Executed in 535 Counterparts
CM, 1374 of which this is No, .2372.......

BURLINGTON NORTHERN INC.
O

FIRST NATIONAL CITY BANK,
Trustee.

SUPPLEMENTAL INDENTURE (No. 11)

Dated as of March 2, 1970
TO

GREAT NORTHERN RAILWAY COMPANY
GENERAL GOLD BOND MORTGAGE

Dated J - vy 1, 1921

Providing for A ton of Oblact
by Reason of Merger of Great Northern Rall




BOOK ¥7 PAGE 37/

SUPPLEMENTAL INDENTURE, dlated as of the 2nd day of
Mareh, 1970, by and between Burrivaron Norrmesy Ino, a corpo-
ration duly organized and existing under the laws of the State
of Delaware (hereinafter sometimes called the *New Company?*),
party of the first part, and Fmer Nariowat, Criy Bawg (successor
by merger to The First National Bank of the ity of New York),
a national banking association duly organized and existing under
the laws of the United States of Amerien (Loreinafter sometimes
cealled the ‘Trustee’’), party of the second part.

Great Northern Railway Company (hereinafter sometimes
enlled the “01d Company”) has heretofore made, exccufed and
delivered to The Iirst National Bank of the City of New Yorlk, g
Trustee, its Goneral Gold Bond Morfgage dated Janunry 1, 1921
(hereinafter ealled the *“Mortgaga’), and supplements fhereto
dated rospectivaly Murch 19, 1936, as of Jannary 1, 1937, April 18,
1944, a8 of July 1, 1944, Murch 20, 1945, as of July 1, 1946, two
supplements dated s of Junuary 1, 1946, as of July 2, 1953 and ns
of September 1, 1954, under whiel General Mortgage Bunds of sev-
oral series are outstanding,

The Interstate Commerre Comrission has approved and
nuthorized a merger of the Old (ompany into the New Company
pursuant to an agreemont of merger dated as of January 26, 1961,
which meigeris being consuinmated contemporaneously with the
oxeeutibn of this Supplemental Indenture, and has authorized the
New Company to assume the Old Company’s obligations i respect
of snid General Morlgnge Bonds secured by the Mortgage as
herelofore sipplemented. Theparties desire by this Supplemental
Tndenture to evidence the sucecession of the New Company to the
01d Company and the assumption by the Now Company as such
snacbssor eorporalion of the obligations of the Old Company under
{lie Mortgage as heretofors snpplemented.
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All other things necessary to make this Supplemental Inden-
tura when oxecuted by the porties hereto a valid, binding and
legel ingtrument in accordance with its terms have been done, per-
formed and fulfilled, and the execution and delivery hereof have
been in o1l respects duly authorized,

Now, Tarrerors, in consideration of the premises and of the
sum of Ten Dollars ($10) paid by the Trustee to the New Company,
receipt of which is hercby acknowledged, ¢the parties hereto do
hereby covenant and agree as follows:

ARTICLE ONH
Assumrrion Y New Comvany

The New Company hereby assumes tha duesnd punctual pay-
ment of the principal and i itercst of said General Mortgage Bonds
and the performance of all the covenants and conditions of the
Mortgage, as horetofore and hereby supplemenied, to bo performed
by the Old Company, so that in necordance with the provisions of
Bection 2 of Article Fifteen of the Mortgage, the New Company
shall succeed 10, and be substituted for, the Old Compaiiyy with the
same offect as if it had been inmed in the Mortgago as tu» purty of
the fiest part thereto,

ARTICLE TWO
Conoerning rap Trusizs

The Trustee shall not be responsible in piy manner whatevor
for oy in xespect of the validity or sufficiency of this Supplemental
Indentrre or the die ex¢ention hereof by the Now Company or for
or in respéo! of the recitals contpined horein, dll of which recitals
are made by ih. New Company golely. In general, cach nud ovory
term and condition contained in Articlo Twelve of the Mortgnge
shall apply to and form @ part of this Supplemental Indenturo
with ltllfm same foreo and effect as if the same wore herein st forth
in fu
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ARTICLE THREE

Exeeerion 1y COUNTERPARTS

This Supplemental Indenture may Dboe exacuted simultaneously
in severnl counterparts, ench of which so executed shall be deemed
to be an origiaal; and sueh counterparts shall together constitute
but one and the same instrument.

ARTICLE FOUR -
ClonsTauen witil Morroaon

Whis is o Supplemental Indenture to the Mortgage, exeented
pursuant to the provizions thereer, amd eneh and everit part of this
Supplemental Ludenture and ench and every coyvenant contained
Lorein shall be and become a part of the Morlgage as heretofore
supplemonted and eaeh of {he eovenants and obligations of the
Fow Compnny herein containgd shall I subject to the provisions
of the Mortgage as 8o supplementoed,

Iy Wrenkss Wingeor, Builisgron Nowseny Iro,, the party
of the first part, has consed this Supplomenfal Indenture to be
gignoed and acknowledged by its Chaivman of the Bonrd or Presi-
dont or one of its Vige DPresidenfs, pnd its corporate senl-forbe
horountn afixed aiid the same to be attested by its Seeretary or an
Assistant Soeretarys aud Pier Nyrosar, (iry Baxx, the party of
the gocond part, has eaused this Supplemental Indenture to be
signod and aeknowledged by one of its Wrust Officers, andyits
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corporate scal {o be hereunto aflixed nnd the same {o he altested
by nue of its Assistaut Trust Officcrs, ull as of the duy and year

first above written,
Bruniyeroy Nonrieny Isc,
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Assistant Trust Qices

