (180) days after the date of such taking or
requisition or ban, or (B) the last day of the Basic Term. In addition to the foregoing
requirements, the Lessee shall, on or prior to April 30 beginning in 1996 in each year during the
Basic Term, provide to the Lessee a written statement detailing all Events of Loss occurring in,
and specifying all Units which were under repair during, the year ending on the prior December
3L

11.2  Sum Payable for Event of Loss. On a Stipulated Loss Payment Date selected by
the Lessee, but in no event later than thirty (30) days after the occurrence cr deemed occurrence
of such Event of Loss for any Unit, the Lessee shall pay to the Lessor (a) an amount equal to the
Stipulated Loss Value of each such Unit as of such Stipulated Loss Pavment Date, less any
insurance proceeds previously received by the Lessor in respect of such Event of Loss, (b) if such
Stipulated Loss Payment Date is 2 Rent Payment Date, all Basic Rent pavable on such date in
respect of such Unit and (c) all other Rent then due and payable hereunder.

11.3  Rent Termination. Upon the payment of all sums required to be paid pursuant to
Section 11.2 hereof in respect of any Unit or Units, the obligation to pay Basic Rent and
Supplemental Rent (except for any Supplemental Rent which by its terms survives termination of
the Lease) for such Unit or Units shall terminate and no Basic Rent and Supplemental Rent
(except for any Supplemental Rent which by its terms survives termination of the Lease) with
respect to such Units shall thereafter be due.

11.4  Disposition of Equipment. Upon the payment of all sums required to be paid
pursuant to Section 11.2 hereof in respect of any Unit or Units, the Lessor will convey to the
Lessee or its designee all right, title and interest of the Lessor and any Affiliate thereof, "as-is",
"where-is", without recourse or warranty, except for a warranty against the Lessor's Liens, in and
to such Unit or Units and shall execute and deliver to the Lessee such bills of sale and other
documents and instruments as the Lessee may reasonably request to evidence such conveyance.
As to each separate Unit so conveyed to the Lessee, the Lessee shall own such Unit free and clear
of all claims of the Lessor or any other Person claiming through the Lessor, and shall have the
unrestricted right to dispose of such Unit and retain any amounts arising f-om such disposition,
plus any awards, insurance or other proceeds and damages (including any AAR interline
settlement paid upon an Event of Loss) received by the Lessee or the Lessor by reason of such
Event of Loss; provided, however, that, with respect to any Event of Loss referred to in clauses

-11-

DCO0SK797.DOC




(d) and (e) of Section 11.1 hereof, any excess of such condemnation awarcs over the amount of
the Stipulated Loss Value of such Unit shall be divided between the Lessee and the Lessor, based
on their respective interests in such Unit, as determined by the court with jurisdiction over the
proceeding referenced in clauses (d) or (e) of Section 11.1.

11.5 Stipulated Loss Value. The Stipulated Loss Value for any Unit as of any
Stipulated Loss Payment Date shall be equal to the amount determined by multiplying the
Equipment Cost for such Unit by the percentage on Schedule 3 heretc applicable for such
Stipulated Loss Payment Date.

11.6  Eminent Domain. In the event that during the Basic Term the use of any Unit is
requisitioned or taken by any governmental authority under the power of eminent domain or
otherwise for a period which does not constitute an Event of Loss, the Lessee's obligation to pay
all installments of Basic Rent shall continue for the duration of such requisitioning or taking. So
long as no Lease Event of Default shall have occurred and be continuing, the Lessee shall be
entitled to receive and retain for its own account all sums payable for any such period by such
governmental authority as compensation for such requisition or taking of possession.

SECTION 12, RESERVED.

SECTION 13. NOTICES OF CERTAIN EVENTS; ANNUAL REPORTS; INSPECTION.

13.1 Notice of Certain Events. The Lessee shall give written notice to the Lessor,
within five (5) Business Days after becoming known to a Responsible Officer of the Lessee, of
any Lease Default or Lease Event of Default.

13.2  Duty of Lessee to Furnish. On or before the Closing Datz, and on or prior to
forty-five (45) days after the end of each calendar quarter of the Basic Term thereafter, the Lessee
will furnish, upon request, to the Lessor an accurate statement, as of the end of such calendar
quarter, (a) showing the amount, description and reporting marks of the Units then leased
hereunder, the amount, description and reporting marks of all Units that may have suffered an
Event of Loss during the three (3) months (or since the Closing Date, in the case of the first such
statement), the description and reporting marks of all Units then back ordered or awaiting shop
service or overhaul, and such other information regarding the condition or repair of the
Equipment as the Lessor may reasonably request, and (b) stating that, in the case of all Equipment
repainted during the period covered by such statement, the markings required by Section 4.2
hereof shall have been preserved or replaced.

13.3  Lessor's Inspection Rights. The Lessor (or its designee) shall have the right, but
not the obligation, at its sole cost, expense and risk, except as provided below, by its respective
authorized representatives, to the extent within the Lessee's control: (a) to inspect the Equipment
and the Lessee's records with respect thereto and make copies thereof, during the Lessee's normal
business hours and upon reasonable prior notice to the Lessee, subject to the Lessee's standard
procedures and, if so elected by the Lessee, accompanied by a representative of the Lessee, and
(b) to discuss the affairs, finances and accounts with the principal officers of the Lessee; provided,
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however, that the Lessee shall not be liable, except in the case of negligence or willful misconduct
of the Lessee or of its employees or agents, for any injury to, or the death of, any Person
exercising, either on behalf of the Lessor or any prospective purchaser, the rights of inspection
granted under this Section 13.3 or Section 14.1 hereof. No such inspection shall interfere with
the normal operations or business of the Lessee.

SECTION 14. RETURN OF EQUIPMENT UPON EXPIRATION OF LEASE TERM.
14.1  Return of Equipment; Storage.

(a)  As soon as practicable on or after the expiration of the Basic Term, and in
any event not later than ten (10) days thereafter, the Lessee will, at its own cost and expense,
deliver possession of all of the Units then subject to this Lease to up to five (5) locations within
the continental United States, as selected by the Lessor (each, a "Return Location"). The Lessee
shall give prompt notice to the Lessor of delivery of the Units to a Return Location.

(b) At the Lessor's request, the Lessee shall, at its expense and risk, provide
storage on its own lines for each Unit (or at an alternative location, that is reasonably acceptable
to the Lessor, for a period not exceeding one hundred eighty (180) days after the Lessee's delivery
of all of the Units then subject to the Lease, pursuant to Section 14.1(a) hereof. During any such
storage period, the Lessee will permit the Lessor or any Person designated by it, including the
authorized representative or representatives of any prospective purchaser or user of such Unit, to
inspect the same, accompanied by a representative of the Lessee. During any such storage period
the Lessee shall be responsible for loss of or damage to such Units in accordance with the terms
of this Lease. Upon the return of any Unit of Equipment, the Lessee covenants that such Units
shall be (i) free and clear of all Liens other than the Lessor Liens and (ii) in the condition required
by Sections 6 and 7 hereof. The Lessee shall on or prior to return of any Unit take such action
and complete and execute, or obtain execution of, such certificates, including certificates required
under Rule 88 (or any successor rule) of the AAR, and other documents as shall be required by
the AAR to assure that such Unit is permitted to freely enter interchange service in the United
States and Canada after return to the Lessor or its designee. If the Lessor or its agent shall
inspect any Unit pursuant to this Section 14 and such Unit shall not be in the condition required
by this Section 14, the Lessee, at its expense and risk, shall within sixty (60) days thereafter make
such repairs and perform such work as shall be necessary to place such Units in the condition
required by this Section 14. The Lessee will provide the Lessor with noticz when such Unit has
been repaired so as to be in the condition required by this Section 14 and is ready to be
reinspected by the Lessor or its agent, and the Lessor or its agent shall have ten (10) days from
the date of receipt of such notice to inspect, at the Lessee's sole cost and expense, such Unit. In
the event any Unit is not returned to the Lessor as hereinabove provided as a result of any action
or inaction on the part of the Lessee, within ten (10) days after the date on which such return was
required pursuant to the terms hereof, the Lessee shall pay to the Lessor, for each day thereafter
as liquidated damages, and not as a penalty, for the failure of the Lessee to return such Unit to the
Lessor in accordance with the terms of this Lease with respect to such Unit as required by the
provisions of this Section 14, an amount equal to 200% of the daily equivalent of Basic Rent
during the last month of the Basic Term. The provision for such payment shall not abrogate the
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Lessor's right under this Section 14 to have such Unit returned to it hereunder. Upon expiration
of the Basic Term, compliance with the redelivery terms hereof and tender of such Unit at such
storage location by the Lessee, this Lease and the obligation to pay Basic Rz2nt and all other Rent
for such Unit accruing subsequent to the expiration of the Basic Term with respect to such Unit,
compliance with the redelivery terms hereof and the tender of such Unit at such storage location
by the Lessee, shall terminate.

