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BURLINGTON NORTHERN RAILROAD CON[PANY
o {successor to Burlington Northern Incf) _

7+
MORGAN GUARANTY TRUST COMPANY
OF NEW YORK
| and

W.A. JOHNSON
(successor to Bartlett Ford and Jacob M. Ford 1I),

Tmtea

§tucuttruth Supplemenial tndenture
Dated as of December 10, 1990

to E

- BURLINGTON NOliTHERN INC.
CONSOLIDATED MORTGAGE

Dated March 2, 1970

Cm-u:g Consclidated Mortgage 6.55% Bond.s,
Senes K, Duc 2020

Providing for the Issuance of Bonds of Series K
and Modifying the Consolidatc_d Mortgage




THIS SEVENTEENTH SUPPLEMENTAL INDENTURE, dated as of Decem-
ber 10, 1950 by and between BURLINGTON NORTHERN RAILROAD COM-
PANY, a corporation organized and existing under the laws of the State of
Delaware, hereinafter called the “Company™, party of the first part, and
MORGAN GUARANTY TRUST COMPANY OF NEW YORK, a New York trust
company, and W.A. Johnson, of St. Louis, Missouri, successor to Bartlett
Ford and Jacob M. Ford I1, as Trustees, parties of the second part, herein-
after called, when referred to jointly, the *“Trustees” and, when referred to
separately, the “Corporate Trustee” and the “Inchv:dual Trustee™,
rcspcctwcly

WHEREAS the Company has heretofore executed and delivered a
Consolidated Mortgage dated March 2, 1970 (hereinafter called the

respectively, as of March 2, 1970, July 1, 1970, Aprii 15, 1971, Decem-
ber 20, 1971, May 23, 1972, January 15, 1974, July 1, 1975, June 15,
1978, March 1, 1979, August 1, 1980, May 14, 1981, Decembchl 1981,
December 31, 1982, October 1, 1986, May ['5, 1987, November 1, 1987,
and January 29, 1986, under which Consolidated Mortgage Bonds of

mented and modified being hereinafter called the “Indenture™);

S : WHEREAS, the Company has by proper corporate action authorized
R : the issuance and sale or exchange of an additional series of Bonds under
L the Indenture to be known as “Consolidated Mortgage 6.55% Bonds,
Series K, Due 20207, hereinafter called the “Bonds of Series K", in the
maximum aggregate original principal amount of $37,500,000;

WHEREAS, the Company desires by this Seventeenth Supplemental

Indenture to evidence the terms and provisions, as determined by its

 officers as authorized by its Board of Directors, of the Bonds of Series K
-‘al} as more fully set forth herein; and

WHEREAS, all acts and i ings prescribed by law, by the Restated
Certificate of Incorporation and By-laws of the Company and by the
Indenture have been fully performed and complied with to make this
L s o Seventeenth Supplemental Indenture and the Bonds of Series K, when
- T duly executed, authenticated (in the case of the Bonds of Series K) and

- R ‘ delivered, valid, bmdmg and legal instruments in accordance with their.
' : : respectne terms; L
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“Ornginal Mortgage’™), and supplemental. indentures thereto dated. r -

several series are outstanding (the Original Mortgage as heretofore supple- o
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Now, THERE-ORE, THls SE\'ENTEENTH SUPPLEMENTAL INDENTUilE
WITNESSETH:
That the Company covenants and agrees mth the Trustees and with

- the respective holders from time to time of the Bonds and coupons 1ssued
andmbcnsmedundcrthc Indcnmreasfcllows.
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. CREATION GF BONDS OF SERtES K

SECTION 1.01. There is hereby created an eleventh series of Bonds

" tobe medundcrandsecurgdbythc Indenture to be known as “Consoli-

AR dated Mortgage 6.55% Bonds, Series K, due 2020”. The Bonds of Series K

S (1) be dated (a) in the case of coupon Bonds of Sertes K (hereinafter

S cailed “Coupon Bonds of Series K”), December 18, 1990, and (b) in the

Chee ‘ case of registered Bonds of Series K (hereinafter called “Regxstcrcd Bonds
st of Series K™), the date of authentication;

{2) mature on January 1..2020;

; .
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o , (3) bear interest at the rate of 6.55% p'r annum, payable semiannu-
v - - ally on January ! and July | of each year, hereinafter sometimes called an
E “Interest Payment Date”, from (a) in_the case “of Coupon Bonds of
Sencs K, the date thereof until payment of the pnnmpal amount thereof

has been made or duly provided for, and (b) in the case of Registered ..
Bonds of Series K, the. Interest Payment Date next preceding the date of
authentication thereof uatil payment of the principal amount thereof has
. been -made or duly provided for except that: (i) any chlstcrcd Bond of
Series K authenticated before January |, 1991 shall bear interest from
December 18, 1990; (ii) if the Companv shall default or be in defauit in
the payment of interest upon Bonds of Series K, such Registered Bonds of
Series K shall Bear interest from the date of the beginning of the period for
which interest is so in default; and (ii1) so long as there is no existing
default in the payment of interest on the Bonds of Series K, any Regis-
tered Bond of Series K authenticated after the close of business on.any

, Record Date, as hcrcmaftcr defined, with respect. to any Interest Payment
i el , Date ard on or prior to such Interest Paymcnt Datc shall bcar interest

