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THiS TWENTY-FIRST SUPPLEMENTAL [NDENTURE. dated as of
December 10, 1990 by and between BURLINGTON NORTHERN RAILROAD
CoMPANY, a corporation organized and exisung under the laws of the
State of Delaware, heretnafter called the *Company”. party of the Hrst
part. and MORGAN GUARANTY TRUST COMPANY OF NEW YORK. a New
York trust company, and W_A. Johnsqn of St. Louis. Missouri. successor
1o Bartiett Ford and JacobM, Ford I1. as Trustees, parties of the second
part. heremnarter called. when referred to joinuy. -the “Trusiess™ and.
when referred to separately. the *Corporate Trustee™ and the *lndividual
Trustee™, respectively.

WHEREAS, the Company has here: ofore executed and delivered a
Consclidated Mortgage dated March 2. 1970 thereinatter cailed the
“Onginal Morngage™), and supp[emennl indentures- !b.-:rmn dared.
respectively. as of March 2. 1970. July [. 1970. Apal !5, 197 ecem-.
per 20. 1971, May 23, 1972 J:muar. 13, 1973 Julv 1. 1975, Jur'e 13,
i978. \tan.nl 1979 August 1. 1980. May 14, 1981 December 31. 1931,
December 31 1982: October 1. 1936, May 13, 1987, November 1. 1937,
and Jaruwary 29 1986. under which Cansciidated Mortzage Bonds of
several series are outstandmz (the Onginal Mortgage as ne'e'otare supple- .
mented and modmed being ne'c-nauer cailed the =Indénture” )

\VHEQE-\S. the Compam has by procer corporaie action authonzed
the i1ssuance and sale or euhange of an additional series of Bonds under
the [ndenture to Be known as “Consolidated Mortgage 6.33% Bands.
Senés O. Due 202G™. he'e:natter called the "Bords of'Series O, in the
m:uumum aggrezate original pnncipal amount of 323301 400

WHEREu the Company destres bv this T: xemwf rsi Suppiemental
{ndenture 10 evidence the terms and provisions. as delermined v ils
otficars as authorized ov 1ts Board of Directors. of the Bonds ¢t Senes O

“all as mare fully set forth herein: and ' S

WHEeREAS. all acts and things presembed by law. bv the Restaied
Cerificate of- Incorporation and By-laws of the Company and by the
Indenture have been fully pertormed and comphied w1t 10 make this

: ‘Twenl\ First bupp:em\.ntai Indenture and the Bonds of Series O. when
duly executed. authenticated (in the case of the Bonds of Seres O).and
delivered. vahd. bmdmg and le"al instruments in accordance with their
respecm.e terms:
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Now, THEREFORE THlS TWENTY- FIPST SUPPLEMENTAL [NDENTI RE
WITNESSETH: - -~ -

That the Company covenants and agrees with the Trustees and ~ith
the respective holders from ume to time of the Bonds and coupons issued
and to oe issued under the Indenture as foilows:

ARTICLE |
CREATION OF BoONDS 0OF SERIES O

SECTION 1.01. There 1s hereby created a fifteenth senes ul Bonds 1o
be 1ssued under and secured- by the Inden’ure 1o be xnown as ~Caacoi:-
dated Mortgage 6.53% Bonds. Sertes O. due 2020 The Bonds of Serzes
shail: '

{11 be dated (a)1n the case of coupon Bonds of Seres O thereinarar
catled “Coupon Bonds of Senes O™). February 11, 1991 andih1 n =
cace of registered Bonds of Senes O therernatter cailed - ‘Rezisterad

of Sertes (7). the dale of authentication:

(2} mature on January 1. 2020:

(3} bear interest at the rate of 6.35% per annum. pavable semuann.:
ally on January ! and July | of éach vear. hereinafter sometimes \."lf
“Interest Pa\me'u Date”™, from 13) 1n the case of Coupon Boncs 3
Senes . the date thereor unti pasmeat ot the prac:pal amount shere o"
-—has been made or duly provided for. and tb) :n the case or ng sigrza
Bonds or Sertes O. the Interest Payvment Date next preceding the d awe oH
authenucation thereot unui pavment cf the pnnc:pai amount thersof 7as
‘been made or duly provided for except that: (1) any Rezistered Bona of
Series O authenticated befere July 1. 1991 shail bear interest from Febru-
cary Th 1991 i) of the Company shall default or be in defauit in “he
payment of interest upon Bonds of Senes O. such Registered Bon u ‘:‘
Senes O shall bear inierest from the date of the be2inning of the DRIod §
which interest is 30 1n deraultc and (1 50 long as ihere 1s A0 oXis
derauit in the pavment of interest on the Bonds of Senes O.any Qg_ -
tered Bond of Seres O authenticated arter the close of busmcss onany
Record Date. as hereinatter defined. wich respect 1o aayv Interest Pavment
Daterand on or prier to such Interest Payvment Date shall bear m'eres&
from-such Imenst Pavmen: Date: ;
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(4) (a) in the case of Coupon Bonds of Series O or any coupon
' appertaining thereto. be pavable only against surrender of such.Coupon
Bond of Sertes O or coupon 0 any paying agent located outside the
United Suates 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 oy pavment to an.
account maintained by the pavee with a bank located outside the United
States. No pavment in respect ¢f a Coupon Bond of Series O or coupon .
w1l be made upon presentation of such Coupon Bond of Series O or -
coupon at any oifice or agency of the Company in the LU'nited States. nor
will any such payment be made by tran=zfer {0 an account. or by mail ic an
iddress. in the United States. Notwithstanding the fofegoing. paymenisin
respect of Coupon Bonds of Series O and coupons may be made at the
Company’s erfice or agency.:n the Borough of Manhattan. C1ty and Stare
of New York. if (1) payment of the fuil amount Jdue ifezal or efectvehy
preciuded by exchange controls or ather simar restrictions at all paving
agents outside the Unitéd States and (1) such payment :s then permitted
by United States law 5The Company reserves the figpt alany ume o vary
Jr terminate the appointment of any paving agent-and 1o appomnt addi-
tional or other paving agenis and (0 dpprove anv change in the office
through which any paving agent acts. provided that there wiil at all times
be a paying agent in at least one Cily in 2 countrv (other than the United .
States) that'1s a.member of the Organisation tor Economic Co-Operation
and Development: . ' '

