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Executed in 560 Countegmrts
of which this is No. 4“

BURLINGTON NORTHERN INC.

TO

FIRST NATIONAL CITY BA,}?IK’

rustee,

SUPPLEMENTAL INDENTURE (No. 13)
Dated as of July 1, 1970

TO

GREAT NORTHERN RAILWAY COMPANY
GENERAL GOLD BOND' MORTGAGE

Dated January 1, 1921

Providing for Issuance of Genéral Mortgige Gold Bonds, Sreles &

T P A W VSR AT
HCCORMICK AND HENDRASON, CHICARD




af th 1)
for, finl
ol




e Lovms of e Bevine B Had
Sy B oawebilimibe | Lok
aralie wnd

LR e e

BERE a0 iy
o S e
. ®e R

Pavlinpom 00 e b ity

eirtlen At oy Bang
Wyt
Bt e ot iy

Aty ol b
nil i




AL

\
,

originnl indenture deseribed in the within bowl whiell wis
exeeitted pior to the approval on Juee 3 1083 of Publie
Tusolution Now 10 of the e Congress, Spocifie attention
is ealled Lo (he faet that said Publie Resolution provides in
part s follows:

SJvery oblimation, hevolofore ov hevealter inetireed,
whether ov ot any sueh provision is contained therein or
made with respeet theveto, shall be disxeharged upon puy:
went, dollar Tor dollar, in any eoin or envreney which at tho
time of pavient s Jugal wender for publie mud private
debis,’")

Phis boud is one of the General Morgnge Gold Bond= (¢oupon
wr rogisferadt of the Raitway Campany sl sl to he issted
in one or nore sevies under and prisuant w and equally sopntud
by an indentute dated Jannary 1, 1921, dxeented by the Hailway
Compuny *n The Fiest Nutivnal Bask of the Uity o 25ew York,
Trustee (3l National City Baiik heing sugeessor Trasteo hy
woerger), thereinallor ealled the sindenture Y, eonveying all the
property and franehises of the Railway Company wentioned in
sl indeuture, aud Supplomintal Dadentures dated respectively
Mivel 19, 1996, ax of Janunrs 1o 1935 A il 18, 1044, as of July
1, 1944, Mareh 20, 1945, ax ot July 1, 1943, twa suppleients dated
i of e LR G, asol duly s 1953, as oy Septender 1, 1954
tvo sarpoletoent - datid g~ el 2 e, sed s ot 11T
providing for the isginnee of Geweral Morteize tiald Bonds,
oot s, 1o sliel veforpmes is horoly made tor o slatement of
he property il rinchisex nolgaged, conveyed, pledzed or
axsgned, the nature wud extent of the seentily, il e vights of
{he holders of sabd bonds dwd of the said Prasteein respeet 1o
snell seenrily,

The anllorized issue of bondsauder aid indenture is limited to
an amotnt which, topether with abiothol ataronding prior dold
of the Raftway Compaby ot o' @ stveessor vorparation s de-
fiend 1 <aied Fnlent e, alter dedueting therefrom e amoennt of all
Domds {hen veseryerd noder (e provisions of sabd indentore to
rolive prior debd af or helom maturity, shall not exeeed three
fitnes Lo par vaine (which, s provided in aid Supplomental
Todentars dited Mapell 18, (8300 shadl, in vespeet of shares withe
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out par valne, be deemed the stated value) of the then outsiand.
ing, Dully paid cupital stock of Lhe Railway Compuny or of a
griccossor corporation.

The Series S Bonds are redeomable b the option of the Rail
way Company as a whole or in purt on any interest payment dife
subsequent to January 1, 1971 upon publien‘ion of notiee thercof
in Lwo newspapors of general civeulation iu the Burough of
Manhattan, The City of Now York, at Jeast twice a week for nine
suceessive weeks next preeeding such intorest paymeit date, and
in the manner and otherwise ns provided in snid indentare, at the
principnl amount thereof, togelher with acerned intoresh Lo the
date designated for vedomption.

