RECORDATION NO. i lqu ' mED

NE15'97  2.05pM
SECURITY AGREEMENT SUPPLEMENT NO. 5

This SECURITY AGREEMENT SUPPLEMENT NO. 5 dated as of August 15,
1997 is made by and between Bangor and Aroostook Railroad Company, a Maine
corporation (together with its successors and assigns, “Debtor”) and The CIT
Group/Equipment Financing, Inc., a New York corporation (together with its successors
and assigns, “Secured Party”).

RECITALS:

WHEREAS, Debtor and Secured Party have entered into a certain Security
Agreement dated as of March 15, 1995, as amended by four prior Security Agreement
Supplements (collectively the “Security Agreement”) that was recorded with the
Interstate Commerce Commission on March 17, 1995 at 11:00 a.m. and given recordation
number: 19299-A, pursuant to which Debtor granted a security interest in. the Collateral
to secure Debtor’s obligations to Secured Party; and

WHEREAS, Debtor has repaid in full the Loan made by Secured Party to Debtor
on or about March 17, 1995; and

WHEREAS, Debtor and Secured Party have entered into a certair. Credit
Extension Agreement relating to the Loan dated as of March 15, 1995, as modified by a
certain Modification to Credit Extension Agreement of near or even date herewith
(collectively, the “Credit Extension Agreement”) which Modification prcvides, inter alia,
for the release of certain collateral under the Security Agreement; and

WHEREAS, Debtor and Secured Party desire to further supplement the Security
Agreement by releasing said collateral and making certain other modificzetions as set forth
herein.

NOW THEREFORE, in consideration of One Dollar ($1.00 ) and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Debtor hereby agrees with Secured Party as follows:

1. Unless otherwise defined herein, all capitalized terms used herein shall
have the respective meanings given to them in the Credit Extension Agreement.

2. In consideration of repayment of the Loan, Secured Party agrees to release
all collateral pledged under the Security Agreement by Debtor other than certain rolling
stock and leases of rolling stock and locomotives as described hereinbelow. Accordingly,
the Security Agreement is hereby amended by deleting Section 2 in its eritirety and
replacing with the following new Section 2:



SECTION 2: Grant of Security Interest. To secure the prompt and
complete payment and performance when due of all of Debtor’s or
Guarantor’s obligations, indebtedness and liabilities to Secured Party
arising under or connected with the Operative Agreements, including
without limitation, the Credit Extension Agreement, the Lease and that
certain Contingent Interest Note of near or even date herewith (the
“Contingent Interest Note™) in the original principal amount of
$1,350,000.00 executed by Debtor in favor of Secured Party, whether for
principal, interest, rent, fees, expenses or otherwise (collectively, the
“Obligations”™), Debtor hereby assigns and pledges to Secured Party and
grants to Secured Party a security interest and lien in the following (the
property described below being referred to herein and for purposes of the
Credit Extension Agreement and all Operative Agreements as the
“Collateral™);

(a) all of Debtor’s interest in and to the rolling stock described
in Schedule 5 hereto;

(b) all of Debtor’s leasehold interest in the Equipment subject
to the Lease; and

©) all replacements, additions, substitutions, proceeds and
products relating to the foregoing and all proceeds of any of the foregoing
including proceeds from the sale, exchange or other disposition of the
foregoing and all insurance proceeds now or hereafter payable (whether or
not Debtor is loss payee thereof), or any indemnity, warranty or guaranty,
payable by reason of loss or damage to any item of Collateral or any
proceeds thereof.

3. Schedule 5 to the Security Agreement is hereby deleted ard replaced with
the new Schedule 5 attached hereto. Schedule 2 to the Security Agreement is hereby
deleted.

4. (a) Secured Party hereby terminates and releases its lien on all collateral
and assets of Debtor previously pledged to Secured Party pursuant to the Security
Agreement other than the assets described in amended Section 2 of the Security
Agreement as set forth in paragraph 2 above. Concurrently with the execution of this
Supplement No. 5 and the delivery of the Contingent Interest Note to Secured Party,
Secured Party shall at Debtor’s cost and expense execute and deliver to Diebtor all UCC
termination statements, Surface Transportation Board lien releases and other filings (to be
prepared by Debtor’s counsel and delivered to Secured Party) necessary to terminate all
record filings against such released collateral, which termination statements and lien
releases may be filed immediately in the office of record by Debtor. In acldition, Debtor
shall promptly record this Supplement No. 5 with the United States Surfece
Transportation Board and with the Registrar General of Canada, it being the intent of the



parties that Secured Party shall have no interest in any property or assets of Debtor other
than the Collateral described in paragraph 2 above.

(b) Secured Party agrees, upon request from Debtor, to release its lien on
any rolling stock Collateral which becomes obsolete, unfit for service or irreparably
damaged; provided, however, that the total value of Collateral so released shall not in the
aggregate exceed 5% of the value of all Collateral pledged hereunder which such value
the parties hereby agree is $2,800,000.00 for purposes of this Section 4(b). The proceeds
from the sale or other disposition of such rolling stock Collateral shall be used to prepay
the Contingent Interest Note on the next scheduled installment payment date and shall be
applied by Secured Party against the principal payments thereunder in the: inverse order
of maturity.