tb) :n the case of Regisiered Bonds of Sertes O. be pavabpie a5-to
pnncipal and interest av the orfice or agency of the. Company :a the -
Borough-of Manhatian. City and State of New York. in such comn or
currency or the United States of America as at the itme of payment shall
be legal tender for the payment of public and prnivate debis: provided that.
unless other arrangements acceptable to thHe Corporate Trustee are made.
Interest Wil ‘be paid by check to persons i whose names the Registered
Bonds of Series O are registered: ‘ . B :

{3) not.be redeemabie:
16) not be entitled 0 anv sinking tund:

() be 1ssued as coupon Bonds in denominations of $100. $350 and
31.0C0 and as rezistered Bonds without coupons in denominations of
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3iC0 and any integral muitipie thereof. the several denominations of
registered Bonds #ithout coupons beng interchangeable in like aggrezate
principal amounts: and : .

i3) be limited (except as p'o"ldéd n Section { 09 of the Indenture:
tn aggregale prmc:pal amount 0 323.401.400.

So long-as there 1s no existing default in the pavment of nterest on
Rezistered Bonds of Series O. the persen in whose name any Registered
Borid ot Senes O 1s registered at the close of tusiness on any Reccrd Date
~1th respect to any Interest Pavment Date shall be enutled to recetve the
interest pavabie on such Interest Payment Date notwithstanding any
iranster or exchange of such Registered Bend of Sen 1es O subsequent 1o
such Record Date. it and 10 the extent that the Companv shail Je'aun n
the pavment of interest duz on anv Interest Payment Date with respec: 1o
any Registered Bond of Sernes O. such defauited interest shail be paid T
the person in whose name such Regsstered Bord or Sertes s r2g1stered
at the close o business cn a subsequent recerd date estabiisied Ay notce
2ven Dy mail. Arst-ciass sostage arepaid. DY Or oA oehait of the Compan:
10 the hoiders of Rezistered Bonds of Sene< O not less than {3 daxs prior
t0 such subsequent record datessuch record date fo He Aot less qan -
days preceding the date of payment of such detauited 1at2rest. Noveiih-
sianding anvthing to the contrary prov ided Jerein. interest shail accruze sn
the Rezistered Bonds of Series O from the Interest Payment Dase on
which the Company shail have defauled inthe pavment of interesti ue on
zhe Reaistered Bonds of Sertes O to the date such derauiied ; HIEresi oS paie

the rate of .33 per annum.

hie term “Racord Date”. when used herein with respect 1o an fnes-
est Pavment Date. shail mean the Decemier i 3 or June | Ziwhether or not
a Dusmcss Javh as the case mav be. next preceding such Interest P:nm ool
Date. except the Recard Date with respect to the Januar: {. 1991 [nte
Payment Date for anv Regisierad Bond or Sertes O authenticated
Deu:moer i3, 1990 but pror toJanuary 1. 1991 shail. for purz:ro
NSt payment of interast on Rea;stered Bonds of Series O. Celhew
-Quiheatcauen. Derault in the payment of interest meads in 'h
uon LOY tailuve to pay interest on the appiicable Interest Payvmen
disregarding any pesicd of Jr:w &ppucac!e under buuon 7_ui of -.n
Indemure

SECTION 102, The Bonds of Series O shall not he rede mapier
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SECTiGN 1.93. The Bonds of Series O shail not be ¢nutied to any
sinking fund.

SECTION 1.04. The Registered Bonds of Semes 0. thé. Coupon
Bonds of Sertes ©). the appurtenant coupons and the Corporate frustee’s
ceruticate of authenticauon to be endorsed on each of the Honds ot
Sertes O shall be substannally in the following forms. respectively:

[FORM «)F FACE OF REGISTERED BOND OF SERIES 0]

UUF APPLICABLE: THE “TOTAL AMOUNT OF OID”. “YIELD TO
MATURITY™ AND “INITIAL ACCRUAL PERIOD OID™ {COM-
PUTED UNDER THE APPROXIMATE MNMETHOD) SET FORTH
BELOW WILL BE COMPUTED SOLELY FOR THE PLURPOSES ©OF

CAPPLYING THE FEDERAL INCOME TAX ORIGIN —\L iSqLE DIS-
COUNT ¢OID™) RLLES

“Issue Price: T Intt:ai Redemption Date:
Interest Rare: - Total Amount t.)z'_OIIj:
Issue Date: Yield to Maturit::

Stated Marinty: [ninal Necrudl Perod OID:]

BURLINGTON NORTHERN RAILROAD COMPANY

CONSGLIDATED MORTGAGE 5.23% BOND.
bERIES O. DUE 202G '

BLURLINGTON NGRTHERN Rum(,;o CoOMPANY. a gOrporation Juis
sreanized and exisung under the laws of the Staze of Delaware thereinat-
ter called the "Company ). tor value recéived. hereby promises 10 pas o

