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July 13, 2010

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423

Dear Section Chief,

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) coptes of a Lease Supplement No. § (SPTC Trust No. 1994-
2 (Redesignated SPT 1994-C)), dated as of June 30, 2010, a secondary
document as defined in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the documents previously filed with the
Commission and Board under Recordation Number 18859.

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

Lessor. U.S. Bank National Association (successor in
interest to Shawmut Bank Connecticut,
National Association)
225 Asylum Street
Hartford, CT 06103

Lessee: Union Pacific Railroad Company
1400 Douglas Street
Omaha, NE 68179
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A description of the railroad equipment covered by the enclosed document

1 locomotive: UP 2928
A short summary of the document to appear in the index is.

Lease Supplement No. 5 (SPTC Trust No. 1994-2 (Redesignated SPT
1994-C)).

Also enclosed i1s a check in the amount of $41.00 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,
—7
%@n?“—‘
Robert W. Alvord

RWA/sem
Enclosures



LEASE SUPPLEMENT NO. §
(SPTC TRUST NO. 1994-2)

(Redesignated SPT 1994-C) mmmmmm

Dated as of June 30, 2010
belween

.S BANK NATIONAL ASSOCIATION
(successor in infetest to Shawmut Bank Connecticut, National Association),
not 1n its mdividual capacity except as expressly provided heiem
but solely as Owner ‘Tiustee,
Lessor

and
TUNION PACIFIC RAILROAD COMPANY

(successor (0 Southern Pacific Transpottation Company)
Lessce

CLERTAIN OF TIE RIGIIT, TITLE AND INTEREST OF THE LESSOR IN AND TO TITIS
LEASE SUPPLEMENT. THE EQUIPMENT COVERED HEREBY AND THE RENT DUL
AND TO BECOME DULL UNDER TIHE LEASE HAVE BEEN ASSIGNED AS
COLLATERAL SECURITY TO, AND ARE SUBJECT TQ A SECURITY INTLRIST IN
FAVOR OF US. BANK NATIONAL ASSOCIATION (SUCCESSOR TO THE FIRST
NATIONAL BANK OF BOSTON), NOT IN ITS INDIVIDUAL CAPACITY BUT SOLELY
AS LOAN TRUSTEE UNDER AN AMLENDED AND RESTATED TRUST INDENTURE
AND SECURITY AGREEMENT (SPT 1994-C) DATED AS OF SEPTEMBER 29, 1994,
BETWEEN SAID LOAN TRUSTEE, AS SECURED PARTY, AND ‘T1ili LESSOR, AS
DEBTOR INFORMATION CONCERNING SUCII SECURITY INTEREST MAY BE
OBTAINED FROM THIE LOAN TRUSTEE AT ITS ADDRESS SET FORTIH IN SECTION 20
OF THE LEASE. THIS LEASLE SUPPLEMENT HAS BEEN EXECUTTED IN SEVLERAL
COUNTERPARTS, BUT ONLY THE COUNTERPART TO BE DEEMED THE ORIGINAL
COUNTERPART FOR CHATTEL PAPER PURPOSES CONTAINS TIIE RECEIPT
THEREFORE EXECUTED BY U S. BANK NATIONAIL ASSOCIATION (SUCCESSOR ‘TO
THE FIRST NATIONAI. BANK OF BOSTON), AS LOAN TRUSTEE, ON TIIE
SIGNATURE PAGES THEREOF SEE SECTION 252 OF THE LEASE [FOR
INFORMATION CONCERNING THIE RIGHTS OF THE ORIGINAIL, [IOLDER AND THE
1OLLDERS OF THE VARIOUS COUNTERPARTS HEREOF.

Filed with the Surface Transportation Board pursvant 10 49 USC. § 11303 0on ___
2010, at __ Recordation Number 18859 -, and deposited in the office of the
Registrar Genceral of Canada puisuant to Section 105 of the Canada Transpoitation Act on
_,2010, at ]




LEASE SUPPLEMENT NO. 5
(SPTC Trust No. 1994-2) (Redesignated SPT 1994-C)

LEASE SUPPLEMENT (SPT 1994-C) NO 5 dated as of Junc 30, 2010, (this “Lease
Supplement”) between U.S. BANK NATIONAL ASSOCIATION (successor in infeiest to
Shawmut Bank Connecticut, National Association), not in its individual capacity bul solely as
Owner ‘frustee (the “Lessor”) under the Trust Agreement, and UNION PACIFIC RAILROAD
COMPANY (successor to Southern Pacific Transportation Company), a Delaware corporation
(the “Lessee™);

