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LUGENBUHL, WHEATON, PECK, RANKIN & HUBBARD 

A LAW CORPORATION ^^^^A.^ ••"'-.o.^i.A.;c?j£ 
27TH FLOOR. PAN-AMERICAN LIFE CENTER „ i ,=«.» u o laan 

NATHAN p. HORNER ^ ^ o i i S i s T o £ ! ^ f 0̂̂ 20 't^lrll^^lL'i '™ 
nhomer@iawla.conri 

December?. 2011 
Via Federal Express 

7954 8369 8035 

Surface Transportation Board 
395 E Street, SW 
Washington, D.C. 20024 ! 

Re: U.S. Bancorp Equipment Finance, Inc. - Charter to Cargill, Incorporated 
Our File: 01830-110315 \ 

Dear Sir or Madam: 

We represent U.S. Bancorp Equipment Finance, Inc., the owner and lessor ofthe vessels 
described below, which have been chartered to Cau"gill, Incorporated, as lessee/charterer. I have 
enclosed for recordation, under the provisions of 49 U.S.C. § 11301(a) and 49 C.F.R. §1177 et 
seq., an original and one certified true copy of Supplement and Amendment No. 1 dated 
November 29, 2011 to that certain Memorandum of Bareboat Charter, dated July 28, 2011, 
between U.S Bancorp Equipment Finance. Inc. and Cargill, Incorporated, recordation number 
Wl 30, a secondary document ("Supplement No. 1"). 

The names and addresses ofthe parties to the document are as follows: 

Lessor/Owner: 

U.S. Bancorp Equipment Finance. Inc. 
13010 S.W. 68"̂  Parkway, Suite 100 
Portland, Oregon 97223 

Lessee/Charterer: 

Cargill, Incorporated 
15407 McGinty Road West, MS 24 
Wayzata, Minnesota 55391 

A description ofthe equipment covered by Supplement No. 1 follows: 

In addition to the vessels covered by the original Memorandum of Charter, 
Supplement No. 1 covers twenty-three (23) additional United States documented. 
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inland hopper barges, whose names, hull numbers and official numbers are set 
forth on Appendix 2 attached hereto, together with all engines, machinery, masts, 
boats, anchors, cables, chains, rigging, tackle, apparel, fumiture. winches, 
capstans, outfit, tools, pumps, gears, furnishings, appliances, fittings, navigation 
and communications equipment, computers, stores, spare and replacement parts, 
and all other appurtenances thereto appertaining or belonging, and all inventory 
and equipment related thereto, whether now owned or hereafter acquired, whether 
on board or not on board, and also any and all additions, unprovements and 
replacements thereto, or any part thereof, and all cash and non-cash proceeds 
thereof, each of which shall be deemed a "Vessel" covered by the original 
Memorandum of Charter as supplemented and amended. 

A short summary ofthe document to appear in the index follows: 

Supplement and Amendmeni No. 1 dated November 29, 2011, to that 
certain Memorandum of Charter belween U.S. Bancorp Equipment Finance, Inc., 
an Oregon corporation, whose address is 13010 S.W. 68"̂  Parkway. Suite 100. 
Portland, Oregon, 97223, as Owner and Lessor, and Cargill, Incorporated, a 
Delaware corporation, whose address is 15407 McGinty Road Wesl, MS 24. 
Wayzata, Miimesota 55391, as Lessee/Charterer, dated December 2, 2011, and 
covering iwenty-three (23) United States documented, inland hopper barges, as 
additional "Vessels'" subject lo the original Memorandum of Charter, as 
supplemented and amended, whose names, hull numbers and official numbers are 
sei forth on Appendix 2 thereto, together with all engines and other appurtenances 
thereto, whether now owned or hereafter acquired, and all cash and non-cash 
proceeds thereof 

I have enclosed our check in the amount of $41.00 to cover the filing fee. Please return a 
filed copy of the enclosed Supplement and Amendment No. 1 to the Memorandum of Bareboat 
Charter to the undersigned at the address stated above. 

Ver\' truly yours. 

Nathan P. Horner 

1079981 1 
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SUPPLEMENT AND AMENDMENT NO. 1 
TO 

MEMORANDUM OF BAREBOAT CHARTER 

between 

U. S. BANCORP EQUIPMENT FINANCE, INC. 
("OWNER") 

and 

CARGILL, INCORPORATED 
("CHARTERER") 

November ol3. 2011 

Filed with the Surface Transportation Board pursuant to 
49 U.S.C. §11301 on , 2011. at a.m./p.m. 