. or reg:stered assigns at the office or agency of
the Compam :n the Borough of Manhatan. Cx\anu State of New York.
the pancipal sum of : ) Doilars on’
in such coin or currency of the United States of Amerzca 15 31 the tme o(
54y ment shail be fegaltender for the paymient of public and pn 1te dedis.
and 1o pav interest on said principal sum at the rate ot A.35% ger annum.
avsaid orfice or agency in hike ¢0in or currency. from the interest payment
Jate aext preceding the date ot this- Bona 10 which interest has been pawd
or Jduiy provided for or- - _whichever is later tuniess
this Bond is dated atterany Decempber ' 3orJune i 3andonor prior 10 the
next succeeding January | oorJulv t as ¢t 1L case may Sz in whien fase.
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interest is paxd in accord:mce -'vllh the proviso of this sentence. :rom such

_ succeeding January | or Juiv 1. other than in the case of ihe inuaj
- ‘pavment of interest on this Bond\ sermannually on Januar. ! and fuiv

of each vear. commencing . unttl pavment of said princ:-

pal sum nas been made or duly provided iGr: provided. however, that o

long as there 15 no existing defauit’in the pavment of interest rand exc: ’_"I

tor the payment of defaulted interest), the interest pavable on anv fanu-

ary | and July { will be paid t0 the person-in whose name this Bond xus
rezistered a: the close of business {whether or rot a business Jdavyon :

‘4" December 15 or June 13 as the case mav be. next preceding such m!ere,L

o payment date (except. that if this Bond 1s authenticated after Decom

ber 13 195§ but pnor to Januan l- 1991, the 1muial pavment of :nreras: ’

y ;
L LY N

- . ' on this Bond will be paid :o the person :n whose name this Bong 5
o rezistered on the date of authenticaton of this Bond) and. aniess 5ines
Jmnﬂzmeﬂ!s acceptable to the Corporate Trustee are made. sl 20 Do
check mailed 10 such person at the address appearngin the R it ey
Booxs [fand :0 the extzat that the Company shall defaul in the ok Pe oft
of intesest Jue onany January @ or Juiy I such defauited interest snati e
- . paid 10 the persan in whose name this Bond was rez:stered a1 che ¢ slos
E - business on a subsequent record Jddie established DY fotice™ o nhegsas -
e - men: of such defauited interest. which notice shall be 2iven not ! “cs inan
. : 13 davs prxor 10 such subsequent recard date. such suusequem
7L

K 'O de not less than five da' s precedmg the date o' pawnc
S : detauited interest. :

BTN b MRS A Div £ v

ek 11 v

Frimen A

T _ REFERENCE IS MADE TO THE FURTHER PROVISEH 2NN o E
o THIS BOND SET FORTH ON THE REVERSE HEREOF. SUCH ¥i_ 2
o THER PROVISIONS: SHALL FOR ALL PURPOSES HAVE T.'

SAME EFFECT AS THOU GH FL LLY SET FOATH AT THIS PLACE.

This Bond shail not be securad by or »nt-z{ed 10 Any beneats under

the Indenture. or he vaitd or ablieatory for anyv purposL unt;i this 3

Send
shall have hezn .zuzhcqncw.u oy the crruncate kereon of the C AITOIEIR

[N

Trusteel
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[~ WiTNESS WHERECF. Burlington Northern Railroad Company has
caused this instrument to be signed by the manuai or facsimile signature
of its President or one of its Vice Presidents and its corporate seal or a
facsymiie thereor to be affixed hereto or imprinted hereon and to he
attested by the manual or facsimile signature of its Secretary 6r one of its
Assistant Secretarnes: : e

Dated: - o

BLRLINGTON NORTHERN
Rattroap CoMpany

By
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{FPR“ OF REVERSE OF REGISTERED aoxo OF SERIES 7]
BURLINGTON NORTHERN RAILROAD COMPANY

CONSOLIDATED MORTGAGE 6.53% BOND.
SERIES O. DUE 2020

This Bond 1s cne of the Consoiidated Morgage Bonds of “ihe Com-

“pany. ferein sometimes cailed the “Bonds”. ail issued and tc be issued 1n

one or more sertes under. and equaily secured by. an indenture. dated
March 1. 1970. executed by the Compam 10 MCORGAN GUazaANTY FrUST
COMPANY CF-NEW.YORRK. 2 New York trust company (heren cailed the

“Corporate Trustee™), and Jacob M. Ford [ (W. A. Johnson. successar:.
as Trusiees. as amended and suppiemented frem timie 0 ime. here:n
scmettmes cailed the “Indenture”. (0 which Indenture and ans and 2l
suppiements thereto reference s heredy made for a Jdescription 31 tne

properties and franchises mortzazed and piedged. the nature and v son: -r
secunty and the nights a1 the hoiders of the Bonds ind JOupons ana
rigntssdioties and immunities o1 the Truste*s thereunder.

7

Mo rererence Aeremn 1o ifie Indeature znd no Drosi1sion 9! this Bong

or of the Indenture shaif aiter ar amparr the oblization o1 the Cumca‘i*
which’is absolute and unconditional. (o pas the pnndipai of and o

on this Bond at the ume and place anda it the rate or rates ind :n :51
Surrency hierein prescriced. :

This Bond s one of 1 senés af the Bonds kaowa as Consondates
Morgage 4.33% Bonds. Senes O Due 2020 (hereinarter cailed -
“Bonds of Seres O7) created 5% the Tweatv-First Supplementa
wure. daied as of December [, 1990, 10 the lnuemure T 2
onncipal amount of Bonds of Series ) which may be quistandin;
ume 1s himited 0 the princ:pal amount of )"’ 301,306, excapt as -
wise provided in the Indenture.

