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September 6, 2011

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, SW
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 1996-B), dated as of July 18, 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 20047 and 20048

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

Lessee Union Pacific Ralroad Company
1400 Douglas Street, Stop 15680
Omaha, NE 68179

Owner Trustee/
Lessor Wells Fargo Bank Northwest, N A (successor
to First Secunty 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



Chief

Section of Administration
September 6, 2011

Page 2

A description of the railroad equipment covered by the enclosed document

1 covered hopper RELEASED UP 90867
A short summary of the document to appear in the index 1s
Lease Termination, Release of Lien and Bill of Sale (UPRR 1996-B)

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,

Edward M. Luna

EML/sem
Enclosures
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(UPRR 1996-B)

LEASE TERMINATION,
RELEASE OF ILIEN
AND
BILL OF SALE

Dated as of July 18, 2011

among

UNION PACIFIC RAILROAD COMPANY,
as L.essce

WELLS FARGO BANK NORTHWEST,N A,
not in its individual capacity except as otherwise expressly piavided,
but solely as Ownel Tiustec/Lessor

and

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

THIS AGREEMENT SHALI. 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, WITII RESPECT TO THE TERMINATED EQUIPMENT DESCRIBED ON
EXHIBIT A ATTACHED HERETO



THIS LEASE TERMINATION, RELEASE OF LIEN AND BILL OF SALE (this “Agtccment™),
dated as of July 18, 2011, among UNION PACIFIC RAILROAD COMPANY, a Delaware cotporation
(the “Lessee”), WELLS FARGO BANK NORTHWEST, N.A. (successor to Fitst Secutity Bank of Utah,
N.A.), not m its individual capacity except as otherwise eapressly provided, but solely as the Ownei
Tiustee (the “Owner Tiustee” or “Lessor”) and THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A. (successo1 to Hatris Tiust and Savings Bank), as Indenture Thustee (the “Indenture
Trustee”). Capitalized tenns used hercin without definition shall have the 1espective meanings set forth in
Schedule X to the Participation Agreement, as defined below.

WITNESSETH

WHEREAS, (i) the Lessee, the Lessor, and Indentuie Trustee have, with the other paitics theicto,
hesctofore entered nto a Paiticipation Agrcement (UPRR 1996-B) dated as of May 2, 1996 (as amended,
supplemented and modified to date, the “Paiticipation Agreement”); (n) the Lessor and the Lessee have
hetetofore cntered into a Lease Agieement (UPRR 1996-B) dated as of May 2, 1996 (as amended,
supplemented and modificd to date, the “Lease™); and (iii) as a result of the April 7, 2008 refinancing of
the leveraged lease financing of the UPRR 1996-B 1ailroad 10lhng stock, the Indenture Trustee and the
Owner Tiustee entered into an Indenture and Security Agreement (UPRR 1996-B) dated as of Amil 7,
2008 (as amended, supplemented and modified to date, the “Indentme”), which ieplaced the otiginal
Indenture and Secuiity Agicement (UPRR 1996-B) dated as of May 2, 1996 between the Indentuie
Tiustee and Owner Trustee, and

WHEREAS, one (1) covered hopper has suffeied an Event of Loss and the Lessee has elected not
to 1eplace such umit of equipment and shall pay the Stipulated Loss Value and all other amounts iequited
to be paud with 1espect to such unit of equipment under the Lease; and

WHEREAS, a pio rata poition of each applicable Equipment Trust Certificate for such unit of
cquipment suffering an Event of Loss has been tedecmed in accordance with the provisions of the
agiccments desciibed above; and

WHEREAS, the Indentuie piovides for the transfer of all of the Indentine Trustee’s right, title
and interest in and to the equupment suffering an Event of Loss to the Owner Trustee and the 1elease of
such unit of equipment from the Lien of the Indentuie, and the Lease provides for the teimination of the
Lcase with 1espect to such unit of equipment and the tiansfer of the Lessor’s 1ight, title and intetest in and
to such unit of equipment to the Lessee, in each case if the Lessee has paid the Stipulated Loss Value and
all other amounts payable applicable to such unit of equipment and needed to effect a paitial 1edemption
of the Equipment Tiust Certificate 1elated theieto.

NOW THEREFORE, in consideration of the premises and for good and sufficient consideration,
the paities heieto heieby agiee as follows.

