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THIS FOURTEENTH SUPPLEMENTAL INDENTURE, dated as
1987, by ahd:between’BURLINGTOH’NORTHERN RAILROAD -
COMPANY, a corporation organized and existing under the laws
of the State of Delaware, hereinafter called the “Company .
party of the first part, and MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, a New york trust company, and W. A. Johnson, ‘of
St. Louis, Missouri,_suecessorvto Bartlett Ford and Jacob M.
Ford 11, as Trﬁstees,;par;ies,of the second part, herein-
after called,.whgn:refetred to jointly. the "Trustees"‘and,
when referred to separately, the "Corporate Trustee” and the
wIndividual Trustee’ respectively. k A : .

Fal

} WHEREAS the Company fore executed and
delivered a consolidated Mort wrch 2, 1970
(nereinafter called the "griginal Mortgage"). and supplemen-—
tal indentures thergto'dated,,respectiVQly, as of March 2,
1970, July 1, 1970, April 15, 1971, December 20, 1971,

May 23, 1972, January 15¢ 1974f'July,1. 1975, June 15, 1978,
March 1.'1979.-Au9ust 1, 1980, May 14;fl981;”December 31,

1981;,December,3l} 1982, and October 1, 1966, under which
consolidated Mcrtgage‘BOnds_of several series are outstand-
ing (the original Mortgage as heretofore supplemented and
'modified:bging:hereinéfter called the n1ndenture”);

WHEREAS the Company has by proper corporate action
authorized the issuance and sale of an additional series of
Bonds under the indenture to be known as vconsolidated

Mor tgage g-7/8% Bonds, Series 1, Due 1994", hereinaftet
called the "Bonds of Series’'I", in the principaliamount of
$150,000,0007 ' '

WHEREAS the Company desires by this Fourteenth
Supplemental'lndenture to evidence the terms and prqvisions,
as determined by its officers as authorized by its Board of
pirectors, of the Bonds of Series I all as moOre fully set
forth herein; and : c

WHEREAS all acts and things prescribed by law, by
the Restated certificate of Incorporation and By-laws of the
d by the Indenture have been duly perfor

ith to make this Fourteenth Supplemental Indenture
and the Bonds of ceries 1, when duly executed, authenticated
{in the case of such Bonds) and delivered, valid, binding
and legal instruments in accordance with their respective
terms; o
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NOW, THEREFORE, THIS FOURTEENTH SUPPLEMENTAL
INDENTURE WITNESSETH: " -

: That the Company covenants and agrees with the
T:ustees‘and with the respective holders from time to time
of the Bonds and coupons issued and to be issued under the
Indenture as follows: : B - ’

ARTICLE I
CREATION OF BONDS OF SERIES I

SECTION 1.01. There is hereby created a ninth
series of Bonds to be issued -under and secured by the
Indenture to be known as vconsolidated Mortgage 8-7/8%
Bonds, Series 1., Due 1994". The Bonds of Series I shall:

(i):be dated the date'bf authentication;
(2) mature on May 30, 1994;

(3) bear interest at the rate of 8-7/8% per annum,
payable semiannually on May 30 and November 30 of each
year, hereinafter sometimes called an "Interest Payment
Date", from the Interest Payment Date next preceding
the date of authentication thereof until payment of the
principal amount thereof has been made or duly provided
for except that; (a) any Bond of Series I authenti=s
cated before November 30, 1987, shall bear interest
from the original issue date of the Bonds of Series I
unless clause (c) below is applicable; (b) if the
Company shall default or ‘be 'in default in the payment
of interest upon Bonds of Series I,.such Bonds of
series I shall bear interest from the date of the
beginning of the period for which interest is so in
default; and (c) so long as there i3 no existing
default in the payment of interest on the Bonds of
geries I, any Bond of Series I authenticated after the
close of business on any Record Date, as hereinafter

defined, with respect to any Interest payment Date and

on or prior to such Interest Payment pate shall bear
interest from such Interest payment Date (other than in
the case of the initial payment of interest from the

