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October 6, 2005

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
Washington, DC 20423

Dear Secretary Williams:

I have enclosed two originals of the document described below, to be recorded pursuant
to 49 U.S.C. § 11301.

The document is a Memorandum of Lease Agreement, a primary document, dated as of
September 30, 2005. We request that this document be given the next available Recordation
Number.

The names and addresses of the parties to the Memorandum of Lease Agreement are:
Lessor:

LaSalle National Leasing Corporation
One West Pennsylvania Avenue
Suite 1000

Towson, MD 21204

Lessee:

Soo Line Railroad Company
501 Marquette Avenue, Suite 1700
Minneapolis, MN 55402

QGuarantor:

Canadian Pacific Railway Company
Gulf Canada Square

401 - 9™ Avenue SW

Calgary Alberta T2P 474
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MEMORANDUM OF LEASE AGREEMENT

dated as of September >0, 2005

among

SOO LINE RAILROAD COMPANY,
as Lessee,

and
CANADIAN PACIFIC RAILWAY COMPANY,
as Guarantor,
and

LASALLE NATIONAL LEASING CORPORATION,
as Lessor

FILED WITH THE SURFACE TRANSPORTATION BOARD
PURSUANT TO 49 U.S.C. § 11301
at .m.
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MEMORANDUM OF LEASE AGREEMENT

THIS MEMORANDUM OF LEASE AGREEMENT is made and entered into as of
September X0, 2005, by and among LASALLE NATIONAL LEASING CORPORATION
("Lessor") and SOO LINE RAILROAD COMPANY ("Lessee") and CANADIAN PACIFIC
RAILWAY COMPANY (“Guarantor”), with reference to the following:

1.

b

Lessor has agreed to purchase and lease to Lessee, and Lessee has agreed to lease
from Lessor, those certain railcars described on Exhibit No. 1 attached hereto.

All of such railcars are more fully described in that certain Master Railcar Lease
Agreement dated May 30, 2003, and Equipment Schedule No. C1 thereto and
incorporating the terms thereof, dated as of September 2C, 2005 (together with
all of the riders, schedules and other attachments thereto, collectively, the
"Lease"), each between Lessor and Lessee.

The Lease shall be effective as of the date hereof and shall be subject to the term
specified in the Lease, and any extension of such term to the extent provided for
in the Lease.

Guarantor has agreed to guaranty all of Lessee’s obligations now or hereafter
arising under the Lease with respect to such railcars as set forth in that certain
Master Railcar Lease Guaranty dated May 30, 2003 (the ‘“Guaranty”) by
Guarantor in favor of Lessor. The Guaranty shall be effective as of the date
hereof.

This Memorandum of Lease Agreement may be executed in any number of counterparts,
each executed counterpart constituting an original but all together only one Memorandum of
Lease Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed or caused this Memorandum
of Lease Agreement to be executed as of the date first above written.

LASALLE NATIONAL LEASING CORPORATION

Q S0

Name TERRI J. PRESTON
Title: VICE PRESIDENT

SOO LINE RAILROAD COMPANY

y

/7
7 I,,l!.'ﬁ,";-

Canadnan Pacnﬂc Railway
Gulf Canada Square

cANADIAS SN TRAIL WAY COMPANY

Canad;an Pacmc Railway
Gulf Canada Square

401 - 9th Avenue SW
Calgary, AB T2P 474
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STATE OF MARYLAND )
) ss.
COUNTY OF BALTIMORE )
On this /'f_H\_ day of Ochdom , 20065 , before me appeared Terrn T. /) fesfnthe

person who signed this instrument, who acknowledged that (s)he is the Vit Pie sidantof
LASALLE NATIONAL LEASING CORPORATION and that, being duly authorized, (s)he
signed such instrument as a free act on behalf of said corporation.

