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.- Surface Transportation Board N TR S
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Re:. -~ The Burlmgton Northern and "Santa’Fe Railway Company o
C Leveraged Lease Locomotive Financing e T s e B
BNSF 1999 A-3 DR
: Deaer. Wi]liams: . e L PR
‘T am enclo‘;mg for recording pursuant to Section 11301 of: Title 49 of the United- States . ~ . T
Code, two original copies of each of the primary documeénts and: thie secondary documents v
‘ ‘described below. As one of the aftorneys representmg the Lessce im: thls transactlon “I have. Goadil
" knowledge of the matters described in this letter. . b w7 it o g el L Tt n ' .

- The primary documents are as follows:

(1) Memorandum of Lease Agreement (BNSF 1999 A-3), dated June 30,
1999, between TRAVERSE Verwaltungsgesellschaft mbH & Ceo. Vermietungs KG., as
lessor (the “Lessor”), and The Burlington Northern and Santa Fe Railway Company as
lessee (the “Lessee™); !

(2) Memorandum of First Mortgagc (BNSF 1999 A-3), dated June 30, 1999,
between the Lessor, as mortgagor (the “Mortgagor”), the Lessee and First Security
- Bank, National Association, as security trustee (the “Security Trustee”); ’

(3) Memorandum of Trust Indenture and Security Agreement (BNSF 1999
A-3), dated June 30, 1999:between the Lessee and the Security Tirustee; :

(4) Memorandum of Lessee Mortgage Agreement (BNSF 1999 A-3), dated
June 30, 1999 between the Lessor and the Lessee; and

(5) Memorandum of Lessor Security Agreement (BNSF 1999 A-3), dated
June 30, 1999, between the Lessor, the Lessee and the Security Tuustee.
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The secondary document is as follows:

(1) Memorandum of Indenture Supplement No. 1 (BNSF 1999 A-3), dated
June 30, 1999, between the Lessor and the Security Trustee.. : ’

The prlmary ‘documents to which Memorandum of Indenture Suppleme:nt. No 1

. (BNSF 1999 A-3).is connected is the Memorandum. of Trust Indenture and Security Agreement -

(BNSF 1999 A- 3) refcrred to above, whxch is bemg submltted for recording comcurrently

L _therew1th

' The, names and addresses of the parties to the enclosed documents are as follows: 1 “

MEMORANDUM OF LEASE AGREEMENT 7:’3.’17 T T
Lessee: " The Burlmgton Northern and Santd Fe Rallway Cormpany
2650 Lou Menk Drive

Fort Worth Texae 76131 283()

.- .. Lessor: .. ... TRAVERSE Verwaltung%gcsellbchaft mbH &Co:.?i-‘n.:- g
... " VermietungsKG . . _ _
UnsoldstraBe 2. .~ ", "~ T STy
80538 Munchen - -~ T 0 T vt
Germany e

MEMORANDUM OF F]RST MORTGAGE RNV E BN L,

Mortgagor. TRAVERSE Verwaltungsoesellschaft mbH & Co.".
AT Vermietungs KG :
! 'l.l O c UnsoldstraBe 2 .. ;
hoX ‘ 80538 Munchen
' Germany

Lessee: . The Burlington Northern and Santa Fe Railway Comnpany
2650 Lou Menk Drive
Fort Worth, Texas 76131-2830

Security Trustee: First Security Bank, National Association,
as Security Trustee
Corporate Trust Department
79 South Main Street -
Salt Lake City, Utah 84111

MEMORANDUM OF TRUST INDENTURE AND SECURITY AGREEMENT

Lessee: The Burlington Northern and Santa Fe Railway Commpany
2650 Lou Menk Drive
Fort Worth, Texas 76131-2830
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-Security Trustee: First Security Bank, National Association, :
~ as Security Trustee '
Corporate Trust Department
79 South Main Street
Salt Lake City, Utah 84111

MEMORANDUM OF INDENTURE SUPPLEMENT NO. |

"7 Lessor:|  TRAVERSE Verwaltungsgesellschaft mbH & Co
Vermietungs KG - .. e
UnsoldstraBe 2 - : R PN R
- 80538 Munchen C S D
: Germany

