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Re: General Mortgage dated May 1, 1930, The Cofé?gﬁécﬂﬁﬁﬁﬁﬂmmmsmon
"~ Southern Railway Company, The First National Bank of the
City of New York, Trustee.

Supplemental Indenture dated May 1, 1943 to General
Mortgage dated May,l‘ 1930, The Colorado And Southern
Railway Company, The First National Bank of The City

of New York, Trustee. _

Supplemental Indenture dated: 'April 1, 1952 to General'
Mortgage dated May 1, 1930, The Colorado And Sduthern
Railway Company, The First National Bank of The City
of New York, Trustee.

Supplemental Indenture dated May 1, 1952 to General

Mortgage dated May 1, 1930, The Colorado And Southern

Railway Company, The First Natxonal ‘Bank of The City
' of New York, Trustee.

i Supplemental Indenture dated May l, 1980 to General
Mortgage dated May 1, 1930, The Colorado And Southern
Rallway Company, Citibank, N.A., Trustee.

* Supplemental Indenture dated December 31, 1981 to General
Mortgage dated May 1, 1930, Burlington Northern Railroad
N Company (successor in interest and title to by merger to
' " The Colorado And Southern Rallway Company) , Cltibank, N.A.,.
Trustee.
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Gentlemen:

;§\There is submitted herewith for filing with the Commiss1on pur-
suant to 49 USC 11303 and 49 CFR 1116, Ex Parte 382 (Sub-NG6:l).
Revision of Rules for the Recordation of Documents*** (49 CFR: 1116),
‘decided October 23, 1981, served November 6, 1981 365 ICC §§3.
Wthree (3) conformed copies of the General Mortgage dated Mayul,

“-wgo, of The Colorado And Southern Railway Company together with
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three (3) conformed copies of the Supplemental Indentures to
said Mortgage dated May 1, 1943, April 1, 1952, May 1, 1952,
May 1, 1980 and December 31, 1981 respectively.

The Supplemental Indentures are being submitted for recording
with the Primary Mortgage document, accordingly, enclosed is

a check made payable to the order of the Commission for $50.00
in payment of the entire recordation fee.

Names and addresses of the parties to said Mortgage as supple-
mented are as follows:

Original Trustee: The First National Bank of the City
of New York, New York, New York.

Successor Trustee: Citibank, N.A., Attention Corporate
Trust Office, 5 Hanover Square, New York, New York 10043.

Original Mortgagor: The Colorado And Southern Railway
Company, Colorado.

Successor Mortgagor: Burlington Northern Railroad Company,
176 East Fifth Street, St. Paul, Minnesota 55101.

General Description of the General Mortgage of The Colorado And
Southern Railway Company dated May 1, 1930, as supplemented:

The General Mortgage, is a general lien on the railway
system of The Colorado and Southern Railway Company,
secured by General Mortgage 4-1/2% Gold Bonds, Series A,

The Supplemental Indenture dated May 1, 1943, modified,
amends and adjusts the interest rates and maturities of
the General Mortgage 4-1/2% Gold Bonds, Series A,

The Supplemental Indenture dated April 1, 1952 modifies
and amends the redemption provisions relating to the
General Mortgage 4-1/2% Gold Bonds, Series A.

The Supplemental Indenture dated May 1, 1952 sustitutes
certain collateral being held as security for the General
Mortgage 4-1/2% Gold Bonds, Series A.

The Supplemental Indenture dated May 1, 1980 extends the
maturity of the General Mortgage 4-1/2% Gold Bonds, Series A,
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The Supplemental Indenture dated as of December 31,
1981 provides for the Assumption of Obligations by
Reason of the Merger of The Colorado And Southern
Railway Company with Burlington Northern Railroad
Company .

Please return to the individual presenting these documents

for recordation, Mrs. Carolyn H. Kunkel, the duplicate counter-
part originals of same, stamped and bearing the recording nota-
tion and number of the Commission.

Very truly yours,

ROBERT L. BARTHOLIC

Vice President - Law

Glacier Park Company - Seattle

Acting Assistant General Counsel
Burlington Northern Railroad Company - St. Paul

Lucille M. Cairl, Administrative assistant
and Secretary to Mr. Bartholic - St. Paul

Enclosures
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Fnterstate Commeree Commission
Washington, B.LC. 20423

OFFICE OF THE SECRETARY

Carolyn H. Kunkel
Kunkel Transportation Svcs. - April 2, 1982

425 13th Street, N. W.
Washington, D, C,

Dear Madam:

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
11303, on 4/2/82 atl 23 00PM , and assigned re-

recordation number (s). 1361%
Sincerely yours,

+ R s
éjﬁ%ﬁ/ X Dk I
Aga{ha L. Mergetiovich
Secretary

Enclosure (s)

SE-30
(7779
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LAND AND REAL ESTATE DEVELOPMENT . et Jams
A SUBSIDIARY OF BURLINGTON NORTHERN INC. #500ROANON FD:oreer

.‘) 9'(\‘ P?l
April 14, 1982 APR 16 1982-=

P ERSTATE COMMERCE COMMIS L

Mildred Lee

Secretary

Interstate Commerce Commission
Room 2303

12th and Constitution N.W.
Washington, D.C. 20423

Dear Ms. Lee:

Confirming our recent conversation I have enclosed for recording with
the Commission pursuant Section 11303 of the Interstate Commerce Act
and 49 C.F.R. Par 1116 the following:

Two complete sets of the May 1, 1930 General Mortgage from the Colorado
& Southern Railway Company to the First National Bank of the City

of New Yrok as Trustee, as well as Supplemental Indentures thereto
dated, respectively, May 1, 1943, Apri 1, 1952; May 1, 1952; May 1,
1980 and December 31, 1981.

Enclosed also is the requisite $40.00 filing fee.

Will you please arrange for the return of the cop1es bearing ICC recording
data to the undersigned.

Thank you very much.

/,
Robert L. Bartholic
Vice President-Law

GLACIER PARK COMPANY-Seattle

Acting Assistant General Counsel
Burlington Northern Railroad Company - St. Paul

1111 Third Avenue * Seattle, Washington 98101 e (206) 625-6300
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Fntecstate Commeree Commission
! Waghington, B.E. 20423 .
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OFFICE OF THE SECRETARY ,’ 1
Rebert L. Bartlmli,'c
Vice President-Law '
Burlington Northqrn 'RR.CO.
176 Fifth St. |
St. Paul Hinnueta 55101 .f
A |
Dear gipr: ,’ l\
o
The enclosed documen?‘s) was recorded pursuant to the provi-
sions of Section 11303XQf the Interstate Commerce Act,49 U.S.C.
11303, on " at N , and assigned re-
4/2/82 [ | °"  12:00pm g
recordation numbef ({) R13615/
l,l
ﬁi' :ggigﬁg Sincerely yours,
| 13618-C :
// b 13618-D i K P02 ez
ﬂ [ 13613-E Agagha L. Mergenov1ch
e : . Secretary
7 1? 1 !
7/ S
o
Enclosure(s) 7, B
/j! \ /!"\
;o Coy b
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SE-30
; (7/79)
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THE COLORADO AND SOUTHERN RAILWAY COMPANY.

GENERAL MORTGAGE.

.1 TasLE or CoNTENTS.®
3
d PAGE
i’ Date and Parties .............c.cocoiiiiiniiiiininaa.. 1
i Recitals:
* Railway Company’s BYBiem .........ccooieenneecnias 1
: Subjection to lien of this mortgage................... 1
i Prior or future mortgages and bonded and other indebt-
j eANeBE ..........iiiieiiiieiicetiienenetaeieaaaas 1-2
- Purposes of thismortgage .........ccoveiiieieennnnnn 2-3
Directors’ aunthorization .............cccievevvnnn.n. 3
Stockholders’ approval ..............c . iiiiiiiinn.. 3
Bonds issuable in series; date and terms of bonds deter-

. minable by directors ................ ...l 34
Appropriate insertions, omissions or variations in forms

h of bonds, coupons and certificates of authentication. .. 4

A i Form of coupon bonds............... PR 47

- Form of interest coupon ...........ccovvenenenennnns 7
- Form of registered bond without coupons.............. 8-10

Form of Trustee’s certificate ......... e 10
Performance of conditions ................cccun..... 11

i Consideration of mortgage.............. PO 11
Granting Clauses: .

General description of mortgaged property............ 11
Main line mileage. .. ......ccvvevernrinnnnnenennns 11-15

® The table of contents, marginal notes, and the article and section

numbering at the tops of the pages are not in the Mortgage as exe-
cuted and recorded. )
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Branch line mileage ..... Cebeieeinesenane ceseeetanes 15-17

Other lines of raxlway) 17
Additional main tracks .......evernn... e eee 1T
Miscellaneous tracks ........ c.oceriiencnacann I ceas 17
Franchises, rights and privileges appurtenant to ab(‘)ve 17
Excepted railways, equipment and property....... ee. 1719
Subject to Refunding and Extension Mortgage......... 19-20
Appurtenances of above railways................ } cees 20-21
Additions, betterments, extensions, improvements, rights,
franchises, tolls, income, ete........cco0eveenen eheees 21-22
Rolling stock and equipment.......ciccveeenneasionan 22
Subject to prior lien of the Refunding and Extension
Mortgage and certain equipment trusts......... f ..... 22-23
Existing leases and trackage rights.............. e 23-24
Future leases and trackage rights and renewals and ex-
tensions ..... R Y eee. 2425
Shares of capital stock..........c0ovvvvveiinnnnn ... 2526
BODBAS - eneneeenensnsesnsnenrnineneseneraiaens 26-28
All property hereafter conveyed to or pledged’ with
Trustee .....cccceeeccucnocassoceassnnessacsosass 28

All property acquired by the use of bonds secured hereby

or the proceeds thereof, except bonds or the pxloceeds
thereof issued pursuant to Article Four........ ‘ ..... 28-29
All interest which the Railway Company now has or may
hereafter acquire in any of the railways, fra.nchxses,
leaseholds, stocks, bonds, or other property mortgaged

or pledged by this indenture................ [ ..... 24
All rents, issues, tolls and other income of the mort-
gaged or pledged property........ccoivineniinnans 29

No limitation upon powers of Trustee under the Refund-
ing and Extension Mortgage or upon right of B}mlway
Company to be reimbursed as hereinafter provided 29
Reservation of the right to acquire property free from
henoftlnsmdenmre........................[ ...... 29.30

Habendum .......coeveeoeaneenenanns eereenncnns r ...... 30

Property subject to prior liens and excepted nghts . 30
Grant in st ....oieiiiiiiiiiniiiiieaiiaeeat Toeee. 30-31
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ARTICLE ONE.

LIMITATION IN AMOUNT AND IESUE OF BONDS.
Limit of authorized issume..........ccccvnievesnnns
Definition of ‘‘prior debt’’..... ereesesvstitanana
Further limitations by supplemental indenture.....
Resolutions, opinion of counsel and certificates re-

quired for authentication.........ccv0vieenn...

ARTICLE TWO.

33-34

EXECUTION, FORM, DENOMINATION, REGISTRATION, TRANSFER AND

EXCHANGE OF BONDS.

Sec. 1. Execution and authentication of bonds............

Necessity for and effect of Trustee’s authentication. .
Execution by former officers of Railway Company

permissible ......iiiiiiieiiireeriieiaiianaas .
Facsimile signature on coupons.........coeceus..
Original issue of coupon or registered bonds........
Cancelation of matured coupons before authentica-

% "« PR
Date from which registered bonds bear interest....
Authentication of bonds in advance of recording-or

filing of indenture; delivery of pledged securities
Bonds issuable in series........cccci0viiennnann
Series, kind of bonds and denomihations to be dis-

tinguished ........occiiiiiiiiirirsiiiiieinn
Registered bonds to bear notation of coupon bonds

reserved therefor .........oicvviveiiieiennonn
Legends of exchangeability ......cccvcveenaeesens
Provisions of bonds generally applicable...........
Terms to be fixed by directors on authorization of

T T
Variations of general terms.............ccc0ieenns

- Bonds of each series to express terms and provisions

thereo! ....ccciiiiiniececcencscccarnsananns

35
35

35
36
36

36
36

36
36-37

37

37

37-38

38-39
38




i me et e e LT L tett e e s

Sec.
Sec.
See.

Sec.

Sec.

iv

Bonds of same series to be identical in tenor. .. ... .. 39
Coupon bonds to bear coupons for only 50 yea.J's. ces 39
Exchanges and transfers of bonds ................ 39-40
Transfer office.......ccevvvereaniennnnnnneeness 39-40
Exchange of coupon bonds for other coupon bonds

or registered bonds.................oileee, 40
Exchange of registered bonds for other registered

bonds or coupon bonds....... P B ee.. 4041
Bonds to bear all unmatured coupons .............. 4
Cancelation of coupon bonds and coupons upon ex-

change or transfer............coo0vvniiiifienn, 41
Charge for exchange or transfer of bonds.......... 41
Registration of coupon bonds as to principal....... 41-42
Who deemed owner of bonds or coupons.....|..... 4243
Temporary bonds ........ccovvvrvveennenicdenas. 43
Mutilated, destroyed or lost bonds................ 4344

ARTICLE THREE.
I1SSUE OF BONDS FOR REFUNDING PURPOSES.

$42,598,400 of bonds reserved for purchasing, refund-

ing or retiring prior debt............... . ..., 4445
Speciﬁcationofprior'debt..................! ..... 4546
Reservation of bonds for purchasing, refunding or

retiring additional priordebt ............ ... 46
Description of such additional prior debt.... ‘ ..... 46-47
Limitations on issue of such bonds......... 2 ..... 46-47
Such additional prior debt to be specified in supple-

mental indenture........................‘ ..... 47
‘What included under *‘prior debt bonds’’. ... [ ..... 47

Authentication of bonds in exchange for,prio? debt. 47-48

Authentication of bonds to provide cash to refund
priordebt .......... it b 48-49

Restrictions on refunding canceled prior debt/bonds 49

Uncanceled prior debt bonds to be deposited with

A—'y

L
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Bonds of Fort Worth and Denver Terminal Railway
Company maturing December 1, 1937 not to be re-
funded unless 90 per cent. of capital stock of said
eompany.is pledged with Trustee.............. 49

Sec. 4. When refunded prior debt bonds held by Trustee are
' to be canceled and delivered to Railway Company 49-50
Trustee at request of Railway Company to pay
moneys held to pay prior debt bonds after maturity
to Trustee of indenture securing such matured
bonds in order to secure satisfaction of such in-
denture ........iiiiiiiiiiiiiteiirriiieieanas 50

Sec. 5. Principal and interest of prior debt bonds held by
Trustee not to be enforced except in case of default

under this indenture .............00ieniann, 50-51
Sec. 6. When amount of bonds reserved for refunding prior
debt bonds shall be reduced.................... 51

Bonds reserved for refunding prior debt bonds which
are not required may at option of Railway Com-
pany be included in bonds issuable under Section
20of Article Four.........oiievveereennnnnnnas 51-52

See. 7. Bonds underlying prior debt bonds refunded to be
delivered to Trustee and under certain conditions
may be delivered to Railway Company.......... 52
Sec. 8. Certificates of certain officers of Railway Company

as to facts under Article Three may be received
by Trustee as evidence and authority........... 52

ARTICLE FOUR.

ISSUE OF BONDE FOR PAST AND FUTURE CAPITAL PURPOSES.

See. 1. $20,000,000 bonds issuable forthwith in reimburse-
ment of capital expenditures prior to May 1, 1930
to be used for general corporate purposes without
restrictions other than expressed in order of Inter-
state Commerce Commission ...........ccc00u.n 53
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| Sec. 2. Bonds issuable for capital expenditui'es made after

May 1, 1930 for:
Construction or acquisition of railways, extensionms,

and branches ........cccevveveesercncnenfianes 53-54
Additions, betterments, etC........ccoivrereafienns 54-55
Sinking fund required in case of additions and bet-

terments on leased lines.............ooiidfunens 54-55
Terms of such sinking fund, renewals and exten-

sions of leases, acquisition of fee, ete............ 55
Rolling stock, ete.......cvvviieiniiirneeadennes 56
Sinking fund in connection with acquisition of roll-

ing stock, ete. required and its terms...... e 56.-57
Payment of indebtedness secured by prior lien..... 57

Paymeunt or refunding of indebtedness contracted
for purposes for which bonds are issuable under

Seetion 2 ...vveiiiiiiiieiiincteteiirratonsas 57
Purchase or acquisition of bonds, stocks, etc ., of
other companies; restrictions and exceptions. .. ... 57-58

Resolutions, certificates, ete., required for auth‘entica-
tion of bonds to reimburse for prior expenditures

made for purposes specified in Section 2.. ) coes 58
Deposit of cash with Trustee required except in case

of reimbursement ......... ... ciiiiiiaafiiennn 58
Definition of ‘‘deposited cash’’ and when to be paid

out by Trustee.....coouevesnenveasaoonnienans 58
Certificates required for authentication of bonds un-

der Section Z.........cveeiririeeenenns J ...... 59-61
Prior liens satisfied may be mcluded in cost of prop-

erty and held by Trustee as prior debt refu‘nded. 61
Restrictions as to amount of bonds authenticated for

specified purposes under Section 2..... [ PO 62-64

Property acquired by bonds to become subJect to

lien of this indenture without further con%reyance 64-65
Opinion of counsel as to power of Railway Company

to acquire stocks, bonds, etc., under paragt"a'ph VI

of Section 2..... et ttsissereeresanaeena / ....... 65

Assignment and custody of such stocks, bondi ete.. 65
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See.

Sec.

vii

Conveyances and instruments of further assurance;
opinion of counsel as to sufficiency or that none are
required ........ccceciiieinntietatiiiiinnenn

. Authentication of bonds to redeem particular series

of bonds ..........cciiiiiiiiiiiiiieiiiiieeas
When Trustee to accept canceled bonds, those ac-
quired by sinking fund or issued in respect of ad-
ditions to or betterments on leased lines..........
Bonds to be canceled and stamped...............

. Authentication of bonds in exchange for bonds of

‘‘early maturing series’.........ciiiiiieninans
Restriction on refunding bonds issued for additions
to and betterments on leased lines...............
Right to have authenticated and to sell bonds here-
under at, after or within 12 months before ma-
turity of ‘“early maturing series’’ for purpose of
refunding same ...........cc0iii0nteierianas
A3 to refunding bonds issued for additions to and
betterments on leased limes....................
Deposit of cash and release thereof................
When Trustee shall not accept eanceled bonds.....
All bonds of a series secured by a sinking fund must
be tendered to Trustee.........coceivvuunvnnnn
Cancelation and stamping of redeemed bonds and
coupons and return to Railway Company..... e

. Effect of resolntions, certificates, opinions of counsel,

ete., provided for under Section 4 of Article One
and under Article Four.............coiunu....
Different officers may certify separate facts.........

. After default, Trustee is not required to anthenticate

bonds or pay deposited eash...................

- ap e A e e AN e se ee e e s

65-66

66-67

67-68
68

68

68-69

69
69
69-70
70
70

70

71

7
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Sec. 2.

Sec. 4.

i

ARTICLE FIVE.

REDEMPTION OF BONDS,

Reservation of right to redeem all or any part of

particular series of bonds.................. e
Notice of exercise of right of redemption, how|given
Bonds to become due on redemption date..........

To whom payment upon redemption shall be made. .

-Procedure when portion of registered bond is fcalled

for redemption .........co0vieininiiiidinn.,
Interest to cease on redemption date........ L.,
‘Where part only of series is redeemed, bonds to be
selected by Trustee by 1ot................' .....
Certified copy of resolution electing to redeem and
designating bonds called for redemption. A,

. Satisfaction of this indenture upon deposit with

Trustee of amount necessary to redeem all out-
standing bonds, proof of giving notice of redemp-
tion, ete. .......iiiiiiiiiiiiii et ’ .....

All redeemed bonds to be canceled and not reistued. .

ARTICLE SIX.

COVENANTS OF THE RAILWAY COMPANY.

Covenant to pay prineipal and interest of bonds. . ..

. Covenant to pay taxes and charges; proviso.

How payment of interest shall be made......
Fiscal agency to be maintained............
Registration, transfer and exchmge of bonds a

BEENCY oouvveanvnercrorsoncscansnnncsens
Proof of ownership for tax requirements....

Notice of change of location of fiscal agency. .
Covenant of further assurance............

t fiscal
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71
71-72
72
72

73
73

73-74
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74
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Sec. 4. Covenant that mortgaged property is subject only

Bee. 6.

See. 7.

to liens specified and that Railway Company will
protect against prior liens and claims...........
Covenant to issue no more bonds under existing mort-
gages; specified exceptions.....................
$4,190,000 Refunding and Extension bonds deposited
under escrow agreement to be canceled when re-
leased .........cccctiiiieiirineiinrrnieeiaans

. Covenant to pay interest and principal of prior debt

bonds and other obligations secured by liens prior
to that of this indentare not held by the Trustee
and not to extend or renew the same.............

Covenant to maintain franchises and mortgaged

property ; supply, repair and replace equipment..
Equipment statements .......... reeertetetaaanna
Prevent forfeiture of franchises..................

. Covenant to comply with terms of leases and track-

age contracts .........cc0iieiiiiniieiaiaiane,
In case of default in payments under leases or track-
age contracts or sums payable by the Railway
Company under Sections 3, 4 and 6 of this Article,
Trustee may pay and have a lien for its advances
and interest thereon prior to that of bonds issued
hereunder .........ccc0niunnns rseeseeaannanns

. If bonds have been issued for additions to or bet-

terments on leased lines, term of lease shall not
be shortened or rental increased or other modifica-
tion made adversely affecting the rights of the
Railway Company unless Railway ‘Company shall
pay Trustee the amount of such bonds through
sinking fund or otherwise............co0vuven.
If lease in respect to which sinking fund is ereated
ghall terminate or Railway Company surrender
possession of leased property, &!l unpaid install-
ments of sinking fund to be paid to Trustee in
bonds or money ..........c.ciiiiiiieieinennnn.
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77

77-18

78

78

78-79
79
79

79

80

80
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Sec. 10.
See. 11,
See. 12.
See. 13.

Sec. 14.

Seec. 15.

See. 16.
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1f bonds are issued for property used in connection
with trackage or operating agreement and |agree-
ment terminates, Railway Company to pay 'lrrustee
amount expended unless property is otherwise used
in operation of system.................. [ .....
Application of moneys paid Trustee under thxs Sec-
HOR 9 oevereririnineeneeninenaenannns z ......
If corporate existence of lessor corporation expires
prior to expiration of lease where bonds have been
issued for additions and betterments, Railway Com-
pany will extend corporate existence if possible. .
Railway Company will not permit corporate exist-
ence or franchises to be forfeited of corp(’):ration
whose capital stock is pledged hereunder/ unless

amount of bonds is repaid, ete........... . ......

Covenant to issue and dispose of bonds only{ in ac-
cordance with provisions of this 1ndenture ......

Covenant to enumerate prior Yens and bonds on

property conveyed by supplemental mden’tures

Covenant to duly record this indenture and supple-
ments, pay mortgage recording tax, ete.........

Covenant to make future mortgages subject!to lien
of this indenture......................i ......

Covenant to pledge additional stock, bonds,' ete. of
companies 50 per cent. or more of whose stock is
pledged hereunder, if issues are increased, vé'ith cer-
tain exceptions ..........ciceiiiennann [ ......

Restrictions on sale or lease of properties of com-
panies 50 per cent. or more of whose capital stock
is pledged hereunder...........coiiiiiiha....

Customary leases for industrial or commere a.l pur-

poses exeepted .......iieiiiiiiiiieoniiaaann.

Covenant to hold subject to the lien of this inrdentnre
after acquired indebtedness of companies 50 per
cent. or more of whose stock is pledged hereunder

Jr

Covenant to insure certain classes of mortgaged
Property ......cnieinciiiiinirennns Cedececans
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81
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81-82
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82-83
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83-85

85-86

86

86-87
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Sec.

Sec.

ARTICLE SEVEN.

CONTROL OF PLEDGED SECURITIES.

Prior liens on pledged securities to be respected and
observed ......c.ciiiiiiiiiieitcicincanannans
When prior liens are discharged, Trustee to receive
possession of pledged property; notice of pledge

to be given issuing company ............000...
Registration of pledged securities in ‘name of Trustee,
stamping and transferring.............co00eees

Trustee to assign shares to qualify directors; proviso

. Until defaunlt, Trustee not to collect principal or in-

terest of pledged securities or enforce mortgages. .
Railway Company to receive interest and dividends.
Railway Company to collect or discharge claims and

indebtedness subjected to lien of this indenture..
Provisos tothe above...........covviieennnninnn.
Disposition of coupons and evidences of claim or

indebtedness .......cecvtiviinenitnierecananns

. Moneys paid on account of principal of pledged

bonds, ete. to be paid Trustee......ccceivvaenns
Certificates for dividend stock to be dehvered to
TruBteE ..ceeevececnccacoccnananssososnsssssss

Trustee to givVe PrOXies. .......cvveencnnennnnnnns
Restrietion ID ProXy....ccveeierieieenecnnncanes

. Enforcement of defaulted pledged bonds by Trustee

Trustee may purchase property to protect pledged
securities . .....c.iiciiiiiiitiicncnenearnans
Trustee may join in reorganizations..............
Railway Company to pay Trustee’s expenditures un-
der this Seetion .........cccviiiiiiiniieirann
Disposition of proceedsof sale...............0c0.e

87-88

88

B8-89
89-90

90
90

90-91
91-92

92

92-93

93

93
93-94
94

94
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AN INDENTURE, dated the first day of May, 1930,
by and between THE COLORADO AND SOUTHERN
RAILWAY COMPANY (hereinafter called the ‘‘Railway
Company’’), a corporation created and existing under
the laws of the State of Colorado, party of the first part,
and THE FIRST NATIONAL BANK OF THE CITY
OF NEW YORK (hereinafter called the ‘‘Trustee’’), a
corporation created and existing under the laws of the
United States of America, party of the second part.

Wa=aEReas, the Railway Company is the owner of certain
railways and properties, hereinafter more specifically de-
scribed, located in the States of Colorado, Wyoming and New
Mexico; uses under leases, or trackage or other operating
agreements the tracks and facilities of other railway, depot
and terminal companies, located in said states, and also owns
shares of the capital stock, bonds or other evidences of in-
debtedness of other railway, depot or terminal companies
scheduled in the granting clauses of this indenture; and

Wazreas, the Railway Company is mortgaging, assigning,
pledging, or otherwise subjecting to the lien of this inden-
ture, upon the trusts, and according to the provisions herein-
after set forth, and as security for the indebtedness evidenced
by the bonds, from time to time issued hereunder, all its
right, title and interest in and to the aforesaid owned rail-
ways and property, leases, trackage or other operating agree-
ments, shares of capital stock, bonds and/or other evidences
of indebtedness, subject to any and all existing liens attach-
ing to the several classes of such properties, respectively; and

‘WaEReas, the Railway Company has heretofore executed
and delivered its Refunding and Extension Mortgage, dated
May 1, 1905, to Central Trust Company of New York (now
Central Hanover Bank and Trust Company), Trustee,
to secure bonds, issued or to be issued under said mortgage,
which constitntes a lien upon the railways, or other property,
therein respectively described, and the railways and prop-

Date and
Farties.
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erties of affiliated corporations as defined in Section 3
of Article Fifteen hereof, or of companies with which the
Railway Company may hereafter be consohdateé or merged,

~ are now or may be subject at the time of such aﬁhatxon, con-

solidation or merger to the lien of mortgages securing other
bonded indebtedness, or which companies may have bonded
or other indebtedness not secured by mortgage, and the Rail-
way Company has heretofore guaranteed the payment of
bonds issued by other companies under mortgages hereinafter
more fully identified ; and /

Waereas, the Railway Company desires to provide for the
retirement or refunding before, at or after maturity, of the
bonded or other indebtedness above referred to, of other
indebtedness of itself or of any successor oonfxpany, which
shall constitute prior debt as in this indenture\ defined, and
of the like indebtedness of other corporations in respect of
which provision is made in this indenture; and a.lso to provide
for the extension, enlargement, improvement and betterment
of the railways and property now or hereafter Jmed or con-
trolled by it or an affiliated corporation or leased to it or a
successor or affiliated corporation; and for the Acqmsmon of
stocks, bonds or other evidences of indebtedness of other
companies, and for other expenditures for its cﬁrporate pur-
poses hereinafter specified, and intends to make such provi-
gion by the execution and delivery of this mden‘ture of mort-
gage or deed of trust upon the railways, properties and fran-
chises of the Railway Company hereinafter descr;ibed or which
may hereafter become subject to the lien thereof, and by the

issuance of bonds hereunder; and

Waezeas, the Railway Company has heretof‘ore made ex-
penditures for the purpose of constructing, extending, en-

larging and improving certain of its existing |ra1lways and
properties, hereinafter conveyed to the Tmste{e, or those of
an affiliated corporation, acquiring equipment, or purchasing

the shares of capital stock, bonds or other ewdences of in-
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debtedness of railway, bridge, depot, terminal or other com-
panies, or retiring or discharging the bonded or other in-
debtedness of the Railway Company or an affiliated corpora-
tion, all of which expenditures are properly capitalizable, but
which have not been heretofore capitalized and for which it
now desires to reimburse its treasury by the issuance of
bonds hereunder; and

Wazerms, at a meeting of the Board of Directors of the Directors:
Railway Company, duly held, pursuant to due notice, at the
office of the Railway Company in the City of New York, State
of New York, on the tenth day of June, 1930, a quorum
being present, resolutions were duly adopted, authorizing the
execution and delivery by the Railway Company of a mort-
gage or deed of trust to the party of the second part and its
successors, to secure bonds for an aggregate principal amount
at any one time outstanding limited as in this indenture pro-
vided, issuable from time to time in the form or forms author-
ized and for the purposes and upon the conditions set forth
in this indenture; and
‘Waereas, at a special meeting of the stockholders of the stocxnolgers:
3 Bailway Company, duly called and held at its principal ofice "
N
1

i
-

i.'.._.u.hn ol

in the City of Denver, Colorado, on the twentieth day of
June, 1930, the consent, concurrence and approval of
stockholders owning and representing a majority of the
amount of all the capital stock of the Railway Company
issued and outstanding were duly given in the manner and
; form required by law to the execution and delivery of this
- indenture of mortgage, to the party of the second part and its
successors, as Trustee, and of the bonds from time to time
hereunder to be issued and hereby to be secured, for the
purposes and up to the limit of the amount herein stated and
in conformity with the provisions hereof; and

Waezeas, the bonds are to be issuable in series, and, in the monas tasuable

case of each particular series, the date of the bonds thereof “‘?,o:'é‘.‘ tarms

(which will not be earlier than May 1, 1930), the date of Zinstle by
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maturity (which shall not be later than May 1, 2080), the
rate and time of payment of the interest, the denominations
of said bonds, any rights of registration of the pﬁncxpal and
of the interest, any right reserved fo the Bailwzfy Company
to redeem such bonds before maturity and the price and terms
of such redemption, any right conferred on the holders of
such bonds to convert the same into other obhgahons or
capital stock of the Railway Company and the terms of any
such conversion, the exemption or nonexemptlon of such
bonds and/or the interest thereon from taxes, any provisions
for a sinking fund for the amortization of such bonds, any
limitation upon the aggregate principal amount of the bonds
of such series and any special provisions of such series here-
in permitted, shall be determined by the Board of Directors
of the Railway Company at the time of the authonzahon of
such series, and as shall be expressed in the bonds of each
particular series; and ’

‘Wxeneas, subject to the provisions of A.rtmle Two and
Article Eleven of this indenture, the forms of) the coupon
bonds and of the coupons to be attached thereunto, and of
the registered bonds which are to be secured by this inden-
ture, and of the certificates for the authentication of said
bonds (subject to such appropriate insertions, omissions or
variations as may be permitted or required by the terms
hereof and as may be necessary and/or convenient with re-
spect to bonds of different series) are to be sfeverally and
respectively substantially as follows, to wit:

. (Form of Coupon Bond.)

No. $
UNITED STATES OF AMERICA.

Tee CoLorapo AND SouTHERN Ramway CoMPANTY.

General Mortgage % Gold Bond.
Series , Due .

Tas CoLoRADO AND SOUTHERN Bmwu Com’m (here-
inafter called the Railway Company), a corporation of
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the State of Colorado, for value received, hereby prom-
ises to pay to bearer, or, if this Bond be registered as
hereinafter provided, then to the registered owner
hereof, on the day of at the office or
agency of the Railway Comgany in the Borough of Man-
ork, the principal sum of
dollars in gold coin
of the United States of America of or equal to the stand-
ard of weight and fineness as it existed on the
day of , and to pay interest on said principal
sum at the rate of per cent. per annnm, such
interest to be payable at such office or agency, in like
gold coin, semi-annually, on the day of
aud the ~ day of in each year until pay-
ment of said principal sum, but only upon presentation
and surrender of the coupons for such interest instal-
ments as are evidenced thereby, hereto attached, as sev-
erally they mature. -

This Bond is one of the General Mortgage Gold Bonds
of the Railway Company, issued and to be issued under
and pursuant to, and all equally secured by, an inden-
ture of mortgage or deed of trust, dated May 1, 1930,
duly executed by the Railway Company to The First
National Bank of the City of New York, a corpora-
tion of the United States of America, as Trustee, to
which indenture and any and all supplements thereto
(hereinafter collectively referred to as the ‘‘indenture’’)
reference is hereby made for a description of the rail-
ways, properties and franchises mortgaged and cobn-
veyed or assigned to said Trustee or its successors, the
nature and extent of the security, and the rights of the
holders of said Bonds and coupons and of the Trustee in
respect of such security.

The authorized issue of Bonds under said indenture
is limited so that the aggregate principal amount at any
one time outstanding, fogether with all then outstanding
prior debt (as defined in said indenture) of the Railway
Company or a successor corporation, shall not exceed
three times the par value of the then outstanding fully
paid capital stock of all classes of the Railway Company
or of a successor corporation.

The said General Mortgage Gold Bonds are issuablé
in series, and the Bonds of any series may be for vary-
ing aggregate principal amounts and in the form of
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coupon Bonds and of registered Bonds without cou-

pons, and the Bonds of any one series may differ from

the Bonds of any other series as to date, maturity, inter-

est rate and otherwise, all as in said indenture provided

and set forth, The Bonds of Series , in which

this Bond is included, are designated General Mortgage
% Gald Bonds, Series

In case of the happening of an event of default as
specified in said indenture, the principal [sum of the
Bonds may be declared or may become due/and payable
forthwith, in the manner and with the effect In said
indenture provided.

Unless registered as herein provided, this Bond shall

. pass by delivery. This Bond may be reg1stered as to

the principal sum in the holder’s name at the registry to
be maintained by the Railway Company in the aforesaid
Borough of Manhattan, The City of New York, such
registration being noted hereon by the bond registrar of
the Railway Company, after which no tra.nsfer shall be
valid unless made at said registry by tl}e registered
owner, in person or by attorney, and similarly noted
hereon; but this Bond may be discharged from registra-
tion by like transfer to bearer similarly noted hereon,
whereupon transferability by delivery ghall be restored.
Such registration, however, shall not aﬁect the negotia-
bility of the coupons for the interest on this Bond, and
guch coupons shall continue to be payable to bearer and
to be transferable by delivery merely.

The Bonds with coupons, of this Series, are issuable

in denominations of $ and $ f . The
registered Bonds without coupons, of tlns Series, are
issuable in denominations of $ and $

Such Bonds with coupons and such regzstered Bonds
without coupons, and such Bonds of the several denom-
inations of either form, are mterchangeable and in and
by said indenture, it is covenanted that upon payment
of charges and otherwise as provided therem, any such
interchange may be made by the holder of any such Bond
or Bonds upon presentation thereof for the purpose at
the aforesaid registry of the Railway Company in the

Borough of Manhattan, The City of New Y[ork
No recourse shall be had for the payment of the prin-

cipal of or interest upon this Bond, or for any claim
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based hereon or otherwise in respect hereof, or based on
or in respect of said indenture under which this Bond is
issued, against any incorporator, stockholder, officer or
director, past, present or future, of the Railway Company
or of any successor corporation, whether by virtue of
any constitution, statute or rule of law, or by the en-
forcement of any assessment or penalty or otherwise, all
such liability being, by the acceptance hereof, and as
part of the consideration of the issue hereof, expressly
released as provided in said indenture.

This Bond shall not be entitled to any security or
benefit under said indenture, and shall not become valid
or obligatory for any purpose, until the certificate, hereon
endorsed, shall have been signed by The First National
Bank of the City of New York, as Trustee, or by its suc-
cessor in trust under said indenture.

Ix wrryess wHEREOF, the Railway Company has caused
this Bond to be signed by its President or a Vice-
President, and its corporate seal to be affixed hereunto
and to te attested by its Secretary or an Assistant Sec-
retary, and coupons for interest, bearing the engraved
facsimile of the signature of its Treasurer, to be attached

hereto. Dated the day of .
Tae CoLorano ANXD SouTHERN Rammway CoMpaNy,
By
(L.8.) (Vice) President.
Attest:

(Assistant) Secretory.

(Form of Interest Coupon.)
No. $

On the day of » The Colorado
and Sounthern Railway Company will pay to bearer, at its
office or agency in the Borough of Manhattan, City of
New York, on surrender of this coupon,

Dollars, gold coin of the United States of

America, being six months’ interest then dune on its

General Mortgage % Gold Bond,

Serieis , » Due y
0.

T'reasurer.

- . > s e

Form of
soupon.
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Form of ‘ F . ‘ . | .
bond witbout (Form of Registered Bond without Cou}pons )

] coupons. | No.

_ UNITED STATES OF AMERI(L;.

