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THIS INDENTURE dated March 2, 1970 by and between
Burtveron Nonrerew Ino., a corporation of the State of Dela-
ware, hereinafter ealled the *Company?, party of the firat part, and
MOBGA‘N GUAnAMY Trusr Company or Nuw Youk, o corporation
organized and existing under the laws of the State of Now York,
and Jacon M. Fono 11, of 8t. J. oseph, Missouri, as I'rustees, parties
of the second part, herciunfter enlled when referred to jointly the
“Trustecs” ond, when roferred to separately, the “Corporate
Trustee’ and the “Individanl Trustee’, respeotively;

‘Waernas, the Company owns, or is in possession of, under lenges
or other arrangements, and operates, linas of railroad in the States
of Culifornin, Idaho, Town, Minnesofa, Montana, North Dukota,
Oregon, South Dakots, Washington and Wisconsin and in the
Provinces of British Columbin and Manitoba, Clanads ;.and

‘Witeneas, the Company expools that Chicago, Burlington &
Quiney Railroad Company will shiortly be merged into the Com-
pany and berein covenants that upon such moerger certain prop-
erties thercof in the Stales of Colorado, Mlinots, Towa, Kansag;
Minnesota, Missouri, Montann, Nebraska, South Dakotn, Wis-

consin and Wyoming will be subjected to the lien of this Indenture;
and

‘Wuenizas, the Company desires Lo provide funds for its lawful
corporaie purposes and to horrow money for such corporate pur-
poses; and the Company, pursnant to vesolutions duly adopied at
u speeinl meoting of stockliolders called and held for that
purpose on May 11, 1961, upon due notice, and pursiant to resolu-
tions duly adopted by its Board of Dircctors, has authorized the
creation of the mortgage hmposed by this Indenture wpon prop-
erlies of the Company and the igeue heraunder from tima to time,
in the manner and form provided in this Indenture, of its mortgage
bonds, to be known as its Consolidated Mortguge Bonds; and

‘Waereas, the Board of Divectors of the Company hns approved
the form and terms of this Indenture and has duly authorized and
directed the execution and delivery of this Indenture to the Trus.
tees: and
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Wiuueas, the Bonds yny be issued in sevies, of which the first
sexjes is to be designated Conxolidated Mortgage 4% Bondy, Beries
A, Dus 1984; and

Whitntas, the coupon Bonds af Series A and the coupons to be
attached thercto are to be substantially in the following forms:

[ 7oA OF COUPON BOND OF BERIVS Al

No. cvrvvnsrenises $1,000

Bunuinoioy NolwHERN e,
Coxsontoarzy Mowréace 4% Bown, s A, Due 1984

Burranaron MNonraeRy ING, i corporeition duly orgunized and
exinting under the Inws of the State of Pelavare (horeinalter entled
the “Cianpany”), for value roeeived, liereby promises Lo puy to
bearer (ox, if this Bond he registered as 1o principal, then ta the
vegistered halde: hereof), at the office or ageney ob the Company
$n Lhe Borough of Manhaitan, City and Stale of New York, the
principal sum of

One "Thousand Dollars ($1,000),

on October 1, 1984, in such coin ov curkéncy of the United States of
Anierica us af the tinss of payment shall be legal tonder for the
payment of public and private debts, and to pay interest on snid
principal sum at the rate of 4% pev Winum, nt snid office or nggeney
in like coin or surveney, from October 1, 1969, semi-annunlly on
April 1 and October 1 of ¢ach yenr, intil payment of said prineipal
aum has beai made or duly pravided for, buty until the maturity
hereof, only upon progentation and surrender of the eonpons for
gueh intorost installments as are evidenced thereby, horelo npper-
tuining, as they shall geverally miiture,

Phis Bond ig one of the Constjidated Mortgage Bonda of the
Company, hereinafter sometimes ¢alled the Bonds, all ivsued and
to be iusned in one or more serfes wider, and equally sceured by, an
indentuve, dated Morch 2, 1970, exuen’ed by the Company to Monoax



"

[+

Conpany oF New Yosi, o gorporation duly or-
under the luws of the State of New York
(hoveinaltey called the *Corporate Prustee’), ant Jacos M. Forp
11, as Trustees, hereinaftor sometimes culled the * fndenture”, to
which Indentave nwd any and all supplements thereto reference is
horeby made tor u deseription of the properties and franchises
mortgaged 1l plodged, the natuve and extent of seeqrity and the
vights of the holders of the Bonds and coupons and the vights,
duttios £l fmunitios of {le Trustoes thereunder.

Guanasry Trost
pantzed wnd existing

No reforenee herein fo the Inddenture und no provision of this
Bond or of the Indenture hall atter or impair the obligatlan of the
Comptiny, whieh is nhsolute and uneonditional, ta piy {he principal
of nnd inferest on this Bond at the time aod place and at the rate
or rates amd in the curreney horein preseiibed.

Phis Bond ix one vl 2t suribs of the Bonds know it Ponsolidated
Movtgngoe e Bonds, Series Ay Due 104, The nggregate prineipal
gt of Bomds of Qorios A which wiy be oitstanding af any
e is limited to the prineipni amount of $48,500,000,
dries tiid the several sovies of Bowls
ineipal muounts, and the Honds ol
Bonds of nuy other ROTIEE 08

The Bods tre isginble in &
miy he Tor vivying nggregate pe
any one suies oy differ from the
{v denvitination, daie mulurity, interest rate, redempiion, con-
velsion, ti sinking faud provisions, it anyyplace o places wnd
money o moneys of payment, yogistration snd otliorwises all ns
iu the Indentare provided.

I wn Bvont of 18anltas defined in the Indenture ghall oceur,
{he prineipal ol the Ponds may be deelaved ov nuay beeome due
puyable i the manier awl with the elfeet provided in the In
denture,

As wmere particularly provide
Sorivs A utw vudvemable hefore maturity 1t th
puny nl any time as 0 whole upon notiee ng provided in the Inden-
fare at the Dllowing pedumption prives (uxpwssnd in percentages
of the principal amount) togethier with aceruad interest to the date
fixed for redemption: to and inehiding July 1, 1970, 1015¢; and

therenltor, 10060,

Wi the Tndentuve, e Bonde vf
w oplion of the Com-
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o amendment thereof and the modifica-
ts and obligations of

tion or alteration in any respect of tho right ‘
shie holders of the ‘Bonds of all or
if any, there-

the Company and the rights of

any sorios and the holders of appurtenant coupons,
under ot any time by the concary 1on of the Qompany nnd. of
{ho holders of specied pereentagie of the Bonda then ou‘tstam{mg
affected by such smendment, modification or alteration, including,
in the case, among others, of s modifieation of the terms of pay-
ment of the principel of, or interest oxy this Bond, the congent 0
the hiolder hereof, all as more fully provided in the Indenture.

This Bond is transfarable by dolivery uniess registered 48 herein
provided. This Boud may be registered 8 t0 prineipal in the
holder’s nameat thi offica 0% agency of the Company it the Borough
of Manhattan, City and gtate of New York, such registration heing
noted hereon, after which no teansfer shall be valid unless made
at eaid offic or agency by the registered Tolder, in person ov by
attorney;and similaxly noted hereon; but this Bond may be dis-
charged fror registration by like tromsfer to bearer gimilarly

eruhility by delivery ghall be re-

noted hereon, Wwhereupon transf i r
gtored, This Bond ehall continue to be gitbjeat to suceessive regis

trations and fransfers to bearer. No sueh registration, liowever,

shall affect the transferability by delivery of the coupont for in-
ya-continto to be payuble

tarest herato attached, whichi shall alwa
{0 bearer and to b transferable by delivery
The Qompany may for all purposet treat the bearer of any coil-

pon, or the bearer of any coupon Band which shall tot at tha time
nar of such coupon

be registered as to printipal, a8 the absoluto ow
or coupon Bond, or the person in w086 nome any coupon Bond
may bo registered as to principal, as the ahaolute owner of such
Bond, notwithstending any notice to the contrary.

The estpon Bonds of Sories A, aro issuabls in the denominatieru
of $1,000, The registoced Bonde without coupons of Saries A are
tion of §1,000 ur any multiple thereof, The

issuable in the denominiy
voupon Bonds of Series A and the registered Bonds without cou-

pons of Series A, and the several dunominations of registerad
Bondas without coupons of Heries A, are {nterchangeable in lika

Tho Tndenturs pevmits thy
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aggregale principal mmounts wpon presentation for that purpose
and upon paynent of charges, all as provided in the Indenture.

No recourse shall be had for the payment of the principal of,
premium, if any, or interost on this Bond against any incorporator,
stockholder, oflicer or director, ns such, of the Company by virtue
of uny statute or hy the onforcement of any assessment, or other-
wine, howsoever,

Nuither this Bond nor nny coupon sppertaining hierero shall be
seenred by or entitled to uny benefits under the Indenture, or bi
valid or obligntory for any purpose, until this Bond shall have
heen authentieated Ly the coitificate hereon of the Corporate
Prustee.

In Wirvess Wikkgor, Burlington Northiern Ine: has caused this
Bond to be sigmed by the nitnunl or facsimile signatice of its
Chairman of the Board or its President or one of its Viee Presi-
dents and its corporate seal or a faesimile thereof to be afixed
lhoreto ot imprinted horeon and to be utiested by the manual o
faesimile signature of it Seeretury or one of its Assistant Seofe:
taries, ek conpons for interest, bearing the fnesimile signoture
of its Treasurer, to he attnched hersio,

Bimtaveron Monrneny Ino,

By N
Chairman of {he Board
| Dde]
Attest:
Seeretary
TR 3
3‘»- i oo '-’é::" ;'.nﬂg’
4;“‘ P 2l : R ‘WQ"“".%:»
VI et R L e L g
e AR N Y R
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(FORM OF INTEREST COUPONS ¥OI BONDS OF BRRIES A]
$20.00

Cn » 19, unless the Bond below mentiuned whall
havo been called for previous redemption and parmeni thereol
dualy provided for, Burlington Northern Ine. wil’ pay to bearer
upon surrender of this coupon at its office or agent.y in the Borough
of Manhsitan, City and State of New York, the amount shown
hieroom, in such enin or currency of the United Stutes of Amerivn
as at the time of payment shall be logal tender fry the payment of
publis and private debts, being six months! interert then payable
;);In ite Consclidated Mortgage 4% Bond., Hcries A, Duo 1084,

o .

Greas Hashnars aeiroeokbpEsirasariesiey

Treasurer

‘Wrnnras, the toxt of the registered Bonds without covpons of
Series A shall be substantinlly the sanie as that of the ‘conpon
Bonds of Series A with omigsions, insortions and vaviations ap-
propriate to registored Bonds without coupony; and

Whaameag, the Form of the Cogporate Trustea’s corlificale of
anthentiontion to he endorsed on the Bonds shall he substantially
ag followa:

[FonM c3 UORPONATY TAUSTEE'S CHIIFICATE OF AUTHENTICATION]

Tliis Bond is one of the Bends, of the series designated therein,
veforred to in the within-mentioned Indenture,

Monoax Guanaway Trust Coarany or Niw Your,
as Corporato Tristee

Autlorized Officer

and

Wansnas, the Bonds of any other eeries and the Corporato Truy-
tea's cortificate of authentication thereon ave to be substantially
int Aho forms horein provided for the Bonds of Sarles A with such
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i additions and changes, if any, as shall bo necessary to reflect any
diffarences in or provisions for dutes, dates of maturity, denomina-
tions, interest rates, redemption and sinking fund provisions, pro-
visions a8 to conversion, place or places and money or moneys ol
payrae, and registration and sueh other varintions between series
of Bonds as may be provided for in this Indenture or any supple-
( went hereto; pnd

Wienias, all aets and things presoribed by law and by the Cers
titieato of Incorgaration nud By-Laws of the Compauy have been
duly performed and complied with and the Company hus exceuted
this Indenture in the excrdise of legnl vight, power and authority
in it vested and all things .ccessary to make the Bonds, when ex-
ecuted by the Company and authentiented by tlie Corporate Trus-
tee, the valid and binding obligntions of the Company, and to make
this Indeature a valid and binding mortgage; deed of trust and
agreement for the security of the Bonds and coupons; have been
done and performed:

Now, 'Ciuesrons, T'ms INpENzUm WIINESSETHS

That for and in considexation ol the premigez, and in considora-

tion o the ncceptance of the Bonds by the holders thereof, and of

‘ tho sum of Ten Dollars ($10,00) lawful money of the United States
; of Amorica duly pnid by tho Trustees to the Company at the time
of delivery of this Indenture, the receipt wheveof is hereby
asknawledged, and in order to secura the payment-of the prineipal
of ard preminm, it auy, on all the Bonds af any tinie issued and
ontstanding under this Indenture; nceovding to their tenor and
cfTent, and the interest e all of sueh Bonds when and as the saine
shall become payable, and to secure the performanca and observ-
aneo of all the covenants nnd conditions therein and hereiti con-
laied, and in order to charge with suck payment and with such
. performanee and ohservance the premises, railvoads, railroad
propatty and appurtennnces, rights, privileges, franchises, estates,
leaseholds, seeurities, and 5ther proporty, real and personal, here-
inafter degeribed, the Company has exetuted and delivered this
Indencute and hag mortzaged, pledged, granted, given, bargained,
gold, Hened, remiged, released, conveyed, confirmed, assigned,
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tranaferred aud sob over and by these presents does wortgage,
ledge, grant, give, bargain, goll, alien, remise, release, convey,
E;nﬂm’l assign, transfer and set over unto the Trustees, and (o
¢ i rust heir ngszas:
their successor or guccessors i the trust and their asg gas

Fmar: All and singular the Company’s rfght, title and iut‘erest on
the date of this Indenture in all lines of railrond ow'nnd b;: it .BOIOIy
or jointly or in common with others (othe.r than the lines of railzond
formerly owned by Great Northern Railway (Jfompnny and here:
tofore included in its Klamath Division extending southerly Lrom
the end of the lines of railread now ewned by Ox'og:nu Trunk Rail.
way at Bend, Oregon, and other than the lines o!.’ 1'1'11]1-0{1(1 formerly
owned by the Pacific Const R. R. Co., loeated within King County,
Washington) including, specifienlly hut not‘exclusively, the lines
of railrond desoribed in Exlibit A which is annexed hereto and

made a part hereof.

Senoxp: Any and all vights of way, easements, Jands, tenenents
and hereditaments, fixtures, steneturos and improvements of what
ever kind or deseription and wherever situaled, now or hereatter
swned by tue Compuny and nppurtenant to any of the Compuny's
lines of railrond or other renl property subjeet tothe Yen of (hi<
Tndentare, including, without Hmitation, any and all ihain, hranel,
spur, industrial;, switeh, connceting, storage, yard or lerming
tracks, superstructures, rondheds, bridges, trestles, culverts, vin.
duets, buildings, depots, stations, stockyiidds, wirehouses, clova.
{ors, earhouses, enging lionses, [veisht houses, machine shops and
othor shops, tnrntubles, fuel stativis, water stations, stgnals, int
locking plants; telegrapl, telephone and other communicatio
facilities, fences, docks, structures and fixtures, and all other things
of whatsoaver kind appurtenant to any of the Copmpany’s lines of
railroad or other real properts subjeet to the Hen of this Indenture,
Nothing in this Granting Clanse Seconp contained shall he deemed
to subjec! to the lien of this Indenture (i) any hwds, or any in-
terests therein, not now nsed or hiereafter acquired for use by the
Company in raeilroad transportation serviee or (¢1) any lands

adjacent to lines of railroad, ox any interests therein, now used
or herenfter acquired for use by the Company for industrial par-
peses and not now used or hercafter aequived for use in railvond
transportation serviee,
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Tmro: All rights to the use of any ond all telegraph, telephone
or other communication facilities along the Company’s lines of
railroad subject to the en of this Indenture, as they may be used
from time to time or may ba subject to use by the Company.

Fovnrra: All right, title and interest of the Company in and {o
all Bquipment, machinery, tools, implemuts, materials and sup-
plies nsed or ugeful in the busniess of railroad transportation and
assigned for use on or appurtenant to the Company’s linea of rail-
road subject to the lien of this Indenture, uew or hereafter owned
iy, or the titic to which is vested in, the Company, including all
right, title nnd interest vested in the Compiny in and to-2ny and
all sueh Taquipment leased to ox possessed by the Company under
any oquipment trust agrecnent aud loase, conditional sale agroe-
mint, loass, ov chattel mortapo,

' s 'Fhe shares of capital stock owiied hy the Company and
plodged witl or assigned to the Corporate Trustee which are de.
seribed i Wxhibit Bawhich iz annexed hereto and made a part
horeot,

Sxan: $70,000,000 prineipal amonnt of First and Refunding
Mortgage Sovies of 2010 46 Bonds issued under and pursuant to
the Chicaga, Burlington & Quiner Railrond Company’s Mirst and
Relunding Mortgage dated February 1, 1921, ag supplemented,

Severwrr Any and all additions, hétterments and improvements
hereafter acquired or constrieted to or upon or appurtenant to any
of the Compony'’s lines of railroad subject to the Hien of this In-
denture, ov to or upon or appus tennnt to any other property subject
{o thelien of this Indenture, ineluding any and all additions, better-
ments and inmpiovetnems {0 Equipment pubject to the lien of tlus
Tndenture.

