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SUPPLEMENTAL INDENTURE, dated as of the 1st day of
January, 1074, by and between Berntsorox Nopruees Iso, 8 cov-
porntivy duly vrganized and existing under the laws of the Stafs
of Delawure (leveinaltsr vometimes eslled the **Compiny™),
party of the first part, and Frese Nartonan Crey Bayg (sneeessor
by merger e The First National Baulk of the City of New Youk},
2 monal lanking wesocintion duly orgnnized and oxisting under
the liws of the United Stutes of Ameries (hereinattor sometimes
callod the “'I'rustee’®), party of the second part,

Great Northe o Ruilway Compauy has beretofove made, ex-
veuted and delivorsd to The First National Bank of the City of
Now York, ss Trustes, its Goneriil Gold Bond Mortgage (hevein.
after enlled the *Uriginal Indenture'’) duted January 1, 1921,
and supplements therelo duted e puetively Mapeh 19, 1036, as
of Junmaey 1, 1987, April b, LieE a4 of July 1, 1044, Maveh 20,
1945, ts of July 1, 104, o sepplenents duted as ol Janunary
1, 1946, as of Joly 2, 1055 awml <ol September 1, 1854, under
which Gonernl Mortgae Bonds of seveml sevies wre oitxtanding.
By further supplenent duted asol Maveh 2, 1970, the Company,
i sweordaner With the provisions of Soetion 2 of Avticle Fifloen
ol the Qpigiial Tudontavs, i suecended to, tnd Dowd sathstitnted
for, Uleat Northein Ruildny Cowpiny, with the sme effeel s
it Jnd e gamnad 1 the Origiual Tndentuee as the paety of the
firet, prart Theyetog mud by o wovon ] supplem@nt duted ws ol Mareh
2, 1970, the Compuaiy salijeted to the Jen of the Original Tuden.
tifre, ws tibretoture supplemesiied aud ndifed, property aequived
by the Cinnpuoy by veasun of the werger of Chivago, Burlinglon &
uiney Railvond Compny it the Compatiy aid deseyibed the
mortgage witiel wis Hen on suel property and the amount of
honds seenved Uiereby,” By farther supploments Jaled respeetive-
Iy as of July 1, 1970 and wof Junuary 1, 1971, the Company au-
thotized ndditional sevies of Getteral Mortgnge Bonds (the Ovigi-
nad Indentnre as heretofore aupplementod and modified heing hove-
fualter sometiues called the “NMurtgoge®).

e ampany has by proper corporale netion anthorized the
under and puisuant to the terus of the Mortgage as
od and modified by this Supplemental Indenture of
$60,000,000 principul amonnt of its Uenernl Mortgage Bonds,

jusuanee
supplement
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Series U (said Bonds being hereinaftor somsetimes reforred to
" ng the “'Series U Bonds").

The Company desires by this Supplemerital Indenture {s make
provision with vespeet to the continuance of eerlain limii'ntions,
as, whore specifically hereinnfter st forth, upon the right of the
Compeny to issue bonds under the Mortgnge, tind to make other
provisions with respeet to he Series U Bonds,

The forms of the Series U Bonds in registered form wud of the
fPrustee’s cortifieate to be endorsed on the Series U Bonds ave
to be severally and respectively substantially as follows:

{vopar OF REGISTERED BOND)
$
BURLINGTON NORTHERN INC.

GryEras Monzaacs 8,609 @ors Bosr, Seriks U
Dus Jayuany 1, 2010

Burlington Northern Ine, o Delawsre corporation. (hereinaftet

called thie **Raflway Compuny”), for vulue raceived, liereby
promises to pay fo or tegistered usigns,
o1 the first day of Jonuary, 2010, ut tho ofice or ngoney of the
Railivay Compuny in the Boroagh of Manhattan, The City of
New York, State of Now York,
Tollars int gold coin of the United Slates of Amerien of o1 equal
{o the standard of weight and finoness ug it existed on the fivst
day of July, 1921, und to puy intorest thereon from July 1 or
January 1, as the cisn may be, nest preceding the date heveof
(unless this bond be dated July 1 o January 1, and in that avent
trom the date of this Lond);at the rate of £.60%5 por annuim, until
snid principal sum shall be paid, at said office or agency, in like
gold coin, semi-annually on the fivst day of January and-the first
day of July in unch year.

