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BURLINGTON NORTHERN RAILROAD COMPANY

(successor to Burlington Northern Inc.)

1o

\lORGAN GUARANT\ TRUST COMPANY
OF NEW YORK ‘

and

W.A. JOHNSON

(successor to Bartlett Ford and Jacob M Ford II),
Trustees

Guwenty- ﬁttnnh Supplzmzntal }nhzntnre
Dated as of December 10, l9°0

1o

BURLINGTON NORTHERN INC.
CONSOLIDATED MORTGAGE

Dated March 2, 1570

Creating Consolidated Mortgage 8.135% Bonds.
Sertes P, Due 2020

Providing for the Issuance of Bonds of Series P
and Modifying Ihe Consolidated \longage .
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THIS TWENTY-SECOND SUPPLEMENTAL INDENTURE, dated as of
December 10, 1990 by and between BURLINGTON NORTHERN RAILROAD
CoMPANY, & corporation organized and existing under the laws of the
State of Delaware, hereinafter called the “Company”, party of the first-
part, and MORGAMN GUARANTY TRUST COMPANY OF NEW YORK, a New
York trust company, and W.A. Johnson, of St. Louis, Missouri, successor
to Bartlett Ford and Jacob M. Ford 1, as Trustees, parties of the second
part, hereinafter called, when referred to jointly, the “Trustees” and,
when referred to separately, the “Corporate Trustee” and the “Individual
Trustee”, respectively. S S

WHEREAS, the Company has heretofore executed and delivered a
Consolidated - Mortgage dated March 2, 1970 (hereinafter called the
- “Original Mortgage”), and supplemental indenturss thereto dated, .
respectively, as of March 2, 1970, July 1, 1970, April 15, 1971, Decem-
ber 20, 1971, May 23,'1972, January 15, 1974, fuly 1, 1975, June 13,
1978, March 1, 1979, August 1, 1980, May 14, 1981, December 31,1981,
December 31, 1982, Octcber 1, 1986, May 15, 1987, November 1, 1987,
and January 29, 1986, under which Consolidated Mortgage Bonds of
several series are outstanding (the Original Mortgage as heretofore supple-

mented and modified being herei.r;aﬁef called the “Indenture™), ;
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 P, Due 2020™, hereinafter called the “Bonds of Series P”, in the
maximum aggregate original principal amount of $31,688,000; -

WHEREAS, the Company desires by this Twenty-Second Supplemen-
tal Indeniure to evidence the terms and provisions, as detérmined oy its
officers as authorized by its Board of Directors, of the Bonds of Series P il
as more fully set forth herein; and - : ‘

4 WHEREAS, all acts and things prescribed by law, by the Restated
Certificate of Incorporation and By-laws of the Company and by the
Indenture have been fully performed and cémplied with to make this
Twenty-Sccond Supplemental Indenture and the Bonds of Series P, when

~ duly executed, authenticated {in the case of the Bonds of Series P) and
delivered, valid, binding and iegal instruments in accordance witk: their
respective terms; -k : : )
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Now, T HEREFORE, IPIS TWE\TY-SEC()\TD SUPPLEMENTAL I\DE\
TURE WITNESSETH:

That the Company covenants and agrccs with the Trustees and with
the respective holders from time to time of the Bonds and coupons issued
and to be issued under the Indenture as follows:

ARTICLET - -
CREATION CF Bo'ms OF SERIES P .

SecTiON 1.01. There is hereby creatad a sixteenth series of Bonds to
be issued under and secured by the Indenture to be known as “Consoli-
dated Mortgage 8.15% Bonds, Series P duz 2020" The Bonds of Series P .
shall:

1) bedated (2} in the case of counon Bonds of Series P (hereinafter
called “Coupon Bonds of Series P”), January 11, 1991, and (b) in thé case

of registered Bonds of Series P (hereinafter called “Reglstercd Bonds of
Series P7), the date of authentication;

(2) mature on January 1, 20_,0,

(2) bear interest at the rate of 8.15% par annum, payable semiannu-
ally on January | and July 1 of each year, hereinafter sometimes called an
“Interest Payment Date”, from (a) in the case of Coupon Bonds of
Series P, the date thereof until payment of the prmmpal amount thereof
has been made or duly prov ided for, and (b) in the case of Registered
Bonds of Series P, the Interest Pay ment Date next preceding the date of
authentication thereof until payment of the principal amount thereof has

