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BURLINGTON NORTHERN RAILROAD COMPANY
: ‘ (successor to Burlington Northern Inc,)

to

- MORGAN GUARANTY TRUST COMPANY
OF NEW YORK

and

W.A. JOHNSON
(successor te Bartlett Ford and Jacob M. Ford II),

Trustees

| Eigh&eﬁth Supplemental Fudenture

Dated as of December 10, 1950
10

_ BURLINGTON NORTHERN INC.
CONSOLIDATED MORTGAGE
Dated March 2, 1970

Creating Coﬁsolid;ned Mortgage 3.80% Bc-ncli
” Series L, Due 2020

Providing for the Issuance of Bonds of Series L.
and Modifying the Consolidated Marigage
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THiS EIGHTEENTH SUPPLEMENTAL INDENTURE, dated as of Decem-
ber 10, 1990 by and between BURLINGTON NORTHERN RAILROAD COM-
PANY, a corporation organized and existing under the laws of the State of =
Delaware, hereinafter cailed the “Company”, party of the first part, and

- MORGAN GUARANTY TRUST COMPANY OF NEW.YCRK, a New York trust
company, and W_.A. Johnson, of St. Louis, Missouri, successor to Bartlett
_Ford and Jacob M. Ford II; as’ lmswes,pa.mcsofthesccondpan, herein-
after called, when referred to jointly, the “Trustees™ and, when referred to
scparatciy the * Curporatc Trustee” and thc * [nd1v1dual Trustee”,
respectively.

WHEREAS, the Company has heretofore executed and delivered a
Consolidated Morngage dated March 2, 1970 (hereinafter called the
“Original Mortgage™), and supplemental indentures thereto -dated,
- respectively, as of March 2, 1970, July 1, 1970 Apnil 15, 1971, Decem-
ber 20, 1971, May 23, 1972, January 15, 1974, July 1,.1975, June 15,
1978, March 1, 1979, -*ugustl 1980, May 14, 1981 Dccembchl 1981,
December 31, 1982, October 1, 1986, May 15, 1987, November 1, 1987,
and January 29, 1986, uader which Consolidated Morigage Bends of
several series are outstanding (the Original Mortgage as heretofore supple-
rrented and modaified bcmg hereinafter called the “Indenture™),

WHERF_-\S ‘the Company has by proper corporate action authonzed
the issuance and sale or exchange of an additional series of Bonds under.
the Indenture to be known as “Consolidated Mortgage 3.80% Bonds. -
Series L, Due 2020, hereinafter called the “Bonds of Series L”, in the
mammum aggregate original principal amount of $35,000,000;

WHEREAS, the Company desires by this Eighteenth Supplemental
Indenture to evidence the terms and provisions, as detérmined by ils
officers as authorized by its Board cf Directors, of the Bonds of Series L all

as more fully set forth hen:m, and . .

WHEREAS, all acts and things prcscnbed by law, by (he Restated.
Certificate of Incorporation and By-laws of the Cempany and by the.
Indenture have been fully performed and complied with to make this

“Eighteenth Supplemental Indenture and the Bonds of Series L, when duly
executed, authenticated (in the case of the Bonds of Series L) and. deliv-

ered, valid, binding and legal instruments in accordance with thcnr respec
twc terms;
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Now, THEREFORE, THIS EIGHTEENTH SUPPLEMENTAL [INDENTURE
WITNESSETH: :

That the Company covenanis and agrees with the Trustees and with
the respective holders from time 1o time of the Bonds and cot.pom issued

‘and to be 1ssucd under the Indenture as follows:

ARTICLE !
CREATION OF BONDS OF SERIES L

SEC'nov 1.01. There is hereby created a twelfth schcs of Bonds 1o
be issued under and secured by the Indenture to be known as “Consoli-
dated Mortgage 3.80% Bonds, Sertes L, due 2020™. The Bonds of Ser:es L
shall:

( i) be dated (a) in the case of coupon Bonds of Series L (hcreinafter
called “Coupon Bonds of Series L"), December 18, 1990, and/(b) in the
case of registered Bonds of Series L (hereinafter called “Reglstered Bonds
of Series L), the date of authentication;

