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Mr. Vernon A. Williams =
Secretary “ .
Surface Transportation Board e .
Washington, D.C. 20423 -

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are two (2) copies of an Amendment No. 1 to Equipment Lease, dated as of
January 23, 1997, a secondary document as defined in the Board’s Rules for the
Recordation of Documents.

The enclosed document relates to the Equipment Lease Agreement previously
filed with the Board under Recordation Number 20018.

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

Lessor: Fleet National Bank
777 Main Street
Hartford, Connecticut 06115

Lessee: Dakota, Minnesota & Eastern Railroad
Corporation
337 22nd Avenue South
Brookings, South Dakota 57006

A description of the railroad equipment covered by the enclosed document is
attached as Schedule | to the Amendment.



Mr. ) ‘ernon A. Williams
January 22, 1997
Page 2

Also enclosed is a check in the amount of $22.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to the undersigned.
Very truly yours,
Robert W. Alvord

RWA/bg
Enclosures



SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 2042:-0001

¢ *
Robert W. Alverd .
Alvord and Alverd. o
918 Sixteenth Street, ..
Quite 200 v L
Washington, DC. 240000-2973

Dear gjy.
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 US.C, 11303, 0n ]_272.¢7 at 1. .45 RM , and

assigned recordation number(s). 20018-4A.

"Vernon A. Williams T
Secretary

Enclosure(s)

$ 22.90 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way indicates
ackunowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error

or any quesiions concerning this fee, you will receive a notification after the Commission has had an -
opportunity to examine your document.
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AMENDMENT NO. 1 TO EQUIPMENT LEASE
' |
AMENDMENT NO. 1 TO EQUIPMENT LEASE, dated as of January 23, 1997
between FLEET NATIONAL BANK, a national banking association, not in its individual

capacity but solely as Owner Trustee (the "Lessor"), and DAKOTA, MINNESOTA &
EASTERN RAILROAD CORPORATION, a Delaware corporation (the "Lessee").

RECITALS:

A. The Lessor and the Lessee have heretofore entered into an Equipment
Lease dated as of April 16, 1996 (the "Lease"). Except as otherwise defined herein, capitalized
terms used herein have the meanings specified in the Lease.

B.  The Lessee and the Lessor desire to amend the Lease as set forth herein to,
inter alia, provide for the lease thereunder of an additional Category of Equipment on the terms
and subject to the conditions set forth in the Lease, as amended hereby.

NOW, THEREFORE, in consideration of their mutual covenants contained
herein, the parties hereby agree as follows:

ARTICLEI

LEASE AMENDMENTS

SECTION 1.1. Amendment of Definitions. Annex I to the Lease is hereby
amended as follows:

(a) The definition: "Category of Equipment” or "Category" is hereby amended

in its entirety and shall mean all or such portion of the Items of Equipment in Schedule 1 to the
Lease designated as Category A, Category B, Category C or Category D.

(b) The definition: "Delivery Date" is hereby amended in its entirety and shall
mean any of the Second Delivery Date, the Third Delivery Date or the Fourth Delivery Date.

(©) The definition: "Fourth Delivery Date" is hereby added to Annex I and
shall be the date of payment of the purchase price for the Equipment in Category D by the Lessor
pursuant to Section 1.2 of the Agreement to Lease.

(d) The definition: "Tax Change" is hereby amended to include the following:
", or (iv) the Fourth Delivery Date, in the case of any Item of Equipment in Category D, " to be
inserted after the following: "or (iii) the Third Delivery Date, in the case of any Item of
Equipment in Category C,".

Filed with the Surface Transportation Board pursuant to Section 11301 of the ICC Termination

Act of 1995 on January 23, 1997 At .M. Recordation Number 20018-_,, and
Deposited in the Office of the Registrar General of Canada pursuant to Section 90 of the Railway
Act of Canada on January 23, 1997 AT M.
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(©) The definition: "Purchasg Contract” is hereby amended in its entircty and
shall mean () the letter agreement dated as of November 13, 1995, between Trinity Industrics,

Inc. and the Lessee, and (b) the letter agreement dated as of June 25, 1996, between Trinity
Industries, Inc. and the Lessee, in each case together with documentary references therein and
attachments thereto.

SECTION 1.2. Amendment of Equipment Schedule 1. Schedule 1 to the Lease is
hereby deleted in its entirety and replaced with Schedule 1 attached hereto.