- been made or duly provided for except that: (i) any Registered Rond of

Series P authenticated before July 1, 1991 shall bear interest from Janu-

ary 11, 1991; (i) if the Comipany - shall default or be in defaunlt in the

payment of interest upon Bonds of Series P, such Registered Bonds of =
Series P shall bear interest from the date of the beginning of the period for
which interest is so in default; and (m) 50 long as there is no existing
default in the payment of interest on the Bonds of Series P, any Registered
Bond of Series P authenticated after the close of business on any Record
Date, as hereinafter defined, witk respect to any Interest Payment Date

“and on or prior to such Interest Payment Date shall bear interest from

such Interest Paymeru Date; .
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(4) (a) in-the case of Coupon Bonds of Series P or any coupon
appertaining thereto, be payable only against surrender of such Coupon
" Bond of Series P or coupon to any paying agent located outside the United
States as the Company may appoint from time to time. Such payments
will be made, at the option of the bearer, by United States dollar check
drawn on a Umted States dollar account or by payment to an account
maintained by the payee with a bank located outside the United States.
No payment in respect of a Coupon Bond of Series P or coupon will be
made upon presentation of such Coupon Bond of Series P or coupon ai
- any office or agercy of the Company in the United States, nor will any-
such payment be made by transfer to an account, or by mail to an address.
in the United Staies. Notwithstanding the foregomg, payments in respect
of Coupon Bonds of Series P and coupons may be made at the Company’s
coffice or agency in the Borough of Manhattan, City and State of New
York, if (i) paymeni of ihe full amount due is iiicgal or effectively pre-
cluded by exchange controls or other similar restrictions at all paying
agents outside the United States and (ii) such payment is then permitted
by United States law. The Company reserves the right at any time to vary
“or terminate the appomtment of any paying agent and to appomt addi-
tional or other paying agentis and to approve any change in the office
through which any paying agenl acts, prowded that there will at all times
‘be a paying agent in at least one city in a country (other than thé United
States) thatisa mcmber of the Orgamsauon for Economn. Co-Operallon
and Development;

(b) in the case of Registered Bonds of Series P, be payable as to
- principal and interest at the office_or agency of the C ‘ompany in the
Borough of Manhatian, City and State of New York, it such coin or
currency of the United States of America as at the time of payment shall
be legal tender for the' payment of public and private debts; provided that,
unlsss other arrangements acceptable to the Corporate Trustee are made,
interest will be paid by check to persons in whose names the Registered
Bonds of Serics P are reglstered,

(5) not be redeemable

(6) not be entitled 1o any sinking fund;

(7) be issued as coupon Bonds in denommauons of S’OO £500 and
41,000 and as registered Bonds without coupons in denominations of
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$200 and $500 and any integral multiple thereof, the several denomina-
tions of registered Bonds without coupons being interchangeable in like -
aggregate principal amounts; and - )

(8) be limited (except as provided in Section 1.09 of the Indenture)
in aggregate principal amount to $31,688,000. ‘

So long as there is no existing default in the payment of interest on

Registered Bonds of Series P, the person in whose name any Registered
Bond c? Series P is registered at the close of business on any Record Date
with respect to any Interest Payment Date shall be entitled to receive the
interest- payable on such Interest Payment Date notwithstanding any
transfer or exchange of such Registered Bond of Series P subsequent to
such Record Date. If and to the extent that the Company shall defauls in
the payment of interest due on any Interest Payment Date with respect to
any Registered Bond of Series P, such defaulted interest shall be.paid to
the person in whose name such Registered Bond of Series P is registered at
the close of business on a subsequert record date established by notice -
given by mail, first-class postage prepaid, by or on behalf of the Company
to the holders of Registered Bonds of Series P not less than 15 days prior
to such subsequent record date, such record date to be not less than five
days preceding the date of payment of siich defaulted interest. Notwith-
standing anything to the contrary provided herein, interest shall accrueon.
,-the Registered Bonds of Series P:from ihe Interest Payment Date on
which the Company shall have defaulted in the payment of interest due on
the Registered Bonds of Series P to the date such defaulted interest is paid
at the rate of 8.15% per annum. . -

