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FIRST SUPPLEMENTAL INDENTURE

THIS SUPPLEMENTAL INDENTURE dated as of June 15, 1977, by
and between THE WESTERN PACIFIC RAILROAD COMPANY, a corporation
organized and existing under the laws of the State of California { hereinafter
called the “Company”), party of the first past, and CROCKER NATIONAL
Bank, a national banking association (formerly Crocker First National
Rank of San Francisco), and having its principal office and place of business
in the City and County of San Francisco, California, as Trustee (hereinafter
called the “Trustee™), panty of the second part, as Trustee under the First
and Refunding Mortgage dated as of January 1, 1951, between the
Company aad the Trustee { hercinafier called the “Qriginal Indentuie™);

Wiereas, Bonds of a series designated as the First and Refunding
Morigage 3%% Bonds, Series A of the Company (heceinafter called the
“Series A Bonds™)}, maturing January [, 1984, have heretofare been issued
and are the only Bonds now outstanding under the Original Indenture; and

WHEREAS, the Original Indenture. nrovides for the issuance thereunder
from time 10 time, after issuance of the Series A Bonds, of First Mortgage
Bonds, in series, for the purposes and subject to the limitations therein
specified; and

WyEREAs, the Company desires, by ‘this Supplemental Indenture, to
create a series of First Mortgage Bonds 1o be issued under the Orginal
Indenture, as supplemenied and modified by this Supplemental Indenture,
such Bonds to be designated as the “Farst Morigage 9%% Bonds, Scries B,
Due 2002 of The Western Pacific Railroad Company™ (hereinafter catled
the “Series B Bonds™) limited to the aggregaic principal amount of twenty
million dollars ($20.000,000). the further terms and provisions of which are
as hereinafter and in the Original Indeniure set forth; and

WheREas, the texis of the Series B Bonds and the cerificates of
atthentication 10 be borne by the Series B Bonds are to be substantially in
the following forms, respectively:

-




| FORM OF FACE OF SERIFS B BOND]

THE WESTERN PACIFIC RAILROAD COMPANY
FIRST MORTGAGE 9%% BOND,
SERIES B, DUE 2002

The Western Pacific Railroad Company, 2 corporation duly organized
and existing under the laws of the State of California {herein referred 10 as
the “Company"), for value received, hereby promises to pay to

or regislered assigns, the principal amoont
of Doliars, at the office or-agency of the Company in the Borough
of Manhautan, The City of New York, on June 15, 2002, and at such other
offices or agencics as may be designated by the Company, in such coin or
currency of the United States of America asat the time of payment shall be
legal tender for the payment of public and private debis, and to pay inlerest
on said principal sum at the rate per annum set forth in the title of this Bond,
at said office or agency, in like coin or curreéncy. semi-annually on June 15
and December 15 of each year, from the December ‘15 or June 15, as the
case may be, next preceding the date of this Bond 10 which interest has been
paid, unless the date hercof is a date 10 which interest has been paid, in
which case from the daie of this Bond; or uniess no interest has been paid on
the Bonds, inwhich case from June 15, 1977, until payment of said priacipal
sum has been made or duly provided for; provided, however, that payment of
interest may be made at the option of the Company by check mailed 1o the
address of the person entitled thereto as such address shall appear on the
Bond register. Notwithstanding the foregoing. il the date hereof is after
Juse | or December 1, as the case may be, and before the following June §5
or December 15, this Bond shall bear interest from such June 15 or
December 15; provided, however, that if the Company shall default in the
payment of interest due on such June 15 or December 15, then this Bond
shall bear interest from the next preceding December 15 or June 15 to which
interest has been paid or, if no interest has been paid on the Bonds, from
June 15, 1977, The interest 50 payable on any June 15 or December 15 will,
subject to certain exceptions provided in the Indenture referred 10 on the
reverse hereaf, be paid to the person i whose name this Bond is registered
at the close of business en the June 1 or December 1, as the case may be,
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next preceding such June 15 or December 15, whether or not such day shall
be 2 business day.

Reference is made to the further provisions of this Bond set forth.on the
reverse hereof. Such further provisions shall for all purposes have the same
effect as though fully set forth 2t this place.

This Bond shall not be valid or become obligatory for any purpose until
the certificate of authentication hereon shall have been signed by the Trusiee
under the Indenture referred to on the reverse hereof.

In WrTNESs WHEREOF, the Company has caused this Bond to be signed
by facsimile by its duly authorized officers, and has caused a facsimile of its
corporate seal to be affixed hereunto or imprinted hereon.

Dated:

THE WESTERN PAacCIFIC RAILROAD
COMPANY

By

President

Attest:

By

Secretary
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[ FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION]
This is one of the Bonds, of the series designated therein, referred to in
the within-mentioned Indenture.

CROCKER NATIONAL BANK, CROCKER NATIONAL Bank,
as Trustee as Trustee

By or By
Autherized Officer Authenticating Agent

By

Authorized Officer

{ FORM OF REVERSE OF SERIES B BOND]

THE WESTERN PACIFIC RAILROAD COMPANY P
FIRST MORTGAGE 9'%% BOND, i
SERIES B, DUE 2002

This Bond is one-of a duly authorized issue of First and. Refunding :
Mortgage Bonds and First Mortgage Bonds (hercin referred 1o as the
“Bonds™), limited to an aggregaic principal amount of Seventy-Five Million o
Dollars ($75,000,000) at any 1ime outstanding, issuable 1n series, issued and P
to be issued under and equally and rawably secured by an Indenture dated as !
of January 1, 1951, between the Company and Crocker National Bank
(formeely Crocker First National Bank of San Francisco) (herein referred
(0 as the “Trusiee™), and is one of a serics of such Bonds designated as First
Mortgage 9%% Bonds, Series B, Due 2002 of the Company ( herein referred
10 as the “Serdes B Bonds™), limited to the aggregate principal amount of
$20,000,000, created by the First Supplemenial Indenture daied as of June
15, 1977 execuied and delivered by the Company to the Trustee. The term
“Indenture™ as used herein refers 1o the said Indenture dated as of January
1. 1951, as supplemenied by said First Supplemental Indenture and as it
may be further supplemented by any further supplemental indenture. The
several series of Bonds issuable under the Indenture may be for varying
apgregate principal amounts, and the Bonds of any one series may differ :
from the Bonds of any other series as 10 maturity, interest rate, redemplion, K




conversion and sinking fund provisions, if auy, and acherwise as in the
Indenture provided. Reference is hereby made to the Indenture for a
description of the franchises and properties monigaged and pledged as part
of the trust estate thereunder, the nature and extent of the security afforded
thercby and the nghts, limitations of rights, obligations, duties and immu-
nities thereunder of the Trustee, the Company and the halders of the Bonds
and coupons.

In case an event of default, as defined in the Indenture, shall have
happened and be continuing, the principal hereof may be declared, and
upon such declaration shall become, due and payable in the manner, with
the effect and subject to the conditions provided in the Indenture.

On the conditions, in the manner and to the extent permitted by the
Indenture, the provisions of the Indenture may be amended and the rights of
the Bondhotders under the Indenture may be modified or compromised, by
the action of the holders of 66%% in principal amount of the Bonds then
outstanding to be affected by any stch action, and certain other pawers set
out in the Indenture may be exercised by the action of the holders of such
percentage in principal amouat of the Bonds then outstanding as is specified
in the Indenture; provided, fiowever, that as set forth in the Indenture no such
amendment, modification Or-ComMpromise, NOr_any exercise of any such
powers, shall change the maturity; or the principal amount, of redemption
price, or rate of interest, of any of the Bonds or otherwise altef or impair the
obligation of the Company in respect of the payment of the principal thereof
or the .interest thereon, withoul the consent of the holder of each Bond
affected thereby, or reduce the percentage required by the Indenture for any
action authorized 10 be 1aken by the holders of Bonds.

No refercnce herein 1o the Indenture and no provision of this Bond or
of the Indenture shall alter or impair 1he obligation of the Company, which
is absolute and unconditional, to pay the principal of and premium, if any,
and interest on this Bond at the places. at the respective times, at the rate
and in the coin or currency herein prescribed.

The Series B Bonds are issuable in registered form without coupons in
denominations of 51,000 and any multiple of £1.000. in the manner and
subject to the limitations provided in the Indenture, but without charge
except for any tax.or other governmental charge that may be imposed in
connection therewith, Series B_Bonds may be exchanged for an equal
aggregate principal amount of Series B Bonds of other authorized denomi-

- P——TY——rrE————————-
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nations at the office or sgency of the Company for such exchange in the
Borough of Manhattan, The City of New York, and a1 such other offices or
agencies as may be designated by the Company.

‘The Series B Bonds may be redecimed at the option of the Company, as
a whole or from time to time in pari, on any date prior 10 maturity, upon
mailing a notice of such redemption not less than 30 nor more than 60 days
prior 1o the date fixed {or redemption 1o the holdeis of Series B Bonds at
their last registered addresses, all as provided in_the Indeniure, at the
following optional redemption prices (expressed in perceniages of the
principal amount 10 be redeemed) together in each case with accrued
interest to the date fixed for redemption:

If redeemed during the twelve manth period beginning June 15,

Year Percentage Year Percenlzge

| L O 108.63 103.95

| 12 1 SO — 108.27 103.59
107.91 103.23
107.55 1993 e 10288
19719 102.52
106.33 102.16
106.47 101.80
106.11 101.44
105.75 101.08
}05.39 100.72
105.03 100.36
104.67 2000 . 100.00
104.31

provided, however, that no such redemption may be effected prior toJune I5,
1987 directly or indirectly from or in anticipation of moneys borrowed by or
for the account of the Company at an interest cost ( calculated in accordance
with generally accepted finzncial practice } of less than 9.176% per annum.

The Series B Bonds are also subject to redempticn in part, through the
operation of the sinking fund provided for in the Indenture, in the aggregate
principal amount ol $1,000,000 on cach June 15 commencing on June 15,
1983 and continuing io and including June 15, 2001, on nuiice as set forth
above and at 100%. of the principal amount thereof (the sinking fur:d
redemption price), together with accrued intercsi 1o the date fixed for
redemption. In_addition. the Company has the non-cumulative right to
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increase sinking fund retirements in any y=ar by an amount niot in excess of
the mandatory sinking fund for such year. In lieu of making all or part of
any mandatory of optional sinking fund payment in cash, the Company may
at its option receive credit in an amount equal to the principal amount of
Series B Bonds acquired in the open market or otherwise and surrendered to
the Trustee for cancellation or previcusly opiionally redcemed otherwise
than through the optional sinking fund.

Upon due presentment for registration of transfer of this Series B Bond
at the office or agency of the Company for such registration in the Borough
of Manhattan, The City of New York, and at such other offices or agencies
as may be designated by the Company, a new Series B Bond or Bonds of
authorized denominations for an equal aggregate principal amount will be
issued to the transferee in exchange herefor, subject 10 the limitations
provided in the Indenture, without charge except for any tax or other
governmental charge imposed in connection therewith.

Prior to due presentment for registration of transfer of this Series B
Bond, the Company, the Trustec, any paying agent, any authenticating
agent and any Bond registrar may deem and. treat the registered holder
hereof as the absolute owner of this Bond { whether or not this Bond shall be
overdue and notwithstanding any notation of ownership or other wrting
hercon), for the purpose of receiving payment hereof, or on account hereof,
and for alt other purposes, and neither the Company nor the Trustee nor any
paying agent nor any authenticating agent nor any Bond registrar shall be
affected by any notice 10 the contrary. All payments made 10,01 upon the
order of such registered holder shall, to the extenml of the sum or sums paid,
effectively satisfy and discharge liability for moneys payable on this Bond.

No recourse under or vpon any obligation, covenant Of agrecment
contained in the Indenture. or in any Bond or coupon, or because of any
indebiedness evidenced thereby, shall be had against any incorporator, of
against any past, prescnt of future stockhotder, officer or director, as such, of
the Company or of any successor corporation, either directly or through the
Company of any successor corporation, under any rule of law, statute of
constitstional provision or by the enforcement of any assessment or by any
legal or equitable proceeding or otherwise. all such liability being expressly
waived and released by the acceptance of this Bond and as part of the
consideration for its issuance.

Amounts sufficient 1o pay at maturity the Series A Bonds outstanding
under the Indenture and interest thcreon to maturity simultancously with the
authentication hereof are being deposited with the Trustee pursuant to




8

Section 3.04(e) of the Indeature for the benefit of the holders of such Series
A Bonds. Such amounts shall be held by the Trustee, as trust funds, solely
for the payment in full of principal and interest to maturity of such Series A
Bonds and shall not be availabie for any other purpose and shali not be
subject to the claims of the holders of Bonds of any other series.

This Bond shail be construed in accordance with and governed by the
laws of the State of New York. .

WHERLaS, all acts and things prescribed by law and by the by-laws of
the Company have been duly performed and complied with and the
Company has executed this Supplemental Indenture in the exercise of legal
right, power and authority in it-vested and 2il things necessary to make the
Series B Bonds, when executed as herein and in the Indenture provided and
authenticaied by the Trustee, the valid and binding obligations of the
Company entitled to the benefits of this Supplemenial Indenture and of the
Indenture have been done and performed; and

WsEREas, for the purpose of making certain changes in the Original
Indenture, and for the purpose of meeting the requirements of the Trust
Indenture Act of 1939, the Company desires to enter into certain additional
covenants with the Trustez, to impose certain conditions and restrictiens in
additon to those now set forth in the Original Indenture; and

WHeReas, for the purposes hereinabove recited, and pursuant to due
corporate action, the Company has duly determined 1o execute and deliver
to the Trustee a supplemental indenture in the form hereof supplementing
and modifying the OQriginal Indenture (the Original Indenture, as hereby
supplemented and as it may be supplemented from ume to time after the
date hereof, being herein referred 10 as the “Indenture™);

Now, THEREFORE, this Supplemental Indenture

WITNESSETH:

That for and in consideration of the premises and the purchase and
accepiance of the Series B Bonds by the holders thereof, the Company does
hereby covenant and agree with the Trustee as follows:
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PART ONE

CREATION OF Series B Bonps

§ 1.01. The Company hereby creates a series of First Mortgage Bonds
under the Indenture in an agsregate principal amount of $20,000,000, the
entire principal amount of which will be issued pursuant 1o Sections 3.03 and
3.04 thereof. Such Bonds shall be designated as the First Mortgage 9%%
Bonds, Series B, Due 2002. The terms and provisions of the Seres B Bonds
shall be as in this Supplemental Indenture and the Indenture set forth. The
Series B Bonds shall be Xmited to twenty million doflars ($20,000,000)
aggregate principal amount except as provided in Section 2.08. of the
Original Indenture. The Series B Bonds shall be dated as provided in § 1.03
of this Suppiemental Indenture. The Serics B Bonds shall mawre June 15,
2002: shall bear interest at the rate of 9%% per annum payable semi-
annually on each June 15 and December 15; and shall be redeemable at the
option of the Company and cntitled to'the benefits of a sinking fund, al} as
herein and in the Indenture provided.

§ 1.02. The Series B Bonds and 1he certificates of authentication shall
be substaniially in the form as in this Supplemental Indenture above recited.
Any of the Series B Bands may have imprinted thereon such legends or
endorsements as the officers of the Company executing the same may
approve (execution thereof 10 be conclusive evidence of such approval) and
as are not inconsistent with the provisions of the Indeniure, or as may be
required to comply with any law or with any rule or regulation made
pursuant thereto or with any.rule or regulation of any stock exchange on
which the Series B Bonds may be listed, or to canform to usage.

§103. The Serics B Bonds shall be issuable as repistered Bonds
without coupons in denominations of $1.000 and any multiple of 31,000,
and shall be numbered. lettered or otherwise distinguished in such manner
or in accordance witk such plan ‘as the officers of the Company may
determine with the approval of the Trusice.

Every Series B Bond shall be dated the date of its awthentication and,
except as provided in this § 1.03, shall bear interest, payable semi-annually
on June 15 and December 15 of each year, from the December 15 or June
15, as the case may be, nexi preceding the date of such Series B Bond to
which interest has been paid, unless the date of such Series B Bond is a date
10 which interest has been paid, in which case from the date of such Series B
Bond, or unless no interest has been paid on the Series B Bonds, in which
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case from June 15, 1977. Notwithsianding the foregoing, when there is no
existing default in the payment of interest on the Series B Bonds, all Series B
Bonds authenticated by the Trustee after the close of business on the record
daie (as hereinafier in this § 1.03 defined) for any interest payment date
(June 15 or December 15, as the case may be} and prior to such interest
payment date shall be dated the date of authentication but shall bear
interest from such interest payment date; provided, however, that il and 10 the
extent that the Company shal) defavlt in the interest due on such interest
payment daie then any such Serics B Bond shall bear interest from the June
15 or December 15, as the case may be, next preceding the date of such
Series B Bond to which interest has been paid, untess no interest has been
paid on the Series B Bonds. in which case from June 15, 1977.

T . The person in whose name any Series'B Bond is registered athe close
. of business on any record date (as hereinafter defined) with respect to any
interest payment date shali be entitled 10 receive the interest payable on such
interest payment date notwithstanding the ‘cancellation of such Series B
Bond upon any transfer or exchange subsequent to the record date and prior
10 such interest payment date; provided, however, that if and 10 the exient
o : that the Company shall default in the payment of the interest due on such
o interest payment date, such defaulted interest shall be paid to the persons in
C whose names outstanding Series B Bonds are registered on a subsequent
' record date esiablished by notice given by mail by or on behalf of the
Company 1o the -holders of Series B Bonds not less than 15 days preceding
such subsequent record date, such subsequent tecord date 1o be not less than
five days preceding the date of payment of such defaulied intefest. The term
B wrecord date™ as used in this.§ 1.03 with respect to any interest payment date
e shall mean the June t or Deccmber 1. as the case may be, next preceding

h such interest payment daie, whether or not such day is a business day.

§1.04. As long as any of the Scries B Bonds remain onistanding, the
Trustee may appoint an authenticaling agent to aci on its hehall and subject
10 its direction in connection with the authentication of the Series B Bonds.
Such authenticasing agent shall at all times be a corporation organized and
doing business under the laws of the United Siates or of any Stale or
Territory or of the Disirict of Columbia authorized under such laws to act as
authenticating agent, having a combined capital and surplus of at leasi
20,000,000, and being subject to supervision or examination by Federal,
State; Territonal or District of Columbia authority and haviag its principal
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office and place of business in the Borough of Manhauan, The City of New
York.

The Trustee hereby initially appoints Manufaciurers Hanover Trust
Company, New York, New York, as authenticating agent.

Any corporation into which any authenticating agent may be merged or
converted or with which it may be consolidated, or any corporation resulting
from any merger, conversion or consolidation to which any authenticating
ageni shall be a party, or any corporation succeeding to the corpoerate agency
busipess of any authenticating agent, shall continue 10 be the authenticating
agent without the execution or filing of any paper or any further act on the
part of the Trustee or the authenticating agent.

Any authenticating agent may at any time_resign by giving written
notice of resignation to the Trustee and to the Company. The Trustee may
at any time terminate the agency of any authenticating agent by giving
writien notice of termination to such’ authenticating agent and to the
Company. Upon receiving such a notice of resignation or upon such
termination, or in case at any time any authenticating agent shall cease ta be
eligible in accordance with the provisions of this §1.04, the Trustez promply
shall appoint a successor authenticating agent, shall give written notice of
such appointment to the Company and shall mail notice of such appoint-

ment to all holders of the Series B Bonds as the names and addresses of such
holders appear upon the Bond register. Any successor authenticating agent
upon acceptance of its appointment hereunder shall become vested with all
the rights, powers, duties and responsibilities of its predecessor hereunder,
with like eficct as if originally named as awthenticating agent herein. No
successor authenticating agent shall be appointed unless eligible under the
provisions of this §1.04.

The Trustee agrees 10 pay tothe autheniticating agent from time to tme
reasonable compensation for its services, and the Trustee shall be entitled to
be reimbursed for such payments from the Company.

§1.05. Amounis sufficient to pay at maturity the Series A Bonds and
interest thereon to maturity will be deposited with the Trustee pursuant to
Section 3.04(e) of the Original Indenture for the benefit of the holders of the
Series A Bonds. Such amounts shali be held by the Trustee, as trust funds,
solely for the payment in full of principal and interest to maturity of the
Series A Bonds and shalf not be available for any other purpose and shall
not be subjeet to the claims of the holders of Bonds of any other series.
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PART TWO

REDEMPTION OF SERIES B BONDS—MANDATORY AND
OpPTIONAL SINKING FUND

§2.01. (a) The Company hereby rescrves the right 1o redeem, at its
option, the Series B Ronds, as a whole or ffom time 10 time in part, at the
optional redemption prices specified in the form of Series B Bond here-
inabove set forth and in accordance with the procedures upon redemption
set forth therein and in Pari Two of this Supplemenial Indenture; provided,
however, that no such redemption shall be efiected prior to June 15, 1987
direcily or indirectly from or in anticipation of moneys borrowed by or for
the account of the Company at an interest cost (calculated in accordance
with generally accepted financial practice) of less than 9.176% per annum.
In the case of any redemption pursvant to this £2.01(a) prior to June 15,
1987, the Company will deliver 1o the Trustee.on or prior to the date fixed
for redemption an Officers’ Centificate stating that such redemption will
comply with the provisions of the proviso contained in the foregoing

sentence of this § 2.01(a).

{b) The Series B Bonds may also be redeemed in part on June 15, 1983
and on each June 15 thereafier 10 and including fune 15, 2001, through the
operation of the-sinking fund as set forth in § 2.04 of this Supplemental
Indenture, at the sinking fund redemption price set forth in the form of
Series B Bond hereinabove recited (hereinafier called the “sinking fund
redemption price”), together with accrued interest 1o the date fixed for

redemption.

§2.02. In case the Company shall desite to exercise the right to redeem
all, or, as the case may be, any part of the Series B Bonds pursuant to
§ 2.01(a) of this Supplemental Indenture, it shall fix a date for redemption
and shall mail a notice of such redemption at least 30, but not more than 60
days prior to the date fixed for redemption to the holders of Series B Bonds
0 10 be redeemed as a whole or in part at their last addresses as e SaMe
appear on the Bond register. Such mailing shall be by first class mail. The
notice if mailed in the manner herein’ provided shall be conclusively
presumed to have been duly given, whether or not the holder receives such
notice. Failure to give such notice by mail or any defect in the notice to the
holder of any Scries B Bond designated for redemption as a whole or in part

aoox__i‘?,__ pace 398 —
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shall not affect the validity of the proceedings for the redemption of any
other Series B Bond.

Each such notice of redemption shall specify the date fixed for
redemption, the redemption price at which Seres B Bonds are 1o be
redeemed, the place or places of payment, that payment will be made upon
presentation and surrender of such Bonds, that interest accrued to the date
fixed for redemption will be paid as specified in said notice, and that on and

ok . Lo after said date interest thereon or on the portions thereof to be redeemed
R will cease 10 accrue. If less than all the Series B Bonds are to be redeemed
- o the notice of redemption shall specify the numbers of the Series'B Bonds 1o
be redeemed. In case any Series' B Bond is 1o be redeemed in part only, the
notice of redemption shall state the portion of the principal amount thereof
to be redeemed and shall state that on and after the date fixed for
redemption, upon surrender of such Series B Bond, a new Series B Bond or
Bonds in principal amount equal to the unredecmed portion thereof will be

issued.

On or before the redemption date specified'in the notice of redemption
given as provided in this § 2.02, the Company will deposit with the Trustee
or with one or more paying agents an amount of money sufficicnl to redeem
on the redemption date all the Serics B Bonds so called for redemption at
the appropriate redempuion price, together with accrued interest to the date
fixed for redemption.

If less than ali the Series B Bonds are to be redecmed, the Company will
give the Trustee notice not less than 45 days prior to the redemption date as
10 the aggregate principal amount of Serics B Bonds to be redeemed, and
the Trustee shalf select, in such manner as in its sole discretion it shall deem Lo
appropriate and fair, the Series B Bonds or portions thereof {in multiples of ' <L
$1,000) to be redeemed and advise the Company of the numbers of the : ’
Series B Bonds (or portions thereof) so selected.

§2.03. If natice of redemption has been given as provided in § 2.02 or
§ 2.04 of this Supplemental Indenture, Series B Bonds or portions of Series B
Bonds with _respect to which such notice has been given shall become due
and payahle on the date and at the place or places stated in such notice at
the applicable redemption price, together with interest accrued to the date
fixed for redemption, and on and after said date (unless the Company shall
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fail 1o together with

interest accrued to said date) interest on the Series B Bonds or pertions of

Serjes B Bonds so called for redemption shall cease to accrue. On

presentation and surrender of such Series B Bands at the Place of Payment,

the said Series B Bonds or the specified portions thereof shall be paid and

redeemed by the Company at the applicable redempticn price, together with

interest acerued thereon to the date fixed for redemption; provided, however,

that semi-annuai instalments of iaterest becoming due oa the date fixed for
redemption shall be payable o the holders of such Series B Bonds, or one or
more previous Series B Bonds evidencing all or a portion ¢f the same debt as
that evidenced by such particular Sefies B Bonds, registered as such on ihe
relevant record dates according to their terms and the provisions of § 1.03 of
this Supplemental Indenture.

Upon presentation of any Series B Bond redecmed in parnt only, the
Company shall execute and the Trustee, or the authenticating agent on its
behall, shall authenticate and deliver to the holder thereof, at the expense of
the Company, a new Series B Bond or Bonds, of authorized denominations,
in principal amount equal to the unsedcemed portion of th: Setizs B Bond so

presented.

§2.04. Asand fora sinking fund for the retirement of Sedes B Bonds
and so long as any of the Series B.Bonds remainoutstandiag and unpaid, the
Company shall pay to the Trustee or ta on€ of more payng agents in cash,
excepl as hercinafter provided, on gr before June 15, ir each year
commencing with the year 1983 and thereafier to and :aclu¢ mg June 15,
2001, an amount sufficient to redeem $1,000,000 princip=* amount of Series
B Bonds (or the principal amount then outstanding, if luss) at the sinking
fund redemption price. The last date on which any such payment may be
made is herein referred to as a “sinking fund payment date™.

At its option the Company may pay into the sinking tund for the
setirement of Series B Bonds, on or before each sinking fund payment date,
any additional sum in cash (except as hereinafter provided ) up to but not
exceeding the mandatory sinking fund payment due on such sinking fund
payment date. I the Company intends 10 cxercise its right to make any such
optional sinking fund payment, it shall deliver to the Trustee at least 45 days
prior_to the next succeeding sinking fund payment datc an Officers”
Ceriificate stating that the Company intends to exercise such optional right
and specifying the amouni which the Company intends 10 pay on such

fail 1o pay the redemption price of such Series 3 Bonds,
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sinking fund payment date. If the Company fails to deliver such certificate
at or before the time provided above, the Company shail not be permitted 10
make any optional sinking fund payment with respect to such sinking fund
payment date. To the extent that such right is sot exercised in any year it
shall not be cumulative or carried forward to any subsequent year. Nosuch
optional payment shall operate” to reduce the amount of any mandatory
sinking fund payment

¥f the sinking fund payment of payments { mandatory or optional) to be
made in cash plus any unused balance of any preceding sinking fund
payments made in cash shall exceed 350,000 (or a lesser sum if the
Company shall so request) on any May 1, such aggregate amount shall be
applied by thie Trusiee or one or more paying agents on the next following
June 15 1o the redemption of Serizs B Bonds at the sinking fund redemption
price together with accrued interest to the date fixed for redemption. The
Trustee shall select, in the manner provided in § 2.02 of this Supplemental
Indenture, for redemption on such June 15 a sufficient principal amouat of
Series B Bonds to absorb said cash, as nearly as may be practicable, and the
Trustee shall, at the expense and in the name of the Company, thereupon
cause notice of redemption of such Sedes B Bonds to be given in
substantially the manner.and with the effect provided in'§ 2.02 and § 2.03 of
this Supplemental Indenture for the redemption of Series B Bonds in part at
the option of the Company, except that the notice of redemption shall also
state that the Series B Bonds are being redeemed for the sinking fund. Any
sinking fund moneys not so applied or allocated by the Trustee or any
paying agent 1o the redecmption of Series B Bonds shall be added 1o the next
cash sinking fund payment received by the Trustee or such paying agent
and, together with such payment, shall be applied in accordance with the
provisions of this §2.04. Aay and all sinking fund moneys held by the
Trustee or any pzying agent on June 15, 2001, and not held for the payment
or redemption of particular Series B Bonds, shall be applied by the Trustee
or such paying agent, together with other moneys, if necessary, to be
deposited sufficient for the purpose, 10 the payment of the principal of the
Series B Bonds at maturity.

On or before each sinking fund payment date, the Company shall pay
1o the Trusiee of t0.one or more paying agents in cash a sum equal 1o all
intesest accrued 1o the date fixed for redemption on Series B Bonds t0 be
redeemed on such date pursuant to this § 2.04.
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In lieu of making all or any part of any sinking fund payment in cash,
the Company at its option {i) may deliver to the Trustee Series B Bonds
theretofore purchased by the Company and (i) may apply as 2 credit, the
amount of Series B Bonds which have been redeemed pursuant to § 2.01{(a)
of this Supplemental Indenture, provided that such amount of Series B
Bonds shall not have previously been so applied. Series B Bonds so
delivered or applied shall be credited at the sinking fund redemption price.
If the Company intends so to deliver or apply Series B Bonds with respect 10
any sinking fund paymcnt, it shall deliver 1o the Trustee at lcast 45 days
prior to the next succeeding sinking fund payment date {a) an Officers’
Certificate specifying the respective portions of such sinking fund payment to
be satisfied by payment of cash and by the delivery or application of Series
B Bonds and (b) (unless previously delivered) such Scries B Bonds. All
Series B Bonds so delivered to the Trustee shall be cancelled by the Trustee
and no Series B Bonds shall be authenticated in lien thereof. 1 the
Company fails to deliver such certificate and Series B Bonds at or before the
time provided above, the Company shall not be permitted 10 satisfy any
portion of such sinking fund paymemt by delivery or application of Series B

Bonds.

Neither the Trusiee nor-any paying agent shall redeem any Series B
Bonds with sinking fund moneys, and the Trustee shatl not mail any notice
of redemption of Scries B Boads by operation of the sinking fund, during the
continuance of a default in payment of interest on the Bonds of any series or
of any event of default (other than an event of default occurring as a
consequence of this paragraph), exeept ihat if the notize of redemption of
any Series B Bonds shall theretofore have been mailed in accordance with
the provisions hereof, the Trustee or any paying agent shall redeem such
Series B Bonds if cash sufficient for that purpose shall be deposited with the
Trustee or such paying agent for that purpose in accordance with the terms
of this Part Two. Except as aforesaid, any moneys in the sinking fund at the
time when any such default or event of default shall occur and any moneys
thereafier paid into the sinking fund shall, during the continuance of such
default or event of default, be held as security for the payment of all the
Series B Bonds; provided, however, that in case such default or event of
default shall have been cured or waived as provided in 1he Indenture, such
moneys shall thereafier be applied o the next June 15 on which such

moneys may be applied pursuant o the provisions of this §2.04.
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Subject to the provisions of Section 17.06 of ihe Indenture, the Trustee
shall not be charged with knowledge of any such default or event of defauit
untess either (a) an officer of the Trustee assigned to its corporate trust
administration department shall, as such officer, have actual knowledge
thereof or (b} written natice of such default or event of default shall have
been given to the Trustee by the Company or by the holders of at least five
percent in principal amount of the Series B Bonds at the time outstanding.

PART THREE
AMENDMENTS

§ 3.01. The Original Indenture is hereby supplemented and amended
so as to insert therein, immediately following Article Sixtecn thereof, new
Articles Seventeen, Eighteen, Nineteen and Twenty, reading, respectively, as
follows:

: C ARTICLE SEVENTEEN
I ADDITIONAL PROVISIONS CONCERNING THE TRUSTEE

Secrion 17.01. (a) If the Trustee has or shall acquire any conflicting
interest, as defined in this Section 17.01, it shall, within 90 days after
ascertaining that it has such conflicting interest, cither eliminate such
conflicting interest or resign in the manner specified in Section 12.04 hereofl
and with the effect specified.in Section 17.03 hereof, and the Company shall
take prompt steps to have a successor appointed in the manner provided in
Section 12.05 hereol.

(b) In the event that the Trustee shall fail to comply with the provisions
of this Saction 17.01, the Trustee shall, within 10 days afier the cxpiration of
such 90 day period, transmit notice of such failure 10 the Bondholders in the
manner and to the extent provided in Section 18.04(c) hereof.

(¢) For the purposes of this Section 17.01 the Trustee shall be deemed
to have a conilicting interest if

{1) the Trustee is trustee under another indenture under which any
other securities, or certificates of interest or participation in any other
securities, of the Company are outstanding, unless such other indeniure
is a collaseral trust indenture under which the only collateral consisis of

Bonds. issued under- this- Indenture, provided that there shall be
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excluded from the operation of this Section 17.0(c){}) any indenture
or indentures under which other securities, or certificates of interest or

participation in other securities, of the Company are outstanding if (i)

this Indenture and such other indenwre or indentuses are wholly

ynsecured, and such other indenture or indentures are hereafier quali-

fied under the Trust Indenture Act of 1939, unless the Securities and

Exchange Commission shall have found and dectared by order
pursuant 10 subsection (b) of Section 305 or subsection {c) of Section
307 of the Trust Indenture Act of 1939 that differences exist between
the provisions of this Indenture and.the provisions of such other
indenture ar indentures which are solikely to involve a material conflict
of interest as to make it necessary in the public-imerest or for the
protection of investers 1o disgualify the Trustee from acting as such
under this Indenture or such other indenture or indentures, or (1) the
Company shall have sustained the burden of proving, on applicaticn 10
the Securities and Exchanige Commission and afier opportunity for
hearing thercon, that trusteeship under this Indenture and such other
indenture or indentures is not so likely to involve a material conflict of
interest as to make i neccssary in the public interest or for the
protection of investors to disqualify the Trustee from acting as such
under this Indenture or such other indenture or indentures;

(2) the Trustee or any of its directors of executive officers is an
obligor upon the Bonds issued under this Indenture or an underwriter
for the Company;

(3) the Trustee directly or indirectly controls er is direetly or
indirectly controlled by or is under direct or indirect common control
with the Company or an underwriter for the Company;

{4) the Trustee or any of its directors or executive officers is a
director, officer, partper, employee, appointee, or representative of the
Company; or of an underwriter (other than the Trustee itself) for the
Company who is correnily engaged in the business of underwriting,
except that (A) one individual may be a directos or an executive officer
or both af the Trustee and a director or an executive officer or both of
the Company, but may not be at the same timc an executive officer of
both the Trustee and the Company: (B) if and so long as the number of
directors of the Trustee in office is more than nine, one additional
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individual may be a director or an executive officer or both of the
Trustee and a director of the Company; and (C) the Trustee may be
designated by the Company or by any underwriter for the Company to
act in the capacity of transfer agent, registrar, custodian, paying agent,
sinking fund agent, fiscal agent, escrow agent, or depositary, or in any
other similar capacity, or, subject to the provisionsof paragraph (1) of
this subsection (c}), to act as trustee, whether under an indentuie or
otherwise;

(5) 10% or more of the voting securities of the Trustee is
beneficially owned either by the Company or by any director, partner,
or executive officer thereof, or 20% or more of such voting securities is
beneficially owned, collectively, by any twa or more aof such persens; or
10% or more of the voting securities of the Trustee is beneficially awned
either by an underwriter for the Company or by any director, partner,
or executive officer thereof, or is beneficially owned, collectively, by any
two or more such persons;

{(6) the Trustee is the beneficial owner of, or holds as collateral
security for an obligation which is in default as hereinafter defined in
this Section 17.01(c), (A) 5% or more of the voting securities, or 10%
of mare of any other class of security, of the Company, not including
the Bonds issued_under this Indenture and securities issued under any
other indenture under which the Trustee is also trustee, or (B) 10% or
more of any class of security of an underwriter for the Company;

{7) the Trustee is the beneficial owner of, or holds as collateral
security for an obligation which is in default as hereinafier defined in
this Section 17.01(c), 5% or more of the voiing securities of any person
who. 1o the knowledge of the Trustee, owns 10% or more of the voling
securities of, or controls direcily or indirectly or is under direct or
indirect common conirol with, the Company;

(8) the Trustee is the beneficial owner of, or holds as collateral
security for an obligation which is in default as hereinafier defined in
this Section 17.01{<), 10% or more of any class of secunty of any person
who. 10 the knowledge of the Trusiee, owns 50% or more of the voting
securities of the Company; or

(93 the Trustee owns on May 15 in’ any calendar year, in the
capacity of executor, administrator, testamentary or inter vivos trustee,
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guardian, com:mittee or conservator, or in any other similar capacity, an
aggregate of 25% or more of the voting securities, or of any class of
s=curity, of any person, the beneficial ownership of a specified per-
centage of which would have constituted a conflicting interest under
paragraph {6), (7), or (8) of 1his Section 17.01(c). -As to any such
securities of which the Trustee acquired ownership through becoming
executor, administrator, or testamentazy trustee of an estaie which
included them, the provisions of the preceding sentence shall not apply
for a period of two years from the date of such acquisition, to the extent
that such securities included in such estate-do not exceed 23% of such
voting securities or 25% of any such class of security. Prompily afier
May 15 in each calendar year, the Trustee shall make a check of its
holdings of such securities in any of the above-mentioned capacities as
of =uch May 15. If the Company fails 1o make payment in full of
principal of or interest on-any of the Bonds when and as the same
become due and payable, and such failure continues for 30 days
thereafier, the Trustee shall make a prompt check of its holdings of such
securities in any of the above-menticaed capacities as of the date of the
expiration of such 30 day period, and after such date, notwithstanding
the foregoing provisions of this paragrash (9), all such securities so
held by the Trustee, with sole or joist com:ol over such securities vested
in it, shall, but only so long as such failure shall continue, be considered
as_though beneficially owned by ihe Trustee for the purposes of
paragraphs (6), (7). and (8) of this Sec ion 171.01{e).

The specification of percentages in paragraphs (5) 1o (9),. inclusive, of
this Section 17.01(c) shall not be construed as indicating that the ownership
of such percentages of the securities ef a persen is of is not necessary or
sufficient to constitute direct or indirect control for the purposes of para-
graph (3) or (7) of this Section 17.01(c).

For the purposes of paragrapbs (6], (7). {R), and (9) of this Section
17.01¢c) only, (A) the terms “‘security” and “securities” shall include only
such securities as are generaily known as corporale securities, but shall not
include any note or other evidence of indebizdness issued to evidence an
obligation to repay moneys lent to 3 persan by one or more banks, wrust
companies or banking firms, or any certificate of interest or participation in
any such note or evidence of indebtedness; (B) an obligation shall be
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deemed to be in default when a default in payment of principal shall have
continued for 30 days or more and shall not have been cured; and {C) the
Trustee shall not be deemed to be the owner or holder of (i) any security
which it holds as collateral security (as trusiee or otherwise) for an
obligation which is not in default as defined in clause (B) above, or (ii) aay
security which it holds as collateral security under this Indenture, irrespective
of any default hereunder, or (iii) any secusity which it holds as agent for
collection, or as custodian, escrow agent, or depositary, or in any similar
represenlative capacity.

Except as provided in the next preceding paragraph, the word “secu-
rity” or “securities” as used in this Indenture shall mean any note, stock,
treasury stock, bord, debenture, evidence of indebtedness, certificate of
interest or participation in any profit-sharing agreement, collateral-trust
certificate, preorganization certificate or subscription, transferable share,
investment coatract, voting-trust certificate, cemificate of deposit for a
security, fractional undivided interest in oil, gas, or other mtneral rights, or,
in genezal, any interest or instrument commonly known as a “security”, or
any certificate of interest or panicipation in, temporafy or interim certificate
for, receipt for, guarantee of, or warrant.or right to subscribe to or purchase,
any of the foregoing.

{d) For the purposes of this Section 17.01:

(1} The term “underwriter” when used. with reference 10 the
Company shall mean every person who, within three years prior to the
iimie as of which the determination is. made, has puichased from the
Company with a view to, or has offered or has sold for the Company in
connection with, the diswribution of any security of the Company
outstanding at such time, or has participaied or has had 2 direct or
indirect participation in any such undentaking, or has participated or
has had a participation in the direct orindirect undenwriting of any such
undertaking, but such terms shall noi include 2 person whose interest
was limited to a commission from an underwnier or dealer not in excess
of the usual and customary distributors’ or sellers’ commission.

(2) The term “director™ shall mean any director of a corporation
or any individual performing similas functions with respect to any
organization whether incorporated or unincorporated.

0 COMPANY -
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{3) The term “person” shall mean an individual, a corporation, a
pannership, an association, a joint-stock company, a trust, an
unincorporated organization, or a govermment or political subdivision
thereof. As used in this paragraph, the term “trust” shall include only a
trust where the interest or interesis of the beneficiary or beneficiaries are
evidenced by a secunity.

(4) The term “voting sccurity” shall mean any security presently
entitling the owner or holder thereof 1o vote in the direction or
management of the affairs of a person, or any secarity issued under or
pursuant 1o any trust, agreement or arrangement whereby a trustee of
1rustees or agent or agents for the owner or holder of such securily are
presently entitled to voie in the direction or management of the affairs TIU
of a person. g

(5) The term “Company” shall mean any obligor upon the Bonds.

(6} The term “executive officer” shall mean the ‘president, every
vice president, every trust officer, the cashier, the secretary, and the
treasurer of a corporation, and any individval customarily performing
simiiar functions with respect 1o any organization whether incorporated
or unincorporated, but shall not include the chairman of the board of
direciors.

The percentages of voling securities and other securities specified in this

{A) A specified percentage of the voung securities of the Trustee,
the Company or any other person referred to in this Scction 17.01 (each
of whom is referred 1o as a “person” in this paragraph) means such
amount of the outstanding voting securities of such person as entitles
the holder or holders thereof to cast such specified percentage of the
aggregate votes which the holders of all 'the outstanding voting
securities of such person are entitled to cast in the direciion or
management of the affairs of such person.

(B) A specified percentage of a class of securities of a person
rmeans such perceniage of the aggregate amount of securities of the class
ouistanding.




provided, however,
outstanding if any person ol
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(C) The term “amount”, when used in repard to securities, means
the principal amount if relating to evidences of indebtedness, the
number of shares il relating to capital shares, and the number of units if
relating 1o any other kind of security.

{D) The term “guistanding” means issued and not held by or for
the account of the issuer. The following securities shali not be deemed
outstanding within the meaning of this definition:

(i) Securities of an issuer held in a sinking fund relating 10
securities of the issuer of the same class;

(ii} Securities of an issuer held in-a sinking fund relating to
another class of securities of the issuer, if the obligation evidenced
by such ether class of securties is not in default as to principal or
interest or otherwise;

(iii) Sccurities pledged by the issver thereof as security for an
obligation of the issuer not'in defauttas to principal or intesest of
otherwise; and

(iv) Securities held in escrow if placed in escrow by the issuer
thereof;

that any voting securities of an issuer shall be deemed
her than-the issuer is entitled to. exercise the

voting rights thereof.

(E) A security shall be deemed to be of the same class as another
security if both securities confer upon the holder or holdess thereof
substantially the same rights and privileges; provided, however, that in
the case of secured evidences of indebtedness, all of which are issued
under a single indenwre, differences in the interest rates or saturity
dates of various series thereol shall not be deemed sufficient to
constitute such series different classes and provided, further, that, in the
case of unsecured evidences of indebredness, differences in the interest
sales or maturity dates thereof shall/ not be deemed sufficient to
constitute them securities of different classes, whether or not they are

issued under a single indenture.

Section 17.02. “There shall be at all times a Trustee herennder which
shall be a corporation in good standing organized and doing business under

LD COMPANY
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the laws of the United States or of the State of California or the State of
New York, having an office in the City and County of San Francisco,
California or the Borough of Manrhattan, City and State of New York, which
(2) is authorized under such laws to exercise corporats Lrust powers, and
. {b) is subject to supervision or examination by Federal or California or New
: York State authonty and (c) shall have at all 1imes a combined capital and
sueplus of not less than $20,000,000. IT such corporation publishes reports of
condition at Jeast annually, pursuant to law, or to the requirements of the
aforesaid supervising or examining authority, then for the purposes of this
Section 17.02, the combined capital and surplus of such corporation at any
time shall be deemed to be its combined capital and surplus as set forth in its
most recent report of condition se published. In case at any time the Trustee
shall cease 10 be eligible in accordance with the provisions of this Section
17.02, the Trustee shall resign immediately in the manner specified in
Section 12.04 hereof and with the efieet specified in Section 17.03 hereof.

SECTION 17.03. In case at any time any of the following shall oecur-—

(1) the Trustee shall fail 10.comply with the provisions of Section
17.01(a) hereof after written request therefor by the Company or by
any Bondholder who has been a bona fide holder of a Bond or Bonds
: for at least six months, or

(2) the Trustee shall cease to be eligible in accordance with the
provisions of Section17.02 hereof and shall fail to resign after written
request therefor by the Company or by any such Rondhelder, or

(3) the Trustee shall beco.ne incapable of acting, or shall be
adjudged a bankrupt or insolveni, or a seceiver of the Trustee or of its
property shall be appointed, or any public officer shall take charge or
control of the Trustee or of its property or affairs for the purpose of
rehabilitation, conservation or liquidation,

then, in any such case, the Company may remove the Trusiee and appoint a
successor trustee by written instrument, in duplicate, executed by order of
the Board of Directors of the Company. one copy of which instrument shall
be delivered to the Trustee so removed and one copy 10 the successor Lrustee,
and shall publish notice of any such appointment as provided in Section
12.04 hereof. Subject 1o the provisions of Section 9.26 hereaf, any
Bondholder who has been a bona Ride helder of a Bond for a1 least six
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months may, on behalf of himself and all others similarly situated, petition
any couri of competeat jurisdiction for the removal of the Trustee and the
appointment of 2 SUCCESSOT trusiee. Such court may thereupon, after such
notice, if any, as it may deem proper and prescribe, remove the Trustee and
appoint a successor trustee.

Any resignation or removal of the Trustee pursuant to-any aof the
provisions of Section 12.04 heceaf or this Section 17.03 and any appointment
of a successor trusteg pursuant 1o any of the provisions-of Section 12.05 or
this Section 17.03 shall become effective upon acceptance of appointrent by
the successor trustee as provided in the fifih paragraph of Section 12.05
hereof. In the event of any resignation of the Trustee pursuant to Section
12.04 hereaf, the date specified by the resigning Trustee pursuant to the first
sentence of such Section 12.04 shall be the date of such acceptance of
appointment by the successof trustee.

No successor trustee shall accept appointment as provided in this
Section 17.03 unless at the time of such acceptance such successor trustee
shall be qualified under the provisions of Section 17.01 hereof and eligible
under the provisions of Section 17.02 hereof.

Upon acceptance of appointment by a stccessor trustee as provided in
this Section 17.03, the Company shall give notice of the succession of such
wustee hercunder to the holders of Bonds as provided in Section 12.05
hereof. If the Company. fails to give such notice within ten days after the
acceprance of appointment by the successol trustee, the successor trstee
shall cause such notice 10 be 5o given at the expense of the Company.

In case at the me any successor 10 the Trustee shall succeed to the
trusts created by this Indenture pursuant 1o the provisions of Section 12.03
hereof any of the Bonds shall have been asihenticated but not delivered,
any such successor to the Trustec may adopt the centificate of authentication
of any predecessor trustee. and deliver such Bonds so authenticated; and in
case at that time any of the Bonds shall not have been anthenticated, any
successor to the Trustee may authenticate such Bonds either in the name of
any predecessor hereunder or in the name of the successor Lrustec, and in ali
such cases such certficates shall have the full force which it is anywhere n
the Bonds or in this Indenture provided that the certificate of the Trusiee
chall ‘have; provided, however, thay the right to adopt the cenificate of
authentication of any predecessor Trusiee or authenticate Bonds in the name

sook__ I
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of any predecessor Trusiee shall apply only 1o its successor or successors by
merger, conversion or consolidation.

Section 17.04. (a) Subject to the provisions of Section 17.04(b)
hereof, if the Trustee shall be or shall become a creditor, directly or
indisectly, secured or unsecured, of the Company within four months prior
to a default, as defined ia Section 17.04(c) hereof, or subsequent to such a
default, then, unless and until such defzult shail be cured, the Trustee shall
set apart and hold in a special account for the benefit of the Trustee
individually, the holders of the Bonds, and the holders of other indenture
securities (as defined in paragraph (2} of Section 17.04(c) hereof)

(1) an amount equal to any and all reductions in the amount due
and owing upon any claim as such creditor in respect of principal or
interest, effccted after the beginning of such four-month period and
valid as against the Company and its other creditors, except any such
reduction resulting from the receipt or disposition of any property
described in paragraph (2) of this Section 17.04(a), or from the
exercise of any right of set-off which the Trustee could have exercised il
a petition in bankruptcy had been filed by or against the Company
upon the date of such default; and

{2 all property received by the Trustee in respect of any claim as
such-creditor, cither as security therefor, or in satisfaction or com-
position thereof, or othenwise, after the beginning of such four-month
period, or-an amount equal to the proceeds of any such propeny, if
disposed of, subject, hawever, 1o the rights, if any, of the Company and
its other creditors in such property or such proceeds.