_ Tae Cororapo AND SouTHERN Ramway Company.
4 ‘ : General Mortgage % Gold Bond.
E 1 Series y Due

' Tae CoLORADO AND Soumw Rammway Comm (here-
Y inafter called the Railway Company), a corporatxon of
the State of Colorado, for value received, hereby prom-
¥ ises to pay to , o registered
. assigns, on the day of at the office

] b or agency of the Railway Company in the Borough of

1 Manhattan, The City of New York, the principal sum
of | dollars, in

!H gold coin of the United States of America of or equal to

- the standard of weight and fineness as it ensted on the

‘ : first day of , and to pay mterest on said
j : principal sum at the rate of per cent. per
annuom from the day of | , such

interest to be payable to the reglstered holder hereof at

such office or agency, in like gold coin, semi‘annually, on

the day of and the day of

in each year until the payment of said prin-

cipal sum.

This Bond is one of the General Mortgage Gold
Bonds of the Railway Company, issued and to be issued
under and pursuant to, and all equally secured by, an in-
denture of mortgage or deed of trust, dated May 1, 1930,
duly executed by the Railwa Company to The First Na.
tional Bank of the City of New York, a corporation of
) : the United States of America, as Trustee, to which in-
4 denture (and any and all supplements thereto) refer-
- ence is hereby made for a description of the railways,
properties and franchises mortgaged and conveyed or as-
signed to said Trustee or its successors, the nature and
extent of the security, and the rights of the holders of
said Bonds and coupons and of the Trustee in respect of
such security.

The anthorized issue of Bonds under said indenture is
limited so that the aggregate principal amount at any
one time outstanding, together with all then outstand-

Ly
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ing prior debt (as defined in said indenture) of the Rail-
way Company or a successor corporation, shall not ex-
ceed three times the par value of the then outstanding
fully paid capital stock of all classes of the Railway
Company or of a successor corporation.

The said General Mortgage Gold Bonds are issuable
.in series, and the Bonds of any series may be for
varying aggregate principal amonnts and in the form
of coupon Bonds and of registered Bonds without cou-
pons, and the Bonds of any one series may differ from
the Bonds of any other series as to date, maturity, inter-
est rate and otherwise, all as in said indenture provided
and set forth. The Bonds of Series - , In which
this Bond is included, are designated General Mortgage

% Gold Bonds, Series

In case of the happening of an event of default as
specified in said indenture, the principal sum of the
Bonds may be declared or may become due and payable
forthwith, in the manner and with the effect in said in-
denture provided.

This Bond may be transferred, but only in the manner
prescribed and upon payment of the charges specified in
said indenture, at the registry to be maintained by the
Railway Company in the aforesaid Borough of Manhat-
tan, The City of New York, upon surrender and can-
cellation of this Bond; and upon any such transfer a new
registered Bond withont coupons will be issued to the
transferee. :

The Bonds with coupons, of this Series, are issuable

in denominations of $ and $ . The regis-
tered Bonds without coupons, of this Series, are issnable
in denominations of $§ and $ « Such

Bonds with coupons and such registered Bonds without
coupons, and such Bonds of the several denominations of
either form, are interchangeable; and in and by said in-
denture, it is covenanted that upon payment of charges
and otherwise as provided therein, any such interchange
may be made by the holder of any such Bond or Bonds
upon presentation thereof for the purpose at the afore-
said registry of the Railway Company in the Borough
of M ttan, The City of New York. .

No recourse shall be had for the payment of the prin-
cipal of or the interest upon this Bond, or for any claim

S e e gt e e e te
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based hereon or otherwise in respect hereof, or based on
or in respect of said indenture under which this Bond is
issued, against any incorporator, stockholder, officer or
dlrector, past, present or futare, of the Ba.llway Com-
pany or of any successor corporation, whether by virtue
of any constitution, statute or rule of law, or by the en-
forcement of any assessment or penalty or othemse all
such liability being, by the acceptance heqeof and as
part of the consideration of the issue hereof, expressly
released as provided in said indenture.

This Bond shall not be entitled to any security or
benefit under said indenture, and shall not become valid
or obligatory for any purpose, until the certlﬁcate, hereon
endorsed, shall have been signed by The Fu'st National
Bank of the City of New York, as Trustee, or by its sue-
cessor in frust under said indenture.

Iv wrryess weeseor the Railway Company has caused
this Bond to be signed by its President or a Vice Presi-
dent and its corporate seal to be affixed hereunto and to
be attested by its Secretary or an Assistant Secretary.

Dated the day of
Tae CoLorapo aND SoUTHERN Ramway Comm,
By ‘
(L.8.) (Vice) President.
Attest: |

| |
(Assistant) Secretary. ‘

(Form of Trustee’s Certificate for Coupoz‘x‘ Bonds and
Registered Bonds Without Coupons.)

This Bond is one of the issue of Bonds, of the senes
designated therein, described in the mthm-mentmned in-
denture.

T Fmst Natiorar Baxk or TE CITY OF
New Yorg, Trustee,

By . '
Authg,rized Officer.
} .

|
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Axp waEERas, all acts and things prescribed by law and by Zyformance
the by-laws of the Railway Company bave been duly per-
formed and complied with, and the Railway Company has
execnted this indenture and purposes to issue the bonds
hereby secured in the exercise of each and every legal right
and power in it vested:

Now, THEREFORE, THIS INDENTURE WITNESSETH :

That in order to secure the payment of the principal and Spusideration
interest of all bonds issued and to be issued under this inden-
ture according to their tenor and effect, and to secure the per-
formance of all the covenants and conditions herein con-
tained, and in order to charge with such payment and with
such performance the railways, rights, privileges, franchises
and other properties hereinafter described, and in considera-
tion of the premises and of the purchase and acceptance of
such bonds by the holders thereof, and of the sum of Ome
Dollar to it duly paid by the Trustee, the receipt whereof is
hereby acknowledged:

Tae Ranuway Compaxy, party of the first part hereto, has
executed and delivered these presents, and has mortgaged,
pledged, granted, bargained, sold, aliened, remised, released,
conveyed, confirmed, assigned, transferred and set over, and
by these presents does mortgage, pledge, grant, bargain, sell,
alien, remise, release, convey, confirm, assign, transfer and
set over, unto

Txe TrusTEE, party of the second part, its snccessors and
assigns forever:

All the right, title and interest of the Rar.way COMPANY in genera:
and to all and singular the property more fully described in gn:.%:: of
the following paragraphs numbered ‘‘First’’ to ‘‘ Twelfth,”’
inclusive, of these granting clauses (other than the Railway
Company’s railways, equipment, property and franchises
hereinafter in this indenture expressly excepted and ex-
cluded), that is to say: ‘

First. (a) Al and singular the main lines of railway— X5 lse

clauses:

e e v———— . e, —— e w eee e e
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~ bereinafter sometimes termed collectively ‘‘main line mile-
- age’’—having an aggregate length of about 626.22 miles, now

. owned by the Railway Company, including the following,
to wit:

1) Begmmng at the southerly end of The Denver
Union Terminal Railway Company’s track-in Wewatta
Street, in the City and County of Denver, Colorado, at a
point on the north line of the Official Channel of Cherry
Creek, at Mile Post 0.27, measured from the center line
of 17th Street, and running thence southerly to a connec-
tion with the joint main line of The Colorado and South-
ern Railway éompany and Chicago, Burlington & Quincy
Railroad Company, at Mile Post 0.52, a distance of about
0.25 mile;

(2) An undivided one-half interest in a main l.me
railway, beginning at Mile Post 0.52, and runmng thence
southerly along Wewatta Street, in the C1ty and County
of Denver, Colorado, to Mile Post 0.94, a dlstance of about
0.42 mile (the remaining undivided one-half interest in
the line of railway just described being owned by Chi-
cago, Burlington & Quincy Railroad Comquy) ;

, (3) Beginning at Mile Post 0.94, and running thence
: in a southerly direction through the City and County of
—7. Denver, Colorado, to a connection with the line of The
4 Atchison, Topeka and Santa Fe Railway Company in
South Denver, a distance of about 3.02 xmles ;

» o ‘ (4) Beginning at a connection with tl‘}e line of The

: Atchison, Topeka and Santa Fe Railway Company at

" Pueblo Junction, in the City of Pueblo, }Colorado, and
running thence in a southerly direction to a connection
with the joint main line of The Colorado and Southern
Railway Company and The Atchison, Topeka and Santa
Fe Railway Company at Mile Post 121 922, a distance of
about 2.24 miles;

(5) An undivided one-half interest in a main line
railway, beginning at Mile Post 121.922, and running
thence southerly to Mile Post 122.452, a dlstance of about
0.53 mile (the remaining undivided one-Half interest in
the line of railway just described being lowned by The
Atchison, Topeka and Santa Fe Railway Company) ;

(6) -Beginning at Mile Post 122.452, last above men-
tioned, and running thence southerly to a connection with

t
b
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the joint main line of The Colorado and Southern Rail-

.way Company, and The Atchison, Topeka and Santa Fe

Railway Company, at Mile Post 123.004, a distance of
about 0.55 mile;

~ (7) Also an undivided one-half interest in a main line
railway, beginning at Mile Post 123.004, last above men-
tioned, and running thence southerly to Mile Post 124.273,
at Southern Junction, Colorado, a distance of about
1.27 miles (the remaining undivided one-half interest

" in the line of railroad just deseribed being owned by The

Atchison, Topeka and Santa Fe Railway Company);

(8) Beginning at Mile Post 124.273, last above men-
tioned, at Southern Junction, Colorado, and running
thence in a general southerly direction through the Coun-
ties of Pueblo and Huerfano to a connection with the
main line of The Denver and Rio Grande Western Rail-
road Company at Walsenburg Junction, Colorado, a
distance of about 46.57 miles;

(9) Beginning at a connection with a main line track
of The Denver and Rio Grande Western Railroad Com-
pany at Walsenburg Junction, Colorado, (being the north-
westerly main track of said last mentioned Company)
and running thence southerly through the City of Walsen-
burg, and through the Counties of Huerfano and Las
Animas to a point on the boundary line between the State
of Colorado and the State of New Mexico, and continu-
ing southeasterly through Union County, New Mexico, to
a point on the boundary line between the States of New
Mexico and Texas, at Sixela, New Mexico, a distance of
about 176.37 miles;

(10) Beginning at the point of connection with the line
of Chicago, Burlington & Quincy Railroad Company, at
what is known as Prospect Junction, in the City and
County of Denver, Colorado, and running thence in a gen-
eral northwesterly direction through the City and County
of Denver, and through the counties of Adams, Jefferson

- and Boulder, to a connection with the line of Union Pa-

cific Railroad Company in the City of Boulder, Colorado,
a distance of about 29.76 miles.

(11) Beginning at a connection with the line of Union

" Pacific Railroad Company at Ara, in Boulder County,

Colorado, and rnnning thence northerly through the’
counties of Bounlder and Larimer to the City of Fort Col-
lins; thence continuing northerly through the counties

- of Larimer and Weld to a point on the boundary line be-

- - woy = wt t v e —e e s
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tween the State of Colorado and the State of Wyoming ;
thence northeasterly across Laramie County, Wyoming,
to a point known as Cheyenne Junction in] the City of
Cheyenne, Wyoming, a distance of about 88.24 miles.

(12) Beginning at a point on the east line of Capitol
Avenue in the City of Cheyenne, Wyoming, at the con-
nection with the main line of Chicago, Burlington &
Quincy Railroad Company; thence running in a westerly
direction to a point in Reed Avenue, in said City of Chey-
enne, known as Reed Avenune Junction, a distance of
about 0.48 mile;

(13) An undivided omne-half interest in a main line
railway, beginning at said Reed Avenue Junction, in the
City of Cheyenne, Wyoming, and running thence westerly
through the said City to a point in the vicinity of Fort
Francis E. Warren, Wyoming, at Mile Post 120.48 of said
main line, a distance of about 1.86 miles (the remaining
undivided one-half interest in the line of railway just
descr%bed being owned by Union Pacific Railroad Com-
pany); ‘

(14) Beginning at Mile Post 12048 and running
thence in a general northerly direction | throngh the
Counties of Laramie, Platte and Converse,l Wyoming, to
a connection with the line of Chicago and Northwestern
Railway Company at Orin, Wyoming, a distance of
about 151.5¢ miles; together with a track|0.12 miles in
length connecting this line with the line of Chicago, Bur-
lington & Quincy Railroad Company at Wendover,
Wyoming. (The portion of the line described in this item
between Wendover and Orin, Wyoming, a distance of
about 31.11 miles is operated by Chicago, Burlington &
Quincy Railroad Company under lease);

{(15) An undivided one-half interest in a double track
main line railway, beginning at the southerly end of the
tracks of The Denver Union Terminal Railway Company
in Wewatta Street, in the City and County of Denver,
Colorado, at a point on the northerly line of the Official
Channel of Cherry Creek, and running thence southerly
to a point in the vicinity of 6th and Wazee Streets in said
City and County of Denver, a distance of about 0.52 mile,
(the remaining undivided one-half interest|in this double
track being owned by The Denver and Rio Grande West-
ern Railroad Company and the whole of said double
track railway being operated by said company);

(16) Beginning at the station of Lignite, Colorado,
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running thence northerly through the town of Lonisville,
Colorado, to a connection with the line of Union Pacific
Railroad Company at the station of Ara, Colorado, a
distance of about 10.41 miles;

(17) Beginning at Louisville, in Boulder County, Colo-
rado, and running thence easterly to Lafayette, a dis-
tance of about 2.89 miles;

(18) Beginning at Fort Collins, in Larimer County,
Colorado, and running thence southeasterly through the
town of Windsor to the City of Greeley, in Weld County,
Colorado, a distance of about 24.54 miles;

(19) Beginning at Mile Post 406 in the City and
County of Denver, and running thence southeasterly
through the City and County of Denver and the Coun-
ties of Arapahoe, Douglas, Elbert and El Paso, Colo-
rado, to the town of Falcon, in El Paso County, a dis-
tance of about 70.29 miles;

(20) Beginning at Clear Creek Junction in the City
and County of Denver, Colorado, and running thence in
a westerly direction through Adams County to Golden, in
Jefferson County, Colorado, a distance of about 14.35
miles.

(b) All and singular the branch lines of railway—herein- B7aach une
after sometimes termed collectively ‘‘branch line mileage’’—
having an aggregate length of about 65.72 miles, now owned
by the Railway Company, including the following, to wit:

(1) Beginning at Acme Junction in Las Animas
County, Colorado, and running thence in a general west-
erly direction through the town of Aguilar, to a connec-
tion with the track of the Broadhead Coal Company at a
point designated as Broadhead Junction, a distance of
about 2.15 miles; ’

" (2) Beginning at the northerly end of said Broad-
head Coal Company’s track (which is one mile in length)
and running thence northerly to Broadhead mine No. 9
in the Southwest one quarter (SW3) of Section 16, Town-
ship 30 South, Range 65 West of the 6th. Principal
Meridian, a distance of about 1.05 miles;

_ (3) Beginning at Ludlow in Las Animas County, Colo-
3 rado, and running thence westerly to a connection with

the line of The Colorado and Southeastern Railroad Com-
pany at Barnes Junction, a distance of about 1.29 miles;
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(4) Beginning at Ludlow in Las Animas Cpmty, Colo-
rado, and running thence southwesterly throngh Berwind,
to the Bear Canon Mine, in the northeast one quarter
(NE2) of Section 11, Township 32 South, Range 65 West
ﬁﬂ the 6th Principal Meridian, a distance of about 5.8

e8;

(5) Beginning at Forbes Junction, in Las Animas
County, Colorado, on the main line of The Colorado and
Southern Railway Company and running thence north-
easterly to a connection with the Trinidad line of The
Denver and Rio Grande Western Railroad Company at
Chicosa Junction, Colorado, a distance of about 1.17
miles. (This branch is operated by said The Denver and
Rio Grande Western Railroad Company under lease);

(6) Beginning at a point in the City of Trinidad in
Las Animas County, Colorado, and running thence west-
erly to a connection with the line of The| Colorado &
Wyoming Railway Company at Long’s Junction, a dis-
tance of about 6.39 miles; !

(7) Beginning at Loveland in Larimer County, Colo-
rado, and running thence westerly to a point in the vicin-
ity of Wilds, in the northwest one quarter (NW#) of Sec-
tion 7, Township 5 North, Range 69 West of the 6th Prin-
cipal Meridian, a distance of about 5.55 miles;

3 : (8) Beginning at a connection with thermain line of

The Colorado and Southern Railway Company in Fort
Collins in Larimer County, Colorado, and running thence
northwesterly and northerly to a point in the northeast
one quarter (NE}) of Section 36, Township 10 North,
Range 70 West of the 6th Principal Meridian, a distance
of about 18.11 miles;

(9) Beginning at Black Hollow Junction, in Larimer
County, Colorado, on The Colorado and Southern Rail-
way Company’s main line and running thence easterly to
the station of Black Hollow, in Weld County, in said state,

a distance of about 8.87 miles; ‘

(10) Beginning at Wellington, in Larimer County,

Colorado, and running thence northwesterly to the town
* of Waverly, in said county, a distance of about 4.69
miles; ' }

(11) Beginning at the station of Coalton, Boulder
County, Colorado, on the main line of The| Colorado and
Southern Railway Company, and running|thence north-
erly to a connection with the line of The }Colorado and

|

| .
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Southern Railway Company at the station of Lignite,
Boulder County, a distance of about 0.92 miles;

(12) Various branch tracks in the Cities of Denver,
Golden and Colorado Springs, Colorado not otherwise
described having an aggregate mileage of about 9.73
miles. (0.90 miles of said tracks are operated by The
Atchison, Topeka and Santa Fe Railway Company).

(c) Subject to the exceptions hereinafter mentioned, also
any and all other lines of railway wherever located, and any
interest therein owned by the Railway Company at the date
of the execution and delivery of this indenture.

(d) All and singular the main tracks, additional to first
main track, now owned by the Railway Company and used as
part of or in connection with any of the aforesaid main line
mileage or branch line mileage or other lines of railway, the
same having, at the time hereof, an aggregate length of about
2.25 miles. '

(e) All and singular the spur tracks, industry tracks, yard
tracks, gide tracks, turnouts, passing tracks and shop and
other tracks‘:n_og_v‘ owned by the Railway Company, and used,
or provided for use, in connection with any of the said main
line mileage or branch line mileage or other lines of railway,
the same having, at the time hereof, an aggregate length of
about 301.24 miles. .

Together with all and singular the franchises, rights or
privileges now or hereafter appurtenant to or used in connec-

tion with the lines of railway above mentioned, or any branch
thereof.

NARROW-GAUGE MhJWL!B, BEQUIPMENT AND PROPERTY EXCEPTED.

The Railway Company bereby expressly excepts and re-
serves from the grant of this indenture its right, title and
interest in or to the following lines of railway which (except
as to item (7) below) are narrow-gauge railway, together
with all locomotives, cars, and other rolling stock
and equipment, materials and supplies and other per-

e iy e Yo i i £ aimen i o miiem o W ewtie oa

Other lines of
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- sonal property, now or hereafter used upon or in connec-
tion with any of said excepted lines of raxlway, all
- lands, rights of way, roadbeds, terminals, mprovements,
- fixtures, tracks, appurtenances, tenements and heredxtaments,
of whatsoever kind or description, now owned or hereafter
acquired as appurtenant to or provided for some purpose
incident to or connected with the use, maintenance, operation,

construction or improvement of said ex?epted lines
of railway; all rights under leases, operating or other

contracts, grants, powers, franchises and privileges now or
hereafter enjoyed, possessed for or in connection with the
use, operation, maintenance, renewal, extension or improve-
ment of the said excepted lines of railway; and all the rents,
issues, profits, tolls or other income, now or hereafter arising
therefrom, to wit:

(1) Beginning at a point in the vicinity of the inter-
section of Sixth and Wazee Streets in the City and
County of Denver, running thence in a general southerly

and westerly direction through the City and County of
Denver and the counties of Arapahoe, Jefferson, Dong-
las, Park, Summit and Lake, following the north fork of
the South Platte River to Kenosha Summit, through the
towns of Buffalo, Pine Grove, Grant and Webster, thence
along the northerly edge of South Park to Como, thence
over Boreas Pass to Breckenridge and Dickey, thence
up Ten Mile Creek to Fremont Pass, and thence to the
City of Leadville in said Lake County, a distance of
about 151.25 miles;

(2) Beginning at Golden, in Jeﬁerson County, Colo-
rado, and running thence westerly along Clear Creek,
through the towns of Idaho Springs and Georgetown to
Silver Plume in Clear Creek County in said state, a dis-
tance of about 38.14 miles; together with a depot track
at Georgetown about 0.14 miles in length;

(3) Beginning at Sheridan Junction |in Arapahoe
County, Colorado, and running thence westerly to Morri-

son in Jefferson County in said state, a distance of about
9.76 miles;

(4) Beginning at Waterton, in Jefferson County,
: Colorado, and running thenee southerly to the station of

‘ { E . L ; ’ e " . f
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Silica in Donglas County in said state, a distance of about
3.89 miles;

(5) Beginning at Como in Park County, Colorado,
and running thex;‘ce southerly to Garos and thence north-
:’l}ly to Alma in said county, a distance of about 31.67

es;

(6) Beginning at Dickey in Summit County, Colo-
rado, and running thence northerly to Dillon and thence
easterly to Keystone in said county, a distance of about
6.84 miles;

(7) Beginning at Leadville in Lake County, Colo-
rado, and running thence southerly, through the Lead-
ville mineral belt to the Blind Tom Mine in said county,
a distance of about 2.44 miles;

(8) Beginning at the town of Quartz in Gunnison
County, Colorado, and runring thence southwesterly to
the town of Parlins on the Gunnison line of The Denver
and Rio Grande Western Railroad Company, a distance
of about 17.90 miles;

(9) Beginning at the Town of Quartz in Gunnison
County, Colorado and running thence northeasterly, a
distance of about .22 miles;

(10) Beginning at the City of Gunnison in Gunnison
County, Colorado, and running thence northwesterly
through the town of Castleton to the Baldwin Mine in
said county, a distance of about 17.80 miles;

(11) Beginning at the town of Castleton in Gunnison
County, Colorado, and running thence northerly to the
IKanler Mine in said county, a distance of about 1.56

es;

- (12) Beginning at Forks Creek in Jefferson County,
Colorado, and running thence northwesterly to the town
of Black Hawk in Gilpin County in said state, a distance
of about 7.76 miles; : :

(13) Beginning at the Town of Black Hawk, in Gil-
pin, County, Colorado, and running thence northwest-
erly to the Town of Central City, in said Gilpin County,
a distance of about 3.52 miles.

The foregoing main line mileage, branch line mileage and

Subject to
Befunding

all properties not hereinbefore expressly excepted, are, in a2

addition to the lien of this indenture, subject only to the prior
lien of the Refunding and Extension Mortgage of the Railway
Company to Central Trust Company of New York (now Cen-
tral Hanover Bank and Trnst Company), Trustee, dated

MWortgage.
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May 1, 1905, maturing May 1, 1935 and securing $33,168,900
principal amount of 43 Per Cent. Refunding  and Exten-

. sion Gold Bonds, certified by the trustee| thereunder
of which $28,978,900 have been issued and sold and are now
outstanding in the hands of the public and $4,190,000 principal
amount are now held in escrow by The Equitable Trust Com-
pany of New York, Trustee, under an agreen‘lent between
the Railway Company, The Chicago, Rock | Island and
Pacific Railway Company and The Equitable Trust Company
of New York, as Trustee, dated December 23, 1918, as se-
curity for the performance by the Railway Company of its

- obligations under said agreement, of a total authorized issue
of $100,000,000, of which the remainder in ex%ess of said
$33,168,900 principal amount, or any thereof, hereafter may
not be issued as expressly covenanted by the Radway Com-
pany in Section 5 of Article Six hereof, but nothmg herein
contained shall prevent the izsue of bonds under said mort-
gage to replace any mautilated, lost or destroyed bonds as
may be permitted in the said mortgage.

: Appurtenasces  Second. All appurtenances of the above described lines of
" _' ralways. railway not hereinbefore expressly excepted a.nd reserved, in-

:j ' cluding the following, to wit: .

A ' All rights of way, station and depot grounds all tunnels,
p ’ roadbeds, spurs, double tracks, turnouts, switches, sidings,
and turntables, all superstructures, bridges, stringers, ties,
i rails, frogs, chairs, bolts, splices and other railway appurte-
; ~ nances, all telegraph and telephone lines, and rights to use
.# : the same, now existing or as the same may hereafter exist, in-

‘ cluding all poles, wires and instruments, all terminals and
terminal properties, docks, wharves, ferries, landings
and all lands, fixtures, structures and xmprovements,
boats, all station houses, warehouses, freight houses, engine
houses, car houses, water stations, water tanks, water supply,
water treating plants, coaling stations, timber treating plants,

machine shops, and other strnctures. all furmtn)re, machinery,
tools, implements, materials and supplies, now or hereafter
owned by the Raxlwgz Company, appurtenant to any of said

Coa
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main and other lines of railway and branches above described,
and all tolls, revenues, earnings, income, rents, issues and

profits thereof, and also all the estate, right, title, interest,
property, possession, claim and demand whatsoever as well
in law as in equity, of the Railway Company of, in and to the
said railways, branches, premises and property, and every
part and parcel thereof, with the appurtenances and the fran-
chises appertaining or hereafter fo appertain thereto.

Third. Subject to the right of the Railway Company to
be reimbursed for, and on account of, the cost or value there-
of, as provided in Section 2 of Article Four of this indenture,
and subject to the exceptions and reservations of lines of
railway and other property hereinbefore mentioned in para-
graph First hereof, any and all additions, improvements and
betterments now or hereafter acquired or conmstructe or
apon or in connection with any and all lines of railway, ex-
tensions, branches, telegraph and telephone lines and lines of
water transportation now or at any time hereafter subject to
this_indenture, any and all property, real or personal, of
every kind and description, acquired for use upon, or in con-
nection with, or for the purpose of, such lines of railway,
extensions or branches, telegraph and telephone lines and
lines of water transportation; and any and all corporate
rights, privileges and franchises which the Railway Company
now has, or hereafter may or shall acqnire, possess or exer-
cise or be entitled to exercise in, to, upon or in respect of such
lines of railway, extensions or branches, telegraph and tele-
‘phone lines and lines of water transportation or any part
thereof, necessary for, or appertaining to, the construction,
maintenance or operation of such lines of railway or any such
extension or branch, telegraph and telephone lines and lines
of water transportation or any part thereof; and any and
all the rents, issues, profits, tolls and other income of such
lines of railway, and of any and all such extensions, branches,
telegraph and telephone lines and lines of water transporta-
tion; and also any and all the rights, privileges, franchises,
properties, real or personal, rights and things, which the Rail-
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way Company may or shall hereafter possess, or become en-
~ titled to possess, for the purposes of, or in conr:ectlon with,

such lines of railway or any such extension, branch, telegraph
and telephone lines or lines of water transportation.

Boutag wock  Fourth. Subject to the exception and reservation herein-
before made in subdivision ‘‘First’’ hereof, any and all
locomotives, engines, motors, however propelled or operated,
cars, other rolling stock and equipment, vessel‘s, boats, ma-
chinery, tools, implements, materials, furmture and other
chattels now or hereafter owned by and the tltle to which is
or hereafter shall be vested in the Railway Company, and
used upon or in connection with any of said lines of railway,
extensions, branches, or other properties which, or the leases
of which, are or shall become subject to the lien of this inden-
ture, including all the right, title and interest now vested in
or hereafter acquired by the Railway Company i ’xm and to any
and all locomotives and other rolling stock a?d equipment
leased to or possessed by the Railway Company under any
equipment trust agreements, conditional sale agreements or
other agreements, including, without thereby[ limiting the
generality of the foregoing, the following rolling stock and
equipment now owned by said Railway Compaﬂy, to wit:

117 locomotives, 27 coaches, 15 baggagé cars, 9 mail
and baggage ¢ars, 1 coach and baggage car, 6 dining cars,
3 business cars, 2 gas-electric cars, 60 way cars, 1,833
box cars, 200 refrigerator cars, 414 stock cars, 100 "flat
cars, 2,023 coal cars, 95 steel coke cars, 300 steel hop-
per cars, 254 steel ore cars, 7 tank cars (water), 6 tank
cars (oil), 116 ballast cars, 2 steam derricks, 3 locomo-
tive cranes, 22 cinder cars, 115 boarding |cars, 3 steam
pile drivers, 1 rotary snow plow, 3 wedge snow plows,
2 snow flangers, 1 rail bender, 1 rail loader, 2 Jordan
ditchers, 2 steam shovels, 4 antomatic au', dump cars, 2
scale test cars, 30 water cars (aunhary tanks), and 55
tool and supply cars.

Sublect to The above described rolling stock and equipment are

m“m subject to the prior lien of said Refundmg and Ex-

,.,:3,‘.“...,,. tension Mortgage of said Razlway Com;[)any to Cen-
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tral Trust Company of New York (now Central Hanover
Bank and Trust Company), Trustee, dated May 1, 1905,
further subject as to five (5) locomotives and three hun-
dred (300) steel hopper ears to the terms of an equipment
trust agreement, dated Janunary 15, 1920, between Walker D.
Hines, Director General of Railroads, The Colorado and
Southern Railway Company and Guaranty Trust Company
of New York, Trustee, and farther subject as to one thousand
(1,000) coal cars and two hundred (200) refrigerator cars to
the terms of an equipment trust agreement, dated May 1,
1922, between Robert K. Joseph, Jr., Vendor, The First Na-
tional Bank of the City of New York, Trustee, and The Colo-
rado and Southern Railway Company.

Fifth. All the present right, title, and interest of the Rail-
way Company arising out of leases and contracts for the use
of the railways or facilities mentioned below (such railways
aggregating about 126.57 miles of main track, abount 158.51
miles of additional main track and. about 86.11 miles of
sidings and yard tracks), together with all stations, depots,
yards and other facilities appurtenant thereto, which by such
leases and contracts the Railway Company is permitted to
use, particularly the following:

(1) The railway of The Atchison, Topeka and Santa
Fe Railway Company between Denver, Colorado Springs
and Pueblo, Colorado, including terminal facilities at
Denver, Pueblo and Colorado Springs, having an aggre-
gate mileage of about 121.86 miles of main line and 65.37
miles of yard tracks and sidings;

(2) The railway of Chicago, Burlington & Quincy
Railroad Company between Wendover and Guernsey, Wy-
oming, a distance of about 9.05 miles;

(3) Thetracks and passenger and freight facilities of
Chicago, Burlington & Quincy Railroad Company at
Cheyenne, Wyoming, the tracks having a mileage of
about 3.31 miles;

(4) The station and other facilities of Chicago, Bur~
lington & Quincy Railroad Company at Lafayette, Colo-
0;
(5) The tracks and.passenger and freight facilities of
Union Pacific Bailroad Company at Boulder, Colorado,
the tracks having a mileage of about 1.02 miles;
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(6) The tracks and freight and passenger facilities of
Union Pacific Railroad Company at Greeley, Colorado,
the tracks having a mileage of about 7.28 m}ﬂes,

(7) The tracks and passenger and freight facilities
of The Chicago, Rock Island and Pacific Railway Com-
pany at Falcon, Colorado, the tracks having a mileage of
about 0.49 miles;

(8) The tracks of The Denver and Rio Grande West-
ern Railroad Company at Trinidad, Colorado, having a
mileage of about 0.75 miles;

(9) The railway of The Denver and Rio Grande
Western Railroad Company between Southern Junction
and Walsenburg Junction, Colorado, a dlstance of about
46.46 miles;

(10) The railway of The Denver and Rio Grande
Western Railroad Company between Longsdale and
Cokedale, Colorado, a distance of about 0.87 miles;

(11) The railway of The Denver and)Rxo Grande
Western Railroad Company between Walsenburg Junc-
ggln and Walsenburg, Colorado, a distance of about 0.83

es;

(12) 'The railway of The Colorado & Wyoming Rail-
road Company between Longs Junction and Longsdale,
Colorado, a distance of about 0.42 miles;

(13) The tracks, union passenger station and facil-
ities of The Denver Union Terminal Railway Company
at Denver, Colorado, the tracks of the co pany having
a mileage of about 5.90 miles;

(14) The tracks, union passenger station and facili-
ties of The Pueblo Union Depot and Rallroad Company
at Pueblo, Colorado, the tracks of said company having
a mileage of about 2.60 miles.

(15) The railway of The Denver and Rio Grande
Western BRailroad Company between South Denver and
Bragdon, Colorado, a distance of about 104,98 miles.

Puture leases Sizth. All present or future leases of railways or track-
rights and  age nghts and all renewals and extensions of any and all pres-
‘ent or future leases or trackage rights or contracts whatso-

~ ever relating to the ownership, use and operatwn of any of

the aforesaid lines of railway (not herembefore)expressly ex-

cepted), extensions, branches, terminals, anion stahons or any

b
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part thereof, or to any other railway track or property at any
time subject to the lien of this indenture.

Seventh. All the right, title and interest of the Ra.ilway Bhasve
Company in and to the following shares of capital stock, the
certificates for which are to be delivered to the Trustee simul-
taneously with the execation of this indenture:

(1) 109 shares of the stamped capital stock and 7
shares of the common capital stock of Fort Worth and
Denver City Railway Company, of a total of 25,087.92
shares of stamped capital stock and 67,350.08 shares of
Common capital stock of said company issued and out-
standing; .

(2) 1,991 shares of the eapital stock of Fort Worth
and Denver South Plains Railway Company, being all the
issued and outstanding shares of the capital stock of said
company except 9 shares held by directors;

(3) 100 shares of the capital stock of The Pueblo
Union Depot and Railroad Company, of a total of 406
shares of the capital stock of said company issued and
outstanding; _

(4) 125 shares of the capital stock of Galveston Ter-
minal Railway Company, of a total of 250 shares of the
capital stock of said company issued and outstanding.

All the right, title and interest of the Railway Company in
and to the following shares of capital stock heretofore deliv-
ered to and now held by Central Hanover Bank and Trust
Company, successor to Central Trust Company of New York,
as Trustee under the Railway Company’s Refunding and Ex-
tension Mortgage, dated May 1, 1905:

(1) 24,957 shares of the stampéd capital stock and
67,334.08 shares of the common ecapital stock of Fort
‘Worth and Denver City Railway Company, of a total of
25,087.92 shares of stamped capital stock and 67,350.08

shares of common capital stock of said company issued
and outstanding;

. (2) 10,191 shares of the capital stock of The Wichita
Valley Railway Company, being all the issued and out-
standing shares of the capital stock of said company ex-
cept 9 shares held by directors;

ot
stock.
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(3) 601 shares of the capital stock of Wichita Valley
Railroad Company, being all the issued and)outstandmg
shares of the capital stock of said company except 9
shares held by directors;

(4) 281 shares of the capital stock of Wi hlta. Falls &
Oklahoma Railway Company, being all the issued and
outstanding shares of the capital stock of said company
except 9 shares held by directors;

(5) 68 shares of the capital stock of Wichita Falls &
Oklahoma Railroad Company of Oklahoma, bexng all the
issned and outstanding shares of the capital stock of said
company except 7 shares held by directors;

(6) 391 shares of the capital stock of ’Abllene and
Northern Railway Company, being all the 1ssued and out-
standing shares of the capital stock of said company ex-
cept 9 shares held by directors; f

(7) 816 shares of the capital stock of S}tamford and
Northwestern Railway Company, being all the issued and
outstanding shares of the capital stock of saxd company
except 9 shares held by directors;

(8) 1,520 shares of the capital stock of The Trinity
and Brazos Valley Railway Company, of a total of 3,040
shares of the capital stock of said company issued and
outstanding.

