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THiS TWENTIETH SUPPLEMENTAL INDENTURE, dated as of Decem-
ber 10, 1990, by and between BURLINGTON NORTHERN RAILROAD COM-
PANY, a corporaticn organized and existing under the laws of the State of
Delaware, hereinafter calied 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 Bardert
Ford and Jacob M. Ford II, as Trustees, parties of the second part, herein-
aﬁercaﬂed,whgnrqfezmdmjoinﬂy,tﬁc”fmstees“and,whcnrcfcﬂedto
separately, the “Corporate Trustee” and the “Individual Trustee”,
respectively.

Wmus,tthompanyhashcrcwfomexccmedandddwcreda
Consolidated Mortgage - dated March 2, 1970 (hereinafter called the
‘Original Mortgage™”), and samplanmal indentures thereto dated,
respeciively, as of March 2, 1970, july 1, 1978, Apmd 15, 1971, Decem-
ber 20, 1971, May 23, 1972, Janunary 15, 1974, July 1, 1975, June 15,

- 1978, March I, 1979, Augunst 1, 1980, myi4 1981, Deccmber 31, 1981,
December 31, 1982, October 1, 1986, May 15, 1987, November |, 1987,
and - January 29, 1986, under which Consolidated Mortgage Bonds of
'severalscncsarcomstandmg(theOnmalMongageashmfore supple-
mcmedandmod:ﬁcdbemghcrnnaﬁermlhdthe“lndmmm”) o

WHEREAS, the Company has by proper corporate action authorized
the issuance and sale or exchange of an additional series of Bonds under
the Indenture to be known as “Consolidated Mortgage 8.15% Bonds,
Series N, Due 2020™, hereinafter cailed the “Bonds of Series N”, in the -
maximum aggregate original principal amount of $69,920,800;

. WHEREAS, the Company desires by this Twentieth Supplemental
Indenture to evidence the terms and provisions, as detérmined by iis. .
officers as authorized by its Board of Directors, of the Bonds of Series N

’allasmorcﬁﬂ.lysctforthhmn, and

WHEREAS, all acts and things prescribed by law, by the Restated
Certificate of:Incorporation and By-laws of the Company and by the
Indenturs have been fully performed and complied witk to make this
Twentieth Supplemental Indenture and the Bonds of Series N, when duly
executed, authenticated (in the case of the Bonds of Series N) and deliv-
ered, valid, hinding and legal instruments in accordance w1th their respec-
tive terms; : :
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'NOW, THEREFORE. THIS TWENTIETH SUPPLEMENTAL INDENTURE
WITNESSETH: : ‘ 4

'ThatmgComp!unycovemnandamwithtthmsteaanduﬁth,
thcrupecﬁveholdcnfmmtimewtimeoftbcﬂondsandcouponsissuqd
and to be issued under the Indenture as foliows:

ARTICLE |
CREATION OF BONDS GF SERIES N

SECTION 1.01. There is hereby created a fourteenth series of Bonds
tob:issuedtmderandsemredbythelndmmrcmbekpownas“Consoli-
dated Mortgage 8.15% Bonds; Series N, due 2020”. The Bonds of Series N

shall:

(1) be dated (a) in the case of coupon Bonds of Series N (hereinafier
called “*Coupon Bonds of Series N™), January 11, 1991, and (b) in the case
of registered Bonds of Series N_(hq‘einafwr called “Registered Bonds of -

(3) bear interest at the rate of 8.15% per annum, payable quarterly
on January 1, April |, July 1 and October L of each year, hereinafter
sometimes called an “Interest Payment Daie”, from (a) in the case of
Coupon Bonds of Series N, the date thereof until payment of the principal
amoumthctebfhiasbeenmadeo;duly provided for, and {b) in the case of
Registered Bonds of Series N, the Interest Payment Date naxt preceding
the date of authentication thereof until payment of the principal amount
thezeof has been made or duly provided tor except that: (i) any Registered
Bond of Series N authenticated before April 1, 1991 shall bear interest
from January 11, 1991; (i) if the Company shall default or be in default in
the payment of interest upon Bonds of Series N, such Registered Bonds of
Series N shall bear interest from the date of the beginning of the period for
which interest is so in default; and (iii) so long as there is no éxisting
default in the payment of interest on the Bonds of Series N, any Regis-
tered Bond of Series N authenticated after the close of busifiess on any

