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Interstate Commerce Commission
Room 2303

Twelfth and Constitution
Washington, D.C. 20423

Attention: Mrs. Mildred R. Lee/Documents for Recordation

Re: Recordation Number 17473

Dear Secretary:

I am an attorney representing a party to the enclosed
document.

H

I have enclosed three (3) original counterparts of the
document described below to be recorded pursuant to

Section 11303 of Title 49 of the United States Code and the
regulations adopted thereto.

This document is a supplement to lease agreement, a
secondary document, dated December 30, 1991.

LINN ONILYH340 ¥OL0
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The primary document to which this is connected is
recorded under Recordation Number 17473.

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

Lessor: The CIT Group/Equipment Financing, Inc.
270 Park Avenue

New York, New York 10017
Lessee: Union Pacific Railroad Company

1416 Dodge Street

Omaha, Nebraska 68179

A description of the equipment covered by the document follows:
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December 20, 1991

127 mechanical refrigerated railroad boxcars having the
following running marks and numbers:

UPFE 462274-462383
UPFE 462501-462517

A fee of $15.00 is enclosed.

Please return the original and any extra copies not needed
by the Commission for recordation and the enclosed copy of this
letter, each stamped with your recordation to the bearer of
this letter.

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

Lease Supplement No. 3, dated December 3D, 1991, to
Equipment Lease Agreement between The CIT Group/Equipment
Financing, Inc., New York, New York, and Union Pacific Railroad
Company, Omaha, Nebraska, dated July 31, 1991, and covering
127 mechanical refrigerated railroad boxcars.

Yours very truly,

SEYFARTH, SHAW, RWEATHER &\GERALDSON

By
stacy] Powell-Bennett

SPB/cip
1149p

Enclosures



Futerstate Commeree Commission
Washington, B.E. 20423 12/30/91

OFFICE OF THE SECRETARY

Stacy Powell Bemmett

Seyfarth,Shaw, Fairweather & D Geraldson
55 E Monroe Street Suite 4200

Chicago, Illinois 60603

Dear Sir:

The enclosed dcoument(s) was recorded pursuant to the
provisions of Section 11303 of the Insterstate Commerce Act, 49
U.S.C. 11303, on 19/30/91 at 10: 35am , and assigned

recordation number(s). 17473-C

Sincerely yours,

Sidney/L. Strickland, Jr.///yd

Secretary
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LEASE SUPPLEMENT NO. 3

Dated as of December 30, 1991
between
THE CIT GROUP/EQUIPMENT FINANCING, INC.,
Lessor
and
UNION PACIFIC RAILROAD COMPANY,

Lessee

FILED WITH THE INTERSTATE COMMERCE COMMISSION
PURSUANT TO 49 U.S.C. § 11303
ON ,» 1991 AT _ .M.
RECORDATION NUMBER

COUNTERPART NUMBER ___



LEASE SUPPLEMENT NO. 3

THIS LEASE SUPPLEMENT NO. 3, entered into this 30th day of
December, 1991 (this "Supplement"), between THE CIT
GROUP/EQUIPMENT FINANCING, INC., a New York corporation (the
"Lessor") and UNION PACIFIC RAILROAD COMPANY, a Utah corporation
(the "Lessee") with reference to the following:

WITNESSETH:

WHEREAS, the Lessor and the Lessee have entered into that
certain Equipment Lease Agreement dated as of July 31, 1991 (the
"Lease"”). Unless otherwise defined herein, capitalized terms
used herein shall have the meanings specified in the Lease;

WHEREAS, the Participation Agreement and the Lease provide
that on each Closing Date, Lessee shall deliver to Lessor a Bill
of Sale, dated such date, pursuant to which Lessee bargains,
conveys, assigns, sets over, sells and delivers to Lessor, and
Lessor purchases and accepts from Lessee, the Units to be
conveyed on such Closing Date, and such Bill of Sale has been
delivered by Lessee and accepted by Lessor on such Closing Date;

WHEREAS, the Lease provides for the execution and delivery
of a Lease Supplement substantially in the form hereof for the
purpose of confirming the acceptance and lease of the Units
under the Lease as and when delivered by Lessor to Lessee in
accordance with the terms thereof;

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

1. Lessee hereby acknowledges, confirms and warrants
that (a) the Equipment has been inspected and approved by the
Mechanical Division of the AAR and approved by the
Transportation Division of the AAR in accordance with Rule 88,
(b) the Lessee has filed the applicable letter of intent and
Form A (with all supporting documentation) and has complied with
all other rules and requirements of the AAR in respect of the
Units listed on Schedule I Part A hereto, and (c) such Units
comply in all material respects with the Specifications for such
Units and are in good working order.

