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September 8,2010 

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

,F u^m 
SEP 08 '10 - 9 1 0 

SuRFACETRANSPORIXnOlieOMB 

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

To Whom It May Concern: 

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-F) dated as of September 8, 2010, a secondary document as defined in die Board's Rules 
for the Recordation of Documents. 

The enclosed document relates to the documents previously filed with the Board under 
Recordation Number 20888. 

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

Lessee: BNSF Railway Company 
2500 Lou Menk Drive 
Fort Worth, Texas 76131-2828 

Lessor/Borrower: 

Security Trustee 

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

Wells Fargo Bank Northwest, National Association 
299 South Main Street, 12th Roor 
MAC: U1228-120 
Salt Lake City, Utah 84111 
Attention: Corporate Trust Department (BNSF 1997-F) 
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Chicago New York Salt Lake City San Francisco 



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

Agent: Export Development Canada 
151 O'Connor Street 
Ottawa,Ontario KIA 1K3 Canada 
Attention: Loan Services & Asset 

Management-Transportation 

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 20888, as such documents may have been supplemented, modified or 
amended. 

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

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

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 

Chicago New Ybrk Salt Lake City San Francisco 



Chapman and Cutler LLP 

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

Sincerely, 

CHAPMAN AND CUTLER LLP 

KTW:db 
Enclosures 
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KailT.WiUiams 
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RELEASE, DISCHARGE AND TERMINATION AJSREEMEWT 

(BNSF1997-D 

Tms RELEASE, DISCHARGE AND I^RMINATION AoREoiffiNT (BNSF 1997-F) (this 
"Agreement'^ is dated as of Sqptemtier 8, 2010 amnig ORK Stariet Coxporation, as lessor or 
borrower ("Lessor" or "Borrower"), BNSF Railway Conqwny (fonnedy known as Hie 
Burlington Northern and Santa Fe Railway CompanyX as lessee ("Lessee^, Wells Faigo Bank 
Northwest, National Association (successor to Flist Security Bank, National AssodationX as 
security trustee {"Seatrity Ihtstee"), and EZpoit Developmait Canada (fimnerly known as 
Export Development Corporation), as agent {"Agent"). 

RECITALS 

A. The Lessor and the Lessee have heretofore entered into that certain Lease 
Agreement (BNSF 1997-F) dated Septemlier 8,1997 (as amended| sufq^anented or modified to 
date, the "Laise") by which the Lessor has leased to Lessee twenq|r4ix ^ 6 ) General Electric * 
Company Dash 9-44 CW Diesel Electric Locomotives bearing reporting niarics and road nombeis 
BNSF 739, BNSF 745, BNSF 746, BNSF 750 and BNSF 763 through BNSF 784, inclusive (the 
"Eqidpnent"). Hie Lease (or a memorandum thereof) was duly leooided with the Sui&ce 
Transportation Board on September 26,1997 at 11:30 AM. under recordation number 20888. 

B. The Borrower and die Security Trustee have heretofore entered into tfaat certain 
Mortgage and Security Agreement (BNSF 1997-F) dated Septembers, 1997 (as amended, 
supplemented and modfied to date, Oe "Mortgage'^ by which the Bonower granted a security 
interest in the Equipment to the Security l^uslee in order to secure the Borrower's poformance 
of its obligations as described in the Loui Agreemoit. The Mortgage (or a nmnoiandum 
thereof) was duly recorded with the Sui&ce Transportation Board on September 26, 1997 at 
11:30 A.M. under recordation number 20888-A. 

C The Lessor and the Lessee have heretofine entered into diat certain Lease 
Supplement No. 1 (BNSF 1997-F) dated September 29, 1997 (as amended, supplemented or 
modified to date, the "Lease St^lanent") by which the Lessor has leased to Lessee the 
Equipment H e Lease Supplement (or a memorandum thereof) was duly recorded with the 
Sur&ce lYanspoitation Boud on September 26, 1997 at 11:30 A.M. under recordation 
number 20888-B. 