S. Section 8 of the Security Agreement is hereby deleted in its entirety.
6. Section 13(b) of the Security Agreement is hereby deleted in its entirety.
7. Upon payment in full of the Contingent Interest described in Section 3.11

of the Credit Extension Agreement and as evidenced by the Contingent Interest Note, and
provided no Event of Default or Lease Event of Default shall have occurred and be
continuing, all security interests and liens granted under the Security Agrzement, as
amended hereby, shall terminate and all rights to the Collateral shall revert to Debtor;
provided, however, that nothing in this Supplement No. 5 shall have any affect, or be
deemed to have any effect, on Debtor’s obligations under the Lease owing to Secured
Party or on Secured Party’s ownership interest in the Equipment subject to the Lease.
Upon any such termination, Secured Party shall execute and deliver, at Debtor’s expense,
such documents as Debtor shall reasonably request to evidence such termination.

8. Additionally, Secured Party shall from time to time, at Detor’s expense,
promptly execute and deliver all further instruments and documents and take all further
action that may be necessary or desirable, or that Debtor may reasonably request, in order
to terminate and release the liens to be terminated and released hereunder, including
without limitation, UCC termination statements and lien releases.

9. Secured Party and Debtor agree that all provisions of the Siecurity
Agreement, as amended hereby, shall apply only to the Collateral, as amended hereby,
and shall have no force or effect with respect to any other property or assets of Debtor.

10.  On and after the date of this Supplement No. 5, each reference in the
Security Agreement to “this Agreement,” “hereunder,” “hereof,” “herein”, or words of
like import, and each reference to the Security Agreement in the other Operative
Agreements, shall mean a reference to the Security Agreement as supplernented hereby.
All of the terms, provisions and conditions of the Security Agreement, except as modified
or supplemented by this Supplement, are hereby incorporated herein and made a part
hereof as if set forth in full herein. Except as specifically supplemented above, the

(O3]



Security Agreement shall remain in full force and effect and is hereby rat fied and
confirmed. Without limiting the generality of the foregoing, the Security Agreement and
all Collateral (as such term is redefined by this Supplement) continue, un'il repayment in
full of the Contingent Interest Note, to secure Debtor’s obligations under the Credit
Extension Agreement and the Operative Agreements. The execution, delivery and
effectiveness of this Supplement shall not operate as a waiver of any righ-, power or
remedy of Secured Party under the other Operative Agreements, except as the same may
be amended by writing signed by both parties.

11. This Supplement may be amended only by an agreement i1 writing duly
executed by the parties hereto. This Supplement shall be governed by and construed and
enforced in accordance with the laws of the State of Maine and shall be binding upon the
parties hereto, their successors and assigns. This Supplement may be executed in several
counterparts, each of which when executed and delivered shall be an orig.nal and such
counterparts together shall constitute one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused the Security Agreement
Supplement No. 5 to be duly executed and delivered by their respective officers thereunto
duly authorized as of the date and year first written above.

WITNESS: BANGOR AND AROOSTOOK
RAILWAY COMPANY

v LE 7 LA

IISI/\/K'!' FAEs 0N

WITNESS: THE CIT GROUP/EQUIPMENT
FINANCING, INC.

By:
Its:

STATEOF MR INE )
)
COUNTY OF_PSNOASCOT )

On this_|.3 A day of d M‘[d st , 1997, before me personally appeared
“Yohn A. YoTTo , to'ne personally known, who being by me duly

sworn, says that he/she is_\[10¢. PRES| Dep T~ of BANGOR AND 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.

Notary Public
My Commission Expires:
[SEAL]
STATE OF _fac /{/éM )
- )
COUNTY OF fiz st )
/4 )
On this /% 7% day of (¢ ST , 1997, before me personally appeared
ey Wsidesy (oset/ie ,,to me personally known, who being by me duly
sworn, says that he is the //7£ s deny 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. —~TT
k’g(/‘li/l)_m gc?j/u P
Notary Public 4
My Commission Expires: BARBARA GARNER

Yo'k
Public, State of New
NotaryNo. 0 1GA50651 g:unty
[SEAL] Qualified in Nasaaquk Y ity

i o Filad in New
c(g:r‘t'\‘;\?;sian Exoien Seot. 3, 1968

COR:93572-1.DOC



Schedule § -

1 A9 INIS

BANGOR & AROOSTOOK COLLATERAL VALUE - APRIL 1997

ROLLING STOCK RETAINED IN CIT COLLATERAL POOL (based on 1/1/97 unit inventory)

