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(k) 1,036 shares of the capital stock of The St. Paul Uion
Dapot Company, being 19% por cont of the lotal amount of
capital stock of said eompany issned and outstanding.

(1) 2,058 shaves of the eapitul stock of the Lermindl Ruil-
road Association of St. T.ouls, being G¥4 per cent of the total
amount of eupital stock of suid Lerminal aasocintion issved aud
outstanding.

(i) 161 shares of the capital stoclk of The Tewa Transfer
Railway Compnny, being 20 per cent of thearount of eapital
stock of suid compuny issued and outstanding:

Po mAVE AND o orp the gocurities, and any other property
hereby conveyed, as a part of the ““trust estate’ wundor {he Tn-
dentare, unte the Trustees, their siiccessor or successors in trust
and their asvigns, forever;

Suparer, moweven, (1) as o all the gocurilies doseribed din
(ranting Clanse Sceond, fo the Chiengo, Burlington & Quincy Ruil-
road Company IWigt-and Refunding Mortguge, dated Febronry 1,
1921, and to the Great Northern Railwny Company General Goldl
Boud Mortgaee, dated Jutuary 11928 09 tens snpeior to the Yien
of thia Indenture, and () to Fxeepted Bnenmbianees.

Bur v Truse vevenrnesess for the equal nad proportionute
berefit and seenrity of all of the preseil and future holders of the
Boads (as defined in the Indenture) and ofany caupons appur-
tonant thoreto, and foii the enforcement of the payment of the
principnl of {he Bouds and tie praminm, if any, wrl inerest
thoreon, as and when payable, and.the performanee of and eow-
plianco with the covenants and conditions of the Indentvre nud
this Socond Supplomental Tudentute, without preferener, priovity
or distinetion 1s to lien ov.otherivise of any Bond over any other
Bond of the smae or any other series by reason of priovity in the
issue or nogolintion or muturity thereof ov etherwise, so thal
cnch and every Bond shall huve the snme right, lien and privilegs
under 4he Indenture and this Second Supplementul Indeulure,
ond the principal of, premium, if any, and interest payable on
every such Bond shall be equally and ratably secured heveby, ns
if all su. wonds abt sny time outstanding had been excented,
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del%vered and negotiated simultaneously with the exeoution and
delivery of this Second Supplemental Indenture,

Axp mms Srconp Surerempnran Inponrune Fuerier Wine
NESSETH

.Thnt the Company covenants nnd agrees with the Trusteos and
with the respective holders from time to tiine of the Bonds and
coupons issued and to be insued under the Indenture as follows:

ARTIOLE I
Crearion o2 Bowvs oF Serms B

Srcrronw 101, There is horehy created a second series of Bonds
to be issued under and secared by the Tndenture to be known as
“Consolidaied Mortgage 9340 Bonds, Series B, Tine 1975”. The
Bonds of Series B shall

(1) be dated the date of aunthentication;
(2) mature on July 1, 1975;

(8) bear interest al the rate of 514% per annum, payable
gemt-annunlly on January L and July 1 of each year, here-
inafter sometimes ealled an **Interest Paymont Date”, from
the Interest Payment Datenext preceding the date'of anthen-
tieatioh theveof until puyment of the principal amount thereof,
exceph that: {a) any Bond of Series B authentiented hefore
January 1, 1971 shall boar inferest from July 1, 1970 unless
clause (o) below is applicables. (b) if the Company shall
defoult or be in defnult in the payment of inferest upon
Bonds of Series B, such Bonds of Series B shall bear interest
from the date of the beginning of the pieried for which interest
is w0 iu defnults and (e) 5o long ag there is no existing default
in the payment of intereskon the Bonds of Series B, any
Boud of Series B authentiented after the close of business
on any Reeard Dale, as heveinaftor defined, with respeet fo
any Trieresf Payment Date and on or prior to such Interest
Payment Date shall bear fnterost from such Interest Payment
Dates

(4) lie payable as to principal, premivm, If any, and intover{
at (e ofiee or neeney of the Company in the Borough of
Manhattan, City and State of New York, in such coin or

BOOK #/ PAGH, s7<+
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earroney of the United States of America as at the time of
payment shall be legal tender for the payment of public and
private debts;

(6) bo redeemable before maturity at the option of the
Company as provided in Section 1.02 hereof;

(6) be issuable only as vegistered Bonds without coupons
in denominations of $1,000 and any multiple thereof; and

(7) be limited (cxcopt as provided in Section 1.09 of the
Indenture) in aggregate prineipal amount to $60,060,000.