(2) mature on Jaquar) 1, 2020;
-{3) bear interest at the rate of 3.80% per annum, pzyable semiannu-

ally on January | and July | of each vear, hereinafter sometimes calied an

“Interest Payment-Date™, from (a) in the case of Coupon Bonds of
Series L, the date thereof untii payment of the pnnapal amount thereof

" has been made or duly provided for, and (b) in the case of Registered

Bonds of Series L, the Interest Payment Datée next preceding the date of

- authentication thiereof until payment of the principal amount thereof has:
. been made or duly provided for except that: (i) any Registered Bond of

Senies L authenticated before January |, 1991 shall bear interest: from
December 18, 1990; (ii) if the Company shall default or be in default in

~ the payment of interest upon Bonds of Series L, such Registered Bonds oi

Series L shall bear interest from the date of the beginring of the period lor
which interest is s¢ in default; and (iit) so long as there is. no existing
defauit in the payment of interest on the Bonds of Series L, any Registered
Bond of Series L authcnucatcd after the close of business on any Record
Date, as hereinafier defined, with respect to any Interest Payment-Date
and on or prior t¢ such Interest Pa)mcnl Date shall bear interest from
such lntcrcst Payment Dalc
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integral muitiple thereof, the several denominations of reglstercd Bonds -
without coupons being interchangeable in\‘likc aggregate principal
amounts; and ’ : . ‘ i

(8) be limited (except as provided in Section 1.09 of the Indenture).
in aggregate principal amount to $35,000,000. '

So long as there is no existing default in the payment of interest on 7
- Registered Bonds of Series L, the person in whose name any Registered
Bond of Series L is registered at the close of business on any Record Date
~with respect (0 any Interest Payment Date shall be entitled to receive the
interest payable cn such [nterest Payment Date notwithstanding any
transfer or exchange of such Registered Bond of Series L subsequent 1o
such Record Date. If and to the extent that the Company shall default in
the paymenti of interest due on any Interest Payment Date with respeci i
any Registered Bond of Series L, such defaulted interest shall be paid to
the person in whose name such Registered Bond of Series L is registered at
the close of business on a subsequent record date established by notice
- given by mail, firstlass postage prepaid, by or on behalf of the Company
t0 the helders of Registered Bonds of Series L not less than 15 days prior
to such subsequent record date, such record date 10 be not less than five
days preceding the date of payment of such defaulted interest. Notwith-
‘standing anything to the contrary provided herein, interest shall accrue on
the Registered Bonds of Series L from the Interest Payment Date on, -
which the Company shall have defaulted in the payment of interest due on
the Registered Bonds of Séries L to the date such defaulted irerest is paid
at the rate of 3.80% per annum. . ' ' :

The term “Record Date”, when used herein with respect to an Inter-
est Payment Date, shall mean the December 15 or June 1 5 (whether or not
a business day), as the case may be, next preceding such Intérest Payment
Date, except the Record Date with respect to the January 1, 1991 Interest
Payment Date for anv Registered Bond of Series L authenticated after
December 13, 1990 but prior to fanuary I, 1991 shall, for purposes of the
first paymerit of interest on Registered Bonds of Series I, be the date of
authentication. Default in the payment of interest means in this Sec-
tion .01 failure 16 pay interest on the applicable Interest Payment Date
disregarding any period of ‘grace applicable iifider Section 7.0t of the
Indenture. . r - -

i SecTION 1.02. The Bonds qlf,SeriesrL shall not be redeemable. -
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SECTION 1.03. The Bonds of Series L shall oot be entltlcd to any

A _ ) sinking fund.
- i SECTION 1.G4. The Registered Bonds of Series L, the Coupbn Bonds
: / ) 7 y of Series L, the appurtenant coupons and the Corporate Trustee’s certifi- —

cate of authentication to be endorsed on each of the Bonds of Sengs L
-shall be substantially in the following forms, respectively:

[FORM OF FACE OF REGISTERED BOND OF SERIES L]

- [IF APPLICABLE, THE “TOTAL AMOUNT GF 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 ORIGI‘\TAL ISSUE DIS-
COUNT (“O[D“) RULES.