‘Security Trustee: First Secumy Bank, Natxonal Assocmnon
R -~ v ..., asSecurity Trustee ) : e
* . Corporate Trust Depdrtment IR R

79 South Main Street et
. Salt Lake City, Utah 84111

S

MEMORANDUM OF LESSEE MORTGAGE AGRE;EMENT

- Lessor: ' TRAVERSE' Verwaltungsgcsellschaft mbH & Co
. Vermietungs KG
Unsoldstrae 2
80538 Munchen
Germany

Lessee: The Burlington Northern and Santa Fe Railway Company
2650 Lou Menk Drive
Fort Worth, Texas 76131-2830

MEMORANDUM OF LESSOR SECURITY A\GREEMENT

Lessor: TRAVERSE Verwaltungsgesellschaft mbH & Co.
Vermietungs: KG
UnsoldstraBe: 2
80538 Munchen
Germany

Lessee: The Burlington Northern and Santa Fe Railway Company
2650 Lou Menk Drive
Fort Worth, Texas 76131-2830
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Security Trustee: First Security Bank, National Association,
as Security Trustee
Corporate Trust Department
79 South Main Street - -
Salt Lake Cxty, Utah 84111

The descnptlon of the equlpment covered as off the date hereof by ‘the: aforesald o

Memorandum of Lease Agreement, Memorandum of First Mortgage, Memorandum of Trust
- Indenture and Security Agreement, Memorandum of Indenturé Supplement No. 1, Memorandum

of Lessee Mortgage Agreement and the Memorandum: of Lesqor Securlty Agreement is as.set- i -

_forth on Exhlblt A hereto L e DT

, A fee of one hundred fifty-six. dollars ($156 00).1s enclosed ‘Please time and date stamp‘:
the enclosed copies of each of the enclosed documents.along with the extra copy of this-letter as: -
proof of filing and recordation of the enclosed:documerits and réturn the: orlgmal and any extrai\:

coples of such documents and this letter not needed by the Boardl for recordatlon to:. S

- Karl T, Wllhams Esq S UV B+ 1% BNV o
" Chapmaniand Cufler ~ . ° © 7 TToUmn o
" 111 West Monroe” T bR

'Chlcago Tlinois 60603 =~ AT R

A short summary of each of the documents to appearin- tlrne index follows
EeY) MEMORANDUM OF LEASE AGREEMENT:

Memorandum of Lease Agreement (BNSF 1999 A-3) between TRAVERSE
Verwaltungsgesellschaft mbH & Co. Vermietungs KG, as Lessor, Unsoldstrae 2, 80538 -
Munchen Germany, and The Burlington Northern and Santa Fe Railway Company, as
Lessee, 2650 Lou Menk Drive, Fort Worth, Texas 76131-2830, dated June 30, 1999,
covering diesel electric locomotives bearing the road numbers listed in the exhibit
attached thereto.

(2) MEMORANDUM OF FIRST MORTGAGE:

. Memorandum of First Mortgage (BNSF 1999 A-3) between TRAVERSE
Verwaltungsgesellschaft mbH & Co. Vermietungs KG, as Mortgagor, UnsoldstraBe 2,
80538 Munchen Germany, The Burlington Northern and Santa Fe Railway Company, as
Lessee, 2650 Lou Menk Drive, Fort Worth, Texas 76131-2830, and First Security Bank,
National Association, as Security Trustee, Attention: Corporate Trust Department, 79
South Main Street, Salt Lake City, Utah 84111, dated June 30, 1999, covering the
obligations of the Mortgagor and the Lessee relating to diesel electric locomotives
bearing the road numbers listed in the exhibit attached thereto.

4.
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(3) MEMORANDUM OF TRUST INDENTURE AND SECURITY AGREEMENT:

Memorandum of Trust Indenture and Security Agreement (BNSF 1999 A-3)
between The Burlington Northern and Santa Fe Railway Company, as Lessee, 2650 Lou .
Menk Drive, Fort Worth, Texas 76131-2830; and First Security«-Bank, National -
Association, as Security Trustee Attention: Corporate Trust Departmem 79 South Main
Street, Salt Lake City, Utah 84111, dated June 30, 1999, coverimg dlesel électric
. locomotlves bearmg the road numbers hsted in the exhxblt attdched thereto. * wi

NP
.

