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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) copies of a Lease Termination, Release of Lien and Bill of
Sale (UPRR 1997-E), dated as of March 29, 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
Board under Recordation Number 20836.

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

Lessee. Union Pacific Railroad Company
1400 Douglas Street
Omaha NE 68179-1680

Lessor: Dia Prairie Ltd
c/o Diamond Lease Company Ltd.
Business Development Department
7-2 Yaesu 2-chome
Chuo-ku Tokyo 104 Japan

Security Trustee:  The Bank of New York Mellon Trust Company,
NL.A. (successor in interest to Harris Trust and
Savings Bank)
2 North LaSalle Street
Chicago, IL 60602



Section Chief
March 30, 2010
Page 2

A description of the railroad equipment covered by the enclosed document

17 locomotives: UP 6696 - UP 6699, UP 8165 and UP 8167 - UP 8178.
A short summary of the document to appear in the index is
Lease Termination, Release of Lien and Bill of Sale (UPRR 1997-E).

Also enclosed is 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,
/

Robert W. Alvord

RWA/sem
Enclosures



EXECUTION VERSION

(UPRR 1997-E)
LEASE TERMINATION,
RELEASE OF LIENS

AND
BILL OF SALE

Dated as of March 29, 2010
among
UNION PACIFIC RAILROAD COMPANY
as Lessee
DIA PRAIRIE LTD.
as Lessoi

and

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A
(successor to HARRIS TRUST AND SAVINGS BANK)

as Secutity Trustee

THIS AGREEMENT SHALL BL FILED WITH THE SURFACE TRANSPORTATION BOARD
AND DEPOSITED IN THE OFFICE OF THE REGISTRAR GENERAL OF CANADA, AND UPON SUCH
FILLING, 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, RELEASE OF LIENS AND BILL OF SALE (this “Agreement™),
dated as of March 29, 2010 among UNION PACIFIC RAILROAD COMPANY, a Delawaie corporation (the
“Lessee™), DIA PRAIRIE LTD,, & corpoiation foimed under the laws of Japan, (the “Lessor” or the
“Borrowe:™) and THE BANK OF NEW YORK MELLON TRUST COMPANY, N A (successor to HARRIS
TRUST AND SAVINGS BANK), a national banking association (the “Security Trustee™).

Lease Termination, Release of Liens and Bill of Sale
Dia Prairie/Union Pacific

WITNESSETH

WHEREAS, the Lessor and the Lessee have heietofore entered into (1) a Lease Agreement (UPRR
1997-E) (the “Lease™) dated as of August 13, 1997, (1i) a Lease Supplement No, 1 (the “Lease Supplement™)
thereto dated as of August 27, 1997 and (iii) a Lessor Security Agieement (the *“Lessor Secunty Agieement”)
dated as of August 13, 1997,

WHEREAS, the Borrower and the Security Trustee have heretoloie enteied into (1) a Mortgage and
Security Agieement (UPRR 1997-E) (the “Mortgage™) dated as of August 13, 1997 and (ii) a Mortgage
Supplement No 1 (the “Mortgage Supplement™) theieto dated as of August 27, 1997,

WHEREAS, the Lessor and the Security Trustee have heietofore entered into a Memorandum of
Lcase Assignment (UPRR 1997-E) (the “Assignment”), dated as of August 27, 1997,

WHEREAS, the Lease provides for the trtansfer of all of the Lessor’s right, title and interest in and to
the Locomotives listed on Exhibit A attached heicto and incoipoiated herein by this 1eference (the
“Equipment™) and for the termination of the Lease should Lessee exercise its purchase option in accoidance
with Section 19 of the Lease; and

WHEREAS, the Lessee provided notice to Lessor dated Januaiy 14, 2010 that it has clected to
exercise its purchase option and has paid the Purchase Price in full in accordance with Section 19 of the
Lease;

NOW THEREFORE, in consideiation of the premises and for good and sufficient consider ation, the
parties hereto heieby agree as follows

1 Capitahzed terms used herem without definition shall have the 1espective meanings set forth
n the Lease.
2 The Lessor does hereby acknowledge the Lessee’s payment of the Puichase Price; and (a) any

and all Liens under the Lessor Security Agreement aie heieby 1eleased and canceled; and (b) the Lease and
the Lease Supplement are hereby terminated and canceled with 1espect to the Equipment, and the Lesso1 does
hereby grant, baigain, sell, transfer and convey unto the Lessec without recourse o1 wananty except as
piovided in this paragraph all of its right, title and interest in and to the Equipment, including any and all
rights in the Assignment, “as is, whete is,” fiee and clear of all 11ght, title and intetest of the Lessor and the
Lessoi's Liens, 10 have and to hold all and singular the Equipment unto the Lessee, its successors and assigns
forever, provided that the Lessee agiees that nothing contained heiein shall prejudice those nights of the
Lessor which are intended under the Lease to suivive the termination theieof,

