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Hon. Noreta R. McGee
Secretary

Interstate Commerce Commission
Washington, DC 20423

Re: Amendment No. 6 dated April 9, 1987 to the Lease Agreement dated February
17, 1983, as amended, between Itel Corporation, Rail Division, and Soo Line
Railroad Company

Dear Ms. McGee: !

On behalf of Itel Rail Corporation, the above instrument, in four (4) counterparts, is
hereby submitted for filing and recording pursuant to U.S.C. §11303(a), along with a
check in the amount of $10 covering the recordation fee.

Please record this Amendment under the Lease Agreement dated February 17, 1983,
as amended, between Itel Corporation, Rail Division, as predecessor in interest to Itel
Rail Corporation, and Soo Line Railroad Company, which was filed with the ICC on
April 11, 1983, and given Recordation No., 14002,

The parties to the aforementioned instrument are listed below:

Itel Rail Corporation (Lessor)
55 Francisco Street
San Francisco, California 94133

Soo Line Railroad Company (Lessee)
Soo Line Building

Box 530

Minneapolis, Minnesota 55440

This Amendment adds to the Lease Agreement seventy—five (75) 89'4", 70-ton, flush
deck flatcars bearing reporting marks SOO 54895-54969.

Please return to the undersigned the stamped counterparts not required for filing
purposes, together with the fee receipt and a letter from the ICC acknowledging this
filing.

Very truly yours,

Patricia Schumacker
Legal Department

:ps
Enclosures

cc: Ginny Hanger
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AMENDMENT NO. 6 APR231987 29 £ il
INTERSTATE FOMMERTE COMMAISEION

THIS AMENDMENT NO. 6 (the "Amendment") to that certain Lease Agreement dated
as of February 17, 1983, as amended, (the "Agreement") between Itel
Corporation, Rail Division and SO0 LINE RAILROAD COMPANY ("Lessee") is made as
of this At day of Apr s 1981+ between ITEL RAIL CORPORATION,
as successor in interest to' Itel Corporation, Rail Division ("Lessor") and
Lessee.

RECITALS:

A. Lessor and lLessee are parties to the Agreement pursuant to which two
hundred (200) flatcars bearing the reporting marks S00 54694-54843 and
S00 54845-54894 (the "Cars") have been leased by Lessor to Lessee.

B. Lessor and Lessee desire to add seventy-five (75) Cars to the Agreement.

c. Pursuant to an Agreement dated September 12, 1980 between Providence and
Worcester Company ("PW") and Itel Corporation, Rail Division, as
predecessor in interest to Lessor, Lessor has been appointed as agent
with full power and authority to sublease certain boxcars named therein
on behalf of PW, but in the name of Lessor.

NOW, THEREFORE, in consideration of the premises and mutual covenants
contained herein, the parties agree to amend the Agreement as follows:

All terms defined in the Agreement shall have the meanings defined
therein when used in this Amendment.

2. Equipment Schedule No. 6 attached hereto is added to the Agreement in
its entirety.

3. With respect to the Cars listed on Equipment Schedule No. 6 only,
Section 2 of the Agreement is replaced by the following:

*2. TERM

This Agreement shall remain in full force until it is terminated
as to all of the Cars provided in the Agreement. The term of the
Agreement with respect to each Car shall commence at 12:00 noon on
the date and at the location that such Car is restencilled
pursuant to Subsection 3.A. and shall expire as to all of the Cars

on Equipment Schedule No. 6, five (5) years after the last Car on
such Schedule is restencilled (the "Term").
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4, With respect to the Cars listed on Equipment Schedule No. 6 only,
Section 3 of the Agreement is replaced by the following:

"3.

e~ = o~

Supply Provisions

A.

D.

Lessee hereby approves the specifications of the Cars
delivered to it by Lessor. Lessor shall, at its expense,
restencil the Cars with the railroad markings of Lessee in
compliance with all applicable regulations. Each Car shall
be deemed delivered and subject to the terms and provisions
of this Agreement at 12:00 noon on the date and at the
location such Car is restencilled ('Delivery'). After the
Cars have been restencilled, the Cars shall be moved to
Lessee's railroad line at no cost to Lessee as soon as is
consistent with mutual convenience and economy.
Notwithstanding that Lessee may not have immediate physical
possession of the Cars leased hereunder, Lessee agrees to
pay the rent set forth in this Agreement. To move the Cars
to Lessee's railroad line and to ensure optimal use of the
Cars after the Initial Loading (as hereinafter defined),
Lessor agrees to assist Lessee in monitoring Car movements
and, when deemed necessary by Lessee and Lessor, to assist
in the issuance of movement orders with respect to such Cars
to other railroad lines in accordance with Interstate
Commerce Commission and Association of American Railroads
interchange rules adopted by the AAR Mechanical Division,
Operations and Maintenance  Department ('Interchange
Rules'). If Lessor incurs expenses in having other
railroads move Cars in accordance with this Section with
Lessee's request or approval, except for any expenses
incurred in the initial delivery of such Cars to Lessee's
railroad line pursuant to this Section, Lessee shall
reimburse Lessor for such expenses within ten (10) days of
receipt of an invoice from Lessor. For the purposes hereof,
the term 'Initial Loading' as to each Car, shall be the
earlier to occur of either: 1) the date such Car shall have
been loaded off Lessee's railroad line with the first load
of freight; or 2) the thirty-first (31st) day after such Car
is received on Lessee's lines pursuant to this Section.