Issue Pncc. lnitial Red.emption Date:
Interest Rate: : Total Amount of OID:
: Issue Déue:_ Yield to Matuiity: /
S : : | Stated Maturity: Initial Accrual Period OID:]

' BURLINGTON NORTHERN RAILROAD COMPANY

CONSOLIDATED MORTGAGE 3.80% BOND,
' SERIES L, DUE 2020

o ) 7 , « BURLINGTON NORTHERN RAILROAD Coupwv a corporanon duly
[ B - : ‘ - organized and existing under the laws of the State of Delaware (hereinaf-
SOV ' . , ter ralled the "Company”), for value received, hereby promises 10 pay to
S : : , Ot registered assigns, at the office or agency of
- the Company in the Borough of Manhaitan, Cily and State of New York,
the principal sum of " Dellarson -
“1n such coin or currency of the United States of America as at lhe time ot
payment shall be legal tender for the payment of public and private debts,
" and to pay interest on said principal sum at the rate of 3.80% per annum,
ai said office or agency in like coin or currency, from the interest payment
N , date next_preceding the date of this Bond to which interest has been paid
S - e - " or duly provided for or ", whichever is Ialer (unless
L this Bond is dated after any Decembcr 150r] une 15 and on or prior to the
next succeeding January | or July | as the case 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 I, other than in the case of the initial
“payment of interest on this Boud) semiannuaily on January | and July 1
of each year, commencing . , until payment of said princi-
pal sum has becn made or duly provided for provided, however, that so
‘long as there is no existing default in the payment of interest (and except
for the payment of defauited interest), the interest payable on ‘any Janu-
‘ary l.and July | 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

, pa}'mcnt date (except, that if this Bond is authenticated after Decem-
ber i5, 1990 but prior to January i, 199!, the initial payment of interest
on this Bond will be paid to the person in whose name this Bond was

~ registered on the date of authentication of this Bond) and, unless other
arrangements acceptable to the Corporate Trustee are made, will be paid

- by check mailed to such wrson at the address appearing in the Registry
" Books. If and to the extcm,aat the Company shall default in the payment
of interest due on any Ja.:m‘.ry lorJulyl, such defaulted intérest shall be
paid to the person in whose nome this Bond was regisiered at the close of
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

" to_be:not less than five days preccdmg the date of payment of such
defaulted interest: -

REFERENCE IS MADE TO THE FURTHER PROVISIONS OF
ST ~ ~ THIS BOND SET FORTH ON THE REVERSE HEREOF. SUCH FUR-
S ' THER PROVISIONS SHALL FOR ALL PURPOSES HAVE THE -
T ' SAME EFFECT AS THOUGH FULLY SET FORTH ATTHISPLACE. - =

- This Bond shall not be secured by or entitled to aﬂ} benefits under
iy the Indenture, or be valid or obligatory for any purpose, untl this Bond

' ,\ T ' shall have been authenticated by the centificate hereon of the Corporate
: . Trustee. ;

o
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" . IN 'WITNESS WHEREOF, Burlington Northern Railroad Company has
caused this instrument to be signed by the manzual 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 facslmlle signature of its Secretary or one of its
Assistant Sccmanes. :

Dated:

BURLINGTON NORTHERN
RAILROAD COMPANY

By
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[FORM OF REVERSE OF REGISTERED BOND OF SERIES L}
BURLINGTON NORTHERN RAILROAD COMPANY

CONSOLIDATED MORTGAGE 3.80% BOND,
SERIES L, DUE 2020

This Bond is one of the Consoiidated Mortgage Bonds of the Com-
pany, herein sometimes called the “Bonds”, all issued and to be issued in -
onec or more series under, and equally secured by, an indenture, dated
March 2, 1970, executed by the Company t0 MORGAN GUARANTY TRUST
CoMPANY OF NEW YORK, a2 New York trust company (herein calied 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”, 10 which Indenture and any and aii
supplements thereto reference is hercby 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 Trustees thereunder. ’

No reference herein to the Indenture and no provision of this Bond
or of the Indenture shall aiter or impair the obligation of the Company.
which is absolute and unconditional, tc pay the principal of and 1nterest
on this Bond at the time and place and at the rate or rates and in-the
currency herein prescribed. - > :

This Bond is one of a series of the Bonds known as Consolidated |
Mortgage 3.80% Bonds, Series L, Due 2020 (hereinafter called the *Bonds
“of Series L") created by the Eighteenth Suppiemental Indenture, dated as
of December 10, 1990, to the Indenture. The aggregate principal amount
of Bonds of Series L which may be outstanding at any time is limited tn
the principal amount of $35,000,000, except as otherwise provided in the
Indenture. S B "

The Bonds are issuable in series and the szveral 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 serics as t6 denomination,
date, maturity, interest rate, redemption, conversion, and sinking fund
provisions, if any, place or places-and money 6r monevs of pavment.
registration and otherwise, all as provided in the Indenture.




