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THIS SECOND SUPPLEMENTAL INDENTURE, dated as of
August 1, 1945, between CHicaco, BurriNgTON & Quincy RaIiLroap
CoMpaNy, a corporation created and existing under the laws of the
State of Illinois, hereinafter called the ‘‘Railroad Company’’, party
of the first part, and Tar First NarionaL Baxk or THE CI1ry oF NEW
Yorg, a corporation created and existing under the laws of the United
States, hereinafter called the ‘‘Corporate Trustee’’ and Frazizr L.
Forp, a citizen of the State of Missouri, hereinafter called the ‘‘Indi-
vidual Trustee’’, the Corporate Trustee and the Individual Trustee,
collectively, being hereinafter called the ‘‘Trustees’’, parties of the
second part.

‘WaEREAs, a certain First and Refunding Mortgage dated Feb-
ruary 1, 1921, bhereinafter called the ‘‘Mortgage’’, has been heretofore
executed and acknowledged by the Railroad Company and the Tras-
tees; and

WaEREAS, the Railroad Company and the Trustees entered into a
Supplemental Indenture to the Mortgage, dated as of August 1, 1944,
evidencing the terms and provisions, including redemption and sink-
ing fund provisions, of the series of bonds issued under the Mortgage
known as the Series of 1974, $40,000,000 principal amount of which were
issued; and

WaEREas, the Railroad Company and the Trustees entered into a
Supplemental Indenture to the Mortgage, dated as of August 1, 1945,
evidencing the terms and provisions, including redemption and sink-
ing fund provisions, of the series of bonds issued under the Mortgage
known as the Series of 1985 Bonds, $65,000,000 principal amount of
which were issued; and

WaEREAs, the Railroad Company has by proper corporate action
authorized the issuance and sale of an additional series of bonds under
said Mortgage to be known as its First and Refunding Mortgage
Series of 1970 23% Bonds, due August 1, 1970, hereinafter referred
to as the ‘“Series of 1970 2§% Bonds’’ in the principal amount of
$49,765,000; and ‘

‘WaEereas, Article Eleven of the Mortgage provides that the Rail-
road Company, when authorized by resolution of its Board of Direc-
tors, and the Trustees, from time to time and at any time, may enter
into an indenture supplemental thereto and which thercafter shall
form a part thereof and be binding upon the holders of all bonds
then outstanding or which may thereafter be outstanding thereunder,
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for purposes necessary or desirable and not inconsistent with the
Mortgage; and

‘WaEREAS, the Series of 1970 2% Bonds are to be entitled to the
benefits of a sinking fund as hereinafter provided; and

Waegeas, the Railroad Company desires, by this Supplemental
Indenture, to evidence the terms and provisions, including redemp-
tion and sinking fund provisions, as determined by its Board of
Directors, of the Series of 1970 2{% Bonds, all as more fully herein
set forth; and

WaErEas, all acts and things preseribed by law and by the charter
and the by-laws of the Railroad Company to authorize the execution
and delivery of these presents have been duly performed and complied
with; and

WaEREAs, the forms of the Series of 1970 2§% Bonds in coupon
form, of the coupons to be attached thereto, of the Series of 1970 2§%
Bonds in registered form and of the Trustee’s certificate to be en-
dorsed on the Series of 1970 2;% Bonds are to be severally and re-
spectively substantially as follows:

[FORM OF COUPON BOND]

N $1,000

(Cuicaco, BurringToN & Quincy RaiLroap Company

First axnp ReFunpine Morraace Series or 1970 2%

Couroxn Boxp

CHuicaco, BurLineron & Quincy Ramroap Compaxy (hereinafter
called the ‘‘Railroad Company’’), a corporation of the State of Illi-
nois, for value received, hereby promises to pay to bearer, or, if this
bond be registered, then to the registered holder hereof, on the first
day of August, 1970, at the office or agency of the Railroad Company
in the Borough of Manhattan, City of New York, State of New York,
the sum of One Thousand Dollars in such coin or currency of the




3

United States of America as at the time of payment shall be legal
tender for the payment of public and private debts, and to pay, in
like coin or currency, interest thereon from August 1, 1945, at the
rate of 27 per cent per annum, such interest to be payable at
such office or agency, semi-annually on the first day of February and
on the first day of August in each year until the payment of said
principal sum, but only upon presentation and surrender of the cou-
pons therefor hereto attached as they severally mature. This Series
of 1970 23% Bond is one of the First and Refunding Mortgage Bonds
(coupon and registered) of the Railroad Company, issued and to be
issued in one or more series under and pursuant to, and all equally
secured by, an indenture of mortgage or deed of trust dated February
1, 1921, duly executed by the Railroad Company to The First National
Bank of the City of New York, a corporation of the United States of
America, and Frazier L. Ford, as Trustees, to which indenture and
any and all supplements thereto, reference is hereby made for a
description of the railroads, properties and franchises mortgaged or
pledged to said Trustees, or their successors, the nature and extent
of the security, and the rights of the holders of said bonds and of
the Trustees in respect of such security. At any time the authorized
issue of bonds under said indenture is limited to an amount which,
together with all then outstanding prior debt of the Railroad Company
or of a successor corporation (as such prior debt is defined in the
indenture aforesaid) after deducting therefrom the bonds then re-
served under the provisions of said indenture to retire prior debt
before, at or after maturity, shall be equal to three times the par value
of the then outstanding fully paid capital stock of the Railroad Com-
pany or of a successor corporation. In case of certain defaults speci-
fied in said indenture, the principal of all such bonds may be declared
and may become due and payable in the manner and with the effect
provided in said indenture. As provided in the Second Supplemental
Indenture dated as of August 1, 1945, the Railroad Company cove-
nants that, as and for a sinking fund, it will pay to the Corporate
Trustee, on or before the first day of May in each calendar year from
1946 to 1969, inclusive, $248,825 to be used by said Trustee for the
purchase of Series of 1970 2§% Bonds, or for the redemption thereof
at the applicable sinking fund redemption prices hereinafter set forth.
At its option, the Railroad Company, in lieu of making all or part of
any sinking fund payment in cash, may surrender to the Corporate
Trustee, and said Trustee will accept at the amount paid therefor
by the Railroad Company, but not in excess of the then applicable
sinking fund redemption price, Series of 1970 2§% Bonds acquired
by the Railroad Company, either canceled or uncanceled (except
bonds retired by operation of the sinking fund). Series of 1970 23%
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Bonds to be redeemed will be determined by the Corporate Trustee
by lot, in such manner as said Trustee deems proper. When such
bonds have been redeemed and paid off by said Trustee, they shall be
cancelled by the Trustee and returned to the Railroad Company. The
Railroad Company will provide the Corporate Trustee, in addition
to the amounts or bonds required for the sinking fund, with the
amounts necessary to pay any accrued interest and brokerage com-
missions and the Trustee’s charges and expenses.

