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WASHINGTON, D.C. SURFACE TRARSPORATION BOARD
ELIAS C. ALVORD (1942)
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-_ URBAN A. LESTER
(202) 393-2266

FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

December 20, 2005

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 Lease Termination, dated as of December 15,
2005, a secondary document as defined in the Board's Rules for the Recordation
of Documents.

The enclosed document is a complete lease termination and relates to the
Lease previously filed with the Commission under Recordation Number 15413.

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

Lessor: Kent Leasing Corporation
600 California Street, 6th Floor
San Francisco, California 94108

Lessor: ATEL Capital Equipment Fund VIiI, LLC
600 California Street, 6th Floor
San Francisco, California 94108

Lessee: Union Pacific Railroad Company
1400 Douglas Street
Omaha Nebraska 68179-1580



Mr. Vernon A. Williams
December 20, 2005
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A description of the railroad equipment covered by the enclosed document

295 gondola cars within the series DRGW 310017 - DRGW 350241 as
more particularly set forth in the equipment schedule attached to the
document.

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

Lease Termination.

Also enclosed is a check in the amount of $33.00 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,
&, I —
Robert W. Alvord
RWA/anm

Enclosures
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Dated as of Decemberl5, 2005
between
UNION PACIFIC RAILROAD COMPANY,

as Lessee

and

KENT LEASING CORPORATION,
and
ATEL CAPITAL EQUIPMENT FUND VII], LLC,

as Lessors

THIS AGREEMENT SHALL BE FILED WITH THE SURFACE TRANSPORTATION BOARD
AND DEPOSITED IN THE OFFICE OF THE REGISTRAR GENERAL OF CANADA AND, UPON
SUCH FILING OR DEPOSIT, EACH OF THE DOCUMENTS DESCRIBED ON EXHIBIT B
ATTACHED HERETO, AND THE INTERESTS OF THE PARTIES EVIDENCED THEREBY, SHALL
BE TERMINATED OR RELEASED, AS THE CASE MAY BE, WITH RESPECT TO THE EQUIPMENT
DESCRIBED ON EXHIBIT A ATTACHED HERETO.
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THIS LEASE TERMINATION (this “Agreement”), dated as of December 15, 2005, between
UNION PACIFIC RAILROAD COMPANY, a Delaware corporation, successor in interest to The Denver
and Rio Grande Western Railroad Company, as Lessee (the "Lessee"), and KENT LEASING
CORPORATION and ATEL CAPITAL EQUIPMENT FUND VIII, LLC, both successors in interest to
ATEL Leasing Corporation, as Lessors (the "Lessor").

WITNESSETH

WHEREAS, the Lessee and each Lessor, with respect to certain items of Equipment, have
heretofore entered into that Lease of Railroad Equipment dated as of December 15, 1987 (Capitalized terms
used herein without definition shall have the respective meanings set forth in the Lease);

WHEREAS, the Lease provides for the transfer of all the Lessor's right, title and interest in and to
the items of equipment listed on Exhibit A attached hereto and incorporated herein by reference (the
"Equipment") and for the termination of the Lease with respect to the Equipment should Lessee exercise its
purchase option in accordance with Section 13 of the Lease; and

WHEREAS, the Lessee has paid the purchase price for the Equipment in full and received a Bills of
Sale with respect to the Equipment from each Lessor.

NOW THEREFORE, in consideration of the premises and for good and sufficient consideration, the
parties hereto hereby agree as follows:

1. The Lease is hereby terminated and canceled with respect to the Equipment, effective on
and as of the date hereof, and from and after the date hereof, neither party to the Lease shall have any
obligations or rights thereunder, except that the Lessee shall continue to be obligated to the Lessor with
respect to any and all obligations under the Lease, including without limitation indemnification obligations,
that, pursuant to the terms of the Lease, survive the expiration or termination of the Lease.

