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Ced
THIS SEVENTE SUPPLE (AL
ie 15, 1978, by and botiveen BuaLINuTON r
ation organized and existing under the laws of :
inafter. enlled the ' Compnny™, party of the first
¥ Guapanty Trust Comeany o New Yong; a

-organized and oxisting vader the laws of ‘tho/Blate

of New and Bawivgre For of St. Joseph, Missotiri; ag Trus-
i, preties of the sscond part, ‘hereinafter icalled,-when Zeferred to

© ihintly, thie* Trusteos” rind, when referred to geparately, the st(or-

yorate Trustee’’ and the “#Individual Trustee”, rosprctively,

© Wiengas, the Cémpany, the Corporats Trustee and Jacob M . ‘

Fyrd 11, ns Tidividunl Trusted, have héretofore executed and delivs -
gl a ‘Consolidnted Morlgage dated. March 2, 1970 {hereinafter
plled the: Y Originnl Mortgage’) and . supplemental Tndentures
thereto dated respectively as of Mareh 2, 1970, July 1, 1970, April
" 15, 1971, Decoraber 20, 1971, Touuary. 15, 1974 and July 1, 1975
" yindor whith Consolidafed Mortgaze Bonds of several series avé ot .|
. gtanding (the Original Mortgnge a8 h‘eretot‘bre?Bupblszmeqfed‘ and.
niodified being hereinafter called tie ‘‘Indenture’’) ; ard ‘
G WonniEas, Tagoh M, Fod IT hins resigned a8 Jnt‘livjﬁihhi Trustee:
‘o pffecdive an Uie eartive of July 15, 1978 or tlie appolntrient of his
sudenssor as Individunl Trustes, and Bartlett Ford s heraby ap- -
puinted suecessor Todividudl Trostes efféctive o JJung 1, 1978
‘and v = -l
© Wuinias, the Conpoiy lins by proper corporate uction author-
faud the ssatnce and sle of an additional series of Bonds toder
~_hie Tndenture to-be kuown ng ** Congolidated Mortgage 9% % Bonds,
Suites T, Due 108" horeinalter called the " Bondg, of Serles Y -
" in. the principal aniount of $50,000,000; and ! ‘

- Wiieneas, thic ‘Company desires by this Seventh ‘Supplémeiifnl C
Indenture to. evidence the terms and provisions, including- tedemps: -
tion and sinking fund provisiong, ns}fﬂete:miped by ‘its Board of

- Direstors, of the Rondd of Sories T, all ag more fully set forth
herein g afid S AR

: WiEREAS; o', nets ;m("f things pr@sqtibed by ld«'f, b‘y‘z_tl‘fe‘ Testated
Certificate of Theorporation ,‘i'm,d ‘By-Laws of ‘the Company “and..




|
.“;‘w‘\‘ SN

., to make this Seventh Supplemental Tndenture und fhe Bonds of
. Series T, whon duly eseeutet]; autlienticn

Borids) and delivered; valid, binding and ogal instruments in
nceordancs with theip ‘rospeetive formsy Lo

LT Now, Taenveons, wais BeveNud Susitesreieras Ivvsnruse Wi
Bt - : NEBBETE: . ' [ .

undersigmed. Burlington Northerdy Tne, and Morgaw-Guanuty Prost

Company of New York horeby appoint Bartlolt, FPaed as sneeossor

. That the undersigied Bastlott Tosd liersliy nédepts fhie (eust in

]I SR : ‘tion of the sum GF Ten Dollary ($10.00) luwful ‘money of the

executed and delivered this Seventh Supplemonta} Tndenitupa

i 21( S yayed, confirmed; assigned, transterved and
{o - %f\\ . c.presents does morlgage, ‘pletige; 'gmtit:,_‘g{i‘vqgubn‘:“gtﬁir\i,‘seli, alien,
R ‘ remﬁ.ﬁéﬁ release, vonvey, confirm, assigny Tianator mid sob over it
UT 0 the'Trustees, and, to their sticcessor or suoeessoiy in-the trust nnd
L their nasigns $30,000,000 prineipil amowunt of Gengral. Mottgage

- 9Y% Bonds, Series W Due Junttary
- pursuant to the Grent Northern Railway
Bo tgage, doted Jntuary ‘1, 1921, ng stipiplemented -awd

- the *rusticstate” under the Tndentigs,

.

"o mAVE AND 16 sioLs the p‘fope"rty hefeby c‘oui*ny&@, n n -pnit ot

., sactesgor or successos in trust and thoir, asulpns, forevor .-

n \fﬁm;;f“a’ PA,

'

‘ by the I‘ndgntu‘fo liave béen duly performed and ‘complied with

ted. (in the case of such’

* That, ‘plirsunnt to Seckinn 10,04 of ‘iha“()‘riginm Morigage, the

f g =  Individual Trustee under (i Indentueoy effective o June. 1, 1978,

ﬁ - the Indenture declared and provided angd ngroes. fo perfaryy this
- R PR samie upon the torms and conditisns therein sobforth, o
: ; R ", That for and in considesation o flie premives; and in congidern.