L

[Seal] YAS >
Notary Public {/ ~
My commission expires: P OEY 'l:'ﬁO)\\
/& * '0.0 ‘*
Aoyt o, 200 ARG
AR » 2007 g 1 —e— in)
125 5 N
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PROVINCE OF _fllgerte. )

) ss.
Ity OF _Caw\aory )

On this X day of w , 2008 , before me appeared )QL\n\Jon\s , the

i person who signed this instrument, who acknowledged that (s)he is the \P @ <&D of See-kiae

?o-z“ c\‘;—u\ Rattroad Company and that, being duly authorized, (s)he signed such instrument as a free act on
‘ behalf of said corporation.

[Seal] \j m

Notary Public T
My c%‘n\ission expires:

DON BARNHARDT
Barrister and Solicitor
Suite 920, 401 - 9th Avenue SW
Calgary, AB T2P 4Z4
Telephane: 319-6183

£
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PROVINCE OF flbatou )
) ss.

CITY OF C“\B’—'*‘ )

On this ’6’_5__ day of W , 2005, before me appeared jo‘«n \JJ«.\\ , the
person who signed this instrument, who acknowledged that (s)he is the VP @& SsO of Canadian
Pacific Railway Company and that, being duly authorized, (s)he signed such instrument as a fee
act on behalf of said corporation.

[SEAL] ) m

N\

Notary Public
AN ‘ M BARNHARDT
My commissjon expires: Barrister and Solicitor

Suite 920, 401 - th Avenue SW
, Calgary, AB T2P 424
Telephone: 312-6183
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EXHIBIT NO. 1
TO MEMORANDUM OF LEASE AGREEMENT
DESCRIPTION OF RAILCARS AND REPORTING NUMBERS

292 100-ton triple hopper railcars with 4000 cubic foot capacity

Car#'s Car#'s Car #'s Car#'s
SO0 00061964 SOO 00062038 SO0 00062111 SOO 00062216
SO0 00061965 SOO 00062039 SOO 00062112 SOO 00062217
SO0 00061966 SOO 00062040 SO0 00062113 SOO 00062218
SO0 00061967 SOO 00062041 SOO 00062114 SOO 00062219
SO0 00061968 SO0 00062042 SO0 00062115 SOO 00062220
SO0 00061969 SO0 00062043 SO0 00062116 SOO 00062221
SO0 00061970 SO0 00062044 SOO 00062117 SOO 00062222
SO0 00061971 SO0 00062045 SOO 00062118 SOO 00062223
SO0 00061972 SOO 00062047 SOO 00062119 SOO 00062224
SO0 00061973 SO0 00062048 SOO 00062120 SOO 00062225
SO0 00061974 SOO 00062049 SOO 00062121 SOO 00062226
SO0 00061975 SO0 00062050 SOO 00062122 SOO 00062227
SO0 00061976 SO0 00062051 SOO 00062123 SOO 00062228
SO0 00061977 SO0 00062052 SO0 00062124 SOO 00062229
SO0 00061978 SO0 00062053 SO0 00062125 SO0 00062231
SO0 00061979 SO0 00062054 SOO 00062126 SOO 00062232
SO0 00061980 SOO 00062055 SOO 00062127 SOO 00062233
SO0 00061981 SO0 00062056 SOO 00062129 SOO 00062234
SO0 00061982 SO0 00062057 SOO 00062130 SOO 00062235
SO0 00061983 SOO 00062058 SOO 00062132 SO0 00062236
SO0 00061984 SOO 00062059 SOO 00062133 SOO 00062237
SO0 00061985 SO0 00062060 SOO 00062134 SOO 00062238
SO0 00061986 SO0 00062061 SOO 00062135 SO0 00062239
SO0 00061987 SO0 00062062 SOO 00062136 SO0 00062240
SO0 00061988 SOO 00062063 SOO 00062137 SO0 00062241
SO0 00061989 SOO 00062064 SOO 00062138 SO0 00062242
SO0 00061980 SO0 00062065 SOO 00062139 SOO 00062243
SO0 00061991 SO0 00062066 SOO 00062140 SOO 00062244
SO0 00061992 SO0 00062067 SOO 00062141 SOO 00062245
SO0 00061993 SO0 00062068 SOO 00062142 SOO 00062246
SO0 00061994 SO0 00062069 SOO 00062143 SOO 00062247
SO0 00061995 SOO 00062070 SO0 00062144 SOO 00062248
SO0 00061996 SO0 00062071 SO0 00062145 SOO 00062249
SO0 00061997 SO0 00062072 SOO 00062146 SOO 00062250
SO0 00061998 SO0 00062073 SO0 00062147 SOO 00062251
SO0 00061999 SOO 00062074 SOO 00062148 SOO 00062252
SO0 00062000 SOO 00062075 SOO 00062149 SOO 00062253
SO0 00062001 SOO 00062076 SOO 00062150 SOO 00062254
SO0 00062002 SO0 00062077 SOO 00062151 SOO 00062255
SO0 00062003 SOO 00062078 SOO 00062152 SOO 00062256
SO0 00062004 SO0 000620792 SO0 00062153 SOO 00062257
SO0 00062005 SOO 00062080 SO0 00062154 SOO 00062264
SO0 00062006 SOO 00062081 SOO 00062155 SOO 00062265
SO0 00062007 SO0 00062082 SOO 00062157 SOO 00062266
SO0 00062008 SO0 00062083 SO0 00062158 SOO 00062267
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- SGO 00062009
SO0 00062010
SO0 00062011
SO0 00062012
SO0 00062013
SO0 00062014
SO0 00062015
SO0 00062016
SO0 00062017
SO0 00062018
SO0 00062019
SO0 00062020
SO0 00062021
SO0 00062022
SO0 00062024
SO0 00062025
SO0 00062026
SO0 00062027
SO0 00062028
SO0 00062029
SO0 00062030
SO0 00062031
SO0 00062032
SO0 00062033
SO0 00062034
SO0 00062035
SO0 00062037