Bstimated Collateral
Series Description Number -3 Current FMV Value
500-53 5 Cushlos Box 2 $6,000 $126,000
6500-6699 50' Cushios Box 7 $6,500 $45,500
6800-6999 50’ Cushion Box 52 $6,500 $338,000
9070-9099 50' Cushlon Box S $6,500 $32,500 @
1910019149 50 Cushlon Box 4 $6500 $26000
19200-19249 5S¢’ Cushion Box s $6,500 $32,500 o
24000-24999 50’ Cushion Box i $12,000 $372,000 ~
4000-4005 40 Plaia Box 3 $2,000 $6,000 =
1000010999 SO’ Plaia Box 76 $2,500 $190,0€0 &
1000-1099 64' Rack Flats 39 $8,000 $312,000 W
1484-1810 44' Rack Flats 167 $2,000 $334,0C0
3370-3849 40 Chip Cars 216 $2,500 $540,000 N
34001-34099  §7-66 Low-slde Goadolas 12 $2,500 $30,000
60-68 41" Covered Hopper 9 $2,500 $22,500
900-934 33' Open Top Hopper b $2,000 $10,000 o
8089 10,000 ga! Tank 6 $4,000 $24,0C0 m
m
300-399 33 44.54'Fist 8 . $2,000 $15,0C0 =
Various Work Bquipment 1863 $1,750 $285,250 m
TOTAL BQUIPMENT 829 $2,742,250 9
Notes: 2 - ¢ few units may have been destroyed or damaged slace 1 January laventory; these will be reported under

destruction clause in due course

'

4/16/97
Revised 5/29/97

2¢/b #:9512666302




SENT BY:

BAR 501

BAR 503
BAR 504
BAR 506
BAR 507
BAR 511
BAR 550
BAR 561 .
BAR 552
BAR §53
BAR 554
BAR 555
BAR 556
BAR 557
BAR 558
BAR 559
BAR 560
BAR 561
BAR 562
BAR 563
BAR 564

21

8-14-97 ;10:53AM ;

50' Cushion Box
50' Cushion Box
50' Cushion Box
50" Cushion Box
50' Cushion Box
50' Cushion Box
50' Cushion Box
50' Cushion Box
50" Cushion Box
50' Cushion Box
50' Cushion Box
50' Cushion Box
50" Cushion Box
50' Cushion Box
50' Cushion Box
50" Cushion Box
50' Cushion Box
50' Cushion Box
50' Cushion Box
50' Cushion Box
50" Cushion Box

PIERCE ATWOOD-

2023932156:# 5/22



SENT BY:

BAR
BAR

BAR
BAR
BAR
BAR

6543
6555
6561
6579
6593
6634
6659

8-14-97 10:53AM

50’ Cushion Box
50' Cushion Box
50' Cushion Box
50" Cushion Box
50' Cushion Box
50' Cushion Box
50' Cushion Box

FIEKLE ATWOOU-

ZUZIYILLIon F briZ



SENT BY: 8-14-97 10:33AM PIERCE ATWOOD- 20233932156:#% 7/22

- BAR’ 6801  50' Cushion Box
BAR 6803 50 Cushion Box
BAR 6805 50 Cushion Box
BAR 6807 50 Cushion Box

BAR 6808 50" Cushion Box
BAR 6813 50" Cushion Box
BAR 6818 50" Cushion Box
BAR 6819 50' Cushion Box
BAR 6820 50" Cushion Box
BAR 6825 80’ Cushion Box

BAR 6626 50" Cushion Box
BAR 6835  50' Cushion Box
BAR 6837 50" Cushion Box
BAR 6842 50" Cushion Box
BAR 6845 50" Cushion Box
BAR 6847 S0 Cushion Box
BAR 6848 50" Cushion Box
BAR 6855 50" Cushion Box
BAR 6857  50° Cushion Box
BAR 6859  50' Cushion Box
BAR 6863 50" Cushion Box
BAR 6867 50" Cushion Box
BAR 6868 50" Cushion Bax
BAR 6871 50 Cushion Bax
BAR 6879 50 Cushion Box
BAR 6880 50 Cushion Box
BAR 6881 50" Cushion Box
BAR 6882 50" Cushion Box
BAR 6898 50" Cushion Box
BAR 6905 50" Cushion Box
BAR 6908 50’ Cushion Box
BAR 6912  50' Cushion Box
BAR 6816 50" Cushion Box
BAR 6917 50" Cushion Box
BAR 6922 50" Cushion Box
BAR 6928  50' Cushion Box
BAR 6933 50 Cushion Box
BAR 6935  50° Cushion Box
BAR 6936  50° Cushion Box
BAR 6937 50" Cushion Box
BAR 6941 50" Cushion Box
BAR 6952 50" Cushion Box

BAR 6961 S0" Cushion Box
BAR 6964 50" Cushion Box
BAR 6969 50 Cushion Box
BAR 6974 50" Cushion Box
BAR 6978 50" Custion Box
BAR 6979 50" Cushion Box
BAR 6989 50" Cushion Box
BAR 6995 50" Cushion Box
BAR 6997 50" Cushion Box
BAR 6998 S0' Cushion Box
52

—_



SENT BY:

BAR
BAR
BAR
BAR
BAR

9075
9076
9077
9078
9080

8-14-97

50" Cushion Box
50' Cushion Box
50' Cushion Box
50' Cushion Box
50‘ Cushion Box

+10:33AM

PIERCE ATWOOD-

2023932156:# 8/22




SENT BY:

BAR
BAR
BAR
BAR

18103
19112
19118
19134

8-14-97 ;10:53AM

50' Cushion Box
50' Cushion Box
50" Cushion Box
50" Cushion Box

PIERCE ATWOOD-

2023832156 % 9/22



SENT BY:

BAR
BAR
'BAR
BAR
BAR

18206

19208
19210
19219
19221

8-14-97 ;10:54AM ;

50" Cushion Box
50' Cushion Box
50" Cushion Box
50" Cushion Box
50' Cushion Box

P1ERCE ATWOOD~

2023932156:#10/22



SENT BY: 8-14-97 10:54AM PI1ERCE ATWOOD— 2023932156:#11722

BAR 24011 50" Cushion Box
BAR 24017 50' Cushion Box
BAR 24021 50" Cushion Box
BAR 24023 50' Cushion Box
BAR 24035 50" Cushion Box
BAR 24042 50' Cushion Box
BAR 24045 50" Cushion Box
BAR 24049  50' Cushion Box
BAR 24055 50 Cushion Box
BAR 24056  50' Cushion Box
BAR 24057 50" Cushion Box
BAR 24060 50 Cushion Box
BAR 24063 50" Cushion Box
BAR 24070  50° Cushion Box
BAR 24075 50 Cushion Box
BAR 24081 50° Cushion Box
BAR 24084 50" Cushion Box
BAR 24000  50° Cushion Box
BAR 24096  50° Cushion Box
BAR 24107 50 Cushion Box
BAR 24111 50" Cushion Box
BAR 24113 50" Cushion Box
BAR 24118 50" Cushion Box
BAR 24120 50" Cushion Box
BAR 24121 50" Cushion Box
BAR 24126 50" Cushion Box
BAR 24133 50" Cushion Box
BAR 24136 50" Cushion Box
BAR 24139  50' Cushion Box
BAR 24143 50" Cushion Box
BAR 24147  50' Cushion Box
31




SENT BY: B-194-Y/¢ ;1U:03AM ; riEKLE AINOULR ZUZausZlob Rl12/22

BAR 4001 40" Plain ‘Box

BAR 4003 40 Plain 'Box

BAR 4005 40" Plain 'Box
3




SENT BY:

50 Plain ‘Box
50" Plain ‘Box
50" Plain ‘Box
50' Plain "Box
50" Piain 'Box
50 Plain 'Box
50’ Plain 'Box
50" Plain 'Box
50" Plain ‘Box
50" Plain 'Box
50" Plain "Box
50" Plan "Box
50" Plain "Box
50' Plain "Box
50" Plain "‘Box
50 Plain ‘Box
50" Plain ‘Box
50’ Plain "Box
50 Piain ‘Box
50" Plain ‘Box
50' Plain ‘Box
50" Plain "Box
S0’ Plain "Box
S0 Plain ‘Box
50" Ptain "Bax
SO’ Plain "Box
50 Pain "Box
50 Ptain ‘Box
50 Ptain "Box
50 Plain 'Box
50" Piain ‘Bax
50" Plain "Box
50" Plain 'Box
50° Plain ‘Box
50' Ptam ‘Box
50" Ptain "Box
50" Plan '‘Box
50 Plain ‘Box
50" Plain ‘Box
50" Plain ‘Box
50" Plain ‘Box
$0° Plain "Box
50" Plain 'Box
50" Plain ‘Box
50" Plain ‘Box
50" Plain 'Box
50" Plain "Box
50" Plain ‘Box
50" Plain ‘Box
50" Plain 'Box
50’ Plain ‘Box
50° Plain 'Box
50° Ptain 'Box
50" Plain "Box

B-14-97

BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR

y1U04AM

10453
10458
10460
10461
10462
10464
10465
10466
10470
10471
10472
10473
10475
10479
10480
10481
10483
10484
10486
10489
10480
10500
76

P1EKCE ATROOL-

ZUZ3932136:5 813/ 22



SENT BY:

8-14-97 110:54AM .