Bo long as thers is no existing default in the payment of in-
terest on Bonds of Series B, the person in whose name any Bond
of Beries B is rogistered at tlie close of business on any Record
Date with respect to any Interest Paymont Date shall be entitled
to rucelve the interest paysbla-on such Titerest Payment Dato
notwithstanding any transfer or exchange of such Bond of Serios B
subsaquent to the Record Date, I and to the extent that the Cori-
pany shall default in the payment of interest due on any Interest
Paymient Date withwrespect to any Bond of Series B, such.defanlted
interest shall be paid to the person in whose name such Bond of
Sories B is rogistered at the close of business on subseruent Hecord
Date, notice of which shall be gent by or on behall of the Company,
fivst elass postage propild, to the holdms of Bonds of Serics B not
lebs thar 15 days prior to such subsequent Record Dite,

The torm *“Record Date”, when used herein with respeel to an
Intore(t Payment Date, #hall juean the June 15 or Decomber 15
.(whetl er or not a business day), as the enge may be, next proced-
ing au¢h Interest Payment Dato and, with respeet to the puyment of
any dob.valted interest, shall mean the Bfteentl dny (whaother or not
a busine's day) noxt preceding the date fixed by ihe Corpornte
Trustee for the payment of sueh dofoulted intorest, Default in the
payment of intorest means in this Seetion 101 failuvs to pny inlorest
on the applicable Intorest Paymont Date disvegnyding any poriod of
grace applicable under Section 7.01 of the Indenture,

Brerioy 1.02, The Bonds of Sories B shall boe redeemablo prior
to mutt}rity, in whole at any time or in part from timo to time, at
the opho}: of the Company, nt o redemption price equal to 1005
of the prineipal omount thereof, togethor with neortied intorest to

o idy
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the date fixed for redemption; provided, however, that any install-
ment of interest which by the terms of the Bonds of Series B is
due and payable on any Interest Puyment Dato occurring on or
prior to the redemption date shall Le payable to the persons in
whose names the Bonds of Series B were registered on the relevant
Record Dates.

‘Whenever less than all of the Bonds of Series B are to bo re-
deemed, 1he Corporate Trustee shall select, in such mauner as it
shall deem appropriate and fair, the particnlnr Bonds of Serics B
or portions of such Bonds to be redeemed and shall notify the Com-
pany in writing of the numbers and prineipal amounts of the Bonds
ov portions thercof so seleeted. The Compniy shall give the Corpo-
rate Trusiee written notice at lenst 50 days (orSuch lesser period
an shall be ncceplable to the Corpornte Trustee) prior-to any
redemption date selected by the Company of the aggregate principal
amount of Bonds of Series Bito be redeemed.

The Compnny shall not be required {0 and, it se requested by the
Corporate Trustee, shall not. (f) issue, transfor ov exchange any
Bonds of Series B during o period beginning av the opening of
businoss 15 duys before any selection of Bonds of Series B for 2e-
demplion and ending at the closo of business on the date of such
selection or (ii) transfer or exchiange any Bond of Series B or por-
tion thereo! 8o selocted for redémption; and the Corporate Trustee
shall not bo requived to authenticate and deliver any Bonds of
Serios B during the period specified in (i) above or in liew of
Bonds ov portions thoveof seleeted for redémption,

The provisions of Sections &.04 to 3.08, inclusive, of the Inden-
ture ghall, Bo fax ns applieable, apply to and govern the redemption
of Bonds of Series B, except that any ingtalliment of inlerest which
Uiy 1116 terms of the Bonds of Scxies B is due and payable on any
Interest Payment Date ocourring on or prior to a redemption
dato shall be payable to the porsons it whoso names the Bonds of
Bories B weve registered on the relovant Record Dates, and except
ns otherwiso espressly provided in this Second Supploniental Inden-
ture.

