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o T—— December 27 , 1988

Amendment Agreement No. 1 Dated as ofXDecember 15, 1988

Dear Ms.

Amending Conditional Sale Agreement
Filed under Recordation No. 16095 and
Lease of Railroad Equipment Filed Under
Recordation No. 16095-B

McGee:

Pursuant to 49 U.S.C.

§ 11303 and the Comnmission’s
rules and regulations thereunder, as amended, I enclose
herewith on behalf of Burlington Northern Railroad Company
for filing and recordation counterparts of the following
document:

Amendment Agreement No. 1 dated as of December 15,
1988, among Burlington Northern Railroad Company, as
Lessee, Meridian Trust Company, as Indenture Trustee,
and The Connecticut Bank and Trust Company, National

Association, as Owner Trustee.

Amendment Agreement No. 1 amends the Conditional

Sale Agreement and Indenture and lLease of Railroad E
each dated as of November 1, 1988, previously filed and
recorded with the Interstate Commerce Commission on Dec-

quipment

ember 19, 1988, at 4:40 p.m., Recordation No. 16095.

The Amendment Agreement amends the Conditional
Sale Agreement and Indenture and the Lease of Railroad
Equipment to revise the Equity Percentage, the Debt Percentage

e




and the schedules of Debt Amortization, Basic Rents and
Casualty Values for the Series A Closing.

Please file and record the Amendment Agreement
submitted with this letter and assign it Recordation Number
16095-D.

Enclosed is a check for $13 payable to the Inter-
state Commerce Commission for the recordation fee for the
Amendment Agreement.

Please stamp all counterparts of the enclosed
document with your official recording stamp. You will wish
to retain one copy of the instrument and this transmittal
letter for your files. It is requested that the remaining
counterparts of the document be delivered to the bearer of
this letter. ’

Very truly yours,
Rarnanes, V. Moedaiel fops

Laurance V. Goodrich

- as Agent for
Burlington Northern Railroad
Company

Noreta R. McGee, Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423

Encls.



Interstate Commeree Commission
Washington, B.EC. 20423 12/27/88

OFFICE OF THE SECRETARY

Laurance V. Goodrich
Cravath,Swaine & Moore
One Chase Manhattan Piaza

New York,N.Y. 10605

Dear Sir:
The enclosed document(s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

, and assigned re-

HR0% eh1z/27/m8 2 daisopm
-
cordation number(s).y 95 M-

Sincerely yours,

Youe €. 1%

Secretary

Enclosure(s)

SE-30
(7/79)



Copy ForrcC

[CS&M Ref: 4327-090)

\mﬂ;gz/ AMENDMENT AGREEMENT No. 1

ENﬂmeNMﬁNxcmMﬂ% ("Amendment”) dated as of December 15,
1988, among BURLINGTON NORTHERN RAILROAD
COMPANY, a Delaware corporation (”Lessee”),

pEC 2 7 88 '/ y / /d‘é/ MERIDIAN TRUST COMPANY, a Pennsylvania

INT

o trust company (”Indenture Trustee”), and
FECOFON THE CONNECTICUT BANK AND TRUST COMPANY
NATIONAL ASSOCIATION, not individually
but solely in its capac1ty as trustee
("Owner Trustee”).

WHEREAS each of the parties hereto has entered
into a Participation Agreement dated as of November 1, 1988
("Participation Agreement?”);

WHEREAS capitalized terms not otherwise defined
herein shall have the respective meanings set forth in the
Participation Agreement;

WHEREAS the Owner Trustee and General Motors
Corporation (Electro-Motive Division) and M-K Industrial
Services Company (collectively ”Builders”) have entered into
a Conditional Sale Agreement dated as of November 1, 1988
(”"CSA”) ;

WHEREAS the Builders have assigned their interests
in the CSA to the Indenture Trustee and the Builders there-
fore have no interest in this amendment of the CSA;

WHEREAS the Lessee and the Owner Trustee have
entered into a Lease of Railroad Equipment dated as of
November 1, 1988 (”Lease”);