: ’ from such Intcrest Paymcm Datc :

i
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- (4)(a)mthecmcof‘"mzponﬂondsof$mal(oranycoupon
appertaining thereto, be payable oniy against surrender of such Coupon
Bond of Series K or coupon to any paying agent located outside the
United States as the Company may appoint from time to time). Such
- payments will be made, at the option of the bearer, by United States doilar
check drawn on a United States doilar accouat or by payment to an
account maintained by the payee with a bank located outside the United
States. No payment in respect of 2 Coupon Bond of Series K or coupon
will be made upon presentation of such Coupon Bond of Series K or-
coupon at any office or agency of the Company in the United States, nor.
mllanysuchpaymenthemdcbytransfenoanwcount,orbymaﬂtoan
address,mtthnnedSmcs.Ne!mthstandmgthcforcgomg,paymcmsmr
rcspectofCouponBondsofScmsKandoonponsmaybemadeattho
‘_ampanysoﬁoeoragencymthcﬂoroughofManhattan,CnyandS:atc
of New York, if (i) payment of thcfullamoumdncnsﬂlcgaioreﬁ‘ccnvcl)
~ precluded by exchange controls or other:similar restrictions ai all paying
agents outside the United ‘States and (ii) such payment is then permitted
by United States law. The Company reserves the right at any time to vary -
or terminate the appomtmcm of any paying agent and to appomt addi-
tional or other paymg agcms and to approve any change in the office
through which any paying agent acts, provided that there will at all times
beapaymgagcntmatl&stonccntymacoumry(otherthantheUmted
States) that is, as of the date hereof, a member of the Organisation for
Economic Co-Opcranon and Development; '

, (b) in the case of Registered Bonds of Series K, be payable as to
principal and interest at the office or agency of the Company in the
Borough of Manh.attan, City and State of New York, in such coin or
currency of the United States of America as at the time of payment shall
be legal tender for the payment of public and private debts; provided that,
unless other arrangements acceptable to the Corporate Trustee are made,
interest will be paid by.check to persons in whosc names the Registered

- Bonds of Series K are registered;

(5) not be rcdccmable,/
(6) not be entitled to any sinking fund;

(7) be issued as coupon Bonds in denommanons of $1,000 and as
reglstercd Bonds without coupons in dcnommauons of S1, 000 and anyr

R TEEID N WP IR MPRIYE SUSOR N+

e ey
SPTT AT A

A

o

" YR




BOOK /). PAGE 44

4

rimegmlnmlﬁplewmemenidenommmonsofm:mdaonds
"Wmmwnmbkmhkcwepnnmpal
amoums;and

(8 behmned(cxceptaprovtdedm&cuon!wofthe{ndmm)'
mwmm:mssnooooo

Sobn;asthucuwwmn;defauhmtbcpaymemofmtcrcston
RegxstemdﬂondsomeesK,thepenonmwboscnameanyRegmcrcd
BondomeaKurepﬂutdatthcdoseofblmnessonanyRecordDatc
with respect to any Interest Payment Date shall be entitled to receive the
interest payable on such Interest Payment Date notwithstanding any
transfer or exchange of such Registered Bond of Serics K subsequent to
such Record Date. If and 10 the exient that the Company shall default in
the payment of interest due on any Interest Payment Date with respect to
any Registered Bond of Series K, such defauited interest shall be paid 1o
the person in whose name such Registered Bond of Series X is registered
at the close of business on a subsequent record date established by notice
given by mail, first-class postage prepaid, by or on behalf of the Company
tothcholdcrsochgsteredBondsofScnesKnotlasthan|5dayspnor'
to such subsequent record date, such record date to be not less than five
days preceding the date of payment of such defaulted interest. Notwith-
-standmganylhmgtothcconﬂarypmwdcdhcmn,mtemstshaﬂaccmeon
the Registered Bonds of Series K from the Interest Payment Date on
which the Company shall have dcfaultedmthcpayment of interest due on
the Registered Bonds of Series K to the datcsuchdcfaulted interest is pzud
at the rate of 6.55% per annum.

The term “Record Date”, when used herein with rcspf_;ct to an Inter-
est Payment Date, shall mean the December [ 5 or June 15 (whether or ot
a business day), as the case may be, nexi preceding such Interest Payment
Date, except the Record Date with respect 10 the }anuarv 1, 1991 Interest
Payment Date for any Registered Bond of Series K authenticated after
December 1 5, 1990 Gut priorto January 1, 1991 shall, for purposes of the
first payment of interest on Hegistered Bonds of Series K, be thc date of
authentication. Default in the payment of interest means in this Sec-
tion 1.01 failure to pay interest on the applicable Interest Paymcm Date

- disregarding any period of grace apphmble under Secnon 7 01 of the
- Indenture.

SECTION 1.02. The Bonds of Senes,K shall not be redeemable. -




R LY

'BOOK /22 PAGE &¢5

5

SecTiOoN 1.03. TheBondsofSenaKshallnmbecnlnlcdwany
sinking fund.

SECTION 1.04. The Repsimd Bonds of Series K, the Coupon
Bonds of Series K, the appurtenant coupons and the Corporate Trustee’s
certificate of authentication to be endorsed on each of the Bonds of
Series K shall be substantially in the following forms, respectively:

[FORM OF FACE OF REGISTERED BOND OF SERIES K] -

{IF APPLICABLE, THE “TCTAL AMOUNT OF OID”, “YIELD TO
MATURITY” AND “INITIAL ACCRUAL PER!IOD OQID” (COM-
PUTED UNDER THE APPROXIMATE METHOD) SET FORTH

- BELOW WILL BE COMPUTED SOLELY FOR THE PURPOSES OF
APPLYING THE FEDERAL INCOME TAX ORIGINAL [SSUE DlS- ,
COUNT (“OID") RULES

Issue Price: : Initial Redemption Date:
~ Interest Rate: Total Amount of OID:
 Issue Date: Yield to Maturity:

Stated Maturity:  ~ ~ Initial Accrual Period OID:]

BURLINGTON NORTHERN RAILROAD COMPANY

CONSOLIDATED MORTGAGE 6.55% BOND, |
|SERIES K, DUE 2020 |

BURLINGTON NORTHERN RAILROAD Comm a corporation duly
organized and existing under the laws of the State of Delaware (hereinaf-
ter called the “Company") for value received, hereby promises to pay to.