Suorion 1,03, The Bonds of Sorics B and the Corporate Trus-

toos’ cortifieate of authentieation to bo endorsed thereon shall be
gubstantinlly in the following forms, respectively:
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BURLINGTON NORTH BERN INC.

CovsonmarEd MORTGAGE 914%¢ Boxp, Senres B, Dur 1976

izt Iso, a rorporation duly organized and
s of {he State of Deluware (hereinafter
for value received, hereby { romisey fo

Bunranaron NorTr
oxisting under ihe law
ealled the ¢Company’?),
pay to
or registered nssigns,
the Borough of Mauhattan,
cipal sum of

1
at the offiee or ageney of the Company in
City and Stato of New Yurk, the prine

Dortans on July 1. 1075, 1 sede cofnor enrreney
of {lio United Stales of America as at fhic timo of payment shall
Do logal tender for the payment of public and privale duebits, and Lo
pay interest on snid prineipal saeat the pote of 9Lafe per aunum,
at said oflice or ageney in lilee enin or enercney, from the interest
poyment date next preceding the dnte of this Bond fo whiel infer-
oo Tas Been paid or duly provided for o1 July 1, 1970, whichever
js later funless this Boml 15 dated atfer any Neeembier 19 or June
15 amd on or jiior to the nest suceoeding January 1 o duly 1,
as the ense may be, in which eane, it inferest is paid in necorduiee
with the proviso of his sontenes, from sueh sueeecdingJanunry
1 of July 1), semi-nniuntly on Junuarey 1 and July 1of vach
your, until pagment ol said principal s has Tuin mide o duly
provided forj provided, however, that =0 long as there i no
pxisting: defanlt in the payment of nterest Gandt oxeept Tor the
payment ot defaulfed intevest), ihe interest payable. on nny
January 1 ov July 1 will be paid to the person in whase numa
{his Bond was registered at the closge of Businoss {whetlor o1 naof
4 business day) on the Decomber 15 or Jane 15, 08 the enxe nuy
be, next preceding stch inferest paypent d teo IF aud o iho
oxtont (gt the Company shatldefuntt tn the payment of jnlerost
due o any Junuary 1 or July 1, sven defandtea fnterest whah e
paid to the porson in whose name this Bond was registered at
{lie elose of business on the fifteenth day (whether or ol o business
day) nexi preceding e dute fixed by the Corporate Trustee leye-
inafior monttoned for the payment of such defantted infevest,
yotice of which record date shall be givon not less thut 16 duys
prior to such renord date. )

PRAEE /v
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Mhis Bond iz une of the Consclidnted Mortgnge Bonds of the
Clampany, hereinafler someiimes called the Bonds, ull issued and
1o ho issued in one or more series under, and equally seeured by,
an indenture, Juted Mareh 8, 1070, exeented by the Company to
Monoax Cuananty Trest Cosrany op New Your, o corporntion
dnly ovganized aud existiug undee the laws of the Slate of New
York (hereinalier enlled the **florpnvate 'Prustea’’), and Jacon
M. Fonw 11, as Trus’ees, hereinafier, ns amended and supplemented
from Gimo to time, somelimes called the “Indenture’’, tn which
Indenture an:l uny and all supplements thereto reforence is horehy
mads for a deseripiion of the properties and £ ranchises ninrignged
and prediged, The natire il extent of seenrity nml the vights of the
Lolcers of the Bouds und coupons aml the vights,iluties and inimu-
nities of {he Trustees thereunder,

