
llieodoieS Chapman 
1877-1943 

Heniy E Cutler 
1879-1959 

Law OKicesof 

CHAPMAN AND CUTLER UJ. 

I l l West Monroe Street, Chicago, Dlinois 60603-4080 
Telephone (312)846-3000 
Facsimile (312)701-2361 

chapman com 

New Yoik 

Salt Lake City 

San Francisco 

September 29,2009 ISOORDKnMIIO., 1 t)1^C- ̂  rm 

Ms. Anne K. Quinlan 
Acting Secretaiy 
Surface Transportation Board (the "Board") 
395 E Street, S.W. 
Washington, DC 20423-0001 

SEP 3 0 ' 0 9 - 9 1 5 AM 

SURfACETRANSPORmnONiMM 

Re: 

Dear Ms. Quinlan; 

BNSF Railway Company (BNSF 1997-D) 
Release, Discharge and Termination Agreement 

I am enclosing for recording pursuant to Section 11301 of Title 49 of the United States 
Code, two executed copies of the Release, Discharge and Termination Agreement 
(BNSF 1997-D) dated as of September 29, 2009, 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 20735. 

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

Lessee: 

Lessor/Borrower: 

Security Trustee: 

BNSF Railway Company 
2500 Lou Menk Drive 
Fort Worth, Texas 76131-2830 

Dia Canyon Ltd. 
c/o Mitsubishi UFJ Lease & Finance Company Limited 
5-1, Marunouchi, 1 -chome, 
Chiyoda-ku, Tokyo 100-6525 Japan 
Attention: General Manager, Structured Fmance Department 

Wells Fargo Bank Northwest, National Association 
299 South Main Street, 12th Hoor 
MAC: U1228-120 
Salt Uke City, Utah 84111 
Attention: Corporate Trust Department (BNSF 1997-D) 
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L I W OfiicM of 

CHAPMAN AND CUTLER LLP 

Agent: KfW 
Palmengartenstrasse 5-9 
60325 Frankfurt am Main, Germany 
Attention: X4b3 

Assignee: The Bank of Tokyo-Mitsubishi UFJ, Ltd. 
1251 Avenue of die Americas 
Suite C3-06 
New York, New York 10020-1104 

The equipment covered by the aforesaid Release, Discharge and Termination Agreement 
consists of all railroad equipment previously on file and subject to the documents described 
under Recordation Number 20735, as such documents may have been supplemented, modified or 
amended. 

A short summary of the document to appear in the index follows: 

Release, Discharge and Termination Agreement (BNSF 1997-D). 

A fee of forty-one dollars ($41.00) 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, Esq. 
Alvord and Alvord 
1050 Seventeenth Street, N.W. 
Suite 301 
Washington, D.C. 20036 



law Ofliou uf 

CHAPMAN AND CUTLER LLP 

If you have any questions or need further information, please do not hesitate to contact 
the undersigned at (312) 845-2991. 

Sincerely, 

CHAPMAN AND CUTLER LLP 

BY TThuh^ ^ . fciW-^ 
Michael D. Robson 

Enclosures 
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SEP 3 0 ' 0 9 - 9 1 5 AM 
RELEASE, DISCHARGE AND TERMINATION AGREEMENT 

(BNSF1997.D) mKtrmmmtm 

THIS RELEASE, DISCHARGE AND TERMINATION AGREEMENT (BNSF 1997-D) (this 
"Agreement") is dated as of September 29,2009 among Dla Canyon Ltd., as lessor or borrower 
("Lessor" or "Borrower"), BNSF Railway Company (formeriy known as The Buriington 
Northem and Santa Fe Railway Company), as lessee ("Lessee"), Wells Fargo Bank Northwest, 
National Association (successor to First Security Bank, National Association), as secunty trustee 
("Security Trustee"), KfW (also known as Kreditanstalt fiir Wiederaufbau) ("KfW"), as agent 
("Agent") and as lender ("Lender"), and The Bank of Tokyo-Mitsubishi UFJ, Ltd. (formeriy 
The Bank of Tokyo-Mitsubishi, Ltd.), as assignee ("Assignee"). 

