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THIS FIPTH SUPPLEMENTAL INDENTURE, datod as of
January 19, 1974, by and hetween Brrusaron Nonpuses Ino,
gorporation orgunized amd existivg under the laws of the Sinfe
of Delnware, hereinnftor eafled the <« ompany’’y puity of the first
purt and Moneax Gy Paost Coneasy o¥ Now Yorg, a
corpuration orgrnized nud axisting uneler the laws of (he State
ol Naw Yotlk, anu Javon M, Toun, 11 of 8t Joxeph, Missour, ns
Pristoes, parties of the aneond purt, heveindlier eallad, whoen
veforred to jointly, the o Ppustees®’ wd, when velerred o sepi-
rately, the *Corporaie Tpustee’ and the *Individuel Trasten™,
respeetivelys

Winenuas the Company aud e Prmstens Jinve hegetolute exe-
cuted and delivered o Consolidated Morteage dated Mareh 2,
1070 (hereinatier callads the o (il Mottty and supple-
mental indentoros e dntend popeetiv, Ty s ok AMoreh 2, 1070,
July 1, 10y, Apris 15 WY sl Heevmbarng 1879, nedor whick
Consolidaliel Mariuire Plothls of sed it e 3% antstundling (the
Oviginnl Mortsgmeas fwvetufare suppdomented sl pianlified hoing
Bovelnaftor caliad the *Thds utnre' s and

AWitnnkar, He Compang s by prapeer eorponatte spotiog anthior
faoid Al st sl i of an adeditional serivs of Poamls ante ey
(b Twdentape o be fnown i semisohiduterl Mostpuge S600
Puruds, Serier. D, e J900°, hesvinafter ealled e+ Bowds of
Series DY in e prowipil mponit T RUNIRT VR

Witkkuas, s Compauy dosivs by s MU Supplemental
Ipdentire to ovidenee e tevns and oy iKion=, ineluding taleap-
Lion awd sinking fund provisions, s delepinined by iix Bosrd of
Direetors, of the Ponds of Seviee 1 all s mpre Dndly set forth
heveing and

W renias, tll nels and thing- pre

piliad Vi Tow, by the Restated
worporiiisn fnd By Taws of the Company and

fevtifient uf Tv
Dy the lndeniars Jave heou duly pertoemed o, complind with
to muke tiis Fifth Suoplementul Tudentire aud the Bonds of
Sories 1% when duly vgeented, anthentiented (in the case of such
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d delivered, valid, binding and legal ‘ingtruments in

Bands) an .
w1 their regpective torms:

aceorinhie

Novr,

HEHSEA !
That for and in consideration nf the premises. and in congideras

ton of the sum of Ten Dollars ($10.00) lawful mongy of {ba
United States of Amarisn duly paid by the Trustess to the Com.
pany at tho time of delivery of this Fifth Supplementdl Inden-
ture, the receipt wwhoreof iy hereby acknowlédged, the Compuny
hag exconted and delivered this Fifth Supplemental Tndeiture
and, for the sams purposes us the originul praperty deseribed
in or otherwise covered by tlic Tndentiire, hns mortgaged, plodyed,
granted, given, bargained, sold, alicned, romised, veleased, can.
yayed, confirmed; assigned; trangferred and sob over and by thes,
presents dow mortgags, pledge, grant, give, burgain, sell, alion,
vomise, reloase, convey, confirm, assign, transfer and sel aver
unto the Timsteds, and to their successor or suecessors in' {he
truat and theie nasigns $60,000,000 principal amount of Genepal
Mortgagd 8,605 Gold Donds, Servies U, Do January 1, 2010,
tasned under and prarsuntt to the Great NorthernRailway Com.
pnony'e General Goldl Bon ! Movtgage, d:tod Junnary 1, 1021, ay
seppienteited and ames s

g 1eAvE AND 10 30mn the Lopertydiereby conveyed, s part
of Ll “trnst estata’? widor the Ludenture, uito the Traetoes, theiy
gnheessor or ancecssora-in tenst and their assigns, Lopoyver;

WrEnprory, 1S PIrt SUPLEMENTAL Inppxruns Wrp.

Sunoner, nowsven, to Kxcepted Encumbrinees,

Bur 1y mrus  snveremesess 26 the equal and preportionno
Yenofit and servity of alf of the present and fulnre holdors ol the
Bonds (sg defined in the Indenture) and of any eoupons appur-
tenant thereto, and for the enforcement of the puyment of e
principal of the Bonds and the promium, if any, wnd inlevest
thercon, fs and when payable, und the performance of nnd com.
plionce with the covenunts and eonditions of tiie Indeniure and
this Fifth Supplemental Indenture, withont proference, priovity
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or cligtiuctiou ns Lo lion-op utherwise of aty Bond over any other
?ond of the sume or aay other series by vensow of priority in the
issne or megotintion or mauturily thereo? or otherwise, so that
ench ard every Bond shall have the same right, lien and privilege
under the Indenture and this Fifth Supplemental Indanture, and
the prineipal of, premium, 3¢ mny, and {rferest payable on every
such Bond shali e equally and ratably scenred heveby, as if all
sueh Bonds sl uny ime entstmuding had heen exdented, delivered
and negotinted simublunsously with the exeeation nnd dulivery
of this Fifth Suppl-merlnl Indenture,

Anp e Foorn Steetesnenest Invesetas Fewrnge Wies
NESSETI.

