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I have enclosed the five original copies of two documents
described below, to be recorded pursuant to 49 U.S.C. § 11303.

The first document is Lease Supplement No. A-5, a secondary
document, dated as of May 19, 1993, and the second document is
Lease Supplement No. A-6, a secondary document, dated as of May
19, 1993. The primary document to which these are connected is
recorded under Recordation No. 17977. We request that these
documents be recorded under Recordation Nos. 17977jg_and 1797771.

The names and addresses of the parties to Lease Supplement
No. A-5 are as follows: '

L.essor:

U.S. Trust Company of California, N.A., as Owner Trustee
555 Flower Street /
Los Angeles, CA 90071

N,
Lessee: ~

Southern Pacific Transportation Company
One Market Plaza .
San Francisco, CA ‘94105

The names and addresses of the parties to Lease Supplement
No. A-6 are as follows:

Lessor:

U.S. Trust Company of California, N.A., as owner Trustee
555 Flower Street
Los Angeles, CA 90071

ey =l




Honorable Sidney L. Strickland, Jr.
May 20, 1993
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Lessee:

Southern Pacific Transportation Company
One Market Plaza :
San Francisco, CA 94105

‘A description of the equipment covered by the documents
consists of eight SD45~2 diesel electric locomotives numbered SP
7486, 9243, 9282, 9330, 9333, 9375, 9391, and 9402,

A fee of $32.00 is enclosed. Please return four copies of
the originals to:

Louis E. Gitomer

Taylor, Morell & Gitomer
Suite 210

919 18th Street, N.W.
Washington, DC 20006

‘A short summary of the documents to appear in the index
follows: (1) Lease Supplement No. A-5, dated as of May 19, 1993,
etween U.S. Trust Company of California, N.A., as Owner Trustee,
55 Flower Street, Los Angeles, CA 90071, and Southern Pacific
ransportation Company, One Market Plaza, San Francisco, CA 94105
overing four SD45-2 diesel electric locomotives numbered SP

486, 9243, 9282, and 9330 and (2) Lease Supplement No. A-6,

ated as of May 19, 1993, between U.S. Trust Company of
alifornia, N.A., as Owner Trustee, 555 Flower Strecst, Los
ngeles, CA 90071, and Southern Pacific Transportation Company,
ne Market Plaza, San Francisco, CA 94105, covering four SD45-2
iesel electric locomotives numbered SP 9333, 9375, 9391, and

402.

E. Gitomer

Counhsel for

Southern Pacific Transportation
Company
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This is Counterpart No. 1~ of seven aeriaily n J],
manually executed counterparts. To the extent, if that '€l
this document constitutes chattel paper under the UCC, m&‘q W

security interest in this document may be created through C?C »
the transfer and possession of any counterpart. other than 6&0
Counterpart No. 1. N

LEASE SUPPLEMENT NO. A-6

This LEASE SUPPLEMENT dated as of May 19, 1993, a
between U.S. TRUST COMPANY OF CALIFORNIA, N.A., not in its
individual capacity but solely as Owner Trustee (the
"Lessor") and SOUTHERN PACIFIC TRANSPORTATION COMPANY, a
Delaware corporation (the "Lessee"):;

WITNESSETH:

The Lessor and the Lessee have heretofore entered
into that certain Equipment Lease dated as of March 31, 1993
(the "Lease"). The capitalized terms used herein have the
meanings specified in the Lease unless elsewhere defined
herein.

The Lease provides for the execution and delivery
of a Lease Supplement substantially in the form hereof for
the purpose of evidencing the lease, delivery and acceptance
of Items of Equipment under the Lease.

NOW, THEREFORE, in consideration of the premises
and other good and sufficient consideration, the Lessor and
the Lessee hereby agree as follows:

1. The Lessor hereby leases to the Lessee and
Lessee hereby leases from the Lessor the Items of
Equipment described on Appendix I to this Lease
Supplement ("Items of Equipment") on and subject to the
terms and conditions set forth herein and in the Lease.

2. The Lessee represents to the Owner Trustee
and each Owner Participant (a) that the l.essee has
caused each such Item of Equipment to be inspected by
its qualified inspector, (b) that each such Item of
Equipment complies with all the specifications of the
work orders relating to its rebuilding by General
Motors Corporation (Electro-Motive Division) and
complies with all the requirements of Section 6 of the
Lease and (c) that each such Item of Equipment has been
accepted for lease hereunder.




3. This lease Supplement hereby incorporates by
refexrence all the terms and conditions of the Lease.

4. Appandix II hereto sets forth the dates for
the Interim Term and the Basic Term of the lease and
the dates and amounts of Interim Rent and Basic Rent
payable for the Items of Bquipment, and Appendix IIIX
hereto sets forth the Stipulated Loss Values payable in
respect of an Event of lLoss for the Items of Equipment,

S. Attached hereto as Appendix IV is a copy of a
letter froa the lessed’s insurance broker.

6. This Lease Supplement and the Lease ‘
constitute the entire agreement between the lessor and
the Lessee with respect to the Items of Equipment.

