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ELIAS C. ALVORD (1942)
ELLSWORTH C. ALVORD (1964)

January 27, 1994

Mr. Sidney L. Strickland, Jr.
Secretary

ALVORD AND ALVORD
ATTORNEYS AT LAW
918 SIXTEENTH STREET, N.W.
SUITE 200 0100095063
WASHINGTON, D.C.
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Interstate Commerce Commission

Washington, D.C. 20423

Dear Mr. Strickland:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are two (2) fully executed and acknowledgement copies of an Indenture
Supplement (Santa Fe Trust No. 1992-2) No. 5 dated January 27, 1994, a secondary
document as defined in the Commission's Rules for the Recordation of Documents

under 49 C.F.R. Section 1177.
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The enclosed document relates to the Equipment Lease Agreement which was
filed and recorded on December 30, 1992 under Recordation Number 18066.

Indenture Supplement (Santa Fe Trust No. 1992-2) No. 5

Debtor:

Secured Party:

Wilmington Trust Company, Owner Trustee
1100 North Market Street
Wilmington, Delaware 19890

Harris Trust and Savings Bank, Indenture Trustee

111 West Monroe Street
Chicago, lllinois 60603

These is no new equipment attached to the enclosed document.



Mr. Sidney L. Strickland, Jr.
January 27, 1994
Page 2

Also enclosed is a check in the amount of $18.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return stamped copies of the enclosed documents to the undersigned.

Very truly y ,

Rbbert . Alvord

RWA/bg
Enclosures



'RECORDATION Me/f % Jﬁéi 14/5
JAN 2 71994 -1 03 P}

f,‘t‘EFz{_Q}-ATE LI ETANL Az semneam
INDENTURE SUPPLEMENT NO. §

INDENTURE SUPPLEMENT NO. 5, dated January 27, 1994, between WILMINGTON
TRUST COMPANY, a Delaware banking corporation, not in its individual capacity, but solely
as Owner Trustee (the “Owner Trustee”) under the Trust Agreement (Santa Fe Trust No.
1992-2), dated as of December 15, 1992 (the “Trust Agreement”) between the Owner
Trustee and BA LEASING & CAPITAL CORPORATION, a California corporation, as Owner
Participant, and HARRIS TRUST AND SAVINGS BANK, an Illinois banking corporation, as
Indenture Trustee (the “Indenture Trustee”) under the Trust Indenture and Security
Agreement (Santa Fe Trust No. 1992-2) dated as of December 15, 1992 (together with all
amendments and supplements heretofore entered into, the “Indenture”), among the Owner
Trustee and the Indenture Trustee. '

WITNESSETH:

WHEREAS, the Owner Trustee and the Indenture Trustee have heretofore entered into
the Indenture and, unless otherwise defined herein, capitalized terms used herein and not
otherwise defined shall have the meanings assigned to such terms in the Indenture;

WHEREAS, the Owner Trustee and the Indenture Trustee have heretofore entered into
that certain Indenture Supplement No. 1 dated December 30, 1992 (“Indenture Supplement
No. 1), that certain Indenture Supplement No. 2 dated March 31, 1993 (“Indenture
Supplement No. 2”), that certain Indenture Supplement No. 3 dated April 30, 1993
(“Indenture Supplement No. 3”) and that certain Indenture Supplement No. 4 dated
May 28, 1993 (“Indenture Supplement No. 4”; the aforementioned Indenture Supplement
No. 1, Indenture Supplement No. 2, Indenture Supplement No.3 and Indenture

Supplement No. 4 being collectively referred to herein as the “Indenture Supplements”); and

WHEREAS, each of the Series of Trust Certificates issued under the Indenture
Supplements are to be refinanced pursuant to Section 2.1 of the Indenture and the Indenture
provides for the execution and delivery of an Indenture Supplement which shall particularly
~ describe the terms, conditions and designations of Replacement Certificates to be issued;

NOW, THEREFORE, in consideration of the mutual agreements herein contained and
other good and valuable consideration, receipt of which is acknowledged, the Owner Trustee
and Indenture Trustee agree as follows:

1. Replacement Certificates. The Owner Trustee and Indenture Trustee hereby
waive the requirements in Sections 2.11(b) and 6.1(c) of the Indenture that the Owner
" Trustee deliver a request and authorization to issue Replacement Certificates three Business
Days and no less than 5 nor more than 10 Business Days', respectively, prior to any issuance
of Replacement Certificates and agree that, in the case of the Trust Certificates issued under

221795.01.07
1068600



this Indenture Supplement, the Owner Trustee may dehver such request and authorization
any time prior to the issuance of such Trust Certificates.

