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Zht inbtenture made this first day of March
in the year oue thousand nine hundred and eleven,
between Srorat, PORTLAND AND SEATTLE RALLWAY
Conrany, a covporntion of Uie State of Washington,
(hereinaficer catled ihe Roibway Company), party of
the first part, and Cexrrar Trest Couprany or New
York, a corporation of the Miaie of New York, (here-

inafter called the Trustee), party of the second part:

Wimereas, at a meeting of ihe hoavd of trasices of  the
Railway Company, (fhe statutes of Washington provide
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that the concerns of a railway company shall Lo managed
by a “hoavd of trusfees™) duly called and beld in the City
of Vancouver, Waghington, on the &th day of March,
in the year one thousund nine bundred and eleven, a quo-
ruin beitie presend, the drait of @novtguge or deed of trust
in the form of thiv indeviure waos submitied in writing,
and thereuwpon resolulions in the following words were

duly wnd unaniniensly adopted, viz.:

“Resolved, 'hat the President or a Vice President
and the Seoretiry or an Awistant Meeretery of this
Company he, and Uiey berchy ave, autberized and
directed to exceule, aelnovwicdee and deliver for aud
on beholf of 1hix Company, in ite name and under is
corporate seal to Central Treust Compoany of New
York, a corporation of the State of New York, as
Trustee, a morceaze ov deed of teust, to be Tnown as
the ‘Thirst Mortpaze’ of this Company, substantially
in the form of the drafi thereof now submitted to
this Doard, covering the linex of railway, hranches,
appuarteninees, eqiipment and other railvoad prop-
erty, stocke, honds, contracts, interosts, franchises,
righte, privileacs and immunities of {his Company as
in said morlanee or dead of {rust deseribed, (o seeure
an issue of honds of thic Company to he ealled Dirst
Mortzage Goid Bonds. the acovecaie face amount of
the prineipal of which honds at any time outsiauding




2

shall not exceed $125,000,000 nor shall it ex-
cced at any {time the amount authorized by
the laws of the State of Washington, then in
force, the principal of such bonds to be payable
in gold coin of the United States of America, of or
equal to the present standard of weight and fineness,
at the office or ageney of this Company in the City of
New York, on the firet day of March, 1961, with in-
terest therecon from the first day of March, 1911, at
such rate, not to exceed five per centwin per annum, as
the board of trustees shall from time to time determine
and specify in the bonds from time to time issued, pay-
able in like gold coin, semi-annually at the said office
or agency on the first days of March and September in
each year, both the principal and interest of said bonds
to be payvable without deduction for any tax or taxes
imposed by the United States, or any state or mun-
icipality thereof, which this Company may be requir-
cd to pay or to retain therefrom, under any present
or future law; and that sueh bonds shall be coupon
bonds with provision for regisiration as {o principal,
and registered honds without coupons, and shall be
substantially of the form and tenor of the bonds set
forth in said mortgage or deed of trust now submit-
ted.

“Resolred further. that such Tirst Mortgage Gold
Bonds of this Company shall he executed, issued, cer-
tified and delivered in the manner and upon the
terms and conditions and for the purposes set forth
in sneh First Mortgace of this Company, now sub-
mitted ;" and

WHEREAS, at a meeting of the stockholders of the Rail-
way Company, duly called and held in the City of Van-
conver, Washington, on the 8h day of March, in the year
one thousand nine hundred and eleven, the foregoing reso-
Jutions were duly ratified and confirmed; and

WiErras, the forms of 1l coupon bonds and of the
coupons to he attached thereunto, and of the registered
bonds and of the certificate for authentication of =aid
bonds are 1o he severally and respectively substantially
as follows, to-wit:



(ForM or CouronN Boxp.)

No........... $1,000.
UNITED STATES OFF AMERICA.

SPOKANE, TORTLANYD AND SEATTLE RAILWAY
COIITANY.

FFirsr Monrasacr Gorp Doxn,

Spokane, Portland and Heattle Railway Company (here-
inafter called the Railwoy Company), for value received,
hereby promises to pay te heaver, or, if registered, to the
registered holder of thix hond, one thouvsand dollars, in
gold coin of the United Rinies of Amervica of or cqual to
the present standard of weight and fineness, on the firet
day of Mavch, in the year 161, at ita ofiice or agency in
the City of New York, aond io pay futerest thercon from
March I, 1831, af the rate of ... ... per cent. per anim,
at such ofiice or aseney in like gold coin, semi-annudly,
on the first day of Marveh and ihe fivst ¢ay of Septeniber
in each year. upon presentsiion and surrender of {he in-
terest coupons hereto aunexed ax they severally matuore.

Both the peincipal and huterest of this bowd ave pay-
able without deduction for any tax or {axes of {he United
States, or of any state, county or municipality thevein,
whicle the Raibway Company may be reguirved to pay or
to retain therefrom under any present or future law.

This bond is one of a duly authovized series of coupon
bonds and registered honds of the Hailway Company
known as its Iivst Morvigaee Gold Donds, limited fo {he
principal amwonnt of SI125.000.000 af any one time out-
standing, and all i=sned and 1o be issued under and cqualiy

secured by a morteage or deed of tyush dated March 1,

A. Do 1813, exeented by the Railway Company to the
Central Trust Company of New York, as Trustee. For
a deseription of tlie properties and franchises norteaved
and pledged, the nature and extent of the seeurity, the
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rights of holders of the bonds, and the terms and condi-
tions upon which the bouds are, and are to be, issued and
secured, reference is made to said mortgage or deed of
trust.

The bonds of this issue are subject to redemption at
the option of the Railway Company at a premium of 5
per cent, and accrued interest, on any interest day subse-
quent to March 1, 1931, in manner as provided in said
morigage or deed of trust.

This bond shall pass by delivery unless registered in
the name of the owner on the books of the Railway Com-
pany, such registry being noted on the hond by the Rail-
way Company. After such registry, no transfer shall be
valid unless made on said books by the registered holder
in person or by his attorney duly authorized in writing,
and similarly noted on the bond, but the same may be
discharged from registry by a transfer theveon to bearer,
and thereupon transferability by delivery shall be restor-
ed; but this bond may again from time to time be register-
ed or transferred to bearer as before. Such registration,
however, shall not afiect the negotiability of the conpons,
which shall continue to be transferable by delivery.

The coupon bonds are for %1,000 cach, but the Railway
Company, in its discretion, from time to time, may issue
coupon honds for $500 each or for $100 each, as provided
in said mortgage or deed of trust.

The holder of any coupon bond for $1,000, at his option,
may surrender the same for cancellation with all unma-
tured coupons thereto appertaining in exchange for a regis-
tered bond without coupons and registered bonds of the
denomination of %1,000, or any multiple thereof, may be
exchanged for conpon bonds, as provided in said mortgage
or deed of trust.

This bond shall not hecome valid or obligatory for any
purpose unless and until it shall have been authenticated
by the certificate hereon endorsed of the Trustee under
said mortgage or deed of trusi.

IN WirNEss WHEREOF, Spokane, Portland and Seattle
Railway Company has caused these presents to be signed
by its President or one of its Viee-Presidents, and its cor-
porate seal {o be hereunio afiixed and to be attested by
its Seeretary, or an Assistant Secretavy, and coupons for
said interest with the engraved signature of its Treasuver,
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Tow, Therefore, this Tndenture TUitnesseth:

That in order to scenve the payment of the prineipal
and interest of all such honds at any time issued and out-
standing under this indenture, according to their tenor
and effect, and the performance of all the covenants and
conditions herein contained, and to declare the terms and
conditions upon which such bonds ave issued and received,
the Railway Company, party of the tivst part, in considera-
tion of the premises and of the purchase and acceplance
of such bondg by the holders thereof, and of the suwm of
one dollar to it duly paid by the Tirustee at or before the
ensealing and delivery of these presents, the receipt where-
of is hereby acknowledged, has executed and delivered these
presents, and bas granted, bargained, sold, aliened, re-
mised, released, conveved, confirmed, nsxigned, travsferred
and =et over, and by these presents does grant, bavegain, sell,
alien, remise, release, convey, confivm, assign, transfer and
set over unio the Truastee, the pavty of the second part, its
suceessors and assigns, forever:

FIRST. The following described lines of railway owned by
the Railway Company:

1. Main lines of railway extending:

(a) T'rom a point of connection with the main line
of railway of the Great Northern Railway Company
near the westerly city limits of Spokane, Washington,
(which point iz in the northwest quarter of Section
14 in Township 25 North of Range 42 1ast of the Wil-
lamette Meridiany, by way of Lamont and Washtucena
to Farrington in the said states thenee, along the north
bank of the Snake River, to a connection with the main
line of railway of the Northern Pacific Railway Com.
pany near the cast end of the Northern Puacific Rail-

way Company's bridge across the Columbia River at

Pasco, Washington ... . ... o .. 146.56 miles,
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(b) Trom a point of connection with the main lire
of railway of the Northern Pacific Railway Company,
near the west end of the Northern Pacific Railway
Company’s said bridge across the Columbia River op-
posite Pasco, Washington, along the north bank of
the Columbia River, to Vancouver, Washington;
thence across the Columbia and Willamette rivers
to the southerly end of the approach to the bridge
across the Willamette River mear Portland, Ore-
COM ottt in it iannnnenenen....225.22 miles.

It is understood that from Vancouver to the
southerly end of the Willamette river bridge ap-
proach (including bridges, approaches, tracks and
appurtenances, as more particularly described in
trackage contract belween the Railway Company
and the Northern Pacific Railway Company, here-
inafter included as part of the mortgaged prem-
ises under heading T'ifth of the granting eclause
of this indenture) the line is owned, an undivided
two-thirds by the Railway Company and an un-
divided oune-third by the Northern Pacific Rail-
way Company; and only the interest of the Rail-
way Company in the said line from Vaucouver to
the southerly end of the Willamette river bridge
approach is covered by this indenture.

(¢} From a point of connection with the Northern
Pacific Railway Company's track at or near 21st
Street in Portland, Oregon. to the north line of Hoxt
Street in Portland, Oregon .......... .. 1.24 miles

(d) TFrom a point of econnection with the Railway
Company’s main line near Marshall, Washington, to a
point of connection with the Northern Pacific Railway
Company’s line at Marshall, Washington 0.82 miles.
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(¢) I'rom a point of connection with the Northern
Pacific Railway Company's line near Goble, Oregon,
by way of Astoria and Warrenton in the said state, to
Holladay, Oregon ...... e 79.60 miles.

2. Branch lines of railway exiending:

) ‘ (e¢) From Lyle, Washington, to Goldendale, Wash-
ington ....... .. .. .. i v 42,25 wiles,

(b) Trom Warrenton, Oregon, to Tort Stevens,

Oregon, on the Pacific Ocean ........... 3.50 miles.

Total mileage main and branch lines. .499.19 miles,

SECOND. Appurtenances of the above-described lines of
railway, but as to the said line from Vancouver, Washington,
to the southerly end of the Willamette river bridge approach,
only an undivided two-thirds intcrest therein,

All telegraph and telephone lines, including all
poles, wires and instruments, all riebts of way, sta-
tion and depot grounds, all tunnels, roadbeds, spurs,
double tracks, turnouts, switches, sidings and turn-
tables, all superstructures, bridees, siringers, ties,
rails, frogs, chairs, holts, splices and other railvoad
appurtenances, all termiinals and terminal properties,
(especially including all terminals and terminal prop-
erlies in the City of Poriland, Orvegon), docks, wharves,

. . ferries, landings and hoats, all station houses,
warehouses,  freight  houses, engine houses, car
houses, water stations, water tanks, water supply,
machine shops and other siructures, all engines, tend-
ers, cars and other rolline stock :md”équipmon(, all
furniture, machinery, tools, implements, materials

and supplies, and all other property, real, personal

and mixed, appurtenant to any of said lines of railway
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and branches above deseribed, and all tolls, revenues,
earnings, income, rents, issues and profits thereof,
and also all the estate, right, title, interest, property,
possession, claim and demand whatsoever, as well in
law as in equity, of the Railway Company of, in and
to the said railways, branches, premises and property,
and every part and parcel thereof, with the appurten-
ances and the franchises appertaining or heveafter to
appertain thereto.

THIRD. Any and all lines of railway, extensions and
branches, telegraph and telephone lines and lines of water
transportation, including the franchises appurtenant thereto,
and any and all terminal properties, depots, shops, machinery,
tools, docks, wharves, ferries, landings, boats, rolling stock
and other equipment, and any and all bonds, stocks and other
property of every kind or description (notwithstanding that
the same are not now particularly set forth in this indenture),
which, from time to time, in the manner hereinafter provided,
shall be purchased, acquired or constructed by the use of any
bonds secured by this indenture; together with all and singu-
lar the franchises, rights and privileges appurtenant to or used
in connection with such lines of railway, extensions, branches,
telegraph and telephone lines and lines of water transporta-
tion, and any and all the rents, issues, profits, tolls and other
income thereof.

FOURTII. Any and all additions, improvements and bet-
terments now or hereafter acquired or constructed to or upon
or in connection with any and all lines of railway, extensions,
branches, telegraph and telephone lines and lines of water
transportation now or at any time hereafter subject to this
indenture, any and all property, real or personal, of every
kind and description, acquired for use upon, or in connection
with, or for the purpose of, such lines of railway, extensions
or branches, telegraph and telephone lines and lines of water
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Tow, Therefore, this Tndenture TUitnesseth:

That in order to scenve the payment of the prineipal
and interest of all such honds at any time issued and out-
standing under this indenture, according to their tenor
and effect, and the performance of all the covenants and
conditions herein contained, and to declare the terms and
conditions upon which such bonds ave issued and received,
the Railway Company, party of the tivst part, in considera-
tion of the premises and of the purchase and acceplance
of such bondg by the holders thereof, and of the suwm of
one dollar to it duly paid by the Tirustee at or before the
ensealing and delivery of these presents, the receipt where-
of is hereby acknowledged, has executed and delivered these
presents, and bas granted, bargained, sold, aliened, re-
mised, released, conveved, confirmed, nsxigned, travsferred
and =et over, and by these presents does grant, bavegain, sell,
alien, remise, release, convey, confivm, assign, transfer and
set over unio the Truastee, the pavty of the second part, its
suceessors and assigns, forever:

FIRST. The following described lines of railway owned by
the Railway Company:

1. Main lines of railway extending:

(a) T'rom a point of connection with the main line
of railway of the Great Northern Railway Company
near the westerly city limits of Spokane, Washington,
(which point iz in the northwest quarter of Section
14 in Township 25 North of Range 42 1ast of the Wil-
lamette Meridiany, by way of Lamont and Washtucena
to Farrington in the said states thenee, along the north
bank of the Snake River, to a connection with the main
line of railway of the Northern Pacific Railway Com.
pany near the cast end of the Northern Puacific Rail-

way Company's bridge across the Columbia River at

Pasco, Washington ... . ... o .. 146.56 miles,
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(b) Trom a point of connection with the main lire
of railway of the Northern Pacific Railway Company,
near the west end of the Northern Pacific Railway
Company’s said bridge across the Columbia River op-
posite Pasco, Washington, along the north bank of
the Columbia River, to Vancouver, Washington;
thence across the Columbia and Willamette rivers
to the southerly end of the approach to the bridge
across the Willamette River mear Portland, Ore-
COM ottt in it iannnnenenen....225.22 miles.

It is understood that from Vancouver to the
southerly end of the Willamette river bridge ap-
proach (including bridges, approaches, tracks and
appurtenances, as more particularly described in
trackage contract belween the Railway Company
and the Northern Pacific Railway Company, here-
inafter included as part of the mortgaged prem-
ises under heading T'ifth of the granting eclause
of this indenture) the line is owned, an undivided
two-thirds by the Railway Company and an un-
divided oune-third by the Northern Pacific Rail-
way Company; and only the interest of the Rail-
way Company in the said line from Vaucouver to
the southerly end of the Willamette river bridge
approach is covered by this indenture.

(¢} From a point of connection with the Northern
Pacific Railway Company's track at or near 21st
Street in Portland, Oregon. to the north line of Hoxt
Street in Portland, Oregon .......... .. 1.24 miles

(d) TFrom a point of econnection with the Railway
Company’s main line near Marshall, Washington, to a
point of connection with the Northern Pacific Railway
Company’s line at Marshall, Washington 0.82 miles.
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(¢) I'rom a point of connection with the Northern
Pacific Railway Company's line near Goble, Oregon,
by way of Astoria and Warrenton in the said state, to
Holladay, Oregon ...... e 79.60 miles.

2. Branch lines of railway exiending:

) ‘ (e¢) From Lyle, Washington, to Goldendale, Wash-
ington ....... .. .. .. i v 42,25 wiles,

(b) Trom Warrenton, Oregon, to Tort Stevens,

Oregon, on the Pacific Ocean ........... 3.50 miles.

Total mileage main and branch lines. .499.19 miles,

SECOND. Appurtenances of the above-described lines of
railway, but as to the said line from Vancouver, Washington,
to the southerly end of the Willamette river bridge approach,
only an undivided two-thirds intcrest therein,

All telegraph and telephone lines, including all
poles, wires and instruments, all riebts of way, sta-
tion and depot grounds, all tunnels, roadbeds, spurs,
double tracks, turnouts, switches, sidings and turn-
tables, all superstructures, bridees, siringers, ties,
rails, frogs, chairs, holts, splices and other railvoad
appurtenances, all termiinals and terminal properties,
(especially including all terminals and terminal prop-
erlies in the City of Poriland, Orvegon), docks, wharves,

. . ferries, landings and hoats, all station houses,
warehouses,  freight  houses, engine houses, car
houses, water stations, water tanks, water supply,
machine shops and other siructures, all engines, tend-
ers, cars and other rolline stock :md”équipmon(, all
furniture, machinery, tools, implements, materials

and supplies, and all other property, real, personal

and mixed, appurtenant to any of said lines of railway
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and branches above deseribed, and all tolls, revenues,
earnings, income, rents, issues and profits thereof,
and also all the estate, right, title, interest, property,
possession, claim and demand whatsoever, as well in
law as in equity, of the Railway Company of, in and
to the said railways, branches, premises and property,
and every part and parcel thereof, with the appurten-
ances and the franchises appertaining or heveafter to
appertain thereto.

THIRD. Any and all lines of railway, extensions and
branches, telegraph and telephone lines and lines of water
transportation, including the franchises appurtenant thereto,
and any and all terminal properties, depots, shops, machinery,
tools, docks, wharves, ferries, landings, boats, rolling stock
and other equipment, and any and all bonds, stocks and other
property of every kind or description (notwithstanding that
the same are not now particularly set forth in this indenture),
which, from time to time, in the manner hereinafter provided,
shall be purchased, acquired or constructed by the use of any
bonds secured by this indenture; together with all and singu-
lar the franchises, rights and privileges appurtenant to or used
in connection with such lines of railway, extensions, branches,
telegraph and telephone lines and lines of water transporta-
tion, and any and all the rents, issues, profits, tolls and other
income thereof.

