BURLINGTON NORTHERN RAILROAD .

3800 Continental Plaza
Douglas J. Babb 777 Main Street
Vice President and General Counsel Ft. Worth, Texas 76102

(817) 878-2367

FEDERAL EXPRESS

(= A

November 23, 1988 amedinal et 198
NOY 25 WRQ -9 ®5 PM

Ms. Mildred Lee, Recordations

Interstate Commerce Commission mmm

Room 2303
12th and Constitution Ave., N.W.
Washington, D.C. 20423

Re: Document for Recordation: Satisfaction and Bill of Sale
to St. Louis-San Francisco Railway Company (now Burling-
ton Northern Railroad Company) Conditional Sale Agree-
ment (No. 80), and Related Agreement and Assignment

Dear Ms. Lee:

I am enclosing six counterparts of the document described
below to be recorded pursuant to Section 11303, Title 49 of
the United States Code.

The document to be recorded, a secondary document, is a
Satisfaction and Bill of Sale, dated November 17, 1988, by
which all right, title and interest in and to the existing
equipment covered by the St. Louis-San Francisco Railway
Company (now Burlington Northern Railroad Company) Condi-
tional Sale Agreement (No. 80), dated as of October 1, 1971,
is conveyed to Burlington Northern Railroad Company.

The Conditional Sale Agreement and related Agreement and
Assignment, the primary document to which the Satisfaction
and Bill of Sale is connected, was recorded as one document
with the Interstate Commerce Commission on November 2, 1971,
and assigned Recordation No. 6385.

The names and addresses of the parties to the transaction
are:

Agent: The Boatmen's National Bank of S€t. Louis
100 North Broadway
St. Louis, Missouri 63102




Ms. Mildred Lee -2- November 23, 1988

Oowner: Burlington Northern Railroad Company
3800 Continental Plaza
777 Main Street
Fort Worth, Texas 76102

A general description of the equipment covered by the en-
closed Satisfaction and Bill of Sale is shown on Exhibit C of
said document.

A fee of $13.00 is enclosed for recording the Satisfaction
and Bill of Sale. Please return the original and any extra
copies not needed by the Commission for recordation to the
undersigned.

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

Satisfaction and Bill of Sale, dated November 17,
1988, to the St. Louis-San Francisco Railway Com-
pany (now Burlington Northern Railroad Company)
Conditional Sale Agreement (No. 80) (ICC Recorda-
tion No. 6385, November 2, 1971), conveying the
equipment described on Exhibit C of said cocument.

Very truly yours,

Slegluct] Bl

DJB/rrm/bc,7
Enclosures
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oo " v N of which this is No. 7
wov ¥* MTISFACTION AND BILL OF SALE

i
WHEREAS, ACF Industries, Incorporated (hereinafter referred

to as the "Builder") and St. Louis-San Francisco Railway Company,
now by merger Burlington Northern Railroad Company (hereinafter
referred to as the "Railroad"), have entered into a Conditional
Sale Agreement (No. 78) dated as of October 1, 1971, as amended,
(hereinafter referred to as the "Agreement"), covering the rail-
road equipment described in Exhibit A hereto (hereinafter
referred to as the "Equipment");

WHEREAS, the Conditional Sale Agreement was recorded with
the Interstate Commerce Commission in accordance with Sec-
tion 11303 of the Interstate Commerce Act on October 12, 1971,
and assigned Recordation No. 6346;

WHEREAS, the Builder thereafter assigned its rights under
the Conditional Sale Agreement and its right, title, and interest
to the Equipment to The Boatmen's National Bank of St. Louis
(hereinafter referred to as the “Agent"), pursuan: to an Agree-
ment and Assignment dated as of October 1, 1971, between the
Builder and Agent and said Agreement and Assignment was filed
with the Interstate Commerce Commission on November 1, 1971, and
assigned Recordation No. 6346-A. A subsequent amendment to the
Conditional Sale Agreement was filed with the Interstate Commerce
Commission on July 2, 1980, and assigned Recordation No. 6346-B;

