‘;i.. “J Law Qffices of
! CHAPMAN AND CUTLER
;%0;{52; 5. Chapman A 111 West Monroe Street, Chicago, lllinois 60603-4080 lzjhlx(r;::g C:::;r::lll ;“;‘;3;,‘;
Henry E. Cutler ’ WX ?ﬁfgﬁf;&é‘ggfow& (602) 256-4060

18751959 Telephone (312) 845-3000 —

50 South Main Street
Salt Lake City, Utah 84144
(801) 533-0066

¢,DE
June 25, 1e99 ’ZD% )P: 6[ ’,[\I

: - . ~ RECORDATION NO. 22 FILED
Mr. Vermon A. Williams, Secretary

Surface Transportation Board - o C
. 1925 K Street, N.W. Room 704, ' JUN 2 5 99 . 10'45AM
Washmgton DC 20423 0001 ' : e

e .f; Re:- The Burlmgton Northern and Santa Fe Rallway]Company i
: : Leveraged Lease:Locomotive Financing. -
BNSF 1999 A-3 ' —

Dear Mr. Wiuiam"s’: |

Tam enclosmg for recordmg pursuant to Sectlon l 1301 of Titles 49 of the Umted States 2%,
- Code, two ongmal copies of each of sthe primary documents and: the:- seécondary documents W
- described below.. As:-one of the attomeys representmg the *Lessee in this transactlon* I have AE N
knowledge of the matters descnbed in this letter.: T T :::;:\;, e AR SRR PR

' The prlmary docurnents are as follows

(1) Memordndum of Lease Agreement (BNSF 1999 ‘A-3), dated June.30, -
1999, between TRAVERSE Verwaltungsgesellschaft mbH & Co. Vérmietungs KG., as -
lessor (the “Lessor”), and The Burlington Northern and Santa Fe Raﬂway Compan

lessee (the “Lessee™); . :

(2) Memorandum of First Mortgage ('BNS'F 1999 A-3), dated June 30, 1999,
between the Lessor, as mortgagor (the “Mortgagor”), the Lessee and First Security
Bank, Natlonal Assomatmn 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 Trustee; :

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

y
’l
£

AN .;'!} (5) Memorandum of Lessor Security Agreement (BNSF 1999 A-3), dated
Juhe 30, 1999, between the Lessor, the Lessee and the Security Trustee,

[4

930767.01.01
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The secondary document is as follows:

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

The primary documents to Wthh Memorandum of Indenture Supplement No 1
(BNSF 1999 A-3) is connected is the Memorandum of Trust Indenture and Security Agreement ;. -
(BNSF 1999 A-3), referred to above, which is bemg qubmltted for recordmg concurrently
- therewith. Vet v oL S o

' The names and addresses of the parties to the enclosed documents are-as: followsz. 1 v . Fuz o

S

MEMORANDUM OF LEASE AGRI:EMENT -1‘51 ‘.x

Les_see. S 'The Burlmgton Northern and Santa Fe Rallway Company., SRR
T " 2650 Lou Menk Drive :
C Fort Worth Texas 76131—2830

.3,',,,1_,,essor:..~ : .TRAVERSE Verwaltungqgcsellschdft mbH & C
e e e e ~ Vermietungs KG = . .
“Unsoldstrafe 2
T 80538 Munchen
Germany

" Tre ey eie agtel 4%
LS M S

MEMORANDUM OFFIRSTMORTGAGE _ TR

Mortgagor. ’ TRAVERSE Verwaltungsgesellschaft mbH & Co.
‘ Vermietungs KG
Unsoldstrafie 2
80538 Munchen
Germany

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

Security Trustee: First Security Bank, National Assocratron
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 Morthern 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 - : N
79 South Main Street . .

Salt Lake City, Utah 84111

L.

. MEMORANDUM OF INDENTURE SUPPLEMENTNO: 1 = @ »si

U Lessor: "TRAVERSE Verwaltungsgesellschaft ,mbH & Co
.« . +. - Vermietungs KG T
L7 s Lo UnsoldstraBe 2
S T 80538 Munchen PR -
v "Germdny o R R

. Security Trustee: . | . Fll’St Securit Bank, Nauonal Assocxanon

S AR S T Securlty Tustee v
& Corporaté Trust'Departiment"
19 South Main Street

an lSalt Lake City, Utah 84111"

[P .
L S S N
e S ;

MEMORAN DUM OF LESSEE MORTGAGE AGREEMENT

Lessor.- L TRAVERSE Verwaltungsgesnllschaft mbH & Co IR
Vermietungs KG :
UnsoldstraBie 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 AGREEMENT

Lessor: TRAVERSE Verwaltungsgesellschaft mbH & Co.
Fale Vermietungs KG
oo\ UnsoldstraBie 2
{ X% 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 : : R
Salt Lake City, Utah 84111 .

