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MroVernon AL Wilhamas, Searetary
Surface Transportation Board

1025 K Street, NOWL

Windungton, DO 204230001

Re: Union Pacific Railroad Company
Leveraged Lease Financing
UPRR 2003-F

Dear Mr. Williams:

I am enclosing tor recording purseant to Section 11301 of Title 49 of the United States
Code, two original copies of the Memorandum of [ease and Indenture Supplement No, |
(UPRR 2003-F), dated March 31, 2004, between Union Pacific Railroag Company, as lessee (the
“Lexyee”) and Wells Fargo Bank Northwest, National Association, as lessor (the “Lessor™), a
secondary document as defined in the Surface Transportation Board'’s Rules for the Recordation
of Documents. ‘

The enclosed document relates to the Memorandum of Lease Agreement
(UPRR 2003-F), dated as of March 31, 2004, between Lessor and Lessee which is being
submitted for recording concurrently therewitl,

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

Lessee: Union Pacific Railroad Company
1416 Dodge Street
Omaha, Ncbraska 68179

Owner ‘Trustee/tessor: Wells Fargo Bank Northwest, National Association
MAC: U1254-031
79 South Main Street
Salt Lake City, Utah 84111
Attention: Corporate Trust Scrvices

1654411.01.08
1581134
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CHADPNAN AND CUTLER

Indenture Trustee: Wilmington Trust Company
Rodney Square North
1 100 North Market Strect

Wilmington, Delaware  19890-0001

e equipment covered by the enclo. 4 document is 166 TRINCool™ Mechanically
Retrigerated Box Cars bearing the reporting marks ARMN 110130, ARMN 110147 through
ARMN 110238, inclusive, ARMN 110260 through ARMN 110310, inclusive, ARMN 10312,
and ARMN 110313, all as specitically described in Exhibit A attached hereto.

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

Memorandum of Lease and Indenture Supplement No. 1 (UPRR 2003-F).

A fee of thirty dollars ($30.00) is enclosed. Please time and date stamp the enclosed copy
ol the enclosed document along with the extra copy of this letter as proof of filing and
recordation of the enclosed document and return the original and any extra copies of such
document and this letter not nceded by the Board for recordation to:

rRobert Alvord

Alvord and Alvord
1050 Scventeenth Street
Suite 301

Washington, DC 200306

I you have any questions or need further information, please do not hesitate to contact
the undersigned (352-845-3724).

Sincerely,

CHAPMAN AND CUTLER LLP

by _Mom Fi

Shawn Leist

SL/db

Enclosures




ExmpiT A

UNITS
EOUIPMENT QUANTITY ROAD NUMBERS
TRINCool™ hlechanically 166 ARMN 11013¢
Refrigerated Box Cars, 64 ARMN 110147 - ARMN 110258
toot, 286,000 pound gross rail ARMN 110260 - ARMN [10310
foad ARMN 110312 - ARMN 110313
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MEMORANDUM OF LEASE AND INDENTURE SUPPLEMENT No., |
(UPRR 2003-F)

Memorandum ot Lease and Indenture Supplement No. 1, made and entered into on
Narch 31, 2004, by and between Wells Fargo Bank Northwest, National Association, a national
banking association, not in its individual capacity, but solely as Owner Trustee, as Lessor
(" Lessor™ Union Pacitic Ratlroad Company. a Delaware corporation, as Lessee (“Lessee™) and
Wilmington Trust Company, a Delaware banking corpuoration, as Indenture Trustee (the

Iidenture Triustee ™y
WITNESSETI:

I Lessorand Lessee have entered into that certain Lease Agreement (UPRR 2003-F),
dated as of December i, 2003 (the “Lease Agreement™), effective as of the date first set forth
heretnabove and subject to the term defined in said Lease Agreement. Lessor and Indenture
Trustee have entered into that certain Indenture and Securinv Agreement (UPRR 2003-19), dated
as of Decerabor 12003 f Jedenture ™). by which Lessor has granted a security interest to
Indenture Trustee tn order to secure Lessor’s performance of certain obligations as described in
the Indenture,

2. Memoranda of said i.ease Agreement and said Indenture are being recorded with
the Surtuce Transportation Board comurrently herewith pursuant to Section 11301 of Title 49 of
the United States Code.

3. The undersigned fave entered into that certain Lease and Indenture Supplement
o D EUPRR 200389, dated March 31, 2004, whereby the terms and provisions ot the above-
described Lease Agreement are made applicable to certain railroad equipment bearing reporting
marks as disted on Exhibit A attached hereto and whereby Lessor has granted, pursuant to the
above-described Indenture, a security interest therein to the railroad equipment leased to Lessee
under the Lease Agreement.
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iN WIENESS WHEREOE, the parties hereto have cach caused this memorandum to be duly
exceuted by their respective officers duly authorized as of the date and year first above writien.

WELLS FARGO BANK NORTHWEST, NATIONAL
ASSOCIATION, not in its individual capacity.,
but solely as Owner Trustee

By -
Name: . King
Title: Vice Btesident

Executed on this day of March, 2004.

UNION PACIFIC RAILROAD COMPANY

Bv ___ .
Name: Gary W, Grosz
Tide:  Assistant Treasurer

Exceuted on this day of March, 2004.

WILMINGTON TRUST COMPANY .

By
Name:
Title:

Executed on thi: ______ day of March, 2004.




