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Mr. Vernon A. Williams =
Surface Transportation Board ]
12th and Constitution Avenue, N.W. ,
Room 2311 :

Washington, D.C. 20423 o
-

Subject: Recordation of Amendment to Lease Agreement =

Dear Mr. Williams:

Enclosed for recordation, under the provisions of 49 U.S.C. §11303 and the
regulations thereunder, is an original and one copy/counterpart of an
Amendment to Lease Agreement, dated as of October 8, 1996, between
Locomotive Management Services ("Lessor") and Union Pacific Rallroad Company

("Lessee"), a primary document.

The names and addresses of the parties to the enclosed Agreement are as

follows:
LESSOR: Locomotive Management Services
¢/ o GE Transportation Systems
Building 14-4
2901 East Lake Road
Erie, Pennsylvania 16531
LESSEE: Union Pacific Railroad Company

1416 Dodge Street
Omaha, Nebraska 68179

A general description of the locomotive(s) covered by the enclosed

documents is attached hereto as Schedule I. Also enclosed is a remittance in the
amount of $22.00 for the required recording fee.
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SCHEDULE 1

Description of Locomotive(s)

Type of Equipment Road Numbers
Fifteen (15) GE LMS 700 through
Dash 8-40CW electric LMS 714

diesel locomotives

STB CoverLetter (UP/LMS)
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The undersigned is Secretary of GE LMS, Inc., a general partner of the
Lessor. Please return the original and any extra copies not needed by the Board
for recordation to Daniel A. Rowley, General Electric Company, 2901 East Lake
Road, Building 14-5, Erie, Pennsylvania 16531.

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

PRIMARY DOCUMENT

Amendment to Lease Agreement, dated as of October 8,
1996 between Locomotive Management Services ("Lessor")
and Union Pacific Railroad Company ("Lessee"), relating to
fifteen (15) GE Dash 8-40CW diesel locomotives, bearing
Road Nos. LMS 700 through 714.

Respectfully submitted,

Q D

Enclosures

STB CoverLetter (UP/LMS)
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SURFACE TRANSPORTATION BOARD

) £-0001
WASHINGTON, D.C. 20427-00 10/25/96

paniel A. Rowley
General Electric Ccmpany

: 2901 East Lake Road .
. Lrie, PA 15531 .

'°°‘", Sir:

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the Interstate Commerce Act, 49 U.S.C. 11303, on 10725/ 96 at L: 50PN ,and
assigned reconfation number(s). 20331.
Sincerely yours, s e e -
o ' A /f' ,yf J,
v / f’ -
2 A

"Vernon A. Williams
Secretary

Enclosure(s) o

$_22.09 The amount indicated at the left has been received in payment of a fee in connection with a

‘document filed on the date shown. This receipt is issued for the amount paid and in no way indicates

\ acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has

) been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error

\or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunlty to examine your document.
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AMENDMENT NUMBER 4 TO
LOCOMOTIVE LEASE AGREEMENT

Reference is made to the Locomotive Lease Agreement dated as of November 15,
1994, as amended from time to time (the "Lease"), between Locomotive Management
Services, a Delaware general partnership ("Lessor"), and Union Pacific Railroad Company, a
Utah corporation ("Lessee"). For good and valuable consideration, receipt and sufficiency of
which are hereby acknowledged, Lessor and Lessee agree as follows:

1. Section 5.3 of the Lease is amended to (a) delete Sections 5.3.1, 5.3.2 and 5.3.3, (b)
renumber Section 5.3.4 as Section 5.3.2, and (c) add the following Section 5.3.1:

5.3.1 During the term, Lessor shall provide the Availability Guarantee set out in
Annex 4.

2. The attached Annex 4 is added to the Lease.

3. Annex 1 of the Lease is hereby amended to add the information contained in Annex 1
attached to this Amendment Number 4. The Lease, as amended hereby, is and shall
continue to be in full force and effect. This Amendment shall be fully subject to the provisions
of the Lease, including without limitation Section 16 of the Lease, as if fully set out herein.

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have
executed this Amendment Number 4 as of D 0 O¢r 7, 1996.

Union Pacific Railroad Company Locomotive Management Services
By: g Zﬁ( Z: ﬁl By:
Name: Charles R. Eisele Name:

Robert J. Koontz
Title: Vice President-Purchasing Title: Partners' Committee

Date: Jetabhe ¢ 15, 1996 pate: O hoper . 1996

e

LMS/UP Lease Amend 4 1



ANNEX 1

A. Description of Locomotives. The "Locomotives” under the Locomotive Lease Agreement to
which this Annex 1 is attached shall be the General Electric diesel electric locomotives bearing
the following road numbers and being scheduled to be placed into Lessee's service on the

following dates:

Estimated
Description Road numbers service dates
15 GE LMS 700 through Service Periods
Dash 8-40CW LMS 714 (as defined below)

B. Service Dates. The service dates (“Service Period”) for the locomotives shall be from
November 1 of each year during the term until April 30 of the following year.