As provided in said indenture, said Second Supplemental Inden-
ture and in the resolution creating this series, upon notice published
in a newspaper in the Borough of Manhattan, City and State of New
York, at least once in each week for nine successive weeks next pre-
ceding said first day of February or August, first publication to be
not less than sixty (60) days before the redemption date, all or any
part of the Series of 1970 23% Bonds may be redeemed at the option
of the Railroad Company on any interest date at the following re-
demption prices (expressed in percentages of the principal amount),
together with accrned interest to the date of redemption:

When redeemed for purposes other than the sinking fund, the
redemption prices shall be:

FROM TO %

Aug. 1,1945-July 31, 1949, 1053
Aug. 1, 1949-July 31, 1953, 1043
Aug. 1, 1953-July 31, 1957, 1032
Aug. 1, 1957-July 31, 1961, 1023
Aug. 1,1961-July 31, 1965, 1012
Aug. 1,1965-July 31, 1969, 101

Aug. 1, 1969-Maturity 100

When redeemed through operation of the sinking fund, the re-
demption prices shall be:

FROM TO %
Aug. 1, 1945-July 31, 1949, 1023
Aug. 1, 1949-July 31, 1953, 1022
Aug. 1,1953-July 31, 1957, 1017
Aug. 1,1957-July 31, 1961, 101%
Aug. 1,1961-July 31, 1965, 100%
Aug. 1,1965-July 31, 1969, 1003
Aug. 1, 1969-Maturity 100

Series of 1970 23% Bonds with coupons are issnable in the de-
nomination of $1,000. Series of 1970 21% Bonds in registered form
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without coupons are issuable in denominations of $1,000, $5,000, $10,000,
$50,000, $100,000, and in such other denominations as the Board of
Directors or Executive Committee of the Railroad Company may
determine. Unless registered as herein provided, this bond shall
pass by delivery. Any coupon bond may be registered as to principal
in the owner’s name at the office or agency of the Railroad Company
in the Borough of Manhattan, City of New York, such registry being
noted on the bond, after which no transfer shall be valid unless made
by the registered owner, in person or by attorney, and similarly
noted on the bond; but the same may be discharged from registry
by like transfer to bearer noted on the bond; whereupon transfera-
bility by delivery shall be restored. Such registration, however, shall
not affect the negotiability of the coupons for the interest on the
bond, and such coupons shall continue to be payable to bearer and
to be transferable by delivery merely, and payment thereof shall
fully discharge the Railroad Company in respect of the interest there-
in mentioned, whether or not the bond be registered. In the manner
prescribed in said indenture and upon payment of the charges therein
provided, the holder of any coupon bond or bonds for $1,000, at his
option, may surrender for cancellation such bond or bonds, with all
unmatured coupons, in exchange for a registered bond or bonds
without coupons of the same series for the same aggregate principal
amount. Any such registered bond, in like manner, and upon pay-
ment of the charges provided in said indenture, may in turn be ex-
changed for a coupon bond or coupon bonds of the same series for
the same aggregate principal amount and bearing all unmatured
coupons. No recourse shall be had for the payment of the principal
of or the interest upon this bond, or for any claim based hereon, or
otherwise in respect hereof, or of said indenture under which this
bond is issued, against any incorporator, stockholder, officer or direc-
tor, past, present or future, of the Railroad Company or of any
successor corporation, whether by virtue of any constitution, statute
or rule of law or by the enforcement of any assessment or penalty or
otherwise, all such liability being, by the acceptance hereof and as part
of the consideration of the issue hereof, cxpressly released as pro-
vided in said indenture. This bond shall not be entitled to any secur-
ity or benefit under said indenture, and shall not become valid or
obligatory for any purpose, until it has been authenticated by the
execution of the certificate, hereon endorsed, by The First National
Bank of the City of New York, as Corporate Trustee, or its successor
in trust under said indenture.

In wirtness wHEREOF the Railroad Company has caused this bond
to be signed by its President or a Vice President, and its corporate
seal to be hereunto affixed and attested by its Secretary or an Assis-
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tant Secretary, and coupons for said interest, bearing the engraved
facsimile signature of its Treasurer, to be attached hereto.
Dated the 1st day of August, 1945.