Nothing herein contained, however, shall affect the right of the Trustee

{ A) 10 retain for its own account (i) payments made on account of
any such claim by any person (other than the Company) who is liable
thereon, and (i) the proceeds of the bona fide sale of any such claim by
the Trustee to a third person, and (iii) distributions made in cash,
securities, or other property in respect of claims filed against the
Campany in bankmupicy or receivership or in proceedings for reorgani-
zation pursuant to the Federal Bankruptcy Acu or applicable Siate faw;

{ B) 1o realize, for its own account, upon any property held by it as
secunity for any such claim, if such property was se held prior 1o the
beginning of such four-month perod;
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{C) to realize, for its own account, but only to the extent of the
claim herzinafter mentioned, upon any property held by it as security
for any such claim, if such claim was created after the beginning of such
four-manth peried and such property was reccived as security therefor
simultanecusly with the creation thereof, and if the Trustee shall sustain
the burden of proving that at the time such property was so received the
Trustee had no reasonable cause to believe that' a default, as defined in
Scction 17.04(¢) hereof, would occur within four months; or

{D) to receive payment on any claim referred to in the foregoing
paragraph (B) or (C), against the release of any. property held as
security for such claim as provided in such paragraph {B) or (C), as
the case may be, to the extent of the fair value of such property.

For the purposes of the foregoing paragraphs (B), (C) and (D),
property substituted after ihe beginning of such four-month period for
property held as security at the time of such substitution shall, to the extent
of the fair value of the property released, have the same status as the
property released, and, to the extent that any claim referred 1o in any of such
paragraphs is created in renewal of or in substitution for or for the purpose
of repaying or refunding any pre-existing claim of the Trustee as such
creditor, such claiin shall have the same status as such pre-existing claim.

If the Trustze shali be required to accaunt, the funds and property held
in such special account and the proceeds thereof shall be apportioned
benween the Trustee, the Bondholders and the holders of other indentuore
securities in such manner that the Trustee, the Bondholders and the holders ‘ _ L
of other indenture securities realize, as.a result of payments from such A
special account and payments of dividends on claims filed against the
Company in bankruptcy or receivership or in proceedings for reorganization
pursuant to the Federal Bankruptcy Act or applicable State law, the same !
percentage of their respective claims, figured belore ceediting 1o the claim of :
the Trustee anything on account of the receipt by it from the Company of
the funds and property in such special account and before crediting to the
respective claims of the Trustee, the Bondholders, and the holders of other
indentre securities dividends on claims filed against the Company in
bankrupiey or receivership or in proceedings for rcorganization pursuant to .
the Federal Bankrupicy Act or applicable State law, but after crediting ‘ =
thereon receipts on account of .the indehtedness represented by their
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respective claims from all sources other than from such dividends and from
the funds and propernty so held in such special account. As used in this
paragraph, with respect to any claim, the 1efm “dividends” shall include any
distibution with sespect to such claim, in bankrupicy or receivership or in
proceedings for reoraanization pursuan! to the Federal Bankrupicy Act or
applicable State law, whether such distribution is made in cash, securities, of
other property, but shall not include any such distribvtion with respeci 1o the
secured portion, if any, of such claim. The court in which such bankrupicy,
reccivership, or proceeding for reorganization is pending shall have jurisdic-
tion (i) to apportion between the Trusiee, the Bondholders, and the holders
of other indenture securities, in accordance with the provisions of this
paragraph, the funds and property held in such special account and the
proceeds thereof, or (i) in lieu of such apportionment, in whole or in pan,
1o give 10 the provisions of this paragraph due consideration in delermining
the fairpess o1 the GistAbulons 1w be Hiadd 10 (L TrUsee, the Bondholdears
and the holders of other indeniure securities with respect o 1heir respective
claims, in which event it shall not be necessary 10 liquidate or (o appraise the
value of any securities or other property held in such special account or as
security for any such claim, or to make & specific allocaton of such
distributions as between the secured and unsecured portions of such claims,
or otherwise to apply the provisions of this paragraph as a mathematica)

formula.

Any Trustee who has resigned or been removed after the beginning of
<uch four-month period shall be subject to the provisions of this Section
17.04(a) as though such resignation or removal had not eccurred. IT any
Trustee has resipned or been removed prior to the beginning of such four-
month period, it shall be subject to'the provisions of this Section 17.04(a} if
and only if the following conditions exist:

(i) the receip1 of property or reduction of claim which would have
given rise to the obligation to account, if such Trustee had continued as
irustee, occurred afier the beginning of such four-month period; and

(i.) such receipt of property or reduction of claim occurred within
four months after such resignation or removal.
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(b) There shall be excluded from the operation of this Section 17.04 a
creditor relationship arising from

(1) the ownership or acquisition of securities issued under any
indenture, or any security or securities having a maturity of one year or
more at the time of acquisition by the Trustee;

{2) advances aunthorized by a receivership or bankruptcy court of
competent jurisdiction, or by this Indenture, for the purpose of pre-
serving any property which shall at any time be subject to the lien of
this Indenture or of discharging tax liens or other prior liens or
encumbrances thereon, if notice of such advance and of the circum-
stances surrounding the making thereof is given to the Bondholders at
the time and in the manner provided in Section 18.04 hereof with
respect to reports pursuant to Section 18.04(a) and Section 18.04(b)
hereof, respectively,

(3} disbursements made in the ordinary course of business in the
capacity of trustee unde: an indenture, teansfer agent, registrar, custo-
dian, paying agent, fiscal agent or depositary, or other similar capacity;

(4) an indebiedness created as a result of services rendered or
premises rented; or an indebedness created. as a reselt of goods or
securities sold in-a cash transaction as defined in Section 17.04(c)
hereof,

{5) the ownership of stock or of other securities of a corporation
organized under the provisions of Section 25(a) of the Federal Reserve
Act, as amended, which is directly or indirectly a creditor of the
Company; or

(6) the acquisition. ownership, acceptance or negotiation of any
drafis, bills of exchange, acceptances of obligations which fall within
the classification of self-liquidating paper as defined in Section 17.04{c)
hereof.

{c) As used in this Section 17.04:

(1) The term «default” shall mean any failure 10 make payment in
full of the principal of or interest upon any of the Bonds or upon the
other indenture securities when and as such principal or interest
Yecomes due-and payable;
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(2) The term “other indenture securities” shall mean securities
upon which the Company is an obligor {as defined in the Trust
Indenture Act of 1939) ouistanding under any other indenture (i)
under which the Trusiee is also trustee, (i) which conlains provisions
substantially similar to the provisions of Section 17.04(a) hereof, and

(i) under which a default exists at the time of the appornionment of
she funds and property held in said special accouny;

(3) The term “cash transaction” shall mean any transaciion in
which full payment for goods or securitics sold is made within seven
days after delivery of the goods or securities in corsency or in checks or
ather orders drawn upon banks of bankers and payable upon demand;

(4} The t1erm wself-liquidating paper” shall mean any draft, bili of
exchange, acceplance of obligation which is made, drawn, negotiated of
incurred by the Company for the purpose of financing the purchase,
processing. manufacture, shipment, storage or sale of goods, wares or
merchandise and which is secured by documents evidencing tile to,
possession of, or a Jicn upon, the goods, wares of merchandise or the
receivables or proceeds arising from the sale of the goods, wares of
merchandise previously constituting the, security; provided hat the
sceurity is received by the Trustee simuliancously with the creation of
the creditor relationship with the Company arising_from the making,
drawing, negotiating of incurring of the draflt, bill of exchange,
accepiance or obligation;

(5) the term “Company” shall mean any obligor upon the Bonds.

Section 17.05. The Trustee shall. within 90 days after the occurrence
of a default, mail to the holders of Bonds, in the manner and 10 the extent
provided in Scciion 18.04(c) hereof, notice of all defaulis known to the
Trustee, unless such defaults shall have been cured before the giving of such
notice { the term *‘defaults” for the purposes of this Section 17.05 being
hereby defined to be the events specified in clauses (a), (b), (c). (d), (e)
and (f) of Section 9.02 hereofl, not including periods of grace, if any,
provided for therein and itrespective of the giving of written notice specified
in clause (3} of such Section 9.02); provided, however, thai, except in the
case of default in the payment of the principal of, premivm, if any, of
interest on._any of the Bonds, or in the payment ‘of any sinking fund
instaliment. the Trustee shall be protected in withholding such notice i and
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so long as the board of direciors, the executive committee, or a trust
committee of directars and/or responsible officers of the Trustee in good
faith determine that the withholding of such notice is in the iaterests of the
Bendholders.

SEcTION 17.06. The Trustee, prior to the occurrence of an event of
default and after the curing or waiving of all events of default which may
have occurred, undertakes io pecform such duties and only such duties as are
specifically set forth in this Indenture. Notwithstanding any other provision
in this Indenture, in case an event of default has occurred { which has not
been cured or waived) the Trustee shall exercise such of the rights and
powers vested in it by this Indenture, and use the same degree of care and
skill in their exercise, as a prudent man would exercise or use under the
circumstances in the conduct of his own affairs.

Nao pravision of this Indenture shall be construed to relieve the Trustee
from liability for its awn negligent action, its own negligent failure to act or
its own willful misconduct, except that

{a) prior to the occurrence of an event of default and after the
curing or waiving of all events of default which may have occurred

(1) the duties and obligations of the Trustee shaill be deter-
mined solely by the express provisions of this Indenture, and the
Trustee shall not be lable except for the performance of such
duties and abligations as are specifically set forth in this Indenture,
and no implied covenants or obligations shall be read into this
Indenture against the Trustee; and

(2) in the absence of bad Ffaith on the part of the Trusteg, the
Trustee may conclusively rely, as to the truth of the statements and
the correciness of the opinions expressed therein, upon any certifi-
cates or opinions furnished to the Trustee and conforming to the
requirements of this Indenture; but, in the case of any such
cenificates or opinions which by any provision hereof are specific-
ally required to be furnished to the Trustee, the Trustee shall be
under a duty to examine the same to determine whether or not they
conform to the reguirements of this Indenture.

(b) the Trusiee shall not be liable for any error of judgment made
in good faith by an officer or officers of the Trustee, unless it shall be
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proved that the Trustee was negligent in ascertaining the pertinent facts;
and

() the Trustee shall not be Jiable with respect to.any aclion taken,
suffered or omitied to be taken by it in good faith; in accordance with

the direction of the holders of not less than a majosty in prncipal
amount of the Bonds at the time outstanding, relating to the time,
method and place of conducting any proceeding for any remedy
available 10 the Trustee, or exercising any trust or power conferred
upon the Trustee, under this Indenture.

None of the provisions contained in this Indeniure shall require the
Trustee to expend or risk its own funds or otherwise incur personal financial
liability in the performance of any of its duties or in the exercise of any of its
rights or powers, if there -is reasonable ground for believing that the
repayment of such funds or liability is not reasonably assured 10 iL.

Secrion 17.07. The provisions of Section 17.01, Section 17.03 (other
than cause (2) of such Section 17.03); Section 17.04 and Section 17.06
hereof applicable 1o the Trusiee shall be applicable to each co-trusice and
separate trustee {referred to collectively as an additional trustee) as though
such additional trustee were named as the Trusiee in such Sections; provided,
however, that nothing contained in this Indenture shall be decmed 10 require
the appointment of a successor 0 an additional trustee upon the resignation

or removal of such additional trustee.

ARTICLE E}GHTEEN

BONDHOLDERS LISTS AND REPORTS BY THE COMPANY A
The Company will furnish or cause o be furnish

ND THE TRUSTEE

Section 18.01. ed 0

the Trustee:

(a} semi-annually, not more than IS days afier each record date

with respect to the Bonds, (i) a list, in such form as the Trustee may
reasonably require, of the names and addresses of the registered
holders of such Bonds as of such record date and (ii) all other
information in the possession or control of the Company, or of any
paying agents, as to the names and addresses of the holders of Bonds,

and
(b) at such other times as the Trustee
within 30 days aiter receipt by the Company o

may request in Writing,
{ any such request, a list,

e e
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and stch other information, of similar form and content, as of a date
not more than 15 days prior to the time such list is furnished

except that no such [ist need be furnished with respect 1o the holders of
registered Bonds of a series for which the Trustee is acting as Bond registrar.

Secrion 18.02. (a) The Trustee shall preserve, in as current a form as
is reasonably practicable, all information as to the names and addresses of
the holders of Bonds (i) contained in the most recent list and other
information furnished to it as provided in Section 18.01 or (ii) received by it
) R in the capacity of paying agent or Bond registrar (if so acting) hereunder.
- B The Trustee may destroy any list furnished to it as provided in Section 18.01

B . upon receipt of a new list so furnished.

(b) In case three or more holders of Bonds (hereinalter referred to as
“applicants”) apply in wniing to the Trustee and furmsh to the Trustee
reasanable proof that each such applicant has owned a Bond for a period of
at least 6 months preceding the date of such application, and such
application states thas the applicants desire to communicate with other
holders of Bonds with respect to their rights under this Indenture or under
the Bonds and is accompanied by a copy of the form of proxy or other .
commupnication which such applicants propose to-transmit, then the Trustee
shall within 5 business days after the receipt of such application, at its X
election, either:

(1) afford such applicants access to the information preserved at
the time by the Trustee in accordance with the provisions of Section
18.02¢a); or

E {2) inform such applicants as to the approximate number of
3 holders of Bonds whose names and addresses appear in the information
preserved at the time by the Trustee in accordance with the provisions
of Section 18.02(a), and as to the approximate cost of mailing to such
Bondholders the form of proxy or other communication, if any,
! specified in such application.

If the Trustee shall elect not 1o afford such applicaats access to such
information, the Trustee shall, upon the written request of such applicants,
mail to each Bondholder whose name and address appear in the information
preserved at the time by the Trustee in accordance with the provisions of

—
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Section 18.02(a) a copy of the form of proxy or other communication which
is specified in such request, with reasonable prompiness after a tender to the
Trustee of the material 10 be mailed and of payment, or provision for the
payment, of the reasonable expenses of mailing, unless within 5 days after
cuch tender, the Trustee shall mail 1o such applicants and file-with the
Securities and Exchange Commission, together with a copy of the material
10 be mailed, 2 writlen statement o the effeci 1hat, in the opinion of the
Trustee, such mailing would be contrary to the best interests of the holders
of Bonds or would be in violation of applicable law. Such written slatement
shall specify the basis of such opinion. If said Commission, after opportu-
nity for a hearing vpon the objections specified in the writien statement 50
fited, shall enter an order refusing 10 sustain-any of such objections or if,
after the entry of an order sustaining one or more of such objections, said
Commission shall find, afternotice and opporiunity for hearing, that all the
objeciions so sustained have been met and shall enter an order so declanng,
the Trustee shall mail copics of such matenal 1o all such Bondholders with
reasonable promptness after the entry of such order and the renewal of such
render; otherwise the Trusice shall be relieved of any ohligation or duty 1o
such applicants respecting their application.

(¢} Each and every holder of the Bonds and.coupons, by receiving and
holding the same, agrees with the Company and the Trustee that neither the
Company nor the Trustee nor any paying agens nor any Bond registrar shall
be held accountable by reason of the disclosure of any information as to the
names and addresses-of the holders of Bonds in accordance with the
provisions of this Section '18.02, regardless of the source from which such
information was derived, and that the Trustee shall not be held accountable
by reason of mailing any material pursuant 10 a request made under this
Section 18.02.

Section 18.03. The Company agrees:

(1) to file with the Trustee, within 15 days afizr the Compaany is
required to file the same with the Securities 2ad Exchange Commission,
copies of the annual reports and of the information, documents and
other reports (or copies of such portions of any of the foregoing as such
Commission may from time to time by rules and regulations prescribe)
which the Company may be required to file with such Commission
parsuant 1o Section 13 or Section 15(d) of the Securities Exchange Act
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of 1934; or, if the Company is not required i Hle information,
docoments of Tepons pursuant to either of such Sections, thea to file
with the Trustee and the Securities and Exchange Commission, in
accordance with the riles and regulations prescribed from time 1o time
by said Commission, such of the supplementary and periodic informa-
tion, documents and fepons in respect of the Company, which-may be
required pursuant to Section 13 of the Securities Exchange Act of 1934
in respect of a security listed and registered on a national securilies
exchange as may be prescribed from time to time in such rules and

repulations;

(2) 10 file with the Trustee and the Securities and Exchange

Commission, in accordance with the rules and regulations prescribed

from time to time by said Commission, such additional information,

documents and reporis with respect to compliance by the Company

with the conditions and covenants provided for in this Indenture as may

be sequired from time to time by such rules and regulations, including,

in the case of annual reports, if required by such rules and regulations,
centificates or opinions of independent public accouniants as to com-
pliance with conditions or covenants, compliance with which is subject
1o verification by accouniants, but no such certificate or opinion shall be
sequired as to (i) dates or periods not covered by annual reports
required 1o be filed by the Company. in the case of conditions precedent
which depend upon a state of facis as of a date or dates or for a period
or periods different from that required 1o be covercd by such annual
reports, or {ii) the amount and value of property additions {other than
certificates or opinions of engineers, appraisers or other experts as to the
fair value to the Company of any propeny additions made the basis for
the authentication and delivery of Bonds, the withdrawal of cash
constituting 2 part of the trust estate, or the release of propeny or
securities subject to the lien of this Indenture, which are required to be
filed with the Trustee by the provisions of Secton 19.02(3) hereal) or
(iii) the adequacy of depreciation, maintenance or repairs; and

(3) to transmit by mail to the holders of Bonds, in the manner and
16 the extent provided in Section 18.04(c) hereof, within 30 days after
the filing thereof with the Trustee, such summaries of any information,
documents and reports required ta be filed by the Company pursuant to
subsections (1) and {2) of this Section 18.03 as may be required by the
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rules and regulations prescribed frem time to time by the Securities and
Exchange Commission.

SecyioN 18.04. (a) The Trustee shall transmit by mail, on or before

July 15 in each year beginning with the year 1978, 1o the holders of Bonds as
hereinafier in this Section 18.04 provided, a brief repant dated as of May 15
of such year with respect to:

{1} its qualification undes Section 17.01 hercof and its eligibility
under Section 17.02 hereof, or in lieu thereof, if to the best of its
knowledge it has coniinued to be qualified and eligible under such
Sections, a writien statement to such effect;

(2) the qualification under Section 17.01 hereof of each additional
trustee, if any, or in licu thereof, if the reports furnished to the Trustee
by the respective additional trusiees pursuant to Section 18.05 hereof
shall state that, to the best of the knowledge and belief of such
additional trustecs, respectively, they have continued to be qualified
under said Section 17.01, a written statement 10 such effect;

(3) the character and amount of any advances (and if the Trustee
elects so 1o state, or if any additional trustee making such advances
requests -the-Trustee so to state, the circumstances surrounding the
making thereof} made by the Trustee, or by any additional trustee, as
such, which remain unpaid on the date of such report, and for the
reimbursement of which the Trustee or such additional trustee claims or
may claim a lien or charge, prior 1o that of the Bonds, on the trust
estate, including property or funds held or collected by it as Trustee, if
such advances so remaining unpaid aggregate more than one-half of
one per cent of the principal amount of the Bonds outstanding on the
date of such report;

(4) the amount, interest rate, and maturity date of all other
indebtedness owing by the Company to the Trustee, or to any addi-
tional trustee, in its individual capacity on the date of such report, with
a brief description of any property held as collateral security therefor,
except an indebredncss based upon a creditor retationship arising in any
manner described in paragraph {2). (3). (4) or (6) of Section
17.04({b) hereof:

1
H
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(5) the property and funds physically in the possession of the
Trustee or any additional trustee, as such, or of a deposiary for any
such Trustee or additiona) trustee, on the date of such report;

{6) any retease, or release and substitution, of property subject to
the lien of this Indenture {and the consideration therefor, if apy) made
subsequent 10 June 15, 1977 which it has nouv previously reported;
provided, however, that if 1he aggregate value of all the propety the
release of which is so reported, as shown by the certificates or opinions
fited pursuant to the provisions of Section 19.02 hereof, does not exceed
1% of the principal amount of the Bonds then outsianding, the repon
need only indicate the number of such releases, the total valve of
property released as shown by such cestificates or opinions, the
apgregate amount of cash and purchase money obligations and the
aggregate value of other securilies and property substituted theselor as
shown by such certificates or opinions;

(7) any additional issue of Bonds made subseguent to the original
issue of the Series B Bonds which it has not previously reported; and

{8) any action taken subsequent to the original issue of the Series
B Bonds by the Trustec or by any additional trustee in the performance
of its duties under this Indenture which the Trustee has not previously
reported and which in the opinion of the Trustce which shall have taken
such action materially affects the Bonds or the trust estate, excepl action
in respect of a default, notice of which has been or is to be withheld by
the trustee in accordance with the provisions of. Section 17.05 hereol.

{b) The Trustee shall traasmit by mail 10 the holders of Bonds as
hereinafter in this Section 18.04 provided. within 90 days zfter the making,
subsequent to the ariginal issue of the Seres B Bonds, of any release or
advance as hereinafter specified, a brief report with respect to:

(1) the release, or release and substitution, of property subject 10
the lien of this Indenture ( and the consideration therefor, if any) unless
the fair value of such praperty, as set forth in the centificate or opinion
required by Section 19.02 hereof, is less than 10% of the principal
amount of the Bonds outstanding at the time of such release, or such
release and substitution; and
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{2) the character and amount of any advances {and if the Trustee
elects so to state, or if any additional trustee making such advances
requests the Trustee so to state, the circumstances surrounding the
making thereaf) made by the Trustee, or by any additional trustee, as
such, since the date of the last report wransmitted pufsuant to the
provisions of Section 18.04(a) hereof (or if no such report has yet-been
so transmitted, since June 15, 1977) for the reimbursement of which the
Trustee or any additional trustee claims or may claim a fien or charge,
prior 1o that of the Bonds, on the trust estate, including property or
funds held or collected by any of them as Trustee, or additional trustee,
and which has not previously been reponied pursuant o this paragraph
(2), if such advances remaining unpaid at any time aggregate more
than 10% of the principal amount of the Bonds outstanding at such
ume.

{c) Reponts pursuant 1o this Section 18.04 shall be transmitted by mail
(i} 1o all holders of Bonds as the names and addresses of such bolders
appear upon the regisiration books of the Company; (ii) to such other
holders of Bonds as have, within two years preceding such transmission,
filed their names and addresses with the Trustee for such purpose; and (iii)
except in the case of reporis pursuant {0 Section 18.04(b) hereof, to all
holders of Bonds as the names and addresses of such holders appear in the
information preserved at the time by the Trustee in accordance with the
provisions of Section 18.02 herccf.

(d) A copy of each such report shall, at the time of such transmission 1o
Bondholders, be filed by the Trustee with each stock exchange upon which
any Bonds are listed and also with the Securities and Exchange Commission.
Upon the listing of the Bonds orany series thereof upon any stock exchange
the Company will so advise the Trustee.

{e) The Trustee may state in any repon made pursuant to the
provisions of this Seciion 18.04, if such be the fact, thar any or all
information therein contained in tespect of any additional trustee is based on
reports made to the Trustee hy such additional irustee pursuant to the
provisions of Section 18.05 hereof, and, subject to the provisions of Section
12.01, Section 17.06 and Section 17.07 hereof, shall incur no liability for any
statement made on the basis of any such report. If any additional trustee
<hall fail 16 furnish to the Trusiee, pursuant to the provisions of said Section
18.05, within a reasonable time before the Trustee is required to make any
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report under this Section 18.04, the information required to be included in
such report in respect of such additional trustee, the Trustce shall be under

si0 liability for failure to include such information in such report, but shall

state in such report {if it knows that such information was required to be

furnished) that such additional trustee failed to furnish such information.

Section 1805, Each additional trustee, if any, shall report to the
Trustee, in writing, not less than 15 days before the Trustee is required to
make any repert pursuant o the provisions of Scction 18:04(a), all
information concerning such additional trustee which the Trustee is required
to report to Bondholders pursuant (o paragraphs (2), (3),(4), (5), (6)and
(8) of said Section 18.04(a).

In case of any release of propeny or any advance by any additional
trustee which the Trusiee would be required to report pursuant to the
provisions of Section 18.04(b) hereof, such additional trustee shall, within
& days afier such release or such advance shall have been mzde, furnish to
ihe Trustee, in writing, all information necessary 10 enable the Trusiee 10
make the required report regarding such release or such advance.

ARTICLE NINETEEN

ADDITIONAL PROVISIONS AS TO
CERTIFICATES AND QPINIONS

SecTioN 19.01. Upon any application or demand by the Company to
the Trustee for the authentication and delivery of Bonds under this
Indenture, the relcase or the release and substitution of property subject 1o
the lien of this Indenture, the satisfaction and discharge of this Indenture, of
the taking of any other action by the Trustee under any of the provisions of
this Indenture if such action shall be subject (o conditions precedent.to be
complied with by the Campany, the Company will furpish to the Trustee:

(i) an Officers’ Certificate stating that in the opinion of the signers
all conditions precedent, if any, provided for in the Indenture relating to
the proposed action have beea complied with;

(ii} an Opinion of Counse! stating that, in the opinion af such
counsel, all such conditions precedent have been complied with; and

(iii) in the case of the authentication and delivery of Bonds under
the provisions of Article Three hereof which require, as a condition
precedent to such authentication and delivery, a showing as to Net Cost
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of Additions and Betterments, Cost of Purchased Property and Secu-
rities or satisfaction of the conditzons specified in Section 3.03(2) or in
Section 3.03(8) hereof, a certificate or opinion of an accountant as 1o
compliance by the Company with such conditions. precedent; such
accountant shall be an independent public accountant if the agprepate
principal amount of such Bands and of other Bonds authenticated and
delivered under this Indentre since the commencement of the then
current calendar year (other than those with respect to which a
certificate or opinion of an accountant Is ool required, or with respect 10
which a certificate or opinion of an independent public accountant has
previously been furnished) is 10% or more of the aggregate principal
amount of the Bonds at the time outstanding; but no such certificate or
opinion need be made by any person other than the Chief Finuncial
Officer, Comptroller, Auditor, Treasurer, Assistant Compirolier, Assis-
1ant Auditor or Assistant Treasurer of the Company as o

(A) dates or periods not.covered by annual reports required
to be filed by the Company with the Trustee, in the case of
conditions precedent which depend upon a stare of facts as of a
date or dates or for a period or periods differesit from that required

1o be covered by such annual reports;

(B) the amount and value of additional property, except as
provided in Section 19.02(3) hereof; or

(C) the adequacy of depreciation, mainienance of repairs.
Secrion 19.02. Notwithstanding any other provision in this Indenture,

the Company will furnish to the Trustee, in additon o or as part of any
centificate or opinion required by other applicable provisions of this In-

denture:

(1) A certificate or opinion of an engincer, appraiser, or other
expert as to the fair value, as of approximately the date of the
application for the release, of any property or securities to be released
from the lien of this Indeniure pursuant to the provisions of Article
Eleven hereof, which eerificate or opinion shall state that in the opinion
of the person making the same 1he proposed release will not impair the
security under this Indenture in contravention of the provisions herzof;
such certificate or opinion shall be made by an independent engineer,
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appraiser, or other expert, if the fair value of such property of securities
and of all other property or securities so released since the com-
mencement of the then current calendar year, as set forth in the
certificates or opinions required by this Section 19.02(1), is 10% or
more of the aggregate principal amoumnt of the Bonds at the time
outstanding; but such a certificate or opinion -of an independent
engineer, appraiser, or other expert shall not be required in the case of
any release of properiy or securities, if the fair value thereof as set forth
in the certificate or opinion required by this Qection 19.02(1) is less
than $25.000 or less than 1% of the aggregate principal amount of
Bonds at the time outstanding;

(2) A certificate or opinion of an engineer, appraiser, or other
expert as to the fair value'to the Company, as of approximately the date
of the application for the authentication and delivery of Bonds, the
withdrawal of cash, or the release of praperty ot securities, as the case
may be, of any securities (other than Bonds issued under this Indenture
and securities sccured by a lien prior to the lien of this Indenture upon
property subject ta the lien hereof), the deposit of which with the
Trustee is to be made the basis (pursuant to.the provisions of Arnticle
Three or the provisions of Article Eleven hereaf) for the authentication
and delivery of Bonds, the withdrawal of cash constituting a pari of the
1rust estate, or the release of property of cecurities subject to the lien of
this fndenture; il the fair value to the Company of such securities and of
all other securities made the basis for any such authentication and
delivery, withdrawal or release since the commencement of 1the then
current calendar year, as set forth in the certificates or opinicns required

by this Seciion 19.02(2). is 10% or more of the aggregale principal
amount of the Bonds at the time outstanding, such certificate or opinion
shall be made by an independent engineer, appraiser, or other expert
and, in the case of the authentication and delivery of Bonds, shall cover
the fair value 1o the Company of all other such securities so deposited
since the commencement of the curremt calendar year as to which a
certificale of opinion of an independem engineer, appraiser, or other
experl has not previously been furnished; but such a centificate of an
independent engineer, appraiser, of other exper shall not be required
with respect 1o any sccurities so deposited if the fair value thereof to the
Company as set_forth in.the certificate or opinion required by this
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Section 19.02(2) is less than $25,000 or less than 1% of the aggregate
principal amount of the Bonds at the time cutstanding; and

{3) A certificate or opinion of an engineer, appraiser, or ather
expert as to the fair value 1o the Company, as of approximately the date
of the application for the authentication and delivery of Bonds, the
withdrawal of cash, or the release of propesty or securities, as the case
may be, of any property, the subjection of which to the lien of this
Indenture is to be made the basis {pursuant to the provisions of Article
Three or the provisions of Article Efeven hereof) for the authentication ,
and delivery of Bonds, the withdrawal of cash constituting a part of the i
trust estate, or the release of property or securities subject to the lien of
this Indenture; and if

() within six months prior 1o the date of acquisition thereof
by the Company, such property has been used or operated by a
) person or persons other than the Company in a2 business similar to
: that in which it has been or is.to be used or operated by the
: Company, and

o {b) the fair value w the Company of such property as set
T forth in such cenificate or opinion is not less than $25,000 and not
less than 1% of the appregate principal amount of Bonds at the

time outstanding,

such certificate or opinien shall be made by an independent engineer,
appraiser, er other expert, and, in the case of the authentication and delivery
of Bonds, shall cover the fair value 1o the Company {which may be as of the
date of the valuation se¢ forth in the certificate or opinion previously
furnished the Trustee in conncction therewith) of any prapeny so used or
operated which has been subjected 1o the lien of this Indenture and used as H
the basis for any action as aforesaid since the commencement of the then l
current calendar year, and as to which a centificate or opinion of an ¢
independent engineer, appraiser, or other expert has not previously been £
furnished.

SecTion 19.03.  In cases under this Article Nineteen in which a

cenificate or opinion is required to be made by an independent person, such
centificate or opinien shall be made by an independent public accountant,
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engineer, appraiser, of other expert, as the case may be, selecizd by the
Company and approved by the Trustee in the exercise of reasonable care,
and such certificate or opinion shall state that such person is “independent™,
as that term is defined in Section 19.06 hereof: in cases where such certificate
or opinion is not required to be made by an independent person, such
certificate or opinion may, except as otheswise provided in this Asticle
Nineteen, be a certificate of an officer or employee of the Company or
Opinion of Counsel, as the case may be.

’ Secrion 19.04. The Company will, so long as any bonds are
cutstanding hereunder, furnish to the Trustee:

(1) Promptly after the execution and delivery of each indenture
supplemental hereto, executed and delivered afier June 15, 1977
- . (including the Supplemental Indenture dated as of June 15,1977), an
o ' Opinion of Counsel cither stating that in the opinion of such counsel
such supplemental indenture has been properly recorded and filed so as
to make effective the lien, if any, intended to be created thereby, and
reciting the details of such action, or stating that in the opinion of such
counsel no such action is necessary to make such lien, if any, effective.
The requirements of this Section 19.04( 1} shall have been complied
with (1) if such Opinion of Counsel shall state that such supplemental
indenture has been received for recording or filing in each public office
in which it is required to be recorded or filed and that in the opinion of
such counsel such receipt foe recording or filing makes effective the lien
thereof, if any; and (ii) if such Opinion of Counsei is delivered to the
Frustee within such time, following the date of the execution and
delivery of such supplemental indeniure, as shall be. practicable having
due regard to the location and aumber of the public offices in which the
same is required to be recorded or filed; and

(2) On or before June 15 in each year, beginning with the year
1978, an Opinion of Counsel either stating that in the opinion af such
counsel such aciion has been taken with respect to the recording, filing,
re-recording and refiling of this Indenture and of each indenture
sapplemental hereto as is necessary 10 maintain the lien hereof and
theteol and reciting the details of such action, or stating that in the
opinion. of such counsel no such action is necessary to maintain such

lien.
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Secrion 19.05. Each certificate or opinion with respect 1o compliance
with a condition or covenant provided for in this Indenture shall include (a)
a statement that the person making siich cenificate or opinion has read such
covenant or condition; (b} a brief statement as to the nawre and scope of
the examination or investigation upon which the statememis or opinions
contained in such certificate or opinion are based; (c)-a statement that, in
the opinton of such person, he has made such examination or investigation
as is necessary to enable him 10 express an informed opinion as to whether
or not such covenamt or condition has been complied with; and (d) a
statement as to whether or not in the opinion of such person, such condition
or covenant has been complied with.

SEcTion 19.06. For the purposes of this Indenture, the term “independ-
ent”, when applied to any accountani, engineer, appraiser or other exper,
shal) mean such a person who (a) is in fact independent; (b} does not have
any substantial interest, direet or indirect, in the Company or in any other
obligor upon the Bonds issued hereunder or in any person direcily or
indirectly controlling, or controlied by, or under direct or indirect commaon
control with, the Company or any such other obligor; and (c) is not
connected with the Company or any-other obligor upen the Bonds issued
hereunder or any-person directly or indirectly controlling, or controlled by,
or under direct or indirect-common control with, the Company or any such
other obligor, as an officer, employee, promoter, underwriter, irustee,
pariner, or person performing similas functions.

For the purposes of this Indenuwre, the term “conirol” shall mean the
power to direct the management and policies of a persan, directly or through
one or more intermediaries, whether through the ownership of voting
cecurities, by contract, or otherwise, and. the rerms “controlling” and
“cantrolled” shall have meanings correlative to the faregoing.

ARTICLE TWENTY

PROVISIONS AS TO PAYING AGENTS AND
MISCELLANFEOUS ADDITIONAL PROVISIONS

Secrion 20.01. (3) AN moneys received by any Trustee whether as
Trustee or paying agent shall, unti used or applied as in this Indenture
provided, be held in trust for the purposes for which they were received, but
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need not be segregated from other funds except to the exient required by

law.

(b) The Company will require each paying agent (ather than the
Company and the Trustee) to execute and deliver to the Trustee an
undertaking that, subject to the provisions of this Section 20.01, such paying
agent will hold in trust for the benefit of the Bondhatders or hotders of
coupons, as the case may be, all sums held by such paying age: for the
payment of the principal of, premium, if any, of interest on the Bondsand
will give to the Trustee notice of any default by the Company in the making
of any such payments. Such paying agent shall not be obligaied to segregate
such sums from other sums of such paying agent, cxcept 1o the extent
required by law.

{c) Anything in this Section fo the contrary notwithstanding, the
Company may at any time, for the purpose of obtaining a relzase of
sausfaction of this Indenture ar for any other purpose, cause to he paid to
the Trustee all sums held in trust by any paying agent as required by this
Section 20.01, such sums (o be held by the Trustee upon the trusts herein

confained.

Secvion 20.02. (a) Exceptas othenwise specifically provided in Section
20.02(b) hereaf, whenever reference is made in this indenture to the Trust
Indenture Act of 1939, reference is made to such Act as in force on Jure 15,

1977,

(b) Any supplememal indenture entered into subsequent 10 June 15,
1977 pursuant to any authorization contained in this Indenture shall compiy
with the provisions of the Trust Indenture Act of 1939 as then in effect unless
no Bonds are then outstanding under this Indenture and all Bonds to he
issucd under this Indenture as suppiemented by such supplersemal in-
denture shall either be themselves exempt from the provisions of sich Act or
are 1o be issued in a transaction exempt therefrom.

(¢} If and to the exient that any provision of this Indenture limits,

qualifies or conflicts with any other provision of the indenture which is
required 1o be inciuded therein by any of Sections 310 10 317, inclusive, of
the Trust Indenture Act of 1939, such required provision shall control.

§3.02. The Original Indenture is hereby further supplemented and

amended as follows:

T
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(a) The following shall be cubstituted for Pact I of the Fist
Granting Clause of the Original Indenture:

PART II

Branch—Niles to San Jose

A branch line of railroad having its initial point and con-
nection with the Company’s main line at or near Niles, Alameda
County, California, and extending thence in. a general southerly
direction through Alameda and Santa Clara Counties to and into
the City of San Jose, County of Santa Clara, California; being
about 23.07 miles in length.

Branch— Tracy 1o Teekay { (formerly Carbona to Kerlinger)

A branch line of raitroad having its initial point and con-
nection with the Company's main line at or near Tracy, San
Joaquin County, California, and extending thence in a general
southwesterly direction to Teekay, San Joaquin County, California;
being about 1.92 miles in length.

Branch—Hawley 1o Layalton

A branch line of railroad having its initial point and con-
nection with the Company’s main line at or near Hawley, Plumas
County, California, and exwending thence in a general southeasleriy
direction through Plumas and Sierra Counties to Loyalton, Sierra
County, California; being about 12.34 miles in length.

Branch--Reno Junction fo Reno

A branch line of railroad having its initial point and con-
nection with the Company’s main line at or near Reno Junciion,
Lassen Coumty, California, and extending thence in a general
southeasterly direciion through Lassen and Sierra Counttes, Cali-
fornia, and through Washoe County, Nevada, 1o and into the City
of Reno, Washoe County, Nevada; being abont 33.11 miles in
length.
Branch— Wells to connection with Oregon Short Line Railroad

A branch line of railroad having its initial point and con-
nection with_the Company’s main line at or neat Wells, Elko
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County, Nevada, and extending thence in a general northeasterly
direction to a connection with the Oregon Short Line Railroad in
Elko County, Nevada; being about 1.18 miles in length.

Branch— Delle io Rowley

e af railroad having its initial point and con-
line at or near Delle, Tooele
n a general aortherly direc-
being about 11.15 miles in

A branch lin
nection with the Company’s main
County, Utah, and extending thence i
tion to Rowley, Tooele County, Utah;

length.

Branch— Ellerbeck to Dolomite and Flux

e of railroad having its initial ‘point and con-
nection with the Company’s main line of railcoad at or near
Ellerbeck, Tooele County, Utah, and extending thence in 2 general
squthwesterly direction to a junction point, thence westetly to
Dotomite, Tooele County, Utah, and also from said junction point
southeasterly to Flux, Tooele County, Utah; being about 5.89 miles

in length.

A branch lin

Branch— Burmester to Warner
A branch line of railroad havinig its initial point and con-
nection with-the Company’s main line of railroad at or near

Burmester, Tooele. County, Utah, and extending thence in a

general southeasterly direction 10 Wamer, Tooele County, Utah;

being about 13.52 miles in length.

{b) The property morigaged and assigned to the Trustee pursuant
to the Fifih Graniing Clause of the Original Indenture shall be released
from such morgage and all such propeny shall be excepled and
reserved out of the conveyances, morigages and pledges of the Onginal

Indenture.

(c) The foltowing shall b
Original Indenture immediately

e insened in the Granting Ciauses of the
following the second proviso thereto:

+»AnD ProviDED FURTHER, that there is hereby excepied and
ges and pledges

reserved out of the conveyances, mortga
herchy made all-of the simber and all of the coal, oil, gas,
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sulphur, iron, uranium, and other minerals, including, without
S imitation, geothermal reserves { whether similar or dissimilar
1o the minerals herein specifically mentioted, and whether
: now known 1o exist or hereafter discovered), and any interest,
right or title of any kind or characier whatsoever in said
timber and minerals in, under or upon the propemy and
premises at any time subject to the fien of the Indenture, and
all structures, cquipment, and facilities used or provided.in
connection therewith, and the Company, its lessees, successors
or assigns, shall have the right of ingress and egress over, on
or upon any and all of the property and premises subject 0
the lien of the Indenture atany and all times for the purpose
of developing, exploring for, drilling, mining, removing or
processing_said timber and minerals in, under or upon the
above-described praperty and premises, subject to the limita-
tion that the use of the property and premises subject to the
lien of the Indenture for railroad purposes may not be
interfered with or adversely affecied;
«Anp ProvipEp FURTHER, that there is hereby excepted and
reserved owt of the conveyances, morgages and pledges
hereby made any air rights in connection with the trust estate,
provided that.the use of such air rights does not unreasonably
interfere with or adversely affect the use for raiiroad purposes
of the surface of the eanth beneath such air rights (the term
“air righis™ as used herein being deemed to include any estate
; or interest in space above the surface of the earth, together
: with any estate of inlerest in the surface or sub-surface below
any space which is conveyed with such space for the purpose
of providing suppon for, or access 10, of any other right
necessary in connection with, any structure or structures within
such space or 10 be constructed within such space ;™

(d) The following definitions shall be inseried in Section 1.02 of
the Original Indeniure:

“The term ‘“‘authenticating agent” shall mean the
Juthenticating agent, i any, appointed by the Trustce pursuant
to any- supplemental indenture hereto until a successor
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authenticating agent shall have become such pursuant to such
supplemental indenwire and thereafier shail mean each such
successor;

“The term “business day* shall mean each day which is
neither a Saturday, Sunday nor other gay on which banking
institutions in New York or California are authorized or required
by law ot executive order to be closed;

“The term “consolidated net income™ shall mean the
amount of consclidated net income (or deficit) of the Company
and its subsidiaries for such period determined on a consolidated
basis in accordance with generally accepted accounting prin-
ciples; provided, however, that there shall not be included in
consolidated net income any net income (or net loss) of a
subsidiary for any period during which it was not a subsidiary, or o
any net income (or net loss) of any business, praperties or assets i
acquired (by way of merger, consolidation, purchase or other- i
wise ) by the Company or apy subsidiary for any period prior to
the acquisition thereof; :

“The term “net income™ of any corporation for any period
means the amount of net income of such corporation properly
attributable to the conduct of the business for such period, as
determined in accordance with generally accepred accounting
principles;

“The term “Opinion of Counsel” shall mean a written
opinion of Counsel;

“The term * Place of Payment” shall mean the Borough of
Manhattan, The City of New York.”

(e} The following shall be inserted at the end of the definition of
“Cost” in Section 1.02 of the Original Indenture, after “therein” and
before the period:

“but not exceeding the cost thereof to the Company of such
securities™.

() The following shall be inserted afier “Assistant Secretaries” in :
the first sentence of the second paragraph of Section 2,02 of the Original :
Indenture:

“(the signature of either of whom may be a facsimile signa-
ture)’.
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(g) The following shall be inserted at the end of the first
paragraph of Section 2.05 of the Original Indenture, after “*Trustee™

and before the pertod:

s provided, however, that il any series of Bonds are 1o be
registered and transferred only at an office or agency other
than in the City and County of San Francisco, California, the
Company shall not be required to maintain an office oragency
in San Francisco, California therefor”.

(h) The following shall be deleted from the ninth paragraph of
Section 2.05 of the Original Indenture:

« except as otherwise provided in Sections 2.07, 4.02 and 5.03
hereof, may at ils option require the payment of a sum not
exceeding $2.00 for each new Bond issued upon such ex-
change or transfer. In addition, the Company”.

(i) The reference to #§3,000,000" in Section 3.02 of the Onginal
indeniure shall be changed to *+£10,000,000™.

(j) The following shall be substituted for Clause (D){1) of 1he
first paragraph-of Section 3.03 of the Original Indenture:

“(1) That no Bonds of any series shall be authenticated
under this Section 3.03 on the basis of the Cost or Net Cost of
Additions, as the case may be, unless the expenditures con-
stituting the Cost or Net Cost thereof shall have been made, or
liability incurred therefor, by the Company since May 1,
1977

(k) The following shall be substituted for clause (b){i) of the
second paragraph of Section 3.03 of the Ongina! Indenture:

(i) That the Company since May 1, 1977, made,
constructed, purchased or otherwise acquired certain Addi-
tions {describing them in reasonable detaily; that all such
Additians are of such a character that under the provisions of
this Section 3.03 the Cosi or Net Cost thereof, as the case may
be, may be made the basis for the authentication of Bonds;
and that_all such Additions are subject 10 the lien hereof,
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subject only to Permitted Encumbrances and

and charges, if any,

(1} The following shall be ins

ately following Section 3.

specified in said Officers

erted as a new Section 3.10 immedi-
09 in the Original Indenture:

U LUMPAN

FY R TR PRTTIUA

to the prior liens
+ Certificate;”.

{m) The following sh
Subsection C of Section 4.

wgecrion 3.10. Anything in this Indenture contained 10
the contrary notwithstanding, Bonds authenticated and issued
pursuant lo any provision of Anticle Three hereol need not-be
issued nor designated as a scparate ceries of Bonds hereunder
provided such Bonds are issued in conjunction with other
Bonds issuable purssant o any other provision or provisions
of Article Three hereof ‘and provided that such Bonds and
such other Bonds are issued simultaneously and distinctively
designated as a separate series of Bonds.™

all be substituted for the second paragraph of
02 of the Original Indenture:

d by or for the account of the

Company or any subsidiary company, of any carporation or
person directly or indirectly controlling or controlled by or
under direct or indirect common control with the Company,
shail not be deemed 10 be outstanding for any purpose of this
Section 4.02, or for purposes of giving any direction, waiver of
consent under this Indenture, except that any Rond pledged
by the Company, of by any subsidiary company, oF by any
such corporation or person, as security for loans and other
obligations, otherwise. than 1o another subsidiary company or

to another such COrporanon of person, shall be deemed 10 be
of this Section 4.02 and for

“Bonds owned or hel

outstanding for all pnrposes
purposes of giving any direction,
pledgee is entitled pursuant {0 the terms of
h Bonds and is free 10

Indenture, if the

the piedge agreement 1O vote SuC
ht in its or his discretion,
or any such corporation or person-

exercise such rig

Company, any subsidiary,

No Bond which shall have been called

payment duly provided for shall

for any purpase

any direction, walver of con

of this Section

waiver or consent under this

be deemed to be outstanding
4.02 or for purposes of giving
sent under this Indenture.”

uncontrolled by the

for redemption and




. therefor B

- (p) The reference 1o “six momhs" in subdmsnon (1 of the second
paragraph of Section 7:12 of the Ongmal Indentun: shall be. changed
“one year” and the references to “66%%” in subdwlslons (3):and (4)
of the second paragraph of Seétion 7‘12 of lhe Ongmal lndemurc shal
be changed 1o “100%". :

'(q) The following shall be inserted as new Sectlons 'I.l'l. and 7 18
lmmedlalely following Section 7-16 in the Original:Indenfure

“Secrion 717 The Company wﬂl not - declare any,
dividend {other than. a dividend payable salely in the com:.
mon stock of the Company) on any class of its siéck or make
any other distribution in respect thereof to the holders of any
shares of its capital stock of any class, or make any payment .
on account of the purchase, redemption or ather Tetirement of )
any shares of such stock, or make any advance or loan to or
any guaranty of any securities-of any. aﬂillated ‘company
{other than a company of which the Company, dlreclly or-.
indirectly, owns at ]east 25% of e outstanding voting secu S
rities and in which no afaiisied - company, other than -an:
affiliated company d:mcl.ly ar indirecily. cantroHed by’ lhe .
Company, has any stock’ 1nl-=res;) provided, however, -
Company may make :such declarations, distribui ions, pay
ments, advances, loans and guaranties (oollecuvely referred m
as Payments); unless an ¢vent of del‘aull or event ‘which wnh
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notice and/or lapse of time couid constitute such an event of
default, shall have occurred and be continuing, so long as the
aggregate total of Paymems {less any Paymeats repaid or
satisfied ) since January 1, 1977, shall not exceed the sum of:

(a) $3.000,000 plus

{b) the aggregate consolidated net income of the Com-
pany for each full calendar year beginning January 1, 1977,
taken as one accounting period and determined in accordance
with generally accepted accounting principles.

“Section 7.18. The Company will deliver to the Trustee,
within 120 days after the end of each fiscal year, commencing
with the fiscal year ending December 31, 1977, 2 written
statement signzd by the Chairman of the Board, President or a
Vice President and by the Treasurer, Assistani Treasurer, the
Secretary ot an Assistant Secretary of the Company, stating, as
to each signer, thereof, that

(i) a review of the activities of the Company during
such year and af performance under this Indenture has
been made under his supervision; and

(ii) to the best of his knowledge, based on such
review, the Campany has fulfilled all of qis obligations
under this Indenture throughout such year, or, if there has
been a default in the fulfilment of any such obligation,
specifying each such default known 10 him and the nature
and staws thereol.”

(1) The phrase “legal rate on overdue principal and at the" shall
be deleted from clause (ii) of the first paragraph of Section 9.02 of the
Original Indenture.