In caso of certain defaults specified in suid indeniture, the prins
cipal of this hond and all of the Honds issied under said indenjuro
may be declaved und sowy hecame due and payable v the mauner
and wilh the offect provided T snid indenture.

Thig bond is tranferible by the vegistered holder hereof in
person or hy ablorney duly suthorized in wriling, vithor ut the
offieo of the Railway Company in the City of 8t Pauly Slate ol
Minnesota, or al its office or ngency in the Boronghof Manhaltan,
Mhe it of Now York, upon surrendor aned eipoclintion of (his
Youd, and theraupon i new rogistered bond; without colipot: of
o same serles will be issued to the {ransforer i exelinge (livee-
for as provided in sunid mdenture. Pt houthal¥o, in the amnmer
proseribed in said indenture, 16 otchnngealle for conpon Tonds
of {he sime sevies Lot the snme aggregate priveipal amonnt el
bearing )l wimatured conpons. Tror such fyansfor or oxehangoe
a charga muy he ninde, as provided in guid indenture,

No veconrse shall e had for the nayment of {he prineipnl of vr
{he interast upon this houd, or for any elaim based Leveon, or ofher-
wige in respeet hercol or 6l said indenture aud supplements,
against any incorporator stockhioldor, officor or diveclor, pust,
present or fufure, of {he Ruilway Company or of any suecossor
corporation, whethor by virtue of any conslitution, statute or
vule of law, or by the enforcoment of any nssossinent or penully
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or otherwise, all such lability being by the acooptance hercof,
and as part of the consideration of the issuo hereof, expressly
volesised ns provided in said indenture,

This bond shall not become obligatory for any purpose until it
shall Tuve been authontiented by the exceution of the cortificate
horeon anrlorsed by Tirst National Cily Bank ns Trustee or its
succossor in {rust under said indeature,

Ix Wizness Wisneor Burlington Northern Ine. has cansed {his
hond to be signed by its President, ov a Vice President, md ils
corporate seal to be heveunto affixed and to bo altestetd by its
Seerctary, or an Assistant Seerntary, ns of the day of

TBustvaroy Nonrners Ino,

By

Tive President

Atlest:

rhaee

Assiclan! Srerelary

(FomN (0 TRURTER’S CRRTIFICATE)

This Bond ix oie of the bonds oseribod in the within mentioned
tndentare, ol Supplavents) Tudentore dated of July 1, 1970,

Pt Nateeaan ey Bangas Trnstes

By
Authorized Officer

e Torms of {he Hoeries 8 Donds in eoupon form and of the
rps o he atisehed thevelo ave ts e soverndly minl rospeetively

sy
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substantially the same as the forms et forth in {he Original
Indenture, the text of the Series S Bonds in coupon form fo be
substantially the same as that of the Series 8 Bonds in registered
form with omisgions, insertions and variations approprinie to
covpon bonds.

All things necossary to make this Supplemental Indenture
valid, binding and legal instrument in accordance with its orms
have been done, performed and fulfitied, and the exceution and
delivery hereof have been in all vespeets duly authorized:

Now munnrrons, in consideration of the premises ind {he'smn of
Ten Dollars ($10) paid by the Trustee to (he Railway Compuy,
receipt wheveof is hereby ncknowledged, the purties herelo do
hereby, agreo for the common and equal.nse, honefit aud sieurity
of all and singular the person or persany, firm o firms, hody or
budies politic and covporate who shall from:time 1o lime e
bearors or registeved lolders 6t the Series 8 Bonds nr hearers
of ony of the coupims thereto appertuining s their respeetive
interests may appear, as follows:

ARTICLIE ONE
Isseaxen or Seies 8§ Boxos

The Series S Bonds, substantially in the fovms heveinhetols
deseribed, shall be tesued and authentivatod mder and in aecord
afieo witle the provisions of the Mortgage i principal amonnls
af any ong timo outstanding, eseepliag otheryise provided in
Seetion 6 of Article Two of the Morlguge, of nol (o exeeed
60,000,000, The Series 8-Bonds will mabie RRTEISE M ITH
wind WL e bt s the vale ol 90 S per ananea posabile
Junuary 1and July 1 in eneh yonr nndil (e peineipal - am i< paid
and if in coupon form will bo dafed July 1, 1970, The Serles S
Bonds will De jesgable insonvon Tevm i the denewdnation.. of
$1,000, $300 tned $100, dnd will Jin vostdoryble a- to vyl aned
will e tssuable in Tubly registered oo b denon instions of $1,000
and any multiples of $1,000, wul in tully registerod Forug will, as

