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. A

' THIS MORTGAGE is made and entered into this 15th day of
March, 1976, by and between the mortgagor, bELAWARE AND HUDSON
 RAILWAY COMPANY (the "Corporation"), a Delaware corporation having
its prinéipal office at 40 Beaver Street, Albany, New York 12207,
and the mortgagee, UNITED STATES RAILWAY ASSOCIATION ("USRA") ,
established pursuant to section 201 of the Regional Rail Reorgani-
zation Act of 1973 as a non-profit government corporation organized
under the'District Of‘Columbia Non-Profit Corporation Act and
having its principal office at 2100 Second Street, S.W., Washing-
ton, D. C. 20595. | | | :
.WITNESSETH:
WHEREAS | the Corporation and USRA have entered into a loan
- agreement dated March 15, 1976 (the "Loan Agreement"), pursuant‘to :
.which USRA hasvagreed to loan to the Corporation up to an aggregate‘
amount of $28,000,000 upon the terms and conditions se£ forth in the
Loan Agreement; and | ‘
WHEREAS , borfowings by the Corporation pursuant to the Loan
‘Agreement are to be.evidenced by‘the Corporation's‘notes (the "Notes")
issued pursuant to Article III of the Loan Agreement; and
WHEREAS, thé Corporation owns, or is in possession of,
under leases or other afrangements, and operates,.lines‘of railroad
_in the States of ﬁew York, Pennsylvania and Vérmont;vand |
| ‘WHEREAS, pursuant to the requirements of_Article IV of
the Loan Agreement, the Corpdratién desires to mortgagevand,pledge

properties of the Corporation hereinafter described or mentioned to



secure the due and punctual payment by the Corporation'of the prin-
cipal of and interest on the Notes and the performance by the
Corporation of all its other obligations under the Loan Agreement;
aﬁd

WHEREAS, the Board of Directors of the Corporation haé,
approved the form and terms of this Mortgage and has dﬁly authorized
and directed the execution and delivery of this Mértgage‘to USRA; and

WHEREAS, all acts and things prescribed by law and by the
Certificate of Inéorporation and By-Laws of the Corporétion necesséry
to make the Loan Agreement and tﬁe Nptes, wheh exeéuted énd delivered
by the Corporation, the valid and binding obligations of the Corpora- .
tion, and to make this Mortgage a valid and bindinq‘mdrtgage andv
agreement for the collateral security of the Notes, interest thereon,
and all other obligations of the'CorpOration under the Loan Agreement,
have been done and_performed{ and tﬁevCorporation has exchted this
Mortgage in the exercise of legal right, power and authority in it
vested; |

NOW, THEREFORE, in consideration of the premises and the
covenants hereinafter contained, in consideration of the execution
of the Loan Agreement by USRA, of the loans to be made:to the
Corporation by USRA thereunder, and of the acceptance of thé;Nétes
by USRA evidencing borrowings by the Corporation under the Loag
Agféement; in order to secure the péyment of the principal of and

interest on all Notes at any time issued and outstanding under the

- 2 -



.Loan Agreement when aﬁd as the same shall beﬁome payable, ahd to
secure the payment of all other amounts due bursuant to, and thé
perfdrmance and observance of all the agreements,.undertakings,
covenants and conditions contained in, the Notes, the Loan Agree-
ment, this Mortgége and all other Loan Docuﬁenté; and in order to
charge with_such payment ahd with such performance and observance the
premises, railroads, railroad properﬁy and appurtenahces, rights,,

privileges, franchises, estates, leaseholds, securities, and other

~.

“ .

propérty, real and personal, hereinafter deséribed, the Corporation
has executed and delivered this Mortgage and has morﬁgagéd, pledged,
granted, given, bargainéd, sold, aliened, remised, released, con-
veyed, confirmed, assigned, transferred énd set over and by these
presents does mortgagé,_pledge, grant, give, bargain, sell, alien,
remise, release, convey,'confirm@ assign, transfer and set over
unto USRA and to its successors and assigns:

VFIRST: All the premises, property, rights and franchises
of the Corporation noﬁ or hereafter owned, constructed or acquired,
of every character whatever and wherever situated, except as here-
inafter expressly excepted in the Exceptéd Properties cléuselor
otherwise excepted hereéin, including, among other things, and with~
out limiting the generality of the foregoing, thosé refe;red to in
the following Cranting Clauses (reference to or enumeration of‘any
particular kind, class or item‘of property shall not be deemed to
exclude from the lien of this Mortgage any kind, class or item‘not

50 referred to or enumerated).



SECOND: Ali right, title and interest of the Corporation
on the date of this Mortgage in and to all of the Corporation’s lines
of railroad, including specifically, but not exclusively, the following:

A. The main line of railroad of the Corporation having
an aggregate length of approximately_473 miles now oberated by the
Corporétion, beginning at Wilkes-Barre, in the County of Luzerné,
Commonwealth_of Pehnsylvania,_and running northeaéterly to Hudson,
in the County of Luzerne; also beginningiat Buttonwood in the County
of Luzerne, and running northeasterly to'Hudsoﬁ‘and running thence
northeasterly through Green Ridge to Carbondale, in the County of
Lackawanna, and thence through the counties of Lackawanna, Wayne
and Susquehanha to Jefferson Junction, in the County'pf Susquehanna,
all in the Commonweaith of Pennsylvania, and.thénce running north-
easterly through the County of Broome, Stéte of New York, to Nineveh,
in the_County of Chenango, State df New York; also beéinning_at
Binghamton in the County of Bfoome, and running through Nineveh,
in the County of Chenango, Sidney,>in the:County of DélaWare; Oneonta
and Coopersto&n Junction, in the County‘of Otsego, Cobleskill, in the
County of Schoharie, té Delanson,'in the County of Schene¢tady, all
in the State of New York, where one main line continues easterly to
Albany, in the County of Albany, thence northerly‘through'Watervliet,
Mechanicville, Coons and Crescent to Balléton Lake in the Cdunty of.
Saratoga, éll in the State of New-York,-to a connection with the
other main liﬁe'extending hortheasterly from-Délansdn‘throﬁgh Sche-
nectady to Glenville Junction, in thé County of Schenectady, and

from Glenville Junction, to Crescent, in the County of Saratoga, to

..4...‘



a ¢onnection with the Boston and Maine Railroad, all in the State
of New York, and to a connection with the main line of the Corpora-
ti?n running.north from Albany to Ballston Lake; also continuing
northerly frovalenville Junction through Ballston Spa, Saratoga
Springs, and Moreau Junction, in the County of Saratoga, through
Fort Edward and whiﬁehall, in the County of Washington, Fort
Tiéonderoga,;in the Coﬁnty of Essex, South Junction, Plattsburg,
and Rouses Point, in the County of Clinton, State of New'York, and
contiﬁuing ndrtherly to the dividing liﬁe between the State of New
York and the Dominion of Canada.

_'All of said main line of railroad {(but excluding the
interest of the State of New York in improvements to said line
financed by grants from that State)‘being now owned by the Corpora-
tion except (a) those portions of the main line in the State of
- New York bétween-Schenectady, in the County of Schenéctady, and
Saratoga Springs, in the County of Saratoga, and between Albany,
in the County of Albany, and Waterford Junction, in the Couhty of
Saratoga, and that portion of the main line in the Commonwealth of
Pennsylvania between Wilkes-Barre, in the County of-Luzefne, and -
Green Ridge, in the County of Lackawanna,vsaid portions of the.main
line being operated bY~the Corporation under 1easehold interestsv'
referred to below, and (b)’those portions of the mainlline in the
Commonwealth of Pennsylvania, between Buttonwood and Hudson, in the
County of Luzerne, that @ortion of oné main track in the State of

New York, between Crescent and Coons in the County of Sarat@gﬁwvamd



A

that portion df main liné between W. Y{ Cabin;'Mechanicville and
" Coons, iﬁ-the County of Saratoga, State df New York, which said
portions are now owned by other‘railroad.companies ahd uﬁon which
the Corporation has the trackage rights réferred to below.

B. The branch lines of railrcoad now operatedqby the

Corporation, including the followiné: |

1. Plymouth Branches, in Plymouth, Larksville Borough

and City of Wilkes-Barre, County of Luzefne, CommonWealth of
'Pennsylvania, runniﬁg'from a conneétion with the Wilkes-Barre
Connecting Railroad Company to South Wilkes-Barre and Plymouth
Juncﬁion.

2. Minooka~Taylor Brénch_beginning on the main line ét
Minodka Junction in the Borough of Moosic, and running across
the Lackawanna River to a connection with’Erie‘Lackawanna |
Railway Company in the Borough of Taylor, all in the county of
_Lackawanna, Comﬁonwéalth of Penhsylvania.'

3. Scranton Branchvbeginning at Carbon Streethunction,
and running southerly tolthe'fbrmer Scranton station, all in
the City of Scranton, County of Lackawanna, Commonwealth of
PennsYivania.

4. Vine Street Branch beginning at Green Ridge, and ex—
tending to Vine Stfeet, all in thé City of Scranton, Coﬁnty of
Lackawanna, Commonwealth_of Pennsylvania.

5. Poplar Street Branch off the Vine Street-Eranch, be~

ginning at the Vine Street Branch and extending to Poplar'Street;

-6 -



all in the City of-Scranton, County of Lackawanna, Commonwealth
of Pennsylvania.

6. Northeastérn Industrial Park Branch beginning on the
main line at Voorheesville Junction in the Town of New Scotland
and running to the Northeastern Industrial Park in the Town of
Guilderland, al} in the County of Albany, Staﬁe of New York.

7. ‘Green_island Branch‘beginning on the main line at
Watervliet Junction andtextehdiﬁg.easterly to Green Island,
all in the County of Albany, Sﬁate of New York. |

| 8. Troy Branch beginning'on the Green Island Branch at
Green Island, in the County of Aibany, extending northerly toA
'Waterford Junction on the main line, in the County of Saratoga,
Stéte of New York. |

9. Adirondack Branch beginning on the main 1ine at Sara-
toga Springs, in the Céunty of Saratoga, and running northerly
tﬁroﬁgh Thurman to North Creek, in the County-df Warren, Stat@"
of New York, aléo from Thurman to Warrensburg, in the Couhty
of Warren, State of New York.

10. South Glens Falls Branch beginning on the méin line
at Moreau'Junctioﬁ, in the Cqunty of Saratoga, and running
"northerly to‘South Gigns Falls, in the County of Saratoga,
State of New York. |

11. Glens Falls Branch béginning'oﬁ the main line at Fort
Edward, in the County of Washington, and running northerly to

Glens Falls, in the County of Warren, State of New York.



»,

12. Castleton Branch beginning on the main line at White-
hall, in the Cbunty‘of Washington, State of New York and running
éasterly to Castleton, in the Céunty of‘Rutland, State of
Vermont. | | | |

13. Washington Branch beginning at Rutland, in the County

of'Rutlahd, State of'Vermont, and running southerly through

'Castleton and Poultney, in the County of Rutland, State of Ver-

mont, Granville, in the County of Washington, State of New York,

West Pawlet, in the County of Rutland, State of Vermont, Rupert,

in‘the County Qf Bennington, Stafe of Vermont, and Greenwich
Junction, in the Céunty of Washington, State of New York, to
Eagle Bridge; in the County of Rensselaer and Mechanicville,
in the County-of Saratoga, Staté of New York.

14, Salem,Branch_béginning at Greenwich Junction on the
Washington Branch, and running soﬁtherly.to Greenwich in the
County of Washington, Sﬁate of New York.

15. Baldwin Branch beginning on the main line at Delano

-Junction, in the County of Essex,'and running hortherly to Ticon-

~deroga, in the County of Essex, State of New York.

