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THIS THIRD SUPPLEMENTAL INDENTURE, dated as of
July 15, 1876, by and belween SouTHErRN Pacrric TRANSPORTATION
ComPany, a corporation duly organized and existing under the laws
of the State of Delaware (hereinafter ealled the Company), parly of
the first part, and Baxgers Trust CoMmrany, 8 corporation organized
aud existing under the laws of the State of New York, as Trustee
(hereinafter called the Trustee), party of the second part:

Waereas, Central Pacific Railway Company (hereinafier ealled
Central Pacific) exeented and delivered {o the Trustee its Indenture,
dated as of August 1, 1958, known as ils General Morigage (such mort-
gage being hereinafier ealled the Original Indenfure and, as herefofore
supplemented and amended and as supplemented and amended by this
Third Supplemental Indenture and as if may be hereafter from time to
time supplemented and amended by any further supplemental indenture
entered into pursuant to any of the provisions hereof, being hiereinafter
called ihe Indenture), securing its honds described therein (hereinafter
celled the Bonds), conveying to the Trustee its railroad, properties,
rights, privileges and franchises therein specified as seenrity for the
paymenl of the Bonds; and

WaEereas, by Agreement dated as of November 21, 1938, duly filed
as required by law, Central Paeific was merged on June 30, 1959, into
Southern Pacific Company, the predecessor of the Company {herein-
after ealled Scuthern Paeifie), whieh thereby beeame the corporate
suceessor of Central Pacific and succeeded to all the franchises, proper-
ties, rights, obligations, linbilities and duties of Central Pacific; and

Wnereas, Southern Pacific executed and delivered to the Trustee
the Supplemental Indenture dated as of June 30, 1959, fo the Original
Indentnre (sueh Supplemental Indenture heing hereinafier called the
Iirst Supplemental Indenture), whereby Southern Pacific assumed the
due and punetual payment of the principal of and the interest on all
the Bonds issued or to-be issued under or seeured by the Original
Indenture {including any and all supplements thereto), according to
their tenor, and the due and punetual performancee and observance of
the covenants and conditions of the Original Indenture (including any
and all supplements thereto) therein provided to be performed or
observed by Central Pacifie, 1ts successors and assigns, and succeeded
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to and was subsiituted for Central Pacific under the Original Inden-
ture; and

Wneress, by Merger Agreement dated February-20, 1969, duly
filed as required by law, Southern Pacific was merged on November 26,
1969, into the Company, whieh thereby beeame the corporaie successor
of Southern Pacific and succeeded lo all the franchises, properties,
rights, obligalions, liabilities and duties of Southern Pacifie; and

Wnoeneas, the Company executed and delivered to the Trustee the
Second Supplemenial Indenture dnted as of November 26, 1969, o
the Original Indenlure as supplemenied by the First Supplemental
Indenture (sueh Second Supplewienta) Indenture being hercinafter
calied the Second Supplemental Indenture), whereby the Company
assumed {he due and punctual payment of the prineipal of and interest
on all the Bonds issued or to be jssued under or seeured by the Original
Indenture (including any and all supplements thereto), according to
iheir lenor, and the due and punctual performance and obrervance of
the covenants and conditions of ‘the Original Indeniure (including any
and all_supplements therelo) therein provided to be performed or
observed by Central Pacific and Southern Pacific, and their respective
successors and assigns and snceeeded 1o and was substituted for
Central Pacific and Southern Pacific under ihe Original Indenture, as
supplemented by the First Supplemental Indenture; and

Wneneas, $88,213,000 principal amount of Bonds of an initial
series, designnled as General Morlgage Bonds, Series A (hereinafier
sometimes referred Lo as the Bonds of Series A), in the form set forth
in Annex C hereto, have herclofore been issucd under the Original
Indenture. as supplemented by tlie First Supplemental Indenture, and
are held in the treasury of the Company and no other Bonds have been
issued therennder; and

WiEREas, on November 30, 1941, Centra) Pacific execuled its First
and Refunding Mortgzage daied as of Angust 1, 1944, to The First
National Bank of the City of New York (now Citibank, N.AD,
as Trustee, to provide for and secure Lhe issuance of not lo exceed
498,600,000 principal amount of bonds at any one time outstanding; and
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Waereas, said First and Refunding Morigage, as supplemented
and amended (hereinafier referred o ns the First Mortgage), con-
stituted a first lien on the properlies subject to the Original Indenture,
as supplemenied by the First Supplemental Indenture and the Second
Supplemental Indenture; and

WaEreas, prior to the execution and delivery of this Third Supple-
mental Indenture, the Company {as snccessor by merger to Sonthern
Pacific which was successor by merger to Ceniral Pacific) has delivered
to the Trustee an original counterpart or counterparts {or a copy or
copies thereof certified by the trustee under fhe First Mortgage) of
instruments execnied and delivered 1o tha Company by the trustee under
the First Mortgage in accordance with the provisions of Section 2 of
Article Twelve of the First Mortgage sufficient to ennble the Company
{o enter Satisfaction of the IMirsi Morigage on the record and the
Company has caused such instrumenis or instruments lo be duly
recorded, registered and filed in all such places. as required lo enter
Satisfaetion of the First Morigage on the record ; and

Waereas, the Original Indenture, as supplemented by the First
Supplemental Indenture and the Second Supplemental Indenture, and
as amended hereby, provides that the Bonds of any secries issued
upon or after the execution-and delivery of this Third Supplemental
Indenture may be entitled *First and Refunding Mortgage Bonds”
and in any reference to the Indenture in any such Bouds the Indenture
may be so referred to as fo indieate that it is a first and refunding
morigage;

Axp WaEReas, the Company has duly execuled and delivered this
Third Supplemental Indenture in (he exercise of the legal rights and
powers vested in it, and all things neeessary to wake ihis Third Supple-
mental Indenture a valid, binding and legal agreement have been duly
done and performed ;

Now, Trenerore, THIS THmD SUPPLEMBNTAL IxperTURE Wir
XESSETH :

That, in order {o declare 1he terms of the Indenture, and for and in
consideration of the premises and of the sum-of $10 by each party to ihe
alhier paid, receipt whereof is hereby seknowledged, and for ofher good
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and valuable considerations, the partics herelo do hereby (a) agree
that Articles One to Sixteen, both inclusive, of the Original Indenture,
as heretofore supplemented, are hereby amended to read as set out in
Articles One to Sixteen hereof, both inclusive and {b} further agree as
provided in Article Seventeen hereof ; and

That, in order to secure, equally and ratably, the payment of the
principal of, and the premium, if any, and interest on, all Bonds and to
secure the performance and observance of all the covenants and condi-
tions therein and in this Third Supplemental Indenture and the Inden-
ture contained, and in order to charge with such payment and such
performance and observance the property hercinafter referred Lo, the
Company has morigaged, pledged, granted, given, hargained, sold,
aliened, remised, rcleased, conveyed, confirmed, assigned, transferred
and set over and by these presenis does morigage, pledge, grant, give,
bargain, sell, alien, remise, relense, eonvey, confirm, assign, iransfer
and set over unto the ‘T'rustec and lo ils successor or successors in the
trust, and ils assigns, and lierehy confirms the lien of the Indenture on,
all property included in the granding clauses of the Original Indenture, as
amended and resiated hercby (inclnding tlic properly deseribed in
Annex A o this Third Supplemental Indenture, but exclnding from the
lien of the Indenture the properlies deseribed in Annex B hereto and
all lands and improvenients thereon and other properlies as are not now
held for transporiaiion service upom, or use in the operation of, the
lines of railrond subject to the lien of the Original Indenture, as here-
tofore supplemented), other than such as may be excepied therefrom
as specified below wnder Excepted Properlics or as may have been
released from the lien of the Oviginal Indenture, as herelofore supple-
mented, in nccordance with the provisions thercof, and the Company
has meorlgaged, pledged, granted, given, bargained, sold, aliened, re-
mised, released, conveyed, confirmed, assigned, transferred and set
over and by these presents does morigage, plede, grant, give, bargain,
sell, alien, remise, release, convey, confirm, agsign, transfer and sel
over unlo the T'rusiee and to ils successor or snecessors in the irust,
and its assigns, and hereby confirms the lien of the Indemture on, all
property of every kind and deseription acquired by the Company since
ihe exceution and delivery of the Original Indenture which by the
terms of the Original Indenture, as herelofore or hereby supplemented
and amended, is subjecied-or intended 10 be subjecied Lo the lien thereof.
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Excerrep Prorentizs

There is excepted from the Indenture and reserved to the Company,
its successors and assigns, free and clegr of the lien thereof, all of the
timber and all of the coal, oil, gus, sulphur, iron, uranium, and other
minerals (whether similar or dissimilar 1o {he minerals herein specifi-
eally mentioned, and whether now known lo exist-or hereafter dis-
covered) and any interest, right or title of any kind or character what-
soever in said timber and minerals in, under or upon the praperty and
premises at any time subject to the lien of “the Indenture, and all
structures, equipment, and facilities used or provided in connection
therewith, and the Company, ity lessees, suceessors or assigns, shall
have the right of ingress and egress-aver, on.or upon any and all of the
property and premises subject to the lienof the Indenfure at any and
all times for the purpose of developing, exploring for, driiling, mining,
removing or processing said timber and minerals in, under or upon
the above-deseribed property and premises, subject to the limitation
that the use of the property and premises-subject fo the len of the
Indenture for railroad purposes may not be inferfered with or adversely
affected.

The Company may, except as olherwise expressly provided in the
Indenture, by the use of its eredil or in any other manner, unless Ronds
shall be avthenlicated and delivered or deposited moneys paid out under
the Indenture to provide for, or to reimburse the Company. for, the
acquisition or construction thereof, construet ox acquire free from the
lien of the Indenture, lines of railroad, branches, or extensions, or other
property or inferest in any of the same, of whatsoover name or nature,
hut exeepting lines of railroad serving as a eut-off or alternate ronte
between points upon lines of railroad now or hercafter subject to the
Indenture and exeepling property acquired for use in the operation of
any of the lines of railroad now or hereafter subjeet to the Indenture.

It is not intended to include in the lien of the Indenture and the
grant hercof and thereof shall not be deemed 1o apply to BExeepted
Eqguipment (as defined in Section 1(g) of Article Fifieen of the Inden-
ture): nor to pipelines, tanks and other Tacilities appertaining {o or
provided for the transportation of lighid commodities through pipe-
Hues: nor 1o telezraph, telephone, mierowave and other eommunication
facilities not nstd_solely for railrond PUTDOSES: NOF Lo any air rights
existing in conneetion with any of the properly snbject to the lien of the
Indenture, provided that the use of such air rights does not unreason-
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ably interfere with or adversely affect the use for railroad purposes of
the surface of the earth heneath such air rights (the term *‘air rights”’
as nsed herein being deemed to include any estate or interest in space
above the surface of the earth, together with any estate or-interest in
the surface or subsurface below any space which is conveyed with such
gpace for the purpese of providing support for, or access {o, or any
other right necessary in connection with, any structure or struetures
within sueh space or ta be construcled within snch space) ; nor to (a)
rents, issues, profits, folls and other income of property subject to the
lien of the Indenture or (b} any cash (including any bank accounts and
time deposits), bills, notes or aecouils receivable or eontracts (except
guch as are specifieally pledged or required 1o be pledged under the
Indenture) or (e} any maferials or supplies or construeiion materials
or {d} any machinery or tools not constituting fixtures, unless and until
some one or more of ihe events of ‘defanll specified in Section 1 of
Article Six of the Indenture shall have happened and be continuing,
but, upon the happening of any such eventof default, all sueh property
which but for this last clause of this paragraph would be subject to the
lien of this Indenture shall immediately become subject to the lien of
the Indenture lo the-estent permitled by law.

Anything hercinabove or in the Indenture contained to the confrary
notwithstanding, the Company excepts and reserves, out of any grant
made by the Indenture or pursuant. thereto, the last day of the term
of each leasehold estate {oral or written, or any agreement . therefor)
now or herenfier enjoyed by the Companr, at any lime subjected to
the lien of the Indenture.

To Have axp To Howp the railroads, premises, properties, real and
personal, rights, franchises, eslates, and appurtenances mortgaged,
conveyed, and assigned, ov intended to be mortgaged, conveyed or as-
signed (hereinafter somotimes called the “‘trusi estale’) hereby and
by the Indenture unio ihe Trustee, its suecessors in the trust and its
and their assigns, forever.

SurJecT, in the case of the grants hereof and of the Indenture, {a)
as {o any property (whether then.owned or thercafter acquired) herein-
after subjected lo the lien of the Indenture and embraced in or affected
by any Prior Licn Indenture (as defined in the Indenture) creating
a lien constitnling a-charge on-such property prior to the lien of the
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7 Art. One, Sec. 1

Indenture, fo the lien of such Prior Lien Indenture to the extent that
the Ken thereof attaches, and to any liens on sueh property permitted
by the terms of such Prior Lien Indenture existing at the time such
property is so subjected to the Yen of the Indenture and {b) to Bxcepted
Encumbrances (as defined in the Indenturs),

Svurszer, in the ease of the grants hereof and of the Indenture, as
te any other properiy hereaftor acqnired by the Company and becoming
subjeet lo the lien of {he Indenture, to any liens thereon existing at the
time of sueh aequisition by the Company or erealed in coonection with
snch acquisition,

Bur In Twusr, for the equal and proportionate benofit and security
of all present and future holders of the Bonds-and for the enforcement
of ihe payment of 1he Bonds and of the interest therecon, when payable,
and the performance of, and compliance with, the covenants nnd eon.
ditions of the Indenture, withont preference, priority or distinction as
lo lien or otherwise of any one Bond over auy other Bond of the same
or any other series by reason of priority.in the issuc or negofintion
thereof or by renson of ihe purpose.of its issue, so that each and every
Bond issued or to be jssued under the Indenture shall have the same
right, lien and privilege nuder and by virtue of the Indenture, and sp
that the principal of and premimn, if any, and interest on cach Bond
shall, subject to the ierms hereof, be equally and proportionately
seeured by the Indenture, as if all had been duly issued, sold and
negotiated simultancously - with the excculion and delivery. of {he
Griginal Indenture.

ARTICLE ONE.

Forw, Issue, Execrrion, Recistration AND
Excnaxce or Boxps,

Sectiax 1. The aggregato principal amount of Bonds which may
be authenticated and delivered under this Indenture, or which may be
outstanding at any one time, is not limited,

Ifrom time tofime the Bomuds shall he signed and sealed on behaif
of the Company, and deliverod to the Prustee for authentication by it,
amd thereupon, ns provided. in this Tndenture and not ofherwise, the
Trustee shall duthenticate and deliver the same. Bofore authenti-




Art. One, Sec. 1, 2
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eating or delivering any coupon Ronds, the Trustee shall detach and
cancel all coupons then matured and destroy the same, and deliver a
certificate of destruction lo the Company, pravided, hawever, that
when any coupon Bond is issued in exchange for, and upon sur-
render of, a Bond or Bands on which interest is in default, the Trustee
shall not detach eoupons for the period for which interest is in default.
On demand of the Company, in writing, Bonds shall be authenticated
by the Trustee and delivered to the Campany, or iipon the Company’s
written order, in advauce of the registration or recarding of this Inden-
ture, but the Company covenants that with all convenient speed it-will
cause this Indenture to be duly recorded and econtinuously kept recorded
as may be required by law as a morigage vpon the railroads and upon
any other real property subjcct lhereto.

Secriox 2. The Bonds shall be signed on behalf of the Company
by its P'resident or one of its Viee Presidents, and its corparate seal
shall be thereto aftixed (ora facsimile lhereof impressed, imprinted or
engraved thereon) and atiested by its Sceretary or one of its Assis-
tant Secrectaries. The signature of the President, Viee President,
Secretary or Assistant Seerefary may bein the form of a faesimile
signature and may be imprinted or otherwise reproduced on the Bonds.
In case any of the ofticers of the Cempany who shall have signed
and sealed any of the Bonds shall ccase to be such officers before
the Bonds so signed and sealed have been actually anthenticated and
dehivered by the Tiustee, such Bonds may, nevertheless, be issuned,
authenticaled and delivered, as thongh ihe persons who signed and
sealed such Bonds have not ceased 1o be officers of the Company and
any such Bond max be signed and sealed and the seal thercon attesied
on behalf of the Company by any person who at the aetual date of
the execulion of such Bond shall be a proper officer of the Company,
even though at the nominal dale of such Bond, such person was not
such officer. The couprns 1o be attached {o the coupon Bonds shall
Lear the facshmile signature of the present Treasnrer or of any future
Treasurer of the Company and the Company may adopt and use for
that purpose the facsimile signature of any person who shall have been
sueh Treasnrer, notwithstanding the Taet that he may have eeased to
be such Treasurer at the tiwe when such Bonds shall be acinally
authentieated and delivered. The Bonds may he engraved, lithographed
or printed in whole or in parl.
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9 Art. One, Sec, 2,3

Only such Bonds as shall bear thereon an authentication certificate,
execated by the Trustee as provided herein, shall be secured by this
Indenture or entitled to any lien, right, or benefit hereunder; and sueh
anthentication by the Trustee upen any such Bond shall be conelusive
evidence that the Bond so authenfieated has been duly issued hereunder
and that the holder is entitled {o the beneht of {he trust hereby creaied.

Secrion 3. The Bonds may be issued in series and the Bonds of
cach series shall be distinclively designated and may be numbered in
any manner preseribed by the Company.

The several series of Bouds may differ as among series in respect
of any or all of the following characteristics:

(a) title;

(b) date;

(c) date of maturity;

(d) interest rate;

{(e) interest payment dates;
{f) denominations;

(g) provisions, if any, in respeetof sinking fund;

() provisions, if any, as to issuance of registered Bonds with-
out coupomns, as to registration of conpon Bonds as-te prineipal,
as (o inierchangeability of coupon Bonds and registered Bonds
without coupons, and as to.exchangeability of Bonds for Bonds of
different denominations;

(1) provisions as fo place or places of paymenf, and the coin
or currency in which the principal amount of Bonds and the interest
thereon shall be payable;

(3} lLimitations, if any, upon the aggregate prineipal amount
of Bonds of such series which may be issued;

(k) provisions, if any, for the payment of prineipal or interest
with or without deduetions for {axes or for reimbursement for
taxes;

{I). provisions, if any, in respeel of the right of the Company
to redeern Bonds before maturity;
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Art. One, Sec. 3, 4
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(m) provisions, if any, for the conversion of Bonds into stoek
or other securitics of the Company or the exchange thereof for the
stock or other securities of other eorparalions; and

(n} in any other respect not in conflict with the provisions of
this Indenture.

The Bonds of Series A and the Trusiee's certificate of authentica-
tion thereon shall be substantially in the forms lereinbefore referred Lo.
Bonds of olher series and the Trustee's certificate of authentication
thereon shall be in such form or forms, not inconsistent with the pro-
visions hercof, as may be appraved by the Board of Directors of the
Company at the tiwe of the ereation of sush series. All Bonds of the
same series shall be identical in form, except that Bonds of a series may
be of different numbers, of different denominations, in caupon form or
in registered form without coupons, ar both, and may have serial
maturities, in which case the serial maturities may differ in respeet of
redemption price and interest rafe, and except that as beiween Bonds
of different denominations and as between coupon Bonds and registered
Bonds without coupons there may be such appropriate differences,
authorized or permified by this Indenture, as may be determined by
the Board of Directors of the Company or as may be required to comply
with any law or with any rule or regulation made pursuvant therelo or
with any rule or regulation of any stock exchange on which the Bonds
may be listed or to conform (o usage al the {ime of the ereation of said
Series.

Anything (o the conirary notwithstanding, Bonds of any series
issued upon or afler the exeenilion and delivery of the Third Supple-
mental lodenture may be entitled **First and Refunding Mortgage
Bonds’’ and in any reference to this Indeniure in any sneh Bonds this
Indenture may be so referred to as io indicate that it is a first and
refnnding worfgage.

Sectiox 4. The conpon Bonds of each series shall bear such date
as shall be fixed and determined by ihe Board of Direetors of the Com-
pany at the time of the ereation of said series and shall bear inferest
from the datetbereof. Regisiered Bonds without conpons shall be dated
the date of anthentieation and shall bear mterest from the 1atest interest
paymeni-date to which interest has been paid or duly provided for pre-
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Art. Onc, Sec, 4, 5,6
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ceding the date of authentication unless such date of auihentigation be
an inferest payment date to which interest has been paid or duly pro-
vided for, in which case they shall bear interest from such date of
authentieation, provided that registered Bonds authenticated prior to
the firs{ interest payment date for a series of Bonds shall bear interest
from the date of the coupon Bounds, if any, of such series or, if there
be no coupon Bonds of such series, from such date as shall e fixed
and determiucd by the Board of Direetars of the Company at the time
of the creation of such serjes; provided, however, that with respect to
registered Bonds without coupons of any series if and o the extent
so provided in the supplemental indenture creating the Bonds of such
series, interest shall be payable, so long as there is no existing default
in the payment of inlercst, o the persons who are the registered holders
of such Bonds on a specified record dale prior to cach interest payment.
date, and any such Bond authenticated after a record dafe and on or
prior to the next succceding interest payment date shall bear interest
from such next sueceeding iulecest payment-date,

Conpon Bonds may be issued hereunder bearing ‘caupons for a
period expiring prior fo the maturity of such Bonds, and, in suel
event, the Company covenants that, upoen presenfation of any such
Bonds at_the office or ageney maintained by it far that purpose in
accordance with the provisions of Section 2 of Article Four hereof,
al any lime on.ov after-the due dale of {he coupon last mafturing, the
Company, at its own expense, will affix to sneh Bonds inferest coupons
for an additional period or periods up 1o the maturity of such Bonds.

SecTrox 5. All the Bonds of any scries ofber than Serjos A
shall be payable, as lo principal, preminm, if any, and inlerest, af
such place or places and in suel eoin or eurrency ns may be designated
in said Bonds, respectively.

Skeriox 6. The Bonds may be issned originally as eoupon
Bonds or as registered Bonds without conpons. Coupon Bonds of any
series and registered Bonds without coupons of ihe same series miy
be inferebangeable or not (in the case of any and all denominations),
as the Board of Direclors of the Company shall deiermine al the
time of the ereation of such series. Coupon Bonds of any series
may be registrable as to prineipal (in the ¢ase of any and all denom.
inaiions) or nol, and may be interchangeable as between any or all
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denominations or not as the Board of Dircators of the Company shall
determine at the time of the oreation of such series. Registered
bonds without coupons of any series may be interchangeable as
between any or all denominations or not as the Board of Directors
of the Company sball determine at the time of the creation of such
seriea.

gecrios 7. The Company will keep, at ihe office or agency to-be
maintained by it for that purpose in accordance with the provisions of
Section 2 of Article Four hereof, a sufiicient register or registers for
the registration and registration of transfer of the Bonds, which shall,
at all reasonable times, be open for inspeetion by the Trustee. The
provisions of this Section 7 and of Sections 8 and 11 of this Artiele One
are subjecl to the provisions of Section 1 of Article Three hereof.

The holder of any coupon Bond, expressed to be regisirable as
to principal, may have {lic ownership thereof registered on said books
of the Cempany and sueh registration noted on the Bond by the Com-
pany or ils sgent, After such regisiry, no transfer shall be valid as
against the Company 0T the Trustec unless made on said books by the
registered owner in_person, or by his attorney duly authorized in
writing; and similarly noled on the Bond.

Upon presentation at such oflice or agency of any such coupon Bond
registered as to principal, accompanied by delivery of a writlen instru-
ment of transfer in a form satisfnetory to the Company and the Trustee,
excented by the registered owner thereof, or by his attorney duly
authorized in writing, the transfer of such Bond shall be registered
upon such register, and such transfer shall be noted upon the Bond.
The regislered owner of any sueli. coupon Bond regisicred as to
prineipal, by delivery of a similar writien instrument of transfer,
also shall have the right to cause the same to be discharged from
registration by transfer thereof to bearer, in which case transfer-
ability by delivery shall be restored, and thereafter the prineipal of
sueh Bond when due shall be payable to the person presenting the
Bond; but any such Bond so transievred (o bearer may be registered
agnin in the name of the holder with the same effect as a first regis-
tration thereof. Successive registrations and transfers as aforesaid
may be made from time 1o time as desired, and each registration of a
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Art One, Sec. 7,8
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Bond shall be noted on the Bond. Registration of any such coupon
Bond as to principal shall not affect the negotiability, by delivery
merely, of the coupons appertaining to such Bond; and every such
coupon shall continne to be transferable by delivery and shall remain
payable to bearer.

Every regisiered Bond without conpons shall be transferable only
by the registered owner thereof, in person or by his duly autherized
attorney, on said books of the Company.

Whenever any registered Bond or Bonds without conpons shall
bhe surrendered for transfer, accompanied by delivery of a written
instrument of transfer in form satisfactory to the Company and the
Trustfee, executed by the registered owner, or by his atiorney duly
authorized in writing, the Company shall execute, and the Trusiee shall
anthenticate and deliver to the transferee, on cancellation of the Bond
or Bonds so surrendered, a new registered Bond or Bonds without
coupons of the same series and for a like aggregate principal amount.

Sectiony 8. Whenever any coupon Bond or Bonds of the same
series, cxpressed {o be exchangeable for a repistered Bond or Bonds
without coupons, together with all vnmatured coupons thereto apper-
taining (accompanied by delivery, as o any such coupon Bond regis-
jered as {o principal, of a writlen instroment of transfer in form
satisfactory lo the Company and the Trustee, executed by the registered
owner thereof, or by his attorney duly authorized in writing), shall be
surrendered for exchange for a registered Bond or Bonds without
coupons, the Company shall execunic aud the Trostee shall aunihenticate
and deliver, on cancellation of the coupon Bond or Bonds surrendered
and the unmatured coupons thereto appertaining, a like prineipal
amount of registered Bonds withoul coupons of the same series.

Whenever any regisiered Bond or Bonds without coupons, ex-
pressed to be exchangeable for a coupon Bond ar Bonds, shall be sur-
rendered for exchange for a coupon Bond or Bonds (accompanied by
delivery of a wriiten instrument of transfer in form satisfactory to
the Company and ihe Trustee, exeeuted by the registered owner, or by
his atiorney. duly anthorized in wriling). the Company shall execute and
the Trusice shall authentieate and dehver, on cancellation of the regis-
tered Bond or Bonds without coupons surrendered, a ecoupon Bond or

!
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Bonds of the same series, together with all unmatured coupons thereto
apperlaining, and for a like aggregato principal amount.

Whenever any Bond or Bonds exchangeable for Bonds of other
denominations, together with all unpaid coupons, if any, thereto apper-
taining, shall be surrendered for exchange for Bonds of other denomi-
nations (accompanied, if so required by the Company or the Trustee,
by delivery of a written instrument of exchange in form satisfactory
to the Company and the Trustee, execnied by the holder thercof or by
bis attorney duly anthorized in writing) the Company shall execnte and
the Trustee shall anthenticate and deliver, on caneellation of the Bond
or Bonds surrendered, a like aggregate principal amouni of Bonds of
the same series, in such other denominations as may have been nutho-
rized, bearing (or if conpon Bends, with coupons altached representing)
interest fram the date to which interest shall have been paid on the Bond
or Bonds so surrendered,

T every case of exchange, the Trusiee forihwith shall cancel the
surrendered Bond or Bonds and coupons and destroy the same, and
deliver a certificate of destruction to'the Company.

For any exchange of coupon Bonds for registered Bonds without
coupons, or of regisiered Bonds without coupons for coupon Bonds,
and for any iransfer of coupon Bonds registered as to principal and
of registered Bonds withoul eoupons and for any registration of coupon
Bonds as to principal and for any exchange of Bonds for Bonds of
olher denominations, the Company, at ils option, may require the pay-
ment of a sum sufficient to reimburse it for any stamp tax or other
governmental charge or any other expense coumected therewith,

Secrtox 9. As lo any registered Bond without coupens and any
coupon Bond regisicred as to prineipal, the person in whose name ihe
same shall be registered on the books of the Company shall, for all pur-
poses of this Indenture, except for {he receiving of payment of interest
represented by coupons, be deemed and regarded as the owner thereof,
and thereafter payment of, or on necount of, the principal of sneh Bong,
i it be a registercd coupon Bend, and of the prineipal and interest of
sueh Bond, if it be a registered Bond without coupons, shall be made
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only to, or upon the order of, such registered owner thereof on the date
fixed for payment or, if a record date for payment has been esiablished
for such Bond as permitted hereby, on such record date, but such
registration may be changed or the Bond discharged therefrom as above
provided. All such payments shall be valid aud effectual to satisfy and
discharge the liability upon such Bonds {o the exient of the spm or sums
so paid. The Company, the Trustee and any paying agent may deem and
ireat the Learer of any eoupon Bond which shall not at the time be Tegis-
tered as fo principal, and the bearer of any coupon for interest on any
coupan Bond whether such Bond shall be registered as fo prineipal
or not, as the absolute owner of such Bond or coupon for the purpese
of Teceiving payment thercof, nud for all olher purposes whalscever,
whether or not such Bond or coupon be overdue, and the Company, the
Trustee and any paying agent shall not be nffected by any nolice to the
confrary.

Secriox 10. Until the definilive Bonds shall be prepared, the
Company may sign and seal and, upon the writlen request ¢’
the Company, the Trustee shall authenticafe and deliver, in lien of
such definitive Bonds and subjeet to the snme. provisions, limiiations
and conditions, {emporary Bonds, which may be printed, 1iihographed
or typewritien, of any nuihorized denomination, substantially of the
tenor hercinbefore reeited, in bearer form with.or without coupons, or in
registered form withoni conpons and with appreprizle omissions,
insertions and variations, as may be required and authorized by the
Board of Direclors of the Company. Any provision for registration
as to principal of Bonds in bearer form, or for interchange of Bonds
in hearer form and regisiered Bonds ot for the exchange of Bonds of
one denamination for Bonds of another denomination may he omitted
from temporary Bonds of any denomination, or temporary Bonds of
any denominatlion may be nwde exchangeable for temporary Bonds of
any other denomination, upon such {erms and conditions as may be
therein expressed or provided.

Upon surrender of sueh temporary Bonds for exchange, the
Company, at its own expense, shall prepare, sign and seal, and, upon
canecellation of sueh surrendered Bonds, the Trustee shall authenti-
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cate and shall deliver in exchange therefore definitive Bonds of
the same series for the same aggregate principnl amount as the
{emporary Bonds surrendered, bearing interest (or, if coupon Bonds,
having coupons atlached for interest} from the date 1o which interest
shall have been paid on such surrendered Bonds. Until so exchanged,
ihe temporary Bonds shall, in all respeets, be oniitled ta the same
lien and security of this Indenture as the definitive Bonds authenti-
cated and delivered hereunder; aund interest, when and as payable,
shall be paid, and payment of such interest endorsed thercon, if such
temporary Bouds shall have been delivered witheut coupons, or if such
temporary Bonds shall have been delivered with coupons, the interest
shall be paid on presentation and surrender of such coupons as they
mature. As soon as definitive Bonds are ready for delivery in exchange
for temporary Bonds, the Company may require that interest thereafter
payable in respeet of any femporary Bond shall be paid only upon the
surrender of {he temporary Bond in-exchange for a definitive Bond or
Bouds, as herein provided.

Secrros 11, In case any coupon Bond, definitive or temporary,
with the coupons thereto apperiaining or. any regisiered Bond
without coupons, or_any temporary Bond without coupons, shall
become mutilated or be destroyed, stolen or fost, the Company, in its
diseretion, may sign and seat, and {bereupon the Trustee shall, subjeet
to the satisfaction of the further conditions of this Section 11, authen-
ticate and deliver, a new Bond of like tenor, in exchiange and substifution
for, and upon canccllation of, the waulilated Bond and coupons, or
registered or temporary Bond. wilhout' coupons, or in lien of and
in substitution for the same if se deslroyed, stolen or lost, If any such
nutilated, destroyed, lost or stolen Rond or any coupon appertaining
therelo shall have malured or shall be abeut to mature or shall kave been
called for redemption, the Company may pay the same (without sur-
render thereof except in the ease of a mutiiated B3ond or coupon) instend
of issning a swbstiiuted Bond or conpon. In the case of destruction or
loss or thefl, applicant for a substituted RBond shall furnish the Company
and the Trustee evidence to (he satisfaclion of each of them in their
absolnte diseretion of the destruction, theft or loss of such Bond and its
conpons, or registered or temporary Bond withount conpons, and of
the ownership thereof, and also suel securily or indemmity as shall
be required by the Company and the Trustee, respectively, and shall

-
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comply with such other reasonable regulations as the Company or the
Trustee may preseribe. For any such issue of a new Bond, the
Company may reguire the payment of a sum suffieient to reimburse
it for any stamp tax or other govermnental charge conneeted there-
with, and also for all expenses ineurred in connection with sneh
exchange or substitution.

Seeriox 12, The Bonds of Series A shall be dated (exeept as
otherwise provided in respeet of regisiered Bonds without coupons)
as of Augusi 1, 1958; shall be payable on Aupust 1, 1984; shall bear
inferest at the rate of four and one-half per cent. (4% %) per annnm,
payable semi-anuually on the first day of February and on the first
day of August in each year until the payment of the prineipal sum;
and shall be payable as to both principal and interest al the office or
ageney of {he Company in the Borough of Manhattan, The City of
New York, in such coin or enrrency of the United States of America
as at the time of payment shall ‘be legal tender for the payment of
public and private debts. The definitive Bonds of Series A shall be
issued as conpon Bonds, with the privilege of registration as to prin-
cipal, in denominations of 1,000, and as registered Bonds withont
coupons in denominations of $1,000 and of such mmltiples thereof as
may be preseribed by the Board of Directors of the Company from
time to tiine. Coupon Bonds of Series A and registered. Bonds of
Series A shall be interchangeable and registered Bonds of Series A
shall' be exchangeable for registered Bouds of Series A of ‘other
authorized ‘denominations of like aggregate principal amount. Tem-
porary Bonds of Series A may be issued as provided in Seetion 10
of this Articte One.

Subjeet to the provisions of Seclion 1 of Article Three, the Bonds
of Series A are redeemable before maturity, at the option of the
Company, as a whole, or in part by lof, on any date, at the prineipal
amonnt thercof and unpaid interest acerued therecon to the date
designated for redemption.

Anxihing herein coniained to the confrary notwithstanding, any
of the {ferms of the Bonds of Series A may be changed., with fhe
consent of the holders of all Ronds of Series A af the time outstand-
ing, as may be provided in anvy supplowental indenture oxecuted
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pursuant to subdivision (i) of Secction 1 of Article Thirteen hereof,
and in that event Bonds of Series A thereafter issued may be in such
form or forms as may be specified in such supplemental indenture.

ARTICLE TWO.