Cuicaco, Buruivgron & Quincy Raiuroap CompANy,
By

Vice President.
ATTEST:

Assistant Secretary.
(sEAL)

[FORM OF INTEREST COUPON ]

On the first day of , CH1cAGO, BUurLIiNGTON &
Quincy Raiuroap Company will pay to bearer, at its office or agency
in the Borough of Manhattan, City of New York, and
.................................... dollars in such coin or currency of the United States of
America as at the time of payment shall be legal tender for the pay-
ment of public and private debts, being six months’ interest then due
on its First and Refunding Mortgage Series of 1970 2I1% Bond
NO. e , unless said bond shall have been called for previous
redemption and payment duly provided for.

Treasurer.

[FORM OF REGISTERED BOND]

Cricaco, BurLineétoNn & Quincy Rammroap CoMPaNY
Fmst aNp ReErunpine MortcacE Series or 1970 21 %

RrcisterED Boxnp

Cuicaco, BurLingron & Quincy RaiLroap Compaxy (hereinafter
called the ‘‘Railroad Company’’), a corporation of the State of Tlli-
nois, for value received, hereby promises to pay to
or registered assigns, on the first day of August, 1970,
at the office or agency of the Railroad Company in the Borough of
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Manhattan, City of New York, State of New York, the sum of ...
Dollars in such coin
or currency of the United States of America as at the time of payment
shall be legal tender for payment of public and private debts, and to
pay interest thereon at the rate of 2% per cent per annum, from the
first day of February or August, as the case may be, to which interest
has been paid last preceding the date hereof, unless such date is a
February 1 or August 1 to which interst has been paid, in which case
from such date, or unless such date is prior to February 1, 1946, in
which case from August 1, 1945, such interest to be payable to the reg-
istered holder hereof at such office or ageney, in like coin or currency,
semi-annually on the first day of February and on the first day of
August in each year until the payment of said principal sum. This
Series of 1970 23% Bond is one of the First and Refunding Mortgage
Bonds (coupon and registered) of the Railroad Company, issued and
to be issued in one or more series under and pursuant to, and all
equally secured by, an indenture of mortgage or deed of trust dated
February 1, 1921, duly executed by the Railroad Company to The
First National Bank of the City of New York, a corporation of the
United States of America, and Frazier L. Ford, as Trustees, to which
indenture and any and all supplements thereto, reference is hereby
made for a description of the railroads, properties and franchises
mortgaged or pledged to said Trustees, or their successors, the nature
and extent of the security, and the rights of the holders of said bonds
and of the Trustees in respect of such security. At any time the
authorized issue of bonds under said indenture is limited to an amount
which, together with all then outstanding prior debt of the Railroad
Company or of a successor corporation (as such prior debt is defined
in the indenture aforesaid) after deducting therefrom the bonds then
reserved under the provisions of said indenture to retire prior debt
before, at or after maturity, shall be equal to three times the par
value of the then outstanding fully paid capital stock of the Railroad
Company or of a successor corporation. In case of certain defaults
specified in said indenture, the principal of all such bonds may be
declared and may become due and payable in the manner and with the
effect provided in said indenture. As provided in the Second Supple-
mental Indenture dated as of August 1, 1945, the Railroad Company
covenants that, as and for a sinking fund, it will pay to the Corporate
Trustee, on or before the first day of May in each calendar year from
1946 to 1969, inclusive, $248,825 to be used by said Trustee for the pur-
chase of Series of 1970 2§ % Bonds, or for the redemption thereof at
the appplicable sinking fund redemption prices hereinafter set forth.
At its option, the Railroad Company, in lien of making all or part of
any sinking fund payment in cash, may surrender to the Corporate
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Trustee, and said Trustee will accept at the amount paid therefor by
the Railroad Company, but not in excess of the then applicable sinking
fund redemption price, Series of 1970 2§% Bonds acquired by the
Railroad Company, either canceled or uncanceled (except bonds re-
tired by operation of the sinking fund). Series of 1970 2% Bonds
to be redeemed will be determined by the Corporate Trustee by lot,
in such manner as said Trustee deems proper. When such bonds
have been redeemed and paid off by said Trustee, they shall be can-
celed by the Trustee and returned to the Railroad Company. The
Railroad Company will provide the Corporate Trustee, in addition to
the amounts or bonds required for the sinking fund, with the amounts
necessary to pay any accrued interest and brokerage commissions
and the Trustee’s charges and expenses.

As provided in said indenture, said Second Supplemental Inden-
ture, and in the resolution creating this series, upon notice published
in a newspaper in the Borough of Manhattan, City and State of New
York, at least once in each week for nine successive weeks next pre-
ceding said first day of February or August, first publication to be
not less than sixty (60) days before the redemption date, all or any
part of the Series of 1970 2% Bonds may be redeemed at the option
of the Railroad Company on any interest date at the following re-
demption prices (expressed in percentages of the principal amount),
together with accrued interest to the date of redemption:

When redeemed for purposes other than the sinking fund, the
redemption prices shall be:

FROM TO %
Aug. 1, 1945-July 31, 1949, 1053
Aug. 1, 1949-July 31, 1953, 104%
Aug. 1 1953-July 31 1957 103%
Aug. 1, 1957-July 31 1961 102%
Aug. 1,1961-July 31 1965 101}
Aug. 1, 1965-July 31, 1969, 101
Aug. 1, 1969-Maturity 100

When redeemed through operation of the sinking fund the re-
demption prices shall be:

FROM TO %
Aug. 1,1945-July 31, 1949, 1023
Aug. 1 1949-July 31 1953 1028
Aug. 1 1953-July 31 1957 1013
Aug. 1, 1957-July 31 1961, 1013
Aug 1, 1961-July 31 1965 1007
Aug. 1, 1965-July 31 1969 100%
Aug. ] 1969- Matunty 100
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Series of 1970 23 % Bonds with coupons are issuable in the denomi-
nation of $1,000. Series of 1970 21% Bonds in registered form without
coupons are issuable in denominations of $1,000, $5,000, $10,000, $50,000,
$100,000, and in such other denominations as the Board of Directors
or Executive Committee of the Railroad Company may determine.
This bond is transferable only in the mauner prescribed in said in-
denture at the office or agency of the Railroad Company in the
Borough of Manhattan, City of New York, upon surrender and can-
cellation of this bond; and upon any sueh transfer a new registered
bond without coupons of the same series will be issued to the trans-
feree, in exchange therefor. This bond also, in the manner preseribed
in said indenture, is exchangeable for coupon bond or bonds of the
same series, for the same aggregate principal amount and bearing all
unmatured coupons. Any such coupon bond or bonds bearing all
unmatured coupons, in like manner may in turn be exchanged for
registered bond or bonds without coupons of the same series for the
same aggregate principal amount. Registered bonds, without cou-
pons, of this series, of one denomination, are exchangeable for a like
principal amount of registered bonds, without coupons, of the same
series, of other authorized denominations. For such transfer or
exchange, a charge may be made as provided in said indenture. No
recourse shall be had for the payment of the principal of or the in-
terest upon thig bond, or for any claim based hereon, or otherwise
in respect hereof, or of said indenture under which this bond is issued,
against any incorporator, stockholder, officer or director, past, present
or future, of the Railroad Company or of any successor corporation,
whether by virtue of any constitution, statute or rule of law or by
the enforcement of any assessment or penalty or otherwise, all such
liability being, by the acceptance hereof and as part of the considera-
tion of the issue hereof, expressly released as provided in said inden-
ture. This bond shall not be entitled to any security or benecfit under
said indenture, and shall not become valid or obligatory for any pur-
pose, until it has been authenticated by the execution of the certificate,
hereon endorsed, by The First National Bank of the ity of New
York, as Corporate Trustee, or its successor in trust under said
indenture.

In Wrirness Waereor the Railroad Company has caused this hond
to be signed by its President or a Vice President, and its corporate
seal to be hereunto affixed and attested by its Secretary or an Assis-
tant Secretary.

Dated the ... day of , 19...
CHrcaco, BURL%«GTON & Quincy Rainroap Company,
Y
ATTEST: Vice President.

Assistant Secretary.
(sEAL)
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[FORM OF CORPORATE TRUSTEE’S CERTIFICATE]

This bond is one of the issue of bonds, of the series designated
therein, described in the within-mentioned indenture.
TrE Fmrst Nationar Baxk or TEE City oF NEw YoRk,
Corporate Trustee,
By

Authorized Officer.

Now, THEREFORE, this Second Supplemental Indenture WrrnEss-
ETH :

That, in consideration of the premises and of the sum of Ten
Dollars ($10) lawful money of the United States of America to the
Railroad Company duly paid by the Corporate Trustee at or before
the ensealing and delivery of this Second Supplemental Indenture,
and other good and valuable consideration, the receipt whereof is
hereby acknowledged, the Railroad Company has executed and de-
livered this Second Supplemental Indenture and covenants and agrees
with the Trustees and with the respective holders from time to time
of the Bonds and coupons issued and to be issued under said Mort-
gage as follows:

ARTICLE ONE.

Secrion 1. The Series of 1970 2% Bonds shall be issued and
authenticated under and in accordance with the provisions of the
Mortgage in an aggregate principal amount at any one time outstanding
of not to exceed $49,765,000 except Series of 1970 271% Bonds issued
in lieu of and in substitution for Series of 1970 27 % Bonds destroyed
or lost or stolen as provided in Section 4 of Article Two of the
Mortgage, shall mature August 1, 1970, and shall bear interest at
the rate of 2% per annum, payable February 1 and August 1 in
each year until the principal sum is paid. The Series of 1970 2%
Bonds shall be issuable in coupon form, registerable as to principal,
in the denomination of $1,000, and in fully registered form in de-
nominations of $1,000, $5,000, $10,000, $50,000, $100,000 and such
other denominations as the Board of Directors or Executive Com-
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mittee of the Railroad Company may from time to time determine.
The Series of 1970 2§% Bonds in coupon form shall be dated  August
1, 1945 and in fully registered form shall be dated the date of
issue and will bear interest from the first day of February or the
first day of August, as the case may be, to which interest has been
paid last preceding the date thereof, unless such date is a February
1 or August 1 to which interest has been paid, in which case they shall
bear interest from such date, or unless such date is prior to February
1, 1946 in which case they shall bear interest from August 1, 1945.

Secrion 2. The Series of 1970 2% Bonds shall be redeemable
at the option of the Railroad Company, as a whole or in part on any
interest payment date or dates prior to maturity, upon payment of
the following percentages of the principal amount thereof, all in the
manner and with the effect provided in Article Four of the Mortgage:

FROM TO %
Aug. 1, 1945-July 31, 1949, 1053
Aug. 1,1949-July 31, 1953, 104%
Aug. 1,1953-July 31, 1957, 103%
Aug. 1,1957-July 31, 1961, 102%
Aug. 1,1961-July 31, 1965, 1013
Aug. 1, 1965-July 31, 1969, 101
Aug. 1, 1969-Maturity 100

In each case accrued interest on the principal amount to the date
designated for redemption shall be paid in addition to the above
redemption prices.