D. The Borrower and the Security Trustee have heretofore entered into that certain 
Mortgage Sun>lanent No. l (BNSF 1997-F) dated September 29, 1997 (as amended, 
supplemented and modified to date, the "Mortgage l^^lanent") by which the Bonower 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 
Sqitember 26,1997 at 11:30 A.M. under recordation number 20888-C 

E. The Lessor and the Security Trustee have heretofore entered into that certain j 
Memorandum of Lease Assignment (BNSF 1997-F) dated September 29, 1997 (as amended, ! 

2801S99.01.03.B.doc 
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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 September 26,1997 at 11:30 A.M. under recordation number 20888-D. 

F. The Lessor and the Lessee have heretofore entered into that certain Lessor Security 
Agreement (BNSF 1997-F) dated September 8, 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 with the Suiface Transportation Board on Sq>tember26, 1997 at 11:35 A.M. under 
recordation number 20888-E. 

G. Pursuant to and in accordance with the terms of Section 19 of tbe Lease, the Lessee 
lias 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 sufiGdency of which are hereby acknowledged, 
the parties hereto hereby agree as follows: 

1. DEFINrnONSANDINTERPRErA'nON. 

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 firom 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 firom ail its obligations and liabilities 
under the Lessor Security Agreement The Lessor hereby accepts the re-assignment referred to 
above. 

Sections.!. Mortgage. The Security Trustee hereby irrevocably and unconditionally 
releases and discharges (i) the Collateral (as defined in Section 2.1 {Mortgage and Grant of 
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Security IrOerest) of the Mortgage) from the security constituted by the Mortgage and (ii) the 
Lessor firom all its obligations and liabilities under die 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 
tennination or otherwise be of a continuing nature. 

5. REPRESENTATIONS AND WARRANTIES. 

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

6. COSTS AND EXPENSES. 

The Lessee sliall bear all reasonable costs and expenses (including, without limitation, 
legal fees) incurred by the Lessor, the Security Thistee 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 
the laws of the State of New York (but exduding the laws applicable to conflicts or choice of 
law). 



m 

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 above written. 

ORIX STARLET CORPORATION 

^y 7 - : ^ 
Name: < f | [ ^ k i Yamanaka 
^*'®* D i r e c t o r 

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 

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

By 
Name: 
Titie: 

EXPORT DEVELOPMENT CANADA (formeriy 
known as Export Development Corporation), 
as Agent 

By 
Name: 
Title: 

By_ 
Name: 
Title: 



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

ORIX STARLET CORPORATION 

By 
Name. 
Titie 

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

By 
Name L Steven Vollmer 
Tide- General Director-Finance 

W£LLS FARGO BANK NORTHWEST, NATIONAL 
ASSOQATION (successor to First Security 
Bank, National Association), as Security 
Trustee 

By 
Name 
Titie 

EXPORT DEVELOPMENT CANADA (formerly 
known as Export Development Corporation), 
as Agent 

By 
Name 
Titie 

By 
Name 
Titie 



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

ORK STARLET CORPORATION 

By. 
Name: 
Titie: 

BNSF RAILWAY COMPANY (formerly known as 
The Burlington Northem 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 nAA. i -^ ^ ' 

Name: Michael Arssnautt 
Titie: Assistant Vioe President 

EXPORT DEVELOPMENT CANADA (formerly 
known as Export Development Corporation), 
as Agent 

By 
Name: 
Titie: 

By 
Name: 
Titie: 



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

ORIX STARLET CORPORATION 

By. 
Name: 
Titie: 

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

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

WELLS FARGO BANK NORTHWEST, NATIONAL 

ASSOCIATION (successor to First Security 
Bank, National Assodation), as Security 
Tmstee 

By 
Name: 
Titie: 

EXPORT DEVELOPMENT CANADA (formerly 
known as Export Development Corporation), 
as Agent 

N ^ i i i TALAL H. KAIRDU^ 

Name 
Titie: 

8HAUN ENRI 
SR. ASSET MANAGER 
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Registered no. 7v^/ 