: te; as hereinafier defined, with respect to any Interest Payment
Date and on or prior to such Interest Payment Date shall bear interest
from such [iterest. Payment Date; .
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(4)(a)mthcczseofConponBondsofSctm\Ioranvcoupon.
appertaining thereto, be payable only against surrender of such Coupon
Bond of Series N or conpon 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 a United States dollar account or_ by payment 10 an
account maintained by the payee with a bank located outside the United
Sma.NopaymentmrupectofaCouponBondofSencs\lorcoupon
will be made upon presentation of such Coupon Bond of Series N or
coupon 3t any office or agency of the Company in the United States, nor
will any such payment be made by trainsfer to an account, or by mail to an
address, in the United States. Notwithstanding the foregoing, payments in
respect of Coupon Bonds of Sertes N and coupons may he made at the |
Company’s office or agency in the Borough of Manhattan, City and State
of New York, if (i) payment of the fuil amount due is illegal or effectively
prcdudedbycxchangeconu-olsorotheramlarruu’mtmnsataﬂpanng
ag=nts outside the United States and (ii) such paym:ént is then permitted
by United States law. The Company reserves the right at any time to vary
orternnnatethezppomtmcmofanypaymgag:mandmappomtadm

) uonalorothcrpavmgagemsandtoappmvcanychangcmtheofﬁcc.
through which any paying agent acts, provided that there will at all times
be a paying agent in at least one city in a country (other than the United -
States) that is a member of the Orgamsanon for Economic Co-Opcranon
anchve!opmcnt,

(b) in the case of Registered Bonds of Series N, be payable as lo
principal and interest at the office or agency of the Company in the
. Borough of Manhattan, City and State of New York, in such ¢oin 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 namcs lhc Registered
Bonds of Series N are registered;

(5) not be redeemablc-
(6) not be cnntled to any sinking fund;

(7) be issuied as coupo_n Bonds in denominations of § 100, $500 and
$1.000 and as registered Bonds without coupons in denominations of
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SlOOandanymwgalmulnplethcxeof,thcscvcraldcnommauons of
registered Bonds without coupons being interchangeable in like aggregate
prmnpalamounts;and

(8) behnmed(cxneptasprmdedm&cnonlmofthc[ndcnmrc)
in aggregate principal amcunt to $69,920,300.

Solongasthmunomsnngdcfanltmthcpaymmtofmtmon
'Reg:steredBondsofSencsN the person in whose name any Registered
BondomeesNxsregmemdztthedoscofhmonanyP'cordDate
with respect to any Interest Payment Date shall be entitled to receive the
interest payabie on such Interest Payment Date notwithstanding any
transfer or exchaage of such Registered Bond of Series N subsequent to.
suchRecordDaIe.Ifandtothecxtmtthattthompmyshaﬂdcfaultm'
the payment of interest due on any Interest Payment Date with respect to
.any Registered Bond of Series N. such defaunited interest shall be paid to
the person in whose name such Registered Bond of Series N is registered -
at the close of business on a subsequent record date established by notice
‘given by mau, first-class postage prepaid, by cr on behalf of the Company
to the hoiders of Registered Bonds of Series N not less than |5 days prior
to such subsequent record date, such record date to be not less than five
days preceding the date of payment of such defaulied interest. Notwith-
standing anything to the contrary provided herein, interest shall accrue on
the Registered Bonds of Series N from the [nteres: Payment- Date on
which the Company shall have defaulted in t.hepaymemof interest due on
LthcglstmdBondsofScna\ltothcdatcsuchdcfmxltcdmtcrcstlspaxd:;
at the rate of 8.15% per annum. - = ,

_ The term “Rccord Date”, when tised herein with respect to an Inter-
‘est Payment Date, shall mean the December 15, March 15, June 15 or
September 15 (whether or not a business day), as the case may be, next.
-preceding such Interest Payment Date, except the Record Date with
respect 1o the January 1, 1991 Interest Payment Date for any chmcrcd
Bond of Series N authenticated after December 15, 1950, but prior 10 -
January 1, 1991 shall, for purposes of the first payment of interest on
~Reg:stcred Bonds of Scncs N, be the date of authentication. Default in the
payment of interest means in this Section 1.0t failure to pay interest on

* the applicable Interest Payment Date disregarding any ocnod of gracc
applicable under Section 7.01 of the Indenture. :

SECTION 1.02. The Bonds of Series N shal not be l_fedccméble.
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the case may be, in which case, if interest is paid in accordance with the

proviso of this sentence, from such succezding January 1, April I, July I _

or October 1, other than in the case of the initial payment of interest on
rthnBond),qmu‘iyonJannmyl Apri I, Juiy | and October 1 of each