Issve or Boxps,

Secriox 1. Upon or at any {ime after the execution of this
Indenture, the Company shall execute and deliver to the Trustee
460,000,000, principal amount, of Bonds of Series A, and thereupon
the Trustee shall authentieate said Bonds and deliver the same upon
the wrilten order of ihe Company without awaiting the filing or
recording of this Tndenfure and without further action by the Com-
pany other than ihat the Company shall cause to be delivered to the
Trustec an opinion of connsel thai, except as thercin specified, no
aunthorization of the issue of said Boends at the time is required by law
to be given by any commeree, public serviee or public utilitics commis-
sion, railrond commission, or other governmental authority having
jurisdietion in the premises, and, if such opinion of counsel shall specify
any governmenial antherity whose authorization is so required, it shall
be accompanied by a copy (authentieated in such manner as may be
satisfactory {o the Trustee) of the order or certificate anthorizing the
issue of sueh Beonds, made or given by {be governmental authority
specified in such opinion of eounsel and such opinion of counsel shall
state that such order or orders, certificate or certificates, are sufficient
authorization for the issue of such Bonds.

Secriox 2. Upon or afier the execulion and delivery of the Third
Supplemental Indenture, the Company may at any time or from {ime
to iime execute and deliver to the Trustee not exceeding $173,834,000,
prineipal amount, of Bonds of one or more series and thercupon, in
accordance with the written request of the Company, the Trustee shall
authenticale and deliver the same to the Company or upon its written
order.

Whenever reguesting the aulhentication and delivery of any Bonds
pursuant to this Section 2, the Company shall eause to be delivered fo
the Trustee
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(a) a copy of a resolution or of remlutions of the Board of
Directors of the Company, certified under its corparate senl by
its Secretary or an Assistant Secrelary, ~equesting the Trustee to
authenticate and deliver a specified prinzpal amount of Bonds of
a designated series;

(b} an opinion of connzel that, excezs as therein specified, no
authorization of the issue of said Bonds 1= the time is required by
law to be given by any commerce, publie service or public utilities
commission, railroad commission, or other governmental authority
having jurisdiction in the premises, and, ¥ such opinien of counsal
shall specify any governmental avthority vhase anthorization is go
required, it skall be accomparicd by a cojr (authenticated in sueh
manner as way be satisfactory {6 the T-astee) of the order or
certificate authorizing the izzue of cuch Borls, made or given by the
governmental authority specificd in suck spinion of counsel and
such opinion of counsel shall staie (hai such order or orders,
certificate or cerlifieates, are sufficient aczorization for the issue
of such Bonds; and

{c) a certifieate signed by the Prosidmt or a Vies President
and also by the Coutroller or Treasurer o the Company, slating
that the Company is not in defanll heremmier.

Secriox 3. Bonds shall from time 1o time, mon the writlen request
of the Comnpany, be authenlicaled; in any seriss. one or more, by the
Trustee and delivered to the Cozpang or upm s written order to
provide in whole or in part fer, or 10 rejbbrse <he Company in whole
or in part for, expenditures (tncloding ndvances te n Controlled Com.
pany for expenditures) nol other?.c provided #:c or reimbursed made
on or after January 1, 1976 (but. i-. the case of sxpendilnres by or for
account of a Controlled Company. ouly for expendimres so made after
the date on which said company ::2H have becons a Controlled Com-
pany) for some one or more of ths fedowing pusreses, viz.:

Clause 1. The acquisition. by construczon, purchase, merger
or consolidation, by the Compzay or hy arr Controlled Company,
of lines of railroad, branches, or extensionz. ynd terininals, inehad-
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ing docks, warchonses, elevators, union depots, stations, and other
real estate and fixtures comprising lerminal facilifies, or of
undivided interests therein.

Clause 11, The making, construction, or purchase, by the
Company or by any Controlled Company, of extensions, additions,
improvements, and betterments of every name and nature, except
Excepted Equipment, {o or of any of the lines of railroad or
property {other than Excepted Equipment), which, or an undivided
interest in which, are then subject to the lien of this Indenture
or owned by a Controlled Company, which extensions, additions,
improvements, and betierments, at the time made, under the rules
then in force of the Interstate Commieree Commission or other
public authority having -like jurisdiction, or under generally
accepted accouniing practice, if there are no applicable rules of
the Intersiate Commerce Conunission or other public authority,
are properly ehinrgeable 1o capital account.

Clause II1. The refunding {which term, whenever used in
this Article Two, shall, unless the eonlext ofherwise requires, io-
clude paying, purchasing, redeeming, acquiring-or refunding in any
other manner) by the Company, whether before, at,‘or after the
maturity thereof, of Prior Lien Obligations (a) sceured by any
Prior Lien on-any lines of railroad or oiher property of the Com-
pany subjected o the Tien of this Indentnre after the excention and
delivery hercof, (b) secured by any, Prior Lien.on any Jines of
railroad or other properly '\cqulred by any Controlled Company
after the exeention and delivery hereof, or (¢) seeured by any Prior
Lien upon any lines of railroad or othier property owned by any
gompany whieh after the execution and delivery hereof shall become
a Controlied Company (inclnding, withont limnitation, any such
Prior Lien Obligations held in treasury by the Company or any
of Hs afiliates, whether acquired on original issuance or otherwise) ;
provided, however, that sueb Prior Lien Obligations (i) were issued
prior {0 the time when such Jines of railroad or other property
beeame subieet 1o the lien hereof or were acquired by such Con-
irolled Comuany, and were not retired prior 1o such fime, or (ii)
were created in connection wilth the acquisition of such lines of
railroad-or other property by the Company or by such Controlled
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Company, or (iii) were oulstanding at the date when such company
becemes a Controlled Company or were created in connection
thierewith, or (iv) were issucd for the purpase of the refunding of
an equal principal amount of such Prior Lien Obligations issued or
created as provided in Clauses (i), (ii} or (iii} of this proviso or for
the purpese of the subsequent refunding of an_equal principal
amount of such Prior Lien Qlligations issued for sueh-refunding
purposes.

Secriox 4. Bonds issuable under Seclion 3 of this Artiele Twe
shall be isswed and deposiled moneys paid out as hereinafter provided,
far the purposes specified in said Section 3, only subject fo the provi-
cions and restrictions hercinafier preseribed in this Seetion 4 and in
Scction 3 of this Article Two.

(a) Subject to the provizions.of subparagraphs (e) and (d)
of this Scetion 4, Bonds may be authenticated and delivered or
deposited moneys paid oul for purposes specified in Clauses I
and II of Sectlion 3 of this Article Two in an amwount not to exceed
75% of the actual amount of any espenditures for any of the
purposes speeified in said Clauses.

{L} Bonds may be authentieated and delivered or deposited
moneys paid oul for purposes specified in Clanse 11 of Section
3 of this Article Two-in an amount noi lo exeeed {he prineipsl
amoui of Prior Lien Obligations refunded.

(¢) Bonds shall noi be aunthentieated and delivered orde-
posited moneys paid out for the purposes speeified in Clanses T
and 11 of Scetion 3 of this Artiele Two in respeet of any property,
an ondivided interest in which shall be snbject 1o ibis Indenture
or owned by a Controlled Company, to an amount exceeding 759
of that percentage of the tvlal actual eost of such property which
shall be egnal 1o the extent of the undivided inferest in snch prop-
criy so subjeet 10 this Indenture or owned by a Cont rolled Company.

{i1) The prineipal amount of londs anthenticated and deliv-
ered and deposited moneys paid oud in resprei of expenditures made
for the purposes speeified in Clanses 1 and 11 of Section 3 of this
Article Two relating to any properly subjeel to any Prior
Lien sccuring Prior Lien Obligations shall nol exceed the
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excess of (i) 7% of the sam of {he actual nmount of such expendi-
tures and the principal amount of sueh Prior Lien Obligations
issued nnd outstanding (including, without limitation, any such
Prior Licn Obligations held in treasury by the Company or any of
its afliates, whether acquired on original issuance OT otherwise)
and not pledged with or assigned 10 ihe Trustee hereunder over
(ii) such principal amount of such Prior Lien Obligaiions; provided,
however, thal there shall not be taken inlo account for the purposes
of this paragraph (d) any such Prior Iien Obligationsissued under
the Prior Lien Indeniure creating such Prior Lien if the Company
shall have covenanied and agreed in any supplement to this Inden-
ture not to originally issue or permit-the original issuance of any
additional Prior Lien Obligations under such Prior Lien In-
denture thereafter, other than for the purpase of the refunding
of an equal prineipnl amount of such Prior Lien Obligations {(includ-
ing, without limitation, any sneh Prior Lien Obligations held in
treasury by the Company or any of its affilintes, whether acquired on
original issunnee or otherwise) issued prior to such time and not
retired prior to such time or for the purpose of the subsequent
refunding of an equal prineipal amount of such Prior Lien Obliga-
tions (including, without Junitation, any such Prior Lien Obliga-
tions held in freasury by {lic Company or any of ils affiliates,
whether acquired on original issuance ot atherwise) issued for such
refunding purposes.

{e) Bounds shall not be authenticated and delivered, or de-
posiien moneys paid, in respect of vxpenditures made by ot for
acconnt of any Controed Company unless there be delivered o the
Company and pledged or assigned wnder this Indenture, all Prior
T.ien OBligations of such Controlled Company then issued or issl-
able in respeet of such expenditures under any Prior Lien Indenture
npon the property of sueh Controlled Company, and, if Prior Lien
Obligations of more than one class are so issuable, of the class
haviug the best lien so far as available: aud if and to the extent
that Prior Lien Obligations are not issnable under any such Prior
Lion Indenturein respeet of sieh expendifures, unless there shall
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be delivered to the Company and pledged or assigned under this
Indenture unsccured obligations of such Conirolled Company ; but
the Prior Lien Qbligations or unseenred obligations so pledged or
assigned hereunder, shall not be less in principal mnount than the
principal amount of the Bonds lo be authenticated and delivered
or the amount of deposited moneys paid, in respect of snch expendi-
tures; and if any Prior Lien Obligations of 2 Controled Company
shall thereafter become issnable in respeet of such expenditures,
the Company covenants to deliver (he same to {he Trustee forih.
with on the issue thereof against the cancellation and surrender of
a like prineipal amount of the unseeured obligations previonsly
pledged or assigned hereunder.
Sectron 5. A, Upen deposit with the Trustee of an amount in
money equal o the principal amount of Bonds to be authenticated and
delivered and upon delivery to the Trusice of

(a) a copy of a resolution or resolutions of the Board of
Directors of the Company certified under ils corporaie seal by its
Secrefary or an Assistani Seeretary, requesting the Trusiee to
authentieate and deliver such principal amount of Bonds of a desig-
nated series;

(b) an opinion of counsel that, excepl as (herein speeified, no
authorization of the issne of such Bonds at the time s required by
law to be given by any commeree, public service or public utilities
commission, railroad commission, or otber governmental auwthority
having jurisdiction in the premises, and, if such opinjon of counscl
shall specify any governmenial authority whose authorization is
so required it shall be accompanied by a copy (authenticated in
such manner as may be satisfactory to the ‘Trustee) of the order or
cerfificate authorizing the issue of such Bonds, made or given by
the governmental authority specified in such opinion of counsel and
such opinion of counsel shall siate thal such order or orders,
certifieate or certificates, are suflicient avthorization for the
authentication and delivery of such Bends; and
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{c) a cerlificate signed by the President or a Viee President,
and also by the Controller or Treasurer of the Company, stating
that the Company is not in default hereunder;

the Prustee shall, upon the written request of {he Company, authenticate
and deliver {o the Company or wpon ils written order Bonds up to
a principal amount equal to the amount of money se deposiied. The
moneys so deposited are herein sometimes called **deposiled moneys’
and shall be held in trust by the Trusiee until paid out from time to
{ime as hereinafter provided.

B. The deposiled moneys shall be paid ont_and applied and
{except against the deposit-of moneys as in the foregoing Subseclion
A of this Section 5 provided) Bonds available for the purposes in
Seetion 3 of 1his Article Two. set forth shall be autheniicated and
delivered only upon and subject lo the following furtber conditions
and restrictions, viz.:

There shall in every. case be delivered to the Trusiee, the following
instruments:

(a) A copy of a resolntion or resolutions of the Board of
Directors of the Company, certificd under ils corporate seal by its
Secrelary or an_Assistant Seeretary, requesting the Trustee to
aulhenticate and deliver a specified principal amount of Bonds of
a designated series, or lo pay out a specified amount of deposited
moneys, lo provide for or to reimburse expenditures for one or
more of the purposes for which Bonds may be issued.

(b) A certificate signed by, the President or it Vice President
and also by the Controller or Treasurer of the Company, which,
unless one of the officers signing (he same is an engineer and shall
so slale, shall also be sighed Dy an engineer, setting forth that
stated expenditures were made at times or during periods specified
on account of one or more of said purposes and by or for acconni
of the Company, or by or for accoumt of a Controtled Company
throngh funds advanced by fbe Company fo sneh Controlled Com-
pany, and if by or for aceount of a Controlled Company, the name
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of such Coutrolled Company, the dale on which it became a Con-
trolled Company and the amount and character of the Prior Lien
Obligations or unsecured obligations of such Controlled Company
{0 be delivered 1o the Company in respeet of such expenditures, and
stating, as the ¢ase may be:

(1) that said expenditures were made for one or wore
of the purposes set forth in Clause I of Section 3 of this Article
Two; and the general descriplion and location and the mileage
of lines of railroad, branches, or exiensions, and the general
deseription and location of the terminals, docks, warehouses,
clevators, union depots, slation or other terminal facilities
acquired and, in case an undivided interest in properiy was
acquired, the extent of such interest; or

(2) that snid expenditures were mwade for one or mnore
of the purpeses speeified in Clause II of Seefion 3 of this Article
T'wo; and the general deseription and location of the exiensions,
additions, improvements, or belierments made, consiructed
or under consiruction, or purchased, and specilying whether
the lines of railrond or otber property, to or of which such
extensions, addilions, improvements, or betterments were made,
or an nndivided interest therein, are subjeet (o this Indenture
or owned by a Controlled Company and, if an undivided
inlerest, the extent of such interest; or

(3) that said expenditures were made for one or more
of the purposes specified in Clause 1IT of Section 3 of this
Arlicle Two; and the description and principal amount of the
Prior Lien Obligations refunded; the name of the eorporalion
which issued the same; » descriplion of the Prior Lien
Tndenture securing such Prior Lien Obligations; and also a
general deseription of the lines of railroad or other properiy
subject or formerly subjeet to said Prior Lien Indenture, and
specifying the particwlar respeet in whieh said Prior Lien
Obligaiions are of the character deseribed in said Clause TTI.

Such ceriificate shall alse sct forth in each case, other
than in ihe case of expenditures for the purposes set forth
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in Clause I of Section 3 of this Article Two, that the
expenditures forming the subject of such cerlificate were not
in cxcess of the fair value (ai the iime of such expcnditures)
or of the actunl cost, of such property, oF of such work, oF
of such estensions, additions, improvements, or betterments
(or, in case of properiy or of exiensions, additions, Improve-
ments, or beiterments, 1o or of any property an undivided in-
terest in which shall be subject to ihis Indenture or vwned
by a Conirolied Company, were not in excess of that pereentage
of guch fair value or {ofa) actunl cost whicl shall equal the ) .
extent of {he undivided interest so subjeckt to this Indenture -
or owned by 2 Controlled Compnny}, whichever is less, and
shall specify each-such amount. Tn addition, such certifieate
shall sei forih that none of such expendifures was charged to
operating expenses or other cost of mainienance, and that all
such expenditures, af the time made, were properly chargeable
{o capital aceount ander the rules in thab bebalf then in effect
of the Iniersiate Cominerce Commission, or ofber publie
authorily having like powers, OF ander generally accepted
aceonnting praciice if thercare thenno applicable ules of the
Tnterstate Commeree Commission or other public anibority,
and that no porlien of the expenditures 5o certified has been
included n_any cerlificale previousty furnished the Trusiee
ander this Indentare, or made or reimbursed or provided for
out of any Bondsor moneys under any other provision of this
Tndenture, o under any provision of auy mortgage or other
instrument constitutitig a lien upon any of the railroads, prop-
erly or franchizes at the time subject o this Indeniure. In
addition, =uch certiiente shall state that ihere do not exist to the
knowledge of the signers any wnpaid claims incidental to the
making, sonstruction, purchase or acquisition of any property
deseribed in the cortificate which constitute or might ripen
inte a Prior Lien sufficiently substantial in the opinion of the
signers to impair the securiy hereof. Such certificate shall
sot forth any other matiers pertinent to the right of the
Company Lo obtain the authentication and delivery by the
Trustee of Houds or the payment of deposited moneys &8s the
case may he under he provisions of this Seetion 3 {including
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baragraph (e) of this subscction B thereof) and shall sfatp
that all provisions of this Indenture establishing conditions
precedent (o sueh right have been complied with.

Such certificate skall also contain the following statements
in the cases hereinafter specified ;

(i) If the authentication and delivery of Bonds, or
the payment of deposited moneys, is requested pursuant
to Clauses I or IT of Seclion 3 of this Article Two, in
respect of the acquisition by the Company or a Controlled
Company of lines of railroad or other property, ‘such
certificate shall also state whether such lines of railroad
or other property so acquired are known or believed to be
subjeet to any Prior Licn, in cach instanee specifying the
character of any sueh Prior Lien, the amount of euch
thereof, including any and all deferred installments of the
purchase price, the principal amount of the Prior Lien
Obligations then issmed and outstanding secured by any
such Prior Lien, and the date or dates of maturity thereof,
and the principal amount of such Prior Lien Obligations
then pledged or assigned wnder this Indenture,

(1) If the authentication and delivery of Bonds, or
the payment of deposited oneys, is requested pursnant
to Clauses I or 11 of Section 3 of this Article Two, in
respeet of expenditures for {he purposes stated in said
Clauses, such certificate shall atso state that the prineipal
amount of the Bonds to be aunthenticated and delivered
and deposited moneys paid out will nol exceed 75% of
the actnal amount of such expenditures.

{iii} If the avthentication and delivery of Bonds, or
the payment of deposiied moneys, is requested purspant
to Clanse IIT of Section 3 of this Article Two, in respeet
of expenditures for the purposes stated in gaid Clause,
such certificate shall also state that the principal amount
of the Bonds to be authenticated and delivered and
deposited moneys paid oul will not exceed the aggregate
principal amownt of the Prior Lien Obligations refunded
by such expenditures.
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{iv) If the authentication and delivery of Bonds, or
{he payment of deposited moneys, is Tequested pursuani
to Clauses I or II of Section 3 of this Article Two in respect
of expenditures relating to lines of railroad or ofher
property subject to any Prior Lien ‘securing Prior Lien
Obligations, such certificate shall also siate (a) the sum
of the actual amount of sueh expendifures and the principal
amount of such Prior Lien Obligations, deiermined- as
provided in subparagraph-(d) of Section 4 of this Article
To, (b) the principal amount of sueh Prior Lien Obliga-
tious required to be inken into account in delermining such
sum, (¢} the principal amount of Bonds iherctofore
avihenticated and delivered and the amount of deposited
moneys {heretofore paid out in respect of such expendi-
tures, and (d) that {he principal amount of Bonds to be
authenticated and delivered or the amount of deposited
moneys {0 be paid out is not in exeess of the amount
permitied by the provisions of subparagraph (d) of
Section 4 of this Article Two, or such certificate shall
<tate that subparagraph (d) of Section 4 of this Article
Tro is not applicable by reason of the proviso thereto.

(v) If the autientication and delivery of Bouds, or
the payment of deposited moneys, is requesied in respect
of any properiy oT extensions, addilions, improvements,
and beiterments 1o oF of property, an nndivided interest
in which is subjeet to {liis Indeniure oT pwned by a Con-
trolled Company, such certificate shall also state that the
principal amount of the Bonds to be antbenticated and
delivered and deposited moneys paid out will not exceed
755 of that pereentage of the lotal actnal eost of such
property or extensions, additlons, improvemenis, or better-
ments which «hiall be equal 1o ihe extent of the undivided
interest in such property so0 subjee! to this Indenture or
owned by @ Controlled Compauny.

(o) 1f any expenditures are shown by the certificate provided
for in paragraph ¢hYy of this subseciion B of this Section 5 to have
beenr-made for the acquisition of properiy which has been used or
operated by others {han the Company or 4 Conirolled Company in

BOOKJ__:_g._]____... PM—:-F_ﬁ_s_'_":-r_..1 :

N




Art. Two, Sec. §
29

a business similar to {hat in which jt has been or is to be used by
the Company or a Controlled Company, and such certifieato does
not show the fair value thereof to (he Company or a Controlled
Company to be less than $25,000, or less than 1% of the aggregate
principal amount of the Bonds af the time owtslanding under this
Indenture, a furtber cerlificate, signed by an independent engineer,
whose selection by the Company shall have been approved by the
Trusiee in the cxercise of reasonable care, slafing, as {0 snch
property which bas been so used or operated, that the then aggre-
gate fair valve thereof (o the Company or such Controlled Com.
pany, in the opinion of the signer, is a specified amount, and staling,
in the ease of the authenlication and delivery of Bonds, the fair
value to the Company or sueh Controlled Company, in the opinion
of the signer, of any property so used or operaled which hag been
subjected 1o the Hen of this Indenture since the commencentent of
the then eurrent ealenday year as the basis for the authenliealion
and delivery of Bonds or the withdrawal of cash and as (o which
an independent engincer’s certifieate has nol previously been fur-
nished {o the Trustee.

(d) Al such deeds, conveyances, or inslrumenis of further
assnrance as shall be staled by (he opinion of comnsel referred to
in the succeeding paragraph (e} to be enflicient for ihe purpose
of subjeeting to the lien and operation of ihis Indenture, any new
properiy constructed or acquired by (he Company in respeet of
the acquisition or construction of whieh (heo Company is requesting
the authentication and delivery of Bonds or the ‘payment of
deposited moneys,

(e) An opinien of counsel {hai the purpeses for which said
Bonds are to be anthentieated and delivered, or deposited moneys
paid oul, are purposes for which said Bonds may lawfully and in
accordance with the provisions of {his Indenture he isswed or
such deposited monevs paid ont: and ihat the deeds, convevances,
or instrumenis of further assuranee deseribed therein are valid
and siflicient for the purpose of subjeeting to the lien and operalion
of this hidenture any property so constructed or acquired by the
Company, or thal no such deeds, CONverances, or instruments of
further assurance are necessary.
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Such opinion of counsel shall also state, as the ease may be:

(1) In case of expenditures made for oae or more of the
purposes set forth in Clause I of Seetion 3 of this Article Two,
that the Company or a Contralled Company has good title to
such lines of railroad, branches, extensions, terminals, dacks,
warchouses, clevators, union depots, stations and other
terminal facilitics acquired, or to the undivided interests
therein which are aequired, ae the ease may be; or

(2) In case of expenditures made for one or more of the
purposes set forth in Clause II of Section 3 of this Article
Two, that the Company or a Controlled Company has good
title to the properiy or exfensions, additions, improvements,
or betterments made, eonstructed or purchiased, and that such
properiy or estensions, additions, improvements, or belier-
ments, are to or of a line of railrond or property {other {han
Excepted Equipment) which, or an undivided interest in which,
is then subject ‘o this Indenture, or owned by sueh Controlled
Company; or

(3) In the case of espenditures made for one or more of
the purposes set forth in Clause 111 of Section 3 of this Article
Two, that the Prior Lien Obligations refunded are Prior Lien
Obligations of the character epecificd in said Clause IOl;or

(4) If the authentication and delivery of Bonds, or the
payment of deposited moneys, is requested pursuant lo Clanses
1 or 1] of Scetion 3 of this Article Two, in respect of the acqui-
sition by the Company er by a Controlled Company of any lines
of rasiroad or other properiy. sueh opinien shall also siate that
sueh property so acquired is subject to this Indenture as &
direet Yien or is owned by such Controlled Company and is
free from any Prior Liens exeept Prior Liens speeified in the
corlificate furnished under the foregoing paragraph (b) of this
subsection B, and, in the case of acquisition by the Company,
that this Indenture, and any instrument supplemental thercto
specified in such opinion, are duly recorded and filed and con-
etitule, or when duly recorded apd filed as specified in such
opinion-will constitnte, a lien on such property, subject only
1o such Prior Liens therein specified as above provided in this

5
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paragraph (4) and Escepted Encumbrances; or

(5) If the authentication and delivery of Bonds, or the
payment of deposited moneys, is requested pursuant to Clauses
Lor II of Section 3 of this Article Two, in respect of expendi-
tures by or for account of a Controlled Company, such opinion
shall also state that the Prior Lien Obligations of such Con-
trolled Company pledged with or assigned to the Trustec, are
valid obligations of such Controlicd Company and are the
Prior Lien Obligations having the best available lien then
deliverable to the Company in respect of such expendiiures
under any Prior Lien Indenture upon the property of such
Controlled Company, and that such Prior Lien Indenture has
been duly recorded and constiluies, or upon issue of such Prior
Lien Obligations will constilute, a valid lien upon the property
of sueh Conirolled Company, including the property nequired
or construeted by such expenditures;and if, and to the extent
as specified in such opinien that, Prior. Lien Obligations are
not issusble under any such Prior Lien Indenture in respeet of
such expenditures, that the unsecnred obligations of such
Controlled Company issued by it to the Company in respect
of such expenditures and pledged with or assigned fo the
Trustee ns required in paragraph (e) of Section 4 of this
Article Two, ~are. valid obligations of such Controlled
Company; or

(6) If the authentication and delivery of Bonds, or the
payment of deposited moneys, is roquested pursuant to Clause
IIT of Section 3 of this Article Two, or pursuani to (lauses
I or IT of Seefion 3 of this Article Two in respeet of expendi-
tures by or for the account of a Controlled Company, such
opinion shall also siale that any Prior Lien Obligations so
refunded, or any Prior Lien Obligations or unsecured obliga-
tions issued by such Controlied Company to be pledged with
or assigned to the Trustee, as the case may be, were validly
issmned, and {hat, except as therein speeified, no authorization
of the issue thereof at the fime was required by law Lo he given
by any commeree, public serviee or public ntilities commission,
railread commission, or other governmental authority having
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jurisdiction in the premiscs, and, if such opinion shall speeify
any governmental authority whose authorization for the issue
of such Prior Lien Ohligations or unsecured obligations is
required, it shall be accompanied by a copy (nuthenticaled in
such manner as may be safisfactory to the Trustee) of each
order or cerlificate authorizing the issue of such Prior Lien
Obligations or unsecured obligalions made or given by the
governwental authorify specified in such apinion, and such
opinion shall also state that such order or arders, cerfificafe
or certificates, are sufficient authorization far the issue of such
Prior Lien Qbligaiions or unsecured obligaiions,

In lieu of staiing that the Company or 2 Controlled
Company has good title to any property acquired or con-
structed by the Company or by such Controlled Company,
such opinion may slate {hat it is not practicable for the Com-
pany or such Controlled Company to acquire & good fee simple
title to such property, and-in such cnse, snch opinion shall
siate the nature of the intlerest acquired by the Company or
such Controlied Company in such praperty, and that such
interest so acquired is sufficient for the purposes of the business
of the Company or of such Controlled Company.

(f} I the aunthenfication and delivery of Bonds, or the payment
of deposited moneys, is requested pursuant to Clanse 11T of Seelion
3 of this Article Two, there shall be delivored to the Trustee a duly
executed satisfaciion and discharge of any Prior Lien Indenture
securing the Prior Lien Obligntions in respect of which Bonds are
to be authenticated and delivered or deposiied moneys paid, or
such Prior Lien Obligations whether cancelled or nneaneelled, shall
be deposited and, if uneaneelled, pledged or pssigned hercunder
with the Trustee. J§ sueh Prior Lien Obligations are delivered 1o
ihe Trustee cancelled, the Company covenants {hnt, and shall also
deliver 1o the Troztee a cortificate cortifving that, such Prior Lien
Obligations have not been or will not thereafier be refunded nnder
the I’rior Lien Indenture seenring the snme. No Bonds shall be
anilienticated or delivered or deposited moneys paid out pursuant
to Clanse 17§ of Seetion 5of this Artiele Two in respeet of any snch
Prior Lien Obligations (3) which 4l have been purchased, paid or
retired through the operation of a sinking fund created for such
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purpose under the Prior Lien Indenfure securing the same, or by the
application thereto of moneys reguired or authorized by the pro-
visions of sueh Prior Lien Indentfure or by the provisions of this
Indenture {other than the provisions of this Article Two) to be
applied to the purchase or redempfion of such Prior Lien Obliga-
tions or (ii) in respect of which other such Prior Licn Obligations
shall have been issued in exchange therefor or on travsfer thereof
or otherwise.

(g) If the auvthentication and delivery of Bonds is requested
pursnant to this subsection B, there shall also be delivered to the
Trustee the cerfificates and opinion required by paragraphs (b)
and (c) of subsection A of this Scction b and, if the payment of
deposited moneys is requested pursuant to this subseetion B, there
shall also be delivered to the Trustee the certificate required by
said paragraph (c).

C. Upon the delivery to the Trnsfee in accordance with the
requiremenis of {his Seetion 5 of all the certificates, opinions and other
instruments required to be delivered for the purpose of authorizing
the anthentieation and-delivery of Bonds, or the payment of deposifed
moneys, for the purposes speeified in Seetion 3 of this Article Two,
and of all such further assurances and eonveyvances, if any; as shall be
required by il as aforesaid, and upon tbe pledge or assignment of all
Prior Lien Obligations or unseeured obligations required to be pledged
or assigned for such purpose, the Trustee shall authenticate, and
{hereupon deliver to the Company, or upon ils order, Bonds fo the
prineipal amount to whieh the Company shall be entitled under the
provisions of Scetion 4 of this Arlicle ‘T'wo in respeet of the expenditures
certified to have heen miade as aforesaid, or, at the election of the
Company, shall pay to the Company, or upon its grder, an amount of
deposited moneys equal {o sueh prineipal amount of Bonds.

D. Anyihing herein contained {o the contrary notwithstanding,
if the Company shall have eontracied to deliver Bonds, in lieu of
making payvment in eash, for any of the purposes specified in Section
3 of this Articie Two, the Trustee, upon compliance by the Company
with the provisions of the foreguing Subscelions B and C of this
Section 5 (exeepl that the resolutions, certifienies and opinions (o be
delivered fo the Trustee as {herein provided, in lien of siating the
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amount of expenditures made, may stale the amount of Bonds which
the Compnny has coniracted to deliver) shall authentieate and deliver,

to or on the order of the Company, Bonds o s principal amount not
exceeding:

{a) in the case of a refunding pursuant {o Clanse I of
said Section 3, the principal amount of Bonds which might have
been authenticated and delivered in respeet thereof under the
provisions of Section 4 of this Article Two, or in the case of &n
acquisition or construction of property pursuant to Clanses T or II
of snid Section 3 the principal amount of Bonds which might have
been autbenticated and delivered in respect of the acquisition or
construetion of such property, under the provisions of Seclion 4
of this Artiele T'wo, if the Coinpany had paid therefor, in eash, an
amount equal to the exeess'ef the fair value of such property over
the amount of any Prior Liens, as stated in 1he certificate delivered
to the Trustee as aforesatd; or

(b) the principal amount. of Bonds which the Company shall
have contracted to deliver in respeet thereof;

whichever shall beless.

If 'the Company shall acquire property in. consideration of the
payment of eash and the. delivery of Bonds, the authentication and
delivery of Bonds pursuani o this Snbsection D in respect of such
property shall not preven! the authentieation and delivery of Bonds
pursuant to the forcgoing Subsections B and G to reimburse cxpendi-
tnres in cash for such acquisition, bul the fotal amount of Bonds
authenficated and delivered in respeet of any such acquisition shall not
exceed the principal amount of Bonds which might have been authenti-
eated and delivered in respect of such acquisition, under the provisions
of Section 4 of this Article Two, if the Company had paid for the
property so acquired, in cash, an amount equal io the exeess of the
fzir value of such property over the wmount of any Prior Liens thereon
as ziated in said certificate,
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E. The Trusiee shall not be concerned with or be aceountadble
lo anyone for the nse or applieation by the Company of any of the
Bonds authentieaied nnd delivered by the Trustee to the Company,
or upon ils order, or of any of the deposiied moneys paid by it to the
Company, or upon ils order, pursuant {e any of the provisions of this
Artiele Twe.

Secriox 6. Subjeet to the provisions of Seetion 8 of 1his Article
Two, at any time and from {ime 1o time the Company, on and afier {he
surrender to the Trustee of any or all of ihe Bonds of any series previ-
ously anthentieated hercumder (ineluding, without limitation, any such
Bonds held in treasury by the Company or any of iis afliliates, whether
acquired on original issuanee or otherwise, and further including, wilh-
out limitation, any Bonds of Series A issued pursvani fo Seelion 1 or
Section 3 of this Artiele T'wo as in effect at the {ime of such issnance),
in every case with all unmatured eoupons therelo apperiaining, may
execute and deliver to the Trustee, and thereapon, in accordance with
the written request of the Company, the Trustee shail anthenticate, and
on Lke writien order of the Company, deliver in exchange for the Bonds
so surrendered, a like aggregate prineipal amouni of Bonds, of any
series then exisling or then constituted, The Trusiee shall eaneel (if not.
therciofore cancelled) the Bonds and coupons so surrendered and
destroy (if not theretofore desiroyed) the same, and deliver a certifieate
of desiruction to the Company.

Secriox 7. Subject {o the provisions of Seclion 8 of this Article
Twa, whenever the Company desives to refund, in whole or n parf, any
series of Bonds at the time ounlstanding (including, without limitation,
any such Bands held in treasury by the Company or any of iis affiliales,
whether acquired on original issuance or otherwise, and further includ-
ing, withont limitation, any Bonds of Series A issued pursuant {o See-
tion' 1 or Scetion 3 of this Article Two as in effeet af the time of such
isspance}, the Company may exceute and deliver to the Trustee and
thereupon, in accordance with the wrilten request of the Company,
the T'rustee shall authenticate and, on the Cotpany’s written order, de-
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liver Bounds for a prineipal amount not exeeeding the principal amount
of the Bonds to be refunded, upon the surrender to ihe Trusice of such
Bonds with all ammatured coupons {hereio apperiaining or the deposil
with the Trustee of an amouni in money equal lo the prineipa) aneunt,
or ihe redemption price (exclusive of acerued interest), as the case may
be, of the Bonds not so surrendered, and making provision satisfaclory
to the Trustee for the payment of interesi on such Bonds to the date of
maturity or in ease such Bonds are lo be redeemed, to the date of re-
demption and for the giving of notice of redemption, in case of Bonds to
be redcemed: The RBonds so anthenticated and delivered may, as Te-
quested by the Company, be of any serios then existing or then consti-
tuted. Upon delivery thereafter from time lo {ime lo the Trustee, for
cancellation of the Trustee’s aunthentication theveon, of any of the Bonds
so paid or redeemed, the Trustee shall pay the Company ont of the
moneys so deposiled with ihe "Trustee, an amount equal to the principal
amount, or the redemption priee (exclusive of accrued interest) as the
case may be, of the Bonds so surrendeved. Until so paid out, such
moness shall be held by the Trustee in trust for the benefit of the
holders of the Bonds to be refunded. ‘The Trusiee shall eancel all Bonds
and coupons S0 surrendered and destroy {be same, and deliver a certi-
ficate of desiruction lo the Company.

Skcriox 8. No Ponds shall be authentieated or delivered or
deposited moneys paid under the provisions of ‘Section 6 or Secction
7 of this Arlicle Two in respeet of (i) Bonds which shall bave been
purchased, paid, or retired through the operation of a sinking fund
created for that purpose, or by the application thereto of moneys
required or autherized by the provisions of this Indenture (other than
the provisions of ihis Article Two) lo be applied to the purchase or
redemplion of Ronds or (i) Bonds in respect of which other Bonds shall
have been issued in exchange therefor or on transfer thereof or other-
wIse.

