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Enclosed for recordation pursuant to the provisions of
Section §11303(a) of Title 49 of the United States Code and the
rules and regulations thereunder are executed counterparts of a
Partial Release and Termination of Conditional Sale Agreement,
Assignment of Lease and Agreement and Assignment and Finance
Agreement dated as of March 23, 1989. The Conditional Sale
Agreement dated as of April 1, 1974 was recorded at ICC
Recordation number 7475. The Lease dated as of April 1, 1974 as
recorded at ICC Recordation Number 7477. The Assignment of Lease
dated as of April 1, 1974 was recorded at ICC Recordation number

7477-a. The Assignment and Agreement as of April 1, 1974
was recorded at ICC Recordation number(7475-a3

A general description of the railroad equipment covered by
the enclosed documents is:

DESIGNATION DESCRIPTION QUANTITY CAR NUMBERS

Model U-30-C, 8 BN5825
3000 H.P. Diesel- BN5828
Electric Locomotives BN5830
Manufactured by BN5929
General Electric BN5931
Company | BN5932

} BN5934

BN5937



The names and addresses of the parties to the enclosed
documents are:

Partial Release and Termination of Conditional Sale Agree-
ment, Lease, Assignment of Lease, Agreement and Assignment, and
Finance Agreement dated as of March 23, 1989,

Agent/Assignee: The First Pennsylvania Banking
and Trust Company
15th and Chestnut Streets
Philadelphia, PA 19101

Attention: Corporate Trust Dept.

Investors: State of Wisconsin Investment Board
121 South Pinkney Street
Madison, WI 53203

Attention: Investment Director -
Private Placements

Bankers Life Company
711 High Street
DesMoines, Iowa 50307

Attention: Investment Department,
Securities Division

Royal Neighbors of America
230 Sixteenth Street
Rock Island, Illinois 61201

Attention: Investment Manager

Continental Assurance Company
CNA Plaza
Chicago, Illinois 60685

Attention: Investment Department -
Bonds

Modern Woodmen of America
1701 First Avenue
Rock Island, Illinois 61201

>

Attention: Investment Department
Woodmen Accident and Life Company
1526 K Street

Lincoln, Nebraska 68508

Attention: W.S. Henrion



A fee of $ }3.00 1is enclosed. Please return the originals

and any copies not needed by the Commission for recordation to
me.

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

Partial termination of Conditional Sale Agreement, Lease,
Assignment of Lease, Agreement and Assignment, and Finance
Agreement between Westinghouse Credit Corporation and Helm
Financial Corporation all dated as of April 1, 1974 covering
eight (8) locomotives numbered BN5825, BN5828, BN5830, BN5929,
BN5931, BN5932, BN5934 and BN5937.

You are hereby authorized to deliver two copies of the
partial termination with filing data noted thereon, following
recordation, to the representative of Messrs, Sidley & Austin,
who is delivering this letter and said enclosures to you.

McCANN, GARLAND, RIDALL & BURKE

*Y e Comn bondond Bitsl] F5i

Enclosure

07LT31/23
4589-1615
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INTFRSTATF rOMMERCE COMMISSIoN
PARTIAL RELEASE AND TERMINATION OF
CONDITIONAL SALE AGREEMENT, LEASE, ASSIGNMENT OF LEASE
AND AGREEMENT AND ASSIGNMENT, AND FINANCE AGREEMENT

THIS PARTIAL RELEASE AND TERMINATION OF: (i) Finance Agree-

ment dated as of April 1, 1974, among The First Pennsylvania

Banking and Trust Company, as Agent, ("Agent") Burlington North-
ern Inc. ("BN") and the parties named in Schedule A thereto
("Participants") ("Finance Agreement"); (ii) Conditional Sale

Agreement dated as of April 1, 1974 among General Electric
Company ("Builder"), Exchange National Bank of Chicago, as
Trustee under a Trust Agreement dated as of April 1, 1974 with
Westinghouse Credit Corporation, ("Trustee") and BN
("Conditional Sale Agreement"); (iii) Lease of Railroad Equipment
dated as of April 1, 1974 between BN and Trustee ("Lease"); (iv)
Assignment of Lease and Agreement dated as of April 1, 1974 by
and between Trustee and Agent ("Assignment of Lease"); (V)
Agreement and Assignment dated as of April 1, 1974 between
Builder and Agent ("Agreement and Assignment"); (collectively the
"Agreements") for the benefit of Trustee or its designee, dated
as of March 23, 1989,

1. Recitals. Pursuant to the terms of the Finance Agree-
ment Trustee, as trustee under a Trust Agreement dated as of
April 1, 1974 with Westinghouse Credit Corporation ("WCC") and
Builder entered into the Conditional Sale Agreement for the
purchase of Units of Railroad Equipment, including the Units
described in Exhibit A annexed hereto and herein referred to as
the "Units". Agent and Builder entered into the Agreement and
Assignment pursuant to which Agent acquired the right, security
title and ‘interest of Builder under the Conditional Sale Agree-
ment in the units of equipment including the Units. The units of
equipment including the Units were leased to BN by Trustee
pursuant to the Lease. The Lease was assigned to the Agent

pursuant to the Assignment of Lease.



Trustee, WCC, and Agent and the Participants have agreed to:
(i) release and terminate all of its rights, interest and title
in the Units, the Conditional Sale Agreement and the Lease as if
relates to the Units; and (ii) terminate the Agreements, as eacl
relates to the Units.

2. Partial Release and Termination of Agreements. Each o:

the Undersigned's right, title and interest, including withou
limitation any security interests, of whatever nature and kind
relating to the Units, the Lease, the Conditional Sale Agreement
any sums due pursuant to the Conditional Sale Agreement, and an
other right interest granted to or credited for the benefit o
each of the Undersigned pursuant to the Agreements, only as sai
Agreements relate to the Units, and except as to such rights an
interests which have been transferred to Trustee pursuant to

Bill of Sale of even date hereof, shall be and is hereby release
and terminated upon the filing of this Partial Release an
Termination with the Interstate Commerce Commission, and each o
the undersigned's right, title and interest, if any, includin
without limitation any security interests, in and to the Units
the Lease, the Conditional Sale Agreement, any sums due pursuan
to the Conditional Sale Agreement and any other right or interes
created for the benefit of or granted pursuant to the Agreements
only as said Agreements relate to the Units, except as suc
rights and interest which have been transferred to Truste
pursuant to a Bill of Sale of even date hereof, shall and ha

become null and void.

3. Counterpart Execution. This Partial Termination may b

executed in any number of counterparts, each of which so execute
shall be deemed to be an original, and such counterparts togethe
shall constitute but one and the same contract, which shall b
sufficiently evidenced by any such original. Although fo
convenience, this Agreement is dated as of the date first abov
written, the actual date or dates of execution herxreof by th
parties hereto is or are, respectively, the date or dates state

in the acknowledgments hereto annexed.
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4, Further Assurances, The parties hereto agree tc

execute and deliver such additional documents as may be requirec
to complete the transactions described herein, including withous
limitation any bills of sale or other releases of all interest
from the undersigned to Trustee or its designee for the purpos
of transferring any and all interest in the Units to Trustee o

its designee.

5. Retention of Certain Rights and Survival of Certai
Obligations. Notwithstanding the above, the Participants an
Agent do not hereby release or terminate any rights it may hav

against BN or release any obligations of BN under the Leas
including without limitation its obligations regardin
indemnities, pursuant to Article 9, taxes, pursuant to Article 6
or any other obligations arising from representations in th

Lease that survive the partial termination of the Lease,

6. Definitions. Terms used herein which are defined i

the Agreements or in any document executed in connection with tt

Agreements shall have the same meaning herein as therein.

7. Remaining Terms. Except as expressly set forth hereis

the remaining terms, covenants and conditions set forth in tl]
Agreements shall remain in full force and effect, unamended a:
unmodified, including without limitation all right, title a:
interest of each of the undersigned in the Units of Equipment

defined in the Agreements other than the Units.
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IN WITNESS WHEREOF,

each of the undersigned, pursuant to due

authority, has executed this Partial Termination as of the date

\/%%+£~w¥&r
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(C@RPORATE SEAL)
W
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ATTEST:

Name:

Title:

(CORPORATE SEAL)

ATTEST:

Name:

Title:

(CORPORATE SEAL)

ATTEST:

Name:-

Title:

(CORPORATE SEAL)

ATTEST:

Name:

Title:

(CORPORATE SEAL)

THE FIRST PENNSYLVANIA BANKING
AND TRUST COMPANY, AS AGENT

STATE OF WISCONSIN INVESTMENT
BOARD

By:
Title:

BANKERS LIFE COMPANY

By:
Title:

ROYAL NEIGHBORS OF AMERICA

By:
Title:

CONTINENTAL ASSURANCE COMPANY

By:
Title:
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“*)

P 4

ATTEST:

Name:

Title:

(CORPORATE SEAL)
ATTEST:

Name:

Title:

(CORPORATE SEAL)

0754/M

MODERN WOODMEN OF AMERICA

By:

Title:

WOODMEN ACCIDENT AND LIFE
COMPANY

By:

Title:




STATE OF :&Mgsdm,m' )

) ) Ss:
COUNTY OF Philaclilpbig)

On this ZVZ day of C?LM@£4 , 1989, before me
personally appeared C. HROMYCH' to me personall:
known, who being by me duly sworn, says that he is

ASSISTANT VICE PRESIDENT of THE FIRST PENNSYLVANIA BANKING AND TRUS

COMPANY, 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 o:
its Board of Directors; and he acknowledged that the execution o:
the foregoing instrument was the free act and deed of saic

corporation.