original issue date of the Bonds of Series I);
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(4) be payable as to principal and interest at the
office or agency of the Company in the Borough of
Manhattan, City and State of New York, in such coin or
currency of the United States of America as at the time
of payment shall be legal tender for the payment Of
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public and private debts; provided that, unless other
arrangements acceptable to the Corporate Trustee are
made (the Corporate Trustee hereby agreeing that the
arrangements provided for in the Bond Purchase Agree-
ment dated May 1, 1987, between the Company and certain
institutional purchasers are acceptable to it), inter-
est will be paid by check to persons -in whose names the
" Bonds of Series I are registered; - o -

: (5) not be redeemable prior to maturity or enti-
tled to any sinking fund;

(6) be issuable ohiy as registered Bonds without
coupons in denominations of $1,000 and any integral -
multiple thereof; and '

(7) be limited (except as provided in_ Section 1.09
of the Indenture) in aggregate principal amount to
$150,000,000. - - . . 4 : '

; -So ‘long as there is no existing default-in the
payment of interest on Bonds of Series 1, the person in
whose name any Bond cof Series I 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 Bond of Series I subsequent to
such Record Date. If and to the extent that the Company
shall default in the payment of interest due on any Interest
Payment Date with respect to any Bond of Series I, such
defaulted interest shall be paid to the person in whose name
such Bond of Series I is registered at thé close of business
on.a subseguent record date established by notice given by
mail, first-class postage prepaid, by or on behalf of the
Company to the holders of Bonds of Series I not less than 15
days prior to such subseguent record date, such record date
to be not less than five days preceding the date of payment
of such defaulted interest. Notwithstanding anything to the
contrary provided herein, interest shall accrue on the Bonds
of Series I from the Interest Payment Daté on which the
Company shall have defaulted in the payment of interest due
on the Bonds of Series I to the date such defaulted interest
is paid at the rate of 9-7/8% per annum,

The term "Record Date", when used herein with the
respect to an Interest Payment Date, shall mean the May 15
or November 15 (whether or not a business day), as the case
may be, next preceding such Interest Payment Date. Default
in the payment of interest means in this Section 1.0l

e
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failure to pay interest on the applicable Interest Payment
Date disregarding any period of grace applicable under
Section 7.01 of the Indenture.

_ ‘Interest on the Bonds of Series I shall be
“computed on the basis of a year of twelve 30-day months.

-SECTION 1.02, The Bonds of Series 1 shall not be
redeemable prior to maturity. 2

SECTION 1.03. The Bonds of Series I shall not be
entitled to any sinking fund. .

SECTION 1.04. The Bonds of Series 1 and the
Corporate Trustee's certificate of authentication to be
endorsed thereon shall be substantially in the following
forms, respectively: ’

(Form of Face of Bond of Series 1}

THE BONDS REPRESENTED BY THIS CERTIFICATE HAVE BEEN
ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933 OR THE SECURITIES LAWS
OF ANY STATE. SUCH BONDS MAY NOT BE OFFERED FOR SALE,
SOLD, TRANSFERRED, PLEDGED OR HYPOTHECATED, UNLESS AN
EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE.

BURLINGTON NORTHERN RAILROAD COMPANY

CONSOLIDATED MORTGAGE B-7/8% BOND, SERIES I, DUE 1994

BURLINGTON NORTHERN RAILROAD COMPANY, a corpora-
tion duly organized and existing under the laws of the State
of Delaware (hereinafter called the "Company"), for value
received, hereby promises to pay to ' 7

, or registered assigns, at the office or
agency of the Company in the Borough of Manhattan, City and
State of New York, the principal sum of bollars on
May 30, 1994, in such coin or currency of the United States
of America as at the time of payment shall be legal tender
for the payment of public and private debts, and to pay
interest on said principal sum at the rate of 8-7/8% per
annum, at said office or agency in like coin or currency,
from the interest payment date next preceding the date of
this Bond to which interest has been paid oriduly provided
for or the original issue date of the Bonds of Series I,
whichever is later (unless this Bond is dated after any
May 15 or November 15, and on-or prior to the next succeed-
ing May 30 or November 30, as the case may be, in which

