FOR FILING, RECORDING AND Counterpart Origi
INDEXING IN THE Execnted in 750  _
LAND TITLE RECORDS Comnterparts of which
LAND MORTCAGE RECORDS this is

CORPORATION RECORDS |

BURLINGTON NORTHERN RAILROAD COMPANY
FORMERLY NAMED BURLINGTON NORTHERN INC.

CORPORATE SUCCESSOR IN INTEREST AND TITLE BY MERGER
TO CHICAGO, BURLINGTON & QUINCY RAILROAD COMPANY
AND TO
GREAT NORTHERN RAILWAY COMPANY

AFFIDAVIT AND CERTIFICATE

STATE OF MINNESOTA } -

COUNTY OF RAMSEY

R. J. MORIN, being fizst duly sworn, upon oath, deposes, certifies and says: that I am one of the
duly appointed, qualified and acting Assistant Secretaries, a Corporate Officer, of Burlington Northern
Railroad Company, a Deleware corporation, formerly named Burliington Northern Ine., corporate suc-
cessor in interest and tit.e by merger to Chicago, Burlington & Quincy Railroad Company, and to Great
Northern Railway Com; (hereinafter the “Company™), whose General Office address is 176 East
Fifth Street, City of t Paul, County of Ramsey, State of Minnesota 66101; that as such Assistant
Secretary and Officer 1 am one of the keepers of the records and corporate seal of the Company.

That I make this Affidavit and Certificate on behalf of the Burlington Northern Railroad Company
for the purpose of evidencing in the Land Title Records, in the Land Mortgage Records, in the Corpor-
ate Records, 2nd in other files, records and indexes, in which same is filed, the fact that: Burlington
Northern Inc., renamed Buorlington Northern Failroad Company, a Delaware corporation, is the corpor-

ate succeseor in interest and title by merger te Chicago, Burlington & Quincy Railroad Company; to Great

Northern Railway Company; that Burlington Northern Inc., has changed its corporate name to Burling-
ton Northern Railroad Com ; that the correct corporate name of the railroad company is Burlington
Northern Railroad Company; that Burlington Northen_n Railroad Compalgy is the successor obligor and
mortgagor under the Chicago, Burlington & Quincy Railroad Company First and Refunding Mortgage;
under the Great Northern Railway Company General Gold Bond Mortgage; and under the Burlington
Northern Inc. Consclidated Mortgage; further that I make this Affidavit and Certificate for the purpose
of inducing the passage of tiile to Company real property and personal property, free and clear of all
questions of devolution or succession of title, or changes of, or variations in corporate name, and all
questions pertaining thereto. ]
Chicago, Burlinglon é Quinoy Berteaad G
0, ington ney ompan
into and with Burlington Northern Inc. v

The original records of the Company reflect, and based on such records, I do hereby state and certify
that pursuaat to the provisions of a certain Agreement of Merger datad as of January 26, 1961, (“Agree-
ment”) made by and between Great Northern Pacific & Burlingion Lines, Inc., a Delaware corporation,
and Chicago, Burlington & Quincy Railroad Company, an Illinois corporation, on March 2, 1970 Chicago,

Burlington & Quincy Railroad Company was merged into and with Great Northern Pacifie & Burlington ’

Lines, Inc., with Great Northern Pacific & Burlington Lines, the surviving corporation, the separate
corporate existence of Chieago, Burlington & Quincy Railroad Company ceasing and terminating; that
said merger was suthorized by the Interstate Commerce Commission, by Decision and Order entered
November 80, 1967, Service Date December 15, 1967, in Finance Docket No. 21478, Great Northern
Pacific & Burlington Lines, Inc.—Merger, Etc.—Great Northern Railway Company, et al., 331 1.C.C.
228; United States Supreme Court, Northern Lines Merger Cases, United States v. Interstaic Com.
merce Commission, et al., 396 U.S. 491 (197C); that immediately thereafter as an integral part of the
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merger transaction the corporate name of Great Northern Pacific & Burlington Lines, Inc., was changed
to Burlington Northern Inc,, that all necessary and proper corporate, regulatory and legal action was
taken in connection with said merger and change of corporate name; that due proof of such merger has
been duly filed and/or recorded with the Secretaries of State of the States of Delaware, Ilinois, Colorado,
Iowa, Kansas, Keatucky, Minnesota, Missouri, Montana, Nebraska, South Dakota, Wisconsin and Wyom-
ing. .

I do further state and certify, that in accordance with the provisions of szic Agreement, and that
as a result of the said merger, Burlington Northern Inc., (“BNI”} as the successor in intesest and title by
by merger to Chicago, Burlington & Quiney Railroad Company, (“CB&Q"), owns, possesses, and is vested
with, full dominion, control, an< indefeasible fee title in and to, all of the rights, privileges, powers and fran-
chises, as well of a public as ;¥ a private nature, and is subject to all the res trictions, disabilities and
duties of CB&Q, and all and singular the rights, titles, interests, equities, privileges, powers and {ran-
chises of CB&Q, including without limitation i*s right to exercise the power of eminent domain to the
extent permitted by law, and all property, real, perscnal and mixed, and ail debts due to CB&Q on
whatever account, are vested in BNI and all property, rights, titles, interests, equities, privileges, powers
and franchises and all and every other interest is as effectuully the property of BNI as they were of
CB&Q, and the title to any real estate vested by deed or otherwise in CB&Q did not revert nor was it
in any way impaired by said Agreement or by said merger, rather, by and through said Agreement
and merger said title was transferred to Burlington Northern Ine.; upon said merger all rights of
creditors and all liens upon any property and duties of CB&Q became those of Burlington Northern
Inc., and may be enforced against BNI to the same extent as if said debts, liabilities and duties had
been incurred or contracted by BNI. Effective as of the March 2, 1970 merger date, Burlington North-
ern Inc., did expressly assume all contracte, mortgages, deeds of trust and indentures made by CB&Q
or its predecessors, and the supplements and amendments thereto, and all bonds and other obligations
secured thereby, and the original corporate documentation in the records of the Company so reflects,
provided, however, nothing in said Agreement, merger or this Affidavit and Certificate shall be con-
struedbor éi% gléended to extend or enlarge the lien of any indenture, agreement or other instrument exe-
cuted by .

