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ALVORD AND ALVORD i '
ATTORNEYS AT LAW
918 SIXTEENTH STREET, N.W.
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January 22, 1999

Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

/ Dear Mr. Williams:

A
§ Enclosed for recordation pursuaﬁ't to the provisions of 49 USé Section

11301(a), are four (4) copies of an Amendment No. 1 to Amended and Restated Lease
Supplement No. 2, dated January 13, 1999, a secondary document as defined in the
Board’s Rules for the Recordation of Documents.

The enclosed document relates to the Amended and Restated Lease
Supplement No. 2 previously filed with the Commission under Recordation Number

18468-G.
& The names and addresses of the parties to the enclosed document are:
Lessor : Emigrant Business Credit Corporation
(assignee of Newcourt Communications Finance
Corporation)

7 Westchester Plaza
Elmsford, New York 10523

Lessee : Union Pacific Railroad Company ¢
_ (f/k/a Southern Pacific Transportation Company)
1416 Dodge Street
Omaha, Nebraska
A description of the railroad equipment covered by the enclosed document is:

26 hopper cars CTRN 600205 - CTRN 600230
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Also enclosed Is a check in the amount of $26.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned
Very truly yours,
gﬁ >—
Robert W. Alvord

RWA/bg
Enclosures



SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 20423-0001

OFFICE OF THE SECRETARY
Robert W. Alvord
Alvord and Alvord
918 Sixteenth Street NW., Ste. 200
Washington, DC., 20006-2973

Dear Sir:

The enclosed documents (s) was recorded pursuant to the provisions of 49 U.S.C.
11301 and CFR 1177.3 (c),on 1/25/99 = at 11:35 AM , and
v
assigned recordation numbers (s): 18468-O and 18468 - P
1

Sincerely Yours, -

Vernon A. Williams

Enclosure(s) i

52.00 ‘E
$ _ 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. In the event of an error or any questions concerning this fee, you will receive a

notification after the Surface Transportation Board has an opportunity to examine your
document.

Signature%é/ i % d % ‘
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AMENDMENT NO. 1 §
TO
AMENDED AND RESTATED LEASE SUPPLEMENT NO. 2

THIS AMENDMENT NO. 1, dated January 13, 1999 (this "Amendment"), to that certain
Amended And Restated Lease Supplement No. 2, dated December 22, 1993, between AT&T
Commercial Finance Corporation and Southern Pacific Transportation Company is executed and
delivered by and between EMIGRANT BUSINESS CREDIT CORPORATION, a Delaware
corporation having a place of business located at 7 Westchester Plaza, Elmsford, NY 10523
(“Emigrant”), as assignee of Newcourt Communications Finance Corporation, and UNION
PACIFIC RAILROAD COMPANY, f/k/a Southern Pacific Transportation Company, a
Delaware corporation having its principal place of business and chief executive offices located at
1416 Dodge Street, Omaha, Nebraska ("Union Pacific").

WITNESSETH:

WHEREAS, Southern Pacific Transportation Company ("Southern Pacific"), as lessee, and
AT&T Commercial Finance Corporation, n/k/a Newcourt Commercial Finance Corporation
("AT&T-CFC"), as lessor, entered into that certain Amended and Restated Equipment Lease
Agreement dated as of December 22, 1993 by and between Southern Pacific, as lessee, and AT&T-
CFC, as lessor (the "Lease"), which amended and restated, in part, that certain Equipment Lease
Agreement dated as of November 12, 1993 by and between Southern Pacific, as lessee, and AT&T-
CFC, as lessor, as amended modified and supplemented, which latter document was previously
filed and recorded with the Interstate Commerce Commission, n/k/a the Surface Transportation
Board (the "ICC"), on November 12, 1993 and bears Recordation Number 18468; and

WHEREAS, the Lease was filed and recorded with the ICC on December 22, 1993 and
bears Recordation Number 18468-E; and

WHEREAS, Southern Pacific, as lessee, and AT&T-CFC, as lessor, also entered into that
certain Amended and Restated Lease Supplement No. 2, dated December 22, 1993, between
Southern Pacific, as lessee, and AT&T-CFC, as lessor (the "Lease Supplement;" capitalized terms
defined in the Lease Supplement and used, but not otherwise defined, in this Amendment shall
have those meanings assigned to such terms in the Lease Supplement), which amended and restated
that certain Lease Supplement No. 2, dated November 12, 1993, between Southern Pacific, as
lessee, and AT&T-CFC, as lessor, as amended, modified and supplemented, which latter document
was previously filed and recorded with the ICC on November 12, 1993 and bears Recordation
Number 18468-B; and

WHEREAS, the Lease Supplement was filed and recorded with the ICC on December 22,
1993 and bears Recordation Number 18468-G; and



WHEREAS, on February 1, 1998, (i) Union Pacific Railroad Company, a Utah
corporation, was merged with and into Southern Pacific with Southern Pacific continuing as the
surviving corporation; and (ii) Southern Pacific's corporate name was changed to, and Southern
Pacific is now known as, "Union Pacific Railroad Company"; and

WHEREAS, on May 1, 1998, AT&T-CFC assigned to Newcourt Communications
Finance Corporation, f/k/a AT&T Credit Corporation (“Newcourt CFC”) each and all of its rights,
title and interests, and delegated to Newcourt CFC each and all of its agreements, duties and
obligations, and Newcourt CFC purchased and took an assignment from AT&T-CFC of each and
all of AT&T-CFC's rights, title and interests, and accepted a delegation from AT&T-CFC of each
and all of AT&T-CFC's agreements, duties and obligations, under or pursuant to, among other
things, the Lease and the Lease Supplements; and

