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° BURLINGTON NORTHERN.RAILROAD COMPANY = '
¢ 'FORMERLY NAMED.BURLINGTON, NORTHERN INC: |
' CORPORATE SUCCESSOR IN INTEREST AND TUTLE BY MERGER .

© TO NORTHERN:PACIFIC RAILWAY COMPANY .
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© . OURJTOMORIN, beingt first duly sworn, .;xupon;%oath‘,,l‘cleposcs.*?.cc.xf.t'iﬁesz;-‘andé;says::,:thatf.Iﬁl‘amsoneeof»‘the . :

Iduly.:appo'inted,‘ﬂcjuajli,d?ied;and:.actingg“A"‘ss‘ista‘nt,;Sccre.‘caries‘;taFCorpdrateLgOfficér.‘xof-r;BurlingtonvNorthem T .

" Railroad :Company, a Delaware corporation. formerly named:Burlington;Northern: Inc.,icorporate suc- ; - oo

o weessoring interestiand title by merger’ to Northern Pacific’ Railway:Company, (hereinafter the “Com-

; L5,1):11'13,;’,’,),.-'Wh‘;):‘50‘}1(3‘.e‘niam*l‘*Offfi<:c:.'a,dchye'ss:;iis.Glx’ffﬁ'fEa‘s;t;;Z{«‘.;i;t‘m}-n'«:-S.tr,cc.{t,31(3i,t_wxoff?»Sa‘in‘,’c ‘Paulj County. of Ramsey, Co

©State of Minnesota 561015 .that::aswsuch,Assistant-:Sccrctary‘:and-".foicer.ifil:am»fonef;of"the':keepersﬂ‘of the R
o recqrds;and;',coxppratc,.:sealyof;gthe;prmpam:.,: T b e Y VS R, e B S e i -
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rlington Northern:Railroad Com-
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. ¢ ., 'That I make 'this, Affidavit jand Certificate’ on:behalf of. the, Bu
. pany for the purposc iof «evidencing in the, Land. Title Records, in the Land ‘Mortgage, Records, in
% the 'Corporate: Records, “andl ;inother; files, records”and “indexes iiwhich¢same'is: filed, the fact
. wthat: Burlington ;Northern:Inc,, -renamed Burlington Northern' Railroad: Company, a {Delaware -cor-
" _poration,, is thc:.corporate ‘swccessor in interest wand’ fitle by merger toNorthern ‘Pacific “Railway -
{“Company; that. Burlirgton' Northern ‘Inc... thas «changed”its «corporate name: £o. Burlington: Northern -
: Ra.‘ilroa,d{:Company;;-r;that,.?-.theﬁfvcorr_ec,t‘:«c‘or,poratver name of ‘the railroad: company is Burlington Nortkern
" Railroad Company; that Burlington;,‘NnnﬁhemavRajilmnd‘V\Co.mpanxﬂ\\is\,rlthef:successor--obligor .and’ mort- SR
" pagor under: the Northern Pacific Railway ‘Company Prior*Lien :Mortgage, under the. Northern ol .
< Pacific’ Railway:Cempany General ‘Lien. Mortgage, :and ander:the;Burlington :Northern:Inc. Consoli- L
.dated ‘Mortgage: further that. I make this” Affidavitsand Certificate for ‘the purpose of inducing the ot
- passageof title'to Company realiproperty :and:pexsonal:property, freetand clear -of ‘all questions of
«devolution -or succession of title, or .changesof,, orovariations ;in’' corporate name, and’ all questions
pertaining thereto. . T Tt o S ; P A .
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o w o e o Marchi2, 1970 Mergerofs, - ot ‘
e . “Northern Pacific Railway Company - § ¢ '

e T oS dnto.and with Burlington Northern Inc. 4
L RS G ":;' ) : ‘, .‘!’&.‘:..'.\‘“‘-,'-:L.‘. R “ L Bt “"" ? . \I.;\‘:“ TR Yo B L '
. The originalirécords of the Company reflect,:and based, on.:such. xecords, I do hereby :state and
_cerlify that:pursuant tothe provisions.of:a icertain:Agreement of. Merger.dated as-of January 26,1961,
~(“Agreement”) 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 FPacific Coast R.R. Co,"on March 2, 1970 Northern Pacific
~ Railway Company was merged into and with “Great Northern Pacific & Burlington Lines, Inc., with -
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; o Great ’\"orbhern Pacmc & Burlmp:ton mes. Inc. J:hc ~4umvmp: <co-poratxon," the' qcpm‘ate‘ »corporate exis- '
"5 tenee of Northern' Pacific Railway Company;ccaﬂmg :and-terminating; that:said:merger:was-authorized
by the IntcrsmtcuCommercc"Comm:ssxon, by, Decisionand;Order «.ntercd»‘Novcmbcrﬁ.ao,,11967 ‘Service

“ Date December: 15, 1967, in Finance Docket:No::21478, Great Northcm Pacafzc & '‘Burlington, Lines,.
U ‘Inc.—Mcrgcr Ete—Great Northern ‘Railway Compmy, ‘etial.n331-L.C.C. 228 uUmtchStateq ‘Supreme
Court Northern. Lines, Mergcr ‘Cases, United, States v. Interstate Commercs: .Commzsszon. et al., 396
U8 401:(1970); that, ‘immediately thercafterasian *mtegralt part-of the -merger transaction; the-cor-

‘ ¢ upo ale, naime of \Great. Northern. Pacific/&: Eurlmgton Lines,:Inc., was: cnangodw’mmwrlmgton 'Nor“hcrn
L Ing, \that il Jiecessaryrand’ proper cox pora’ce. regulatoryiand legaliaction wasitakensintconnection with
‘ ‘msmd merger-and: «chanxxe of «corporate mame; that due-proofiof Hsuch merger; has: Jbecn duly-filed-and/or
‘recordnd with the Seceretaries -of :State «of chc Sta‘cesoof Delawarc, w“mcomm,\ldaho, "'v‘mnesota, Mon.-.

