ACKNOWLEDGEMENT OF TERMINATION, SATISFACTION,
RELEASE AND DISCHARGE

THIS INSTRUMENT OF ACKNOWLEDGEMENT OF TERMINATION,
SATISFACTION, RELEASE AND DISCHARGE, made as of the 26th day of
January, 1990, by AMERICAN NATIONAL BANK AND TRUST COMPANY OF
CHICAGO, a national banking association, as Trustee (the "Trus-
tee") under the Consolidated Mortgage Indenture dated as of
January 15, 1984 between Chicago and North Western Transportation
Company, a Delaware Corporation (the "Company") and the Trustee,
as supplemented by supplemental indentures dated as of April 15,
1984 (the "First Supplemental Indenture"), March 1, 1987 (the
"Second Supplemental Indenture"), June 27, 1988 (the "Third
Supplemental Indenture") and December 15, 1988 (the "Fourth
Supplemental Indenture") (the "Mortgage"),

WITNESSETH:

WHEREAS, pursuant to Article Eleven, Section 2 of the
Mortgage the Company has irrevocably deposited in trust with the
Trustee money or U.S. Government Obligations sufficient to pay
principal and interest when due on all Bonds of Series C (the
"Bonds") to maturity; and there is not any event of default
described in Article Six, Section 1l(e) of the Mortgage (without
giving effect to the period of time referred to therein); and
there are no bonds outstanding under the Mortgage other than the
Bonds; ¢

NOW, THEREFORE, in accordance with the provisions of
Article Eleven, Section 2 of the Mortgage, and in consideration
of the premises and of One Dollar ($1.00), the receipt of which
is hereby acknowledged, the Trustee does hereby acknowledge (i)
that the Trustee and each holder of the Bonds has ceased to be
entitled to any benefit or security under the Mortgage and all
the Trustee's rights and interest in the Mortgage (except for
those surviving obligations specified to the extent specified in
Article Eleven, Sections 2 and 3 of the Mortgage) and, but only
with respect to the Bonds, of the Mortgage, including without
limitation thereto the Second Supplemental Indenture, and the
lien and all security interests created thereby; and the Trustee
does hereby release, assign, transfer and deliver to the Company,
its successors and assigns, all the Trustee's rights and
interests in and to the trust estate.

In order to facilitate the recording of this
instrument, it may be simultaneously executed in any number of

This instrument was prepared by and should be returned to:
Mack H. Shumate, Jr., General Attorney, Chicago and North
Western Transportation Company, 165 North Canal Street,
Chicago, IL 60606
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STATE OF ILLINOIS )
, SS:
COUNTY OF COOK )

I, Dana Brink, a Notary Public in and for said County,
in the State aforesaid, DO HEREBRY CERTIFY, that Ronald Bremen
personally known to me to be a Vice President of American
National Bank and Trust Company of Chicago, a national banking
association, and Bruce Lewis, personally known to me to be a
Second Vice President of said corporation, and personally known
to me to be the same persons whose names are subscribed to the
foregoing instrument as such Vice President and Second Vice
President, appeared before me this day in person, and, being by
me duly sworn, severally said and acknowledged that they are a
Vice President and Second Vice President, respectively, of said
corporation, that they signed and delivered said instrument as
Vice President and Second Vice President, respectively, of said
corporation, and caused the corporate seal of said corporation to
be affixed thereto, pursuant to authority given by the Board of
Directors of said corporation, as their free and voluntary act,
and as the free and voluntary act and deed of said corporation,
for the uses and purposes therein set forth, and that the seal
affixed to said instrument is the corporate seal of said
corporation.

GIVEN under my hand and notarial seal this 26th day of

January, 1990.

D;ha Brink -

My Commission Expires: January 19, 1992

(NOTARIAL SEAL)

