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SUI‘PLEMEKTAL INDERTURE, dated ns of the st day of

January, 1971, by and betwesn Buktaworox Nokrmas s, a oo

poration drly organized and existing under the laws of the State

| of Dolaware (hereinafter scmotimes eallod the *Clompany”),

3 party of the firnt part, and Friwr Natroxat Orrr Bawg (stceansor

‘ by merger to The First Nationsl Bank of the City of New York),

a nationnl hanking assveiation duly organized and existing under

the laws of the United States of Amerion (hereinafter sometisies
called the “Trustee’), party of the eecond part.

Great Notthorn Railway Company hne heretofore naade, ok
conted and delivered to The First Nationsl Rank of the City of
Now York, as Trustes, its General Gold Boxd Morigage (herein-
ofter called the “Original Indentars?’} datell January 1, 1921,
and supplemonts thoroto dated respeclively March 19, 1936, as
of Junuary 1, 1937, April 18, 1944, as of July 1, 1944, March 20,
1045, as of July 1, 1945, two supplements dated oo of January
1, 1846, as of July 2, 1958 and as of Septembor 1, 1954, undor
which General Mortgage Bonds of soveral series are outstanding,
By further supplemont dated as of Mardh 3, 1970, the Cempany,
in accordance with the provisions of Scetion, 2 of Article Fiftecn
of the Original Indenture, hns succoaded to, and been substituted
for, Great Northern Railway CUsmpany, with the samio effect as
if it had bean nomed in the Oxriginal Indenture as the party of the
firat part theroto; and by a second supplement dated ns of March
2, 1970, the Company subjected to the lien of the Origiual Inden-
ture, as therstofore suppiemanted and modifled, propurty sequired
by the Company by reason of the merger of Ohleage, Burlington &
Quiney Railrond Company iuto the Compuny and desaribed the
mortgege which was a lien on such property aud the tmiount of
honds secnred thersby. By further sapplentent dated as of July 1,
1970, the Company authorized an additionsl series of General
Mortgage Bonds (the Origindl Indenture as heretofore supple-
mented and modified being hereinafter sometimes called the
“Mortgage”).

Tho Company has by proper corporute astion autherized the
issounco wmder and pursnont to the torms of the Mortgage as
supplomented and modified by this Supplemental Indenture of
460,000,000 prinoipal amount of its Goneral Morigage Bonda,



.
Ny,

e

‘\ ” : ) ! o t‘\‘
Soriay T (#ei& Bonds being hereinafier sometimes reforred to
an the ““Seriug T Bonde®),

The 0 npany desiren by this Supplemental Inﬁbntme to make
provision with reapest 1y S vontfiuance of cartain limitations,

© g8 IooYe npe@k‘ﬂmny horglfuttor wob forth, updn the right of ths

it

Conipauy to Jusps ondls ypder the Mortgage, aud to malke other
provivicns with'sespost to-the faties 10 Bonds.” |

o forms of the Rerias T Biinh it kegintorsd forss wnd of the

A MagBteo’s cortifieata Yo hpadérted on, the Serlys T Bonds are

ti'be sovarally and vespeativily substautially as dillows:
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It BURLINGON NORTEVERN INC,
Grnenar, MonroAox 8145 Goro Boxp, Nanmg T
Dus Jiwuasy 1, 2010

Burlington Northorn Tno,, a Delutare eorporgtion (hinoinates
onllsd the *Bailway Company”), Jor valud raceived, hershy
promises bo pay fo . e OX Digisterved assigns,
on the first dsy of Yanuary, 2010, at the offie or agency of the
Railyay Nomipany in the Borough of Manhattan, The City of
New York, Stete of How Yok, -
Dollavs in goid ooin of the United Rfates of Amoriea of or equal
g;:m atondard of waiqlxﬁ and finenoss a8 it existod o the fivet
7