(N}

‘ nz, Norbn Dakota, Oregon and Washmgton. Fw SNTIER T TR o .»,,
' TR ‘r Ve N & ' ’W“ X . ‘ ;. L : . ' '
Airther st :'mdr cerm‘v that in, accordancc xth«t‘ae«,provmon oi‘ amd As:recrnent and that
L..su.- ofthaisaid m arger, J;urlmgton Northern:Ine., s Del:xware\ucorpomtlom (NI s, .thc sue-
'u 3t :.;.- neventlandstitie b"m‘emcr toiNorthern:Pacific: Rm]wzw‘ Ccmp'mv,; (NP, s0wng,. poq‘chqeq,
aviad with, full dorainien, controly and: indefeasible fee: title-inand: to.....«llnof theriphts;: prmlczeq.
) g f'.ov'o .a uw‘u "murh.w. 'y s wellvof @ pubhc; aqnofqa«p.nvate. «fnahure.ua.nd\ 18 ‘aubJect tc alll the:restrictions,
o i wandsdutics of NPy.and all and singularithe rights, titles, ﬁmtcrcste c,qm\uca,«pnvnzegcw powerq
¥ md»fr'u.v}.xq s-0f NI, including: without' hmxtatmn dtsaright o exereize the power of eminent. domain to
“whe. e:dc.n‘c wvermitied by vaw, and all »property,:,real, upessenaliand mixed, andiull debts. «duei:to NP on-
, . whatever ~account, are™: 'eeted in BNIL-and:all Lpropc:ri\',(,um;;lfnn.:;(mlc:s.“v‘m’c«.rc:m:q mequikics prw:lcg‘cq,
S 4 x'ower ands fnmchnm and;all and-‘everysiother; interest isiasdeffectually: the; q'uopert{y 10f:BNI :us.they .
e ywere ol Nz > and the titleto.q any. real estate. chted by decdiorotherwize in’ N»{"’aclndl 1ot revert nor was it
L dn e.ny Wity rnpmrcd by, LsaidAgreement or: by ‘said-merger, ~r.vt'he*, by :and. throughu.said :Agreement
. and merge said txtle WA ransferred o Burlington'N wihernsTaie. s upontseic itnuerge'-railrimghtv of -ered-.
SO RoUR ~"".;§uca JURON Anyiproperdy ands uties of N&becams! thoscofiBurlington: Northern Ine., and
~n°:wcbr,» enfoereed oeninst, BNI to £he same extent 4§ 1fesa1d”‘debts Yabilities ‘andyiduties thad been. in-
euinred e ‘co:w u.tc:l by BN xFi"tcctw wasiofthe March:2; Y070 mergersdute,, I PuniingtonsNorthern Inc.,
ool expireanly assnine il 'r'onbmra. .-., mﬂ"tg"‘tf'e"* «decd’woi tru% andiindentures: .mar] by TP or itg'prede-
N ‘ ccsmr« o1 thas .uunplomom. dnd smendnients. pthereto‘ sand;, all “bonds :and .other oblmauons “sceured
. ‘ “? - ‘czihv. 7d\ thete iginal. co'-pora“ lcmm:ent.mmn in' the records of ithe ‘Company .o reflects, provided,
S L hm er :omn.r inesaid ..greemont merger'or thissaf{idavit iandsCertificate shall be-cons trued or s
S .Am. L.m o exien l‘o‘ cx.l m ho *l»xen‘of (anv undenture zcnu:ment‘or othe" nwtrumcnt e\ccuted by NP
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Ty X r '\', Mr'u 14y 1981 Clzanqcﬂm corporatemmmn of e B
S by the O pany:from BurlingtonNorthem, Iorc.. o e TR
S Mto Burlmgton No7 thcrnaleroad Compan" . R e

i

. > . Thm bhe o‘-xgmal :'ecorde of the Convmnv:.\reflect, :mc.wb'med’ o mxch‘ -arecords,‘ ,ado .herebvr state and -
ccrtxf\ th.xt by, (eertain Agreement of Mergerand: I{l.znnof’Rﬂormmmtxonnc. wted-Apriir2; 1981 (“Agree- -
‘ S C L TransperiationsGompany, «a- Dclaw are:corpotation,and ﬁBurl.ng"on ‘Northern Holding; Company, -a Del-
S o ‘ "’\\'W&COI’}:DI‘&MO J;-oncMay 14, ‘1981, bhezcorrot‘afomame <of ‘Burlington Northern;: ‘Inc.'was; changed . to
C e < UBuging toi Morthera. Raiircad: ‘Company: that, all necossaryiand proper'wcorpon'ce and! lcqalg,acttomeffectp
_ ‘ : .ang de tcn.mgc incorperate'name was taken that due-preof’of’ wuch: corporate name.change has been
‘ : C o o ,\rxmv filed and/oss weorded: with the Seceretavies of Slavevof the, States,of Delaware, Alabama, Arkansas,
a ‘ D L Calif ornm.*(‘olcwado.. Tlorida, Idaho, Minois, Iowa. Kangas, \Kcntuckwamncqofa‘ -Mississippi., Missouri,,
e »Mon ..ebm'akq, New' Mexico; - North Dukota): Okilahoma, Oregon;::South. Takota: ‘Tennessee,, .Texaa,
V/aqhxnmon, ‘Wisconsin and Wvommm tlmt‘,suc“h ichange ‘in scorporate: mame " ‘has- not been ~altered,
uamenc.ed or repca‘lccl. andremainstinfull ‘foree and effecty that,.except for'the.change in:its-corporate .
gmame;’ in: all‘othorirespectsithe - Commnv«contmucq,,and rema‘mq, ww"before" :and that'cffective on and.
Cafter May 147 14\1, ‘uhe corrcct «corporatc ‘name of ‘the (rmh'ondiécompany xs Burlmgton» Northcm Railroad