The Bonds dre 1Ssuapie i senes and the several serres
D2 for vaning mzr-wme pnncipal damounts: and the Bonds
seres may difer from the Bonds of any ather Series 15 19 den
v\.ate. m:mmn. interest rate. redemption. cons ersion. and sinXin g b
prons;ons. tf any. place or places and money or moness Jf pavm
regisiranon and otherwise. ail as provided in xne lnuenture

o !
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Bonds “ithout ceupons. The ccupon Bonds of Senes O are issuable

9

If an Event of Default as defined in the Indenture shall occur. the
prncipal of the Bonds may be declared or may become due and pavable 1n
the manner and ~ith the effect provided in the [ndenture.

The Bonds of Sertes O are not redeemable.. e
- The Bonds of Sertes O are not entitled to any sinking fund.

The [Indenture permits the amendment thereof and the modification
or alterauon in any respect of the nights and obligations of the Company
and the nights of the holders of the Bonds of all or any. series and the
holders of appurtenant coupons. if any. thereunder ai-any time ov the
concurrent action ot the Company and of the holders of specilied percent-.
ages of the Bonds then ouistanding atfected Bv such amendment. modin-
<ation or aiterauon. 'ncludlrg in the case. among others. of a
modification of the ierms of payment of the principat ol ar interest on.
this Bond. the consent ot the nolder fhereot. all as more fullv provided :n
the Indenture. :

This Bond 1s tmnsxeraolc at ihie othee or agency of the Compans n
the Borough of Manhattan. City and State of New Y ork. upon the surren-
der hereof accompanied by a written instrufment of transter in form
approved by the Company or the Corgorate Trustee. ¢xecuted by the
registered older hereot or by a duly authonzed attornev. and! hereupon a
new Bond of Senes O 1 the same aggregate pnnupal amount siil He
1ssued o the transferee inexchange heretor. all as provided n the Inden-

lure. ! - e

Ihe Company, the Corporate Trustee. any piaving Zgent and ans
regisirar of the Bonds of Series O may for all purposes treat the person in
“hose name this Bond is registered as the absolute 8Waer hereof. notwith-
standing any nolice to the contrary.

<

The Bonds o1 Sertes O are issuable ascoupen Bonds aad as registere
denominations of 3100, -$300 and $1.000. The reoxstered Bends or
Sertes O are issuable in denominations of 5180 and anyviintegrai muwcic
thereor. Tive coupon Bonds of Sertes O may be exchanged for one or more
regxsu:rcd Bonds of Series O of like tenor and terms and for the same .
aggregate priacipal amount in anv authonzed denomination as provided
in the Iadenture and such Tu.enn First Supplemenial [ndenturé. The
several denominatons of registered Bonds of Series O are iaterchangeabie

BOOK /)2 pagg 749
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in like aggregate principal amounts upon presentation tor that purpose as
provided in the Indenture. A registered Bond of Senes O. even if it was

recetved upon exchange Gf one or-more coupon Bonds of Senes O. mav

not te exchanged for one or more coupor: Bends of Sertes O.

'No service charge will be made for any transier or exchange of this

~ Bond. but.the Company may require the pavment of a sum sufficzent o0

cover any tax or other governmental charge pavaole in connection
therewith. '

No recourse shall be had for the pavment ot the pnncipal of or
interest on lhis:Bond against anv incorporator. stockholder. officer ar
director. as such. of the Company bv virtue Of any statute or ov ife
enforcement of any assessment. or othersise. howscerer.

S e N e el e . e
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’ [FORM OF FACE OF CGUPON BOND CF SERIES D

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION
WILL BE SUBJECT TGO LIMITATIONS UNDER THE UNITED
STATES INCOME TAX LAWS., INCLUDING THE LINMITATIONS
PROVIDED IN SECTIGNS 163tj) AND 1287(ay OF THE INTERNAL
REVE\!LE CODE.

[lF 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 O~F
APPLYING THE FEDERAL INCOME TAX ORIGINAL ISSUE D[S~
COUNT ¢ OID ) RULES. "

;J . )
[ssue Price: Iniual Redempuion Date:

interest Rate: Toiai Amount ot UiD:
Issue Date: o % eid 1o Mawnty:
Stated Martunty: [ntai Accrual P2ricd OID:]

No. . 1 C[S160:S300:800)

SURLINGTON NORTHERN RAILROAD COMPANY

CONSOLIDATED MGRTGAGE 5.55% BOND.
SERIES O. BUE 2070

BULRLINGTON NORTHERN RajLroan Co wm\; a4 corporaten Jduiy -
orzamzed and existing under the laws of the State of Delaware shereinat-
ter called the l'“ornpam "). for value ‘received, herehyv promises 10:pav 10
Dearer upon presentation and surrender hersol. subject to applicable laws
and regulations. oniy {subject 10 ctriain limited excepuons set ofin
-heremn). aran office or agency of the Company outside the Laited 3States
and s posscs:ions and termtories maintained i0r such purposes. ihe
principai sum. of [One-Hundred Doilars (51001 Five Hundred Dotlars
(55001 One Thousand Dollars 151.0C0M on Januarv:ic 2020. in such coin
or currency of the United States of America as at the itme of payment
shall be legai tender for the pavment of public and private debts. and o
payv interest on said principal sum at the rate ot 6.33% per annum. at said
otfice or agency in like coin or currency. fiom . semi-
anauaily on Januan i and july § or eagn vear. unti Da\me'u of sard




12
pnncipal sum has been made or duly provided for. but. until the matunty
hereot. only upon presentation and surrender of the coupons for such
tnterest installments as are evidenced !hercbx nereto appertaining. as
they shail severally mature.

