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First Amendment to Lease
of Railroad Equipment

Subject:

Dear Ms. McGee:

Enclosed please find,

for filing and recordation pursuant
to Section 11303 of Title 49 of the United States Code five
fully executed copies, in counterpart, of the following

document relating to certain railroad rolling stock as
described herein, which should be included as part of the
filing recorded on July 2, 1980 at 3:00 p.m., Recordation No.
11964 as the next available recordation number, being 11964-E:
I.

A.

Document: First Amendment to Lease of Railroad Equipment,
dated as of September 1, 1986
Parties:

Lessor:

E.A. Leasing Corporation.

Lessee: Potlatch Corporation
. B. Addresses: Lessor: Esselen Associates, Inc.
1120 Boston Post Road
Darien, Connecticut 06820
Lessee:

Potlatch Corporation
One Maritime Plaza,

San Francisco,
C. Equipment:

2400
CA 94111
196 High-Stake log flat cars with AAR

mechanical designation "F191" and bearing
road numbers STMA 300-495.
D. Amendment to Lease:

This document is an amendment to
the Lease of Railroad Equipment, dated as
of June 2,

1980 and recorded on July 2,
1980 at 3:00 p.m.

as document number 11964.
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December 3, 1986

I respectfully request that the original of this document
be recorded under the provisions of 49 U.S.C. Section 11303. A
short summary for the Recordation Index for this document would
be: "Amendment to Lease of Railroad Equipment". Please note
that the Amendment has been signed in counterparts and five
sets of counterparts are enclosed. I would also appreciate
your stamping the additional copies of the document which are
not required for your filing purposes and returning them to me.
A check in the amount of $10.00 is enclosed to cover the filing
fees.

The undersigned certifies that he is acting as counsel to
Potlatch Corporation and that he has knowledge of the matters
set forth in the above-described documents.

Very truly yours,

| il

/I .
alph M. Davisson
Associate General Counsel

RMD/ smm
Enclosures



Fntecstate Commeree L ommission |
Waspington, B.L. 20423 12/4/86

. QFFICE OF THE SECRETARY

Ralph M. Davisson
Associate General Counsel

Potlatch Corpnaration

One Mantime Pleza

P.0.Box 3591 . o
San Francisco,Calif. 92119-3591
Dear Sirii,‘

‘The enclosed document {s) was recorded pursuant to the provi_:

sions 6f Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 12/4/86 at g1 :40am ’ and.,assigned re-

recordation number (s) . 11961E

| Sincefely yours,
' e e i v e W %m%',

. Enclosure(s) L

) SE-30
| (7/79)
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 RECORDATION NO,LZ ZE L 68 & Recardee

DEC4 198611-4 0 Pin

11/17/86:gk " NTERSTATE COMMERCE COMMISSION
FIRST AMENDMENT TQ LEASE OF RAILROAD EQUIPMENT

This First Amendment to Lease of Railroad Equip-
ment; dated as of September 1, 1986 between POTLATCH CORPORA-
TION, a Delaware corporation (hereinafter called the
"Lessee"), ST. MARIES RIVER RAILROAD COMPANY, an IDAHO COR-
PORATION ("St. Maries") and E. A. LEASING CORPORATION, a
“Connecticut corporation (hereinafter called the "Lessor").

WITNESSETH:

WHEREAS, Lessor, Lessee and St. Maries entered into
a Lease of Railroad Equipment, dated as of June 2, 1980 (the
“Lease");.and |

WHEREAS, under its terms, the Lease was to termi-
nate on August 31, 1986 unless extended by.lhe parties; and

WHEREAS the parties desiré to extend the term of
the Lease and modify its terms as provided herein.

NOW, THEREFORE, for good and valuable considera-
tion, the parties hereto agree as follows: ~

1. Unless otherwise defined herein, all terms
used herein shall have the meaning ascribed to them in the
Lease.

2. The effective date of all amendments to the

terms of the Lease provided for herein shall be as of

September 1, 1986. The provisions of the Lease prior to the



amendments set forth herein shall be effective through the
close of business on August 31, 1986. |

3. The firéﬁ paragraph of section 2 of theuLeasé
shali be amended in its entirety to read as follows:

"The Lessee agrees to pay to the Lessor
as rental for each Unit subject to this
Lease 12 quarterly payments. The 12
quarterly payments are payable in advance
on March 1, June 1, September 1 and
December 1 in each year, commencing
September 1, 1986 to and including June
1, 1989. Each of the 12 quarterly rental
payments with respect to each Unit
subject to this Lease shall be $280".

