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THIS THRD GUTPIRMENTLL INDENSWED dekii re of
Apztl 16, 1971, by and hotwoen Brravoneson Neaffas ivo, & wt-
postion orgenized and exiating wndur the Sawy of e Slade of
Delawaro, hereinatior called tha “Coanmny®, pacty of the vt
part, aod Mosasy Gmanawey Moo Comeazy o Kaw Youz,
corporation osgianized shd existime wnder 1k Juvs of thy Sty
of New York, and Javon M, Fomp TI of Bi. Juresh. Mo, 48
Trusteos, parties of thn sseerd part, hercigufter salled, swher
reforzed to jointly, the “Trostoes® awd, whon referred {o sstu-
rately, the “Corporato Txnstes'! and the “Individual Trastee®,
respectively;

‘Warnnss, the Company and the Srustess have horetifore exo-
cuted and delivered o Concolidated Mortgage dated Maxch &,
1970 (hereinafter ealled the “Origtent Mortgnze") Gnd oupple-
mental indentures thercto doted séspectivdly an of March 2, 1970
and as of July 1, 1970, under which Oorsolidated Morxtyose Bonds
of several mevies are outstanding (the Originnl Mortzage oo heve-

tofore supplemented mnd modified being hereinafter eolled the
“Tudenture’”) ; and

Warneag, the Company hag by propart corpirate action author-
ized the dEsnnce and pale of an ndditionst oo fics.of Bonds undor
the Indenture 1o ke known as ** Consolidated Mortyage 814 % Bonds,
Series €, Dus 1996%, hereinaftor called the Hitonds of Beries 0%,
in the principa! amount of $60,000,000; and -

Wrnneas, the Company Jssires by this Thivd Supplemeatal
Indenture to evidence tho terios and provisions, including redvmp-
tion and sinking fund pravicions, as determined by ita Boord of
Dizeatoss, of the Bondd of Serica O, all as mera fully set forth
lievein mnd

"Wrrness, all aots and thingo proforibed by luw, by the Cortif-
oate of Tncorporation ond By-Laws of tho Jompony nnd by the
Tndenturo bavo been daly performed ond complied with to make
thiz Third Sopplementsl Indenture and the Bonds of Heries O,
when duly oxeonted, owthontiented (in tho ¢azo of such Bonds)
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it deibboced, walid; Bising asd Tngal instroetonts i wioordanes

wic Sl espative. darms:

‘Wow, Tawecroke, xios Tnmy Sorprssonwray Dromwuoie Wit
R "'

Pk for o in nsidersiion of am‘g»mm, anil in copmdara-
Hon ‘of the v of Ten Dollara (&1 00) Iswlil miney of tho
Trwiie] Faten of Aviexicn fnly paid Yy the Wraatess do the Gome
wemy b the e of delivery of this, Thizd Supplemenfal To-
Sustuvs thdeosipt whereo! §5 haeshyl acknowlodged, the Cow-
pany bas axiented aud felivered thin Third Supplcmental Indenturo

“and, for the waww patposea o8 tho ofiinel\propocty described

e v

in,or otherwise covered by tha Tndenturi, has mortgaged, pledged,
graniag, \@j’;, Twrgaincdy golil; alien !» vomiced, relooced, son~
ool (:u ofl, wagigned, Sranaforzed pmd st over and by thoso
prasen\s does mortgege, Hledus, prant) give, borguin, cell, alien,
rewiny; velemse, convoy, eonfivm, asaii , tronofor end oot over
unts the Wrostees, and fo their suce Beor O suCEAEROTS in thoe
tiuet and their ossigne 560,000,000 prncipsl amennt 62 General
Dorbgasa 81545 Qold Bonds, Sories T, itme Jamueky 1, 2010, feaucd
winilar and nursnsnt to the Grent Novthom Railway Company’s
Guverdl ffold Dond Mordeage, deted Janvazy 1, 121, as anpnlu-
mentad aud amended, i

o $1avE LD L0 Eam%%ﬁu; proferty h{}reb;/r couvoyed, ns  port of
i Stenet ontate? undee’the Tndentuie, -anto Ho Tenstoen, thelr
BAGHEIOY 07 Eooessors i trugt an

heiv nasigon, foyavor;
i Sromasod, viowxyms, bo Exeliptod Enctimbrances,

T e e wwen swerixeas She the cqual and progortionsty
lnmet mot sescariiy of piof th/present and fataro bolders of the
B, (0 M'iﬁ@h\n Inféntora) and o1 sny compons SppEX-
bt Bherell el tr g enforiettent of the poyment of tho
gl of N Borde aifi fho prootom, # sny, and interest
Damaon, we 40 when payaile, snd the porformanco of and m-
o Wi te-wpenuty’ nond oenditiona of the Indenture end

Bl T Bopeleweitil Yudenture, without preferesco, prionity
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or distinotion as to lien or otherwise of any Bond over any oiler
Bond of the samb or sny othier series by reason of prioxity in the
issne o negotintion or maturity thereof ox otherwise, go that
ench and evory Bond shall have the same right, lien and privilege

under the Indenture and this Third Supplemental Indentire,

and the principal of, premium, if any, and interest peyable on
every such Boud shall be oqually and ratably spsured hwreby, 88
i ali snch Bonds at any fime outstanding lind been ezcouted,
delivered and negotialed siranltanconsly with the execution and
delivery of this Third Supplentental Indenture.