The descrlptlon of the equlpment covered as of-the date hereof by the aforesaid

Memorandum of Lease Agreement Memorandum of First Mortgage, Memorandum of Trust

Indenture and Sécurity Agreement, Memorandum:of Indenture Supplement No. 1, Memorandum
of Lessee Mortgage Agreement and the Memorandum of Lessor Securlty Agreement s as: set,

. (forth on ExhrbxtAhereto .5 O A Coweieie

i“l 2!

A fee of.one- hundred ﬁfty srx dollars ($156 00) 15 enclosed Pledse tlme and date stamp

;o .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 ericlosed documents and réturnthe’ orlgmal and -any: extra

R 'coples of such documents and thlq letter not needed by the: Board for recordat1on to AL

e KarlT Wllllams Esq .

."’:;'Chapmdn and Cutler o

. 111:West:Monroe o
Chicago, 1llinois 60603

A short summary of each of the documents to"appear.in the index follows:: =i oot e o

(1) ';, MEMORANDUM OF LEASE AGREEMENT:

Memorandum of Lease Agreement (BNSF 1999 "A-3) between 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,
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.
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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 Burhngton Northem and Santa Fe Railway Company,.as Lessee, 2650 Lou .
Menk Drive, Fort Worth,” Texas 76131-2830, and First ‘Security Bank, National
Assoc1at1on .as Security Trustee, Attention: Corporate Trust Department 79 South Main
Street, Salt Like City, Utah 84111, dated June 30, 1999 covering’ diesel electnc
locomotlves bearmg the road numbers listed in the exhrbxt attached thereto 5o

‘(4)‘ MEMORANDUM OF INDENTURE SUPPLEMENT No 1

n Memorandum of Indenture Supplement No.. IJ(BNSF 1999 A:
'TRAVERSE Verwaltungsgesellschaft mbH & *Co' <Verm1etung G,"as - Lessor
' UnsoldstrdBe 2, ~ 80538 Munchen Germany, and- First Securlty. 3 ank, Natronal Co
'Assocxatlon a8 Secunty Trastee, Attention: Corporate Trust Departrnent 79 South-Main 72 L
Street, Sa]t Lake City, Utah 84111, dated June 30, 1999; ¢overing ‘the obhgatlons of the ‘
Mortgagor and the Lessee relatmg to dlesel eIectrlc;lor: e mves bearmgfroad nurnbers -

.3) between

1 related to the Memorandum of" Trust Indenture -and- Secunty Agreement between the SR
Lessee and. the Securxty Trustee dated June 30;:.1999, .which, 1s:.,' 'Ied concurrently e VAL
herewith. e Y LT AT T e e e e T

' (5) MEMORANDUM OF LESSEE MORTGAGE AGREEMLNT IR R SRS |

Memorandum of* Lessee ‘Mortgage Agreement (BNSF 1999 A 3) ‘between
TRAVERSE Verwaltungsgescllschaft 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,
Unsoldstrae 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 contact
the undersigned at (312) 845-3892.

R ' ) L i+ Sincerely, - -
.. CHAPMAN AND CUTLER .~ . o
A Karl T. Williams®- 27 7+ ° g

Y

.6-
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, : » - EXHIBIT A |
UNITS S o
EQUIPMENT " QUANTITY ' ROAD NUMBERS

. ““BNSF 8833 through
& BNSF 8850 mcluswe

General Motors Corporatlon

(Electro-Motlve Division) | ,
e " Model SD70M- AC Dlesel Electnc ﬁ‘,
e 'Locomotlvcs S

930767.01.01
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MEMORANDUM OF LESSOR SECURITY AGREEMENT
(BNSF 1999 A-3)

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

WITNESSETH:

The undersigned have entered into that certain Lessor Security Agreement
(BNSF 1999 A-3) (the “Lessor Security Agreement”), dated June 16, 1999, by which each of the
Security Trustee and the Lessee have undertaken certain obligations to the Lessor relating to the
locomotives bearing road numbers as listed on Exhibit A attached hereto in order to secure the
performance of certain obligations of the Lessee as described in the Lessor Security Agreement.

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 x“/’ﬁéf.,/“ﬁ .. v LZW&W """"""""""""""

Name: PaulJ ¢5%’eyé“;iclt

Title:  Assistant Vice President-Finance and
Assistant Treasurer

1-"4::l
Executed on this 22 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

r .m""

,,,,,
.......

-

By “Alﬂt?gg ’MWM
Name:  Brett BfKing
Tile:  Assistant Vice President

: d
Executed on this > 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 & 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 WHEREOF, | have hereunto set my hand and official seal on the date above
mentioned.