The term *“Record Date™, when used herein with respect to an Inter-
est Payment Date, shall mean the December 15 orJune 15 (whether or not.
a business day), as the case may be, next preceding such Interest Payment
Date, except the Record Date with respect to the January I, 1991 Interest
Payment Date for any Registered Bond of Series P authenticated after
December 15,1990 but prior to January |, 1991 shall, for purposes of the
first payment of interest on the Regisiered Bonds of Series P, be the date
of authentication. Default in the paj"memjpf interest means in this Sec-
tion .0l fai]tigre 1o pay interest on the applicable Interest Payment Date
disregarding any period of grace applicable under Section 7.01 of the
Indenture. - ’ .

SECTION  1.02. The Bonds of Seriss P shall not be redeemable.
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interest is paid in accordance with the proviso of thiss,\entence,r from such
succeeding January 1 or July I, cther than in the\tase of the initial -
payment of interest on this Bond), semiannually on Janyary I and July |
of each year, commencing , , until paymeix\}\of sard princi- -
pal sum has been made or duly provided for; provided, hoiever, that so

long as there is no existing default in the payment of interes ,\fand except

~ for the payment of defaulied interest), the interest payable on\\g_my Janu-
ary 1 and July ] will be paid to the person in whose name this Rond aas
registered at the close of business (whether or not a business d:i:}}-c’n the
December 15 or June 15, as the case may be, next preceding such interest
payment date (except, that if this Bond is authenticated after Decem-
ber 15,-1990 but prior to January I, 1991, 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 othér
arrangements acceptabie to the COrpo_ratc Trustee are made, will be paid
by check mailed to such person at the address appearing in the Regisin-
Books. If and to the extent that the Company shall default in the payment
of interest due on any January 1 of July 1, such defaulted interest shall be
paid to the person in whose name this Bond was registered at the close of
business on a subsequent record date established by notice {or the pay-
ment of such defaulted interest, which notice shall be given not less than
15 days prior to such subsequent record date, such subsequeni record date

“ 10 be not less than five days preceding the dale of payment of such
defauited interest. ‘ ' '

‘ REFERENCE IS MADE TO THE FURTHER PROVISEONS OF
THIS BOND SET FORTH ON THE REVERSE HEREOE. SUCH FUR-

THER APROVISIONS_ SHALL FOR ALL PURPOSES HAVE THE
SAME EFFECT AS THOUGH FULLY SET FORTH AT THIS PLACE.

~ This Bond shall not be secured by or eatitled to any benefits under
. the Indenture, or be valid or obligatory for any purpose, uniil_this Bond
shall have been alnhemirated__by the cemtificate hereon of the Corporate

. Trustee.
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IN WITNESS WHEREOF, Burlington Northern Railroad C ompany ‘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 10 be affixed hereto or imprinted hereon and to be

attested by the manual or facsxmlle s:gnature of its Secrctar) or one of its -
Assistant Secretaries. -

' Daled.

BURLINGTON NORTHERN
~ RsILROAD COMPANY

By
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" If an Event of Default as defined in the [ndemure shall occur the
principal of ihe Bonds may be declared or may become due and pay able in
the manner and with the effect provided in the Indenture

The Bonds of Series P are not redeemablf
The Bonds of Series P are noi entitled to any smkmg fund.

The lnd°nture permits the amendment thereof and the modification
or alteration in any respect of the rights and obligations of the Company
and the rights of the holders of the Bonds of all or any series and the
holders of appurtenant coupons, if any, thereunder at any time by the
concurrent action of the Company and of the holders of soecified 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.

inis Bond, the consent of the holder hereof, all as more fullv provided in
lhe Indenture. - :

This Bond is transferable at the office or agency of the Company in
the Borough of Manhattan, City and State of New York, upon the surren-
der hereof accompanied by a writlen instrument of transfer in form
approved by the Company or the Corporate Trusiee, executed by the
registered holder hereof or by a duly authorized attortiey, and thereupon a
new. Bond ‘of Series P in the same aggregaic principal amount will be

lSSUEd o the lransferee in exchange herefor all as prowded in the Inden-
ture. b .

The Compam the Corporate Trustee, any paying agent and any -
remslrar of the Bonds of Series P may for all purposes treat the person in
whosé name this Bond is registered as the absolute owner hereof. notwith-
standing any notice to the contrary..