64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64’ Rack Flats
64’ Rack Flats
64' Rack Flats
64’ Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64’ Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64’ Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats
64' Rack Flats

PIERCE ATWOOD-~

2023332156:#14/22



SENT BY:

Sttt ittt ttiitititiitiiiitititl

1484
1600

1605

44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44' Rack Flats
44’ Rack Flats
44’ Rack Flats
44°' Rack Flats
44' Rack Flsts
44’ Rack Flats
44' Rack Flats
44’ Rack Flats
44’ Rack Flats
44' Rack Flats
44’ Rack Flats

44’ Rack Flats -

44" Rack Flats
44' Reck Flats
44°' Rack Fiats
44° Rack Flets
44° Rack Flats
44' Rack Flats
44' Rack Fats
A4’ Rack Flats
44" Rack Rats
44’ Rack Flats
44' Rack Flats
44' Rack Flats
44’ Rack Flats
44' Rack Flats
44’ Rack Flats
44’ Rack Flats
44' Rack Flats
44’ Rack Flats
44' Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flals
44' Rack Flats
44' Rack Fiats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Tlats

8-14-97 ;10:55AM

BAR
BAR
BAR
BAR
BAR
BAR
BAR

PEEEEEEEEEEEEEEREREER R RERREEERERR22E

1660
1661
1662
1663
1664
1665
1666
1667
1668
1669
1670
1672
1673
1674
1675
1677
1678
1679
1680
1681

1683
1684
1685
1686
1687
1688
1689

PIERCE ATWOOD-

44' Rack Flats
44' Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Fats
44’ Rack Flats
44° Rack Flats
44" Rack Flats
44’ Rack Flats
44’ Rack Flats
44 Rack Flats
44’ Rack Rats
44’ Rack Flats
44’ Rack Flats
44 Rack Flats
44 Rack Flats
44" Rack Flats
44’ Rack Fiats
44’ Rack Fists
44" Rack Flats
44" Rack Fists
44" Rock Flats
44’ Rack Flats
44 Rack Fiats
44" Rack Flsts
44' Rack Fiats
44’ Rack Flats
44’ Rack Flats
44° Rack Fliats
44° Rack Flats
44’ Rack Flats
44" Rack Flats
44' Rack Flats
44’ Rack Flats
44’ Rack Flats
44' Rack Flats
44’ Rack Flats
44' Rack Flats
44' Rack Flats
44’ Rack Flats
44’ Rack Flats
44° Rack Flats
44’ Rack Flats

A4' Rack Flats-

44' Rack Flats
44" Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack [Mats
44" Rack Flats

BAR

Itittttiiiiiitttitiitiittttiittttaaiitittttitis
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BAR

2%

20239321565 #15/22

44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44' Rack Flats
44' Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44' Rack Flats
44’ Rack Flats
44’ Rack Flats
44°' Rack Flats
44’ Rack Flats
44’ Rack Flats
44° Rack Flats
44° Rack Flats
44' Rack Flats
44’ Rack Flats
44’ Rack Flats
44 Rack Flats
44" Rack Flats
44’ Rack Flats
44° Rack Fiats
44° Rack Flats
44" Rack Flats
44" Rack Flats
44" Rack Flsts
44' Rack Flats
44° Rack Flats
44' Rack Flats
44" Rack Fiats
A8 Rack Flats
44’ Rack Fiats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44" Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44’ Rack Flats
44' Rack Flats
44" Rack Flats
44’ Rack Flats
44 Rack Flats
44’ Rack Flats
44" Rack Flats
44’ Rack Flats
44’ Rack Flats
44" Rack Flats
44' Rack Flats
44’ Rack Flats
44" Rack Flats
414’ Rack Fiats
44' Rack Flats