Axp wam THMD SUBMEWENTAL IwpENTURD Typrane Wiks
NERSRTH S

'That the Copany covenants sad agrees with the Mrustees and
swith the raspective holders £rom time to time of the Bonds and
conpoys issued and to be issned under the Tudenture ag follows:

A
ARTICLE I
Crzatiog or Bovos or Srams O

{gemon 101, There is Tisrchy créated a thixd series of Bonde
to bo jssned nnder and sacured by the Indenture to bo kmowm an
«{lonsolidated Mortgagy 814% Bonds, Series 0, Due 1996, The

Beondd of Series U shalt

(1) be dated the date of anthentivation; - )
(4) wature on May 1,1996; %
(8) boar interest df the rate of 8% 5% por annum, pe yahle

stmi-annually on May 1 and Novembor 1 of oach yeary here-
insfter sometimes called an #oterest Payment Dote”, from
tho Taterest Paymant Dato next pracoding the date of nutheam.
Hostion thereot until payment of #lie principal amount thoreof,
exeopt fhats (a) sy Bond of Sories O authentizated before

. Nogembér 7, 1071 shall benr intorest from May 1, 1971 vo-
" Jous clauge (o) bolow i applicable; (b) 10 the Company bhall
! defhult or bo in default in the payment of interest npon
Bonds of Berioa O, such Bonds of Serios ¢ etinll bear intoraut

BOOK ¥¢ pagE 772
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o the dats of the beginuing of the period Jor which interest
" 1% %0 in dofadli; and (o) so long a8 there iu ko exiating defeult
in the payment of interest on the Bonds of Series O, any
Bond of Seriec O suthentisated aftor the olose of business

. “.on suy Rocord Date, a8 horeinaftor defined, with respact fo

any Interest Payment Dats sud on or pricr to such Interest
Payniont Date shall bear snterest from such Interest Payment

Data;

{4) ba payuble as to principal, premiuni, if any, and interest
at the office or agency of the Compeny in the Borongh of
Manhatian, City and Btate of Hew York, in such coin or
currency of the United States of Awerica ns ab the time of
poyment sball be legel tender for the payment of public and
privato dobts;
© {8) be redeemable beforo maturity at the option of the
Company as provided in Sootion 1.02 hereof and through the
operation of a Sinking Fand as provided in Section 1.03
hereof;

(6) be issnable only a3 rogistered Bonds without conpons
tn denominations of $1,000 and any mulfiple theraof; and

(7) be lifaited {exceps g provided in Section 109 of the
Indenture) in aggregate priipsl smourt fo $60,000,000.

o long as there is no existing default in the payraent of in-
terest on Bonds of Heries O, the person in whose remo auy Bond
of Series O in registered at the olose of business on any Record
Date with respett to any Interest Pryment Date shall be entitled
to recvive thy interest p~weble on such Interest Payment Dato
notwithatnndi::)y any transfor or exchange of such Bond of Beries O
subsequent to such Record Date, X¢ and to the extent that the Com-
pany shall defaudt in the payment of interest dus on any Interest
Payment, Dato with respeat to any Bond of Seriez 0, such defaulted
intarost shall he paid to the person in whose name such Bond of
Sortos O 38 registored at the close of husiness on o subsequent ree-
ord dato established by notice given by mail, firat class postage

JOOK #¢ BAGE 7//
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prepaid, by or on behalf of the Company to the holders of Bonds
of Heries O not less than 15 duys prior to such subsequoent record
date, such record date to be not less than five days preseding
the date of puyment of sugh defaulted interest,

The term “Record Dale’!, when used hereii: with respest fo an
Interest Payment Date, shall mean the April 16 or Cetober 15
(whether or not a busiiess day), as the cnse may be, next preceding
such Interest Payment Date, Default in the payment of interest
means in this Section 1,01 foilure to pay interest on the applicable
Interest Payment Date disregarding any period of grace applicable
under Section 7.01 of the Indenture.

Sreron 1.02, The Bonds of Heries O shall be vedesmable prior
‘o maturity, in whole at any time or in part from time to time, at
the option of the Company, at the following redemption prices
(expressed in percentages of the principal amount) dogether with
acerued intercst to the date fixed for redermption:

tlmr;gﬁzl;;ihd"ag:%e! A redomption il ;‘gg%gl:ghdu;m?l A redemption

commocing May 1 prise o cotnmeneing May 1 prics of
1971 108.50% 1984 103.48%
1972 108.129% 1985 103.10%
1978 107.73% 1986 109.71%
1974 107.865% 1987 102.32%
1976 106.96% 1968 101.94%
1976 106.57% 1989 101.55%
1977 106,19% 1990 101.16%
1978 105.80% 1991 100.78%
1979 105.41% 1992 100,399
1980 105.08% 1953 100.00%
1981 104.64% 1994 100.00%
1982 104.25% 1995 100.00%%

1988 103.87%

provided, howaver, that prioy to May 1, 1981 no Bonds of Series (!
may ba redeemed nt tho option of the Compuny directly or in-
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Y diveotly from Lhe proweds of or in anticipation of any refund- 7
ing uperation involving'sas $nsurring of debt by the Company or oy
sy Afiliate whick hes an inferest cost, computed in accordaice
with genorally accapled financial practice, of less than #%3% per
sunur.