o year, commencing , untii payment of said principal sum
) _ ) hasbmmdcorduiypmvidcdforpmﬂded.however that so long as
SR c- there is no existing default in the payment of interest (and except for the
: B payment of defauited interest), the interest payable on any January |,
April 1, July | and October | 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 {5, March 15, June 15 or September 15, as the case
maybe,nenprccedmgsuchmtmmmemdnc(exocm,thaufthu
Bond is authenticated after December 15, 1990 but prior to January |,
1991, Lbclmnalpaymmofmtm:tonthnBondmﬂbepmdtomc
person in witose namic this Bond was registered on the date of authension.
tion of this Bond) and, unless other arrangements acceptable to the Cor-
porate Trustee are made, will be paid by check mailed to such person at
the address appearing in the Registry Books. If and to the extent that the
S : Companyshaﬂdcﬁnhmthcpaymentofmwmduconanylanuaryl
- Aprl I, July | or October. 1, such defauited interest shail be paid to the
S person in whose name this Bond was registered at the close of business on
| - . ; asuhsequzmrecmddateestahhshedbvnoncc for the payment of such
S, _ dcfaultcdmmmwh:chnoneeshaﬂbegwennotlcssthan15dayspnor
i oL tosuchsubsequ:mrecordda&suchsubsequentmrddamtobenotless
than five days preceding ﬂm date of payment of such defauited interest.

REFERENCE IS; MADE T0 THE FURTHER PROVISIONS OF
THIS BOND SET FORTH ()N THE REVERSE HEREOF. SUCH FUR- S
o THER PROVISIONS SHALL FOR ALL PURPOSES HAVE THE '
SAME EFFECT AS THOUGH FULLY SET FORTH AT THIS PLACE.

This Bond shali not be secured by: or entitled to any benefits under

the Indenture, or be valid or obiigatory for any purpose, uatil this Bond
shall have been authenticated by lhc ceriificate hereon of the Corporatei '
Trustee.
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IN WITNESS 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

mutcdbythemnnalorfmmkmmﬂmofnts&cmaworoncofﬂs
AsslstantSecrctanes.

Dated:

BURLINGTON NORTHERN
RAILROAD COMPANY

By
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[Fogu OF REVERSE OF REGISTERED BOND OF SERIES N] ‘
BURLINGTON NORTHERN RAILROAD CQMPANY

CONSOLIDATED MORTGAGE 8.15% BOND,
‘ SERIES N, DUE 2020

This Bond is one of the Consolidated Mortgage Bonds of the Com-
pany, herein sometimes called the “Bonds™, all issued and to be issued in
one Cr 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 Trusiée™), and Jaccd M. Ford I1 (W. A. Johnson, SUCCessor),
asTmstees,asamdedands‘uppkmmed-ﬁnm’timetqtime,hcrdn
sometimes called the “Indenture™, to which Indenture and any and all
suppiements theretc reference:is hereby made for a description of the
properties and franchises mortgaged and piedged, the nature and éxtent of
scmﬁtyand_thcﬁghtsofthcholdersofthcﬂondsandccuponsand'thc
rights, duties and immuprities 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 -
. on this Bond at-the time and place and at the rate or rates and in the
currency herein prescribeg. - b i

This Bond is one of a series of the Boads known as Consolidated
Mortgage 8.15% Bonds, Series N, Due 2026 (hereinafter calied the
“Bonds of Series N) created by the Twentieth Supplemental Indenture,
dated as of December 10, 1990, to the Indenture. The aggregate principal
amount of Bonds of Series N which may be outstanding at any time.is
limited to the principal amount of $69,920,800, except as otherwise pre-
vided in the Indenture. '

- The Bonds are issuable in series and the 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,lmaturity, interest rate, redemption, converston, and sinking fund
provisions, if any, place or places and money or moneys of payment,

-

registration and, otherwise, all as provided. inthe Indenture.
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If an Event of Default as defined in the Indenture skall occur, the
principal of the Bonds may be dectared or may become due and payabie in
themannerandm.hmeeﬂ'ectpmﬂdedmmclndmmre.

The Bonds of Series N are not redecmabie.
The Bonds of Series N are not entitled to any sinking fund.

The Indenture permits the amendment thereof and the modification
oraltcmnonmanympec:ofthenghtsandobhgztmnsoftthompany
and the rights of the hoiders of the Bonds of all or any séries 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,
thnBond,theconsentofthcho!dcrh:naf,aﬂ"mmﬁnllvnmvadcdm
the Indenture.

* This Bond is transfmblcattheoﬁceorag:ncyoftthompany 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 atiorney, and thereupon a
nchondomeestthcsameamtepnncxpalamoumwﬂbc
issued to thc tramferee n cxchangc hcmfor, all as provrded in the Indcn
ture.

. The Company, the Corporate Trustee, any paying agent and any

rcglstra.r of the Bonds of Series N may for all purposes treat the person in

- whose name this Bond is registered as the absolute owner hereof, notvrth-
standing any notice to the contrary.