March 2, 1970 Merger of
Great Northern Railway Company
into and with Burlington Northern Ine.

The original records of the Company reflect, and based on such records, I do hereby state and certity
that pursuant to the provisions of a certain Agreement of Merger dated as of J. anuary 26, 1961, (“Agree-
ment”) made by and between Great Northern Pacific & Burlington Lines, Inc., a Delaware corporation,
Northern Pacific Railway Company, a Wisconsin corporation, Great Northern Railway Company, a
Minnesota corporation, and Pacific Coast R.R. Co., on March 2, 1970 Great Northern Railway Com-
pany was merged into and with Great Northern Pacific & Burlington Lines, Inc., with Great Northern
Pacific & Burlington Lines, the surviving corporation, the separate corporate existence of Great North-
ern Railway Company ceasing and terminating; that said merger was authorized by the Interstate
Commerce Commission, by Decision and Order entered November 30, 1967, Service Date December 15,
1967, in Finance Docket No. 21478, Great Northern Pacific & Burlington Lines, Inc.—Merger, Ete.—
Great Northern Railway Company, et al., 331 1.C.C. 228 ; United States Supreme Court, Northern Lines
Merger Cases, United States v. Interstate Commerce Commission, et al.,, 396 U.S. 491 (1970); that
immediately thereafter as an integral part of the merger transaction the corporate name of Great
Northern Pacific & Burlington Lines, Inc., was changed to Burlington Northern Ine., that all necessary
and proper corporate, regulatory and legal action was taken in connection with said merger and change
of corporate name; that due proof of such merger has been duly filed and/or recorded with the See-

retaries of State of the States of Delaware, Wisconsin, Idaho, Minnesota, Montana, North Dakota, Oregon
and Washington.

I do further state and certify, that in accordance with the provisions of said Agreemert, and that
as a result of the said merger, Burlington Northern Inc., a Déiaware corporation, (*BNI") as the suc-
cessor in interest and title by merger to Great Northern Railway Company, (“GN”), owns, possesses,
and is vested with, fuil dominion, control, and indefeasible fee title in and to, all of the rights, privileges,
powers and franchises, as well of a public as of a private nature, and is subject to all the restrictions,
disabilities and duties of GN, and all and singular the rights, titles, interests, equities, privileges, pow-
ers and franchises of GN, including without limitation its right to exercise the power of eminent domain
to the extent permitted by law, and all property, real, personal and mixed, and all debts due to GN on
whatever account, are vested in BNI and all property, rights, titles, interests, equities, privileges, pow-
ers and franchises and all and every other interest is as effectually the property of BNI as they were
of GN, and the ftitle to any real estate vested by deed or otherwise in GN did not revert nor was it in
any way impaired by said Agreement or by said merger, rather, by and through said Agreement and
merger said title was transferred to Burlington Northern Inc.; upon said merger all rights of creditors
and all liens upor: any property and duties of GN became those of Burlington Northern Ine., and may
be enforced against BNI to the same extent as if said debts, liabilities and duties had been incurred
or contracted by BNI. Effective as of the March 2, 1970 merger date, Burlington Northern Inc., did
expressly assume all contracts, mortgages, deeds of trust and indentures made by GN or its predeces~
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sors, and the supplements and amendments thereto, and all bonds and other obligations secured thereby,
and the orixmnPgorporate documentation in the records of the Company so reflects, provided, however,
nothing in said Agreement, merger or this Affidavit and Cettificate shall be construed or is intended to
extend or enlarge the lien of any indenture, agreement or other instrument executed by GN.

May 14, 1981 Change in corporute name of

the Company from Burlinlqm Northern Ine.
to Burlington Northern Railroad Company

That the original records of the Company reflect, and based on such records, I do hercby state and
certify that by a certain Agreement of Merger and Plan of Reorganization dated April 2, 1981 (“*Agree-
ment”), made by and among Burlington Northern Inc., a Delaware corporation, Burlington Northern
Transportation Company, a Delaware corporation, and Burlington Northern Holding Company, a Dela-
ware corporation, on May 14, 1981, the corporate name of Burlington Northern Inec. was changed to
Burlington Northern Rajlroad Company; that all necessary and proper corporate and legal action ef-
fecting said change in corporate name was taken; that due proof of such corporate name change has
been duly filed and/or recorded with the Secretaries of State of the States of Delaware, Alabama, Ark-
ansas, California, Colorado, Florida, Idaho, Illinois, Iowa, Kansas, Kentucky, Minnesota, Mississippi,
Missouri, Motitana, Nebrasks, New Mexico, North Dakota, Oklahoma, Oregon, South Dakota, Tennessee,
Texas, Washington, Wisconsin and Wyoming; that such change in corporate name has not been altered,
amended, or repealed, and remains in full force and effect; that, except for the change in its rate
name, in all other respects the Company continues and remains as before ; and that effective on and after

%Iony 14, 1981, the correct corporate name of the railroad company is Burlingion Northern Railroad
mpany. ‘

I do further state and certify, that in accordance with the provisions of said Agreement, and that
as a result of said change in corporate name, Burlington Northern Railroad Company (“BNRR Co.”)
(formerly named Burlington Northern Inc. (“BNI”)), a Delaware corporation, in all respects, continues
to own, poesess, and is vested with, full dominion, control, and indefeasible fee title in and to, all of the
rights, privileges, powers and franchises, as well of a public as of a private nature, and is subject to
all the restrictions, disabflities and duties of BNI, and all and singular the rights, titles, interests, equi-
ties, privileges, powers and franchises of BNL including without limitation its right to exercise the
power of eminent domain to the extent permitted by law, and all property, real, personal and mixed,
and all debts due to BNI on whatever account, are vested and continued in BNRR Co. and all prop-
erty, rights, titles, interests, equities, privileges, powers, and franchises and all and every other interest
is as effectually the property of BNRR Co. as they were of BNI, and the title to any real estate vested
by deed or otherwise in BNT did not revert nor was it in any way impaired by said Agreement or br
said change in corporate name, rather, by and through said Agre

ement and change in corporate name,
the same were continued in, and are now vested in BNRR Co.: on and after the May 14, 1981 change in

corporate name, all rights of creditors and all liens upon any property and duties of BNI became those
gf tBNBhﬁdcgée and may be enforced against ENRR Co. to the same extent as if said debts, liabilities and
uties I

incurred or contracted by BNRR Co. Effective as of the May 14, 1981 change of co;

rate name date, BNRR Co. did expressly assume and continue all contracts, mortgages, deeds of trrgsoi-:

and indentures made by BNT or its predecessors, and the supplements and amendments thereto, and
all bonds and other obligations secured thereby, and the original corporate documentation in the records
of the Company so reflects, provided, however, nothing in said Agreement, change of corporate name,
or this Affidavit and Certificate shall be construed or is intended to extend or enlarge the lien of any
indenture, agreement or other instrument executed by BNI.