FOURTII. Any and all additions, improvements and bet-
terments now or hereafter acquired or constructed to or upon
or in connection with any and all lines of railway, extensions,
branches, telegraph and telephone lines and lines of water
transportation now or at any time hereafter subject to this
indenture, any and all property, real or personal, of every
kind and description, acquired for use upon, or in connection
with, or for the purpose of, such lines of railway, extensions
or branches, telegraph and telephone lines and lines of water
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ARTICLE ONE.

F'ORM, EXECUTION, DELIVERY, REGISTRY AND EXCHANGE OF

BONDS.

Section 1. From time to time the first mortgage gold
bonds shall be executed in the name and on behalf of the
Railway Company and under its corporate seal by the
President, or any Vice President, and the Seceretary, or
any Assistant Secretary, of the Railway Company and
shall be delivered to the Trustee for authentication by it,
and thereupon as provided in Article Two hereof, and not
otherwise, the Trustee shall anthenticate and deliver the
same. At the option of the Railway Company, from time
to time, any such bonds may be executed, authenticated
and delivered originally either as coupon honds or as reg-
istered bonds.

The aggregate amount of all honds which may be is-
sued and outstanding under this indenture at any one
time, shall not exceed in any event the sum of $125,000,000
face amount of the prineipal thereof nor shall it exceed at
any time the amount authorized by the laws of the State of
Washington, then in force. All such honds shall hear inter-
est at such rate, not exceeding five per cent. per annum, as
from time to time shall be fixed and determined by the
board of trustees or executive committee of the Railway
Company and stated in the resolution of the hoard or exec-
utive committee calling for the anthentication and delivery
of bonds by the Trustee, and such interest shall be payable
semi-annually on the fiest day of March and the first day
of September in each year,

In case the officers who shall have sigmed and sealed
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any such bonds shall cease to be such officers of the Rail-
way Company before the bends so signed und sealed shall
have been actually authenticated and delivered by the
Trustee, such bonds nevertheless may be adopted by the
Railway Company and be issued, authenticated and de-
livered as though the persons who signed and sealed such
honds had not ceased to he oficers of the Railway Com-
pauny. The coupons to he attachied to such honds shall be
authenticated by the engraved wignature of the present
treasurer or assistant treasurer or of any future treasurer
or assistant treasurer of the Railway Company, and the
Railway Company may adopt and use for such purpose
the engraved signature of any person who shall have been
sitch treasurer or assistant treasurer notwithstanding the
fact that he may have ceased to be such treasurer or assist-
ant treasurer at the time when such bonds shall be actual-
ly anthenticated and delivered. Only such honds as shall
bear thereon endorsed an authentication substantially in
the form hereinhefore recited, executed by the Trustee,
shall be secured by this indenture or entitled to any lien,
right or henefit hereunder; and such aunthentication by the
Trustee upon any such hond shall be conclusive evidence
that the bond <o authenticated has been duly issned here-
uunder and that the holder is entitled to the benefit of the
trust hereby created. Before authenticatine or delivering
any coupon bond all coupons thereof then matured, in-
cluding coupon No. 1 and all others numbhered conseentive-
ly upwards, shall be cut off, canceled and thereafter held
by the Trustee until destroyved upon demand of the Rail-
way Company. All such coupons, upon demand of the
Railway Company, from time to tihme shall be destroved
by and in the presence of the Trustee and a representative
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of the Railway Company, who, thereupon, shall jointly
execute in triplicate written certificates of the destruction
thereof accurately desceribing and idenfifving therein the
coupons so dextroved, one of which eertificates, in each
ase, shall be kept and preserved by the Trustee and the
other two whereof by the Railway Company. The Trustee
shall not authenticate or deliver any rvegistered bond bear-
ing interest from a date more than six months prior to
such authentication.  On request of the Railway Com-
pany, but within the limitations hereinafter preseribed,
first morteage cold bonds <hall be anthenticated and de-
livered herennder iu advance of the registration or record-
ing of this indenture, but the Railway Company with all

convenient speed shall cauvse this indenture to he recorded.

Sec. 2. The Railway Company will keep at an oflice or
ageney to he maintained by it in the Boroneh of Manhat-
tan in the City of New York, or at some bank or trust com-
pany in said Borongh a sufiicient register or registers of
the first morteage gold bonds which, at all reasonable
times, shall be open for inspection hy the Trustee; and,
upon preseniation for such purpose, the Railway Com-
pany, nuder such reasonable regnlations as it may pre-
scribe, will register thercin any first mortence gold honds.
The holder of any first mortgage ¢old coupon bond may
have the ownership thereof registered on said books, such
registry heing noted on the bhond, after which no transfer
shall he valid unlezs made on said hooks hy the registered
holder in person or hy his attorney, duly authorized in
writing, and noted on the bond; hut the cune may be dis-

charged from registry by being teansferred in like manner

to bearer, after which it shall be transferable hy delivery,
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but such bond may again, from time to time, he registered
or transferred to bearer as before. Such registration shall
not affect the negotiability of the coupons belonging to any
coupon bond; but every such coupon shall continue to pass
by delivery and shall remain payable to bearer.

Src. 3. The first mortgage gold bonds shall be issucd
in series and the bonds of each series shall be distinctively
designated in manner as prescribed by resolution of the
board of trustees or executive committee of the Railway
Company. All bonds bearing the same rate of interest
shall be of the same series but may be of different denom-
inations, as hereinafter provided,

Coupon bonds shall be for $1,000 each, but the Railway
Company, in its discretion, may, from time to time, issue
coupon bonds for $500 each or for $100 each. The serial
numbers of all bonds of each of the lastanentioned denom-
inations, if and as issued, shall immediately be preceded
by the prefix letter D, in the case of §500 bonds, and by
the prefix letter C, in the case of $100 bonds. They shall
be identical in all respects with the form of coupon bond
for $1,000 hereinbefore set out, except as to the stated
face amount thereof and of the coupons thereto attached.
Joupon bonds of the smaller denominations, and all of
the same series, may be exchanged for a coupon bond or
bonds of the denomination of $1,000 of a like principal
amount and of the same said series. Whenever any such
coupon honds of the smaller denowminations, and all of
the same series, having thereio attached all unmatured
coupons, shall be surrendered for exchange for a coupon
bond or bonds of the denomination of 1,000, the Railway
Company shall issue and the Trustee shall autheniicate
and deliver in exchange for the same, in like principal
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“mortgaged and pledged premises” shall include all rail-
ways, leaselold interests, equipment, stocks, bonds and
other properties conveyed or agreed to be conveyed by the
granting clouses of this indenture, or otherwise becoming
subject thereto.

ARTICLE FIVE.

CONTROL OI' STOCKS AND BONDS MORTGAGED.

SecrioN 1. When and as any bounds or obligations or
the certificates for any shares of stock which the Railway
Company by this indenture hag assigned or agreed to
assign and transfer to the Trustee, shall come iunto the
possession of the Nailway Company or under its control,
the Railway Company fortbwith shall deliver the same to
the Trustee, together with proper instruments of assign-
ment and transfer thereof {o the Trustee or to its nominee
or nominees.

Sec. 2. Whenever the Railway Company @

(@) shall own and hold, divectly subject to the lien
of this indentuve, all the property, whether railways or
bonds or shares of capital stock, conveyed, mortgaged,
transferved or pledged to secure any series of bonds,
all, or part of which, shall have been acquired by the
Railway Company by the use of bonds issued under
Section 2 of Article 'i'wo of this inderture, and all of
which serics of bonds (except lost or destroyed bonds,
for which satisfactory indemnity may have been
given,) shali then be pledged with the Trustee under

and subject to the lien of thic indenture; or
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(b) shall deliver to the Trustee such conveyance or
conveyances as, in the judgment of the Trustee, shall
be sufficient to subject divectly to the lien of this in-
denture all the property, whether railways or bonds or
shares of capital stock, conveyed, mortgaged, trans-
ferred or pledged to secure any series of bonds, all.
or part of which, shall have been acquired by the Rail-
way Company by the use of bonds issued under Secc-
tion 2 of Article Two of this indenture, and all of
which series of bonds (except lost or destroved bonds,
for which satisfactory indemnitv may have been
given,) shall then be pledged with the Trustec under
and subject to the lien of this indenture;

the Trustec, at the request of the Railway Company, shall
cancel all bonds of such series, so pledged with the Trustee,
and shall take all steps desirable or proper to cause the
mortgage, trust deed or trust agreement securing the same
to be canceled or discharged of record, or the mortgaged
or pledged premises and property embraced therein to be
released from such mortgage, trust deed or trust agree-
nient, and thereupon all honds, shares of capital stock or
other personal property mortgaged or pledged thereunder,
shall be delivered to and held by the Trustee as further
security for the bonds issued hereunder.

Skc. 3. The Trustee is authorized in its diseretion (1)
to cause to be registered in its name as Trustee, or in
the name of its nominee or nominees, any and all coupon
bonds which at any t{ime hereafter may be received
by it under and in accordance with any of the pro-
visions of this indenture, or (2) to cause the same to
be exchanged for registered bonds without coupons of any
denomination, or (3) to cause any such honds to be stamp-
ed “Not negotiable. Held by Central Trust Company of



19

ARTICLE ONE.

F'ORM, EXECUTION, DELIVERY, REGISTRY AND EXCHANGE OF

BONDS.

Section 1. From time to time the first mortgage gold
bonds shall be executed in the name and on behalf of the
Railway Company and under its corporate seal by the
President, or any Vice President, and the Seceretary, or
any Assistant Secretary, of the Railway Company and
shall be delivered to the Trustee for authentication by it,
and thereupon as provided in Article Two hereof, and not
otherwise, the Trustee shall anthenticate and deliver the
same. At the option of the Railway Company, from time
to time, any such bonds may be executed, authenticated
and delivered originally either as coupon honds or as reg-
istered bonds.

The aggregate amount of all honds which may be is-
sued and outstanding under this indenture at any one
time, shall not exceed in any event the sum of $125,000,000
face amount of the prineipal thereof nor shall it exceed at
any time the amount authorized by the laws of the State of
Washington, then in force. All such honds shall hear inter-
est at such rate, not exceeding five per cent. per annum, as
from time to time shall be fixed and determined by the
board of trustees or executive committee of the Railway
Company and stated in the resolution of the hoard or exec-
utive committee calling for the anthentication and delivery
of bonds by the Trustee, and such interest shall be payable
semi-annually on the fiest day of March and the first day
of September in each year,

In case the officers who shall have sigmed and sealed
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any such bonds shall cease to be such officers of the Rail-
way Company before the bends so signed und sealed shall
have been actually authenticated and delivered by the
Trustee, such bonds nevertheless may be adopted by the
Railway Company and be issued, authenticated and de-
livered as though the persons who signed and sealed such
honds had not ceased to he oficers of the Railway Com-
pauny. The coupons to he attachied to such honds shall be
authenticated by the engraved wignature of the present
treasurer or assistant treasurer or of any future treasurer
or assistant treasurer of the Railway Company, and the
Railway Company may adopt and use for such purpose
the engraved signature of any person who shall have been
sitch treasurer or assistant treasurer notwithstanding the
fact that he may have ceased to be such treasurer or assist-
ant treasurer at the time when such bonds shall be actual-
ly anthenticated and delivered. Only such honds as shall
bear thereon endorsed an authentication substantially in
the form hereinhefore recited, executed by the Trustee,
shall be secured by this indenture or entitled to any lien,
right or henefit hereunder; and such aunthentication by the
Trustee upon any such hond shall be conclusive evidence
that the bond <o authenticated has been duly issned here-
uunder and that the holder is entitled to the benefit of the
trust hereby created. Before authenticatine or delivering
any coupon bond all coupons thereof then matured, in-
cluding coupon No. 1 and all others numbhered conseentive-
ly upwards, shall be cut off, canceled and thereafter held
by the Trustee until destroyved upon demand of the Rail-
way Company. All such coupons, upon demand of the
Railway Company, from time to tihme shall be destroved
by and in the presence of the Trustee and a representative
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of the Railway Company, who, thereupon, shall jointly
execute in triplicate written certificates of the destruction
thereof accurately desceribing and idenfifving therein the
coupons so dextroved, one of which eertificates, in each
ase, shall be kept and preserved by the Trustee and the
other two whereof by the Railway Company. The Trustee
shall not authenticate or deliver any rvegistered bond bear-
ing interest from a date more than six months prior to
such authentication.  On request of the Railway Com-
pany, but within the limitations hereinafter preseribed,
first morteage cold bonds <hall be anthenticated and de-
livered herennder iu advance of the registration or record-
ing of this indenture, but the Railway Company with all

convenient speed shall cauvse this indenture to he recorded.

Sec. 2. The Railway Company will keep at an oflice or
ageney to he maintained by it in the Boroneh of Manhat-
tan in the City of New York, or at some bank or trust com-
pany in said Borongh a sufiicient register or registers of
the first morteage gold bonds which, at all reasonable
times, shall be open for inspection hy the Trustee; and,
upon preseniation for such purpose, the Railway Com-
pany, nuder such reasonable regnlations as it may pre-
scribe, will register thercin any first mortence gold honds.
The holder of any first mortgage ¢old coupon bond may
have the ownership thereof registered on said books, such
registry heing noted on the bhond, after which no transfer
shall he valid unlezs made on said hooks hy the registered
holder in person or hy his attorney, duly authorized in
writing, and noted on the bond; hut the cune may be dis-

charged from registry by being teansferred in like manner

to bearer, after which it shall be transferable hy delivery,
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but such bond may again, from time to time, he registered
or transferred to bearer as before. Such registration shall
not affect the negotiability of the coupons belonging to any
coupon bond; but every such coupon shall continue to pass
by delivery and shall remain payable to bearer.

Src. 3. The first mortgage gold bonds shall be issucd
in series and the bonds of each series shall be distinctively
designated in manner as prescribed by resolution of the
board of trustees or executive committee of the Railway
Company. All bonds bearing the same rate of interest
shall be of the same series but may be of different denom-
inations, as hereinafter provided,

Coupon bonds shall be for $1,000 each, but the Railway
Company, in its discretion, may, from time to time, issue
coupon bonds for $500 each or for $100 each. The serial
numbers of all bonds of each of the lastanentioned denom-
inations, if and as issued, shall immediately be preceded
by the prefix letter D, in the case of §500 bonds, and by
the prefix letter C, in the case of $100 bonds. They shall
be identical in all respects with the form of coupon bond
for $1,000 hereinbefore set out, except as to the stated
face amount thereof and of the coupons thereto attached.
Joupon bonds of the smaller denominations, and all of
the same series, may be exchanged for a coupon bond or
bonds of the denomination of $1,000 of a like principal
amount and of the same said series. Whenever any such
coupon honds of the smaller denowminations, and all of
the same series, having thereio attached all unmatured
coupons, shall be surrendered for exchange for a coupon
bond or bonds of the denomination of 1,000, the Railway
Company shall issue and the Trustee shall autheniicate
and deliver in exchange for the same, in like principal
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“mortgaged and pledged premises” shall include all rail-
ways, leaselold interests, equipment, stocks, bonds and
other properties conveyed or agreed to be conveyed by the
granting clouses of this indenture, or otherwise becoming
subject thereto.

ARTICLE FIVE.

CONTROL OI' STOCKS AND BONDS MORTGAGED.

SecrioN 1. When and as any bounds or obligations or
the certificates for any shares of stock which the Railway
Company by this indenture hag assigned or agreed to
assign and transfer to the Trustee, shall come iunto the
possession of the Nailway Company or under its control,
the Railway Company fortbwith shall deliver the same to
the Trustee, together with proper instruments of assign-
ment and transfer thereof {o the Trustee or to its nominee
or nominees.

Sec. 2. Whenever the Railway Company @

(@) shall own and hold, divectly subject to the lien
of this indentuve, all the property, whether railways or
bonds or shares of capital stock, conveyed, mortgaged,
transferved or pledged to secure any series of bonds,
all, or part of which, shall have been acquired by the
Railway Company by the use of bonds issued under
Section 2 of Article 'i'wo of this inderture, and all of
which serics of bonds (except lost or destroyed bonds,
for which satisfactory indemnity may have been
given,) shali then be pledged with the Trustee under

and subject to the lien of thic indenture; or
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(b) shall deliver to the Trustee such conveyance or
conveyances as, in the judgment of the Trustee, shall
be sufficient to subject divectly to the lien of this in-
denture all the property, whether railways or bonds or
shares of capital stock, conveyed, mortgaged, trans-
ferred or pledged to secure any series of bonds, all.
or part of which, shall have been acquired by the Rail-
way Company by the use of bonds issued under Secc-
tion 2 of Article Two of this indenture, and all of
which series of bonds (except lost or destroved bonds,
for which satisfactory indemnitv may have been
given,) shall then be pledged with the Trustec under
and subject to the lien of this indenture;

the Trustec, at the request of the Railway Company, shall
cancel all bonds of such series, so pledged with the Trustee,
and shall take all steps desirable or proper to cause the
mortgage, trust deed or trust agreement securing the same
to be canceled or discharged of record, or the mortgaged
or pledged premises and property embraced therein to be
released from such mortgage, trust deed or trust agree-
nient, and thereupon all honds, shares of capital stock or
other personal property mortgaged or pledged thereunder,
shall be delivered to and held by the Trustee as further
security for the bonds issued hereunder.

Skc. 3. The Trustee is authorized in its diseretion (1)
to cause to be registered in its name as Trustee, or in
the name of its nominee or nominees, any and all coupon
bonds which at any t{ime hereafter may be received
by it under and in accordance with any of the pro-
visions of this indenture, or (2) to cause the same to
be exchanged for registered bonds without coupons of any
denomination, or (3) to cause any such honds to be stamp-
ed “Not negotiable. Held by Central Trust Company of
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New York, as Trustee, under the First Morigage of
the Spokane, Portland and Seattle Railway Company,
dated March 3, 1911”7 The Trustee shall cauvse to be
transferred inlo its name, as Trustee hereunder, or into
the name of its neminec or nominees, all registered bonds
which shall have been delivered and assigned to it here-
under.

The Trustee at any time may transfer into its naine, as
Trustee hercunder, all or any shares of stock, the certifi-
cates for which shall have been pledged with and delivered
to it hercunder, or in its discretion the Trustee may hold
such certificates in the nmne of the registered holder there-
of at the time of such pledge, or in ihe name of a nominee
of the Trustee, provided that in either case the same be
endorsed in blank for transfer, or he accompanied by prop-
er instruments of assignment in blank duly executed by
such registered holder.

The Trustee may do whatever may be pecessary in
its opinion for the purpose of maintaining, pre-
serving, renewing or extending the corporafe exis-
tence of auy company, any part of whose stock
shall be held by the Trusfee hereunder, and for
such purposes. from time to time, may sell, assign,
transfer and deliver so many shares of the stock of the
several companies as may he necessary {o qualify persons
to act as directors of, or in any other ofticial relation to,
said companies. Whenever the Railway Company shall in
writing so reguest (which request shall state that the
Railway Company has no shares for that purpose under
its control other than shares held wuder this indenture),
the Trustee shall assign and transfer to persons designated

by the Railway Company, a cuflicient munber of any shares

that then <hall be held by the Trustee hereunder, to qualify
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such persons to act as directors of, or in any official rela-
tion to, the several companies which issued such shares;
provided, however, that under this provision no transfer
shall be made which shall reduce the amount of stock in
any such company held by the Trustee; so as to render
it less than a controlling interest in such stock; and in
. every case the Trustee shall make such arrangements as it
shall deem necessary for the protection of the trust here-
under in respect of the shares so assigned.