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

WELLS FARGO BANK NORTHWEST, NATIONAL
ASSOCIATION, not in its individual capacity,
but solely as Owner Trustee

By

Name:
Title:

Executed on this day of March, 2004,

UNION PACIFIC RAILROAD COMPANY

By

Name: Gary W. Grosz
Tite:  Assistant Treasurer

Executed on this 25 day of March, 20044,

{
WILMINGTON TRUST COMPANY

By ——
Name:
Title:

IExecuted on this day of March, 2004,
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INAWEENESS WHEREOE, the parties hereto have cach caused this memorandum to be duly
exectted by their respective ofticers duly authorized as of the date and year first above written.

WELLS FARGO BANK NORTHWEST, NATIONAL,
ASSCCIATION, not in its individual capacity,
but solely as Owner 'Jrustee

By
Name:
Title:

Executed on this

day of March, 2004.

UNION PACIFIC RAILROAD COMI'ANY

By
Name: Gary W. Grosz
Title: Assistant ‘freasurer

Executed on this . ____ day of March, 2004.

WILMINGTON TRUST COMPANY,
as Indenture Trustec

By =y

Name: | " yangl R, Hawrla
Title:  Enancial Services Officer

Executed on this 7;?_’_{ day of March, 2004,
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March __

(SEAL)

STATE OF L )

Countyor __ v Lot U )

On this, the __ day of Marclé 2004 bc&g\;rc me, a Notary Public in and for said
ret

County and State, personaily appeared , who being by me duly sworn,
says that (s)he is the

. of WELLS FARGO BANK NORTHWEST, NATIONAL
\‘GS‘O(‘IA'l‘lON thau said imgﬁmcnﬁwi as sxgncd on March , 2004 on bchalf of c.aid ussoci"uion
by

.....

t()xubomg instrument was lhc free act and dccd of said association.

IN WITNESS WHEREOF, [ have hereunto set my hand and ofﬁcx'ﬂ seal on the date above
menticned.

iy rUC)L;\_
€T DURFEE |
' " Ut A e ‘

R T sarts l My Commissi n‘E’pm,s
A Residing iu’
(SEAL) e |
STATE OF NERRASKA )
) SS:
COUNTY OF DOUGEAS ) ‘

On this, the _ __ day of March, 2004, before me, a Natary Public in and for said County

and State, personally appeared Gary W. Grosz, who being by me duly sworn, says that he is the

Assistant Treasurer of UNION PACIFIC RAILROAD COMPANY, that said instrument was signed on
. 2004, on behalt of said corporation by authority cf its Board of Directors, and he

.mknowkdgud that the exccution of lhc foregoing instrument was the free act and deed of said
unpor.umn

mentioned.

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

Name:
Notary Public

My Commission Expires:
Residing in




STATE OF _ )
) SS.:
COUNTY OF )

On this, the __ day of March, 2004, before me, a Notary Public in and for said
County and State, personatly appeared . who being by me duly sworn,
savs that (Hheas the of WELLS IFARGO BANK NORTHAWEST, NATIONAL
ASSOCEATION. that said instrument was signed on March __, 2004 on behalf of said association
by authority of 1ts Board of Directors, and (s)he acknowledged that the exceution of the

forcgoing instrument was the {ree act and deed of said association.

IN WITN.SS WHEREOF, 1 have hereunto set my hand and official scal on the date above
mentioned.

Name:
Notary Public

My Commission Expires:
Resicing in

(SEAL)
STATE CF NEBRASKA )

) SSq:
COUNTY OF DouGrAas )

On this, the 25 duy of March, 2004, before me, a Notary Public in and for said County
and State, personally appeared Gary W, Grosz, who being by me duly sworn, says that he is the
Assistant Treasurer of UNION PACIHIC RAILROAD COMPANY. that said instrument was signed on
March €5, 2004, 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.

EvWrrNess Wiekeor, | have hiercunto set my hand and official seal on the datc above

mentioned.
Name: GERERAL NGIARY - izt of Nebraska
Notary Public DEBORAH L. VORNBROCK
My Commission Expires: Wy Comm. b o 15,2008
Residing in &&%Mﬁﬁmgmﬁw
(SEAL)




STATE OF M )

£ ) :S8S.:
COUNTY ()F; E@ Qw )y

On this, Ihqz: 3A£day of March, 2004, before me, a Notary Public in and for said

County and State, personally appearcm&_éy_&u_ﬂ_{_u_‘, who being by me duly sworn,

says that (s)he is the FIN . SveS, 086icor of WILMINGTON TRUST COMPANY, that said instrument
was signed on March23, 2004 on behalf of said corporation by authority of its Board of
Directors, and (s)he acknowledged that the execution of the foregeing instrument was the free
act and deed of said corporation,

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

-

<

o ' LEEN A_ PEDEUINI

Nofary Public

My Commissi

(SEAL)

NOTARY PUBLIC - DELAWARE

C;Zb:xpkuouat.m
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EQUIPMENT

TRINCool™ Mechanically
Refrigerated Box Cars, 64 foot,
286.000 pound gross rail load

EXHIBIT A

UNITS

QUANTITY

166

W

ROAD NUMBERS

ARMN 110130
ARMN 110147 - ARMN 110258
ARMN 110260 - ARMN 110310
ARMN 110312 - ARMN 110313