NotarylPubllc

(SEAL) NOTARIAL SEAL

LYNNE N. McCORRY, Notary Pubiic
City of Philadelphia, Phila. County

My Gommission Expires July 2, 1990

STATE OF )
) SS:
COUNTY OF )
On this day of , 1989, before me,
personally appeared to me personally

known, who being by me duly sworn, says that he 1is ¢
of State of WISCONSIN INVESTMENT BOARD, that
the seal affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed anc
sealed 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
(SEAL) -

0754/M



STATE OF i )

_ ) SS:
COUNTY OF )
On this day of , 1989, before me
perscnally appeared to me personall

known, who being by me duly sworn, says that he is

of BANKERS LIFE COMPANY, that the sea
affixed to the foregoing instrument is the corporate seal of sai
corporation, that said instrument was signed and sealed on behal
of said corporation by authority of its Board of Directors; an
he acknowledged that the execution of the foregoing instrumen
was the free act and deed of said corporation.

Notary Public

(SEAL)
STATE OF )
) SS:
COUNTY OF )
On this day of , 1989, before me
personally appeared to me personall

known, who being by me duly sworn, says that he is

of ROYAL NEIGHBORS OF AMERICA, that the sea
affixed to the foregoing instrument is the corporate seal of sai
corporation, that said instrument was signed and sealed on behal
of said corporation by authority of its Board of Directors; an
he acknowledged that the execution of the foregoing instrumen
was the free act and deed of said corporation.

Notary Public

(SEAL)

0754/M



STATE OF )

) S8:
COUNTY OF )
On this day of , 1989, before me
personally appeared to me personall
known, who Dbeing by me duly sworn, says that he is

of CONTINENTAL ASSURANCE COMPANY, that th
seal affixed to the foregoing instrument is the corporate seal o
said corporation, that said instrument was signed and sealed o
behalf of said corporation by authority of its Board of Direc
tors; and he acknowledged that the execution of the foregoin
instrument was the free act and deed of said corporation.

Notary Public

(SEAL)
STATE OF )
) S8S:
COUNTY OF )
On this day of , 1989, before me
personally appeared to me personall:
known, who being by me duly sworn, says that he 1is

of MODERN WOODMEN OF AMERICA, that the sea.
affixed to the foregoing instrument is the corporate seal of saic
corporation, that said instrument was signed and sealed on behal:
of said corporation by authority of its Board of Directors; anc
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

(SEAL)

0754/M



STATE OF )

7 ) SS:
COUNTY OF )
On this day of , 1989, before me
personally appeared to me personall

known, who being by me duly sworn, says that he is
of WOODMEN ACCIDENT LIFE COMPANY, that th
seal affiixed to the foregoing instrument is the corporate seal o
said corporation, that said instrument was signed and sealed oI
behalf of said corporation by authority of its Board of Direc-
tors; and he acknowledged that the execution of the foregoinc
instrument was the free act and deed of said corporation.

Notary Public

(SEAL)

0754/M



EXHIBIT A
DESCRIPTION OF EQUIPMENT:

Eight (8) General Electric Company, Model U-30-C, 3000 H.P.
Diesel-Electric Locomotives

BN 5825

BN 5828

BN 5830

BN 5929

BN 5931

BN 5932

BN 5934

BN 5937

0754/N



PARTIAL RELEASE AND TERMINATION OF
CONDITIONAL SALE AGREEMENT, LEASE, ASSIGNMENT OF LEASE
AND AGREEMENT AND ASSIGNMENT, AND FINANCE AGREEMENT

THIS PARTIAL RELEASE AND TERMINATION OF: (i) Finance Agree-
ment dated as of April 1, 1974, among The First Pennsylvania
Banking and Trust Company, as Agent, ("Agent") Burlington North-
ern Inc. ("BN") and the parties named in Schedule A thereto
("Participants") ("Finance Agreement"); (ii) Conditional Sale
Agreement dated as of April 1, 1974 among General Electric
Company ("Builder"), Exchange National Bank of Chicago, as

Trustee under a Trust Agreement dated as of April 1, 1974 with

Westinghouse Credit Corporation, ("Trustee") and BN
("Conditional Sale Agreement"); (iii) Lease of Railroad Equipment
dated as of April 1, 1974 between BN and Trustee ("Lease"); (iv)

Assignment of Lease and Agreement dated as of April 1, 1974 by
and between Trustee and Agent ("Assignment of Lease"); (v)
Agreement and Assignment dated as of April 1, 1974 between
Builder and Agent ("Agreement and Assignment"); (collectively the
"Agreements") for the benefit of Trustee or its designee, dated
as of March 23, 1989,

1. Recitals. Pursuant to the terms of the Finance Agree-
ment Trustee, as trustee under a Trust Agreement dated as of
April 1, 1974 with Westinghouse Credit Corporation ("WCC") and
Builder entered into the Conditional Sale Agreement for the
purchase of Units of Railroad Equipment, including the Units
described in Exhibit A annexed hereto and herein referi=d to as
the "Units". Agent and Builder entered into the Agreement and
Assignment pursuant to which Agent acquired the right, security
title and ‘interest of Builder under the Conditional Sale Agree-
ment in the units of equipment including the Units. The units of
equipment including the Units were leased to BN by Trustee
pursuant to the Lease. The Lease was assigned to the Agent

pursuant to the Assignment of Lease.



Trustee, WCC, and Agent and the Participants have agreed to:
(i) release and terminate all of its rights, interest and title
in the Units, the Conditional Sale Agreement and the Lease as it
relates to the Units; and (ii) terminate the Agreements, as eacl
relates to the Units.

2. Partial Release and Termination of Agreements. Each of

the Undersigned's right, title and interest, including without
limitation any security interests, of whatever nature and kind,
relating to the Units, the Lease, the Conditional Sale Agreement,
any sums due pursuant to the Conditional Sale Agreement, and any
other right interest granted to or credited for the benefit of
each of the Undersigned pursuant to the Agreements, only as saic
Agreements relate to the Units, and except as to such rights anc
interests which have been transferred to Trustee pursuant to &
Bill of Sale of even date hereof, shall be and is hereby releasec
and terminated upon the filing of this Partial Release anc
Termination with the Interstate Commerce Commission, and each of
the undersigned's right, title and interest, if any, includinc
without limitation any security interests, in and to the Units,
the Lease, the Conditional Sale Agreement, any sums due pursuant
to the Conditional Sale Agreement and any other right or interest
created for the benefit of or granted pursuant to the Agreements,
only as said Agreements relate to the Units, except as suct
rights and interest which have been transferred to Trustee
pursuant to a Bill of Sale of even date hereof, shall and has
become null and void.

3. Counterpart Execution. This Partial Termination may be

executed in any number of counterparts, each of which so executec
shall be deemed to be an original, and such counterparts together
shall constitute but one and the same contract, which shall be
sufficiently evidenced by any such original. Although for
convenience, this Agreement is dated as of the date first above
written, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates stated

in the acknowledgments hereto annexed.

-2 -



4. Further Assurances, The parties hereto agree tc
execute and deliver such additional documents as may be requirec
to complete the transactions described herein, including without
limitation any bills of sale or other releases of all interest:

from the undersigned to Trustee or its designee for the purpose

of transferring any and all interest in the Units to Trustee o1
its designee.

5. Retention of Certain Rights and Survival of Certair

Obligations. Notwithstanding the above, the Participants anc

Agent do not hereby release or terminate any rights it may have
against BN or release any obligations of BN under the Lease
including without limitation its obligations regardinc
indemnities, pursuant to Article 9, taxes, pursuant to Article 6,
or any other obligations arising from representations in the
Lease that survive the partial termination of the Lease,.

6. Definitions. Terms used herein which are defined ir

the Agreements or in any document executed in connection with the
Agreements shall have the same meaning herein as therein.