Skc. 4. Unless and until a receiver shall have entered
into possession of the railways or some of them constitut-
ing part of the mortgaged and pledged premises; or unless
and until the Trustee shall have entered into possession
of said railways or some of them or a part thereof, under
the powers herein granted; or unless and until there shall
be a default (1) in the payment of any interest on any
first mortgage gold bond or bonds at any time outstanding;
or (2) in the payment of the principal of any first mort-
gage gold bond; or (3) in the payment of any interest on,
or of the principal of, any outstanding bond secured by
any mortgage or instrument of conveyance or assignment
in trust at the time constituting a prior lien on the mort-
gaged and pledged premises, or on part thereof; or (4) in
the due observance or performance of any other covenant
or condition in this indenture required to be kept or per-
formed by the Railway Company, and such last-mentioned
default shall have continued for a period of six months
after written notice thereof shall have heen given by the
Trustee to the Railway Company,—

(a). The Trustee shall not (except with the assent
of the Railway Company) collect or be entitled to col-
lect the principal or interest of any bonds, or of any
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other claims or indehtedness hiereafter subject to this
indenture, whether at or before or after the maturity
of such bonds or other claims or indebtedness, and
shall not enforce any provision of the mortgages, trust
deeds or other instruments under which such bonds
or other obligations shall be or shall have been issued,

or by which the same are secured;

(b) The Railway Company shall be entitled to re-
ceive all interest paid in respect of all such bonds or
obligations and the dividends on all shares of stock
which shall be subject to this indenture although the
same may have heen {ransferred to the Trustee;

(¢) Trom time to time (subject to the covenants
in respect thereof in this section contained), upon re-
quest of the Nailway Compauy, the Trustee shall de-
liver to the Railway Company all coupons for such
interest. then in the possession of the Trustee, in order
that the Railway Company may receive payment
thereof for its own use, or may cause the same to
be canceled; and the Trustee shall deliver to the Rail-
way Company, suitzble orders in favor of the Rail-
way Company, or its nominee, for the payment of
such interest and dividends, and the Railway Com-
pany may collect such coupons, interest and dividends
(but not by any proceeding which the Trustee shall’
deem prejudicial to the trusts hereunder), and the
Trustee upon demand shall pay over to the Railway
Company all such interest and dividends which may
be colleeted or be received by the Trustee; and

(d)  The Railway Company, for its own use, shall
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be entitled to demand and receive and collect (but not
by any proceeding which the Trustee shall deem pre-
judicial to the trusts hereunder) and may release and
discharge the principal and inierest of all such claims
or indebtedness subjected to the lien of this indenture
under Section 7 of Article Four hereof, and upon
request of the Railway Company the Trustee shall
execute any re-assignmenis or releases which may be
required for that purpose;

Provided, howcver, and hereby it is declared and agreed
that except as in this indenture otherwise expressly pro-
vided,

(1) The Railway Company shall not he entitled
to receive and the Trustee shall not pay over to the
Railway Company the principal of any bonds or obli-
gations subject to this indenture;

(2) The Railway Company shall not be entitled
to receive and the Trustee shall not pay over any in-
terest on any Dbonds, obligations, claims or in-
debtedness subject to this indenture or the dividends
on any such shares of stock which shall have heen
collected or paid out of the proceeds of any sale or
condemnation of the property covered by a morteage
or deed of trust or trust agreement securing such
bonds er obligations or out of the proceeds of the sale
of any other property of the company liable upon such
bonds, obligations, claims or indebtedness in case of
a dissolution or liquidation of such company; it being
the intention that the Railway Company shall be en-
titled to veceive only payments made out of the rents,
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revenues, income or proceeds of operation of such
properties;

(8) The Railway Company =hall not sell, assign
- - or transfer any such coupon or right to interest or
dividends delivered or assigned to if, or any other
guch claim or indebtedness, except subject to this
indenture;

(4) The Railway Company shall not collect any
such coupons or interest or dividends, or any other
such claimsg or indebtedpess, by legal proeeedings or
by enforcement of any security therefor, except with
the written assen{ of the Trustee, nor in any manner
which the Trustee shall deem prejudicial to the {rusts
hercunder; and

(5) Until actually paid, released or discharged,
every such counon or right {o inferest or dividends,
. and all ofher eneh claims and indebtedness «hall re-

main subject to the lien of this indenture.

The Trustee shall be entitled to assume that any interest
received by it on any bond or other obligation, claim or
mdebtedness, or any dividends received on any shares of
stock, is paid out of rents, revenues, income or proceeds
of operation, until il is notitfied in writing to the contrary;
and in the ahsence of any such written notification it shall
be conclusively presumed as between the Trusiee and the
bondholders, thiat, in making any payments thereof to the
Railway Company, the Trustee acted in good faith,

If any such coupons or if any evidence of auy such claim
or indebtedness, delivered to the Railway Company here-

under, shall not as aforesaid forthwith be paid or canceled,

the Railway Company shall return the same to the Trustee,
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and, in case of the payment of any such coupon, claim or
indebtedness, shall, upon the demand of the Trustee, fur-
nish satisfactory evidence of the cancellation and extin-
guishment thereof,

S8rc. 5. In case any sum shall be paid on account of the
principal of any bonds or of any ohligations subject to this
indenture (except claims or indebtedness subjected to the
lien of this indenture under Section 7 of Article Four
hereof), or in case any sum shall be paid on account of the
interest on any such bonds or obligations, out of the pro-
ceeds of the sale of property covered by a mortgage or trust
deed securing such bonds or obligations, or in case, upon
the dissolution or liguidation of any company, any sum
shall be paid upon any bonds or shares of stock or any
claims against or indebtedness of such company subject to
this indenture (except claims or indebtedness subjected to
the lien of this indenture under Section 7 of Article
Four hereof), then in any such case any such sum,
unless applied on account of the purchase price of
property purchased pursnant {o Section 7 of this Ar-
ticle, shall be received by the Tyustee and shall, from
time to time, be paid over by the Trustee to the Rail-
way Company to reimburse it for expenditures by it made
for any purpose for which bonds or their proceeds may
be used under Section 3 of Article Two hereof, upon
certificates of sueh expenditures, signed by the President
or a Vice-President or Chief Engincer and by the Comp-
troller or Auditor or Treasurer of the Railway Company,
and otherwise subject to the provisions and restrictions of
said scetion. Such certificates shall he in the form re-
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quired by Section 8 of Article Two hereof and shall be full
protection to the Trustee for its action on the faith thercof.

Spe. 6. Unless and until some one of the events de-
seribed in the first paragraph of Section 4 of this Article
Five shall have happencd, the Railway Company shall
have the right to vote upon all ehares of stock sub-
jeet to this indenture for all purposes not conirary to its
covenants herein contained or otherwise inconsistent with
the provisions or purposes of this indenture, and with the
same force and cffect as though such shares were not sub-
ject to this indenture; and from time to time, upon demand
of the Railway Company, the Trustee forthwith shall exe-
cute and deliver, or shall cause to be executed and deliv-
ered, to the Railway Company, or to ils nominees, suitable
powers of atiorney or proxies te vote upon any shares of
stock which shall have heen trangferved to the Trustee or
to its nominees. Specifically, but without limitation of
the general powers in this section or clsewhere herein re-
served to the Railway Company, or {e the owner or owners
of any shares of stock pledged heveunder, the Railway
Company shall have the right so to vote all shares of stock
pledged hercunder in favor of the ereation by any com-
pany of whose capital stock the ereater part shall be pledg-
ed hereunder, of mortgaces or other liens or charges, upon
any additional properly subsequent to {he date of this in-
denturc acquired by any such company. A certificate
signed hy the President or a Vice-President or the Chief
Engineer and by the Comptrolier or Auditor or Treasurer
of the Railway Company, specifying such additional prop-
erty acquired by any such company, shall be received by

the Trustee as conelusive evidence of the truth of the state-
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ments therein set forth, and shall be full warrant and pro-
tection to the Trustee for its action on the faith thereof.

Sec. 7. In case default shall he made in the payment of
the prinecipal or interest of any honds or obligations which
shall have been -delivered to and shall he lheld by the
Trustee hereunder, or of any other bonds then secured
by the samme mortgage or deed of trust as such bonds held
by the Trustee, then, and in any such case, if the Trustee
shall hold more than ninety per cent. in amount of the
entire issue of such bonds or obligations in default, the
Trustee, without prejudice, however, to its right to claim
a default under this indenture, or to assert any right con-
sequent upon such default, shall upon the written re-
quest of the Railway Company (the Railway Company not
then being in default under this indenture), and, if re-
quired by the Trustee hereunder, upon receiving reason-
able indemnity, and in other cases upon such written re-
quest it may, in its discretion, cause proper proceedines
to be institnted and prosecuted in come court of competent
jurisdiction to foreclose or enforee the mortgage, or trust,
or charge, by which such honds or obligations in default
are secured. In case of the happening of any of the events
hereinafter denominated events of default, or in case the
Trustee shall have entered or shall have elected to enter
into possession of the railways or some of them constitut-
ing part of the mortgaged and pledeed premises, either
under the power herein conferred, or hy the voluntary
action of the Railway Cfompany, then, and in any such case,
the Trustee, in its diseretion, may institute such proceed-
ings without such written request.

In case (1) at any time any company of whose mpviml
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stock the orveater part shall be held by the Trustee subject
to this indenture as a first lien thereon, shall Le dissolved
or liquidated, or in case (2) all or any property of any
such eompany shall be sold at any judicial or other sale,
or in case (3) any properfy covered by a mortgage secur-
ing any bonds, or subject to any charge or irust for the
payment of any other oblizations, held by the Trustee sub-
ject to this indenture as a first lien thereon, shall be sold
upon foreclosure of such morigage, ov by enforcement of
such charge or trust,-—then in any such cevent, if the prop-
erty of sucl digsolved or liguidated company, or the prop-
erty sold, can be acquived by crediting on the honds, obli-
gations, claimg, indehiedness, or stock, held hy the Trus-
tee herennder, any sum acceruing or te he reccived thereon
out of the proceeds of cuch property, and by paying not
more than ten per eent. of the price of such property in
eash (or more than ten per cent., if the hiolders of a ma-
jority in amount of the first morigage gold honds shall so
request), the Trusfee in its discretion may, and, if re-
quested in writing by the Railway Company or by the
holders of a majority in amount of the first mortgage gold
honds and provided with the amount of caslh necessary
therefor (whether such amount be more or less than ten
per cent, of the price of sneh property), in every case shall,
purchase or cause to he purchased, or permit the Railway
Company to purchase, such property. either in the name
or on behalf of the Trusice or of the Railway Company, or
by purchasing trustees, as the Trustee may determine, and
shall use, or permit the Railway Company to use, such
bonds, aebligations, claims. indebhtedness and stock, so far

as may be, to make pavment for such property; and in

case of any such punrehase the Trustee shall take such steps
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as it may deem proper to cause such property to be vested
either in the Railway Company, subject to this indenture,
or in some other corporation organized or to be organized
with power to acquire and manage such property, provided,
that all the bonds and other indebtedness and capital stock
thereof (excepting the number of shares required to qual-
ify directors), shall be reccived by the Trustee and shall
be held for the benefit of the Railway Company, or its.
assigns, subject to this indenture.

With the written consent of the Railway Company, but
not otherwise, the Trustee at any time may vote upon any
shares of stock that shall be held by it hereunder, and
may take such other action as in its discretion it shall
deem advisable 1o protect its interests and the interests of
the bondholders hereunder in respeet of any bonds, obli-
gations or stocks subject to the lien hereof, and, with
such consent of the Railway Company, the Trustee may join
in any plan of reorganization in respect of any such bonds
or stocks and may accept pew securities issued in exchange
therefor under such plan. 1In ease of the happening of any
of the events hereinafter denominated events of default,
or in case the Trustee shall have entered or shall have
elected to enter into the railways or some of them consti-
tuting part of the mortgaged and pledged premises either
under the power herein conferred, or by the voluntary ac-
tion of the Railway Company, the Trustee shall be entitled
to take such steps withont the consent of the Railway
Company,

The Railway Clompany covenants that, on demand of the
Trustee, it forthwith will pay, or satisfactorily will pro-
vide for, all expenditures ineurred by the Trustee under
any of the provisions of this section, including all sums
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“mortgaged and pledged premises” shall include all rail-
ways, leaselold interests, equipment, stocks, bonds and
other properties conveyed or agreed to be conveyed by the
granting clouses of this indenture, or otherwise becoming
subject thereto.

ARTICLE FIVE.

CONTROL OI' STOCKS AND BONDS MORTGAGED.

SecrioN 1. When and as any bounds or obligations or
the certificates for any shares of stock which the Railway
Company by this indenture hag assigned or agreed to
assign and transfer to the Trustee, shall come iunto the
possession of the Nailway Company or under its control,
the Railway Company fortbwith shall deliver the same to
the Trustee, together with proper instruments of assign-
ment and transfer thereof {o the Trustee or to its nominee
or nominees.

Sec. 2. Whenever the Railway Company @

(@) shall own and hold, divectly subject to the lien
of this indentuve, all the property, whether railways or
bonds or shares of capital stock, conveyed, mortgaged,
transferved or pledged to secure any series of bonds,
all, or part of which, shall have been acquired by the
Railway Company by the use of bonds issued under
Section 2 of Article 'i'wo of this inderture, and all of
which serics of bonds (except lost or destroyed bonds,
for which satisfactory indemnity may have been
given,) shali then be pledged with the Trustee under

and subject to the lien of thic indenture; or
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(b) shall deliver to the Trustee such conveyance or
conveyances as, in the judgment of the Trustee, shall
be sufficient to subject divectly to the lien of this in-
denture all the property, whether railways or bonds or
shares of capital stock, conveyed, mortgaged, trans-
ferred or pledged to secure any series of bonds, all.
or part of which, shall have been acquired by the Rail-
way Company by the use of bonds issued under Secc-
tion 2 of Article Two of this indenture, and all of
which series of bonds (except lost or destroved bonds,
for which satisfactory indemnitv may have been
given,) shall then be pledged with the Trustec under
and subject to the lien of this indenture;

the Trustec, at the request of the Railway Company, shall
cancel all bonds of such series, so pledged with the Trustee,
and shall take all steps desirable or proper to cause the
mortgage, trust deed or trust agreement securing the same
to be canceled or discharged of record, or the mortgaged
or pledged premises and property embraced therein to be
released from such mortgage, trust deed or trust agree-
nient, and thereupon all honds, shares of capital stock or
other personal property mortgaged or pledged thereunder,
shall be delivered to and held by the Trustee as further
security for the bonds issued hereunder.

Skc. 3. The Trustee is authorized in its diseretion (1)
to cause to be registered in its name as Trustee, or in
the name of its nominee or nominees, any and all coupon
bonds which at any t{ime hereafter may be received
by it under and in accordance with any of the pro-
visions of this indenture, or (2) to cause the same to
be exchanged for registered bonds without coupons of any
denomination, or (3) to cause any such honds to be stamp-
ed “Not negotiable. Held by Central Trust Company of
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New York, as Trustee, under the First Morigage of
the Spokane, Portland and Seattle Railway Company,
dated March 3, 1911”7 The Trustee shall cauvse to be
transferred inlo its name, as Trustee hereunder, or into
the name of its neminec or nominees, all registered bonds
which shall have been delivered and assigned to it here-
under.

The Trustee at any time may transfer into its naine, as
Trustee hercunder, all or any shares of stock, the certifi-
cates for which shall have been pledged with and delivered
to it hercunder, or in its discretion the Trustee may hold
such certificates in the nmne of the registered holder there-
of at the time of such pledge, or in ihe name of a nominee
of the Trustee, provided that in either case the same be
endorsed in blank for transfer, or he accompanied by prop-
er instruments of assignment in blank duly executed by
such registered holder.

The Trustee may do whatever may be pecessary in
its opinion for the purpose of maintaining, pre-
serving, renewing or extending the corporafe exis-
tence of auy company, any part of whose stock
shall be held by the Trusfee hereunder, and for
such purposes. from time to time, may sell, assign,
transfer and deliver so many shares of the stock of the
several companies as may he necessary {o qualify persons
to act as directors of, or in any other ofticial relation to,
said companies. Whenever the Railway Company shall in
writing so reguest (which request shall state that the
Railway Company has no shares for that purpose under
its control other than shares held wuder this indenture),
the Trustee shall assign and transfer to persons designated

by the Railway Company, a cuflicient munber of any shares

that then <hall be held by the Trustee hereunder, to qualify
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such persons to act as directors of, or in any official rela-
tion to, the several companies which issued such shares;
provided, however, that under this provision no transfer
shall be made which shall reduce the amount of stock in
any such company held by the Trustee; so as to render
it less than a controlling interest in such stock; and in
. every case the Trustee shall make such arrangements as it
shall deem necessary for the protection of the trust here-
under in respect of the shares so assigned.

Skc. 4. Unless and until a receiver shall have entered
into possession of the railways or some of them constitut-
ing part of the mortgaged and pledged premises; or unless
and until the Trustee shall have entered into possession
of said railways or some of them or a part thereof, under
the powers herein granted; or unless and until there shall
be a default (1) in the payment of any interest on any
first mortgage gold bond or bonds at any time outstanding;
or (2) in the payment of the principal of any first mort-
gage gold bond; or (3) in the payment of any interest on,
or of the principal of, any outstanding bond secured by
any mortgage or instrument of conveyance or assignment
in trust at the time constituting a prior lien on the mort-
gaged and pledged premises, or on part thereof; or (4) in
the due observance or performance of any other covenant
or condition in this indenture required to be kept or per-
formed by the Railway Company, and such last-mentioned
default shall have continued for a period of six months
after written notice thereof shall have heen given by the
Trustee to the Railway Company,—

(a). The Trustee shall not (except with the assent
of the Railway Company) collect or be entitled to col-
lect the principal or interest of any bonds, or of any
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other claims or indehtedness hiereafter subject to this
indenture, whether at or before or after the maturity
of such bonds or other claims or indebtedness, and
shall not enforce any provision of the mortgages, trust
deeds or other instruments under which such bonds
or other obligations shall be or shall have been issued,

or by which the same are secured;

(b) The Railway Company shall be entitled to re-
ceive all interest paid in respect of all such bonds or
obligations and the dividends on all shares of stock
which shall be subject to this indenture although the
same may have heen {ransferred to the Trustee;

(¢) Trom time to time (subject to the covenants
in respect thereof in this section contained), upon re-
quest of the Nailway Compauy, the Trustee shall de-
liver to the Railway Company all coupons for such
interest. then in the possession of the Trustee, in order
that the Railway Company may receive payment
thereof for its own use, or may cause the same to
be canceled; and the Trustee shall deliver to the Rail-
way Company, suitzble orders in favor of the Rail-
way Company, or its nominee, for the payment of
such interest and dividends, and the Railway Com-
pany may collect such coupons, interest and dividends
(but not by any proceeding which the Trustee shall’
deem prejudicial to the trusts hereunder), and the
Trustee upon demand shall pay over to the Railway
Company all such interest and dividends which may
be colleeted or be received by the Trustee; and

(d)  The Railway Company, for its own use, shall
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be entitled to demand and receive and collect (but not
by any proceeding which the Trustee shall deem pre-
judicial to the trusts hereunder) and may release and
discharge the principal and inierest of all such claims
or indebtedness subjected to the lien of this indenture
under Section 7 of Article Four hereof, and upon
request of the Railway Company the Trustee shall
execute any re-assignmenis or releases which may be
required for that purpose;

Provided, howcver, and hereby it is declared and agreed
that except as in this indenture otherwise expressly pro-
vided,

(1) The Railway Company shall not he entitled
to receive and the Trustee shall not pay over to the
Railway Company the principal of any bonds or obli-
gations subject to this indenture;

(2) The Railway Company shall not be entitled
to receive and the Trustee shall not pay over any in-
terest on any Dbonds, obligations, claims or in-
debtedness subject to this indenture or the dividends
on any such shares of stock which shall have heen
collected or paid out of the proceeds of any sale or
condemnation of the property covered by a morteage
or deed of trust or trust agreement securing such
bonds er obligations or out of the proceeds of the sale
of any other property of the company liable upon such
bonds, obligations, claims or indebtedness in case of
a dissolution or liquidation of such company; it being
the intention that the Railway Company shall be en-
titled to veceive only payments made out of the rents,
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revenues, income or proceeds of operation of such
properties;

(8) The Railway Company =hall not sell, assign
- - or transfer any such coupon or right to interest or
dividends delivered or assigned to if, or any other
guch claim or indebtedness, except subject to this
indenture;

(4) The Railway Company shall not collect any
such coupons or interest or dividends, or any other
such claimsg or indebtedpess, by legal proeeedings or
by enforcement of any security therefor, except with
the written assen{ of the Trustee, nor in any manner
which the Trustee shall deem prejudicial to the {rusts
hercunder; and

(5) Until actually paid, released or discharged,
every such counon or right {o inferest or dividends,
. and all ofher eneh claims and indebtedness «hall re-

main subject to the lien of this indenture.

