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October 25,2010 

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

REOORDJSnONROL 

OCT 26 '10 - 7 3 0 AM 

Re: BNSF Railway Company (BNRR 1996-E) 
Teimination Agreement 

Dear Sir or Madam: 

I am enclosing for recording pursuant to Section 11301 of Title 49 of the United States 
Code, two executed copies of the Termination Agreement (BNRR 1996-E) dated as of 
October 25, 2010 (the "Termination Agreement"), 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 20326. 

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 76131-2830 

Lessor: Seattle Locomotive Lease Co., Ltd 
c/o Babcock and Brown Aircraft 

Management LLC 
525 Market Street, 33rd Floor 
San Francisco, Caiifomia 94105 
Attention: General Counsel 

Chicago New York Salt Late City San Francisco 
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Chapman and Cuder LLP 

Indenture Trustee: Wells Fargo Bank Northwest, National Association 
299 South Main Street 
MAC: U1228-120 
Salt Lake City, Utah 84111 
Attention: Corporate Tmst Services 

(BNRR 1996-E) 

The equipment covered by the aforesaid Termination Agreement consists of ail railroad 
equipment previously on file and subject to the documents described under Recordation 
Number 20326, as such documents may have been supplemented, modified or amended. 

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

Termination Agreement (BNRR 1996-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 retum 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 

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 TftJ^o o.Qa<to^ 
Michael D. Robson 

Enclosures 



d n o -? 30 AH 
T E R M I N A T I O N A G R E E M E N T _ . ^ 

(BNRR 1996-E) SUg l̂KTRMtSPORTMIOiieOMO. 

THIS TERMINATION AGREEMENT (BNRR 1996-E) (the "Termination Agreement") is 
dated as of October 25, 2010 among Seattle Locomotive Lease Co., Ltd., as lessor ("Lessor"), 
BNSF Railway Company (formerly known as Buriington Northem Railroad Company), as lessee 
("Lessee") and Wells Fargo Bank Northwest,National Association (successor-in-interest to First 
Security Bank, National Association), as indenture trusl&e ("Indenture Trustee"). 

1. The Lessor and the Lessee have heretofore entered into that certain Lease 
Agreement (BNRR 1996-E) dated as of October 25,1996 (as amended, supplemented or 
modified to date, the "Lease") by which the Lessor has leased to Lessee certain railroad 
equipment. The Lease (or a memorandum thereof) was duly recorded with the Interstate 
Commerce Commission (as predecessor to the Surface Transportation Board) on 
October 24,1996 at 2:20 P.M. under recordation number 20326 covering the locomotives 
described on Exhibit A attached hereto. Capitalized terms used herein without definition 
have the meanings assigned to them in the Lease. 

2. The Lessor, the Lessee and the Indenture Trustee have heretofore entered 
into that certain Trust Indenture and Security Agreement (BNRR 1996-E) dated as of 
October 25,1996 (as amended, supplemented and modified to date, the "Indenture") by 
which the Lessor granted a security interest in certain railroad equipment to the Indenture 
Tmstee in order to secure the Lessor's performance of its obligations under the Indenture. 
The Indenture (or a memorandum thereof) was duly recorded with the Interstate 
Commerce Commission (as predecessor to the Surface Transportation Board) on 
October 24 ,19% at 2:20 P.M. under recordation number 20326-A. 

3. The Lessor and the Lessee have heretofore entered into that certain Lease 
Supplement No. 1 (BNRR 1996-E) dated as of October 25, 1996 (as amended, 
supplemented or modified to date, the "Lease Supplement") by which the Lessor has 
leased to Lessee certain railroad equipment. The Lease Supplement (or a memorandum 
thereof) was duly recorded with the Interstate Commerce Commission (as predecessor to 
the Suiface Transportation Board) on October24, 1996 at 2:20 PM. under recordation 
number 20326-B. 

4. The Lessor, the Lessee and the Indenture Tmstee have heretofore entered 
into that certain Trust Indenture Supplement No. 1 (BNRR 1996-E) dated October 25, 
1996 (as amended, supplemented and modified to date, the "Indenture Supplement") by 
which the Lessor granted a security interest in certain railroad equipment to the Indenture 
Trustee in order to secure the Lessor's performance of its obligations under the Indenture 
The Indenture Supplement (or a memorandum thereof) was duly recorded with the 
Interstate Commerce Commission (as predecessor to the Surface Transportation Board) 
on October 24,1996 at 2:20 P.M. under recordation number 20326-C 

5. The Lessor and the Lessee have heretofore entered into that certain Lessor 
Security Agreement (BNRR 1996-E) dated as of October 25, 1996 (as amended, 
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supplemented and modified to date, the "Lessor Security Agreement") by which the 
Lessor granted to the Lessee a security interest in certain railroad equipment. The Lessor 
Security Agreement (or a memorandum thereof) was duly recorded with the Interstate 
Commerce Commission (as predecessor to the Surface Transportation Board) on 
October 24,1996 at 2:25 P.M. under recordation number 20326-E. 