" registrar of the Bonds of Series L may for all purposes treat the person in
~ whose name this Bond is registered as the absolute owner hereof, notwith-
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If an Event of Default as defined in the Iﬁdentnre shall occur, the

principal of the Bonds may be declared or may become due and payable in
the manner and with the effect provided in the Indenture.

_ The Bonds of Series L are not redesmable.
The Bonds of Series L are not entitled to any sinking fund.

The Indenture permits the amendment thereof and the modification

or aiteration 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 sper:lﬁed percent-
ages of the Bonds then ouistanding 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 inierest on,

this Bond, the consent of the hoider hercof ail as more fully provxded in

the Indenture. .
This Bond is transferable at the office or agency of the Compam n

* 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 Corporaie Trustee, executed by the
registered holder hereof or by a duly authorized attorney, and thereupon a
new Bond of Series L in the same aggregate principal amount wili be
issued to the transferce in exchangc herefor all as provided in the Inden-
ture.

The Company, lhe Corporate Trustee, any pa'}ing agent and any

standing any notice to the contrary.

The Bonds of Series L are issuzble as coupon Bonds and as registered
Bonds without coupons. The coupon Bonds of Series L are issuable in
denominations of $1,000. The registered Bonds of Series L are issuable in
denominations of $1,000 and any integral multiple thereof. The coupon
Bonds of Series L may be exchangad for one or more registered Bonds of
Series L of like tenor and terms and for the same aggregate principal

-amount in any authorized denomination as provided in the Indenture and

such Eighteentn’ Supplememal Indenture. The several dnnommanons of
reglslcred Bonds of Senes L are mterchangeable in like aggregate pfrinci-

=
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pal amounts upon presentation for that purpose as provided in the Inden-
ture. A registered Bond of Series L, even if it was received upon exchange
of one or more coupon Bonds of Series L, may not be exchanged tor one or
more coupon ‘Bonds of Series L.

No service charge will be made for any transfer or exchange of this
Bond, but the Company may require the payment of a sum sufficient 10
cover any tax or other govcmmcntal cbargc pa)able in connecticn
therewiih.

" 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 viriue of any statute or by the
enforcement of any assessment, or otherwise, howsoever.
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[FORM OF FACE OF COUPON BOND CF SERIES L]

"ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION
WILL BE SUBJECT TO LIMITATIONS UNDER THE UNITED
STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS
PRCVIDED IN SEC’I‘IONS 165(j) AND lZST(a) OF THE INTERNAL
REVENUE CODE.

' ' [IF’APPLIC.—\B_LE, 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 I\I'COME TAX ORIGINAL'ISSUE DIS-

COUNT (“O{D”) RULES

Issue Price: Initial Redemption Date:
Interest Rate: Total Amount of OID:
| Issue Date: Yield to Matunty:
N ~ Stated Maturity: Initial Accrual Period OID:]
) No. ., $1,000

BURLINGTON NORTHERN RAILROAD COMPANY

CONSOLIDATED MORTGAGE 3.§0% BOND,
SERIES L, DUE 2020

~  BURLINGTON NORTHERN RAILPOAD COMPANY, a corperation duly
organized and existing under the laws of the State of Delaware (hereinaf-
ter called the “Company™), for value received, heréby promises to pay 10
bearer upon presentation and surrender hereof, subject to applicable laws
and regulations, only (subject to certain Jlimited exceptions set forth
herein), at an oifice or agency of the Company outside the United States
and its possessions and territories maintained lfor such purposes, the
principal sum of One Thousand Dollars ($1,000) 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 interést on said principal sum at the rate of 3.80% per annum,
g - - atsaid office or agency 1n like coin or currency, from
’ N semi-annually on January | and July | of each year, until payment of saxd )
principal sum has been made or duly provided for, but, until the maturity .
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_ hereof, only upon presentatior and surrender of the coupons for such-

interest instaiiments as are svidenced thereby, hereto appertaining, as
they shall severally mature. :

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.