, or registered assigns, at the office or agency of
the Company in the Borough of Manhattan, City and State of New York,
the principal sum of > Dollars on
in such coin or currency of the United States of America as at the time of )
payment shall be legal tender for the payment of public and private debts,
and to pay interest on said pnnmpal sum at the rate of 6.55% per annum,
at said office or agency in like coin or currency, from the interest payment
date next preceding the date of this Bond to which interest has been paid
or duly provided for or, . , whichever is later (unless
this Bond is dated after any December-15orJ unc 15 and on or prior to the
next succeedmg Januan I'or July 1 as the casc may be, in which case, if
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interest is paid in accordance with the proviso of this sentence, from such

- succeeding January 1 or July |, other than in the case of-the initial
payment of interest on this Bond), semiannually on January 1 and July |

_ of each year, commencing , until payment of said princi-
'palmhasbeenmdcordulyprowdcdforprowded,homcr that so
longasthmtmnoexxsﬂngdchﬁtmthepaymcntofmmm(aadexccpt

' . for the payment of defauited interest), the interest payable on any Janu-

B - ary 1 and July 1 will be paid to the person in whose name this Bond was
: registered at the close of business (whether or not a business day) on the
December 15 or June 15, as the case may be, next preceding such interest

" payment date (except, that if this Bond is authenticated after Decem-
ber 15, 1990 but prior to January 1, 1991, the initial payment of interest
on this Bond wiil be paid to the person in whose name this Bond was
registered on the date of authentication of this Bond) and, unless other
armngcmcntsacccptablctotthorporatchsteearcmadc will be paid
bychcckmmlcdtosnchpcrsonauheaddrcssappcanngmlhckegxstry-
Books. If and to the extent that the Company shall default in the payment
of interest due on any January ! or July 1, such defauited interest shall be
pmdtothcpcrsonmwhoscnamcthlsBondwasregtstcredatthecloseof .
business on a subsequent record date established by notice for the pay-
ment of such defaulted interest, which notice shall be given not less than -
15 days prior to such subsequent record date, such subsequent record date
1o be not less than five days prewdmg thc date of payment of such
defauited interest.

REFERENCE IS MADE TO THE FURTHER PROVISIONS OF..
THIS BOND SET FORTH ON THE REVERSE HEREOF.SUCH FUR-
THER PROVISIONS SHALL FOR ALL PURPOSES HAVE THE
SAME EFFECT AS THOUGH FULLY SET FORTH AT THIS PLACE.

This Bond shail not be secured by or entitled to any bencﬁts.} under
the Indenture, or be valid or obligatory for any purpose, until this Bond
shall have been authenticated by lhe certificate hereon of the Corporate
Trustee.
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) . IN WrITNESS WHEREOF, Burlington Northern Railroad Company has
caused this instrument to be signed by the manual or facsimile signature
of its President or one of its Vice Presidents and its corporate seal or a
facsimile thereof to be affixed hereto or imprinted hereon and to be
attested by the manual or facsimile signature of its Secretary or one of its
Assistant Secretaries. DA -

]
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'BURLINGTON NORTHERN
RAILROAD COMPANY

By
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(FORM OF REVERSE OF ascmmnﬁowo OF SERIES K]
BURLINGT ON NORTHERN RAILROAD COMPANY

CONSOLIDATED MORTGAGE 6.55% BOND,
. SERIES K, DUE 2020

Tlns Bond is one of the Consoiidated Mortgage Bonds of the Com-
pany, herein sometimes called the “Bonds™, ail issued and to be issued in
one or more serics under, and equally secured by, an indenture, dated
March 2, 1970, executed by the Company to MORGAN GUARANTY TRUST
COMPANY OF NEW YORK, a New York trust company (herein called the
“Corporate Trustee™), and Jacob M. Ford II (W. A. Johnson, successor),
as Trustees, as amended and supplemented from time to time, herein
sometimes called the “Indenture”, to which Indenture and any and all
amplanmsmrefmshutbymadcforadmnpuonofthc

properties and franchises morigaged and pledged, the nature and extent of

security and the rights of the holders of the Bonds and coupons and the
nights, duties and immm!ities-of the Trustees thereunder.

No reference herein to the Indenture and no provision of this Bond
or of the Indenture shall alter or impair the obligation of the Company,

which is absolute and unconditional, to pay the principal of and interest~

ontlnsBondatthcnmcandplaccandattheratcorratesandmthc
currency herein prescribed. -

This Boad is one of a series of the Bonds known as Consolidated -
Mortgage 6.55% Bonds, Series. K, Dué 2020 (hereinafier called the

“Bonds of Series K™) created by the Seventeenth Supplemental Indenture,
dated as of December 10, 1990, to the Indenture. The aggregaie principal

amount of Bonds of Series K which may be outsianding at any time is

limited to the principal amount of S37 500,000, exccpt as otherwise pro-
wdcd in the Indenture. -

The Bonds are issuable in series and ihc several series of Bonds may
be for varying aggregate principal amounts, and the Bonds of any ‘one
series may differ from the Bonds of any other series as to denomination,

'date, matunty, interest rate, redemption, conversion, and sinking fund

provisions, if any, place or places and money Or moneys of payment,
registration and otherwise, all as provided i in the Indenture.

watl)
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If an Event of Default as defined in the Indenture shall occur, the
principal of the Bonds may be declared or may become due and payabie in
the manner and with the effect provided in the Indenture.