No velorence horein to the Indenture @il no provision of this
Thond or of the Indenture skl alter or impaiv the ebligation of
the Company, which is absolute andd unconditionnl, to pay the
prineipal of, premium, i anye aml interest on thig Bond at the
time ad place and af the rate ot rates and in the enrreney herein
proseribod,

his Tond fs one of o series of the Bonds known ns Consolidated
Martenge 9155 Bowdsy, Sevies 13, Due 1975 ereated by Seeontd
Supplemental Tndontmie duteld s of July 1, 1970 to the Indenture,
The age eeate ineipal amount of Bonds of Sertes 15 which may
e ontsiandiige ab any time s Hmited to the principl amount of
$60,000,000, exespt ax otherwise provided in the Indenture,

Tl Bobirds are feuahle in gecies sud e severa] series of Bonds
oy be fer vaeyier amevegate priveipal amotibs il The Pords
by e ~evies may diffen fram e b 2 of auy other < ajes
Wi 1 dennmination, date, nadnpite, intere: Eeade, yodemption, e
vorodnm, pud siudine el preaisions, Hans, vl ue qlaees el
IOy up Tahey< af perpesd, veut paticn awal edlierwteo, afl e i
flis Dk itrge provided,

T8 n Fivetd ol Dl as defived nthe fslestoes R ERTONE
the principt of the Bondsonay he deeliired o vy Dwvrne e
prad pavalde fu e waneer sl with te eimmet provided it 1l
Tndeniure,

«t
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As more particularly provided in tho Indenture and such Seeond
Supplemental Indenture, the Bonds of Series I3 are redeemabla
prier to maturity, in wMole at any tire or in pavt Irom time to
{im¢, af the option of the Company, up in notiee ag provided in tho .
Tndenture, at o redemption price equa b5 10064 of e priveipal
amount thereof, together with acerued interest to the date fixed
for vedemption ; provided, itvwever, that any installment of intevest
which by the terms of the Bonds of Series B is due and payable
on any interest payment dute oeenrring on ot prior tof the vetlenp-
tion date shall he payable to the persons in ihose nulipgs the
Bonuds of Series B were rogistered on the relovant record. dates,

The Indenture permits the amendment thereof and the aodifis
eation or alteration in any tespect of the riphts und oblisntions of
the Company und the rights of the holders of the Bunds of ull or
any series and the liolders of appurienunt coupons, if any, there-
undoer at any time by the coneurient action of the Company amd of
tin holders of speeified poveentuges of e Bouds then ontstauding
affected by such pmenduient, modification or alteration, inelwding
in the case, anlong otliors, af n modifiention of the termg ol pay
ment of the principal ofy or inlevest on, this Hond, the consont ol
{he bolder hereof, all ag move {ully provided it Tidenture,

fhis Bond is t msfornble at the office or ageney of the Comprny
in the Borough of Manhattan, City and-&tate of New Yurk, upou
the gnrrender Horcof accompnnied by written instrument of traps
fer in Lorm approved by the Compuny or the Corporide Truslen,
greeutod by Hie registored holder Tiereof or by duly sathovize
attorney, und thereupon n new Bond ol Sevivs B in the name az-
gregate prineipnl nmount will be'issued w the troustyiee in ex.
change horelor, all g8 provided in the Indenture,

Tho Copany, the Corporate Lrustee, nuy paying agend aud any .
regisbrar of the Bonds of Series 1 muy for a1l purpores treat the
person in whese name this Bond i3 vegistored s the ahsolnfo owner
hoveof, nolwithatunding nny uetice Lo the contrary, o

Tho Bonds of Hories B ave issunble in . donomiuation of #1,000
or any multiplo fhorcof. T'he Bonds of Serthodd nre isstalde nify
ts rogistered Bonds without coupons, ‘Phio seveial denominitions
of Bouds of Herien 13 ave interehangeabln in ke Syt prin:
cipal amounts upon pepsentation for that purpese :\1’ ‘
the Indentare, ¢ |