(s) The following shall be substituted for the second paragraph of
Section 9.06 of the Original Indenture:

“Anything in this Indenture contained to the contrary
notwithstanding, the holders of a majority in principal amount
of the Bonds then outstanding, shail have the right, from time
1o time, if they so elect and manifest such elecion by an
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instrument in writing to the Trustee, to direct the time, method
and place of conducting any proceeding for any remedy
available 10 the Trustee, or exercising any Lrust or power
conferred npon the Trustce under this Indenture; provided,
however, that the Trustee shall have the right 10 decline to
follow any such direction if it shall in good-faith by respon-
sible officers determine that the aciion or proceeding so
direcied would be illegal or involve the Trustee in personal
liability, and provided furcher, that nothing in this Indenture
shall impair the right of the Trustee in its discretion to 1ake
any action deemed proper by the Trustce and which is not
inconsistent with such direction by such holders.™

(1) A1 such ime as the Series A Bonds are no longer outstanding,
the following shall be substituted for the second paragraph of Section
9.27 of the Onginal Indenwre:

“The Company hereby waives, to the exient legally
permissible, the statutory provisions of any State which pro-
vide that there shall be but one form of action for the recovery
of any debt or the cnforcement of any right sccured by
mongage upon real or persenal property.”

(u) The following shall be inserted after the phrase “all cash
received for propenty so released” in the second paragraph of Section
11.04 of the Original Indenture:

“{less any expenses of commissions incurred in connection
with the sale or other disposition of such properny)”.

{v) The reference 10 *$100,000" in Section 11.07 of the Original
Indenture shall be changed to “$250,000".

{w) The following shall be substituted for clause (b) of the first
paragraph of Section 11.10 of the Onginal Indenture:

“(b) if such release is made before final judgment, decree
or order, an Officess” Certificate shall be delivered to it staling
that in their cpinion the value of the consideration to be
received by the Company, il any, is at Jeast equal to the value
of the propenty 1o the Company less the probable cost 10 the
Company of the litigadon, or, il no consideration is 10 be

a‘c}c‘:‘L_.E?;H sace 40—
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received, stating that in their opinion the balance of the
consideration, if any, which would be rzceived by the Com-
pany if the action or proceedings in question were continued to
final judgment, decree Of order, would be less than the
probabie cost of the litigation.”

(x} The following shall be inserted as a new Section 11.17
immediately following Section t1.16 in the Original Indenture:

«Sperion 1117, At the sequest of the Company, the
Trustee shall execute and deliver such agreements as shall be
reasonably necessary to subordinate the lien created by this
Indenture wherz such subordination is provided for herein of
permissible hereunder.

“At the request of the Company, the Trustee also shall
execute and deliver such agreements as shall be reasonably
necessary to grant subdivision restrictions and easements 1o
public authorities and instrumentalities and public utilities and
to file subdivision and. parcel maps; provided, however, that
prior to the execution and delivery of such agreements there
shall have been delivered to the Trustee in each case:

(a}) il the Company is to receive any consideration for
the granting of such restrictions and easements or the filing
of such maps, such consideration shall be subject to the lien
hereof and-any cash received by the Trustee pursuant to
this Section 11.17 shall be held by it as part of the trust
estate, and shall, ai the election of the Company, be paid
out and disposed of in the manner provided in Section 8.04
hereof, and subject 10 the provisions of said Section 8.04;

(b) an Officers’ Certificate, dated not more than 30
days prior to its delivery, which shall:
(i) set forth 2 description of the restrictions,
easements ar maps (o be granted or filed;

(i) certify that the action 50 requested will oot
impair or prejudice the security for the Bonds or the
interest of the holders of the Bonds: and

P T ]
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(iii) set forth any consideration received for the
granting of such restrictions and easements or the
filing of such maps."”

(y) The seferences to “six years” in the second paragraph of
Section 12.02 and in the third paragraph of Section 13.02. of the
Original Indenture shall be changed to “‘four years™.

{z) The foltowing shall be inserted afier the phrases “San Fran-
cisco, California” in Section £2.03 and the fourth paragraph of Section
12.05 of the Original Indenture:

*“or the Borough of Manhattan, City and State of New York™.

(aa) The references to *$5,000,000" in Sections 12.03 and 12.05 of
the Original Indenture shall be changed to *§20,000,000™.

{bb) The following shall'be inserted at the end of the first
paragraph of Section 12.04 and the first paragraph of Section 12.05 of
the Original Indenture, after “New York” and before the period:

“or, in any case where all of the outstanding Bonds shatl be
registered Bonds, such notice shall be mailed, postage prepaid,
to the respective registered holders of such Bands at their fast
addresses appearing upon the Bond register”.

{cc) The lollewing shall be inserted as a new paragraph immedi-
ately following the first paragraph of Section 12.06 of the Original

Indenture:

“Every separate trusice or co-trusteg shall, io the extent
permitted by law, but to such extent only, ‘be appointed
subjeci to the following terms:

(i) The Bonds shall be autheniicated and delivered
solely by the Trusiee, and all powers, duties, obligations
and rights hereunder in respect of the custody of cash and
other personal property held by, or required to be
deposited or pledged with the Trustee hereunder, shall be
exercised solely by the Trusiee.

so0K__ 34 g eace 2
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(ii) The rights, powers, duties and obligations here-
by conferred on or imposed upon the trustees of any of
them shall be conferred or imposed upon and exercised
or performed by the Trustee, or by the Trustee and such
separate trustee of separate trustees Or co-trustee OT €0~
wrustees joindly, as shall be provided in the instrument
appointing such separate trusiee ot separate trustees oOF
co-trustee of co-trustees, except 10 the extent that under
the law of any jurisdiction in which any particular act or
acts are to be performed, the Trustee shall be in-
competent or unqualified to perform such act or acts, in
which event such rights, powers, duties and obligations
shall be exercised and performed by such separate 1rustee
or sepafate Irusiecs Of co-trustce or co-trustees.”

{dd) The following shall be cubstituted for clause (a)(5) of the
second paragaph of Section 14.02:

«(5) all other propeny of every kind and description, real,
personal or mixed, thereafier purchased, constructed or other-
wise acquired by such successor corporation which shall be in
any way appurignant 10 of inicident 10 properies subject to the
lien of this Indenture; provided, however, that if any property
referred to in this Clause (5) is also required to be subject to
the lien of a successor corporation by reason of a comparable
provision in 2 MOTR3ALE of such successor corporation, the lien
hereof may be pari passu with the lien under any such
mortgage or 2an equitable adjustment made between such
mongage and this [ndenture; and™.

PART FOUR

MISCELLANEQUS

§ 4.01. Part Three of this Supplemental Indenture, excluding § 3.02(b)
and (c), shall not be deemed ta affect any series of Bonds, other than the
Series B Bonds, until such time as the Series A Bonds are no longer
outstanding. § 3.02 (b) and (¢) shall not be deemed to affect any series of
Bonds until such time as the Series A Bonds are o longer outstanding.

§ 4.02. This Supplemental Indenture is executed by the Company and
the Trustee pursuant 1o Section 4.01 of the Qriginal Indenture and shall be

r;ooi(__._._ﬂw PAGE_‘!':,_J{;-:)'.._J-.-




5B

deemed to be par of the Indenture for any and all pusposes. Any provision
of the Original Indenture inconsistent with the provisions of this Supplemen-
tal Indenture shall be deemed to be superseded by the provisions of this
Supplemental Indenture. The Origina) Indenture, as supplemented by this
Supplemental Indenture, is, except as modified by this Svpplemental
Indentuse, in all respects hereby ratified and confirmed.

§ 4.03. The headings of the several Pars and Articles hereof and the
statements contained in the Table of Coments prefixed hescio are inserted
for convenience only and shall not contro} or affect the meaning 01
construction of any of the provisions hereof.

§4.04. This Supplemental indenture may b= executed in several
counterparis, each of which shall.be an original, anc all ct‘ll_eclively shall
constitute but one instrument. ,‘!."l{‘_»-i,

§ 4.05. This Supplemental Indenture shall %r: ceostreed in accordance
with and governed by the Jaws of the State of New York. Subject 1o Section
9.21 of the Original Indenture, the Company hereby consents 1o be sued in
the Siate of New York upon its obligations under this Supplemental
Indenture and, for such purpose, appoints the paying agent in New York
City for the Series B Bonds its agent to accept service of process in the State
of New York.

I WITNESS WHEREOF, THE WESTERN PACIFIC RAILROAD CoMmpaNY has
caused this Supplementat Indenture to be signed and acknowledged by its
President or one of its Vice Presidents, and jis corporale seal 10 be affixed
hereunto and the same 10 be atiested by the signature of its Secrelary or one
of its AZUST, R Elabios: and CROCKER NATIONAL Baxix, as Trustce, has
caused 1his Supplememal Indenture to be signed and acknowledged by one
of its Vice Presidents, and its corporate seal o be affixed hereunto and the
same 10 be attested by the signature of its Secretary or one of its Assistant
Secretaries, all as of the day and year first above writien.

THeE WESTERN PACIFIC RAILROAD
CoMPANY

LY PHEQDENT F FINANCY
{ CORPORATE SEAL]




Anest:

Assistant Secretary

/

CROCKER NATIONAL BANK,
as Trustee

By(.-“z..... 4. Z??.:... Ao
[RUST O FRICER

{ CORPORATE SEAL]

Attest:

aoox_-f?___ pace 45
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StaTE OF NEW YORK, S50
City anp County oF NEwW YORK -

On this 75 day of Feae. , 1977, before me, Lxsmee Lurtociast,

a Notary Public in and for the City and County of New York, State of New
York, residing therein, duly commissioned and sworn, personally appeared
R, W. STUMBO, JR. , known 10 me ta-be the Vice Hesidens=

o rnaNEE of THE WESTERN Pacieic RaiLroap Company, one of the
corporations that executed the foregoing instrument, and known to me 10 be
the person who executed the foregoing instrument on behall' of said
corporation, and he acknowledged 10 me that such corporation executed the
same; and being by me duly sworn, he did say: That he is the officer of said
corporation as above designated; that said instrument was signed on behalf
of said corporation by authority of a resolution of its Board of Directors; that
he is acquainted with the seal of said corporation and that the seal affixed to
said instrument is the corporate seal of said corporation; that the signatures
to said instrument on behalf of said. corporation were made by officers of
said corporation as indicated after said signatufes; and that the said
corporation cxecuted the said instrument freely and voluntarily and for the
uses and purposes therein mentioned.

IN WisnEss WHEREOF, | have hercunto set my hand and affixed my
official seal, the day and year in this cenificate first above wntten.

SEAL} 4
MNotary Pub

inand for the City and County of

New York, State of New York.

My Commission expires ALerzss Fo 1575,
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StaTE OF CALIFORNIA, } 55
City aND COUNTY OF SAN FRrANCISCO B
On this/7¢"%~ day ofFane 1977, before me,m;‘:‘;%.,éf:d/e , a Notary
Public in and for the City and County of San Francisco, State of California,
residing therein, duly commissioned and sworm, personally appeared
T Ko ld'STn , known to me to hea 7RusT OFFIeER of

CROCKER NATIONAL Bank, one of the corporations that executed the
person who executed the

4 he acknowledged 0

foregoing instrument, and kno

foregoing instrument of
me that such corporation
he did say: That he is t

said corporation and that ¢
ceal of said corporation;
said corporation were ma

said signatures; and that the sai
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IN WITNESS WHEREQF, I have hereun
official seal, the day and year

{SEAL}

My Commission expires

wn to me to be the

behalf of said corporation, an
executed the same;

he officer of said corporation a

that said instrument was signed on behalf of said carporation by authorty of
a resolution of its Board of Directors:
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and being by me duly swom,
s above designated;

that he is acquainted with the scal of
4 instrument on behalf of
tion as indicated after

uted the said instrument
d purposes therein mentioned.

to set my hand and aftixed my

in this certificate first above written.

DIANE LORETTE FAFOUTIS

Notary Public
in and for the City and County of 3an
Francisco, Staie of California.
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THE WESTERN PACIFIC RAILROAD CORPANY

MORTGAGE OF CHATTELS
AND
TRUST INDENTURE.

THIE INDENTURE, dated as of the first day of Japuary, 1951,
between Tae Westery Pacwio Ramroan Coaeany, & corporation
organized and existing under the laws of the State of California
R (hereinafter referred to as the ‘“Company’!), party of he first part,
- . and Crocrer Fiest Natrovar Bawk or Six Frawcisoo, » corporation
organized and existing under the laws of the United Staies of Amer-
ica, and having its principal office and place of busiress in the City
and County of San Francisco, Califernia (hereinafter referred to
as the ‘“*Trustee’), party of the second part;

WhaEeness, the Company owns and operates certain lines of . rail-
road in the States of California, Nevada and Utah; and

Waereas, the Company has heretofore created a $10,000,000 jssoe
of First Morigage 4% Bonds, Series A (hereinafter called the ““First
: Mortgage Bonds™), raturing January 1, 1974, secured by its First
Mortgage dated as-of Janmuary 1, 1929 to Crocker First National
Bank of San Francisco (hereinafter called the *‘First Mortgage’),
sl of which are now outstanding; and

Waeszss, the Company has heretofore also created an issme of
: $21,219,000 of General Morigage 434% Income Bonds, Series A (here-
inafter called the ““General Morigage Income Bonds’), maturing
January 1, 2014, secured by its General Mortgage dated as of Janu-
ary 1, 1939 to The Chase National Bank of the City of New York
{hereinafter called the ‘‘General Mortgage''), of which $6,111,300
principal amount are now ouistanding; and

Waeaeas, the Company desires {o provide for the retirement of
said First Mortgage Bonds and said General Mortgage Income Bonds
and for {he satisfaction, cancellation and discharge of snid First
Morfgage and said General Morigage, and to provide funds for other
lawful corporate purposes, by the issue and sale of its initial series
of honds hereunder, and desires to issue additional bonds hereunder
from time fo time, as hereinafter provided; and
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Wazaeas, by resolntions duly adopted by the Board of Directors
at a meeting of said Board duly held, the Company has aunthorized
the execntion and delivery of this Indenture to the Trustee and an
issoe of bonds of fhe Company, designated generally 88 its
“Firat and Refunding Morigage Bonds’' (hercinafter called the
+*Bpnds”’), limited to an aggregale principal amount of Seventy-
Five Million Dollars ($75,000,000) at any one lime oulstanding, all
1o be issned in series, from time to time, upon the conditions, and
in the manner, provided in this Indenture, subject, however, to an¥
consent of the Company’s stockholders which “may be required
by its Articles of Incorporation to issue bonds, and has authorized !
the issue of an initial series of Bonds hercunder and secured hereby : R
for the purpose of borrowing meney to retire its bonds outstanding ' . s
as aforesaid and for its Jawful corporale purposes; and

Wueneas, the holders of more than twe-thirds in par value of
! the Preferred Stock, Series A, of the Compony, which is the only
preferred stock of the Compeny presently ouistanding, have dul¥
consented in writing to the ereaiion of this Indenture, and io the
sssnance and sale of an initial series of honds; secured by this Inden-
ture, of ot to exceed $22,000,000 in_principal amount; and

Whueseas, the Company is duly authorized upon the execufion
and delivery of this Indenfure to issue ils said initial series, known
: as ¢First and Refunding Mortgage 314% Bonds, Series A (herein-
’ after sometimes called the ‘‘Series A Bonds™), in the principal
amonnt of Twenty-Two Million Dollars ($22,000,000), due January
1, 1981, bearing interest at the rate of three and one-eighth per cent.
(314%) per annum; and the Series A Bonds in coupon form, the
coupons to be attached thereto, the Series A Bonds in registered form
withont coupons, and the Trustee’s certificate of authentication to be
endorsed on all of the Bonds are to be, severally, substantially as
follows, with such appropriate omissions, substitutions and variations
as are provided for or permitted in this Indeniure:

ec—ox_._,._s_g__ pace. 470
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[FORM OF SERIES A COUFON BOND]

{1 Y . $1;000

THE WESTERN PACIFIC RAILROAD COMPANY
First and Refunding Mortgage 314% Bond, Series A
dus Janunary 1, 1981

The Western Pacific Railroad Company, a corporation organized
and existing under the laws of the State of California (bereinafter
called the ‘“Company’’), for value received, hereby promises to pay
to the bearer, or, if this Bond be registered as to principal, then fo ﬂ}e
registered holder hereof, on the first day of January, 1981 (unless this
Bond shall be called for previous redemption and peyment thereof
duely provided for), the principal sum of One Thousand Dollars
{$1,000), and to pay interest on said principal sum at the rate of three
and one-eighth per cent. (314%) per acnwn from the date hereof,
semi-ammually on the first day of Jannary and the first day of July in
each year until said principal sum becomes due and payable as herein .
provided and thereafter at the legal rate of inlerest until payment of oL
said principal sum, but, in the case of interest due on or before the -
date said principal sum becomes due and payable, only upon presenta-
tion and surrender of the appropriafe coupons for such inferest in-
stallments, hereto attached, as they severally mature. The principal,
of, premium, if any, and interest on this Bond arce payable at the office
or ageney of the Company designated for that purpose in the Cily
and County of San Francisco, Califoraia, or at the option of the
holder, at the office ar agency of the Company designated for that
parpose in the Borough of Manhattan, City and State of New York,
in sneh eoin or currency of the United States of America as at the
time of payment shall be legal tender for the payment of public and
private debis.

This Bond is one of a dulv authorized issue of Bonds of the
Company, designated generally as its ‘‘First and Refunding Mort-
gage Bonds'’ (hereinafter called the “Bonds’"), limited to an aggre-
rate principal amount of Seventy-Five Million Dollars ($75.000,000)
at any one time outstanding, all issued and to be issued in series
under and pursnant te, and, irrespective of the time of issue, all
equally and ratably secared by, an indenture (hereinafter called the
“Tndentare'?), dated as of January 1, 1951, exccuted by the Company
ta Crnckea FrrsT NaTiowat. Baxx oF Sax Frawcisco, as Trustee (here-
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inafter called the ““Trustee'’), to which Tndenture and any and all
supplements thereto reference is hereby made for a statement of the
properiy mortgaged and pledged, the nature and extent of the secu-
rity, the rights of the holders of the Bonds and coupons thereunder,
the rights, duties and immunities of the Trustee thereunder, and also
for a statement of the terms and conditions upor which the Bonds
are issued, received and held, to all of which the holder of this Bond
assents by the acceptance hereof. This Bond is one of “a series of
the Bonds designated as First and Refunding Mortzage 3% Bonds,
Series A, which series is limited to an aggregate principal amount of
Twenty-Two Million Dollars ($22,000,000).

Tn case an event of default as gpecified in the Indenture shall
occur, the principal of the Bonds'may be declared; or may become
due and payable, in the manner and with the effect provided in the
Indenture.

The Bonds of this series are entitled to the benefit of, and are
subject to redemption through operafion of, the sinking fund pro-
vided for in the Indenture, to the extent therein provided.

As provided in the Indenture, the Bonds of this series are re-
deemable before matarity (1) at the option of the Company at any
time, as a whole or from time to time in part by lot, and (2) through
the operation of the sinking fund on January 1, 1953, or on ihe first
day of January of any year thereafler, in each case upon publication
of notice of such redemption once in each week, on any day in the
week, for four successive calendar weeks (the first poblication 1o
be not less than thirty dars nor more than sixty days prier to the
date designated for such redemption) in a daily newspaper printed
in the English language and published and of general cirenlation
in the City and County of San Francisco, California, and in a daily
newspaper similarly printed and published and of general cireu-
lation in {be Borough of Manhatian, City and State of New York, at
prices equal 1o the following percentages of their principal amount:
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Redemption Duoring Optional Sioking Fond
the Years Redemption Price Redemption Price

1951 and 1952 104.500% (not redeemable)
1953 and 1954 104.000% 102.000%
1855 and 1956 ‘ 103.625% 101.813%
1957 to 1959, inelusive 103.125% 101.563%
1960 to 1962, inclusive 102.750% 101.375%
1963 to 1965, inclusive 102.250% 101.125%
1566 to 1968, inclusive 101.750% 100.876%
1968 to 1971, inclasive 101.375% 100.688%
1972 to 1874, inclusive 100.875% 100.438%
1975 to 1977, inclusive 100.500% 100.250%
1978 and 1979 100.125% 100.125%
1980 100 % 106 %

in each case plus acerved snd unpaid interesi thereon to the date
designated for redemption. If this Bond is duly called for redemp-
tion and payment of the optional redemption price or the sinking
fund redempiion price, as the case may be, duly provided for, this
Bond shall cease to bear inferest from and after the date designated
for such redemption.

This Bond is {ransferable by delivery unless registered as herein
and in the Indenlure provided. This Bond may be registered as to
principal-in the name of the holder at the office or agency of the
Company designated for that purpose in the City and County of San
Francisco, California, or at the office or agency of the Company desig-
nated for that purpose in the Borough of Manhattan, City and State
of New York, such registration being noted hereon, after which no
transfer hereof shall be valid unless made at one of said offices or
agencies by the registered holder, in person or by duly authorized at-
torney, and similarly noted hereon; but this Bond may be discharged
from registration by like transfer to bearer similarly noted hercon,
wherenpaon transferability by delivery shall be restored. This Bond
shall continue to be subject to successive registrations and transfers
to hearer. No such registration, however, shall affect the negotlia-
bility of the coupons for interest hereto stiached, which shall continue
to be payable fo bearer and to be transferable by delivery.

The Bonds of this series are issuable in the form of coupon
Bonds in the denomination-of $1,000 and in the form of registered
Bonds without coupens in deaominations of $1,000, $5,000, $10,000,
and any maltiple of $10,000. In the manner and upon the conditions,
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including payment of charges, prescribed in the Indenture, coupon
Bonds and registered Bonds without conpons of this series, and regis-
tered Bonds without conpons of the several denominations are inter-
changeable, upon presentation thereof for that purpose at the office
or agency of the Company designaied for that purpose in the City
and County of San Franeisco, California, or at the office or spgency
of the Company designated for that purpose in the Borough of Man-
hattan, City and State of New York.

On the conditions, in the manner and to the exient permitted by
the ¥ndenlure, the provisions of the Tndenture may be amended and
the rights of the bondholders upder the Indenture may be modified
or compromised, by the action of the holders of 66-2/3% in principal
amount of the Bonds then outstanding to be affected by any such
aciion, and certain other powers set out in the Indenture may be
exercised by the action of the holders of such percentage in principal
amount of the Bonds then outstanding as is specified in the Inden-
ture; provided, however, that as sat forth in the Indenture no such
amendment, modifieation or compromise, nor any exercise of any
such powers, shall change {he maturity, or the principal amonnt, or
redemption price, or rate of interest, of any of the Bonds or other-
wise alter or impair the obligation of the Company in respect of the
payment of the principal thereof or the interest thereon, without the
consent of the holder of each Bond afocted. thereby, or reduce the
percentage required by the Indenture for any action authorized to be
taken by the holders of Bonds.

No recounrse shall be had for the payment of the principal of,
or premium, if any, or interest en this Bond, or any part thereof,
or for any claim based hereon or otherwise in respect hereof, or of
the indebtedness represented hereby, or in respect of fhe Indenture,
or under or upon the obligations, covenanis and ‘agreemenis con-
tgined in the Indenture, against any incorporator, stockholder, officer
or director, as such, past, present or futare of the Compeany, or of
any predecessor OT SuCCeSSOT company, either directly or through
the Company or any such predecesser O SUCCESSOT cOmMpany, whether
by virtoe of any statute, constitutional provision or rule of law, by
{he enforcement of an¥ nesessment or by any legal or equitable pro-
ceeding, or otherwise, all guch liability being expressly waived and
released as a condition of, and as a part of the consideration for the
execution of {he Indenture and the issue of the Bonds and coupons.

Neither this Bond nor any coupon attached bereto shall be valid
or obligatory for any purpose unless and until the eertificate of
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autheiltication, hereon endorsed, shall have been exeeuted by the
Trustee or its successor in trust under the Indentnre.

I Wrrness Waereor, THE WesTerN Pacrric Ragzroany Covrany
has caused this Bond to be signed by the manual or facsimile signa-
tore of its President, or one of its Vice Presidents, and its corporate
seal or a facsimile thereof to be affixed hereunto or imprinted hereon
and to be attested by the manual signature of its Seeretary, or one
of its Assistant Secretaries, and coupons for said interest, bearing
the facsimile signature of its Treasurer, to be attached hereto, and
this Bond to be dated zs of the 1st day of January, 1951,

Tar Westeny Pacrric Rammsoap Conpaxny

Vice President

Attest:
Assistant Seerefary
, {FORM OF INTEREST COUPON FOR SERIES A COUPON BOND])
No............... T
On the first day of , 19 -, unless the Bond here-

inafter mentioned shall have been called for previous redemption and
payment thereof duly provided for, The Western Pacific. Railroad
Company will pay to the bearer at its office or agency in the City and
County of San Franciseo, California, or, at the option of the bearer,
at its office or ageney in the Borough of Manhatian, City and State
of New York, upon surrender of this coupon .... Dollars ($....)
in such coin or currency of the United States of America as at the
time of payment is legal tender for the payment of public and private
debts, being six months’ interest then due on its First and Refunding
Mortgage 3159 Bond, Series A, due January 1, 1981, No............

R

Treasurer

TRLTBA
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[Fora OF SERIES A REGISTERED ROXD WITHOUT COUPONS]
Nowoeoriennnns ; $eeiaa .,
' THE WESTERN PACIFIC RAILROAD COMPANY

First and Refunding Mortgage 314% Bond, Series A
due Janunary 1, 1981

The Western Pacific Railroad Company, a corporation organized
and existing under the laws of the Siate of California (hereinafter
called the *‘Company’?), for value received, hereby promises to pay
to or registered assigns,
on the first day of January, 1981 {unless. this Bond shall be called
for previous redemption and payment thereof duly provided for), the
priuncipal sum of Dollars
(s ), and to pay interest on said principal sum at the
rate of three and one-eighth per cent. {314%) per annum from the
date hereof, semi-annually on' the first day of January and the first
day of July in each year until said principal sum becomes due and
payable as herein provided and thereafter at the legal rate of interest
ontil payment of said principal snm. The principal of, premiam, if any,
and inferest on this Bond are payvable at-the office or apency of the
Company designated for that purpose in the City and County of San
Franciseo, California, or at the option of the regisfered holder, at the
office or agency of the Company designated for that purpose in the
Borough of Manhattan, City and State of New York, in such coin or
curreney of the United States of America as at the time of payment
shall be legal tender for the payment of public and private debis,

This Bond is one of .a duly authorized issie of Bonds of the
Company, designated generaliv as iis ‘‘First and Refunding Mort-
gage Bonds®’ (hereinafter called the ‘Bonds’’), limifed to an aggre-
gate prineipal amount of Seventy-Five Million Dolars ($75,000,000)
at any one time ouistanding, all issned and to be issued in series
under and pureuvani to, and, irrespective of the {ime of issme, all
equally and ratably secured by, an indenture (hereinafter called the
“Indenture’’}, dated as of January 1, 1951, executed by the Company
to Crocrer Fiast Natioxas Baxk oy Sax Fraxcisco, as Trustee (here-
inafter ealled the *‘Trasiee’’), to which Indenture and any and all
snpplements thereto reference is hereby made for a statement of the
property morigaged and pledged, the nature and extent of the se-
carity, the righis of the holders of the Bonds and coupons thereander,
the rights, duties and immunities of the Trustee thereunder, and also
for a statement of the terms and conditions upon which the Bondr

BOOK 59 FAGE 4’7-——-"'
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are issued, received and held, to all of which the holder of this Bond
assents by-the acceptance hereof, This Bond is one of & series of the
Bonds designated as First and Refunding Mortgage 314% Bonds,
Series A, which series is limited to an aggregate principal amount of
Twenty-Two Million Dollars {$22,000,000).

In case an event of default as specified in-the Indenture shall
oceur, the principal of the Bonds may be declared, or may become
due and payable, in the manner and with the effect provided in the
Indenture. )

The Bonds of this series are entitled to the benefit of, and are
subject to redemption through operation of, the sinking fund provided
for in the Indenture, lo the extent therein provided.

As provided in the Indenture, the Bonds of this series are re-
deemable before maturity (1) at the option of the Company &t any
fime, as & whole or from time o {ime in part by lot, and (2) through
the operation of the sinking fund on January 1, 1833, or on the first
day of January of any year thereafter, in each case upon publication
of notice of sueh redemption once in each week, on any day in the
week, for four successive calendar weeks (the first publication to be
not less fhan thirly days nor more than sixty days prior to the date
designated for such redemption) in a dnily newspaper printed in the
English language and published and of genersl circulation in the
City and County of San Francisco, California, and in a daily news-
paper similarly printed and published and of gencral circulation in
the Borough of Manhattan, City and State of New York, at prices
equsl to the following percentages of their principal amount:

. C
* BOOK 5 ')
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Redemption During Optional Sinking Fund
the Years Redemption Price Redemption Price
1951 and 1952 104.5009% {not redeemahle)
1953 and 1954 104.000% 102.000%
1955 and 1936 103.625% 101.813%
1957 to 1959, inclusive 103.125% 101.563%
1960 to 1962, inclusive 102.750% 101.375%
1963 to 1965, inclusive 102.250% 101.125%
1966 to 1968, inclusive 101.750% 100.875%
1969 to 1971, inclusive 101.375% 10065885
1972 to 1974, inclusive 100.875% 100.438%
1975 to 1977, inclusive 100.500% 100.250%
1978 and 1979 100.125% 100.125%
1980 100 % 10 %

in each case pluos acerued and unpaid interest thereon to the date
designated for redemption. If this Bond is duly called for redemp-
tion and payment of the optional redemption price or the sinking fund
redemption price, as the case may he, duly “provided for, this Bond
shall cease to bear interest from and after the date designated for
such redemplion.

This Bond is transferable by the registered holder hereof in per-
son or by his atiorney duly authorized, at the office or agency of the
Company designated for that purpose in the City and County of San
Francisco, California, or at the office or ageney of the Company
designated for that purpose in the Borough of Manhatian, City and
State of New York, upon surrender of this Bond, tegether with a
duly executed written instrument of iransfer in form approved by
the Company, and upon payment, if the Company shall reguire it,
of the transfer charges prescribed in the Tndenture, and upon can-
cellation of this Bond. Therecpon a new Bond or Bonds of the same
series, in registered form without coupons, for & like aggregate
principal ameunt, will be issued {o the fransferee in exchange there.
for as provided in the Indenture.

The Bonds of this series are issuable in the form of compon
Bonds in the denomination of $1,000 and in the form of registered
Bonds withont ceupons in denominstions of $1,000, %5,000, $10,000,
and any maultiple of $10,000. Tn the manner and upon the conditions,
including payiment of charges, prescribed in the Indenfure, coupon
Bonds and registered Bonds without coupons of this series, and regis-
tered Bonds without coupons of the several denominations are inter-
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changeable, upon presentation thereof for that purpose at the office or
ageney of the Company designated for that purpose in the City and
County of San Francisco, California, or at the ofice or agency of
e the Company designated for that purpose in the Borough of Man-
- ) hattan, City and State of New York.

On the conditions, in the manner and to the exfent permitted by
the Indenture, the provisions of the Indenture may be amended and
the rights of the bondholders under the Indenture may be modified
or compromised, by the action of the holders of 66.2/3% in principal
amonnt of the Bonds then outsianding to be affected by any such
action, and certain other powers set out in the Indenfure may be
exercised by the action of the holders of such percentage in principal
amount of the Bonds then outstanding as is specified in the Inden-
tare; provided, however, that as set forth in the Indenture no such
amendment, modification or compromise, nor any exercise of any such
powers, shali change the maturity, or the principal amount, or re-
demption price, or rate of inlerest, of any of the Bonds or otherwise
alter or impair the obligation of the Company in respect of the pay-
ment of the principal thereof or the inlerest fhereon, without the
consent of the holder of esch Bond affected thereby, or reduce the .
perceniage required by the Indentnre for any action authorized to L
be taken by the holders of Bonds, ’

No recourse shall be had for the payinent of the principal of, or
preminm, if any, or interest on this Bond, or any part thereof, or
: for any claim based hereon or otherwise in respect hereof, or of the
indebtedness represented hereby, or 'in respect of the Indenture, or
under or upon the obligations, covenants and agreements contained
in the Indenture, against any incorporator, stockholder, officer or
director, as such, past, present or fulure of the Company, or of any
predecessor or successor company, either directly or through the
Company ar any such predecessor or successor company, whether by
virtue of any statule, constitutional provision or rale of law, by the
enforcement of any assessment or by any legal or equitable proceed-
ing, or otherwise, all such liability being expressly waived and re-
leased as a condition of, and as a part of the consideration for the
execution of the Indenture and the issue of the Bonds and coupons.

This Bond shall not be valid or obligatory for any purpose un-
less and until the certificate of authentication, hereon endorsed, shall
have been executed by the Trustee or its successor in trust under the
Indenture.

:
|
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Ix Wirsness Waereor, Tue Westeax Paciric Rawroan Company
has caused this Bond to be signed by the manual or facsimile signa-
ture of its President, or one of its Vice Presidents, and its eorporate
seal or a facsimile thereof to be affixed hereunto or imprinted hereon
and to be attested by the mannal signature of its Secretary, or one
of its Assistant Secretaries, and this Bond to be dated as of

Tae Wrsrers Paciric Rawroan Comeany

Vice President
Attest:

Assistant Seeretary

[FORM OF TRUSTEE'S CERTIFICATE OF AUTHEKTICATION ]

This Bond is one of the Bonds, of the series designated therein,
described in the within-mentioned Indenture. '

Crocxen Finst NatioxaL Baxk or Sax Fraxcisco
as Trustee,

. Anthorized Officer
and

Waugrsas, the Bonds of series ofher than Series 4, and the cou-
pons to be atfached fo such thereof as may be coupon Bonds, are
to be substantially in the forms, respectively, hereinabove set forth
for the Series A Bonds, with such omissions, inseriions and varia-
tions as may be aunthorized or permilied by this Indenture, to be de-
termined as to each series by the Board of Directors of the Company
at the time of the ereation thereof; and

WaEeneas; all scts and things preseribed by law (including the
laws of the State of California}, and by the articles of incorporation
and by-laws of the Company have been duly performed and complied

e i
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with, and the Company has execoted this Indenture in the exercise
of the legal right and power in it vested, and all things necessary
to make the Bonds and coupons, when executed by the Company, and
when the Bonds are authenticated by the Trustee, the valid and bind-
ing obligations of the Company, and to make this Indenture 2 valid
and binding mortgage, deed of trust and agreement for the security
of the Bonds and coupons, have been done and performed and have
happened:

Now, Taeeerore, Tris InpenToRe WITNESSETH: That in order
to secure the payment of the principal of, premium, if any, and in-
terest on all of the Bonds at any time issued and outsianding under
this Indenture, according {o their tenor, purport and effect, and to
gecure the performance and observance of all the covenants and con-
ditions therein and herein contained, and to declare the terms and
conditions upon which the Bonds and coupons are jssued, received
and held, the Company, in consideration of the premises and of the
parchase and acceptance of the Ponds and coupons by the holders
thereof, and of the sum of ten dollars lawful meoney of the United
States of America to it paid by the Trusiee, receipt whereof is hereby
acknowledged, has execuied and delivered this Indenture, and has
mortgage], pledged, granted, conveyed, assigned and transierred, and
by these presents does morlgage, pledge, grant, convey, assign and
transfer unto the Trustee, its successors in the trust, and ifs and
their assigns, all and singular, the following deseribed properlies,
viz.:

Finst: The following described lines of railroad now owned by
the Company :

Part 1
Main Line—San Francisco to Salt Loke City

A main line of railroad commencing in the City and County
of San Francisco, California, thence across San Francisco Bay
te the City of Oakland, Alameda County, California; thence ip
a geoeral northerly and easterly direclion through the Counties
of Alameda, San Joaquin, Sacramento, Sutter, Yuba, Buite,
Plumas and Tassen, in the State of Californie, and in & general
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"eustérly direction through the Counties of Washoe, Pershing,
" Humboldt, Lander, Eureks and Elko, in the State of Nevada,
and in a genersl easterly direction through the Counties of
Tooele and Salt Lake, in the State of Utah, to and inte Salt
L Lake City, Utah; said line of railroad heing_abont 92641 miles
o in length.

Main Line—Keddie to Bieber

A main line of railroad having its initial point and connec-
tion with said main line at ot near Keddie, Plumas County, Cali-
fornia, and extending thence in 2 géneral_northerly direction
through Plumas and Lassen Counties, to a point near Bieber,
Lassen County, California; said line of railroad being ahout
106.54 miles in length. ;

Past 11
Branch—Niles to San Jose

A branch-line of railrcad having 1s inifial point and con-
nection with the Coinpany’s main line at or near Niles, Alameda
County, California, and extending thence in a general southerly
direetion through Alameda and Sanfa Clara Connties to and
into the Ciiy of San Jose, County of Santa Clara, California;
being about 23.07 miles in length.

Branch—Carbona fo Kerlinger

A branch line of railroad having its initial point and con- ;
pection with the Company’s main line at or near Carbona, San
Joaquin County, California, and extending ihence in & generai '
sonthwesterly direction to Kerlinger, San Joaquin County, Cali-
fornia; being about 2.34 miles in length.

Branch—Terminous Junction fo Terminous

A branch line of railroad having its initial point and con-
nection with the Company’s imain line al or near Terminous
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Junction, San Joagnin County, California, and extending thence
in a general westerly direction to Terminous, San Joaquin
County, California; being about 7.92 miles in length.

Branch—Hawley to Loyalton

A branch line of railroad having its initial point and con-
nection with the Company’s main line at or near-Hawley, Plamas
County, California, and extending thence in & general southeast-
erly direction through Plumas and Sierra Counties to Loyalior,
Sierra County, California; being abont 13 miles in length.

Branch—Renoa Junclion fo Reno

A branch line of railroad having its initial point and con-
nection ‘with the Company’s mair line at or near Reno Junction,
Lassen County, California, and extending thence in & general
sontheasterly direction through Lassen and Sierra Counfies,
California, and threngh Washoe County, Nevada, to and into the
City of Reno, Washoe County, Nevada; being abont 33.11 miles
in length.

Branch—Wells to connection with Oregon Short Line Railroad

A branch line of railroad having its initial point and con-
nection with the Company’s mzin line at or near Wells, Elko
County, Nevada, and extending thence in a general northeasterly
direction to a connection with the Oregon Short Line Railroad
in Elko County, Nevada; being about 1.18 miles in length.

Branch—Ellerbeck to Dolomite and Flux

A branch line of railroad having its initial point and con-
nection with the Company’s main line of railroad at or near
Fillerback, Tooele County, Ulah, and extending thence in a gen-
eral sonthwesterly direction to 2 junction peint, thence westerly
to Dolomite, Tooele County, Utah, and also from szid junction
point southeasterly to Flux, Tooele County, Uteh; being about
5.85 miles in length.
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Branch—Burmester to Warner

A branch line of railroad having its initial point and con-
nection with the Company’s main line of railroad at or mnear
Burmester, Tooele Comnty, Utah, and extending thence in a gen-
eral sontheasterly direction to Warner, Tooele County, Dtah;
being abont 15.52 miles in length.

Seconn: Al right, title and interest of the Company in and to
all real estate, whether nsed or held for transportation or other pur-
poses, located in the City and County of San Yranciseco and in the
Counties of Alameda, Butte, Lassen, Plumas, Sceramento, San Joa-
quin, Santa Clara, Sierra, Sutter and Yuba in the State of California,
jn the Counties of Elko, Eurekn, Rumboldt, Lander, Pershing and
Washoe in the State of Nevada and in the Counties of Box Elder,
Salt Lake and Tooele in the State of Ulah, or in any other county
in any of said states, and any other real eslate wherever located,
held, owned, possessed or claimed by the Company.

Tamp: AN of {he Company’s esiate, right, title and interest,
terms and remainders of terms, franchises, privileges and rights of
aclion of whatsoever name or nature in law or in equity, in or under
any and all leases, and any and all trackage, termina), joint facility
and operating confracls.

Fourrii: Any and all righis of way, lands, fixtures, structures,
improvements, {enements and hereditaments of whatever kind or de-
seription and wherever situated, now owned by, or at any time here-
after acquired by or for, the Company and contiguous or appurte-
nant to, or used in connection with any of the Company’s lines of
railroad now or at any time hereafler subject to the lien hereof, in-
cluding in the property comprised in the deseription in this para-
graph any and ail main, branch, spur, industrial, switch, connecting,
storage, yard and terminal tracks, rights of way, easements, super-
structures, roadbeds, bridges, trestles, calverts, viaducts, buildings,
depots, staiions, stockvards, warehouses, elevators, car houses, engine
hounses, freight houses, machine shops and other shops, turntables,
fuel stations, fuel supply lines and fuel supply sites, water stations,
water sapply lines and water supply sites, signals, interlocking plants,
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telephone and telegraph and other communication lines and systems,
fences, docks, structures and fixtures, and other things of whatsoever
kind in anywise or at any time appurtenant to, or used in connection
with, any of the Company’s lines of railroad or real property at any
time subject to the lien hereof.

Firra: Except as in these Granting Ciauses otherwise specifi-
cally provided, all the right, title and interest, of every name and
pature, of the Company in and to all engines, locomotives, tenders,
cars, coaches, bnses, trucks and other rolling stock and equipment, all
steamships, ferries, boats, barges, togs and other floating eguip-
ment, and all aireraft, whether now owned or hereafter acquired, and
whether owned directly by the Company, or used and enjoyed by it
smbject to an equipment trust agreement, lease, conditional sale agree-
ment, morigage or otherwise; provided, however, that as to any
equipment hereafier constructed by or for the Company, if the Com-
pany shall (a) prior to the beginning of construction of any sach
equipment deliver to the Trostee written Notice that it intends to
construct the same or have the same constrocted for it and on
or before a specified date, not later than one year after the
completion of construction of such equipment, to subject it o an
equipment {rust agreement, lease, conditional sale agreement, mort-
gage or other lien to provide, or to reimmbuise the Company for, any
part of the cost of such equipment, and (b) oo or before such
specified date execute and deliver an equipment trust agreement,
lease, conditional sale agreement, morigage or other instrument of
lien to which such equipinent shall be so subjected, then and in such
avent the lien of this Indenture npon such equipment shall be subject
to such equipment trust agreement, lease, condifional sale agreement,
mortgage or other lien.

Sixtis: The following shares of capital stock now owned by the
Company:

L
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Par Valus No.of Tolal
Name of Company Per Share Shares Par Value

Tidewater Southern Railway Company ¢ L 1,147,968  $1,147,968.00
The Salt Lake City Union Depot and

Railrosd Company, Common -..,... 100. 1,000 100,000.00
The Salt Lake City Union Dopot and

Railroad Company, Preferred ...... 100, 3,000 300,0600.00
The Oakland Terminel Railway....... 100. 1,125 112,600.00
Alameda Belt Line......ccceuvnen vee 100 411 471,100.00
Central California Traction Company,

COMMON . o v ccncinrvmrnmsrnresss 160. 96733 96,766.67
Central California Traction Company,

Preferred . . oo oviviiiiriiea s 100. 264224  264,266.67
Standard Reaity and Development

Compaby . .« covrnun cvnvrenferiaas 100. 4,005 400,500.00
Railway Express Agency, Incorporated  — 2 —
The Pullinan Company ....... .. cunn 10. 3,072 30,720.00

Seventr: Except as in these Granting Clauses otherwise spe-
cifically provided, any and all other property of every kind and de-
seription, real, personal or mixed, owned by the Company and all
right, title and interest of the Company in and to any and all ather
property of every kind and description, whether or not nsed or usefm
in the transportation operations of the Company.

Bicurn: All right, title and interest of the Company in and to
any and all additions, belferments and inprovements fo or npon of
in connection with any and all lines of railrond, premises and prop-
erty of any character whaisoever now or at any time hereafter
subject to the lien hercof.

NixteH: Any and all corporale rights, powers, {ranchises, privi-
leges and :mmunities now or hereafler owned or poscessed by the
Company which now or at any time hereafier may be necessary for
or appurtenant fo the use, operalion, management, maintenance, re-
newal, alteration or improvement of the Company’s lines of railroad
or of any other property now or bereafter subject lo the lien hereof,

Tesra: Any and all property of every kind and deseription,
real, personal or mixed, which at any {ime hereafter by delivery or
by writing of any kind shall he expressly conveyed, morigaged,

.
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pledged, delivered, assigned or transferred to the Trustee hereunder
by the Company, or by a successor corporation, or with ifs consent
by anyone on its behalf, for ibe purposes hereof; the Trusiee being
hereby anthorized at any and all times to receive such conveyance,
mortgage, pledge, delivery, assignmeant or transfer and to hold and
apply any and all such property subject to the terms hereof.

Eveventa: Any and all property of every kind and deserip-
iion, real, personal or mixed, whether owned by the Company at
the date of the exeention hereof or hereafter acquired by it, which
by any provision hereof the Company is required to convey, mort-
gage, pledge, deliver, assign or transfer to the Trustee hereunder.

Tweirrn: Except as in these Granling Clauses otherwise spe-
cifically provided, any and all property of every kind and description,
real, personal or mixed, which from time to time shall hereafler be
conslructed or acguired by the Company, whether or not sach prop-
erly is required to be speeifically subjected to the lien hereof pur-
suant to the provisions of Granting Clause Eleventh hereof or shall
have been so specifically subjected pursuant to the provisions of
Granting Clause Tenth hereof.

Tamreexta: All the estate, right, title, interest, property,
possession, elaim and demand whatsoever, as well in equity as in
law, which the Company now has or at any time hereafter may
acquire in and to any of the property of every kind and description,
real, personal or mixed, mortgaged, conveved, pledged, delivered,
assigned or transferred hereunder.

FourteexTi: BExcept as in these Granting Clauses otherwise
specifically provided, all the revenues, rents, earnings, issues, tolls,
profits and other income {rom the premises and property of every
kind and description, real, personal or mixed, herein or hereafter
mortgaged, conveyed, pledged, delivered, assigned or transferred.