4y of Jaly, 1931, aud to pay interest thoroon from July 1 or
Jilnuary i, e the cive may be, next preceding the date horeof
(tnlesa this bond be dated July 1 or January 1, snd tn thab ovent
from the date of this bond), nt the rate of 81%% pec annam, wntil
it prinsipsd snm sball be pald, at sai-offiee or agenay, in like
§oid voln, sexi-son Wy on the fivat duy of Jauuary and the fiest
day of Joly in ensh fonr: )
o o Uil provision that,the principal of, preminm, if any, and
imuﬁk o t%ia witﬁiﬂ"bou% 4y ;‘%ﬁnblapin g:lxg’ doin g’f,thu
- indipd Hinbey o Amorion of or squal to the standord of

od:tfaasisng & it axiutod on tha first duy of Tily, 1941,
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yrog. included thureig] in compliance with the terms of the
srigingl indentnre described in the within bond which wis
urgcnied prior to ‘the approval -x June §, 1933 of Pullie
Ronolution No.-10 of the 78:d Congress. Specific attention
is oWlled to the fact that said Public. Resolution provides in
pexk ag follows: L
“Fivary obligation, horstofore or hereaflur ixourraf;
wiisther or not auy such provision is contained therein ¢r
xiade ~vith respect therato, shall be dischargsédl upon pay-
winnt, dollar for dollar, in any coin or currency ‘which ot the
ziimhg ?’f) ysyment is legal tender for public and privaie
obia,

This hemd iy one of the General Mortgago Gold Bonda (coupon
of registared) of the Railway Company is.ued and to he issued
in one ur mere series under and pursuant to sud equally secured
by an indenture dated January 1, 1921, execnted by the Railway
Oompany to Thy Firsi National Bank of the Uity of New Yorlk,
Trastse (First National City Bank being suncessor Trustee by
merger), (horeinafter called the “indenturs’’), conveying ali the
proporty and franchises of the Railway Company mentioned in
suid {ndenturs, and Supplemental Indentures dated respectively
March 19, 1986, as of January 1, 1937, April 18, 1944, as of July
1, 1944, March 20, 1945, as of July 1, 1045, two supplements dated
as of January 1, 1046, as of July 2, 1953, as of September 1, 1954,
two supplements dated as of Mavch 2, 1970, ad of July 1, 2870 and
as of January 1, 1671 providing for the issnance of Guneral Mort-
gage Gold Bonds; Sexies T, to which reference is Liereby raade for
a stateinent of the proporty and fvanchises mortgaged, conveyed,
pledged or assignad, the nature and extent of the secnrily, and the
vights of the holders of suid bonds and of the said Trustes in
respect to such seouxity.

The authorized icsue of bonds wader said indenture is limited to
an amount whish, togathor with all then outstanding prior dobt
of the Reilway Oompany or of 2 succemsor corporation as do-
fined in said indenture, affer deducting therefrom the amount o2 all
bonds then rogerved under the provisions of said indenture to
vetira prior-isbt ot or before maturity, shall not exceed thres
Himon the par value (which,_as provided in usid Supplemantal
Indentmre datad March 10; (946, chall, in respoot of shates with
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or otharwies,/sll such liability beivg by the aeosptan«a“hemf
and as part (f tho consideration of tha isgue herabﬁ', erp&%ns,y
relodsed as provided in said indontuite.

This bond shell not becowme obligetory for uny putposs: !mm 3t
shall have been authenticated by the exeoution of the sertificsto
hoveon endorned by First National City Bank as Trosiés or its
sucoessor in frust under said indenture.

Iy Wrewess Wesnsor Burlington Northorn Ine, has caused this
bond to be signed by its President, or a Vice Prosident, and its
corpurats sral to bo horemnto affixed and to bo attested by its
Seoretary, or an Assistant Secrefary, the doy of

.

