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SUPPLEMENTAL INDENTURE, daled ns of the 1st day of
July, 1975, by and between Brunsurox Nowrarny INc, a cox-
poration duly srganized and existing under the laws of the State
of Delaware {bervinafter sometimes ealled the # Contpany’’),

arty of the Gea part, and Finse Nazozan Crry Banx (successor
by puwrger to The First N ational Bank of the Cily of New York),
o varazal Ganking gssocintion duly organized and exisling nnder
ke taws of the United Staten of Ameviea (I sreinafter sometimas
calied the “Trustee), party of the second part.

Grent Northern Railway Company has heretofore mady, ex-
cented and delivered to The First National Bank of the City of
New York, as Truster, its General Gold Bond Mortgage (herein-
after called the “Original [ndentns@®?) daled January 1, 1821,
and supplements therelo dated fespeetively March 19, 1936, as
or Junuary 1, 1987, April 18,1944, ns ol July 1, 1944, March 20,
1945, as of July 1, 1345, livo supplements doted as of January
1, 1946, ns of July 2, 1050 and as of September 1, 1954, under
which General Morigize Bonds of several sesfes are ontstanding.
By furiher wupplement diited s of Mureh 2, 1970, the Company,
in necordunes with the provisions of Scction 2 of Artinle Fifteen
of ‘.o Ouiginal Indenlure, hing gecteded to, and heén substiinted
for, (Great Northeris Railwuy Company, with the same effect ns
i£ ib had Lean named in the Original Indenture as the party of the
firet part theretoy and by n second supplonent duted a8 of March
9, 1970, the Company subjected to e lien of thie Oviginal Inden-
{ure, as thereto.ore supplimented ud modified, property acquired
by the Compemy by reison of the merger of Chicago, Burlinglon &
Quiney Ruilroad Compuny into the Compuuy tnd doseribed the
mortgage which was o lien on such property aml the amount of
bonds seeured hereby, By furthor supplements dated rospective-
Iy as of July 1, 1979, ns of Janvury 1, 197 and ag of January 1,
1974, the Company quthorized ndditicnnl series of Gencral Mortgnge
Bonds (the Original Indentnre vs heretofore supplemented and
modified hoiny heveinaftor sometimes entled the *“Mortgage),

The Conipany hns by propér corporite nction nuthorized the
tgsuance under and pursuant to the fet.ns of the Mortgage a8
supplemented and modificd by this Suppleramtal Tndenture of
440,000,000 prineipal amont of its Genexal Mortgage Borids,
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Series ¥ (onitl Bonds buing heveinafter sometimes reforred to ns
the **Serics V Bonds?),

The Corapany desires by this Supplemental Indenture to make -
provision with respest to the eontinupnee of certain lritations,
as more specificnudy herveinafter set £ vth, upon the right of {he
Compuny Lo issue bonds nnder the Mortgage, and {o make other
provisions with respeet 1o the dories V Bonds.

The forms of the Series V' Bwtils in vouisicred ¢ and of the
Trustee’s certifienie to be enaorsed on the Sede: V' Bouds are
to be severally and respeetively substantin¥y ns follows:

(Fonat o REGISTEREY ROND)
No, $ ‘
BURLINGTON NORTIHERY INC,

Guyenat, Monrasar 9140 Gon Bosn, Semes V
Dre Jasvany 1, 2010

Burlington Nortl ern Ine, v Deloware corporntion (hereinatior

enlledtho *“Ruilway Compnny®), for value received, lierely
promises to. puay lo or registered wssigns,
ot the fivst day of Junuary, 2010, at the office v ngeney of (he
Railwny Compiny in the Borongl of Manlitinn, The City of
New York, State of Noew ¥k,
Dollars'in gold coin of the United Statos of Ameries ol or erual
to the standwed of weight and imeness fis it oxistod on the first
day of July, 1921, and to pny iterest (horeon fram July 1 or
Junuury 1, as the onge miny ve. vost procediag the date Lereof
(unless this bond be dised July Tar January £, and fn it event
Trom the duate of this howl), at the ede of 91575 per s, gl
said prineipal sum shall be paiey at snid office or agoney, in like
gold coin, semi-annuall; on Uie frst day of Jauary and the first
day of July in euelt yesr,