3. This Agreement may be exccuted by the parties heieto in sepaiate counterparts, each of
which when so executed and delivercd shall be an oniginal, but alf such countei parts shall together constitute
one and the same instiument,



Lecase Teimination. Release of Liens and Bill of Sale
Dia Prairie/Union Pacific

4 This Agreement shall be filed with the Suiface Transportation Boaid and deposited in the
Office of the Registrar General of Canada, and upon such filing, each of the documents described on Exhibit
B attached hereto, and the inteiests of the parties evidenced theieby, shall be terminated o1 1eleased, as the
case may be, with respect to the Equipment desciibed on Exhibit A attached he:eto.

5. This Agreement shall be governed by and construed in accordance with the laws of New
York,

IN WITNESS WHEREQF, each of the patties heieto, pussuant to due corpoiate authotity, has caused
this instiument to be duly executed in 1is corporate name by its officers thereunto duly author ized, all as of the
date first above written,

UNION PACIFIC RAILROAD COMPANY,

as Lessee

By: W—? -y
Name: Galy W Giosz
Title: Assistant Tieaswer

DIA PRAIRIELTD.,
as Lessol

By:
Name:
Title:

THE BANK OF NEW YORK MELLON TRUST COMPANY,
N.A, (successoi to MARRIS TRUST AND SAVINGS
BANK),

as Secunty Tiustee

By
Name.
Title




Leage Termination, Release of Liens and Bill of Sale
Dia Prairie/Union Pacific

4. 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, each ofthe 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.

5. This Agreement shall be governed by and construed in accordance with the laws of New
York.
A~

IN WITNESS WHEREOF, each of the parties hereto, pursuant to due corporate authotity, has caused
thig instrument to be duly executed in its corporate name by its officers thereunto duly authorized, all as of the
date first above written.

UNION PACIFIC RAILROAD COMPANY,
as Lessee

By:
Name:
Title: Assistant Treasurer

DIA PRAIRIE LTD.,
as Lessor

| ol

Tt TOMOKO SEKIYA
ATTORNEY-IN-FACT

THE BANK OFNEW YORK MELLON TRUST COMPANY,
N.A,, (successor to HARRIS TRUST AND SAVINGS
BANK),

as Security Trustec

By:
Name:
Title:




Lease Termination, Release of Liens and Bill of Sale
Dia Praine/Union Pacific

. 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, each of the documents described on Exhubat
B aitached hereto, and the intezests of the parties svidenced theieby, shall be terminated or released, as the
case may be, with respect lo the Equipment described on Exhibit A attached hereto,

This Agreement shall be governed by and construed m accordance with the laws of New

IN WITNESS WHEREOF, each of the parties hereto, pursuant to due corporate authortty, has caused
this instrument to be duly executed in its corporale name by its officers thereunto duly authorized, all as of the

date first above wittten.

TUNION PACIFIC RAILROAD COMPANY,
as Lessee

By
Name. Gary W. Grosz
Title: Assistant Treasmer

DIAPRAIRIELTD,
as Lessor

By
Name:
Title

THE BANK OF NEW YORK MELLON TRUST COMPANY,
N.A, (successor to HARRIS TRUST AND SAVINGS
BANK),

as Secunily Trustee

Name.  (INDA GARCIA
Title Vice President




Lease Termination, Releasc of Licns and Bill of Sale
Dia Pianie/Union Pacific

State of Nebraska )
) ss
County of Douglas )

On this May of March 2010, before me. a notary public, personally appeaied Gary W, Grosz, to
me peisonally known, who being by me duly sworn says that he is the Assistant Treasurer of UNION
PACIFIC RAILROAD COMPANY and that said instrument was executed on behalf of said corporation by
authority of its Board of Diiectors, and he acknowledged that the execution of the foregoing instiument was
the free act and deed of said corporation.

(Notarial Seal) P g‘h{ L&g,vvvuu"

A\ GENERAL NOTARY - Slate of Hebiaska Notary Public ’
PAM NEUMAN L | L5 A0 10
edidroen My Conm. Exp Dec 15,2010 My Commission Expues.
State of Illinois )
) S8
County of Cook )
On this day of , 2010, before me, a notary public, personally appeared

, to me personally known, who being by me duly swotn says that he is the
Vice President of THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., (successor to
HARRIS TRUST AND SAVINGS BANK) as Sccurity Tiustee and that said instiument was executed on
behalf of said coi poration by authority of its Boaid of Diectors, and he acknowledged that the execution of
the foregoing instrument was the fiee act and deed of said coiporation.