WITNLESETIL

WHEREAS, the Lessor and the Lessee have heietofore entered into that certain
Equipment Lease Agreement (SPT'C ‘Irust No. 1994-2) (Redesignated SP'T 1994-C), daled as of
Junc 29, 1994, as amended by the Fist Amendment, dated as of Scptember 29, 1994 and the
Second Amendment dated as of December 29, 1994 (as amended, the “Lease”) Unless
otherwise defined herein, capitalized terms used heiein shall have the meanings specified in
Appendix A to the Lease; and

WHERIEAS, puisuant to Section 11.4(b) of the l.case, 1.cssee shall convey or cause 1o be
conveyed 1o the Lessor the Unit set {mth on Schedule 1 haieto (the “Replacement Eguipment ™)
as 1cplacement for the Unit bearing road number SP 8586, which Unit has suffered an Fvent of
1.oss under the L.case; and

WITIEREAS, Scction 11 4(b) of the Lcase piovides for the execution of a Lease
Supplement substantially in the form heicof the puipose of confitming that certain Replacement
Units identified therein have been subjected to the Lcase, and upon cxccution said Supplement is
to be filed for recotdation in the same manner as the 1.casc;

NOW, THEREFORE, in consideration of the piemises and other good and sufficient
consideration, the Lessor and the Iessce hereby agree as follows.

I, Inspection and Approval. The Lessce hereby confirms to the Lessor that the
Lessec has inspected and approved such Replacement Equipment for all pmposes of the Lease
and, as between the T.essor and the Lessee, such Replacement Equipment comphics m all matenal
respects with specifications for such Replacement Equipment and is in good working otder,

2 Delivery and Acceptance. ‘the Lessor heieby acknowledges and confiims the
delivery and leasing to the Lessce, and the l.essee heieby acknowledges and confinms the
acceplance and lcasing fiom Lessor, under the lLease has herchy supplemented. of the
Replacement Equipment,

3. Wananty. The Lessce hereby represents that no event which would constitule an
Lvent of .oss under the I.case has occurred with 1espect to the Replacement Equipment as of the
datc hereof



4, Basic Rent, Stipulated Loss Values, Termination Values and EBO Amount. The
Basic Rent payable under Section 3.2 of the Lease, Stipulated Loss Values, and Termination
Values applicable with respect tor the Replacement Equipment aie set forth, 1espectively, on
Schedules A, B, and C to the Omnibus Amendment (SPT 1994-C), dated as of January 2, 2007
The EBO Amount applicable with respect to the Replacement Equipment are set forth in
Schedule 6 o the Patticipation Agreement. Such Schedules may be tevised fiom time to time in
accordance with the Opeiative Agrecments.

5 Confirmation. The l.cssec heieby confirms its agicement, in accordance with the
Lease as supplemented by this Lease Supplement, to pay Rent to the Lessor for the Replacement
Equipment leased hereunder as provided for in the Lease.

6. Incorporation in_Lease. This L.ease Supplement shall be constiued in connection
with and as part of the l.ease, and all terms, conditions and covenants contained in the Leasc, as
supplemenied by this Lease Supplement, shall be and remain in full force and cffect.

7. References. Any and ail notices, requests, certificatcs and other instiuments
execuled and delivered concunently with o1 afler the exccution and delivery of this Lease
Supplement may refer to the “Equipment Lease Agiecment, dated as of June 29, 1994”, or may
identify the l.case in any other respect without making specific 1eference to this Leasc
Supplement, but nevatheless al such aefeiences shall be deemed to include this I.case
Supplement unless the context shall otherwise tequirc,

8 Counteipaits  This Lease Supplement may be exccuted in any number of
counterpaits, cach executed counterpart constituting an onginal but all together one and the same
insttument; provided that 1o the extent that this Lease Supplement constifutes chattel paper (as
such term is defined in the Uniform Commeicial Code) no secwity interest in this lease
Supplement may be created through the transfer or possession of any countetpart hereof other
than the counteipart bearing the 1eceipt theiefore exceuted by the Loan Tiustce on the signatme |
page heicof, which counteipait shall constitute the only “otiginal™ hercof for purposes of the
Uniform Commercial Code

9 GOVERNING LAW_  THIS LEASE SUPPLEMENT SHALL BIZ GOVERNED
BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK; PROVIDED, HOWEVER, TTIAT THI PARTIES SHALL BE
ENTITLED TO ALL RIGHTS CONFERRED BY ANY APPLICABLE FEDERAL STATUTE.
RULE OR REGUILATION.


http://Lca.se

IN WITNESS WHEREOF, the Lessor and the Lessee have caused this Lease Supplement
to be duly exccuted and delivered by their respective officers on the day and year fist above
written.