Watercraft Recordation Number 

' / 

NOTAKVrUBLIC 
..A BAR N«. 143M/NMMy N*. 3291 
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SUPPLEMENT AND AMENDMENT NO. 1 
TO 

MEMORANDUM OF BAREBOAT CHARTER 

THIS SUPPLEMENT AND AMENDMENT (this "Supplement and Ainendment") 
daled as of November ^ , 2011 to that certain MEMORANDUM OF BAREBOAT 
CHARTER daled as of July 28, 2011 is executed by U. S. BANCORP EQUIPMENT FINANCE, 
INC., an Oregon corporation, whose address is 13010 S. W. 68* Parkway, Suile 100, Portland, 
Oregon 97223 (hereinafter, together with its successors and assigns, "Owner"), and CARGILL, 
INCORPORATED, a Delaware corporation, whose address is 15407 McGinty Road Wesl. MS 
24. Wayzata. Minnesota 55391 ("Charterer"). 

WITNESSETH: 

1. Owner and Charterer are parlies to that cerlain Master Bareboat Charter 
Agreemenl daled as of July 28. 2011 and are or will become parlies lo Schedules incorporating 
the lerms ofthe master agreemenl (collectively, the "Bareboat Charier"). A Memorandum of 
Bareboat Charter dated July 28, 2011 with respect to the Bareboat Charter was executed by 
Owner and Charterer and recorded as a primary document wilh the Surface Transporiation Board 
(the "Board") on Augusi 29, 2011 under Recordalion No. W-130 (the "Original Memorandum"). 

2. Pursuanl lo the Bareboat Charter, in addition to the Vessels described on 
Appendix 1 lo the Original Memorandum, Owner has agreed lo lei and demise lo Charterer, and 
the Charterer has agreed lo hire from Owner, the United States documented inland hopper barges 
as identified on Appendix 2 attached hereto (hereinafter, the "Additional Vessels"). 

3. The Bareboat Charter wilh respect to the Additional Vessels became or will 
become effective as of the date oflhe Schedule(s) covering lhe Additional Vessels and is or will 
be subject lo a Term, as such temi is defined in the Bareboat Charter and the applicable 
Schedule(s). 

4. Owner and Charterer desire lo supplement and amend the Original Memorandum 
to include the Additional Vessels listed on Appendix 2 attached herelo as additional "Vessels" 
chartered by Owner to Cliarterer under the lerms of the Bareboat Charter and the Schedule(s) 
related thereto. 

5. This Supplement and Amendment may be executed in counterparts, and shall be 
construed with and as a part oflhe Original Memorandum. 

[Signature J'ages Follow] 



1>: WITNESS WHEREOF, tho pariioî  hereto have caused this instrumeni to bc 
tf.xecuied by their respeciive officers as ofthe date and year firil above wrinen. 

0W^:ER: 
U. S. BANCORP EQiJiPMENT FINANCR. I\C. 

Name: A , . , - ^ I j ^ . |\ 
Title: )^v.? 

CHAjnTRFR: 
CARGH i.CORPOR.ATlON 

Fiy 
Name: 
Tille: 



IN WTTNESS WHEREOF, the parties herelo have caused this instrumeni to be 
executed by their respective officers as ofthe date and year first above written. 

OW '̂ER: 
U. S. BANCORP EQUIPMENT FINANCE, INC. 

B y _ 
Name: 
Tille: 

CHARTERER 
CARGILL CORPORA 

Name: 
Title 

c,n •' iSi i .o'^nl Trp7<5'jro|-



STATE OF OREGON 

C( Jl ^!T^' 01- W j : ^ k w ^ , 4 - o ^ ^ 
j 5S. 

1 

^ • J ^ ^ / ' J 5 - ^ ' ' "'' ' ^ ^ ' ^ ' ^ ^ ^011. before me pcrscnallv aopcarej 
^ f ^ / T / r / ^ / j $ _ ^ ^ >- 77-- ''̂  -̂"̂  re-sonally l^own, who being bv me duiv ^worn 

^I^ANCt. .NC an Oregon corporat.on. :ha: ihc tlregoing instrument was si^ed on bcha.f of 
saio corporation by orcer ofits Board cf Directors, MC he/she acJcnowleclEed That rhe execution 
of c.e saiG Lnsininr.eru -.vas the free act ar.d deec of said corporation. 

^ IN WITNESS WHEREOF, I hcreur:o set rr̂ y hand and official seal the dav a.c xe.-
:irst above wnrten. 

OFFICIAL SEAL 
JEANNIE ERIN SHYE 

NOTARY PUBLIC-OREGON 
COMMISSION NO 4 2 7 1 7 6 

MY COMMISSION EXPIRES MARCH 23. 2012 

<£.-w^ >bV^. 
NO'['-\Kr PUBLIC 

Printed Name: O «o . <̂  •^ .̂x.̂  ^» - • '-^ s H-̂  
My commission exnirc-:.: Crxc^cU. ^Jb , ' 2 - 0 \ ' Z _ 

STATE OF MINNESOTA 

COLHl'vITY OF 
I s? 