All the right, title and interest of the Railway,
and to 48 shares of the capital stock of Denve% Union Ter-
minal Railway Company (of a total of 300 shml}es of capital
stock issued and outstanding) heretofore dehvered to and
now held by Continental Illinois Bank and Trust Company,
as successor Trustee under a stock trust agrere;nent dated
March 2, 1914, between said Denver Union T?;'minal Rail-
way Company, The Colorado and Southern Railway Company
(and other railroad companies) and Continent\al and Com-
mercial Trust and Savings Bank (now Continental Illinois
Bank and Trust Company), Trustee. |

i
Boads. Eighth. Also all the right, title and interest of the Railway
Company in and to the following bonds, heretofore delivered
to and now held by Central Hanover Bank and Trust Com-

i i

Company in = -
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pany, successor to Central Trust Company of New York, as
Trustee under the Railway Company’s Refunding and Exten-
sion Mortgage, dated May 1, 1905: -

(1) $769,000, principal amoannt of First Mortgage
Bonds of The Wichita Valley Railway Company, secured
by its first mortgage, dated July 1, 1890, to The Mercan-
tile Trust Company of New York (now Bankers Trust
Company), Trustee, being all the issued and outstanding
bonds of said company; _

(2) $744,000, principal amount of First Mortgage Six
Per Cent. Gold Bonds of Wichita Valley Railroad Com-
pany, secured by its first mortgage, dated July 1, 1906, to
Central Trust Company of New York (now Central Han-
over Bank and Trust Company), Trustee, being all the
issued and outstanding bonds of said company;

(3) $353,500, principal amount of First Mortgage Six
Per Cent. Gold Bonds of Wichita Falls & Oklahoma Rail-
way Company, secured by its first mortgage, dated July
1, 1906, to Central Trust Company of New York (now
Central Hanover Bank and Trust Company), Trustee,
being all the issued and outstanding bonds of said com-
pany;

(4) $326,000, principal amount of First Mortgage Six
Per Cent. Gold Bonds of Wichita Falls & Oklahoma
Railroad Company of Oklahoma, secured by its first
mortgage, dated July 1, 1922, to Central Union Trust
Company of New York (now Central Hanover Bank and
Trust Company), Trustee, being all the issued and out-
standing bonds of said company;

(5) $516,000, principal amount of First Mortgage Six
Per Cent. Gold Bonds of Abilene and Northern Railway
Company, secured by its first mortgage, dated July 1,
1906, to Central Trust Company of New York (now Cen-
tral Hanover Bank and Trust Company), Trustee, being
all the issued and ontstanding bonds of said company;

(6) $1,872,880, principal amount of First Mortgage
Six Per Cent. Gold Bonds of Stamford and Northwestern
Railway Company, secured by its first mortgage, dated
February 1, 1909, to Central Trust Company of New York
(now Central Hanover Bank and Trust Company), Trus-,
tee, being all the issued and outstanding bonds of said
company ; '




e e e 4 L Sty Limr i Samtns, - - 300 05 oGt aibasnd, ¥: N o Ptaiaa e e o am e

3 (7 34380000 principal amount of First Mortgage
' Six Per Cent. Gold Coupon Bonds of The Trinity and
Brazos Valley Railway Company, secured by its first
mortgage, dated July i, 1905, to Old Colony Trust Com-
pany, Trustee, being one—half ‘of the bonds issued and out-

_ standing of said company.
ALl property Ninth. Any and all other property of every kind and de-
] seaversd to,°F scription (including railways, leases of railways, stocks, bonds
Trustes. or other property of any kind) which at any time hereafter,
by indenture or indentures supplemental heret&, may be ex-
pressly conveyed, mortgaged or pledged and dehvered to the
Trustee hereunder by the Railway Company or by a succes-
sor corporation, or, with its consent, by any one in its behalf,
:j as and for additional security or substituted security for the
bonds issued and to be issued hereunder; the Trustee being
1 ‘ hereby authorized at any and all times to receive such convey-
; ance, mortgage, pledge, delivery, assignment or/transfer, and
to hold and apply any and all such properties subject to the
trusts of this indenture; but any such conveyance, mortgage,
pledge, delivery, assignment, or transfer pursuant to the pro-
«; visions of this clause as and for additional se¢urity or sub-

. stituted security may be made subject to any liens, reserva-
tions, limitations, conditions and provisions which shall be

specified or set forth in such supplemental indezT'ture.
Al property Tenth. All the estate, right, title, interest and property of

$2e s of’  the Railway Company of, in and to any and all other prop-

?g&,’;‘.’;:": erty of every knnd or description, which, from" time to time,
e me in the manner hereinafter provided, shall be purchased, ac-
E::.‘:‘:"'ugu quired or comstructed by the use of any of the bonds se-
Artiole Your.  eyred by this indenture or the proceeds of any such bonds, or
paid for with moneys received by the Railway Company
otherwise under this indenture,—other than‘ such of said
bonds or proceeds of bonds or other moneys as pursuant to
the provisions of Article Four of this mdentqre shall have
been delivered or paid to the Railway Company in reimburse-

ment for its expenditures theretofore made for the acquisi-
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tion of property that shall have been subjected to the lien
of this indenture, or for expenditures upon property that
shall be subject hereto.

Eleventh. All the right, title, estate and interest which the an

Railway Company now has, or at any time hereafter may ac-
quire, in or to any of the railways, franchises, leaseholds
stocks, bonds and other property, real, personal or mixed,

mortgaged, conveyed, pledged and assigned by this indenture, Toas:

or intended so to be, subject to the exceptions, reservations

oty
and to the mortgage liens, pledges or excepted rights, sever- &,

ally and respectively, hereinbefore referred to, to the extent
that such properties, or any thereof, are embraced in or af-
fected by any or all of said exceptions, reservations, mort-
gage liens and pledges.

Twelfth. All the rents, issues, profits, tolls and other in-
come of the premises and property herein or hereinafter
mortgaged and conveyed or assigned, or intended so to be,
subject to the exceptions, reservations and to the mortgage
liens, pledges or excepted rights, severally and respectively,
hereinbefore referred to, to the extent that such properties,
or any thereof, are embraced in or affected by any or all of
said exceptions, reservations, mortgage liens and pledges.

Bur NoTHING IN TH1s INDENTURE expressed or implied is in-

tended or shall be construed to prevent or limit the powers in
respect of any bonds and stocks subject to this indenture, con-
ferred upon the Trustee under the aforesaid Refunding and

Extension Mortgage of the Railway Company; and nothing Py

in the grant in this indenture is intended to limit the right of
the Railway Company to be reimbursed for and on account
of the cost or value of any and all property hereafter acquired
by the Railway Company and subjected or becoming subject
to the lien of this indenture, when, if and as in this indenture
hereinafter provided and authorized.

AXND NOTHING IN_THIS INDENTURE expreased or implied. is in--

[4
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m, w tended or shall be construed to limit the right jor power of

mmm .
from lasa of
this indenture.

Habendum.

Fro

subject to

prior lleas and
excepted

rights.

the Railway Company, hereby expressly reserved, to own and

. 10 hold, or in any manper other than by the useof bonds is-

sued or to be igsued under the provisions of this indenture or
the proceeds thereof or any moneys from time to Pme included
in the trust estate under this indenture, to construct or to ac-
quire, free from the lien of this indenture, tracks or lines of
railway, or branches or_extensions, or mterests therein, or
leaseholds, or stocks, or bends or other property not speci-
fied or included in the granting clauses hereof.

To EAVE AND TO HOLD, the premises, railways, rights, fran-
chises, estates, appurtenances, leaseholds, stocks, bonds and
other property, real or personal —hereinafter termed, collec-
tively, ‘““mortgaged premises’’—hereby conveyed or assigned,
or intended to be conveyed or assigned, or wh1c1}1 may be con-
veyed or assigned to it by indentures supplemental hereto,
unto the Trustee, its successor or successors| and assigns,
forever;

SuBsEOT, HOWEVER, as to the properties embraeed therein
or affected thereby, to the aforesaid Refunding and Extension
Mortgage and equipment trust agreements, alnd, as to the
properties covered thereby, to any and all priJor mortgages,
pledges and excepted rights recited or expreaeed in any in-
denture supplemental hereto executed as in this indenture

provided :

Bur v TRUsT, NEVERTHELESS, for the equal and proportion-
ate benefit and security of all the present and future holders
of the bonds and coupons issued and to be issued by the Rail-
way Company and aunthenticated by the Trustee under this in-
denture, and for the enforcement of the pa!y.ment of said
bonds and coupons when payable and the performance of and
compliance with the covenants and conditions| of this inden-
ture, without preference, priority or distinction, as to lien or

otherwise of any one bond over any other bOn‘d by reason of

|
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~ priority in the issue or negotiation thereof, so that, except

as in this indenture otherwise provided, each and every bond
issued and to be issued and authenticated as aforesaid shall
have the same right, lien and privilege under this indenture,
and so that subject to the terms hereof the principal and
interest of every such bond shall be equally and proportion-
ately secured hereby, as if all such bonds at any time out-
standing had been made, executed, delivered and negotiated
gimultaneously with the execution and delivery of this inden-
ture; and it is hereby covenanted and declared that all such
bonds, with the coupons for interest thereon, are to be issued,
authenticated and delivered, and that the mortgaged prem-
ises are to be held by the Trustee, upon and subject to the fol-
lowing covenants, conditions, uses and trusts; and it is cove-
nanted between the parties hereto as follows—the term ‘‘Rail-
way Company’’ including and meaning for all purposes of
this indenture, the party of the first part hereto and any sue-
eessor corporation as provided in Article Twelve of this in-
denture, viz.:

ARTICLE ONE.

LIMITATION IN AMOUNRT AND ISSUE OF BONDS.

~ Section 1. The authorized issue of bonds under this in-
denture is limited so that the aggregate principal amount at
any one time outstanding, together with all then outstanding
prior debt (as defined in the following Section 2 of this Article
One) of the Railway Company or a successor corporation,
shall not exceed three times the par value of the
then outstanding fully paid capital stock of all classes
of the Railway Company or of a successor corpora-
tion; provided, however, that if by reason of any con-
solidation or merger of the Railway Company with any other
company or companies, or by reasen of any reorganization
of the Railway Company, or by reason of its succession by

Limit of
authorised
issue.
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_ any other company or companies, the amount of tfhe outstand-
ing capital stock of the consolidated, merging, reorgamzed or
successor company shall be less than the amonnt of the out-
standing capital stock of the consolidating, merg'ed constitu-

. ent, original or predecessor company or compax}nes, it shall
not be necessary by reason of this limitation to recall any of
the bonds then outstanding under this indenture.

In case at any time the Railway Company sball issue stock
withont nominal or par value, the term ‘‘par value” as used
herein shall be taken to mean the par value of all shares hav-
ing a par value at the time outstanding, plus thref amount al-
located to the capital of the Railway Company [with respect

to any shares without nominal or par value at the time out-

' standing.

Whenever hereafter the amount of such capital stock out-
standing shall be increased, thereupon the limit of the au-
thorized issue of bonds hereunder shall be increased so that
the aggregate principal amount which may be at any one time
outstanding, together with all then outstandmg prior debt
above referred to, shall be equal to three times the amount of
such ontstanding fully paid capital stock as so m’creased

In determining at any time and from time to t{une, the limit
of the authorized issue of bonds hereunder, the prior debt to
be added is the principal amount which at the time may re-
main unpaid of the principal of all prior debt, b’u“t not includ-
ing any such amount thereof as is deposited with or assigned
to the Trustee and held by it pursuant to the provmons of
Article Three of this indenture.

Section 2. The term ‘‘prior debt’’ as used in this inden-
ture and in any and all supplements hereto and in any and all
bonds issued hereunder, and for all purposes except as other-
wise indicated, is defined as meaning, and shall be taken to
mean, the obligations and indebtedness specxﬁed in Article
Three of this indenture and all other obhgatxoﬁs and indebt-
edness, whether secured or nnsecured, for Whl([:h bonds sha]l

RS T PR gy ™ &

Definition of
“prior dedA™.
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have been reserved to be issned under or shall be required to
be 8o reserved by the provisions of said Article Three or by
any other provision of this indenture. If, however, there is,
or, at any time there shall be, any prior debt of the Railway
Company which is not included in the foregoing definition of
“prior debt’’, the prior debt not so included shall neverthe-
less be included in and form a part of the prior debt to be
added in determining the limit of the authorized issue of
bonds hereunder.

Secrion 3. In addition to the limitations in and by this

time, by the execution of an indenture or indentures supple-
mental hereto, in accordance with the provisions of Article
Eleven of this indenture, may provide other and further
limitations upon the amount and issue of bonds under this
indenture.

Section 4. Whenever requesting the authentication of any
bonds hereunder (except bonds to be issued under the pro-
visions of Article Two of this indenture in exchange for or in
replacement of bonds issued hereunder and then outstand-
ing), the Railway Company, besides complying with the other
requirements of this indenture, shall cause to be delivered
to the Trustee:

(1) A copy, certified as in this Section hereinafter pro-
vided, of the resolution of the Board of Directors of the Rail-
way Company authorizing the proposed issue and setting forth
the purpose and amount thereof, and stating that such bonds
are of a designated series previously authorized, or specify-
ing, as provided in Section 2 of Article Two of this indenture,
the particnlar provisions of the bonds of the proposed is-
sue.

(2) An opinion of counsel for the Railway Company to
the effect that, except as therein shall be specified, no author-
ization of the issue of such bonds at the time is required by

Ry
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\'law to be given by any commission or other govermnental
" body, and a copy, authenticated in such manner as may be
satisfactory to the Trustee, of the order or certificate author-
izing such issue of bonds made or given by the governmental
aunthority specified in said opinion of counsel.

(3) An opinion of counsel for the Railway Company to
the effect that in all other respects it is authorized by law to
issue the bonds proposed to be issued.

(4) A certificate signed by the President or ? Vice Presi-
dent and by the Comptroller or other chief accountmg officer
of the Railway Company setting forth (a) the aggregate
amount of bonds issued nnder this indenture and at the time
outstanding, (b) the then amount of prior debt (as defined
in this indenture) of the Railway Company, (c) the amount
of fully-paid capital stock of the Railway Company then out-
standing and (d) the number of shares of each class of such
capital stock.

Whenever in this indenture a resolution of the Board of
Directors of the Railway Company is requu'ed,j the Railway
Company shall deliver to the Trustee a wntmg’ setting forth
a copy of such resolution, having appended thereto a certifi-
cate signed by the Secretary or an Asmstant Secretary of
the Railway Company under its corporate seal[ setting forth
that such resolution was duly adopted.

Every order or demand or other instrument of the Railway
Company required to be delivered to the Trustee preliminary
to any action authorized to be taken by it up(’m such order
or demand or other instrurnent, shall be in wntmg and (ex-
cept as in this indenture otherwise expressly provided) shall
i be signed by the President or any Vice Presldént and by the
|  Secretary or an Assistant Secretary or the Treasurer or an

L4

- “~Assistant Treasurer of the Railway Compa.ny [
I
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ARTICLE TWO.

EXECUTION, FORM, DENOMINATIONS, REGISTRATION, TRANSFER AND
EXCHANGE OF BONDS.

Secrion 1. From time to time the bonds issnable under this Ezecntion and
inden{ure shall be executed on bebalf of the Railway Company of bonds.
by its President or any Vice President, under its corporate
seal attested by its Secretary or an Assistant Secretary, and
shall be delivered to the Trustee for authentication by it;
and therenpon, as provided in this indenture and not other-
wise, the Trustee shall authenticate such bonds and shall de-
liver the same to the Railway Company or upon its written
order. Only such bonds as shall bear thereon endorsed a Heseastty for
certificate of authentication substantially in the form herein- Frasteew =~
before recited, executed by the Trustee, shall be secured by
this indenture or be entitled to any right or benefit here-
under. No bond and no coupon thereunto appertaining shall
be valid or obligatory for any purpose until such certificate
shall have been duly executed on such bond; and such authen-
tication by the Trustee upon any such bond shall be conclusive
evidence that the bond so authenticated has been duly anthen-
ticated and delivered hereunder and that the holder is entitled
to the benefit of the trust hereby credted.

In case any of the officers of the Railway Company who Rxzesution by .
ghall have signed and sealed any of the bonds issuable under g Hiy™
this indenture shall cease to be such officers of the Railway P*™***
Company before the bonds so signed and sealed shall have
been actually anthenticated and delivered by the Trustee or
issued, such bonds, nevertheless, may be authenticated and
delivered and issued as though the persons who signed and
, sealed such bonds had not ceased to be officers of the Railway

.. Company; and also any such bond may be signed and sealed
3 in behalf of the Railway Company by such persons as at the

L‘-"‘—-—-‘mx.l.‘ I Y ok 2

actual date of the execution of such bond shall be the proper
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officers of the Railway Company, although at the nominal

date of such bond any such person shall not have been such

raostmite | officer of the Railway Company. The coupons to be attached
ocoupons. - to coupon bonds shall bear the engraved facsimile of the sig-
- nature of the present Treasurer or of any future Treasurer

of the Railway Company, and the Railway Company may

adopt and use for that purpose the engraved facgumle of the

signature of any person who shall have been such Treasurer,
notwithstanding the fact that he may have ceased to be such

Treasurer at the time when such bonds shall be actually

authenticated and delivered. |
issns  Bonds may be issned originally either as coupon bonds or

Desimtered registered bonds.
Cancelatton ot  The Trustee shall not authenticate or deliver any coupon

goupons < bond unless all coupons thereon then matured shall have been
detached and canceled.

Dste from In every registered bond without coupons, the date specified
bear interess. 1D the bond, from which the same shall bear interest, shall be
the semi-annual interest date next preceding| the date of
authentication unless such date of authentication be an in-
terest-payment date, in which case the bond shall bear interest
from such date of aunthentication.

© S7thestiostion  On request of the Railway Company, bonds shall be authen-

fesording or  ticated and shall be delivered hereunder in advance of the

Dastares recording or filing of this indenture; but the Railway

bledged Company with all convenient speed shall cause this in-
denture to be recorded and/or filed as a mortgage upon
railways and real and/or personal property, and shall simul-
taneously with the execution and delivery of tlns indenture
deliver to the Trustee all such stocks, bonds and other securi-
ties upon which this indenture is a first lien and ’which are not
required otherwise to be held under agreements heretofore
made.

Bouts twrarie  SeoTION 2. The bonds to be secured by this indenture shall
be issuable in series as from time to time shall be authorized




P GUIRPCIVT & B 1108 B T WA IR DU

s v o

Article Two.
Section 2.
. 87

by the Board of Directors of the Railway Company. Each
series shall be distinguished by a serial letter or otherwise,

Series, kind of
mominations %o
aominations

and the coupon bonds and the registered bonds without cou. Fsbed

pons, and the several denominations of each form, shall also
be distinguished by appropriate letters and numbers, all in
accordance with such plan as may be adopted by the Board of
Directors of the Railway Company and be approved by the
Trustee. '

‘Whenever any bond or bonds shall be issued originally as
a registered bond or bonds without coupons, there shall be
reserved, unexecuted, an aggregate principal amount of cou-
pon bonds of authorized denominations equal to the aggregate
principal amount of the registered bond or bonds without
coupons so issued, and the distinguishing letters and numbers
of the coupon bonds so reserved shall be noted on such regis-
tered bond or bonds.

Any of the bonds may have imprinted thereon a legend, in
such form as may be required to conform to the rules of a
stock exchange or to custom, referring to any right to ex-
change the same for a bond or bonds of the other form or of
other denominations as therein or herein provided.

Except as otherwise determined by the Board of Directors
of the Railway Company in authorizing the issue of any
series—(a) the bonds of the several series shall be issuable
in the form of coupon bonds and of registered bonds without
coupons; (b) the coupon bonds shall be issuable in the denom-
inations of $500 and $1,000, and as to the principal sum shall
be registerable in the name of the holder; (c) the registered
bonds without coupons shall be issuable in the denominations
of $1,000, $5,000 and $10,000, and any multiple of $10,000;
(d) the coupon bonds and the registered bonds without cou-
pons, and the several denominations of each, shall be inter-
changeable in the manner in this indenture below provided;
(e) the interest on the bonds shall be payable semi-annually
on the first day of May and the first day of November

Regirtered
bonds to bear
notation of
coupon bonds
reserved
therefor.

Legends of
sxohange~
ability.

Provisions of
bonds generally
applicabls.



AT RS RPN IR L S U & S e

UTPURDL YT LIS TR W IS 7Y NP PSR YOI R

_ Bection 2. Ee.

Torms to de

o8
authorisation
of issue.

Variations of
gensral terms.

Article Two. 41

38

in each year; (f) any redéhlption of bonds subject to redemp-
tion by call shall be made in the manner prov1ded in said

~ Article Five of this mdenture, and (g) the Feneral pro-

visions and the forms of the coupon bonds and the regis-
tered bonds without conﬁons, respectively, shall be substan-
tially as set forth in the preambles of this mdent‘ure

In anthorizing the Issue of any series, the Board of Direc-
tors of the Railway Company shall determine and specify, in
respect of the bonds of such series, the date (whxch ghall be
not earlier than May 1, 1930), the maturity (whlch shall be
not later than May 1, 2080), the rate of mterest the desig-
nation of the series, any limitation of the aggreg{ate principal
amount of the series (which limitation may thereafter be
further limited by supplemental indenture, pnrlsuant to the
provisions of Article Eleven hereof), any restriction of the
right to issue the bonds as coupon bonds or as registered

- bonds without coupons, any restriction of the right of inter-

change of coupon bonds and registered bonds without cou-
pons of the severy] denominations of either form, and any
variations from the above specified provisions or denomina-
tions of the coupon bonds or the regxstered bonds w1thout
coupons or both. ;

In anthorizing tlie issue of any series, the Board of Direc-
tors of the Railway Company may determine [(a) that the
bonds of such series shall be redeemable before the expressed
date of maturity at the election of the Railway Company upon
terms and conditions to be specified ; and also may determine
(b) that the bonds of such seéries, principal and interest, shall
be paid without deduction for any specified tax or taxes, and
that the holders of the bonds of such series shall be entitled
to certain rights with respect of the refund of )any specified
tax or taxes; and also may determine (c) that the holders of
bonds of such series shall have the option to demand payment
of the principal and interest, or either, at one or more places
as well as or in lien of the Borongh of Manhattan, City and
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Btate of New York; and also may determine (d) that the
holders of bonds of such series shall have the option to
demand payment of the principal and interest, or either, in
any foreign currency at a specified fixed rate of exchange;
and also may determine (e) that the bonds of such series
shall have the benefit of a sinking fund of a specified amount,
payable on specified dates; and also may determine (f) that
the holders of the bonds of such series shall have the right
upon terms specified to convert such bonds into other obli-
gations or into shares of the capital stock of the Railway
Company; and also may determine (g) that there shall be
applicable to the bonds of such series, such variations from
the form and terms thereof above expressed, and also such
other or different terms or conditions, as are not mconsxstent
with the provisions of this indenture.
The bonds of each series shall appropriately express therein monas ot eacn

o . o« = series to
the terms and provisions thereof as in this indenture pro- express terms

vided or as determined by the Board of Directors of the thareds, TR
Railway Company as above authorized.

Except as in this indenture otherwise expressly authorized, Bonds of same
and except as to appropriate variations in the form of coupon jtestical 1a
bonds and the form of registered bonds without coupons as
in this indenture provided, all bonds of the same series shall
be identical in tenor.

Any coupon bonds issued hereunder and maturing later goupen veass
than fifty years after the issue thereof, may be issued bearing :'6-:::5.; for
coupons only for the period of fifty years; and the Railway
Company covenants that upon application by the holder of
any such bond at any time on or after the due date of the
coupon last maturing, the Railway Company will affix to such
bond the interest coupons for any period remaining until the

maturity of such bond.

Szecrion 3. The Railway Company covenants to make in Bxchanges and
the manner in this Section below set forth, at the office or, bonds.
agency to be maintained by it for the purpose in accordance wranster ofice.

Lﬁ'u&u* ittt
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with the provisions of Section 1 of Article Six of this inden-
ture, exchanges and transfers of bonds to which the right of
such exchange or transfer attaches under the provisions of
this indenture or of the resolution of the Board iOf Directors
of the Railway Company authorizing the issue; provided,
however, that no exchange or transfer of any bond subject to
redemption will be made after such bond shall have been
drawn for such redemption.

Whenever any coupon bond or bonds shall be surrendered
for the purpose, the Railway Company shall execute, and
the Trustee shall authenticate and in exchange for such sur-
rendered bond or bonds shall deliver, a like prin‘cipal amount
of coupon bond or bonds of other authorized de‘nominations,
as requested.

Bxohaage of ‘Whenever any coupon bond or bonds shall be surrendered
for otz 4, for the purpose, the Railway Company shall lexecute, and

grwststersd  the Trustee shall authenticate and in exchange for such sur-
rendered bond or bonds shall deliver, a like prinfcipal amount
of registered bonds without coupons, which shall bear en-
dorsed thereon the distinctive number or numbers borne by
the coupon bond or bonds in lieu of which such registered

bonds are issued.

Bxchange of Whenever any registered bond or bonds without coupons
registared .
boads ter  ghall be surrendered for transfer or for exchange for such

e Y eewasn: bonds of other authorized denominations, accoppan.ied by a
written instrument of transfer in form approved by the Rail-
way Company executed by the registered owner in person or
by duly authorized attorney, the Railway Compfany shall exe-
cute, and the Trustee shall anthenticate and in exchange for
such surrendered bond or bonds shall deliver, a new regis-
tered bond or bonds without coupons, in such name as regis-
tered owner and of such authorized denominations as may
be requested, and for a like aggregate principal amount, each
of which shall bear endorsed thereon the number or numbers

of the coupon bonds reserved for exchange therefor as here-
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inabove provided, corresponding to the numbers which were
endorsed upon the registered bond or bonds so surrendered.

‘Whenever any registered bond without coupons, accom-
panied by a written instrument of transfer in form approved
by the Railway Company, executed by the registered owner
in person or by duly authorized attorney, shall be surrendered
for exchange for one or more coupon bonds, the Railway
Company shall execute, and the Trustee shall authenticate
and in exchange for such registered bond shall deliver, a like
principal amount of coupon bonds, bearing the distinctive
number or numbers endorsed upon the registered bonds so
surrendered.

The bond surrendered for exchange or transfer as in this
Section 3 above provided, and the bonds issued upon such
exchange or transfer, shall each bear all unmatured coupons
or interest obligations. The bonds so issued shall be of the
same series as the bonds surrendered. In every case of such
transfer or exchange, the Trustee forthwith shall cancel the
surrendered bond or bonds and coupons, and upon demand
shall deliver the same to the Railway Company.

For any exchange of bonds or any transfer of registered
bonds without coupons, the Railway Company, at its option,

Bonds to bear
tared
ooupons.

Oancelation of
coupon bonds

apon’ abhang
apon exo (]
or transfer.

Charye for
exchange or
transfer of
bonds.

may require the payment of a sum sufficient to reimburse it

for any stamp tax or other governmental charge, and, in
addition thereto, a further sum not exceeding two dollars for
each new bond issued.

Upon presentation of any coupon bond for the purpose, the

Railway Company will register such bond as to the principal boads

sum thereof, in the name of the holder, on registry books
provided for such purpose. After such registration, no trans-
fer shall be valid unless made on said books by the registered
owner, in person or by his attorney duly authborized, and
gimilarly noted on the bond. Upon presentation to the Rail-
way Company, at the office or agency to be maintained by
the Railway Company as provided in Section 1 of Article

Registration

of soupon
a8 t0

pal



. Article Two.
. Sections 3, 4
42

- Six of this indenture, of any such coupon bond registered as
to principal, accompanied by a written instrument of transfer
in a8 form approved by the Railway Company, executed by

" 'the registered owner, such bond shall be transferred npon
such bond register. The registered owner of any“such coupon
bond registered as to principal, shall also have the right to
cause the same to be registered as payable to bearer, in
which case transferability of the bond by delit"ery shall be
restored, and thereafter the principal of such bond when due
shall be payable to the person presenting the b%md; but any

_ such bond registered as payable to bearer may be registered
again in the name of the holder as aforesaid with the same
effect as a first registration thereof. Successive registrations
and transfers as aforesaid may be made from time to time
a8 desired. Each registration of a coupon bond, and each
transfer of a coupon bond so registered, shall be recorded on
the bond registry books, and shall be noted on" the bond by
the bond registrar of the Railway Company. - Registration of
any of the coupon bonds as to principal, however, shall not
affect the negotiability of the coupons belonging( to such bond,
but every such coupon shall continue to pass by delivery
merely and shall remain payable to the bearer.

Who dsemea SecTion 4. The BRailway Company and the Trustee may
oF ‘osupons. © deem and may treat the bearer of any coupon bond issued
bereunder which shall not at the time be registered as here-
inbefore authorized, and the bearer of any coupon for interest
on any bond whether or not such bond shall be registered, as
" the absolute owner of such bond or coupon, as| the case may
be, for the purpose of receiving payment th‘ere[df and for all
other purposes, and neither the Railway Company nor the
Trustee shall be affected by any notice to the c'ontrary.
The Railway Company and the Trustee may heem and may
treat the person in whose name any registerecll bond without
coupons issued hereunder shall be registered uf;pon the books

of the Railway Company as hereinbefore provided, as the

|

!
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absolute owner of such bond for the purpose of receiving pay-
ment of or on account of the principal and interest of such

~ bond and for all other purposes; and may deem and may

treat the person in whose name any coupon bond shall be so
registered as the absolute owner thereof for the purpose of
receiving payment of or on account of the principal thereof,
and for all other purposes except receiving payment of in-
terest represented by outstanding coupons.

. Secrion 5. Without unreasonable delay the Railway Com-
pany will cause engraved definitive bonds to be prepared and
execnted: Until the engraved definitive bonds shall be pre-
pared, the Railway Company may execute, and, npon the re-
quest of the Railway Company, the Trustee shall authenticate
and deliver, in lieu of such definitive engraved bonds and sub-
ject to the same provisions, limitations and conditions, printed
temporary bonds of any denomination, substantially of the
tenor of the definitive bonds, with or without coupons, and
with appropriate omissions, insertions and variations as may
be required. Pending the preparation of the engraved defini-
tive bonds, such temporary bonds shall be exchangeable for
other temporary bonds of like aggregate principal amount,
in accordance with the provisions of Section 3 of this Article
Two.

Temporary
bonds.

‘When the definitive bonds shall be ready for delivery, then

upon surrender of such temporary bonds, and without expense
to the holder, the Railway Company shall execute, and upon
cancelation of such surrendered bonds the Trustee shall
authenticate and shall deliver in exchange therefor, engraved
definitive bonds for the same aggregate principal amount as
the temporary bonds surrendered. Until so exchanged, the
temporary bonds in all respects shall be entitled to the same
lien and security under this indenture as the engraved defini-
hve bonds to be issued hereunder.

Snc'non 6. In case any coupon bond issued under this in- .aeutiatea,

denture or the coupons thereto appertaining shall become

- destroyed or

loss bonds.
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bond without coupons shall become mutilated or be destroyed
or be lost, the Railway Company in its discretion may execute,
- and thereupon the Trustee shall authenticate and deliver, a
- new bond of like tenor, bearing the same serial number, in ex-
change and substitution for and wpon cancel{aftion of the
; mutilated coupon bond and its coupons, or the mutilated reg-
4 istered bond, or in lien of and substitation for the coupon
' *  bond and its coupons so destroyed or lost or the registered
bond so destroyed or lost. The applicant for such substitate
. ‘bond shall pay the expense of the preparation and issue there-
' of and shall furnish to the Railway Company and the Trustee
evidence to their satisfaction, respectively, of the destruction
or loss of such coupon bond and its coupons so destroyed or
lost, or of the destruction or loss of such registered bond so
destroyed or lost; and said applicant also shall furnish such
indemnity to both the Railway Company and the Trustee, re-
spectively, as in their discretion they may reqmre
The Railway Company and the Trustee may comply with
the laws in respect of the replacement of lost or destroyed
bonds at the time in force in any jnrisdictioﬁ wherein the

principal of such bonds is expressed to be »pay‘able

3 | " mutilated or be destroyed or lost, or in case any registered

-
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SUE OF BONDS FOB REFUNDING Pmosns (mw-/ [
$42.802,400 ot ch'nox 1. Bonds secured by this indenture for the aggre- / V“U\
for purchasing, pate principal amount of $42,598,400 shall be and hereby are 07 '

Revi # P reserved for issue from time to time for the pur-

- pose of purchasing, paying, refunding or| retiring, be-

fore, at or after maturity, a like aggregate principal

' amount of the following bonds, constituting prior debt, which
are the direct obligations of the Railway Conlipany or of its

-/ affiliated corporations, or upon whmh the Raﬂway Company
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18 guarantor, whether the said bonds are outstanding in the
bands of the public or are held by the Railway Company or
the affiliated corporation, viz:
(1) $33,168,900 principal amount of Refunding and $¥Sierten,
Extension Mortgage 43% Gold Bonds, maturing May 1,
1935, issued under and secured by the Refunding and Ex-
tension Mortgage of the Railway Company, dated May 1,
1905, to Central Trust Company of New York (now Cen-
: tral Hanover Bank and Trust Company), Trustee (in-
cluding $4,190,000 principal amount thereof authenti-
cated by the Trustee under said mortgage and now
held in escrow by The Eguitable Trust Company of
New York, Trustee, under an agreement between the
Railway Company, The Chicago, Rock Island and Pacific
Railway Company and said Trustee, dated December 23,
1918, as security for the performance by the Railway
Company of its obligations under said agreement.)

(2) $8,176,000 principal amount of First Mortgage
53% Gold Bonds of Fort Worth and Denver City Railway
Company issued under and secured by its first mort-
gage, dated December 29, 1881, to The Mercantile Trust
Company of New York (now Bankers Trust Company),
Trustee, originally bearing 6 per cent. interest per
annum and maturing December 1, 1921 but the time of
payment of which was extended to December 1, 1961 and
the rate of interest reduced to 53 per cent. per annum,
under an agreement between said Fort Worth and Denver
City Bailway Company and Bankers Trust Company,
Trustee; - ' »

(3) - $728,000 principal amounnt of First Mortgage Six
Per Cent. Redeemable Gold Coupon Bonds of Fort Worth
and Denver Terminal Railway Company, maturing De-
cember 1, 1937, issned under and secured by its first mort-
gage, dated December 1, 1907, to The Mercantile Trust
Company of New York (now Bankers Trust Company),
Trustee; '

(4) $525,500 principal amount of First Mortgage
Gold Bonds of Galveston Terminal Railway Company,
maturing March 1, 1938, issued under and secured by its
first mortgage, dated March 1, 1908, to Bankers Trust
Company, Trustee. ‘ K

b e L IR L
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Secrior 2.  From time to time, bonds shall be reserved here-
under for issne from time to time when and as provided in this
Section 2, for the purpose of purchasing, paying, refunding
or retiring, before, at or after matnrity, prior debt in addi-
tion to that in the foregoing Sectlon 1 of this Artxcle Three
enumerated, that is to say:

(1) All and any bonded indebtedness of the Raﬂway Com-
pany hereafter contracted, other than bonds issued under this
indentfure; and

(2) All other promissory obhgatxons and all other instru-
ments in writing, whether secured or unsecured, evxdencmg
prior debt of the Railway Company; and

(3) All or any bonded and other indebtedness of any cor-
poration which shall be consolidated with or merged into the
Railway Company after the date of this mdentnre, or of any
corporation of whose property substantially all shall be ac-
quired by the Railway Company after the date of this inden-
ture; and |

(4) All and any bonded indebtedness of an}y corporation,
for or upon which the Railway Company shall become liable,
whether by contract or by operation of law.

The principal amount.of bonds reserved for'gsaid purposes
shall be a principal amount equal to the aggregate prin-
cipal amount of all such prior debt. '

The issue of the bonds reserved for the purposes above in
this Section 2 expressed shall be. subject, however, to the fol-
lowing conditions and hmxtatlons,

(a) The principal amount of the reserved bonds to be
issued in respect of any of the prior debt aforesaxd, shall not
be in excess of the principal amount of such prior debt there-
by to be purchased, paid, refunded or retired.[

(b) The principal amount of the prior d_eb:t, so purchased,

f
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paid, refunded or retired, shall include only that which at the
time is secured by deed or by contract or by operation of law,
by a lien or charge prior to the lien of this indenture upon
property theretofore subject or therempon subjected to the
lien of this indenture.

(c) The principal amount of the prior debt for the pur- see: saattionn
chase, payment, refunding or retirement whereof bonds se- D¢ speciSed in
cared by this indenture are authorized to be issned under the 34«
foregoing provisions of this Section 2, shall have been speci-
fied and described (in such detail as shall be deemed sufficient
by the Trustee) in an indenture or indentures supplemental
hereto executed by the Railway Company and delivered to the
Trustee.

Secrion 3. When and as under the provisions of this Arti- What tcluded
cle Three there shall be issuable any of the bonds reserved for debt bonds™
the purchase, payment, refunding or retirement of bonds or
other instruments evidencing prior debt as defined in Section
2 of Article One hereof and described in this Article Three—
which bonds and instruments are hereinafter in this Article
- Three termed collectively ‘‘ prior debt bonds’’—such reserved
1 - bonds may be issued from time to time as in this Section be-

g low provided, that is to say:

(a) Whenever, from time to time, the Railway Company Antbantication
shall tender or cause to be tendered to and shall deposit or e AR
cause to be deposited with the Trustee, either in bearer form
or accompanied by proper instruments of assignment and
transfer, and whether before, at or after the maturity there-
of, and whether canceled or nncanceled, any of the prior debt
bonds (with all unmatured coupons, if any, thereto belonging),
together with a copy of a resolution of the Board of Directors
of the Railway Company aunthorizing or ratifying such tender
and deposit and requesting the Trustee to authenticate and
to deliver bonds reserved under this Article Three, the Trus-
tee shall anthenticate and deliver to the Railway Company, oc
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on its written order, bonds so reserved under this Article
'Three for a principal amount equal to the principal amount
~of such prior debt bonds delivered to the Trustee,
Authentioatioa ' (}) At any time or times, at or after the maturity, or
?."n'i’a',i—"sﬁ? * within twelve months before the maturity, of any prior debt
aewt- ' bonds, npon delivery to the Trustee of a copy of a resolution
of the Board of Directors of the Railway Company request-
ing the Trustee to anthenticate and to dehver to the
Railway Company a specified amount of sm;h reserved
bonds to provide for a like amount of such matnred or ma-
turing prior debt bonds in said resolation specxﬁed, the Trus-
tee shall authenticate and deliver to the Railway Company,
or on its written order, bonds reserved under }thls Article
- Three for a principal amount not exceeding the principal
amount of the prior debt bonds specified in saxd resolution;
provided that cash (other than that held or receivable by the
Trustee to be applied pursnant to the provisions of Section 6
of Article Ten of this indenture). equal to the principal
amount of the reserved bonds so anthenticated and delivered
shall simultaneously be deposited with the Trustee in ex-
change therefor. On the written order of the Bmlway Com-
pany, and upon delivery to the Trustee from t1me to time of
maturing or matured prior debt bonds specified i in the resolu-
tion aforesaid (other than any sach prior debt bonds in ex-
- change for which the Trustee shall have authenticated and

\ delivered reserved bonds under the foregoing subdivision (a).

of this Section 3), either in bearer form or'acc".ompanied by

proper instruments of assignment and transfer, and either
canceled or uncanceled, together with all matﬁred coupons,
if any, thereto belonging, the Trustee, out of the cash 8o de-
posited with it, or out of any cash held by the“ Trustee and
pursuant to the provisions of Section 6 of Article Ten of this
indenture directed by. the Railway Company to }Be applied to
such purpose, shall pay to the Railway Company or upon its

I
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written order a sum equal to the principal amount of such
prior debt bonds so delivered to the Trustee.

(¢) In case any prior debt bond tendered to the Trustee
pursnant to the provisions of this Section 3 shall have been
canceled before tender thereof, the Trustee shall require evi-
dence that (1) no bond in lien thereof or in ex-
change therefor has been issued and is outstanding (other
than a bond issued hereunder against a deposit with the Trus-
tee of cash as provided in this Section 3), and that (2) such
canceled prior debt bond so tendered has not been redeemed
and paid by the nse of property or proceeds of property sub-
jeet to the lien of the mortgage under which such bond was
issued. ' '

Every uncanceled prior debt bond deposited with the Trus-
tee as aforesaid, shall be held by the Trustee without extin-
guishment or impairment of lien, as additional security for
the payment of the bonds issued and to be issued under this
indenture, until such prior debt bond shall be otherwise dis-
posed of as in this indenture authorized and directed.