" U Unitgd Stﬁigs of America’ duly paid: by ‘thz_s"lf‘rus;tﬁesm the Qom.
e _ pany st the fime of delivory -of tiis Soventh Supplemental: Do
*-':_»‘i ‘t“'ﬁ'g, thie réceipt whereof :1s hiveby: aeknowlddged, the Company

rilia, sinde pirposes a8 the original properly doedteibed

or oy rwisd)covered by the Indradice hns mortgnged, pledied,
eranted; vgiven, . bavgained, sold, wliened, temised  relonsed, con.

&b avar and by Hieso: -

1 2010, fsaped ander and:
y Compruy's Genornl Gold

unto tho Tritstooy, theiy

PRI
- St /2
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 Suiseer, noweve, to Exee;ited‘ Eutanbranees:

Bur 1w rhosy ¥evenrnesiss for the eqiinl and proportlonate S ¥
bnncﬁt aud soonrity of all'of ‘The presant and fatnre holdars of the ’
Bonds {as: ‘debined” in the Inﬂcntuw) ind of any conpons nppur~ e
‘ tonant thereto, and Tor {he! c\uforcex-wit of the payment. of e L
v ‘ - pvinelpal of the ‘Bouds and {he promium, if any, and intérest
‘ ‘theecon; s and when pm‘ub!c, And the performance of dnd: fom- s
po plidnee with fhe covenants and conditions of the Tndénture 'and
oL e his Seventh Supplemental Tndentuviey svithont pxcfemncn,“sprmnty ’
CnE T “or ‘distinietion as to Tien or (therwise of any Bofd ovet any other
L " Bond of the same or-any other weties by veason of - prioviby in
' * -the issue or nugohulmn or nmtumy {howeof on otherivise, so thak
_ ~ench-und evary Boiwd shall have the sime vight, lien anil privilege
Do andler the Indenture and this Seventh Supplemental Tudenture, ind
‘e prmt:npnl of, pwlmmn, i afyy i infevest pm'ublc. on every
gl Bend shudl bo' doqually and gty seeuved hereby, os. if all
sueh Bonds nt any U ‘ttstanding lind been exeefited, delivered
and negotinted, mmullm\ommlv mth i c«\oumon anid ddwerv of
~Ahis Soventh Sum)lmnent-ll Tndeuturu. :

Axn uma Sau.\ ot &\:mmw, NIAL lmn.wmm I‘um‘m:n Wl:r.-
NBESI’LH' | k| ; g
Thut the (‘uummw ('ovéunn(s mld Agreey wnth the 'L‘x‘nstees nnd
wnth thin, vespeptive hioldurs Trom i to {imie of tlxc Tonds and
unuuoua issuml and lu i tsm‘ul indor tlm Indenture as followss, o

‘ AR'I.‘ICLL l

| N -

memx o Bowog ge Smnm by T el

_ St.cmm 101 ’lhma is Hioreby srontedl o sisth gorida _of Bonds
e tb b Jesued unider afid secured: by the Tndenture to ST
T sRongolidnted Movtghge 91 w; mnas, Surios I Due 1.)98" 'l‘he cor

.’Bonds of Series T shall ;
‘ (1) be ﬂaied the: dntu of nutheuhcnhow L
(2) mnture on Jnne 15, 1998, .



0

" (3) benr interest at the rate of 9%4%. per aru ‘
/" ‘gomi-annually-on June 15 and jeember 15 of gnch year; here-
| inafter sometimes ealled i “Tiiterest ‘Payment Date"; Trofi
. ‘tlip Tnterpst Paymont Date nex sreceding the date ¢f authens
dlention Mereof wntil payient ¢ the. prineipal amouat tiere- o
Lo of: g b made. o, duly: pie I for. exgopt thats{a) adye
oo Bond of Series T gutlicnticated efore Dedentber 16, 1078 shull : .
S0 poar inferest from June 15,1978 unless ‘dlatise (o) Holow & "
applicable; (b) it the Complugie-slill default ot i e denulh i
. in the paymient, of interesl, wpon Ponds 0f Series by suel
- '+ ‘Bonis of Series ¥ stfll T, Tuterest from e, dule of the
RS " beginning of the period for whish inferest i woidl defanltyand
AR L {e) so leng 45 there i€ no exiiting defanlt Hirths poyatients of
Lo T interget om the Bonds of Seres Loy Bond o Sorieg, F

- nuthentja [ fusitass o ony Reward Date,.
iis hersinofter defoall, o b

§ nftir the eloga of
srsy pespeet fvpny Inferest Payinigat
\ ot Fayment Date’ shinll -
Tates
o agrepiment bes
v whoso nbuminde)as -
s pevided in Seotion L
fresuinm, i ang. and, '
- interesf at the-office ar s Ay n the Borougl y
~of Manhattin, City anl Grate o Now York, in gueh epin oF
“daprendy of Wiy Tnited States of Aowvien as of the tme of g

. bween the Lot - 4L
1 ntegistored hulley of B # ¥,
{17 hereol, big payute !

o

e playnent shiall v logal tender T the-payinent of pubie and -

private debs; .o W0 TR

2 (B e t ‘ﬁeetnd{ﬂ"_\bemre niaturity, at the Soption “i"\ e

o Company 18 u[sr'ovildypd,cin Seetion 102 Trevent wiid. thiotigh the - :

. T opagation of Silking = Fuiid "ng provided. n. Seetion’ 103 . R TS

D rh o hefeofy b il Bt

s j’w is)g‘be ‘i'.‘aa’\mblg;qmy a§ wegistorad Bpuds awidhant mupons"iz\" ‘

Lo “Qenpisiiatinns of #1000 and uny nuﬂtijplﬁlﬁéraof.; aud b

Lo Do Limited (oxeppli os provided i, Srwtion 109 of the -
pi 'l!_*a“‘m‘)_’ﬂl aggregite pr jtpignl :mmuzw.t'm$50;000,0100‘,; !