IS GAY S NE AT

*




s A A
SHRIN G ATV

e
RETEEL WRES O S/

e

e
L Ty
N IR s A

e i

case, if interest is paid in accordarice with the proviso of
this sentence, from such succeeding May 30 or November . 30,
other than in the case of the initial payment of interest on
this Bond), semiannually on May 30 and November 30 of each
year, commencing November -30, 1987, until payment of said
principal sum has been made or duly provided for; provided,
however, that so long as there is 1o existing default in the
payment of interest (and except for the payment of defaulted
interest), the interest payable on any May 30 and Novem=
ber 30 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 May 15 or November 15, as the case may
be, next preceding such interest payment date and, unless
other arrangements acceptable to.the Corporate Trustee are
made, will ‘be paid by check- mailed to such person. If and.
to the extent that the Company shall default in the payment
of interest due on any May 30 or November 30, 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 for the payment of such
defaulted interest, which.notice shall be given not less
than 15 days prior to such” subsequent.record date,-such
subsequent record date to be not less than five days preced-
ing the date of payment of -such defaulted interest. Not-
withstanding anything in this Bond to the contrary, interest
shall accrue oi this Bond from the date the .Company shall
have defaulted in the payment of interest due hereon to the
date such déefaulted interest is paid-at the:rate of 9-7/8%
per annum. ' oo L o . F

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

This Bond shall not be secured by or entitled to
any benefits under the Indenture, or be valid or obligatory
for any purpose, until this Bond shall have been authenti-
cated by the certificate hereon of the Corporate Trustee.

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
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attested by the manual or facsimile signature of its Secre-
tary or one of its Assistant Secretaries.

Dated:
BURLINGTON NORTHERN
'RAILROAD COMPANY,

by

Attest:
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[Form of Reverse of Bond of Series 1I]

BURLINGTON NORTHERN RAILROAD COMPANY

CONSOLIDATED MORTGAGE 8-7/81 BOND, SERIES I, DUE 1994

This Bond is one of the Consolidated Mortgage
Bonds of the Ccmpany, herein sometimes called the Bonds, all
issued and tc be issued in one or more series under, angdg
‘equally secured by, an indenture, dated March 2, 19706,
executed by the Comparny to MORGAN GUARANTY TRUST COMPANY OF
RNIW Y0RK, a New York trust company (herein called the
*Corporate Trustee®), .and Jacob . Pord II (W. A. Johnscn,
successcr) as Trustees, .as amended and supplemen;gd from
tize to time, herein scmetimes ‘called the “Indenture®, tc
which Indenture and.any and all supplements thereto refer-
ence is hereby made for a description. of the properties and

franchises mortgaged and pledged, tne nature and excent of ;
security and the rights of the holders of the Bonds and ~ , 5
coupons &nd tne rights, duties and immunities of the Trust- :
ees tnereunder. - B , ¥ : *

NC reférence herein ro the Indenture anéd no
provisicn of this Band or of the Indenture shall alter or

tapair the obligaticn of the Cempany, which 1s absclute and
uncconditional, to pay the princisal of and interest on this ;
Bond at the time and place and at the rate or rates and in i
the currency herein prescriced.
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Th1s Bond is cne of a series of the Bonds xrows as
Consclidated Mortgage 8-7/3% Bonds, Series I, Due 1994
(nereinafrer called the "33nds of Series 1%} created oy a
Fourteenth Supplemental Indenture, dared as of May 13, 13%
t¢ the lndenture. Tne aggrezate orincipal amcunt af 3conds
0% Series [ wnich may ce cutstanding at any cime is limire
tO the principal amcunt of $130,0006,600, except as otherwi
orovided in the Indenture., © : '

i

oL A S G2 T3, 42 g

3
s

e

-—
-

Tne Bonds are issuable in series and the several
series of Bonds may te for varying aggregate principal
anounts, and the Bonds of any one series may differ frca tne
2onds of any other series as td dencmination, daze, matur-
ity, incerest rate, redemgticn, conversion, and sinxing fund
provisicas, If any, place or places and noney or noneys of
payment, registraticn and otherwise, all as in the Indenture
provided,

ROt

T TECRPERTE o oCh The SR P e R R R L R ST e o s s



BOOK '/ = PAGE {((

may become due and payable in the manner and with the effect
provided in the Indenture.