1 ‘The Lien of the Indentute with respect to the equipment listed on Exhibit A attached
heteto and incorporated herein by this 1eference (the “Terminated Equipment™) is heteby released and
cancelled, and the Indenture Trustee does heieby giant, bargain, sell, tiansfer and convey unto the Owner
Trustee all of its night, title and interest in and to the Teiminated Equipment, free and clear of all liens,
secutity interests and other encumbrances cieated in or 1etained by it under the Indentuze, to have and to
hold all and smgular the Tetminated Equipment unto the Owner Trustee, its successois and assigns
forever

Lease Terminat:on, Release of Lien and Bill of Sale
UPRR 1996-B (July 18,2011)



2 The Lease s heieby tesminated and canceled with 1espect to the Terminated Equipment,
and the Lessor does heicby giant, bargam, sell, hansfer and convey unto the Lessee, all of its 11ght, title
and intetest in and to the Termmnated Equipment, “as 1s, wheie 15,” fiee and clem of all 11ght, title and
interest of Lessor, o1 any Affiliate thercof, and Lessor’s Licns, to have and to hold all and singula: the
Termmated Equipment unto the Lesscee, its successors and assigns foiever

3 Except as amended heteby, the Lease and Indenture ate heieby confirmed and ratified
and shall continue in full foice and cffect

4 This document may be executed by the parties heieto in separate counteiparts, each of
which when so executed and delivered shall be an ouginal, but all such counteiparts shall togethe:
constitute one and the same mstrument,

5. This Agreement shall be filed with the Smface Transpoitation Board and deposited in the
Office of the Registtar General of Canada, and upon such filing o1 deposit, cach of the Memoianda
described on Exhibit B attached heieto, and the mteiests of the parties evidenced theieby, shall be
termunated o1 1eleased, as the case may be, with 1espect to the Teiminated Equipment,

IN WITNESS WHEREQF, cach of the paitics hereto, pursuant to due corpoiate authotity, has
caused this mstiument to be duly exccuted in its corpoiate name by its officers thereunto duly authorized,
all as of the date fiist above wiitten.

UNION PACIFIC RAILROAD COMPANY,

as Lessce

4
By. N/ A s AN AT
Name Gaiy W Grosz 2
Tatle. Assistant ‘Treasutes

WELLS FARGO BANK NORTHWEST, N.A.,

not m its mdividual capacity except as otherwise
expiessly provided, but solely as Owner Tiustee, as the
Owner Trustee and the Lessot

<«

Name. Biandon Mills
Title: Vice President

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

By
Name
Title

Lease 1ernmunation, Release of Lien and Bill of Sale
UPRR 1996-B {July 18,2011)



2 The Leasc 1s hereby tetminated and canceled with 1espect to the Terminated Equipment,
and the Lessor does heicby giant, baigam, sell, ttansfer and convey unto the Lessee, all of its night, title
and 1ntercst 1 and to the Teimmated Equipment, “as 1s, wheie 1s,” fice and clear of all 1ight, title and
mterest of Lessor, or any Affiliate theieof, and Lessoi’s Liens, to have and to hold all and simgular the
Terminaled Equipment unto the Lessee, 1ts successois and assigns forever

3 Except as amended heieby, the Lease and Indentuie aie heieby confirmed and 1atified
and shall contwue n full foicc and cffect

4 This document may be executed by the parties hereto n scpaiate counterpaits, each of
which when so exccuted and dehveied shall be an ongal, but all such counterparts shall togethe:
constitute one and the same mstrument.

3. This Agicemeni shall be filed with the Suiface Tianspoitation Board and deposited m the
Otfice of the Registiai Geneial of Canada, and upon such {filing o1 depostt, each of the Memoranda
descubed on Exhibit B attached herclo, and the mteiests of the parties evidenced theieby, shall be
terminated or 1cleased, as the case may be, with respect to the Termmated Equipment

IN WITNESS WHEREOQF, cach of the paities heieto, puisuant to due corpoiate authonty, has
caused this istrument to be duly executed in 1ts coiporale name by its officers theieunto duly authoiized,
all as of the date fiist above wuitten.