Lessor may, at its sole option, during the Term and upon not
less than ten (10) days' prior written notice to Lessee,
modify each Car to bear two (2), forty-five foot (45')
trailers. Upon the completion of such modification with
respect to all Cars, Lessor shall deliver to Lessee a
Certificate of Modification in the form of Exhibit A
attached hereto.

The intent of both parties is for the Cars to be loaded on
line to offline destinations and Lessee shall use reasonable
diligence to load the Cars in such a manner so as to
maximize the Utilization Rate (as defined in Subsection
7.A.(ii) hereinbelow) of the Cars.

Additional Cars shall be leased from Lessor by Lessee only
upon the mutual agreement of the parties. During the term



5.

of this Agreement, Lessor may, at its expense, replace any
or all of the Cars with similar flatcars upon prior written
notice from Lessor to Lessee; provided, however, that any
such replacement shall not prevent or prohibit Lessee from
fulfilling its obligations to provide transportation and
facilities upon reasonable request therefor."

With respect to the Cars listed on Equipment Schedule No. 6 only, the
words:

"Lessee may make AAR repairs to facilitate continued immediate
use of each Car, but shall not otherwise make or cause to bhave
made any repairs other than AAR running repairs in excess of
three hundred (300) dollars per Car, or any other alterations,
improvements, or additions to any Car without Lessor's prior
written consent. 1f, within fifteen (15) days of receipt of
Lessee's written request to make or cause to have made repairs in
excess of three hundred (300) dollars with respect to any Car,
Lessor does not give prior written consent, such Car shall be
removed from the rental calculations of this Agreement on the
fifteenth (15th) day following Lessor's receipt of Lessee's
request until the date such Car is repaired.”

in Subsection 5.B. of the Agreement are replaced by the words:

" essee may only make running repairs to those parts of the Cars
specified in Exhibit B attached hereto to facilitate the
continued immediate use of each Car, but shall not otherwise make
any repairs, alterations, improvements, or additions to any Car
without Lessor's prior written consent."

The words "Lessor and any assignee of Lessor" in Subsection 5.D. of the
Agreement are replaced by the words "Lessor, Heller Financial, Inc. and
any assignee of Lessor" each time they appear.

Lessor shall be initially responsible for all costs associated with
modifying the Cars bearing the reporting marks SO0 54894-54968 to carry
two (2), forty-five foot (45') trailers. At the commencement of such
modification with respect to the Cars, the words:

"provided, however, that Lessee's Revenue Sharing Portion shall be
paid to Lessor until it is, in the aggregate, equal to all costs
paid by Lessor for the modification of each Car bearing the
reporting marks SO0 54754-54843 and SO0 54845-54893 to carry two
(2), forty-five foot (45') trailers."

in Subsection 7.C.(ii) of the Agreement shall be replaced by the words:

"provided, however, that Lessee's Revenue Sharing Portion shall be
paid to Lessor until it is, in the aggregate, equal to all costs
paid by Lessor for the modification of each Car bearing the
reporting marks SO0 54754-54843, SO0 54845-54893 and S00
54894-54968 to carry two (2), forty-five foot (45') trailers."
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8. The words "entered into by Lessor in connection with the acquisition of
the Cars which are subject to this Agreement" in Subsection 8.A. of the
Agreement are replaced by the words '"pursuant to which Lessor's
obligations thereunder are or become secured by the Cars which are the
subject of this Agreement.”

9. The words "whether pursuant to Section 9, Section 7.E. or Section 7.F.
hereof" in Subsection 10.A. of the Agreement are replaced by the words
"whether pursuant to Section 9 or Subsection 7.E. hereof".

10. Except as expressly modified by this Amendment, all terms and provisions
of the Agreement shall remain in full force and effect.

11. This Amendment may be executed by the parties hereto in any number of
counterparts and all said counterparts taken together shall be deemed to
constitute one and the same instrument.