WHEREAS, Pacific Car and Foundry Companv (hereinafter
referred to as the "Builder"), and St. Louis-San Francisco Rail-

way Company, now by merger Burlington Northern Railroad Company
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(hereinafter referred to as the "Railroad"), have entered into a
Conditional Sale Agreement (No. 79) dated as of October 1, 1871,
(hereinafter referred to as the "Agreement"), covering the rail-
road equipment described in Exhibit B hereto (hereinafter
referred to as the "Equipment"), and all right, tit:le and inter-
est of the Builder in and to the Agreement was assigned to The
Boatmen's National Bank of St. Louls (hereinafter referred to as
the "Agent") pursuant to an Agreement and Assignment dated as of
October 1, 1971, between the Builder and the Agent; and said
Agreement and Assignment was filed on November 2, 1971, as one
document with the Interstate Commerce Commission pursuant to Sec-
tion 11303 of the 1Interstate Commerce Act and assigned
Recordation No. 6386; and

WHEREAS, Ortner Freight Car Company (hereinafter referred to
as the "Builder"), and St. Louis-San Francisco Railway Company,
now by merger Burlington Northern Railroad Company (hereinafter
referred to as the "Railroad"), have entered into a Conditional
Sale Agreement (No. 80) dated as of October 1, 1971, (hereinafter
referred to as the "Agreement"), covering the rai.lroad equipment
described in Exhibit C hereto (hereinafter referred to as the
"Equipment"), and all right, title and interest of the Builder in
and to the Agreement was assigned to The Boatmen's National Bank
of St. Louis (hereinafter referred to as the "Agent") pursuant to
an Agreement and Assignment dated as of October 1, 1971, between
the Builder and the Agent; and said Agreement and Assignment was

filed on November 2, 1971, as one document with the Interstate




Commerce Commission pursuant to Section 11303 of the Interstate
Commerce Act and assigned Recordation No. 6385; and

WHEREAS, the Agent has been paid the full indebtedness in
respect of the purchase price of the Equipment, together with
interest and all other payments as provided in the Agreements and
the Railroad has performed all obligations therein contained.

NOW, THEREFORE, the Agent, in accordance with “he provisions
of the Agreements does hereby acknowledge that the Agreements
have been satisfied in full and does hereby sell, assign and
transfer to the railroad all its title and property interest in
the Equipment described in Exhibits A, B, and C, free of all
liens and encumbrances created or retained by the Agreements.

This Satisfaction and Bill of Sale is simultaneously

executed in several counterparts, each of which so executed is

deemed to be an original, and such counterparts together
constitute but one and the same instrument.

IN WITNESS WHEREOF, The Boatmen's National Bank of
St. Louis, as agent as aforesaid, has caused its corporate name
to be hereunto subscribed and its corporate seal to be duly
affixed and attested by its officers thereunto duly authorized

this /%f day of November, 1988.

THE BOATMEN'S NATIONAL BANK OF

ST. LOUIS
By: %L/‘ ///
ATTEST /@ JICE-PRESIDENT
O Qatde ) et

Jrust Officer Q

<_—Q—




STATE OF MISSOURI )

CITY OF ST. LOUIS )

On this /Zéé/ day of November, 1988, before me personally

Aty
appeared Calvin C. Cole , to me per-

sonally known, who, being by me duly sworn, says that he/she is a

VICE-PRESIDENT of The Boatmen's National Bank of

St. Louis, that the seal affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of
its Board of Directors, and he/she acknowledged that the execu-
tion of the foregoing instrument was the free act and deed of

said corporation.

