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SUPPLEMENTAL INDENTURE, dated a8 of tho 1st day of
Janunry; 1978, by and hetwoen Berueron Nentuesy Inc,, a cors
poration duly organized and ‘oxigling under the laws of the State
of Delaware ‘(heroinufter sometinies colled ithe *Company’'),
party of thefivst part, and Crrmaxi, N.A. {succossor by merger
to The Fivst Nationsl Bank of New York), & national banking
nssoviation daly organized and existing under! the laws of tha
United Sistes of Amierica (herveinafter sortetimes called fhe
“Trustee’’); party of the second part, ‘

Great Northern Railway Conipany hag Herctofore made, cx-
ceuted und delivered to The First National Bank of the City of
New York, ag Trustee, its Ganeral Gold Bond Mortgage (herein-
after called the “Original Tndendnre”) dated January 1, 1921,
und supplemenls theroly dated respectizely March 19, 1936, as
of Junuury 1, 3937, April 18, 1944, a5 of July 1, 1944, March 20,
1045, us of July 1, 1945, twe supploments dated ag of January
= 1, 1846, as of July 2, 1953 and as of September 1, 1954, uader
“whick General Mortgage Bonds of several series are outstanding.
- By futther supplement dated as of March 2, 1970, the Qompany,

in necordaney with the provisions.of Section 2 of Asticle Fifteen
of the Driginal Didanture, has sneceeded to, and heen substituted
ok, [Gront Northern Tiilway Company, with the same effect ag
16 indd been named in- the Original Indentitié ag the party of the

firat part thereto; and by a sevond supplement dafed ag of Mageh
4, 1970, the Company subjested-to the liun of the Otlginal Inden-
titbe; as theretofore supplemnted and modified; pruparty dequired
by the Cotnpany by renson of the merger of Chienyo, Burlington &
Quiney Railrond Company into the Company and deseribed the
mortgage which wag o lieir on such properly and the amount of
honds steuted thereby, By further supplements dated respective-
ly ug of July 1, 1070, ns of Jumnry 1, 1971, ny of Jupuavy 1, 1974
und ais of July 1, 1075, the Compuny authorized additional sexies
of Genetnl Mortgage Bonds (the Origina) Tndlenture as horetofore
supplotiented and modified being hereinafter sometimes called the
“Martguge” ). ‘ '

The Company hss by proper ¢orporate netion authorized the
jssiante under and purswant to the tarms of thoe Mortguge ey
supplemented and modified by this Supplemental Indenture of
FL000,000 prineipal amount of its Generul Morigage Bonds,
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Series W (snid Bonds being hercinafter sometimes referred to
as the *Series W Bonds"),

he Comnpany desires by this Supplemental Indenture to make
provision with respeet to the continunnee off eortain limitations
s more specifically hereinaftor set forth, upon the right of the
Compuny to igsue bonds under the Mortgngy, and to make ofher
provisions with respeet to the Serjes W Bonds.

The fornis of the Se. ies W Bonds in regigteved Lorm aud of the
Trostee’s certificate to be endorsed ofi, the Series W Bouds are
to be severally and respectively substontially ns follows:

(rony OF BEGISTERED BOND)
No, ‘ $
BURLINGTOX \IOR’}?HI‘RN INCG

Orxeran Monrteais Y14 ,'? Boso, Sewea W
Dut Jaxuany 1, 2010

Burlington Notthern Ine, o Delaware corporation (hegeinttor
cilled “the “Railway Company?’), for_value teeeived, herehy
promises 16 puy to ot reglatpred assigns,’
on the first day of Junuary, 2010, ut the viflee or nganey of (he
Rm).wuy Qompayy indhe Torough' 0y Mnuhuunn, The Uity ol‘

New York, State of New York,
Dollaes in such eoin v eurrency of the I'm(ml Nt of Amerien
ag -t the time of payment shaull be fepal tender tor the pryment
of public amud private debts, amd to iy itdeindt theroon from duly
Lor Jamuey 1, ns fhe ense may bey oestpreceding Uiecdate hevent
{unless: thig bond Be duled July 1o dammnes 3, aud i thiet event
~ from the dote of Gris hond)y nt the radeoof BLETE per s, until
gaid prinvipal nin shall be paid, at suid uﬂw(- or agouey, in like
el o envvoney, semi-awhually on (lw first iy ol .l.nmury aud
the fivst-diiy of July in caeh, yenr, ‘

