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Re: General Mortgage dated May 1, 1930, The Cofé?gﬁécﬂﬁﬁﬁﬁﬂmmmsmon
"~ Southern Railway Company, The First National Bank of the
City of New York, Trustee.

Supplemental Indenture dated May 1, 1943 to General
Mortgage dated May,l‘ 1930, The Colorado And Southern
Railway Company, The First National Bank of The City

of New York, Trustee. _

Supplemental Indenture dated: 'April 1, 1952 to General'
Mortgage dated May 1, 1930, The Colorado And Sduthern
Railway Company, The First National Bank of The City
of New York, Trustee.

Supplemental Indenture dated May 1, 1952 to General

Mortgage dated May 1, 1930, The Colorado And Southern

Railway Company, The First Natxonal ‘Bank of The City
' of New York, Trustee.

i Supplemental Indenture dated May l, 1980 to General
Mortgage dated May 1, 1930, The Colorado And Southern
Rallway Company, Citibank, N.A., Trustee.

* Supplemental Indenture dated December 31, 1981 to General
Mortgage dated May 1, 1930, Burlington Northern Railroad
N Company (successor in interest and title to by merger to
' " The Colorado And Southern Rallway Company) , Cltibank, N.A.,.
Trustee.
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Gentlemen:

;§\There is submitted herewith for filing with the Commiss1on pur-
suant to 49 USC 11303 and 49 CFR 1116, Ex Parte 382 (Sub-NG6:l).
Revision of Rules for the Recordation of Documents*** (49 CFR: 1116),
‘decided October 23, 1981, served November 6, 1981 365 ICC §§3.
Wthree (3) conformed copies of the General Mortgage dated Mayul,

“-wgo, of The Colorado And Southern Railway Company together with




Office of the Secretary
Interstate Commerce Commission
Washington D.C. 20423

Page 2 - April 1, 1982

three (3) conformed copies of the Supplemental Indentures to
said Mortgage dated May 1, 1943, April 1, 1952, May 1, 1952,
May 1, 1980 and December 31, 1981 respectively.

The Supplemental Indentures are being submitted for recording
with the Primary Mortgage document, accordingly, enclosed is

a check made payable to the order of the Commission for $50.00
in payment of the entire recordation fee.

Names and addresses of the parties to said Mortgage as supple-
mented are as follows:

Original Trustee: The First National Bank of the City
of New York, New York, New York.

Successor Trustee: Citibank, N.A., Attention Corporate
Trust Office, 5 Hanover Square, New York, New York 10043.

Original Mortgagor: The Colorado And Southern Railway
Company, Colorado.

Successor Mortgagor: Burlington Northern Railroad Company,
176 East Fifth Street, St. Paul, Minnesota 55101.

General Description of the General Mortgage of The Colorado And
Southern Railway Company dated May 1, 1930, as supplemented:

The General Mortgage, is a general lien on the railway
system of The Colorado and Southern Railway Company,
secured by General Mortgage 4-1/2% Gold Bonds, Series A,

The Supplemental Indenture dated May 1, 1943, modified,
amends and adjusts the interest rates and maturities of
the General Mortgage 4-1/2% Gold Bonds, Series A,

The Supplemental Indenture dated April 1, 1952 modifies
and amends the redemption provisions relating to the
General Mortgage 4-1/2% Gold Bonds, Series A.

The Supplemental Indenture dated May 1, 1952 sustitutes
certain collateral being held as security for the General
Mortgage 4-1/2% Gold Bonds, Series A.

The Supplemental Indenture dated May 1, 1980 extends the
maturity of the General Mortgage 4-1/2% Gold Bonds, Series A,
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The Supplemental Indenture dated as of December 31,
1981 provides for the Assumption of Obligations by
Reason of the Merger of The Colorado And Southern
Railway Company with Burlington Northern Railroad
Company .

Please return to the individual presenting these documents

for recordation, Mrs. Carolyn H. Kunkel, the duplicate counter-
part originals of same, stamped and bearing the recording nota-
tion and number of the Commission.

Very truly yours,

ROBERT L. BARTHOLIC

Vice President - Law

Glacier Park Company - Seattle

Acting Assistant General Counsel
Burlington Northern Railroad Company - St. Paul

Lucille M. Cairl, Administrative assistant
and Secretary to Mr. Bartholic - St. Paul

Enclosures
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Supplemental Jndenture

Dated May 1, 1952.
Supplemental to General Mortgage Dated May 1, 1930.
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Relating to The Colorado and Southern Railway Company

General Mortgage 414 % Gold Bonds, Series A,
Due May 1, 1980.
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Railway Company and the Trustee executed a further Supplemental
Indenture, dated April 1, 1952, for the purpose of clarifying and making

‘more specific the right to redeem all of the Railway Company’s General

‘Mortgage Bonds, Series A other than those owned by Fort Worth and

Denver Railway Company; and

WHEREAs, in connection with a proposed simplification of the corpo-
rate structure of the Railway Company and its subsidiaries and the
proposed issuance and sale by Fort Worth and Denver Railway Com-
pany of $17,000,000 principal amount of its First Mortgage $34% Bonds,
Series of 1982 (hereinafter called the ‘“Fort Worth and Denver Seues
of 1982 Bonds’’), the Railway Company desires that the Trustee release
to the Railway Company all of its right, title and interest in angl to
certain stocks, bonds and other obligations owned by the Railway Com-
pany and further desires to amend the General Mortgage dated Mav
1, 1930, as supplemented by the Supplemental Indentures dated \Lx)
1, 1943 and April 1, 1952 (the General Mortgage as so aupplemented
being hereinafter called the ‘‘General Mortgage’’) in certain other

respects all as hereinafter set forth; and ,
\

‘WEHEREas, sufficient monies have been deposited irrevocably in trust
for the payvment of the principal amount of and all accrued interest to
November 1, 1952, on all of the General Mortgage Bonds, Series A,
other than those vwned by Fort Worth and Denver Railway Company,