RECITALS 

A. The Lessor, the Lessee, BN Leasing Corporation ("Seller"), KfW, as agent and as 
lender and the Security Trustee have heretofore entered into that certain Participation Agreement 
(BNSF 1997-D) dated June 6, 1997 (as amended, supplemented or modified to date, the 
"Participation Agreement"). 

B. The Lessor and the Lessee have heretofore entered into that certain Lease 
Agreement (BNSF 1997-D) dated June 6,1997 (as amended, supplemented or modified to date, 
the "Lease") by which the Lessor has leased to Lessee seventeen (17) General Motors 
Corporation (Electro-Motive Division) Model SD70M-AC Diesel Electric Locomotives bearing 
reporting marks and road numbers BNSF 9803 through BNSF 9819, inclusive and seven (7) 
General Electric Company Dash 9-44CW Diesel Electric Locomotives bearing reporting marks 
and road numbers BNSF 700 through BNSF 706, inclusive (the "Equipment"). The Lease (or a 
memorandum thereof) was duly recorded with the Surface Transportation Board on June 26, 
1997 at 2:25 P.M. under recordation number 20735. 

C. The Lessor and KfW, as lender and as agent, have heretofore entered into that 
' certain Loan Agreement (BNSF 1997-D) dated June 6, 1997 (as amended, supplemented and 
modified to date, the "Loan Agreement") by which the Lender agreed to make a loan available 
to partially fund the purchase of the Equipment. 

D. The Borrower and tbe Security Trustee have heretofore entered into that certain 
Mortgage and Security Agreement (BNSF 1997-D) dated June 6, 1997 (as amended, 
supplemented and modified to date, the "Mortgage") by which the Borrower granted a security 
interest in the Equipment to the Security Trustee in order to secure the Borrower's performance 
of its obligations as described in the Loan Agreement. The Mortgage (or a memorandum 
thereof) was duly recorded with the Surface Transportation Board on June 26,1997 at 2:25 P M 
under recordation number 20735-A. 

E. The Lessor and the Lessee have heretofore entered into that certain Lease 
Supplement No. 1 (BNSF 1997-D) dated June 27,1997 (as amended, supplemented or modified 
to date, the "Lease Supplement") by which'the Lessor has leased to Lessee the Equipment. The 
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Lease Supplement (or a memorandum thereof) was duly recorded with the Surface 
Transportation Board on June 26,1997 at 2:25 P.M. under recordation number 20735-B. 

F. The Borrower and the Security Trustee have heretofore entered into that certain 
Mortgage Supplement No. 1 (BNSF 1997-D) dated June 27, 1997 (as amended, supplemented 
and modified to date, the "Mortgage Supplement") by which the Borrower granted a security 
interest in the Equipment to the Security Trustee in order to secure the Borrower's performance 
of its obligations as described in the Loan Agreement. The Mortgage Supplement (or a 
memorandum thereof) was duly recorded with the Surface Transportation Board on June 26, 
1997 at 2:25 P.M. under recordation number 20735-C. 

G. The Borrower and the Assignee have heretofore entered into that certain Yen 
Assignment Agreement (BNSF 1997-D) dated June 27, 1997 (as amended, supplemented and 
modified to date, the "Yen Assignment Agreement") by which the Borrower assigned to the 
Assignee certain of its rights as described therein and pursuant to which the Assignee issued that 
certain standby Letter of Credit No. S010821 in favor of the Borrower (the "Letter of Credit"). 
The Yen Assignment Agreement (or a memorandum thereof) was duly recorded with the Surface 
Transportation Board on June 26,1997 at 2:25 P M. under recordation number 20735-F. 

H. The Borrower and the Agent have heretofore entered into that certain Dollar 
Account Pledge Agreement (BNSF 1997-D) dated June 6,1997 (as amended, supplemented and 
modified to date, the "Dollar Account Pledge Agreement") by which the Borrower pledged, 
assigned and granted to the Agent a security interest in all of the Borrower's right, title and 
interest in and to the Dollar Account (other than in respect of Excepted Interests) described in the 
Dollar Account Pledge Agreement. The Dollar Account Pledge Agreement (or a memorandum 
thereof) was duly recorded with the Surface Transportation Board on June 26,1997 at 2.25 P.M. 
under recordation number 2073S-E. 