That the Compasy covendaiits andageoes with the Trustoes and
with the fespoetive haldies Trom e o G of the Bouds and
coupong issued and to he ol under the Tndeirture o< follmwaz

ARTICLE 1
(pEatios o8 Bosvs ur Senies D

Sreptox L1, There i hweveby erentod u fourth series of B avls
to be igsuod wnder and seeurid by the Indentute Lo b Jiown ns
sCaninlidated Mortgage 8805 Bends, Serlex 7, Due 1989%,
The Bonds of Serds 1 shull

(1} be dated the date of anthentieations
{23 mature i January 19, 19005

(4) hewe inderest b the fate of HB0G per minu, unynhle
somt-nnnunlly o Jummary 15 and duly 15 of eaeh wour, here-
tnuftor sometivies eulled an * Dyterest Poyment Date™, Trom
{hie Tritorest Pagiient Date mext prvocding the date of anthen-
Lewtion thereof Wit payraent of the prinvipal umount there
of has bevu made o duly provided for eseept thut: (o) any
Bond of Herles T authonticated befoee July 1h, W7 shall
benr interest from Jeimary 15, 1974 unless cluuse (¢} below
is apploable; (b) If the Company <l defanlt op be in defanlt
in the pogmnt of inferest upon Bonds of Series D, such




4

Bonds of Series D shall biear futevest from the date of the
beginning of the period for wiich interest is o in default; and
{e) 80 loxig &g there ia no existing defaull the payment. of
intorest on the Bonds of Seriez D, any Bond of Series D
puthentieated after the elose of business on any Record Dnte,
as herelnufter defined, swith respeot to any Interest Payment
Date und on or prior to such Tuterest Payment Date shall
beg: interest from such Interest Payment Date;

{4) be payable as to principnl; premium, if ‘any, and infer-
est ot the office or agency of the Company in the Borough of
Manhattan, City and State of New, York, in sucli coin or
eurroncy of the United States of Amerien s af the time of

payment shall be legal fender for the payment of publie and
private debis;

(6) be redeemable before maturity at the option of the
Comptiny as provided in Seetion 1,02 horeof and through the

operstion of a Sinking Fund hs provided in Seetion 103
hereofs

X (6) be issnable only as registered Bonde without coipons
in denominations of $1,000 and any multiple theveafs and

(%) be limited (excopt as provided in Bection 1.09 ol the
Tndenture) i aggregate principal amount to 60,000,000,

fo long a4 there is no existing default in the puyment of in-
teréﬁt on Bonds of Series D, the porson in whose noms nriy Bond
of Stties D is registercd at the close of business on any Record
Date with respect to uny Interest Tuyment Date shall e entitlod
to reesire the intorest payable or sueh Intorest Payment Date
notwi‘i.standing any treasfor-or exchange of such Bend of Serles
D subsequont to suoh Record Date, 15 sud in the sixtent that the
Company sheil defaulf in the pyment of interest due on auy
Interest Payment Date with respoct o any Pond of Series D,
such dofadited interest shall be paid tothe person fn whose name
such Boud of Sevies D is registered nt thy elose of hushness on.a
subsequent record date established by notieo given by mail, first
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clags postage prepaid; by or on iehalf of the Corpuny to the
holders of PBondit of Series 1) not less than 16 days prior t0 such
gubseqtient recovd date, such record date to be ot less than five
days preceding the date of payment of giteh defaulted inforest,

he term 11ecord Date™ when used herein with respect to an
Interest Payment Pate, shall mean {he Deeombor 31 or June 30
(whether or not o buginess duy), ts the easo may be; next pre-
ceding such Tnterest Payment Date. Default in the payment of
jnterest means in this Section 101 failare to pay inforest on the
applieable Titerest Payment Date disrogarding avy perisd of
graee applicahle under Seetion 7.01 of the Tndenture.

Sreviox 102, The Tronds of Scries D shall b redeemable prior
to maturitys in whole at auy {ime orin part Pypint time bo time ab
the option of the Compiuny: il dlie Tollowing yedemption prives
(ox'prossvd in pereenfages ol the prineipal amaorint) fogether with
nectued intorest to the dale fixed for rodemption:

16 redecmed duting 1t redeeraed during

the 12 month period A tedemption tise 12 mionth period A redemption
comumencing Jonuary 15 price ofw coimmeneing Jangari‘l? price of
- 108G eunsnrns 1039150

107 farsrenpionsesr 108,605 0BT wemminsibe 1086050
1075 crmmsesearns 108.21%% 1088 Lumisiiinne 103.134¢
197(‘) Jeasshpnieyptirints 107-82‘;2 1989 satsparinisiiiir 102;’(‘45;
]977 P O 107-‘*392} 199() FibsEanesEabORE 1-02¢35‘7:‘
1078 wnpmsmmsatsinsiens 107.045¢ 901, smmssineses 101.9(;:;,;
ET5 L I— 106055 1007 e LURDTGE
1090 sipnnsesirrrerest 106.205a 1003 sieenresnisnin 101:18%%
081 snrrssereet 105.876% 1004 e 10070%
1GBD sonp it 1054856 L0 o 10040