WHEREAS the Owner pursuant to Section 18 of the
Participation Agreement has given notice (the “Notice”) to
the other parties thereto of the Equity Percentage, the Debt
Percentage and the schedules of Debt Amortization, Basic
Rents and Casualty Values for the Series A Closing;

WHEREAS the parties hereto desire to amend the
CSA and the Lease to reflect the Notice:

WHEREAS the Owner has authorized the Owner Trustee
to execute this Amendment Agreement;

WHEREAS the Indenture Trustee is authorized to
execute this Amendment Agreement without the consent of the
Investors since this Amendment Agreement does not adversely
affect the interests of the Investors.



NOW THEREFORE, the parties hereto agree as follows:

1. Pursuant to the Notice, the Equity Percentage
and the Debt Percentage referred to in Section 4.3(a) of the
CSA shall be 20% and 80%, respectively, for the Series A
Closing. The CSA is hereby amended to delete Schedule I to
the CSA to the extent that it relates to the Series A and
Series B Equipment and to substitute therefor Schedule I
hereto.

2. The Lease is hereby amended to (a) delete
Appendix B to the Lease to the extent that it relates to
Series A and Series B Equipment and substitute therefor
Appendix B hereto, and (b) delete Appendix C to the Lease to
the extent that it relates to Series A and Series B Equip-
ment and substitute therefor Appendix C hereto.

3. The Documents are each hereby amended so that
any reference to any Document contained in any Document is
hereby deemed to refer to such Document as amended hereby.

4. The terms of this Amendment Agreement and all
rights and obligations of the parties hereto hereunder shall
be governed by and construed in accordance with the laws of
the State of New York; provided, however, that the parties
shall be entitled to all rights conferred by 49 U.S.C.

§ 11303 and Section 86 of the Railway Act of Canada and such
additional rights arising out of the filing, recording or
deposit hereof as shall be conferred by the laws of the
several jurisdictions in which this Amendment Agreement
shall be filed, recorded or deposited or in which any unit
of Equipment shall be located, and such rights, if any,
arising out of the marking of Equipment.

5. Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

6. The Lessee will promptly cause this Amendment
Agreement to be filed with the Interstate Commerce Com-
mission and deposited with the Registrar General of Canada
in accordance with the provisions of Article 18 of the CSA
and Section 15 of the Lease.

7. This Amendment Agreement may be executed in
any number of counterparts, each of which shall be deemed to
be an original and all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all parties so long as each party



shall deliver a counterpart signed by it to Cravath, Swaine

& Moore,
-

IN WITNESS WHEREOF,

special counsel for the Indenture Trustee.

the parties hereto have caused

this Amendment Agreement to be executed by duly authorized

officers or other persons, as
written.

of the date first above

BURLINGTON NORTHERN
RATILROAD COMPANY,
by

M/m

SR. Vice President

MERIDIAN TRUST COMPANY,
not in its individual
capacity but solely as
Indenture Trustee,

by

Authorized Officer

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
not in its individual

capacity but solely as

Owner Trustee,

by

Authorized Officer



shall deliver a counterpart signed by it to Cravath, Swaine
& Moore, special counsel for the Indenture Trustee.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement to be executed by duly authorized
officers or other persons, as of the date first above
written.

BURLINGTON NORTHERN
RAILROAD COMPANY,

by

Vice President

MERIDIAN TRUST COMPANY,
not in its individual
capacity but solely as
Indenture Trustee,

by

Authorized Officer

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
not in its individual

capacity but solely as

Owner Trustee,

by

Authorized Officer



shall deliver a counterpart signed by it to Cravath, Swaine

& Moore,

IN WITNESS WHEREOF,

special counsel for the Indenture Trustee.

the parties hereto have caused

this Amendment Agreement to be executed by duly authorized

officers or other persons, as
written.