14.2 Condition. Without limiting the Lessee's obligations under Section 14.1 hereof,
each Unit redelivered hereunder shall be (i) in the condition required by Section 7 hereof, free and
clear of all Liens other than Lessor Liens, (ii) in a condition suitable for the purpose and use for
which it was originally intended with all Parts and other mechanical items in good working order
and no broken glass, (iii) tested to ensure performance within two percent (2%) of the original
manufacturer's specifications, (iv) in such operating condition and repair that such Unit can be
placed into commercial service by the Lessor without having to undergo aclditional maintenance,
or rebuilding, as such terms are commonly understood in the industry, (v) in a condition meeting
all requirements of AAR for full service on any railroad in the continental Urited States or Canada
and (vi) in a condition meeting all Governmental Requirements. In addition, the Lessee, at the
Lessee's sole cost and expense, shall remove or paint over all company logos of the Lessee unless
the Lessee has granted the Lessor a license to use the Lessee's logo.

SECTION 15, LEASE EVENTS OF DEFAULT,

15.1 Lease Events of Default. Any Default or Event of Def:ult under the Credit
Extension Agreement shall constitute, respectively, a "Lease Default” and a "Lease Event of
Default” hereunder.

15.2  Remedies. Upon the occurrence of any Lease Event of Default and at any time
thereafter so long as such Lease Event of Default is continuing under this Lease, the Lessor may,
upon written notice to the Lessee, at its option, declare this Lease to be in default and whenever
any Event of Default under any provision of Section 8.01(e), (h) or (i) of the Credit Extension
Agreement shall have occurred, this Lease shall automatically be in default, and at any time after
this Lease has been declared to be in default or has automatically become in default pursuant to
the foregoing provisions, the Lessor may do one or more of the following as the Lessor in its sole
discretion shall elect, to the extent permitted by and subject to compliance with any mandatory
requirements of applicable law then in effect:

(a) Proceed by appropriate court action or actions, either at law or in equity,
to enforce performance by the Lessee of the applicable covenants of this Lease or to
recover damages for the breach thereof;,

(b) By notice in writing to the Lessee, cancel this Lease, whereupon all right of
the Lessee to the possession and use of the Equipment shall absolutely cease and terminate
as though this Lease had never been made, but the Lessee shall remain liable as hereinafter
provided; and thereupon, the Lessor may (i) demand that the Lessee, and the Lessee shall
upon written demand of the Lessor, at the Lessee's expense, return to the Lessor all or any
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of the Units (as specified in such demand) in the manner and condition required by, and
otherwise in accordance with the provisions of Section 16 hereof, or (ii) by its agents enter
upon the premises of the Lessee or other premises where any of the Equipment may be
located and take possession of all or any of the Units and thenceforth hold, possess and
enjoy the same free from any right of the Lessee, or its successor or assigns, to use such
Units for any purpose whatever;

(c) Sell any Unit at public or private sale, as the Lessor may determine, free
and clear of any rights of the Lessee and without any duty to account to the Lessee with
respect to such sale or for the proceeds thereof (except to the extent required by
paragraph (f) below if the Lessor elects to exercise its rights under said paragraph), in
which event the Lessee's obligation to pay Basic Rent with respect to such Unit hereunder
due for any periods subsequent to the date of such sale shall terrninate (except to the
extent that Basic Rent are to be included in computations under paragraph (e) or (f) below
if the Lessor elects to exercise its rights under either of said paragraphs);

(d)  Hold, keep idle, operate, assign or lease to others any Unit as the Lessor in
its sole discretion may determine, free and clear of any rights of the Lessee and without
any duty to account to the Lessee with respect to such action or inaction or for any
proceeds with respect thereto; provided, however, that the Lessee's obligation to pay
Basic Rent with respect to any Unit of Equipment due for any pericd after the date upon
which the Lessee shall have been deprived of the possession and use of such Unit of
Equipment pursuant to this Section 15 shall be reduced by the proceeds, if any, received
by the Lessor from leasing such Unit to any Person other than the Lessee, less the actual
costs (including, without limitation, any storage, marketing, refurbishment, commissions
or other costs) incurred by the Lessor in the re-leasing of such Unit;

(e) Whether or not the Lessor shall have exercised, or shall thereafter at any
time exercise, any of its rights under paragraph (a), (b), (c) or (d) above with respect to
any Unit, the Lessor, by notice to the Lessee specifying a payment date which shall be not
earlier than ten (10) Business Days after the date of such notice, may demand that the
Lessee pay to the Lessor, and the Lessee shall pay to the Lessor, on the Stipulated Loss
Payment Date specified in such notice, as liquidated damages for loss of a bargain and not
as a penalty (in lieu of the Basic Rent for such Unit due after the payment date specified in
such notice), any unpaid Rent for such Unit due for periods on or prior to the payment
date specified in such notice, plus whichever of the following amounts the Lessor, in its
sole discretion, shall specify in such notice: (i) an amount equal to the excess, if any, of
(A) the present value of all future Basic Rent for such Unit, over (B) the present value of
the Fair Market Rental Value (determined as hereafter in Section 15.4 provided) of such
Unit or, if the Lessor has leased such Unit to others pursuant to paragraph (d) above, for
the period of such lease the periodic rent payable thereunder, in each case for the
remainder of the Basic Term, as the case may be, as of the payment date specified in such
notice, such present values to be computed on the basis of a per armum rate of discount
equal to Interest Rate, compounded monthly, from the respective dates upon which such
rents would be paid; or (ii) an amount equal to the excess, if any, of the Stipulated Loss
Value for such Unit as of such Stipulated Loss Payment Date, over the Fair Market Sales
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Value of such Unit (determined as hereafter in Section 15.4 provided) as of the payment
date specified in such notice;

® If the Lessor shall have sold any Unit pursuant to paragraph (c) above, the
Lessor, in lieu of exercising its rights under paragraph (e) above with respect to such Unit
may, if it shall so elect, demand that the Lessee pay to the Lessor, and the Lessee shall pay
to the Lessor on the date of such sale, as liquidated damages for loss of a bargain and not
as a penalty (in lieu of the Basic Rent and any other Basic Rent for such Unit due
subsequent to the Rent Payment Date next preceding such sale), any unpaid Basic Rent for
such Unit due for periods up to and including the Rent Payment Date next preceding the
date of such sale and, if that date is a Rent Payment Date, the Basic Rent due on that date,
plus (i) the amount, if any, by which the Stipulated Loss Value of such Unit computed as
of the Rent Payment Date next preceding the date of such sale or, if such sale occurs on a
Rent Payment Date, then computed as of such Rent Payment Date, exceeds the net
proceeds of such sale and (ii) any Supplemental Rent due and owing; and

(g8)  The Lessor may, in lieu of exercising its rights under paragraph (e) above:
(i) retain all Rent theretofore paid by the Lessee or received by the Lessor in respect of
any Unit, including any such Rent then in the Lessor's possession which, had this Lease
not been declared in default, would otherwise be payable to the Lessee hereunder; (ii)
recover from the Lessee all Rent accrued and unpaid under any of the terms hereof as of
the date of the declaration of default; and (jii) on any Stipulated Loss Payment Date,
transfer title to and the ownership interest in such Unit to the Lessee by quit-claim bill of
sale (except as to the absence of any the Lessor's Liens), and recover from the Lessee as
liquidated damages for loss of a bargain, but not as a penalty (in lieu of the Basic Rent for
such Unit due subsequent to the date of the declaration of default), in the Lessor's sole
discretion, an aggregate sum equal to the Stipulated Loss Value of such Unit calculated as
of such Stipulated Loss Payment Date.

Notwithstanding the Lessor's right to elect and pursue one or more remedies under this Section
15.2, nothing herein is intended to allow the Lessor duplicative recoveries in respect of the same
Event of Default or Lease Event of Default.

153 Other Liabilities. In addition, the Lessee shall be liable, except as otherwise
provided in Section 15.2 above, for any and all unpaid Rent due hereunder before or during the
exercise of any of the foregoing remedies, and for legal fees and other costs znd expenses incurred
by reason of the occurrence of any Lease Event of Default or the exercise of the Lessor's remedies
with respect thereto, including without limitation the repayment in full of any costs and expenses
necessary to be expended in repairing or modifying any Unit in order 1o cause it to be in
compliance with all maintenance and regulatory standards imposed by this Lease.