NOTARIAL CERTIFICATE 

I, the undersigned NOTARY, do hereby certify that Mr. Hideyuki 
Yamanaka, Director of ORIX Starlet Corporation (the "Company"), who has 
been duly authorized to execute and deliver the attached instrument 
CRELEASE, 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 office 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^yM&y of July, 2010 

TAKUA KUBOUGHI 
NOTARY 

TOKYO LEGAL AFFAIRS BUREAU, JAPAN 
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APOSTILLE 
(Convention de La Haye du 5 octobre 1961) 

1. Country: JAPAN 

This public document 

2. hasbeenagnedby TAKUA KUBOUGHI 

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

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

Certified 

5. atTokyo 6. juiy 27, 2010 

7. by tfae Ministry of Foreign Af£airs 

8 10-N9 020571 
9 Seal/stamp: 10. Signature 

Kazutoyo OYABE 

For the Minister for Foreign Affairs 



STATE OF TEXAS 

COUNTY OF TARRANT 

) 

) SS: 
) 

On tills, tiie J^.V^dav of. 
pearedL 

_, 2010, 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 Diredor-Finance of BNSF RAILWAY COMPANY, that said instrument was 
signed on y ^ — ^ ^ ^ 2010 on behalf of said corporation by authority of its Board of 
Diredors, and he'acknowledged that the execution of the foregoing instmment was the free act 
and deed of said corporation 

IN WITNESS WHEREOF, I have hereunto sd my hand and offidal seal 
mentioned > ^ 

/ ^ . 
aaaaMaeaaaaaAMAaaMi 

BETHK VENIIMiGIJA 
NttaiyniUcSblBafTans 

My ODinmBsiiin b f im 
June 13,2012 

the date above 

(Seal) 

otary Public - State of Texaa^ ^ -
My Comniission Expires cyft2,f LOl"^ 
Residing in Forth Worth, Texas 



STATE OF UTAH 

COUNTY OF SALT LAKE 
SS: 

On tills, tiiff?»<^day of / ^ a y 
said County and State, personally appeared 

_, 2010, before me, a Notaiy Public in and for 
Michael Afsenault ^ ^JJQ 

being by me duly sworn, says tiiat (s)he is tiie ASBtViceftMMMil of 
WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCL\TION, tiiat said instrument was signed 
on A^O.y a?y , 2010 on behalf of said assodation by authority of its Board of Directors, 
and (s)he acknowledged that the execution of the foregoing instrument was the fiee a d and deed 
of said association. 

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

NOTARY PUBUC 
UNDSAY ANDERSON 

681692 
COMMISSION EXPIRES 

OCTOBER 20.2013 
STATE OF UTAH 

(Seal) 

NaAie: liindsay Anderson 
Notary Public 
My Commission Expires: 
Residing in 



• DC 
Export I Exportation et 
Devetopment dfivefoppemeiit 
Canada j Canada 

COUNTRY OF CANADA ) 

) 
PROVINCE OF ONTARIO ) 

On this, the 28"' day of July, 2010, before me, a Notaiy Public in and for said Country 
and Province, personally appeared Shaun Erdght and Talal Kairouz, who being by me duly 
swom, says that they are the Senior Asset Manager and Asset Manager respectively of Export 
Development Canada, that said instrument was signed on July 28, 2010 on behalf of said 
corporation by authority of its Board of Directors, and they acknowledged that the execution of 
the foregoing instrument was the fi^ee act and deed of said corporation. 

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

William Doyle 
Notary Public 
My Commission does not expire 

151 O'Connor Ot tam ON Canada KIA 1K3 / ^ r , •--» r» A!n 
®613>598-2500 Fax:613-237.2690 wwwLedcca V>Ona.Q.a. 



CERTIFICATION 

I, Robert W. Alvord, attomey 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 copy with the original thereof and have found the copy to be complete and 
identical in all respects to the original document. 

Dated:_3u -?-]-lC2.-
RobertW. Alvord 