SENT BY: 8-14-97 ;10:554M ; PIERCE ATWOOD- 2023932156 #16/22

BAR 3372 40ChipCars BAR 3511 40ChipCars BAR 3629 40 ChipCas  BAR 3707 40 ChipCars
BAR 3373 40ChpCars BAR 3515 40ChpCas BAR 3630 40ChipCas  BAR 3709 40 ChipCars
BAR 3374 40ChpCars BAR 3517 40ChipCars BAR 3631 40 ChipCars  BAR 3710 40 ClapCars
BAR 3376 40ChipCars BAR 3518 40ChipCars BAR 3632 4UChpCars BAR 3712 40 ChpCars
BAR X380 40ChpCars BAR 3623 4UChipCars BAR 3634 40ChpCars BAR 3713 40 ChpCars
8AR 3383 4UChpCars BAR 3524 40ChipCars BAR 3635 40ChpCars DAR 3714 40 ChipCars
BAR 3388 40ChipCars BAR 3526 40'ChipCars BAR 3636 40ChipCars BAR 3718 40 ChipCans
BAR 339 4UChpCans BAR 3531 40ChipCars BAR 3638 40ChpCers BAR 7R 40 Chip Cars
BAR 3392 40ChipCars BAR 3532 40'ChpCars BAR 3639 40 ChpCas BAR 3731  &0'ChipCars
BAR 3407 4UChipCars BAR 3534 40'ChipCars BAR 3642 40ChipCars  BAR 3732 40 Chip Cars
BAR 3408 40 ChipCars BAR 3635 40ChipCars BAR 3643 40 ChpCars BAR I’ 40 ChipCars
BAR 3410 40ChipCas BAR 3540 40ChipCars BAR 3644 4UChpCars  BAR 3736 40 ChipCars
BAR 3411 40ChpCars BAR 3541 40ChipCers BAR 3645 40ChipCars” BAR 3737 40 ChipCars
BAR 3417 40ChpCars BAR 3552 40ChipCars BAR 3646 40ChpCars  BAR 3729 40 ChpCars
BAR 3419 40ChpCars BAR 3558 40ChipCars BAR 3648 40ChpCas B/AR 3745 4CChipCars
BAR 34220 40 ChipCars BAR 3560 «0ChipCars BAR 3650 40'ChipCars BAR 3748 4UChipCors
BAR 3421 40 ChipCars BAR 3566 40ChipCars BAR 365! 40'ChipCas B/AR 3743 40 ChpCars
BAR 3422 40'ChipCers BAR 3668 40'ChipCars BAR 3652 40ChipCas  BAR 3751 40 ChipCars
BAR 3424 40 ChipCarns BAR 35689 40ChpCars BAR 3654 40 ChipCars B8/R 3752 40 ChipCars
BAR 3425 40 ChipCars BAR 3570 «UChpCars BAR 655 40 ChipCars B/R 7S5 40 ChipCars
BAR 3428 40ChpCas BAR 3571 40'ChipCas BAR 3656 40ChpCars BAR 3760 40 ChipCars
BAR 3429 40ChpCars BAR 3576 40ChipCars BAR 3657 40°ChipCars B/AR 3761 40 ChipCars
BAR 3431 40 ChipCars BAR 3577 4UChipCars BAR 3658 40 ChipCors BAR 76 4 ChpCars
BAR 34 40 ChpCans BAR 3580 40ChipCars BAR 3658 40 ChipCars B/AR 3768 4O ChipCars
BAR 3438 40ChpCas BAR 3581 40ChpCas BAR 23650 40ChpCars  BAR 3771 40 ChipCors
BAR 3438 4O ChpCus BAR 3582 40ChipCes BAR X661 40OChpCas BIR 3777 40 ChipCars
BAR 344 40ChpCars BAR 235853 4rChipCars BAR 3662 40ChpCes BAR 778 &0 ChipCans
BAR 3445 4OChpCan BAR 3585 &0'ChipCas BAR 40ChipCars BJR 79 40 ChpCars
BAR 3446 J4ChpCas BAR 3586 40ChipCars BAR 3854 40ChpCars BIR 3781  AUChipCans
BAR 3448 A0 ChipCars BAR 3587 40ChipCars BAR 3855 40 ChipCens /R 372 40U ChpCars
BAR 3450 40ChpCas BAR 3588 40ChpCars BAR 3668 40'ChpCes B/R 3783 40 ChipCans
8AR U2 ACipCes BAR 13689 40ChpCas BAR 3655 40ChpCan B/R 3784 40 ChipCars
BAR 3453 40ChpCas BAR 3500 40ChpCas BAR 3670 4UChpCas B/R 3707 40 ChipCars
BAR  US5 40ChpCas BAR 3503 40'ChpCws BAR 3671 40CHpCas BAR I8 40 ChipCans
BAR  MUSE 40ChpCarz BAR 3595¢ 40ChipCas BAR 3672 4rChipCars BIR 3791 40 Chip Cars
BAR 457 40ChpCars B8AR 3507 «rChpCam BAR 23673 4ChpCas BAR 372 40 ChipCans
BAR 365 40ChpCars BAR 308 4UChpCas BAR 3674 4ChpCas B/R I3  40ChipCans
BAR 3468 4rChipCas BAR 3600 40ChipCaers BAR 23675 4'ChpCan B/IR 3796 40ChpCans
BAR MG7 40ChpCars BAR 3002 40ChpCes BAR 2676 4OChpCas BR 797 40ChipCurs
BAR 3468 40ChpCars BAR 3604 40ChpCars BAR 3677 40'ChpCas BIR" T380t  40ChpCens
BAR 374 4rChpCam BAR 305 4ChpCars BAR 3679 «ChpCas B/AR 3804 ' 40 ChipCars
BAR 3478 40ChipCars BAR 3006 40ChpCers BAR 3620 40ChipCes BAR 3807 40'ChipCars
BAR 3480 40ChpCaws BAR 3607 40ChpCars BAR 3681 LOChpCn  B/R 3809 40 ChpCane
BAR: 3483 40ChpCas BAR 3609 40ChpCas BAR 3684 40ChpCan  BAR 3813 <«0'ChpCas
BAR 3434 40ChpCars BAR 2610 40ChpCas BAR 3657 4UChpCas BSR 3823 40 ChipCars
BAR 3488 40UChpCas BAR 3611 40ChipCars BAR 3688 40ChpCas BAR 3827 40 ChipCars
BAR 3489 40ChipCars BAR 3612 40ChpCes BAR 3689 40 ChipCans B/R B 4O ChipCans
BAR 3491 40 ChipCars BAR 3613 40ChpCars BAR 3630 40 ChpCars BAR 3832 40ChpCars
BAR 3492 40ChpCers BAR 3614 40ChpCars BAR 3691 40ChpCas BAR 3835 40 ChipCars
BAR 3497 40 ChipCars BAR 23617 40ChipCers BAR 3692 40 ChipCars 216