1083 ssnstpuesrnttt 105,000 1006 cwsoeseser v 1_00.00';:-

1984 saseinsisemeenttt 104709 1997 insnnsine 100,007»

Y R— 104.300% 1008 oo 100.00%%
prm;ldcﬂ, hoivever; {lint priowto Junuary 10, 1}(384- 0 Bor‘lds of
Serley D muy po redecrind b the optiow of the Uompnny divectly
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in anticipation of any re-

fan{ing eperation involving the. incurring of debt by the Com-
o Afliate which has st interest cost, computed in uc-
ted financial practice, of less than

ot sndirectly from the procaeds of or

cooidi 1

8656 per apmem. |
Whengver leas than all of the Bonds of Serics D are to be re-
dezmed, the Corporate Prustye shall galect, i nuch manuer as it
 ghall deem apptopriate and feir, {he parﬁcular Bonds of Series D
" or po‘vﬁons of yuch Bonds %o e redeemed afnl shall notify the
Compuny in writing of the numbers and pringipal amoviits of the
Bonds or portions thereof 5o selccted, The Company shall give

the Corporate Trustee written notice at least 50 days {or soch

{esser period as shall be acceptable fv the Corporate Trustee)
prior to. 8y redemp
aggregate prineipil amoutit of

tion dnte selected by the Company of the
Bowils of Heries D to be radsemed,
"he Company shall not ke requived to and, if =0 reipaested by
tha Corporate Trusice, shafl nob 1) swsue, transfiy or vxehange
any Bonds of Gavies D fuzing o geriod hegioning st the epening
of busineds 15 days belore any selection of Bunls of Serdss D for
redemption (whether at the option f the Compary o7 thFnueh
operation of the Sinking Fund provided .7 10 Bertiate 100 Loans
of) and endingat the close of business nr K date of weh <elee-
tion or (i) transfer or exchange suy Brwk ed i .iss D ar portion
theteot so uelected for redemptions and the Carporate Trostes
ahiall riot be rejuired to anthenticate aml delives any Bonds of
Series D Auring thé period specified in {1} above or in Hew of
Bonds of Series 1 or portions thereof selested for redempting.

The provisions of Sections 3.04 to 308, inclusive, of the Inilen-
ture shall, so f2r as applicable, apply to and govern the redemp-
tion of Bonds of Series T, except that any instaliment of interest
which by the terms of ihe Bonds of Serieg D is due and payable
on any Inferest Payment Date gcenrring ol or prior to & redetups
Yon dale shall be payable to the persout in whose names the
‘Bonds of Seties D were registered on the relevant Record Date,
and except as otherwise expressly provided in this Pifth Suppls.
mental Indentare
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Sreiiion 1,03, As and for o mangdatory Sinking Tund for the
B~onds‘of Sorics D, the Company shall, exeopt ne hereinnfier pro-
vided in this Section 1,08, pay to the Corporate Trustes at loast
onie business day prior to Jonuary 15, 1983, and Jaunnzy 15 of
cnch year thereafter to und including Jounary 15, 1998, enchl sucl
Jonuary 15 being hereinafter called o “Siiking Fund Patiment
Date, an amount in New York Glonring Houso funds guliicient
to redeent $3,000,000 principnl amount of the Bonds 6f Series D
on Jonuary 1§, 1983 and on eacli January 15 thereatfer to ond
including Januury 16, 1987, 43,500,000 principnl drmount of the Bonds
of Sories D on Jnnuary 15, 1088 aid on apcli January 15 thersnfter
to tud ineluding January 1%, 1093, and §4,000,000 principal amount
of the Bonds of Series O.on Junvary 14 1994 and on eich January
15 hereafter to and intluding Jaivary 15,1998, ot aprice equal to
1004 of the prineipal amount theroof, horelnnfter anlled the #*Sink-
ing Tnd Redemption Priea’, Sinking Fond moneys shall not be
apptied to the payment of intorest on the Bouds of Gerles D, but the
Pompany shull otlierwise provide for all ntarest searued to the Sink-

fig Fund Puyoment Date on the Bonds of Soesles D or porlions
thoreof enlled for yedemption through the operation of such Sink-
ing Fund on sush date,

Tyt wddition o the Siuking Trand payment vequired by the fmme-
distely preceding purngraphy, the Compangtmuy elact in the man-
sier hoveinufier provided to mele, ot loapt one Liisiness day prior
to cnclt Binking Fund Paymeit Date, au optional Ginking Tund pay-
wient to the Corporate Hruster {0 an amotnt not in gxeess of thip ap-
plicable mandntory Sinlding Pand puyment Mo exerclse of guch
dection shull nol hove the offect of Feducing the nmount of any
Sipking Mund puyment whieh the Company shall be requtired to niake
pursuant to the inmedintely precoding pacageaph, The elostion
ghall b noncunulative 50 that tlio failure to oxercise sueh olece
tion jn any yeay, in wlole of in part, shall not ineretse the smount
of any optiondl Sinking Fund payment that muy e mads to the
Cneporate Trusted in uny eyibsoguent year, Any aiieh pleetion by
the Company with yospbet to nny such Ginking Fund Puyoent
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Pate shall be made in the Officers’ Certifiente hereinntor wen-
tioned in this Seetion 1.03, which eleetion shall bo irrevocable,