2. This document 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
one and the same instrument.

3. This Agreement shall be filed by Lessee with the Surface Transportation Board and
deposited in the Office of the Registrar General of Canada and, upon such filing or deposit, each of the
documents described on Exhibit B attached hereto, and the interests of the parties evidenced thereby, shall
be terminated or released, as the case may be, with respect to the Equipment.
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IN WITNESS WHEREOF, each of the parties hereto, pursuant to due corporate authority, has
caused this instrument to be duly executed in its corporate name by its officers thereunto duly authorized, all
as of the date first above written.
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UNION PACIFIC RAILROAD COMPANY,

~ as Lessee
/ w 4 A

Name Gamidr Gros;
Title: ASS'IS%'EIH% Trosst

KENT LEASING CORPORATION, as Lessor
By: ATEL Leasing Corporation, its Attorney-in-Fact

g@ Dean Cach

Title: Piesident

ATEL CAPITAL EQUIPMENT FUND VIII, LLC,
as Lessor
By: ATEL Financial Services, LLC, its Manager
By: ATEL Leasing Corporation, its Manager

By(_"lﬁ‘m
Narme: Dy o N
14

Title:

ATEL LEGAL DEPARTSISN
APPROVED
AS TO FORM




State of Nebraska )
) sS
County of Douglas )
On this | qhday of Rieesmhe~ | 2005, before me, a notary public, personally appeared
Gorny WS Grose , to me personally known, who being by me duly sworn says that he is the
hecl. Tresurer of UNION PACIFIC RAILROAD COMPANY and that said instrument was

executed 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.

(Notarial Seal) ') o Neziwac
= Notary Public
1 GENERAL N%K\RY-State of Nebraska Y
i M NEUMAN . . -
eesdaleom My Comm, Exp. Dec. 15, 2006 My Commission Expires: (L ~(5-0b
State of )
) ss
County of ) y
On this day of , 2005, before me, a notary public, p{ ally appeared
, to me personally known, who being by me duly sworn sa! he or she is the

of ATEL LEASING CORPORATION, Attorney-In-Fac
CORPORATION and that said instrument was executed on behalf of said co

Board of Directors, and he or she acknowledged that the execution of the i
act and deed of said corporation.

6 KENT LEASING

(Notarial Seal) Lig
; ott%ry Public

My Commission Expires

State of )

)

County of )
On this dayé , 2005, before me, a notary public, personally appeared

e personally known, who being by me duly sworn says that he or she is the
of ATEL LEASING CORPORATION, Manager of ATEL CAPITAL
EQUIPMEWVHI, LLC and that said instrument was executed on behalf of said limited liability

company by aytfority of its Board of Managers, and he or she acknowledged that the execution of the
foregoing 1 ment was the free act and deed of said company.

(Notarial Seal)

Notary Public

My Commission Expires
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STATE OF CALIFORNIA }
SS.
COUNTY OF SAN FRANCISCO }

On December 15, 2005, before me, Judith J. Murio, the undersigned Notary Public, personally
appeared Dean Cash, known to me to be the person whose name is subscribed to this instrument
and acknowledged to me that he executed the same in his authorized capacity, and that by his
signature on the instrument the person, or the entity upon behalf of which the person acted,
executed the instrument.

WITNESS my hand and official seal.

. / otary Public |
’Commlssmn Number 1446647

My Commission expires: October 21, 2007

(Notarial Seal)

(This Notary Acknowledgment is an attachment to
LEASE TERMINATION — Union Pacific Railroad Company/
Kent Leasing Corporation/ATEL Capital Equipment Fund VIII, LLC
dated as of December 15, 2005)



SCHEDULE OF TERMINATED EQUIPMENT

Description Quantity
52’ 100-ton 5’ sided mill gondola cars 295

~CHGO1:30595471.v3

Exhibit A

Road Number

DRGW 310998
DRGW 310992
DRGW 310978
DRGW 310970
DRGW 310945
DRGW 310923
DRGW 310921
DRGW 310887
DRGW 310880
DRGW 310874
DRGW 310871