1n cnse of the authentieation aml delivery of Bonds pursuant 1o
the provisions of Scetion G or Soction 7 of Lhis Article Two, there
chall e detivervdto the Trustee in reference o <nid Bonds (a) a resolu-
tGion or resolutions of the Roard of Directors of the Company, () an
opinion of counsel and (¢) an oficers* ceriifiente, in the forms required
by pavagraphs (), (h) and {c) of Subseetion A of Seetion D of 1his
Article Two, respeelively.
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Szeriox 9. The Company shall have the right, by written request
fo the Trustee, to require that any maneys deposited with or held by
the Trustee under any provision of this Indenture shall, unless and
until this Indenfure shall be cancelled in accordance with Seciion 2 of
Article Eleven hercof, be invested in the following securities: (a) bonds,
notes or other direct obligations of the United States or obligations for
which the full faith and credit of the United Siates is pledged {o provide
for the payment of the interest and prineipal therean, (b} bonds, notes,
debentures or other direct obligations of ageneies of the Uniled States
Government, which obligations are Yegal Tor invesinien! in the Siate of
New York for commercial banks, savings banks, insnranee companies :
and various fiduciary and trust funds, (e) bankers' aceeplances which .
are eligible for purchase in the open market by federal Reserve Banks,
(d) open market commercial paper of any company ineorporated and
doing business nnder the laws of the United Stites or one of the states
thereof given a raiing of ** A-1°" or <497 by Standard & Poor's Cor-
poration or “‘prime-1"’ or betier by Moody’s Investors Serviee or an
cquivalent rating by a suceessor Lhereto oron similar rating serviee
substituted therefor and (¢) certifieates of deposit or {ime deposits in
banks or frust companies (inelnding the Trustee) incorporated and
doing business under the laws of the United States ot one of the states
thereof having a combined capital and surplus of at least $50,000,000, in
all cases havinga malurily of one vear or Jess: <uch sccurifios io ba
held by the Trustee hereunder as pari of the trnst csiate, and, upon a
Yike request in writing by the Company (or withont request if the moneys
are required by the Trustee for use under any provision of this Tnden-
ture) the Trustee shall sell all or any designated part of any such
securities so purchased and held, the proeceds of sale thercof fo be
deposited with the Trustec, subjeet to the provisienz of this Indenture
affecting the moneys originally beld by the Trustee and invesied in such
seeurities. In the'event that the proeeeds so deposited shall be less ihan
the cost of Lhe securities sold, the Company will prompily pay o the
Trustee the amount of such deficioney, and, in the event that such
proceeds shall be more than such cost, such excess shall be paid to
the-Coinpany on ils written request. Any interest received by the
Trustee on any sueh seenrities shall, so long as na évent of default shall
have bappencd and he continuing, be paid from time 1o fime o or npon
the written order of the Company. The Trustee ¢hall not have any
responsibilily, whether to the Company or the hondholders or olherwise,
for any depreciation in the value of sccurities purchased as aforesaid.
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Companv slatmg that the terms and provis:ons of the Bends of the"
—',proposcd series are mlthorued by this Indenture;.

gEGTth 11. Whenever the terms of any sectmn of thls Artmle
TwoTequire-an -order, demand, or request -of the: Compnny 1o ‘be
delivered-to the Trustee for the purpose of ebtajning-the: aulhenhca—
tidn and’ dnhvnry of Bonds, or the payment of’ deposﬂed:woney ,;or for-:
any olher pirpose, such order, demand, or request-shall besuffizient if
mgncd on behalf of the Compuny under iis corporate seal-by i:he Pres-—' -
" ident or -a Vice President or by some other officer. of: the Company’
nppmnled for-the purpose by resolution of the Board of Dlrectars of-
the Company, and also by its Seeretary or an Assistant Seeretary or. by
its Controller or Treasurer, and in case" the mlthenhcahon and
delivéry -of Bonds is requested, it shall state the prmclpal nmount
of Bonds to-be delivered, the series, the deromination, the Section of
tlns Arlw]e Tivo under which such Bonds are {6 be: -authenticated
“and - de]uered and. the person or persons te whom, or- !he firm . or
curporaflon {o which, such Bonds arc 16 be delivered. - .

Skerior 12, Anything in this ]ndeulure to the eontrary not-.
" withstanding, the Trustee may, but shall not be required: to; anthenti-
eate-and:deliver Bonds or pay deposited moneys to or.npon.the. order -
‘of -the. Companv or, upon the order of a court of computent Jurisdie-

hon, to & recewer or trustee of the Compmw 11‘ an. even 'f:.—defnu]t

-hnppened :md he continuing. Sueh recciver o {rusiec sh_ |
to:the Trustes, in lien of the resolutions, certificatas. and opmmn

‘heréinbefore required to be delivered to the Trustee by.ihe. Company, .

approprmlc -arders of court, affidavits of suchi- recmvcr or trustee, and
-an oplmon of counsel to such receiver or trustee : :
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ARTICLE THREE.

Repemrrion oF Boxbps,

Seeriox 1. The Bonds of Series A shall be redeemable as pro-
vided in Seetion 12 of Article One hereof.

In the creation of any other series of Bonds, the Company may
reserve the right to redeemn before maturity {he Bonds of such series,
as a whole or in part, or as a whole but not in part, at such time or
times and on such terms ns the Board of Directors-af the Company
way determine and as shall be specified in the Bonds of such series or
in the supplemental indenture erealing the Bonds of sueh series. The
provisions of this Article Three shall, so-far as applieable, apply to
the redemption of Bonds of any series other ihan Bonds of Series A,
except to the extent that different redemption provisions may be
prescribed for any sueh other series in any such supplemenial inden-
ture.

Whenever leas than all of the Bonds of any ceries are to be
redecmned, the Trustee shall seleel, in such manner-as it shall deem
appropriale and fair, the partienlar Bonds or porfions of Bonds of
such series 1o be redecmed and shall notify the. Company in writing
of the principal amonnis of the Bonds or portions thereof so selecled.
The Company shall give the Trastee, with respoet 1o any series
of Bonds which is to-be redeemed, not lesz than 60 davs wriflen
nolice of the agererate principa) amouni of Bonds to be redeemed. The
Company shall not be required to (i) issue, register the transfer of or
exchange any Bondsz of a partienlar senies doring a period beginning
at the opening of husiness 15 days hefore the day of the mailing of a
notice of redemption of Bonds of such series selected for redemiption
{whether at the option of the Company or throngh operation of any
applicable sinking fund) and ending at the close of business on the day
of such mailing or (i1) register the transfer of or exchange any Bond
of such series or portion thereof so selected for redemplion: and the
Trustee shall not be required 1o authenticate and deliver any Bonds of
such series during the period speeified iy (1) above or in Len of Bonds
of such series or portions thereof seleeted for redempiion.

Notice of the redemption of Bonds shall be given by the Company
either by publication thercofl three-times, the first publication 1o be not
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less than 30 days nor more than 60 days prior to the date designated
for redemption, in a daily newspaper (a daily newspaper being, for ihe
purpoeses of this Indenture, a newspaper normally published ai least
five times a week) printed in the Kaglish language and of general
circulation in the Borough of Manbhattan, The City of New York, or,
if all Bonds then {o be redeemed are registered Bands (including coupon
Bonds registered as fo prineipal), by mailing notice thereof by first
class mail, postage prepaid, not less than 30 nor more than 60 days
prior to such date to the regisiered holders of Bonds so to be redeemed
at their respeclive addresses as they shall appear onthe transfer
register. The notiee shall identify the series and, if less than all of the
Bonds of such series are to be redeemed, the Bonds to be redeemed and
further shall state the redemplion price thereof, shall siate that interest
on snch Bonds will cease 1o acecrue on and after the date designaied for
redemption therein speeified, and shall direet thai the Bonds specified
in the notiee be surrendered for paymeunt at any of the places at which
the principal of the same is pavable, which places shall be designated
in the notice. In the case of Bonds which are to be redeemed in part
only, the notice shall specify the portions of such Bonds to be redeemed
and shall stale, upon surrender of such Bonds, new Bonds of the same
series, of authorized denominations, in an aggregate prineipal amount
equal to-the unredeemed portion of such Bonds, will be issued. The
Company agrees also {o cause a copy of any such published nofice to be
mailed, not Jater than the date specified above for the first publication
of the notice, to the holders of registered Bonds (ineluding coupon
Bonds regisiered as ta principal) calted for redemption in whole or in
part at their last address appearing on the fransfer regisfer, but a
failure to mail such notice shall not aficet the validity of any proceedings
for redemption.

Tpon completion of the giving of notice as provided in this Sec-
tion 1, {he Bonds and portions thereof specified in snch notice shall
beecome due and pavable as provided thercin, and on and after the date
desigmated for redemption interest shall cease to acerue on any Bond
or portion of a Bond so called for redemption unless such Bond or por-
tion of a Bond be not paid an surrender thereof as provided in the
nolice, in which eveni the same shall continue to bear initerest as pro-
vided thercin until provision shall he made for the payment thereof.
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Coupon Bonds presenied for redemption shall be accompanied by
all coupons which were attached thereto at the time of issue, except
coupons for the payment of which provision shall have been made by
the Company on or prior to the date fixed for redemption. If any
coupon Bonds so surrendered shall not be accompanied by the conpon
maturing on the date designated for redemption, or by any coupon or
coupons representing inlerest acerned prior to the redempiion dale,
such Bond shall be pnid at the redemption_price less the amount of
inieresi represenied by such coupon 0T coupons, and such interest shall
be paid to the bearer of such compoi or coupons on presentation for
payment.

Upon presentalion of any Bond which is to be redecmed in part
only, the Company shall execute and Lhe Trustec shall authenticate and
deliver 1o the hoider thereof, without charge to such holder, a new Bond
or Bonds, of the same series and of authorized denominations, for the
unredeemed portion of the Bond se presented.

Al] Bonds redeemed under the provisions.of this Article Three
shall be eancelled by the Trustee, and all'such Bonds paid by the Com-
pany shallbe delivered fo the Corporate Trustee for that purpose.

Seeriax 2. Tfthe Company shall deposit indrust with the Trustee
the applicable redemption priee {inchiding acerned interest 1o the date
fixed for redemptian) of the Bonds and portions of Bonds specified in
a notice of redemption, aud shall furnizh to the Trustec evidence satis-
factory to the Trusiee Ihat sueh notice of redemplion has been or will
thereafter be given as hercin provided, such Bonds and portions of
Bonds shall not thereafier be deemed 1o be outstanding hereunder for
any purpose cscept to entitle the holders thercof to convert the same
in accordanee with the conversion privilege, if any, carried by suoch
Ronds (which converston privilege shall in no event permit conversions
later than the date fixed for redemption) and except lo receive payment
of such redemption priee, and all coupons appurtenant to such Bonds
<hall be void exeept coupons for the payment of which provision shall
have been made by the Company ol 0¥ prier 1o the date fixed for
redemption.
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ARTICLE IFOUR.

PARTIOULAR CO\"E.NANTS ofF THE COMPANT.

The Company covenanls with the Trusiec as hercinafter in this
Article set forth:

Secriox 1. The Company will duly and punetually pay the prio-
cipal of and premiwm, if aoy, and interest on all of the Bonds, at the
places, on the dales and in the manner mentioned in the Bonds or in
the coupons thereto appertaining, according to the true intent and
meaning thereof. When und as paid, all Bonds, together with coupaons
thereto appertaining, and all coupons, shall be surrendered to the
Trusice and shall be cancelled and desiroyed and a eertificate of
destruction furnished the Company by the Trustee.

Secrrox 2. At all tines until the payment of the Bonds, the
Company will maintain an oftice or agency in the Borough of Mauhattan,
City and State of New York, where such of the Bonds and coupons as
are payable there may be presented for payment and where such of
the Bonds as are there registrablie, iransferable or exchangeable may
e presented for registration or regisiration of Lransfer or cxchange and
where notices and demandsin respeet of any and all Bonds and conpons
may be served and made. In.ease any Bonds are ‘made payable,
registrable, transferable or exchangeable in any other eity, the Company
will also maintain, so long as any of such Bonds are ounlsltanding, an
office of agency W such pther cily where snch Bonds and appurtenant
coupons, if any, may be presenfed for payment or where such Bonds
may be presenied for registration orregistration of transferor exchange
and where notices and deninds may be served and made. The Company
will give notiee 1o the Trustee of the location of any sueh agency or
sgencivs and of any change of loeation thereof, and in ease the Company
shall fail 1o maintain any such office or ageney or shall fail to give such
nolice, presentation and demand may be made and notices may be served
and made al tke prineipal oflice of the Trostec. The Company will cause
cach paving agent (other than the Trustee) appointed pursnant herelo
to exeente and deliver 1o the Trustee an insirument, satisfactory in
substsince and forin to the Trustee, in whieh such paving ngent aceepts
surh appointment and_aprees (i) to perform the obligations imposed
upon it as paving agend herein, ineluding, withoun! limitalion, ihe obli-
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éfeé-’—alf’su’in 750 hé]ﬂ:'in truét ‘by.it- at any.tun durmg the
,riconlmuance of .my default S 7

SEOTION 3 (n) Whenever the Company shnll have appomted ‘one

T more.paying agents; it will, on.or prior:to each due.date of _tlle""":'-

ff;prmclpa] of, premmm, if any, or mterest oil;-any:Bonds,. depom_ with - -
i-a paying agent a sum-sufficient to pay. the. principal‘of or: Preminm; ; if .

-?-anv, or, intérdst on such Bonds so hecommg due; and:: (inless-sich - -
" -paying agent.is the Trustee) the Gompany-will promptly- notify: the -
"Trustee-of its action or. failure so to act.: SAl nioiteys deposited with -

- or paid-te or sat apart-in trust by: the 'I‘rustee or. ‘any. paying: agent. S

~ for the pavment of the prmclpal of or premmm 1f any or inigrest 61 the

~Bonds shall be held by the. Trustee or such:paying.agent in'irust for

~ the acéount of: the respective holders of such:-Bonds: ‘and’ shall be- pald -

-'.when dug, to the: Tespeetive hiolders-of ‘such Bonds: tipon”(in the ¢ase -

of pn\'ments of “prineipal and premivm, if an)) preseniatmu and sur-
';render of sueh Bonds

(b) If the Conlpan}' shall acl as its own. paymg 1gent it will, on

or. l:el‘ore each due daie of the principal of ‘or the premium, if any, N

“:0r interest on- any of the Bonds, sei aside,- eegreg_,ate and lield in frust
“-for the-iencfit of the holders of such Bonds, asum sufficient to pay such
“principal and’ premium or interest so becoming due, and -will notxfy
'r'the Truslee of sich actmn or of any failure t§-take such actlon

(e): Am‘lhmg coniained herein to the contrarv notmths!andmg, R

the Company may, at any tlme, for the-purpose of- ohtammg ‘the s 5-
-faction and dlsclmrgc of this’ 'Indcnture, or-for ariy:other. ason, ‘pay
or caunse-fo be-paid to the Trusice all or any: part of- any moneys -held
"m trust: hv the- C.ompany or ‘any paying agent pursuant hereto, such
“moneys_ to he held by thic Trustee upion-the same trusts as thcy warc
. held by {lm Company oT: such paymg agent

5 (d): All moneys held in-tirust bv the Trustee any paymg agenf.
'_.—,ilm Compnn) pursu.’mt hereto for the pn ;




ies-and-Exchange Commissi
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“of amy of the foregoing as the Sedutities and T
“from tiime to time by rules-and regilations: p

“Comwparny. is not-réquired-to file-informati
pursuant 1o either of such sections; then-it-will file wil
-'and said:Commission, in-aceordance with:any rules and T
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“13 or Section 15(d) of the:Securities Exchange Act

" that may b preseribed from time: ime by said Commissio

" the supplemeniary and periodie in! rmation; documents: and- e
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Exchange Act of 1934 in respect of a sceurity. listed:and reg
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(h) -The Company will file with the Trustee and \ﬁ’th the_-_Sjgf:giyities-ﬁ. .

and Exchiange Cominission in aceordance with the rules and regalations

preseribed from time to time by said Commission, such-additi infor

~imation; documents-and reports wwith-respeet.fo compliance by the Co

_pany withi the conditions and covenants provided for in this Indenture

as may be required by such'rules afl__d'rre'gu'l_a{idns.

{¢) The Company will {ransniit 1o the Bondholders, in the'manne;
and to the exient provided in piragraph (c)-of Section 15 of - Artiel
Ton hercof; such smnmaries of any information, doguments’and repor
required to be filed with the Trustee pursuant to-the proyision '

_paragraphs (a) and (b) of this Section 4 as may: be'reqqi_redlias-f 1

rules and regulations preseribed from time to time by the-Securities -

_snd Exchange Commission.

“interest:payment-date,- and at such other times: a

- Compariy or any of its pa gents th
-pames ‘and addresses of-the:holders o6f the:Bonds; provide

(d). The Company will furnish ar causo to be furnished to"the
_ Trustee (i) not more than fifteen days after each-record date for am-

sucl ;- ag the Trostee may
request in writing, within thirty days.after-the recéipt by the Company;. -

of such request,-a list ‘ini-such forn

Téguire eontaining all information i
ying agents,

that no-such lisi-need be furnished so long as tbe"_lf?ugtee's]jr_'ggl_l"'be._,_th_,ei_,'




0% 5 All riilronds, franchises, -and_othér.
-by this:Indenfure covenanted to be ‘conye

2to the Triistee under - this “Indentir. y -0 in- Tespect f
ction or. acquisition whereof -Bouds shall -authenticated
¢d or -deposited moneys. paid out hereuiider, and- any’

1y, subject fo). -
urther convey:

this Tudentare =~

;  in’ , y-but whenever. -
y-the Trustee,:the Company -will grant;:convey, confirm,

nsfer and “sot over nnto the Trustee the estats, right; tifle-

t-of the Company in and-to all raal and personal property;

ghts and “frafchises which - the Company’ may hiereafter

fid:which hy- thé Granting Clauses or other provisions ofr'_t[;i_igf"
are subjected 1o the Jien of ‘this  Indentuyé or intended sg.
will, subjeci-to the requirements of any- Prior Lien Inden::
‘Droperty ofthe Company, deliver to: ‘the:‘Trustee all :
neluded in.such- property; and; also, the: Company will do, N
exccote, ‘ackfiowledge. and- deliver, or. cause to. be done, exeented,

ed ‘and delivered, -al) and every such further- acts, deeds, -

: transfers and’ assurances, for. the bétfer - assuring, con- -

"-'veying,_—;ﬁé ning and eonfirming unto. the Trustee all;a_nd-:_s'ingular'tli'e'_

. hereditaments and ‘premises; estates and -property ‘hereby conveyed

: 1 ‘o intended so.to be, or which the Company may be, or

: i come, bound fo.convey or assign fo the Trustee, as {he
_Trustee “shall" reasonably’ require, :

mpany, with afl-.con\'cnien'tfsgepd, at its e_xi)énse_iwill duly- .

"~ record; register, file, rerecord, reregister and refile {hi identure and ™. .

*all supple enta) indentures or other instruments sub_ﬁlrégﬁé:ntal hcrt__&iéi -
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which hereafter may be execuled as may be required by Jaw in erder
{o make effective and maintain and protect the lien intended to be
created by this Indenture on the property covered hereby or by such
supplemental indenture or other instrumend. The Company will furnish
to the Truslec

(a) prompily affer the cxccution and delivery of this Inden-
ture and cach indenture supplemental hereto,

(b) upon ilie authentication and delivery of Bonds hereunder,
and

{¢) on or before July 1 in each year, Leginning with the yenr
1977,

an opinion of counsel

(i) stating that, in the opinion of such counsel, as of the date

of such opinion of counsel, no recording, registering or filing or ;
re-recording, re-registering, or re-filing of 1his Indenlure or any '
indenture supplemental hereto, any- financing statemenl or any
other document (in addition to the recording, registering or filing
speeified in any other opinion of counsel previonsly delivered to
the Trustee Lo have been effected) and vo payment of any mortgage
registrafion, recording, filing or other ax or fee, is {hen necessary
(or nnder existing law will be neeessary) in order lo create, perfect,
preserve, maintain amd protect the lien of this Indenlure or any
indenture supplemental hereto on the trust estate (including, with-
onl limiting the generality of the fovegoing, properly acquired
after the date of exceulion of this Indentnre), the seeurity.of the
Bondhelders and the rights of the Trustee under ithis Indenture
as to the trust eslate, or

(31) if any such action is iben necessary {or under existing
law will be necessary) for sueh purposes, (x) siating that all such
aclion as is then necessary has been duly and effectively taken and
specifying any sueh action which has not hieen specified in any
other. opinion of counsel previously delivered to the Trustee, :
and/or {¥) specifying alf such action as under existing law will
be necessary which has not been specified in any such other opinien
of counsel. :
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ee’of sich Prior -

nd ¢ any hereby -
‘and direets the: trus[ee or mortgagee nnde_ each; such Prlor_'_-' ’

: Llen —.Indentﬁre upon stch dxscharge and cancellati
Tristee all such cash, -securities, obhga
The C‘ompany cov enants fo deliver qn

sub_]ect_ (] fhe lien of this Indenture, and thereupon t6-furnish the .
Truste ivnth -evidence of. sueh delivery. :

S criox 6, Kxcept as- other\nse by this Indenture expressly
authori d the. Company-will ot create, or. suffer-to-be ereated, any

ebi, ‘or chaige having priority or pr efcrence over or-equalily with-
the hen of ‘this Iudenture upen the trust estate; or any. pﬁrt thereof, ot
~income thereof; except (a) Prior Lmns .on’any: properly

required by ﬂm Company which may’ exist on the date of

sition, or Hmre{ofore existing Prior Lieas which by their-

tcrms extend to property hereaffer aequired by the: Company upon
the acqmsxllon thereof, (b} vendor’s liens or ])urclmse money mortgages . -

] riy hereafter acquired-by the Compmly creatcd -cotienrrently
Wlth “the_acquisition of sueh. property and. not ‘¢overing any other
; t_heretofolc or thereafter-owned by the Company and .subject .-

o the en-of this Indenture, (¢) lens on properiy subject to any Prior
Lien: referrcd to-in clause (a) of this Section’ 6, véndor’s liens or -
purchasermoncy morigages (and on no other property then dwned by .
-the Comp'un and subject to the Iien of this Indenture) creflted to renew, -
e;tend or reflmd obligations securcd by the Prmr Llen, vendor s lleni




therefor, and except
-immediate pledge here

Indesitare; and, after the samie
g ill make adequa

Iaborérs, and others: which, if anp “might by law be .
precedence over this Indenture as ' lisn or charge upon the trist estate-
* or some part thereof, or-the income thereof ; providedfﬂiat.th@ Com: -

- pay- shall not be required to pay: any “such “debt, lien, g
_ long as; in good faith, the validity- thereof or-the amount:thereo

be contested by appropriate legal procecdings, unless: hereby the’

security afforded by this Indenture will be materially impaired or -
endangered. : oy

‘Nothing in this Indenture shall ‘be’ deemed to-pfohi'l;i-t—;th;erissue

of add'lﬁonﬂl Pl'iﬂl'r.L'iEll Obligations 7_i111d'er. any Prior-Tien ‘Inden- = - -
ture to which the Company is a party- up. to the maxi nm -amount . .

authorized therchy at the time the property subject- theréto .sball *
bécome subject to this Tndenture, except as otherwise

prohibited by the express terms of this Indenture {other-{
" Seetian 6) or any supplemental indentiire to this Tudentare. -

Nothing in this Tndenture shall be deemed to prohibit the-Company - .
from ereating any new morigage of deed.of trust npon:tl 6. property
subject to the lien of this Indeniure orany part thereof, if su
or deed of trust shall be, and shall be expressed fo be, subjeet to-the prior: -
lieh of this Indenture for the security of all Bonds' 1] 50
thereafter to be issued ‘under this Indentare within any.limitation of ~

ch imortgage™ L

amount then fixed or thereafter to bo fised as in this Indenture provided. - e

Section 7. Except as otherwise by  this Indén':f: : expres,sl'y- ,:

authorized, the Company will not permit the creation of:any debt, lien

" or.charge upon the property (other: than Fxcepted-E pment) - of -
any Controlled Company, or A1y pirt thereof, or: o he income
thiereof, except (a) Prior Liens on pny: property hereaffer ac _
such Controlled Company which.miay exist on the date of ‘such gequisi

tiom, ‘or {heretoforé.-ésisting Prior Liens which by. their terms extend’
o property hereafter-acquired- by such Controlled Company-upon the -
acquisition thereof, (b} vendor’s liens or purchase money-morigages:
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N -onr.p'ropert'y hereafter acquired by such ;_Co_nt_:qlle_d-C@inpaiiy;.creaied '

concurrently. with the acquisition of such :property and nof covering

: ._any other property therétofore or thereafter owned by such-Controlled

Company, (c) liens on property subject to any Prior Lien referred to -
in clause (&) of this Section 7, vendor’s liens. or purchase niohey mort-

.. 'geges (and on no other property then owned by such  Controlled

Company)-created to renew, extend or refund obligations secured: by ,
the Prior Lien, vendor’s lien or purchase money mortgage to whieh'
such property was theretofore subjeet, (d) - Excepted Encumbrances
and (e) in the case of any company becoming a Controlled Company
after the date hiereof any Prior Liens existing on the property of such
Controlled Company at the date sueh company. became s Controlled
~.Company or created in conmeclion therewith, and except that Prior
Lien Sceurities- may be issued for immediate pledge hercunder or
for immediate pledge under & Prior Lien Indenture; and, within -
six months after the same shall accrue, tbe Company will canse to be
paid, discharged, or will eause adequate provision to be made to satisfy
and discharge, all Iawful claims and demands of mechanies, laborers,
and others which, if unpaid, might by law be entitled to a kien or
‘charge upon the propertly of such Controlled Company or some part
thereof, or the income thereof ; provided that the Company shall not be
required to cause to be paid any such debt, lien, or charge so long as,
in good faith, the validity thereof or the amount thereof shall be con-
tested by appropriate legal proceedings, unless. thereby. the security
afforded by this Indenture will be malerizty impaired or endangered.

Nothing in this Indenture shall be deemed to probibil the issue of
additional Prior Lien Obligations under any Prior Lien Indenture to
which such Controlled Company is a parly up {o the maximum amount
aunthorized thereby at the time such company shall become a Controlied
Company, except as otherwise specifically prohibited by the express
térms of this Indenture (other than this Section 7) or any supplemerital
indénture to this Indenfure,

Secrion 8, The Company from time to lime will pay and dis-
eharge, or cause to be paid and discharged, all taxes, assessments, and
governmental charges (the lien whereof would be prior to the lien
hercof) lawfully imposed upon the frust estale or upon any part
thercof or upon the income and profits- thereof, and alse all {axes,
assessments, and ‘governmental charges lawfully imposed upon the
lien or interest of the Trustee in respeet of the trust estate or the.
income thereof, so that the lien and priority of this Indenture shall be

57 meedSE




: -charges on property it has nband i _
_no longer-necessary for. the maintenance or operatwn of the lings~
railroad sub;gect to the llen of ‘this: Indenture

. and dlscharged all {axes, assessments, ;md government,al ch'"
- fully imposed upon the property of any.Controlled -Company o
-part thereof or upon the income-thercof; provider {howeve
Company shall not be required to canse’to be pald Any.

" ments, or governmental charges 50 loiig as, in good’:-fmth the ahdlty_. e
thereof or-the amount.thereof shall-be: contested by approprlate Iegal,_" TR

proceedmgs, ‘inless thereby the security afforded ‘by-this Inde;
bi materially unpau'ed or endangered -and prowded furthe
Company shall not be required fo cause to be paid any snch taxe;
‘ments or- governmental ¢harges on -property abandoned by-

trolled-Company if the properly abandoned is no. TJonger necessary - ; for - E et

the mainlénance or operation of the linés of railroad owned by such Con-
-trolled Cnmpany

Seorrox 10, Bxclusively for the benefit of the holders of the Bonds CE N

and the apputtenant coupons; the Company will-pay; or cause f
the interest on all outstanding Piier: Lien Ob]lgatlons, ot ]
“irust estate, as and when such interest. shall become ‘payable;

" due, it will.pay the principal of and prmulum, if Any, on all such; PI‘lOl‘V U
“Lien Obligations which; at- that time, are not part-of the trust estate, or = °

- gause the same to be takenup and’ pledged or ass:gned under this ]
iure and deposucd with the Trustce hereunder, or,, 1f requlre by the

un&er, pmwded that the Compan)-
payment so long as, in good-faith ; aré
thereof shall be contested by npproprlate ]egal pr

there-. IS

thereby the security afforded by thls Indenture WI.I.] be matenally i .




vill at all times; miiintain; breserve
“thereof, and will, at: all times, maj
pads:and-other properties subject t
- .every-part ‘and pa '
.- :condition, and willa

~and-i mprovements.. Exeept as-provided in Ariic]é;’{‘x_x ik
"‘Comipany will, at-all times, preserve, extend and rencir jte corporate:..
¥ tence for all ‘the parposes of this- Indenturs, oo

SecTI0N 12, :;E‘;dept as in-this Indenture q!h'_

, rwise provided, o
ot proper for the efficient ‘nd: ; :

- tlo of the p‘rdpéfjtx_re’s;-t_ber{eof, the Company shall ca se
~ -Company- o diligently - preserve all" the- rights -
' ted n-it: éonferred; and-at ail't

s. Exedpt as in this Indent
e Company will ‘af, all timesia
y-be necessary: 0’ preserve, oxt 7
cach Controlléd Company; L




Controlled Company
Controlled'Company, unless. sly t
1l be minde effective provision | that such addifional toc
ch-additional stock-as ‘shall be propo ]
. 1ssucd capital-s stock ‘previously. sibj
wnth upon ‘{he issue of creation thereof: sha
~this Indenture and-be: pledged hereunder elwered to the Trustee,'
- corafr required by the terms of any Prior L ndenture, 1o the frustet
or:mortgages thereunder, and all such: additional’ stock shall
paid-and- monassessable, and (b) the Company will not-pel
) Controlled Company to issue any gecurities; if the result thereé: 1d
be that fhe corporation issuing such socnrntles would cease_to bea
Controlled Company.

" Any.and all shares of the capital stock-of :any. Controlled Company
which ‘the Company may hereafter acgnire-shall on the -aeq
thereof by the Company- forthwith be and hecome subject to this:In
turé and be pledged hereunder and deh\'ered to the Trustee, oF,: o
qurred by the terins of any Prior Lien Indenture, to the tmstee or'.'

'mortgagee thercunder. : Lo

Secrion 14 Escept as in this Indonlure otherwise provrd q
“Company will not sanetion or permit any- Controlled Company:t
or ofherwise to dispose of, its railroad proporty (excludmg -Hixe i
) Equlpmeni) or any part fhoroof escept to the ompanv orto some of er.
: Controlled Company. .

_Except as in this Indenture othorwrse ‘provi

nbt sanclion or permit any Controlled Companv ‘to 1case its:
propcrty {excluding “Bxcepted Equlpment), of any part thereafy
to-the Company or to some other ‘Controiled - Company, -unless st
lease shall be upen the condition that - rt shall terminate at the: electit
of the Trustee, by entry or otherwise in case 6f the happemng
one-or more of the events of rlefnult spoclﬁed in Section 1-

- Six Hereof, and in ease of a sale of’ the property subJeot o thi

' denturo in enforcement of this Indonture, at the election of i e-.pin'-
haser

- .8eerrox. 15 Any. and all claims and: mdebtedness wlnch the-Com-
pany Aot has or hereafter may deqiiire agamst any Controlicd € pany. .
-:shall, on the ncqmsrhon thereof by. the Company. “(subject to- £l provr- :
“-gions’ in respeet thérgof-in this Tnidentur eon"camed) , be:i .
= —sub;ecl to this Imlentnre, and, npon the happenmg of any of:th events'-'_




' paré' :"aph (2) of suhscchon (a). of ‘seofion” 316 of ‘the Prust: Tnden-
] .'_1939 a8 m eﬁ'ect on Ju]y 15, 1976, autho zing | the holders

{ ) usc its hest efforts to qualify llns Indemnre under the
. '_l‘rns' 'Indenture Acl ‘of ]939 as -then in cﬁect or under -other

] at’ the Trust Indenture Act of 1939 or: such other leglslahon
effeel is not.materially more burdensome to the Company
i as in eﬁ'ect on Jul)r la, lEHG The abuve pTDVlSlOHS of

ARTIOLE FIVE.

Co\'rnm.. oF STocKs axp Boxps: PL'EDGED HEBEUI\DEB

plu_lgcd oL sh,ﬂl have ﬂ"le(!(] to ns_mgnr or p]edg i
re_fo the Trustee shali~ come 1ntof.l e prbBSSIO]I uf f.lae_




.\r'e.fmve, Bet, 1,2 -

Szcnon 2. 'I'he Trustee is authonzed 1n 1ts dlscretwn, to cause-.
to be reglstered in- its: name, as trua!ee, or'm the name of 8 nmmnea

the same o’ he e\changed for reglstered ~bouds” without caupcms, of -

any denomination. The Trustes may.caise-to: e transferred into i
name, as-trustee, or into. the name of a nnmmee of ‘the Truatee"'
registered bonds- which it shall receive as securlty onthe trusts hereo

At any time the Trustee may transfer into ifs: ‘name;.as {rustee, au rs .
_any shares of stock; the certificates for which shall have been delivered - = -

to it; or in its discretion, the Trustee may-hold sich certificates in- the" -

name of the registered holder thercof af the time ot‘ such pledge, or in. -

the name of the Compfmv, orin the name of a-nominee of the. Trustee-:' o

provided, that the same be endorsed-in blank for- transfer, or-be: <17

accompanied by proper instruments of asmgnment in b'lank duly '

executed by -such registered holder.