" The Bonds of Series K are not redeer:abie.

meBondsofScticsKamnotemidedtoanysinkixigﬁmd.

The[ndenmrcpermxtsthcamcndmemthereofandlhemodaﬁmon
or alteration in any respect of the rights and obligations of the (fompany
and the rights of the holders of the Bonds of all or any series and the
holders of appurtenant coupons, if any, thereunder at any time by the
concurrent action of the Company and of the holders of specified percent-
ages of the Bonds then outstanding affected by such amendment, modifi--
cation or alteration, including, in the case, among others, of a
modification of the terms of payment of the principal of, or interest on,
this Bond, the consent of the holder hereof, all as more fully prov:ded in
the Indenture.

This Bond is transferable at the oﬂicc. or agency of the Company in

the Borough of Manhattan, City and State of New York, upon the surren-

der hereof accompanied by a written instrument of transfer in form
approved by the Company or the Corporate Trustee, executed by. the
registered holder hereof or by a duly authorized attorney, and thereupon a

) nchondofScnaKmthcsamcaggregalcpnnmpalamountmﬂbc

1ssued to the transfercc in cxchangc hercfor all as prowded in the Inden-
ture.

~The Company; the Corporate Trustee, any paying agent and any
registrar of the Bonds of Series K may for all purposes treat the personin -
whose name this Bond is reglsu:rcd as the absolute owner hcreof notwith-

standing any notice to the contrary

The Bonds of Series K are issuable as coupon Bonds and as regisiered
Bonds without coupons. The coupon Bonds of Series K are issuable in
denominations of $1,000. The re'gistercd Bonds of Series K are issuable in
denominations of $1,000 and any integral multiple thereof. The coupon
Bonds of Series K may be exchanged for one or more regisiered Bonds of
Series K of like tenor and terms and for the same aggregate principal
amount in any authorized dénomination as provided in the Indenture and
such Seventeenth Supplemental Indenture. The several denominations of
registered Bonds of Series K are interchangeable {n like aggregate princi-

BoOK/22 PAGE 44T
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palamonntsnponpruentzmonforthatpurposeasprmdedm!hclndm
- ture. A registered Bond of Series K, even if it was received upon exchange
of cne or more coupon Bonds of Series K, may not be exchanged for one
or more coupon Bonds of Series K. -

No service chatgc will be made for any transfer or exchange of this
Bond, but the Company may require the payment of a sum sufficient to
cover any tax or other governmental charge payable in connection

l = - - _ :

No recourse shall be had for the payment of the principal of or.
interest on this Bond against any incorporator, stockholder, officer or
director, as such, of the Company by virtue of any statute or bv the
enforcement of any assessment, or otherwise, howsoever.
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[FORM OF FACE OF COUPON BOND OF SERIES K]

B ‘ : ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION
- WILL BE SUBJECT TO LIMITATIONS UNDER THE UNITED
=L STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS
P ' : : : PROVIDED IN SECTIONS 165(1) AND 1287(3) OF THE INTERNAL
. : REVENUE CODE. ' :

[IF APPLICABLE, THE “TOTAL AMOUNT OF oID”, “YIELD TO
MATURITY™ AND “INITIAL ACCRUAL PERIOD OID" (COM-
PUTED UNDER THE APPROXIMATE METHOD) SET FORTH
BELOW WILL BE COMPUTED SOLELY FOR THE PURPOSES OF
APPLYING THE FEDERAL INCOME TAX ORIGINAL ISSUE DIS-
COUNT (“O[D") RULES. °

\

[ssue Pncc' - Initial Redemption Dan::
Interest Rate: Total Amount of OID:
Issue Date: Yield to Maturity:

Stated Maturity: Initial Accrual Period OID:]

No. ; L - k ; $1.000

BURLINGTON NORTHERN RAILROAD COMPANY

CONSOLIDATED MORTGAGE 6.55% BOND
SERIES K, DUE 2020

BURLINGTON NORTHERN RAILROAD COMPANY, a corporation duly
organized and existing under the laws of the State of Delaware (hereinaf-
ter called the “Company™), for value received, hereby promises to pay to
beéarer upon presentation and surrender hereof, subject to applicable laws
and regulations, only (subject to ceriain limited exceptions set forth
herein}, at an office or agency of the Company outside the United States
and its possessions and territories maintained for such purposes, the
principal sum of One Thousand Dollars {51,000) on January 1, 2020 in
such coin or currency of the United States of America as at the time of |
payment shall be legal tender for the payment of public and private debts,
and to pay interest on said pnnmpal sum at the rate of 6.55% per annum,
at said office or agency in like coin or currency, from
semi-annually on January 1 and July 1 of each year, until payment of sand
principal sum has been made or duly provnded for, but, until the maturity
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hereof, only upon puaentanon and surrender of thc coupons for such
interest instaliments as are evidenced thereby, hcrcmappenmnmg.as
Lhcyshallsevemllymamre

- REFERENCE IS MADE TO THE FURTHER PROVISIONS OF
THIS BOND SET FORTH ON THE REVERSE HEREOF. SUCH FUR-
THER PROVISIONS SHALL FOR ALL PURPOSES HAVE THE
SAME EFFECT AS THOUGH FULLY SET FORTH AT THIS PLACE.