Bronrm: Any and all eorporate rights, powevs, franchises, priv-
ileges and immunities now or hereafter owned or possensed by the
Company which may be neepssiry for or appurtenant to the ose,
operation, management, maintenance, renewal, alteration ov im.
provement of the Company's lines of railvoad subject to the lien
of this Indenture or any otlior property subject to the Hen of thik
Indenture,




BOOK #¢ PAGE 2%

10

Noera: All and singular the Company’s right, title and interest

on the dato of this fndenturo or hovesfter ncquired in, to or under

all leases and all trackage, joint facility and othor operating e

w, tracts or agreements, and all amendments, renewals and extensions
thereof, loasing or granting the right to use lines of yailrond (and
i \ appurtenant facilities) owned by others (including epecifically but
‘: not exclasively the leases and trackage, joint facility and othr
‘ operating contracts or ngreoments deseribed in Bxhibit C which
is mumexad hereto and made a part hereof) and appurienunt o any

, ‘ of e Company’s lines of rajlrond subject to the lien of this In-
, i dentage or relating to the ownezship, use or operation of any ter-
minals or stations {including union slations) gituated along, or at

the terminns of, aay dich linés of vailrond; together with all and

singular the Company's right, titls and iaterést on the date of this

Indenture or hereatter fequired in, to or under all lenses and all

trackage, joint facility and other operating contracts or’ agree-

mentsleasing oy granting to others the right to use lines of ruilrond

subject o tha lien of thix Tndenture and Tacilitioh dppurtennn

thereto, including any terminala or stations (ineluding wnion sla-

tions) situnted aloug, or at the tormivg of, giny sueli lines of rail-

i rouds Nothing horetn contained shall he deemed to subject to the
‘\ Aien of this Tndenture uny fease by the Company entered into be-
fore, on or afier the dute of this Indenture of the properties of

Spokane, Portlang and Beattle Ruilway Company or the rights

granted to Great Northor Railway Conpany and ity sucecssors
for a torm endin

& danuary 1, 2007 by continet dnted Novembor .1 8,
1?27 b"yoen Central Preifie Railwvay Compnny, Sonthern Pacifie
g Coitipany, and Great Northern Tailway Company,

1“” T A],l the eitato, right, title andl interest which the Com-
boay ut Ly titne herenttoy tnny aequire in or to any property at the
y tme gsbioet to the lien of this Tudenture,

Burvmanr: Al the extate, right, title nud interest which the
Oty at any ting hereaftoy may aequive in or ‘ot
- (1} any property or teourities
. la) if Bonds ehall have boen nuthentieated and delivered,
. . Or Deponited Caghy ated, (5) to puy, or 1o reimburso the treas-
of the Compuny for, any part of the eost of sinch property
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or seenvitios, ov (1) to diseharge or reduce Any lien or charge

upon such property or (iif) to pay, or reimburse the treasury

of the Company for, any part of the cost of any Bondable

Additions to or on guch property, or

(L) if such property or securitics shall become subject to

{he lien hereof pursuant to any of the provisions of this In-

denture; aud

(9) any secuvities of o corporation owning any property
which, it nequired by the Conrpany, would become subject to the
lien of this Indenture.

Pwrrris Any and all property of every kindrand deseription
which, at any time herenfter, by indenttre o1 indentures supple-
nentnl hereto, may be expressly conveyed, martgaged o pledged,
delivered, nssigned or transterred to the 'Pimstoes by the Company,
or witl its consent by anyone in its behalf, the fFrustees being here-
by nuthovized nt uny time and at all thnes {o receive such convey-
anew, morlgage, pledge, delivery, pssignment or transfer and to
fiold pnd apply auy and.atl such property snhjeet to the trusts of
{his Indentuire; but any conveyance, wortgage, pladge, delivery,
ugsignment ov trangler pursuant to tlie provisinns of this Granting
Clawee Mweseen which is not yequired to be ntade under any pro-
vision of this Indenture may hie made gubject to tny liens, preaunt
ot Tutitve, reservations, limitations, conditionz_and provisions
which shall he speeifiod or set forth in such giipplemental indenture.

Myswpesnvrs SAN the rents, issies, {ollg, profits and other meeme
from the property herein/oc hereafter morigaged and conveyed
ov assigaed ot intended o to be,

tnless and until ene or more of the Bvents of Default shall have
happened, it is not intendud fo include it the lien hereof and this
grant shall not e deemed to apply to (a) any zents, issues, tolls,
profits ov other incoma of the property herein or herenftor nort-
gugedt, pledged and conveyed or agsigned, or £b) any materials and
supplies or conatynetion materinls, ov (¢) nny todls or machinery
not constituting fixinres, or (d) any marine ~quipment, Lusrs,
trocks and anutomohiles ev aivplunes; tut, ipon the huppening
of any Event of Dofault, ali such rents, isstes, tolls, profits or piher
income, materinls and supplies, congtruction materiala, tnols, ns-

Q0K /¥ PAGE <25
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j i biles and air-
i marine equipment, busea, trucks, automo. .
dﬁﬁi?;him but for this paragraph would be suhjeot to the lien
lh:ereof gha't immedjately become subject to the lien hereof to the

extent permitted by law.
PixoerTED PROPERTIES,

o contained to the contrary notwithstand-

Anytbing hereinabov
yihing otit of the grants herehy

ing, the Company excepts and reserves,
made, the following:

1) the Inst day of the term of each lez}uellold estage (oral or
wr(itt)en.lor Wy a)g,vreement therefor) subjest to the lien of this
Indentare and now or hercafter enjoyed by the Company;

(2) all Air Rights, provided that the use of sueh Air Rights
does not unreasonably interfere with or adversely affect the use
for railrond purposes of the surface of the enrth heneath such
Air Righta;

(3) nll timber and all mmnerals, inciading coal, oil, gas, sulphnr
and other minerals, whether similar to the minerals herein spe-
cifically sentioned and whether now known to exist or herenfter
discovered, and any right, title or interest of any character
whtsoever in said timber and mmerals upon, under or in any
of the property at any time gnbject to the lien of this Indenture,
and all structures, equipment and facilities uged or provided in
commeetion therewith, together with the right herein reserved in
thio Company of ingress and egvess over, Qi or Upon Ay of the
praperty subjeet to'the lien oi this Indenture at any and all
times for the purposes of deveioping, esploring for, drilling,
mining, removing or processing said Hmber and minerals, sub.
ject to the limitation that the use of the property subject to the
lien of this Zndenture for railrond purpnses may not he inter-
fered with or adversely affested; provided, however, that this
excoption and reservation shall not apply to any such propeity,
or by such structures, equipment and fucilities, or any suoh
vi,Uits of ingress and egress, which shall have beeu Honded other-
wise than pursuant to the last sentence of the definition of
Bonded in Section 101 hereof; and

{4) nll certificates of public convenience and necessity and
simitor certificates and franchises for motor carrier enarations
and for water carrier operations, and all vehicles, buats, barges
snd other equipment, machinery, tools, implements, materinls
and supplics used in connection therewith,
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Mo wavE AND ro HoLD the premiees, railronds, railrood property
wud appurtenances, rights, privileges, franchises, estates, lease.
hods, securities, and other property (bercinafter sometimes
termed colleetively the “trust estate’) herchy conveyed, or which
may be conveyed or assigned by indentures supplemental heveto,
unto the Trustees, their successor or successors in trust and their
assigns, forever;

SuprEce, HOWEVER, (a) as to the properties (whether now owned
or hereafter acquired) vmbraced therein or affected therehy to tha
Great Northern Mortgage, the Northern Pacific Prior Lien Mort.
gage, the Northern Pacific General Licn Mortgage, the Northern
Pacific Refunding and Improvement Moxtgage, the St, Paul and
Duluth First, Second and First Consgoliduted Mortgages, the
gt, Paul-Duluth Division Mortgage and the Stillwator ond St.
Paul Mortgage to the extent that b liens tilereof respectively
atiach, and (b) to Excepted Hnenmbrances and, in respect of
existing Equipment, to Bquipment Agreements now in effect or
hereafter oxecuted in-né@ordance with the provisions hereof and,
in respect of property or Tquipment acquired after the date of
this Indenture, to lians thereon permitted by the provisions haresf,

Bur v nvet veverpueness for the equal and proportionate
benefiband security of all of the present and future holders of the
Bonds and of any coupons appurtenant thereto, and for the en-
forcément of the payment of the principal of the Bonds and the
proutitun, if any, and interest theraom, ag and when payable, and
the performance of and complinnte with the covenants and condi-
tions of this Indenture, without preference, priovily or distinction
us.+0 lien ov otherwise of sny Bond over any other Bond of the
same or any other suries by venson of priority in the issue or
negotintion. or maturity thereof ox atherwise, so that each and
evory Bord shall have the sume right. lien and privilege under this
Tndenturs, and the principal of, premium if any, and interest pay-
able on every sueh Bond shall be equally anc ratably seeured
hereby, a¢ if all such Bonds at any time outstanding had heen ex-
couted, deliversd and negotinted simultancously with the excention
and delivery of this Indenture,

AxD 17 18 HEREBY COVENANTED AND DRCLARED that nll of the Bonds,
witl the coupons for interest thereon, are to be issned, authenti-
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caled mud delivered; rind that tha trust estate is to bs held and dis-
pused of by thie Truktees, upon and subjest to the covenants, con-
ditions, wses and triele hereinstter st ont.

ABTICLE ONE,
‘Diyowirions, Forx, Dxeourior ano REoismay oy Bonbs,

Sucmtow 101, The térms defined in this Seetion 1.01, whenover
used in this Tndenture, shell, unless the contoxt shali oilierwist
tequire, have the Tespeetive meaninga hereinafior in this Seetion
157 specified. ‘

“ Aocounting Rules’ means the Interstate Comuerce Commis-
sion’s Unifornt System of Ascomnds for Railrond Companies, as in
effoot at the time in question, or the accounting rules of any other
Fedeml‘ anthority having jurisdiction over the accounts of railrond
companies, or, to the extent not determined theraby or in case there
bi st0 such accounting rules of the Interstate Commerce Commis:
gien or other Wedoral anthority in effect at such tme and applicable
to railrond companies, generally accepted aecounting principles.

.“Aﬁiliate" means any pevson or corporation direetly or in-
direstly controlling or controlled by or under direct or indirent
tommon contxol with the Company, the terms “eontrol?’, ¢feon-

Arolling’’ and ““controlied"’ meening or rofevring to the right to

vote a majority of the outaianding shiares of capital etock having

the right .to elect & majority of the board of direotors of the cor-
poration in question,

*Afr Rights” means any ostate or intorest in space above the

surface of the carth, together withi any estate or interest in the
surfaco or subsurfacs below sudh spnee which is conveyed with sneh
Apaco Jor th'a purpose of providing support for, or nocess Lo, or
aty other right necossary in econneotion with, any structure or
atruotures within euch #pacs or to hoconstructed within auch space,

“Hoard of Direo%o‘rs” means the Board of Directors of the
Compray as from Hma to time constitnled, and if there shiall be

an Bxcontivo Conmitteo of the Company, such Exeoutive Com-
mittw:
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«Bondable Additions®! meuns property construeted or sequired,
and additions, betterments ov outongions to cxisting property
ade, by Bondable Bxpenditures.

«Bondable Bxpenditures’’ means

(1) nil amounts properly chargeable ofter the date of this
Indenture under the Accounting Rules to Capital Aceounts of the
Company numbered 731, 782 (but only to the extent of anounts
rhargeoble thereto in vespect of that portion of the Company's
line of railrond extending from Butte to Garrison, Montaun,
oparated under lease) and 737, other than

{a) amounts in respeet of Bquipment wnieay includible in
Capital Account 57 (sub-seconnt of Capital Account 731),

(b) nmounts in respeot of property owned by Chicago, Bux-
lington & Quiney Railroad Company immediately prior to its
merger into the Compeny, and

(¢) umonuts in respect of property wot subjeet to the lien
of this indenture; and
) the amounti of all sxpenditures by the Corupany aftei the
date of this Indenture fov the acquisition of Common Stock of
n corporation which is o Pledged Subsidinry at the time such
expenditures u Bonded, provided that such Common Stock

(0} shali wither Do outstanding in the hands of tle publie
pumedint »ly prior to such pequisition ox shall e Gommon Stock
of & corporation organized by the Clompany of by o Pledged
Hubsidiary, or

{4y prior to ite acquisition by the Company ghail have been
utguired nfter the date of {his Indenture by an Aftiliate and
prior to such acquisition by the Affiliate shall have heen ont-
standing in the hands of the publie; but only to the entent of
cost of aeyuisition to the Affivate or te the Company, which-
ever is less,

and provided further that in onch snch case the Commnon Stocs:
nequired by such expendimres is free of all liens other than
Exeepted Encumbrances;
wravided, however, thab whethor the Accounting Rules at the time
in effoct so provids ox not,
() Gonations and grants in tonnootion with the conatruction or
acquiittion of preperty the eost of which is ptaperly clmrgetb}g to
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Capital Accqunts 731, 732 or 737 shall be oxcluded from sub-
paragraph (1) liercof; and
(¢) if the Company ghall after the date of this Indenture
aequire any property, amounts in respect of which are ineludible
in subparagraph (1) horeof, which is _tsubmct to Prior Liens, the
aggregate principal amount of the Priox Lien Securities seen rod
thereby (but not including Present Prior Lic) Seeurities, aud
not ineluding other Prior Lien Securities q(-cm'vd by Prior Liens
which were Prior Licns pufore such acquisition on any part of
the property subject to tho lien of this Indenture), exisfing al
the time of snclh acquisition, whether or noi dssumed by the
Company, shall be included in subparapraph. (1) hereol s hut it
aneh Prior liens constitute a lien on otlier property ag well as on
Bondnble Additions there shall be jneluded in subparagraph (1)
hereof ouly that proportion of giieh, Priot Tiion Seeuvitios whiel
equals the ratio of the fair value of the Bondable Additions suh-
jeot to such lien ta tho Tair valug of all property subjeet to such
Tien, g determined fiy thie Bonrd of Dirveetors;

and provided furthor that the amounts includible in subparagrapl

(1) hereof shali 1o appropriately ndjusted by the Qebits or eredits,
as the cago miy be, required to be made in Capital Acconnt 731,

The word *‘Bonded?’, when used with reference’fo

(1) property, seoutities (other than Priar Lien Seettvitios or
gecurities tequired in substitution therefor), Bonds and Bomwd.
able Espenditures, shall mean that ‘such property, kccurities,
Bonds or Bondable Bxpenditures have heen made the basis by
: the Company for
(a) the authentieation and delivery of any Bonds, or

(b) the relenso of any propetfy from the lien of this Inden-
ture or of any Prior Lien, or

N (o) tho withdrawal, poyment or application of any D
‘ posited Cash or any cash depoeited with the trusteo or mort-
. gagee of any Prior Lien Indontare undev auy provision {there-
b of, or the urplioation of any eash procesds prrsuant to the

; provigions o. Sections 5,06 or 6,07 hercof, or that such prop-

‘g erty or securities have bern acquired throu h, or that suel
e ‘Bendable Hxpenditures have resulted from, %n’ o.xchun;:os,mlf(!i
e plucqxqent or subatitution of propoiiy or seeuritics undoer any
o provision of Article Fivo hereof, or through the surrender or
b other use, under the provisions of Beetions 6.04, 6,05 or 6.07

v hereof, of scourities thevetofore Bonded; and
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(2) Prior Lien Sceuritivs, or any securities acquired in sub-
stitution therefor, shall menn that such Scourities, or any secuni-
tios nequired in substitution therefor, have been made the basis
by the Company for

{a) the authentication and delivery of any Bonds, ot

(b) the withdrawal, payment or applieation of any De-
posited Cash;
provided, however, that Prior Tien Seeuritivs included in Bond-
ahte Expenditures pursuant to the definition of Bondabla lixpen-
ditures shall not be deemed to be Bonded hecnuso of such inclu-
sion until Bonds huve been issued or Deposited Cagh withdrawn
in respeet thereof pursuant to Seetion 2.06 hereof,
All of the property subject to the lien of this Indenture which was
owned by the Company on fhe date of this Indenture, and all of the
property of Chieago, Burlingten & ‘Quiney Railrond Company
which beeomea subject to the lien of this Indenture on the date sueh
Railroad Jompany is merged into the Conipany, gholl for all pur-
poses of this Indenture be dvemed to be Bonded,

The torms “hondholder”’, “holiler of Bonds, or other rhmilar
torme, mean any person whoshall at the time bo the bearer of any
coupon Bond whicl shiall not at the time be registered as to princi-
pol or the ragisioved holder of auy registered Tend without con-
pons or of any coupor Bond Avhich shall st the time b registuced ag
to prineipal.

¢ Bonds?! means bonds anthenticnted dnd deliy oved under this
Tndenture,

The words ' Bond®, fhondholde™, “holder’® and ‘‘owner’
<hall include the plural as well ns the gingulny number.

“Burlingion Mortgage’! moeans the Tirst and Refunding Movt-
goge, dated February 1,71921, hetween Chicago, Burlington &
Quiney Railrond Company and Tlie First Natiornal Bank of the
ity of New York (now Tirst Nutional City Bank) and TFrazier Ta
Tord (replaced by Jacoh M, Tord II), as Trustees, as heretofore
and hereafter supplemented and amended.

Mho term *‘Capital Account’, whenever used in this Indenture

with referenee to n designated nimber, means the account set out
in the Inferstate Commerce Commission 'y Uniform System of Ae-

BOOK 47 PAGE -2 ./
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counts for Railroud Companies at the date of this Indenture bear-
ing the desiguated number, or any account which shull verve sub-
stontially the present funetion of said account :uaintained liy the
Company in accordenze with the Accounting Rules,

“(upital Deductions!’ means:
(1) The sumn of

(4} Aepreciation acorued on a straight line basis after the dale
of this Indenture on Bondable Additions wlhich nre inade by
Bonduble Expenditures within subparageaph (1) of the defini-
tion of Bordable Expenditures herein;

() the amounts credited after the date of this Indnture to
the Company’s Cap'ial Accounts 731, 732 (to the extent pop
mitted in subparagzaph (1) of the definition of Bondable Bx-
penditires herein} and 737 by reason of the retivement ol suel
Bondable Additiony, Init only to the extent of the uleprocinted
balaneo thereof as.of the date of retivement md escluding (n
vetirements referred to in () hereof and (2) velivemoents of
other property not repluced,

. (c) thg estimntec} net salvage valne of such Bondable Ndii
tions retived following abandomment of aperation theree! pursn
unt {0 Interglate Commercn Conmmission nuthority, wind

(d) ull eredits made after the date of {lis Indenture fo (i
ecounts to which were charged Bonduble Mypondituges for the
gviqu]:{sltmu of Common Stock, with respect {0 suet Cotnmon

(N

Icss
(2) The sum of

() cash paid, and the principal amount of pur :
dye C purchuge noney
con(htlm}ul sale or similar_obligntions delivered, to the Cor’
gogl?téatél&ugie& in cunncc&on with the release of any such Com
\ 1y property retived, tho vatir F which give
vige to n Onpitat Deduction, and y tho vetirement of which gives
() the fair valuo of auy property subjeet to the lien of this

Indﬁ \} & (] td m Ry Hd y
t re fe d ‘h " 1 G (‘;t ] "
2tA) urred y oxe thiqy f()l uny gtich ommon S1ocK ¢

**Qertifled Resolution’”
rectors cortified by {lis S
Company nnder its TP

edns 4 resolution of the fHoard of Di-
cxdtary or an Assistant Seorctary of the
rale seal 1o have been duly adopted at »
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meeting of the Board of Diveetors at which 1 quorum was present
and acting throughout and to remain in full foree and offect at
the date of such certifiention.

sCommon Btoek!! means stock of any class of any corporation
hmving general voting power for the eclection of directors, other
than stork with a preforence as to, or o fixed limit ou, dividends
or 4 preference as to, ora fixed Jmiit on, the amount payable there-
on in the event of any voluntary or involuntary Tiuidation, dis
solntion or winding up of such corporation,

“Contpany®’ rieans Burlingtlon Northern Inessnd any siecessor
10 it which shull have complied with the provisions of Article
I'welve hereof.