¥ IR RN ANAAAA AL AN

“OFFICIAL SEAL”
Dana L. Brink
Hotary Public, State of Illinois
My Commission Expires 1/19/92
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LOCATION RECORDATION
County County Seat Date Doc. No. Book Page
STATE OF IOWA - CONTINUED
Benton Vinton 03/08/84 02285 115 100-241
*Benton Vinton 09/14/84 690 117 204-217
**Benton Vinton 04/07/87 0002961 127 11- 26
***Benton Vinton 07/22/88 209 132 100-113
*tx*Benton Vinton 02/23/89 2193 133 356
Black Hawk Waterioo 03/06/84 10672 544 47-188
*Black Hawk Waterloo 09/14/84 3053 549 389
**Black Hawk Waterioo 04/10/87 13656 571 of City Lot Mortg. 606-621
***Black Hawk Waterloo 07/22/88 1221 585 of City Lot Mortg. 652
s*x*Black Hawk Waterloo 02/23/89 10624 592 of City Lot Mortg. 731-744
Boone Boone 03/06/84 2517 557 1-142
*Boone Boone 09/14/84 754 562 339-352
**Boone Boone 04/07/87 3410 595 267-282
***Boone Boone 07/22/88 276 605 216-219
**+%Boone Boone 02/23/89 2533 608 B19-832
Bremer Waverly 03/06/84 1984-606 - -
*Bremer Waverly 09/14/84 1984-2469 - -
**Bremer Waverly 04/07/87 1987-1081 - --
***Bremer Waverly 07/25/88 19882073 - -
****Bremer Waverly 02/23/89 19890383 - -
Buchanan Independence 03/06/84 2019 464 659
*Buchanan Independence 09/14/84 538 470 159-172
**Buchanan Independence 04/07/87 2402 493 363-378
***Bychanan Independence 07/22/88 179 503 169
**+*Buchanan Independence 02/23/89 1884 509 33- 46
Buena Vista Storm Lake 03/06/84 1987 134 376-517
*Buena Vista Storm Lake 05/14/84 0630 135 181-194
**Buena Vista Storm Lake 04/07/87 2548 138 of Mortgages 433- 48
***Buena Vista Stork Lake 07/22/88 0196 140 70- 83
***x*+Buena Vista Stork Lake 02/23/89 1948 140 789-802
Butler Allison 03/06/84 1574 148 243-384
*Butler Allison 09/14/84 727 150 26- 39
**Butler Allison 04/07/87 781 156 236-251
***gutier Aliison 07/22/88 164 159 278-291
**%*Butler Allison 02/23/89 342 160 495-508
Calhoun Rockwell City 03/06/84 84-350 - -
*Calhoun Rockwell City 05/17/84 84-1407 - --
**Calhoun Rockwell City 04/08/87 87-684 - --
**xCalhoun Rockwell City 07/22/88 88-1222 117 -
**%%Calhoun Rockwell City 02/23/89 89-0272 - -