" Provided, however, that the Trustee shall not aunthenticate
and deliver bonds secured hereunder or pay out cash hereun-
der against the tender and deposit of First Mortgage Six Per
Cent Redeemable Gold Coupon Bonds of the Fort Worth and
Denver Terminal Railway Company, maturing December 1,

1937, unless and until the Railway Company shall have st

pledged or shall have cansed to be pledged with the Trus-
tee hereunder, subject to any prior rights of the trustee un-
der any prior mortgage or indenture, at least 90 per centum
of the outstanding capital stock of said Fort Worth and
Denver Terminal Railway Company, including at least 90
per centum of such stock having voting power.

Section 4. At any time, if all the prior debt bonds of any
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satisfactory indemnity shall have been given, and except bonds
for the payment of which provision shall have been made by
the deposit with the trustee of the mortgage under which such
bonds were issued, of the amount due and to become due there-
on, and except bonds theretofore or then paid Fnd canceled,
shall be held by the Trustee, and if there be no outstanding
bonds of any other issue secured by mortgage the lien of which
is junior to the lien of the mortgage securing su[ch prior debt
bonds 8o held and prior to the lien of this indenture upon any
part of the property and premises covered by [the mortgage
securing such deposited bonds,—then upon the written order
of the Railway Company, all such prior debt bonds of such
issue held by the Trustee (unless previously ca:mceled) shall
be canceled and shall be surrendered to the Railway Com-
pany.

At any time after the matunty of any such prior debt bonds
of any issue, and in order to make the deposit w1th the trustee
of the indenture under which such matured bonds were issued
and thereby obtain the ‘satisfaction of- snch indenture

. under the foregomg provisions of this sectlon, the Trus-

tee, upon the written request of the Railway Company, shall
pay out of moneys held by it to pay such matured bonds, to

the trustee of the indenture securing such matn‘red bonds, the

amount due thereon for principal; provided, hAWever that in
any such case the Railway Company contemporaneously shall
pay to the trustee of such indenture any other sums so pay-
able in order to obtain a satisfaction, and forththh shall ob-

tain the satisfaction, of such mdenture.

Secrrox 5. Except when and as othemse provided
by Article Eight of this indenture, neither the prin-
cipal nor the interest of any prior débt bonds at
any time held by the Trustee, or by the trustee of
any mortgage securing prior debt bonds, J,shall ‘be col-

lected or shall be required to be paid, unless or until pro-
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ceedings shall have been instituted to enforce the mortgage se-
curing such bonds; but then and thereupon all of the uncan-
celed prior debt bonds then held by the Trustee, and all in-
terest thereon maturing on or subsequent to the date mpon
which defaunlt was made, and on account of which such pro-
ceedings shall have been instituted, shall become and be pay-
able to the Trustee, and payment thereof may be enforced
ratably and equally with all of the other bonds of such issue
not held by the Trustee; but all interest maturing upon any
such bonds held by the Trustee prior to any such defanlt shall
be deemed to have been paid and satisfied and, upon request
of the Railway Company, the coupons representing such last-
mentioned interest shall be canceled by the Trustee and be de-
livered to the Railway Company.

Secrion 6. When and as any of the prior debt bonds from
time to time shall be acquired by the Trustee otherwise than
upon the issne of bonds reserved under this Article Three,
the amount of bonds reserved under Section 1 of this Article
Three for purchasing, paying, refunding or retiring such
prior debt bonds so acquired shall be reduced accordingly.

When and as any of the prior debt bonds shall have been
acquired by the Railway Company without the issue in respect
thereof of bonds reserved under this Article Three, then, pro-
vided that such prior debt bonds so acquired shall have been
canceled as paid or satisfied and that the Railway Company
shall have filed with the Trustee a writing relinquishing its
right under this Article Three to have reserved bonds issued
in respect of such prior debt bonds, the amount of bonds re-
served under this Article Three for yurchasing, paying, re-
funding or retiring such prior debt bonds shall be reduced ac-
cordingly.

Any and all of the bonds reserved under this Article Three
which pursunant to its provisions shall not be required for pur-
chasing, paying, refunding or retiring prior debt bonds, may
be included at the option of the Railway Company in thé
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! mattway gom- bonds issuable under the provisions of Section 2 of the fol-
i luded in bonds

glnded in bonds Jowing Article Four of this indenture.

Article Four. Secriox 7. If any issue of bonds constituting a part of the
' prior debt which are surrendered to the Trustee as herein
provided, has been secured by the pledge or hypqthecatlon of
underlying bonds i$sued under a mortgage or deed of trust
) ~ upon any radway, or part thereof, conveyed by this inden-
Beads ander ture, the Railway Company, when and as it nghtfnlly may,
debt bonds shall withdraw such underlying bonds from the pledge there-
delivered o2 of, and shall deposit them with the Trustee, whether canceled
conditions or uncanceled, to be held by the Trustee for the further se-
i so Bl curity of the bonds secured by this indenture, un‘txl such time
as the lien or liens of the mortgages or deeds of trust securing
the same shall have been fully discharged or satlsﬁed or ade-
- quate provision made therefor, wherenpon, provided, there
shall not be outstandmg any bonds of any other issue con-
stituting part of the prior debt secured by mortg'age, the lien
of which is junior to the lien of the mortgage secunng such
deposited bonds, and prior to the lien of this indentare upon
any part of the property and premises covered by the mort-
gage securing such deposited bonds, such underlying bonds
shall be canceled by the Trustee, if not already “canceled, and
delivered to the Bailway Company, upon delivery to the
Trustee of a certified copy of a resolution of the Board of

Directors of the Railway Company requesting such action.

Certioates of  Sgeorion 8. A certificate signed by the President or any

of Ballway Vice President, and the Secretary or Assistant Secretary of
facte e the Railway Company, as to any facts pertinenf. to its rights
reostvea vy under this Article Three, may be received by the Trustee as
Tidence and conclusive evidence of such facts and shall eonstitute full
authority for the action of the Trustee in accordance there-
with. . ‘f
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ARTICLE FOUR. GSX\ W

IBSUE OF BONRDS FOR PAST AND FUTURE CAPITAL PURPOSES,

Secriox 1. Bonds secured by this indenture for an aggre-

N%w “

| errgyeed
gate principal amount not exceeding $20,000,000 forthwith frawit i -
upon the execution of this indenture, or thereafter from time BT 2hsapital
to time, may be executed by the Railway Company, and there- fi’ab't? b?.:n’ula

b

ture
s

upon and upon compliance with the requirements of Section 4 sorporate Tux.
of Article One of this indenture, shall be authenticated by the Isstrictions
Trustee and by it shall be delivered to the Railway Company $Xim e 2

or upon its written order, without further action on the ?&um.

part of the Railway Company, being in reimbursement for
properly capitalizable expenditures made prior to May 1,
1930. The bonds so delivered to the Railway Company, or
their proceeds, shall be held and may be used by it for its
general corporate purposes, freed and discharged from any
and all restrictions other than such as may be expressed in
any order or orders of the Interstate Commerce Commis-
gion.

Secrior 2. From time to time, bonds secured by this in- meunas issnanie

for capital

denture may be executed by the Railway Company, and au- expenditures
thenticated and delivered, or deposited cash (as the term Iy . 1930

‘‘deposited cash’’ is hereinafter in this section defined) may
be paid out, by the Trustee, to pay for or in reimbursement of
(in whole or in part) expenditures made or liabilities in-
curred after May 1, 1930, for some one or more of the fol-

lowing purposes: .

I. The construction, completion or acquisition by the gonstruction
Railway Company or an affiliated corporation as defined 9 segnisition

ways,

in Section 3 of Article Fifteen hereof of (1) any line or sxtensions

lines of railway, or any part thereof, or any interest or
right therein, now or at any time hereafter subject to the
lien of this indenture, or owned by such affiliated corpo-
. ration or (2) any extensions or branches, or any part
thereof, or any interest or right therein, of any line of -

and branches.
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railway, extension or branch, now or at any time here-
after subject to the lien of this indenture, or owned by
such affiliated corporation.

Adaiticna, 1I. (a) The construction, completion or acquisition
. emeats, by the way Company or an affiliated cérporatxon of

additional main or other tracks, terminal propert1es, tele-

graph or telephone lines, elevators, warehouses, depots,

shops, machinery, tools, docks, wharves, p1 rs, landings;

coal, oil, lumber or other lands, or mterests therein, re-

qmred to furnish supplies for the operatmn of the rail-

ways of the Railway Company or an affiliated corpora-

tion; waterpower sites, generating statlons,’ transmission

hnes, and other structures, appliances and property neces-

sary or useful for the operation of its or their railways by

electric or other power; and all other addltxons, better-

“ments and improvements (except rolling stock, foating,

and other equipment for which provision is hereinafter

made) upon, along or pertaining to, or for | mse in connec-

‘tion with, or in extension of, any line of raxlway or other

property of the Railway Company then sub;ect to this in-

denture, or owned by an affiliated corporatmn (b) the

construction or acquisition of any of the said addmons

and betterments or other property mentioned in para-

graph (a) hereof, upon or in connection with any line of

railway, extensmn, or branch thereof or other property

now or at any time hereafter leased to the Railway Com-

pany, and the leasehold interest of the Railway Company

wherein is subject to the lien of this mdenture but no

bonds shall be anthenticated and delivered or deposlted

cash paid out under this subparagraph (b) in respect of

additions to or betterments on leased lines, umn-

less at or prior to the authentication and delivery of

such bonds or the payment of any deposited cash on ac-

count thereof, the Railway Company shall by appropriate

supplemental indenture delivered to the /Trustee agree

! gtnxing fusd to create a sinking fund, the amount of wluch in each and
every case shall the aggregate prmclpal amount of
bonds authenticated and delivered and the amount of de-
pos;ted cash withdrawn, in respect of wlnch such smkmg
fund is established. The Railway Company shall in such
supplemental indenture covenant in each -case to make
sinking fund payments to the Trustee 1n substantially
equal annual installments during the term of snch sink-
ing fund; provided, that the Railway Company shall have

i
i

bae)
case
tions
taTments
lsased
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the right at any time to anticipate any and all install-
ments of any sinking fund. Sinking fund payments shall ssking fond, .
become a part of ‘‘deposited cash’’, and, as shall be di- extensions or R
rected by the Railway Company, shall be applied in ac- lotpem, aeand |t
cordance with the provisions of this Section 2 of Article **
Four, or as otherwise authorized in Section 6 of Article
.~ Ten of this indenture in respect of moneys subject to the
- . provisions thereof, or shall be held subject to withdrawal
. by the Railway Company when permitted as hereinafter
" in this paragraph II provided. The term of the sinking
fund established hereunder shall be the unexpired term
of the lease covering the property in question, unless such
lease shall extend to a date subsequent to May 1, 2080,
- and prior to May 1, 2180, in which case the term of the
‘sinking fund created as aforesaid in respect of such lease
shall end on or before said May 1, 2080, provided, how- !
- ever, that ne such sinking fund shall be required if the i
lease does not terminate prior to May 1, 2180. In case of
the renewal or extension .or successive renewals or ex- !
- tensions of -such lease the Railway Company shall !
be entitled to have authenticated and delivered an
aggregate principal amount of bonds, or to with-
draw an amount of deposited cash, equal to the
aggregate amount of payments previously made into such
sinking fund by reason of expenditures in respect of
property covered by such lease; provided, that upon such
renewal or extension or successive renewals or extensions !
the Railway Company shall provide by appropriate sup- :
plemental indenture, which shall be executed and deliv- i
ered to the Trustee by the Railway Company, for the l
establishment and maintenance of a new similar annual i
sinking fund. If the Railway Company shall acquire the i

fee in and to any such leased line of railway, extension, or
branch thereof, or other property, in respect of which a
ginking fund has been created, and such leased lines or
property shall become subject to the lien of this in-
denture or if such company owning such leased line
or property shall become an affiliated corporation, there-
upon all further obligation of the Railway Company un-
der such supplemental indenture shall cease, and the
Railway Company shall be entitled (a) to withdraw from
any deposited cash in the hands of the Trustee an amount
~equal to the sinking fund payments so made, or (b) to
- have authenticated and delivered to if a principal amount’
w 3 of box:ids hereunder equal to said sinking fund payments
‘ : : 80 made.
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ITI. The construction or acquisition.by the Railway
Company or an afliliated corporation of rolling stock,
cars, steam or electric engines, motors, mot1ve power, ves-
gels, ferries, tugs, lighters, or other eqmpment for use
upon or in connection with any of the lmes of railway
referred to in the preceding paragraphs I and IT; but no
bonds shall be anthenticated and dehveredf or depomted
cash paid in respect of rolling stock or equipment which
is subject to any equipment.trust or other| lien securing
the purchase price thereof, either pending or after the
payment of such purchase price; and no bonds ghall be
authenticated and delivered or depos1ted cash paid out
under this paragraph III unless at or prior to the au-

 thentication and delivery of such bonds or the payment of
any deposited cash hereunder the Railway Company

O

Siaxing fund shall, by appropriate supplemental mdenture delivered
witn ssquisi.. to the Trustee, agree to create a sinking fund, the amount
Bvetelyond of which in each and every case shall be the aggregate
joquired and principal amount of bonds authenticated and delivered

and the amount of deposited cash withdrawn, in respect
of which such sinking fund is established. ' The Railway
Company shall in such supplemental mdenture covenant
in each case to make sinking fund payments to the Trus-
tee in substantially equal annual installments during the
term of such sinking fund; provided, that the Railway
" Company shall have the right at an t1me to anticipate
‘any and all installments of any si g fund. Sinking :
fund payments shall become a part of ‘‘deposited cash’’,
and, as shall be directed by the Railway Company, shall
" be applied in accordance with the prov1s1ons of this Sec-
tion 2 of Article Four, or as otherwise authonzed in Sec-
. tien 6 of Article Ten of this indenture in respect of mon-
eys subject to the provisions thereof, but said sinking
fund payments may also, at the request of the- Raﬂway
Company (upon the delivery by the Raﬂ!vvay Company
to the Trustee of a certificate substantially in the form
hereinafter in this Section 2 required for the withdrawal
of deposited cash except that such certlﬁcate need not
contain the statement otherwise required| in subsection
(d) of paragraph (1) of such certificate), be with-
\ drawn to reimburse the Railway Company for ex-
\ penditures made in respect of equipment acquired
\ to replace equipment for which said } #sinking fund
: was established ; provided, that'a new similar annual sink-
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- ing fund, in aggregate amount equal to the sum so with-

drawn, shall be established in respect of equipment so ac-
quired for replacement. The term of such sinking funds
shall be the period of the life of such rolling stock or
equipment which life for the purpose of such sinking
fund shall be deemed conclusively to be twenty (20) years
from the date of the original construction of such equip-

».

IV. The payment or satisfaction of any indebtedness
secured by lien prior to this indenture on any lines of
railway or other real property that shall at any.time be-
come subject to this indenture and for which bonds shall
bave been reserved under this section as herejnafter re-
quired.

V. The payment or refunding of any indebtedness
contracted for any of the purposes for which bonds are
authorized to be issued under this Section 2.

V1. The purchase or acquisition by the Railway Com-
pany or an affiliated corporation of bonds or other evi-
dences of indebtedness of railway companies whose lines
connect (either directly or through lease or trackage
agreemeng at one or more points with the lines of the
Railway Company or of an affiliated corporation, or
bonds or other evidences of indebtedness of any bridge,
terminal, union depot, land, improvement, coal, oil, elec-
tric or other companies furnishing or necessary to fur-
nish facilities or supplies to the Railway Company or an
affiliated corporation, or of the shares of capital stock of
any such corporation ; provided, in case of the purchase or
acquisition of shares of capital stock that (1) such acqui-
gition shall be permitted by law, (2) all the shares so
acquired shall be pledged under this indenture as a first
lien, except in so far as any prior mortgage enumerated
in this indenture shall constitute a grior lien thereon,
and (3) 75 per centum or more of the stock of any
such corporation (except that the amount may be less in
case of the stock of a bridge, union terminal or depot
company and in the case of the stocks of The Trinity and
Brazos Valley Railway and Galveston Terminal Railway

‘Companies but in any such case shall include the entire

number of shares owned by the Railway Company or the
affiliated corporation) shall have been previously or shall,
thereby be acquired and owned by the Railway Com-
pany or the affiliated corporation and shall have been or

PFPayment of
indebtadnens
secured by
prior len.

Fayment or
refunding of
indebtedness
conmctod’ for
purposes for
which bonds
are issuable
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tion 2
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oto., of other
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/\/ ' / shall be pledged subject to the lien of this indenture or to
I the lien of any prior mortgage enumerated in this inden-
s ture.

& Resclutions, In case the authentication and delivery of bonds under this

otas requines . section are called for to reimburse the Railway Company for
tion of bouds  expenditures previously made for purposes specified in this
e~ section, such bonds shall be authenticated and |delivered to
purposes the Railway Company or upon its written order, upon de-
Sectioa 2. livery to the Trustee of a certified copy of the resolution of
the Board of Directors of the Railway Company’, as provided
in Section 4 of Article One hereof, and certificates, opinions
and copies of orders, as in said Section 4 and hereinafter in
, this section provided.
Deposts of Unless the authentication and delivery of bonds under this
Truses e section are called for to reimburse the Railway Company for
in case of expenditures as aforesaid, the Railway Company shall, in ad-
meat. dition to complying with the requirements of Section 4 of
Article One hereof, deposit with the Trustee a sum in cash
(other than cash receivable by the Trustee purrsuant to the
provisions of Section 6 of Article Ten of tlus indenture)
equal 1o the principal amount of the bonds to be so authenti-
cated and delivered, and therenpon the Trustee s[hall authenti-
cate and deliver to or upon the order of the Raﬂway Com-
pany, an amount of bonds secured by this mdenture equal at
the principal amount thereof to the amount of chh deposited.
The term ‘‘deposited cash’’ as used in this mdentnre shall be
casn” t::%. ~ deemed to signify the cash so deposited with the Trustee, to-
pad out by gether with any moneys which pursuant to any other provi-
gion of this indenture are subject to the provmons of this
section and any other cash received by the Tfustee for the
disposition of which no other provision is made under this
" indenture. The deposited cash shall be held by the Trustee
as a part of the trust estate until paid to or upon the written
order of the Railway Company calhng for the[ payment of a
specified amount, accompanied by cert1ﬁcates and opuuons as
hereinafter specified. . : : :
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The certificate or certificates to be delivered by the Rail-
way Company to the Trustee preliminary to the authentica-
tion and delivery of bonds for reimbursement of the
Railway Company as aforesaid, or to the payment of depos-
ited cash as aforesaid, in respect of any of the purposes speci-
fied in the foregoing paragraphs I, I, IIT, IV, V or VI shall
be as follows:

(1) A certificate of the President or any Vice Presi-
dent, and the Secretary or Treasurer or Comptroller or
Chief Engineer of the Railway Company stating—(a)
that expenditures have been made by the Railway Com-
pany or an affiliated corporation subsequent to May 1,
1930, or as an alternative, in case the payment of de-
posited cash is requested, that money liabilities to
an amount specified are payable or are forthwith to
become payable, for one or more of the purposes specified
in this section, and describing briefly each particular pur-
pose and specifying the amount of money actually ex-
pended, and the specific liability actnally incurred for
each of said stated purposes; (b) that the expenditures
so made or the liability actunally incurred for the purposes
indicated in the certificate were not in excess of either
the reasonable cost or the fair value of the work done or
the property constructed or of the acquisition of the
bonds, evidences of indebtedness or shares of capital
stock or other property acquired; (¢) that no part of
such expenditures or liabilities was included in any pre-
vious certificate furnished hereunder or was made, or re-
imbursed, or provided for out of any bonds or moneys
received by the Railway Company for such purpose un-
der any other provision of this indenture, or under any
provision of any prior lien mortgage or indenture, or
out of the proceeds of any prior debt in respect of which
bonds are then issnable under Section 2 of Article Three
of this indenture; and (d) that such expenditures or lia-
bilities are properly chargeable to capital account for
the cost of road, property investment or equipment, or
that such expenditures or liabilities are otherwise cap-
italizable under the rules and regulations, then in force,
of the Interstate Commerce Commission or other gov-
ernmental body having jurisdiction of the subject mat-
ter.

Ceortificates

required for
suthentication
of bonds under :
Section 2. :

et e —————
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(2) In case of the acquisition of or contract for the
acquisition of additional lines of railway, branches, ex-
‘ ‘ tensions or other real property, such certificate gh.all

| . : -state whether such property is or upon its acquisition

(J : ‘ will be subject to any lien prior to this indenture other
\ than the prior debt specified in Section 1 of Article Three

o i hereof, or in an indenture supplemental hereto, executed
O\ ; as provided in Article Eleven hereof, for which bonds are
\ then reserved hereunder and other than ordinary charges
incident to construction or operation, and, if any such
exists, such certificate shall specify the amount and ma-
turity thereof and that such acquisition will not result
in a violation of Section 1 of Article One, and the Trus-
tee shall set aside and reserve bonds issuable under this
Section 2 to the amount of such lien until such lien shall

be refunded hereunder or paid and release"d.
(3) In case any of the purposes specified as afore-

said be the payment or refunding of any indebtedness
to pay or to refund which bonds are issuable under this
Section 2 of Article Four, such certificate or certificates
\ ‘ shall state the amount of the indebtedness| to be paid or

refunded, the date when, and generally the purposes for

which, the such indebtedness was contracted, and that
! the same constitutes indebtedness of the|character de-

scribed in paragraphs IV and V of this Section 2 of
\ Article Four and that such indebtedness was not in ex-
i : cess of the cost or fair value of the proper{ty constructed
or acquired or work done for which such indebtedness
S~ ’ was contracted.

(4) In case any of the purposes specified as aforesaid
be the acquisition of the shares of the capital stock of
i any company or companies or unsecured bonds or obli-
' gations of any company or companies, or to pay or re-
i fund any indebtedness contracted for any such purpose,

/

- ' such certificate or certificates shall state that the issue
of bonds or withdrawal of deposited cash will not result
" ‘ in a violation of Section 1 of Article One.

__ (5) In case any of the purposes speciﬁéd as aforesaid
: be (a) the construction or acquisition of properties of
the character described in paragraph II of this Section 2
! or (b) the purchase or acquisition of stocks, bonds or
i other evidences of indebtedness of railway companies un-
der paragraph VI of this Section 2, such certificate or
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certificates shall state that the issue of bonds or with-
drawal of deposited cash therefor will not result in a
violation of the twenty-five per centum (25%) limitation
hereinafter imposed in respect of bonds issued for the
purposes specified in said paragraphs IT or VI.
(6) In case any of the purposes specified as afore-
" said be the construction or acquisition of properties of
the character described in paragraph IIT of this Section
2, such certificate or certificates shall state that the issue
of bonds or withdrawal of deposited cash therefor will
not result in a violation of the eighty per centum (80%)
limitation hereinafter imposed in respect of bonds is-
sued for the purposes specified in said paragraph ITI.

(7) Any such certificate under this section may state
any other facts pertaining to the right to authenticate
and deliver bonds or withdraw deposited cash hereunder,
and the different officers of the Railway Company may
respectively certify fo separate facts. :

Whenever the Railway Company shall acquire and shall
subject to the lien hereof any property subject to any prior
lien specified in such certificate as aforesaid, and thereafter
any such prior lien shall be paid or be satisfied, or shall be
acquired and be subjected to the lien hereof, then the ex-
penditure made by the Railway Company for the payment,
satisfaction or acquisition of such prior lien (not exceeding
the principal amount of such prior lien) shall be deemed addi-
tional expenditures for the acquisitiorr of such property, and
bonds issuable under this section shall be anthenticated and
delivered to the Railway Company, or deposited cash paid
out, on account of such expenditures, under the authority of
the foregoing paragraphs IV and V of this section, and upon
delivery by the Railway Company to the Trustee of a certifi-
cate containing the statements required in the foregoing cer-
tificate described in paragraph (3) above so far as applicable
and upon compliance by the Railway Company with the other
requirements of this section. The prior lien so acquired and
subjected to the lien hereof shall be held by the Trustee on
the same terms as prior debt refunded under Section 3 of’
Article Three.

Prior Uens
sstisfied may
be included in
cost of prop-
eTty and held
by Trustee as
prior dedbt
refunded.
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Upon receipt of such certificate and a certified copy of the
resolutions and other instruments as hereinbefore provided
and upon compliance with the further requirements of this

- gection, the Trustee shall authenticate and deliver to the Rail-

way Company, or on its written order, an ax’nount of its

bonds. issued under this indenture, of the description
called for in such resolutions, in the pnnmpal amount
or pay to the Railway Company, or on its written
order, deposited cash to an amount, equal to the ex-
penditures made or liabilities incurred by the Rail-
way Company as set forth in such certlﬁcate pro-
vided, (1) that the payment to the leway. Company of
deposited cash received by the Trustee upon the authentica-
tion and delivery of bonds, or the anthentxcahon and delivery
to the Railway Company of bonds, for and on account of the
construction or acquisition of properties descﬁbed in para-
graph ITI of this Section 2 of this Article Four, shall be
limited to an amount of such deposited cash or to a principal
amount of such bonds, as the case may be, not exceeding
eighty per centum (80%) of the expenditures| or liabilities,
as the case may be, certified to the Trustee, as aforesaid, as
bhaving been made or incurred under said para[agraph IOT of
this Section 2 of Article Flour or not exceeding eighty per
centum (80%) of the depreciated value of property con-
structed or acquired of the character specified in said para-
graph III, of this Section 2 of Article Four, whichever is less,
such depreciated value to be determined by taking the
original cost to the Railway Company of each unit of such
property and deducting therefrom five per cc‘ant (5%) for
each full year elapsed from the Janumary 1st next succeeding
the date of the original acquisition or| construction
of said property; provided, (2) that whenever at any
time the aggregate amount of bonds then ontstanding
and secured, together with all then outstanding prior debt
(as defined in this indenture) shall be twice ‘the par value
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of the then outstanding and fully paid capital stock

of the Railway Company, then the payment to the

Railway Company of deposited cash received by the
Trustee upon the authentication and delivery of bonds
in excess of such amount of twice the outstanding
and fully paid capital stock, and the aunthentication and deliv-
ery to the Railway Company of any bonds in excess of the
said amount of twice the outstanding and fully paid capital
stock for any of the purposes for which bonds might be issued
under the provisions of this Section 2 of Article Four (other
than the purposes expressed in paragraph I and other than in
payment for stocks, bonds or other securities of railway com-
panies the lines of which connect in the manner described
in paragraph VI of this Section 2 of Article Four,
issued on account of the construction or acquisition
of railway mileage, the cost of which is not less
than the cost of such stocks, bonds and other securities,
and other than stocks, bonds and other securities of any
depot, bridge, terminal or transfer company, or other com-
pany having the right to furnish station, terminal or transfer
facilities in connection with the operation of the railways
subject to this indenture), shall be limited to an amount of
such deposiied cash or to a principal amount of such bonds
as the case may be, not exceeding eighty per centum (80%)
of the expenditures or liabilities, as the case may be, certified
to the Trustee, as aforesaid, as having been made or incurred;
provided, (3) that the aggregate amount of bonds authenti-
cated and delivered and deposited cash withdrawn under cer-
tificates pursnant to this Article Four of this indenture
(a) for and on account of the construction and acquisition of
properties of the character described in paragraph II of this
Section 2, except so far as such paragraph authorizes the con-
struction, completion or acquisition of additional main or
other fracks or terminal properties; and (b) under paragraph
VI of this Section 2, except in so far as said paragraph aun-
thorizes the purchase of stocks, bonds or other evidences of

A 7/
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indebtedness of railway companies the lines of which connect

in the manner described in paragraph VI of this Section 2, or

bridge, terminal or union depot companies (subject to the
limitation of Article One of this indenture), shall never ex-

" ceed twenty-five per centum (25%) of the aggrelgate amount

of all bonds theretofore authenticated and delivesred for pur-
poses specified in paragraphs I, II, III, IV, and VI of this
Section 2 and the bonds then proposed to be authentxcated
and delivered; and provided (4) that the aggregate amount of

. bonds authenticated and delivered and deposxteh cash with-

drawn under certificates pursuant to this Article Four of this
indenture for or on account of the acquisition of stocks of con-
necting railway companies as authorized in para/graph VI of
this Section 2 shall never exceed twenty-five |per centum
(25%) of the aggregate amount of all bonds theretofore au-
thenticated and delivered for purposes speclﬁiad in para-
graphs I, II, IIT, IV and VI of this Section 2 aLd the bonds
then proposed to be aunthenticated and dehvered. In
case the Railway Company shall request the pay-
ment of deposited cash or the authentlcatxon and de-
livery of bonds in payment of indebtedness céntracted for
the purposes specified in paragraphs I, I, I and VI of
this Section 2, such deposited cash shall he releajsed and paid,
or bonds authenticated and delivered to the Raxlway Com-
pany only to the extent that the Railway Company would
have been entitled to receive such cash or bonds in reimburse-
ment for payments made out of its general funds for the
purposes specified in said paragraphs I, II, II1 ’and VI. The
certificate and resolutions and other mstruments required to
be submitted to the Trustee hereunder may be received by it
as conclusive evidence of any statement ther!ein contained
pertaining to its right to authenticate and deliver bonds or
pay out deposited cash under this section and shall be full

protection to the Trustee for its action on the faith thereof.

Ptis  All property, indebtedness and rights, and jall additions,

wmo:?;nmn betterments and lmprovements, in respect of wlnch deposited

1
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cash shall be paid, or bonds shall be issued hereunder, or
the proceeds of bonds shall be used, shall be included, without
further conveyance or transfer, in the granting clauses of this
indenture and shall be subject to the lien hereof; but the lien
of this indenture thereon, however, shall be subordinate to the
liens securing prior debt specified and to be specified in and
pursuant to the provisions of this Article Four to the extent
that the liens_of snch prior debt shall attach thereto.

‘When any certificates for shares of stock, or any bonds or
other indebtedness, shall have been acquired under the provi-
sions of the foregoing paragraph VI of this section, there
shall be delivered to the Trustee the written opinion of coun-
sel for the Railway Company that the Railway Company is
authorized by law to acquire and to hold such stock, bonds or
indebtedness; and such certificates of stock, endorsed in blank
for transfer, or accompanied by appropriate instruments of
assignment in blank for transfer, and such bonds, and the
assignments of such other indebtedness, shall be delivered to
the Trustee hereunder, or to a trustee having prior right to
the pledge thereof under some indenture securing prior debt
specified in or pursuant to Article Three hereof; and in case
there shall be such another trustee having such prior right,
then the right of the Trustee in and to such stock, bonds and
indebtedness shall be subordinate to" that of such other
trustee.

The Railway Company shall execute and acknowledge or
shall caunse to be executed and acknowledged any conveyances
or instruments of further assurance that may be necessary
for the purpose of subjecting to the lien and operation of
this indenture any property so acquired by the Railway Com-
pany, and, unless satisfied and discharged, any indebtedness,
liens or charges so taken up or acquired; and, also, shall
furnish the written opinion of counsel for the Railway Com-
pany to the effect that such conveyances or other instruments

are sufficient for that purpose, or, in lieu of such instruments-

of further assurance, the. Railway Company shall furnish a
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written opinion of such counsel that no conveyance or instru-
ment of further assurance is necessary for the purpose afore-
said.
Anthantication  SpoTIoN 3. Whenever and as often as the Railway Com-
Ddvem rer., Dany shall have called for redemption all or any part of any
of bonds. particular series of bonds issued hereunder subject to such
redemption, it may tender or cause to be tendered to the
Trustee, before, at or after redemption or payn’xent, either in
bearer form or accompanied by proper instruments of assign-
ment and transfer, and either canceled or uncanceled, any of
such bonds with all unmatured coupons, if an_%f, thereto be-
longing; and, in exchange for such bonds received by the
\ Trustee upon such tender, upon receipt of a copy of the
!‘1 resolution calling for redemption the said serie:s of bonds or
i part thereof and of a resolution requesting the Trustee to
! authenticate hereunder and to deliver to the Railway Com-
"= pany bonds for the purpose, and specifying the provisions of
' said bonds in conformity with Section 2 of Article Two of this
indenture, the Trustee shall anthenticate and )deliver to the
Railway Company on its written order, bonds hereunder for
a principal amount equal to the principal amount of such
bonds so received by the Trustee.

At any time or times, upon delivery to the Trustee of a
copy of the resolution calling for redemption Bny particular
series of bonds or part thereof issned hereunder and subject
to redemption, and of a resolution reguesting }the Trustee to
authenticate hereunder and to deliver to the Railway Com-
pany bonds for the purpose, the Trustee shall authenticate
and deliver to the Railway Company, on its {‘written order,
bonds issued under this indenture for a principal amount
not exceeding the principal amount of the bt‘mds called for
redemption; provided, that cash (other than t’:ash receivable
by the Trustee pursuant to the provisions of Section 6 of

Article Ten of this indenture) equal to the p ; cipal amount

of the bonds so authenticated and delivered s‘ball' simultane-

|

ously be deposited with the Trustee in exchange therefor.

M Gedd 17—

(s

!

! .




Article Four.
Section 3.

67

On the written order of the Railway Company, and upon
delivery to the Trustee from time to time, before, at or after

redemption and payment, in bearer form or accompanied by .

proper instraments of assignment and transfer, and whether
canceled or nncanceled, of bonds of the series or part thereof
called for redemption (other than bonds in exchange for
which the Trustee shall have aunthenticated and delivered
bonds under the first paragraph of this section), together
with all unmatured coupomns, if any, appertaining to such

bonds, the Trustee, out of the cash so deposited with it, or

out of any cash held by the Trustee pursnant to the provi-
sions of Section 6 of Article Ten of this indenture and
directed by the Railway Company to be applied to such pur-
pose, shall pay to the Railway Company a sum equal to the
* principal amount of such bonds so delivered to the Trustee.
In case any such bond shall have been canceled before
tender thereof to the Trustee under the provisions of this

Section 3, said Trustee shall not accept the same (1) if any »y

bond in lieu thereof or in exchange therefor has been issued
and is outstanding, other than a bond issued hereunder
against the deposit of cash as provided in this Section 3, or
(2) if such canceled bond shall have been redeemed or paid
by the use of property or proceeds of property subject to the
lien of this indenture. ‘

If any bond tendered to the Trustee under the provisions
of this Section 3 be a bond purchased or acquired by means
of a sinking fund provided for in respect to such series, the
Trustee shall not accept the same, unless and until all the
bonds of such series shall be tendered to it.

No bond shall be issued by the Railway Company and
authenticated and delivered by the Trustee under the provi-
sions of this Section 3 in refunding bonds originally issued
in respect of additions to or betterments on leased. lines,
unless the Railway Company shall have acquired the fee in
and to any such leased lines or unless the Railway Company
shall comply, with respect to such new issue, with all the re-
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- quirements of paragraph II of Section 2 of this )Article Four

in connection with the issuance of bonds in respect of addi-
tions to or vetterments on leased lines. T

All bonds and coupons delivered to the Trustee under the
provisions of this section unless previously canceled, shall be
canceled by the Trustee upon such delivery, and after the
Trustee shall have stamped on such bonds a notzition that the
same have been refunded under this indenture,# shall be re-

turned to the Railway Company.