I. The Lessor and the Lessee have heretofore entered into that certain Pledge and 
Assignment Agreement (BNSF 1997-D) dated June 27, 1997 (as amended, supplemented and 
modified to date, the "Pledge Agreement") by which the Lessee irrevocably and unconditionally 
pledged, assigned and granted to the Lessor a first priority security interest in, all ofthe Lessee's 
right, title and interest in and to the Yen Deposit Agreement (as defined in the Participation 
Agreement) in order to secure the due and punctual payment and performance by the Lessee to 
and in favor of the Lessor of the Lessee Obligations (as defined therein). 

J. The Seller and the Lessor have heretofore entered into that certain Assignment of 
Warranties (BNSF 1997-D) dated June 27, 1997 (as amended, supplemented and modified to 
date, the "Assignment of Warranties") by which the Seller has sold, assigned, transferred and set 
over unto the Lessor all the Seller's right, tide and interest in and to all warranties or 
representations of the manufacturers with respect to the Equipment made or given to the Seller. 

K. Mitsubishi UFJ Lease & Finance Company Limited (formeriy known as Diamond 
Lease Company Limited) ("Parent") has issued a certain parent letter dated June 6,1997 to the 
Lessee ("Parent Letter"). 
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L. The Parent has issued a certain parent agreement dated June 6, 1997 to the Agent 
("Parent Agreement"). 

M. The Lessee, the Lessor and Union Bank, NA. (as successor-in-interest to Bank of 
Tokyo-Mitsubishi Trust Company) ("Custodian") have heretofore entered into that certain 
Custodian Agreement dated June 6,1997 (as amended, supplemented and modified to date, the 
"Custodian Assignment") by which the Lessee appointed the Custodian as its agent for the 
purpose of holding all Forms (as defined therein). 

N. The Lessor and the Security Trustee have heretofore entered into that certain 
Memorandum of Lease Assignment (BNSF 1997-D) dated June 27, 1997 (as amended, 
supplemented and modified to date, the "Lease Assignment") by which the Lessor assigned its 
rights in the Lease with respect to the Equipment to the Security Trustee in order to secure the 
Borrower's performance of its obligations as described in the Loan Agreement. The Lease 
Assignment (or a memorandum thereof) was duly recorded with the Surface Transportation 
Board on June 26,1997 at 2:25 P.M. under recordation number 20735-D. 

O. The Lessor and the Lessee have heretofore entered into that certain Lessor Security 
Agreement (BNSF 1997-D) dated June 6,1997 (as amended, supplemented and modified to date, 
the "Lessor Security Agreement") by which the Lessor granted to the Lessee a security interest 
in the Equipment. The Lessor Security Agreement (or a memorandum thereof) was duly 
recorded witii the Surface Transportation Board on June 26,1997 at 2:20 P.M. under recordation 
number 20735-G. 

Now, THEREFORE, in consideration ofthe mutual agreements herein contained and other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
the parties hereto hereby agree as follows: 

1. DEFINITIONS AND INTERPRETATION. 

Capitalized terms used herein without definition have the meanings assigned to them in 
the Lease. 

2. TERMINATION. 

Each of the Participation Agreement, the Lease, the Loan Agreement, the Mortgage, the 
Lease Supplement, the Mortgage Supplement, the Yen Assignment Agreement, the Dollar 
Account Pledge Agreement, the Pledge Agreement, the Assignment of Warranties, the Parent 
Letter, the Parent Agreement, the Lease Assignment and the Lessor Security Agreement is 
terminated in accordance with its terms effective as of the date hereof. 

3. RELEASE AND DISCHARGE. 

Section 3.1. Lessor Security Agreement. Concurrent with the transfer of the Equipment 
by the Lessor to the Lessee, the Lessee hereby irrevocably and unconditionally (i) releases and 
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discharges the LSA Collateral from the security constituted by the Lessor Security Agreement 
(as defined in Section 2 (Grant of Security Interest) of the Lessor Security Agreement), 
(ii) re-assigns to and in favor of the Lessor all of its right, title and interest in and to the LSA 
Collateral, and (iii) releases and discharges the Lessor from all its obligations and liabilities 
under the Lessor Security Agreement. The Lessor hereby accepts the re-assignment referred to 
above. 