Whenaver lous thassll of the Bonds of Series ¢ are to be re-

downd, the Corporate Trustoo shall eeleck, in such mantier sy it

+ shall deern appioptiate aud faiv, the pationlas Bonda of Beriss O

or portions of stich Bouds to be redemned and wigll notify the Oom-

~pany in writing of the mumbers and pifticipal amounts of the Bonds

or portiors theraof so selected. The Umnpuny shall give the Corpo-

o rate Trostes written totice at Jeast §0 duys (or such lesser period

. an shall ba acceptulle fo the Corporate Trmafes). prior to any

o redemption dats seleated by the Company Jf the aggrogate prineipal
smount of Bonds of Series © to be redeemed,

~ The Company alinll not be required to and, if so requested by the
Corporate Trustee; shall not (i) issue, transfor or exchange any
Bonds of Series ¢ during a. poriod beginning at the opening of
Tuginess 16 days before sny selection of Bonde of Sories O for s
" d’ZmL, tion (whether af the nption of tha Company cr through opere-
" (Hlon ok the Binking Fund provided for in Section 1.03 hereof) and
[ miing st the close of business on the dats of such selestion or (it}
_ . -transfor or exchange any Bond of Series O or portion thereof so
T o rs sclonted for redemption; and the Corporats Trustos ahsll not be
. (( 4/ i reguired fo autheulicate and deliver any Bonds of Series O during
L e the poerled rpecified in (1) above or in Jiew of Bonds or portions
theveof wsleoted for redemption.

el
The proyisions of Smt,iopz 804 to 8.08, inclugive, of the Inden-
. tuxs shiall, so far as epplicabls, apply to and govers the redemption
- ' of Bonds of Baries C; sxcept that ady instaliment of interent Which
7o bythe tarnid of the Honds of Serjes (! s de and payahle on any
. et Payment Dale coourring on or prior o 6 redeamption
. Aate il bs payable to tha parsons in whose names the Benda of
Barbi (1 were vogistarad on Ui relevant Toodkd Dite, aucs. sxoept
m&hﬂw&ﬂ aspeonly ymovided in this Bhird Bupplemental Indens

]
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Sromox 1.03. As and for a mardatory Sinking Fand for the
Bonds of Series C, the Compuny shall, except as hereinafter pro-
vided in thiy Seotion 1.03, pay to the Corporate Trustee at least one
business day prior fo May 1, 1979, and May 1 of ench year there.
aftor to and including May 1, 1995, ench. such May 1 being herein-
after called a **Sinking Fund Payment Date'’, an amount in New

‘ York Cloaring Houss funds sufficient to redeem $1,500,000 prineipal
amount of tho Bonds of Serius’J on May 1, 1879 and on ench May 1
thorenfter to and inoluding May 3, 1983, $8,000,000 prinsipal
amourt of the Bonds of Series  on May 1, 1984 and on ench May 1
theroafter to and including May 1, 1988, $4.500,000 prineipal
amount of tho Bonds of Series C on May 1,1989 and on each May 1
thereafter to and incuding May 1, 1993, and $5,000,000 principsl
amoriu, of the Bonds of Series € on May 1, 1994 and May 1, 1995,
ot a price equal to 100% of the principal smount thereof, here-
inafter called the **Sinking Fund Tedemption Price’, Siuking Fund
moneys shall not be applied {o the payment of interest on tho Bonds
of Serios O, but the Company shall otherwiso provide for all interest
acerned to the Sinking Find Payment Date on the Bonds of
Sories ¢ or portions thereof cnlled for redemption through the
oporation of such Sinking Tund on such dote.

Tn addition to the Minking Fand payment required by the jmme-

Qiatoly proceding pavagraph, the Compnny may elect in the mannep

Horoinaftor provided to make, at luist ono business day prior {6

oach Sinking I'und Payment Date, ocowrring un and after May 1,

1681, an optionnl Sinking Fnad payment te the Corporate Trusteo

in an amount not in excess of the applicable mandafory Sinling

Tund peyment, The exercise of such elgotion sualimot have the

oftait of veducing tho amoihit of any Sinking Tund payment which

the Company shall be required to maka pursvant to the immedintely

precoding pavagraph. The oloctioni ghall be noncumulative go that

the failure to axercine stch eleotion in any yenr, in wlols or in part,

shall not incrense the amotnt of any optional Hivking Fund pay-

. mont tlhiat maéy be-made to tiie Corporate Trustee in any subssguent
year, Auny, such clection by the Company with yespast to any such
Sirking Fund Paymont Dute shall o made is ‘?ﬂq Offiosra’ Ogrtift.