“Corporate Urustee’” meaiis Morgin Guaranty Trast Company
of New York or any corporation wlich ghall be its succegsor as
Myustee hoveunder, and **individual Prostee’ means Jaech M.
Pard 1T or any individunl individuals who shall be his suceessor
ap wpecessors ns "Prustee hereunders

sPate of this Indenture’ weans Mareh 2, 1970,

“Deposifed Cash* neans all cnsh at any time held by the Cor-
porate Thitstee s part of the trust oxtate, other than moneys held
Ul any sinking or ainlogous tond or for the poyment of the prin
eiplof, ow premium, if any, or intorest oni, any Bonds and ofber
than 1moneys to which the Company ix enlitled pursuant o the
provisions of Sections GO ox 10,02 heveof,

s Tquipment means all property classified ns equipment under
the Accounting Rules,

“Rgnipeent Agreoment ™ ieans any cquipment frust agree
ment and lease ov aay conditional sale agrecment or any ledse ot
aiy chatfel mortgage pertaining to Eaquipment.

“Hivents ¢ Delnult’! means the events enumernted in Section
7.01 hereof, continned for the period of time, if any, therein desig-
nated,

s ixeepted Fanewmnbrances' means, ag of sny particalar time.
any of the following:
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(1) liens for taxes, assessments or governmental charges not
then delinquent; liens for workmen’s comypensation awards and
similar obligations not then delinquent; liens or encumbrances
in connection witl litigation against the Compary concerning
claims for perscnal injuries or damages to property aviging out
of the operation of its buginess if ontitled to priority over the
lien of this Indenture by operation of law; other liens not ex-
ceeding $500,000 in tha aggregate arising out of litigation aguinst
ths Company; liens for the payment or discharge of whick pro-
visions satisfactory to the Corporate Trustee have been maile;
mechanics?, laborors’, materialmen’s and similar fiens not then
delinquent; any liens of the character referred to in thiy sub-
parsgraph (1), irrespeetive of amount, whether or not delin-
quent, the validity of which is being contested af the time by the
Comyany in good faith by uppropriate proceedings; and unde-
terminued liens or charges incidental to construction and not at
the time due;

(2) liens sucuring indebtedness neither payable nor assumed
nor gunranteed by the Conipany, nor on which it customprily
pays interest, on'property with rospeet to which the Compuny
owns easemerts or vights of way;

(8) riglits reserved to ox vested in suy governmental anthors
ity or ageney or in any municlpality Ly the termg of any fran-
chige, grant, license or permit or by any provisioi of law to
tarminate such franchise, geant, license or permit, or to pur
chase or upproprinte or recapture, or to designate a purchasor
of, any of the trust estate; or to defiand and celleot any tax or
other compeneation for the use of streets or other public places
or to control or regulate the trust estate;

(4) any obligarion or duty affecting the {rust estate, or the
nges, removal, control or rogulation thereof by any publiec nu-
thority, under any francliise, grant, license or permit ov pruvi-
sion of law;

() rights of lessees nnder lenses from the Company, nid
interests of others than the Cempany in property owned joi.tly
or in comnion; and

(6) ¢nsements, vights of way; exceptions, resorvations, re-
strietions, conditions, limitations, covenants, adverse rights or
interests und any other defeots or irregularities in tille affcoting
the trn. estafe which do not materially ~ffect the use of the
trust estate for the purposes for which it i hald by the Company.

“‘Great Northern Movigage’’ means the Genoral Gold Bond
Mortgage, dated January 1, 1921, betweea Great Northern Railway
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Compuny and The ¥irst National Bank of the City of New York
(now Fizzt Nutional City Bank), Trustee, ag heretofure and here-
after supplewmied and amended.

«Indenture” means this Indenture, as the same may from time
to time be supplemented, modified or amended by any supplemental
indenturs entered into pursunnt to any of the provisions hereof.

All references to the “Interstate Commeorce Commissfon’’ shall
mean that commission or any Federsl governmental unlhority
which shall at the timo exercise powers in regard to railroads now
excroised by the Interstate Commerce Commisgion.

tNet Bondable Expenditures!” means Bondable Jxpr uditures
made in any specified perisd less Capital Deduetions in st sh pavio.

«Northern Pacific Collateral Trust Indenture’ means the Col-
lateral Trust Indenture, dated October 1, 1954, between Northern
Pacific Railway Company and ‘The Tirat National Banlk of the City
of Now York (now First National City Bank), Trustee, ns heveto-
fore aud hereafter supplemented and amended,

«Northern Pucific Genetal Lien Mortgnge!” means the General
Tien Mortgage, dnted November 10, 1896, between Northern Pacifie
Railway Company and The Tarmers' Loan and Trust Company
(now First National City Bank), Trustee, as hevetofors and here-
aftor supplemented fnd amended.

st Northern Pacific Exior Lien Mortgage® meany the Prior Lien
Mortguge, dated November 10, 1896, between Northern Pacific

Ruilway Compnny and The Meveantile Trust Hompany (iow Dank-
ors Trust Company), Trustet, us heretofore and hereafter sup-
plemented and amended.
uNoithern Patifie Refunding and Tmprovement Mortgnge'
means the Refunding und Improvement Mortgage, dated July 3,
1914, between Northern Preific Railway Company and Guaranty
eust Company of New York (now Morgan Guaranty Trust Com-
pany of New York), Trustee, ns heretofore and horeafter supple-
mented and smended.

©Qfficers’ Certificate’’ menus o certifieate signed (@) by the
Chajrman of the Bourd, the Prasident or a Vice Presidert of the
Clompany and (b) by the chief finance officer, chief nexounting
officer, comptreller or treasurer of the Company; or by the chief

BOOK 47 PAGE =2/
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engineer of the Company, or by an assistant comptrollér or asgist-
ant treasurer of the Company, and deted not more than thirty days

prior to the date when such certificate is filed with the Corporate
Tirnatee.

*“Opinion of Counsel” means » writton opinion of eounsel satis-
foctory to the Corporate Trustec, who may be eounsel for the Com-
pany.

The term toutstanding’’, when used at any given time with
respioot to Bonds, means al) Bonds therotdfove antlhionticated and
delivered horcunder, except (a) Bonds which lave been véacquired
by the Company and are held in iis tressury, () Bonds which
have beon puid or redeemed or purchesed and eancelled under the
provisions of this Indunture; (¢) Bonds upon n transfer of which
or in exchenge or substitution for whish, or in licu of which, other
Bonds have been authenticated and delivered, and (d) Bonds for
the payment or redemption of which moneys have been deposited
in trust with the Corporate Trustee, if the amount so deposited is
sufficient {0 pay the principal of such Bonds and all acorued unpaid
interest thereon to their maturity, or if such Bondo have been
duly cilled for redemption, or nrrangements $or guch enll satisfne-
tury o the Corporate Trastee i.ave been rinde, and the nmount so
deposited 18 suflicient to pay the redemption price of such Bonils
togethier with accrued intavest to thadate fixed for redemption.

“Paying Agenl’' means any corporation, partnership, or other
person appointed or desipnated by the Company to. pay the prin-
cipal of, preminm, if any, or interest on; sny of the Bonds.

“Pledged Snbeidiary’’ means any corporation, more than 509
of the Common Stock of which and more than 50% of all eapital
#tock ol whick kaving general voting pow .r for the election of di-
rectors is owned by the Company and all of the eapital stock of

which oiynéd by the Company is subjeot to ¢he len of this Indon-
ture.

““Present Prior Lien Tndenture” monns any of the following:
the Grest Northern Mortgage, the Northern Poeifle Prior Tien
Mortgage, the Northern Pacific Geneunl Lion Mortgage, the St.
Paul and Duluth Fivst Mortgage, the St Panl snd Duluth Hecond
Morigage, the Rt Paul and Dalnth First Conaolidated Mortgaye,
the 8t Poul-Duluth Division Mortgnge, the Stillwater and St.

o

v
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Paul Mortgage, and, after the morger of Chicago, Burlington &
Quincy Railroad Company into the Company, the Burlington
HMortgage.
#Pregent Prior Lien Svcuritics’’ menns all indebtedness gecured
by any Present Prior Lien Indenture.
The term ¢‘principa! office of the Corporate 'yustee!! means the
office of the Covporate Trustee at which the principol office of its
corporate trust department is at the time located.
«Prior Lien’ means any mortgage or othar lien (otlier thun an
Exeepted Encumbrance ox an Bquipment A}, Jment) constituting
u charge on property subject to the lien of this Indentnrs prior
to the lien of this Indenture.
«Prior Lien Indenture’’ meang finy Present Prior Lien Inden-
ture ov any other mortgage or ofher instenment ereating a Prior
Tien.
«Prior Lien Seeurities'! means all Prosent Prior Lien Securi
ties and all ottier indebtedness secured by any Prior Lien.
“Quulified Newspaper!! means a newspaper printed in_fhe
Tinglish language snd customarily published on onch business day
in ench talendar week and of general cirenlation in the Borough
of Manhatian, ity and State of New York,
stRocaiyor!! mepns n receiver or receivers of all or a substan-
{inl part of fhe property of the Compeny apgointed in an action
in & eourt of competent jurisdiction or o' trastee or truslees ap-
pointed in reorganization proceedings wnder Seetion 77 of the
Bunkruptey Act or any othier officinl or officinls having power
winsilar to those of such i receiver or trustee and having posses-
sionof or title to (or both) all or & enbstantinl part of the prop-
erty of the Company.

The term “refunded cecurities’ menns the refunded Ronds, re-
funded Prior Lion Securities, or any securities substitated for
guch Prior Lien Securities, to be ‘Bonded.

The torm “refunding”’, when applied to Bonds or Prior 1ien
Seourities, includes paying, redecmning, exchanging (whether, in
the case of Bonds, for oulstanding Bonds or for Bonds in the
trensury of the Company), acquiring or vetiring the same (before,
at or after the maturity thereof) or veimbursing the Compaxy for

BOOK &f PAGE =/7
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expenditures ynnde ab any {ime after the date ot"ll lfis‘ 111(1‘0!1{1‘1‘1'(' Fow
any of those purposes provided that tlu_‘ torn.l v f:l\nu}upg shall
not include any exehange of Bonds or Prior Lwn. Securitios, as the
cnse may be, nnder any of {he provisions of Artiele One heveof or
annlogous provisions of any Prior Lacn Indenture.

“t Registry Books" or other equivalent l(frm .n{mms the 'h(mk,,-
kept by the corporation ot othor person maintaining the onwf- or
officos or ngency oF agoncies goloelod by the Compiiizs as provided
in Section 401 Bereol, where Bonds miy he rogistered,

«Request!’ means & written request forr tha getion thervlin spue
fied, duly exceuted on ohalf of the Compiity By the Ulnivman ol
the Bonrd or the Prosident or any Vieo President of the Comprany

sggt, Paul and Duluth Tirst Consolidated Vovtgage*” means the
Tirst Consolidited Alorteage, dnted June 1, 1898, belween Hatint Paul
and Duluth Tailvoad Company and Guaranty Penst Cowpany of New
York, as Trustee (of wlich Munnfaelurers Hanoyer fvust Com
pany is now Sucuvssor Penstoe), a8 horatofore nid lier e fter snp
plenentod and amended.

wgp, Poul and Dalntl West Mortgage » meaus Hhe First Mort-
July 1, 1881, hetween gt, Pantamd Duluth Railrond
Bank & Tinst (orpuny, as Testee
st Company 18 now Sueeessor
plomented aud amendod,

age, dated
Cumpany-and Cent ral Hanover
{of which Manufacturers Tanover Tt
Tynates), ns heretofore and hevenftar sup

ugt, Paul and Dulath Seeond Morlgage™ means the Second
Mortgage, daled Angust &, 1887, belween St Paal and Duluth
Roii-ad Company and Central Hanover Bank & Trust Company,

ustee (of whicl Maniifncturers Hunover Prast Company in

as Ar
o nid hereafter supplemented

now Successor "Prustee), 48 lievetofor
and amended.

«gt, Paul-Duluth Division Mortgage' meas the St Paul-Duluth
Diviston Mortgage, tlated June 15, 1900, between Northern Paceitie
Roilway Company and Guaranty Trust Company of New York
(now Morgan Guaranty Trost Company of New York), Trustuee,
as herctofore and hereafter supplemented aud umended,

agtillwater and St, Paul Mortgage’! means the Stillwater and
St. Paul Mortpage, dated November 3, 1870, beiween Stillwater
and St Paunl Railrond Company aud Samuel M. Felton and
William G, Moorhead, as Trustees (of which Morgun Guaranty
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Trast Company of New York is now Suceessor Trustee), as here-
tofore and hereafter supplomented and arrended.

All references lerein to “securities” shall, unless the eontext
ghall otherwise require, include honds, notes and other evidencey of
indebtedness, seeured or unsecured, and stock.

wngtees”? means the Gmstees horein named or any sucerssor or
sueeessors to hem as {rustees hereunder,

Spervioy 102, The Bonds of Series A <hall be designated s the
Company’s Consolidated Mortgage 4% PBonds, Serics .\, Due 1984,
Pha Bonds of Sories A shall e snhatantially as reeitéd in the pre-
mnbles to this Indenture,

Bondx of any other series shall he dogignated a from time to
{inte authorized by the Bonrd obDiveetors, Thie Bonds.of any other
sorios andd fhe Corpornte Trustee’s certifiente of authentication
fhereon are to he suh<tantindly i the forms herein providi 4 for
Bonds of Series A, with sueh niditions and shanwes iF nny, ax ghall
e necoxsnry to vefleed nuy @iteroiees in or provisions for dates,
dntos of mutarity. infeiest pavient dafes, denominations, intereat
catos, redemplion and siudkine fand pravisions, nrovisions A8 to
conversion, nlace or nlnees ol weney or monevs of povient, and
rogistration and sueh oflion gariations as mav he detarmined hy
the Bond of Directors iml ave nat ineonadslent witly thiv Tndenture.

All Bonds ol 4ho same sevies shall be idenfienl in Torm. exeopt
{hat Bonds of n serie may e of depent denmoinations and fes.
copt for the Bowds of Qople V) of ¢Hfevent miberitios fand iF of
Qiferent atieiee, mne Gffop o3 et fTnferost rate and
redemption Ttier o trtesad and evespt that ag bhetwesn conpn
Bonds fnd voristored Bonde withont camins hiere may he aoh
MfPoreneos a8 may he appropriate, :

The conpon Botids off puel sopies shall heas such date as ¢hnll be
fixod and defermined T the Board of Direetors at {he time of the
orention of guelt werios und shall bear interest from the date there-
of, Rogist  od Bonds without cour.ons chnll be dated the date of
authemiention nned <l toae interest from the Iatest intorest pav-
mont date to whish interest ns heon paid preeeding the date of
authentieation unke s sueh ddate of authentication be nn interest
payment dafe to whick interest hins been paid, in which ease they
it} hear interost from suely dote of autlentieation, provided that
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. . . o . N . 1
registered Bonds authenticated prior to the fivst interes! e
dote on a series shall hear interest from the date of the coupon
Bonds of such series,

Secroy 1.3, The Bonds of Sevies .\ shall

(1) be dated (except as otherwisy provided in pe-pect !
registered Bonds) March 2, 1970:

(2) mature on Octohor 1, 1984,

(3) bear intevest from Ovloberad 1958 . the pate of 40 e
annum payable semi-annually on April 1 aud October 1.7 eack
vear untit pryment of the prineipal anvaint therents

(4) be payabile as to/principal, preminm, if any, and intevest
at the office or ugeney of the Company in the Boroush ol Man
hattan, City and State of Now York, in sueh eoin np eurreney
of the Tnitedl States of Amerieh as ot the time of payment sball
be legal tender for the pagment of publie ad privite dibt«,

{8) bie redecmuble hotore mnturity ax o whole at oy e s
provided in Article Mhiree horeof s

. (6) be dssuuble as conpon Bunds withflie jiis ilege o ptistra
tion as to.prmmpul i denominations of $1.000 gl as cegistered
Bom}s without coupons in denominations of &1,000 wul any
m}ﬂhplo thoreof, the conpon_Bonds aid the gewishired Bomds

without coupong wid the Soveral denominations o riutored
Bqndga withont coupons being interelimmzoable n Vhe garesate
prinetpal mnonnls s and

(7) be lim'itc('l (exeepl 4 provisdéd in Seetion 109 Ju renl in
aggregate prineipul nmunnt to $59,500,000,

S.ac'rmu L4, No Bond or conpon appertaimng theveto shin!l b
valid or obligatory for iy purpose ur be seenred by this ndentore,
or be Fntitlcd Loy vight or benefit lereunder, nless and until
u certificate of nuthentieation shall have Deen execnted wpon suek

Y,
Boud by the Corporate "Prusten uy provided hepein

Any such anthentivalion o 2 Bond
simll be conclusive evidenee thnt sueh Busd i 1 enlisd obliggation of
m{i gon'mnuys that all conpons apperlniting thoveto huve been
validly issued; and that the holder of wueh Bomd ix wntithal to the

benefits of the trust horeby eronte ; : i
denture wualy eby evorted and all vights Jcder this Tn

foture holders of

Srotion 1.05,
pany by the i

by the Corpornte Teaster

Bonds so authentionted,

and proportiountely with all other present aud

All Bondg ahalt 1o excented on behalf of the Com-
anunl or facsimile sigmnture of ity Chabvinnn of the
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Board ov its Pregident or one of s Viee Presidents, and shall have
its corpornte seal o i tnesimile {hereol theveuito affixed or jm-
printed thereon and nttested by the manual or foesimile signature
of ite Scevetary o one of its Assistant Seeretarios, and shall be
deliverad fo the Corporate Trustee Lfor authentieation by it and
thereupon, ns provided i thix (ndenture aud not otherwise, the
Corporate Trustee, wpon veceipt of o Request of the Company
thorelor, siml authentieats sueh Bomds and shail deliver the same
to the Compuny or otlerwise as may he gporified in such Request,

Tu vage nny of the offfecrs of the Company who ghall have signed
or sealed any of the Bomds shall eease ta he suely officors of the
Company before antely Bonds shall have Hien netually nuthentiented
and deliversd by the Corporate Trisiee. sueh Bounds may never-
tholoss he nuthentieated, delivervd aud disposed of as though the
persong who signed and soalod such Bonds el not veased to be
oftivers of the Companys and any Bond sy he sizned and sealed
oft behalf of the Company hy suelt persons s at the date of the
exvention of xueh Bond il il proper offivers of the Company,
althougl at the pomindl date of steh Bain] any such person shall
aot have heen sueh oftieer of the Company.

he coupons fo he attaghed fo vontnm Bonds shall bhear $he
Presimile sisnature of {he present or am futare Preasurer of the
Company, wod the Comgany muy welopt nnd nse for that parpose
the fnegimile signatnee of any persai aho may have been Treas-
aver nolwithsinndine the fact that lie may have eeqsed to be
Apensurer i the the when Lol Bods shadl e aetunlly nnthenti-
pated op delivored.