The Trustee shall be entitled to assume that any interest
received by it on any bond or other obligation, claim or
mdebtedness, or any dividends received on any shares of
stock, is paid out of rents, revenues, income or proceeds
of operation, until il is notitfied in writing to the contrary;
and in the ahsence of any such written notification it shall
be conclusively presumed as between the Trusiee and the
bondholders, thiat, in making any payments thereof to the
Railway Company, the Trustee acted in good faith,

If any such coupons or if any evidence of auy such claim
or indebtedness, delivered to the Railway Company here-

under, shall not as aforesaid forthwith be paid or canceled,

the Railway Company shall return the same to the Trustee,
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and, in case of the payment of any such coupon, claim or
indebtedness, shall, upon the demand of the Trustee, fur-
nish satisfactory evidence of the cancellation and extin-
guishment thereof,

S8rc. 5. In case any sum shall be paid on account of the
principal of any bonds or of any ohligations subject to this
indenture (except claims or indebtedness subjected to the
lien of this indenture under Section 7 of Article Four
hereof), or in case any sum shall be paid on account of the
interest on any such bonds or obligations, out of the pro-
ceeds of the sale of property covered by a mortgage or trust
deed securing such bonds or obligations, or in case, upon
the dissolution or liguidation of any company, any sum
shall be paid upon any bonds or shares of stock or any
claims against or indebtedness of such company subject to
this indenture (except claims or indebtedness subjected to
the lien of this indenture under Section 7 of Article
Four hereof), then in any such case any such sum,
unless applied on account of the purchase price of
property purchased pursnant {o Section 7 of this Ar-
ticle, shall be received by the Tyustee and shall, from
time to time, be paid over by the Trustee to the Rail-
way Company to reimburse it for expenditures by it made
for any purpose for which bonds or their proceeds may
be used under Section 3 of Article Two hereof, upon
certificates of sueh expenditures, signed by the President
or a Vice-President or Chief Engincer and by the Comp-
troller or Auditor or Treasurer of the Railway Company,
and otherwise subject to the provisions and restrictions of
said scetion. Such certificates shall he in the form re-
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quired by Section 8 of Article Two hereof and shall be full
protection to the Trustee for its action on the faith thercof.

Spe. 6. Unless and until some one of the events de-
seribed in the first paragraph of Section 4 of this Article
Five shall have happencd, the Railway Company shall
have the right to vote upon all ehares of stock sub-
jeet to this indenture for all purposes not conirary to its
covenants herein contained or otherwise inconsistent with
the provisions or purposes of this indenture, and with the
same force and cffect as though such shares were not sub-
ject to this indenture; and from time to time, upon demand
of the Railway Company, the Trustee forthwith shall exe-
cute and deliver, or shall cause to be executed and deliv-
ered, to the Railway Company, or to ils nominees, suitable
powers of atiorney or proxies te vote upon any shares of
stock which shall have heen trangferved to the Trustee or
to its nominees. Specifically, but without limitation of
the general powers in this section or clsewhere herein re-
served to the Railway Company, or {e the owner or owners
of any shares of stock pledged heveunder, the Railway
Company shall have the right so to vote all shares of stock
pledged hercunder in favor of the ereation by any com-
pany of whose capital stock the ereater part shall be pledg-
ed hereunder, of mortgaces or other liens or charges, upon
any additional properly subsequent to {he date of this in-
denturc acquired by any such company. A certificate
signed hy the President or a Vice-President or the Chief
Engineer and by the Comptrolier or Auditor or Treasurer
of the Railway Company, specifying such additional prop-
erty acquired by any such company, shall be received by

the Trustee as conelusive evidence of the truth of the state-
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ments therein set forth, and shall be full warrant and pro-
tection to the Trustee for its action on the faith thereof.

Sec. 7. In case default shall he made in the payment of
the prinecipal or interest of any honds or obligations which
shall have been -delivered to and shall he lheld by the
Trustee hereunder, or of any other bonds then secured
by the samme mortgage or deed of trust as such bonds held
by the Trustee, then, and in any such case, if the Trustee
shall hold more than ninety per cent. in amount of the
entire issue of such bonds or obligations in default, the
Trustee, without prejudice, however, to its right to claim
a default under this indenture, or to assert any right con-
sequent upon such default, shall upon the written re-
quest of the Railway Company (the Railway Company not
then being in default under this indenture), and, if re-
quired by the Trustee hereunder, upon receiving reason-
able indemnity, and in other cases upon such written re-
quest it may, in its discretion, cause proper proceedines
to be institnted and prosecuted in come court of competent
jurisdiction to foreclose or enforee the mortgage, or trust,
or charge, by which such honds or obligations in default
are secured. In case of the happening of any of the events
hereinafter denominated events of default, or in case the
Trustee shall have entered or shall have elected to enter
into possession of the railways or some of them constitut-
ing part of the mortgaged and pledeed premises, either
under the power herein conferred, or hy the voluntary
action of the Railway Cfompany, then, and in any such case,
the Trustee, in its diseretion, may institute such proceed-
ings without such written request.

In case (1) at any time any company of whose mpviml
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“mortgaged and pledged premises” shall include all rail-
ways, leaselold interests, equipment, stocks, bonds and
other properties conveyed or agreed to be conveyed by the
granting clouses of this indenture, or otherwise becoming
subject thereto.

ARTICLE FIVE.

CONTROL OI' STOCKS AND BONDS MORTGAGED.

SecrioN 1. When and as any bounds or obligations or
the certificates for any shares of stock which the Railway
Company by this indenture hag assigned or agreed to
assign and transfer to the Trustee, shall come iunto the
possession of the Nailway Company or under its control,
the Railway Company fortbwith shall deliver the same to
the Trustee, together with proper instruments of assign-
ment and transfer thereof {o the Trustee or to its nominee
or nominees.

Sec. 2. Whenever the Railway Company @

(@) shall own and hold, divectly subject to the lien
of this indentuve, all the property, whether railways or
bonds or shares of capital stock, conveyed, mortgaged,
transferved or pledged to secure any series of bonds,
all, or part of which, shall have been acquired by the
Railway Company by the use of bonds issued under
Section 2 of Article 'i'wo of this inderture, and all of
which serics of bonds (except lost or destroyed bonds,
for which satisfactory indemnity may have been
given,) shali then be pledged with the Trustee under

and subject to the lien of thic indenture; or
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(b) shall deliver to the Trustee such conveyance or
conveyances as, in the judgment of the Trustee, shall
be sufficient to subject divectly to the lien of this in-
denture all the property, whether railways or bonds or
shares of capital stock, conveyed, mortgaged, trans-
ferred or pledged to secure any series of bonds, all.
or part of which, shall have been acquired by the Rail-
way Company by the use of bonds issued under Secc-
tion 2 of Article Two of this indenture, and all of
which series of bonds (except lost or destroved bonds,
for which satisfactory indemnitv may have been
given,) shall then be pledged with the Trustec under
and subject to the lien of this indenture;

the Trustec, at the request of the Railway Company, shall
cancel all bonds of such series, so pledged with the Trustee,
and shall take all steps desirable or proper to cause the
mortgage, trust deed or trust agreement securing the same
to be canceled or discharged of record, or the mortgaged
or pledged premises and property embraced therein to be
released from such mortgage, trust deed or trust agree-
nient, and thereupon all honds, shares of capital stock or
other personal property mortgaged or pledged thereunder,
shall be delivered to and held by the Trustee as further
security for the bonds issued hereunder.

Skc. 3. The Trustee is authorized in its diseretion (1)
to cause to be registered in its name as Trustee, or in
the name of its nominee or nominees, any and all coupon
bonds which at any t{ime hereafter may be received
by it under and in accordance with any of the pro-
visions of this indenture, or (2) to cause the same to
be exchanged for registered bonds without coupons of any
denomination, or (3) to cause any such honds to be stamp-
ed “Not negotiable. Held by Central Trust Company of
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New York, as Trustee, under the First Morigage of
the Spokane, Portland and Seattle Railway Company,
dated March 3, 1911”7 The Trustee shall cauvse to be
transferred inlo its name, as Trustee hereunder, or into
the name of its neminec or nominees, all registered bonds
which shall have been delivered and assigned to it here-
under.

The Trustee at any time may transfer into its naine, as
Trustee hercunder, all or any shares of stock, the certifi-
cates for which shall have been pledged with and delivered
to it hercunder, or in its discretion the Trustee may hold
such certificates in the nmne of the registered holder there-
of at the time of such pledge, or in ihe name of a nominee
of the Trustee, provided that in either case the same be
endorsed in blank for transfer, or he accompanied by prop-
er instruments of assignment in blank duly executed by
such registered holder.

The Trustee may do whatever may be pecessary in
its opinion for the purpose of maintaining, pre-
serving, renewing or extending the corporafe exis-
tence of auy company, any part of whose stock
shall be held by the Trusfee hereunder, and for
such purposes. from time to time, may sell, assign,
transfer and deliver so many shares of the stock of the
several companies as may he necessary {o qualify persons
to act as directors of, or in any other ofticial relation to,
said companies. Whenever the Railway Company shall in
writing so reguest (which request shall state that the
Railway Company has no shares for that purpose under
its control other than shares held wuder this indenture),
the Trustee shall assign and transfer to persons designated

by the Railway Company, a cuflicient munber of any shares

that then <hall be held by the Trustee hereunder, to qualify
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such persons to act as directors of, or in any official rela-
tion to, the several companies which issued such shares;
provided, however, that under this provision no transfer
shall be made which shall reduce the amount of stock in
any such company held by the Trustee; so as to render
it less than a controlling interest in such stock; and in
. every case the Trustee shall make such arrangements as it
shall deem necessary for the protection of the trust here-
under in respect of the shares so assigned.

Skc. 4. Unless and until a receiver shall have entered
into possession of the railways or some of them constitut-
ing part of the mortgaged and pledged premises; or unless
and until the Trustee shall have entered into possession
of said railways or some of them or a part thereof, under
the powers herein granted; or unless and until there shall
be a default (1) in the payment of any interest on any
first mortgage gold bond or bonds at any time outstanding;
or (2) in the payment of the principal of any first mort-
gage gold bond; or (3) in the payment of any interest on,
or of the principal of, any outstanding bond secured by
any mortgage or instrument of conveyance or assignment
in trust at the time constituting a prior lien on the mort-
gaged and pledged premises, or on part thereof; or (4) in
the due observance or performance of any other covenant
or condition in this indenture required to be kept or per-
formed by the Railway Company, and such last-mentioned
default shall have continued for a period of six months
after written notice thereof shall have heen given by the
Trustee to the Railway Company,—

(a). The Trustee shall not (except with the assent
of the Railway Company) collect or be entitled to col-
lect the principal or interest of any bonds, or of any
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other claims or indehtedness hiereafter subject to this
indenture, whether at or before or after the maturity
of such bonds or other claims or indebtedness, and
shall not enforce any provision of the mortgages, trust
deeds or other instruments under which such bonds
or other obligations shall be or shall have been issued,

or by which the same are secured;

(b) The Railway Company shall be entitled to re-
ceive all interest paid in respect of all such bonds or
obligations and the dividends on all shares of stock
which shall be subject to this indenture although the
same may have heen {ransferred to the Trustee;

(¢) Trom time to time (subject to the covenants
in respect thereof in this section contained), upon re-
quest of the Nailway Compauy, the Trustee shall de-
liver to the Railway Company all coupons for such
interest. then in the possession of the Trustee, in order
that the Railway Company may receive payment
thereof for its own use, or may cause the same to
be canceled; and the Trustee shall deliver to the Rail-
way Company, suitzble orders in favor of the Rail-
way Company, or its nominee, for the payment of
such interest and dividends, and the Railway Com-
pany may collect such coupons, interest and dividends
(but not by any proceeding which the Trustee shall’
deem prejudicial to the trusts hereunder), and the
Trustee upon demand shall pay over to the Railway
Company all such interest and dividends which may
be colleeted or be received by the Trustee; and

(d)  The Railway Company, for its own use, shall
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be entitled to demand and receive and collect (but not
by any proceeding which the Trustee shall deem pre-
judicial to the trusts hereunder) and may release and
discharge the principal and inierest of all such claims
or indebtedness subjected to the lien of this indenture
under Section 7 of Article Four hereof, and upon
request of the Railway Company the Trustee shall
execute any re-assignmenis or releases which may be
required for that purpose;

Provided, howcver, and hereby it is declared and agreed
that except as in this indenture otherwise expressly pro-
vided,

(1) The Railway Company shall not he entitled
to receive and the Trustee shall not pay over to the
Railway Company the principal of any bonds or obli-
gations subject to this indenture;

(2) The Railway Company shall not be entitled
to receive and the Trustee shall not pay over any in-
terest on any Dbonds, obligations, claims or in-
debtedness subject to this indenture or the dividends
on any such shares of stock which shall have heen
collected or paid out of the proceeds of any sale or
condemnation of the property covered by a morteage
or deed of trust or trust agreement securing such
bonds er obligations or out of the proceeds of the sale
of any other property of the company liable upon such
bonds, obligations, claims or indebtedness in case of
a dissolution or liquidation of such company; it being
the intention that the Railway Company shall be en-
titled to veceive only payments made out of the rents,
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revenues, income or proceeds of operation of such
properties;

(8) The Railway Company =hall not sell, assign
- - or transfer any such coupon or right to interest or
dividends delivered or assigned to if, or any other
guch claim or indebtedness, except subject to this
indenture;

(4) The Railway Company shall not collect any
such coupons or interest or dividends, or any other
such claimsg or indebtedpess, by legal proeeedings or
by enforcement of any security therefor, except with
the written assen{ of the Trustee, nor in any manner
which the Trustee shall deem prejudicial to the {rusts
hercunder; and

(5) Until actually paid, released or discharged,
every such counon or right {o inferest or dividends,
. and all ofher eneh claims and indebtedness «hall re-

main subject to the lien of this indenture.

The Trustee shall be entitled to assume that any interest
received by it on any bond or other obligation, claim or
mdebtedness, or any dividends received on any shares of
stock, is paid out of rents, revenues, income or proceeds
of operation, until il is notitfied in writing to the contrary;
and in the ahsence of any such written notification it shall
be conclusively presumed as between the Trusiee and the
bondholders, thiat, in making any payments thereof to the
Railway Company, the Trustee acted in good faith,

If any such coupons or if any evidence of auy such claim
or indebtedness, delivered to the Railway Company here-

under, shall not as aforesaid forthwith be paid or canceled,

the Railway Company shall return the same to the Trustee,
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and, in case of the payment of any such coupon, claim or
indebtedness, shall, upon the demand of the Trustee, fur-
nish satisfactory evidence of the cancellation and extin-
guishment thereof,

S8rc. 5. In case any sum shall be paid on account of the
principal of any bonds or of any ohligations subject to this
indenture (except claims or indebtedness subjected to the
lien of this indenture under Section 7 of Article Four
hereof), or in case any sum shall be paid on account of the
interest on any such bonds or obligations, out of the pro-
ceeds of the sale of property covered by a mortgage or trust
deed securing such bonds or obligations, or in case, upon
the dissolution or liguidation of any company, any sum
shall be paid upon any bonds or shares of stock or any
claims against or indebtedness of such company subject to
this indenture (except claims or indebtedness subjected to
the lien of this indenture under Section 7 of Article
Four hereof), then in any such case any such sum,
unless applied on account of the purchase price of
property purchased pursnant {o Section 7 of this Ar-
ticle, shall be received by the Tyustee and shall, from
time to time, be paid over by the Trustee to the Rail-
way Company to reimburse it for expenditures by it made
for any purpose for which bonds or their proceeds may
be used under Section 3 of Article Two hereof, upon
certificates of sueh expenditures, signed by the President
or a Vice-President or Chief Engincer and by the Comp-
troller or Auditor or Treasurer of the Railway Company,
and otherwise subject to the provisions and restrictions of
said scetion. Such certificates shall he in the form re-
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quired by Section 8 of Article Two hereof and shall be full
protection to the Trustee for its action on the faith thercof.

Spe. 6. Unless and until some one of the events de-
seribed in the first paragraph of Section 4 of this Article
Five shall have happencd, the Railway Company shall
have the right to vote upon all ehares of stock sub-
jeet to this indenture for all purposes not conirary to its
covenants herein contained or otherwise inconsistent with
the provisions or purposes of this indenture, and with the
same force and cffect as though such shares were not sub-
ject to this indenture; and from time to time, upon demand
of the Railway Company, the Trustee forthwith shall exe-
cute and deliver, or shall cause to be executed and deliv-
ered, to the Railway Company, or to ils nominees, suitable
powers of atiorney or proxies te vote upon any shares of
stock which shall have heen trangferved to the Trustee or
to its nominees. Specifically, but without limitation of
the general powers in this section or clsewhere herein re-
served to the Railway Company, or {e the owner or owners
of any shares of stock pledged heveunder, the Railway
Company shall have the right so to vote all shares of stock
pledged hercunder in favor of the ereation by any com-
pany of whose capital stock the ereater part shall be pledg-
ed hereunder, of mortgaces or other liens or charges, upon
any additional properly subsequent to {he date of this in-
denturc acquired by any such company. A certificate
signed hy the President or a Vice-President or the Chief
Engineer and by the Comptrolier or Auditor or Treasurer
of the Railway Company, specifying such additional prop-
erty acquired by any such company, shall be received by

the Trustee as conelusive evidence of the truth of the state-
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ments therein set forth, and shall be full warrant and pro-
tection to the Trustee for its action on the faith thereof.