\Y



ﬁm o mmm L ,

Guhing Vand}, f}n} iy ﬂmw«m

: enilih gt wich Hinhisy Vg
MW mwm ot B of Bieien U theretolore
Chuany plvsusst o Hostbon L0 horaof ol

S o Brodited (B Homis beng hevemalier

i By, ov e} By Hanuest divostithe Corpo-

mm Tt m sty T osthell gy Ter wueds purpose porinant
gl 10wt L sl persgiaph ol Beekion 409 of

i Dudmitiure. The ol any hiall Dentitied so to deliver Bonds
o Husies © o obbai orelil Ser st Bouds v antisips-
B of 51 or any gark oL gy wOBEE WOTE Bing %nﬁ ygmymmim
s Y 2 . ahll wpenily, in i .
T e Huokhon 108, the
it o guyrniis T mublipation of whidh saili s o
1 b Dilirorelr Tgnin oroditol Bash Bowl of Ber

&4 o @Mﬁm m& o Dwionnnd Bowd s evedited Whsll be Teented by

%W e Wi m;; }

B4 ov Tofars T Maseh 11 peier to Waeb Bigkbeg Pund Puy

it e, The Con pany sholl JeBver to the Lorpoeate Tewhos
W O’ Casliflon il #hid

i Wﬁfy i ot of vanihy, 3 sy, whid the Uetspany

' Wil {mmm to Tovabos ok st one kuiness

anh Hinking Pod Papssst Date;

af Boods of Bories C whish

St Teoporate Temiles

a&ﬁuﬁm& e B e

Iy e Company |




{8) sbide dw npmromls . ww ;
Bowle {bolog swmmreesily deliversd 1o the Dorpure g eoiion
for verelintion W nel weeviensly duliversd sl eaoled
by it) whish ure to bo eredited agninst ove or more Sinkiig
Vo pavwants (dovigmtod Ghaveln) wilh vesperd e Bl
af Hervios € and wate thet sodh Bonds were mevionly e
dovied e the Dompiny patiaint 1 Beedion 100 Bewe !
wall e mob provismly beew sredited it Dinkiag
Fomd -powment

{4} spoctty fhe swount of Dlposited Uual to be feadiled
ngwbust Ty Winking Pend phomst due o0 ov below sudh
Binkiog Fuod Pavwest Dale b bedimde s il m&gm%mm
19} of the sosond parmgraph of Dostion D08 of te Dadenbire;

(53 apecily the principel st of Bowle of Bedes C 1o
o redouned on wnch Wnkiog Puad Poswent Date, inaluiding
e principel smowsboal e Wads, 0 sy, which fhe Cuee
;mgy sloske to rediom by on oplioiel Siiking Pund pursumi;
Wt

{6Y atptetbint we Beet ol Delualt e happentd w6
ot

Tn chss of the fallure of S ey e S00we muk O
Cortitlonte o o belove fie Bral 18 v gomalling iy Bliking
Pund Pooent Dide, e Ty 0l mite e Dl sl pig
it wpe Do b Wb Bent ped ek of fhile Bosthon 100 wud il
wish B ot el b rode iy o) Wnkiee Bl oyt

Tt w wihwewlss proviidl do Yo veit miow L
of this Sedion 100 o mowey il bibe 1 Bkbw Vel Tor e
Yomde of Bevies © ol B bl 0 L0 o b bl o btk
Vons aoll abel Be spplied b e Covporsle Tradie Yo the m
aaiion of wueh Bande ot e Sloklip Vand ipkiin. ¥ o
Y dhe reaneer pebifed Tn Ui ek sentenon; provided, howianr,
S E YT T
Y A B0 000 iy BhnRhog Wand Pavisout Dete, ol munuy,






.5’-’300& e

11
{Pom ov Facw ax Bown oz Swrwes O]

; o
BURLINGTON NORTHERN INC,
ConsomaTed Monraaes 8% % Boxp, Serma ¢, Dun 1905

Buzuwarty Noprromy Ino, & corporation dnly 3‘rganized aad)
oxisting under the laws of the State of Delusare (bereinafiel
called the ““Company™), for value received, Lorchy pmmisas\i\’to
payto . i
or reginterwd assigne, ot the offies or agency of the Coxapany in
the Borough of Manhattar, Qity and State of New ‘York, the prin-

cipal pum of L
Dozusss on May 1) 1996, in sndii solti or currency

6¢ the United States of America as ab tho thne of payinent shall

be legal tender for the paymont of pitblie and private dobts, and to
pay interest on said prindipal sum at the rate of §14% per ammui,
at eaid offics or agenoy in like coin or ourrensy, from the interest
poyment date next preceding the date «f this Bond to which in-
terest Y63 been paid ov duly provided for or May 1, 1971, whichever
is latér (unless this Bond i3 dated after any April 15 or October 15
nud on or prior o the next snccecding May 1 or November 1. as
the case may be, in which case, if interest ie paid in sccordance
with the proviso of this sentence, #rom such sncededing May 1 or
Novembar 1), gemi-annually on May 1 and November 1 of ench yeur,
yintil payment of #aid principal sum has bgen made o doly. pro-
vided for; provided, however, that so long a8 { ‘;ém ia 1o existing
defanlt 1 the payment of intereat {and excopl for the payment
of defanlted intorest), the intorest payableon any May 1 and Novem.
bor 1 will be paid to fho person In whose naIS this Bond was
ragisterad at the close of businesn (whether or ’L/"{' a business day)
on the April 18 6x Qotobar 15, as the care may o, niext preceding