I+ Bewve tae Ixtest op Tais Ixpexruee, that except as other-
wise provided in these Granting Clauses arnd in Articles Four,
Fleven and Fourteen hereof this Indenture shall, at all times when
any Bonds are outstanding hereunder, be a lien upon all the prop-
erty of the Company and of its successors or assigns of every kind
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and description, real, personal or iuixed, wheresoever located and
whensoever and howsoever asquired;

Provioen, Howeves, that unless and nntil some one or more of g
the events of default specified in Section 9.02 hereof shalt have hap- {-.-
pened and be continuing, it is nat intended to include nnder the
lien of this Indenfurr, aad this conveyance, mortgage and pledge
shall not be dee: 1eé t2 apply to (1) any cash, Federal, State or loeal
government seo -vities, bills, notes or accounts receivable, or materials
and supplies {:wept cash deposited with the Trasiee pursuant to
any of the provizicus hereof, or government secarities, bills, notes
or accounts receivable specifically subjected to the lien hereof and
assigned to or geposiled with the Trostee), or (2} any revenues,
rents, carnings, issues, tolls, profits or other income from the prem-
ises or propeity constituting the trust estate (except as otherwise
provided in Ar.cles Eight and Nine hereol) ; but apoen the happening
of any such ¢t of default all such cash, government seenrities,
bills, notes or accounis receivable, materials and supplies and all such
revenues, Tents, carnings, issues, tolls, profits and other income shall
immediafely become subject to ihe lien hereof to the extemt per-
mitted by law;

Psovipep Furtues, (hat there is hereby excepted and reserved
out of the comvevances, mortgages and pledges hereby made all
chares of stock, bonds, notes and other indebiedness of Bacramento
Northern Railway owned or held by the Company;

Axp Provipep FURTHER, that ihere is hereby excepted and re-
served out of the conveyances, morigages and pledges hercby made
{he last day of the term of each leasehold estate (whether created
orally or by writlen instrument) now or hereafter epjoyed by the
Company, whether {alling within the general or particular deserip-
tion of properly herein deseribed;

Axp Provipep Funrmer thai (a) if the Company shall at any
{iyme bereafter acquire any securities of, or acguire or Jease as a
whole or substantislly as a whole the properties of, any corporation
{ofher than Szcramento Northern Railway and Tidewater Southern
Railway Company, OT any Successor of either of them), constitnting
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a Class I carrier as defined by the rules of the Commission at the
time in force, neither the securities so acquired mor the properties
so acguired or leased mor any betterments, extensions, improve-
ments, additions, repairs, renewals, replacements, gnbstitutions or
alterations of, to, upon or for said properties purchased, constructed
or acquired by the Company after the date of any such acquisition ot
lense shall become subject to the lien hereof, unless such securities
or properties of such corporation shall have been made the basis in
whole or in part for the authentication and delivery of Bonds here-
ander or the payment of cash or the release of property hereunder
or acquired with proceeds of insurance on property subject to the
lien hereof; and {b) if the Company shall be consolidated with ot
merged into, or shall convey the trist estate as a whole, or substan-
tially as a whole, to any corporation or if any corparation shall be
mmerged into the Company, the properties theretofore owned or there-
after acquired by fhe corporation with which the Company is 50 ¢OD-
solidated or into which it is so merged or to which the Company
makes any such conveyance or which is merged into the Company
shall become subject to the lien hereof only to the extent provided in
Section 14,02 hereof;

To Have axp 1o Houb all said premises, properly, rights, fran-
chises and appurtenances hereby conveyed, mortgaged, pledged, de-
Yivered, assigned or tronsferred or intended so to be, as well as all
property which shall at any time become subject to the lien hereof
{hereinafter sometimes collectively referred to as the «{rost estate®)
aonto the Trustee and ifs successors and assigns forever;

Supsrct, Howevrs, to any and all presently existing easements
over, on or under any of ihe property above described and any
presently existing contracts, lenses and other agreaments affecting
such property, to the extent, but only to the extent, that in law any
such ensement, coniract, jense or agreement shall constitute a lien
or charge of record against any part of the trust estate prior o the
lien of this Indenture; to Permilied Encmmbrances, as hereinafter
defined; and in so far as the irusi estate may now be subject to the
liens of taxes and assessments lawfuily levied or assessed against
the same, to any and all such liens;
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Susyeor, Aiso, as {o shares of stock, bonds or other obligations
of carrier or other corporations of the kinds specified in Clause D
of Section 3.03 hereof, to such rights, if any, as other railroad cor-
porations, states or municipalities may have with respect to the
acquisition or disposition of such stock, bonds or other obligations:

Suesecr, ALso, as to the property affected thereby, to the fille
or lien nad other rights, if any, of the lessors, {rusiees, noteholders,
cerlificals halders, mortgagees or vendors, however designated, under
any preseotly existing equipment irust agreements, leases, condi-
tional sale agreements, mortgages oOr other liens relating to equip-
ment;

Sussecr, Arso, lo the title or Tien of any owner, lessor, nole-
holder, cer nicate holder, mortgagee o1 vendor, whether as trustee or
ofherwise, and however designated, io any equipment hereafier leased
or conditionaily sold {o the Company, and to any len hereafter
created as set forth in Granting Clause Fifth hereof to provide, or
to reimburse the Company for, eny part of the cost of constructing
equipment, and, with respect to any properiy which the Company
may hereafier aequire, to any lien existing thereon at the lime of
such acquisition or created by the Company contemporancously with
soch acquisition to secure the purchase price thereof in whole or
in part;

Ix Trusr, NeverTHELEss, for the equal and propertionate bene-
fit and security of all present and fulure holders of the Bonds or
conpons, without preference, priority or distinction as to lien or
otherwise of any one Bond over any other Bond by reason of pri-
ority in the issue or negotiation thereof, or otherwise, subject fo
the provisions of Section 9.01 hereof, and to the terws, provisions

and stipnlations in the Bonds contained; and for the uses and pur--

poses and upon and subject to the terms, conditions, provisions
and agreemenis herein expressed;

Axp Ir Is Heazsy CovENaNTED aNB DECLARED that all the Bonds
and coupons are to be issued, authenticated and delivered, and that
the trast estate is to be held and disposed of by the Trustee, upon
and suhject to the following covenants, {erms, conditions, agree-
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ments, nses and trosts; and it is covenanted between the parties
hereto and expressly for the benefit of the respective holders from
time to tima of the Bonds and eoupons, as follows:

ARTICLE ONE.
DERPIRITIORS.

Secrrony 1.01. Certain words and terms are specially or vari-
ously defined in this Indenture. Reference fo certain, although not
necessarily all, sections hereof containing special definitions is in-
cluded in this Article One only for convenience.

Unless the context otherwise requires, the words and terms de-
fined in this Article One, wherever used in this Indenture, shall be
deemed and construed to have the meanings herein set forth.

Seecrion 1.02. The word **Additions® is defined in Section 3.03.

The term ‘‘ Additions and Betterments’ shall mean all physical
additions to or improvements, extensions. and betterments of any
property of the Company (whether now owned or hereafter acquired
which at the time is owned by the Company and is subject to the
lien of this Indenture) acguired or constructed by the Company after
June 30, 1950, the cost of which, at the time of aequisition or con-

: struction, shall be properly chargeable to the accounts of the Standard
Accounting Rules presently entilled: Road and Equipment Aecouot,
Improvements on Leased Property Account and Miscellaneous Phys-
ical Property Account, except

(a) Equipment;

{b) Betterments to Equipment; and

(¢) Purchased Property.

The term ‘*Board of Directors’” shall mean the Board of Direc-
tors of the Company, and shall include both the Board of Directors
and the Executive Commiitee, if any, of the Company.

The words ‘“Bonds”, ““coupons’’, “‘bondholders’’ and ‘‘holders’”
of Bonds and coupoens shall include both the singular and the plural
number. The word *“ Bonds’’ is defined in the fifth Recital,
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The term “‘Bonds ai any one time outstgnding’’, when used in
Sections 2.03 and 6.01 hereof with respect to any series, shell mean
all Bonds of such series which have theretofore been authenticated
and delivered, except Bonds of such series held in the treasary of the
Company which have never been issued.

The terms ‘“Bonds oufsianding”’, ¢ gutstanding ‘Bonds’’, or. any
variation thereof as used herein with respect to Bonds of any one
or more series, shall mean all Bonds of such series theretofore
anthenticated and delivered hereunder, except (a) Bonds held in
the treasury of the Company whieh for any reason liave never been
sold, pledged or otherwise disposed of, (b) Bonds which have been
re-acquired by the Company and are held in its treasury, (c) Bonds
which have been redeemed or purchased and cancelled under any
provision hereof, (3) Bonds called for redemption and in respect
of the redemption of which the Company shall have complied with
the provisions of Seelion 5.04 hereof, (e) Bonds authentieated and
delivered hereunder upon a {ransfer of which, or upon the surrender
of which, other Bonds have been authenticated and delivered here-
under, and (f) Bonds in lien of or in substitution for which other
Bonds shall have been anthenticated and delivered pursuant to the
provisions of Seclion 2.08 hereof.

The terms “‘Bonds oufsianding” and “oulstanding Bonds’’ are
specially and variously defined in Sections 4.02 and 16.02.

The term ‘‘Bond registrar’’ or other equivaleni term shall
mean any corporation or other person maintaining an office or
agency designated by the Company as provided in Section 7.01 here-
of at which Bonds may be registered.

The term ‘‘Bond registry books’ or other equivalent term shall
mean the books for the registration and transfer of Bonds kept by
a Bond registrar.

The term ‘‘Certified Resolutions’ shall mean a eopy of resolo-
tions ndopted by the Board of Directors or by the Executive Com-
mittee of the Company, having appended thereto a certificate signed
by the Seeretary or an Assistant Secretary of the Company under
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ils eorporate seal setling forih that sech resolutions were duly
adopted on a specified date and remain in full force and effect.

The term ‘‘Commission’’ shall mean the Interstate Commerce
Commission and sny snecessor or substitute administrative body
created under the laws of ibe United States and exercising similar
jurisdiction over intersiate carriers by rail,

The term “‘Company’’ is defined in Section 14.05.

The term ‘“Cost’’ when used with reference o any Purchased
Property shall mean the amount properly charged to Investment Ac-
counts under Standard Accounting Rules as the investment of the
Company therein, except that (a) in_the case of Purchased Property
which shatl be required or permitted by Standard Accounting Rules
to be charged to Road and Equipment Account at the original eost
thereof when first devoted to public utility use, the Cost thercof shall
mean ihe investment of the Compary therein; and {b) in the ease of
Purchased Property subject to any lien or charge prior to the lien
hereof (other than Permitted Encumbrances) the Cost thereof shall
mean the jnvestment of the Company therein Jess the aggregate prin-
cipal amount of indebtedness secured by such lien or charge, whether
or not assumed or goaranteed by the Company; and, when used with
reference lo securities, shall mean the amount properly charged to
Investment Accounts in accordance with Standard Accounting Rules
as the investment of the Company therein.

The term *‘Cost of Addilions and Betfermenis' shall mean the
amount properly cherged to that portion of Road and Equipment
Account relating solely 1o Road Property, Improvements on Leased
Property Account, and Miscellancous Physical Property Account,
ander Standard Accounting Rules, as the cost or investnent of the
Company therein.

The terin ‘‘Counsel’’ shall mean legal counsel satisfactory to
the Truslee, who may be counsel for the Company.

The term ‘‘daily newspaper'’ shall mean a newspaper custom-
arily published at least on each business day other than bolidays.

The ferm “‘deposited cash’’ is defined in Section 3.05.
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The term ““event of default” is defined in Section 9.02.

The term “Granting Clauses’” shall mean all those provisions
of this Indenture which follow the Recitals and precede the Haben-
dam.

The term ““Income After Fixed Charges’ shall mean Income
After Fixed Charges as determined in Section 6.01.

The term “‘Indenture’ or ‘“this Indenture’” shall mean this
Indenture either as originally executed or as the same may from
time to time be supplemented, modified or amended by any supple-
menial indenture eniered into pursuant-to any of the provisions
hereof.

The term ““independeni engineer’’ or ‘‘independent appraiser’’
shall mean an engineer or appraiser, as the case may be, who is not
in the regular employ of the Company or of any railroad company
affilinted with it; he may, however, be an engineer or appraiser
regalarly employed by other railroad companies not afiilinled with
the Company.

The term ‘‘lessee corporation’’ is specially defined in Article
Fourteen.

The term ‘“lines of railroad directiy or indirectly subject to the
lien hereof’’ iz defined in Section 11.01.

The word *“majorify’’ shall mean majority in principal asnount.

The term *“Net Cost’’, when used with respect to Additions and
Betterments for a specified period, shall mean the Cost of such Ad-
ditions and Bettermenis as herein defined minus the aggregate
amounts credited to that portion of Road and Equipment Accouni
relating solely io Road Property, Improvements on Leased Properly
Account and Miscellaneous Physical Property Account, in accordance
with the requirements of Standard Accounting Rules, by reason of
the rofirement of any of such Additions and Betterments during
such period.

The term “* Officers’ Certificate’ shall mean a certificate signed
by the President or a Vice President, and by the Treasurer, an
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Assistant Treasurer, or the Comptroller and General Auditer, oT
other chief accounting officer of the Company.

The term ‘‘optional redemption price’ is defined in Section 5.01.

The term ‘‘outstanding Bonds’': See ‘‘Bonds outstanding”™

above.

The term ‘' paying agent’’ shall mean any corporation or-other
person appointed by the Company to act as its agent in the pay-
ment of the principal of, premium, if any, or interest on any Bonds
oT coupons.

The term *‘Permitted Encumbrances”’ shall, as of any particu-
lar time, mean:

{a) liens for taxes, assessments or governmental charges
not then delinquent; liens for the payment or discharge af which
provision satisfactory to the Trustee has been made; me-
chanics’, laborers’, materialmen’s ‘and similar liens not then
delinquent; any of such liens, irrespective of amount, whether
or not delinquent, the validity of which is beirg contested
at the time by the Company in good faith and by appropriate
Jegal proceedings; and undetermined Jiens or ¢harges incidental
to constructien;

(b} sny obligalion or duty affecting the frust cstate or
any part thereofl or the use, removal, control or tegulatien
thereof, arising under any provision of law or any franchise,
grant, license or perinit granted or jssued by any public au-
thority;

(c) interests of others than the Cempany in property
owned jointly or in common;

(d) easements and rights of way, and liens or encaun-

. brances subject to which such easements or rights of way may
be possessed, exceplions, reservations, restrietions, conditions,
limitations, covenants, party wall agreements, and adverse rights
or interests, and any other defecls or irregularities in title
affecting the trust estate customarily found in cases of prop-
erties of the size and character of the trust estate;
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provided that, in the opinion of Counsel, none of such items mate-
rially impairs the use of the affected property by the Company, and
may be properly ignored as to its effect upon the security of this
Indenture.

The term “‘purchase money mortgage’’ shall include nny mort-
gage, deed of irust or other instrument, however designated, given
to secure the payment of all or a part of the purchase price of
property.

The term *‘Purchased Property’ shall mean lines of railroad,
Bridges, railroad terminals or other carrier property, parchased or
acquired by the Company which the Board of Directors shall con-
sider necessary or useful in the operation of the lines of railroad
comprised in the lrust estale, except lines of railroad, bridges, rail-
road terminals or othier carrier properiy purchased or acguired
from a corporation at least 93% .of whose stock of each elass was
owned by the Company at the time of the execution and delivery
of this Indenture or at least 95% of whose stock was thereafier
acquired and theretofore made the basis of the anthentication and
delivery of Bonds hereunder, or the payment of cash, or the release
of property hereunder, or acquired with proceeds of the insurance
on property subject to the lien hereof.

The term “*Securitics’’ is specially defined in Section 3.03.

The term ‘‘sinking fund redemption price’’ is defined in Sec-
tion 3.01.

The lerm ‘’Standard Aecounfing Rules” chall mean the rules
and regulations of the Commission for a uniform system of accounts
for steam railroads (or its rules and regulations for a uniform
system of accounts for electric railways as {o any carrier the ac-
counts of which are governed thereby), and all applicable special
or general rules, regulations and orders of the Commission relating
to acconnting, from time to time in force; and whenever no such
rule, regnlation or order shall be applicable, the rules applied in
sonnd mccounting practice.

{l
»
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) The term °‘Subject Clauses’” shall mean fhe four paragraphs
immediately following the Habendum.

The term *‘subsidiary’’, ‘*subsidiary company’’ or other equiva-
lent term shall mean & corporation 2 majority of whose stock, ordi-
narily entitled to vole for the election of directors, is owned by the

Company and subject to the lien hereof.

The term *‘successor corporation’ is specially defined in Ar-

ticle Fourteen.
The term “‘trust esiate’” is defined in the Habendum. For ceriain
exclnsions from the ‘‘irust estate’’ see Section 14.02.

The term *‘Trusiee’’ shall mean ihe Trustee for the time being
under this Indenture, whether original or successor.

The term *‘Onrestricled Bonds™ is defined in Section 3.02.

The term ‘‘wholly owned subsidiary’” shall mean any corpora-
tiom, not less than 95% of whose sfork of each class is owned by
the Company and subject to the lien hereof.

Secmios  1.03. Whenever 8 ‘‘Consent’’, sQrder’’, '*Notice',
“Request” or other instrument of the Company (other than an
“Qfficers’ Cerlificaie’”) is required to be delivered to the Trustee
preliminary to any action authorized to be taken by it upon same,
it shall be in writing, duly execuied on behalf of the Company by
the President or & Vice President and have the corporafe seal of
the Company thereto affixed, attested by the Secretary or_an Assist-

ant Secrelary.

ARTICLE TWO.
Fonv, ExecuTioX, DELIVERT, REGISTRATION AXD
EXCHANGE OF BoXNDs.

Sperios 201, The authorized principal amount of Bonds is-
gnable under this Indenture is limited so that the aggregate princi-
gl amonnt at any one time outstanding shall not exceed Seventy-
Five Million Dollars ($75,000,000), except as otherwise provided in

Section 2.08 of this Article Two.

. : =

5001(.....1?__" eace 497

THE WESTERN PACIFIC RAILROAD COMPANRY




Article Two
Bection 2.02

30

Secmion 2.02. From time to time the Bonds shall be execnted i
on hehalf of the Company, and delivered to the Trustee for anthen-
fication by it, and thereupon, as provided in this Indenture and not ;
otherwise, the Trustee shall antheniicate and deliver the same. ‘
Bonds may be authenlicated and delivered hercunder in advance
of the recording, registering or filing of this Indenture, but the
Company covenents {fhat, with all convenient speed, it will cause
this Indenture to bhe duly recorded.

The Bonds shall be signed on behalf of the Company by its
President or any Vice President (the signature of either of whom
may be a facsimile signature) and its corporate seal shall be affized
{or a faesunile thereof imprinted thereon) and aitested by its Seec-
retary or one of ils Assisiant Secretaries. In case any of the officers |
of the Company who shall bave signed or sealed and attested any of |
{he Bonds shall cease to be such officers of the Company before the :
Bonds so signed or sealed and attested shall have been actuoally
anthenticated and delivered by the Trustee or issued, such Bonds,
nevertheless, may be authenticated and delivered and issued as
though the persons who signed or sealed and attested such Bonds
had not ceased {o be officers of the Company, and also any such
Bond may be signed or sealed and attested on behsl of the Com- i
pany by such persons as at the actual date of the execution of such
Bond shall be the proper officers of the Company, although at the
nominal date of such Bond any such persen shail not have been !
such officer of the Company. The coupons to be atiached to coupon i
Bonds shall bear the facsimile signature of the present Treasurer
or of any future Treasurer of the Company, and the Compauny may
adopt and use for that purpose the facsimile signature of any person
who shall have been such Treasurer, notwithstanding the fact that
he may have ceased to be such Treasurer at the time when suoch
Bonds shall be actualiy authenticated and delivered.

Only such Bonds as shall bear therecon endorsed a certificate i
of authentication substantially in the form hereinbefore recited,
executed by the Trustee, shall be secured by this Indenture or en-
titled to any lien, right or benefit hereunder; no Bond and no cou-
pon appertaining thereto shall be valid or obligatory for any

QO
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3 .

purpose until sueh Bond hos been so anthenticated; and such au-
thentication by the Trostee upon any Bond, when issued, shall be
conclusive evidence that the Bond so anthenticated and any coupons
appertaining thereto have been doiy issued hereunder and that the
holder is entitled to the benefit of the trust hereby created. Before R
authenticating or delivering any coupon Bond, the Trustee shall P Ee e
(except as provided in Sections 2.05 and 2.08 of this Article Two) R
detach and cancel all coupons then matored and thereafter, upen
the written request of the Company, deliver the same to it

Secrios 203. The Bonds shall be jssuable in series and the t

Bonds of each series shall be distinetively designated. The Series

: A Bonds and the coupons atiached thereto shall be in substantially

the respective forms hereinbefore recited. Bonds of other series

shall alse be in substantially the forms hereinbefore recited, with

soch variations, permitied by this Indenture, as the Board of Di-
rectors shall determine at the time of creation of each series.

Any Bonds may include or may have imprinted or endorsed i
thereon any legend or legends required in order to conform to the
rales of any sccurities exchange or to general usage.

‘All Bonds of the same series shall be identical in form, except
, that they may be of different denominations, and may be in coupon
| form and in registered form without coupons, and except that as
between Bonds of different denominations and. as between coupon
i Bonds and registered Bonds withoul coupons there may be such
appropriate difierences, authorized or permitted by this Indenture,
as may be determined by the Board of Dircctors at the time of the
creation of such series.
The several series of Bonds may difier from the Series A
Bonds and as between geries in respect of any or all of the follow-
ing characteristics:
(a) - title;
(b} date;

(c) date of maturity, but, except with respect to Unrestricted
Bonds issuwed pursvant to Section 3.02 hereof, not
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earlier than January 1, 1981, so long as any Series A
Bonds are ontstanding;

(d) interest rate;

(e¢) inlerest paymeni dates;
! (f) denominations; |

{g) provisions, if any, in respect of sinking fund, bui except 4
with respect to Unresiricied Bonds issued pursoant fo i
Section 3.02 hereof, if the annunl sinking fund provided I
for the benefil of the Bonds of any other series shall be ‘ R
greater than 155 of the principal amount of the Boads b
of such series at any one time outstanding, the sinking i
fund provided herein for the henefit of Series A Bonds . i
shall, 50 long as any Series A Bonds are oulstanding,
be automatlically and correspondingly increased from
and after the date of the creation of such series;

(h) provisions, if any, as to registrafion of coupon Bonds as
to principal, as to interchangeabiliiy of coupon Bonds ; S
and registered Bonds without coupons, and &5 to ex- : e
changezbilily of Bonds fer Bonds of different denomi-
nalions:

(i) limitations upon the aggregate principal amount of Bonds
of such series which may be issued;

{3) provisions, if any, for the payment of principal or interest
without deduciions for taxes or for reimbursemnent
for taxes;

(k) provisiens, if any, in respect of the right of the Company
to redeem Bonds before maturity (subject to the pro-
vistons of Article Five hercof);

(1) provisiens, if any, for conversion of Bonds into stock of
the Company or otherwise; and

(m) in any other respect not inconsistent with the provisions
of this Indenture.
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more persons having Imowledge of the facts sefting forth & copy of
the notice of the meeting and showing that said notfice was published
or mailed as provided in Subsection A of this Section 4.02. The
record shall be signed and verified by the affidavits of the permanent
chairman and secrefary of the meefing, and ome of the duplicates
shall be delivered to the Company and the other fo the Trustee. Any
record so signed and verified shall be conclusive evidence that such
meeting was duly convened and held, and any resolution or proceeding
stated in such record to have been adopted or taken shall be deemed
conclusively to have been duly adopted or taken at the mecting.

G. Any such resolution g0 adopted in accordance with the pro-
visions of Subsection B of this Section 402 at a meeting of the
holders of Bonds duly convened and held shall be binding upon all
holders of Bonds, whether or not present or voling, in persen or by
proxy, at snch meeting, and all Bonds issued under this Indenture are
to be owned and held on the eondition, as pert of the consideration
for the issuance thereof, that any resolution so adopted shall be final
and conclusive upon all holders of Bonds and upon their successors
and assigns. The Trustee shall be bound fo give effect to any such
resolution, and the passing of any such resolution shall be conclusive
evidence that the circumstances justified the passing thereof.

H. Bonds authenticated and delivered after the date of any such
meeting, or after the delivery to the Trustee of any instrument pur-
cnant to Subsection T of this Section 4.02, may bear & notation in formn
approved by the Trustee as to any action faken or power exercised
at any such mecting theretofore held or by any such instrument
theretofore delivered, and upon the demand of the holder of apy
Bond outstanding at the date of any such meeting, or at the date of
the delivery of anmy such instrument, and preseniation of his Bond
for that purpose, the Company shall cause suitable notation to be
made on the Bond, by endorsement or otherwise, as to any action
so taken or power so exercised. If the Company or the Trustee shall
go determine, new Bonds, so modified as to conform, in the opinion
of the Trostee and the Board of Directors of the Company, to any
resolution adopted as provided in this Section 402, or to any instruo-
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ment delivered pursuant to Subsection I hereof, hall be prepared by
the Company, authenticated by the Trustee and delivered, without
cost, to the holders of Bonds of the same geries then cutstanding ‘ :
hereunder upon surrender of such Bonds with ail unmatured coupons =
and all matured coupons not fully paid, in equal agpregate principal 2
amounts. The Company or the Tyrustee may require the Bonds ount-
standing to be presented for notation or exchange as aforesaid, if
cither of them shall see fit to do so.

Indentures supplementnl to this Indenture embodying any modi-
fication or repeal of or addition to the provisions of this Indenture,
or any modification of or addition to the rights and obligations of the
Company or the rights of the holders of the Bonds and appurtenant |
coupons, made as provided in this Section 402, may bhe executed by Lo
the Trustee and the Company, and, upon demand of the Trustee or
if so specified in any resolution adopted at any meeting provided
for in this Section 4.02, shall be executed by the Company and the
Trustee.

I. Any action which may be taken or any power which may bhe
excrcised at a meeting convened pursuant to this Section 4.02 may
also be taken or exercised by an instrument or jnstruments signed
by the holders of such percentage of ihe principal amount of ouf-
standing Bonds affecled thereby as would be anihorized to exereise
suoch power at any such meeling, and delivered to the Trustee to-
gether with proof satisfactory to the Trustee of the fact and date of
the execution hereof, and the auihority of the signers thereof to
take such action or exercise such power.

ARTICLE FIVE.
RepEMPTION OF BOBDS.

Secnios 501, The Series A Bonds may be redecined before ma-
turity at the option of the Company on any date or dates, in whole
or in part by lot, in the mapner and upon the condifions hereinafter
stated, and are slso gubject to redemption throngh the operation of
the sinking fund provided for 4o Seciion 6.01 hereof on Jannary 1,
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1953 or on the first dey of January of any year thereafier, at prices
equal to the Following percentages of their principe! smonnt:

Redemption During Optienal Sinking Fund
the Years Redemption Price Redemption Price
1951 and 1952 104.500% {net redeemable}
1953 and 1954 104.000% 102.000%
1955 and 1956 ) 103.625% 101.813%
1957 fo 1959, inclusive 103.125% 101.563%
1960 to 1952, inclusive 102,750 101.375%
1963 to 1965, inclusive 102.250% 10L.125%
1966 to 1968, inclusive 101.750% 100.875%
1969 to 1971, inclusive 101.375% 100.688%
1972 to 1974, inclusive 100.875% 100.438%
1975 to 1977, inclusive 100.500% 100.250%
1978 and 1979 100.125% 100.125%
1980 10 % 100 %

in each case plus accrued and unpaid interest thereon to the date
designated for redemption.

The redemption provisions of any. series of Bonds, other than
{he Series A Bonds (if the right to redeem Bonds of any such series
before maturity is reserved by the Company), shall be determined
by the Board of Directors at the time of the creation of such series,
as provided in Section 2.03 hereof, and shall be set out in.an inden-
ture supplemental hereto executed pursuant to Sections 3.06 and 401
hereof, except that Seetions 5.03; 5.04 and 5.05 hereof ‘shall apply to
the redemption of all series of Bonds which are redeemable.

Secriox 502. Notice of redemnption of all of the Series A Bonds,
or any part thereof, shall be given by the Company by publication
in a daily pewspaper pricnted in the English language and published
and of general eirculation in the City snd County of San Francisco,
California, and in a daily newspaper similarly printed, and published
and of gemeral circulation in the Borough of Manhattan, City and
State of New York, once in cach week, on any day in the week, for
four successive calendar wecks, the first publication fo be not less
than thirty days nor more-than sixty days prior to the date desig-
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nated for such redemption. Such notice shall state the election on
the part of the Company to redeem the Series A Bonds specified
therein, or that such Bonds are called for redemption through the
operation of the sinking fund, as the case may be, chall specify
the redemption date and the redemption price, and shall state that
interest on ihe Series A Bonds called for redemption shall cease fo
aceroe from and after the date designated for redemption, and shall
require that the Series A Bonds called for redemaplion be presented P
for payment at the office or agency of the Company desigoated for e
that purpose in the City and County of San Francisco, California, L

or, at the option of the holder, at the office or agency of the Company P
designated for that purpose in the Borough of Manhatlan, City and ;
State of New York. The Company shell also cause a copy of such
nofice to be mailed, posiage prepaid, at least thirly days prior to
the date Qesignated for such redemption, to the registered holders
of registered Series A Bonds without coupons and of Series A Bonds
in coupon form registered as to principal called for redemption, at
their Jast addresses appearing on the Bond registry books, but neither
failore to mail any such notice nor any defect therein or in the mail-
ing thereof shall affect the validity of any proccedings for the Te-
demption of such Bonds. In any case where allof the Series A Bonds
1o be redeemed shall be registered Bonds without coupons or coupon
Bonds registered as to principal, no notice by publication shall be
required, hut notice of redemption shall be mailed, postage prepaid,
at least thirty days prior to the redemptlion date to the respeciive
registered holders of the Bonds called for redemption at their last
addresses appearing on the Bond registry books.

Secrion 503. Tn case the Company shall elect to redecem less
than all of the Bonds of any series then outstanding, it shall give
the Trustee adequate advance written notice of the aggregate prin-
cipal amonnt of Bonds of such series to be redeemed, and thereupon
the Trustee chall determine by lot the particular Bonds to be re-
deemed, in any manner deemed by it, in its unrestricted discretion,
to be fair, and the notice of redemption in that case shall specify the
serial numbers of the Bonds to be redeemed. In any such determina-
tion by lot the unit for redemption purposes shall be $1,000 in prin-
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cipal amouni and to that end each Bond of a denomination larger
than $1,000 shall be represented by a separate number for each $1,000
of its principal amount, and Bonds having a principal amount of less
than $1,000 shall, to the extent possible, be grouped into units aggre-
gating $1,000. If less than the whole principal amount of any Bond
shall be called for redemption, said notice shall also specifically state
the portion of the principal amount thereof which is to be redeemed,
and that, npon surrender of such Bond for redemption, there will be
issued, in lien of the unredeemed portion of the prineipal amount
thereof, & new Bond or Bonds (either a coupon Bond or Bonds or
a registered Bond or Bonds without coupons, if the Bonds of sueh
series are issuable in both forms) of the same series, of an aggregate
principal amount equal to such unredeemed portion. Upon surrender
of any Bond which is t6 be redeemed in part only, accompanied by
a written instrnment of iransfer in a form approved by the Company,
execated by the registered holder or his duly authorized attorney,
the Company shall execute and ‘the Trustee shall anthenticate and
deliver withooi charge to the holder thereof & new Bond or Bonds
(either a conpon Bond or Bonds or & registered Bond or Bonds with-
ont cogpons, if the Bonds of snch series are issuable in both forms)
of the same series, in any aunthorized denomination or denominations,
all as requested by such holder, for the unredeemed. portion of the
principal amount of the surrendered Bond.

Secriox 5.04. Natice of redemption having been duly given in
the manner provided in Section 5.02 in the case of Series A Bonds or
in the manner provided at the time of the creation of such series in
the case of Bonds of any other series, the Bonds so called for redemp-
tien (including the designated portion of any Bond to be redeemed
in part only) shall, on the date designated for redemption in such
notice, become due and payable at the redemption price thereof; and
if the Company on or before the date designated for redemption shall
have deposited in trust with the Trustee, or with any paying agent,
an amount in cash sufficient to redeem all the Bonds or portions of
Bonds called for redemption at suck redemption price, then from and
after the date of redemption so designated, no further interest shall
accrae on said Bonds or said portions thereof, and upon presentation
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thereof in nccordance with said notice, with all unmatored coupons,

if any, thereto appertaining, said Ronds or said portions thereof

shall be paid at such redemption price; provided, however, that in

cnse the date designated for redemption shall be an interest payment

date and any Bond so presented shall not be accompanied hy the

coupon maturing on such date, such Bond shall be paid at the re-

demption price less the amount of acerued interest represented by

such coupon, and such interest shall he paid to’the holder of such v
coupon upon the presentation {hereof for payment; and provided, P
further, that acerned unpaid interest represented by coupons which S
shall have matured prior to the date designated for redemption shall L
continue to be payable to the respeciive holders thereof on presenta- . P ]
tion for payment, If not so paid and redeemed on such presentation i
thereof, the Bonds shall continue to bear interest at. the legal rate of
interest until paid. *

Secrioy 503, All Bonds redcemed and paid under the provi-
sions of this Article Five, and the conpons, if any, appertaining :
thereto, shall be forthwith canceted by the Trustee, and all such
Bonds paid by the Company or any paying agent shall be delivered
to the Trustee for that purpose. After such cancellation such Bonds
shall, upon_the writlen request of the Company, be delivered to it.

it pym ey e bt

ARTICLE SIX.
Sixrixe Fuxp For SERIES A BoNDs.

Segcrion 6.01. The Company shall pay to the Trusiee on or
before the first day of May, 1952 and op or before the first day of
May in each year thereafter so long as any Series A Bonds are out-
standing, as and for a sinking fund for the retirement of such Bonds,
{he sum of $220,000 in cash; provided, however, that if in any such
year ihe Income After Fixed Charges of the Company for the calen- :
dar year next preceding such sinking fund payment date, determined
in sccordance with the regulations of the Commission at the time in
force, adjusted as follows:

59
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(1) There shall be added to such income such amounts
as shall have been charged to operating expenses during such
vear represeniing the service value (i.e. the ledger value less the
value of salvage, if any)} of any nondepreciable road property
retired and not replaced; and

(2) In determining snch income, any adjusiinent necessary o
to correct the income account for any prior year shal be made
by appropriate entries either in the accounis of the current year ;
(unless in violation of the applicable orders, instructions and
regnlations) or, in the discretion of the Board of Directors and
sobject to any requisile approval of the Commission or other
public regulatory body having jurisdiction in the premises, in
whole or in part in the accounts of any subseguent year or
years; and in determining such income for any year any such
entries made in the aceounis of that year to adjust the income
acconnis of prior years cleared through income secounts shall
be treated as items affecting the income accounts for the year in _ :
which they are eniered on the books, provided, however, that in R
determining such incowse for any year no sdjustments necessary S
to ecorrect the income 2ccount of any prior year need be taken into
account except to the extent that cash shall have been received
or paid or set aside for payment in respect thereof in such year,
or prior to March 31 in the next succeeding year; and

(3) If prior to March 31 in any year the Board of Direc-
tors shall determine that a substantial Hability exists which would
have reduced such ineome for the preceding calendsr year or
years if such liability had been accrued in such year or years,
then all or such portion of such Hability as the Board of Direc-
tors shall determine may be deducted in arriving at such income
for the preceding calendar vear, in which case such amount so
deducted shall not again be deducted in arriving at such income
for any subsequent year or years;

ehall he less than £220,000, the Company shall have the right te pay
into the sinking fund on May 1 of such year the lesser amount and
to postpone the payment of the difference between $220,000 and such
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lesser amount until the amount of such Income After Fixed Charges,
adjusted as aforesaid, for the next succeeding calendar year or years
exceeds $220,000, wherenpon an amount equal to such excess shall be
paid into the sinking fund on the next May 1 until no deficiency re-
mains. If at any time the Company shall create a series of Bonds,
other than Series A Bonds and any series created pursuant to
Secfion 3.02 hereof, with provision for an annual sinking fund greater
than 15 of the principal amount of the Brnds of such series at any
one time ouistanding, the sinking fund provided lherein for the
benefit of Series A Bonds shall, so long as any Series A Bonds are
outsianding, be aniomatically and correspondingly increased from
and after the date of the creation of such geries, but the provisions
of this Article Six shall not be ofherwise affected in any respeet what-
goever.

At the option of the Company sinking fund payments may be
made either in cash or in Series A Bonds previously anthenticated
and delivered by the Trustee and issped and sold by the Company
and snbsequently purchased by the Company, with all unmatured
coupons and mafured coupons not fully paid attached, at the prin-
eipal amoiint thereof or at the cost thereof to {he Company (exclu-
sive of acerued interest and brokerage commissions), whichever is
less, or partly in cash and parily in such Bonds; provided, however,
that snch Bonds shall be delivered on or hefore the due date of the
sinking fund payment on account of which they are to be credited.
The Company, simulinneously with or prior i¢ the delivery of any
of such Bonds to the Trustee, shall deliver to the Trustee an Officers’
Certificate siating that the Bonds so delivered had previously been
jsened and sold by the Company aud subsequently purchased by it
at the cost or costs {exelusive of acerued interest and brokerage com-
missions) therein specified and the Trustee ghall be fully protected in
relying thereon.

For the purposes of Lhis Article Six the Trustee shall be folly
protecied in relying upon an Officers’ Certificate delivered to it by
the Company with respect to the amount of Income After Fixed
Charges of the Compauny for such preceding calendar year, the ad-
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justments thereof as aforesaid, and the amount resulting from such

P Y Y]]
AdjUSUNERLE.

Szorion 6.02. The Trustee shall from time to time apply the
moneys in sneh sinking fund

(i) to the purchase of ouistanding Series A Bonds {which
purchases may be made at private sale, in the open market,
or by call for tenders, all as the Trustee in its discretion shall
determine) at the best price obtsinable by the Trustee, but such
price including acerued interest {but exclusive of brokerage com-
missions) shall not exceed the then current sinking fund redemp-
tion price; or

(2) on the written Order of the Company, to the purchase
of obligations of the United States of America and obligations
guaranteed by the United States of America at or snbout market
prices prevailing ai the time, plus accrued inferest; or

(3) to the redempiion of Series A Boods as hereinafter
provided.

1f on ihe 10th day of November in any year, beginning with the
year 1952, the moneys then in the sinking fund plus the then market
value plus acerned interest of any obligations specified in the above
; subparagraph (2) then held in the sinking fund aggregate an amount
sufficient fo provide for the redemption for the sinking fund, excla-
: sive of acerued interest, on the following January 1'of at least $50,000
principal amount of Series A Bonds, the Trustee sholl sell promptly
all such obligations and the Company shall call Series A Bonds for
redemption for the sinking fund on the first day of January follow-
ing, as provided in Article Five hercof, in an amount sufficient to
erhaust as nearly as practicable the moneys in the sinking fund. In
such ease the Trustee is authorized to give the notices required by
Section 5.02 hereof in the name of the Company. Notice having been
daly given for the redemption of the Bonds so to be redeemed, such
Bonds shall become due and payable in the manner and with the effect
therein and in Section 5.04 hereof provided.
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Any such moneys not so applied may be applied by the Trustee
prior to the next sinking fund payment date to the purchase of Series
A Bonds upon the terms set forth in this Section 6.02, and any part
thereof not so applied prior to the nest sinking fund payment date
shall be added to the next sinking fund payment and, together with

said payment, applied in accordance with the provisions of this
Article Six.

Upon the request of the Trustee, the Company-shall pay to the
Trustee, or reimburse it for, the acerued interest on and any broker-
age commissions payable with respect fo the purchase of any Series
A Bonds so purchased by the Trustee, and ihe expenses of redemp-
fion and acerued inferest upon such Bonds so called for redempiion
as herein provided, and the compensation and other expenses of the
Trustee for acting as sinking fund agent, it being the intention that
such brokerage commissions, expenses, acerued interest and compen-
sation shall not be charged against the sinking fund. The Trustee,
Lowever, shall not be liable for the pavment of the principal of,
premium, if any, or inierest on any Bonds called for redemption as
herein provided, except 1o the extent fhat it shall have funds in its
hands or in the sinking fund available for such purpose.

The Trustee shall, from time to time, on the written Order of the
Company, sell in such manner and on such terms as the Company
may direet, any obligations specified in subparagraph (2) of this
Section 6.02 at the time held in ihe sinking fund, and the proceeds
thereof, as well as the proceads of payment of any such abligations
which become due while held in the sinking fund, and any interest
paid thereon while held in the sinking fund, shall constitute moneys
in the sinking fund and shall be applied from time to time a8 in {his
Article Bix provided. All profits realized from such sales shall be
credited to the sinking fund. The Company shall reimburse 1he sink-
ing fund, upon the request of the Trustee, for sll losses incurred
from such sales.

Anything in this Section 6.02 to the contrary notwithstanding,
if at any time any ore or more of the evenis of default as defined
in,_Section 8.02 hereof shall have happened and be continuing, no
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moneys in the sinking fund shall be applied as hereinabove provided
in this Section 6.02, except for the redemption of Bonds publication
of the notice of redemption of which had theretofore been commenced
(or notice of redemption of which had theretofore been mailed in
case all Bonds to be redeemed are registered Bonds or Bonds regis-
tered as to principal), or for the purchase of Bonds the tender of
which had theretofore heen accepted, but all moneys and obligations
held in the sinking fund while any such event of default shall exist
shall, unless and until all such defaulls are remedied, be held as
additional security for the payment of al} the Series A Bonds then
ontstanding, and the Trustee may in ils discretion sell any obliga-
tions specified in subparagraph (2) of this Section 6.02 at the time
held in the sinking fund and the proceeds thereof shall thenceforth
constitute moneys in the sinking fund.

Secriox 6.03. Until the first publication of notice of redemplion
{or the mailing of notice of redemption in case all Bonds to be
redeemed are registered Bonds or Bonds registered as to principal),
or the aceeptance of any tender of Bonds if purchased as provided
in Section 6.02 hereof, all moneys and obligations in the sinking fund
provided for in Section 6.01 hereof shail be held in trust by the
Trustee as further seenrity for all the Series A Bonds outstanding,
but from and after-such first publication or such mailing or such
acreptance of any tender, as the case may be, such moueys, to the
extent required for the purpose, shall be set aside out of the sinking
fund and held in trust for the pavment of the Bonds called for re-
demption or the Bonds the tender of which has becn accepted as
aforezaid.

Secriox 6.04. If the Company shall pay or cause to be paid the
whole amount of the principal and premium, if any, and interest due
and payable upoen all of the outstanding Series A Bonds at maturity
or upon redemption or shall provide for payment of such Bonds by
depositing with the Trustee or with any paving agent the entire
amount then duc and payable thereon for principal and premiwm,
if any, and interest to the date of pawinent, or shall make other pro-

vision satisfactory to the Trastee for the payment thereof, or shall

&t any time deliver all of the Series A Bonds and coupons apper-
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taining thereto then outstanding to the T'rustee for cancellation, and
shall also pay, or eause to be paid, all other sums payable hercunder
in respect of Series A Bonds by the Company, then and in that case
the Trustee shall release from the sinking fund and turn over to the
Company free from any of the provisions of this Indeninre all
moneys and obligations remaining in the sinking fond after such
payment has been made or provided for or such Bonds and conpons
have been delivered fo the Trustee, as the case may be.

Secriox 605. AN Bonds purchased or redecemed by eperation
of the sinking fund as provided in Section 6.02 hereof, or delivered
to the Trustee pursuant {o Section 6.01 hereof, and the coupans ap-
pertaining thereto, shall be forthwith cancelled by the Trustee and
thereafter, upon the written Request of the Company, delivered to it.
No new Bonds of any series shall be issued in lien of any Series A
Bonds acquired through the operation of the sinking fund.

ARTICLE SEVEN.

PanticuLsr Covexaxts or THE CoMpaNY.

The Company covenants with the Truslee as hereinafler in this
Article set forth:

Section 7.01.  The Company will duly and puncinally pay the
principal of and the inferest on the Bonds, at the places, on the dates,
in the manner and in the amounts specified in the Bonds or in the
coupons thereto apperiaining, according 1o the true intent and mean-
ing thereof and hereof. When and as paid, all Bonds, together with
the conpons thereto appertaining, if any, and all coupons, shall be
surrendered to the Truslee and shall be eancelled by the Trostes and
thereafter, upon the written Request of the Company, delivered {o it.

At all times until the payment of the principal of the Bonds,
the Company will maintain an office or agency in the City and County
of SBan Franeieco, California, and will lso mainizin an office or
agency in the Borongh of Manbatian, City and State of New York,
at each of which the Bonds and coupons may be presenied for pay-
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ment, sach of the Bonds as are registerable, transferable or exchange-
able may be presented for registrationm, transfer or exchange, aad
notices and demands in respect of any and 21l Bonds and coupons
may be served. In case any Bonds jestted hercunder are made psy-
able, registerable, transferable or exchangeable at any ather place,
the Company will maintain, so long as any of such Bonds are ont-
standing, an office or agency in such other placc at which snch Bonds
and their coupons may be presented for paymert, share such Bonds
may, if registerable, transferable or exchangeablc, %.a prosented for
registration, transfer or exchange, and where retizes nnd demands in
respect thereof may be served. The Company ~ail give written Notice
to the Trustes of the location of each such office or agency and of
any change of location thereof, and in case the Company shall fail
to maintain any such office or agency ar shall fail ta give such written
Notice thereof or of any change thereof, presentciivn and demand _
may be made and notices served at the principal office of the Lrustoe. -

; Seoriox 7.02. All property of every kind which the Company
has covepanted by this Indenture to convey or pledge or assign to
the Trustee, and eny properiy at any fime acquired by the Company
and provided by this Indenture fo becorae subject hereto shall, im.
mediately upon the acquisition thereof by the Company and withont
any further conveyance or assignment, become and be subject to the
lien hercof as fully and completely as though now owned by the Com-
pany and specifically deseribed in the Granting Clanses hereof; but
the Company will make and deliver any and all soch further con-
veyanees, assignmenis or instrumenis of further assurance as the
Trustee may reasonably direct or require for the purpose of ex-
pressly and specifically subjecting the same to the lien hereof; and
the Company will also do, execute, acknowledge and deliver, or canse
to be done, executed, acknowledged and delivered, all and every such
farther acts, deeds, conveyances, transfers and assurances in the law,
. for the betfer assuring, conveying, assigning and transferring unto
the Trustee all property hereby conveyed, pledged or assigned, or
intended so to be, or which the Company mey be, or may hereafter
become; bound to convey or assign lo the Traostee, 83 the Trustee
shall reasonably require.
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Secrion 7.03. The Company owns and is lawfully possessed of
the lines of railroad, franchises and other property described in the
(iranting Clauses hereof to the extent therein stated and has good
right and lawful autherity to convey, mortgage and pledge the same
as provided in and by this Indenture. Upon compliance with the
covenants contained in Section 3.01 hereof, said lines of Trailroad,
franchises and other property will be free and clear of any deed of
trust, mortgage, lien, charge or encumbrance thereon affeefing the
title thereto prior to this Indenture except those set forth in the
Subjeet Clauses, and the Company will warrant-and defend the
title thereof, and every part thereof, to the Trustee, ils successors
in the trnst and their assigns for the benefit of the holders for
the time being of the Bonds and coupons, against. the elaims and
demands of all persons whomsoever.

The Company will not voluntarily ereate, or suffer {o b~ creafed,
or to arise, any debt, lien or charge (except to the extent permitted
by the Granting Clauses and the Subject Clauses} having priorify
or preference over or equality with the lien of 1his Indenture
upon the trust estate, or any part thereof; and within six meonths
after 1he same shall accrue, it will pay or cause to be discharged,
or will make adeguate provision to satisfy and discharge, all lawful
claims and demands of mechanics, laborers and others which, if
unpaid, might by law be given precedence to this Indenfure as
a Hen or charge upon the {irust estate, or some part thereof;
provided, however, that the Company shall not be required fo
pay any such debt, lien, charge, claim or demand so long as the
validity or the amount thereof shall, in good faith, be duly contested;
and provided, further, {hat nothing in this Section 7.03 shall reguire
the Company to pay or discharge any debt, lien, charge, claim or
demand deseribed in the Subject Clauses, or subject te which any
property may be acquired by the Company, until the maturity
thereof.

Srerion 7.04. The Compacy from time to time wil doly pay
and discharge, or cause to be paid and discharged, all taxes, assess-
ments and governmentat charges, the lien whereof wonld be prior to
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Article Seven
Sections 7.05, 7.06

the lien hereof, lewfully imposed upon the trust estate, or any part
thereof, or npon the income thereof, and also all taxes, assessments
and governmental charges tawfolly imposed upon the lien or interest
of the Trustee in respect of the trust estate or the income thereof,
so that the lien and priority of this Indenture shall be fully preserved :
at the cost of the Company and without expense o the Trustee or
the holders of the Bonds; provided, however, that the Company shall :
not be required to pay any such tax, assessment or govermmental
charge 3o long as the validity or the amount thereof shall, in good
faith, be duly contested; and provided, further, that the Company
shall not be required to pay any such tax, assessmeni or govern-
menta! charge on property it has abandoned pursuvant to permission
granted by the Commission or other governmental body, if any, hav-
ing jurisdiction; and provided, further, that the Company shail not
be required te pay any such tax, assessment or governmental charge

i on property it has abandoned where no governmental body has juris-

diction if the property abandoned is no lomger necessary for the

maintenance or operation of the lines of railroad subject to the lien

' of this Indentare.

Sectiox 7.05. The Company from time to time will duly make
anv and all payments required by the terms of anv equipment irust
agrecinent, lease, conditional sale agreement, mortgage or other in-
strameni of lien in respect of equipment, the interest of the Com-
pany in which is subject to the lien hercof, and of any mortgage or
other instrument of lien constituting a lien prior to the lien of this
Indenture upon any other property which is subjeet to-the lien hereof.

e of gt AP ALAR A e e e i T i 3

Secmiex 7.06. The Company, from time to time, will punctually
observe and perform all of its obligations, and will pay and discharge
all amoun!s payable under and by virlue of any leaze or joint facility
or trackage coniract held by it and subject to the lien hereof, and
will not suffer or permit any default for which an¥ sich lease or
joint facility or trackege contract might be terminated, so that, sub-
jeet to the provisions of Articles Eleven and Fourteen hereof, the
interest of the Company in such leaschold estates or joint facility
or trackage contracts may be ot sll times preserved unjmpaired as
gecurity for the Bonds and coupsns; provided, kowever, that nothing
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contained in this Section 7.06 shall require the Company to meke any
such paymenis or observe any such obligations, so long as, in good
faith, it shall doly contest its Hability therefor.

Secrrow 7.07. If the Company shall fail to pay any sum which
in Sections 7.03, 7.04, 7.05 or 7.06 of this Article Seven the Company
has covenanted to pay or discharge when such sum is payable by the
SRR terms of any such seclion, the Trustee, without prejndice to any of
R its rights herennder by reason of such default, from time to time in
5 I its discretion may, but shell not be obligaled io, pay any sum so in
defanlt, and shall have a lien upon the trust estate prior to the lien
of the Bonds for any advances made by it for that purpose. The
Trusiee shall be under no obligation to give any notice to the holders
of Bonds of any sonech payment.

Secrion 7.08. Subject to the provisions of Articles Eleven and ;
Fourteen hereof, the Company will diligently preserve sll the rights i
and franchises to it granted and upon it conferred, and will, at all :
times, maintain, preserve and keep the trust estate, and every part
thereof, in good repair, working order and condition, and will, from
time to time, make therete all needful and proper repairs, renewals
and replacements, additions, beiterments and. improvements.

The Company will ai all {imes keep and maintain in good repair
and condilion, ordinary wear and tear excepted, all equipment which,
or the Company's inlerest in which, shall be or become subject to
the lien of this Indenture, and will at all times keep the lines of rail-
road, premises and estate subject to the lien hereof supplied with
motive power, rolling stock, other eguipment, machinery, tcols and
supplies sofficient to operate the railroad efficiently and properly.