' " i o b :
4 D ! S




o matidty, in wvhole at any time of i patt from time to time, at

: " yedeeried at ﬂié Apt
' the procceds of or fiv antieipntioil of iny refunding, operall

~terest on Bonds of 8
"ot Hevies T is regisf )
" Date with vespect to any Tntorest Payment Dite ehall be] éntitle
. 16 recsive’ the inferest piiyablé: ‘on siich Tntefest- Pagment Dat

-, Company shall dofnult in " the' pryment of interest die-6u. Aty o A
" Trterest Payment Date with respect touiy sond . of 'Sovies B,

< e term 'S!‘f.{{ecbi;il Date?, wimn\ﬁsedhlmréﬁ‘[zg with respect to: an &
Interist Piyaent Dale, shall meai the May; 3L or Novéimber 80 7 ;

| - ittergst means ‘1l this Sectign 101 faitave to pay interest on the

- sipplicabla mdlér Soition 7101 of the Indenture.

- form of stich Bonds sot forth in Sestion 104 lieof " togother

T B A o

B EOEEE SRS
if 4o existing default in the ‘payment of in-
/21, the person in whoso name aty Bond |
ved at the clode of business on any Rooor

notwithstanding sy transfer or exchange iof such. Bond of B¢

F subsequent to such Record Date. 1 and to-the extét fhat tho

stich defaulted interest whal ba paid to the pogson in wliose Dame. "
such Bond of Series T is' rujristered it ne.close of busk\esi gn & '\,
subsetient. record dute eyt ished by notica giveis by mall first
itiss postage prepaid; by ot o belinlf. of the Corapany 1 the:
“Holders of Bonds of Sw“rigs ¥ iiok:d28s thai 16 daye priox {0 such
subsequent record Ante, sugh tecard dite fo e ot less than five ¢
diys preceding the dite of payment of such defaulted interest, ‘

(shothor o ot u busifieia’day), i the case may be, mext pre. . 1
eedling such Ttercat Payuent Date. ‘D‘.efm‘ilt in‘the payment of = . WA
upphieable Infereit Kayment Pate disregarding any foriod of grace :

00, Ve Bonds of Serles ¥ shll ba vedesmable prior

o BreTIon

i ‘ . i . i » L, ;o
theoption ¢F the any, ab the redemption prices spacitiod in the

with acoradql interest to the date fixed for vedemption; provided, .- . o
liaever, it prioy to Jutie 15,1988 no: Bonds of Seried F riny bo Sl
ption of tha Company. direetly or iudiveetly from .1 4

: i

jolving te i‘nqmﬁi‘iﬂg‘dfi debt by thie Conipany or aity Atiliate W'r{icﬁ R

L

‘s an; intorest cost; donphted i_n,_'nccn‘rdi{ncc with igenerally acseptéd
finicial practice, of less thay 94 % per aupum. C o




' questef] by‘ -
8, ﬁhn]l not (i) u3tie; transfer 6 oxthange
4 ‘




tion o€ Bonds of Series ¥y exeopt tht any installment d:j;,fiiiteréﬁtﬁ' '

by the ferms of the Bonds of;fser‘xés: T is due aid payable Y

S e e whish' b
Ceieo w0 onany Interest Paynient Date oecorring on or priorto-a redemy-
©-i tiow dale shalt be payable to- the persons in whose “igmps the’
“Bonds of Series Fwerd rogistered on-the relevant Record Date
“gnid excopt that paymenht upon redemption in poart of Bonds uf. . °
Series I shall be subjeet to any “heime office payment! ngresniont
* between the Company.and any person swho (o whosé necinteyds SR
i registeted holder.oy guch Ronds purguant to Section 107 heveof, 4 - i
and eseeptas ofhetwise pxprossly provided in thi venth Supple: -
. L . JI oY R . o

il
!

.. montal Indenture, . ‘ e :
A * Seerioy 1.03. Ay sl for s mandatory Sinking:_Eﬂnﬂ forithe i .

Bouds of Series I, thie Comipany shall; except o8 horeinaffer-pro- - o [ A

( tde ab lenst

vided in this Seetion 1,03, vy’ to the Corporate Pra
' piio Diminoss day prior to June 16, 1084, aud Jung 23 of each year 1
“fhierentter fo and tneluding Jung 15, 1997, etch Guch June 16 being
lieeetnafter ealled 1 “Sinking Fund Payment Dill A, an amount : :
G s in New Yok Cleartng Touse funds sulficient {o prdeein $3,260000
Cot T prineipal antont of thie Bonds of Suries I on Jyne 15, 1984 and
L oneneh Jung 15 thereafter to anidl dncluding Juns 16, 1997 at &
Lo - priee etual 10 100% of the pifnaipal smount thereof, hereinaftey -
R el the ¥ Sinking EandRe&dempti‘m‘l Price®, ‘Sinking Fand moneys N
‘ : sl niob b upplied. fo the paymént; of interesh o the Houdsof
Sovida ¥, but the Company hall otherivise pmvi’i;“e for all inborest -~
- eopued to the Shiking Fund Paynient Date on thy Bonda of Series "'

1 or'portions theveof called for vedemption Hhrotigh the operation . .