16. Ticonderoga Branch beginning on the Baldwin Branch at
Ticonderoga Junction, in the County of'Essex, and‘running northerly
to Ticonderoga, in the County of Essex;‘State of New York.

17. Ausable Brénch.beginﬁing on the main line at South
Junction, in the,County of Clinton, and running southerly to
Salmon River Junction and Ausable ¥Yorks, in £he County of Clin-

ton, State of New York.



18. Chateaugay Branch beginning at a point of connection
on the Ausable Branch at Salmqn River Junction and running
westerly to Dannemora, all in the County of_Ciinﬁon, State of
New York. |

19, uBinghamton~ﬁaverly Branch beginning on the main
line at Binghamton, in the County of Broome, and running wes-
terly to'Waverly, in-the'County of Tioga, State of New York.

All of the above'mentiohea branches (but excluding the

interest of the State of New York in imprerments to said branches
financed by granﬁs from that State) being now owned by tﬁe'Corporaa
tion except (a) the Piymouth Branches, the Scranton Branch, that
portion of the Castieﬁon Branch between the New'York - Vermont State
Line and Castleton, Vermoﬁt,‘and that portion of the Chateaugay
Branch betweén Salmon River Junctibn'and Dannemora, which are
operated by the Corporatidn under leaséhold interests reférred to
below, and fb) that portion of the Washington Branch between Eaglé
Bridge, in the County‘of Rensselaer, and Mechaniéville, in the
County of Saratogé, State of New York, and the Binghamton-Waverly
Branch, which are owned by other railroad‘companiés and upon wﬁich
the Corporation has the trackage rights referred to below.

C. Any and all other lines of railroad owned at £he date

of this Mortgage or hereafter acquired by ﬁhe Ceorporation.. |

D.  The following leasehold estates in lines of‘railfoad:

1. The peérpetual leasehold estate owned by the Corpora-

tion in the line of railroad of The Saratoga and Schenectady



Rail Road Company, éxteﬁding southerly on.fhat portion df the
main line from Saratoga Springs, in the County of Saratoga,

to Schenectady, in the Couﬁty of Schenectady; all in the State
- 0of New York; | _

2. The perpetual leésehold‘estate_owﬁed by the Corpora—
tion in the line of railroad of The Albany and Vermont Rail
Road Company extén&ing soﬁtherly'on that portion of the main
line from Waterfofﬂ Junction, in\the_County of Saratoga, to
:Albanyf in the County of Albany, ali’in the State of New York;

3. The perpetual leasehold estate owned by the-Corpora-
tion in the line of railroad of Northgrn;Coai and Iron Company
- (all of the capital stock of which is now owned by the Cor-
poration) extending southerly on that portion of the main
line from Green Ridge, in the“Couﬁty of Lackawanna, to Wilkes-
Barre and Plymouth, in-thé Copnty of LuZerne; all in the Com-
monwealfh of Pennsylvania;

4., The perpetual 1éaSehold estate owned by'the Corpdraé
tion in‘the line of railroad of the Rutland;and.Whitéhall
.Rail Road Company, ruhﬁing_éasterly from the New’Ybrkl~7Vermont
State line td Castleton, in the County of Rutland, State of
" Vermont, forming a part of the Castleton Branch? and,

5. ‘The.leaéehold estate of the Corpbration (formerly
owned by Tﬁe Chateaggay and Lake Placid Railway Company),
expiring. July 1, 1979, in the line of railroad of The Platﬁs—

burgh and Dannemora Railroad extending easterly from Dannemora
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to a éognedtion_with the Ausable Branch at»Salmon River
Junction, all in the Countyléf-C1intqn, State of New Ybrk.
together with any and all other leases owned at the‘date of this
Mortgage or hereéfter acquired by the Corporation and granting to
| the Corporation the right to use“lines of railroad (or facilities
appurtenantvthereto) owned by others and-appurténant,to any line
of railfoad at any time subjeét to the lien of this Mortgage; or
relating to the ownership, use or operétion of any terminals or
_staﬁions situated along, or at the terminﬁs‘of, any such lines
of railroad, and all amendments, renewals and ‘extensions of any
lease at any time subject to the lien of this Mortgage.
E. The Corporation's trackage rights and priﬁileges
'écquired or existing with other railroad companies, including the
following lines: |
1. Trackage rights, subject to termination ﬁpon 90 days"
notice, upon the line of raiiroad of the Boston and Maine
>Railroad Company from the point of connection at W. Y. Cabin;
Mechanicville, New York, on the main line of.ﬁhe railroad and
extendingvnortherly to Coons, New York, and from Coons, New
York, extending westerly over one. track of the Boston and
Maine to Crescent, New York.
2. Perpetual'trackageufights upon the line of railroad
" of the Wilkes~Barre Conhecting Railroad Company from the point
of connection at Hudson, on the main‘linévof the Cdrporation
and extending southerly to Butﬁonﬁood, all in the County of

Luzerne, Commonwealth of Pennsylvania.

- 11 =-.



3. Trackage rights, subject to terﬁination upon 90 days'
notice, upon the line of railroad of the Bosﬁon and Maine Rail-
road Company from the point of connection at Eagle,Bridge on
the Washington Branch of the Corporation, in the'CoUnty of
Rensselaer, and extending in a westerly»direction to Mechanic~

~ville, in the County of Saratoga; State of New York.

4, Trackage'rights untii‘December 1, 2002 (subjeét,
however, to termination upon thrée years' notice), upoh £he

"~ line ofvrailroad of the Erie-Lackawanna Railroad Company from
the point of connection at Binghamton, County of Broome, with
the main. line of the Corporation and ekfending in-a westerly
direction to Waverly, Couﬁty of Tioga, all in the State of New
York.

together with any and all other tréckage, joint facility.or other
operating contracts or agreements owned at the date of tﬁis Mortgage
or hereafter acquiréd by the Corporation and granting to the Corpora-
tion the right to use lines of raiiroad {or fécilities appurtenaht
thereto) owned by others. and appurtenaht to any'linevof railroad

at any time subject to the lien of this Mortgage,_or relatihg to

the ownership, use or operation»éf any terminals or stations situated
along, or at the terminus of, any such lines of railroad{ and all
~amendments, renewals aﬁd extensiéns of any trackage, joint-facility
.or other operating contract or agreement at any fime subject to. the
lien of this Mortgage. |

THIRD: Any and all rights of way, easements, lands,
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estatés, tenements and hereditaments, fixtﬁfes,_strnctures and im~
provements of whatever kind or description'and wherever situated,
now or hereafter owned by the Cofporation and appﬁrtehant to or
used in transportation service uéon or in connection with any of
the Corporation's lines of réilroad or otherrfeal property subject
to the lien of this Mortgage, including, without limitation, any
and all main, branch, spur, industrial, switch, connécting, storage,
yard'or.terminal tracks, superstructures, roadbeds, bridges,
trestles, cuiverts, viaducts, buildings, depots, stations,.stbck~
vards, warehquses, elevaﬁors, carhouses, engine houses, freight
houses, machine shops and other shops, ﬁurntables, fuel stations,
water station#, signals, interlocking plants, telegraph;_telephone'
and other,communicationAfacilities, fences, docks, structures and
fixtures, and all'Other things of whatsoever kind now or hereafter
owned by the Corporation and appurténant to or used for transpor-
taﬁion service upon or in connection with any of the Corporation's
- lines of railroad or other real property subject td the lien of
this Mortgage.

FOURTH: All rights to the use of any and all telegraph,
telephohe or other communication'facilitigs along the Corporation's
lines of railroad subjectvto the lien of this Mortgage, as they may
be used from time to timelér may be subject to use by the Corpora-
tion. | |

FIFTH: All right, title and interest of the Corporation

in and to all Equipment,'machinefy,-tools, implementé, materials
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*

lines of railroad subject to the lien of this Mortgage, now

hereafter owned by, or the title to which is vested in, the
- poration, including all right, title and interest vested in

‘Corporation in and to any and all-such'Equipmeht, including

out limitatibn railroad cars, locomotives and other.rolling

rand supplies used or useful.in the business of railroad transporta-

tion and assigned for use on or appurtenant to the Corporation's

or
Cor-
the
with-

stock,

leased to or possesséd by the Corporation under any equipment trust

agreement and lease or other instrument evidencing the lease,

conditional sale or béilment of any such Equipment (and including,

without limitation, the Locomotives possessed by the Corporation

‘under the Conditional Sale Agreement).

SIXTH: All right, title and interest of the Corporation

in and to the following securities:

1. 2,250 shares of common stock of the Greenwich &
Johnsonville Railway Company, constituting the entire stock
of said company, which owns and operates approximately 7 miles
of road between Greenwich and Thomson, -in the County of Wash-

ington, State of New York.

. 2. 15,000'shares_of common stock of Northern Coal and
Iron Company, constituting the entire stock of said company.

3. 3,448 shares of capital stock of The Saratoga and
Schenectady Rail Road Company, constituting 76.62% of the stock

of sald company.

4. 4,561 shares of capital stock of The Albany and Ver-
mont Rail Road Company, constltutlng 76.02% of the stock of

said company.

5. 2,030 shares of capital stock of the Hudson River
Estates, Inc., constituting the entire stock of said company.

6. 100 shares of capital stock of the Delaware and
Hudson Communications Company, constituting the entire stock

of said company.
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7. 100 shares of capital stock of the Northern Neino:k
Development Company, constituting the entire stock of said
company.

8. 23,910 shares of capital stock of The Napierville
Junction Rallway Company, constltutlng 99.62% of the stock
of said company.

9. 1,826 shares of capital stock of the Wilkes-Barre
Connecting Railrocad Company, ‘constituting 50% of the stock
of said company.

10. 500 shares of capital stock of the Albany Port
Railroad Corporation, constltutlng 50% of the stock of said
company.

11. 374,965 shares of capital stock of the Wyoming Valley
"Improvement Company (formerly The Hudson Coal Company), con-
stituting the entire stock of said company.

12, 553 shares of capital stock of the Rutland and
Whitehall Rail Road Company, constituting 21.63% of the stock
of said company .

13. 100 shares of capital stock of The New York Business
Development Corporation.

14. 3,063 shares of éapital stock of The Pullman Company.
together with any and all'additional securitieé of any of said
corporations, or of any other corporétion, hereafter acquired by
the Corporation.

SEVENTH: All right, title and interest of the
Corporation in and to any and all additions, betferments and
improvements hereafter acquired orvconstructed upon br appurtenant
to any of the Corporation's lines of railroad subject to the lien
of this Mortgage or any other property subject to the lien of this
Mortgage, includiné‘any and all.additions, betterments and
improvementé to EQuipment subject to the lien of this Mortgage.

EIGHTH: Any and all corporate rights, powers, franchises,

privileges and immunities now or hereafter owned or possessed by
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the Corporation which may be necessary for‘or'appurteﬂant to the
use,‘operation, management, maintenancé, renewél, alteration or
improvement of the Corporation's lines of railroad subject to the
lien df this Mortgage or any other propefty subject to'tﬁe lien of
this Mortgage. |

NINTH: All right, title and interést of the Corporation
on the date of this Mortgage or hereafter acquired in, to or under
all leases and trackage, joint facility or other operating con-
.tracts or agreements, leasing or granting to others the right to
use lings of railrcad owned by theVCorporation and subject to the
lien of this Mortgage or facilities appurtenant thereto.

TENTH : All the right, title and interest which the
Corporation at any time hereaftef may acquire in or to any property
at the time subject to the lien of this Mortgage.

ELEVENTH: All the right, title and interest which the
Corporation at any time hereafter.maj acquire in or to any pro-
perty or securities if such prbperty or securities‘shail become
subject to the lien hereof pursuant to any of the provisions of
this Mbrtgége.