15.4  Valuation. For purposes of Section 15.2 hereof, the Fair Market Rental Value and
Fair Market Sales Value for any Unit shall be determined by a qualified appraiser selected by the
Lessor, such appraiser to have knowledge and experience in the valuation of Equipment similar to
that being appraised, with any appraisal expenses to be borne by the Lessee. If the Lessor shall
have demanded the return of the Units and any such Unit is not returned, then for purposes of
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Section 15.1(e), the Fair Market Value and the Fair Market Rental Value of such Unit shall be
deemed zero.

15.5 Cumulative Remedies. THE REMEDIES IN THIS LEASE PROVIDED IN
FAVOR OF THE LESSOR SHALL NOT BE DEEMED EXCLUSIVE, BUT SHALL BE
CUMULATIVE AND SHALL BE IN ADDITION TO ALL OTHER REMEDIES IN ITS
FAVOR EXISTING AT LAW OR IN EQUITY.

15.6 No Waiver. No delay or omission to exercise any right, power or remedy accruing
to the Lessor upon any breach or default by the Lessee under this Lease shall impair any such
right, power or remedy of the Lessor, nor shall any such delay or omission be construed as a
waiver of any breach or default, or of any similar breach or default hereafter occurring; nor shall
any waiver of a single breach or default be deemed a waiver of any subsequent breach or default.

SECTION 16. RETURN OF EQUIPMENT UPON LEASE EVENT OF DEFAULT.

16.1 Lessee's Duty to Return. (a) If the Lessor shall cancel this Lease pursuant to
Section 15.2 hereof and shall not exercise any right to cause the Lessee to purchase the
Equipment, the Lessee shall forthwith deliver possession of the Equipment to the Lessor. For the
purpose of delivering possession of any Unit to the Lessor as above required, the Lessee shall at
its own cost, expense and risk (except as hereinafter stated):

) Forthwith place such Unit upon such available storage locations
under the Lessee's control as reasonably directed by the Lessor and cause such
Units to be in the same condition as if such Units were being redelivered on or
after the expiration of the Basic Term;

(ii)  Permit the Lessor to store such Unit at such location without
charge for insurance, rent or storage for up to 365 days until such Unit has been
sold, leased or otherwise disposed of by the Lessor, and curing such period of
storage by the Lessee shall continue to maintain all insurance required by Section
10.1 hereof: and

(iii)  Transport such Unit to a Return Location pursuant to Section 14.1.

) Each such Unit will be free and clear of all Liens, other than the Lessor's
Liens, and in the condition required by Sections 6 and 7 hereof and otherwise in compliance with
Section 14 hereof.

16.2  Lessor Appointed Lessee’s Agent. Without in any way limiting the obligation of
the Lessee under the foregoing provisions of this Section 16, the Lessee hereby irrevocably
appoints the Lessor as the agent and attorney of the Lessee, with full power and authority, at any
time while the Lessee is obligated to deliver possession of any Units to the Lessor pursuant to this
Section 16, to demand and take possession of such Unit, in the name and on behalf of the Lessee
from whomsoever shall be at the time in possession of such Unit.
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16.3  Specific Performance. Upon application to any court of equity having jurisdiction,
the Lessor shall be entitled to a decree against the Lessee requiring specific performance of the
provisions of this Section 16.

SECTION 17. LESSOR'S RIGHT TO PERFORM.

If the Lessee fails to make any payment required to be made by it hereunder and is not
contesting such payment diligently and in good faith by appropriate prcceedings, or fails to
perform or comply with any of its other agreements contained herein, the Lissor may itself make
such payment or perform or comply with such agreement, after giving rot less than five (5)
Business Days' prior notice thereof to the Lessee in a reasonable manner, but shall not be
obligated hereunder to do so, and the amount of such payment and of the reasonable expenses of
the Lessor incurred in connection with such payment or the performance cf or compliance with
such agreement, as the case may be, together with interest thereon at the Late Rate, to the extent
permitted by applicable law, shall be deemed to be Supplemental Rent, payable by the Lessee to
the Lessor on demand.

SECTION 18. QUIET ENJOYMENT.

18.1  Quiet Enjoyment. Neither the Lessor nor any Person deriving its rights through,
under or from the Lessor shall, so long as no Lease Event of Default shall have occurred and be
continuing, take or cause to be taken any action contrary to the Lessee's rights and the rights of
any sublessee of the Lessee under the Lease, including, without limitation, the right to possession,
use and quiet enjoyment of the Equipment.

SECTION 19, USE AND POSSESSION; SUBLEASES; ASSIGNMENT BY LESSEE.

19.1 Lessee's Rights to the Equipment. Subject to the exercise of the Lessor's rights
under Section 15.2 hereof, the Lessee shall be entitled to the possession of the Units and to the
use of the Units by it or any Affiliate, subject to Section 7.3 hereof in any lav/ful manner for which
the Units were originally designed or as the Units may be modified pursuant to the terms hereof;,
provided, however, in no event shall the Units be used to carry or transport Hazardous
Substances.

19.2  Subleases. The Lessee shall not, without the prior written consent of the Lessor,
which consent shall not be unreasonably withheld, enter into any sublease with respect to any
Unit. No sublease shall in any way discharge or diminish any of the Lessee's obligations
hereunder, and the Lessee shall remain primarily liable hereunder for the performance of all the
terms, conditions and provisions of this Lease and the other the Lessee Agreements to the same
extent as if such sublease had not been entered into. Each sublease consented to by the Lessor
shall (a) be expressly subject and subordinate to all of the provisions of this Lease and to the
rights and remedies of the Lessor under this Lease in respect of the Units covered by such
sublease, (b) be for a term not extending beyond the end of the Basic Term Expiration Date, and
(c) shall not be less restrictive than this Lease or include any term or provision which could
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reasonably be expected to result in material adverse consequences to the Lessor. In addition, if
the Lessee enters into any such sublease, the Lessee shall deliver to the Lessor a copy of any such
sublease as soon as practicable after execution thereof, and the Lessee shall pay all of the Lessor's
reasonable out-of-pocket expenses incurred in connection with such transaction, as set forth in
Section 19.5 hereof.

19.3  Assignment by Lessee. The Lessee shall not, at any time, assign or transfer its
leasehold interest hereunder to any Person without the prior written consent of the Lessor, which
consent shall not be unreasonably withheld. Each assignment consented to by the Lessor shall
provide that (i) such assignee or transferee shall have duly assumed the obligations of the Lessee
hereunder, (ii) upon the effectiveness of such assignment or transfer, no Lease Default or Lease
Event of Default shall have occurred and be continuing, (iii) the Lessee shall remain obligated
under the Lease, and (iv) the Lessee shall pay all of the Lessor's out-of-pocket expenses incurred
in connection with such assignment or transfer.

19.4  Noncomplying Subleases or Assignments.

(a) Any assignment of this Lease or sublease or transaction which constitutes or
operates as an assignment or sublease of any Unit by the Lessee in violation of Section 19.2 or
19.3 shall be void. In connection with any sublease permitted by Section 19.2 or any assignment
permitted by Section 19.3, the Lessee shall deliver to the Lessor a legal opinion of independent
counsel, selected by the Lessee and reasonably acceptable to the Lessor, stating that under the
laws of any applicable jurisdiction (i) all filings, notices, recordings or other actions necessary or
appropriate to perfect the ownership interests and security interest of the Lissor in Units located
in such jurisdiction have been made or taken and (ii) the Lease is enforceable against such
sublessee or assignee.

(b)  Short-term car assignments by the Lessee of individual Units (other than
locomotives) to connecting carriers shall not be an assignment or sublease in violation of Section
19.2 or 19.3, provided that (i) no such short-term car assignment shall extend for a period of
greater than 180 days, (ii) any such short-term car assignment shall be terminable upon notice
from the Lessee to the connecting carrier/assignee, (iii) the total number of all Units subject to
such short-term car assignments at any one time shall be less than 400 Units, (iv) the Lessee shall
at all times remain primarily obligated under this Lease with respect to all such Units subject to
short-term car assignments, and (v) the Lessee shall have received the lessor's prior written
consent to such short-term car assignment, provided, however, such consent shall be deemed to
have been given if the Lessor shall have failed to respond to the Lessee's written request within
two (2) Business Days of the Lessor's receipt thereof. If a Default or Event of Default shall have
occurred and be continuing, the Lessee shall terminate any such short-term car assignment upon
the Lessor's written instructions to do so.