- of tiuch Sinking Fand on suohdate. o . =
i addition to the Sinking Find payment renuired by the iniie.
dintely: preveding puragraph, the Company riky dlack in the mane

" ner Horelmatter provided to-mukii b loast ons business day prior .. ..
o ench Sifiking Fund Paymont Date, an optional Sinking Fuud pays SRS A
suient i it Corpornto Trustes in tir-antount rot in Gxeess ofthegps - 0

plicable fandatory Sinldng Pund paymient. 1’1‘};@ extroige of fmek & - e

b




ot haiye: the effect of rednamg th‘
ot which the Company shill be
sdiatoly preceding  parograp
neuiinie 5o that the failure to exoreise
coar: in while or it part, shal {nerense
ul Sinking Fund payment, that may b
in-any subseqnent. year. Any sucl ,
to any such Sinking Fund Payment
Oﬂicers' Cerhﬂmtc horeinafter mens :
11 he :rm\'ocnb!e.

any’ part of nw Smkmg F\md p'tymfmt o

..... mf,;\t its option by Request direét the: Cor-
porahk T1 astes to ap| V. DeposxtLd Cishi For wch purpose puratint
. 1o’ subparagraph (2) of the secbnd pmagruph of Scchou 5(19 of i
the Indenture !

RS On or before the - Apnl 26 rmur to each smkm« I“\mrl Piiy- ‘
A e men‘c ‘Date; the Cormpaty shiill delwcr 1o the Gorporntq ’l‘rustee o .
' s Omcexs' Cerhﬁcdm \vlnch shell S : ‘ 5
e e ‘ (1), speclfy thu améunt of ‘cash;- 1f atiy, w}uch the C!omtmnv EEREE
IR swill dep(mt withi the: Corpomtr Trustes at least one bnsmess

' dm‘ prior ta/sieh Sinking Fuand Pnymonﬁ Du Q4

(2) speeify ‘thie amount of Doposnted Cash 1o, lm credxmd
5 ‘ugamst the Shikig Foad. pa nent due on ar before such. 0
i Sinking - Fand Pmmwnt Date " aceordatice, with sibparas
graph . (2) of the ‘second parngraph oE Sectmn 509 of the v
. Indenturas
i ) specify tht\ pnnmp'ﬂ nmmmt of Bouds of Series T to
. be redeemed ondueh Sinking Fund Payment Date,. meludnm; ‘
" he prineipal -umant of such Bonds Af diich the Com- o .
- pany alecls to redeum by a. Mtionnl hnlumg Fund pnymont- i

(4) state tlmt: 1ifs Event of Def..tﬂt lms hnpponed nnd s
o continming .. | RN
‘;In case of the fmlure of the Compnm‘ 1o de rer sucli Omcers’ i
o “Certifiente on. of bofors the April 26 next proveding any Sinking
o Funt‘l Pnyment Dnta, thie C‘ompmw slmll maké the full msh pays:




. //{/ B ". i ‘“ “‘ ‘ ' o . "rg ‘_;"‘ ’ ' .

; ,%imxit]simdiﬁéd in the first para capii of this fleg
X\gbull not be entitled to make auy optional Sinking Fund pﬁyfnan :
‘v\t\ Exgépt as otherwise provided in the mext siiceeeiding paragiaph:
o} ki Section 1,03, all monioy. paid into the Sinking, Fund for the

- Binds of Series' ' shall be held in trust for the holders of mueh
B’,é,%‘ida and shalt bo applied Jiy the Corporate frustee to the re. -

‘ de‘r\‘mﬁqﬂ ‘ot suchi Bonds at the Sinking Tund: Redemption Price'
iy

Y manner speetfied in’ the niext sentence, Promptly after ¢ach/
Aptil 26 prior to o Sinking Fand Paynient Date. the Corpolate
. Trustec shall seleet; in the santier provided in Siection 1.02 hercof,
the Bonds of Series ¥ to b redetmed un such Sinking Fond Pay-
+ ment Date and shall enuse notice of the redeinption thercof fo be -
. given in the nomie and'ut the expense of the Company a8 p ovided |
“ i Seetion 304 of the Indenture, bseeph: thal the - notice’ ghall
~ slate that the rideniption is for Sinking Fund purposes; and such
redomption shall otheriwise be dilbject fo the same terms and provi-
siong a8 are applicable to tedemptions of Bonds of Serles'F at "
* hie gption of the Companyi. b PR AN, 1
Anything in this Scetion 1,03 to the contrary notwithstanding,
‘the Corporate Trustsd: shall fot: vedeern any Bonds of Seties T v
thrgagh ths Gperation of the Sinking Fand therefor, or mail oy '
_siotice of such redemption, during the continiance of an Event of *
“Dofault, except thit if such notice shiall: have’ been. mailed before
“the Corpiowite Trustee hnd actunl knowledge. of sich Byent of -
Dofaulk o hud receivéd the notice thereof specitied in..Sestion:.
10,01 (¢) of the Indenturd, the Corporate Trustee shall redeem .
0 hie Bonds of ‘Sevies I gs to whieh:such:notice of redeription hall ./
- have been given if sufficient money: {s held ‘by- the Corporate.