The Trustee may, but (except as hereinafter in fhis Seetlon 2 o
. specifically required) shnll ‘be under no obligation to, do whatever may-’ T
be necessary for the purpoese of maintaining; preserving, renewing, or™
extending the corporate existence of any company, stock of which shall: -
be pledged or assigned hereunder, and fér any such: purpose, from time . - . .
to time, may seli assign, trm!sfer, and’ dcllver so many sharés of the‘ )
stock of the seveml eompanies as may be necess'lry o quallfy persons; -
to act as directors of; or in any other official” relation to, any ‘such”
conipany. Whenever the Company shall in wrmng so . request, statmg'_, T
in such request -that ‘the’ Company has o shares for that- purpoae - s

under its control other than shares held “under-this Indenture, the:

Trustee, provided that-the Company shill not to the ]muwledge of the

" Trastee be in default.hereunder, at the cost and - -expense of the Com- "

pany, shall assign and transfer to persons: desngmted by the Company T

a sufficient number of the shares which then shiall ‘be held herennder, to- -
_qualify such person-io act as dircelors of; or in any ‘official relation to; )
the several companies which issued such shiires ;. prowded however, .~ - -

‘that in every case:the Trustee may maké such arrangemen_ts as'it shall - R




have ntered mto possesswn of the trust estate nr some.. .
substantml part thereof ; or S

there shall be ‘a defau]t in the payment of some 1nstallment )
- - ofinti ,est on-some Bond at the time ouistanding; or. -

S :C' 'some one of the cvents of defanlt speclﬁed in Suhdlmmns; g .-
7 (b);{e);-(d); (e), (£), (&), or (h) of Section 1 of Article Six’ hereof—? -
- shal] ]lappen ’
) 2 (m) the Trastee shall not {except with the assent.of. the
~Comping or ‘as otherwise authorized by this Indenture),
;__ whether at, before or.after the maturity- thereof, be. entltleﬂ; :
g to: enfurce the colleehon of the prineipal of orinterest on any -
- borids-or obligations or of any other claims or indebtediiess’
- -'subjeet to this Indenture, and shall not enforee any- prov:smns.'
B the mortgage, trost deeds or other instruments under: wlhieb. -
such bonds:or- ofber- obligations were issued, or by which the-
' same are sceured ;
U (b)Y the Campany shall be entitled to-receive all cash pmdr' '
- ;-,out ‘of ‘net-earnings or earned surplus as dwxdeuds on-any..
:shiares of- stoek which shall be subject to this Indenture and. . e
- “as-interést on -any bonds or obligations or any- other claims - - -
.| OF: mdebtedness which shall be subject to thts Indenture, waf

Cor olher property constitnting part of the trust est:ite ahall:'ﬂ-i
be. made or- demanded and the coupons - thereto appertmmng—;:_ :

R c)';“from time to time (subjest fo the eovennnis in respect L
thereof in this Section 3 contained); upon the written request -~
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“of :the Company, the Trustee: shal

“any. coupens for such interest ({hen m

hich coupon and destroyed as-provice

‘in; the last preceding paragrap b)) in-order th af; the Com-
pany may receive paymeént thereo GWh nise OF INAY, CASE
the-same to be caricelled; and:-onliK pesl tee:
deliver to the Conipéﬁy;s_n'tta;b e Or

pany, or its nomine_e,=£ﬁr'theﬁﬁyment of ‘such intere

such dividends, and the Conipany inay -collect sieh conpens, .-
iriterest and dividends (but noi-by any -proceeding” which the
Trustee shall deem to be prejadicial to {he trusta here under), -

and the Trustee shall upon démand pay over. to.the SmpARY - -
any such interest and dividends which may be colleeted or- be .-
received. by the Trastee; and . . S

(d) the Compary for its owm use, shall be entitled -fo:-
demand and receive and {but not by any- procceding which the -
Trastee shall deem to-be prejudicial fo:the trusts hereunder) --
to collect, and may release and discharge; the pri al and
interest of any claims in its favor of iﬁ_(j:cbt_ednes'
jected to the lien of this Indenture ander:Seetion .
Tour hereof, and upon the Niitten request.of the ‘Company-
the Trustee shall execute anyf;'cassignkﬁén{s or releases which -
may be required for that purpose; L

provided, however, and hereby it is declared- and agri_aéd tha_:t,"'- .
except as in this Indentare other_wise.exprgs’sly provided,

(1} the Company shall not be entitléd to rg_céi@a_,i anﬂ the

Trustee shall not pay over to-the Company, t-he*p,ﬂhe';pak@f_

. any bond or obligation, cldim or indebtediiess, subjest.to this -

Indenture, other than a claimior indebiédness-subject to the

Jien of this Indenture under Seetion 15 of ArticleFour hereef
which the Company. shail ‘be’ entitled under: the provisions of -
~the ]astpreceding,pmagrup}iz(ﬂ).to denjand and receive or:to
colleet; : . R
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(2) the Company shall not be cntitled to reccive, and
the Trustee shall not pay over, (i) any interest on any of
the bonds, obligations, clainis or indebledness subject to this
Indenture which shall have been paid out of the proceeds of
any sale, condemnation or espropriation of any property
covered by a mortgage or lien securing such bonds ar obliga-
tions, or {ii) any dividend on any of the shares of stack
subjeet to this Indenture which shall have been paid out of
the procceds of a sale, condemnation or expropriation of the
property of the corporation which issued said-stock or as a
result of the dissolution, liquidation, in whole or in part, or
winding up of such corpeoration or as a stock dividend or as a
dividend which in any way shall be ehargeable toor be payable
out of capital or appropriated or paid-in ar capital surplus
or upon fhe reduction of the capital stock of any such corpora-
tion or anything paid in retircment or redemption of any
such stock;

(3) the Company shall not =ell, assign or iransfer any
such coupon or right to interest or dividends, delivered or
assigned to il, or any such claim or indebicdness;

(4) the Company shatl nol colleet any such coupons or
interest, or any such other claims or indebledness, or any
such dividends, by legal-proceedings or by enforcement of any
secarily therefor, except with the writlen assenl of the Trusice,
nor in any manner which the Trustee shall deem to be prej-
udicial to the trusis hercunder; and

(5} until actually paid, released or dizeharged, every such
coupon or right 1o inlerest or dividends, and all such other
elaims and indebledness, shall remain subjeet 1o this Indenture.

The Truslec shall be entitled to assume that any interest paid on
any bond or other obligation, claim or indebtedness, or any dividend
paid in money on any shares of stock, may preperly be paid to or
retained by the Company, until the Trustee shall be nolified specifieally
in wriling to the conirary:and, in the absence of such written noti-
fication. il shall be presumed, as between the Trusiee and the bond-
holders, ihat the Trustee, in making any pavment thercof to the
Company, or in permilling.the Company to retain any such payment,
acled properly and in good faith. If any such coupon, or if any evi-
dence of any such claim or indebledness, delivered to the Company, shall

I.-‘: L I N S T R T N T A D B R TR O b0



-“In‘ease the Company or.the Trustee shiall receive rights to 8
1o additional securities in" respect of ‘atiy -of thie securities’.
this:}_lii(_lentuf_e;"tb'e Company ‘may & i “gell “siich
diserelion; provided, however, and ‘subjeot to the pro:
Prior; Lien Indénture, (a)-that all secirities &C
sich-rights. shall forthwith be delivert d-to the
hereunder, {b).that-all net: proceeds Trom- 58

shall forthwith'be paid fa the Trusteg; (c) that: if-the Comp
not have clected to pxercise or- sel]_'}s'u@hf_';-ights_fﬁﬁfé_:ddys Prid
expiration thereof ‘it shall: give' the-Trustee: notice thereo

Trustea. shall ‘forthwith  sell such rights-in suich’manner

anéontrolled-discretion it may deem dvisable and (d) tha

{he.évents specified in Clauses A, B or C'of Section-3 of thi;

Five shall have happened the Trustee shiall be entitled at any-time in . -
its 'discretidn'to__sell such rights. o

StcrioN 4 All stock dividends npon sh'are"sfb{ Smck{'zéhhiect o E
this Indenture, unless required to b delivered to-and received by the -7

{rustee or mortigagee under & Prior Lien Indenture, shall'be received by - ;
the Trustee and held as part of the frust esiate, L .

1 Any sum which ghall be paid on.account of:the pringipal..of any. .o
bonds or other obligations, claims or indebtedness’ ubject - to -

this. Indenture; or which shall be paid ont of - capital ‘or‘une: red”
surplus with --respect to. any bonds or other - obligatio;

dr - indebledness subject - to this . Tndenture-” or ‘ghares

‘subject to -this Indenture,’ unless - required’ to -:be -pai

received by the trustee or morlagee under some Prior Lie

. or nnless applied on aceount of tlig’,_purc]m_se%f)ijiiie of thi

covered by such. Prior Lien Indentire, or own '
if ‘guch property be purchased pursuant
TFive, shall be received by the Trustes, and, provi

shall not to the kmowledge of the -Trusiee be in default: ?f‘,’undé

shall, together with any. ofher moneys received+hy.- the T7




ived by thls In enture and not: contrary to. any of the covenants -' -
: mpany her 1 'contamed ’ . !

-th Indéhture or m any manner whatsoever on the trus ts 7'

-m}r 6. In case default shall be made

7+ (a) in the avmcnt, of the prmclpal of of premivm; if any, or
inierest on, or e dile obser\ ance or pcrfornnuce of any cove:
nant: conlnmcd_ any.of the bonds or obligations; which shall have -
be n'de]wered io, and shali at the tlme be held hy, H e'Trustee under:"




aré, or in: _th due observa.nce' and performanne of the
: uat or. t

mortgag or deed of -lr}nst or trus ag _ - B
purport to seture bonds or ohllgahon then he]d by the Truﬂtee

. _.-then, and in any such ease, | the Trustee w1thout. preJudx

the’ Trustee -to claun a default u.nder th: ] 'deniure 0
-. Tight conseq

" Company, pro ded that the: Compauy s

 Trustee be:in def'ault hereunder, and mg.

"'-"eveut of de

- pxercise any

- and prosecuted:

~mortgage or - ich- 81
" :or other obhgaimns in dcfault are seeure ,7 or ot.hei'_ ise el
'fi'nghta
TIn case-

{c) at any time. any. company; shares of- the: capltal stock of:,',
which sha]l be subject.to this Indent'ure, shall be d:ssolved or hqm-'
dated; or’ : =

(d) all or any of the property. of any such company shall be_
sold at: any judicial or other sale;or .

{e) any property; covered by a mortgage secunng any bo ds-
or obligations subjeet o this Indénture, or SubJECt: toany charge T:
trust for ihie payment of obhgatlona, gllbject to this: ndenture, shall:

be sold- upon foreclosure of sueh mortgage, or in- en.fnrcement.of -

such charge or {rust;

" then, in any. - such event, if the property-of ‘snch dlssnl;"'Q'or Ilqmd'te =
~-company, or the property sold, ¢an be acquis ed by credititig on the bond

i '?,"'gobhgatmns, clalms, mdebtedness, or sto

“under, any'sum aceruing or-to be recsive d thereon ou of the pmc is
_“of sueh’ property, and the Tristee is requested in wnhng by «the Com-
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pany, or by the holders of a majority in prineipal amount of the Bonds
at the time outsianding herennder so to purchase or cause to he
purchased such property and if the Trustee is provided with fhe amount
of cash neeessary therefor and indemmified fo its satisfaction on account
of its expenses in connection therewith, the Trustee shall, provided such
purchase can be cffected, purchase, or cawse to be purchased, such
property on behalf of the Trustee, and shall use such bonds, obligations,
claims, indebtedness and stock, so far as may be, to make payment for
such properly. In ease of any such purchase the Trusice shall take such
steps as it may deem proper to cause such property to be vested, either
in the Company, subjeet to the lien of this Indenture, or in some corpora-
tion organized or 1o be organized with power to aequire and manage
such property, all of whose bonds and other indebtedness {except sueh,
if any, as shall represent u lien existing on the properly at the fime it
was acquired} and all of whose capital stock (excepling the number of
shares required to qualify directors to the exient that such shares cannot
be pledged or assigned hereunder without affecting the qualifieation of
such directors) shall e received and held by the Trustee and shall be
vested in the Company subject to the lien of this Indenture.

The Trustee, with the consent of the Company, at any time may
vole upon any shares of stock that shall be held by the Trusice here.
under, and the Trustee may take sueh oiher aclion as in its diseretion
it shall deem advisable, 10 protect its inferest.and the interests of the
holders of the Bonds in respeet of any bonds, obligations, or stoek
subject to the lien hereof; and, with sueh consent of the Company, the
Trustee may join in or vote upon any plan of reorganization or
readjusiment in respeel of any such bonds, obligations or siocks and
may aceept new seeurities issned in exchange therefor under such plan.
The Trustee, with the consent of the Company, may conzenl to, or join
in, any aetion by the trustee or trustees of any Prior Lien Indeniure
under whieh bonds, obligations or siock assigned hereunder shall he
pledged, which the Trustee by the lerms of {his Article Five would be
nuthorized itself lo take if sueh bonds, obligalions, or stock were
pledged with the Trustee hercunder. Tn ease an event of defanlt shall
bave happened and be continuing or in the opinion of the Trustee {he
*ecurity of this Indenture would be inpaired or endangered without
such action, the Trustee shall be enfitled 1o take such steps withount
the consent of the Cowmpany.

BOOK....J‘;_, PAGE_.LG_’Z__A
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The Company covenants that, an demand of the Trustee, it forth-
with will pay, or will satisfaclorily provide for, all expeunditures
incurred Ly the Truslee under any of the provisians of this Scetion 6,
and in case the Company shall fail ta so do, then, without impairment
of, or prejudice to, any of its rights hereunder by reason of any default
of the Company, the Trustee, in ils diseretion and without-notice to
the holders of the Bondg, muy advance all such expenses and other
moneys required or may procure sueh advanees fo be-made by others
{bul shall be under no obligation fo do so unless firsl furnished with
the necessary funds), and for such advances made by ihe Trusiee, or
by others at ils request, with interest thercon al the enrrent rate for
prime commercial loans of 90-day maturities charged by Bankers
Trust Company to its most substandial conmmiereial borrowers {(pro-
vided, however, that such’interest rate shall be not less than 8% or
more (hau 10% per annum, and previded, Jurther, if for any reason
there shall cease Lo be such a prime rate, such interest rate shall be
% per annum), the Trustee shall have a lien wnder this Indeniure
preferentially to the Bonds upon thie trust estate; but in no ease shall
the Trustee make or proeure an advanee which would be so seenred if
as a resull the principal sun seenred by such lien would exceed in the
aggregate a sum equal to 3% of the total prineipal amoun of Bonds
then oulstanding unless an advance exceeding such snm is anthorized
by the holders of a majorily in prineipal amount of the Bonds at the
thine ouistanding.

1n ense the Trostee shall not purchase or canse 1o be purehased,
the property sold at any suel gale, and shall'not join'in a plan of
reorganization as aforesaid.in respecl of such bonds or other obliga-
tions or stocks, then the Trusice shall receive any portion of the
proceeds of 1he sale apportionable to the securilies by it held hereunder,
and, provided that the Company shall not to the knowledge of the
Trustee be i defanlt herenunder, such proceeds shall be applied at the
request of the Conpany, in {he same manner ag is provided in Seetion 4
of this Article Five in respeet of moneys received by the Trustee
pursnanl lo the provisions of snid Seclion 4 of this Ariicle Five.

Sgcriox 7. Unless and wniil somne one or more of the events
specified in Clavses A, B or Cof Section 3 of this Arlicle Five shall have
happened, noting herein coninined shall prevent

{1) the renewal or exlension, on any lerms, of any Prior Lien
Obligation, seenred by morigage upon the property of any Con-

800K 2. | pace 368 .
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trolled Company, or of any other bond or obligntion pledged or
assigned hereunder; or

(2) the issve, in place of and in substitution for any sueh
bends or obligations, of other bonds or obligations in an aggregnie
principal amount not in excess of the aggregate principal amount
of such bonds or obligalions, bearing any rale of interest; and
secured by mortgage or lien which shall embrace substantially the
same property as is embraced by the morigage or other Hep
seeuring such bonds or obligalions; or

(3) the creation by any Conirolled Company of any morigage
or other lien on the properties of such Controlled Company or any
pari thercof to secure any bonds or obligations issued by such
Controlled Company in accordance with any of the foregoing
subdivisions in this Seclion 7.

Provided, however,

(a) that in case any bonds or obligalions subjeet to Lhis
Indenture shall be so renewed or exiended, such bonds or obli-
galtons o renewed or exiended shall continne subjeel to this
Indenture to the same exieni, and shall be lodged and held in the
same manner as herelofore; and

(b) that in case any bonds or ebligations =ubjeet fo this

Indenture shall be‘exehanged for bonds or obligationz substituted

as aforesaid, the substituted bonds or obligations shall fpso facto

! and forthwith become subjeet 1o this Indenture to the same extent,

and shall be lodged and held in the same mianner as those for which
they were substituted.

At any time the Trustee may, in its diserction, and il requested
in writing by the Company, and furnished with an opinion of eounsel
y that any such renewal, extension, subslitution or issue, or the creation

: of any such mortgage or other lien, is in compliance with ithe provisions
of this Section 7, shall, unless some one or more of the events specified
in Clauses A, B or C of Scetion 3 of this Article Five shall have happened
and be continuing, by an instrmment in writing, executed by it, eonsent 1o
v such renewal, extension, substitution, or-issue, or 1o the creation
of uny such mortgage or other lien, and such consent shall be conelusive
&= against {the Trustee and all holders of Bonds and appertaining
coupons. "Che Trustee inay receive said opinion of counsel as conclusive

sook.. 57 pace 309 4




= merged mto, or. all of 1s praperty ma)' he sold

oflier. Contro]led Cumpam' or with, or info, ot ta 3
_provided” that upon the consummation of ‘am s

merger, or-sale; ‘the comipany formed by s such ons 1datmn,

which such: merger shall-be made, or {0 “which- such §; sha]l be made,-
‘shall béeome and be a Controlled Company. - g

“Onany- cousohdahon, merger or sale, purslmnt io tlns Sectmn S
' ion-of- the'_Board of

lhe Comp'un or consent to the cmlcellﬂtmn mld su 1
-af’the time pledged or a%lgned hereundor £5) ed:-by, or
o iy o7 Con-
tro]le'd"Compames, ‘parties to such com,n]:datlon, TEE
exchangé: at least as great an aggregate prmclp-ﬂ amount of bondsr
or-obligations. of the corporation resitlting from such consohdatmn oF
mergeror {0 which sueli sale shall be made;

“Provided, however,

() -that the ‘bonds or obhgahona 507 recewed ‘in cxchnngc
shall be lodged and Deld in the:same m'mner ‘as *thoke “eancelled
‘and surr endcred ang shall be secured by Tien:o i) i
of the.pr roperty seeuring any of the bands®or- obhvatmns 0.sur+
rendered; said lien to be of substantially thesame degree of.priority

- as lhc lien of fhe bonds or obligations so surrendered -an 'd_

“(b) that-the aggregate amount- of bonds or. obhgatmns not
pledged or assigned hereunder; secnred by lien “on: such property,
or any: :thercof, in priorily to, or on a parli} . ie-bends or. .
ohlwahons seenred by lien on suelh prnpertv or- any thiéreof, -and

. p]e(]ged or assigned hereunder, shall not. be mcrensed by reason
'of or as.a result of, such excliange. ' : .

Any comprm\, other than a Conirolled . Comp.m\ share‘-, of the
~capital stock of which shall be pledgedior 'lanlglled he1 cunder, may also
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.jhe mergcd mto, of corisalidated with, or all of its property- may as an'
entirety, be sold to, or leased to, any other curpora.tmn, ' B

i_vanded huwever,

(a) that, in any case, the value of the security affarded byr

- - this Indenture shall not be, in any way, impaired or- prejudiced - -

thereby, and

. -(b) that the whole consideration payable, distributable, or -

E 'delu'erablc on account of the stock pledged or assigned heréunder

- shall be subject to this Indenture and pledged or assigned here-
under; in like manner as the stock so pledged or assigned.

The capital stock of any company, any of whose stock shall be
pledged or assigned hereunder may, for the purpase of carrying out -
. . any transaction pcrmlttcd by the foregoing provisions of this Section 8,
. and 4s & part of, or in contemphhon of, such {ransaction, be inereased

©to _the extent necessary therefor.

"Any. Controlled Company may be consolidated with or merged
" “into,-or alt of its property, or auy part thereof, conveyed to the Com-
_ pany.- The property of any Controlled Company so consolidated with,
. or merged into the Comipany, or; as the ease may be, any property 8o
- _conveyed to the Company, shall, forthwith, upon such consolidation,

" merger ‘or- conveyance, and subjeel lo esisting liens thereon, become -

.and be subject to the lien of Lhis Indenture, as fully and compleiely
- g5 thoiigh now owned by {he Company and deseribed in the Granting.
. Clauses hcrc_of, and the Company, or, as the ease may be, the corporation
“resulting from such consolidation, shall execute and deliver o the

o Trusiee, a supplemcntal indenture or suppleinental indentures con-

véying, assigning, and transferring such property fo fhe Trusies, on
“-the.trusts of this Indenture.

.. 'The: Trustec may, subject 1o the provisions of Section 5 of this
_.,'z\rllc]e Five, vole npon any of the siock deposited with it and may do
any and” nllr lhm;,s proper to earry into cffect the purposes of -this
_ t'c_liori 8 and, in order to facilitate any such merger or consolidation
or. ether mllhorlzeﬂ iransnclion, the Trustee mAy make or permit
by necessary  exchange, anccl]atwn substitution or surrender of

tunfles, or-may transfer, in“whole or in part, info the name of the
‘ ‘oinpany or iis nominee or nominees, under such resiriction as it- may

i fsumcieni ‘for the protection of the holders of the Bonds, tlie-

BOOK..... ,5_7___ PacE. 32 I - ,




-gtock:of rnny company
in the_ name’ of the “Trus

_ Trustee under any
otherwme expr s]y_ prov:ded the,
V.4 ursuant to: this: Section

I ’7__cerhﬁed by the Secretary of he Gompany un
; Bnard -of- Dlrectora

(b) a
Vice Presndents and by the Controller or T
stating sich facts as may be perhnen _to the r)gbl of ﬂ.\e Tmstea
to take suc.h actmn 5-and ’

() an-opinion of connsel that.the: igtion
nzed under the provisions of thls Sectum 8

SECTIOH 9 Anythmg in this: Inde1 t
notmthstﬂndmg, ‘the: Comparny, unless:an
the events. speclﬁed in Clauses A, Bror Cc )
Five shallzhave- “happened, ghall have-the by written rec
delivered 1o t.ha Trnstee, to require t‘ne eancellatmi of

{a) Anly . bonds or obllgahons securedg xcluswely (or-,sub
stantmlly-exclumve]y) by lines -of- raitraad-or other. propérty
vested in-the: Compan) and subject ta. this Tndenjure .as a di
lien, the -entire issue of which- (other than honds- which &
.been paid ‘and dancelled or for-th '.pnyment of - wlnch pr
satisfacfory 16 the Trustee.shal made) shall B
hy the Trustes as part of -the triist-estate
prior { to the lien of this Indenture and unior:t 0 the mortgage,
or othér- charge seeuring ids”.o a
unsahsﬁed ‘of Tecord ; and .

(b): any unsecurcd obligations at the ‘time held by the’ Tr
as part “of the irust estate,. issned by- ar corporatmn substa 1l
all -the property of which shall-have:beexn: vested in the Cnmpan
and become subject to ihis lndenture' as a direot Ien. :




- hé faith tl;erre’gf _l_u__aceq_rdance tht_zrew’i'
ARTICLE SIX.
- Renenies or -Tiiusizg AKD BONDEQL@E};{ .

. . SE6TioN- 1. If one or more of: the following avent i_x_}—ﬂ:iis I.nde,n-:- 7'
le events of default shal 'happen, that is to sa o :

b).i default shall be made in'the payment’of Lhe prmclpal of o
um, if any; oh any of the Bonds when th E b A
payable, either by the forms thereof or. othermse asinthis .

Indenture provlded or,- _: . '_' ; P

puwlege - S

’h of conversmn granted ‘to the holder of an Bonds issued.




its successors
ed; ‘and &

£ the Bonds at the i

- Qr .
(e} by the decree or order-of a courl of eompe c

a receiver or-irustee shall:bé appointed of the Company.or of:

major portion of its property, or ‘petition shallb gainst the

Company -under Section 77-of the. Bankruptey. A 1he United:
 States of America, or other simitlar law at the fim

shall be approved by order’ of court, and any sut

shall have continued in effect for a period of 60 da

pany shall ‘consent to the-app utrieit of any’su

truslee, tion unde;

‘Act of the United Stales o
- time in foree; or shall file an answer:
tions of stch a petition; or U

(f) default shiall be made-in the payment of the interest on any
Prior Lien Obligation not pledged hereunder segured Yy a Prior -
Lien on the Yines of railroad or any part thereof-subject to this:.
Tndenture or owned by a Conirolled Company, and such defauli shall-
confinue beyond -the period of graee provided.-in the -Prior Lien -
Indenture creating such Prior Lien ;or -y B

{g) ‘the Company shail f ail, on the maturity of any Prior Lien.’ ’
Obligation referred to in the foregoing Subdivision (f). of this Set
tion 1 and on _prcscﬁlaliaii' thereof in accordanee 3 th the. ternis
thereof, cither {o pay said Prior- Lien Obligation or to cause ‘8Ai
Prior Lien Obligation to be taken up and pledged under: this Inden
ture, or if so rdquired by the terms of any othe ior-Lien:In
denture, with.the trustee or morigagee {hereiinder; or otherwise to:
deal with said_Prier Lien: Obligalion as may be required or pa!
mitted by this Indenture;or s ST

{h) default shall be made’in-the performance of
conininied in‘any Prior Lict'l_'-In’d'_'en_turc consﬁtut_._l_ng,_&' ;

{he lines of railroad or part ‘thereof subject to.th :

owned by a Controlled CDllipa'i;SY'!'ﬁnd by reason g'f | uehdcf ault; any -




deducting

he' Company:

istee thereundar . +
abdivision- (i) - -

-aiid/or perwd G-

therohhgatwu'f y
_nnd p’iyahle),-r :

ructures erected or: pr(mded for-use-in connection wrbh_--', T

nd other prermses, “whereof it shall hecome posses%d

‘ep u?s,' renewals:

hétte’rments and L

eét.f And the

'mgs, income, -~ -

penses of operating smﬁ r.nlro.uls and other ﬁi-crllise's;, TN




such. pnymcnts to be made ratably to the perscns enhtled thereto
wﬂhout discnmmahon or preference,

(b) in case the principal of any of the Bonds shall hav
due, by _declaration or otherwise; and shall’ be unpaid, fir
payment of the accrued interest, with interest on: the overdin
ments:thercof, to the extent: per itted by law, at the
respec{wely borne hv the Bonds on. which such: mterest ghal -
defau]t in the order af the ruatnrlty of lhe 1nstallment3 and: nexf. to ©

Secriox 2. The Truslee shall; wlthm 9.0 days '1fter the uccurrence
thereof, give 1o ihe bondhelders, in thie manner: promded belo
Scction 2, nctmc of ahy defaunlt (whethcr or not: cunshtutmg

that, c\cept in Lhc case of a. dci'ault in: {he payment of the prl 7' ;
(or prcmmm if nnv) or mtcrcst on: fmy Bond or:in the payme

_ exceulive eommillce or.a trust LOII]II]]“.OO of dlreclors and/nr_
- sible Officors of the Trustee in good faith determing ihat the w;thholdmg- -
~ of such notice is in the interests of the bondholders Such nohce shall-







y 1pal mterest or . t.];erw:se upon
any hcmds or obhgahons or other mdebteduess that shall 7hen be’ Teld

'the purpose of carrymg “out the prowswns of this second- pnragraph of
Sectioit 3; but in the event that-a: réceiver. of the prupe'

the trast estate shall Lave heen nppmnted and shall be-in poasessmn
thereof in the enforéement of this Indentire or- pursuant to- the pr
visions hercof, the Trustee from tlme.ito time in'ifs “disi

if requested by the holders of & ‘maj !

time outstanding shall; turn over any. part or nll of the mterest moneys
and- dividends so eo!lected by it to-such.receiver, and’ ‘the: Trustee. §iT)
cooperate with such receivor in managing and operating the s properties of
the Company in such manner. as-fhe Prusice shall deem for the- best
interest of the holders of ihe Bonds; :

SLGTIO\ 4. If one or more of the events of default _shall happen
the Trastee, with or without entry,-in-its- dlscrehon, ElﬂlE‘.l‘

(a) may sell, subjeet to the ihen existing’ prmr hens thereo )
to the highest and best bidder, all and singnlar:the trust estate
including righis, franchiges, mterests, and appurtenanees, and

_ all"real and-persenal property of every kind, and-all Tight, titl
and interest, claim, and demarnd therein, and rig -redemptlon
-thereof; such sale or sales shall:he- made at: pubhe
such pl'\ce or places, and at-such times and. up
the Truslee may fix and briefly spemfy in the notice-
given as herein provided, or a5 may ‘be required. by-law ar

(b} may proceed to protect and to enforce_"ts Tights’ and’
the rights of hondholders under. this Indenture, by=a-suit o su
in equity or at law, whether for- the. speclﬁc performance of an’
covenani or agmement contained: herein, or in‘ajd of‘the -exegution
of any power herein-granted, -or for thc foreclosnre-of this Iridé
ture, or for the-enforecment of. -any other dppropriate lega] “n
eqml'lb]c remedy, as {he Trusiee,-heing advised-by counsel, shall
deem most effectual 1o protect and ‘enforee’ any- “of -its: rights’
diies wnder [his Indeninre or the rights of holders of the Boric







--t}m Trustée may make sueh sale af- th tlme and placé to wh
same shn!] be s0 ad;ourned : .

“transfers” of - ‘the premises :and- prop

: ,"_of the Trustee adwsahle and; for ths

“power; the. Company hereby ra’ufym
_"5'11(1 .|llorney or attorne)s or such sub

requested by the Trustce, ratify and-confirm an_v 3
'etccutmg zmd dulwcrmg fo _the Trustee -or to: stieh’ [

'_".Trus!ec, ad\xsable for the parpose and as may he dcmgnatedf
_.request ’ ‘,-—.‘_\ : i

“-under or- hv ‘virtue of Jildl(!lﬂ] procee
-_'_nght Iit]e, mteres{ cIalm and dema




Art:Six, Sec 9




First, - To the payment of the costs-an
including ressonable compensation to the
T riigys, and of all expenses, liabilities and. advande
~“orincurred -by the Trustee, and-to “the  paym
" _assessmieiits, or other liens an the property. 50
- of this Indenture, except prior liens subject |
“shall-have been sold; E
"Second. To the payment of {he whole:aino
 unpaid upon the Bonds for prineipal, preminm;-if-a
with interest on the overdue prineipal and pi

the overdie installments of interest, to the extent permitied-by law,:

* at {hesame rates respeetively botne by:thé Bonds; 50 s
procecds shall be insufficient to ‘pay.in fall:tho-w
and'unpaid upon said Bonds, then to the payment«

'_and premium, if any, and interest on the Bond

“or priority of any series over any other seriea ncipal’
" and premium, if any, over interest, or _oiji_ufefest'jovef.ﬁrin'cipél' and |
premium, if any, or of any installment of inte ny other
installment of inferest, ratably to the aggreg

" and premium, if any, and the accrued and. inpaid-interest;

, T’iil;d. To the payment of the surplus; _';fjij',:;t-'cj_ theCom
pany, 1is successors or assigns, or to whomsoeyer giz}yj-rb_e_:;_l_é\yfgl_l_y;
- -eptitled to receive the same, or as a-court of éompgt@n_t‘jgtisd_iction

may. direel.

* Secmor 13. Upon any such sale by the Trustee or-pifsuant to .
jugdicial proceedings, any purchaser, for or in setflgment or-payment.
of ‘the purchase priee of the property purehased; shall be: entitled: to
presenting siich Bonds and coupons in order-that't e aredited -
‘thereon-the sums applicabls to the. psyment thereof: 2-net pro
‘cdeds of such sale to the owner of such Bonds and coujic

“sharg of siich net proceeds, after the deduction of-cos

-pensation and. othier charges; and therenporn sueh;

eredited; on account of such purchase prige.p

use and apply any Bonds and auy maluréd and -unps ons by .

portion-of such net proceeds that shall hé.-:'l}'ii)liea__b_ “to-the paym _nffbf, .

“and_ that shall have been credited upon, the Bondg ndcouponsao
- presenied; and al any such sale, any holders of the Bonds may bid-for -




mf; contamed i this. T
.fmy nght to accepi or”

ment of: _terest on any of the Bonds nnd sucl_ dofault; shall ha ¢
Lnntmue for.GO dnys or N : :
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Art. Six, Sec. 15
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(2) In case default shall be made in the payment of the prin-
cipal of or premium, if any, on any of {he Bonds when the same
shall become payable, whether upon the maturity of the Bonds or
oiherwise as in this Indenture provided,

{hen upon demand of the Trusiee, the Company will pay to.the Truslee
for the benefit of 1he holders of the Bonds and coupons then outstanding,
the whole amount which then shall Lhave become ‘due and payable on
all the Bonds and coupons then outslanding, for interest or premium,
if any, or principal, as the case may be, with interest upon the overdue
prineipal and preminm, if any, and installments of interest, lo the exfent
permitted by law, at the same rates respeetively borne by the respective
Bonds which, or the inslallmenis of inlcrest on which, are overdue; and
in case the Company shall fail to pay the same forthwith upon such
demand, the Trustee in its own name and as frustee of an express
{rusi, shall be entilled o récover judgment for the whole amonni so
due and unpaid and in case of the pendeney of any receivership, insolv-
eney, reorganizalion or bankrupley proceedings affeeiing the Company
or ils property, lo file and provea claim for the whele amount so unpaid.

The Trustee shall be entitled to recover-judgment as aforesaid, or
{o file or prove claims as aforesuid, ar 1o file or prove claims for the
principal amonnt of and interest on the Bonds, even though the prinecipal
or interést, or boih, shall'not then have become due, cither before or
after or during the pendency of any proeeedings for the enforcement of
the lien of this Tndenture; and the right of the Trustee Lo recover such
judgment, or to file or prove elaims as aforesaid, shall not be affected by
any entry or sale herennder, or by the esercise of any other right, power
or remedy for the enforcement of the provisions of this Indenture or the
foreclosure of the lien hereof ; and'in ease of a sale of the property sub-
ject 1o this Indenture, and of the application of the proceeds of sale to
the payment of the debt hereby secnred, the Trustee in its ewn name and
as Trusiee of an cxpress trust, shall be entitled to enforee payment of,
and to receive all amounis then remaining due and unpaid upon, any
and all of the Bonds then outstanding, for the benefit of the holders there-
of, and shall be entitied o recover judgment for any portion of the debt
remaining unpaid, with interest. No recovery of any such judgment
by ‘the Trustee, and no Jevy of any execution on any such judgment
on property subject o this 1udenture, or on any other properiy, shall,
in any mauncr ar to-any extent, affeet the lien of this Indenture on

aoo&.__,gl_« PAGEH3_§_'£——~)
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the property, or any part of the property, subject to this Indenture,
or any lien, rights, powers or remedies of the Trustee herennder, or
any lien, righis, powers or remedies of the holders of the Bonds, but
such lien, rights, powers, and remedies of the Trusiee and of the
bondholders shall continne unimpaired as before.

Any money thus collected by the Truslee under this Section 15
shall be applied by the Trustee, firsi, {o the payment of the expenses,
disbursemenis and compensation of the Trusiee, its agents and attor-
neys, and, second, to payment of the amounis then due and unpaid
upon such Bonds and coupons in respect of which such moneys shall
have been collected, ratably and without any preference or priority
of any kind according fo the amounis due and pavable wpon such
Bonds and coupons, respeetively, at the date fixed by the Trustee for
the disiribulion of sueh moneys, on presemiation of the several Bonds
and coupons and fheir surrender, if fully paid, or proper staniping
if only partly paid.

All rights of action under this Indenture may be enforeed, and
claims in any receivership, insolveney, reerganization or bankruptey
proceeding may be filed or proved in respect of the Bonds and appur-
tenant coupons by the Trustee without the passession or-presentation
of any such Bonds ar coupons or ihe production thereof on the trial
or other proceedings relative thereto, and any suit or procceding
institnied by the Trusiee shall be brought in iis name as Trustee,
and any recovery of judgment in-any sueh suil or proceeding or any
recovery 1n any receivership, insolvency, reorganization or bankruptey
proceeding shall be for the ratable benefif of {he holders of ‘Bonds
and coupons.