BAR 3498 <« ChpCars BAR 3620 4UChipCars BAR 3693 40 ChpCars

B8AR 3503 4 ChipCars BAR 624 4«'ChipCars BAR 3700 40 ChipCars

BAR 3504 40 ChipCars BAR 3626 40ChipCars BAR 3701 40 ChipCas

BAR 3506 40 ChipCars BAR 3627 &0 ChipCars

BAR 3507 40 ChipCars BAR 3628 40 ChipCars

BAR 3503 40 ChipCars



SI;I\T BY: 8-14-97 ;1U:0GAM PIERCE ATWOOL- ZUZ3932106:#17/722

BAR 34001 57-66' Low-sidc Gondolas
BAR 34002 57-66' Low-side Gondolas
BAR 34003 57-66' Low-side Gondolas
BAR 34004 57-66' Low-side Gondolas
BAR 34005 57-66' Low-side Gondolas
BAR 34006 57-66' Low-side Gondolas
BAR 34011 57-66' Low-side Gondolas
BAR 34012 57-66' Low-side Gondolas
BAR 34013 57-66' Low-side Gondolas
BAR 34014 57-66' Low-side Gondolas
BAR 34015 57-66' Low-side Gondolas
BAR 34016 57-66' Low-side Gondolas




SENT BY:

‘BAR

BAR
BAR
BAR
BAR
BAR
BAR
BAR

60
61
62
63

65
66
67
68

8-14-97 ;10:56AM ;

41" Covered Hopper
41 Covered Hopper
41" Covered Hopper
41' Covered Hopper
41" Covered Hopper
41" Covered Hopper
41' Covered Hopper
41" Covered Hopper
41 Covered Hopper

PIERCE ATWOOD-

2023932156:#18/22




SENT BY:

BAR
BAR
BAR

BAR

910
920
922
g23
934

8-14-97 ;10:57AM

33 Open Top Hopper
33 Open Top Hopper
33 Open Top Hopper
33 Open Top Hopper
33 Open Top Hopper

PIERCE ATWOOD-

20239321356, #19/22




SENT BY:

.BAR -

BAR
BAR
BAR
BAR
BAR

80
82
83
84
88
89

8-14-97

10,000 gal Tank
10,000 gal Tank
10,000 gal Tank
10,000 gal Tank
10,000 gai Tank
10,000 ga! Tank

y1U57AM

PIERKLE ALWOUL-

ZUZIIILLO0 FLU/ L2




SEND BT

BAR
BAR
BAR
BAR

BAR
BAR

351
352
353
357
358
359
360
380

8-14-Y/¢ ;1U:58AM

33" 44-54" Fiat
33’ 44-54' Flat
33'44-54' Flat
33'44-54' Flat
33'44-54' Flat
33' 44-54' Flat
33' 44-54° Flat
33' 44-54' Flat

PIERCE ATWOOD-

2023932156:#21/22




SENI BT

5 X
52 X
80 X
728
74 S
75X
76 X
100 P
103 S
126 X
131 X
132 X
133 X
134 X
190 X
191X
192 X
184 X
195 X
199 X
2018
225 X
235X
238 X
300 X
305 X
308 X
o x
J X
334 X
338 X

41X
344 X
36X
346 X
3T X
48 X

355 X
356 X
381 X

396 X
398 X
445 X
524 X
551 X
568 X
608 X

O-14-9/( :1U-J0AM

Snow Plow 609 X
Snow Plow 781 X
Snow Plow 8§00 X
Snow Plow 1056 X
Supply Car 1083 X
Supeply Car 1084 X
Snow Plow 1087 X
Snow Plow 1088 X
Not in list 1089 X
Serap Car 1093 X
Madawaska Crane 1094 X
Trackmobile 1096 X
Trackmobile 1098 X
Trackmobile 1099 X
Trackmobile 1100 X
Boom Car 1102 X
Truck Panet Car 1103 X
Truck Panet Car 1105 X
Tie/Rail Car 1106 X
Truck Car 1108 X
Bulidozer Car 1110 X
Burro Crane 1M1 X
Jocdan 1mMxX
Probably a Scale Test Car 1"MAX
Scale Test Car 1119 X
Scrap Car - Renum from S104 to 1217 X
MY & Supply Car 1224 X
MY & Supply Car 1225 X
Flat Car - Material 1230 X
My & Supply Car - Flat 2356 X
MY & Supply Car - Fiat 2378 X
Mt & Supply Car - Flat 3001 X
MY & Supply Car - Flst 3230 X
W & Supply Cer - Flat X
Mt & Supply Car - Fist 22X
Mii & Supply Car - Fiat 3233 X
Mt & Supply Cars - Flat 4 X
Mt & Supply Car - Flat 23S X
Mt 3 Supply Car - Flat 3238 X
Braking Car - NMJ W7 X
Fire buck - ight-of-way 3250 X
Old n0.356 3251 X
Machinesy Car 3252 X
Oid no 382 3253 X
Link Belt Shovet Car 3264 X
Burro Crane 3255 X
Jordan Spreader 3256 X
Unlisted 3257 -X
Old No 551 3258 X
Okd No 569 3259 X
Generator Car’ 3260 X