UNION PACIFIC RAILROAD COMPANY,

as Lessee

By

Name Gaiy W Grosz
Title. Assistant Tieasuiel

WELLS FARGO BANK NORTHWEST, N.A.,

not m its ndividual capacity except as othenwisc
expressly povided, but solely as Owner Trustee, as the
Owner Trustee and the Lessot

By
Name'
Title

THE BANK OFF NEW YORK MELLON TRUST
COMPANY, N.A.,
as Indentuie Trustee

)
By. ,«r/h/&ww —=

Name _ __ D, G. DONOVAN
Tutle VICF PRESIDENT

Lease Tennimauon, Retease of Lien and Bill of Sale
UPRR 1996-1 (July 18, 2011)



State of Ncbiaska )
) 5§
County of Douglas )

On this ) ho,day of pﬁ/\.b‘i/\ff( , 2011, before me, a notary public, personally appeared

Gary W. Giosz, to me personally kndwn, who being by me duly swoin says that he 1s the Assistant
Treasurer of UNION PACIFIC RAILROAD COMPANY, and that said mnsttument was executed on
behalf of said coiporation by authoiity of its Boaid of Dnectois, and he o1 she acknowledged that the
cxecution of the foiegoing insttument was the fiee act and deed of said corporation.

(Notarial Scal) Foow 1\ e
Notary Public

GENERAL NOTARY - Siate of Nebraska
PAM NEUMAN
o __ My Comm. Bxp Dec. 15, 2014

My Commission Expiies: __[_A" 08 any

State of Utah )
) ss
County of Salt Lake )

On thns éi “g\day of /)Q',\, 0"\',\/% , 2011, before me, a notary public, peisonally appeaied
Brandon Mills, to me personally known, who beg by me duly swoin says that he 1s the Vice President
of WELLS FARGO BANK NORTHWEST, N.A., and that said mnsttument was executed on behalf of
said corpoiation by authonty of its Boaid of Dnectars, and he or she acknowledged that the execution of
the foregoing mstiument was the free act and deed of said coiporation

i AETA 4 AT e TRam TAVLY AT oSl Gmely MWIR wula o M

!

(Notanal Scaly i T 2L ! Lt KD
g VRS | Sowymige
SJW} Stata of Utak | )
{ Kwﬁ:‘;‘;ﬂfl"’; urt st Expres Aug 20, zo My Commission Expiies:
oS T i Bl 8
State of Illmois )
ss
County of Cook )
On this day of , 2011, befoie me, a notary public, petsonally appeared
, to me peisonally known, who being by me duly sworn says that he o she 1s
the of THE BANK OF NEW YORK MELLON TRUST COMPANY,

N.A., and that said instrument was executed on behalf of said corporation by authority of tts Boatd of
Dutectors, and he or she acknowledged that the execution of the foregoing mstiument was the free act and
deed of said coiporation

{Notanal Seal)

Notaty Public

My Comnussion Expites

I ease Ternination, Retease of Lien and Bill of Sale
UPRR 1996-B (July 18, 2011)



State of Ncbiaska )
ss
County of Douglas )

On this day of , 2011, before me, a notary public, personally appeared
Gary W. Grosz, to me peisonally known, who bemg by me duly sworn says that he 1s the Assistant
Treasurer of UNION PACIFIC RAILROAD COMPANY, and that said instrument was exccuted on
behalf of said corporation by authouty of its Boatd of Duectois, and he or shie acknowledged that the
execution of the foregomg imstrument was the fiee act and deed of said corporation

(Notanal Seal)
Notary Public
My Commission Expuces
State of Utah )
) sS
County ol Salt Lake )
On this day of , 2011, befoic me, a notary public, peisonally appeaied
, to me personally known, who bemyg by me duly swoin says that he o1 she 13
the of WELLS FARGO BANK NORTHWEST, N.A., and that sawl

mstrument was executed on behalf of said coiporation by authonty of 1ts Boaird of Dueclors, and he o1
she acknowledged that the execution of the foicgomng nstrument was the fice act and deed of said
corpolation

(Notanal Scal)

Notary Public

My Commussion Expnes

State of Ithnois )
) ss
County of Cook )

On this 4'” day of AUG Uy1 , 2011, before me, a notary public, personally appeaied

D. G. DONOQVAN_. to me petsonally known, who bemng by me duly sworn says thal he o1 she 1s

the __VJICE PRESIDENT of THE BANK OF NEW YORK MELLON TRUST COMPANY,
N.A., and thal said nsttument was execuied on behalf of said corporation by authouty of 1ts Boaid of
Directors, and he or she acknowledged that the excculion of the foregoing 1,{|s|rumenl was the fiee act and

deed of said coiporation q 1’/
]
N ) Ry
(Notaual Scal) OrRIOIAY. SEAL' § l [
Pobent Catarell Notary Public

Mstary Publis, Staio of iinols
My Commisslan Explrss 11115/

. s s l,/
My Comnmussion Expiies !y ,/) !