" and irrevocable instructions have been given for the calling for re-

demption on that date of all publicly held General Mortgage Bonds,
Series A ; and

Wazereas, Fort Worth and Denver Railway Company has consented
to the execution and delivery of this Supplemental Indenture.

Now, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNESSETH :

That in order to effect and evidence the release by the Trustee of all
its right, title and interest in and to certain stocks, honds and bther
obligations owned by the Railway Company and to amend the General
Mortgage in the respects hereinafter specified, in consideration

of the premises and of the sum of Tex Dorrags ($10.00) lawtul money

|
|
|
|
f
|
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Supplemental Indenture, dated the first day of May, 1952,
between THE (oLoraDO AND SoUTHERN RaiLway Company (herein-
after called the ‘‘Railway Company’’), a corporation created and
existing under the laws of the State of Colorado, party of the first
part, and Tue First NatroNaL Bank or THE City oF New York
(hereinafter called the ‘‘Trustee’’), a corporation created and ex-
isting under the laws of the United States of America, party of
the second part.

WaEereas, the Railway Company heretofore executed and delivered
to the party of the second part, as Trustee, its General Mortgage, dated
May 1, 1930, to secure the payment of the principal of, and interest on,
an issue of bonds of the Railway Company known as its General Mort-
gage Bonds; and

WHEREAS, there have been authenticated, delivered and issued under
the General Mortgage $24,918,000 principal amount of said General
Mortgage Bonds, all of which are designated as ‘‘General Mortgage
41%% Gold Bonds, Series A’ (hereinafter referred to as General
Mortgage Bonds, Series A), of which $4,918,000 principal amount have
been reacquired by the Railway Company and cancelled, $14,028,500
principal amount are owned by Fort Worth and Denver Railway Com-
pany and are to be pledged under its First Mortgage dated May 1,
1932, and $5,971,500 principal amount are outstanding in the hands of
the public; and

WHEREas, the Railway Company and the Trustee executed a Supple-
mental Indenture, dated May 1, 1943, for the purpose of evidencing
the modifications in the terms of the General Mortgage Bonds, Series
A, and any appurtenant coupons thereto affected by the Plan of Adjust-
ment of the Railway Company which became effective as of November
1, 1941, and was approved and confirmed pursuant to Chapter XV of
the Act of Congress of July 1, 1898, entitled ‘“An Act to establish a
aniform system of bankruptey throughout the United States,”” as
amended by the Act of October 16, 1942; and

WHEREAS, pursuant to an order, dated April 15, 1952, of the Special
Court having jurisdiction with respect to said Plan of Adjustment, the
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3 125 shares of the capital stock of Galveston Terminal Raxl\\ ay
Company, of a total of 250 shares of the capital stock of said vom-
pany issued and outstanding;

(10 191 shares of the capital stock of The Wichita Valley Rail-
way Company, being all the issued and outstanding shares of the
capitpt stoek of saxd company except 9 shares held by directors;

5. 601 shares of the capital stock of Wichita Valley Ralhoad
Company, being all the issued and outstanding shares of the capital
stock of said company except 9 shares held by directors; [

281 shares of the capital stock of Wichita Falls & Oklahoma
Raxlu ay Company, being all the issued and outstanding ~haréa of
the ca 1tal stock of said company except 9 shares held by d1rectors,

68 shares of the capital stock of Wichita Falls & Oklahoma
Rallroad Company of Oklahoma, being alil the issued and outstand-
ing shares of the capital stock of said company except 7 shares held
by directors;

. 301 shares of the capital stock of Abilene and Northern Raﬂ-
wav Company, being all the issued and outstanding shares of the
cap1tal stock of said company except 9 shares held by d1rectors,

816 shxres of the capital stock of Stamford and \*orthwestem
Railw ay Company, being all the issued and outstanding shares of
the caplt,al stock of said company except 9 shares held bv d1rentors,

1%,020 shares of the capital stock of The Trinity and Brazos
Valley Railvay Conmpany (now the Burlington- Rock Island Rall-
road Companv), of a total of 3,040 shares of the capital stock of
sa1d company issued and outetandmg, |

$269,000, principal amount of First Mortgage Bonds of The
W1ch1ta Vallew Railway Company, secured by its first mortgage,
dated July 1, 1890, to The Mercantile Trust Compdnv of New [York
(now Bankers Trust Company), Trustee, being all the issued and
outstandlng bonds of said company;

1" $744,000, principal amount of First Mortgage Six Per Cent.
Gold Bonds of Wichita Valley Railroad Companv, secured bv its
first mortgage, dated July 1, 1906, to Central Trust r‘ompam of
New York (now The Hanove1 Bank) Trustee, being all the lsaued
and outstanding bonds of said company; l