*Supplemental Indenture

**Saecond Supplemental Indenture
***Third Supplemental Indenture
*x+*fourth Supplemental Indenture
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LOCATION RECORDATION
County County Seat Date Doc. No. Book Page
STATE OF IOWA — CONTIRUED
Delaware Manchester 03/06/84 164-2030 95 37
*Dolaware Manchester 09/14/84 206-555 Misc. X 10
**Dalaware Manchester 04/07/87 86-2407 Misc. Y 162
***Delaware Manchester 07/22/88 189-199 Book Z 208
*x&*Nalaware Mancheter 02/23/89 232-1798 1 of Misc. 26
Dickinson Spirit Lake 03/06/84 2910 62 1-142
*Dickinson Spirit Lake 08/14/84 1030 62 943
**Dickinson Spirit Lake 04/08/87 3454 64 of Land Mtgs. 745-760
***p{ckinson Spirit Lake 07/22/88 353 65 of Land Mtgs. 729-742
****D{ckinson Spirit Lake 02/23/8% 3072 66 of Land Mtgs. 185-198
Dubuque Dubuque 03/06/84 1537-84 - -
*Dubuque Dubuque 09/14/84 6908-84 - -
**Dubuque Dubuque 04/07/87 3585-87 - -
***Dubuque Dubuque 07/25/88 6160-88 160-188 -
*t**hubuque Dubuque 02/23/89 1361-89 - -
Emmet Estherville 03/06/84 01391 118 423
*Emmet Estherville 09/14/84 2383 120 186
**Emmet Estherville 04/08/87 01657 124 478-493
***Emmet Estherville 07/22/88 02129 126 571-584
****Fmmet Estherville 02/23/89 003145 130 117
Fayette Wast Unfon 03/06/84 644 279 459-500
*Fayette West Unfon 09/14/84 2507 283 382-395
**Fayette West Union 04/07/87 1062 302 299-314
**tFayette West Unfon 07/22/88 2242 312 100-113
**k*fayette West Union 02/23/89 446 316 234-247
Floyd Charles City 03/09/84 1640 124 439-580
*Floyd Charles City 09/14/84 536 126 30- 43
**Floyd Charles City 04/07/87 2124 L.M. 132 241-256
***Floyd Charles City 07/22/88 125 135 342-355
*x***E]oyd Charles City 02/23/89 1521 L.M. 137 18- 31
Franklin Hampton 03/06/84 84-352 - -~
*Franklin Hampton 09/14/84 84-1659 - -
**Franklin Hampton 04/09/87 87-0798 - -
***Franklin Hampton 07/22/88 88-1181 - -
****Franklin Hampton 02/23/89 890340 - -
Greene Jefferson 03/06/84 562 135 226
*Gresne Jefferson 09/14/84 1651 135 780
**Greene Jefferson 04/07/87 532 138 492-507
***Greene Jefferson 07/22/88 1260 139 700
***iGreene Jefferson 02/23/89 2457 140 433-446
*Supplemental Indenture
**Second Supplemental Indenture
***Third Supplemental Indenture
****Fourth Supplemental Indenture
-8 -
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- LOCATION RECORDATION
County County Seat Date Doc. No. Book Page
STATE OF IOWA — CONTINUED
Humboldt Dakota City 03/06/84 01523 105 115-256
*Humboldt Dakota City 09/14/84 00343 105 689-703
**Humboldt Dakota City 04/07/87 001999 111 Mortgage 550-566
**kHumboldt Dakota City 07/22/88 000149 115 500-514
***x*Humboldt Dakota City 02/23/89 001332 115 791-804
Ida Ida Grove 03/06/84 953 78 395
*Ida Ida Grove 09/14/84 318 79 247-260
**Tda Ida Grove 04/08/87 1303 82 339
***1da Ida Grove 07/22/88 87 83 of Mtgs. 527-540
***%]da Ida Grove 02/23/89 000946 83 of Mtgs. 783-796
Jackson Maguokseta 03/06/84 2064 175 1-142
*Jackson Maquoketa 09/14/84 719 179 323-336
**Jackson Magquoketa 04/07/87 2566 197 323-338
*x*jackson Maquoketa 07/22/88 134 205 - 468-481
*x*xJackson Maquocketa 02/23/89 1693 209 306-319
Jasper Newton 03/06/84 3551 854 676-817
*Jasper Newton 09/17/84 1046 861 687-700
**Jasper Newton 04/07/87 4530 896 475-490
*&*Jasper Newton 07/22/88 418 915 682-695
*kx%Jasper Newton 02/23/89 4158 924 550-563
Jafferson Fairfield 03/09/84 3541 113 319
*Jefferson Fairfield 09/14/84 1019 116 131
**Jefferson Fairfield 04/07/87 3214 119 736
*x*)efferson Fairfield 07/22/88 231 124 683
*exs)efferson Fairfield 02/23/89 2162 126 20
Jones Anamosa 03/12/84 1817 21 563-704
*Jones Anamosa 09/14/84 487 214 341-354
**Jones Anamosa 04/07/87 2109 245 159-174
***Jones Anamosa 07/22/88 150 262 41- 54 Inc.
*%x**Jones Anamosa 02/23/89 1524 270 80
Keokuk Sigourney 03/09/84 1234 123 1-142
*Keokuk Sigourney 09/14/84 427 126 52
**Keokuk Sigourney 04/07/87 1661 135 103-118
** K sokuk Sigourney 07/22/88 00129 141 177-190
*xx*K eokuk Sigourney 02/23/89% 01366 144 95-108
Kossuth Algona 03/06/84 657 206 56-197
*Kossuth Algona 09/17/84 2825 209 164-177
**xossuth Algona 04/07/87 1166 121 362- 77
**tyossuth Algona 07/22/88 1895 N-4 City Lot Mtg. 107-120
**t¥Kossuth Algona 02/23/89 497 229 Land Mtgs. 132-145
*Supplemental Indenture