(Notarial Seal)

Notary Public

My Commission Expires:
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TERMINATION, RELEASE OF LIENS AND BILL OF SALE”) for and on
behalf of DIA PRAIRIE LTD., being legally established and existing under the
laws of Japan and having its registered head office at 5-1, Marunouchi 1-chome,
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My commission expires: January 22, 2013

~— 9

'\/‘_\?«‘t
3

=l =2
Silts 21l
:/J : & {(:?-
/ =)

'/:" f?-:‘): Efg”f, e ;.: Zj-':/- r;\-‘/r
,l’) i';?q;ffr lf—egr,ft‘lrjr’ f{'}"{ rrl-."rlt” 2 "r,rf ‘;rjr-'-.—'(r s 'lrlrr.-;! 'f:‘;r’ ngAeer'_r;:J‘_'rl‘;;q' g(‘:;’
y e, ~— P Ot f ~
"-ﬁ%f\'j ;/‘-:(*f') ((/“:("-") (‘?’:ﬁf:ﬁ f‘_,.,ﬁ‘; é/‘-,\ff\'j éf‘—.f
WY AN AN AT N A N AN D N AP N (A



e 175 R,
# i o

WEEA - L ¥ 7L —Y — #mé&(MAmmmm1m>*E Etﬂﬁﬂﬁ
TREREAOANLITHSHLE) OBRBH»IRBA JEEEGHFR: BE F
F (Ms. Tomoko SEKIYA VA F &I — AN BEFESHULTETHT Vs
P) B, FABMAOHHMIEBWT, BMFE [ LEASE TERMINATION,
RELEASE OF LIENS AND BILL OF SALE)) itZ&4 L%,

J:O-C\ Cﬂ&um‘r&«:
k228 3 A 26 H. AAWABRPEBWT

RO R0 —T B 18108
KX EBRIKR '

o B A
otasy Shigeo IKEDA

ik B3

IHEBL2R. XHXEHRMBRAEAOERACHEBERVWLOTH Y, o, TOMENE.
EEQOLDTCHDBZ L RHENAT B,

TR224% 3 R 26 H

wxwwn & |8F PR %:’,riﬁ

=35
|

Dﬂ

il

APOSTILLE
(Conventlon de La Haye du 5 octobre 1961)

1 Country: JAPAN
This public document
2. hasbeen signed by Shigeo IKEDA
3. acting in the capacity of Notary of the Tokyo Legal Affairs Bureau
4. bears the seal/stampof Shigeo IKEDA, Notary
Certified
5. atTokyo 6. MAR. 26,2010
7. by the Ministry of Foreign Affairs
8. 10-N@ 012202
9, Seal/stamp: 10. Signature

VY s

Kazutoyo OYABE
For the Minlster for Foreign Affairs




Lease Termination, Release of Liens and Bill of Sale
Dia Prairie/Union Pacific

State of Nebraska )
s§

)
County of Douglas )

Onthis____ day of Maich 20] 0, befoie me, a notary pubhc, personally eppeared Gary W. Grosz, to
me personally known, who being by me duly sworn says that he is the Assistant Treasurer of UNION
PACIFIC RAILROAD COMPANY and that said instrument was executed on behalf of said coiporation by
authority of its Board of Directors, and he acknowledged that (he execution of the foregoing instrument was
the free act and deed of said corporation

(Notarial Seal)
Notary Public
My Comimission Expires
State of Illinois )
) ss
County of Cook )

On this j day of __Aash » 2010, before me, a notary public, personally appcared
UNDA GARCIA L tome personally lmown, who being by me duly sworn says that he 18 the
Vice President of THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., (succcssor o
HARRIS TRUST AND SAVINGS BANK) as Sccunty Trustee and that said instrument was executed on
behalf of said corpoation by authority of its Boaid of Directors, and he acknowledged that the exccution of
the foregoing instrument was the free act and deed of said corporation

(Notarial Scal) fett /‘W

Notary Public

My Commussion Expires /=7 ~/ =

- W N 'FJ-‘M B
"OFFIOLIAL, SEAL"

’ Julic Mesdors

£ Hotary Puhiic, Stpte of Winals
Ny Gomssin Bipees 1712 ¢




Lease Termination, Release of Liens and Bill of Sale
Dia Prairie/Union Pacific

Eahibit A
SCHEDULE OF EQUIPMENT
Quantity Equipment Road Numbers
4 General Electric Company AC 4400 CW Diesel Electric UP 6696 - 6699, inclusive
Locomotives
13 Geneial Motors Corporation (Electto-Motive UP 8165 and UP 8167 -
Division) Model SD-90 MAC Diesel Electric 8178, inclusive