‘ Memorandum of Indenture Supplement No l (BNSF 7199’9 ‘A-3) between T
* TRAVERSE" Verwaltungsgesellschaﬂ mbH & ‘Co. Vermxetungd KG,: ‘as: Lessor' '

# “UnsoldstraBe’ 2, 80538 Munchen Germany, -and First* Secunty Bank ‘National R
©7ee “Association, as Securlty Trustee Attention: Corporate Trust Departmemt 79-South Mam.i"_ S
" Street, Salt Lake City, Utah 84111, ddted Juné 30; 1999, covering the obligations of the - ‘
' Mortgagor and the Lessee relatmg to diesel electric- locomotives bearmg road numbers R

‘. listed in the exhibit attached thereto.” The Memorandum of Indenture’ Supplernent Noiil
" is related to_the Memorandum of Trust Indenture and:Security Agreement between:the'

. Lessee and the Secunty Trustee ddted June - 30 1999 which:is f1Jled concurrently -
herewith. o

T(s) - MEMORANDUM OF LESSEE MORTGAGE AGREEMENT: "

Memorandum of Lessee Mortgage Agreement (BNSF 1999 A-3) between-f
TRAVERSE Verwaltungsgesellschaft mbH & Co. Vermietungs ‘KG, as Lessor,

UnsoldstraBe 2, 80538 Munchen Germany, and The Burlington Northern and Santa Fe' . -

* Railway Company, as Lessee, 2650 Lou Menk Drive, Fort Worth, Texas 76131-2830,
dated June 30, 1999, relating to the Lessor’s performance of its obligations as described
in the Lessee Mortgage.

(6) MEMORANDUM OF LESSOR SECURITY AGREEMENT:

Memorandum of Lessor Security Agreement (BNSF 1999 A-3) between
TRAVERSE Verwaltungsgesellschaft mbH & Co. Vermietungs KG, as Lessor,
Unsoldstra8e 2, 80538 Munchen Germany, The Burlington Northern and Santa Fe
Railway Company, as Lessee, 2650 Lou Menk Drive, Fort Worth, Texas 76131-2830,
and First Security Bank, National Association, as Security Trustee, Attention: Corporate
Trust Department, 79 South Main Street, Salt Lake City, Utah 84111, dated June 30,
1999, relating to the Lessee’s performance of its obligations as described in the Lessor
Security Agreement.
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If you have any questions or need further information, please do not hesitate to congact
the undersigned at (312) 845-3892. =

Si'ncerely,ﬂ
'> - T CHAPMANANDCUTLER ]

A S KdrlT Williams T

4
\ ¥ i 4
. 5 :
- ¥ -
§ Vit i
.
e ot
PRER
i g r
. [ R
LR e i . b
. 2 . y N
: i # ) N
Lo N
-4 -
t



" Law Offices of

CHAPMAN AND CUTLER

EXHIBIT A

UNITS
EQUIPMENT , QUANTITY " ROAD NUMBERS
Géne;‘f_'al Motors :Corpl_drVaﬁon‘ ' B g “ BNSF 8833 through
. (Electro-Motive Division) _ venert - BNSF 8850, inclusive

¢ Model SD70M-AC Diesel Electric .© = * w00 G D T
¢ :.Locomotives . = . - Lo 1 S
L o N » B o oAl :

930767.01.01
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MEMORANDUM OF FIRST MORTGAGE
(BNSF 1999 A-3)

Memorandum of First Mortgage, made-and entered into on June 30, 1999 by and between
TRAVERSE Verwaltungsgesellschaft mbH & Co. Vermietungs KG, a German limited liability
partnership (“Mortgagor”), The Burlington Northern and Santa Fe Railway Company, a
Delaware corporation (“Company”), and First Security Bank, National Association, a national
banking association, as security trustee { “Security Trustee”).