© REFERENCE IS MADE TO THE FURTHER PROVISIONS GF
THIS BOND SET FORTH ON THE REVERSE HEREOF. SUCH FUR-
THER PROVISIONS-SHALL FOR ALL P RPOSES HAVE THE
SAME EFFECT ASTHOUGH FULLY SET FORTH AT THIS PLACE.

Neither this Bond nor anv ¢oupon appertaining nereto shail be
secured by or entitfed to any benefits under the Indenture. or te vaiid or
obligatory for any purpose. untii this Bond shail | na\e heen authe'morch
by the certiiicate hereon of the Corporaze Trusteﬂ 3

In WiTNESS SWHERECF. Burlington \on..cm Raiircad C
caused this instrument (0 be signed dv the manual or facsimy
at its President or one of 15 Vice Presidents and :(s corporat
facsimile thereof to be arffized hereto orimoprinted aereon
attested oV the manual or facsimiie s1znature ol s \c::e'ar. Or
Assisiant Secretanes and <oupons igrnterest. bearning the 1a
ture of its Treasurer. 10 be atlached nereto.

~
o
s
b
-

Dated:
BL RLINGTOEN Mo RTHER

RV TNEY L NP RNy

By

Atlest:
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{FORM GF REVERSE OF COUPON BOND OF SERIES 0]

This Bond 1s ane of the Consolidated Mortgage Bonds of the Com-
pany. neremnatter sometumes called the “"Bonds™. all issued and to be
issued 1n one or more series under. and equaily secured bv. an indenture.
dated March 2. 1970). executed by the Company 10 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 fime.
herein sometimes called the “Indenture’. to which Indenture and anv and
all supplements thereto reference is hereby made for a description of the
properties and tfranchises mortgaged and pledged. the nature and extent of
security and the rights of the holders of the Bonds and coupons and :he
rights. duties and immuanities of the Trustees thereunder.

No reference herein to the Indenture and no provision of this Bend
or of the Indenture shall alter or impair the colization of the Companty.
which is absolute and uncondiuonal. 10 pay the:principal of and interest
on this Bond at thé ime and piace and at the rate or rates and 1in the
currency, herern prescribed:

This Bond s one of a seres of the Bonds Xnown as Consoitdated
Mortgage 6.33% Bonds. Series O. Due 2020 theremnatier cailed the
“Bonds ot Series O ¢reated by the Twentv-First Suppléementai Inden-
ture. dated as of December 10. 19900 10 the Indenture. The aggregare
principal amount ot Bonds of Series O which may be outstanding at anv
ume 1s ‘imited 10 the principal amount of S23.301 400, eXCep as Qgther-
wise provided 1n the Indenture.

The Bonds are issuable in series and the several series ot Bonds may
be for vamning aggregate pnncipal amounts. and the Bonds of any one
series may differ from the Bonds of anyv other <enes as 10 denominauon.
“date. matuniy. fnterest rate. redemption, conversion. and sinking fund
provisions. if Jm piace or places and money or moneys of pavmeni.
rezistration and’ otherwise. ail as provided in te Indenture.

1f an Event of Default as defined in the Indenture shall occur. the
pnncipal ot the Bonds may be declared or may become due and paxaole In
the manner and with the effect provided in the Indenture. '

The Bonds of Seres O are not redeemable.

The Bonds of Series O are not entitled 10 anv sinking fund.
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The Indenture permits the amendment thereof and the modificauon
or alteration in any respect of the rights and obligations of the Compan-
“and the nzhts of the holders ot the Bonds of all or anv senies and :he
holders of appurtenant cougons.- if anv, thereunder at anv ume oy the
concurren: acuon of the Company and of the holders of specified percent-
ages of the Bonds then outstanding affected by such amendment. mcdin- ,
cauon or aiterat:on. inciuding, in the .case. among others. of a
modification of the terms of pazment of the principal of. or intereit on.
this Bond. the consent of the holder hereof. all as more fullv provided :n
~ the Indenture.

This Bond 1s transterable bv deiivers unless register ed as aeretn
provided. As provided in the Indenture and the T ventv-rirst Suppiemen-
tal'Indeniire 10 the Indenture and subrect 10 certain HMIALIORS (horein
set torth. a soupon Bond of Senés O mayv be exchanged bv surrender )!'
such coupon Bond of Series O. with all unmatured coupans and" 1:!
matured coupons :n derault. at the ¢ifice or agency of the Compans n ‘he
Boroughn of Manhattan. City and State of New Yark. or it the OFCE o "ans
lransier agent designated by the Company 10r SuUch purpGses. for one or
more regssiered Bonds ot \C"ICSO of ltke tenor and terms and !Of the sarme
dggrezate principai amount :n anv authonzed dénominaiions. regisiezel
" in the name or names designated by .the holder ot such coupon Bum, )r
Sertes O 1 accordance with.the grovisions ot the Indenture. after wacn
no tramster shall be valid unless made at said office or agencs b oine
registeréd holder. in person or Dy aftorney. Not -.imctanuma the 'or::' -

ing, the exchange of this Bond ror 2 registered Bond of Senes O shail ne
subtect to the provisiens of Uniited States Federai income 'ay 3wy o
erfect at the time of such exenange. and the exchange shail not be ma de o
counsel 1o the Company has adnscd the Company that as a resuit ther cqr
tite Company may surfer adverse consequences ander such laws. Coupo
Bonds of Senes O surrendcred 0 exchange for rezistered Bonds or
Serntes O atter the close of business at aay such orfice on 1) any Record
Date and betore the close or business at such office on the reievant Int terest
Pavment Date. Of {11) 2NY suDsequent record Jate estabiished.as provide
in the {ndenture and betore the opening of business at such office op the
related proposed darte for parment of defaulted interest. shai) e suffen-
Jdered wathout the coupon relating 1o such date tor pavment of interest.
registered Bond of Series O. even if it was receis2d upon exchange of ene
Or mare coupon Bends of 5enes O. may not he dc‘mnwd 10r one or more
coupon Bonds of bc"lCS O.
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e As provided in such Twem\ First Supplememal Indenture and sub-
ject 10 certain exceptions theer set-forth. this Bond and any coupon
appertaining hereto shaii be pavable oniy against surrender 10 anv paving
agent iocated outside the Uhnited Siates as the Company may appoint