Sec. 7. In case default shall he made in the payment of
the prinecipal or interest of any honds or obligations which
shall have been -delivered to and shall he lheld by the
Trustee hereunder, or of any other bonds then secured
by the samme mortgage or deed of trust as such bonds held
by the Trustee, then, and in any such case, if the Trustee
shall hold more than ninety per cent. in amount of the
entire issue of such bonds or obligations in default, the
Trustee, without prejudice, however, to its right to claim
a default under this indenture, or to assert any right con-
sequent upon such default, shall upon the written re-
quest of the Railway Company (the Railway Company not
then being in default under this indenture), and, if re-
quired by the Trustee hereunder, upon receiving reason-
able indemnity, and in other cases upon such written re-
quest it may, in its discretion, cause proper proceedines
to be institnted and prosecuted in come court of competent
jurisdiction to foreclose or enforee the mortgage, or trust,
or charge, by which such honds or obligations in default
are secured. In case of the happening of any of the events
hereinafter denominated events of default, or in case the
Trustee shall have entered or shall have elected to enter
into possession of the railways or some of them constitut-
ing part of the mortgaged and pledeed premises, either
under the power herein conferred, or hy the voluntary
action of the Railway Cfompany, then, and in any such case,
the Trustee, in its diseretion, may institute such proceed-
ings without such written request.

In case (1) at any time any company of whose mpviml
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stock the orveater part shall be held by the Trustee subject
to this indenture as a first lien thereon, shall Le dissolved
or liquidated, or in case (2) all or any property of any
such eompany shall be sold at any judicial or other sale,
or in case (3) any properfy covered by a mortgage secur-
ing any bonds, or subject to any charge or irust for the
payment of any other oblizations, held by the Trustee sub-
ject to this indenture as a first lien thereon, shall be sold
upon foreclosure of such morigage, ov by enforcement of
such charge or trust,-—then in any such cevent, if the prop-
erty of sucl digsolved or liguidated company, or the prop-
erty sold, can be acquived by crediting on the honds, obli-
gations, claimg, indehiedness, or stock, held hy the Trus-
tee herennder, any sum acceruing or te he reccived thereon
out of the proceeds of cuch property, and by paying not
more than ten per eent. of the price of such property in
eash (or more than ten per cent., if the hiolders of a ma-
jority in amount of the first morigage gold honds shall so
request), the Trusfee in its discretion may, and, if re-
quested in writing by the Railway Company or by the
holders of a majority in amount of the first mortgage gold
honds and provided with the amount of caslh necessary
therefor (whether such amount be more or less than ten
per cent, of the price of sneh property), in every case shall,
purchase or cause to he purchased, or permit the Railway
Company to purchase, such property. either in the name
or on behalf of the Trusice or of the Railway Company, or
by purchasing trustees, as the Trustee may determine, and
shall use, or permit the Railway Company to use, such
bonds, aebligations, claims. indebhtedness and stock, so far

as may be, to make pavment for such property; and in

case of any such punrehase the Trustee shall take such steps
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as it may deem proper to cause such property to be vested
either in the Railway Company, subject to this indenture,
or in some other corporation organized or to be organized
with power to acquire and manage such property, provided,
that all the bonds and other indebtedness and capital stock
thereof (excepting the number of shares required to qual-
ify directors), shall be reccived by the Trustee and shall
be held for the benefit of the Railway Company, or its.
assigns, subject to this indenture.

With the written consent of the Railway Company, but
not otherwise, the Trustee at any time may vote upon any
shares of stock that shall be held by it hereunder, and
may take such other action as in its discretion it shall
deem advisable 1o protect its interests and the interests of
the bondholders hereunder in respeet of any bonds, obli-
gations or stocks subject to the lien hereof, and, with
such consent of the Railway Company, the Trustee may join
in any plan of reorganization in respect of any such bonds
or stocks and may accept pew securities issued in exchange
therefor under such plan. 1In ease of the happening of any
of the events hereinafter denominated events of default,
or in case the Trustee shall have entered or shall have
elected to enter into the railways or some of them consti-
tuting part of the mortgaged and pledged premises either
under the power herein conferred, or by the voluntary ac-
tion of the Railway Company, the Trustee shall be entitled
to take such steps withont the consent of the Railway
Company,

The Railway Clompany covenants that, on demand of the
Trustee, it forthwith will pay, or satisfactorily will pro-
vide for, all expenditures ineurred by the Trustee under
any of the provisions of this section, including all sums
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required to ohtain and perfect the ownership angd title
to any property which the Trustee shall purchase or shail
cause to he purchased or which the Railway Company shall
purchasge pursuant io the provisions of this section, and
in case the Railway Company shall fail s¢ to do, then,
withent impairment of, or prejudice to, any of its rights
hereunder by veason of the defavlt of the Railway Com-
pany, the Trustee, in its diseretion, may advance all such
expenses and other moneys required, or may procure such
advaneces to be made by others, and for such advances made
by the Trustee, or by others at its request, with inferest
thereon, the Trustee shall hiave a lien under this indenture
preferentially to the bonds hereby sccured upon all the
stocks, bonds, claims and indebtedness in respect of which
such advances shall have been made, and the proceeds
thercof, and any properiy acquired by means thereof, as
well as upon the morteaged and pledeed premises.

In case neither the Trustee nor the Railway Company
shall purchase or cause {0 be purchaved the property sold
at any such sale, and the Trustee shall not join in a plan
of reorganization as aforesaid in respect of such bonds
or stocks, then the Trustee shall reecive any portion of
the proceeds of the sale aceruing on the securities by it
held hereunder, and such proceeds, from thue to time, shall
be paid over to the Nailway Company, to reimburse it
for expenditures made for any purpose for which bonds
or their proceeds may be used under Section 3 of Article
Two herenf upon the cervtificates and sabjeet to the re-
strictions and provisions ag =et forth in said section, which
certificates shall be in the form required by the said sece-
tion, and shall Le full protection to the Trustee for ity

action ou the faith thereof.
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SEc. 8 Anything in this indeniure to the contrary not-
withstanding, any company all or part of whose capital
stock shall be subject to this indenture, may he merged or
consolidated with the Railway Company, or all or any
part of its property may bhe sold or conveyed to the Rail-
way Company. In the event of such consolidation or merg-
er or sale, this indenture shall hecome and be a lien upon
the property of the company so consolidated or merged
with the Railway Company, or upon the property so sold
or conveyed to the Railway Company, with the same force
and effect as if expressly conveyed by this indenture, and
the holders of the first mortgage gold bonds shall always
have as full and complete a lien upon such property as that
herein created by the pledge of the stock and bonds of such
constituent company or of such selliug company, to the
Trustee hercunder,

Anything in this indenture {o the contrary notwith-
standing, any company, all or part of whose capital stock
shall be subject to this indenture, may be merged or he
consolidated with, or all its property may be sold or con-
veyed as an entirety to, any other company, the greater
part of whose capital stock shall he owned by the Railway
Company and he subjecet to this indenture; provided, how-
ever, that the portion of the capital stock of any company
formed hy such conszolidation or into which such merger
shall be made, issued for or in lien of stocks of the con-
stituent companies parties to snch consolidation or merger,
previously pledged hereunder, shall always bear to the
total capital stock of such company a proportionate rela-
tion at least as high (hut never less than a majority there-
of) as that borne by such previously pledged stock to the
ageregate capital stock of such constituent companies;
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ARTICLEE TEN.

CONCLRNING THE TRUSTEE.

Secriox 1. The Trustee shall not he answerable for the
default or the misconduct of any agent or attorney ap-
pointed in pursuance heveof, if such agent or attorney
shall have been selected with reasonable care, nor shall it
be responsible for anything whatever in connection with
this (rust except for its willful misconduct or gross negli-
gence. The Trusice shall he protected in acting npon any
notice, request, consent, certificate, bond or other paper or
document believed by it to be gennine and to have heen
signed by the proper party.

The Trustee shall not be personally liable for any debts
dnly contracted by it, or for damages fo persons or prop-
erty carried or injured, or for salaries or nonfulfillinent of
the contracts, during any period wherein the Trustee shall
manage the trust property or premises npon entry or vol-
untary surrender as aforesaid.  Neitlier shall the Trustee
be under any obligation to take any action towards the
execution or enforcement of the tmsts herehy  created,
which, in the opinion of the Trustee, shall be likely to in-
volve expense or Hability, unless one or more of the holders
of the first mortgage ¢old bonds shall. as often as required
by the Trustee, furnish reasonable indemnity against such
expense or lability; nor <hall the Trusiee he required to
take notice of any defanlt hereunder, unless notified in -
writing of such defanlt by the holders of at least five per
cent. in amount of the first mortgage cold honds then out-
standing, or to take any action in respect of any default

unless requested to take action in respect thereof by a

writing signed hy the holders of not less than twenty per
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cent. in amount of the first mortgage gold bonds then
outstanding, and {endered reasonable indemnity as afore-
said, anything herein contained to the comtrary notwith-
standing; but the foregoing provisions of this section are
intended only for ithe protection of the Trustee, and shall
not be construed to affect any discretion or power by any
provision of this indenture given to the Trustee, to deter-
mine whether or not it shall take action in respect of any
default witbout such notice or request from bondholders, or
to affect any other discretion or power given to the Trustee.
The Trustee shall not be responsible for the recording of
this indenture and shall not be required to file or refile
the same as a chattel mortgage, nor shall it he responsible
for the recording of any indenture or instrument supple-
mental to this indenture, nor shall it be required to file
or refile the same as a chattel morigage or otherwise.

The Trustee shall be reimbursed for, and be indcmnified
against, any liability or damages which may be sustained
by it in the premises. The Trustee shall be secured under
this indenture, preferentially to the bonds issued under
this indenture, for its compensation and expenses, and also
for any liability or damages by it sustained in the premises.

The Trustee shall not be responsible in any manner what-
soever for the validity hereof, or for the amount or the
extent of the security afforded by the property covered
hereby, or for the recitals herein or in said bonds contained,
all such reeitals being and to be taken as the statements
of the Railway Company; nor shall it be accountable for
the use of any bonds authenticated and delivered by the
Trustee hereunder or for the application of the proceeds
of such bonds.

The Trustee may advise with legal counsel, and shall be



87

fully protected in any action under this indenture taken
in good faith by it, in accordance with the opinion of coun-
sel, and such action so taken shall be conclusive on the
Railway Company and on all holders of the bonds hereby
secured.

In all eases where this indenture does not make other
express provisions, as to the evidence on which the Trustee
may act or refrain from acting or upon which it may rely,
the Trustee shall be profected, in acting or refraining
from acting under any provision of this instrument, in
relying upon the certificate, as to any matter therein men-
tioned, signed hy the President or a Vice-President or the
Chief Enginecer and by the Comptroller or Auditor or
Treasurer of the Railway Company,

The Trastee shall be entitled to reasonable compensation
for all services rendered by it in the execution of the trusts
hereby created and the Railway Company agrees to pay
such compensation as well as all expenses necessarily in-
curred or dishursed hy the Trustee hereunder.

SEc. 2. The Trustee, unless and until it shall have re-
ceived written notice to the contrary from the holders of
five per cent. in amount of the first morteage gold honds
oulstanding, may, for all purposes of this indenture, as-
sume that no default has happened under any mortgage or
deed of trust covering the mortgaged and pledged premises,
or any part thereof, or under any bond secured by any
such mortgage or deed of trust; that no default has been
made in the payment of any of said bonds, or in the obsery-
ance or performaunce of any other of the covenants con-
tained in said bonds or in ihe mortgage or deed of trust
securing the same; that no receiver has heen appointed of

the railways or of uny of them constituting part of the
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mortgaged and pledged prémises; that no trustee under any
mortgage or deed of trusi covering the property or anyl
part thereof constituting the mortgaged or pledged prem-
ises is or has been in possession of the property embraced'
in such mortgage or deed of trust; that the Railway Com-
pany is not in default under this indenture, and that none
of the events hereinbefore denominated events of default
has happened. The notice to the Trustee in this section
provided for shall distinctly specify the default desired
to be brought to the attention of the Trustee.

Src. 3. The Trustee, or any trustee or trustees hereafter
appointed, may resign and be discharged from the trusts
created by this indenture by giving to the Railway Com-
pany and to the bondholders notice by publication of sucl/
resignation, specifving a date when such resignation shalf
take effect, which notice shall be published at least once
on a day not less than thirty dayvs nor more than sixty
days prior to the date so specified, in a newspaper at that
time published in New York, N. Y., and in a newspaper
publishied in Portland, Oregon. Such resignation shall
take effect on the day specified in such notice, unless pre-
viously a successor trastee shall have been appointed as
hereinafter provided, either by the Railway Company or
by the bondholders, in which event such resignation shall
take effect immediately upon the appointment of such suc-
cessor trusfee.

Any trustec hereunder may be removed at any time by
an instrument in writing under the hands of the holders
of two-thirds in amount of the first mortgage gold bonds

then outstanding.

Src. 4. In case at any time the Trustee or any successor
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trustee shall resign or shall be removed or otherwise shall
become incapable of acting, a successor or suecessors may
be appointed by the holders of a majority in amount of the
first mortgage gold bonds then outstanding, by an instru-
ment or concurrent instruments «igned by sueh bondhold-
ers or their attorneys-in-fact duly authorized; but until a
new trustee shall be appointed by the hondholders as here-
in authorized the Railway Company, by an instrument
executed by order of its hoard of trustees, or of its exce-
utive commitiee, may appoint a trustee to fill such vacaney;
provided. however, that any new trustee appointed in suc-
cession to Central Trust Company of New York, or in
succession to any such successor, shall always be a trust
company in the City of New York, having a ecapital and
surplus aggregating at least $2,000,000, if there be such
a trast company willing and able to accept the {rust upon
reasonable and customary terms.  After any sach appoint-
ment by the Railway Company, it shall publish notice of
such appointment once in each of four suceessive weeks in
a newspaper published in New York, N. Y, and a news-
paper  published in Portland, Oregon, and any new
trustee so appointed by the Railway Company shall imme-
diately and without further act be superseded by a trustee
appointed in the manner above provided by the holders of
a majority in amount of the first mortgage gold bonds, if
such appoiniment by such hondholders be made prior to
the expiration of six months after such publieation of
notice,

Any suecessor trustee appointed hereunder shall execute,
acknowledge and deliver to the Railway Company an in-

stroment aceepting such appointment hereunder, and there-

upon such suecessor trastee, without any further act, deed
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or conveyance, shall become vested with all the estates,
properties, rights, powers, trusts, duties and obligations
of its predecessor in the trust hereunder, with like effect as
if originally named as trustee herein; hut nevertheless, on
the written request of the Railway Company or of the sue-
cessor trustee, the trustee ceasing to act shall execute and
deilver an instrument transferring to such successor trus-
tee, upon the trusts herein expressed, all the estates, prop-
erties, rights, powers and trusts of the trustee so ceasing to
act, and shall duly assign, transfer and deliver its interest
in any stocks, bonds or other property and moneys subject
to this indenture to the successor trustee so appointed in
its place; and, upon request of any such successor trustee,
the Railway Company shall make, execute, acknowledge
and deliver any and all deeds, conveyances or other in-
struments in writing for more fully and certainly vesting
in and confirming to such successor trustee all such estates,
properties, rights, powers and duties.

Until the moneys secured by the first mortgage gold
bonds, or some or one of them, shall become payable under
the provisions therein or hercin contained. or until the
Trustee shall, under the provisions hereof, hecome entitled
to enter upon the mortgaged premises, the Trustee, or any
trust company appointed trustee hereunder in succession
to it, may solely have and exercise the powers, and shall
solely be charged with the performance of the duties, here-
inbefore declared on the part of the Trustee to be had
and exercised or to be performed, including the right to
declare due the principal of the first mortgage gold bonds.
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ARTICLE ELEVEN.,
POSSESSION UNTIL DEFAULT--DBFEASANCE CLAUSE.

Secrion 1. Until some default shall have been made in
the due and punctuzl pavment of the interest or of the
prineipal of the first mortgage gold bondg at any time out-
standing, or of some part of such interest or prineipal, or in
the due and punectual performarice and observance of some
covenant or condition hereof obligatory upon the Railway
Company, and uuntil such default shall have continued be-
yond the period of grace, if any, herein provided in respect
thereof, the Railway Campany, its successors and assigns,
shall be suffered and permitted to retain actual possession
of all the property subject to this indenture (other than
bonds, certificates of stock, cash and other property pledged
or to be pledged hereunder with the Trustee), and to man-
age, operate and use the same and every part thereof. with
the rights and franchises appertaining thereto, and to col-
lect, receive, take, use and enjoy the tolls, earningg, in-
come, rents, issunes and profite therveof.

Src. 2. If, when the first mortegace gold bonds shall
have hecome due and payable. the Railway Company shali
well and truly par, or cause to be paid, the whole amount
of the principal and interest due upon all first mortgage
gold bonds and conpons then outstanding, or shall provide
for the pavment of sueh honds and coupons by depositing
with the Trustee hereunder the endire amount due thereon
for principal and interest, and also shall pay, or cause to
be paid, all other sums payable hereunder by the Railway

Company, and shall well and truly keep and perform all
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the things herein required to be kept and performed by
it according to the true intent and meaning of this inden-
ture, then and in that case all property, rights and interests
hereby conveyed or assigned or pledged shall revert to the
Railway Company. and the estate, rights, title and interest
of the Trustee shall thercupon cease, determine and become
void, and the Trustee in such case, on demaud of the Rail-
way Company, and at its cost and expense, shall enter satis-
faction of this indenture upon the record; otherwise the
same shall be, continue and remain in full force and virtue.

ARTICLE TWELVE,
SUNDRY PROVISIONS,

SecrioN 1. All the covenants, stipulations, promises
and agreements in this indenture contained by or in behalf
of the Railway Company shall bind its successors and as-
signs, whether so expressed or not,

See. 2. Nothing contained in this indenture, or in any
first mortgage gold bonds, shall prevent any lease, subject
to the continuing lien of this indenture and to ail the pro-
visions thereof, of all the property subject to this inden-
ture, to a railway corporation at that time existing under
and by virtue of the laws of any state or states, or of the
United States, and empowered to take such a lease; pro-
vided, however, that such lease shall be made subject to
termination by the Railway Company or by the Trustee
hereunder in case of the happening of an event of default,
or by the purchaser at any sale of the mortgaged and pledg-
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ed premises, made in enforcement of this indenture.