TWELFTH: Any and all property of every’kind and de-
scription which, at any time hereafter, may be,expressly.céhveyed,
mortgaged or pledged, delivered, assigned or transferred to USRA
by the Corporation, br with its consent by anyone in its behalf,
USRA being hereby authorized at any time and at all times to re-

ceive such conveyance, mortgage, pledge, delivery, assignment, or
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transfer and to hold and apply any and all such property subject to
the trusts and lien of this Mortgage.

THIRTEENTH: Any and all other property of every chz;u‘ac:*-,,L

hereafter acquire, except as hereinafter expressly excepted in

the Egceptéd Properties clause or otherwise excepted herein. It
is the intention and it is hereby agreed that all property and
interests in property, mQrtgaged heréby or intended so to be,
hereafter acquiréd by the Corporation, and required to be sub-
jected to the lien of this Mortgage or inténded so to be by the
provisions hereof, forthwith upon acquisition thereof by the Cor-
poration shall be as fully embraced within‘the lien hereof as if
‘such prcperty.and interests in property were now owned by the
Corporétion and were specifically described herein and mortgaged
hereby. |

FOURTEENTH: Any and‘all property which is now or may
at any‘ﬁime hereaftef be subject to the lien of the First Mortgage.

FIETEENTHQ All the rents, issues, tolls, profits and
othef income from the property hereih or.hefeafter subject to the
lien ﬁereof pursuant to any of the provisions pf'this Mortgage or

intended so to be, to the extent permitted by law.
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EXCEPTED PROPERTIES

Anything hereinabove contained to the cohtrary
notwithstanding, the Corporation excepts and reserves, from the
grants‘hereby made and the lien ﬁereof, the following described
properties of the Corporaticn, whether‘how owned or hereafter
acquired (hereinafter sometimes termed collectively "Excepted
Properties"):

(1) all cash on hand.or in banks,‘contracts, choses
in action, notes and accoﬁnts receivable, patents, pétent rights,
patent applications, trade names, trademarks, claims, credits,
‘judgments} choses in action and other intangible rights,
other.than any of the foregoing which are specifically by
the express provisions of this Mortgage subjected'or required
to be subjected to the lien hereof;

(2) all materials and supplies or construction
materials; | |

(3) all tools or machinery ndt constituting fixtures;

{4) all rents, issues, tolls, profits or othér
income of £he property herein or hereafter subject,to the
lien hereof; | |

(5) all marine equipment, buses, trucks, automobiles

" or airplanes;



»(6) all office equipment; furhiture and fixtures
and all accessories, attachments and supplies used or intended
for,usevin'connection‘therewith;

(7) all Air Rights, provided that the use of such
Air Rights does not unreasonably interfere With or adversely
affect the use for railroad purposes of the surface of the
earth beneath such Air Rights;

(8) all insurance policies and rights thereunder
in’respect of any Excepted Properties; |

(9) all certificates of public convenience and
necessity and similar_certificates'and franchises for moto:v
carrier operations and for water carfiet operations, and all
vehicles, boats, barges and‘othef equipment, machinery, tools,
implements, materiais and supplies\ﬁsed in connection thereWith;-

(10) the last day of the term 6f each 1easehdld
estate (oral or written, or any agreement therefor) subject
to the lien of this Mdrtgage ahdAnow or hereafter enjoyed
by the Corporation; and |

(11} all franchises,-permits, grénts, leases or
other interests in property which’by their terms or by reason of
applicable law would become void ér voidable if mortgaged or
pledged by»the Corporation; |
provided, however, upon the occurrence of any Event of Default,

all or such part of the Excepted Properties described above
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in paragraphs(l) to (9), inclusive, then owned or thereafter
acquired by the Corporation shall immédiétely become_subject
to the lien hereof to the extent permitted by law. .
TO HAVE AND TO HOLD the premiseé, railroads, railroad
property and appurtenances, rights, privileges, franchises,
estates, leaseholds, securities, and othef property (hereinaffer
sometimes termed coliectively the "Mortgaged Property")
hereby mortgaged and conveyed unto USRA, its successor or
successors and assigns, forever; | | ‘
SUBJECT, HOWEVER, (a) as to6 the properties (whether
now owned or hefeafter‘acquired) embraced therein or affected
‘théreby to the First Mortgage to the extent that the lien
thereof attaches, (b) to Excepted Encumbrances, (¢) in respect
of existing Equipment, té Egquipment Agreements now in effect
or hereaftér executed in accordance with the provisions
hereof and (a) in respect of property or Equipment acquired
after the date of this Mortgage, to liens thereon pérmitﬁed
by the provisions hereof.
BUT IN TRUST NEVERTHELESS for the benefit and
security bf the present and any futﬁre holder of the Notes,
and for the enforcement of the payment of the principal of
the Notes and interest thereon, as and when payable, and the

payment of all other amounts due pursuant to, and the performance
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of and compliance with the agfeements, undertakings, covenants
and conditions of, this Mortgage, the Loan Agreement, and all
other Loan Documents.

AND IT IS HEREB‘Y COVENANTED AND DECLARED that the
Mortgaged Property is to be held and disposed of by USRA, upon
and subjéct'to the covenants, cdnditicns, uses and trusts

‘

hereinafter set out.
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ARTICLE ONE

Definitions

Section 1.01. The terms defined in this Section 1.01,
whenever used in this Mortgage, shall, Uniess the context shall
.otherwise require, have the respective meanings hereinaftér in this
- Section 1.01 specified and shall include the‘plural as well as the
singular. |

"Accounting Rules" shall méanAthe‘Interstate'Commérce
Commission's Unifcrm System of Accounts for Railroad Companies, as
in effect at the time in question, or the acéounting rules of aﬁy
other Federal authority having jurisdiétibn ovef the éccounts of
railroad companies, or, to thé extent not determined fhereby,or in
case there be no such accounting rules of thé Interstate Commerce
Commission or other Federal authority in effe¢£ at such time and
applicable to railroad companies,'generally accepted §ccounting
principles. |

"Affiliate" shall.mean any person or corpofation directly
or indirectly controlling or controlled by ér under difect or in-
direct common control with the Corporation, the terms "control,"
"controlling" and "controlled" meaning or referring to the right
to vote a majority of the outstanding shares of capital~stopk.having
the fight to elect a . majority of the board of directors of the

corporation in question.
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"Air Rights" éhall mean any estate or interest in space
above_the surface of the earth, together with any éstate or intérest
in the surface or subsurface below such spaée which is conveyed
with.such space for thé‘purpose of providing support for, or access
to, or any other right necessary in connection with, any structure
or structures within such space or to be éonstructed within such
épace. |

"Board of Directors" shall mgan~the Board of Directors of
the Corporationvas from time to time cons£ituted, and if there‘:
shall be an Executive Committee of ﬁhe Corporatioh, such Executive
Committee. |

"Certified Resolution" shall mean a resolution of the
Béard of Directors certified by the Secretary or an Assistant
Secretary of the Corporation under its corporate seal to have been
duly adopted at a meeting of the Boafd of Directors at which a
gquorum was present and acting‘thrdughout and to ;emain in full-
force and effect at the date of such certification. |

"Class A.Note" shall mean any Note issued and delivered
by the Corporation pursuant to Article III of the Loan Agreement,
-the proceeds from the issuance of which are to be used for purposes
other than the purchase offLocomdtiVes{

"Class B Note" shall mean the Note issued and delivered
by the Corporation pursuant to Article III of the Loan Agreement,
Ehe proceeds from the issuance of which aré to be used for the

purchase of Locomotives.
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"Conditional Sale Agreement" shall mean a conditional
sale agréementxexecuted in connection with the financing of the
purchase of Locbmotives as‘described in Section 4.63(a) of the
Loan Agreement.

"Corporation" shall mean Delaware and Hudson Railway
Company, a Delaware corporation.

"Equipment" shall mean all propertj classified at the
time of acquisition as equipmentvuhder the Accouﬁting Rules.,

"Equipment Agreement" shall mean any equipment trust'
agreement and lease or any éonditional sale agreement or any lease
or any chattel mortgage pertaining to Equipment.

"Events of Default" shall mean the events enumerated in
Section 7.01 of the Loan Agreement, continued for the period of
ﬁime, if any, therein designated. |

"Excepted Encumbrances” shall mean, as of any particular
time, any of the following: | |

(1) liens for taxes, assessments or governmehtal charges
not then delinqgquent; liens for workmen's compensation awaras and
similar obligations not then delinquent; liens or encumbraﬁces in
connectibﬁ with litigation against the Corporation concérning claims
for personal injuries or damages to property arising out of the
-éperation of its business if entitled .to priority over the lien of
this Mortgage by operation of law; other liens not exceeding $100,000

in the aggregate arising out of litigation against the Corporation;
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liens for the payment or/dischargevof whidh»provisions satisfactory
to USRA have been made; mechanics', laborers', méterialmen's ana‘
similar liens not then delinquent; any liens of the character re-
ferred to in this subparagraph (1), irrespective of'amount, whether
or not delinquent, the validity of which is being contested at the
time by the Corporation in good faith by appropriate proceedings;
and undetermined liens or charges incidental to construction and
not -at the time due;

| (2) liens'Securing indebtedﬁess neither payable nor
assumed nor guaranteed by the Corporation or any Affiliafe'or'Sub~»
sidiary, nor on which any of them pustomarily pays interest, on
property with respect to which the Ccfporation'owns easements or
riéhts of way} |

{3) righté feserved fo or vested in any governmentai
authority or agency or ih'any ﬁunicipality, by the terms of any
franchise, grant, license of permit or by any provision of law, to
ferminate such franchise, grantf 1icense or permit, or to purchase'
or appropriate or recapture, or to designate a pﬁrchaser of, any
of the Mortgaged Property of to demand and collect any tax or
other compensation for the use of streets or other public places
or to céntrol or regulate the Mortgaéed Prbpertyf
(4) any obligation or duty affecting the Mortgaged

Property or the use, removal, control or regulatibn thereof by any
public authority, under any franchise, grant, license or permit'or

provision of law;



(5) rights of lessees undéf_leééés from the_Corpdration,
and interests of others than the Corooration in property owned
jointly or in common; and

(6) easements, rights of way, exdeptions,‘reservations,
restrictioné, oonditions,‘limitations,lcovenants, adverse rights
or interests and any otﬁer defects or irregularities in title
affecting the Mortgaged Property which do no£ materially affect
the use of the Mortgaged Property for the purposes for which it
'is held by the Corporation. '

"Excepted Properties" shall méao the propertiés of
the Corporation excepted and reserved from the grants made by
and the lien of this Morﬁgage, as described in the Excepted
Properties clause.

| "First Mortgage" shall mean the First and General
Moftgage dated as of May 1, 1963 between‘the Corporation and
CITIBANK, N. A. (formerly Firét Nétional‘city Bank), as Tfustee’«
as heretofore amended and supplemented by.a Supplemental Indenture
dated as of July 1, 1968 and a Second Suppleﬁental Indenture
dated as of March 1, 1971, both between the Corporation and
CITIBANK, N. A, (formerly First National City Bank), as Trustee.

References to "lines of railroad" ohall_mEan the whole
of the Corporation's interest in the real,éstate, ballast, ties,'
rails and all structures and edifices constituting or erected

for transportation use upon the right of way of said lines of
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railroad; and the term shall inélude any main or branch lines of
railroad which the Corporation may own either solely or jointly
or over which the Co;poration may operate or have any right to
operate under any lease‘of.trackage agreement or othe;wise.

