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i Lis instrament is, among other things, a mortgage of chattel:

., 'THIS INDENTURE, dated, as of the first .day of. January, 1939,
between THE WESTERN PACIFIC RAILROAD COMPANY a . corporation
orgamzed and ex1st1ng under the laws of the State of Cahforma (here-
inafter referred to as, the “Company”), party of the first, part and
CrockEr FirstT NatroNaL BANK oF San FrANCISCO; a corporatlon organ-
1zed and ex1st1ng under. the: laws of the Unlted States, and havmg its’

i

debts as' they matured and that i it, ¢
gamzatlon- "

n sald order ‘and 1e
~15 194:0 the- Gourt

clauses of the mortgage, the restrlctmns on ‘the i 1ssuance of addltlonal'
bonds certain covenants to be. contalned in.the first: mortgage, and: other




W HEREAS,’
in' said reorgamzatlon proceedmgs ﬁndm At 4]
Indenture is necessary’ and proper to’ put it ‘effel
Plan, and authorizing and directing the execution of 'this Tndentute by
th_e} art1es thereto

" 'WHEREAS, the "Oompany by virtue of the ‘provisions
and the Plan is authorized upon the execution of this’ Trdenfire to issue
1ts ‘Flrst Mortgage_Bonds, Series A, due J anuary 1, }97 4 bearmgr 1nter-

vided for in this Indentiire and’the éXecntion atid dehverv by tHe Comns
pany of a mortoage or, deed of frust upon the propextles of the Com-

‘ .'been uly taken

" Whreas, the bonds" 1ssuable hereunder (deswnated generally
as “First Mortgage Bonds” and hereinafter referred to as the




3 .

‘““Bonds’’), are issuable in series and, in the case, of each. particular
series, other than Series A, the des1gnat10ﬁ of the series, the date of
the Bonds:thereof, the date of .maturity, the rate of interest, the inter-
est payment dates; the denommatmns of 'such Bonds, the redemptmn
p10V181ons, if any, the smng fund p10v1s1o 1f any, the
11eges, 1f any, and 11m1tat10n upo the aggregate pr elpa]

thls Indenture) y as well as such add1t10na1 prov1s1ons ‘as are reqmred
‘are.to be/ determ ned by,th f»Board of

cipa
sald principal. sum at the; rat
ereof seml-annual

of, sald D ; ; tur
presentation and surrender ‘of the appropnate couponsi for . sueh
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ments; hereto’ atthekied, as’ th

The principal of

interést instal

)
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after called the ‘‘Bonds’’), limited to an
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Borough of Manhattan, City and State of New York, at a redemption
price equal to the principal amount ‘of the Bonds so redeemed and
accrued and unpaid- 1nterest thereon to- the date designated for:re-
‘demiption, plus a premium equal to 3% of such principal amount, if
redeemed prior to Jauary 1, 1944, 2% % .of such’ principal amount if
redeemed on January 1, 1944 or, at any time thereafter prior to Janu-
ary 1, 1949, 2% of such prmclpal -amount, if redeemed on January 1,
1949 ‘or at any time thereafter. -prior to January. 1, 1954, 1% % of such
prmelpal‘_a ount if’ redeemed on.J anuary;l 1954 or at any time there-
after prior to January 1, 1959, 1% of such prmclpal amount if re-
. deemed on January 1, 1959 or at any time thereafter prior to Ja anuary ‘
1, 1964, 145 of 1% of such principal amount if redeemed on.January 1,
1964 or 'at any time there fter prior “to Je anuary 1, 1969 and W1thout
n if redeemed ‘on or after J anuary. 1, 1969 provided,
where all of t ntstandmg Bonds to. be redeemed shall
it coupons or coupon:Bonds reglstered as
publication shall be requlred ‘but notice  of
d at’ least thirty days prior; to. the,redemptlon
glstered holder ,/of the’ Bonds “de

1 conditions.-and to" the extent p‘rov1ded in: theIndenture,

'thls Bon may;become entlftled to the beneﬁts of the Slnklng Fund pro-
vided in-the Indenture. .. ;

- This: Bond' is transferable by dehve“'
and in the *Indenture pro '

] rnade at'c one of sald oﬁ'ices or. agencles by the regls-
_person or: by duly authorized ‘attorney, and similarly
;but this nd may. be discharged from. reglstratlon by
arer similarly noted hereon, whereupon transferabil-
1l be restored.’. This Bond'shall continue to. be. sub-
Jectto's istrations and transfers to bearer. No such Tegis-
tration, howey all aﬁect the negotiability of the coupons for inter-
est hereto attached Whlch shall contlnue to be payable to bearer and to
be tra‘r,ferable by,, lelivery, merely T

The Bonds of this series are 1ssuable in the form of coupon Bonds
-in the denommatlon of $1,000 and in the form of registered Bonds
Wlthout coupons 1n denommatmns of $1 000 $5 000 and $10 OOO and

like transf
ity by de i
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such other denominations, if any, as may be authorized by the Com-
pany. In the manner and upon the conditions, including payment of
charges, prescribed in the Indenture, coupon Bonds and registered
Bonds without coupons of this series are exchangeable for a like aggre-
gate principal amount of Bonds of this series, in either form, in author-
zed denominations, upon presentation thereof for that purpose at the
office or agency of the Company designated for that purpose in the City
and County of San Francisco, California, or at the office or agency of
the Company designated for that purpose in the Borough of Manhattan,
City and State of New York.

On the conditions, in the manner and to the extent permitted by
the Indenture, the provisions of the Indenture may be changed or
altered and the rights of the bondholders under the Indenture may be
modified or compromised, by the action of the holders of 66%23% in
principal amount of the Bonds then outstanding and certain other
powers set out in the Indenture may be exercised by the action of
such percentage in principal amount of ‘the Bonds then outstanding
as is specified in the Indenture; provided, however, that as set forth
in the Indenture no such change, alteration, modification or com-
promise, nor any exercise of any such powers, shall change the ma-
turity, or redemption priee, of any of the Bonds or otherwise modify
the terms of payment of the principal thereof or the interest thereon
(the Company’s obligation in those respects being unconditional) or
offect a reduction of the percentages required for the exercise of any
of the powers of the bondholders above referred to, without the affirma-
tive vote or written consent of the holder of each Bond thereby affected.

No recourse shall be had for the payment of the principal of,
premium, if any, or interest on this Bond, or-any part thereof, or for
any claim based hereon or because of the creation of the indebtedness
represented hereby, or in respect of the obligations, covenants and
agreements contained in the Indenture, or implied therefrom, against
any incorporator, stockholder, officer or director, as sueh, past, present
or future, of the Company, or of any predecessor or successor company,
either directly or through the Company or any such predecessor or
successor company, whether by virtue of any statute, constitutional
provision or rule of law, or by the enforcement of any assessment or
otherwise, all such liability being by the acceptance hereof and as a
palrt ofdthe consideration for the issue hereof expressly waived and
released.

Neither this Bond nor any coupon appurtenant hereto shall be
valid or obligatory for any purpose unless and until the certificate of
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authentication hereon endorsed shall have been executed by the Trus-
tee or its successor in trust under the Indenture.

Ixn Wrrness WaEreor, Tar WusTERN Paciric Raimroap CoMpANY
has caused this Bond to be signed by its President or one of its Vice
Presidents and its corporate seal or a facsimile thereof to be impressed
or imprinted hereon and to be attested by its Secretary or one of its
Assistant Secretaries, and coupons for interest, bearing the facsimile
signature of its Treasurer, to be attached hereto, and this Bond to be
dated as of the 1st day of January, 1939.

Tar WestErN Pacrric Rarmroap CoMpany

Vice President

Attest:

Assistant Secretary

[FORM OF INTEREST GOUPON FOR SERIES A COUPON BOND]

No. ... ... : $.. .

On the first day of , 19, unless the Bond hereinafter
mentioned shall have been called for previous redemption and payment
thereof duly provided for, The Western Pacific Railroad Company will
pay to the bearer at its office or agency in the City and County of San
Francisco, California, or, at the option of the bearer, at its office or
agency in the Borough of Manhattan, City and State of New York,
upon surrender of this coupon Twenty Dollars ($20.00) in such coin
or currency of the United States of America as at the time of payment
is legal tender for the payment of public and private debts, being six
months’ interest then due on its First Mortgage 4% Bond, Series A
due January 1, 1974, No. ............ i

Treasurer




No. } X . $ .......

B

' "The We ic Railroad- Company,.a corporation organized
and existing under the laws of the State of California (hereinafter
called the ‘‘Company’’), for value received, hereby promises to pay to
SRR RS M T S T Tor registered. assigns, on the
first day of January, 1974 (unless this Bond shall be ealled for: previ-
ous redemption and payment thereof ‘duly provided for), the principal
sumof o . Dollars ($.. .

and to pay interest on said principal sum at the rate of four per cent.
(4%) per annum from the date hereof, semi-annually on the first day
of January and the first day of July in each year until the payment of
said prineipal sum. Thé principal of, premium, if any, and interest on
this Bond are payable at-the office or agency of the Company desig-
nated for that purpose in the City and County of San Francisco, Cali-
fornia, or at the option of the.registéréd Holder; at the office or agency
of the Company designated for that purpose -in the Borough of Man-
hattan, City and State of New .York, in such.coin or currency of the
United States of America as at the fime of payment shall be legal

’

tender for the payment of public and private debts.

This Bond is one of a duly authorized issue of Bonds of the Com-
pany, designated generally as its ‘‘First Mortgage Bonds’’’(herein-
after called the ¢ Bonds?), limited to an aggregate principal amount of
Fifty Million. Dollars; ($50,000,000). at any oné tinié- outstanding, all
issued and to be issued under and pursuant.fo, and, irrespective of the
time of issite, all equally and ratably secured by, an indénture of mort.
gage or.deed of trust (hereinafter called-the *‘Indenture’’), dated as
of January 1, 1939, executed by the Company to:Crocrur: Fmst Na:
TIoNAL BaNk oF San Fravoisco, as Trustee, to which Indenture and any

and all supplements theretoreference:is hereby made for a description
of the property mortgaged and pledged, the. nature and extent of the
security, and the rights of the holders of the Bonds'and coupons and of
“the Trustee in respeect of such security. The Bonds of the Series in
which this Bond is included are designated as First Mortgage Bonds,
Series A, which series is limited to an aggregate principal amount of
Ten Million Dollars ($10,000,000) at any one time outstanding.
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In case an event of default as speclﬁed in the Indenture ghall occur,
the pr1nc1pa1 of the Bonds may be declared or may become due and pay-
able, in the manner and with the effect prov1ded in the Indenture '

In the manner and subject to the terms and provisions set forth in
‘the Indenture, the Bonds of this series are redeemable before maturity,
at the option of the, Company on any date’ or ‘dates, or through the
‘operation of the s1nk1ng ‘fund prc 1ded for in the' ndenture, on any
interest payment date or dates, as a: Whole or in part by 1ot, ‘after
‘publication -of ‘notice of such redemption:once in’ “eachsweek for four
successive ‘calenddr ;wéeks. (the first -publication. to:ibe mot:less:than
thirty ner more: than sixty days priot.to.the-date: .designated for such
redemption); in'one daily. newspaper: printed.in: the-English: language
and published . and .of general c1reu1at10n inithe .City -and County: of
San Francisco, Oahforma, and in one daily newspaper: printed;in the -
Tinglish langnage ‘and pubhshed and, of . general circulation’ in . the
EBorough of. Manhattan, Clty and State of NeW York t-

of such prlnclpal amount 1f redeemed on J anuar 1‘
time theréafter prior to Janudry 1,'1959, 1% of such
if redeemed on January 1; 1959'0or ‘4t any ‘tii thereafter pr ior to
J anuary 1 1964 1/2 of 1% of such prlnclpal amount 1fxredeemed< on

promded that in: any ‘case’ Where all of the outstandmg Bonds o”be
redeemed shall be: reglstered ‘Bonds without éoupons or coupon Bonds
registered as to’ principal; no notice by piiblication shall be requ1red
but notice of redemption shall be ‘mailed at least thirty days prior to
the redemption date to the respective’ registered holders of the Bonds
des1gnated for redempt1on, as prowded 1n the Indenture

; Under the condltlons and to ‘the extent prov1ded in the Indenture,
this Bond is entltled to. the beneﬁts of the Smkmg Fund prov1ded in

the Indenture

Thls Bond 18/ transferable by the re' red ho. ) ETS0;
- or: by attorney duly. authorized, at the ‘office or agency ipany-
designated for that piirpose in’ the City and County of San Franclseo,
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California, -or, at, the ofﬁce or ‘agency, of; the\CompanVy designated for
that purpose’ in t ngh ’Manh ttan,: City and, Sta _New :
York, upon su e ond, 1 ‘

duly’ executed written instrunent of ‘trans erf in form appro
Company, and upon, payment, if the Company shall
‘tlansferpcharges pre: _the

rout coupons iin denomlnatlon
other: denomma,hons, 1f any*' ay’;; A<t

‘the; manter:‘and ‘tupon!the cond1f10ns, 1nclud1ng ;paymen ,
« tprescrlbed in the Indenture, @ § anc glstered Bonds Wlth-
fout coupons of ﬂns ser1es re exchangeabl f%i f g8 c

i 1t ér fo

principal- amou
powers. set

obhgatlon in. thos respects'bem {uncondltmnal) or effect a- reduc’uon
of the percentages required for the exercise of any of the powers:of
the bondholdersiabove refefred to, without:the afﬁrmahve?vote or*wrlt—
ten consent of:the holder of each Bond: thereby affécted: : b

. No recourse ‘shall be had for the payment of the prinecipal of
‘premium, if any, or interest on this Bond, or.any.part thereof, or for
any claim based hereon or because of the creatlon of.the. 1ndebtedness
represented hereby, or in respect of the, obhgatlons, covenants and
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agreements contamed in the Indenture, or’implied therefrom, agalnst
any incorporator, stockholder, officer or director, as such, past, ‘present
or future, of the Company,or ‘of any predecessor OT successor company,
either directly..or through the:Company: or-any such predecessor or
_successor company, whether. by virtue of any: statute, constitutional
provision or rule of law, or by the ‘enforcement -of any- ‘assessment or
otherwise, ‘all:such liability ‘being by: the: .acceptance hereof-and as a
part of 'the; conmderatlon for: the issue: hereof ~expressly ‘Walved and

descrlbed in the Wlthln mentioned Tndenture.

ORocKER FIRST Nartonan Bank or.San F'ravoisco
., a8 Trustee
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jand .When_the

1_,,Bonds are, authentlcated by the Trustee, the Vahd and

ding,mortgage, deed(of trust and agreement for the securlty
onds and coupons, have been done and performed 2k

;secure the payment of the prmclpal of, premlum 1f any, and 1nterest on
‘all: of the Bonds at anytime issued and outstanding under this Inden-
ture, according to their tenor, purport and effect; and to sectire the
rperformance and observance of all the covenants and condltlons there-

1n cons1derat1on of the premlses and pursuant to and 1n accordance
‘with the order of the Courtentered in the sald reorgamzatlon proceed-

America, to the Company duly p Ji¢ by the Trustee at or before the
delivery of this" Indenture, the receipt whereof is hereby acknowledged,
‘the Company has executed and delivéred this Indenture, and has mort-
‘gaged;” pledged, granted bargamed sold, aliened, remised, released,
conveyed, confirmed, assigned, transferred and set over, and by these
presents does mortgage, pledge, grant bargam, sell, alien, remlse, re-
lease, convey,. conﬁrm, assign, transfer ‘and set ‘over umnto the Trustee
1ts successors m the trust and 1ts and thelr ass1gns

. Fmsr All and smgular, the hnes of rallroad owned by the Com-
’pany, 1nclud1ng spec1ﬁcally, but not xcluswely, he followmg

L PaRd T ,
Main Lme—Scm Fm'nczsco to Salt Lake C'Lty :

A mam line: of raﬂroad ‘commencing in the City and County

- of ‘San Francisco, California, thence across-San Francisco Bay to
- the City of Oakland, Alameda County, California; thence in a gen-

<« gral northerly and easterly direction - through the Count1es ‘of Ala-
+. meda, San Joaquin; Sacramento, Sutter,. Yuba, Butte,- Plumas and
" Lassen, in the State of California, and in a general easterly direc-
~_tion through the Counties of Washoe, Pershing, Humboldt, Lan-
_der, Eureka, and Elko, in the State of Nevada, and in a general
easterly direction through the Counties of Tooele and Salt Lake,
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~in the State of Utah, to and into Salt Lake Clty, Utah sald line
of railroad bemg about 926.41 mﬂes m length :

A : Mam Lme—Keddze to Bzeber

A main line of raﬂroad havmg 1ts 1n1t1a1 pom’c and connectlon
' ﬂW1th sald main line at or near Keddie, Plumas County, California,
' and extendmg thence in a_general northerly. direction through
’lumas -and. Tassen . Counties, to B

,branch line of rallroad havmg 1ts initial point-and connec-
‘with-the Oompan Ys:main lineat-o: ar: Carbona, San:Joa-
ing hence 4n a general, ouj;h—

ly dlrectlon 1o Mo§, 'Sa, 1Joaqui
R about 4.43 mlles in length '

. ompany ’s o

© -RBanJoaquin: County;:California; and extendlng thence in a' general‘
»rowesterly difection o) Terminous, San:Joaquin County; California;
eing about 7, 92:miles in length

Br(mch—H a'wley to Loyalton
“ A branch! line. of. rallroad havmg' its n1t1a1\p01n an
-i:tion with: the ‘Cempany’s: main line at: or -near; Hawley, P
.. County, . Cahforma, and extending. thence in.a. general 80 thea’

.- erly direction through Plumas and. Slerra t !
- .Sierra County, California; bemg about 13 'milés ‘in

anck—Reno Juiction: o -Reno -

A “branch line:of railroad havmg ts nitial point and
fion. Wlth the Company s mam 11ne at or: nearkReno J unctlon,,




/Isen: County, Galifornid, and extending thenceiin: a; general south-

“nd Slerra iCountles, Oahforma,

easteﬂy direction through Lassen!
and through Washoe County, Nev
.fWashoe County, Nevada; bemg a

: Ne ada; 4 ng't
- to a connection" w1th the Oregon Short Llne Raﬂroad 111‘ Elko

-+ County, Nevada; belng about 1 18 miles in 1ength
anch—E’llerbeck to Dolomzte cmd Fluz |

ctio }pomt ‘thence: 'Westerly; to
0, from sald Junct1on~p01nt southeast-

SO A"bra‘n’c’h 11ne of rallroad havmg its initial pomt and conriec-
’s mam lme of raﬂroad at onnear Burmes—

tqr, Tooele County,
easterly dlreotlon?itOrWarner, Tooele"'County, 1

Alamedan Bntte, LaSsen Pluma%, Sacramento, San J oaqmn Santa
Clara, Sierra, Sutter and Yuba in the ‘State of California, in: thecoun-
ties of Elko, Fureka, Humboldt, La,nder; Rerghing: and, Washoe-ifi the
Sta‘ce of Nevada and in the countles of Box Elder Salt Lake and Tooele

THIRD All of the Company s estate, right; title and:interest, telmg
and remainders of terms, franchises, privileges: and rights-of action of
whatsoever name ‘or nature in law or in equity, in or under‘any and all
leases, and any and all trackage, terminal, joint facility or operatlng
contracts or agreements. :
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“Fourtr: Any and all rights’ of way, lands, fixtures, structures,
improvements, tenements' and hereditaments of whatever kind or de-
scription and wherever ‘situated, now owned by, or at any time There-
after acquired by or for, the Compary and contiguous or appurtenant
to, or used in connection with any of the Company’s lines of rallroad
1ncludmg in the property compmsed i’ the -description in this’ para-
graph any and allﬂmam, braneh spur, 1ndustr1al SW1tch eonnectmg,

‘; to the hen hereof
FIFTH All

, shlps, ferrles, boats, "hai‘ges, tugs and othelg ting eq
; alrcraft Whether now owned or he1 eafter ae T n

the constructlon of ‘an ]
notice that:it 1ntends t )

to subJect 1t to . an eqmpment trust agreement lease, condlt onal se
agreement mortgage or other lien to prowde, or to relmbm se the C tn; :

event the lien-of thls Indenture upon such equlpmen . shal
to such equipment trust agreement, lease, conditional sale agreement
mortgage or other lien.
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SxrE: The followlng bo; ds and.other, ev1dences of indebtedness
;an,d.,shares; of,caplfgql )sfgol w owned by the Company rand (except
for directors’ ;qua,hfymg 8

ni Diferreds 00: 3,000 :300,000.00
i The: Oakland Terminal Raﬂway 100. 1,125, 112, 500 00 .
; Alamedeelt Line 1 AT 471,100 00
entral California Trac oni- - A N, T
pany, Common .. ... S g ). - . 96725 - 1 96,766.67
Central Californja. Traection:
. pany;: Preferr .264,266.67
. Real S S

$4"524’ 744.38
251 273 o7
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- SevenTtH: Any and all other: property of every kind ‘and descrip-
tion, real, personal or mixed, owned by the Company at the actual date
of the execution and dehvery hereof, acquired by it from the Reorganl-
zation Trustees, and all right, title and interest of the Company in ‘and
to any and all other property of every kind and description, whether,
or notjused or useful 1n the transportatlon operatlons of the Company”'

,any.and all add1t1ons, betterments and 1mprovements t Yor upon oF.in
:connectlon ‘with: any and all: hnes of rallroad, premlses and property

d;all, corporate: rights, powers;.- franchlses,}prwl-
owned :possessed by the

appurtenant(to the use,operatlon, rnanagement mamtenance, renewal
alte 'atl n (0 1rnprovement of the Companyi : hnes of rallroad or.of any

delivered, ass1gned or transferred to the Trustee hereunder by the
,Company, or, by a successor corporatlon, or W1th its consentb anyone

rea ,,personal or'rnlxed Whethe1 ownedby the Company at the: date of‘
the exeoutron hereof or: hereafter acqulred by it;-which by any prov1s1on

ass1gn or transfer to the Trustee hereunde

, THQ Any and all property of ev‘
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isirequired torbe specifically subjected: to’ the lien:hereof. pursuant to the
provisions. of Grantmg Clause ‘Eleventh: hereof: or shall-havé-been:so
"speo1ﬁcally subgected pursuantto the—aprov1s1ons ‘of. Grantmg Olause

;THIRTEEN H: Any and all. property of every kind and desorlptmn,
real,ipersonal or m1xed ‘which may- at any time be subJect to the lien
of the Company’s’ General Mortgage, dated asiof Janualy {
t0 The: Chase Natlonal ‘Bank; of the:City of New: York, a§ Trastee (here-
_inafters referred to-as. the ¢@eneral Mortgage” .to:be executed by the
Oompany pursuant to:s ‘the ;Plan and (the -order:of the: ‘Court~dated
November 27, 1944 (except any cash deposited pursuant toilsaid
General Mortgage Wlth any trustee thereunder), 1t be1n0‘ the 1ntent10n

FOURTEENTH tAll the estate, rlo'ht-tltle, 1nterest property,;
smn, claim and: demand whatsoever; as well in‘equity a8 in laW, which
the Company now. has or at any tlme hereafter may acqu1re 1n and to

veal;  personal or
pledged, ‘qelivered;

It BriNg THE INTENT OF THIS INDENTURE, that except asg otherW1se
provided in Articles: Tens Thirteen and: Flfteen herdof: this Indéhture
‘shall; at-all thines when'any Bonds are outstanding hereunder; beza/lien
upon rall.the propertyiof thé Companyiand - of its successors oroagsigns
of-every-kind:and deSCrlptlon, ‘real, personal or mlxed’f Wheresoever
located and Whensoever and ‘howsoever acquired; ! :

P PROVIDED, HOWEVER, that unléss and unt11 some ‘ore oT TOTe of the
‘events of ' default’ spemﬁed in’Section 7 2’_hereof shall’ have happened,
it {§'not inténded to molude under the Tien of this’ Indenture, and-this
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grant shall'not be deemed to apply. to: (1):any’ ‘cash, government securi-
ties, Federal, State or local, bills, notes or accounts receivable; or'ima-
terials and supplies (except cash depos1ted with the Trustee pursuant
to- any‘ of “the' rowsmns he1 eof; or government securl‘tles, .bllls, notes

1ssues,1tolls, proﬁts ot other 1noome of the ‘premlses

tuting’the {fFust!estdte” (except as otherwrse prov1ded

and Seven hereof) ; but:aipon ‘thehappéning of any: such event of »de-
fault all such cash, government seourltles bllls, notes or. aceounts recew-

. poratlonrr(other thannSacramento* Northern Rallway and [.Eldewater
Southérn: Railway: Oompany oranyssucéessor’iof/either: of sthem) icon=
stituting a Class I carrier as defined by the rules of the:Corhmission:at
the timé in force, the properties so acquired shall not.become subject

2

to' the 11en hereofz b“ e‘%&SOn*%of sue “'aicqulsltmn unless such;propertles

or the payment of ca;sh or the releas ot prope1ty hereunde Frvndde
the General Mortoeage, or the cost thereof shall have been charged in

LTSy,
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become subJect to: the lien hereof only to the ex‘tent pr0v1ded in: Sectlon
1302 hereof s i) G oim bt Ly . ;

To HAVE AND TO HOLD all sa1d prem1ses, property, rlghts, franchlses
and appurtenances hereby conveyed, mortgaged, pledged .delivered;
ass1gned or:transferred or. intended so. to be, as well ag all property
which, shall at. any time 1 becomef subject-to: the lien: hereof (hereinafter
sometlmes collectlvely referred to as the £ trust'?‘estate”) ’unto the

SUBJEGT, HOWEVER, to any ands all presently ‘existing easements
oyl T, 01 OT under .any of the property above described.and any presentlv
ex1st1ng contracts, leases and 'other agreements aft'ectmg such property;

to the extent, but only to.the extent, that in law any such easement,

contracty lease ,or agreement: shall constitute a:lienior; charge of record
against-any-part-of the trust estate priorito the lien of this Indentiuire;

to:Permitted Encumbrances, as-hereinafter-défined; and-in 'so) far. as
the trust estate may now be subjéct:to’the-liens of taxes’and assess:
ments lawfully 1ev1ed or: assessed agamst the same, to; any and: all such

SUBJECT T%ALSO, ‘as to shares Joftistock iof rcarrier or termmal ¢orpo-
ratlons, to such rights,if -any, as’ otherirailroad: corporatmns, -states
orimunicipalities: may: have W1th respect tothe: acqu1s1t10nfior d1spos1—
t10n of such stock ; , :

. .ff';f,.- i ‘?/‘-‘

SUBJEcT, ALso as to the property;affected thereby ;;;t the t1tle, or
hen and .other. rights, if any, of /the. lessors;, trustees;, noteholders, cers
tificate-holders.ior: -vendors; however designated, undern.any: presently
emstmg equipment . trust. agreements lease » nd 'cond'tlonal sales
agreements relatmg to eqmpment

the Company, and to. any hen hereafter created as; set forth mGrant—
ing Clause Fifth hereof to. provrde, or. to relmburse the, Company for,
any part of the cost of construecting. equ1pment and, W1th respect to any
property Whlch the Company may hereafter acqmre, to any: hen emst~

e RS o oo B oA e
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ing’ thereon at the time of such- acqu1s1t10n or created by the Oompany

contemporaneously with such" acqu1s1t10n to secure the purchase prlce
the1 eof in Whole or in part