Secrtox 7.09. The Company will not procure the authentication
or delivery of, issue, negotiate, sell or dispose of any Bonds or pro-
cure the payment of moneys deposited hereunder, in any manner or
in any amount contrary to the provisions of this Indenture.

Secrior 7.10. In case the Company shall hereafter create any
morigage, deed of trust or other lien upon any property subject to the
lien hereof, such mortgage, deed of trust or other lien, except as
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Bonds in an aggregate prineipal amount not exceeding the prin-
cipal amount of the Bonds or other obligations so surrendered to
the Trustee for cancellation or paid, redeemed or otherwise retired
shall (subject to the limitations stated in the preceding paragraph
hereof as fo obligations secured by the pledge of Bonds) be authen-
ticated and delivered in accordance with the provisions hereof and
said Order of the Company upon receipt by the Trustee of the fol-

. lowing:
(a) The documents required by Section 3.06 hereof;

{b) An Officers’ Certificate stating that none of the Bonds
or other obligations then madec the basis for the aunthentication
and delivery of Bonds have theretofore been made the basis for
the authentication and delivery of Bonds, or have been used in
lien of cash to satisfy'any sinking fund obligation of the Com-
pany hereunder or under any indeniure supplemental hereto, or
have been acquired, paid, redeemed or refired from the proceeds
of property released from the lien hereof, or throngh the opera-
tion of any sinking fund provided for heremader or under any
S indentnre supplemental hereio, or fhrough the applieation of
- - any moneys beld by the Trustee as security hereunder;

{(¢) - Incase_the authentication and delivery of Bonds is
to be based on the surrender, payment, redemption or other re-
tirement of Bonds or of obligations of the Company secured by
the pledge of Bonds, a further Officers’ Certificate stating, as
the case mav be, either (i) that none of the Bonds so surren-
dered, paid, redeemed or otherwise retired had been issued
solely by way of pledge, or (ii) that said obligations are then
secured by pledge of a specified prineipal amount of Bonds, and
that the principal amoant of Bonds then proposed to be authen-
ticated and delivered under this Section 3.04 is not in excess of
the principal amount so stated or the principal amount of such
obligations, whichever is less; and

(d) Tn case the anthentication and delivery of Bonds is
to be based on the surrender, payment, redemption or other re-
tirement of obligations, other than Bonds and obligations se-
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cnred by the pledge of Bonds, a forther Officers’ Certificate
stating (i) that none of such ohlipations are obligations for the
deferred or serial payment of the purchase price of equipment,
(ii) that such obligations are or were prior to such retirement,
secured by a iien prior to the lien hereof upon property of the
Compary subjeci to the lien hereof acquired after the execution
and delivery of this Indenfure, and that such prioy len is or was
the only other lien thereon except Permitted Encumbrances, and
(iii) that the apgregate principal amount of Bonds theratofore
and then proposed to be authentieated and delivered under this
Section 3.04 with respect to such obligations js not in excess of
66355¢ of that part of the Cost (as defined in Section 1.02 hereof)
to the Company of acquiring such property which has not there-
tofore been used as the basis for the anthenfication and delivery
of Bonds, or for the payment of moneys deposited with the
Trustee as a part of the trust estate, or for the release of prop-
erty under any of the provisions Yereof, or been paid through the
nse of insurance proceeds, or for which the Company has not
been reimbursed from other moneys in, or property released from,
the trust estate—together with an Opinion of Counsel stating that
snch obligations are, or prior to such relirement were, secored by
a lien prior to the lien hereof upon property which is owned by
the Company and is subjeet ta the lien hereof and that such prior
Jien is or was lhe only other lien thereon except Permitted En-
cumbrances; and

(e) The Bonds or other obligations made the hasis for the
anthentication snd delivers of the Bonds then to be anthenti-
cated and any pledged Bonds secoring such obligations; pro-
vided, however, that (i) in lien of surrendering Bonds to the
Trustee for eancellation the Company may deposit with the
Trustee as trust funds an amount suflicient to pay at maturity
or io redeem such Bonds, inclading premiunm, if amy, and in-
terest thereon to maturity or the date of redemption, subject,
however, in the case of Bonds called or to be called for redemp-
tion, to the making of arrangements satisfactory to the Trustee
for the completion of the call for such redemption and (ii) in
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lien of surrendering such other obligations where secured by &
prior liex on property sabject to the lien bereof, the Company
may deliver te the Trustee an instroment or instruments satis-
{ying, releasing or discharging the mortgage, deed of frust or
other instrument under which sueh obligations were issued, fo-
gether with an Opinion of Counsel that such mortgage, deed of
{rust or other instrument has been effeclively satisfied, released
and discharged, that the property on which the same constituted
a lien is owned by the Company and is subject to the lien hereof,
and that there is no lien thereon (other than Permiited En-
cumbrances) whick is prior to the lien of this Indenture and
was junior to the lien created by such mertgage, deed of trust
or other instrument.

All Bonds or other cobligations.so deposited with the Truslee
shall, if uncancelled, be either in bearer form or accompanied by
proper instruments of assigmment or transfer. All Bonds deposited
with the Trustee purzuant to this Section 3.04 shall forthwith be
cancelled by the Trustee and thereafter, npon the written Request of
the Company, delivered to it. Other obligations, if uncancelled when
deposited with the Trustee, shall be cancelled by the Trustee if paid
or redeemed and if the Trustee shall have been furnished with an
Opinion of Counsel that cancellation thereof upon smeh payment or
redemption is required by the mortgage, deed of trust or other in-
strument pursuani to which such obligations were issued or if fur-
nished with an Opinion of Counsel that the obligations and/for the
lien securing the same are extinguished as 2 matter of law by the
acqoisition thereof by the Company. Every other uncancelled obliga-
tion shall be held by the Trustee as additional security for the pay-
ment of the Bonds.

in case upon the payment, redemption or other retirement of any
obligations of the Company which are secured by the pledge of Bonds
and which are thereafter used as the basis fer the authentication and
delivery of Bonds under ihe provisions of this Section 3.04 the Com-
pany shall become entitled to the release of any Bonds theretofore
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so pledged, the Company will immediately give written Notice to the
Trustee of that fact, and shall obtain such Bonds and deliver them
to the Trustee. Any Bonds so delivered to the Trustee shall forth-
with be cancelled by the Trustee and thereafter, npon the written
Request of the Company, delivered to it; and no Bonds shall be
cuthenticated or delivered in lieu thereof.

Srorron 3.05. At the option of the Company Bonds of any series,
other than Series A and any series created pursuant_fe Section
302 hereof, may, from time fo {ime, in accordance With and
subject to the limitations of Section 2.01, this Section 3.05 and Sec-
tions 3.06 and 3.09 hereof, be executed by the Company and shall be
aathenticated by the Trustee and delivered to or upon the written
Order of the Company against the deposit withthe Trustee of an
amount in cash equal to the principal amount of Bands so anthenti-
cated and delivered, and upon the delivery to the Trustee of the
documents required by Section 3.06 hereof. The moneys so deposited
(hereinaiter called ‘‘deposiled cash®!) shall be held by the Trustee
as part of the trust estate until paid out from time to {ime as herein
provided.

Whenever the Company would ke entitled to fhe authentication
and delivery of Bonds under the provisions of Section 3.03 or Section
304 hereof, the Trustee shall, in lieu of such Bonds, pay over im
accordance with the written Order of the Company, from depasited
cash then held by it, a-sum in cash eqnal to the principal amount of
such Bonds, upon delivery to the Trusiee of the following:

(a) Certified Resoluiions requesting  the payment_ of a
specified amount of such cash to the Company;
(b) 1In case the payment of deposited cash is to be made in

Jien of the authentication of Bonds under Section 3.03 hereof,

snch of the documents required by paragraphs (b), (e), {d} and

(e) of said Section 3.03 as shal) be applicable;

(¢) In case the payment of deposited eash is to be made in
Yien of the auihentication of Bonds under Section 3.04 hereof,
such of the documents required by paragraphs (b), (), (d) and
(e) of said Section 304 as shall be applicable.
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Whenever the Company shall have confraeled for the acquisition
or construction of Additions of such a character and nnder such
circnmstances that the Company would be entitled to parfial reim-
bursement from deposited cash for expenditures made by the Com-
o o pany therefor, the Company may in lien of ‘paying and obtaining
AR ’ reimbursement thereof to the extent provided in Section 3.03 hereof
T ' require the Trustee in the first instance to make payment to such
extent of or on account of the pnrchase price or the cost of con-
struction of such Additions out of deposifed cash to the person en-
titled to receive such payment upon or simultaneously with the sub-
jection of any such Additions to this Indenture and the delivery to
the Trustee of the documents specified in (a) and {b) of this Section
3.03, with appropriate modifications as far as necessitated by the fact
that such expenditures are to be made by the Trustee instead of
reimbursed by the Trustee. P

Secriox 3.06. Whenever requesting the anthentication and de-
livery of any Bonds, other than Series A Bonds and Bonds issued in
lieu of or in substitution for other Bonds pursuant-to the provisions
of Sections 2.05, 2.07, 2.08, 4.02 and 5.03 hereof, the Company, in ad-
dition fo complying with the other requirements hereof, shall deliver
to the Trustee:

{1) Certified Resolutions requesting the Trustee to authen-
ticate and deliver a speeified prineipal amount of Bonds of a :

designated series; ’ S

SOPR

{2) Certified Resolutions authorizing fhe issuance of such
Bonds; and

(3) If such Bonds are to be of a series nol previously
anthorized:

(a) Cerlified Resolutions designating the series to be
created, and specifying the maximum prineipal amount, the
denominations, maturity or maturities (except with respect
to Unrestricied Bonds issued pursunant to Seclion 3.02
hereof, not earlier than January 1, 1981 so long as any Series
A Bonds are outstanding), rate of interest, terms of re-
demption (if redeemable) and of exchange for Bonds of
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other denominations (if so exchangeable} and other pro-
visions, not inconsistent with this Indenture, of the Bonds
of such series, to all of which the Bonds authenticated
shall econform, and authorizing the execution and delivery
of the supplemental indenture hereinafter provided for;

(b} An indeniure supplemental hereto creating and
deseribing such new series, and setiing forth the ext of the
Bonds thereof and the coupons (if any) to be aftached to
such Bonds;

(4) Unless the Opinion of Counsel heremaﬂer in paragraph
(5) of this Section 3.06 provided for shall slate that no such
anthorization or approval is required, a cerlified copy or copies
of an order or orders of all’governmental bodies, if any, whose ;
authorization or approval is required, anthorizing or appromg ;
the issne of such Bonds;

(5) An Opinion of Counselstating that the execution and de-
‘ivery of such Bonds have been duly authorized by the Company
and, if such Bonds are to be of n series not therelofore created,
that the {erms and provisions of {he Bonds of the proposed series
are authorized or permitted by this Indenture; {hat no aunthoriza-
tion or approval by any governmental body or bodies is required
by Jaw for the valid isaue of such Bonds except such anthoriza-
tions or approvals as shall be evidenced by the copies of the
orders delivered {o-the Trustee pursuani to paragraph (4) of this
Seclion 3.06; that the documents referred to therein and there-
tofore or therewith delivered to the Trustee conform to the
requireincats hereof, and constitule sufficient authority hereunder
for the Trustee to autheniicate and deliver such Bonds; and that
sach Bonds when issued will constitute valid and binding obligs-
tions of the Company according to their terme, and will be
secured by this Indenture;

(6) An Officers’ Cerlificate stating that {he Company has
contracted forthwith to sell or pledge such Bonds and, if such
Officers’ Certificate shall state that the Company has contracted
to pledge such Bonds, stating that, upon the making of such
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pledge, the aggregate principal amount of all Bonds nnder pledge RO
by the Company will not exceed the aggregate prineipal amount HE
of ell indebtedness secured by pledged Bonds by more than 109 -

of the aggregute principal amcunt of all Bonds then autstand-
ing, including pledged Bonds; and that upon the making of snch
pledge the aggregate principal amonnt of all snch Bonds pledged
by it will not exceed 150% of the aggregate principal amonnt
of all indebtedness secured by such pledges.

Secrton 3.07. The Certified Resolutions, Officers’ Certificates
and Opinions of Counsel required or provided for by any provision of
this Article Three to be delivered to the Trustee as a condition of
the authentication of Bonds or payment of deposited cash hereunder
may be received by the Trustee as conclusive evidence of any state-
; tent therein contained, and shall be full authority and protection to
the Trusiee acting on the faith thereof, for the anihentication and
delivery by it of Bonds or the payment of deposited eash.

The Trustee shall not be concerned with or be accountable to
anyone for the use or application by the Company of any of the
Bonds.authenticated -and delivered by the Trustee to or upon the
Order of the Company or of any of the deposited cash paid by it to
or upon the Order of the Company.

Secriox 3.03. Bonds authentiealed and delivered under Sections
3.02, 3.03, 3.04 or 3.05 hercof may be piedged or hypothecated by the
Company to secure indebfedness created, assumed or goaranteed,
direcily or indireetly, by the Company.

Nothing in this Indenture contained, except the limifations on
the pledge of Bonds imposed in Seclion 7.14 hereof, shall limit the
power of the Board of Directors to fix the price at which Bonds
authenticated and delivered ander any of the provisions of this In-
denture may be issued, exchanged, sold or disposed of, but, subject to
Section 7.14 bereof and to any provisions of law in respect thereof,
any or all.of the Bonds may be issued, exchanged, pledged, sold or
disposed of upon such terms and for such considerations as shall be
fixed by, or in accordance with, a resolution of the Board of Directors.

f BOOK 59 PAGE 9X3




Article Three
Section 3.09
Axticle Four
Bection 4.01

56

- Seomow 3.09. No Bonds of any series, other than Series A
Bonds and Bonds issued in lien of or in substitution for other Bonds
pursuant to the provisions of Sections 2.05, 2.07, 2.08, 402 and 5.03
hereof, shall be snutherticated or delivered, and no deposited ecash
shall be paid to or upon the Qrder of the Company under Section
3.05 hereof, if an event of Jdefault as defined in Section 9.02 hereof
shall, to the knowledge of the Trustee, have happened and be con-
tinuiog.

ARTICLE FOUR.
SurrLEMERTAL INDENTURES; BoxpHOLDERS' MEETINGS.

Sectiox 4.01. Without any action or consent by, or notice to, the
holders of any of the Bonds, the Company, when authorized by
resolution of its Board of Directors, and the Trustee, from time to
tine and at any fime, inay, and when so required by thia Indentare
shall, enter into an indenture supplemental hereto and which there-
after shall form a part hereof and be binding upon the halders of
all Bonds then outstanding or thereafter issued hereunder, for any
one or more of the following purposes:

{a) ‘To convey, transfer and assign to the Trastee and to
subject to the lien of this Indenture additional property, subject
to such liens or encumbrances and to such appropriale provisions
not inconsistent herewith as shall be therein specifically described;

{b) To correct the description of any properfy at any time
subject to the lien of this Indenture;

(c¢) To evidence the creation and provide for the issne of
any series of Bonds hereunder and fo prescribe the form of suech
Bonds and the coupons appertaining thereto, and fo establicsh the
terms, provisions and conditions thereof, all in accordance with
Articles Two and Three bereof;

(d) 'To evidence the sunccession of another corporation to
the Company, or successive soceessions, and the assnmption by
a successor corporation of the covenants and obligationa of ihe
Company under this Indentare;
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(e) To make any modifications herein or in the form of any
Bonds or theiz interest coupons which may be expedient to faecili-
tate the listing of such Bonds on the New York Stock Exchange
ar any cther secarities exchange; provided, that in the judgment
of the Trustee any such modification will not be prejudicial to

the interests of the holders of the Bonds;

(f) To make any modifications herein or in the forms of
any Bonds or their interest coupons which may he required by _
law; Lo

(g} To provide additional or other restrictions and limita-
tions on the authorized amount, issue and purposes of Bonds, or
additional covenants and undertakings of the Company with re-
spect thereto;

(h) For any other purpose not inconsistent with the terms
of this Indentare and which shall'not impair the security of the
same, whether in regard to matters or questions arising under
this Indenture or for the purpose of curing any ambiguity or of
curing, correcting of supplementing any defective or inconsistent
provision or any manifest error contained herein or in any sup-
plemental indenture.

The Trustee is authorized to join with the Company in the execu-
tion of any such supplemental indenture, to make any fuorther agree-
' ments apd stipulations which may be therein contained, and to accept
: the conveyance, {ransfer and assignment of any property thereunder,
upen delivery to it by the Compeny of

(1) Certified Resolutions authorizing such supplemental in-
denture; and

(2) An Opinion of Counsel stating that the exeention of
any such supplemental indeniure is awthorized by, and is in
compliance with, the provisions hereof.

Sgcriox 4.02. In addition to the power and authority given under
Section 4.01 hereof, whenever the Company shall desire any amend- ;
ment or-addition to or modification or repeal of any of the provisions !

)
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of this Indenture or any indenture sapplemental hereto, or any
sanction, authorization er waiver in Sobsection B of this Section 4.02
authorized, it <hail file & written Request with the Trastee, pursnant
{o and sccompanied by Certified Resolutions, requesiing the Trustee
1o call a meeting of the holders of the Bonds to be affected by any
aclion proposed to be taken, for the purpose of considering and acting
upon such proposal. The Prustee at any fime in its discretion may,
or upon receipt of any such Request or upon receipt of such & written
request, signed by the holders of at least 10% of the aggregate prin-
cipal amount of the Bonds then ontstanding shell, call & meeting of
the holders of the Bonds that may be affected by the matters to be
considered at such meeling, provided, that it chall be furnished at the
time of delivering any such request with an amount sufficient to
defray the cost of publishing, printing and mailing the notice in ac-
cordance with the provisions of Subsection A of this Section 4,02,
Every such writien request chall state the porposes of such meeting
in reasonable getail. L the Trusice chall fai! o call a meeling within
ten days affer being requested so to do, the Company, pursuant to
a resolution of its Board of Directors, may call such meeling in the
nanner herein provided. Every such meeting of holders of Bonds
shall be held in the City and County of San Francisco, California, or
in the Borough of Manbattan, Citly and State of New York.

A. Notice of every such meeting, seiting forth in reasonable
detail the purpose thereof, ghall be given by publishing the same once
in each week on any day in the week for four successive calendar
weeks in one daily newspaper printed in the English language and
published and of general circulation in the City and County of San
Francisco, California, and in one daily mewspaper similarly printed,
and published and of general circolation in the Borough of Man-
battan, City and State of New York, the first publication to be not less
than thirty nor more (han sixty days prior to the date fixed for
the meeting. A copy of such potice shall also be mailed, posiage
prepaid, at least thirty days prior to the date so fixed, t¢ the holders
of registered Bonds without conpons and lo the holders of coupon
Bonds registered as lo principal, at their last addresses appearing
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upon the Bend rzgister, but failnre to mail such notice or any defect
therein or in the mailing thereof shell not affect the validity of any
such meeting. 'The place, date and hour of holding each such meeling
and the dates of puoblishing such notice shall be determined- by the
Trostee in its discretion, or, if such meeting shall be called by the
Company, shall be determined by it in its diseretion.

In any case where all of the outstanding Bonds to be affected by
any action requested to be taken at such meeting shall be registered
Bonds withent coupons or coupon Bonds regisiered as to principal,
no notice by publication shall be required, but notice of such meeting
shall be mailed, postage prepaid, at least thirty days prior to the
date so fixed, to the respective registered holders of such Bonds
at their last addresses appearing upon the Bond register.

B. The Trustee, or upon its refusal so to do, the Company, (for
the perpose of enabling the holders of Bends to be present and vote
at any meeting without producing their Bonds and of enabling them
to be present and vote at any such meeting by proxy) may make, and
may from time to time vary, such regulations as it shall think fit for
the deposit of nnregisiered Bonds with or the exhibition thereof to
any bank, banker or trust company or corporation, firm or person
approved by the Trustee or the Company, as the case may be, and
for the issue to the persons so depositing or exhibiting the same, of
certificates by any such bark, banker, trust company or corporation,
firm or person, entitling the persons depositing or exhibiting. such
Bonds to be present and vote or {o appoint proxies to represent them
and vote for them at any such meeting and at any adjourninent there-
of, in the same way as if the person so preseni and voling, either
personally or by proxy, exhibited such Bonds at said meeting, not-
withstanding any transfer of such Bonds subsequent to the issuance
of such certificates. Any regulations so made shall be binding and
effective; and the votes given in accordance therewith shall be vatid
and shall be counted. Each such certificate shall state the date on
which the Bond or Bonds in respect of which such certificate ghail
have been issued were deposited with or exhibited to such persor or
institution, and the series and serisl nambers and the principal
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amennds of such Bonds. ¥n the event that two or more such certifi-
cates shall be issmed in respect of the same Bond or Bonds, the
certificate bearing the latest date shall be recognized and be deemed
to sopersede all zeriificates previously issoed with respect to such
Bond or Bonds. Neither the person named in any such certificate
nor his proxy shall be entitled {o vote at any such meeling if (1)
another certificate bearing a later date jssued in respect of the same
Bord shall be produoced, (2) the Bond specified in such certificate
shall jtself be produced at the meeting (or in case such Bond shall
have been surrendered in exchange for another coupon Bond pur-
suant to this Indentare or any supplemental indenture, such other
Bond shall be produneed) or {(3) the Bond specified in such cerlificate
<hall then be registered as to prineipal or shall have been exchanged
for a registered Bond without coupons pursoant {o this Indenture
or any supplemental indenture. If such regulations are made by the
Company, copies thereof and any amendments thereto shall be filed
with the Trustee prior {o the meeling.

Holders of registered Bonds without coupons and coupon Bonds
registered as to principal to be affected by ihe matters to be con-
sidered at the meeting may, by proxy duly esecuted in writing, ap-
point any person o represent them and vote for them at any such
meefing or any adjourninent {hereof. Each sach writing shall state
the aggregale prineipal amount of Bonds in respect of which the
person authorized thereby is entitled to vote

T
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C. To be entitled Lo vote at any such meeting a person shall be
(1) the bolder of a conpon Bond {ransferable by delivery, (2) the
registered holder of a coupon Bond registered as to principal or of a
registered Bond without coupons, or & Prox¥ for such registered
holder, or {3) subject te Clauses (1), (2) and (3) of Suobsection B
of this Seetion 4.02, the person named in a certificate issued pursuact
to said Subsection B or his prosy. The only persons who shall be
entitled to be present or fe speak at any such meeting shall be the
persons entitled to vote thereat and the counsel of axy such person,
and any representatives of the Trustee, and its counsel, and any
representatives of the Compauy, and its counsel.
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Bonds owned or held by or for the account of the Company or
any snbsidiary company, or any corporation or person owning, di-
rectly or indirectly, a majority of the voting stock of the Company,
shall not be deemed to be outstanding for any purpose of this See-
tion 4.02, except that any Bond pledged by the Company, or by any
subsidiary company, or by any such corporation or person,as security
for loans or other obligations, otherwise than to another subsidiary
company or io another snch corporation or person, shall be deemed
to be outstanding for all purposes of this Section 4,02 if the pledgee 3 ST
is entitled pursuant to the terms of the pledge agreement to vote ST
such Bonds and is free to exercise such right in ifs or his discretion, . S A
anconirolled by the Cempany, any subzidiary, or any such corpora-
tion or person. No Bond which shall have been called for redemption
and payment duly provided for shall be deemed to be outstanding
for any parpose of this Section 4.02.

D. The represeniation of a majority in uggregate principal
amount of the ontstanding Bonds to be affected by the matters to be
considered at the meeting, or such larger percentage as shall be
necessary {o iake any particular action proposed, by the persons
holding sach Bonds or, subject to Clauses (1), (2) and (3) of Sub-
section B of this Section 4.02, by the persons named in. certificates
isszed pursuant te said Subsection B or their respective. proxies,
shall be necessary 1o consiilute 2 quorum at any such meeling, but
less than a quordm may adjourn 1he meeting from time to time and,
sobject to the pravisions of this Section 402, from place to place,
and the meeting may be held as adjourned without further notice,
whether such adjournment shall have been had by a quorum or by
less than a quorum. The Trustee, or the Company, as the case may
be, shall hy an instrunent in writing appoint a temporary chairman
of the meeting; and, a quorum heing present, the meeting shall he
organized by the election of a permanent chairmar and a secretary.
At any meeling the votes of the persons entitled fo vote at such
meeting on any eleztion, molion, resolution, or other action shall be
counted on the basis of the principal amount of the Bonds repre-
sented by snch persons. The chairmaa of the meeting shall have no
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right to vote other than by virtue of Bonds held by him or instrument
o in writing as aforesaid duly designating him as the person to vote
: on behalf of oiher bondholders er as the proxy of such designated
person.
E. At any such meeting at which there shall be a quornm the
persons entifled to vote at such meeting shall have the power by
resolntion adopted as hereinafter provided

(1) to authorize the Trustee to join with the Company in
making any modification or repeal of or addition to any provision
hereof or of any indenture supplemental hereto, and any modifi-
cation of or addition to the rights and ohligations of the Company
or the righis of the holders of the Bonds of all er any series,
and appurtenant conpons, herennder or under any indepture sup-
plemental hereto; '

(2) to sanction any compromise of the righis of the holders
of the Bonds against the Company or against its property, whether
such rights shall arise under the provisions of this Indenture or

otherwise;

(3) to_sanction any plan for the reorganization, readjust-
ment or liguidation of the Company, or to designate a reorgani-
zation manager or MAnNAgers;

{4) to authorize the Trastee to accept in satisfaction or

part satisfaction for the sale or transfer of all or any part of the
ties of any corporafion formed or fo be

trust eslate any securi
formed;

(5) te require the Trustee on having entered into or taken
possession of the trust estate, or any part thereof, to restore the
same to the Company upon such conditions ag may be imposed at
said meeting;

(6) to waive any default on the part of the Compeny, other
than the nonpayment of the principal of any Bonds at matority
or any interest thereon when due, upon such terms as mey be
approved at such meeting; and
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{7} to exercise any and every power given the holders of
Bonds, or any apecified percentage thereof, ander any provision
hereof;

provided, however, that no action taken at any meeting held pur- .
suant to this Section 4.02 shall (a) change the maturity or the prin-
cipal amount of any Bond, the redemption price thereof, or the i
rate of interest thereon, or otherwise alter or impnir the obligation i
of the Company in respect of the payment of the principal thereof

and interest thereon as prescribed therein, except with the consent

of the holder of each Bond which would be affected thereby, to be

evidenced by an appropriate legend stamped thereon, or (b) re-

duce the percentage required by the provisions of this Section 4.02 for i
any aclion avithorized {o be taken by the holders of Bonds; and :
provided, further, that no modification or repeal of or addition to '
the provisions of this Indenture or of any indenture supplemental ;
hereto shall be effective until approved by resolution of the Board
of Directors of the Company; and provided, further, that no such ;
modification or repeal of or addition to the provisions of this In-

denture or of -any_indenture supplemental hereto which, in the

opinion of the Trustee, shall affect its rights, duties or innunities

onder this Indenture or any indenture supplemental hereto, may be

made without the written consent of the Trustee.

The affirmative vole of the holders of 6625% in principal amount
of the Bonds at the tiine cutstanding to be affected by any such aetion
shall be necessary for the adoption of any resolution under paragraphs
{1), (2), (3) or (&) of this Subsection E. The affirmative vole of the
holders of a majority in principai amount of the Bonds at the time
ountstanding to be affected by any such action shall be necessary for
the adoplion of any resolution mnder paragraphs (3) or (6) of this
Subsection E. In the case of any resolulion adopted pursuant to
paragraph (7) of this Subsection E, such resolution may be adopted
by the afirmative vote of the bolders of such percentage of the oat-
standing Bonds, or of the ouistanding Bonds of any particular series, :
as is elsewhere in this Indenture specified as to the action set forth
in such resolution. If more than one series of Bonds shall be ont-
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standing under this Indenture and any business to be sobmitted to
such meeting shall affect the rights of the holders of the Bonds of
one or more series and shall not affect the rights of the holders of
the Bonds of one or more of the ofher series, then the holders of the
Bonds of the one or more series whose rights are not affected ghall
not be entitled to notice of, or to attend or vote at, any such meet-
ing or to be counted for the purpose of a quornm. If the business
1o be submitted to such meeling shall affect the holders of all Bonds
then outstanding hereunder in common, or shall jnvolve ilie modifi-
calion of any terms or provisions of this Indenture or of any inden-
ture supplemental hereto applicable 1o the Bonds of all series then
outstanding, the affirmative vote of the holders of the necessary per-
centage of the prineipal amount of the Bonds of all series then out-
standing shall be required to effect such modification, but such vote
need not include such percentage of the principal amount of each
series. If any business to be submitted fo such meeting shall affect
the rights of the holders of the Bonds of any series not in common !
with the rights of the holders of the Bonds of all other series, the i
affirmative vote of the holders of the necessary percentage of the
principal amount of the Bonds of the ceries so affected, voting
separately, and such percentage of the principal amount of the Bonds
of all series affected in_common. voting collectively, shall be re- i
quired.

The Trustee shall be entitled te rely upon an Opinion of Counsel
H with respect to the extent, if any, to which any action taken at such
; meeling affects the rights of the holders of Bonds of one or more, but

less than all, of the series of Bonds outstanding.

§. The votes mpon any resolution shad be by ballot, and the
permanent chairman of the meeting shall appoint two inspectors of
votes who shall count all votes cast at the meeting for or against any
resolution and who shall make and file with the secretary of the meet-
ing their verified writlen reports in duplicate of all votes cast at the
meeting. A record in duplicate of the proceedings of every such meel-
ing shal! be prepared by {he secretary of the meeting, and there shall
be atiached to said record the original reports of the inspectors of
votes on any vote by ballot taken thereat, and affidavits of one or

i
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more persons bzviag knowledge of the facts sefting forth a copy of
the motice of the meeting and showing that sajd notice was published
or mailed as provided in Subsection A of this Section 402. The
record shall be signed and verified by the affidavils of the permanent
chairman and secretary of the mecting, and one of the duplicates
shall be delivered to the Company and the other to the Trustee. Any
record so signed and verified shall be conclusive evidence that such
meeting was duly convened and held, and any resolution or proceeding
stated in such record to have been adopted or taken shall be deemed
conelusively to have been duly adopted or taken at the meeting.

G. Any such resolation so adopted in accordance with the pro-
visions of Subsection E of this Section 402 at o meeting of the
holders of Bonds duly convened and held shall be binding upon all
holders of Bonds, whether or nof present or voting, in person or by
proxy, at such meeling, and all Bonds issued under this Indenture are
1o be owned and held on the condition, as part of the consideration
for the issuance thereof, that any resolntion so adopted shall be final
and conclusive upon all holders of Bonds and upon their successors
and assigns. The Trustee shall be bound to give effect to any such
resolution, and the passing of any such resolntion shall be eonclusive
evidence that the circumstances justified the passing thereof.

H. Bonds anthenticated and delivered after the dafe of any such
meeting, or after the delivery to {he Trustee of any instrument pur-
suant to Subsection I of this Section 4,02, may bear a notation in form
approved by the Trustee as to any action taken or power exerciged
at any such mecting theretofore held or by any such instrument
therefofore delivered, and upon the demand of the holder of any
Bond outslanding at the date of any such meeting, or at the date of
the delivery of any such instrument, and presentation of his Bond
for that purpose, the Company shall cause suitable notaiion fo be
made on the Bond, by endorsement or otherwise, as to any action
so taken or power so exercised. If the Company or the Trustee shall
go determine, new Bends, so modified as to conform, in the opinion
of the Trustee and the Board of Directors of the Company, to any
resolution adopted as provided in this Seetion 4.02, or to any instro-
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ment delivered pursuant to Subsection I hereof, shall be prepared by
the Company, anihonticated by the Trastee and delivered, withont
cost, to the holders of Bonds of the same series then ouistanding
hereunder upoen surrender of such Bonds with all unmatured coupons
and all matured coupons not fully paid, in equal aggregate principal
amounts. The Company or the Trustee may require the Bonds ount-
standing to be presented for nolation or exchange as aforesaid,
either of them shall see fit to do se.

Indentures supplemental to this Indenture emhodying any modi-
fication or repeal of or addition to the provisions of this Indentore,
or any modification of or addition to the rights and obligations of the
Company or the rights of the holders of the Bonds and appurienant
coupons, made as provided in this Seclion 402, may be executed by
{he Trustee and the Company, and, upon demand of the Truostee or
if so specified in any resolution adopted at any meeling provided
for in this Section 1.02, shall be executed by the Company and the
Truostes.

1. Any action which may be {aken or any power which may be
exercised at a meeting convened pursuant {o this Section 4.02 may
also be taken or exercised by an instrument or instruments signed
by the holders of such pevcentage of the prineipal amount of ont-
sianding Bonds affected {hereby as would he aunthorized to exercise
such power at any such meeting, and delivered to the Trustee to-
gethier with proof satisfactory to the Trustee of the fact and date of
the execution ilercof, and the authority of the signers thereof to
iake such action or exercise such power.

ARTICLE FIVE.
Renemprioxs OF BONDS.

Sgoriox 5.01. The Series A Bonds may be redeemed before ma-
turity at the option of the Company on any date or dates, in whole
or in pari by lot, in the manner and upon the eonditions hereinafter
stated, and are also gubject to redempiion through the operation of
{he sinking fund provided-for in Seetion 6.01 hereof on Jamuary 1,
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1953 or on the firsi day of January of any year thereafter, at prices
equal to the following percentages of their principal amount:

Redemption During Optional Sinking Fund

the Years Redemption Priee’ Redemption Price
. 1951 and 1952 1M4.5M% {not redeemable)
- 1953 and 1954 104.000% 102.000%
1955 and 1956 103.625% 101.813%
1957 to 1959, inclasive 103.125% 101.563%
1960 to 1962, inclusive 102.750% 101.375%
1963 to 1965, inclusive 102.250% 101.125% :
1966 to 1968, inclusive 101.750% 100.875% .
1969 to 1971, inclusive 101.375% 100.688% L
1972 to 1974, inclusive 100.875% 100.438%
1975 to 1977, inclusive 100.500% 100.250%
1978 and 1979 100.125% 100.125%
1980 1000 % 100 %

in each case plus accrued and unpaid interest thereon to the date
designated for redemption.

The redemption provisions of any series of Bonds, other than
the Series A Bonds (if the right to redeem Bonds of any such series
i before maturity is reserved by the Company), shall be determined
: by the Board of Directors at the time of the ereation of such series,
as provided in Section 2.03 hereof, and shall be set out in an inden-
ture supplemental hereto executed pursnant to Sections 3.06 and 4.01
hereof, except that Scetions 5.03, 5.04 and 5.05 hereof shall apply to
the redemption of il series of Bonds which are redeemable.

Secriox 5.02. Notice of redemplion of all of the Series A Bonds,
or any part thereof, shall be given by the Company by publication
in a daily newspaper printed in the English language and published
and of general circulation in the City and Counly of San Francisco,
California, and in a daily newspaper similarly printed, and published
and of general circulation in the Borough of Manhatian, City and
State of New York, once in each week, on any day in the week, for
four successive calendar weeks, the first publication fo be not less
than thirly days nor more than sixty days prior to the date desig-
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nated for such redemption. Snch notice shall state the election on
the part of the Company to redeem the Series A Bonds specified
therein, or that snch Bonds are called for redemption through the
operation of the sinking fund, as the case may be, shall specify
the redemption date and the redemption price, and shall state that
interest on the Series A Bonds called for redemption shall cease to
acerue from and after the date designated for redemption, and shall
require that the Series A Bonds called for redemplien be presented
for payment at ihe office or agency of the Company designated for
{hat purpose‘in the Cily and County of San Francisco, California,
or, at the option of the holder, atthe office or agency of the Company
designated for that purpose in the Borough of Manhattan, City and
State of New York. The Company shall also cause a copy of such
notice fo be mailed, poslage prepaid, at least thirily days prior to
the date designated for such redempiion, to the registered holders
of registered Series A Bonds without coupons and of Series A Bonds
in conpon form registered as to principal called for redemption, at
{heir last addresses appearing on the Bond regisiry books, but neither
failure 1o mail any such notice nor any defect therein or.in the mail-
ing thereof chall affect the validity of any proceedings for the re-
demption of such Bonds. In any case where all of the Series A Bonds
to be redeemed shall be registered Bonds without coupons or conpon
Bonds registered as to principal, no notice by publication shall be
required, but notice of redemption shall be mailed, postage prepaid,
at least thirty days prior to the redemption date to the respective
registered holders of the Bonds called for redemption at their last
addresses appearing on the Bond registry books.

Sgerion 503. In case the Company shall elect to redeem less
than all of the Bonds of any series then outstanding, it shall give
the Trustee adequate advance writlen notice of the aggregate prin-
cipal amount of Bonds of such series to be redeemed, and fhereupon
the Trustee shall determine by lot the particalar Bonds to be re-
deemed, in any manner deemed by it, in its unrestricted diseretion,
fo be fair, and the notice of redemption in that case shall specify the
erial numbers of the Bonds to be redeemed. In any such determina-
tion by lat the unit for redemption purposes shall be 1,000 in prin-
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cipal amonnt and to tbat end each Bond of a denomination larger SRR
than $1,000 shall be represented by & separate number for each $1,000 HEAITIT
of its principal amonnt, and Bonds having a principal amount of less e
than $1,000 shall, to the extent possible, be grouped into units aggre- T
gating $1,000. If less then the whole principal amount of any Bond Lo
ahall be called for redemption, said notice shall also specifically state L i
the portion of the principal amount thereof which is to be redeemed,

and ihat, npon sorrender of such Bond for redemption, there will be

issued, in lien of the unredeemed portion of the principal amount

thereof, & new Bond or Bonds (either a conpon Bond or Bonds er

a registered Bond or Bonds without coupons, if the Bonds of such

series are issuable in both forms) of the same series, of an aggregate

principal amount coual to such unredeemed portion. Upon sarrender

of any Bond which is to be redeemed in part only, accompanied by

a wrillen instrument of transfer in a form approved by the Company,

execuled by the registered holder or his duly authorized atterney,

the Company shall execute and the Trustee shall authenticate and

deliver without charge to the bolder thereof & new Bond or Bonds

{eitker a coupon Bond or Bonds or a regisiered Bond or Bonds with-

out coupons, if the Bonds of such series are issuable in both forms)

of the same series, in any authorized denomination or denominations,

; all as requesied by such holder, for the unredeemed portion of the

principal amonnt of the surrendered Bond.

Srerrox 5.04. Notice of redemplion having been duly given in
the manner provided in Section 5.02 in the ease of Series A Bonds or
in the manner provided at the time of the creation of such series in
the case of Bonds of any other series, the Bonds so called for redemp-
tion (including the designated portion of any Bond to be redeemed
in part only} shall, on the date designated for redemption in such
notice, become due and payable at the redemption price thereof; and
if the Company on or before the date designated for redemption shall
have deposited in trust with the Trustee, or with any paying agenl,
an amonnt in cash suffcient to redeem all the Bonds or portions of
Bonds called for redemption at such redemption price, then from and
after the date of redemption so designated, no further interest shall
ascroe on said Bonds or said portions thereof, and upon presentation
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sheroa® i aceordance with said noiice, with all unmatiored coapons,
if say, ‘heicto appertaining, said Bonds or eaid portions thereof
e shaoll be paid at such redemption price; provided, however, that in
e case the date designated for redemption shall be an interest paymenf
" date and any Bond so presented shall not be aceompanied by the
coupon matnring on such date, such Bond shall be paid at the re-
demptlion price less the amount of accrued interest represented by ¢
such coupon, and such interest ¢hall be paid to ihe holder of such R
conpon upon the presentation thereof for_payment; and provided,
further, that acerued unpaid interest represented by coupons which
shall have matnred prior to the date designated for redemption shall
coniinne {o be payable fo the respective hiolders thereof on presenta- : i
tion for payment. I1f mot so paid and redeemed on such preseniation W - T
{hereof, the Bonds shall conlinue to bear interest at {he legal rate of ' o
interest until paid,

Secrion 5.05. Al Bonds redecmed and paid under the provi- _
sions of this Article Five, and- the coupons, if any, apperlaining . .
thereto, shall be forthwith cancelled by the Trustee, and all such
Bonds paid by ihe Company o7 any paying agent shall be delivered
{o the Trustce for thal purpose. Afier such cancellnfion such Bonds
shall, upon the writien request of the Company, be delivered fo it.

ARTICLE SIX.

Sixkve Fuxp For SERIES A Bowps.

Seerion 601. ‘The Company shall pay to the Trustee on oF
before the first day of May, 1952 and on or before the first da¥ of
May in each year thereafter so long as any Series A Bonds are out-
standing, as and for & sinking fund for the retirement of such Bonds,
the sum of 220,000 in cash; provided, however, fhat if in any such
year the Incorae After Tixzed Charges of the Company for the calen-
dar yvear next preceding such sinking fund payment date, determined
in accordance with the regulations of the Commission at the time in
force, adjusted as follows:
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(1) There shall bhe added to such incomne such amounts
as shall have been charged to operating expenses during such
vear representing the service value (i.e. the ledger value less the
value of salvage, if any) of any nondepreciable_road property
retired and not replaced; and

(2) In determining such income, any adjustment necessary
to correct the income account for any prior year shall be made
by appropriate entries either in the accounts of the current year
(unless in violation of the applicable orders, instructions and
regulations) or, in the discretion of the Board of Directors and
subject to any requisite approval of the Commission or other
public regulatory body having jurisdiction in the premises, in
whole or in part in the accounts of any subsequent year or
years; and in determining such income for any year any such
entries made in the accounis of that year to adjust the income
accounts of prior years cleared through income accounts shall
be treated as items affecting the income accounts for the year in
which they are entered on the books, provided, however, that in
determining-such income for any year mo adjustments necessary
to correct the income account of any prior year need be iaken into
account except to the extent that cash shall ‘have been received
or paid or set aside for payment in Tespect thereof in such year,
or prior ta March 31 in the next succeeding year; and

(3) If prior to \arch 31'in any year the Board of Direc-
tors shall determine that a substantial ligbility exists which would
have reduced such income for the preceding calendar year or
years if such liability lad been accrued in such year or years,
then all or such portion of such liability as the Board of Direc-
tors shall determine may be deducted in arriving at such income
for the preceding calendar year, in which case such amount so
deducted shall not again be deducted in arriving at such income
for any subsequeni Year or years;

shall be less than £220,000, the Company shall have the right to pay’
into.the sinking fund on May 1 of such year the lesser amount and
to postpone the payment of the difference betwean $220,000 and such
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lesser amount until the amount of such Income After Fjxed Charges,
adjusted as aforssaid, for the next succeeding calendar year or years
exceeds $220,000, whereupon an amount equal to such excess shall be
paid into the sinking fund on the next May 1 until no deficiency re-
mains. If at any lime the Company chall create a series of Bonds,
other than Series A Bonds and any series created pursuant to
Section 3.02 hereaf, with provision for an annual sinking fund greater
than 1% of the principal amount of the Bonds of such series at any
one time outstanding, the sinking fund provided herein for the
benefit of Series A Bonds shall, so long as any Series A Bonds are
outstanding, be automatically and correspondingly jnereased from
and after the date of the creation of such series, but the provisions
of this Article Six shall not be otherwise affected in any respeet what-
soever.

At the option of the Company ginking fund payments may he
made cither in cash or in Series A Ponds previously authenticated
and delivered by the Trustee and issued and sold by the Company
and subsequenily purchased by the Company, with all unmatured
coupons and matured coupons not folly paid aitached, at the prin-
cipal amount thereof or at the cost thereof to the Company {exele-
sive of accrued inferest and brokerage commissions), whichever i8
less, or parily in cashi-and parily in ench Bonds; provided, however,
that_such Bonds shall be delivered on or before the due date of the
sinking fund payment on account of which they are to be credited.
The Company, simultancously with or prior o the delivery of any
of such Bonds fo the Truslee, chall deliver to the Trustee an Officers’
Certificale stating that the Bonds so delivered had previonsly been
issued and sold by the Company and subsequently purchosed by it
at the cost or costs (exclusive of acerued interest and brokerage com-
inissions) therein specified and the Trustee shall be fnlly protected in
relying thereon.

Tor the purposes of this Ariicle Six the Trustee shall be fully
profected in relying upon an Officers’ Certificate delivered fo it by
{he Company with respeei 1o the amount of Income After Fixzed
Charges of the Company for such preceding calendar year, the ad-
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justments thercof ss aforesaid, and the amount resulting from such
adjustments.

Sporiox 6.02. The Trustee shall from time to time apply the
moneys in such sinking fond

(1} to the purchase of outstanding Series A Bonds (which

purchases may be made at private sale, in the open market,
: _ or by call for tenders, all as the Trustee in its diseretion shall
T determine) at the best price obtainable by the T'rustee, but such
price including accrued interest (but exclusive of brokerage com-
missions) shall not exceed the then current sinking fund redemp-
tion price; or

(2) on the wrilten Order of the Company, to the purchase
of obligations of the United States of America and obligations
guaranteed by the United States of America at or shont market
prices prevailing at the time, plus acerued interest; or

! (3) to the redemption of Series A Bonds as hereinafter
provided.

' 1If on the 10th day of November in any year, beginning with the
i year 1952, the moneys then in the sinking fand plus'the then market
{ value plus accrued interest of any obligations specified in the above
subparagraph (2) then held in {he sinking fund aggregate an amount
sufficient to provide for the redemplion for the sinking fund, excln-
sive of accrued interest, on the following Japnary 1 of at least $50,000
principal amount of Series A Bonds, the Trustee shall sell promptly
all such obligations and the Company chall call Series A Bonds for
redemption for the sinking fund on the first day of January follow-
ing, as provided in Arlicle Five hereof, in an amount snfficient to
exhaust as nearly as practicable the moneys in the sinking fund. In
such case the Trustee is authorized to give the notices required by
Saction 5.02 hereof in the name of the Company. Notice having been
T duly given for the redemption of the Bonds so to be redeemed, such
- . Bonds shall become due and payable in the manner and with the effect
therein and in Section 5.04 hereof provided.
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Any such moneys not so applied may be applied by the Trustee
prior to the next sinking fund payment date to the purchase of Series
A Bonds upon the terms set forth in this Section 6.02, and any part
thereof mot so applied prior to the nmest sinking fund payment date
shall be added to the next sinking fund payment and, together with i
sai@¢ payment, applied in accordance with the provisions of this
Article Six. :

Upon the request of the Trustee, flie Company shall pay to the

Trustee, or reimburse it for, the acerued inferest on and-any broker-

age commissions payable with respect to the purchase of any Series

A Bonds so purchased by the Trustee, and the expenses of redemp-

tion and acerued interest upon such Bonds so ealled for redemption

as herein provided, and the compensation and other expenses of the

Prustee for acling as sinking fund agent, it Leing the intention that

such brokerage commissions, expenses, acerzed interest and compen-

sation shall not be charged against the sinking fund. The Trastee,

however, shall not be liable for the payment of the principal of,

premium, if any, or intcrest on any Bonds called for redemption as

; herein provided, except to the extent thai it shall have funds in its
i hands or in the sinking fund available for such purpose.

: The Trustee shal), from time 1o time, on the written Order of the

Company, sell in such manner and on such terms as the Company

’ may direct, any obligations specifieds in subparagraph (2) of this
Section 6.02 at the time held in the sinking fund, and the proceeds
thereof, as well as the proceeds of payment of any such obligations
which become due while held in the sinking fund, and any inferest
paid thereon while held in the sinking fund, shall consiitute moneys
in the sinking fund and shall be applied from {ime 1o fime as in this
Article Six provided. Al profits realized from snch ‘sales shall be
credited te the sinking fund. The Cexopany shall reimburse the sink-
ing fund, upon the request of the Trusiee, for all losses inenrred
from such sales.

Anything in this Section 602 to the contrary notlwithstanding,
if at any fine any one or more of the evenis of default as defined
in Section 9.02 hereof shall have happened snd be continning, no
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moneys in the sinking fund shall be applied as hereinabove provided
in this Seetion 6.02, except for the redemption of Bonds publication
of the notice of redemption of which had theretofore been commenced
{or notice of redemption of which had theretofore been mailed in
case all Bonds to be redeemed are registered Bonds or Bonds Tegis-
tered as to principal), or for the purchase of Bonds the tender of
which had theretofore been sccepted, but all moneys and obligations
held in the sinking fund while any such event of default shall exist
shall, unless nnd until all such defaults are remedied, be held as
additional seenrity for the payment of all the Series A Bonds then
outstanding, and the Trustee may in its diseretion sell any obliga-
tions specified in subparagraph (2) of {his Section 6.02 at the time
held in the sinking fund and the proceeds thereof shall thenceforth
constitute moneys in the sinking fund.

Srotiox 6.03. Until the first publication of nolice of redempiion
(or the mailing of nolice of redemption in case zll Bonds io be
redeemed are registered Bonds or Bonds regislered as to principal),
! or the acceptance of any tender of Bonds if purchased as provided
i in Section 6.02 hereof, all moneys and obligations in the sinking fund
provided. for in Section 6.01 hereof shall be held in trust by the
i Trustee as further security for ali {lie Series A Bonds outstanding,
: ; but from and after such first publication or such mailing or such
: acceplance of any tender, as the case may be, such. moneys, lo the
E extent required for the purpose, shall be set aside out of the sinking
fand and held in trust for the payment of the Bonds called for re-
demption or the Bonds the tender of which has been accepled as
aforesaid.