"Loan'ﬁgreemenﬁ“ shall'mean the loan agreement, dated
March 15, 1976, between USRA and the Corporatioh.‘

| "Loan Documents" shall have the meaning set forthvin

Article I of the Loan Agfeement.‘

"Locomotive" shall mean one of thévtwenty (20) -
GP 39-2 locomotives being constructed upon the ordervof the
Corporation by the'Electro—Motive Division of General Motors
Corporatioh,'as described in Article I of the Loan Agreement.

"Mortgage“ shall mean this Mortgage dated March 15,
1976 by and between the Corporatioh, as moftgagor,vand USRA, as
mortgagee. |

."Mortgaged Property"'shall méan_the premises,
railroads, railroad property and appurtenances, rights, privileges,
franchises, estates, leaseholds, securities, ana other.property
mor tgaged and conveyed untd USRA, its éuccessor or succéssors
and assigns, pursuant to this Mcrtgage.

"Note" shall mean any Clasé A Note and the Class B
Note issued and delivered by the Corporation pursuant to Article
IIT of the Loan Agreement to evidence'a borrowing by the éorporation__

thereunder.



ﬁOfficers' Cértificate" shall méan a certificate
signed (a) by the Chairman of the Board, the President or a Vice
President’of the Corporation and (b} by the chief fingnce officer,
chief accounting officer, Comptrolier or Treasurer of the
Corporation, or'by the chief engineer of the Corporation, or by
an. assistant comptroller or aSsistént treasurer of the Corporation,
and dated not more than ﬁhirty déys prior to the date'when such
certificate is filed with USRA.

| "Opinion of Coﬁnéel" shall méén.é written opinion

of counsel satisfactory to USRA, who may be counsel for the
‘Corporation.

"Prior Lien" shall mean any mortgage or other lien
(6thef than an Excepted Encumbrance) constituting a charge on
property subject to the lien of this Mortgage prior to the lien
of this Mortgage.

| | "Prior Lien Securities" shall méan'all indebtedness

secured by‘the First Mortgage and all dther_indebtedness securéd
by any other Prior Lien. |

"Receiver" shall méan a receiver or receivers of all
or a substantial part of the property of the Corporation appointed
in an action in a court of competent jurisdiction or a trustee or
trustees appointed in reorganizatidn proceedings under Section 77 of

the Bankruptcy Act or any other official or officials having powers
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similar to those of such a receiver or trustee and having oossession
of or title to (or both) all or a substantial part ofvtheAproperty
of the Corporation. | | |

"Request"” shall mean a written request for the action
therein specified, duly executed on behalf of the Corporation by
the Chairman of the Board or the President or any Vice President
of the Corporation.

| All references herein to "securities" shall, unless the
‘context shall otherwise require, include bonds and stock as such terms
are defined in Section 4.01 horeof.

"Subsidiary"” shall mean any corporation, more than 50%
of‘the'capital stock of which having general voting power for the
election of directors is owned by the Corporation and all of the
'capital stock of which owned by fhe Corporation is subject to the
lien of this Mortgage.

"USRA" shall mean United States Railway Association,
established pursuant to the Regional Rail Reorganization Act of
v1973’as a non-profit go#ernment corporation ofganized under the
District of Columbia Non;Profit Corporation Act.

"USRA Release" shall ha&e the meaning set forth in -

Section 3.02 hereof. ' ' —



ARTICLE TWO

Particular Covenants df the Cofporation

Section 2.01. The Corporation will duly perform and
comply with all its covenants and obligations under the Loan
Agreement. ‘ |

Section 2;02; The Corpération wili duly and punctually
pay the principal of and interest on the Notes at the date and
place and in the manner prescribed in the Notes éﬁd in the
Loan Agreement, with interest, to the extent péfmitted byllaw, on
any overdue installments df interest at the respective rates
'specified in the Notes on which such interest is in default.
When and as palid in full, all Notes shall be returned to the
Corporation and canceiled; |

Section 2.03.. The Corporation, as of the date of the
execution and delivery of this Morfgage, owns and is lawfully
possessed of the lines of railroad,'real property and appurtenanceé,
securities and other propefty deécribed in the.Granting Clauses.
hereof as owned by it, énd ié duly authorized to grant, assign,
convey, mortgage and pledge the Mortgaged Property as security'
for the Noﬁes to the‘extent provided in this~Mortgage,_énd ﬁo
operate said lines of railroad, and covenants and agrees.to do
any and all acts or things necessary or proper to défend'itsv

title to the same or any thereof.
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All lines of railroad and appurtenances and other
property of every kind which the Corporéticn‘has covenanted by
this Mortgage to convey or_pledge or assign to USRA and all
property at ahy time acquired by the Corporation and provided
by this Mortgage to become subject tb this Mortgage shall, |
immediately upon the acguisition thereof by the Corporation and
without any further conveyance or assignment, become and be subject
to the lien of this Mortgage as fully.énd completely és though
spécifically described in the Granting‘Clauses hereof; but whenever
reguired by USRA, the Cofporation will mortgage, grant, convey,
confirm, assign, transfer and set over unfo USRA the estate, right,
title and interest of the Corporation in and to ail real and personal
.property, estates, rights and franchises’which the Corporation may
hereafter acquire and which by the Granting Clauses or other
provisions of this Mortgage are éubjected to the lien of this
Moftgage or intended so to be, and will, subjectvto the requirements
of the First Morfgage, deliver tglUSRA all such property which
consists of securities, and ﬁhe Corporation will also do, execute,
acknowledge and deliver, or it will cause to.be'done, executed,
aéknowledged and delivéred, all such further acts, deeds, mortgages,
transfers, conveyances and'assurancéé for thé better assufing,
mortgaging, conveying and.confirming unto USRA all and singﬁlar
the Morfgaged Ptoperty‘hereby mortgaged or intended so to be, as
USR@ shall request for better accomplishing the purposés of.this

Mortgage -and for securing the payment of the principal of, and
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interest on, the Notes, and the payment of all other amounts due
pursuant to, and the performance of and compliance with the agreements,
-undertakings, covenants and conditions of, this Mortgage, the Loan
Agreement and all other Loan Documents.

- The Corporation will deliver tolUSRA annually én or
‘before the fifteenth day of‘February in each year, commencing in
- 1977, an Officers' Certificate setting forth in reasonable detail
a description of any substantiél items of propérty acquired during
«the‘prev;ous_calendar vear (the first such Officers' Certificate
to cover the period from thé date"éf'the execution and delivery
of this Mortgage to the end of the year 1976) which are’required
or intended by the Granting Clauseé or other provisions of this
Mortgage to be subjected:to the lien hereof, and.an Opinion of
Counsel stating either (a) that no further acts, deeds, mortgages,
transfers or conveyances are necessary to subject to the lien of
this Mortgage the items of property described in sﬁch certificate,
or (b) that each deed, mortgage or other doéument delivered to
USRA with such Opinion of COunsél is sufficient for that purpose
and has been or is bein§ recorded and filed in accordance with the
provisions of Section 2.10 héreof, |

In all cases in'Which,bpursuant to the‘requiremeﬁts'
of the First Mortgage, securities which would otherwise-be
required to be deposifed with USRA are deposited with the trustee

under the First Mortgage, the Corporation will forthwith, upon
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the discharge and cancellation of the First‘Mortgage, cause to be
deposited with USRA any -and all of such securities remaining at

the time of such dischafge and cancellaﬁion with the trustee’of
the First Mortgage so diséharged and cancelled. The Corporation
hereby authorizes and directs the trustee under the First Mortgage,
upon such discharge and cancellation thereof, to deposit with USRA
all such securities so remaining. The Corpofation convenants to
deliver a certified copy of this Mortgage to the.trustee under the
First Mortgage and to furnish USRA with evidence of such delivery.

Section 2.04. The Corporation will make, or cause to be
made, any and all payments required to be made under and by the
terms of any Equipment Agreement. or other inétrument conétitu£ing
a lien on or claim of ownership to Equipﬁent in the possession of
or used by the Corporation and wiil do or cause to be done all and
every such further acts as méy be necéssary to assure to the
Corporation the use of such Equipmeht and the ultimaﬁe acquisition
of title thereto if suéh ultimate acquisiﬁion of title is contemplated
by the Equipment Agreement'or other instrument.

Nothing contained in this Section 2.04, and nothing in
any other provision of this Mortgage expressed or impliea, is
intended or shall be cdﬁstrued to limit the right or power of the
Corporation, which is hereby expressly reséfved, to extend the time

of payment of the balance of‘the‘rental or other.payments remaining
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to be paid under any such ﬁquipment'Agreement or other instrument
or secured thereby or to refinance the sameAaé provided in Section
3.12 hereof or to take any other action permitted by Article Three
~hereof. |

Section 2.05. - The Corporétion will pay or cause to
be paid the interest on allvoutstanding Prior Lien Securities,
when énd as the same shall become due and payable, and at or
immediately after the stated maturity of such Prior Lien
Securities will'pay or acquire all such Prior Lien Securities
and will cancel the same or cause the trustee under the First
Mortgage to cancel the same.

Section 2.06. The_Corporation will pay énd‘discharge
or cause to be paid aﬁd discharged all taxes, assessments and
governmental charges, the lien of which would bé pfior to or
on an equality with the lien hereof, lawfully imposed upon the
Mdrtgaged Property.or any part thereof or upon the income énd ;
profits thereof, and alsc will pay and discharge all taxes, assess-
ments and gbvernmeﬁtal charges lawfully imposed upon the inﬁereét
of USRA . in the Mortgaged Préperty or the income or profits
therefrom,lso that the lien and priority'pf this Mortgage shall
be préserved at the,coét'of the Corporation and withoﬁt expenses

to USRA or any subsequent holder of the Notes.



Section 2.07. The Corporation will pay and. discharge
all.sﬁms which it shall be obligaﬁed to pay under or by virtue
of any lease or joint facility, terminal, trackage or other
agreement ﬁe;d by it and subject to the lien of this Mortgage,
and wili perform. and observe all obligationsAoﬁ its part to be
performed or observed under said instruments.
Section 2.08. The Corporation will noﬁ.create; assume
or suffer to be created or to exist any debt, lien, cﬁarge or
encumbrance having priority or preference over or equality with
the lien of this Mortgage upon the Morﬁgaéed Pfoperty or any
part thereof_or upon the income and profits‘therefrom except (a)
: liens or encumbrances permitted under the terms of Section 6.07(g)
of the Loan Agreement, (b) thé lien imposed by the First

Mortgage, and (c) Excepted Encumbrances. Within‘six months after
the same shall accrue the Corporation will pay, or cause to be
discharged, or make adequate provision for the satisfaction and
discharge of, all,lawfulAclaims ahd»démands of suppliers,
mechanics,  laborers, materialmen and others which if unpaid might
by law be given precedence over this Mortgage éé a lien or charge
upon the Mortgaged Property or a part thereof, or on the.income
and profits therefrom.

o Section 2.09. The Corporation willlnot issue or permit

to be issued any additional bonds under the First Mortgage except
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(a)>additional bonds pledged to USRA pursuant to Sections 4;01
and 4.02 of the Loan Agreement, and (b) bonds issued in conﬁection
with transfers or exchanges of bondS'nOW-butstanding under- the
- First Mortgage or in substitution for outstanding bonds which are
lost, destroyed or stolen. .The Corporation will not sell, pledge-
or otherwise dispose of any bonds bwned by it at the date of '
execution and delivery of this Mortgage and outstanding undef the
First Mortgage, provided that the Corporation may surfender any
of said bonds to the trustee under the First Mortgage in order to
obtain credit under the sinking fund provisions of said mbrtgage;
~or for cancellation. | | |

Section 2.10. The Corporation, with all convenient
speed, at its_expense will duly recofd, register, file, rerecord,
reregister and refile this Mortgage, ahd,every additional mortgagé,
deed or other document which hereafﬂer may be executed as may be
required by law in order to protect the lien hereof on the éroperty
covered hereby or by such additional mortgage, deed or other
document, and will furnish as proﬁptly és practicable after the -
date of this Mofégage, and annually on or before ﬁhe fifteenth day
of Febrﬁaryrin eaéh year thereafter to USRA an Opinion of Coﬁnsel
,that'the-Corporation has taken ail acfion during thé preceding .
calendar year (or, inAthe case of the first such Opinion of
Counsel, during the period since the date of this Mortgage) necessé:y

to comply with the provisions of this Section 2.10.
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Sectidn 2.11. Subject to the provisions of Article Three
hereof, the Corporation will diligently‘maintain, preserve,and keep
all of its rights and'franchisés sﬁbject to the lien hereof and
éﬁery part thereof, ahd will at all tiﬁes maintain, preserve and
keép.its prdperties subject to the lien of this Mortgage in good
repair, working ordér'and condition and will from timé to time
make all needed and proper repairs thefeto aﬁdArenewals and
»repladements thefeof_and will at all times keep the lines of
failrQad and appurtenant'facilities subject to the lien hereof
supplied With sufficient Equipment, machinery, tools and other
supplies for the operatioh thereof.