The Series of 1970 2% Bonds may also be redeemed in part
from time to time through the operation of the Series of 1970 23 %
Sinking Fund provided for in Section 3 of this Article, at the sinking
fund redemption prices and in the manner in such Section set forth.

If prior to the date of redemption designated in any notice of
redemption, the Railroad Company shall deposit with the Corporate
Trustee funds sufficient to pay the applicable redemption price of all
Bonds so called for redemption in such notice, together with acerued
interest to the date designated for redemption, and either (a) the
giving of notice of such redemption in the manner therefor provided
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in the Mortgage shall have been completed or (b) the Railroad Com-
pany shall have irrevocably authorized the Corporate Trustee to
give such notice of redemption, then, and in ecither event, the Series
of 1970 2§ % Bonds so called for redemption shall, on and after the
date of such deposit, no longer be deemed to be outstanding and shall
no longer be entitled to any right or benefit under the Mortgage or
any supplemental indenture thereto, except the right to receive the
redemption price, together with accrued interest to the date desig-
nated for redemption.

Secrron 3. The Railrocad Company agrees with the Trustees that
so long as any Series of 1970 23 % Bonds are outstanding, it will pay
to the Corporate Trustee on or before the first day of May in each
year, beginning May 1, 1946 and to and including May 1, 1969
$248,825, to be used as a sinking fund for the purchase of the Bonds
or their redemption at the then applicable redemption prices. In
lieu of all or part of any sinking fund payment, the Railroad Com-
pany may surrender to the Corporate Trustee, and the Corporate
Trustee shall aceept, Series of 1970 2;% Bonds acquired by the Rail-
road Company, at values equal to the cost thereof to the Railroad
Company or the then applicable sinking fund redemption price,
whichever is less. Such cost shall be exclusive of brokerage and
accrued interest, and shall be shown by a certificate signed by the
President, Vice President, Treasurer or Assistant Treasurer of the
Railroad Company. The Corporate Trustee shall be protected in
relying on any such certificate as to cost, and shall be under no duty
to make any verifieation of or investigation or inquiry as to any part
thereof.

Series of 1970 21% Bonds shall be redeemable through the op-
eration of the Series of 1970 2§% Bonds Sinking Fund at the following
percentages of the principal amount thereof, all in the manner and
with the effect provided in Article Four of the Mortgage:

FROM TO %
Aug. 1,1945-July 31, 1949, 1023
Aug. 1,1949-July 31, 1953, 102§
Aug. 1, 1953-July 31, 1957, 101%
Aug. 1,1957-July 31, 1961, 101§
Ang. 1,1961-July 31, 1965, 100%
Aug. 1,1965-July 31, 1969, 100%
Aug. 1, 1969-Maturity 100
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In each case acerued interest on the principal amount to the date
designated for redemption shall be paid in addition to the above
sinking fund redemption prices.

The sinking fund payment so made on any such May 1, subjeet to
credits and plus any balances added thereto as hereinafter provided,
is hereinafter referred to as a ‘“‘Series of 1970 2¢% Bonds Sinking
Fund installment”’,

At any time after the receipt of any Series of 1970 27% Bonds
Sinking Fund installment and until May 15 in cach year, the Cor-
porate Trustee, in such manner and at such time or times and in
such amounts as it may deem advisable in its discretion, or in such
manner and at such time or times and in such amounts as may be
directed by the Railroad Company, shall apply any moneys then held
by it in the Series of 1970 2% % Bonds Sinking Fund to the purchase
for the Series of 1970 27% Bonds Sinking Fund of Series of 1970
2% % Bonds, including all unmatured coupons and interest obligations
thereto appertaining, at prices (exclusive of brokerage commission
and accrued interest) not exceeding the sinking fund redemption
price for the Series of 1970 21% Bonds prevailing on the next en-
suing August 1, if available at or below such price. The Railroad
Company covenants to reimburse the Series of 1970 21% Bonds
Sinking Fund forthwith, on the request of the Corporate Trustee, for
the amount of any brokerage commission and accrued interest paid
for such purposes out of the Series of 1970 239% Bonds Sinking Fund.

If upon May 15 in any vear the Trustee shall have on hand in the
Series of 1970 21% Bonds Sinking Fund $50,000 or more, it shall
thereupon select or cause to be selected by lot and called for redemp-
tion for account of the Series of 1970 27% Bonds Sinking Fund an
aggregate principal amount of Series of 1970 2% Bonds which will
most nearly exhaust the amount on hand, and the Corporate Trustee
shall forthwith apply the same, together with the amount in respect
of accrued interest paid to the Trustee pursuant to the next succeed-
ing sentence, to the redemption of the Series of 1970 27% Bonds so
called for redemption at the sinking fund redemption price prevailing
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on the next ensuing August 1. The Railroad Company agrees to pay
to the Trustee on or before the May 15 prior to the date designated
for such redemption accrued interest to such designated redemption
date, it being the intention that accrued interest shall not bhe charged
against sinking fund moneys. .

Notice of redemption shall be given by the Corporate Trustee in
substantially the same manner as provided in Section 1 of Article
Four of the Mortgage for the giving of notice of redemption by the
Railroad Company, provided that in addition to the matters set forth
in the notice of redemption referred to in said Section 1 of Article
Four of the Mortgage, such notice of redemption shall state that the
Series of 1970 2{% Bonds so called for redemption are being re-
deemed through the operation of the Series of 1970 2% Bonds Sink-
ing Fund.