of the date first above

BURLINGTON NORTHERN
RAILROAD COMPANY,

by

Vice President

MERIDIAN TRUST COMPANY,
not in its individual
capacity but solely as
Indenture Trustee,

by

Authorized Officer

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
not in its individual

capacity but solely as

Owner Trustee;

by

N (Tf*———’

Muthorized Officer




STATE OF MINNESOTA, )
)

S$S..
COUNTY OF RAMSEY, )

On this 22nd day of December, 1988, before me personally
appeared Meredith L. McManus, to me personally known, who, being by me
duly sworn, says that she is a Sr. Vice President of BURLINGTON
NORTHERN RAILROAD COMPANY, that said instrument was signed 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.
Notgry Public é

AMkaWMMAAAAMAQE

(Notarial Seal)

X

3 J/i;")\ DOROTHY A. EARDLEY
a’&; NOTARY PUBLIC - MINNESOTA

3 £ RAMSEY COUNTY

¢ * My Commission Expires July 21, 1993

p=d
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My Commission Expires
éé}zx—éa?g C;LC,/;747E§

STATE OF PENNSYLVANIA, )
$S.:

o’ N

CITY OF BERKS,

On this day of December, 1988, before personally
appeared , to me personally known, who, being by
me duly sworn, says that he is an Authorized Officer of MERIDIAN TRUST
COMPANY, that said instrument was signed 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.

Notary Public
(Notarial Seal)

My Commission Expires

AA-4



STATE OF MINNESOTA, )

) ss.:
COUNTY OF RAMSEY, )
On this day of December 1988, before me
personally appeared , to me personally known,

who, being by me duly sworn, says that he is a Vice President of
BURLINGTON NORTHERN RAILROAD COMPANY, that said instrument was
signed on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the forego-
ing instrument was the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission Expires

STATE OF

Counlly oF 16 Yo

s iV Sl e D

On this 722 day of December 1988, before personally
appeared /éaC}kM&) A{ 4§aéqg , to me personally known, who,
being by me duly sworn, says that he is an Authorized Officer of
MERIDIAN TRUST COMPANY, that said instrument was signed on behalf
of said corporation by authority of its Board of Directors, and
he acknowledged that the execution of the/foregoj instrument
was the free act and deed of said co

///Notarié;ﬁblic

[Notarial Seal]
My Commission Expires

JEFFREY SMAPIRO
Notary ‘Public, State of Naw York
No. 31-43835326
Ouanﬂ_ed in‘New York County
Commission Explres June 20, 15..



STATE OF CONNECTICUT,)
) ss.:
COUNTY OF HARTFORD, )

On this 250D day of December 1988, before me
personally appeared Mason M. Lemo nt , to me personally known,
who, being by me duly sworn, says that he is an Authorized
Officer of THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL
ASSOCIATION, and that said instrument was signed 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 izz;::iijon. 9¢é;:;;;:>

Notary Public

[Notarial Seal]
My CQmm4551 n Explres

' nommr Puaua
O CIMISION EXPIRES MARCH 91, 1992



of CSA Indebtedness Payable

10.05% Integest Rate
Allocation Schedule of Each $10,000,000

Series A

DATE DEBT SERVICE

7/ 2/1989

6
7/ 2/2006
TOTALS

513666.67 %
502500. 00
502500.00
502500.00
502500.00
50250000
1392161.32
457794.52
711528.76
44504637
724278.91
431012.84
738310, 44
415571.13
780003 .40
997976.02
835694.78
343524.07

155607.26
1332615.80
96557.10
1387506.23
- 41666.67
651790.88
0.00

21160787.55

*

INTEREST

513666.67¢
502500. 00
502500. 00
502500.00
502500.00
502500.00
502500.00
5 2

415571.13
397258.41
367072.35
343524.07

209178.20

155697.26
155697.26
96557.10
96557.10

31686.91
31185.42
0.00

11160787.55

PRINCIPAL
0.00
0.00
0.00
0.00
0.00
0.00
889661.32

0.00
253734.26

0.00
1176918.54

0.00
1290969 13
620605 4

BALANCE

10000009.00
10000000.00
10000000.00
10000000.00
10000000.00
10000000.00

6836300.00
6836300.00
6190729.84
6190729.84
3636679.49
5636679.49
5049792.61
5049792.61
4162750.32
4162750.32
3098452.88
3098452.88
1921534.34
1921534.34
630585.21
620605.45
0.00

0.00
0.00

SCHEDULE I

Interest only to the extent accrued will be payable on

this date.