The Bonds of Series P are issuable as coupon Bonds and as registered
bic-in

dcrommauons of 5200 S)OO and $1,000. The reglstered Bonds of

" Sertes P are issuable in denominations of $200 and $500 and any integral
muluple thereof. The coupon Bonds of Series P may be exchanged for one
or more registered Bonds of Series P of like tenor and terms and for the
same aggregate’principal amount in any authorized denomination as pro-
vided in the Inderture and such Twenty-Second Supplemental Indenture.
The several denommauons of registered Bonds of Senes P are inter-
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changeable in like aggregate principal amounts upon presentation for that
, purpose as provuicd in the Indenture. A registered Bond of Series P, even |
- if it was received upon exchange of one or more coupon Bonds of Series P.
' : may not be exchanged for one or more coupon Bonds of Series P,

. : 1
LT - No service charge will be made for any tran:.fe/r or exchangc of lhlS
: Bond, but the Company may require the payment of a sum sufficient 10
: cover- any tax. or other governmental charge payable in connection
N " therewith. '

No recourse sha[l be had for the payment of tl‘e pnncxpal of or -
inierest on this Bond against any incorperator, stockholder. officer or
director, as such, of the Company by virtue of any statute or b} the

ol enforcement of any assessment or otherwnse howsoever.-
: ) D
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ET . L . " [FORM OF FACE OF COUPON BOND OF SERIES P]

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION -
WILL BE SUBJECT TO LIMITATIONS UNDER THE UNITED
STATES INCOME TAX LAWS, INCLUDING THE LIMIiTATIONS
. : - ) o PROVIDED IN SECTIONS 165(1) AND 1287(a) OF THE INTERNAL
L = - o REVE\IUE CODE.- .~ -~
: - (IF A?PLICABLE, THE “TOTAL AMOUNT OF O]D” “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\ICO‘VIE TAX ORIGINAL ISSUE DlS— :
M . ' ‘ COUNT (“OID") RULES .

- Initial Redemption Date:r
“Interest Rate: Total Amount of OID:

Issue Price:

PETRY ~ Issue Date: ' Yield to Maturity:

Stated Maturity: Initial Accrual Period OID:]
o, _

[$200/$500/$1,000]

BURLINGTON NORTHERN RAILROAD CO\{PANY :

CONSOLIDATED MORTGAGE 8.15% BOND,
SERIES P, DUE 2020

‘ BURLINGTON NORTHERN RAILROAD Co'upwx a »orporanon duly
P ' ~ organized and existing under the laws of the State of Delaware (hereinaf-
T ’ ter called the “Company™). for value received, hereby- promises to pay 1o
bearer upon presentation and surrender hereof, subject to applicable iaws
and reguletinns -nnly (subject to certain limited exceptions set forth
kerein), at an office or agency of the Company outside the United States
and its possessions and territories maintained for such purposes, the
principal sum of [Two Hundred Dollars (3200)Y/Five Hundred Dollars |
(SSOO)/One Thousand Dollars ($1,000)] on Jaruary 1, 2020, in such coin_
or currency of the United States of America as at lhe time of 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 8. 13% per annum., at said
otfice or agency in like coin or currency, from ~ ., semi-
annually on January t and July ! of each vear, until payment of said
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_ principal sum has been made or duly provided for, but, untii the maturity

hereof, only upon presentation and surrender of ‘the coupors for such
interest installments as are evidenced 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 coupcn appertaining hereto shall be

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

obligatory for any purpose, until this Bond shali have been authenticated

by tie certificate hereon of the Corporate Trustee

IN WITNESS WHEREOF, Burlington Northern Railroad Company has
caused this instrument to be signed by ihie manua! or facsimile signature
of its President or one of its Vice Presidents and its corporaté seal or a
facsimile thereof to be affixed hereto or imprinted hereon and to be
attested by the manual or facsimile signature of its Secretary or oné of Hs
Assistant Secretaries and coupons for intérest, bearing the facsimile signa-
ture of its Treasurer, 10 be atiached hereto.