In the event that there shall remain any balance of Series of
1970 2% Bonds Sinking Fund moneys after the applieation of so
much thereof as is required for such redemption as above provided,
or without such application, if such balance shall be less than $50,000,
such balance shall be retained by the Corporate Trustee and added to
the next succeeding Series of 1970 2% Bonds Sinking Fund install-
ment; provided that any balance of the Series of 1970 2}% Bonds
Sinking Fund remaining after all of Series of 1970 23% Bonds have
been retired or called for redemption pursuant to Section 2 of this
Article One and Article Four of the Mortgage shall be returned to
the Railroad Company.

All Series of 1970 21 % Bonds purchased through the operation
of the Series of 1970 2% Bonds Sinking Fund and all Series of
1970 23% Bonds delivered by the Railroad Company to the Corporate
Trustee for the account of the Series of 1970 23% Bonds Sinking
Fund, together with all unmatured coupons thereto appertaining,
shall be cancelled by the Corporate Trustee if not previously cancelled
by the Railroad Company and all Series of 1970 2} % Bonds redeemed
through the operation of the Sinking Fund shall be cancelled by the
Corporate Trustee, and no Bonds of the Railroad Company shall be
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issued in lieu of any thereof so long as any of the Series of 1970 2§ %
Bouds are outstanding.

The Railroad Company covenants to pay the compensation and
expenses of the Corporate Trustee in administering the Series of
1970 23 % Bonds Sinking Fund as provided herein, including the co:t
of advertisement of redemption notices and other expenses.

Default in the payment of any Series of 1970 2% Bonds Sinking
Fund installment as herein provided which shall continue for thirty
days is hereby made an additional event of default under Section 2
of Article Seven of the Mortgage.

Section 4. Any moneyvs which at any time shall be deposited by
the Railroad Company or on its behalf with the Corporate Trustee or
any other depositary for the purpose of paying any of the Series of
1970 2§% Bonds which have become due and payable, whether at the
maturity thereof or upon call for redemption or otherwise, or for
the purpose of paying any coupons or claims for interest appertain-
ing to any of the Series of 1970 2%% Bonds, shall be and hereby are
assigned, transferred and set over to the Corporate Trustee or such
depositary, as the case may be, to be held in trust for the respective
holders of the Series of 1970 2% Bonds or coupons or claims for
interest appertaining thereto, for the purpose of paying which said
moneys shall have been deposited, subject to the provisions of the
Mortgage, provided, howecver, that the Trustee shall reimburse the
Railroad Company, from time to time, out of the funds paid to the
Trustee for the purpose of paying interest, for all or any part of any
accrued interest paid by the Railroad Company at its office or ageney
on the Bonds which have so become due and payable.

ARTICLE TWO.

So long as any of the Series of 1970 2§% Bonds are outstanding
with the public or until adequate provision has been made for pavment
of such bonds, the Railroad Company covenants as follows:

(1) The Railroad Company will not request authentication
and delivery of anv additional bonds under Section 5 of Article
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Three of the Mortgage or the authentication and delivery of
any additional bonds or payment of any deposited cash under
Paragraphs I, IT or VI of Section 6 of Article Three of the
Mortgage, to pay for, or in reimbursement of, expenditures made
prior to January 1, 1945 for construction or acquisition of rail-
roads, for additions, betterments or improvements, or for any
other purposes specified in said Paragraphs.

(2) The aggregate of the amount of bonds issuable and the
amount of deposited cash (to the extent that it represents cash
deposited with the Corporate Trustee against the authentica-
tion of bonds) payable under Paragraph II of Section 6 of
Article Three of the Mortgage, to pay for or in reimbursement of
expenditures made after December 31, 1944 for the purposes
specified in said Paragraph II, shall be limited to seventy-five
per cent of the excess of capital expenditures (exclusive of ex-
penditures certified to the Corporate Trustee in connection with
the withdrawal of deposited cash other than cash deposited with
the Corporate Trustee against the authentication of bonds)
charged to Investment in Road Accounts of the Railroad. Com-
pany (being the primary accounts numbered 1 to 47, inclusive,
under I Road, as presently or from time to time preseribed for
Steam Railroads by the Interstate Commerce Commission) in
connection with the making of such expenditure over the credits
to said accounts for land, and property retired and replaced, in
connection with the making of the additions, betterments or im-
provements for which such expenditures are incurred, but with-
out deducting any credits to said accounts for land or property
retired and not replaced.

(3) The Railroad Company will not request authentication
and delivery of any additional bonds or payment of deposited
cash (to the extent that it represents cash deposited with the
Corporate Trustee against the authentication of bonds) under
Paragraph IIT of Section 6 of Article Three of the Mortgage, to
pay for, or in reimbursement of, expenditures for the purposes
specified in said Paragraph III.

(4) The Railroad Company will not request authentication
and delivery of any additional bonds or payment of deposited
cash (to the extent that it represents cash deposited with the
Corporate Trustee against the authentication of bonds) under
Paragraph V of Section 6 of Article Three of the Mortgage for
the payment or refunding of any indebtedness contracted for
expenditures made prior to Januray 1, 1945 for the purposes
specified in Paragraphs T and II of Section 6 of Article Three
of the Mortgage, or for expenditures for the purposes specified
in Paragraph TII of Section 6 of Article Three of the Mortgage,
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or for expenditures made subsequent to December 31, 1944 for
the purposes specified in said Paragraph IT in excess of the
amount of such expenditures against which bonds might bhe
authenticated pursuant to clause (2) above.