WITNESSETH:

The undersigned have entered into that certain First Mortgage (BNSF 1999 A-3) (the
“First Mortgage”), dated June 30, 1999, by which each of the Mortgagor and the Company has
granted a security interest in certain locomotives bearing road numbers as listed on Exhibit A
attached hereto to the Security Trustee in order to secure the performance of their respective
obligations as described in the First Mortgage.

928526.01.02
1491356



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

TRAVERSE VERWALTUNGSGESELLSCHAFT
MBH & CO. VERMIETUNGS KG

By
Name:
Title:

Executed on this day of June, 1999.

THE BURLINGTON NORTHERN AND SANTA FE
RAILWAY COMPANY

By ___ 7~ M/ / L7 ‘Wkwmwﬁﬁﬁiﬂﬂ‘!!mm --------------------- .

Name: PaulJ Weyandt <

Title:  Assistant Vice President-Finance and
Assistant Treasurer

ard
Executed on this 3__ day of June, 1999.

FIRST SECURITY BANK, NATIONAL
ASSOCIATION

By
Name:
Title:

Executed on this day of June, 1999.



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

TRAVERSE VERWALTUNGSGESELLSCHAFT
MBH & CO. VERMIETUNGS KG

By
Name:
Title:

Executed on this day of June, 1999.

THE BURLINGTON NORTHERN AND SANTA FE
RAILWAY COMPANY

By

Name: Paul J. Weyandt

Title:  Assistant Vice President-Finance and
Assistant Treasurer

Executed on this day of June, 1999.

FIRST SECURITY BANK, NATIONAL
ASSOCIATION

ey
..... )
By /1 / MNrnaeZ”
N‘amr, Brett MQ ’
Title:  Assistaht Vice President

vd
Executed on this 23 day of June, 1999.




STATE OF )
) SS:
COUNTY OF )

On this, the day of June, 1999, before me, a Notary Public in and for said County
and State, personally appeared , who being by me duly sworn, says that (s)he
is the of TRAVERSE VERWALTUNGSGESELLSCHAFT MBH & CoO.
VERMIETUNGS KG, that said instrument was signed on June __, 1999 on behalf of said limited
liability partnership 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 limited liability
partnership.

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
STATE OF ILLINOIS )
) 5SS
COUNTY OF COOK )
LB
On this, the =43 ~ day of June, 1999, before me, a Notary Public in and for said County

and State, personally appeared Paul J. Weyandt, who being by me duly sworn, says that he is the
Assistant Vice President-Finance and Assistant Treasurer of THEBURLINGTON NORTHERN AND
SANTA FE RAILWAY COMPANY, that said instrument was signed on June 23, 1999 on behalf of
said corporation by authority of its Board of Directors, and he acknow.ledged that the execution
of the foregoing instrument 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.
.:"-Nw‘m"-.t"ui“u"‘v"' ’I"'“"ﬂ"mwﬂ; . ‘". """"""

u,uMnwaN' WP ﬂi‘ .. , ,,,,, '_n ';?
¢ OFFICIAL SEAL § Jt Juiﬂ,f\ N VA ka )
' &
. DOROTHY V SCHAETZLES Name: \ 10
Ay PUBLIC, STATE OF § PLLIMONS ; Notary Public ™ N
5 e WA'*JMM:« N EXPIRES:11/20/00 YHUDLC ™ ' |
g MY CON AR My Commission, ,Explrieb' L J 2 f e
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STATE OF _{{TAH )
) SS.:
COUNTY OF SavT _Lpke )

On this, the 23(4 day of June, 1999, before me, a Notary Public in and for said County
and State, personally appeared B’ ReTr K. KiAe—  who being by me duly sworn, says that
(z‘)he is the Agslatert Vice Prosldont of FIRST SECURITY BANK, NATIONAL ASSOCIATION, that
said instrument was signed on June23, 1999 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, I have hereunto set my hand and official seal on the date above

mentioned.
.y"ﬂw
4"(" "7
f . f'

ﬂ»ﬁgﬂl i ﬂ-l,'ﬂdl"‘"'
,@1 me:  Janice Bryant
“Notary Public

My Commission Expires:
Residing in

i H';!l,:
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MEMORANDUM OF FIRST MORTGAGE
(BNSF 1999 A-3)

Memorandum of First Mortgage, made and entered into on June 30, 1999 by aud between
TRAVERSE Verwaltungsgesellschaft mbH & Co. Vermietungs KG, a German limited liability
partnership (“Mortgagor”), The Burlington Northern and Santa Fe Railway Company, a
Delaware corporation (“Company”), and First Security Bank, National Association, a national
banking association, as security trustee (“Security Trustee”).