\
!
;
|
|
!
l
\
|
|
|
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of the United States of America by the Railway Company duly paid
to the Trustee at or before the ensealing of this Supplemental Inden-
ture, the receipt of which is hereby acknowledged, the Railway Comn-
pany and the Trustee have executed and delivered this Supplemental
Indenture and hereby covenant and agree as follows:

ArticLe ONE. The following legend shall be stamped upon all bonds
hereafter issued under the General Mortgage, as supplemented hereby
and on the $14,028,500 principal amount of General Mortgage Bonds,
Series A, owned by Fort Worth and Denver Railway Company:

“‘The rights of the holders or registered owners of this Bond
under the General Mortgage dated May 1, 1930, as supplemented
by Supplemental Indenture dated May 1, 1943 have been modified
as set forth in a Supplemental Indenture dated April 1, 1952 clari-
fving the right of the Railway Company to redeem all General
Mortgage Bonds, Series A, other than those held by the Railway
Company or any subsidiary of the Railway Company, and in a
Supplemental Indenture dated May 1, 1952 releasing certain
pledged securities and modifying the General Mortgage in cer-
tain other respects.”’

ArticLe Two. The First National Bank of the City of New York,
as Trustee, has granted, bargained, sold, aliened, remised, released,
conveved, confirmed, assigned, transferred and set over, and by these
presents does grant, bargain, sell, alien, remise, release, convey, eon-
firm, assign, transfer and set over, unto The Colorado and Southern
Railway Company, its successors and assigns forever, free from the
lien of the General Mortgage, all its right, title and interest as Trustea
under the General Mortgage in and to the following:

s

1. 92,407‘.0'8 shares of common capital stock of Fort Worth and
Denver City Railway Company (nowFort Worth and Denver
Railway Company) of a total of 92,438 shares of common capital
stock of said Company issued and outstanding;

9. 1,991 shares of the capital stock of Fort Worth and Denver
South Plains Railway Company, being all the issued and outstand-
ing shares of the capital stock of said company except 9 shares held
by directors;
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22. The following obligations, which have been merged into the
Jjudgment referred to in item 17, above : $4,350,000 principal ambunt
of First Mortgage Bonds of Trmlty & Brazos Valley Rallwa\
Company, and $744,977.20 par amount of Receiver’s Certxﬁcates
due July 1, 1935, of Trinity & Brazos Valley Railway Companv

ArTicLE THREE. Section 4 of Article One, and all of Article T’hl ee
of the General Mortgage are hereby deleted fromn the General Mort-

‘zage and shall be of no further force and effect. Article Three 'shdll
hereafter consist of the following provisions: t

Section 1. Whenever requesting the authentication and delivery
of bonds under Sections 2 or 3 of this Article Three or under|Sec-
tions 1 or 2 of Article Four hereof, the Railway Company, besides
complying with the other requirements of this indenture, ahall
deliver to the Trustee:

(1) The written order of the Railway Company signed by
its President or one of its Vice Presidents for the authentlca-
tion and delivery of such bonds; |

i
(2) A certified copy of a resolution of the Board of Direc-
tors of the Railway Company authorizing the proposed issue
of bonds and, in the case of the creation of a new <er1és of
3 bonds, detennmmg the provisions.of the bonds of such series
. as provided by Section 2 of Article Two hereof and the form
of such bonds;

(3) A certificate signed by the President or a Vice President
and by the principal accounting officer or the Treasurer or
an Assistant Treasurer of the Railway Company, (a) sétting
forth (i) the aggregate amount of bonds issued under! this
indenture and at the time out=tandinsz, (ii) the then amount
of debt secured by a lien prior to the lien of this indenture of
the Railway Company, (iii) the amount of fully-paid capltal
stock of the Railw ay Company then outstanqu and (1v) the
number of shares of each class of such capital stock; and (b)
stating that to the knowledge of the signers no event of default
as defined in Section 2 of Article Ewht hereof has happened
and is continuing; and (¢) stating \\hether any Fort Worth
and Denver Seriex of 1982 Bonds (other than such Bonds
held by or for the account of the Railway Company or any

subsidiary of the Railway Company) are outstanding under

i
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1{ $353,500, principal amount of First Mortgage Six Per Cent.
Gold Bonds of Wichita Falls & Oklahoma Railway Company, se-
cured by its first mortgage, dated July 1, 1906, to Central Trust
Company of New York (now The Hanover Bank), Trustee, being
all the issued and outstanding bonds of said company;

\4, $326,000, principal amount of First Mortgage Six Per Cent.
Gold Bonds of Wichita Falls & Oklahoma Railroad Company of
Oklahoma, secured by its first mortgage, dated July 1, 1922, to
Central Union Trust Company of New York (now The Hanover
Bank), Trustee, being all the issued and outstanding bonds of said
company;

. $516,000, principal amount of First Mortgage Six Per Cent.
Gold Bonds of Abilene and Northern Railway Company, secured
by its first mortgage, dated July 1, 1906, to Central Trust Company
of New York (now The Hanover Bank), Trustee, being all the
issu?/and outstanding bonds of said company;

16. $1,872,880, principal amnount of First Mortgage Six Per Cent.
Gold Bonds of Stamford and Northwestern Railway Company,
secured by its first mortgage, dated February 1, 1909, to Central
Trust Company of New York (now The Hanover Bank), Trustee,
being all the issued and outstanding bonds of said company;