The Corporate Trastee ahnll ot anthentieate ov deliver nny
coupon Bonds, exvept conpon Bonds issied pursuant to Seetion
1.00 hereof in iew of wntilated, destroyed, lost ov stolen Bonds,
unless nll appurtenant eoupons whieh shall represent interest
which has been duly paid ov provided for on outstanding Bonds
of the sume sevies shall have Twwen dotachod and eancelled,

Tonds may be puthentivated and delivered herounder in adyande
of the veaittation, filing ov pocording of this Indentsire or of any
indenture supplemental horeto providing for the ereation of any
sories of Bonds,

Sroton 1,06, Bonds of any series may e izsued originally either
g coupon Bonds or s rogistert.  Bonds without coupons, and the
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i rogistered Bonds without coapons of th? some
:33’33’15;”2@ z‘::de ﬁuwhangenble fa like aggregate principal
amount (in the case of any or all denommth,ons) or not as de-
termined by the Bonxd of Direotors in au?hommg the izgue of any
serios, Any of the Bonds may have impr'mted thgreon any legend
or legends required in.order to domply with any mdenture ?dpplo.
rental hereto or with any law or with auy rules o regulutnons'of
any governmental body or agenoy vinde pursuant thereto, cr with
the rules and regalations of any stock ekchnnge, or to conform to

' general usage, and the Board of Directors, by resclution, may

amend any legend on Bonds then ontafanding go as to comply with
any stch law, rule or regalation, or 5o a8 to conform to such usage,

Sxorton 167, The Company covenants to make, in the manner
hereinafier provided fn this Section 107, at the .ofﬂce or ngency_ot‘
the Compaiy fo he maintained for that purpose in accordanes with
the provisions of Section 4,01 hereof, exchanges and {ransfers of
Bonds to which the right of such exchange or transfer aftaches
under tha provisions of this Indenture or of the supplemental in.
dentnte providing for the creation of the series of Bonds of which
such Bonds are a part,

Whengover any Bond or Bonds, whether coupon or registered
withont eoupons, to which sach right of exchange attaches, shull he
surrendared for exchange or; in'the case of registered Bonds witli-
out coupois, for tranafer, the Company shall execute, and the Cor-
porate Trostee shall zuthenticnte and deliver in excliango therefor,
as may be requested, a coupon Bond or Bonds or a registered Bond
or Bonds without coupons of £iie same series in the same aggregate
principal amoint and of the suthorized denominations which may
be fédst;ed, provided that any rogistered Bond or Bonda 5o sur-
rende) pd for transfer shall be accompanied by a written instrament
of {ra sler in form approved by the Compeuy, ¢zecuted by the
registl, ed holder in perzon or by duly aathorized attorney.

Al c\cijzpon Bonds surrendered for exchange shall bear all ap.
purienani conpond excopt conpons payable prior to such axclinuge
and not in default. In every caso of transfer or exchange of Bonds
the surrendored Bond or Bends, together with any appurtenant
conpons, shall be cancalled,

. Hoch Bond delivered pursnant to the extreize of any privilege
of transfer or exchange or iit substitution for the whole or any part
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of one or more other Bonds echall carry all of the rights to
intorest acorued and wnpaid, and to acerue, which were carriod Yy
ths whole or such part of such one or more other Bonds, and sieh
Bonds, i registered Bonds without coupons, shnll he o dated, or,
if coupon Bonds, shall have attached itherato such coupons that
neither gain nor loss in interest shall result from tramsfor of ex-
chnnge or substitution.

Upon presentation for registration of any eoupon Bond régis.
trable as to principal at the office or agency of the Company to be
maintained for that purpose, such Bond shall be registered as to
prineipal in the name of the holder snd the fact of such registration
shall be noted on the Bond. No transfer of any coupon Bond 50
registered shall be valid urilesz made ut such offica ox agency and
similarly noted on the Bond, but the same may be discharged from
registration by being in like manner endorged to bearer, where-
upon transferability by delivery shall be restored. Coupon Bonds
registrable as to principal shall continng {o be subject to suceossive
registeations and discharges from registration, at the option of
the holders.

For any exchange or any transfer of Bonds, the Company, at its
option, say require the payment of a sum sufficient to reimburse
it for'any stamp tax or other tax or governmantal charge, ond a
further smm in addition thereto in the alnount of two dollnrs, or
such other amount as may beciigtomary at the time, for cach new
Bond issued. Hxeept us above provided, no charge ghall he made
to the liolder of any Bond for any registraticu, transfor or dis-
charge from registration of sueh Bond,

1f one or more of the fivents of Dofanlt shall have happenecd
and be continuing, the Corporite Trustee shall nevertheless au-
thentieate and deliver Bonds for the purpese of making the ex-
changes and transfers provided for in this Section 1,07,

Seorron 1.08. The coupon Bonds shall pass by delivery unless
vegistered as to principal in the manner provided in Seetion 1,07
hereof. Registration of any coupon Bond registrable as to principal
shall not affect the lransferability by delivery of the coupong ap-
pertaining thereto, which shall continue to be payable to bearer
ond transferable by delivery, The Company and the Trustees may
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deem aind treat the biFamr of any coupon Bond which shall not at
the tikae ba registered; as to principal, and the hearer of any coupon
for jnterest on any Lupon Bond, whether or not such Bond shall

* be thgistored oy fo yrineipil; snd the porson in whose nmne Gy
“\Bozids chell be registired, whother such Bonds are with or without

Loupons, as the abgoliite owiitr thereof, notwithstanding fny notiee
td)the coiitrary, and, payiieat to such person shall disckarge the
Yybility of the Comgany on such Bonds or coupons {0 thi extent
of the sums paid, nolwithstanding any such notice as aforesaid.

As to all mgigtenad Bonds without coupons, the Company may
{resoribn a peviod not excesding 19 daya prior to any interest pay-
ment date daring vhich 2o transfor of such Bonds may he made
on the Begistry Books,

Suorion 109, Tn case any temporary or delinitive Bond shall
heoomie mutilated or by lost, stolen or destrayed, the Company in
the ease of a tuntilated Bond shall, and in the case of n lost, stolen
or destroyed Brud many in its discretinn, exeeute, and upon Re-
quest the Corporate Truatee shall authenticatn ond doliver, o new
Bond (with coupions corvesponding to the coupions, if any. apper-
taiing to the mutilated, lost, stolen or destroyed Bond), bearing
o nunber not centemporaiieously outetanding, in exchange and
eubstitution for tlfe Bond and its coupons (if any) so mutilated
or i liou of and in subatitation for the Bond fnd its coupony (if
any), 80 lost, stolen or destroyed. T ease any coupon appertaining
to any temporary or definitive Bond slial! Hecome mutilated or ba
lost, stolen or degtroyed, the Comipany in the case of a matilated
coupon shall, and in the cage of & lost, stolen or destroyed coupon
rosy in its discretion, excente, and wpon ita request the Corperate
Trustee shall authonticats and deliver; a new Bond {with conpons
corresponding to the coupons appertainiog to e Bond with ro.
upeot to:which such coupon shall hinve become mntilated ox shail bo
lont, q'mieav or destroyed), bearing o rumbier not contempornueons:
ly outstanding, in substitution for sach Bond and any couponx
eppertaining thereto, In every "

ot caso the apples itute

Boud. shall furnish to tha Company nd, ﬁl: th:n(g::;og:&b?gﬁ;ﬁ»
raght ssonzity or indemnity as wny ho reghised by them to save
every case:of loss, thef’ or duntrie-
furnish to the Compiny and to the

eurls of them havmless, snd, in
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Corporate Trustee evidence to their sntisfaction of the losg theft
or desiiuction of gueh Bond {or sich coupon o¥ coupons) and of
the ownership thereof. Tha Corporate Trustee shall autbenticate
pmy sugh substituted Bond and deliver the same with the appnr-
tonant coupons (if any) upon Reguest. Upon {he issunnce of any
substitated Bond, the Compuny and the Corporute Trustee, Te
spectivoly, may require the payment of all expenses and charges,
ineluding counsel fecs, in connection with the preparation and -
suaneé thereof and may require complinnce with sitcl other rea-
sonable regulntions a8 the Company or the Qorporate Trustee may
preseribe. In case any Bond or any coupon +which hag matured or
is abeut to mature ghall becowme mutitated or be lost, stulen or
destroyed, the Company may, instend ot issuing o substitute Bond,
pay or authorize the puyment 0f the game | (without gurrender
fliecot exeept in the case aof o mutilated Bond or coupon) if the
applicent for guch payment ghall furnish the Company and the
Corporate Trustee with such security or indemnity as they may
require to save themn harmiess ani, in ense of loss, theft ox dostrue-
tion, evidence to the Sutistaetion of the Company and the Corpe-
rate Trustee of the loas, theft or destruction of such Bond or
conpon and of the ownership fhereof.

Fvery substituted Bond desued pureuant to the provisions of
{lits Section 1.09 by virtue of the fuct thnt sany Bond or any coupon
is lost, stolen or destroyed shall conshitute it additional contrac-
tual obli-ation of the Company; whether or not the lost, stolen or
destroyed Bond or coupon shall e ffound at any tine, and shall
Do entitled to all the penefits of this Tndenture equally and propor-
tionately with nuy and all other Bonds and coupons duly igsned
Wareunder, All Bonds and coupons shall be Teld and owned upon
the exproess condition that {hio foretoins provisions nre exclusive
with respeet to the replacement 01 payment of mutilated, lost,
stolen or destroyed Bonds nud coupons and shall preclude Any
and all other vights or vemedies, notwithstanding any law or atat-
ute existing or hereufter ennsted {o the contrary with respect to
the replncement or payment of negotiable instruments or other
geonfities without their surrenden

Sucrzenr 110, Pendiag the preparation of the definitive Fonds
of any series, the Ormpany mey axeente and, apon Renvest, the
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entieate and deliver temporary Bonds

in any denomination substantially of the tenor of the do{imtm-
Bonds in lien of which they wre igsued, in bearer or reqxst_omd
form, with or without coupons, and with suelt inso}'tions, onigsions,
gubstitutions and varistions as way be appropriate.

Such temporary Bonds shall be exchangeable, witheut L‘lltlu'ge o
the holder, for the defluitive Bonds in lienof which dhiey are issucd,
and, upon surrender and canecllation of sueh tempornty Bonls,
the Company shall exceute and the Corporate Prustee shall wn-
thenticate and deliver in exchouge tmorefor definitive Botids of
the same series for the same apgregate principal amount 88 the

temporary Bonds surréndered. Until so exchariged the tmporary
Bonds shall be entitled to the same lien and seeurity of this In-
fnitive Bonds in liew of winels

denture in all Yespeets ag the de
they are issued.

Corporate Trustee shall auth

ARTICLE TWO.
Tssus oF Boxps; DEVOSITED Castt.

01. Bonds of Secies A shall Ve jesiiible as provided
ts of any othér series shall he iz
poses provided in Seclions 204

Seorrox 2
i1t Seetion 2:03 hereot and Bone
able to the extent and for the pur
9,00, 2,06, 207 und £.08 hereol, and Deposited Cash ghall be applicd
to the extent and for the purposes provided in Seetion 2 Y herent
and (with the exenpition of Deposited Cush deposited pursuant to
the provisions of Seetion 2,07 hereot) Seetion 5.09 hereol, provided
that no Bonds iy he authentiented and Jdolivered under any pro-
vision of this Article Two ov Deposited (‘ash applied if an Event
of Default shall hiave happened and he coalinning.

Secriox 2,02, Whenover requesting the authentieation and de
livery of Bonds under any provision of this Artiele Two the Com-
rany shall file with {he Corporate Trustee

(1) a Certified Resolution authorizing the authentiention and
delivery of & spreified prinetpal anount of Bonds, of a specified
series, and stating the Seetion of this Artiele Two puisnant to
whih sueli Bonds nre to be authentiented and delivered and
aut'iovizing tha excention and delivery of the supplemental in.
denture, if any, hereinafter provided for;



Y " Lagh
¥ *, ¥
¥ 5 TSR X
7. ) 4

BOOX +7 pAGE 2.2 &

43

, {2) it such Bonds ave {o he of a series other than Beads of
Series A and not proviously authotized, a supplementol inden-
ture creating the proposed series, specifying, as provided in
Seclion 1.02 heveof, the particular provisious of the Bonds of
such series, and specying the principal amount of Bowds then
lo he nuthentiented and delivered, which supplemental inden-
tary the Lrustees agree 1o enter into if in conformity with the
provisious of this Indenture;

) (3) i 1§equest for the nuthentieation and delivery of 1 speci-
fied principal amount of Bonds, of the series designated in ‘such
(fortified Resolution;

(4) u copy, authentieated in & manner sntisfactory to the
Corporate Trustes, of any ovders or cortifieates of any commis-
sion nr other governmentnl nuthiority authorizing the issuance,
or wuthentiention and delivery, of sueh Bunds;

(a) on

a4 no authovization hy auy connnigsion or govermmental
anthority is vequired by low for the issunuee, or natheantication
imd delivery, of sueh Bonds exeepl such authorizntion as whall
he evideneed hy thecopios of the orders or cortificates deliv-
ered to the Corporate Trustee purguant to subpacagraph (4)
ol thix Seetion 2,023

w-ion of Coungel stating that:

() inall other vespeeis the issaanee, or authsitiention and
delivery, of sueh Hombeds authorized by law, and by the ternis
of this Indenture;

(¢) the issuanee, or anthentienting and delivery, of such
Boude Tas boen duly an wopized by all requisite covporate ae-
tion on the purt of the Company

v} the mstraments delivered 1o the Corporate Urustee
conform to the requiretaents of this Indenture nnd constitute
sullivient authority hepeunder for the Corporate Trustee tu
authentieate and deliver such Bomds:

(¢) sueh Bomds when tsstiedwill constitite valid and bind-
ing obligadions of the Company and will he sepured by this
Indenfures

{f) all pecess..by stamp taxes or other governmental charges
in respeet of the original issue of sueh Bouds have been paid;

and

(6) an Ofieers' Certtfiente stating that no Bvent of Default
s happened and is vontinuing.
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Srorox 2.03. From time tu time after the cxeention of this
Indenture, upon delivery to the Corporate Trustee ol the doeu-
ments specified in Section 2.02 hereof, not exceeding $58,500,000

principal amount of Bonds of Series A shall be authenticated and
delivered by the Corporate Trustee.

Brorow 204, From tinte to time after execution of this In-
denture, upon delivery to the Corparate Trustee of tho toztiments
specified in Section 2.02 hereof und upon eompliance with  the
provisions of this Section 204, (a) not execeding $561,840,723
principal ameunt of Bonds of any series shall be authentivated and
delivered by the Corporate Trustee, and (b) after the satistuelion
and discharge of the Northern Pacific Collete ) Prist Indentuve
and eencyllation of a¥ Bonds of Series A, not exeeeding an nddi.
tiomal $70,000,000 principal amount of Bonds of any series shall
be suthenticated and delivered by the Corporate Traster,

Whenever the Uompnny ghall apply for the authentiention wml
detivery of Bonds pursuant to clause (a) of the first paragrph of
this Section 204, ihe Compuny, unlens the Great Novbiorn Movt-
goge has heen satinfied and Gisoharged (in s hioh event the Com-
pany shalt file with the Corpornte Prusted o evrlificnte of the
trustoe of the (rent Northern Mortuge evideneing such salisfue.
tion and discliurga), shali deliver 1o urA pledge with the Corporitte
"Crustee a principal nmonnt of hostids Teanod Pl to the Great
Northern Mortgage not loss than {ho prineipnl mnownt of the
Bon.ds the authentication wnd delivory of whiel ts weynested and
having o maturity no eurlior thn e tnteil muearity of any other
bonds then insued and ontstanding under the Gropt Northorn
Mortgage; provided, howsner, that woh bondy need he deliversd
only to th? extent that (1) tie o Northeris Mortgage wonld
then permit sueh gt i ( ii) the issuance nid pledge thereo!

have Dbeen anthorized by the Tnterntuge (lommor, isai

(which tathorization the Vom piny m»vvmmt: l!:: l\l:::(f ietﬂ(::::‘ln:\l;il\(')l';
to olm_xm); und peovided Purthep that the principal mh;mnt‘ul’
h.nnds Jesued pursuant to thy (ren Northern Mortgage to be de-
hvere‘d to tho Corporats Trusten Varaunnd Lo this Sect‘ion 2,04
i?xi!t!; ltx](:ooéent axiaed 806,816,988, The Cumpany shall also do-
s orporitd Trusten an Opinjon of Coungel 1o the effeet
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(1) the bonds so0 deliverad have been duly and validly issued
and constitute valid and binding obligations of the Company
aceording to their teyms und are seourcd by the Great Northern
Mortgage;

(2) sach bonds upon dalivery to the Coxporate Prustes will be
duly und validly pledged under this Indentuve; and

(8} the principal amount and the matuvity of such bonds ave
as required by the provisions of the next preceding sentence
hereof.

Whenever the Company ghall apply for the authextication and
dolivery of Bonds pursuant to clange (0) of the first paragraph
of this Section 2.04, the Cowpany shall cansé to be delivered to
the Corporate Trustee all Bonds of Serirs A not {heretofore can-
colled und n certificate of the trustee of the Northern Pacific Col-
lateral Trust Indenture evidenving the sntistaction and discharge
of said indenture.

Spertox 205, Krom time o {ime after the esceution of this
lndensure, upon complianee wilh the provisions of this Section
92,05, Bonds of any sorica ahnll be authenticated and delivered by
ihe Corporate Urustee for the purpose of refunding an cqual prin
eipnl amountof Prior Lien Securities which ghalt not provionsly
have betn Bonded.

Whenevor the Company shall apply for the authentieation and
delivery of Bonds for sueh purpose, ov inl lieu thereof tor the pay-
monit of Deposited Cosh purghantto the provisions of Section 2.00
hoveof, the Company shall deliver to the Corporate Trustee the
doenments specilied in Heotion 5.10 hereof and

(1} the Prior Lien Socurities to be refunded in a principal
amonnt ot loss than the aggrogate prineipal ampunt of the
Tonda nuthentication and delivery of which is requested, or not
Joge than the nmount of Deposited Cnsh payment of which is
rvequested, provided guch Prior Lien Qecurities ave yneancelled
and, in the Opinion of Counsel, validly issued and Suts, SRINES
or if in the Opinion of Coungel the conditions specified in this
subparagrapht (1) eanmot he complied with, then

(9) evidenee gatisfactory to the Corporate Trustee () of the

canacllation of such Prior Lien Securities or (b) of the pledge
of sneh Prior Lien Securities nnder any Prior Lien ITndenture
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required by the terms of such Prior Lien Indenture

which are
to be piedged thereunder.