IN TRUST NEVERTHELESS, for ‘the’ equal and proportlonate beneﬁt
and Security of all holders of the Bonds or cotipons, without preference,}
priority cor distinction:as to lien or’ otherw1se of-‘any ‘Bond ‘over any
other.Bond by-reason:of’ pr1or1ty in'the issiie or negotlatron thereof, or

-otherwise, SubJth to the provisions:of’ Section 7.01 hereof and to he
terms;: prov1s1ons and stlpulatlons in'the Bonds contalned and for the

' AND IT Is HEREBY COVENANTED _AND, DECLAEED that all the Bonds
and coupons are to be 1ssuedl authentlcated and dehvered and that the

trust’ estate is to: be h the Tru _ !
ject to the followmg covenants, - terms, condltlons, agreements, uses
and trusts; and the Company hereby covenants and agrees to and W1th
the Trustee for.the benefi the. respectlve holders from t1me 0 t1me'
of the Bonds and coupons as _'follows # N7,

i ARTICLE ’ONE

FORM EXECUTION DELIVERY, REGISTRY AND EXCHANGE oF BONDS
N SECTION 1 01 Th Bonds and the coupons to be attached thereto;
shall be in substantlall the forms herembefore rec1ted -with such vari-

at1ons (elther to reﬂect any. deterrmnatrons ‘made by the Board of :Di-
rectors with respect to Bonds of any series other than;Series:A; or
otherW1se) as may be permltted by thls‘Indenture Any Bonds, may

1nclude or may have 1mpr1nted

’ Bonds shall be s1gned on: behalf of the Company:by 1ts Pres1~.:
dent .oT.one ‘of 1ts Vlce Pres1dents, and its. corporateé -seal or a-fae:
hall. 1 pressed.,or. 1mpr1nted thereon, -and: attésted
JdtgiSee t‘ary or. oner of. its Ass1stant Secrétaries:. -The: ¢oupons
shall bear the facs1m11 ,;Slgnature of the Treasurer Jof: the Company




22

In case any of the officers of the Company who. shall-have signed or
sealed any Bond or any. Treasu1e1 -of the. Company whose. facsimile
s1<rnature appears on any of the coupons, shall cease to be such officer
before such Bonds, or the Bonds to which such coupons appertain, shall
have been.actually authenticated and delivered by the Trustee, such
‘ Bonds may nevertheless be authentlcated by the Trustee: and such Bonds
to be such ofﬁcer Any of the Bonds may be: s1gned or sealed on behalf
'of the Company by any person: who at the-actual time of the execution
thereof shall be the proper officer:to sign or; seal the same, and any cou-
pon may, bear the signature of the. Treasurer of -the Company at the
time of such actual execution,. although at" the nomimal date of such
Bonds such persons shall not have been such’ ofﬁcers

“Only such Bonds as’ shall bear there endmsed a certlﬁcate of.
authentlcatlon substantlally in the form hé before reclted X¢ (
by ‘the’ Trustee, shall bé secured by this’ Indenture or ent1t1ed to any
lien; right or benefit hereunder; no Bond and no coupon appertammg
thereto shall be valid or obhgatory for any purpose until such Bond
has been so authenticated; and such authentlcatlon by the T1ustee‘
npon any Bond shall be conclus1ve evidence that the Bond so authen-
ticated and any coupons appertalnlng thereto have been, duly issued
hereunder and that the owner is entitled'to the benefits of the trust
hereby created : , N b 4 , ,

Before authentlcatlon and dehvery of any coupon Bond all cou-
pons:for interest instalments then matured ‘and’ for the payment of
which provision has been duly made shall, sub;ject to the prov131ons of
Sections 1.03, 1.06 and 1.07 hereof, be detached” and cancelled“ﬁ
1ts ertten request dehvered to ‘the Company SR

SECTION 102 The Bonds shall be 1ssuab1e in serles and the;,
Bonds of each ser1es shall be d1st1nct1vely des1gnated All Bonds
of the same series. shall be 1dent1ca1 in. form, except that they may’
be in different denommatwns, and may be in coupon - form and in
‘registered form without coupons; and’ except that as between Bonds of
different denommatlons ‘and as between’ coupon Bonds and reglstel edi
Bonds without: coupons there may be such app1 opr1ate differences au-
thorized or permitted by this Indenture as may be determmed by the
Board of Directors at the time of {he creation of such series.
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rate and shall be payable onsuch date
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The Bonds of any series may be 1ssued orlglnally as coupon Bonds
or as registered Bonds without coupons "Coupon Bonds and regis-

tered Bonds without coupons of the same serles may be 1nterchange—
‘able. )

" The coupon Bonds of each series’ shall beat such date as shall be
ﬁxed and determined by the Board of Directors at the time of the crea-
tion of such series and shall bear interest from the date thereof. The

rreglstered Bonds Wlthout coupons of each. series.. shall subJect to the

, such 1mt1a1 issue shall

of the conpon Bonds of such series. Both ‘coupon Bonds ‘and regls-
tered Bonds without coupons - of: eachgeries shall. bear interest at such
-and shall mature at such time
or times: (not earlier: than: January ,:1974, 50 long as: any Series: A
Bonds are outstandmg) as shall be fixed and determlned by the: Board
of. Directors at the:time: of the creation of such: series:: All-Bonds of
each series shall be payable;both as to principal, premium, if any, and
interest, at the office or agency of the Company designated for-that pur-
pose. in the City and:Cotinty of San Francisco,: California, or;: at the
optioniof the holder, at the office or agency of the.Company designated
for that purpose in the Borbugh of Manhattan, City and State.of New
York; and at such other place or places; if any, as may"bedetermined. at
the time of the:creation of such séries, in such eoin or currency. of: the
United: Statesof America as at-the time of payment is legal tender for
the payment of pubhc and. prlvate debts i Tl

. l In authorlzmg the 1ssue of any series of Bonds he ‘Boall'd of’Dlrec—
tors of the Company may pr"’rlde for the redemptlon of Bonds o such
serles before the expressed date of maturlty thereof (sub;]ect to the pro-




Bonds of such series, such variations from the form and terms herein-
before specified for Series A Bonds and .also such other and differ-
ent terms and conditions, as are not inconsistent with the provisions of
this Tndenture. o -

determine that there shall be applicable to the

principal may have the ‘ownership thereof registered on said books of
the Company and such registratioii noted on the Bond by the Company
or its agent.  After such registration, no {ransfer shall be valid unless
made o said books by the registered holdet in person, or by his‘attor-
ney duly authorized, and similarly notéd on:the Bond. Upon presenta-
tion at such a place of registration of any such coupon Bond registered
as:to; principal; ‘accompanied: by a written instrument: of transfer in
form approved by the: Company; executéd by the registered holdef or
his duly anthorized attorney, such Bond:shall'be transferred upon such
register; and such transfer:shall-be noted upon such: Bond. : The regis-
tered:holder of any-such Bond-shall also: have the right to ‘cause the
same to be registéred.as payable-to beatrer;in which cise transferahile
ity by delivery shall be restored, and thereafter:the principal: of: such
~Bond when due shall be payable to_the person presenting. the Bond;
- but any such:Bond registered as payable, to bearer may be: registered
again in the name of the holder with ‘the same effect as the first regis.
_tration thereof. Registration of any coupon Bond as to principal shall
‘not affect the negotiability of the coupons appertaining to such Bond,

and_every such coupon shall confinue o be transforable by delivery

and shall remain payable to bearer.

' Every registered Bond w1thoutcouponsshall be transferable only

by the registered holder thereof in person or by his attorney duly

authorized, on' said books of the Company. Whenéver any registered

e
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.Bond without coupons shall be surrendered for exchange for registered
Bonds without coupons ‘of another denomination (if expressed to be so
exchangeable), or for transfer, accompanied by a written instrument of
transfer in form approved by the Company, executed by the registered
‘holder or his duly authorized attorney, the Company shall execute, and
the Trustee shall : ;thentlcate and dehver to the reglstered holder or

,,Whenever any coupon ‘Bond .or. Bonds. of . the d enomlnatlon of
‘$1 00070t of; denomlnatlons aggregatmg $1, OOO 1expressed 10" be -ex-
changeable for a reg1stered Bond: ‘without. _coupons, . together w1th all
appurtenant unmatured coupons, shall be surrendered for'exohange

Whenever any reglstered Bond/ 01 :Bonds ‘without coupons,
p1 essed to be. exchangeable for a goupon Bond or Bonds shall Joe sur-
rendered for exohange for a coupon, | Bond or Bonds, aeoompan' d;by a

shall execute and the Trustee shall authentleate and dehver, on oancella-
tlon of the reglstered Bond or; Bonds Wlthout ooupons 80 surrendered

6+ Bonds so urrendered 4 new coupon Bond or Bonds ‘of- author1zed
denomlnatlons of ‘the ‘same series ‘with all appurtenant unmatured cou—
pons for an equal aggregate principal amount
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- In; every: case: of - exchano"e the Trustée forthwith shall cancel the,
vsurrendered Bond or. Bonds: and the coupons, if any, theretoiappertain-
ing: and upon the ertten request of the Company shall dehver the same

th1ng contained in th1s Indenture such Bonds if reglstered Bonds Wlth-
out’ coupons shall be so dated, or, if coupon Bords; have aftached there—
to such coupons, that neither gain nor loss in 1nterest shall result from ‘
such transfer or exchange or substltutlon ERERIERD o hAE Y

coupons of another denomlnatlon and for any transfer of 1e0"1stered
Bonds without coupons, the Cornpany, except as otherw1se prov1ded in
Sections 1 05, 8.02 and 15.09 hereof at'its optlon, may requne ‘the pay-
ment of a sum ot exceedmg '$2.:00 for each new Bond issued upon-such
exchange ‘or ‘transfer. In add1t10n ‘the" Company: may, m’ connectlon

“stch ‘transfer, requlre ‘the payment ‘of any stamp taxes or
other :governmen_al’ charges connected therew1th 5 e
“ Secion 1. 04 ‘As to all: 1eglstered Bonds w1thout coupons and all
coupon Bonds registered as to pr1n01pa1 ‘the person in whose name the
same’ shall ‘beiregistered on the- books of: the Company shall; for all
purposes of this Indenture, be deemed and regarded as the absolute
holder and owtier, thereof, and payment of;, or on account. of, the prinei-
pal of any such Bond if it be'd. reglstered coupon Bond and.of the prin-
cipal of and interest on such Bond, if it be a reglstered Bond Wlthout
coupons, shall be made only to, or upon the order of, such reglstered
" holder thereof. The Company and the Trustee and any payrnw agent
may deem and treat-the bearer of any coupon Bond which shall not at
the time: be registered as to prmclpal and the bearer of any coupon‘

,ry!’
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for interest on any coupon Bond, as the. absolute holder and owner of
such Bond or coupon for the purpose of receiving payment thereof, and
for all other purposes whatsoever; and neither the Company nor the
Trustee nor ‘any paying agent shall be affected by any notice to the
contrary. ~All such payments shall be valid and effectual to satisfy and -
discharge the 11ab111ty upon such Bonds or coupons to the extent of the
sum or sums so pald

SEOTION 1. 05 Unt11 deﬁn1t1ve Bonds shall be prepared the Com—
pany may sign and seal and upon the Wr1tten request of the Company,
31gned by 1ts Pr 1dent or a Vlce Pres1dent and by 1ts Treasurer or an

the temporary Bonds shall be entltled‘ to_ same hen and securlty of
th1s Indenture m all respects as deﬁnltwe Bonds authentleated and-
dehvered o ,

SECTION 1. 06. In* se any Bond shall beeome mutllated or be de—
stroyed stoleni or lost, the’ Company, in. its dlscretlon, ‘may s1gn ‘and
seal, and thereupon the Trustee shall authentlcate and’ dehver, a new
Bond of the same ‘ser '1es;, Wlth or W1thout eoupons ‘as the case’ maV be,
of like teror and date, bearlng ‘the same or a dlfferent number or num-
bers and bearmg the ‘same rlghts with” 1espect to ‘interest and ‘other-
- wise, 1_n exchantre and” substltutlon for “and upon cancellatlon of such
mutﬂated Bond or in lieu of" ‘and in “substitution for the ‘Bond so de-
stroyed stolen or lost. The appheant for such substituted Bond ‘shall
* furnish the Company and the Trustee ‘evidence satlsfactory to ‘them of
ownershlp ‘and ‘of such mutﬂatlon, ‘destruction, theft or loss; and’ such
applicant shall also furnish indemnity satisfactory to the Company and
the Trustee, and shall comply with such other reasonable regulations,




28

‘1nclud1ng ‘the payment of the expense- 1ncldent tothe preparation and
issué of such:substituted-Bond;: as: the: Company ‘or:the Trustee may
preseribe, [ If any su¢h miitilated; destroyed, stolen or:lost Bond or any
eoupon appurtenant! thereto . shall have! matured or; shall be: about o -
mature, the Company may: pay the same without smrendel thereof
1nstead ofii 1ssmng ‘a substltuted Bond or coupon: UL NS

Secrion 1.07. The fo1ecrolng prov151ons of t]ns A1t101e One are
subJect to the followmg spemﬁe prov1s1ons 11 r1"e§']pect ‘of the Serles A

agency of the Company designated for that purpose in the B(;roucrh of
Manhattan, City and( State of New York, in such 001n or eunrency of the

tlme authonze, shall be changeable as between coupon Bo,,lds )
1eo"1etered Bonds Wlthout oupons, and the, coupon Bonds shall be. reg- ’
isterable as to principal as prov1ded in Section 1.03 hereof; (f) be sub-
ject to redemption as prov1ded in Article Three hereof and (g) have
the beneﬁt of the smkmg fund prov1ded for in Art1ele Four hereof
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ARTICLE TWO

;l_/,'AND ISSUE OF Bom)s

from time to* tlme, ins accordance Svith tand ‘subject to: thé hm atmns .
of Section;2,01; this: Section 2,02 and, Sectlons 2.05 and 206 hereof, )
be, executed by the Company and authentlcated by the Trustee and
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exceeding the principal amonnt of isuchiiobligations or the principal
amount of the Bonds“so pled red Whlehever Ashall be ‘the less; or (iii)

obhgatlons of' the Company ed’ by Ejlfeﬁ rior %to the hen hereof

(tsub;;eet to the hmltatmns ’stated i1
as to obhgatlons secured by the pledge of Bonds) be authentmated and
Hina de yrder of

and dehver& of Bonds hdve ‘Cheretofo
authentleatlon and dehverygof B ;nds,

—'fzaproceeds of preperty released fr om i:he hen hereof or ,hroutrh_ the

‘operation: of any: smkmo" fund p1 ovided for hereunder or: thre
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“the application of any moneys held by the Trustee as securlty here-
v under;.and that the acqu1s1t10n paymen‘t redemptlon or retlrement
; ‘of such Bonds or other obligations has not been made:the basis for
~the ’déliVeI:yiof bonds or cash under’ the;“pi"dvi'si(ms“ ‘of ithe Geperal

n
tha the prmmpa 3

Grit

fa it

under thls Sectlon

tatea ";or tfie‘i Yer-

FIE

- payment of; the purg
tlons are or Were prlor t

“curé and (111) that the prlnclpai, amount f. bliga,
¢not excee&f[@f%{ of the cost. (d%terqyinqd in aecordance Wlth Sec-
H :‘”{ ff)i tdf}{h,e i ,‘ ; a}j_‘ s 5:. Rt ,g o xéh&
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,1nclud1ng 1nterest thereon, subJeet however, in the case: of Bonds

' ;,‘;the Trustee for; the completlon of the call for such redemptmn
and (ii)7dn,dieu -of -surrendering. such other tobligations ;where

secured by a prior lien on property subject to the hen hereof, the
Company may. dehver to the Trustee an 1nstrument or 1nstruments

) ,In case upon the payment redemptlon or “other’ retlrement of any
obhgatmns of the Company W}neh are secured by the pledge of Bonde




' 5the Company sub;]ect to,:thegl ¢

33
and which are thereafter’ used as the bas;s for the authentlcatlon and
delivery of Bonds ‘under the prov1s1o of thls Sectlon 2. 02 ‘the Com-

pany shall become entitled tosthe Telease of’ any Bonds‘the‘retofme S0
pledged the Company W111 1mmed1ate1y glve ertten 1ce to the

:dehvered to or upo
;Pres1dent or a V

add1tlons, extensmns, 1mprovements and betterments to any property of

equlpment ac
tees, (111) a i

:tlon of the lmes of ra; ,i'oa,d compnsed in. the;t ust %est te L(such phy51-

cal addltlons, extensmns, 1mprovements, and betterments, eqmpment
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lme or hnes of rallroad carrler property and, securltles, belng herem—

‘par agraph (1) ‘all suchexperldltures made prlor to the actual exe-
cutlon and dehvery hereof shall be deemed to have been made on

gk i‘acqu1s1t10n Was properl
- ard Accountmg Rules, and that the part of the cost of ‘such Addi
tions being madé the basis’ for 'th renticafion of Bonds has
~not theretofore ibeen used;ias+ the ‘basis -for the authentlcatlon of
,,,,, Bonds, or for ithe: 4authentlcat10n ‘ofrbonds or the: payment Lof ‘cash
-undercthe; General Mortgage, ot 'for:the payment 'of moreys dé-
. posited Wlth the Trustee as a part of:the:trustiestate; or for the
- release .of; property tnderrany.of the: prov1smns hereof, “or ‘béen
- acquired - through theuse of!insurance proceeds; or been’ charaed
against .the Capital Fund:account provided: for in'Article” Four
hereof; (except ithat: not exceedmfr 25%-of the cost of Additions in
respect-of: which: Bonds -are: authenticated: uhder thig Section’ 2.03
may: be represented:by cap1tal 1nvestments chalged avamst" ‘he
Capital;:Fund account);: [ g

+(8)1/That:ho Bonds shall be authentlcated under. this Sectlon ‘
2 03 1f the s’ of the prmclpal amount thereof and‘ ) thé’?tiggre-

)General Mortgage Bonds on the: bas1s of Addltlons Would' exceed
:’75% ‘ofthe ‘amount by which theé t5tal chargee made by the’ Com—
pany or the’ Reorgamzatmn Trustees, Vsubsequent to Decembe1 31,
1938 to any of 1ts or thelr accounts to Whlch any Add1t1ons made




S b i
e e o

o
f
|
o

1
%

- since ‘that date have been charged ,shall_ be 1n excess 01 the total
. credits by the’ Company -or the R A
accounts durmg sald per' ’

Addltlons upon which the: apphcatlon for authentlcatlon of Bcnds:
is based consmt of (a) a hne or hnes of ralhoad ‘not theretofore”

¢

. not 1ess than 95% of Whose”" ok bl eaéh class iwasthereto’ it re sub-
o roject totherliémhereot; (B) 95% thé Ktock of ‘each' ¢l iycor—

poration substantlally the-etitiFs assets 6f which consist of 4 line
or hnes of raﬂroad of the, character descrlbed 1n SllblelSlOIl (a),‘

. (4) That 1n case;any Add1t10ns shall,.be.» cqu1
., ony, Jienor, :
- Encumbrances‘)‘,, | a) the amount of: such pI‘lOI‘ hen
..be considered as/a, part;of the cost of isuch: Addltlons Whi
not the mdebtedness 'secured by such: prior-lien or:charge: be as-
sumed by the, Oompany, and (b) the pr1nc1pal amount \of Bonds‘

the cost of suchy Addltlons shall (except toi theJ extent that such
prlor 11en or cha_rge shall have theretofore been taken i

fmclpal -amount
ated hereunder

A suant to paragraph (b) of this Section 2.03:6¢"for fittden years
~I(whichéver number-of years:shall-be the: srnal}er), each annual
.- 'payment-fo be inian amount:équalito:the principal'amount of the
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J Bonds so authentlcated or the amount of cash paid out; as the case

" may be, divided’ by the number of years for which said sinking

fund’ shall be payable, and all such smklng fund .payments.to be
made inito and bécome a pa iof the Slnkrng Fund prov1ded for in..

(6) That no Bonds shall be authentlcated under thls Sectlon

- 2. 03 on the bas1s of (a) the cost of acquisition-of equipment subject
to any equlpment trust agreement, lease, conditional ‘sale agree-

o ment mortgage or other lien, or (b) the cost of addltlons, 1mprove-
. ments or. betterments to equlpment T ,

(T ) That no-Bonds shall be authentlcated under this Sectlon
2 03 on' the basisof: the stock’ of ‘anotheér corporatlon if the sum
of the aggregate pr1nc1pa1 amount of Bonds or bonds issued under

o; rthe.General -Mortgage: authentlcatedf and the ‘aggregate amount
. of depos1ted cash withdrawn: hereunder or under ‘the General Mort-

ot gage, on the:basis of the cost of the stoek of such” corporat1

~the sum of the cost to the Company ofis

fplus
‘ethe aggregate prmclpal amount of 1ndebtedness ‘of ‘such” corpora—
s t10n (other than 1ndebtedness of ithe character referred to in
. .clauses (1) and: (2). of: Section 516 hereof) Would exceed’ 75% of

cqulrmg such stock plus
~»~ssthe ag regate prlnclpal amount of 'sich ndebtedness W 4

d under thls Sectlon 2.03

(b) An Oﬂioers Certlﬁcate dated not more than thlrty days
pI‘lOI' to the dehvery thereof statmg

(1) That- the’ Company, or the Reorganlzatlon Trustees,
o subsequent to:December 31,71938; made, constructed, purchased
. . or othérwise acquired certain Addltlons (describing them with
o 'suﬂiclent detail to. 1dent1fy them) ~that all said Additions are
of such, a character that under: the provisions of this Section
. 2.03 the cost thereof may be made the basis for the authentica-
" tion of Bonds and that all such Additions are subject to the
- lien hereof, subJect only to the. prior liens and charges, if: any,
:}speclﬁed in- said Ofﬁcers Certlﬁcate and to . Perm1tted Dn-
" cumbrances;

- (it) The cost (determmed in aecordance Wlth Standald
Accounting Rules) to the Company or to the Reorganization
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.- Trustees of:each such Addltlon, that. the: expend1tures consti-
- ‘tuting such cost were made-or-indebtedness was incurred there-

for within-the period hereinbefore in paragraph (1) of this

Py Sectlon 2 03 prov1ded and that such cost was, at: the t1me of

,,é.for the payment of moneys
{-avpart ofiithe strustestate, or
efor the release of property under any of the provisions-hereof,
4., or. been: facquired through the use. of Ansurance: pr'ooeeds, or

~ ‘ddltlons aresub;lect to any hen
f-charge prior to-the lien: heréofs /(otherithan, exoept m the
‘of equipmeént, Permitted - Encumbrances), and:ifs

iamount thereof; and:the: faots ﬂnecessary 10 show th éxtent to
_ which such’ prlor hen or charge shall have ‘been theretofore
| taker 1nto ;account on any-previous apphcatlon for, Bonds or



. leni] hereof as ‘a ﬁrst hen thereon -and: that o ertten notlce of

‘ £, as may be ‘nécéssary for: the purpose of effectually subject-

1ng stich’ Additions to the lien-hereof, subject :(in the ‘case of Addi-
- tionsg other than- equipment): only tosthe.prioriliens and charges, if
pecifiedin the: Officérs’:Certificate’ ‘déliveredito the. Prustee
putsuant to paragraph:(b) ofthisiSection-2.03:and to Permitted
s Emcumbrances ;' but:all Additions: in:respect iof: "Fhlch Bonds shall
: m;be 1ssued hereunder shall;: npon th klng, constr" ctlon, purchase

,Addltld,ns other than eqmpment to Permltted Encumbrances and
r‘l:he prlor hens and charges 1f anv, speclﬁed in the Oﬁﬁcers Cert1—

asewaﬁyﬁ‘B'ondS?aref o be ‘authenticated on: the bas1s
i 'u1pme1it ‘ansindenture supplemental hereto estab-
R & inking' ‘fund in comphance withthe: prowsmns» of para—

graph (5) of this Section 2.03;and foaling
' The. securltles, ‘ifran jcluded i in: such Addltlons T

. SrorioN 2. O4P Bonds of any'serles,vother than :Series A may, from
tlme 1 ':111, accordance Wlth and sthect to the hmltatlons of Sec-
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tion72.01, this Section 2.04 and Seetlons 2.05 and+ "9:06 “hereof, be
executed ‘by the Company and" authentmated by the Trustee ‘dnd de:
livered to or upon the written order of the Company, s10ned by its
‘President or.a Vice President and by ‘its  Treasurer or; an ‘Assistant.
Treasurer, upon:the basis of; ;and- equal in: principal -amount’ to jcash
deposited: with. the Trustee. Bonds shall be authenticated..and de-
hvered y_‘,_the Trustee under this Section: 2.04 in, acemdanee with
rovisions thereof and said: order ofathe Companyr upon 1ece1pt
Trustee . of :the documents ?requued b ‘;{Sectwn 2.05 hereof

i
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then held by it, a
Bonds, upon dehvery to the Trustee of the followmw .

o

e
.

heu ofﬁ on.mjsubstltutlon for other Bonds pursuant to pvtsgons
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of Sections: 103 .1.05, 1,06, 3.02 .and 15.09 ‘hereof, the Company, in
addltlon to complymg Wlth the othex. requlrements hereof; shall.deliver
to the Trustee ; st e ‘ i

“ (1) Certlﬁed Resolutlons requestmg the Trustee to’ authen—'
t1cate ‘and deliver a speelﬁed prmmpal amount of Bonds of & demg-
= nated series; o il ; e

Sy If such Bonds are “to- be 0
thorlzed '

o denonnnatlons, maturity or )
:;:uary 1, 1974 s0 long as an S

[ERREN

' scrlbliig such new serles
_ Bo,nds the1 eof and the coupo

(3) sUnless the op1n10n ;gf Cgunsel heremafter ,m pa,ragraph‘
(4) of this Section 2.05 prov1ded for shall state that no such au-
thomzatmni or approval 1s reqmred a eertlﬁed copy.?or coples of

‘ th rlzat nor’ approval is" requn‘ed; authorlzmg or approvmg the
isdué of ‘such Bonds, LU .
(4)‘ An opinion of Counsel statm(r that the‘executlon and de—
hver’ of ‘such Bonds has beer’ duly futhorlzed by the
' fan"d'[,;lf such-Bonds are o’ be ‘of a’series ot ‘theretofore: created
that'the terms and provisions of the Bonds of the proposed series
~ are authorized or permitted by this Indentule that no authoriza-
tion or a,pproval by any governmental body or bodles is’ required
by law for the valid issue of such Bonds except such authorizations
or approvals as shall be evidenced by the copies of the orders
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delivered to the Trustee pursnant fo, naragraph (3) of this Section

, 2.05; that the documents referred to therein and theretofore or
b Atherew1th delivered to the: Trustee conform to the requlrements
 hereof, and constltute snfﬁelent authorlty hereunder for the Trus-
i, tee to authe ti i s nds; and that such Bonds

and Bonds 1ssued in heu of or in substltutlon‘ or other Bonds pursuant
to: the prov1smns of Sectlons 1.03, 1. 05, 1.0 %3.02 and 15.09 hereof; shall
be ‘an entlcated or: dehvered and no depos1ted cash: shall: be:paid to: )
upon‘the order’ of the: Company aander Section 2.04: ‘hereof, if an évent
of: default as deﬁned in. Section 7.02-hereof: shall to-,the ]mowledge of
the Trustee”hav happened and. be: contmumg o

or at any tlme thereafter prlor to J. anuary 1, 1954;
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1% %. of  such. principal amount if:redéemed. on:Jannary 1,
;51954 or at any; time- thereafter-prior to-January 1;:1989; 2

A
wridiond

Janhuary 1; 1959
and o ’

1% of such pri;ﬂéipal ‘lahio‘unf‘iff'flfedéeméd on’
©'or-at any time théreafter prior to Jantary 1,196

 3of 1% of such prineip

19640rat anyt e ther f

on January 1,

al amount if redeemed on
- ‘prior, to January 1, 1969.