Neither this Bond nor-any coupon appertaining hereto shall be
secured by or entitled to any benefits under the Indenture, or be valid or
obligatory for any purpose. until this B )nd shall have been auLhcnucatcd
_ by the ceruficate hereon of the Corporate Trustee. :

IN WITNESS WHEREOF, Burlington Nonhcrn 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 1ts corporate seal or a
facsimile thereof to be affixed hereto or imprinted hereon and to be
attested by the manual or facsimilé signature of i1s Secretary or one of its
Assistant Secretaries and coupons for interest, bearing 3 the facsimiie signa-
ture of its Treasurer, to be attached hereto. .

Dated:

BURLINGTON NORTHERN
RAILROAD COMPANY

By
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[FORM OF REVERSE OF COUPON BOND OF SERIES L]

This Bond is one of the Consolidated Mortgage Bonds of the Com-
pany, hereinafter sometimes called the “Bonds”. all issued.and to be
issuzed in one or more series under, and equally secured by, an indenture,
dated March 2, 1970, executed by the Company to MCRGAN GUARANTY
TRrRusT COMPANY OF NEW YORK, a New York trust company (herein
called the “Corporate Trustee™), and JacoB M. FORrD II (W.A. Jolhnson,
successor), as Trustees, as amended and supplemented from time to time,
herein sometimes called the “Indenture”, to which Indenture and any and
all supplements thereto reference 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 Trastees thcrcunder

No reference herein to the Indentiie and no provisicn of this Bond
or of the Indeuture shall alter or impair the obiigation of the Company,
which is absolute and unconditional, to pay the principal of and interest

. on this Bond at the time and place and at the rate or rates and in the
' currcnq herein prescribed. :

This Bond is one of a series of the Bonds known as Consolidated
Mortgage 3.50% Bonds, Series L, Due 2020 {hereinafter called the “Bonds
of Series L") created by the Eighteenth Supplemental Indenture, dated as
of December 10, 1990, to the Indenture. The aggregate principal amount

" of Bonds of Series L which may be outstanding at any time is limited to
the prnincipal amount of $35,000,000, excem as ot,herw]se provided in the
Indenture.

The Bonds are issuable in series and the several series of Bonds may
be for varving aggregate principal amounts, and the Bonds of any one
series may differ from the Bonds of any other series as to denomination,
date, rnaturity, interest rate, redemption, conversion, and sinking fund
provisions, if any, place or places and money or moneys of payment,

- rcglstrauo'l and otherwise, all as pl'O\'ldCd in the Indenture.

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 payable i in
- ihe manner and with the effect provided in_the Indenture.

The -Bonds of Series L are not redeemable.

The Bonds of Series L are not entitled to any sinking fund.
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[FCRM CF INTEREST COUPGNS FOR 30NDS OF SERIES U

ANY UNTTED STATES PERSON WHO HOLDS THIS OBLIGATION
WTLL BE SUBJECT TO LIMITATIONS UNDER THE UNITED
STATES INCOME TAX LAWS. INCLUDING THE LIMITATIONS
PROVIDED I[N SECTIONS 16%j) AND 1287(2) OF THE INTERNAL
REVE‘-‘T'E CODE. - B L .

S

Cm : , uniess the Bond below mentioned spall
have been cailed for previous redemption and payment thereof duly pro-
ided for. BURLINGTON NGRTHERN Raniroapn CoMPaNY will payv o
bezrer upon sarrender of this coupon. subject ic appiicable laws znd
regulaticns, only (subject to certain limited exceptions set forth in such
Bond) ar such paying agences cutside the United States andiits ternitories
and possessions s the Compam mav appoint trom tme to time. the
3mount sEoWD aereon. in such coin or currency of the United States ox
Armerica as at the ume of payment shall be legal tender for the payment o
public and private debts, being six fhonths’ interest then pavable on i
Consolidaied Mortzage 3.80% Bonds, Series L. Due 2026
No. - . Such payments wll be made, at the option of the
oearer. oy United States dollar check drawn co a2 United Stares doilar
account or i ¥ payment 10 an account maintained by the payee with a bank
located outside the United Siates.