Nexthcrthstondnoranycouponappcrmmnghmoshaﬂbc
secured by or entitled to any benefits under the Indenture, or be valid or
obligatory foranypurposc,unuithuﬂondshaﬂhavcbecnamhcnncatcd
bytheoemﬁcatchcreonoftheCormmteTmswe. '

IN WITNESS WHERECF, Burhngmn Northern Raxlmmi Company has
caused ihis instrument i6 be signed by the manual or facsimile sigaaturc
of its President or one of its Vice Presidents and its corporate seal or a
facsimile thereof to be dffixed hereto or imprinted hereon and to be
attested by the manual or facsimile signature of its Secretary or one of iis
Assistant Secretaries and coupons for interest, bearing the facsimile signa-
ture of its Trcasurer to be attached hereto.

" Dated: ’

BURLINGTON NORTHERN
RAILROAD COMPANY

By
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[FORAt OF REVERSE OF COUPON BOND OF SERIES K]

This Bond is one of the Consolidated Mortgage Bonds of the Com-
pany, hereinafter sometimes cailled the “Bonds™, all issued and to be -
issued in one or more series under, and equally secured by, an indenture,
dated March 2, 1970, executed by the Company to MORGAN GUARANTY
TRUST COMPANY OF NEW YORK, a New York trust company (herein
called the “Corporate Trustee™), and Jacos M. FORD I1 (W.A. Johnson,
successor),asTrustees,asamcndcdandsupp!emcmcdfromnmctonmc
herein sometimes called the “Indenture™, to which Indenture and any and
all supplements thereto reierence is hcreby made for a description of the
properties and franchises mortgaged and pledged, the nature and extent of
security and the rights of the holders of the Bonds and coupons and the
rights, duties and immunities of the lmstmthcrcundcr

- No reference herein to the Indenture and no provision of ttus Bond
or of the Indenture shalil alter or impair the obligation of the Company,
which is absolute and uncondmonal, to pay the principal of and interest

~ on this Bond at the time and placc and at the rate or rates and in the
currency herein prcscnbed. 1

- This Bond is one of a series of the Bonds known as Consolidated
Mortgage 6.55% Bonds,- Series K, Due 2020 (hereinafter called the
“Bonds of Series K*) created by thé Seventeenth Supplemental Indenture,
dated as of December 10, 1990, to the Indenture. The aggregate principal
amount of Bonds of Series K which may be outstanding at any time is
limited 1o the pnnc:lpal amount of $37,500, 000, except as olhcmse pro-
vided in the Indéﬁture

The Bonds are issuable in series and the several series of Bonds may.
be f_or varying aggregate principal amounts, and}_ the Bonds of any one
series may differ from the Bonds of any other series as to denomination,
date, matunty, interest rate, redemption, conversion, and sinking fund
provisions, if any, place or places and money or moneys of payment,
registration and othermsc all as pro\nded in the Indenture.

If an Event of Default as défined in the Indenture shall occur, the
principal of the Bonds may be declared ar may become due and payable in
the manner and with the efféct provided in the indenture.

_ The Bonds of Series K are not redecmable
Thc Bonds of Senes K are not entitled to anv smkmg fund.
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~ The Indenture permits the amendment thereof and the modification
or alteration in any respect of the rights and obligations of the Company
and the rights of the holders of the Bonds of all or any series and the
holders of appurtenant coupons, if any, thereunder at any time by the
concurrent action of the Company and of the holders of specified percent-
agcsoftheBondsthcnoumandmgaﬁ'ecwdbysuchamcndmcm,modlﬁ
cation or alteration, including, in the case, among others, of a
modification of the terms of payment of the principal of, or interest on,
thsBond.theoomemoftheholderhercof aﬂasmoreﬁﬂlyprowdcdm
the Indenture.

This Bond is transferable by delivery unless registered as herein
provided. As provided in the Indenture and the Seventeenth Supplemen-
t2l Indenture to the Indenture and subject to certain limitations therein
set forth, a coupon Bond of Series K may be exchanged by surrender of
such coupon Bond of Series K, with all unmatured coupons_ and all
matured coupons in default, at the office or agency of the Company in the
Borough of Manhattan, City and State of New York, or at the office of any
transfer agent designated by the:Company for such purposes, for one or
‘more registered Bonds of Series K of like tenor and termis and for the same
aggregate pnnapal amount in any authorized denominations, -registered
in the name or names. designated by the holder 6f such coupon Boné of
Series K in accordance with the provisiors of the Indenture, after which
no transfer shall be valid unless made at said office or agency by the
registered holder, in persor or by attorney. Notwithstanding the forego-

“ing, the exchange of this Bond for a regisiered Bond of Series K shall be
subject to the provisions of United States Federal income tax laws in
effect at the time of such exchange, and the exchange shall not be made if
counsel to the Company has advised the Company that as a result thereof
the Company may suffer adverse consequences under such laws. Coupon
Bonds of Series K surrendered in exchange. for registered Bonds of
Series K after the close of business at any such office on (i) any Record
Date and before the close of business at such office on the relevant [nterest
Pa)'mcnt Date, or (ii) any subsequent record date established as provided
in the [ndenture and before the opemng of business at such office 6n the
related proposed date for payment of defaulted interest, shall be surren-
dered without the coupon relating to such date for payment of interest: .4
reglstcred Bond of Series K, even if it was recéived upon exchange of one

or more coupon Bonds of Scncs K, may not be etchanged for one or more
coupon Bonds of Series K.
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As provided in such Seventeenth Suppilemental Indenture and sub-
ject to certain exceptions therein set forth, this Bond and any coupon
appertaining hereto shall be payabie only against surrender to any paying
agent located outside the United States as the Company may appoint
from time to time. Such payments will be made, at the option of the
bearer, by United States dollar check drawn on 2 United Staies doilar
account or by payment to an account mmntamedby the payee wath a bank