" Dated:

BURLINGTON NORTHERN
RAILROAD COMPANY

By

Altest: -
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The Indenture permits the amendment thereof and the modification

. : or alteraton in any respect of the rights and obligations of the Company

R and the rights of the holders of the Bonds of all or any series and the
; o i holders of appurtenant coupons, if any, thereunder at any time Dy the
B concurrent action of the Company and of the holders of specified percent-
: : ages of the Boads then outstanding affected by such amendment. modi&- .
catton or alteration, including, in the case, among othérs. cf a
modification of the terms of payment of the principal of, or inierest on.
o this Bond, the consent of the holder hereof, all as more fully provided in
C the Indenture. E :

This Bond is transferable by delivery unless registered as herzin

L provided. As provided in the Indenture and the Twentv-Second Supple-
.  mental Indénture to the Indenture and subject to certain limitzticns

- - ' therein set forth, 2 coupon Bond of Series P may be exchanged by surren-
© der of such coupon Bond of Series P, with ali unmatured coupons and ail

mziured coupons in default, at the office or agency of the Companyiin the

Borough of Mankautan, City and State of New York, orat the aifice of zay

trensfer agent designated by the Company for.such purposes, for are o

o more regsierad Bonds of Senies P of hike tenor and terms and for the sam 2
_aggregate principal amount ip any authonzed dendminations. régistered

1a the nzme or names designated by the holder of such coupes Bond of

Series P in accerdance with the provisions of the Indenture. aiter whic:
TS ’ no irznsfer shall be valid unless made at said ofhce or azency 33,
Tt remsiered holder. in person or by attorney. Notwaithstanding the forege-
ing the exchzange of this Bond for a registered Bond of Series P shzli e
s t 10 the provisions of United States Federal income 1ax
¢7act 21 the tme of such exchange. and the exchange shali noi b

-~ - o
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As provided in such Twenty-Second Supplemental Indenture and
-subject to certain exceptions therein set forth, this Bond and any coupon
appertaining hereto shall 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
L . account or by payment to an account maintained by the payee with a bank
T 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 othce or agencv of the Company in the United States, nor will any
such payment be made by transfer to an account, or by mail to an address,
_in the United States. The Company reserves the right at . any time 10 vary
~ or terminate the appointment of any paying agent and to’appoint addi-
tional or other paying agenis and 10 approve any change in the office
through which any paying agent acts, prov:ded that there wall al all times -
be a paying agent in at least one city in Europe. ~ '

The Company, the Corporate Trustee, any paying agent and an)
registrar of the Bonds of Series P may for all purposes treat the bearer of
any coupon, or the bearer of any coupon Bond of Series P, as the absolute
owner of such coupon or.coupen Bond of Series P, notwuhstandmg any.
notice to the contrary. :

L

The coupon Bonds of Series P are issuable in denominalions of $200,
$500 and $1,000! The registered Bonds of Series P are issuable in denomi-
nations of $200 and $500 and any integral multiple thereof. The several
denominations of registered Bonds without coupons of Series P are inter-
changeable in like aggregate principal amounts upon presentation 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 sufficient 1o
P .. cover any lax or other governmental shargc payable in connection
' ’ ~ iherewith.

No recourse shall be had for the payment of the principal of or
' interest on this Bond against any incorporator, stockholder, officer or
o Lo - director,-as such, of the Company by virtue of any statute or by the
enforcement of any assessment, or otherwise, howscever.
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[FORM OF IN TEREbT COUPONS FOR BONDS OF SERIES P]

\\\ 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() AND 1287(a) 01—‘ THE INTERN-\L
REVENUE CODE. '

3

On ' . unless the Bond below mentioned shail
have been cailad for "rr\ wous redemption and payment thereof ditly pro-
vidad for. BURLINGTON NORTHERN RAILROAD COMPANY will pay-to
" bearer upen surreader of this coupon, subject to applicable laws and
rexulations, vnly (subievt to certain limited exceptions set forth in such
Bond)arsuch paving .a.étnc:ﬁ vutside the United States and its temmitories
and posssions 35 1ha SMpAny M3y 3ppoint from time 0 tine,-the

222 asn  WAS

3mounl sdown haeon. 1o such coin or currency of the United States of
%"*z"‘ o2 3% a1 1he ume of pavment shail he }2zal tender for the pay ment of

