Law Offices of

] CHAPMAN AND CUTLER w-
Theodore S. Chapman 111 West Monroe Street, Chicago, Illinois 60603-4080 San Francisco
H E. Cutl Telephone (312) 845-3000 595 Market Street
enry E. Cutler Facsimile (312) 701-2361 San Francisco, CA 94105
chapman.com (415) 541-0500
Salt Lake City
201 South Main Street
Salt Lake City, UT 84111
(801) 533-0066
June 28, 2007
Receromonne, / 7/0/~Z -
\
Mr. Vernon A. Williams, Secretary JUN 28 o7 9090
Surface Transportation Board AM
395 E Street, S.W. SURRACE
Washington, DC 20423-0001 TRANSPORTATION B0ARD
Re: Refinancing of 1994 BNSF Railway Company

Leveraged Lease Financing of Equipment (BN 1994-])
Dear Mr. Williams:

I am enclosing for recording pursuant to Section 11301 of Title 49 of the United States
Code, two original copies of the Memorandum of Trust Indenture and Security Agreement
(BN 1994-]), dated as of July 2, 2007, between Wilmington Trust Company, as owner trustee
(the “Owner Trustee”), and Wells Fargo Bank Northwest, National Association, as indenture
trustee (the “Indenture Trustee”), a secondary document as defined in the Surface
Transportation Board’s Rules for the Recordation of Documents.

The enclosed document relates to the Equipment Lease Agreement (BN 1994-), dated as
of December 20, 1994, between BNSF Railway Company (formerly known as Burlington
Northern Railroad Company), as lessee (the “Lessee”) and Wilmington Trust Company, as
Owner Trustee, as Lessor, which was recorded (or a memorandum of which was recorded) with
the Interstate Commerce Commission (as predecessor to the Surface Transportation Board) on
December 19, 1994 at 12:15 P.M. under recordation number 19101.

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

Owner Trustee: Wilmington Trust Company
Rodney Square North
1100 North Market Street
Wilmington, Delaware 19890-0001
Attention: Corporate Trust Administration (BN 1994-J)

2213654.01.13.B.doc
1619253



Law Offices of

CHAPMAN AND CUTLER e

Indenture Trustee: Wells Fargo Bank Northwest, National Association
299 South Main Street, 12th Floor
MAC: U1228-120
Salt Lake City, Utah 84111
Attention: Corporate Trust Department (BN 1994-J)

The equipment covered as of the date hereof by the aforesaid Memorandum of Trust
Indenture and Security Agreement consists of 192 Husky Stack Cars and 77 Articulated
FivePack Cars bearing the road numbers and the' BNSF or BN reporting marks, all as
specifically described in Exhibit A attached hereto.

A short summary of the document to appear in the index follows:
Memorandum of Trust Indenture and Security Agreement (BN 1994-J).

A fee of thirty-five dollars ($35.00) is enclosed. Please time and date stamp the enclosed
copy of the enclosed document along with the extra copy of this letter as proof of filing and
recordation of the enclosed document and return the original and any extra copies of such
document and this letter not needed by the Board for recordation to:

Robert Alvord

Alvord and Alvord

1050 Seventeenth Street, N.W.
Suite 301

Washington, DC 20036

If you have any questions or need further information, please do not hesitate to contact
the undersigned (312-8452991).

Sincerely,
CHAPMAN AND CUTLER LLP

sy Meela D, Rudars—

Michael D. Robson

Enclosures
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BN 63013 BNSF 231013
8N 63014 BNSF 231014
BN 63016 BNSF 231016
BN - 63017 BNSF 231017
BN 63018 BNSF 231018
BN 63019 BNSF 231019
BN 63020 BNSF 231020
B8N 63021 BNSF 231021
BN 63022 BNSF 231022
BN 63023 BNSF 231023
BN 63024 BNSF 231024
BN 63026 BNSF 231025
BN 83026 BNSF 231026
BN - 63027 BNSF 231027
BN 63028 BNSF 231028
8N 63029 BNSF 231029
BN 63030 BNSF - 231030
BN 63031 BNSF 231031
BN 63032 BNSF 231032
BN 63033 : BNSF 231033
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BN 63049 BNSF 231049
BN 63050 BNSF 231050
BN 63051 BNSF 231051
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BN 63132 BNSF 231132
BN 63133 BNSF 231133
BN 63134 BNSF 231134
BN 63135 BNSF 231135
BN 63136 BNSF 231138
BN 063137 BNSF 231137
BN 63138 BNSF 231138
BN 63139 BNSF 231139
BN 63140 BNSF 231140
BN 63141 BNSF 231141