Tn lieu of malking all or ary port ot any Sinking Fund puytaent
in sash, the Company may at its option (1) surrender to the Cor-
porate Trustee Bonds of Serics I) theret+fore issusd by the Com-
pany nnd acquired by it in the opn market ov olherwise (other
than through operaiion of the Sinking Fund)y (b) by Request
direct the Corporate Trustee to eredit against such Sinking Fund
payment the principal amount of Bouds of Sories I theretoloro
redeemed by the Conipany pursusnt to Section 102 horeof which
have not theratofore bean so eredited (stcl Bonds being hersin-
after cdlled “Redeemed Bonds™), or (2) by Roquest direet the
Corporate Trustee to apply Drepusiterd Qush for such purpose
parsuaut to subparagraph (2) 0F the necond prvagraph of See-
tion 5.09 of the Tndesture, The Comnany shall be entitled so to
deliver Bonds of Series D or obtain eredit for Redeered Homis
in anticipation ot s}l or any port of nny one ov more Sinking
Thind payments, butin each ease the Company shall specify, in
the Offieers’ Uortificute horeinaflor mentioned in {his Seclion
1,03, the Siuking Tuml payment or puyments i antleipntion of
which. sucl Bonds of Sevies T g0 delivered or Redecmet Bonds
credited. Hach Bond of Senes D so delivered nnd all Redesmed Boueds
5o eredited shall be treated by the Corpeiate Trastee as the
aquivalent of . cash deposit to the exlent of the Sinling Fund
edemption Price of such Bond or Bonds, All Bonds of Sevies 1 sa
delivered to the Cozporite Uristee sliafl be eancelled by it

On or before ‘e Hovember 26 prior to tach Sinking Fand Pay-

ment Date, the Company shall deliver to the Corporate Prustes
an Officars! Certificate which shall

) npee}.fy the umount of cagh, it uny, which the Company
will doposit with the Corporute Trusteo ut lenst one husiness
day prior to such Sinking Fund Payment Dato;

(2) statu the principal anount of Bonds of Sorice I which
are buing concurrently delivered to the Corporate Trn i
for caneellntion and dre to e eredited ngainst oup ne mnrs
Sinkirg Fand poyweats (designated theroin by the Com.
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pany) will respeet to the Bonds of Reries D and stating that
stich TBonds wore theretolore issned by the Compony and
equired by it in the opon market or otlierwise (other than
tavouglh oporation of the Sinlding Fund) §

13) state the aggregate principal amount of the Redesmad
Bonds (heiug conetrrontly delivered 1o vn Covporate Trust-
ce for cancallation if not provionsly delivered and eaneelled
by it) whiel are to be erodited against one or more Siuking
Tand proneuts (esignaied therein) with respeet to the
Bonds of Sories D nnd state that sueh Bends were previously
redeomed by the Company pursuant fo Seetian 1,02 heteof
and have nob previeusly Jorn evedited_against a Sinking
Tuud puyments

(4) specily the amount ol Noeposited Csh to e eredited
aginst the Sinkdng Tand pagment dite on or hofore such
Sinking Faud Pryment Date i aceacdanes with sobpara.
erapl 12) of the qevond prrasraph of sation 5.00 of e
Indentures

{5) spooily tiw it pal ot of Phanis of Sortes D o
ho pedectaed o suelt Siking Taud Payment Date, inebtding
the prinvipl wnoint of sl Botris, it any, which the o
prny +levls to yodeani by aaptivral Ninky Pund payments
und

|6y atade that no Jiveal of Delwlt hns Tsipponed and is
cuntinuing.

T e of the dnlure of the Company t
Cortilierte on v hefore the Novemler o pest preveding any
dinking Thud Payment Date,-the Compay shall apake the full
speeilipal it the first putazeapl of thix Seetion 103

oishy payment ¢
and wiall noi be opfifled o make any apliounl Sinkinez Tand

paynuat.

[ixcopt sn otherwise pr
of this Soetion L% wll o
Bonds of Heries 1
Tonds ol shatl he appliod ¥ ‘

o~ Sinking Fund Redemplion Price

deraption of such Bonds ad 1 ;
in the mapuer ppeciied in {he next sentence; provided, however,

it AT the smount of money held in el Sinking TFund shall be
[ogs {han 50,000 ost any ginling Tund Payiment Date, stel money,

o deliver stich Offieers’

avitedd 1o the next wsucccnding paragraph
roy prviddinto the siuling Fuinl Lo the
ofindl Do bl in trust Loy the halders of sueh
-~ gho Corporate Trustes to the ro-
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anless otherwise dirceted by the Chmpany, shalt not l)g 80 ﬂpzﬂied
it shall be retained by the Corp xate Trustee anid xo applied on
the next suceeeding ginking Fund Pagy.o at Date r;n which ﬂl‘em
ghall be at Jenst $50,000 jin the Sin‘lkmg‘and. b rmx}ptly altor
each November 26 prior to 2 Sinking Fund lfaylmem. n?‘m %hﬂ
Corporate qrustee shall select, in The masuer provided in .?...(.gf,m
1,09 hereof, the Bonds of Perus D to be rcdf:@med on gueh Smkn.n o
Fund Payment Date and shall canse notice of the reqemmmu
thevsof to be given in the name and at {t;e exp nie of the (‘Qmpn,ny
as provided in Scction 304 ¢ the Indetture, excepl that the notice
ghall state that the redemption e for Sinking Tund purposesy and
such redemption shall otheriiise by ribject t0 the same terms awl

provisions 4s aré applicable to redompliona of Bonds of Series 11

at the option of the Compaity.