**Second Supplemental Indenture
***Third Supplemental Indenture
****Fourth Supplemental Indenture
-10 -
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LOCATION RECORDATION
County County Seat Date Doc. No. Book Page
STATE OF IOWA — CONTINUED
Mitchell Osage 03/06/84 1157 85 365-507
*Mitchell Osage 09/14/84 365 86 329-342
**Mitchell Osage 04/07/87 1506 89 Land Mortgage 340-355
***Mitchell Osage 07/22/88 115 90 - L. M. 490-503
**xxxM{tchell Osage 02/23/89 1074 92 Land Mortgage 109-122
Monona Onawa 03/06/84 1223 104 173
*Monona Onawa 05/14/84 365 105 113
**Monona Onawa 04/07/87 1604 108 23
***Monona Onawa 07/22/88 110 108 40
***4Monona Onawa 02/23/89 1189 109 118
Monroe Albia 03/08/84 1183 136 669
*Monroe Albia 09/14/84 352 138 533
**Monroe Albia 04/07/87 1684 190 g6
***Monroe Albia 07/22/88 106 201 311
*xxkpMonroe Albia 02/23/89 1102 207 26
O'Brien Primghar 03/06/84 1661 117 636-777
*0'Brien Primghar 09/14/84 459 118 458-471
**0'Brien Primghar 04/08/87 2146 121 Land Mortgages 181-196
***0'Brien Primghar 07/22/88 0106 122 Land Mortgages 366-379
***%0'Brien Primghar 02/23/89 1501 123 Land Mortgages 129-142
Osceola Sibley 03/06/84 1010 24 515-656
*Osceola Sibley 09/14/84 239 26 559-572
**Osceola Sibley 04/07/87 1196 34 General Records 106-121
***0sceola Sibley 07/22/88 78 37 General Records 616-629
***x0sceola Sibley 02/23/89 871 39 General Records 354-367
Palo Alto Emmetsburg 03/06/84 1501 120 308-449
*Palo Alto Emmetsburg 08/14/84 535 122 341-354
**palo Alto Emmetsburg 04/07/87 565 129 462-477
***pajo Alto - Emmetsburg 07/22/88 170 134 330-343
**%%Pajo Alto Emmetsburg 02/23/89 1377 136 393-406
Plymouth LeMars 03/06/84 608 file 1984 card 608
*P1ymouth LeMars 08/14/84 2289 file 1984 card 2289
**plymouth LeMars 04/07/87 1038 file 1087 card 1038
***p| ymouth LeMars 07/22/88 file 1988 card 2086
*x+4D]ymouth LeMars 02/23/89 456 file 1989 card 456
Pocahontas Pocahontas 03/06/84 1098 101 35-176
*Pocahontas Pocahontas 09/14/84 318 101 619-632
**pocahontas Pocahontas 04/07/87 1586 103 803-819
***pocahontas Pocahontas 07/22/88 97 105 56- 69
****pocahontas Pocahontas 02/23/89 1086 105 684-697
*Supplemental Indenture
**Second Supplemental Indenture
***Third Supplemental Indenture
*xt%xFourth Supplemental Indenture
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LOCATION RECORDATION
County County Seat Date Doc. No. Book Page
STATE OF IOWA — CONTINUED
Tama Toledo 03/06/84 0553 407 81-153
*Tama Toledo 08/17/84 2187 411 429
**Tama Toledo 04/07/87 0820 431 277-292
***Tama Toledo 07/22/88 1648 445 154
***%Tama Toledo 02/23/89 0331 449 319
Taylor Bedford 03/06/84 1196 106 604-745
*Taylor Bedford 09/17/84 346 113 2
**Taylor Bedford 04/09/87 1268 113 41
***Taylor Bedford 07/22/88 95 113 135
****Taylor Bedford 02/23/89 1075 113 149
Union Creston 03/06/84 1432 426 645
*Union Creston 09/14/84 376 429 78-91
**nion Creston 04/07/87 01765 457 325-340
***{nion Creston 07/22/88 0152 473 192-205
****Union Creston 02/23/89 1571 481 113-126
Wapello Ottumwa 03/06/84 3823 190 637-798
*Wapello Ottumwa 09/14/84 1132 193 805-819
**Wapello Ot tumwa 04/07/87 4545 204 596
***Wapello Ottumwa 07/22/88 0356 210 245
*txtyapello Ottumwa 02/23/89 3579 212 85- 97
Warren Indianola 03/06/84 3846 249 1-142
*Warren Indianola 09/17/84 1213 253 401-414
**Warren Indianola 04/07/87 5715 275 1-16
**x*arren Indiancla 07/22/88 605 285 778-791
txxtylarren Indianola 02/23/89 4843 290 540-553
Washington Washington 03/06/84 2199 83 94
*Washington Washington 08/17/84 5§72 84 S 50
**Washington Washington 04/07/87 2580 86 Land Mortgage 425-432
**#ashington Washington 07/22/88 147 88 81- 94
*xxiaghington Washington 02/23/89 2049 LM 89 42- 48
Wayne Corydon 03/08/84 307 92 121-262
*Wayne Corydon 09/14/84 1206 93 619-632
**Wayne Corydon 04/07/87 356 95 76- 91
***Wayne Corydon 07/22/88 918 95 635-648
*k*iyayne Corydon 02/23/89 189 96 35- 48
Webster Fort Dodge 03/06/84 4144 335 517-658
*Webster Fort Dodge 09/14/84 1335 341 651-664
**yebster Fort Dodge 04/07/87 5610 371 273-288
**tyebster Fort Dodge 07/22/88 441 386 §35-548
*atiebster Fort Doge 02/23/89 4116 393 291-304
*Supplemental Indenture
**Second Supplemental Indenture
***Third Supplemental Indenture
***xfourth Supplemental Indenture
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