Secriox 16, The Company will not at any {ime insist upen or
plead, or in any manmer whatever claim or take the benefit or advan-
tnge of, any stay or extension law, now or al apy time herenfter in
force; nor will it elaim, take or insist upon any benefit or advantage
frow any law now or hereafier in foree providing for the valuation
o uppraisement of the property, or any part of {he property, subject
W 1his Indenture, prior 10-any sale or sales thereof (o be made pursuant
'o any provision herein conlained, or {o lhe decree, judgment or order




ek S e 16, 47,18

of :_gif_r_lj'fcour't'_of_"eoinpelen[jlirisdipﬁd

will:it -elaim or ‘exercise ANy Tig

hereafier cuncted by the -Unifed S _ : {
t_o"_;‘r_éde_cm'ih_é,ri}ﬁbpertyi so sold or 4Tl part théreof; BN
for itself and‘all persons ¢laiining; der or thr yugh it her

waives, to {he exlent ‘permitted by law, all suetl {5 and-all:benefits
, a’r_’n_lfﬁﬂ\'antagejof auy. such law or law i ni i '
hinder, delay.or jmpede tlie exechition’of any=pow!
delegated fo.the Truste; but_that—lt;.wjll_suffé; d pe

of -every. guch power as though-m{:-fsilbh \aw,-_::jff iaws hgtii_'}',h_eén I
Or._e_nacte,d_' : L i E

Srertox 17, Upon filing a bill in equity, or upon c,uhu_ﬁbu'cptgéﬁt,
of any ot_h_er" judicial:pruceeding;'_id ‘enforce-any right of sthe Triistee -
or-of the ho’n'dholders-under'.{his Indenture; the Mrustee shall
eititled, as a matter of right, fo- the appointment of :a- ivel
‘the premises and property subject to lhis'jlxiﬁchtnlre,,

_and of the earnings, income, revenues, rents; issues and-pr
premises and - property -subject hereto, wifh such POWETS. 05

making such appointment shall confer ; but notwithstanding the appoint-
ment of any rocciver, or a trusiee, or of mi:.';pm'ceed'lfigTiﬁ'b_ank'l:ﬁbmy, R
the Trustce shall be entitled, ns pledgee, to -continne:to: tain possess
sion and control of any bonds, eash’and other. propertyfplnge’d-_o:;f_p_bé '
pledged, and lield hercunder. ) b TR

_ grorion 18. In case (1),_.'t_he-Comp:_u;y_-_
any of {he -respeels mentioned An Section 1 of this. Arficle Six
(a) at anytime during the _coﬁ’t}nuanceb_{'such default ‘there

- be-any -existing judgment against _the Company unsatisfied-and
_cured by-bond on’ appeal  vadicial proceeding.
- party other than the Trusiee, 8 receiver oF: fril
“of the Company or of its property, or a judgment or:or
" for the séqucslralidniof “its -property; or in case > (2).
©shall miake default in- the payment of inferest. specific
(a) of said Seclion 1, and shall; Tuit i it
. {ors, admit to the Trostee its in
~ihe periﬁt}fuf grace iit said Bubd
 either suel €aAse, without wating t iod of
7 Seetion 1 specified i_rl_-'réspeet'bf-:s{ich' fanlt, shi
©~in the diseretion of tlie Trusted forthwitli-io. exercls

. * ‘herein conferred, and-also any a_l_:d_-nll"jé;tlif&;r-"righisf _'gﬁdippwgr
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“requested the Trustce . writing 1o take action in respeek.d
. ;bf—'défagl&_,ria_i_i‘d'shal_l bave afforded to the Trusiee reast

- -to proceed o exércise the power & hereinbef
S im ute such action, suit or procegdiﬁ_'g.in'itsz owi nam
-"algo_}hgy__'shén'hhve offored o the Trustec adéquate secu
ity against the costs, expenses and liabilities to-be im
_ “thereby, and unless also the Trustee ghiall have ref
to act apon such notification, request_and offer of

60 days after receipt thereof; and such fotification;. el
_jndenmity are hereby declared in every such case, st the
‘Prystee, Lo be conditions precedent ceution 1

of the powers and

of -action for foreclosure ©

aﬁy; oiher remedy hereunder; proi}idéd ‘that nothi_jﬁgi (;'oniai

“fndentire or in {he Bonds ghall affect oF jinpair -the .ob igatio
Company, which s absolute and unconditional, to PAY. rin
and the premium, if any, and interest on, tie Bonds t 1

. holders of the Bonds at the respective due dates stated .in:8u¢

or affect or impair the right of ction, which is also. ahisolute: and'gn_—i;*_,_f’ o

conditional, of such holders to enforce-the payment’ thereof ;
' fir,iiehdé(l'ﬂ_mt 1o oue or Mmoere holders of Bands and coupon ]
any right in any mammer whalever by his or their -action
disturb or prejudice the hien of {his Indenture, oF to"éqfé}_ée
hereunder, or 1o participate in any suit or p'roceédiji'g;jfﬁr"ﬂic
“meni. hercof, excepl in the manner herein provided, ‘an
ceedings at law or in equity shall be instituied, had an
i the manner herein provided and for the equal benéfit
of such outstanding DBonds and ecoupons. Anything 0
contained to the contrary nolwithsland'mg, the holder:
\ i_n-prin_cipal amount of the Bonds then outsianding, shal
Cgrgm time to ime, if they so elect and r_nim'ifesﬁ ‘8ui
instrument in writing exeeut { 3
not otherwise than a8 herein pro
“taking- and’ conducking any and a
preinises: and property subjeet to fhis Indenture,
of. this Indenture, and of taking and conductiig”
prroéei:dingfher_ennder; provided, however, that the Trus
" the right:lo decline 1o follow any suich direction if 3t shall
by '17§3§p011!§ible officers determine ithat the. action or
diréeted would be illegal or involve fhe Trustee in ‘persona
_and provided further thal noibing in this I_I’ldcntufq.s__ all impal
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onal; or othierwise:inval
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ARTICLE SEVEN.
OFFICERS AND DIREGTORS.

or—'npon any 0ﬁli_g'.g=.t_iqn, 7
Jorid or coupon;-or becailse
Iness represented by {tho VB’uiids‘o’l"_ seeure

present or future; of the Co
of throngh-the:

by any legal quitable proc
' isign or rule of law:t
alty or otherwise; i
{hat tliis Tnde ure and the obligations liereb
_and that no personal Yiahilit;
v-the incorporators, stock
{lio.Compapy or:6f any suc
because of the inenrring of the jndcbtedn

‘Bond, on-n_r._:iafter the due - . :

nt in .-réspgf;l' .




: orin. eqmty, or created

constitution; are “hereby ‘espressly ‘waix !
1 part of the consi eration for, the execuhon of thJs-Iudenture
ue of the Bouds and coupons

ARTIGLE EIGH'I'

: Bonmmmpns’ Ac'rs, Hommus AND Arpmm' Aumomﬂ.

Any'.-proxy, demand, request. or atlier instrument -TeqL

é-to be SIgued and 'e\écuted by bondholders may: bé-in. Any
“. pumbaer- of concurrent wrlhngs of similar tenor, and may:be
g il 1dholdérs-in person or by ngent appointed
roof of the execuhon nf any. such proxy, dem d, ;
- § gent,: and ‘of

ershjp by any person of coupnn Bonds lransferabl b dehvery,

hall-be sufficiént for any pirrpose-of this Indenture; a

v n-favor of the Tmste"'or of the Compnny \s'lth regard to due'
1ctio ken hv the ’I‘rustee ar: by the Comp:my under such inst)

The fﬂct and date of the etecutmn by any: person of any such
proxy, deniand, request; or othier- instrument ‘or- wntm
ed by the certificate- of - any nolary puhhc,, OF.
:mf_honzed to take; e:thur wlthm or wnthout the Sta_ :
N td
He peErson s:gnmg-,_,such request or o!her mstrumen aclmowl-'
edged to lnm the exe(mho thereof or by an aﬂidn

ch proxy, dcmand requesl or- othcr mstrument anteed:
any New. York Stock. ‘Exchange member firm; trust company, bank,

anker or other deposﬂary (where\er s1tmted) sahsfactory to the
Trustee




Ar Eight; Art. Nine, Sec, 1 c
| B
bers of suck Bonds, and the: date of his hol ding: the samef o

proved by a certificate executed, by any’ New York Stock E
member ﬁrm trust compa '

person had on depomt w1th Sueh depusttary or exhibit
depositary the Bonds deseribed:in such cert.ﬁcate Foral ozes”
of any proceeding pursuant to this Indenture on the faith of in ao:
cordance with dany such Proxy; request, demand br other ing ument.
purporting to be execuied by a:holder of Bonds for the enfs

hereof or ofhermse, the holdmg ‘by the person- named i in
certifieate of any Bond spemﬁed therein shall'be. presum

tinue for a period of one year from the date of such™

uriless at the time of any determination of such: ‘holding.

certificate bearmg a lafer daie 1ssued in respect of the. s

to be outstandmg Any nchon taken by the Trustee pu:s ant i
this Indenture upon the request of any petson owning any: Bond or
Bonds seeured hereby, shall:be conelusive and hmdmg upon°
future owners of the same Bond or Bonds. ST

The ownership of coupon Bonds registered as to principal ar of regis- -
tered Bonds without coupons shall be proved by the regmters of—aild )
Bonds, :

The foregoing provisions of this Article Elght are subJee ]
provistons of Article Fourteen hereof with respect'ts proceedmgr;for ‘
modification of this Indenture. o

ARTICLE NINE.

Brreases or Morrcagep Properry,

Secriox 1. The provisions of this Article'Nine shall not be;
in any manner lo limit any rightor power confetred on the
or.any Conirolled Comipany by othier provisions:of this Inde;
shall'be expressly subjeet thereto.

ook 5] ace 392




a7 Art. Nine, Sec, 2

secrroy 2. From time to fime,

¥ gy ons and limitations in this Article Nine preseribed, and not other-
‘_ua-’-‘-‘ ay sell or exchange for other property or otherwisea dispose of,
e ;hn: Trustee, upon the delivery to it of the opinion and certificafes
«d by Section 10 of this Artiele Nine and wpon the deposit. in
."‘i“;mce\vith the provisions of Section 11 of the proceeds of any syel,
b‘."rd;,qli release from the lien and operation of this Indenture,

e (a) any part of the Jines of railroad whieh are or shall he

af any time subject to thig Indenture or any leasehold, easement,
trackage right or other interasi in any line of railroad which is or
shall be at any time subject to this Indenture, provided ihat ajther

{1} such release wiil not break the conti
of railroad then remaining subjeet fo the lien of thig Indenture,
it being undersiood thyt such continujty may be maintainegd
by ao undivided or leasehold interest, in lines of railroad or
operating rights over lines of railroad, or

nuity of the lines

{2) that in the Judgment of {he Board of Directors, avi-
denced by certified resolution delivered {o the Trustee, such

release will not maicrialiy adversely affect the security for the
Bonds or the interest of the holders thereof,

such part thereof, as a part of the lines of raj)
{o thig Indenture, and

{b) any other real or persomal property

and any rights or
interests in property the sale and/or release of which are not here.
inafler in this Article Nine specifically provided for, which it shal)
zo longer be Neeessary or expedient to refa;

the lines of railroad then subject to this
Iudenlure, or for use in the bnsiness of the Company.

. From fime {g time, the Company may,
Trasten of the o

Pinion and certificates regu

y ticle Nine, permit any Controlleq Company to sell all of any part of
&M lrs of railroad, reaj estate or other property, or rights and inlerests
Property, provided, that it shall pg longer be Decessary or expedient

after delivery by it to the
tred by Seetion 10 of this

sook_ I 7 race 293,




dehvery tb it of the opmmn nﬁd ' “rec i
. this Article- Nine, shall:de all scts reqmmte on 1ts parl: to

. summatmn of such sale

“Secriox 3. - From time-to hme, the Company, sq‘b"ect to'the
ditions and:limitations.in this- Article Nine. prescribed, and-not other-

- wise, may sell, and the Trustee upon the dellvery to-it-of the opinion

and-eertificates. requsred by Section: 10 of ‘{his- Artlcr_g_ Nine and up'ong
- the deposit -in accordance with the -provisions jof Section- '
- praceeds of” any “such sale, shall reledse from the-lien and ope

* this Indenture, any of the stoeks or bouds or obhgatmns pledge “or - N

_ assigned hereunder, proﬂded

(a) “that the enfire amount: pledged or asmgned hereund

stocks and honds of any one eorporation shall bé gold, and 'that 1t "-:-:

: :shall fo lcnger be necessary or: expedlent o retam the 5a 1

(b} that the honds or obhgatwns 1o be released are.to' be pur-
.chased in connection with meeting: or utilizing- smkmg fund pay-
~ments. or moneys deposxted uider a: mnrlgage secunng such bonds:
_or obhgahons, and fhat it shalkno longer be: necessary or: expedlent

to retam the same, :

Srcﬂo\ 4. Trom time:lo tinie; the’ Company, sub;ect to the con-
ditions and limitations-in this Article Nine preseribed; and: ‘ot other- ©
wise, WAy’ sell parts of ifs tracks or othér.property, ‘of -grant: tracknge,

riglits over such tracks, or make-such otller arrangemenis,’

ARy terminal company or nnion- depot comp'my .or:dock: 'cumpany ‘or.
othier ‘railfoad company ° with whicl it may enter into. arrangements for,'—':;'"

joint depot dock and terminal faclhhes, pronded

{a) that the Cornpanv SeGUFES And p]edges or nsmgns under' C

- this Iudcnture eoniraets giving-it the. right to use such inion dépot; - -
“.dock, or terminal- propertv npon equ:table terms with the other R
‘companies- usmg the sRIME, and -

(b) that the fair value of ’(he property sold or: thc nghts parted
~with.shall not be: grealer. than:the fair v-ﬂue of. t!m u"hts, moneys-_'}‘ K
Cand- propcrty abtained, : -




alue of thc property sold or lhe rlghts parted
o greater Ihan the fmr -value of tllc nghts, moneys
btame ; S

! 'llmu {1e]|ver\' tn it of the opm on and cerhﬁcate_a
¥ -Seclmn 710 of th;s Artlcle ‘\'me, shall '

v iy upon the dehvery
, opmmn and cerhﬁcatee reqmred by Secl' nido ,
: :'l\me re! nse fro; i 5 franchise or- po h
1 of 'is to.be or shall hﬂvc ‘been surrendered by the. Company,

and—any lmes of ratlrond {racks or siruclnrcs which'are to be or shall,
h ' - :




The Compnny, £ "om ‘tim
) 'I'rustee of ihe opinion’ “and. eerd; ates equu-ed by
" Articié Nine, permit-any Controlled Compnny to snrrengr any
. chiise or-{o remove or- ‘abandon: a]l or any of- 1ts l‘Blh’DRd_! tracks

struclures pmvxded CoTE

{n) that, such surrender of fnm
‘donment of. railfonds, tracks-and: sfrietut or
* been: ‘madé pursnant to- any"agreem nt wwith the Fe
ment; a state, mummpahty ot ‘other pnhtlcal dlv' ion
_of 4 state, or to legal. requlrement or shiall-has ibee i dul
rized by. the Interstaie Comnerce : Comimissi 3
_publie service or. public utilities commission, Failrosd- com 11
or other goverumenlal hody, siate or cheral havmg Junsdmtmnﬁ
in the premises, and S

(b) that the value of the security aﬁurded by th\s Indenture_
shall not be substantmily lmpmred or pre;udmed therehy, -

and the  Trustee, npon dehvery ‘o it of the opmmn and certxﬁcates;,
required by Seeiion 10 of fhis Article Nme, shil] do ail gets on 1ts part'
reqmsne in connection iherewith,” - :

SLCT!DI\ 6. The Trustee sha!l from {ime o time; upon the delwery
10- it of: the opinion and: certlﬁcates requiréd by “Section 10-of this
Article Nine, release from: the lisn of this Indenture, or, if'it so ‘alacts;
join in a conveyance without warranties of title of, any prnperty exwptg
lities of railroad and pledged secuntles, provided .

{a) that this Indenture: is noi-n lien. thereon, . wheiher or not-
constiteting a cloud upon, or adversely aﬂ’ectmg, th- tltle of the
true owner or prospective: purchaser ihereof;or

(¥) that the properties 1o be released or conveyed are. mthout'
\"due 1o the Company or the trust ‘ustate. :

The Company -shall not be rcqulred lo (fcposxt with the- Trustee, or to
account-to.the Trustee for, the consideration, if any, for any property
relcased or convey cd puraunut to this Section 6. y

Seomies T 1n the event that any- of the’ trnst cstate shall be- m-
volved in any-act ion.or proceeding in which it shall'be sought to-require-
the Compnn) to parl-with the-ow n(,rsh;p posscssmn or operatlon off




él<(who may-be of- coufisel toﬁthc Com any
Tae edmgsa dshal] elther before

Trustée -fnr the suhsequent depasit of: such consxderatmn, release
from thelien of this Indenture, the property or any part thereof mvolved
m"smd aehon-’or proceedmgs, pronded o .

: _,uch Telease is-made: after ﬁnal ;(udgmentj ‘the opmmn
wof cmmsel prowded f_or in Sectlon 10 of this Artm]e Ni 'shall state

) . I iy,
s requested and " shall state e amouut “of eash if: any, to he :
,'- recew d by the Cnmpnny on dceount of the falr value of such-.

_d by the’ Com ny
the achon or proaeedmgs m queshon were ‘continued ‘to d final-’
' i 'alué of the. property

1f “no conslderahon is to be,rccmv'ed ﬂ]a An the

B Compan}r m PXCESS of the legnl e\penses mvolved if the actmn r;.
Q_—'proceedlnga were continued to final Juﬁgment or that sucb pruperl;y
. 1s wxﬂlout fﬂ.ll’ va]ue to the’ Company or the trust estate ’
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Art. Nine, Sec. 8,9

93

pendent engincer whose selection by the Company shall have been
approved by the Trusice in the exercise of reasonable care), selting
forth in reasonable detail all property and the fair value thereof sold,
exchanged or ofherwise disposed of or retired from serviee under this
Seetion § wilthin the preceding calendar year, and all replacements
thereof made during such ealendar year and the fair value of sueh
replncements, together with all such deeds, conveyances or insirnments
of further assurance (if sany), and evidenee of such filing or recording
therenf, as may be neeessary for the purpose of effectually subjecting
such replacements (o the lien hereof, and an_ opinion of connse! of the
Company that such deeds, conveyanees and instrnments of furfher
ussurance are valid aund suflicient for sueh purpase, or an opinion of
counsel thal ne sueh instrumenis are necessary, The Company shall,
at the time of delivery o1 sueh ceriifieate, deposit in accordance with
Seelion 11 of thiz Artiele Nine, an amount in cash equal {o any excess
of the fair vaiue of the property so sold, exchanged or otherwise dis-
posed of or retired from service within the preceding calendar year
over the fair value of {he replacements deseribed in such ceriificaie.

Secriox 9. The Company shall also have full power, in its discre-
tion, from time to time, fo dispose.of any porfion of [he machinery,
apparatug, implements and portable per=onal property at any{ime held
subject to the lien hiercof, whieh may have heeome obsolete or otherwise
unfit or unnecessary for use upon the morigaged premises. The Coin-
pany, in eage it sells any snch property, shall cifher replace such property
with other property, not neeeszarity of the same characler but having
a fair value at least equal fo the fair value of the old property ai the
time of disposition or shal) deposit the proceeds of the sale of such
property in accordance with the provisions of Section 11 of this Article
Nine The Company will file with the Trustee onor hefore July Ist
in vach vear conmencing with the vear 1977, a certifiente signed by
its President or a Viee President and by its Controller or Treasurer
stating ihat the Company has fully complied with the eovenant eoniained
in the last preeeding sentence in respect-of all property sold during
the preceding calendar vear and showing the details thereof.

The Company may at any time-makeany change in the loeation of
any of the tracks, station houses, huildings or other struetures upon any
part of the mortgaged premises. provided thai there shall be subjecied
10 the lien of this Indenture the now or relocated tracks, station houses,
buildings or ather structures, and the premises on whieh the same may
be erected, and there shall be deposited in nccordance with the provisions

BOOK....é]m PAGE_azl——A\




I

SLTTEL

iy

Art. Nine, S¢c. 9,10
94

of Scetion 11 of this Article Nine the nel proceeds of such change and
subsfiiution, and the Company may dismantle spor and side iracks,
station houses, section houses and other buildings and structures of the
mortgaged lines of railroad,

The Company may change, amend, supplement, surrender, or acceph
the surrender of any leases, trackage rights or coniracls subjeet to this
Tndentnre, whelher existing at the date of the execution and-delivery
of this Tndenture or thereafter made, and the Trustee upon {he delivery
to it of the opinion and certificales required by Section 10 of this Article
Nine, shall do all acts requisile on its pari to permit consnmmation of
any such change, nmendment, supplement or surrender.

Tn such event, any changed, amended or supplemenied leases,
trackage righis or contracts shall be subject to this Indenture in the
came manner and to the same extent as those previously existing.

Phe Company shall have full power to make any lease of, or to
grant any trackage rights upon, the norigaged premises or any part
{hereof, or lo enter inlo any contract affeeting the same subject to the
prior lien of this Indenture, bt nothing in this Seetion 9 contained
shall be constried as giving the Company power {o make any such lease
orio grani any such trackage rights orlo enter into any such contract,
anless such lease, trackage right, or coniract shall be subject to the
prior-lien of this Indenture.

Secriox 10, The Company, when requesiing any action under this
Article Nine, except action pursuant to Section 8 hercof and action in
respeet of the property or rights of a Coulrolled Company, shall deliver
{o the Trustee a reguest and a cerlificale signed by its President or one
of its Viee Presidents and by its Controller or Treasurer, which shall
set Torth, as the case wmay be,

(a) a description of the property or rights a releasc of which,
or other action in respeet of which, is requested;

(b} the selling price. if any, of the property or rights or a
deseription and the fair value of the property or rights, if any, to
be received in exchange therefor, and in tbe case of a lease, the
rent to be received;

(e} that the fair vatue of such property or righis is not greater
than the price at which the same is 1o be sold or the fair value
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Art. Nine, Sec. 10

95

of the property or rights to be received in exchange, and in the
case of a lease (hat the renial to be received is fair and adequate;

(d) such matiers as it shall be necessary to establish in order
io show that the release of, or other action in respect of, the
property or rights forming the subject of such request is authorized
under the provisions and restrictions of {his Arlicle Nine (including,
without limitation, the provisions of the first sentence of Section 14
hereof) ; and

{e) ihat the Company is nol in defanit Lerennder.

The Company, when requesting any aciion nnder this Article Nine

in respect of the property or rights of any Controlled Company, shall
deliver to the Trustee a request and a cerfificate signed by its President
or one of ils Viee Presidents, and by its Coniroller or Treasurer,
or n cortificate signed by {he President or one of the Viee Presidents
and by the Controller or Treasurer, of such Conlrolled Company, which
shall set forlh, as the case may be,

{a) a description of the property or rights of the Controlled
Company consent for the sale of which, or olher aetion in-respect
of which, is requested;

{(b) the selling price of such propertyor rights or a descriplion
aud the fair value of the property or rights,; if any, to be received
in exchange thercfor; and in the case of a lease, the rent to be
received;

(¢) thai the fair value of such properiy or rightsis nol greater
than the price at whieh the same is fo be seld or the fair value of
the properly or righis (o be received in exchange, and in the case
of u lease that ihe renial fo be reeeived is fair and adequate;

(d) such matiters as it shall be necessary to cslablish in order
io show thaf the consent for the sale of, or other action in respeet
of, the property or rights of the Controlled Company forming the
subject of such request is authorized nader the provisions and
restrictions of Lhis Artticle Nine; and

{e) that the Company is not in default herennder.

The Company., when requesting any action under this Article Nine,

‘reept aelion pursuant 1o Sveljon & hereof, shall also deliver to the
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Art. Nine, Sec. 10,11 ..

T_I"ip_sice, if t_'h__e_z'.__f_ai-it value of the 111‘6jjért,i‘-t-b;l.{e rt_'leglécd;:ii
*properiy relgased sinee the comiies of:the then euri
T<:year, as sef fortlilin any editificates-or opinions farnish

- to any provision of {his Article Nine,:3¢30% or more of the ggrcgnte o
. -principal amount-of the Bonds-at tlie: lime outstanding, the-certificate
~-of an independent-engineer, whose selection by the Company

- been approved by the Trastee in.the exercise of reasondble ¢arg; statis
the fair value, in the opinion of the sigrer, of the property to he reléase
and- fucther stating that in the opinion of the signer-ih

release will not impait the security under this Indenture it contra
tion of the provisions thereof; provided, however, that su¢h eertificate
shiall nof be required in the ense of any releage if the fair value:of the
property ns set forih in the certificate otherwise required- by ‘tiis. See-
tion 10 s Tess thinn $25,000 or less than 19 of the aggregale principal
amonni of the Bonds at the time ontstanding. |

Phe Contpany, when requesiing any action under this Article Nine,
shall also deliver 1o the Prustee an opinioh of counsel, stating that the
aeljon so requesied is aunihorized by the provisions of this Ariicle-Nine,-
and that the ceriifientes furnished {o the Trustee in connection fhere.
with are in compliance with the provisiens of this Section:10.- Such =
opinion and cerfificales may be received by the Trustee as conclusive -
evidenee of any of the facts, or of ihe continmance of any eondition, or
“of anylling by this Arliele Nine required fo be established: or-shown
- in order fo anthorize the aclion soughi in respect of any property form-
ing the subject of such certifieates, and shall be full r\'\'gix‘_fant:f_tq ‘the
Trusiee for any action {inken on the faith thercof; but the-Trustee, in
its disereiion, may require at the cost and expense: of -the ‘Company,
such further and additionnl evidence as to-it may seem reasonable.

Secriox 11, Unless, as siafed in the epinion of-'c()uns'éi' farnished

pursuant io Seelion 10 of this “Article Nine, sume.oﬂlgr—'_— dispesition. .~ - -
thereof be required by a Prior Lien Indenture and . subject to the - © L

provisions of the second paragraph of this Seetion 11, -the -eash or
other procecds of any and all sales pursuant to this Article. Nine
of property of the Company subjeet 4o the lien of this Indenfure; and

all monoys requiréd pursuant 16 aiy provision of this:Indentore o be

deposited:in accordanee witl ihis Seetion 11, shall ‘be-deposited with

ihe Trustec. Tn case some other (l_is']:qsiiioll of such caé]l;,_ht_}_lé prjopee'ds" .
or mwopeys is required by sueh Prior Lien Indenture, th ést of the -

Company_ therein or in any properiy dequired thereby shall; S_Iibjﬁct."[p -

snch Prior Lien-Indcnture, be and-become subject. to thi ndenture.

Any moneys received by (he Tris{ee pirsuant to the provisions of ‘this ~ -




i der, for- any of th
chds may be anfhent ated and dellvercd de

1onnt equal o ]00% of thc nchml amount of any éxpendztures
ch Bonds may so. he authentmﬂted and delwer" :

or-(2) b] the pur c]mse of* Bonds of any one or more. speclﬁed senes.
. (from the Compnn), or otherw:se) in the open market or )

“thei; ,r'ms (e\cluswe in e'xeh ‘ease, of 'wcrued mtere_st,-brokerage
' __.'_’char(,cs and other éxpenses of the purchase, which: the’ Couipany
: _rs]mllipr()\'ldc) or at a prlee m excess of snch opllmml rcdemptmn—

'troyed and a ccrhﬁcate of destructwn fun shed to the
pam by the Trustec, and no Bonds hhali be lssued in lien

ever in this Indenture- provision is made. for ’(he deposﬂ; of
tl;e_'I‘rustoe “}uch 15 suluect to (Ilsposmon a_s provlded in

{ the Compan\' slm]l at- !he lune complv-' f
1 forth in the preceding paragraph to procure
ursn:\ni to l]ns Sectmn 1] -In snch evcnt




* Are. Nine, Sec. 11,12, 13, 14 S
: 98 -
actually deposited with the Trustee and-to be paid by-the .Triiht_ée' to -
the Company pursuant to this Section 11. U
Any properby or righls received by the Companj' in exch_zii_:gei'fbr R
any property or rights released from the lien of this Indenturé shall = -
be and become subject to this Indenture. i ' -

Secriox 12, In no event shall any purchaser or purchg_s-e_rs,'o_t",;“
any property sold or disposed of under any provision of this Article .

Nine be required to see to the application of the purchase moriey. - =~ o

Secrion 13, Auything herein contained ta the . contrary -not- _ T

withstanding, the Trustee may take any actial contemplated by this

Article Niue, even if the Company is in defauntt-hereunder, -but shall ;_' :

not be required to do so. In case the morigaged premises _sha]l'r-'bé
in the possession of a receiver or trustee lawfully appointed, :the -
powers in and by this Articte Nine conferred upon the Company-

may be exzercised by such receiver. or trustee with the appraval-of o

the Trustee, and if the Trustee shall he in possession of the-mort-

gaged premises under any provision of fhisIIuglent_ure,—'then’fal'l' the - -
powers of this Article Nine conferred upon the Company may be . ’

exercised by the Trustee in its discretion. In case of the exercise

of said powers by a receiver or trustee, such receiver or trustee shali - - =

deliver Lo ke Trusiee, and the Trustee may accept and rely ‘apon,’in

licu of the cerlificates and opinions by ihis Article -Nire- required -~ i
1o be delivercd to {he Trustee by the Company, appropriate ordera:-of ~ )
court, affidavits of such receiver ot truslee and opinions of .counsel "

to such receiver or Lrustee.

Srorios 14, The Trustee shall not releasc from the lien of this
Indenture any property whieh shall be subject o the ken of a Prior
Lien Indenture unless the same shall bave been or shall simultaneously
be released by 1he trustee or {rusiees of such Prior Lien Indenture. -

Anylhing herein contained lo the contrary notwithstanding, the Trustee = - =

shall release from the lien of this Indenture any property subject to &
Prior Lien Indenture upon receipt of (a) the written request of ‘the
Company ; () _an opinion of counsel of the Company thal such prep- :

erty is, or was prior io is release, subjeet to a Prior Lien TIndenture "

(which Prior Lien Indenture shall be specified in sueh opinion); and-

{c) a certifieate of the trustecor trustees under such Prior Lien Inden- - .~
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(b)'tha _ oTS
l'tlﬁEd esolutmn dchvcre(l tu the Trustee, B




- A"‘ Nin ,s!‘—‘?' 15, 15 :, - :

L tmuance qt' such event o :
7o -the ristee under: some Pnor L1
- he payable to thic Trustee., £ an

’ compeusahon is- pa\ yable oihe
“pe.déposited. n
_ vided; howevery ihs e ter Vlease shall b
the Company ghall’ tle Sif T nt of : _al avchap
and-be: continuing, —Wn{ten request

{a) at the end: of one year ai‘ter the payment of any ]
to the 'Trustee ander this’Section 15,-and ab’ ,' -énd: t"'each
period ¢ of one yenar {hereafter; —until the explmi terr
tlie lcase in respeet 0f ~which ;such monevs Were pmd,

the extent that the moneys paid to. the"

lease are still held” ‘by the Trustee, an- amou

obtained by dividing the amgunt s0. pmd to the Trustee ‘hy the
~ pumber of years (treating any fraction. of 2 year 8B a Whole

“year) mcluded in the original ‘term of such 1ease, and

(b) at the {ermination of- such lease, am
by the Trustee oit of the montys paid to it'in resp

lense.

From time {o-lime, {he Company may, after dehvery b'y it to the
mrustee of the opinion and eettificates reqmred by Section, 107ef thxs c
Article Nine, permit any Contre olled Company to make 1¢as - :
its lines of railroad, Tea ther. pl operty, or r:ght_

esisin propcrhr 3f 31 ghall nol :
the same for the opemlmn, mrnntmmnce or
subject; or - ‘Jease interest 1V which is subjeet,

use in the bisiness of the Company or such Go

thie Trusiee, wpon delivery to it-of the opinion :md eertlﬁc
by Seclion 10 of this Artiole Ning, ghall do all acts: 1equ151te on  its p;i
io pernnl {he contmmndtlon of snch lease. :

gecrox 16. The 'I‘ruslee may concent to, ot join 3 in any

by the {rusiece or trustees of: any Prior. Licn Tndenture: ander wh
clocks or bonds pledged or. ’lSalbllCd hereundm‘ ‘shall . be pledgc
assigned, wiveh the Trusiee: by the terms of this Article’ Nine.
e anthor ized to-take if sugh siockb -uul ponds Were plcdgcd wit

Trustee hereunder




pts the tr sts hereunder ﬂlld agl

aponi-the - terms and- wonditions h
lich -t} - (ot au} “and-the T {
riefian coupons at. smy tmle utstandmg,by :

T é Trustee m\ﬂertakes, emept whsle ‘an_ eV mt
ve qccmred-f and. b conlinuing, to perforrn “giich -
ies nsare: s])ecnﬁcall)' set‘forth7in this Inden-:':,"'

of. ﬂef:mlt shall have: occ
] and. puwers a8 are ves h
o use- 1he ‘Bamé-degree of ‘eare o d sh‘ll:)n'}'-
a -_prudent man wonld exercise 0r iise under tlie eir- -
the conduct of - ]ns own nﬁ'alrs '

- term; of thss Indcnture s]nll l}e eonstruedr'o Te- -.
fnr its_own.n Hligent-detion, its:own
wn \ullfu] mlscondll except ‘rh i

conhnumf,, th Tmslee shall nol bc Inb]c e ccp 3 y
: ' iesas are spec:ﬁca]lv saf { oth in’ thls lndenttiré and: .
lrnplled covenanis or -obligations shall be “read into-this Inden="
_tum agmns} he Trustee; ‘butthe (lulu:s “and b'lrlg'lhons of the
‘be detcnmned solely by the’ e\prcss tcrms of thls;—_

-af: cvent of- dcfnult shall ll'\\'(:'-ioccurrcd and be,-"
the ’bsence of had faith on_ its part, :
one as Lo the trithi of the-statem
§-0f tbe opmlcms cxpressed therein, upolt an _certlﬁcates .
idhed to ibe Trustée and conforming o the ro-
udenlure,’ ‘bt in the ‘easé-of an nstrumentt
eqmred by this Indentare, the Trustee ¥ iil- examine-
lermmc whethcr or nuf, such- mstrl eilts:canfo;'m tc_)




o At Ten, Sﬂéf-'z-i-"i ;

(c) the Trnstee shall no
“ made -in’ good ‘faithi-by. 2 Respon: ibli ,_O_l‘ﬁeer of Off
'I‘rustee inilesait shal) be: proved that: the Tmsf.ee wag neghgcn
m aseertammg-the pertment, facls nnd :

(d) the Trastee shal] not: bc hable with- respect to any actmn'j,_
_taken of-omitted .o’ be taken. ‘by it in good:faith in ‘accordance

Cwith: any’ direction or request “of “‘the holders’ ‘of mot loss thad &

. maJonty in prieipal amount of ‘the Bonds at: the fime outstandm

- relating: to the time, nethod: and--place of - condugling: an' 0
ceeding for any remedy avminble to the Trnstee, [

" any trust or-power coui'erred upon the. 'I‘rustee under 1 75’ In-:‘.
denfure.