Pubiic 3nd povate debis being sixomonths” interest then pavable on its
Contol: dawd .\!ers ¢ 3.13% Bond:s, Series P, ‘Due . 3020.—
Ny - B~ famenid wili 62 miade. at the opticn winh

A Y
\:‘i.\., fal [ nitad dusres dodlar coack drawn on 2 United States doilar
IVCOUDIOF DY DAVITRO 10 AN ao0Cu r:y.nu.n—\! by the pasee with 3 bank
Dcaad cunsed the Untad 3
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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
- hasadvised the Company that as a result thereof the Company may suffer
adverse coasequences under such laws. Coupon Bonds of Series P surren-
dered in exchange for ch;stcrtd Bonds of Series P after the close of
Dusiness at any such office on (i) any Record Date and before the ciose of
business at such office on thes relsvant Interest Payment Date, or (ii) anv

subsequent record dzte established as herein provided and. before the
opening of business at such office on the related proposed date for pay-
ment of defaulted interest. shall be surrendered withoul the coupon relat-
tag 1o such date for-pavment of interest. A Registered Bond of Series P.

even if it was received upon 2xchange.of one or more Coupon Bonds of
Series P. may not be exchanged fora Coupon. Bond or Bonds of Sertes P.

SECTION 1.06. Pending the preparation of definitive Bonds of
Senes Pothe Company may ezecurs and. upon Reguest, the Corporate
Trustee shall authenticaie and d..-‘h\ er Bonds of Series P in lemporar
form as pm vidad 1o Section 1.10 of the lndzmure

ARTICLE I
OF BONDS OF SgRIzs P

: TN 2.01. Bonds of Seriss P mav be executed. authenticated
ind delivered {rom time 10 (ime 23 perminted by the provisions of Article

Twy ar the :.;deqt::e.
ETIeN 282 i1) Coupon Bands of Sertes P shall not

13} (1 he orerad. soid resold or delivered. direcils or indirecily. in
the Unitad S1ares or i1s possessions or 1o United States persons {as deninad
DRIGWY, 2XCepT 33 0-:31‘%1\.. cermutted by United Swates Treasury Reguia-
11238 Xevton ru ‘qui or (1) be ofered. soid. resold or deliv-
2rad. C::“s.' ATdl b 10:2 Persen for whom the Company has zn

ny shall have r&;ned 51
'E:cate describad in I'
N2axDX vy in
mp&m- 3[.111132 thz
- ; aoquired DV a perso
3 k. N 5 11} sugc pga Band of Series P ¢
*e-h_ Liguomnd oo Sehall. Tnnad .?:3! SAG 2 :ere:g
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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
“financial institution™) purchasing for its own account or for resale, or
(B) a United States person who acquired such Coupon Bond of Series P
through the foreign branch of a financial institution and who holds such
Coupor: Bond of Series P through a financial institution on the date
thereof (and in the case of either (A) or {B), the financial institution has
agreed to comply with the requirements of Section 163()}3XA), (B) or (C)
of the Internal Revenue Code of 1986, as amzanded, and the regulations
thereunder) or (ii1) such Coupon Bond of Series P is being acquired by a
financial institution for purposes of resale during the restricted period
within the meaning of Section 1.163-5(cX2MiXDX7) of the United States
Treasury Regulations and has not been acquired for the purpose of resale
directly or indirectly thhm the United States or 1o United States pevsons.

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

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

(3) For purposes of this Section 2.02, the term ‘United States per-
son” shall mean z citizen or resident of the United States, a corporation,
partnershipor other entity created or orgamzed in or under the laws ot the
United States or any political subdivision thereof, or an estaie or trust the
income of which is subject to Umled States Federal income taxation
regardless of its source.  ~ '

ARTICLE {II »
AMENDMENT T9) INDENTURE

Article Four of the Indenture is hereby supplemented and amended
0 as to insert therein, immediately following Section 4.16 thereof, 4 new
Section 4.17, reading as foilows:

- SEcTion 417, Notwuhstandmg any cther provision of this Inden- -
turc so long as any Bonds of Series P are outstanding (as such term is




-

s Z22z2d a S “i-:: P12 tes Company a1l not, nor mill it permit any of
;18 subsidizrias oo lssuUs. assurme. crezie or incur any indebtedness for

B Soroeed money under the Grezt Northern Morizage, Northern Pacific

a2 Prior Lisn Morzzee. Northern Pacific General Lien Mortgage and the

- . Biriizgton Morzape 2xcept that Present Prior Lien Securities may be
- » :ssued under zav such morizmes for immediate pledge under this

[zdzriore.