- gl interent payment date, 1 and to the extont that the Company

shall defanlt in the payment of interest due on any May 1 or No-
vewshor 3, such defaulfed intevest shall be gpaid 1y the person in
whaio nsmne’ this Bond was registered at the oloso of husinesa
on  subsoguent vegord dlate ontablished by noties for the payment '

i
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of such defanited inteiest, whish notics shall be given not less
’ thas 15 daya prior to sweh revord date.
! BRFERENCE IS MADR TO THE FUORTHEE FROVIFIONS
. o HIS BOND SBT FORTH ON/THE BEZERSE HEREON.
SUCH FURTHER PROVISIONS/ SHALL YOR ALL PUR- .
POSES AVE THD SAIE DFYECT AS TAOUGH FULLY b
SHT FORTH AT THIS PLACE. |
This Bond shall nof be seoured i)y’ or entitled to any henefils
under the Indenture, or be valid or obligatory for any purpose, |
ntil tkis Bond shall have béen anthentieatsd by the certificate
heveon of the Corporafe Trustee,
Iy Wirwes: Waenzor, Burlington Northern Int. has caused this
s Bond to bo signed by the manuel of facsimile Kgnature of its
x Chairman of the Boutd or its President or one of its Vico Presi-
dents and its vorgorale seal or & facsimile thereof to be affized
hereto or imprinted hereon and 16 be attested by the menual or
facsimile signatuve of its Secretary or one of its Assistant Secre-

faries.
Dated:
| Burirverox Nongmeny INc.
By
Attests

(Form ¥ Ravspas or Boxp or Hxroee C)

"fhis Bond is one of the Consolidated Morigego Boids of the
C/mpaany, Lercin sometimes called the Bonds, all {smed and
%3 be isgued in one. nr wore fiarios wder, and egually necured by,
au indontuve, dated March 2, 1670, exeg/itedl by the Compeny o
Moraryr Guasinrr Tavsy Courany or New Youx, a corporation
duly orgavised snd existing nndze the laws of the State of

¢
"
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New York (herein called the **Covpovite Wrustee'), and Jatgs
M. Fono II, as Trusteos; herein, as afnended and stppletentsa’
from time o time, sometimes called fho “Indénture’’; # whick
Indenture und any and all supplemonts thereto referencé is hevehy
made for o deseription of the propertivs and franchises mortgaged
and pledged, the noture and extent of geourity snd the righis of the
holders of the Bonds and coupons and the rights, duties and immua-
nities of the Trustoes thereunder.

No referencs heroin to the Indenture and no provision of this
Bond or of the Indenture thall alter or impnir the obligation of
the Company, which is absolute and wmmconditional, to pay the
principal of, premium, if any, and intercet on this Bond at the
time and place and st the rate or rates and in the enrrency horein
preseribed.

This Bond iz one of a series of the Bonds kuown as Consolidated
Mortgage 8%4% Bonds, Seriés € Due 1996 ereated by a Third
Supplemental Indenture dated as of April 10, 1971 to the Indenture,
The aggregate principal amount of Bonds of Series O which may
be outstanding at eny time is jimited to the piincipal amount of
$60,000,000, except as otherwise provided in the Indentare,

The Bonfs aro issunble in serics ond the several sexies of Bends
may be for varying eggregate printipal amonnts, and the Bonds
of any one series may differ from the Bonds of any other forios
as to denomination, date, maturity, interest rate, redemption, con-
version, and sinking fund previsions, if any, place or places and
money or moneys of paymant, registrativn and ofliviwise, all ag in
the Tudentare provided,

1f an Bveut of Default us defined in the Indenture shall esonr,
the principal of the Bonds may bo dadlared or mny become due
gand payable in the manxer and with + 1 effect provided in the
Tndenture.

As niore particulaxly provided in the Indenture and such Third
Supplemental Indesiture, the Bonde of Series O are redesmubla
prior to maturity, in whole at any time or in part from timno to
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o : Hiyo; wi thie aption of ths Compauy, upon nutwé dn pronded in the

dsadure, st the following tedeuiption privie (exprossed in per-

= cuatagen of the prindipal pmount) together with scerned interest
ki tha am fized for redwmptinnx

ﬂ:u W Ar-dmgzb_vf t{dﬁ mﬂhyﬁo«! Andmpm

/oo TEN 1911 10850% 1064 - 10843%
£ 1972 10812% 08 | nniow
1973 0748% 1986 . . A0MTI%

: T 107.36% 1087 . 10239%

| o 19 106:96% 2088) - 101.94%
: 978 - 10857% 1980 " 1PLB6%
L 1077 106:19% 1690 " 10116%
\ 1978 10580% 1991 100.78%
\ O 105451% 1992 100.39%

! o 10604% 1993 100.00%

; 1981 104.64% 1994 100.00%

} 1989 10495% 1995 100.00%

\ . 1983 10587%

pzovided, however, that prior to May 1, 1981 sic Bends of Series

| 0 147 be redesmed ab the option of the Company directly or fndi-

T Q\ réotly from the praceeds of or in. ianticipation of any refunding

L opevation involving the inonrciug of debt by the Company or any

' P Alilinte (a5 defined in the Indenture) whish bas an interest cost,

t . eompited in accordands With giuerally accepted financial practics,
- of loge than 8%% por annom,