17. The judgment of the Railway Company against Burlington-
Rock Island Railroad Company, dated July 9, 1946, for $9,829,922.33
and accrued interest thereon, which was pledged under the General
Mortgage by instrument dated August 20, 1946;

18( Assignment of advance in the amount of $728,000 from the
Railway Company to Fort Worth and Denver Terminal Railway
Company;

19 Assignment of open account indebtedness to the Railway

Company in the amount of $7,634,508.82 from Fort Worth and Den-
ver South Plains Railway Company;

207" 141 shares of capital stock of Fort Worth and Denver Ter-
minel‘Bailway Company;

21. The following cancelled obligations: $4,190,000 principal
amount of the Railway Company’s Refunding and Extension
Mortgage 414% Bonds and $728,000 principal amount of Fort
Worth and Denver Terminal Railway Company First Mortgage
6% Gold Bonds; and
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cable instructions to said trustee to give the requisite notice
of redemption thereof.

Section 3. Additional bonds may be executed by the Railway
Company and .authenticated and delivered by the Trustee to| or
upon the order of the Railway Company from time to time to| an

aggregate principal amount not e\ceedmg the aggregate principal
amount of any bonds of another series theretofore authenticated
and delivered hereunder which theretofore at any time (either at,
before or after the maturity thereof) shall have been surrendered
to the Trustee, either in cancelled or uncancelled form, or for |the
redemption or payment of which moneys in the necessary amount
shall, at or prior to the time of authentication and dehver\[ of
such addltlonal bonds, have been deposited in trust with the Trus-
tee as hereinafter in this Section provided; provided, that no bonds
shall be issued pursuant to this Section 3 so long as any Fort

Worth and Denver Series of 1982 Bonds (other than such bopds '

held by or for the account of the Railway Company or any sub-
sxdlarv of the Railway Company) are outstanding under the Flrst
Mortgage dated May 1, 193) of Fort Worth and Denver Ballw ay
Company. '
Whenever requesting the authentication and delivery of bonds
pursuant to this Section 3 there shall in each case have been deliv-
ered to the Trustee: |

(a) the documents required by Section 1 of this Article
Three; J

(b) a certificate signed by the President or a Vice President
and by the chief accounting officer or Treasurer or Assistant
Treasurer of the Railway Company, deseribing the bonds|the
surrender or the 1edempt1on or payment of whlch forms| the
basis of the proposed authentication and delivery of such
additional bonds, and stating that such bonds to be surren-
dered, redeemed or paid have not theretofore been made| the
basis for the authentication and delivery of bonds or the with-
drawal or application of cash under any provision of this
indenture and, in the case of a redemption of bonds. further
stating that all required notice of publication and mailing has
been given and setting forth the details of such publication
and mailing and the form of the notice of redemption as so
published and mailed, or stating what provision has been made
for the publication and mailing of such notice;
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the First Mortgage dated May 1, 1952 of Fort Worth and
Denver Railway Company;

(4) An opinion of counsel for the Railway Company to the
effect that (a) no authorization of the issue of such bonds is
required by law to be given by any commission or other gov-
ernmental body except as therein shall be specified; (b) in
all other respects the Railway Company is authorized by
law to issue the bonds proposed to be issued, and (e¢) such
bonds when issued will constitute valid and binding obligations
of the Railway Company according to their terms and will be
secured by this indenture;

(5) A copy, authenticated in such manner as may be satis-
factory to the Trustee, of the order or orders or certificate or
certificates authorizing such issue of bonds made or given by
the governmental authority or authorities specified in said
opinion of counsel.

Section 2. Additional bonds may be executed by the Railway
Company and authenticated and delivered by the Trustee to or
upon the order of the Railway Company, from time to time, pursu-
ant to this Section 2, to an aggregate principal amount not exceed-
ing $17,000,000.

Wheunever requesting the authentication and delivery of bonds
pursuant to this Section 2, there shall in each case have been
delivered to the Trustee:

(a) the documents required by Section 1 of this Article
Three;

(b) a certificate signed by the President or any Vice Presi-
dent of the Railway Company stating that all Fort Worth
and Denver Series of 1982 Bonds theretofore authenticated
and delivered under the First Mortgage dated May 1, 1952 of
Fort Worth and Denver Railway Company (other than such
bonds held by or for the account of the Railway Company or
any subsidiary of the Railway Company) bave been surren-
dered to the trustee under such mortgage and cancelled or that
moneys in the necessary amount for the redemption or pay-
ment of any such Fort Worth and Denver Series of 1982 Bonds
not so surrendered and cancelled have been deposited in trust
with the trustee under such mortgage together with irrevo-
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subparagraph 2(b) of the next succeeding paragraph exceeds ,the
amount computed in accordance with subpalaoraph 2(a) of auch
paragraph, less the sum of (i) 150% of all bonds theletofme
authenticated and delivered pursuant to this Section 1, (ii) lap
of all cash theretofore and then to be withdrawn under the pr0v1-
sions of Section 2 of this Article Four in lieu of bonds otherwise
issuable under this Section 1, and (iii) 100% of the amouut of|all
cash theretofore deposited w ith the Trustee upon the release from
the lien hereof of road plopertv improvements on leased property
and miscellaneous phy sical property xetlred after December 31,

1951 and not replaced, "—.a-2 -1l "

Whenever requesting the authentication and delivery of bonds
under this Section 1, there shall in each case have been delivered
to the Trustee:

1. The documents provided for under Section 1 of Article
Three hereof; »

2. A certificate signed by the President or a Vice Pr ealdent
of the Railway Companv and by the principal accounting ofﬁcel
or the Treasurer or an Assistant Treasurer of the Raﬂ“ ay
Company setting forth the following: )

(a) The total amount of the Railway Conmpany’s inv}est-
ment (exclusive of any investment in property not subject
to the lien of this indenture) in road property, improve-
ments on leased pr operty and miscellaneous physical prop-
erty (now carried in accounts 701, 10’ and ;00) on De-
cember 31, 1951; |

pos Q3 Ll 4 "'

(b) The total amount of the Railway Company’s invest-
ment (exclusive of any investment in property not subject
to the lien of this indenture) in road -property, improve-
ments on leased property and miscellaneous physical
property (now carried in accounts 701, 702 and 703) on a
date not more than sixty dayvs prior to the date of |the
certificate, after adding back the amount of all credits|for
road propertv improvements on leased property, and
miscellaneous physical property subject to the lien of thm
indenture retired after December 31, 1951, and ’not
replaced (credited to accounts 701. 702, or 705); |

(e) A computation of the netincrease, as above defined,
in the Railway Company’s investment in road property,
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(e) either (i) the bonds made the basis of such application,
together with all uninatured coupons, if any, appertaining
thereto, or (ii) moneys in trust with the Trustee in the neces-
sary amount for the redemption or payment thereof, together
with accrued interest thereon to the date of maturity or
redemption.

In the case of a redemption of bonds where requisite notice of
redemption shall not have been given, the procedure for such re-
demption, including the publication and mailing of the notice of
redemption, shall be in accordance with the applicable provisions
of this indenture. The Trustee shall apply or cause to be applied
the moneys so deposited with it to the payment or redemption of
the bonds in respect of which such moneys have been deposited
and the interest thereon. If after the deposit of such moneys
any of such bonds are surrendered to the Trustee by the Rail-
way (Company either before, at or after the date of maturity or
redemption, the Trustee out of such moneys so deposited shall pay
to the Railway Company the principal amount or redemption price
of such bonds, as the case may be.

All bonds and coupons delivered to the Trustee under the pro-
vision of this Section, unless previously cancelled, shall be can-
celled by the Trustee, and after the Trustee shall have stamped
on said bonds a notation that the same have been refunded under
this Section, shall be returned to the Railway Company.

AzticLe Four. All of Article Four of the General Mortgage is hereby
deleted from the General Mortgage and shall be of no further force
and efiect. Article Four shall hereafter consist of the following
provisions:

Section 1. Additional bonds may be executed by the Railway
Company and authenticated and delivered by the Trustee to or
upon the order of the Railway Company from time to time in
respect of not more than sixty-six and two-thirds per cent (66349 )
of the aggregate of the net increase, as hereinafter defined, after
December 31, 1951 in the Railway Company’s investment in road
property, improvements on leased property and miscellaneous
physical property (now carried in accounts 701, 702 and 705, respec-
tively, as prescribed hy the Accounting Rules). The term ‘‘net
inercase’” for the purposes of this Section 1 shall mean the
amount, if any, by which the amount computed in accordance with
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Article Three and this Article Four relating to the authentication

and delivery of such bonds except that it shall not be required to

comply with any of the provisions of Section 1 of Article Three,

except clause 3(b) thereof.

Section 3. So long as any Fort Worth and Denver Series of 1
Bonds (other than such bonds held by or for the account of

Qb_
Lhe

Railway Company or any subsidiary of the Railway Company)
are outstandmo under the First Mortgage dated May 1, lQa"]of
Fort Worth and Denver Railway Company, all bonds authentlcated

by the Trustee under this Article Four shall be delivered by

the

Trustee to the trustee under the Fort Worth and Denver Rall\\lm
Company First Mortgage dated May 1, 1952 to be held and pledged

subject to the terms "and conditions of that mortgage.

ArticLe Five. Section 2 of Article Eight of the General Mortgage
is hereby amended to add the following events of default, such addi-
tional events of default to be operative and effective only so leng| as

any Fort Worth and Denver Series of 1982 Bonds are secured
pledge of any General Mortgage Bonds issued hereunder:

by

(6) by decree of a court of competent jurisdiction, the Railway

Company shall be adjudicated a bankrupt, or an order shall|

be

made approving a petition or an answer filed by any creditor| or

stockholder of the Railway Company seeking reorganization

or

readjustment of the Railway Company under the Federal Bank-
ruptey Laws or other law or statute of the United States of Anier-
ica, or of any State thereof, or, by order of such court, a trustee
in bankruptey or reorganization or a receiver, or other official hav-
ing powers similar to those of a receiver or of such a trustee,

shall be appointed for a substantial part of its properties and én}',

such decree or order shall have continued unstayed on appeal or

otherwise and in effect for a period of thirty days; or

(7) the Railway Company shall file a petition in bankruptey,

.or

shall consent to the appointinent of a receiver of all or any I/iart
of its properties or shall file a petition seeking reorganization or
readjustment under the Federal Bankruptey Laws or other law

or statute of the United States of America, or of anv State thereof
or other Federal or State law or statute for the relief of debtor=
or shall file an answer admitting the material allegations of <uch
a petition, or shall file a petition to take advantage of any debtor’s

relief act; or
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improvements on leased property and miscellaneous phys-
ical property after December 31, 1951;

(d) A statement that to the knowledge of the signers,
the net increase in the investment of the Railway Com-
pany, as thus computed, does not include any expenditure
by the Railway Company with respect to property not
subject to the lien of this indenture or property leased to
the Railway Company under a lease not pledged under
this indenture.