~ located outside the United States. No payment in respect of this Bond or
any couponwnhbcmadeupon prescnunon of this Bond or any coupon at
any office or agency of the Company in the United States, nor will any
such payment be made by transfer to an account, or by mail to an address,
in the United States. The Company reserves the right at any time to vary
oricrminatetheappoinunentof:nypayingagemamdtoappoimaddi'
tional or other paying agents and to approve any change in the office
throughwhxchanypaymgagcmacts,pmndedthauhcrcwﬂlataﬂnmes
be a paying agent in at least one city in Europe

The Company, the Corporate Trustee, any paying agcnt and any
registrar of the Bonds of Series K may for nll purposes treat the bearer of
any coupon, or the bearer of any coupon Bond of Series K, as the absolute

owner of such coupon or coupen, Bond of Series K, notmthstandmg any
notice to the contrary. '

The coupon Bonds of Senes K are issuable in the denommanon of
$1,000. The registered Bonds of Series K are issuable in denominations of
$1,000 and any integral muitiple thereof. The several denominations of
registered Bonds without coupons of Series K are intarchangeable in like’

aggregate principal amounts upon prescntauon for that purpose as pro-
vided in the Indenture.

No service chargc will be made for any transfcr or exchange of this
Bond, but the Company may require the payment of a sum sufficient 1o

cover any tax or.other governmental ¢harge payable in connection
therewith. : :

No recourse shall be had - -for the paymcnt of the pnncmal of or
interest on this Bond against any incorporator, stockholder officer or
director, as such, of the Company by virtue of any statute or by the
enforcement of any assessment, or otherwise, howsoever. :
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[FORM OF INTEREST COUPONS FOR BONDS OF SERIES K}

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION
WILL BE SUBJECT TO LIMITATIONS UNDER THE UNITED
STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS
PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL
REVENUE CODE. ; o - .

s.

On A , unless the Bond below mentioned shall
have been called for previous redemption and payment thereof Guly pro-
vided for, BURLINGTON NORTHERN RAILROAD COMPANY will pay to

. bearer upon surrender of this coupon, subject to applicabie laws and
_regulations; only (subject to certain limited exceptions set forth in such
Bond) at such paying agencies outside the United States and its territories
and possessions as the Company may appoint froni time to time, the
amount shown hereon, in such coin or currency of the Uniied States of
America as at the time of payment shall be legal tender for the payment of
public and private debts, being six months’ interest then payable on its
Consolidated Mortgage 6.55% Bonds, Series K, Due 2020,
No.. - Such payments will be made, at the option-of the
bearer, by United States dollar check drawn on a United States dollar

_ account or by payment to an account maintained by the payee with a bank
located outside the United States. :

T T ey

- .. BURLINGTON NORTHERN
RAILROAD, COMPANY

Treasurer
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- {FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION].

: TmsBondxsoncoftheBonds,ofthcsencsdcngnawdthm
referred to in the wnhm-me:moned Indcnturc.

MORGAN GUARANTY TRUST
COMPANY OF NEW YORK
as Corporate Trustee

By
Authorized Officer

SeECTION 1.05. (1) Registered Bonds of Series K shall be transiera-
ble, and shall be exchangeable for a like aggregate principal amount of
Registered Bonds of:Series K of ¢thér authorized denominations, upon
surrender thereof at the office or agency of the Company to be maintained
for that purpose in accordance with Section 4.1 of the Indenture accom-
panied by a proper instrument of transfer.in form approved by the Com- »
pany or the Corporate Trustee, executed by the registered holder in person
or by duly authorized attorney.- No service charge will be made for any
such transfer or exchange, bui the Company may require the payment of a
sum sufficient 10 cover any tax or othcr govcrnmcntal charge payable in
connection thercwnth. :

~ (2),Coupon Bonds of Series K shall be transferable by dchvcrv unless
registered as herein provided. A Coupon Bond of Series K may be
exchanged by surrender of such Coupon Bond of Series K, with all unma-
tured coupons and all matured coupons in default, at the office or-agency
of the Company to be maintained for that purpose in accordance with
Section 4.01 of the Indenture or at the office of any transfer agent desig-
nated by the Company fér such purposes, for one or more Registered ,
Bonds of Series K of like tenor and terms and- for the same aggregate
principal amount in any authorized denominations, registered in the
name or names designaied by the holder of the Coupon Bond of Series K
in accordance with the provisions of the Indenture, after which no trans-
fer shall be valid unless made at said office or agency by the registered
holder, in person or by attorney as set forth herein and in the Indenture.
- Notwithstanding ‘the foregoing, the exchange of any ‘Coupon Bond of
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Series K for 2 Registered Bond of Series K saall be subject to the provi-

- sions of United States Federal income tax laws in effect at the time of such

exchange, and the exchange shail not be made if counse! to the Company
has advised the Company that as a result thereof the Company may suffer -
adverse consequences under such laws. Coupon Bonds of Series K surren-
dered in exchange for Registered Bounds of Series K after the close of
business at any such office on (i) any Record Date and before the close of
business at such office on the relevant Initerest Payment Date, or (ii) any
subsequent record date estabfished as herein provided and before the
opening of business at such office on the refated proposed daté for pay- -
ment of defanited interest, shall be surrendered without the coupon relat-

