
Theodore S. Chapman
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Henry E. Cutler
1879-1959

Law Offices of

CHAPMAN AND CUTLER UP
111 West Monroe Street, Chicago, Illinois 60603-4080

Telephone (312) 845-3000
Facsimile (312)701-2361

cruipinan.com

December 17,2007

Mr. Vernon A. Williams, Secretary
Surface Transportation Board
1925 K Street, N.W.
Washington, DC 20423-0001

San Francisco

595 Market Street
San Francisco, CA 94105
(415)541-0500

Salt Lake City

201 South Main Street
Salt Lake City, UT 84111
(801)5334066

Re:

Dear Mr. Williams:

Union Pacific Railroad Company
Substitution of Equipment

I am enclosing for recording pursuant to Section 11301 of Title 49 of the United States
Code, two executed copies of Lease and Indenture Supplement No: 2, dated December 17,2007,
a secondary document as defined in the Surface Transportation Board's Rules for the
Recordation of Documents. The enclosed document relates to the Lease Agreement dated as of
June 15, 1999 between Owner and Lessee, a copy of which was recorded with the Surface
Transportation Board on June 21,1999 at 3:00 P.M. under Recordation Number 22202.

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

Lessee:

Owner/Lessor:

Indenture Trustee:

Union Pacific Railroad Company
1416 Dodge Street
Omaha, Nebraska 68179
Attention: Treasurer

UP 1999 Trust for FSB No. 1
Wilmington Trust Company
1100 North Market Street
Rodney Square North
Wilmington, Delaware 19890-0001
Attention: Corporate Trust Administration

Wilmington Trust FSB
Suite 200N
3773 Howard Hughes Parkway
Las Vegas, Nevada 89109
Attention: Corporate Trust Administration

2327048.01.05.doc
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LJW Offices of

CHAPMAN AND CUTLER LLP

The equipment covered as of the date hereof by the enclosed document consists of 1
AC4400CW Locomotive bearing the reporting mark UP 7209.

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

Lease and Indenture Supplement No. 2 between UP 1999 Trust for FSB No. 1, as
Owner, Union Pacific Railroad Company, as Lessee and Wilmington Trust FSB, as
Indenture Trustee.

i

A fee of thirty-five dollars ($35.00) is enclosed. Please time and date stamp the enclosed
copy of 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 needed by the Board for recordation to:

Robert Alvord, Esq.
Alvord and Alvord
1050 Seventeenth Street, N.W.
Suite 301
Washington, D.C. 20036

If you have any questions or need further information, please do not hesitate to contact
the undersigned (312-845-2991).

Sincerely,

CHAPMAN AND CUTLER LLP

By 0.
Michael D. Robson

Enclosures
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LEASE AND INDENTURE SUPPLEMENT No. 2 _e

Dated December 17, 2007 DEC 1 7 "07 -4 5 0

SURFACE TRANSPORTATION BOARD

among

UP 1999 TRUST FOR FSB No. 1 ,

UNION PACIFIC RAILROAD COMPANY,

and

WILMINGTON TRUST FSB, as Indenture Trustee

Locomotives

THIS LEASE AND INDENTURE SUPPLEMENT AND CERTAIN RIGHTS AND INTERESTS COVERED HEREBY
HAVE BEEN ASSIGNED TO WILMINGTON TRUST FSB, AS INDENTURE TRUSTEE, UNDER AN
INDENTURE AND SECURITY AGREEMENT DATED AS OF JUNE 15,1999. No SECURITY INTEREST IN
THIS LEASE AND INDENTURE SUPPLEMENT MAY BE CREATED THROUGH THE TRANSFER OR
POSSESSION OF ANY COUNTERPART OTHER THAN THE ORIGINAL COUNTERPART. THIS IS [NOT] THE
ORIGINAL COUNTERPART. I

EVIDENCE OF THIS LEASE AND INDENTURE SUPPLEMENT HAS BEEN RECORDED
WITH THE SURFACE TRANSPORTATION BOARD PURSUANT TO 49 U.S.C. §11301

