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

January 28, 2000

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

RECORDATION NO. ]‘7344/ O FILED

ALVORD AND ALVORD
ATTORNEYS AT LAW
1600 K STREET, NW
SulTe 200
WASHINGTON, D.C.

20006-2973 OF COUNSEL
— URBAN A. LESTER

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

JAN 28 00 1=42PM

SURFACE TRANSPORTATION BOARD

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are three (3) copies of a Memorandum of Amended and Restated Equipment
Lease Agreement, dated July 28, 1999, a secondary document, as defined in the
Board’s Rules for the Recordation of Documents.

The enclosed document amends and restates the Equipment L.ease Agreement
which was previously filed with the Commission under Recordation Number 19299.

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

Lessor:

Lessee:

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

Bangor & Aroostook Railroad Company
Northern Maine Junction Park
Bangor, Maine 04401

A description of the railroad equipment covered by the enclosed document is

636 railcars bearing BAR reporting marks and road numbers,
of which 409 have been re-marked to MC

(AN




Mr. Vernon Williams
January 28, 2000
Page Two

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 stamped copies of the enclosed document to the undersigned.
Very truly yours,
Robert W. Alvord

RWA/bg
Enclosures
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SURFACE TRANSPORTATION BOARD

MEMORANDUM OF AMENDED AND
RESTATED EQUIPMENT LEASE AGREEMENT

amending and restating the
EQUIPMENT LEASE AGREEMENT

filed with the Surface Transportation Board (formerly the Interstate Commerce
Commission)

on March 17, 1995 at 11:00 a.m. under Recordation Number 19299

MEMORANDUM OF AMENDED AND RESTATED EQUIPMENT
LEASE AGREEMENT dated as of July 28, 1999 between THE CIT GROUP/
EQUIPMENT FINANCING, INC. (the "Lessor"), a New York corporation having a
place of business at 1211 Avenue of the Americas, 20th Floor, New York, New York
10036 USA and BANGOR & AROOSTOOK RAILROAD COMPANY (the "Lessee"),
a Maine corporation having a place of business at Northern Maine: Junction Park,
Bangor, Maine 04401 USA.

WHEREAS, the Lessor and the Lessee have entered into that certain
Amended and Restated Equipment Lease Agreement dated as of <culy 28, 1999
(together with any amendments or other supplements thereto, the "Lease") covering
the rolling stock equipment described in Schedule 1 hereto (the "Equipment"); and

WHEREAS, the parties wish to amend the public record made on
March 17, 1995 at 11:00 a.m. Recordation Number 19299 to show the ownership of
the Equipment by the Lessor, the leasehold interest in the Equipment of the Lessee,
and the re-marking of a portion of the Equipment as described on Schedule 1
hereto and accordingly have caused this memorandum to be executed by their
officers thereunto duly authorized, as of the date first above written.

NOW, THEREFORE, for valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by each of the parties hereto, by this
instrument the Lessor hereby leases and confirms the lease of the Equipment to the
Lessee in accordance with the terms and conditions of the Lease, and the Lessee
confirms and accepts such terms and conditions, which are incorporated by
reference as if fully set forth herein.



IN WITNESS WHEREOF, the parties hereto have caused this
Memorandum to be duly executed and delivered by their respective officers
thereunto duly authorized as of the day and year first above written.

LESSOR:

THE CIT GROUP/EQUIPMENT
FINANCING, INC.

Byi\Op/%ﬂ, A

Title: W@ )iSiLl iﬂz}/

LESSEE:

BANGOR & AROOSTOOK

RAILROAD COMPANY
M %

Title: (VicE Predident




STATE OF TEXBS )

) ss.:

COUNTY OF ¢peLA<)

On this _Z2 day of December, 1999, personally appeared before me,

Karl R, Ziebarth , who being by me duly sworn, did say that (s)he is
a Vice President of BANGOR & AROOSTOOK RAILROAD COMPANY, a
Maine corporation, that the foregoing instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and (s)he acknowledged
that the execution of the foregoing instrument was the free act and deed of said

corporation.