(The provision :hat the privcipal of, premium, it any, und
interest on the within bond 1s payuble in gold coin 6 (he
United States of Amovlen of or oqual to the standned of “
woight and finencss ng it existed on the st ay of July, 1991,
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was included therein in complianee with the Perms of the
original indenture deseribed in the within bond which was
excented prior to the approval on June 3, 1933 of Public
Resolution No. 10 of the T3rd Congress. Spevifie attention
is ealled to the fact that said Publie Resolation provides in
part as follows:

“Every obligation, heretofore or hereaffor ineurred,
whether or not any such provision is contained theréin or
made with respect thereto, shall be dischatged upon pay-
ment, dollar for dollur, in any goin or currency which at the
time of puynment ix legal tender for public wid privite
debts,*?)

This boud is onv of the Genoral Mortgage Gold Bowds (coupon
or rogistered) of the Railway Company ixsued and to be issued
it one or more zovies under_and pursuant fo wml equally secured
hy an indentwre dated Japuavy 1, 1021, oxscuted by the Railway
Company to The First National Bauk of the City of New York,
Trustee (Fivst Nutional Cily Bunk Delng suecessor Trastee by
merger), (heveinnfter ealled the **indentire’), conveying all the
property and franchises of the Ruilway Company mentioned in
satid indeture, anid Supplemental Tidentures dited respoctively
Marel 19, 1936, ax of January 1, 1987, April 18, 1044 a8 of Jaly
1, T, Mareh 20, 1945, 0s of July 1, 1945, two supplements dated
as of Junnnry 1, 1846, asol S July 2, 1953, as of September 1, 1954,
two supplements dited ns of Marveh 2, 19705 a5 of July 1, 1970, as
of Gl y 4, WV s of Janaey L1074 and as ol Jduly 1,
1975 providing Jor the issunner of Coneral Morlgnge Gold Sonls,
Series 1 to which referende is horely mnde for o stalement of the
property aud Sianehizes nortsaged, eonveyed, plodged or assisned,
the mitire wmind estent of the seeeity, and the vights of the holders
ol sid bonds wnd of e suid Prastee i pospret (o suelt seenrity,

The anthorized issue «* bonds tddl sofd indenture is Jimited to
un amount which, together with all then outstunding prior debi
of the Railway Compairy or of a suceessor eorporation ns do-
fined in said indentuee, alter dedueting tierefrom the amount of
all honds then reserved nder the provisiots of said indenture to
relire prioe debt ol or hefore waturity, shall not execed throe
times the par valne (which, ns provided in snid Supplemental
Tndenture date] Mavele 14, 1986, sholl, in respeet of shares withs
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aut par valie, bs deemed the stated value) of e then onlstand-
g, fully pa'd eapilal stock of the Railway Compnny or ol u
sueressor eorporation,

The Series V' Pouds are radecmnbln s the aption of the Rail
woy Compnuy as a whole o in purt on iy titerest payient date
stwoqent o dumary 1, 1976 upan publieation of notjei theweo?
i two newspapers of genern] eiventutingin the Borough of
Yanhattan, 'The City of New York, at Jeast {wive u woek i nine
stecessive weoks next preceding sueh interest pagment <Jate, anil
i the nanner and others ise as provided wsid Sudetore utihe
prineipal amount thereel, together with neernmd intetust to the
dale designated for redemption,

Tai oase of eertain Qefaulls speeiliod o snid indsitare, the prin-
eipul of this hond sl all of the howds fssied wider said indenture
may b decelaed and wing bevomie due sl payable in the manmey
aned w i the effeet provided in suid indentupe

This bond s iransforable by the registerud holder Jiereol i
person or by attorney duly mithovized i weiting, either -l the
ofier of vhe Railway Company in the Clty of SECPailState of
Minuwsoln, or atits ofice or ngoney in the Boratigh of “wonbattin,
The City ol New $oik, upon surrender aud entieellntion af his
houd, aud thersupon o new registored dinidpwithout coupong, of
the sine soviex will he dssned o the bansferee in exclinnge there-
forr as provided dn said ddentare, Phis bowd alsy, o the muner
preseribed in said iderture, i oxchimgenbly for eonpiin hutns
of the same sexivs for the snine wgeregale prineipal snounl aml
benring all womatured coupons,  For snel ragslor or exeinge
o chiarge may be mide, ns povided i said Dudenture,