This bomd i« one of the Geneeal Mortgige Bonds (coupan or
registored) of the Hailway Llompany esued and bo-he issued in
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ong -‘or nore sofies under. and parsuant to and equally seeured
by ani indenture dated January 1, 1921, execute by the Kailway
Company to The First National Bank of the City of New York;
Trastee (Citibank, N.A,, being sd.cessor Trustee by merger),
(heyeinafter callod the “indenture’?), conveying all the property
and franchises of the Railway Compnny mentioned in said . fis
- denture, and Supplementnl Indentures dnfed respeetively March
19, 1936, as of Jumuary 1, 1937, April 18, 1844, as of July 1
1944, March 20, 1045, ns of JJuly 1, 1945, two- supplenients ‘dated
s of Janunry 1, 1046, ns of July 2, 1953, as of Septembier 1, 1954,
two supplements dated ag of March 2, 1970, ag of July 1, 1870, as
of Jumiary 1,-1971, ax of Juninry 1, 1974, us of July 11976 md
as of January 1, 1978 providing forothe issuance of General
Mortgagy Bomls, Serios Wito which referenee s hereby made
for i slutement of the properiy and frauclils - wmortgaged; con-
voyed, pledgod or assigned, the natuee nnd esteat of the security,
and thie vights of the holders of said honds and of the sald Trustee
in réspeet to such seouellis ‘

The authotized fssue of honds nider said indenture is limited to
an amount which, logether with all then vuistanding prior debt
of the Railway Company or of 1 successor corporiation as de.
fined in snid indenture, after dedueting therefvom the amouwit of
ikl bonds then reserverd under the provisions of said indentura o
" retine prior debt at or bofore maturity, shall not execed {hros
' limes the pae ealne (whiely s previded in suid Supplemental

Indentize dated March 19, 1930, shall, in vespeet of shares with-
ont par vilue, be: deened the stated value) of the then outstand-
big, fully paid capital stoek of the Ruilway Cowmpuny or of &
suegessor corporation, : ‘

The Heries W Bonds, ave ededinhile ot the option of the Rail-
way Company a8 - whole o fn pael o any interest puyment date
sabsequent Lo JJuly 1, 197% wpon pubilieation . of notiee thereof
i two newspupers ol general cirewlation in the Borough of
Manlintinn, The City of New Yorlk, at lenst twice o week foy nine |
sueenssive weoks nost proceding suen intorest payment date, and,
“fu the wnotmer and vtherwise as provided in suid indenture, ot the
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date designated for redemption.

g ‘ Tni pose of certggi:i defaults sperified in goid indenture, tie prin-
cipal of this hond and 11t of the bonds jssued under gifd inGenture
" may he declared atid may hecome gue and paynbio ju the wimmer

- and with the offect provided in satd indenture,

A | Dhis bond is transfpbable by the rogistered holder hereok by
S person op by atéorney duly puthorizedt in writitig; either at the
office pf 1k xailyay Compuny in the City of St Rayl, Slale of
Minpusate, vt ab s oftice or agency in the Buroigh of Manjmiian,
The City of New York, npoy Garrender and etnealintion of this
bond, and thereupon # ngw vegistoreil bond, without waupons, of
the same serjos will by {ssted taithe Geansferpe ingsehnnge thove. -
for as provided in sai ndenbine  'This hond wizu, in the manner
preseribed in said inacibore 18 esehangeable for conpen bauds
of the sama series fob the sane nggregnte priveipal amount and
hearing all wnoatied conpine,  Far such transfer or txelinnge
& charge may he made, ns provided in said indentiive,

No tecourse shall be hiud fov the pryment of the pringipal af oy
the iferest upon this dumd, or for any clain hased hereon, or
otherwisa i respect hiereof or of said indenture and snppleneats,
ngainst any ineotporator s ckholder, offiege gr divector, pust,
preseiih or future,, af the Raibyay Company of of Ay suséessor
corporntivn; whether by virtie of nuy constitution, siatute of
tule of lnw, or by the enforcoment of dny nssossment or ponnlty
or ofhurwise, all sueh Kability being hy the, neceptance. heraol,
aud us part of the enssideration of the issue hereof, oxpressly
toleased oy pruvided . said indontare,