(e) None of the prowsmns of .this Iudenturc shall requlre the—;
-Trustee to expend” or risk its own funds or- othermse ‘{neur:any, -
" personal finaneial liability in “the performance of any. of 1ts duties-
hereunder, or in fhe exercise of any of its rights or’ “PoWers, if there:
shall be Teasonable. ground for behevmg that repayment of such -
funds or adequate indemmity agamst such rlsk or. hablhty is not :
reasonably assured toit.

SEG'HD‘: 3. Except as oiher\use provided ‘in Sect)ons 1 and 2:,

ef this “Article Ten, the Trostee shal} not be underiany. obhgatlon to 'take -

any action or make any jnvestigation in respeet of the sub;ect “matter
of this Tndenture or any indenture supplemental hereto unless requested_
in. writing so fo do by the ‘holders of .not less than 10% in principal.
argount of -tlie Bonds at the tinde outstanding, provlded such Holdera-
shall have offered lo the Tr usice redsonable securify or- “indémnity
against the- .costs, expenses, and “liabilities which mlght be mcurred by"_
it-in compliance with sueh request:

Sgocmiow 4. Excepl as otller\vlse provided ia Sechons 1 and 2 of
this Ariicle Ten,

(a) the Trustee may rély and shall be prOtccfed in-aeting.

upon apy noliee, ‘requiest, consent, cerlificate, Bond;- rcso]utlon.
apprm‘;al reporl —or other: paper or documcnt bche\ved by it
to be genuine and to have Licen swncd or plescnted hv the: pwper
pirty or pirties; aud







nothing hq;@iﬁ_-_’slrmﬂj_be i;bns_t;ue’dz;;aS':mpéiginé_thgf_ri'glif p_f;;'_'thaé__'
- . atany time {o exercise any-discretionary-power héreunder-withoy
c_ﬁnseﬁtjbr.,,feq'_i;é_stﬁc_,if any boridhélde : e T s

.- - (e)-Notwithstanding anything. herein- contained to-the confrary,
- the Trustee shall zot-be requiredZto fake notice or: b deemed:to
" hive notics or knowledge of any default (except default in the.p

of moneys-to the Trustee which the. Company is required to
. Trustee ot or before a specified date’ or: within # specified f
receipt by the Trustee of a notice o certificate whichi was infact re:
ceived), uniess. the Trustee:shall- receive. (in-its ~capacity as Trustee, .

and not individually) from the Gompany or the holders of atleast:5%: - .

of the aggregate principal amount of-Bonds then-cutstanding d:written
notice stating that a’default liereunder-has oconrred and specifying sich-
default; and all notices or oflier insiriiments required by this Indentiire -

fo be delivered fo the Trustes must, in order to be effective, be delivered

at the primcipal corporate trust office of the Trustee, and in thé:absence - -

of such notice 5o delivered, the. Trustee may. conclasively assume tHere’ - .
is no defailt, except-as aforesaid. ' G T e

Szorion 6. Whenever, in the administration of tlie trusts.created-.
by, thiis Indenture, the Trusice shiall consider: it necessary ot desirable -
that any. matter be proved or established prior 1o its taking or snffer- .
ing or-omitling any action hereunder, siich matfer (unless otlier evi:
dénee: in respeot--thereof be herein speeifically preseribed), mhay,-
subjéct to. Sections 1 and 2 of this ‘Article Ten, -te deemiéd ‘tohe eon-- -
clusively proved and esiablished by- an Officers’ Certificate delivered-. .
by-the- Company to the Trustee, and, subject as aforesaid,. such-Of- '
ficers™ Certificite shall be full ivnn"fimt.:'.'indf-’auﬂibritﬁ"td’éthé’.;f[i‘ﬁiﬁt_eé""
for any action-iaken, suffered or omiifed by it ander this Indenture-
in reliance théreon: ’ Co C

However, the Trustee in its digeretion may; and if requested in:
writing s6 to do by the holders of not less than 10%-in principal:amount ™
of the Bonds at the time outstanding and furnished with ‘yeeurity and- )
indempity against the costs-and cxpenses-thereof as required by-Seetion- "
3 of this Artiele Ten shall, require suich further and additional ‘evidehce:
and make such further investigation as it-may consider reasonable.-’




The Company will from; tmm to tlme,
uch compensaho

élmhurse 1t far)

enises, disbursements an advances heréunder; including, -

miting.. the generaht)' of ‘thé orogoing, all reasona
ses and dishursemant of such agents, at
it nay employ in’ cmmeeho :

b uding the costs and- ex-e
olf; not arising from-lts_ ovwn-default or negligenc
‘the:exercise, perfor' 'mce or non-pcrfonmanc

: hereunder ’

ty for such compensahon, expenses, djsbursements and .
ioi; thé Trusteo shall have the benefit of the lien- here ¥ .
r:or1t3 to the mdcbledness cwdeneed by the Bonds. :

1 eeeived by the Truste
;'term of thls Inde iture r‘--_any supplemen(
rustee as paying:
for whieh- they were pai
ot be scgrcga(cd inan nianner from any oth',
osntcd hy the Ty uslee under such candltmns 8s’




(b) The'-—Trustee shall a]low-,;and (un]eas, to t}]e edge
“Tristee, & _event. “of default shall. haye: oconrred- and, ,be'- ortin
—’shall ay- over ‘to the: Company such inferest, if. any, upon suc_h mo
: 'as_ shall be;" greed'upon,from hme to time _,etwee the -

':}-mterest B8 deﬁned i this’ Seclmn g, it sha]l - wi
" “:certaining- -that-it” has such conﬂlchng mterest e:ther ehmmate:
 conflicting intérest or resign, such resi ation to become effective;
““the appmntment of A SNCCESSoT. trustes’ 'and sieh: SUGCESsor 'S, ACCe S
- of ‘such’ appdintment, and the Company ‘shall {ake: prompt steps to -
-.have & successor. nppomlcd in {he. manner provldcd in Scetion 11:0f
" ’this- Arucle Tén. For the purposes of: this-Section 9, the Truslee shall
“be deemed fo have a conﬁlctmg mtcrcst if. 1 !

. (a) _the . Trustee-is trostee-under abothér’ mdcnture uuder-
which - any other securities,. or- certificates of interest :or partlcl-
pation.in other sceurities, of the Compnny are Outstandlng, unless
such other indenture is a collateral‘trust’ ‘indentiire under which
the on]y collateral consists of Bonds issued and oatstanding under
-this_Indenture,- ‘provided, however; that-there. shall e exc]"’ded
from the operation of. this paragraph (a) any ather indentu
_mdcntures undér which ofher securities, or “certificates of int rest .
.01 parhcipatlon in ofker securities, of the: Company are: outs ""nd-
“ing, if the Company shall have susiained the burden of' provm n
apphcstmn to The Securilies and- Exchange Comimission an ‘af

oppor tunity for hearing thereon, that trusteeshlp under thl
denture and uider such other indenture is not so- likely 1o 1nvo}ve
‘8 muterml conflict of interest-as to make it ngcessary in: the ‘public -
interest_or. for the proteetion of inv estors 1o dlsquahfy the Trustee o
from aetmg ¢ _such under-one of: such mdent'nres'

(b) ‘the Trustee or any of its: dlrcctors oT executlve oﬁicers
ig #n obligor upon thé Bonds or an: underwnter for the’ Company,

(c)-the Trustee: dlrcctlv or. mdlrectlv controls or is dlrectlyf
" or indircetly controlled hyor is under divect or-indireet commion- - -
control WIth lie Compiany or an underwrlter for the Company,




égent regi sirm' custo ai:, paying.
o deposﬂary, or in any‘other simil




more; of the voting: _é(_:‘ai_i‘_iﬁe:; of;
oris:under direct or ! direct comimen

, '_fi;_f_(']i')'_r-'t'he Truétég s the Beneﬁ'p_iéil'
Iateral security for an obligation whicl
in“this_Scction 9 defiried, 10% or:

of miiy. pérson who, _tc-the_k_nawl_é&jg“ of
moré of the voting securities of ki

. .{1) the Trustee owns, on Mﬁj g’:}_af,‘rin the = o
capacity of executor, administrator,” i ry nter-vivos - : -

trustee; guardian, committee or.con:

lar capacity, an aggrogate of 25% o

or of any class of secarity, of any P

of -4 ‘specified percentage of which-¥

flicting interest under paragraph (£);

As {0 any of such securities which:the Trustee acql

1 gwnership:

throngh becoming executor, adminigtrator or ie_stm_neg_tﬁ_x_j trostes - B

of an-estate which-iﬂéluded'lhg’:m,-t_hé-pi_‘ovisionsiof"-th receding - - y '

Seniéuce shall not apply. for 2 period.of mot more tha twa years -

from the date of such nequisition, fo the exient that such securifies - .

 incltded in suich estate do not exceed 25% of such Yoting:secarities:

‘or.25%. of any sucli class of security. - Promptly after May. 15 i:_n’—.'_';-"_i '_
* cach-caléndar yenr, the Mrustee shal]make a chack-of -'ht_)ldingg-.’_ o
of such securities in-any of the al_:_n_ve-mentio_m_zd;t,;iﬁﬂgi,ti_'cs'-as of ="

sichi-May 16, If fhe Company fails:to make payment in fuil of:

principal or intorestupon 1he Bonds when and as he ame becomes’:
- due and payable, and such failure continues for thirty days there-

after, the Trustee shall make a-prompt. check of ‘it |

dings of

-such securities in-any of the above-mentioned capa ties as of the: e

date of the expiration of such hirty-day period;: and after suel
date, notwithstanding the foregoing provisions ‘of this paragraph - .
(i), all:such securities so held -by:{lic Trustee, with,_sole. or joint. .

~control over ench sécurilies vested®in-it, shall, but- only:so long as - "
guch failure shall’ continue, lie-considered as {hiovigh--beneficially: -

owned by the Trustee, for the purposes of poaragraphs (£}, (&) and:"
(h)-of this Section 9. ) o -




_;pcrson whosc mtercst wn hmtted to a- é.o mls-
n‘,r:tm or- deﬂler not 1n eteess_of the usual and—




of- giich seenrity are: presenﬂy enhtled to vnte in the- dlrectmn or-
'management of the affairs of a person .

(5) The term “*Company’® shall- mean any obllgor upon the
Bondﬂ. ’

(6) ‘The term "executlve officer??. shall mean the: pres!dent'

¥:vice president, every trust oﬁ"xcer ihe cashler the sacretary,
anid. the {reasurer of a corporation, and any mdmduai ou
performmg similar, fum:hons with respect to any or

; ,echon 9 shall be calcu]dted m accordancc with the followmg
provlalons. ’

(A) A specified pereeniage of -the-voting. sccuritie
_Trustee, the Company:er ahy ather per 8011 referred
Sechon 9 (each of whom is refcrred Ao- as a

uch spemﬁed percenlage of ’(lm
0 5 of: all the - outqtandmg \otmg
are.entitled 1o cast in the du ucllon or mdn.lgemcm of- th aﬁ‘mrs

of’ such pcrson




=]

Art. Ten, Sec. &
111

(B} A specified percentage of a elass of securitics of a person
means such pereeniange of the aggregale amount of sceurities of
the elass outstanding.

(C) The term “*amouni’’, when used in regard ot securities,
means {he principal amount if relnting to evidences of indebled.
ness, the number of shares if relating 1o capilnl shares, and the
nuntber of units if relaling to any other kind of seeurity.

(D) The ferm “‘ouistanding’® means issued and not held by
or for the account of the izsuer. The following sccurities shall
not be deemed outsianding within the meaning of this definition:

(i) securities of an issuer held in a sinking fund relating
to seeurilies of the issuer of the same cluss;

(ii) securities of an issuer held inva sinking fund relaling
to another class of securifies of the issner, if the obligation
cevidenced by such other class of securilies is not in defaull ag
to principal or interest or otherwise;

(iii) securities pledged by the issuer thereof as security
for an obligation of the issuer not in defaull as to prineipal
or inlerest or otherwise; and

(iv) sceurities-held in escrow i placed in escrow by the
issuer thereof;

provided, howerer, that any voting sceuritios of an issuer shall
be deemed ountstanding if any person other lhan the issuer is
entitled to exercise the voling rights thereof,

{I5) A sccurity shall be deemed ta be of the same class as
another security if hoth securitics confer upon the holder or
holders thereof substantially the same rights and privileges,
provided, howerer. that in the case of seenred evidences of
indebledness, all of which are issued under a single indenture,
differences in fhe interest rates or maturity dates of various
series {hereof shall ol be deemed sufficient 1o constitute such
series different classes; and provided, furfher, that, in the ease
of unsecured evidences of indebtedness, differences in the infer-
est rates or maturity dates thercof =hall not he deemed sufficient
ta conslitute them securitics of differend classes, whether or ol
they are issued under a single-indenture.




Art. Ten, Stc. 2,10
112

The above provisions of this Section 9 shall nol be efiective un-
less and until this Indeninre is gualified under {he Trust Indenture
Act of 1939,

Qeeriox 10. The Trustee hereunder shall at all times be a cor-
poration organized and doing bmsiness under the laws of the United
Sinies or of any State or of the Dislriet of Columbia, authorized under
such laws to exercise corporale irnsi powers, having.n combined capilal
and sarplus of at least five million dollars, subjecl lo supervision or
examination by Federal, State or Distriel of Columbia auihority. If
such corporniion publishes reports of eondition at-least annually, pur-
smant 1o law or the requirements of the aforesaid supervising or
examining anthority, then for the purposes of this Scetion 10, the
combined eapital and surplus of such corporation shall be deemed to
be ils combined capital and surplus asset forth in its most reeent report
of condition so published. In ease al any {ime the Trusice shall cease 1o
be cligible in aceordance with the provisions of this Section 10, then the
Pruslee shall rezign immediately, such resignation 1o become effective
upon Lhe appoiniment of a suecessor Trustee and sueh successor's
acceptanee of such appointment. 1f the D'rustee shall fail or refuse
to resign in such event, or ify.after the provisions of Seclion 9 of this
Arficle Ten shall have become effeetive, the Trustee has or shall
acquire any conflieting interest of the character specified.in said See-
tion 9 and shall Tail or refuse citber to climinate such conflicting inferest
or to resign within the period provided in respeel of such resignalion,
then in either such event (i) the Trustee shall, within 10 days after the
expiration of said periad, transmil notice of such failure or refusal lo
{he bondholders in the manner and fo the extent provided in para-
graph (e} of Scetion 13 of thiz Article Ten; and (ii} any bondholder, whe
has been the bona fide holder of a hond for at least six wonths, may, sub-
jeet ta the provisions of Section 95 of Artieie Six hereof, on behalf of
himself and all others similarly situated, petition any court of com-
petent jurisdiction for the removal of the Trustee and the appointment
of a successor. if such Trustee fails, after written request therefor by
such bondhelder, to comply with the provisions of this Section 10 or
said Seetion §; provided, howcver, that no such petition may be made
by reason of any failureto comply withuthe provisions of suid Seetion
9 until the provisions thercof sball bave becowe effective.
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7'_111 the trust herennder, thh hl-:e eﬁ'eet as 1f7 orlg,mally

" - Trustee herem

ag may reasmmb]y be mqmred for nore fully and certainl
-.and canﬁlmmg in such suc.cesgor all: ihe right, tiﬂ_u and- mter

_powers, trusts duties and obhgatlons, and the- Trustee (;
act shall also assign and dellver to. thie successor any property anect C
to the lien of this Indentire which ) miy. then be jn’its possessi -

{¢) Aay Trustee which has 1esngned ar heen- removed sh H-fie
thieless retain.the lien upon the trust esiate (securmg amounts: due to

‘it for compensation, expenses, disbursements and- mdemmty} aﬁorded 0

toit by Seclmn 7-of this Article Ten. -

{d) 'I‘he Company shall plompﬂy give nofice of the appomtment st -
"of each such successor Trustee to the bondholders in {he manuer and-
to the extent provided in paragriph-{e) of ‘:ectlon 15 of thls Arhcle '
‘Ten.

Secrioxn 13. Any corporation into which -the Trustee may be
merged or with which it may be consolidated, or- any corporation” re-
“sulting from any merger or consolidation to which the Tristee shall
be a party, or any state or national bank or trast company’ in any
manner. suceeeding to the corporate {rust business. of the Trustee as
a whole or substantially.as a whole,if eligible as’ prov:dcd in-Section

10 of this Article Ten, ‘shall be the suceessor of the Trusice llerelmder oo o

without the-execufion or filing of any paper or any further acton the
part of any of the parfies hiereto, anything {o the- conh“u‘y coutmned
herein notw}thslmldmg i

In case any of the Bonds shall: have been. 'mlhenh(.aied bl:t ot
“delivered, any such suecessor Trustee may adopt-the authentication




ty, described in: subpnrwrap (2) o-ﬁthm para- )
TOII the OAGI mse of any rlght of sét-o '

kruptcy h ad been )
gainst {1k Compmly upon thc d’ite of-such’ defaul E

roperty recéived by the T ustee n"respect of—any T

h credltor, either .as scclmty lherefor, _or -in “satis-

mposition thereof, or otherwise, aftér the’ begmnmg L

nionthis’ period, or an amount equal‘fo-the procseds

: rdperty ifzdisposed of, - subjcet howevcr, fo-the
;—l_if any, of tlle Company and lts nther X redltors in. sueh'

rd person nd
lsfr uiwns nmde in” L.lsh SCCllrltILb, or 0thcr properl i




secunty for. any such clalm lf :
begmmng of such four month.s’

(D) to recen- payment on any c!mm referred to in subpara— b

the release of-apy =

properly held as seeurlt) for such. c]alm as provided in suc R
paragraph (B} or (©), as the case may be, to the extent of the fau' RN

monlhs permd for property hiéld as. qecurlty at the fime of s wh ub- o

stitition shali; to’ the extent of the fair value of the property releaged,
lmve the samie status as the propcrly released and: {o the extent that
any claim referred to in any of such subpdmgraphs is created n?re-
newal:-'of or in substitution for or for the parpose of repaying or
refundmg any preesisting claim of the Trustee as such: cred:tcr, such
claim shall have. the same status as such’ prec;nshng claim. -

If the Truslee shall be required 1o account, the-funds and- propertv
held in- such speclal account:and the prqcecds thereof “shall ,b ) ppor-

pavments from: such speeial .lccount and p.wnmnis of dludcnds on a
claitng filed agairist the Company m h.'mkruptey or’ rccmvcrsth or




o Art. Te :s';e.'u: S
ur. SRR
-éf'féofghj;izgtién pursiiant to the National Bankruptey.

e State law, the same percentage of their respective. .

efore crediting fo the claim of the Trustee anything on
Teceipf: by.it from the Company of the funds and prop-
_such spegial-aceount and before crediting to the respective

.é-l;iiﬁ:':_of the Trustee, the bondholders and the holders of other. inden-.

ies dividénds on claims filed against the Company in bank-
rupicy or receivership or in-proceedings for reorganizafion pursuant
'lo':'j.hé"-Naiiqpal-?B_ankrijptey_Act or applicable State law, but after

~crediting thereon receipts on accomnt of {he indebtedness répresented

* by their respective claims from all sources other than from such, divi-
.~ ".dends and from the funds and property o held in such special aceount:
-As uged o this paragraph, with respect 1o any claim, the term “divi-
dén,ds".?;}.éhé]l:include any distribntion wiih respect to such “elaim, in

' }';_Bﬁ':}gfupicyjqr'receivership or-in proceedings for reorganization pur-

“suant to the National Bankruptey Act or applicable State law, whether
_*_ “sich distribtion is made in cash, seeurities; or o{her properiy, but
*. shall not include any such distribution with respect to ‘the sceired

- portion, if any; of such claim. The conrt in which such bankrupfey,

ership, or proceeding for reorganization is pending shall. ligve
‘Jurisdietion (1), to apportion between the Trustee, the bondholders and -
he holdérs of other indenture seeorifies, in accordance wilh the pro-

;;ﬁ';si_qQ; of this paragraph, the funds and property hel in such special

.‘account and the proceeds thereof, or (ii) in lien of such apportionment,

in_whole or in part, to give to the provisions- of this paragraph due

-.~.consideration in determining the fairness of the distributions o be

made to the-Trustce, the hondholders and the holders of other inden-

© “tire Secorities with respect {o their respeelive claims, in which evant

- “it'shall.not he necessary to liquidate or to appraise tbe value of any

. .securities or other property held in sueh special sccount or is security
- for any. such_claim, or {0 make a specific allocation of such distribu-
- “tions as between the seeured and unsecured portions of such claims, or
- otherwise o apply the provisions of this paragraph as a mathematical
-formula’ - :
ARy Trostee who has resigned or boeen .removed after -the be-
ginning of suchi four months’ period-shall be subject fo the provisions

of this paragraph (a) as though such resignation or removal had not
occurred. - If: miy Tinstee has resigned or been removed prior to the

aoox.__m_,f_‘L;.PAGL-'E‘g% _ |
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L 5ééiﬂning of 'such’fdm_-_ monﬂi’s", ponod, it ‘shall be subject; tqit}i-{;_'t'pm- S

* visions of his paragraph (a) if and only if the following condifions
. exist: S ' B

(i) the receipt of property or rediction of claim which wonld =
" have given rise to the obligation fo account, if such Trustee:had. .
continned as frustee, ocourred after the beginning of such fonr::

months’ period; and

{i1) sueh receipt of property or reduction of claim occurred-
within four months after such resignation or removal.

(b) There shall be cxcluded from the operation of paragraph (a)
of this Seetion 14 a ereditor relationship arising from R

(1) the ownership or acquisition of securities issue.d under’
any indenture, or any securily or securities having a matority of -
one year or more at the {ime of acquisition by the Truslee;

{(2) advances aulhorized by a receivership or bankruptey court
of compelent jurisdiction, or by this Indenture, for the purpose of
preserving any properly which <hall at any time be subject to the
lien of {his Indenture or of discharging tax liens or other prior .
Jions or encumbrances thereon, if nolice to such advances and of
{he cireumelances surrounding the making thereof is given to the
bondholders at the time and in the manner provided in-this Inden-
ture;

(3) disbursements made in the ordinary course of business in
the capacity of trustee under an indenture, transfer agent, regis-
trar, eustodian, paying agent, fiscal agent or depositary, or other - '
similar capacity; :

{4) an indecbtedness created as a result of services rendered-
or premises renfed; or an indcbledness created as a result of
goods or securitics sold in a cash transaction as defined in para- .
graph (c) of this Section 14; ’

(5) the ownership of stock or of other sccurities of & corpo-
ration organized under the provisions of Section -25(a) of -the
Tederal Reserve Act, as amended, which is directly or indirectly
a creditor of the Company; or -

(6) the scquisition, gwnership, ucceplance or negoliation of -
any drafts, bills of eschange, acceptances, or obligations which

sooK__-E_l.—PAGEf{'.z_lf-_‘ |
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.- in‘paragraph (c) of this Section 14.
- (e)"As nsed in this Section 14:"
(1) The ferm *defanit*” shall mean.any- failure {o make pay-

- ment.jn full of the principal of or interest upon any of the Bonds

. or-upon {he other indenture securities when and as such principal
or interest becomes due and payable: :

-~ (2)-The term ‘‘other indenture securities’ shall mean secn-
rities npon which the Company is an obligor (as defined in {he
Trust Indenture Act of 1939) outstanding vnder any other inden-
tare (A) under’ which the Trasiee js also a trustee, (B} which
confains provisions substantially similar fo ihe provisions of
paragraph (a) of this Section 14, and (C) under which a default
exists at the time of the apportionment of the funds and properly
held in said special account, )

“ fall ﬁtii;inﬁe ‘lassification of self-liquidating paper as defined

(3) The ferm ““cash transaction’’ shall mean any transaction
in which full payment for goods or sccurities sold js made within
sever days after delivery of the goods or securilies in currency

or in checks or other orders drawn upon banks or bankers and .
payable apon demand.

(4} The term **self-liquidating paper®® shall mean any draft,
bill ‘of exchange, aceeptance or obligation which js made, drawn,
negotiated or incurred by the Company for the purpoese of financing
the purchase, processing, manufacture, shipment, storage or sale
of goods, wares or merchandise and whieh is seeured by decoments
evidencing title lo, possession of, or a lien upon, the goods, wares
or merchandise or the reccivables or proceeds arising from the
sale of the goods, wares or merchandise previously constituting
the security, provided the sceurity is reeceived by the Trustee
simultaneously with the creation of the creditor relationship .with
the Company arising from the making, drawing, negotiating or
“incurring of the draft, bill of exchange, acceplance or obligation.

{5} ‘The term “Company** shall mean any obligor upon thé
- Bands.

The above provisions of this Section 14 shall not be effective
-unless and unfil this Indenture is qualified under tlie Trust Indenture
Act of 1939. .

ﬁoom.h“,_.i_-.z_ PAGE. fgs -




_ (1) its quahﬁeatlou and eliéﬁpility;
"~ this Article Tén, or reof;.

" it has contintied fo be-qualified an o
‘and 10, a8 wtittéﬂ'-statement to such effect;

if fo'

(2) {he eharieter and smouit of ‘any advances (e

“Mrustee elecls 50 fo state, the circumstances surrounding - the
_inaking thereof) made by the ' Tru e, 48 such, -wh ' ain
- “unpaid on the date of sich 'repqr_t_,r;iiid;f_oi_-ithe reim t
which it elaims or may ‘claim alien 6r:charge, prior fo_th
Bonds, on the trust estate or on property or funds held
by it as Trostes; if such advanees: 50 TemANing uppai x
_more than 1b of 15 of the principal:amount of the Bonds outsfand-
ing on the date of ‘such report; Tt

~ (3) the smount, -nerest rate and.maiurity date of -all other
indebledness owing by the Coinpany_(or any other “obliger: upon
“tlie Bonds) fo.the Trustee in its individaal capacity oni ‘the:da
of such report, with a brief deseription of any property
collateral seeurity {herefor, except an . imdebiedness bat
a creditor relationship arising il any manner described in sub-’
- paragraphs -(2), (3), () or {6) of paragraph (b) of Section 14
of {his Article Ten; o S i

(4) the property and funds '_pI)yéically in its p(is- ion &
Trustee, as such Trustee, or of a dépositary for it, on the date of
guch reports T :

(5) any release, oF release an’ﬂ_‘sﬂbstiiution,rqi‘_pfd' €
ject 1o the lien of {hiis Indenture (atid ‘tlie consideraf _
if any) which. it -has not I’l‘c\'imlsl}'_';reportcd; provided, however,
that {o {he exfent tliat the aggregate value as shown by the release
papers of soy o all of such released properties does iot ‘cxeee
“n amount-equal-fo 1% of {hie principal | amount-6f-Bou
outstanding. the report need only indicate the- numb =
~ relenses, the total value of property released - as sHows
release p:zpers,i'- the aggregale apiounl of cnsh received




under;
withi hie times here after spemﬁed a-brief rep

. Je : i
LR ny);unless the falr value of such prop
B ' ; e requlred in connection

e Bonds ouistandmg at: the time of S‘uch release,
i tion, sngh report to: be SO iransmltted \vﬂhm

'(2) the character and 'unount of any: .idvances (and If ‘the

e alects-'go to - state; the cireumstanées: surroundmg the.

g (hereof) ‘made by the Trustee, 88§ ,ch since the . =of '

: agt report - Aransmitted pursuant to the rprovisions’ 1
-graph:{(a). of: this. Section 15 (or if no such repori has:
'_:_transmltted smce'the date of execuhonn i:s Indent

_funds held or “colleéted by !hc Trustce, as's 1,
: prcv:ouslv r_eporlnd pursiant: to -this: ubparagraph, 2), 1f
vances: Temaining unpcud at any tim
of the prmmpa] amoint of. Ronds on

port.to;be so tr'\nsrmtted within 90 days ‘afier such me.

All rcparts rcqmrcd by this. Seétion 15 fmd all olher'rcports
45 “hmh are requ:rcd b; any olber p1 0\‘]510]‘! of this: Indenture




s, of this paragrap

(3) ex_ _rpt in: the case of reports pursuant to paragrap (b
of this. Seétipljf-lﬁ,'to all holders: 6f-Boiids whose: names
addresses are preserved at the. timé hy the T1 ustee, as provxded
in pnragraph (a) of Section 16. . :

(d) The Trustee sha!l at the tune -of - the transmxssmn to the_-
tondholders of ‘any- _report or nolice pu151 jant | -thls Section 13, ﬁl
a copy thereof w1th éach ‘stock exchange; if ‘any; upon. which the Bonds'
are listed and mth‘the Securities arid- E‘zchange Commmsnon Upon:
-the listing of. the onds or any series thereof upon any stock exchang -
the Company WLU S0 ndwse the Trustee. -

. Thi above- prowsmns of this Section 15° shall ot become effective

unless and until _this Tudenture shall have: been” qnahﬂed under the:,:-"f_ -

Trost Indenture Act of -1939.

Sromion . 16: . (a) The Trustee shall preserve, in as current a f m', '
as is reasonably praclicable, all information s to the names ‘and.
dresses of the liolders of Bonds (1) contained in: “the- most rec.ent

- furnished _to it as. provided in pmngraph {d) of: Sechon 4 of. Artmle

Four hereof; (2) receiv red by it in the capaclty of ) paying agent here:
ander, and {3) -filed with il within. two- precedmg years by holders of
Bonds for the puipose of receiving reports pursn'mt to"the provisions
of subparagraph (2) of paragraph (c) of- Sechon 15 of this Article Ten.

The Trustea way {1) destroy any list. furmshcd to it as- prov;deﬂ
in p'll'ﬂgl"l}')]l {d} of- Séelion 4 of Arliele: I‘our hereof upon receipi .of
"a new list &0 furmshed (2) destroy any mformatlon received by it as
paying agent upon dehvermg to itself as Trustee; riot earlier. than:45
‘days.after an interest p'wment daié of the Bonds, a list (.onf'lmmg t

- pames and addresses of the hulders of- Bonds obtained from sudh




;- I_l__fo_:jmatlon
Vl_erpr_ovisions-

appear in the ia prcserved at the tlme 'by th Trustee in
ordance w:th ions ‘of paragraph (a) of  this™ Sectmn 16,
1d-as lo the appr o't:maie -cost-of mailing {o the hondiioldérs the. form
of proxy or other communication, if any, specified-in snchi application,
& Trustee. shall- elecl nol {o afford to sueh app]le'm s access. to such
information, the Trusted shall, upon the written _reque t.of -such: app]i-
cants; mail fo all- bondholders. whose names. and-addresses Appear. in
e mformntum prcserved at -the time by.the: Trustc ~in-agedrdance

B _th ihe pro\'lsmns of . paragl ﬂph (a) of this Sectlon 16 copms of the

¥ .fo t}fc'best
phcahle l.n\'




~Tof. the source from whleh ‘sich lnfor

Trustee shall not be. held accouniabl

maferial: pursuant o -a request made:.un;ler paragraph (b) of hls'
Sectlon 16

The - above provisions of this Section 16 shall nnt be effectwe, :
unless and unhl this Indenture is qual:ﬁed uuder the’ 'l‘rust Indenture'
- Act of 1939

SFOTION 17. The Trustee or any piying agent or- any corporatlon_

- in or with w]nch such party orits-stockiiolders may-be intefeste

" affiliated 'or any officer or director of sueh’ party or:of ‘such corporatlon'=
may aequire and hold BRonds and ofhorwise deal wlth the" Com .
-or any ptlier corporation.having : relahons with th _

" full extent permltted by law; sub]ect “however, -to ‘the provmmn' of
“Section-9, 14:and 15 of this Artmle Ten, if such” prowsxons are :hen' i
- in effect.” )

Szcmm. 18. {(a) At any time or- hmcs, for thc_purpose of mieet:
ing the’ legﬂl requirements of any jurisdietion in which any part. .
_“trust éstate may at the fime be localed; {he Company:and the Trustée:
shﬂ]l have” power -to appoint, and; tpon: the wniten request “of :the .

- Mrustee or of the Iloiders of al least® 10% in pr mclp.ﬂ aniount -of: h-e',




separate trustee or co {rustee shall; to-the extent per-
but to -such- extcut only, be appomted sub;ect to the
' follow'l g,terms, pamely: - .




uch separate

any separale tmstee or co-trustee so 1essgne -or removed may be - -.-

appumled in ‘the manier pr ovxded m ﬂll 1011,13

(w) ‘Na trustee hereunder sha]l be pérgonall hgakgle by reason e

of 'my aet. or omission of any oiher truste :

(v) Any demand, request, dlrecllon ppeiilfmeﬁt . removal,

notice, consent; waiver or other action in writing éxecuted by the' o

s hondholders delivered to the Trustee’ “shall-be decined to ‘have
hein- dehvered {o each such separate Lruslee oY eo trustee.

(c) Upon the geceptance in wr;tmg of such appomtment by any.

such: separate- trustee or co-irusice, he or-it- s]_la]l'-"be vested with the - - B

estates or property specified in the. mqlrument" ppomtment jointly -
with the Trustee {xcept in'so far as local 1div 4
any sich separate trustee fo act alone) suh}eett
Indentiire; -Every such acceplance shall be filed

separate. ‘trustee ‘or co-trustee may at any- time,:

writing, constituté the Trustee its or his agent; attorney in- fact
with full'power:and authority to do.all acts and thmgs_ and to exerclse R

al! d]SCIEtlU]‘l on its:or his bchalf and in 1ts or hi

(d) In: eas;; any separate {rusiee or eo-trus[ h.ﬂl ‘die, become

mcapnble of - deting, resign or be removed; al states,;pl‘operty, L

rlghts, pdw 5, {rusls', duties and ob]lgahons of said .separate trustee
ar co-trustee,- o0 far.as permitted by law, shali ves and be exercised .
by the Trustee- without the lppomlment of a new Trustee as sGecessor
to such sepamie trustee. or co- lrustee. -




(ii) couperate with the Cnmpany in -order to quahfy-: ]115_'-
Indcnture unde tbe Trust Indenlnre Act o

for any Tea 11,

hmg herem, con{mncd chall lequue f.he Trustee fo take any. ﬁ" 7




“Art Eleven, Sec- b2

ARTICLE ELEVEN.

PossessioN UNTIL .Dz_nuur"—;DEizmmqg,Cmvsﬂ'.-r ;

Secron 1. Until some event of default shall have happened; the .