‘ - \ | ‘ ' . N Conpanv' ' ‘ \-L "- X "J ':! i ¥ " N N ,, et
' ' ' ‘ ! ‘ “ \(‘ "’ ' . ' : ‘L; -:":‘\l‘-‘, : ' :\\H ! o 8 " '
o e I'df‘ farthor *ﬂtr:te and 'certnf,/., that,in “accordance wﬂ“h the provmonq ‘oi' ‘.wﬂ*ld‘ ,Ag‘reement and that

s resultof suid chanwe injeorporate: namo; BurlingtonsNorthern lero'ulmComp'uw (:BNRR Co."™)

. . \(w"nr-,l amed: B Iumt niNorthernasine: :(“BNI”)d, . Pelaware-corporation,dniall’ rcspcctu, -continues
S . 0 OV RN, P s vested: witin, Sall .dommmon,‘contro!,ﬂanclﬁmdcfca. ible: i‘co titledncand. .toallyof the
' P - mmtx: privileges, mo\ sers and- franchises; as! wwellof: apublicias: sofaprivatenature,.and: is :subject to
‘ ‘ il ahegentiictions, iiabilitivvand. rlmt:e.s of BNI, and alliandisingular theiriphts,titlea, mterc.stu. equi-
d.eq, mmlr;’c.». DOWELS: wmd fmnchhccq' of BNI/ 1ncludmm"-uwthou1:“Iwmxtatxon its -mhfvto «exercise the

povar of wnin ent cmm‘. N0, ;thesextent permitted by Javeand ally mx-onez'ty ‘yeali personal-and mixed,

Candiail dobis e b0 8N wnwhatever aceount, -are vested and: continued.in' BNRR ‘Co..and all property.

apighits, Hirlaw, intenests, oquities, vrivileges. powers ‘and Tranchises.and all'and every-other interest is as

S e s *“m,o. tiolly “the prousrty of BNRR Co. as they. were of BNI, and“the title to any. real estate vested by  :

o Tooe (I“("i or tierwise in' BNI' did® not:revert nnr was it inany way impaired by qmd ‘Agreement or by said .
chis e in corporite name, r'zthcr, by 4nd through saxd Agreement and change in corporate name, the
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muu Jumede by anid among EurlunrtmvNorthcm Ingi, ‘@ Delaware corporation, «Burlm{'ton* "Northern ¢
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.same, were continued. in, :and -are’ nowvested in T;;BN»RRQCo.g;*:bncanat,;aiterj‘the\’{.May;-_{'.lfd‘.r; 1981 change in
‘corporate name-all xightsiof creditors and :all:liens” upon'.any property :and -dutiesi.of BNIbecame
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* ‘those-of BNRR.Co.;:and may.be enforced.against . BNRR: Co. to:the::same extent -as.if .said debts, -

. cliabilities ‘and duties had ‘heen;incurred or ‘contracted by BNRR Co. Effective;as of: the May 14, 1981
.change-of corporate name «date BNRR Co. didiexpressly:assume;and’ continue:.all contracts, mortgages,
-tdeeds iof trustand indentures made, by BNI or:its predecessors,..andi-the :supplements and amendments

“thereto, and-all bonds and other obligations secured thereby,and the original corporate. documentation.

 in the recozds of the'Company so reflects, provided, however, nothing in‘said Agreement, change of cor-
‘porate name or’ this dffidavit and Certificate shall he «construed :or-is-intended to.extend or. enlarge
- the lien of*any.indenture, agreement or-othexinstrument lexecuted by BNL . . . .

ot e Snp&a‘l,ghén@a‘@lLnd?{nidé‘d,t«dd.tbé@@slof.May;Ig&. 1982, . Lol
o et Northeri Puctfic Reilway-~Company: Prior-Liew Mortgage: .- 5

Cho T e e Y Dated:iNopember 10, 896 S gl Bk et
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i oThat attachod-herefo, incorporated herein, :and made.a part’hereof, to.the’same ‘extent.andieffect.as

if set forth-in fullitext dn-this Affidavit and Certificate,is:a trueiand-exact conformedicopy,’ (Appendix A
- attached to-originalinstrument, omitted) from:the-originulicorporate:recordsiof the.Company, of-a ‘certain

s

“-Supplemental Indenture, datcd ias:of/May 14,1981, to the Prior Lien Mortgage of the;N orthern Pacific

. running dn favor of Bankers Trust Company, Trustee,swhickiSupplemental Indenture iprovides for the.

“Continuation of (Obligations by Burlington Northern RailroadiCompany under said Prior Lien Mortgage:
. by Reason of the:Change of Namesof the railroad-.company. Lrom 'Burlington Northern Inc., to Burlington

- Northern Railroad ‘Comnany; Iystage and.certify thatsaid'‘Supplemental Indenture has not been altered, .
. <amended or repealed;und continues:and remains in:fullforce andweffect. = . S
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¢ o iSupplemental Indenture,dated s of May 214, 1981, - v
R ot Northcrpvy?acﬂz,mc_5RazLfgvay.'_:Gompaqws:chco_'al?Lz’cnﬁMortgagc L e
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. “'That attached )_hcrc_juo‘..vx‘pc‘or,pqra\tqd_fi!hcrcm-,’:apc_l},m.adg-;.:a.\parj:‘_ehereof;:ctq,“ci:he;.same‘<extent.~?and*§efcht:as if
. setforth in'full fextin-this ;.‘-foadamt-&an‘d,'Cen‘cxfxcate'.ns:;aq‘;mze.':mdi‘:jcxac‘t:;coni’orm‘ed-¥copy¢ﬁ(AppendxxvA at-

"

¢ tached tojotiginal instruiment omitted) from thetoriginalicorporate;recordsiof the /Company.of a ‘Supple-

"+ mental Tndenture, dated usiof May 14, 1981, to the:General Lien:Mortgageof theNorthern-Pacific Railway
“Company, dated November 10, 1896, ‘raade. by Burlington. Northem:;Railroad-iCompany :and runmng-in

. favor of Citibank, N.A.,. Trustee. which“Supplemental Indenture provides.for: the Continuation of Ob-
ligations. by Burlington Northern Railroad: Company wunder:said (General Tien.Mortzage by Reason of

" ‘the Change of Name:of Burlington:Northern'Inc) to Burlington:Northern Railroad Company. As of the

i

“‘date of this‘ Affidavit andvCertifiale, I certify’ thatisaid:Supplemental Indenture has not been altered,”
amended or:repealed -and;!cqntinu‘gs;n_p‘d\.brexjn_ams'qn;‘f-u‘_l‘rb;cc:;-ce,:an“d;‘:efiect'. . ThUEN.