‘The Bonds of Series I are not redeemable prior to
maturity and are not enti;led to any sinking fund.

] The Indenture permits the amendment thereof and
the modification or -alteration in any respect of the rights
and obligations of the_Company:and the rights of the holders
of the Bonds of all or ‘any series and the holders of e
appurtenant coupons, if any. thereunder at any time by the
concurrent action of the .Company and of the holders of
specified:percentages of the Bonds then outstanding affected
by»such;amendment,”modifigationfot:alteratidn,rincluding, in
the case, among others, of a modification of the terms of
payment of the principal of., or interest on, this Bond, the
consent of the holder_ hereof, all as-more fully provided in
the Indenture. ~—~ = . BY .. 1

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 surrender hereof accompanied by
written instrument.-of transfer in form approved by the
Company or thé Corporate Trustee, executed by the registered
holder hereof or by a duly,authotized attorney, and there-
‘upon a new Bond of Series I in the same aggregate principal
amount will be issued to the transferee in exchange herefor,

- all as:ptdvided:in’the Indenture. : T C

The Company, the Corporate Trustee, any paying
agent and any registrar of the Bonds of Series I may for all
purposes treat the person in whose name this Bond is regis-
tered as the absolute owner hereof, notwithstanding any
notice to the contrary. ‘ '

e e AL A Sy YA

The Ronds of Series 1 are issuable in denomina-
tions of $1,000 and any integral multiple thereof. The
Bonds of Series I are issuable only as registered Bonds
without coupons. The several denominations of Bonds of
Series I are interchangeable in like aggregate principal

amounts upon presentation for that purpose as provided in
the Indenture. : B
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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 to cover any tax or other
governmental charge payable- in connection therewith.
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: No recourse shall be had for the payment of the
principal of or interest on this Bond against any incorpora-
tor, stockholder, officer or director, as such, of the
Company by virtue of any statute or by the enforcement of
any assessment, or otherwise, howsoever.

[Form of Corporéte Trustee's Certificate of Authentication]

This Bond is one of the Bonds, of the series

designated therein, referred to 1n the w1th1n ment1oned
Indenture. -

MORGAN GUARANTY TRUST COMPANY
- OF NEW YORK,
as Corporate Trustee

By

Author1zed Offlcer

SECTION 1.05. Bonds of Serles I shall be trans-
ferable, and shall be exchangeable for a like aggregate
principal amount: of Bonds of Series I- of other authorized
denominations, upon surrender thereof at the office or
agency of the Company to be maintained for that purpose in
accordance with Section 4.01 of the Indenture accompanied by
a proper instrument of transfer in form approved by the
Company or the Corporate Trustee, executed by the reglstered
holder in person or by duly ‘authorized. attorney.  No service
charge will be made for any such transfer or exchange, but
the Company may require the payment of a sum sufficient to.
cover any tax or other governmental charge payable Ain
connection therewith,

SECTION 1.06. Pending the preparation of defini-
tive Bonds of Series I, the Company may execute and, upon
Reqguest, the Corporate Trustee shall authenticate and
deliver Bonds of Series I in temporary form as provided in
Section 1.10 of the Indenture.