7. Remaining Terms. Except as expressly set forth herein,

the remaining terms, covenants and conditions set forth in the
Agreements shall remain in full force and effect, unamended and
unmodified, including without limitation all right, title anc
interest of each of the undersigned in the Units of Equipment as
defined in the Agreements other than the Units.

"



IN WITNESS WHEREOCF,

each of the undersigned, pursuant to due

authority, has executed this Partial Termination as of the date

first above written.

ATTEST:

Name:

Title:

(CORPORATE SEAL)

ATTEST:

om0 4. 0

Tltle'

(CORPORATE SEAL)

ATTEST:

Name:

Title:

(CORPORATE SEAL)

ATTEST:

Name:

Title:

(CORPORATE SEAL)

ATTEST:

Name:

Title:

(CORPORATE SEAL)

THE FIRST PENNSYLVANIA BANKINC
AND TRUST COMPANY, AS AGENT

By:
Title:

STATE OF WISCONSIN INVESTMENT

BOARD %&ZCI %{L’ =

Tltle-
Mark G. Ulevich, Assistant Investment I

State of Wisconsin Investmant Tan~

BANKERS LIFE COMPANY

By:
Title:

ROYAL NEIGHBORS OF AMERICA

By:
Title:

CONTINENTAL ASSURANCE COMPANY

By:
Title:




ATTEST:

Name:

Title:

(CORPORATE SEAL)
ATTEST:

Name:

Title:

(CORPORATE SEAL)

0754/M

MODERN WOODMEN OF AMERICA

By:

Title:

WOODMEN ACCIDENT AND LIFE
COMPANY

By:

Title:




STATE OF )

) SS:
COUNTY OF )
On this day of , 1989, Lefore me,
personally appeared to me personally
known, who being by me duly sworn, says that he is ¢

of THE FIRST PENNSYLVANIA BANKING AND TRUS"
COMPANY, 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 acknowledged that the execution of
the foregoing instrument was the free act and deed of saic
corporation.

Notary Public

(SEAL)

STATE OF \JrScons/ o

)
) SS:
COUNTY OF D T )

On this 221‘4’c4day of A7k b , 1989, before me,
personally appeared /F7hs )l dl=v.<( to me personally
k wn, who bljng by me duly sworn, says that he 1is a

55 of State of WISCONSIN INVESTMENT BOARD, that
the seal afflxed 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 acknowledged that the execution of the forego-
ing instrument was the free act and d of said corporation.

Notary Publlc ————— —
(SEAL)
§ KEITH JOHNSON
| NOTARY PUBLIC-WISCONSIN
{ MY COMMISSION IS PERMANENT
0754/M



STATE OF - )

) 8S:
COUNTY OF )
On this day of , 1989, before me
perscnally appeared to me personall

known, who being by me duly sworn, says that he |is

of BANKERS LIFE COMPANY, that the sea
affixed to the foregoing instrument is the corporate seal of sai
corporation, that said instrument was signed and sealed on behal
of said corporation by authority of its Board of Directors; an
he acknowledged that the execution of the foregoing instrumen
was the free act and deed of said corporation.

Notary Public

(SEAL)
STATE OF ) '
) SS:
COUNTY OF )
On this day of r 1989, before me
personally appeared to me personall

known, who being by me duly sworn, says that he is

of ROYAL NEIGHBORS OF AMERICA, that the sea
affixed to the foregoing instrument is the corporate seal of sai
corporation, that said instrument was signed and sealed on behal
of said corporation by authority of its Board of Directors; an
he acknowledged that the execution of the foregoing instrumen
was the free act and deed of said corporation.

Notary Public

(SEAL)

0754/M



STATE OF )

) SS:
COUNTY OF )
On this day of r 1989, before me
personally appeared to me personall
known, who being by me duly sworn, says that he is

of CONTINENTAL ASSURANCE COMPANY, that th
seal affixed to the foregoing instrument is the corporate seal c
said corporation, that said instrument was signed and sealed ¢
behalf of said corporation by authority of its Board of Direc
tors; and he acknowledged that the execution of the foregoin
instrument was the free act and deed of said corporation.

Notary Public

(SEAL)
STATE OF )
) S8S:
COUNTY OF )
On this day of , 1989, before me
personally appeared to me personall

known, who being by me duly sworn, says that he 1is

of MODERN WOODMEN OF AMERICA, that the sea
affixed to the foregoing instrument is the corporate seal of sai
corporation, that said instrument was signed and sealed on behal
of said corporation by authority of its Board of Directors; an
he acknowledged that the execution of the foregoing instrumen
was the free act and deed of said corporation.

Notary Public

(SEAL)

0754/M



STATE OF ' )

7 ) SS:
COUNTY OF )
On this day of , 198%, before me
personally appeared to me personall
known, who being by me duly sworn, says that he 1is

of WOODMEN ACCIDENT LIFE COMPANY, that th
seal affixed to the foregoing instrument is the corporate seal! o
said corporation, that said instrument was signed and sealed o
behalf of said corporation by authority of its Board of Direc
tors; and he acknowledged that the execution of the foregoin
instrument was the free act and deed of said corporation.

Notary Public

(SEAL)

0754/M



EXHIBIT A
DESCRIPTION OF EQUIPMENT:

Eight (8) General Electric Company, Model U-30-C, 3000 H.P.
Diesel-Electric Locomotives

BN 5825

BN 5828

BN 5830

BN 5929

BN 5931

BN 5932

BN 5934

BN 5937

0754/N



PARTIAL RELEASE AND TERMINATION OF
CONDITIONAL SALE AGREEMENT, LEASE, ASSIGNMENT OF LEASE
AND AGREEMENT AND ASSIGNMENT, AND FINANCE AGREEMENT

THIS PARTIAL RELEASE AND TERMINATION OF: (i) Finance Agree-
ment dated as of April 1, 1974, among The First Pennsylvania
Banking and Trust Company, as Agent, ("Agent") Burlington North-
ern Inc. ("BN") and the parties named in Schedule A thereto
("Participants") ("Finance Agreement"); (ii) Conditional Sale
Agreement dated as of April 1, 1974 among General Electric
Company ("Builder"), Exchange National Bank of Chicago, as
Trustee under a Trust Agreement dated as of April 1, 1974 with
Westinghouse Credit Corporation, ("Trustee") and BN
("Conditional Sale Agreement"); (iii) Lease of Railroad Equipment
dated as of April 1, 1974 between BN and Trustee ("Lease"); (iv)
Assignment of Lease and Agreement dated as of April 1, 1974 by
and between Trustee and Agent ("Assignment of Lease"); (v)
Agreement and Assignment dated as of April 1, 1974 between
Builder and Agent ("Agreement and Assignment"); (collectively the
"Agreements") for the benefit of Trustee or its designee, dated
as of March 23, 1989.

1. Recitals. Pursuant to the terms of the Finance Agree-
ment Trustee, as trustee under a Trust Agreement dated as of
April 1, 1974 with Westinghouse Credit Corporation ("WCC") and
Builder entered into the Conditional Sale Agreement for the
purchase of Units of Railroad Equipment, including the Units
de:icribed in Exhibit A annexed hereto and herein referred to as
the "Units". Agent and Builder entered into the Agreement and
Assignment pursuvant to which Agent acquired the right, security
title and interest of Builder under the Conditional Sale Agree-
ment in the units of equipment including the Units. The units of
equipment including the Units were leaéed to BN by Trustee
pursuant to the Lease. The Lease was assigned to the Agent
pursuant to the Assignment of Lease.



Trustee, WCC, and Agent and the Participants have agreed to
(i) release and terminate all of its rights, interest and titl«
in the Units, the Conditional Sale Agreement and the Lease as i-
relates to the Units; and (ii) terminate the Agreements, as eacl
relates to the Units.

2. Partial Release and Termination of Agreements. Each o:

the Undersigned's right, title and interest, including withou:
limitation any security interests, of whatever nature and kind
relating to the Units, the Lease, the Conditional Sale Agreement
any sums due pursuant to the Conditional Sale Agreement, and an
other right interest granted to or credited for the benefit o:
each of the Undersigned pursuant to the Agreements, only as sai«
Agreements relate to the Units, and except as to such rights an«
interests which have been transferred to Trustee pursuant to
Bill of Sale of even date hereof, shall be and is hereby release«
and terminated upon the filing of this Partial Release anc
Termination with the Interstate Commerce Commission, and each o:
the undersigned's right, title and interest, if any, includinc
without limitation any security interests, in and to the Units,
the Lease, the Conditional Sale Agreement, any sums due pursuani
to the Conditiqnal Sale Agreement and any other right or interest
created for the benefit of or granted pursuant to the Agreements.
only as said Agreements relate to the Units, except as sucl
rights and interest which have been transferred to Trustes
pursuant to a Bill of Sale of even date hereof, shall and has
become null and void.