DATE
7/ 2/1989

TOTALS

10.05% Interest Rate
Allocation Schedule of Each $10,000,000

of CSA Indebtedness Payable
Series B

DEBT SERVICE

5583.33 %
502500.00
502500.00
502500.00
5062500.00
601406.31

1760830.97
434049.19
691732.14
421100.62
704680.71
406850.72
718930.61
391168.70
736612.62

1375954.96

57.92
750364.97
302110.87
755677.99

254419.10
T79994.12
228008.95
1074498.10
185472.87
1190482.08
134971.16
1240983.79
79394.03
1296560.93
18231.39
381045. 14
0.00

20306833.33

*

INTEREST

5583.33%
502500.00
502500.00
502500.00
502500.00
502500.00

- 497530.06
434049.19
434049.19
421100.62
421100.62

72

323557.92
323557.92
302110.87
302110.87
279319.12
279319.12
254419.10
254419.10
228008.95
228008.95

134971.16
134971.16
79394.03
79394.03
18231.39

18231.39
0.00

10306833.33

PRINCIPAL
0.00

0.00

0.00

0.00

0.00
98904 .31
1263300 92
257682 95
283580 09
0.00
312079.83

343443.92
1002044 .31

o.
626805.05
453567.12
495522.79

0.00
525575.02
0.00
846489 14
0.00

1005009 21

110601% 63

1217168 90

362813. 75
0.00

10000000.00

BALANCE

10000000.00
10000000.00
10000000.00
10000000.00
10000000.00

9901095.69

5063066 .65
4537491, 63

SCHEDULE 1

Interest only to the extent accrued will be payable on

this date.



APPENDIX B TO LEASE
Basic Rents for Series A Units

Rent as Peréentage
of Purchase

Rental Date ent er Price*
T/ 21989 0 0.0000000
1/ 271990 1 0 33

/ 2/1 2 9.0212529
1/ 271991 3 0 33
T/ 271991 4 9.0212529
17 271992 s 0.3333333
1/ 271992 6 9.0212529
1/ 271993 7 3.6623561
7/ 271993 8 6922301
17 271994 9 3.5603550
7/ 2/19% 10 7962313
17 2/1995 1" 3.4481027
1/ 271995 12 5.9064835
17 2/1996 13 3.3245691
7/ 271996 14 ¢ 15 6.3633505
17 271997 16 9.0212529
7/ 271997 17 7.6960446
17 271998 18 3.7373386
T/ 271998 19 8.9447098
1/ 271999 20 2.4886

77 271999 21 9.1674380
1/ 2/2000 22 2.2659452
7/ 2/2000 23 9.4033466
1/ 2/2001 24 2.0300166
7/ 2/2001 25 9.7599576
1/ 272002 26 1.6734256
7/ 272002 27 .1878051
1/ 2/2003 28 1.24557814
7/ 2/2003 29 0.6609264
1/ 2/2004 30 0.7724568
T/ 2/2004 31 11.1000499
1/ 2/2005 32 0.3333333
“ 2/2005 - 3 11. 1000499

Note:
Rents 1-14 are in arrears.
Rents 15-34 are in advance with rent 15 equal to O.

The foregoing Basic Rents and the related Casualty
Values have been calculated on the assumption that (i) the
interest rate on this Series of CSA Indebtecnes- will
be 10.05%, (ii) the amount of the Transacticn Expenses payable
by the Owner pursuant to Paragraph 12(a) of the Participation
Agreement will be 1.5% of the aggregate Purchase Price of the
Units, (iii) Closings under the CSA will be on the following
dates for the following aggregate Purchase Prices of
Equipment: December 28, 1988 - $15,000,000; June 30, 1989 -
$7,500,000 and December 15, 1989 - $7,500,000 and (iv) there
will be no change in the Internal Revenue Code of 1986, as
amended, which is enacted and effective, nor any change in the
income tax regulations which is adopted, on or prior to any
Closing with respect to those Units subject to such Closing.