Y ¢
Yphat o miiEART v ity

Notice of redeniptidn of the Series A Bonds, or"ahy,‘parztfché‘reof,
shall begiven at the expense of the Company by publication in a daily

_ newspaper printed.in;the; English;language;and published. and of gen-

eral circulation in: the, Gity and County, of San Francisco, California,
and in a daily newspaper similarly printed, and publighed and of gen-
oral cireulation in the Borough of Manhattan, City and:State of New
York, once in-eachiweek for four- successive calendar; weeks, the first
publication to bé not:léss than' thirty,‘days-nor-more than sixty days
prior to the date designated for such redemption; Such notice shall state
the-election on the part of the Company to-redéem the Series A/Bonds
§pecified therein; or that:éuch Bonds are:called foriredemption: through
the operation of the Sinking Fund, as the case-may be; shall specify the
redemption date and the redemption price, and shall state that interest
on the Series A Bonds calléd for fedemptioni hall cease to acerne from
and after the date designated for redemption, and shall require that the
Series A Bonds called for, redemption be presented for payment at the

office or agency of the (lompany designated forthat purpose ifi the City
and County of San Francisco, Calif 6rnia, ot, at the 'option’of the. holder,
at the office or agency of the Company ‘designated for that ‘Purposé in
the Borough of Manhattan, City and State’of New York. The Company’
shall also cause a'similar ‘tiotice to be mailed, postage p epaid; at least
thirty days prior to the date designated for such redemption, to; the.
régistered holders of tegistered Series A- Bonds-without coupons and .

of ‘Series:A Bénds in cotpon form registered as to principal called for:
redemption, at théir addresses appearing on the Bond: registry books,
it neither failure formail any such-notice nor any defect therein or in
the mailing thereof shall affect the validity of any proceedings for the
redemption of ‘such Bonds.. In any case where all of the outstanding
Bonds to be redeemed shall be registered Bonds: without coupons or
coupon Bonds registered as to principal, 10 notice by publication shall
be required, but notice of redemption shall be mailed at least thirty
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days prior to the redempﬁon date to the respectlve regrstered holders
of the Bonds designated for redemptlon ' ~ ‘ ey

In case the Company, havmg reserved the r1ght s0 to do, shall
determine to redeem any or all of the’ ‘Bonds'of any seriés, other than
the Series A Bonds, then outstandlng, notlce of redemptmn shall be
g1ven in the manner, for the per1od and ‘in ‘the form" determmed at the

or'd reg’lstered’Bond or Bonds ‘without coupons of the: same? serles
an aggregate’ principal ‘amount equal‘ to such unredeeined portlon
Unless such redempt1on be: out of ther Slnklng Fund the Company shall

the manner prov1ded in Sectlon 3 01 the Bonds so called fo,ltﬂe,demp-
tion''shall, on'the date des1gnated for redemptmn in such notice, be-
comé due and. payable -atthe- redemption price thereof ; and" if the
Company on, or before the date des1gnated for redemptlon shall have
deposited: in"trust Wlth the’ Trustee, or Wlth any ‘paying agent an
amount in:cash sufficient to redeem all the Bonds ¢alled for redemption

at such’ redemiption price; them from and: after the date of: redemptlon

S0 des1gnated no further intérest shall acerue on said Bonds; and upon.

presentatlon thereof in accordance with' said: notlce Wlth all unmatured

. COUpPOnS thersto appertalmng, said Bonds shall be pa1d at such redemp:

tion pricey promded ‘however,: that 1hease: the date demgnated for re-

St e,
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dernption:shall-be. an interest payment.date-and-any-Bond so.presented
shall not be accompanied by the. coup’on matu'ring oh:such. date, such
ount of accrued

coupons Whlch shall have ‘matured prlor to the date eé1g11ated f01 re—
demphon shall contmue to be payable to the 1espect1ve holders thereof

reglstered holder thereof coupon Bonds or: ‘reglstered Bonds Wlthout
coupons of the same, serles, in any’ authonzed denommatlon or denoin-

SECTION 3 03 All Bonds redeemed and’ pald under the pr .v1s1ons
of this? “Article Thiee; and the" coupons appertalnmg thereto, shall be
fortthth cancelled by the- Trustee, and all’ stich Bonds pald Py the
Company or any paymg agent shall be dellvered to the Trustee f01

CAPITAL FUND AND SINKI’\TG FUND

SECTION 401 So long as any bonds issued undel the General
Mortoage shall remain outstanding, Awvailable Net Income: shall:be de-
termined for each year begmnmg with the year 1939, and. apphed as
provided. in this Article Four. - When no such bonds shall remain. out-
standing, the provisions of Sections 4.01 to 4.06, inclusive, of - this
Article shall cease to be operative.

:
"
£
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All computations of Available Net, Income shall be made on a cal-
endar year basis. Available Net Income for the years 1939 to 1944,
inclusive, shall be computed-as if .(a) all new securities distributable
under the Plan except the Series A Bonds had been issued on January
1, 1939 and remained.: outstandlng throughout that period, (b) on and
after J January 1, 1939, the income. avaﬂable for fixed charges of the

,Reorgamzatron Trustees had been income available for fixed charges

of the Oompany, and (e). the ﬁxed chargesrof the Reorgafmzatlon Trus-
tees: (mcludrng, Wlthout limitation thereto, interest on’ tr‘ustees cert1ﬁ-
cates or other, obhgatlons 1ssued by the Reorgamzatmn Trustees) had-
been ﬁxed charges he (J‘ompanyr ; e ol

For the purposesiof this Article Four (a) “1ncome avallable for
ﬁxed charges,’” ‘‘fixed charges” and any other accounting terms used
herein shall:be- determlned in* accordance with' Standard Accountmg
Rules, (b) charges to opelatlng expenses’ in respect of retiréments of
non- depremable property not replaced shall not be taken into’ dccount
1n determlnmg “Avallable Net Income”, and (c) the term “Wholly

expendltures Would be chargeable as;goperatmg expenses,‘.iw

(2) If .Available:; Net Incorne for any:year be:a:deficit, the
;amount of such deﬁmt may, in the diseretion’of the Board of Direc-

.. tors; be carried forward.and deducted in determining Available

Net. Income Eor the suc;

1ng year or years until such: deficit, or

,any accumulated or remammg deﬁclt be extmgulshed by -earnings
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. .which,.in the absence of such deﬁclt or: deﬁelts, Would be;Avallable
Net Income and - T S e e

to ‘any requlslte approvalf of the Comm‘

whole or in part in the accouits’ ‘of"- any " othé -yee,r or’ years,

.+ .and (b). any.debits or credits made in:the qccougts of=thesetirient

to 1943 mcluswe, sha.]l be appl
September 25, 1944 and “Avail
quent to the year 1943 ‘shall 'be‘h

., year. to..adjust entries. in, the .inicome :dccounts® of ~priori-years,

;.. whether, cleared through inceme: or: proﬁt ‘andr-loss decounts, shall
", »be treated as income 1tems for:the year:in. Whlch they-afé entered
~on. the. books ' o v el

hereof to be made on that date

©(2)" Any “Available Net Tncome then’ remamlng, t0the extent
'of $500 000 less the aggregate ambunts’ charged to ‘operating ex-
.penses-in respect of '(a) rehrements of road property other than
retirements of non-depreciable property not replaced, and (b) re-
serves for depreciation of road property by the Company or the
Reorganization Trustees during the year for which such Available
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Net Income was determined, shall be credlted by the Company to

- a-Capital Fund account: to be created and maintained by it; pro-

 wvided, however, that only so much of ‘the amount above provided

~ for shall be so credited to.said Capital Fund account as shall,

together Wrth the credlt balance existing. therein at the end of

... the calendar,y year for Whlch such Avallable Net Income was deter-
o mlned equal $1 000 000 ; P

(3) Any Avallable Net Income then remarnmg all,’ subJect
~to and upon the, conditions. and, limitations stated in’the General
Mortgage, be apphed to-the payment of .the interest accrued during
.. such calendar year.on the bonds then outstandmg under sald Gen-
eral Mortgage g ~ R LT I L I e

~toand upon: the’condltlons and: hmltatlons statéd in: the General
Mortgage, be applied to the payment of any interest then” “inpaid
on the bond_s then outstandmg under the General Mortgage Whlch

, (6) Any Avaﬂable Net Income then. rema1n1n0‘ shall sub;]ect
to, and upon:the . conditions and hmltatlons stated in. the Greneral
Mortgage, or any. 1ndenture supplemental thereto, be apphed $o
the, maklng of any payments —vwhlch the Company under the Gen-

b ) If o1 any such first: day of. May, the fixed, 1nterest funded

debt of: the Company- Lhen outstanding shall exceed. elther (a) 35%
of dts-total caprtahzatmn or {(b).4he, amount by :which-50% of such
total capitalization shall exceed: 4he-aggregate: principal amount of
¢iecontingent intérest funded debt:then outstanding, all as-defined in
more detail in Section 4.07 hereof 50% of any Avallable Net In-




. - come then remaining shall be applied to the making of the Sinking
g Fund payment: required by: paragraph (2) of : sa1d Sectlon 4.07
...+ ~hereof t0.be.:made: on'that date; - ;

’ (8) ‘Any Avallable ‘Net Income then remalnlng may be apphed
IR jto any propér’ corpmate purpose of the Company (except div
1 on ity commion’ stock), 1nc1ud1ng, if-and'to the‘extent that" stich divi-
dends shall be declared by the Board'of Dlrectors, the payment of

L d1v1dends upon, its. prefen ed stock; and;

(9) ‘Any Available Net Tncome then i 1ema1n1ng may be applied

*:to any proper oorpmate purpose of the’ Company, 1nclud1ng (but
- only after all accrued and vnpaid accumulated’ d1v1dends on its
preferred stock to the end of the year for which such’ Available

. Net Tncome ‘'was determined shall have been paid, or declared and

L ,funds set: apart for the payment thereof ) d1v1dends on its common
-~ stock. N Ty . e

SECTION 4, 05 Charges may be made agamst the Capltal Fund
aocount prowded for in paragraph (2) of Sectmn 4. 04 hereof as shall
be determmed from time to tlme in any year by the Board of Du ectors,
“to prowde for, or to relmburs' ] asury of the Company for expen-
‘ idltures ‘made or, 1ndebtedness in rred (1) at any t1me durmg the years
';‘1939 to 1943 1nclus1ve, 1f such oharges be made Wlthln t]:urty/daysy after

‘the execution and delivery- hereof, or (ii). at any t1me durin
1944 or any subsequent year, provided such expendltures are made or
‘such’ 1ndebtedness ig'incurred during the calendar' year preceding the
year in Whlch such ¢harge is made or during the ﬁrst three months of
‘the then current calendar year, and cons1st1ng of i S e

(a) The oost of cap }1nvestments (other than for

" but pnly to the extent“érthat the aggregate expendltures of the
‘f'Company or the Reorgamzatlon Trustees for capital invest-
ments during the period in respect of which charges to the
“Capital Fund account are then permissible shall exceed the
aggregate ‘amounts charged ‘to operating expenses by it or
them during the same period for retirement of road property
* (other than for retirements ofsnon-depreciable property not

. replaced) and for any reserves for deprec1at10n of road prop-
certy; - et ~ ;
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(b) The cost of equipmentsacquired new by the Company

. or the Reorganization:Trustees or initial and principal pay-
- ments under any equipment trust-agreement, lease, conditional
_-sale agreement, mortgage ‘or other lien to which any -equip-
-, --ment-in course of acquisition by the Company shall-be subject, .
s . or instalments of any sinking fund created by the Company in’
comphance with the provisions. of. paragraph (5)-of Section 2.03
hereof: or: paragraph (5);0f ‘Section2.03 of the, G;eneral Mort-
gage, but only to the extent that: thé aggregate: expendltures or

. payments of the Company for such equipment during the pe-
ripd in; respect of which: charges 1o the Capital Fundacéount
. are thenpermissible shall exceed the aggregate ; amountecharged
~to operating expenses by the Company during . the same’ perlod

'+ .. for, any,reserves for: depreclatron of equlpment I

: promded as to the cost of: any: Additionstincluded in any" such ex-
~+ penditures, that such.cost has not. theretofore been used as the
.../ basis for, the authentlcatlon of Bonds, or for the, authentication of
... bonds.or the payment of cash qunder the: C‘reneral Mortgage;.or for
the ‘payment of moneys: depos1ted with the Trustee as-a part.of the
trust estate, or f01 th release of property under any. of the prov1-

_pany may charge to, ox be relmbursed out of the iCapltalf"Fund
;account for, not exceedmg 25% of the cost of Add1t10ns 'there—

_counts For. Steam Raﬂroads, to Account
: vr0perty, Account T 02; Improvements

and 7 05 or 1f there shall no longer be any such* accounts (then
all 1tems which would be properly chargeable to the capital account
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-« of the Company - under Standard Accounting Rules and which have
- Tesulted:in physieal additions; extensions, improvéments or better-
ménts, to:property -owned by ‘the: Company andisubject to the lien
hereof or.leased to.it under a-leasesubject to:theilien hereof; and
% 1 (b):The’amount 'of ‘Hny advance by the Compatiy to-any wholly
owned 'subsidiary for expenditures ‘which, if ‘nidde by’ the Com-
paniy-in respect:of property ‘owned ‘or:leased by the:Company as
4foresaid; would be-chargeable to. the: Capltal Fund account under
the provision§ of this Sectlon 4.0 ~

ay in each y‘ear the Company
Certlﬁcate showmg in reason-

A (2) The determmatlon of the amount* ‘ k
. 'd,eiteﬁf b’f ?tHéf? déliVér‘jr : (")’f i éﬁélf ‘O’fﬁ(iél’"‘s’i ”"G‘e"r'tiﬁéate“

‘ shoWémsr 'separatelv the
Y, and St uctures, ,1mp_1 ove-

. promded, that m; 11eu of such certlﬁca,tes ,the years:1939 to" 1943
A inclusive, there shall ‘be: delivered within. thlrty days from:-the :actual
execution’ and delivery. hereof.an. Officers’. Certificate showing such de-
terminations; and amounts charged m?respect of. the perlod from 1939
t0.1943, 1nclus1ve coren el oz TLliTE gyl ~

S A
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~-Such Officérs’ Certificates shall:be open to: inspeetion by the hold-
ers of the Bonds at all reasonable tnnes, and upon request the Company
will furnish-a copy thereof tosdny: bondholder::: Unless the correctness
of ‘any..such Officers’ Certificate: shall have:been questioned in any
material respéct by the holders of not less:than 10%:in‘principal amount
of the Bonds at the time-outstanding (by notice in writing addressed to
the Trustee ‘and ‘sighed by’ such holders) within one: year:after-such
Ofﬁcers’ Certlﬁcate has been ﬁled the’ Trustee may ifor‘ all;purposes

that the accounts of the Company for the year in ques ion’ (and for
prlor or subsequent years, o far as necessary ‘forguch purpose) be
audited so far!as necessary to' cheek: the  corréctness of: such (Officers’
Certificate, at the expense of the Company, by certified: public account-
ants sclected by the Board of Directors and satisfactory to the Trus-
tee, unless an audit in the judgnient of the Tlustee adequate £or 'such
purpose shall.have theretofore been, made or 1s hen bemg ‘made pur-
suant to the. General Mortgage OF ; ot ¢

pany, and a copy of such: other &

The; Company agrees. that it will, coﬁply W1th any such request for an
audi -f:Any such audit, shall,; promptly after its.. completlon, be ﬁled

Snorron 4 07 The Company will pay 4 to the Trustee, inithe events
and at the t1mes hereln set.forth, as.and for a Slnklnb\;Fund for the

ooy (1) T2 on thrfixst day of M, 1945, or on'the fits
in any year “thereafter the aggregate pr1n01pa1 a ; (
outstandlng shall equal or exceed $20,000,000, and. Whether or not

there shall e’ any Avallable‘Net*Income-apphcable under para-
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- 1(2) If on-any such first:day of May, the fixed interest :fu’nded

i debt of: the:. Companyi:then -outstanding: shall ‘exceed eithier (a)
o 88%-of its total capitalization or (b)-the amount by which 50% of
©u suelototals capitalization ghall -excéed the aggrégate: principal

«u-amount.of eontingent interest funded debt then outstanding, (i) so

long:as; any-‘bonds issued- under: the General Mortgage: are:out-

.- standing;-a sum equal to 50% of the Available Net:Income of the

-.Company: for. the precedifig.calendar year remaining after making
- the payments. and apphcatlons required by paragraphs. (1), (2),
~ (3), (4), (5) and (6) of Section 4.04 hereof and (ii) when no bonds
issued under the General Mortgage shall be outstandmg, a sum
'equal to 50% of the income avallable for fixed charges of the Corn-
'any for the precedlng calendar year less 1ts ﬁxed charges for such

( 3) All 1nstalments of any Smklng Fund created by the Com-
pany in comphance W1th the prowsmns of paragraph (5) of Sectlon

For the purposes of th1s Sectlon 4 07

HCA) AL Bonds authenticated and dehvered hereunde1 and
- all bonds’authenticated and delivered under the General Mortgage
““gshall be deemed to be “outatandlng” until the same shall have been
cancelled or'the paymeit or redemptlon thereof has been pr0v1ded
“for by the deposit in trust for that purpose of moneys’ sufﬁclent
“for ‘such’ payment or redemptmn in geeordance with the prov1s1ons
hereof or of the Gieneral Mortgage as the case may be, AEPEAL

2(B) The ““funded debt’’ of the: OOmpany shall be deemed to
© be an-amount equal to; the aggregate of !

, (a) The- aggregate pr1n01pa1 amount of all Bonds then
'out$tand1ng and all bonds then outstandmg under the General
o Mortgage i &

. (b) All other outstandlng 1ndebtedness as to Whlch the
Cornpany is the principal” obhgor except (1) indebtedness
(other than 1ndebtedness secured. by any equipment trust
agreement, lease, condltlonalésale agreement; mortgage or
other instrument of 1=1en relatmg to equipment, and bonds se-

R
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‘cured by a lien on any part of,the, trust estate) maturmg not

" more than two years after’the creatlon thereof, and (ii) in-
1 debtedness maturmga*more than two years ‘after the creation
- thereof and secured by the pledge of bonds Whlch are secured
i by a len‘on any part of the trust’ estate, ‘except to the ‘extent,
_if any, by which the prmmpal amount of- such 1ndebtedness
: ‘fexceeds the prmclpal amount of bonds

(c) Indebtedness guaranteed by the: Oompany as'to 1nter—
_est or prmclpal or.both (other than bonds of any: corporatlon
.. the principal -assets -of :which’ consist--of; terminal or:bridge
;(s‘;propertles, and bonds the interest:on which isiincluded i in.the

- fixed rentals referred to in- the immediately following: ‘sub-
; ~d1v1810n (d)), except that in the case of any. ‘such indebtedness
Jomtly and: severally guaranteed by’ the Company and Some
;_other corporation .or. corporatlons ‘such;indebtedriess shall be
- included only.to the extent of the proportion thereof which the

) Oompany would be obhgated to pay:if the; prlnclpal ‘obligor
should Wholly default in the payment thereof and such other

(d) An amount equal to the capltahzed value, at‘ 5% per '

- ,annum, of all ﬁxed rentals payable by the Company.fof leased

oo rallr oad propertles other than termmal and brldge propertles ;
_Cand : s e SR

st each stich: share a'sum: equal to Whlchever shall be the Tessof
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(1) the capital value at which such share is carried on the books
the Company, orT. (11) the, net. ‘amount; received by the Com-
pany as cons1derat10n for the issuance.of such share, plus all
' amounts WhlGh shall have theretof01e ‘been duly. transfelred

4.07 hereof shall be’ apphed\ hy the Trustee,' as soon as reasonably prac:
ticable,' tos the: ‘purchase of! outstandlng Bonds, With.'all unmatured cou-
‘ponsrattached; of such:one or moré series ‘a§'may be designated by the
-Company or; if thé Company shall fail'to make’ sich' ‘des1gnat10n within
-téen daysafteribeing ‘requested so'to do by the Triustee, then as the Trus-
feerinzits: dlscretlon may:determine; Such pur chiases may b made in the
‘openanarket,‘or by call for tende1 8, all 'ag the Trusted'i *1ts discretion
:shall ‘determin ,vat the biest price obtamable by thé'’ rustee but not
exceedlng the then current redemption prlce ‘(or, in the case of Bonds
not’ by the1r terms’ redeemable ‘the pr1n01pa1 amount of! such Bonds
and the accrue “ 1nterest thereon)

"If on the ﬁrst day f: _any year. moneys then remain-
ing in the Slnkmg Fund shall be 1n excess of $oO OOO2 such moneys shall
‘bei apphed by the Trustee o’ the Tedemptionof outstandmg Bonds of
‘such ‘onielor’ more ‘seriek 4% thé' Company may designate or, if’ the Com-
‘pany shall fall to'riake such’ designation ‘within'ten days after being re-
quested so to do by the Trustee, then as the Trustee in its dlscretlon
may determlne Such redemption shall be at the prlce, in the manner
“and ' 61" the’no 'ce requlred for the pa1t1al 1edempt10n of such Bonds

1zed to give the notices 1equ1red by Section:3.01 hereof and may sign
~them in its own name, as Trustee, or}m‘ the name of the Company.
‘Notieé' hawng beéen du]y given for the rede &n'of, the Bonds so to be
redeemed, sﬁch Bonds shall become due and paya o'in the manner and
swithithes effect therein- and in-Section:3. 02 hereof prowded '

7 Upon request the Company ‘Fromd its gene1 al funds shall pay to the
" Trustee or reimburse it for all brokerage commissions “with respect to
-Bonds, purchased or to be purchased; pursuant to this’Section 4. 08, the
-accrued interest on all Bonds so purchased or to be purchased and on all
‘Bonds t0: be'redeemed pursuant to. thls Sectlon 4.08, the advertising and
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other expenses of redeemmg Bonds pursnant to the provisions of this
Section 4.08, and the compensatlon andother expenses of ‘the Trustee
for acting as Sinking Fund agent; and no ‘such itents shall be paid from
or. charged against the Sinking Fund.:The Trustee, however, ‘shall‘not
be liable for. the payment, of: the principal of, premrum, if any; or 1nter-,,
est on.any Bonds called for: redemptlon s herein’ provlded excep’c to"’
the extent that-it Shall have funds inrits xhands Sink
avarlable for such purpose

any time any omne or more of the events specified in paragraphs (A);
(B) and.- (C) of Sectlon 6:03 hereof shall, to the knowledge of the Trus-
e, ‘hav an ] km ;

shall be held as addltlonal securlty for, T ment o
outstandmg S,

SectIOoN 4. 09 Untll the rst publ n of notlce of redemptlon
ot the acceptance of:any tender of Botids if + purchiaged: as provided in
Sectlon 408 hereof all moneys in zthe Smkmg Fund prowded for in

the Bonds 80" dehvered to be

in“ah ‘amount’ equal ‘to" the cost thereof (‘exeludlng brokerage commis:
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sions and accrued interest) to the Company, or the p11n01pal amount
thereof whlchever shall be less; provided, however, that such Bonds
shall be dehvered on -or before the due:date of the Sinking Fund pay-

ment on account of which they are to be credited.”’ The- Company ghall:

deliver to the Trustee, simultaneously with or prior to the delivery of
any of such Bonds to the Trustee, an Officers” Certificate stating that
the. Bonds S0 dehvered had. plevmusly been' issued and “sold- by the
Company and subsequently purchased by it at the times and costs

(exclusive of blokerage comm1ss1ons and accrued 1nterest) therein
spec1ﬁed )

SEGTION 4. 11 Al Bonds purchased 4 _edeemed by operatlon of
the’ Slnklng Fund prov1ded for in Sectlon 4 07 hereof or- dehvered to
the ' Trustee pursuant to Sectlon 4.10, and, the coupons appertalnlng
thereto, shall becancelled by the Trustee and thereafter, upon its writ-
ten request, dehvered to the Company No Bonds shall -be authentl-
cated or dehvered in heu thereof ‘

<

\ ARTICLE FIVE

PARTICULAR COVENANTS OF  THE COMPANY

,-;ZSECTION 5 01 The Company Wlll duly and punctually pay the
pr1nc1pal of, premlum, if any, and the interest. on- the! Bonds, at the
dates and places and in the amounts specified in the-Bonds or in the
coupons thereto. appertamlng, according :to  the:frue intent and mean-
ing thereof.: When and as paid all Bonds, together with the: coupons
thereto appertalmng, if any, shall. be cancelled: by -the Trustee and
thereafter on its written request, delivered: to the Company

At all times until the payment of the prlnclpal of the Bond che
Company Wﬂl’ ‘maintain an office or agency in the City and County of
San Franclsco Cahforma, and will also maintain an ofﬁce or agency

“in the Borough ‘of - Manhattan, Clty and State of New. York at each of
“ which the Bonds and coupons may be presented for payment such

of the Bonds as are- reglsterable, transferable or exchangeable may. be -

presented for reglstratlon, transfer or gxchange, and notices and de-
mands in respect of any and all Bonds and coupons may be served.

e
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In case any Bonds 1ssued hereunde1 ale made payable, reg1ste1able,
transferable or exchancreable at-any other place, the Company Wﬂl
mamtam, 80 long as any suth'Bonds are outstandmg hereunder, ‘an:
office or“agency in such other place at which such Bonds and f’then
coupons may be presented for payment Where such Bonds may be

» Trustee of’ the locatlon of eacli'§tich ofﬁce Br agency and o 'any change;
of location thereof, and in case the Company shall fail’td maintain any
such ofﬁce O agency or. shal(l_faﬂ to lee notlce of any. chano",

_ablyidlrect or reqmre for
' Jectlng’“the same to the Tie

conveyed pledged or ass1gned 67" intended so’ to'be, or wh
Company nay, be or may hereafter become, bound to convey . or asmgn

