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September 6, 2011

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 1995-A-1), dated as of July 1, 2011, a secondary document as
defined in the Board's Rules for the Recordation of Documents

The enclosed document relates to the Memoranda of Lease Agreement,
Indenture and Security Agreement and related documents previously filed with
the Board under Recordation Numbers 19494 and 19495

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

Lessee Union Pacific Rallroad Company
1400 Douglas Street, Stop 1580
Omaha, NE 68179

Owner Trustee/
Lessor Wells Fargo Bank Northwest, N A (successor
to First Security Bank of Utah, NA)
299 South Main Street, 12th Floor
Salt Lake City, UT 84111

Indenture Trustee The Bank of New York Mellon Trust Company,
N A (successor to Harns Trust and Savings Bank)
One Wall Street
New York, NY 10286
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A description of the raillroad equipment covered by the enclosed document
4 covered hoppers RELEASED UP 89476, UP 90163; UP 90269, UP
90290

A short summary of the document to appear in the index I1s

Lease Termination, Release of Lien and BIll of Sale (UPRR 1995-A-1).

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,

= L—A

\¢ Edward M Luria

EML/sem
Enclosures
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LEASE TERMINATION,
RELEASE OF LIEN
AND
BILL OF SALE

Dated as of July 1, 2011

among

UNION PACIFIC RAILROAD COMPANY,
as Lessee

WELLS FARGO BANK NORTHWEST, N.A,,
not in its individual capacity cxcept as otherwise expressly provided,
but solely as Owner Trustee/Lessor

and

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A,,
as Indenture Tiustee

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 TERMINATED EQUIPMENT DESCRIBED ON
EXHIBIT A ATTACHED HERETO.



THIS LEASE TERMINATION, RELEASE OF LIEN AND BILL OF SALE (this “Agieement”),
dated as of July 1, 2011, among UNION PACIFIC RAILROAD COMPANY, a Delawaie cotporation
(the “Lessce™), WELLS FARGO BANK NORTHWEST, N.A. (successor to Fiist Secutity Bank of Utah,
N.A.), not in its individual capacity except as otherwise cxpiessly provided, but solely as the Owner
Tiustece (the “Owner Tiustee” or “Lessor”) and THE BANK OF NEW YORK MELLON TRUST
COMPANY, N A. (successor to Harris Trust and Savings Bank), as Indentuic Tiustee (the “Indentute
Trustee”). Capitalized terms used heiein without definition shall have the 1espective meanings sct forth in
Schedule X to the Participation Agreement, as defined below.

WITNESSETH

WHEREAS, (i) the Lessee, the Lessor, and Indentuse Tiustee have, with the other patties theicto,
heiefofore enteted into a Paiticipalion Agieenent, dated as of June 15, 1995 (as amended, supplemented
and medified to date, the “Participation Agreement™); (ii) the l.essor and the Lessce have heretofore
entered into a Lease Agicement, dated as of June 15, 1995 (as amended, supplemented and modified to
date, the “Lease”); and (iii) as a 1esult of the December 1, 2006 1efinancing of the leveiaged lease
financing of the 1aihoad 10lling stock, the Indenture Trustee and the Owner Trustee entered into an
Indentute and Sccwity Agreement (UPRR 1995-A-1) dated as of December 1, 2006 (as amended,
supplemented and modified to date, the “Indentine”), which replaced the ariginal Indenturc and Security
Agieement, dated as of June 15, 1995, between the Indenture Tiustee and Owner Tiustee; and

WHEREAS, four (4) covcied hopper railcars have suffeied an Event of Loss and the Lessee has
elected not to teplace such units of equipment and shall pay the Stipulated Loss Value and all other
amounts 1equired to be paid with respect to such units of equipment under the Lease; and

WHEREAS, a pio tata portion of cach applicable Equipment Tiust Certificate for such units of
equipment suffering an Event of Loss has been iedeemed in accoidance with the piovisions of the
agicements described above; and

WHEREAS, the Indentuie piovides for the tiansfer of all of the Indenture Tiustee’s tight, title
and mtetest in and to the equipment suffering an Event of Loss to the Owner Tiustee and the telease of
such untts of equipment fiom the Lien of the Indentute, and the Lease provides for the teimination of the
Lease with respect to such units of cquipment and the tiansfer of the Lessot's 1ight, title and mteiest in
and to such units of equipiment to the Lessee, in each case if the Lessee has paid the Stipulated Loss Value
and all other amounts payable applicable to such units of equipment and needed to effect a patial
1edemption of the Equipment Tiust Certificate related theireto.