SO0 00062084
SO0 00062085
SO0 00062086
SO0 00062087
SO0 00062088
SO0 00062089
SO0 00062090
SO0 00062091
SO0 00062092
SO0 00062093
SO0 00062094
SO0 00062095
SO0 00062096
SO0 00062097
SO0 00062098
SO0 00062099
SO0 00062100
SO0 00062101
SO0 00062102
SO0 00062103
SO0 00062104
SO0 00062105
SO0 00062106
SO0 00062107
SO0 00062108
SO0 00062109
SO0 00062110
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SO0 00062159
SO0 00062160
SO0 00062161
SO0 00062162
SO0 00062163
SO0 00062164
SO0 00062165
SO0 00062174
SO0 00062176
SO0 00062177
SO0 00062178
SO0 00062179
SO0 00062180
SO0 00062182
SO0 00062183
SO0 00062184
SO0 00062185
SO0 00062186
SO0 00062187
SO0 00062188
SO0 00062189
SO0 00062201
SO0 00062202
SO0 00062203
SO0 00062212
SO0 00062214
SO0 00062215

SO0 00062268
SO0 00062269
SO0 00062270
SO0 00062271
SO0 00062272
SO0 00062273
SO0 00062274
SO0 00062275
SO0 00062276
SO0 00062277
SO0 00062278
SO0 00062279
SO0 00062280
SO0 00062281
SO0 00062282
SO0 00062283
SO0 00062284
SO0 00062285
SOO 00062286
SO0 00062287
SOO 00062288
SO0 00062289
SO0 00062290
SO0 00062291
SO0 00062292
SOO 00062293
SO0 00062294
SO0 00062295
SO0 00062296
SO0 00062297
SO0 00062298

(s




PROVINCEOF Allaete )

) ss.
CITY OF C»,\&oq )

On this B day of Seglntosr , K004 | before me appeared )@L\n\\lo.lsk , the
person who signed this instrument, who acknowledged that (s)he is the | Q5 <eD of See-Line
Rartroad Company and that, being duly authorized, (s)he signed such instrument as a free act on
behalf of said corporation.

[Seal] \j M

Notary Public )
My cﬁq\ission expires:

e
LA

DON BARNHARDT

, Rarrister and Solicitor
Suite 920, 401 - 9th Avenue SW

Calgary, AB T2P 424

Telephansg; 319-6183

4 v
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