: after, an: Ofﬁcers Cert1ﬁcate settmg forth in reasonable detal
tion of any: substant1a1 items of real and personal property, rlghts and
franeh1ses of the, character: prov1ded by this Indenture to' become’ sub-j




o8

ject hereto, acquired during the previous calendar year (not including
Wlth respeet to the year 1944, property acquired prior to the actual exe-
cution and dehvely hereof) and an opnnon of Counsel stating either
(a) that no supplemental 1ndentu1e is necessary. to .subject.to the lien
hereof the items. of propelty set forth in such Ofﬁeers Ce1t1ﬁcate or
(b) that a supplemental 1ndenture is necessary for that, purpose : and
that the supplemental 1ndenture dehvered to. the;Trustee therew1th is,
or upon such 1ecord1ng or, ﬁhng as may. be spemﬁed in 'd opnnon
Wlll be, sufﬁclent for that purpose :

SECTION 5. 03." The Oompany f1 om t1me t' tlme W111 duly make any
and all payments. required by the terms of any equlpment trust agree-
ment, lease, conditional sale agreement, mortgage or other instrument
of lien in respect of equipment, the interest of the Company in which is
subJect to the hen hereof and of any, mortga_ge or other 1nstrument of
lien constltutlng alien ; prlor ‘to, the lien of this Indenture upon any. other
property which is subJeet to the lien hereof and W111 duly pay: and d1s-
charge,. or cause to be paid and dlscharged all taxes, assessments and
governmental charges, the lien whereof would be _prior to the hen here-
of lawfully 1mposed upon the trust estate, or any. part thereof, or upon
the income thereof. and also. all taxes assessments and governmental
charges Iawfully nnposed upon the hen or int of the Trustee in
respeet of the trust estate or the i income thereof s0.that the hen and pr1—
or1ty of this Indenture shall be preserved at thencost of the Company
and Wlthout expense to the ‘Trustee or, the olders . of_ t -k onds,
promded however, that the Company shall not be reqmred to. pay. any

_cha in good

fa1th the vahdlty or the amount thereof shall | ‘
thereby 1n the Judgment of the Trustee, the securlty aff rded bvd h1s

Granting Clauses hereof to.the extent therein stated ; and:the Conipany
‘will warrant-and. defend the title thereof; and. every: part:thereof, to
the. Trustee, its successors; in the trust and their assigns, for the bene-
fit of the holders for the time being of the Bonds-and. coupons, agamst
the claims and demands: of all- pelsons whomsoever. - .1 To oo
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The Company will hot crea e, oF' suffer to be created any debt
lien ot charge (except to he .’exteht permltted by Grantmg Clause
Fifth hereof ‘or by the las b;;ect clause of the Grantmg Clauses
‘hereof) which’ ‘would be prior’to ier

trust estate, or any pa“ti thereo

2
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Trustee, certified by the General Auditor, Ass1stant General Auditor,
‘or other chief accountmg officer of the Company, and Wlll ,upon  like
request, give the, Trustee such 1nformat10n as the Company may. have
as to the location and condltlon of sa1d equlpment at that. tlme, and will
permlt the Trustee through its agents to inspect said property, but, the
Trustee ‘shall not be obhgated so to do unless requested in ertmg to do
50 by the, holders of 10% in. prmclpal amount of the Bonds then out-

standmg, or unless 1t shall have reason to beheve that such 1nformat10n
:1s 1ncorrect -

SEcTION 5 07 The Oompany W111 at all tlmes keep 1nsured such of

erected or to be erected on the trust estate and other
,m connectmn W1th the l1nes of I'allI‘Oad a"“ L iy e

unit of property), s shall be’ determined by the Board of Dlrectors
,from time to, time in the eyent that the Company shall estabhsh a plan
Efor self-msurance under Whlcll plan;msurance reseryes are set’up and

Athereunder; as;thet‘Trustee may’ reasonably request /'

The. proceeds of any msurance upon any part of the trust estate
(not’ 1nclud1ng therem ‘dany proceeds of ‘insurance apphcable to losses
with respeet to’ property of third partles), i in excess: of ‘the sum
of $25,000 in‘the aggregate in respect of ‘any one ‘loss, shall, sub-
ject to the conditions of any prior lien'on such’ property, be dep051ted
with and set apart and held in trust by the Trustee as: part of the trust
estate and applied; at the writtén request of the Company: (but/if any
of the events specified in paragraphs (A), (B) and (C) of Section 6.03
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hereof shall have happened andbe continuing, only subject to the
approval of the Trustee in its d1scret10n) to the repair, restoration or
replacement of the property damaged or destroyed, or to the purchase
of other property, real or personal, including equipment, or to the
making of additions and betterments:to,-or improvements of, property
now or hereafter subject to-the lien hereof; or to reimburse the Com-
pany for any expenditures made by it after the date of such loss for
any. of ;such :purposes ;' provided; however;that only proceeds derived
from insurance on-equipment may.be applied to the purc’hase of equip-
ment. : Such’ repairs, restorations, replacements; purchases, -additions,
betterments and improvements shall:be' made by or as directed by the
Company and the cost thereof shall-be paid by the Trustee out of such
proceeds -pursuant to the written réquest of the Company; signed by
its President or.a Vice: President::and: by its:Treasurer, -Assistant
Treasurer, its General Auditor, Assistant General Auditor or other
chief' 'accountihg”oﬂicer, which request shall set forth the: nature of
such'repairs, restorations, replacements, purchases; additions, better:
ments or: 1mprovements and the cost:thereof, .and shall be aé¢companied
by an ‘opinion of- Counsel that the:same are; or upon the making or
acqu1s1t10n thereof will become, subject -to- the lien of this Indenture
sub;]ect :to.no prior liens-other than- Perm1tted Encumbrances and
prior-liens to which the property damaged or destroyed was. su’bJect”
Such request and: opinion shall constitute a: sufficient warrant and direc- |
tion to'the Trustee: for the eXpendlture of sa1d proceeds in accordance
Wlth said requést.:: A M Tt @ o

If such proceeds be $25 000'or less they shall be pald to the Com—f

tee by approprlate deeds or other 1nstruments of conveyance upon the
t]‘quS and. for the) purposes of thls Indenture o

. Notw1thstand1ng:‘ any prior prows;ons;:of this Section 5.07, upon
the written request of the Company, signed by its President or a
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Vice President and by its Treasurer, Assistant Treasurer, General
Auditor, Assistant General Auditor or other chief accounting officer,
accompanied by Certified Resolutions authorizing such request, the
Trustee shall apply-any such proceeds of insurance deposited with it
to the purchase or redemption of Bonds in the manner provided for
such purchase or redemption in Section 4.08 hereof.

Seorion 5.08. In case the Company shall hereafter create any
mortgage, deed of trust or other lien upen any property subject to the
lien hereof, other than a lien of the character referred to in Grant-
ing Clause Fifth hereof or in the last subiect clanse of the Granting
Clauses hereof, such mortgage, deed of trust or other lien shall be,
and shall be expressed to be, subject to the prior lien hereef for the
security of all the Bonds issued and to be issued hereundcer.

Secrion 5.09. Any moneys which at any time shall be deposited
by the Company with the Trustee, or with any paying agent, for the
purpose of paying any of the Bonds which shall have beconie due or
payable either at their stated maturity or by reason of call for re-
demption or otherwise, or for the purpose of paying any interest
upon any of the Bonds, shall be and are hereby assigned, transferred
and set over unto the Trustee, or such paying agent, as the case may
be, to be held as a trust fund for the respective holders of the Bonds
or coupons or claims for interest, for the purpose of paying which said
moneys shall have been deposited, and, in the event of the appointment
of a receiver or receivers, or of a trustee or trustees in reorganization,
readjustment or bankruptey, of the Company or its property, neither
such receiver or receivers, nor such trustee or trustees; shall have any
right, title or interest in said moneys so deposited, or in any part
thereof. Any moneys so held by any paying agent may at any time,
upon the written request of the Company, be paid to the Trustee, and
shall thereafter be held in trust by the Trustee for the purposes for
which such moneys were held in trust by such paying agent.

Sporion 5.10. Subject to the provisions of Article Thirteen here-
of, the Company will at all times, until the payment in full of the
Bouds, continue and maintain its corporate existence.
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Section 5.11. The Company, with.all convenient speed, will duly
record, file, re-record and re-file this Indenture, and every indenture
supplemental hereto which may hereafter be executed, as may be re-
quired by law in order to protect the lien hereof on the property cov-
ered hereby or by such supplemental indenture or intended so to be,
and will pay any recording or filing tax or fee legally due upon the
recording or filing of this Indenture or of any indenture supplemental
hereto, and any tax or fee legally due at any time upon or in connec-
tion with the issuance of Bonds hereunder, and will make such state-
ments and do such acts as are or shall be required to be made or
done by it under any law affecting the recording or filing hereof or of
any such supplemental indenture or upon such issuance. At the re-
quest of the Trustee the Company will furnish to the Trustee, from
time to time, an opinion of Counsel as to compliance by the Company
with this covenant.

Section 512. The Company, from time to time, will punctually
observe and perform all of its obligations, and will pay and discharge
all amounts payable under and by virtue of any lease or joint facility
or trackage contract held by it and subject to the lien hereof, and will
not suffer or permit any default for which any such lease or jeint
facility or trackage contract might be terminated, so that, subject to
the provisions of Articles Ten and Thirteen hereof, the interest of the
Company in such leasehold. estates or joint facility cor trackage con-
tracts may be at all times preserved unimpaired as security for the
Bonds and coupons; provided, however, that nothing contained in
this Section 5.12 shall require the Company to make any such payments
or observe any such obligations, so long as, in good faith, it shall duly
contest its liability therefor, unless thereby, in the judgment of the
Trustee, the security afforded by this Indenture will be materially im-
paired or endangered.

Seoriow 5.13. The Company will not procure the anthentication
or delivery of, issue, or negotiate any Bonds or procure the payment
of moneys deposited hereunder in any manner or in any amount con-
trary to the provisions of this Indenture.
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i Ssorion 5.14. If the Company shall fail to keepi or perform any
of::the covenants provided: in:this ‘Article Five to be kept:andper-
formed by it (other than the ‘covenants contained in Section 5.01
hereof), the Trustee may make ‘such advances and do:such’ other-acts
as'are required to perform the same on'its behalf; but shall be under
no’ obligation s6 ‘to' do’unless requested in: writing to" do.'so by the
holders of at least 209 in principal amount. of the Bonds then: out-
standing-and furnished with funds adequate for: the purpése and-in-
demnity satisfactory to-it, and, in-addition; funds’to:pay any expenses
incurred in connection with such performance;:and-all sums so:ad-,
vanced shall be at once payable by the Company with:interest at:the
~ rate of 4% per annum and shall be secured by this:Indenture in pri-

ority to the indebtednéss: evidenced by the' Bonds ‘and’ coupons; but
no such advance ‘shall ‘be deemed to reléase the Companv flOIl’l its
obligations hereunder. ~ ; x ML (0T 210

. Seerion 5.15.  The Oompany W111 not . at .any,.time sell, or pledge
Bonds (other than the. Serles A Bonds 1n1t1ally 1ssued hereunder) un-
less (1) the Company shall have contracted forthwith to sell or pledge
such Bonds and (2) the Board of Dlrectors, by resolutlon adopted by
the afﬁrmatlve vote of at least two-thlrds of the members thereof then
1n ofﬁce, shall have determlned that, in the op1n10n ofpsald Board of

by the sale of preferred s‘tock' of the Company at a prlce w chﬁ
would- prowdeufor the purchaser thereof a current d1v1dend return of
6% or less on'the purchase ‘prlce of such stock, or (¢) by ‘the sale of
common stock of the Oompany at a price, not less than $50 a share,
Whlch would prov1de for the purchaser thereof a current d1v1dend re-
turn (based on the regular dividend rate on the Oompany’s eommon
stock then in effect, or if no such rate is then in effect on the’ average
rate at which dividends shall have been ‘ﬁald on such stock during the
preceding twelve calendar n}onths) equal to 6% or less on the purchase
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prlee of such stock The Company Wlll*not at an;r t1me pledO'e Bonds
all :Bonds under: pledge by thé’Company ‘would ‘exceed the amount of
all indebtedness secured by pledged Bonds by ‘more than 10% ‘of the
aggregate pr1nc1pa1 amount of BOnds then outstandmg If any Bondsi

2 03 hereof shall not be; sold o1 pledged W1th1n e1ghteen months a

the date of:authéntication!and: dehvery the’i‘eof “the' Con,tpany Wﬂl surl
i 3 8 1 k&Y

class unless eft'ectlve prov1s1on is: made that all such addltlonal?'stock or
such; part thereof as'is: proportlonate to the part of thie’ stock:6F st
elass prewously ‘subject 1o the lien: hereof ishall 1mmed1ate1y npon the
issue or creation thereof be ass1gned and delivered to the Trustee as’a
part of the trust estate (subject to the provisions of any 1ndenture ‘on-
stituting a lien prior to the lien hereof on the shares of ,,sueh stock
prev1ous1y §ubject to ‘the lien‘of this’ Indenture), any such‘ "ddltlonal
stock to be fully pald and non—assessable .

The Company W111 not permlt any: wholly owned sub81d1ary, as that
term :is ;defined -in -Section- 16 03 ‘hereof; to issue, create, assumie ot
guarantee-any  bonds, obhgatlons or: other: 1ndebtedness, ‘or’to‘ereate

- any mortgage or other-lien ‘'on-theproperty of such: Wholly owned ‘§tib-

sidiary: or any*part- thereof; unless: effective provision be made that
such: bonds; obhgatlons or:iother indébtedness and such mortgage or
other lien shall immediately upon the issue:or creation théreof be as-
signed- and dehvered to the Trustee as a part-ofithe trust estats’ (sub-
ject to.the . provisions ©f -anyindenture constituting 'a-lien’ prlor ‘to the
lien-hereof: on. securities: 6f such wholly-owned subsidiary which -at
the itime' are 'subject to-the lien of this: Indenture) promded R
ever ‘that. the foregoing provisions of this' paragraph'shallnot apply

0--(1) current - operating- accounts for a -period not-at ‘any date
exceedlnw six ‘months,  (2)-bonds, obhgatlons, or other indebtedness
issued for the purchase price of equipment, secured by an instrument
of trust, conditional sale, mortgage or other instrument of lien relating
only to'such equipment, (3) bonds, obligations, or oth_er indebtedness
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issued for the .purchase price of property acquired after the execution
»and dehvery of this Indenture, secured by a mortgage or:deed of: trust
fsrelatlng only to such. property, if the principal:amount-6f such:indebt-
tedness does not exceed 75%; of the cost-of:such property; (4) ‘bonds,
obllgatlons -or other indebtedness created:or.issued pursuant to Seetion
- 6.09 hereof, (5) bonds, obligations .or other indebtedness which, or. the
= ‘proceeds of which, are to be used:by: such corporation ifor, or:toireim-
burse 1tself for, the constructlon or: acqu1s1t10n of -additional lines of
'raﬂroad or. phys1cal additions,. betterments, improvements :or “exten-
sions of or to property owned by it or of or:to-said.additional-lines of
railroad, if the principal amount of such indebtedness does not exceed
75% of the;cost of such additional lines of railroad, or additions; better-
ments, improvements - or. éxtensions; -(6) i mortgages:‘orother liens
created. to. secure any: bonds; obligations: oriother indebtednesstof the
character speclﬁed in:the foregoing: subdivisions’(2),:(3),(4) and: (5),
or: (7). instruments, of further - ‘assurance’ or security” required’ by ‘a
mortgage or deed of trust upon some part of the property of such

N Th: i(}'ompany Wlll not Wlthout the consent of the: Trustee’ per-
it any subs1d1ary company to.selly lease-oriotherwiseidispose: ofiits
- property as a whole or substantially as a whole, except to the Company
- or.to.some;other snbsidiary. company: of ‘whosé isecurities;: 1nclud1ng
stock those subject to the lien‘hereof fepresent an'equal or: greater pro-
-portlonate interest.. The Trustee shall give: such.consent upon compli-
ance by the Company with the provisions of Section 6:10-hereof and - up-
on being furnished;with (1) Certified Resolutions of the Board of: Direec:
~“tors requesting such-consent and:stating that, in: ‘the: Judoment ‘ofiithe
‘Board of: Directors,  the: making by such: subsidiary: company of “such
sale, lease-or.other.disposition is desirable from the point of view of the
Company:- -andi- will-not: materlally impairorprejudice ‘the: securlty
for :the.. ‘Bonds i or; the -irlterests - of “the  bondhplders, and > (2) an
Ofﬁcers’ C‘ertlﬁcate settinig ‘out: the terms ‘of such ‘sale;* lease or"other
¢ disposition,: and stating  that in the -opinion 'of: the ‘signers’ guch
terms -are fair .to such subsidiary . company and ‘that the considera-
tion ‘to be received by such subsidiary ‘company’ constltutes full and
proper cons1derat10n for such sale, lease or- othe1 d1spos1t1on
SEGTION 5. 17 The Company Wﬂl furnlsh annually to the Trustee
on or before the ﬁrst day of May an Officers’ Certificate stating
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whether :ithe Company, to the best of the knowledge, information and
belief of the officers signing the same, has comphed with the covenants
dontained in this Article Five;#ind, if the Company shall have failed to
comply with-any of such’ covenants,wm Wbat paxtlculars 1t has faﬂed
to dogosity Ty tuonul s g A :

Indenture, \ @remded hewefuer, ’cha,tff stook ;cert1ﬁcate
directors’ qualifying shares.need not-be so: dehveredﬂunless -and -fntil
the Trustee shall deem such actlon expedlent for the p1 otectlon of the

the dam ‘Eo ‘be” exchanged for reglstered ‘bonds wit out coupons o

Fyitie

dénomifiation: " The Tristes may catise to be ‘transferred into its na e
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as trustee, or into the name of its nominee, all registered bonds which
it shall so receive.. At any time.the T'rustee may transfer into its name
as %tlfus'qee all or,any?sl:;ares; of stock, the certificates for which shall
have been so received; or, in its discretion, the Trustee may hold. such
certificates in the name of the registered holder thereof at the time of
such delivery, or in the name of a nominee or nominees of the Trustee,
provided that the same be endorsed in blank for transfer, or be accom-
panied by proper instruments of assignment in blank duly executed by
such registered holder or nominee; provided, ‘however, that until an
event of default, as defined in Section 7.02 hereof, shall happen there
shall: not be: transferred to the name of the' Trustee or its' nominee,
shares of stock of carrier or terminal corporations (intluding, without
limitation .thereto, ' Alameda Belt ‘Line, Central ‘Califoriia’ Traction
Company; The Salt Lake City- Union Depot ‘and ' Railroad Company,
The Oakland ' Terminal Railway and Railway Express' Agency, Incor-
‘porated) in cases where the shares of stock of any such corporation
owned by the Company constitute: less than a majority of the outstand-

ing stock of such corporation and 4ll the remainder of such outstanding

stock is owned by one’ or more railroad corporations.

The Trustee may do whatever it may deem necessary for the puit-
pose of maintaining, preserving, renewing or extending the corporate
existence of any company, shares of stock of which shall be subject
to the lien hereof, and for such purposes, from_ time to. time, may
assign, transfer and deliver so many shares of the stock of any such
company as may be necessary to qualify persons to act as, directors. of,
or in any other official relation to, such company, Whenever, the Com-
pauy, not being in default hereunder, shall in -writing so. request,
stating in such request that the Company has no shares for that pur-
pose under its control other than shares represented by certificates in
the Possessign of the Trustoe and hold hereunder, the Trustes, af
the cost and, expense of tlie Company, shall assign and transfer, to
persons designated by the Company, a sufficient number of the shares

. Which then shall be held hereunder, to qualify such persons. to act as
“directors of, or in any other official relation to, the company  which
issued such shares; provided, however, that under this provision, no
transfer shall be made of the stock of any subsidiary company which
shall reduce the amount of stock in any subsidiaryrcompany held here-
under so as to render it leéss'than a majority of the stock of such sub-
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sidiary company entitled to vote for the election of directors;-and that
in every case the Trustee shall maké.such arrangements:as it:shall
deem exped1ent for the p1 otect-lon of the trusts hereunder in: respect
of the ‘shares. so. ass1gned : s AT #

AL stock d1v1dends upon shares of stock subJect to thls Indentm e

Trustee and held as part of the trust estate

Se TIONV 6103 Unless and untll

(2 (A) The Trustee, under the powers' here '\ granted, or’a’ rustee in
bankruptcy or a receiver, shall have entered into possession‘of the lines
of railroad, or some of: them, constituting part of the trust estate;

(B) ‘There shall be's default 1n"‘_the"payme t"of any 1n "ytalment of
1nte1 estion any of the. Bonds at the' ime outstanding or

l( O)ENSome one of the events o . defaul spec1ﬁedlm paragraphs (b),
(C) (d) (e) and (f) of Sectlon 702 hereof shall happen»

(a) The Trustee shall not” (except with' the ongent of the

. Cornpany oT as. otherw1se authorlzed by this, Indenture) , Whether
at before, or, afte the maturlty thereof collect or.enforce the col-
lection of the prmclpal ‘of .or: 1nterest on, any. bond,,lobhgatrons,
cla1ms or, 1ndebtedness sub;]ect to. ‘the lien hereof, and shall not
. .en rce any provisions of the mortgages, trust deeds or.other in-
, struments unde Whlch such bonds, obhgatmns, clalms‘or, mdebted-
Weref ifS‘sue,d, or'by which the same are secure ‘

“- (b) The' Oompany shall’ (except ag’ heremafte 1n 1is Section
96,03 provided) be entitléd to receive all interest’ ‘paid in'Yespect of
... -any.such bonds, obligations, ‘claims. or indebtedness; and all divi-
dends. pa1d in money on all. shares of istock subject: to the lien
7 hereof, whether.or: not, such shares. have been transfer ,d into the
name;of the Trustee or 1ts nommee, T :

. c) From t1me to tlme, upon Wr1tten request of the Company,
.- the. Trustee shall deliver :to the Company; any coupons: for such
.-.: interest: then in its possession; theretofore matured.or maturing
-1+ within: fifteen. days after. such’ request and on-. hke request the
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/' Trustee shall deliver'to the Company stitablé’ orders in favor of
 thé Company, or its nominee, for the payment sof ‘Such interest

'“f“wfand ofrsuch ‘dividends, and ‘the Company’ may’ ‘collect’ or cancel

such coupons, interest and dividends; and the Trustee’ shall upon
,_fjdemand pay over to the, Company any suoh interest. and d1y1dends

denture,

(1) The Company shall not be entltled to recelve, and
; the Trustee shall not pay'over to the Company, ‘the pr1nc1pa1
: ;J,,of any bond, obllgatlon, clalm or 1ndebtedness subgect to the

éphen hereof

FH(2) The Company shall not be entltled o 'receive and ‘the
o ,,‘;Tlustee shall not; pay over to, it,.any.interest.on any ‘bond,
' obhgatlon, clalm or mdebtedness at. any time subject to the
. lien, hereof which shall have been collected or paid out of the
‘ *'Xz%fproceeds ofs any Kale! co‘ demnatlon or exproprlatlon of . the
property’ ‘Govered by'a mortgage securmg such bond obhe‘a-

: ;tlon, claim or; indebtedness;’ PYSRINTRLEANEYLY LN T

(3) The Company shall not be entltled to recelve and the

v y‘ -
chargeable toor pa;fable ‘ott of capltal capltal snrplus or paid-
i 5.1t being;, the, mtentlon .that. the, Comp ;\

(5) The Company shall not. oollect any snch coupon or

i interest, or any such claim’ o1 1ndebtedness, ‘ot any such divi-

:'dends, by legal proceedlngs or'By énforcement of ‘any security

'~‘therefor, except’ Wlth ‘the’ written consent of the’ Trustee, nor

“riniany manner! ‘which-the Trustee shall deem prejudicial to the
‘trusts hereunder and
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, (6) Until actually paid or cancelled such coupons or right

S et \to 1nterest or.dividends shall remaln sub;]ect to the-lien hereof
.. If anysuch; coupons or orders for.the payment:of interest or

dividends. delivered: to-the Company as aforesaid shall not
~dor thwith be ; paid-and: caneelled the: Company shall return the
«s'same-to; the: Trustee

11,01 the proceeas ol-any.sal I'Q
the property covered by the mortgage securmg such bond obhgatmn,
claim or. indebte and the Ad vidend recewed:m money on any .