- hE A = X\Cv'l, R " A ‘<',1 ‘?‘,‘.r‘)“:(\\‘”‘:". Y Vg .w,l ) o ul
C U o Tenth Supplemental Indenturc,datedasof May 14,1982, - .
co0n L o Burlington Northern:Inc.:Consolidated:Mortgage, © & o v
c e st iDated Mareh 2, 19200 e
\ s . b Moy
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original.corperate-records, of tl'.é\.;}Comphny\goﬁ'«_thatﬁcerfa‘rin;;;;FEeﬂthyZSupplcmental‘i‘JIndenture.;~ dated as
“of May: 14, 1681, :to the Consolidited Mertgage of “Buylinzton:Noxthern Ine.i«dated:March:2, 1970, made
by Burlington Northern Ruilroad Company:iond- running in“lavor-of Morgan:Guaranty’Trust. Company
0f New York and Bartlett Ford, Trustees, which: :Supplemental Indenture;provides’ for. theContinua-

tion ofObligations by Burlington Northern' Railrond: iCompany' .under. said Consolidated: Mortgage by

“Reason of. the Change of. Name of -Burlington ‘Northern Inc., toBurlington Northern:Railread Company.

“Asvof the date.of this Affidavit ‘andyCertificate, I-certify that said ‘Tenth ‘Supplemental Indenture .has:‘-, .

o,

not beencaltered, amended:or: repealed-and eontinues and remains:n' full force and effect.

¥ INWITNESS WHEREOF, I have hercunto set my hand, and affixed the, corpotaté segi of the Com- "
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‘CORPORATE SEAL - IR B MORIN/ o, <A -
OF BURLINGTON i Lo Asslg.tant:Secrctary v, R Y
NORTHERN RAILROAD o o " Burlington Northern =<, = g *
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" Railway Company. dated November 10,1896} .‘madel{llﬁ}'{ﬁ_‘“ﬂur}ing:tbnt ‘Northern: Railroad: Company angd.

D% i A “’“‘ . L A oy .HQ PIRRAREA il g fHG " B N e '
" That attached hereto, incorporatedshorein, dndimside a pargshercof, itoithe-same:extentand;effect as'
- if st forthiin full text in this Affidavit and, Certificate. ds a truciand oxact conformed-copy from the .

¢ . " Railroad Company . ' . E

o




Lot \‘ ‘ v ' ¢ - N . i
A . B

| STATE, OF MINNESOTA } - S e
LS - - R
COUNTY OF RAMSEY o 7

The forepcomg mstrument was acknowledged 4before me th:s"3lst day of August 1981 by‘R. J MORIN,
Assistant ‘Secretary, - Burlmgton Northem Raxlroad Company, a Delaware 'corporatxon, on behalf of
the corpordtxon. .

U v ' o | . ¢ N ‘M“ o
° (NOTARIAL SEAL) ' .. Ro ort. L, Bartholic '
SOV e e T ' . ‘Notary Public, County ofRa.msey,
L S . State of Minnesota
- . R ‘ B My Commxssxon Exp:res August 11, 1983
. xmmumuawmuw\ommmx ‘ os” ; g
| f“ s ROBERT L. BARTHOLIC | o e ) o
BRI ﬂ' ' .M)TARY PUBLIC *MINNESOTA & % L - R
‘43 wu C SRAMSEY - COQUNTY . . . SN I -
& My Commission Expires Aug. 11, ‘9855 « " , S
;wmvmmvwmmwv
Convcyancmg, Sta.te Deed"Tax. etc., Due Hereon. None ¢ Coa
: e T . T “
'VIortgage Regxstratxon 'I'ax\ Due Hereon. None g ¢ v R

Real Property 'I‘axes for the' Real Property of Burlmgton Northem Raxlroad Company. thhm descrxbed
or otherwasedShould be Sent to: . .
Dxrector Property Taxes, Room 860 AT g : \
, Bur]mg'ton Northern Railroad Company . : o o C, T '
' 176'East Fifth Street Coe ‘ 3 T L ‘
" St.Paul, Minnegota 66101 ' . ! .

oo
- o )

v

te

v
¢

’Th snnstrument ‘was, drafted by.; S 1 } N kN
ROBERT L vBARTHOLIC e T L
Attorney»at-Law . - R I
. Assistant General Counsel ‘ e o
Burlington Northern. .

Railroad Company - i
176 East Fifth.Street - ; L
. St. Paul, Minnesota , 5101 R _— Co \
(612) 298-3252 ; o L
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© ' BURLINGTON NORTHERN RAILROAD COMPANY
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‘ S Supplemental: Tndenture, ‘andg.all qacts,, things: ;and: ; Q ;

Stinnityof the ‘mortgagorsobl ivationsaunder the-General Lien Mortgage by Turlington. Northern Rail-

’ ©o. Croad *Con*.p‘:m,\':,;x'and»‘to;:m:ﬁl;ve‘uv}jftisits“upﬁlcn*.enjdn‘l:-;l»nc!’cn‘,‘.m»rc‘;\cx\r.ulgenq?;’c.*;ccf‘um:cclﬁ;f,?gg.\vﬁ¢~t:l1cw partics: hereto, a valid
) ‘ .,::1:d-:bi-'n‘cunlg“:amen‘d-mqnt-'wo;&the&nge il Eicn Mortyragn,: havebeenydone,, \perf\orn}c‘d‘v;a‘nd\;;completed. '
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by -1{1}11&;'3?1-,1,:'&‘:%0lﬂi':oé-;Bu'rl_i‘n ;:ton’f'Nor,ﬁh‘eltn,.R;\“i“lrrOu.df:‘-qumgp:im\;\_ Jreceipt of awhich - “herebysacknowledged, to
rocord theehange in corporate name, .‘1‘(0«,£u111.1;hcnﬁseca_m',c.;;;vnql%ev c:;qpo:t,t'[h(ez;,cgmtxum\n;xsxfrnjg{\:uw,ule‘r,taklxpgm;md obli-
1t performance and observan ceof %l jofrthe coven antsiand;conditions ‘containe