(Tho provision that the principal of, premium, if any, and
intorest on the within hond is paynble in gold coin of the
United States of Amoriea of or equal to the standard of
weight nd fineness as it existed on the first day of July, 1921,
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\vx}s‘inclgded thersin in complinnce with the torms of the
original md'entnro deseribed in the within bond which was
excouted prior to the approval on June 5, 1933 of Public
Resolution: No. 10 of the 73rd Congress. Specific attention

is called to the fact that said Public Resolution provides in
purt as follows:

‘“Every obligation, heretefore or heresfter inenrred,
whether or net any such provision is eoninined therein or
made with respect theveto, shall be discharged upon pay-
ment, dollur for dollur, in any coin or rurreney which af the
time of payment is legal tender for public and private
dobts,”)

This boud is onte of thu General Mortgagze Gold Bend- (coupon
or registerced) of the Rabwal Compony issued snd to be 1ssued
in one or more series undwr and parsnant to and egually seeurad
by an indenture dated oy 1, 1921 excented by the Railway
Company to The Fiest Batinal Bank of the Cily of New York,
Trustee (First National City Bauk being succossnr Trustee by
merger), fheveinatior vafvd the *indenture”), conveying all the
property and Drinehisesof the Raitway Company wentioned in
snid indenture, aml Supplomental Indentures dated respeetively
Mareh 16, 106 as of Januavy 1, 1987, April 18, 1946, as ot July
1, 10440 Mavcl: 20,1045, as of July 1, 1045, two sapplements dated
ae ol January 1, 1946, as of July 2, 1033, as of Seplomber 1, 1054,
two supplemenlic dated us of Maech 2, 19700 08 ef July 1, 1970, s
of Junuary 1, 1077 and ux of Janwmary 15 1074 providisg for the is-
saanee of Genernl Morggasi Gold Bonds, Heries U, 1o which
vefovenee s horehy made for o stutenwnt of the properly and
franchises movigazed, conveyed, pledued or wstigned, the watnre
and exten of thy seeurity, und e fighis of the holders of said
bonds and of the said Pristee in respeet 1o suek seenity.

T authorized issue of honds under said indentare is limited 1o
an avwunt whick, together with wll then ontstanding prier debt
W the Roilway Comptny or of a successor corporation as de-
fined Dy said indenture, after dedueting therefvom the nmount of
all bonds then teserved wder the provisions of sald indentuve te
setire prive debt ab or bofore maturity, shall ntt vxesed thioe
times the par value fwhich, as provided in sadd Supplemental
Tudenture dated Mareh 19, 1086, shall, in vespert uf shaves withe
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out pat valae, b decmed the stated value) of the then outstand-
ing, tully paid capital stock of the Railway Company or of &
suceessor porporation.

The Series 1 Bonds ave redeemable ab tho option of the Rail-
way Compuny as & swhole or in paxt on any infercst payment dnte
subsequont to July 1, 1974 1 on publication of notise thereof
in two nowspapers of gemer . sirculation in the Borough of
Manhatts 2, The City of New Work, at lenst twice & week for nine
gucvessive weeks next preceding euch intorest payment date; and
in the mnmner and otherwise o8 provided in said indenture, af the
principal amount theteof, together with aceriied interest to the
dale designatod for redemption.

n caso of cortain defaulls gpecifiod i suld indenture, the prin-
cipl of this bond and all of tho bonds issued tnder suid ndenture
may ho declered snd smoay pocome due and payable in the manner
and with the effect provided i gaid indenture.

This hond is transferable by the registered holder hereof in
person ov by atterney duly authorized in writing, either nt the
offica of the Railway Compnny in e City of St. Paul, Stute of
Ainnosots, or at its office or ageney in tho Borough of Manhattan,
The ity of New York, npon surrender and eancellation of this
hond, and thereupon o new vegistered bond, without roupons, of
tho sume serics will bo issued to the trangferce in exeliange there-
for au provided in eoid indenture. Thig bond also, in the monuer
preseribed in said indenture, is exchangeable for eoupon bonds
of the sume watles for the sume aggregate pringipal amotnt nnd
hearing all wamagnred coupons. For siich transfer or exchangs
a charge moy bo made, a8 provided ‘n said indenture.

No recotrse shall be had for the payment of the prineipal of or
the iuterest upon ihig bond, or for any claim based hereon, of
otherwise in respect hereof ox 4 soid indentire and supplements,
againah nRy fncorporator, stockholder, officer or director, past,
progent; or future, of the Railway Company or of any sudeessor
corporation; Whether by virtna of any constitution, statute or
ruls of Iow, ot by the enforcotent of any asgessident or pengliy
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or otherwisg, all such {inbility being by the aceoptance hereof,
and as part of the congidoration of the issue hereof, expressly

]

released as provided in gaid indenture.