6. Each of the Lease, the Indenture, the Lease Supplement, the Indenture 
Supplement and the Lessor Secivity Agreement is terminated effective as of the date 
hereof with respect to the units of railroad equipment subject thereto. 

7. This Termination Agreement shall neither impair nor terminate the rights 
and obligations of the parties under the Lease, the Indenture, the Lease Supplement, the 
Indenture Supplement or the Lessor Security Agreement, as applicable, which expressly 
survive this termination. 

-2 



IN WITNESS WHLREOI-, the parties licieto have each caused this I'ciininatlon Agreement 
to be duly executed by then rebpeclive otTiccrs duly authorized as ofthe dale and year first above 
written. 

SnATTI.E LOCOMOTIVE LhASHCO, LID 
-i 

Name: Robei>'l 
Title- Dir06tor 

BNSI-' IlAILWAY COMPANY (formerly known as 
Builington Northem Railroad Company) 

By. 
Name. 
Title: 

Wr.LLs FARGO BANK NORIHWRST, NAIIONAI. 

ASSOCIATION (successoi-in-inturcst tu l-'irst 
Security Bank, National Association), a.s 
Indenture Trustee 

By. 
Name: 
Title: 

-3 



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

SEATTLE LOCOMOTIVE LEASE Co., LTD. 

By 
Name: 
Tide: 

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

B y _ _ i ^ ^ 
Name:*-fbibbftAil 
Title: bi<l€CrOft-F^MV4c^ 

WELLS FARGO BANK NORTHWEST. NATIONAL 
ASSOCIATION (successor-in-interest to First 
Security Bank, National Association), as 
Indenture Tmstee 

By. 
Name: 
Title: 

3-



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

SEATTLE LOCOMOTIVE LEASE CO., LTD. 

By ' Name: 
Title: 

BNSF RAILWAY COMPANY (formerly known as 
Burlington Northem Raihx>ad Company) 

By. 
Name: 
Title: 

WELLS FARGO BANK NORTHWEST, NATIONAL 

ASSOCIATION (successor-in-interest to First 
Security Bank, National Association), as 
Indenture Tmstee 

By. - V ^ - ^ ^ " 
Name: Michael Arsenaiilt 
Title: AseWant Vice PwsWent 



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

State ol Calitornia 

County ol . . J j i ' •' i ''• r'lt. u O.<J 

Onr Li^jj 1 • y : • before me. 3 • 

Ol in 

personally appeared 

1 
' ^ ( i ) i l * i 

vV'U.a s 
Itpro kviurt f i i inip tuii l l l ih*ul l lw OIlKCf.^ 

I ( . > ' • < '-'£\.b-
Nnfflo(sl ol Sigrieils) 

YEfcUIUS SrCRMER I 
Commission # 1770343 » 

Notary Public - Caiifomia | 
San Francisco Counly ^ 

_M|rCemm.BipyO^»^«.„ f 

HldCO Noldiy So.ll Abowo 

who proved to me on the t)asis of satisfactory evidence to 
be the person(^) whose name(s) is/^re subscnbed to the 
wilhin instrument and acknowledged lo me that 
he/she/lhey executed the same jn his/lier/their aulhonzed 
capacity(ies), and tliat by his/her/ltjeir signature(s) on the 
in&trumeni the person(s), or the entity upon behalf of 
which Ihe per$on(s) acted, executed the inslrument 

I certify undei PENALTY OF PERJURY under the laws 
of the State of California thai the foregoing paragraph is 
true and correct 

WITNESS imr hand and offit^al ^eal 

\ . I .' / . ' , ' ' ' I ' . \ ) — 

Signatu ie . - . L L J J 
I SiiiiViluni ol Nnuiiy l>iil i lr 

OPTIONAL 
Tliougli Ihe inloniinlion liehm «> iwl required by law. il may piovo valunblo lo /icrsniis relying on the cloaimenl 

and could pmveni Iraurlulent lemoval and leallachmenl ot Itiis Ittini lo .uvilher tlonimeni 

Description of Attached Document 

Title or Type ot Documenl • " > . v ' t f J , ) 0 ' / + Y l & f>v<'/X . - ( . ' ' ' ' . j 

DocumentDale _ . L ' ' - ' ^ . ' " ' " . '.-'I'J . Numljer of Pages . _ . . ! . 