T the event in the Opinion of Counsel the ¢

onditions specified in
be complied with hut by reason
Secunities to be refunded the
to the Corporale Trus-

subparagraph (1) hereof mmnot‘
of the refunding of such Prior Licn S
Company is permitted to issun and delixver . . 4
tee bonds or obligations under thy Prior Lien Ind?nh_lr.e secuting
suel Prior Lien Securities or unde: any other Prior L}(.m Indexn-
ture (whether as a result of the pledge of such Prior Lien Secu-
ritics to he refunded or otherwise), the Company cov«-nun.ts flmt
it will eause sueh honds or obligations up to an aggregnte principal
amount equal fo the prineipal amount of the Prior Lien Securilics
to be refunded to be issued and delivered to the Corporate Truster,
Notwithstanding aivthing to the contrary contained in thig Section
2,05, the issue and pledge of Prior Lien Securities or other hwls
or obligations hevelil provided for shall be required only to the
exteut authorized by the Inferstate Commeree Commiggion (which
authorization the Company covenants to use its best efforts to
cbtain),

AN securities deposited with the Corporate-Trustee puystin
to_thig Section 2.05 shall be Leld by the /Corporute Trustee i
pledged seenrities hereunder.

Secrton 2,06, Trom time to timé after the execution of thix In.
denture, upon vomplinnee with the provigions of this Section 200,
Bonds of any series shall he withentiented and delivered by the
Corporate Lrustee in an aggedgate prineipal amount not exceeding
5% of Not Bondable Bxpenditures, less the principul amount of
Prior Lien Secnrities taken into nceount in determining the nmount
of sueh Bondable Expenditures pursuant {uo tie definition of Bond.
able Expenditures herein, whether or not such Prior Lien Seeuri-
ties shall theretoforc huve been Bonded; provided, howerer, that
no Bonds shall be authenticated and delivered on the basis of
Bondable Expenditures to the extent iheretofore Bonded,

Whenever the Company shall apply for the authentieation and
delivery of Bonds for such purpose, or in lieu thereof for the pay-
ment of Deposited Cash pursnant to the provisions of Seetion 2,00
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hereol, the Company shall deliver o the Corporate Trustee the
doeuments specified in Section 211 hercof,

All Comimon Stock uequired; in respect of which Bonds axe au-
thenticated und delivered pursuant to this Scetion 2.06, shall be
delivered to the Corporate T'rustee prior to or simultanzously with
the authentication and delivery of siuch Bonds and shall be held
by the Corporate 'I'rusteo as pledged securities hereunder.

Seoron 207, I'rom time to time afler the exeoution of this
Indenture, upon defivery to the Corporate Crustee of the decu-
ments specified in Seation 2,02 bereof, und upon deposit by the
Company with the Corporate Trustes of cash in an amount equal
to the aggregato principal amount of the Bonds to be authenticated
and delivered pursuant to this Section 2.07, Bonds of any series
shall ke anthienticated and delivered by the Corporate Trustee in
n prineipal amount equal to the amount of cash go deposited, Until
paid over, as hereinafter in Section 2.09 Liercof provided, any cash
so doposited with the Corporate 'Frustee shell be held by it as
Depostiad Cash,

Secron 208, From time to time after the exeention of this In.
dentnre, upon eompliance with the provisions of this Section 2.08;
Bonds of any series shall be anthenticated and delivered by the Corpo-
rale Trustee for the purpose of refunding an equal principal amount
of Bonds of any serigs therotofore amthentieaied and delivered
hereunder (othier than Bonds of Series A), which at any time ghall
have been surrendered to the Corporate Trustes, as liereinaiter
in this Seetion 2,08 provided, and whather eancolled o1 uncancelled,

Whenever the Company shall apply for the suthentieation and

delivery of Bouds for such purpuse, the Company shall deliver to
the Corporate Trustee:

(1) the docurnents vpecified in Section 2,02 heveof;

{2) an Officers’ Cortifieate deseribing the Bonds the surrender
of wlich forms the hasis of the Request, und stating that such
Bonds hiave not theretofore heen Bonded und that none of such
Bonds has been acquired or retired through operation of any
ginking or wnalogous fund ov purchased pursuznt to subpari.
graph (2) of Section 5,00 he:gof; and
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i {8) unless therelofore detivered to tho Corporale Trustew,
said Bonds together with all unnatoved coupons, if any. apper-
taining thereto. |
Whenover the Company shall, pursuant fo the provisions ul \
Heotion, 2.09 horeof, apply for the payment of Deporited Cash iw ‘
lieu of Bonds jnsuable pursuant to this Section 2108, the Campiny !
~ghall deliver to the Corporate Trustéa:

(1) o Request for the payment of i specified amount of De
== posited Cash for the purposes therein (pecified;

" (2) the Officexs’ Qertifieate ind Bonds veguired. by subpara-
graphs (2) and (3) of the last proceding paragraph of thix
Sectiop'2.08 reluting to.the Bonds in respect 4 the refunding ol

i wh_i&fhe payment of Deposited Cash i8 voquested;

. (8) an Opinion of Counngel stating that the instruments de

livored to the Corporate Trustos conform to the requivements

of this Indentire and constitute suflicient authority Hereunder

for the Corporate Trustes to puy sueh Deposited Unshi; nnd

(4) an Officers’ Certifiente stoting thnt no Kvent off Pelnult

Yug happened and is continuing.

Any uncaneelled Bonda surrendered fo the Corpoente Timstev
pursunnt o the provisions of this Section 20K op o Neetion 24
hereof shull be enncelled by the Corporate Trustor.

Sropon 209, Deposited Unsh deposited with the Corporate
Truste ghrauant to Seetion 2.07 hereof or held by the Corporate
. ’ Trustee pursunnt to any other provisies. of this Indenture shall
: frqm Hme to time be puid-over to the Company in lieu of u like
principal ainpnnt of Bonda which might otherwise be muthentieatod
wnd delivered for purposes specified in Neetions 2,03, 206 oy 2.0
lm?eof, upon complinnge by the Company with the provisions of
snid Bections 2,05, 206 or 208, s the case may be.

Upon or ut any tinte ofter any doposit of Deposired st with
the Corporaie Trustee, and in lisu of the applicution thereaf in
aecordonce with thd immediately precoding patagraph, the Com-
pary viny filo with the Corporate Trustes o Request that o spoeei-
fied amount of such Deposited Cash, and such additionnl amownt
of W‘h dPP“’lmd with the Corporate Trustes with sueh Request
88 sy ho requirad to puy the premium, if any, and acerned infor
setherginatter roesred to in this sentonce, be hield for the purpose
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of paying (u) the prinaipal amount of specified Prior Lien Seeu-
rities or specified Bunds und aerved interest therson to the date
of maturity of such principal or (1) the redemption price (includ-
Ing preminm, if any, and aceruned interest) of specified Prior Lien
Seeurities or specified Bonds. Upon the fling of any snel Reguest
and documents in respeet of such Prior Lien Securities comaplug
with ihe requivements of subparagraphs (2), (3) and (4) of the
socond paragraph of Section 2,10 fiereof or documents in respect
of such Bonds complying with the roquivenents of subparpgraphs
{2), (3) and (4) of the third paragrapm of Seetion 2,08 hereof,
and, in the case of redentplion, stating that all required 1btice of
redemption bas been given and sotting forth the details theveof,
and the form of the notice of redewmplion e s given, or stating
what provision, hae heen made for the giving of such notice, {he
amount of Deposited Cash and such additional cusls therein spee-
ified shall be
1) wot aside and held in trust by the Corporate Trustee, or
() deposited in trusbawith & tiustee of the Prior Lien Inden-
ture whieh seeuressuch Prior Lien Securities, ov
) deposited o trust with o vrustee under any nortgnge or
other instrument constituting n lien junior to the lien of the
Prior Litn Indanture which secuves suelt Prior Lich Seenrities,
for the payment o redemption o the Prior Lizn Securities ot
Honds sperified in such Request; provided, owever, that all pro-
codures to be followed in commeetion with any sueh payment or
vedemplion shall he satisfadtory v the Corporate 'Listee, Any
such soneys set aside for the payment or redaiiption of particular
Prior Lien Svenrities or purticular Tsonds ehall be npplied from
Ui to Linie to the payient ot redemption thervot upon surrender
thereof to the Corporate Trustee or the trustee with which such
moness have heent deposited, as the ense may Lie.

All Deposited Cash other thun Deposited Cash deposited pur-
suant {o the provisions of Seetion 107 hereof may nlso be disposed
of us provided in Seotion 5,09 hereof,

Seoriox 210, Whenever the Company shall apply for the s
thentication and delivery of Bonds pursuant to Section 2,00 here-
of, the Compuny shall deliver to the Corporale Cragteo:

Biiow Y€ PRAGE 233
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4)

(1) the documents specified fa Section 2.02 hereof ;
(2) an Officers’ Certificato desoribing the Prior Lien Securi-
ties to be refunded and stating
(a) that such Prior Lien Securities have eerl or are to be

refunded, have not been Boanded and haye pot been acquired
or retired through operation of any pinking or nnalogous

fund; and

(b) that thore have been or will be delivered to the Corpo-
rate Trustee the seonrities (which ghail be deseribzd in said
Certificate) or instrumenta {which ghall be desoribed in said
Certificate) and Opinion of Counsel epecified in the second
puragraph of Seotion 2.05 hereof, and such evidence and other
information 08 shall be necessary to show compliance with the
wonditions and limitations of Seotion 205 hereof;

and

(8) an Opinion of Couneel that any refunded seourities to be
delivered to the Corporate Trustee, as described in the Officers’
Certificatd delivered pursaaut to the foregoing subparagraph
(2), are or, prior to payinent or acquisition were, Prior Lien
Secirities an herein defined, or are substituted securities as de-
geribed in the second paragraph of Seotion 2,05 hereof,

‘Whenever the Company shall apply for the payment of De-

posited Cash for any purpose specified in Beetion 2.05 hereof, thy
Conipany shall deliver to the Corporate Trustee

(}) & Request for the payment of a egpeciticd amount of De-
posited Cash for the purposes therein apecified;

(2) the documents required by pubparagraphs (2) and (8) of
the Inst preceding paragrapl of this Seotion 2.10, relnti(ng)r :o
the Prior Lien Securities in respect of the refunding of which
the payment of Deposited Cosh is requested;

(8) an Opinion of Counsel stating that the instruments de-
livered to the Corporate Trustee conform to the req$i2£egfs
of this Indenture and constitute sufficient anthority hereunder
for the Corporate Trusteo to pay such Deposited Cash; and

(4) an Officers’ Certificate stating that ne Event
hos heppened and is continuing. vent of Default
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Seorrox 211, Whenever the Company shall apply for the au-
thentieation and delivery of Bonds for any purpose specified in
Scetion 2.06 Lereof, the Company shall dsliver to the Corporate

Trustee

(1) the documents specified in Section 2.02 hereof ;

(2) an Officers’ Certificate substantially to the effeot required
hy the form set out in (a) of this subparagraph (2) and in ac-
cordance with the requirements stated in {b) of this subpara-

graph (2):

(@) Form of Officers’ Certificate.

Orriorns’ CERIIFIOATE
nnder

Seotion 2.11 of the Tonsolidated Mortgage

Dated , 19
The undersigned hereby certify:

Total Bondable Expenditures shown s item 3
in the last Officers® Certificate (dated

) heretofore filed ninder Section
211 (hereindfter called the “Last Certificate”)

Bondahle Expenditures from the close of the
poriod covered in item 1 through  .ouus.vies

Add Item 1 to Item 2, Thus Oblaininzg:

Potal Bondable Expenditures since the date
Of t]liﬂ Indentllre websriessains s REeb oot bnl

Capital Deductiong shown as item 6 in the Last
Certiﬁcate wbbordssreibebisbssserdehtunianas

Ouapital Deductions from the close of the period
covored in item 4 through  .c.oivviiviiiain

Add Item 4 to Iem 5, Thus ¢ ining:

Aggregate Oapital Deduetions ¢'5:.. the date of
this Indenture ..vvssisevsrusviciresansnsise

$otta'0-lco
HARRERAS: MY
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Deduct Item 6 from Item 3, Leaving:

7. The Net Bondable Expenditures since the date
of this Indentare ...... treebevesssarsanas

8. The aggregato of () 18315% of the principal
umo;lﬂ of Bonds issned pursuvat to Section
206, (y) 13314% of the amount of Deposited
Casli paid over to the Company pursuant to
flection 2.09 in lien of the issuance of Bonds
pursuant to Section 2,06, and (2) 100% of the
portion of item 7 previously Bonded other than
in accordance with Seotion 2.06 and other than
in accordance with Section 2.09 in liou of the
issuance of Bonus pursnant to Section 2,06, ...

Deduct Ttem 8 from Item 7, Leaving:

Balance of Net Bondable Expenditures at the
time of the filing of thin Cortificate s, .ss.rn.

10. 5% of Balance of Net Bondahle Expenditures
(itemg) R R R I O S

i1, Any Pilor Lien Securities ineluded in totn]
Bondable Expenditures (item 3) puisuant to
the definition of Bondable Wxpenditares (in-
cluding without limitation any sueh Prior Lien
Recurities theretofore Bonded) ..,

w

Deduat Item 11 from Iem 10, Leaving:
12, Balunce ...,,..,
13,

e RN P

''he aggrogate principal amount of Bonds the
authentication and delivery of whick is now bo-
ing renzested under Section 2.06 , TN

The aggregate smouiit of Daposited Onsh the
withdrawal of which is now being requosted foy
purposes specified in Bection 206 ,,,.,.....,.

Add Itew 18 to Item 14, Thus Obtaining:
15- Tot“lmqueﬂtedhomwuh L N TR S P
Deduct Ttewm 18 from Item 13, Leaving:
16. Balance, if any, not now being Bonded., ,..,..,

14
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() Reguirements for Officers’ Cerlificate.

(1) items 2 and 3 of the first Officers’ Certifiente filed under
thin Seetion 2.11 shail cover a period heginning the date of
this Indenfture and ending the date therein stated;

(i) there shall bo ineluded in any Officers’ Clertificate filed
ander fiis Seetion 2,11 all Bondable Expenditures made dur-
ing the period eovered thereby for Bondable Additions subject
tn Prior Lions, but there need not be included therein any
other Bondable Expenditures duving the period covered there-
by provided, howeter, that any Bondable HExpenditures not
so inclnded, wnloss it is stated in an Officers’ Certificate de-
fivered to the Corporate Trustee that sueh éxelusion was in-
advertent, may not be included in any sibsequent Officers’
Cortifiente 8o filed; provided further, that Bondable Expendi-
turex for the nequisition of Common Stock of a corporation
within elause (2) of thié definition of Bondable Bxpenditures
porein shall not be deemed to have been made ui’il such time
s such corpnration heconies & Pledged Subsidiary ;

(i the date stated 1 items & snd 5 sholl be not earlier
{lian st months hefore the date of the Officers’ (Jertifiente and
the Officors’ Crtifiente shall gither state that there has been
o signifiennt inereqse in Capitdl Deductions since that date
ur shall deduet the amount thercof before renching the Met
Pondulils Bspendituves stated in item 73

{ir) the Bondable Expenditures shown in item 2 of the
Offivors’ Certifiente shall be shown in an exhibit or cxhibits
thoreln setting out the amounts charged to ench of the avh-
qecountis making up the Capital Aceounts, and staling wlether
{lje Bonduble Aduitions mude by such Bondable Expenditures
were paid for in eashi, by delivery of property or securities or
by acquisition subjeel to Prior Tiens, and if any Prior Liens
ave reforred {o in such exnibit or exliibits, the character and
amount of the Prior Lien Securitits gecured by such Prior
Tiens yhinll be stated;

(#) the Officovs’ Certifienie sholl state whether the Bond-
whle Expenditures shown in item 2 of the Officers’ Cortificate
include expenditures for the acquisition of C'ommon Btotk of
any corporation, and, if gneli expenditures are included, the
Officers’ Ceptificato shall (w) briefly describe the property
owned by such corporation, () dencrita the ontstanding se-
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curities of such corporation, {y) state which thereof will be
owned by the Company after sueh n.cqmlsitmn, (=) sta\tc_ that
such corporation is a Plodged Subsidiary and show colllp!]unce
with the requirements of gubparngraph (2) of the definition of
Pundable Expenditures in Section 1.01 hereof;

(vi) the Officers’ Certificale shall slate whether any «f the
total Bondable Expenditurer gtated in item 3 thereol are in
respeol. of Bondable Additions that will thereaftor secure any
Prior Liens, and, if any of sncl {otal Bondable Expenditures
are fn respect of any such Bondahle Additions, shall stile, or
incorporate by reference to an Oficers! Certifiente theretofore
filed hereunder, the character and anounts of the Priov Licn
Seeurities secured by sueh Prior Liens; and

(vis) the Capilal Deductions shown in item 3 of the Officers®
Certifieate shall be suiumarized in an exhibit or exhibits to

the Officers’ Certifiente;
(8} an Opirion of Counsel gtating, with reference to the Tond.

able Bxpenditures shown in such Officers’ Cerlifiente,

(@) ms.to uny Bondable Expenditures certified to have been
winde for Bondable Additions, that the Conipiny has fitle to
auch Bondablo Additions and that they are (ov, upon the tnlk-
ing of the action by the Corporale Trustee applied for under
this Seetion 2,11, will begome) subject to the lien of thig In-
denture, 68 a lien thereon subjeot ouly to BExeepted Bueum-
brances and to the Prior Liens; if any, specified in the Officors’
Certificate delivered to tha Qorporate 'rusted pursuant to the
foregoing subparngraph (2);

(b) thdt po conveyances, declarations or instruments of
furthier assurance are neeessary for the purpose of subjeeting
to the lienlof this Indenture any such Bonduble Additions, v-
cept such, if any, ae may Do delivered to the Corporate Trasiee
with suqh Opinion for such purpose and, it any conveyances,
declarationa or instriiments of further assuranee he delivered
to the C:or])omte Trustee with such Opinion, that the sume
accomplish such purpose; and

(¢) ss to Bondable Bxpenditures for the nequisition of
Common Stoc_k ofa corporation; that such corporation is n
?ledg.ed Subsidiary and that the Common Stock so aequired
is validly outstanding and fully paid and non-nssessuble and
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is free of all liens other than Bxceptad Buenmbranees and the
lien of this Indenture;

and

(4) any Common Stock required to be delivered to the Cor-
porate Trustee by Section 2,06 hereof,

‘Whenever the Company shall apply for the payment of De-
posited Cash for anv purpose specified in Section 2,06 hercof,
unlesg such application is made pursuant to the provisions of
Section 5.09 hereof, the Company shall deliver to the Corporate
Trustee:

(1) a Request for the payment of a speeified amount of De-
posited Cash for the purposes therein specified;

(2) the documents required by subparagraphs (2) and (3) of
the preceding paragraph of this Seetion %11 and the Common
Slock required by subpareagraph (4) of said parngraph;

(3) an Opinion of Counsel stating that ths doenments deliv-
vred to the Corporate T'rusted conform to ¢he roquirements of
this Indenture and constitnte snfficient authority hereunder for
the Corporate Mrusiee to pay such Deposited Cash; and

(4) an Officers’ CUertifiente stating that no Event of Defanlt
T huppened and is continuing.