Section 3.2. Mortgage. The Security Trustee hereby irrevocably and unconditionally 
releases and discharges (i) the Collateral (as defined in Section 2.1 (Mortgage and Grant of 
Security Interest) of the Mortgage) from the security constituted by the Mortgage and (ii) the 
Lessor from all its obligations and liabilities under the Mortgage. 

Section 3 3 . Letter of Credit. The Borrower hereby irrevocably and unconditionally 
requests that the Letter of Credit be terminated effective on October 14,2009. Concurrently with 
the termination of the Letter of Credit, the Borrower shall retum the original Letter of Credit to 
the Assignee. 

Section 3.4. Pledge Agreement. Concurrent with the transfer of the Equipment by the 
Lessor to the Lessee, the Lessor hereby irrevocably and unconditionally (i) releases any and all 
assigned rights which may be subsisting from the security constituted by the Pledge Agreement 
and any other security interests granted to the Lessor under the Pledge Agreement, (ii) re-assigns 
all of its right, title and interest in, to and over such assigned rights to and in favor of the Lessee, 
and (iii) releases and discharges the Lessee from all of its obligations and liabilities under the 
Pledge Agreement. The Lessee hereby accepts the re-assignment referred to above. 

Section 3.5. Dollar Account Pledge Agreement. The Agent, for and on behalf of itself 
and the Lender, hereby agrees and acknowledges that as of the date hereof, the Secured 
Obligations (as defined in Section 2.1 of the Dollar Account Pledge Agreement) shall have been 
fully and finally paid, performed, discharged and satisfied, and with effect immediately 
thereupon (automatically and without need for any further action) the Agent hereby irrevocably 
and unconditionally (i) releases and discharges the Pledged Collateral (as defined in the Dollar 
Account Pledge Agreement) from the security constituted by the Dollar Account Pledge 
Agreement in the form of a pledge (shichiken) with the intent that the same shall henceforth be 
held free and discharged from such pledge and from all claims under the Dollar Account Pledge 
Agreement, (ii) releases and discharges the Lessor from all its obligations and liabilities under 
the Dollar Account Pledge Agreement, without prejudice to those obligations and liabilities 
which are expressed to survive any termination of the Dollar Account Pledge Agreement or 
otherwise be of a continuing nature, (iii) accepts the revocation of the power of attomey referred 
to in Section 4 (Appointment of Attorney: Change of Agent) of the Dollar Account Pledge 
Agreement, (iv) covenants that it will from time to time at the reasonable request of the Lessor 
and at no cost to itself, execute, sign, perfect, do and (if required) file, record and register every 
further deed, assurance, agreement, instrument, act and thing which may be required for the 
purposes of effecting and/or perfecting the releases and discharges contemplated by this 
Section 3.5, including obtaining from The Bank of Tokyo-Mitsubishi UFJ, Ltd., Head Office, 
Tokyo (as successor to The Bank of Tokyo-Mitsubishi, Ltd., Tokyo Head Office) as account 
bank an original signed countetpart of the acknowledgement substantially in the form of 
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Schedule 1 hereto as soon as possible after receipt of the notice from the Agent and the Lessor 
substantially in the form of Schedule 1 hereto. The Lessor hereby revokes the power of attorney 
referred to in Section 4 (Appointment of Attorney: Change of Agent) of the Dollar Account 
Pledge Agreement. 

Section 3.6. Assignment of Warranties. The Lessor hereby irrevocably and 
unconditionally (i) releases any and all assigned rights or warranties which may be subsisting 
from the Assignment of Warranties, (ii) assigns all of its right, title and interest in, to and over 
such assigned warranties and representations to and in favor of the Lessee, and (iii) releases and 
discharges the Seller from all of its obligations and liabilities under the Assignment of 
Warranties. The Lessee hereby accepts the assignment contained in this Section 3.6. 