WHEREAS, on December 31, 1998, Newcourt CFC assigned each and all of its rights, title
and interests in, under, or pursuant to, among other things, the Lease (but only insofar as, and to the
extent that, such is incorporated by reference into the Lease Supplement through Section 7 thereof)
and the Lease Supplement to Emigrant, upon the terms and subject to the conditions of that certain
Assignment and Bill of Sale dated as of December 31, 1998 between Newcourt CFC and Emigrant;
and

WHEREAS, Union Pacific and Emigrant desire to amend the Lease Supplement in the
manner set forth hereinbelow;

NOW, THEREFORE, in consideration of the premises, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties do hereby
amend the Lease Supplement as follows:

1. Schedule A to the Lease Supplement is hereby amended and restated in its entirety
to read as set forth in Schedule A to this Amendment, its being understood and agreed that such
amendment and restatement operates solely to amended the respective prefixes to the serial
numbers denoting and identifying certain aluminum/steel 100-ton quadruple hopper cars designed
for rotary and bottom dump service and manufactured by Johnstown America Corporation
(collectively, the "Subject Cars") originally described in the Lease Supplement, and not to replace
or substitute for, or otherwise alter the nature, composition or identity of, any of the Subject Cars.
Any and all references in the Lease Supplement to "Schedule A" shall hereafter be deemed for all
purposes to be a reference to Schedule A to this Amendment.

2. This Amendment is an integral part of the Lease Supplement. Except as expressly
amended hereby, the Lease Supplement and each and all documents, instruments and agreement
relating thereto remain unchanged and in full force and effect.



3. Unless the context otherwise requires, use of the singular number in this
Amendment shall include the plural number and vice versa, and use of one gender herein shall
include each other gender and vice versa. Use of the words, "hereof”, "herein”, "hereby", "hereto",
"hereunder" or words of similar import in this Amendment refer to this Amendment as a whole and
not to any specific sentence, subsection, section or part of this Amendment

4. By executing this Amendment on behalf of any party hereto, each signatory to this
Amendment represents and warrants that he or she has full and valid authority to enter into this
Amendment on behalf of the entity for which he or she signs.

5. This Amendment may be executed in any number of counterparts and by different
parties hereto in separate counterparts, each of which, when so executed, shall be deemed an
original, and all of which, when taken together, shall constitute one and the same document.



IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed

and delivered by their respective representatives thereunto duly authorized as of the day and year
first above written.

EMIGRANT BUSINESS CREDIT CORPORATION

Loy A

Name ffa/q fm,ﬂ,

Title: ‘—/—,!'(Lu 1(,. e /L' I/f/(‘ ’Z‘”—Lv

State of New York )
County of Westchester )

On this < | day of January, 1999, before me personally appeared,
Clal o\ \-\o«v\th ,to me personally known, who being by me duly sworn, did say that he is a
Exe L,\,CILV(, O\{J . of Emigrant Business Credit Corporation, that the seal affixed to the
foregoing instrument is the corporate seal of said corporation, that said instrument was signed and
sealed on January 2\ 1999 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.

Notary Public

MARTIN J WEEMAELS
Notary Pubhc, State of New York
No. 4936684 c
otarial Seal Qualfied in Westchester Coun
a : Term Expires August 22, %OD

My commission expires: AUAGL{SE 22 200 .



IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed
and delivered by their respective representatives thereunto duly authorized as of the day and year
first above written.

UNION PACIFIC RAILROAD COMPANY,
f/k/a Southern Pacific Transportation Company

Name: DAVID L. (BEIGHT

Title: e At I
State of Nebraska )
County of Douglas )

On this RO O day of January, 1999, before me personally appeared,

\DM‘, a L. bg‘egh\gg\ ,to me personally known, who being by me duly sworn, did say that he

is a of Union Pacific Railroad Company, f/k/a Southern Pacific

Transportation Company, that the foregoing instrument was signed on January 2> o'*, 1999 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.

BRGNP S -V

Notary Public

. GENERAL NOTARY-State of Nebraska
[Notarial Seal] SHARON L. STEWARD
My Comm. Exp. Fob. 25, 2002

My commission expires: o2 IQS loa




SCHEDULE A
TO
AMENDMENT NO. 1
TO
AMENDED AND RESTATED LEASE SUPPLEMENT NO. 2
DATED DECEMBER 22,1993
BETWEEN
AT&T COMMERCIAL FINANCE CORPORATION
AND
SOUTHERN PACIFIC TRANSPORTATION COMPANY

"SCHEDULE A

Equipment description: twenty-six (26) aluminum/steel 100-ton quadruple hopper cars designed for
rotary or bottom dump service.

Manufactured by: Johnstown America Corporation.

Car Numbers: CTRN 600205
CTRN 600206
CTRN 600207
CTRN 600208
CTRN 600209
CTRN 600210
CTRN 600211
CTRN 600212
CTRN 600213
CTRN 600214
CTRN 600215
CTRN 600216
CTRN 600217
CTRN 600218
CTRN 600219
CTRN 600220
CTRN 600221
CTRN 600222
CTRN 600223
CTRN 600224
CTRN 600225
CTRN 600226
CTRN 600227
CTRN 600228
CTRN 600229 and
CTRN 600230, inclusive."