The Bouds of Sories  aro enlitled vo the beneflt of a sinking

fimd; the tormu and provistony,of Whith-ure- w0t Ty b, B avel Third

- Bupplemental Tudentiion, and, an provided theréin, sve mbjest to

o vedeanption i perd theough 410 eperation of suih siikinly faad on
© May1, 1979, anél on each May 1 therenfior to and including May 1,
1bak, o A sinking fnnd redauption price squsl to 100%% of the
puintprl atount of the ﬂond)i 0 e bo. redesmad, ¢
h LT - \
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The ¥ndenture permits the amendment thereof and the modifi-
cation or alteration in any vespeot of the righty and obligations of
the Company and the rights of ths holders of the Bonds of alf or
any sories and the hol¢ers of apjurtenant coupons, if auy, there
wider af any time by th/consuryent action of the Company and of
the holders of spacified porcentsiges of the Bonds then outstinding
sittocted by such gmendirient, myiification or alteration, including,
in the case, among othexs, of g modification of the terms of pay-
meunt of the principal of, or inferest on, this Bond, the consent of
the holdey hereof, all as mnovefully provided in the Indenture.

This Bond is transferable aj the offive or agency of the Company
in the Borongh of Manhattar, ity and State of New Yorlk. upon
the surrendar hereof secompiiniad by written izstrument of trane-
fer in form approved by the Company or the Uorporata Trustee,
excoutod by thie registerod holder hereof or by dnly anthorized
attorney, and thercupor. # now Bond of Serita O in the same ag-
gregate principal amount sill be issued to the transferen in ex-
change horefor, all as‘pro-ided in the Indenture.

m.q Comyany, the Dorporate Mrastes, any paying agent and any
registrar of the Bonds of Series O may for all purponea treat the
person in wioze nauie this Bond is registered as the absoluta owner
hereof, notgv’)thatand;ing any dioties to the contrary,
The Brids of Berles O are issunble in the denomination of $1,000
or fny 1ultiple thoreof. The Bonds of Series O are issuable only
&8 registived Bondd without congiona, The sevoral denowinations
of Bonis \§ Sories O aro interchangeable in like sggregate prin-
cipal amoni.ts upon; presentation for that purpose a8 provided in
the Tudenture. | |
No ervice chnrgeiwill be inde for any transfer or exobings of s
thiy Bond, but the dom’pnny may raquire the payment of a sum
aufficient to cover suj: fax or other goVernmq?tal chargs payable
 #n.nonnestion therawith, - ‘ ,
. No resotizse ckall bo Lua far the payment of ilie pritipal of,
A\ preminm, if any, or interest ¢xthin Bond agninet any incoiporator,

Y \
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b sibont e Sresties @ﬁm , ot the ompuary by hirins
d‘m m ug{r o vt fu\y ansbmitent, oF {fher-
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2
% ‘ ‘&ys ong \:f the nmﬁ, ot ﬂw emm deuigmted thotein,
B Cthy Wﬂmdwn&‘m Tedentuss,
" ) ‘ oo \:nv Goamimex (Dans. Cospasie
- \ . New Youx, sy Corporate rostes
| "
(v \v\ : }.‘y sesbdern 1\

o g F - duttoriped Offcer

\\ &mmn- . Donds of Baries O shell b tronaferchble, sl
v shslk b \subla Por o Tis agwregiie Peindpal amount 4t
Boudla o Reries § of otlier avthoriosd dedoxitzations, wpen f0g
render theveof at thin office or agency of Zhe Company o be vaain-
tained for 1kt purposd in scosrdance with Section 405 of the
Indsntnrs aocompaidad by a proper instroment of frunufer in form
approved by the Company or the Useporate Trusles, exeented by
the regxsteze& holder fa person or by doly sntherized atdornsy.
No sorvico clisrge will bo mado foe iny smeh franifor or exchange,
but the Company may requize tho payment of a wwa saficiont to
aover any tax ox u’dw v governmentnl charga piigshle in cozxeotion
| thoarewith.

A SacToN 106, Pending the prejaration of definitive Bonds of
feries 0, the Comprny mtiy exsente and, vpon Reques, the Cor-
pnmto ’Jtm’é:»e shnit authentiate and delivor Bonds of Serier ©
in {emporuty form ax. gwriﬂul i1, Mection 110 of the Indentura,
Huch Bonds nf Beries © in temppravy form may, in lien of the

. statoment of the redempticn priors required o 'he ot out in the

{ Poids of Beries € i defmitive fyen, inclade & reforemse to Scor
tion 104 kercof for = statument of stch vaderrplion prices;
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Bongds of Beries 0 mal by wreonted, autmwm sud dohvexed

fromt;meﬁahmaasmmntted the. rbvimnn Ar;f:ale
of the “fudenture, d’ by i g " e
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‘? ARTIOLH TIL
vam.amuu Provisions