2. Lessor hereby confirms delivery and lease to Lessee,
and Lessee hereby confirms acceptance and lease from Lessor,
under the Lease as hereby supplemented, of the Units listed on
Schedule I Part A hereto. The aggregate Equipment Cost of such
Units is set forth in Schedule I Part B hereto.
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3. Lessee hereby represents and warrants that as of the
date hereof (a) no Event of Loss has occurred with respect to
the Units set forth on Schedule I Part A hereto; (b) the
representations and the warranties of Lessee contained in any
Operative Document to which it is a party and in any certificate
delivered pursuant thereto are true and correct as of the date
hereof; and (c) as of the date hereof, there is no Default or
Event of Default under the Lease.

4, The Closing Date of the Units described in Schedule I
hereto is the date of this Lease Supplement set forth in the
opening paragraph hereof.

5. The Interim Rent Factor, Basic Rent Factors, Daily
Basic Rent Factors, Stipulated Loss Factors and Termination
Factors applicable in respect of such Units are set forth,
respectively, on Schedules II, III, IV and V hereto,
respectively.

6. Lessee hereby confirms its agreement, in accordance
with the Lease as supplemented by this Lease Supplement to pay
Rent to Lessor for each Unit leased hereunder as provided for in

the Lease.

7. The execution and delivery of this Lease Supplement
will in no way relieve or decrease the responsibility of any
manufacturer or remanufacturer for the warranties it has made
with respect to any Unit.

8. Any and all notices, requests, certificates and other
instruments executed and delivered after the execution and
delivery of this Lease Supplement may refer to the "Lease
Agreement dated as of July 31, 1991," the "Lease dated as of
July 31, 1991" or the "Equipment Lease Agreement dated as of
July 31, 1991," or may identify the Lease in any other respect
without making specific reference to this Lease Supplement, but
nevertheless all such references shall be deemed to include this
Lease Supplement, unless the context shall otherwise require.

9. This Lease Supplement shall be construed in
connection with and as part of the Lease, and all terms,
conditions and covenants contained in the Lease shall be and
remain in full force and effect.

10. This Lease Supplement may be executed in any number
of counterparts, each executed counterpart constituting an
original but all together one and the same instrument; provided,
that to the extent this Lease Supplement constitutes chattel
paper, no security interest may be created therein except
through the transfer or possession of the original counterpart
marked “Counterpart No. 1."
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11. This Lease Supplement is being delivered in the State
of New York and shall in all respects be governed by, and
construed in accordance with, the laws of the State of New York,
including all matters of construction, validity and performance.

IN WITNESS WHEREOF, the Lessor and the Lessee have caused
this Lease Supplement to be duly executed and delivered on the
day and year first above written.

Lessor: THE CIT GROUP/EQUIPMENT FINANCING, INC.
By:

Name:_ | PAVL LECHNER
Title: VICE PRESIDENT

Lessee! UNION PACIFIC RAILROAD COMPANY

By: //f&lxbwﬁ/,/ﬁ W

Naffe: |
itle: / AVPSUPRPLY
S
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On this D

personally appeared
who being duly sworn, say »
THE CIT GROUP/EQUIPMENT INC., that said instrument
was signed on December 1991 on behalf of said corporation
by authority of its Board of Directors, and [he] [she]
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

SS:

Nt St Npu?

December, 1991, before me
, to me personal known,

[she] is a /77 of

OFFICIAL SEAL "
JULIANA CAROL McFADDEN
; NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 3/4/92

otary Public

"~

[NOTARIAL SEAL]

My Commission Expires:

STATE OF _ NEBRASKA

SS:

N N

COUNTY OF DOUGLAS

On this 17th day of December, 1991, before me
personally appeared _ Jerry J. Habraken , to me personally known,
who being duly sworn, says that [he] [B&&] is
an AVP-Supply of UNION PACIFIC RAILROAD COMPANY,
that said instrument was signed on December 17, 1991 on behalf
of said corporation by authority of its Board of Directors, and
[he] [shel acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

&ﬂ/ﬂg . %ﬂ/

Notary Public - CENERAL ROTARY Siae of kebusa
CAROL A. LEC
[NOTARIAL SEAL] My Comm. Exp. Oct 6, 1992

My Commission Expires: October 6, 1992

2604P
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