et Trustes in the Siiking Fund. for Bond ‘of Sevies ¥ ‘Tmeapt 88 :

aforeanid, nity money held in siich Sitlting Fund at the tinie when .
any Tvent of Detan:: ehall aceur, or any tonsys thereafter poid . - -
fiito sugh Sinking T <nd; shall be held, during the: continui ’

el Tovent of Defavlty. as addiffonal keoutity for all Bonds isaned . . 0

<ymder the Trdehturey it gl Byent of Defoult shall thsres - BH

* aftot b vured or.waived s provided in the ';I'n&ei;tixre-,‘_aﬂ@ﬁj e
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68 I-‘ and fhe Corpotate’ ’l‘rus-
to be en ox'ued ‘chr.reon shnll be =

L n’te deh’cs, hnd
rale of 9Y4% per’
+of cutrenoy, from the . -
dity of this: Bond to




; 1'1[ ‘
est), the anterest payablc on: nny June 15 and December 15 wxll ba
1pmd to-the: person- in, ‘whoag ndme’ tlus "‘Bond was ragmtemd at
‘the closé of “husiness {whether of not o' ‘business day) on the
B0 May 81 or November 30, as:ithe cave wuny be, next preceding snch :
intorest payment date. . If ind to th i extent. that the Company - = © g0
4. ghall default i the pzwment of mterest diie o any June 15 or "
‘ sitol defaulted interest s]u\ll bo paid to the PBFS
. ;’.n wlhiose nani Bond wai registered nt the: close of business b
_f % subsequent d date ‘established by uotice for the pagment of R
~ gueh dei‘mﬂted fiiterest, which notiee shall be’ gwon niot Iess thnn R
" Lo A days prior to such record datc . S ‘ Co
o ,f" REI‘ERIJI\CE 18 MADL‘ PO THE FURTHDR PROVISION”"
- o '].‘HI BOND SET FORTH ON THE REVERSE HBREOF; ey
" SUCH FURTHER PROVISIONS SHALL FOR ALL PUR- . %
POSES HAVE THE SAME HFFECE AS THOUGH PULLY L TR,
BT I‘OR’PH AT TIIIS PLACE ‘ -

"Pliis Bond ghall not e becnred by .or eutxtled {o:.any. beneﬁta
Lo tm;lcxr tha Tndenture, or be valid or obligatory for any pmposc,
T “L o unlil this Botid sball have been m\lheﬂhbated by the cerhﬁcnte ‘
o e heteon ot‘ the Corpomte Trustes, : :

T R 7 Wmmses Wnnnr‘or, Bu ton‘ NOrtbern Inc. hns caused \hns v
ORI Bm&d to ‘be signed. by thie matiodl or - facsimile. mgnnmre of it
SO0 Chafraian of the Board o its Pres otk or ong of its Viee Bresis j '

o U donts and its corporate scal or & o siniilo. thoreof fo bn affixed ,
Jietalo o inmprinted. leveon andte, be af nted bv the mnmml Qr TR
fiestiinfle swnuture of its Sewetary‘ or of
tarms. ‘ ‘

i Decunber 15,

" ‘1‘! v ‘v\:




f}-'brtgugc Bonds of tlm
all igsued und to.

l u, 19(0, €. €
R G'mwm or Nuw Yong, utmst cofipiny
] ‘tho 1uwé of the Stute vof

ppmnted su -e ma inl 'Tmst, b hetem. ns ummx

,tu., to wh;ch Tridentiive and ayy ‘and ail uupplomeuts thareto
o for o deseription jorties and.
aged aud pledged, e ;
s of ﬂle holﬂers oﬁ the Bonds n

to the Indmture nnd no px‘ovmxon of thxs
‘ tue ghall wlter ov impalr: the obligation of
ompnuy, W e nbsolute and nneonditional, to- puy tho'
al‘of, premium, if ahy, M\d interest on this Boid ot the

i onie M‘ n s@ries of tlto Bm\ds known g Oonl!oh-

anil pplemnutéd oy Hme to time, sonietimes called the *Indens,

9&4% Bonds, Sorim F Due 1998 (hewinnfter‘ L

iV
i

mé and Inc and ab the mte o\ \'utes and in the t-nmncy imrem L




‘ ' "he nggl egate
' gutstanding at-any
i;~.;0,00‘ﬁ l)O except as ol

Jetilion, aud & ] '
motiey or wisiicys ol pnyment mglstlu
"the Indcntum provided, '

© T Tvent of Default u*; (Inhnod i tlm Tndentiirs slxall :;uccur,
tl.e prineipal of the Bonds iy be dwlmod OF dnay. bhocomi, dae |
“and payakle in the mmmer nnﬂ wn(h the. offact ptomded in the :
Indenture. ‘k“ ‘ i Ll ‘