SECTION 1.3. Lease Amendments. The Lease is hereby amended as follows:

(a) Clauses (a), (b), (c), (d), () and (f) of Section 2.3 of the Lease are hereby
deleted in their entirety and the following is hereby substituted therefore:

"(a) Items of Equipment in Category A having a Total Equipment Cost
of $4,972,500 shall be purchased by the Lessor and leased to the Lessee hereunder on the
Closing Date, the Items of Equipment in Category B having Total Equipment Cost of
$4,972,500 shall be purchased by the Lessor and leased to the Lessee hereunder on the
Second Delivery Date, the Items of Equipment in Catcgory C having Total Equipment
Cost of $6,215,625 shall be purchased by the Lessor and leased to the Lessee hereunder
on the Third Delivery Date and the Jtems of Equipment in Category D baving Total
Equipment Cost of $5,596,200 shall be purchased by the Lessor and leased to the Lessee
hereunder on the Fourth Delivery Date,

(b) the Base Teom Commencement Date is April 17, 1996 for the
Items of Equipment in Category A, the Base Term Commencement Date is May 10, 1996
for the Items of Equipment in Category B, the Base Term Commencement Date is June 7,
1996 for the Items of Equipment in Category C, and the Base Term Commencement Date
is January 23, 1997 for the Itcms of Equipment in Category D,

(<) the Second Delivery Date is May 10, 1996, the Third Delivery
Date is June 7, 1996, and the Fourth Delivery Date 1s January 23, 1997,

(d)  the Funding Index Rate is 5.50% for Units delivered on the
Closing Date, the Second Delivery Date and the Third Delivery Date, and the Funding
[ndex Rate is 6.564% for Units delivered on the Fourth Delivery,

(e) transaction expenses payable by the Owner Participant under
Section 2.1 of the Agreement to Lease (x) for Units delivered on the Closing Date, the
Second Delivery Date and the Third Delivery Date equal $48,000 (distributed pro rata

among each Category), and (y) for Units delivered on the Fourth Delivery equal $16,000,
and

(f) no Tax Change shall occur on or prior to any Delivery Date."
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(b) Section 3 of the Lease is hereby deleted in its entirety and replaced with
the following:

"SECTION 3. Term of the I.ease. The base term of this Lease for each
Category of Equipment (the "Base Term") shall begin on April 17, 1996 for the Items of
Equipment in Category A, May 21, 1996 for the Items of Equipment in Category B, June
19, 1996 for the Items of Equipment in Category C, and January 23, 1997 for the Items of
Equipment in Category D (respectively, the "Base Term Commencement Date") and shall
terminate with respect to each such Category of Equipment as set forth below, subject to
earlier termination pursuant to Sections 11 and 14:

“Category =~ Termination Date

April 15,2018
May 21, 2018
June 19, 2018

January 23, 2017"

OOw»>

Subject and pursuant to the terms of Section 18 hereof, the Lessee may
elect one Renewal Term at the end of the Base Term with respect to all Items of
Equipment then subject to this Lease."

(b) Section 18.3(a) of the Lease is hereby deleted in its entirety and replaced
with the following:

"(a)  on July 16, 2010 with respect to Category A Equipment, and, with
respect to Category B Equipment, Category C Equipment and Category D Equipment, on
the respective EBO Date set forth in the applicable Lease Supplement (each an "EBQ
Date"), at a purchase price for each Item of Equipment being purchased equal to the sum
of (i) the EBO Amount for such Item of Equipment as set forth in the applicable Lease
Supplement, plus (ii) all Rent then due with respect to such Item of Equipment, and" .

ARTICLE I1

MISCELLANEOUS

SECTION 2.1. Incorporation. Any and all notices, requests, certificates and
other instruments executed and delivered after the execution and delivery of this Amendment
may refer to the "Equipment Lease, dated as of April 16, 1996", or may identify the Equipment
Lease in any other respect without making specific reference to this Amendment, but
nevertheless all such references to the Equipment Lease shall be deemed to include the
Equipment Lease as amended by this Amendment, unless the context shall otherwise require.
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SECTION 2.2. Full Force and Effect. This Amendment shall be construed in
connection with and as part of the Lease, and all terms, conditions and covenants contained in the
Lease shall be and remain in full force and effect.