_ SEGTION»JG 04 ;»,Any funds;.“ ]
prmcl’al of any. bonds obhgatlons clalms or 1ndebte
‘ ) nt’ erest thereon pald’out 0 theupro-

upo ‘ shares of

Spe od. :a":ragraphs - ), (B of 1
have :appened and be Icontmumg, shall in Whole or in") art,

L5 tO paY7 !
’Addltlons i3
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- for the:authentication of Bonds: under Section 2.03 hereof (ex-
‘cluding; however, any part of such cost theretofore made: the basis
- for the authentication: of Bonds, or for the:authentication of bonds

'~ orithe:payment of cash under the General Mortgage, or for the .
+ ¢ ‘payment:of moneys ‘deposited:with' the Trustée as a part of the
trust estate, or for the release of property under any of the provi-
~ sions hereof or acquired through the use of insurance proceeds, or
SR ‘charged to'or for which:the Company has been reimbursed out:of
o7 the Capltal ‘Fund accoiint. prov1ded for'i i’ Artlcle Four’ héreof 'and
: 4"not 1nclud1ng in cost the- amount of any prlor lien’ ‘on Such Addl—

(1) Cert1ﬁed Resolutlons of the Board of .Dlrectors requestlng
it such apphcatlon of a speclﬁed amount oﬁ such moneys, e

‘ (2) In case such moneys are to be apphed pursuant to ‘para-
.,N)f“graph (a) of’ thls Sectlon 6 04 the document‘ requlred by para- .
",g,’graphs (b), (c), (d), (e) and (f) of sai 1 2.03;

~(3)An Oﬁicers Certlﬁcate, dated not more than thlrty days
SRS pr1or tol ‘thie:delivery thereof, stating that none of the events speci-
-+ fied in paragraphs (A);- (B) and (C) of Sectlon 603 hereof ‘has
gy ;happened and is: contmmng R AN o e

t1me to tlme, upon request of the Company in ertlng 51gned b} _
1ts President or a Vlce Pres1dent and spec1fy1n0 the purpose or pur-
poses for which such - powers of attorney, proxies or consents ‘are to be
tised and certifying-that the same are mdt contrary:to:the provisions
hereof, the Trustee shall execute and’ deliver, or cause ‘to be:executed
and delivered to the C‘ompény or its nominees, suitable powers of attor-
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, ney or proxies to vote upon or suLtable consents n respect of, any such
shares of stock which shall have been transferred to the Trustee or its
nominee. - Such powers of attorney, proxies and consents shall specify,
as the purpose or purposes for which the same may be used, the pur-
pose or purposes expressed in-such request. The Trustee shall be fully
( protected and shall incur no liability in executing and delivering, or
causmg 1o be executed and delivered; any: such powers.of attorney :or
proxies or consents tipon the recelpt of angopinion of. Counsel that such
purpose oF/ purposes is-or; are not: 1ncons1stent Wlth O Bntrary to any
of the prov1s1ons of this Indenture RN oy , :

L SECTION 606\, In case default shall ‘be. made in, the payment ot
.the prmclpal of or 1nterest on any. of the bonds obhgatlons, claims, or
1ndebtedness subJect to. the hen hereof or in the, due, observance or
performance of any: covenant contamed in any. of the same or in any
mortgage, de d,of trust, or, t st agreement by Whlch ‘the same a1e
secured, or 41 the ent g principal of, or 1nterest on, or in
the due observanceor performa 1ce of any covenant contamed in, any
other bonds, obhgatlons claims- or 1ndebtedness then secured by any
such mortgage, deed of trust or trust agreement then, and in any such.
case; the Trustee shall; on the ertten request of the, Company, if none
of the events specrﬁed in paraglap" (A) (B) and (Q). of Sectlon 6.03,
hereof shall have. happened and be. contmumg and mayy. Wlthout such.
request if any. one or more, of such events shall have happened and,
be contmumg, exercise and” enforce, by legal proceedmO's or, otherW1se ;
any.and all rights. and remedles under such bonds, obhgatuns, clalms,’
or. 1ndebtedness and under any such mortgage, deed of trust or: trust.
afrreement i ~ - S

I case’

(a) At any- time any company, shares of the capltal .stock of
_ which “shall be sub;]ect to the hen hereof shall be dlssolvod or_
llquldated or” , ROFRS

A (b) All or substantlally all of the property of any such com
\ ,.pany shall be, sold at any. Judlc1a1 or other sale oI _—

() Any property covered by a mortgage securmg any: bonds'
'subJect to the lien hereof, or subjéct to any charge or trust for
“:the ‘payment of obligations subject to the lien hereof, shall be:sold:
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mupon foreclosu1e of such, ,mortgage or. in enforcementuof such

oha1 ge or trust

then An any such case,’ 1f the: property of such dlssolved or' hquldated
company,. ‘orthe: property sold, i¢anlbe: acqu1red by ‘crediting on’ the -
bonds; obhgatlons,fclalms, mdebtedness ‘o1 sharesof rstock: Theld by
the Tristed- hefeunder, ‘any sums 'ateriing: or to’ be received thereon
outofr't fproceeds ‘of 'such' property;iand: by paying:not’ more than
109 of ¢ ‘the price’ of such’ property-»ln.:— cash; the Trustee shall, ‘on” the
ertten request of theé: Company, upor being: prov1ded withithe amount
of cash necessary therefor and indemnifiedsion ‘adcount rof-its expenses
1n connectlon therew1th 1f none of the events speclﬁed 1n paragraphs

of such property to beé paid.in ash’ an
5 S A)‘ (BY and (C)'?loft

may, in" 1ts dlscretmn, but shall n6t'be obhgated to,‘take such‘ action
without the request of the Company, if requested in writing s0 to' do by
the holders of a ma30r1ty in: prmolpal amount of the Bonds.then; out-
" standing :

ceo i Incase: of:;tnv such purohase, the; ~T1ustee shall tal uch steps as
it may- deem proper to cause such property to be vested e1ther in the
Company subject to the lien hereof as a first lien thereon subject only
to any liens subgeot to ‘which” such p op rt 'all have heen sold and
to Permitted Encumbrances, or in some corporatlon ‘organized or to
be orgamzed with power to acquire:and <manage. such property, pro-
vided-in; the latter event that all the bonds. and other indebtedness and
capital stock of .such- corporatlon shall.-be  received by the ‘Trustee

o
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and be held sub;]ect to the hen hereof y'If guch shares of ‘stock of any
such company S0 hquldated o1’ dlssolved ‘or’ whose property ‘shall be
50 sold oT the bonds or obhga‘tlons, the mortgage or dthier instrument
securmg “which shall be foreclosed ‘or enforced, ‘shiall ‘be held by the
tlustee under some 1ndentu1e const1tut1ng a hen thereon p110r to the

satlsfactorlly pr0v1de f01 all apploprlate expendltu“'s made by the _
Trustee under any:of the .provisions of this. Sectlon 6.06, ing
sums, required.to- obtaln ‘and pe ‘t;the ownershlp f and tltle to any ,
property. Whlch the Tlustee shall, purchase or, shall cauge.or. authorlze
to be purchased pursuant to the provisions of this Sectlon 6. 06 and in
any case, without impairment of, or prejudice to, any of its rlghts here-
undet by reason: of -any ‘default of the- Company, the Trustee,-in its
discretion, may but need not- make advances for all such:expenditures
so ;16 be paid oriprovided by: the: Company, or ‘may. procure ‘such ad-
vanees to.be made; by others, and for stich advances made:by the. Trus-
tee,-or by others at its request; with interest thereon at.-the rate: of 49,
per-annum, the; Trustee shall ‘have a lien under this Indenture prior to
the lien of the Bonds,- upon all bonds, obligations, claims;.indebtédness
and. shares ‘of :stock in respect: of, which such-advances shall have been
- made, and the proceeds thereof,. and -any property acqmred by means
thereof..;m ... T, s , : -

SECTION '6.07 The Trustee,fW1th the Wr1tten eonsent of
pany (and YWithout such consent if one‘or'moré of’ the events speclﬁed in
paragraphs” (A (B)” ‘ad’ ( C) of* Sectlo 6.03° hereof shall ‘have’ hap—
‘pened and be’ contmmng), may Jom in or permlt or authorlze the trustee
tndér‘any 1ndenture in ' 0

debtedness 0 f’shares of stock, and’ may accept or° permlt or’ authomze
the acceptance of any cash securltles or other property 1ssued in- pay-
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/

or the, property sold, pursuant to Section 6.06; hereof .or, shall not 301n

pursuant to Sectlon 6 07 hereof then the Trustee‘shalld recelve anjr lpor-
i or. hquldatlon or of such sale,

subJe ,

are requlred ‘to be pald to and recelved by the trustee under some mort—
gageé or hermstrument constltutlng a lien thereon ‘prior fo the 11en
of this' Indenture. ‘' Any - such “moneys- “and gecurities recéived by the
Trustee shall be held by the Trustee’ as part of ‘the trust estate, ‘and; in
the case of stch moneys, ‘shall be apphed by the Trustee to any of the
purposes speclﬁed 1n Sectmn 6 04: hereof"f subJect to the p10v1s1ons of

’ SEGTION 6 09.! The Trustee 4t any'time in 1ts d1scret10n, W1th the
written consent:of the Company; or if onie’'or more of the events speci-
fied injparagraphs (A), (B)and" (C) of Section 6.03:hereof shall have
happened and be: contmmng, without such consent, may: consent to the
renewal 'or extenswn of dny-of the’ bonds, obhgatlons, claims or'other
1ndebtedness subJect to the“lien Hereof; and of’ thehmortgages, if any,
securmg ‘the same, ‘at the: Saiie or a hlgher oralowérfaté of interest. In
¢ase of the Fenewal or extension’ of any such bonds, obhgatlons, clalms
of other indebtedness; the Trustee may ‘surrénder the same to the com- .
pany Whlch 1ssued them or 1ts successor, or present the same for : appro-
el thereof may receive: renewal or ex-

ble promdcd howeve ; that if any of the same e 8 y .2
l1en, such: renewal or extended bonds, obhgatlons, clalms or. other, n-
'debtedness~shall be secured by a.lien -upon. the same property, Or . upon
the same: p1operty and add1t10na1 property, equal or, superior. to that
securing the bonds,. obhgatlons, clalms or, other. indebtedness. renewed
. or;extended. . The’ Trustee may. accept an. opinion. of Counsel as _con-
"clusive evidence. that such. extended or..renewal bonds, obhgatlons,
claims or other 1ndebtedness are S0 secured All bonds, obhgatmns,
clalms or other 1ndebtedness recelved in exchange for or in renewal
of any ‘bonds, obho'atlons, clanns or ‘other indebtedness subject to the

f’" i tr
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lien of this Indenture shall be held subject to thé lien hereof in the same
manner ‘and to the same extent ‘as ‘the ‘bonds; obho'atlons, claims’ or
other indebtedness in exchange Tor or in renewal of Whlc]l they shall

have been received.

o SECTION 6 10 Any corporatron ‘any shares of, Whose stock are sub—
Ject to. the hen here f ]

vey, transfer or lease a11 orany part Of;ltS pi‘operty to, the, Oompany,
promded however that such consolldatlon, merger, sale; conveyance,
ea hall be. made upOn such terms as shall not in
any Way impa ir or preJudlce the value of the securlty under th1s TIn-
denture, and ‘shall be subject to the prowsrons of Artlcle _Thlrteen
hereof to the extent that the same shall apply. In the ‘event of the
consolidation or merger of any such corporatlon ‘with, or the sale, con-
veyance, transfer or lease ‘of its property to; the Company, this‘Tnden: -
ture, ipso facto, shall become and be ‘a lién upon all the estate, rlght
title ‘and interest of the: Company in: any property or leasehold so ac-
quired by the Company 'with 'the:same force and effect as'if the same
had been directly owned by the Company at the date of this Indenture
and ¢onveyed to the Trustee hereunde1 “and the Company shall execute
and deliver to-the Trustee all such 1nstruments as may be requlred ot'
it by the Trustee further to establish and perfect :such 11en :

Sub;ject to the prov1s1ons of’ Sectlon 5. 16! hereof any corporatlon,
any ‘shares of Whose stock are subJect {o the hen Thereof, may consohdate
with or merge into, or sell convey, transfer or.lease all 'or any part of
its property: to; any other person:or corporation; provided; however,
that the value of: the security-under this Indenture shall not be inany
way ‘impaired :or<prejudiced: thereby, and promded futther; that the
whole consideration’ payable, distributable or deliverable on account; of
the shares ‘of capital stock subject to the lien hereof (whether such con:
sideration be ‘in:cash or otherwise) shall: (unless required to be delivered
to the trustee under some mortgage or other:instrument constituting a
lien thereon prior to the lien of this Indenture) in the event of any such
transaction be delivered to the Trustee, and shall be and become subject
to the lien hereof. Any cash included in such cons1derat10n shall be
applied by the Trustee to- any of the purposes specrﬁed in Section 6.04
hereof subJect to the prov1s1ons of said Sectlon 6.04. :




it; mayg"deem sufﬁment for t]ie >pro
‘the stock of: any corporatlon; abiout

the Companv sha,h forthwfch be:: dehvered to é,hd held: by sthe Frus
‘ and ihe!Company shall execute and dehver to the Trustee
R % f ,

10

;i%ax

' enable it to tI;a}ag.:.fezg
3 4 =5

fmghts* of OWDnBL; :

débtedness subgect ’co~ the:lien: her’
“from:time to: time ;as;l,}lts' diseretion it
tect the‘ inte‘i‘eqts ‘of' the “Tru‘steé‘ a:nd'O

Secrron 7.01. !In "case any coupbn or clalm for nﬁterest on any: of
the Bonds shall have been furded or extended by or with the consent
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of the -Company, such - coupon or elalms for, interest so funded or ex-
tended shall mot be entitled,in éase of* default hereunder, to" the bene-
fit or'secunty ‘of ‘this' Indentitis; except-subject to the prlor payment
inofull of the principal of all’ of the? Bonds ‘and ‘of all coupon% and
clalms for 1nterest thereon that shall not have been so'funded or,

r,that-th 7s of t}us Sec-’

LERTE T

at-or after‘ maturl’cy shall be owned, by the 'Company, 11
,or on 1ts behalf then such matured coupons or_olalms for mterest shall

zcontmued for smty days o1

A

sha]l be made in. the péymerit_ £ the

a1l
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,(d), Default shall .be made, in the observance-or performance
o _,(any other covenants,: condltlon% and: ‘agreements on the. part.of
the Company, 1ts .SuCceessors. or assigns; contained in . the-Bonds
oo OL m this Indentule ror-in any 1ndenture supplemental hereto;

such other penod ;1f
tten. notlce spe<31fy1ng

'ch notlce may be
1 be}gwen on. the

,;,dlctlon for the appomtment Wlthout the consent of the Company
1+ 0f @ receiver.or frustee of the; Company or of:all or-any part; jof the
o ktrust estate and such receiver. or truste;p shall. not ‘have. been dis-
charged within sixty days; or pursuant to any ba,nkruptcy, reor-
-‘7;{‘1gan1zatlon, readgustment or, debtor relief: proceeding, brought by
;'?credltors of the: Company, any : such ¢ourt:shall have taken: jurisdic-
,,tlon of the property f the Com ,and ] throgeedmg shall not

y ] exCompany shall: onsent to the appomtment of ‘a re-
- ceiver or trustee of all or any part .of.the;trust estate, or-shall
3 ﬁle a petltlon'm?bankmptcy or seekmgipleorgamzatlon or Te-

: veyed or mtended 50 to be, and each,and every part thereof and may
exclude the Company, its a@ents and servants Wholly therefrom and
having and’ holdlng the same, may use,g operate, manage ‘and control
said railroads and other property, regulate the tolls for the transpor-
tatlon of passengers and freight thereon, and conduct the business
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thereof, either personally or by its super,mtendents, managers; agents,
servants or attorneys; and upon every’such: entry ‘the Trustee,-at the
expense of the trust estate, either by purchase, repair or construction,
may from tlme to time maintain and restore the rolllng stock and other
equlpment tools and machmery, bu1ld1ngs, br1d‘ es and str tures and
‘other property eleeted upon or prov1d‘“ : ) “with -
‘said ‘railroads and other property, and - may 1nsure oF keep 1nsured
such ‘of the same as are usually insured byaraﬂload 'companies and in
the same manner: and to the same extent; and llkeMSe,’ffrom t1me to
time;: at .the iexpense 'of  thestrust'estate, may- ‘make fall: necessdry or
proper. repairs, renewals. and replacements, and useful : alt ratlons,,,
etterments ’and improvements theret :_'and thereon, as to. 1t
may eem Judlcmus ‘an 'mort
property and earryion the busmess and Xermse all: '1ght
“either in the name of the Oompa T otherwrse,

"reasonable compensa ion for 1t j
‘agents, clerks, servants and other’ employees by ‘it pr )
and’ employed the Trustee shall apply the' moneys ar1s1ng' as aforesuald

as fOH.OWS SRIELTY i

{ (1) To, the payment of the mterest in default on the Bonds
i ;the .order. of the niaturity of the 1nsta1ments of. such 1ntere 1th
i, interest . thereon (to.the. extent permltted by law);_‘at the rate or
... rates borne: by .the: Bonds, such: payments to-be made ratabl to
- the persons entitled thereto, W1thout dlscrunmatlon or preference;

FE) Tn ¢ase’ the ‘principal® of ‘any’ of the Bonds shall have be-
+reome” due, by ‘déclaration’or others se, to the payment ‘of 'the pr1n-
i eipal Cof -allt the'’ Bonds,”"whether of 'not therdue; with interest
thereon at the rate or rates borne by the Bonds, such payments to
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-

5+ be made: ratably, to the:] persons entltled thereto, Wlthout d1scr1m1-
' _~nat10n ot preference a.nd T R AT ERR G IR R

f elther 20 b AN prmclpal amount of the’ Bonde then outstand-
: *lllg‘ ‘or 30% in pr1nc1pal amount ‘of any’ series’ of the' Bonds then out-
standing,ishall, .declare; the, principal..of all. Bonds.then.outstanding to
be forthwith: due and payable, and. upon any such declaration the same
shall become andibe forthwith due.and: payable, anything herein or in

N PRI PUL I N T
ST :‘,f FERLPE N B
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the Bonds contained to the contrary notyaths,tandmg:é <This pr0V1s1on,
however, is subject to the condition that if,-at any tilne after the prin-
cipal of :the Bonds shall-have, been. so: declaled due-and: payable and
before any sale of the trust estate or any part thereof:shall have been
made, all arrear 'ﬂtel est upon all 'he Bonds QWlth interest |

(a) sell subJect to any: then ezustmg ‘prior “Héns' {héreon,
the highest and hest bidder, all and singular the trust: ‘estate;includ-

g R

zlng shares. of stock )7 onds,}rlghts franchlses 1,,terests a,nd appur-‘

e
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soi-any:other! approprlate legal-or equitable’ remédy, ‘as:-the - Trustee,
bemg advised by counsel; shall-deem most: effectual ‘to protect and
;. enforce: any: of 1ts r1ghts or: dut1es hereunder or the r1ghts of' the
bondholders gl : , 3t

. SECTIONL7 07. Anythmg herein:contained to the ¢ ‘trary notW1th-
standmg, the holders of -a maJorlty i .prlnc1pal amount of the Bondsk

any part thereol" ' 15t |
to follow such d1rect10ns 1f m its Judgment such actlon Would be

7»,, SECTION 708. In th event ¥
power: of 'saler Herein grantedsor: pursuant o
whole of the trust: estate?may beroffered for
' anventirety; inelgding ‘al the- ra1lroads, equ1p t,
leasehold: mterests,fcontracts, shares of ‘stock; bonds and’ other real and
personal property of - ‘every name and natire; uléss” such sale’”as an
entirety:is: 1mpractlcable qnrthe op1n1on of the: Trustée, ‘or' inless the

holders of a ‘magonty in pr;nc1pal amount of the Bonds then' outstand—

. sold: 1h‘parcels, Af Whlch case’ the ‘gale’ may be*
* ini'such ordér’ as miay “be’ spec1ﬁed in such Téquest. ‘The fCompany, for
itself‘and’ all persons hereafter- clalmmg through or under it ‘or who
may" ‘at"any ‘time hereafter become holders of liens’ Jumor to the lien
hereof; hereby expressly ‘waives and releases all’ rlght to have the prop-

,‘t“’
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erties ‘comprised in the trust estate marshalled upon any foreclosure
.or other enforcement hereof, and tHe' Trustee or any court in which the
foreclosure of this Indenture 8t the administration of the trusts here-
by created is sought, shall have the right as aforesaid to sell the entire

property of" every descrlptlon compnsed in the trust estate as a Whole
1n a smgle lot or parcel ’

SECTION 7 09 Notlce of’ any Sale pursu‘ant to the- proy1s1ons hereo A
shall stéte the tirie and place when ‘and where the sam
and shall contain'a br1ef3g‘eneral description of the property to e sold
and shall be sufficiently given if pubhshed once in- each week, on’ any
day of the week, for four successive caléndar” Wreéks ‘prior to such 'sale
in a daily newspaper printed in the English language and published and
of general circulation in the City.and County of ‘San: ‘Franecisco,~Cali-
fornia, and in a daily newspaper: sumlarly printed,.and: published ‘and
of general circulation in: the, Borough of Manhattan, G1ty and Stat of
NeW York, and as may othermse be requlred by law. e o

SECTION 7.10 The Trustee may adJourn from;g 1me to time: a;
sale to be made by 1t under the provisions hereof by announcement at
the time and place appomted for«such sale, or for such adJourned sale
or sales; and without further. notice or publ1cat10n, it.may make. such
sale at the t1me and place to Whlch the same, shall be S0 ad;]ourned

Secrron 7.11. Upon the completlon of any sale or sales hereunder,
the Trustee:shall execute and:deliver, to: the, .accepted spurchaser or
purchasers a good: and sufﬁc1ent deed or. good. and sufficient deeds, and
other 1nstruments conveying, ass1gn1ng and transferrmg the. propertles
sold The Trustee and its successors are, hereby appomted the true and
lanul attorneys, 1rrevocably, of the Company in its name, and, stead to
make. all conveyances;-assignments.and transfers of the: premises and
property thus sold, which the Trustee shall deem advisable; and, for
that purpose, the Trustee 'may execute all Tequisite deeds and mstru—
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deliyering-to. the Trustee, or to such purchaser or purchasers, all such
i : ay, in the Judgment of the Trustee, be advisable: for

the purpose‘ (

Any ‘such sale or sales made hereunder,‘ ,ywhethel made under the
power of sale’ herern granted or pursuant to Judlclal proceedmgs, shall
operate to divest all right, title and interest whatsoever either at law or
in equlty, of the Company, of, in, and to. the property so:sold, and-shall
be a perpetual bar, both at law and in, equlty, againgt the .Company,
1ts s} poessors and ass1gns, and agamst any. and all persons claiming 'the
‘ perty sold or_any part thereof from, through or ‘under the Com—
pany, ] 1ts successors OF. ass1gns : -

The rece1pt of the Trustee for ‘the: purchase money
paid: at any such::sale ‘shall ‘be a sufficient- dlscharge therefor to any
purchaser of the property, or any’ part thereof, sold 'as* aforesa1d and
no such purchaser or his representatlves, granteesor assighs, After pay-
ing sueh purchase money and recéiving such reeelpt shall be hound to
see'to’ the apphcatwn of such purchase money or any part thereof upon
or for any trast or purpose of ‘thiy Indenture, 0T in any ianner what—
soever be answerable for any 10ss,~ _1sapphca or non apphcatlon of

H

sale. -

: whether made under thé power ‘of sale heremvgranted or pursuant to
Jud1c1a1 proceedmgs, the pr1n01pa1 of all of the Bonds then outstandm

tee under any of the ,
proceeds thereof shall be apphed as fo"ﬂou IR

¥ ® )
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- First. To the payment of the cogts and, expenses of such sale,

il ,1ncludmg reasonable compensatlon to 'the ‘Trustee, its agents,

*~attorneys and counsel; and.of all expenses, liabilities and advances

'~ made or incurred by the Trustee, and to the payment of all taxes,
assessments or other liens prior to the lien hereof, except. prior

liens, if any, sub;;ect to which ‘the property” shall have been sold. :

{4‘3

deiSecondi To the ‘payment- of 'the’ Whole amount then’ due and
‘unpaid’ wuponi‘the Bomnds for prlnclpal anll’ interest, Wrt hi) :rest on
iu7'the overdue principal and’ (to' the extent’ permlttedf 1‘1aw An the
overdue instalments of 1nterest at the samé rate or rates borne by
... the, Bonds and in case such proceeds shall be insufficient to pay in’
; t _arhount; so due and unpaid, then to:the. payment of
such unpald pr1nc1pa1 and interest; ratably according-to-theaggre-
gate thereof, without preference or priority of principalover inter-
. est, or.of interest over principal; or of any: instalment: ofinterest
over any other instalment of interest, sub;;ect however; to the pro-
v1s1ons of Sect1on 7 01 hereof \

ced SR 4 3 1S9 ik i B

e Thlrd To the payment of the surplus, 1f any, to ‘the Company,
' ,ltS successors or. assigns,; or to whosoever.mdy be lawfullyentitled

' to.receive.the same, or.asia’ court of competent Jurlsdlctlon may

. dlrect - . PN Pk i b

herem granted or pursuant to Judrclal proceedrngs, any\ purchaser, for-
the purpose of makmg payment of the purchase price of the property
purchased shall be entitled o use and apply any. Bonds and any ma-
tured a"'d unpald coupons appurtenant thereto by presentlng such

proceeds, afterthe deductlon of costs, expenses, reasonable compensa—i
for Wthh expenses prov1s1on shall be made.in
purchaser shall be credlted on, account of
such purchase prlce payable. by him, W1th the portlon of such net pro-;
ceeds th t,shall be apphcable 0. the payment of, and. that shall Jhave
been credited upon, the Bonds and coupons so presented At any such
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sale, any holder of Bonds may bid for and. purchase such property, and
may make: payment therefor as aforesaid, -and upon compliance with
the, terms of sale, may hold .retain and dlspose of such property with-
out further accountablhty , [ rovpns

‘SECTION 7. 16 The Company covenants that

(1)1t default shall be:made in the payment of any instalment
_of 1nterest on any of the Bonds When and-as the same shall be-
~..come payable, as, therein and herem expr essed and such default

_s*’hall have contmued for s1xty days; or-

- (2) - if default shall be made ifi'the payment of the prlnclpal \

of any of the Bonds when the: same shall’ become due ‘and pay-
. -able; whetherupon stated maturlty, or:upon call for redemptlon,
~or-upon:declaration ‘as provided: in’ Section' 7.04 -hereof, or upon

.- asale as prov1ded 1n Sect1on T 13 hereof or otherW1se as herem
+.provided ;- NS T i oy :

then, upon demand of the Trustee, the Company W111 pay to the
T1ustee, for the benefit of:the holders of'the Bonds and coupons. then
outstandmg, the whole amount: then owing ‘ot aceried: and- unpald
upon the Bonds for principal and:interest, with interest on: the over-
due principal and (to the extent pelmltted by law) on the” ‘overdue
instalments of interest at the same rate or rates borne by the Bonds;
and, in‘cage the: Company shall fail to pay the 'same- forthvvith upon
sich demand; the Trustee, in its own name and as trustee of ani express

trust, shallibe ent1tled to ‘Tecover: 3udgment for the Whole amount so
due and npaid. - P 1 .

The T”‘ustee shall be eutltled to- 1ecover Judement ”s aforesr1d

2
“elther ‘befori prlng the pendency of any proceedmgs for

the’ enforcement of the hen heleof and the rlght of the Trustee to
recover suchg«g

"exerc1se “of any other r1ght power or remedy for
the ‘enforcemetit’ ‘of the prov1s1ons hereof or the’ foreclosure of the
: lién hereof. “Tn” ‘ease of a sale of the' trust estate as a whole, or any
par cel'thereof as provided in Section 7.08 hercof and of the apphcatlon
of the proceeds of sale to the payment of the debt hereby secured the
Trustee, in 1ts own name and as trust‘ee of an express trust shall be

3
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entitled to enforce payment of, and.to- 1ece1ve +all amounts then remain-
ing ‘due’ and unpaid upon; any and’ all of the Bonds and coupons. then
outstanding, for ‘the benefit' 6f*the holders’ thereof, and shall be en-
titled to recover judgment for any portion of the debt remaining un-
paid, with interest. " No recovery of any such judgmeént by the Trustee, _‘
and no levy of any exeoutlon on any- “snch- Jjudgment upon the trust
éstate orany’ part thereof or '6n’ any other propertvﬁshall ATIA any
mérnter or to any extent, affect the lien ‘of this: Indenture on the frust
estate’ or any part thereof, or any r1ghts, powers, ‘or réfibdies of the
Trustee hereunder, or‘any rights, powers, or remedles of :the ‘holders
of the Bonds-and coupons, but such: lien, 1ghts, powers and remedies.
“shall. eontmue ummpalred as before. .. T TR

Any moneys oolleoted by the Trustee nder thls Sectlon 7 16 shall
lied by the Trustee, oo '

jFlrst to the payment of the expenses,i dlsbuxsements andj
B reasonable compensatlon of the Trust e, its agents and attorneys,
1n the collectlon of such moneys ‘or“otherwisel"

bfe

tao'e of any ] ,

may a.ffect the oovenants 'or terms of or ien of or enforcement of; ]
Indenture, nor will’ 1t clalm, take or 1ns1st upon any beneﬁt or adva =
tage from any laW, ¥ TC erever énacte 2
Vldlng f01 the valuatlon or appralsal of ‘the trus estate or’ any part:
thereof, prior to' any sale or sales” thereof 16 be' made pursuant o’
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any pre ovisi()ns herein contained or; to the decree,\ judgment ox.order

W111 if; clalm or exerclse any rlght under any statute heletofore or,
hereafter . enacted by the; Umted States or;by. any; State .or otherwise,
to. redeem ithe, property 80.,501d. or: any . part, thereof. . The Company.