The term ‘‘Accounting Rules’” means the Uniform System of
Accounts for Steam Railroad prescribed by the Interstate Com-
merce Comnission, as in effect at the time in question, or, to the
extent not determined thereby or in case there be no such Uniform
Svystem of Accounts in effect at such time, sound accounting prin-
ciples.

Whenever reference is made in this indenture to specific num-
bered accounts in the Railway Company’s accounts, or to specific
numbered accounts or definitions of accounting terms prescribed
by the Interstate Commerce Commission, it shall include any other
accounts or definitions substantially comparable to the specified
accounts or definitions as found in the Accounting Rules as in effect
at the time in question, or to the extent not determined thereby
or in case there be no such Accounting Rules in effect at such time,
as determined by sound accounting principles.

Section 2. Additional bonds may be executed by the Railway
Company and authenticated and delivered by the Trustee from
time to time upon deposit by the Railway Company with the Trus-
tee of an amount in cash equal to the aggregate principal amount
of such bonds and upon delivery in each case of the documents
required by Section 1 of Article Three of this indenture.

All cash so deposited shall be held by the Trustee and may be
withdrawn by the Railway Company upon its written order signed
by its President or any Vice President, in an amount equal to the
principal amount of each bond, the authentication and delivery of
which the Company would be entitled to under the provisions of
Sections 2 and 3 of Article Three and Section 1 of this Article
Four if it were applyving for the authentication and delivery of
honds instead of withdrawal of cash. On any such withdrawal the
Railway Company shall comply with all applicable provisions of
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(b) be applied by the Trustee from time to time, at the
written request of the Railway Company, to the retirenent
of bonds (including bonds pledged with the trustee under |the
Fort Worth and Denver Railway Company First Mortgage
dated May 1, 1952) by purchase thereof at the lowest prlce
or prices avarlable but not exceeding their applicable optxonal
redemption price, or to the redemption of bonds at the then
applicable redemption price, the Railway Company in e\ach
case to provide the amount of premium, if any, and all accrued
interest, commissions and expenses. Any bond: $0 purchased
tooether with the coupons thereto appertaining, shall be c'an-
celled by the Trustee and delivered to the Railway Company.

Any written request of the Railway Cowpany for the applica-
tion of such moneys pursuant to subparagraph (a) of this Section
6 shall be evidenced by:

1. A recsolution of the Board of Directors of the Rallw'u
Company evidencing such request certified to as having been
duly adopted by ~uch Board by its Secretary or -\a 1at,mt

Secretary, |
2. A certificate complying with the requirements of sub-

paragraph 2 of Section 1 of Article Four; |

3. A certificate signed by the President or any Vice Presr-
dent and by the Prmclpal Accountm" Officer or the Treasurer
or an Assistant Treasurer of the Ra:l\\av Company statmg
that to the knowledge of the signer, no event of. default as
defined in Section 2 of Article Eight has happened and is
continuing.

ArTICLE EIGHT.

The Trustee accepts the trusts of this Supplemental Indenture
and agrees to execute the same but only upon the following addi-
tional terms and conditions, to all of which the parties hereto
and the present and future holders and registered mxneré of
General Mortgage Bonds, Series A, and the pre~ent and fwture
bearers of appurtenant coupons agree: }

(a) The Trustee shall not he responsible in any way w‘hat-
soever for or in respeet of the validity or sufficiency of this
Supplemental Indenture or the due execution hereof by the
Railway Company or for or in respect of the recitals jcon-
tained herein or in any legend stamped on General Mortgage

{-'E .
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(8) the Railway Company shall bave defanlted under its gunar-
anty of principal of and interest on the Fort Worth and Denver
Series of 1982 Bonds; provided, however, that the Trustee may
conclusively presume that no default exists in respect of such guar-
anty unless and until it shall have received written notice to the
contrary from the Railway Company or from the Fort Worth and
Denver Railway Company or from the Trustee under the First
Mortgage dated May 1, 1952 of Fort Worth and Denver Railway
Company.

ArticLe Six. Paragraphs First, Second and Fourth of Section 4 of
Article Four and the first and third paragraphs of Section 5 of Article
Four of the Supplemental Indenture dated May 1, 1943 are hereby
deleted from the indenture and paragraph Third of said Section 4 is
hereby renumbered as paragraph First thereof; Section 7 of Article
Ten is hereby deleted from the General Mortgage and Sections 8-13 of
said Article Ten are renumbered as Sections 7-12 respectively.