Src. 8. Nothing contained in this indenture, or in any
first mortgage gold hond, shall prevent any consolidation
or merger of the Railway Company with any other cor-
poration, or any sale, subject to the continuing lien of this
indenture and to all the provisions thereof. of all the prop-
erty subject to this indenture, as an entirety, to a railway
corporation at that time existing under and by virtue of
the laws of any state or states, or of the United Staics and
empowered to acquire the same; provided, however, that
such consolidation, merger or sale shall he upon such terms
as to preserve and not to impair the lien and security of
this indentuare, or any of the rights or powers of the Trustee
or of the holders of the first mortgage gold honds,

In case the Railway Company shall be consolidated or
merged with any other corporation, or shall sell all the
property subject to this indenture as an entirety, as afore-
said, the corporation formed by such conzolidation, or the
corporation into which the Railway Company shall have
been merged, or which shall have purchased as aforesaid,
upon executing and cansing to be recorded an instrwnent
satisfactory to the Trustee whereby such successor or pur-
chasing corporation shall assume the due and punctual pay-
ment of the principal and interest of the first mortgage gold
bonds and the performance of all the covenants and condi-
tions of this indenture, shall suceeed 1o. and he substituted
for, the Railway Company, party of the first part hereto,
with the same effeet as if it had heen named herein as such
party of the first part; and such sucecessor or purchasing
corporation thercupon may cause to he signed, and may

issue either in its own name or in {he name of the Spokane,

Portland and Seattle Railway Company any or all such
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bonds which theretofore shall not have heen signed hy the
Spokane, Portland and Seattle Railway Company and
delivered to the Trustee; and, upon the order of said suc-
cessor or purchasing corporation, in lieu of the Railway
Company, and subject to all the terms, conditions and re-
strictions herein prescribed, the Trustee shall authenticate
and shall deliver all such bonds which previously shall have
been signed and delivered by the officers of the Railway
Company to the Trustee for authentication, and suck bonds
which such sucecessor or purchasing corporation thereafter
shall cause to be signed and delivered to the Trustee for
that purpose. All the bonds so issued in every respect, shall
have the same legal rank and security as the bonds there-
tofore or thereafter issued in accordance with the terms
of this indenture, as though all the said bonds had been
issued at the date of the execution hereof.

For every purpose of this indenture, including the cxe-
cution, issue and use of any and all first mortgage gold
bonds the terms “Railway Company” and “Spokane, Port-
land and Seattle Railway Company” include and mean not
only the party of the first part hereto, but also any such
suecessor or purchasing corporation. The Railway Com-
pany, by its present corporate name or by any other cor-
porate name which hereafter it lawfully may adopt and
possess, and every such suceessor or purchasing corpora-
tion shall have, and from time to time may exercise, cach
and every right and power hereunder of Spokane, Portland
and Seattle Railway Company, in the name of Spokane,
Portland and Seattle Railway Company or otherwise.

Any act or proceeding, by any provision of this indenture
authorized or required to be done or performed by any
board or officer of the Railway Company, shall and may be
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Src. 9. The Trustee may adjourn from time to time
any sale by it to be made nnder the provisions of this in-
denture, hy annonncement at the time and place appointed
for such sale, or for such adjourned sale or sales; and with-
out further notice or publication, it may make sucl sale
at the time and place to which the same shall be so ad-
journed.

S1e. 100 Upon the completion of any sale or sales under
this indenture, the T'rustee shall execute and deliver to the
accepted purchaser or purchasers a good and sufficient
deed, or good and sufficient deeds, and other instruments
conveying, assigning and transferrine the properties and
franchises sold. The Trustee and its successors hereby are
appointed the trne and lawful attorneys irrevocable of the
Railway Company, in its name and stead to make all
necessary conveyanees and assigninents of property and
all necessary transfers of shares of stock or honds or other
obligations thus sold; and for that purpose they may exe-
cute all necessary deeds and instruments of assignment
and transfer, and may substitute oue or more persons with
like power; the Railway Company hereby ratifying and
confirming all that its said attorneys or such substitute
or substitutes <hall lawfully do hy virtue hercof.

Any such sale or sales made under or hy virtue of this
indenture, whether under the power of sale herein granted
and conferred, or under or by virtue of judicial proceed-
ings, shall operate to divest all right, title, interest, elaim
and demand whatsoever, either at law or in equity, of the
Railway Company, of. iu and to the premises and property
co sold, and shall be a perpefual bar hoth at law and in
equity, against the Railway Company, ite successors and

assigns, and against any and all persons claiming or {o
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claim the premises and property sold, or any part thereof,
from, through or under the Railway Company, its succes-
SOrs or assigns.

The personal property and chattels conveyed or intended
to be conveyed by or pursuant to this indenture, other than
stocks, bonds and other securities and claims, shall be real
estate for ail the purposes of this indenture, and shall be
held and taken to be fixtures and appurtenances of the
said railways and part thereof, and are to be used and sold
therewith and not separate therefrom, except as herein
otherwise provided.

Src. 11. The receipt of the Trustee for the purchase
money paid at any such sale shall be a sufficient discharge
therefor to any purchaser of the property or any part
thereof, sold as aforesaid; and no such purchaser or his
representatives, grantees or assigns, after paying such pur-
chase money and receiving such receipt, shall be bound to
see to the application of such purchase money upon or for
any trust or purpose of this indenture, or in any manner
whatsoever be answerable for anv loss, misapplication or
non-application of any such purchase money or any part
thereof, or be hound to inquire as to the authorization,
necessity, expediency or regularity of any such sale.

Sre. 12.  In case of a sale under any of the foregoing
provisions of this Article, whether made under the power
of sale herein granted or pursuant to judicial proceedings,
or in case of a sale upon foreelosure of the property em-
braced in any of the mortgages constituting prior liens on
the morigaged and pledged premises or parts thereof, by
reason of a default thereunder, the principal sums of the
first mortgage gold bonds, if not previously due, shall im-
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mediately thereapon hecome due and payable, anything in
said bonds or in this indenture to the contrary notwith-

standing.

Sec. 13, The purchase money, proceeds or avails of any
such sale, whether under the power of sale herein granted
or pursuant to judicial procecedings, together with any
other sums which then may be held by the Trustee under
any of the provisions of this indenture as part of the trust
estate or the proceeds thereof, shall he applied as follows:

Ifmsr,  To the payment of the costs and expenses of
snch sale, including a reasonable compensation {o the
Trustee, its agents, attorneys and counsel, and of all
expenses, liabilitics and advances made or incurred
by the Trustee, and to the pavment of all taxes, as-
sessments or liens prior fo the Hen of this indenture,
except the superior liens and any taxces, assessments
or other chavges, subject to which the property shall

have heen sold;

Brcoxn. To the pavment of the whole amount then
owing or unpaid upon the first mortgage gold bonds
for principal and interest, with interest on the over-
dne installments at the same rate as was borne by
the respective bonds on which such installments of
interest ave overdue; and in case cueh proceeds shall
be insufficient to pay in full the whole amount so due
and unpaid upon the said bonds, then to the payment
of such principal and interest, without preference or
priority of principal over interest, or of interest over
principal, or of any installment of interest over any
other installment of interest, ratably to the aggregate

of such principal and the acerued and unpaid interest,
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subject, however, to the provisions of Section 1 of
this Article Six;

THirp. To the payment of the surplus, if any, to
the Railway Company, its successors or assigns, or to
whosoever may be lawfully entitled to receive the
same, or as a court of competent jurisdiction 1ﬁay
direct.

Src. 14. Upon any such sale by the Trustee, whether
under the power of sale hercin granted or pursuant to
judicial proceedings, any purchaser, for or in settlement
or payment of the purchase price of the property pur-
cliased, shall be entitled to use and apply any first mort-
gage gold bonds, and any matured and unpaid coupons,
by presenting such honds and conpons in order that there
may be credited thereon the sums applicable to the pay-
ment thereof out of the net proceeds of such sale to the
owner of such bonds and coupons as his ratable share of
stch net proceeds, after the deduction of costs, expenses,
compensations and other charges; and thereupon such pur-
chaser shall be eredited, on account of such purchase price
payable by him, with the portion of such net proceeds that
shall be applicable to the payment of, and that shall have
been credited upon. the bonds and coupons so presented;
and at any such sale. any bondholder may bid for and pur-
chase such property, and may make payment therefor as
aforesaid, and upon compliance with {he terms of sale,
may hold, retain and dispose of such property without fur-
ther accountability.

Sre. 15 The Railway Company covenants that

(1) in case default shall he made in the payment
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of any interest on any first mortgage gold bond or
bonds at any time outstanding, and such default shall

have continued for a period of six months, or

(2) in case defantt shall he made in the payment
of the prinecipal of any such bonds when the same shall
become pavable, whether upon the maturity of said
bonds or upon declaration as authorized by this in-
denture, or upon a sale as sct forth in Section 12 of
this Article Six;

then upon demand of the Trustee. the Railway Company
will pay to the Trustee, for the benefit of the holders of
the first mortgage gold bonds and coupons then ouistand-
ing, the whole amount whieh then shall have become due

.and payable on all sueh bonds and coupons then outstand-

ing, for interest or principal, or both, as the case may be,
with interest upon the overdne principal and installents
of interest at the same rate as on the bonds which, or the
installinents of interest on which, are overdue; and in ease
the Railway Company «hall fail to pay the same forthwith
upon such demand the Trustee in itg own name and as
trustee of an express trust, shall be entitled to recover
judgment for the whole amount <o dne and unpaid.

The Trustee shall he entitled to recover judgment as
aforesaid. either before or after or during the pendency of
any proceedings for the enforcement of the lien of this in-
denture; and the right of the 'I'rustee to recover such judg-
ment shall not he affected hy any entry or sale hereunder,
or by the exercise of any other right, pewer or remedy for
the enforecment of the provisions of this indenture or the

foreclosure of the lien thereof, and in case of a «ale of the

property subjeet to {hiz indenture, and of the application
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of the proceeds of sale to the payment of the debt hereby
secured, the Trustee, in its own name and as trustee of
an express trust, shall be entitled {0 enforce payment of
and to receive all amounts then remaining due and unpaid
upon any and all first mortgage gold bonds then outstand-
ing, for the benefit of the holders thercof, and shall be
entitled to recover judgment for any portion of the debt
remaining unpaid with interest. No recovery of any such
judgment by the Trustee, and no levy of any execution
upon any such judgment upon property subjeet to this
indenture, or upon any other property, shall in any man-
ner or to any extent affect the lien of this indenture upon
the property, or any part of the property subject to this
indenture, or any rights, powers, or remedies of the Trastee
hercunder, or any licn, rights. powers or remedies of the
holders of the first mortgage gold bonds, but such lien,
rights, powers and remedies of the Trustee and of the
bondholders shall continue unimpaired as before.

Any moneyvs thus collected by the Trustee under this
section, shall be applied by the Trustee, first to the pay-
ment of the expenses, dishursements and compensations of
the Trustee, its agents and attorneys, and, second, towards
payment of the amounis then due and unpaid upon such
bonds and coupons in respect of which such moneyvs shall
have been collected, ratably and without preference or
priority of any kind (except as provided in Section 1 of
this Article Rix), aceording to the amounts due and pay-
able upon sueh honds and coupons, respectively, at the date
fixed by the Trustee for the distribution of such moneys,
upon presentation of the several bonds and coupons and
stamping such payment thereon, if partly paid, and upon
surrender thercof. if fully paid.
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SEc. 16. The Railway Compuany will not at any time
insist upon or plead, or in any manner whatever claim, or
take the benefit or advantage of, any stay or extension law,
now or at any time hereafter in foree; nor will it claim,
take or insist upon any benefit or advantage from any law
now or hercafter in force providing for the valuation or
appraisement of the property. or any part of the property,
subject to this indenture, prior to any sale or sales thereof
to be made pursnant to any provision herein contained, or
to the decree, judgment or order of any court of competent
jurisdiction; nor after any such sale or =ales will it claim
or exercise any right under any statute enacted by the
United States or hy any state or territory or otherwise to
redeem the property so <old or any part thereof; and it
hereby expressly waives all benefit and advantage of any
such law or laws, and it covenants that it will not hinder,
delay or impede the execution of any power herein cranted
and delegated to the Trustee, but that it will snffer and
permit the execution of every such power as though no such
law or laws had been made or enacted.

Src. 17, Upon filing a bill in equity, or upon commence-
ment of any other judicial proceedings, to enforce any
right of the Truastee or of the bondholders under this in-
denture, the Trustec =hall be entitled to exercise the right
of entry, and also any and all other rights and powers
herein conferred and provided to he exercised by the Trus-
tee upon the happening of an event of default as herein-
before provided; and, as matter of right, the Trustee shall
be entitled to the appointment of a receiver of the premises
and property subject to this indenture, and of the arnings,
income, revenue, rents, issues and profits thereof with suel

powers as the court making such appointiment shall confer;
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but notwithstanding the appointment of any receiver, the
Trustee shall be entitled, as pledgee, to continue to retain
possession and control of any stocks, bonds, cash and other
property pledged or to be pledged with the Trustee here-
under.

Ske. 18, With the consent of the Trustee, at any time
hereafter before full payment of the first mortgage gold
bonds and whenever the Railway Company shall deem ex-
pedient for the better protection or security of such bonds
(although then there shall be no default entitling the Trus-
tee to exercise the rights and powers conferred by Sections
2 and 3 of this Article Rix), it may surrender and may
deliver to the Trustee full possession of the whole or any
part of the property, premises and interests hereby con-
veyed or assigned, or intended so to be, and may authorize
the Trustec to collect the dividends and interest on all
shares of stock, bonds and other obligations subject to
this indenture, and to vote upon all such shares of stock,
for any period fixed or indefinite. In such event the "Trus-
tee shall enter into and upoun the premises and property
so surrendered and delivered, and shall take and reccive
possession thereof for such period, fixed or indefinite, as
aforesaid, without prejudice, however, to its right at any
time subsequently, when entitled thereto by any provision
hereof, to insist upon maintaining and to maintain such
possession though beyond the expiration of any such pre-
seribed period, and from the time of its entry upon snch
premises and property, the Trustee ghall work, maintain,
use, manage, control and employ the same in accordance
with the provisions of this indenture, and shall receive and
apply the income and revenues thercof as provided in Sce-
tion 2 of this Article Six. Upon application of the
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Trustee, and with the consent of the Railway Company, if
then there be no subsisting default such as is specified in
said Section 2 of this Article Six, and without such con-
sent if then there shall be such a sabsisting default, a
receiver may he appointed to take possession of, and to
operate, maintain and maunage the whole or any part of the
property subject to this indenture, and the Railway Com-
pany shall transfer and deliver to such receiver all such
property, wheresoever the same may be situated; and in
every case, when a receiver of the whole or of any part of
said property shall be appointed under this section, or
otherwise, the net income and profits of such property
shall be paid over fo. and shall be received by, the Trustee,
for the benefit of the holders of the first mortgage goid
bonds; provided. however, that notwithstanding the ap-
pointment of any such receiver, the Trustee, as pledgee,
shall be entitled to retain possession and control of any
stocks, bonds, cash and other property pledged or to be

pledged with the Trustee herennder.

Snre. 190 No holder of any first mortgage gold bond or
coupon shall have the right {o insiitute any suit, action or
proceeding in equity or at law for the foreclosure of this
indenture, or for the execution of any trust hereunder, or
for the appointient of a receiver, or for any other remedy
hereunder, unless such holder previonsly shall have given
to the Trustee written nofice of such default and of the
continunance, thereof, as hereinbefore provided, nor unless
also the holders of {wenty per cent. in amount of the first
morigage gold bonds then outstanding, shall have made
written request upon the Trusfee, and shall have afforded

to it a reakonable opportunity either to proceed to exercise

the powers hereinbefore granted, or {o institnte such ac-
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tion, suit or proceeding in its own name; nor, unless, also,
they shall have offered to the Trustee adequate security
and indemnity against the costs, expenses and liabilities
to be incurred thercin or therehy; and such notification,
request and offer of indemnity are iereby declared in every
such case, at the option of the Trusiee, to he conditions
precedent to the execution of the powers and trusts of this
indenture and to any action or cause of action for fore-
closure or for the appointment of a receiver or for any
other remedy hereunder; it being understood and intended
that no one or more holders of bonds and coupons shall
have any right in any manner whatever by his or their
action to affect, disturb or prejudice the lien of this in-
denture, or to enforce any right hereunder, except in the
manner herein provided, and that all proceedings at law
or in cquity shall be institnted, had and maintained in
the manner herein provided and for the equal henefit of
all holders of such onistanding bonds and coupons.

Src. 20. Except as herein expressly provided to the
contrary, no remedy herein conferred upon or reserved to
the Trustee or to the holders of first mortgage gold bonds
is intended to be exclusive of any other remedy or remedies,
and each and every such remedy shall be cumulative, and
shall be in addition to every other remedy given hercunder
or now or hereafter existing at law or in equity or by
statute. '

Sec. 21.  No delay or omission of the Trustee, or of any
holder of first mortgage gold bonds, to exercise any right
or power accruing upon any default continuing as afore-
said, shall impair any such right or power or shall be con-
strued to he a waiver of any such defaunlt, or an acquies- .
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cence therein; and every power and remedy given hy this
Article to the Trustee and to thie bondholders respectively,
may be exercised {rom time to time, and as often as may
be deemed expedient hy the Trustee or by the hondholders

respectively,

ARTICLE SIZVEN.
IMMUNITY OF STOCKITOLDERS, OFFICERS AND DIRECTORS.

No recourse under or upon any obligation, covenant or
agreement contained in this indenture, or in any first mort-
gage gold bond or coupon, or beeause of the ereation of
any indebtedncess hereby secured, shall be had against any
incerporator, stockholder, officer or trustee of the Railway
Company, or of any suecessor corporation, either directly
or through the Railway Company, by the enforcement of
any assessment or by any lecal or equitable proceeding by
virtue of any statuie or otherwise; it heing  expressly
agreed and understood that thiz indenture and the obliga-
tions hereby secured are solely corporate obligations, and
that no personal liability whatever shall attach to or be
incurred by the incorporators, stockholders, officers or trus-
tees, or any of them, of the Railway Company, or of
any succeszor corporation, hecause of the ereation of the
indebtedness hereby authorvized, or under or by reason of
any obligations, covenants or agreements contained in this
indenture, or in any honds or coupons hereby secured, or
implied therefrom: and that any and all personal liahility
of every name and nature, and anyv and all rights and
claims against every such stockliolder, officer or irustee,

whether arising at common law or in equity, or created

by statute or constitution, hereby are expressly released
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and waived as a condition of, and as part of the considera-
tion for, the execution of this indenture and the issue of
the bonds and interest obligations secured hereby.

ARTICLE EIGHT.

RONDHOIDERS ACTS, HOIDINGS AND APPARENT AUTHORITY.

SecTIoN 1. Any demand, request or other instrument,
required by this indenture {o be signed and executed by
bondholders, may be in any number of concurrent writ-
ings of similar tenor, and may be signed or executed hy
such bondholders in person or by agent appointed in writ-
ing. Proof of the execution of any such demand, request
or other instrument. or of the writing appointing any such
agent, and of the ownership by any person of coupon bonds
transferable by delivery, shall be sufficient for any pur-
pose of this indenture, and shall be conclusive in favor of
the Trustee or of the Railway Company, with regard to
due action taken by ecither of them under such instrument
if such proof be made in the following manner:

The fact and date of the execution by any person of any
such demand, request, or other instrument or writing may
be proved by the certificate of any notary public, or other
officer authorized to take acknowledgments of deeds to be
recorded in New York, that the person signing such request
or other instrument acknowledged to him the execution
thercof, or by an affidavit of a witness to such execution.