NOW THEREFORE, 1 considelation of the piemises and for good and sufficient consideration,
the paities hereto hereby agiec as follows:

l. The Lien of the Indentute with 1espect to the equipment listed on Exhibit A attached
heteto and mcoipotated herein by this refeience (the “Terminated Equipment”) is hereby released and
cancelled, and the Indentuie Trustee does hereby grant, bargain, sell, tiansfer and convey unto the Owner
Tiustee all of its night, title and interest in and to the Terminated Equipment, fiec and clear of all liens,
secutity interests and other encumbtances cieated i o1 tetained by 1t under the Indentwie, to have and to
hold all and singular the Teimmated Equipment unto the Owner Tiustee, ifs successots and assigns
forever

Lease Ternunation, Release ot Lien and Bill of Sale
UPRR 1995-A-} (July 1, 2011)



2 The Lease 1s hereby terminated and canceled with respect to the Texminated Equipment,
and the Lessor does heieby giant, bargain, sell, ttansfer and convey unto the Lessee, all of its 11ght, title
and interest tn and to the Teiminated Equipment, “as is, wheie 15,” fiee and clear of all right, title and
interest of Lessor, or any Affiliate theicof, and Lessoi’s Liens, to have and to hold all and singular the
Tetmmated Equipment unto the Lessee, its successois and assigns foiever

3. Except as amended hereby, the Lease and Indenture arc hereby confitmed and 1atified
and shall continue 1n full foice and effect

4 This document may be executed by the paities heieto in separate counterparts, each of
which when so executed and delivered shall be an oiiginal, but all such counteiparts shall together
constitute one and the same mstiument,

5 This Agieement shall be filed with the Surface Tiansportation Board and deposited mn the
Office of the Regishar General of Canada, and upon such filing ot deposit, cach of the Memoranda
desciibed on Exhibit B attached hereto, and the interests of the paities evidenced theieby, shall be
terminated or released, as the case may be, with respect to the Teiminated Equipment.

IN WITNESS WHEREOF, each of the parties hereto, pursvant to due coiporate authonity, has
caused this mstiument to be duly executed in its corporate name by its officers thereunto duly authorized,
all as of the date fitst above wiitten.

UNION PACIFIC RAILROAD COMPANY,

as Lessee

By Viatn s ADA,
Name: Gary W Giosz s
Title Assistant Tieasurer

WELLS FARGO BANK NORTHWEST, N.A.,

not n its individual capacity except as otheiwise
expiessly provided, but solely as Ownet Tiustee, as the
Owner Tiustee and the Lessol

<~
By. %e"
Name: ~~~  Brandon Mills
Title. Vice Piesident

THE BANK OF NCW YORK MELLON TRUST
COMPANY,N.A,,
as Indenturc Tiustee

By
Name-
Title

1 ease Terunation, Release of Lict and Bull of Sale
UPRR 1995-A-1 (July 1,2011)



2 The Lease 1s heieby terminated and canceled with 1espect to the Terminated Equipment,
and the Lessor does heteby giant, baigam, sell, tiansfer and convey unto the Lessce, all of its 11ght, title
and ntetest 1n and to the Termunated Equipinent, “as 1s, wheie is,” fiee and clear of all 1ight, title and
mteiest of Lessor, o1 any Affiliate theieof, and I.essor’s Liens, to have and to hold all and smgular the
Teimmated Equipment unto the Lessee, 11s successors and assigns foreves,

3 Except as amended heireby, the Lease and Indentuie are hereby confiimed and 1atified
and shall contmue in full foice and effect.

4 This document may be executed by the parties heieto n separate counterparts, each of
which when so cxccuted and delivered shall be an oiiginal, but all such counterpaits shall together
constiluie one and the same instrument,

5 This Agieement shall be filed with the Sutface Transportation Board and deposited in the
Office of the Regishar General of Canada, and upon such filing or deposit, cach of the Memoranda
desciibed on Exhibit B attached heteto, and the inteiests of the parties evidenced theieby, shall be
tetmunated o1 1cleased, as the case may be, with 1espect to the Terminated Equipment.

IN WITNESS WHEREOQOF, each of the paities hereto, pumsuant to due cotporate authonty, has
caused this mstrument to be duly executed m 1ts corpoiate name by its officers thereunto duly authorized,
all as of the date fitst above wiitten.

UNION PACIFIC RAILROAD COMPANY,

as Lessee

By

Name: Gaily W Giosz
Title Assistant Treasurer

WELLS FARGO BANK NORTHWEST, N.A,,

not in 1its wmdividual capacity except as otherwise
exapressly provided, but solely as Owner Tiustee, as the
Owner Tiustee and the Lesso

By
Name. _
Title.