Il‘bl'tlvi(!w] n
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No service charge will be made for auy transfor or exchange of
this Bond, but the Company may require the payment of o sum
sullicient fo cover uny tax ot othet governmenfal ehavge payable
in commection therewith,

Ao recorrne shall be Tiad for the payment of the prineipal of;
premium, if any; or interost on this Bomd against auy incorporator,
stockholder, offieor or diveclor, as anelt, of the Company by virlue
of nny stafule or by the enforeemont of uny assesswent, vl other-
wise, howsaever,

This Bond shinll not he seeured by ov entitlad to any benelits
tedor the Tndentuye, ov be valid or obligntery tor any purpese,
util fhis Bond shail have beey authenticated by the eertiti-ate
hoveon of the Corparate Trustes,

1y Wirsess Wit neor, Burliuglon Northern Diw, hax eatised tlis
Pongd 1o le signed by the wismutl o fnesimite Sisnative of its
Chniemnn of the Doard orfits President or olie of its Viee Presis
dents amd ils corporate seal o fuesimile (hereaf 1o bo afixed
hotelo or impriuted hereon and to be atfested by the mayual ot
Paesinile signative of Hs Speretiry ot one of ite Assixtant Soeere-
{aries,

IO S ovvees smatreseossariatbaosssccasasssaens
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Sreroy 104 Donds of Sevies 1 shall he transfernble, and
shall he exchangeable for a like aggregate principal amount of
Bonds of Series B of other authovized denominations, upon sur-
render thereof at the oflico or ageney of the Company lo be main-
tnined for that purpose in accovdance with Scction 4.01 of the
Tndenture accompanied by & proper instrument of transfer in forin
approved hy the Company or {he Corporate Trusice, exeented by
the registored liolder in porson or Dby duly authovized atiorney.
No serviee charge will he made for any suelrfuanstor ‘or exehitngy,
but {he Company may vequive the paynent of a sum sufficient {o
covar any inx or other wovernmental eharge payable in conneetion
therewith.

Seertox 105, Pending the prepavalion of definitive Bonds of
Series B, the Company may execute and; upon Request, the Cor-
porate Trustee shall authentieate and deliver Bonds ot Dapvips B
in temporary form ag provided in Seetion 110 of the Indenture,

ARTICLE IL
Issur or Boxps or Serizs B

Bonds of Series B may be oxceuted, nuthentiented and delivared
from.time to time as permitted by the provisions of Atrticle Two
of thie Indenture:

ARTICLE 110
Monnoarion or INDENTURE

Section 1,02 of the Indenture is hereby modified by the addition
of the fnllowing senenco ab the ond thoveol:

“I\_‘ot\vitlnsmndilm the foregoing, i€ aud o the cxlent so
])l‘()‘\'ldl‘ll in miy supplemental indenture eventing Bonds of any
gorios mued wpeeifying b interest shall be payable to the por-
gong who are rewts’ roed Dolders of sneh Bonds o n veeard
date prior to n inferest payment date, noy yodatored Powl
withiout conpons of suel sevies nutenticaled aftoy stich yoeond
dute and prior Lo suel interest, pryment date shall hear inler-
out Trom suceh atyvest puyment dafe,

PAGE s 22
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ARTICOLE IV
Prenos or AnbITIONAL PROPERTY

At mny time after the eseccution and delivery of this Second
Supplemental Inlenlure, the Company may sell, assign, transfer,
set over and piouge with the Trustees, for the snme purposes and
subjeet Lo the sume trust as the oviginal proporty deseribed in or
otherwisge covered by the Indenture and this Second Supplemental
Tndenture, additional principal amotmts of General Mortgage 9%%
(ol Bonds, Seties 8, Due Junuary 1, 2010 (more filly deseribed
in the Granting Clanse of {his Second Supplemental Tndenture)
without the excontion and delivery of awy further supplemental
iwlontuve to the Indenture,