Company, its successors and asaigns; shall be 'sﬁff_éred anﬂ;pgrmltt_e_d; -
{o retain aciual possession of a1l the property subiject to thi : Tndenturé

(other:than bonds, cash and other property assigned or pledged, orto-
be agsigned or-ple sunder), and 1o manage, operate and se
the same and every b ereof, with the rights and franchises apper-
taining -thereto, and to collect; receive; take, auge. and enjoy- fhe tolls,

earnings, MEONie, rents, jssiies and profits thereof (as well-as, in the:

manner and to- the extent elsewhe;e_rh_crein-p_rm_ﬁ_ded, of such bonds,.
cash' and other properiy 50 assigned OF p]edged'hereunder-);

SeOTION 9. If (a} when all -of-the Bonds shall become due_,,angl"-
payable al maturity, upon eall for redemption, by,'dec\aréﬁoi_l,-_or other-
wise, the Company chall pay or cause to be paid-the whole amount :6f-
the principal ‘and premgium, if any, and ihiéféstrowh_!g}b}l-all of the.
Bonds then outstanding, or. <hall provide for the payment of :such Bonds
hy irrevoeably depositing such amonnt; with the Trustee as-trust funds,
which are iminediately available for payment; or shall deliver to:the
Trastee for cancellation all Bonds anid coupons 1ot {herétofore cancelled
{other than any-Bonds which shall liave been déstroyedé‘lcsf?or-stol_é'.li
and’ which shall have been repiace id as provided? 1-Section 11 -
of Article One hereof), oT {b) prior the Bonds--ﬁﬁﬁﬂg.heﬂc@ﬁﬁe :
due and payd bie, the Company shall _ii:'m\'ocglblyﬁ"dcposit,_@'_ith the Trus-
{ee as trust funds, whieh are immediately available for payment; an
amount sufficient fo pay of redeem all Bonds at the time issued:and
ouistanding, together wiih the inferest {hereon fo matuilty or the date.
of redemption e any Bonds are 10 be ;jedcemcfii,-.futnish-grdof
sahisfactory to {hat niotice of redemption o{;such_,BuhdSi_ilas
heen LIVED As provi Article Three hereof or, i @ Jlicable, in-the
snf)plcment_al indenture erealing sueh Bonds, in {he caseol DOTEE- !
than -Bonds of Series A, oF mnake arrangements saﬁsf}aclory’t'_qfﬁthé
“Prustee that sueh notice will be 50 given, and: if, in gither gnch -event,
fhe Company <hall pay or cause to be pard all-ofher subs piajrablc'-]i'e:pe-
under by the Company and in any such case,’ iEpon delivery to
{he Trustee of a written request-of’ the C'ompany therefor, A resolntic
of. the Board of Directors of ﬂn‘d'-Cumpany-ep’;pl'essingj_tlm Compdily’s

pace H3 e




- . . Art. Bliven, Sec. 2; Art. Twelve, Sec 1

' -élééﬁioh that action:be taken undef'ihisi'siéc'tion 2 and an- opinion of ; L

. counsel that all conditions precedent thereto:have heen complied with,. -
“all-property, rights and interests hereby conveyed, assigned or pledged
" shall revert to the Comipany, its succedsors or assigns, and the-estate,
right, title, and interest of the Trustee shall theretipon cease and deter-
‘mine and bacome void; and the Trustee in any such case shall execute
"an instrument of release and satisfaction of this Indenture, and shall,
in" accordance with such request, assign. and transfer or cause to. be '
assigned and fransferred, and shall deliver or; cause to he delivered-
to the Company, its successors and -assigns, all eash, except moneys
deposited as provided in this Article Eleven, and all pledged securities
which may then be in the possession of the Trustee, and all property
then held hercunder by the Trustee, and shall deliver to the Company
orders for the payment of any moneys deposited with other depositaries
- as provided in this Indenture; otherwise, this Indenture shall remain in .
full force and effect. ’

ARTICLE TWELVE.

CoxsoLipaTion, MErGER, SALE anp Liesse,

Secmiow 1. Nothing in-this Indenture or in any Bond shall pre-
vent the Company from taking over the property of any company, or
shall prevent the consolidation with the Company of any company, or
shall prevent the merger inlo-the Company of any company, of. shall
prevent any merger of the Company into any company, or shall pre-
vent the reincorporation of the Company as a State or Federal corpo-
ration, or shall prevent the sale or lease by the Company of all or sub-
stantially all its properly {o any other company ; provided that any such
coasolidation or merger or reincorporation or sale or lease shall be
on such terms as lo preserve and not to impair the lien or security of
this Indenture or any of the rights and powers of the Trustee or of the
holders of {he Bouds; and provided {hat any such lease shall be made
expressly subject to immedinte termination by the Company or by the

Prustee at.any {ime upon the occurrence, and during the confinuance,
of. an event of default hereunder, and also by the- purchaser of the
‘propeity so leased at any sale thereof heréunder, either under ihe
power of sale hereby conferred or under judicial proceedings; and
provided that auny successor corporation formed by such consolidation
or reincorporation, or the corporation into which {he Company shall
be merged, shall, as a pari of such consolidalion or merger or reincor-

BOOK_JL_ pace 435,




130

soration; expressly assume the due -aild_punctual“pa'}*mep_t"_bf th

-cipal:of and premium, if any, ahd intorest op nll the:Bonds ant
~-performance. of all {he covenants and - conditions of *“this - Indenture,
_~and:shall exccute and deliver to the -Trus't,ee_a;brbpe;f
" forni satisfactory. to the Trusiee, wherehy such. SuCCESSO

- formed-by -sieh. consolidation or reincorporation,. o BT
“into- which the Company shall be merged, shall”so aSsuIne
and punetual payment of the principat of and interest on.all th Bonds
“and the performance of all the covenants and conditions -of -t
. ture; and provided that, as a condition of any such sale or leasé-of al
_ ‘or substantialty- all the property of the Company, the “corporation

< _\i;'}i_ich"such-prope;ty chall be sold or leased as an entirety.

part-of the consideration therefor, expressly assmne ihe die @ unc,— .

tual payment of the principal of and premium, if anyy and interest on - L

all the Bonds and the performauce of all the covenants and eonditions of
this Indenture, and shall, simultaneously W'Lth"iﬁe,_delivefyitb_it-_efzﬁuch
_com'ej'-aucé or lease, execute and deliver to the Trustee a; Prom dt
ture, in form satisfactory to the Trustee, whereby such .purch

~ leasing corporation shall so assume the due-and pin i

of the prillpipal of and premium, if any, and intérest-on-all the Bo
and the performance of all_the covenants and  conditions of -

Indenture; and provided 1bat, in the case of any-such 1case, the Company;
shall also remain obligated for the dne and punetual,pﬂ)@gnt_'_df;t_h
principal of and premium, if any, and inferest on all the Bonds. ant
{he performance of all the terms and conditions of this:Indenture '

_ be kept and performed by {he Company. Wherever in” 'tl_ais"-Af_t_jg

_ Twelve reference 15 made fo the sale or lease of all-of suhsiantially.
all the property-of the Company, such reference shall alse’ include the

sale or lease of such property substantially as an entirety. - .

. Sgemox 2. In case any company shnll-benonsohﬁ@téﬂ-}\ﬁ '

. Company, o in case ihe Company shall be Jnerged. into any
company, or in case the Company shall-be reincorporated
or.Féderal corporation, oF in case all or suhs’irzint—iﬁ]ly—é‘l

of ‘the Cowpany shall become vested in of be leased to
_company, ihe company formed by sueh consolidation or reincor

~or into which the Company shall have been merged,” oT- ,\g_fri_ieh’f's

. Yiecome vested with or lessee.of ‘ail ot substaniially all-the proper
" of- the Company, upon excenting and delivering to the Tiuétég'éﬁindé_

'soo;(,ﬂ_;.f;Z;.._-_ PAGE lo: -




Tom tmm o time mn} exerclse, cach and c\'ery
any; in its name or othcr\\ ise; and:any aet
prov:swn of this Indenture requlred o done ’
“oflicer, agent; appointee or Fepresel
dane and performed with-like foree a
oard, off wont, appointéc:or represenhhv
u_flhal shali at.ihe time be such ]awful success T

’y, when authorlzcd by resql

'I:'r_ustee, from: hrne io t:mt, and’a AN} tlme,
d when




(c) to ‘convey, tranﬁfer, and"
exprcssly to subjéet -to-the lien of - 4hi
of other comp mes,

to: spe fy definitive’ Yiitationa on-.
;under this Indenture, or to.ad

-the Company-for the protectmn of the hondholders and
the trust estate,

(e) 1o pr0v1de for the issué uuder this Indenture'of one-or: 7
more series of Bonds convertible, at. the option of=zthé: hoidcrs .

thereof, into the capital stock or-othér securities:of the Gompany, -

or exchangeable for-stock or other 'seenrities -0l other: .eorpora;:
tions-af such times- ‘and - upon such térms and coud;tlons A iny |
such supplementa! indénture and.in’ the Bonds of: such par hcular -
series-shall be sfated;

(f) to provide for the issdc of Bonds of any- parhcuiar
senes ‘ineluding any redempt:on or- smkmg fund. p' ywisions, upon- -
such-térms and conditions as in such supplemental_-mdenture shall
be stated _ :




- .;tock exch?ange, i

; modlﬁcatmn wﬂl not be pre]udnc;al to thie: mterests of ‘the holders

o appmprlately renamed and reférences.in ny sueh Bohds to-t]ns'
- TIndentore: apprnpnately to be altered; all:in such -manner’ gs

appmpnate]} to reflect any 1mprovement in the charaet.er, or -
S prmr:ty of .the lien of:this Indenture; and:-

(o) for zmy nther purpose” not mconmstent Wlth the termsr ’
. of this Indenture, or for the purpose: of curmg smy amblgmty




own rlghts, dutles or nnmnmtles under t]ns Indentﬁré or any supple;
ment hcreto or o.hermse. C

purpuse spec1ﬁed in- Ciause (a) of- Sectior li of thls-Aitlcle It
shall specify ahd describe any- morigages: or other liens on said:line
of ‘failway and’ property and.- slate the amg unt of the bonds:
deht secured thereby :

Seeron:3. For the purposes of ﬂus Indenture':
plemenlal mdenture shall be con I

executed for the purposes speclﬁed_m CIause (f) of Sechon-
'Artmle Thlrteen may- constltute as an: addltwnal

sién- granted to the holder or- hoiders of any ‘Bonda -by suc_h-_ snﬁple-_

mental mdenture and ke contlnuance of suchi failare for such-period,
if any, as may be prescnbcd by snch supplcmental mdcnture

"'Secriox 4. The Company. covennnts that mth all convement Lo
speed:after the exceution thereof; t will ‘eause each such supple .
indenture exeecufed for the purposes speclﬁed in Claiza: (a) of Seetwn'
1 of .this Article Thirtéen to be duly recorded and contlnuousl kept
recorded or-filed as may be lcqmred by law ds a nmrtgﬂ"o upon T
wilys, or, as Lthe ense may be, npon real or personal pr opmtv, :md cach




o By 55;1. Thirteen, See. i_;,s;, A;fa"i_vagri'.:n, Sée1

- such supp. emeu{al mdenturc execuled for any other purpuse to be t]uly
; ecorded or: ﬁ]ed in:such place or places, if any, and in’such manner, ag
- Ay. he.uecessary to constitute such supplemental mdenture a valid-and.~
“subisisting lien ‘on the praparty- covered théreby, of the extent and pri-
“ority, purpurtmg to becreated thereby ; but the Trustee may authenticate-
and. deliver-any Bcnds, after any such supplemental mdenture shall
Ve ‘been delivered,- prior to recording thereof. An: esectted ‘counter:
part. of : every such. supp]cmental indenture shall be- deposited with

s the Truatee..

: Szcncm 5 The Trustee is authorized to enter mtc ‘any sup-
o plemental indenture or indentures provided for in. Section 1 hereof,
“-* to make the further agreements and stipulations which may ‘be therein

'*contamed and to sccept the conveyance, transfer, and- assignment

7-'01' such property lhereunder The Trustee may. receive and shall be
. fally prolected in relying .upon an opinion of counsel as conclusive
" ~evidelnice that any. supplemental indenture executed “pursuant.to this
. - Articlé Thirtéen is authorized or permitted by the terms of this Inden-

o tarer T case of the delivery of any such supplemental indenture or

f';mdentures, express referénce therelo may be made in the fext of the
'-'i;_-Bonda, of :aiy séries created thercafier.

ARTICLE FOU_R’I‘EEN.

BoxprovLpers’ MeeTines,

_ Szmon 1. The Trustee may at any time call a meeting of.
'holders of the Bonds and shall from time to time eall such a meeting
- ‘on the written request of the Company, made pursuant fo a resolution
of the Board -of Directors, or upon » written request sigoed by
~the holders of ‘at least 10% of the aggregate principal amount of
~“ihe. Bonds then outstanding to be affected by any - aclion propesed-

L “to.be taken at: {he mceting: (such Bonds being: hereinafier in this

CLAthicde Fourteen sometimes colleclively ealled the Affected Bonds),
‘provided-that - {he Trustee shall be furnished at the time of any

.. such reguest with an amonnt sufficient fo defray the cost of publ:shmg
© and Tadling nolice of ‘snch meeling in accordance with the provisions

~of Seclion 2-of this Article Fourieen, Every such written request
:‘§1]B1_] et forth the purpose of such meeling in reasonable defail. Every




‘period, to the holders of regm ; Ie
o_the liolders of _coupon “Affested F :
as to- prmmpal at’ thelr last addresses ap .the ‘transfer
register.- iach mesting and the
dates of - hshmg such notice shall ba- det mmed by the Trustee
inite dlscreh L. :

Szcrmv 3 . Notwithstanding any. “other- prowsmns of ﬂ:ns Inden- -

ture, - the: Trustee ‘may make snch reasonable ulations as it may
deem adwsable for -any meeting of bondholdre_ eEAT: to proof of the -

ion and exami-

: Iggrrlght ta vote,’

i
mcetmg agit’ s]mll thmk fit. Except as otherwr mxtted or requlred
by any sueh regu]aflons the holding of Bonds &h be. proved in the -

manner spiecified in Article Bight hereof: and" i appointment of any"
proxy shall be proved in the manmer - specd‘ed m sald :Article Elght

Sectiox 4. - To be catitled to vote at any 'ueh miesting a- person
shall be (i) a ho]der of a conpon Affected Bon ansferable.by deliv-. .

ery, (i) a registered holder of a coupon-Affe; ond registered as to. - ...

prmmpa! or: ‘of a _registered Affected Bond - thout- conpons;- or. his-
proxy, or (iii) subject to clauses (a}, {b): and c) of gecond nbpara-~

graph of the first paragraph of Article Eight;. person named in. a .

certificate 1ssued -prsuant to said second subparagraph ar'his pioxy.

The only persons who shall be entitled to be present or-to speak at-any =

such meeting.shall be the persons entitled {g-vote therest and the eounzel
of any such- persou and any represenhtn es of ‘fhe Trustee and its
connsel and any represenialives of the COI]J])dl]V and its éounsel.




Bunds ' uncaﬁtr Ied by the Company, by any sub51d1ary of- the Com.
any,-or by any sich corpnrahon oF person.

fBonds ﬁhlch such ‘holders are respectlvely entltled to vote.

,7Szc-rmn-'6'.- At any such- meeting- at “hmh there “-hall be a-
qitorum -the holders of the Affecied Bonds sha_l] have the power by
reso]utwn adopted as heremaf[er provided:

{a)-to: nnthonze the Trustee. to join- wﬁh the Company in
anmg any amendmenit. or modification of. or addition- to any
= provision of ‘{his Indc_;uturc or auy. supplement lbereto, -and any.




ifeation - of .or Etici-itil;in_'-.ibfthh‘- rights

Company or the rights of the holders ‘of -t is,
es, . and :appurtenant ‘eouponis, nnder .this Indént

menit: hereto,- or_fo join with the Comps

-eompany in'making:any amendmant or madification of
10" any.provision of any agreement in respect bf
_ -or the Bonds; ~ ' R
- (b):t6 sanetion any compromise of the rights of the hgld
" of-the-Affécied Bonds against the Company or again:
- erty or againit ofher parties whether such rights.shall:arise
-_.the-provisions of this Indenture or otherwise; =

(c) to require the Trustee, on-having entercd-into’:ei

~ possession of the frust estate, or any part thereof,-to resfore the
- -same to the Company upon such conditions as niay be: {
- at said meeting; .

) '(_d) ;'tqt-_terminale, notwithstanding the pqut_'isions-qu;

-'V.V'Nin'e liereof, either before or affer anevent- of default;

.- this Indenture or of any indenture.supplemental heret;
- property or-propertics or part or parts thereof at:any ti
ject-hereto dnd cause the same ta revert to the Company
clear.of the lien hereof upon such conditions as may be appraved
- at éaidfnfegfilig; - R )
- (e)-to sanction-any plan for the reorganization;:
ment or liquidation of the Company, or to designate a-re,
- zalion manager or managers; : '

(f) to anthorize ihe Trustee fo accept in salisfaction :
 satisfaction for the sale or iransfer of all or any pari of the trust
. - estate any securities of any corporation formed or to be forr
o and Tt
' © {g) to excreise any and every power given thie holders-of -~
~ the Bonds, or any specified perceniage thereof, . under - o
vision of this Indenture;

" provided, however, that no such resolution adopted at any -suéhimeet=
.- ing shall b effective nnless the action ‘thereby taken. or authorized -
..~ shall Jiave been requesied or approved by recolntion’ of- the Bodrd ;
- -Diréelors of the: Company, and provided further that, execept with the @




f the principal of any Bond o
( reduchpn of the pcrcentage

any’: supplement hereto, or- other actio
which, in“the opinion of “fhe Tru
0 _,)mmumhes under thls Indcntu

'fﬁrmatwe vote of 66%% in prmmpal amount

g i presented at any suchi; mcehng, but- in: no event less thun ac _
. maJur ¥-in prmmpal amount -of: the 30; itstanding; shall: -

ary tothe adoption of:any resolnhun under- lhls Sect:on

jon of:any -resolution ,_,ouidrafferct the Fights of ‘the holdersi-’_;-—g--

of the Bonds of-any senes not 11i.commoni v ith the:right:
g : thér. series; the affirmative:vote of- 66%%
-of thie:Bonds, representcd at g

,lhanf 'maJorlty in prmclpnl aritount the eof ﬂwu cutstandmg);r--_'.' :
of, the ies-s0 aﬁ'ected voting- geparately,; and yal =i
~ amount of:the. Bonds represented ‘at sueh’ meel.mg '(but m ne event legs | . .
BE ajority-in principal aniount thereof: then outstanding): of:all-co.
ecled' h_'.commcm, votmg callectwc!y, shall also be necessaryf

© Th Trustee sha]l he entltled to rely npon an opmmn of. counsel-,__i
ith : ¢ extent, if any; to which.an ‘action- taken: at- ‘such- -
meetm affecls _the rlghts of the holders of Bonds of ame or mure, but
'all, of the serles of Bonds outstandmg g -

oy T "The ‘otes upon any rc.solutlou shall be by- b-nlloi o

chmrman of tlie. meeting:shall’ appoml:

o ingpeelors. Gf voles -

all .votes castat thé-meeting - for or against any
ho shal] make-and file with=ihe. secretary-of the - -

erified” “writtén’ reports in dup]lcale of -all vnies east 3




,-decmed concluswely to have been:duly adopted -or taken ‘at the

'meetmg

‘Secriox 8. Any such. reso]utwn S0 adopted in’ accordance with: -
_the prowsnons of Sechon 6 of thls Artlcle F‘ourteen at a méeting duly

'asmgns The Trustes shall be boand
resolut:on

" Section 9. Bonds . authentlcated and delivered afti r
-.nf any such mcetmg may bear a no{atiun m form app;- v

'any such meetmg theretofore he]d..—.-If the Campany or-
_shall determme, new Bonds 50 modlﬁed as to: conform m

be surrendered shall be prep'lred .bv the Cumpailv exccuted by the -

‘Gompany,; aulhenllcatcd by the Trustee and ddwel ed, withiout- cost,




0 el\r ng - npon “an opmmn of connsel th i Y
executed- pursuant to this Arhc]e Fourteen is. authonzed or

S!CTIDH ;{0 Any power exerclsab]e ‘at any -meetifig- convened
to thls Arhcle Fourteen may also be exercised, with the, same

of 6_6%:’; bin p 1pal nmonnt of: the Bonds’ mltstal
mcludmg the holders of 66%% in pru]clpal amoint of (
ach'series not-affected in'common with one or more other-series, '
he Liolders of 667{;% n: prmc:pal amount-of the Bonds sutstanding
- gerie aifected . common) and delivered to the: Trustee together: )
" such-proof -of the fact ind dateof the e\:ecutlon thereof;: -and the'-fact
k ind “date of therholdmg of Bands by tlle signers. f.hereof as may: “be
T reqmredjby the ‘l‘i'usiee under the provisions of Arhe]e Eu,ht hereof

ARTICLE FIFTEEN.

’ SU;‘\'Dh‘f Puoﬁs’mss AND, DEF[NITS&NE.

SECTlON i.- Upnn fhe written rcqucst of the Company' any. moneys
'_'.held b tlle Corporate Truslee svhich shall.have heen dcpcsued for-the

prme]pal of, or. the premmm, Af any, or“interestion,
at-maturify, upon redemiption or ofhem ise, and which fnay




’__i : prnvlded however,-thait the Trustee before’bemg fqmred—io make any
- such’ repayment may, af. the expen 3

lhen remammg w:l.l be repald to tbe Company.

Sacmm ‘2. In ANy case where the date of maturlty of mlerest or’ )
: prmclpa] or ilie date of redemption’of any: Bond shall LER

a Sunday or.shall be a'legal holiday at the
" is to be made;or shall be a.date On.y :
“placéwhere such paymenf, is to be"
- theri. pay nlent ‘of such intérest and al-(an ny): sy,
. be made_on ilie next: succeedmg bisiness: day mthflhe same force:and
* effect as if made on-the nominal ‘date of: mnturlf.y or redemphcn, and.::
" no inferest shall accrue for the purlod after such nonunal date

Secriox 3. All:the covenants, stlpulahons, promises and agree- -

-ments'in this Indenture confained by or on‘behalf of the Company shall

bmds its successors and asmgns \\.hether 50, expressed or. not

Secriox. 4. The following terms; whenever used in- tlus Indenture,'
shall; unless the context other\vlse reqmre, have the respectlve meanmgs S

- set forth below,

(a} The term ".’\fﬁhat.e”, when_ ised “with respect to -any .
person, means-any other: person: (i}). Whlch dlreclly ‘or- indirectly -
thmu[,h one or more intermediaries controls, or is contralled: shy,
or’is under cormiton control with; sueh: firsi menhoned ‘person; or.-
(ii) “which  benefieially owns or: b(.ncfenlh' holds 10% .or more of -




ment or pollmes of a person;
of -voting stocl-: by "confract,

dies grante ] ,ﬁnder thls Indenture

(b) '.[‘he term * Bonds mieans bonds aulhent:cated and delw :
ered under thls Indenture, . : :

(c) The terms “hondholder“ and "]mlder", or other si
lerms mean the rcgzslered owner of reglstered Bond

. (d) VThe words “Bonds” "hondholders’
- “holders ]

{e)- The term "Company” has the meanmg set furt.h i Sec- :
‘tion 3 of- Arhcle 12, .

(f) Thc tcrm “Controi!ed Company” ineaus a raﬂmad :'or--'

od- shall h-ave'been—i- .
_nture asa ﬁrst heni ;

its securlt -'eniltlcd ‘at the- time of dete ng whethe;

. -company is i’ C(mtrolled Company, {0 voie for the ¢lection of-dir

- tors shall.be owned by-the Company and snbgect fo the lien of thls-
'.Indnniurc as’ ‘aforesaid. :




'-t-irmlroad pufposcé ;te]cgraph -
] mumcatmn eqmpment

(k) The term_ ”Eveepte{l Encumbrauces” ‘means Lo -

{1) Yiensfor {axes;
not then delinquent ; lien
and smllinr obllgahon :

1eslcd at ﬁle llme by {he Company or-a Conh olled Com

-as the case maty be m good fmlh by 'lppropnalc I

and. not at ihe tinie due,

(2) l:ens securmg md(:hiulness nelther payab] - nor Va

i nghls of way;

{3) rights -reserved to or vested iu .any govériamenhi
authority or agency or v any mnmclpahtv by the terms-of an
franchise, grant; license or perntit or by any provisio df Iaw-
teriniiate such franchise, grant, license or permit; or. to pur-~




: the property owned by a Cbntro}le
-be, or thé uses, _removal control a

} or provxslon of law,

(3} nghts ‘of Tessces under lcdses from the Company_ :
_—.'or a Contro]led Company, a_s fhe ca' : Cr

"'.'.""__aﬁ'cclmg the lrnst estatd’ or-the property awiied by' G
" trolled: Company, as the case may: be; which do; ot matena]]y

" affeet Diesuse of the frost cstale aritlie prope: 'y ownéd-by.a N

Controlled Companv, as the ¢ase mi he, for the:purposes for

f whieli if-is- held: by-the Company- of ‘& Control]ed Compauy, N

i -_ -"as the’ _case wmay be

S §)) The term “Inde}lhlre” means tic Indentire ddted as-of
Aug‘usl 1, JQJS belween Ceutral Pacific-Railw '1\'-Compan)-and
Ba k_ors Trust Company, as Triisiee, as the same may from:time -
totime be 'mpplmnenled nodified or amended hy any supp]emental
: mdenture erifered info: pursuant fo any of: the pmvlslons hcreof

(3) The-térm “lndependcnt” means;. asapplied:to any person,
such pcrson:_“ho is in-Taet independent; is-not an-Afiiliate-of- the
mpany and.owns 1o :securities of the- Companv of any:of-ifs
Affiliales or of any other obligor under this Tudentuie or upon-any
Dfr._fhc Bonds, bui such person may be regu]nrl_\' refained’ “by: the




x_ﬂrr'.'F'iltéen, Sec 4.

“any of ifs Subsidiariesor:of any"such- obligor. '

_filed with.the Trustee unde¥ 1his Trdenture and signed
-purporiing to be indeperident shall state: that 1he.sig

“this definition and is indojiendent as provided herein. - Whe
-it is proifiljc(] u'-_nde'r the:tern “thi denture that the sel

“of an independent engincer hall liave been dpproved by the Trustee, -

“such approval shall be @ 7
- acceptance of a Cerlificale signed -by such enginesr.

7 (k)f The term ‘.‘1}1§j_-0.'rity”'-'-means r--hiajorifyc-.i_,'riﬁ pr;m;lpal
V'Qmount.' ’ : B

onclusively indicated by:the Trustee’s ' -

(1) The term *Officérs’ Cortifieate’”. means: a Certificate ~
. signed-hy the President.ora Vies President and the Treasuier or’ '
" an Assistant Treasurer or the Secretary or an Assislant Sceretary |

- —-of the Company and containing the statements regiired by Seetion -
"5 of this Article’15. R T T

{m) The ierm ‘‘opinion of counsel’’ _micans7an. opinion in .

- writing, conforming to the requirement of Section 5.6f this Article’

" Fifteen, signed by legal counsel, who may ‘he an-employe f -or.
eounsel to ihe Company;, And who shall be acceptablé to the Truste

(n) The term ‘‘Prégent Company Tiidenturés? mea
: following indentures: (i) the M_d_l"-{gagefa_nd-Dee’d:hf “Trus
_ _Mnr_ch'il, 1927,'bé-],ween'_Soulhefn:l":{ciﬁq'_-C@n}pﬂn)*-:ﬁ(uby\r'ilj Com:-
" pany) and National Bank:of Commeree in New Yoik- OTEE
““Guaranty Trust Company of New York),: Prustee, (ii
and Refunding: Mortgage dated. as. of -January-1;
. Pexas-imd Ne\i’;Orlcmi;'_j_Biui]ro;ii(}’Coﬂlpﬂﬁ)’ (now_ the Cot
“and’ Chemical Bank & Trust Company “(now Chémical : B




Fiftéen; Sec 4.

hranee) conshtutmg ag 3 .
h]s Indenture prmr to. th' hen 0 thla Indenh:lre .

7 any mortgage or other hen (olher than an, Excepte 1-Ei i
] e- properly- of~sueh Cnnlml]eﬂ Company (ﬂth(. - “tha
Escepled Eqmpmcnt) i

(p)?-_The tcrm “Prmr Llen Indenture" neans: any mortgage [

g or other ins{rument créafing a Prior Lleu, including, if and to = 7 -

the “exie Y “tlie properiics. snb_]cct to-the lien. hereof ‘shall =~
hereafter be: subJected to-the lien of t}ns Indenture, the: Presenl: R
= Company Indentures o :

() - The-term **Prior. Tien Obhgahons” means al] bonds and "~

" - other: obllgnhons aecumd by any:Prior Lien.

(¥} The lum ‘“Responsible Oiﬁccr" mcnns, with rcbpect fo .

the Trustee, -the-Chairmain of the’ Bodrd: of Direciors, the Presi- =

" dent, each Vice Presidenf, each Asswtant Vice President, the See-

rétary, cach Assistanl-Sceretary, the Treastrer, the Cashier; each
Asgistant Cashier, each Trust Officer sind each- Assistant Trust

. “QOffider, or any. other oﬁlcel or assistant officér of the Trastee custom-

arily performing funetions similar to those performed by the : -
" individuals who at the fime shall be such ofﬁcers, réspectively; or io"

whoii: any corporale trust matieris referred because of his knowl-

- - cdge of or familiarity \!.1th the partlcular subJect

(s) The term “Thlrd Supplemental Indenlure’” means lhe .
“Third" Suppleniéntal Indenture daled as. of--July 13,1976, between -
- the-Compauy ‘and Bankers Trusi Compiny, as Trustee, sipple- -
o mcnhng and amending fhe Tidenture as iy ‘éffect on t]lc date thereof




u‘bshtuhon of pruperty
withdrawal of moneys ox

B _ 7Indenture -0r to any other

cation, request or-order-of th Company, {
: ihe Trustee in adthhon to or- gis a

prucedent have bcen eompl;ed ﬁ'lt_h and £

(i) an opinion.of connsel s!ahng that in ccunsel 'S opmlon all
such ¢onditions precedent Have been cumphed Wlth :

(b} Each ecrijficate:or opm:on thh rcspect to compl
-condition or covenant provxded or in’this Indenture shal nchld 3

_ (n) -a &tatement that- the person makmg such Cerhﬁcate m{_—i_;t ’
-opinion has read such. condltmn or. covendnt; i

(ii). a hrwi‘ statement a5 lo the nature and scape of_ the exam—
matlon or mveshgat:on upon “hlch the siati I )

(m) a statement 1hnt in the opmlon of §ueh perso.
persom- ha.s mide smh evammatlon or mvestlgatlon a

person ‘such condmon or cuven.’m!. has been comphed w:th

SECTIO\ 6. Any{hlng herem contamed to tha eontrary noi.
standmg whenever in this. Indéntore s . reso]utlo “of th" !
Dlreetors of the Company is iJrovnded for ol réquired, - 1 lOl’l-:
~of the-Toxeentive Commitice of the Bosrd of- Direeiors. shall-he equally’
_effective for the purpose fo the extent: porlmtlcd by ld\\j 'nd ‘by the
- cerhhcnlc of incor pomhon and h\ laws ci‘ the’ Compzmy, and iny resulu-f




1.8 Company autlmrlzed or. reqm_
T sufﬁment if &

retary o ) Ass_:slant Secretarv. Anythmg in'this Indenture: - E

sistant Controlle “Assistant:

SECTIO\ 7 7E;cept -as hierein othermse prmnded any - nohce or

y: prous:ons of this. Indenture is- reqmred or per-

rved on the. Company or the Trustee sha]l be R

-gufficiently glven “and serveéd for
prepaid in-a United States’ Past Office, letter-
less another addrens has been’ ﬁ v the party .

;'so fled ‘sh be used), addressed as folloiws,
ase-may ber 8 uihern Pacifie Tmnsporlnlwn Compam Suulhem

-Building, Ollc \lark(.t Plaza; San Francisco, California 94103, .

entlbn Executive Viee I'r esideni—TFinance ; Bankers Trust Company,
dte Trust Dlvssmn, Onec Bankers Trust Plaza, \Tew York, New
~10004.

EcTiox 8:- In order 1o fnclht'l{e the recording of: ﬂns Indentum,
Ame - may he snmullaneonsly -executed in severa 'counterparls,
: ecated. shall -be_deemed to be 4n”original; and -
unterparta'  mAny llwrcnf is the Company. ind the Tristee
serve.undesifoyed, shall lof'clher conqhtuie but one and ihe
nstrument- .-




r;ght, remedy I
ovenant, COIIdlllOn or shpulahon heréo

ARTICLE SLVENTEEN

Iw GENERAL

. ('1) as Annex;\ e\(,elpls from the Or |
: sta{ed ]:ereb\, setling forili the: grantmg claus
as Annex-B; a speeific deseription: of certain prap
om lhe llen of {he Indenture, and {c) as Anncs G, the i’o: ms o Bonds

ne:and the same instriment.







1976, befare-me, Ceve H ELLI‘: EB, an - pub]
Cal:fnrmn remdm '_!therem ‘dul cﬂmmlsswned and EW

o dgcdrhlmself to bea
B of,Sou{llern Paciﬁe Transporta n Company, a:¢orp 'atlon of;-th

- State of Delaware, one of’ the coi poratwn"‘ that.is:a'par hie)
<. execiited the w ithin, and foregoing=instry ignt, _ﬂ.l'_ld also kmown:to- m

- to he the person who éxecented said ingtr nmeilt on bghalf of: aid

- tion; who being by me duly sworn, did, on oath’_depose nd -8y,
acknowlcdge that hLe resides at 530 Patrick Way, Lios Altos, Cahfurm
04022; that-he is-a Vice President of- Souihcrn Paclﬁc —Tr'mspnrta
tion Cmupqny, a-- corporation: descrlhed in - and which: e\ecutc'

.. theabove and foregumg instrument as parly of “the fi

said: ‘insirument wis signed and: sealed ‘on. behaif of sald corp_ atlon
by-autharily of and—pm suant lo a 1eso]utwn of 118"

- and’{bat his act of scaling, excedting and- dcllvermg'

wWas: dulv auﬂlorlzed by like. authority,- ‘and smd ‘Ron

) 1ckuowledged 40 mie said “instromeént to he his aiv nct

the voluniary act and deed of said, corpomtmn and:that

execented the same; that his sxg_,nature ‘as Viee: Preside 1
OWIi- proper. h'mdwrihug, that hig knowg and is: acquamled ‘Wit 'the
seal of said corporation and thiat” {he seal afﬁmd to. said  in me
is the corporaie-seal of said corporahon and. was so affized ‘b urd
of the Board of Directors.of said corporation ‘and- that-lie signe .
name théreio by like order; that the signatures te sa ‘inst lment :
weré made upon. like order by officers of-zdid corporatio '
after their signatures and {hat thd said- corporahon exe uted the’ sald ;
ingtrument freely: and vo!unlan}) and for the uses and purposes
(herem mentmned

“ T WTITNESS WHEREOF, 1 have herelmto set my lmud and aﬁixed
my: official “seal in the County. of Now 101‘]1 Siate of \Te“ 'Y ’rk on
the day 'md year first above wntten . :

\otary Pnbhc

' GENE H. ELLINGER
4 For e Grate of Cali
J » : -3 and for. the State of California.
[\OT\RIAL SFA\“ ] : R ““Prrincipal place of buisiness in the
e .f-;ﬁ_t) and County of Sari. Franicisco.,
‘J:\{? commtssmu e_\pues Juiy 1 79




_ 5 that on’this 4th day of Nove
re, LivLe: B, TEMPLE, a notary publi
) or} iding therein, duly. commissioned at
“appeared- and=eame- axo I-Prruso, to me per TioY d<
% to ¢ 1o be and-whe acknowledged himself to-be a- Vice’f?-re’sideilt; o
of Bankers Trust Couipany, a corporation organized:and exisling under -
. -ihelaws of the State of New York, one of the eorporations that isa party’ )
to-and whicli-executed. the within and foregoing ifstrument; and also -
v to.me to be the person who exeented said instrument on behalf of: -
‘corporition, who being by me duly sworn, did, on sath, depose and:
wnd ackriowledge that he resides a1 35 Bast 85th Street, New York,
Vo York 10028; that he is a Vice President of Bankers Trust Company, -
a-corporalion described in and which exceuted the above and foregoing .- -
_instramer “party: of the second part; that sdid_instrament was’ -
“signed and sealed on-behalf of- said corporation-by. anthority. of arid .
pursuait to_a Tesolution of its Board of Directors-and that his act
of.- sealing, “executing: -and- delivering - said instrument . was dnly. .
aifhiorized by like aui}i'_qrity,_andf'.r,aid,Rd;\ﬂxu 1..Peruso ackriowledged
fo-mie said instrument. fo be bis own aefl and deed and the-voluntary aet -
- and-deed ‘of “said corporation and that said corporation exccuted the
saime;Ahat his signatire as a Vice President is inchis own proper hand.