4, The third paragraph of section 2 of the Lease
shall be amended in its entirety to read as follows:

"The Lessee agrees to make all the payments

provided for in this Lease to or for the

benefit of the Lessor or its assigns, not

later than 1:00 p.m., New York City, New

York, time, on the date upon which such

payments are due and payable, at such place

as the Lessor shall from time to time

direct the Lessee in writing".

5. The first paragraph of section 3 of the Lease
shall be amended in its entirety to read as follows:

"The term of this Lease shall terminate on
August 31, 1989".

6. The first parégraph of section 12 of the Lease
is hereby deleted in its entiretyf

7. The second sentence of the second paragraph of
section 12 is hereby amended in its entirety to read as

follows:



“"The purchase price for the Units at the
end of the term of this Lease shall be
$825 per Unit".

8. Section T6 of the Lease shall be amended
its entirety to read as follows:

"Anything to the contrary herein contained
notwithstanding, any nonpayment of rentals
and other obligations when due hereunder
shall result in the obligation on the

part of the Lessee promptly to pay to

the Lessor an amount equal to the higher
of 9 1/2% per annum or 2 points over the
Prime Rate, as defined in section 20
hereof, of the overdue rentals and other
obligations for the period of time during
which they are overdue or such lesser
amount as may be legally enforceable".

- 9. Section 17 of the Lease shall be amended
its entirety to read as follows:

"Any instruction or notice required or per-
mitted to be given by either party hereto
to the other shall be deemed to have been
given when deposited in the United States
mails, certified or registered mail, return
receipt requested, postage prepaid,
addressed as follows:

if to the Lessor,
In care of Esselen Associates, Inc.,
1120 Boston Post Road
Darien, Connecticut 06820;
if to the Lessee, at
Potlatch Corporation
One Maritime Plaza

San Francisco, California 94111

Attention of President



‘if to the Operator, at
St. Maries River Railroad Company
P.O. Box 1016
Lewiston, Idaho 83501
Attention of James C. McAdoo
in each case with a copy to
Shapiro, Mortman, Schwartz & Greene
800 Third Avenue '
New York, New York 10022
Attention of Harve? Schwartz, Esq.
and to
Macdonald & Co.
4 Embarcadero Center
Suite 3100
San Francisco, CA 94111
Attention of William C. Macdonald

or addressed to any such party at such other

address as such party shall hereafter fur-

nish to the other party in writing. Copies

of each such notice shall be given to the

Agent as hereinabove provided."

10. Schedule B. to the Lease shall be amended in
its entirety to read as attached hereto.

11. The Lessee, at its own expense, will cause
this First Amendment to Lease of Railroad Equipment to be
filed and recorded with the Interstate Commerce Commission
pursuant to 49 U.S.C. §11303.

12, (a) Lessor represents and warrants that it has

good and legal title to the Units, free and clear of any

mortgage, lien, pledge, charge, claim or encumbrance except



for a secﬁrity interest in the Units held by Gustavus J.
Esselen, et al., which security interest is evidenced by a
fil%ng with thevInterstéte Commerce Commission ("I.C.C.")
recorded as document #11964-C on February 14, 1983,

| (b) Lessor furthef.represents and warrants that
upon (i) exercise by Lessee of the purchase option contained
in the Lease, (ii) payment in full for the.Units pursuant to
 such option and (iii) Lessee not‘being then in breach of anyﬁ
of the terms and provisions of the Lease as hereby amended,
Lessor shall (x) transfer title to the Units to Lessee or
Lessee's designee free and clear of any mortgage, lien,
pledge, charge, claim or encumbrance{ (y) deliver to Lessee
an opinion of counsel reasonably acceptablg to Lessee to such
effect, and (z) cause the security interest referred to in
the preceding sub-paragraph to be released.

13. This document may be executed in any number of
counterparts, each of which shall be deemed an original but
all of which shall constitute one and the same instrument.

IN ALL OTHER RESPECTS, the Lease is hereby ratified
and éonfirmed.