. ; - from time to ume. Such payments will be made. at the apuion of the

. : bearer. by United Siates doilar check drawn on a United States dollar

c T : ) account or by payment to an account maintained by the pavee with a bank

S . - located outside the United States. No payment in respect of this Bond or

e - ' ' ' any coupon will be made upon presentation of this Bonder any coupon at

i _ any office or agency of the Company. in the Uniied States. nor wijl anv

: - such payment be made bv transter to an account. or by maul 1o an address.

' o in the United States. The Company reserves the right at ant time to vary

_or erminate the appointment of iny paying agent and 10 appoint addi-

_ ’ tional or other pay:ing agents and 1o approve- any change. in the office

A . through which any paving agent acts. provided that there wall at ail umks
t be a paving agent 1a at least cne City in Europe’’

i _ ) The Company. ihe Corporate Trustee any paying agent and anv
.- - registrar of the Bonds of Sertes G may ror ail purposes treat the bearer of
any coupon. or the bearer af anv coupon Bond of Series O. as the 20solute

owner of such coupon or coupon Bond of Senes O. notwithstanding anv
notice 1o the contrary.

XY B -
The koupen Bonds of Series O are issuabie in d..'lommauons 2t

)zbO. $200 and S1.000. The registered Bonds of Series O are {séuabie

denomupations of S100 and anv tntegral multipie thereor. The sev r’r"‘

Cadds

denominanons of registered Bonds =ithout couponsof Sertes O are :nter-
’ changeadlein like aggreeate prinéipal amounts upon préseatation ror that
- surpose as provided in the. Indenture.

, : No service charge will be made for any lransier or exchange of this
Bond. but the Company may requjre the payment ol 3 sum sutficzeat o

vover anyv ax or other aoummemal charze pa\able in onneciion
therewith.

-

No recourse shail be had tor the-pavment of the principai of or
tnterest on this:Bond against anv incorporator. stockholder. omficer or
director. as-such. of the Company- by virtue of any statute or bv the
enforcement of any assessment. or otherwise. howseever:

o
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) » . [FORM OF TRUSTEE'S CERTIFICATE OF AU THENTICATION)

- This Bond-is one of the Bonds. of the series designated therein.
reterred to in the within-mentioned {ndenture. ' :

) : , _ MGRGAN GUARANTY TRUST
i B - S ‘ CoMPAaNY OF NEW YORK
' as Corporate Trusiee

E : | : ‘ | o
N o 7 _ _ . Authorized Officer.

SECTION 1.03. (1) Rezistered Bonds of Series O siall be transfera-
hie. and shail-be exchangeable for a itke aggrezate pancipal amount or
Registered Bonds of Sénes O of otfter authorized denominations. upon’ -
surrender thereof at the office or agency of the Company 10 be maintamned
for that purpose in iccordance with Section 3.01 of the Indeature accom-
panled by a proper insirument of transtar in torm approved by the Com-
pany or the Corporate frustee. executed by the reaistered holder in person
S ~or by duiv authorized attorney. No service charge will be made [or any
- , such transier of exchange. dut the Companv may require the payment ora
sum safrficient [0 cover any fax or other govémmemai chargs pakabie n ) .
connection therewith. ' ’

. o ] / {2) Coupon Bonds of Sertes O shall be trans;erable oy delivery uniess
S cezistered as herein provided. A Coupon Bond of Senes O mav de
-, - . - exchanged by surrender of such Coupon Bond of Sertes O. with all unma-
T - - tured coupons and ail matured coupons in defauil. at the office or agency

of the Company to be maintained for that purpose in accordance with
Section #0161 the Indenture or at the office of any transier agent Jesig-
pated by the Company for such purposes. for ore or more Registerad
Bonds of Series O of iike tenor and terms and for the same agzgregale
principai amount In any aulhonzedzdenomir}:{igons. registered n the
name or names designated by the holder of the Coupon Bond of Series O
in accordance with the provisions of the Indenture. affer which nG trans-
: i fer shail be valid unless made at said othice or agency Hy the registered
’ , holder. in person or by attorney as set forth herein and in the Indenture.
- Nowwithsianding 1he‘t’oregojng,,the'é)xchange of any Coupsn Bond of °
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Senies O ‘nr a Registered Bond of Senes O shail be subject 10 the prov:-
“sions of United States Federai income tax iaws :n erfect at the time o7 such
2xchange. ind rhe exchange shall not Se made if Zounse! 10 the Compans -
nas advised the Company that as a resuit thereof the (‘ompan" ma: surfer
idverse consequences under such laws. Cougon Bonds o1 Sertes O surren
Jered :n 2xchange for Registered Bonds of Seres O anér the close of
musiness at any such ofice an (1) any Record Date and etore the close of
zusiness at such office on the reievant [nterest Payment Date. or i any
subsequent record date estabiished as. here:n provided and before the

pem’rz‘-bt"::usiness it such oifice on the related propcsed date fer nav-
ment of detauited 1nterest. shail be surrendered wif0ut the cougon '=‘a.

ng o sum date for pavment 3 interest. A Registered Bond a1 Seres ¢
aven if it was recerved ipon exchagpge Sl 3ne or more Coupon Bonds :;:'
Series (. may not fe 2xcaanged ‘or a Coupon 8013 or Bonds 2f Seres .