3. Counterpart Execution. This Partial Termination may bs

executed in any number of counterparts, each of which so executec
shall be deemed to be an original, and such counterparts togethe:
shall constitute but one and the same contract, which shall be
sufficiently evidenced by any such original. Although fo
convenience, this Agreement is dated as of the date first abowve
written, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates state

in the acknowledgments hereto annexed.

-2 -



4, Further Assurances. The parties hereto agree
execute and deliver such additional documents as may be reguire
to complete the transactions described herein, including withou
limitation any bills of sale or other releases of all interest
from the undersigned to Trustee or its designee for the purpos«

of transferring any and all interest in the Units to Trustee o:
its designee.

5. Retention of Certain Rights and Survival of Certair
Obligations. Notwithstanding the above, the Participants anc

Agent do not hereby release or terminate any rights it may hawe
against BN or release any obligations of BN under the Lease
including without limitation its obligations regardinc
indemnities, pursuant to Article 9, taxes, pursuant to Article 6,
or any other obligations arising from representations in the
Lease that survive the partial termination of the Lease.

6. Definitions. Terms used herein which are defined ir

the Agreements or in any document executed in connection with the
Agreements shall have the same meaning herein as therein.

7. Remaining Terms. Except as expressly set forth herein,

the remaining terms, covenants and conditions set forth in the
Agreements shall remain in full force and effect, unamended and
unmodified, including without limitation all right, title and
interest of each of the undersigned in the Units of Equipment as
defined in the Agreements other than the Units.



IN WITNESS WHEREOF, each of the undersigned, pursuant to due
authority, has executed this Partial Termination as of the date

first above written.

ATTEST:

Name:
Title:

(CORPORATE SEAL)

ATTEST:

Name:
Title:

(CORPORATE SEAL)

ATTEST:
Name: . aVQM
Title: $.P.FRA

Direcfor & Secretary
(CORPORHTwstmetA Prpperty Management

ATTEST:

Name :
Title:

(CORPORATE SEAL)

ATTEST: - y

Name:
Title:

(CORPORATE SEAL)

THE FIRST PENNSYLVANIA BANKINC
AND TRUST COMPANY, AS AGENT

By:
Title:

STATE OF WISCONSIN INVESTMENT
BOARD

By:
Title:

PRINCIPAL MUTUAL LIFE INMSURANCE COMPA

formerly known
BANKERS LIFE COMPANY

,/JOHN p. CLEAVENCER Assﬁnt Couns

Title: V?ce ‘President-Securities
ROYAL NEIGHBORS OF AMERICA

By:
Title:

CONTINENTAL ASSURANCE COMPANY

By:
Title:




ATTEST:

Name:

Title:

(CORPORATE SEAL)
ATTEST:

Name:

Title:

(CORPORATE SEAL)

0754/M

MODERN WOODMEN OF AMERICA

By:

Title:

WOODMEN ACCIDENT AND LIFE
COMPANY

By:

Title:




STATE OF )

) SS:
COUNTY OF )
On this day of , 1989, Lefore me
personally appeared to me personall
known, who being by me duly sworn, says that he 1is

of THE FIRST PENNSYLVANIA BANKING AND TRUS'
COMPANY, that the seal affixed to the foregoing instrument is th
corporate seal of said corporation, that said instrument wa.
signed and sealed on behalf of said corporation by authority o
its Board of Directors; and he acknowledged that the execution o
the foregoing instrument was the free act and deed of sai¢
corporation.

Notary Public

(SEAL)
STATE QF )
) SS:
COUNTY OF )
On this day of , 1989, before me,
personally appeared to me personally
known, who being by me duly sworn, says that he 1is a

of State of WISCONSIN INVESTMENT BOARD, that
the seal affixed to the foreqgoing 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 acknowledged that the execution of the forego-
ing instrument was the free act and deed of said corporation.

Notary Public
(SEAL) )
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STATE OF IOWA )
) SS:
COUNTY OF POLK )

On this _27th day of March, 1989, before me, personally appeared

John D. Cleavenger and Robert E. Wilkins
to me personally known, who being by me duly sworn, says that they are the
Assistant Counsel and Vice President-Securities

of PRINCIPAL MUTUAL LIFE INSURANCE COMPANY, formerly known as Bankers Life
Company, 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 they
acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

W@Lé*ew

Notary Public

(SEAL) HELENM L. BOLES

MY COMMISSION EXPIRES
September 7, 1989

STATE OF IOWA )
) SS:
COUNTY OF POLK )

On this day of , 1989, before me, personally
appeared to me personally known, who being by me duly
sworn, says that he is a of ROYAL NEIGHBORS OF

AMERICA, 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
acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

(SEAL)
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STATE OF )

) S8S:
COUNTY OF )
On this day of , 1989, before me
personally appeared to me personall
known, who Dbeing by me duly sworn, says that he is

of CONTINENTAL ASSURANCE COMPANY, that th
seal affixed to the foregoing instrument is the corporate seal o
said corporation, that said instrument was signed and sealed o
behalf of said corporation by authority of its Board of Direc
tors; and he acknowledged that the execution of the foregoin:
instrument was the free act and deed of said corporation.

Notary Public

(SEAL)
STATE OF )
) 8S:
COUNTY OF )
On this day of , 1989, before me,
personally appeared to me personally

known, who being by me duly sworn, says that he 1is s
of MODERN WOODMEN OF AMERICA, 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 acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

(SEAL)

0754/M



STATE OF ' )

) SS:
COUNTY OF )
On this day of , 1989, before me
personally appeared to me personall

known, who being by me duly sworn, says that he is
of WOODMEN ACCIDENT LIFE COMPANY, that th
seal arfixed to the foregoing instrument is the corporate seal o
said corporation, that said instrument was signed and sealed o
behalf of said corporation by authority of its Board of Direc
tors; and he acknowledged that the execution of the foregoin
instrument was the free act and deed of said corporation.

Notary Public

(SEAL)

0754/M



EXHIBIT A
DESCRIPTION OF EQUIPMENT:

Eight (8) General Electric Company, Model U-30-C, 3000 H.P.
Diesel-Electric Locomotives

BN 5825

BN 5828

BN 5830

BN 5929

BN 5931

BN 5932

BN 5934

BN 5937
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PARTIAL RELEASE AND TERMINATION OF
CONDITIONAL SALE AGREEMENT, LEASE, ASSIGNMENT OF LEASE
AND AGREEMENT AND ASSIGNMENT, AND FINANCE AGREEMENT

THIS PARTIAL RELEASE AND TERMINATION OF: (i) Finance Agree-
ment dated as of April 1, 1974, among The First Pennsylvania
Banking and Trust Company, as Agent, ("Agent") Burlington North-
ern Inc. ("BN") and the parties named in Schedule A thereto
("Participants”) ("Finance Agreement"); (ii) Conditional Sale
Agreement dated as of April 1, 1974 among General Electric
Company ("Builder"), Exchange National Bank of Chicago, as
Trustee under a Trust Agreement dated as of April 1, 1974 with
Westinghouse Credit Corporation, ("Trustee") and BN
("Conditional Sale Agreement"); (iii) Lease of Railroad Equipment
dated as of April 1, 1974 between BN and Trustee ("Lease"); (iv)
Assignment of Lease and Agreement dated as of April 1, 1974 by
and between Trustee and Agent ("Assignment of Lease"); (v)
Agreement and Assignment dated as of April 1, 1974 between
Builder and Agent ("Agreement and Assignment"); (collectively the
"Agreements") for the benefit of Trustee or its designee, dated
as of March 23, 1989.

1. Recitals. Pursuant to the terms of the Finance Agree-~
ment Trustee, as trustee under a Trust Agreement dated as of
April 1, 1974 with Westinghouse Credit Corporation ("WCC") and
Builder entered into the Conditional Sale Agreement for the
purchase of Units of Railroad Equipment, including the Units
described ia: Exhibit A annexed hereto and herein referred to as
the "Units". Agent and Builder entered into the Agreement and
Assignment pursuant to which Agent acquired the right, security
title and interest of Builder under the Conditional Sale Agree-
ment in the units of equipment including the Units. The units of
equipment including the Units were leased to BN by Trustee
pursuant to the Lease. The Lease was assigned to the Agent
pursuant to the Assignment of Lease.



Trustee, WCC, and Agent and the Participants have agreed to
(1) release and terminate all of its rights, interest and title
in the Units, the Conditional Sale Agreement and the Lease as if
relates to the Units; and (ii) terminate the Agreements, as eacl
relates to the Units.

