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August 16, 1999
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Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423
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Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are two (2) copies of a Memorandum of Grant of Security Interest in Lessee’s
Rights under Equipment Lease and Assignment of such Security Interest, dated August
12, 1999, a secondary document, as defined in the Board’s Rules for the Recordation
of Documents.

The enclosed document relates to the Memorandum of Railroad Equipment
Lease which was previously filed with the Board under Recordation Number 20071.

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

Debtor: Bangor & Aroostook Railroad Company
Northern Maine Junction Park
RR2 Box 45
Bangor, ME 04401-9602

Secured Party: Allfirst Financial Center
25 S. Charles Street
Baltimore, MD 21201

Debtor: Allfirst Financial Center
25 S. Charles Street
Baltimore, MD 21201
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Secured Party: Bank Austria Creditanstalt
Corporate Finance, Inc.
2 Greenwich Plaza
Greenwich, CT 06830

Debtor: Alifirst Financial Center

25 S. Charles Street

Baltimore, MD 21201

Secured Party: Bank Austria Creditanstalt
SBIC, Inc.
2 Greenwich Plaza
Greenwich, CT 06830
A description of the railroad equipment covered by the enclosed document is:

set forth in the Memorandum of Railroad Equipment Lease previously filed
herein.

Also enclosed is a check in the amount of $26.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return two stamped copies of the enclosed document to the undersigned.
Very truly yours,

R
! ,,@{//7/ / A

/7(~ Robert W. Alvord

RWA/bg
Enclosures
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MEMORANDUM OF GRANT OF SECURITY INTEREST
IN LESSEE’S RIGHTS UNDER EQUIPMENT LEASE AND
ASSIGNMENT OF SUCH SECURITY INTEREST

This Memorandum of Grant of Security Interest in Lessee’s Rights Under Equipment Lease and
Assignment of such Security Interest is made and entered into this J2day of August, 1999 by (i)
Bangor & Aroostook Railroad Company, a Maine corporation (“BAR?”), (ii) Allfirst Financial
Center, National Association, as trustee under a Trust Agreement dated August /2, 1999 for the
benefit of Progress Rail Services Corporation (“AFC”), (iii) Bank Austria C-editanstalt
Corporate Finance, Inc. (“BACCF”) and (iv) Bank Austria Creditanstalt SBIC, Inc. (“SBIC”).

BAR is lessee and has a leasehold interest in certain rolling stock equipment under a lease with

Residual Based Finance Corporation as Lessor dated May 22, 1996 and titled Equipment Lease

(“Equipment Lease). The Equipment Lease, or a memorandum of the Equipment Lease, setting
forth a description of the rolling stock equipment subject thereto was filed with the Surface

Transportation Board on May 24, 1996 under Recordation No. 20071.

Pursuant to an IRR Security Agreement dated as of August /2, 1999 among, inter alia, BAR as
debtor (“BAR”) and AFC as secured party, BAR granted to AFC a security interest in
substantially all its property including “any interest, if any, in, and, subject to the landlord’s

rights, under any and all leases, subleases,...and...leasehold interests...relating to equipment”.

Pursuant to a Security Agreement dated as of August 12, 1999 between AFC as debtor and
BACKCEF as secured party, AFC assigned to BACCF as collateral all of the security interests

granted to it under the IRR Security Agreement referenced above.

Pursuant to an SBIC Security Agreement dated as of August 72,1999 between AFC as debtor
and SBIC as secured party, AFC assigned to SBIC as collateral all of the security interests

granted to it under the IRR Security Agreement referenced above.




This Memorandum shall be filed with the Surface Transportation Board under the Recordation
No. referenced above to perfect, and give notice of, the grant of security intevest and the

collateral assignments of such security interest described above.
In Witness Whereof, BAR, AFC, BACCF and SBIC have caused this Memorandum to be

executed as of the date first above written.