19.5  Delivery of Documents; Assignment of Subleases; Expenses. The Lessee shall
promptly deliver the original "chattel paper" copy of each sublease to the Lessor. The Lessee
hereby grants the Lessor a security interest in each such sublease, provided that so long as no
Event of Default shall have occurred and be continuing, the Lessee may exercise its rights under
such sublease, including, without limitation, the collection, application and enjoyment of rents
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thereunder. The Lessee agrees to indemnify and hold the Lessor harmless against any and all
reasonable out-of-pocket expenses, claims, demands and liabilities of whatever nature relating to
or in any way arising out of such sublease or assignment, including, without limitation all
reasonable out-of-pocket costs, damages, charges, attorneys' fees and expenses arising out of or
necessitated by assertion of any such claim or demand with respect to such sublease or
assignment.

SECTION 20. RESERVED.

SECTION 21. INTEREST ON OVERDUE RENT.

Notwithstanding anything to the contrary contained herein, any nonpayment of Rent due
hereunder shall result in the additional obligation on the part of the Lessee to pay as Supplemental
Rent an amount equal to interest at the Late Rate for the period of time during which such Rent is
overdue and not paid.

SECTION 22. ADDITIONAL COVENANTS.

22.1 (a) During the term of this Lease, Lessee shall not cease to be a "railroad" for
purposes of the Bankruptcy Code or subject to the jurisdiction of the ICC or any successor (so
long as such jurisdiction has not been voided by reason of a change in law).

(b)  Lessee will provide, or direct any manager of any Unit to provide, to
Lessor at all times with the pass key and other access information with respect to any register
containing information relating to any Unit, including without limitation the Uniform Machine
Language Equipment Register or any other register maintained by AAR.

(c)  Lessee irrevocably grants to Lessor power of attornzy to take during the
continuance of any Default or Event of Default any action in the name of Lessee (or otherwise)
with respect to any Unit and in furtherance of collection of any income or proceeds relating to any
Unit.

(d) During the Lease Term, Lessee will not agree to the voluntary
deprescription of the car hire rate for such Unit or establishment of any car hire rate with respect
to such Unit that is lower than the current prescribed rate without the prior written consent of
Lessor.

SECTION 23. INCORPORATION BY REFERENCE.

23.1 Covenants, Representations and Warranties. The Lessee hereby agrees that the
representations, warranties and covenants of the Borrower set forth in Sections 5 and 6 of the
Credit Extension Agreement are applicable to Lessee pursuant to this Lease and are hereby
incorporated by this reference.
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SECTION 24. TRANSFER OF LESSOR'S INTEREST.

The Lessor may transfer or assign all or any part of its interest in this Lease and/or the
Equipment without the consent of the Lessee. Notwithstanding the foregoing, if the proposed
transfer or assignment is in favor of any Person who is a significant competitor or significant
creditor of the Lessee or who is adverse to the Lessee in pending or overtly threatened litigation,
the Lessor shall not execute any such transfer or assignment without the prior written consent of
the Lessee, which consent shall not be unreasonably withheld. In connection with any such
transfer or assignment, such assignee or transferee shall have expressly assumed in writing
pursuant to an assumption agreement, in form and substance reasonably acczptable to the Lessee,
the due and punctual performance and observance of all of the covenants and obligations of the
Lessor under this Lease and the other Operative Agreements. Notwithstanding any other
provision contained herein or in any other Operative Agreement, the restrictions and conditions
set forth in this Section 24 shall not apply in the event that a Lease Default or Lease Event of
Default shall have occurred and be continuing.

SECTION 25. MISCELLANEOUS.

25.1 Notices; Payment Instructions. All notices and other communications provided
hereunder shall be given to the Lessor and the Lessee in the manner and to the address provided
in the Credit Extension Agreement. All payments to the Lessor hereunder shall be to the account
set forth below or as otherwise designated from time to time in writing by the Lessor.

Payment Instructions:

Chemical Bank

640 Madison Avenue

New York, New York 10022

for credit to Account # [ ]
ABA # 021-000128

252 Execution in Counterparts. This Lease, and any amendment or supplement hereto,
shall be delivered in New York and may be executed in any number of counterparts, each
executed counterpart constituting an original, and in each case such counterparts shall constitute
but one and the same instrument; provided, however, that to the extent that this Lease constitutes
chattel paper (as such term is defined in the Uniform Commercial Code ("UCC")), no security
interest in this Lease may be created through the transfer or possession of any counterpart hereof
other than the counterpart bearing the receipt therefor executed by the Lessor on the signature
page hereof, which counterpart shall constitute the only "original" hereof’ for purposes of the
UCC.

253 Governing Law; Severability. This Lease, as extended, amended, modified,
renewed or supplemented, shall be governed by and construed in accordance with the internal
laws and decisions (as opposed to conflicts of law provisions) of the State of New York:
provided, however, that the parties shall be entitled to all rights conferred by any applicable
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Federal statute, rule or regulation. Whenever possible, each provision of this Lease shall be
interpreted in such manner as to be effective and valid under applicable law, but if any provision
of this Lease shall be prohibited by or invalid under applicable law, such provision shall be
ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of
such provision or the remaining provisions of this Lease.

25.4 Headings and Table of Contents. The headings of the sections of this Lease and
the Table of Contents are inserted for purposes of convenience only and shall not be construed to
affect the meaning or construction of any of the provisions hereof.

25.5 Successors and Assigns. This Lease shall be binding upon and shall inure to the
benefit of, and shall be enforceable by, the parties hereto and their respective successors and
permitted assigns.

25.6 True Lease. 1t is the intent of the parties to this Lease that it will be a true lease
and not a conditional sale and shall constitute a "lease" for all purposes of Section 1168 of the
Bankruptcy Code and that the Lessor shall at all times be considered to be tte owner of each Unit
which is the subject of this Lease for the purposes of all Federal, state, city and local income taxes
or for franchise taxes measured by net income, and that this Lease conveys to the Lessee no right,
title or interest in any Unit except as lessee. To the extent that Article 2A ("Article 2A") of the
UCC applies to the characterization of this Lease, the parties hereby agrez that this Lease is a
"Finance Lease" as defined therein.

25.7 Amendments and Waivers. No term, covenant, agreement or condition of this
Lease may be terminated, amended or compliance therewith waived (either generally or in a
particular instance, retroactively or prospectively) except by an instrument or instruments in
writing executed by each party hereto; provided, however, any breach or default, once waived in
writing, shall not be deemed continuing for any purpose of the Operative Ag-eements.

25.8 Survival. All warranties, representations, indemnities and ccvenants made by any
party hereto, herein or in any certificate or other instrument delivered by any such party or on the
behalf of any such party under this Lease, shall be considered to have been relied upon by each
other party hereto and shall survive the consummation of the transactions contemplated hereby on
any Closing Date regardless of any investigation made by any such party or on behalf of any such
party.

25.9 1168 Matters. Notwithstanding any provision herein to the contrary, it is intended,
as between the Lessor and the Lessee that the transactions contemplated by this Lease are
intended to be entitled to the full benefits of Section 1168 of the Bankruptcy Code. Without
limiting the generality of the foregoing, the Lessor and the Lessee acknowledge and intend that
this Lease is a "lease" of rolling stock equipment and accessories within the meaning of, and as
defined in, Section 1168 of the Bankruptcy Code. To the extent permitted by law, so long as
Section 1168 is in effect, the Lessee agrees that it will not, in connection with any bankruptcy
proceedings involving the Lessee, take a position in the United States Bankruptcy Court that is
inconsistent with the rights of the Lessor under Section 1168.
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25.10 Submission to Jurisdiction. The Lessee hereby irrevocably and unconditionally
submits for itself and its property to the non-exclusive jurisdiction of the courts of the State of
New York and the federal courts for the Southern District of New York for the purposes of any
suit, action or other proceeding arising out of this Lease or any of the Operative Agreements and
to the extent permitted by applicable law, waives, and agrees not to assert, by way of motion, as a
defense, or otherwise, in any such suit, action or proceeding, any claim that it is not personally
subject to the jurisdiction of the above-named courts, that its property is exempt or immune from
execution, that the suit, action or proceeding is brought in an inconvenient forum, that the venue
of the suit, action or proceeding is improper, or that any of the Operative Agreements or the
subject matter thereof may not be enforced in or by such courts. Subject to any applicable
provisions of law relating to the enforcement thereof, a final judgment against the Lessee in any
such suit shall be conclusive, and may be enforced in other jurisdictions by suit on the judgment, a
certified or true copy of which shall be conclusive evidence of the fact and of the amount of any
indebtedness or liability of the Lessee therein described. The Lessee agrees that it and its property
located in the United States may be served with any legal process (and the Lissee will accept such
service) in any manner permitted by applicable law. The Lessee hereby appoints C T Corporation
System, whose address is 1633 Broadway, New York, New York, as its agent for service of
process in the State of New York.