Tliis Bond shall not becoma dlligatary for any purpuse until it
. shall have heen futhenticated by the excoution of the - atifiente
+§ ‘ ligteon endarsed by Citihank, NoA,, us Truslee or ity stecossop in
¥ o trust ynder snid indenture,

"y principal swmount theryof, together with ueexned interest to the
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Iy Wrrness Wasigor Burlinglon Northerr, Tne, has cansed this
hond to signed by its Chaiyaan of “thy Board, its President

or a Vice President, pnd its corporate nuil to he bereunto affixed

nnd to be altested hy ity Seeresuy; or pn Assistant Secretory, the
dAny of ‘

Bustisoroy Nopruesy Ino,

BY wiseere ssin stressmsssiisssrorsssil
. Viee President

s

Atfost;

Assistant Sezretary
"(FORM U¥ TRUSTEE'S OEREIFIOATE)
“Phig Bond s oneof the honds degeribed in the within mentioned
indenture, ond Supplemental Indenlure dated as of Janvary 1; 1978,
Ciriangy NoAy ns Tritstes

By )

‘ Authorieed Officer

Phe farins of the Series W Bonds in_conpon form and of the
auupons to be nitached thereto are to he severally and respeetively
sybstantinlly the swme ns the forms sol forth in the Origindl

Indenture, the tost of the Series W Bonds in eoupon forn to be

stthstntiully the snme ug that of the Serins W Bonds In registered
form with omissions, ‘insertions and variations appropriate to
coupon bends, :

A things necossnry o make this Supplemental Indentur 3

valld, hinding and legul Instrument in accordunce With its terms
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B ' e hgvg bgpn done, pqrformad and fulfilled, and the execution and :
. ‘ dolivery horeof have been in all vespests duly anthorized,

i ‘ . Now rrpagrong, in mns;@mtmu of the premizas and the sum of
. " " Ten Pollars ($10) yoid by tha Frusiee to the Railway Gompany, l
‘regelpt wheres? Is bareby acknowledger; the parties herato do ‘
| ‘ hereby agres for-the common and cqual vay, henafit and decurity
¥ of ali and singular the person or persops, fiem or firis, body or
| i hodies politio and corporpte who .hall from time to time he
; }::. bearaws or registered holders of the Hovies W Bunds of heprers
| : oof pu;r of the spupons thepeto appertaining as their mspnctiva
N by gt ey m;spenr. s follows:
| L0

s

1341'1}10141‘3 ONL
Tusuanoe oF Hesies W ReNDs

'I?he Norle” W Bonds, substanfielly {5 the forms horoinhufire
deearibed, shall be jssued and suthenticated vuder and in accord-
anoe with the firovisions of the Morignge i privetpul dnovnts
at any one time outstanding, except ns ntherwf i provided in
Bectlon 6 of Article Two of the Mortinse, of nol e execed
$30,000,000, The Sertes W Bonds will matofe Fannary 1, 2018,
and will benr interest at the pate of DM4% pev ammn zaynble
Junnary 1 and Juoly 1 in ench yanr natil the principnl snin is paid
and 1840 conpon form will ha-dated Tuniy 1, 1078, The Serios
W Boil Js will he Sssunlild I @onpon form in tha dennminniions of
$1,000, $500 and 100, and will he ragistrable 48 to principnl, and
will e igsunble in fully rogistered form in donominations of 1,000 :
and any multiplna 4f $1,000, and in Fully registorod form will, ag o ‘
provldna in the Martaage, vaspeelivaly be dnted the duy of issus :
arid will her interest from the date thereof it the sumn b ai
interaat date und if the dute thereof be wob an intprost dnte, said
‘ Bonds in fuliy registered £.rin will beur inteyest from the. et
- B preneding interest data,
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. ARTICLE TWO
Revsnerion or Bepps W Bonbs :

The Sories W Bonds will he redeemnblo ut the option of the
Company in whole or from time to time In any part thereof on
any interest payment date subsequens fo duly 1, 1978 and prior
to tho maturity thorgef &t the prineipal amount thereof plus ae-
arned intorest to the dosignnted date of redemption, in the manner
and dtherwise ps provided in Avticle Four of the Mortrage,