S . P2nding :pe preparaucn af Za2nnune 3
e

Lna ol
T

e T
\.‘lw PR
-

L
Sen D e O any maw 2xecule ind. cpon Request o2
T:‘e;s‘ ytheaticaie and iy 2T Bonds of Senes & oot

*orm as o i

"y _——

ivered from lime 10 ume 3§ ermited ':\'_- - ;re,-, ;szens 3P AT
S the indeature. ’

)EQ'TZU\ ~i32.0 i1 Coupen Bonds af Ser s € shail 0t

11 £1) e offered. soid. resold or Jeijvere
he United States or 1t cossessiens ar te Unized S
Zelow), 2xCepl as Otheraise perm: :;e 9y United
uens Secton 11a3- (e 2 Dy, or iy ze afered.
ered. directls or indirsciy f9.a geérson far whem i

address :n the United States: 3t

D ge deiivered unless the Company shail have recen
C2THNCAtS 1A wnling ‘or 2n electronic certificate cescniged
States Treasury Reguiaticns Section. l1ola3-3c(2dii Dy iu: 318
case. in form and substance saustaciory (o the Company. statin g H

such date o such Coupon Bondorf Serzes O 1s berng 1cquurad Hv
1nat s fet 3 United States person. i suca Coupon Bond of Se
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being acquired on behalf of a Usiteéd States person that is (A) a foreign
branch of a hnancial insutution within the meaning of United States
Treasury Regulauons Section 1.163-12(ci(1)(v) thereinafter called a
“financial institution”’) purchasing tor its own account or tor resale. or
iB) a United States person who acquired such Coupon Bond of Senies O
through the foreign branch of a financial insutution and who aolds such
Coupon Bond of Sertes O through a financial institution on the date
thereof (and in the case aof either {A) cr (B).. the Ainancial institution has
agreed to comply with the requirements of Section 163¢1(35{A). {B) or (C)
of the Internal Revenue Ccde of 1986, as amended. and the regulatons
- thereunder) or {iii) such Coupon Bond of Series O is tetng acquired by a
financial institutign tor purpeses of resale dunng the resiricted period -
aithin the meaning of Secuon 1 163-3(c:( 20Dy 7y of the United States
Treasury Regulations and has not been acquired for the purpose of resaie
directly or indirectiv within the United States or 1o United States persons:

{2} Each Coupon Bond ot Series O and each coupon shail bear a
. ] - 4
lezend substanualy o the foilowing erfect:

ANY UNITED STATES PERSON WHO:

“HOLDS THIS OBLIGATION WILL BE SUB-
JECT TO LIMITATIONS UNDER. THE
UNITED STATES INCOME TAX, LAWS,
[NCLUDING THE LIMITATIONS _PRO-
VIDED N SECTIONS 165j) AND. 1287(a; OF
THE INTERNAL REVENUE CODE.

43}y For purposes of this Szetion 202, the term “United States ger-
son’ shali mean a citizén or resident of the United States. 3 <orporation.
partnership or other entity created or orgarized in or under-the 1aws of the
U nuted States or anv political subdivision thereot. or an estate or trust the
income of which is subject to United Siates Federal income taxauon
regardless Of 1ts source. / '

ARTICLE U1

AMENDMENT TO INDENTURE

Article Four of the Indenture is nereby supplemented and amended
- 50 asto insert therein. immediately tollowing Section 4.16 thereot. 3 new
Secuion 4.17. reading as follows:
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SecTicy 4.17. Notwithstanding any other provision of this Inden-
ture so long as any Bonds of Series O are outstanding fas_such term :s.
defined 1n Section 11.02). the Company will not. nor will it permit any of
its subsuh;mcs 10. issue. assume. create or ngur any indebtedness. rer
porrowed money under the Great Northern ‘»lonme Narnthern Pacinc
Prior Lien Morngage. Nerthern Pacinc Qeneral Lien Monrzage and the
Burlingion Mortgage. except that Present Prior- Lien Secunties may 2e
issued under any such mongngc 'or immediate pledge under this
Indenture.. <

ARTICLE [V
MISCELLANECLS PROYIS[ONS

SECTION 11 All of the terms. conditions and pros:isions 3t e
[ndenture t:nciuding 1he -"e"!ml'onS'n Section {1 iferecty. iniess inctn-
sistenit with the 2xpress grovisions Zereot. shati e de2med 16 e inearoe-
rated in 3nd made.a part o1 this Twentv-Frest Suppiementa fadeniurs
and the <3rizinal Mortgage. 1s suppieinented by the suppiemental .ncen-
ures thereto xnd 2v this-Taentv-First Suppiemental Indenture. sga:l -
read. taken and construed as one ind the same :nstsument. -

SECTioN 4920 Morzan Guaranty Trust Company of New 5 ors ang

W . A. Joninson. the parties of the second p:m. fereny 308Dt the Trus
tis Taenty-First Suppiementai [ngenture deciared 1ad 2ros:ided
igree 10 pertorm the same gpon tHe terms and conditiens hGere:n g .n
the [ndenture s2t ‘ontn. The recitais contained R, s "d'i" -Firs Y
diementai indeniure ana inthe Bonads of Series Twen(s-First «
the Corporate Trustes’s certificate of authenicaon: snzil
statements of the Lompmx anygd the Tﬂ $518¢S ASSUME N0 eSpo
the correciness Lhereos

Excent as Serein otn nessise provided, no duties. responsidii

1abriilies are issumea Dy i ov reason Jf thzs CAenNe:
Suppiemental Indenty thar ¢! iomn in the idng: "3: Momaez