The Bonds of Series N are issuable as coupon Bonds and as registered

Bonds without coupons. The coupon Bonds of Series N are issuable in
denominations of $100, $500 and $1,000. The registered Bonds of

Series N are i1ssuabie in denominations of $100 and any integral multiple
thereof. The coupon Bonds of Series N may be exchanged for one or more-

registered Bonds of Series N of like tenor and terms and for the same

aggregate principal amount in any authorized dcnommatxon as provided

- in the Indenture and such Twentieth Suppiemental Indenture. The sev-
eral denominzations of registered Bonds of Series N are interchangeable in ]
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thprhdﬂmﬁummmﬁon,formmmas
providcdinthclndmmrc_ArEgis:mdBondofSeriesN,evenifitwag
receiveduponexdnngeofomormcrcéouponBondsofScriaN, may
notbccxchanpdfor'oncormnreconponBondsofScdaN.

Noscrviccchzrgcwiﬂbe_madcforanytransfcrorcxcbangcofthis
Bond,bmtthom;nhymayreqnircmcpaymcmofasumsuﬁcicmto
Cover any i2x or other governmental charge payable in cornection
| il , h

Nércmmscshaﬂbehgdfor_thcpaymmtofthcprincipalofor

interest on this Bond agsinst any incorporator, stockholder. officer or
1 = byvirmcofanysmnzeorbythc

enforcement of anjiassmncm, or othcrwi.q:, howsoever.
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[FCEM OF FACE GF COUPON BOND OF SERIES N}

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 163(j) AND 1287(a) OF THE INTERNAL
REVENUE CODE.

(IF APPLICABLE, THE “TOT. AL 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 OR!GINAL ISSUE DIS-
COU‘NT (“OID™) RULES..

Issue Price: " Initial Redemptiof Date

Interest Rate: Total Amount of OID:

Issue Date: ; Yield to Maturity: :

Stated Maturity: r initial Accrual Period OID:] -

WNo. v - ~ [$100/2500/%1,000]

BURLINGTON NORTHERN RAILROAD COMPANY

CONSOLIDATED MORTGAGE 8.15% BOND,
SERIES N, DUE 2020 -

BURLINGTON VORTHERN 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 (o
bearer upon presentation and surrender hereof, subject to applicable laws |
and reguiations, only (subject to certain- limited exceptions set forth
herein). at an office or agercy of the Company outside the United States
and -iis possessions and territories maintained for such purposes, the
principal sum of:[One-Hundred Dollars ($100)/Five Hundred Dollars
($500)/One Thousand Dollars ($1,000)] on January 1, 2020, in such coin
or currency of the United States of Amenca as at the time of payment
shall be legal tender for the payment of public and private debts, and.to
pay interest on said pnncmal sum at tie rate of 8.15% per annum, at said

~ office or agency in like’coin or currency, from : , quar-
teriy on January 1, Apnl 1, July |8 and October | of each year, until ,
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payment of said principal sum has been made or duly provided for, but,

until the maturity hereof, only upen presentation and surrender of the
. coupons for such interest instaiiments as are evidenced thereby, hereto

appertaining, as they shail 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.

thuthsﬂmdnmmwnpmmnmghmmaﬂbc

- secured by or entitled to any benefits under the Indenture, or be valid or

*obimyforanymunnlth:saondsmuhzvebmamhenucatcd
bythecemﬁcztehcrwnoftheCorpomtchstee. '

IN WITNESS WHEREOF, Burlington Northern Railroad Company has
caused this instranment to be signed by the manual or facuimile signature
of its President or cne of its Vice Presidents and its corporate seal or'a
fammlcthermfmbcaﬁxcdhcrmorlmpnmcdhamnamitobe
att>sted by the manual or facsimile signature of its Secretary or one of its
Assistant Secretaries and coupons for interest, bearing the facsimile signa-
ture of its Treasurer, to be attached hereto. :

Darted:

BURLINGTON NORTHERN
Ralimzoad COMPANY

By
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'{FORM OF REVERSE OF COUPON BOND OF SERIES N]

This Bond is one of the Consolidated Mortgage Bonds of the Com--
pany, heremafter: sometimes called the “Bonds™, all issned and 1o 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
TRuUST 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 suppiemented from time to time,
herein sometimes called the “Indenture”, to which Indenture and any and
all suppiements thereto reference is hereby made for a description of the

~ properties and franchises mortgaged and piedged, 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. '

NG 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. 1o pay the principai of and interest

onthstondatletxmeandphccandatthcmcorra!esandmthe
mm-cncyhcremprmrbed.