IN WITNESS WHEREOF, the parties hereto, each pursu-
ant to due corporate authority, have caused this instrument

to be executed in their respective corporate names by duly

authorized officers, and their respective corporate seals to



be hereunﬁo affixed and duly attested, all as of the date
first above written.

E. A. LEASING CORPORATION
[Corporate Seal]

ATTEST: ' ~ BY:

Title:

- POTLATCH CORPORATION
[Corporate Seal]

ATTEST:

%W ’ ’ y/e: Vice President
f -

Western Wood Products Division

[Corpdrate Seal]

ST. MARIES RIVER RAILROAD CO.

ATTEST: 7WV”BY: CZ%%Z;;;?%~4,

0



STATE OF CONNECTICUT )

_ : SS.
COUNTY OF FAIRFIELD )

On this . day of , 1986, before
me, personally appeared , to me
personally known, who, belng by me duly sworn, says that he is
the of E. A. LEASING CORPORATION, that one

of the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation

[Notary Seal]

Notary Public
My Commission expires:

STATE OF IDAHO )
) ss.
County of Nez Perce )

on this &6 day of November, 1986, before me, the
undersigned, a Notary Public in and for said state, personally
appeared J. R. MORRIS and GEORGE E. PFAUTSCH, known to me to be
the Vice President and Assistant Secretary of Potlatch Corpora-
tion, the corporation that executed the within instrument, and
acknowledged to me that they executed the same for and on behalf
of said corporation.

IN WITNESS WHEREOF I have hereunto set my hand and
affixed my official seal the day and year in this certificate

first above written. '
JGf?A& ansn) <;ACK17L&;ZZL

Notary Public for the State of Idaho
Residing at Lewiston therein. :
My Commission expires: A 25 (99/




STATE OF IDAHO )
: ) ss.
County of Nez Perce )

On this &£4 day of November, 1986, before me, the
undersigned, a Notary Public in and for said state, personally
appeared J. R. MORRIS and GORDON R. PAGE, known to me to be the
Vice President and Assistant Secretary of St. Maries River
Railroad Company, the corporation that executed the within
instrument, and acknowledged to me that they executed the same
for and on behalf of said corporation.,

IN WITNESS WHEREOF I have hereunto set my hand and
affixed my official seal the day and year in this certificate

first above written.

Notary Public for the State of Idaho
Residing at Lewiston therein,
My Commission expires: (?‘#éﬁ 5 199/




SCHEDULE B

Casualty Value Percentages Schedule

Rental ‘
Payment Date

December 1, 1986
March 1, 1987

June 1, 1987

September 1, 1987

December 1, 1987
March 1, 1988
June 1, 1988
September 1, 1988
December 1} 1988
March 1, 1989

June 1, 1989
and thereafter

Percentage of
Purchaser Price
for each Unit.
Purchase Price

is defined to be
the sum of $7,330

45.51%
43.79
41.91
39.93
37.86
35.57.
33.18
30.84
28.40

25.85

23.19



"Connecticut corporation (hereinafter called the "Lessor").

RECORDATION Nowﬂexﬁcmaed
DEC4 198611- 4 0 Pii

INTERSTATE COMMERCE COMMISSION
FIRST AMENDMENT TO LEASE OF RAILROAD EQUIPMENT

11/17/86:gk

This First Améndment to Lease of Railroad Equip-
ment, dated as of September 1, 1986 between POTLATCH CORfORA—
TION, a Delaware corporation (hereinafter called the
"Lessee"), ST. MARIES RIVER RAILROAD COMPANY, an IDAHO COR-

PORATION ("St. Maries") and E; A. LEASING CORPORATION, a

WITNESSETH:

WHEREAS, Lessor, Lessee and St. Maries entered into
a Lease of Railroad Equipment, dated as of June 2, 1980 (the
"Lease"); and

WHEREAS, under its terms, the Leese was to termi-
nate on August 31, 1986 unless extended by the parties; and

WHEREAS the parties desire to extend the term of
the Lease and modify its terms as provided herein.

NOwW, THEREFORE,-for good and valuable considera-
tion, the parties hereto agree as follows:

1. Unless otherwise defined herein, all terms
used herein shall have the meaning ascribed to them in the
Lease.

2, The effective date of all amendments to the

terms of the Lease provided for herein shall be as of

September 1, 1986. The provisions of the Lease prior to the



amendments set forth herein shall be effective through the
close of business on August 31, 1986.

