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November 24, 2004

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Master Lease Agreement
(Rider No. 4), dated as of November 11, 2004, a secondary document as defined
in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Master Lease
Agreement previously filed with the Board under Recordation Number 25136.

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

Lessor: Babcock & Brown Rail Funding LLC
230 Park Avenue, 32nd Floor
New York, New York 10169

Lessee: Union Pacific Railroad Corporation
1416 Dodge Street
Omaha Nebraska 68173-0001



Mr. Vernon A. Williams
November 24, 2004
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A description of the railroad equipment covered by the enclosed document

110 covered hopper cars: CMO 10180 — CMO 10289.
A short summary of the document to appear in the index is:
Memorandum of Master Lease Agreement (Rider No. 4).

Also enclosed is a check in the amount of $32.00 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,
B

Robert W. Alvord

RWA/anm
Enclosures
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MEMORANDUM OF MASTER LEASE AGREEMENT
BETWEEN
BABCOCK & BROWN RAIL FUNDING LLC (“LESSOR”)
AND

UNION PACIFIC RAILROAD COMPANY (“LESSEE”)

EFFECTIVE AS OF AUGUST 6, 2004

RIDER NO. 04

EFFECTIVE AS OF NOVEMBER 11, 2004

v
(/L#o/




Memorandum of a Master Lease Agreement effective as of August 6, 2004 and Rider No. 04
thereto effective as of November 11, 2004, by and between Babcock & Brown Rail Funding
LLC, a Delaware limited liability company (the “Lessor”) and Union Pacific Railroad Company,
a Delaware corporation (the “Lessee”).

WITNESSETH:

1. Lessor has agreed to furnish to Lessee, and the Lessee has agreed to lease from Lessor one
hundred ten (110), 5200 CF food grade covered hopper railcars with six (6) 30" round
fiberglass hatches and three (3) stainless steel 30" x 30" gravity pneumatic outlet gates,
AAR car type code C614, manufactured by American Railcar Industries in 2004 and 2003,
marked and numbered CMO 10180-10289, inclusive.

S

The Master Lease Agreement and Rider No. 04 shall be effective as of November 11, 2004,
and shall be subject to the Term, as described in the Master Lease Agreement and Rider No.
04.

This Memorandum of Master Lease Agreement may be executed by the Parties in separate

counterparts, each of which when so executed and delivered shall be an original, but all such
counterparts shall together constitute but one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed and sealed
by their respective corporate officers as of the date and year first above written.

LESSOR: BABCOCK & BROWN RAIL FUNDING LLC

P

By.‘ﬁgss Sullivan®
Title: Vice President

LESSEE: UNION PACIFIC RAILROAD COMPANY

By:
Title:




IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed and sealed
by their respective corporate officers as of the date and year first above written.

LESSOR: BABCOCK & BROWN RAIL FUNDING LLC

By:

Title:

LESSEE: UNION CIFIC LROAD COMPANY
B : .

Ti}zle: MTEH‘ATWaLaun

Mechanical Purcha;ing




STATE OF CALIFORNIA )
) ss.
COUNTY OF SAN FRANCISCO )

On this Jﬂ/day of November, 2004, before me personally appeared Ross Sullivan, to
me personally known, who being by me duly swom, says that he is the Vice President of
Babcock & Brown Rail Funding LLC, that the foregoing instrument was signed on behalf of said
limited liability company, and he acknowledged that the execution of the said instrument was his
free act and deed.

Ned g g —

NOTARY PUBLIC

My commission expires:QM;g Y 20C

HEIDI WAGNER
Commission # 1359567
3 Notary Public - California g

San Francisco County

STATE OF NEBRASKA )
) ss.
COUNTY OF DOUGLAS )
On this day of November, 2004, before me personally appeared
, to me personally known, who being by me duly sworn, says that s/he is
the of Union Pacific Railroad Company and that the

foregoing instrument was signed on behalf of said corporation, and s/he acknowledged that the
execution of the said instrument was her/his free act and deed.

NOTARY PUBLIC

My commission expires:




STATE OF CALIFORNIA )
) ss.
COUNTY OF SAN FRANCISCO )
On this day of November, 2004, before me personally appeared
o , to me personally known, who being by me duly sworn, says that s/he
is the of Babcock & Brown Rail Funding LLC, that the foregoing

instrument was signed on behalf of said limited liability company, and s/he acknowledged that
the execution of the said instrument was her/his free act and deed.

NOTARY PUBLIC
My commission expires:
STATE OF NEBRASKA )
) ss.
COUNTY OF DOUGLAS )

On this & day of November, 2004, before me personally appeared
_Kar&n Watse~ , to me persopally known, who being by me duly sworn, says that s/he is
the (enera)  Director - Mech fivednasinof Union Pacific Railroad Company and that the
foregoing instrument was signed on behalf"of said corporation, and s/he acknowledged that the
execution of the said instrument was her/his free act and deed.

L NOTARY - Stae of Nebraska , &fj{ 'é{/ﬁ% é/
i‘aﬂ'g O ORAH L. VORNBROCK ,/ ) 12076

My Comm. Exp. Jan. 15, 2008 NOTARY ?{JBLIC

My commission expires: / 5/ & X
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