ARTICLE 11
ISSUE OF BONDS OF SERIES I

Bonds of Series 1 may be executed, authenticated
and delivered from time to time as permitted by the provi-
sions of Article Two of the Indenture.
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ARTICLE 111

AMENDMENT TO INDENTURE

SECTION 3.01. Article Four of the Original ,
‘Mortgage is hereby supplemented and amended SO0 as to insert
therein, immediately following Section 4.14 thereof, a new
Section 4.15, reading as follows: '

SECTION 4.15. Notwithstanding any other provision
of this Indenture so long as any Bonds of Series I are
outstanding (as such term is defined in Section 11.02), the
Company will not, nor will it pernmit any of its subsidiaries
to, issue, assume, create or incur any indebtedness for

borrowed money under the Great Northern-Mortgage, Northern
Pacific Prior Lien Mortgage, Northern Pacific General Lien
Mortgage and'thg,Burlington’Mortgage, except: that Present
Prior Lien Securities may be issued under any such mortgage
for immediate pledge under this Indenture: = = 7 ’

SECTION 3.02. Article Seven of the Original .
Mortgage is hereby supplemented and amended so as to delete
Section 7.01(5) therein, and to insert immediately following
Section 7.01(4) thereof, new clauses (5) and (6) reading as
follows: S . .

(5) if a court having jurisdiction in the premises
enters (A) a decree or order for relief in respect of
the Company in an involuntary case or proceeding under
any applicable Federal or State bankruptcy, insolvency,
reorganization or cother similar law .or {B) a decree or
order adjudging the:Company a bankrupt or insolvent, or
approving -as properly filed a petition seeking reorgan-
ization, arrangement, adjustment or composition of or
in respect of the Company under any applicable Federal
or State law, or appointing a custodian, receiver,
liquidator, assignee, trustee, sequestrator or other
similar official of the Company or of any substantial
part of its property, or ordering the winding up or
liquidation of its affairs, and the continuance of any
such decrees or order for relief or any such other
decree or order unstayed and in effect for a period of
60 consecutive days; or o

(6) if the Company commences a voluntary case or
proceeding under any applicable Federal or State
bankruptecy, insolvency, reorganization or other similar
law or any other case or proceeding to be adjudicated a
bankrupt or insolvent, or consents to the entry of a
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decree or order for relief in respect of it in an
involuntary case or proceeding under any app11cable
Federal or State bankruptcy, insolvency, reorganization
or other similar law or to the commencement of any
bankruptcy or 1nsolvency case or proceeding against 1t,
or files a petition or answer or consent seeking :
reorganization or relief under any applicable Federal
or State law, or consents to the filing of such peti-
tion or to the. app01ntment of or taklng possession by a
custodian, receiver, liquidator, a551gnee, trustee,
sequestrator or similar official of it or of any ,
substantial part of its property, or makes an. assign-
ment for the benefit of creditors, or admits in writing
its inability to pay/, or fails to .pay, its debts:
fgenerally as they bécome™ due, or takes any corporate
actxon in furtherance of any such act1on,

SECTION 3. 03. Article Eleven of the Indenture ‘is
hereby supplemented and amended so as to delete .any refer-
ence to "Section 7.01(5) hereof"” and insert in 11eu thereof
"Sectxon 7. 01(5) and Sectlon 7. 01(6) hereof". :

'SECTION 3.04. Artlcle Eleven of the Indenture is
hereby supplemented and amended so as to delete the last
sentence of the first paragraph and ‘the second paragraph of
Section 11. 03(a) and insert in 11eu thereof the following:

1f any such U.S. Government Obligations are
callable at the option of the issuer, the proceeds
which would be received upon the call therecf on each
call date must be sufficient to pay the principal of,
and premxum, if any, and accrued interest on the Bonds
of such series (a) if redeemed on the earliest date on
or after such call date on which redemption of the
Bonds of such series would be permitted by the provi-
sions of this Indenture or (b) if no such redemption of
the Bonds of such Series is permitted, at maturity..

Before or after a deposit the Company will (if
necessary) make arrangements satisfactory to the
Trustees for the redemption of Bonds (if the Bonds are
subject to redemption) at a future date in accordance
with Article Three {including any redemption requlred
in order to satisfy any sinking fund obligation in
respect of such Bonds).

