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October 5, 2015

Chief
Section of Administration
Office of Proceedings

Surface Transportation Board

395 E Street, S.W.
Washington, D.C. 20423

Dear Section Chief,

ALVORD AND ALVORD PLLC
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.
SuiTE 301
WASHINGTON, D.C.
20036

PHONE: (202) 393-2266
Fax: 1-855-600-2836
E-MAIL: alvord@alvordlaw.com

WEBSITE: www.alvordlaw.com

RECORDATION NO. 19102-M FILED
October 05, 2015 09:20 AM
SURFACE TRANSPORTATION BOARD

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Termination and Release
Agreement (BN 1994-K), dated as of July 1, 2015, 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 19102.

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

Owner Trustee:

Wilmington Trust Company
1100 North Market Square
Rodney Square North
Wilmington, DE 19890

Indenture Trustee/

Pass Through Trustee:

Seller/

Owner Participant:

Association

Wells Fargo Bank Northwest, National

299 South Main Street, 12" Floor
Salt Lake City, UT 84111

BN Leasing Corporation

2500 Lou Menk Drive
Fort Worth, TX 76131
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Lessee: BNSF Railway Company (f/k/a
Burlington Northern Railway Company)
2500 Lou Menk Drive
Fort Worth, TX 76131

A description of the equipment covered by the enclosed document is:

The following railcars have been RELEASED and TERMINATED:

222 coil gondola railcars BNSF 534221 — BNSF 534343 (excluding BNSF
534289 and BNSF 534299) and BNSF 529000 — BNSF 529100, inclusive
(previously marked within the series BN 686021 — BN 686244);

15 air dump railcars BNSF 902680 — BNSF 902694, inclusive (previously
marked BN 964830 — BN 964844);

20 100-ton box cars BNSF 726307 — BNSF 726326, inclusive (previously
marked BN 286137 — BN 286156, inclusive); and

29 tank cars BNSF 880400 — BNSF 880429 (excluding BNSF 880416)
(previously marked within the series BN 875105 — BN 875134).

A short summary of the document to appear in the index is:
Memorandum of Termination and Release (BN 1994-K).

Also enclosed is a check in the amount of $43.00 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,

Claire E. Murphy

CEM
Enclosures



RECORDATION NO. 19102-M FILED
October 05, 2015 09:20 AM
SURFACE TRANSPORTATION BOARD

MEMORANDUM OF TERMINATION AND RELEASE AGREEMENT
(BN 1994-K) ;

THIS MEMORANDUM OF TERMINATION AND RELEASE AGREEMENT is made and entered
into as of July 1, 2015 by and among BNSF RAILWAY COMPANY, a Delaware corporation
- (formerly known as Burlington Northern Railroad Company) (the “Lessee”); BN LEASING
CORPORATION, a Delaware corporation (the “Seller” or the “Owner Participant”); WILMINGTON
TruUsST COMPANY,a Delaware trust company, not in its individual capacity except as expressly
provided herein, but solely as trustee under the Trust Agreement (the “Owner Trustee” or
“Lessor”); WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION (successor-in-interest to
First Security Bank, National Association), a national banking association, not in its individual
capacity, except as expressly provided herein, but solely as Indenture Trustee (herein in such
capacity, together with its permitted successors and assigns, called the “Indentirre Trustee”); and
WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION (successor-in-interest to First
Security Bank, National Association), a national banking association, not in its individual
capacity, except as expressly provided herein, but solely as Pass Through Trustee (herein in such
capacity, together with its permitted successors and assigns, called the “Pass Through Trustee”).