3261 X

3262 X

3263 X

CICRUL AluuuT

Generator Car
mu & Suppty Car
MU & Supply Car
Tool Car

Mt & Supply Car
Ml & Supply Car
Jordan Spreader Car
mtt & Supply Car
Mt & Supply Car
MU & Supply Car
My & Supply Car
Mt & Supply Car
Mt & Supply Car
Clectrical Storage Car
MY & Supply Car
MY & Supply Car
MU & Supply Car
Mt & Supply Car
MY & Supply Car
MYl & Supply Car
Mt & Supply Car
Mt & Supply Car
MY & Supply Car
Mt & Supply Car
Cook Car

M8 & Supply Car
Living & Cook Car
Living & Cook Car
Mg & Supply Car
Unisted

My & Supply Car
Storege Car NMJ
Rip Rap Car

Rip Rap Car
Rip Rap Car

Rip Rap Car

Rip Rap Car
Rip Rap Car
Rip Rep Car

Rip Rsp Car
Baltast Hopper
Battast Hopper
Baltast Hopper
Bailast Hopper
Ballast Hopper
Ballast Hopper
Baltast Hopper
Balast Hopper
Battast Hopper
Baliast Hoppes
Ballast Hopper
Bahast Hopper
Bailast Hopper
Ballast Hopper

3264 X
3465 X
3466 X
367 X
3268 X
3269 X
30X
3271 X
3272 X
3273 X
3274 X
376 X
3277 X
3278 X
3278 X
3280 X
3281 X
a8 X
3284 X
3285 X
3286 X
3400 X
3401 X
4R X
3403 X
3405 X
3406 X
3407 X
3408 X
3408 X
3410 X
M1 X
3500 X
350 X
sr X
3550 X
385t X
32 X
3533 X
3554 X
4002 X
40138 X
4090 X
an X
4463 X
$0'2 X
513 X
53456 X
826 X
8247 X
8319 X
10000 X
10001 X
10002 X
10003 X
163

ZULODOLLIOU #LL! L2

Ballast Hopper
Batlast Hopper
Ballast Happer
Ballast Hopper
Ballast Hopper
Baliast Hopper
Ballast Hopper
Batiast Hopper
Baflast Hopper
Baliast Hopper
Ballast Hopper
Baliast Hopper
Baitast Hopper
Batiast Hopper
Ballast Hopper
Ballast Hopper
Ballast Hopper

REN BAR4002 TO WO
Added in March 1889
Ol & Supply Car

MY & Supply Car

Mt & Supply Car

Sai Car

Mt & Supply Car

Sak Car

SatCar

Sait Car

Sait Car

Equipment included wit
Equipment

Ramp

tights




Security Agreement shall remain in full force and effect and is hereby ratified and
confirmed. Without limiting the generality of the foregoing, the Security Agreement and
all Collateral (as such term is redefined by this Supplement) continue, until repayment in
tull of the Contingent Interest Note, to secure Debtor’s obligations under ~he Credit
Extension Agreement and the Operative Agreements. The execution, delivery and
effectiveness of this Supplement shall not operate as a waiver of any right, power or
remedy of Secured Party under the other Operative Agreements, except as the same may
be amended by writing signed by both parties.

11. This Supplement may be amended only by an agreement in writing duly
executed by the parties hereto. This Supplement shall be governed by and construed and
enforced in accordance with the laws of the State of Maine and shall be binding upon the
parties hereto, their successors and assigns. This Supplement may be executed in several
counterparts, each of which when executed and delivered shall be an original and such
counterparts together shall constitute one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused the Security Agreement
Supplement No. 5 to be duly executed and delivered by their respective o:ficers thereunto
duly authorized as of the date and year first written above.

WITNESS: BANGOR AND AROOSTCOK
RAILWAY COMPANY
By:
Its:
WITNESS: THE CIT GROUP/EQUIPMENT
FINANCING, INC.
¢ - Na . o
\\ sl tﬂ. b o By:
\ Its:
\J
STATE OF )
)
COUNTY OF )
On this day of , 1997, before me personally appeared
, to me personally known, who being by me duly
sworn, says that he/she is of BANGOR AND AROOSTOOK

RAILROAD COMPANY, a Maine corporation, that the foregoing instrurnent was signed
on behalf of said corporation by authority of its Board of Directors, and hz/she



acl\nowledges that the execution of the foreoomg instrument was the free act and deed of

My Commission Expires: //3 IZ OO0

[SEAL]
STATE OF )

)
COUNTY OF )
On this day of , 1997, before me personally appeared
, to me personally known, who being by me duly

sworn, says that he is the of THE CIT

GROUP/EQUIPMENT FINANCING, INC., a New York corporation, ttat 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.

Notary Public

My Commission Expires:

[SEAL]

COR:93572-1.DOC
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