2. Partial Release and Termination of Agreements. Each o:

the Undersigned's right, title and interest, including withoul
limitation any security interests, of whatever nature and kind,
relating to the Units, the Lease, the Conditional Sale Agreement,
any sums due pursuant to the Conditional Sale Agreement, and ant
other right interest granted to or credited for the benefit o
each of the Undersigned pursuant to the Agreements, only as saic
Agreements relate to the Units, and except as to such rights anc
interests which have been transferred to Trustee pursuant to ¢
Bill of Sale of even date hereof, shall be and is hereby release<
and terminated upon the £filing of this Partial Release anc
Termination with the Interstate Commerce Commission, and each of
the undersigned's right, title and interest, if any, includinc
without limitation any security interests, in and to the Units,
the Lease, the Conditional Sale Agreement, any sums due pursuant
to the Conditional Sale Agreement and any other right or interest
created for the benefit of or granted pursuant to the Agreements,
only as said Agreements relate to the Units, except as suct
rights and interest which have been transferred to Trusteec
pursuant to a Bill of Sale of even date hereof, shall and hacs
become null and void.

3. Counterpart Execution. This Partial Termination may be

executed in any number of counterparts, each of which so executec
shall be deemed to be an original, and such counterparts together
shall constitute but one and the same contract, which shall be
sufficiently evidenced by any such original. Although for
convenience, this Agreement is dated as of the date first above
written, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates statec
in the acknowledgments hereto annexed.

-2 -



4, Further Assurances, The parties hereto agree t
execute and deliver such additional documents as may be require
to complete the transactions described herein, including withou
limitation any bills of sale or other releases of all interest
from the undersigned to Trustee or its designee for the purpos:

of transferring any and all interest in the Units to Trustee o:
its designee.

5. Retention of Certain Rights and Survival of Certai:
Obligations. Notwithstanding the above, the Participants anc

Agent do not hereby release or terminate any rights it may have
against BN or release any obligations of BN under the Leass
including without limitation its obligations regardinc
indemnities, pursuant to Article 9, taxes, pursuant to Article 6,
or any other obligations arising from representations in the
Lease that survive the partial termination of the Lease.

6. Definitions. Terms used herein which are defined ir

the Agreements or in any document executed in connection with the
Agreements shall have the same meaning herein as therein.

7. Remaining Terms. Except as expressly set forth herein,

the remaining terms, covenants and conditions set forth in the
Agreements shall remain in full force and effect, unamended and
unmodified, including without limitation all right, title and
interest of each of the undersigned in the Units of Equipment as
defined in the Agreements other than the Units.



IN WITNESS WHEREOF, each of the undersigned, pursuant to du
authority, has executed this Partial Termination as of the dat:

first above written.

ATTEST:

Name:

Title:

(CORPORATE SEAL)

ATTEST:

Name:

Title:

(CORPORATE SEAL)

ATTEST:

Name:

Title:

(CORPORATE SEAL)

ATTEST:

Name: UANGE ) (wchs
Title? Soppotary —

(CORPORATE SEAL)

ATTEST:

Name:

Title:

(CORPORATE SEAL)

‘ ﬂeﬁ)

THE FIRST PENNSYLVANIA BANKIN(
AND TRUST COMPANY, AS AGENT

By:
Title:

STATE OF WISCONSIN INVESTMENT
BOARD

By:
Title:

BANKERS LIFE COMPANY

By:
Title:

ROYAL NEIGHBORS OF AMERICA

Title:#resident (Shgbreme Oradie)
g 4

(vs]

R
“~

(D

CONTINENTAL ASSURANCE COMPANY

By:
Title:




STATE OF )

} SS:
COUNTY OF )
On this day of ~, 1989, before me
personally appeared to me personall
known, who Dbeing by me duly sworn, says that he is

of WOODMEN ACCIDENT LIFE COMPANY, that th
seal afrfixed to the foregoing instrument is the corporate seal o
said corporation, that said instrument was signed and sealed o
behalf of said corporation by authority of its Board of Direc
tors; and he acknowledged that the execution of the foregoin«
instrument was the free act and deed of said corporation.

Notary Public

(SEAL)

0754/M



EXHIBIT A
DESCRIPTION OF EQUIPMENT:

Eight (8) General Electric Company, Model U-30-C, 3000 H.P.
Diesel-Electric Locomotives

BN 5825

BN 5828

BN 5830

BN 5929

BN 5931

BN 5932

BN 5934

BN 5937
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PARTIAL RELEASE AND TERMINATION OF
CONDITIONAL SALE AGREEMENT, LEASE, ASSIGNMENT OF LEASE
AND AGREEMENT AND ASSIGNMENT, AND FINANCE AGREEMENT

THIS PARTIAL RELEASE AND TERMINATION OF: (i) Finance Agree-

ment dated as of April 1, 1974, among The First Pennsylvania

Banking and Trust Company, as Agent, ("Agent") Burlington North-
ern Inc. ("BN") and the parties named in Schedule A thereto
("Participants") ("Finance Agreement"); (ii) Conditional Sale

Agreement dated as of April 1, 1974 among General Electric
Company ("Builder"), Exchange National Bank of Chicago, as
Trustee under a Trust Agreement dated as of April 1, 1974 with
Westinghouse Credit Corporation, ("Trustee") and BN
("Conditional Sale Agreement"); (iii) Lease of Railroad Equipment
dated as of April 1, 1974 between BN and Trustee ("Lease"); (iv)
Assignment of Lease and Agreement dated as of April 1, 1974 by
and between Trustee and Agent ("Assignment of Lease"); (v)
Agreement and Assignment dated as of April 1, 1974 between
Builder and Agent ("Agreement and Assignment"); (collectively the
"Agreements") for the benefit of Trustee or its designee, dated
as of March 23, 1989.

1. Recitals. Pursuant to the terms of the Finance Agree-
ment Trustee, as trustee under a Trust Agreement dated as of
April 1, 1974 with Westinghouse Credit Corporation ("WCC") and
Builder entered into the Conditional Sale Agreement for the
purchase of Units of Railroad Equipment, including the Units
described in Exhibit A annexed hereto and herein refer.ed to as
the "Units". Agent and Builder entered into the Agreement and
Assignment pursuant to which Agent acquired the right, security
title and interest of Builder under the Conditional Sale Agree-
ment in the units of equipment including the Units. The units of
equipment including the Units were leésed to BN by Trustee
pursuant to the Lease. The Lease was assigned to the Agent

pursuant to the Assignment of Lease.



Trustee, WCC, and Agent and the Participants have agreed tc
(i) release and terminate all of its rights, interest and titl
in the Units, the Conditional Sale Agreement and the Lease as i
relates to the Units; and (ii) terminate the Agreements, as eac
relates to the Units.

2. Partial Release and Termination of Agreements., Each ¢

the Undersigned's right, title and interest, including withou
limitation any security interests, of whatever nature and kind
relating to the Units, the Lease, the Conditional Sale Agreement
any sums due pursuant to the Conditional Sale Agreement, and an
other right interest granted to or credited for the benefit ¢
each of the Undersigned pursuant to the Agreements, only as sai
Agreements relate to the Units, and except as to such rights an
interests which have been transferred to Trustee pursuant to
Bill of Sale of even date hereof, shall be and is hereby release
and terminated wupon the filing of this Partial Release an
Termination with the Interstate Commerce Commission, and each o
the undersigned's right, title and interest, if any, includin
without limitation any security interests, in and to the Units
the Lease, the Conditional Sale Agreement, any sums due pursuan
to the Conditional Sale Agreement and any other right or interes
created for the benefit of or granted pursuant to the Agreements
only as said Agreements relate to the Units, except as suc
rights and interest which have been transferred to Truste
pursuant to a Bill of Sale of even date hereof, shall and ha
become null and void.

3. Counterpart Execution. This Partial Termination may b

executed in any number of counterparts, each of which so execute
shall be deemed to be an original, and such counterparts togethe
shall constitute but one and the same contract, which shall b
sufficiently evidenced by any such original. Although fo
convenience, this Agreement is dated as of the date first abov
written, the actual date or dates of execution hereof by th
parties hereto is or are, respectively, the date or dates state
in the acknowledgments hereto annexed.

-2 -



4, Further Assurances.,. The parties hereto agree t
execute and deliver such additional documents as may be require
to complete the transactions described herein, including withot
limitation any bills of sale or other releases of all interest
from the undersigned to Trustee or its designee for the purpos
of transferring any and all interest in the Units to Trustee o©
its designee.