4

o | ARTICLE IV
7 ‘ \ MISCELLANEETS PROVISIONS

SECTION 401, All of "he terms. conditions and provisions of the
[zderture vizcicding the Gefinitions in Section 1.01 thereof), unizss incon-
5157201 #1th 1he ¢Xpross provisiens herest shail be deemed to be incorpo-
rzi2d in 23d mzds 2 pert of this Taentv-Second Supplemental Indenture.
znd the Origiral Morzzaz. 25 s:pﬂ.e:ncn'ed bv the supplemental inden-

1iras iheraig zrnd 1‘3} this Taenmy-Second Supp emental Indenture. shall be
oot - read rzkern znd con *a 25 one znd the same instrument.
SzcTioN 402 MorzzEn Guarznty Trust Company of New York and

WA Johnson. the pariles of the second part, hereby accept the trus: in
1218 Taentv-Secon d Supplementzl indenture declired and provided and
Zree 1D periorm the same ypon the terms and conditions herein and in
122 Indenture set forth. The recitzls contained in this Twantyv-Second
SJ plementzl Indentyre .IC in 12¢ Bonds of Series Tweniv-Second
fexcept for the Corporats Trusiee's certificate of authentication) shali be

) taken as statements of the Company. and the Trustees assume no respon-
I sthifity for the correciness thereof.

Fv

-

Except zs herein oiberaise providad. no duiies. ‘responsibilities or
il umed by the Trustees by r2zson of this Twenty-Second
def ture oiher than zs $et forth in the Original Mortgaze.

403, Nothing in this Taenty-Second Supplemental [nden-

ture expressed or implied s intended or shail be construed 1o give o any | - ‘
C2rSo0. BITE OF Corporzlion other than the partiss hereto and the holders , - ’
uf the Bonds and coupons any lezal or equitable nght, remedy or claim
SCer or 1 respect of this Taentv-Sécond Supplemental Indenture. or ,
ny covenanl condition or provision herein contained, all the covenants.

) ondilions and provisions kereof being and intended 1o be for the sole and
Ciustye benefit of the parties hersto. lbelr sz.cccssors ang assigns, and of-

0“\ ;\\

r\.
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the holders of the Bonds and the coupons; and all such éovenants, condi-
tions and provisions by or on behalf of the Company shall bind its succes-
sors and assigns whether so expressed or not.

SEcTiCcN 4.04. The headings of the several Articles hereof are
inserted for convenience oniy and shall not control or affect the meamng
or construction of any of the prov151ons hereof.

SECcTION 4.05. This Twenty-Sef‘ond Supplemental Indenture may
be executed in several counterparts, each of which shall be an criginal,
and alt collectively shall constitute but one instrument, which shall be
su!ﬁciemlyv proved by the production of any one of said counterparts.

‘ NESS WHERLOF, Buriingion Norihern Railroad C ompany. the
party of the first part, has caused this Twernty-Second Supplementai
Indenture to be signed and acknowledged by its President and Chief
Executive Officer or one of its Vice Presidents, and its corporaie seal to be

- affixed hereunto and the same to be attested by the signature of its Secre-

" tary or one of its Assisiant Secretaries; and Morgan Guaranty Trust Com-
pany of New York, one of the parties of the second part, has caused this”
Twenty-Second Supplemental Indenture to be signed and acknowledged
by one of its Vice Presidents or Trust Officers, and 11S corporate seal to be
athixed hereunto and the same to be attested by the signature of its Secre-

- 1ary or one of its Assistant Secretaries; and W.A. Johnson, one of the
pames of the second pan, has hereumo set h:s hand . all as of the date and
)ear ﬁrst above written. ’
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AN SEAENE BURLINGTON NORTHERN
o e N RAILROAD COMPANY
’l‘ 00 7' '6
~,, 93 g0

.7 ...... - By m—y

ROBERT F. MCKENNEY
Vice President and Treasurer
(Corporate Seal)
,/—\! -

Attest: /.