Secriox 6.04. If the Company shall pay or cause to-be paid the
whole amount of the principal and premium, if any, and interest due
and payable upon slt of the outstanding Series A Bonds at maturity
or upon redemption or shall provide for payment of such Bonds by
depositing with the Trustee or with any paying agent the entire
amount then due and payable thereon for principal and premium,
if any, and interest to the date of payment, or shall make other pro-
vision satisfactory to the Trastee for the payment thereof, or shall

. at any time deliver all of the Series A Bonds and coupons apper-
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taining therefo then outstanding to the Trustee for cancellation, and
shall also pry, or canse to be paid, all other sums payeble hereunder
in respect of Series A Bonds by the Company, then and in that case
the Trastee shall release from the sinking fund and turn over to the
Company free from any of the provisions of this Indenture all
moneys and obligations remaining in the sinking fend after such
payment has been made or provided for or such Bonds and. conpons
have been delivered to the Trustee, as the case may be.

Secrion 6.05. All Bonds purchased or redeemed by operation
of the sinking fund ss provided in Section 6.02 hereof, or delivered
to the Trustee pursvant to Section 6.01 hereof, and the coupons ap-
pertaining thereto, shail be forthwith cancelled by the Trustee and
thereafter, npon the written Request of the Compeny, delivered to it.
No new Bondz of any series shall be issued in lien of any Series A
Bonds acqnired through the operation of the sinking fund.

ARTICLE SEVEN.

Panricurar Covexaxts or 7oz COMPANY.

The Company covenants with the Trustee as herenafler in this
Article set forth:

Secriox 7.01. The Company will dnly and punctually pay the
principal of and the inierest on the Bonds, at the places, on the dafes,
in the manner and in the’ amounts specified in the Bonds or in the
eaupons thereto apperlaining, according to the irue intent and mean-
ing thereof and hereof. When and as paid, all Bonds, together with
the conpons thereto appertaining, if any, and all conpons, shall be
sarrendered to the Trustee and shall be cancelled by the Trustee and
thereafter, upon the written Request of the Company, delivered fo it

At all times until the payment of the principal of the Bonds,
ihe Company will maintain an office or agency in the City and County
of San Francisco, Celifornia, aud will also maintain an office or
ageney in the Borough of Maunhatian, City and State of New York,
at each of which the Bonds and cowpons may be presented for pay-
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ment, snch of the Bonds as are registerable, transferable or exchange-
able may be presented for registration, transfer or exchange, and
notices and demands in respeet of any and all Bonds and coupons
may be served. In case any Bonds issned bereunder are made pay-
able, registerable, transferable or exchangeable at any other place,
the Company will maintain, so Jong as any of such Bonds are out-
standing, an office or agency in such other place at which such Bonds
and their coupons may be presented for payment, where such Bonds
may, if registerable, transferable or exchangeable, be presented for
registration, transfer or exchange, and where notices and demands in
respect thereof may be served. The Company will give written Notice
io the Trustee of the location of each such office or agency and of
any change of location {hereof, and in case the Company shall fail
{o maintain any such office or agency or shall fail o give such written
Notice thereof or of any change thereof, presentation and demand
may be made and notices served at the principal office of the Trustee.

Secriox 7.02. ANl property of every kind which ihe Company
has covenanied by this Indenture to convey OF pledge or assign fo
the Trustee, and any property at any time acquired by the Company
and provided by this Tndeniure to become subject herelo shall, im-
mediately upon the acquisition thereof by the Company and without
any forther conveyance OT assignment, become and be subject io the
lien hereof as fully and completely as though now owned by the Com-
pany and specifically described in the Granting Clauses hereof; but
the Company will make and deliver any and all such further con-
veyances, assignments or instruments of further assurance as the
Trusiee may reasonably direct or require for the purpose of ex-
pressly and specifieally subjecting the same to the lien hereof; and
the Company will also do, execute, acknowledge and deliver, or cause
13 be done, executed, acknowledged and delivered, all and every such
further acts, deeds, conveyances, transfers and assurances in the law,
for the hetter assuring, conveying, assigning and transferring unto
the Trustee all praperty hereby conveyed, pledged or assigned, or
intended so to be, or which the Company may be, or may hereafter
become, bound to eenvey ar assign lo the Trustee, as the Trustee
<hall reasonably require.
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Seerion 7.03. The Company owns and is Jawfully possessed of
the Yines of railroad, franchises and other properiy described in the
Granting Clanses hereof {o the exient therein stated and has good
right and Jawful authority to convey, mortgage and pledge the same
as provided in and by this Tndenfure. Upon compliance with the
covenanis contained in Section 3.01 hereof, said lines of railroad,
franchises and other property will be free and clear of any deed of
trust, morigage, lien, charge or encumbrance thereon affecting the
title thereto prior to this Indenture except those set forth in the
Subjeet Clauses, and the Company will warrant and defend the
{itle thereof, and every pari ihereof, to-the Trustee, ils successors
in the irnst and their assigns for the benefit of the holders for
the {ime being of the Bonds and coupons, against the claims and
demaonds of all persons whomsoever.

The Compang will not voluntarily create, or sufier to be created,
or o arise, any debt, Yen or eharge {except to the exfent permitied
by the Granting Clauses and the Subject Clavses) having priority
or preference over or equality with the len of this Jndenture
upon the trust eslale, or any part thereof; and within six months
after the same shall acerue, it will pay or cause to be diecharged,
or will make adequate provision 1o safisfy and discharge, all lawful
laims and demands of mechanics, laborers and others which, if
unpaid, might by Jaw be given precedence to this Indenture as
a lien or charge upon ihe trust estate, or some parl thereof;
provided, however, that the Company shall. not be required lo
pay any such debt, lien, charge, claim or demand so long as the
validity or the amouat thereof shall, in good faith, be duly contested;
and provided, furfher, that nolhing in this Scetion 7.03 ehall require -
the Company to pay or discharge any debt, lien, charge, claim or
dernand described in the Subject Clauses, or subjeci to which any
property may be acquired by the Company, until the maturity
thereof.

Secrios 7.04. The Company from lime to time will duly pay
and discharge, or cause to be paid and discharged, all taxes, assess-
rments and governmentat charges, the lien whereof would be prior to
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the lien hereof, lawfully imposed upon the trust estate, or any part
thereof, or apon the income thereof, and salse all iaxes, assessments
and governmental charges lawfully impased upon the lien or interest R
of the Trustee in respect of the trust estate or the income thereof, ‘ o
so that the lien and priority of this Indenture shall be fully preserved : v

at the cost of the Company and without expense to the Trustee or

the holders of the Bonds; provided, however, that the Company. shall
not be required o pay any such tax, assessmeni or governmental
charge so long as the validity or the amouni thereof shall, in good
faith, be daly contested; and provided, further, that the Company
shall not be required te pay any sueh tax, assessment or govern-
mental charge on property it has abandoned pursusnt to permission
granted by the Commission or other governmental body, if any, hav-
ing jurisdiction; and provided, fusther, that the Company shall not
be required to pay any such lax, assessment or governmental charge
on property it has abandoned where no governmental body bas juris-
diction if the property abandoned is mo lomger mecessary for the
maintenance or operation of the Jines of railroad subject ic the lien
of this Indenture.

Secriox 7.05. The Company from iime to time will duly make
any and all payments required by the terms of any equipment trost
agreement, lease, conditional gale agreement, morlgage or other in-
strument of lien in respect of equipment, the interest_of the Com-
pany in which is subject to the lien hereof, and of any mortgage or
other instroment of lien constituting a lien prior fo the lien of this
Indenture upon any other property which is subject to the Tien hereof.

Secriox 1.06. The Company, from fime to time, will punctually
observe and perform all of its obligations, and will pay and discharge
ail amounts payable under and by virtue of any lease or joint facilily
or trackage contract held by it and subject to the lien hereof, and
will not suffer or permit any default for which any such lease or
joint facility or trackage contract might be terminated, so that, snb-
ject to the provisions of Articles Eleven and Fourteen hereof, the
interest of the Company in such teaschold estales or joint facility

or trackage contracts may be at all times preserved unimpaired as
secutity for the Bonds and coupons; provided, however, that nothing
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contained in this Section 7.06 shall requnire the Company to make any
such payments or ohserve any such ohligatiens, so long as, in good
faith, it shall duly contest its liability therefar.

Secrion 7.07. If the Company shall fail to pay any sum which
in Sections 7.03, 7.04, 7.05 or 7.06 of this Article Seven the Company
has eovenanted to pay or discharge when such sum is payable by the
terms of any such section, the Trustee, without prejodice fo any of
its rights hereunder by reason of sueh defanlt, from time to time in
its discretion may, but shall not be obligated to, pay any sum 50 in
default, and shall have a lien upon the trust estate prior to the lien
of the Bonds for any advances made by it for that purpose. The
Trustee shall be under no obligation fo give any notice to the holders
of Bonds of any such payment.

Sectiox 7.08. Subject to the pravisions of Articles Eleven and
Fourteen hereof, the Company will diligently preserve all the rights
and franchises to it granted and unpon it conferred, and will, at all
times, maintain, preserve and keep the trust estate, and every part
thereof, in good repair, working order and condition, and will, from
time to {ime, make thereto all needful and proper repairs, renewals
and replacements, additions, betterments and improvements.

The Company will at all times keep and maintain in good repair
and condition, ordinary wear and fear excepted, all equipment which,
or the Company's inferest in which, shall 'be or hecome subject io
the lien of this Indenture, and will at all {imes keep the lines of rail-
road, premises and estate subject to the lien hereof supplied with
motive power, rolling stock, other egnipment, machinery, tools and
supplies sufficient to operate the reilroad efficiently end properly.

Sectios 7.09. The Company will not procure the avthentication
or delivery of, issue, negotiate, sell or dispose of any Bonds or pro-
cure the payment of moneys deposited hereunder, in any manner or
in any amount contrary to the provisions of this Indenture.

Secrmios 7.10. In case the Company shall hereafter ereate any
mortgage, deed of trust or other lien npon any property subject to the
lien hereof, such mortgage, deed of trnst or other lien, except as
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otherwise herein expressly permiited, shall be, and shall he expressed
to be, subject to the prior lien of this Indenture.

Seorion T.11. Subject to the provisions of Article Fourteen
hereof, the Company will at all times continue and maintain its eor-

porate existence.

Seorron 7.12. The Company will not permit any subsidiary com-
pany to increase the amount or number of shares of its stock of any
class unless effective provision is made that all such additional stock,
or such nart thereof as is proportionate to the part of the stock of
such class previeusly subject to the lien hereof, shall immediately
upon the issue or creation thereof be assigned -and delivered to the
Trustee as a part of the trust estate (subject to the provisions of any
indenture constituting a lien prior to the lien hereof on the shares
of such stock previously subject to the lien of this Indenture), any
such additional stock to be fully paid and nonassessable.

The Company will not permit any wholly owned subsidiary, as
that term is defined herein, to issue, create, assume O gnarantee
any bonds, obligations or other indebledness, or to create any mort-
gage or other lien on the property of sneh wholly owned subsidiary
or any part thereof, unless effeclive provision is made that such
bonds, obligations or other indebtedness and such mortgage or other
tien shall immediately upon the issue or ereation thereof be acgnired
by the Company and be assigned and delivered to the Trustee as a

THE WESTERS PACIFIC RAILROAD: COMPANY
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part of the trust estale (subject to the provisions of any indentore
constituting a lien prior to the lien hereof on secarities of such
wholly owned subsidiary which at the time are subject to the lien of
this Indenture); provided, however, that the foregoing provisions of

this paragraph shall not apply to

(1) current operating accounts for a period not at any date

exceeding six months,

(2) bonds, obligations or other indebtedness issued for the

purchase price of equipment, seenred by an equipment trost
agreement, lease, conditional sale agrecinent, mortgage or other
instrument of lien relating only fo such equipment,
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{2) bonds, obligations or other indebledness issued for the
purchase price of properly acquired afier the execution and de-
livery of this Indentnre, secored by a morigage or deed of trust
relating only to such property, if the principal amount of such
indebledness does not exceed 662 % of the cost of such property,

(4) bonds, obligations or other indebtedness which, or ibe
proceeds of which, are o be used by such corporation for, or to
reimburse ifself for, the construction or acguisition of addilional
lines of railroad or physical additions, betterments, improvements
or extensions of or to properly owned by it or of or to said
additional lines of railroad, if the principal amount of such in-
debledness does not exceed 66255 of the vost of such additional
Jines of railrond, or addiiions, betierments, improvements or
extensions, provided, such additional lines of railroad, er physi-
cal additions, bellerments, improvements or extensions ghall be
of a characler on account of which Bonds could be authenticated
and delivered by the Company if constructed or acquired by it,
and provided, further, that such wholly owned subsidiary shall
not creafe or issue bonds, obligations or other indebtedness in
respect thereof on a basis more favorable to it than would be
imposed upon the Company by the lerms of this Indenture if it
had construcled or acquired such properiy and had financed
such construction or acguisilion, or reimbursed itself therefor,
with Bonds or deposited cash,

{5) bonds, obligations or other indebledness created or issued
pursuant to Seetion 8.11 hereof,

(6) mortgages or other liens crealed to secure any bonds,
obligations or other indcbtedness of the character specified in the
foregoing subdivisions (2), (3), (4) and (5), or

(7) instruments of further assurance or security required
by a mortgage or deed of trust upon some part of the property
of such corporatien.

The Company will not withaut the consent of the Trustee permit
any subsidiary company to sell, lease or otherwise dispose of ifs
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' property as a whole or substantially as & whole, except to the Com-
N pany or to some other subsidiary company of whose securities, includ-
S L : ing stock, those snbject to the lien hereof represent at least an equal LR E
S D ) : proportionate interest. The Trustee ghall give such conseni upon Pl e
; compliance by the Company with the provisions of Section 8.11 hereof P
5 and upon being furnished with (1) Certified Resolutions requesting
such consent and siating that, in the judgment of the Board of Di-
rectors, the making by such subsidiary company of snch sale, lease
or other disposition is desirable from the point of view of the Com-
pany and will not materially impair or prejudice the security for the
Bonds or the inferesis of the bondholders, and(2) an Officers’ Certifi-
cate setting out the {erms of such sale, Jease or other disposition, and
stating that in the opinion of the signers such terms are fair to such
sobsidiary company and that the consideration to be received by such
sobsidiary company constilutes full and proper consideration for
such sale, lease or other disposition.

Seerioy 7.13. The Company will at all times keep insured
against loss by fire or otherwise such of its equipment, tools and
machinery, bnildings and other structures erected or {o be erected
on the trust estate, and other property used in connection with the
lines of railrond and the premizes at any lume subject to the lien
hereof, as is, at the time, usually insured by railroad companies, and
in the same manner and fo the same extent.

The proceeds of any insurance upon any part of the trust estate
(not including therein any procecds of insurance applicable to losses
with respect to property of third parties), if in excess of the sum
of $100,000 in the aggregate in respect of any one loss, shall, subject
to the requirements of any prier lien on such property, be de-
posited with the Trustee and shall be held in trust by it and
applied; at the written Request of the Company {(but if any of the
events specified in paragraphs {A) and {B) of Section 8.03 hereof
chall have happened and be contiuuing, subject to the approval of
the Trustee in its diseretion) to the repair, restoration or replace-
ment of the property damaged or destroyed, or to the purchase of
other praperty, real or personal, including equipment, or to the mak-
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ing of additions and beiterments io, or improvements of, property
now or hereafter subject to the lien hereof, or io reimburse ihe
Company for any expenditures made by it after §he dale of such loss
for any of such purposes; provided, however, {hat only proceeds
derived from insnrance on equipment may be applied to the parchase
of equipment or to the making of or reimbursement for additions and
bettermenis to equipment. Such repairs, resiorations, replacements,
purchases, additions, betterments and improvements shall be made
by or as direeted by {be Company and the cost thereof shall be
paid, or the Company reimbursed for its expenditures therefor, by
the Trustee ont of such proceeds. The Request of the Company
chall set forth ihe nature of such repairs, restorations, replacements,
purchases, ndditions, betlerments or improvements and the cost there-
of, and shall be accompanied by an Opinion of Counsel that the same
are, or upen the making or acquisition thereof will become, subject
to the lien of this Indenfure subjeet io mo prior liens other than
Permilted Encumbrances and prior Jiens to which the property dam-
aged or destroyed was subjecl. Such Request and Opinion shall
conslitute a sofficient warrant and direction to the Trustee for the
expenditure of =aid proceeds in accordance with said Request.

Notwithstanding any prior provisions of this Section 7.13, upon
the written Request of the Company, accompanied by Cerlified Reso-
lutions aunthorizing such Request, the Trustee ghall apply any such
procceds of insurance deposited with it to the purchase or redemption
oi ountslanding Bonds of any series specified by the Company in such
Request, in the manner provided for {he purchase or redemption
thereof by operation of the sinking fund provided for such series.

If such proceeds be $100,000 or less, they chall be paid to the
Company and applied by it to or for any one or more of the purposes
specified in this Section 7.13, and the Trustee shall be under no re-
spopsibility in connection therewith.

Secriox 7.14. The Company will not pledge any Bonds to secure
any indebtedness created, assumed or guaranteed, directly or in-
directly, by ithe Compauy if upoen the making of such pledge the excess
of the aggregate prineipal amount of all Bonds pledged by the Com-
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pany over the aggregate principal amonnt of all indebtedness secured
thereby would exceed 10% of the aggregate principal amount of all
Bonds then ouistanding, including pledged Bonds.

The Company will not pledge any Bonds if upon the making of
snch pledge the aggregate principal amonnt of all such Bonds pledged
by it wonld exceed 150% of the aggregate prineipal amount of gl
indebtedness secured by such pledges.

Seortox 7.15. The Company will, npon the consummation of the
reorganization or recapitalization of Sacramento Northern Railway,
a California corporation, pledge with the Trustee and subject to the
lien of this Indeniure all shares of stock and any otlier seenrities
which shall be received by the Company as'a result of said reorganiza-
tion or recapilalization, together with any shares of stock and other
secnrities of said Sacramento Northern Railway now held by the Com-
pany (all of which are expressly excepted from thie lien hereof) which
shal! not be cancelled as a result of such reorganization or recapi-
talization, and the Company will assign and deliver all.of said shares
of stock and other securities, if any, to the Trustee and will comply
with all ofher requirements necessary to subject the snme to the lien
of this Indenture.

Secriox 7.16. The Company will, with all convenient speed, duly
record, register, file, re-record, re-register and re-file this Indenture,
and also every indenlure supplemental hereto which may hereafter be
executed as may be required by law, in order to protect the lien
hereof on the property covered hereby or by such supplemental in-
denture, or intended so to be, and will pay any recording, registration
or filing tax or fee legally doe upon the recording, registering or
filing of this Indenture or of any indenture supplemental hereto, or
legally due at any time upon or in ccnuection with the issuance of
Ronds hereunder, and will make such statements and do such acts
now or hereafter as are or shall be required to be made or done by
it under any law aflecting the recording, registering or filing hereof
or of any such suppleniental indenture or upon such issuance.

&G
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ARTICLE EIGHT.
CoNTROL oF PLEDGED SECURITIES.

Secrior 801. Al stock cerfificates, bonds and other obligations
which the Company now owns or which it may hereafter acquire which
are subject to the lien hereof, or which are required by any of the
provisions of this Indenture to be pledged with the Trustee here-
under, shall forthwith or upon their receipt by the Company be
delivered 1o the Trusiee in bearer form or accompenied by proper
instruments of assignnent and transfer, and shall be held by and in
the custody of the Trustee subject {0 the terms and condifions of this
Indenture; provided, however, that slock ceriifientes representing
directors’ qualifying shares need not be so delivered unless and until
the Trustee shall deem such netion expedient for the protection of
the trusts hercunder.

Whenever any indenture constituting a lien prior to the lien of
thic Indenture on any shares of siock, bonds or other obligations
subjeet to the lien hereof shall be satisfied, released or discharged, the
Trustee (if there shall then be no other prior lien thereon requiring
the same 1o be otherwise held) shall be entitled {o receive and to
take possession of and lo hold such gecurities as part of the trust
estate; and the Company will execule and deliver {o the Trustee all
sach assignments, transfers, powers of allorney and otber instru-
ments, and iake all such other action, as the Trustee may reasonably
require, to the end that the Trustee shall oblain possession of all
eaid stock certificates, bonds and other obligations.

Secriox 802, The Trustee is auvthorized, in its discretion, to
cause to be registered as to principal in its name as Trustee, or in the
name of its nominee, any and all coupon bonds which the Trustee
shall receive as security under any of the provisions hereof, or it
may cause the same to be eschanged for registered bonds withont
coupons of any denomination. The Trustee may cause lo be trans-
ferred into its name as T'rustee, or inlo the name of iis mominee, all
registered bonds which it shall so receive. At any time the Trustee
may traosfer into its name as Trustee all or any shares of stock, the
certificates for which shall have been so received, or, in its discretion,
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the Trustee may hold such certificates in the name of the registered
holder thereof at the time of such delivery, or in the name of a
nominee or nominees of the Truatee, provided that the same be en-
dorsed in blank for transfer, or be accompanied by proper instru-
ments of assignment in blank duly executed by snch registered holder
or nominee; provided, however, that until an eveni of default, as
defined in Seetion 9.02 hereof, shall have happened and be continu-
ing, there shall not be transferred into the name of the Trustee, or
its nominee, shares of stock of carrier or other eorporations (in-
cluding, without limitation thereto, Alameda Belt Line, Central Cali-
fornia Traction Company, The Salt Lake City Union Depot and Rail-
road Company, The Oakland Terminal Railway and Railway Express
Agency, Incorporated) in any ease where the shares of stock of any
such corporation owned by the Company constitute less than 2
majority of the outstanding stock of sach corporation and all of
the remainder of such outstanding stock is owned by one or more

railroad corporations.

The Trustee may do whatever it may deem necessary for the
purpose of maintaining, preserving, renewing or extending the cor-
porate existence of any corporation, shares of ‘stock of which shall
be subject to the lien hereof, and for such purpose, from time to
time, may assign, transfer and deliver £o many shares of the stock
of any such corporatien as may be neeessary to qualify persons fe
act as directors of, or in any other officin} relation to, sueh corpora-
tion. Whenever the Compnny, not being in defaunlt hereunder, shall
in wrifing so request, stating in such Request that the Company has
no shares for that purpose under its control other than shares repre-
sented by cerlificates in the possession of the Trustee and held here-
under, the Trustee, at the cost and expense of the Company, shall
assign and transfer, to persons designated by the Company, a saffi-
cient number of the shares which then shall be held hereunder to
qualify such persons to act as directors of, or in any other official
relation to, the corporation which issued such shares; provided, how-

{rans for of the stock of any subsidiary eompany shall

ever, thai oy iTEGS
be made under {his provision which shall reduce the amount of stock
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in such subsidiery company held hereunder so as to render it less
than a majority of the stock of such saubsidiary company entitled to
vole for the eleclion of directors, and that in every case the Trustee
shall make such arrangements as it shall deem expedient for the pro-
tection of the trusts herennder in respect of the shares so assigned.

Al siock dividends npon shares of stock subject to the lien of
this Indentnre, unless required fo be delivered to {he trustee under
some mortgage or other instrument constituting z lien thereon prior
to the lien of this Indenture, shall be received by the Trustee and
held as part of the {rust estate.

Srecmox 803, Unless and until

(A) The Trusiee, under the powers herein granted, or a trustee
in bankruptey or a receiver, shall have entered info possession of the
lines of railroad, or some of ihem, constituting part of the frust
esiate; or

{B) Some one of the events of default enumerated in Section
9.02 hereof shall have happened and be continuing;

(1) the Trustee shall not (except with the consent of the
Company) colleet or enforee the collection of the principal of or
inferest upon any of {he pledged bLonds, obligations, claims or in-
debtedness subject to the lien hereof, whether before, at or after
maturity, and shall not enforce any of the proviziens of the mort-
gages, {rust deeds or other insiruments under which such bonds,
obligations, claims or indebtedness were issued, or Ly which the
satne are secured;

(2) the Company shall be entitled to receive all interest paid
and all eash dividends (except ns hereinafter in this Section 8.03
otherwise provided) in respect of such pledged bonds, obligations,
claims, indebtedness or shares of stock sehject to the lien hereof,
whether or not they have been transferred into the name of the
Trustee or its nominee; and

{3) from time to {ime upon the written Reguest of the
Company the Trustee shall deliver to the Company any coupons
for snch interest on pledged bonds then in its poseession there-
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tofore matured or maturing within fifteen (15} days after such
Request, and on like Request shall deliver te the Company sait-
able orders in favor of the Company, or its nominee, for the
payment of such interest and dividends, and the Company may
collect such coupons and interest and dividends as under clause
(2) of this Section 8.03 the Company is entitled to receive; and
the Trustee shall forthwith pay over to the Company any such
interest or dividends which may be collected or received by it.
In every such case the Company shall be entitled for its own
use to demand and reccive and colleet, release and discharge
the interest on any such claim against or indebtedness of any
other corporation subject to the lien hereof; and upon the Request
of the Company the Trustee shall execute any reassignmnents or
releases which may be required for that purpose. If any such
coupon or order for payment of interest or dividends delivered
to the Company as aforesaid shall not, as aforesaid, be forthwith
paid and cancelled or released and discharged, the Company shall
return the same to the Trustee;

provided, however, and-it is hereby declared and agreed, thai, except
as otherwise expressly provided in this Indenture,

(1) the Company shall not be entitled to receive, and the
Trustee shall not pay over lo it, any prircipal of any bond, obli-
gation, claim or indebledness suhjeet to the lien hereof';

{2) the Company shall not be entitled to receive, and the
Trustee shall not pay over to.it, any interest on any such bond,
obligation, claim or indebtedress subject 1o the lien hereof which
shall have been collected or paid out of the proceeds of any sale,
condemnafion or expropriation of any property covered by a
mortgage or lien securing such bond, obligation, claim er in-
debtedness, or out of the proceeds of & sale or condemnation
of any other property of the corporation liable upon such
bond, obligation, claim or indebtedness or as the result of a dis-
solution, liquidation or winding up of such corporation, unless
the principal amount of any such bond, obligation, claim or in-
debledness shall have been paid in foll;

r e
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(2} the Company shall noi be entitled to receive, and the
Trustee shall not pay over to it, any dividend on any shares of
stock subject to the lien hereof (including the redempiion price
of any soch shares of stock) which shall have been paid in stock,
or out of the proceeds of a sale or condemnaticn of any property
of the corporation which issued such stock, or upon or in the
course of dissolution, liquidation or winding up of any such
corporation, or which in any way shall be chargeable to or be
payable ont of capital, capital surplus or paid-in surplus; it
being the intention that the Company shall be enfitled to receive
only dividends paid out of earned surplus;

{4) the Company shaH not collect any such ecoupon or in-
terest, or any such-claim or indebiedness, or any such dividends,
by legal proceedings or by enforeement of any security therefor,
except with the written consent of the Trustee, nor in any manner
which the Trustee shall deem prejudicial to the trusts hercu=der.

The Trustee shall be entitled {c assume that any inferest received
by the Trustee or the Company on any bend, obligation, claim or
indebtedness is not paid out of the proceeds of any sale, condemnation
or expropriation of auy property covered by a mortgage or lien
securing such bond, obligation, claim or indebtedness, or out of the
proceeds of a =ale or condemnafion of any other property of the
corporation liable upon sueh bond, obligation, elaim or indebiedness,
or as the result of a dissolution, lignidation or winding up of such
corporation, and that any cash dividend received on any shares of
stock is not paid out of the proceeds of a sale or condemnation of any
property of the corporation which issued such stock, or upon or in the
course of dissolution, lignidation or winding up of any such corpora-
tion, and is not chargesble tc or paid ont of capital, eapital surplus or
paid-in surplus, until the Trusiee shall be notified in writing to the
contrary by the holders of pot less than 5% in principal amount of the
Bonds at the time oufgianding, giving the facts with respect thereto
and the basis of their information; and, in the absence of any such
written notification, it shall be conclusively presumed as between
the Trustee and the holders of the Bonds that in making or per-
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mitting any payments ihereof to the Company the Trusiee acted in
good faith.

) Sporiox 8.04. Any moneys which shall be paid on account of the
p.rmcipa.'l of any bond, chligation, claim or indebtedness or in redemp-
tion or retirement of any shares of stock sabject to the lien hereof,

LI R

: or as interest or dividends, which under the provisions of Section b
8.03 the Company is not entitled to receive (unless required to be paid 2

to the trustee nnder some mortgage or other instrument constituting

a lien thereon prior fo the len hereof, or upless applied on account

i of the price of property purchased pursuant to Section 8.06 hereof),

shall be received by the Trustee and held as part of the trust estate,
and from fime to time, so long as none of the events speecified in
paragraphs (A) and (B) of Section 8.03 hereof shall have hap-
pened and be continning, shall, at the election of the Company, be
applied, in whole or in part, by the Trustee
{a) to pay, or io reimburse the ('ompeny for, all or any
part of the Cost or Net Cost, as the cass mey be, of Additions
of a charaeier which conld otherwise he mede ihe basis for the
authentication of Bonds under Section 3.03 hereof; or

A

{s} to the purchase or redemption of outstanding Bonds
i of any series in the manner provided for the parchase or re-
i demption thercof by operation of the sinking fund provided
for such series.

Sush moneys shall be so applied by the Trusteé upon delivery
to it of the following:
(1) Certified Resolutions requesting such application of
a specified amount of such moneys;

{2) In case such moneys are to be applied pursuant to
paragraph (8) of this Section 8.04, such of the documents re-
quired by paragraphs (b), (), (d) and (e} of said Section
3.03 as shall be applicable.

Seerox 8.05. Unless some one or more of the events speci-
fied in paragraphs {A) and (B) of Section 8.03 hereci shall have
happened and be continuing, the Company shall have the right to
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vole upon, or to give any approval or congent in respect of
all shares of stock subject to the Ien hereof, for all purposes not
inconsistent with the provisions hereof. From time to fime, upon
the written Request of the Company, the Prostee forthwith shall
execnte and deliver, or cause to be execated and delivered, to the
Company or its nominees, suitable powers of attorney, proxies or
consents for such purposes in respect of any such shares of stock
which shall have been {ransferred to the Trustee or its nominee.
The Trastee shall be fully protected and shall incur no. liability in
executing and delivering, or causing lo be excculed and delivered,
any such powers of atforney or proxies or consents, upon the re-
ceipt of an Opinion of Counsel that the purpose or purpoges thereof
is or are not inconsistént with any of the provisions of this In-
denture.

Sporiox 806, In case default shall be made in the payment
of the principal of or interest on any of the bonds, obligations,
claims or indebiedness subject to the lien hereof, or in the dae
observance or performance of any covenant confained in any of the
came or in any morigage, deed of trust or trust agreement by which
the same are secured, or in the payment of the principal of, or in-
terest on, or in the due observance or performance of any cove-
nant contained in, any other bonds, obligations, claims or indebted-
ness. then secured by any such morigage, deed of frust or trust
agreement, then and in any such case the Trustee shall, on the
written Request of the Company if none. of the events specified in
paragraphs (A) and (B) of Section 803 hereof shall have hap-
pened and be continuing, and may, withont such Request if any omne
or more of such events shall have happened and be coniinuing, ex-
ercise and enforee, by legal proceedings or otherwise, any and al
rights and remedies under such bonds, obligations, claims or in-
debtedness and under any such morigage, deed of trust or trust
agreement.

In case

(a) at any tume uny corporation, shares of the siock of
which shall be subjeci to the lien hereof, shall be dissoived or
lignidated; or

——
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(by ali or svbstantially all of the property of amy such
corporation shall be sold at any judicial or other sale; or

(¢) any property covered by a mortgage seeuring any
bonds subject to the lien hereof, or subject to any charge or
trust for the payment of obligations subject to the lien hereof,
shall be sold npon fereclosure of such mortgage, or in enforce-
ment of soch charge or trust;

then and in any such case, if the property of such dissolved or
liquidated corporation, or the properly sold, can be acquired by
creditisg on the bonds, obligations, claims, indebtedness or shares
of stock held by the Trustee hereunder, any swms accruing or fo
be received thereon out of the proceeds of such property, and by pay-
ing the balance of the price of such property in cash, the Trustee
shall, irrespective of {he percentage of the price of such property
to be paid in cash, on the writlen Request of the Company (if nope
of the evenis specified in paragraphs (A) and (B) of Seclicn 8.03
hereof shall have happened and be continuing), and upon being pro-
vided with the amount of cash necessary therefor and indemnified
on accouni of ils expenses in connection therewith, purchase said
properiy or cause the same to be purchased on its behalf, either in
its name as Trustee or in the name of the Company or otherwise,
as it may determine, and-use such bonds, obligations, claims, indebi-
edness and shares of stock, so far as may be, to make payment there-
for; and if any one or more of the events specified in paragraphs
(A) and (B) of Section 8.03 hereof shall have happened and be con-
tinuing, withont the Request of the Company, the Trustee may, inr
its discretion, take such action if such property can be acquired by
paying not more than 105 of the price thereof in cask and may, in
its discretion, irrespective of the percentage of the price of such
property to be paid in cash, take such action if requested in writing
0 to do by the holders of a majority in principal amount of the
Bends then outstanding, but shall not be obligated to do so.

In ease of any such purchase, the Trustee shall take appropriate
steps to cause such property to be vested in the Company subject to
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the lien hereof as a first lien thereon subject only to any liens subject
to which such property shall have been sold and to Permitted En-
cumbrances, or at the option of the Company in some corporation
organized or to be organized with power o acquire and manage
such property, provided in the latfer event that all the bonds and
other indebtedness and capital stock of such corporation- shall be
received by #he Trustee and be held subject to the lien hereof. If
suck shares of stock of any such corporation so liquidated or dis-
solved, or whose property shall be se sold, or the bhonds or abliga-
tions, the morigage or other instrument sccuring which shall be
foreclosed or enforced, shall be held by the trastee under some
indenture constifuling a lien thereon prior to the lien of this In-
denture, the Trustee may permit the purchase of such property by
or on behalf of the trustee under such prior indenture.

The Company, on demnnd of the Trusiee, forthwith will pay,
or satisfacforily provide for, all appropriate expenditures made by
the Trustee under any of the provisions of this Section 8.6, in-
cluding all sums required fo oblain and perfect the ownership of
and iitle fo any properly which the Trustee shall purchase or shall
cause or aunthorize to be purchased pursuant to the provisions of
this Section 8.06; and in any ease, without impairment of, or preju-
dice 1o, any of iis righls hereunder by reason of any default of
the Company, the Trusfee, in ifs discrefion, may but need not make
advances for all such expenditures so lo be paid or provided by
the Company, or may procure such advances {o be made by others,
and for such advances made by the Trustee, or by others at its
request, with interest thereon, the Trustee chall have a lien prior
to the lien of the Bords, upon all bonds, obligations, claims, in-
debiedness and shares of stock in respect of which such advances
shall have been made, and the proceeds thereof, and any property
acquired by means thereof.

Secrrox 8.07. The Trustee, with the written consent of the
Company (and without such consent if one or more of the events
specified in paragraphs (A) and (B} of Section 8.03 hereof shall
have happened and be continuwing), mey join in or permit or author-
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ize the trustee ander uny indenture constifuting a lien thereon
prior to the lien of this Indenture to join in, any plan of readjust-
ment, recapitalization or reorganization in respect of any corpora-
tion shares of the stock, bonds, obligations, claims or indebtedness
of which shall be subject to the lHen hereof, and may accept or per-
mit or authorize the accepiance of any eash, securities or other
property issued in payment or exchange therefor under such plan.

Secrion 8.08. In ease the Trustee shall not purchase or eanse
to be purchased the property of any such dissolved or liquidated
corporation, or the property sold, pursuani to Section B.00 hereof,
or shaill not join in any plan of readjustment, recapitalization or
reorganization pursuant to Section 8.07 hereof, or shall join in such
plan of readjusiment, recapitalization or reorganization and cash
shall be distributable under said plan, applicable to the shares of
stock, bonds, obligations, claims or indebtedness subject to the lien
hereof, then the Trustee shall receive any portion of the proceeds
of such dissolution or liquidation or of such sale, or ary moneys
or seeurities distributable under any such plan appiicable to the
shares of stock, bonds, ohligations, claims or indebledness subjeet
to the lien hereof, unless such proceeds, moneys or securities are
required fo be paid fo and reezived by the trustee under some
mortgage or other instrument eenstitut:ag a lien thereon prior fo
the lHen of this Indenture. iny such mronevs and securilies rzeeived
by the Trustee shail be held by the Trustec as part of the trust
estate, and from time to tiree, so long as none of the evenis speci-
fied in paragraphs (A} and (1B) of Section 8.03 hereof shall have
happened and be coniinuing, stuch moneys shall, at the election of
the Company, be paid out and disposed of in the manner provided
in Seclion 8.04 hereof, and subject to the provisions of said See-
tion 8.04.

Secriox 8.09. The Trustee at any time in its diseretion, with
the written consent of the Company (and without such consent if
one or more of the events specified in paragraphs (A) and (B)
of Sectiop 8.03 hereof shall have happened and be continning), may
consent to the renewal or extension of any of the bonds, obligations,
claims or olher indebtedness subject to the lien hereof, and of the
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mortgages, deed of irmst or trmst agreements, if any, securing
the same, st the same or a higher or a lower rate of inlerest. In
case of the renewsl or exiension of any such bonds, obligations,
claims or other indebfedness, the Trustee may surrender the same
to the corporation which issued them or its successor, or present
the same for appropriate endorsement, and in lien thereof may re-
ceive remcwal or exiended bonds, obligations, claims or other in-
debiedness bearing such interest and maturing at such time as the
Truslee may deem reasonable; provided, however, that if any of
the same were secured by 2 liem, such renewal or extended bonds,
obligations, elaims or other indebledness shall be secured by & lien
upon ihe same properly, or upon the same property and additional
property, equal or superior. lo that securing the bonds, obligations,
claims or other indebiedness renewed or extended. The Trustee
may accept an Opinion of Counsel as conclusive evidence that such
extended or rencwal bonds, obligations, claims or other indebfedness
are so secured. All bonds; obligations, claims or other indebledness
received in exchange for or in renewal of any bonds, obligations,
claims or other indebledness subject to the lien of this Indenture
shall be held subject to the lien hereof in the same manner and to
the same extent as the bonds, obligations, claims or other indebted-
ness in exchange for or in renewal of which they shall have been
received.

Spcrion 8.10. The Trustee at any time in its discretion, with
the wrilten consent of the Company (and without such consent if
one or more of the events specified in paragraphs (A) and (B) of
Section 8.03 shall have happened and be contimuing), may (a) con-
sent to the cancellation of any of the shares of stock, bonds, obliga-
tions, claims or other indebtedness which, owing to foreclosure, re-
adjustment, recapitalization, reorganization, consolidation or sale, as
herein provided, of any of the corporations which issued the same, or
for any other reason, shall have become no longer of any value as seco-
rity for tbe Bonds hereby secured, and such shares of stock, bonds, ob-
ligations, claims or other indebiedness shall thereupon be cancelled and
delivered to the Company; and (b) consent to a reduction in amount
of the capitalization of any corporation shares of the capital stock
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of which shall be sabjest to the lien hereof provided the proportion-
afe amonnt so pledged is not thereby reduced. The Trosies may accept
an Opinion of Connsel £5 conclusive evidence that the rights of the
holders of the Bonds herennder will mot be prejudiced or impaired
by soch cancellaiion of any of such shares of stock, bonds, obligations,

‘claims or other indebtedness proposed to be made under any.of the

provisions of this Section 8.10.

Secriow 8.11. Any corporation, any shares of whose stock are
subject to the lien hereof, may consolidate with or merge into, or
sell, convey, transfer or lease nll or any part of ils property to,
the Company; provided, however, that such consolidation, merger,
sale, conveyance, transfer or lease ghall be made only upon such
terms as shall not in any way impair or prejudice the value of the
securily under this Indenture, and shall be subject to the provi-
sions of Article Fourieen bhereof to the extent that the same shall
apply. In the event of its consolidation with or merger into the Com-
pany, or of the sale, conveyance, transfer or lease of ils property to
the Company, this Indeniure shall become and be a lien upon the
properties of the corporation resulting from such consolidation or
merger and npon all the estate, right, title and inferest of the Com-
pany in any properiy or leaschold so acquired by the Company to
the extent provided in, and subject to the provisions of, Article Four-
teen hereof.

Subject to the provisions of Section 7.12 hereof, any corpora-
tion, any shares of whose stock are subject to the lien hereof, may
consolidate with or merge into, or sell, convey, transfer or. leasc

" all or any part of its property to, any other person or corporation;

provided, however, that the value of the security under this In-
denture shall not be in any way impaired or prejudiced therehy,
and provided, further, that the whole consideration payable, dis-
tributable or deliverable on account of the shares of capital stock
subjeet to the Jien hereof {whether such consideration be in eash
or otherwise) shall become subject to the lien hereof and shall
(unless required to be delivered to the trustee under some mort-
gage or other instrument constituting a lien thereon prior to the

(3] i
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lien of this Indenture} be delivered to the Trustee, and shall be
held as part of the frost eslate. Any cash included in such com-
sideration shall, from lime to time, so long as none of the events
specified in paragraphs (A), and (B) of Seclion 8.03 hereof shall
have happened and be continuing, at the election of the Company,
be paid out and disposed of in the manmer provided in Section 8.04
hereof and subject lo the provisions of said Seciion 8.04.

The Trusiee may accepl an Opinion of Counsel as conclusive
evidence that the value of the security hereof will not be impaired
or prejudiced by anoy consolidation, merger, sale, conveyance, {rans-
fer or lease proposed to be made under the provisions of this See-
tion 8.1L

The siock of any corporation, any shares of whose stock are
sobject to the lJien hereof, may for the purpose of carrying out
any {ransaction permitied by the foregoing provisions of this See-
tion 8.11, and as a part of or in contemplalion of such transaction,
be increased or reduced to the extent necessary therefor, provided
that the percentage of the capital stock of such corporation of each
class subject to the lien hereof shall mot be decreased by such in
crease or reduction of capital stock.

The Trustee shall do any and all things proper lo carry into
effect the purpoeses of this Seetion 811, and in order Lo facililate
any consolidation, merger, sale, conveyance, transfer or lease con-
templated by this Section 8.11 {he Trustee, if necessary, shall either
vole or transfer into the name of the Company, under such restric-
tions as it may deem sufficient for the protection of the holders of

the Bonds, the stock of any corporation about to be so merged or |

consolidated; but the cerlificates for any shares so iransferred
into the name of the Company shall forthwith be delivered to and
held by the Trusiee hereunder, and the Company shall execute and
deliver to the Trusice such insiruments as the Trustee shall deem
pecessary in order to enabie it 1o transfer such shares back into
its own name.

P e
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ARTICLE NINE.
Resmenirs oF Trustee axp BonpHotpers ¥ Event ofF DEFaULT.

Secriox 9.01. The Company will not, direcily or indirectly,
extend or assent to the extension of the time for payment of any
conpon or claim for interest on any of the Bonds hereby secured,
and it will not, directly or indirectly, be a party to or approve any
snch arrangement by purchasing or refunding said coupons or
claims for interest or in any other manner. I the time for payment
of any such conpon er claim for interest shall be =0 extended, :
whether or not by or with the consent of the Company, such cou- i
pen or claim for inferest shall not be entitted, in case of default
hereunder, to the benefit of the security of this Indenture, except
gobject to the prior payment in full of the prineipal of all Bonds
hereby secured and then ouislanding and all coupons and interest
on such Bonds the payment of which shall not have been extended; :
provided, however, that the foregoing provisions of this Section 5
901 shall not be applicable to any coupon or claim for interest the
time for the payment of which shall have been exiended, if such
extension be pursuant to a plan proposed by the Company fo all
holders of any one or more series of Bonds secured hereby and
then ontstanding.

Neither any coupon appertaining lo any Bond hereby secured, nor
any claim for interest on any regislered Bond, which in any way
at or after maturily shall have been transferred or pledged sepa-
rate and apart from the Bond o which it relates, shall, unless ac-
companied by such Bond, be entitled, in case of default hereunder,
to any benefit of or from this Indenfure, except after the prior pay-
ment in full of the principal of the Bonds hereby secured, and of
alt coupons and interest obligations not so transferred or pledged.

If ‘any matured coupons or claitns for interest on any of the
Bonds at or after maturity shall be owned by the Company, or
pirchased by it or on its behalf, then such matured coupons or
olaims for interest shall not be entitled to the benefit or security
of thia Indenture; and the Company covenants that all such coupons
and claims for interest so owned or purchased by it, or on its be-
half, at or after their maturity, shall be cancelled forthwith.
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Szcrron 2.02. If ome or more of the following events, herein

somelimes called ‘“events of defanlt’’, shall happen, that is to say:

(a) Default shall be made in the payment of any insiall.
ment of interest om any of the Bonds when and as the same
shall become due and payable, as tlierein and herein expressed,
and such default shall! have continued for sixty days; or

{b) Default shall be made in the payment of the principal
of any of the Bonds when and as the same shall become due
and payable, either upon =lated maturity or upon call for re-
demption or otherwise as herein provided; or

(¢) Default shall be made in the payment of any install-
ment of any sinking fund provided for hercin or in any indon-
fure supplemental hereto, in respect of the Bonds or any series
{hereof, wher and as such installment shall become do: and
payable in accordance “with the ferms of this Indenture - of
any such supplemental indentore, and such default shall hizve
continued for sixty days; or

{(d) Defaunlt shall be made in the observance or perform-
ance of any other of the covenants, conditions and agreements
on the part of the Company, ifs successors or assigmn, con-
fained in the Bonds or in {his Indenlure or in any indenture
supplemental hereto, and such default shall continue for sizty
days after written notice specifying such default and requiring
the samne {o be remedied shall have been given to the Company
by the Trustee, which nolice may be given by the Truslee in
its diseretion, and shall be given on the written request of the
holders of twenty-five per cent. in prineipal amount of the Bonde
at the time outstanding; or

{e) An order shall be made by a court of competent ju-
risdiction for the appoiniment, without the consent of the Com-
pany, of a receiver or frustee of the Company or of all or any
part of the trust estate and such receiver or trustee shall not
bhave been discharged within sixiy days; or pursuant to any
bankrupley, insolvency, reorganization, readjustment or debtor
relief proceeding, any such couri shall have taken jurisdiction
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of the proparty of the Company and such proceeding shall not
have heen dismissed within sixty days; or

(f) The Company shall apply for or consent to the ap-
pointment of a receiver or trustee for itself or all or the major
part of the trust estate, or shall file a petition seeking reorgan-
; ization or readjustment or similar relief under any Federal
statute, or shall admit in writing the material allegations of
any such petition, or shall file a petition to take advantage of
any debtor relief act;

then, and in any such case, the Truste¢ personally, or by its agents
or attorneys, while such event of default shall continue, may, but
shall not be obligated fo, enter info and upon all or any part of the
railroads, rolling stock and other equipment, property and preni-
E ises, lands, rights, interests and franchises hereby conveyed, or in-
B tended so to be, and each and every part thereof, and may exclude
’ the Company, its agents and servants wholly therefrom; and having
and holding the same, may use, operate, manage and control said
railroads and other property, regulate the tolls for the transporta-
tion of passengers and freight thereon, and conduet the ‘business
thereof, either personslly or by ils superintendents, managers,
' agents, servants or attorneys; and upon every sueh eniry the Trus-
: tee, at the expense of the tfrust estate, either by purchase, repair
' or consiruction, may from time to time maintain and restore the
rolling stock and other equipment, tools and machinery, buildings,
bridges and struclures and other property erected mpon or pro-
vided for use in conmection with said railronds and other property,
and may insure or keep insured such of the same as are usually
insured by railroad companies and in the same manner and {o the
same extent; and likewise, from time to time, at the cxpense of the
trost estate, may make all mecessary or proper repairs, renewals
and replacements, and useful alterations, additions, betterments and
improvements thereto and thereon, as to it may seem judicions; and
may manage the mortgaged railroads and property and carry on
the business and exercise ail rights and powers of the Company,
either in the name of the Company or otherwise, as the Trustee
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shall deem best. And the Trusiee shalli be entitled to collect and
receive all revenues, rents, earnings, issnes, tolls, profits and other
income of the same and every part thereof, and alse the income
from all bonds, obligations, claims, indebtedness and shares of stock
subject {0 the lien hereof. And after deducling the expenses of
operating said railreads and other properly, and of conducting the
basiness thereof and of all repairs, mainicnance, renewals, replace-
ments, alterations, additions, betterments and improvements and all
payments which may be made for {axes, assessments, insurance and
prior or other proper charges upon the irust estaie, or any part
thereof, as well as just and reasonable compensation for its own
services and for all aitorneys, sdgenis, clerks, servanis and other
employees by it properly engaged and cmployed, the Trusiee shall
apply the moneys arising as aforesaid, as follows:

(i) In case the principal of none of the Bonds shall have
become due, by declaration or otherwise, and be unpaid, to the
payment of the interest in default on {he Bonds in the order
of the maturity of the installments of such inlerest, such paz-
ments to be made ratably to the persons entitled thereto, withont
discrimination or preference;

(ii) Ip case the principal of all or any part of the Bonds
shall have become due, by declaralion or otherwise, and shall be
unpaid, first, to the payment of inlerest acerued on the ounlstand-
ing Bonds prior to the date upon which the principal of all or any
part of the Bonds became due and payable, in'the order of the
malurity of the installments of such inleresi, and second, lo
the paymeni of inlerest accrued on the ounisianding Bonds after
said date upon which the principal of &ll or any part of the
Bonds became due and pavable, in {hie order of the maturity of
the instaVlmenis of such interest, at the legal rate om overdue
principal and ai the rate expressed in the Bonds which shall
not have become due, by declaration or olberwise, and fhird (sub-
jeet to the provisions of Section 9.04), {o the payment of the
principal of all of said Bonds, whether due or not; in every in-
stance such payments to be made ratably o the persons entitled
thereto without discrimination or preference; and
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(iii) In case no Bond interest is in default and the prin-
cipal of noue of the Bonds shall have become due, by declara-
tion or otherwise, to remedy any other defaults of the Compeany
hereunder in such manner as in the judgment of the T'rustee shall
best serve the interests of the holders of the Bonds.