BURLINGTON NGRTHERN
Barroap CoOMPANY

Treasurer
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[FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION]

This Bond is on¢ of the Bonds, of the series designated thercin
_referred to in the mthm-mcnnoncd Indenture.

MORGAN GUARANTY TRUST
: : CoMPANY OF NEW YORK
e B - ' as Corporate Trustee

By

Authorized Officer

N SEGTION 1.05. (1) Registered Bonds of Series L shall be transfera-
ble, and shall be exchangeable for a like aggregate principal amount of
Registered Bonds of Series L of other authorized denominations, upon
surrender thereof at the office or agency of the Company (o be maintained
for that purpose in accordance with Section 4.01 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 hoider in person
or by duly authorized attorney. No service charge will be made for any
such transfer or exchange but the Company may require the payment of a
sum sufficient to cover any tax or other govermr.emal charge payable in
connecuon therewith. -

oy (2) Coupon Bonds of Series L shall be transferabie by delivery unless
B : registered as herein provided. A Coupon Bond of Seriés L may be
exchanged by surrendcr of such Coupon Bond of Senes L, with all unma-
= ; : : tured coupons and all matured coupons in default, at the office or agency
] : : - of the Company to be maintained for ihat purpose in accordance with
Co- Section 4.01 of the Indenture or at the cffice of any transfer agent desig-
: . nated by the Company for such purposes, for one or more Registered
Bonds of Senes L of like tenor and terms and for the same aggregate
principal amount in any authorized denominations, registerad in the
name or names designated by thé holder of the Coupon Bond of Series L
in accordancde 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.
Nowwithstanding the foregoing, the exchange of any. Coupon_ Bond of
Senes L fora Regxstercd Bond of Sencs L shall be subject to the prov:s:ons

S
w,
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of United States Federal income tax laws in effect at the time of such
cxchans:,abdthc:xchangcshﬂlnotbemadcifcounsdmtthompany
has advised the Company that as a resuit thereof the Company may suffer
adverse consegquences under such laws. Coupon Bonds of Series L surren-
dered in exchange for Registered Bonds of Series L 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 Interest Payment Date, or (i1) any
subsequent rzcord date established as herein provided and before the
opening of business at such office on the related proposed date for pay-
ment of defaulted interest, shail be surrendered without the coupon relat-
ing to such date for payment of interest. A Registered Boad of Series L,
even if it was received upon exchange of one or more Coupon Bonds of
Series L, may not be exchanged for 2 Coupon Bond or Bonds of Series L.

SECTION 1.06. Pending the preparation of definitive Bonds of
Series L, the Company may execute and, upon Request, the Corporate
Trustee shall authenticate and deliver Bonds of Series L in temporary
form as provided in Section 1.10 of the Indenture. '

-\RT!CLE i
ISSUE OF BoNDS OF SERIES L

SECTION 2.01. Bonds of Series L may be executed, authenticated
and delivered from time to time as permitted by the provisions of Article
Two of the Indenture. : ’

SECTION 2.02. (1) Coupon Boads of Series L shall not

{a) (i) be offered, sold, rescld or delivered, directly or 1adirectly, in
the United States or its passessions or 1o Umted States persons {as defined
below), except as otherwise permitted by United States Treasury Regula-
tions Section 1.163-3(cH2XiX D), or (ii) be offered, sold, resold or defiv-
ered, directly or indirectly 10 a person for whom the Company has an
address in the Uaited Statesior o ' -

~ (b) be delivered unless the Company shall have received a signed
certificate in writing (or an electronic certificate described in Umted
‘States Treasury Regulations Section 1.163-5(cA2)XidDXINiN), in each
sase. in form and substance satisfactory 1o the Company, stating that on.
such date (i) such Coupon Bond of Series L is being acquired by a person
that is not a United States person. (11) such Coupon Bond of Series L 15
being acquired on behalf of a United Siates person that 15 (A) 2 foreign
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branch of a financial institution within the meaning of United States
: .- Treasury Regulations Section 1.165-12(cX1Xv) (hereinafter called a
L o “financial institution™) purchasing for its own account or for resale, or
: (B) a United States person who acquired such Coupon Bond of Series L
through the foreign branch of a financial institution and whe holds such
Coupon Bond of Series L through a financial institution on the date
: thereof (and in the case of either (A) or (B), the financial institution has
e agreed to comply with the requirements of Section 165X 3XA), (B) or (C)
: of the Internal Revenue Code of 1986, as amended, and. the regulations
thereunder) or (i1t) such Coupon Bond of Series L is being acquired by a2
financial institution for purposes of resale during the restricted period
: within the mezning 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 1c United States persons.