25.11 WAIVER OF JURY TRIAL. THE LESSEE HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGAL ACTION OR
PROCEEDING REFERRED TO IN SECTION 25.10.

25.12 Waiver of Immunity. The Lessee to the extent that it has or hereafter may acquire
any immunity (sovereign or otherwise) from any legal action, suit or proceeding, from jurisdiction
of any court or from set-off or any legal process (whether service or notice, attachment prior to
judgment, attachment in aid of judgment, attachment in aid to execution of judgment or
otherwise) with respect to itself or any of its property, whether or not held for its own account, to
the fullest extent permitted by applicable law hereby irrevocably and unconditionally waives and
agrees not to plead or claim such immunity in respect of the obligations of the Lessee under this
Lease or of Borrower pursuant to any Operative Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Equipment Lease
Agreement to be executed by their respective officers thereunder duly authorized as of the day
and year first above written.

v/‘l
Lessor: THE CIT GROUP/EQUIPME
FINANCING, INC., a New Y¢rk corporation
A ./‘

Name: € 7e%f Der ‘
Tit]e: / V‘Lf /’u >(«i/t"¢€‘]["

By:

Lessee: BANGOR & AROOSTOOK RAILROAD
COMPANY, a Maine corporation

By:

Name:
Title:
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L]

R SR -

STATEOFNEW-YORK ()

)
COUNTY OF é Zé/

On this /E/ _ day of //M , 1995, before me personally appeared

,é . SRy /{ /‘7‘—/ ,_to me personally known, who being by me duly

sworn, says that he is the /s co jge, lbs?” of THE CIT GROUP/EQUIPMENT

FINANCING, INC., a New York corporation, that the foregoing instrument was signed on behalf

of said corporation by authority of its Board of Directors, and he acknowledges that the execution
of the foregoing instrument was the free act and deed of said corporation.

,c/
M"’/ Notary Public
My Commission Explres Z L/ — 20D

[SEAL]
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IN WITNESS WHEREOF, the parties hereto have caused this Equipment Lease
Agreement to be executed by their respective officers thereunder duly authorized as of the day
and year first above written.

Lessor: THE CIT GROUP/EQUIPMIENT
FINANCING, INC., a New York corporation

By:

Name:
Title:

Lessee: BANGOR & AROOSTOOK RAILROAD
COMPANY, a Maine corporation

o

{ 1 f(‘,ﬂi,’VZ

Nam€ 3/drecl £
Title:  fres desf

DCO0SK797.DOC

—_




STATE OF New D k}ort )

)
COUNTY OF N O YO )

SS

On this )6t day of ™ AAcCh , 1995, before me personally appeared
B\eced B.Micne® , to me personally known, who being by me duly sworn, says that he/she
is _Plescent of BANGOR & AROOSTOOK RAILROAD COMPANY, a Maine

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.

Public, aTn‘n of New York
NotrY o, 314971893 ‘
Quatified In New York County e
Commission Expires Sept. 10. 19— Ngtary pyblic

My Commission Expires:
)
[SEAL] /7 /\J'Qﬂ/o}/
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SCHEDULE 1

DESCRIPTION OF EQUIPMENT

The Equipment more specifically described below, consisting of Interchange Units only:
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SCHEDULE I
teesee CAR LA RN ]
INITIAL NUMBER TYPE

240 €0s2060 a0y
RAR €ns2ny ROX
2R cnsza2ee? 20x
RAR C0s203 S0X
AR C0s29¢ 8ox
RAR C0S295S 80x
AAR CQs2046 30X
AAR cNs208 8ox
RAR 005209 80X
8AR C05210  sox
RAR cos211 80X
BAR €C0S5212 80X
8AR cns21% ROX
PAR n"Ns21¢ A0X
RAR crs21s BOX
BAR 235216 80X
BAR CGs217 80X
RAR €C0sS218 80X
arR CNsS219 - gox
ReR C0s220 BOX
Q:R €c0s221 80X
BAR €0S5222 80X
aAR 05223 80X
AAR C0s5224 80X
RAR €0s22S :10) 4
8AR 005226 80X
RAR €0S227 30X
BAR 05228 80X
QR €GsS229 80X
peQ €C0s230 80X
e:R £0se 31 90X
atR 005232 8OX
AR €C05233 80X
34R C0s23¢ 80X
81R C0523S 80X
AR 05236 80X
paR C0S237 30X
PAR Cc0S238 80X
LR C0s239 80X
paR 00s240 80X
BAR 05241 80X
CRY €C0s242 80X
AAR 05243 BOX
ase C0s524¢ BOX
BAR 005245 80X
AAR C0S246 80X
8AR 005247 80X
AAR €C0s248 80X
BAR 005249 BOX
BAR 00s2s50 80X
PAR 00s252 80X
BAR c05253 80X
BAR C0s5254 ao0x
BAR 005255 80X
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SCHEDULE I

TeAta CAR retae
THITIAL  NuwBER TYPe

RIR €05254 830x
QAR nosz2sz? 80X
QAR cnse2ss 30X
RAR €0s52s9 SOX
RAR C0s5260 80X
BAR €052¢1 eox
LRY- €0S26° A0x
PAR N0S243 BOX
RAR COS264 80X
BAR €0S265S 80X
8AR 005266 - --80X
ARAR £05267 80X
RAR C0S268 80X
QAR 005269 80X
pPAR npgs2»n 30X
Qe 05271 20x
QAR C0S272 - 80X
RAR C0s5273 20X
RAR TGS274 . n8Qx
QaR €0s27s BOX
RAR £Ns276 30X
RaR C0S278 80X
paR €0s279 80X
AR C05280 80X
RAR coszet 80X
QAR ces2e? 80X
RAQ cos2ea3 80X
RAR €0S2#8¢ BOX
LX) rns2es 80X
28R £0s2e¢ 80X
QaR Coses? 20X
XY ) c0s2en BOX
RAR 00s2e9 80X
QAR €05291 BOX
RAR C0529°2 BOX
RAR C0s5293 80X
°aR €0S294 80X
RAQ C0S295 80X
CNY ] €05296 80X
9AR 005297 80X

TOTAL ITENS = 94



SCHEDULE I

TRt CAR teesw

INITIAL WNuMBER Type

Qa0 C0s4Cn 80X
rR8R CCsSeny 30%
Fa2 {nsen? 30x
RAR €0S403 80x
94R C0S40¢4 80x
QAR €C0S40s 90X
4R COS4ne ROX
RAR C0S407? 80X
RAR C0s408 80X
8AR C0S409 a0x
RAR C0S410 80x
RAR C0S¢11 80X
QAR C0S&¢12 80X
RAR C0S413 80X
ENY-] ALY A agx
2:2 20S5¢15S 80x
AR CCS416 80X
RAR C0S417 80Y
RaQ f0S418 - " any
RAR 005419 80X
RaR £0S¢2n BOX
e AR C0S421 30X
4R €0s¢22 30X
RAR C05423 80X
RAR C0S424 30X
RaQ 005425 80X
BAR €0S5426 80X
[aQ C0S&27 30x
Q1R C0s428 30X
RER C0S429 80X
neQ CGs4Q ROX
RAR 005431 BOX
RaQ C0S5432 80X
R&R €C0S4 13 BOX
2aR C05434 80X
QAR C0Sé3s BOX
RAR C0S44 20X
aaAR 005437 BOX
QR C0S418 80X
8 AR C0S439 80X
8 AR C0S440 80X
RAR COSé4et 80X
RAR C0S442 80X
acg 005443 80X
RAQ C0S 444 80X
BAR 005445 BOX
BAR CO0S446 8OX
AR C0Sé44? BOX
RAR C0S4s8 80X
RAR C0S449 B8OX
RAR CCS4s50 80X
BAR C05451 BOX
8AR C0s452 80X
RAR C0S5453 80X

e — —————————



¢tene CAR
INITIAL

AR
a4
faQ
AR
RAR
QAR
pAR
LYY )
RAR
RAR
BAR
QAR
AAR
XY

RaAQ
R:Q
RAR
RAR
A4Q
RAR
Qa0

teas e
NUMBER

C0S¢S¢
nNsS&4«ss
C0s4ss
00S4¢s7?7
€0S4s8
C0S4S59
C0S4¢0
C0S441
C0S5462
C0S463
C0S464
C0S465
C0S444
C0S467
005448
£NS469
C0s470
C0S471
€C0S47?2
COS¢72
0CS47¢
cQ0se¢?s
C0s476
C0S477?
C0S428
C0S4?9
00S480
C0s481
£Cs4n?
c0ss4as3
CO0S4Rry
C0se¢8s
005486
cossa?
C05489
C0sS490
C0S5491
005492
005493
C0S494
005495
C0S496
C0s497
CNS4LQ9