ARTICLE THRBE:
Rupemerzon or Boxos,

Ssearon 3.01, The Bonds of Series A shall be vedecmable in
whole at any time, upon notice given as provided in Seeticn 3.04
hereof, nt the option of the Compuny, af the following redemption
pricos (rxpressed in percentages of the principal amount) together
with acerued intorest to the date fixed for redemption: to and
including July 1, 1970, 101% ; and theveafter, 100%,

Secrron 802, Thoe vedemption provisions, if any, of any series
of Bonds other than Bonds of Series A shall be prescribed by the
Board of Directors prior to the issue thercof, ns provided in See-
tion 1,02 hereof, and set ont in an indenture supplemental hereto
exceuted pursuant to Article Thirteen Lereof.
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"T'he provisions of Section 3,03 to 3.08, inclusive, heveof shall, so
far as applieable, apply to the redemption of Bonds of Series .\
and algo to the redemption of Bouds of any other series, dxeopt to
the extent that different redemption provisions may he proseribil
for any such other series in uny sueh supplemental indentnre,

Seorton 3.03. Whenever legs than all of the Bondg of any series
are to be redeemed, the Corporate Trustée shall dinw by lot, in
any menner deemed by the Corporate Trustee to he fair, the dis-
tinguishing munbers of a principal amount of Bonds or portions
of Bonds of such sories equal to the pringipal amount of Bonds
of such series to he redeemed and &haill notify the Company in
writing of the numbers and priveipal amounts of the Bonds or
portions thereof so drawn, The Companiy she’l give the Corporate
Lrustee, with respeet to iny serits of Bonds which is to be re
deemed, ressonable written notice of the aggregate
amount of Bonds to he redeqind.

During & period of 10 dnys nest proce
of Bonds 1o he redeamed (@) the Company shull not e ronuired
to and, if the Corporate Trustee shall so request, sliall not, make
tranafers or exchanges of Bonds of the series heing redeemed nd
() the. Corporate Trustes shall not he required 1o nuthentionts
and deliver Bowds of the sorjes heing redeemed;

Seeroy 3,04, Notice of the yedeny
by the Company cithor by publication thereof {livee times, the first
publication to be ot lews thay 36 days nor more than 90 davs prior
to the date designated for redemplion, in a Qualified Newspapor
or, if all Bonds then to be redeemod gpe registored, by mailine
notice thereof not less than 30 nop more than 90 days pri;)r to such
dalo, to. the registerad holdeys of Bonds 8o f¢ bo vedeemod at their
respech\{u ddressox as they phal) Appear in the Registry Baoks.
Tha notice shal) identify the seyjes and, if less than all of the
Bonda of such series are to he redeemed, tho numbers of the Bonds
to‘ be redeemed and further hajl state the redemption price thoro
of, shall state that interest on sueh Bonds will eenso to necrue on
and nt’t‘er the date designated for redemption therein speeified, and
shall direct that the Bondg specified in the notiee ho progented for

principal

ding wny deawing by lof

ption of Bonds shall he given

M 2N s
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payment in the Borough of Manhattsn, City andd Stote of New
York, al the office or ageney of the Compnny designated it the
notice. Tn the ense of Bonds which ure to he redeemed in part only,
the notiee shall specify the portions of such Bonds to be vedeemed
and shall state that, npon presentation of such Bonds, uew Bonds
ol the sume serios, of authorized denominitions, in an aggregate
prineipnl amount equal 1o the wnredeemed portion of sueh Bonds,
will he issued.

The Company agrees alzo to enuse & copy ol nny sueh published
notieo to be mailed, not later than the date speeified above fov the
first publieation ol the notieo, to the holders of registered Bonds
tineluding coupon Bonds vogisterédins to prineipn) ealled. for
vedemption in whole or in part at thehr lant ddress appearing in
the Registry Books, but o Pailure to wail suel notiee shail not
affeet the validity of any’ proeevdings for redemptio.

Sperox 3008, Upon eompletion of the publiention of any notive
of vedenption or upon the watiling thereof us provided in Section
1.04 heveo!, the Bondls mid portions thereot specitied in such notiee
shall become dueland payable g provided therein, aod on aud
after the date desisnnted for vedemption infevest shall cense to
aeerie onf any Bond o portion o 1t Bond eo called for redemption
aulesd sieh Bow L ae portion of a Bond he not prid o presentation
thereof s neovided i the notice, in whichrovont. the same shll
continue to b faterost ns provided thotein until provision shall
he nide for the payment tliereol

Beortox 06, Coupen Bonds presonted for redenption shall be
accoinpanied by all coupons which wetl attactied thereto at the
e of issuy, oxeopl eoupons for the payment of which provision
ahall have hooit inade by the Compinyren or prior to the redemp-
tion date.

Upon prosentation af any Bond whicli is to be redeened in parl
only, the Compnyy shall exeente nud the Corporate Prasteo shall
atthentieate and deliver to the holder thereof, without chiarge to
stich holdar, n new Bond or Bonds, of the snme series und of au-
Hiovized denominalions, for {he unredeemed portion of the Bond

so presented.
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Srorrow 8.07, If the Company shall deposit in t{nst w%th the
Corporate Trustee the applicable redemptiop privs (including ac-
eraed interest to the date fixed for redemption) of the Bonds and
tice of redemption, and shall

rtions of Bonds specified in & no
f , o idence sntisfactory to the Cor.

frrnish to the Corporate Trustee vl Y -
porate Trustee that such notice of redemption hns heen mailed or

has been or will thereafter be published a8 herein provided, such
Bonds and portions of Bonds shall not thereafter be deemf.d to be
outstanding hereunder for any purpose oxcept to entitle the
holders thereof to convert the same not later than the dflte fixed
for redemption thereof (as to Bonds carrying aiiy COuversion priv-
ilege) and except to receive payment of such redemption pries, and
all coupons appurténant to such Bonds shall he void except cou-
pons for the peyment of which provigion hall have been made
by the Company on or prior to the date fixed for redemption.

fxoriox 3.08, All Bonds redeemed under the provisions of this
Article Thres shall be cancelled by the Corporate Trustee, and all
such Bonds paid by the Company or any Paying Agent shall he
delivered to the Corporate Trustee for that purpose.

ARTICLE FOUR,
Pagziounsn Covexanis or THE CoMPANY.

Seoriox 4.01. The Company will duly and puuctually pay or
canse to be paid 4he principal of, and the premium, if auy, and
interest on, the Bonds, at the dates and place and in the manner
prescribed herein and in the Bonds, with interest, to the extent
permitted by law, on any overdue installments of interest at the
respective rates borne by the Bonds on which such interest is in
default. When and na paid; all Bonds, together with the coupony
therets appertaining, if any, shall be cancelled.

At a!! times until the payment of the principal of the Bonds, the
Company will maintain an office or agency in the Borough of Man-
hattan, City and State of New York, where such of the Bonds and
coupons 08 aré payable there may be presented for payment und
where such of the Bonds as are there registrable, transferable o
exchangeable may be presented for regisiration, transfer or ex




BOOK +#¢ PAGE 743

49

change and wihere notices and demands in respect of any and all
Bonds and coupons may be sexved and made. In case any Bonds
are made payable, registrable, tremsferable or exchangeable in
any other city, the Company will also maintain, so long as any'of
such Bonde ave outstanding, an office or agency in such other city
where such Bonds and appurtenant coupons, if any, may be pre-
sented for payment or where such Bonds may be presented for
registration, transfer or exchnnge and where notices and demands
may be served and made, The Company will give notice to the
Corporate Trustee of the localion of any such agency or agencies
and of any change of location thereof, and in case the Company
shall fail to maintain any such office or agenicy or shall fail fo give
such notice, presentation and demand may be made ond uotices
may be served and made at the principal office of the Corporate
Trustee,

Jdrcron 4,02, All lines of railroad and appurtenances and other
property of every kind which the Campany has covenanted by this
Indenture to convey or pledge or assign to the Trustees and all
property at any time acquired by ihe Company and provided by
this Indenture fo become subject to this Indenture shell, imme-
dintely upon the acquisition thereof by the Company and without
any further conveyance or assignment, become and be subjeet to
the lien of this Indenturc as fully and completely as though specifi-
eally deseribed i the Granting Olauses liereof; buf whenever
required by the Corporate Trustee, the Company will grant, eon-
vey, confirm; assign, transfor and set over unto the Trustees the
estale; right, title and interest of the Company in and to all real
and personal property, estntes, vights and franchises which the
Company may heveafter sequire and which by the Granting Clauses
or other provisions of this Indentura are subjected to the lien of
this Indenture or intended so to be; and will, subjeet to the require-
ments of any Prior Lien Indenture, deliver to the Corporate Prus-
teo all securities ineluded in such property, and the Company will
also do, exeonte, acknowledize and deliver, or it will eause to he
done, cxecuted, acknowledged and delivered, all and every such
further aets, deeds, transfevs, conveyances and assurances for the
better assuring, conveying and confirming unto the Trustees all
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and zingular the trus) estute hereby mortgaged or intended so to
be, as the Corporate Trustee shall reasonably requirve for better
nocomplishing the purposes of this Indenture and for securing the
payment of the principal of, and the premium, if any, and interest
on, the Bonda.

The Company will deliver to the Corporate Trustee on or before
the 1ast day of Juno in ench year after the year 1970 an Ofiicers’
Certificate setting forth in reazonable détail a déscription of each
item of additional zeal and poersonal property liaving a cost {or
fair value, if acquired otherwiso than by purchase) in excess of
$950,000 acquired within the previous caléndar year and which is
subjected by the Granting Clauses or other provisions of this In-
denture to the lien horeof or intended o to bie (the first Certificate
to cover the period from the date of this Indenture to the end of
tke year 1970) and an Opinion of Counsel stating either (u) that
no eupplemental indentura is nocesaury to subjeet to the lien of
this Indenture the items of property set forth in such Officers’
Certificate o (b) that o supplemental indenture is necessary for
thet purpose and that the supplemental indenture delivered to the
Tmafees with such Officers’ Certifiente and Ogitiion of Connsel i
sofficient for that purpose and hus beon vy is being recorded and
filed in ol jurigdictions necessary to proteet tiw tien hereol on
the property covered theroby,

_In all cases in which, pursuant to the requirenients of any Priot
Lien Ix}dentum, eagh, seeuritics, obligations or vights \\-hivl.x would
o1herw1se.be re?uirod to be deposited with the Corporate Truster
3:‘3 deposited wn&h the trustee or mortgagee under sueh Prior Live
in entur?, the Company will forthwith, upon the discharyge ard
cancellation of £lich Prior Lien Indenture (subjeet to the chligation
of the Company, if any, # cange the sume to b deposited under
any other such Prior Lien Indenture), cause to be deposited with
the Corporate Trustee any and all of such eash, seeuritios, oblign.

tions or ri inj . X '
hﬁmo;%?h&mmnmg at the time of sueh diseharge and cancel-

trusteo or mortgagee of the Prior Lien Indenture

o diccharged
and eancelled, The Company hereby anthorizes and

Tustes or mortgagee under ench for T
" such Prior Lien In.
poa such discharge and eancellation thereof, to deposit

direets the ¢
deatare, u
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with the Corporate Trustee all such cash, securitios, obligations or
rights so remaining, The Company covenants to deliver an executed
or cortified enpy of {his Indenture to the trustee or mortgagee
under ench such Prior Lion Indenture and to furnish the Corporate
TPrustee with evidence of such delivery.

Seoriox 403, The Company will make, or cause to e made,
any and all payments vequired to be nnde under and by the terus
of any Iquipment Agreoment or other instrunent constituting &
lion on or cluim of ownership to Bquipment in the possession of
or used by the Company and will do or couse {o b done alland
eyery sueh further acts as may Dbo necessary to assure to.the Com-
pany the use of sueh Bquipment and the uliimate nequisition of
title theroto if such ultimate nequisition of title iz contemplated
by the Byuipment Agreement or other instrument.

Nothing eoutained n this Section 408, and nothing in any other
provision of this Indenture expressed ov implied, is intended or
shall he construed to Huit the vight or power of the Company,
whiel is herehy exprossly reserved, to extend the time of payment
of the halnnee of the rental or other payments reminining to be paid
under any such Hquipment Agrecment or other instznment ot
socured thereby or fo refininee the sume as provided in Section
5.4 hetoof vr fo tnkeany other netion permitted by Article Five
hereof,

Seerion 404, The Company will pay ov eaust to bie paid the
interost on il ontstanding Prior Tien Seeuritivs, when and ns the
gume ghall become due tind payable, and at ov immedintely alter
{he maturity of such Prior Lien Seeurities will pay or aequire all
sl Prior Lien Seenciiies and, subject to the provisions of Seotion
205 heroof, will eancel the snme or will deposit the same with the
Corporate Truster or, pursiiing to the requivements of any Prior
Lion Tndentuic, with {lie trustee or mortgogee under such Prior

Lien Indentare.

The Company hereby expressly rescrves the right to extend the
time of puyment of the principal of or interest on uny Prior Lien
Securities, whether nt the snme ot a lower or higher rato of in-
terest.
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i and diseharge or eause o
grouton 405, The Company will pay i db or
assegsments and governmental

+3 and discharged all taxes, R
:l?alsazi !t‘llx‘e Jien of which would be prior to the lien hereof, Inwfully
ge s, cstato or any part thereof or upon the

i d wpon the : :

ﬁ%ﬁ: nng profits thereof, and also ¥ il pay and dlscllfxl'go all

taxos, assessments and governmenial charges lawfully imposed
¢

upon the interest of the Prustees in the tl'}lst. estuto or the income
or profits thereof, 80 that the lien and prioxity pf flus Indenture
shall be preserved at the cost of the Company and without expense
to the Trustees or the holders of the Bonds.

Seowox 406, The Qompany. will pay and diseharge all sums
which it shall be obligated to pay under or by virtue of any lease
or joint Lacility) terminal, trackage or other agrecment held by it
and subject to the lien'of this Indenture.

Seorton 4,07 The Company will not veente or suffer to be ere
ated any debt, lien or charge having priorily or preference aver
or equality with the lien of thig Indenturce upon fho. trust estate or
any parh thereof or upon the income and prohts thereol except
(@) Prior Liens on any property heveafter ncqm.rvd by the Com.
pany which may exist on the dute of such aequisition, or thereto
fore existing Prior Licns which by their terms extend to property
hereaftar aequived by the Company itpon the aequisition thereof,
(b) vendor’s liens ov purchase nioney mortgages on propetty here-
ofter acquired by the Company erented concurvently with the nequisi-
tion of euch property and not covering any other proporty thercelofore
or thereaffer owned by the Company and subject to the lien of this
Indenturs, (¢) Bquipment Agreements, (d) liens on property suh-
jectto any Prior Lien referred to in clause () of this Scetion 4.07,
vendor’s liens or purchase money mortgages (and on no other
property then owned by the Company and subjeet to the len of
this Indenture) crented to renew, extend or refund obligations
secnred by the Prior Lien, vendor’s lien or purchase moncey morl-
gago to which suel proporty was {heretofore subjeet, (¢) Bxceplod
Tnenmbrances and (f) any lien or other charge permitted under
Granting Olanse Twerrrer bereof, and except that Prior Lien
Securities may be issued for immediate pledge hereunder or for
immediate pledge under a Prior Lien Indenture, Within six months
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aftor the same shall acorue the Company will pay, or cause to be
dischargad, or make adequate provision for the satiafaction and
discharge of, all Jawful claims and demands of supplicrs, me-
chanics, laborers and others which if unpaid might by law be given
precedence over this Indenture as a lien or charge upon the trust
estate or a part thereof, or on the income and proﬁté thereof,

Nothing in this Indenture, expressed or implied, is intended or
ghall be construed to limit the right or power of the Compeny,
which is heveh;” expressly reserved, to execute, or assumeiind per-
form the obligations of, any mortgage covering property not now
owned by the Compuny, existing at the date of tlie aequisition of
such property or created in conneetion with such acquisition and
in connection therewith to obligate itself to subject to such moxt-
goago, 48 o lien thercon prior to the lien of this Indentuxe to the
extent required by the provisions of such mortgage, any Bquip-
ment, machinery, tools and otlier impleinents, or equity therein,
acquired by the Company after the erention or assumption of such
mortgage, and necessary orappropriate for use in connection with
the operntion of the lines of railvond or other property subject to
such mortgage.

Srurton 4,080 Phe Company will not permit any Pladged Sub-
sidiary to issne any securitied if the vesult of euch issnance would
ba that the corporation issuing such seeurvitios would cease to he a
Pledged Subsidiary.

Seorton 4,00, No covenant in Scetions 4,03, 4.04, 4,03, 4.06 or
4,07 hereol shall be construed to require the Company to make any
paynent 80 long as the Company shull contest in good faith the
validwy of the elaim for suek payment or the nmount thereof, and
in the judgment of the Company, expressed in an appropriate
Ofticors! Certificate or Cortified Resolution delivered to the Cor-
porate Trustee, the failure to make such payment will not mate-
vially prejudice or jeopardize the interests of the holders of the
Bonds,

If the Compuny shall fail to make any sueh payment when re-
quired to do 8o by the provisions hereof, the Corporate Trustee,
withiont affecting any of its rights hereunder; from time to time in

" L y . ) of
Sy " i ;
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its discretion way itself pay any sum so in dofault and theveupon
shall bave and forthwith may aseert a lien for such advances,
togother with interest theresn, upon the truat estate and the pro-
caeds thereof and the income and profits therefrom, which lien
shall be entitled to priority in rank and payment from the trust
etate, or the proceeds thereof or income and profits therefrom,
over the Bonds and appurtenant conpons. he Covporate Truston
shall be under no obligation to make any such paymient unless
furnished in advance with the necessary funds.