Sromow 30L AU of fhe terms, conditions and providons of
the Indenture (including the definitions i Seqkion 101 tharent),
urlees inoonsistont with the expreas proviiions hereof, skall be
decmed to be incorporated in aod inads s p;M of thia Third Saq)
plemental Indenture; and the Original Moxtgpgo, 285
by the supplemental mdentures thereto and f,ly this Third ﬂnpp!a-
montal Indenture, shall be vead, taken and contrued as7-ona wnd
the same insfrument,

Seorion 302, Morgain Guaranty Trust Company of New York
and Jacob M., Ford 11, the parties of the second part, hereby se-
vopt the trust in this Third Supplementol Indenture deslared aud
provided énd agree to perforrs tis. sama npon the terms and con-
ditions heiein and in the J<dentare set forth. ‘The racitele con-
toined in t4is Thivd Supp.ementsl Indenture sud in the Bonds
of Series © fexcopt for the Oorpomto Tiustea’s cortificates of
aythentication) shall bo taken ng sb jtomenta of the Company, and
the Trustess assume no yesponsibil #y for {he.correctness thereaf,

Tixeupt an horein otherwise provlded, no duties, regponsibiiities
or liabilities are assumedl by the "rustees by reason of this Third
Supplemental Indentnre other than as sol forth in the Original
Mortgage.

Srorion 803, Nothing in this Third Supplementsl Indenture
expressed or implied is intended or shall bo constrned to give to
sny person, firm or corporation cther thaa the perties hieveto and
the holders of the Bonds #nd vwupons any legal o squiteble right,
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oy ot sbsitn wnder or i feapect of this Thivd Supplemental
dnffoxe, ox owy avieissh, eondition oy provision huroin oon-
, porl, 92 e eomesute, Cinditions and provistons heveol being
%t ko elgaded 4 b fo 1 sl e axchhvivs bereit of the pariies
Bcato, gk aveoeiers und asgsy, mud 'ofthe holdors of o
Promdss il S svpana, sl a1l el w(vonants, onditions and
by ot M\w Corapais,/ sl bind ) sucoss:

assigos wiethor so'Xjueesed nr nob,

|
u | {
e Bk P beodiugs of the sééveml Axticles }Zﬁxeaf are

b, Box Wm onty assd shall nof mntrol//'lf{ affect the
« o sonwirisstion of sy of tha provisions peroet.

" Beomow S0, WHis THird Bupplemental J‘fd tuve oy be
amoouind In sevacal ommivepaete, each of Wi 11 bo an orlg-

tnal, ud ) o takinly shedl ok bt (fno tnstroment, whicls
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el ba wiikiontly proved by thsproduciiin of any ono of uaid
T Wrtieins W,

, Brlingtoa ﬁqﬁh&m Tue,, the party of

" the st prart, litn adhed tbis Third Sbgplegiental Indontusy fo

e sigead o i yged ty ite Chairdjsuibt e Board oz s

i | Pt ox e of [t Viee Proaidepta, fail its covporate wisd 30

| e km — X the samap 0 )7/attonted by tho sigiiatuso
o

‘ o o i taxy ox ciye of its AsciotaiDNsoretaicn; end Morien
’ k Iy Guarsuty Trest Cot Wiy Rew Tork, ona of the partion of tho
. // sbaAmrt, hoes cutured this Thivd Supplomenta) Tndeniavo to be
AN wirdd wodd wdciowiedged by ons of its Vite Prasidents ov Trust
T N~ Wouci, i Ho soxporatd resl 10 e affixed heretmsto aad tho same

o

wdont Boocebarine; and Jnoels M, Ford 11, ene of the pactiss of

< 2

‘ Ao b4 dshptac by Ohasigratrne of ite Bistetazy or ons of ifs As-
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the sesond part, hue herote set kis hand‘v\an(if seal, all as of the day. o 8
and year fivst above vritten. . K
BURLINGTON NORTHERN INC. .

By fsetiadln Xt SR b, G
Vice President ‘hy,

(Corporate Seal)

Attest:_ !

) A@swtant Secrctary
i MORGAN GUAI‘»ANT‘L’ TRIST COMPANY

//_j"* OF NEW YORK {
l By //’ﬁ"’ e
'e '.Lyn{ Officor
(Qorporate Heal) e,

*

Attent: "
ouv!lnl:}un- :: i
Assistant Seoretury K
‘ chpertt o

R "81 mﬂ*

ly

Sixaed, praled sd mimowhdm l&
oI partien in the e shude o!