(6) The Railroad Company will not request authentication and
delivery of any bonds under Section 8(a) of Article Three of the
Mortgage in exchange for the $507,000 principal of First and
Refunding Mortgage 33% Bonds, Series of 1974, retired through
operation of the sinking fund created for said Series.

In addition to the certificate or certificates required to be de-
livered to the Corporate Trustec in connection with requests for
authentication of bonds or payment of deposited cash under Section
6 of Article Three of the Mortgage the Railroad Company, when re-
questing authentication of bonds or payment of deposited cash (to
the extent that it represents cash deposited with the Corporate Trus-
tee against the authentication of bonds) for the purposes specified
in Paragraphs I, II and V of said Section 6, shall deliver an addi-
tional certificate or certificates to show that the amount or amounts
requested are not in excess of the amount permissible under the cove-
nants set forth in this Article Two.

ARTICLE THREE.

The Trustees hereby accept the trust herein declared and pro-
vided and agree to perform the same upon the terms and conditions
in the Mortgage set forth and upon the following terms and condi-
tions:

The Trustees shall not be responsible in any manner whatsoever
for or in respect of the validity or sufficiency of this Second Supplemen-
tal Indenture or the due execution hereof by the Railroad Company or
for or in respect of the recitals contained herein, all of which recitals
are made by the Railroad Company solely. The Trustees shall be
under no obligation to see to the filing, registration or recording of this
Second Supplemental Indenture or to the refiling, reregistration or re-
recording thereof but the Railroad Company covenants to effect when
and as may be required by law the filing, registration or recording and
the refiling, reregistration or rerecording hereof. The Corporate
Trustee may authenticate and deliver any of the Series of 1970 2%
Bonds herein provided for without waiting for any such filing, regis-
tration, recording or refiling, reregistration or rerecording. In gen-



18

eral, each and every term and condition contained in Article Thirteen
of the Mortgage shall apply to and form a part of this Second Supple-
mental Indenture with the same force and effect as if the same were
herein set forth in full with such omissions, variations and insertions
as may be appropriate to make the same conform to this Second
Supplemental Indenture.

ARTICLE FOUR.

The Railroad Company, subject to the provisions of Article Twelve
of the Mortgage, will at all times maintain and continue its corporate
existence and right to carry on business and duly will procure all
necessary renewals and extensions thereof.

ARTICLE FIVE.

This Second Supplemental Indenture may be executed simul-
taneously in several counterparts, each of which so executed shall be
deemed to be an original; and such counterparts shall together con-
stitute but one and the same instrument.

ARTICLE SIX.

This is a Second Supplemental Indenture dated as of August 1,
1945, to the Mortgage, executed pursuant to the provisions thereof,
and each and every part of this Second Supplemental Indenture and
each and every covenant contained herein shall be and become a part
of the Mortgage and each of the covenants and obligations of the
Railroad Company herein contained shall be, except as herein other-
wise provided, subject to the provisions of said Mortgage.

In Wirness Waereor, Chicago, Burlington & Quincy Railroad
Company, the party hereto of the first part, has caused this Second
Supplemental Indenture to be signed in its corporate name and ac-
knowledged or proved by its President or a Vice-President, and its
corporate seal to be hereunto affixed and the same to be attested by
the signature of its Secretary or an Assistant Secretary; and The
First National Bank of the City of New York, as Corporate Trustee,
one of the parties hereto of the second part, has caused this Second



1Y

Supplemental Indenture to be signed and acknowledged or proved
by its President or a Vice-President, and its eorporate seal to be
hereunto affixed and the same to be attested by the signature of its
Cashier or an Assistant Cashier; and Frazier L. Ford, as Individual
Trustee, the other of the parties hereto of the second part, has here-
unto set his hand and seal, as of the 1st day of August, 1945.
CHIcaco, BurniNeToN & Quincy Ramroap Company,

By J. C. James,
Vice-President.

Attest:
Eprra J. Avpen,
Secretary.
Tae First Nationar Baxnk or THE City oF NEw York,
By Hexnry 8. Stureis,
Vice-President.
Attest:
W. E. Gerpgs,

Assistant Cashier.
Frazier L. Forp (L. S.)

Signed, sealed and delivered in presence of:
As to Cuicace, BurniNnaTon & Quincy Rarw-
roap CoMmPANY:

R. W. Cosran,
A. M. Srocixk.

As to Tae Fimrst Nartionar. BANK oOF THE
City or New YORK:

N. L. WavLtEg,
W. W. WoorroLK.

As to Frazier L. Forp:
Hasrines THOMAS,
‘Warter CANTER.
[ACKNOWLEDGMENTS. ]
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Couxty oF NEw YoORK.

I, Thomas A. Collins, a Notary Public in and for the State and
County aforesaid, residing therein, duly commissioned, sworn and qual-
ified as such, and duly authorized to take and certify acknowledgements
and proofs of deeds and conveyances of lands, tenements and heredita-
ments in said County, do hereby certify that on this 19th day of
December, 1945, personally appeared before me within said County
and in the presence of the two witnesses whose names are subseribed
as such to the within and foregoing instrument, Henry S. Sturgis
and W. E. Gerdes, each to me personally known and known to me to
be respectively a Vice-President and Assistant Cashier of The First
National Bank of the City of New York, one of the corporations
described in and which executed the within and foregoing instrument
in writing, and known to me to be the identical persons who subseribed
their names to and executed said instrument as such Vice-President
and Assistant Cashier, respectively, in my presence and in the presence
of the two witnesses whose names are hereunto subscribed as such,
and the said Henry S. Sturgis and W. E. Gerdes, being by me severally
duly sworn, did on oath, each for himself and not one for the other,
severally depose and say and acknowledge in the presence of said
witnesses that the said Henry S. Sturgis resides in Cedarhurst, N. Y.;
and that the said W. E. Gerdes resides in New York, N. Y.; that said
Henry 8. Sturgis is a Vice-President and said W. E. Gerdes is
an Assistant Cashier of The First National Bank of the City of
New York, one of the corporations described in and which exe-
cuted the within and foregoing instrument in writing; that they,
the said Henry S. Sturgis and W. K. Gerdes, know the corporate
seal of said corporation; that the seal affixed to said instrument
as the seal of said corporation is such corporate seal; that it was
so affixed thereto and that said instrument was signed and sealed and
executed in behalf of said corporation by order and authority of the
Board of Directors of said corporation, and that they and each of them
signed their names to the foregoing instrument in their respective