No reconrse shall be hnd Eaetlio payment of the prineipal of ov
wae inforest upon tlis bond, o Llor any elnim basad liereon, ov
otherwige in respeel hwroof or of said jwdenture aid supplenents,
ngainst wny incorporator, stockholder, oficor or diveetor, prst;
present or future, of the Bailway Compuny or ol any shecessor
corporntion, whether by virlne of any constitution, sintute or ]
rile of luw, or by the enforeoment ol iy nssessment o pennlly
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or olherwise, all sueh linhility belpg by {he aceeptnuce horeof,
and as part of {he comsideration of the issue lhiereof, expressly
relonsed as provided in said indenture,

Phis bond hall not beeomse obligntory for any purposo until it
ghadl have boun nuthentientod by the exeention of the certifiento
heroon endovsed by Wiest Nutionnl City Bonk as Trastee ot ity
suecessar i denst nndor said Indentue,

Is Wrrssss Woentor Burelington Surthern Ine, hag enused this
bimed fo D siared by § 0 Prosidont or s Vies President, sl its
eavpornte sl to e heyounte allived nd 1o heattestol by Cils
Seerelaey, o i Assistil Seerptaryy il day of .

Bontanatoy Nonrusny Inc,

By.... s caem s

Miest:
dssistunl Seerclury
(POINE OF TRUSTER'S CFETIFICATE)
Plis Boid 5 one of the habds deseribod in the within mentioned

indenture, nud Supplomential fudenture doted ng of July 1, 1975,

Tner Naroxan Crey Baxk, ag Trustee

o
BY cvirmn i

Authorized Officer

The forms of the Series V Bonds in eonpon form nud of the
coupons Lo ho ntlached thereto aro to he sevorully nnd respectively
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substantially the snme ns the forms set [ovth in the Original
Indenture, the test of the Scries V Bouds in cotipon form 1o be
substantially the same ng that of Sevies V Bonds in rogistered
form with omiasions, insertions and varintions appropriaie. to
conpon honds.

All things necessary (v make this Supplementnl Tndenitare a
valid, binding aud legal instrument i1 aceordanee with its fepmns
Tuve been done, performed and fulfilled, and the canevdion and
delivery horeof huve been in all vespeets duly nuthorized,

Now THEREFORE, in considerntion of theprenises tind the s of
Ten Dollars ($10) paid by the Trusteg Lo the Ryilway Company,
receint whereof is hereby ncknowledged, the pirties hereto do
hereby agroe for the common and equil e, benelit and seeurity
of wll and singalar the person or persons, e or firms, body or
badies politie and corporate who shall from time lo time he
bearers or registererd holdors of dhe Series ¥ Bonds o heaitrs
of nny of the eonpons thereto apporiaining as their respeetive
inlerests muy appeatyas follows:

ARTICLE ONE
Tesraxer or Seres Vo Bosis

e Series v Bonds, substantislly Gnc e forms hereinbelore
doseribed, shall e fssued s anthentiented underand in necord.
anee with the provisioms of the Morlgage i priveipal amounts
ab any ony time oulstanding, exeoploas olherwise provided in
Seetion 6 of Article Mwo of the Movlgage, of nol lo eseced
$40,000,000, “Ihie Series V' Bonds will mature Junary 1, 2000,
and will hear fderestoat e mto of 914% por anam payable
January 1 and July 190 eachyour undil the prineipnt sunt is paid
and it in conpon Torm wite ho dated Juty 1, 1075 The Sevies
v Bonds will be fssuable i conpon form i e denominations of
$1,000, $500 nnd $100, wnd will bo rogislrnblo ns (o prineipal, and
will be issunhle in Pilly rogisterad form in denominations of 1,000
and any malliples of $1,000, awd in folly registered foris will, ns
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provided in the Mortgrge, respoetively he dafed the day of issue
and will benr interest from the date theveof if the snme be an
interost date and it the date thereof Tio not an interest date, suid
Bondw in fully registored form will hear interest from the last
preceding interest dute.