Thstondlsoneofascmsofttho;.dsknownasConmhdamd'
Mortgage 8.15% DBonds, Series N, Due 2020 (hereinafter cailed the
“Bonds of |Series N7) created by the Twenticth Suppiemental Indenture,
dated as of December 10, 1990, to the Indenture. The aggregate principal
amount of Bonds of Series N which may be outstanding at any time is

lxmztedtot.hcprmcxpalamonnzof$69 920800 exccptasothamsepro—
. vided :p.the Indcnture

TthondsarclsmahlemsencsandthcscvemlsmcsofBondsmay
bcforvamngaggrcgatepnnapaiamoums,andtthondsofanyonc
series may differ from the Bonds of any other series as to denomnation,
date, maturit), interest rate, redemption, conversion, and sinking fund
provisions,. if any, place or places and money or moneys of payment,

registration and otherwise, all as prowdcd in the [ndenture.

If an Event of Default as defined in the Indenture shall occur, the
principal of the Bonds may be declared or may become die and payab!e in
the manner and with the effect provided in the Indenture.

The Bonds of Scru:s N are not redeemable. .
The Bonds of Series N ars not entitled 10 any sinking fund.




e T . . __m

BOOK /72 PAGE 747

14 - -

The Indenture permits the amendment thereof and the modification
or alteration in any respect of the rigkts 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-
1ges of the Bonds then outstanding affected by such amendment, modifi-
cation or alteration, including, -in the case, amomng others, of a
- modification of the terms of payment of the principal of, or interest on,
this Bind, the consent of the holder hereof, ail as more fully provided in
the Indenture. : -

This Bond is transferable by delivery unless registered as herein
provided. As provided in the Indenture and the Twentieth Suppiemental
Indenture to the Indenture and subject to certain limitations therein set
forth. a counon Bond of Series N may be exchanged by surrender of such
coupon Bond of Series N, with all unmatured coupons and ail matured
coupons in defauit, at the oftice or agency of the Company in the Borough
ot’MMCity,andSmcochwYort,q;anheqﬂiceofatryn'ansfcr =
agemt designated by the Company for such purposes; for ¢ne or more
registered Bonds of Series N of like tenor and termis and for the same
inthenamcornam:sdcsignnedbythcholdcrofsxmhcoupon_Bcndof
Series N in accordance with the provisions of the Indenture. after which
nomﬂ’crshanbevzlidunlasmadcaxsaidofﬁccdr.ambythc
registered holder, in person or by attorney. Notwithstznding the forego-
ing, the exchange of this Bond for 1 registered Bond of Series N 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 .
counsed to the Company has advised the Company that as a resuit thereof
the Company may suifer adverse consequences under such laws. Coupon
Bonds of Series N surrendered in exchange for registered Bonds of
Sentes N after the close of Dusiness at any such office on (i) any Record
DaicandbgsbrcthcdoseofbttsincsatsucbotﬁcconLhcrclcvamlntg'cst '
Paymen: Date, or (ii) any subsequent record date established as provided
0 the Indenture and betore the opening of business at such office 0f the

* relatad proposed date for payment of defanited interest, shall be surren-

- dered without the coupen relating to such date for payment of interest. A
registered Bond of Series N, even if it was feceived upon excharige of one
or mere coupon Bouds of Series N. may not be exchanged far one or more
coupon Bonds of Series N,
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As provided in such Twentieth Supplemental Indenture and subject
to certain exceptions therein set forth, this Bond and any coupon apper-
taining heretd shaill be payable 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 a United States dollar account or by
payment {0 an account maintained by the payee with a bank located
outside the United States. No payment in respect of this Bond or any
coupon will be made upon presentation of this Bond or any coupon at any
office or agency of the Company in‘tthniy:d States, nor will any such
payment be made by transfer to an account, or by mail to an address, in
the Untted States. The Company reserves the right at any time (0 vary or -
terminate the appointment of any paying agent 2nd te appoint additional -
or agther paying agents and to approve any change in the office through
wtnchanypaymgagcmmpmv:dedthathacmﬂatallumbea
paying agent in a1 least one city in Europe.

The Company, the Corporate Trustee, any paying agent and any
registrar of the Borids of Series N may for all purposes treat the bearer of
any coupon, or the bearer of any coupon Bond of Series N, as the absolute
ownerofsuchconponoroonponBondofSa'zaN notw-thstandxngany
noncctothecommry >

ThccouponBondsofSalesNaremahlcmdenomxmonsof
$100, $500 and £1,000. The registered Bonds of Series N ‘are issuable in
denominatioss of $100 and any integral multiple thereof. The several
denominations of registered Bonds without coupons of Series N are inter-

changeabie in like aggregate principal amounts upon prescutation for that
purpose as provided in the Indenture. :

No service charge will be made for any transfer or exchange of this
Bond, but the Company may require the payment of a sum suthcient to
cover any:-tax or othcr governmental charge payable in connection
therewith.