Srotion 4.10. The Company, with all coavenientBpecd, at its
expense will duly record, register, file, revecord, reregister and
refile thia Indenture and every indenture supplemental heveto
which hereafter iy be executed as may be required by luw in order
to protet Ma lien lioxtof on thie property covered herehy or by such
ﬂ}lpplem.-ntal indenture, and will furnish ns promptly as prov-
ticable after tlie date of this Indenture and annually on or before
the IBB'F day of June in encli year (hereafter to the Corporate Trus-
tou an Opition of Uounsel that the Company has inken nll action
dlll:u{g the preceding ealendar yenr (o, in the ease of the first such
Opinion of Counsel, during the period hines fho date of {his In-

?slratum) neceseary to comply with the provisions of this Sowtion

Bhozion 411, Gubjeet to e provisions of Articles Five and
Twelvo horeof, to the extent necdful and preper for the efficient
nd economical operation ol its properties the Compnny will dili-
ently maintain, preserve und keepall of itw rights and Sranchises
:illlllzieet t? tlu.a lien hercof and every part thereof, and will at all
lien':fntl;:im%:n’ Dreserve and keep its properties subject to ‘Hw
and will fB d:‘n fure in good repair, working order and condition
therato nngofn e 1o time make all needful and proper vepnirs
keep the li -‘Gnt;w‘u]‘g and replacements thereof and will at all times
Yien here(:;m o }.mlro:}d and f\ppurtmmnt facilities subject to the
and ofh snppucd with sufliciont Equipment, mnchinery, tools

otder supplies for tha operation thereof,

whsi:ﬁrj:n 4‘12,’ Bxcept as otherwige provided herein, any meneys
porate Tunythme ghall b deposited by the Company with the Cor-
rusies or with any other depositary, including any office
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or agency of the Company maintained pursuant to Section 4.01

hereof, for the purpose of paying the principal of; the premium, if

any, or interest om, any of the Bonds, shall be and are hereby
| asgigned, transferred and set over unto the Corporate Trustee, or
' such other depositary, in trust for the respective holders of the
Bonds or coupons or claims for intercat, for the purpose of paying
which said moneys shall have been deposited, and, int the event of
the appointment of a Recciver, such Receiver shall have no right,
{itle or interest in snid moneys so deposited, r in any part thereof,
except such thereof, if any, as may be payable to the Company
pursusnt to the provisions of Section 16.02 hereof.

Suorron 4.13. The Company will after the date of this Indenture
take all requisito steps to offéctunte ns soon as practicable the
merger of Chicago, Burlington & Quiney Railroad Company into
tiio Company and contemporaneously with siich merger will enter
into an indenturs supplemental hercto in the form of Bxhibit D
sghich is annexed hereto andianade a part hereof.

; ARTIOLE FIVE,
Reruases o# Monroacen Prorrary,

Seorion 501, Erom time to time the Conipany may reguest re-
lease by the Prustees, and they shall release, from the lien of this
Indenture any of the yarious kinds of property in this Article Five
deseribed and the Company may dispose of without release the
various kinds of property in this Article Iiva desoribed as so dis-
posable, all on the conditions and subjeet to the limitations hexein
set forth,

Wiienover requesting the release of any property pursuant to
this Article IMive, the Company shall, except as hercinafter in this
Avticle Pive specifieally provided, deliver to the Corporate Trustes

(1% a Request for the release of the property desoribed in the
Offiec s’ Qertificate required by subpnragraph (2) of this para-
graph;

{2) an Officers’ Certifieate which shall:

(a) set forth n deseription of the property sought to be
released ;
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(b) stato such facts as shall be necessary to show that ),
relenso sought is authorized undor the provisions yud restyie.
Hons of thig Axticle Five;

forth the selling prics of the property sought o

m&)ﬂ:‘i tif it is to be scld, or the fair value thereogf to t}blg
Company if donated, or a desoription of any proporty to he
received in exchange therefor and of any Prior Licns thereo
or, if the property sought to be rel.e&se('i i 1o be othorwise
disposed of, the benefits to be reccived by the Company or
the resulting enhnnoemept in valpe of the remainder of jtg
property subjeot to the lien of this Indenture; and

(d) in the case of any releaso excapt by way ol donation,
atate that the fair value to the Company of the property sought
to e released is 0ot greater than the price at which it is 1o be
sold, or is not greater than the fair viilue to the Company of
the proporty (including any eash) to be reccived in exchiange
therefor, as the oase way be, affer taking into account any
cash paid by the Company pursuant to subparagraph (4) of
this paragraph (the amount of which shall be specified), or,
in the cass of & disposition of property otherwise than by sule
or exchange, 16 not greater than the benefits to be recoived
by tho Company o the resulting enliancement in valug of the
remaindor of ils property subject to the lien of this Indenture;

(3) an Opinion of Counsel stating that the action so requested
ig suthorized by the provisions of this Article IMive, that there
are no Prior Liens on any property to ba received in exchango
for property to bo relensed oxcept those specilied in the Officorg?
Cortificate required by the foregoing subparagraph (2) and thal
the instruments fuinished to the Cousporate Trustee in connee-
tion with the action 8o requested axre in compliance with the pro-
visions of this Saetion 5,01; and where necessary or appropriate
that no ecnveyances, declarations or instruments of further ns-
surance axc nocessary for the purpose of subjeeting such prop-
erty to the lien of this Indenture (as a first lien theroon, subject
only to such Prior Liens, if any, as may be specitied in suel
Opinion of Counsel and to sixcepted Encumbrances) exeept such
conveyances, declarations or instruments of further assurance,
if any, as may be delivered to the Corporate Trustee with such
Opinion of Counsel for such purpose, and, if any conveyanees,
declarations or instruments of further assurance ba delivered
to the Corporate Trustee with such Opinion of Clounsel, that
the same accomplieh such purpose; and
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(4) subject to the requirements of any mortgage or other -~
instrument constituting a Prior Lien on the property, the release
of which is requested, if such property is to be sold, the con-
pideration to be received therefor, togather with, if the fair value
to the Company of such property is greater than such considera-
tion, an amount in eash equal to such excess, and if such property
is to be exchanged, cash equal to the amount, if any, by which
the fair value to the Company of the property, the release of
which is requeated, exceeds the fair value to the Company of
the property to be received in exchange tlic:efor, and if such
property is to be donated, cash equal to the fair value thereof
to the Company.

The Corporate Trustee, in its diseretion, may require at the cost
and expense of the Company, such firther avidence as it shall deom
teasonable,

Seorox 5.02. From time to time the Company, subject to the
condition. , anthorizations and Jimitations prescribed in this Article
Tive, anl not otherwise, may sell, exchange or donate, and the
Mrustees, upon complinnce by the Company with the provisions of
Section 5,01 hereof, nnd of this (Section 5,02, shall release from the
Tien of this Indenture:

(1) anypartof the lines of railroad subject to the lien of this
ndentura, or any undivided interest in any such lines of rail-
road, or oll or any part of any leasehold, ¢ngement, trackage
right or other interest or undivided or patt intercst in lines of
railrond which ma; be subject to the lien of this Indenture, if in
the judgment of the officers of the Uompany exeenting the Officars’
COertificate required undar Section 5,01 herecf (a) it shall no
longer be necessary or sdvantageous for the Company to retain
the property Lo bo released, and (b) either (f) the Company will
1ok be prevented by wuch release from operating continuous
linee of railrond hetwaen the principul points thon served by it,
or (1) such releass will not adversely affect to & material de-
greo the security for the Bonds;

(2) any other resl estate or other property, except eash or p
pledged sdourities, and any other rights or interests in property
whioh, in the judginent of the officers of the Jompany executing ‘
hie Officers’ Certificate required under Section 5.01 hereof, it
ghall no longer be necessury or advantageous for the Company
to relain fur the operaticn, maintenance or usc of the lines of
railvoad then snbjeot to Lhe lien of this Indenture, or for vse in
the business of the Company; or
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(3) any pledged seouritios, if (4) in the judgment of the
oiéogrsug the Company oxecuting the Officers’ Cortifiente ro-
quired undor Saction 581 horeof it shall no longer he neceseary
or advantageous for the Company to retain the snme and either
() the Company will net by sush xclease be prevented from
operating continuovs lines of railroad between the principsl
points then served by it or (4) such release will sint adversely
affoot to o mutorial degree the security for the Bonds, (b) the
pladged securities to be released are mot bends on obligations
gooured by lien prior to tha lien of this Indenture en property
directly subjcot to the Men hereof, and () in the event such
pledged seourities are soonrities of o Pledged Subsidiary, then
eithor (3) the pledged securities to be reloased are not less than
oll of the seturition of sush Pladged Subsidiary at the time sub-
ject to the len of tiis Tndenture, o (if) the pledged securities
to bo relesed ara lees than all of such securities of such Pledggd
Bubsidiary, and vidier (z) the Pledged Subsidiary will remain
a Pledged Subsidiary after disposition of the pledged seourities
to be releazed or {y) in the judgment of the officers of the Com-
pany exennting the Officers’ Certificate required under Section
5.01 horeof fho disposition of lesa 4han all of the acourities of
such Pledged Hubsidinty is desivable in conneotivn with arrange-
menix * ownership of tha atock of such Pledged Subsidiary by

the « = Jany and one or more other corporntions and will be
bonefitial fo the trust estate,

hﬂ“}' oas6 of the sele op exchiange of property pursuaat to the
provisions of subparagraphs (1), (2) or (3) of this Seotion 5.02
tha consideration, in the case of sale of property, or the property
I 1”’ received in exchange, must consiat of (a) cash or (¥) obliga-
tiona secured by purchase monoy mortgage on the property to be
released or obligations undor conditionnl sale or similar agroe-
ments with roupect to the prapurty to be rolensed, in cither case
in an amount not exooeding 90 of the value of the aggregate
consideration recolved, or {0) property of such charneter that, if
tb.'a same had besn purchosed by the Cempany, it would have con-
iituted & Bondable Addition, ¢r (d) in case of any relense of

?;:ﬂxmty, in conneotion with any joint terminal or other joint

P rights t0 use the property of such torminal or other joint
gollity, or () a-combination of any of tho foregoing.

Bubjeat to the provistons of nny morigage or othor ins! rument
contituting a Prior Liea on finy nroperty so released, 31l cish
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yecoived for progerty so released, and all cush paid by the Com-
puny pursuant to gubparagraph (4) of the second paragraph of
Seotion 501 hereof, shall be paid over to or deposited with the
Corporate Trustee to be held by it as Deposited Cash, and all
obligations secured by a purchase money mortgage on the property
to be released, und a1l obligations undor conditionnl gale or similar
agreements with vespeot to the property to be released, shall be
delivered to the Corporate Trustee and shall be held by it as
pledged pecuritiesshereundsr (unless the Company shall pay to
{ho Corporate Drustee, in cash, an amount equal to the principal
damount of such purchase money, & nditional sale or other obliga-
tions, in which event such essh snall be held by the Corporate
Trustes s Deposited Cagh and such purchase money, conditional
sale or other ‘obligations shall not become subject to the lien of
this Indenture).

Tn case any part of the considerntion delivered to the Corporate
Prustee shall congist of oblizations gecyred by o purchase money
mortgage on the property to e relensed or obligations under con-
ditional snle or similar agreementy swith respeot to the property
to be relensed, the Compnny shll deliver to the Corporate Trustes
an Opinion of Connsel stating that such obligations ave valid obli-
gations, and (6}, in the case of nny obligation geourad by a pur-
chage money mortgage, that such wmortgage affords @ valid pur-
chnge money lien upo, the property to be relofiged; subjeat to no
Prior Lien exeept any Prior Lien subject fo which aaid property
ia to be sold, and that o valid agsigument of snch mortgagen (unless
it be n mortgage to & teustée) to the Trustees liag been recorded,
or (b), in the ense of any oblipation wnder a conditional sole or
gimilar agrecment, that a valid nssignment of such agreement to
the Trustecs ling been mada and that guch conditional sale or
similar agreement and such pssignment have been recorded to
the extent necessary for the proper protection of the title of the
Trustees to the property to be relenged,

Tn case any part of the coneiderntion shall consist of preperty of
the charactor specified in. clause (o) of ihe second parag:uph of
this Seotion 502, the Company ghall deliver to the Corf orate
Prustee an Officers’ Certificate stating that such property hna not
theretoforo been Bonded.
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Trustees shall relense upon Hequest from
the lien of this Indenture avy franchise or portion thercof whigh
is to be or shall be gurrendered anil any tracks, stroctures nng
other property abandoned if suclt abandonment or surrender he
made (a) pursuont to the authority of the Interstate Gommeros
Commission or (b) by virtue of an agreement with or action by
the Federal government or any State, municipality, or other po]iﬁ.m
cal division or subdivision of a State or any governmental agenoy
or (o) in accordance with some other legal requirement or (d) as
otherwise may be permissible under applicale lnw, upon compli-
ance by the Company with the requivements of Seotion 501 heveof
and upon receiving 8 cortified copy of any order or agreement pur-
suant to which such abandonment or surrender i8 made,

If the Company ghall not make a Request for such n releass, i
nevertheless shall deliver to the Corporate Trustee (a) an Officers*
Cortificato deseribing any property to be nbandoned or any fran.
chise or portion thereof to be suerendored, and (b) an Opinion of
Counsel that such abandonment or surrender is of the type de.
soribed in the foregoing puragraph of this Seelion £.03, togother
with o cortified copy ol any requisite approval of the Interalate
Commerce Commission or of any other order oragroement pursu-
ant to which sucli abendonment or surrénder is made,

Seomon 503, The

The Company shall have full power, in ita diseretion and without
notice to or aetion by the Trustees, ta sell, donite, exchange for
other property or.otherwise dispose of, free Froi the lien of this
Tndenture, any property so abunidoned, but any cash or other con.
gideration received on the disposition tliereof shall (subject to the
requirements of any Prior Tien Indenture) ho delivered to the
Corporate Trustee,

Srotion 5.04, Should any of the trust estate b taken by vxercize
of the power of emincnt domain or ghotild sny goversns nial hudy
or agenoy exerciso any right which it may have ta pamton anv
part of the trust cstate, the MTrustees, without regs #irs o, mg!i
ante with any of the provisions of any of the other Sertons of thia
Article Tive, shall release the property so taken or purehased
upon receipt by the Corporate T'rustee of an Officers® Cortificate
and an Opinion of Counsel to the effect that <ueh proporty has
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been taken by exercise of the power of eminent domain or pur-
chased by n governmental body or ageney in the exercise of a right
which it had to purchnge the sume, and in each case, subject to the
proviaions of any Privr Lien Indenture, upon receipt by the Cor-
porate Trastoe f sny censideration received by the Company for
the portion vr pertoms of the trust estale so to be released or
upon the reakice cf srzangements satisfactory to the Corporate
"Trustee for the ssbasgzent receipt by it of such consideration,

Secrion 5,05, The Company may at any time, provided thal
cither the general integrity of, und continuity between principal
points then served by, its lines will not be broken thereby or the
seeurity for the Bonds will not be.adversely affected to pmatorial
degree thereby, make any chanjze in lo¢ation of its lines, tracks,
station houses, buildings or other strictures situated upon any part
of the trust estate o other premises, or may move any maghine
tools, machinery or other fixtures to other premises, whether or
not such othor premises be sabjeet to the lien of this Indenture;
provided, however, thatif such other premises are not subject: to
the lien of this Indenture the Company shall deliver to the Cor-
porate Trustoe, promptly after any such change in location, &
conveynnce to-the Trustees subjecting to the len of this Indenture
(as o Aivel lion thereon, subject only to such Prior Liens, if any,
uipon the 6ld premises as may be speeified in the Opinion of Coungel
veferred to below in this Section 505 and to Bxcepted Eneum-
rances) the new or relocated lines, tracks, station Honses, build-
ings ov other structures, and the property on whish thie same are
gituntod, together with an/Opinion of Counsel that stich conveyance
i offoative for such purpose, and that sugh property is not subject
toihy Prior Liens, other than such Prior Liens upon the old prem.
isos ng e » specified in such Opinion of Counsel.

Srorion u.J6. Tn addition to any dispositions made pursuant to
the provigions of Section 507 hercof, the Company may from time
{o tima sell, exchange or otherwise dispose of, free from the lien
of this Indenture and without releass by the Trustees, any prop-
urly, other than cash and securities at any time subject to the lien
horeof, which is not used, or, in the opinion of the Company, neful,
for railrond purposes, not exceeding in any one calendar year a
total of $250,000 in value, The Company ngroes that it will, within
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a reasonable time thoreafter, expe=1 the net eash proeeeds of any
sucn pales or nther dispositions to ceplace the property so sold or
otherwise disposed of by other property (including mprovements
to property), not necessarily of the snme character, which in its
judgment is of at lenst equal value. All property vesulting from
such expenditures and all property roceived in exchange for prop-
orty which was subjeet to the lien hereof shall forthwith becoine
subjeot to the lien hereof,

The Trustees from time to time, upon receipt of a Requee : go-1o
do und an Officers’ Cortifiente specifying the property s, ex-
changed or otherwise disposed of and the value thereof at the date
of disposition, stating that it is nbt used or usefnl for ruilroad
purposes of the Company and stating the value at such date of all
preperty theretofore mold, excliangedl or othetiwise disposed of by
the Company pursuant to this Seetion 5,06 within the enlenday
year in which such properly was sold, exchanged or otherwise
disposed of, shall exconte and deliver confirmntory releases oy cor-
tifieates that such property is free from the lien of this Indenture.

Szorton 5.07. The Company eliall have full power, in its digere-
tion, without notice o, or uction hy, the 'Prustées, from time to time
{a)-to alter, remove, demolish or retire from garviee, otherwise
than by gale or exchange, any building or struclure ov indugiey
tracks ‘o1 side tracks or yard traclis of other similat property in
the trust estate which mity have beeome unfit, obsolote, or undesir.
abla for use or whichi it mny deem necessary or nidvantageous to
alter, remove, demolish or retire in counceiion with the mainte-
nance or operation of or in the improvement of the trast eatale,
and (b) to sell or disposo of, free from the lien of this Indenture,
any portion of the Bquipment, machinery, tools, implements, mate.
rials, supplies and portably personnl property ni any time held
subject to the lien hereof, which in the opinion of the Clompuny
may have become obsolete or othorwise unfit or undesirable for
use or which it may not e neceasary or advantageons longoer to
retuin for use upon the trust estate snd to sell or dispose of, free
from the lien of this Tndenture, or use in the construction of nuw
Bquipment, machinery or apparatus, any serap or other material
teentnulated from any above mentioned alteration, removal, dmno-
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ition cr retirement or otherwise, and the Company agrees that
t will replace the same with, or substitute therefor, other prop-

crties, not necessarily of the same character but having o value
at least equal to the then value of the old property at the time of

i

ts disposition or, it it be sold, to the considerntion therefor re-

ceived by the Company, and such new property shall become sub-
ject to the lien of this Indenture.