Tliis bond shall nok Dbecome obligatory for any purpose wntil it
ghall hiave been authenticated by the exeeution of the corfificate
Joreon endorsed DY Tirst National City Pank as Trustee or its
succossar in trust ndor said indenture.

Ty Wreness WHEREOY Burlington Northern Inc. ling coused this

bond to be signed by its Chatrman of the Board, its Viee Chalrman

of 1 Vica President, and its corporate seal to be hereunto affixéd

and to be attested by its Secratary, Or un Asgiatant Seerelary, the
day of .

Puntiorox NOBTHERN Ixa,

Vice Prosident

Adtost:

anashpandenshEieEst ropnerashesspoTstsensesssptiiisest

Assiclars Sgeretary
LFORM OF FRUSTEE'S CRRTIEIOATT)

This Bund is one of tlic honds dusert) #d i the within mentioned
indentare, and Supplcmentnl Indentu v -dated a8 ot Jonuary 14

1074
Tonar NAION Ciry BANK, 86 Trustes

By T L

Aulhorized Officer

ha forms of the Sories T Bonds i1 coupon fovm and of the
coupons to be sttnlied thereto are to ho severally and respectively
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Indenture, e text of the Series U Bunds in coupon foru} to be
substuntinily the same ag that 6f the Series U Bonds in registerad
“form with omissions, insertions and varintions appropriate to
coupon’ bonds, :

All things necessary to make this Supplemental Indentuic s

.. valid, binding and logal instfument in accordance with ils terms

", hawe been done, performed and fulfilled, and the expoution and
Melivery hereof huve buen in all respeots duly authorized,

Now nmererony, in cosisideration of the premises and the sum of
Ten Dollars ($10) paid by the Trustes to the Railway Company,
receipt ‘whereof is horeby asknowledged, the parties hereto do
hereby agree for the commion and equal use, benefit and gectivity
of alf and singular the person or persons, fian or firme, body or
bodies politiv and corporate who shall from time to thne be
bearers or registered holders of the Series U Bonds or bearors
of any of the coupons thareto appertaining as their respective
interests may appear, 83 follows:

ARTICLE ONE
Issvanes or Sertes U Bowns

The Series "7 Bonds, substantinlly in the forms hereinbefore
deseribed, shal, be issued and authenticntod uiider and in acésrd.
ance with the provisions of the Mortgage in prineipal ameunts
at any one time outstinding excopt as otherwise provided in
Seation 6 of Avtiele Two of the Mortgnge, of not %o oxcsed
$60,000,000. The Series U Bonds will mature January 1, 2010,
and will bear interest at the rate of 8.00% per annum payable
January 1 and July 1 in ench yenr until the principal sum is paid
and if in conpon form will Y6 dated Jonuary 1, 1974, The Jorfes
U Bondy will be issunble it touponi form in the denominations of
$1,000, $500 and $100, and will be registrable as to principal; and
will be issuable int fully r=gistered form in denominations of $1,000
ond any multiples of $1,600, and in fully rogistered form will, as
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provided in the Morigage, respestively be dated the day of itsuo
and will bear inter¢st from {he date thereof if the same. be sn
interest date and if the date theicof bo 1ot an'interest date, said
Bonds in. fully reglufared form will bear intevest from tho lnst
preceding intevast. date,

ARTIOLE TWO

Rupeserion or Seraes U Borps

The Series U Bonds will be redeemable at the option of the
Company in whole or from time o time in any part thereof on
any interest payment date subsequent to July 1, 1974 and piter
to the maturity thereof at the prinsipal amount thersof plis ac-
crned interest to the designated date of redemption, in the marner
and otherwise as provided in Artiele Tour of the Mortgage.