Anything in this Sootion 1.03 to the contrary natwithstundine,
the Corporate Trustze ghall not reduein any Buxf.k of Neqive D)
through the pperation of the Sirkiug 1'md thereYur, or madl aiy
notiee of such ademption; during the continnaee nf ay v wi
Default; except that if syl potiee shall hve heen il orks
the Corporate Trustee fad netrnl Taowledie of sl Bveptad
Dafault ‘or had received the maties thorend secified u Seetlon
1001 {s) of the Indenture, the Corpezate Braster shail redoem
the Bouds of Series D us to which such notior of pubtipiion «hall
have been given if sufficient money fe Dbl by thoe Uarprirate
Tenstee in the Sinking Tund for Bonds of Sepies 1, Exeept wx
pforesatd, any money held I such Sinking Fuwd at the time sk
any Esent of Tefgult shall ocetr, OF AN TEFS therfter pail
{nto such Sinking Fund, shall he held, during the enntinsmre. of
such Event of Default, a8 additional security for all Bunds bapd
under the Indenture; but it sueh Event of Dafanlt shad there
after be cured or waived ns provided ia thie Indentne, such
Sinking Fuand moneys <hiall Laerenfter be applied to the redoang-
00 of Bonds of Series D at the Sinking Fand Redumptine Prise
on the nest siceceding Sinking Fand Pnyment Datw,

Szerros 104, ‘The Bonds of Serics D and the Chrpurate Trie
tee's certificate of autbentication to be endorend thereon <hull e
substantially in the fellowing forms, respectively:
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[¥onm or Face or Bowo or Senres D
BURLINGTON NORTHEAN INC.

ConsoLinares Montoaor 8,605 Bowo, Stmes D, Dus 1999

B‘:mmmmu Nonrurry Ino, a corporation duly organized and
exigting uwndor th: laws of the State of Delaware (herdinaffer
exdient the “Compnny ™), for value reccived, lievehy promises do
pay to ,
e vegistered nssigns, af the olien or sgeney of the Compuny in
ihe Borough of Manhattan, City and State of New Youk, the prin-
cipal sum off

Poruars on Jusliery 11990, 01 suelt colnl or currency
vt Uil States of Nasrise as ug e e of payment shall
s bzl tendey for e pagiest of punkise a b privase debits, ond
foogois derest on sl peineipal sum wl A rate of S5000 per
tr st ik affesar ey T like cvind v v rreney, from the
et o8 3oy sent date i preveding e dive ol s Bond to
whieh intor o0 e Saen pacd e daly provicsd oo Tanerg I,
10 whiehever 3 Ebor aanless this Band is dated after any
Doveanior 31 or T 30, wnd o or prior 1 the ndst sueeeeding
Jaiyda o duly 15, as the v may 0 fuowdieh easey iF in
Lorest ix pidd T neeardapes with the previso ol this senfenee,
frora sneh steeseding Jannavy 15 or culy 15), sewianmally on
Jotnary 15 and Joly 15 of ewel year, notil payment of snid
prineipal smn has oo b or duly providod for; provided,
however, (hal so long s there is no existing delault in the puy-
wient of uterest (il exeept for (e payient of dofaulfed inter
est), tho interest payable on any Junnary 15 nad July 15 will he
paid to the person i whose name (his Bond wis voointered ot
e eluse of business (hether oy diut o husiness day) on the De-
comber 31 or June 80, 08 the tase may be, text preeeding such
interest puyment date, 1 and to the extent thut the Compuny
shall dofenlt in the paynert of intersst due on auy Janunry 195
or July 13, sueh defanited interest shnll e pnicd o the peeon ju
whose nanpe ks Bopd wis pvoristered at the close of business
off U sithseguent peeepd Joto e fablishied D potien fop the payment
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of such defaulted Interest, which notieo shall be given not less
then 15 days prio“ i sich record date. b

REFERENCE 1§ MADE 10 THE FURTEER EROVISIONS
OF THIS BOND SET FORTH ON THE REVERSH IEREOF.
SUCH FURVHES PROVISIONS SHALL FOR ALL PUR-
POSIES HAVE THE SAME EFFECT AS THOUGH FILUY
SET YOBTH AT THIS PLAUE,

This Biynd shall not be secured by or entitled to any benefits
undez* the Indenture, or be valid or dbligatory for any purpose;
until this Bond shall have heen authentiontud by the eortificate

. hereon of the Corporute Trustee.