__ingtosﬁchdatcforpaymentofinmesLARegistmdBondofScricsK,

even if it was received upon exchange of one or more Coupon Bonds of

ScnaK,maynmbecxchangcdforaConpoanﬂorBondsoxSencsK_:

SECTION 1.06. Pending the preparation of definitive Bonds of
Series K., the Company may.execute and, upon Request, the Corporate
Trustee shall authenticate and deliver Bonds of Series K in temporary

form as prmndcd in Section 1.10 of the Indenture. -

.~ ARTICLEI
ISSUE OF &)NDS OF SERIES K

SECTION 2.01. Bonds of Series K may be executed, aur.henncated
and delivered from time to time as permitted by the provisions of Article
Two of the [ndcnmrc '

SECTION 2.02 {1) Coupon Bonds of Series K shall not

(a) (1) be offered, soid, resold or dehvcred, directly or- indirectly, in

the United States or its possessions or to United States persons (as defined
below), except as otherwise permitted by United States Treasury Regula-
tions Section 1. 163-5(c)(2)(1)(D), or (ii) be offered, sold, resoid or deliv-
ered, directly or indirectly (0 a person for whom thc Cempany has'an

addrcssmtheUmtedStatcs,or C A '

(b) be dehvered uniess the Company shail have received a signed

certificate in writing (or an electronic certificate described in United

States Treasury Regulations Section |. 163-5(cH2)IXDXYINii)), in each
case, in ferm and substance satisfactery 1o the Company, stating that on

~ such date (i} such Coupon Bond of Series K is being acquired by a pcrson

tha: is not a United.States person, (ii) such Coupon Bond of Scnes Kis
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o . ~ being acquired on behalf of a United States person that is (A) a foreign
: branch of a financial institution within the meaning of United States
o - : Treasury Regulations Section 1.165-12(cX1Xv) (hereinafter called a
“financial institution’) purchasing for its own account or for resale, or

(B) a United States person who acquired such Coupon Bond of Series K

) through the foreign branch of a financial institution and who holds such

e , Coupon Bond of Series K through a financial institution on the date

) thereof (and in the case of either (A) or (B), the financial institution has

_agreed to comply with the requirements of Section 163G X3NA); (B) or (C).

~of the Internal Revenue Code of 1986, as amended, and the regulations

) - . thereunder) or (iii) sm:hCouponBondofSenaKstcmgasqmrcdbva

a ' financial institution for purposes of resale during the restriited period
R : within the meaning of Section 1.163-5(cX2XiXDX?7) of the United States
' Treasury Regulations and has not been acquired for the purpose of resale

directly or indirectly within the United States or to United States persons.

(2) Each Coupon Bond of Series K and each coupon shall bear a
legend substanuaﬂy to the following eflfect:

S ‘ ANY UNITED STATES PERSON WHO
S ] °  HOLDS THIS OBLIGATION WILL BE SUB-
JECT TO LIMITATIONS UNDER THE
UNITED, STATES INCOME TAX LAWS, -
INCLUDING THE LIMITATIONS PRO- -
VIDED IN SECTIONS 165(1) AND 1287(a) OF
THE INTERNAL REVENUE CODE.-

(3)- For purposes of this Section 2.02, the term “United States per-
- son’ shall mean a citizen or resident of the United States, a corporanon '
~ partnership or other entity created or organized in or under the laws of the
United States or any political subdivision thereof] or an estate or trust the
income of which is subject to Unned States Federal income taxation
) -rcgardless of ils source. :

ARTICLE 1 |
AMENDMENT TC IN DENTURE

: : 1 Article Four of the Indenture is hereby s;hpplemcnted and amended
DY L S0 as to insert therein, immediately following Section 4.16 thereof, a new
Secnon 417, rcadmg as follows: - . '
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SECTION 4.17. Notwithstanding any other provision of this Inden-
turesolongsanyﬂondsofml(moumndmg(asmhmmm
defined in Section 11.02), the Company will not, nor will it permit any of
its subsidiaries to, issue, assume, create or incur any indebtedness for
borrowed money under the Great Northern Mortgage, Northern Pacific
Prior Lien Mortgage, Northern Pacific General Lien Mortgage and the
Burlington Mortgage, except that Present Prior Lien Securities may be
Mundaanymwhmortgageformmdmcpledgcundcrm
Indcntur:.

_ ARTICLE Iv -
MISCELLANEOUS PROViISIONS

SECTION 4.01. All of the terme, conditions and provisions of the
Indenture (including the definitions in Section 1.01 thereof), unless incon-
sistent with the express provisions hereof, shal! be deemed to be incorpo-
rated in and made a part of this Seventeenth Supplemental Indenture: and
the Original Mortgage, as supplemented by the supplemental indentures
thereto and by this Seventeenth Supplemental Indenture, shall be read.
taken and construed as one and the same instrument.

_ SECTION 4.02.. Morgan Guaranty Trust Company of New York and

W.A. Johnson, the parties of the second parv, hereby accept the trust in
this Seventeenth Supplcmcntal Indenture declared and provided and
agree to perform the same upon the térms and conditions herein and in
the Indenture set forth. The recitals contained in this Seventeenth Supple-
mental Indenture and in the Bonds of Series Seventeenth (except for the
Corporate Trustge’s certificate of authentication) shall be taken as state-
ments of the Company, and the Trustees assume no respon51bﬂ1ty for the
correctness thereof. .

