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August 6,2010 

Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board (the "Board") 
395 E Street. S.W. 
Washington, DC 20423-0001 

Re: BNSF Railway Company (BNSF 1997-E) 
Release, Discharge and Termination Agreement 

To Whom It May Concern: 

I am enclosing for recording pursuant to Section U301 of Tide 49 of die United States 
Code, two executed copies of the Release, Discharge and Termination Agreement (BNSF 
1997-E) dated as of August 6,2010, 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 20837. 

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

Lessee; BNSF Railway Company 
2500 Lou Menk Drive 
Fort Wordi, Texas 76131-2828 

Lessor/Borrower: 

Security Trustee: 

ORIX Crux Coiporation 
c/o ORIX Corporation 
4-1, Hamamatsucho 2-chome, Minato-ku 
Tokyo, Japan 
Attention: Aerospace Department II 

Wells Fargo Bank Northwest, National Association 
299 Soutii Main Street, 12di Floor 
MAC: UI228-120 
Salt Lake City, Utah 84111 
Attention: Corporate Trust Department (BNSF 1997-E) 
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Agent: KfW 
Palmengartenstrasse 5-9 
60325 Frankfurt am Main, Germany 
Attention: X2c3 

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 20837, 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-E). 

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 Seventeentii Street, N.W. 
Suite 301 
Washington, D.C. 20036 

Chicago NewYbrlc Sa l t l j keGty San Francisco 



Chapman and Cuder LLP 
Attorneys at Law • Focused on Finance* 

If you have any questions or need further information, please do not hesitate to contact 
die undersigned at (312) 845-3892. 

Enclosures 

Sincerely, 

CHAPMAN AND CUTLER LUP 

^ CcJ'dluft^ BY 

Karl T.Williams 
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Chicago New York Salt Lalce City San Franasco 



REUEASE, DISCHARGE AND TERMINATION AGREEMENT 
(BNSF 1997-E) 

THIS RELEASE, DISCHARGE AND TERMINATION AGREEMENT (BNSF 1997-E) (this 
"Agreement") is dated as of August 6, 2010 among ORIX Crox Corporation, as lessor or 
borrower {"Lessor" or "Borrower"), BNSF Railway Company (formerly known as The 
Burlington Northern and Santa Fe Railway Company), as lessee {"Lessee"), Wells Fargo Bank 
Northwest, National Association (successor to First Security Bank, National Association), as 
security trustee {"Security Trustee"), and KfW (formerly known as Kreditanstalt fiir 
Wiederauibau), as agent {"Agent"). 

RECITALS 

A. The Lessor and the Lessee have heretofore entered into that certain Lease 
Agreement (BNSF 1997-E) dated August 6,1997 (as amended, supplemented or modified to date, 
the "Lease") by which the Lessor has leased to Lessee thirty-five (35) General Electric Company 
Dash 9-44 CW Diesel Electric Locomotives bearing reporting marks and road numbers 
BNSF 716. BNSF 718. BNSF 722, BNSF 725 tiirough BNSF 738, inclusive, BNSF 741 tiirough 
BNSF 744, indusive, BNSF 747 through BNSF 749, inclusive, BNSF 751 tiirough BNSF 759, 
inclusive. BNSF 761 and BNSF 762 (the "E^ipment"). The Lease (or a memorandum tiiereof) 
was duly recorded with the Surface Tiransportation Board on August 27,1997 at 1:35 P.M. under 
recordation number 20837. 

B. The Borrower and the Security Trustee have heretofore entered into that certain 
Mortgage and Security Agreement (BNSF 1997-E) dated August 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 August 27,1997 at 1:35 
P.M. under recordation number 20837-A. 

C. The Lessor and the Lessee have heretofore entered into that certain Lease 
Supplement No. 1 (BNSF 1997-E) dated August 28, 1997 (as amended, supplemented or 
modified to date, the "Lease Supplement") by which the Lessor has leased to Lessee the 
Equipment. The Lease Supplement (or a memorandum thereof) was duly recorded with the 
Surface Transportation Board on August 27, 1997 at 1:35 P.M. under recordation 
number 20837-B. 

D. The Bonower and the Security Trustee have heretofore entered into that certain 
Mortgage Supplement No. 1 (BNSF 1997-E) dated August 28,1997 (as amended, supplemented 
and modified to date, the "Mortgage Supplanent") by which the Bonower granted a security 
interest in the Equipment to the Security Trustee in order to secure the Bonower'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 August 27, 
1997 at 1:35 P.M. under recordation number 20837-C. 
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E. The Lessor and the Security Trustee have heretofore entered into tiiat certain 
Memorandum of Lease Assignment (BNSF 1997-E) dated August 28, 1997 (as amended, 
supplemented and modified to date, the "Lease Assignment") by which the Lessor assigned its 
ri^ts in the Lease with respect to the Equipment to the Security Trustee in order to secure the 
Borrower's performance of its obliptions as described in the Loan Agreement. The Lease 
Assignment (or a memorandum thereof) was duly recorded with the Surface Transportation 
Board on August 27,1997 at 1:35 P.M. under recordation number 20837-D. 