1 zase Termmation, Release of Lien and Bill of Sale
UPRR 1996-B (July 18,2011)



EXIIBIT A

SCHEDULE OF TERMINATED EQUIPMENT
Description Quantity Road Number

Covered Hoppe: ] UP 90867

Lease Termuation, Release of Lien and Bill of Sale
UPRR 1996-B (July 18,2011}



EXHIBIT B

ORIGINAL SURFACE TRANSPORTATION BOARD FILINGS

Description Date Filed Recoidation
Number
Memorandum of Lease Agieement (UPRR 1996-B), dated as of May 7, 1996 20047
May 2, 1996
Memorandum of Indentuie and Sccurity Agreement (UPRR 1996- May 7, 1996 20048
B), dated as of May 2, 1996
Memorandum of Lease Assignment (UPRR 1996-B), dated as of May 7, 1996 20047-A
May 2, 1996
Lease Termination, Release of Licn and Bill of Sale, dated as of September 17, | 20047-B
July 16, 2003 2003 20048-A
Lease Teimmnation, Release of Lien and Bill of Sale, dated as of March 7, 2007 20047-C
January 16, 2007 20048-B
Memotandum of Amended and Restated Equipment Description April 3, 2008 20047-D
UPRR 1990-B), dated as of Api1l 7, 2008
Memotandum of Indentuie and Security Agieement (UPRR 1996- Apmil 3, 2008 20047-E
B), dated as of April 7, 2008
Memorandum of Lease and Indenture Supplement No 2 (UPRR Aptil 3, 2008 20047-F
1996-B), dated as of Apiil 7, 2008
Memoiandum of Lease Assignment (UPRR 1996-B), dated as of Apil 3, 2008 20047-G
April 7, 2008
Tetmination of Indentme and Security Agicement (UPRR 1996-B), Apnl 7, 2008 20047-H
dated as of Apnil 7, 2008 20048-C
ORIGINAL REGISTRAR GENERAL OF CANADA FILINGS
Desciiption Date Filed Document
L Key
Memorandum of Lease Agieement (UPRR 1996-B), dated as of May 7, 1996 3782
May 2, 1996
Memotandum of Indentute and Secuity Agieement (UPRR 1996- May 7, 1996 3778
B), dated as of May 2, 1996
Mecmorandum of Lease Assignment (UPRR 1996-B), dated as of May 7, 1996 3780
May 2, 1996
Lease Teimination, Release of Lien and Bill of Sale, dated as of August 16, 2003 | 14944
July 16, 2003
Lease Teunination, Release of Lien and Bill of Sale, dated as of Maich 8, 2007 18253
January 16, 2007
Memorandum of Amended and Restated Equipment Description Apiil 3, 2008 19233
(UPRR 1996-B), dated as of April 7, 2008
Memotandum of Indenture and Secuiity Agicement (UPRR 1996- Apil 3, 2008 19234
B), dated as of Apiil 7, 2008
Memotandum of Lease and Indentmie Supplement No. 2 (UPRR April 3, 2008 19235
1996-B), dated as of April 7, 2008 o
Memorandum of Lease Assignment (UPRR 1996-B), dated as of Aptil 3,2008 19236
Aptil 7, 2008
Termination of Indentuie and Sccunity Agieement (UPRR 1996-B), Apul 7, 2008 19247

dated as of Apnil 7, 2008

Lease 1enmmation, Releasc of Lien and Bill of Sale
UPRR 1996-B (July 18, 2011)




CERTIFICATION

|, Edward M Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealith of Pennsylvania, 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 onginal document

Dated 4£ Al %z/% ,Zw,,,,

Edward M Luna