BOROK :/r PAGE
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provided in the Mortgaze, respectively e dated the day of issue
and will bear interest from the date thereot it the same be an
intorest date and i’ the dnte thereo! be uot an interest date, said
Bonds in fally registered form will boar intevest from the last
preceding infevest date,

ARTICLE TWO
Repesrros or Semks 8 Bosos

The Series § Bonds will be sedvemable at the option of the
Cowpany in whole or from time to time in any part thereof on
any inferest payment date subsequent o Jumary 3, 1971 add
prior to the maturity thervof at the priveipal wmount thereof
plus acerved interest to the designated dafosal wedeniption, in
the ninnner and otherwise as provided in Artiele Poar of the
Mortgage.

ABTICLE THRER
Coyvtisearioy of Lonarwaes Upeyomne lesvanes or Boxbs

1o Company covenants thad the covenants contained in Artiele
Four of the Supplemenial ndentine dated as of July 3, 198 fo
the Marigage, ns madisied Dy Article Pour 2 the Supplemental
Tndenture dated axor July L1983 ta the Mortoage and by Artiele
Four of @ieh ol dwo Supplenn ntal Bdentuees dated ax of Javaary
1, Gt the Moptsage, sl be cortimned o tull foree and eifpet
but without othepwise extending thelr saore, until “all of - the
Series 8 Bowds shall Tave beon poid or vetived i fally or adeguate
providme satisfintory fo the Prastee <Bali have boen wende for
their payeont and fo this el the provisiogcontaited in Avtiele
Pour ol <abd Sapplementa? o lontare dided as o8 Jnly 1, 194
wodilicd e atie-abloio e Tt that gl sueh tinwe na all of the
Company s tenerad Morgaee Gold Bonds, Sepies I T, ML N O,
PO and R Shalt have been patd_opdetived o full or adeguate
provision safisfietory o the Vrestoe shall uve boen wade for
their payinent, said vovenants <hadl oceme !l and void and of

:\:& J a - 1 é.
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no further effect, shnll be deemed te be by this’ Supplemeaial
Indentnre appropuiately modified,

4 ARTICLI-FOUR
CoxorryiNg TiE Trustet

The "'rustee licreby aceepts the trust herein deeluved and pro.
vided und agrees to perform the same upon the terms and-econdi-
tions in the Moriguge set forth undenpon the following fewuns

and conditions:

The Trustee shall not be responsible in wmiy manner waatso-
over for or in rospeot of the validity ev sufficiency of this Sapple-
mental Indenture or the due exeeution lereof by the Tempany or
for av in vespeet of the recituls contained herein, all of which
recitals are made by the Compaiy soicly. Tho Trustee shall he
under no obligation to see to the filingiregistration or recording
of this Supplemental Tndenture or to t\\a refiling, verogistration
or rerecording hereof but the Company covenants io offect, when
and as moy be required by law in order to proteet the rights
hierennder of the Dislders of the Sovies § Thonds, the fling, rogis-
tration or recording and the refiling; reregistration or rorecording
horcof, The Trustee may antlenticate and delivie any of the
Series 8 Ttre.ds herein provided for without \eniling for any such
filing, registration; rccording or vefiling, royegistration or re-
tecording. T general, each and every teem wud. eondition eon-
fained in Article Twelvy of the Mortnge shall Snply to and form
a parl of this Supplemental Tudenfure with The, smpe foreo and
effect a5 i the same wevo hevein sel forth in fullwith sunch omise
sions, variations and insertions ns wag he-approprinte to make
the sumo conform {u this Supplenioutal Tudenturd,

|
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ARTICLE TIVE A

o .
Bxrowmos v Counrenpants
This Supplemental Indonture may Ve excentod simulianconsly
in several counterparts, cach of which so exceutoed shall bie deenyal.
to bo an oviginal; and such connterparts shall together constitute
but one and (he same instroment.