Oonrinvatiog ov fasrpazion Upow wuk Tesuavos op Bowps

The Company covenants that the covenants eontnined in Article
Four of the Supplemental Indentivy doted ds of July 1, 1944 to

the Mortzage, ns modifled by Article Four of the Supplemental

Tndenture dated ns of July 1, 1045 to the Mortgnge, by Article
Tour of eack of twe Supplemenial Indentures dited ns of January
1, 1946, by Artiele Tlieee oF the Supplomentnl Indenture dated
ns of July 1, 3070, hy Avtiels Thres of the Supplemental Inden-
tnt - datud as of Tunapy 1, 1971, by Avticle Three of the- Supple-

awetal Teidepbie daled us of January 1, 1074 and hy Avficle

Phree of the Sopplemental Indenture deted as of July 1, 1975 o
Hie: Morighge, shinll be eontinped in Pulk foves auil alfeer hnt with-
ail wihorwise axtending their seops unlil all of fhe Sopies W

PR AT
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Bendg ahnld have boen poid af votivad. in full, or adequute pro<. -

yision sativfactory o the Trusieo shall hava heor mudde Tor thole

pyment and: fo thig ond the provision coatamed di Article Four of -

st Supplemental Tudonture dated ps of July 1, 1944, modified a1

“abaresudd, 1o the niteet {hat nt sueh time as all of the Conipnny'’s

Genoral Morigage Gold Bouds, Series 18 1y M, Ny O, PQ R, B,
U sl shadt e beon prld-ar rvetived dn full or adequate
provision sptislaelory 1o the Trystee shall have hen mude for
thelr_puywient; siths covenants shull heeoie nnld apd vold nnd of
na Eethior offeet, shnll b desmad ta be hy this Supplamental
tadontire approprintely moadifled, :
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ARTICLE FOUR
Coxun’numd tHE TRUSIEE

The Trustee hereby aceepts the trust herein declared and pro-
vided and ngrees to perform the rame upon {he torms and conili-
tions in the Mortgage seb forth and upon the following terms
anid’ conditions ‘ :

The Trustes shall not be responsibl in any manner ivhafao-
nver for or in Tespect of the validily or suficieiiey of this Supple-
ental Indentuve or the due execution liercot by the Company or
for dr in pespect of the recitals conbitined herein, all of which
recitals are made by the Compnny solely. The Trustea shall be
vinder 1o obligation te gea to the filing, registration or vocording
of this Supplemental Ludentire o to the vefiling, revegistration
ot zerecorditigs heroof bt the Compiny covenams to effeat, when
and a5 may be required Ly law it order {o protect the rights
herounde of the folders of the Serles W Bonds, the fling, togis-
tristion or recording and the refiling, vevegisteation. of rerecord-
ing heraof. The Trustee mag authenticate and deliver any of the
Sorfes W Tonde horelit provided for without waltiiig for any such
filing; vegistration, recording or refiling vorogistration or re-
recording: In geneial; euch and every term and condition <con-
" tained in Asticle Twelve of the Mortgaga shall apply to und forat
& pict of this Supplemental Indefiture witli the same forco and
offect ns if the same wers hovein sot forth in full'with sueh oiis-.
sions, varintions and insertions as may be appropridle to make
the same conform to this Supplemental Indenture,
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ARTICLE FIVE
Exeourion 1v COUNTERBARTS

This Supplerental Indentire may be executed simultancously

in sevoral counturparts; eack of which 8o exeeuted shall bo deemied

to be an originul; and suck counterpurts ghall togather constitute
but one and the sume instrument.

ARTICLE §ix
Ooxsm’nuzb wizit MonToAcs

This is u Supplementnl Indenture to the Mortgage, gxdmited
pursuant to the provisions thereof, au ench and every partof.
this Supplemental Indenttre nud cnchiaind every covenant con-

tained herein shall bo and become 4 part of the Mortgage nm] :

oncli of the eovenants and obligations of the Corapany: *ieretn
contained shiall by except ns hercin oth(.rwxse provided, subject
to the provisions of the Mortgige. : :

