MEMORANDUM OF LEASE AND INDENTURE SUPPLEMENT NG, 35
{UPRE 2885-0)

Memorandoem of Lease and Indosdure Supplemenmt No. 3, made and entered into on
Diecember 21, 2009, by and between Wilmington Trust Company, 8 Delaware banking
corporation, not in its individoal capacity, bat solely as Owaer Trustee, az Lessor { “Lessor™),
Unton Pacific Ratlroad Compsny, 8 Delawars corporation, as Lesses {(“Lessee”) and Wells
Fargo Bank Northwest, Nationgl Association, 8 sational banking association, ag Indenturs
Truatze (the “Indenure Trustee ™).

WITHNESERTH:

f.  Lessor and Lessze have proviously entered into that cortain Lease Agreement
{LIPRR 2005-1), doted as of June 1, 2008 (the “Lease Agreement”}., Lessor and Indenture
Trustee have provicusiy entered into that certain indenture and Security Agresment (UPRR
2008-53, daved as of June |, 2005 (he “Iadenmre™}, by which Lossor has grapted a security
interest to Indenture Trustee in order © secure Lessor’s performance of certain obligations as
deseribed in the lndenure.

2. Memoranda of said Leass Agresment and said Indlenture wore recorded with the
Swface Tramsportation Board pursuant to Section 11301 of Tite 49 of the United Statzs Code.

3. The undersigned have entered into that cortain Lease and Indenture Supplement
Mo, 3 {UPRR 2005-1), dated December 21, 2005, whereby the terms and provisions of the
above-described Lease Agreoment are made applicable 1o certain ratlroad equipment bearing
reporting marks as lsted on Exlubit A attached hereto and whereby Lesoor has granted, pursuan
0 the above-described Indenture, 8 security interest thersin o the railroad equipment leased to
Laessce under the Leage Agresment.