Section 2.12. The Corporation will iﬁsure its property
subject to the lien of this Mortgage in such manner and to such
extent és is customary for railroéd-companies in the United States.

7 Any single casuélty resulting in a loss exceeding the
sﬁm of $300,000, or any series of ¢asualties resulting in losses
exceeding the}sum of $500,000 in theiaggregate'during any calendar
year, shall,rat the option of USRA, be adjusted'solely by USRA
in consultation with the Corporationi |
" | If the procééds from any insurance upon property subiject
to the 1ien_of.this Mortgage shall be less than the sum of $300,000
but more than the sum of $50,000 in respect of any one loss or

shall be 1ess'than the sum of $500,0001in respec£ of losses suffered



during any calendar year, such proceeds shall,'subject to the
requireménts of any mortgage or other instrument constituting a
,Prior.Lién on such property, be applied by the Corporation to
the repair,_restoration‘and replacement of the property damaged
or destroyéd, or to the purchase of otherltransportation property,
real or personal, including Eqﬁipment. ,Such‘repairs, restorations,
repiacements and purchaées shall be made by the Corporation upon
tﬁe condition that the same are, or upon payment therefor will.
becoﬁe,‘subject'to the lien of this Mortgage as a first lien
thereon, subjeét only to Prior Liens which existed on the property -
"with respect to whiéh sﬁch insurance'procéeds were paid, and to
Excepted Encumbrances, iflany, but in the case of property repaired
of réstored‘only in the same manner and to the same e#tent as the
property damaged or destroyed.

If the préceeds from any insurance upon property
subject ﬁo thé lien of thisiMortgage shall ekceed the sum of $300,000
in respect of any one loss or shalliéxceed the sum of $500,000.in
respect of losses suffered durihg‘any calendar year, such proceeds
shall, a£ the option of USRA but subjeét to the requirements of
any mortgage or other instrument constituting a Prior Lien on
"such property, (a) be applied by the Corporation to the prepayment
of ﬁhe thes'pursuant to Section 3.05 of the Loén Agreement, or

(b) be applied by the Corporation to the repair, restoration and’
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replacement of the property damaged or destroyed, or to the purchase
of other transporfation property, real or personal,-including
" Equipment, as-set forth in the.preceding paragraph of this Section
2.12. | o

Section 2.13. The Corporation will deliver to USRA
annually on or before the.fiftéenth day of February in each year,
com&gncing in 1977, an Officers’ Certificate stating that tbe
Corporation is 'in full compliance with all its covenants éet fortﬁ
in this Mortgage;:and the Corporation will furnish USRA with such
additional information as USRA may reasonably request with respect
to the perférmance by the Corporation of its éovenants in this

Mortgage.



ARTICLE THREE
Releases of Mortgaged Property
and Subordinations
| Section 3.01. From time to time the Corporation may
request release by USRA from the lien of this Mortgage of any of
the Mortgaged_Property;’the Corporation may dispbse'of such portion
of the Mortgaged Proéerty as may be released Ey USRA; and the
Corporation may dispose of withoﬁt release the various kinds of
‘propérty in this Article Three described as so disposable; all on
the conditions and subject to the limitations herein set forth. |
Whenéver reqﬁesting the release of .any property pursuant
to this Article Three, the'Corporation sha1l, except4as hereinafter
in this Article Three specifically provided, deliver to USRA
(1) a Request for the releaserf ﬁhe property,déscribed
i“in the Officers' Certificate required by subparagraph (2) of this
 paragraph;
(2) an Officers' Certificate which shall:
(a) set forth a description of the propértj
sought to beAreieased; '
kb) state such facts as shall be necessary to
show that the'release sought is authorized under
the provisions and restrictions of fhis Article Three;
{c) set forth the selling price of the pfoperty
sought to be released; if it is to be soid; or a dés- 

cription of ‘any property to be received in exchange
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therefor and of any Prior Liens théredn, or, if
the property sought to be released is to be other-
wise disposed of, the benefits to be receiQed by
the Corpdration or the resulting enhancement in
value of the remainder of its property subject to
the lien of this Mortgage; and
(d) set forth the fair.value of the property
séught to be released and state that such fair
vaiue_is not greater:than the price at which
it is to be sold, or is not greatér than the
fair value of the propertf (including any éash)
to be received in exchange therefor, as the case
may be, or, in the cése of a disposition of‘pro-
perty otherwise than by'saie'or exchange, is not
greater than the benefits to'be received by the
Corporation or the resulting enhancement in Valuev
of the remaindér'of its pfoperty'subjéct to the
lien of this Mortﬁage, with appropriate adjustment
for Prior Liehs to which any df the property refer-
red to in this subparagraph (2) may be subject;
(3) a Certified Resolution approVing such release;‘which
may be in general terms.and relate to classes of'releases;
(4) an Opinion of Counsel stating that the action so

requested is authorized by the provisions of this Article Three;



that no authorization of any governmental agency other than USRA
- is required for any sale,vegcﬁange or other disposition referred
to in_said Officers' Certificate or that any such authorization
which is required has been obtained and is in full force énd effect,
épecifying the same; that to the knowledge of counsel there.afe no
Prior Liens on any property to be received in exchange for propérty
to be released except those specified in the Officers' Certificate
required by the foregbing subparagraph (2) and that the‘instruménts
rfurnished to USRA in connection with the action so requested are
in cdmpiiance with the provisions of.this Section 3.01; and where
necessary or appropriate that no ctheyahces, declarations or
- instruments of further assurance are necessary for the purpose of
subjecting sucﬁ property to the lien of this Mortgage (as a first
lien thereon, subjecﬁ only to the First Mortgage to the extent the
lien thereof attaches, and to such othéf Prior Liens, if any, as
may be specified in such Opinion of Counsel and to Excepted
Encumbrances) éxcept such conveyahces; declarations or instruments of
further assurance, if any, as may be délivered to USRA with such
Opinion of Counsel for such purposé, and, if any conveyances,
declarations or instruments of further assurance be delivered to
USRA.with such Opinion of Counsel, that the same accomplish such
purpose; aﬁd

(5) such other infofmation,as USRA may  request.

Section 3.02. Upon receipt of the documents and
iﬁformation specified in Section 3.01 hereof, UQRA may at its sole
option and in its sole discretion release from the lien of this

Mortgage any of the Mortgaged Property covered by the Request for
_ - a2 -



release delivered by the Corporation pursuant to Section 3.01, .
but shall not be required so to do except as specified in
Sections 3.04, 3.05, and 3.07. Notwithstanding anything céntained
herein to the contrary, upon receipt of the documenﬁs and
information specified in Section 3.01 hereof with respect to any
of the Mortgaged Property which the trustee under the First
Mortgage,:acting pursuant to Article Sixbthereof, éhall'have
released from the.lien of the First Mortgage, USRA shall releasé
such Mortgaged Property from the lien of this Mortgage; provided,
Eowever, in the event that the Corporation sells, transfers or
otherwise assignsqsﬁch Mortgaged Property and receives during any
year net proceeds therefrom in excess of an aggregate of $100,000[
USRA shall have the option to reduce any advance to which

the Corporation shall otherwise be entitled under Section -

3.01 of the Loan Agreement fof thé year in which such

sale, transfer or éssignment occurs in an amoﬁht equal to the
valde of the ?rocéeds received by the Corporation for such

-sale, transfer or éssignment, and in the event thaf such séle,
transfer‘or assignment shall occur after the year 1979, then,

at the option of USRA; the proceeds thereof shall be applied

to the prepayment of the Notés issuéd pursuant to the Loan

Agreement. Any such release by USRA (hereinafter sometimes
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referred to as a "USRA Releasé") shall be in writing and shall
- contain any conditionsthich’USRA may impose.

Section 3.03. From time to time the Corporation,
éubject to the conditions, authorizations and limitations
prescribed in this Article Three, and upon receipt of a .

USRA Release, may sell, exchange for other prdperty or
‘othérwise dispose of, subject to the conditions imposed by
the USRA Release, any of the Mortgaged Property :eleased from
the lien of this Mortgagebby the USRA Release.

| Section 3.04. USRA shall release upon Request from
the iien of this Mortgage any franchise or pbrtioh thereof
~which is to be surrendered and any tracks, structurésvand
other property to be abandoned if such_surrender oxr abéndonment
‘is to be made (a) pursuant to the authority of the Interstate
Commerce Commission or (b) by.virtue'of aq‘agreémeht with or
‘action by the Federal government or any State, municipality,
or other politicai division of subdivision of a State or any
governmental agency or (c) in accordance with some other
legal reqguirement, upon compliance by the Corporation with tﬁe
requirements of Seétion'B.Ol hereof and upon receiving a
- certified copy of any order or agreement puréuant to which
‘such abandonment or surrender is made. | |

| SectiQn 3.05. Should any of the Mortgaged Property

be taken by exercise of the power of eminent domain or should any
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governmental body or agency exercise any right which'it‘may have
to purchase any part of the Mortgaged Property, USRA, without
reQuiring compliance with any of the provisioné of any of the other
Sections of this Article Three, shall release the propefty so taken
or purchased upon'réceipt by USRA of an Officers' Certifiéate and’
an Opinion of Counsel (accompanied by a copy of the documents pﬁr—
suant to which such power or right has been exercised) to the effect
that such property has been taken by exercise df the power of
~eminent doméin or purchased by a governmental bddy or agency in
the exercise of a right which it had to purchase the same .

Section 3.06. The Corporétion may at any time, provided

that either the general integrity of, and continuity between the

principal points then served by, its lines will not be broken there-

by or the security for the Notes will not bé adverseiy affécted to
a materiai degree thereby, make any change in location of its lines,
tracks, statioﬁ h@uses, buildings‘qr other structures situated'upon
any part of the Mortgaged Property tp other premises, of may move
any machine tools, machinery or other fixtures to other gremises,

whether or not such other premises be subjéct to the lien of this

Mortgage; provided, hoWever, that if such other premises are not
Subject‘to the lien of.this Mortgage the Corporation sHall deliVer
to USRA, promptly aftérvany such change in location, a conveyance
to USRA subjectiﬁg to the lien of this Mmrtgége (as a firStvlien
o thereoh, SUbjéct only to such Prior Liens, if any, upon the old

premises as may be specified in the Opinion of Counsel referred to
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below in this Section 3.06 ahd to Excepted Encumbrances) the new or
relocated lines, tracks,.station houées, buildings or‘other
structureé, and the property on which the same are situated, together
with an Opinion of Counsel that such conveyance is effective for

such purpose, and that such property is not subject to Any Prior
Liens, other than such Prior Liens upon the o0ld premises as may be
specified in such Opinion of Counsel.