LESSOR;

U.S. BANK NATIONAL ASSOCIATION
(successor in interest to Shawmut Bank
Connecticut, National Association), not in its
individual, but solely as Owner Trustee

C 3
By: ‘MY K, rid—
v |4

Name: Maryanne Y, Dufresnc

Title: Vice President

LESSEE:

UNION PACIFIC RAILROAD COMPANY
(successor to Southern Pacific Transportation
Company)

By:

Name:

Title:




IN WI'TNESS WIIEREOE, the Lessor and the Lessee have caused this Lease Supplement

to be duly exccuted and dehivered by their 1espeetive officeis on the day and yea fitst above

wiitlen

LESSOR.

.S, BANK NATIONAL ASSOCIATION
(successor 1o Shawmul Bank Connecticut, National
Association), not in its individual, but solely as
Owner Trustce

By .

Name ___

Title. __

LESSEE

UNION PACIFIC RAILROAD COMPANY
(successor 1o Southern Pacific ransportation
Company)

A A

Name. GﬂW W, Giross
Assnstam ‘n‘rea m

Titles e




Receipt of this original counterpart of this Leasc Supplement is heieby acknowledged this

2 day of Ja\n , 2010,

LOAN TRUSTEE.
WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION

"7’\/\ N 2 a.—-..—..._....,. __.,..‘r\)“"

By.

Name: Michaet Areanault
selstan T

Title:




STATE OF CONNECTICUT )
} SS§: HARTFORD
COUNTY OF HARTFORD )

On this Sth day of July, 2010, before me petsonally appeared Maryanne Y. Dufresne, to
me personally known, who being by me duly sworn, says lhat (s)he is Vice President of U.S,
BANK NATIONAL ASSOCIATION, that said instrument was signed on behalf of said national
banlking association on such day by authority of its Board of Ditectors, and (s)he acknowledged
that the execution of the foregoing instiument was the [ree act and deed of said national banking
agsociation.

,\J.un 09 e ﬂa/[}

Notary Pubhc

[Notarial Seal]

SUSAN P MoNALLY §

P ‘ }  NOTARY PUBLIG - CONNECTICUY
My commission expires: %

STATE OF NEBRASKA )

)

COUNTY OF DOUGLAS )
On this day of , 2010, befote me personally appearcd Gary W.

Grosz, to me personally known, who, being by me duly swoin, says that he is the Assistant
Treaswer of UNION PACIFIC RAILROAD COMPANY (successor to Southern Pacific
Transportation Company), that the {oregoing instrument was signed on behalf of said cotporation
by authority of its Board of Diicctots, and he acknowledged that the exccution of the forcgoing
instrument was the frec act and deed of said corporation.

Notary Public
[Notatial Scal]

My comimission expires:




COMMONWEALTH OF MASSACIHUSETTS )
)} SS- BOSTON
COUNTY OF SUFFOLK )

On this ____ day of , 2010, befoie me personally appearcd

, lo me per sonally known, who bcmg by me duly swoin, says that (s)he is
_of U.S. BANK NATIONAIL ASSOCIATION, that smd inshument was
signed on behalf of said national banking association on such day by authoity of its Boaid of
Directors, and (s)he acknowledged that the exceution of the foregoing mnstrument was the fiec
act and deed of said national banking association

Notay Public
INotaiial Seal|

My commission expuey’

STA'TE OF NEBRASKA )
)
COUNTY OF DOUGTAS )
On thlsZWi. day of 3} VL‘A:L - _» 2010, belore me peisonally appeared Gary W.
(irosz, 1o me personally known bcmg, by me duly sworn. says that he is the Assistant

Treasmer of UNION PACIFICC RAILROAD COMPANY (successor to Southein Pacific
‘Iransportation Company), that the Joregomg, mstrument was signed on behalf of said corpmation
by authority of its Bomd of Duectons, and he acknowledged that the exceution of the foiegomng
instrument was the fice act and deed of sad coipmation.

[T 2 GFHIMAL NOTARY - Siale of Nobrasia | ‘) Do
; PAM NEUMAN PR B 1A L L
resblern_tyoonm o e 15,200

Notary Pubhe

[Notaial Scal]

My commission expires Y 13 dogg



SCHEDULE 1
UNITS

No_of Units Desciiption Road Numbeis

1 SD40M-2 Locomotive UP 2928



CERTIFICATION

|, 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 | 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: q’l-'} !IQ S

Robert W. Alvord