SECTION 3.05. Article Eleven of the Indenture is
hereby supplemented and amended so as to insert therein,
immediately following Section 11.03(g), a new Sec-
tion 11.03(h), reading as follows:

R Y N
P S U Rt

e % P " s T A RAERR RN L L Ty G ERSGLNARY MRS ISR .
X '.‘ LoV EE ‘,_f.(?}éf}"{?,! i ‘;: 1'- %}L‘ Dy LA S BARNNEARESLLT .J/'-'! TR ﬂ:mhﬂ-ﬁ ¥

i
i§




BOOK I!  PAGE

{h) " The Company shall not be entitled to deposit
cash or U.S. Government Obligations with the Corporate
Trustee and terminate its obligations with respect to the
Bonds of Series I in accordance with Section 11.03(a) unless
the Company shall have delivered to the Trustees an opinion
of independent counsel to the effect that from and after the

~ date which is ninety-one days subsequent to.the date of a
deposit, the cash or U.S. Government 0b11gat10ns depos1ted
will not be, under applicable law, subject to the claims of
or to recovery by or. to any restriction or-remedy ava11ab1e
to the Company or any creditor, trustee in: bankruptey,
receiver or any other representative of the Company or -of
any creditors of the Company. Such counsel may agsume that
such deposit does not constitute.a fraudulent transfer under
Section 548 of the Federal Bankruptcy ‘Code . or any other
appl1cab1e bankruptcy or 1nsolvency law. : A i

_ : SECTION 3.06. Section 11 02(b) of the Orlg1na1 ;
Mortgage shall not apply to the Bonds of Series I.

ARTICLE IV
MISCELLANEOUS PROVISIONS

SECTION 4.01. All of the terms, conditions and
provisions of the Indenture tincluding the definitions in
Section 1.01 thereof), unless inconsistent with the express
provisions hereof, shall be deemed to be lncorporated in and
made a part of this Fourteenth Supplemental Inderture; and
the Original Mortgage, as supplemented by the supplemental
indentures thereto and-by this Fourteenth Supplemental 3.
Indenture, shall be read, taken and construed as one and the &
same instrument; -

SECTION 4.02. Morgan Guaranty Trust Company of
New York and W. A. Johnson, the parties of the second part,
hereby accept the trust-in this Fourteenth Supplemental
Indenture declared and provided and agree to perform the
same upon the térms and conditions herein and in the Inden-
ture set forth. The recitals contained in this Fourteenth
Supplemental Indenture and in the Bonds of Series I (except
for the Corporate Trustee's certificate of authentication)
shall be taken as statements of the Company, and the Trust-
ees assume no responsibility for the correctness thereof.

Except as herein otherwise provided, no duties,
responsibilities or 11ab111t1es are assumed by the Trustees
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by reason of this Fourteenth Supplemental Indenture other
than as set forth in the Original Mortgage.

SECTION 4.03. Nothxng in this Fourteenth Supple—'
mental Indenture expressed or implied is intended or shall :
be construed to give to any person, firm or corporation .
other than the parties hereto and the holders of the Bonds

and coupons any legal or equitable right, remedy or claim

under or in respect of this Fourteenth Supplemental Inden—

ture, ‘or any covenant, condition or provision herein con- _

tained, all- the covenants, 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, conditions and provisions by or on behalf of the

Company shall bind: 1ts SucCCcessors and a551gns whether 50
expressed or not.{zi
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SECTION 4.04.  The headings of the several Arti-
cles hereof are inserted for convenience only and shall not
control or affect the mean1ng or construction of any of the
prov1szons hereof.