Supplemental Indenture (No. 19), dated as of Mav 14, 1981,
to Chicago, Burlington & Quinecy Railroad Company
First and Refunding Mortgage
Dated February 1, 1921

That attached hereto, incorporated herein, and made a part hereof, to the same extent and effect as

if set forth in full text in this Affidavit and Certificate, is a true and exact conformed copy {Appendix

A to original instrument omitted), from the original corporate records of the Company, of a certain
Supplemental Indenture (No. 19), dated as of May 14, 1981, to the First and Refunding Morigage
of the Chicago, Burlington & Quiney Railroad Company, dated February 1, 1921, made by Burlington
Northern Railroad Company and running in favor of Citibank, N.A. and John J. Ford, Trustees, which
Supplemental Indenture provides for the Continuation of Obligations by Burlington Northern Railroad
Company under said First and Refunding Mortgage by Reason of the C:

hange of Name of the railroad
company from Burlington Northern Inc., to Burlington Northern Railroad Company. I state and certify

that said Supplemental indenture has not been altered, amended or repealed and continues and remains
in full force and effect.

Supplemental Indenture (No. 19), dated as of May 14, 1981,
to Great Northern Railway Company General Gold Bond Mortgage
Dated as of January 1, 1921

That attached hereto, incorporated herein, and made a part hereof, to the same extent and effect as
if set forth in full text in this Affidavit and Certificate, iz 2 true and exact ccnformed copy (Appendix




A to original instrument omitted), from the original corporate records of the Company, of a certain
Supplemental Indenture (No. 19), dated as of May 14, 1981, to the General Gold Bond Mortgage of
the Great Northern Railway Company, dated ag of Janunary 1, 1921, made by Burlington Northera
Railroad Company and running in favor of Citibank, N.A. Trustee, which Supplemental Indentare
provides for the Continuation of Obligations by Burlington Northern Railroad Company under said
General Gold Bond Mortgage by Reason of the Change of Name of the railroad company from Burling-
ton Northern Inc., to Burlington Northern Railroad Company. I state and certify that said Supyple-
me;;ltea;flf Indenture has not been altered, amended or repealed and continues and remains in full force
an ect.

Tenth Supplemental Indenture, dated as of May 14, 1981,
to Burlington Northern Inc. Consolidated M ortgage,
Dated March 2, 1970

That attached hereto, incorporated herein, and made a part hereof, to the same extent and effeet
as if set forth in full text in this Affidavit and Certificate, is 8 true and exact conformed copy from
the original corporate records of the Company of that certain Tenth Supplemental Indenture, dated as
of May 14, 1981, to the Consolidated Mortgage of Burlington Northern Inc., dated March 2, 1970, made
by Burlington Northern Railroad Company and running in favor of Morgan Guaranty Trust Company
Of New York and Bartlett Ford, Trustees, which Supplemental Indenture provides for the Continuation
of Obligations by Burlington Northern Railroad Company under said Consolidated Mortgage by Reason

.alﬁergkifﬁaﬁ&gd‘ or repealed and continues and remains in full force and effect.

b

:‘ bWiMSﬁEREOF, I have hereunto set my hand and affixed the corporate seal of the Com-
. Qpg S /At Saint ?;Aﬂl,?!a'msey County, State of Minnesota, this 31st day of Auguat, 1981,
& 5 :
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L i= oa 5Pl ) :
. wIMPRESSTONGF _ 7% ,4] ;s: @4/
c«s‘ _' S ' R. J. MORI

NG P Assistant Secretary
-NOK RN J 9A.E Burlington Northern
CoM P R “ Railroad Company

STATE OF MINNESOTA
COUNTY OF RAMSEY

The foregoing instrumept was acknowledged before me this 31st day of August, 1981, by R. J. MORIN,
Assistant Secretary, Burlington Northern Railroad Co a Delaware corporatign, on behalf of the

corporation.
M‘MMAMAAMAAMMAMMAAMMAM
S#s  ROBERT L. BARTHOLIC,
%‘ NOTARY PUBLIC -MINNESOTA Robert L. Bartholic
; N RAMSEY COUNTY Notary Public, County of Ramsey,
(NOTARIAL My Commission Expires Aug. 11, 19833 State of Minnesota
x E My Commission Expires August 11, 1983

Conveyancing, State Deed Tax, ete., Due Hereon: None
Mortgage Registration Tax Due Hereon: None

Real Property Tazes For the Real Property of Burlington Northern Railroad Com , within deseri
or otherwise Should be Sent to: pany, In described,

Director Property Taxes, Room 860
Burlington Northern Railroad Company
176 East Fifth Street

St. Paul, Minnesota 55101

This instrument was drafted by:

ROBERT L. BARTHOLIC

Attorney-at-Law

Vice President-Law

Glacier Park Company

Burlington Northern
Railroad Company

176 East Fifth Street

St. Paul, Minnesota 55101

(612) 298-3252




BURLINGTON NORTHERN RAILROAD COMPANY

T0
\ CITIBANK, N.A., AND JOHN J. FORD
Trustees.

