ITEL SO / ) 7" {eﬁall Corporation

m“""__ 55 Francisco Street
1“ Pullman 7 ‘989 1 20 an Francisco, CA 94133
e 15) 984-4000
November 14, 1989 NOV 1 o o109 Fax
m‘mw

L
Hon. Noreta R. McGee 9-—321 AG =
Secretary
Interstate Commerce Commission
Washington, DC 20423

Re: Supplemental Agreement No. 11 between Itel Rail
Corporation and Harris Trust and Savings Bank

Dear Ms. McGee:

On behalf of Itel Rail Corporation, the above instrument, in
three (3) counterparts, is hereby submitted for filing and
recording pursuant to 49 U.S.C. Section 11303(a), along with the
$15 recordation fee.

Please record this Supplmental Agreement under the Equipment
Trust Agreement (Series 7) dated as of August 1, 1979, between
Harris Trust and Savings Bank and Itel Rail Corporation, as
successor to Pullman Leasing Company, which was filed with the
ICC on August 8, 1979, under Recordation No. 10707.

The parties to the aforementioned instrument are listed below:

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

Harris Trust and Savings Bank (Trustee)
111 West Monroe Street
Chicago, Illinois 60690

This Supplement covers the substitution of units of equipment
for wunits of Trust Equipment which have been worn out,
unsuitable for use, lost or destroyed.

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

Very truly yours,
M\Lw%md&\

Patricia Schumacker o
Legal Assistant :



Fnterstate Commeree Commission 11/20/89
Washington, B.E. 20423

OFFICE OF THE SECRETARY

Patricia Schumacker

Legal Assistant '

Itel Rail Corporation

55 Francisco St.

San Francisco,Calif. 94313

Dear Sir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49
U.S.C. 11303, on 11/17/89at 1:20pm and assigned recordation

number(s). 10707-L & 11875-L

Sincerely yours,

Yt M

Noreta R. McGee
Secretary

Enclosure(s)



s

NOV 17 1989 -1 20 PM
INTERSTATE COMMERCE COMMISSION

PULLMAN LEASING COMPANY

EQUIPMENT TRUST

(SERIES 7)

SUPPLEMENTAL AGREEMENT NO. 11

DATED AS OF OCTOBER 17, 1989
TO

EQUIPMENT TRUST AGREEMENT

DATED AS OF AUGUST 1, 1979
BY AND BETWEEN
HARRIS TRUST AND SAVINGS BANK
AND

ITEL RAIL CORPORATION



SUPPLEMENTAL AGREEMENT NO. 11
EQUIPMENT TRUST AGREEMENT
DATED A8 OF AUGUST 1, 1979

(SBERIES 7)

This Supplemental Agreement (the "“Supplemental Agreement"),
dated as of October 17, 1989, is made by and between Harris Trust
and Savings Bank, a national banking association incorporated and
existing under the laws of the United States, as Trustee (the
"Trustee"), and Itel Rail Corporation, successor by merger and name
change to Pullman Leasing Company, a corporation duly organized and
existing under the laws of the State of Delaware (the "Company").

WHEREAS, the Trustee and the Company are parties to an
Equipment Trust Agreement dated as of August 1, 1979 as
supplemented and amended (as so supplemented and amended, the
"Equipment Trust Agreement"); and

WHEREAS, several units of the Trust Equipment, as defined in
the Equipment Trust Agreement, have become worn out, unsuitable for
use, lost or destroyed and have been reported by the Company to the
Trustee as required by Section 5.08 of the Equipment Trust
Agreement; and

WHEREAS, in accordance with Section 5.06 of the Equipment
Trust Agreement, the Company wishes to convey to the Trustee other
Equipment, as defined in the Equipment Trust Agreement, which has
a value to the Company of not less than the value of such units of
Trust Equipment which have become worn out, unsuitable for use,
lost or destroyed, in lieu of delivering to the Trustee cash equal
to the value of such units of Trust Equipment; and

WHEREAS, Section 12.01 Of the Equipment Trust Agreement
authorizes the Trustee and the Company to enter into agreements
supplemental to the Equipment Trust Agreement which do not
adversely affect the interests of the holders of Trust
Certificates, as defined in the Equipment Trust Agreement, without
the consent of such holders; and

WHEREAS, pursuant to the provisions of Section 12.01 of the
Equipment Trust Agreement, the Equipment Trust Agreement heretofore
has been supplemented by various supplemental agreements similar
to this Supplemental Agreement; and

WHEREAS, the Trustee and the Company desire to enter into this
Supplemental Agreement to permit such substitution of units of
Equipment for the units of Trust Equipment which heretofore have
become worn out, unsuitable for use, lost or destroyed.