Section 4. (a) Whenever, from time to time, the Railway
Company shall tender or cause to be tendered[to and shall
deposit or cause to be deposited with the Trustee, either in

" bearer form or accompanied by proper mstruments of assign-

ment and transfer duly executed in blank, and whether before,

at or after the maturity thereof, and whether canceled or un- -
canceled, an;’ bonds of a series theretofore issuelad under this
indenture (hereinafter in this Section termed ¢ }early matur-
ing series’’) together with all unmatured coupons, if any,
thereto belonging, together with a copy of a resolution,
authorizing or ratifying the purchase or paylﬂent or other
acquisition of the bonds so tendered, or reciting|or certifying
that such bonds are tendered or are to be tendered to the
Trustee pursnant to arrangement with the Railw%ay Company,
and requesting the said Trustee to authenticate and to de-
liver other bonds issuable under this mdenturé in exchange
therefor, the said Trustee, in exchange for bonds received by
the said Trustee upon such tender, shall authenticate and
deliver to the Railway Company, on its written order, bonds
issued under and secured by this indenture for a principal
amount equal to the principal amount of such|bonds so re-
ceived by the said Trustee; provided, however, that no bonds
shall be issmed by the Railway Company or authenticated
and delivered by the Trustee in refunding of bonds originally
issued in respect of additions to or betterments on leased.
lines, unless the Railway Company shall have acquired the fee
in and to any such leased line or unless the Raﬂ‘fvay Company
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-
shall comply, with respect to such new issue, with all require- i\
ments of paragraph IT of Section 2 of this Article Four in
connection with the issuance of bonds in respect of additions \

to or betterments on leased lines.
(b) At any time or times, at or after the maturity, or mignt to nave

R R anthenticated
within twelve months before such maturity, of any such early aaa to seu

maturing series, the Railway Company may sell or otherwise 322447 af. gfter §
dispose of bonds issued under and secured by this indenture maverity of " %
for a principal amount not exceeding the principal amount g series” for

of such early maturing series; provided, however, that no zetas: ,
bonds shall be issued by the Railway Company or authenti- :
cated and delivered by the Trustee in refunding of bonds As to rafunding § /

originally issued in respect of additions to or betterments on for adaitions

leased lines, unless the Railway Company shall have acquired mests on \?’
the fee in and to any such leased line or unless the Railway \
Company shall comply, with respect to such new issue, with Q?
all requirements of paragraph II of Section 2 of this Article \ ,

Four in connection with the issuance of bonds in respect of
additions to or betterments on leased lines. Upon delivery to \f

the Trustee of a copy of a resolution requesting the said \
Trustee to authenticate and to deliver to the Railway Com- k

pany such bonds to be sold or disposed of for or in respect Y

of the payment or purchase of the bonds of any such early \ i
maturing series, and specifying such bonds so to be paid or §
purchased, the said Trustee shall authenticate and deliver \

to the Railway Company, on its written order, bonds issued

under and secured by this indenture for a principal amount

not exceeding the principal amount of the matured or ma-

turing bonds to be paid or purchased as aforesaid; provided, Depostt of cash

that cash (other than that held or receivable by the said Trus- thereor ™ /
tee pursuant to the provisions of Section 6 of Article Ten /
of this indenture) equal to the principal amount of the bonds i
so authenticated and delivered shall simultaneously be depos- /

ten order of the Railway Company, and upon delivery to the

ited with the said Trustee in exchange therefor. On the writ-, /
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said Trustee from time to time of bonds of such early matur-
ing series specified in the resolution aforesaid (other than
bonds in exchange for which the said Trustee s‘hall have aun-
thenticated and delivered bonds under the forte'going subdi-
vision (a) of this Section 4), either in bearer form or accom-
panied by proper instruments of assignment [and transfer,
duly executed in blank, and either canceled or n’ncanceled, to-
gether with all unmatured coupons, if any, thereto belonging,
the said Trustee, out of the cash so deposited with it, or out
of any cash held by the said Trustee pursuant' to the provi-
sions of Section 6 of Article Ten of this indenture and di-
rected by the Railway Company to be applied‘ to such pur-
pose, shall pay to the Railway Company or upon its written
order a sum equal to the principal amount of such bonds so
delivered to the said Trustee.
Wien *rustes  In case any such bond shall have been canc_el’ed before ten-
canceled honds. der thereof to the Trustee nnder the provisions of this Section
4, said Trustee shall not accept thé same (1) if any bond in
lien thereof or in exchange therefor has been issued and is
outstanding, other than a bond issued hereunder against the
deposit of cash as provided in this Section 4, :or (2) if such
canceled bond shall have been redeemed or paid by the use of
property or proceeds of property subject to the lien of this
indenture. i '
Al bonas oz.e  If any bond tendered to the Trustee under the provisions
by a siaxing = of this Section 4 be a bond purchased or acquir: .4 by means of
Faie % a sinking fund provided for in respect to such series, the
Trustee shall not accept the same, unless and until all the
‘bonds of such series shall be tendered to it. ’
Cazcelation Any bonds and coupons delivered to the Trustee under the
of rsdeemsd”  nprovisions of this Section 4, unless previously [canceled, shall
be canceled by the said Trustee upon such delivery, and after
Company. the said Trustee shall have stamped on such bonds a notation
that the same have been refunded under this u? enture, shall
be returned to the Railway Company. i
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Secrion 5. The Trustee shall be entitled to receive the res-
olutions, certificates, orders, opinions of counsel, and other
writings, in Section 4 of Article One and in this Article Four
provided for, as conclusive evidence of the truth of the state-
ments therein contained, respectively, and as full authority
for the taking of any action in accordance therewith under
this Article Four, and they shall constitute full anthority and
protection to the Trustee for its authentication and delivery
of bonds and the payment of deposited moneys under the pro-
visions of this Article Four.

The same officer or officers of the Railway Company need
not certify to all the facts required to be certified under the
provisions of this Article Four, but different officers may
certify to separate facts respectively.

Secrion 6. Anything in this indenture to the contrary
notwithstanding, the Trustee may, but shall not be required
to, authenticate bonds or pay deposited cash to the Railway
Company, or npon order of a court of competent jurisdiction,
to a receiver of the Railway Company, if an event of defanlt
‘a8 hereinafter defined in Section 2 of Article Eight shall have
happened and be continuing.

ARTICLE FIVE.

REDEMPTION OF BONDS.

Secriox 1. In the issue of any particular series of bonds
hereunder the Railway Company may reserve the right to
redeem), before maturity, all or any part of the bonds of that
series, at such time or times and on such terms as the Board
of Directors of the Railway Company may determine, and
as shall be appropriately expressed in each of the bonds of
that series.

In case the Railway Company shall desire to exercise such

right to redeem and to pay off all or any part of the bonds of‘
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a particular series on any date of redemption i in accordance
with the right reserved so to do, it shall advertise, at least
four times (the first advertisement to be not Ia’?er than sixty
days nor earlier than eighty days previous t? the date of
redemption), in each of two newspapers of genexl'al circulation
published in the Borough of Manhattan, City of New York,
a notice that the Railway Company has elected t[o redeem and
pay off all or part (and if a part, the serial numbers thereof
shall be given) of the bonds of such particular senes on such
date of redemption and that on such date of redemptlon there
will become and be due and payable upon each of the bonds
80 to be redeemed, at the office or agency of the Railway Com-
pany in the Borough of Manhattan, City of New York, the
principal thereof, with such premium, if any, as is specified
in such bonds, together with the accrued interest to such date
Bondstoves of redemption. Upon completion of advertisement of
aimption such notice by the Railway Company, the bonds so
called for redemption shall become and shall be due
and payable on the date of redemptionJ _specified in
such notice, at par, or with such prem;ii;m, if any,
as is specified in such bonds, together with the interest
accrued from the last-matured interest instalhpent. A copy
of any notice of redemption published pursuant to the provi-
sions of this Article Five, shall be mailed by the Railway
Company to the Trustee and to the registered| owner of any
coupon bond designated for redemption, and tothe registered
owner of each registered bond designated (m whole or in
part) for redemption, addressed to the last post .office address
of such bondholder appearing on the Lond regxsters Failure
to mail such notice to any registered owner sﬁall not invali-
date the redemption.
To yhom pay- The sum so due for principal and premium, 1f any, of each
redemption  _ coupon bond shall be payable to the bearer of such coupon
bond unless it shall have heen registered, and, 1f it shall have

‘been ragistered, then such payment shall be made to the regis-
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tered owner of such registered coupon bond, but in no case
shall the Railway Company be required to make such pay-
ment except upon surrender of such bond and of all unma-
tured coupons for interest thereon. In case there shall have
been called a portion of a registered bond without coupons,
then npon presentation of such bond the redemption price
payable in respect of the portion thereof redeemed, shall be
paid; and the Railway Company shall sign and seal, and the
Trustee shall thereupon authenticate and deliver to the regis-
tered owner, at the expense of the Railway Company, a new
bond or bonds for the principal amount of said registered
bond remaining unredeemed. All coupons for interest
which shall have matured on or prior to the date of redemp-
tion designated in such notice shall continue to be payable,
but without interest thereon, to the respective bearers of such
coupons. The sum so payable upon registered bonds with-
out coupons for principal and for premium, if any, and for
unpaid interest which shall have matured on or prior to the
date of redemption designated in such notice, shall continue
to be payable, but without interest thereon, to the owners of
such bonds or their assigns under duly executed instruments
of assignment but only upon surrender of the bonds.

From and after the date of redemption designated in such
notice so advertised (unless the Railway Company shall make
default in payment as herein provided upon demand) no fur-
ther interest shall accrue npon any of the bonds so called
for redemption; and anything in such bonds or in such cou-
pons or in this indenture to the contrary notwithstanding any
coupon for interest appertaining to any such bond and ma-
turing after such date shall become and be null and void.

Section 2. If the Railway Company shall elect to redeem
a part only of any series of bonds then outstanding, the bonds
of said series so to be redeemed shall be selected by lot by the
Trustee in such manner as it shall deem proper, and, if the
Railway Company shall so desire and shall seasonably desig:’
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nate a representative for that purpose, in the presence of the
representative so designated.
Whenever exercising the right of redemption as provided

" for in this Article Five, the Railway Company, if requested
- by the Trustee so to do, shall furnish the said Trustee with a
* duly certified copy of a resolution of its Board {of Directors,

electing to redeem, and properly designating, the bonds called
for redemption.

Secriox 3. On the deposit with the Trustee of the amount
necessary so to redeem all the outstanding bonds' issued under
this indenture (if they shall all be redeemable )and shall alf
have been called for redemption), together with proof of the
giving of said notice or notices of redemption of all of said

bonds as hereinbefore provided, and on payment to the Trus-

tee of all its costs, charges and expenses in relratmn thereto,

the Trustee shall cancel and satisfy this mdenture and assign
and deliver to the Railway Company all securities then held
by the Trustee under the provisions hereof. JThe Trustee
shall apply the moneys so deposited with it to the payment of
the bonds issued under this indenture at the rate aforesaid

with accrued interest to the day designated for i'edemption.

SecTioN 4. All bonds redeemed and paid und}er this Artiele
Five shall be canceled, and no bonds of any s?ries of bonds

so redeemed shall be reissued. )

ARTICLE SIX.

COVENANTS OF THE BAILWAY COMPANY.

The Railway Company covenants as follows:

Seomox 1. It will duly and punctually pay, or cause to be
paid, {0 every holder of any bond issued and secured here-
under, the principal and interest accruing thereon, at the
dates and place and in the manner promised i in such bond, or
in the coupons thereto belonging, according to the true intent

i
|
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and meaning thereof. The interest on coupon bonds shall be
payable only upon presentation and surrender of the several
coupons for such interest installments as are evidenced
thereby, annexed to said coupon bonds, as such coupons re-
spectively mature; and when and as paid all coupons shall
forthwith be canceled by the Railway Company. The interest
on registered bonds without coupons shall be payable only to
the registered owners thereof. At all times until the payment

Xow Dayment
of mterest
sball be

of the principal of such bonds the Railway Company will tained.

maintain an office or agency in the Borough of Manhattan,
City and State of New York, where said bonds and coupons
may be presented for payment, and where notices or demands
in respect of all of said bonds and coupons or in respect of
this indenture may be served.

At such office or agency the Railway Company will register,
transfer and exchange any of the bonds issned under this in-
denture, which by their terms may be registered, transferred
or exchanged thereat respectively.

As a condition precedent to the payment of any installment
of interest on a registered bond or of any coupon for interest
on a coupon bond, the Railway Company may require the
registered holder of such registered bond or the bearer of
such coupon to fornish such evidence as will enable the Rail-
way Company to determine whether it is required by law to
deduct or to retain any tax or taxes from the interest so
payable.

From time to time, the Railway Company will give notice
to the Trustee of the location of any such office or agency
or agencies and of any change of location thereof, and in case
the Railway Company shall fail to maintain any such office or
agency or fail to give such notice of any change thereof, pres-
entation and demand may be made and notices may be served
at the office of the Trustee, but, except where otherwise ex-
pressly provided by this indenture, the Trustee shall not be
under any duty to the Railway Company or any other cor-.

Notics of
of

location of
fisoal agency.
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poration or person to take any action in respect of any such
demand or notice. - :

Covensat of Seorton 2. At any and all times the Railway Company
sssurazos. will do, execute, acknowledge and deliver, or will cause to be

done, executed, acknowledged and delivered by a\ny other cor-
poration or person obligated to the Railway C(:)mpany so to
do, all and every such further acts, deeds, conveyances, mort-

' gages and transfers and assarances in the law, as the Trustee

~ shall reasonably require, for the better assuring, conveying,
mortgaging, assigning and confirming unto the Trustee, all
and singular the hereditaments and premises, estates and
property hereby conveyed or assigned, or inter;xded so to be,
or which the Railway Company hereafter may become bound
to convey or assign to the Trustee. : ‘ -

Covenazt 1o ﬂ; Section 3. The Railway Company, from time to time, will
chargss.  pay and discharge all taxes, assessments and [governmental

charges lawfully imposed upon the railways an‘d other prem-

. ises hereby mortgaged, or the property hereby pledged, or
" upon any part thereof, or upon the income and profits thereof,
or upon the interest of the Trustee therein, the1 lien of which
would be prior to the lien hereof, so that the plriority of this
indenture shall be fully preserved in respect of such proper-
ties and premises at the cost of the Railway Company without
expense to the Trustee or the bondholders; aq’d if any affili-
ated corporation (as defined in Section 3 of Article Fifteen
hereof) shall fail to pay all such taxes, assessments or charges
lawfully imposed upon the property of such éorporation or
upon the income or profits thereof, then the 'Railway Com-
pany itself will pay the same or make adequate provision for
Proviso. the satisfaction and discharge thereof; provkded, however,
that nothing contained in this section shall rehﬂre the Rail-
way Company to pay any such tax, assessment or charge, so
long as the Railway Company in good faith and by appro-
priate legal proceedings shall contest or cause to be contested
by such affiliated corporation, the validity thi[areof, and that
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nothing in said bonds or in this indenture contained shall obli-
gate or be deemed to obligate the Railway Company to pay

any tax, assessment, or other governmental charge, the agree-

ment to pay which or the payment of which would be contrary
to law or would result in the forfeiture of any rights or inter-
est secured to any of said bondholders by the terms of said
bonds or of this indenture.

. Section 4. The Railway Company covenants that the rail-
ways and appurtenances hereby mortgaged are subject to no
mortgage or trust deed except those securing the bonds de-
scribed in Section 1 of Article Three, and the two equip-
ment trust agreements described in . subparagraph (a) of
paragraph Fifth of the granting clauses of this indenture, and
that it will not (subject to the provisions of Sec-
tions 5, 6 and 14 of this Article Six and of Sec-
tion 7 of Article Seven of this indenture), create or suf-
fer to be created any lien or charge having prior-
ity to, or preference over, the lien of this indenture upon

the mortgaged premises, or any part thereof, or upon the in-

come thereof, and, within six months after the same shall ac-
crue, it will pay, or cause fo be discharged, or will make ade-
quate provision for the satisfaction or discharge of, all lawful
claims and demands of mechanics, laborers and others, which,
if unpaid, might by law be given precedence to this indenture
as a lien or charge upon the mortgaged premises or any part
thereof, or the income thereof; provided, however, that noth-
ing contained in this section shall require the Railway Com-
pany to pay any such claim or demand so long as the Railway
Company in good faith shall contest the validity thereof or its
enforcement as a lien or charge superior to this indenture.

Secrion 5. The Railway Company covenants that it will
not hereafter issue or permit to be issued bonds under any
of the several mortgages described in Paragraph Eighth of
the granting clauses hereof and in Section 1 of Article

Three hereof, except: (a) bonds issued under any such mort-

gages or deeds of trust to replace any mutilated, lost or
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destroyed bonds as may be permitted in the mortgage or

. deed of trust securing the same; (b) bonds issued under the

First Mortgage of the Galveston Terminal Ra.ilw'ay Company,

and (c) bonds issued under the First Mortgage of The Trin-

ity and Brazos Valley Railway Company; provided, that if

EE%

Brtension
bonds deposited
ander sscTOW

agresmant %o

be canceled
when released.

such bonds of The Trinity and Brazos Valley Railway Com-
pany are hereafter issued, the Railway Compan& will acquire
and pledge with the Trustee not less than 50 per centum
of such bonds.

The Railway Company further covenants that upon the

release of $4,190,000 principal amount of bonds gecured by

' the Refunding and Extension Mortgage of the leway Com-

pany from escrow under said agreement between the Rail-
way Company, The Chicago, Rock Island and Pacific Rail-
way Company and The Equitable Trust Company of New
York, Trustee, dated December 23, 1918, and upon the de-
livery of said bonds to the Railway Company, the Railway
Company forthwith will either cancel said bonds or deliver
said bonds for cancelation to the trustee nnderrsmd Refund-
ing and Extension Mortgage. |

Sectiox 6. The Railway Company will pay or cause to be
paid the interest on the bonds described in Sectlon 1 of Article
Three hereof, as well as on all other obhgatlons that shall or
may be secured by liens upon any part of the mortgaged
property prior in lien hereto, and not pledged with and held
by the Trustee hereunder, as and when such mterest shall be-
come payable, and will pay the principal of every such bond
or obligation when dae, and will not extend or renew the same,
or will canse the same to be taken up and pledged under this
indenture.

Secrrox 7. The Railway Company will n?t voluntarily
suffer or permit to be terminated or revoked the franchises to

it granted and upon it conferred and : subJect to the lien here-
of, and will at all times maintain, preserve and keep the
mortgaged property, including all extensions thereof and

additions thereto, and every part thereof, in thorough re-
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pair, working order and condition, and supplied with rolling
stock, equipment, apparatus, appliances, tools and motive
power of capacity adequate to the proper conduct and the
natural increase of its business. The Railway Company will
maintain or cause to be mamtamed__proper repair all equip-
ment at any time subject to the lien hereof, and will replace
the same when worn out, abandoned or otherwise disposed of,
with new equipment of egnal valne or of hke capacity.

Upon request of the Trustee, ‘the Rallway Company will
furnish to the Trustee, at reasonable intervals, a statement of
the amount, description and condition of the equipment sub-
ject to this indenture, and will permit said Trustee, through
its agents, to inspect said equipment, and upon request of
said Trustee will give to it such information as the Railway
Company may have of the then location of said equipment.
The Railway Company will also diligently observe all of the
conditions, so as to prevent the forfeiture thereof, by reason
of any act or omission of the Railway Company, of all and
every of the franchises and other rights to it granted and
upon it conferred that shall be necessary or desirable for the
maintenance, operation or enjoyment of the property of the
Railway Company or any part thereof.

Secriox 8. The Railway Company, from time to time, will
punctually observe and perform all of its obligations, and
will pay and discharge all amounts payable, under and by
virtne of any lease of property or trackage contract held by
it at any time subject to the lien of this indenture, and will
not suffer or permit any default for which any such lease or
trackage contract might be terminated, so that the interest
_of the Railway Company in such leasehold estates or track.
gge”_cogtraqt_s“may be at all times preserved mnimpaired ae
security for the bonds hereby secured; provided, however
that nothing contained in this section shall require the Rail-
way Company to make any such payments or to observe any .
such obligations, so long as it shall in good faith contest its
liability therefor.

Equipment
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PFrevent
forfeiture of
franchises.
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In case and whenever default shall be made in paying any

sum stipulated to be paid in any lease or track!age contract

pay- subject to the lien of this indenture, or any S}li?m which in

Sections 3, 4 or 6 of this Article the Railway Company has
covenanted to pay or discharge, or cause to be discharged, or
to provide for satisfying and discharging, the Trustee, with-
out affecting any of its rights hereunder, from time to time,
in its discretion, mnay itself pay any sum so in/-default, and
thereupon shall have, and forthwith may assert a lien for
such advances and interest thereon upon the t st estate and
the proceeds thereof, which lien shall be entitled to priority
in rank and to priority in payment from the‘ income and
profits of the trust estate over the bonds issued hereunder.

SectIoN 9. If in respect of the premises demised under any -
lease, any bonds shall have been issued or deposited money

paid as provided iu subparagraph (b) of par‘agraph II of

; Section 2 of Article Four hereof, the Railway Company will

not make or permit to be made any modification thereof which
shall operate to shorten the duration of the term thereof, or
to increase the rental to be paid thereunder or in connection

Tay therewith, or otherwise to affect adversely the rights of the

Railway Company thereunder, unless the Railway Company

. shall have paid to the Trustee the principal amount of such

bonds and the amount of such deposited money either through
the sinking fund under a supplemental mdenture entered into
as provided in subparagraph (b) of paragraph II of Section
2 of Article Four of this indenture, or through additionual
payments to the Trustee at or prior to such xﬁo&ﬁcatmn of
such lease.

If any lease in respect of which a sinking fund shall be cre-
ated as provided in subparagraph (b) :t)f paragraph
IT of Section 2 of Article Four of this indenture
shall terminate prior to the completion| of all pay-

": ments to be made under such sinking fund and if

the Railway Company be required to or does sur-
render the possession of the leased property,—then and in




Article Bix.
Section 9.
81

,every such case the Railway Company, contemporaneously
with such termination, will pay to the Trustee an amount
equal to all unpaid installments under such sinking fund
either in bonds at the principal amount thereof, or in money.
In case bonds shall have been issued or deposited moneys
paid for or in respect of property used by the Railway Com-
pany in connection with any trackage. or other operating
agreement, and such use shall have been terminated, then, un-
less the Railway Company otherwise shall require such prop-
erty in connection with the operation of its system, the Rail-
way Company shall pay to the Trustee in either manner afore-
said the amount expended for or in respect of such property,
and upon any release of any such property under the provi-
sions of Article Ten of this indenture the amount so paid
shall be credited on the amount of moneys payable to the
Trustee upon any such release. _

All moneys payable to it pursuant to the requirements of

this Section 9 of Article Six, shall be received by the Trustee Xruste

to be held and applied as at the time authorized in Section 6
of Article Ten of this indenture in respect of other moneys
held by the Trustee under said last-mentioned Section. All
bonds so delivered to the Trustee shall be canceled by the
Trustee.

If the corporate life of any corporation which at or prior to
the date of this indenture has leased all or part of its property
to the Railway Company, shall expire prior to the expiration
of the term of such lease, and if bonds shall have been au-
thenticated and delivered hereunder or deposited cash paid on
account of additions to or betterments or improvements of the
property so leased by such company, the Railway Company

covenants that it will, if it is possible for it to do so, cause"

the corporate life of such lessor company to be extended or
renewed to a date snbsequent to such expiration date.

The Railway Company shall not and will not permit or suf-
fer so far as it may any user or nonuser whereby the core
porate duration, authority and franchises of any corporation

expended unless
property is
otherwise nsed
in operation of
system.
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- whose capital stock at any time is pledged nnder this inden-
. ture may be or become forfeitable or forfexted unless the
' corporation shall have repaid, or forthwith shall repay, to
'~ the Trustee, the amount of any and all bonds and any and all

deposited moneys which shall have been delivered or paid by

the Trustee to the Railway Company for or on account of the
acquisition of any capital stock or any obhgatfmns of such
corporation, or the acquisition of any of its property, or the
making of any betterment or improvement of any of its prop-
erty.

Any such payment may be made in bonds issu[ed under this
indenture at the principal amount thereof, or ixfx.money, and
any money payment shall be applied as provided in Section 6
of Article Ten of this indenture in respect of the moneys
therein referred to.

Secriox 10. The Railway Company will not issue, negoti-
ate, sell or dispose of any bonds hereby secured‘ in any man-
ner other than in accordance with the provmops of this in-
denture, and the agreements in that behalf herein contained,
and in issuing, selling, negotiating or otherwise! disposing of
such bonds, from time to time, it will well and truly apply
or cause to be applied, the same or the proceeds thereof to
and for the purposes herein prescribed, and tto and for no
other or different purpose. ‘

Secriox 11. The Railway Company, in ev )ry indenture
supplemental hereto which hereafter may be executed, will
enumerate all mortgages which are liens upon| the railways
or parts thereof thereby conveyed under which bonds consti-
tuting prior debt shall have been issned, and | will describe
such mortgages and state the principal amount and date of

maturity of, and the interest borne by, all bonds outstanding
thereander.

Seorion 12. The Railway Company will duly record and/or
file this indenture and every indenture snpple‘inental hereto
which hereafter may be executed, and will pay any mortgage
recording tax legally due upon the recording or filing of this
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indenture or any indenture supplemental hereto, and will
pay any tax or fee legally due at any time upon the issuing
of bonds secured hereby as and when such bonds shall be
issued, and also will make such statements and do such acts
now and hereafter as are or shall be required by it to be made
or done under any law affecting the recording or filing here-
of or of any supplemental indenture or the payment of any

such tax or fee.

Secriox 13. In case the Railway Company shall hereafter
create any mortgage upon the railways and property subject

to the Lien of this indenture or any part thereof, such mort- %

gage shall be and shall be expressed to be subject to the prior
lien of this indenture for the security of all bonds then issued
or thereafter to be issued hereunder within any limitation of
amount then or thereafter to be fixed as in this indenture
provided.

Section 14. The Railway Company will not sanction or
permit any issue of additional shares of capital stock of any
company, of whose capital stock 50 per centum or more shall
be pledged or assigned hereunder, or (except as in this sec-
tion or in this indenture otherwise provided) the issue of any
bonds, debentures, notes or other evidences of indebtedness
of any such company, or the creation of any mortgage or
other lien upon the railway or property of any such com-
pany, or the borrowing of any money except from the Rail-
way Company, or the incurring of other indebtedness, unless
simultaneously there shall be made effective provision
that such indebtedness and the evidences thereof, and
such bonds issued and such mortgage or other lien, and
all such additional stock (or such part of such additional stock
as shall be proportionate to the part of such entire issued
capital stock previously subject to this indenture), forthwith,
upon the issue or creation thereof, shall be pledged with or
assigned to the Trustee hereunder; and all such additional’
stock shall be fully paid and nonassessable; provided, fur-
ther, that the provisions of this section shall not apply to (1)

Covenant to

mortgages
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the issue of bonds or other indebtedness by any bridge, de-
pot or terminal company, of whose capital stock 50 per
centum or more may at any time be subject to the lien of
this indenture, and (2) additional bonds issued under the

- First Mortgage of The Trinity and Brazos Valley Company,
subject to the provisions of Section 5 of Article[ Six hereof;
provided, further, that the provisions of this sectmn shall not

~ apply to the issue by any company, of whose caplta.l stock 50

* per centum or more shall be pledged or asmgned hereander,
of

(a) any bonds issued or guaranteed, or to be issued or
guaranteed, in substitution or exchange for, or to refund or
renew, a like amount of bonded debt of any such’compa.ny,

(b) any extension of the time of! payment of the bonded
* debt of any such company; |

(¢) any promissory obligations or other evidences of in-
debtedness which may be issued in the cnrrent} operation of
its property by any such company, if it is an operating com-
pany;

(d) any bonds or other evidences of indebtedness issued or
guaranteed, or to be issued or guaranteed, by Qny such com-
pany which, or the proceeds of which, are to be} used by such
company for the construction or acquisition of betterments,
additions, improvements or extensions of and to property
owned by it, or additional property or bonds or ' tock of other
companies, or equipment for railways which it may own;

© provided, however, that if any such company shall secure any
such indebtedness by mortgage or other lien inrstrnment exe-
cuted after the date of this indenture, such éompany shall
* inclade its indebtedness to the Railway Company for ex-
penditures made under the provisions of paragraphs I, IT
and IIT of Section 2 of Article Four of this indénture, equally
and ratably with the total indebtedness secuxf'ed and to bhe
secured by such mortgage or other lien, and ?hch indebted-
ness to the Railway Company or the evidences:thereof shall

be forthwith pledged hereunder;
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(e) a purchase-money mortgage or purchase-money lien
upon any property which may hereafter be acquired by any
snch company, and which purchase-money mortgage or lien
shall apply to, and be a charge upon, only such property so
acquired;

(f) capital stock issued in exchange for the debts of any
such company; provided, that a majority of all the capital
stock having voting rights of such company shall become or
remain subject to the lien of this indenture;

(g) the issne by any such company of registered bonds
without coupons in exchange for coupon bonds, or of coupon
bonds in exchange for registered bonds without coupons, or
of registered bonds without coupons or coupon bonds in ex-
change or substitution for such bonds mutilated or destroyed
or lost. _

Nothing in this Section 14 contained shall be construed as
modifying the covenants contained in Section 5 of this
Article Six. -

Except as herein otherwise expressly provided, the Rail-
way Company, unless with the consent of the Trustee, will not
sanction or permit any company, of whose capital stock 50
- per centum or more shall be pledged or assigned hereunder,
to sell or otherwise dispose of its railway or property or any
part thereof, except to the Railway Company or to some other
company of whose capital stock not less than the same pro-
portionate part then shall be owned by the Railway Com-
pany and be pledged hereunder. Any such railway or prop-
erty so acquired by the Railway Company forthwith and ipso
facto shall become subject to the lien of this indenture, and
by proper instruments shall be conveyed to the Trustee sub-
Ject to any liens then existing thereon or, upon such convey-
ance, to attach thereto; provided, however, that any com-
pany, of whose capital stock 50 per centum or more shall be
pledged hereunder, from time to time, may sell any of its
property, which, at the time of such sale, by resolution of its
board of directors, shall be found no longer to be necessary
or advantageous to be retained for the purposes of its busi-
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. ness angd the sale of which shall be anthorized b]( a resolution
of its board of directors directing that the proceeda thereof
shall be applied to the acquisition or construc{tlon of other
property or to the payment of indebtedness of such company.
Except as herein otherwise expressly prov1dedr the Railway
Company, unless with the consent of the Trustee, will not
sanction or permit any company, of whose caﬁltal stock 50
per centum or more shall be pledged or assigned hereunder,
to lease its railway or property, or a.ny,k part there-
of, except to the Railway Company or to, some other
company of whose capital stock not less than the
same proportionate part then shall be owned by the
Railway Company and be pledged hereunder, nor unless such
lease be upon the condition that it shall terminate at the
election of the Trustee, by entry or otherwise, in case de-
fault shall be made and shall continue as prowded in Section
2 of Article Eight hereof, and at the electmn of the pur-
chaser, in case of a sale of the property subJect to this inden-
ture; provided, that customary leases of tracks, rights of way
austrial or  and terminals for industrial or commercial purposes, or of
ercial . . . | .
purposes property not required for railway use, under leases termina-
ble upon not more than one year’s notice, shall not be consid-
ered as being within this paragraph.

Govenant o Secriow 15. If the Railway Company hereafter shall ac-
the lem of .‘g".‘; quire any indebtedness of, or liens or charges! against, any
other company, of the capital stock whereof 50 per
T ar®” centumm or more shall have been pledged | with or as-
cooes o oeasea signed to the Trustee hereunder, all such indebted-
ness, liens and charges ipso facto shall become and
shall be (subject to the provisions in respect thereof
in this indenture contained) subject to the lienr of this inden-
ture, and, if and when requested in writing b%r the Trustee,
the Railway Company will execute to the Trustfee appropriate
assignments thereof, subject to any prior nghts,of the trustee
under any prior mortgage or indenture; promded however,
that nothmg in this indenture is intended or shall be deemed

|
|

|
|
|
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to limit any right of the BRailway Company to issue bonds
under this indenture on account of any such indebtedness,
liens or charges if and when anthorized so to do under the
provisions of Section 2 of Article Four of this indenture.

Seoriox 16. The Railway Company at all times will keep covenant to
insured its rolling stock, tools and machinery, its buildings cissses of
and all other structures erected or to be erected on the mort- P=ore*r-
gaged premises, and all other property provided for use in
connection with the railways and premises at any time sub-
ject to the lien of this indenture, in the manner and to the
extent that such property is customarily insured by railway
corporations; and shall cause every affiliated corporation (as
defined in Section 3 of Article Fifteen of this indenture) to
keep its property of similar character likewise insured; pro-
vided, however, that the aforesaid covenant to insure shall
be deemed to have been fully complied with by any plan of
self insurance covering the aforesaid property of the Rail-
way Company and affiliated corporations, which may be en-
tered into either by the Railway Company and affiliated cor-
porations, or by any other company on behalf of the Railway
Company and affiliated corporations, and which is satisfac-
tory to the Railway Company.

ARTICLE SEVEN.

CONTROL OF PLEDGED SECURITIES,

»,

i

FE R |

did A2

Seoriox 1. So long as any stocks, bonds or other property srior ttens on
now or at any time hereafter subject to the lien of this inden- Zeccsides to be
ture shall be subject to the prior lien of any other indenture, obearved. ™
the lien and all provisions of such other indenture in respect
thereof shall in all things be respected and observed ; and until
released pursuant to such indenture, the stocks, bonds and
other property covered thereby shall be and shall remain sub-,
ject to the prior and superior lien thereof and shall be held as
provided in such indenture, with all the powers, rights and dis-

b
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cretion and subject to all the provisions set forth in such in-
denture; and neither the execution of this indenture nor any
action hereunder shall in any manner affect any | such other in-
denture or any rights of the holders of the bonds thereby se-

~ cured or any rights or duties of the trustee thereunder.

‘When prior
lens are dis-
charged, -
Trustee to
possession

of pledged
property.

MNotice of
Dledge to be
given issuing
company.

Whenever any indenture which shall be a pl}-ior lien upon
any stocks, bonds or other property which are or may be sub-
ject to the lien of this indenture, shall have been satisfied or
released, the Trustee (if there shall then be 1o other prior
lien thereon requiring the same to be otherwise held) shall be
entitled to receive and to take possession of and to hold, as
trustee under this indenture, the certificates ffor shares of
stock and the bonds and other property subject to this inden-
ture so released from such prior lien; and the /Raxlway Com-
pany covenants that it will execute and will deliver to the
Trustee such assignments, transfers, powers of attorney and
other instruments as the Trustee may reasona“lbly require in
order to vest in the Trustee or to enable the J'_I‘rustee to ac-
quire the title to, and the Trustee to obtain the possession of,
such shares of stock and the certificates therefor, and such
bonds and other property; and the Trustee shall thereupon
hold under this indenture such stock certificates, bonds and
other property. ;

The Railway Company covenants that forthwzth upon the
execution of this indenture, and from time to t1me as further
pledges or assignments hereunder are made, it will cause due
notice of the execution of this indenture and lof any supple-

. mental indenture relating’to any such pledge or assignment
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respectively, together with a copy thereof, to be given to the
corporation which issued any of the shares of stocks or bonds

80 pledged or assigned.

The Trustee shall be authorized ( 1) to cause to be registered
in its name as Trustee, any and all coupon bonds which at

any time hereafter may be received by it underi‘_ any of the pro-

visions of this indenture, or (2) to cause any such bonds to
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be exchanged for registered bonds without coupons of any de-
nominations, or (3) to cause any such bonds to be stamped:
‘‘Not negotiable. Held by The First National Bank of the
City of New York, as Trustee ander the General Mortgage
of The Colorado and Southern Railway Company, dated
May 1, 1930.”” The Trustee shall cause to be transferred
into its name, as Trustee hereunder, all registered bonds
which shall have been delivered and assigned to it hereunder.
- The Trustee at any time may transfer into its name, as
Trustee hereunder, all or any shares of stock, the certificates
for which shall have been pledged with and delivered to it
bhereunder. In its discretion it may hold such certificates in
the name of the registered holder thereof at the time of such
pledge, or it may transfer such certificates into the name of its
nominee or nominees, provided in either case that such certi-
ficates, with proper instruments of assignment and powers of
transfer in blank, be held by the Trustee.

The Trustee, at the request of the Railway Company, may
do whatever may be necessary for the purpose of maintain-
ing, preserving, renewing or extending the corporate exist-
ence of any company the greater part of whose shares shall
then be held by the Trustee hereunder, and for such purposes,
from time to time, the Trustee, in behalf of the Trustee, may
sell, assign, transfer and deliver so many shares of the stock
of the several companies as may be necessary to qualify per-
sons to act as directors of, or in any other official relation to,
such companies. Whenever requested in writing by the Rail-
way Company, the Trustee, shall assign and transfer to per-
sons designated by the Railway Company a sufficient number
of any shares that then shall be held by the Trustee here-
under, to qualify sanch persons to act as directors of, or in
any official relation to, the several companies which shall have
issued such shares; provided, however, that under this pro-
vision no transfer shall be made which shall reduce the amount,
of stock in any company held by the Trustee to less than thé
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greater part thereof, unless the Trustee shall deem it to be
necessary for the protection of its interest in the stock of such
company; and in every case the Trustee may make such
arrangements as it shall deem necessary for the protection of
the trusts hereunder.