"and advantage of .any, such lan

. = ; 0 o PR D O 4 SR ) 3
.but that it Wlll suffer and :pe; ;the executlon of every such power{
as: though mo; suchi 1aW .orlaws. had been made or enacted

1D QGO 7,18, Upon-filinga’ bill i1 equ1ty, of wpon: commencement
of any other judicial proceedings, 10 enforce anv ‘fight! of thig:Prustee
or; of the bondholders heleunde:L; the, Tlustee, shall, be .entitled,:as a
matter of right, to the appomtmelrt of a recerve of the trus es;:__te,v
and of the rents, 1ssues, proﬁts, LOLm, reyenues and 1ncome reof,
Wlth such poWew s as the court makm g such appomtment shall confer

(1{{ t”f"

e payable

mpany contamed

t1me durmw the con-

thereof: or (c) ‘the Compa,y shall by C’ert1ﬁed Resolutmns dehvered

to the Trustee, admit to the Trustee the' ‘inability “6f ‘the- Company to

‘make,;good such default Wlthm the perlod of |grace. m Sectlon 7.02
iddd; the Truste : ]

Trustec upon the happemnrr and co'// uance of an' edx'rveut of default B
and.as, a; matter of right the Trustee shall thereupon be entltled in 1tsf
d1scret10n, to the .appointment of a recelvéer of the tlust estate and of’,{,
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the rents, issues, profits, tolls, revenues and i income thereof, Wlth ,suoh

powers as the court maklng such appomtment shall confer '
S raks h 7

; SECTION 7 20 Whenever the Company shall deem expedlent for
the better protéction or security of the Bonds (although-then none of
the events of default entitling the Trustee to enter into ‘possession: shall :
have happened):‘the Oompany, ‘with"the consent‘}of the- Trus
surrender and déliver+4o the Trustee’ full pogsession’ of théeiwhole o1 6
any partof the fristestate, and: may ‘authorize the’ Truéfee ‘0. oolleot,
the:interest ‘and»dividends”on ‘any-or’ taldl bonds, obhgatlons,* -alms,
1ndebtednes """ and sharediof stock subject to'the lien hereof,’and to’ voteu.
upon’ any 0 l*all such shares ‘of stock, foi-any’ pemod»ﬁxed ‘orindeﬁmte
In'‘stichr event ‘the Trustée’ shall enter'"nto and ' on’the" premlses "and
property so surrendered and dehvered '”d? shall take and recelve pos-
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withstanding the, appomtment of any such receiver or. trustee, the Trus-
tee shall be ent1t1ed as. pledgee, to. contmue to .retain. possession. and
control of any shares of stock, cash, bonds and other obligations held by
if: as: »—securltthereunder, and a11 payments and:: d1str1but1ons made in

hereunde1 unless. such holder p1 ev1ous1y shall have dehvered to the
Trustee W11tten -notice that some specified . event of: default has hap-
pened and is, oontmumg, nor, unless also the. holders .of either..20%:
in, pr1n01pa1 amount of:the. Bonds then: outstandmg or.30%:in _principal
amount of: any, series : ,of the Bonds then.-outstanding; .shall . have.
requ sted the Trustee in writing:to. take action in respeet of such, event
of:default, and shall. have fforded to the Trustee reasonable opportun-
1ty e1the1 to- proceed to,exermse the powers herembefore granted or to

and mdemmty agamst the oosts, expenses and 11ab1ht1es to be. 1nourred'
therelnﬁ or: thereby.- Such notlﬁoatlon, request and: offer:iof. indemnity
are hereby declared in every such case, at the option of the Trustee;
to be condltlons precedent"to the executlon of the powers and trusts

: except in the manner herein prov1ded ‘and that al prooeedlngs ‘at law
or in equltyi; shall be-rnstltuted had and malntamed in the‘ manner

¢ .. 'Nathing in»thi'suSeotion 7.22_or elsew:here,herein,or:inethe;Bonds or
coupons: contained shall affect or impair the obligation'of the-Company,
which is unconditional and absolute, to pay: thie principal of and interest
on the Bonds to the respective holders of the Bonds and coupons, at the

R
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times and piaces in such Bonds or coupops ‘stated, nor affect or impair
the right of action, which is, also absolute and unconditional, of such
holders to collect such payment*

SEGTION 723 Except as’ herem expressly prov1ded to the con-
trary; no remedy herein conferred upon or reserved to the Trustee or -
the “holders “6f ‘the" Bonds, 1ig ' intended to "be “exclusive of ‘any other
remedy ‘o Temedies.. Each ahd-every" such' nemedy shall be cuniula ve,
?'and shall be 1n add1t1on to every other remedy glven hereunder or now

holdet of ithe Bonds, to exeércise any rlght or power accrumgfupon any
"default; shall i 1mpa1r any such right or’ power or shall be' construed to
be a’'waiver of ‘any such default, or an acquiescence thereln and’ every
power and remedy glven by thls Artlcle Seven to the Trustee, and to the'

ceedlngs shall have been dlscontmued of abandoned because of waiver
or for any’ other; reason, or ‘shall” ‘have en Hetermlned adversely to
the Trustes, thenf ‘and in ‘every Sueh case,’ the Company ‘and the Tr ustee
shall severally and respectively be’ vestored t6 their former position and
rlghts hereunder-in-respect of the trust estate, and all rights, remedies °
and powers of the Trustee shall contmue as though no such proceedlnos
hadbeentaken £ T T AR RSN Nt

y SEc'rION 7 26 The Trustee shall have power to 1nst1tute ‘and main-
su1ts or proce }ngs to restra1n h ent of or comphance
W1th or the observance of, any 1eg1s1at1ve or goy nmental enactment

im
the holders” of the- Bonds
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. ARTICLE EIGHT

4 SECTION 8. 01 No. recourse under or upon any obhgatlon, covenant
or. agr eement, contalned her
because of the creatlon of a,ny 1ndebtedness secured hereby, shall be
had aoamst .any,- 1ncorporator, stoekholder ofﬁeer* or,; dlreetor )asfsuch

. agreements contained hereln, or-in any of the Bonds or coupons, or
1mphed therefrom;. :

rim qulty, or
W@}VQd» and re-

I

be signed or executed by any “such‘holder 1n .pe ‘son or bydbagent ap-

SN

pomted in ertlng Proof of.the eiteol]}tlon ‘of any' such demand request
or, other 1nstrument or of 'ertlng appomtmtr any such ao"ent and of

eany purpose hereof,‘and may be receive
if made in the following manner: °
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(1) The fact and date of the exécution by any person of any
“such -demand, request’ or other instrument ‘or writing, may be
*proved by the certificate st any notary “public or other officer

- authorized -to -take  acknowledgments :of ‘deéds  tobe recorded in
- fhe State in which such document was acknowledged thatthe person
;signing suq];{@ggqumgnt,agknowledgegl to him. the executlon thereof, ’
i tness o such v

,,be proved vby the certlﬁcaté*fo 'l‘afﬁdaw of i‘le p;r'sqn h01d1‘ /
: ; 1 be sat1sfac y to the

N Any request or consent of the holdel of any BOnd sHall’ bmd all
fiitire holders of the wame Bond dnd alliBonds-issued i} rexchange
’cherefor or :.irﬁheu *thereof in respect of! ,xanythmg done; permltted;or

rom'time to!time, "su:bj(irl : e
'1d 11m1tat1ons prescnbedﬂn thisrArtiele
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Company may sell -exchange for other property, or otherwise dispose
of any. property of ;whatever: character then: subject to the lien hereof,
and the Trustee, upon, compllance by the Oompany with the provisions
of Section 10.03;and Section .10.04; ,hereof shall release sueh property
from th {henher f'promded Ll A s T e

y tesolution thereof it shall no longer ‘b6 'nece ary or exped1ent
to retain the same for use in the’ busmess of the Company;

(2) Elther (a) 1n the Judgment of the Board of Dlrectors,

A(b) 1n the Judgment of the Board of D1rec-
ned and ,m the Judgment of an 1ndependent

| d f s (10 eachcase satlsfactory to the T;ustee),
U fhe releasd so requested will’ Hot mater1ally impair ‘or" prejudice
the secur 1ty'for the Bonds or the mterests of the bondholders and

o s1d1ary company“whlch ‘are’ subject to'the "l1en hereof unless all of
vsuch stock or bonds of such suh81d1ary company ‘sHall’ be so ‘sold -

tFor the purposes of thls Artlcle Ten, the terms lines. of - rail
T oad dir ectly or indirectly: subject to-the: liet heréof?” shall be:deemed
to mc.lude hne‘s‘ of’ rallroad, wuned:by:the; Cormpany; and: gubject to the
lien hereof, or owned by:a wholly owned subsidiary, or leased to or
used by the Oompany under 4 lease or trackage or other agreement sub-
ject to the lien hereof:. promded however, that if under the provisions
of paragraph (2) of this Section 10.01 or under the provisions of Sec-
tion: 10.02 hereof  the. Company would not be. entitled: to a requested
release of property, or would not be. entitled to take any action under
Section 10.08 hereof, but for the’ acquisition of a lease or_trackage or
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other agreement by it, in connection with or as & part of the transaction
involving such release, any lease or trackage or other agreement so
acquired shall (i). be on terms stibstantially as favorable to the Com-
pany as any lease or trackage or other agreement for which it shall
have been substituted or in lieu of which it shall have been received,
(i) expire mot earlier than' the date of expiration of any lease or
trackage or other agreement for which it shall have been substituted
or in lieu of which it shall have been. received or. the: latést date of
maturlty of any Bonds then’ outstanding, Whlchever date- shall be the
earlier and (111) be subJect to.the lien hereof., Rty

SECTION 10.02; The Company‘
the judgment of ‘the Board of p
thereof; the Oompany will not’ thereby be’ prevented fro”
and ‘operating, after such change n locatlon, liries of

1 directly
or indirectly subject to the lich hereof substant1ally al

ntlnuous and
T

as direct and available for transportation purposes as were the-lines of
railroad d1rect1y or .indirectly, subjeet. torthe lien hereof ‘prior to such
change in location, make any change:in location of its lines, tracks,
station houses, bmldlngs or other structures situated on any part of the
trust estate to other premlses, Whether or not such prennses be subJect

raCks “station’ houses, bulldlngs or other structures were’
or1g1na11y‘ s1tuated and any part of such hn:

; ﬁcate pro-
tng out the

Yy ffrVIEY

“"as 'the case may be’;
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{2, An ,Officers?; Certificate; dated not:more than th1rty days
1 puor to 1ts delivery, which shall: :

(a) set forth a descr1pt1on of the’ pro ’e o to _
leased : : e

(b) state that the 1etent10n of such property for use
Le busmess of the Company ig, not necessary or: expedlent

i o(e) i stater that the: release requested 1s1
- iipurposé of carrying out a'sale’of the'pr opertyt
or an exchange theleof for ‘other- propelty, :

, %_s:('d) if the release be requested pursuant 1o Sectlon 10 02

ust estate to otler' remlse‘s and set forth a. descr1pt1on
f such other premls :

: (e) .set forth thei selling price of such property, 1f‘ ‘it
o ,,1s to be sold ‘0% a descupt‘o of the prop rty to be recelved

T R R

) ( g) state whether the Company Would be entltled to the
release requested but for the acqu1s1t1on of-a lease or-track:
;age or other agreement by it, in connection-with: or as-a part
'of the transactlon involving; such -release, -and,.if’ not shriefly
‘describe the lease or trackage or other agreement so acquired
and.any lease or. trackage or: other:-agreement’ for ‘which the
.- léside or trackage: or other ‘agreement so acquired- shall have
been substituted or in lieu of which it shall havé been received,;

. and state that the lease or trackage or.other agreement so ac-
R} "red is on terms substant1ally ‘favorable to the Company

aye been' subst1tuted or in ‘heu of whlch 1t shall have been
ece1ved and explres not ear’her than the date of exprratlon of
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any. lease or trackage or other agreement for “which ‘it shall

have been substituted or in lieti" 'of which it shall have been re-

ceived or the latest date of maturity of any Bonds then out-
standmg, Whlc?hever date shall be the earher, L

(h) state Whether any one or more of the events specl-
._ueu in subdivisions (4), (B) and (C) of Seotlon 603 hereof
: 'Ei?ehah have happened and be oontmumg,

00 Bection: 10 03 exceeds 1$100,000; & furthe1 certificate ~comp1y1ngh
with the requlrements of said subd1v1smn (f) by an‘independent -

ii,@;}enomeel (in, the case of any property, other than bonds, obliga-
tions, claims, indebtedness or shares of. stock) L, b an independ-

~ ent appraiser (in the case of any such bonds, obhgatlons, elanns,‘

indebtedness. or. shares of stock), satlsfaetory to the Trustee,

‘‘‘‘‘

Lt (4)Tf the ‘Certified Resolutlons prowded for i in paragraph (1)
of this Section 10.03 set out’a determination‘of the ‘chardeter pro-
- vided for in subdivision (b) of paragraph (2) -of Section 10.01, a
- .further c certlﬁoate by an 1ndependent engineer or other 1ndependent
’i'pe ’ 'on ‘deemed by ‘the Trustee to be quahﬁed‘f
§ atlsfactory "to‘ th\' ‘Trustee) statmg ‘that the

r(5) rAn 0p1n10n of Counsel statlng that the actlon so re-
o fyiequested <8 suthorized by the provisions:of this. Article Ten, and
[+ that the resolutions”and certificates furnished. to: the T'rustee in

connection ‘therewith are in compliance with the prov1s1ons of this
... Section 10.03, ;

! ) An ass1gnment or other mstrument of transfer subjeetlng
-wto ‘the’lién’ héreof any lease or trackage Jor other agrbement ac-
i quired - oy the *Company ‘as :set: forth' in-the Offiders’ Certlﬁcate
I+ pursuant to subdivision: (g) ef: paragraph (2)iof this Section 10. 03,
< together with an’ op1n10n ‘of Counsel that such-assignmentor other
'=?.‘5“i‘v\‘1nstru1nent 'of transfer is; ori:when- recorded as specified in' such

op1mon Wlll be, effectlve for such purpose or an opinion of Counsel

PO U - L NN S SUN ) S v gy
(RIS SR TN tES A0 B AL S A TR EEE S b E RPN

ver
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... that:no. such ass1gn1nent or other, 1nstrument -of; transfer 18 neces-
{sary, for such purpose

Y Whenever requestlng the release of any property pursuant to
Sectlon 10 02 hereof the Company shall 1n addltlon dehver to the

(1) A conveyance to the Trustee sub;]ectlng to the 11en here-

-of the relocated lines, tracks, station houses, bulldlngs or other
. -structures and the property on which the same are situated, to-
.+ .gether Wlth an opinion of Counsel that stch. conveyanceis; or-when
. recorded,, as’ spee1ﬁed in such op1n10n will be, effectlve for such
- f;,purpose or: coi erbnten Ui Ta bt e '

."T;~ :

SECTION 10 04 In case of any release’ of property pursuant to
the prov1s1ons of Sectlon 10.01 or, Section 10.02 hereof, the: cons1dera-

aggregate prlnmpal amount of all other obhgatmns secured by

purchiase money mortgages theretofore delivered:to the Trustee
- undeér £hi§ Section 10.04 and then held as part of: the trust:estate
* --ghall ‘not exceed 10%. of the: aggregate prmmpal amount of Bonds
at the time: outstandmg, . 3 i3

: (3) Additions of a character which could otherwisé be made
- the basis; for the authentlcatlon of Bonds under Section 2,03 hereof
«excludmg, however, a“ny part of the cost-of such: Addltronsgthere-

- ‘tofore made the basis for the authentication of. Bonds; or ifor the
" authentication of bonds or-the payment. of cash under the General
'Mortgage or for the payment of moneys-deposited with: the Trus-

; tee as ‘a part of .the trust estate, or for the release of. property
: . T B E T R L :
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“under any of the provisions:of thls Jdndenture or acquired through

the use of insurance proceeds, or charged to or for which the
- Company has been reimbursed out of the Capital Fund account
- provided for in Article Four hereof; provided, however, that
‘ 'equlpment may ‘be received in exchange only for- equlpment o1 .

, (4) In case of the release of property pursuant to the pro-
‘ffv1s10ns of Section 10.02 hereof,v ‘the premises to. Wh}ch the, lines,
. tracks, station houses, bulldmgs,'or otHel structuresfwere removed

" in'any change of 1ocat10n permitted thereby, if such ; premises »
" not previously subject “to the lien hereof, notw1thstand1ng that’
‘such property-could not: be made-the basis for the: authentlcatlon ‘
o'f Bonds: unde1 the prov1s1ons of Sectlon 2. 03 hereof s B

Sub;]ect to the p10v1s1ons of any 1ndenture constltutlng a prlor
hen on any property so released, all cash received for property so
released shall be paid:over: to the:Trustee except’ ‘that, ‘in lieu‘of all
or.any- part of sych cash, the: Company .may deliver: to the: Trustee
the: documents “required. by paragraphs:(c) and. (d): of Section* 2.04
hereof,. which would .otherwise be sufficient to entitle the Company to
receive under said Section .04 hereof cash in an amount equal to 75%
of such cash consideration so withheld by the Company, promded
however; that any: Additions to the. cOst of Whlch said documents relate
may:not be for equlpment except:to {he exteént that the cash considera-
tion received by the Company for such released property shall repre-
sent the proceeds of equipment,, All cash, proceeds so. paid over to the
Trustee shall be held by it as part of the trust estate, and may be
pald out and dlsposed of in. 11ke manner as prowded in. Sectlon 6. 04
hereof and subJect to the ‘provisions. of, said Sectlon 6.04. -

In case any- part of the”c"ons1derat10n shall ‘consist of obhgatlons
secured by a purchase money mortgage on the property’ to bé released,
the Company shall deliver to the Trustee (i)-an Officers?” Certificate
statmg that the aggregate pr1nc1pal anotnt of such’ ‘obligations plus
the aggregate prlnclpal arriotint of all other obhgatlons seerired by piir-
chase money mortgages’ theretofore’ delivered to the Triistee tinder this
Section 10.04 and then held as part of the trust estate doés ot sxéeed
10%. of the aggregate pr1nc1pal amount of Bonds at the time outstand-
'~ ing, (i1) an op1n10n of Counsel . statmg that such obhgatlons are valid



. o 102

obligations, that the purchase money mortgage securing the same con-
stltutes a valid, hen upon, the property. to. be released, subject to no
prior. hen except any prior lien subject o Whlch said property is to be
sold, (111) an assignment, or;other instrument of transfer of such mort-
gage to the Trustee; and (1V) a further opinion of Counsel stating that
such aSS1gnment or other instrument of transfer i 1, or when recorded
as spec1ﬁed in such’ op1n10n ‘will be; effective for the ] purpose of subgect-f
1ng such mortgage to the lien of th1s Indenture, sub;ject to no’ prlor lien
except "any lien whlch constltuted a prlor hen on such pr :erty p1 1or to

In case. any part of the cons1derat10n shall cons1st of propelty of
the character specified in paragraph (3) of this Section 10. 04, the Com-
pany shall deliver to the Trustee the documents requlred by paragraphs
(b) (c) (d) (e) and (f) of sa1d Sectlon 203 ek

SECTION 10 05 The Company may from tlme to tlme abandon the
operatlon ©of any: line'of rdilroad-or: ‘terminal, or any portion:thereof;
and may surrender any franchises or portion thereof, if such abandon:
ment or:surrender shall be made either (1) pursuant to the author ity
of any governmental ‘body at’ the time' having jurisdiction fin " the
prémises; (2): by virtue ‘of ‘an agreément with or action by the Federal
Government ror any State, mun1c1pahty ‘orother’ political subdivision

of:a/State or:any: governmental agency or (3) pursuant to some legal
requlrement [ERGIATY ; s e

P110 o any such abandomnent or surrender the ,C pany, shall
delj" er to the Trustes (a) an oplmon of Counsel thatt '
et or surlend permitted uni i
10.05, and that’ anyrequ1s1te appr oval’ of any “such 0*overnmental ‘body
has: been obtained and:(b)-a certified copy:. of any order or.agreement
pursuant to which.such abandonment or. surrender will be made: Upon
receipt ofsatd documents the Trustee, at, the, -request- of the: Company,
shall execute: and deliver such conﬁrmatory releases -as ‘may be ap-
propriate to evidence of record the. release from the. hen of -this. Inden:

tare-of any franc]:use or: portion- thereof surrendered pursuant to th1s
Sectlon 10.05.-, L b

‘ CIf the Company shall dismantle anfl remove any tracks or other
structurés” or facﬂltles or property appertammg to any such' line “of
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railroad or- terminal or portion thereof, it may sell any such dlsmantled'
property free from the lien hereof for cash; and the prov1s1ons “of
Séetion 10.04 hereof shall appky to the net cash proceeds received for
any such dismantled property. Except in the case of the sale for cash’
of any such dismantled property, and, except as. prov1ded in the next
succeedmg paragraph of this Section 10.05, the prov1s1ons of Sections
10 01, 10.03; 10 04 and 10. 06 of th1s Art1 _' Ten shall 0fovern the release

abandonment of any operat1on or the sur
thrs Sectlon 10 05 . :

owners, thelr successors or ass1gns, (Whether by operatlon of law or
pursuant to provisions in conveyances) of . title to real property con-
stituting r1ght of way of an.abandoned line of railroad which is no
longer used or useful for rallroad purposes, the Company, ‘from tune

Ofﬁcers Certificate' speclfymg the property so to be’ released qurt-‘
cla1med or conveyed and statlng that it constltuted rlght of Way of an:

that such releases, qultclalms or other 1nstruments of conveyanceare
required for'the purpose of: conﬁrmmg of record-a reversion to former
owners, their sugcessors or assigns, of title to such real property:and
that such reversion has been effected by operation.of:law or: ‘pursuant
to provisions in conveyances by which the Company, ot its predecessors
‘in title, acquired-title to such real property, shall: execute and dehver,
conﬁrmatory releases W1th respect thereto oot :

- SEGTION 10 06 If none: of the events speclﬁed in, paragraphs S
(A), (B). and:(C). of Section 6,03 hereof ghall have happened and be
continuing; the Company may from time.to ,tlme sell,'exchange: .or
otherwise. dispose of free from. the lien hereof and without release by
the Trustee, any of the property (other than cash; bonds, obligations,
claims, indebtedness or shares of stock) at any time subject to the lien-
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hereof -.and not used or useful for railroad purposes, not. exceedmg in
calendar year in the agglegate a total of $100, 000 in, value at
: d1spos1t10n The Company agrees that in each. case w1th1n
a; 1easonable time it Wlll expend the. proceeds of any such sale or. other
dlsposal or an amount equal to the falr value of any, property not sold
for cash, to 1eplace the property 50 sold or otherW1se 80, dlsposed,,of.
by other property, not necessarﬂy of the same. character, and that-all
such substltuted property and all property recelved in exchange for
pr pert which. was subJect to the lien hereof (Wlll h shall be of at
least equal. yalue to the propelty which was subJect to- the 11en hereof
at the time of its sale, exchange or other dlsposal) shall forthw1th
become subject to the lien hereof; provided, however, that only pro-
¢eeds derived from the ‘disposition, of eqlnpment may b’ apphed to the
acquisition of - equlpment and that equlpment may be recelved 1n’
exchange only for equ1pment '

In order to clear the t1tle of record to ny property s0! : anged
or otherW1se dlsposed of in accordance with this. Sect1on 10.06, - the
Trustee, from time to tlme, at the request of the Company and upon
receiving an Officers’ Certificate speclfymg the property to be released
and the value thereof statmg that it is not used or useful for rallroad

changed or:. otherwlse d1sposed of by the Company pursuant to
Sectlon 10, 06 ‘within the calendar year in Whlch such property was sole
exchanged or otherw1se disposed of, shall execute and deliver, conﬁrm ; -'
tory releases that, such property 1s free from the hen he1 eof

.The Company shall deliver to'the’ Trustee on or- before the last
day of January in-edch year ¢commencing with the year 1945 an Officers”
Certificate setting forth in reasonable detail all property and the value
thereof $old; exchanged:or otherwise vdisposed:of under ‘this: Section
10.06 within the preceding calendar year, and all replacements thereof
and the value-of such replacements, together! with:all such deeds, con-
veyances or instruments of further assurance (if any) and evidence of
such filingor recording thereof, as may be: necessary for the purpose
of effectually subjecting such- replacements to the lien heréof and an
opinion’ of- Counsel that ‘such "deeds, conveyances and 1nst1uments of
further assurance are valid and suﬂiclent for such purpose, oran opm—
ion of Counsel that no such 1nstruments are necessary

i LA
3t L€

g
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Section 10.07. The Company shall have full power, in its discre-
tion, and without notice to or action by the Trustee, from time to time:

(1) To alter, remove;- demolish or retire from service, any
~ building or structure or any main, branch, spur, industrial, switch,
connecting, storage, yard or terminal tracks or other property on
.. the trust estate which may have become unfit:for use or which it
‘_,,,may deem necessary or advantageous to alter, ‘remove, demohsh
4., OTT retire in connection with the maintenance or, operation. of or in-
V,f,f:,the improvement of: the trust estate, and to dispose of ‘any scrap or
~ other material accumulated from any - such alteration, removal,
;demol1t1on or, ret1rement or. otherW1se in the operatlon and main-
tenance of the frust estate; and

(2) To sell ag un1ts, to d1smantle and sell as scrap, or other-ﬁ

“wise to dispose of, free from the lien hereof, any portion of the
'ﬁxtures, equlpment machmery, tools, 1mplements urmture, mate-:
o trials, supphes and other chattels ‘at’ any ‘time subJect to’ the lien’
_ hereof which may ) ' obsoléte or otherwise unfit for use
* or'which 1t may not be necessary or" advantageous longer to retalnc

* for usé upon the'trust estate. '

In any such case the Company shall W1th1n a reasonable time. either
(a) replace the same, or substitute therefor other property, ot neces-’,
sarily of the’same: character, but having & value at least equal to the
value of the old pr operty at the time of its d1spos1t10n or, if the- old
property be’sold; to'the’ ‘Gonsideration received therefor by ‘the Com-
pany, or (b) turn over to the Trustee the cash or securltles, and subJect
of such property Any property of Whatever character Whlch may be
acquired by- the Company from time to time'in replacement of, or.in
substitution for, any property sold, exchanged or otherwise d1sposed of
under the provisions of this Seetion 10.07 shall forthwith become subJect

to the:lien hereof... Any cash received. by the Trustee. pursuant to this

Sectron shall be. held by it as part of the trust estate and may be pald
out.and disposed of in the manner provided in' Section 6. 04 hereof.