2. Issuance of Replacement Certificates. The Trust Certificates issued under this
Indenture Supplement shall be designated as 5.90% Trust Certificates --Series 1994-1. The
Trust Certificates shall be substantially in the form set forth in Exhibit A hereto. The Trust
Certificates issued under this Indenture Supplement shall be dated the date of issuance
thereof, shall be issued with the Maturity Date and shall bear interest as specified in
Exhibit B attached hereto. The pr1n01pal of each Trust Certificate shall be payable as
indicated in Exhzbzt B attached hereto.

3. .Incorporation into Indenture. This Indenture Supplement shall be construed in
connection with and as part of the Indenture and all terms, conditions and covenants
. contained in the Indenture, as amended and supplemented by this Indenture Supplement
shall be and remain in full force and effect.

4. References. Any and all notices, requests, certificates and other instruments-
executéd and delivered concurrently with or after the execution and delivery of this

Indenture Supplement may refer to the “Indenture”, or may identify the Indenture in any .

other respect without making specific reference to this Indenture Supplement, but
nevertheless all such references shall be deemed to include this Indenture Supplement unless
the context shall otherwise require. :

5. Counterparts. This Indenture Supplement may be executed in.any number of
counterparts, each executed counterpart constituting an ongmal but all together one and the
same instrument. :

6. Governing Law. This Indenture Supplement shall be governed by and
construed in accordance with the laws and decisions of the State of Illinois without regard to
principles of conflicts of laws; provided, However, that the parties shall be entitled to all
rights conferred by any applicable Féderal statute, rule or regulation.



IN WITNESS WHEREOF, WILMINGTON TRUST COMPANY, as the Owner Trustee and
HARRIS TRUST AND SAVINGS BANK, as the Indenture Trustee, have caused this Indenture -
Supplement to be duly executed by their respective officers thereunto duly authorized, as of
the day and year first above written. '

WILMINGTON TRUST COMPANY, not in its
individual capacity but solely as Owner
Trustee

o A
Name: . Patricia A, Evans

Title: Financig| Services Qfficer

HARRIS TRUST AND SAVINGS BANK, not in its
individual capacity, except as otherwise
provided, but solely as Indenture Trustee.

By

Name:
Title:



~ IN ' WITNESS WHEREOF, WILMINGTON TRUST COMPANY, as the Owner Trustee and
HARRIS TRUST AND SAVINGS BANK, as the Indenture Trustee, have caused this Indenture
Supplement to be duly executed by their respectwe officers thereunto duly authorwed as of
the day and year first above written. :

WILMINGTON TRUST COMPANY, not in its -
individual capacity but solely as Owner
Trustee

By
. Name:
. Title:

HARRIS TRUST AND SAVINGS BANK, not in its
individual capacity, except as otherwise
provided, but solely as Indenture Trustee

NamW J. Bartolini
Title: Vice President




Delaware

STATE OF )
)SS
county or New Castie

On this _%glay of S G—",1994, before me personally appeared Patricia A. Evgns
to me personally known, who being by me duly sworn, said that she is a EmaﬂdaLSembE@fOﬁicer
WILMINGTON TRUST COMPANY, that said instrument was signed on such date on behalf of
said corporation on such day by authority of its Board of Directors, and she acknowledged
that the execution of the foregoing instrument was the free act and deed of said corporation.

a2 Al

Nptary Public
[NOTARIAL SEAL]
SONJA F. ALLEN
NOTARY PUELIC
My commission expires: My Commission BXDIrCS May 88, 1294




STATE OF ILLINbls )
‘ -)SS
COUNTY OF _C0%K )

On this 25th day of January 1994 before me personally appeared J. Bartolini
to me personally known, who being by me duly sworn, said that he is Vice President of
HARRIS TRUST AND SAVINGS BANK, that said instrument was signed on such date on behalf
of said corporation on such day 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.