5. Retention of Certain Rights and Survival of Certai
Obligations. Notwithstanding the above, the Participants an

Agent do not hereby release or terminate any rights it may hav
against BN or release any obligations of BN under the Leas
including without limitation its obligations regardin
indemnities, pursuant to Article 9, taxes, pursuant to Article 6
or any other obligations arising from representations in th
Lease that survive the partial termination of the Lease.

6. Definitions. Terms used herein which are defined i

the Agreements or in any document executed in connection with th
Agreements shall have the same meaning herein as therein.

7. Remaining Terms. Except as expressly set forth herein

the remaining terms, covenants and conditions set forth in th
Agreements shall remain in full force and effect, unamended anc
unmodified, including without limitation all right, title anc
interest of each of the undersigned in the Units of Equipment a:
defined in the Agreements other than the Units.



IN WITNESS WHEREOF, each of the undersigned, pursuant to due
authority, has executed this Partial Termination as of the date

first above written,

ATTEST:

Name:
Title:

(CORPORATE SEAL)

ATTEST:

Name:
Title:

(CORPORATE SEAL)

ATTEST:

Name:
Title:

(CORPORATE SEAL)

ATTEST:

Name:
Title:

(CORPORATE SEAL)

ATTEST: ) 3

Name: |\, AN~——

Title: Assistant Secrétary

(CORPORATE SEAL)

THE FIRST PENNSYLVANIA BANKING
AND TRUST COMPANY, AS AGENT.

By:
Title:

STATE OF WISCONSIN INVESTMENT
BOARD

By:
Title:

BANKERS LIFE COMPANY

By:
Title:

ROYAL NEIGHBORS OF AMERICA

By:
Title:

CONTINENTAL ASSURANCE COMPANY

By: %Ei§¥~dk6875-2___\i

Title: yice President
On Behalf of its Separate Ac
Continental Assurance Compar
Pension Investment Fund




ATTEST:

Name:

Title:

(CORPORATE
ATTEST:

Name:

SEAL)

Title:

(CORPORATE

0754/M

SEAL)

MODERN WOODMEN OF AMERICA

By:

Title:

WOODMEN ACCIDENT AND LIFE
COMPANY

By:

Title:




STATE OF )

) SS:
COUNTY OF )
On this day of , 1989, Lefore me
personally appeared to me personal!
known, who Dbeing by me duly sworn, says that he |is

of THE FIRST PENNSYLVANIA BANKING AND TRUS
COMPANY, that the seal affixed to the foregoing instrument is t}
corporate seal of said corporation, that said instrument we
signed and sealed on behalf of said corporation by authority c
its Board of Directors; and he acknowledged that the execution ¢
the foregoing instrument was the free act and deed of sai
corporation.

Notary Public

(SEAL)
STATE OF )
) SS:
COUNTY OF )
On this day of , 1989, before me
personally appeared to me personall

known, who being by me duly sworn, says that he 1is
of State of WISCONSIN INVESTMENT BOARD, tha
the seal affixed to the foregoing instrument is the corporat
seal of said corporation, that said instrument was signed an
sealed on behalf of said corporation by authority of its Board o
Directors; and he acknowledged that the execution of the forego
ing instrument was the free act and deed of said corporation.

Notary Public
(SEAL) ’

0754/M



STATE OF - )

) SS:
COUNTY OF )
On this day of , 1989, bhefore m
perscnally appeared to me personal
known, who being by me duly sworn, says that he |is

of BANKERS LIFE COMPANY, that the se
affixed to the foregoing instrument is the corporate seal of sa
corporation, that said instrument was signed and sealed on beha
of said corporation by authority of its Board of Directors; a
he acknowledged that the execution of the foregoing instrume
was the free act and deed of said corporation.

Notary Public

(SEAL)
STATE OF )
) SS:
COUNTY OF )
On this day of , 1989, before m
personally appeared to me personal

known, who being by me duly sworn, says that he |is

of ROYAL NEIGHBORS OF AMERICA, that the se
atfixed to the foregoing instrument is the corporate seal of sa
corporation, that said instrument was signed and sealed on beha
of said corporation by authority of its Board of Directors; a
he acknowledged that the execution of the foregoing instrume:
was the free act and deed of said corporation.

Notary Public

(SEAL)

0754/M



STATE OF Iinois )

) SS:
COUNTY OF Cook )

On this 28th day of March , 1989, before n
personally appeared Richard W. Dubberke to me personal
known, who being by me duly sworn, says that he is
Yice President of CONTINENTAL ASSURANCE COMPANY, that ¢t

seal affixed to the foregoing instrument is the corporate seal

said corporation, that said instrument was signed and sealed

behalf of said corporation by authority of its Board of Dire
tors; and he acknowledged that the execution of the foregoi
instrument was the free act and deed of said corporation.

Q/%gﬁsbﬁuﬁ/

Notary Public

4 (SEQENFICIAL SEAL” )
; arlotte G. Owen 4
« Notary Public. State of lllingis §

4 My Commission Expj
vavvvvglfﬁf 6/14/92 )

IS

vV
STATE OF )
) SS:
COUNTY OF )
On this day of , 1989, before m
personally appeared to me personal

known, who being by me duly sworn, says that he is

of MODERN WOODMEN OF AMERICA, that the se
affixed to the foregoing instrument is the corporate seal of sa
corporation, that said instrument was signed and sealed on beha
of said corporation by authority of its Board of Directors; a
he acknowledged that the execution of the foregoing instrume
was the free act and deed of said corporation.

Notary Public

(SEAL)

0754/M



STATE OF )

) SS:
COUNTY OF )
On this day of , 198%, Dbefore m
personally appeared to me personal

known, who being by me duly sworn, says that he 1is
of WOODMEN ACCIDENT LIFE COMPANY, that <!
seal arfrixed to the foregoing instrument is the corporate sea!l
said corporation, that said instrument was signed and sealed
behalf of said corporation by authority of its Board of Dire:
tors; and he acknowledged that the execution of the foregoi:
instrument was the free act and deed of said corporation.

Notary Public

(SEAL)

0754/M



EXHIBIT A
DESCRIPTION OF EQUIPMENT:

Eight (8) General Electric Company, Model U-30-C, 3000 H.P,.
Diesel-Electric Locomotives

BN 5825

BN 5828

BN 5830

BN 5929

BN 5931

BN 5932

BN 5934

BN 5937
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PARTIAL RELEASE AND TERMINATION OF
CONDITIONAL SALE AGREEMENT, LEASE, ASSIGNMENT OF LEASE
AND AGREEMENT AND ASSIGNMENT, AND FINANCE AGREEMENT

THIS PARTIAL RELEASE AND TERMINATION OF: (i) Finance Agree-
ment dated as of April 1, 1974, among The First Pennsylvania
Banking and Trust Company, as Agent, ("Agent") Burlington North-
ern Inc. ("BN") and the parties named in Schedule A thereto
("Participants") ("Finance Agreement"); (ii) Conditional Sale
Agreement dated as of April 1, 1974 among General Electric
Company ("Builder"), Exchange National Bank of Chicago, as
Trustee under a Trust Agreement dated as of April 1, 1974 with
Westinghouse Credit Corporation, ("Trustee") and BN
("Conditional Sale Agreement"); (iii) Lease of Railroad Equipment
dated as of April 1, 1974 between BN and Trustee ("Lease"); (iv)
Assignment of Lease and Agreement dated as of April 1, 1974 by
and between Trustee and Agent ("Assignment of Lease"); (v)
Agreement and Assignment dated as of April 1, 1974 between
Builder and Agent ("Agreement and Assignment"); (collectively the
"Agreements") for the benefit of Trustee or its designee, dated
as of March 23, 1989.

1. Recitals. Pursuant to the terms of the Finance Agree-
ment Trustee, as trustee under a Trust Agreement dated as of
April 1, 1974 with Westinghouse Credit Corporation ("WCC") and
Builder entered into the Conditional Sale Agreement for the
purchase of Units of Railroad Equipment, including the Units
described in Exhibit A annexed hereto and herein r-eferred to as
the "Units". Agent and Builder entered into the Agreement and
Assignment pursuant to which Agent acquired the right, security
title and interest of Builder under the Conditional Sale Agree-
ment in the units of equipment including the Units. The units of
equipment including the Units were leased to BN by Trustee
pursuant to the Lease. The Lease was assigned to the Agent
pursuant to the Assignment of Lease.



Trustee, WCC, and Agent and the Participants have agreed to.
(i) release and terminate all of its rights, interest and title
in the Units, the Conditional Sale Agreement and the Lease as it
relates to the Units; and (ii) terminate the Agreements, as eact
relates to the Units.