SECTION 2.3. Counterparts. This Amendment may be executed in any number
of counterparts, each executed counterpart constituting an original but all together one and the
same instrument.

SECTION 2.4. Governing Law. This Amendment is being delivered in the State
of New York and shall in all respects be governed by, and construed in accordance with, the laws
of the State of New York, including all matters of construction, validity and performance.
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be
executed and delivered by their respective officers thereunder duly authorized as of the day and

year first above written.

DAKOTA, MINNESOTA & EASTERN

RAILROAD CORPORATION,
// - “
By: /)/\9 Z/ /L’Z")/g
Name:

Title: Kurt V. Feaster, Chief Financial Office:
Treasurer & Ass't Secretary

FLEET NATIONAL BANK,
not in its individual capacity but solely as Owner
Trustee under the Trust Agreement.

By:

Name:
Title:




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

DAKOTA, MINNESOTA & EASTERN
RAILROAD CORPORATION,

By:

Name:
Title:

FLEET NATIONAL BANK,
not in its individual capacity but solely as Owner

Trustee under the Trust Agr}emen{—.\
By: |

N’cﬁle: Kathy A. Larimore
Title: Assistant Vice President




STATE OF (epnectiend )
) SS:
COUNTY OF Havrbord )

On this _ day of January, 1997, before me personally appeared
KaFhy n, L;m(wﬁ/, to me personally known, who being duly sworn, says that (s)he is
/455;5‘-).“}—\/;@ Prgs‘clcﬁGf Fleet National Bank, that said instrument was signed and scaled
on behalf of said corporation by authority of its By-laws, and (s)he acknowledged that the
execution of the foregoing instrument was the free act and deed of said corporation.

b 7 A

DAWN%?%E@

NOTARY PUBLIG

(NOTARIAL SEAL]

STATE OF g . MY COMMISSION EXPIRES MAY 31, 1907
COUNTY OF )
On this day of January, 1997, before me personally appeared

, to me personally known, who being by me duly sworn, says that (s)he is
of DAKOTA, MINNESOTA & EASTERN RAILROAD
CORPORATION, that said 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.

(NOTARIAL SEAL]

Notary



STATE OF )

COUNTY OF )

On this _ day of January, 1997, before me personally appeared
, to me personally known, who being duly sworn, says that (s)he is
of Fleet National Bank, that said instrument was signed and scaled
on behalf of said corporation by authority of its By-laws, and (s)he acknowledged that the
execution of the foregoing instrument was the free act and deed of said corporation.

(NOTARIAL SEAL]

Notary

STATE OF Secity Dckioter )
) SS:
COUNTY OF 1t ik )

On this m\ day of January, 1997, before me personally appeared

[t Fecadey |, to me personally known, who being by me duly sworn, says that (s)he is

Chief Bnacdal (Huo- of DAKOTA, MINNESOTA & EASTERN RAILROAD

CORPORATION, that said 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.

(NOTARIAL SEAL]

w ) ' Yy
T~ {\/k «’~\J’T.~ ‘T/j/ . (\ \ (}-/‘l( YA AL _,}_‘A);/y ﬁ‘

Notary

l/‘\ K,( { (( Py “(, S eny "(/i_/({) (. Ve O (, ‘ ‘/<f ((C ‘ '-')‘C(\-‘L/\



Schedule 1

(to Amendment No. L. to Equipment L ease)
UNIT NUMBERS
(DME 29000-29324, EQUIPMENT
NUMBER DESCRIPTION OF and 49000-49099 COST
CATEGORY OF ITEMS EQUIPMENT MANUFACTURER both inclusive) (PER ITEM)
A 100 115-Ton Covered 1996-Trinity DME 29000-29099, $49,725
hopper cars, 2,980 Industries, Inc. both inclusive

cubic foot capacity

B 100 115-Ton Covered 1996-Trinity DME 29100-29199, $49,795
hopper cards, 2,980 Industries, Inc. both inclusive
cubic foot capacity

C 125 115-Ton Covered 1996-Trinity DME 29200-29324, $49,760
hopper cards, 2,980 Industries, Inc. both inclusive
cubic foot capacity

D 100 110-Ton Covered triple  1996-Trinity DME 49000-49099, $55,962
hopper cards, 4,870 Industries, Inc. both inclusive

cubic foot capacity

TOTAL P.B3
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