{2) Each Coupon Bond of Series L and each coupon shall bear a
legend substantially to the following effect:

ANY UNITED STATES PERSON WHO
HOLDS THIS OBLIGATION WILL BE SUB-

JECT TO LIMITATIONS UNDER THE

< UNITED STATES INCOME TAX LAWS,
R : INCLUDING THE LIMITATIONS PRO-
: R VIDED IN SECTIONS 165(j) AND 1287(3) OF
S 7 : THE INTERNAL REVENUE CODE.

(3‘ For purposes of this Section 2. 02 the term “Umted States per-
son™ shall mean a citizén or resident of the United States, a corporation,

= - partnership or other entity created or organized in or under the iaws of the
' : United States or any political subdivision thereof, or an estate or irust the

income of which is subject to United States Federal income taxation

regard]ess of its source.

ARTlCLE 111 _
AMENDMENT TO INDENTURE

Articte Four of the Indenture is hereby supplemented and amended
so as to insert therein, immediately following Sccuon 4.16 lhereot anew
Section 4.17, reading as follows: :

. ‘ SECTION 4.17. Notwithstanding any other provision of this Inden-
- ture so leng as any Bonds of Series L are outstanding (as such term is
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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
Buriington Mortgage, except that Present Prior Lien Securities may be
issued under any such mortgage for unmedlatc pledge under this
Indenture.

ARTICLE IV
MISCELLANEOUS PROVISIONS

SECTION 4.01. All of the terms, conditions and provisions of the
Indenture (including the definitions in Section 1.01 thereof), unless incon-
sisieni with the exnress provisions hereof, shall be deemied to be 1acorpo-
rated in and made a part of this Eighteenth Supplemental Indenture; and
the Original Mortgage, as supplemented by the supplememal indentures
thereto and by this Eighteenth Supplemental [ndcnturc shall be read.
taken and construed as one and the.same mstmmem

SECTICN 4 02. Morgan Guaranty Trust Company of New York and
W_A. Johnson, the parties of the second part; hereby accept the trustin
this Eighteenth Supplemental Indenture declared and provided acd agree
10 perform the same upon the terms and conditions herein and in the
Indenture set forth. The recitals contained in this Eighteenth Supplemen-
tal Indenture and in the Bonds of Series Elghtcenth {except for the Corpo-
rate Trustee’s certificate of authcnucauon) shall be taken as statements of

- the Company, and the Trustees assumc no responsnbﬂuy for lhe correct-

ness thereof.

Except as herein otherwise provided, no‘duties, responsibilities or

~ liabilities are assumed by the Trustees by reason of this Eighteenth Sup-

plemental Indenture other than as set forth in the Original Mortgage.

SECTIO\ 4.03. \'othmg in this Eighteenth Supplemen:al Indenture
expressed or implied is intended or shall be construed to give 1o any
person, firm or corporation other than the parties hereto and the holders
of the Bonds and coupons any legal or equitable right, remedy or claim
under or in respect of this Eighteenth Supplemental Indenture, or any
covenant, condition or provision herein contained, all the covenants.
conditions and provisions hereof being and intended to be for the sole and
exclusive benefit of the pamcs hcrcto lhetr successors and assigns; and of
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the holders of the Bonds and the coupons; and all such covenants, condi-
tions and provisioas by or on behalf of the Company shall bind its succes-
sors and assigns whether so exprcsscd or not.

SECT!OV 4.04. The headings of the several Articles hereof are
inserted for convenience only and shall not control or aﬁ'ect the meaning
or construction of any of the provisions:hereof.

SECTION 4.05. This Eighteenth Supplemental Indenture may be
executed in several counterparts, each of which shall be an onginal, and
all collectively shall constitute but one instrument, which shall be suffi-
ciently proved by the production of any one of said counterparts.