DRGW 310848
DRGW 310847
DRGW 310834
DRGW 310820
DRGW 310815
DRGW 310795
DRGW 310781
DRGW 310777
DRGW 310763
DRGW 310736
DRGW 310726
DRGW 310724
DRGW 310711
DRGW 310703
DRGW 310700
DRGW 310697
DRGW 310695
DRGW 310668
DRGW 310658
DRGW 310650
DRGW 310645
DRGW 310634
DRGW 310626
DRGW 310617
DRGW 310608
DRGW 310598
DRGW 310596
DRGW 310577
DRGW 310558
DRGW 310556
DRGW 310552
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DRGW 310524
DRGW 310519
DRGW 310515
DRGW 310509
DRGW 310500
DRGW 310463
DRGW 310454
DRGW 310451
DRGW 310416
DRGW 310405
DRGW 310396
DRGW 310355
DRGW 310351
DRGW 310344
DRGW 310339
DRGW 310332
DRGW 310318
DRGW 310304
DRGW 310303
DRGW 310281
DRGW 310257
DRGW 310235
DRGW 310230

DRGW 310224
DRGW 310222
DRGW 310216
DRGW 310207
DRGW 310197
DRGW 310196
DRGW 310139
DRGW 310134
DRGW 310133
DRGW 310130
DRGW 310117
DRGW 310102
DRGW 310093
DRGW 310092
DRGW 310091
DRGW 310090
DRGW 310089
DRGW 310087
DRGW 310079
DRGW 310078
DRGW 310067
DRGW 310048
DRGW 310041
DRGW 310039
DRGW 310032
DRGW 310017
DRGW 320489
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DRGW 320483
DRGW 320479
DRGW 320477
DRGW 320476
DRGW 320475
DRGW 320471
DRGW 320466
DRGW 320465
DRGW 320463
DRGW 320455
DRGW 320453
DRGW 320452
DRGW 320446
DRGW 320441
DRGW 320426
DRGW 320425
DRGW 320419
DRGW 320402
DRGW 320398
DRGW 320392
DRGW 320388
DRGW 320378
DRGW 320364
DRGW 320348
DRGW 320339
DRGW 320325
DRGW 320318
DRGW 320317
DRGW 320314
DRGW 320311
DRGW 320307
DRGW 320299
DRGW 320288
DRGW 320263

DRGW 320260
DRGW 320257
DRGW 320256
DRGW 320255
DRGW 320249
DRGW 320222
DRGW 320200
DRGW 320196
DRGW 320191
DRGW 320181
DRGW 320179
DRGW 320173
DRGW 320170
DRGW 320163
DRGW 320153
DRGW 320133
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DRGW 320131
DRGW 320110
DRGW 320074
DRGW 320072
DRGW 320065
DRGW 320064
DRGW 320062
DRGW 320060
DRGW 320056
DRGW 320054
DRGW 320046
DRGW 320044
DRGW 320040
DRGW 320033
DRGW 320012
DRGW 320005
DRGW 330497
DRGW 330494
DRGW 330490
DRGW 330476
DRGW 330475
DRGW 330454
DRGW 330450
DRGW 330441
DRGW 330439
DRGW 330419
DRGW 330417
DRGW 330416
DRGW 330412
DRGW 330411
DRGW 330404
DRGW 330401
DRGW 330379
DRGW 330375
DRGW 330370
DRGW 330363
DRGW 330350
DRGW 330347
DRGW 330338
DRGW 330337
DRGW 330336
DRGW 330327
DRGW 330325
DRGW 330313
DRGW 330312
DRGW 330307
DRGW 330286
DRGW 330280
DRGW 330277
DRGW 330275
DRGW 330271
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DRGW 330256
DRGW 330242
DRGW 330236
DRGW 330221
DRGW 330220
DRGW 330212
DRGW 330210
DRGW 330189
DRGW 330185
DRGW 330182
DRGW 330176
DRGW 330174
DRGW 330172
DRGW 330171
DRGW 330170
DRGW 330169
DRGW 330168
DRGW 330166
DRGW 330165
DRGW 330162
DRGW 330160