AT S s

SECTION 4.05. This Fourteenth Supplemental
Indenture may be executed in several counterparts, each of
which shall be an original, and all collectively shall
constitute but one instrument, which shall be sufficiently:
proved by the production of any one of said counterparts.
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IN WITNESS WHEREOF, Burlington Northern Railroad
Company, the party of the first part, has caused this :
Fourteenth Supplemental Indenture to be signed and acknowl- i !
edged by -its President and Chief Executive Officer’ or one of : N
its Vice. Pre51dents, ‘and its corporate seal to be affixed
heéreunto and the same to be attested by the sighature of its
Secretary or one of its Assistant Secretaries; and Morgan
Guaranty Trust Company of New York, one of the parties of
the second part,.has caused this Fourteenth Supplemental
Indenture to be signed and acknowledged by one of its- V1ce
Presxdents or Trust Offlcers, and its corporate seal to. be
affixed hereunto and the same to. be-attested._ by the signa-
ture of its Secretary or one of 1ts Assistant Secretarles,
and.W. A. Johnson, one of-the parties of the second- part,_
has hereunto set his hand, all as. oE the date and year f1rst
above wrltten.; E - . LR
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(Corporate Seal)

Attest: . . Q‘G‘D cnl'.p '
i 4‘,
o T aketel , 4 i
- b § ] [ i
- ac At «
James T. Hanks e oYY <
ssistant Secretary : e 2%!‘:]; |
P2 AN ) B #
Signed, sealed and acknowledged S A °.§$ %i
by Burlington Northern Railroad % 9y » 28
Company in the presence of: N S e

AN S

(M

Pamela White

Julie Harcrow
Attesting Witnesses
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MORGAN GUARANTY TRUST COMPANY

OF NEW YO gif// :
. (// , BK/E.'Spatrow i
) '~ Vice President g
(Corporate Seal) B o : : ;
Attest: | ) ' : é
< o o "Q“f ARY ‘,; z
, A K
\M‘&Lﬂ\u\ | : | i N
. B N r ERP
: W. A.\ Spooner , : 2 ,!QR A
Assistant Secretary v LV iR

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

@M_M Yorrzr—
Anne Marie Horan

bwdwuthyudun/

Mifhelle DSuchkov i
At¥esting Witnesses 3
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W. A..Johnson
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; Signed and acknowledged by
3 W. A. Johnson in the presence of:
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: Debr{jJ. Chapgian
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5 oA AN
: Ann-Marie Almeter
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Attesting Witnesses
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STATE OF TEXAS,

COUNTY OF TARRANT,

On this 28th day of May in the year 1987 before me-
personally came EDMUND W. BURKE, to me known, who, being by
me duly sworn, did depose and say that he resides at 4950

Riverbend Court, Fort Worth, Texas; that he is a Senior Vice

" President of Burlington Northern Railroad Company, cne of

the corporations described in and which executed the above

_instrument; that he knows the seal of said corporation; that

the seal affixed to said instrument is such corporate seal;
that it was so affixed in behalf of said corporation by

~order and authority of the Board of Directors of said

corporation, and that he signed his: name thereto 1n behalf
of said corporatlon by like order.;

Bobecee [0 %‘L:

REBECCA g MARTIN
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(Notarial Seal)
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COUNTY OF NEW YORK, )} ' - \

STATE OF NEW YORK,

on this 28th day of May in the year 1987 before me
personally came R. E. SPARROW, to me known, who, being by me.
duly sworn, did depose and say that he resides at 496
porchester Road, Ridgewood, New Jersey; that he is a Vice
President of Morgan Guaranty Trust Company of New York, one
of the corporations described in and which executed the

sk el

above .instrument; that he knows the seal of said corpora-
tion; that the seal affixed to said instrument is such’

corporate seal; . hat it was so affixed in behalf of said

_corporation by authority of the Board of Directors of said

corporation, and that he signed his name thereto in behalf

of said corporation by like authority..

TR A LD

L,
& Mt

JOANNE FUSARO

(Notarial Seal) 0 ok

pubtic. State of Y E
Daddiol 24-4836038 A 3
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STATE OF MISSOURI,

COUNTY OF ST. LQUIS,

On this 28th day of May 1987, before me personally came
W. A. JOHNSON, to me known to be the person described in and
who executed the foregoing instrument. and acknowledged that
~he executed the same. o o ;

(Notarial Seal) LANA S HENSON
HOTARY PUBLIC — SIATE OF MISSOURS
- JEFFERSON COUNTY
MY COMMISSION EXPIRES NOV. 12,1959
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