Secorrox 2. Unless and until (1) a recmv?r shall have

. entered into possession of the mortgaged premises or part

thereof; or unless and until (2) the Truste[ei, shall have
entered into possession of the mortgaged prex'nises or part
thereof under the power herein granted; or unless and until
(3) some one of the events of defaunlt enumerated in Section
2 of Article Eight of this indenture shall have happened and
be continning,— (a) the Trustee (except with| the assent of
the Railway Company) shall not collect, or be ent1t1ed to col-
lect, the principal of or interest upon any bonds, obligations
or indebtedness now or hereafter subject to t]ns indenture,
whether before or at or after maturity, or shall enforce any
provisions of the mortgages, trust deeds or oth/er instruments
under which such bonds, obligations or mdebtedness were
issued, or by which the same are secured; (b) the Railway
Company shall be entitled to receive all mterFst paid in re-
spect of any such bonds, obligations or indebtedness, and the
dividends on all shares of stock which shall be snbject to this
indenture, although the same may have been|transferred to
the Trustee or its nominee; (c) from time to time (subject
to the covenants in respect thereof in this Section 2 con-
tained), upon the request of the Railway Company, the Trus-
tee shall deliver to it any coupons for such mterest then in the
possession of the Trustee, in order that the Raﬂway Company
may receive payment thereof for its own use or may cause the
same to be canceled, and the Trustee shall deliver to the Rail-
way Company suitable orders in favor of the Railway Com-
pany, or its nominee, for the payment of such interest and
dividends, and the Railway Company may co}lect such cou-
pons, interest and dividends (but not by any proceeding which
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the Trustee shall deem to be prejudicial to the trusts
hereunder), and the Trustee at once shall pay over to
the Railway Company any such interest and dividends which
may have been collected or received by it; and (d) the Rail-
way Company, for its own use, shall be entitled to demand, re-
ceive and collect, and may release and discharge, the principal
and interest of any claims and indebtedness subjected to the
lien of this indenture under Section 14 and Section 15 of
Article Six hereof, and upon request of the Railway Com-
pany the Trustee shall execute any reassignments or releases
which may be required for that purpose;

Pyrovided, however, and hereby it is declared and agreed,
that except as in this indenture otherwise expressly provided,
(1) the Railway Company shall not be entitled to receive, and
the Trustee shall not pay over to the Railway Company, the
principal of any bond or other obligation or indebtedness, on
account of the acquisition of which bonds shall have been
issned or deposited cash paid out under the provisions of
Section 2 of Article Four of this indenture; (2) the
Railway Company shall not be entitled to receive, and the
Trustee shall not pay over to the Railway Company, the
principal or any interest on any bonds or other obligations,
claims, or indebtedness, subject to this indenture, which shall
have been collected or paid out of the proceeds of any sale or
condemnation of the property covered by a mortgage securing
such bonds, or out of the proceeds of the sale or condemnation
of any other property of the company liable upon such bonds,
obligations, claims or indebtedness, in case of the dissolution
or a liquidation of such company, or of any condemnation of
any of its property, it being the intention that the Railway
Company shall be entitled to receive only payments made in
money out of the rents, revenues, income or proceeds of opera-
tion of such properties; (3) the Railway Company shall not

. sell, assign or transfer any coupon, or right to interest or divi-

dends, delivered or assigned to it, or any other such claims
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or indebtedness, except subject to this indenture;|(4) the Rail-
way Company shall not collect any stfxch coupon or interest, or
any such other claims or indebtedness, by legal proceedings
or by enforcement of any security therefor, except with the
assent of the Trustee, nor in any manner which the Trustee
shall deem prejudicial to the trusts hereunder; (5) the Rail-
way Company shall not be entitled to receive any stock divi-
dends that may be declared on any shares of the‘capltal stock
of other corporations that are or shall have become subject
to this indenture, or any cash dlvxdends on a.ny such shares
that may become payable upon or m‘the course qf the dissolu-
tion, liquidation or winding up of any such company, or in any
way shall be chargeable to or be payable out oilf capital; and
(6) until actually paid, released or dlscharged every coupon,
or right to interest or money d1vxdends, and all such other
claims and indebtedness, shall remam subject to this inden-
ture. .
Disposition of If any such coupon, or if any evidence of any such claim
‘vidonces of  OT indebtedness, delivered to the Ra1lway Company hereunder,
indebteansss.  ghall not forthwith be paid or canceled as aforesaid, the Rail-
way Company shall return the same to the Trustee, and, in
case of the payment of any such coupon, claim’ or indebted-
ness, shall furnish, upon the demand of the Trustee, satis-
factory evidence of the cancelation and extinguishment
thereof. E

Moneys pata on  SECTION 3. In case (1) any sum shall be paid on account of

Petnotoa of  the principal of any bonds or of any obhgatmn’s or indebted-
pledged bonds,

ste. to be pald nesg subject to this indenture, oriin case (2) any sum on

account of the interest on any such ‘bonds or obhgatwns shall

be paid out of the proceeds of property covered by a mortgage

or trust deed securing such bonds, obligations, or indebted-

ness, or in case (3) upon the dissolution or hqmdatlon of any

company, any sum shall be paid upon any bonds or any shares

of stock or any claims against or mdebtedness of such com--

pany, subject to this indenture,—then, and in any such case
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(except as otherwise expressly provided in clause (d) of Sec-
tion 2 of this Article Seven), any such sum, unless received
by a trustee under some indenture which is a prior lien there-
on upon the trusts of such indenture, or unless applied on ac-
count of the purchase price of property purchased pursuant
to Section 5 of this Article Seven, shall be paid over to the
Trustee and by it shall be held to be disposed of as provided
in Section 6 of Article Ten of this indenture.

In case any stock dividends are declared on any shares of ¢

the capital stock of other corporations that are or shall have
become subject to this indenture, the certificates for such
dividend stock shall be endorsed by the Railway Company
and be delivered to the Trustee or to the trustee under some
indenture having prior right thereto, in which last men-
tioned case the right of the Trustee in and to such dividend
stock shall be subordinate to that of such other trustee.

Section 4. Unless and until (1) a receiver shall have
entered into possession of the mortgaged premises or part
thereof ; or unless and until (2) the Trustee, shall have entered
into possession of the mortgaged premises or part thereof
under the power herein granted; or unless and until (3) some
one of the events of default enumerated in Section 2 of Arti-
cle Eight of this indenture shall have happened and be con-
tinuing,—the Railway Company shall have the right to vote
upon, or to give any consent in respect of, all shares of stock
subject to this indenture, for all purposes not incon-
gistent with the provisions or purposes of this inden-
ture and with the same force and effect as though such shares
were not subject to this indenture; and from time to time
apon demand of the Railway Company, the Trustee forth-
with shall execute and deliver, or shall canse to be executed
and delivered, to the Railway Company or to its nominees,
suitable powers of attorney or proxies to vote upon, or to give
any consent in respect of, any shares of stock which shall have
been transferred to the Trustee. The Railway Company

e e — oy e v
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covenants that no such powers will be exercised for any pur-
pose inconsistent with the covenanta, provisions or purposes
of this indenture.

Restriction ta Every such instrument shall bear‘ on its face| the following
; _ statement:
3 , ““The powers hereby conferred shall not be|exercised for

any purpose inconsistent with the‘covenants, provisions or
purposes of the (leneral Mortgage of The Colorado and
Southern Railway Company, dated May 1, 1930."’

:§ Bnforcement o SECTION 5. In case default shall be made in the payment of
3 pledged bonds the principal or interest of any of the bonds or obligations
! which shall have been delivered to and shall be held by the

Trustee hereunder, or of any other bonds or obhgatmns then
secured by the same mortgage or deed of trust|as such bonds
or obligations held by the Trustee,—then and in| lany ‘such case,
if the Trustee shall hold more than exghty-ﬁve per cent in
amount of the entire issue of such bonds or obhgatxons in de-
fault, it shall upon the written request of the Rm.lway Com-
pany, and in other cases upon such written request it may
in its discretion, cause proper proceedings to be instituted and
prosecuted in some court of competent jurisdiction to fore-
close or to enforce the mortgage or trust or charge by which
such bonds or obligations in default are secured provided,
however, that the Trustee shall not be reqmred to take any
such action without being first indemnified to 1ts ‘satisfaction
against any expense or liability. In case (1) 4 receiver shall
have entered into possession of the mortgaged premises or
part thereof, or (2) the Trustee, shall have entered into pos-
session of the mortgaged premises or part thereof under the
powers herein granted, or (3) one or more of the events of
default enumerated in Section 2 of Article Elght hereof shall
have occurred and shall be continuing, the Trustee, in its dis-
cretion, may institute or cause to be instituted such proceed-
ings without such written request. Je
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In case (1) any company all or part of whose capital stock
shall be subject to this indenture, shall be dissolved or be
liquidated, or in case (2) all or any of the property of any
such company shall be sold upon the insolvency of such com-
pany at any judicial or other sale, or in case (3) any property
sabject to a mortgage or to any other charge or trust for the
payment of any bonds or other obligations, subject to this in-
denture, shall be sold upon foreclosure of such mortgage, or
by enforcement of such charge or trust,—then and in any
such case, if the property of such dissolved or liquidated com-
pany, or the property sold, can be acquired by crediting on
the stock, bonds, or other obligations, held by the Trustee
hereunder, any sum accruing or to be received thereon out
of the proceeds of such property, and by paying not more than
fifteen per cent of the price of such property in cash (or more
than fifteen per cent if the Railway Company or the holders
of a majority in amount of the bonds hereby secured shall
80 request), the Trustee in its discretion may, but if re-

quested in writing by the Railway Company or by the hold- »

ers of a majority in principal amount of the bonds hereby
secured and provided with the amount of cash necessary
therefor (whether such amount be more or less than fifteen
per cent of the price of such property) the Trustee in such
case shall, purchase or cause to be parchased or permit the
Railway Company to purchase such property, either in the
name or on behalf of the Trustee, or of the Railway Com-
pany, or of purchasing trustees, and use or permit the Rail-
way Company to use such stock, bonds, or other obligations,
so far as may be, to make payment for sach property; and
in case of any such purchase the Trustee shall take such
steps as it may deem proper to cause such property to be.
vested either in the Railway Company, subject to this in-
denture, or in some other corporation organized or to be or-
ganized with power to acquire and manage such property,
provided that all the bonds and other indebtedness (except’
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such, if any, as the property was acquired subject to) and all
" capital stock thereof (excepting the number of shares re-
- quired to qualify directors), shall be received by )the Trustee,
and shall be held for the benefit of the Railway Company or

- its assigns, subject to the lien of this indenture.

. With the written consent of the Railway C?mpany, the
Trustee at any time in furtherance of the provisions of this
Section 5 may vote upon or give any consent m respect of
any shares of stock that then shall be held by 1t hereunder,
and may take such other action as in its discretion it shall
deem advisable to protect its interests and the| interests of
the bondholders hereunder in respect of any stock, bonds,
or other obligations subject to the lien of this mdenture and
with such consent of the Railway Company, the Trustee may
join in any plan of reorganization or readjustment in re-
spect of any such bonds or other obligations or stocks, and
may accept new securities issued in exchange tl}erefor under
such plan. In case (1) a receiver shall have entered into
possession of the mortgaged premises or part thereof, or
(2) the Trustee shall have entered into possession of the
mortgaged premises or part thereof under the fmowers herein
granted, or (3) one or more of the events of default enumer-
ated in Section 2 of Article Eight of this indenture shall have
occurred and shall be continuing, the Trustee shall be entitled
to take such steps without the consent of the Rallway Com-
pany.

The Railway Company covenants that on demand of the
Trustee, it, the Railway Company, forthmth,l will pay, or
will satisfactorily provide for, all expenditure's incurred by
the Trustee under any of the provisions of tlns Section 5,
.including all sums required to obtam and perfect the owner-
ship and title to any property whxch the Trusitee shall par-
chase or shall cause to be purchased pursuant to the provi-
sions of this Section §; and in case the Railway Company
shall feil so to do, then, without unpalrment of or prejudice
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to, any of its rights hereunder by reason of the default
of the Railway Company, the Trustec at its discretion may ad-
vance, but shall be under no obligation to advance, moneys
to meet all such expenses and any other moneys required,
or may procure such advances to be made by others, and
for such advances made by the Trustee or by others at its
request, with interest thereon, the Trustee making such ad-
vances shall have a lien prior to the lien of these presents
upon the mortgaged premises.

In case the Trustee shall not purchase or canse to be pur-
chased the property sold at any such sale, and shall not join
in a plan of reorganization as aforesaid in respect of such
bonds or other obligations or stocks, then and in such case
the Trustee shall receive any portion of the proceeds of the
sale accruing or receivable in respect of the bonds or other
obligations or stocks by it held hereunder, and such pro-
ceeds, from time to time, shall be paid over to the Trustee
and be held to be disposed of as provided in Section 6 of
Article Ten of this indenture.

SectioN 6. Any company, all or the greater part of whose
capital stock shall Le subject to this indenture, may be
merged into or consolidated with, or all or any of its prop-
erty may be sold or conveyed to, any other company, all or
the greater part of whose capital stock shall be subject to
this indenture; provided, however, that in case of any such
merger or consolidation or sale or conveyance there shall
continue to be or shall be made subject to the lien of this
indenture the greater part of the capital stock of the merg-
ing or consolidated company, or of the company to which the
property shall have been sold or conveyed, which capital
stock (unless required otherwise to be held by the provisions
of any prior indenture) shall be held by the Trustee here-
under pursuant to the provisions hereof.

Any company, all or part of whose capital stock shall be
subject to this indenture, may be consolidated with, or all or
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.any of its property may be sold or conveyed to, any other
‘company; provided, however, that there shall be subjected

to the lien of this indenture the capital stock, securities or
any other property receivable in exchange or in substitution
for the capital stock previously subject to the lien of this in-
denture; and provided, further, that if the first-mentioned
company be an affiliated corporation (as defined in Section 3
of Article Fifteen hereof), an amount of the issued capital
stock of the consolidated corporation or of the corporation to
which the property shall have been sold or conveyed, as the
case may be, sufficient to make such corporation| an affiliated
corporation, shall be subjected to the lien of thls indenture;
and provided, further, that if the greater part of the capital
stock of the first-mentioned company be sanect to the lien
of this indenture, the greater part of the issued lca.p1tal stock
of the consolidated corporation or of the corporatlon to which
the property shall have been sold or conveyed, as ,the case may
be, shall be subjected to the lien of this mdenture

Any company, all or part of whose capital stock shall be
subject to this indenture, may merge into 1tself or take a
conveyance of the property and franchises belongmg to, any
other company; provided, however, that if the ﬁrst-mentmned
company be an affiliated corporation (as defined in Section 3
of Article Fifteen hereof), an amount of its 1’ssued capital
stock sufficient to maintain its status as an aﬁhzlited corpora-
tion shall continue to be subject to the lien of this indenture;
and provided, further, that if the greater part J)f the capital
stock of the first-mentioned company be subject to the lien of
this indenture, the greater part of its issued |capital stock
shall continue to be subject to such lien.

Secriox 7. Unless one or more of the evenlts of default

enumerated in Section 2 of Article Eight of thxs indenture
shall have occurred and be continuing, the Raleay Com-
pany at any time and from time to time may eomsent to the

refunding, renewal or extension by any other, company of
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any issue of its bonds or other obligations the whole or part
of which shall be subject to this indenture.

If the bonds or obligations so to be refunded shall be se-
cured by mortgage or pledge, the bonds or obligations to be is-
sued in place of and in substitution for such refunded bonds
shall be secured by a mortgage or pledge (of equal rank to
the mortgage or pledge securing the bonds so refunded)
upon or of substantially the same property (or substantially
the same property and additional property), and such mort-
gage or instrument of pledge may anthorize the issnance of
bonds to an amount greater than that of the issue fo which
such refunded bonds belong, if such additional issue be for
the purpose of refunding prior debt of such company not
theretofore subordinate, in Len or security, to that of the
refunded bonds, or for any of the purposes mentioned in

subdivision (f) of Section 14 of Article Six of this indenture.

In casc of any such refunding of any bonds or obligations
subject to this indenture, an equal amount of the refunding
bonds or obligations shall ipso facto forthwith become subject
to this indenture, and shall be lodged and be held in the same
manner as the refunded bonds for which they are substi-
tuted. ;

In case any bonds or other obligations subject to this in-
denture shall be so renewed or extended, such bonds or other
obligations as so renewed or extended shall continue to be
secured as before and shall remain subject to this indenture
in the same manner as theretofore.

Unless there shall be a continuing default such as has been
above mentioned in this Section 7, the Trustee, if requested
in writing by the Railway Company so to do, shall consent to
any such refunding, renewal or extension, provided that the
Trustee shall have received the opinion of any counsel ap-
proved by it (who may be of counsel for the Railway Com-
pany) that any such refunding, renewal or extension is in
compliance with provisions of this Section 7, which opinion

Trustes may
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shall be conclusive evidence in the premises. In case such
a default shall have occurred and shall be continuing, the
Trustee on receiving the opinion of counsel as aforesaid,
may consent, in its discretion, to such refunding, renewal or
extension without the comsent or request of the Railway
Company.

Section 8. The Trustee holding the same may make any
exchange, substitution, cancelation or surrender of bonds or
other obligations or stocks required for the acc|omp1ishment
of the purposes of this Article Seven and may receive the

opinion of any counsel approved by such Trustc'ee (who may

be of ccunsel for the Railway Company) as to the legal effect
of any action taken or to be taken hereunder, and as to the
steps necessary to be taken to consummate the rsame, and as
to any cther matter under this Article Seven; and such opin-
ion shall be full protection to the Trustee for any action taken

pursuant thereto. |

|
|
|
ARTICLE EIGHT. !'
. |
REMEDIES OF TRUSTEE AND BONDHOLDERS IN CASE !pr DEFAULT.

Section 1. In case any coupon or claim for inlterest on any
of the bonds hereby secured shall have been f}mded or ex-
tended by or with the consent of the Railway Company, such
coupon or claim for interest so funded or extended shall not
be entitled, in case of default hereunder, to the benefit or secu-
rity of this indenture, except subject to the prio!r payment in
full of the principal of all of said bonds that shall be outstand-
ing and of all coupons and claims for interest|thereon that
shall not have been so funded or extended. If{any coupons
or claims for interest on any of said bonds at Ior after ma-
turity shall be owned by the Railway Company, then such
matured coupons or claims for interest shall ng!vt be entitled

to the Lenefit or security of this indenture; and the Railway
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Compary covenants that all such coupons and claims for in-
terest so owned by it at or after their maturity shall be can-
celed promptly.

Sectiox 2. In case of the happening of one or more of the
following events—elsewhere in this indenture sometimes
termed ‘‘events of default’’—that is to say:

(1) Defanlt in the payment of the principal sum of any of
the bonds hereby secured, when sach principal sum shall have
become due and payable, whether at maturity or by declara-
tion or otherwise;

(2) Defanlt in the payment of any installment of interest
on any of the bonds hereby secured, when such installment
ghall have become payable as therein and herein expressed,
and snch defaunlt shall have continned for the period of six
months;

(3) Default in the payment of any installment of any sink-
ing fund (other than one created pursuant to the provisions
of Section 2 of Article Four of this indenture) provided for
any series of bonds hereby secured, when such installment
shall have become payable, and such default shall have con-
tinued for the period of six months;

(4) Default in the payment of the principal sum of any of
the prior debt bonds described in Section 1 of Article Three
of this indenture, when such principal sum shall have become
due and payable under the provisions of the bonds or of the
mortgage securing the same, or, in the case of extended bonds,
when the principal sum thereof shall have become due and
payable pursuant to such extension: or

(5) Default in the due observance or performance of any
other covenant or condition herein or by any supplemental
indenture required to be kept or performed by the Railway
Company, and any such default shall have continued for the
period of six months after written notice thereof shall have
been given to the Railway Company by the Trustee or by the

Bv
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holders of ten per cent. in principal amount of the bonds here-
by secured then outstanding:

Trustes's Mam  Then, and in each and every such ;case of default, and dur-

detault. ~ Ing the continuance thereof, the Trustee by its agents or at-
torneys, or (if by written notice to the Railway Company the
Trustee shall declare that it deems it advisable) the Trustee
by its agents or attorneys, may enter upon the mortgaged
premises, and may exclude the Railway Company, its agents
and servants, wholly therefrom; and having and holding the
same by receivers, agents, servants or attorneys, may use, op-
erate, manage and control said premises, regulate the tolls for
the transportation of passengers and freight thereon, and con-
duct the business thereof to the best advantage of the holders
of the bonds and other indebtedness hereby ’ssecured and
upon every such entry, at the expense of the trust estate, from
time to time may make all such necessary or pl;oper repairs,
renewals, replacements and useful alterations, a;dditions, bet-
terments and improvements to said premises as to the Trus-
tee in possession may seem judicious, and may purchase or
otherwise secure the use of additional engines, rolling stock,
tools and machinery for use thereon, and elther in the name
of the Railway Company or otherwise, as the Trustee in pos-
session shall deem best, may manage and operate the mort-
gaged premises and exercise all nghts and powers of the
Railway Company in respect thereof; and the Trustee in pos-
session shall be entitled to collect and receive all tolls, earn-
ings, income, rents, issues and proﬁts thereof, |and after de-
ducting all expenses incurred hereunder and all payments
which may be made for taxes, assessments, insurance and
prior or other proper charges upon said premises or any part
thereof, as well as just and reasonable compensation for the
gervices of the Trustee and for all agents, clerksl, gervants and
other employees by it properly engaged the Trustee in pos-

Application of session shall apply the moneys arising as afo;esald as fol-
lows:

In case the principal sum of the bonds hereby secured

O U N
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shall not have become due, to the payment of the interest
in defanlt in the order of the maturity of the installments
of snch interest, with interest thereon at the same rates,
respectively, as were borne by the respective bonds on
which such interest shall be in default; such payments to
be made ratably to the persons entitled thereto, without
discrimination or preference.

" In case the principal sum of the bonds hereby secured
shall have become due by declaration or otherwise, to the
payment of the amounts due for interest and principal on
said bonds, ratably to the persons entitled to such pay-
ment without any discrimination or preference.

These provisions, however, are not intended in anywise
to modify the provisions of Section 1 of this Article
Eight, but are subject thereto.

* In case (1) a receiver shall have entered into possession of Truvter's oon
the mortgaged premises or part thereof, or (2) the securities ana
Trustee, shall have entered into possession of the mortgaged #o=-
premises or part thereof under the power herein granted, or

(3) some one of the events of default enumerated above in

this Section 2 shall have happened and be continuing,—the
Trustee shall be entitled (snbject to any prior right of the
trustee under any mortgage securing prior debt bonds of the
Railway Company) to vote on all shares of stock then subject

to this indenture, and, for the benefit of the holders of the
bonds hereby secured, to collect and receive all dividends on

the shares of stock that then shall be subject to this indenture,

and all sums payable for principal, interest or otherwise npon

any bonds or other obligations that then shall be subject to

this indenture, and to apply as hereinbefore provided the net
moneys received; and, as holder of any such shares of stock

and of any such bonds, to perform any and all acts, or to make

or execute any and all transfers, requests, requisitions or
other instruments, for the purpose of carrying out the provi-
sions of this Section 2; but in the event that a receiver of any
railway upon which this indenture is a direct lien shall have
been appointed and shall be in possession thereof, the Trustee’
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from time to time in its discretion may, and if| requested by
the holders of a majority in amount of the bonds hereby se-
cured it shall, turn over to such receiver any part or all of
the interest moneys and cash dividends declared and paid out
of current earnings, so collected by it, and may co-operate with
such receiver in managing and operating the entire system
of the Railway Company in such manner as the/ Trustee shall
deem for the best interest of the holders of the/bonds hereby
secured.

wrustee's rignt  SECTION 3. In case of the happening of any of the events of
case of default. defanlt enumerated in Section 2 of this Artmle Eight,—then
and in each and every such case of default, dunng the con-
tinnance of such default, either (a) the, Trustee by
agent or attorney, with or without entry, m its discre-
tion may sell, subject to the liens thereon which then shall be
prior and superior to the lien of this indenture,|to the highest
and best bidders, all and singular the mortgaged premises—
including stocks, bonds, franchises, interest, appurtenances,
and other real and personal property of every kind, ex-
cept cash in the hands of the Trustee,—and all right, title
and interest therein and nght of redemp‘uon there- - ,'
of, which sale shall be made at pubhc auctxom at such place
and at such time and upon such terms as the Trustee, acting
therein, may fix and briefly spemfy in the notice of sale to be
given as herein provided, or as may be required by law; or
Trustews rignt (b) the Trustee may proceed to protect and to enforce the
Temedies. rights of the Trustee and of the holders of the bonds secured
by this indenture, by a suit or suits in equity or at law,
whether for the specific performance of any covenant or
agreement contained herein, or in aid of the execution of any
power herein granted, or for the foreclosure of |this indenture,
or for the enforcement of any other appropriate legal or equi-
table remedy, as the Trustee actiné therein, being advised by
counscl, may deem most effectual to protect and enforce any
of its rights or duties hereunder. ,

|
|
|
|
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Sectiox 4. In case of the happening of any of the events of
default set forth in items (1), (2), (3) or (4) of Section 2
of this Article Eight,—then at any time, during the continu-
ance of any such default, the Trustee, by notice in writing
delivered to the Railway Company, may declare, and upon the
written request of the holders of twenty-five per centum in
principal amount of the bonds hereby secured then outstand-
ing, the Trustee shall declare the principal of all bonds hereby
secured then outstanding (if not previously due) to be due
and payable immediately, and upon any such declaration the
same shall become and be immediately due and payable, any-
thing in this indenture or in said bonds contained to the con-
trary notwithstanding. This provision, however, is subject
to the condition that if at any time after the principal of such
bonds shall have been so declared due and payable and before
any sale of any property subject to the lien of this indenture
shall have been made pursuant to the provisions of any mort-
gage securing any of the prior debt bonds described in Sec-
tion 1 of Article Three of this indenture, or pur-
suant to the provisions of this Article Eight, all ar-
rears of interest upon all of the bonds secured hereby, and
(unless waived in the below-mentioned notice by bondholders)
interest upon overdue installments of interest at the same
rates respectively as were borne by fhe respective bonds of
which installments of interest may be overdnme, shall either
be paid by the Railway Company or be collected out of the
mortgaged premises, and all defaunlts under this indenture
and under such other mortgages shall have been remedied,—
then and in every such case the holders of a majority in prin-
cipal amount of the bonds hereby secured, then outstanding,
by written notice to the Railway Company and to the Trustee,
may waive such default and its consequences; but no such
waiver shall extend to or affect any subsequent default, or

impair any right consequent thereon.
In case the Trustee shall have proceeded to enforce any'
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right under this indenture by foreclfo‘sure, entry or otherwise,
and such proceeding shall have been d.iscontiximed or aban-
doned because of such waiver, or for any other reasonm, or
shall have been determined adversely to the Trustee, then and
in every such case the Railway Company and the Trustee
shall De restored to their former position and rights here-
under in respect of the mortgaged premises; and all rights,
remedies and powers of the Trustee shall contirne as though

no such proceeding had been taken.

Sectiox 5. In case of the happening of any o]f the events of
default enumerated in Section 2 of this Articlgfa Eight,—then
at any time during the continuance 'of such default, it shall be
the duty of the Trustee upon the written reque'st of the hold-
ers of twenty-five per cent. in principal amount of the bonds
hereby secured then outstanding, and upon be1!ng indemnified
as hereinafter provided, to take all steps needful for the pro-
tection or enforcement of its rights and the| rights of the
holders of the bonds hereby secured, and to exercise the pow-
ers of entry or sale herein conferred, or both, 5 OF o take ap-
propriate judicial proceedings by action, suit or otherwise, as
the Trustee, being advised by counsel, shall deem most ex-

pedient in the interest of the holders of the bc%hds hereby se-

- cured; but anything in this indenture to the contrary notwith-

standing, the holders of more than -seventy-ﬁ'xfe per cent. in
principal amount of the bonds hereby secured|then outstand-
ing, from time to time shall have the right to direct and con-
trol the action of the Trustee in any proceedings under this
Article Bight; provided, however, that nothing in this Section
5 shall be deemed to require the Trustee to perform in any
jurisdiction any act other than such as by the law of such
jurisdiction the Trustee is permitted or quahﬁed to perform.

SecrioNn 6. In the event of any sale, whether made under
the power of sale herein granted, or under or by virtue of
judicial proceedings, or of some Judgment or decree of fore-
closure and sale, the whole of the mortgaged premises, in-

' f
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cluding stocks, bonds and other obligations shall be sold in
one parcel and as an entirety, unless such sale as an entirety
be impracticable by reason of some statute or other cause, or
unless the holders of a majority in principal amount of the
bonds hereby secured, then outstanding, shall in writing re-
quest the Trustee to cause said premises to be sold in parcels,
in which case the sale shall be made in such parcels as shall
be specified in such vequest.

Seoriox 7. Notice of any such sale under or by virtue of otios of sale.

this indenture shall state the time when and the place where
.the same is to be made, and shall contain a brief general
description of the property to be sold, and shall be sufficiently
given if published once in each week for four successive
calendar weeks prior to such sale in two newspapers published
in the Borough of Manhattan of the City of New York, State
of New York, and in one newspaper published in the City of
‘Denver, State of Colorado, and otherwise as may be required
by law.

Secrion 8. From time to time the Trustee, or other per- Adjournment
son, acting therein, may adjourn any sale to be made under
the provisions of this indenture, by announcement at the time
and place appointed for such sale or for such adjourned sale
or sales; and without further notice or publication, such sale
may be made at the time and place to which it shall be so

adjourned.

Sectiox 9. Upon the completion of any sale or sales under Yorting utle
or by virtue of this indenture, the Trustee shall execute and
shall deliver to the accepted purchaser a good and sufficient
‘deed or other instruments conveying, assigning and trans-
ferring the property and franchises sold. The Trustee and
its successors are hereby appointed the attorneys irrevocable
of the Railway Company, in its name and stead, to make all
necessary conveyances and assignments of property, and all
neceesary transfers of shares of stock and bonds or other ob+
ligations sold, and for that purpose they may execute all
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necessary deeds and instruments of assignment and transfer
and may substitute one or more persons with like power, the
Railway Company hereby ratifying and confirming all that
its said attorneys, or such substitute or substitutes, shall law-
fully do by virtue hereof. Nevertheless, the Railway Com-
pany, if so requested by the Tmstee, shall join|in the execu-
tion and delivery of such conveyances, assignments and trans-
fers.

Any such sale made under or by virtue of tlns indenture,
whether under the power of sale herein granted or pursuant
to judicial proceedings, shall operate to divest zlal] right, title,
interest, claim and demand, either at law or m'eqmty, of the
Railway Company, in and to the premises sold, and shall be a
perpetual bar, both at law and in equity, against the Railway
Company, its successors and assigns, and against any and
all persons claiming or to claim the premises sold or any part
thereof, from, through or under the Railway Company or its
successors or assigns. ‘

The personal property and chattels conveyed or intended
to be conveyed by this indenture, other than stolcks, bonds and
other securities and claims, shall be held anh taken to be

fixtures and appurtenances of the mortgaged r{ailways

Secrion 10. The receipt of the Trustee oxl other person
authorized to receive the same, for the purchas’e money, shall
be a sufficient discharge therefor‘ to any purchaser of the
property or any part thereof sold as aforesaid; and no such
purchaser, or his representatives, grantees orll assigns, after
paying such purchase money and receiving snclh receipt, shall
be bound to see to the application of such purchase money
upon or for any trust or purpose of this inden:ture, or in any
manner whatsoever be answerable for any loss, misapplica-
tion or non-application of any such purchase money, or be
bound to inquire as to the authonzatlon, necessity, expedx-
ency or regularity of any such sale

SectioN 11. In case of any sale under the prbvisions of this
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Article Eight, whether made under the power of sale herein
granted or pursuant to judicial proceedings, or in case of any
sale in foreclosure of the mortgage securing any of the Rail-
way Company’s prior debt bonds described in Section 1 of
Article Three of this indenture, the whole of the principal
sums of the bonds hereby secured, if not previously due, shall
at once become due and payable, anything in such bonds or in
this indenture to the contrary notwithstanding.

Secrion 12. The purchase money, or the proceeds or avails
of any such sale, whether made under the power of sale herein
granted or pursuant to judicial proceedings, together with
any other sums which then may be held by the Trustee under
any of the provisions of this indenture as part of the trust
estate, shall be applied as follows:

First. To the payment of the costs and expenses of
such sale, including a reasonable compensation to the
Trustee, its agents, attorneys and counsel, and of all ex-
penses, liabilities or advances incurred or made by the
Trustee under this indenture, and to the payment of all
taxes, assessments or liens prior to the lien of this in-
denture, except any taxes, assessments or other superior
liens subject to which such sale shall have been made.

Secondly. To the payment equally and ratably of the
whole amount then owing or unpaid for principal sum and
interest, upon the bonds and coupons hereby secured,
with interest on the principal and (if and to the extent
permitted by law) the overdue installments of interest at
the same rates respectively as were borne by the respec-
tive bonds whereof the principal or installments of inter-
est may be overdue; and in case such proceeds shall be
insufficient to pay in full the whole amount so due and
unpaid, then to the payment of such principal and inter-
est, without preference or priority of principal over in-
terest, or of interest over principal, or of any installment
of interest over any other installment of interest, ratably
to the aggregate of such principal and accrued and un-
paid interest, except as otherwise provided in Section 1
of this Article Eight.

Thirdly. To the payment of the surplus, if any, to,
the Railway Company, its successors or assigms, or to
whosoever may be lawfully entitled to receive the same.

Application of
procesds of
sale.
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Bonds and Sectiox 13. Upon any sale as aforesaid, any purchaser,

soupons may  for the purpose of making settlement or payx'nent for the

be appled in
payment of .
purchas

% %cse. Property purchased, shall be entitled to use and apply any

' bonds and any matured and unpaid interest obligations se-
cured by this indenture, by presenting the bonds/and coupons
hereby secured so that there may be credited as|paid thereon
the sums applicable to such payment pursuant to the provi-
sions of Section 12 of this Article Eight; and such purchaser
shall be credited on account of the purchase price of the prop-
erty purchased, with the sums payable out of such net pro-
ceeds on the bonds and coupons so presented; and at any such
sale any bondholder or any other person may bid for and
purchase such property, and may make payment therefor as
aforesaid, and upon compliance with the termsi of sale, may
hold, retain and dispose of such property without further
accountability therefor. : |

Watver of stay, Sectioxn 14. The Railway Company will no't at any time
valuatio insl 1 ;i 1
:KE“#I?:?.' 2n31st upon or plead, or in any zgamer whatever c!am or
ton lawe: ake the benefit or advantage of, any stay or lextension law
now or at any time hereafter in force; nor vnllf it claim, take
or insist on any benefit or advantage from any law now or
hereafter in force providing for the valuation oriI appraisement
of the mortgaged premises, or any part thereof, prior fo any
sale or sales thereof to be made pursuant to any provision
contained in this indenture or to the decree of any court of
competent jurisdiction; nor after any such sale or sales will
it claim or exercise any right conferred by any statute enacted
by any State, or otherwise, to redeem the property so sold, or
any part thereof; and it hereby expressly waives all benefit
and advantage of any such law or laws, and covenants that it
will not hinder, delay or impede the execntionf of any power
herein granted and delegated to the Trustee, t’mt that it will
suffer and permit the execution of every such power as
though no such law or laws had been made or, enacted. '

Secrion 15. Upon filing a bill in equity or upon commence-
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ment of any other judicial proceedings to enforce any right of
the Trustee or of the bondholders under this indenture, the
Trustee shall be entitled to exercise the right of entry herein
conferred and provided to be exercised by the Trustee upon
the occurrence and continuance of default as hereinbefore
provided; and as a matter of right the Trustee shall be en-
titled to the appointment of a receiver of the mortgaged
premises, and of the earnings, income, revenue, rents, issues
and profits thereof, with such powers as the court making
such appointment shall confer; but notwithstanding the ap-
pointment of any receiver, the Trustee shall be entitled to
continue to retain possession and control of any stocks, bonds,
cash and indebtedness pledged or to be pledged with the
Trustee under this indenture.

Sectioxn 16. No holder of any bond or coupon hereby se-
cured shall have any right to institute any suit, action or pro-
ceeding in equity or at law for the foreclosure of this inden-
ture or for the execution of any trust hereof or for the ap-

pointment of a receiver or for any other remedy hereunder, Trust

unless the holders of twenty-five per centum in principal
amount of the bonds hereby secured, then outstanding, shall
have requested the Trustee in writing to take action in respect
of the matter complained of, and shall have afforded to it a
reasonable opportunity either to proceed to exercise the
powers hereinbefore granted, or to institute such action, suit
or proceeding in its own name, nor unless also such bond-
holders shall have offered to the Trustee security and in-
demnity satisfactory to it against the.costs, expenses and
liabilities to be incurred therein or thereby, nor unless the

‘Trustee shall have refused or neglected to act on such notice,

request and indemnity; and such notification, request and
offer of indemnity are hereby declared, in every such case, at

‘the option of the Trustee, to be conditions precedent to the

execution of the powers and trusts of this indenture and to
any action or cause of action for foreclosure or for the ap-

ey
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pointment of a receiver or for any other remedy hereunder:
it being understood and intended that no one or more holders
of bonds and coupons shall have any right in any manner
whatever to affect, disturb or prejudice the lien of this in-
denture by his or their action, or to enforce any right here-
under, except in the manner herein provided, and that all pro-
seatngs Ceedings at law or in equity shall be instituted, had and main-
tained in accordance with the provisions of this indenture
and for the equal benefit of all holders of such outstanding
bonds and coupons.

All rights of action under this indenture may be enforced
by the Trustee without the possession of any of jthe bonds or
coupons hereby secured or the production thereof on the
trial or other proceedings relative thereto, and any such suit
or proceedings instituted by the Trustee, shall be brought, as
in its own name, and any recovery of Judgment shall be for
the ratable benefit of the holders of said bonds and coupons
hereby secured.

Secrion 17. Ezxcept as herein expressly prgwded to the
contrary, no remedy herein conferred upon or reserved to the
Trustee, or to the holders of bonds hereby secured, is in-

tended to be exclusive of any other remedy, llbnt each and

‘every such remedy shall be cumulative, and shall be in addi-

tion to every other remedy given hereunder or| now or here-
after existing at law or in equity or by statute.

Secrioxn 18. No delay or omission of the Trustee, or of
any holder of bonds or coupons secured by thls indenture, to
exercise any right or power arising from any default con-
tinuing as aforesaid, shall 1mpa1r any such right or power,
or shall be construed to be & waiver of any sx'mh default or
an acquiescence therein. | '

Seortoxr 19. No recourse under or upon a"ny obligation,
covenant or agreement of this indenture, or of any bond or
coupon issued hereunder, or for any claim baséd thereon, or
otherwise in respect thereof, shall be had aéainst any in-
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corporator, stockholder, officer or director, past, present or
future, of the Railway Company, either directly or through
the Railway Company, whether by virtue of any constitution,

- gtatate or rule of law, or by the enforcement of any assess-
ment or penalty or otherwise; it being expressly agreed and
understood that this indenture and all the bonds and coupons
hereby secured are solely corporate obligations, and that no
personal liability whatever shall attach to or is incurred by
any incorporator, stockholder, officer or director, past, pres-
ent or future, of the Railway Company, because of the crea-
tion of the indebtedness hereby authorized or under or by
reason of any of the obligations, covenants, promises or agree-
ments contained in this indenture or in any of the bonds or
coupons issued herennder or to be implied herefrom, and that
any and all personal liability of every name and nature of,
and any and all rights and claims against, every such incor-
porator, stockholder, officer or director, whether arising at
common law or in equity or created by statute or constitution,
are hereby expressly released and waived as a condition of,
and as part of the consideration for, the execution of this
indenture and the issue of such bonds and interest obliga-
tions.