WITNESSETH:

The undersigned have entered into that certain First Mortgage (BNSF 1999 A-3) (the
“First Mortgage™), dated June 30, 1999, by which each of the Mortgagor and the Company has
granted a security interest in certain locomotives bearing road numbers as listed on Exhibit A
attached hereto to the Security Trustee in order to secure the performance of their respective
obligations as described in the First Mortgage,

928526.01,02
1491358



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

TRAVERSE VERWALTUNGSGESELLSCHAFT

MB}I@?P VERMIETUNGS KG/ ~
! ‘ / !
d,’ft le ‘r;ﬁf l.",»" } ' j
By 'V X i ANAA
Nare:
Title:

Executed on this day of June, 1999,

THE BURLINGTON NORTHERN AND SANTA FE
RAILWAY COMPANY

By

Name: Paul J. Weyandt

Title: Assistant Vice President-Finance and
Assistant Treasurer

Executed on this _____day of June, 1999,

FIRST SECURITY BANK, NATIONAL
ASSOCIATION

By
Name:
Title:

Executed on this day of June, 1999.
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Urk.R.Nr. /1999

Ich beglaubige hiermit die Echtheit der vorstehenden, vor
mir anerkannten Unterschriften wvon

1. Herrn Andreas Ahlmann, Diplom-Kaufmann,
geb. am 12.10.1967, - .
wohnhaft Rumfordstr. 9, 80469 Minchen und

2. Herrn Philipp Prior, Diplom-Kaufmann,
geb. am 16.11.1972,

wohnhaft Pdssenbacherstr. 5, 81479 Minchen,

ausgewiesen durch Bundespersonalausweils Nr. 80159353%5 und

- 8016152931.
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Diese gifentliche Urkunde
' Herrn Uhlig
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_Arno Malte Uhlig in Munchen = = -
Bestitigt

s, Miinchen 23. Jum 1999
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STATEOFP )
) SS.:

COUNTYOF __ )

On this, the day of June, 1999, before me, & Notary Public in and for said County
and State, personally appeared , who being by me duly sworn, says that (s)he

" is the of TRAVERSE VERWALTUNGSGESELLSCHAFT MBH & Co.

VERMIETUNGS KG, that said instrument was signed on June ___, 1999 on behalf of said limited
liability partnership 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 limited liability
partnership.

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

Name:
Notary Public

My Commission Expires: -
Residing in

STATE OF ILLINOIS )
. ) SS.
COUNTY OF COCK )
On this, the day of June, 1999, before me, a Notary Public in and for said County

and State, personally appeared Paul J. Weyandt, who being by me duly sworn, says that he is the
Assistant Vice President-Finance and Assistant Treasurer of THEBURLINGTON NORTHERN AND

~SANTA FE RAILWAY COMPANY, that said instrument was signed on June __, 1999 on behalf of
sald 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 WHEREQF, I have hereunto set my hand and official seal on the date above
mentioned.

Name:
Notary Public

My Commission Expires:
Residing in




STATE OF )
) SS.:
COUNTY OF )
Op this, the day of June, 1999, before me, a Notary Public in and for said County
and State, personally appeared , Who being by me duly sworn, says that
(s)he is the of FIRST SECURITY BANK, NATIONAL ASSOCIATION, that

said instrument was signed on June __, 1999 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, | have hereunto set my hand and official seal on the date above
mentjoned, '

Name:
Notary Public

My Commission Expires:
Residing in




EQUIPMENT

General Motors Corporation
(Electro-Motive Division)

Model SD70M-AC Diesel Electric
Locomotives

EXHIBIT A
UNITS

QUANTITY

18

ROAD NUMBERS

BINSF 8833 through
BNSF 8850, inclusive