C. Daily rent. The daily rent to be paid for each of the Locomotives during the term of the
Locomotive Lease Agreement to which this Annex 1 is attached shall be as follows:

Service Period Daily Rent
November 1, 1996 - April 30, 1997 $810 per locomotive day
November 1, 1997 - April 30, 1998 $810 per locomotive day
November 1, 1998 - April 30, 1999 $810 per locomotive day
November 1, 1999 - April 30, 2000 $790 per locomotive day
November 1, 2000 - April 30, 2001 $790 per locomotive day

If pursuant to paragraph D Lessor leases no Locomotives in any Service Period, then
the rent for each of the following Service Periods will be the rent from the preceding Service
Period. For example, if Lessor leases no Locomotives in the 1998-1999 Service Period, then
the rent for the 1999-2000 Service Period shall be the rent for the 1998-1999 Service Period
($810 per locomotive day) and the rent for the 2000-2001 Service Period shall be the rent for
the 1999-2000 Service Period ($790 per locomotive day). This adjustment will be made to all
subsequent Service Periods each time there is a Service Period in which no Locomotives are
leased in accordance with Paragraph D.

D. Right of First Lease; Early Termination. By May 1 of each year, Lessee shall notify Lessor
in writing how many Locomotives Lessee wishes to lease for the following Service Period. If
Lessee elects to lease all 15 Locomotives, this Locomotive Lease Agreement will remain in
effect. If Lessee wishes to lease less than 15 Locomotives, this Locomotive Lease Agreement
shall automatically terminate (subject to the exception in the following sentence), and any
lease of any locomotives shall be pursuant to terms and conditions mutually acceptable to

LMS/UP Lease Amend 4 3
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Lessor and Lessee in their sole discretion. If during any Service Period Lessor's requirements
for short term operating leases for locomotives of 3600 horsepower or more is such that
Lessor cannot use all 15 Locomotives, then this Locomotive Lease Agreement shall remain in
effect so long as (i) Lessor fills all its requirements during such Service Period by leasing the
number of Locomotives Lessee needs, (ii) the lease of such locomotives shall be for the entire
Service Period in question, and (iii) Lessor gives written notice by May 1 preceding such
Service Period of the number of Locomotives it will Lease during such Service Period. Any
short term leases of locomotives of less than 3600 horsepower by Lessee shall not be taken
into account in determining such requirements. If, during the term any locomotive is destroyed
or damaged and thereby becomes unusable then Lessee and Lessor shall negotiate an
appropriate modification to this locomotive lease agreement.

E. Term. Unless terminated earlier pursuant to paragraph D, the term of the Locomotive

Lease Agreement to which this Annex 1 is attached shall expire on April 30, 2001, unless
extended in writing by Lessor and Lessee.

LMS/UP Lease Amend 4 4
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Commonwealth of Pennsylvania }
}
County of Erie }
On this, the _J7 //I day of Qﬁégg ., 1996, before me personally appeared EVA
centfz _, who acknowledged himself to be the Member, LMS Partners' Committee of
Locomotive Management Services, a Delaware general partnership, and that he as a
member of the Partners' Committee, being authorized to do so, executed the foregoing

instrument for/ye purposes therein contained by signing the name of the partnership by
himself as cl

In witness whereof, | hereunto set my hand and official seal.

Ol OOl
Notary Public

.. . . Notanal Seal
My commission expires: Carol A Wahien, Notary Public

Ene, Erne County
My Commussion Expires Dec 12, 1998

Member, Permsylvania Associaton of Notanes

State of _Nebrrska. }
}
County of Oo'-\-gks }

W
On this, the IS*‘ day of _ ( X:jnbgc , 19%, before me, the undersigned

officer, personally appeared Chaxies R £ ne fe , who

acknowledged himself to be the |/, 2 &E:‘dgsmn? of

Unron &c.;bg E@; [gﬁ Co., , acorporationyand that he as

VP Pusehas: ,:? , being authorized to do so, executed the foregoing instrument

for the purposes thefein contalned by signing the name of the corporation by himself as
VP Purchasi Mj -

In witness whereof, | hereunto set my hand and official seal.

. [
Notary Public %

KATHERINE M. ZINK

My commission expirgs: E GENERAL NOTARY-Stats of Nebrasks
Comm. Exp. Apri 21, 1997

LMS/UP Lease Amend 4 2