BN 63142 BNSF 231142
8N 63143 BNSF 231143
B8N 63144 BNSF 231144
BN 6345 BNSF 231145
BN 63146 BNSF 231146
BN . 63147 BNSF | 231147
BN 63148 BNSF 231148
BN 63149 BNSF 231149
BN 63150 BNSF 231150
B8N 63151 BNSF 231151

BN 83152 BNSF 231152
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BN 63197 BNSF 231197
BN 63198 BNSF 231198
8N 63199 BNSF 231199

BN 35982 J - Adiculated 5 Packs
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MEMORANDUM OF TRUST INDENTURE AND SECURITY AGREEMENT
(BN 1994-])

Memorandum of Trust Indenture and Security Agreement, made and entered into as of
July 2, 2007, by and between Wilmington Trust Company, a Delaware banking corporation, not
in its individual capacity, but solely as Owner Trustee (“Owner Trustee™) under the Amended
and Restated Trust Agreement (BN 1994-]) dated as of July 2, 2007 between the Owner Trustee,
in its individual capacity and the institution referred to therein as Owner Participant, and Wells
Fargo Bank Northwest, National Association, a national banking association, as Indenture
Trustee (“Indenture Trustee”).

WITNESSETH:

The undersigned have entered into that certain Trust Indenture and Security Agreement
(BN 1994-]), dated as of July 2, 2007 (the “Trust Indenture”), by which the Owner Trustee has
granted a security interest in certain railroad equipment bearing reporting marks as listed on
Exhibit A attached hereto to the Indenture Trustee in order to secure the Owner Trustee’s
performance of its obligations as described in the Trust Indenture.

JUN 28 97 ~9 00 AM

SURFACE TRANSPORTATION BOARD

2213654.01.13.B.doc
1619253



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

WILMINGTON TRUST COMPANY, not in its
individual capacity, but solely as Owner
Trustee

By

Name: b | P.LAWLER
Title: ice ident

Executed on this 20 Hay of June, 2007.

WELLS FARGO BANK NORTHWEST, NATIONAL
ASSOCIATION, as Indenture Trustee

By
Name:
Title;

Executed on this ___ day of June, 2007.



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

WILMINGTON TRUST COMPANY, not in its

individual capacity, but solely as Owner
Trustee

By

Name:
Title:

Executed on this ____ day of June, 2007.

WELLS FARGO BANK NORTHWEST, NATIONAL
ASSOCIATION, as Indenture Trustee

TSN 25
By i

— e
Name:  BRANDON MILLS
Title: VICE PRESIDENT

Executed on this 24 Hay of June, 2007.
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STATE OF DELAWARE )
) SS.:
COUNTY OF WILMINGTON ) NewCastle
On this, theéé day of June, 2007, before me, a Notary Public in and for said County and
State, personally appeared Jim—l;a-\mer , who being by me
duly sworn, says that (s)he is the Vice President of
WILMINGTON TRUST COMPANY, that said instrument was signed on J un&ﬁ%m 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.
e‘“‘: Q;__.M '”0,. O/yvu/O(}’[)u,Uz-u
S0 y 2 N % Name: -
HA 4 con\“‘"f,',:x;"."z o Notary Public
E ;A“,fc Lol d}, s g My Commission Expires: New Castie
A NS Residing in
L UBYISS :
h2ta o S
"’”’s: A T ‘“\\\\
STATE OF UTAH )
) SS.:

COUNTY OF SALTLAKE )

On this, the ____ day of June, 2007, 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 ___,
2007 on behalf of said 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 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 WILMINGTON )

On this, the ___ day of June, 2007, 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
WILMINGTON TRUST COMPANY, that said instrument was signed on June ___, 2007 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 WHEREOQF, 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 SALTLAKE )

On this, the &/ﬁay of June, 2007, before me, a Notary Public in and for said County and
State, personally appeared BRANDON MILLS , who being by me duly
sworn, says that (s)he is the VICE PRESIDENT of WELLS FARGO -
BANK NORTHWEST, NATIONAL ASSOCIATION, that said instrument was signed on June2 o ,
2007 on behalf of said 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 association.