No recourse shall be had for the payment of the principal of or

- interest on this Bord against any incorporator, stockholder, officer or

director, as such, of the Company by virtue of any statute or by the’
enforccmcnt of any asscssmcm, or. otherwise, howsoever. )
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[FORM OF INTEREST COUPONS FOR BONDS HF SERIES Nj

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION
WILL BE SUBJECT TO LIMITATIONS UNDER THE UNITED
STATES INCOME 74X LAWS, INCLUDING THE LIMITATIONS
PROVIDED IN SECTIONS 163 _|) AND 1287(a) OF THE INTERNAL
REVENUE CODE.-

s

On unless the: Bond below mentioned shall
havebcencaﬂedforptmousredcmmonandpaymcmrhcrcofdulypm-
vided for, BURLINGTON NORTHERN RAILROAD COMPANY will pay to
bearer upon surrender of this coupon, subject to applicable laws and
regulations, only (subject to certain limited exceptions set forth in such
Bond)nsnchpaymgamomdcmcUmwdSmandmmmncs
_and.possessione a5 the Commany may appoint from time 10 tme, ihe
amount shown hereon, msuchcomorcurrcncyofthc UmtedStan:sof
America as at the time of payment shall be legal tender for the payment of
public and private debts, being three months’ interest then payabiz on its
Consolidated Mortgage . 8.15% Bonds, Series N, Due 2020,
No. . . Such payments will be made, at the option of the
bearer, bv Umted States doilar check drawn on a United States dollar,
accmmtorbypaymcntmanaccountmmmamedbythcpayecmthabank
iocated ouiside the United States. :

BURLINGTON NORTHERN
RAILEOAD COMPANY
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{FORM OF TRUSTEE'S cr-:nmcxrs OF AUTHENT!C.—\‘!'[ON]

Thstondxsoncoftthonds,ofthcscncsdesgnﬂedthcmm,
refmadtomthemthn-memwnedlndmnne.

MORGAN GUARANTY TRUST
CoMPANY OF NEW YORK
as Corporate Trustee

: By
Authorizéd Officer

SECTION 1.05. (1) Registered Bonds of Series N shall be transfera-
ble, and shail be exchangeable for a like aggregate principal amount of
RegmcredBonchofScnesNofoth@ramhanzeddcnomnanom,upon
surrender thereof at ihe office or agency of the Company 10 be maintained
forMpumoscmaccordancewnhSecuon4010fthclndcnmrcacmm-
pamedbyaprooermstmmtofn-ansfermformappmvedb} the Com-
pany or the Corporate Trustee, execuied by the regisiered holder in person
or by duly authorized attomey. Noscrwccchmmmﬂbemadcforany

* such transfer or exchange, but the Company may require the payment of a
sumsuﬁmeuttoooveranytaxnrothergovemmcntalchargepayablem
connection thcrmth.

(2) Coupon Bond.; of Series N shaill be uansfcrable by. dchvery
unless regisiered as herein provided. A Coupon Bond of Series N may be
exchanged by surrender of such Coupon Bond of Series N, with all unma-_
tured coupuns 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 for such purposes, for one or more Registered
Bonds of Series N of like tenor and.terms and for the same aggregate
principal amount in any authorized denominations, regisiered in the

“name or names designated by the holdar of the Coupon Bond of Series N
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 .
hoider, in person or by attorney as set forth hérein and in the Indsnture.
\Totmthstanchng the iortgomg. thc exchange of any Coupon Bond of.
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SmeoraRegmeredBoniofSenesNMbesnb}ectmthcpmw-
sions 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 resuit thereof the Company may suffer
advcrseconseqmundamchhws.ComBondsofSexnstunm
dered in exchange for Registered Boads of Series N after the close of
busmasatanymchoﬁmon(l)anykmdmtemdbcforethccloscof
business at such office on the relevant Interest Payment Date, or (1) any
subsequent record date establishéd as herein provided and before the
opunn;ofbtmmatsmhoﬁceonthctemedpmposeddateforpm-
ment of defanited interest, shall be surrendered without the coupon relat- -
ing to such date for payment of interest. A Régistered Bond of Series N,
even if it was received upon exchange of one or more Coupon Bonds of .
Senies N, maynotbcexchangedforaCouponBondorBondsomecs\t

: SecTiON 1.06. Pending the ‘preparation of defimitive Bonds' of
Series N, theCompanymayexccmeand,uponRequ:st,tthorporate ’
Trustee shail 2 uthenumcanddehvchondsofSctmNmtempmarv
form as provided in Section 1. 10 of the Indcnmrc

ARTICLE 168
IssUE oF Bowos OF SERIES N

-SECcTION 2.01. Bonds of Series N may be executed, authenticated
and delivered from time to time as permitted by the provisions of Ju-uclc
Two of the Indenture.