Bunnararow Worrmery Ino,

By
Vice President

Attest:

Asgistant Seorclary

{¥ORM OF THURTER'S CERILFIOATE)

This Bond is one of the bonds desaribed in the within mentionsd
indenture, and Snpplomental Indenttire dated as of January 1, 1971,

Trir Nazioiian Orey Bawx, as Trastee

By

Authorized Offiites

The forms of tho Serics T Bonds in conpon form ard of the
coupons to be attached thereto are to be soverady and respestively
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v mlsut:xmmw,/ same, vt (e Aovlm b foratin the Oniglual
v Tudiabuare; t’;hi text of il Sarios 7 By Ta 4 dplipon form fo be
ST subm’htiulljtﬂ. npmio as thet of thy fhy:tes N Binds in registered
' ‘form with ‘omissicns, insoriions an?: vasintioyy sppropriafy ‘o
 oonpon bonds. N [ '

A thingy :oessary to imaks thid) Sugplenjntil Ladsuinre &
valid, binding and legal instevmont i aowrda_’!lwe eith Ys terme
have beon Gote, petformad: end £l fled, undithe jon and
dolivery horeof havobeen in r}l zogpesta dully antherined.

" ~ Mo murmecrons, v considerstion of the premises hud tha szm of
‘ Ton Dollars ($10) paid by the Trusive to the Railviey Compony,
rocofpt whoreof ie horody admowleded, the parties hercto do
hexshy ngree for the cvmmbn and equil nas; benefil and security
of all pird’ningnlae tha Jevsn or gersons, firm or firmy, body or
bedies politic snd ‘forpurate who shall from time to timte be
hearers or rogintered hnldexs of the Series ‘i* Bonds or bearers
of any of the Goupons. ilteruto appertaining as their respeufive
jutevests may appedr, as follows:

ARTIOLE ONIL
Tnsvanor or Bxmms T Howps '

' The Series 0 Bonds, substantially in the forms hercinheforo

desoribed, shall bo issted and suthenticated nnder and fn necord.

anca with the yxdvisions of the Mortgage in principal amounts

: © st sny one timy outwlanding, except 85 offierwise provided in
¥ \ .y Beootion 6 of Aitide Two of the Morigage, of wot to excoed
= N $066,000,000. The Berips 0 Bimdsiwill muture Janvary 1, 2010,
LT ) and will bear inbereat st they rute of 8%% per anmpm peysble
Jarmary 1 and Tuly 1 {1 6k yodir until the principal/fum s paid

and] if in coupon form il be datdd Janur sy 1, 1971, Yfhe Hevies 0

. Boipds will b% suahly in eoupoy form in the 6g§6ﬂdmtitma of

\ , $1,4100, $500 &\&wfh rad will ba regintorahla n.( o printipel, and
M will e destuskile"ka, fuilly oplatered form in deuosi\iustions of 1,000
. dgieay, matiplesco! r.ﬁw,m in Fully rogiat W*{;irm wil, 88
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provided in the Mortgage, repectively be dated-tho day’ of ieeno
and will bear interest from the date thexpof if the #nme be an
interest date and if the date thereof bo wot an infercat dnte, said
Pouls in fully vegistered form will benr intorest from tho last
preveding interest date,

ARTICLE TWO
Rrpewegorr oF Hxanm T Boans

The Serles T Bonds will ho redeemabls at the option of the
Company in whole or from thos to tims in say pact thiteof on
any interest paymoxt date eubsequént to Jaly 1, 1871 awil prior
to the matnrity thereof at the principsl ampant thereof plus ac-
crned jitorest to the Qesignated duts of redetaption, in the mantier
and ttherwiee as provided jn Articie Four of tho Mortgage.