In Wirsies Waeneor, Burlington Nevihern Ino. has cansed this
Bond o be wigned by the manual or fatsimile signature of its
Cheirman of the Board or its President or ono of its Viee Presi-
denty and ifs corporate senl or o facsimile thereof to bo afised
hereley-or insprinted hercon and to bo attested by the manual or

foceirile signulure of it Seccretury or one of ils Assistant Seeru-
e,

P
.Uﬂt:ll! 3 shsrbipniriramnibsisiniitanannraren

Burnverox Normeny Ivo.

By

[Fomss or Bnvines or Bono or Snuars D)

This Bond i ove of the Conrolidated Mortgage Bonds of the
Ooxfxpnny, }mwiu sometimen callod the Bords, all issned and to
be {nsued m (ine or mora sories under, and equally secured by,
on indenture, dated March 2, 1070, oxeonted by the Company to
Monoaxw Guaatry Truse Costry

: At e ( ¥ o Nuw Yong, o covparation
duly organiza¢ and ‘existing wnder the laws of the Btate of
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New York (herein ealled the ¢ Corporate Trustee”), and Jacos
A, Forn 1L, as Trusteus, herein, as amended and supplemented
from time to time, scuiptimos called the ¢sTndenture, to which
Indenture and any uud all supplem_f;nt's thereto reforence is here-
by made for a doseription of the ptoperties und franchises mort-
goged and pledged, the nature ané extent of soourity and the:
rights of the holders of the Bonds and coupons and tho rights,
duties nnd immunities of the Trustees thereunder,

No reforonce hereic. to the Indenturs and no provigion of this
Bond or of the Indenture shall alter or impair the obligation of
{ha Company, whichi is ubsolute and unconditionsl, to pay the
pringipal of, premium, if any, anil intevest on this Bond at the
time and place and uf the xafe or ratos and in the curiency herein
presoribod.

This Bond is one of n serien of the Bonds knowi as Congoli-
dated Mortgage 8.60% Tonds, Series D, Due 1999 thereinafter
culled tho #“Bonds of Series D) created by a Titth Supplemental
Todentare, dated 08 of Jouunty 15, 1974, to the Indenture, The
aggregate pririeipal amont ~{ Bonds of Sories D which may be
outstanding ob any timo is limited to the principal amount of
£60,000,000, excopt as othorwiso provided i the Indenture:

The Bonds 6ro {geiable in series and the savera! serias of Bonds
may bo for varying aggrogate principal amonnts, and the Bonds
of pny. one gories may diffor from the Bonde of any other gavies
a5 to denomination, date, maturity, interest rate, rdemption,
conversion, and ginking fund provisions, it any, placo or places
arid money Of MUNEYS of payment, registration and stherwise,
all ag in the Indeptiint provided.

1t an Tvent of Default as defired in tho Tndeninre sholl voour,
the prineipel of *he Bands moy bo 'dezlared or My l}econ{e dug
and payable in the mannér and with the offect provided in the

Tndenfure

As moro parHeularly o
Supplemental Inden!
prior to maturity, in whe

rovided in the Indenture and snch Tifth
dontute, the Bonds of Sories D ave redosranble
! 1o at any time or in patt frow timo

v




ST

T tot\ d‘ "gt‘ﬁx&r optujn of the Company, upon;_notice ais provided in
{he g‘u‘i

: enture; at the following redemption piives ‘(oxpt_essad‘in
" par \[prﬁageéllof the, principal amoynt) fogether with geeried ins
turest 1o the dnte fixed for redemption:

Réiradiimen. 1t redeemeil during )
tg-: mﬁgﬂu& m “A modetnption  the 12 month period. A redensplion
cuniniitng ey 16 prico of  commencing Jonuary- 3 price of

o o ‘ 1936 igggggo
A9 wusissliss 108.60% 1987 st 108529
KOV iy 108.51% 1988 wopesisinesnss108.185%

FOYE sossnines 107829 1089 s 1027450

PHT umensirainiree 107:43% 1990 uenirserers. 202:85%

RO mvessaprermnss 1070475 1991 psurerrrenier 101969

SR i 106.65% 1992 psseernres 101675

LGB0 voesssions 10612676 1993 iisererns U118
U I0BY, nnsessinines 109.87% 1904 iy 100.79%
P 3989 s 106487 1995 omsssonenn 100405

088 wenemisenns 100.09% 1996 1o 100.00%

1084 oo 10470% 1997 sneensriens 100.00%

198 ersnsemresii 204809 1998 woimrseee  100.005%

I !

provided, howbver, that prior to Junuary 13, 1984 no Bonds of
Series D may be redeenied at the option of the Company diveetly
or indirecffy from the procends of or in anticipatien of any re-
funding uperation involving the incurving of dobl by the Coms
pany or any Affiliate (as defined in the Indenture) which has an
intorest cost, computed in accordance with generally aceepted
financial practice, of lesy than 8,60% per annum.