4. NOTICE 

For the purposes of Section 9 of the Custodian Agreement, the Lessor and the Lessee shall, 
promptly following the date hereof, give notice to the Custodian of the termination of the leasing 
of the Equipment hereunder in the form of Schedule 2 hereto. 

5. SURVIVAL. 

This Agreement shall neither impair nor terminate the rights and obligations of the parties 
under the Participation Agreement, the Lease, the Loan Agreement, the Mortgage, the Lease 
Supplement, the Mortgage Supplement, the Yen Assignment Agreement, the Dollar Account 
Pledge Agreement, the Pledge Agreement, the Assignment of Warranties, the Parent Letter, the 
Parent Agreement, the Lease Assignment and the Lessor Security Agreement, as applicable, 
which are expressed to survive any termination or otherwise be of a contmuing nature 

6. REPRESENTATIONS AND WARRANTIES. 

Each of the parties hereto hereby represents and wanants that as of the date hereof, it has 
the power to execute, deliver and perform its obhgations under this Agreement and all necessary 
corporate, shareholder and other action has been taken to authorize its execution, delivery and 
performance ofthe same. 

7. COUNTERPARTS. 

This Agreement may be executed in any number of counterparts, and each counterpart 
shall for all purposes be deemed to be an original, and all such counterparts together shall 
constitute one and the same instrument. 

8. GOVERNING LAW. 

This Agreement shall, in all respects, be governed by and construed in accordance with 
the laws ofthe State of New York. 



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

DIA CANYON LTD, 

Title: TOMOKOSEKIYA 
ATTORNEY-IN-FACT 

BNSF RAILWAY COMPANY (formeriy known as 
The Burlington Northern and Santa Fe 
Railway Company) 

By 
Name: L. Steven VoUmer 
Title: General Director-Finance 

WELLS FARGO BANK NORTHWEST. NATIONAL 
ASSOCIATION (successor to Fu^t Security 
Bank, National Association), as Security 
Trustee 

By 
Name: 
Title: 

KFW IPEX-BANK GMBH acting on behalf of 
KFW (also known as Kreditanstah fiir 
Wiederaufbau), as Agent 

By. 
Name: 
Title: 



IN WITNESS WHEREOF, the parties hereto have each caused this Release, Discharge and 
Termination Agreement to be duly executed by their respective ofiFicers duly authorized as ofthe 
date and year furst above vwitten 

DIA CANYON LTD. 

By 
Name 
Title 

BNSF RAILWAY COMPANY (formerly known as 
The Burlington Northem and Santa Fe 
Railway Company) 

By 
Name" L Steven Vollmer 
Title. General Director-Finance 

WELLS FARGO BANK NORTHWEST, NATIONAL 
ASSOCIATION (successor to First Security 
Bank, National Association), as Security 
Trustee 

By 
Name. 
Title 

KFW IPEX-BANK GMBH acting on behalf of 
K F W (also known, as Kreditanstalt fur 
Wiederaufbau), as Agent 

By 
Name 
Title 

. « , 



IN WITNESS WHEREOF, the parties hereto have each caused this Release, Discharge and 
Tennination Agreement to be duly executed by their respective ofiBcers duly authorized as ofthe 
date and year first above written. 

DIA CANYON LTD. 

By. 
Name: 
Title: 

BNSF RAILWAY COMPANY (formerly known as 
The Burlington Northem and Santa Fe 
Railway Company) 

By 
Name: L Steven Vollmer 
Title: General Director-Finance 

WELLS FARGO BANK NORTHWEST, NATIONAL 

ASSOCIATION (successor to First Security 
Bank, National Association), as Security 
Trustee 

By ->K.;g- (Z: 
Jff^®- Michael Arsenault 
Title: Assistant Vice President 

K F W IPEX-BANK GMBH acting on behalf of 
K F W (also known as Kreditanstalt fUr 
Wiederaufbau), as Agent 

By. 
Name: 
Title: 
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IN WITNESS WHEREOF, the parties hereto have each caused this Release, Discharge and 
Tennination Agreement to be duly executed by their respective officers duly authorized as of the 
date and year first above written 