ARPIULYE THREIR
Uovmvearion ox Liiskzron irpow wup Toetawon or Busss

The Company ¢ovenauts fhal the cvvmsnts eontained in Article
Lour of the Frappleinantal Intentare dated es gt July 1, 1044 o
fhe Mortimam, s modified by Axticle Four of fike Kapplemeiital
mdenthre dated aa of July 1, 1945 to the Norigage, by Artcle
10ere of eath of two Bupplomental Indentuies dutod as of January
1, 1946 and by Article Three of the Sapnlsents’ Indontura dated
as of July 3, 1570 to the Mortgage, shoil 08 esutinued in full force
and effest but withoat ethorwise extondiup thelr 3t0pe, wntil 4ll of
{ho Borivs D Bonds shull have been peddy i patived ia full, or ade-
quille provisiva setisfeotery to the Trostas, g4all }uvo been madé
for thoir payment and o this end the psd:iala rmtained . Article
Four of said Supplemental Kidentus diir i ay of July 1, 1944,
modified an wiomisnld, b the affest (nk a6 cush time an ail of $the
Company’s Goneral Morigags Gold Tondls, Hevies K, L, 3L, N, 9,
P, Q, B and § chall have ueen paid or swtived) in full ox adeljuate
provision astisfactery to the Trustes il hare toom mada for
‘Hietr payment, ealdl sovensnte sheil heewit el rl ol Al of -
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e mml;’gg Tty wangas W st
vidiod s aggsves U peidare Y] samed impom the tuems und posdl-
_tiouy in. fhe Mg sot Torth-and Ypon the following ferms

23 wondits B Iy
e Trrstoe shiall not ke m’spnmi;‘ﬂ\ in any manmer wiiatso-
avie Tor or in reajsct of the vaildity ox suffdiqncy of {is Sripple-
. /}whi Traunture o the dus excetitior liereof by £lis Compd 1ty or
" tﬁ% or i respol of #he veciinle conthined lharain, a¥l ot which
recilali ave maiis by the Uompavy golely. Thy Mynates shall b
“ e no ohligstisn to oo to the Ming, registntion w2 vocording
of this Supplementsl Indestero o fo the refling) roregistration
or rexcesrding event but the Compaay cyvensnto o offect, when
el ne moy b reqylred by D in avfor to protect the righis
Yorotydor of the holdors 0f %, T les T Bouds, 118 Aling, regis:
tration OF rooc sding and the wdashg raregistrotion or rexecording
Eafeot, The Trastes suay sudionlieato and delivor any of tho
Sories I Bands horein provided for without waiting for any gnel
fling, registration, recording v xefiling, voregistraiion or vo.
rocording. Tn general, cach andl every th.’ and, condition cea-
tained in Article Twelve of the Morigage shnll apply 4o and form
a part of this Suppletontal Indenture willt tho srus forco and
affect 84 3f the same wern horein saf forth o foll-with such onide-
sions, vaxiatling and fnsertions s muy be appropriste fo maie
the same conform to this Supplemintal Hidenturo.
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ib L. G(Aﬁ)éwéx,m Nmary Publio th and for tha State und ‘ ’ \
. Um‘y ‘sforanaid, do hml\); certify that on this 20nd doy of Apedl, -
o \@71, ’pﬂi’ﬂﬂn Iy appested before e Frank H, Joynp and J. o 0
m;\m \)j,m{bo tally- lmown to me and personally known to me to be
B Vwﬂ‘naﬂrﬁt apd A mmhm - Seovetary, respestively, of Bur-
‘ ' Bpgton Nbrth(m\n@{nc., otie of the corporations described in and
e “wiieh expratod the foregoing igtivoment, and known to me £0 ¢ @
TN w0 the samg Dyreons who anmipm theie names to and ebented poidl
L e, instromgod 8y sath Vide Presidest and Assistant, Seorotary,
; mspeumrm}n who, heing hy we seyerally duly sworn, did, each 5
o for hnnnelﬁ, ﬁe}wae fid pay and ackicwledge ik the said Prauk
. ‘ © H. Coynmy rt\‘ kides aé ‘662 Goodrich Avenus, St.-Papl, Minnesots,
o thet "ot said J. B, Adsms fosides at Fiddlers Greon Drive,
s BI, N\o.\% Tloyd, Harbor, Now Vork; that said Franl: i, Coyne
in n Vich Pros d«u}é o said J. B Sdame s an Assistant Seeratary
- of Brrlington Nortliern Tue., & ¢orporation; thab the corporate seal
" ffixetd b the forepying insirument ay tha seal of said corporation
. {n wilith earporite pal; that ssidl esl was affixed theroto and {nat "
| faid 1mtrumtj v gned, seale 14 exooutod in hoblf of alils
e e t‘m'po“nhon bi}‘ nlerar !nd anthority, of the Board of Dizactors of
Syl #MA oorporation) bn they ancl oteh ofrthem signed their
e h -wimed o the fo mgdi&q iinstiument in theix respeelive capacitics
v . s Vigo Premidnt W u@mtunt Hocrotary in behalf of snid cor-
' poration by mu onflegizand authority; thet they signed, wealed,
- sxeoutad. andﬂa}m;i w\ﬁ snatroment as their fron and voluntary i
" ot and dead ﬁhil By ol am‘i volantary aeb and deed of snid
. gorpovation for the kel ot wfuosea thevelit met fouthy snd they ,
saverelly uhﬁ"dﬂedge @o ey Md trstrasiint o be the fres and )
valininry. apt wnidd g Wiedl of mid corporahon, and that said corpom- ‘
tio xeantad the saml;' e 0 o
i ’quxnei‘ ¥ mdu, T haye hemlma et Wy hmul ad affixed o
, imy aftiel dgs] v ek Nowaey Dal
the duy and g £ ﬂmt ahove