ARTPICLE THRRE
Coxzryvvarton oF Listrraziony Urow wus Issuancr or Bonps

I'he Company ecovenants that the covenants eontnined in Avticle
Four of the Supplemental Indenlure dated = of July 1, 1944 to
the Mortgnge, 88 modified by Article Fou, .« the Supplementnl
Indenture dated ag of July 1, 1945 to the Mortgage, by Article
TFour of each of two Supplementnl Indentures dated as of January
1, 1946, by Arlicle Lhree of the Supplementil Indenture dated
ag of July 1, 1970 and by Article Tlhice of the Supplemental
Indenture dated as of Januaiy 1, 1971 to the Montgage, shall he
continned i full forer and effect but withont otherwise sxtending
their geope; uulil all of the Sories U Bonds shall have beon paid
o tetived iv full, or adequnte provision gatisfoetory to the Trustee
sliall hiwe been made Dot their payment and {o this ond the p.o-
vision contiined in Avtiele Four of stid Suppleméntal Indenture
dated as of July 1, 1944, modificd ns aforesaid, Lo the effect that at
such time ag all of the Company's Qenoral Movtgage Gold Bonds,
Series K, L, M; N, O, P, Q; B, 8 and I shall hitve heen paid or
retired in full or adequate provision satisfactory to the Trustee
shull have been mude for their puyment, said covenants shall bes
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comg null and void and of no further effect, shall be deemed to
be by this Supplemental Indenture appropriately modified,

ARTICLE FOUR
CoNoERNING THE TRURVER

The Trustee hereby accepts the trnst hevein declared and pro-
vided and agrees to perform the same wpon the terme and condi-
{ions in the Mortgage set forth and upon the following teims
and conditions: ‘

The Trustee shall not be responsible in any manner whatso-
ever forr or in regpeet of the validity or sulleiency of thig Supple-
mental Indentuie or thy sue éxeention hereof by ths Company or
for or in respeet of the recituls ¢ontained herein, all of which
recitals are made by dus Compuny solsly, The Trusteoe shall be
undler no obligation to see to the filing, registeation or recording
of this Supplementinl Indenturs or to 1ue tefiling, reregistration
or rerecirding horeof but the Company covenants to effect, when
and as may besequived by Inw in order to protect the richts
bereunder of fhe holders of the Sories U Bonds, the filing, veglse
tration ov recording and the rofiling, veregistration ot sérccord-
ing hercof, The Trustee uny authentienty and doliver any of the
Series U Bonds horoin provided for without v aiting for any such
ﬁling,}regisfration, rocording or vefiling, roropistration or re-
recording. it genoral, euch and every {erm vnid condifion enns
tuined in Artisle Twolve of the Mortgage shall apply to and form
a nurt of this Supplemonial Indenture with the sume fores and
effont as if the sume were liercin sot forth in full with such omis-
sions, variations and insertions as miyy be appropriate to male
the same conform to this Supplemintal Indesture.
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ARTICLE TIVDE
wixpouroy IN COUNTERPARTS
This Supplementa! Indentnre may he exeented simullgneously
$it several commterpart ; oach of which so executed shall ho deemed
ta be an originaly and sech connterpurts shall togoether constitute
but one and the same instrument.

ARTICLE SIX
ConsTaurn witn MonToAcs

This is o Supplemental Tndentare to- the Mortgnge, executed
purgnant to the provisions therdol, and caeh und every puvt of
this Supplemental Indenturs and eaeh anid overy covenant eons
tained herein shull be and heeomw @ past of the Mortgage and
onch of the covenonts aml ablizations of the Company herein
contoined shall e, exeepl s Tereinn otherwise provided, subjeet
fo {he provisieus of el mage.

Iy Wirsgses Wik, b Hiasaroy Nowrnewx Ixe, the party

ol {lw fiest pael, has enised {hie Supplemental Indenture to T
its Chatvmem of the Domdror Viee
Chaidiin oy one of s Viee Presidents, oned jis copporate seal 1 be