NOW, THEREFORE, in consideration of the mutual covenants and
promises herein contained, the Trustee and the Company agree as
follows:

1. Attached hereto as Schedule A is a list of units of Trust
Equipment which have become worn out, unsuitable for use, lost or
destroyed since the date of most recent similar supplemental
agreement. Each of such units of Trust Equipment is hereby deleted
from Schedule A to the Equipment Trust Agreement.

2. Attached hereto as Schedule B is a list of units of
Equipment which are to be conveyed by the Company to the Trustee
in accordance with Section 5.06 of the Equipment Trust Agreement
in substitution for the units of Trust Equipment listed in Schedule
A hereto. Upon such conveyance by the Company, such units of
Equipment shall be substituted for units of Trust Equipment listed
in Schedule A hereto and shall become Trust Equipment.

3. The Equipment Trust Agreement, as further amended by the
Supplemental Agreement, shall continue in full force and effect.

IN WITNESS WHEREOF, the Trustee and the Company have caused

their names to be signed hereto by their respective officers duly
authorized as of the day and year first above written.

HARRIS TRUST AND SAVINGS BANK,
AS TRUSTEE

Attest: Q ﬂ v By % W .
' < TitleV?/xJoc. eacten ™

ITEL RAIL CORPORATION

R ol S ﬁw{am(

Title Vice President and Treasurer




STATE OF ILLINOIS )

COUNTY OF c¢vK )

NW

on this _3u« day of ©etober, 1989, before me personally
appeared | RARTO!INI , to me personally known, who being
by me duly sworn says that she is VICs PRESLLIGHT of Harris
Trust and Savings Bank, that the foregoing Supplemental Agreement
was signed on behalf of said corporation by authority of its board
of directors, and she acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

" ~ v _ )
"OE'I_:I(h:AIAL SEAL” . i
. Muzquiz ;JQAQZ 3
Notary Public, State of HHlinois Notary Public
My Commission Expires 7/ 12/93
Luwww ) ”~

R PAIS "

STATE OF CALIFORNIA )
ss.
COUNTY OF SAN FRANCISCO )

on this 25"& day of October, 1989, before me personally
appeared Robert C. Kiehnle, to me personally known, who being by
me duly sworn says that he is Vice President and Treasurer of Itel
Rail Corporation, that the foregoing Supplemental Agreement was
signed 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.

OFFICIAL SEAL ‘al
PATRICIA SCHUMACKER . n
8 Hciary Public-California Notary blic

SAN FRANCISCO COUNTY

My Comm. Exp. Feb. 4, 1991




SCHEDULE A - CASUALTI ED EQUI PMENT

EQUIPMENT TRUST AGREEMENT

DATED AS OF AUGUST 1, 1979
(Series 7)

EQUIPMENT FIRST
PUT INTO USE

QUANTITY DESCRIPTION CAR NUMBERS FAIR VALUE  NO LATER THAN
1 16,300 gallon, 100-Ton TLDX 216096 $7,341.13 12/69
insulated tank car
4 4750 cu. ft., 100-Ton PLCX 18060,18425 69,165.98 01/79
capacity covered hopper 18434
SO0 88062
9 4750 cu. ft., 100-Ton PLCX 18720,18798 157,919.66 03/79
capacity covered hopper 18831,18854
* 19104,19109
19134
SO0 88724,88815
[ 14 TOTALS . $284426.77 . oo ]




SCHEDULE B ~ SUBSTI TUTED EQUI PMENT
EQUIPMENT TRUST AGREEMENT
DATED AS OF APRIL 1, 1979

(Series 7)
EQUIPMENT FIRST
ORIGINAL PUT INTO USE
QUANTITY DESCRIPTION CAR NUMBERS COST FAIR VALUE  NO LATER THAN

16 4750 cu. ft.,, 100-Ton UNPX 121553,121554 $338,860.48 $113,941.76 10/74
capacity covered hopper 1215655,121557
121558,121559
' 121560,121561
121562,121563
121564,121565
121566,121567
121568,121569

15 4750 cu. ft.,, 100~Ton PTLX 15296,15297 332,160.60 114,180.15 12/74

capacity covered hopper 15300,15301
15302,15303
15305,15306
15307,15308
16310,15311
15312,15313
15314

e



1 4750 cu. ft., 100~Ton SO0 111440 22,144.04 7,612.01 12/74
capacity covered hopper
32 "TOTALS 0 =