e /
4’ b.\gz ]z!nmwi
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Brawn or Now Youx )
Cntpre o N Sha | ™
1, ¥rank Sehliert, a Notary Public in and for the &' ite and
{mmty afcresaid, do horeby certify that on this 22nd day of Anril,
1871, personally appeaved befors me Frank H. Coyne and J. 1,
Adams, porsouslly known to we and personally known tome fo bo a
Vico Pyesident aid an Assietant Seeretary, respectively, of Burling-
ten Horthera Tue,, ona of the corperations deseribed in and which
axeonted the foregoiny inrtrument, and known fo me tc bo the
sama persons who subsoribod their names to and exeonted anid
instiamont 3 such Vico President and Assistant Seoretary, respec-
tivaly, wio; hoing by ma severally duly sworn, did, each for him-
solf, dopose and say and acknowledge that the said Frank H.
Coyne resides at 662 Goodrich Avenne, Si. Panl, Minnesota, and
that the ssid J. B. Adams resides at @iddlers Green Drive, R. D,
No. 8, Lloyd Harbor, New York; and that Frank H, Coyne is a
Vieo President aud said J. B. Admms is an Assistant Secretary of
Burlingion Northern Ino., a corporation; thay the corporats seal
affized te the foregoing instrument as tho seal of said corporition
is sueh corporate seal; that snid seal was affized théreto and that
said instrumont was signed, sealed and execnted in behalf of said
corporation by ordar and authority of the Board of Dircctors of
said corporation, and that thoy and eadhi of them signed their
names fo the foregoing inrdrument in their rospectiva capacitics
ao Vice President and Acsistant Sacretury in bebslf of scid cor-
poration by liko erder and wuthority; that they signod, sealed,
exconted and doliverail said instriment 25 tleir freo snd voluntary
act and deed and a8 the froe and “olmtory et and decd of sald
corporation for the uses and purpy. - therein ced forth; ond {hey
severally acknowledgad to e oaidy  srument to be the fren and
voluntary act and deed of said corpos -Hon, aud that osid corpora-
tion ¢xecuted the name:

I Wrrriss Wazazor, I bave horencto ot my hand and affixed
my official seal ag such Notary Public in said County and Btate,
the day and yoar flest above written,

(s J.,Mmfbﬂ

.
1

"y

il iiwl?.,sq;g)

o o % FRANK SCHLIERF
Sy e ., NOTARY PULLIG, biato of New Yorl
S b o st Wt Counte

P H 8 14y ] n A4
3 2 , N A Commission Hupircs Musch 4o oy

n"‘ L)

54 ':rnni" 4
©o% ey S}
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| Srarn of New Yoag
' Counry ty Nuw Yong ( &8 e ‘
I, Frank Solilier, o Notary Pablic -in and for the Btato and
Coanty aforesaid, do hereby certify that on this 22nd dny of April,
1573 potionally appenred before me R, 1, Sparrow and T, M,
Burni, peinonally kown to me and personally known to mo to b
Trisst ,Ofﬁce\r and an Assistant Bearetary, renpactively, of Morgan
CGusratty Trust Gonfpany of New York, ono of the Corporations de-

Assistant Secretary, respectively, who, being by me severally
duly sworn, did, each for irimselt, depese and say and acknowledge
that the said R. B. Sparrow vesides at 496 Dorchestap Road, Ridge-
wood, New Jersey, and tinf the said T, M, Burng vesides at 415
Beeeh Street, Westwood, New Jersey; that enid R, B, Sparrow
is 8 Trust Officer and said T\ M, Burns 18 an Assistant Seorstary of
Morgan Guaranty Trust Company of New York, a corporation;
that the corporate sesl affized to the forogoing instrmment as
the seal of said corporation Ys such corporate seal; *hat maid seal
was affixed thereto and that said instroment wag signed, sealed and
exeeated in behalf of said corporation by authority of the Board
of Directors of said corporation, and that they and ench of them
signed their names ta the foregoing instrament in their respective
capecitios a8 Trust Oficer and Assistant Seoretary in behalf
of said corporation by like authorify; that they signed, sealed,
oxecuted and delivered said instrument ng their free and volun-
tary aot and deed and as the free and voluntary act and deed
of snid corporntion for the uses and purposes therein set forth;
and: they sevorally acknowledged to me ©nid instrnment to be
the free and voluntary act and faad of g0id corporation, and that
snid corporation executed the smne,

In Wirness Wazneor, T have' hereunto gok my hand and afbxed
my offfoial seal ag such Notary Publio in enid County and State,
the day and year first abuve written,

SO/ /?#ugbﬂ

(Nominl'sg " FRANK BOBLIBLE
ST e B e v
J;*n R W'v‘
u‘ ;...-\‘“\
RN i e
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L, Lotesine Fowler, a Notary Public in and fov, the §
Conndy aforesaid, do hercby certify that on this\22nd doy of
Aprlt, 1971, pevsonelly appeared before me in said County Jaeth
M, Rord 10, personally known to mo and knewn to mé to be {he
udividual and the mame person who is described in and who
subrcribed Lis namo t and who exeented the foregoing instru.
unent, who, beivg by me daly sworn, deposed and suld that he
rokides st 2929 Lovera Lane, St. Joceph, Missouris that he digned,
sacled, evonted and.delivered the eaid instrament frecly ard
volmwy, and as hie fze0 and voluntary net and deed for the
B paxposes therein set forth,

Tor Wiewnon Wimisor, T have horeunto gt my liand and afixed
sy olfieial seal as such Notary Public in said County and State,
e day and year Sirat alwve writton, f 5

o .
L S

un-uuﬂ-‘l‘-{i%&u-‘k&%un-viﬂﬂﬂfuvn

'ﬁa\\\\gﬂ enl)

LORRAINE FOWLER
Pablic, of k
Notary Public Szﬁntamwﬂmv Yo

0,
Qualigad dn Wings Conn
Corelfiate Biod fn 1 Yok sty
Commissleh Expires Nlarch 90, 1072

S
) & By
:' o /j}q“/
Epp g |
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