SECTION 2.02. (1) Coupon Bonds q{ Scrics N shall not

~ (a}-(i) be offered. sold, resold or delivered, directly or indirectly, in
the Ugited States or its possessions or to United States persons {as defined
below), except as otherwise permitied by United States Treasury Regula-
“tions Section 1.163-5(c}2)iXD), or (ii) be offered, sold, resold or deliv-
ered, dm:ctly or indirectly to.a person for whom Lhc Company has an
~-address in the United Staigs; or-

(b) be delivered uniess the Company shall have received a signed
certificate in writing (or an eiactronic certificate descrived in United
States Treasury Regulations Section 1.163-5(cX2XiXDXJIXii)), in each
case, in form and substance satisfactory to the Company, stating that on
such date (i) such Coupon Bond of Sertes N is being acquired by a person
that is not a United States person;-{ii) such Coupon Bond of Series N is
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bmngacquuedonbehaifofaUnnedSmespumthaxs(A)aformgn
branch of a financial institution within the mesning of United States
Treasury Regulations Section 1.165-12(cX1Xv) (hereinafter called a
unanc:almsunmon”)pnrchmgformowaaccomormrresak,or
(B) a United Staies person who acquired such Coupon Bond of Series N
thrmghthefomgnbmchofaﬁnmzlmmmnonandwhoholdssm:h
Coupon Bond of Series N through a financial institution on the date
thumf(andmthcaseofcnha(A)or(B),theﬁnamaimstnunonhas
agreed to compty with the requirements of Section 165(X3)XA). (B) or (C)
of the Internal Revenue Code of 1986, as amended, and the regulations

jor (iii) such Coupon Bond of Series N is being acquired by a
ﬁnanmalmmmnonforpurpmesofrcnlednnngthemmﬂedpenod,
within the meaning of Section 1.163-5(cX2XiXDX7) of the United States -
Tremrykeghnonsandhasnotbeenacqmtedforthcpnrposeofrmlc,
dxrccﬂyormdnecﬂywnhmtheUnncdSmaortoUnncdSmcspemons.

(2) EachCouponBondozSenaNandcachccnponshallbeara.
legmd 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. -
INCLUDING - THE  LIMITATIONS PRO..
VIDED IN SECTIONS 165() AND.1287(2) OF - .
THE INTERNAL REVENUE CODE.

(_3) For purposes of this Section 2.02, the term “United States per- -

” shall mean a citizen or resident of the United States, 2 corporation,
partncrshm or other entity created or organized in or under the laws of the .
United States or any political subdivision thereof, &r an estate or trust the
income of which is subject o Umted States Federal income taxation
_regardless of { its source.

ARTICLE III
-~ AMENDMENT TO INDENTURE

-\mclc Four of the Indenture is hereby supplemented and amended
SO as to insert therein, immediately following Sccuon 4.16 thereof, a new
; 'Sccuon 4.17, reading as follows:
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SECI'I.’ON 4.17. Vomrhstmdmganyothm'prowsmnofmxslndcn
—»mmsolongasanyBondsomeamoumndms(assmhwmls
defined in Section 11.02), the Company wiil not, cor will it permut any of
its subsidiaries (o, issue, assume, create or incur any indebtedness for
borrowed money under the Great Northern Mortgage, Northern Pacific
Prior Lien Mortgage, Northermn Pacific General Lien Mortgage and the
Burtington Mortgage, except that Present Prior Lien Securities may be
lssnedunderanysmﬂ:monmcforunmuhnﬁpbdg:undatms
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 incoa-
sxstmmmccxprmpmwmnshumﬁshanbcdeemedmbcmcorpo-
rated in and made a part of this Twentieth Suppiemental Indenture; and
the Onginal Mortgage, as suppiemented by the supplemental indentures
taken and coostrued as one and the same instrument.

SECTION 4.02.. Morgan Guaranty Trust Company of New York and
W_A. Johnscn, the parties of the second part, hereby accept the trust in
this Twentieth Suppiemental Indenture declared and provided and agree
to perform the same upon the terms and conditions herein and in the
~ Indenture set forth. The recitals contained in this Twentieth Supplemen-
~ tal Indenture and in the Bonds of Series Twermntieth (except for the Corpo-

rate Trustee's certificate of authentication) shall be taken as statements of
‘the Company, and the Trustees assume no rmponmbﬂny for the correct--
ness thereof.

Except as herein otherwise provided. no duties, rcspous:bllmcs or
liabilities are assumed by the Trustees by reason of this Twentieth Supple-
mental indenture other than as set forth in the Onginal Morigage.