Seoriox 20. The Railway Company covenants that (1) in Soyeaant to
case default shall be made in the payment of any interest Fhole amount

due on bonds
on any bond or bonds at any time outstanding and secured 3pes"defent

upon defanit.
by this indenture, and such defanlt shall have continued for
the period of six months, or (2) in case default shall be made
in the payment of the principal sum of any of such bonds
when the same shall have become payable, whether upon the
maturity of said bonds, or upon a declaration as authorized
by this indenture, or upon a sale as set forth in Section 11
of this Article Eight,—then upon demand of the Trustee, the
Railway Company will pay to the Trustee, for the benefit of
the bolders of the bonds and coupons hereby secured, then
outstanding, the whole amount that then shall have become
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due and payable on all such bonds and coupons then outstand-
ing, for interest or principal or both, as the case may be, with
interest upon the overdue principal, and (if and|to the extent
permitted by law) the i_nstallmmts}of interest,| at the same
rates respectively as were bornme by the respective bonds
~ ‘whereof the principal or installments of interest shall be
overdue; and in case the Railway Company shall fail to pay
the same forthwith upon snch demand, the Trustee in its own
name, and as the trustee of an express trust, shall be en-
titled to recover judgment against the Railway fCompany for

the whole amount so due and unpaid. 1
The Trustee shall be entitled to recover Judgment as afore-
e thousra. said, either before or after or during the pendency of any
e Ferin proceedings for the enforcement of the lien of thls indenture,
and the right of the Trustee to recover such Judgment shall
not be affected by any entry or sale hereunder or by the
exercise of any other right, power or remedy for the enforce-
ment of the provisions of this indenture or the foreclosure of
In case of sals, the lien bereof. In case of a sale of the property subject to
tnforoe pa¥-  this indenture, and of the application of the proceeds of sale
to the payment of the debt secured by this mdenture, the
Trustee, in its own name, and as trustee of an/express trust,
shall be entitled to enforce payment of and |to receive all
amounts then remaining due and unpaid upon any and all of
the bonds issued under this indenture and then outstanding,
for the benefit of the holders thereof, and shall be entitled to
recover judgment for any portion of the debt |remaining un-
Recovery of = paid, with interest. No recovery of any such jt?dgment by the
lavy ot execu~ Trustee, and no levy of any execution npon any such judg-
e 'naeature ment upon property subject to this indenture, or upon any
Trustes or other property, shall in any manner or to any extent affect
the lien of this indenture upon the property ,'or any part of
the property subject to this indenture, or any, rights, powers
or remedies of the Trustee hereunder, or any lien, rights,

powers or remedies of the holders of the bonds hereby se-

r
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cured, but such lien, rights, powers and remedies of the Trus-
tee and of the bondholders shall continue unimpaired as be-
fore. . 4

Any moneys collected by the Trustee under this Section 20

Disposition of
moneys col-

ghall be applied by the Trustee towards payment of the lected by

amounts then due and unpaid upon the bonds and coupons in
respect of which such moneys shall have been collected,
ratably and without any preference or priority of any kind
(except as provided in Section 1 of this Article Eight), ac-
cording to the amounts due and payable upon such bonds and
coupons, respectively, at the date fixed by the Trustee for the
distribution of such moneys, upon presentation of the several
bonds and coupons and stamping such payment thereonm, if
partly paid, and upon surrender thereof, if fully paid.

Neverrarress, the foregoing provisions of this Section 20
and the powers hereby granted to the Trustee are strictly
subject to the limitation that, if by the commencement of any
action at law to recover judgment for any amount due and
unpaid upon said bonds or coupons, or hereunder, or by the
exercise of any other remedy prior to or concurrently with
proceedings to enforce the lien of this indenture upon the
mortgaged premises, the lien of this indenture upon any of
the mortgaged premises or the security hereby provided for
would be surrendered, waived or lost, despite the foregoing
provisions of this Section 20, the Trustee shall not have power
to commence such action at law or to exercise such prior or
concurrent remedy. .

In case any statute now in force which provides that the
commencement of an action to recover a debt secured by mort-
gage shall be deemed a waiver of the security thereof, or
which prohibits the exercise of any other remedy prior to or
concurrently with proceedings to enforce the lien of a mort-
-gage upon the premises morigaged, or impedes or suspends
the virtue of .any of the foregoing provisions of this Section
20, of which statute the Railway Company might take advan-
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tage despite said provisions, shall hereafter be repealed or
cease to be in force, such statute shall not be deemed to have
become or be a part of the contract contained in this inden-

" ture.

Obligation of
Railway Com-
pany o pay
prinoipal and
interest of
bonds is
anconditional .
and absolnte.

Suarrender of
possession to
Trustes before
payment or
defsult.

Nothing in this Section 20 or elsewhere in this indenture
or in the bonds shall affect or 1mpa1r the obligation of the
Raxlway Company, which is uncondltlonal and] absolute, to
pay the principal and interest of the bonds as therein prom-
ised, or affect or impair the right of action, Vhlch is also
absolute and unconditional, of the holders of the bonds to
enforce such payment by virtue of the contract) embodied in
the bonds and not by virtue or by avaﬂmg of 7ny provision

of this indenture.

Section 21. At any time hereafter before full payment of
the indebtedness secured hereby, and whenever xt shall deem
expedient for the better protection or secunty of such in-
debtedness (although then there shall be no default entitling
the Trustee to exercise the rights and powers 'conferred by
Section 2 or Section 3 of this Article Eight),' the Railway
Company, with the consent of the Trustee, may surrender
and may deliver to the Trustee, full possessmn»! of the whole
or of any part of the mortzaged premises, and may authorize
the Trustee to collect the dividends and interest on all shares
of stock, bonds and other obhgatlons subject to thxs indenture,
and to vote upon all such shares of s}tock for an)ir period, fixed
or indefinite. In such event the Trustee (if it shall deem it
advisable), shall enter into and upon the mortgaged premises
so surrendered and delivered, and shall take and receive pos-
session thereof, for such period, fixed or indefinite, as afore-
said, without prejudice, however, to the right of the Trustee,
at any time subsequently, when entitled thereto by any pro-
vision hereof, to insist upon maintaining and to maintain such
possession though beyond the expiration of any such pre-
seribed period; and the Trustee entering upon, such posses-

gsion from the time of entry, shall work, mamfam, use, man-
l

|
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age, contro! and employ the mortgaged premises in accord-
ance with the provisions of this indenture, and shall receive
and apply the income and revenues thereof as provided in
Section 2 of this Article Eight. Upon application of the Beceiver may

. .. bs_appointed
Trustee, and with the consent of the Railway Company if befors default

upon applica-

then there be no continuing defanlt such as is specified in said te= of Tratee.
Section 2 of this Article Eight, and without such consent if
then there shall be such a continuing default, a receiver may
be appointed to take possession of, and to operate, maintain
and manage, the whole or any part of the mortgaged prem-
ises, and the Railway Company shall transfer and deliver to
such receiver all such property, wheresoever the same may be
situated; and in every case, when a receiver of the whole or
of any part of said mortgaged premises shall be appointed
under this Section 21, or otherwise, the net income and profits
of such property shall be paid over to, and shall be received
by, the Trustee for the benefit of the holders of the bonds
and the other indebtedness secured by this indenture. ‘

The provisions of this Section 21, however, are subject to i S
the exclusive right of the Trustee to retain possession and $52.$f Biedsed

— control of any stocks, bonds, cash and indebtedness pledged
b
-]

or to be pledged with the Trustee hereunder.

Seorror 22. The Trustee shall have power to institute and Trustee may

to maintain such suits and proceedings as it may be ad- ey of
vised shall be necessary or expedient to prevent any impair- ****%-
ment of the security hereunder by any acts of the Railway
Company, or of others, in violation of this indenture or un-
lawful, or as the Trustee may be advised shall be necessary

or expedient to preserve and to protect its interests and the
security and interests of.the holders of the indebtedness
hereby secured, in respect of the property subject to this in-
denture, or in respect of the income, earnings, rents, issues

and profits thereof, including power to institute and to main-

tain suits or proceedings to restrain the enforcement of, or
compliance with, or the observance of, any legislative or other’
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governmental enactment, rule or order that ma*r be unconst:-
tutional or otherwise invalid, if the enforcement of, or com-
pliance with, or observance of, such enactment,| rule or order
would impair the security bereunder or be pre]ud1c1a1 to the
interests of the holders of the indebtedness hereby secured
or of the Trustee. ‘

Secrion 23. Nothing in this indenture or |in the bonds

. issued hereunder, expressed or 1mphed is intended, or shall

be construed, to give to any person or corporatllon, other than

the parties hereto and the holders of bonds an,d coupons se-

cured by this indenture, any legal or equitable right, remedy,

or claim under or in respect of this indenture,| or under any

covenant, condition or provision herein contained; all its cove-

nants, conditions and provisions being mtended to be and

being for the sole and exclusive benefit of the lpartles hereto
and of the holders of such bonds and coupons. |

Sectron 24. Anything in this indenture to th:e contrary not-
withstanding, in case several series of bonds be outstanding
under this indenture, and a default shall be made in the pay-
ment of the principal or interest of, or any installment of any
sinking fund provided for, the bonds of any o!ne or more of

such series and not in respect of the bonds of one or more

of others, then whatever action in this Article Eight of this in-

denture it is provided may or shall be taken upon such de-
fault (continuing as in this indenture provided) by or upon
the request of the holders of a specified percentage of bonds
outstanding, may be or shall be taken. in respect of the bonds
of the series as to which such default shall have been made,
by or upon the request of the holders of a majb'rity in amount
of the outstanding bonds of the series as to which such default

shall have occurred.
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ARTICLE NINE.

BONDHOLDEBS, ACTS, HOLDINGS AND APPARENT AUTHORITY.

Any demand, request or other instrument required by this
indenture to be signed and executed by bondholders, may be
in any number of concurrent writings of similar tenor, and
may be signed or executed by such bondholders in person or
by agent appointed in writing. Proof of the execution of any
such demand, request or other instrument, or of a writing
appointing any such agent, and of the ownership by any per-
son of coupon bonds transferable by delivery, shall be suffi-
cient for any purpose of this indenture, and may be received
as conclusive by the Trustee, if made in accordance with the
provisions of this Article Nine.

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

The fact of the holdmg by any person of coupon bonds
transferable by delivery, and the amounts and distinctive
numbers of such bonds, and the date of such holding (which
holding the Trustee may deem to continue until the Trustee
shall have received notice in writing to the contrary), may be
proved by a certificate executed by any trust company, bank,
bankers or other depositary, wherever situated, if such certifi-
cate shall be deemed by the Trustee to be satisfactory, set-
ting forth that at the date therein mentioned such person had
on deposit with such depositary the bonds described in such
certificate; or such facts may be proved by the certificate or
affidavit of such person, if any such proof shall be satlsfactory
to the Trustee.

Ix.enﬂon o!b
bouhnu v

Proof of
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The fact and date of execution of any demanld, request or

. other instrument, and the amount and numbers of coupon

Proof of owne
ership of regis-
tered coupon
boads or

registered
bonds without
coupons. .

Requents, con-
sents or votess
to bind future
holders of
bonds.

bonds held by the person by or for whom such. ret!;uest or other
instrument is executed, may also be proved in any other man-
ner which the Trustee may deem suﬁimeut

'The ownership of registered coupon bonds or|of regxstered
bonds without coupons shall be proved by the registers of
such bonds, or by a certificate of the registrar thereof.
- Any request, consent or vote of 'the holder ]or registered
owner, as the case may be, of any bond shall bind all future
holders of the same bond, and of bonds issuetii in exchange
therefor or in place thereof, in respect of anythmg done or
suffered by the Trustee in pursuance of such request consent
or vote. '

- ARTICLE TEN. '

’ |
RELEASES OF MORTGAGED AND PLEDGED PROPERTY.

Secrioxn 1. From time to time, subJect to the conditions

* and limitations in this Article Ten. prescmbed z’md not other-

wise, and upon delivery to the Trustee of (1) the written
request of the Railway Company, (2) a certified copy of a
resolution of its Board: of Directors, and (3) the certificate
of its President or one of its Vice Presidents| and its Chief
Engineer or Treasurer or Comptroller or other chief
accounting officer, which certificate shall conform to the re-
quirements hereinafter in this Section 1 set forth ,—the Trus-
tee shall release from the lien of this indenture e.ny part of the
rights of way, lands, leaseholds and other pxi'operty (other
than stocks, bonds or other obligations) then 'subJect to this
indenture and specified in such resolution and certificate;

provided, however, that the certificate above mentioned shall
not be required in respect of the release of jany parcel of
property of which the fair value is not more than $5,000, if
(a) the resolntion of the Board of Directors authorizing the
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request for the release of such property shall state that such
Board has been advised and believes that the fair value of
such property-is not in excess of $5,000, and that the sale or
other disposition thereof will not break the continuity of the
lines of track of the Railway Company, and (b) the so stated
aggregate fair value of all properties so requested to be re-
leased without said certificate within any one calendar year
shall not be in excess of $25,000.

Such certificate shall set forth (a) a description of the
property a release of which is requested, and that such prop-
erty is not necessary or advantageous for the operation, main-
tenance or use of any of the lines of railway which or the

/1eas_es of which are then subject to the lien of this indenture
or for use in connection with the business of the Railway
Company, or that the release thereof is required as an inci-
dent to changes or modification in the purpose, route or loca-
tion of a line of railway or a terminal; (b) that the general
integrity and continuity .of the system of lines of railway of
the Railway Company will not be impaired by the execution
of the releage requested; (c) that the release requested is re-
quired for the purpose of carrying out an agreement for the
sale of the property to be released or for the exchange thereof
for other property, or as an incident to some change or modi-
fication in the purpose, location or route of a line of railway
subject to the lien of this indenture, or as an incident to some
change or modification in some terminal subject to this in-
denture; (d) the selling price of the property a release of
which is requested, if sach property is to be sold, and a de-
scription «f the property, if any, to be received in exchange
therefor; and (e) that the fair value of the property a release
of which is requested is not greater than the price at which
the same is to be sold, or the fair value of the property to be
received in exchange, as the case may be; but such statement
of value shall not be required in a case where the property
is not to be sold or exchanged but the release thereof shall
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be requested as incident to some change or modification in
the _purpose, location or route of a line of raﬂway or terminal.

Not more than two-thirds of the, selling pnce of any real
estate at any time released for sale under the provisions of
this Section 1 may be paid through the execution and delivery
of bonds or other obligations of the purchaser| secured by a
mortgage upon such real estate equal or superior to the lien
hereof on such property prior to such release, which bonds or
other obligations and mortgage shall be as'sxgned to and

pledged with the Trustee.

SecrioNn 2. From time to time the Trustee shall release
from the lien of this indenture any franchise or portion
thereof which is to be or shall have been surrendered by the
Railway Company, and any tracks and structﬁres which are
to be or shall have been removed or abandoned by it, provided
that such surrender of franchise or such remov)al or abandon-
ment of tracks or structures shall be made or shall have been
made pursuant to an agreement with a State, fa municipality
or other political division or subdivision of a State, or to an
order of the Interstate Commerce Commission, or to other
legal requirement. Such release shall be executed by the
Trustee upon delivery to the Trustee of (1) the written re-
‘quest therefor of the Railway Company, (2) a certified copy

"of a resolution of its Board of Directors authorizing such re-

quest, (3) the certificate of the Presidéent or a|Vice President
and the Chief Engineer or Treasurer or Comp,troller or other
chief accounting officer of the Railway Company setting forth
the facts relating to such surrender, removal o’r abandonment,
(4) a copy of the agreement or a certified copy,j of the order of
the Interstate Commerce Commission or a statement of the
legal requirement to comply w1th which such release is re-
quested, and (5) the written op1mon of counslel for the Rail-
way Company that the release requested is necessary f for the
purpose of complying with such agreement or order or legal
requirement. [

i
|
f
’,
|
|
|




B Tt = URIPERSE - A Tt SRR

Article Ten.
Sections 3, 4, 5.
123

Secrion 3. If, by a final decree of any competent court hav- Balsase of
ing jurisdiction in the premises, in an action or proceeding to Furrsaderea
which the Trustee is a party, the Railway Company shall be Fosiciai” ascree.
required to part with the ownership, possession or operation
of any portion or portions of the mortgaged premises, then
and in any such event such portion as it may be so required
to part with shall be released from the lien of this indenture
upon such terms and conditions as in such decree may be
prescribed.

Seorroxn 4. Any property acquired by the Railway Com- Substttuted
pany in exchange for or to take the place of any property re- 532,’;:' Habject
leased hereunder, or as incident to a change or modification in 34 ingsature;
right of way or terminals, ipso facto shall become and shall :;’:3}; ot
be subject to the lien of this indenture as fully as if spe-
cifically mortgaged hereby; but, if requested by the Trustee,
the Railway Company will convey the same to the Trustee
by appropriate deeds and assignments upon the trusts and
for the purposes of this indenture. The Railway Company
shall deliver to the Trustee the written opinion of counsel for
the Railway Company to the effect either that such deeds or
other instruments are sufficient for that purpose, or that no
such deeds or other instruments are necessary to subject any
such property to the lien of this indenture as aforesaid.

Secriow 5. The Railway Company may sell and dispose of metease of
any stocks, bonds or other securities which at any time may be ::"}:%3 Tu
subject to the lien of this indenture; provided, that the same ox’ aispored of.
shall be sold for not less than the full and fair value thereof.

Upon the request of the Railway Company, evidenced by Papers to be
resolution adopted by vote of not less than two-thirds of the T™stes
whole number of its Board of Directors, and upon the certifi-
cate of its President or ome of its Vice Presidents and of its
Chief Engineer or Treasurer or Comptroller or other chief
accounting officer, stating the price at which such stock, bonds
or other securities are to be sold or shall have been sold, and,
that such price is the foll and fair value thereof, and any
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other facts which the Trustee may require to b'e stated con-
cerning the same, the Trustee shall release such stocks, bonds
or other securities so sold from the lien of this indenture, and
shall deliver the same, if in the possession of tl'ze Trustee, to
. the purchaser thereof pursunant to the provisionls of the reso-
Disposition o2 lutions aforesaid; provided, however, that the |consideration
Brosesds. therefor shall be simultaneously paid over to the Trustee
unless applied in accordance with the terms of a prior pledge
or assignment, and provided, further, that if the[ Trustee shall
Fmee’  so request, the full and fair value of such stocks, bonds or

swee. 7 other securities 8o to be released shall be appraised by an
appraiser or appraisers appointed by the Railway Company
and satisfactory to the Trustee. )

a&*&:‘:‘ The Trustee may also, anything in this section notwith-

squal valns.  standing, upon like request of the Railway Company, release
any stocks, bonds or other securities from the hen of this in-
denture upon the delivery or assignment to the Trustee, to
be held hereunder, of other stocks, bonds or sgcunbes equal
in value to those released, the value of the released and sub-
stituted stocks, bonds or other securities to be appraised, if
requested by the Trustee, in the manner hereinbefore pro-
emount of__ vided in this section in the case of a sale thereof; provided,
securities, with K .
gortain excep- that (except in the case of any bridge, depot or terminal
possd ot - company), it shall not without the consent of the Trustee
Timons o sell or dispose of less than the entire amount of stock (ex-
Trastes. cept for the purpose of qualifying officers or d1rectors) or the
entire amount of bonds or other securities of [any one corpo-

ration held subject to the lien hereof.

Section 6. All moneys receivable for property released as
rovided in this Article Ten, and all money:s receivable as
ompensation for any property subject to this indenture taken
by exercise of the power of eminent domain, and any and
all other moneys at any time receivable b'y the Trustee,
except to the extent that any such moneys shall be applied

either in accordance with the requirements of mortgages or
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pledges constituting prior liens thereon, or in accordance
with provisions of this indenture particularly applicable
thereto, shall be received and be held by the Trustee as part
of the trust estate, and, at the request of the Railway Com-
pany and under its direction, shall be paid over to the Rail-
way Company from time to time for the purpose for which
bonds then shall be issuable under this indenture pursuant to
the provisions of Sections 2 or 3 of Article Three or of Sec-
tions 2, 3 or 4 of Article Four of this indenture, upon com-
pliance with the requirements applicable to the payment to
the Railway Company . of deposited cash under said Sec-
tion 2 of Article Four; provided, however, that the Railway
Company shall be entitled at its option to retain the proceeds
of properties released in accordance with the proviso in the
first paragraph of Section 1 of this Article Ten,—the Rail-
way Company hereby covenanting in any such case to apply

such proceeds to one or more of the purposes for which ; \

release moneys may be used as in this Section 6 expressed, \

and promptly upon any such application from time to time to Bﬁ’

file with the Trustee a written statement thereof. , N4
Any of such moneys may also be used by the Railway Moneys may &

Company for the payment at maturity, redemption or pur- ayment of
chase of bonds secured by this indenture and then outstand- }J this inden-
ing, or of bonds constituting part of any prior debt of the bt besds
Railway Company in respect of which bonds at the time are
issuable under said Article Three, at a price or at prices not
exceeding the principal amount plus any premium payable
in case of payment at maturity or redemption, or, in case of
purchase, the fair market value thereof at the time of pur-
chase, or the principal amount of the bonds purchased, which-
ever is less.

All bonds secured by thxs indenture, 80 purchased, shall be Dispogition of
deposited with the Trustee, to be held by it uncanceled, and
subject to sale at the request of the Railway Company, nnless,
the Railway Company acting throngh resolution of its Board
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of Directors shall request the cancelation thereof in which
latter event the Trustee upon receipt from the Bmlway Com-
pany of a duly authenticated copy of such reslolutmn shall
forthwith cancel the bonds specified in such resolutlon Until
so canceled, any such bond or bonds held by the Trustee may
be sold by the Railway Company at any time at a price or at
. prices not less than the cost thereof nor less than the fair
market value thereof at the time of sale. When any such
sale shall be made by the Railway Company, the Trustee,
upon receipt of the sales price of the bond or bonds sold, and
upon request of the Railway Company acting through resolu-
tion of the Board of Directors shall release from the lien of
this indenture the bonds so sold and shall dehver such bonds
either to the Railway Company or to the pnrchaser thereof,
and the proceeds thereof paid to the Trustee ghall form part
of the moneys available for use by the Railway Company for
the purposes and in the manner in this Section specified.

Except as otherwise provided in Article Three of this in-
denture, all prior debt bonds so purchased shall be delivered
to the Trustee and shall be held by it as part of the mortgaged
premises, without impairment of the lien of such bonds and
as additional security under this indenture and upon the
terms hereby declared, subject, however, to the/ provisions of
Article Seven of this indenture.

Secrion 7. The provisions of this Article Ten are subject
to the limitations that no stocks, bonds, securities or other
property shall be substituted or exchanged fox'- property re-
2 % leased, or shall be acquired with the proceeds of released
property, unless at the time of such subshtutxon, exchange
or acquisition bonds could have been issued tcl) -acquire such
stocks, bonds, securities or other property mthm the limita-

tions imposed by Section 2 of Article Four of this indenture.

|
chnonﬁ. In case there shall be conveyed to the Railway
Company any line of railway which is leasedto it under a
lease subject to the lien of this indenture, and|such property
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thereupon shall become subject to the lien of this indenture,
any stock of the lessor company subject to the lien of this
indenture shall be released therefrom and canceled; provided,
however, that if the lessor company shall own property other
than that so conveyed, any and all of the stock of the lessor
company which the Railway Company shall not surrender for
the purpose of obtaining or consummating such purpose,
shall be retained subject to the lien of this indenture, but
thereafter may be sold, applied or disposed of, and therenpon
released from the lien of this indenture, for the purpose of
acquiring any or all of such assets remaining in such lessor
company after such conveyance of its railroad.

In the event that the Railway Company shall have acquired
the title in fee to any property on which mortgage debt shall
be outstanding, the whole of which shall previously have been
pledged herennder, the Trustee, at the request of the Railway
Company contained in a resolution of its Board of Directors,
may cancel and discharge all such mortgage debt, so as to re-
lease such property from the lien thereof, provided; that
thereupon such property shall become subject to this inden-
ture as a first lien thereon. The Railway Company in any
such case shall deliver to the Trustee the written opinion of

"counsel for the Railway Company to the effect that upon the

release of said lien, such property will become subject to this
indenture as a first lien thereon.

SecTION From time to time, while in possession of the
mortgaged premises, the Railway Company shall have full
power, in its discretion, and without any action by or notice

to the Trustee, to dispose of, free from the lien of this in- &

denture, any portion of the fixtures, machinery, implements,
motive power, rolling stock, equipment, or other chattels, at
any time held subject to the lien thereof, which may have
become unserviceable or which it may not be necessary or ad-
vantageous longer to retain for use in connection with the
mortgaged premises, replacing the same by new fixtures, ma-

Opinion of
oonnsel.
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. chinery or other property, of value at least equal to the con-
sideration received by the Railway Company, which shall be-
" come subject to the lien of this indenture; provided, however,
that nothing in this Section 9 contained shall be|construed to
limit or diminish in any way the obligation or obligations

of the Railway Company under Section 7 of Article Six.

Purchaser of SectionW§. In no event shall any purchaser or purchasers
property sold .

or I“::f,“‘,“ of of any property sold or disposed of under any|provision of

Articls 1

requirea to see this Article Ten be required to see tn the application of the
;,gm ™ purchase price.
L 3

gattway Com-  SECTION 10 Except as othemse in this mclienture cove-

Y nate ana nanted, the Railway Company from time to time may

alter or sub- . : ! . .

stitute leases, terminate, release or make changes or alterations in,

trackage rights. 0 .

sto. or substitutions of, any leases, trackage rights, agreements or
contracts that are subject to this indenture, amli in any such
event any modified, altered or substituted leases, trackage
rights, agreements or contracts forthwith shall become bound
by and be subject to the terms of this indenture, in the same
manner as those previously existing; but nothing in this Sec-
tion 11 contained shall be construed as giving to the Railway
Company the power to make any lease of, or to grant trackage
rights upon, the mortgaged premises, or to enter into any
contract affecting the same, except subJect to the prior lien
of this indenture.

After defauls SEcTION 1&. In case one or more of the events of default
Trustee not

required to enumerated in Section 2 of Article Eight hereof shall have

oxecun To=

lensqs; rostver occurred and shall be continuing, the Trustee may but shall
possession mAY

possession Ty not be required to execute, on the request of| the Railway
Baad™® . Company, a release of any of the property subject to this in-
denture. If such an event of default shall have'occurred and
ghall be continuing, then in case any of the property subject
to this indenture shall be in the possession of a| receiver law-
fully appointed, the powers in and! by this Artlcle Ten con-

ferred upon the Railway Company and which Lt m.lght exer-
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cise but for the default, may be exercised by such receiver
with the approval of the Trustee, and if the Trustee shall be
in possession of any of the mortgaged railway under any
provision of this indenture, then all the powers in this Article
Ten conferred upon the Railway Company may be exercised
by thie Trustee as deemed best by the Trustee in its discretion.

SecTion A certificate signed by the President or any
Vice Presideni and by the Chief Engineer or Secretary or
Treasurer or Comptroller or other chief accounting officer of
the Railway Company, and the opinion of counsel, as herein-
before provided, may be received by the Trustee as conclusive
evidence of any of the facts referred to in this Article Ten,
and shall be full warrant and protection to the Trustee for
any action taken by it on the faith thereof.

ARTICLE ELEVEN.

SUPPLEMENTAL INDENTURES.

Secrion 1. The Railway Company, when authorized by
resolution of its Board of Directors, and the Trustee, from
time to time and at any time, may enter into an indenture or
indentures supplemental herefo and which thereafter shall
form a part hereof, for any one or more of the following pur-
poses:

(a) To convey, transfer and assign to the Trustee and to
subject to the lien of this indenture, with the same force and
effect as though included in the granting clause hereof, addi-
tional railways or leases thereof, bonds, shares of capital
stock, equipment and any other property then owned by the
Railway Company, acquired by it through consolidation or
merger, or by purchase, or otherwise.

(b) To add to the limitations on the authorized amount,

issue and purposes of issue of bonds specified in Articles
One or Three or Four hereof, other limitations thereafter to

Certificate and
opinion of
counsel to
protect Trustes.

Purposes for
which Rallway
Company and
Prustee may
enter into
supplemental
indentures:

To convey
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upon amount,
issue and

ses of
Eno of bonds
specified in
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w“gu/ be observed, including any limitations upon such authorized
Foun nad wtr amount (as well as the method or measure of determining
“prior 48M" . guch limitations) that the Railway Company may deem to be
' advisable in order to make the terms of this indenture and
of any and all of the bonds secured hereby such a:s;;will author-
ize the investment of savings bank assets or of trust funds
‘in such bonds under the provisions of the laws of any State
or States regnlating such investments and if necessary for the
like purpose to cancel or modify the condition |expressed in
clanse (b) of Section 2 of Article f].‘hree of th;is indenture;
and also in the event of any future amendment of any such
law, to bring into conformity with any such amended law the
definition of the term ‘‘prior debt’’ as defined in Section 2
of Article One of this indenture, by either enlarging or de-
creasing the character or class of the obligations in respect of
which bonds secured by this indenture may be reserved.

To provide for (¢) To provide for the issue undgr this indenture of par-
payatle 1z for ticular series of bonds payable in foreign countries, and to
oto. prescribe the form of such bonds, and to define the right and

method of registration thereof and other regulations relating

thereto, not inconsistent with the provisions of this indenture.
= To provide for (d) To provide for the payment of any smk!mg fund and
- for the relevant matters referred to in subparalgraph (b) of
paragraph II of Section 2 or in paragraph of Article

Four of this indenture.
(e) To provide a sinking fund for the benefit| of any series
1 ‘ of the bonds thereafter issued. ;
To vary (f) To vary the provisions contained in Article Five of
as. this indenture in respect of the redemption of[ bonds there-
‘ after issned.
.!:“m”‘ (g) To evidence the succession ()f another corporation to

Ralway Com- the Railway Company, or successive successions, and the as-
sumption by a successor corporation of the covenants and
obligations of the Railway Company under this indentare.
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(k) To provide for the issne under this indenture, when =

duly authorized pursnant to law, of particular series of bonds
convertible, at the option of the holders thereof, into other
obligations or into capital stock (of any class) of the Railway
Company, within sach period or periods and upon such terms
and conditions as in such supplemental indenture shall be
provided and as shall be appropriately expressed in the bonds
of such particular series.

(i) To add to the covenants of the Railway Company such
further covenants as its Board of Directors shall consider to
be for the protection of the trust estate and of the holders of
bonds issued or issuable under this indenture, and to make the
occurrence and continuance of a defaunlt in any of such addi-
tional covenants an event of defanlt permitting the enforce-
ment of all or any of the several remedies provided in this
indenture as herein set forth; provided, however, that in re-
spect of any such additional covenant, such supplemental in-
denture may provide for a particular period of grace after
default (which period may be shorter or longer than that al-
lowed in the case of other defanlts) or may provide for im-
mediate enforcement upon such default, or may limit the

remedies available to the Trustee or bondholders upon such
defaunlt.

(3) To make such provision in regard to matters or ques-
tions arising under this indenture as may be necessary or de-
sirable and not inconsistent with this indenture.

Secrion 2. The Trustee is hereby anthorized to join with
the BRailway Company in the execution of any such supple-

of default;
proviso.

To provide as
to Questions
ander.

Trustee

authorized to
join in supple-
menutal inden-

mental indenture, to make any further appropriate agree- ™%

ments and stipulations which may be therein contained, and
to accept the conveyance, transfer and assignment of any
property thereunder.




anieder

* k.

im0 R e s i e e a h ae

A R T

Article Twelve.
. Sections 1, 2.

prohibited.

132

ARTICLE TWELVE.

CONSOLIDATIONS AND MERGERS,

Section 1. Nothing contained in this indenture or in any

~ bond hereby secured shall prevenft any consolidation or

merger of the Railway Company with any other corporation

- or corporations, or a series of consolidations or mergers or

successive consolidations or mergers to which |the Railway

- Company or its successor or successors shall be a party or

Sucosssor
corporation %o
be substituted
for Railway
Compaay.

parties, or shall prevent any conveyance and transfer (sub-
ject to the continuming lien of this indenture and to all the
provisions hereof and of any and all supplements hereto) of
all the property subject to this indenture as an entirety, to
any other corporation at that time existing under and by
virtue of the laws of any State or States or of the United
States of America and empowered to acquire the same; pro-
vided, however, that no such consolidation, merger, transfer
or conveyance shall impair the lien and security of this inden-
ture or any of the rights or powers hereunder of the Trustee
or of the holders of the bonds hereby secured, a'nd that upon
any such consolidation, merger, transfer or conveyance, the
due and punctual payment of the principal and 1nterest of all
of the bonds hereby secured, according to the1[r tenor, and
the due and punctual performance and observance of all of the
covenants and conditions of this indenture and of any and all
supplements hereto, shall be expressly assumed by the corpo-
ration formed by any such consolidation or merger, or to
which guch transfer or conveyance shall have been made, as
aforesaid.

Secrron 2. In case of any such consolidation or merger or
series of consolidations or mergers or successzve consolida-
tions or mergers, or in case of any such conveyan'ce and trans-
fer, and provided that the successor corporation ghall have as-
sumed, by instrument in writing executed and |delivered by
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it to the Trustee and in form satisfactory to the Trustee, -

the due and puonctnal payment of the principal and in-
terest of the bonds hereby secured and the performance of all
the covenants and conditions of this indenture and any and all
supplements hereto,—such successor corporation shall sue-
ceed to and be substituted for the Railway Company, party of
the first part hereto, with the same effect as if it had been
named herein as such party of the first part; and, upon the
order of such successor corporation instead of the Railway
Company, and subject to all the terms, conditions and limi-
tations in this indenture and in any and all supplements here-
to prescribed, the Trustee shall authenticate and shall deliver

any of such bonds which previously shall have been signed bdo=

and delivered by the Railway Company to the Trustee for
authentication and any of such bonds which thereafter shall
be signed and delivered to the Trustee for that purpose.
And such successor corporation may caunse to be signed and
issued, either in its own name or in the name of the Railway
Company, and under the corporate seal of either company,
any and all bonds thereafter to be issned hereunder which
theretofore shall not have been signed by the Railway Com-
pany and delivered to the Trustee. All of the bonds issued
in all respects shall have the same legal rank and security as
the bonds theretofore or thereafter issued in accordance with
the terms of this indenture, as though all of said bonds had
been issued at the date of execution hereof. In case of such
consolidation or merger, or such conveyance and transfer, such
changes in phraseology and form (but not in substance) may
be made in the bonds hereby secured, thereafter to be issued,
as may have become appropriate. The Trustee shall be under
no duty to see that any such successor corporation shall as-
sume the payment of the bonds issued hereunder or the per-
formance of the covenants or conditions hereof, except as a
condition precedent to the vesting in such successor corpora-
tion of the rights and powers conferred by this Section 2.

Trustes to
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Secrion 3. Nothing contained in this indenture or in any
bond hereby secured shall prevent any merger of any corpora-
tion or corporations into the Railway Company, or any con-
veyance and transfer of all the property of any corporation
or corporations to the Railway Company, its successor or suc-
cessors; provided, however, that no such merger, transfer or
conveyance shall impair the lien and security of this indenture -
or any of the rights or powers hereunder of the Trustee or of
the holders of the bonds hereby secured.

SectioN 4. In case of the consolidation of the Railway Com-
. . . .l

pany with or the merger into it of a corporation any of the
capital stock of which shall be pledged under this indenture,
the lien of this indenture upon such capital stFOck shall ter-
minate upon such consolidation or merger becoxlning effective,
and such capital stock, if then in the possession qf the Trustee,
shall be surrendered to the Railway Company or to the suc-
cessor corporation.

In case of the consolidation of the Railway Company with
or the merger into it of a corporation any of the llxonds or other
obligations of which shall be pledged under this indenture,
the lien of this indenture on such bonds or obligations shall
terminate upon such consolidation or merger bt'acoming effec-
tive, and such bonds or .other obligations, if then in the pos-
session of the Trustee, shall be surrendered to the Railway
Company or to the successor corporation; promded however,
that such lien shall not terminate and such bonds or other
obligations shall not be surrendered unless or juntil the rail-
way and terminal property of the company 80 consolidated
with or merged into the Railway Company shall have been
subjected to the lien of this indenture as in this Sectlon 4 here-
inafter provided, nor unless or until there are 1:10 outstanding
bonds or other obligations secured by lien upon said property,
which lien is junior or equal to the lien securing|such bonds or
other obligations held by the Trustee and prior{ to the lien of
this indenture.
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The Railway Company covenants that in the event of any
such consolidation or merger, the railway and terminal prop-
erty theretofore owned by the company whose capital stock or
whose bonds or other obligations were so pledged shall be sub-
jected to the lien of this indenture by a supplement executed
as provided in Article Eleven hereof; but such supplement

may provide that the lien of this indenture on such property s

shall be subordinate to the liens which then there may be there-
on and to the lien of any mortgage securing prior debt bonds
of the Railway Company described in Article Three of this
indenture.

Sectioxn 5. For every purpose of this indenture, including
the execution, issue and use of any and all bonds hereby se-
cured, the term ‘‘Railway Company’’ includes and means not
only the party of the first part, but also any successor corpora-
tion.

Section 6. Any act or proceeding, by any provision of this
indenture aunthorized or required to be done or performed by
any board, committee or officer of the Railway Company,
shall and may be done and performed, with like force and
effect, by the like board, committee or officer of a successor
corporation.

Section 7. Nevertheless, before the exercise of the powers
conferred by this Article Twelve, the Railway Company, by
instrument in writing executed by authority of its Board of
Directors and delivered to the Trustee, may surrender any
of the powers reserved to it, or to its snccessors, as aforesaid:
and thereupon such power so surrendered shall terminate.
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ARTICLE THIRTEEN.

CONCERNING THE TRUSTEE.