AND DEPOSITED IN THE OFFICE OF THE REGISTRAR GENERAL OF CANADA

PURSUANT TO SECTION 105 OF THE CANADA TRANSPORTATION ACT

2327088.01.06
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LEASE AND INDENTURE SUPPLEMENT No. 2, dated December 17, 2007 among UP 1999
TRUST FOR FSB No. 1, a Delaware trust ("Owner"), UNION PACIFIC RAILROAD COMPANY, a
Delaware corporation ("Lessee"), and WILMINGTON TRUST FSB, a federal savings bank, as
Indenture Trustee ( "Indenture Trustee "). .

i
Lessee and Wells Fargo Bank Northwest, National Association (successor to First ;

Security Bank, National Association) (the "Owner Participant") have heretofore entered into a
Participation Agreement (as amended, the "Participation Agreement"), Owner and Lessee have
heretofore entered into a Lease Agreement (as amended, the "Lease") and Indenture Trustee and
Owner have heretofore entered into an Indenture and Security Agreement (as amended, the
"Indenture"), each dated as of June IS, 1999 (capitalized terms used herein without definitions
having the meanings set forth in Schedule X to the Participation Agreement). The Participation
Agreement, the Lease and the Indenture provide for the execution of a Lease and Indenture
Supplement substantially in the form hereof for the purpose of confirming that certain Units
identified therein have been leased to Lessee under the Lease as and when delivered and
accepted in accordance with the terms thereof and that such Units have been subjected to the lien
of the Indenture.

An Event of Loss has occurred with respect to the Unit bearing reporting mark and road
number UP 7139 (the "Casualtied Unit"). Pursuant to Section 12(c) of the Lease, Lessee shall
convey or cause to be conveyed to the Owner the Unit set forth on Schedule 1 hereto (the
"Replacement Unit") as replacement for the Casualtied Unit. In connection therewith,
Section 12(c) of the Lease provides for the execution of a Lease and Indenture Supplement
substantially in the form hereof for the purpose of confirming that the Replacement Unit has
been leased to Lessee under the Lease as and when delivered and accepted in accordance with
the terms thereof and that the Replacement Unit has been subjected to the lien of the Indenture.

ACCORDINGLY, in consideration of the premises and for good and sufficient
consideration, Owner, Lessee and Indenture Trustee hereby agree as follows:

1. Owner hereby confirms the delivery and leasing to Lessee, and Lessee
hereby confirms the acceptance and leasing from Owner, under the Lease as hereby
supplemented, of the Replacement Unit.

2. Lessee hereby confirms to Owner and Indenture Trustee that Lessee has
accepted the Replacement Unit for all purposes of the Lease as meeting and being in
compliance in all material respects with the specifications attached as Schedule 3 to the
Participation Agreement for such Replacement Unit, and in good working order and in
conformance with all provisions of the Lease.

3. The Owner's Cost of the Replacement Unit is $2,154,652.26. The
Stipulated Loss Value percentages, Termination Value percentages and Basic Rent
applicable to the Replacement Unit are set forth in Schedules 2 and 3 hereto.



4. In order to secure the prompt payment of the Obligations, Owner has
granted, assigned, transferred, pledged and set over a security interest unto Indenture
Trustee in (i) the Replacement Unit and (ii) the Lease and this Lease and Indenture !
Supplement, in each case excluding Excepted Property and Excepted Rights, to have and j
to hold unto Indenture Trustee and its successors and its assigns. I

i
5. The Basic Term Commencement Date of the Replacement Unit is the date |

hereof. The Basic Term shall expire on July 2,2021. , |

6. The first Renewal Term contemplated by Section 4(a)(ii) of the Lease
shall be not less than 18 months (subject to the limitation set forth in said
Section 4(a)(ii)).