Section 3.07. The Corporation may from time to time
sell, exchange or otherwise dispose of, free from the lien of
this Mortgage and without release by ﬁSRA, any property, other
ﬁhan securities at any time subject to fhe lien hereof, which is
not'used, or, in’the opinion of the Corporation, useful, for
railroad purposes, not exceeding in ény one calendar year a total
ofﬂslo0,0DO in fair value. The Corporatién agrees that itvwill,
within a reasonable time thereafter, expend the net cash proceeds
of any such sales or other dispositions to replace the property so
sold or otherwise disposed of with other property (inéluding'
improvements to property), not necessarily éf the saﬁe charactef,
which in its judgment is of at least equal fair value. All
property resulting from such expenditures and all property. received
in exchange for propertvahich was subject to the lien Hereof shall
forthwithvbecome\subiect to the lien hereof.

USRA from time to time,'upon_receipt of a Reqguest so to
do-and.an Officers’ Certificate‘specifying the property sold,
exchanged or otherwise disposed of and the value thereof at the date
of disposition, stating that it is not used or uéeful for railroad

purposes of the Corporation and stating the wvalue at such date of



all property theretofore sold, eXchaﬁged' or otherwise disposed of
by the Corporation pursuant to this Section 3.07 within the calendar
yvyear in which such property was sold, exchanged or otherwise dis-
posed of, shall exeéute_and’deliver confirmatory reléaseé or certi-
fiﬁates that such property is free from the lien of this Mortgage.
Section 3.08. The Cofporation shall have full power, in
its diécretibh, without notice to, or action by,_USRA, from time to
“time (a) to alter, remove, demolish or ietire from service, otherwise
than ‘by sale or exchange, any building or structure or iﬁdustry
‘tracks or side tracks or yard tracks or other éimilar portion of the
Mortgaged Property which may have become unfit, obsoléte, or un-
desirable for use or which it may deem necessary or advantageous
to alter, remove, demolish or retire in connection with the main-
tenance or qperation of or in the improvement of tﬁe Mortgaged
Property, and (b) to sell or dispose of, free from the lien of this
Mortgage, any portion of the Equipment (other than Locomotives),
"machinery, tools, implements, materials, supplies and portable |
peréonal property at any time held subject to the lien hereof,
which ih the opinion of the Corporation may have become obsolete
or otherwise unfit or undesirable for use or which it may not be
neceséary 6r advantageous longer to retain for use upon the Mort-
gaged Propérty and to éell or dispose of, free from the lién of
this Mortgage, or use in the construction of neW'Equipment,
machinery or apparatus, any scrap or other material accumulated

 from any above mentioned alteration, removal, demolition or retirement,
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and*the Corporation agrees that it wili replace the same with, or
substitute theréfor, other properties, not necessarily of the séme
character»but having a value at least equal to. the then value ofA
the old property at the time of its disposition or, if it be so0ld,
to the consideration therefor received_by'the Corporation, and
such new property shall become subject to the lien of this Mortgage.
' Section 3.09. The Corporation éhall have fu;l'ptwer, in

its discretion, without.notite to, or action by, USRA from time to
time |

(i) to make any lease of; or to grant tréckaée rights
upon, or to grant easements for any purpose in fespect of, any part
of the Mortgaged Property or to amend or to enter into any contract
affecting,the same, in each case expressly subject to the prior
lien of this Mortgage; énd |

(2} to make amendments in, br substitutions for} any'
leases and any trackage, joint facility or other operating con-
tracts or agreements leasing or granting the rights to use lines
of railroad or.appurtenant facilities owned by others, the'rightsA

of the Corporation under which are subject to this Mortgage;

provided, howevet, (a) that the Corporation is not thereby pfe—
vented (except to an extent which will not.adversely affect to a
material degree the security for the Notes) from maintaining and
operating continuous lines of.railroad between the principal
pdints then served by it and (b) that any amended or supplemental

lease or trackage, joint facility or other contract or agreement
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forthwith shall be subject to this Mortgage in the same mannef and
to the same extent as that previously existing.

The Corporation shall have the right, with the written
C§nsent éf USRA, to make any lease of, or to make any agreement
granting trackage, joint facility or bther operating rights upon
Vor to grant easements in'respect of, any part’of the Mortgaged
Property, on such terms that the rights of the lesseé under such
lease or thelpérson to whom such trackage, joiﬁt facility or’other
bperating rights or such easgmént.are,granted Shall‘be superior to

the lien of this Mortgage;'provided, however, that no such lease

or agreement shall be made unless the rent or other consideration
to be received thereunder is fair and adequate in the circumstances.
Any leése or agreement madé{pursuant to this'paraéraph may theré—
after be amended or terminated with the written consent of USRA. -

Section 3.10. Any propérty or rights receivéd by the
Corporation in exchange; replacement or substitution for any -
.property or rights released or otherwise freed under any provisions
of thié Article Three from the lien of this Mortgage .shall be and
.become subject to the lien of this Mortgage as fully as if specifi-
cally mortgaged hereby.

Sectioh 3.11. 1In case the Mortgaged Property shall be
iﬁ the possession of a ﬁeceiver, the powers cbnferred-by this
Article Three ubon the Corporatioh maj be exercised by such

Receiver with the approval of USRA irrespective of the happening



of ény Event of Default. In aﬁy case of the exercisé of.said
 powe;s by a Receiyer, such Receiver shall deliver to USRA, in

lieu of any Certified Resolutions, Officers' Certifiéateé and.
Opinions of Counsel required by any provision of this‘Articie

Three to be delivered to USRA by the Cofporation, appropriate
~orders of court, certificates of such Receiver and Opinions of
Counsel.

Séction 3.12. In ofder to permit the Corporation'to
refinance or fefund any obligations outstgnding under any Equip-
ment Agreement, in a mannef whiéh will effectba'saving or advan-
tage to the Corporation, and for no oﬁher'puréose, USRA shall
execute an instrument subofdinating tb a new Eqﬁipment Agreement,
to the extent neéessary to enable sﬁch refinancing or refunding
to be consummated, the lien of this Mortgage on any Equipment
then sﬁbject to the lien hereof as the Corporation shall describe
in the Certified Resolution hereinafter in this paragraph provided

for; provided, however, that (a) the aggregate principal amount of

the Corporation's obligations outstandipg at the time under Equip-
ment Agreements shall not be increased by such refinancing or refund-
ing, and (b) the Cofporation shall'déliver to USRA a Certified
Resolution requesting such subordination, together with an Officers’
Certificate stating thaﬁ such refinancing or refunding has been or

is té be made upon'terms whiéh will effect a saving or advantage

to the Corporation.



If under the provisions of any Equipment Agreement the
Corporation shall be required to convey Equipment to replace Equip-
ment thereunder which has been destroyed,_retifed_or otherwise dis-
posed of, the Corporation may so convey Equipment which is subject
to the lien.of this Mortgage. Whenever requesting subordination of
the lien of this Mortgage on any Equipment so conveyed, the Corpora-
tion shall deliver ﬁo USRA a Certified Resolution requésting the |
subordination of the lien of this Mortgage on such‘EQuipment to
such Equipment Agreement, together with én Officers' Certificate
that the Corporation has no Equipment not subjeét to the lien of
this Mortgage which can be so conveyed in replacement; and upon re-
Ceipt'of such Certified Resolution and Officers' Certificate USRA
shall execute én appropriate instrument of subordination.

Seétion 3.13. USRA, upon receipt of a Requeét so to do,

shall execute and deliver to the Corporation a quitclaim deed or

‘disclaimer, or shall join with the Corporation in the execution and

delivery of a quitclaim deed, rélating solely to property or
rights which are not at the time subject to the lien of this
Mortgage. The Corporation, when requesting any action under this
Section 3.13, shall deliver to USRA: '

(1).an Officérs' Certificate which shall set forth a
description of the property of rights a-quitclaim of which or a
disclaimer in respect of which is requested; and

(2) an Opihion'of Counsel that such property or rights

are not subject to the lien of this Mortgage.
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" ARTICLE FOUR

‘Pledged.Securities

Secﬁioﬁ 4.01. As used in tﬁis_Article Four the word
"corporation":shall inclﬁde any other similar iegal entity; the
word "bonds" shall include ﬁctes‘and other evidences qf in-
debtedness (including purchase money mortgages and conditional
sale and similar agreements), whether sectred or unsecured: the
wbrds‘"stock“ and "stock certificates" shall be construed to de—.
note proprietary interests in a corpérationyor\the certificates
evidencing the same, as thé contex£ may reqdire; ana, except as
the context may otherwise require, the word "pledged" shall mean 
required to be pledged with USRA by any of the proviéions of this
Mortgage, or actually ple@ged with USRA hereunder at any time,
or subject to the lien of this Mortgage but pledged under the
First Mortgage.

Subject to the provisibns'of'the'First Mortgage, all
plédged securities shall be delivered to USRA accompanied by proper
instruments of assighment and transfef énd shall be held by USRA
subject to the terms and‘provisions of this Mortgage; prévided,v
_hpwever,'that upon Satisfaction and release of the First Mortgage,
all pledéed secﬁrities held.by the trﬁsfeevthereunder shall be

promptly delivered to USRA and held by USRA as aforesaid.



Section'4.02. Unless (a),é Reéeiver‘shall be in poéses—
sion of the Mortgaged Property or a substantiai part thereof or
{(b) one or more of the Events of'Default shall have happenéd>and
be continuing=-~ (i) the Corporation shall have thé right, with the
same force and effect_as though such stock had not been pledged
hereunder, to vote, or to give any approval, cbnsent or waiver in
respect of, all pledged stock and all other pledged securities
héviné voting rights, for all purposes ndﬁ contrary to any pro-
vision of this Mortgage, and from time to time USRA, upon re-
ceipt of a Request so to do, shall execute.and deliver, or‘shall
cause to'be executed amideliVQred, £o the Corporation or its |
noﬁinees; ény.required powers of attorney or prdxiés to enable
the Corporation soc to vote or takeyactién; {(ii) the Cofﬁorétion
shall be entitled to receive all interest, césh dividends and
principal‘payments on.any'of the pledged securitiesvwhether before,
at or after maturity; (iiif USRA shall not, except upon receipt
of a Request so to do, enforce any of the provisions of pledged
- bonds or the mortgages, trﬁst‘deeds or other instruments under
which ény of the pledged bonds are issued or by which the same
are secured unless in the dpinioﬁ of USRA the securify of ﬁhis
Mortgage will be impaired or endangered Without‘such enforcement;
(iv) from time to time, upon receipt of a Request so to do, USRA

shall deliver to the Corporation any coupons which are about to
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mature for such interest on pledged bonds in order that the Cor-
poratidn may receive péyment thereof for its own use, and shall
deliver to the Corporation suitable revocable orders in’favor
of-the Corporation, or its nominee or nominees, for the payment
of such interest and divideﬁds on pledéed bonds and stock, and,
except as hereinafter provided in this Sectioﬂ 4.02,‘the Corpora-
tion may collect all coupons and.interest and dividends which the
Corporation is entitled to receive, és aforesaid; and (v).USRA,‘
af the expeﬁse of the Corpofatibn, shall assign and transfer to
persons designated by the Corporation a sufficiént number of
pledged shares to qualify such persons to act'as directors of, or
in any other‘official.relation to, the several corporations which
iséued such shares, upon receipt of a Request so to do, stating.
that the Corporation has no sharesbfor that purpose under its
control, other than shafes held hereunder.