ARTICLE TWO
Repempros or Seepis Vo Boxns

The Sertes ¥ Bunds will he vedecmable st the pption of the
Company in whole ar from time fo time in any purt thereof on
sy fiterest payient dafe subsequent to Junuaie 1 1076 und prior
to the malurity therent at the pringipnl amomt thercot plus ne-
crned inforost to the designated date of redviaption, in the maner
anel otherwise ns provided in Aviicle Fonr of the Movigage,

ARTICHE TR
Coxmxearios or Lyt Uron 21 I8sUANCE of Boxs

The Company coyiaianis that the coveints contained iy Avticle
Poar of the Supplemental Tndenture duted as of July 1, 1944 1o
the Mortgnge, s modified by Artivle Four of the Stppleniental
Hidenture daled ns ol July 1, 1945 1o the Mortgage, by Article
Toural eneh of Lo Supplomental Tndentures dated'as of Janunry
¥y 10406, by Avticle Three of the Supplomental tndentare dited
i1 Of July 1, 1970, by Artiels Thyve of the Suppletnentat Tndenture
duted as o Jammey 1, 1970 And By Avtiele Three of thy Supple-
mental Iudenture dited ng of datey 1, 195E o the Morlgage, ghall
Do contined i full Soves snl et Tnt withoul atherwise wxtonding
{hett seope, wntil all of the Sevies 'V Bomeds shall have Been paid
or retived i iuily or adeqtinte provision satisfactory to the Trustee
Wl Tate hoen neide for thelepuynient and {o ihis end the pro-
viston entained in Artiele Fouy of said Supplemental Tndentwre
dted as of July 1, 1944, modified ns aforvesaid, to the effeet {hat nt
such timo ns all of The Company's Qeneral Mortgage Gold Bonds,
Qortes 1, To M, Ny O, 15 00 B8, T and 17 <hall have beei puid ox
votived in full or adequate provision sitisfactory to the Trnster
ahndl have oo made fopr theie puyment, suid covenants ahinli hew
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fovme #ﬁﬁ and void and of no fuvther offeet, shall e deomed Ho

o by this Supplemental Tudenture appronviately modified.

ARTICLE FOUR
Conmeenng Tir TrusTER

The Trustee herahy nccopty the teust hovein deelared aud pro-
vided aud ngrees to perform the pame apon-the ternis and condi-
tions in the Mortgage set forth and wpon the following terms
aud conditions:

The Trustes alall aot Lo rogponsille fu Bay manmer Whatso.
over for or in respeet of the validity o silicioney of this Supple-
mental Indenture or the dite execation nereof by the Company o
for or in respect of b pecitals eontuied hercin, all of which
recitals are made Wy Uy Company delely, The Trustee skall o
under no obligation {o.doe to the filimg, pegistration or reeording
of this Supplemental Budentuce or fo the refiling, rerpgintration
or zerecording horenf hut the Company eoveints to effeet whin
ond as may De requived hy daw in order to protect the vights
hercander of the holders of the Serivs ¥ Bomd-, the tiling, yesis:
veation or vecording and the vefiling, veregistiation va rervesnd
mg hercofs. The Trastee noy anthentieate ail defiver any of the
feriss V Tonds herein provided oy without wailing Do any sueh
filing, vegickeation, reeusding or pedling, pereglitration or ve-
veeording. Tn weneral, ench avd every term and condition con-
tained 10 Avtle.s Twelbe of the Mottgage shall apply 0 and form
a part ¢f this Papplementn! Indenture vith the seme foree and
pffeet ny if the same were herein gét fortivin Full with such omis-
eront, varintions and insertiang »g may e appropriate to mabe
the seme conform to this Supplemental Indenture,

B
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Resirtant Coshiens
Sermasinteclliust Officans,

tested by one of its y all as of the day and

year fivst above written,

Buruingrony Norrurny Ine,

Lo
By / 'Zﬂ‘?&’” P e e
Vive Presidgsit

,__74-/{"7({ "“"*'2_ e

N -
Assistant Seerelarvy

Fovgn Narvrosan Crey Banx,
as Trustee as aforgsuid

e
(Corporate Seal) i %&.\
By l« G :

 Trust Oflicer
Attest: /

, 13 13
Assistant Cashior

!\‘igncd. sealed and teknowledged h{f
all parties in the presceice of:

Attesting Wilnesses
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Srare or New York
Counry o New York