IN WITNESS WHEREOF Burlington Morthern Railroad Company, the
party of the first part, has caused this Eighteenth Supplemental Indenture
to be signed and acknowledged by its President and Chiel Executive
Officer or one of its Vice Presidents, and its corporate seal to be affixed
hereunto and the same 10 be attested 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 secondpart, has caused tliis Eight-
eenth Supplemental Indéenture 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 Secretary or
one of its Assistant Sécretaries; and W.A. Johnson, one of the parties of.

the second part, has hereunto set his hand, all as of the date and year first
azbove written.
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A A " . _‘ ’ Q BURLINGTON NORTHERN
5 e QN RAILROAD COMPANY
.r N ., ’0 " nY O N . -

) . : ©  ROBERTF. MCKENNEY
Vice President and Treasurer

{Corporate Seal)

Auést: '
o ; - Py ,
e i e B e e
B L " BEVERLY EDWARDS

' : ' " Secretary

Signed, sealed and acknowledged by
Buriington Northern Railroad Com-

2 _ R pany in the presence of:
. | K LUA,\ \{‘ﬂu,«p\(\&\
- //} co ,7/ 2 &//'

Attesting W ilnesses

STATE OF TEXAS "
COUNTY OF TARRANT

o On this. ?ﬂkday of December, 1990, before me personally came
o ' _ : Robert F. McKenney, to me known, who, being by me duly sworn, did
’ , . depose and say that he resides at 4507 Lakeside Drive, Colleyville, Texas
- 76034;: that he is a Vice President and Treasurer of Burlington Northern
Railroad Company. one of the corporations descnbed in and ' which exe-
cuted the above instrument; that he knows the seal of said corporation;

that the seai affixed to said instrument is such corporate seal; thatit wasso

athxed in behaif of said corporation by order and 2uthority of the Beard of -
E “Directors of said corporation, and that he s:gned his- name 1}fereto in

behalf of said corporauon by like order. / /

(Notanal Seal) ' . «
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(Corporate Seal)

Attcst:/

- NORMA PANE
Assistant Secretary

Signed, sealed and acknowledged by
organ G ty Trust Company
New York ip, the presence of:

. if ‘
o 7 | £ .
/’/I “M’_/[[J\.‘.C::_) I,_‘E}/((f_\-lL [L\}!

ENAt A

Attes. Witnesses

STATE OF NEw YORK }s'-& ‘
COUNTY OF New YORK

On this /77 H’Zy of December, 1990, before me personally came M.
Culhane, to me known, who, being by me duly sworn, did depose and say
that he resides ai 611 80th Sireet, Brooklyn, New. York 11209; that he is a
Vice President of Morgan Guaranty Trust Company of New York, ane of
the corporations described in and which executed the above instrument;
that he knows the seal of said corperation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed in behalf of said
corporation by order and authornily df the Board of Directors of said
corporation, and that ke signed his naine thereto in behalf ef said corpora-

tion by like authority. N N B A
- /@ﬁ;’m)z 0 L g sinde

- KENANN K. SCARNATY
Norary Public, State of New York
No. 31-4969901
- Qualified in New York County
- ~ Commussion Expires July 30, 1992 -
arial Seal) , ] ' ' -




paceE 707

24
o B o S A ‘ ' A o« Q,L,f_
S _ . ' o , WAL Jd,rf{sou
: ] o Signed, sealed and acknowledged by
’ , W.A. Johnson in t prgscnce of:. :
e s {; / / Ay
‘ | / d/b‘(’*‘“k Jﬁj/uw—/ DEBRA CHAPMAN

~!lfesung WHUsses

,v‘ |
}S.

STATE OF MISSOURI
‘COuUNTY OF ST. Louls

On this / ]/ day of December. 1990, before me persopally came
W.A. JOHNSON, 10 me known to be the person described in and who
cxecuted the foregoing 1nsm.1mcm and acknowledged that he executed

R qyv
14 B
i

lhu same.
- (Notanal Seal) R P i w!',';
3 N i rOASLOM

, ) ST, w93
MY Coumissigny E'i.F..-L.‘_ -'i,:. 1€ 1333
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