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A,,
as Indenture Trustee

By /b&g/“" 5 mann
Nalne (] [ DONUVAN

Tule. ____ VICE PRESIENT

1 ease Tenmmat,on Release of Lien and Bill of Sale
UPRR [995-A | {July 1,2011)



State of Nebiaska )
) ss
County of Douglas )
On this b :I L\day of 1a ﬂ( , 2011, befoie me, a notary public, peisonally appeaied

Gary W. Grosz, to me personally kpown, who being by me duly swoin says that he is thc Assistant
Treasurer of UNION PACIFIC RAILROAD COMI’ANY, and that said mstiument was executed on
behalf of said corpoiation by authonity of its Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the fiee act and deed of said coiporation

)
(Notatal Seal) | T A VETAR
Pam Neuman, Notaiy Public

ﬁ GEHERAL NOTARY - State of Nebraska

PAM NEUMAN My Commission Expires __ (2 % Jef:
mejol My Comn, Bxp Dee. 15, 204 y p (5 Jel

State of Utah )
) CH]
County of Salt Lake )

On this /i{‘n\_ day of A\,,a/a{/ , 2011, before me, a notary public, petrsonally appeaied
Brandon Mills, to e petsonally kx{dwn, who bemg by me duly sworn says that he is the Vice Piesident
of WELLS FARGO BANK NORTHWEST, N.A., and that said instiument was executed on behalf of
said corporation by authoiity of its Boaid of Duectors, and he o1 she acknowledged that the exccution of
the foregoing sttument was the free act and deed of said corporation

.
e e )
—— T AL - ] RIS

st v / - 7 e -
(Notanal Seal) |~ s, JANLT TE BRAGKEM ] S e L (" ~
2 T T i
‘ip:f KA :‘3 Stato of Ban o /,
. K - Hy Condtu ey anf vy fs Ay Jv‘.‘h”, ! [ T
RN o e P L.-Efa_g\dy Commission Expiies
f e movmm e @ i meny rAMec Ghe SwamAs SemmTRRLET
State of 1llinois )
) ss
County of Cook )
On this day of , 2011, befoie me, a notary public, personally appeared
, to me personally known, who being by me duly sworn says that he or she 1s
the of THE BANK OF NEW YORK MELLON TRUST COMPANY,

N.A., and that said mstiument was executed on behalf of said corporation by authority of its Boaid of
Ditectors, and he o1 she acknowledged that the execution of the foregoing instiument was the free act and
deed of said corporation

{(Notatal Seal)

Notary Pubhc

My Comnussion Expnes

Lease Uernnnation, Release of Lien and Bill of Sale
UPRK 1995-A-1 (July 1, 2011)




Statc of Ncbiaska )
) ss
County of Douglas )

Onthis _  dayof , 2011, before me, a notary public, peisonally appeaicd
Gary W. Giosz, to me peisonally known, who being by me duly swom says that he is the Assistant
Ti1easurer of UNION PACIFIC RAILROAD COMPANY, and that said istiument was executed on
behalf of said coiporation by authoisty of its Board of Directors, and he acknowledged that the execution
of the foregoing mstiument was the fice act and deed of said corporation

(Notarial Seal) _
Pam Neuman, Notary Public
My Commussion Expites.
State of Utah )
ss
County of Salt Lake )
On ths day of , 2011, befoe me, a notary public, peisonally appeaied
, to me peisonally known, who being by me duly sworn says that he o1 she 1s
the of WELLS FARGO BANK NORTHWEST, N.A., and that said

instrument was exccuted on behalf of said corporation by authouity of its Boaid of Ditectors, and he or
she acknowledged that the execution of the foicgomg mstrument was the fiee act and deed of said
corporation

(Notarial Seal) —
Notary Public
My Conunission Expires
State of Tlhnots )
ss
Counly of Cook )

on this MY day of _Autud” , 2011, before me, a notay public, personally appeared

D. G. DONOVAN , to me personally known, who Leing by me duly sworn says that he o1 she 1s

the __VICE PRESIDENT of THE BANK OF NEW YORK MELLON TRUST COMPANY,
N.A., and that smd mstrument was excculed on behalf of said corporatign by authouity of its Board of
Duectors, and he ot she acknowledged that the execution of the fcl)f?gomg/’inshmncnl was the fiee act and

deed of said corporation. J /
.
I.‘ t ’1 -
(Notaual Scal) rebebepeg i i
OFIICIAL SEA - T
Rof “‘s’g‘”ﬂﬂm Notaty Pitshic
Netxy Publiz, Staio of Hios {e / -
lwcorgnisslom’xp!ras 11118/11 My Comnussion Expnes r/,l" / '), //
v RICEEA

1 case Temunation, Release ol Lien and B:li of Sale
UPRR 1Y93-A-1 {July 1,2011)