SUPPLEMENTAL INDENTURE
Dated as of May 14, 1981
TO
CHICAGO, BURLINGTON & QUINCY RAILROAD COMPANY
FIRST AND REFUNDING MORTGAGE
Dated February 1, 1921

] Providing for the Continuation of Obligations
I@ by Reason of the Change of Name of Burlington

Northern Inc. to Burlington Northern Railroad Company;
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obligation of payment, performance and observance of all of the covenants and condi

THIS SUPPLEMENTAL INDENTURE, dated as of May 14, 1981, By and Between

BURLINGTON NORTHERN RAILROAD COMPANY, a Delaware corporation (formerly named
Burlington Northern Inc.), corporate successor in intereat and iitle by Merger to Chieago, Burlington &
Quiney Railroad Company, Successor Mortzagor in and under that certain Chicago, ; &
Quincy Railroad Company First and Refunding Mortgage dated February 1, 1921, as supplemented
(“Firat and Refunding .fortgage”), of which mortgage Citibank, N.A. and John J. Ford are Trustees,
party of the first part, Mortgagor,

And
Citibank, N.A., a National Banking Association, incorporated and existing under the laws of the

United States of America, successor in interest and trust ‘o the First Navional Bank of the City of New
York, to First National City Bank (subsegueﬁtly named Citibank, N.A.), the Corporate Trustee, .and

WITNESSETH:

Chicago, Burlingfon & Quincy Railroad Company, as mortgagor, has heretofore made, executed and
delivered to The First National Bank of the City of New York, and Frazier L, Ford, as Trustees, its
First and Refunding Mortgage dated February 1, 1921, and supplements thereto dated, ively, as
of August 1, 1944, August 1, 1945 (two supplements), February 1, 1950, Febzuary 1, 1958, and March
2, 1970 (two supplements) under which First and Refunding Mortgage Bonds of several series have been
issued ard are now outstanding.

By one of the March 2, 1970 Supplemental Indentures, Burlington Northern Inc., as sueéeuor in
interest and title by merger to Chicago, Burlington & Quincy Railroad Company, assumed and agreed

s

to pay, perform and observe all of the mortgagors covenants and conditions contained in the First and
Refunding Mortgage.

By Agreement of Merger and Plan of Reorganization dated April 2, 1981 (“Agreement”), made by
and among Burlington Northern Inc., Burlington Northern Transportation Company, and Burlington
Northern Holding Company, on the effective date of the transactions described in the Agreement, viz:
May 14, 1981, inter alia, the corporate name of Burlington Northern Inc. is changed to Burlington
Northern Rajirvad Company; a conformed true copy of the Agreement is attached. hereto as Appendix -
A, incorporated herein and made a part hereof, specific reference to which is hereby made.* All of the
requisite action described in the Agreement has been taken, and the said of corporate.
provided for is being accomplished contemporaneously with the execution of this Supplemental Inds
ture, and all acts, things and deeds necessary to authorize the unbroken continuity of the ‘mortgagor’s
obligations under the First and Refunding Mortgage by i rthern Railroad ANy, ang
to make this Supplementa! Indenture, when executed binding amend-
ment to the First and Refundin_g Mortgage, 3

NOW, THEREFORE, in consideration of the premises and of the sum of Ten Dollars ($10.00) paid
by the Trustee to Burlington Northern Railroad Company, receipt of which is hereby ackn
record the change in corporate name, to further secure, and evidence the continuing un

in the First and Refunding Mortgage, the parties hereto do hereby covenant and agree Y

Assumption by Burlington Northern Railroad Company

Burlington Northern Railroad Company is hereby acknowledged as the Successor Mor
the Firat and Refunding Mortgage, and as such Successor Mortgagor, Burlington Northi
Company in all respects ratifies, confirms and continues uninterrupted the essumption of
under the First and Refunding Mortgage made by Burlington Northern Inc. in the M
plemental Indenture, ¥urther Burlington Northern Rajlroad Company hereby assu
punctual payment of the principal of (and premium, if any) and interest on all the
ing Mortgage Bonds, according to their tenor, and the due and pu; tual performancs
of alt the covenants and conditions of the First and Refunding Mortgage, as heretof
supplemented 80 :hat in accordance with the provisions of Section 2 of Article Twelv

* Appendix A attached to original $nstrument omitted.




and Refun l(ortg:g{ Burlington Northern Railroad Company shall succeed to and be substituted
for Burling?gg Northern » With the same effect as if Burhnktgn Northern Railroad D

Company had
been named in the First and Ref: th of the first part y and had dul:
named | th.:me.mxumu e party irst part thareto uly

ARTICLE TWO
Concerning the Tru stees ‘

The Trustees skall not be responsible in manner whatsoever for or in respect of the validity or
sufficiency of this Supplementa] Indenture :ghe due execution hereof by Burlington Northern Raﬂtzoad
Company or for or in respect of the recitals contained herein, all of which recitals are made by Bur-
lington Northern Railroad Company solely. No implied covenant or obligation shall be read into this
_Supplel:llenta.]. Inden?fu:he agains: ’tli‘ei gréufswes. In ﬁilgal, each and ];v:ry te;nfn and conditio:fx %taéned
in Article Thirteen First an unding shall a o and forra a part o
plemental Indenture with the same force and effect asg‘i!f the sa:?zg were hereir :et forth in full, -

ARTICLE THREE
Execution in Counterparts

This Supplemental Indenture may be executed in any number of counterparts, each of which so
executed shall be deemed to be an original; all of such counterparts shall together constitute but one and
the same instrument, In order to facilitate the filing and reccrding of this Supplemental Indenture in
the Land Registry and other records, or for any other uses or purposes, any number of true and exact
conformed es of this Supplemental Indenture may be exemplified by the certificate and signature of
an Assistant tary issued under the seal of the Railroad, and when so exemplifed the same shall be

ARTICLE FOUR
Construed With Mortgage

This is a Supplemental Indenture to the First and Refunding Morigage, executed pursuant to the
provisions thereof, and each and every part of this Supplemental Indenture and each and every covenant
contained herein shall be and become g part of the First and Refunding Mortgage as heretofore supple-
mented and each of the covenants and obligations of Burlington Northern Railroad Company herein
contained shall be subject to the provisions of the First and Refunding Mortgage as so supplemented.

one of its Senior Trust Officers, and its corporate seal to be affixed hereunto and the same to be attest.
ed by V. Lopez, a Trust Officer, and JOHN J. FORD, the Individual Trustee, the other party of the
second part has hereunto set his hand and seal, all as of the day and year first above written,