2. Partial Release and Termination of Agreements. Each of

the Undersigned's right, title and interest, including without
limitation any security interests, of whatever nature and kind,
relating to the Units, the Lease, the Conditional Sale Agreement,
any sums due pursuant to the Conditional Sale Agreement, and any
other right interest granted to or credited for the benefit of
each of the Undersigned pursuant to the Agreements, only as said
Agreements relate to the Units, and except as to such rights and
interests which have been transferred to Trustee pursuant to a
Bill of Sale of even date hereof, shall be and is hereby released
and terminated upon the filing of this Partial Release and
Termination with the Interstate Commerce Commission, and each of
the undersigned's right, title and interest, if any, including
without limitation any security interests, in and to the Units,
the Lease, the Conditional Sale Agreement, any sums due pursuant
to the Conditional Sale Agreement and any other right or interest
created for the benefit of or granted pursuant to the Agreements,
only as said Agreements relate to the Units, except as such
rights and interest which have been transferred to Trustee
pursuant to a Bill of Sale of even date hereof, shall and has
become null and void.

3. Counterpart Execution. This Partial Termination may be

executed in any number of counterparts, each of which so executed
shall be deemed to be an original, and such counterparts together
shall constitute but one and the same contract, which shall be
sufficiently evidenced by any such original. Although for
convenience, this Agreement is dated as of the date first above
written, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates stated
in the acknowledgments hereto annexed.

-2 -



4, Further Assurances, The parties hereto agree t¢
execute and deliver such additional documents as may be requirec
'to complete the transactions described herein, including without
limitation any bills of sale or other releases of all interest:
from the undersigned to Trustee or its designee for the purpose

of transferring any and all interest in the Units to Trustee ot
its designee.

5. Retention of Certain Rights and Survival of Certair

Obligations. Notwithstanding the above, the Participants anc

Agent do not hereby release or terminate any rights it may have
against BN or release any obligations of BN under the Lease
including without limitation its obligations regarding
indemnities, pursuant to Article 9, taxes, pursuant to Article 6,
or any other obligations arising from representations in the
Lease that survive the partial termination of the Lease.

6. Definitions. Terms used herein which are defined in

the Agreements or in any document executed in connection with the
Agreements shall have the same meaning herein as therein.

7. Remaining Terms. Except as expressly set forth herein,

the remaining terms, covenants and conditions set forth in the
Agreements shall remain in full force and effect, unamended and
unmodified, including without limitation all right, title and
interest of each of the undersigned in the Units of Equipment as
defined in the Agreements other than the Units.



IN WITNESS WHEREOF, each of the undersigned, pursuant to due
authority, has executed this Partial Terminatiocn as of the date

first above written.

ATTEST:

Name:

Title:

(CORPORATE SEAL)

ATTEST:

Name:

Title:

(CORPORATE SEAL)

ATTEST:

Name:

Title:

(CORPORATE SEAL)

ATTEST:

Name:

Title:

(CORPORATE SEAL)

ATTEST:

Name:

Title:

(CORPORATE SEAL)

THE FIRST PENNSYLVANIA BANKINC
AND TRUST COMPANY, AS AGENT

By:
Title:

STATE OF WISCONSIN INVESTMENT
BOARD

By:
Title:

BANKERS LIFE COMPANY

By:
Title:

ROYAL NEIGHBORS OF AMERICA

By:
Title:

CONTINENTAL ASSURANCE COMPANY

By:
Title:




ATTEST:

Name:

Title:

(CORPORATE SEAL)

ATTEST:

Name:

Title:

(CORPORATE

0754/M

SEAL)

MODERN WOODMEN OF AMERICA
By: M/

Title: aacier

WOODMEN ACCIDENT AND LIFE
COMPANY

By:
Title:




STATE OF )

) SS:
COUNTY OF )
On this day of r 1989, before me
personally appeared to me personall
known, who being by me duly sworn, says that he is

of THE FIRST PENNSYLVANIA BANKING AND TRUS
COMPANY, that the seal affixed to the foregoing instrument is tt
corporate seal of said corporation, that said instrument we
signed and sealed on behalf of said corporation by authority c
its Board of Directors; and he acknowledged that the execution ¢
the foregoing instrument was the free act and deed of sai
corporation.

Notary Public

(SEAL)
STATE OF )
) SS:
COUNTY OF )
On this day of , 1989, before me
personally appeared to me personall

known, who being by me duly sworn, says that he |is
of State of WISCONSIN INVESTMENT BOARD, tha
the seal affixed to the foregoing instrument is the corporat
seal of said corporation, that said instrument was signed an
sealed on behalf of said corporation by authority of its Board o
Directors; and he acknowledged that the execution of the forego
ing instrument was the free act and deed of said corporation.

Notary Public
(SEAL) ‘
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STATE OF )

_ ) S8S:
COUNTY OF )
On this day of , 1989, before me
perscnally appeared to me personall
known, who being by me duly sworn, says that he |is

of BANKERS LIFE COMPANY, that the se:¢
affixed to the foregoing instrument is the corporate seal of sai
corporation, that said instrument was signed and sealed on behal
of said corporation by authority of its Board of Directors; ar
he acknowledged that the execution of the foregoing instrumer
was the free act and deed of said corporation.

Notary Public

(SEAL)
STATE OF )
) SS:
COUNTY OF )
On this day of , 1989, before me
personally appeared to me personall

known, who being by me duly sworn, says that he is

of ROYAL NEIGHBORS OF AMERICA, that the sea
affixed to the foregoing instrument is the corporate seal of sai
corporation, that said instrument was signed and sealed on behal
of said corporation by authority of its Board of Directors; an
he acknowledged that the execution of the foregoing instrumen
was the free act and deed of said corporation.

Notary Public

(SEAL)

0754/M



STATE OF )

) SS:
COUNTY OF )
On this day of : + 1989, before me,
personally appeared to me personally

known, who being by me duly sworn, says that he 1is a
) of CONTINENTAL ASSURANCE COMPANY, 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 Direc-
tors; and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation. '

Notary Public

(SEAL)

STATE OF I1linois )
) SS:
COUNTY OF Rock Island )
On this 23rd day of March , 1989, before me,
perscnally appeared Gary E. Stoefen to me personally

known, who being by me duly sworn, says that he 1is an
authorized representative ©f MODERN WOODMEN OF AMERICA, 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 acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

“OFFICIAL SEAL"
BRENDA D, CARNSIE.Y‘: v &M% A (hrgey

Notary Public, State of iHfingis § - . Notary Public
My Commission Expires 13/21/g2 4 )

(SEAL)
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STATE OF )

) Ss:
COUNTY OF )
On this day of . 1989, before me
personally appeared to me personall
known, who being by me duly sworn, says that he 1is

of WOODMEN ACCIDENT LIFE COMPANY, that th
seal afrixed to the foregoing instrument is the corporate seal o
said corporation, that said instrument was signed and sealed o
behalf of said corporation by authority of its Board of Direc
tors; and he acknowledged that the execution of the foregoin:
instrument was the free act and deed of said corporation.

Notary Public

(SEAL)

0754/M



EXHIBIT A
DESCRIPTION OF EQUIPMENT:

Eight (8) General Electric Company, Model U-30-C, 3000 H.P.
Diesel-Electric Locomotives

BN_ 5825

BN 5828

BN 5830

BN 5929

BN 5931

BN 5932

BN 5934

BN 5937

0754/N



PARTIAL RELEASE AND TERMINATION OF
CONDITIONAL SALE AGREEMENT, LEASE, ASSIGNMENT OF LEASE
AND AGREEMENT AND ASSIGNMENT, AND FINANCE AGREEMENT

THIS PARTIAL RELEASE AND TERMINATION OF: (i) Finance Agree-
ment dated as of April 1, 1974, among The First Pennsylvania
Banking and Trust Company, as Agent, ("Agent") Burlington North-
ern Inc. ("BN") and the parties named in Schedule A thereto
("Participants") ("Finance Agreement"); (ii) Conditional Sale
Agreement dated as of April 1, 1974 among General Electric
Company ("Builder"), Exchange National Bank of Chicago, as
Trustee under a Trust Agreement dated as of April 1, 1974 with
Westinghouse Credit Corporation, ("Trustee") and BN
("Conditional Sale Agreement"); (iii) Lease of Railroad Equipment
dated as of April 1, 1974 between BN and Trustee ("Lease"); (iv)
Assignment of Lease and Agreement dated as of April 1, 1974 by
and between Trustee and Agent ("Assignment of Lease"); (v)
Agreement and Assignment dated as of April 1, 1974 between
Builder and Agent ("Agreement and Assignment"); (collectively the
"Agreements") for the benefit of Trustee or its designee, dated
as of March 23, 1989.