As morg pnrtmuimly prowdorl i thie ]ndenture oud siely Sevcnti:
%pplementnl lndcumre, the' Bouds of Setivs T are rodecmuhle
prior to mntmxw i ‘whele: ut ity Live i ] purt from; timg

timey af the option of the Compung, upont tiotice us provxded indthe

[ndtmtme, at fhiv followmg mdempuon piices (expressed in phr:
‘centiges of the prinvipal ambwnt) tagethm mﬂx ucurued mtereaL :
“to tha-date: ﬁwd for’ rm]umptmn‘ B i

a"ned during ‘ 185 cdeemed diiring ‘
2 month._period” A radcmpﬂon the 12 mohik perind A tedemption

commem:‘ins June ls price bf - commencing Junu 15 i-priceof
1»318 wisvibobininin 109 25% N 1988 SErENERLIIEIIASY 103 81%
1979 vsrnaes 208717 08 i, | 10390%
3 1980 T .m 108 7 Lo 1990 4 e¥ mmmu ’ 102;{3% .
1981 i 107;61!% o 1991 A 18%
198D sintmsrionni107.08% j 1092 i 101*64% )
. 1933 ¥ 106. 5‘3% . (1995‘ s unun by 10]‘09% '
e 1984 T T ma 105.99% o 1 é\‘i Mivip i 10“56% ;
1985 TR 1.0“.45% 2 . 1%‘5 w100 ;0070
1996 a.., Fjegussipin 104.90% : 1993 diasissinin 10000%

1 87 ,Awmuul Luu 104a 6% g . 497“&“0.00"-1" 10000096 :
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4"“.;_' ‘ : : :

0 any reglstrnr of the Bonds- of Series T may for ali purposes treat
‘ the pemm in whose. nasite this Botid is registered ng the aboluth
. owne hereof, notmthstnudmg any notice \0 the. gontrary,

The Bohds of Series P fire lssunhle in thva denomitintion ot‘
‘ ‘ $1,000 or iy miltiple thercof. Tiie Boiidy. of Bevies T are jastio
i w0 able onlyr ag, mglsmred Bonds thhont coupons. This ‘Bond inay
T Ho c\:chnn;,cd Tox Bonds of Stries T of othet i wthiorized donommu-
! tions “Qon pre\\entutmn for thilt purpose.as provided in thw Indnn-
: fuve, hud thereiipon a tew Boid or Ronds of Sevies B in o, nu,m
‘ it prineipal anotint eqynl to-the unredeenied: Bilnrice of the prin-
? . cnpnl amount hivreof will be issued in oxdum.,e hierefor,

w0 Ne sefvied: chisirge Wil be mmde foé uny ‘transfor or exchnuge

Co of this Bon(L buat flie: Company inny :'ann‘u e pu\'nwut of afum -
Cao s suffinient o cover any i or oty guvul,mnnntnl harge ,px‘\ynble ‘

i conneotmu fherewitli; -
© Na roroursd shall be lmd for ths pnymcm ut the prinmpul of
pretijiton; i any; or intevest ow fhis B(\nﬂ ugmnst any - indorpo-,

“rator; stoclholder, -ollicer oy dircetor; it gy of the Compiny by
s virtue:of any wtatite or by, the mllorcuumb of any dbgessment;

oy otlmrmse, howaoc\rcr. o ;
" {Fomst o Conpoites ’J.‘num-m‘s (‘mmrm/vrh bit Aummwrmmox]

S veferred torin e witliementiongd Tndenture,

Mojialy Guanazy. Tuvsr Company
or New Yonk, as Corporate Trustee

3 o L ‘ s e Auihorzzéd Oﬁccr G

W
i E . . .

’l‘lu.\ Compnny,‘ the. Corpomte Trusteqv, nny pavmg ngent nnd :

i v

o i Bond is ofis of the Bonds, of the seilos desigmxted therém,

i, i S : ‘
A ‘s Saomm ‘1,, 5.\ Bondu ot‘ Sm‘ms T ghell be trnnsforable, nnd
for ‘Bonds of Beries T of other nuthonv«ed
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- Aenompinations, upon ‘syreendy thereof at the offico or ageney of
the Company to he maintained for that purpose i sccordinee with

- Section 4,01L:0f the Indenture nocompanied by 4 proper nstriment - - | I |
of brpnsfer in form approved by the Company or the Gorporale i

TTrustes, exeented by the registered Holder i person oF hy its duly
suthorized atfirney, Upon pny transfer oy exchiange, 16V Jiond -
o Bondsnf Serps 10 will e Jssued inan peeeguts prineipul muonit
" eqyal to the unreieemedl e af the prineipal wmoung of the ko
ids ¥ enprdadered for sl purpose, No siviea ehiiige will

b mide for: any saeh Laiter o excivpgd il the Compnyiny
Ststont to coveg any (s ar ollier

requira tho pyment af & sunis ‘

gnvem‘me;}‘ml elnpge pynble I conniciion therawith. |
- Baerios 106 Pending e prepipation of defipitive Bonds of o
‘Series T, the Compiany iy exeapld and, upon Dequest, the Gap: :
porate Trustee shall nilentionts and deliver Donds of Series I

i temporary form as provided iy Sectivn 10 of the Tndenture.
Such Bonds of Méies F I temportry Toym iy, i liew of the

 statement. of the reden ation prices vequleed fo he set ok fn the
Tonds of Series B i definitive Jovmy Inchdo w veféonce t Ree
tlon 1,02 hereaf for 1 sfulement of sl befomption prices.

yibing in-fhe Indentire, His Soyeptli Bopple- 0 S

the Bondé of Sering I 1o the contrary notwith- R

‘ into mopritien agreemont with any e

heeome [he registered ‘

oviding foF the maldng -

1, yring o puyment i,

et of the ve eption brite of A yortion.