3. The fifgﬁ paragraph of section 2 of the. Lease
shali be amended in its entirety to read as follows:

"The Lessee agrees to pay to the Lessor
as rental for each Unit subject to this
Lease 12 quarterly payments. The 12
quarterly payments are payable in advance
on March 1, June 1, September 1 and
December 1 in each year, commencing
September 1, 1986 to and including June
1, 1989. Each of the 12 quarterly rental
payments with respect to each Unit
subject to this Lease shall be $280".

4., The third paragraph of section 2 of the Lease
shall be amended in its entirety to read as follows:

"The Lessee agrees to make all the payments

provided for in this Lease to or for the

benefit of the Lessor or its assigns, not

later than 1:00 p.m., New York City, New

York, time, on the date upon which such

payments are due and payable, at such place

as the Lessor shall from time to time

direct the Lessee in writing".

5. The first paragréph of section 3 of the Lease
shall be amended in its entirety to read as follows:

"The term of this Lease shall terminate on
August 31, 1989".

6. The first paragraph of section 12 of the Lease
is hereby deleted in its entirety.
7. The second sentence of the second paragraph of

section 12 is hereby amended in its entirety to read as

follows:



o
-

"The purchase price for the Units at the
end of the term of this Lease shall be
$825 per Unit". ' ‘

8. Section 16 of the Lease shall be amended

its entirety to read as follows:

"Anything to the contrary herein contained
notwithstanding, any nonpayment of rentals
and other obligations when due hereunder-
shall result in the obligation on the

part of the Lessee promptly to pay to

the Lessor an amount equal to the higher
of 9 1/2% per annum or 2 points over the
Prime Rate, as defined in section 20
hereof, of the overdue rentals and other
obligations for the period of time during
which they are overdue or such lesser
amount as may be legally enforceable".

9. Section 17 of the Lease shall be amended

its entifety to read as follows:

"Any instruction or notice required or per-
mitted to be given by either party hereto
to the other shall be deemed to have been
given when deposited in the United States
mails, certified or registered mail, return
receipt requested, postage prepaid,
addressed as follows:

if to the Lessor,
In care of Esselen Associates, Inc.,
1120 Boston Post Road
Darien, Connecticut 06820;
if to the Lessee, at
Potlatch Corporation
One Maritime Plaza

San Francisco, California 94111

Attention of President

in

in



'if to the Operator, at
St. Maries River Railroad Company
P.O. Box 1016
Lewiston, Idaho 83501
Attention of James C. McAdoo
in each case with a copy to
Shapiro, Mortman, Schwartz & Greene
800 Third Avenue '
New York, New York 10022
Attention of Harve§ Schwartz, Esq.
and to
Macdonald & Co,
4 Embarcadero Center
Suite 3100
San Francisco, CA 94111
Attention of William C. Macdonald

or addressed to any such party at such other

address as such party shall hereafter fur-

nish to the other party in writing. Copies

of each such notice shall be given to the

Agent as hereinabove provided."

10. Schedule B.to the Lease shall be amended . in
its entirety to read as attached hereto.

11. The Lessee, at its own expense, will cause
this First Amendment to Lease of Railroad Equipment to be
filed and recorded with the Interstate Commerce Commission
pursuant to 49 U.S.C. §11303.

12. (a) Lessor represents and warrants that it has

good and legal title to the Units, free and clear of any

mortgage, lien, pledge, charge, claim or encumbrance except



for a secdtity interest in the Units held by Gustavus J.
Esselen, et al., which security interest is evidenced by a
filing with the interséaﬁe Commerce Commission ("I.C.C.")
recorded as document #11964-C on February 14, 1983.

| (b) Lessor further represents and warrants that
upon (i) exercise by Lessee of tﬁe purcﬂase option  contained
in the Lease, (ii) payment  in full for the Units pursuant to
" such option and (iii) Lessee not being then in breach of any ~
of the terms and provisions of the Lease as hereby amended,
Lessor shall (x) transfer title to the Units to Lessee or
Lessee's designee free and clear of any mortgage, lien,
pledge, charge, claim or encumbrance, (y) deliver to Lessee
an opinion of counsel reasonably acceéﬁable to Lessee to such
effect, and (z) cause-the security interes; referred to in
the preceding sub-paragraph to be released.