“writing; that he knows and is acquainted-with the séal of said-corpora--.
tion and tliat the seal affixed to said instriment is the corporate seal of -
'$did corporation and was so afixed by order of the Board of Dircelors. -
o1 gaid.corporation and.that he-signed his name thereto by like order;

"i}la_i'-linc signitures to said instrument were made upon like. order by

officers of gaid corporation as indicated after their signatures and that.

- l-l_;i'; snid dorporation executed the said insgirument freely and voluniarily
snd for thenses and purposes {hierein mentioned.

) IN WlI\l-:ss \WHEREOF, I have hereunto se_t.' iy hand .aﬁd-aﬂixe’di
any- official geal in the County -of New York, State of New- York, on
_ the“day and year first above written.s i o

=~ MNotary Public,
. ) ) C30:3MB060
S il c Quaﬂﬁrcd__in'__.\'assagj;ICn;:ng_
EN A - _ ertificate filed in New York.County -
. ;[NP'-".““"‘L S,_—‘?”‘] Commission Expires March 30,1977




Fmr-..'r ‘The follms ing descnbed rallroads owned hy _ :
pany; now aggregatmg Bpprox 2076, nnles m lemr’th vlz

(&) ‘A Tline of ra;lroad approxnmately .

heg'mmng at Sacramento, Saéramento ‘County, -

e running easterly and nc 10
Countles ‘of Placer and Nev:
Cotintics of Washue, Slorey, Ly

- Eureka’ and Elko, in: “Alie State of. Nevada, and ;

- Great'Sa 1) -Elder ang Weber, 111
the’ State of Utah tg'the present gastern ter

ilroad line at a_ pomt near- 17th Street Ogden, ‘Webe

(b) A line of rmlroad a r
begmumg at Rcsevllle, iin- Placer County; f
ruading ‘northeriy: thiough said’ county an the Countle
Suttar,; Butle, - Tchama, S a and Sis} ;
Callfornm, {o-a point on the.

(c) A line of - raﬂroad, approumately 269 61 mlles
beginning at Black ‘Buite, Siski ou County Cahfornm :
rupning northarly. through the®
of .Klamath and: Lane, in the- State of Oregnn, to- Na. I
Counfy, Oregon;

(d) A line of railroad appmnmdlel\- 916 03 mlles. il length,_
be;,mmng at Flanigan, Washoe County, Ne vada, and’ thiel i 1
noithwesterly through said counly in said: ‘state, and hrough the
Counties of Liassen; Modoc-and. SIS]\‘I\ on, in- the Siate of a]iforma
and- {l:rough Klmmth Countv' Oxcgon ‘m Te\um, 1n Klmnﬂth
Countj, Oregon; - :

(e) A-line of rallroad approxnmtely 131 86
begmmng at Oakland, Alnmeda County, California, and
ning easterly and portherly throngh said: onnty and the’ Counhes
of San Joaquin and: chmmemto fo Flvas, in Sacramentu County,
California; :




“Cou '—_'Cahforms, .
'C‘nhfnrma,

'_]) A line of rm]road approxlmntely 075 of a,_xmle in. length,"
—from'Elmhnrst to’ Slo h 2 an

C ntv; Ca]lfofﬁla énd'théncc running south )] lya_and westerly 111;':. .
id’ county to Isleton, ln said cmmty and sfate- Lo |

: _oi' Street in’
'th Southcrn-'




S (p) A lme of ralhoad appmx: : :y
-from .Chico, Batte Cmmty, Callfornm, ‘to Sterhng Clty i
county and state )

: Stnte of Oregon
(r) ‘A line_of rmlmad nppmumately 567177 1M

T nor!heﬂy {hrou[,h sald cnunty,
County, Oregon o LaLewew, in

(u) A line of rmlroad apprummately 1:) 5 mll
from Hazen lo Fa]Ion, :11 Churchlll County, I\evada

. Tmnn All roadbetis ughts of-w ay; ralls, tr
mgh struclures ﬁ\lurcs, dnd a]l




) Foun-m._ Any and all corpnrate or other rights, prwlleges, and
fri ises: whieh the Company now has, of which:the:Company- here-,-'
after shallacquire, ‘possess or: become entltled to, or-whie

of - the. Company shall acquire,. possess or become exntitled o,
-aftér 1t‘sln]l haye become such: ENCCCSSOT, for, or appertmmng to;:1 he,
'rcons{ruchon, ntainfenance,- use or eperation of, such lines of . rallroad

= ~orgther: property herebv mort g'wed

] _-'=--Fn-'1~u Am and .'\11 hnes of “railroad, extensmns, branches, '
: terminals faclllhcs, additional track, ‘real property, yards, struetiires -
" and facilifies of every kind; addilions, lmprovemenls and betterments, -
and any:and. all other prape:ty of every-kind and" descnptmn (not—- :
L“lthstandmg ‘the * same “is” not-now pfirtmular]y descrlbed i :this-
Indentur &) which shall fropm {ime fo fime:be constnucted or- acqmred
by t]u, Compam in-respeet of the construahon or acqmslhon whareof::
_Bonds shal] be_aunthéntieated and. deh\ered or depvsﬂed moneys pald
'.out undcr thls Indenture S .







sxtuate m ,the tnang] formed byrF t_vnle
: I tvale Wye

pnrcel of Iand sntmtc to the north o_f'-
‘een 45th and 46ih Avenues confain
ero as 111usl'rated on Val Map Cal VQ{GG/'?B

k Copics ofisucl: valuation m'uls 5 Are: T ed 10 herein-
Trustee upon ho cxecution: 'md delivery gf the Third Supplemental -




f_(Parcel A-IG ) '
That parcel oi I:md satuate to the east uf nght of “a hetwe

REDW’OOD J GT

-'.'(Parcel BI)

i That: parcel “of- Jand sntuale io*the cast of nf,ht of W ay contaun g
_'"'-slahon -grounds. belween Stations 12:J+20 wnd 123+42 coj
“area ofapproximately Oal2 AGrE-.as - 1]Iustrated on Val \Iap
NE107/85. : : y

C s .(Parc:el._' =2) - b " :
g Tha parccl of land suuate to tlie west of rlg,ht,of way

(Parcei B- 3) : By
Sl Thuhe 4. pdrcels of land: s:luale suulherly uf and 50 feol dt ant i'r
“SPTComain line-frack- ‘between Stations 1469 and 14SQ+2 "utam_ -
}ng,glegatc area’of .1])pro\lmntel\' 3 3acres as 1lluslra!ed'0 Vﬂl M.l' ;




’l‘hat. par_-cc of 7Iand having_an:area of approxnmately 387 aeres
' as Parce ! 1‘ . 24 on Val \Iap Cal ]12/6

-That parce] of 'land sttuate beiween Siations- 230 am_i, 242 togeihe
with' purhon ’ﬁ_Slreet lmvmg an_area. nf _ap

) a{ely 0245 acr
22 and portmn of Pmccl Na: 1! on-rVal Map C‘alf




“That. purcel of land having.an_

own as Pareel Ng:24 on Val

. Th at parcel of lind S?l-t;_l_lﬂtﬂi-f:%):il!@lsjt;‘.af rlght pf,_}i.:;gy bégi;féeq tations
692 and 694 having an a;;é;i-rof_"_,aiip__rbifljna’gelj'_0.3_8_3ﬁa_c. as illustrated
‘o Val Map Cal V-112/8-128. A Tt
(Parcél C-12) : :

<. That pareel of:land s_i,t'q-ate';jtb"éast;gf right ofwaybe weell

693 and.703 having an area of approsimately: 1963 aores ¢ iilusteated
“on ValMap Gl V-112/8:12a, T
“(Parcel-C-13)" R

" ihat pareel of land situate (o east of right of iway between Stations

708 and 720 having-an ares of -'j;’ppr_o_'x__i'xuaf:e’ljfi' 2.312 acr ‘as ilhistrated

“on ValMap Cal V-112/8-028. = - N

APareel C-18) .
* phat parcel of land shown-as Pareel No. 30 haying

¥ __b_fpxi;i_;:igteli"_13457 ‘acres s illustrated on Val Map:Cal-V-112/8-12a

- (Pareel C-15) CoN LN, -
* That parcel of ‘land: having.an drea of approximately 2383 acres

-~ shown'as Parcel No. 16 on Val Map Cal V:113/8."
(Parcel C-16) RSN R AR Ty i
~ . That paicel ‘of-land  sjtnate:-10 ‘the norfhi-of U5, Highway No: 40
-haviiig an area of approsimately 37.23 acres as-illustrated on-Val Map
Onl VA13/8. S : S
Paveel Ca7) oo Lo s
_ '.-'.["_})_:\l’])z}récl; of land situafe to the souil of 118, I_rl_igh\,\'a'yfio ‘gon:
"_;,_t:}ir_iiig_pa,r}.fdf Putts Lake haying an ares of ap[}_mxirﬁﬁ_gh]y.iﬁgiﬁs deres

s iltustrated on Val Map CalV-113/8. -




‘Those. parcels of I’md ‘having an. awgreﬂate area appromma aly
Tes. shown as Parcel Nos, 19 and 20 on: Val Map Cal-V- 113/S 18b.

-parcel of-
of 1{]6 Lel fngether ‘with pm lmns of- Plava Smrra and V]r hia Str ]
_of 1 45 acres of land being ; a- porlmn of: Parcels -N




: 1te Streets, contaml ¥
portlcm of Parcels No 1 and 3 :n V _ M;

(Parcel 028) ) O . co

* That parcel of land sttnate o the South 0 Plaza. Str Bt'to ‘dépth
“of 106 feet, together \uth portmns of: Plaza Center and Lake - Str

f?'contalllang an‘area of 145 acres":f l d hemg a portmn of Parcels No 1
and 3 on Val-Map Nev V- I/S 5b g

(Parcel 0-29) . o A :
f' “That parcel of ].md sntuate to the north of Commercml Row‘hetw_ n -
Lake Street and: Centér Street -together \\1th porhons of Co i erclal
.. Row, Center: “and: Tiake- Strcets, contammg an.aréaof: 107 acre o an
bcmg a portlon of Parecls- 1\0 1 and 3o on. V’al » & '

{Parcel C-aa } _ " ,:
“*That parcel’ of land Sltuate to the south of: nght 3

Lnke and Pcavme Streets, the northerly line-of -said-pa

< feet- distant. from: sontherly line of Plaza’ Street,_iogether'

Cof Cnmmerc:a] Raw and Liake st cont'umng anarea

bemg a porhon cf Parecls No L and 3 oii: Val Map Nev V-l/S 5b

( Parcel ¢-31)

- Those parcels of-1and situate to- the’ north o
Stahons 71427 and 103—]—58 iugcther with- P s-0f
-more, Hazel and Spruce Streets having:: an ag:grega ¥

'.'_ a portmn of Parccl No.6on Val Mapj\‘ev V 2/1

(Parccl C- 32) : o
Thit parcel of land sntuaie to the: nurlh of right of Wi he
Sinhnns 115+4-20 and- 130+39 13 sthier with purtl “of Sydainore,: Hd_lz

7 and Spruce: Streets having an ares “of- 3.3 ncres shown:

and porhon of Parcel No 9 un Val Map l\ev :V 2/1




E Jtuate to fh_ east f rlght of
Streets;contammg A arr

- That pa:cel of 1anﬂ sﬂuate to the west of rlght_of way between:
Second and’’ Third. Strests. havmg an- area of {) 918 .dcre as: 1Ilustrated
on. Val 'Map:Cal V- 115/8-3

That parcel ﬂf land sxtuate to the cast of rlgh of way 'between
- 7._Secp d and Thlrd Streets havmg an area of 0 918 acl

“o That parcel of ]and mtuafe to the west of r:ght “of :_'
Thlr 'imd Fourth Streetsr eontamm aiof ap

_That parcei of- ]nnd sitnate to theieasf, of rxght of way b fenr,'i—;"‘
irda 1d Foirth: Streets contammg Lols 4;5,:6 and .7 contammg an.
] pprox:maiely 04:)9 acre as- lllustrated on Val Map Cal

v.wist ‘of rlghl: of Way _bet- e
Fifth Sfreets eontalmng Lots 10, 11-and:12 havisig. an- arga:
atély 0344 acre as 1Hustraled on’ Vai Map Ca Y- Ila/S:3

nd Sxxth Streets compnsmg

" and 8 contammg an’ area' of approxtmntely 0 689 acre_ :

51 tratea dn Val Map Gal V-115/8




aviel D-10). | _
hat- nrce] of land between 'Sudh ,ndr Seventh Streets l caled

.= eon mng porho_ s of . | :

o mate]y 0. 386 dcre as 1llustrated on Vsl Map Cal V 115/8-

- (Parcel D 12} . '_' R R |
i 'I‘hat parce] of land havmg an area “of apprnxmlately 0

B (Pmez D13 )
“That parccl of 1and contmm'

- compnsmg ‘portion. of Lots 7 4

of: right of=w ay between Flf[h and Sthh Streels onEVafL[ap Cal

i 115/59a

' '(Parccl D- 14) : -
7 That-parcel of land ccmlammg an area’of apprommately
--_';'l_;slluate to the west-of rlght of way. a]ong Slxth Btreet as ﬂlustrafed on. .
co- Valk Map Cal V- 115/8: Qa. ;

) (Pnrcel D-15) : (s
= - “That parcel of-land slfuate to ‘the- west, of rlght 0f ay- contammg
* an:area of '0.505 ‘acre along Sxxth Street as shown on Val: Map Cal

ERR A 113/8 9a;-

(Parcel D- 16) : : :

../ That parcel of land contanung an ar ea of appmumale]y 20 aACres .
fig. a -portion of . Parcel No. T-between. Sixtli-and. Sevent treets
i iocaied to-ihe enst of rlght of way. s lllushatcd 011 Vat

R 11:)/8 92




That parcel of Tand located to the east of right of Way con{m

aere shown as Lot 1 on 13th Streot as: 1Ilustrated' on




(Parce : E .

That-parcel Inf ]and situate to fhe east of g
and ‘13th Strects” shown as portion of° Parc_ 051 AT contaunng‘
an area’ of approxmlately 1.034 acres-as illi 1"on: Val - Map. Cal:
V- 115/9 h o

; {Parcel D 29) My i : :

©Phat pareel-of land situate between Statmns 458-[—46 and 468+60,¢' -
B shovm a a.por'tmn of Parcel ¥o. 5, south’ of venue, ‘confaining -
an.area-’ _-'apprommalely 2.181: acrcs as: sh on Val Map Cnl'
_V115/11_-'-, : SR -

{Parcel D- 0)3--"-

portlpn of Pennington. Ave. co
eing a portion of Parcel No 4

1) ; IR
: arcel f _land situate to the east uf 1ght £ way located be: -

w;th purtlons of -




: That- parcel oi'.--land located to the: west of
CTBixth andr evenfh Sireets bemg a pm‘{mn of P










. an area of approﬁlmately
V1 7/S-1. e S

- (P&rcel "D+ 62) \ s A
~That parcel of land blh]ale hetween Stat!ons 2283 a

:'7"_ an area of- approumalely 37.252 dcres as: :]lnslrated by P cel N

* ‘and 9on Val Map Cal V- 117/1

(Part:el D. 6.—5‘) ' T TR
“That.pareel of: land Sltuatc belween Stations’ 3893 and 596 ha
an area of- apprommately 1. 295 acres as 1llustrated on' 1’1\{_

-117/S 5;
(P"celest) R A T o '
. ’_I‘hat parcel of- ]am] satuatc hetween Stahons 3458 and 479
~Can area of .lpprnmmdteiy 7:‘?93 acTes. as. lllustrated b)' Pa; cl-N
' Val \[ap Cal V- 11:/S-7 "
(quc:el D- 65) '_ : i
“Phat-parcel of land s
_f appraxlmaie]\ 0640 acro. as, 1llustratcd bv Parccl Nn




--r II_E-I) o ' oo s
. “That parcel 6f 1and satuaie to the east of rlght of- wiiy:from betwe
Divisadero Streef and. San Joaqmn Street ‘confaining-an-are “ap
roximately:] 10: 49 acres as ﬂlustrated on Val Ma ' / ‘an

( Parcel E 2) - . /
That parcel 8f Tand’ sﬂuaie 1o~ the \sest‘_of rig
Dw;sadcro Streef-and- Fresno: S{re' i

- imately 230 acres as lliustraied on! 5
V-103/8. -1b;

(Pame: E: 3) _ -
“That- parcel of land situaie to; th_ :
" Fresno Street- .'md Veritira Avenue g

Kern-" Mono- and Ventura: “Streels eontammg'an area of _appr
9 34 acles as illustrated on Val \[-1p Cal V-]O3/S lb and Ca] V- 103/5 1

{Parcel B 4) - 3 B
© =That parcel of !nnd siluate to: the west of: nght nfr A
ijosu Street and Kern Street 10 ¢ith- jon af_Tulare and;

L Krern Slreeis containing an- Aren of approxnmately 33,
. :-- trated on Val Map Cal- V 103/8 1‘b 2 )

(ParcelE:S) ) S

That- parcel -of land sﬂuaic to.;
Adflmi; Avemm and Viné Streat: log ]ler \nlh porhons
\Imced St and Vine St confaining-an-area . of Japproxiny
" neres ns_'llluslmied o \’al ‘\Iap (_.a_:V 103/8 3:\ ;




( Parcel E 10 ) ) _ %,
T]mt parcel of !and 51tua£e tu.;t]m east of nght f way “hetwes
-0! " Strect’,

{Pa{'ccl E. - _ :
-r'l‘hos parcels oi‘ land smmle jto_ the east of_ ru,,ht ot‘ way bctween
i otli ionsof-Ribyand

Ma G.uv 104/3 9a.




i Strecl iogcther with porhons of Y 7
areaZof :lppromm.ltely 3012_7ncres___s 1]!115—




(Parc _E-25) ; :
"+ That parcel: of lﬂ.nd s:tunil 1oz the north_uf
r wit

'Map Cal V:101/S-158;

E-26 ) " B
o That paréel of tand Sltuate to- the south of ru_,ht uf way. on
Street Yetwee Stahon 3042-and “J" Street mgether w; )

""-'_“J” St. contaming -an-area “of approi:mately 342 :acres as; lllu _rated
on Val:Map Cal V-lO-i/S 15B. : . -

; {Pafcelr EB- 27)
Myt parcel of: land situate to: fhc north of rlght ‘ot way hé ,
“I” Street and ‘‘G?’-Street together thh porhon-‘-of 4G St con-

LW 'tzumng an area of apprommatel) 3 903 acres as, llluslrate nn-V' 'Map

. Cal V-104/8-15B,

’ (Parcel E-za)
"' That paréel of land SIhJate t_o: he south. of nghf. o_
J**.Street and @2 Street ‘together. with:portiorns:of ¢ i
‘Streets: contammg an-area of- apprommately 4. 843 acres
n Val"Map Cal V- 104/8 15}3 : - :

{Parcel ‘E- 29) A R
’ Thal parce] of ]and snlq e to:th




_ ( Par
Th -parcgl of land smiate to cast of nght [

12 Slreels, mcludmg porlluus of- I
approxlmabely 101 acres as: 11Iustrated on Val Map

(Par :_35) L
“That pareél of land sxtuale to the cast of rlé,ht oi‘ way, bonn
Olive Strcct and “C" and "D” Slr ofs cuntmmng an

-36) E
a_n_:el of land sntuale Ldst af- ught 'of-_'way bct\'.ee




(Parcel Ed2):.
- That parcel of land mtuate west of: _ :
= Weber_"Streets contammg an area of 088 ncres as ﬂlustrabed j

( arcel;E 43) : .

TalT That parcel of- land sﬂua'

A& d Lmdcay Slreets contamm _a' area of 1 033 lustr:

“-. portions of Parcel No: 20 and- al 7Parcel No. 69 as. lllusfrfateﬂ_:én V.
Map Cal \'—109/8 GG ; ) AR




CE‘}TRAL PACIFIC RAIL\VAY COMPANY _
Gmssa.u. Monrmms Bonn ' -
_ Senes A
: Dus Auuusr 1 1984 )
(Interest ﬂt 4:1/2% Per A_mlum)

EhTHAL PACIPIG Ruqu COMPAI\Y aﬁc oratmn of the Statei

1 ,est on gaid prmmpal :
f four:and-one-half . per
] (4%%) pcr annum, _sesm :mmmll), on ‘the ‘first ‘day’ ‘of February,
- “oni:the:first “day of August in_each year-until “the “payment: of=
-:-'smd pr111c|p'11 sum; but, - until ‘the maturity heleol‘ ‘only accordmg;_'
to. ﬁlc te:mr and: upon presentahon and sirrender- of -the. interest

~ eoupons - apperlammg herelo as -they qevemll\. mature. Payment e

“of the principal of, premium, if any, and interest on this Bond will
be -migde ‘at-the oflice: or agency of the Compan} in .the Borangh__,
of - \Ianhattan, The City of New York, in such: coi-or eurréney: Tofr. -
thc::Unl‘[ed Siates of : Ameriéa as. at ihe’ iuue Df pa}'ment shall be;’-:’-
legal lendcr i'or ihe payment of-public smd pnvalc debts

This ' Bénd is_ene of the GEt‘IulBl \Inrtgagc Bonds of the Compan\,,' .
Timited as to .xggregale prmmpﬂl ambunt? at_any one t:mc oitstand-
I-jssued and to. be-issued in ome or:miore series- \mder, and
quaI]) secured by, an indentore, dated as uf August T, 1958, executed:fj_
by ihe Compan\' {o-Bankers Trast Cmnmny, as’ Trnsiee, Lnuwn as the-
~ Genernl Morlgage. Tora deseription of the- -properiies and’ franehlqes‘."
mortgaged and pled{,od the natore-and eslent “of - lhe seenrity, and




- 7 date; matnrity, interes

o he General Moi‘_ﬁéageépg‘g‘!ﬁitg‘.'ih'e*éi_uenjdf en
. supplement: thereto or:agreement i respect thereof ¢

'-1",_of- of addifion lo.rights of thé:loldeis of:the Bonds

* and. any :appurtenant coupons uiider Ahé-Gencral-Morlg
" supplement thereto, but no such ameidment, modification

“.may:be effected except upon_the: adopfion {hereof:

. such ‘perceniage’ of the Bonds afféeted thereby as:
- .. General Morigage with respeet . thereto- and: npon

" by .the Board of Directors. of the” Compmiy;: and,Zex W _
- congent of the holder of ¢ach Bond which’ woald be_affected thereb
- to be-evidenced by an.appropriate Jegent stamped- thereon, no: su
~ amendment; modification ar addition may rediice the principal
< -of .any Bond or {he rate of -inferést fhereon 6r othérwise modify th
"~ terins of payment of the principal of anry Bond {exeept by miodificatit

of any sirking fund provision) er-the interestion any

.% g reduetion of the perceniage required’ for any, action authorized

- be taken by the holders of ~ihe Bonds. “The Géne’r&_'i_,i_—_:\[dr_t_ggg
* fies the methods by which, and the further-ierms and conditiéns o
~. which, such anmendments, lliDdif]QﬁﬁbIlS-"-;lj!ld zi_d(_liiidﬁ_'s'cz( ~effecte

. “Thé Bends. are issuable in séries aiid the ,s'cvei'gl-:ser:_r )
- mmay_be for varying aggregateglirincipal' amiofinis -and theé:B

any- one serics.inay differ from the Bonds of any oiher series’as fo -

| provisiéns, -if ‘any, and otherwise, all-'as in; the ' General - Mortgage
provided. - The Bonds- of the series in’ V\v.-'hi_c};ihifs?]_}onﬂ_f_'iis inicluded:

: are-desighated General' M origage-Bonds, Series A.

:The Bonds .of Series A n_r('-,-__; r’edcetiinble._,'b'e_fori_a:_?,matiji-ity,':;_gif'th’é:’:{

" option of the Company, as a whole, or in patt by lel, on any.dat

~ apon not'less than 30 days’ notice- given as-provided in-the General...
- Marigage; at thie principal amount thercof and wnpaid. interest aterued. .
thercon (o the ‘date designated for. redemption. If this Bond . is. duly” -
ealled for redemption and _pavaient .duly provided. for, - this Bond -
" shall cease to bear inferest frofy -and-afier the date desiznatéd for: -
- sueh redemplion. - - S

L rate, rcdépipﬁqn,jconi’érsioi}_’!-and;sjnki_ and




nrse s]mll be had for the. paymeut of the prmctp f,
i any; ot -part thereof or o
) an) “glaim based. lhereon or ntherwlsc in respect thereof or.
of lhe ludebtedness represented thereby or of:the:General’ '\lortga .
“er Any. =upplement therelo or ‘1grumnent tti—réspect themof agam t-

- gy~ incorporaler; . siockhnlder -officer, or dlreelor, as: suc

. present; or’ future, of “the:-Company, or .of ‘any suceessor. €6 pany,f _
" “either.. direetly or through the Company or -any sueli successor"con -

~pany;- “whether by any- Iegal or cquitable_ prdceeding;- by -virtue, ‘of -any-.
sinhﬂe constitutional provision, or rule of law,; ot by the’ enforccment{

- of any’ ‘usséssment or otherwise, any and: -all steli Jiability; now existing
_or hereuftcr created, hemg by the deceptance ‘hiereof, and as. part of

: the conslderallon Aor. the issne hereof, oxpressly wawed 'md released E

: Tlns Boud shall pass by delivery, unless rcblstered ag {o prmclpa]
“Phis Bond -may {rom-time fo- time be registered a8 to ‘principal in. -

:the .nifme ‘of the:-lioldet, upon books. of the Company to:be kept for . -

~that: purpnsc at-fhe office or ageney of the- Company in: the Borc-ugh
. of Manhattan, The City of New York, ‘and: siteh reglshatmn ghall be

oied on this Bond by the CGompany or its ageni.. Afier such- mg:stra-,- BN

“{ion, no ‘transfer shall be. valid unless. made ‘on ‘said books-by the
,regxsiercd ‘pwner, in _person or by allorney - “duly. nnlhonzcd and-
~gunilarly noted on 1his Bond; but the same. ray be discharged from
‘registration by transfer in like manner lo bearer, and. thereupon-
g!rmu[‘emh:htv by delivery shall be restored; but ﬂns Bond mdy
cdgainy from {ime to -lime; be regﬁ!excd of transferred. to: bearer

. _as -befores No- -sueh rog;strahon, howeéver, -shall’.affeci the nego--

tmbihh' of = {he coupons which shall eontumc to be transferable by

dehvcr\ and payable to bearer. The Company and the Trustee.

‘may--deent-and treat the bearer of this Bond, or, if- thls Bond is

o rcglstered as to “principal as herein authorized, {he pergon in whose -

~name this Bond-is so leglslered and 1he hearer ofany coupon-appur-
7 enani ‘herelo, \shcther or not this Bond ahall -he registered- as-to
prmmpql ds the. absolute owner of this. Bond or such coupon; as the
case may bre (whelher or not this Bond or sueh coupon - shalk: be




e corporaie seal or &. faesumle thereof lo be hereun ¢
ey graved or nnprmted hereon, and fo'b alfested by its” Secretary
! of “its - Assistant Sucrctarms, ‘cithier 'l'mually or-by-4& faesim
T L higs sngnature “and- coupons . for snid  inferest, hearmg ih

qgnaf_ure of- 1ts Treasurer, to be athched hereto, as of the'lst day o -

i 5 Augusf 138.-

Cexrral PaciFic Rawway CoMpany,

By.

S,Vice,::?fes'idgng_ S

ﬁssisl_ani Secrelary.




GENERAL Monmmz Bun

Senes A :
Due August 1 1 1984
(Intarest at 4127 | Per Annum)

Cm.TR.u. Pr\cu‘m R.ums AY Cm{mn a’ corporatlon of’ lhe Stat'

'emafter cal!ed the Comp'mv), for value -1 eived,
) o-pay fo- . or Tegist
on- the lst day of - August 1984 _
a) mlerest‘ on said: prmclpal a.muunt fy
“rate of -four and’ ‘one-linlf -per cent (4%
oD “the first day of February’ “and _on the
ye'u' untxi the payment of: said pnnmp'll E
1] sremin, ifiany; -and interesi o1 this
he:o 'gency “of -ihe Company :
Th Clt of '\e\\_?:onrL in such coin. or currency, of: the.




- “@éneral —Mmigage For a des

"~ morigaged and pledged thena

- rights of the holders of the. B s a1

- in respéct of such- seeurity; refcrence is. made to the General M
":and “any. supplemenls thereio : L

jqupplement {llereto or Agreement in reapect thereof or the mod
Jof or .nddlhon io ru,hts of ﬂle holders of ihe Bonds of ali

f_fthe ‘consént of the ho]der of emh Bond “swhich 4
—_f'_thcreby to he cvideneed b) A appropuate }eg_,cnd slampe

""amount of .'.my Boud or the rate of 1ntelest thereo

7:_modlfy the terms of payment oi' thig: pnnclpal of "any T

" by mod_lﬁcahon of any sinking fupd- promsnon) or the mtercst “on- an
= Bond or effec.t a rcduution of - lhe perccntag,e rcqmrcd for Y aclio

;.{condltions o1 whlch such dmﬂndments, modiﬁcatmns and ad hons
- LcAN: be cﬂ'ected . . : .

Thc Bonds are 1ssuable m =er;es and the sevcral ser:es nf Bonds

= date, nmtuut), mterest rate, rcdcmpimn, conversmn, '\ndimnl\lng ftind -
: provisions, if_any, and otherwise; allas in"{he:General ‘\{ortgnge pro
,'_-"-vlde(] The Bonds of the series-in “’}l]L]l 1}115 Bond ig" mcluded are
- ,dt,mgnmed Gcner'll \Iurtgage B(m(ls Sencs A :




he.. _Bonds of: Senes A are
ihany, as a° whole, -or
not 16ss 1730-days” “nofice given
rage;-at 1he. rineipal amiotint thc uf
thereon to‘ihe date- demgnated for- edem
] for edemphon and payment d\ﬂy

'ear mterest fmm and 1fler ﬂle_date

E n case -Aan- eveni of default, as. deﬁn in ihe Gcnera] \[urtgage,;-
< shall oceuT; the, prmmpal of the Bond Ay tie deelared; or .
S begomie, due and pay'lb]e in the manuer: nnd wlth the effcct prov;d "
i in the Ge ieral Mortgage. - |-

*"No- recourse shall:be had- for the pa)ment 0[ ihe prmmpal

'r'premmm, if. any, or interest: on this Bond.or any pari thereof-or for

. any “claim. based “therean or olherwise in espect ‘thereof-or in; respeet
. of the mdebtedness leprescnted {hereby. or of: the. General: \Iortgage'
T .oria ny supplement thereto or .lgreement n respect thereof agamst.,

o - RN mcorpomtor, stocl.ho}der, officer, “oF" d;rector, as sneh past

present; “or fulure, of - {he -Conpany, or- ‘of any " SUECeSSOr company
either d.n"ecﬂy ‘or through the Comp-m_ or any_such slicessor com-
pany wheiher by any “legal or equltable proceedmg, by virtue of:

statule, _eonstltuimnal pr 0\'15101], or. rule’ ‘af:law; or by:t the enfomcmen't

of any : aggessment or otherwise, any and: “all sueh:liab now existing T

or-hereafler crealed, bemf,, by the accepiance” llereof ‘and-as-.par

1he conmdcrahon for tlm. issue hereof, éxpr essly “waived and relea.sed; e

" Mhis Bond"is {ransferable by: ibe rculslered owner. hereof _n
pcrcon or- by atlorney. duly- authorized, at the. ‘office or- Ageney- of -the

Company’in fhe Borough of Manhattan, “The City of New York, upon - L
surrendcr and’ c1nccllahon of .this Bond, and, thereupcn, one or TIOTE

new reglstcred “Bonds without coupmns:- “of this series, and: for thc

saine aggwgale prulclpal amount, willZhe jssued to “the transferee

i ex:c].l'mge therefor, as provided in the Gencral Mortgage,-and-on -
payment if the Company shall. so require, of the c]mrgeé',.provldéd '
-for in -the General Morigage. The Company . “and-theé Tr : T
‘deem and: {redt.the reg:siered owner of ‘this Bond as 1he owncr b _eof
(whetlier. or not “this Bond. shall - be ‘overdne) for- the purpose ‘of

'recev.'mg'p(wmcnt of or on account. of the prmmp.ﬂ hercof—or -infer- .
jest her ‘gon and-for- (l]l oter pmpoﬁcs, 'lllll neither the (fomp(my ‘vor -

the ’[‘rnalee ‘:lmll be nﬂ'(.ctcd b} any.. nohce ‘1o the: contr.xry Thls
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Bond may be exchanged ail said office or agency for one or more
coupon Bonds, of this series, for the same nggregate principal amount
with all unmatured coupons thereto appertaining, and any snch
conpon Bond or Bonds with all unmalured coupons thercto apper-
taining, may, in furn, be re-exchanged for a regisiered Bond or
Bonds, without conpons, of this series, for the same aggregate prin-
cipal amouni, in each ease as provided in {he General Morigage, and
on payment, if the Company shall so require, of the charges provided
for in the General Mortgage.

This Bond shall not be entitled to any benefii wnder the General
Morigage, and shall not be valid or obligatory for any purpose until
ihis Bond shall have been authentieated by the cerfificate hercon of
ihe ‘Trusice under the General Morigage.

Ix Wirxess Wuereor, Ceniral Pacific Railway Company has
caused this Bond o be signed by ils President, or one of its Vice
Presidents, either manually or by a facsimile of his signature, and iis
corporate scal or a facsimile thereof 1o be hereunto affixed, or engraved
or imprinied hereon, and to be atiesied by its Secretary, or one of its
Assistant Seerefaries, either manually or by a facsimile of his signa-
ture, as of the day of L 19

Cexmiar Pacikic Ranway Compaxy
’

By
Attest: Fice President.

Assislant Scerctary.

[Fars or TeestEE's CERTIFICATE OF AUTHENTICATION oX% A Boxps]

This Bond is one of the Bonds, of the series designated hercin,
referred to in the within-mentioned Gieneral Morigage.

Baxirrs Trust Comeaxy,
Trustee,

By
Authorized Qfficer.
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