ARIOLE Sl"
l‘o\s'rnum wirr Morroson 3

This is a Supiplemental Indenture to {he Morlgngo, oxeerted
pursuant to the provisions thoreof, and ench.and every part of
- this Buppteinental Tndinture and eael and ‘avery covenant con-
tnined herein shnll he and becorie o part of the Morfpage and
cich of {ho covenants and_olilizations of the Company herein
contained shall be, exeept v hovein ofloriviso provided, subject

to the provisions of the Marfgnse,

Is Wirsess Wuenor, Benscion Nowraces Tee, e parly
of the first part, bax_enused thid Supplemental Todenture to be
rined sud acknowlidzod byt Chgimmun of the Bonrd er Presis
denf nr e of ity Vice ]’nnulx-mu, and its copporate_senl-to bo
heveunto affised wnd the same to be atlested by its Spevetary oy
an Acsbsfint Seeretarss il Frase Nurexa iy Rawg, the
unriy ol e cevond pird, has stsed this Supplemental Tndenture
o e wigned und acknowledgad by one of dfs Trust. Ofeses, ppd
its corporate seal to e herenmto alfised and the same to be altesied

-
w
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SraTe or Nuw York
County or Nuw Yorg

83,

I, Scort Geramany, n Notary Publie in and for the State and
County aforesaid, do hereby certify that on this 22nd day of July,
1970, personudly appeared hefore me Rater 1. Joussox and JJ. A,
Outve, per onally known to me and personally known to me to he
a Trust Diicer and an Assistant Trast Oflicer, ve peetively, of Wivsd
National City Bank, ote of the corporations deseribed in and which
exceuted the foregoing instrument, and kuown te me 1o be tle
same porsons who subseribed their names to and exectted siid
instrument as such Trust Oflicer and Asgistant Lrust Oflicer, ve-
speetively, who, being by me severally duly sworn, did, cach for
Bimself, devose aud say and aeknowledge that (he said B .
Jouwsny rosides at 60 Gramovey Park Noeth, New York, New York,
and tha, the said J. A, Ouwve posides ut 38 Fostel Lane, Westhury,
New ‘Yor; that said Riueu J3. Jouxsos is Trast Ofieer and
suid J. A, Ouve s Assistonl Trust Oficer of Iirst National
City Bank, o corporation; that the corporate seal aflixed o the
foregoing ingteiment. as the seal of said corporation is sueh
eorpornte seil; that said sewlowas afiixed thereto and that said
instrument wis signed, sealed and excented v belinlf of said
corpoiation by order and authority of the Board ol Dirtelors of
said corporation, and that they und each of them signed their
nomes to the foregoing instrument indheir respective capoeities
as Weust Officer and Assistant Trust Officer in behall of said cor-
poration by like ovder and authovity; thal they signed, sealed,
exceuted nnd defiverad suid instrumont as their free and voluntary
ael and deed and as the free and voluntary het and deed ol suid
corporation for tho nses and purpioses therein sel forlths and they
sovorally acknowledged {o me said instrament to e the free ad
voluutary et and deed of suid corporation, and that said corpora-
{ion exceufed the same,

Iy Wirness Wurnror, T have hoveunto sef my hand and afiixed

ty oflieinl senl ns sueh Notary Publie in said County nned Stuin,
the day mal yoenr first above writton

. . S : . 4
TR S POy SN 4 ") //
Notarinl Seal ’ BUOTT GELBAGRD
@ _.b{ Seal) ’ Notney I’II;\BHU:“E};{}} (1-7 uf ‘Ne\\' York
9 e {0 altfiod 1 ;‘s:il-‘;zs'i;“( ounty
4 v Cortillente Filud in Now Yark County

s Commisgian Bxpires Mageh 8u, 1071
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