F. The Lessor and the Lessee have heretofore entered into that certain Lessor Security 
Agreement (BNSF 1997-E) dated August 6, 1997 (as amended, supplemented and modified to 
date, the "Lessor Security Agreement") by which the Lessor panted to the Lessee a security 
interest in the Equipment. The Lessor Security Agreement (or a memorandum thereof) was duly 
recorded with tiie Surfoce I^ansportation Board on August 27, 1997 at 1:40 F.M.' under 
recordation number 20837-E. 

G. Pursuant to and in accordance with the terms of Section 19 of the Lease, the Lessee 
has exercised its option to purchase the Items of Equipment (as defined in the Lease). 

Now, THEREFORE, in consideration of the 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. DEFINinONS AND INTERPRETATION. 

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

2. TERMINATION. 

Each of the Lease, the Mortgage, the Lease Supplement, the Mortgage Supplement, the 
Lease Assignment and the Lessor Security Agreement is terminated, in each case, 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 
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, tide and interest in and to the LSA 
Collateral, and (iii) releases and discharges the Lessor fiom all its obligations and liabilities 
under the Lessor Security Agreement. The Lessor hereby accepts the re-assignment referred to 
above. 
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Section 3.2. Mortgage. The Security Trustee hereby irrevocably and unconditionally 
releases and discharges (i) the Collateral (as defined m Section 2.1 {Mortgage and Grant of 
Security Interest) of the Mortgage) fiom die security constituted by the Mortgage and (ii) the 
Lessor fiom all its obligations and Uabilities under the Mortgage. 

4. SURVIVAL. 

This Agreement shall neither impair nor terminate the rights and obligations of the parties 
under the Lease, the Mortgage, the Lease Supplement, the Mortgage Supplement, the Lease 
Assignment or the Lessor Security Agreement, as applicable, which are expressed to survive any 
termination or otherwise be of a continuing nature. 

5. REPRESENTATIONS AND WARRANITES. 

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

6. COSTS AND EXPENSES. 

The Lessee shall bear all reasonable costs and expenses (including, without linutation, 
legal fees) incurred by the Lessor, the Security Trustee and the Agent in connection with this 
Agreement and the transactions contemplated thereby. 

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 
die laws of the State of New York (but excluding the laws applicable to conflicts or choice of 
law). 
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IN WITNESS WHEREOF, the parties hereto have each caused this Release, Discharge and 
Termination Agreement to be duly executed by their respective officers duly authorized as of the 
date and year first at)ove written. 

ORK CRUX CORPORATION 

By. ^ 

^ ^ : Hia^uki Yaraanaka 
D i r e c t o r 

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

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

WELLS FARGO BANK NORTHWEST, NATIONAL 

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

By 
Name: 
Titie: 

KfW IPEX-Bank GmbH acting on behalf of 
KfW (also known as Kreditanstalt fiir 
Wiederaufbau), as Agent 

By 
Name: 
Titie: 

By 
Name: 
Tide: 



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

ORK CRUX CORPORATION 

By . 
Name: 
Titie: 

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

B y _ ^ 
Name: L. Steven Vollmer 
Title: General Director-Finance 

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

By 
Name: 
Titie: 

KfW IPEX-Bank GmbH acting on behalf of 
KfW (also known as Kreditanstalt fiir 
Wiederaufbau), as Agent 

By 
Name: 
Title: 

By 
Name: 
Titie: 

z i . 



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. 

ORJK CRUX CORPORATION 

By. 
Name: 
Title: 

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

By 
Name: L. Steven Vollmer 
Titie: General Director-Finance 

WELLS FARGO BANK NORTHWEST, NATIONAL 

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

By. 
wc-i2- ar 

Name: Michael Arsenault 
j i ^ l g . As^tant Vice President 

KfW IPEX-Bank GmbH acting on behalf of 
KfW (also known as Kreditanstalt fiir 
Wiederaufbau), as Agent 

By. 
Name: 
Titie: 

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

ORK CRUX CORPORATION 

By 
Name: 
Title: 

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

By 
Name: L. Steven Volhner 
Titie: General Director-Finance 

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

By 
Name: 
Titie: 

KfW IPEX-Bank GmbH acting on behalf of 
KfW (also known as Kreditanstalt fiir 
Wiederaufbau), as Agent 

By 
Name: Andreas Klocke 
Title: Vice President 
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Registered no. 7«^^ 

NOTARIAL CERTIFICATE 

I, the undersigned NOTAEY, do hereby certify that Mr. Hideyuki 
Yamanaka, Director of ORIX Crux Corporation (the "Company"), who has 
been duly authorized to execute and deliver the attached instrument 
(RELEASE, DISCHARGE AND TERMINATION AGREEMENT) for and on 
behalf of the Company, being legally established and existing under the laws 
of Japan and having its registered head ofi&ce at 4-1, Hamamatsucho 
2-chome, Minato-ku, Tokyo, Japan, has executed in my very presence the 
attached RELEASE. DISCHARGE AND TERMINATION AGREEMENT. 