Attest: ’ BURLINGTON NORTHERN RAILROAD COMEANY
/8/ R. J. Morin By /s/ R. C. Burton, Jr.
R. J. Morin R. C. Burton, Jr.
Asgsistant Secretary Vice President
{Impression of the
mwd
Bur Northe;-n
Attest: CITIBANK. N.A,, As Corporate Trustee
/8/ V. Lopez /8/ R. B, Johnson
V. Lopez By R. E. Johnson
Trust Officer ySenior Trust Officer
(Impression of the /8/ John J. Ford
Corporste Seal of
Citibank, N.A.) John J. Ford
- As Individual Trustee

-7—
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County of Ramsaey

On this 14th day of May, 1981, before me, personally appeared R, C. Burton, Jr.
Ine personally known to be a Vice President and an Assistant Segretary.
TON NORTHERN RAILROAD COMPANY, one of the
instrument, and ackno
poration, for the uses and
were authorized to execute
of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
in the City of St. Paul, County of Ramsey, State of

STATE OF MINNESOTA }
88

affixed my official seal, at my office,
Minnesota, the day and Year first above written..

/8/ Richard J. Woulfe

Richard J. Woulfe
Notary Public, Ramsey County,
Minnesota

(Notarial Seal) My Commission Expires: April 30, 1984

county of New York

STATE OF NEW YORK
88
City of New York

On this 22nd day of June, 1981, before me, personally appeared R. E. Johnson and Vv, Lopez, ‘
personally known to be 3 Senior Trust Officer and a

to me:
Trust Officer, respectively, of CITIBANK, NA.,
one of the corporations which executed the foregoing instrument, and acknowledged said inst nt
:19 bedthe free and voluntary act and deed of said ¢
oned,

orporation, for the uses and purposes therein: men-
and on oath they respectively stated.that they were authorizeq to execute and attest 'to said
instrument and that the seal affixed is the corporate i ion. o

IN WITNESS WHEREOF, I have hereunto set m

Yy hand and affixed my official seal, at my office,
in the City of New York, the day and Year first ‘ o

above written.

/8/ Enzo L. Carbocei

Enzo L. Carbocei

Notary Public, State of New York
(Notarial Seal) No. 43-5605595

Qualified inRichmond County :
Cert. filed in New York County
My Commission Expires: March 30, 1982

STATE OF MISSOURI }
. 88
County of Buchanan

I, Constance J. Smith, Notary Public in and for the said County, in the State. aforesaid,
certify that John J. Ford, the Individual Trustee, personally known to me to be the same
name is subscribed to the foregoing instrument, as Trustee, appeared before me this
and acknowledged that he signed, sealed and delivered the said instrument ag hig free .

GIVEN under my hand and seal this 26th day of J une,

AD.1981.

(Notarial Seal)

e e e




Unless Otherwise Directed by

None

S T4

Burlington Northern Railroad Company, Real Property Taxes For

The Real Property of Burlington Northern Railroad Company, Should be Sent to:

Address of the parties 1o the foregoing instrument:
Buirlington Northern Railroad Compan

Attn: Director of Property v

176 East T Btreet

St. Paul, llimuoh 56101

Director, Property Tax

Burlington Northern Raﬂroad Company
176 East Fifth Street

St. Paul, Minnesota 55101

Citibank, N.A.

Attn: Corporate Trust Office
5 Hanover Squar

New York, New York 10043

John J. Ford

First National Bank
Fourth and Felix

St. Joseph, Missouri 64501

This instrument was draffed by:

Robert L. Bartholic

Asgistant General Counsel

Burlington Northern Railroad Company
Law Department, Room 1180

176 East Fifth Street

St. Paul, Minnesota 55101

(612) 298-3252




Appendix A Omiited

BURLINGTON NORTHERN RAILROAD COMPANY

. TO

CITIBANK, N.A.,

' Trustee.

{
{
3 -
:‘i}
it
, SUPPLEMENTAL INDENTURE (No. 19)
i
‘i‘ Dated as of May 14, 1981

TO

Ik

GREAT NORTHERN RAILWAY COMPANY
GENERAL GOLD BOND MORTGAGE

Dated as of Janmary 1, 1921

Providing for the Continuation of Obligations
' by Reason of the Change of Name of Barlington

Northern Inc. to Burlington Northern Railroad Company
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THIS SUPPLEMENTAL INDENTURE, dated as of May 14, 1981, By and Between

BURLINGTON NGRTHERN RAILROAD COMPANY, a Delaware corporation (formerly named
Burlington Northern Inc.), corporate successor in interest and title by merger to Great Northern
Railway Company, Successor Mortgagor in and under that certain Great Northern Railway Company
General Gold Bond Mortgage dated Jantary 21, 1921, as supplemented (“General Gold Bond Mort-
gage”), of which mortgage Citibank, N.A. is ‘Trustee, party of the first part, Mortgagor,

And

CITIBANK, N.A., a National Banking Association, incorporated and existing under the laws of the
United States of America, successor in interest and trust to The First National Brnk of the City of New
York, to First National City Bank (subsequently named Citibank, N.A.), Successor Trustee in and
under said General Gold Bond Mortgage, party of the second part, Trustee

WITNESSETH:

Great Northern Railway Company, as mortgagor, has heretcfore made, executed and delivered to The
First National Bank of the City of New York, as Trustee, its General Gold Bond Mortgage dated J. anuary
1, 1921, and supplements thereto dated, respectively, March 19, 1936, as of January 1, 1937, April 18,
1944, as of July 1, 1944, March 20, 1945, as of July 1, 1945, two supplements dated as of January 1,
1946, as of July 2, 1953, as of September 1, 1954, two supplements as of March 2, 1970, July 1, 1970, as
of January 1, 1971, as of January 1, 1974, as of July 1, 1975, as of January 1, 1978 and as of July 1,
1980, under which General Mortzage Bonds of several series are outstanding.

By one of the March 2, 1970 Supplemental Indentures, Burlington Norttern Inc., as successor in inter-
est and title by merger to Great Northern Railway Company, assumed and agreed to pay, perform and
observe all of the mortgagors covenants and conditions contained in the General Gold Bond Mortgage.