DIA CANYON LTD 

By 
Name. 
Title; 

BNSF RAILWAY COMPANY (formeriy known as 
The Burhngton Northem and Santa Fe 
Railway Company) 

By 
Name- L. Steven Vollmer 
Title. General Director-Finance 

WELLS FARGO BANK NORTHWEST, NATIONAL 

ASSOCIATION (successor to First Security 
Bank, National Association), as Security 
Tiiistee 

By 
Name-
Title: 

KFW IPEX-BANK GMBH acting' on behalf of 
KFW (also known as Kreditanstalt fur 
Wiederaufbau), as Agent 

t?t*^j lALoeJiP 
By y ' - . 

Name -̂v«w<»y iKioc/Cf . 
Title, -p/v./ (/:cf p y P x t ' ^ ^ f 
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THE BANK OF TOKYO-MITSUBISHI UFJ, LTD. 
(formerly The Bank of Tokyo-Mitsubishi, 
Ltd.) 

Name: 
Title: MARK R. MARRON 

Authorized Signatory 
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Registered No. 

TOKYO 104-0031,JAPAN 

452 

FAX: 81-03-3271-3606 

NOTARIAL CERTIFICATE 

I, the undersigned NOTARY, do hereby certify that Ms. Tomoko SEKIYA, 
Attorney at Law of White & Case LLP, who has a power of attorney, being duly 
authorized to execute and deliver the foregoing instrument ("RELEASE, 
DISCHARGE AND TERMINATION AGREEMENT (BNSF 1997-D)") for and 
on behalf of DIA CANYON LTD., being legally established and existing under the 
laws of Japan and having its registered office at 5-1, Marunouchi 1-chome, Chiyoda-
ku, Tokyo, Japan has executed in my very presence the foregoing instrument 

Dated this 18* day of September, 2009 v.: 

Shigeo IKEDA NOTARY 
TOKYO LEGAL AFFAIRS BUREAU 

My commission expires. January 22"**, 2013 
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RELEASE, DISCHARGE AND TERMINATION AGREEMENT(BNSF 1997-D)) J \Z. 

& A 
Notary Shigeo IKEDA 

¥^2 i¥ 3 ^ 1 8 0 

:^ 35f & ^ ^ IlJf ^ - ^ m'̂ W 
APOSTILLE 

(Convention de La Haye du 5 octobre 1961) 

1. Country. JAPAN 

This public document 

2. has been signed by Shigeo IKEDA 

3. acting in the capacily of Notary of the Tokyo Legal Affairs Bureau 

4 bears the seal/stamp of Shigeo IKEDA, Notary 

Certified 

5 atTokyo 6 SEP 1 8. 2009 

7. by the Ministry of Foreign Affairs 

8. 09-N9 01 21 96 
9. Seal/stamp- 10 Signature 

/ / Ao-uy 
KazutOYO O Y A B E 

For the Minister for Foreign Affairs 



I, the undersigned NOTARY, do hereby certify that Mr. Masafiimi IGARASHI of White 
& Case Law Offices, by power of attomey, being duly authorized to execute and deliver the 
foregoing instrument ("RELEASE, DISCHARGE AND TERMINATION AGREEMENT') for 
and on behalf ofthe DIA CANYON LTD., being legally established and existing under the laws 
of Japan and having its registered office at 5-1, Marunouchi, 1-chome, Chiyoda-ku, Tokyo, Japan 
has executed in my very presence the foregoing instrument. 

Dated this day of _ _, 2009. 

Notaiy 

Tokyo Legal Af&irs Bureau, Japan 

STATE OF TEXAS 

COUNTY OF TARRANT 

SS: 

On this, the { U ^ day of September, 2009, before me, a Notary Public in and for said 
County and State, personally appeared L. Steven Vollmer, who being by me duly swom, says that 
he is the General Director-Finance of BNSF RAILWAY COMPANY, that said instrument was 
signed on September ib , 2009 on behalf of said corporation by authority of its Board of 
Directors, and he acknowledged that the execution of the foregoing instrument was the fiee act 
and deed of said corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal 
mentioned. 