1, Byzo L. Cassover, n Notary Public in and for the State
and Cownty aforesaid, do heveby cortity that on this 3id day of
September, 1975, personally appeared before me W, N, ryziy and
oA Destexa, personalty known to me and peesonally known {o
me to be a Vieg President and an Assistant Seeretary, respos-
tively, of Burlington Nortliern Ine, one of the corporations de.
seribed in and whieh cxeeuted the foregolng instrument, and
known to me to be the same persons who suliseribed their names
to and exeenled said insteienont as sueh Viee President and As-
sistant Seerctaty, respectively, who, heing by e severally duly
sworn, did, ench for kimnelf, depose and say-and acknowledge
that the said W N Brxaes vosides af 2023 Upper St. Denids Road,
St Paul, Minnesotu, and (hiat {hesnid B, A, Desrva vosides at 1352
Eldridge Avenine West, Roseville, Minnesota; that said W, N,
Buxzes isa Viee Prosithont amd said VA Destiso iz an Assistunt
Seeretary of Bovlington’ Norther toe, o corporation: the *he
corporate seal aflized to e fovegaing instrwment as the P
said corporntion i~ such corparate seals thaf said seal was 6 od
theveto and that saidinstemment was sigued, senled and exeeutéd in
hehalf of saitl corporation by ordor and nuthority ot the Bonrd of
Direetors of snid corporafion, and {hat they and each of them
gigned theirmmmes o the fovegeing instrament in 160 rospective
capncities as Viee President and Assistant Seevelury in hehalf of
snid corporation by like ovder and authovitys that they vignid,
sealed, exeeuted nnd delivered said inst “ment ns their free ang
voluntary wet and deed mndoag the free and voluntary nob and
deed of said corporation for the uses and purposts tlierein set
fortl ; mud they severally aclnowledged to me sald instrument to
be the free and voluntary set and deed of said vorporation, nud
thit said eorporation eveented the sume.

88,

In Wirness Wisnkor, 1 huvehersunto sel niy hand and affixed
my offivinl senl as stueh Notavy Pablin: T AAuid County_and State,

die day and year firs{ ahove writled, , / :

1Y STTY Aortas mn.u-uumnnm.-u

N70 1. CARBOSCI

” a@onn e

(I\Iuhlglt\h Fe.\l) i o\n Flgotl,lu' Stnua of New York
N, nlified l;t mchn\ond Count,
é"‘ .y Cer(t‘lﬂmte filed in New York Coxnty

Term Explres Mareh 30; 1276

T,
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Srare or New Yorw
County or New Yorx § 88

I, Joux L. GrmauLuery, a Notary Public in and for the State
and County aforesaid, do hereby certify that on this drd day of
September, 1975, personally appeared before me Rarpu B, Jounson
and J. S. Macry, personally known to me and personally known
to me to be a Trast Officer and an Asgistant Cashier, respeetively,
of First National ity Bauk, one of the corporations deseribed ju
and which exccuted the foregoing instrument, and known te e to
be the smue persons who subseribed their names toand creeils d said
instrument as such Trust Officer aud Assistant Coghier, respealively,
who, being by me severally duly sworn, did; each for himself, depose
and say and acknowledge that the said Raneyr . Jonyssos resides at
60 Gramerey Park North, New Yorlk, New York and that the said J. S,
Macey residos nt 69 West 9th Strcet, New York, Now York, that saiq
Raren I, Jornsny is/a Trust Officer and snid J. 8, Macev is an Assist-
anl Cashier of Fivst National City Banls, o corporation; that the cor-
porate seal affixed to the foregoing instrument as the seal of said cor-
poration is such corporate seal; that snid senl was affixed thereto and
that snid insteinent wag signed, senled and exeented in belalf of
said corporation by order and authovity of the Board.of Divectors of
said corporation; and that they and each of them signed their names
to the foregoing instrwment in their respeetive eapacitios as Trust
Officor nnd Assistont Coshier in behall_of sald eorporation hy
like order and aunthority; that they signed, senled, execuled and
delivered said instrament g theiv free and volunlary et and deed
and as the free and voluntary et and deed of saidl corperation for
the nses and purposes therein set forth; and they severally ac-
knowledged to me said instrwment tothe the free and voluntary act
and deed of said corporation, and that said corporation exeeuted
the same,

In Wrrnrss Waenror, T have hereunto set my hand and a'lized
my official seal ag such Notary Publie in snid Counly and fiate,
the day and year first above written,

GRIMMELBE‘:’N

. JOfNA,
ari Nojar; Publlc,stut f New York
{Notarial Seal) uni 4blle, State of New Vor
Qunilified in Nussau Conn
Certificate filed in New York ounty

Term Explres March 30, 1076
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