EXHIBIT A
SCHEDULE OF TERMINATED EQUIPMENT

Desciiption Quantity Road Number
Covered Tlopper 4 UP 8947¢

UP 90163

UP 90269

UP 90290

T ease [ermunation, Release of T ten and Bill of Salz
UPRR 1995-A-1 (July 1, 2011)



EXHIBIT B

ORIGINAL SURFACE TRANSPORTATION BOARD FILINGS

Description Date Filed Recordation
Number

Memorandum of Lease Agicement, dated June 15, 1995 June 28, 1995 19494
Mcmorandum of Indentute and Secunity Agtecment, June 28, 1995 19495
dated June 15, 1995

Memoiandum of Lease Assignment, dated June 15, 1995 June 28, 1995 19494-A
Memorandum of Lease Supplement, dated Septembei September 27, 1995 19494-B
15, 1995

Memorandum of Lease Assignment Supplement, dated September 27, 1995 19494-C
Septembei 15, 1995

Memotandum  of Indenturc  Supplement, dated September 27, 1995 19495-A
Sepiember 15, 1995

Memorandum  of Indentute  Supplement, dated December 1, 1995 19495-B
Novembet 15, 1995

Memotandum of Lease Supplement, dated November Decembei 1, 1995 19494-D
15, 1995

Memotandum of Lease Assignment Supplement, dated December 1, 1995 19494-E
November 15, 1995

Amended and Restated Memoiandum of Lease Maich 14, 1996 19494-H
Agieement, dated June 15, 1995

Amended and Restated Memotandum of Lease Maich 14, 1996 19494-1
Assignment, dated Junc 15, 1995

Amended and Restated Memolandum of Indenture and Maich 14, 1996 19495-D
Secunty Agieement, dated June 15, 1995

Memoiandum of Leasc Supplement, dated Febiuary 1, February 12, 1996 19494-F
1996

Memorandum of Lease Assignment Supplement, dated Februay 12, 1996 19494-G
Febivary 1, 1996 o

Memotandum of Indentwe Supplement, dated Febtuary Febiuary 12, 1996 19495-C
1, 1996

Memorandum of Amended and Restated Equipment November 29, 2006 19494-0
Description (UPRR 1995-A-1), dated Decembes 1, 2006

Memorandum of Indentuie and Security Agreement November 29, 2006 19494-P
(UPRR 1995-A-1), dated Decembes 1, 2006 .

Memotandum of Lease and Indenturc Supplement No. 5 November 29, 2006 19494-Q

UPRR 1995-A-1), dated December 1, 2006

Memorandum of Lease Assignment, dated December 1, November 29, 2006 19494-R
2006

Memorandum of Termination of Indenture and Security Dccember 1, 2006 19495-J

Agieement, dated December 1, 2006

Lease 'ennmnation, Release of Lien and Bl of Sale
UPRR 1995-A-1 (July 1, 2011)




EXHIBIT B

ORIGINAL REGISTRAR GENERAL OF CANADA FI1LINGS

Agicement, dated Decembe 1, 2006

ﬁ)escription Date Filed Document Key
Memoranduin of Lease Agteement, dated June 15, 1995 June 28, 19935 9857
Memorandum of Indentwe and Sccunty Agtecment, June 28, 1995 9859
dated June 15, 1995

Memoiandum of Lease Assignment, dated June 15, 1995 June 28, 1995 9858
Memoranduin of Lease and Indenture Supplement, dated September 28, 1995 378
September 15, 1995

Memotandum of Indentute  Supplement, dated December 5, 1995 1085
November 15, 1995

Memoiandum of Lease and Indentute Supplement, dated Febiuary 13, 1996 2612
February 1, 1996 .
Memoiandum of Amended and Restated Equipment November 29, 2006 18008
Descuption (UPRR 1995-A-1), dated December 1, 2006

Mcmoiandum of Indentwe and Secwity Agiecment November 29, 2006 18007
(UPRR 1995-A-1), dated December 1, 2006

Memorandum of Lease and Indentwie Supplement No. 5 November 29, 2006 18009
(UPRR 1995-A-1), dated December 1, 2006

Memoiandum of Lease Assignment, dated December 1, November 29, 2006 18010
2006

Memotandum of Termination of Indentuie and Security December 1, 2006 18021

Lease Termunition, Release of Lien and Bill of Sale
UPRR 1995-A-1 {July 1, 2011)




CERTIFICATION

|. Edward M Lurna, an attorney licensed to practice in the Distiict of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perjury that | have compared the attached copy with the onginal thereof and have found
the copy to be complete and identical in all respects to the original document

Dated ﬂl Al zﬂw—d% ,Z»««

Edward M Luna