Signed, seabwl and acknowledeed
by all patjes in the precenge of
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Searre or Now Yome
Curyey o New York § 88

I, Rearr Gravawn, a Notury Dublic in and for the Stale and
County aforesaid, do hereby rertify (it on this 2nd day of March,
1970, pevsonally appeared before me J, A, Tavenr and B, A, Dynung,
pevsonally known to me and personully known to me to be o Vieo
President und an Assistant Dsarctary, respoctively, of durlington
Northern Ine,, one of the corporntipa. Tegeribed b und which ex-
cenfed the toregoing instrument, and known v mo to be the sime
persons who subseribed their numes to and excented said instru-
ment ax xuelt Vieo President and Asststunt Seoretary, respeelively,
who, being by me soverlly duly sworn, did, each for himself, do-
puxe atud sy atd neknowlodge that thesaid J. AL Taven resides gt
1847 Stanturd Avenue, 8t Pral, Misinesota, and that the said 1 A,
Deasise rosides al 1362 1ld sidze Avenna W, St Pal, Minnesota;
that said Jo Al Tarer = Vie Presidont and said T AL Desixa is
Assistant Seevelary of Burlinglon Norfhern Ine,, o corporation; that
the corpurate seal afixed to the foregning instrument ns the seal of
sitid corporation + sueh corporate seal; that said seal was offi od
thervety wnd that said fuslrament wag gigned, sealed and excouted
fn hohnlt of said eorporation by urder und authority of the Board
of Dircefors of suid corporation, nud that they and cacki of them
signed (heir ivmed fo he foromding instrumens in their respeetive
eitpiteilies o Viee Presidest und Assistant Seerotary in behal! of
sitl corporation by like ovder and authiority} that they signed,
sopled, execnied and delivered said instrament as theie Free and
voluntary nel and.deed and as 1he free and voluntary net and deed
of said corporation for the tises anl purposes therein set forth;
and they severally acknowledped to me snidinstruaient to be the
froe and voluntary net and deed of snid covporation, and that snid
corparalion exceuted the smnes

Tae ‘Wernkss Wakeeor, T have doveunio set my haud and affixed
my afficinl seal as such Notary Public in said County and State,
the day and year first shove writion

R s
Lol L ftoase

votarial Seal)- SCOTT GELBAND
(A\(,ln“dl*hﬁl luz :T » Nioary Pukir Vit b Yorr
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sLnann, & Notary Public in and for the State aud
,,.Msmd, do hereby certify thut on this.2ul duy of Mareh,
1910, persGually appeared before me Taven 1. Jnmsu\‘ and A,
Om"n, personnlly known 1o me wod pm‘»onul]y Inownto me Lo be &
st Officer and an Assistant Trugt Officer, respoetivolyy of Fipat
Na\gmunl City Bank, one of the corporations du'«'l‘lhod in and which
exdented the foregoing instrumipit, and lnown Lo me 10 e e
.same persons who subeserfbed thoiteanes 4o and estented suld
fysteonient ng such Lrust Officer and AsFRtant Prust Offisir, ro-
ﬁwctwoly, who, being by me sevierally duly wwarng did, cach for
himselt, depose aud sy and acknowledze (lmz fhe auid Ravem 16
erwo‘: res:des at 60 Giumerey Parl Novth, New York, New York,
and that{7) ,.;.I A, Ouiyn rosidos nt 38 1“01!@ Lanie, Westbury,
Now York; that spid Rawan 18 Josssos s %eust Offieor nhd said
& A OJ.M, is Awsislal Trust Oficer of Tivat Nutional City Buuk. ‘
& eerporation that the enrporafe senl nﬂ‘\s)‘ 1o the foreeaing in\\‘
slentnent s the-senl of sdid eoppiation E Sl mz‘pm'n/ ht-m
that sudd- geil was pfiived Dordto mid that sald it wies
~giemedly setled wnd (\‘goculvd In H;lei of suid vorporation by uider
und authqu o the Hoapd pf ])trvv.m‘u ol <l :urpm"\lum, i
ﬂl.l h{f rmtl cach ol them wuml ﬂmw wanwes Lo e foregoing jn
rulnmit I their rexpeetive mpi}mth st et Offeer amd Awsist
/:m Wrast Olffeer it belmlf of qﬁlnl enffloration Ty like oider nud
> 41 "horih" that they gigned, s, oxeenterd and delivered. s jn.
mﬁmvht as thelr fiee aud volaftorg nel and deod and 5 the fron
and volyntury aet and dodl of-suid vurpurhtmn Tor the yses aud
purpogis-iereln vet forth; ¢ wid theis soverally acknowindued {ogne
pald instrwnent 1o fe hl froe and, voluntary ael and tend of ‘zahl
eorporation,. und s ?f ﬁai eorpotation kunlwl the seane,
“

In W‘(‘k‘rhlasw Waekiol, T lave lmrmulto sot wy hv,ml il nm\vd
my officinl sesl as-sueh Wotaey Tallie in gald Cou
ﬂ:o (‘luy and yopr fivsl, ub:k'n ‘\ultﬂv oo
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