In case 6f the happening of any of the cbntiﬁgencies
specified in clauses (a) and (b) of the preceding parégraph of
thié Section 4.02, USRA shall.be entitled to vote all the pledged
stock, and other pledged secﬁrities having voting rights, to col-
lect and receive all interest, dividendé, and principai,payments
on the pledged securities, and, as the holder of the pledged

securities, to perform any and all acts and to make and execute



any and all transfers, requests and requisitions or other instru-
ments which may be necessary or proper to carry out the provisions

of this Mortgage and to enforce all of the provisions of such

pledged securities.



ARTICLE FIVE

Remedies of USRA

section 5.01. If one or more of the Events of Default,
as defined infSection 7.01 of the Loan Aéreement, shall have
occurred and be continuing, then, subjeét to any valid order to
the contrary of a court having jurisdiction in the premises, USRA
shall be entitled as a métter of right, (é) to the appointmeﬁt of
a'ReCeiver’of the Mortgaged Property and of the earnings, rents,
issues, pfbfits} tolls, charges,.revenUes aﬁd income ﬁherefrom
with such powers as the court making such appointment shall confer,
and (b) to the entry of an order directing that the earnings, rents,
issues, profits, tolls, charges, revenues and other inéome of the
premises and property comprised in the,Mortgagéd Property be
ségregated, sequestered and impounded for the benefit of USRA.

‘Section 5.02._ The Corporation covenants that if one o#
more of the Events of Default shall have occurred and be continuing,
thén updn~a declaration to such effect by USRA, the full principal
amount-of the Notes, all iﬁte:est accrued thereon, and all such
further amounts as may be dﬁe to USRA by Qirtue of the pfovisions
.0f the Notes, of this Mortqagé, of the Loan Agreement and of the

~other Loan Documents, shall become immediately‘due and payable, .



and thereupon the Corporation will pay to USRA the whole .amount
then so owing, with interest oﬁ the dverdue'principal.of the Notes
and, to the extent permitted by law; on any overdue installments
of interest andionbother amounts so due, from the respective
dates when the 'same became payable, at the respective rates
specified in the Notes; and in case the Corporation shéll fail to
pay the same forthwith upon such demand, USRA shall.be entitled
to recover judgment for the whole amount so due and unpaid.
USRA shall be entitled to recover judgﬁent, as aforesaid,
~either before, or after, or during the pendency‘of any prbceedings
for the enforcement of the lien of this‘Mortgage upon the Mortggged
Prdperty, and the right of USRA to recover such judgment shall not
be affected by any sale hereunder;_or by the_exercise of anyvother
right, power or remedy for the enforcement of the provisions of
this Mortgage of the foreclosure of the lien hereof; and in case
of a sale of the Mortgaged Property as a whole, or any part thereof,
and of the application of the ﬁroceeas of sale to the payment of.
the debt hereby securéd/ USRA shall be entitled to enforce‘paymeht
of, and to receive, all amounts then femaining:due and unpaid upon
”any and all amounts hereby secured and then outstanding, and shall
be entitled to recover judgment for any portion of such debt‘

remaining unpaid, with interest thereon as above provided.
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Novrecovery of aﬁy judgment by USRA and no levy of any
execution upon or by virtue of any such judgment upon the Mortgaged
Property, or part thereof, or on any other property;‘shgll'in any
 mannér, or to any extent, affect the lien of this Mortgage on the
- Mortgaged Property or any part thereof, or any rights, powers or
remedies of USRA hereunder or under the Loan Agreement, but such lien,
rights, powers and fémedies shall continue uﬁimpaired és before.

SectionIS.OB. If one or more of the Events of Default
shall have occurred aﬁd be continuing,‘then USRA may proceed to
protect énd to enforce its rights by a Suit.or'suité in equity
or at law, whether for the specific performance of any covenant
or agfeemenﬁ contained herein or in the Loan Agfeement, or in aid
of the execution of any poweriherein or therein g¥anted, or to |
prevent any impairment of the security hereof, or for.the'fore—
closure of this Mortgagelahd the sale of the Mortgaged'Property,‘
or for the enforcément of any othér appropfiate legal or equitable
remedy as USRA shall;deem most effectual to protect and enfdrce
any of its rights under this Mortgage and under the Loan Agreement.

| Section 5.04. If one or more of the Events of Default
shall have occurred and be continuing, then to the extent permitted
by applicable law, USRA ﬁay take possession of and sell the |
Mortgaged Property at public auction, and at such time and élace,
upoh sﬁch terms and condifions,and after such previous public notice,
with such postpbnement of sale, as USRA shall deem appropriate, all

subject to the requirements of any applicable law.
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Section 5.05. In case USRA shall have proceeded to
enforce any right under this Mortgage by foreélosure or otherWisé,‘
and such‘prOCeedings shall have been discontinued or abandoned
by USRA for any reason,  or shall have been determined adversely
to USRA, then and in every such case the Corporation and USRA
shall be restored to their former. positions and rights hereunder
in'respept of the Mortgaged Property, and all rights, remedies
and powers of USRA and of the”CérpOration shall continue in the
future as though no such,procéedings had been taken.

| Section 5.06. Any sale_or sales made pursuént to this.
Mortgage, under or by virtue of any judicial proceedings or
otherwise, shall operate to divest all right, title, interest, claim
and demand whatsoever, either at law or in e@uity, of theACorporation
of, in and to the premises and propérty g0l1d, and shall be a
pefpetual bar, both at law and.in equity, against the Corporation,l
"its successors and assigﬁs, and:against any and ail persons Claimiﬁg
the premises and property sold, or any part ﬁhereof, from, through
or under the Corporation; its successors or assigns.

Tﬁe Corporation, for itself and éll persons and
corporations hereafter claiming through or under it,‘hereby expressly
waives and releases all right tO‘héve the properties and estate
comprised in the security intended to be created by this Mortgage
marshalled upon any foreclqsure or other enfbrcemeht héredf. o
| Section 5.07. 1In any sale or sales made pursuant to this
Mortgage,:USRA may elect to cause anylpfoperty conveyed or intended

to be conveyed by or pursuant to this Mortgage which is deemed to -
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be peréohal proﬁerty'or chattels,‘té be disposed of in‘any manner‘
now or hereafter permitted by the Uniform Commercial Code as adopted
in any'jurisdiction in which any portion of the Mortgagea'Propérty
is located, or in accordance with_any other remedy provided by law.
In such event, USRA shall haﬁe all of the rights.and remedies of a
secured party under the Uniform Commercial Coae or similar law in
effect in the respectivé jurisdiction. | |

Section 5.08. The receipt of USRA or of‘any other
person authorized by USRA to receive the same for the purchase
money paid at any such sale shall be sufficient discharge therefor
-to any pﬁrchasef of the property, or any part thereof, sold as
.aforesaid, and no such éurchaSer, or his representatives;‘grantees
or aésigﬂs, after paying such purchase money and receiving'such
receipt, éhall be bound to see to the applicatioﬁ of such purchase
money or any part thereof upon or for any truét or purpose of this
 Mortgage, or, in any manner whatsoever, be answerable for any loss,
miéapplication or nonapplication of any such purchase money, Or
any part thereof, or be bound tb-inquire as to the authorizatiqn,
‘necessity, expediency or regularity of any such sale. |

Section 5.09. The purchase money; pfoceeds and avails
of any such sale shall be applied as follows: |

First. To the payment of the costs and expenses of
such sale, including reasohable éompensation to the agents énd
attorneys of USﬁA, and'of all expenses, liabilities.and advances

made or incurred by USRA under this Mortgage and to the payment

¢
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of all taxes, assessmenﬁs and Pfior Liens, excebt taxes, assessments
and Prior Liens, if aﬁy, subject to which the property éhall have
been sold; |
"Second. In case the principal of the Class A Nétes

and:the Class B Note then outstanding shall not have become due and
payable'byvdeclaration‘or automatically, to the payment of.
interest on the Class A Notes and the Class B Noté at - the rates
specified therein and to the payment of thé principal of the Class A
-Notes and the Class B Note in accoraance with their terms;

| 'ggigg. In case the principalvof the Class A Noﬁes and
the‘Cléss B Note thén outstanding shall have become due-and payable
by declaratibn or automatically, to the payment of the whole amount
then owing'and unpaid upon all Class A Notes and the Class B Note
£hen outstandihg for principal and interest,_and, in case sﬁch
mbﬁey shall be insufficient to pay in full the whole amount so
due and payable, first to‘the payment of the Class A Notes; and
after all principal and interest due thereon has been paid, to the
- payment of the Class B Note; and in case such moneys shall be
insufficient to pay in full the whole amount so due and payable.
~with respect to a particular class, to the payment of such principal
and ipterest ratably wi£hin the class, without préference or
pfiority of principal over interest or of interest over ﬁrihcipal»
or of any installment of interest over any other installment of’

‘interest or of any Note within the class over any other Note within
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:the cléss, ratably to the aggregate of such principal and accrued
and ﬁnpaid interest;

Fourth. To the payment in full of all other ohhgationé
of the Corporation under this Mortgage, the Loan Agreement, ana
all'other Loan Documents; |

Fifth. To the payment of the surpius,‘if any, to the
Corpqration; its successors or assigns, or to whosoever may be
lawfully -entitled to receive the.samé.

Section 5.10. The Corporation'wili not at any time
" insist upon or plead, or in any manner whatever claim or take the
benefit oi advantage of, any law, wherever enacted,'in aid of
‘dgbtors {other than Section 20b of the Interstate Commerce Act
or other law graﬁting similar relief) or any. law, wherever enacted,
for staying actions in respect of mortgages or mortgage indebtedness
or extending the timeléf payment of such indébtedness now or at
any time hereafter in force in any locélity where the Mortgaged
Property, or any part thereof,_may or shall be éituaté, nor will .
it claim, take or insist on any benefit or advantage f:om‘any law
now or hereafter in force, wherevér énacted,'providiﬁg for the |
 va1uation or appraisement of the Mortgaged Property, or any part_
thereéf, prior to any sale or sales thereof.to be made'pursuan?
to the decree, judgment or order of any court-bf competent juris-
diction; nor after any such sale or sales will it claim or exercise

any right under any statute heretofore or hereafter enacted by



the’ﬁhited States, or by any State, or otherwise, to redeem the
property so sold or any part thereof; and the Corporation hereby
éxpreésly.waives,all benefit and advantage of any such law or laws,
and covenants that it will not hinder, delay or impede the exegution
of any power herein granted or delegated to USRA, but £hat it will
suffer.and permit the execution of every such poﬁer, as though no
such iaw or laws had been made or enécted.

Section 5.11. Except as herein expressly provided to
the éontrary, no remedy herein'conférred upoﬁ or reserved to
USﬁA is intended to bé exclusive of any other remedy or remedies,
But.éaéh and every such rémedy shall be cumulative and shall.be
in addition to every other remedy given hgreunder, Or now or
hereafter existiné a£ law or in equity or by statute.

Section 5.12. Né delay by USRA in exercising any right
Oor power accruing upon any_default}continuing as.aforesaid and
no omission to exercise_ény such right or power shall impair any
such right 6r power or shall be construed to be a waiver of‘any
such default, or an acquiéscénce therein; and every power and
remedy given by this Article Fivé Eo USRA may be exercised from

time to time, and as often as may be deemed expedient, by USRA.