7. If the Basic Rent payable during the Renewal Term, if any, contemplated
by Section 4(a) of the Lease is not Fair Market Rent with respect to the Replacement
Unit, such Basic Rent will be 100% of the Average Rent in respect of such Unit.

8. The purchase price contemplated by Section 4(d)(ii)(A) of the Lease is
37.60% of Owner's Cost.

9. (a) The purchase price contemplated by Section 4(d)(ii)(C) of the Lease is
the following percentage of Owner's Cost on the date specified below:

DATE PERCENTAGE

July 2,2019 43.00%

(b) If Lessee elects the deferred purchase price option pursuant to Section 4(g)
of the Lease, the purchase price shall be the following percentages of Owner's Cost,
payable on the dates specified below:

DATE PERCENTAGE

July 2,2019 26.8778580%

September 15,2019 8.05610710%

December 15,2019 8.05610710%

10. This Lease and Indenture Supplement may be executed by the parties
hereto 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, each of the parties hereto, pursuant to due authority, has caused
this Lease and Indenture Supplement to be duly executed in its name by its officers, thereunto
duly authorized, all as of the date first above written.

UP 1999TRUSTFORFSBNO. 1

BY: WILMINGTON TRUST COMPANY, not in its
individual capacity but solely as trustee

Name:
Title:

UNION PACIFIC RAILROAD COMPANY

By:.
Name:.
Title:

WILMINGTON TRUST FSB, as Indenture

By:
Name:
Title:

-3-



IN WITNESS WHEREOF, each of the parties hereto, pursuant to due authority, has caused
this Lease and Indenture Supplement to be duly executed in its name by its officers, thereunto
duly authorized, all as of the date first above written.

UP 1999 TRUST FOR FSB No. 1

BY: WILMINGTON TRUST COMPANY, not in its
individual capacity but solely as trustee

By:.
Name:.
Title:

UNION PACIFIC RAILROAD COMPANY

Title: Assistant Trp3g"rpr

WILMINGTON TRUST FSB, as Indenture Trustee

By:.
Name:
Title:

-3-



STATE OF DELAWARE

COUNTY OF NEW CASTLE

*L- day of December, 2007, before me personally appeared
^ to me personally known, who, being by me duly sworn, says that

of WILMINGTON TRUST COMPANY, that the foregoing
instrument was signed on behalf of said company on such day by authority of its Board of
Directors, and (s)he acknowledged that the execution of the foregoing instrument was the free act
and deed of said company.

[Notarial Seal]

My commission JELINE 80LONE
r Public - State of Delaware

My Comm. Expires March 28,2011

STATE OF NEBRASKA )
)

COUNTY OF DOUGLAS )

On this day of December, 2007, before me personally appeared
, to me personally known, who, being by me duly sworn, says that

(s)he is a of UNION PACIFIC RAILROAD COMPANY, that the
foregoing instrument was signed on behalf of said corporation on such day by authority of its
Board of Directors, and (s)he acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My commission expires

- 5 -



STATE OF DELAWARE )
)

COUNTY OF NEW CASTLE )

On this day of December, 2007, before me personally appeared
_, to me personally known, who, being by me duly sworn, says that

(s)he is of WILMINGTON TRUST COMPANY, that the foregoing
instrument was signed on behalf of said company on such day by authority of its Board of
Directors, and (s)he acknowledged that the execution of the foregoing instrument was the free act
and deed of said company.