. 1.’ }\l ', (/{-Ijé//fsz/\//)

BEVERLY EDWARDS
Secteiary

-Signed. sealed and acknowledged by
Burlmgton Northern Railroad Com-
pany in the presence of:

1( Q.,KLL\ AN L‘;\C_L)L\f

.-lllesung }i iinesses

STATE OF TEXAS .5
COUNTY OF TARRANT '

On this / day of December, 1990, before me personaily came
Robert F. McKenney, 1o 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 Northem
‘Railroad Company, one of the corporations dcscnbcd in and which exe-
cuted the above instrument; that he kniows the seal of said corporation;
that the seal afixed to said instrument is such corporate seal; that it was o
atfixed in behalf of said corporation by order and authority of the Boar 01
Directors of said corporation, and that he signed his name th '
behalf of said corporation by Ilke ordcr -

(Notana! Seal)

T : P .;" 3z ) S.CTGRIA HARD
) | . : :.-3 -2/.::_ Ny FUbie. Stae of Toxas
= | 'I B ; ? Naind A Caaminea Explres [G-73-1734

ORI OC L OC ol S S ST Slvole o e olu ald ol 0%
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BURLINGTON NORTHERN
RAILROAD COMPANY

7 ROBERT F. MCKENNEY '
Vice President and Treasurer

(Corporate Scal)
TN
Attest: /,f

.”

Pyt

7{/ /,/_:
- BEVERL}/ DWARDS
Sa:retarv

Signed, sealed 2nd acknowledged by
BurlmglonANonh"m Railroad Com-
pan) in the presence of:

LLLL\ ANV \,\(_k»\

\ZO@VA/ 7«2%’1/

Altesnng. iWitnesses

STATE OF TEXAS .
COUNTY OF TARRANT - -

On_this / day of December, 1990, before me personaily cams
Robert F. McKenney, to me known. who, being by me duly sworn, did
depose and say that he resides at 4507 Lakeside Drive, Colleyviile, Texas
76034; that he is a Vice President and Treasurer of Burlmgton Northern
Railroad Company, one of the corporations described in and which exe-
cuted the above instrument; that he knows the seal of said corporauon;
‘that the seal afixed to said instrument is such corporate seal; that it was so
athxed in behalf of said corporation by order and authornity of the Boar: of

. Directors of said corporation, and that hc sugned hls name th
behalf of said corporauon by like order. - \

hatay Py

Vy e ’f-'rrest{dugl
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MORGAN GUARANTY TRUST

(Corporate Seai)

Alfcst /m % o

NORMA PANE
. Assistant Secretary

Signed, sealed ana’acknowledged
by Morgan Guaranty Trust Com-
pany of New York i in the presence

of

Attesting Witnesses

STATE OF NEW YORK } b
COUNTY. OF NEW YORK

On this |} day of December, 1990, before me personally came M.
Culhane, 10 me known, whao, being by me duly sworn, did depose and say -
that he resides at 61 1 80th Sireet, Brooklyn, New York 11204; thatheisa
Vice President of Meorgan Guaranty Trust Company of New York, one of -
the corporations descnbed in and which executed the above .nstrument;

.that he knows the scal of said corporation; that the seal atfixed 10 said
insirument is such corporate seal; that it was so afixed in behalf of said
corporation by order and’ authornity of the Board of Directors of said
corporatior, and that he signed his name lhereto in behalf of said corpora-
tion by like authority: .

MR}

SIMONE G. VINOCOUR

Notary Public, State of New York
No. 31-4938491 :
Qualified 1n New York County
Certificate Filed in New York Couniy
Commission Expires November 7, 1992

. b
YA ".{\:;“;
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W.A. JonKéon

Signed. sealed and acknowledged by
W.A. Johnson in the presence of:
! FEER " f

I S I e e
¢ Aur T

T L | AF SRR kM

/:. f'; 7 ,:‘ - .
L g Ao f 7~
! .

Attesting 1 l’{messcs

DEBRRA CHAPMAN

STATE OF MiSSOuURE
COUNTY OF ST. Louls :

On this ' _day of December, 1990, Before me personally came
W.A. JOHUNSON, 10 me known (0 be the person described ‘in and who
executed the foregoing instrument, and acknowledged that he executed

~ the same.
. 7 '
pe 1’/4{74.”,/?’ //}W




