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February 17, (NTEBSJATE COMMERCE COM MISSION

HAND DELIVERED

Ms. Noreta R. McGee
Secretary -
Interstate Commerce Commission @“@
12th and Constitution Avenue

Washington, D.C. 20423
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Dear Ms. McGee:

Enclosed for recordation pursuant to the provision of 49
U.S.C. Section 11303 (a) are two (2) copies of Rider No. 2 to Lease
Assumption and Renewal Agreement dated as of January 1, 1986
("Rider No. 2"). Rider No. 2 relates to a Lease of Railroad
Equipment dated as of March 17, 1978 (the "Lease"), waich Lease was
duly recorded and filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. Section 11303 on May 15, 1978 under
recordation no. 9376-B and a Lease Assumption and Renewal Agreement
dated as of January 1, 1986 (the "Lease Assumption"), which Lease
Assumption was duly recorded and filed with the Interstg&g\gommerce
Commission pursuant to 49 U.S.C. Section 11303 on Peb¥rusary % ,
1990, under recordation no. 9376-% The Lease and Lease Assumption
are primary documents as defined in the Commission's Rules for the
Recordation of Documents.
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The names and addresses of the parties to the enclosed
document are:

Lessor: Radnor Associates, Ltd.
Two Radnor Corporate Center
100 Matsonford Road
Radnor, Pennsylvania 19087

Lessee: Soo Line Railroad Company,
as successor-in-interest to
Stanley E. G. Hillman, trustee of
the property of Chicago, Milwezukee,
St. Paul and Pacific Railroad Company
105 South Fifth Street
Minneapolis, Minnesota 55440
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A description of the railroad equipment ccvered by the
enclosed document is set forth in Schedule 1 attached hereto and
made a part hereof.

Also enclosed is our check in the amount of $15.00 payable to
the order of the Interstate Commerce Commission covering the
required recordation fee.

Kindly return a filed-stamped copy of the enclosed document
to Partrick K. Cameron, Esq, Ober, Kaler, Grimes & Shriver, 120
East Baltimore Street, 9th Floor, Baltimore, Maryland 21202-1643.

A short summary of the enclosed primary document to appear in
the Commission's Index is:

Rider No. 2 to Lease Assumption and Renewal Agreement dated
as of January 1, 1986, by and between Radnor Associates, Ltd.,
as assignee of Rack Associates, Lessor, and Soo Line Railroad
Company, as successor-in-interest to Chicago Milwaukee, St.
Paul and Pacific Railroad Company, Lessee, covering 69 bi-
level auto racks.

Very truly yours,

bl 5 o

Patrick K. Cameron

PKC/pml
Enclosures
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Schedule 1

Sixty-nine fully enclosed bi-level auto racks presently on lease
to the Soo Line Railroad Company comprised of:

Models AB15156 including Whitekead & Kales radial end
doors, 60-Rachet Lo Ty’s (A-234-786), 60-Idler
Assemblies (A-234-760) and 60-Chain Asserblies (C-231-
465). :

The serial numbers for the sixty-nine (69) bi-level auto racks
are as follows:

Rack No. Serial No Rack No. Serial No
M-7151 59451-52 M-7191 59505-06
M-7152 59457-58 M-7192 59567-68
M-7153 59455-56 M-7193 59501-02
M-7154 59453-54 M-7194 59565-66
M-7156 59463-64 M-7195 59559-60
-M-=7157 59461-62 M-7196 59551~52
M-7158 59465-66 M-7197 59525=-26
M-7159 59477-78 M-7198 59575-76
M-~7161 59473-74 i M-7199 59539-40
M-7163 - 59479-80 M-7200 59541~42
M-7164 59471~72 M-7201 59573-74
M-7165 59467-68 M~-7202 59537-38
M-7166 59469-70 M-7203 59547-48
M-7167 59459~60 M-7204 59549-~50
M-7168 59489-90 ‘ M-7205 59583-84
M-7169 59485-86 M-7206 59585-86
M-7170 59483-84 M-7207 59579-80
M-7171 59487-88 M-7208 59597-98
M-7172 59493-94 M-7209 59595=-96
M-7174 59495-9¢ M-7210 59577-78
M-7175 59497-98 M-7211 59589-90
M-7176 59523-24 M-7212 59543-44
M-7177 59527-28 M-7213 59545-46
M-7178 59515-16 M-7214 59591-92
M-7179 59519-20 M-7215 59587-88
M-7180 59509-10 M-7216 59593-94
M-7181 59513-14 M-7217 59507-08
M-7182 58521-22 M-7219 59555-56
M-7183 59561-62 M-7220 59571-72
M-7184 59569-70 M-7221 59499-500
M-7185 59533-34 M-7222 59531-32
M-7186¢ 59503-04 M-7223 59511-12
M-7187 59535-36 M-7224 59581-82