.

Notary Publ

[NOTARIAL SEAL]

- My commission expires:

" '(((((((((((((((((<(((((((«(((«(((((((«(«««S‘

OFFICIAL SEAL"
Marianne Cody
Notary Public, State of Tilinojs %
My Commission Expires 5/29/97 3
- \\\\\\\\\\\\\\\\\\\\\\\\\\S\\\S\S\S\SS\'\\\\\\\\'\{
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FORM OF TRUST CERTIFICATE

See Attached Annex I

_ EXHIBIT A
(to Indenture Supplement No. 5)
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Trust Certificate-Serles 1994-1
SANTA FE TRUST NO. 1992-2

WILMINGTON TRUST COMPANY,
Not in its Individual Capacity
but Solely as Qwner Trustee Under the
Trust >wac=._m:~ “mmai Fe Trust No. 1992-2)
ated as of December 15, 1992
Issued in Connection with Certain Autoracks

Leasedto CUSIP No- O4bL?53 YZ b

THE ATCHISON, TOPEKA AND SANTA _um, RAILWAY COMPANY

5.90% TRUST CERTIFICATE DUE DECEMBER 29, 2004

WILMINGTON TRUST COMPANY, notin its individual capacity, but solely as owner trustee (the "Owner Trustee”) under that certain Trust Agreement (Santa Fe Trust No. 1992-2), dated as of D ber 15, 1992, b Witmij TrustC y and the institution re-
ferred to therein as the “"Owner Participant” (herein as such Trust Ag may be a ded or suppt d from time to time called the *Trust Ag ), for value ived, hereby promises to pay to
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This Trust Contt one of ¥ duly of Trugi Caeni k the indenture, 6.90% Trus! C Serieg 1994- 1, kmilad in aggregals principal amoun to $18,483,000, the bencipal smount of such
Trust Certificates 10 be payabie as sei forth balow:
BAYMENT DATE [PRINCIPAL AMOUNT
L 3 June 29, 199l . $ 7623042
Oecember 28, . 533,109.82
June 29, 1995 : $48,838.56
Decamber 29, 1995 565.027.24
June 29,1596 581,695.55
, 1998 588,855.56
Juna 28, 1997 B18,521.80
December 29, 1987 634,709.20
29, 1998 6€53.433.12
29,1998 094,538.18
29,1999 920,827.06
December 29, 1999 . 94613353
June 29, 2000 886,627.60
Oecambe 29, 2000 1.002,180.86
June 29, 2001 1,031,724 60
December 20, 2001 1,082,160.48
June 29,2002 1.093,494.21
December 29, 2002 1.038.883.56
June 28, 676,165.01
Oecember 29, 2003 478,886.17
.hma 29 493,118.27
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“Aversge Lis Dals” shall maan, with respect lo the prepaymen 6l a Trust Cartficate, the date which loliows the Prepayment Dale by a periad equal lolhunmwng Woighied Averags Lile 81 the Prepayment Date of such Trust Centificate.
“Investment Banker” shall maan an indepencent inrvestmen banking institution of national standing .ppomuubymn Lessee.
“Promium” shall mean the Putiic Oftenng Premium.

“Public Ottering Premium”shali maan, wnhmspocnoth-pm of Trust( i Oate, the amount which the m-rwmmnuumawmymwmww
ment Date to equal {n) the gxcess, i any, of )mowmolm.prwnlm e of L alnoth- on which such pay-
ments would otharwise have become the Mat uvuyoi Such Tru:\ artificate {ut that portion of any scheduled payment of interest whi uvy dus and paid on the buouymom Dats), discountad semi-annually on sach
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rust Certificale Date and the : pro-
video ha! the 'wmu unpait phw amount ouuch fw C.mnule Pl purpom of clausa [8)(x) and ) of this delinition shall be determined efter Geducting the princisal payment, i any, cue on such Prepeyment Darer
ofanydal 'nTrunComlnln, q { sumol 1)
the amount of sach mnnrmgpdna pammmsuchTAmc.mrnnuol ch y (2} the numbes of day g o ") ch date of such by (B)
the unpaid principal amount ol such Trus! Canificate.
“Treaswry Rate"shall mean. with respact to prepayment of each Trust Cerntilicate. 8 and as a decimal and, in the case of United Siates T y 5] ywld)
10 be the per annum rat ¥ y for umlea suln Treasury sacunties ma\umq onlhe Avme Life Date of such Trust Certificate, as ¥ L Iy recent wesily average
¥ Unit “SuhsTrusufy 1A} unn mAnmpoLdoD:uolemﬂ“ riifi {B8) to, but later than, the Average
Lite Date ot suc Trust Cariicate, in aach trocent N, 15(519 ) ar. i Bauoowfmnc.nuwumpomnmmm