Z '7/,14%/\2//2%4%)2/
" Notary Public

My Commission Expires:

0CT 16 1930

JTYOPAE LIS O

. OF MISSOURY
ST, LOUIS COUNTY

MY COMMISSIOH EAPIRES OCT. 16, 1990




EXHIBIT A

Page 1 of 2

EQUIPMENT
No. of
Units Description SLSF No.
3 Gondola Cars 103042 (BN 965192), 103043, 103044
210 70-Ton High 11000-11005 (BN 218700-BN 218705),
Cube Box Cars 11008-11025 (BN 218708-BN 218725},

11027-11030 (BN 218727-BN 218730),
11032, 11033-11035 (BN 218733-

BN 218735), 11037 (EN 218737),
11039 (BN 218739), 11041 (BN
218741), 11042 (BN 218742), 11043,
11044-11049 (BN 218744-BN

218749), 11051-11059 (BN 218751-
BN 218759), 11061~-11064 (BN
218761-BN 218764), 11066 (BN
218766), 11068-11070 (BN 218768~
BN 218770), 11072-11077 (BN
218772~BN 218777), 11079-11084

(BN 218779-BN 218784), 11085,
11086-11088 (BN 218786~BN 218788),
11091-~11093 (BN 218791~BN 218793},
11095-11098 (BN 218795~BN 218798},
11100 (BN 218800), 11101 (BN
218801), 11103 (BN 218803), 11105-
11113 (BN 218805-BN 218813},
11115-11125 (BN 218815~-BN 218825),
11127-11133 (BN 218827-BN 218833),
11134, 11135-11143 (BN 218835-BN
218843), 11145-11152 (BN 218845-
BN 218852), 11154 (BN 218854),
11156-11164 (BN 21&856-BN 218864),
11166-11172 (BN 216866-BN 218872),
11174 (BN 218874), 11175 (BN
218875), 11178~11188 (BN 218878~
BN 218888), 11189, 11191 (BN
218891), 11193-11204 (BN 218893-
BN 218904), 11206-11216 (BN
218906-BN 218916), 11218-11222

(BN 218918-BN 218922}, 11225~
11227 (BN 218925-BN 218827),
11229-11232 (BN 218929-BN 218932},
11235 (BN 218935), 11236

(BN 218936), 11239 (BN 218939),
11240 (BN 218940), 11242-11249

(BN 218942-BN 218949)




EXHIBIT A

Page 2 of 2

EQUIPMENT
No. of
Units Description SLSF No.
82 70 Ton Box Cars 42000, 42002, 42004-42009, 42011,

42012, 42013 (BN 214213), 42014,
42015, 42017-42026, 42028

(BN 214228), 42029-42042, 42044,
42045, 42046 (BN 214246), 42048-
42056, 42058-42060, 42061

(BN 214261), 42064-42068, 42070,
42073-42080, 42082-42087, 42088
(BN 214288), 42089, 42091, 42092,
42094, 42095, 42098, 42099




EXHIBIT B

Page 1 of 1

EQUIPMENT
No. of
Units Description SLSF No.
160 70 Ton Insulated 600000-600003, 600004 (BN 732403),
Box Cars 600005-600017, 600019-600028,

600029 (BN 332329), 600031-600041,
600043-600055, 600057-600071,
600072 (BN 732372), 600073-600078,
600079 (BN 732379), 600080~
600083, 600084 (BN 732384),
600085-600088, 600089 (BN 732389),
600090-600107, 600108 (BN 732408),
600109-600122, 600123 (BN 732423),
600124-600146, 600147 (BN 732447),
600148, 600149 (BN 732449),
600150, 600151, 600152

(BN 732452), 600153-600161, 600163
(BN 332463), 600164




EXHIBIT C

Page 1 of 1

EQUIPMENT
No. of
Units Description SLSF No.
47 100 Ton Bulkhead 4150-4155, 4156 (BN 624356) ,
Flat Cars 4157-4166, 4167 (BN 624367),

4168 (BN 624368), 4169-4172,

4173 (BN 624373), 4175, 4176,
4177 (BN 624377), 4178-4186, 4187
(BN 624387), 4189, 4190, 4191

(BN 624391), 4192, 4193, 4194

(BN 624394), 4195-4198
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