* As defined in paragraph 4.1 of the CSA.



APPENDIX B TO LEASE Continued)

Deferred Equity for Series A Units

Percentage
of
Date Purchase Price*
7/2/89 4.1093333
1/2/90 . . 3.6866667
7/2/90 -0 -
1/2/91 3.6866667
7/2/91 - 0 -
1/2/92 3.6866667
7/2/92 2.1160376

* As defined in paragraph 4.1 of the CSA.



APPENDIX B TO LEASE

Basic Rents for Series B Units

Rent as Percentage
of Purchase

Rental Date Rent Number Price*
17 271989 0 0.0000000
17 271990 1 0.0000000

27 2 8.8437260
17 271991 3 0.0000000
7/ 271991 & 8.8637269

Py 5 0.0000000
77 271992 6 8.8437269
1/ 211993 7 3.4174429
71 271993 8 54462840
17 27199 9 3.3154937
7/ 271994 10 5.548233
17 271995 1 3.2032985
7/ 271995 12 5.6604284
1/ 271996 13 3.0798277

271996 1% + 15 5. 7838992
17 271997 16 10. 8334440
77 21197 17 2.5475010
1/ 271998 18 8.2859430
7/ 271998 19 2.3786398
17 271999 20 8.4
7/ 271999 21 2.1991912
1/ 2/2000 22 8.6342528
7/ 2/2000 3 2.0031434
17 2/2001 24 8.8303006
T/ 2/2001 . 25 1.7952057
17 272002 26 9.0382382
7/ 272002 27 1.4603022
17 272003 28 9.3731418
77 272003 29 1.0626820
1/ 2/2004 30 9.7707620
:; 272004 g; ‘3.6251009
T/ 272005 3 0.1435430
1/ 272006 % 10.6099010

Note: :
Rents 1-14 are in arrears.
Rents 15-34 are in advance with rent 15 equal to O.

The foregoing Basic Rents and the related Casualty
Yalues have been calculated on the assumption that (i) the
interest rate on this Series of CSA Indebtedness will
be 10.05%, (ii) the amount of the Transaction Expenses payable
by the Owner pursuant to Paragraph 12(a) of the Participation
Agreement will be 1.5% of the aggregate Purchase Price of the
Units, (iii) Closings under the CSA will be on the following
dates for the following aggregate Purchase Prices of
Equipment: December 28, 1988 - $15,000,000; June 30, 1989 -
$7,500,000 and December 15, 1989 - $7,500,000 and (iv) there
will be no change in the Internal Revenue Code of 1986, as
amended, which is enacted and effective, nor any change in the
income tax regulations which is adopted, on or prior to any
Closing with respect to those Units subject to such Closing.

* As defined in paragraph 4.1 of the CSA.
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APPENDIX B TO LEASE (Continued)

Deferred Equity for Series B Units

Percentage
of
Date Purchase Price*
1/2/90 0.0439598
7/2/90 3.9563836
1/2/91 -0 -
7/2/91 3.9563836
1/2/92 -0 -
7/2/92 4.7350968

1/2/93 5.0000000

* As defined in paragraph 4.1 of the CSA.



APPENDIX C TO LEASE

Casualty Values

Series A E

ipment

Percentage

Percentage
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* As defined in paragraph 4.1 of the CSA.

