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THIS SUFPLEMENTAL INDENTURE, dated March 2, 1970,
betweeft Buruneron ‘Nowroeny Ixno, a corporntion duly organived
snd e:fzating under the laws of the Staie of Delaware (hereinafter
sometimes called the “New Company™); party of the first part,
and ‘Bmmms Trusr Company (successor by morger to The Mer-
cantile Trust Company), a banking corporation duly organived
and existing under the laws of the State of New York (berein-
after sometimes ealled the **Mruste’), purty of the second park;

WinNgssuTm: t

Woureas, Northorn Pacific Railway Company (léroinafter
called the “01d Compuniy’) as of the tenth duy of Navamber,
189€, did make, excoute nnd deliver to The Moraiintile Trust Com-
pany, Trustee, its Prior Lien Mortgage (such Prior Lien Mozt-
gage, a8 horotofore amended nnd supplemented, being hereinadter
called the “Morigage??), tn secure the payment of the principal of
and fiterost on its Prior Lien Railway and Land drant Gol?
Bondy, due January 1, 1997 (hereinaftor callod the ““Bonds”); and

Wiizneas, the Interstaté Commorce Commission has approved
and authorized a merger-of tho Old Company, Great Northern Rail-
way Company and Pacific Coast B.R, Co. into tbe New Company
pursuant to an agreement of merger dated as of January 26,1961,
whieh agreement provides, among other things, for the assumption
by the New Company of the Old Company’s obligations; and

Wizereag, the mergor so provided for is beiug conammated
contemporaneously with the exceution of this Supplemental Tn-
donture; and

Wnureas, nll things necossary to authorize said assumption by
the New Compniy and to make this Supplemental Judenture when
execuled by the parties hereto n valid und binding amendment to
the Mortgage, including all nocessary action by the Interatats
Commerce Commission, have been dono and performed;
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Now, crmrerony, in considoration of the premises and of the
sum, of Ten Dollars ($10,00) paid by the Trustee to the New Com-
puny, vecsipt of which is hereby acknowledged, the parties heroto
do hereby covonant and ngree ag follows:

Srorrow 1. The New Company hereby assumes the duo and
ypunctual payment of the prinicipal of and interest on alitho-Ronds,
avgording to their tenor, and the due and punctusl performance
and observauce of all the covenants and conditions of the Morf-
gago, so that in aceordance with the provisions of Anzors Tivzrve
of thé Xortgage the New Company shall succeed to and be substi-
inted for the Old Uompany, with the same effact as if the New

. Company hnd baen named in the Mortgage as the party of the first

part thereto,

froriow 2. The Trustee shall not be responsible i any man-
ner whatsogver for. or in respect of {the validity or eufficiency of
this Supplemental Indentura or the dre execntion hereof by the
New Comptmy or for.or in véspeot of thy xecitals contained herein,
all of which recitale are made by the New Company solaly, No im-
plied cowmant or obligation shall be read into this Supplemontal
Indenture sgainst the Trustee,

Seerroiw 3, This Supplemenial Indenture Moy he exvesuted in
any number of counterparts, each of which shall bo an original;
Tint smok connferparta ehall {ogothet conatitute ons sud the same
instriument. t :

. Tor Warriess Wrzneor, Burlington Northern tne, party of the
first pnrt, hus eaused this Supplemental Identuro to ho signed
and acknowledged by its Ohairman of the Baard or Presidont or
otie of its Vies Prosidents, and its corporate seal to bo affixed here-
unto and the same to bo attested by ite Hecrotary or an Assistant
Reozetary; and Bankers Trust Compauy, party of the second part,
hay eaused this Bupplomental Indenturs to be signed and acknowls

-edged by one pijte Vics Prosidonts or Assistant Vice Prosidents,
, sl its corporate geal fo bo #ffixed hereunto and the same to he
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attosted by its Secretary or nn Assistant Seoretary, all as of the
day and year first above written,

Buruwerox Nonreeny Ino, & sy ¥
4 R
By ‘f[’\ '/l\lh '("‘ . ; ‘:‘:,

> Vico Presifent. /i 4
-‘f v‘}‘ N U‘ NT
Attest: “ e

-~ e - . 2 . ki

’726( , >{/Z~47nc e, G

Assistant Secreta;‘;/

Attest:

'1 ,4 ;
¢ ), A . .
e .;Zh; m'a/%:-.um 'l.l e B
Assistunt Secratory U .