TOTAL ITEmMS =

SCHEDULE 1

TYPg

90X
ROX
ROX
80x
80X
80X
80X
20x
80X
30x
80X
30X
80x
20X
20x
30 x
30x

. 20X

98

BOX
80x
B80x
BOX
80X
30X
80x
80X
80X
B0X
80X
80X
80x
ROX
80X
ROX
80X
80X
80X
80X
80X
80x
80X
80X
80X
ROX



(NITTIAL

RAR
94R
paa
AAQ
RAR

teees CAR

ttbne
NUMBER

005571
05572
25573
rossz4
005575

TOTAL [TEmMs =

SCHEDULE 1

TYPe

aox
30X
30X
90X
80X



SCHEDULE I

¢eeevds CAR stanm .

INTTIAL NyveER TYPE

RaR 0085?27 80X
AR €cass7# 80X
TOTAL [TEMS = 2




caete CAR senee
INITIAL NUMRER

RAR casseo
LYY} cnssaon
eaR n0sSs6

TOTAL [ITEvS =

TYPE

a0YX
ROX
ROY

SCHEDULE [



SCHEDULE 1

Cteee CAR renee

INITIAL Nuvegr  rype

BAR C0SS9¢  aox

TATAL [TEws = 1



SCHEDULE I

b eeee CAR ansagq

INITIAL WNUMBER Typg

RAO COSARCO 9oy
Q4sp (_‘ﬂann 30X
|0 T398c02 20x
Rag £0sans 80X
BaR €0seap4 80X
RaQ coss8n7? a0X
eaQ COSRCR R0X
ase CCsRrA9 80Y
RAR 00S81n ROX
RAR c0s811 AOX
RAR C0s812 830X
RAR C0s813 90X
Ra&R C0s81¢ 80X
Qeto Cnsais agy
=R 005814 20X
B Cnss1? £9x
Y-} (ns818 30X
AR cose1e 20X
Q9 TNnsgon AQY
aaQ £5S821 20X
see T058R23 30x
RAR cosaze BOX
R&R €0s82s 30X
8aAR C0s5826 20x
RaR cosear? eoXx
raR NOSR28 20X
R&p cosazo9 20X
91 cnsgzo BROX
QiR CC¢S813y a0x
aaR C0s832 80X
e:sQ Cﬂ(ﬂ'{‘{ ROYX
peR nNsasze R0 Y
ReR CNS&3s 30X
AR C0s5835% 80X
B:R C0s837 80X
QR €05838 80X
P 0sSg’9 30X
ALR 00sa4n 0%
Qe C0SR41 80X
R:R £nNsee? 80X
arg C0sS843 BOX
QR €C0s84¢ 80X
RAR C0S84S BOX
seQ 0Ns8Lk ROX
atRr C0s847 80X
34Q C0s848 30X
pAR Coses49 80X
AR C0S8&S0 30X
[4p TnNs8s1 80X
RAaR 00S8S?2 eox
QR CO0S853 30X
QAR c0s8s«4 30x
8 AR c0s8sS 80X
R AR C0sS8s6 80X




. SCHEDULE |

. et CLR tetee
INITIAL auveenr Tyeg

RAR cosss? ROX
RAR Cosrsa 20X
21 nosgse 80X
34Q C0s8sn ao0x
RAQ 0058641 80x
Ragq Cos862 80X
AAR C0S843 80X
RAR 005845 ROX
84aR 00s866 80x
RAR C0s8é67 80X
RAR 005868 80X
QAR C0s5869 anx
RAR cnsg?n WX
Rap 005871 30x
LYY ] cosa7?? 20X
222 r0sge?3 20X
el C0S587¢ 20X
RaR cos87¢ . " a0x
Qeco cnsa7?? 20Y
Qe cnsavzs R0X
Q12 coseaerQ S0x
fAR cosas1 80X
RAR cosge? 30X
eAQ coseaas 30X
faAR cosazs ROX
QAR 00ss8eas ROX
AAR cosanr? 80X
RAR cosesgs 80X
RAR £osare 30X
Qe C0s89%0 80x
EN Y- £NsSgqQ eox
eaQ 005892 0x
R2Q 005893 80X
34AR C0589¢ 80X
RAR C0S89Ss 80X
ReR €C0S86sH 20x
R2Q cosaaq? 80X
RAR 00s898 80X
peR 05899 80x
QAR C0s9Co 80X
QAR C05901 80X
RaR C0s902 a0x
QAR Cos9n3 80X
Rtre £NS90¢ 80X
Qsrq C0s90Ss BOX
QLR C0s5906 80X
aaR cos9qQ7? 80X
RAR C0s90s8 80X
QR cos90¢9° eox
AAR 20s910 80X
RAR Cc0s911 80X
RAR C0s5912 30x
RAR €0S5913 80X

RAR C0S91¢ 80X



r____*gggi SCHEDULE I

. [N R TN CAR esatan
INITIAL wywBER TYPE

Asp C0S91s 8ox
a0 "NC914 ROY
a2 N5917 20X
oar C0S918 90X
RAR <919 30X
RaQ 705920 BOX
fag Cds9e2 80x
Rap £0sS92 R0X
fag £nS924 80x
RAp C3s92s 80X
BAR C0592s6 830X
8aR €GS927 80X
RAR C0S928 80X -
QAR TN<929 30X
RAR T7593n 80X
RAR AR S | 30X
RAR 205932 80X
RAR C0593 .gox
QR (2592 30x
LR (€935 a0y
feQ €25936 ROX
R2R £0s937 30X
BARQ {Ns939 8OX
RAR C05940 8Ox
RAR C05941 80X
RAR C0s9s4? 8o
pzo nosS94s ROX
R2Q C35944 80X
RN €15945S 30X
asQ CI5947 BOX
EEL {25948 30X
RAR £0S949 90X
PR €0sS9sSn 90X
Aze €0S99%1 BOX
RaR C0s9s2 30X
are €059s3 80X
aaR C0S954 80X
RAR C059s6 BOX
L) €359s8 ’0X
RAR Cne9ose 80X
RAR €C0S961 80X
RAR C05962 BoX
BAR C0S9463 80X
RAR C0S964 30X
RAR C05965S 80X
RAR 0059¢6 B8OX
RAR C059647 80X
RAR C0S5969 BOX
RAR C0s5970 80X
AAR C0os971 s0x
RAR C0s972 BOX
RAR 005973 BOX
RAR C05974 80X

aag rngers anv




Ctree e CAR seaes
INITIAL wuwgegn

AAR
PAR
QsQ
PAR
Q240
RAR
AAR
RAR
RAQ
RARQ
BAR
RAR
RAR
84R
RAR
QeLQ
G LR
8AR
aAR
QLR

TOTAL

Cos97?
C0so78
£nNs9ze
005980
£0s991
€C35922
cos9ey
€os9as
C0S9Ré6
005987
05989
€0s5%90
€05991
CG0sG92
£0599%
£05G6%¢
N3sg9es
05996
C05997
€05¢%69