1. Recitals. Pursuant to the terms of the Finance Agree-
ment Trustee, as trustee under a Trust Agreement dated as of
April 1, 1974 with Westinghouse Credit Corporation ("WCC") and
Builder entered into the Conditional Sale Agreement for the
purchase of Units of Railroad Equipment, including the Units
described in Exhibit 1\ annexed hereto and herein referred to as
the "Units". Agent and Builder entered into the Agreement and
Assignment pursuant to which Agent acquired the right, security
title and interest of Builder under the Conditional Sale Agree-
ment in the units of equipment including the Units. The units of
equipment including the Units were leésed to BN by Trustee
pursuant to the Lease. The Lease was assigned to the Agent
pursuant to the Assignment of Lease.



Trustee, WCC, and Agent and the Participants have agreed to
(i) release and terminate all of its rights, interest and titl
in the Units, the Conditional Sale Agreement and the Lease as i
relates to the Units; and (ii) terminate the Agreements, as eac.
relates to the Units.

2. Partial Release and Termination of Agreements. Each o

the Undersigned's right, title and interest, including withou
limitation any security interests, of whatever nature and kind
relating to the Units, the Lease, the Conditional Sale Agreement
any sums due pursuant to the Conditional Sale Agreement, and an
other right interest granted to or credited for the benefit o
each of the Undersigned pursuant to the Agreements, only as sai
Agreements relate to the Units, and except as to such rights an
interests which have been transferred to Trustee pursuant to .
Bill of Sale of even date hereof, shall be and is hereby release
and terminated upon the filing of this Partial Release an
Termination with the Interstate Commerce Commission, and each o
the undersigned's right, title and interest, if any, includin
without limitation any security interests, in and to the Units
the Lease, the Conditional Sale Agreement, any sums due pursuan
to the Conditional Sale Agreement and any other right or interes:
created for the‘benefit of or granted pursuant to the Agreements
only as said Agreements relate to the Units, except as sucl
rights and interest which have been transferred to Truste
pursuant to a Bill of Sale of even date hereof, shall and ha
become null and void.

3. Counterpart Execution. This Partial Termination may b

executed in any number of counterparts, each of which so execute
shall be deemed to be an original, and such counterparts togethe
shall constitute but one and the same contract, which shall b
sufficiently evidenced by any such original. Although fo
convenience, this Agreement is dated as of the date first abowv:
written, the actual date or dates of execution hereof by thi
parties hereto is or are, respectively, the date or dates state:

in the acknowledgments hereto annexed.

-2 -



4, Further Assurances. The parties hereto agree t
execute and deliver such additional documents as may be require
to complete the transactions described herein, including withou
limitation any bills of sale or other releases of all interest
from the undersigned to Trustee or its designee for the purpos
of transferring any and all interest in the Units to Trustee o
its designee.

5. Retention of Certain Rights and Survival of Certai

Obligations. Notwithstanding the above, the Participants an

Agent do not hereby release or terminate any rights it may hav
against BN or release any obligations of BN under the Leas
including without limitation its obligations regardin
indemnities, pursuant to Article 9, taxes, pursuant to Article 6
or any other obligations arising from representations in th

Lease that survive the partial termination of the Lease.

6. Definitions. Terms used herein which are defined i

the Agreements or in any document executed in connection with th

Agreements shall have the same meaning herein as therein.

7. Remaining Terms. Except as expressly set forth herein

the remaining terms, covenants and conditions set forth in th
Agreements shall remain in full force and effect, unamended an
unmodified, including without limitation all right, title an
interest of each of the undersigned in the Units of Equipment a
defined in the Agreements other than the Units.



'
R T

IN WITNESS WHEREQF, each of the undersigned, pursuant to due

authority, has executed this Partial Terminaticn as of the date

first above written.

ATTEST:

Name:

Title:

(CORPORATE SEAL)

ATTEST:

Name:

Title:

(CORPORATE SEAL)

ATTEST:

Name:

Title:

(CORPORATE SEAL)

ATTEST:

Name:

Title:

(CORPORATE SEAL)

ATTEST:

Name:

Title:

(CORPORATE SEAL)

THE FIRST PENNSYLVANIA BANKING
AND TRUST COMPANY, AS AGENT

By:,
Title:

STATE OF WISCONSIN INVESTMENT
BOARD

By:
Title:

BANKERS LIFE COMPANY

By:
Title:

ROYAL NEIGHBORS OF AMERICA

By:
Title:

CONTINENTAL ASSURANCE COMPANY

By:
Title:




MODERN WOODMEN OF AMERICA

ATTEST:
NMame: By:
Title: Title:
“““""""N"' "' |
WCODMEN ACCIDENT AND LIFE

(CORPORATE SEA‘
s““()("\.? ..uo... /%
$ .?Qﬁpoﬂqﬂg'%

S8 Uhex 0%0% :
ATTEST: £5; X
iad COMPANY )
By: /OL)?WW
Title: Senior Vice Prasidernt
——ang lreaswrsr

"'nnuﬂ“
Tl e S o

Vice T're
aourer

Assic oy Uy

(CORPORATE SEAL)
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STATE OF )

) SS:
COUNTY OF )
On this day of , 1989, Lkefore me
personally appeared to me personall
known, who being by me duly sworn, says that he |is

of THE FIRST PENNSYLVANIA BANKING AND TRUS
COMPANY, that the seal affixed to the foregoing instrument is th
corporate seal of said corporation, that said instrument wa
signed and sealed on behalf of said corporation by authority c
its Board of Directors; and he acknowledged that the executicn c
the foregoing instrument was the free act and deed of sai
corporation.

Notary Public

(SEAL)
STATE OF )
) SS:
COUNTY OF )
On this day of , 1989, before me
personally appeared to me personall
known, who being by me duly sworn, says that he |is

of State of WISCONSIN INVESTMENT BOARD, tha
the seal affixed to the foregoing instrument is the corporat
seal of said corporation, that said instrument was signed an
sealed on behalf of said corporation by authority of its Board ¢
Directors; and he acknowledged that the execution of the foregoc
ing instrument was the free act and deed of said corporation.

Notary Public
(SEAL) E

0754/M



STATE OF . )

) 8S:
COUNTY OF )
On this day of , 1989, before me
persocnally appeared to me personall
known, who being by me duly sworn, says that he is

of BANKERS LIFE COMPANY, that the sez
affixed to the foregoing instrument is the corporate seal of sai
corporation, that said instrument was signed and sealed on behal
of said corporation by authority of its Board of Directors; ar
he acknowledged that the execution of the foregoing instrumen
was the free act and deed of said corporation.

Notary Public

(SEAL)
STATE OF )
) Ss:
COUNTY OF )
On this day of , 1989, before me
personally appeared to me personall

known, who being by me duly sworn, says that he is

of ROYAL NEIGHBORS OF AMERICA, that the sea
affixed to the foregoing instrument is the corporate seal of sai¢
corporation, that said instrument was signed and sealed on behal:
of said corporation by authority of its Board of Directors; anc
he acknowledged that the executicn of the foregoing instrumen:
was the free act and deed of said corporation.

Notary Public

(SEAL)

0754/M



STATE OF )

) ss:
COUNTY OF )
On this day of » 1989, before me
personally appeared to me perscnall
known, who being by me duly sworn, says that he is

of CONTINENTAL ASSURANCE COMPANY, that the
seal affixed to the foreqgoing instrument is the corporate seal o:
said corporation, that said instrument was signed and sealed o1
behalf of said corporation by authority of its Board of Direc-
tors; and he acknowledged that the execution of the foregoinc
instrument was the free act and deed of said corporation.

Notary Public

(SEAL)
STATE OF )
) SS:
COUNTY OF )
On this day of , 1989, before me,
personally appeared to me personally
known, who being by me duly sworn, says that he is a

of MODERN WOODMEN OF AMERICA, 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 acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

(SEAL)

0754/M



STATE OF Nebraska

)
) SS:
COUNTY OF Lancaster )
On this 23rd day of March , 1989, before me, personally
appeared H. A. Wiebers to me personally known, who being by
me duly sworn, says that he is a Senior Vice President and Treasurer

of WOODMEN ACCIDENT AND LIFE COMPANY, that the seal affixed to the
foregoing instrument 1is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corporation by
authority of 1its Board of Directors; and he acknowledged that the
execution of the foregoing instrument was the free act and deed of said

corporation.
%/«&M

Notary Puﬂgic

GENERAL NOTARY-Stats of Nebraska
SHIRLEY A. MICHEL
Ny Conm. Exp. July 30, 1990 |

(SEAL)
0754/M



EXHIBIT A
DESCRIPTION OF EQUIPMENT:

Eight (8) General Electric Company, Model U-30-C, 3000 H.P.
Diesel-Electric Locomotives

BN 5825

BN 5828

BN 5830

BN 5929

BN 5931

BN 5932

BN 5934

BN 5937
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