By Agreement of Merger and Plan of Reorganization dated April 2, 1981 (“Agreement”), made by and
among Burlington Northern Inc., Burlington Northern Transportation Company, and Burlington
Northern Holding Company, on the effective date of the transactions described in the Agreement, viz:
May 14, 1981, inter alia, the corporate name of Burlington Northern Inc. is changed to ing i
Northern Railroad Company; a conformed true copy of the Agreement is attached hereto as Appendix
A, incorporated herein and made a part hereof, specific reference to which is hereby made.* All of the
requisite action described in the Agreement has been taken, and the said change of corporate name so
provided for is being accomplished contemporaneously with the execution of this Supplementa: Inden-
ture, and all acts, things and deeds necessary to authorize the unbroken continuity of the mortgagor’s
cbligations under the Geperal Gold Bond Mortgage by Burlington Northern Railroad Company, and to
make this Supplemental Indenture, when executed by the parties hereto, a valid and binding amend-
ment to the General Gold Bond Mortgage, have been done, performed and completed, and the execution
and delivery hereof have been in all respects duly authorized. Accordingly, by this Supplemental Inden-
tare, the parties desire to evidence the change of corporate name, and the continuance and specific as-
sumption by Buriington Northern Railroad Company of the obligations of Burlington Northern Ine,
under the General Gold Bond Mortgage 25 heretofore supplemented.

NOW, THEREFORE, in consideration of the premises and of the sum of Ten Dollars ($10.00) paid
by the Trustee to Burlington Northern Railroad Company, receipt of which is hereby acknowlzdged,
to record the change in corporate name, to further secure, and evidence the continuing undertaking and
obligation of payment, performance and vhservance of all of the covenants and conditions contained
in the General Gold Bond Mortgage, the parties hereto do hereby covenant and agree as follows:

ARTICLE ONE
Assumption by Burlington Northern Railroad Company

Burlington Northern Railroad Company is hereby acknowledged as the Successor M rt,
the General Gold Bond Mortgage, and as such Successor Mortgagor, Burlington ll\.Iortglef: @ﬁmmgg
Cuganpa&y lt!}le all m?Bratclifﬁso’rtcom:d ang e%nﬁﬁues unliqnterrupted the as i igati
er the Gene: on gage made by Burlington Northern Inc. in the Mar h 2, 19
mental Indenture._quther Burlington Northern Railroad Company hereby as . 70 Supple.
payment of the principal of and interest on all the General Mortgage Bonds,

Gold Bond Mortgage, Burlington Northern Railroad Company shall sueceed t d be i
Burling_ton Northern Inc., with the same effect as if Burlington Northern Raiﬁ‘o?ﬁ C:msplfl)xs;l %;tgd bggrl;
named in the General Gold Bond Mortgage as the party of the first part thereto, and had duly executed
and delivered the same.

¥ Appendix A attached to original instrument omitted.
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ARTICLE TWO

Concerning the Trustee

The Trustee shall not be responsible in any manner whatscever for or in respect of the validity or
sufficiency of this Supplemental Indenture or the due execution hereof by Burlington Northern Railroad
Company or for or in respect of the recitals contained herein, all of which recitals are made by Bur-
ington Northern Railroad Company solely. No implied covenant or obligation shall be read into this
Supplemental Indenture against the Trustee. In general, each and every term and condition contained
in Article Twelve of the General Gold Bond Mortgage shall apply to and form a part of this Supple-
mental Indenture with the same force and effect as if the same were herein set forth in fuli.

ARTICLE THREE
Execution in Counterparts

This Supplemental Indenture may be executed in any number of counterparts, each of which s0 exe-
cuted shall be deemed to be an original; all of such counterparts shall together comstitute one and the
same instrument. In order t- facilitate the filing and recording of this Supplemental Indenture in the
Land Registry and other records, or for any other uses or purposes, any number of true and exact con-
formed copies of this Supplemental Indenture may be exemplified by the certificate and signature of
an Assistant Secretary issued under the sea! of the Railroad, and when so exemplified the same shall be
deemed and construed for all such purposes to be originals to the same extent as an original counterpart.

ARTICLE FOUR
Construed With Mortgage

This is a Supplemental Indenture to the General Gold Bond Mortgage, executed pursuant to the provi-
sions thereof, and each and every part of this Supplemental Indenture and each and every covenant con-
tained herein shall be and become a part of the General Gold Bond Mortgage as heretofore supplemented
and each of the covenants and cbligations of Burlington Northern Railroad Company herein contained
- shall be subject to the provisions of the General Gold Bond Mortgage as so supplemented.

IN WITNESS WHEREOF, BURLINGTON NORTHERN RAILROAD COMPANY, party of the first
part, has caused this Supplemental Indenture to be signed and acknowiedged by R T. Burton, Jr., one
of its Vice Presidents, and its corporate seal to be affixed hereunto and the same to be attested by R. J.
Morin, an Assistant Secretary; and CITIBANK, N.A,, party of the second part, has caused this Supple-
mental Indenture to be signed and acknowledged by R. E. Johnson, one of its Senior Trust Officers,
and its corporate seal to be affixed hereunto and the same to be attested by V. Lopez, a Trust Officer,
all as of the day and year first above written.

Attest: BURLINGTON NORTHERN RAILROAD COMPANY
/s/ R. J. Morin By /s/ R. C. Burton, Jr.
R. J. Mori R. C. Burton, Jr.
Assistant Secretary Vice President
(Irepression of the
Corporate Seal of
Burlington Northern
Railroad Company)
Attest: CITIBANK, N.A., AS TRUSTEE
/8/ V. Lopez By /8/ R. E. Johnson
V. Lopez R. E. Johnson
Trust Officer Senior Trust Officer
(Impression of the
Corporate Seal of

Citibank, N.A.)




T

STATE OF MINNESOTA }
County of Ramsey -

On this 14th day of May, 1981, before me, personally appeared R, C. Burtov, Jr. and R. J. Morin, to

me personally known to be a Vice President and an Assistant Secretary, respectively, of BURLING-
TON NORTHERN RAILROAD COMPANY, one of the corporations which executed the foregoing
instrument, and acknowledged said instrument to be the free and voluntary act and deed of said cor-

poration, for the uses and purposes therein mentioned, and on oath they respectively stated that tney

were authorized to execute and attest to said instrument and that the seal affixed is the corporate seal
of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal, at my office, in
the City of St. Paul, County of Ramsey, State of Minnesota, the day and year first above written.