The fact of the holding by any bondholder of coupon
bonds transferable by delivery, and the amounts and issue
numbers of such bonds, and the date of his holding the
same, may he proved by a certificate executed by any trust
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company, bank, bankers or other depositary (wherever
sitnated), if sach certificate shall be deemed by the Trustee
to be satisfactory, showing that at the date therein men-
tioned, sueh person had on deposit with sueh depositary
the bonds described in such certificate.  Tor all purposes
of this indenture and of any proceeding for the enforce-
ment thereof, such person shall he deemed to continue the
holder of such bonds until the Trustee shall have received
notice in writing {o the contrary. The ownership of regis-
tered coupon bonds or of registered bonds without coupons
shall be proved by the registers of sueh bonds.

ARTICLIE NINE.
RELEASES OF MORTGAGED PROPERTY,

SBCTION 1. T'rom time to time upon the written request
of the President or of a Vice-President of the Railway Com-
pany, duly authorized by resolution of its hoard of trus-
tees or executive commitree, of which a certified copy shall
be delivered to the Trustee. while the Railway Company
is in possession thereof, but subject to the conditions and
limitations in this section prescribed and not otherwise,
the Trustec shall release from the lien and operation of
this indenture any part of the morigaged railways and
lands, provided (1) ihat no part of the lines of track or
of the rights of way shall be released unless the nee thercof
no longer shall he necessary or advantaceous in the opera-
tion of any of the lines of railway deseribed in the granting
clauses hereof, or other lines suhject to this indenture, and
no part of such lines of track or rights of way shall so he
released if thereby the continuity of the lines of railway

of the Railway Company shall he broken; and (2) that
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no part of the railways constituting part of the mortgaged
and pledged premises or other property subject to this in-
denture shall be released hercunder, unless at the time of
such release it no longer shall be necessary or advantage-
ous to retain the same for the operation, maintenance or
use of such lines of railway, or for use in the business of
the Railway Company, and no such release shall be made
unless the Railway Company shall have sold, or shall have
contracted to exchange for other property, or to sell, the
property so to be released. The proceeds of any and all
such sales, and all moneys received as compensation for
any property subject to this indenture taken by exercise
of the power of eminent domain (unless applied in accord-
ance with the requirements of the said indentures severally
and respectively constituting prior liens on the mortgaged
and pledged premises or on parts thereof), shall be held
by the Railway Company separate and apart from any
other assets and funds of the Railway Company, and with
the approval of the Trustee, shall be applied to the pur-
chase of other property, real or personal, or for betterments
of or improvements upon any part of the mortgaged prem-
ises. Any new property acquired by the Railway Company
to take the place of any property released hereunder, ipso
facto shall become and be subjeet to this indenture, as fully
as if speeifically mortgaged ov assigned hercby, but. if re-
quested by the Trustee, the Railway Company will convey
and assign the same to the Trustee by appropriate deeds
or other instruments upon the trusts and for the purposes
of this indenture, and will cause the same to be recorded
or filed in such manner as appropriately to secure and con-
tinue the lien of this indenture thercon. Yrom time to
time, while it is in possession of any property subject to
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this indenture, the Railway Company also shall have full
power in its discretion to dispose of any portion of the
machinery, equipment and implements, at any time sub-
ject to the lien hercof, which may have become unfit for
such use, replacing the same hy new machinery, equipment
or implements, of equal value, which shall become subject
to this indenture. In no event shall any purchaser or pur-
chasers of any property «old or disposed of under any pro-
vision of this Article be required to see to the application
of the purchase money.

Sec. 2. The Railway Company at any time may make
any change in the location of any {racks, station houses,
buildings or other structures upon any part of the mort-
gaged premises and upon conveyance to the Trustee under
the terms of this indenture of such mnew tracks, station
houses, buildings or other structures, and the premises on
which the same may be evected, the Trustee at the request
of the Railway Compauy shall release from the lien of this
indenture the former tracks, station houses. buildings and
other structures, and the premises on which they were
erccted, and shall exeeute and deliver any and all instru-
ments necessary and proper to effect snch purpose.

SEc. 3. The Railway Company from time to time may
make changes or alterations iu, or subistitutions of or for,
any leases, trackage rielits or contracts that are subject to
this indenture.  In any such event any modified, altered or
substituted leases, contracts or trackage vights forthwith
shall become bound by and be subject to the terms of this

indenture, in the same manner as those previously existing,

Sec. 4. Whenever the Railway Company shall own and

hold, directly subject fo the lien of this indenture, all the
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property, both real and personal, of any company, of whose
shares of capital stock ail or a majovity shall then be held
by the Trustee, subject to this indenture as a first lien
thereon, upon the written request of the Railway Company,
the Trustee shall release all such shares so leld by it from
the lien of this indenture and shall deliver to the Railway
Company certificates therefor properly assigned for trans-
fer.

Srec. 5. In case any property subject to this indenture
shall be in the possession of a receiver lawfully appointed,
the powers in and by this Article conferred upon the Rail-
way Company may be exercised by such receiver with the
approval of the Trustee, and if the Trustee shall be in
possession of any such property under any provision of
this indenture, then all the powers in and by this Artiele
conferred upon the Railway Company may be exercised by
the Trustee in its discretion,

SEC. 6. A certificate signed by the President or a Vice-
President or the Chief Engineer of {he Railway Company,
may he received by the Trustee as conclusive evidence of
the facts mentioned in this Article and shall be full war-
rant and protection to the Trustee for its action on the
faith thereof.
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ARTICLEE TEN.

CONCLRNING THE TRUSTEE.

Secriox 1. The Trustee shall not he answerable for the
default or the misconduct of any agent or attorney ap-
pointed in pursuance heveof, if such agent or attorney
shall have been selected with reasonable care, nor shall it
be responsible for anything whatever in connection with
this (rust except for its willful misconduct or gross negli-
gence. The Trusice shall he protected in acting npon any
notice, request, consent, certificate, bond or other paper or
document believed by it to be gennine and to have heen
signed by the proper party.

The Trustee shall not be personally liable for any debts
dnly contracted by it, or for damages fo persons or prop-
erty carried or injured, or for salaries or nonfulfillinent of
the contracts, during any period wherein the Trustee shall
manage the trust property or premises npon entry or vol-
untary surrender as aforesaid.  Neitlier shall the Trustee
be under any obligation to take any action towards the
execution or enforcement of the tmsts herehy  created,
which, in the opinion of the Trustee, shall be likely to in-
volve expense or Hability, unless one or more of the holders
of the first mortgage ¢old bonds shall. as often as required
by the Trustee, furnish reasonable indemnity against such
expense or lability; nor <hall the Trusiee he required to
take notice of any defanlt hereunder, unless notified in -
writing of such defanlt by the holders of at least five per
cent. in amount of the first mortgage cold honds then out-
standing, or to take any action in respect of any default

unless requested to take action in respect thereof by a

writing signed hy the holders of not less than twenty per
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cent. in amount of the first mortgage gold bonds then
outstanding, and {endered reasonable indemnity as afore-
said, anything herein contained to the comtrary notwith-
standing; but the foregoing provisions of this section are
intended only for ithe protection of the Trustee, and shall
not be construed to affect any discretion or power by any
provision of this indenture given to the Trustee, to deter-
mine whether or not it shall take action in respect of any
default witbout such notice or request from bondholders, or
to affect any other discretion or power given to the Trustee.
The Trustee shall not be responsible for the recording of
this indenture and shall not be required to file or refile
the same as a chattel mortgage, nor shall it he responsible
for the recording of any indenture or instrument supple-
mental to this indenture, nor shall it be required to file
or refile the same as a chattel morigage or otherwise.

The Trustee shall be reimbursed for, and be indcmnified
against, any liability or damages which may be sustained
by it in the premises. The Trustee shall be secured under
this indenture, preferentially to the bonds issued under
this indenture, for its compensation and expenses, and also
for any liability or damages by it sustained in the premises.

The Trustee shall not be responsible in any manner what-
soever for the validity hereof, or for the amount or the
extent of the security afforded by the property covered
hereby, or for the recitals herein or in said bonds contained,
all such reeitals being and to be taken as the statements
of the Railway Company; nor shall it be accountable for
the use of any bonds authenticated and delivered by the
Trustee hereunder or for the application of the proceeds
of such bonds.

The Trustee may advise with legal counsel, and shall be
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fully protected in any action under this indenture taken
in good faith by it, in accordance with the opinion of coun-
sel, and such action so taken shall be conclusive on the
Railway Company and on all holders of the bonds hereby
secured.

In all eases where this indenture does not make other
express provisions, as to the evidence on which the Trustee
may act or refrain from acting or upon which it may rely,
the Trustee shall be profected, in acting or refraining
from acting under any provision of this instrument, in
relying upon the certificate, as to any matter therein men-
tioned, signed hy the President or a Vice-President or the
Chief Enginecer and by the Comptroller or Auditor or
Treasurer of the Railway Company,

The Trastee shall be entitled to reasonable compensation
for all services rendered by it in the execution of the trusts
hereby created and the Railway Company agrees to pay
such compensation as well as all expenses necessarily in-
curred or dishursed hy the Trustee hereunder.

SEc. 2. The Trustee, unless and until it shall have re-
ceived written notice to the contrary from the holders of
five per cent. in amount of the first morteage gold honds
oulstanding, may, for all purposes of this indenture, as-
sume that no default has happened under any mortgage or
deed of trust covering the mortgaged and pledged premises,
or any part thereof, or under any bond secured by any
such mortgage or deed of trust; that no default has been
made in the payment of any of said bonds, or in the obsery-
ance or performaunce of any other of the covenants con-
tained in said bonds or in ihe mortgage or deed of trust
securing the same; that no receiver has heen appointed of

the railways or of uny of them constituting part of the
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mortgaged and pledged prémises; that no trustee under any
mortgage or deed of trusi covering the property or anyl
part thereof constituting the mortgaged or pledged prem-
ises is or has been in possession of the property embraced'
in such mortgage or deed of trust; that the Railway Com-
pany is not in default under this indenture, and that none
of the events hereinbefore denominated events of default
has happened. The notice to the Trustee in this section
provided for shall distinctly specify the default desired
to be brought to the attention of the Trustee.

Src. 3. The Trustee, or any trustee or trustees hereafter
appointed, may resign and be discharged from the trusts
created by this indenture by giving to the Railway Com-
pany and to the bondholders notice by publication of sucl/
resignation, specifving a date when such resignation shalf
take effect, which notice shall be published at least once
on a day not less than thirty dayvs nor more than sixty
days prior to the date so specified, in a newspaper at that
time published in New York, N. Y., and in a newspaper
publishied in Portland, Oregon. Such resignation shall
take effect on the day specified in such notice, unless pre-
viously a successor trastee shall have been appointed as
hereinafter provided, either by the Railway Company or
by the bondholders, in which event such resignation shall
take effect immediately upon the appointment of such suc-
cessor trusfee.

Any trustec hereunder may be removed at any time by
an instrument in writing under the hands of the holders
of two-thirds in amount of the first mortgage gold bonds

then outstanding.

Src. 4. In case at any time the Trustee or any successor
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trustee shall resign or shall be removed or otherwise shall
become incapable of acting, a successor or suecessors may
be appointed by the holders of a majority in amount of the
first mortgage gold bonds then outstanding, by an instru-
ment or concurrent instruments «igned by sueh bondhold-
ers or their attorneys-in-fact duly authorized; but until a
new trustee shall be appointed by the hondholders as here-
in authorized the Railway Company, by an instrument
executed by order of its hoard of trustees, or of its exce-
utive commitiee, may appoint a trustee to fill such vacaney;
provided. however, that any new trustee appointed in suc-
cession to Central Trust Company of New York, or in
succession to any such successor, shall always be a trust
company in the City of New York, having a ecapital and
surplus aggregating at least $2,000,000, if there be such
a trast company willing and able to accept the {rust upon
reasonable and customary terms.  After any sach appoint-
ment by the Railway Company, it shall publish notice of
such appointment once in each of four suceessive weeks in
a newspaper published in New York, N. Y, and a news-
paper  published in Portland, Oregon, and any new
trustee so appointed by the Railway Company shall imme-
diately and without further act be superseded by a trustee
appointed in the manner above provided by the holders of
a majority in amount of the first mortgage gold bonds, if
such appoiniment by such hondholders be made prior to
the expiration of six months after such publieation of
notice,

Any suecessor trustee appointed hereunder shall execute,
acknowledge and deliver to the Railway Company an in-

stroment aceepting such appointment hereunder, and there-

upon such suecessor trastee, without any further act, deed
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or conveyance, shall become vested with all the estates,
properties, rights, powers, trusts, duties and obligations
of its predecessor in the trust hereunder, with like effect as
if originally named as trustee herein; hut nevertheless, on
the written request of the Railway Company or of the sue-
cessor trustee, the trustee ceasing to act shall execute and
deilver an instrument transferring to such successor trus-
tee, upon the trusts herein expressed, all the estates, prop-
erties, rights, powers and trusts of the trustee so ceasing to
act, and shall duly assign, transfer and deliver its interest
in any stocks, bonds or other property and moneys subject
to this indenture to the successor trustee so appointed in
its place; and, upon request of any such successor trustee,
the Railway Company shall make, execute, acknowledge
and deliver any and all deeds, conveyances or other in-
struments in writing for more fully and certainly vesting
in and confirming to such successor trustee all such estates,
properties, rights, powers and duties.

Until the moneys secured by the first mortgage gold
bonds, or some or one of them, shall become payable under
the provisions therein or hercin contained. or until the
Trustee shall, under the provisions hereof, hecome entitled
to enter upon the mortgaged premises, the Trustee, or any
trust company appointed trustee hereunder in succession
to it, may solely have and exercise the powers, and shall
solely be charged with the performance of the duties, here-
inbefore declared on the part of the Trustee to be had
and exercised or to be performed, including the right to
declare due the principal of the first mortgage gold bonds.
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ARTICLE ELEVEN.,
POSSESSION UNTIL DEFAULT--DBFEASANCE CLAUSE.

Secrion 1. Until some default shall have been made in
the due and punctuzl pavment of the interest or of the
prineipal of the first mortgage gold bondg at any time out-
standing, or of some part of such interest or prineipal, or in
the due and punectual performarice and observance of some
covenant or condition hereof obligatory upon the Railway
Company, and uuntil such default shall have continued be-
yond the period of grace, if any, herein provided in respect
thereof, the Railway Campany, its successors and assigns,
shall be suffered and permitted to retain actual possession
of all the property subject to this indenture (other than
bonds, certificates of stock, cash and other property pledged
or to be pledged hereunder with the Trustee), and to man-
age, operate and use the same and every part thereof. with
the rights and franchises appertaining thereto, and to col-
lect, receive, take, use and enjoy the tolls, earningg, in-
come, rents, issunes and profite therveof.

Src. 2. If, when the first mortegace gold bonds shall
have hecome due and payable. the Railway Company shali
well and truly par, or cause to be paid, the whole amount
of the principal and interest due upon all first mortgage
gold bonds and conpons then outstanding, or shall provide
for the pavment of sueh honds and coupons by depositing
with the Trustee hereunder the endire amount due thereon
for principal and interest, and also shall pay, or cause to
be paid, all other sums payable hereunder by the Railway

Company, and shall well and truly keep and perform all
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the things herein required to be kept and performed by
it according to the true intent and meaning of this inden-
ture, then and in that case all property, rights and interests
hereby conveyed or assigned or pledged shall revert to the
Railway Company. and the estate, rights, title and interest
of the Trustee shall thercupon cease, determine and become
void, and the Trustee in such case, on demaud of the Rail-
way Company, and at its cost and expense, shall enter satis-
faction of this indenture upon the record; otherwise the
same shall be, continue and remain in full force and virtue.

ARTICLE TWELVE,
SUNDRY PROVISIONS,

SecrioN 1. All the covenants, stipulations, promises
and agreements in this indenture contained by or in behalf
of the Railway Company shall bind its successors and as-
signs, whether so expressed or not,

See. 2. Nothing contained in this indenture, or in any
first mortgage gold bonds, shall prevent any lease, subject
to the continuing lien of this indenture and to ail the pro-
visions thereof, of all the property subject to this inden-
ture, to a railway corporation at that time existing under
and by virtue of the laws of any state or states, or of the
United States, and empowered to take such a lease; pro-
vided, however, that such lease shall be made subject to
termination by the Railway Company or by the Trustee
hereunder in case of the happening of an event of default,
or by the purchaser at any sale of the mortgaged and pledg-
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ed premises, made in enforcement of this indenture.

Src. 8. Nothing contained in this indenture, or in any
first mortgage gold hond, shall prevent any consolidation
or merger of the Railway Company with any other cor-
poration, or any sale, subject to the continuing lien of this
indenture and to all the provisions thereof. of all the prop-
erty subject to this indenture, as an entirety, to a railway
corporation at that time existing under and by virtue of
the laws of any state or states, or of the United Staics and
empowered to acquire the same; provided, however, that
such consolidation, merger or sale shall he upon such terms
as to preserve and not to impair the lien and security of
this indentuare, or any of the rights or powers of the Trustee
or of the holders of the first mortgage gold honds,

In case the Railway Company shall be consolidated or
merged with any other corporation, or shall sell all the
property subject to this indenture as an entirety, as afore-
said, the corporation formed by such conzolidation, or the
corporation into which the Railway Company shall have
been merged, or which shall have purchased as aforesaid,
upon executing and cansing to be recorded an instrwnent
satisfactory to the Trustee whereby such successor or pur-
chasing corporation shall assume the due and punctual pay-
ment of the principal and interest of the first mortgage gold
bonds and the performance of all the covenants and condi-
tions of this indenture, shall suceeed 1o. and he substituted
for, the Railway Company, party of the first part hereto,
with the same effeet as if it had heen named herein as such
party of the first part; and such sucecessor or purchasing
corporation thercupon may cause to he signed, and may

issue either in its own name or in {he name of the Spokane,

Portland and Seattle Railway Company any or all such
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bonds which theretofore shall not have heen signed hy the
Spokane, Portland and Seattle Railway Company and
delivered to the Trustee; and, upon the order of said suc-
cessor or purchasing corporation, in lieu of the Railway
Company, and subject to all the terms, conditions and re-
strictions herein prescribed, the Trustee shall authenticate
and shall deliver all such bonds which previously shall have
been signed and delivered by the officers of the Railway
Company to the Trustee for authentication, and suck bonds
which such sucecessor or purchasing corporation thereafter
shall cause to be signed and delivered to the Trustee for
that purpose. All the bonds so issued in every respect, shall
have the same legal rank and security as the bonds there-
tofore or thereafter issued in accordance with the terms
of this indenture, as though all the said bonds had been
issued at the date of the execution hereof.

For every purpose of this indenture, including the cxe-
cution, issue and use of any and all first mortgage gold
bonds the terms “Railway Company” and “Spokane, Port-
land and Seattle Railway Company” include and mean not
only the party of the first part hereto, but also any such
suecessor or purchasing corporation. The Railway Com-
pany, by its present corporate name or by any other cor-
porate name which hereafter it lawfully may adopt and
possess, and every such suceessor or purchasing corpora-
tion shall have, and from time to time may exercise, cach
and every right and power hereunder of Spokane, Portland
and Seattle Railway Company, in the name of Spokane,
Portland and Seattle Railway Company or otherwise.