In Wirness Wrentor, Buiuiveros Nowrnery Ino, the parly
~ of the first part, lins caused this Supplemental Tndenture to be
stgnnd and. acknowledged by its Chidrman of the Boayd or Prosi-
dent or ond of its Viee Presidents, and its corporite sesl to be
Tiereunto affixed aind the same to be attested by iy Secrvetary or
‘wi Asslstant Seevetary; nnd Oremaxt, Nid,-tie pucty of the
seeond part, has enused this Supplemental Indenture Lo be signed:
um] adknoswledged by one of dts Senior Tyt Officers, and it cor
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» ‘pQ‘mte geal to be liereunto nffixed and the same to be attested by one
“of ite Trust Offfocrs, all as of the day and year first above writtex.
- ' s
4 oo L
, f," o Burtwerox Nonrmery Iiwo.
4wy +
AT ) . 2 -
4,"Cofxi‘orate Sea}) /M “
RLEP By 4. 7’3'»‘544/;/5’;«,;/
‘ ‘ :  Vice President
v " y
Atteg?z - l’
d n N *
la!&/’, s sdiateed
¥ Absistant Secretary
Lo Crenang, Ni,, ) _
s S as Trustee as aforesaid
l // 'I : (Qorp:mite Seal) : o —-“ﬁ‘
LN Tt ¢
e ; e,
R iy .
i ip / s
o ’Af't st -~ )

7
Trust Oﬂycw

Sighed, sealed aud ackrowlediged by

Al partles ﬁn‘ the pretence oft

e
o

-

e
Abtesting Wilwesses

. .
Thy .
- . '\
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Srate oF New York -
Couriry oF New Yorg '

On this 13th day of June in the year 1978 before me personally

came-aud appenred B. T, Garland to me personnlly known, and:to

me knowii in be # Vice President of Burlington Northémn Ine,, one
of the corporations that exceuted e within und foregoing instiu-
amient, who, Leing by me dhily swotn, did depose and s on ontl that
hie resides at 2147 Valley View Place, St. Paul, Minnesota; that he
is o Vice Prosident of Burlington Nuethern Ine, one of the corpora-
tions desribed i smd which excented the nbove ingtrument; that he
knows the senl of said corporation s thit the seal affixed to said

instenment s sueh corporite soalstlind it 4ng 8o ntlixed du behalk of

said’ corporation by-order nnd nuthority of i Bowrd of Divectors
of siich corporation, und thal o pigt i iy imme thesete in behalf
of snidl corporition by like ordut wid authority; and said R P
Gueland acknowledged #aid instrunient to bie the free atid volutary
fet qud deed of suid corporation, for the tises wnd purpoyes. tlietein
wentioned, o

In Wirsess Wabneow, 1 huye hereunto set my hand and affiked
my oficial seal ns suelt Notury Publie in suid County and State;

the day and year first ahove written, , ‘

LT "
ALICEH SHAW
Notary Dublie, State of New York
7 No, 244646210
Rualified in Klags County .
Commisslon Explres March 30; 1979

-

. (Notnrdal Scaly - - / e f e
: s e < Mg
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Stare or New YorE 88,
COounry or New Yorx :

On this 13th day of June in the year 1978 hefore me personally
camse and appeared Ralph B Joknson to me personally knowm,
and to me known to ve a Senior Trust Ofticer of Citibank, N.A,, one
of the corporations that excented the within and foregoig ins ru-
ment, who, bawny by me duly sworn, did depose and sey on onth
that he resides at 60 Gramerey Park, New York, Nuw York;
that he is & Senfor Trust Officer of Citibank, N.A,, one of the corpo-
rations deseribed in and which exccuted the above instrument; that
be knows the seal of said vorpioration: {hat the seal affixed to said
instrumtent is such corporate soaly that it was so affixed in behalf of
gaid corporation by authority. ot e Bomrd of Direclors of snid
corporation, and that he signed Jiig name “thitreto in bebalf of
said corporation by like anthority; and said Ralph E. Jolnson
acknowledged snid instrument to be the free and vohmtary fdet
and deed of said.corporation, for the uses and purposes thercin
mentioned.

In Wirnrss Waeneor, I have hereunto set my kand and affixed
my-official seal ns such Notary Public in said County and State,
the day and year firét above written.

n ,} b
{Notarial Seal) /2’((.. ) /’) @Z(E@-‘ 2e
; APt S Eianticd

‘NZC L CARBOCCI

Notary Publie, State of New York
© " No. 433605598
Quatified in Kichmond Caunty

Cestificate filed in N «w York County
Term Expites Match 30, 1980
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