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ALVORD AND ALVORD
ATTORNEYS AT LAW
O18 SIXTEENTH STREET, N.W.

SUITE 200 /y
WasHINGTON, DC. +- 9747

ELIAS C. ALVORD (1942) 20006-2973 OF COUNSEL
ELLSWORTH C. ALVORD (1964) URBAN A LESTER

(202) 393-2266
FAX (202) 393-2156

December 4, 1995

Mr. Vernon A. Williams

Secretary -
Interstate Commerce Commission -
Washington, D.C. 20423 B

Re: Union Pacific Railroad Company
Leveraged Lease Locomotive Financing
UPRR 1995B-Y

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are two (2) copies of a Memorandum of Lessor Security Agreement, dated as
of December 1, 1995, a secondary document as defined in the Comrission’s Rules for
the Recordation of Documents under 49 C.F.R. Section 1177.

The enclosed document relates to Memorandum of Lease Agreement duly filed
with the Commission under Recordation Number _ /774 7

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

Lessee : Union Pacific Railroad Company
Eighth and Eaton Avenues, Martin Tower
Bethlehem, Pennsylvania 18018

Lessor X Topeka Locomotive Lease Co., Ltd.
c/o Babcock & Brown, Incorporated
Hills Plaza, 2 Harrison Street, 6th Floor
San Francisco, California 94105

A description of the railroad equipment covered by the enclosed document is:

Eighteen (18) diesel electric locomotives UP 7030 through UP 7247, inclusive
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Also enclosed is a check in the amount of $21.00 payable to the order of the
Interstate Commerce Commission 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
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MEMORANDUM OF LESSOR SECURITY AGREEMENT
(UPRR 1995B-Y)

Memorandum of Lessor Security Agreement made and entered into as of
December 1, 1995 by and between Topeka Locomotive Lease Co., Ltd., a Cayman Islands
corporation (“Lessor”), and Union Pacific Railroad Company, a Utah corporation
(“Lessee™).

WITNESSETH:

The undersigned have entered into that certain Lessor Security Agreement (UPRR
1995B-Y), dated as of December 1, 1995, whereby Lessor has granted to Lessee a security
interest in certain locomotives bearing the road numbers listed on Exhibit A attached hereto.

IN WITNESS WHEREOF, the parties hereto have each caused this mmemorandum to be
duly executed by their respective officers duly authorized as of the date and year first above

written.
[CORPORATE SEAL] TOPEKA LOCOMOTIVE LEASE CO., LTD.
Na { jason
Name: §- Blausten
Title: Pf@}ifrd—
Executed on this [lﬁ‘ day of December,
1995.
[CORPORATE SEAL] UNION PACIFIC RAILROAD COMPANY
By
Name:
Title:
Executed on this day of December,

1995.
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STATE OF fanPb(V\ i )

) SS.
COUNTY OF _ Stun_fyan@ist0)

On this, the l - day of December, 1995, before me, a Notary Public in and for
said County and State, personally appeared _LMAM&, who being by me duly
sworn, says that (s)he is the resi of TOPEKA LOCOMOTIVE LEASE CO., LTD.,
that the seal affixed to the foregoing instrument is the seal of said corporation, that said
instrument was signed and sealed on December [ , 1995 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.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

Y

M. G. BELKIN . P'] é&ﬁj . '
2 4 ) COMM.# 1031689 3 Name: | e /K5 D)
2 "3 Notary Public — Califomia 2 Notary Public
z /7 SAN FRANCISCO COUNTY

My Commission Expires: '7/’5/'7{
Residing in___San ﬁﬁﬁ&&a@)\ CA:‘

My Comm. Expires JUL 3, 1998

STATE OF )
) SS.
COUNTY OF )

On this, the day of December, 1995, before me, a Notary Public in and for said
County and State, personally appeared , who being by me duly sworn, says
that he is the of UNION PACIFIC RAILROAD COMPANY, that the seal affixed
to the foregoing instrument is the seal of said corporation, that said instrument was signed
and sealed on December , 1995 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.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

Name:
Notary Public

My Commission Expires:
Residing in




MEMORANDUM OF LESSOR SECURITY AGREEMENT
(UPRR 1995B-Y)

Memorandum of Lessor Security Agreement made and entered into as of
December 1, 1995 by and between Topeka Locomotive Lease Co., Ltd., a Cayman Islands
corporation (“Lessor”), and Union Pacific Railroad Company, a Utah corporation
(“Lessee”).

WITNESSETH:

The undersigned have entered into that certain Lessor Security Agreement (UPRR
1995B-Y), dated as of December 1, 1995, whereby Lessor has granted to Lessee a security
interest in certain locomotives bearing the road numbers listed on Exhibit A attached hereto.

IN WITNESS WHEREOF, the parties hereto have each caused this memorandum to be
duly executed by their respective officers duly authorized as of the date and year first above

written.
[CORPORATE SEAL ] TOPEKA LOCOMOTIVE LEASE CO., LTD.
By
Name:
Title:
Executed on this day of December,
1995.
[CORPORATE SEAL] UNION PACIFIC RAILROAD COMPANY

, S
By /f/ e, —/ /y“’{'r"‘ Ca

Name: {Maryxs. Jones '
Title:  Assistant Treasurer

Executed on this day of December,
1995.




STATE OF )
) SS.:
COUNTY OF )
On this, the day of December, 1995, before me, a Notary Public in and for
said County and State, personally appeared , who being by me duly
sworn, says that (s)he is the of TOPEKA LOCOMOTIVE LEASE CO., LTD.,

that the seal affixed to the foregoing instrument is the seal of said corporation, that said
instrument was signed and sealed on December , 1995 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.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

Name:
Notary Public

My Commission Expires:
Residing in

STATEOF__~ T A )
- ) SS.:
COUNTY OF _7. <. i )
On this, the __|  day of December, 1995, before me, a Notary Public in and for said
County and State, personally appeared [\ >r = ™o s© who being by me duly sworn, says
that heisthe ™ <~ - T (2. of UNION PACIFIC RAILROAD COMPANY, that the seal affixed

to the foregoing instrument is the seal of said corporation, that said insrument was signed
and sealed on December __| , 1995 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.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

—

~ - N N P ‘
NG NG A e AT s e, ™S

Name:

Notary Public

My Commission Expires: "
Residing in A

Notaria Seal
Valerie A. Madea N
. . Notary Pubili
M /glen T\.Np., Northamptorrwy Couubr:'c
y Lommission Expires QOct. 10, 1998

Member, Pennsyivania 7 ssociation of Notaries




EQUIPMENT

General Electric
AC4400/6000 CW
diesel electric locomotives

449818.01.02

EXHIBIT A

UNITS

QUANTITY
18

ROAD NUMBERS

UP 7030 through
UP 7047, inclusive
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