RSr 3535 3R N2 2E 388NN INEG IR mm17mmnmmmnmnmmmmamnm T L I L S r

TP LR R Rt R e R
s882-oTniess Sosmmnddrgdoonan i dnddgegdrgeds S UEE8eR s 888225 8855803858833450
pesSEEES SRRSO RS ERERRESB S LSS LRI
O T L T LTI TR e T I DL L e SPELE LI 1
22222222222222222222222222222222z22222222222zzzz222222222222222222222222222222




APPENDIX C TO LEASE

Casualty Values
Series A Equipment

Percentage

Casualty of
Payment Purchase
Dates* Pricex*
2 AL 2002 62.88777
2 AUG 2002 52.96164
2 SEP 2002 53,22365
2 0CT 2002 53.49420
2 NOv 2002 53,76513
2 DEC 2002 54.03647
2 JAN 2003 54.31639
2 FEB 2003 53.35119
2 MR 2003 53.6320
2 APR 2003 53.92150
2 MAY 2003 54.21149
2 AN 2003 54.50199
2 JuL 2003 54.79301
2 AUG 2003 4435384
2 SEP 2003 44.57618
2 OCT 2003 44.80818
2 NOV 2003 45.04082
2 DEC 2003 45.27411
2 JAN 2004 45.51742
2 FEB 2004 44 .98839
2 MAR 2004 45.23283
2 APR 2004 45.4870
2 MAY 2004 45.74209
2 JuN 2004 99790
2 JuL 2004 46.25450
2 AUG 2004 35.33539
2 SEP 2004 .51720
2 OCT 2004 . 70992
2 NOV 2004 35.90358
2 DEC 2004 36.09818
2 JAN 2005 36.30378
2 FEB 2005 36.17639

2 MAR 2005 36.

2 APR 2005 36.60140
2 MAY 2005 36.82055
2 JuN 2005 " 37.04079
2 JuL 2005 37.26216
2 AUG 2005 26.29455
2 SEP 2005 26.42782
2 OCT 2005 26.57257
2 NOV 2005 26.71823
2 DEC 2005 864
2 JAN 2006 27.02293
2 FEB 2006 26.84536
2 MAR 2006 27.00210
2 APR 2006 17047
2 MY 2006 27.33985
2 M 2006 .51037
2 AL 2006 68191

)

* As defined in paragraph 4.1 of the CSA.
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ipment

Casualty Values

APPENDIX C TO LEASE
Series B E
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* As defined in paragraph 4.1 of the CSA.




APPENDIX C TO LEASE

Casualty Values
Series B Equipment

Percentage
Casualty of
Payment Purchase
Dates* Price*
2 Ar 2002 61.91855
2 AUG 2002 60.73560
2 SEP 2002 61.01309
2 OCT 2002 61.29527
2 wov 2002 1.57760
2 DEC 2002 61.86009
2 JAN 2003 62.14729
2 FEB 2003 2.99525
2 MAR 2003 53.21653
2 APR 2003 53.44001
2 MAY 2003 66867
2 JuN 2003 53.89755
2 JiL 2003 13162
2 AUG 2003 53.30325
2 SEP 2003 53.53778
2 OCT 2003 53.77755
2 wov 2003 .01756
2 DEC 2003 25784
2 JNN 2004 54.50336
2 FEB 2004 90546
2 MAR 2004 45.07861
2 APR 2004 25425
2 MAY 2004 45.43569
2 JUN 2004 45.61744
2 JUL 2004 .80501
2 AUG 2004 45.36782
2 SEP 2004 45.55607
2 OCT 2004 45.75016
2 NOV 2004 KT
2 DEC 2004 £6.13943
2 JAN 2005 .34012
2 FEB 2005 .25260
2 MAR 2005 .3
2 APR 2005 36.49787
2 MAY 2005 36.62840
2 Jun 2005 36.75935
2 JuL 2005 .89681
2 AUG 2005 36.89119
2 SEP 2005 37.02956
2 OCT 2005 37.17647
2 MoV 2005 37.31987
2 DEC 2005 7.46575
2 JAN 2006 37.61820
2 FEB 2006 27.00539
2 MAR 2006 .08279
2 APR 2006 27.16320
2 MY 2006 26727
2 AN 2006 37176
2 AR 2006

* As defined in paragraph 4.1 of the CSA.



