Executed in 7T Counterparts of
which this is Counterpart No. 3 .

SUPPLEMENTAL AGREEMENT 'and- LEASE dated as of
July 27;A1972, by and among BURLINGTON EQUIPMENT,COMPANY,
a corporation duly organized and existing under the laws‘
of the State of Illinois (hereinafter called the "Vendor"),
0f the first part, CGNTINENTA% ILLINOILS NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, a natioﬁal banking association
duly incorporated and exiﬁtinguunﬂér.the‘laws of ﬁhe United
States of America (hereinaft&r.éalled the "Trustee"), of the
second part, and BURLINGTON NORTHERN INC.; a corporation
. duly organized and existing under the laws of the State of

Delaware (hereinafter called the "Company"), of the third
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- WHEREAS, by a certain agreement (hereinafter

part;

called the "Agreement"), datéd as of December 1%, 1870,
entered into by and among the bértieﬁ hereto, there was
constituted Burlington_Nﬁrthérh“Equipment Trust of 1970,
Series 2, in pursuance of which a lease of railroad eguip-
ment (hereinafter called the "Leaﬁe“),Adat@d as of
Dﬁmember.ls, 1970, was ent@rad'into between the Trustee
- and the Cmmpany.(said railroad equipment in the Agreement
and the Lease beimqbth@xein and herein called the "Trust
Equipment”), and

WHEREAS, the aggregate final cost mf all the Trust

Fouiphment acguired by the Vendor, and heretofore delivered



to the‘Trustee,'asﬁé?eaifiééiiy ﬁé§éri5ed.in‘the"Leasa
is less than the estimated cost of $12,383,006 as set
forth in said Aﬁréement and Leése, and |

| WHEREAS, the Vendor, pursuant to the terms of
- saiad Agreement'and'Lease, is yéquirad to acquire, an&'has
caﬁsed to be acquired, additiénai equipment to be transferred
to the Trustee subject tolall the terms of said Agreement
and Lease in order that the cost of all the Trust'Equipmehtr
acéuired by the Vendor and‘fransferred to the Trustee
shall not be less than said estimated cost of $12,383,000;

NOW, THEREFORE, in consideration df the premises,

the parties agree as follows:

1. The description of the Trust Equipment con-

tained in said Lease is hereby amended by adding thereto

the following:
: ‘ Estimated
No. of Description of - Cost Per
Units Equipment . _Unit Road No. -
1 bulkhead flat car $25,329.00 629497

2. The Trustee agrees to accept Said additional
egquipment hereinabove described and does hereby let and
iease the same to thEFCompany ﬁnder'the Lease, as and when
title thereto shall be vested in tﬁe Trusﬁee upon and subject
to all the terms and conditions of the Agreement and Lease,
with like effect as if said additional equipment had been
a part of the original Trust-E@uipment described in the

Lease.



3. The Company hereby accepts thevlease of éaid
additidhal‘equipment and agrees to accept delivery and |
posseséiqn thereof up@n the'terms énaAaonditions stated in
the Agreemaht and the Lease, and covenants énd agrees to
abidé by and'perform[all thé terms and conditions of the

Agreement and the Lease as héreby amended and supplemenﬁed.

4, This Supplemental Agreemént and Lease may be
executed in several counterparts, each of which so executed
shall be deemed to be an original'and such counterparts

together shall constitute but one and the same instrument.

IN WITNESS WHEREOF; the Vendor, the Trustee and
the cOmpény-have caused their names ﬁo be signed hereto by
their respective officers thereunto duly authorized and
theit;respective_carpmrate.séala to be hereunto affixed,

duly attested, as of the day and‘year first above written.

- o BURLINGTON EQUIPMENT COMPANY

(QEAL) : » -. By /<k¢4f$§ji,axuéﬂ

e, , Vice President
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Assistany Secretary

CONTINENTAL ILLINOIS NATIONAL
BANK AND TRUST COMPANY OF CHICRGO

A \¥ ) (SE/?‘XL) . i By /ﬂm i ﬂ J/W m*n ’r"mr"‘““f'f: '1"'1 \]“‘1
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BURLINGTON NORTHERN INC.

By 61,%\5% |

Vice President



STATL oF NTNNE OTA 9
)} 8s
COUNTY OF RAMShY\~5')'
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On this 27£h day of July 1972' before me personally

appeared W. K. BUSH, to me personally known, who, being: by
me duly sworn, says that he is Vice President of BURLINGTON

EQUIPMENT COMPANY, that the seal affixed to the foregoing in--
strument is the corporate seal of saild corporation; that said
instrument was signed and sealed on behalf of said corporation

by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing lnstrument was the free
act and deed of said corporat¢on.v
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.:... *- MyCommission ExpiresJan. 8, 1975
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STATE OF NEW—YORK )
YN ) S8
COUNTY OF NEW-YORK )

~ On this -J’ da 0f )“J%?f 1272, before me
personally appeared Y. [ W«TV gg . to me personally
known, who, being by me duly sworn, says that he is a Tﬁu&t
Offroer of CONTINENTAL ILLINGIS NATIONAL BANK AND TRUS

COMPANY OF CHICAGO, that the seal affixed to the foregaing

instrument is the corporate seal of said corporation, that

said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
‘acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.
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STATE OF MINNESOTA )
) 88
COUNTY OF RAMSEY )

: On this 27th day of .July, 1972, before me personally
appeared ﬁﬂﬂfﬁﬂé?ﬁtﬁﬂu - + to me personally known,
who, being by me duly sworn, says that he is a Vice President
~of BURLINGTON NORTHERN INC,.,, that the seal affixed to the fore-

going instrument is the corporate seal of said corporation;
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.
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