M-7188 59557-58 M-7225 59563-64
M-7189 59553-54 '
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Rider No. 2 to Lease Assumption and Renewal Agreement dated as of
January 1, 1986 -- Lease of 69 bi-level auto racks with Radnor
Associates, 1ltd. as Lessor and Soo Line Railroad Company as Lessee

RECITALS:

A. Radnor Associates, Ltd. ("Lessor") acquired on December 19,
1989 all right, title and interest of Rack Associates in
sixty-nine (69) bi-level auto racks (the "Units") and in a
lease of the Units to Soo Line Railroad Company ("Lessee')
pursuant to a Lease Assumption and Renewal Agreement dated as
of January 1, 1986 by and between Lessee and Rack Associates
(the "Lease Assumption and Renewal Agreement") all as of
December 29, 1989.

B. The lease term had been extended through December 31, 1989
pursuant to Rider No. 1 dated as of February 17, 1987 by and
between Lessee and Rack Associates.

C. The Lessee wishes to extend the Lease through December 31,
1992.

NOW THEREFORE, 1in consideration of the promises and other
good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto mutually agree
as follows:

Section 5 of the Lease Assumption and Renewal Agreement is
cancelled with regard to the rental rate and period of payment and
replaced with the following:

1. The Lessee elects to extend the term of the Lease with
respect to all of the Units for anotherr three (3) vyear
period.

2. The rental payable per Unit from January 1, 1990 through
December 31, 1992 will be $247.80 payab.le monthly on the
first of each month commencing January i, 1990.

3. The rental will be payable by wire transfer to Lessor

according to instructions to be given in writing by
Lessor to Lessee.

4. Attachment 1 hereof contains the Casualty Loss Value
amounts for the purpose of calculating any casualty
payments under the Lease.




5. Lessee may, by written notice delivered to the Lessor
not less .than six months prior to the end of this lease
term, elect to extend the term of this lease on the same
terms and conditions contained herein with respect to
all of the Units for a one year period at a rental
payable monthly in advance equal to $247.80 per unit.

6. Should Lessee not deliver the notice described in para-
graph 5 above, this lease term will extend month-to-
month with respect to all of the Units at a rental
payable monthly in advance equal to $247.80 per Unit
commencing January 1, 1993.

7. Should Lessee not deliver the notice described in para-
graph 5 above, either Lessee or Lessor shall have the
right to terminate this Lease as of January 1, 1993 upon
delivery of written notice not less than 3 months prior
to the effective date of the notice to terminate this
Lease. Such termination date shall be effective upon
Lessee paying any outstanding rental payments, casualty
payments or other payments due under the Lease.

Section 20 of the Lease of Railroad Equipment dated as of
March 17, 1978 is amended and restated in its entirety as follows:

"The Lessee will, at all times prior to the return of
the Units pursuant to the terms of Section 14 hereof and at
the Lessee’s own expense, cause the following insurance to be
carried and maintained:

(a) "All Risk" property insurance in respect of
the Units at all times; provided, that the Lessee may
self-insure such Units to the extent that the Lessee
customarily self-insures equipment owned or leased by it
similar to the Units, buy only to the extent such self-
insurance 1is consistent with prudent industry practice
for the railroad industry and

(b) excess liability insurance with respect to
third-party personal injury, death and property damage
in such amounts and for such risks and with such
insurance companies as 1is consistent with prudent

industry practice for the railroad industry. In any
event, such coverage will not be less comprehensive in
amounts and coverage than amounts and coverages

customarily maintained by the Lessee with respect to
similar equipment owned or leased by the Lessee.
Attached hereto as Exhibit B is a summary of the types
and amounts of insurance currently maintained by Lessee.
Lessor acknowledges that the insurance companies plus
the types and amounts of insurance maintained by Lessee
are subject to change consistent with standards of this
Section 20.