ITEMS =

TOTAL ITEMS =

SCHEDULE |

TYPE

80X
30X
80x
80x
eox
80X
A0X
80X
20X
80X
80ox
Bix
20X
QO‘
30Y
30«x
830x

‘80X

122

80x
BOXx



SCHEDULE |

teere CAR eetpg
THITIAaL  Nyveee  Typg

iR coazng AOY
°aQ coern? any
QiR Cragg 30X
RAR COR704 80X
21 cce70s 20X
Ase COR?CA 80
Q4R coarn? 30X
RAR 0087183 ROX
AAR cos7009 BOX
8aR cos8710 80X
RAR CO&711 ' " sox
RAR coR?712 QY
aag cor?13 aQyx
RAR coar?1s 80X
Rag CNe714 BXe) ¢
RLR CCR717? anyx
AR C0%718% agx
PaR COR?719  gox
ARAQ ccn7)9 .oany
QAR C08721 20X
RaR co8722 ROX
BAR co8723 90X
8aR COo8724 1o} 4
8AR COR?2S 80X
Rag C08726 80X
RaAR 00r?2? 30X
QAR COR?728 80X
BAaR COR?729 80x
Ren cnezo Q20Y
ease CNR?731 ROY
QAR GorR?71 80x
aee 008733 BOX
ReR CQo873¢ 80X
ReR COR?73S 30X
R2R 08736 80X
aeQ C0R’?37 ROX
QLR Cor713 80X
AAR 008739 80X
R2R COR?24Q 80X
RAR C08741 80X
faR C08742 80X
Y] COR’743 80X
R.R coe744 80X
RLR 008745 80X
QAR 008746 80X
BAR C08747 80X
BAR C0874R 80X
RAR c0R”749 80X
nag C08&7s50 80X
RAR 008751 BOX
RAR C087s2 80X
AAR c087s3 80X
AAR C087s4 B8OX
AAR COR”7sS 80X

—_



Cetse CAR

TNITIAL

LN Y }
AR
240
RAR
RAQ
asR
QAQ
RAR
RAR
AR
AAR
QAR
AR
248Q
ENY-)
T2
QSR
RAQ
QR
QsLQ
21iQ
8ARQ
A4aR
QAR
AR
RAR
RAR
SAR
LYY )
QAR
048Q
RAR
QsQ
RARQ

XYY
NUveEeR

COR?7S4
c08757
DULRAY']
cnazse
CnNe72en
CoR741
Cor762
0087¢3
CNR?764
coazss
COR7¢6
CoR7247?
Cnaz24s
N087¢9
nnNR?270
T08771

Cne?72 -

cor?773
CNR77¢
cosz27s
co8776
co87277
co8778
008779
008780
008781
008782
€08783
CoR72¢
CQrR78S
coazrg
008787
Cos7re
€o8789

TOTAL ITEMS =

&g

SCHEDULE 1

TyPe

80x
30¥
30x
90X
30X
aox
20X
aox
R0X
80X
20X
any
apy
20X
noy
30x
20X
30X
30x
80X
30x
80X
80X
80X
80X
80X
BOX
80X
20X
80X
A0x
80r
80X
BOX



Crene (AR thtee

[INTITIAL

YY)
BAR
EN¥-)
B AR
PARQ
RAR
RAR
RAR
BAR
AAR
RARQ
RAW
RAR
QAR
RAR
o:s3
oA
RAR
RAR
QAR
pRaR
fraR
RAR
RAR
BAR
RAR
8AR
QLR
pPAR
aAQ
RAR
[ AR

NU¥BER

co9e000
09001
€09ce2
Co9co3
npocne
09005
ccoonn
coeocs
€09009
€0s010

C0oQ1t

0Con1?
C0e013
CC9%1¢
T09015S
2788
cne017
c090118
C09%0109
CC9021
€05022
C09023
€0902¢
€090258
009026
009027
c09028
€00029
£0oeNzNn
c0901
€09032
C0903¢

TOTAL [ITEMS =

SCHEDULE 1

TYPE

ROX
BoX
80X
30X
a0y
80X
80X
80x
80X
eox

‘80X

80x
30X
BOX
80X
50X
30X

‘80X

32

80X
80X
80x
80X
30X
ROX
30X
BOX
80X
20X
30X
80x
30X
80x



SCHEDULE [

tevet CAR ctane
INITIAL NUMRER TYPE

LLL C091¢c0  sox
RaR C091n1 10} 4
e Co91¢c2 30y
AR CnNoing AQx
Q89 C0919s ROX
28R C0%104 20X
RARQ Co9107 80X
AR 09108 30X
RAR C09109 80X
RaR 09110 80X
RAR 009111 A0YX
RAR 00911¢ 80X
2R C09115s 80X
4R C09116 80X
ot CN9117  agy
202 Cr9110 90 x
QAR 0C9120 _BOX
RAR CC9121 - 8ox
e C09122 80X
aegR C09123 80X
e CCo12s R0Y
RAR 09126 80X
RAR 009127 80X
BaR 009128 80x
BAR C09129 80X
RAR C091320 830X
gaR CNo1 20X
RLR 009133 BOX
ate CCo135s 20X
AeR C09136 30X
RAR CC9137 80x
LR C09138 ROX
a:q C0%139 30X
Rto 09140 80X
RaARQ C09141 80X
RiR C091¢2 30X
RLR 09143 80X
RAR C09144¢ 80X
as0 Cnot1es 80X
saR 009146 80X
RAR 009147 80X
RAR 009148 80X
TOTAL ITEMS = 42

———



eAR
osQ
D‘a
RAR
24q
2aQ
94R
aasR
RAR
fAR
BAR
RAR
8aR
RAQ
PIQ
-::,‘(
B4R
AR
Qs
RsQ
rR2Q
2R
2R
BAR
aaR
2149
Y
Q‘R
RLQ
niQ
940
RAQ
aaR
CEY
Y
asg
QLR
AR
Rag
AER
BAR
aeR
R
PAR

etsee CAR
InITIAL

IXTY
NUMBER

c092c¢0
Cceo2n1
€09202
009203
€0920¢
€092n5S
C09207
C0Q209
009211
009212
C09213
C0921¢
CQ0o21+s
209216
009217
o218

09220

€09222
C09223
C0922¢
C0Q22S
€C0922¢6
C09227
C09228
009229
c092130
009231
c09232
rQo9213
C09234
Cc9o21s
009236
009237
C092348
C09239
C09240
009241
009242
009243
C0924¢
C09245
C09247
C09248
C09249

TOTAL ITEMS =

SCHEDULE [

TYPg

80X
90X
30x
A0X
80X
30x
80X
830X
80X
80X

‘aox

80X
80X
80X
30X
FOXx

-10) ¢

44

80X
90X
eox
BOX
80X
BOX
80X
80X
B80OX
30X
30x
20X
10) ¢
BOX
30X
80X
80X
BOX
80X
80X
30X
ROX
80X
80X
80X
80X
o) ¢



SCHEDULE I

¢eee o thone

INTIT AL NUMARER TYyeg

AAR 033591 GOND
RAR 233502 GOND
Rap r13srs GOND
RAR C3sce GOND
RAR nltgn? fOND
RAR N3351n GOND
RaAP N2 GOND
BAR 33523 GOND
AR 33524 GOND
RAR 325258 GONOD
RAR N3ITS26: GOND -
RAR 233529 GOND
aap 33530 GOND
PAR 513532 GOND
SAR 033534 GOND
240 f1z917 GOND
°aQ £13518 GOND
A AR 031529 GOND
BAR 033540 GOND
RAR 033541 GOND
BAR 033542 GOND
B AR 033543 GOND
BAR 033545 GOND
BAR 033546 GOND
eAR 033548 GOND
BAR "033551 GOND
RAR C33ss52 GOND
8AR €335s3 GOND
RAQ 03585, GOND
a2 723555 GOND
RAR 033954 GOND
RAR 033557 GOND
RAR £3355# GOND
RAR C33559 GOND
RAR £33562 GOND
BAR 033563 GOND
gap 033564 GOND
RAR 033565 GOND
BAR 0335¢6 GOND
RAR 033567 GOND
BAR 033568 GOND
RAR 033569 GOND
BaR 033570 GOND
RAR 0335723 GOND
BAR 033575 GOND
TOTAL ITEws = 45

S —



SCHEDULE 2

BASIC RENT
The Lease Rate Factor shall be 1.5432099%.
Aggregate Equipment Cost: $10,303,200

Equipment Cost Per Unit: $16,200

DCOSK797.DOC
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SCHEDULE 3

STIPULATED LOSS VALUES

BANGOR & ARQOSTOOK
ADR EQUIPMENT
TREASURY RATES AS OF 3-14-55
10 Year Term
3-17-95 DELIVERY
-Stipulated lLoss Values-

CIT Capital Bquipment Financing
16-Mar-95 at 17:29

Interet Analysis Program
Pile Name: bangor-3

Values are net of any arrears rent due that day.
The lessee pays the loss value plus the "Rent Receivedr.
The base for percentage amounts is $10,303,200.0¢C.

