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. Supplemental Agreement

by and between FIRST TRUST COMPANY OF SAINT PAUL a corpora—
tion duly organlzed and exlstlng under the laws of the State
of Mlnnesota (herelnafter called the "Trustee"), party of the
first part, and BURLINGTON NORTHERN INC., a corporatlon duly
organlzed and exlstlng under the laws of the State of Delaware
(hereinafter called the "Company"), party of the_second‘part.
WHEREAS, by a certain Equipment Trust‘Ag;eement dated

as of January'i,T197S (hereinafter called the."Agreement")
executed by the Trustee and the Company, there was establiéhed
"Burlington Northern'Inc.'Eqnipment Trust ofi1974, Séries‘3“;
and‘ | _ o _
| T‘WHEREAS,=by the'AQreement,‘the Trustee did let and

~ lease to the.Cempany certain units of railroad equipment Ae—

' scribed in Séhedule A to the'Agreement (hereinafter called‘the.
"Trust Lqulpment") for a term of 15 years from and after Jan-
uary 1, 1975, upon the terms and condltlons thereln spec1f1ed-

T _and , |
WHERLAS certain of the units 1nc1uded in the Trust

_Equlpment so descrlbed have been. destroyed and the Company
pursuant to- Sectlon 4, 07 of the Agreement, pendlnq replacement
of such,destroyed Trust Equ1pment,‘has dep051ted "in cash w1th
the Trustee tne.fair value as of tne date of.destructlon of

.the"Trnst'Equipmentadestroyed: and



WHEREAS,'pursuant to the provisions ofvthe Agreement
the Company now proposes to cause. to be sold, assigned, trans-
ferréd and set over unto the Trustee, as trus;ee under the
Agreement, fbr_replacement of séid déstroyed Trﬁst Equipment
one (1) caboosefbearing road Nés. FW&D174 (he:einafter called
the "Additional Equipment"); |

| NOW, THEREFORE, in consideration of tﬁe covenants
and promiseé contained in the Agreement, the_Company does
hereby assign to the Trustée-all itsfright;vtiﬁie and interest
under the cohtfact for the acquisition of thevAdditional
Equipment ahd the Trustee does hereby let aﬁd iéase to the
Company for the remainder of the term of the Agreement the
Additional Equipment, the said assignmenf by-the Company and
lease by the Trustee being updn and subject to all the terms
and conditions of the Agreement as though the A&ditional
Equipment had been a part of the original Trust Equipment
described in the Agreement.

The Compény hereby agrees to accept delivery and
possession of the Additional Equipment under the Agreement
and hereby aééépts the terms and conditions upon which the
Additional Equipment is leased to it hereundér, and cove-
nants and agrees to abide by each and every éuéh term and

condition aécbrding to the true intent and purpose thereof.



*3

Itvis_understood and agreed that, é#cept as other-
-wise provided in. the Agreement;‘the title to éﬁd ownership
of the Additional Equipment shall be reservedzﬁb and remain
in the Trustée, notwithstanding the delivery'of_the same to
and the'pogseﬁsion and use thereof by the Company.

The.Trustee shallvnpt be responsiblé-in any manner
whatsoever fgr-or ih'respect of the Validity orbsufficiency
of this Supélemgntal Agreement or the due execution hereof
by the Company or for or in respect of the correctness of
the recitals of fact contained herein, which fécitals are
made by the Company.

This Supplemental Agreement may be executed simul-
taneously, or ffom time to time;‘in several counterparts and
each countefpaft shall constitute a completé_briginal instru-
ment, and it_shall not be necesSary ih making proof of this
Supplemental Agreement or any counterpart hereof to produce
or account for any of the other counterparts.

IN WITNESS WHEREOF, thé Trustee and the Company,
pursuant to due corporate authority, have caused these presents
to be signed and their respective corporate némes and their
respective'¢orporate seals to be affixed hereto and attested,

as of the day and year first above written,
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FIRST TRUST COMPANY OF SAINT PAUL,
as Trustee
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"7 Assistant Secretary

BURLINGTON NORTHERN INC,.
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STATE OF MINNESOTA)
) SS
COUNTY OF RAMSEY

On this /ZQ% day of/}g;éuaa;z; 1978 before
me personally appeared JAMES A EHRENBERG | ‘to me personally
known, who, being by me duly sworn, says that he is a Vice
President of FIRST TRUST COMPANY OF SAINT PAUL, that the seal
affixed to the foregoing ihstrument is the corpprate_seal
of said corporatipn; thaﬁ said instrument waévsigned and
sealed on behaif of said corporation by authofi;y of its
Board of Directors, and he acknowledged that tﬁe execution
of the foregoing instrument was the free act‘énd deed of

said corporation.

lMAM/V\MAAAA/\AAA/\/\/\A’\MAM/\/VV\NV\B
MARY K. ESTREM -
___. NOT Y l’ PHRLIC - MINMESOTA
g y R™MSSY COuNTY

Wy Cournission £xp: way 13, 1983
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(SEAL)




STATE OF MINNESOTA)

) ss
COUNTY OF RAMSEY )

On this /éi%'day of W’“@r« , 1978, before me

personally appeared Frank H. Coyne, to me personally known,
who, being by me duly sworn says that he is an Executive

Vice President-Finance and Administration of BURLINGTON
NORTHERN INC., that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged
that the execution of the forégoing instrument was-the free

act and deed of said corporation.
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W J. H. McCARTHY ;
°£I‘; NOTARY PUBLIC - MINNESOTA s
RN RAMSEY COUNTY
My Comm. Expires Jan. 6, 1982 é

(NOTARIAL SEAL)
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