These provisions, however, shall not be deemed in anywite to
modify the provisions of Section 9.01 hereof, and are subject thereto.

Secrion 9.03. If any one or more of the events specified in
paragraphs (A) and (B) of Section 803 hereof shall have hap-
pened and be continuiog, the Trustee shdll be entitled to vote on
all shares of stock then subject to the lien hereof, and to colect
and receive all dividends on all such shares of stock and all sums
payable for principal, interest or otherwise npon any bonds, obliga-
tions, elaims or other indebtedness ihat shall then be subject te the
lien hereof, and to apply the net moneys 50 received as hereinbefore in
SQection 9.02 hercof provided; and, as holder of any sueh shares of
stock and of any such bonds, obligations, claims or other indebted-
ness, to perform any and all _aets, or {0 make or execite any and
all transfers, requests, requisitions. or other instruments for the
purpose of carrying out the provisions of this Section 9.03; but.
in the event that a receiver or trustee of the Company or any of
the railroads embraced in the trust estate shall have been appointed
and shall be 'in possession thereof, the Trustee from time to time
in its discretion may, and if so requested in wriling by the holders
of a majority in prineipal amount of the DBonds then outstanding
ghall, torn over an¥ part or all of such moneys to such receiver or
trustee.

Scorrox 9.04, In case any 0D& OF more of the events of defanit
ghsll have happened and be continuing, the Trustee by notice in
writing delivered to the Company ma¥, and upon the written Te-
quest of the holders of twenty-five per cent. in principal amount
of the Bonds then outstanding, shall, declare lie principal of all Bonds
then outstanding to be forthwith due and payable, and upen any such
declaration the same chall become and be forthwith due and pavable,
anything herein or in the Bonds contained to the coutrary notwith-
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standing. This provision, howaver, is subject to the condition that i,
at any fime after the principal of the Bonds shall have been so de-
clared due and payable and before any ssle of the trust estate or
any substantial part thereof shall have been made in enforcement
of this Indenture, all arrears of interest upon all outstanding Bonds,
and the principal of any of the Bonds which shall have become due
by their terms, together with the reasonable charges and expenses
of the Trustee, its agents and attorneys, shall either be paid by the
Company or be collected out of the income of the trust estate, and
all ofher defaults (except a default in the payment of the prineipal
of the Bonds so declared due and payable) under the Bonds, or
under this Indenture, shall be made good or adeyuate provision
made therefor, to the satisfaction of ‘the Trustee, then and in such
case upon the written request of the helders of a majarity in prinei-
pal amount of the Bonds then outstanding, the Trustee shall, by writ-
ten notice fo the Company, waive such default and its consequences
and rescind and annul such declaration in its entirety; but no such
action shall extend to or affeet any subsequent default or impair any
rights consequént thercon.

Secrion 905, If one or more of the events of default shall
have happened and be continuing, the Trustee way, in ils diserefion,
with or without eniry, personaily or by atlorney,

{a) il and to the exient permitted by law, sell, subject to
any then exisling prior liens thereon, io the highest and best
bidder, all and singular the trust. estate, including shares of
stock, bonds, other securities and claims, rights, franchises, in-
ferests and appurtensnces and all real and personal property
of every kind, and all right, litle and interest therein, and right
of redemption ihereof; and sueh sale or sales shall be made at
public auetion, at such place and at such time and upon such
terins as the Trustee may fix; or :

(b) proceed fo protect and to enforce iis righis and the
rights of the holders of the onistanding Bonds by a suit or suits
in equity or ai law, whether for the specific performanee of any
covenant or agreement contained herein, or in aid of the execotion
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grented, or for the foreclosure hereof, oT

for the enforcement of any otlier appropriate legal or equitable
remedy, as the Trustee, being advized by coumsel, shall deem

most effectusl to protect and enforce any of its rights or duties

herennder or the rights hereunder of the holders of the out-

standing Bonds.

Seerox 9.06. Upon the written request of the holders of rot less
than twenty-five per cent. in principal amount of the Bonds then out-
standing, in case one Or InoTé of the evenis of defanlt shall have
happened and be contipuing, it shall be the duty of the Trustee,
apen being indenmified as hereinafter provided, to take all steps
needful for the protection and enforcement of its rights and the rights
of the holders of the Bonds hereunder, and to exercise the power of
entry or of sale herein conferred, or both, or to teke appropriate
judicial proceedings by action, suit or otherwise as the Trustee,

being advised by counsel, shall deem most expedient in the interest
of the holders of the Bonds.
Anything in this Indentur

of any power herein

e to the contrary notwithstanding, the

holders of a majority in principal amount of the Bonds ther ont-
standing shall have the right, at any time and from time to time, by
an instroment in WTiting executed nnd delivered to the Trustee, 1o
direct and control the action of the Trustee in any proceedings under
this Article Nine; provided that such direction shall not be in conflict

with the provisions of law or of this Indenture.

In the event of any sale, whether maede under
pursuant to judicial proceed-
offered for sale in one

Secmex 9.07.
the power of sale herein granted or

ings, the whole of the trust estate may be
lot or parcel and as an entirety, including all the railroads, equip-

ment, franchises, leases, leasehold inferests, contracts, shares of
stock, bonds and other real and personal property of every name
and nafure, unfess (1) sueh sale as an entirety is impracticable by
reason of some statute, or impracticable in the opinion of the Trus-
tes for some other cause; or (2) the holders of & majority in prin-
cipal amount of the Bonds then ontstanding shall in writing request
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the Trostee fo canse the trust estate to be sold in parcels, in which
o _ case the sale shall be made in such parcels and in soch order as
S ehall be specified in such request,

7 The Company, for itself snd all persons hereafter claiming
through or under it or who may at any {ime hereafter become
: holders of liens junier to the lien hereof, hereby expressly waives
and releases all right to have the properties comprised in the trust
estate marshalled upon any foreclosure or other enforcement here-
of, and the Trustee or any court in which the foreclosure of this
Indenture or the administration of the {rust hereby created is
sought shall heve the right as aforesaid to sell the entire properly
of every description coinprised in the trust estate as a whole in a
single Jot or pareel,

The personal properiy and chattels conveyed, or intended to be
eonveyed, by or pursuant {o this Indenture, other than stocks and
bonds and other obligations or securities or claims, shall be real
property for all the purposes of {his Indenture, and shall be held and
taken to be fixtures and appuriepances of the Company’s lines of
railroad and a part thereof, and are 1o be nsed and sold therewith
and not separate therefrom, except as herein otherwise provided.

Secmiox 9.08.  Notice of anv sale by the Trusiee pursuani to
the provisions hereof shall state the time and place when and where
the same is to.be made, and =hall conlain a brief general descrip-
tion of the properiy {o be sold, and shall be sufficiently given if
published at least once in each week, on any day of the week, for
four suceessive calendar weecks, prior .o such sale in a daily news.
paper printed in the English language and published and of gen-
eral cirenlation in the City and County of San Francisco, Cali-
fornia, and in a daily newspaper similarly printed, and published
and of general circulation in the Borough of Manhattan, City and :
State of New York. If other and different notice requirements are i
impased by law which would not be met by compliance with the
provisions of this Section 9.08, such requirements of law shall also
be complied with,
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Secrrox 9.09. The Trustee may adjourn from time to time
any sale to be made by it under the provisions hereof, by announce-
raent at the time and place appointed for such sale, or for such
adjourned sale or sales; and without further notice or publication,
it may make snch sale at the time and place to which the same shall
be so adjourned.

Secrion 9.10. Upon the completion of any sale or sales by it
hereunder, the Trustee shall exeeute and deliver to the accepted
purchaser or purchasers a good and sufficient deed, or good and
sofficient deeds, and other instruments conveying, assigning and
transferring the properties sold. The Trustee and its successors
are hereby appointed the true and lawful sattorneys, irrevocably,
of the Company in its neme and siead to make all conveyances, as-
signmenis and transfers of the premises and properly thes sold,
which the Truostee shall deem advisable; and, for that purpose, the
Trustee or its soceessors may execute all requisite deeds and im-
struments of assignment and transfer and may substifute one or
more persons with like power; the Company hereby ralifying and
confirming all that iis said atlforneys or such subslitute ‘or sub-
stitutes shall lawfolly do by virtue hereof. Nevertheless, the Com-
pany shall, if so requested by the Truslee, ratify and confirm any
sale or sales by executing and delivering to the Trustee, or to such
purchaser or purchasers, all such instruments as may, in the judg-
ment of the Trustee, be advisable for the purpose.

Any such sale or sales made hereunder, whether made under
the power of sale herein granted or pursuant to judicial proceed-
ings, shall operate to divest all right, title and interest whatsoever,
gither at law or in equity, of the Company, of, in and to the prop-
erty so sold, and shall be a perpetual bar, both at law and in equity,
against the Company, its successors and assigns, and against any
and all persons ciaiming the property sold, or any part thereof,
from, throngh or under the Company, its successors or assigns.

Secrion 911, The receipt of the Trustee for the purchase
money paid at any such sale made by it shall be a sufficient dis-
charge therefor to any purchaser of the property, or any part there-
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of, sold as aforesaid; and no swch purchaser or represeniatives,
grantees or arsigns of such purchaser, after paying such purchase
money and receiving such receipt, shall be hound to see to the appli-
cation of such purchase money or any part thereof upon er for any
trust or purpose of this Indenture, or in any manner whatsoever be
answerable for any loss, misapplication or non-application of any
such porchase money, or any part thereof, or be bound to inquire
as to the authorization, necessity, expediency or regularity of any
such sale.

Secrior 9.12. In case of a sale of the troust estate substan-
tially as a whole under any of fhe foregoing provisions of this
Article Nine, whether made under the power of sale herein granted
or pursuant to judicial proceedings, the principal of all of the Bonds
then outstanding, if ‘not previously due, shall immediately there-
upon become due and payable, anything herein or in the Bonds to
the contrary notwithstanding.

Sectiox 9.13. The proceeds of any such sale, whether made
under the power of sale herein granted or pursuvant to judicial
proceedings, together with any other sums which may then be held
by or for the Trustee under any of the provisions hereof as part
of the trust estate or the proceeds thereof, except sums held in trost
for the benefit of the holders of particular Bords or coupons, shall
be applied as follows:

First. To the payment of the cosis srd expenses of such
sale, including reasonable compensation to the Trustee, its
agents, a!forneys and counsel, and of all expenses, liabilities
and advences made or incarred by the Trustee, and to the pay-
ment of all taxes, assessments’ or other liens prior to the lien
hereof on the property sold, except prior liens, if any, sabject
to which the property shall have been sold.

Second. To the payment of the whole amount then due
and unpail upon ihe ouistanding Boads for principal and in-
{erest, including interest on the overdue principal; and in case
such proceeds shell be insofficient to pay in foll the whole
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hereof.

amount so due and unpaid, then to the payment of such unpaid
principal and interest, ratably according fo the aggregate there-
of, without preference or priority of any series cver any other
series, or of principal over interest, or of interest over prineipal,
or of any installment of interest over any other installment of
interest, subject, however, to the provisions of Section 9.01

THE WESTERN PACIFIC BAILEOAD GOHPARY
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Third. To the payment of the surplus, if any, to the Cown-

pany, its successors or assigns, or to whosoever may be law-
fully entitled to receive the same, or as a conrt of competent

jurisdiction may direct.

Secrior 9.14. Upon any such sale under any of the foregoing
provisions of this Article Nine, whether made under the power of

property without further accountabhility.

Secrron 9.15. The Company covenants that
(1) if default shall be made in the payment of any in-
stallment of interest on any of the outstanding Bonds when and

sale herein granted or pursuant to judieial proceedings, any pur-
chaser, for or in settlement or payment of the purchase price of
the property purchased, shall be entitled to use and apply any
Bonds and any matured and unpaid coupons and interest obligations
hereby secured, subject to the provisions of Section 9.01 hereof,
by presenting such Bonds and coupons in order that there may he
eredited as paid thereon the sums payable out of the nei pro-
ceeds of such sale io the holder of such Bonds and coupons as
his ratable share of such net proceeds, after the deduction ef costs,
expenses, reasonable compensation end other charges, for which
expenses provision shall be made in cash; and thereupon such pur-
chaser shall be eredited, on account of such purchase price payable
by him, with the sums payable out of such net proceeds which shall
be applicable to the payment of, and which shall have heen credited
upon, the Bonds and coupons so presented. At any such sale, any
holder or holders of Bonds may bid for and purchase such property,
and may make payment therefor as aforesaid, and upon eompliance
with the terins of said sale, may hold, retain and dispose of such
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a3 the same shall become payable, as therein and herein ex-
pressed; and such default shall have continued for sixty daye; or

(2) if default shall be made in the payment of the prin-
cipal of any of the onistanding Bonds, or the premium {hereon
payable on redemption thereof, when the same shall become due
and payable, whether upon stated maturity, or upon call for re-
demption, or upon declaralion as provided in Section 9.04 here-
of, or upon & sale as provided in Seetion 9.12 hereof, or other-
wise as herein provided; :

then, upon demand of the Trustee, the Company will pay to the
Trustee, for the benefit of the holders of such Bonds and coupons,
the whole amount then due and payable upen the Bonds and coupons
for prineipal (and premium, if any} and interest, or both, as the case
may be, with interest on the overdue principal; and, in case the
Company shall fail to pay the same forthwith upon such demand, the . RS
Trustes, in its own name and as trostee of an express trust, shall P LT
be entitled to recover judgment for the whole amount so due and P L
unpaid, if under applicable law such action is permitted without
first exhausting the security hereunder and if the commencement i
or proseculion of such action or enirv of Jndgment in such aetion i
does not resalt in the surrender, impairment, waiver or loss of the
lien of this Indenture on the trust estate or any portion thereof.

Any moneys collected by fhe Trustea in any svch aclion shall
be applied by the Trusice,
First, to the payment of the expenses, disbursements and
reasonable compensation of the Trustee, its agents and attor-
neys, in ihe collection of such moneys or otherwise.

Second, to the paymment of the amounts then due and un-
paid upon the outstanding Bonds and conpons in respect of which
such moneys shall have been colected, for principal and interest,
with interest on the overdue principal, ratably to the aggre-
gate of such principal! and interest, without preference or priority
of any kind, but subject to the provisions of Section 6.01 hereof,
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at the date fixed by the Trustee for distribution of such moneys,
on presentation of the several Bonds and coupons and their sur-
render if fully paid, or for proper stamping if only partly paid.

Secrron 9.16. The Company will not at any time insist upon
" or plead, or in any mamner whatzver claim, or take the henefit or
advantage of, any sfay or extension under any law or rule of law,
now or herc.fer in force, wherever enscted or established, which
may affect the covenants or terms of, or lien of, or enforcement of,
this Indenture, nor will it claim, take or insist upon any benefit or
advantage from any law or rule of law, now or hereafter in force,
wherever enacled or established, providing for the valnation or
appraisal of the trast esfate or any part thereof, prior to any sale
or sales thereof to be made pursuant to any provision herein con-
tained, or fo the decree, judgment or order of any court of com-
petent jurisdiction; nor after any such sale or sales will it elaim or
exercise any right onder any statute heretofore or hereafier en-
acted by the TInited States or by any State, or otherwise, to redeem
the property so sold or any part thereof. The Company hereby ex-
pressly waives all benefit and advantage of any such law or rule of
law, and covenanis that it will not hinder, delay or impede the
exeention of any pswer herein granied or delegated fo the Trustee,
but that it will suffer and permit the execulion of every such power
as though no such taw or rule of law had been enacled or established.

Secrion 9.17. Upon filing a bill in equily, or upon commence-
ment of any other judicial proceedings, to enforce any right of the
Trustee or of the holders of Bonds hercunder, the Trustee shall
be entitled, as a matter of right, to the appointiient of a receiver
of the trust estate, and of the revenues, rents, earmings, issues,
tolls, profits and other income thereof, with such powers as the conrt
making such appointment shall confer.

Secrion 9.18. In case the Company shall make default in any
of the respects specified in Section 9.02 hereof and {a) at any time
daoring the continuance of such default there shall be any existing
judgment ageinst the Company unsatisfied and unsecured by bond
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on sppeal, or (b) in any judicial proceeding by any party other
than the Trustee, a recciver or irustee shall be appointed of the
Company or of the trust estate or any part thereof, or a judgment
or order shall be entered for the sequestration of ils property or
any part thercof, or (¢) the Company shall, by Certified Resalu-
tions delivered to the Trustee, admit to the Trustee its inability
to make good such default within the period of grace in Section
9.02 hereof provided, if any, the Trustee, in any such case, shall
therenpon, withont waiting the period of grace, if any, provided
in said Section 9.02 in respect of such default, be entitled in its
diseretion forthwith to exercise the right of entry conferred by
fhis Article Nine, and alss any and all other rights and powers
conferred by this Article Nine npon and provided to be exercized
by the Trustee upon the happening and coniinuance of an event
of default; and as a8 matter of right the Trustee shall thereupon
be entitled, in.its discretion, to the appointment of a receiver of
the trust esiate and of the renis, issues, profits, tolls, revenues and
income thereef, with such powers as the court making such appoint-
ment shall confer.

Seerion 9.19. Whenever the Company shall deem expedient
for the belter protection or security of the Bonds {(although then
none of ihe evenis of default entitling the Trustee to enter into
possession shall have happened) the Company, with the consent of
the Trustee, may surrender snd deliver to the Trustee full posses-
sion of the whole or of any part of {he trust esiate, and may an-
thorize the Trustee fo collect the interest and dividends on any or
all bonds, obligations, claims, indebtedness and shares of stock sub-
ject to the lien hereof, and to vote upon any or all sueh shares of
stock, for any period fixed or indefinile. In such event, the Trustee
shall enter info and on the premises and property so surrendered
and delivered, and shall take and receive possession thereof for
such period, fixed or indefinite, as aforesaid, without prejudice,
however, fo its right at aay time subsequently, when enlitled thereto
by any provision hereof, {o insist upon maintaining and to maintain
snch possession though beyond fhe expiration of eny such pre-
seribed pertod. From the time of its entry upon such premises and
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property, the Trustee shall work, maintain, use, manage, confrol
and employ the same in accordance with the provisions hereof, and
shall receive and apply the income and revenues thereof as pro-
vided in Section 9.02 hereof.

i Upon application of the Trustee to any court of competent
N jurisdiction, and with the consent of the Company, even.though
none of the evenis of defanlt shall have happened and be continu-
ing, and without snch consent if one or more of the events of de-
fauli shall have happened and be continuing, a receiver may be
appointed to take possession of, and to operate, maintain and man-
age the whole or any part of the trust estate, and the Company
zhall transfer and deliver to such receiver all such property, where-
soever the same may be situated.

Secrion 9.20. In every case when a receiver or trustee of the
trust estate, or any part thereof, shall be appointed, whether under
Sections 9.17, 9.18 or 9.19 hereof, or otherwise, the net income and
revenues of the trust estate or such part thereof shall be paid over
to and shall be received by the Trustee for the benefit of the haiders
of the Bonds and coupons and shall be applied as provided in Sec-
tion 9.02 hereof. Notwithstanding the appointment of any such
receiver or trustee, the Trustee shall be entitled, as pledgee, to con-
tinne to retain possession and contrel of any moneys or securifies
held by it as security herennder, and all payments and distributions
made in respect thereof.

Sectios 9.21. No holder of any of the Bonds or coupons shall
have any right to institute any suit, action or proceeding in equity
or at law for the foreclosure hereof, or for the execution of any
trust hereunder, or for the appointment of a receiver or for any
other remeds hereunder, unless (a) such holder shall previously have
delivered to the Trustee written notice {hat some event of default
specified in such notice has happened and is continuing, and (b)
the holders of not less than tweniy-five per ceni. in prineipal amounnt
of the Bonds then ouistanding shall have requested the Trustee in
writing to take action in respect of such event of default, and shall
have afforded to the Trustee reasenable opportunity either to pro-
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ceed to exercise the powers hereinbefore granted or to institute such
snit, =elion or proceeding in ils own name, and (¢) one or more
holders of Bonds shall have offered to the Trustee reasonably ade-
quate security and indemnity, satisfactory {o it, against the costs,
expenses and liabilities to be incurred therein or thcreby and (d) the
Trusiee shall have refused or neglected to set on such notification,
request and offer of indemniiy for at least thirty days. . Suech
notification, request and offer of indemnity are hereby declared in
every such case, at the oplion of the Trustee, to he conditions prece-
dent to the execution of the powers and irusts hereof and io any
aclion or cause of aciion for foreclosure or for the appointment of a
receiver or any other remedy hereunder; il being intended that no
one or more holders of the Bonds or coupons shall have any right
in any manner whatever by his or their action to affect, disturb or
prejudice the lien hercof, or {o enforce any right hereunder except
in the manner herein provided, and that all proceedings at law or
in equity shall be instituted, had and maintained in the mauner herein
provided and for the cqual henefil of all holders of the outstanding
Bonds and coupons.

Nothing conlained in this Article Nine or elsewhere herein or in
the Bonds or coupons shall affect or impair the olligation of the
Company to pay the principal of, premium if any, and interest on
the Bonds to the respective holders of the Bonds and coupons, in
accordance with the terms of such Bonds and eoupons, nor affect or
impair whatever right of action at law is given to such holders hy
applicable law to collect such paviment if the exercise of such
right of action a1 law without first exhausting the security does not
result in the surrender, iinpairmeni, waiver or loss of the lien of
this Indeniure on the trust estate or any portion thereof as to
either such holders’ Bonds and ecoupons or other holders’” Bonds
and coupons.

All rights of action under this Indenture may be enforced by
the Trostee without ihe possession of any of the Bonds or coupons
or the produection thereof on the trial or other proceedings relative
thereto, and any =uch suit or proceedings instituted by the Trustee
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shall be brought in its name; and any recovery of judgment shall be
for the ratable henefit of the holders of the Bonds and coupons.

Secriox 9.22. Except as herein expressly provided to the con-
trary, no remedy herein conferred upon or reserved to the Trustee,
or the holders of the Bonds, is intended to be exclusive of amy
other remed:- or remedies and each and every such remedy shall
be cumulativ - and shall be in addition to every other remedy given
hereunder or wow or hereafter existing at law or in equity or by
statute.

Secrion 9.23. No delay or omission of the Trustee, or of any
holder of the Bonds, to exercise amy right or power accruing upon
any default, shall impair any such right or power or shall be con-
strued to be a waiver of any such default, or an acquiescence there-
in; and every power and remedy given by this Article Nine to the
Trustee and to the bondholders, respectively, may be exercised,
from time to time and as often as may be deemed expedient, by
the Trustee or by the holders of the Bonds, respectively.

SeoeTiox 9.24. In case the Trustee shall have proceeded to en-
force any right hercunder by foreclosure, entry or otherwise, and
such proceeding shall have been diseontinued or ahandoned becanse
of waiver or for any other reason, or shall have been determined
adversely to the Trustee, then, and in every such case, the Com-
pany and the Truslee shall severally and respectively be restored
to their former position and rights hereunder in respecl of the
trust estate, and all rights, remedies and powers of the Company
and of the Trustee shall continue as though no such proceeding bad
been iaken.

Secriox 9.25. The Trustee sball have power, bul shall be under
no daty, to institute and mainiain suile or proceedings io resirain
the enforcement of, or compliance with, o1 ike observance of, any
legislative or governmental enactment, rule or order which it may
believe to be unconstitaiional, or etherwise invalid, if the enforce-
ment of, or compliance with, or ohservance of, such enactment, rule
or order, would, in the judgmenti of the Trusiee, impnir the securify
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hereunder or be prejudicial to the Trustee or to the holderz of
the Bonds.

Secriox 9.26. AWl parties to the Indenture agree, and cach holder
of any Bond by his acceptance thereof shall be deemed to have agreed,
that any court may in its diseretion require, in any suit for the en-
forcement of any right or remedy under this Indenture, or in any
suit against the Trustee for any action faken or omilted by it as
Trustee, the filing by any party litigant in such suit of an undertaking
to pay the costs of such suit, and that such court may in its disere-
tion assess reasonable costs, incloding reasonable allorneys’- fees,
against any party litigant in such snit, having due regard to the
merits and good faith of the claims or defenses made by such parly
litigant; but the provisions of this Section 9.26 shall not apply to
any suit instituted by the Trusiee, to any suit instituled by any
Bondholder or group of Bondholders holding more than 10% in
aggregate principal awount of the outstanding Bonds, or to any suit
institn’ed by any Bondholder for the enforcement of the payment
of the principal of or interest on any Bond, on or aiter the due dafe
expressed in such Bond or coupon.

Spcrior 9.27. To the extent that any provision of this Article
Nine may be invalid or unenforceable under any applicable law or rale
of law with respect to any of the mortgaged property, or other-
wise with respsct to the powers, rights or remedies of the Trustee
or of the holders of the Bonds or coapons, any such provision shall
be deemed inoperative and enenforceable.

Nothing in this “Ariicle Wine or elsewhere herein contained
chall be deemed to be a waiver of the statufory provisions of the
States of Californin, Nevada and Ulah which provide that there
shall be but one form of action for the recovery of any debi or the
enforcement of any right secnred by mortgage upon real or personal

property.
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ARTICLE TEN.
Evibence or Ricurs or BoxpHOLDERS AND OWNERSHIP OF Boxbs. Lo

Secrion 1001. Any demand, request or other instrumen{ pro-
vided by this Indenture to be signed and executed by the holders
of Bonds may be in any number of concurrent writings of similar
tenor, and may be signed or executed by any such holder in person P
or by agent appointed in writing. Proof of the exeeution of any e
such demand, request or cither instrument, or of a writing appoint-
ing any such agent, and of the holding by any person of Bonds or :
coupons, shall be sufficient for any purpose hereof, and shall be
conclusive in favor of the Trustee or of the Compaany, if made in -
the following manner:

(1} The fact and date of the execution by any person of
any such demand, request or other instrument o1 writing, may
be proved by the certificate of any nolary public or other of-
ficer authorized to iake acknowledgments of deeds to be re-
corded in the place of such execution that the person signing
such docement acknowledged to him the exeeution thereof, or
by an affidavit of & witness to such execution, sworn to before
any such notary or other such officer;

(2) The fact of the holding by any person of Bonds or
coupons transferable by delivery, and the principal amount and
distinctive numbers and series of such Bonds or conpons, and
the date of his holding the same {which holding shall be deemed
to continue uniil the Trustze shall bave received notice in writ-
ing to the confrary), may be proved (a) by the production of
sech Bonds or coupons, or {b) by a certificale execufed by any
trust company, bank, banker or other depositary, wheraver
situated, eatisfactory to the Trustee, showing that on the date
therein mentioned, such person had on deposit with such de-
positary or exhibited to it the Bonds or coupons described in
such certificate, or (e) by the certificate or affidavit of the per-
gon holding such Bonds or coupons, if sueh proof shall be sat-
isfactory to the Trustee;
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(3) The fact of the holding by any person of registered
Bonds withont coupons and of coupon Bonds registered as to
prineipal shall be proved by the registry books of such Bonds,
or by a certificate of the Bend registrar.

Any request, consent or vote of the holder of any Bond shall
bind all folure holders of such Bond and any Bends issned in ex-
change therefor or in lien thereof, in respect of anything done,
permitted or omitted by the Trustee or by the Company-in_pur-
suance of such request, consenl or vole.

ARTICLE ELKEVEN,

ReLEAsEs oF MonTGAGED PROPERTY.

Secriox 11.01. From iime 1o time, subject to and upon compli-
ance with the conditions and limitations preseribed in this Article
Eleven, the Company may sell, exchange for olher property or other-
wise disposc of, any properly of whatever characier then subject to
the lien hercof, and the Trustee, upon compliance by the Company
with the provisions of Sections 11.03 and 11.04 hereof, shall release
such property from the lien hereof, provided:

(1) In the judmment of the Board of Pirectors, evidenced
by resoluiion thereof, it shall no longer be necessary or expedient
to retain the same for use in {he business of the Company; and

(2) Either (a) in the judgment of the Board of Directors,
similarly evidenced, the Company will not thereby be prevenied
from maintaining and operating lines of railroad directly or
indireetly subjeet 1o the lien hereof substantialiy as continuous
and as direct and available for transporiation purposes as were
the lines of railroad direcily or indirectly subject to the lien
hercof prior to such disposifion, befween the principal points
served by it prior o such disposition, or (b} in the judgment
of the Board of Directors, similarly evidenced, the release so
1equested will not materially impair or prejudice the security
for the Bonds or the interests of the holders of the Bonds.
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For the purposes of this Article Fleven the term *‘lines of rail-
road directly or indirectly subject to the lien hereof'’ shall be deemed
to include lines of railroad owned by the Company and subject to
the lien hereof, or owned by a whally owned suhsidiary, or leased to
or used by the Company under a lease or trackage or other agree-
ment subject to the lien hereof; provided, however, that if under the
provisions of paragraph (2) of this Section 1101 or under the pro-
visions of Section 1102 hereof the Company would not be entiiied
to a requested release of property, or would not he entitled to take
any action under Section 11.09 hereof, but for the acquisition of a
lease or trackage or other agrecment by it, in connection with or as
a part of the travsaction involving such release, any lease or track-
age or other agreement so acquired shall (i) be on terms substan-
tially as favorable to the Company as any lease or trackage or other
agreement for which it shall have been substituted or in lieu of which
it shall have been received, (ii) expire not earlier than the date of

: expiration of any lease or trackage or other agreement for which it

i shall have been substituted or in liew of which it shall have heen re-

i ceived or the latest date of maturiiv of any Bonds then outstanding,

whichever date shall be the earlier, and (iii) be subject to the lien

: hereof.

T Sectiox 11.02. The Company may at any time, provided that,

‘ in the judgmnent of the Board of Directors, evidenced by resolution
thereof, the Company will not thereby be prevented from maintaining
and eperating, after such change in location, lines of railroad directly
or indirectly subject to the lien hereof substantially as continuous
and as direct and available for transportation purposes as were tlie
lines of railroad directly or indirect]y subject to the lien hereof prior
to such change in location, make any change in location of its lines,
tracks, station houses, buildings or other structmies silnated on any
part of the trust estate to other premises, whether or not such prem-
ises be subject to the lien hereof. Upon any such change in location,
the Trustee, upon compliance by the Company with the provisions of
Sections 11.03 and 11.01 hereof, shall release from the lien hereof the
premises upon which the lines, tracks, station houses, buildings or
other structures were originally-situvated and any part of such lines,
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tracks, sistion houses, buildings or other strnetures unremoved and
remaining thereon afier such change in such location, and shall exe-

cute and deliver any and all instruments neeessary or proper to effect
snch purposes.

Secrion 11.03. Whenever requesting the release of any property
pursuaut to Section 11.01 or Seetion 11.02 hereof, the Compnny shall
deliver o the Trusiee:

{1} Certified Resolutions requesting the release of the prop-
erty described in the Officers’ Certificate provided for in para-
graph (2) of this Section 11.03, and selting out the deiermina-

tions required by Seetion 11.01 or Section 11.02 hereof, as the
case may be;

(2) An Officers’ Certificate, dated not more than thirty days
prior {o its delivery, which shall;

(a) set forth a deseription of 1he property to be released;

(b) state that the retention of such property for use in
the business of the Company is not necessary or expedient;

(e} state that the release requested is required for the
purpose of carrying out a sale of the property to be released,
or an exchange thereof for other properiy; or if iiw release
be requested pursuant to Section 11.02 hereof, state that the
Company has made a change in the location of iis lines,
tracks, station honses, buildings or other structures {which
shall be briefly described) situated on a part of the frust
estate to other premises and set forth a description of such
other premises;

(d) set forth the sale price of such property, if it is to
be sold, or a description of the Froperty to be received in
exchange therefor, if any;

(e) state that the fair value to the Company of such
property is not greater than the price at which it is fo be
sold, or the fair value of the property (including any cash)
fo be received in exchange therefor as the case may be; and
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() state whether the Company would he entitled to the
release requested but for the acquisition of a lease or track-
age or other agreement by it, in connection with or as a part
of the transaction involving such release, and, if not, briefly
describe the lease or trackage or other agreement so ac-
quired and any lease or trackage or other agreement for
which the lease or trackage or other agreement so acquired
shall have been substituted or in lien of which it shall have
been received, and state that the lease or trackage or other
agreement so acquired is on terms substantially as favarable
to the Company as any lease or trackage or other agreement
for which it shall have been substituted or in liew of which
it shall have been received, aud expires not earlier than the
date of expiration of any lease or trackage or other agree-
ment for which it shall have been substituted or in liem of
which it shall have been received or the lafest date of ma-
turity of any Bonds then oulstanding, whichever date shall
be the carlier;

(3) If the fair value to the Company of the property to
be released, as stated in subdivision {e) of paragraph (2) of this
Section 11.03, exceeds $100,000, a further certificate complying
with the requirements of said subdivision {e) by an independent
engineer (in the case of lines of railroad) or by an independent
appraiser {in the case of other properties}, satisfactory to the
Trustee;

(4) An Opinion of Counsel staling that the action so re-
quested is authorized by the provisions of this Article Eleven,
and that the Certified Resolutions and certificate or certificates
furnished to the Trustec in connection therewith are in compli-
ance with the provisions of this Section 11.03; and

(5) An assigpment or olher ins{rument of transfer subject-
ing to the lien hereof any lease or trackage or other agreement
acquired by the Company as set forth in the Officers® Certificate
pursuant to subdivision (f) of paragraph (2) of this Section
11.03, together with an Opinion.of Counsel that such assignment
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or other instrument of transfer is, or when recorded as specified
in snch Opinion will be, effective for such purpose, or an Opinion
of Counnsel that no sneh assignment or other instrument of trans-
fer is neeessary for snch purpose.

\Whenever requesting the release ‘of any property pursoant to

Section 11.02 hereof, the Company ‘shall in addition deliver to the
Trustee:

(1) A conveyance to the Trustee subjecting to the lien
hereof the relocated lines, iracks, siation houses, buildings or
other strnefures and the property on which the same are situated,
fogether with an Opinion of Counsel that soch conveyance is, or
when recorded as specified in such Opinion will be, effective for
such purpose; or

{2} < An Opinion of Counse! that no such conveyance is nec-
essary for such purpose.

Secmox 11.04, In ecase of any release of property pursvani to

the provisions of Seetion 11.01 or Seciion 11.02 hereof, the considera-
tion received therefor must consisl of one or more of the following:

(1) Cash;

(2) OMligations secured by purchase meney morigage on
the property to be released; provided, however, that the aggre-
gate prineipal amount of any obligations secured by purchase
money mortgage to be received in exchange for such property
plus the aggregate unpaid principal amount of all ather obliga-
tions secured by purchase money mortgages theretofore delivered
to the Trustee under this Section 11.04 and then held as part of
the trost estate shall not esceed ten per cent. of the aggregate
principal amount of Bonds at the time outstanding;

(3) Additions of a character which could otherwise be made
the basis for the authentication of Bonds under Section 3.03
hereof (excluding, however, any part of the cost of soch Addi-
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tions theretofore mnde the basis for the aunthentication of Bonds
or for the payment of moneys deposited with the Trustee as =
part of the trust estate, or for the release of property under
any of the provisions of this Indenture, or acquired through the
nse of insurance proceeds or for which the Compony hac been
theretofore reimbursed from other moneys in, or property Te-
leased from, the trust estate); or

(4) In case of the release of property pursiuant io the pro- ol
visions of Section 11.02 hereof, the premises to which the lines, SR
tracks, station houses, buildings or other siructures were removed S
in any change of location permitted thereby, if such premises
were not previously subject to the lien hercof, notwithstanding
that such property could not be/made the basis for the aunthenti-
eation of Bonds under the provisions of Section 3.03 hereof.

Subject to the provisions of any indenture constituting 2 prior
lien on any property so released, all cash received for property so
relensed shall be paid over to the Trustee and shall be held by it as
part of ihe trust estale, and shall, at the election of the Company,
be paid out and disposed of in the manner provided in Section B.04
hereof and subject to the provisions of said Scction S.04.

In case any part of the consideration shall consist of obligations
secured by a purchase money morlgage on the property to be re-
leased, the Company chall deliver to the Trustee (i} an Officers’ Cer-
tificate stating that the aggregate principal amount of such obliga-
tions plus the aggregate unpaid principal amount of all other
obligations secured by purchase tnoney mortgages theretofore delivered
to the Trustee under this Section 11,04 and then held as part of the
trust estate does not exceed ten per cent. of the aggregate principal
amount of Bonds at the fime outstanding, {ii} an assionment or other
instrument’ of transfer of such purchase money mortgage to the
TPrustee, and {iii) an Opinion of Counsel stating that such obligations
are valid obligations, that the putchase money mortgage securing the
same constitutes a valid lien upon the property to be released, sub-
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Jeet to no prior lien excepi any existing prior lien subjeet fo which
said property is fo be sold, and that such assignmeni or other instru-
meni of {ransfer is, or when recorded ns specified in such Opinion will
be, effective for the purpose of subjeeling sueh purchase money mort-
gage to the lien of this Indenture, subject fo no prior lien except any
exisling prier lien subject 1o which said properi was sold.

In case any part of the consideration shall consist of property
of the character specified in paragraph (3) of this Seclion 11.04, the P
Company shall deliver to 1he Trastee such of the documents required :
by paragraphs (b), (¢), (d) nand (e) of said Section 3.03 ns shall be
applicable {o such properiy.

Secmox 11.05. I'he Company may from time to {ime nbandon
the operation of any line of railroad or terminal, or any porfion
thereof, and may surrender aoy franchise or poriion tlereof, if such
abandonmment or surrender shell be inade either (1) pursuaant fo ihe )
authority of any governmenial hody at ihe time having jurizdiction
in the premises, (2) by virlve of an agreement with or action by the
Federal Government or any Slate, Couniy, municipality or other
polifical sublidivision of o State or any governmenial ageney or (3)
pursunnt {o some legal requircment; and, in case such abindonment
or surrender-is voluniary on the part of {he Company, if in the
Judgment of the Bonrd of Dircciors, evidénced by resolution thereof,
such-abandonment or surrender will nol materially impair or preju-
dice the securily for the Tonds or the inlerests of {he holders of
the Bonds.

Prior to any such abandcuinent or surrender the Company shall
deliver to the Trustee (a) an Opinion of Counsel that such abanden-
ment or surrender 1s perinitted woder the provisions of this Section
11.05, and that any requisite approval of any such governmental body
hes been obtained and {b) a certified copy of any order or agreement
pursuant to which such abandomment or surrender will be made or in
case such abandunment or surrender is voluniars on the part of the
Company, (¢) Certified Resolutions setiing out the determinations
hereinabove in this Section 11.05 required. Upom receipt of said
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documenls the Trustee, at the Request of the Company, shall execute
and deliver such confirmatory releases as may be appropriate to evi-
dence of record the release from the lien of this Tndenture of any
franchise or portion thereof surrendered pursuant to this Section

11.05.

If the Company shall dismantle and remove any tracks or other
stroctures or facilities or property appertaining to auy such line of
railroad or terminal or portion thereof, it may sell any such dis-
mantled property free from the lien hereof for cash; and the Com-
pany shall apply the net eash proceeds, if any, from the esle of any
such dismantled property io one or more of fhe purposes specified
in Section 8.04 hereof. Except in tbe case of the sale for cash of
any such dismaniled property, and, except as provided in the next
sncceeding paragraph of this Section 11.05, the provisions of Sections
11.01, 11.03 and 11.04, or Seciion 11.07 hereof, as the case may be,
shall govern the release from the lien hereof of any property which
the Company may sell, exchange for other property or otherwise dis-
pose of as the resnlt of the abandonment of auy operation or the
sarrender of any franchise under this Section 11.05.

For the purpose of confirpiing of record any feversion. to former
owners, their snecessors or. assigns, {whether by operation of Jaw or
pursuant to provisions in convevances) of title to real property con-
stitating right of way of an abandoned line of railroad which is no
langer uged or useful for railread purposes, the Companr, from time
to time and without receiving any consideration therefor, may execute
and deliver appropriate releases, quitelaims or other instraments of
conveyance of its right, title and interest in such real property and
the Trustee, at the request of the Company, and upon receiving an
Officers’ Ceelificate specifying the property so to be relcased, gquit-
claiined or conveyed and stating that it constituted right of way of
an abandoned line of railroad and is no longer used or useful for
railroad purposes of the Company, together with an Opinion of Coun-
gel stating that such releases, quitelaims or other instraments of con-
veyance are required for the purpese of canfirming of record a re-
version to former owners, their successors or assigns, of title to such
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real properly and (hat such reversion has been effected by operation
of Jaw or pursuant to provisions in conveyances by which the Com-
pany, or its predecessors in title, acquired tille 1o such real property,
shall execunie and deliver confirmatory relenses with respect thereto.

Secriox 11.06. The Company may. from lime to iime and with-
out receiving any consideration therefor, execute and deliver rondway
and other casements, free from the len hercof, to the Federal Gov-
ernment, or lo a Slate, or to a County, municipality or other political
subdivision of a Siate, or o any governmenial ageney, if. in the
judgment of the Board of Directors, evidenced by resolution thereof,
the release of any such casemen! from the lien of this Indenture will
not impair or prejudice the sceurity for the Bonds or the interests
of the holders of the Bonds; and the ‘Trustee, from {ime fo time, at
the Request of the Company and upon recciving an Officers’ Certifi-
caie specifying the casement to be released and sialing that the re-
lease thereof from the lien hereof will not materially impair or
prejudice the security for the Bonds or the interesis of the holders
of the Bonds, shail exccute and deliver confirmatory release that any
such easement is free from the lien hereof.

Secriox 11.07. The Company may from time to time sell, ex-
change or otherwise dispose of, free from the lien hereof and with-
out release by the Trustee, any of the property (olker than cash,
honds, obligalions, claims, indeblednioss or shares of stock) al any
fime subject to the lien hereof and not used or useful for railroad
purposes, not exceeding in any ene calendar year in the aggregate a
total of $100,000 in value at the date of disposition. The Cempany
agrees that in each ecase within a reusonable time after receipt thereof
it will expend the proceeds of any such sale, or an amount equal to
the fair value of any property not disposed of for cash, to replace
the property so sold or otherwise so disposed of by other property,
not necessarily of the same character, and that all such sobstituted
properly and all property reecived in exchange for properiy which
was subject to the lien hereof (which shall be of a value at leasi
cqual-lo the value of the property which was subjeet to the lien
hereof at the time of its sale, exchange or other disposal) shall forth.
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with become snbject to the lien hereof; provided, however, that onl¥
proceeds derived from the disposition of equipment may be applied .
to the acguisition of equipment, and that equipmeut may be received i
in exchange only for equipment. )

o In order to clear the title of record io any properiy seld, ex-
' changed or etherwise disposed of in accordance with this Section
11.07, the Trustee from time to time at the Request of the Compony
and upon receiving an Officers’ Certifieate specifying the properiy i :
to be released and the value thereof, stating that it is not used or : S
nseful for railroad purposes and stating the value of all property e
{keretofore sold, exchanged or otherwise disposed of by the Company . WSS
pursoant to this Section 11.07 within the calendar year in which such L o
: property was sold, exchanged or otherwise disposed of, shall exccuie
: and deliver confirmatory releases that such property is free from the
lien hereof.

i The Company shall deliver to the Trusiee, on or pefore the Jast
day of January in each year commencing ‘with the year 1952, an
Officers’ Certificate setting forth in reasonable detail all property
and the value thereof sold, exchanged or otherwise disposed of under
this Section 11.07 within the preceding calendar vear, and all Teplace-
ments thereof made during such calendar year and the value of such
replacemnents, together with all siuch deeds, conveyances or insiru-
ments of farther assurance (if any), and evidence of such filing or
recarding thereof, as mnay be necessary for the purpose of effectually
subjecting such replacements to the lien hercof, and an Opinion of
Counsel that such deeds, conveyances and instruments of further as-
surance are valid and sofficient for such purpose, or an Opinion of
Counsel ihat no such instruments are necessary.

Secriox 11.08. The Company shall have full power, in its dis-
cretion, and without natice to or action hy the Trustee, from tine to
time:

(1) To alter, remove, demoligh or retire {rom service, any
building or structure or any ain, branch, spur, industrial,
switeh, connecting, storage, vard or terminal tracks or other prop-
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erly on the trusl estale which may have become unfit for use or
which it may deem necessary or advantageous to alter, remove,
demolish or refire in conncetion with the mainienance or opera-
tion of or in the improvement of the {rust estate, and to dispose
of, free from the lien hereof, any serap-or other material accumu-
lated from any such aleration, yemoval, demolition or retirement
or otherwise in the operation and maintenance of the frust
estele; and

(2) To sell es units; to-dismantle and sell as serap, or
otherwise fo dispoze of, free from the Yien hereof, any portion
of the fixiures, equipment, machinery, {ools, implements, furni-
ture, malerials, supplies and other chatiels at any {ime subject
1o the lien Lereof which way have become obsolete or otherwise
mnfit fornze or which i may net be necessary or advaniageous
longer 1o refain {or use upon the wrust estafe.

In any such case {he Company shall within & reasonsble fime
either (a) replace the same, or substitule lherefor other property,
not nceessarily of the same characler bot having a valoe at Jeast
equal 1o the value of the old properly at the {ime of its disposition,
or, if the old property be sold for cash, to the net procceds received
therefor by the Conpany, or (b) pay over {o the Trustee such net
proceeds; and shall subject fo the Yien hereof any other consideration
received from the disposition of such property. Any property of
whatever character which may be acquired hy the Company from
{ime to time in replacement of, or in substilution for, any property
aold, exchanged or otherwise disposed of under the provisions of this
Secetion 1108 shall forthwith become subject to the lien hereof. Any
cash received by the Trustee pursuant to this Section 11.08 shall be
held by it as part of the trust estate, and shall, at the election of the
Company, be paid out and disposed of in the manner provided in
Section 8.04 hereof and subject to the provisions of said Section 8.04.

Spcrion 11.09. The Company shall have full power, in its dis-
cretion, and without notice to the Trustee, from time to time:
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(1) To lease (except as a whole or substantially as a whole,
in which case the provisions of Article Fourteen hereof shall be
applicable), or grant joint facility, terminal or trackage rights,
or easements npen, or enfer into any agreement or contract with
respect to, the trust estate or any part thereof, but in each case
subject to the lien hereof upon the trust estate; and

(2) To make changes orf alierations in, or substitutions for,
any leases or joint facility, terminal or trackage righis, ease-
ments, agreements or contracts constiluting a part of the frast
estate, any such changed, amended or supplemental Jease or joint
facility, terminal or trackage right, easement, agrecment or eon-
tract to forthwith become subject to ibe lien hereof;

provided, that the security hereunder is not thereby impaired, and
that the Company is not thereby prevenied, after such transaction,
from maintaining and operating lines of railroad directly or indi-
reelly subject to the lien hereof (as defined in Section 11.01 hereof)
substantially as continuous and as direet and available for transpor-
tation purposes as ywere the lines of railroed directly or indirectly
snhject to the lien hereof prior to_such transaction, between the

prineipal points cerved by it prior to such transaction.

Secrios 1110, If any of the trust estate shall be involved in
any action or proceedings, in eminent domain or otherwise, in which
it shall be sought lo require the Company o part with the owner-
ship, possession or operation of some portion of the trust eslate, the
Trustee may be represented by counsel in soch action or proceedings
and shall, cither before or after fina) judgment, decree or order of
any court (or of any governmental body or agency) having jurisdie-
tion in said action or procecdings and whether or not a parly to
caid action or proceedings, upon Request of the Company telease
from the lien of this Indenture the property or any part thereof in-
volved in said action or proceedings, provided

(a) 'if such release is made after final judgment, decree or
order, an Qpinion of Counsel of the Company ehell be delivered
to it stating that the Company has been duly reguired to part
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with the ownership, possession or operafion of the property, the
relense of which is requested, and stating the mmount of cash,
if any, io be received by the Company on account of the value
of snch property; and

(b) if snch release is mnde before final judgment, decree or
order, an Officers’ Ceriificate shall be delivered to it stating that
in their opinion tke value of the consideration o be received by
the Company, if any, is at least equal fo the value of the prop-
erty 1o the Company less {he probable cost {o-the Com-
pany of the litigalion, or, if ne consideration is to be received,
stating that in their opinion no consideration would be received
by the Company if the action or proceedings in question were
continued {o final judgment, decree or order.