In the event that the Lessee shall fail to maintain
insurance as herein provided, the Lessor, upon notice to the
Lessee, may at its option provide such insurance and, in such
event, the Lessee shall, upon demand, reimburse the Lessor
for the cost thereof, together with interest thereon at the
rate of 13% per annum, provided however that such insurance
is reasonably available to the railroad industry at an
economically justifiable cost."

IN WITNESS WHEREOF, the parties hereto have executed this Rider
No. 2 as of the date below.

RADNOR ASSOCIATES, LTD. SO0 LINE RAILROAD COMPANY
(LESSOR) (LESSEE)
- - ?
By: f;tld/%7ﬂzéi; :2 ZZZ éZ;;!ﬂéé%g
[ Senlor Vice P
S \‘j\/¢£ K”[S/MW Its: Luarbution Serviceg o Sadent
Date: . jausty 2, (970 Date: /= Y- 90




ATTACHMENT 1 TO RIDER NO. 2 TO LEASE ASSUMPTION AND RENEWAL AGREEMENT
Dated as of December 29, 1989
Casualty Loss Table

Purchase Price = $26,726.00 per unit

DATE Casualty Loss Value as
(1ST OF MONTH) Percentage of Purchase Price
Jan-90 56.3013%
Feb-90 56.0253%
Mar-90 55.7462%
Apr-90 55.4638%
May-90 55.1781%
Jun-90 54.8892%
Jul-90 54.5969%
Aug-90 54.3012%
Sep-90 54.0021%
Oct-90 53.6995%
Nov-90 53.3935%
Dec-90 53.0839%
Jan-91 52.7707%
Feb-91 52.4539%
Mar-91 52.1334%
Apr-91 51.8092%
May-91 51.4813%
Jun-91 51.1496%
Jul-91 50.8140%
Aug-91 50.4745%
Sep-91 50.1312%
Oct-91 49.7839%
Nov-91 49.4325%
Dec-91 49.0771%
Jan-92 48.7175%
Feb-92 48.3533%
Mar-92 47.9862%
Apr-92 47.6133%
May-92 47.2374%
Jun-92 46.8565%
Jul-92 46.47114%
Aug-92 46.0817%
Sep-92 45.6875%
Oct-92 45.2883%
Nov-92 44 .8855%
Dec-92 44.4774%
END OF LEASE or during any 44.0021%

renewal period thereafter
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SUU LINE CUORFORAT TUN
FROFERTY INSURANCE FROGRAG

PFalicy Fevind ((Z3178Y ~ (/30790

Self-insured Retention (SIK)
$ 9,000,000

as rvespects Lass or
$ 2,500,000

Damaae to Rail

set Laver — $£10,250,000 Excess of NIKR

$10,250,000 Shovreham Equitable Insurance Ltd

dnd Laver — $10,000,000 Excess af $10,250,000 Which 15 in
Excess of SIR

§ 4,000,000 International

$ 2,750,000 California Union
B 1,d50,000 Koval

Insuvrance Lompany
Insurance
Indemni ty LLoapany

Lompary

q [ . or Koaadbeds
As respects All Uther Losse

furn
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SO0 LINE GURFORS U
CIABLLLTY INSURaNCE FRUOGRAM
Folicy Feviod S/4/89 - 4/360/%:.
Layeyr Insurer tarticipation
% 5,000,000 SIR Soo Line 3 5,000,000

F 95.000,000 Excess
of 5,000,000

$15, 000,000 Excess
ot 10,000,000

Lloyds & British
Companies

Californta Union

Lloyds & British
LCompanies

California Unijiown

Lexinaton
Company

tolicy Feviad 1/1/90 -~

$25, 000,000 Excess
af $25,000,000

TRAaL

[nsurance

4,000,000
1,000,000 ~
Y, 000, Bt
4,500,000
1,500,000

12734 /96

25,000,000

Policy reriod 1/1/790 - 12731770

$50,000,000 Excess
at $50,000,000

RATL

TOT AL

50,000, 060

#1009, D00, 00D
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