Slgiier(s) Other Ttian Nained Above. . . . . 

Capacity(ies) Claimed by Signer(s) 

Signer's Name . . 
I Individual 
I Corporate Oilicer - - Tille(s) 
I Partner— Limited General 
.! Attorney III l̂ act 
I Trustee 
I Guardian or Coru^eivcitoi 
I Other 

Signer Is Rppicsisnting 

[imsli 

Rip III Htijinl) l y h. 

Signer's Name. 
Individual 
Corpoialo OKiccr - Tille(s) _ . 
Partner — ' Limilerl . Gencial 

I Attomey in Fact 
I Trustee 
i Guardian nr Cunsprvatoi 

Other 

Signer Is Flopresenling _ .. 

' •? l> l /N , l lN i i i i lN i in iy / \ - / l i< i3 i l» i - ! I«10>* i i i l nA» I'O IIIK ^4UL'•UMhwUII I CA mi l J .MD. - inw jN. l l i i . i i i lNDIrfy'ii l l l i r i i , I V K I / n i l i n l i i i . i l l M l i i ' i I W l l i r i t l M . / 
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STATE OF 

COUNTY OF 
SS: 

On this, the day of October, 2010, 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 Attomey-in-Fact of SEATTLE LOCOMOTIVE LEASE CO., LTD., 
that said instmment was signed on October , 2010 on behalf of said corporation by authority 
of its Board of Directors, and (s)he acknowledged that the execution of the foregoing instmment 
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. 

Name: 
Notary Public 
My Commission Expires: 
Residing in 

(Seal) 

STATE OF TEXAS 

COUNTY OF TARRANT 
SS: 

On this, the \ 3 ^ day of October, 2010, before me, a Notary Public in and for said 
County and State, personally appeared " T ^ i ^ fei4ftgy , who being 
by me duly sworn, says that he is the "^tlt^cniL T̂ tNA ĉe" of BNSF 
RAILWAY COMPANY, that said instmment was signed on October 1 ^ , 2010 on behalf of said 
corporation by authority of its Board of Directors, 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 set my hand and official sei 
mentioned. 

'ate above 

B E i H K VENTIMIGLIA 
HoUiyi^iUic. State of Texas 

My Commission Eipircs 
June 13. 2012 

Z 
(Seal) 

- state of Texas 
My Commission Expires: (^ { ( ^ ( ^ 0 ^ 7 -
Residing in Forth Worth, Texas 



STATE OF UTAH ) 

) SS.: 
COUNTY OF SALT LAKE ) 

On this, the H^oay of October, 2010, l>efore me, a Notary Public in and for said Coimty 
and State, personally appeared ^ A ? ^ ^ [ ^ ^ ! ! ^ ^ ' ^^° ^^mg by me 
duly swom, says that (s)he is the Assi. Vice HBaOBflt of WELLS FARGO 

BANK NORTHWEST, NATIONAL ASSOCIATION, that said instrument was signed on 
October ^ , 2010 on behalf of said banking corporation by authority of its Board of Directors, 
and (s)he acknowledged that the execution ofthe foregoing instrument was the free act and deed 
of said banidng corporation. 

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

(Seal) 

Goiio^iuAto 
Name: c„aSluder 
Notary Pubuc 
My Commission Expires: MCLU 1*5, ^ 1 9 
Residing in Utah 

I J ^ ^ SARASLUDER i 
. ' ^ W X P ^ ^ Notary Public ! 

I ' f i r f^W State or Ut.ih I 
I \ ^ ^ y •̂ yCommeistonEjcpiras May 15,8012! 



DESCRIPTION OF EQUIPMENT 

EQUIPMENT QUANTITY REPORTING 

MARKS 

General Electric Company Model Dash 21 BNSF 996 through 
9-44CW Diesel Electric Locomotives BNSF 1012, inclusive; 

BNSF 1014 through 
BNSF 1017, inclusive 

EXHIBIT A 

(to Termination Agreement) 



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: -kg /^ j? .jjC2. 
Robert W. Alvord 