[

o ationof payment form an ervangeiofidll ol en and;conditior

: ‘ =Gvenc'x'a‘1J.".‘uen'jh.I\IorAt:-guge;1;bhe}ﬁpar‘t;msrrhc.ugj;o;,,(ddo, ‘herebyseovenant! id:agree;as:follows:  z°,
. ) e [ORROTEE - . . ; C e Y L NG s T R N woow M

’ ' R “‘l‘l‘ Vet wi ,‘ (RO B 000, {";‘1'\>, ‘wu“\'\ . {;\y Gw B A v [T :: \‘(él L :r 3 - oo

ASECTION. 4. .\ Burlington?‘-.Nor‘lth’erfns *Rmuhjondﬁ%Compn\my\:.qs\iyhe;:ebyt%ga;ck(noﬁ:ledwgcd-.

i

T Duaileoad Company incall respects, witifics; confirms and icontinuesbuninterrup, ied! $hei-assumption of

obligations under the:General Lien'Morteagemade by Burlington ‘Northern, Inc. ;in the .March 2, 1970,

Co oiggpemental Indenture. Further "Bflii;r}ing.tonz--‘N‘o,.t'.thex;m‘uilg‘czj.'illiro:rd%{Cdmlp‘mny;;hca:eb‘_\':';;assumcs»_-‘the duerand

cooohoeo By hdnal paymentiof theprinvipal:ifiand interest-on Al the:Bon
Co 0 andpunetual performance tmd, observince;of “all; the sovenants andiconditions
S Morigigze,“xo thating accordance swith the x‘\prox'fis'it'g.xng.J(nf-_;.-'&‘R’I‘\I@LE};‘TWELV:L
“Burlington, Northern  Railrond "Company shailisucceed torand be subst ituted for Burlington

L
" € ot
¢ aloitzage.

ds, accordingto their tenor, and the.due

L o Norchern Ine.,awith the same-effect as if Burlington, Novthern Railroad Compiy-hact been'named in the
eneraliLien Mortgage as the party of the first part thereto: and had duly cxecuted and delivered the

o lwaae, et L e | . |
¢ s e A . by C . [ ‘ W ~ . .- LI T
5 % Appendix, A attached to original instrument omitted, ¥ .o WV oo
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United States of America suecessoriniintel cstaand Lolat o kile ey oy e T ;
: e v el o st NG tional. Ciry *Teuat “Company),

of tho tonth gt N ovember, 1896,

}'dci:c!-"s.;'n,e'ccss‘m:y;;'tdvlgn“ut’hnrize‘ s{hesunbroken con-.

e Ao daannan Qs Trust ‘Company

'Ndxt.l‘hcrhﬁl}u‘c‘:iﬁcaRui;l‘a;‘;;\‘y-,;@tﬁmpnTnf,\";.-i:_:1‘ss‘;m\v‘. l}h.‘;‘mdjiii gréed"'to;_ipay,, per- .
' ned' in "the"General’ Lien Mort-

N orthern‘Frangportation Company, ..

9})};; made®; - |

' NOW. THERERORE, in'consideration -of ;the: premises « niliof; the‘f:spm*:ofj :"I?@n:f;DOl‘l’ﬂl'._S’-*ﬂ(\$1‘0‘.’00)’" paid.

din the

.+ ¢ SECTION. ton' Norther r#zack , {s;fl-th‘e,-fSﬁccessor'?' )
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SECTION 2 Thc Trustee cchall not be; respomxblc -mhmy ranner whatsoever for or m\ respect of 7
R ‘the validity or:sufficiency of this SupplementalIndenturesior: the idue:-execution: ‘hereof ‘by. ‘Burlingten - . -
o \ort’hc.-n Railroad:Compuny:-or for orin:respectof the recitalscontained: ‘herein,:all.of which recitals.are

¢ “made by ‘Burlington: horthern,Rn]road ‘Company:solely. "No*xmplxed Acoveno.nt o obhgatxon shall' be read L
mto*tlmﬁupplemcnml Indenture against the Trustee. ‘ o ey

ol \" W g .

[

. \”' . e . Vo “ . 1
o W Wy L u
iu 0 o M

SFCTIO’\I S Thls ~§upplemeﬁt'1l Indcn‘our * *mav ‘beiexeeuted in' :mv numbcr;of counterparts, each of |
uhxch ‘when so-executed:shall be; dccmed*to;bc an omgmal palliof! quchucounterparts “shallitogether-consti-
! tute-one; and\the same instrument:In;order: toifacilitate: th “filing «and;recording xof this ‘Supplemental
Sy Indenture in the'Land Registry: and xothcr records. or, *for,.'m\'\othcr'tuqequorﬂpurpoqes,ranv number of true
andexach: conformeducopxcq,,oi ‘this® Supplemental ‘Indenture: mayibe: e\emphfncd" by 'the Certificate .and
cxgnaturc -of ‘ani Assistant.-Seerotary ixsucdyunderithe iseal of - the Railroad,and when:so exemplified the
“same! {shallt be- dccmed :md vconstrued for all; such‘ purpOscq to be \orlgma!s to the same extent as.an. oragx- -

‘, !