Any act or proceeding, by any provision of this indenture
authorized or required to be done or performed by any
board or officer of the Railway Company, shall and may be
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“done and performed with like force and effect by the like
board or oflicer of any railway corporation that shall at
:the time be such lawful sole successor or purchaser of the
Railway Company.
Nevertheless, before the exercize of the powers conferred . - .

-

. by this Article, the Railway Company, by instrument in
writing executed by authority of two-thirds of its board of
trustees and delivered to the Trustee, may surrender any
of the powers reserved to the Ruilway Company or to such -
successor or purchasing corporation; and thereupon such

v power so surrendered shall terminate. '

N SeC. 4. In order to facilitate the record of this inden-
, ture, the same may be exccuted simultaneously in several
éounterparts, cach of which so executed shall he deemed to
be an original; and such counterparts shall together con-

P

stitute but one and the same instrument.

Central Trust Company of New York, Trustee. the party

hereto of the second part, hereby accepts the trusts in this

\ =~ indenture declared and provided, and agrees to perform the
same upon the terms and conditions hereinbefore set forth.

IN WITNESS WHEREOF. Spokane, Portland and Seattle
Railway Company, the party hereto of the first part, has
caused this indenture to be signed and acknowledged or
proved by its President or a Vice-President, and its cor-
porate seal to be hereunto affixed and the same to be at-
‘tested by the signature of its Secretary or an Assistant
Secretary; and Central Trust Company of New York, party
of the second part, has caused these presents to be signed
and acknowledged or proved by its President or a Vice-
President and its corperate seal to be hereunto affixed and

g4 ST e e s qeue e e se e e AR Fiem 4 ower—
Y
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the same to be attested by the signature of its Secretary or
an Assistant Secretary, all on the day and year first ahove
written.

SPOKANE, PORTLAND AND SEATTLE
RAILWAY COMPANY,
/ ,
? * - £
T}yﬂ;/w et -v4’~//,</,//bc4/v

Vice-President.

B W”tmt{%x:r

President.

//l ) . -
.{,"/ff"(f £ P

.............

/7 \/
ATTEST:

- - R B R, ) IR U B R e A Vem o ~
Siglieq, sealed at ACHIVELTCU 1) Spubdlic,

Portland and Seattle Railway

Company jn presence of
g :’,/M’v‘?z
7/

.................

................

Attesting Witnesses.

Signed, sealed and delivered by Central
Trust Company of New York

Attesting Witnesses.

P
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. UNITED STATES OF AMERICA,
STATE ¢ NEW YORK.

X : S8,
Couxry v New YORK,
CITY oI W YORK.
. . BE IT R=: 1 . 3ERED that on tly%“ //11// ay, of \[mch ;
,}.' 1 ."
N 1911, before 11, 1he undersigned ‘anthority Y e
N \ / ALy . a Notary Public in and for said County of
New York, duly commissioned, sworn and qualified i
) ) q

as such, and <ily authorized to take and certify acknowl-
edgments an:d proofs of deeds or conveyances of lands,

R

. - tenements and hereditaments in said stato, and in the pres- y
ence of the undersigned witnesses, 1 n ﬂle: n%“ fn,l
age, personally came a1 «1 appearcid¢./ lap et

\ Vice-Presiden:. and (s ’f«[ t/{r V//{/t. ... Assistant
Secretary, of th» Spokane. Portland and Seattle Railway ‘
Company, the corporation of that name deseribed in and 1,
which executid the foregoing instrument, both being to ,
me personally known, and known to be such Vice-

e T

President an:i Assistant Secretary, respectively, of said
corporation, and to be the same persons who have now
signed, execufed and acknowledged the foregoing instru-
ment, as such Viee-President and Assistant Secretary,
respectively. in my presence and in the presence of the
two witnesses “whosze 1 uncs are hfﬂ,nuto subseribed ¢

such,, gpd the c1196 i é(féé&.ﬂ/z (/6/ ... and
L tl/f/ 5 (/;-j . being by me dnly zeverally sworn 1

did severally cle“ow fmd say and ¢ 'Ickr}o\\h}lge in the pres-
ence of said wirnesses, that said - LT ciotas (iidiieree
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resides in the City of.¢ ////[////.4/.. e
(7 [Z/" A . and thy \t saia € Q/v/ £/ "/j///H/(

resides in the City of ﬁ//ﬁé'((o{ ..... in th(- State of

& W £ Cy . . that safd & //C‘//&&&_ .'./.’fl./.’({ﬂ/ -is
¢ / oy

the Vice- PI‘O\IdE‘Ilt and said ¢ serd W07 (f. /( -

is the Assistant Secretary, of the Spokane, Portland and

Seattle Railway Company. one of the corporations de-
seribed in and which gxecuted tho;tho instrument ; that
they the said, ( /Céﬂ/;’/ ‘,/b‘ iar /ad/ 15
, Assistant Secretary, know
the corporate seal of smd cnrpomtmn: that the seal affixed
to said instrument is the corporate seal of said corpora-

. Vice-Prexident,

tion; that it was 'so affixed thereto by order and authority
of the board of trustees of said corporation, and that they
and each of them signed their names to the foregoing in-
strument, in their respective capacities as Viece-Presi
dent and Assistant Secrvetary in behalf of said Com-
pany, by like order and authority; that they signed and
executed the same as their awn free and voluntary act and
deed, and as the free and voluntary act and deed of said
Company, for the consideration, objects, uses and pur-
poses therein stared and set forth; and they severally duly
acknowledged said instrument tn be the free act and deed
of said corporation.

Thus done and signed, at the County of New York in the
State of New York, in the presence of the undersigned
Notary Public, and of said two witnesses, hoth residing
in said City of 7.l f ... who hercunto sign their
names with said appearers, and said Notary Public, on the
day and date aforesaid. - 7

[t

Given under my hand and official seal this A%% 0 risttr s
day of Mareh, 1911,

My commission and ferm of office

oo ot i A e
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\ !
]
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- . . .//n SN
as Notary Public e pire WLl lJ‘ T

2] i D
4
. ) ' !
Appen N",'s : . .
rp “(7 .
/ q > 5. e S t

4 r;...._,,.-;.v::' /
% A

iinesses: o -
W 3 g ‘

o

| AR . I
e Sl AT i 3 §

/- e A )/ 5 I/ ¢: ;

Wy e Hecod -
A P .

' Notary Public,
New York County.
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UNI

STATE OF NEW YORK, s
COUNTY OF NEW York.)

L eoveeeeaaoiioiioL.. ., Clerk of the County LIRS
of New York, and also Clerk «f the Supreme Court 1911
of the State of New York ‘or the said county, ,,"’,
the same be/{g/‘l Court of,«Reg,er. having a seal; do hereby of N
certify that{. /4.’.7.? . f//ﬁz’%f.’ £ . ..., whose name i3 el
subseribed to the certificate of fh/[ roof or acknowledg- men’
ment of the annexed instrument ‘n writing and thereon ment ¢
written, and by and before whon: such acknowledgment | ence ¢
was taken, was, at the time of tal.iny such proof and ac- age. t
knowledgment, a notary public in and for the said County ’ Al
of New York, duly commissioned, sworn and acting . as Seers
such, and authorized by the laws of ~id Slate (o lake aud ! \ : the «
certify the acknowledgments and proofs of deeds or_.con- eXect

. veyances for lands, tenements or hereditaments in said Fomatl
State of New York. And further, rhat I am well acquaint- and .
ed with the handwriting of such notary public and verily and @
believe that the signature to the said certificate of proof or ! and &
acknowledgment is genuine. I further certify that the an- Presi
nexed instrument and acknowledzment are in due form ; ‘\\ prese
of law, and that said instrument is executed and acknowl- / LA n'/':,'

edgzed according to the laws of the State of New York.
- - being
In testimony whereof, T have heveunto set my hasid and

) N s : and -
affixed the seal of the said Court and County this. w72l Eerl/s - i that
L , . . Wt -
day of (/;//c. (LECH / .., 1911, ‘ - b/[{
A said
feeeaetacet st esennnny W 4

. Clerk. o
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o UNITED STATEY AMERICA,
s STATE 00 N1v VORK,
) - - S8.
CoUNTY OF N1V TORK,
CrTy 077 NEw VORR.
3E IT REMaee o that on thu- *4 m_f/,d.p«af Mareh,
ot} / ',
19Ll hefore e, <1 Hm](*hl"uml authovity?’ 754%e(s 7.
J,"(I.’/,:'. S . . Notary Public in and for said County
r of NewNork. duly oamissioned, sworn and qualified as
i such, and duly autlrized to take and eertify acknowledg-

aments and proof= o7 deeds or convevances of lands, tene-
ments and hereditaments in said state, and in the pres-
} 3 amales of law f]l]
age, personally cure and appeared. ¢ ,: Yfii:ﬁ//(’u/ ’.//,7¢/
L0 . Preside aqut, and. .‘./.:..'f/'. '; TS T
Secretary, of the (‘onrral Trust C omjy:‘my of New York,
the corporarion of rhat name described in and which
executed the foregoinz instrument, both bemrv to me per-

ence of the under~iznad witnesses,

sonally known, an¢d known to be such-.7. ... President
and ... Secretary, respectively, of said corporation,
and to be the same jersons who have now signed, executed
° ) /S

Yoregoing luswruluent, as such .z ¢

and acknowledaod thie
Prezident and .~ ~-e... Secretary, respectively, in my

presence and in the presence of the two witnesses whose
A are hereunt. -subscribed as sucl,  and the said
é/ & 727772040 ;M’fér’and (//\%?ﬁﬁlf/éﬂx,
being by me duly ~everally sworn, did sevéfallv depose
and say ?}({gyn ledee in ﬂ/( presence of said witnesses,
that «aid é.’/’éld(( "”/ 7. .vesides in the City of
V/(({”féf;uﬁj,;, in the State of.<./f/z" 21, and that
said "// .??’/&nfwn« S, .re:ndox in the City of \
ori/as 24, in t]w State of(. 47, !/.Lff’. T« .. ..; that said

//~f«

y //ﬂl&:é/l//..“-.....ls the.........;... President,

g —— o

B O L At by i g st s
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and said -4”./,’,}.%’,';”/;: I L is the =L ta
Seeretary, of Central "Trust Company of New York, one to ;-‘
of the corporations do&cmhn'l in and which executed the of t
STPALLLCD G PGﬂ/
above instrument ; that thm tlm said L. af’rm]dent paun
" and the said .'-':f./(/..s/.’u. ._f/?.’.&’.-f.'c ..... iy e TTETTTET . é’/ ;

Sceretary, being thm'vro/'duly authorized by resolution of . . me;:
the executive committee of said Trust Company, did by T
these precents accept the same, for the consideration, . - Star
objects and purposes therein stated, as well for and on be- Not
half of said Trust Company, as for each and every other the
person or persons who may hereafter become the purchaser wit!
or purchasers, assignee or assigneez, or holder or holders and
of the said bonds or coupons, or any number thereof, or ‘ G
any of thein, in said instrument described, together with day
all rights, benefits and privileges thereunto accruing or in Noi:
anywise qppmtun/mr_r,under and by /\n*me thereof; that ‘
they, the said (.-.%" AL A Lz //<'c(/. vy HLEL - A
President, and said &7 L !).'1«.76 2 .’(/. Wil iy e T
Secretary, Kuow lhe corporaie /.ieui of suid corporation; 3
that the seal affixed to sald instrument is the corporate ! ,
seal of said corporation; that it was =o aflixed thereto by )

' order and authority of the board of directors and executive 3

committee of said corporation, and that they and each of
them signed their names to the foregoing instrument, in
thei/x;,respective capacities, by like order and authority, as
ALE7:. . President and L1 .~Hecretary of said
Trust Company; that theyv xigned and exeented the same
as their own free aad voluntary act and deed, and as the
free and voluntary act and deed of <aid Trust Company,
for the consideration, objects, uses and purposes therein
stated and set forth; that under and by virtue of the
by-laws of said Trust Company, the said . 7.3 .. Secre-
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tary has the custady of the seal therveof, and is anthorized
to affix the scal to the instruments taken under execution
of trusts which haye lw-n aceepted h\'}Jm said Tru&i Comi-

pany; and said 2 i s L T and / <
° &/ ;/(':7.«'}’. Loz sever rally duly ack n/v ledged said instru-

ment 't/o be the free aet and deed of «aid corporation.

Thus done and signed at the County of New York, in th2
State of New Yark, in the presence of the undersigned
Notary Puhlu, and of suid two witnesses, both residing in
‘the City of ¢..47" f:.‘.’,.":/., who hercunto sign their names
- with said appezu'(.-rs, and said Notary Public, on the day
N and date aforesaid. Vi

S -

\ / . o /
\ : Given under my hand and official seal this 7,174 44 e

day of March, 1911. My c9mmissiun and term of ofﬁu as
. . . 7.
) Notary Public expire OH(’;/_Z(;[(L.//VIL./:(é/I’ 19007,

Appe‘lrerQ :

\ : /7//\5,,/,,,.,-- /

‘ . ---'..’.W,g’/_/'/(/l/{/; /.//

Witnesses:

Notary Pul)ll ¢,
New York County.

s an 0 ¢

v v v e
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STATE oF NEW Your,

Cou~NTY OF NEW YORK.

I .ereeeieiieanaaeennraneee.ns, Clerk of the County
of New York, and also Clerk of the Supreme Court of the
State of New York for the said County, the same being a

/Ef{ourt anh:T\e__(;m'd hm ing a seal, do hereby certify that
ELTHALN T ’, .\ ......, whose name is subscribed to
the certificate of the proof or acknowledgment of the an-
pnexed instrument in writing and thereon written, and by
and before whom such acknowledgment was taken, was,
at the time of taking such proof and acknowledgment, a
notary public in and for the said County of New York,
duly commissioned, sworn and acting as such, and author-
ized by ‘the laws of said Qtafe to take and certify the ae-
knowledgments and proofs of deeds or conveyances for
lands, tenements or hereditaments in said State of New
York. And further, that I am well acquainted with the
handwriting of snch notary pablic, and verily believe that
the signature to the said certificate of proof or acknowledg-
ment is genuine. I further certify that the annexed instru-
ment and acknowledgment are in due form of law, and that
said instrument is executed and acknowledged according
to the laws of the State of New York.

In testimony whereof, I have hereunto set my hand and
affixed the seal of the said Court and County tmy’((fé.{f'ﬂllfw
day of (T S T: P

L I I I R I I IR S I A Y

) Clerk.
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}SS.

///7'
. ( /[ﬂﬁ’ /f“/‘7~‘ S L4 being Grst duly sworni on

nf the Snekane,

STATE OF NFv YORK,
COUNTY OF NEW YouK

oath says, that he ix the Vice Presidint
and, being duly
authorized thercunto, makes this affidavit for and on its
belalf; that the foregoiny morteage or deed of trust dated
March 1, 1911, caid Spokane, Portland and
Seattle Railway
the Central Trust Company of New York as party of the

hetween the s
Company as party of the first part and
gecond part is made in good faith and without any design
to hinder, delay or defrand creditors. -

Al

A b,

“ e e s wy

Subseribed and sworn to before me
day of March, 1911.

Notary Public,
*New York County.
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.:‘ Da te’d t’.a re h 1. 'y lg ll . -__,,4/
Necord of Tilinz,

DATE ¥ILTD I

- COUNTY BOJK PAGE TFIE PERSONAL PR0P-  BOOK PAGE FEX
I RECORLS.
tultnomal  Yorch 20,1011 415 278 £30.60 Indexcd

Coluxmbia March £2,1911 "R" 439 £63.00

N Clatson  Mareh 21,1811 122 32 £53.40
A
Clarce  March 21,1911 87 520 452.25 March 21,1311 . "G" 163  $52.75
\ 11:40
Skamsnia laren 21,111  "E" 68 353,00 larch 21,1311 "o" 282  $53.50
8:15 A.lL 8:15 A,
Klickitat March 21,1011 28 845,00 lfarch 21,1911 11 345.65
o 7 2:15 P 2:15 P.1.
Fragkiin Mereh 21,1811 16 240 345,00 lMarch 21,1911 2 565 445.00
19:15 A 9:15 AV
Beaten  Narch 21,1911 12 1 $48.00 arch 21,1911 1 43  £48.50
2:30 P.M. 2331 P.IL
Adems March 22, 1911 40 438 £46.35 larch 22,1011 7 46 $48.85
10:25 LM 10:30 A.l%
#hitman  March 22,1911 144 16 $45.15 Narch 22,1011 9l 11 245.65
' ' 3:48 P.ML 3350 P.l.
Iincoln  March 21,1911 85 1-49 345,15 Yarch 21,1912 "N" 535  $45
4:50 P.}‘!o 4:50 P.}t:n
Spokane  Karch 21,1011 212 330 $45.15 lmrch 21,1911 22 1 $45.65

9:04 A.M. 9:05 A.lL.




CERTIFICATION OF TRUL COPY
(OF RAILROAD FIRST MORTGAGE)

STATE OF ORBGON )
) ss.
County of Multnomah )

Mr. W. V. CURRIE, of Portland, Oregon, being first duly
sworn upon his oath deposes and says:

That he 1s a Notary Public in and for the State of Oregon,
residing at Portland, Oregon; that he is employed as office
manager in the office of Mr. H. F. Moy, Corporate Secretary for
the Spokane, Portland and Seattle Railway Company, and that
corporate documents and records of that rallroad are maintained
in Portland, Oregon; that the foregoing First Mortgage instrument
bearing date of March 1, 1911, has been personally compared with
the copy counterpart thereof recorded with the recording officer
of Multnomah County, Oregon, and with the certifisd copy provided
by Manufacturers Hanover Trust Company, successor Trustee through
merger of original mortgagee, Central Trust Company of New York
and that the foregoing copy of said First Mortgage of 1911 is
a complete copy of the original in all respects including the
dates, signatures and acknowledgments; that because the date of
the foregoing Mortgage of 1911 preceded the Mortgage recording
conditions under the Interstate Commerce Act (49 USCA 20c; added
by Chapter 881, 66 Statutes 724 on July 16, 1952), the original
Mortgage of the railroad was not heretofore filed or recorded
with the Interstate Commerce Commission; that the sole purpose
of the present recordation of that Mortgage instrument is to
satisfy the requirements under authority providing for sale of

railroad equipment to National Railroad Passenger Corporation

(AMTRAK) .

155 s
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“

DATED at Portland, Oregon, this 13th day of December,
1971.

\k\~_&0\\ AN\, ‘\\> AT C—

WILLIAM V. CURRIE

Subscribed and sworn to before me this 13th day of

December, 1971.

.- /j// 41_4; o )/ K.a/l B
Notary Publ¥e for Oregoq

My Commission Expires: .z .= ;4 7

APPROVED AS TO FORM: -

1 ,/, - » R s
/./ y P /
;’ e - g
O . -

AT Lk e
S TMES WARHEN COOK

Attorney

gurlington Northern Inc.
1201 American pank Bldg.
Portland, Oregon 97205
228-9111
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