Exccpt as herein otherwise prmndcd. no duua, responsibilities or
liabilities are assumed by the Trustées by reason of this Seventeenth
Supplemental [adenture other than as set forth in the Original Mortgage.

Secnion 4.03. \Iothmg in this Seventeenth Supplcmcntal Indenture
expressed. or implied is intended or shall be construed to give to any
person, firm or corporation other than the parties hereto and the holders
_ of the Bonds and coupons any legai or equitable right, remedy or claim
under or in respect of this Seventeenth Supplemental Indenture, or any
covenant, condition or provision herein contained, all the covenants,
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conditions and provisions hereof being and intended io be for the sole and

exclusive benefit of the parties hereto, their successors and assigns, and of _

the holders of the Bonds and the coupons; and all such covenants, condi-
‘tions and provmons by or on behalf of the Company shall bmd its succes-
sors and assigns whether so expressed or not.

‘SECTION 4.04. The headings of the several Articles hereof are
inserted for convenience only and shall not control or affect the maamng
or construction of any of the provisions hereof.

SECTION 4.05. Thls Seventeenth Supplemental Indenture may be
executed in several counterparts, ach of which shall be an original, and
all collectively. shail constituze but one instrument, which shall be suffi-
ciently proved by the produdlon of ‘any one of said counterparts.

IN WITNESS WHEREOF, Burlington Northern Railroad Company, the
party of the first part, has caused this Seventeenth Supplemental Inden-
ture to be signed and acknowledged by its President and Chief Executive
- Officer or one of iis Vice Presidents, and its corporate seal 1o be affixed
hereunto and the same (0 be attesied by the signature of its Secretary or
one of its Assistant Secretaries; and Morgan Guaranty Trust Company of
New York, one of the parties of the second part, has caused this Seven-

_ teenth Supplemental Indenture to be signed and acknowledged by one of
its Vice Presidents or Trust Officers, and its corporate seal to be affixed -

hereunto and the same to be attested by the signature of its Sccretary or
one of its Assistant Secretaries; and W.A. Johnson, one of the parties of

the second part, has hereunto set his hand, all as of the datc and year first :

above written.

pl
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- IO PSR 0{\\ o BURLINGTON NGRTHERN
J a¥ RAILROAD COMPANY

T 7 RoBerT F. MCKENNEY :
' ' Vice President and Treastirer

Signed, sealed and acknowledged by
- Burlington Northemn Railroad Com-
pany in the presence of:

S ‘( LL\_\ \“P!'f} U AND AN ’
ST o = ma R4, W Qt/‘ !

[§
Altesting Witnesses

R ‘ - STATE OF TEXAS N
Y : COUNTY OF T-\RR.LNT

s day of Deccmbcr 199(, before me personally came
L ' T Robcrt F Kznncy, to me known, who, being by me duly sworn, did
. ' depose and say that he resides at 4507 Lakeside Drive, Colleyvﬂlc Texas

e : . 76034; that he is a Vice President and Treasurer of Burlington Nerthern
S s . Railroad Company, one of the corporations described in and which exe-
i : cuted the above instrument; that he knows the seal of said corporation;
thai the seal affixed to said instrument is such corporate seal: that 1t was so

affixed in behalf of said corporation by order and authority of Board of

Directors of said corporation, and that he signed his name Ahi

Gehalf of said LOTDOTBUDD by llke order. B g

/[//Ma/@@f

(Notarial Seal)

- LHL T D ‘uf.-O’ LO’Q(,J‘DQX‘CCCIL.«.&
PSRN Vil TCRiA HARD %
L .': -
3 \;f_“}”(,, - Notzy Pob s sr 28 of Texas

R I i,
3

Wy Dremmy r Sxglres 52100 1690

L N ST O XD OC YO LS
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MORGAN GUARANTY Taosr
COMPANY OF NEW YORK

CATHERfN’E F. DONOHUE
Assistant Secretary

~ Signed, sealed and acknowledged by
Morgan Guaranty Trust Company
of New York in the presence of: -

£k Mos

TN

ttestmg Witnesses

STATE OF NEW YORK } b
COUNTY OF NEW Yoax

On this |} day of December, 1990, before me personally came
Helen G. Chin; to me known, who, being by me duly sworn, did depose
and say that she resides at 60 East_ 3tk Street, New York, New York 10003;
that she is'a Vice President of Morgan Guaranty Trust Company of New
York, one of the corporations described in and which executed the above
instrument; that he knows the seal of said corporation; that the seal affixed
to said instrument is such corporate seal; that it was so affixed in behalf of
said corporation by order and authonty of the Board of Directors of said

corporation, and that he signed hlS name !hereto in behalf of said corpora--
tion by llke aulhonty

- S ‘ 7\9, ~OY ¥ ;II qll.‘mu(x,g

: S_IMONE G VINOCOUR
. _ Notary Public, State of New York
" ’ No. 314938491 .
' . ) Qualified in New York County
OT"- i, ;o Certificate Filed in New York County
i e T ~ Commission Expires November 7, 1992
he, : (ﬁ.,mnaj Seal)
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‘Signed, s:aléd and acknowledged by
W_.A. Johnson in the,presence of:

TY Wl ‘;ﬂh AA i Sl ”H

o W | ' - | /thétfuufzf’?q# Hee

Atleslmg Wi tﬂesses

STATE OF MISSOURI 1 s
5 County OF ST. Louis 7
On this / {] day of December, 1990, before me personally came

W_A. JOHNSON, to me known to be the person descnibed in and who

executed the foregomg instrument, and acknowledged that he executed
the same.

(Notanal Seal)