A

¢ , " v “o' L w.v“ ; ,
I\I sVITN ESS WHEREOF ~BURLIN(.TON NORTHERNJZA‘ILROAD COMPANY, pnrty -of the fxrst
s p'u't hascaused this’ Supplemcnt:ﬂ Indenture to be:signedand acknowledged by R..C. Burton, Jr., one of ,
its Vice Presidents,;and-itscorporate:seal to'be affixed hereunto.and the same to be attested by R. J.- - -
: \\‘Morm. an-Assiztant Seeretary s and CITIBANK, N. ‘x.. ‘party-of the second part, has'caused this-Supple- . . =
¢ . mental Tndenture 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, ‘xttcated by, V Lopez, a Trust Offzcer, all‘
as’ of the day and year first abovc v'mten. o ,
“;Attés‘;tl: . Y BU&;LINGTON NOR’lfHERN RAILROAD COMPANY |
: /s/ R J Morm R . B» /~/ R. C Burton, Jr. T |
. ‘m"ﬁw:l':-:\‘fgﬂn B e 2 : 'R.C: Burton, Jr.. . - R : ‘
| ) Asqxsmnt Secrcta.ry - L V:cc President - ¢ e
o L - (Imprewonofthe oy e . . |
) .~ Corporate:Sealof ‘ LT e : AT N '
- Burlington-Northern L o, AR .. ST
“ Railvead Company) . 0 . el o e A T
Atest: .o C CITIBANK, NA., As'Trustee ™ . b
- s Vi Lopez + o AT e/ R, E.Johmson . ;
‘-‘"'“w;i'b;)ez Col . R: E. Johnson i
Trust Officer . -+ ScniorTrustOfficer = ‘
‘ o (*Imprcsﬂxon “of thc - R - . ; | ‘ o R -
Lo o y - Corporate Sealof - . e ‘ S . Lo e T
o v Citibank, Nﬁ) o h - B . c T L

. , J
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* COUNTY ‘OF RAMSEY |

Foe ey 0 ‘ 1'6\,.\ ‘_“;‘?"L )
11‘981,,‘fb\eforeeme,,ﬁ‘pc_rsqnaily 2 (G ;
beia Vice'President and: antiAssistant, Secretaryy -respectively,

E - instrument, and-acknowledg

- tion, Tor;the uscs and purpos
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ok ‘
-appeared R,

A ) - o . .
e R A L
rton, Ji. and-R. 3, Morin, to. .

IC./Bu
of BURLING- .

TON' NORTHERN RAILROAD ‘COMPANY, «one_of “the scorporations,which'. ‘executed the: foregoing
\ ' ' ed'said instrument; to be ‘the:free:andrvoluntary act.and,deediof, said corpora- -

¢s therein mentioned,iand onoath: they’ respectively stated that they were,
‘attest to said instrumentaund that. the' seal affixedis the corporate seal of

A

S Lo O
IV :

v handsandsaffixed my official seal, at my office, in” |

| I WITNESS WHEREOF, Lihave hereunto-set my hand:andaftis jal seal, at my offi
‘the City of-St. Paul, County of Ramsey, State of Mlpnqlso‘i‘;a,“athg; day anavyear.‘flrStrabovg written..
) iy %8/ Richard 3. :Woulfe X
“ .. Rithard.J. Woulfe = . .
N gt:arnyubhc, Ramgey County, .
"Minnesota S
o N @ My Commission Expires: April 30, 1984
(Notarial Scal) |
N l'\" : S ¢ - Gl “‘b{‘“" . - Bl R
CSTATROFNEW.YORK 1" 0 e
COUNTY, QF "NEW YORK pss o o et A |
CCITY OFNEW YORK . [ S0 v oo o T
C e b \‘A‘_ o ‘:T g G Ty X ! .{f, 1 b ]
‘ ‘s g ‘r\ & i~ \‘ 1 | ‘ wio b ;;‘,b“.v 3 V T | i
“ . “\‘On,,th’is;‘zznjd~=cl:;$'¢of :.Ipr;_e;‘1298\1‘,‘«befo::e-xme‘.,f;pqrsona‘llszqax)ngal;c_ "RJ.A';*:E“.‘?.!Ohnlsion;;and.V,fLopez' to-me per-
: *sonally known to be:a:Semor’_‘l’mus‘cy(—)iﬁceriarlx.df.a;‘Tnust%“Q:”ﬂxcer.,‘;“;,‘a'espectwe].v.,‘;-;of CITIBANK, N.A.;: one

“oof thescorporations:which.executed the foregoing instrument,:and acknowledred. said 'instrument to be

C 1, the'free and voluntary :actuan
: C Shndicnenththey respectively

d-deed of said-corporation,-for the: ‘ses and purpeses~therein mentioned,

stated'that they were authorized 10 execute and attest to said instrument

’ - anddhat ‘t!:xe“:seztlj‘fafﬁxed\“s the corporate;seal.of said corporation.: . : =
.10 WITNESS WHEREQF, [ have hercunto set my hand-and affixed my, official seal, at my- office,
in the City of New York, the day and year first above written. - T BRI
‘ | : "./s/ Fnzo L. Carbocei . )
| ‘ YEnzoLaCarboceis v o
o \ “Notary Public, State of New York
, . No.43-5606595 -
- Qualified in‘Richmond County
K \ " s Cert, mcd_mr.Ncw,quk County . )
. . My Commission Expires: March 30, 1982 -
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B BURLINGTON NORTHERN RAILROAD COMPANY.
S Mpﬁ_‘ém ;C’UL;RANITY TRUST .s’COMPAm' OF NEW YORK. /

P
=

| U e BARTLE'I‘I‘ FORD b : -'
“ R | (Succcsaor to Jacob M Ford; ll),
. ; :‘ SRR N Trustoes, b |
| TENTH SUPPLE'\IENTAL INDENTURE B
S Daed as of May 14, 1981t
= . BURLINGTON NORTHERN INC I DERR RN
. T CONSOLIDATFD MORTGAGE T
| % AR Datcd as of March 2 1970 . 9 o - [ H

VI R
v

Lo C . Provulmg for ~thc Conlmuahon of Obhgauons o o

; . " by Reacon - of tlle Chnngc vofv Nnmc of Burhngton J} N
o Northern' Inc. : to Burlmglon Northcrn Rnnlrond Company :
u‘c II o ¢ 'L ot . B N
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LT Vi ot «w\f Y l‘nern R'uh'o'xd Co*n'n mv.ns hereb'w 'xdmo lodl'*c

Co o aadities,

- Jdertaning 'mcl obliga ation of poyment, .porl‘m-m:mc'e i
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i v;itiairs"’?'i‘l NTH:; QUPPLEMENTAL
o ,t”‘r\‘jf‘"“‘ ‘( A s{\,}\ he

l>URLI'\ GTOI‘-. u\ORTlIERN RAI'LROAD ACO‘VIPAI\ Y., a Dclawm-e co::por.mu
mortmwor insand under that-certain

*eatledry'Companyy formcrlyvnnmed Rurlington! Northcr Inc t
Cc;nsohd.we:{) Mor: tg('m:e iof “Burlington’ Norﬁ'lern» Ine..dated Mareh 2, 1970, 08 ~.npplemmt¢d (“Consoli-

: Ahtcd Mortgage’),-of which mortgage i MorgansGuanstity. Trust: Compan ny of I\c. }ork, and B'u'_t’lc.tt
nord, ..rc Trustccs, party of the fxrbt p.nt, mortgagor, « « L

.