ARTICLE SIX

Possession until Default--Defeasance Clause

Section 6.01. Unless and until (a) a Receiver shall
héve entered into possession of the Mortgaged Property or a sub-
stantial part thereof or (b) some one or more of the'Events'of
Default shall hévé occurred and be continuing, the Corporation,
its successors and assigné, shall be suffered and permitted td
retain actual possession of all Qf the MQrtgaged Property énd to
manage, operate and use the samé‘and every part thereof withvthe
rights and franchises appeftaining thereto and to colledt,_re~
ceive, take, use and enjoy the rents, earnings,_income,‘issues ana
profits thereof.

| Section 6.02. vawhen all.Qf'the Notes shall become
due and payable at maturity, by declaration, or otherwise, the
Corporation shall pay 6r.cause fo be paid\the whole amount of_ﬁhe
principal and interest owing on all of the Notes then outstandiﬁg
-and all other amounts éwing'to USRA thereunder or pursuant to the
Loan Agreement, this Mortgage of any other Loan Document, tﬁeh
upon deliﬁery'to USRA of a Certified Resolutioh expressing the
Corporation's election that'aétion be taken under this Section 6.02,

all property, rights and interests hereby mortgaged, conveyed,



assigned or pledged shall revert to tﬁé Corporation, itsvéuCCessbrs
or assigns, and the estate, right, title, and interes£ of USRA
shall thereupon cease and determine and become void; and USRA in
such case shall execute an instrument of release and satisfaction

of this Mortgage.

- 65 -



ARTICLE SEVEN

Miscellaneous Provisions

Section 7.0l1. Nothing in this Moftgagé expressed or
implied is intended or shall be construed to give to any person,
~firm or corporation.bther than the.partieé hereto and their re-
spective successors and aséigns any legal or equitable right,
remedy or claim under or in respect of this Mortgage, or any
convenant, condition or proViSion herein contained, all the
covenanﬁs, conditions aﬁd pfovisionsvhereof being and intended
to be -for the sole and ekclusive benefit of fhe parties hefeto
and ﬁheir respective successors and assigns.

Section 7.02. Any Opinion of Counsel may be based; in
so far as it relates to factual matters, information with respect
fo whiéh is in possession of the Corporatién, upon the céftificate
of an officer or officers of the Corporation, unless such counsel
knows that such certificate is erroneous.

Section 7;03. Pﬁrsuantqto Section 259 of the Tax Law
of the State of New York, the Co:porétion hereby certifies that
theé amount which at the time of the execution and delivery 5f this
Mortgage has_been_advanced.or accrued hereon or is secured hereby
is the sum of $4,200,000.

| Section 7.04. USRA may waive any provision of this

Mortgage, the performance by the Corporation of any covenants
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set forth herein, and any Event of Defauit and its consequences,
.provided that (a)lUSRA may impose any reasonable conditions on
any'such waiver, (b) any such waiver shall be made in a written
instrument duly exeéuted on behalf of USRA 5y its Pfesident or
such other person as may be from time to time designated to
perform the duties of President, or by a designee of its Presi-
dent, (c¢) no such waiver shall be considered a waiver of any
rights of USRA with respect to the particular obligations of the
'Corpofation beyond the rights as expressly waived, or a waiver

 in any respect with regard to any other rights of‘USRA with re~
spect to any other obligations of thé Corporation, and (d) nb
failure or delay on the part of USRA in.exercisihg any power or
right under this Mortgage shall operate as a waiver thereof,

nor shall any single. or partial exercise of any such right or
power'ﬁreclude any other or further exercise thereof or the
exercise of any other right or power under this Mortgage.

| Section 7.05. 'This.Mortgage shall be binding upon and
inure)to the benefit of USRA and the Corporation and their respec-
" tive successors and assigns, provided that_thé Corporatibn may

not assignbits rights under this Mortgage or any interest herein,
or attempt to have any other person assume its obligations:under
this Mortgage, without the prior written consent of USRA. thhing,
in this Mortgage shall be construed to preclude assignment by USRA
of any or all of its rights under this Mortgage or the Notes to any
dthef agéncy of the United States Government that lawfully accepts

and thereby becomes lawfully. bound by this Mortgage.
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Section 7.06. Thé'headings of the several Artiéles
hereof and thé statements conﬁained in the Table of Contents
prefixed hereto are inserted for convenience only and shall not
control or'affect.the meaning or construction of any of the
provisions hereof. |

Section 7.07. 1In case any one or more of the provisions
’contained in this Mortgage shall be invaiid, illeéal or
unenforceable in any respect, the validity, legality and
enférceabiiity of the remaining provisioﬁs contained herein
shall not in any way be affected or impaired thereby.

Section 7.08. This Mortgage may be executed in several
counterparté, each of which shall be an original, and all
colléctively,shall constitute but one instrument; which shall be
'sufficiently-proved by £he prdduction'of any one of .said cdunter—

parts.

IN.WITNESS WHEREOF, the‘séid‘DELAWARE'AND HUDSON RAILWAY
COMPANY has caused these presents to be signed in its corporate
name by CARIL B. STERZING, JR., its President, attested by
RALPH T. MURRAY, its Secretary, and GEORGE H. KLEINBERGER, its
Assistant Secretary, and its corporaté seal tQ'be hereunto affixed,
on the date first hereinabove set forth, and does hereby cénstitute
and appoint CARL B.'STERZING,AJR;,’its true and lawful attorney-in-
fact, fbr it and in ité name to acknowledge and éeliver_thesepmesﬂms

as its act and deed; and the said UNITED STATES RAILWAY ASSOCIATION has

- 68 -



caused thesé presents_to be signed in its'corporate_name by

- ALAN L. DEAN, its Vice—President, atteéted by DONALD. C. COLE,
its Secretary, and CARY W. DICKIESOﬁ,'its Assistant Secfetary,
and its corporate seal to be hereunto affixed, on the date

first hereinabove set forth, and dées hereby constiﬁute and
appeoint ALAN L. DEAN its true and lawful attorney-in?fact,

fof it and in its name to acknowledge and deliver these presents
as its act and deed. |

DELAWARE AND HUDSON RAILWAY COMPANY

{CORPORATE SEAL] _ By

President sz)

ATTEST:
// / /%45&5?Z¢uc/

( | A kjﬁ

NITED STATES RAILWAY ASSOCIATION

[CORPORATE SEAL) . By

Vice-President
ATTEST:

.

(M\ Lo Z/ C____




MORTGAGEE'S CERTIFICATE

The undersigned, the mortgagee described in the
foregoing instrument, hereby cértifies that the precise resi—
dence of the mortgagee entitled to interest thereunder is:
UNITED STATES RAILWAY ASSOCiATION, 2100 second Street, S. W.,

‘Washington, D. C. 20595.
v UNITED STATES RAILWAY ASSOCIATION

By:



£

.

- CERTIFICATE OF ACKNOWLEDGEMENT

DISTRICT OF COLUMBIA: SS

_ (@}ﬁ/§22é4¢/63?/£>/{x%41£AJ , a notary public in
and for the Di ﬂriEt of Columbia, do hepkby certify that CARL B.
STERZING, JR.,/being personally well-known to me as the person
who executed the foregoing instrument, bearing date on the 5 th
day of March, 1976, personally appeared before me in said District
and, being by me duly sworn, acknowledged that he is the President
of DELAWARE AND HUDSON RAILWAY COMPANY, that the foregoing instru-
ment was signed and sealed on behalf of said corporation by
authority of its Board of Directors and that the execution of the
foregoing instrument was the free act and deed of such corpora-
tion and of himself.

Given under my hand and seal this /!ﬁth day of March,
1976. '

L/}@/%ML/Q D/CJM"-;(/ 2

[SEAL] . Notary Public

My commission expires:

My Commission Expires Jomuary 1, 188
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CERTIFICATE OF ACKNOWLEDGEMENT

DISTRICT OF COLUMBIA: SS

I, PQ).awwxxn \£}<;£:LUUVuu¢q , a notary public in
and for the District of CAlumbia, do hereby certify that ALAN L.
DEAN, being personally well-known to me as the person who executed
the foregoing instrument, bearing date on the ,¢€ th of March, 1976,
personally appeared before me in said District and, being by me

~duly sworn, acknowledged that he is the Vice-President of UNITED

STATES RAILWAY ASSOCIATION, that the foregoing instrument was
signed and sealed on behalf of said corporation by authority of
its Board of Directors and that the execution of the foregoing

instrument was the free act and deed of such corporation and of
himself.

Given under my hand and seal this ygth day of March,
1976. : ' -

M \(9

[SEAL]J _ Notaﬁy Public

My commission expires:

AL
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CERTIFICATE OF ACKNOWLEDGEMENT
DISTRICT OF COLUMBIA: SS

ffff 7 Op. this, the /:6 th day of March, 1976, before me,
¢.)5/;/;zvx€- ........ At d  , the undchLgned offlcer, person-
ly appeared CARL B. %?ERYING JR., who acknowledged himself
be the President of "DELAWARE AND HUDSON RATILWAY COMPANY, a
corporatlon, and that he, as such President being authorlzed to
- do so, executed the foregoing instrument for the purposes
therein contained, by signing the name of the corporatlon by
hlmself as Pre51dent.

IN WITNESS WHEREOF, I hereunto set my hand and offi-
cial seal. ' .

{ }) z/w(/(, /Dw

[SEAL] . ;é/ Notary Public

My commission expires:




CERTIFICATE OF ACKNOWLEDGEMENT

DISTRICT OF COLUMBIA: §SS

_ On this, }$ th day of March, 1976, before me,
, C!) QEQEF \s » the undersigned officer, person-
ally appeared ALAN L. DEAN, who acknowledged himself to be the

Vice-President of UNITED STATES RAILWAY ASSOCIATION, a corpora-
.tion, and that he, as such Vice-President, being authorized to
do so, executed the fbregoing instrument for the purposes
therein contained, by signing the name of the corporatlon by
himself as Vice- PreSLdent.

IN WITNESS WHEREOF, I hereunto set my hand and offi-
cial seal. ‘

[SEAL] o ' T T NotarX Puéiic

My commission expires:

M .Bq.‘\cruo




CERTIFICATE OF ACKNOWLEDGEMENT

DISTRICT OF COLUMBIA: SS

: On the 42 th day of March in the . year 1976, before
me personally came CARL B. STERZING, JR., to me known, who,
being by me duly sworn, did depose and'say that he resides at
23 West Bayberry Road, Glenmont, New York; that he is the
President of DELAWARE AND HUDSON RAILWAY COMPANY, the corpora-
tion described in and which executed the above instrument; that:
he knows the seal of said corporation; that the seal affixed to
sald instrument is such corporate seal; that it was so affixed”
by order of the board of directors of said corporation, and
that he signed his name thereto by like order.

fJ"/uxM’ﬁ/T - DM"W»

[SEAL] ‘ R Notary Public
’ p :
My commission expires:

My Commission Fxpires Jonuory -1, 1980




CERTIFICATE OF ACKNOWLEDGEMENT

DISTRICT OF COLUMBIA: &S5

On the y§ th day of March, in the year 1976, before

. me personally came ALAN L. DEAN, to me known, who, being by me
duly sworn, did depose and say that he resides at 3037 North
Stafford Street, Arlington, Virginia; that he is Vice-President
of UNITED STATES RAILWAY ASSOCIATION, the corporation described
in and which executed the above instrument; that he knows the

" seal of said corporation; that the seal affixed to said instru-
ment is such corporate seal; that it was so affixed by order of
the board of directors of said corporation, and that he signed
his name thereto by like order.

(\)M \{9

[SEAL] , NotaNy Public

My commission expires:

__;.;:=I§A¢€uﬁ;Lgﬁerlfiﬂia“___
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CERTIFICATE OF NOTARY PUBLIC

George H. Kleinberger, a Notary Public in and for the
State of New York, County of Albany, hereby certifies
that on this 18th day of March, 1976, ‘he has compared
the attached copy of a Mortgage entered into by and
between Delaware and Hudson Railway Company and United
States Railway.Association on March 15, 1976, with an
original of said Mortgage, and that it is a true and
correct copy in all respects, including the dates,

signatures and acknowledgements.

— ;#WWL ML' ﬁ'v """"""""""""" |
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