signed nnd adinowledged by

heréunto alised wad the sune to Do attestvd by its Sceretary or
atr Assistunt” Seevelary; and Prosr Napesan Uty Basg, thw
party of (he second part. has enuwed this Suppletiental Tdenfure
{o he siwtd and avlmowlodeerd by ong of i’ Trust Officers, and
it gorporate seal to he Jereunto afixed and the sime {o e at.
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Brsre o New Yorg
Counay o¢ New Yorx E B8
1, John T. Grimmelbein, a Notary Publie in and foir the State
andl County aforsuid, do heveby cortily that on this 16th duy of
Jurmary, 1074, personally appeared before be W. N, Ernzen and
J. B. Adams, personally known {o me and personally known to
me to be a Vieo Presidont and an Assistunt Seercfary, respec-
tively, of Burlington Northern Ine, oue of the corporations de-
gerihed in and which exeented tho foregoing instruiient, and
Ymown to me to bo the saume persos who subseribed their “mmes
to and executed said instrument ag such Viee President vad Ase
sistant Seeretary, r.speetively, who, being by me governdy duly
sworn, did, each for himself, depose and suy and sekiowledge
that the said W. N, Ernzen vesidos at 2028 Upper St Dennis Rond,
8t DPrnd, Minnesoln, and thnt the spid J, 1. Adams resides ab
5 Wennnrd Court, Bt. Paul, Minnesotus fhiat said W, N Frnzen a3
a Viea President and suid J0 1, Adums dsan Assistunt Seevelary
of Trarlinglon Northern e, o eorpuration; that the corporate
gerd ulfixed to the foregoing Mstrument as the seal of suid eorpos
ration is sueh corporate senl; that soid seal was affixed {liereto
and that soid instrauiont was sigued, sealed and execnted in he.
half of said corpogniion by order and authority of the Board of
Diroetors of suid ebrporation, and that they.and ench of tliem
sigghed theienamos to the foregoing instrwment i their reapeetive
enpueities ns Vieo Tresident and dusistond Seeretary in hebalf of
s0id carporation hy like ordwr and authorlty; that they =igned
soalod, oxeented wnd delivered said instrament as their free aud
volhmtary net md deed aml s the frec and voluntary aet amd
dopd of said corporation for the uees and purposes therein set
forth; ol they severally aekiowledued 1o me suid instrumer: to
e the free und volustary aet nudidecd of snid corporntion, and
thpt said corporution pxeentted the sane,
I Wirsess Wannooy, T have heroimto set wy Jrund and affixed
my offieinl senl ax suel Notury Prblie in said Connty and Stuto,
iht dny ond gonr fivst ahove wiitten

(Notarinl Seul) 16«7' l

< JopN T, GHIMMELBEIN
/ Notary Public, State of New York
W " No, B0-06756360
ottt A" o arie County
ertifieate file o orig Coun!
Torm Expires :\‘mrch 30.‘ 1074
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1, Jobn L. Grimmelben, @ Notary Podi in oo for the Sote
and Connty aforesadd, do heredy oeriibe it oo U3 308 Sav of
Jantzry, 1994, persenalr appearsd befors me B O Jawensk
and J. A, Olive, personsly dmewn to e and perscnaly knosn
to nie to be a Trost Officer and sn Assodfate Trast OSsrn fo
spectively, of First National City Bark, one of the corpetations
deseribed in and whith exevuted the foreieing insirnment, and
Known to me to be the sanie persons who subseribed their names
to and execufed said instrament as saeh Trasi Offwer and Aseo-
ciste’ Trust Officer, respeetively, who, being by me severally duly
swoyn, did, each for himself, depose and say and aeknowledge
that the said E. J. Juworski sosides nd 107 Palmer Boad, Pen-
nington, New Jersey, and that fhe said J. A, Olive resides at
45 Haverford Road, Hicksville, New Yorks thad said E. J. Ja-
worski is o Trust Qficer and said Jo A Olive 18 4o Assegate Trust
Offieer of Fivst National City Bank, a corporation: that the curporate
geal niliged to the foréguing instrument ng the 2ead of sajd corporas
tion is sueh corporate soal; that said seal was affixed theveto sud that
said insterment wag signod, sealed and executed in beldf of said
carpoeation by order and autbiority of the Board of Dirvectors of
said corporafion, and dhial they and eacl of them signed thelr names
to fin foregoing instrumient in their vespeetive bapacities ng Trust
Offioer nnd Assoainte Trust Officer 1y beltalf of said corporation by
fiko order and awthovity; that they sigied sealed, exeeufed and
Qelivernt safd instrument as theiv fred and voluntary et and deed
and na the free and veluniany aet and deed of said eurporation for
the uses and purposed therein set forths aud they soverally ack-
nowledged o me said instrument to he tlur" Peepr and ‘.‘.ollmlury net
and dond of said corporation, und that snid orporation pxecnted

e sune
In Whiensss Witknsor, ©liave hermnto set my hand and affised

my offieial seal as guch Notary Publis in snid Covinty and State;

i day and enr frst above written, -y . .

: - % ‘/” ,
{Notarin) Seat) y /V":';’é ﬁ" veell
o 'Ql"‘lll"ll :iluimlnblu. J

\‘ ‘\A
: U GROGMBLEEIN
( No&'smf»ﬁ»%»ucébscﬁmg How York
ry/ Publlo, 1
ialifled In Nbasau, County
Gortitiente Nk 1y New York County
Gt ras March 80, 1074
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