• " • • ' ^ • ^ ' " ' « » * « > » * « 

BETH K. VENTIMIGLIA 
Nolaiy Publie, State ol Texas 

MyCommlsilsnEiiplios 
June 13,2012 . 

1 f>i;<i»l>itf 

K 

(Seal) 

'entimiglij 
Jotary Public - State of 

My Commission Expires: Juife 13 
Residing in Forth Worth, Texas 

ove 

.2012 



STATE OF UTAH ) 
) SS: 

COUNTY OF SALT LAKE ) 

On this, the 15 '^ay of September, 2009, before me, a Notaiy Public in and for said 
County and State, personally appeared A ^ ^ U I ^ ^ Q ^ ^ ' ^ ° ^"^^ 
by me duly swom, says that (s)he is the Asst Vi09 Presldant Qf ̂ ^LLS 
FARGO BANK NORTHWEST, NATIONAL ASSOCL\TION, that said insteument was signed on 
September 15. 2009 on behalf of said association by authority of its Board of Directors, and 
(s)he acknowledged that the execution of the foregomg 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. 

"SS AQWlNCOOMi'-jlLB \ N a m e : 
^^:74^^^g^/-^^^425^ 

SAlW!?^ ' ' S f eV 1 Notary Public 
,com<iiM'»"̂ oiUteh .—-J My Commission Expires: 
— — ^ - ^ " ^ Residing in 

STATE OF ) 
) SS: 

COUNTY OF ) 

On this, the day of September, 2009, before me, a Notary Public in and for said 
County and State, personally appeared , who being 
by me duly swom, says that (s)he is the of KFW 
IPEX-BANK GMBH acting on behalf of KFW (also known as Kreditanstalt ftlr Wiederaufbau), 
that said instrument was signed on September , 2009 on behalf of said corporation by 
authority of its Board of Directors, and he acknowledged that the execution of the foregoing 
instrument was the fiee act and deed of said corporation. 

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

Name: 
Notary Public 
My Commission Expires: 
Residing in 

(Seal) 



STATE OF UTAH 

COUNTY OF SALT LAKE 
SS-

) 

On this, the day of September, 2009, before me, a Notary Public m and for said 
County and State, personally appeared , who being 
by me duly swom, says that (s)he is the of WELLS 
FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, that said instrument was signed on 
Septembei , 2009 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, l have hereunto set my hand and official seal on the date above 
mentioned. 

(Seal) 

Name. 
Notary Public 
My Commission Expires. 
Residing in 

STATE OF Klau^V^rk 
SS-

COUNTY OF KVto 7^rk ) 

On this, the J^'^day of September, 2009, before me, a Notary Public m and for said 
County and State, personally appeared ^ n ^ A r e ^ }i^[^e-kf , who being 
by m e duly s w o m , says that (s)he is the "Rr&k \J:re. P're&il^iAr\ of KFW 
I P E X - B A N K G M B H act ing on behalf of KFW (also known as Kreditanstal t fUr Wiederaufbau), 
that said instrument was signed on September \{ j , . 2009 on behalf of said corporation by 
aulhorily of its Board o f Directors , and he acknowledged that the execution of the fotegoing 
instrument was the free act and deed of said corporation. 

I N W I T N E S S W H E R E O F , I have hereunto set my hand and official seal on the date above 
mentioned 

MICHAEL CHAN 
Hoiay Pubnci stole ol New Voik 

No. 01CH612093B 
Quoniied In Queens County 

Oommltslon Bolrep Jonupiy 3,20B 

(Seal) 

NameV M:cUiel 
Notary Public 
My Commission Expires. I3a«*^r^ 3 , 2oi7 
Residing in H -̂7^ Sy^i^ l-i. Ĵ NK 6g^ ^ I M I U M J , K) / 11773 
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STATE OF NEW YORK ) 
) SS: 

COUNTY OF NEW YORK ) 

On this, the 14 day of September, 2009, before me, a Notary Public in and for said 
County and State, personally appeared Mark Mairon, who being by me duly swom, says that he 
is the Authorized Signatory of THE BANK OF TOKYO-MITSUBISHI UFJ, LTD. (fonnerly The Bank 
of Tokyo-Mitsubishi, Ltd.), that said instrument was signed on September 14, 2009 on behalf of 
said corporation by authority of its Board of Directors, and he acknowledged that fhe execution 
ofthe foregoing instrument was the fiee act and deed of said corporation. 

