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Counterpart Original
- : Execuied in 575 Counterpans

'of\uh,chthjs:sN & Z

im-: BURLINGTON NORTERN AND SANTA FE RAILWAY COMPANY
| ’ T0

FIRST TRUST OF NEW YORK, NATIONAL ASSOCIATION

AND

W_ A JOHNSON

(Subcmsor to Bartlett Ford angd Jacob M. Ford II), Trustaes

N —a
TWENTY-FE‘TH SUPPLEMENTAL INDENTURE |
Dated as of December 31, :l996
TO
BURLINGTON NORTHERN INC.
CONSOLIDATED MORTGAGE

Dated March 2, 1970

Prov:dlng for the Continuation of Obhgatlons

by Reason of the Change of Name of Burlington Northern Railroad Company

' to The Burlington Northern and Santa Fe Railway Company

in Connection with the Merger of

The Atchison, Topeka andiSanta Fe Railway Company

with and into Burimgton Northern Railroad Company
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S , : ~ THIS TWENTY.FiFty SUPPLEMENTAL INDE
B - by and between

NTURE, dated as of December 31, 1996,
THE BURLINGTON NORTHERN AND SANTA FE RAILWAY COMPANY, 4 Delaware
: i ! pany® (formerly named Burlingion Northemn
h company was formerly named Burlington Northern Inc)), mortgagor in
onsolidated Mortgage of Burlington Northern Inc, dated March 2, 1970,
, ’ as supplemented, ("Consolidated of New York,

Mortgage®) of which morntgage First: Trust
National Association and W. A. Johnson are Trustees, party of the first Pan, mortgagor,

T . V A.nd

called, when referr

lett Ford and Jacob M. Ford, I, as Trustees, hereinafter
ed to jointly, the “Trustees * and, when referred to separately, the "Corporate
~ Trustee” and the "Individual Trustee * Tespectively, Trustees i
- Mortgage, pan;

es of the second part, Trustees,

WITNESSETH:

Whereas, Bu__rling'tonj Northermn Inc,,
delivered to

tofore 'mad;, executed and
M. Ford 11, (and Hhjs
Mortgage dated March 2, 1970, and

i » espectively, as of March 2, 1970, as of July 1, 1970, as of
g i Aprii 15, 1971, as of December 20, 1971, as of May 23, 1972, as of lanuary 15, 1974, as of
LA o July 1, 1975, a¢ ofJine 15, 1978, as of March I, 1979, a5 of August 1, 1980, as of

I ; as ofDecemberZH. 1981, as of Dec

ember 31, 1982,
uary 29, 1986, six

87, and as of September 2, 1994,
€s are outstanding.

May 14, 1981,
as of October 1, 1986, as of

May 15, 1987,
supplemental indentures as of December 10,

under which Consolidated

_ _ as of November 1, 1987, as of Jan
DG B 1990, as of November 20, 19
R : Mortgzge Bords of several serj

the May 14, 198}
> assumed and agreed (g pay,
ditions contained in the said

perform and observe all of the
Consolidated ?

e A

et

s
.
[N

oy
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Whereas, in accordance with permissive authorization to meige as s¢* forth in the Interstate
Commerce Commissioq decision effective as of September 22, 1995 and by Agreement and Plan
of Merger dated December 3 1, 1996, The Atchison Topeka and Santa Fe Railway Company is, on

the date of this Supplemental Indenture, December 31, 1596, and contemporaneous with the
execution hereof, merging with and into Burlington Northern Railroad Company and the
corporate name of said company is being changed to The Burlington Northem and Sania Fe
Railway Company. All of the requisite action described in the Agreement and Plan of Merger s
being taken, and all acis, things and deeds necessary to authorize the unbroken. continuity of the.
mortgagor’s obligations under the Consolidated Mortgage by The Burlington Northern and Santa
Fe Railway Company, and to make this Twenty-Fifth Supplemental Indenture, when executed by
-the parties hereto, a valid and binding amendment 1o the Consolidated Mortgage, are being done,
performed and completed, and the execution and delivery. heteof have been in:

authorized. Accordingly, by this Twenty-Fith Supplemental Indenture, the parties desire to

evideace the change of corporate name, and the continuance and affirmation b '
. Northem and Santa Fe Railway

Company under the Consolidated Mortgage.