If any governmental body or agency sbhall exercise any right to
purchase any portion of the frust estafe, the portion so purchased
shall, notwithstanding 1he foregoing provisions of thiz Article Eleven,
be released by the Trusice from the lien of this Indeniure npon the
delivery to it by the Company of fhe decuments required by Seciions
11.01 and 11.03 or by Section 11.07 hereof, as the case may be.

All cash received as compensation for any property taken by
exercise of the power of eminent domain, or otherwise, as aforesaid,
shall be_deposited with the Truslee. All cash received as compensa-
tion for any property purchased by a governmental body or agency
by the exercise of right, as aforesaid, shall be deposited with the
Trustee pursuant to Section 11.04 hereof, or expended by the Com-
pany as provided in Section 11.07 hereof, as the case may be. All
cash deposited with the Trustee vursuant to this Section 11.10 shall
be held by it as part of the trust estate, and shall, at the election of
the Company, be paid out and disposed of in the manner provided
in Section 8.04 hereof and subject to the provisions of said Section
8.04. Any property other than cash received as such compensation
shall forthwith become subject to the lien hereof.

Sectior 11.11. Ary property or rights received by the Company
in-exchange or substitution for any property or rights released from

L I
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the lien hereof or which are made the basiz for the withdrawal of
cash deposited as aforesaid, shall be and become subject to the lien
hereof as fully as if speeifically mortgaged hereby, bat, if requested
by the Trastee, the Company shall convey the same to the Trustee
upon the trusts and for the purposes of this Indenture and shall
furnish to the Trustee an Opinion of Connsel that the instruments
of conveyance are sufficient for that parpose, or, in lien of such in-
struments, the Company shail furnish an Opinion of Counsel that no
such instruments of conveyance are necessary for auch purpose.

Secrion 1112, The purchaser of any property released onder
the provisions of this Article Eleven shall not be required to see to
the application of the purchase money.

Secrioy 11.13.  In case there shall be subjected to the lien hereof
all or substantially all of the propeiy, both real and personal, of
any other corporation, the Trustee, upon the Request of the Com-
pany, evidenced by Certified Resolutions, shall reloage from the lien
hereof any stock of such corporation which ‘may be held by it and
shall deliver to the Company the certificates for such sfock properly
assigned for transfer. In order to facilitate any such acquisition, npon
the Request of the Company prior to any such acquisition the Trustee
shall give the Company all proxies, powers and releases which may
be necessary or desirable to enable such stock to be voted, sold, ap-
plied or otherwise disposed of in effecting guch acquisition by con-
solidation, merger, purchase or otherwise.

n case there shall be subjecled to the lien hereof the title in
fee fo any property on which morigage debt shall be ountstanding,
the whole of which morigage debi shall nlse be svhject to the lien
hereof, the Trustee, st the Request of the Company, evidenced by
Certified Resoluiions, may cancel and discharze all such morigage
debl 50 as to release such property frem the lien thereof; prowvided,
however, {1) that thereupon such property shall become subject to
{he lien hereof, and that there 35 no lien on such property which is
prior to the lien hereof and junior to the lien of the mortgage, deed
of trust or other instrument securing such morigage debt, {(2) that
the Company sball deliver to the Trustee an Opinion of Counsel to
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that effect and (3) that in the judgment of the Trustee the release
will not materially affect adversely the secarity for the Bonds or the
interests of the holders thereof.

Secriox 11.54.  In case the trust estaie shall be in the possession
of u receiver or irustee the powers conferred by this Ariicle Eleven
upon the Company may be exercised by such receiver or trustee with
the approval of the Truslee; and in such event such receiver or
trusiee shall deliver to the Trustee, in lieu of any resclutions, certifi-
cates and opinions required by any provision of this Article Eleven
to be delivered to the Trastee by the Company, appropriate orders
of court, certificates of such receiver or trustee and epinions of coun-
sel for such receiver or trustee. If the Truslee shall be in possession
of the irusi estate under any of ihe provisions hereof, all of the
powers conferred by this Arlicle Ileven upon the Company may be
exercised by ihe Trastee in its discretion.

Secriox 11.15. Anvthing in {his Article Eleven to the contrary
notwithstanding, the Trusiee may release property under any pro-
vision of this Arficle Eleven even though at the fime some one or
more of the events speeified in paragraphs (A) and (B) of Section
8.03 hereof ‘shall have happened and be conlinuing; bot if any such
event shall have happened and be continuing the Truslee may, in its
diseretion, decline to.release properiy vnder any provision of this
Article Eleven.

Spcrios 11.16, Notwithstanding any of the provisions of this
Indenture, the Trustee shall release, either hefore or after any of the
events specified in paragraphs (A) and (B} of Seclion £.03 hereof
shall have happened and be confinuing, the lien of the Indeniure as
{0 any property or properties er part or parts thereof at any {ime
subject thereto, and cause such property or properties to revert to
the Company free and clear of such Ten; provided, however, that,
prior io the release of any such propertly under this Section 11.16,
there shali have been delivered to the Trustee in each case:

(8) a request’ (evidenced as provided in Seetion 10.01 of
this Indeniure) of the holders of not less than 6624% in aggre-
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gate principal amount of all outstanding Bonds, to release the
property in guestion and the selection and designation by such
holders of the independent Tailroad expert referred to in sub-
section (¢) below; or

(b) the record showing that the holders of not less than
85% in aggregale principal amount of all outstanding Bonds
represented at a Bondholders® meeting, called and conducted
purznant to Seciion 1.02 of this Indenture, at which not less
than 50% in aggregate principal amount of all oufstanding
Bonds were represented, requesied the release of the properly
in question and selected and designated the irdependent railroad
expert referred to in subseetion (¢) below; and

{¢) in either case, a report of the independeni railroad
expert selected and designated . pursuant. to either subsection
{a) or subscetion (b) above, to the effect that such properiy is
no longer of value to the holders of ouistanding Bonds and {hat,
in his opinion, a proper sllocation of revenues and expenses
thereto then shows, and in (ke future may reasonably be ex-
peeled fo show, a loss.

ARTICLE TWELVE.
Coxcenvixe Tng Trustee.

Secriox 1201, The Trastee accepts the trusts hereby erealed
upon the following terms and conditions, to all of which the Company
and the holders of the Bonds and coupons at any fime outstanding,
by their acceptance thereof, agres:

(a) The recitals herein and in the Bonds contained {(ex-
cept in the certificate of authentication of the Trustee) shall be
taken as the statements of the Company, and the Trustee assutues
no responsibility for the correctness of the same. The Trustee
makes no representation as to the value or condition of the mort-
gaged property or uny part thereof or as.to the security afforded
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thereby and hereby, or as to the title of the Company thereto,
or as to the lien of this Indentnra or the validify thereof or as
to the validity of the Bonds issued herennder, and the Trustee
shall incur no responsibility in respect of any such matters;
provided, however, that nothing herein contained shall relieve the
Trustee from its duty to authenticate Bonds only as anthorized
by this Indenture;

{(b) The Trustee shall be under no duty to file, register or
record or cause to be filed, repistered or recorded this Indenture,
ar any supplement thereto, as a ortgage, conveyance or irans-
fer of rcal or personal property ar otherwise, or io re-file, re-
register or re-record or renew the same. The Trustee shall be
under no dufy to procure any supplemental indenture or any
further, other or additional instruments of further assurance;
or, while not in pessession of the morigaged property, to sea to
the payment of {axes, assessments and governmental charges on
the trust estate, The Trustee shall be under no responsibility
or daty with respect to the disposition of the Bonds authenti-
cated and delivered under any of the provisions hereof, or the
application of the proeceds thereof or of any moneys paid Lo the
Company under any of the provisions hereof.

Should any taxes or olher governmential charpges be imposed
upon the Trusiee, in its capacily as Trostee hereunder, which it
may be required to pay under any present or fuicre law of the
United Stafes of America or of any aunthority therein having
jurisdiction, the Trustee shall be reimbursed and indemnified
therefor by the Company, and any liability incarred or amounts
paid by the Trustee in respect of any such {axes or other gov-
ernmental charges, until paid, shall constiinte a lien opon the
{rust esiale prior 1o the lien of the Bonds;

(¢} The Trustee may exccute any of the {rosis hereunder,
exercise any of the powers hereby vested in i, or perform any
duty hereunder either itself or by or through its atiorneys, agents
or employees; and the Trnstee shall not be answerable or ac-
countable for any aect, defaull, neglect, negligence or miscondnet
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of any snch aitorney, agent or employee, provided reasonzble
care has been exercised in the seleciion and in the continued em-
ployment of snch attorney, agent of employee; nor shell the
Trustee be otherwise answerable or accountable under -any-cir-
enmstances whatsoever, except for its own negligence or bad
faith;

(d) The Trustee shall not be under any obligation or duty
to institute any snit in respect hereof, or to take any. aclion in :
respect of any default or otherwise or toward the execution or

enforcement of any of the trusis hereby created unless one Or

more of the holders of the Bonds shall, as often as required by

the Trustee, furnish it with reasonably adequate security and

indemnity against the costs, expenses and liabilities of such ac-

tion; but this provision shall not affect any discretionary power

herein given to the Trusiee to determine whether or not it shall

take action in respect of such defanlt or otherwise;

(e) Except as herein otherwise provided, any notice or de-
mand which by any provision hereof is required or permilted
to be given or served by the Trustee or any other person on the
Company, shall be deemed to have been sufficiently given and
served for all purposes;if deposited, postage prepaid,in a United
States Post Office letterbox or mail chnte, addressed (until.an-
other address is filed by the Company with the Trustee and
thereafter if addressed to such other address) as follows: The
Western Pacific Railroad Company, 596 Mission Streef, San
Francisee 5, California. Any notice, request er demand by any
hondholder or the Company to or upom the Trustee shail be
deemed to have been sufficiently given or made, for all purposes,
if given or made at the principal offce of the Trustee;

(f) The Trustee shall not be bound to recognize any person
as the halder of a Bond outstanding hereunder unless and until
such Bond is submitted to the Trustee for inspection if required,
and the title thercto established to the satisfaction of the Trustee,
if disputed;
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(g) The Trustee shall be justified in relying upon any
uctice, resoluniion, request, waiver, consent, order, certificate,
statement, affidavit, indemnpity bond, report, appraisal, opinion,
telegram, cablegram, radiogram, leiter, bond or other paper,
docwment or instrument believed by it in the exercise of due
care to be genuine and to have been signed, sent or presented
by the proper party or pariies;

(h} The Truslee may consult with counsel {who may7 be
counsel for the Conpany) and the opinion of such counsel and
any Opinion of Counsel delivered to the Trusiee in accordance
with this Indenture shall be full and comnplete authority and pre-
tection in respect of any aelion taken, permitted or omifted by
the Trustee hereunder in good faith and in accordance with such
Opinion;

(i) Any motice, resolution, request, certificale or other
docoment or insirumenti which in accordance with any provision
of this Indenture is required or permiifed to be delivered fo
the Trustee may be accepled by the Trustee without further
inquiry, and the Trustee shall not be liable for any action {aken,
permitted or omilted by it hereunder in good faith and in re-
liance thereon. Before granting any application for the aunthenti-
cation or delivery of Bonds or for the payment of any moneys
held by the Trustee under any provision of this Indenture or
for the execulion of any release or upon any other zpglication
to it hereunder, the Trustee shall not be under any duty to make
any further investigation into the matiers appearing to il to be
covered by any such document or instrument; provided, however,
that if, prior {o action had thereon, the holders of not less than
ten per cent. in principal amount of the outstanding Bonds shall
in writing request it so to do and shall furnish it with security
and indemnity satisfactory to it against the costs and expenses
of the investigation, the [ rustee shall make such further investi-
gation as to it may seem proper, and provided, further, that the
Trustee may in its diseretion make any such independent inguiry
or investigation as it may see fit. If the Trustee shall make said
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further investigation, it shall be entitled to examine the books,
records and premises of the Company, itself or by agent or at-
torney; and unless the Trustee shall be satisfied, with or withont
said examination, of the truth and aceuracy of the matters stated
in said doemment or instrument, it shall not be under any obli-
gation to grant the application. If after said investigation or
other inquiry the Trustee shall determine {o grant the applica-
tion, it shall not be liable for any action taken in good faith.
The reasonable expense of every such investigation shall be paid
by the Company, or if paid by the Trustee, shall be repaid by
the Company upen demand, with interest, and until such repay-
ment shall be secured by a lien on the trust estate prior to the
lien of the Bonds;

(3 The Compaony covenants and agrees to pay fo the
Trustee, from time to ime on demand of the Trustee, reasonnble
compensation (which shall not be limnited by any provisions of
law with respect to the compensation of fiduciaries or of the
trustee of an express trust) for all services rendered by it here-
ander and also its reasonable expenses and eounsel fees and
other disbursements, and these of ifs attorneys, agents and em-
ployees, incurred in and by the administration and execution of
the trusts hercby created and the exercise of its powers and the
performance of its duties hereunder.

The Company also eovenants to indenmify the Trustee for,
and to hold it harmless against, any loss, Jiability or expense
ineurred without negligence or bad faith on the part of the
Trustee, arising out of or in connection wilh the aceeplance or
administration of the trusts hereunder, including the costs and
expenses of defending against any elaim of linbility in the prem-
jses. The Company further covenants and agrees to pay interest
to the Trusice upon all amounts paid, advanced or disbursed
by the Trustee for which it i3 entitled to reimbursement or in-
demnity as herein provided.

The Trustee shall have a lien on the trust estate, prior to
the lien of the Bonds, for all amounts agreed to be paid by, and
for all obligations of, the Company under this clause (3);
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{E) Whenever in the administration of the trusts created
hereby the Trustee shall deem it necessary or desirable that a
matter or question of fact be proved or determined prior to the
taking, permitting or omilting any action hereunder by it, said
fact or matter (unless other evidence in respeet thereof be herein
specifieally preseribed) may be deemed to-be proved and estah-
lished by an Officers’ Certificate delivered to the Trustee, but in
its discretion the Trustee may, in lien thereof, make independent
investigation and/or sccept other evidence of the matter or may
require such further or additional evidence as to it may seem
rzasonable, and in any snch case may rely thereon;

(1) The Trustee, any company in or with which it may be
interested or affiliaied, nnd any officer, director, trustee or stock-
holder of the Trustee or of ary snch company, may acquire and !
hold Bonds, or may engage in or be interested in any financiat P A
or other transaction with the Company or any corporation in : '
which the Company may be interested, and the Trustee may act
as deposilary, {ransfer agent, registrar, custodian, escrow agent
or fiscal agent for the Company or for any commitfee or other
body, firm or corporation in respect of any bonds, notes or other
securities, whether or not issmed pursuant hereto, with the same
righte as if the Trustee were not Trustee hereunder;

{m) Except as provided in Arlicle Six hereof, the Trustee
shall be under no duty to invest any moneys paid to or deposited
with it or to its credit pursuant te any of the provisions of this
Indenture, and shall not be liable for interest on any moneys
during the period such moneys remain on deposit with it exeapt
such interest as the Trustee pays on similar deposits or which
it may agree with the Company io pay;

(n) Any action at any time taken by the Trustee pursuant
to or with respeet to this Indenture al the request or with the
consent er spproval {expressed or iinplied) of any persen who
at the time is the holder of any Bond secured hereby shall be
conclusive and binding upon all future helders of such Bond and
any Bonds issued in exchange therefor or in lieu thereof;
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(o) All rights of action hereunder may be enforced by the
Trustee without the possession of any of the Bonds or the pro-
duction thereof on the trial or other proceedings relative therefo.

Secrroxy 1202, Any moneys which at any time shall be deposited
under this Indentare with the Trustee or with any paying agent for
the purpose of paying any of the Bonds which shall become due and
payable either at maturity thereof or upon coll for redempiion, or
otherwise, or for the purpose of paying the interest due and payable
on the Bonds issmed hereunder, shall be and are hereby assigned,
transferred and set over unto the Trustee or such paying agent, as
the case may be, to be held as a trust fund for the respective holders
of the Bonds or coupons or claims for interest, for the purpose of
paying which the said moneys shall hinve been deposiled. Any moneys
so held by any paying agent shall at any {ime, upon the written Re-
guest of the Company, be paid to the Trustee, and shall thereafier
be held in trast by the Trustee for the purposes for which such
tnoneys were held in trust by such paying ageni. In the cvent of the
appointment of a receiver or of a trustee in bankrupley, readjust-
ment or reorganization proceedings of the Company or of its prop-
erty, neither such receiver, ner such trusiee, ner any other person,
chall have any right, fitle or inferest in suid moneys &0 deposiled,
or in any part thereof.

Any moneys so deposited with the Trustee remaining unclaimed
for six years after the date when such Bonds and coupons shall be
pavable shall then be repaid by the Trustee to the Company, and
all Hability of the Trustee with respeet to such moneys shall there-
upon cease and the holders of such Bends and coupons shall there-
after be entitled to look only to the Company for the payment
thereof. In no event shall the holders of svch Bonds and coupons
be entitled to interest upaon such money, whether held by the Trustee
or so repaid by it to the Company.

All Bonds and coupons paid hereunder shall be cancelled by the
Trustee and theresfter, upon the written Request of the Company,
delivered to it.

THE WESTERN PAGIHC SAtLEUAD CONPANY:
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Any other moneys which at any time shell be depasited under
this Indenture with the Trustee by or for the account of the Com-
pany shall be held in trust by the Trustee for the holders of the
Bonds and coupons issued herennder until disposed of conformably
with the provisions hereof, but need not be segregated and may be
held as part of the general funds of the Trustee.

Secrion 12.03. Any corporation inte which the Trustee or any
successor to it in the trusts hereby created may be merged or con-
verted, or with which it or any such successor may be comsolidated,
or any corporation resulting from any merger, conversion or con-
solidation to which the Trasice or any soch soecessor shall be a
party, provided such corporation shall be a irasi eompany or
a banking corporation in_gaod standing organized under ihe Jaws of
the United States of America or the Siate of California and shall
have an office in the Cily and County of San Francisco, California,
and shall have a capital and surplus aggregaling at least $5,000,000,
shall be the successor trustee under this Indenture without the exe-
cution or filing of any paper or the performance of any further met
on the part of any of the parties herefo, anything herein 1o the con-
trary notwithslanding. In case any of {he Bonds chall have been
authenticated but not delivered, any such suecessor mmay adopt the
certificate of authentication of Crocker. First National Bank of San
Francises, or of any successor {o it, as Trustee herennder, and de-
liver the same so suthenticated; and in case any of the Bonds shall
not have been authenticated, any successor trustee may asuthenticate
such Bonds either in the name of tny predecessor Trusiee or in the
name of such successor irustee, and in all such cases such certificnte
shall have the full force which it is anywhere in the Bonds or this
Indenture provided that the certificate of the Trustee shall have,

Szeriox 1204, The Trustee or any successor irustee inay at
any time resign and be discharged fromn the trusts hereby created
by giving to the Company written notice of such resigmation specifying
a dale when it desires such resignation to 1ake effect, and such resig-
nation shall take efiect on the date specified in such notice or on the
daie of the appointinent by the Company or holders of the Bonds,
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as hereinafter provided, of a successor irustee, whichever shall be
earlier. Notice of such resignation shall be published by the Trustee
once each week for iwo successive calendar weeks, on days nol more
than ninety days nor less than sixty days prior to the dete so speci-
fied, in one daily newspaper printed in the English language and
published and of general cireulation in the City and County of San
Francisco, California, and one daily newspaper similarly printed, and
poblished and of general circulation in the Borough of Manhattan,
City and State of New York.

Phe Trusiee or any successor trustee may he removed at any
time by the holders of a majority in principal amount of the Bonds
then outstanding by an insirument er eoncurrent instruments signed
by such helders or their attorneys-in-fact doly authorized.

Upon resignation or removal the Trustee shall be entitled o its
reasonable compensation then accrued and unpaid, and {he reimburse-
ment of proper expenses theretofore incurred and not previously re-
imbursed, npon compliance with all provisions_of Section 12.05 of
this Article Twelve.

Secriox 12.05. In ease at-any time the Trustee or any successor
trustee shall resign or shall he removed or ghall become incapable
of acting or shall be adjudged bankrupt or insolvent, or if'a receiver
of the Trustee or of any successor, o of its properly, shall be ap-
pointed, or if any public officer in the exercise of his official powers
shall take charge or control of the Trusiee or any suecessor, or ils
property or affairs, or if a vacancy shall arise in the trusteeship
under this Indenture from any other cause, & SUCCESSOT OT SUCCESEOTS
may be appointed by the holders of o majority in principal amount
of the Bonds then outstanding, by an instrument or concurrent in-
strumenis signed hy such holders ar their attorneys-in-Tact duly
anthorized, and delivered to such successor trustee hereunder, nofifi-
cation of sueh appointment being concurrenily given to the Company
and the predecessor trustee; but until a new trustee shall be ap-
pointed by the holders of the Bonds as hercin provided, the Com-
peny, by an instrument executed by authiority of its Board of Diree-
; tors, Ay appoint a successor trustee to fill such vacancy. After any

¢
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such sppointment by the Company, it shall publish notice of such
appointment once each week far two snecessive weeks in one daily
newspaper printed in the English langnage and published and of
general circalation in the City and County of San Francisco, Cali-
fornia, and one daily newspaper similarly printed, and published and
of general circulation in the Borough of Manhattan, City and State
of New York.

Any mew trustee so appointed by the Company shall immedi-
ately and without further act be superseded by a new trustee ap-
pointed in the manner above provided by the holders of a majority
in principal amount of the Bonds, provided, kotwever, that no snch
appointment may be made (1} more than one vear after the firat
publication of notice of the appointment by the Company of a sue-
cessor trustee to fill such vacaney; or {2) after the appointment of
a successor trustee by a court as hereinafter provided.

If no appointment of a suecessor trusiee shall be made by the
Company or by the holders of Bonds pursuant to the foregoing pro-
visions of this Section 12.05 within three months after the happening
of any of the events set forth in the first paragraph of this Section
12.05, the holder of any Bond or any retiring trustee hereunder may
apply to any court of competent jorisdiction to appoint & soceessor
{rusice. Said conrt may thereupon, after such nofice, if any, as it
may deem proper and shall preseribe, appoint a saecessor trustee.

Every successor irustee appoinied under any of the provisions
of ihie Article T'welve shall be a irust company or a hanking corpo-
ration in geod sianding organized under the laws of the United
States of America or ihe Slafe of California, having an office in
{he City and County of San Francisco, California, and a capital and
surplus aggregatizg at least §5,000,000, if there be such a trost com-
pany or banking corporation chle and willing to act.

Any successor irustee appointed herennder shall excenie, ae-
know)edge and deliver to the predecessor frusiee hereunder and also
to the Company an instrument in writing accepting such appoint-
ment Lereunder, and thereupon said successor trustee, withount any
furiher act, deed or conveyance, shall become folly vested with all
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the estates, properties, rights, powers, trusts, duties and obligations
of its predecessor in trust hereunder, with like effect as if originally
named as trustes herein; but the retiring trustee shall, nevertheless,
on the written request of the Company or of the smecessor trustee

_ and upen payment of its unpdid compersation and expenses, if any,
exccnte, ackmowledge end deliver such instruments of conveyance
and further assurance and do such other things as may reasonably
be required for more fully and certainly vesting and confitming in
said snccessor trustee all the right, tifle and interest of the retiring
trustee which it suceeeds in and to the trust esiate and said rights,
powers, trusts, duties and obligations; and the retiring trustee shall
also, upon like request and upon payment of ifs unpaid eompensation
and expenses as aforesaid, pay over, assign and deliver to the sue-
cessor trustee amy money and other properly subject to the lien
hereof then held by it, and deliver any and. all records in respect
of the trusts herennder which it may have, or copies of such records;
and mpon request of any such successor trustee the Company shall
exeeute, acknowledge and deliver to it any and all deeds, comvey-
ances or other instruments in writing for more fully and certainly
vesting in and confirining to such successor {rustee said estnates,
properties, rights, powers, duties and obligations.

Secmos 1206, If at anv lime or times, in order to conform fo
any legal requirement, the Trustee shall so request, the Company
and the Trustee shall nnite in the execution and performance of all
instraments and agreements necessary or proper to appeint ene or
more persons or corporations approved by the Trustee, either to
zet as co-trustee or co-trostees of all or any part of the trust estate,
jointly with the Trustee, or to act as separate trustee or trostees
of any such preperty, and in either case with such powers and
authority, not inconsistent herewith, as may be specified in the in-
stroment of appointment.

Any such co-trustee or separate trustes may resign by an instru-
ment in writing delivered to the Company and to the Trus.ee, speci-
fying a date, not less than thirty days after the date of such resig-
nation, on which the same shall take effect; and any such co-trustee
or separate trustee mey be removed by an instrument in writing
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signed by the Company and the Trustee and delivered to him or it.
Upon any such resignation or removal, or the occurrence of a va-
caney in such office from any other cause, & successar co-trustee or
separate trustee may be appointed by instrument in writing signed
by the Company and the Truostee.

Seertox 12.07. The Trustee is herchy appointed (and the sue-
cessive holders of the Bonds, by taking and holding the same, shall
conclusively be deemed to have so appointed the Trastee} the true
and lawful attorney-in-fact of the respective holders of the Bonds,
with authority to make or file, irrespective of whether the Bonds or
any of them are in default as to payment of principal or interest,
in the respeclive names of the holders of the Bonds and coupons or
in behalf of all holders of the Bonds and coupons as a class, any
proof of debt, pelition or other document, and to execute any and
all other papers and docwnents and do and perform any and all
other acts and things for and on behalf of the respective holders
of the Bonds and coupons, or in behalf of all holders of the Bonds
and coupons as & class, as may be necessary or advisable in the
judgment of the Trustee in order to have the claims of the holders
of the Bonds and coupons against the Company, or any successor,
or any other person or corporaiion, allowed and paid in any equity
receivership, insolvency, liquidafion, bankruptey, reorganizalion or
other proceedings which shall involve the frust esiate or any part
thereof, and lo receive payment of or on account of any such claimn
or claimns; and any receiver, assignee or {rustee in any such pro-
ceedings is hereby authorized by each of the Bondholders 1o nake
cuch paymenis to the Trusice. Nothing hercin conlained shall give
the Truster authorily lo assent 1o or reject on hehalf of any holder
of Bonds and coupons any plan of reorganization, plan of adjust-
ment or similar plan, proposed or approved in any such proceeding.

ARTICLE THIRTEEN.
Possessiox UxTin DEFAULT; DISCHARGE OF INDEXTURE.

Secrtox 13.01. Unless and until (1), the Trustee, under the
powers granied in this Indeniure, or a receiver or a irasiee,

,a [y




THE WESTEZHN PACIZIC RALROAD COMPANY

Article Thirteen
Bection 18.02
145

shall have entered into possession of the trust estate or pari thereaf
or (2) some one or more of the events of default enumerated in See-
tion 9.02 hereof shall have happened and be continuing, the Com-
pany, its successors and assigns, shall be suifered and peimitted to
retain actual possession of all of the trust estate (other than honds,
obligations acd shares of stock pledged hereunder and cash depoited
under any provision hereof) and to manage, operate end use the
same and every part thereof, with the rights and franchises apper-
taining therefo, and to collect, receive, take, use and enjoy the reve-
nues, rents, earnings, issues, tolls, profits and other income thereof
{as well as, except as otherwise provided in Artieles Eight and Nine
hereof, of such bonds, obligations or shares of stock).

Secrion 13.02. If (a) when all-of the Bonds shall become due
i and payable at maturity, upon call for redemption, by declarztion,
or otherwise, the Company shall have paid or caused to be paid the
whole amount of the principal and premium, if any, and inferest due
on all of the Bonds then outstanding, or shall have provided for the
payment of such Bonds by depositing with the Trustee as trust funds
the eatire amount then due thereon for principat and premium, if
any, and interest, or (b) prior to all of the Bonds having become
due and payable, the Company shall deposit with the Trusiee as
trust funds en amount sufficient to pay or redeem all Bonds at the
time issued and outstanding, ineluding the interest thereon lo ma-
turity or the date of redemption, and, in case the Bonds are to be
redeemed, furnish proo{ satisfactory to the Trustce that notice of re-
demption of all outstanding Bonds has been given as provided in
Article Five hereof, or make arrangements satisfoctory to the Trustee
that such notice will be so given as spon s practicable, or (c¢) the
Company shall deliver to the Trustee for cancellation all Bonds and
coupons apperiaining therelo, then outstanding—and if, in any such
event, the Company shall pay or cause to be paid all other sums pay-
able bereunder by the Company and shall well and troly keep and
perform, according to the true intent and meaning of this Indenture,
all covenanis herein required to be kept and performed by it-—then,
and in any such case, all property, rights and interesis hereby con-
veyed, assigned or pledged shall revert to the Company, its successors
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or assigns, and the esiate, right, tille and inferest of the Trustee shall
therenpon cease and defermine and become void; and the Trusiee in
any such case, on written Demand of the Company, and at the Com-
pany’s cost and expense, shall cancel and discharge the lien of this
Indenture and enfer satisfaction thereof upon the records, and
shall excente and deliver to or on the Order of the Company such
deeds and other instruments as shall be requisite fo reconvey lo the
Company all the estaie and interest derived to the Trusiee under
this Indenture, and shall assign and transfer or cause to be as-
signed and transferred, and shali deliver or cause to be deliv-
ered to or on {ke Order of the Coinpany all moneys (other tkan
moneys deposited with it for the payment of principal, premium,
conpons or claims for inierest on the Bonds), and a!l personal
property {hen held by the Trusiee hercunder; otherwise, this In-
denture shall remain in full force and effect.

Any moneys deposited wilh the Trustee under this Seciion 13.02
shall be held by it as & trust fuond and applied by it {o the payment
of the Bonds, the premium, if any, and the interest thereon in re-
spect of which such moneys shall have been deposited.

Any moneys so deposiled with the Trustee remaining unclaimed
for six years afier the date when such Bonds shall be payable shall
then be repaid by the Trustee to the Company, and zll liability of
the Trustee with respect to such wnoneys shall thereupon cease and
{he holders of such Bonds and of the coupons apperlaining therefo
chall thereafter be entitled to Jook only to the Company for the pay-
sment thereof. In no event shall the holders of such Bonds or coupons
appertaining thereto be entitled to interest upon such money, whether
held by the Trustee or so repaid by it to the Company.

All Bonds and coupons appertaining thereto patd hereunder shall
be cancelled by the Trustee and thereafter delivered to the Company.

ARTICLE FOURTEEN.
CoxsoLtpatior, MERGER, CONVEYANCE, ACQUISITION AKD LEASE.

Sperrex 14.01. Nothing contained in this Indenture or in any
Bond issued or fo be issued hereunder shall prevent the consolida-
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tion or merger of the Company with or inta any other corporation
lawfully entitled to acquire and operate the trust estate or any con-
veyance or lease by the Company of the trust estate as a whole, or
substantially as a whole, to any other such corporation, or the merger
into the Company or the acquisition or lease by the Company of the
property as a whole, or substantially as a whole, of any other cor-
poration, or shall prevent successive consolidations, mergers, eonvey-
ances, acquisitions or leases to which the Company or any successor
or lessee corporation, as hereinafter defined, shall be a party, pro-
vided, however, that;

{1) Every such consolidation, merger, conveyance, acquisi-
tion or lease shall be on such terins as shall fully preserve and
in no respert impair the lien and security of this Indenture or
any of the rights and powers of the Trustee or of the holders
of the Bonds hereander; and

(2) Immediately npen any such consolidation, merger, con-
veyance or lease and as a part of such transaction any successor
corporation or lessee corporation, as the case may_ be, shall, by
an indenture supplemental herelo, expressly assume the due
and punciual payment of the principal of and inferest on all
of the Bonds issued and to be issted hereunder according to
their tenor and purport, and the due apd punctual performance
of all of the covenants, terms and conditions of this Indenture,
and of any indentures suppiemental herelo, to be kept, observed
and performed by the Company.

For the purposes of this Article Fourleen the term ‘‘successor
corporation’’ shali mean any corporation resulting from any such
consolidation or merger or any corporalion to which any such con-
veyance shall be made, and the term *‘lessee corporation’’ shall mean
any corporation fo which any such lease shall be made.

Secrion 14.02. In the absence of an express grant by the successor
corporation or by the Comnpany, as the cace may be, this Indenture
shall not by reason of any such consolidation, merger or conveyance of
the trust estate or any such acquisition by or lease to the Company,
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conslilute and become a lien upon, and the term “‘{rust estate’” Bs
herein used shall not inclnde or comprise:

(1) Any property or franchise which, prior te such con-
colidation, merger or conveyance, was owned by any corporation
with or info which the Company mey be consolidated or merged
or which may be merged into the Company or-ip which the Com-
pany may make any such conveynnce, which prior {o-such con-
solidation, merger or conveyance was nol subject 1o the lien of
this Indeniore; - )

(2) Any properiy or franchise which may be purchased,
consiructed or otherwise aequired by the successor corporation
or by the Company after the date of any such consolidation,
merger or conveyance, excepling only the belterments, extensions,
improvements, additions, repairs, renewals, replacements, sub-
stilutions, alierations, property, rights and franchises mentioned
and referred to in elauses () and (b) hereinaffer contained in
this Section, which, as and when purchased, constrocted or other-
wise pequired by such suecessor corporation or by the Compaoy,
shall be and become subject to the lien of this Indenture, notwith-
standing any such consolidation. jierger or conveyance; or

(3) Any sccurilies of any corporalion (other fhan Sacra-
mento Northern Railway and Tidewaler Southern Railway Com-
pany, or any successor of cither of them) constituting & Class 1
carrier as defined by the rutes of the Commission al the time in
force, acquired by the Company, or the properties of any such
corporalion acquired or leased as a whole or subslanlially as &
whole by the Company, or any Letierments, extensions, improve-
ments, additions, repairs, renewals, replacements, substituiions
or alterations of, to, upon or for said properties purchased, con-
siructed or acquired by the Company after the date of any such
acquisition or lease, unless such securities or such properties
shall have been made the basis in whole or in part for the authen-
tication and delivery of Bonds hercunder, or the payment of cash,
or the release of property hereunder, or acquired with proceeds
of the insurance on property subject to the lien hereof.
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In order to confirm of record the lien of this Indenture and to
preserve and protect the rights of the holders of the Bonds herennder,
the supplemental indenture or indentures provided for in Section
14.01 of this Article Fourteen shall be recorded as in Section 7.16
of Article Seven hereof provided, and if any such supplemental
indenture does not confain an express grant by the suecessor corpe-
ration, as further security for all Bonds issued and to be issned
hereunder, of all of its property and franchises then owned and which
it may thereafter acquire, it shall contain:

(a) A grant by such successor corporation confirming the
prior lien of this Indenture upon the trust estate and schjecting
to the lien and operation hereof as a first lien, or as a lien sabject
only to liens affecting the property and franchises of the Com-
pany prior to such consolidation, merger. or conveyance: (1) all
property theretofore or thereafter acquired, in whole or in part,
with cash at any time held hereunder by the Trustes or in ex-
change for property released from the lien hereof or the acquisi-
tion or construction of which has been or shall be made the basis,
in whole or in part, of the withdrawal of cash or the issnance of
Bonds hereunder, or acquired with proceceds of imsurance on
properly subject to-the lien hereof; (2) all betterments, exten-
sions, improvements and additions, of, to, upen and for the
property, rights and franchises suhject io the lien hereof; (3) all
repairs, renewals, replacements, cubstitutions and alterations of,
to, upen and for such property, rights and franchises; (4) all
property, righis and franchises acquired pursuant fo any cove-
nant herein coniained which may be purchased, consiructed or
otherwise acquired by such successor eorperation from and after
the date of such consolidation, merger or conveyance, as the care
may be; and (5) all other property of every kind and descriplion,
real, personal or mixed, thereafter purchased, constructed or
otherwise acquired by such successor corporation which shall be
in any way appurlenant lo or ineident to properties subject to
the lien of this Indenture; and

{b) An underiaking on the part of snch enccessor corpora-
tion that all properly and franchizes thereafter acquired by it and
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necessary to the full and comnplete performance of any covenant
herein coniained relating to the maintenance and upkeep of the
trnst estate, io ihe making of all meedful and proper 1epairs,
renewals, replacements, substitutions and alterations and fo the
preservation and keeping in full effect of all rights, franchises
and privileges snbject to “he lice hereof, and of any other cove-
nant herein, shall be conclusively deemed and {aken to be acquired
by it in performance of such covenant and to have hecome subject
to the prior lien of this Indenture; and

(¢) An nndertaking by such suecessor corporation fo keep
the trnst esiate, so far as praclicable, readily identifiable; and

{3) A stipulation that the Trustee shall not be taken im-
pliedly fo waive, by aceepling or joining in the supplemental in-
denture, any Tights it would otherwise have.

Secriox 14.03. In case the Company shall be consolidated with
or merged info or shall make a conveyance ip any ofher corporation
as permitted and upon the terms provided in Section 11.01 hareof,
the corporatien formed by or resulling ‘Irom such consolidation or
merger or {o which such conveyance shall have been mede as afore-
said—upon exccuting and delivering 1o the Trusiee, and causing to
be recorded, the supplemental indenture provided for in Section 14.01
hereof—shall succced fo and bhe substituted for the Company with
{the same force and effect as if il had been named in and had exe-
cuted this Indenlure, as the party of the first part hereto, and shall
have and possess and may exercise, subject to the terms and condi-
tions of this Tndenture and any indentures supplemental hereto, each
and every power, aothorily and right herein reserved to ar conferred
upon the Company; and thereupon such successor corporation may
cause to be signed and may issue, either in its own name or in the
name of the party of the first patt, and under the corporate seal of
either the party of the first part or the successor corporation, any
and all Bonds which shall not theretofore have been signed by the
party of the first part and delivered to the Trustee; and the Trastce,
upon the request of such smecessor corporation, and subject to all
the terms, conditions and limitations in this Indenture and in any
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and all indentures supplemental hereto preseribed, shall authenticate
any and all Bonds which previously shall have been signmed by
the party of the first part and delivered to the Trustee for authenti-
cation, and any Bonds which such successor corporation shall there-
after cause to be signed and delivered to ik« Trustee for such par-
pose, and deliver the same to such smecessor corporation or upon its
Order.

Secrion 14.04. All Bonds issued by any such suecessor corpora-

tion shall in all respects have the same legal rank and security as the

Bonds theretofore issued in accordance with the terms of this In-

denture by the Company. In case of any such consolidation, merger

or conveyeuce such changes in phraseology and form (but not in sub-

stance) may be made in the Bonds and coupons thereafter to be issued

: ns may be appropriate to reflect any such consolidation, merger or
conveyance.

Secrroxy 14.05. For every purpose of this Indenture, including
the execution, issue and use of any and all Bonds issned or issuable
hereunder, the term ““Company’’ includes and menns not only the
party of the first part, but also any such successor corporation upon
compliance with the provisions of this Article Fourteen. Any act or
proceeding by any provision of this Indenture autherized, required
or permitled to be done or performed by any board or officer of the
Company, shall and may be done and performed, with like foree and
effect, by the like board or officer of any successer corporation, sub-
jeet, however, to the provisions of Scction 14.03 of this Artlicle
Fourteen.

Secriox 14.06. Every supplemental indenlure provided for in
this Article Fourteen shall be in form approved in and by an Opinion
of Counsel and the Trustee may accept such Opinion of Counsel that
the provisions and conditions of this Article Fourteen have been
complied with as conclusive evidence of such compliance.

Sectiox 14.07. In case of the consolidation of the Company with
or the merger into it of, or the conveyance to it of all of the property ;
of, a corporation a majority of the capital stock of which shall be !
subject to the lien-of this Indenture, the lien of this Indenture upon
such capital stock shell terminate upon such consolidation, merger or
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conveyanee beecoming effective, and such capital stock, if then in the
possession of the Trustee, shall be surrendered to the Company if
the railroads and other property theretofore owped by the corpora-
tion whose capital stock was so subject shell have been subjected to
fbe lien of this Indentnre by a supplemental indenture executed as
provided in Secction 4.01 hereof, but sech supplemental indenture may
provide that the lien of this Indeniure on soch. railroads and other
property shall be subordinate to any exisiing prior liens. thereon. i
Upon the consolidation of {he Company with or the merger inlo
it of, or the converanee to it of ali of the property of, & corporation
any of the bonds or other obligations of which shall be subject fo the
len bereof, the Jien of this Indenture upon svch bonds or other obli-
gations shall terminate, and such bonds or olher obligations, if then
in the pozsession of the Trustee, shall be surrendered to the Company
if the railroads and other properly theretofore owned by the corpo-
ration whose bonds or other obligations were so subject shall have
been subjecled to the lien of this Indenture as a first ¥ien thereon
by a supplemental indenture executed as provided in Secfion 4.01
hereof, subjeet only io Permiited Encumbrances and {o liens which
immediately before such consolidation, merger or conveyance were
prior fo the lien of such bonds or other obligations.
Secriox 14.08. The Company covenants and agrees {that no con-
solidation or merger and no conveyance or lease of the trust estate
as a whele or subsiantially as a whole, to which the Company or any
snecessor corporaiion shall be a party, shall be made or effected
unless the terms, covenants and conditions contained in this Article
Fourteen shall have been complied with and observed by the Company
or the successor corporation, as the case may be.

ARTICLE FIFTEEN.
No RiouTts 1% STrancers; No INpvipual LaasiniTy.

Sgerioxw 15.01. Nothing in this Indenture or in the Bonds issued
liereunder, expressed or implied, is inlended, or shall be construed,
to eonfer upon or to give any person or corporation, other than the
parties hereto and the holders of the Bonds and coupons, any legal
or equitable right, remedy or claimn under or in respect of this In-
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denture, or nnder any covenant, condition or provision herein con-
tained; all the covenants, stipulations, promises and agreements con-
tained herein being and intended to be for the sole snd exclusive
benefit of the parbies hereto, their suecessors and assigns, and of the
helders of the Bonds and coupons hereby secured. :

Secriox 15.02. No recourse shall be had for the payment of the
principal or interest of the Bonds, or any part thereof, or for any
claim based thereon, or otherwise in respeet thereof, or of the indebt-
edness represented thereby, or in respect of this Indenture, or under
or upon any obligation, covenani or agreement contnined herein,
against any incorporator, stoekbolder, officer or director, as such,
past, present or future, of the Company, or of any predecessor or
successor corporation, either directly or through the Company or any
such predecessor or successor corporation, whether by virlue of any
statule, constitutional provision or rule of law, by the enforcement
of any assessiment or by any legal or equitable proceeding, or other-
wise; it being expressly agreed and understood that this Indeniure
and the obligations hereby secured are solely corporate obligations,
and that ne personal liability whatever shall atiach fo or be incurred
by the incorporators, stockholders, officers or directors, as such, of
the Comnpany, or of any predecessor or successor corporation, or any
of themn, because of the incurring of the indebtedness hereby secured,
or under ar by reason of any of the oligafions, covenants or agrec-
ments contained in this Indenture, or in'any of the Bonds or eoupons,
or implied therefrom; and that any and all such personal lizbility of
every name and nature of every such incorporator, stockholder, officer
or director, as such, whether arising at cotumon law or in equity, or
created by statute or constitution, is hereby expressly waived and
released as a condition of, and as part of the consideration for, the
execution hereof and the issue of the Bonds and coupons.

ARTICLE SIXTEEN.
MisceLraxeous Provisioss,

Seeriony 16.01. All the covenants, stipulations, promises and
agreewments in this Indenture contained by or om bebalf of the Com-
pany, shall bind its successors and assigns, whether so expressed
or not.
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Seerion 16.02. For the purpose of any action to be {aken by the
holders of Bonds hereunder, whether at & meeting or oiherwise, in
delermining the principal amount of Bopds outstanding and in de-
fermining whether the holders of the required percentage of the
principal amonnt of outstanding Bonds, or of any series thereof, have
conenrred in any aclion, Bonds which, by reason of the provisions
of Section 4.02 hereof, would not be entifled to vote at a meeting of
bondholders convened pursuant io Seclion 4.02 hiereof at the time
of snch delermination, shall be disregurded.

Seertox 16.03. Interest payeble to-the Trustee vander sny pro-
vision of this Indenture on advances made by it shall be at the fol-
Jowing rate or rates per annum: So leng as there shell be a redis-
couni rate of the Federal Reserve Bank in the New York District,
such interest shall be at the current rediscouni rate of such Federal
Reserve Bank, plus 134%, provided, however, that such interest shall
be nol less than 314% nor more {han 6% per annunl; if for any rea-
son there shall cease to be a rediscount rate of the Federal Reserve
Bank in the New York Disiriet, such interest shall be at the rate
of 4%.

Secriox 16.04. This Indentare is dated, for convenience only,
as of January 1, 1951, and shall be valid and effective for sl pur-
poses upon fhe execation and delivery hereof.

Seeriow 1605, In order o facililate the recording of this In-
denture, it may be sumultancously excented in any namber of counter-
paris, each of which shall be deemed fo be &n original and all of
which together shell constitute but one and the same insirument,
which shall for all purposes be sufficiently proved by any such
counterpart.

I Wirsess Waereor, The Western Pacific Railroad Company,
the party herete of the first part, has caused this Indenture to be
signed and acknowledged by its President or one of its Vice Presi-
dents, and its corporate seal to be hereunto affixed and the same to
be attested by its Secretary or oue of its Assistant Secretaries, and
Crocker First National Bank of San Francisco, the party hereto of
the second part, has caused this Indenture to be signed and acknowl-
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edged by its President or one of its Vieg Presidents, and its corporate
geal to be herennio affixed and the same to be attested by one of ils
Prust Officers or one of its Assistant Trust Officers, all as of the day
and veer first above written.

Tae WesTERx Paci¥1o RaiLroap Codpany,

By F. B. WHiTaax
President

Attest:
C. L. Dnoir (Seal)

Secretary

Signed, sealed and delivered as to The
Weslern Pacific Railroad Company
in the presence of:

E. W. EXGLEBRIGHT
Smmxey HEXRICKSEN

Crocker Fmst Natioxarl Baxx or Sax Fraxcisco,
By R, V. Waisn
Vice President
Attest:
P. P.Gray (Seal)
Trast Officer

Signed, sealed and delivered as to Crocker
First National Bank of San Francisco
in the presence of:

E. J. TooKER
A. F.Crocrer
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State of California, e
City and Connty of San Francisco §

On this 16th day of January, 1951, before me, Bertia M.
Perersex, a Notary Public in and for the Cily and County of San
PFrancisco, Slate of California, residing therein, duly eommissioned
and sworn, personally appeared F. B. Wairmax, known fo me 1o
be the President of THE Westeax Paciric Rawnoan Conrpaxy, one
of the corporations that executed the foregoing instrument, and known
1o me 1o be the person who executed thie foregoing instroment on be-
half of said corporation, and he acknowledged to me that such corpo-
ration executed 1he same; and being Ly me duly sworn, he did say:
That he is the officer of said corporalion as above designated; thai
said instrument was signed in behalf of zaid corporation by anthority
of a resolulion of its Board of Direclors; that he is aequainted with
the scal of said corporation and that the seal affixed to said instru-
ment is the corporate seal of said corporation; that the signatures
1o said instraiment on behalf of said corporation were made by officers
of said corporation as indicated after said signalures; and {hat the
said corporation executed the said instrument freely and voluniarily
and for the uses and purposes therein mentioned.

In Witsess Wnereor, 1 have hereunto set iy hand and affixed
my official seal, the day and year in this ceriificate first above written.

{Seal) BerTia M. PETERSEX
Notary Pablic
in and for the City and County of
San Francisco, State of California.

My Commission expires Janvary 20, 1953.

- et ————— ¢ R
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State of California, 58
City and County of San Francisco

On this 16th day of Janwary, 1951, hefore me, Marip G. Ricg, a
Notary Public in and for the City and County of San Froncisco,
State of California, residing therein, duly commissioned and sworn, L
personally appeared R. V. Wasy, known to me to be a Vice :
President of Crocker First Natioxan Baxk of Say. Faaxcisco,
one of the corporations that executed the foregoing imstrument, and
known {o me to be the person who executed the foregoing instrument
on behalf of said corporation, and he acknowledged 1o me that such
corporation executed the same; and being by me duly sworn, he did
say: That he is the officer of said corporation as ebove designated;
that said instrument was signed in behalf of said corporation by
authority of a resolution of its Board of Directors; that he is ac-
quainted with the seal of said corporation and that the seal affixed
to «nid instrument is the corporate sea) of said corporation; that
the signateres to said instrument on behalf of said corporation’ were
made by officers-of said corporation as indicated after said signa-
tures; and thai the said corporation execuled the said instrument
freely and voluntarily and for the uses and purposes therein men-
tioned.

Iy Wirxess Warreor, 1 have hereunio set my hand and affixed
1y official seal, the day and year in this certificate first above writlen.

(Seal) Manme G, Rice:
Notary Public

in and for the City and County of

San Francisco, State of California.

My Cowmission expires March 19, 1954
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