Stare or NEw YoRK, g
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capacities as Vice-President and Assistant Cashier in behalf of said
corporation by like order and authority, and were authorized to execute
said instrument; that they signed, sealed, executed and delivered the
said instrument as their own free and voluntary act and deed and as
the free and voluntary act and deed of said corporation for the consid-
eration, objects, uses and purposes therein stated and set forth; and
they severally duly acknowledged to me said instrument to be the free
act and deed of said corporation, and that such corporation executed
the same.

Ix Testimony WaEREOF, I have hereunto set my hand, subseribed
my name and affixed my official seal as such Notary Public in the said
County of New York, State of New York, this the day and year in this
my certificate first above written,

TaoMmas A. CoLLINs.

Thomas A. Collins, Notary Public,
Queens Co. Clk’s No. 360.

N. Y. County Clerk’s No. 142,

Reg. No. 83-C-6.

Commission Expires March 30, 1946.
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State or Missouri,
County or BucmANAN. % 88.: .

I, Margaret Pape, a Notary Public in and for the State and
County aforesaid, residing therein, duly commissioned, sworn and
qualified as such, and duly authorized to take and certify acknowledg-
ments and proofs of deeds and conveyances of lands, tenements and
hereditaments in said County, do hereby certify that on this 15th
day of December, 1945, personally appeared before me within the said
County and in the presence of the two witnesses whose names are sub-
scribed as such to the within and foregoing instrument, Frazier L.
Forp, to me personally known and known to me to be the individual and
the identical person who is deseribed in and who subscribed his name to
and who executed the within and foregoing instrument in writing in my
presence and in the presence of the two witnesses whose names are
thereunto subscribed as such, and the said Frazigr L. Forp duly
acknowledged to me in the presence of said witnesses that he signed,
sealed, executed and delivered the said instrument freely and volun-
tarily and as his free and voluntary aet and deed for the consideration,
objects, uses and purposes therein stated and set forth.

I~ Testimony WaEREOF, I have hereunto set my hand, suscribed
my name and affixed my official seal as such Notary Public in said
County of Buchanan, State of Missouri, this the day and year in this
my certificate first above written.

MARGARET PaAPE.

My commission expires July 22, 1949.



23

State oF ILLiNoIs, %
County or Cook.

I, A. D. McLane, a Notary Public in and for the State and
County aforesaid, residing therein, duly commissioned, sworn and
qualified as such, and duly authorized to take and certify acknowledg-
ments and proofs of deeds and conveyances of lands, tenements and
hereditaments in said County, do hereby certify that on this 14th
day of December, 1945, personally appeared before me within
said County and in the presence of the two witnesses whose
names are subscribed as such to the within and foregoing instrument,
J. C. James and Edith J. Alden, each to me personally known and
known to me to be respectively Vice-President and Secretary of
Chicago, Burlington & Quincy Railroad Company, one of the corpo-
rations described in and which executed the within and foregoing
instrument in writing, and known to me to be the identical persons
who subscribed their names to and who executed said instrument as
such Vice-President and Secretary respectively in my presence and
in the presence of the two witnesses whose names are thereunto sub-
seribed as such, and the said J. C. James and Edith J. Alden, being
by me severally duly sworn, did on oath, each for himself and not
one for the other, severally depose and say and acknowledge in the
presence of said witnesses that the said J. C. James resides in the
City of Aurora and State of Illinois, and that the said Edith J. Alden
resides in the Village of LaGrange and State of Illinois; that said
J. C. James is Vice President and said Edith J. Alden is Secretary
of Chicago, Burlington & Quincy Railroad Company, one of the
corporations described in and which executed the within and foregoing
instrument in writing; that they, the said J. C. James and Edith J.
Alden, know the corporate seal of said corporation; that the seal
affixed to said instrument as the seal of said corporation is such
corporate seal; that it was so affixed thereto and that said instru-
ment was signed and scaled and executed in behalf of said corpora-
tion by order and authority of the Board of Directors of said corpora-
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tion, and that they and each of them signed their names to the forego-
ing instrument in their respective capacities as Vice-President and
Secretary in behalf of said corporation by like order and authority,
and were authorized to execute said instrument; that they signed,
sealed, executed and delivered the said instrument as their own free
and voluntary act and deed and as the free and voluntary act and
deed of said corporation for the consideration, objects, uses and pur-
poses therein stated and set forth; and they severally duly acknowl-
edged to me said instrument to be the free act and deed of said cor-
poration and that such corporation executed the same.

In Testimony WaEREOF, I have hereunto set my hand, subscribed
my name and affixed my official seal as such Notary Publie, in the said
County of Cook, State of Illinois, this the day and year in this my
certificate first above written.

A. D. McLaxe,
Notary Public, Cook County.

My commission expires Mar. 20, 1947.