Notary Public

[Notarial Seal]

My commission expires

STATE OF NEBRASKA )
)

COUNTY OF DOUGLAS )

On this _ day of December, 2007, before me personally appeared
to me personally known, who, being by me duly sworn, says that

ftcft- T7c«>.stacr _ of UNION PACIFIC RAILROAD COMPANY, that the
foregoing instrument was signed on behalf of said corporation on such day by authority of its
Board of Directors, and (s)he acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

Notary Public
- •*" ~-— "*i tuig

[Notarial Seal]

My commission expires

- 5 -



)
)
)

day of December, 2007, before me personally appeared
c ^~.LtM*kgto me personally known, who, being by me duly sworn, says that

(s)he is \lV of WILMINGTON TRUST FSB, that the foregoing instrument
was signed on behalf of said bank on such day by authority of its Board of Directors, and (s)he
acknowledged that the execution of the^ojpeoing instrument was the free act and deed of said

STATE OP DELAWARE

COUNTY OF NEW CASTLB

On this

.\\tVtI/ ij 'Vf. J
«s> YM*K "• &> * /

//*«« /
!»/ *&*i*?î MM

[Notarial Seal]

My commission expires

Notary Public

MARKH.BRZOSKA
Notary Public - State of Delaware

My Cornrn. Expires Jan.6,201Q
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SCHEDULE 1
to Lease and

Indenture Supplement No. 2

SCHEDULE OF UNITS DELIVERED

QUANTITY
OF ROAD OWNER'S COST

UNITS DESCRIPTION OF UNITS NUMBERS PER UNIT TOTAL COST

1 General Electric model UP 7209 $2,154,652.26 $2,154,652.26
AC4400CW locomotive

SCHEDULE 1
(to Lease and Indenture Supplement No. 2)



SCHEDULE 2
to Lease and

Indenture Supplement No. 2

STIPULATED Loss VALUES AND TERMINATION VALUES
(As A PERCENTAGE OF OWNER'S COST)

PAYMENT DATE PERCENTAGE OF OWNER'S COST

SCHEDULE 2
(to Lease and Indenture Supplement No. 2)



Union Pacific Railroad Company
Stipulated Loss Value Schedule

UPRRPT1999A (8406)

Original Units:
Cost per Unit

Date
1/2/00
7/2/00
1/2/01
7/2/01
1/2/02
7/2/02
1/2/03
7/2/03
1/2/04
7/2/04
1/2/05
7/2/05
1/2/06
7/2/06
1/2/07
7/2/07
1/2/08
7/2/08
1/2/09
7/2/09
1/2/10
7/2/10
1/2/11
7/2/11
1/2/12
7/2/12

. 1/2/13
7/2/13
1/2/14
7/2/14
1/2/15
7/2/15
1/2/16
7/2/16
1/2/17
7/2/17
1/2/18
7/2/18
1/2/19
7/2/19
1/2/20
7/2/20
1/2/21
7/2/21

35
$2,154,629.00

Wells Fargo
6/25/99 Closing

103.95052432%
104.16800226%
105.07656025%
105.41519226%
105.42566779%
101.86598432%
104.89653463%
101.06504421%
103.88016386%
99.84714200%

102.45766260%
98.21121493%

100.60514249%
98.40573433%
98.40573433%
96.04353613%
96.04448437%
91.44710428%
93.57255514%
88.89745634%
90.97338341%
85.64447592%
87.64587095%
81.28049646%
83.18222679%
76.70853473%
78.50468503%
71.91754186%
73.60311060%
66.91995257%
68.51625464%
61.74976558%
63.27241199%
56.42478252%
57.87704117%
50.95127110%
52.33732491%
45.78245426%
46.65976353%
44.53988956%
41.01482605%
33.84536913%
34.99358150%
32.00000000%



SCHEDULE 3
to Lease and

Indenture Supplement No. 2

BASIC RENT
AC4400CW

(Expressed as a percentage of Owner's Cost)

PAYMENT DATE ADVANCE RENT ARREARS RENT TOTAL RENT

SCHEDULE 3
(to Lease and Indenture Supplement No. 2)



Union Pacific Railroad Company
Rent Schedule

Wilmington Trust Company (Rob Perkins)
UPRRPT1999A (8406)

Equipment:
Units (Currant):
Cost per Unit:
Total Cost
Casualties:

6/25/99 Closing
Locomotives

35
$2.154,629.00

$75,412,015.00
0

Wells Fargfc
Date

1/2/00
7/2/00
1/2/01
7/2/01
1/2/02
7/2/02
1/2/03
7/2/03
1/2/04
7/2/04
1/2/05
7/2/05
1/2/06
7/2/06
1/2/07
7/2/07
1/2/08
7/2/08
1/2/09
7/2/09
1/2/10
7/2/10
1/2/11
7/2/11
1/2/12
7/2/12
1/2/13
7/2/13
1/2/14
7/2/14
1/2/15
7/2/15
1/2/16
7/2/16
1/2/17
7/2/17
1/2/18
7/2/18
1/2/19
7/2/19
1/2/20
7/2/20
1/2/21

Advance
1.05846616%
0.00000000%
0.00000000%
0.00000000%
4.14758781%
0.00000000%
4.23044453%
0.00000000%
4.29926758%
0.00000000%
4.37352777%
0.00000000%
4.46673178%
2.26442777%
4.54014858%
2.17795038%
4.37743137%
0.00000000%
4.70527627%
0.00000000%
5.36336755%
0.00000000%
6.40576419%
0.00000000%
6.51677098%
0.00000000%
6.63309332%
0.00000000%
6.80449851%
0.00000000%
7.01770146%
0.00000000%
7.24774786%
0.00000000%
7.49596838%
0.00000000%
7.76638431%
0.44769992%
343699575%
4.79877398%
8.18493716%
0.00000000%
4.12860830%

Arrests
1.81028389%
2.76136369%
2.89817670%
3.28847501%
3.43308727%
2.55191884%
0.00000000%
2.48813487%
0.00000000%
2.41931183%
0.00000000%
2.34505162%
0.00000000%
0.00000000%
0.00000000%
0.00000000%
0.00000000%
2.32904832%
0.00000000%
2.01330309%
0.00000000%
1.92546161%
0.00000000%
1.80583281%
0.00000000%
1.69482603%
0.00000000%
1.57850368%
0.00000000%
1.40709847%
0.00000000%
1.19389556%
0.00000000%
0.96384917%
0.00000000%
0.71562864%
0.00000000%
0.00000000%
0.00000000%
0.00000000%
0.00000000%
0.00000000%
0.00000000%

Total
2.86875005%
2.76136369%
2.89617670%
3.26847501%
7.58067508%
2.55191884%
4.23044453%
2.48813487%
4.29926758%
2.41931183%
4.37352777%
2.34505162%
4.46673178%
2.26442777%
4.54014858%
2.17795038%
4.37743137%
2.32904832%
4.70527627%
2.01330309%
5.36336755%
1.92546161%
6.40576419%
1.80583281%
6.51677098%
1.69482603%
6.63309332%
1.57850368%
6.80449851%
1.40709847%
7.01770146%
1.19389556%
7.24774786%
0.96384917%
7.49596838%
0.71562864%
7.76638431%
0.44769992%
3.43699575%
4.79877398%
8.18493716%
0.00000000%
4.12860830%

Rent
$2,163,382.22
$2,082.400.00
$2,184,065.21
$2,479,905.27
$5,716.739.83
$1,924.453.42
$3,190.263.46
$1,876.352.64
$3.242,164.31
$1,824.451.80
$3,298.165.42
$1,768.450.68
$3,368,452.44
$1.707.650.61
$3.423.817.53
$1,642.436.27
$3,301,109.20
$1,756,382.27
$3,548,343.65
$1.518,272.43
$4,044,623.54
$1,452,029.40
$4,830,715.85
$1,361,814.91
$4,914.428.31
$1.278.102.46
$5.002,149.33
$1.190,381.43
$5,131.409.44
$1.061,121.31
$5,292,190.08

$900,340.70
$5,465,672.70

$726,858.08
$5.652.860.80

$539,669.98
$5.856,786.90

$337,619.53
$2,591.907.75
$3,618,852.15
$6.172.426.04

$0.00
$3.113.466.71



CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated:
Robert W. Alvord