/8/ Richard J. Woulfe

Richard J. Woulfe

Notary Publie,

Ramsey County, Minnesota

My Commission Expires: April 30, 1984.

(Notarial Seal)

County of New York

STATE OF NEW YORK
ss
City of New York

On this 22nd day of June, 1981, before me, personally appeared R. E. Johnson and V. Lopez, to me
personally known to be a Senior Trust Officer and a Trust Officer, respectively, of CITIBANK, N.A.,
one of the corporations which executed the foregoing instrument, and acknowledged said instrument
to be the free and voluntary act and deed ef said corporation, for the uses and purposes therein men-
tioned, and on oath they respectively stated that they were authorized to execute and attest to said
instrument and that the seal affixed is the corporate seal of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal, at my office,
in the City of New York, the day and year first above written.

/8/ Enzo L. Carboeci

Enzo L. Carboeei

Notary Publie, State of New York
No. 43-56065956

Qualified in Richmond County
Cert. filed in New York County
(Notarial Seal) My Comimission Expires: March 30, 1982
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Mortgage Registration Tax Due Hereon: ‘None

Unless Otherwise Directed by Burlington Northern Railroad Company, Real Property Taxes For The |
Real Property of Burlington Northern Railroad Company, Should be Sent $o:

t-Fifth Street
St. Paul, Minnessta 55101

Address of the parties to the foregoing instrument: i
Burlington Northern Railroad Company Citibank, N.A. ‘
Attn: Director of Property Atin: Corporate Trust Office

Management 5 Hanover Square
176 East Fifth Street New York, New York 10048
St. Paul, Minnesota 55101




BURLINGTON NORTHERN RAILROAD COMPANY
o .
MORGAN GUARANTY TRUST COMPANY OF NEW YORK
AND
BARTLETT FORD
(Suceessor to Jacob M. Ford II),

Trustees,

TENTH SUPPLEMENTAL INDENTURE
Dated as of May 14, 1981
TO
BURLINGTON NORTHERN INC.
CONSOLIDATED MORTGAGE
Dsted as of March 2, 1970

Providing for the Continuation of Obligations
by Reason of the Change of Name of Burlington ;
Northern Ine. to Burlington Northern Railroad Company i
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THIS TENTH SUPPLEMENTAL INDENTURE, dated as of May 14, 1981, By and Between

BURLINGTON NORTHERN RAILROAD COMPANY, a Delaware corporation hereinafter sometimes
called “Company” (formerly named Burlington Northern Inc.), morigagor in and under that certain
Consolidated Mortgage of Burlington Northern Inc., dated March 2, 1970, as supplemented, (“Consoli-
dated Mortgage”), of which mortgage Morgan Guaranty Trust Company of New York, and Bartlett
Ford, are Trustees, party of the first part, mortgagor,

And

MORGAN GUARANTY TRUST COMPANY OF NEW YORK, a New York trust company, and
BARTLETT FORD, of St. Joseph, Missouri, successor to Jacob M. Ford 11, as Trustees, hereinafter
called, when referred to jointly, the “Trustees”, and, when referred to separately, the “Corporate
Trustee” and the “Individual Trustee”, respectively, Trustees in and under said Consolidated Mortgage,
parties of the second part, Trustees,

WITNESSETH:

Whereas, Burlington Northern Inc., as mortgagor, has heretofore made, executed and delivered to
Morgan Guaranty Trust Company of New York and Jacob M. Ford II, (and his successors in trust) as
Trustees, its Consolidated Mortgage dated March 2, 1970, and supplemental indentures thereto dated,
respectively, as of March 2, 1970, July 1, 1970, April 15, 1971, December 20, 1971, May 23, 1972, Janu-
ary 15, 1974, July 1, 1975, June 15, 1978, March 1, 1979. and as of August 1, 1980, under which Con-
solidated Mortgage Bonds of several series are outstanding.

Whereas, by Agreement of Merger and Plan of Reorganization dated April 2, 1981 {“Agreement”),
made by and among Burlingtcn Northern Inc., Burlington Northern Transportation Company, and
Burlington Northern Holding Company, on the effective date of the transactions described in the
Agreement, viz: May 14, 1981, inter alia, the corporate name of Burlington Northern Ine. is changed
to Burlington Norihern Railroad Company. All of the requisite action described in the Agreement
has been taken, and the said change of corporate name so provided was wccomplished as of the date of
this Tenth Supplemental Indenture, and all acts, things and deeds necessary to authorize the unbroken
continuity of the mortgagor’s chbligations under the Consolidated Mortgage by Burlington Northern
Railroad Company, and to make this Tenth Supplemental Indenfure, when executed by the parties
hereto, a valid and binding amendment to the Consolidated Mortgage, have been done, performed and
completed, and the execution and delivery hereof have been in all respects duly authorized. Accordingly,
by this Tenth Supplemental Indenture, the parties desire to evidence the change of corporate name,
and the continuance and affirmation by Burlington Northern Railroad Company of the obligations of
Burlington Northern Ine. under the Consolidated Mortgage.

NOW, THEREFORE, in consideration of the premises and of the sum of Ten Dollars ($10.00) paid
by the Trustees to Burlington Morthern Railroad Company, receipt of which is hereby acknowledged,
to record the change in corporate name, to further secure, and evidence the continuing affirmation, un-
dertaking and obligation of payment, performance and ohservance of all of the covenants and coaditions
contained in the Consolidated Mortgage, the parties hereto do hereby covenant and agree as follows:

ARTICLE ONE
Affirmation by Burlington Northern Railroad Company

Burlington Northern Railroad Company is hereby acknowledged as the mortgagor under the Co:
solidated Mortgage, and as such mortgagor, Burlington Northern Railroad Company in all respec
ratifies, confirms and continues uninterrupted the obligations under the Consolidated Mortgage. Furthe
Burlington Nerthern Railroad Company hereby reaffirms its obligations to make the due and punet
payment of the principal of, premium, if any, and interest on, all the Bonds, aceording to their tenor,’
the due and punctual performance and observance of all the covenants and conditions of the Conso da
Mortgage, so thai in accordance with the provisions of Section 12.0 i ie.. Ci
solidated Mertgage, Burlington Northern Railroad Company shall be substituted for Burlingto
ern Inc., with the same effect as if Burlington Northern Railroad Company had been named i
solidated Mortgage as the party of the first part thereto, and had duly executed and delivered
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ARTICLE TWO
Concerning the Trustees