This Lease Supplement may be executed in counterparts,
all of which together shall constitute one and the same
instrument. _ :

IN WITNESS WHEREOF, each of the parties hereto,
pursuant to due corxporate authority, has causedl this
- instrument to be duly executed in its corporata name by its
officers, thereunto duly authorized, as of the date first
above written, and each of the undersigned signatories
hereto declares pursuant to 28 U.S.C. 1746 under penalty of
perjury that the foregoing is a true and correct document
andl wvas executed on the date indicated below it:s signature.

U.8. TRUST COMPANY OF
CALIFORNIA, N.A., not in its
individual) capacity but solely
as Owner Trustee under the
Trust Agreenment

A
Its Authorizéd si ory
Bxecuted on May 13, 1993,

SOUTHERN PACIFIC
TRANSPORTATION COMPANY,

by

its Vice President
Transportation-Quality

Executed on , 1993.




4, Appendix II hereto sets forth the cdates for
the Interim Term and the Basic Term of the Lease and
the dates and amounts of Interim Rent and Basiic Rent
payable for the Items of Equipment, and Anpendix IIT
hereto sets forth the Stipulated Loss Value payable in
respect of an Event of Losgs for the Items of Equipment.

5. Attached hereto as Appendix IV is a copy of a
letter from the Lessee’s insurance broker.

6. This Lease Supplement and the Lease
constitute the entire agreement between the lessor and
) the lessee with respect to the Items of Equipment.
This lease Supplement may be executed in counterparts,
all of which together shall constitute one and the same
instrument. '

IN WITNESS WHEREOP, each of the parties hereto,
pursuant to due corporate authority, has caused this
instrument to be duly executed in its corporate neme by its
officers, thereunto duly authorized, as of the date first
above written, and each of the undersigned signatories
hereto declares pursuant to 28 U.S5.C. 1746 under penalty of
perjury that the foregoing is a true and correct document

_ and was executed on the date indicated below its signature,

U.S. TRUST COMPANY COF
CALIFORNIA, N.A.' nc’t in its
individual capacity but solely
as Owner Trustee under the
Trust Agreement

by
Its Authorized Signatory

Executed on , 1993.

SOUTHERN PACIFIC
TRANSPORTATION COMP2ANY,

A% Pres:.cl;n??:mance
Exe on May i1 t, 199

(P930071A/ex5.wpt/4642)




APENDIX I
(to Lease Supplement No.A-6)
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APPENDIX II -

(to Lease Supplement No. A-6)

SUMMARY OF LEASE TERMS

Lessee: SOUTHERN PACIFIC TRANSPORTATION COMPANY

Lessor: U.S. TRUST COMPANY OF CALIFORNIA, N.A.

Interim Term
Commencement Date:
Expiration Date:
Interim Rent quarterly:
Number of Payments:
Payment Dates:

Basic Term
Commencement Date:
Expiration Date:
Payment frequency:
Advance/arrears:
Basic Rent quarterly:
Basic Rent (%):
Numbef of Payments:
Total Equipment Cost:

Closing effective as of:

[P93-0071A/s026)

May 20, 1993

November 30,

1993

$98,596.20 & 86,996.80

2

August 31, and November 30, 1993

December 1, 1993

November 30,
Quarterly
Arrears
$86,996.80
5.4373%

20
$1,600,000.00

May 20, 1993

1998




d APPENDIX III
(to Lease‘Supplement No. A-¢)

STIPULATED LOSS VALUE

(Stated as a Percentage of Equipment Cost)'

ON RENT STIPULATED
PAYMENT DATE . LOSS
NO ) VAIUE
Prior to 1 . 112.00
1 109.98
> 107.89
3 105.73
4 103.51
5 101.21
p; 98.84
7 96.40
8 93.88
9 91.29
' 88.61
19 | 85.85
12 83.01
13 80.07
14 77.08
15 73.94
16 70.73
18 64.03%
19 60.53
20 56.92
21 53.21
22 50.00

[P930071/S03A.WPF/17A/WPC])
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* , APPENDIX IV
! - . i ' (to Lease Supplement No.A-6)

i ‘ | INSURANCE BROKER LETTER

Three Embarcadero Center

Post Office Box 193880

San Francisco, CA 94119-3880

Telephone 415 393 5000
Telefax 415 393 5409 !

Marsh & McLennan, Incorporated _ E

MARSH & |
MC]ENNAN

April 7, 1993

Southern Pacific Transportation Company
One Market Plaza, Room 200
San Francisco, California 94105

Attn: Dale Wydman
Director of Risk Management

Re: EQUIPMENT LEASE DATED AS OF MARCH 31, 1993 .
BETWEEN SOUTHERN PACIFIC TRANSPORTATION COMPANY (LESSEE)
AND U.S. TRUST COMPANY OF CALIFORNIA, N.A.(OWNER TRUSTEE)

Dear Dale:

‘As requested, this is an opinion letter concerning coverages provided
to Southern Pacific Transportation Company.

The following coverages--all risk property insurance and public liability
insurance~-in my opinion conform with the Insurance Section 10(b) of

1 the above referenced Equipment Lease provided to our office by Southern
Pacific Transportation Company.

-The insurance companies used are markets generally used in our normal
-business transactions for Class I railroads.

Sincerely,

v Arthur A. Goepp III /
\ Senior Vice President
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