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

mentioned. ;

iy, Name:
% ASHLEY JOHNSON _
) A Notary Public Notary Public
State of Utah My Commission Expires:

02.2010

o i xpires Nov.
My Commission Exp 84111

Residing in
209 S. Main St 12th Fir.. Sat Lake Cty. UT g
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BN 63056 BNSF 231056
BN 63057 BNSF 231057
BN 63068 BNSF 231058
BN 63059 BNSF 231059
8N 63060 BNSF 231060
BN 63061 BNSF 231061
BN 83062 BNSF 231062
BN 63063 BNSF 231083
BN 63064 BNSF 231064
BN 63065 BNSF 231065
BN 63066 BNSF 231086
B8N - 63067 BNSF 231067
BN 63068 BNSF 231068
BN 63069 BNSF 231069
BN 63070 BNSF 231070
BN 63071 BNSF 231071
BN 63072 BNSF 231072
BN 63073 BNSF 231073
BN 63074 BNSF 231074
BN 63075 BNSF 231075
B8N 63076 BNSF 231078
BN 63077 BNSF 231077
BN 63078 BNSF 231078
BN 63079 BNSF 231079
BN 83080 BNSF 231080
BN 63082 BNSF 231082
BN 63083 BNSF 231083,
BN 63084 BNSF 231084
BN 63085 BNSF 231085
BN 63086 BNSF 231086
BN 63087 BNSF 231087
BN 63068 BNSF 231088°
BN 83039 BNSF 231089
BN 83090 BNSF 231090
BN 83091 BNSF 231091
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BN 63092 BNSF 231092
BN 630983 BNSF 231093
BN 63004 BNSF 231094
BN 683085 BNSF 231095
BN 63096 BNSF 231086
BN 63098 BNSF 231088
BN 63099 BNSF 231099
BN 63100 BNSF 231100
BN 63101 BNSF 23110
8N 83102 BNSF 231102
8N 63103 BNSF 231103
B8N 63104 BNSF 231104
BN 83105 BNSF 231105
BN 63106 BNSF 231108
8N . 83107 BNSF 231107
BN 63108 BNSF 231108
BN 63108 8NSF 231109
BN 63110 BNSF 231110
BN 63111 BNSF 231111
BN 63112 BNSF 231112
8N 63113 BNSF 231113
BN 63114 BNSF 231114
BN 63115 BNSF 231115
BN 63116 BNSF 237116
BN 63117 BNSF 231117
BN 63118 BNSF 231118
BN 63119 BNSF 231119
BN 83120 BNSF 231120
BN 63121 BNSF 231121
BN 63122 BNSF 231122
8N 63123 BNSF 231123
BN 683124 BNSF 231124
BN 63125 BNSF 231125
BN 63127 BNSF 231127
BN 63128 BNSF 231128
8N 63120 .. BNSF 231129
BN 63130 BNSF 231130
BN 63131 BNSF 231131
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8N 63132 BNSF 231132
BN 63133 BNSF 231133
BN 63134 BNSF 231134
BN 63135 BNSF 231136
BN 63136 BNSF 231136
BN 63137 BNSF 231137
BN 63138 BNSF 231138 i
BN 63139 BNSF 231139
BN 63140 BNSF 231140
BN 63141 BNSF 231141
BN 63142 BNSF 231142
8N 63143 BNSF 231143
BN 63144 BNSF 231144
BN 63145 BNSF 231145 .
BN 63146 BNSF 231146
BN - 63147 BNSF | 231147
BN 63148 BNSF 231148
BN 63149 BNSF 231149
BN 63150 BNSF 231150
BN 63151 BNSF 231151
BN 63152 BNSF 231152
BN 63153 BNSF 231163
BN 63154 BNSF 231154
BN 63155 BNSF 231155
BN 63156 BNSF 231158
BN 63167 BNSF 231157
BN 63158 BNSF 231158
BN 63159 BNSF 231159
BN 63160 BNSF 231160
BN 63161 BNSF 231161
BN . 63162 BNSF 231162
BN 63163 BNSF 231163
BN 63164 BNSF 231164
BN 63165 BNSF 231165
BN 63160 BNSF 231166
BN 83167 BNSF 231167
BN 63168 BNSF 231168
BN 63169 BNSF 231169
BN 63170 BNSF 231170
BN 63171 BNSF 231171
8N 358802 C K
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Inital Number  Desiroyed Renumber