sint ol geli holder i the mannex and

unk fo such persement, withool

there shall hava heen fled with

of rouft o el pEEss

il providy o e uifler willmeb

Holive ition P+ prior to el

delivery it shall Jiave surfendered the .« - 8 Coppopate Trastee . =

. far noftion thereon of the prinelpl aiiit horeof radeomed e ln
i ,,l:mt_mngg for 4 new Bontt op Borde of Serios 1 1n nn-pegregste . -

o all pnyments oy necop
 Ful) thereof, (ndluilie s
ot niny such Boud) £ the
- st-tho address speaified i or )
}Jréseptz"slim; or ¢, vendar there

- ment and it suph ngroeme
-~ deljver suoki Bond wpon digpo




*_principnl umonnt equal to the untedeerned Tilanee of 1he primg@!. N

- amount thereat, Tha Company will indemnify and save the Trnstees -
. larmless ngainst any Jinbility reslting from any ek or omicgion
: L et on the part of the Compnny or any sich holder 1 conne

o smmetpxm 0
" Tsswe op Bowng or Spame B

L | ~ Bonds of Series ¥ miy he ex ] and delivy
0 trom tme to time ne permitted by the providions of Asticle Twa

o

' of the Tndentire, _ ‘
S aRmgLE I
0  Msemasious Provisioss
© Brgmon 0L Al of the 1:;’:;,‘;5,_4;9,'-,9%“91 and provisions of
‘ : ‘ " the Tndenturd (inclnding the definitiont ju Sectlon 101 tharest),
P nnless Tneongistent with the Sxpress proyisions Hersof; shall ba
; ‘ deemed 10 he Tnenrporated it i made 1-'41)3??:!'!@?‘&035;89? cith g
" plomental. Tudnbure; and the Origina) Mortgnae, a5 Suppleinoint
~od by the suppleniental indentires therto and by this Hoventh Sup
. plemental Indenture; shll e ready taken and eonstrued as

I apd fhe spme instroment,

“Hrerioy 502 Morgan Guitanty ‘Brust Dompeny iéiﬁ'mw Yok
ot

oyl Barblett Tord, the porties of the second party herehy a¢

the st in this Heventh Supplemiental Tndenture daclared g df |

* piiovided mnd agroe to porfarei the eame wpon tho terms -and

ponditions harein and in_the Tndenturo seb forth, The resitals

_ contained $n this Seventis Supplemenial ndentirs and Jn the Bondg

L _of Beries T (oxcept for 'the Qorporate Trusten's corlifieates of
i nthentiention) Enall be thken:ns stateients of the Company; #nd-
S e Trustees gosin

T

1 LR

9l ©

] ) it :
with any sneh ngpesmentor which the Trugtees mpy ineur ps.a oo
‘ 1w:,sul&nfnml;ing‘unymy:nmw.in'g‘.c.,c?omnnm with any such agroements

1o exesited, nuthentieiled Bnd delivered

i6 o responsibility for the correptneds thereof, s

L Teept e hereln athorwie provided, o dutius, rosponsibiities s
b o Habilities vy pssnmed by Ve Trustees by ranson of this Beventh ..
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&+ polemontal Indentere other than ns sel forth in the Origine)
Mortguge, - - -

Saeriont .00, Nothing In this Sevanth Supplemontal Indexfure -
oxgresied or implied is jntended or shall he construed fo give to
any person, firm a¢ corporation ofliey Than the arties hepete and

. the holders of the Bonds and coupoue wny legsl or equitahle right,
remedy or claim wnder or in respect of this Boventh Hupplementpl
Indenture, or any covensnt, eondition or provision herdin eon
tnined, all the coyenanis, eanditions abd. provisiwsa herent helog
ind intended o lie for the wle and exclysive lenatit of th pirties
herato, thelr ‘suecossrs and nssigns, wod of the hulders of the
Rouds and the conpons; and allswh eovennnts, ennditions and
pravigions by or oy hehalf of the Company shall bind its succos
“forp. pud aeslans whether so exprossed up nat.

Beorion 304, The hieadings of the severnl Articlos haveof ara
Inserted fvr conyenience anly and shall nol, pontrol pr affet the
meaning op consteiielion of aliy of the provisons horuf,

Aeorton 303, 'This Hiventh Supplementsl Tndentira may ha
executed in sevaral conborparts, ench of which Ehail ho N opig-
+ Inal, i all eolleatively shall constitute Yt oo inafrnmegt, whith
shall ho suffieiently proved hy the pradietion of any one of auid
seplerparts, . ; ‘
T Warwess Woeneor, Bindingtor, Nuothern Tiies, 1o party -of .
tie st pnrt, hos eansod thds Seventh Buppi anental Tndentire 1o
b gigried and ncknowledged by fts Chidran of the Banrd or its
Prenident or ong of its Vieo Prosidonty, und i enrporatn el to
ho nfixed hereunto Anil tim ewne 10 by pifasial hy the v gonturs
of its Beeralury or npe of its Asglstant Roeretoriens and Morgan
Guurant; Trust Cotnpuny of Low Yark, one of tie piteties of the
seqonid part bns enusad this Bayonth Sipplomenin) Indentire Lo i
suned and acknowledgod by ona of s Viee Doosidents ar Pryst
Offleors, and i earposnte sonl to ho nifived harewnty und the #aine
to b pttasted by Uie slumibnra of (s Buevelury o one ot i As-

BOOR 75" PABE 624
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slstait Searelarioss and Barilett Ford, . of the paitles of the
seeond. part, hag herete sob his Jand and seal.all ag of the day and

yeur first ahove writtqn,
BITRLINOZOY, /umm wo.