- SECTiON 4.03. Nothing in this Twentieth Supplemental Indeniure
expressed or implied is intended or shall be construed 16 give 1o any
person, iirm ar corporation other than the parties hereto and the halders
of the Bonds and coupons any legal or equitable right. remedy or claim
under or in respect-of  this Twentieth Supplemental Indenture, or any
covenant, condition or provision herein. contained, all the covenants..
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conditions and provisions hereof being and intended to 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 provisions by or on behalf of the Company shall bind its succes-
sors and assigns whether so expressed or not.

SECTION 4.04. The headings of the several Articles hercof are
msermdforconvemcncconlyandshaﬂmtcommioraﬂ’ecuhcmzamng
or construction of any of the provisicns hereof.

SECTION 4.05. This 1wcntxgthSnpplcmemallndcnm:cmaybecxc-
cmedmseveral'tonmmachofwmchshallbeanongmaLandau
collectively shall constitute but one insirument, which shall ciertly
pmvedbythcprodnmonofanyoneotsmdcountcrpam

IN WITNESS WHEREOF, Burdington Northern Railroad Company, the
party of the first part, has cansed this Twentietis Suppiemential Indenture
to be signed and acknowledged by its President and Chief Executive
Officer or one of its Vicz Presidents, 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 Secretaries; and Morgan Guaranty Trust Company of
\chYork,oneofthepamnofthesecondpan,hzscmuedthlsTwenueth
Supplemental Indenture to be signed and acknowiedged by one of its Vice.-
Presidents or Trust Officers, and 1ts corporate seal to be affixed hereunto
andthcsam.tobeattcstcdbythcsmnamcofnts&crc&qoroncof;ts _
AmmmScactana;andWA.Johnson,onccfthcparﬁesoflhcsccond
part, hashereuntoscthlshand,allasofthcdazcandywﬁmabove
writien. _

BOOK /95 PAGE 754
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“BURLINGTON NORTHERN
RalgoAp Coaap.mv

my 75 77—,
s ROBERT F. MCKENNEY -
Vice President and Treasurer

(Corporate Seal)
o~
. Attest:/
/,L:/ \\ //
_ /{‘”éf‘/‘{// (100 lﬁéJ
/Bevmv tDWARDS
Sécretary

Signed, sealed and acknowiedged
by Burlington Northern Railroad
C‘ompany in the presence of:

/Lﬁ ,L,\ ﬂr\UMCLAm
\,/(7”4/ i// 4&

~mesnng W:mexses

" COUNTY OF TARRANT 7
On this /§” day of Decenber, 1990, before me personally came

STATE OF TEXAS }ss_

Robert F. McKenncy, to me known, who, being by me duly sworn, dig
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 Compaay, one of the corporations descnibed in and which exe-
cuted the above instrument; that he knows the seal of said corporation;
thai the sealaffixed 10 said instrument is such corporate seal; that it was so
affixed 1n behalf of said corporation by order and authority of the Board of
Directors of said corporation, and that he ssgncd his name there
behalf of said corporauon by like order.
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MORGAN GUARANTY TRUST
COMPANY OF

/e T A S

By

M. P. KOWALEWSKI
Assistant Vice President

{Corporate Sezl)

Attest: :' : E

 F. J. GiLtHaus
Assistant Secretary

Signed, sealed and acknowiedged by
Morgan Guaraniy Trust Company
of New York in the presence of:

PR
\e—"7 _fitesting Witnesses

STATE OF NEW YORK } -
COUNTY OF NEW YORK -

On this /7" day of December, 1990, before me personally came

M. P. Kowale\sslu to me known, who,-being by me duly swom, did

depose and say thal he resides at 246-10 Supenor Roag; Bellerose Ter-

race, New York 11101; that he is an Assistant Vice President of Morgan

Guaramy Trust Company ol 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 1o said instrument is such corporate

- seal; that it was so affixed in behalf of said corporallon by ordeér. and

authority of the Board of Directors of said corporation, and that he signed
His name thereto in bchali of said comoratlon by like arlhomy

\"/L i Q—/f‘ { Lé“t’ JL\, -
JOAV MIECHKOWSKI 8
Notary Public, State of New York
No. 30-4893319
(ualified 1 Nassau County
Certificate hled in New York County
Commission Expires May 18, 1991

=._* {Notarial Seal)
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W AL JOH.\'[S/ON

Signed, sealed and acknowledged b\

WAL Johnse1 in the ce of:
/?/ m rAR Lol

Llu n /7( f{fm KARENHELFRICH

4lleslmg Wi e

STATE GF MISSOURI °
COUNTY OF ST. Louis

On this day of December, 199, before me penonally came
W.A. JOHNSON, to me knowa to be the person described in and who
cxecuted the foregoing instrument, and acknowledged that he execuled

5‘.}\' S /-tBe same.

.
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