BN. 63172 BNSF 231172
BN 63174 BNSF 231174
8N 63175 BNSF 231175
BN 83176 BNSF 231176
BN , 63177 . BNSF 231177
BN 63178 BNSF 231178
BN 63178 BNSF 231179
BN 63180 BNSF 231180
BN 63181 BNSF 231181
BN 63182 BNSF 231182
BN 63183 BNSF 231183
BN 63184 BNSF 231184
BN 83185 BNSF 231185
BN 63188 BNSF 231186
BN . 63187 BNSF 231187
BN 63188 BNSF 231188
BN 83189 BNSF 231189
BN 63190 BNSF 231190
BN 63191 BNSF 231191
BN 63192 BNSF 231192
BN 63193 BNSF 231193
BN 63194 BNSF 231184
BN 63195 _ BNSF 231195
BN 63197 BNSF 231197
BN 63198 BNSF 231108
BN 63199 BNSF 231199

BN 35882 J - Adiculated 5 Packs

BN 65000 BNSF 240300
BN 65001 BNSF 240301
BN 65002 BNSF 240302
BN 65003 BNSF 240303
BN 85004 BNSF 240304
BN 65005 BNSF 240305
BN 65008 BNSF 240308
BN 65007 BNSF 240307
BN 85008 BNSF 240308
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BN 65009 BNSF 240309
BN 65010 BNSF 240310
BN 65011 - BNSF 240311
BN 65012 BNSF 240312
BN 65013 BNSF 240313
BN 65014 BNSF 240314
BN 65015 BNSF 240315
BN 65018 BNSF 240316
BN 65017 BNSF 240317
BN 65018 BNSF 240318
1
BN 65020 BNSF 240320
BN 65021 BNSF 240321
BN 85022 BNSF 240322
BN 65023 BNSF 240323
BN . 65024 BNSF 240324
BN - 65025 BNSF 240325
BN 65026 BNSF 240326
BN 65027 BNSF 240327
BN 65028 BNSF 240328
BN 65029 BNSF 240329
BN 65030 BNSF 240330
BN 65031 BNSF 240331
BN 65032 BNSF 240332
BN 65034 BNSF 240334
BN 85035 BNSF 240335
BN 65036 BNSF 240336
BN 65037 BNSF 240337
BN 65038 BNSF 240338
BN 65039 BNSF 240339
BN 65040 BNSF 240340
BN 65041 BNSF 240341
BN 65042 BNSF 240342
BN 65043 BNSF 240343
BN 65044 BNSF 240344
BN 65045 . BNSF 240345
BN 65048 BNSF 240346
BN 65047 BNSF 240347

B8N 35092 C-K



Initlal  Number  Destroyed

65049
65060
85051

83053
85055

85057
65058
65059
65060
65061
65062
85063
65064
65065
65066
85067
65068
65069
65070
65071
€5072
65073
65074
85078
85076
65077
65078
65079

Renumber

BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF
BNSF

240349
240350
240351
240362
240353
240354
240355
240356
240367
240358
240359
240360
240381
240362
240363
240364
240365
240366
240367
240368
240369
240370
240371
240372
240373
240374
240375
240376
240377
240378
240379



CERTIFICATION

|, 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 original document. ;

Robert W. Alvord