ITEL RAIL CORPORATION SO0 LINE RAILROAD COMPANY

By: MVM,&A By: K{‘

Title: _{res &w\@/ Title: Zrere Rl Aor woredre
Date: 4-02-%% Date: =257
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EXHIBIT A

Certificate of Modification

Reporting Marks Date Modified
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Running Repairs

Angle Cocks

Air Hose and Support
Train Line

Brake Levers and Brackets
S5ill Steps

Grap Irons

Brake Shoes

Brake Beams

Brake Shoe Keys

Brake Connecting Pins
Brake Head Wear Plates
Air Brakes

Hand Brakes

Truck Springs

EXHIBIT B

Running Repairs

Wheels

Knuckles/Pins

Slack Adjuster

Container Pedestal Locks (Flat cars only)
Couplers and Couplers Release Rigging
Cushion Unit*

Coupler Carriers

Center Plates

Lube of Hitches (Flat cars only)
Cotter Keys

Roller Bearing Adapters

Truck and Body Side Bearing

"And any other repairs defined by the AAR rules of Interchange

as "running repairs",
to time."

660:71620
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STATE OF CALIFORNIA )
) ss:
COUNTY OF SAN FRANCISCO )

On this O day of l\-@ﬂl y 198‘?{’ before me personally
appeared Desmond P. Hayes, to me personally known, who being by me duly sworn
says that such person is President of Itel Rail Corporation, that the
foregoing Amendment No. 6 was signed on behalf of said corporation by
authority of its board of directors, and such person acknowledged that the

execution of the foregoing instrument was the free act and deed of said
corporation.

OFFICIAL SEAL
GINNY E. HANGER Notary PUbllc d

5] NOTARY PUBLIC - CALIFORNIA
¥/ / CITY AND COUNTY OF SAN FRANCISCG
My Comm. Expires May 6, 1988

RIS

N

STATE OF \8) 1npe Soi s )
88
COUNTY OF PRAQR DA )
\

On this Q:Sj\,\ day of \“Q\(‘ Q\(\ ’ 198:[, before me personally
appeared \)O . VO . e <y , to me personally known, who
being by me duly sworn says th;% such person is \J\ce f‘tSsiQﬂi NN Qig(‘moéc\.\

of Soo Line Railroad Company, that the foregoing Amendment No. 6 was signed on
behalf of said corporation by authority of its board of directors, and such
person acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

ry Public

AAAAA SANBIA

"JULIE R, MN

3 u\‘:‘ . NOTARY PUBLIC — M- :
| 'g§ DAKOTA CC. .
& My Commission Expires July 20 1988
p
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3
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3
aws‘j
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EQUIPMENT SCHEDULE NO. 6

Itel Rail Corporation hereby leases the following Cars to Soo Line Railroad
Company subject to the terms and conditions of that certain Lease Agreement

dated as of February 17, 1983.

A.A.R. Dimensions No.

Mech. Inside Doors of

Desig. Description Numbers Length Width Height Width Cars

FC 70'-Ton Flush S00 54895- 89' 4" N/A N/A N/A 75
Deck Flatcar, 54969

Handling Capabilities: (2) 40' trailers

ITEL RAIL CORPORATION S00 LIPZRAILRUAD COMPANY

By: (@%ﬂw

Title:  fres! wulll Title: £r2¢ 2l Y7 N 7G2Gl
Date: H-0-9¢ Date: 3’97"?)

660:71620



STATE OF CALIFORNIA

N
[©)]
w
e

COUNTY OF SAN FRANCISCO

On this St  day of Apail , 196871, before me personally
appeared Desmond P. Hayes, to me personally known, who being by me duly sworn
says that such person is President of Itel Rail Corporation, that the
foregoing Equipment Schedule No. 6 was signed on behalf of said corporation by
authority of its board of directors, and such person acknowledged that the
execution of the foregoing instrument was the free act and deed of said
corporation.

e OFFICIAL SEAT l&bvvm%f%zﬁ%lQW\?éw//

A GINNY £ HANGER Notary Pdblic ~

(i NOTARY PUBLIC - CALIFORNIA
y CITY AND COUNTY OF SAN FRANCISCO
> My Comm. Expires May 6, 1988

sTATE OF N\ wine Sotoy )

. ) ss:

COUNTY OF \\Qm\u) W )
\

On this a\\‘\m day of CN\a el , 1987, before me personally

appeared _ \3) AN . L8 V4 ,.to me personally known, who

being by me duly sworn says that stich person 1is \) Q< < QS\§5 .LaV\.‘\GJXV\

of Soo Line Railroad Company, that the foregoing Equipment Schedule No. 6 was
signed on behalf of said corporation by authority of its board of directors,
and such person acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

\bAbddbdddAldanslsndadandaddadsdsoddedddddd

i, JULIE R. MART
&, 1ippi NOTARY PUBLIC — MINNESOTA
‘&g{f DAKOTA COUNTY |
1 My Commission Expires July 20, 1987 |

Ll lls s sl IONE P I

EAl A A 44 a4
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