ARTICLTE V
MisceLuaxzous ProvisioNs

Sncrioy 501 All of the fernsé, conditions and provisions of
the Indenture (ineluding (he definitions in Seetion 1.01 thereot),
imless ineonsistont with the espress provisions hereof, hall he
floemed to be ineorpornted inand made n yurt of this Sveond Sup-
plemental Tndenture; and the Ovigingl Movtgage, ns supplemented
by the Supplemental Indentare thereto and modifled and Supple-
mented by g Second Supplementul Indenture, shall be read,
tnkon and constried us oiierind the saue nsframents

Syerioy 508, Margan Guavty Trast Conipaiigol Nes York
audd Tneoh M Pord 11, the pavties of the seennd part; herehy ae-
copt the trust i this Neeand sippdeniontal Endenture declaved and
provided ad agree to perfar the swme upsn the {orm= and con-
dittons hovein and i the Indentare set forth 20he voeitals con-
fained fn this Seeond Hupplanenial Tndeatore nud in the Bonds
o Fevies T3 foxeant for (e Corporate Trustee’™ vortilientes of
anthentioation) <ot be faken e tatonieonts of the Cespany. and
e Trnstoes assme mo vesponsi by for the corpeetipes therenf,

fixeept ns Tevoin ofheewise providad, no Autios, responxibilitios
v Vhifities are gestmod by e Trustees Ty ratson of this Secand
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Bupplemental Indenture othor than as set forth in the QOriginal
Mortgage.

Srortor 5.08. Nothing in this Seecond Supplemental Tndeuture
expressed or implied is intended or shall be construed to give to
any person, firm or corporation other than (he pastios herelo aund
the holders of the Bonds and coupons any legal or cquitable right,
remedy or claim under ov in respect of this Secom] Supplemental
Indenture; or any covenant, conditfon or provision lerein eoy-
tained, all the covenants, conditions and provisions hereofl huing
and intended to be for the sole and exelusive benefit of thie parties |
hereto, their successors and nssigns, and of the holders of e
Bonds and the coupons; and nll such covenunly, condifions amld
provisions by or on behalf ofithe Company shall hind itx sueeos.
sors and assigng whether 40 exprossed or not,

Seorrox 504, The headings of tha sevora) Aiticlos horeof gre
ingorted for convenienee vuly and shid)l nof control op wleed the
meaning or construction of any of ithe provisions heveof,

Seemon 505, This Seeond Supplemental Indenture may e
excented in several counterparts, ench of which shall ho an orig
inal, and all ¢olleelively shall constitute but one ingtrumont, whieh
sholl he sulliciently proved by the production of any one of sairl
counterparts,

It Wrrness Witsreor, Burlington Northern Ino, the purty of
the fiest part, has caused this Seconid Supplémental Indenture to
he signed and acknowledged by its Chairman of the Board ov jis
President or one of ity Vies Pres' lents, nnd its corporala seal {o
be affixed hereunto and the same to ho atfosted by the signatve
of its Secrvotary or one of its Assislant Seeretaries; and Morgan
CGuoranty Trust Company of Now Yorlk, one of the purties of the
second part, hng enuseddlis Second Supplemental Indenture 1o e
signed and aeknowledged byoiie of its Vice Prosidonts or et
Oflienrs, and its corporate senl to be afixed horeunto aml the sae
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to be atlested by the sigature ol its Sverotary ot one of its Jse
sistant Seevetarios; and Jacob M. Ford 11, one of the parties of
the seeond part, s hereto set his hand and seal, ail ns of the day
and year fivst above written.

BURLINGTON NORTIERN INC,

By '
Viee President
\Corporate Seal) 3
. -
Miests N
Llasistnd Nevrelary
MORGAN GEARANTY TRUST COMDPANY
VEONEW YORK -
. * c
By .
: Trust Otlicer .
("o porate Seal) » * €
* »
(2] *
Adtest: , @
: ....,.......-....4....:..‘.'...';.,...",.u...-....‘.... n ‘4 "4‘ Ly .
Aseistanl Seerclary
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