DRGW 330124
DRGW 330122
DRGW 330121
DRGW 330116
DRGW 330112
DRGW 330106
DRGW 330101
DRGW 330093
DRGW 330091
DRGW 330083
DRGW 330081
DRGW 330079
DRGW 330069
DRGW 330063
DRGW 330045
DRGW 330032
DRGW 330031
DRGW 330019
DRGW 330018
DRGW 330008
DRGW 330007
DRGW 330006
DRGW 340497
DRGW 340493
DRGW 340485
DRGW 340477
DRGW 340471
DRGW 340455
DRGW 340435
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DRGW 340418
DRGW 340414
DRGW 340410
DRGW 340404
DRGW 340397
DRGW 340378
DRGW 340376
DRGW 340374
DRGW 340360
DRGW 340357
DRGW 340354
DRGW 340349
DRGW 340340
DRGW 340330
DRGW 340316
DRGW 340309
DRGW 340299
DRGW 340298
DRGW 340280
DRGW 340272
DRGW 340271
DRGW 340264
DRGW 340258
DRGW 340246
DRGW 340230
DRGW 340228
DRGW 340227
DRGW 340220
DRGW 340199
DRGW 340185
DRGW 340177
DRGW 340163
DRGW 340147
DRGW 340140
DRGW 340135
DRGW 340130
DRGW 340118
DRGW 340116
DRGW 340103

DRGW 340091
DRGW 340089
DRGW 340082
DRGW 340058
DRGW 340057
DRGW 340050
DRGW 340032
DRGW 340024
DRGW 340022
DRGW 340017
DRGW 340008




DRGW 340002
DRGW 350241

10
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Description

Lease of Railroad Equipment
dated as of December 15, 1987

Assignment of Leases
dated as of December 15, 1987

Assignment to and Appointment of
Successor Trustee dated as of
March 1, 1992

Assignment and Assumption Agreement
dated as of June 25, 1999 (Trust Agreement
dated as of July 1, 1980)

Assignment and Assumption Agreement
dated as of June 25, 1999 (Trust Agreement
dated as of October 1, 1980)

Assignment and Assumption Agreement
dated as of June 25, 1999 (Trust Agreement
dated as of February 1, 1980)

Memorandum of Assignment and
Assumption Agreement dated
as of December 30, 1999

Notice of Change of Owner Trustee
dated August 27, 2004

~CHGO1:30595471.v3

Date Filed

December 15, 1987

December 15, 1987

May 14, 1992

June 20, 2000

June 20, 2000

June 20, 2000

July 25, 2000

September 22, 2004

Exhibit B

ORIGINAL SURFACE TRANSPORTATION BOARD FILINGS

Recordation Number

15413

15413-A

15413-B

15413-C

15413-D

15413-E

15413-F

15413-G



ORIGINAL REGISTRAR GENERAL OF CANADA FILINGS

Description

Lease of Railroad Equipment
dated as of December 15, 1987

Assignment and Assumption Agreement
dated as of June 25, 1999 (Trust Agreement
dated as of July 1, 1980)

Assignment and Assumption Agreement
dated as of June 25, 1999 (Trust Agreement
dated as of October 1, 1980)

Assignment and Assumption Agreement
dated as of June 25, 1999 (Trust Agreement
dated as of February 1, 1980)

Memorandum of Assignment and
Assumption Agreement dated
as of December 30, 1999
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Date Filed

December 15, 1987

June 20, 2000

June 20, 2000

June 20, 2000

July 25, 2000

12

Document Key

12363

12464

12463

12462

12465
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