(SEAL) AR \J%@M&ﬂ
Notary Public

My Commissioner Expires:

(PP g e o AP Aot o 5 T
i, « CARMEN MENDEZ
§ NOTARY PUBLIC
j STATE OF TEXAS
My Comm. Exp 2-18-2001
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STATE OF NEW YORK )
1 ss.:
COUNTY OF NEW YORK)

S
,‘ \On this#2 __ day of December, 1999, personally appeared before me,
«CGLMLI /4 ﬂ/LZZ/"( , who being by me duly sworn, did say that (s)he
is (194 /. ‘/égb{é?’z)u/of THE CIT GROUP/EQUIPMENT FINANCING, INC,, a
New York corporation,/hat the foregoing instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors, and (s)he
acknowledged that the execution of the foregoing instrument was the free act and

deed of said corporation. ’ )
(SEAL) %{/&% Qrnce

Notary Public
My Commissioner Expires:

BARBARA GAi-.- .
Notary _Pubu‘c, State 'ot ‘N;w York
f)uz:‘:i(;'"eu?'1 GNASOSS Co
Qu d in Nasgau C
(éerlmc_atq filed in New an(:(u?}‘o\ int
ommission Exnires Sent 3 282)2)




SCHEDULE 1 TO
MEMORANDUM OF
AMENDED AND RESTATED
EQUIPMENT LEASE
AGREEMENT

page 1 of 3

The Equipment more specifically described in Parts A, B and C below:

Part A Chip Cars (45 Units)

BAR 33501 —- 33502 BAR 33537 — 33543
BAR 33505 — 33507 BAR 33545 — 33546
BAR 33510 BAR 33548

BAR 33521 BAR 33551 - 33559
BAR 33523 — 33526 BAR 33562 — 33570
BAR 33529 — 33530 BAR 33573

BAR 33532 BAR 33575

BAR 33534

Part B Negotiated Rate Cars (182 Units)

BAR 5800 - 5803
BAR 5806 — 5821
BAR 5823 - 5863
BAR 5865 — 5874
BAR 5876 — 5878
BAR 5880 — 5883
BAR 5885 - 5919 (113 units)

BAR 5920

BAR 5922 - 5937
BAR 5939 — 5945
BAR 5947 — 5954
BAR 5956

BAR 5958 - 5959
BAR 5961 — 5968
BAR 5970 - 5975
BAR 5977 — 5983
BAR 5985 — 5987
BAR 5989 — 5997
BAR 5999 (69 units)



SCHEDULE 1 TO
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Part C Re-Marked Cars (409 Units)

Mark Under 1995 Lease

BAR
BAR
BAR
BAR
BAR

BAR
BAR
BAR

BAR
BAR
BAR
BAR

BAR
BAR

BAR
BAR
BAR
BAR

BAR
BAR
BAR
BAR
BAR
BAR
BAR

BAR
BAR

5200 - 5206
5208 — 5250
5252 — 5276
5278 — 5289
5291 — 5297

5400 — 5487
5489 — 5497
5499

5571 — 5575
5577 — 5578
5589 — 5591
5594

8701 - 8713
8715 — 8789

9000 — 9006
9008 — 9019
9021 - 9032
9034

9100 — 9102
9104 - 9111
9114 - 9117
9119 - 9123
9125 - 9130
9132 - 9133
9135 - 9148

9200 - 9205
9207

(94 units)

(98 units)

(11 units)

(88 units)

(32 units)

(42 units)

New Mark Under 1999 Amended and Restated Lease

MC 5200 - 5206
MC 5208 - 5250
MC 5252 — 5276
MC 5278 - 5289
MC 5291 - 5297

MC 5400 — 5487
MC 5489 — 5497
MC 5499

MC 5571 -5575
MC 5577 — 5578
MC 5589 — 5591
MC 5594

MC 8701 -8713
MC 87158789

MC 9000 — 9006
MC 9008 — 9019
MC 9021 — 9032
MC 9034

MC 9100 - 9102
MC 9104 -9111
MC 9114 - 9117
MC 9119 -9123
MC 9125 -9130
MC 9132 -9133
MC 9135 -9148

MC 9200 - 9205
MC 9207



SCHEDULE 1 TO
MEMORANDUM OF
AMENDED AND RESTATED
EQUIPMENT LEASE
AGREEMENT
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BAR 9209 MC 9209
BAR 9211 -9218 MC 9211 -9218
BAR 9220 MC 9220
BAR 9222 — 9239 MC 9222 - 9239

BAR 9241 - 9249 (44 units) MC 9241 — 9249

together with all appliances, components, parts, instruments, appurtenances,
accessories, furnishings and other equipment of whatever nature, which may now or
from time to time be incorporated or installed in or attached therevo owned by the
Lessee (the "Equipment"), and including, in each case, all proceeds of any and all
properties described above, including without limitation, insurance proceeds from
any loss or damage to the Equipment and proceeds of any kind whatsoever with
respect to the Equipment.

NYC1 #224686 v1
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