1. Reference is hereby made to (i) that certain Equipment Lease Agreement
(BN 1994-K), dated as of December 20, 1994, as amended by Lease Supplement No. 1
(BN 1994-K) dated December 20, 1994 (“Lease Supplement No.1”) and Lease
Supplement No. 2 (BN 1994-K) dated March 16, 1995 (“Lease Supplement No.2”), in
each case, by and between the Lessor and the Lessee (as otherwise amended,
supplemented or modified to date, the “Lease”), (ii) that certain Trust Indenture and
Security Agreement (BN 1994-K), dated as of December 20, 1994, as amended by Trust
Indenture Supplement No.1 (BN 1994-K) dated December 20, 1994 (“Indenture
Supplement No. 1) and Trust Indenture Supplement No. 2 (BN 1994-K) dated March 16,
1995 (“Indenture Supplement No.2”), in each case, by and between the Lessor and the
Indenture Trustee and as otherwise amended, supplemented or modified to date, the
“Indenture”), and (iii) the Termination and Release Agreement dated as of July 1, 2015
by and among the Lessee, the Seller, the Lessor, the Owner Participant, the Indenture
Trustee and the Pass Through Trustee (the “Termination and Release”). Pursuant to the
Lease, the Lessor has leased to the Lessee, and the Lessee has leased from the Lessor, the
Equipment described on Schedule A. The Operative Agreements (as defined in the
Lease) other than the Pass Through Trust Agreement, the Certificate Purchase
Agreement, the Equipment Notes, the Indenture and each Indenture Supplement are
hereby referred to as the “Subject Documents”. Capitalized terms used herein without
definition have the meanings assigned to them in the Lease.

2. The Lease, Indenture, Lease Supplement No. 1 and Indenture Supplement
No. 1 and a Lease Assignment (or memoranda thereof) were (i) recorded with the Surface
Transportation Board (“STB”) on December 19, 1994, under recordation number 19102
and (ii) deposited with the Registrar General of Canada (the “RGC”) on December 19,
1994, Lease Supplement No.2 and Indenture Supplement No.2 (or memoranda
thereof) were (i) recorded with the STBon March 14, 1994, under recordation
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numbers 19102-E and 19102-F, respectively, and (ii) deposited with the RGC on
March 14, 1994,

3.  Each of the Pass Through Trustee and the Indenture Trustee acknowledges
that prior to the date hereof all of the Equipment Notes issued pursuant to the Indenture
have been paid in full and all of the obligations under the Pass Through Trust Agreement,
the Refinancing Agreement, the Equipment Notes, the Indenture and each Indenture
Supplement have been fully satisfied, complied with and performed. Accordingly, each
of the Pass Through Trust Agreement, the Certificate Purchase Agreement, the
Equipment Notes, the Indenture and each Indenture Supplement has been terminated and
the lien in and on the Equipment pursuant to the terms thereof has been discharged and
released.

4. Except as otherwise expressly provided in Section5 below, the
undersigned parties do hereby give notice of the termination of the Subject Documents
with respect to the Equipment effective as of the date hereof as described in the
Termination and Release. '

5. - The undersigned parties do hereby give notice of the release of the Trust
Agreement and the Lease solely with respect to each Unit of Equipment described on
Schedule A hereto effective as of the date title to each Unit of Equipment is conveyed to
Owner Participant as described in the Termination and Release.

6. This Memorandum of Termination and Release Agreement shall neither
impair nor terminate the rights, obligations, liabilities, duties or claims and demands of
the parties under the Subject Documents that remain in effect on the date hereof which
expressly survive this termination.



IN WITNESS WHEREOF, the parties hereto have caused this memorandum to be duly
executed by their respective officers duly authorized as of the date and year first above written.

Lessee:

Owner Trustee:

Seller/Owner Participant:

'Indenture Trustee:

Pass Through Trustee:

BNSF RAILWAY COMPANY (formerly known as Burlington
Northern Railroad Company)

PN\ S R
Name: Paul W. Bischler
Title: Vice President-Finance and Treasurer

WILMINGTON TRUST COMPANY, not in its individual capacity
except as expressly provided herein, but solely as Owner
Trustee

By:
Name:
Title:
BN LEASING CORPORATION

B@ﬁﬁ .MF / Z@i)

Name: Beth A. Miller
Title: Assistant Treasurer

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION,
not in its individual capacity, except as expressly provided
herein, but solely as Indenture Trustee

By:

Name:
Title:

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION,

not in its individual capacity, except as expressly provided
herein, but solely as Indenture Trustee

By:

Name:
Title:



IN WITNESS WHEREOF, the parties hereto have caused this memorandum to be duly
executed by their respective officers duly authorized as of the date and year first above written.