SECTICN 4.03. Notmng :n this Taentn -r rst Supp: cmcnt:i ok
.urc expressed or 'mpited 1 atended or shail be construzd
pc‘rfon arm of corporation other than inePartics herglo and the 2
the Bonds and uoupons any iegal or cquitacie right. 'e'nm'_.' or
ander or i respect of this Twentv-First Supplementai 1
Jovenant. fondiiicn Of PrOVISICR Rerdn Contained.
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conditions and provisions hereo! being and intended 10 b€ for the sole and
exciusive beneit of the parties hereto. their successors and assigns. and of
the holders of the Bonds and the coupons: and all such covenants. condi-
trons and provisions by or on behalf of the Companv shail bind its succes-

" sors and assigns whether so expressed or not. ' ‘

SECTiION 4.04. The headings of the severzl Articies. hereot are
inserted for convenience oniy and shail not control or affect. the meaning
or construction of any of the.provisions hereof.

SecTion 4.05. This Twenty-First Supplemental Indenture may be
executed in severai LountFrparts. each ‘ot which shall be an onginal. and
ail coilectively shali constitute but one instrument. which shail o¢ sush-
ciently proved b'-' the. produttion of any one of <:nd coumerparts.

ne.
party ot lhe Arst part. has L:IUSCQ 1his Twent‘-‘—Ferl Supulemenvax [nl'eq-
ture to ge signed and acknowiedged by :ts President and Chiet Executlive
Othcer or one ofils Vice Presidents. and its corporate-seai to be arxed
hereunto and the same to be attested by the signature ot its Secretary or
one of its Assistan: Secretaries: and Morgan Guaranty: Trust Company ot
New York. one of the parties of the second part, has caused this Twenty-

T Frrst :upplemcmal Indenture to be signed and acknomeugzzd by ane of i3
Vice Presidents or Trusi Otficers. and its corporate seal to Se afixed
hereunto and the same 10 02 attested m the signature of ils Qec:c!a. . or
one of its Assistant Secretares: and W_A. Johnson. one ol the p_. 11es of

the second part. ‘1:15 nereumo set his hand.-all as of the date and vez ”'rsp
above wrillen , :
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,OJ avo” . By, - .
, B - ROBERT F. MCKENNEY

Vice President and Treasurer

W~ BEVEKLY EDWARDS

Secretary .
Signed, sealed and acknowledged by
Burhington Northern Railroad Com-
pany in the presence of: ‘

— A
' . . .\‘]{O_;(Sf /’Z/L/(é&j{\’

7

Attesting Witnesses

STATE OF TEXAS b, .
COUNTY OF TARRANT - J .

On tlns/gu' day of December, 1590, before me personally came

Robert F. McKenney, to me known, who, being by me duly sworn, did

depose and say that he resides at 4507 Lakeside Dnive, Colleyville, Texas

76034; that he is a Vice President and Treasurer of Burlington Northern

Railroad Company, one of the corporations described in and which exe-

cuted 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

CE affixed in behalf of said corporation by order and authonty of the Board of
, : Directors of said corporation, and ihat he signed his name thereto in
Lo ‘ ochalf of said corporation by like order.

_ (Notarial Seal)

:‘_' LU OCTIOCTL LI LI S IOTC T OO0 o '
; _ VEVETS HARD - o - L o
< "_-{"-\ RSy FOD s Stz rf Yowas

CHOCTHIODCAL

SV e By
o " )
= e sle oleierle wia ot d ol e Slo" ok ol S e R Ny
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MORGAN GUARANTY TRUST
ComPANY OF NEW YORK

By it 2 Chue
) Herex G. CHIN
Vice President

Assistant Secretary

Signed, sealed and acknowledged by
\Aorgan Guaranty Trust Company

_of New York in the presqnce of:

[v/4

AL czc )\/TC/U’/(I/&/
"N 4,

Attesting Witne

STATE OF NEW YORK } b
COUNTY OF \JEw YORK

On this 7 day of December, 1990, before me personally came
Helen G. Chm, 10 me known, who, being by me duly sworn, did depuse
and say that she resides at 60 East 8th Street, New York, New York 10003;
that she is @ Vice cicsident of Morgan Guaranty Trust Company of New
York, one of the corperations described in and which executed the above

_instrument; that he knows the seal of said corporanon’ that the seal affixed
10 said instrument is such corporate seal; that it '~as so affixed in behalf of

said corporat:on by order and authority of the Board of Directors of said .

“corporation, and that he signed his name thereto in behalf of said corpera—

\\“ .h ' (‘

- 3, L)
c

‘_ uom,;

P ey

UGL\C
0,(' ‘- . :".
L

tion:by. lnce aulhomy

éya ,:Q/»/ ndlg o) ;fi];'
KENANN K. SCARNATI '

Norary Public, State ai New York
No. 31-4969901

Qualifiéd in New York County -
Commission Expires July 30, 1992
(Nolanal Seal) e :

Y.

3T
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~ Signed, sealed and acknowledged by
W.A. Johnson in the presence of:

- ,\f\ S b r\k/"kj\_) R =

s
/ //f/-\/ // /ft/(/;/
‘ Attesting W !%18556’5

- STATE OF MISSOURI }ss
COuNnTY OF ST. L.ouis -

On this i1 "day of December, 1990, be*‘ore me personally came
W_A. JOHNSON, to me known to be the person described in and who
executed the toregomg mslmmenl and acknowledged that he executed
the same. :

A \/7 14 ,._:/ ;‘//'/ L»wk;/{’, '
,h“té Yy = <=

‘;" s, @omnal Seal) -