Section 1. The Trustee shall not be answerable for the de-
fault or misconduct of any agent or attorney appointed in pur-
suance hereof, if such agent or attorney shall have been se-
lected with reasonable care; or for the exercise IOf any discre-
tion or power hereunder, or for anything whatelver in connec-
tion with this trust, except its own willful misconduct or

gross negligence; nor shall the Trustee be accountable for the

- nse of any bonds authenticated or delivered by the Trustee

Xot required
to enforce
trusts unless
indemnified.

hereunder or of the proceeds thereof. |

The Trustee shall not be under any obhgathn to take any
action towards the execution or enforcementof the trusts
hereby created, which, in its opinion shall be lil#ely to involve
expense or liability, unless as often as required by the Trustee
one or more of the holders of the bonds hereby secured shall
furnish indemnity satisfactory to the Trustee agamst such ex-

~ pense or liability. The Trustee shall not be required to take

notice of any defaunlt under this indenture, and for all pur-
poses it conclusively may assume that there has been no de-
fault under this indentnre, unless and until notlrﬁed in writing
of such default by the holders of at least ten per cent. in
principal amount of the bonds hereby secured then outstand-
ing; nor shall the Trustee be required to take|any action in
respect of any default, unless requested to tallze such action
in respect thereof by a writing signed by the holders of not
less than twenty-five per centum in principal sta.m'ount of the
bonds hereby secured, then outstanding, and _te:ndered indem-
nity satisfactory to it as aforesaid. The foregoing provisions
of this paragraph are intended only for the protection of the
Trustee, and shall not affect any discretion or power by any
provision of this indenture given to the Trustee to determine

whether or not it shall take any action in respect of any
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defanlt, or any other diseretion or power given to the Trus-
tee without such notice or request, and are subject also to
the provisions of Section 24 of Article Eight of this indenture.

The Trustee shall be entitled to reasonable compensation
for all services rendered by it in the execution of the trusts
hereby created, and the Railway Company agrees to pay such
compensation, as well as all expenses necessarily incurred or
paid by the Trustee hereunder, and to indemnify the Trustee
against any liability or damages incurred or sustained by
it under this indenture; and the Trustee shall have a lien
for such compensation, expenses and indemnity on the mort-
gaged premises prior to the lien of the bonds secured by this
indenture.

The Trustee shall incur no liability to anybody in acting
upon any notice, request, consent, certificate, note, bond, doe-
ument or paper believed by it to be genuine and to have been
signed by the proper person. The Trustee may advise with
legal counsel to be selected and employed by it and the reason-
able expenses therefor shall be paid by the Railway Com-
pany, and the Trustee shall not be liable for anything done or
suffered in good faith by it in accordance with the opinion
of counsel. - :

The recitals and statements contained in this indenture and
in the bonds and coupons hereby secured, shall be taken as
statements by the Railway Company alone, and shall not be
considered as made by or as imposing any obligation or liabil-
ity upon the Trustee, nor shall the Trustee be held responsible
for the legality or validity of this indentnre or of said bonds
or coupons or of any supplemental indenture or any instru-
ment of further assurance. In execnting this indenture, the
Trustee makes no covenant or representation respecting the
rights of the holders of any of the bonds secured by this in-
denture, or the title or interest of the Railway Company to or
in the mortgaged premises, or the validity of any assignment
under which any securities held hereunder were acquired by

T — e oty an e e L
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the Railway Company or assigned to the Trustee, or the suffi-
ciency of the security afforded by the mortgaged' premises.

The Trustee shall not be responsnble for tllle recording,
registration, filing or refiling of this indenture or of any sup-
plemental indenture or of any instrument of further assur-
ance or of any deed or mortgage which it may hereafter re-
ceive as hereinabove provided, as a mortgage of real estate or
as a chattel mortgage, or for the renewing of the lien hereof
or thereof, or for the affixing or cancelation of| any revenue
stamps; nor shall the Trustee be nnder any duty to give notice
to anybody of this or of any such other indenture or instru-
ment, or of any instrument of assignment or pledge supple-
menting this indenture; and the Trustee may| authenticate
and deliver the bonds in accordance with the prowsmns here-
of notwithstanding that this indenture shall not have been
recorded or filed. i

It is expressly understood that the Trustee shall be under
no duty or liability in respect to any tax which may be as-
sessed against the Railway Company or the Trustee or the
owners of the bonds hereby secured in respect of their respec-
tive interests in the mortgaged premises hereunder or under
any future mortgage or supplemental indenture lWhmh may be
executed to the Trustee under the provisions of this inden-
ture, or against the mortgaged premises hereuﬁder or under
any such future mortgage or supplemental mdenture nor
shall the Trustee be under any duty to pay or stlae to the pay-
ment of any such tax, or to take any notice of the assessment
therefor or to give any notice thereof to the holders of the
bonds secured hereby or any other person; nor shall the Trus-
tee be under any duty to accept any mortgage or assignment
or pledge to be given under any of the provuuons of this in-
denture, or to do any act which shall necessitate the accept-
ance by it of such mortgage or assignment or |pledge, if the
acceptance thereof shall impose any liability uppn it to see to
the payment of any such tax: and for any expense or liability
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which the Trustee may incur by reason of or growing out of
any such tax, the Railway Company shall reimburse the Trus-
tee and the Trustee shall have a lien therefor on the mort-
gaged premises prior to the lien of the bonds hereby secured.

It shall be no part of the duty of the Trustee to see to the
insurance of any part of the property hereby mortgaged, or
of any property on which the Trustee may hereafter acquire
a lien as above provided, or to effect such insurance.

The trust estate, property and funds shall be primarily
liable to third persons for all debts contracted by the Trustee,
and for all damages to persons or property injured, and for
salaries and for nonperformance of contract, and for all other
torts, obligations and liabilities, arising during any period
wherein the Trustee shall manage the trust property or any
of it upon entry or voluntary surrender as aforesaid or other-
wise; and the Trustee shall not be personally liable in respect
of any such matters.

Any action taken by the Trustee pursuant to this indenture
upon the request or authority or consent of any person who
at the time of making such request or giving such aunthority
or consent is the owner of any bond secured hereby, shall be
conclusive and binding upon all future owners of the same
bond and of bonds issued in exchange therefor or in place
thereof.

Any moneys held by the Trustee under any provision of
this indenture may be treated by it, until it is required to
pay out the same conformably herewith, as a deposit, with in-
terest at a fair rate during the period so held. So long as
there shall exist none of the events of defaunlt enumerated in
Section 2 of Article Eight of this indenture, all interest al-
lowed by the Trustee as aforesaid or collected by it from
other depositaries shall be paid from time to time to the
Railway Company, or upon its order signed by its President
or any Vice President or Treasurer.
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At the election of the Railway Company, any|or all of such
deposited moneys may be deposited by the Trustee with any
one or more banks, bankers or trust compames, which may
be designated from time to time in writing by the Railway
Company. No such moneys shall be depomted, or shall be
permitted to remain deposited, with any ba1|1k banker or
trust company of which the Trustee shall d.lsapprove by writ-
ten notice to the Railway Company. The moneys so de-
posited shall be held by the respective depositaries as special
deposits for the account of the Trustee. In every case of a
deposit with a depositary other than the Trustee, such de-
positary shall deliver to the Trustee an appropriate instru-
ment acknowledging the receipt of such deposited moneys and
agreeing to hold the same in the name of the Trustee and to
pay the same from time to time upon the written order of the
Trustee. Such depositary shall be protectedt by any such
order in any payment made upon the faith thereof and no such
depositary shall be under any obligation to see to the appli-
cation of the amount so paid. The certificates |or receipts of
the banks, bankers or trust companies designated as deposi-
taries as aforesaid, stating that they hold in thee name of the
Trustee a stated amount subject to the order o’f the Trustee,
shall be full protection to the Trustee for its action on the
faith thereof; and the Trustee shall not be liable for any act
or omission of any such depositary. Neither the Trustee, nor
any of the banks, bankers or trust companies |designated as
depositaries as hereinbefore provided, shall have any respon-
sibility, to the Railway Company or to the bondholders or
otherwise, for any moneys on depobit with such bank, bank-
ers or trust companies, except each for moneys actually de-
posited with itself or themselves.

The Trustee may become the owner of bonds and coupons
secured hereby with the same nghts which it Wwould have if
not Trustee.

Whenever in this indenture the emstence of ’ any situation,
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matter, conclusion or fact of any character, or the sufficiency

or validity of any instrument, paper or proceeding, or any 3

proof or evidence of any fact, shall be prescribed as a condi-
tion of or in any manner with respect to any action or pro-
ceeding on the part of the Trustee shall be deemed necessary
or convenient to be ascertained by the Trustee, a certificate
signed by the President or any Vice President and also by the
Chief Engineer or Treasurer or Secretary or Comptroller or
other chief accounting officer of the Railway Company
shall, in the discretion of such Trustee, be sufficient
evidence of any such fact, situation, matter or con-
clusion; and for the purposes of this indentaure the
fact of the adoption of a resolution by the Board
of Directors of the Railway Company or of the stock-
holders shall be sufficiently evidenced to the Trustee by the
certificate thereof signed by the Secretary or an Assistant
Secretary of the Railway Company under its corporate seal
and reciting that such resolution was duly adopted. Any such
certificate shall be complete protection to the Trustee for any
act done or suffered by it upon the faith thereof, except where
other evidence is hereinabove specifically preseribed; but the
Trustee in its reasonable discretion may require other evi-
dence.

Section 2. The Trustee may resign and may be discharged
of the trusts created by this indenture, by giving notice, speci-

- fying the date when such resignation shall take effect, to

the Railway Company and to the bondholders, by publication
at least once a week for four successive weeks in one news-
paper in the Borough of Manhattan, City of New York. Such
published resignation shall take effect on the day specified in
such notice—being not less than forty days after the first
publication of such notice—unless previously a successor
Trustee shall have been appointed as hereinafter provided, in
which event such resignation shall take effect immediately.
upon the appointment of such suceessor. '

Resignation
of Trustee.
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Removal of The Trustee may be removed at any time by the holders of
Trustee. ; . . . |

~ three-quarters in principal amount of the bonds hereby se-

~ cured, then outstanding, by an instrument or concurrent in-

struments signed by such bondholders or their attorneys in

fact duly authorized. :
memovea  The Trustee so removed shall be entitled to reasonable com-
Trustee o .q! "
) amtitled to pensation, then accrued and unpaid, and the reunburs?ment
¥ com; of proper expenses theretofore incurred and not previously
reimbarsed.
‘M'b:l':::::: Secrion 3. In case at any time the Trustee shall resign or
be removed or otherwise become incapable of acting, or in
case the Trustee shall be taken under the control of any public

i officer or officers or of a receiver appointed by a court, then
(except as hereinafter provided) a successor or successors may
j be appointed by the holders of a majority in pnnlcxpal amount
__j of the bonds hereby secured, then outstanding, by an instru-
ment or concurrent instruments signed by such bondholders
or their attorneys in fact duly authorized; provided, neverthe-
less, that in any such case the Railway Company, by an in-
- strument executed by order of its Board of Dlrectors, may
] appoint a successor Trnstee which shall act nnt11 a successor
Trustee shall be appointed by the bondholders | as herein au-
thorized. After any such appointment by the Rallway Com-
pany, it shall publish notice of such appomtment once a week
for four successive weeks in one newspaper pubhshed in the
Borough of Manhattan, City of New York; but a[ny new Trus--
tee so appointed by the Railway Company shall immediately
o | ‘ and without farther act be superseded by a Truslt,ee appointed
- in the manner above provided by the holders of a majority
in principal amount of the outstanding bonds helreby secured,
if such appointment by such bondholders be made prior to the
expiration of one year after the completion of |such publica-
tion of notice. Every trustee appointed in succession to the
Trustee named as the party of the second part |to this inden-
ture, or its successor in the trust, shall be a trust company
; l

|
|

t
I
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or a banking corporation having an office in the Borough of
Manhattan, City of New York, in good standing and having
a capital and surplus aggregating at least $2,000,000, if there
be such a trust company qualified, able and willing to accept
the trust apon reasonable or customary terms.

Any new trustee appointed hereunder shall execute, ac-
knowledge and deliver to the Railway Company, an instru-
ment accepting such appointment hereunder, and thereupon
such new trustee, without any further act, deed or conveyance
shall become vested with all the estates, properties, rights,
powers and trusts of its predecessor in the trusts hereunder
with like effect as if originally named as trustee herein; but
nevertheless on the written request of the Railway Company
or of the successor trustee, the trustee ceasing to act shall
execute and deliver an instrument transferring to such sue-
cessor trustee, upon the trusts herein expressed, all the
estates, properties, rights, powers and trusts of the trustee
80 resigning or removed, and shall duly assign, transfer and
deliver any other property and moneys held by such trustee
to the successor trustee so appointed in its place.

Should any deed, conveyance or instrument in writing from
the Railway Company be required by any successor trustee

for more fully and certainly vesting in and confirming to such 2

new trustee such estates, rights, powers and duties, then on
request any and all such deeds, conveyances and instruments
in writing shall be made, executed, acknowledged and deliv-
ered by the Railway Company.

Any company into which the Trustee, or any successor to
it in the trusts created by this indenture, may be merged or
with which it or any successor to it may be consolidated, or
any company resulting from any merger or consolidation to
which the Trustee or any successor to it shall be a party, pro-
vided such company shall be a trust company or banking cor-
poration organized under ‘the laws of the State of
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New York or of the United States of Amenca, hav-
ing a capital and surplus of at least $2, 000 000, and
doing business in the Borough of Manhattan of the City
of New York, shall be the successor to the Truste? under this
indenture without the execution or filing of any paper or any
fuarther act on the part of either of the parties hereto, any-
thing herein to the contrary notwithstanding. The estate,
rights, title and interests of any successor Trustee
in the trusts created by this indenture, shall c:ontinue un-
impaired notwithstanding it shall have been conv[ert'ed into a
national banking association under the provisions of the Na-
tional Bank Act of the United States of Amenca! The Rail-
way Company covenants that in case of any such merger,
consolidation or conversion, it will, upon the request of the
merging, consolidated or converted corporation, execute suit-
able instruments in writing to confirm the estate, rights, and
interests of such corporation as Trustee under this indenture;
and such instrumentis shall be executed and ackné»wledged in
such form as shall enable them to be recorded m[the several
jurisdictions in which this indenture shall have been placed
for record. In case any of the bonds issuable un'der this in-

‘denture shall have been authenticated but not dehvered any

such successor Trustee may adopt the certificate <|)f authenti-

cation of the Trustee hereinabove named as the party

- of the second part, or of any successor to it |as Trustee

Appointment
of additional
Trustee.

hereunder, and deliver the bonds so anthenticated; and, in
case any of the bonds issuable hereunder shall not have been
authenticated, any successor Trustee may authenticate such
bonds in its own name, and in all such cases such authentica-
tion shall have the full force and effect which anywhere in
said bonds or in this indenture it is provided that the au-
thentication of the Trustee shall have.,

Section 4. If at any time or times, in order to|conform to
any law of any locality in which the Railway Company now
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or at any time hereafter shall hold any property subject to .
the lien of this indenture, or if the Trustee shall be advised
by counsel satisfactory to it that it is necessary or prudent
in the interest of the bondholders so to do, or if the holders
of a majority in principal amount of bonds outstanding under
this indenture shall in writing request the Trustee and the
Railway Company so to do, the Trustee and the Railway
Company shall unite in the execution, delivery and perform-
ance of all instruments and agreements necessary or proper
to appoint another trust company or banking corporation or
one or more persons approved by the Trustee, either to act
as cotrustee or as cotrustees, for the purpose of this inden-
ture, of all or any of the property subject to this indenture
jointly with the Trustee originally named herein or its suc-
cessors, or to act as separate trustee or trustees of any of
such property; and the trust company or banking corporation
—and its successors through consolidation, merger or other-
wise—or the person or persons so appointed, shall be such
cotrustee or cotrustees, or separate trustee or separate trus-
tees, with such powers and duties as shall be specified in such

3 instruments and agreements to be executed as aforesaid.

: ARTICLE FOURTEEN.

— POSSESSION UNTIL DEFAULT—DEFEABANCE CLAUSE.

:: Secrion 1. Until the happening of one of the events of Fossession by

defaunlt enumerated in Section 2 of Article Eight of this in- gaay saw
denture, the Railway Company, its successors and assigns,
shall be suffered and permitted to retain actual possession of
all the mortgaged premises (other than bonds, certificates of
stock, cash and other obligations pledged or to be pledged
hereunder with the Trustee), and to manage, operate and
use the same and every part thereof, with the rights and

franchises appertaining thereto, and to collect, receive, take,’

C i e et i, S A e ot — e ana
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use and enjoy the rents, earnings, income, issues and profits
thereof.
Defeasance Secrion 2. If, when the bonds hereby secured shall have
gt this inden- " hecome due and payable, the Railway Company shall well and

truly pay or cause to be paid the whole amount of the prin-
cipal moneys (and premium, if any) and inteli'est due and
payable upon all of such bonds and the coupons for interest
thereon, or shall provide for such payment by delpositing with
the Trustee hereunder, for the payment of suc;h bonds and
coupons the amount due and payable thereon for principal
(and premium, if any) and interest, and also |shall pay or
cause to be paid all other sums payable hereunder by the
Railway Company, and shall well and truly keep/and perform
. all things herein required to be kept and performed by it ac-
cording to the true intent and meaning of this iniienture, then
g and in that case all property, rights and interests hereby
conveyed, assigned or pledged shall revert to !the Railway
Company, its successors or assigns, and the estate, right, title
and interest of the Trustee shall thereupon cease, determine
— and become void; and the Trustee in such case, on demand of
; the Railway Company, its successors or assigns, and at its or
their cost and expense, shall enter satisfaction of this inden-
ture upon the records, and shall assign and transfer or cause
- to be assigned and transferred, and shall deliver or cause to
i be delivered, to the Railway Company, all perscl)nal property
then held by the Trustee hereunder; otherwilse, the same

. ghall be, continue and remain in full force and virtue.

ARTICLE FIFTEEN.

SUNDEY PROVISIONS.

Covenaats Secrion 1. All the covenants, stipulations and agreements
successors aad in this indenture contained by or in behalf of the Railway
Y. Company, shall bind its successors, and assignms whether so

expressed or not.
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Secrior 2. Any act or proceeding by any provision of this
indenture anthorized or required to be done or performed by
the Board of Directors of the Railway Company (except as
provided in Section 5 of Article Ten), may be done
or performed by the Executive Committee of such
Board of Directors, with the same effect . as if done
or performed by the Board of Directors itself and for
every purpose of this indenture, including the execution,
issue and use of any and all bonds hereby secured, the term
¢‘Railway Company’’ includes and means not only the party
of the first part, but also any successor or purchasing cor-
poration.

Secrior 3. As used in this indenture, except when other-
wise indicated ; the word ‘‘Trustee,’’ or any other equivalent
term shall be held and construned to mean The First National
Bank of the City of New York or its successor for the time
being in the trusts herein accepted by that corporation; and
the word ‘‘Trustee’’ or any other equivalent term, shall be
held and construed to mean collectively, the party hereto of
the second part and any additional trustee, and their respec-
tive successors for the time being in the respective trusts re-
spectively accepted by them.

The words ‘‘bond,’’ “‘bondholder,’’-shall include the plural
as well as the singular number; the word ‘‘coupons’’ refers to
the interest coupons attached to the bonds issued hereunder;
and the word ‘‘person’’ used with reference to a bondholder
shall include associations or corporations owning any of such
bonds. The term ‘‘Executive Committee’, referring to the
Executive Committee of the Board of Directors, shall be
deemed to include any committee, however designated, having

powers corresponding substantially to those of the Executive
Committee.

The words, ‘‘affiliated corporation,’’ as used in this inden-
ture mean: '

(1) a corporation 90 per centum or more of the out-
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standing capital stock of which shall be owned by the
Railway Company and be subject to the hen of this in-
denture, including at least 90 per centum of its cap-
ital stock having voting power, and

(2) The Fort Worth and Denver Terminal Railway
Company, at least 90 per centum of the| outstanding
capital stock of which, including at least 90 per centum
of such outstanding stock having voting power, the Rail-
way Company hereby covenants to pledge or to cause to
be pledged with the Trustee hereunder on or prior to
December 31, 1937, and which stock the Rallway Com-
pany covenants not to sell nor to permit to be sold un-
}iess and until it has been subjected to the h!en of this in-

enture.

The words, ‘“stocks, shares of stock, shares of 'capital stock,
certificates of stock,”” or other words of similsllr import in-
clude voting trust certificates or other similar instruments
representing shares of stock. 1

Secrioxn 4. The First National Bank of the fCity of New
York, party of the second part, hereby accepts‘the trusts in
this indenture declared and provided and agrees to perform
the same upon the terms and conditions herein set forth.

Seorion 5. For the purpose of facmtatmg the record
hereof, this indenture has been executed in sev'eral counter-
parts, each of which shall be and shall be taken to be an
original, and all collectively but one instrument.

Ix wrrness waereor, The Colorado and Southern Railway
Company, party hereto of the first part, after due corporate
and other proceedings, has caused this mdenture to be signed
and acknowledged or proved by its President or a Vice Presi-
dent, and its corporate seal hereunto to be aﬁ'lxed and to be
attested by the signature of its Secretary or |an Assistant
Secretary; and The First National Bank of the City of New
York, party hereto of the second part, has caused this inden-
ture to be signed and acknowledged or proved by its Presi-
dent or one of its Vice Presidents, and its corporate seal to be

|
|
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hereunto affixed and to be attested by the signature of its
Cashier or an Assistant Cashier.

Tae CoLorano AND SouTHERN RarLway COMPANY, signatures
and seals.
By F. E. WLLiamsoN
(CORPORATE BEAL) President.

Attest:
C. 1. Sturels
Assistant Secretary.

Signed, sealed and delivered as to
The Colorado and Southern Rail-
way Company in the presence of:
L. Han (L. 8.)
'W. Coorer
Witnesses.

J.
J.

Trae FizsT NaTioNAL Bank or THE Crry or NEw York,
By Hexry S. Sturais
(CORPORATE SEAL) Vice President.

Attest:
S. L. SearLES
Ass’t Cashier.

Signed, sealed and delivered as to
The First National Bank of the
City of New York in the pres-
gnce:of :
T. A. Doou~a (L. 8.)
F. J. Crawrorp
Witnesses.
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StaTte or InLiNOIS }
88
CounTy oF Cook

I, A. D. McLane, a Notary Public in |and for the
State and County aforesaid, residing therein, duly
commissioned, sworn and qualified as such, and duly author-
ized to take and certify acknowledgments and plroofs of deeds
and conveyances of lands, tenements and hereditaments in
said County, po HEREBY CERTIFY that on thig 15th day of
July, A. D. 1930, personally appeared befo’re me within
said County, and in the presence of the two wit-
nesses whose names are subseribed as such to the within and
foregoing instrument, F. E. Williamson and C. I Stur-
gis, each to me personally known and known to me to be re-
spectively the President and the Assistant Sectetary of The
Colorado and Southern Railway Company, one of the corpo-
rations described in and which executed the within and fore-
going instrument in writing, and known to ‘me to be the
identical persons who subscribed their names to and who exe-
cuted said instrument as such President and Alsistant Secre-
tary respectively in my presence and in the plresence of the
two witnesses whose names are therennto subslcnbed as such,
and the said F. E. Williamson and C. L Sturgxs, being
by me severally duly sworn, did on, oath each t}or himself and
not one for the other, severally depose and say and acknowl-
edge in the presence of said witnesses that the saxd F. E. Wil-
liamson resides in the Village of Winnetka, and the said C. L.
Sturgis resides in the City of Chicago, both in the
State of Illinois, that said F. E. Williamson is the Presi-
dent and said C. I. Sturgis is the Assmtant Secretary of
The Colorado and Southern Railway Company, one of the
corporations described in and which executed |the within and
foregoing instrument in writing; that they, jthe said F. E.
Williamson and C. I. Sturgis, know the corporate seal
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of said corporation ; that the seal affixed to said instrument as
the seal of said corporation is such corporate seal; that it was
go affixed thereto and that said instrument was signed and
sealed and executed in behalf of said corporation by order
and aunthority of the Board of Directors of said corporation,
and that they and each of them signed their names to the fore-
going instrument in their respective capacities as President
and Assistant Secretary in behalf of said corporation by like
order and anthority, and were authorized to execute said
instrument; that they signed, sealed, executed and delivered
the said instrument as their own free and voluntary act and
deed and as the free and voluntary act and deed of said cor-
poration for the consideration, objects, uses and purposes
therein stated and set forth; and they severally duly acknowl-
edged to me said instrument to be the free act and deed of said
corporation and that such corporation executed the same.

Ix TEsTIMONY WHEREOF, I have hereunto set my hand, sub-
scribed my name and affixed my official seal as such notary
public, in the said County of Cook, State of Illinois, this the
day and year in this my certificate first above written.

My commission a8 such Notary Public expires March 22,
1931.

A. D. McLaxe
(NOTARIAL 8EAL) Notary Public.
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StaTe oF ILLINOIS, } a8
Cooxr Couxry. ’
Slerxs o I, Robert M. Sweitzer, County Clerk of the County of Cook,

Do HEREBY CERTTFY that I am the lawful custodian of the offi-
cial records of Notaries Public of said County, and as such
¢ officer am duly authorized to issue certificates of magistracy,
A that A. D. McLane, whose name is subscribed| to the proof
of acknowledgment of the annexed instrument in writing, was,

i at the time of taking such proof of acknowledgment, a Notary
4 Public in and for Cook County, duly commissioned, sworn
%" and acting as such and authorized to take acknowledgments
¢ ‘ and proofs of deeds or conveyances of lands, |tenements or
1 hereditaments, in said State of Illinois, and to administer

oaths; all of which appears from the records and files in my
office; that I am well acquainted with the handw!ntmg of said
Notary and verily believe that the 31gnature to the said proof
of acknowledgment is genuine.

The law of Illinois does not require the i meresslon of the
Seal of a Notary Public to be filed in the C?unty Clerk’s
Office.

IN TEstrMoNY WHEREOF, I have hereunto set fmy hand and

affixed the seal of the County of Cook at my office in the City

of Chicago, in the said County, this 15 day of J Lllly, 1930.
Roserr M. Swnmn

(smAL) County Clerk.
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State or NEw YoREK, * s
CouxwTy or New Yorx. {55

I, A. H. de Yampert, a Notary Public in and for the State
and County aforesaid, residing therein, duly commissioned,
sworn and qualified as such, and duly anthorized to take and
certify acknowledgments and proofs of deeds and conveyances
of lands, tenements and hereditaments in said County, po
HEREBY CERTIFY that on this 17th day of July, A. D. 1930,
personally appeared before me within said County, and in the
presence of the two witnesses whose names are subscribed as
such to the within and foregoing instrument, Henry 8.
Sturgis and S. L. Searles, each to me personally known and
known to me to be respectively Vice President and Asst.
Cashier of The First National Bank of the City of New York,
one of the corporations described in and which execnted the
within and foregoing instrument in writing, and known to me
to be the identical persons who subscribed their names to and
who executed said instrument as such Vice President and
Asst. Cashier, respectively, in my presence and in the pres-
ence of the two witnesses whose names are hereunto sub-
scribed as such, and the said Henry 8. Sturgis and S. L.
Searles, being by me severally duly sworn, did on oath, each
for himself and not one for the other, severally depose and
say and acknowledge in the presence of said witnesses that
the said Henry S. Sturgis resides in Cedarhurst in the State
of N. Y., and that the said S. L. Searles resides in Leonia
in the State of N. J.; that said Henry S. Sturgis is
Vice President and said S. L. Searles is an Asst. Cashier
of The First National Bank of the City of New York, one of
the corporations described in and which executed the within
and foregoing instrument in writing; that they the said
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Henry 8. Sturgis and S. L. Searles know the corporate seal
of said corporation; that the seal affixed to |said instru-
ment as the seal of said corporation is such corporate
seal; that it was so affixed thereto and that sald instrument
was signed and sealed and executed in behalf of said corpo-
ration by order and authority of the Board of Directors of

. said corporation, and that they and each of them signed their

names to the foregoing instrument in their respelctxve capaci-
ties as Vice President and Asst. Cashier in behalf of said
corporation by like order and authority, and we{'e authorized
to execute said instrument; that they mgned,i sealed, exe-
cuted and delivered the said instrument as their own free and
voluntary act and deed and as the free and voluntary act and
deed of said corporation for the consideration, | objects, uses
and purposes, therein stated and set forth; and they severally
duly acknowledged to me said instrument to be the free act

and deed of said corporation, and that such corporatlon exe-
cuted the same. ‘ ;

IN TESTIMONY WHEREOF, 1 have he:eunto set nlly hand, sub-
scribed my name and affixed my oﬂicial seal asl such notary
public, in the said County of New York, State (‘)f New York,
this the day and year in this my certificate first above writ-

_ten.

My commission as such Notary Public expires March 30,
1931
A. H. op YamperT
(NOTARIAL SRAL) 4. H. de Yampert, N;otary Public,
N. Y. Co. No. 343, Reg’s No. 1 D459,
Commission expires March 30,1931,
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(S.}z;izrngﬁng;zgé’ }ss.: No. 29870 Series C Form 1

I, Daniel E. Finn, Clerk of the County of New York, and
also Clerk of the Supreme Court for the said County, the
same being a Court of Record, having a seal, o HEREBY
cerriry, That A. H. de Yampert, whose name is subscribed
to the deposition or certificate of the proof or acknowledg-
ment of the annexed instrument, and thereon written, was,
at the time of taking such deposition, or proof and acknowl-
edgment, a Notary Public in and for such County, duly com-
missioned and sworn, and aunthorized by the laws of said
State, to take depositions and to administer oaths to be used
in any Court of said State and for general purposes; and
also to take acknowledgments and proofs of deeds, of con-
veyances for land, tenements or hereditaments in said State
of New York. And further, that I am well acquainted with
the handwriting of such Notary Public, and verily believe
that the signature to said deposition or certificate of proof
or acknowledgment is genuine.

IN TesTIMONY WHEREOF, I have hereunto set my hand and
affixed the seal of the said Court and County, the 18 day of
July, 1930. i

Daxter E. Fixns.
(sBAL) Clerk.

© et e TS o g a0 S T, o

Olerk’s
certificate.
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FILING AND RECORDATION DATA.

- 1. COLORADO.
-~ , t
K] R '
':5 StaTE oF COLORADO '
* CoUNTY oF ADAMS }ss. | 162142 |
- Filed for record this 31st day of July, A. D. 1930, at 3:00
J o’clock and 25 minutes P. M., and recorded in  Book 189 of
Real Estate, at pages 370 to-450, inclusive.
: ' S Frep O. Pearce
”3“ (seaL) ' : : County Clerk.

StatE oF CoLORADO }s 8

CoUNTY OF ABAPAHOR 161400

. Filed for record this 30th day of July, A. D. 1930, at 2:10
P. M. o’clock and —————— minutes M., and recorded
in Book 302 of Ene. & Releases, at pages 314 to !391, inclusive.-

E.E. AN!DEnsox
By Earu K. Dow~iNG

(sear) County Clerk and Recorder.
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StaTE OoF CoLORADO ~
CounTy or BouLDER }'“' - 274334

- Filed for record this 2 day of Angust, A. D. 1930, at 10
o’clock .and 34 minutes A. M., and recorded in Book 591 of
, at pages 40 to 100, inclusive. _
4 Frep W. Burcer
(sEAL) County Clerk.

StaTE oF CoLORADO '
CounTy oF DENVER %“' 373710

Filed for record this 29th day of July, A. D. 1930, at 9
o’clock and ——————— minuntes A. M., and recorded in Book
4422, at pages 1 to 154, inclusive.

BExaMINED

WxeeLer S. Peck
(seaL) Clerk & Recorder.
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State oF CoLoRADO |
County or DovucLas }ss. 58669

N Filed for record this 29 day of July, A. D. 1930, at 3 P. M.
\ o’clock and ————— minutes P. M., and recorded in Book
‘83 of ————, at pages 519 to 556, inclusive.
Arcr CurTIs

(seaL) County Clerk
i By H. C. Mapax
3 t Deputy.
? |
|
3 |
J, |
o |
i
|
E —— |
4 tATE OF COLORADO
3 CouxTy oF ELBERT }58' 92816
" Filed for record this — day of Jul 29 1930, A. D.
by 1930, at 3 o’clock and 15 minutes P. M., and recci)rded in Book
3 158 of ——————, at pages 408 to 485, inclusive.

B. T. WonraLL
(sEAL) . County Clerk & Recorder.
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StaTE oF CoLoBADO
Couxty or EL Paso }55' 473937

Filed for record this 30th day of July, A. D. 1930, at Nine
o’clock and one minute A. M., and recorded in Book 846 of
Misc. Mortgages, at pages 474 to 555, inclusive.

#
2

i C. R. Furrow
é (seaL) County Clerk and Recorder.
3
k.
STtaTe oF CoLoRADO
CouxnTty oF HUERFANO }ss. 123430
a Filed for record this 30 day of July, A. D. 1930, at 2:40
~ o’clock and ————— minutes P. M., and recorded in Book
165 of ——————, at pages 4 to 94, inclusive.
g Frank Tarova
3 (sEAL) : Co. Clerk

WS Y/ Y

By O. C. WiLL1aMs
o ' Deputy.
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State or CoLoRaDO -
COUNTY OF JEFFERSON }ss 206607

* Tiled for record this 30th day of July, A. D. 1930, at 3:00
, : o’clock and —————— minutes P. M., and recorded in Book
i 333 of ————, at pages 7 to 39, inclusive. :

: HasrLey WiLLiams
= (seAL) County Clerk & Recorder
' By M. C. Everrrr

4 | Deputy.

e
ieds i

1
|
|
\
i
I
!
i
i
|

StatE oF CoLORADO '
CoUNTY oF LARIMER %ss‘ 370146

|
Filed for record this — day of Jul 29 1930, A. D.
1930, at 3:30 o’clock and ———— minutes P. M., and re-
corded in Book 607 of —— , at pages 293|to 350-A 10,

—de

inclusive.
: ; NeLLE G;. Ramer
. : (sEAL) County Clerk
' By G. R. CuseiNG

Deputy.

I
e p—— S— e+ e e o e .
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CouNTy OoF Las A¥mmas

Filed for record this 31 day of July, A. D. 1930, at 8:00
o’clock and —————— minutes A. M., and recorded in Book
421 of —————, at pages 1 to 83, inclusive.

: J. B. RoMEro
(seavL) » Recorder
B FrLx RoMEero

Deputy.

SraTe o CoLORADO }ss. 247084

State oF CoLorano
CouNTy oF PUEBLO %ss' 466866

Filed for record this 30 day of July, A. D. 1930, at 11:15
o’clock and —————— minutes A. M., and recorded in Book
739 of —————, at pages 2 to 79, inclusive.

WLiam BarBer
(SEAL) Co. Clk.
By G. SWEARINGEN
: Dep.
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StatE oF CoLORADO
CouxnTy o WELD 235' 598413

Filed for record this 31 day of July, A. D. 1930, at 12:00
T o’clock and 30 minutes P. M., and recorded in Book 898 of
b Real Estate, at pages 183 to 340, inclusive.
. H. C. GrasLE
(seaL) County Clerk mlzd Recorder.
Axra E. LaNgrry,
Deputy.
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2. WYOMING.

StaTE OF WYOMING % -
Couxty or CONVERSE .

Filed for record this 31st day of July, A. D. 1930, at 11
o’clock and no minutes A. M., and recorded in Book 150 of
Mortgage Record, at pages 1 to 155, inclusive.

Roscoe R. ScaLECTY
(sEAL) County Clerk.

StaTE or WYOMING a8
CouxTY OF Convnnsx

I do hereby certify that a true copy of the within and fore-
going ‘‘General Mortgage’’ (with a certificate by me duly en-
dorsed thereon that the same is such true copy) was filed in
my office, as a chattel mortgage, on the 31st day of July, 1930,
at 11:00 o’clock A. M.

Roscoe R. ScaLECTY
(8EAL) County Clerk and Ez-Officio
Register of Deeds.
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at 9:35 o’clock A. M.
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StaTe oF WYOMING ss" o
CounTy oF LaraMIE .

Filed for record this 30 day of July, A. D. 1930, at 9:35
o’clock and ——————— minutes A. M., and recorded in Book
298 of Mortgages, at pages 231 to 286, inclusivel.

- | R. A. Grace
(seavr) C’ounty Clerk.

StaTe oF WYOMING a8
CouxTyY oF LARAMIE .

1 do hereby certify that a true copy of the within and fore-
going ‘‘General Mortgage’’ (with a certificate by|' me duly en-
dorsed thereon that the same is such true copy) was filed in
my office, as a chattel mortgage, on ithe'30 day of July, 1930

R. A. GBACE

(sEAL) _County Clerk an'd Ez-Officio

_ Register of Deeds.
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165,

StatE oF WyOMING 88
CouxNTy oF PLATTE. -

Filed for record this 30th day of July, A. D. 1930, at 4:55
o’clock and ————— minutes P. M., and recorded in Book
59 of Mortgages, at pages 1 to 155, inclusive. '

(seaL) : ' R County Clerk
By Crara Hopwoop
Deputy.

State oF WYOMING -
CouNTY OF PLATTE

I do hereby certify that a true copy of the within and fore-
going ‘‘General Mortgage’’ (with a certificate by me duly en-
dorsed thereon that the same is such true copy) was filed in
my office, as a chattel mortgage, on the 30th day of July,
1930, at 4:55 o’clock P. M. .
. ' ' N. F. HzsTeEr
(seAL) County Clerk and Ez-Officio

Register of Deeds.
By Crara Horwoop
Deputy.

r
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. State o New Mex. }ss.

o’clock and P. M. minutes —
- 29-of Mortgage Deed, at pages 143 to 221, inclusive.

- State or New MEexIco 23& :
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. 3. NEW MEXICO.

County or UNION

Filed for record this 31st day of July, A. D. 1930, at 1:30
M., and recorded in Book

Surey RoBERTS
(seaL) County Clerk and |Recorder of
Union Co. N. Mez.

CouxnTy or UNION

I do hereby certify that a true copy of the w1th1n and fore-

going ‘‘General Mortgage’’ was filed in my oﬂicle;-, as a chat-

~ tel mortgage, on this 31st day of July, 1930, at|1:45 o’clock
P. M. '

Surey |Romm'rs

.~ (seAL) County Clerk.

Filing in Pages C & F' #48035.
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