Lessee:

Owner Trustee;

Seller/Owner Participant:

Indenture Trustee:

Pass Through Trustee:

BNSF RAILWAY CoMPANY (formerly known as Burlington
Northern Railroad Company)

By:

Name: Paul W, Bischler
Title: Vice President-Finance and Treasurer

WILMINGTON TRUST COMPANY, not in its individual capacity
except as expressly yprovided herein, but solely as Owner

Trustee >

By: . —
Name: Jose L. Paredes
Title; sgistant Vice President

BN LEASING CORPORATION

By:

Name: Beth A. Miller
Title: Assistant Treasurer

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION,

not in its individual capacity, except as expressly provided
herein, but solely as Indenture Trustee

By:

Name:
Title:

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION,

not in its individual capacity, except as expressly provided
herein, but solely as Indenture Trustee

By:

Name:
Title:



IN WITNESS WHEREOF, the parties hereto have caused this memorandum to be duly
executed by their respective officers duly authorized as of the date and year first above written.

Lessee:

Owner Trustee:

Seller/Owner Participant:

Indenture Trustee:

" Pass Through Trustee:

BNSF RAILWAY CompaNY (formerly known as Burlington
Northern Railroad Company)

By:

Name: Paul W. Bischler
Title: Vice President-Finance and Treasurer

WILMINGTON TRUST COMPANY, not in its individual capacity
except as expressly provided herein, but solely as Owner
Trustee

By:

Name:

Title:
BN LEASING CORPORATION
By:

Name: Beth A. Miller
Title: Assistant Treasurer

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION,
not in its individual capacity, except as expressly provided
herein, but solely as Indenture Trustee

P

3 Prer D Doty
Il\j,a?le' Assiownt Vice Fresidest
1tle:

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION,
not in its individual capacity, except as expressly provided
herein, but solely as Indenture Trustee ‘

P —

Alan D. Doty
Assistant Vice Fresident

Name:
Title:



STATE OF TEXAS )
) SS.:
)

COUNTY OF TARRANT

On this, theé)_i day of June, 2015, before me, a Notary Public in and for said County and
State, personally appeared Paul W. Bischler, who being by me duly sworn, says that (s)he is the
Vice President-Finance and Treasurer of BNSF RAILWAY COMPANY, that said instrument was
signed on JuneZ5 , 2015 on behalf of said corporation by authority of its Board of Directors,
and (s)he acknowledged that the execution of the foregoing instrument was the free act and deed
of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date above

et TV oot 0 pins

. Name:

SNRE,  MELINDA HAWTHORNE Notary Public

§*° % Notary Public, State of Texas y N

L P\ jof My Commission Explies My Commission Expires:
AR

March 18, 2018 Residing in

STATE OF TEXAS

)

) SS.:
COUNTY OF TARRANT )

On this, the QE day of June, 2015, before me, a Notary Public in and for said County and
State, personally appeared Beth A. Miller, who being by me duly sworn, says that (s)he is the
Assistant Treasurer of BN LEASING CORPORATION, that said instrument was signed on Junes5 ,
2015 on behalf of said corporation by authority of its Board of Directors, and (s)he
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date above
mentioned. ‘ ;

. MELINDA HAWTHORNE Notary Public .
7% Notary Public, state o Texas My Commission Expires:
? My Commission Explres R
March 18, 2018 Residing in




STATE OF DELAWARE )
) SS.:

COUNTY OF NEW CASTLE )

On this, the'Q'_L day of June, 2015, before me, a NPth galg;w in and foi’said County and

Jose L. Par X
State, personally appeared , Who being by me
duly sworn, says that (s)he is the ASSISTAT Vice Prosidemt of
WILMINGTON TRUST COMPANY, that said instrument was signed on June'g’%i’ 2015 on behalf of

said trust company by authority of its Board of Directors, and (s)he ‘4t ] ;()Wledged that the
execution of the foregoing instrument was the free act and deed of said trust company.