Bangor & Aroostook Railroad Company

By AT T ot it

Allfirst Financial Center, National Association, as Trustee

By WW} f/?f//a\_

Bank Austria Creditanstalt Corporate Finance, Inc.

Bank Austria Creditanstalt SBIC, Inc.

By %W/)é%é/ r”
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State of New York )
) ss.
County of New York )

On the k%\l/td{y of August, 1999 before me personally came }/ {Véf / 71 / &/) 7y O//f'

to me known, who being by me duly sworn, did depose and say t he resides in

I//,ZC/U, ; : that he is the )/a?(/r/rm? “LZ(D  of
Bangor & Kroostook Railroad Company, the corporation described in and which executed the
above instrument; and that he signed his name thereto by au )mnty of the board of directors of
said corporation. i

[Notarial Seal] T
My Commission Expires: :

;071 B
Notary Pubi 3 ‘-\Iaw York A
N .

Liunty

commissis 1, 2000

State of New York )
) ss.
County of New York )
On the Q day of August, 1999 before me personally came Ié @M D 6/ Ser—
to mgknown, who bemg by me duly sworn, did depose and sa that he resﬁes in
ﬁ@q (A land ; that he is the @Sofm (/oa Hosdestt—

Allﬁrst Fu‘aﬁmal Center, National Association, the association described in and whlch executed
the above instrument; and that he signed his name thereto by authority of the board of directors
of said association.

Notary Public

[Notarial Seal] .,,jﬁ!mzw..m;u:; B I U S TR
My Commission Expires:

Zoanty
SRR o] i




State of New York )
) ss.

County of I:ij’ork )
On the ’ 2 day of August, 1999 before me personally came /4 / 7% ds Z() ge' d@/

to me knpwn, who being by me duly sworn, did depose and say that he resizis in
Z]

Juld JO [ — : that he is the LAY 9/5(’4.& of

Bank Austria Creditanstalt Corporate Finance, Inc., the corporation described in and which
executed the above instrument; and that he signed hlS name thereto by authority of the board of
directors of said corporation. //,7

Notdry Public

WAoo LT SRR M“,‘:"‘
b

4

{Notarial Seal] o SHAMNON SCOTT
My Commission Expires: - Notary Jru ke ot Now York
. O"' R P

e

State of New York )
) sS.
County of New York )
On the Z 9 day of August, 1999 before me personally came / ann /Q g uSS19~
to meZs’nown who being by me duly sworn, did depose and say y tHelt he resides in
anneit . cud- ; thathe is the of
Bank Austria Creditanstalt Corporate Finance, Inc., the corporation described in and which

executed the above instrument; and that he signed his name thereto by authority of the board of
directors of said corporation.

; &meph_’ %»{W\

pd I\fotary Public

[Notarial Seal] . N s
My Commission Expires: . L Yo

" s Y Tty
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My Commission Expires: o



State of New York )

) SS.
County of New York )

On the %z;of August, 1999 before me personally came ‘74 r +LI A (/() gf d e/

to me known who bein by me duly sworn, did depose and say that he resides in

Q\)) 40/ : that he is the_U, ‘¢ /I’wd ent” of
Bank Austrla Credltanstalt SBIC, Inc., the corporation described in and Whl( 'h executed the
above instrument; and that he signed his name thereto by authority of the board of directors of

said corporation.

otary Public

[Notarial Seal]

My Commission Expires: SHANNON SCOTT

Notar ¥ Suibiic, Bt €
Is] L

(""-
Come s Expl

State of New York )
) ss.
County of New York )

On the IJ L day of August, 1999 before me personally came Lb/)/l/"\f M 9(59/ N F—
to me kngwn, who bej ng by me duly sworn, did depose and say tHek he residzs in

‘9/’"“’(, NS ; thathe is the (Jree fresidear—  of
Bank Austria Creditanstalt SBIC, Inc., the corporation described in and which executed the
above instrument; and that he signed his name thereto by gythority of the board of directors of
said corporation. /

2077

T A
[Notarial Seal]
My Commission Expires: P
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