The Trustees shall not be responsible in any manner whatsoever for or in respect of the validity or
sufficiency of this Tenth Supplemental Indenture or the due execution hereof by Burlington Northern
Railroad Co.:pany or for or in respect of the recitals contained herein, all of which recitals are made
by Burlington Northern Railroad Company solely. No implied covenant or obligation shall be read into
this Tenth Supplemental Indenture against the Trustees. Each and every term and condition containe?
in Article Ten of the Consolidated Mortgage shall apply to and form a part of this Tenth Supplemental
Indenture with the same force and effect as if the same were herein set forth in full,

ARTICLE THREE
Execution in Counterparts

This Tenth Supplemental Indenture may be executed in any number of counterparts, each of which
s0 executed shall be deemed to be an original; all of such counterparts shall together constitute but one
and the same instrument. In order to facilitate the filing and recording of this Tenth Supplemental
Indenture in the Land Registry and other records, or for any other uses or purposes, any number of
truz and exact conformed copies of this Supplemental Indenture niay be exemplified by the certificate
and signature of an Assistant Secretary issued under the seal of the Company, and when so exemplified

the same shall be deemed and construed for all such purposes to be originals to the same extent a: an
original counterpart.

ARTICLE FOUR
Construed With Mortgage

This is a Tenth Supplemental Indenture to the Consolidated Mortgage, executed pursuant to the pro-
visions thereof, and each and every part of this Tenth Suppiemental Indenture and each and every
covenant contained herein shall be and become a part of the Consolidated Mortgage and each of the
covenants and obligations of Burlington Northern Railroad Company herein contained shall be subject
to the provisions of the Consolidated Mortgage.

IN WITNESS WHEREOF, Burlington Northern Railroad Company, party of the first part, has
caused this Tenth Supplemental Indenture to be signed and acknowledged by R. C. Burton, Jr., one of
its Vice Presidents, and its corporate seal to be affixed hereunto and the same to ke attested by R. J.
Morin, an Assistant Secretary; and Morgan Guaranty Trust Company. of New York, the Corporate
Trustee, one of the parties of the second part, has caused this Tenth Supplemental Indenture to be
signed and acknowledged hy R. E. Sparrow, one of its Vice Presidents, and its corporate seal to be
affixed hereunto and the same to be attested bv Thomas R. Bowen, one of its Assistant Secretaries,
and Bartlett Ford, the Individual Trustee, the other party of the second part, has hereunto set his
hand and seal, all as of the day and year first above written,

Attest: BURLINGTON NORTHERN RAILROAD COMPANY
/8/ R. J. Morin By /s/ R. C. Burton, Jr.

R. J. Morin R. C. Burton, Jr.

Assistant Secretary Vice President

(Impression of the

)
Attest: MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, AS TRUSTEE
/3/ Thomas R. Bowen By /s/ R. E. Sparrow
Thomas R. Bowen R. E. Sparrow
Asgistant Secretary Vice President

C of Ni 4 York)
om ew Yor
pany /8/ Bartlett Ford

Bartlett Ford, Trustee




STATE OF MINNESOTA }

COUNTY OF RAMSEY

On this 14th day of May in the year 1981 before me personslly came R. C. Burton, Jr. to me k
who, being by me duly sworn, did depose and say that he resiies at 892 Marie Ave., Mendota Hi
Minnesota; that he is a Vice President of Burlington Northern Railroad Company, one of the corpors-
tions described in and which executed the above instrument;that ke knows the seal of said cerpc ration;
that the seal affixed to said instrument is such corporate zeal; thai it was so affixed in behalf of said
corporation by order and authority of the Board of Directors of said corporation, and that he signed
his name thereto in behalf of said corporation by like order.

/s/ Richard J. Woulfe

Richard J. Woulfe

(Notarial Seal) Notary Public, Ramsey County,
Minnesota
My Commission Expirea: April 80, 1984

COUNTY OF NEW YORK

On this 26th day of Jume in the year 1981 before me personally came R. E. Sparrow to me known,
who, being by me duly sworn, did depose and say that he resides at 496 Dorchester Road, Ridgewood; -
New Jersey; that he is a Vice President of Morgan Guaranty Trust Company of New York, one of the. . .
corporations described in and which executed the above instrument; that he knows the seal
corporation; that the seal affixed to said instrument is such corporate seal; that it waz 80
behalf of said corporation by authority of the Board of Directors of said corporation, and thath
his name thereto in behalf of said corporation by like authority. R

/8/ Elizabeth A. Buckley

Elizabeth A: Buckley, Notary Public
State of New York™ ' |
(Notarial Seal) Qualified in . »
Suffolk County, Certificate Filed in
New York Connty, No. 62-4620859° . .-
ission Expires: March:30;1988

STATE OF NEW YORK }
8

STATE OF MISSOURI }

COUNTY OF BUCHANAN

On this 27th day of July, 1981, before me personally came B
pﬁrson described in and who executed the foregoing instrumen
the same.

(Notarial Seal)
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Mortgage Registration Tax Due Hereon: None

Unless Otherwise Directed by Burlington Northern Railroad Company, Real Property Taxes For The
Real Property of Burlington Nerthern Railroad Company, Should be Sent to:

Director, Property Taxes

Burlington Northern Railroad Company
176 East Fifth Street

St. Paul, Minnesota 65101

Address of the parties .0 the foregoing instrument:

Burlington Northern Railroad Company Morgan Guaranty Trust Company of New York
Attn: Director of Property Maragement Attn: Corporate Trust Department

176 East Fifth Street 30 West Broadway

St. Paul, Minnesota 55101 New York, New York 10015

Bartlett Ford

First National Bank
Fourth and Felix

St. Joseph, Missouri 64501

This instrument was drafted by:

Robert L. Bartholie

Assistant General Counsel

Burlington Northern Railroad Company
Law Department, Room 1180

176 East Fifth Street

St. Paul, Minnesota 55101

(612) 298-3262
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