Tiha Bonds nf Seriod D ave entifled to the benefit of a sinking
fund, the tovms nud provisions of which are set forth in such
Pitth Supplemental Indenture, and, as provided theveln, are
subject to redemption in part through the operation of such sink-
ing fund on Jawuary 16, 1983, and on ench January 15 thercaftor
to and including January 16, 1998, at a sinking fund redemption
price equal tv 100% of thi principal nmount of {he Bonds to be
80 redeeriod,
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The Indenture pavinits the Smendmont thereof andﬁhe modifi-
cotion or alterstion in any respeet of the riglite end whligations
of the Cempany and the rights of the holders of e Bois of all
or any deries nnd the holders of appurtenare esupons, if any,
thereunder at dny timo by the conenrrent ac/ion #f the Company
and of the holders of specified pereenttges of the Bonds then
outstending affected by sneh amendment, modifieation ox alterns
tion, including; in the cuse;, among others, of i modification of
the terms of paymeni of the prineipal of, or intevest on, this

Bimd, th consent of the holder hercof, all a8 more full; provided
it the Indenture.

This Boud is transferable ab'the office or ageney of the Com-
pany in the Boraugh of Manhattin, City and Siaty of vew York,
upon the surrentler horeof necompruied by writte: “sstrument of
tronsfor in form approved by the Company o the Corporvate
Trustoe, exeented by the reggistei vd holder liercof or by duly anlho-
rived attorney, mud thereupon o neww Bond of Series 1-in the snme
agpregeto piineipal amonnt will he iggied to the transforee i rx.
chunige hevefory all ag provided in the Indeiitare,

The Compuny, the Corporate Trustee, awy payingaeent and
any registrar of the Bonds of Series I may for allipurposes traat
the pergont in whose wame this Bond is registered ns the hes-
Tute pwner horeof, nolwithstunding any notice to the contrary:

Phg Bonda of Series T aro issuable tn the denemination of
$1,000 or any multiple thereof, The Bonds of Series I awo issn-
able only as vegistersd Bonds without conpons. The soveral de-
nominations of Bonds of Series D are intereliangeable in like
dgpiogate principal ninounts wpon presentation for that purpose
as provided in the Tndenture,

No serviee charge will by minde for any transfor or exchange
of this Bond, but the Compiiy muy requive e payment of u sum
sufifeiont 1o cover any tax ov other governmeutal charge payable
in conneetion therewitls

No recourse shall he had for the payn. nt of the principal of,
premiwm, i any, or interest on thiz Bond agninst nny incorpe..
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rator, sy wkkehler, offiver or director, ag such, of the Cowpany by
wirtue of uay statute or by the enforcement of any nssessment,
or otherwise, howsoover,

[Forar o Conronate Trusree’s CERTIEICATE OF AUTIENTIGATION ]

This Bonid is oie of the Bouds, of the serics designated therein,
referred to in the within-mentioned Indenture,

Moroax Guananty Trusy Conpany
or New Yonrg, as Corporate Trustes

By

Autlioriced Officer

Seorron 105, Bonds of Series L sholl be transferable, wnd
shull be exchangeable for n like uggregate prineipal amount of
Bondn of Series D of other authorized denominaiions, npon <y
render therco# at thieelice or Lgeney of ths Company to he main.
tained for thab purpose an aceordanee with Nvetion 400 ol the
Tndenfure accompavied by a proper instrament of transfer
form approved Y tlic Company o- the Uerporate Trusten, exe.
ented by the registeiaid helder in person or by duly nuthorvized
attorney. No servise chavge witl e made for any such troster
or exchange, bub the Compmny may réuire the payment ol n sum
gaffivient to cover any tuxov other governmeninl chage puyallo
14 cornpetion, the owith.,

Sreerow 100 Pauding the prepuation of defintive Bovds off
Series D, the Codpuny may execute wnd, upon Request, tha Cors
porate Feustee £he,] authentiente und deliver Bouds of Sesies D
in-temporary form ag provided in Section 110 of the Indenture,
Sudlt Bonds of Hervics D in tomporary fo . may, in lieu of {he
statemrnt of the rodemption prices reqnived to ba seb out in the
Bonds of Series D int definitive form, include 1 veference to Hov
tion 1.02 hereof for a statement of sud redemplion priees,
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ARTIOLE 1T

Jasrp o Boxos OF gpmins D

T may e pxeouted,
as permitied ¥ the

ated md delivered

authentie
Anticle Two

Bonds of Seies
trom Lime to time provisions of

of the Indenture.
ARTICLY il
JONS

MISCRULANEOTS Provis
All of the terms, conditions and provisions of
Widing the definitions in Yeetion 101 {hereot)s
t with the espress pvuvis‘«iuna fereof, shil T
ated in and mude a park of this Wifih S
plvuwnml Tndentures and the Origing] Morteasts s supplements
ed by the ﬁll\\[)l(‘m\‘lllu\ ndeninves (hepeto aud VY s 1 Sup-
nlomental Lisdenture, ahall e sond, tnken it construel s one

gl the ~ane jnstrot
Maopan aarauly Tr
pixties ol the sed

Suenos 30L
he Indenture (in
niidess ineansisten
deemed Lo he fneorpot

nent.
wel Compasy o New Yk

ond s Jrerehyes
fa} Inclentnye Aelieed sd
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{ fortly The rosttals
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Ppustee’s portilieages o4
dnis of the Campidiits el
{ross QUTLLN

PRI U] and,
and b e jrond L, the
o il Lt in Wis 10 Supplemen
foed ol e fo periurm the s
it a0 e Trhemiure 8¢
this Fifth Supspiemm nt
foneept for {he Curpornie
shall e taken s statom

caponsibifity {or the corred

10 duities; 1'osmmnihil‘1lh-1-

o by ropsen ol e Tifth
t forlli in the Coriginal

pravis
conditions I
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ab Meries i
hentivation)

thie Trststoe asstme 1o 8

Paerpt A% herein atherwise
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g phementil Tnslenture othe

Voo,

pxruvidod,
the Praste
¢ {han as se

mrenny SR Nothing iv this Filih Supplonwnml Tndeniwre
jurplied 18 intended o7 ghall be construed L0 give o
it the purtics poreto and

poration other
pquitable vights

i \zprvssn'd ar
jpone Yy ogal ov

FATGR Ll fient uk eor
e holdors of the Thond+ and




‘ kY .