Dated this.i7/6day of July, 2010 

TAKUA KUBMJCHI 
NOTARY 

TOKYO LEGAL AFFAIRS BUREAU. JAPAN 

FOKVO LfGAL A F F A R S BuREAl^ 

N O T A R Y 
, 4 - 1 4 . 3-CHOME SHIBA-(HIUOr< MNATO-KUy 

TOKYO JAPAN 
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TAKUA KUBOUCHl 

ftS^<0 fe © - e * «) :: i: Sr IEW-t S o 
¥ J S 2 2 ^ 7 ^ 2 7 5 

m ]R i£ » J€ :g IIJM 3*-g|i fnmii 
.-pn:: 

t ^ 

APOSTBLLE 
(Convention de La Haye du 5 octobre 1961) 

1. Country: JAPAN 

This public document 

2. has been signed by TAKUA KUBOUCHl 

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

4. bears the seal/stamp of TAKUA KUBOUCHl, Notary 

Certified 

5. atTokyo 6. July 21, 2010 

7. by die Ministry of Foreign Affairs 

8. 10-N9 020570 
9. Seal/stamp: 10. Signature 

Kazutoyo OYABE 

For the Minister for Foreign Affairs 



STATE OF TEXAS 

COUNTY OF TARRANT 

) 
) SS: 
) 

On this, the _ 2 5 ^ d a y of _ / ^ W 
edt. S 

_, 2010, before me, a Notary Public in and for 
said County and State, personally appeared L. Steven Vollmer, who being by me duly sworn, says 
that he is the General Director-Finance of BNSF RAILWAY COMPANY, that said instrument was 
signed on / ^ * y 2. '^^^ , 2010 on behalf of said corporation by authority of its Board of 
Directors, and he acknowledged that the execution of the foregoing instrument was the &ee act 
and deed of said corporation. 

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

• Notary Pubic - State of Texas 
My Commission Expires: Gt f i j 
Residing in Forth Worth, Texas 



STATE OF UTAH ) 

) SS: 
COUNTY OF SALT LAKE ) 

On tiiis, the f?»^day of y^ <»/ , 2010, before me, a Notary Public in and for 
said County and State, personally appeared Mirhaci ArgonaiiiL , who 
being by me duly sworn, says that (s)he is the "»*• »a» rresKWfW of 
WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, that said instrument was signed 
on A^Ayj JiV , 2010 on behalf of said association by authority of its Board of Directors, 
and (s)he acknowledged that the execution of the foregoing mstrument weis the fi:ee act and deed 
of said association. 

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

C^fUJk^lAxh^ 
Name: saraSluder 
Notary Pubhc 
My Commission Expires: i M ^ '^/jZ^'Z 
Residing in Utah 

(Seal) 
SARASLUDER { 

N..t£ry Public I 
i:LV,<3 ot Utah I 

My Cwnmicsion giplras May 15,2012 j 
991 biA ih;: S!i:ii. int Ft. Sii ULi Or. u r i:i I I I 



STATE OF NEW YORK ) 

) SS: 
COUNTY OF NEW YORK ) 

On tiiis, die 2Q%cv of M»y 2010, before me, a Notary Pubhc in and for 
said County and State, personally appeared Andreas Klocke, who being by me duly sworn, says 
tiiat he is the Vice President of KfW IPEX-Bank GmbH acting on behalf of KfW (also known as 
Kreditanstalt fOr Wiederaufbau), that said instrument was signed on May 2 M ^ 2010 
on behalf of said corporation by authority of its Board of Directors, and 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 mjf hand anc^offjpial seal on the date above 
mentioned. 

Name: 
Notary Pbblic 
My Commission Expires: •JTuJcirt̂ y 3,Cld(3 
Residing in Akt^ \ » r ' t , f^\*Jynrl:r 

(Seal) 
MCHAELCHAN 

Notary Public, Stote of New YMc 
NQ.01CHA12093a 

Qualiiiecf In Queens County 
CommiKion Expires Janucxy 3.201S 



CERTIFICATION 

I, 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 I have compared the 
attached dopy with the original hereof and have found the copy to be complete and 
identical In all respects to the original document. 

Dated: ._1S_/V|_J^ 
Robert W. Alvord 