Locomotives



Lease Termination, Release of Liens and Bill of Sale
Dia Prairic/Union Pacific

Exhibit B
Page-1 of 2

ORIGINAL SURFACE TRANSPORTATION BOARD FILINGS

Recordation
Description Filing Date Number

Memorandum of Lease Agreement (UPRR 1997-E) between Dia August 26, 1997 20836
Prairie Ltd., as Lessor, and Union Pacific Railroad Company, as
Lessee, dated as of August 27, 1997

Memorandum of Moitgage and Security Agreement (UPRR 1997-  August 26, 1997 20836-A
E) between Dia Piairie Ltd , as Boirower and Hairis Tust and
Savings Bank, as Security Trustee, dated as of August 27, 1997

Memorandum of Lease Supplement No, 1 (UPRR 1997-E) between ~ August 26, 1997 20836-B
Dia Prairie Ltd., as Lessor, and Union Pacific Railioad Company,
as Lessee, dated as of August 27, 1997

Memorandum of Mortgage Supplement No. 1 (UPRR 1997-E) August 26, 1997 20836-C
between Dia Prairie Ltd., as Bornowei, and Hanis Trust and
Savings Bank, as Security Trustee, dated as of August 27, 1997

Memoiandum of Lease Assignment (UPRR 1997-E) between Dia August 26, 1997 20836-D
Pianie Ltd , as Lessot, and Haitis Trust and Savings Bank, as
Secuiity Tiustee, dated as of August 27, 1997

Memorandum of Dollar Account Pledge Agrecment (UPRR 1997-  August 26, 1997 20836-E
E) between Dia Prairie Ltd., as Boirowet, and Kieditanstalt fur
Wiedeiaufbau, as Agent, dated as of August 27, 1997

Memorandum of Yen Assignment Agreement (UPRR 1997-E) August 26, 1997 20836-F
between Dia Prairie Ltd , as Assignor, and The Bank of Tokyo-
Mitsubishy, Litd., as Assignee, dated as of August 27, 1997

Memorandum of Lessor Security Agieement (UPRR 1997-E) August 26, 1997 20836-G
between Dia Piaine Ltd., as Lessor, and Union Pacific Railioad
Company, as Lessee, dated as of August 27, 1997



Lease Termination, Release of Liens and Bill of Sale
Dia Prairie/Unjon Pacific

Page 2 of 2

ORIGINAL REGISTRAR GENERAL OF CANADA FILINGS

Document
Description Filing Date Key

Memorandum of Leasc Agreement (UPRR 1997-E) between Dia August 26, 1997 10450
Praitie Ltd., as Lessor, and Union Pacific Railroad Company, as
Lessee, dated as of August 27, 1997

Memorandum of Mortgage and Security Agieement (UPRR 1997-  August 26, 1997 10452
E) between Dia Prairie Ltd., as Boitower and Hanis Trust and
Savings Bank, as Security Ttusiee, dated as of August 27, 1997

Memorandum of Lease Supplement No, 1 (UPRR 1997-E) between  August 26, 1997 10451
Dia Prairie Ltd., as Lessor, and Union Pacific Railioad Company,
as Lessee, dated as of August 27, 1997

Memorandum of Mortgage Supplement No 1 (UPRR 1997-E) | August 26, 1997 10453
between Dia Prarie Ltd., as Borrower, and Hanis Tiust and
Savings Bank, as Security Tiustee, dated as of August 27, 1997

Memotandum of Lease Assighment (UPRR 1997-E) between Dia August 26, (997 10454
Piairie'Ltd , as Lessot, and Hantis Trust and Savings Bank, as
Sccurity Trustee, dated as of August 27, 1997

Memorandum of Doilat Account Pledge Agieement (UPRR 1997-  August 26, 1997 10455
E) between Dia Piairie Ltd., as Botrower, and Kieditanstalt fil
Wiederaufbau, as Agent, dated as of August 27, 1997

Memoiandum of Yen Assignment Agreement (UPRR 1997-E) August 26, 1997 10456
between Dia Praiiie Lid , as Assignot, and The Bank of Tokyo-
Mitsubishi, Ltd., as Assignee, dated as of August 27, 1997

Memorandum of Lessor Security Agieement (UPRR 1997-E) August 26, 1997 10457
betwcen Dia Prairie Ltd , as Lessor, and Union Pacific Railroad
Company, as Lessee, dated as of August 27, 1997
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GERTIFICATION

|, 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 ariginal document

Dated $_L30_ l JQ
! ' Robert W Alvord

&