“(}, A

;‘gimyly oy ;lazm. tnder o8 $n respeet of this Titth Supplensentnl
.micmi:ux‘_::, oy iy sovesany, condition or provision horein con-
{uined, ol the cavenputs, sondision snd provisions hereof heing

i int&:mhid Lo T fae ths anle and exelunive honofit of the parties
hewis; Shelr snop

ey easors abd arsipns, and of the holders of the
YIS g g o

ls. Wuposisy s 21 sueh eovenants, conditions and
provigions By uk on hehalf of the Cempuny shall bind its succes-
sors pud dsigns whether 5o oxprosed or not.

Becron 304, Che beadings of the reveral Artidles hercof are
ingretid for wonveniones wnly and ehall ot control or affect the
uning or eonstrustion of any of the provisions heraofs

Bierm 305, This Fitth Bupplermeninl Indentifre 1oy Yo
exeeuted s waversl countesparts, sieh of which ghall be an orig-
ionl, sud all collectively shall doistitate but oneinsteumont, which

shatl be saficiently proved by the produstion of any une of oid
coutIerparte. B

Ex Woenkss Waeseor, Burlington Novthern Ine., e party of
the fired puet, Ns catied tag Fifth Supplementel Indenfure to
T g ausd aeknowledged by its Nhgivman of the Buard orils
Pregident or ohe of b Vioe Preddente, awd its cofporute seal to
Yot Bewroutity and e snmms G G atlested Dy the signatare
of ity Beerainzy of ale b i Ao tan Seereturies umf M.u::gun
{runpanty Brad Campany of New Yorkooue of the parties of the
Eeoutid piart. Wi e thie Fitth Supplemental %mh-umre ,t‘v be
gigned and acknowleial By ane of it Viee P1Losidents or lrugt
Ufpeers, ant it corporate snsd s be wlfixed herennto upd m. <t
{01 b pitisiad by the signoture of it Snepedary or one of u‘a As-
aatant Seernturiess and Jueoh M Ford T, one of the partics uf

1

EOOR'w? prgg 2




the sceond. part, has heroto ot his hand and seal, 4ll as lof: the
day and year ﬁrst abova written, ‘ i ‘

BURLIIN GTON t ,‘{ CRTHER: ¥ 1ve,

/K/ "v{‘:ﬁ‘:‘.“”)w'll

Vice President 'AW

(Corpérate Seal)
Attost:

4 ' /L( P T
‘-%szstant Secretary

MORGAN GUARANTY '.I‘BUS’J.‘ COMPANY "j

OF NEW YORK /
By /////(ﬁ [

3 Vwe Pﬁsldent

(Corporate Seal) "y

Attest: j

L S PR 3

&

Asgistant Steretary ) M ;f;:
‘.uéﬁ e oo

# d

ik '(]'J.S,)

Signed, rea'd wod ackaowledged by

all paruzs IL\f pradence oft

Attesting Wiinesses
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Braze or New Yorx l s
Qouxnry o8 New York '

1; Lortaine Fowler; a Notary Publis in and for the State and
County “aforesaid, do hereby certify that on this 16th day of
January, 1974, personally appeared Yefore me in said Counnty
Facob M, Ford I, personally Jmown to me and kuown to me to
be the individual and the same person who is deseribed in and
who subscribed lis nawe to axd who executed the foregoing in-
strament, Who, being by me duy sworn, deposed and anid that he
resides ot 2929 Lovers Lane, &t Josoph, Missouris that he signed,
senled, execnted and delivered the said instrument freely and
voluntarily, and as his gree and voluntary act and deed for the
uses snd purposes therein seb forth.

In Wirness WHERROK, 1 have l_mreuuto set my bnnd and affixed
my official sonl a8 auch Notary Publie in snid County and State,
" the dny and yees first shoye written.
ar '~.‘7'

Lavers

A,
s

.

Fi
£y

= ) .
- o e : .
v {(Notarial Seul) N AR LA WE B 'iv.;ﬁ.':../.«..ﬁ,,
- S LOURAINE FOWLER
5, DL Notary Publie, Stats of Néw York
P ottt No. 24-6368100

g & 0F ° Quatified ih Kings County

= Cér:.‘:ﬂc&tu filed in Nox\,.‘r Y‘{ﬂ;}o&i\é{}gy

’ k. omuniewos Txpives kel 80,
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STATE O WASHINGTON ] o
CIIINTY OF SKAMANIA oo
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ey e T, IHREXED: DIR &
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