Name:
Notary Public

My Commission Expires:
Residing in

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

On this, the =3 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 #3, 1999 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 my hand and official seal on the date above
mentioned.

"

QI'NM'M!"WWv“M A R P <

S OFFICIAL SEAL é
%’

DOROTHY 'w" SCHAETZLE

NOTARY PUE OF ILLINDIS My Commlsslon Explreq M” ----- ﬂ‘/’“ ?

oo,

........

MY NN s R OO0 J
%, .ﬂ-..nwmmm".wwM‘».Nn.awwwumwm REbIdHIU mn " it




STATE OF _UTHH )
COUNTY OF 87T baké )

SS.:

On this, the 2 3™ day of June, 1999, before me, a Notary Public in and for said County
and State, personally appeared _BRE77 K. M~ who being by me duly sworn, says that
phe is the _ Aseistant Vies President of FIRST SECURITY BANK, NATIONAL ASSOCIATION, that
said instrument was signed on JuneA2, 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.
r‘“ . /g?
1 o rers L
i ' p &5 -‘
| AL o Aame: _ Janice Bryant
| 70 Saut, ¢~ Notary Public

My Commission Expires:
Residing in
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MEMORANDUM OF LESSOR SECURITY AGREEMENT
(BNSF 1999 A-3)

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

WITNESSETH:

, The undersigned have entered into that certain Lessor Security Agreement
(BNSF 1999 A-3) (the “Lessor Security Agreement”), dated June 16, 1999, by which each of the
Security Trustee and the Lessee have undertaken certain obligations to the Lessor relating to the
locomotives bearing road numbers as listed on Exhibit A attached hereto in order to secure the
performance of certain obligations of the Lessee as described in the Lessor Security Agreement.

528526.01,02
1481358



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

TRAVEI}.sﬁ VERWALTUNGSGESELL CHAFT
MBH . VERMIETUNGS KG

r ,ﬂ'/

4
4

=

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 vororehenden vor

mir anerkannten Unterschriften von

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 P&ssenbacherstr. 5, 81479 Munchen,

ausgewiesen durch Bundespersonalausweis Nr.

8016152931.

Minchen, den 23.6.19

99

8015935395 und




STATE OF — )
) SS.:
COUNTY OF )

day of June, 1999, before me, 2 Notary Public in and for said County

On this, the e me, 8
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. o

IN WITNESS WHEREOF, 1 have hereunto set my hand and official seal on the date above

mentioned, ’ “
Name:
Notary Public
My Commission Expires:
Residing in
STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )
On this, the day of June, 1999, before me, a Notary Public in and for said County

and State, personally appeared Paul I. Weyandt, who being by me duly sworn, says that he is the
Assistant Vice President-Finance and Assistant Treasurer of THE BURLINGTON NORTHERN AND
SANTA FE RAILWAY COMPANY, that said instrument was signed on June __, 1999 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 my hand and official seal on the date above
mentioned,

Name:;
Notary Public

My Commission Expires:
Residing in




APy T
LConvenlinn de Fa Haye du 5 octobre 1964
1. Land: Bundesrepublik Deutschland

Diese offentliche Urkunde
Herrn Uhlig

2. ist untersdarieben von....... e wes
3. in seiner Figenschaft als N.Ota].: .................................. .

B s O g Uy U

Bestiiti
Miinchen estatiet 23. Juni 1999

.......................................

.............................................................

{/%Eater é\/
sident

Vizeprd




=
j& du § octobre 1561} - i

1. Land: Bundesrepublik Deutschland ' ' .

Diese bifentliche Urkunde

;
!
i
B
4
,
N
k
L

- Herrn Uhlig
2. ist unterschrieben von..... -

8. in sefner E_lg?n.s&aft‘ a]’s SO ¥ . ;

(evrrammwisunna S R

4. sie ist verdel it de SompLHSIcge
_Atro’ Malte Unli tinch

: 5. tn
R oeor- IO |

o




STATE OF o )
' ) SS.:
COUNTYOR __ | )

On this, the day of June, 1999, before me, a Notary Public in and for said Cou;zty
and State, personally appeared , who being by me duly sworn, says that
(s)he is the of FIRST SECURITY BANK, NATIONAL ASSOCIATION, that

sald 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 WHERECF, I have hereunto set my hand and official seal on the date above
mentioned.

Name:
Notary Public

My Commission Expires:
Residing in




EQUIPMENT

General Motors Corporation
(Blectro-Motive Division}

Model SD70M-AC Diesel Electric
Locomotives

EXHIBIT A
UNITS

QUANTITY

18

ROAD NUMBERS

BNSF 8833 through
BNSF 8850, inclusive