JNDEK\TU)RE d.x cd \as of »‘\'I-w ‘14. 1‘9“1, By and Bctween .

M “ ' (". N

) 5. by
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,""{om‘.u\ GUARAI\T‘x 'l‘R JQT OMPAI\'\ 01~ \LWW 0}.‘;!{" a ‘Vcw ')url\ trmt comp.mv. :md
¢ PARTLEFTTORD; of sSt. Josephy, Mlssoun. m.uccewm' o Jacob, M. Ford L as % Trustees, T‘lcrcmarter
ealled, when referred 1o Jomtlv the l"TrquC.ws,,;,un(.m, when' referred t0 Sepi arately, ithe”Corporate
CTrustee’™ and: ‘the s*Individual Trustee”s CN})cctl\'cl\' lrust’e o8 in, .md undﬂr suul C(msohcmtcd Mortmgc,

.parties of tn .su.ond purt Trustees, = . ) o0t R B L

r.-" :

\ . " . .
. < . ) .u,‘

o “ Coae e WITNEQSF‘THW 8 5 T
: K "v. : A Lo L ' x'(v i ~‘. X ‘-\ a & ’..} " i GA - H ‘._‘.. 4 .
. < Wher c.... B.l"hm:tm\ \Tor ,hc'm I‘nc.. ns mo bmfxor “has fnu‘etofo"o m'zdn o\:{.cuted andwdclwnrcd to
i :\Im-g.m Gt m\“ Tt Companyaof N York andidaech M Woled 1S bzt hishSUCessOTS in ‘trust) as

9, qup ,]cmcm"ol uu'cnturw ‘thereto dated,.

<

t

,adxpectiv o‘v sasiof March 251970, July 1
RTPRCEE Lo s .J.ul\' 1. 1975, «Imu@vl’ J~1"348 Marehy.
sol ‘d'mcx .To Lp'.\ Q" mondwoiosu'cral ,.s«.me aru out

oo ..w ; :

o Truetues, it (Cons )hds-tcd Mortgage datéd; Ak u-ch 20 10
weR,, 1k ¢ 1070 Apl‘ll""d. 1x9|x1,uDC(‘C‘m\beT">0 1973 May 23,1972, Janu-
1, 1979 andlls 01‘ \\ugu‘t‘l‘ il")\O umler. \!thhﬁCOh--

Vg

\r" .
/ v

'mdl.mg\v” RN R

\‘ »horo'vt; dbv A.mxement of‘.Mcmcr :md Phn xof Rnov',"aw »2'..1.'1,-1011 «'I.f"cds ‘A'-pw
TN ormtmn +iCompany, -and

.mv v by mnd among Burlington; I\on‘*horn Inc..~Bm' mg "'om,«l\m ther, ¥
Celbundingron Nov Torn: nolrlnmrw("vmp'm\q on dhie. effeetive fdate. of dw«ﬂu"nr°-1c1>mn~w described” . the
L -W--cwn. i iz Moy B 1081, Huter atia, the corporate wameyof. Burlingion:2 \nrl.hcm Inc. iiss changed
,.1\"":.:‘.3:': onarthern’ «R.n..n'o.:d ~Company. Al (o?t.,)bhn*’)rcqmaﬂc action -deserihod indthed “Agreement
i thoen dadien, aind; the. suid ichangeyol eprporate e Sopprevided; Wik accomplished: as-of the-date of
1,!15 \i-mwhl ‘bupwlumont.ﬂ~vIndenmm'c. and .all nels .(,‘chunc\""rmll deeds - nocc\a.«:'v eo authorize thc mnbroken
enntinuity? ofvthe/mortaigor. smobhxfntmm' onderthedCor sohd'x‘rodu W[o tRARS by Burlm:rton' Northern
th.:Supplementiai, “Imdenturc. auhen. owecuted by Ythe parties.

B *'x..\l Troad C‘omp LTV and to malke’ this Tou
. hireto, . Nalidiand hinding "amendmentiiosthie 'C‘omo1~1(l \tem““I\’Iorw e, »h.wcwbcen’ done,’ apcrformed‘ and

7 b u»mplutcc.. aned thelioxecution and: «dehvuv 'hcroof\ \h.wc’«aeun ineall res spectadulyii authorized, Accordingly,
lemc wthes jenangego of corporate name,

ey this e mth .Supplement v Indenture,; the parties: daiire Lol evil
il thcwccmtmu,mce “and: affvmntmn by B.lrlmgton»Northcrn R'ulroad‘ Comp my wof t’he obhratxon.i of
Lu"hnth \Tm'thcm Inc. ‘unclcr‘ hc Comohdated ~M0rt;zdg0.k‘ :{‘ il e

13 gL Y
m’ ot PR

u N
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‘ TIIEJREFOPF m-conqxdermon ‘of thc prunu\on v:mdvof thc.sum of, 'l‘cnl Dollarq ($10 00) pmd
SPwrstocsto. Bm-lmp'ton Northern R.nilro\\d Cmm‘m::,.' yeceiptiof wlmch is herebv“ acknowledged,
ord: J'hm(‘h mgge in; f.orpomtc mu.ve. o furthersea .uo.‘..mr‘ wvulcncc +he.continuing Jaff irmation, un-.