e

Serwrs op Naw oot ; . T

Oouwers o¥ lrw”&':am

© , Yinsa T, Onitixiont. & Noéary‘ﬁamia in and for the Btats and

‘Qennby aforusaid; o haroby cortify thit ou this 22nd dy of April,

1971, personally: appeare) before me Ralph Bl Johnson and J. 5
Maagey; porgonally knowr toime and personally known to me to. he
o Trut Goigor and an Asaisiant Trunt Officer; respectively, of Wizat
Wational Olfy Bank, oo of the corporations desaribad tu and which
exewnb(d 45 Zorogolng Ansirumbng, wnd known to mé fo be the
wiae forpons who wibsoribed their.unmes t6 aud exacuted said
{uwttigsment as snch Afuat (fficer nnd Asgintant Trust Officor, xe-
ipegitvely, wha, hofsig by me soverally duly sworm, did, each for
himsolt, depose 4nd uay and acknowledge that the said Relph E.
Johuinon. resides o 50 Grampray Park North, Now York, Now York,
st b the 5500 s 5. Madey reaides at 201 Hast 83ed Strect, Now
York, New York;that said Ralph 1, Yohnson is a Treat Olicer and
gaid &, B, Macey in au Aesistant Trust Officer of Flrst National
City Bauk, a corporation; thaf the corporate ssal affixed to the
fovopoing instrioment g the senl of said corporailen is #uch
vorporaty seal; that paid seal was affixed thorelo and that said
fnstroment was slgned, sesled and exccated in ‘hehalf fif said
corpovation by order and suthority of the Board of Dindelora of
said, cozporation, sud thnt they and each of fhewm nigned their
nainep to the foragsing inttrament in their tcupective crgucities
a4 "Troet Ofissr tud Assistam. roat Officsr in hehalf of paid cor-
porstion by like order and suthority; that they signed, sealed,
exevntad and dolivored esid instrument ws their free and voluntary
ot and desd and as the frec and voluntary act smd deéd of said
cerporation for the uses and prrposss thanvisi set forth; and they
soverally acknovledged to me said instriynent to bs the free and
voluntary adt and dead of said corporation, und that eaid corpora-
tion oxecyied the sama.

Irt ‘Wrwnse Wiszor, L Bave hereunto set my hand and afiixed
miy-ofdcial senl as snch Notavy o satd CytipiSlend Staje,
the day and jesr fivat above wrild {

g, / ﬂ .
(‘,\' ] * . ” i ..H.t.. s @S antiaaininiiin

X U ENZO T GARBOGUT
P _I{ 1 - ‘:K, Netary Public: S%iat;sggﬁmsﬁ York
i vie 0.
IR anllfied tn Birhmong County
- 2 Ceptlicate fled In Now Yotk Cvnty
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