Date of Stipulated Stipulated Rental
Termin. Loss Value (%) Loss Value Received .
3/17/95 108.77418286 11207221 .61 .00
4/17/9s 108.68032689 11197551.44 159000.00
5/17/9% 108.57705718 1118691%.47 153000.00
6/17/95 108.47605991 11176505.40 159000.00
7/17/95 108.36558941 11165123.41 155%000.00
a/17/95 108.24560750 11152761.43 155%000.00
9/17/985 108.12767931 11140611.05 159000.00
10/17/98 108.00017794 11127474.133 159000.00
11/17/95 107.86302406 11113343.09 159000.00
12/17/95% 107.72778163 11099408.80 159000.00
1/17/96 107.58282259 11064473.38 159000.00
2/17/96¢ 107.42806642 11068528.%54 189000.00
3/17/96 107.26343194 11051565.92 159000.00
4/17/9%6 107.09830920 11034552.99 153000.00
5/17/96 106.92322227 110165131 44 15%000.00
6/17/96 106.74756050 10998414.65 159000.00
7/17/96 106.56184724 10979280.25 159000.00
8/17/96 106.36599922 10959101.63 159000.00
9/17/9%6 106.16940434 10938846.07 159000.00
10/17/96 105.96258456 10%17537.01 159000.00
11/17/9€ 105.7454%514 10895165.73 159000.00
12/17/96 1€5.52740255 10B72699.34 159060.00
1/17/97 105.29894729 10849161.14 159000.00
2/17/97 105.06000314 10824542.24 159000. 00
3/17/97 104.81048320 10798833.71 159000.00
4/17/97 104 .56181223 10773212.64 153000.00
5/17/97 104.30248450 10746493.62 159000.00
6/17/97 104.04392531 10719853.71 159000.900
7/17/37 103.77462745 10692107.42 159000.00
8/17/97 103.49450235 10663245.57 159000.00
9/17/97 103.21497269 10634445.07 159000.00
10/17/97 102.52453105 10604520.28 159000.00
11/17/97 102.62308700 10%73461.90 159000.00
12/17/%7 102.32206177 10542446.67 159000. 00
1/17/98 102.00994€663 10510288.82 159000. 00



Interet Analyeis Program

SCHEDULE 3

STIPULATED LOSS VALUES

File Name: bangor-3

Date of
Termin.

2/17/98
3/17/98
4/17/98
5/17/98
6/17/98
7/17/3%8
8/17/98
3/17/98
10/17/98
11/17/98
12/17/98
1/17/99
2/17/59
3/27/99
4/17/99
5/17/93
6/17/99
7/17/99
8/17/99
9/17/99
10/17/99
11/17/99
12/17/99
1/17/ o0
2/17/
3/17/
4/17/
s/17/
6/17/
7/17/
8/17/
S/17/
10/17/
11/17/
12/17/
1/17/
2717/
3/17/

PRPRHOODOODOODODOOCODO

Stipulatad

Logs Value (%)

101.68664938
101.35207752
101.01943545
100.67544138
100.33329906
59.97972605
99.61462765
99.25120618
98.87617774
98.48944617
$8.10421232
97.707192080
97.298281337
96 .87739333
96.45927965
96.02910593
95.601€6€3230
95.16202111
94.71017179
94 .28084301
93.79919563
93.32512758
92.85339601
92.36916026
91.87231673
91.36276098
90.85597671
$0.33639790
89.81950763
89.28973511
88.746988£3
B8.20672871
87.65339998
87.08689113
86.52268207
85.94520273
85.354343134
84.749995284

BANGOR & AROOSTOOX
ADR EQUIPMENT
TREASURY RATES AS OF 3-14-85
10 Year Tezrm
3-17-95 DELIVERY
-8tipulated Loee Values-
CIT “apital Eguipment Financing
16-Mar-95 at 17:39
+ Page 2 ¢

Stipulated Rental
Loss Value Received
10476978._86 159000.90
10442507.25 159000.00
10408234.47 159000.00

10372792.08 159000.00
10337540.47 159000.00
10301111.13 159000.00
10263454.32 153000.00
102269050.28 159000.00
10187410.35 159000.00
10147564.62 159000.00
10107873.20 1559000.00
10066967.28 159000.00
10024836.79 155000.00
9581471.59 155000.00
9938393.50 159000.00
9894070.84 159000.00
$850027.38 159000.00
9804733.36 159000.00
9758178.42 159000.00
9711883 .18 15%000.00
9664318.72 153000.00
9615474.54 1535000.00
9566871.10 159000.00
9516979.32 159000.00
5465788.54 159000.00
9413287.99 159000.00
9361072.99 159000.0¢0
9307539.75 159000.00
9254283 .51 159000.00
9199700.40 159000.00
9143778.42 159000.00
908B115.67 153000.00
$031105.11 153000.00
8972736.57 155000.00

8914604.98 159000.00
8855106.23 15900Q.00
87594228.70 159000.00
B731961.26 155000.00



Interat Analysia Program

File Name: bangor-3

Date of
Termin.

4711/
s/17/
6/17/
7/17/
8/17/
9/11/
10/17/
11717/
12/17/
1/17/
2/17/
3/17/
4/17)
5/17/
‘6§/37/
7717/
8/17/
8/17/
10/17/
11/17/
12/17/
1/17/
2/17/
3/17/
4/17/
5/17/
6/17/
7/17/
8/17/
9/17/
10/17/
11/17/
12/17/
1/172/
2/17/
a/17/
4/17/
5/11/

AR AD WRWUHWUWUWWEWWWRNNNONDRNNONOOODRONND RN HEP P

Stipulated

Loss Value (%)

04.14762865
83.53167818
82.91761789
82.28987446
81.64833448
81.00847277
80.35471416
79.68694352
79.02063385%
78.34020886
77.645585028
76.93654084
76 .22865074
75.50630021
74 .784556854
74.04904503
73.29843895
72.54860767
71.78396856
71.004398%2
70.22536417
69.43127967
68.63202074
€7.79746165
65.97306474
66.13324230
€% .29345564
64.43811€00
63.56709450
62.69585035
61..80879262
60.90579031
60.00230043
59.08272986
58.14694539
57.19481268
56.24178531
§5.27226703

STIPULATED 1L.OSS VALUES

BANGOR & AROOSTOOK
ADR EQUIPMENT

TREASURY RATES AS OF 3-14-9%

10 Year Term
3-17-95 DELIVERY

-Stipulated Loss Values-

Stipulated
Loss Value

8669898 .48
8606435.86
8543168.01
8476490.34
8412381.20
8346464.97
8379106.91
8§210305.16
8141653.95
8071548.40
7999976.34
7926925.68
7853990 .34
7779565.12
7705243.85
7629421.21
7552084 .76
7474828.158
7396045.85
7315725.23
7235459.72
7153643 .61
7070264 .04
6985308.07
£900368.81
6813840.22
6727315.32
6629187.97
6549444 .88
6459678 .85
6368283 .52
6275245.39
6182157.02
6087411.82
5930396 .08
5892895, 94
5794703.62
5694812.22

SCHEDULE 3

CIT Capital Bquipment Financing

Rental
Received

159000.00
159000.00
159000.00
159000.00
155000.00
159000.00
1£9000.00
159000.00
155000.00
153000.00
159000.00
159000.00
159000.00
189000.00
1%53000.00
159%000.00
159000.00
159000.00
155000.00
159000.00
153000.00
159000.00
1558000.00
159000.00
159000.00
159000.00
158000.00
159000.00
153000.00
159000.00
1$9000.00
159000.900
159000.00
155000.00
153€00.00
155000.00
159000.00
15%000.00

16-Mar-9% at 17:39
*+ Page 3 ¥
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HEDULE 3

STIPULATED LOSS VALUES

BANGOR & ARQOSTOCK
ADR EQUIPMENT
TREASURY RATES AS OF 3-14-95
10 Year Texm
3-17-95 DELIVERY
-gtipulated Loss Valuees-

Interet Analysis Program CIT Capital Egquipmant Pinancing
File Name: bangor-3 16-Mar-95 at 17:39
: * Page 4 *

Date of Stipulated Stipulated Rental
Termin. Loss Value (%) Loss Value Received
6/17/ 4 £4.30171014 5594813.20 159000.00
7/17/ & $3.31451702 5493101.32 159000.00
8/17/ 4 52.31054979 5389660.57 159000.00
9/17/ 4 51.30525860 5286083.40 159000.00
10/17/ 4 %0 .2830436¢ 5180762 .%% 153000.00
11/17/ 4 49.24376430 5073683.52 159000.00
12/17/ 4 48.20286865 4366437.96 15%000.00
1/17/ 5 47.14475475 4857418.37 159000.00
2/17/ s 46.06927865 4746609.92 159000.00
3/17/ 8 44 .69135802 4604640.00 159000.00
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