ArTicLE SEvEx. Section 6 of Article Ten of the General Mortgage
is hereby amended to read:

Section 6. All moneys receivable for property released, and
all moneys receivable as compensation for any property subject
to this indenture taken by exercise of the power of eminent domain
or pursnant to any other action or proceeding referred to in Sec-
tion 3 of Article Ten, and any and all other moneys at any time

~ receivable by the Trustee, except to the extent that any such moneys
shall be applied either in accordance with the requirements of
nortgages or pledges, if any, constituting prior liens thereon, or
in accordance with the provisions of this indenture particularly
applicable thereto, shall be received and be held by the Trustee
as part of the trust estate, and shall, from time to time, at the
election of the Railway Company

(a) be withdrawn by the Railway Company upon its written
order signed by its President or any Vice President in an
amount equal to 1509z of the principal amount of each bond
the authentication and delivery of which the Railway Com-
pany would otherwise be entitled to under the provisions of
Section 1 of Artiele Four if it applied for the authentication
and delivery of bonds instead of withdrawal of cash (and
irrespective of any limitation contained in Section 1 of Article
One or in Section 3 of Article Four; or
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Section 3. The Railway Company covenants and agrees to
~ effect such recording, registry or filing of this Supplemental
Indenture as may be or become necessary or desirable by reason
of any provision of law or otherwise for the benefit of the holders
and reoustered owners of General Mortgage Bonds, Series A, and
to pay any recording tax or other taxes or fees legally due upon
such recordmg, registry or filing hereof and to complv with the
requirements of every law affecting the due recording, registry or
filing of this Supplemental Indenture.

Section 4. Nothing in this Supplemental Indenture or in any
legend stamped on any General Mortgage Bond, Series A. or any
coupon, as herein provided, is intended or shall be construed to
give any person or «_orporatmn vther than the parties hereto, their
respect1ve successors and assigns, and the holders and registered
owners of General Mortgage Bonds, Series A, and holders of the
coupons appurtenant thereto, any legal or equltable right, rem ed\
or claiin under or in respect of tlus Supplememal Indenturelm
under any covenant, conditivn or provision contained herein or/ in
any such legend, all covenants, conditions and agreements herem
or therein bemg mtended to be and being for the aole and exclusgve
benefit of the parties hereto, their respective successors und
assigns, and of the holders and registered owners of General
‘-.‘.Iortgage Bonds, Series A, and the bearers of the coupons appur-
tenant thereto.

Section 3. Except as in this Supplemental Indenture and in
the Supplemental Indentures dated May 1, 1943 and April 1, 1952
otherwise expressly provided, the lien and all the rights and rebe-
dies of the Triustee and of the holders of General Mortgage Bonds,
Series A, shall be as provided in the General Mortgage and in|the

General \Iortoaoe Bonds.

Arricte Tex. This Supplemental Indenture may he e\ecnted in
any number of counterparts, each of which shall be and shall be taken
to be an original.

|
Ix Wirxess Wxereor, The Colorado and Southern Railway Com-

pany, party of the first part hereto, has caused this Supplemental

Indenture to be signed and acknowledged or proved by its President

or one of its Vice Presidents and its corporate seal hereunto to be

affixed and to be attested by the signature of its Secretary or one of
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Bonds, Series A, or coupons appurtenant thereto as herein-
before provided, or in the Contingent Interest Coupons, or in
any of them;

(b) The Trustee shall not be answerable or accountable for
anything whatsoever in connection with this Supplemental
Indenture or the performance thereof, except for its own
wilful misconduct or gross negligence;

(¢) The Trustee shall not be responsible for the recording,
registration or filing of this Supplemental Indenture; and

(d) All the terms and provisions of the General Mortgage
defining and limiting the liability and responsibility of the
Trustee in the discharge of the trusts thereof shall, in like
manner, define and limit its liability and responsibility in the
performance of the trusts under this Supplemental Indenture
as if expressly stated in this instrument.

ArticLe NINE.

Section 1. Any instrument which it is herein provided shall be
dclivered to the Trustee shall be deemed to have been sufficiently
delivered for ell purposes by being deposited, postage prepaid,
in a Post Office letter box addressed to the Trustee at its prin-
cipal office in the Borough of Manhattan, The City of New York.
Any instrument which it is herein provided shall be delivered to
the Railway Company shall be deemed to have been sufficiently
delivered for all purposes by being deposited, postage prepaid, in
a Post Office letter box, addressed to the Railway Company at
(hicago, Illinois or at such other address as may be filed in writ-
ing by the Railway Company with the Trustee.

Section 2. The provisions of this Supplemental Indenture shall
hecome effective immediately upon the execution and delivery
hereof and the General Mortgage shall thereupon be deemed to
be supplemented and modified, as hereinbefore set forth, as fully
and with the same effect as if the provisions hereof had been set
forth in the General Mortgage and all references to the General
Mortgage in the General Mortgage or in this Supplemental Inden-
ture shall be deemed to mean the General Mortgage as supple-
mented and modified by this Supplemental Indenture, provided,
however, that the provisions hereof shall not so operate as to
render invalid or improper any action heretofore taken under the
General Mortgage.
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Fort Worth and Denver Railway Company hereby consents to f

execution and delivery of this Supplemental Indenture.

Forr WortE axp DENVER Rannway CoMPaANY

he

By
President

. Attest:

Assistant Secretary

Signed, sealed and delivered
in the presence of:

Witnesses
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its Assistant Secretaries, and The First National Bank of the City of
New York, party hereto of the second part, has caused this Supple-
mental Indenture to be signed and acknowledged or proved by its
President or one of its Vice Presidents and its corporate seal to be
hereunto affixed and to be attested by the signature of its Cashier or
one of its Assistant Cashiers, all as of the day and year first above
written.