NOW, THEREFORE, in consideration of the premises and of the sum
(310.00) paid by the Trustees 10 4
receipt of which is hereby ackno
secure, and evidence the ‘lontinuing  affirmatio
performance and observance H

Mortgage, the parties hereto

of Ten Dollars

do hereby covenant and agree as follows:
ARTICLE ONE

Affirmation by The Burlington Northern and Santa Fe Railway Company

~ The Burlington Northemn and Santa Fe Raitway Company is her(éby acknowledged as the
mortgagor under the Consslidated Mortgage, and as such mortgagor, The Burlington Northern
and Santa Fe Railway Company in all respects ratifies, confirms and contintes unintermupted the
obligations under the Consolidat=d Mortgage. Further The Burlington Northern and Santa Fe
Rallway Company hereby reaffirms its obligations to make the due ard punctual payment of the
principal of, premium, if any and interest on, all the Bonds, according to their tenor, ‘and the due
' € covenants and conditions of the Consolidated

ons of Section 12.01 of Article Twelve of the

m and Santa Fe Railway Company shall be
or Burlington Nerthern Railroad Company, with the same effect as if The Burlington
Northern and Santa Fe Railway Co

_ ompany had been named in the Consolidated Mortgage as the
pasty of the first part thereto, and had duly executed and delivered the same. '

Mortgage, so that in accordance

with the provisi
Consolidated

Mortgage, The Burlington Northe

all respects duly

-

Yy
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ARTICLE TWO

Conceming the Trustess

The Trustees shall not be responsible in any manner whatsoever for cr in respect of the

ilway Company or for or in respect of the recitals
contained herein, all of which recitals are made by The Burlington Northern and Santa Fe Railway

Company solely. - No implied covenant or obligation shall be read into this Twenty-Fifth -
Supplemental Indenture against the Trustees. '

-y

ARTICLE THREE
Execution in Counterp?-lrts

Cre o This Twenty-Fifth Supplemental Indenture may

LRl each of which so executed shall be déemed: to be an original; all of such ccunterparts shall’ SRR i
e together constitute but one and the same instrument. In order to facilitate the filing and recording IR I

of this Twenty-Fifth Supplemental Indenture in the Land Registry and other records, or for any

) other uses or purposes, any number of true and exact conformed copies of this Supplemental

. Inderture may be exemplified by the certificate ihd signature of an Assistant Secretary issued .

L under the seal of the Company, and when so exemplified the same shall be deemed 2nd construed B P

for al! such purposes to be originals to the same extent as an original counterpart: -7

be executed in any aumber of counterparts, E

! ARTICLE FOUR . -

Construed With Morigage

This is a Twenty-Fifth Supplemental Indenture to the Consolidated Mortgage, executed L Tee v
pursuant o the provisions thereof, a

and each and every part of this Twenty-Fifth Supplemental
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 The Burlington Nerthern C
and Santa Fe Rallway Company herein contained shall be subject to the provisions of the T
Consolidated Mortgage. o

IN WITNESS' WHEREOF, The Burlingt
party of the first part, has caused this Twe

on Northeﬁl and Santa Fe CRailway Company, the
o, ST acknowledged by its Chairman of the Board

nty-Fifth Supplemental Indenture to be signed and

or its President and Chief Executive Officer or one of P
its Vice Presidents, and its corporate seal to be affixed hereunto and the same to be aitested by
the signature of its Secretar;

Y or one of ils Assistant Secretaries; and FIRST TRUST OF NEW
YORK, NATIONAL. ASSOCIATION, the Corporate Trustee, one of the parties of the second

Y

4
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Indmdual Trustee, the other of the pa

rty of the secondrpan. has herzunto set his hand, all as of
the day and year first above written.

Attest: THE BURLINGTON NORTHERN AND SANTA

FE RAILWAY COMPANY

M%M T e A

M. K. Aclin R.E. Weicher
Assmant Secretary Vice President and General Counsel

‘\.nnlh.,"f

% ‘;&'ﬁmﬁbn p{ the Corporate
Seal of rlington Northern F
: Ay ’}e Railway Company)

'Era:_

S el sal'éd mfeknowxedged b3
'Q\egy‘r_l_lpgtdn Nqnhem and Santa Fe
W@y Coﬂquny in the presence of:

f
#
""Hull"‘




— =
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 Aftest: FIRST TRUST OF NEW YORK, NATIONAL

ASSOCIATION, AS TRUSTEE

(title) _Vice President

WOLILITY

Sl
\\\\ v\'Q\lw"'

Signed, sealed and acknowledged by ’ '
First Trust of New York, National : 3
- Association, as Trustee in the presénce -
of: :

! o
""fo.jp...a|\!“‘_:.‘l’v.» £




Signed and acknowledged bf
W._ A Jchnson, as Individual Trustee
in the presence of:

POOK /7] PAGF 723

By o e Qu

W. A Johnson, 7
as Individual Trustee
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STATE OF TEXAS

)
. Yss:
CITY OF FORT WORTH )
: )
)

COUNTY OF TARRANT

On this 313t day of __January -, 1997, before me, . Tina Hutson _,a
duly authorized Notary Public in said City and County in the State aforesaid, personally appeared
R. E. Weicher and M. R. Aclinto me known to be the Vice President and General Counsel and an
Assistant Secrefary, respectively, of THE BURLINGTON NORTHERN AND SANTA FE
RAILWAY COMPANY, a corporation organized and existing under the laws of the State of
Delaware, one of the corporations that executed the within and foregoing instrument; and the said
R. E. Weicher and M. R. Aclin, severally, acknowledged the said instrument to be the free and
voluntary act and deed of said corporation, for the uses and purposes therein mertioned, and on

oath stated that they were authorized to execute said instrument and that the seal affixed thereto
is the corporate seal of said corporation. .

IN WITNESS WHEREOF, [ have hereunto set my hand and affixed my official seal the day
and year first above written.

My notarial commission expires ~_ June 26 , .l99[8]. -

7
L) 1
\—‘\‘\\\l““"]"’I

SR o At

Notary Public
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'STATE OF NEW YORK )
" CITY OF NEW YORK ) s

COUNTY OF RICHMOND )

On this 215t day of February, 1997, before me, Christine M. Bastone,
authorized Notary Public in said City and County in the State aforesaid, personally
appeared Catherine F. Donohue and Alfia Monastra to me known to be a Vice President
and an Assistant Secretary, respectively, of FIRST TRUST OF NEW YORK,
NATIONAL ASSOCIATION, a national banking association organized and existing
under the laws of the United States of America, the association that executed the within
and foregoing instrument; and the said Catherine F. Donohue and Alfia Monastra -
severally, acknowledged the said instrument to be the free and voluntary act and deed of
said association, for the uses and purposes therein mentioned, and on oath stated that they

were authorized to execute said instrument and that the seal affixed thereto 1s the seal of
said association. '

a duly

IN WITNESS WHEREOF, 1 have hereuntd set my hand and affixed my official
seal the day and year first above Written.

My notarial commission expires , 199[ ].

Notary Public

Christine M. Bastone Q\‘IBI J0 ‘;,\
Notary Public, State of New ¥drk e YA
No. 01BA5048106°% # 2! 190

Qualified in Richmond Ceaniye, — *®

Commission Expires Augus{i;}lggf’ 10 “

F o

[ GRS
~. L) »‘_‘_,..; S
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STATE OF MISSOURI

)
. )
CITY AND COUNTY OF )
ST. LOUTS )

On this 2 day of

W_ A. Johnson, to me kndwn to be the parson describ
instrument, and acknowledged that Le executed th

consideration therein expressed.

Given under my hand ard seal

BDOK /67

1397, before - me personally came
ed in and who executed the foregoing
€ same for the uses, purposes, and

of office, the day and year first above written.

R

PAGF 724

j | _
_(z(//rbn it ////7/Jté’—€lkf% i

Notary Public, STATE OF MISSO

My Commission Expires:

B S ———
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ﬁ{ongage Registration Tax Due Hereon: None

Unless otherwise directed by The Burlin

property taxes for the real
should be sent to:

Larry Garrett
Senior General Tax Attorney

The Burlington Northern and Santa Fe Railway

‘One Santa Fe Plaza

920 S.E. Quincy

Topeka, Kansas 66612
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gton Nerthemn and Santa Fe Railway Company, real
property of The Burlington Northern and Santa Fe Railway Compnany;

Company

Addresses of the parties to the foregoing instrument:

The Burlington Northemn and

Santa Fe Railway Company
2650 Lou Menk Drive
Fort Worth, Texas 76131

Attention: chha;d E_ Weicher

First Trust of New York,

National Association, as Trustee

100 Wali Street, Suite 1600
New York, NY. 106005

Prepared by-

The Burlington Northern and Santa Fe Rail

2650 Lou Menk Drive
Fort Worth, Texas 76131
(817) 333-6175

’Rsumgh:umtto:

CHICAR) TITLE INSURANCE COMPANY
171 N, Clark St.,- MC: 049
National Special Projects Group
Chicago, IL 60601t -
ATIN: FRoctelle DeMss

W_ A Johnson, as Individual Trustee
¢/0 Mercantile Bank of St. Louis, N.A_

Mercantile Tower
Seventh & Washington
St. Louis, Missouri 63101

way Company

R