13. This document may be executed in ahy number of
counterparts, each of whiéh'shall be deemed an original but
all of which shall constitute one and the same instrument.

IN ALL OTHER RESPECTS,'the Lease is hereby ratified
and éonfirmed.

IN WITNESS WHEREOF, the parties hereto, each pursu-
ant to due corporate authority, have caused this instrument
to be executed in their respective corporate names by duly

authorized -officers, and their respective corporate seals to



."\

be hereunto affixed and duly attested, all as of the date
first above written.

E. A. LEASING CORPORATION
[Corporate Seal]

ATTEST: ) ) ~ BY: C:;;%ZQé%Z;f~
7 27 Title: g}égy /éi@%céé%fﬁ

- POTLATCH CORPORATION

_[Corporate Seal]

ATTEST: _ BY:

Title:

ST. MARIES RIVER RAILROAD CO.
[Corporate Seall]

ATTEST: : BY:

Title:




STATE OF CONNECTICUT

) C
: SS. dﬁbﬂaya)
COUNTY OF FAIRFIELD )

On this 27 5Zzwﬂwu4LJ , 1986, before me
persénally appeared 4/% Caaptzr/ » to me person-
ally knpwn, who, being by me duly sworn, says that he is the

otttilon” of E. A. LEASING CORPORATION, that one

of the seals afflxed to the foregoing instrument is the cor-

porate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority

of its Board of Directors and he acknowledged that the execu-
‘tion of the foregoing instrument was the free act and deed of

_said ‘corporation.
. , v
L /4? 2720

[Notarial Seall NGEZry Publf

PEGGY A. GRAZIANO
Notary Public

My Commission Expires March 31, 1987

My Commission expires:

STATE OF CALIFORNIA

)
: SS.
CITY & COUNTY OF SAN FRANCISCO ) -
On this day of , 1986, before me
personally appeared s to me person-

ally known, who, being by me duly sworn, says that he is the

of - POTLATCH CORPORATION, that one of
the seals affixed to the foregoing instrument is the corpor-
ate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of sdid
corporation.

[Notarial Seal] A Notary Public

My Commission expires:



STATE OF CALIFORNIA )
: SS.
CITY & COUNTY OF SAN FRANCISCO ) .

On this day of . , 1986, before me
personally appeared - y to me person-
ally known, who, being by me duly sworn, says that he is the
of ST. 'MARIES RIVER RAILROAD COMPANY:
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, “that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors ‘and he acknowledged that
the execution of the foregoing instrument was the free act
~and deed of said corporation.

[Notarial Seal] Notary Public

My Commission expires:



SCHEDULE B

Cashalty Value Percentages Schedule

"Rental
Payment Date

December 1, 1986
March 1, 1987
June 1, 1987
Septembe? 1, 1987
December 1, 1987
March 1, 1988
June -1, 1988
September 1, 1988
December 1, 1988
March 1, 1989

June 1, 1989
and thereafter

~ Percentage of
" Purchaser Price

for each Unit.
Purchase Price
is defined to be
the sum of $7,330

45.51%
43.79
41.91
39.93
~ 37.86
35.57
33.18
30.84
28.40

25.85

23.19



MANWELL & WES
ATTORNEYS AT LAW

425 CALIFORNIA STREET, SUITE 1300 TELEPHONE
SAN FRANCISCO, CALIFORNIA 94104

(415) 382-2375

By Courier

December 18, 1986

Mrs. Mildred Lee

Interstate Commerce Commission
12th and Constitution Ave., N.W.
Room 2303

Washington, D.C. 20423

Dear Mrs. Lee:

Enclosed please find the second original counterpart to the
first Amendment to Lease of Railroad Equipment betweenPotlatch
Corporation, St. Maries River Railroad Company and E.A. Leasing
Corporation, which document was recorded on December 4, 1986 as
document number 11964-E. This document was returned to the
parties by mistake. You should attach it to the other counter-
part to the agreement, which you now have on file. If you have
any questions, please call me at the above number.  Thank you for
your assistance.

Sincerely,

Lo C it Sl

L. Celeste H. Blumer

LCHB:1leb