By JICN ”" mmma;mz@fgmﬁ 12 il
Viie Presid

(Corporate Soal)

Mie %:7‘{:%/&4(. L

/ Asaistont Seorstary
&w; GUARANT\’ TRUST COMPANY.

&) Y "
o NjtW ,,/A - .
. \ 4 /‘L o g ﬁ";L.. . o
Vioe {:;eﬁdan ‘ . -

{Qorporate Beal)

Attest,: . .

avepe -'ﬂ nmvﬂmhm:n vosnr

A atsl mu Hemmm

nml u\lml nml u;kpnwludgml by
Fpul‘ u! e gm [vrauunon of n

X p-m:}nnmm STTTOIINTY
Lol d

Aituslikil Wilneasas




" " Couxrr ov Ngw Yonx -

y . ‘ ;
"7 On this 13tk day of June in the yuar 1978 before mo -personally
‘i (Md»-ﬁ\gppegéé& R. P Garland to me personally knowy, and to
‘mig kuown 1 bi a Vice President of Burlington Notthern Inf:., ong
of the"f&uxgp{rat;iqhs thint eseouted the within ivd foregoitg ;pst_ru- :
mient, wha! Being by me duly eworn, did deposc and say on oath that
e resides at 2147 Valley View Place, St. Paul, Minnesola; that =
e is & Viee President of Burlington Notthern Fie, one of the
. orporations decoribed in and which exeeutod the nbove instyument
. tiat he laiows the seal of said egrporation; that the senl nfixed to
said instrument is such corporats seal; that it was so afixed in
behnlf of snid corporation by arder and authoxity of the Board of
Direttors of sald corporation, nnd that he signed his name {hereto
int behalf of said cerporation by like order and authority; and snid
R. F, Garlatid acknuwledged. said instrument tobe the free aud
voluntary act and dged of said earporation, for the ses aid prrposts
‘thierein mentioned.
Irt ‘Wrrxess Wreneor, [ bave Lereunto set my band and affised
my. offieiu] seal 4g such Notary Public in sald County and State,
tlie day and year firsh above written. |

BV O o O T S0
. SUIE SCALCIONE .
Blotaty Public, State of New York

No, 31:4649545 ‘
Quatified in New York County
Comtaisalon Explres March 30, 1979

(otarialSea)  GR/ .



a o
Buare o New Yonx ; : ‘\
Couxry or New Yoar | 88, )

On this 13th day of June in the your 1918 before nie personally
camie and appprred R 1. Sparrow to ‘me personslly known, .nd
to me known to lie s Vies Prosident of Moigan Guaranty Trost

Uompnny of New York, one of, ‘the torporationy that. -executed the
within and forpgoing mstrument, who; being by me duly sworn, i
Jupose and 8ny on oath ‘that he tesides at 496. Dorchestor Road,

Ridgewood, New Jersoy; thut he is a Viee President of Morgan Guar.
i m)ty Trust Compmny of New Yoik, on of the corporations deseribed
inand which exgeuted the above instrument; that he knows the seal
ot said vorporation; tlmt the seal sffixed vo said inetrument is such .
corporate senls that it was so affixed in behalf of said corporation
by authority of the Board of Divectors of snid corporation, and
thint ke signed his name’ therato in lichalf of said corporation by
like authority'; und said R. 1. Sparrow acknowledyped said instroment
to be the free and voluntary aet and deed of said corporation, for the
;e and purposes thevein uientionéd,

AN Wirness Wrierror, I have hiereunto set my hand ind affixed
wy official seal ns such Notory Public in ssid County and Stute,
the dny and yenr first nbove written,

BETH A. BUCKLEY
No ary Publlc, State ¢ n. lew Yotk
Quallfied 1o Suffatk C ounty
Cemﬁem Pﬂeds ;n New Yotk County -
Qs

. Cominlisfon Explres: March 30,1924

. (Notarial Seal) | i{ |
aaeby nn,?f“,' v ‘ £ rm .




‘ Srare ox|Naw Yong } o o
i Counry uy Nzw Yonx ' Vo

On {his 13th day of June, 1978, peisorally appeared befors me
Bartlstt Ford, to ing paisonally known and fo me known 16 be
the individual and the same person deseribed in andivho escented
the- within and. foregoing instrument, and acknowledged that he
IR ‘'sighed and exeguted the same as his free and voluntaty aet and

: Ao deed, for the li‘zsn;;;::-nﬁil purposes therehi mentionod;
"o "'»)\ * Given wijder (x/ny: hand and official se\,f‘] the duy snd year firsy
e above writfen, ‘ AT K
if R ) E
| o W & ,
" (Notarial [Seal) NN
| ot SR L A
‘ : MAUREEN McSHANE o

; Notary Plibli¢, State of New Yoik
, . 0, 24:46495(
J o . .. Qualided in Kings County :
o N .. Certificate Filed in Now York Calisity ‘
; Commisilon Expires Marct, 30, 1979 '
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