racent H.15(518), az published in H 15(5!9)) 15(5 19) murs “Statistical Roiease H.15(519), suocmﬂmnnsl Raies”, or lny successor publu:l\m published by the Board o( Govomon of the Federa! Resarve System. The mosl recent
H,15(519) means the lates| H.15(519) which is puuumd prior to the cioss o' business on the third Businesa Day pvwmg he scheduled Pmoaymanl Date,

nmlmnmEumchllmMmuwNmmm id principal as t ol ihe Truat Cenil bje he 19rms of the e In th ith the eft the inde
nlvtmowellullbym.uun under the Leasa, the Indenture ?mln muy daciare the Lease 10 be in default, and may, subjeci ta mmnmmmhmﬁumm Clause 1o and Amdo
vmofnummm nwndumdmm‘!mm #x01cise 0ne OF MOre 6! the rernedies ol the Owner T Mlnpmmmmuusc
Therightof remedy under the indenture, i is subject & 2 L Q that the h ol atleast
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lndomun Tr\mn \r- P-ymg Agent, the unmomemcshllb-aﬂmodbynoﬁumlM

ary.
THE INDENTURE, THE INDENTURE AND TH!S TRUST CERTIFICATE SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE SYATE OF ILLINOIS WITHOUT REFERENCE YO
THE CHOICE OF LAW DOCTRINE OF SUCH STATE,

The fokawing iations, when L L ion on tha tace of this certificate, shall be construed as though they were written out in full ing | faws or

TENCOM - ssignantsin common UNIF GIFT MIN ACT — Custodian

TENENT  — asienants by the entirsties-hysband (Cust) {Minor)
2nd wite with right of survivorship .

JTTEN — asJoint lenants with nm& ol survivorship under Unitorm Gilts 10 Minors

and nol 8y tenants in
Act

. (Sute)
Additional abbreviations may aiso be usex though not ¥ the sbove kst

'I'NIS CEﬂﬂHcA‘l’E (OR IT8 PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACWDN ExEH’T FROM R!GISTHATION UND!H THE UNI‘TED STATES SECURITIES ACT OF 1533, A3 AMENDED (THE 'sL»Jr\:hEs
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TRUST SERIES 1994-1

Maturity Date: ~ December 29, 2004

Debt Rate: 5.90%

Principal Amount:

Payment Dates for Interest:

~ Payment Amounts:

$16,483,000

June 29 and December 29 of each year

until maturity, commencing June 29 1994

PAYMENT DATE

June 29, 1994

PAYMENT AMOUNT -

EXHIBIT B

$ 716,230.42

December 29, 1994 533,109.82
: June 29, 1995 ~ 548,836.56
December 29, 1995 565,027.24
June 29, 1996 581,695.55
December 29, 1996 598,855.56
June 29, 1997 616,521.80
December 29, 1997 634,709.20
June 29, 1998 653,433.12
December 29, 1998 894,538.18
June 29, 1999 920,927.06 - .
December 29, 1999 - 946,133.53
, June 29, 2000 886,627.60
December 29, 2000 1,002,160.86
June 29, 2001 1,031,724.60
December 29, 2001 1,062,160.48
June 29, 2002 1,093,494.21
December 29, 2002 1,038,883.56
June 29, 2003 678,165.01
December 29, 2003 478,986.17
June 29, 2004 493,116.27
December 29, 2004 507,663.20
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