Tar CoLorabo AXD SouTHERN Rawway CoMmpaxy,

By
Attest: President

Assistant Secretary

Signed, sealed and delivered
in the presence of:

Witnesses

TrEe FirsT NaTioxaL Baxk oF THE Crry oF NEw YoREK,

By
Attest: Vice President

Assistant Cashier

Signed, sealed and delivered
in the presence of :

Witnesses
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in behalf of said corporation by like order and authority, and were
authorized to execute said instrument; that they signed, sealed, executed
and delivered the said instrument as their own free and voluntary la.ct
and deed and as the free and voluntary act and deed of said corporation
for the consideration, objects, uses and purposes therein stated and
set forth; and they severally duly acknowledged to me said instrament
to be the free act and deed of said corporation and that such corpora-

tion executed the same.

Ix TestiMony WaEeReor, I have hereunto set my hand, subscribed
my name and affixed my official seal as such notary publie, in the said
County of Cook, State of Illinois, this the day and year in this/my
certificate first above written.

My commission as such Notary Public expires March 20, 1955.

(Sgd.) A.D. McLaxe,
Notary leplic.
(NoTarIaL Seav) ] ;
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S7ATE OF ILLINOIS,
Coox Counrty.

1, A. D. McLaxE, a Notary Public in and for the State and County
aloresaid, residing therein, duly commissioned, sworn and qualified as
such, and duly authorized to take and certify acknowledgments and
proois of deeds and conveyances of lands, tenements and hereditaments
in said County, Do Heresy CerTIFY that on this day of May, A. D.
1952, personally appeared before me within said County, and in the
presence of the two witnesses whose names are subscribed as such to
tie within and foregoing instrument, H. C. Murphy and Edith J. Alden,
each to me personally known and known to me to be respectively the
President and the Assistant Secretary of The Colorado and Southern
Railway Company, one of the corporations described in and which
executed the within and foregoing instrument in writing, and known to
me to be the identical persons who subscribed their names to and who
executed said instrument as such President and Assistant Secretary

‘respectively in my presence and in the presence of the two witnesses

whose names are thereunto subscribed as such, and the said H. C. Mur-
phy and Edith J. Alden, being by me severally duly sworn, did on oath,
each for himself and not one for the other, severally depose and say
and acknowledge in the presence of said witnesses that the said H. C.
Murphy resides in the City of Aurora, and the said Edith J. Alden
resides in the Village of La Grange, both in the State of Illinois, that
said H. C. Murphy is the President and said Edith J. Alden is the
Assistant Secretary of The Colorado and Southern Railway Company,
one of the corporations described in and which executed the within and
foregoing instrument in writing; that they, the said H. C. Murphy and
Edith J. Alden, know the corporate seal of said corporation; that the
seal affixed to said instrument as the seal of said corporation is such
corporate seal; that it was so affixed thereto and that said instrument
was signed and sealed and executed in behalf of said corporation by
order and authority of the Board of Directors of said corporation, and
that thex and each of them signed their names to the foregoing instru-
ment in their respective capacities as President and Assistant Secretary
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of said corporation by like order and authority, and w ere authorued
to execute said instrument; that they signed, sealed, “executed and
delivered the said instrument as their own free and voluntary act and
deed and as the free and voluntary act and deed of said corporation for
the consideration, obJects uses and purposes, therein stated and jset
forth and they severallv duly acknowledged to me said instrument to
be the free act and deed of said corporation, and that auch corporation

e \ecuted the same,
I TESTIMONY WaEeReoF, I have hereunto set mny hand, subscribed immy

name and affixed my official seal as such notary public, in the ~a1d
County of New York, State of New York, this the day and year in ﬂlla

my certificate first above written.

My commission as such Notary Public expires
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STATE oF NEW YORK,
CouNTY oF NEW YOERK.

I, , @ Notary Public in and for the
State and County aforesaid, residing therein, duly commissioned, sworn
and qualified as such, and duly authorized to take and certify acknowl-
edgments and proofs of deeds and conveyances of lands, tenements
and hereditaments in said County, Do Heresy CErTiFY that on this
- day of June, A.D. 1952, personally appeared before e within
said County, and in the presence of the two witnesses whose names are
subseribed as such to the within and foregoing instrument, Ipwix
TaorNE and S. W. Davipsox, Jr., each to me personally known and
known to me to be respectively Vice President and Asst. Cashier of The
First National Bank of the City of New York, one of the corporations
described in and which executed the within and foregoing instruinent
in writing, and known to me to be the identical persons who subscribed
their names to and who executed said instrument as such Vice President
and Asst. Cashier, respectively, in my presence and in the presence of
the two witnesses whose names are hereunto subscribed as such, and
the said Epwix TrHorxe and S. W. Davipsox, Jr., being by me severally
duly sworn, did on oath, each for hiinself and not one for the other,
severally depose and say and acknowledge in the presence of said wit-
nesse: that the said Epwix THoryE resides in Greenwich in the State
of Connecticut, and that the said S. W. Davipson, Jr. resides in New
(Canaan in the State of Connecticut; that said Epwix TrorxE is Vice
President and said S. W. Davipsox, Jr. is an Assistant Cashier of The
First National Bank of the City of New York, one of the corporations
deseribed in and which executed the within and foregoing instrument
in writing; that they the said Epwix THor~ye and S. W, Davipsox, Jr.
know the corporate seal of said corporation; that the seal affixed to
said instrument as the seal of said corporation is such corporate seal;
that it was so affixed thereto and that said instrument was signed and
sealed and executed in hehalf of said corporation by order and author-
ity of the Board of Directors of said corporation, and that thev and
cach of them sizned their names to the foregoing instrument in their
respective capacities as Vice President and Assistant Cashier in behalf