Sectron 10.08. The Company shall have full power, 1n 1ts cl1scre-
tlon and Wlthout not1ce to the Trustee, from t1me to t1m ,

7(1) To lease (except as a Whole or substantlally as as Whole
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wr.in: which case’ thé' provisions of ‘Article Thlrteen ‘heredf
-+ dpplicable); or grant joifit facility, terminal or ‘traékage rights, or
;. easements upomn, or enter into; .any..agreement: o, contract Wlth
Z;‘{,frespect to,: 1the ,trust estate or, any. part.thereof, but.in. each case
_s‘ub;)ect to the hen hereof ‘upon. the trust estate; and

71(2) To make' changes or' alteratlons 1n, or substltutlons for,
any leas‘,es vor joint facility; ' termmal or. trackage rlghts, ease-
TUiments; ‘agreements 'or ‘contracts” constltutlng ‘4" part of the ‘trust
jestate, which® ‘changed; ‘amended or “supplemental lease or joint
i facility, terminal or' trackage rlght ‘easement, agreement or con-
Cletrdet shall forthw1th become subgect to the hen hereof R

2

provided, that the security hereunder be not thereby 1mpa1red and that
the Companyi be, not thereby prevented after such transactlon, from

mamtamlng“ d operatmg lines of rarlroadBd:rectl r. indirectly; sub-
', S deﬁned in Section 10.01 hereof) substantlally
as contmuous and as dlrect and‘ avallable fo g transportatlon purposes
a8 Were the hnes of ra11road 1rect1y or, 1nd1rect1y subJect to the lien
hereof prior’ “to such transactlon, between, the prmmpal pomts served by
it prlor to such transactlon

, SECTION : cree 01 order f any court or govern—
mental body or. agency havmg JurlSlethIl in. the Ppremises the Com:.
pany shall be re d.in emment domam proceedmgs, .or, otherw1se,~
to part W1th the ownershlp, possessron or. operation, of -any portion. or.
portlons of the trust estate, or should any. governmental body or
agency exe1 crse any rlght to, rchase any. portlon of the. trust estate,
the portlon or. portrons Wlth Which the Company may be. S0 required to
part ,or the portlon S0 purch sed, shall, notw1thstand1ng the foregomg

prov1s1ons ﬁof‘ this, rtic n', be released by the, Tlustee from. the -
hen hereof '

i (1) If the 'I‘rustee is'a party to the actlon or proceedmg in
7 which' such decree- or:order shall-have been! entered, then upon

such terms ‘and conditions: as may be prescribed in‘ such ‘decree or
or der or ’

(2) If the Trustee shall not, be a party to such actlon or
~ proceedlng, or if any portlon of the trust estate has been so pur-
: cb"sed by any" (rovernmental body or ageney, then on such terms
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- and conditions as may be satisfactery to the Trustee in its judg-

- ment, or on such terms and conditions as may be prescribed- by
..law or by the decree or ofder of any court: of competent jurisdic-
. tionin a separate action or pr oeeedlng brought by the Trustee or
.. .to which it is a party, E ;

and in each case upon ‘receipt by ‘the Trustee of any consideration
received by the’ Company for the portion or portions of the trust estate
80 to be released, or upon' the making of arrangements satlsfaetory o'
the Trustee for the- subsequent Teceipt by it of such consideration. Any"
cash recelved by the Trustee pursuant %o this’ Sectlon shall be held byi"

in exchange or substltutlon for any ploperty or rlghts released from
the: lien. hereof .or which are made. the. basis for the withdrawal of
deposited’ cash as aforeSald ‘shall -be. ‘and become subJect to-the lien
hereof ‘as fully as.if -specifically mortgaged hereby, but, if , requested
by ‘the Trustee, the Company. shall convey: the same to the Trustee»,

upon the trusts and for the purposes-of this-Indenture and shall :
nish to the-Trustee an opinion. of -Counsel that the instruments.of. con-
veyance are sufficient for that. purpose; or, in lieu of such 1nstruments,;
the Company shall‘furnish-an opinion of Counsel.that no such,instru-:
ments of conveyance are hecessary for suchspurpose.

SECTION 10 11.°VThe ’urehasel ‘of “any’ property released underj
the provisions of this Article Ten shall nof’ be requlred :
apphcatlon of the pur chase money. : ‘

- SECTION 10 12..In case there shall be sub1ected to thelien hereof all
or: substant1a11y all of - the property,: both ‘real and personal, of . any,
company, ‘the Trustee, upon the request- of ‘the Company,’ ev1denced-
’Celtlﬁed ‘Resolutions; shall release from the lien ‘hereof .any stock

uch company ‘which may be held by it; and shall deliver to the Com-:
pany the certificates” for* such stocl properly. assigned for transfer .
" Iniorder to facilitate any. stich acquisition, .upon ‘the’ request of. ‘the
Company prior to any such acquisition the Trustee shall give to the
Company all proxies, powers and releases which may be necessary or
desirable to enable such stock to be voted, sold, applied or otherwise
disposed of in effecting such acquisition by consolidation, merger,
purchase or otherwise.
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In case there shall be subjected to the lien hereof the title in fee
to- any property’ on whieh mortgage debt shall be outstanding, the
whole of which: mortgage debt shall also be subject to the lien hereof,
the ‘Trustee, at the' request-of the Company, evidenced by _Certlﬁed
Resolutions, may cancel and discharge all such mortgage debt ‘so as
to. velease such property from the lien. thereof; provided, however,
(1) that thereupon such property shall become subject -to the lien
hereof and that .there is no lien on sueh property which is prior. to
the hen hereof and Jumor to the hen of . the/mortwage, deed of. trust,
or; other 1nstrument seeuring such mortgage debt, (2). that the Com-,
pany, shall dehver to the Trustee an opinion, of Counsel fo, that effect
cand (3) that in the Judgment of the Trustee the. 1e1ease W111 not mate-:
r1a11y and adversely affect the seourlty for the Bonds or the 1nterests
it the’ holders thereof : i A

, ECTION 10 13 In case’ the trust estate shal ,be in: the possess1on
of & receiver or trustee the: powers conferred: by thls Article Ten upon:
the Company niay be exercised by such'receiver or-trustee Wlth the
approval of the Trusted; and ‘in such event: ‘such receiver or trustee
shall dehver to the: Trustee, in liew of any resolutions; certificates and:
opinions required: by any provision of this'Article Ten to be delivered:
to-the' Trustee by the’ Company, approprlate orders of: court, certif-
icates: of ‘such reeceiver:or: trustee and: oplmons of: ‘counsel for such
receiver: or trustee: “If the Trustee shall be in possession of the trust:
estate under. any of. the proyisions hereof, all of the powers conferred
by th1s Article Ten upon the Company ma; D exerclsed by the Trustee
in its discretion. . S . i ;

SECTION 10 14, Anythmg in! thig ‘Article:Ten to the’ contrary mnot-
Wlthstandmg, ‘the Trustes ‘may release pr operty under any: provision:
of ‘this Article: Ten ever ‘though at the time some one or-more of the
events speclﬁed in paragraphs (A), (B) and (C) of ‘Section  6.03
sha]l ‘have’ happened and ' be ‘continuing ‘the Trustee may, in its ‘dis-
oretlon ‘decline to release property under any prov1s1ons of- thls
Alh(‘l(} Ten i a SERN 87 , o

)
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ARTICLE ELEVEN

CON CERNING THE TRUSTEE

DDCTION 11.01. The irusteer aeoepts ‘the tlusts hereby er eated
" o1 the followmg terms and condltlons, to all of Whlch t Company
and th holders of the Bonds and coupons at any time outs nding, by
thelr cceptance thereof agree: p

(a) . The recrtals herem and in: the Bonds contamed (exeept
in the certificate of. anthentication-of the: Trustee) ‘shall be: taken
o2 as the statements of the Company, an . Trustee Zassumes no

matters promded however that no.\, hir
_wreheve the Trustee of 1ts duty to “authentlcat Bonds only as

L "!or any supplement thereto, a a‘ mortgage, conveyance
L of real or personal property or otherwise or to re-ﬁle
01 r”'record the same The Trustee shall be un [

:Should any taxes or} other governmental eharges b b
.-+ -upon the Trustee; in'its capacrty as Trustee hereunde1 under any
- .present or future law of the United States.of .Amerrca or-of any
authority therein having Jurrsdlctron, the. Trustee -shall be
Mbursed and 1ndemnlﬁed therefor by the Company, and any lia-

to any clalm of the holders of the Bonds ;.




110

(c) The Trustee may execute :any of the trusts hereunder,
_exercise any of the powers. hereby vested in it, or perform any
duty her eunder either itself or” by or’ through its attorneys, agents
or employes and the Trustee shall not b

sueh attmne&, agent or employe nor shall “the' Trustee be othel—
'swerable or aocountable underc any clrcumstances whatso-

: equest or demand by"any bondholder or
the Trustee shaﬂ be deemed to have been

G the Compan_ t 6)
' sufficiently given’ or :
'f,;"the pr1nc1pa1 ofﬁce 1 the Trustee

o (f) The Trustee shall not bound to recogmze any person

....as the holder of a., Bond outstandmg h T under unless. and unt11

~ such, Bond is. submltted to the Trustee f ;1nspect10n if requested
and the title estabhshed to the satlsfactmn of the ’l‘rustee, .

# i
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(g) The Trustee shall be ;]ustlﬁed in relylng upon any
notlce, resolution, 1equest‘ waiver,- consent order, certlﬁcate,.
statement afﬁdawt 1ndemn1ty bond report appralsal op1n10n,

(h) Thex'].‘rustee may“’ onsult swith iesunsel’ (WV 0 may be
counsel for the Company)” and the opmlon of such counsel and

e tectlon n respect of any actmn taken, permltted or om1tted_ by the
< : Cand tind ‘ 1thf such

e

*"document or instrument’ Whlchill accorda,n with prov1s1on
~of this Indenture is required. or permitted. d ered Jo. the
107 Trustes may be:accépted by the Trusteé Wlthout further inquiry,

and the Trustee shall notsbe liable for.any: actlon taken, permitted -
sy or omltted by.it hereunder insgood:faith:and:d qirreliance: thereon

. - Before granting any apphcatlon for th uthentlcatlon ‘or- ‘deliv-
.+ eryoof,Bonds'or:for: the:payment: of Jan; ‘moneysheld:by the -
Tyustee undef-any: provisionzof: thisdndenture’or: for thaexecu-
,tlon of any- release or upon any other apphcatlon;to . hereunder, '
, ake a‘hy furthern
; 1nvestigation into the matters appearlng “fo; it to sbé ‘covered by

‘any such’ document:orinstrument; provided;’ Tiowever, that-if; prlor
) ito act'on had thereon, the holders of not less than 10% in prin-

; Al ¢ ‘equest

ry-to it agamst the costs and. expens

“"“the Trustee shall make such further investigatio
'semm’ Pro; der,’ and provided; fwther ithat! the Tristed may in its
iséretion make any such' mdependen : quiry ‘srinvestigation as
hay see fit; ' If thé Mihstee whall 'make’said further'~1nvest1ga—
1t shall be entltled 87 ’amrn thebooks; records and premises
Jompany. titgelf lorbyi wgen lorattoriey’; @ ess the

- yiistee 'shall he lsatisfied;: ith or withdut sald exammatmn, of
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the truth and accuracy of: the.matters stated-in said document or
i strument 1t shall not be, under any obhgatron to gr ant the apph-

s DY the Company upon demand Wlth 1nterest at the rate of 4% per
¢+ .anpum,.and.until such; repayment shall:be secured by a lien on the
trust estate and the proceeds thereof prlor to the lien of the: ‘Bonds;

(). The Company covenants and agrees to pay to the Trustee
g o;tn time,to time ‘on. demand of the: Trustee, reasonable com-
. pensation (which- shall mot, be. 11m1ted ‘bycany: ‘provisions: of law
with respect, to. the compensation: of fiduciaries or: of ;the trustee
: of ‘an. express. trust) for.all services; rendered by it-hereunder
and also. its; reasonable expenses and: counsel fees and. other dis-
;bursements, and those of its attorneyls, agents and. employes,
1ncurred 1. and by the adm1n1strat1on and executlon of the trusts
o] wer: ’;and"the performance

he--Oompany also covenants toqndemmfy the Trustee f01,
d, it ‘harmless against, any. loss; hablhty or ‘expense
i without: neghgence -or. bad:: faith: on:the part of the
Trustee, arising’ out -of or: in. oniieetion with: the ‘acceptance or
administration: of; the ‘trusts hereunder,: ‘including:-the costs and
expenses Lof: defendlng against-any:claim of hablhty in the prem-
g . The .Company:furthér covenants and agrees to' pay interest
: "the ratézof 4% pér annum!ito:- the Trustee apon:all amounts -
paidy advanced or dlsbursed by the Trustee: for Whlch itiis en-

i (k). Whenever. in thejadmi,nis’tration of the;trusts;createdrhere- .
by;thef Trustee shall deem: it necessary: or desirable. that a matter
‘be;proved or established: prior to taking, permitting or omitting
any dctionthereunder, said matter (unless other evidence:in respect
.thereof. be herein: specifically: pres.erlbed) may - be deemed to be
proved and established by an Officers’ Certificate delivered to the

7 r(' i %
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 Trustee, but in its discretion the Trustee may require such fu1 ther
or additional evidence as to 1t may seem reasonable. B

- Except when. otherw1se in this Indenture expressly provided,
o any order,. application, ‘notice, request consent, approval, selec-
- tiom, des1gnat10n, appointment, election, direction,  receipt, opt10n
"', or other instrument or writing.to be, furnighed by. the: Company:. to
... -the Trustee shall be sufficiently: executed if executed in the:manie:or
Loson! behalf of. the Company by:its Pres1dent or & Vlee Bregident and
e by e1ther 1ts Jl‘reasurer or an Ass1stant Treasurer «or 1ts Secretary

e;'l‘rustee Wlthout the possess f.an 9
tion thereof on the tr1a1 0r.0 ‘;:_ﬂer proceedmgs relatlve thereto, i

ik '.SECTION 11 02. Any moneys Whlch cab any tlme shall be. deposrted
under this Indenture with. the Trustee or:any. paymg agent by.or f01 '
the -account: of rthe: ‘Company shalli be: heldin. trust. by the ‘Trustee 1
such: paylng agent a8 the case may: be;.for.the, holders.of the Bvond and
. coupons: issuéd-hereunder: until: dlsposed of conformably with the, pro-
visionsthereof, but need not be: segregated and may: be'rheld as par of
the general funds-of: the' Trustes or such. paying; agen y m

so held:byany paying: agent may-at.any time;uponith
ofthe ‘Company, be paid-to. the Trustee and. shall
in t1ust by the Trustde’
held in trust by sich- paylng agent; ~=Ne1ther the ’I‘rustee nor ar
paymg ‘agentshall be.iun any duty 't 1nvest ‘any Such‘ mon s,
or:be under 1any 11ab111ty fOr 1nterest thereon,. except such,mterest a8
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the Trustee or, such paymg agent may agree with: the Company to pay
thereon. L , . ‘ PP

céssor to”it in: the trusts hereby created may b” 'merged or: converted
I“Wlth Whlch 1t 0T any sueh successor may be consohdated or any com—

ing: orgamzed under* the: laws‘of the United: States‘gefiAmerma ‘or the
 Staté of California 4ndishall havé an office inthe!City!and County of
San Francisco, California, and-shall have a capital and surplus’dggre-
gatmg at least $5 OOO 000, shall,;be the SUCCeSSOT. trustee under thls

111 such notlce orzon; the :
App TUS ,::,awhlchever sshallbe
earher Notlce of such;»res1gnat10n‘s‘ all be: pubhshed once éach-week for
'dar weeks on days not more; than n1nety days nor
Jegs thar six 8) ays’prios
paper prmted in‘the . nglish’ language"and pubhshed and of general eir-
culation’in‘the City and County of San Francisco, California,. ‘and ‘one

daily* newspaper ‘gimilarly prmted and: published and -of-general cir-
culation in the* BorouO'h of Manhattaﬁ‘ Olty and State of New: York:

A
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The Trustee or any succe§sor' trust'ee may be 1em0ved at any
time by the holders of a majouty in' principal amount of the Bonds
then outstanding by an instrument or concurrent instruments gigned
by such holders or: their -attorneys-in-fact. dulyauthomzed Any
Tluateve:sov 1emoved shall be, entwtled to.. 1ts reasonable compensatwn

or’ af“alrs.'or' 1f ‘a vacancy shallsans : ‘ A
Trdenttire from any other ¢a; e',,the Oompany, by an’ 1nstrument duly

executed and’ acknowledged":by its pro 'pfﬁcers, by ‘authorlty of ‘its
Board 6f Directors, may appoint A successor trusteeto fill'the vacancy
until the appointment of a new trustés by the* ‘holders” of Bonds -as
hereinafteriprovided. . The:Company.shall publish notice:of any:such
appomtment mmade: by :it-once:each week fo twoi suceessive. weeks-in
oné;daily::newspaper: prmted dnithe.English-langunage: and; pubhshed
and of. general: circulation;in ;the City;-and. County (of. San, Franc1sco,
California; and:one -daily: neWspaper: smnlarly printed; and. published
and: of’»‘fgeneral clrculatlon in the Borough of Manhattan 1ty rand

n y‘mstance - which’ the Oompany ay“bes duthorized to'
appom‘c a'trustee to fill'a Vacancy, a successor trustee may be: appomted
ers'of a ma3011ty in: p11nc1pa1 amotint of the' ‘Bonds out

tar y an 1nstrument or concurrent instrunients in ertlng ‘signed
ly)' : sﬂch holders or their’ attorney—m -fact duly authorlzed and dehvered
j,' 16CeSSOT trustee” héreunder; notification being: glven to the«
Com ny and“the predecessor 417 tee, provided, however; that
may be made (1) more ‘than-one year after the ﬁrst pub-‘

of a . suceessor tristee’ by t e’holders of: Bonds, any - success01 trustee’
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the1etof01e, appomted by the Company to, fill a vacancy shall, imme-
diately and without further act, be super seded by. the suceessor trustee
S0,. appomted g

If No? appomtment of a successor trustee shall be made;;by the
Compan or by {lie. holders of' Bonds pursuant to ‘the foregomg pro-
v151ons, f“this’ Section 11.05 withiii three montlis after the happemng
of any. of the events g6t forth in- the- first paragraph of this. Sectlon
11 05 the. holder of any. Bond or. any. retlrmg trustee hereunder may

. BEyvery . Auccessor trustee appomted under any of the pro 7810118

of thls Artlcle Hleyen shall be ‘a trust company,or a: bankmg corpora-

tion 1n good standmor orvamzed unde1 the laws. of the United: States
of :Amezica or the, State -of. Cahforma, having an ofﬁce in- the Clty and

County:of: S Francisco;:C orma

gating, at. least$5 000,000, :if: there. be such a trust company o bank-

1ng corporat1on able and Wllhng to. act S o

'''''

He- ANy suceessor trustee appointed hereunder shall execute-,
edge nd déliver'to the predecessor trustee hereunder and to-the: Com-
pahy-an instriment in: ertlng acceptlng such’ appomtment hereunder,
Bel thereupon ‘said” successor trustee, without any further act,-deed or
! ‘ghall” become fully vested ‘with:all the estates, propertles,
‘itrusts, duties and obligations of its predecessor: in
der, ‘with like effect as if originally. named as’ trustee
"he retlrmg trustee, nevertheless, on. the ertten request
hof "ts

and sald rlghts powers, trusts, duties ‘nd obllo"atlons, an Te
t1r1ng trustee, shall also, upon. like request and upon: payment f, its
unpard compensatlon and expenses as 'aforesald pay over, assign
deliverto-the suceessor:-trustee any money and other property subJect
to the lien. hereof then held by it, and” dehver any and all records in

PR 4
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respect of the trusts hereunder which 1t' may have, or copies of ‘such
fecords ; and upon request of any such successor- trustee the: Oompany
shall execute, acknowledge and*deliver any and all ‘deeds; ‘conveyances
or. other instrmments. in Wrrtmg for more fully -and certainly vesting
in and confirming to Such- suceessor: tlustee said- estates, propertles,
rlghts, powers, autles and obhoatlon :

al reqmrement he Tr‘

,the exeeutlon and performance of /all 1nstru;

trust state, jointly, wit I e, OF , a8

frustees of any such property, with sueh power and authorlty as may
be necessary to:the effectual operatlon of the trusts herem set forth
and specified in the instrumient of appomtment" N

Any such co trustee or separate trustee may reS1gn by an instru-
spec1fy-

HE SEGTION 11 07 "The Trustee X '
holders of the Bonds, by takmg and: holdmg the' same, ‘shall’ concluswely
be deemed to “have 80, appomted the 4Tvrustee) the. true Haud}lawful

default as tovpayment of pr

of the holders of the Bonds' 'andvcoupons ‘or in behalf oF all holde
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the Bonds and coupouns: as .a class; any proof-of debt; petition. or: other,
document .and to execute ‘anyand all other. papers and .documents and
do and perform.any and all other acts and:things for and on-behalf of
the; respectlve holders of:.the:Bonds and : ‘coupons, oriin: behalfof all
holders of; the Bonds. and. coupons-as a class, ‘as-may ber necessary or
advisable i in the Judgment of the Trustee in order to have the clalms of,,
the holders of the Bonds and coupons agamst the Company, or any suc-

or- other proceedmgs ‘Whieh shall 1nvol"
thereof and to receive paymeit of or ¢
claims, Nothlng herem ‘contained’ shall' give the Trustee authorlty to
assent to or reJect on behalf of an;r ‘holder ‘of Bonds and

amount of the pr1nc1pal and premlum arf any, and 1nterest due on. all: '

P
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of the Bonds then outstandlng, or shall Have provmed for the payment
of such Bonds by: depositing. Wlth the Trustee as trustfunds the entire
amount then due thereon for pr1n01pa1 and premium, if any, and inter-
est,or. (b).priorito all of the Bonds havmg become due and payable,
the Company shall depOS1t with ithe Trustee as trustfunds an amount
sufﬁcrent to payor tedeem: :all Bonds-at; the time: issued and outstandmg, _
together with: the 1nterest thereon fo maturlty org the: date?= ‘
t10n, and, in: case: the Bonds:are. nish: roof
torytosthe- Trustee thatxnotlce f redemptlon of all outstandlng Bonds
has beengivenias- :provided in Article Three hereof, or ‘make arrange—
ments satisfactory: toithe Tristéethat §tch totice will: be s6° glven,
or (c) the Company shall deliver to the. Trustee for cancellation il
Bonds and ,eoupons, 1ssued hereunder and not., theretofore cancelled——
p‘shall pay or.cause to(be ,,pa1dl

to the true 1ntent and meamng of '
dt be ke t:and performed:

prmclpal premmm; coupons or claims for interest’on the Bo
all personal or. other property then held;he;feunder ‘by. the Trustee,
[ ' i ’full force : Ad effec e

Any moneys dep051ted Wlth the- Trustee qmder: thls Sectron 12 02
shall be held by itias ‘a trust. fund and: apphed to the. payment of the.
Bonds, the premmm, 1f any, and the interest: thereon and coupons: ap=
of which such moneys "shall have, been
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SEGTION 13 01 Nothlng hereln or 1n‘any Bond contalned shall
prevent the -¢onsolidation: or merger, of the Company swith ‘or *1nto§any

other:: oorporatlon lawfully entitled to ‘dequire: and operate ‘the trust
estate -OT ‘any:convéyance Or: lease by: the: Company of ithe frust: éstate
as.a. Whole, or:substantially. as a whole, to, any other: such: corporatlon,‘
or, shall prevent successive; similar; consohdahons, INergers, : convey-
ances-or leases to which the. Company, or.: any suceessor:or: ‘lessee. cor-
poratlon, ag herelnafter deﬁned .shall be a party, romded howevefr
that;:. : G » ‘s

‘i 'shall be on'such térms a8 shall fully preserve the lien and’ securlty
of th1s Indenture and the r1ghts an‘d po’Wers »of the Trustee and

corporatmn
solidation or merger:or any corporatlon to which:any ‘such: conveyance
shall be made, sand thé term “‘léssee corporation’? shall mean any cor-
: poratlon to Whl@h anv such lease shall be made.’ i ' :

5

‘The condltrons domtained in th1s Sectlon 13.01° shall’ notj'be co__
strued as requiring that, in the event of any such consolidation, merger,
conveyance of lease, a separate income account shall be thereafter

i .

g
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maintained in respect of the operation :ofythe propertles subject to
the lien hereof, but provisions 'which shall be equitable in the judgment
of the Trustee shall be madetwith: 1espect to:the portion or portions
of the rTevenues and expenses of any 'such successor or lessee corpora-
tion which shall be used as a basis for the determination-and applica-
t10n of Avaﬂable Net Income under ArtlclevFour hereof or Whlch shall

property clauses contained herei I
“trust state’” as herein’ ‘séd shall not lnclud or com—

) conveyance, OF any
: eretofo1e a.cqulred

(2) Any .property o franchlse Whlci\ may be purchased
1. constructed_or otherw1se acquued‘ by any suecessor cmporatlon

o :become sub;ject t6"the lien hereof. "
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tIf; any supplemental indenture: pr0V1ded for in Sectlon 130t here-
of does:noticontain: ian’ express -grant by ‘the successor: corporatlon,
as:furthercsecurity: for. all Bonds; isstied and! to*be issued hereunder,’-
of ralliof dts+ property and: franchlses then owned and Whlch"lt may
theieafter acqmre, 1t shall contam 24 ‘

hereof ;. ;); all rebairs,iwenewals, replacements,
substltutlons and alteratlons of, to, upon and for such propert}’,.
. Y\;r'gh‘ts and fra Ghl’ SISO

| 1, 1 thereafter pm
) 1 by such’ SUCCESSOT COT-
~ poration Whlch 'shall be in any y appurtenant or 1nc1dent to
o propert1es subgect to the hen of th1s Indenture, NG

evall property, rlghts‘and franch1ses thereafter acqulred by it and
.+ necessary to: the full and. complete performance of any covenant of
i the Company herem contalned relating to the. malntenance and up-
v keep.of the. trust estate, to. the making. of.all needful and. proper
repairs, renewals replacements, substltutlons and alterat1ons and
to the preservation and keeplng in full. effect of all rights, fran-

."{’ . ¢
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. chises and privileges subject to-the lien hereof, or of any other
-covenant herein, shall be conclusively deemed and taken to be
acquired by: it in: performance of such covenant and to-have be-

- come subject to:the lien. hereof g i ]

o (c) A covenant by such successor corpora‘mon 'o keep the?
o ”’trust estate,” so far as pr act1cab1e, readﬂy 1dent1ﬁab1e E

‘ (d) A stlpulatlon that the Trustee shall not 'be taken im-
hedly to. waive,: by accepting orjoihing: in such »supplemental
i, ndenture any 11ghts it would otherw1se ‘have.: Ty o

bEcTION 13 03 In case the Oompany shall be consohdated Wlth or,;
merged 1nto or shall make a-conyeyance., to .any:other corporatlon as.
permltted and upon the terms prov1ded in bectlon 13.01 hereof,: the;
successor corporetlon formed by or. resultlng from such consohda‘uon?
or. merger or.to which such. conveyance shall have been de as afore-.
said—upon ¢ ecuting and delivering to the Trustee, and. ing to be.
recorded the supplemental 1ndenture prov1ded for in Sectlon 13.01.
hereof—shall succeed to and be substituted for the Company with the'
same force and .effect as if it had been named, in and; ‘had executed
this, Indenture as; the party of the ﬁrst part hereto, and shall have:%_

ture and of any 1ndenture supplemental hereto each an
authorlty and 411ght herem reserved fo.or conferred upon
pany; and such successor corporatlon may cause to be
issue, either in its own name or in the name of the part _
part hereto, and under its corporate seal or that .of said party of the"
first part, any.and all Bonds. which shall not _theretofore. have been
signed, by the; party of the ﬁrst part hereto and dehvered to the
Trustee ; and. the Tlustee, -upon the, request of such successor corpora—_
tion;.and sub]ect to all the terms, condltlons a d« ] '_ ns prescrlbedy
in. thrs Indenture and in any: and all 1ndentu1 es, supple .
shall authenhcate any and all Bonds Wh1ch 0] en
signed by the party of the ﬁrst part hereto and dehvered to the Trustee
for authentication,.and, any Bonds which :such successor corporatlon
shall. ‘rhereafter .cause.to be s1gned and dehvered to the Trustee’for;
same, to such successor coi at n or,

med and mavj,;