On this da:- of Nover7:ber. 2011, before me personally aprcarec 
J ^̂5 :nc personaily knowr.. -.vho "-̂ e'-ia '-iv -re <:•.-• 

sworn, savi t.vt he ;? the ~ " l^f'QAR.C[\''' 
: N C 0 [ < P 0 R . \ T F D . a Delaware corporiirion. that the foregomg "instrumcn: 'Aa.s îl-ned on behalf 
ot said companv c, orccr -f it? Board cf' Dire,:tors. and he acknov^;cd^cc that the execiitirMi of 
the said i:.btrument was the free act tind ceed of saic corporaiion. 

^ _ IN WITNESS WHEREOF. 1 iicrrurto set mv hand and of,kial seal th'̂  dav .nd VCT 
nrst anove written. ' ' " •• 

NO".-ARY PUBLIC 
Printed Name: 

My commission expires-



STATE OF OREGON 

COL'NTY OF 

On this day of 

) ss. 
) 

November, 2011, before me personally appeared 
, to me personally known, who being by me duly swom, 

says that she/Tie is the of U. S. BANCORP EQUIPMENT 
FINANCE, INC., an Oregon corporation, that the foregoing instrument was signed on behalfof 
said corporation by order of its Board of Directors, and he/she acknowledged that the execution 
ofthe said instrument was the free acl and deed ofsaid corporaiion. 

IN WITNESS WHEREOF, I hereunto set my hand and official seal the day and year 
firsl above wriiten. 

NOTARY PUBLIC 

Printed Name: 

My commission expires: 

STATE OF MINNESOTA 

COUNTY OF 'Uuyf̂ c.î Y 

this £j}_ day 

) 
) ss. 
) 

On of November, 2011, before me personally appeared 
, to me personally known, who being by me duly 

swom, says' that he is the \,' (' • ^\^'^/J^A•^^ "\\ i<\'>.̂  rt v""" of CARGILL, 
INCORPORATED, a Delaware corporation, that the foregoing instrument was signed on behalf 
of said company by order of its Board of Directors, and he acknowledged that the execution of 
the said instrument was the free act and deed of said corporation. 

IN WTTNESS WHEREOF, I hereunto set my hand and official seal tlie day and year 
first above written. 

NOTARY PUBLIC . "' 
Printed Name: Wc.^.'lt A'Vi\ {'[•rA i\ 

My commission expires: _M r-uiillj 



APPENDIX 2 

Vessels, in addilion lo the Vessels described in Appendix I to the Original Memorandum, 
which are or may become subjeci lo that certain Master Bareboat Charter Agreement dated July 
28, 2011, and the Schedule(s) related thereto, belween U.S. Bancorp Equipmeni Finance, hic, as 
Owner, and Cargill, Incorporated, as Charterer: 

VESSEL 

CCUOl 
CC1102 
CC1103 
CC1104 
CC1105 
CCI 106 
CC1107 
CC1108 
CC1109 
CCll lO 
CC 1111 
CC1112 
CC1113 
CCI 114 
CC1115 
CC1116 
CC1117 
CC 1118 
CC1147B 
CC1146B 
CC 1145B 
CC 1144B 
CC 1143B 

HULL NO. 

0474 
0475 
0476 
0477 
0478 
0479 
0480 
0481 
0482 
0483 
0484 
0485 
0486 
0487 
0488 
0489 
0490 
0491 

SV024 
SV025 
SV026 
SV027 
SV028 

OFFICIAL NO 

1236533 
1236534 
1236535 
1236536 
1236537 
1236538 
1236539 
1236540 
1236541 
1236542 
1236543 
1236544 
1236545 
1236546 
1236547 
1236548 
1236549 
1236550 
1236551 
1236552 
1236553 
1236554 
1236555 

logelher with al! engines, boilers, machinery, masls, boats, anchors, cables, chains, rigging, 
tackle, apparel, furniture, winches, capstans, outfit, tools, pumps, gears, furnishings, appliances, 
fillings, navigation and communicafions equipmeni. computers, stores, spare and replacement 
parts, and all olher appurtenances thereto appertaining or belonging, and all Inventory and 
equipment related thereto, whether now owned or hereafter acquired, whelher on board or nol on 
board, and also any and all additions, improvements and replacements thereto, or any part 
thereof (hereinafter collectively the "Addifional Vessels'"), and all proceeds thereof 