i m'zed senled nnd acknowledged
b pn'lim in the pucoence ¢
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Srare op New Yorx o
County sf Nrw Yorx '

I, Britey A, Bouwp, a Notary Public in and for the State and
County nforesnid, do hereby cortify that on this 2nd day of March,
1970, per=aolly nppeared before me J. A, Taven and F. A, Devive,
porsoually known (o me arl personally knawn to me to be & Vice
Presidernt and an Assistant Scoretary, respectively, of Barlingtoa
Northern Ine., one of the corporations deseribed i aad which exo-
euted the forogoing instrwment, and known to me to I the same
porsons who subseribed their numes to and exoeuted said trstroment
a3 sach Viee President and Assistant Sceretary, renpretively) who,
being by me severally duly =worn, did; pach for Wmaelf. dejose and
guy and ncknowledge (hat the stid J. A, Taven ragila ab 1547 Stan-
ford Avenue, St. Paul, Afinnesota, and that the s, 1 4. Devrve
vesides at 1362 Tldridge Avenue W, St, Paul, Minsgesof:i that said
J. A. TAuEr is Vice Prosident and snid I A Desrrse ir Assistant
Seeretary of Buriington Notthern Tne, o corporation; that the cor-
porate seal uffxed to the forezoing inzlrument as the seal of said cor-
poeration Is suclreorporate seal; thit anid sonl was affixed thereto and
that snid Bistrumentwas signed, senled and excented in'k shalf of raid
corporation by order and authority of the Board of Directors of
said eorporation, and that they and ench of them signed their
fiames to the foregoing instruuent in their respeetive eapacitios
28 Viea Prosident and Assistant Seevefary in bohalf of said covpo-
rotion by like order rnd authority; thab they gigned, sealed and
delivered said instrumu £ ae their free and voluntnry act and deed
and 48 the freo and volunlary act and dred of suid corporution for
the ures and purposes thetoin set forth; axd they sovernily acknowl-
edged tu mo suid instraraent to he the free nud voluntary act and
deed of said corporation, und that said cocporation exceuted the
same,

_In Wizness Wensor I liave heraunto g1t my hand and aflixed
my officinl seal ns such Notary Public in said County and State,
the day and Year firat anbove writlen, )

mucf&!/ﬁmﬂa\.

BETIY A BOLAND
botary Ty -2 T Yol
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{Motarial Senl)
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I, Berry A, Bouarp, . Notary Public in and for the State and
County aforesaid, do herchy corlify that on this 2nd day of March,
1070, persoually appetred hefore me ¢, D, Braksry and A, D. Tass,
personuily known {o me and personally kr » 1 to me to be o Viee
Prosident an ! o Ansistent Seeretary, rospectively, of Bankers T'rust
Uompany, one ot the corporations deseribed in and which exceutedl
the foregoing instrument, and known to mo to be the saitio persons
who subseribed their names to and excented said instrament.as such
Viee Prosident and Assistant Secroiary, vespectively, wi.0, being by
me reverally duly sworn, did, each for hinself, deposa and say ind
aeknowledge thel the wnid (% D, Bracune resides ot 4942 e
Btreet, Blmburst, Now Tork, and that the gatd A, D, Tass rvesides at
1 Cotswold Drive, Conterport, New York; that snid €. D, Branity is
Viee President and said A, 12 ags iy Assistant oo retury of Bankers
Trust Company, a corporation; that the corporate senl affixed to f1e
foregoing instrument as the seal of said corporation s such cory o-
wle seal; that snid geal was affixed thereto and that said instro-
ment was siened, seglod aud exeented in behalf of said corporation
iy order and authority of the Board of Divectors of said corpora-
tions und that they and each of them signed their names'to the
foregoing instrument in their regpeetive eapuoitios ns Vice Prosi-
dont and Assistant Secretary i behalf of said corporation by like
ovder. and authoritys that they signed, sealed, excevted and do-
Hvered snid instrumont as their free and voluntary ast and deed,
of said enrporaiion for the uses and purposes therein seb forth;
aud they severatly ackunowledged {o mo said inghrnment to be the
free and volantary aet and deed of said corporafion, und that said
corporntion ex:euted the rame,

T 'Wrrsras Wuensor, Ihave hereunto sob my hand and aifixed
wy ofieial seal ws sneh Notary Publie indnid County and State,
the day v nd yenr fisst above writfen,

{Noturinl Seal)

.!!’ui.[&/ /'i’ /J‘"‘{q{ n.,f(\
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