IN WITNESS WHEREQF, I have hereunto set fny/hand and officigl sel on the date above

9

mentioned. ' pCQUEL/ ",
o BP:"““"."- /l/ o"
{COMMISG S e (}M\Uu I~

R TAIRNG 0% Namg; JACQUELINE SOLONE
s N %55 Notary Public Notary Public
O, 1O FAE My Commission ExpirSFATE OF DELAWARE
ORI NS Residing in My Commission Expires 04-08-2017
Q8L ARG
LTI A
STATE OF UTAH )
) SS.:

COUNTY OF SALT LAKE )

On this, the ___ day of June, 2015, before me, a Notary Public in and for said County and
State, personally appeared , who being by me
duly sworn, says that (s)he is the of WELLS
FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, that said instrument was signed on
June _ , 2015 on behalf of said national banking association by authority of its Board of
Directors, and (s)he acknowledged that the execution of the foregoing instrument was the free
act and deed of said national banking association.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date above
mentioned.

Name:

Notary Public

My Commission Expires:
Residing in



STATE OF DELAWARE )
) SS.:

CoUNTY OF NEW CASTLE )

On this, the ___day of June, 2015, before me, a Notary Public in and for said County and
State, personally appeared , who being by me
duly sworn, Ssays that (s)he is the of
WILMINGTON TRUST COMPANY, that said instrument was signed on June ___, 2015 on behalf of
said trust company by authority of its Board of Directors, and (s)he acknowledged that the
execution of the foregoing instrument was the free act and deed of said trust company.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date above
mentioned.

-

Name:

Notary Public

My Commission Expires:
Residing in

STATE OF UTAH )
) SS.:

COUNTY OF SALT LAKE )

On this, the Way of June, 2015, before me, a Notary Public in and for said County and
State, personally appeared M_ﬂi) §2 9-0% , who being by me
duly sworn, says that (s)he is the of WELLS

FARGO BANK NORTHWEST, NATIQNAL xssocIATE Ilogg,sirggau% said instrument was signed on

June _, 2015 on behalf of said national banking association by authority of its Board of
Directors, and (s)he acknowledged that the execution of the foregoing instrument was the free
act and deed of said national banking association.

IN WITNESS WHEREOF, 1 have hereunto set my hand and official seal on the date above

mentioned.

V1.V
a e.

Notary Public '
L Y PRIYA CHETT
My Commission Exg NOTARY pusucc;:’:’sm"re LE?TAH
Residing in My Comm. Exp. 07/31/2017
Commission # 669111




STATE OF UTAH )
) SS.:
COUNTY OF SALT LAKE )

On this, theQ_@L day of June, 2015, before me, a Notary Public in and for said County and

State, personally appeared @W\ D- ’DD‘M . , who being by me
duly swom, says that (s)he is the __AssistantVice President of WELLS

FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, that said instrument was signed on
June _, 2015 on behalf of said national banking association by authority of its Board of
Directors, and (s)he acknowledged that the execution of the foregoing instrument was the free
act and deed of said national banking association.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date above

mentioned.

Nbame:

Notary Public .
My Commission E\%(
Residing in 1™

— PRIYA CHETTIER
NOTARY PUBLIC - STATE OF UTAH
My Comm. Exp. 07/31/2017
Commission # 669111




SCHEDULE A
TO

MEMORANDUM OF TERMINATION AND RELEASE (BN 1994-K)

EQUIPMENT
DESCRIPTION

New Coil Gondola Cars

New Air Dump Railcars

New 100 Ton Box Cars

New Tank Cars

QUANTITY

222

15

20

29

PRIOR REPORTING
MARKS

BN 686021 through
BN 686088, inclusive
BN 686090 through
BN 686098, inclusive
BN 686100 through
BN 686244, inclusive

BN 964830 through
BN 964844, inclusive

BN 286137 through
BN 286156, inclusive

BN 875105 through
BN 875120, inclusive
BN 875122 through
BN 875134, inclusive

CURRENT REPORTING
MARKS

BNSF 534221 through
BNSF 534288, inclusive
BNSF 534290 through
BNSF 534298, inclusive
BNSF 534300 through
BNSF 534343, inclusive
BNSF 529000 through
BNSF 529100, inclusive

BNSF 902680 through
BNSF 902694, inclusive

BNSF 726307 through
BNSF 726326, inclusive

BNSF 880400 through
BNSF 880415, inclusive
BNSF 880417 through
BNSF 880429, inclusive



CERTIFICATION

I, Claire E. Murphy, an attorney licensed to practice in the State of New Jersey, 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: October 5, 2015

Clai .M