Wi ahsgrvANCe, afinll of the covenants and: conditions -

Lctu do hr‘.Lb\' covcn.m md agrcc as follows:

f '”.\ v
) eCo

om.m.u. m‘ tht. COHHOhddth Vort'fu 2, thc 0 l‘l‘vh'dn hc

A . Y i N ‘:-' & \\,.‘. . o ' ! .fy )
- . W " . ? K W ' . ‘-) . : o ' N M .\f o . C o C‘
e o e O y; ARTICLE <0NE‘ I Gy
T ""f» Affnrmmtmn b\' Burlmgton Nm‘thcrn R.mlr<>.1d~ Comp.mv ', e :'f
J\ " '

Ve
I

2Bl e thc rnortmgor lunder the Con-

Saolidoted 3 '\Iorq;:.uzo. and: GARIN such mnrtmrror. Burhnp:tow mthuﬁn Rmvlro.xcl Comp.mv rin-all-respects -
i seonfirnis and: contiriues < uninterruptedithe <obllng"xt:onmundr~x: the: Comol«xdated‘ Mortgage. Further
swurlington Northern R:‘.ﬂroad ‘Company; *horebv reaffitmsits ‘obligations; tomake;the- duc-and; punctual

Lopnpmnbntiof: the. .m-mcm.:] o, premium,if; any, »:md interest: Ny al\la.‘theoBonds.u-lccordnm: to'their‘tenor,and ;-
e T and- mlmc‘uua“.ﬁponhovm ancezand ohwr anee of aalll tho: covcnantsm\nducombxtmnwof the‘Comohdated
2eriehigoy xo At «m\-vcf'o‘-cl mco wvihs dhes ovusxons of :Scction 12:01%of. ~Article Twelve, of the Con-
" .\nu\huul '\uwtg‘.wc Burh«nsx ton' Northern Railr b

o) .nc.. with.the same offect as if, Burling rton Northern Railroad © nmpmw had been named:in the Con-

.m..,m tod ‘\‘ortm.we us thc p.n'
Co ‘-j o ) .._14_.._ o

»ed

"0'1(1"”70!11"",11\'! shall he;; substituted: for Lurlmgton North-

ty of ‘the first part thereto, .md had uulv cxccutcd and dchvcred the same.
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hall:not her

) ‘Lu - “‘ . ""-‘,‘ Lk
trweThe Trusbees. s

“this ‘Tenth.:Supplemental Ind
i Article Tonof*theé

- “This Tenth

¢ mnd the smae
“Indenturein th

“thi same #hallfbet deemed
original counterpart.
Ilfi 'CI-‘. S . . o " :' ) ‘(y . ‘:H,
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+ {0 the provisions-of the Consolidated Mortgage. "~ = W .
VoA 5 o RV s * G L{“{, w AT T W s I ) g

¢ g ARTICLE TWO. :
. Concerning. the Trustees’. "t “v . ™,
Gt et G i "-"i' IR PR

esponsible in any manner;iwhatsoever for oriin; x
al-Indenture ot

o 5]

¢ Tsufficiency of this ‘Tenth Supplement .
(¢ <" Railroad Gompany for for lox; in'respect:of the recitals icontain
¢ by Burlington Northern “Railroad:Company: solely. No:impiied covenant orobligation; shall be read into
entureragainst the Trusteds. achiand-every term:and:¢condition ‘contained
\ Consolidated Mortgage shall apply toiand: form:a part of this Tenth, Supplemental
. Indenture withzthe same foree land effectiasif the ame were herein set forthin full. . ¢ .

Lxoexeeutedt shall beideerned dog
“instrument. Inor
e andhexact conformed eopi
“and.signature aftan Assistant
Loy
‘ PR TR
ARTICLE: FOU
R Coien U (Construed, With' Mortgag , TR T
‘ L e F TR e T gl G B O I R 2 Y
. . "This is-arenth Supplemental ‘Indenture to, theiConxplidated Mortgage,-executed: purs

cvisions thereof,:and each andievery pir nisile ) | ‘Indenture .
. “covenant eontainedihereinshallibe and become-a part of wthe Consolidated, Mortgnge:and=cach-of the

“eovenantsuad obligations of Burlington Northern Ra
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L INWITNESS WHEREOF, Buslington Northern Railroad Company, ‘party -of the first part,” has i

o cenused ‘this Tenth ,‘Supplemen‘m‘lr‘ﬁlgndcm_.p.re_‘;‘qo.;‘pfcu:s‘ifzgrcd\ sndiackrewledged by R. C. ‘Burton, Jr.,-one of .
.ili'::j,,f\'ﬁicd"Izrcsidcnlts:g.'md;r‘its‘icorpomte sealdo-beatfixed hercuntosandithe samestorbe.attested by R.J.. ,
. - Morin, an’ AssistantiSeeretary;.and Morgan:Guaranty “Trust ./Company- .of  New ; York, the Corporate -
Trustee.sone of theapartics’of .the second part, ‘has; caused; this “Tenth Supplemental-Indenture to -be
. signed and acknowledged: by R.(E. ‘Sparrow, onevof its, Vice*Presidentsi and its corporate seal to be
- affixed hereunto.and the same lo be attested ‘byThomds R. Bowen, one of its' Assistant Secretaries, .-
* and Bartlett Ford, the Individual Trustee, ‘the.other party. of ithe second” part, has hereunto set his
chand and gzcal."'a‘ll' as of theiday and year first above written.” . . S
Attest: 'BURLINGTON NORTHERN RAILROAD COMPANY "
© USRI Movin T ' .R.°C. Burfon, Jr. , ' ,
- Axsistant ‘Secretary . Viee President - ¢y
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. ¢ Railroad :Company) - A ‘ 3 B v ,
Attestr L MORGAN GUARANTY TRUST COMPANY
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CoL L ‘,@,/. Thomas R. Bowen LBy /8/. R.vE. Sparrow ,
" Thomas R. Bowen " "R, E. Sparrow
‘¢, Asgistant Secretary 5 - 7 7. Viee President
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.+ Company. of New York) e T, = 5 "
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