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

g^7uflL-^ 
Name: 
Notary Public 
My Commission Expires: 
Residing in 

AMY MELLON 
(QpaU Notary Public, State of New York 
y .^^^f No. 02ME6186904 

Qualified In NewYork County 
Commission Expires May 12,2012 
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SCHEDULE 1 

FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM THE ACCOUNT BANK 

2009 

To: THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., HEAD OFFICE, TOKYO (as 
successor to The Bank of Tokyo-Mitsubishi, Ltd., Tokyo Head Office), as account bank 
(the "Account Bank") 

Dear Sirs 

A Dollar Account Pledge Agreement (BNSF 1997-D) dated June 6, 1997 between KFW (the 
"Agent") and Dia Canyon Ltd. as pledgor (the "Borrower") (the "Dollar Account Pledge 
Agreement") 

Pursuant to the provisions of the Dollar Account Pledge Agreement, the Borrower created a 
security interest in the form of a pledge (shichiken) (the "Pledge") over the Dollar Account in 
the name of the Borrower held with the Account Bank account number 0746500 (the "Pledged 
Account"), in favor ofthe Agent. 

Unless otherwise defined herein, all terms used in this notice and in the acknowledgement shall 
have the same meanings as defined in the Dollar Account Pledge Agreement (whether by 
reference to another document or otherwise). 

We hereby inform you, as Account Bank, that pursuant to the terms of a release, discharge and 
termination agreement dated as of 29 September 2;009, the Agent has released the Borrower from 
all its obligations under the Dollar Account Pledge Agreement. 

Please acknowledge receipt of this notification by signing and returning the enclosed copy of this 
letter, by way of your irrevocable agreement that you will, upon receipt of this notice, follow 
instructions only from the Borrower with respect to the Pledged Account and the Collateral. 

Yours faithfully 

As Borrower: 

DIA CANYON LTD., as Borrower 

By 

Title: 

Date: 



K F W IPEX-BANK GMBH acting on behalf 
of K F W (also known as Kreditanstalt fiir 
Wiederaufbau) 

By:_ 

Title:. 

Date:. 
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We hereby acknowledge receipt of this notice dated as of and hereby confirm 
that from this date we will accept instructions only from the Borrower with respect to the 
Pledged Account and the Collateral. 

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., HEAD OFFICE, TOKYO 
as Account Bank 

By:_ 

Title:. 

Date: 
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SCHEDULE2 

FORM OF NOTICE TO THE CUSTODIAN 

2009 

To: Union Bank, N A. (as successor-in-interest to Bank of Tokyo-Mitsubishi Trust Company) 
as the Custodian 

Dear Sirs 

Custodian Agreement made as of June 6, 1997 among BNSF Railway Company (formeriy 
known as The Burlington Northern and Santa Fe Railway Company), Dia Canyon Ltd. and 
Union Bank, N.A. (as successor-in-interest to Bank of Tokyo-Mitsubishi Trust Company) (the 
"Custodian Agreement") 

For the purposes of Section 9 of the Custodian Agreement, we confirm that the Lease (as defined 
therein) was terminated as of 29 September 2009. Accordingly, the Custodian Agreement shall 
remain in effect until 31 December 2013. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 



Yours faithfully 

BNSF RAILWAY COMPANY (formeriy known as THE BURLINGTON NORTHERN AND 
SANTA FE RAILWAY COMPANY) 

for and on behalf of 
DIA CANYON LTD. 

for and on behalf of 
BNSF RAILWAY COMPANY 
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CERTIFICATION 

I, Robert W. Alvcrd, attorney licensed to practice in the State of New York and the 
District of Columbia, do hereby certify under penaity of perjury that I 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: . ^ [ T ^ J |g?gi 
Robert W. Alvord 