1110011:1'(801‘(161‘. FERNS RN SRR b B «,§ ,f vé}r . X:"yf r/
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< SEcTION, 13. 04.:-All' Bonds jissued by any: successor corporation
shall in all respects have the same legal: rank and secumty as the Bonds.
theretofore issued in:accordance: with the: ferms hereof by the Com-
pany. In case of any such consohd[atlon, merger or conveyance ‘such
changes in p]n aseology and‘ form,(but not in substance) may be made
in the Bonds an L eafter 1ssued as may be applopllate to
1eﬂect any such consohda’uon, mercrer 01 conveyance IR

i1

SEGTION 13 05:+ For every. purpose of thls Indenture, 1nclud1ng the
executlon, issue and use of:any-and all Bonds issued-or issuable here-
under, the term ¢ Company” 1nc1udes and means not only the party of
the ﬁrst part‘*hereto, but also any ‘Successor” corporatlon upon com—

SEOTION 13:08: In’ case of the' consohdatlon of the Company w1th or’

erger 1 to\' it’of, ‘or the conveyance to it of all of the property ‘of,
“a corporatlon a majority of the capital stock of which shall besubject -
to the lien hereof, the lien of this Indenttire upon such capltal stock

;&
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shall terminate upon such consolidation, megrger or conveyance becom-
ing effective, and such capital stock, if then in the possession of the
Trustee, shall be surrendered-to: the successor corporation or to the
Company, as the case may be, if the railroads and other property there-

0 JEI SRR RIS N I R SRS 2 EER T R S
of the bonds or other obligations

Tileainiiio o iy FEAN S

hereof, the lien of this Inde
shall te y ,
possession of the Trustee, shall be surrendered to'the successor corpora-
tion or t0 the Company, as the case hay be; if the railroads and other
property theretofore owned by the corporation whose bonds ot other
obligations were so. subject shall, by a:-supplementsl indenture. executed
as provided: in::Article -Fourteenhereof, have.been -subjegtgd, 1o the
" lien'of this Indenture ds a-firstilien:thereon, subject only. to Permitted
Encumbrances and to liens which immediately before such consolida-
tion, merger oy conyeyance.were prior to the lien of such bonds or

rminate, and such boﬁdsorothe obli

al}

_‘Sporron 13.09. In case the Company shall at any time acquire
11, or substantially all, of the properties of aty corporation {other
than Sacramerito Northern Railway and Tidewater Southern Railway
Comp - any, successor of either of them) constituting a Class I
carrier as defined by the rules of the ‘Commission at the timé in“force,
the properties so acquired shall not become subject {o ‘the lien  hereof
by reason of ‘such acquisition unless ‘such ‘properties, o’ the :securities
of ‘$uch corporation; shall have been made ‘thé basis inswhole:or in part
for the authentication ‘and” délivery;" of Bonds: hereunder or ithe  authen-
tication and delivery of bonds uiider'the General Mortgage, or:the pay-
ment of cagh’or the release of property, hereunder. or under the Gen-
eral Mortgage, or the cost thereof shall have been charged in whole or
in part to the Capital Fund account provided for in Article Four
_ hereof. :




'ﬁxcovenants as the Board of Dlrectors and the Trustes’ sha
tofbe for the protectlon of the3 trust es‘rate and of the holders of

(e)diTo. estabhsh _.he telms, pr,‘\,j ’
particulari series:of’ Bonds: then; about

: be ‘issued &and to. pre-
he form:of: sich::Bonds: and: the ,Coupons, appertammg

‘deribe
%heteto, ‘all-in acecordance with Artmle Oné.hereof;

; (f) ‘To 11m1’t funher the amount of Bonds Whlch may be
1' = ST VLS 7 : ; ’ .

1squﬂd hereunder TR AT ERC LT Ao
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(g) To make any modifications hereln or in the form of any

Bonds or. their interest. coupons, ‘which may be expedlent to facil-

itate the listing of such Bonds on the. New York Stock Exchange

- .or any other securities exchange; promded that in the judgment

- of the Trustee any.. such mochﬁoatmn will not be pregud101a1 to
i the interests. of the Tolders of the. Bonds, ——

; e f"’(h) To make any modlﬁcatmns herem orin the forms of any
f"Bonds or their interest coupons ‘which ‘may be required'by law;: -

e (1) To prov1de add1t1ona1 or other restrlctlons and 11m1ta—
...+ tions;upon. the issue; of. 'Bonds or. addltlonalrcovenants and under-
takmgs of the Comp h 'r_es‘,p

(J) “For’ any’ other purpose not» onsistent -withi the ’terms
ereof; or-for the purpose’ of : curmg an amblgmty or-of: eurmg,
ctmg ( fsupplementmg any’ defective’ or ‘inconsistentprovis
' :"}sron; contamed herem 01 1n any mdenture upplemental hereto

.SECTION 14 02 The Trustee is- authorlzed» to: Jom W1th the Com—
pany in"the executlon of any :such! supplemental 1ndenture, to make '
any -further -agreements and stlpulatlons which may. be therem con-
tdined; notrinconsistent with the} provisions;of: this Indenture, and to
accep‘r the conveyance transfer and ass1gnment of, any property ‘there-
under e o

SECTION 14 03 ThewCompany agrees. o, furnish to 't
upon -the executlon and - dehv ry. of

Whether pmsuant to the prov1s cl
other provision.hereof, an 0p1n10n of Counsel that the execution of any

suchfsupplemental indenture' is authorlzed by, and 1s in. comphance
3W1t the prov1s1ons hereof ' v~ L

ARTICLE FIF’I‘EEN

BONDHOLDERS MEETING

SL‘CTION 15 01 The Trustee may at any t1me call a meetmg of
the Tolders of the Bonds and shall from:timefotime call such a meeting
oni* th“{'wrltten ‘request. of - the -Companyy’ ‘made pursuant’to, Certified
Riesolutions, or on'a written request s1gned by the holders of at least
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10% of the’ aggregate prlhﬁpal a,mount of ‘the Bonds* theh outstandmg,
prov1ded that“he’ ’I‘rusteeshiall be furnlshed at the time of ‘any-such re-
q‘ﬁest withan amoum sufﬁclent to defray’ the cost 'of pubhshmg and
mailing’ ‘notice of ueh ‘meeting in aceordance with' the-provisiéns of
Sectlon '15.02 ‘hereof. Every sueh written’ request ‘shall’set- forth the
pmposes of such meeting in ‘reasonable detail. Every suohf meeting
of holders: of Bonds shall be held in the City and County of San Fran-
- 01soo, California;.or in the Borough, of. Manhattan, C1ty and State of
New York : L ‘ .

. * SRdToN 15:02; NOth of every suCh"meeting, ‘s‘etting fort‘h"in: rea-
sonable detail the purposeés thereof, shall be given by ‘publishing the.
same once in-each-week for; four consecutive calendar weéeks in one daily
newspaper prmted in-the Emglish. language and published. and of:gen-
eral circulation in ‘the Cityrand County;iof: San Francisco, Cahfornla,
and.in oné daily newspaper similarly printéd, and pubhshed and. of gen-
eral circulation in the Borough of Manhattan, City and State of New

‘ York the first: pubh_ tionto be: not less'than thirty nor more: .than sixty
days: priorito: 'thée date  fixed ' for the meeting.  Ascopy- of stich notice

shall also be sent by’ mail;“hot: léss’ than thirty days prior to:the: date

§0 fixed; to 'the: holders of* reglstered ‘Bonds-withott: coupons and to

the“holders’ of“cotpon’ Bonds: registered as-to ‘principal, at their:last

addresses appearing upon the Bond register, but failure to mail such
notice or any defect therem or in the mailing thereof shall not affect

' ny sl ing: ' The place; date and hout of Tolding
"f pubhshmg such notloe shall be

o 03077 81 oY upon 1ts refusal “805 to .do, the
Company, may (for the purpose of enabling:the holders: of ‘Bonds
to be present and vote at any. meetmg ‘without producmg their Bonds
and of enabling them to ‘be present - and ' vote at any such meeting
by proxy) make, and may;from time to.time vary, such regulations
as it shall think fit, for the depos1t of unre01stered Bonds with or the
exhlbltlon ther eof 16" any ‘bank, banker or:frust company or: corpora-
th’l ﬁ1m 61 pergon’ app1 oved by thie Trustec and for the issue 1o the
pereons ‘SO depomtmv or exhibiting the same, of. certificates by such
bank, banker; trust company. or corporafion, firm or person,. entlthnO'

Ra
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: eand the ser !

A

h
holder, or (c) su‘b]g@ﬁ- to cﬂauses, (1)7*

p‘ix 3oy

~ the person named in a certlﬁcate 1ssued pursuant 1o éeéﬁon 15 03 here-
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;of or vlns proxy The only persons who shall; be ent1t1ed to be; present )

or-the

OT any sub51d1ary company, ‘oriany: corpora—
erson: owning, diréetly: orsindirectly, a major-
:i\,oﬁ the Company, shall not be deemed to be
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(@) to” termmate, 8
Ten hereof,, e1therubefore or after am event ’of“default' % 4 hen

3 to waive ;anvide ault’
than the non-pavment of the prmmpal of r_anv Bonds at maturlty

Bonds', or any spei‘
hereof ‘
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provided, howeve'r, that, except with the consent, of the holder of each

: I fo;r,;; ¢ il

its rights, duties or 1mmuri1t1es under this Indenture or any 1ndentu1 e’

supplemental hereto ay be effected without the erttepéconsgnt of the?
Stee ’ EAT IS RRA S A ;;,«:;‘ NS i K e / .

(e):or (f) of this Sectlon
,1@.,06..; ,.;,.Th,e, affirmativevote:of :atmajorityoindprindipal amount of the
Bonds;at.the time-outstanding:shall-be:necessary-forithe adoption of
any: resolution finder’ paragraphi(g):of:thiszSection 15.06.If the adop-
tion of any such resolution:would affect: "thef rights‘of the holders of the:
Bonds; of dny: series not in common withr the'rlghts ‘0fithe holders of the
Bonds of all 'other serles, the. afﬁrmatl eivote of 66%% in prmmpal

sary for the adoptlon of such resolutlon
adopted pursuant o, paragraph- (b j
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‘Secrion 15.07. - The votes upon any reselution shall be by ballot,
and the chairman of the meeting shall’ appoint-two inspectors of votes
who shall count all'votes castat the meeting for or agalnst any resolu-
tion and-who shall:make and file with the secretary of the meeting their
verified written reports in-duplicate of all votes cast atthe meetlng YA
record in-duplicate’ of the proeeedlngs of* every such meetlng shall-be
prepared by the secretary of the meeting, axd’ there shall be: attached to
said record:thé original:reports of the 1nspeotors :of- votes onany vote
by ballot taken thereat;:and affidavits of ‘one ‘ot ‘more. persons “having
knowledge of sthefacts: settlng forthia copy of: the fioticsiofthe meet:
ingrand- showmg that'said notice was published as’ provrded in"Séction
15:02 hereof i The record shall be signed and vérified by the afﬁdawts
of the permanent chairman and secretary of the miteeting, and ‘one’of
the dupheates 'shall be dehvered to. the Companyv and the other to the
T ed ,

the prov1smns of Section 15 06 hereof at a meetlng dlily oohvened and
held shall bezrblndmg. upon ‘all holders of Bonds Whether or, not present,
' ] b

- SEcTioN 19. 09 ‘Bonds authen'tleated and dehvered after the date
of any such meeting, or after the delivery to the Trustee of any instru-
ment pursuant to Section 15:10 hereof, may: ‘bear a notation in form ap-
proved by the Trustee as to any actlon taken or power exercised at
any such meeting therétofore’ held "or by any such instrument and
upon the demand of the holder of any Bond ‘outstand_llng at the date

ek meetmg or’ of the dehvery of any and

any - ) strument
pr sentatlon "of his' Bbnd for that purpose, “the” Company shall cause
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suitable notation to be made-on the Bond, by endorsement or:otherwise,
as:to any actlon s0 taken or: powe1 so exercised: If the Company:or:the
’I‘rustee shall so determine new. Bonds, so modified as:to:: conform, in ' -
the opinion of the Trustee and the Board of. Directors, to-any:resolu- \
) tion.adopted as provided .in this Article Fifteen; or any instrument
dehvered_pugsuant to Section 15.10:hereof, shall be prepared by.the
. Company, authenticated by, the Trustee and delivered, without cost, to
the holders of Bonds of the same: series then outstanding héreunder
upon surrender of ‘such Bonds .with all unmatured’ coupons and all
matured coupons not.fully paid, in equal aggregate principal amounts.
The Company:or the Trustee. may require the-Bonds: outstanding to
be presented for: notatlon or exchange as: aforesald 1f_,e1ther of them
shall see fit to do so.. o *

Indentureq supplemental hereto, embodvmo any modl
repeal of or addition to the pr0v1s1ons ‘hereof, and an
modification of or addrtlon to the r1ghts and 'oblig; :
pany or the rights: ‘of 'the’ holders of the’ Bonds’ and coup ns made as
provided in this Article Flfteen, may bé ‘executed’ by ‘the Trustee and
the Company, and, upon demand of the Trustee, or:if so specified”in

any. resolution adopted at any meetmg prov1ded for 1n thls Arhcle
F1fteen, shall be 8o executed ,.

satlsfaetory to the Trustee of the faet and date of the execution thereof
and the authority of th,e S%sners,thereof( to ;execuﬁeesueh;mwer~ L §

ARTICLE SIXTEEN.

% MISCELLAN]:OUS PROVISIONS

SECTION 16 01 Upon the request of the Company, any monevs
held by any paylncr agent or by the 'I"rustee Whlch shall have been

A 3

.

g




135

deposited for the payment of the prlnelpal of, premium, if- any, or the
interest on the Bonds and which shall remain unclaimed by 'the holders
of the Bonds or coupons respéctively entitled’ thereto for six years
after the date when such moneys were payable shall be repaid by such
paym0 agent or the Trustee, as the case may be, to the Oompany and
any 11ab1hty of such paying age tor the Trustee W],th respect to.such
1 £ ' a ment and, he holders of"sald Bonds

and coupons shall th :
lders of general claim: f01 the pay_mentthereo’f subJect to
S5 prov ed however that any such

successwe ca end'
- lish 1anguage and ] , 1ty
County of San Franecis o,lCahforma, and in one daily newspaper sim-
ilarly prlnted, published and of ‘general: c1reu1at10n dn the.Borough of
Manhattan, Clty and State of New York : ik

"In no ‘effent ehall the holdere of !
entitled to interest upon moneys so depos1ted 'whether remammg ‘with ,
a paymg agent or:the: Trustee OT::80; repald 0 - the Company S ,

SECTION 16 02 For the purpose of any aotlon to be taken by
bondholders hereunder, whether at-a meetmg or otherw1se, in deter-
mining ‘the’ principal’ amount of Bonds' outstandmg afid“in determining
whether the holders of the requn red peroentaoe of the: pr1nc1pal aniount
of ontstandlng ‘Bonds;or of* vany series: thereof, have congurred in
any’ “action; Bonds, which] by reason of the provisions of Section-15.04
hereof, ‘would fot be- entitled ito vote at & meetmg of bondholders ‘con-
vened pursuant to Article Tifteen hereof’ at the* tlme “of such ‘deter-
mmatmn shall be dlsregarded

Dy aread ol

SECTION 16.03. - As: used Ain th1s Indenture, exeept Wheres the: con—
text .otherwise: require / ; o

.The term “Board of Dlrectors :
rectors of the Company;

&'bo: £d ok di-

B .
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- The;; Words “‘Bonds” . tteoupons’?y - ““bondholders?’i. and
.“holders” of Bonds and coupons :shall mclude both: the smgular o I
- and the plural number, (U e e T bl 0 o

" The terms “Bonds- outstandmg”, .outstandmw Bonds”‘

o or any Var1at1on thereof as used herem with respect to Bonds of_
any one or more serles, ‘shall mean all Bonds of such serles there—
tofo1e authentica d and’ dehvered hereund
held 1n ‘the treasury of’ the Companyiw ich {

:  never been sold, pledged or otherW1 di

cancelled under any prov1s1on hereof (d) Bonds called for re-;
/ demptlon and In respect of the 1edempt10n of wh1chkxthe Oom any

shall mean any corporatmn or" other person mamtamlng an ofﬁoe
- 0T agency. des1gnated by the Company as provrded i :Sectmn 5.01
5 , 1 .

Thefterm' "f‘Bond reglstry books” or - other equ1valent term
; ‘shall mean the books for the 1e0"1strat1on and transfer of Bondsf
: kef)tbya r;B,O a;;l'.é;girsttar;ts i s D MOTEG

e rreilall. €0
resolutlons adopted by he Board of Directors, hay 4_ng appendedg
~.§ ‘thereto. a ce1t1ﬁcate,,/,gned by the Secretary ‘or .an, Assistant.
Secretary iof.the. Company under 1ts corporate seal getting forth
- that-suche.resolntions -were duly adopte on, a speclﬁed .date.and:
i remain in full- force and effect; ; A4 iy

The term “Commission’’ shall r‘n‘éan{'the‘ Triterstaté Commeree
«:Commission’ and-any siuccessor: or substitute administrative body
created under the laws of the United States and exercising similar:

-, ‘jurisdiction oyer, interstate carriers by rail; - |
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" The term-*‘Counsel’’ ‘shall mean 18gal counsel satlsfactory to
the Trustee, who may’ be, eounsel for the COmpany, :

; The term “dally newspaper shall mean a. newspaper
customarllv pubhshed at least on eaeh busmess'day other than
"hohdays, ' i b ’

.1 The. term “Indenture” or “thls Indenture shall mean:: th1s
i *Indenture ‘either as* originally. executed. or: as -the same" amay
.nfrom time to:time:be; -supplemented; modified: or:amended by;any
supplemental indenture entered into.pursuant:to any of: the pro-
V1s1ons hereof;: o

¥ u: H ;‘

" The term “ifidependent ‘engineer?’; iﬁdepéﬁdéﬁt fappi‘ai’s’er
“1ndependent person”; shall Tean, an engmeer, appraiser or

hoWever, Be an eng'lneer, appralser or person regularly employed |

by other rallroad compames not afﬁhated W1th the COmpany, :

The term “Permltted Encumbrances” “shally cas fofuany par-
tlcular tlme, ‘mean (a): hens for taxes and. assessments not then

Ignd are not capable of r1pen1ng mto’,“'
Indenture ‘sufficiently” substantial in* ‘the aggregate o impair the

... \security,under, this: Indenture; (c) easements; rights.of way, reser-
. vations, restrictions, covenants of  record (other than for the;pay-
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(¥

-ment:ofi money); party wall-agreéments;.and liens or- r-énefitibrances
sub;;ect to Wh1ch such easements or: rlghts of: Way may be possessed 3

ot C‘r"‘z"znsel the use of the affected propert’“"‘by_

he Company ; and

(d) any lig ,for the payment or othér d1schar;3e'of which T prov1s1on L

satlsfactory to the Trustee has been made,, p10v1ded that 1f ‘such 0

rovision: shall have been made by the authentication and dehverv a

coiof Bonds-Or of bonds:issued vnder: the General Mortgage or the t

iwithdrawal: of cash or-the: release of: property hereunder or under t

" the General Mortgage guch prior lien shall notbe deemed a Per- L

mitted Encumbrance under paragraph (4) of Sectlon 2 03 hereof t

0T under subparagraph- (v). of said- Section: 2.03 ;- e
The term” “purchase 'money mortgage” shall include” ‘any

morto acre, dee\ of trust or other 1ns ument, however desv)nated J

t

8

C

i.

I

i

i

1

'1d1ary”€(‘ V“subs‘dlar ]

(

e

: The term “Trustee rg-shall mean the , rustee for the t1m “A.belng
under ‘this: Indenture, Whether or1g1na1 OT STUCCEeSSOT;

The term “Wholly owiied subs1d1ary” ‘shall mean any corpor a-
tion, not less than 95%: of whose stock of eavh ‘class; except direc-

yoe
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““tors’ qualifying shaves; is owned by the Company and subJect to

the lien hereof.

Section 16.04.- Nothmg in th1s Indenture expressed or implied is
intended or shall be construed to_give any person, firm or corporation
other. than the partles hereto and the holders of the Bonds and coupons,
any legal or equitable right, remedy or: claim under.or. in respect of
this Indenture, or any covenant, condition or. prov1s1on herem con-
tained. ' All the covenants, conditions.and provisions hereof areand are
intended to be for the sole and exclusive benefit of the parties hereto,

their successors and ass1gns, and iof thez holders of the:leonds;'anaﬁ

coupons

SEGTION 16.05. This Indenture is dated for convenlence as\ of
January 1, 1939, although actually executed and dehvered on- the date of
the acknowledgment hereof by the Trustee

SectioNn 16.06. Thls Indenture may be s1multaneously executed in

any number of counterparts, each of vhich shall be deemed to.be:ati

original ‘and- all’ ‘of “which’ togethe “eonstitute one and.. the. same

instrument, Whlch shall for all purposes be’ ‘sufficiently proved by any’_‘ o

such counterpart

Ptk

, IN WITNESS WHEREOF The Western Paclﬁc Raﬂroad Company, the
party hereto of the first part, has, caused thig. Indenture to be signed
and acknowledged by its President or one of its Vice Pres1dents, and
its corporate seal to be hereunto affixed.and the same to.be attested by
its Secretary or one of its Assistant Secretaries, and:Crocker. First
National Bank of San Francisco, the party hereto of ‘the second:part,
has caused this Indenture to be signed-and acknowled«red ‘by.its Presi-

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

affixed and the same to be attested by,one pf?xrtsr’lz.,‘rust Q_fﬁc,ers ‘or one
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of its, Assigtant. Trust Officers; all as. ofthe- day and year;ﬁrst above
ertf/en Lo : L e o ] ;{ff';‘z;{

,S1gned5f sealed‘and dehvered s to The ST s L
W esteln Paclﬁc Railroad Company in o A SO0

Slgned usealedh and dthered ;
Croeker Flrst Natlonal Bank of San!
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STATE oF CALIFORNIA, 1s ss v
Crty AND OOUNT_EZOF Sax FraNoisco, Ao “

: - On this / 5 day of December 1944, before me: YARY N. WICKERSHAM
a Notaly Public in and.for the Olty and County of San Flanclsco, ,
State of California, residing therein;. duly commissioned and sworn,
personally appeared Charles Klsey; known fo me: to be; the Pres1dent,f
of The Western: Pacific Railroad Company, one of the” corporatlons
that executed the foregoing instrument, and known to*me-to be the
person who executed the foregoing instrument on behalf of ‘said cor-
poratlon and he -acknowledged . to.me’ ‘that such: corpor:tlolf executed
the same; and being by e duly sworn, he did:say: that sithe. officer )
of ‘said ‘corporation as-above: designated; ‘that: said instrument was
signed in behalf of said ‘corporation: by resolution” of 1tsi*Board ‘of
Directors; that he'is acquainted with: the seal of ‘saidlcotpo ”tlon and
that the. seal affixed. to ‘said instrument is theéorporate seal of: said
corporation; that the signatures.to said dinstrument onbehalf of said
corporation were made: by officers :of :said . corporatlon ag" 1ndlcated
after said-signatures; and:that the said: corporatmn executed the sald :
ingtrument freely andvoluntarily and foithe: uses ‘and =purposes therem
mentioned. ~ : W SR ‘

* InWiTNESS WHEREOF, T have: hereunto ‘set my hand AT iﬁﬁxed my
' oﬂ‘.icml seal, the day and year in this: certlﬁeate first zlyntten

W
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StaTE OF CALIFORNIA, | 85 LaTTE
Orry axp CouNTy oF SAN FRANGISCO, e A A

-~ On.thig 2/Jiday ofDecember, 1944; before me - WM. E. SCHORD

' eis;-eNotaly Public in and for the City and County of San’ Franc1sco,

State of.California, residing: therein, duly’ comm1ss1oned and ‘sworn,

personally appeared - @, W.HALL " known to me to ‘be
a.-Vice-President of Crocker Pirst National Bank of ‘San Fran(nsco,

- one of the corporatlons that executed the foregoing instrument, and

to be the:person: who executed the foregoing instru-

‘me:ut ,nfbehalf of said corporation, and he- acknowledged to- me that

such corporation executed the same; and being by me duly sworn, he did
say: that he is the officer of said corporation as above designated; that
said instrument was signed. in behalf of said corporation by resolution
of its, Board:of: Directors; that he is acquainted with the seal of said
corporahon and that the. seal affixed to said instrument is the corporate
seal of said.corporation; that the signatures to said instrument on -
behalf:of said corporation were made by officers’of - said corporation as
indicated after said signatures ;- and-that the said corporatlon -executed
the said.instrument freely: -and Voluntarlly and for the:mses: and& pur-
poses therein mentioned. - - « ; o e rcitrs

- I Wrengss, WHEREOF, I-have hereuntoiset my hand and afﬁxed my
oﬁiclal seal the dgy and year. in this certifica 1 i

—
for the City ang

Stats of California
JUNE 2nd, 1948

NOTARY PUBLIC, in and
County of-San Frenc:sco
MY CoMMISSION EXPIRE3

RN
"

L
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STATE 0F CALIFORNIA, ’ oy
Crry aAxp CoUNTY OF SAN FRANoIsco :

“Charles Elsey, being ﬁrst duly sworn, deposes and says:’ ,
That he 1s the Pres1dent of The Western Paclﬁc Rallro

the’ ortgagor to h1nder or delay the’ credlto
creditors Whatsoever and that thls afﬁdawt 1s“made
The Western Paclﬁc Raﬂroad Co:‘:" SNy, —

Subscribed a
this [
1944, .

e
ply ofGan. F'am; o0 St te of Lalifornia,
. My Comuission Expires MOV, 23, 1948
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STATE 0F CALIFORNIA, 1 S5 1 e
Ciry anD CoUNTY OF SAN FRANG&O B

< W. HALLw; bel-%"ig» ﬁrst duly. sw-o‘rn, deposes and says:

Subscrlbed an Worn  to before me, e

.~ this - .2/ ‘day of Degembgr, ..~ .
1944, {7//

B NBTARY PUBLIC :in and for- the City and -

Qoun?y oF-San Francisco, State of California
;MY CP: AWSSIGN EXPIRES. JUN§f2nd 1948

i .
%‘:;’/

SN

( g ; 'tor‘skw ‘oever and that t}ns aﬂidav:tt
is made 1n behalf of sald Crocker Flr_ PR ati onal Bazk of San ranc1sco

i