Secriox 5.08. The Company shall have full prwer, in itg disere-

\ion, without notiee to, or netion by, the Trustecs, f17m time to time

(1) to make any leaso of, or to grant trackage rights upon, or
to grant easements for any purpose in respect of, any part of
the trust estate or to nmend o to enter into any contract affect-
ing the smine, subjeet to the priov lien of this Indenture; and

(2) to make amendments in, ot stibatitutions for, or to cancel
or sarrendey, any leases and any tencknge, joind facility or other
operaling contraels or agrecticits, the vights of the Company
under which are subjeet {0 this Indenture; provided, howerer,
() that the Compan is not thereby: prevented (except to an
extent which in the fudgment of the Compnny will not ad-ersely
affcet to n material degier the security for the Bonds) ‘from
maintaining and operating contintous lines of railroad between
the principal points then served by it and (b) that any amended
or supplemental lease o trackage, joint facility or other con-
{raot ‘or ngreement forthwith shall be subject to this Indenture
in tho same mainer and to the snme extentas that proviously
oxisting.

Thio Company shell have the vight, with the writlen eongent of

the Trustees, te make iy lense of, or {0 w ke any agreement
grating trackage, joint fncility or ather operating rights upon or
grant easements in respect of, any part of the trust cstate, on such
torms that the vights of the lessee under suchi lease or the perkon

t

o whom such trackage, joint frcility ot other operating rights or

guch onsoment are granted shall bo superior to the lien of this
Indenture; provided, however, that no such lense or agroement
ghall be yoade nnless thie ront or other congideration to be received
thereunder is fair and adequate in the cironmetances. Any lease
or agreement made pursnant to this paragraph may thereafter he
amended o terminated with the written consent of the Trustees.

s
1

The Trustoes shall give written consent (in form for recordisg,
£ requeeted by the Company) to any action to Le taken by the

Company pursuant to the next precediug paragraph upon receipt
of
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gt for such consent, accompanied by a copy of the

(1) a Reque
and the proposed form of consent;

proposed lzase oF agreement
2)a (Jextified Resolution Qetemining that in the opinion of
tho action, consent to which is Tequested,

the Board of Direotors
will not adversely affect to n materinl degree the seeuzity for

. the Brads;

(8) excopt when consent to thoe termination of alénse or agree
ment is requested, an Officers’ Certificnte stating that the ren{
or other consideration to be received by the Company there
under, or under any gmendment thereof then proposed, is fui:

and adequate in the cirenmstances and stating Whethm: or nolt
'ty to be ledsed or in respoet of which

the value of the proper
guch an agreement is 5 be made amounts to $1,000,000 or

more; and

(4) if the value of tha property to be leased or 1 .
wht * such an agreement is to bo made amounts tLl gﬁaé’f?@togg
or mor _ ither (a) o corfifieate of an indepoendent ruilx'-’oud,m
alyst, enginecr, oF other export, satisfactory to the Corporuth
Trustee, stating that the action, consent to which is request dﬂ
will not adv'ersely_ affest to o material degree the securit fe .
the Bondg, in which event any consideration received b)}" t;n,
Company in respect of any such lease or agrocinent (other th "
s gats in the natuve of reimbursement of expense or loss "3
otker then reat or other consideration payable on & peri: ?
basis while no Tvent of Default ghall have happened and (11(:
con_hnnmg. unless the 'Board of Directora voluntarily determin:
:o p;edge the aame with the Corporate Trustee) shall subjeé?
o_t 3 reqmre_mentp of any mortgage or other instrun{ent co
Ztlltnchng a Prior Licn on the property affected, be pledged wx{ll
B e s an Lnlgon (et ot

€ mpany pledging wi

n}lto Trustee £ll rights to receive renltJ org(l)tfe;“gngilgeﬁ?tm.
w %her or not piyable on a periodie basis and whether or ot
an Mivent of Default sholl have happered and be continuing;not

Seorow 5.09. All Deposited Cash

De , other than Cash deposi
pu'rsnm.xt to the provisions of Section 2.07 hereof, in ud;iptio::id
bgmg disposable to the extent provided in Seotion 2.00 hereof Y
be disposed of as provided in this Seotion 5.09. i

1f no Bvent of Defauli shall hive ha

) ; ppened and be inui
all or any part of th? Depenited Onsh disposable under tﬁ:gﬁé?&
5.09 shall, upon receipt of 1 Request so to do and the Officers’ G::
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tificate referred to in the next paragraph, and without necessity
for compliance with the provisions of Section 2.11 hercof,

(1) be paid by the Corporate Trustee to the Company to reim-
burse the Company for 100% of Bondable Ixpenditures made
within 36 months preceding the date of such Request and not
theretofore Bonded; or

(2) if 8o specified in such Request, (a) be paid into any sink-
ing fund for any ser’ -3 of Bonds hereafter crented if the terms
of such sinking fund so permit, or (b) be applied by the Corpo-
rate Trustee from timo to time to the purchase of Bonds, such
purchases to be made in such manner as the Corporate Trustee
may deem proper but at prices not in excess of those specified
in such Request. The Corporate Trustee shall noi purchase
Bonds of any series at a price or prices (including zeerued inter-
est but not including hrokerage charges) which exceed the
applicable redemption price for Bonds of sich series prevailing
at the time for redemption and acorued interest to the date of
purchase or, if the Bonds of such series are not vedeemable, at
f price or prices (including aesrued intorest but not including
brokerage charges) which cxceed the principal amount thereof
und sneerued interest to the date of purchase, Upon the purchnse
by the Corporate Trusice of any Bonds pursuant to this sub-
paragrapii(2), the Compuny shall pay to the Corporate Trustee
acerued inferest to the date of purchise on all Bonds so pur-
clinged, together with un amount by which the aggregate pur-
chase price (excluding interest) paid by tlie Corporate Trusteo
oxceeds the aggregate prine’pal amount of the Bonds purchased,

‘Whenever requesting the application of mnoneys pursuant to sub-
paragraph (1) of the second paragraph of this Section 5,09, the
Company shall file with the Jorporate Trustes the Request there
provided for and an Officers  Certificate deseribing the Bondable
Dxpenditures to be reimbursed and stating that none of such
Bondable Bxpenditures lins been Bonded, Such Officers’ Nortificate
shall niso state the amount of any Prior Lien Securities taken into
account in determining the amount of such Bondable Bxpenditures
pursuant to the definition of Bordable Mxpenditures herein, and
the prineipal amount of such Prior Lien Securities shall be de-
ducted from such Bondable Iixpenditures, whether or not such
Prior Lien Sceurities shall theretofore have been Bonded.

‘Whenever in this Indenture provision is made for the deposit
of cash with the Corporate Trusteo whick . x7bject to disposition
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as provided in this Seotion 5.0, such cash need not be actually

. deposited 3¢ and to the extent that the Company shall at the time
fornish t6 e Corporate Trustee the documents provided for in
the preceding paragraph to procure the zelease of such ¢ash pur-
sunat to this Section 5.09, In such event, however, such cash ghall,
for all purposes of this Indenture, bo deemed to have been actually
degpavited with the Corporate Trustee and to have heen paid by
the Corporate Trusteo to the Company pursuant to this Section
509

‘Seortow 5,10, Any properly or rights received by the Company
{other than purchase money, conditional sal@ cr similar obligations
in Yiou of which oash is deposited with the Corporato Trusteo and
other than cosh not required to be deposited with the Jorporate
Trustee) in exchange, raplacement or substitution for any property
or righta released or otherwise freed under any provisions of this
Artidle Five from the lien of this Indenture or which are made
the besis of the withdrawal of moneys pursuant to Seetion 5.09
horeof shall ho-and become subject to the lien of this Indenture
as fully ag if specificaliy mortgaged hereby.

Sroron 5.11. The purchager of any property released under the
provisions of this Article Five shall not he require] to see fo the
application of the consideration.

Srorion 5i12, In onse the trust/éstate shinll be inthe possession
of n Receiver, the powers conferred by this Articls Five upon the
Compony ey be excreised by such Recpiver with {ho-upproval of
the Trustees irrgupeotive of the happaning ol any Bvent of Dofaull,
In any case of the oxevcise of &nid powers by a Receiver, such
Recsiver ohall deliver to the Corpoeate Trustee, in licu of any
Certified Resolations; Officors’ Uertifiontos and Opinicns of Coun-
gel required by any provition of this Article Five to bt delivered
to the Corporate Trusteo by the Company, appropriate orders of
couxt, certificates of such Regeiver and Opinions of Counsel.

.Suomon 5.18. Anything in this Article Five to the coatrary not-
withistanding, the Prustees may rolonse property under any pro-
vitf‘mn of thin Article Tive or take other action contemplated in
this Article Five even though at the time an Event of Dofault shall
have happenocd and be continubig, but, if an Byant of Default shall
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have luppened and be continuing, the Trustees may, in their dis-
oration, decline 1o relense property or take such other action under
any provigions of this Article Five. Nothing in this Section 513
ghnll Yimit or affect the provisions of Section 5,12 hereof.

Sgorros 514, In order to permit the Company to refinance or
refund any obligations outstsnding under any Equipment Agree-
ment, and for no other purpose, the Trustees shall execute. an
instrument subordinating to a new Bquipment Agreement the lien
of {his Indenture on all such Kquipment then subject to the liex
hercof as the Company shall deseribe in the Certified Resolution
hereinnfter in this paragraph provided for; provided, however,
that () the aggregate principal amount of the Company’s obli-
gations outstanding at the time under Tquipment Agreewnents (ex-
clusive of obligations then being issucdin respeet of the aequisition
of additional Bquipnient': shall ot be inereased by such refi-
pancing or vefunding, and (b) the Company shall deliver to the
Corporate ‘Uruster a Certified Resolution réquesting such sub-
ordination, together with an Officors’ Certifiente stating that such
rofinaneing or refandiiig ws been ov is to be made upon terms
wiich will effect & saving or advantage to the Company.

If undor the provisgions of any Equipment Agreemant the Cow-
puny shall be required to convey Bquipment to replace Baquipmant
theretndor whicl has been destroyed, vetired or otherwise disposed
ol the Compauty muy: so convey Equipment whick is subject to the
lien of this Indonture, Whenever requesting subordination of the
Yien of this Tiidenture on any Hguipment so conveyed, the Com-
pany shall deliver to the Corporate Trustee a Certified Resolution
vequesting the subordinatien of the lien-of this Indenture on such
Tiquipment to such Bquipment Agreement, togother with an Offi-
cors’ Clortifiente that the Company lne 10 Bquipment not subject
to the licn of this Indenture which cin be so conveyed in replace-
mient; and upon receipt of such Cortified Resolution and Oficors’
Oortifiente the Trustees shall execnto an approprinte instrnment
of subordination,

It the Company shall subjec
Equipment construeted or acquire

structed by or for the Company nft?r,
prior to, the croation of such BEquipmen

t to sny Bquipment Agreemont any
d by the Company or recon-
or not more than three yeaxs
t Agreoment, and if such
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Equipment Agreement i erented for the purpose of providing for,
or roimburging, in whole or in part, the cost of the construetion,
acquisition or reconstruction of such Bquipment, the Trustees shall
oxeeute an appropriate instrument subordinating the lien of this
Tndenture on such Tquipment, including uny materinls usedin the

construction thercof, whother or not obtained from any Kquipment
formerly subject to the lien heveof, to the rights of the trustee
under

or holders of obligations gocured by sueh Equipment Agroo
ment upon delivery to the Corpotate Trustee of n Reguest so 1o
do and an Officers’ Cortifieate deseribing sueh Tauipment ¢ nd
staling such facts as may o necossnry to show that the Lranisaction
compiles with the conditions herehuibove i this paragraph stufed,

In order to permit/the Company to offeet 'n sale and leaseback
of any of its Hquipment subjoct to the lien of this Indenture, the
Trustees shall execute ans deliver npont Request u rolease from
the lien of this Indenture of such Tguipment ns the Company shail
ihe in the Officors’ Cerlifieate hereinafier in thig pauigraph
provided fordf (a) i the judgient of the Board of Dircetors ax
¢ ridenced by a Cortified Resolution delivered to “the Corporate
rustee (i) such sale and leasohuck is effected on terns which are
of benefit to the Compuny and (if) the release of sieh Wyuipment
will not adversely wifect to a material degree the seeurity for the
Bonds and () there shall nlso be delivered to the Corporiie
Prustee (1) an Officors’ Certificate which ghall set forth & deserip
tion ol the Equiptaont to be sold an 1 lensed bacls, the selling price
of iteh Equipment tnd the fuir value thereof to the Company, (i
the eash procecds reccived by the Company on such sale or ensh
equal to the fair value of {he Bauipment to the Compnny, whieh-
aver is greater; fo be hold as Deposited Cash. (iif) an assignment
of thie Company’s interest tn sech longe and (iv) an Opinion of
Counsel to the effect that the action requested is anthorized by the
provisicns of this puragraph and thot the nssignment of interest
i1 such lease is sufficient to subjeet the same to the lien of this
Indenture,

Sromox §:16. Whenever the Company shall have acquired all,
or substantially all, of the property, both real and personal, of
any corporation, capital stock of which ig at the time pledged here-
under, and shall have subjected to the lien of this Indenture all

doser
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Jines of railroad and appurtenances ane other real property, all
Tquipment and all seeurities therstofore owned by such corp’orn-
tion, upon the Request of the Company and compliance with the
provisions of Seetion 6.07 hereof the Trustees shall release from
the lien of (his Indenture any eapital stock of such corporation
whieh may then he lield by them and the Corporate Trustee ghall
deliver to the Company the certifientes for such stock propetly
nasigned for trunsfor. In order to lucilitate any sueh nequisition,
the Cotporate 1'rustee ghall give o the Company, upon delivery
of n Reguest thevefor, all proxies, powers and relonses whieli may
e neeessary or desirable to enable sueh capital stock-to-he voted,
sabd, applied or otherwise disposed of in effecting guch acquisition
by consolidation, werger or otherwise,

In uny ense i whieh the Compniy proposes to acguire o part
only of the lines of railvoad owother property of any corporation,
a prt of the vapital stoek of which {whether or nota majority of
=tich enpital stoek) shidl he subject to the dien of this Indonture,
stieh vnpital stoek, or any part thereol whicl may be roquived for
sitels purpose, may he eselianged for such praperty, or may he
appliod i econstmmatiig the aequiigition of sueh property, and the
stack to be so oxehanged or upplied shall be relonsed By the
Prastees Fronvthe lien of this Tndenture; provided, howeeer, that
in e opinion of an engineer the property aequired in leu of the
eapitnlstoek relensed shall he at Teast squal in fair madket value
to the fuir market value of the released eapital stoek tin the ease
of propeety so vilued ut Tess than #0000, sueh enginecr may he
an engineer employed by the Copany and, othersise, shall be an
indopewdent engineer) and shall be forthwith subjected to the
Hemof this hedenture, The Cofupany in any sueli ense shall deliver
te e Corpornte Trastes an Opiiion of Counsel 1o the offect that,
upon the release of snid stoek, snell propeefy will hecome subject
to the lien of this Tndenture,

Seertoy 5,10, The Trastees, upon veeeipt of a Request so to do,
shall exeente wd weliver to the Company a quitelaim deed or dis-
elainer, op shall join with the Company in the execution and deliv-
vry of u quitdlain deed, velating <olely to property or vights which
ire nol at the time subjeet to the lien of thiz Indenture, The Com.
puny, when voquosting any action wnder this Seetion 5,16, shall
deliver to the Corporate Trustee:
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(1) sn Officers’ Certifiente which ghall set Lorth a deseription
of the property or rights a quitelaim of whiel or a diselaimer in
respect of which is requested; and

(2) an Opinion of Counsel that such property or rights nee
not subjeet to the lien of this Indenture.

Such Officers? Clertificate and Opinion of Counsel may be received
by the Truatees as conolusive evidence of any of the fucls or of
“the continuance of any condition, o of anything by this Seetion
5.16 required to ha established or shown. in arder'to antharize the
action sought, and shall be fuil warrant fo the Prustees for any
aotion token on the faith thereof. Wi Company shizli not e ve
quired to deposit witl the Corporate Trustee, or to account to the
Corporate Trusted for, th eonsideration fei any property ov vights
quitclaimed o1 disclnimed under the provisions of this Section 5,16,

Srorion 5.17. Anything in this Indenture to the contrary uot-
withstanding, upon Reguest, any property ov secuyities apreeitied
in suel Request e subject to the lien of this Indenture el therein
stated 0 e subjeet also Lo the lien of one or mopw spueiticd Present
Prior Lien Indentures; shall bo released by the Trustees from the
lien hereof, i€ such Request shall be acconifinnied by i written
stateniont of the trustee or trustees under cnel siieh Prosent Prior
Tien Indenture certifying to the release of such progerty or grenri
ties from such Present Prioe Tion Indenituro nthorwise than by
venkon of the satisfaction and discharge of suweh Present Prior
Lien Indenture,

ARTICLE SIX,
PLEGED SRoURITIEg.

Srerton 6,05 As usedd in this Artiele Six or in Artiele Five
hereof the word “corporation’ shull include any othoer simity
legal entity; the word “honde® shall inelude notes and other vyis
dences of indebtedness (eluding purchuge money mortgnges and
conditional gnle and similar ugreements), whether geenred or une
secared; the words “‘stock’! and “stock cortifientos?® shall b eon-
strued to denote proprictary inlevests in n cofporation of {he
certificatos ovidencing the same, an the context may vequire; und,
except ns the contoxt may otherwise require, the wowd tpledged”
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shall mean required to be pledg.d with the Corporate Trustee by
any of the provisions of this Indenture, or which may be pledged
with the Corporate Trustee hevcunder at any time, or whick may
be subjeet to the lien of this Indenture but pledged at any time
under any Prior Lien Indentuve.

Bubjeet to the provisions of any Prior Lien Indenture, all
pledged securitios shall be delivered to the Corporate Wrustee in
bearer form or aceowpunied hy proper instrumente of assignment
and {ransfer and shall be held by the Corporate Trustee subject
to the terms and provisions of this Indenture.

Sngriox 6,02, The Corporate Trustee is hereby authorized in its
digerotion to eause to e vogintored in its nnme as Corporate Trus-
ter, o in the nume of its nomines; nny and all pledged coupon
bonds or to eause the s 1o he exchanged for registered honds
withou! coupons, Mhe Corperate Lrustoe miny eanse to be trans-
forred nto its name s Corporate Trustee, o into the name of its
nominee, nll plodged vegisterod bonds swithout coupons and all
pledged stoeks and it may muke sich ofher trangfors and arrange-
monts as mny be requited from time to time to protect the lien
intendded to be erealed horeby upon sneh pledged seeurities.

Speriox (.03, Unless (a) n Recoiver shall be in possession of
the trust cdtate or o substantind part thereof ov (b} eno or mote
o the Tivents of Default shall have happened and be continuing—-
(i) the Campany shall have {he vight, with the same foree aid
offeel ns though such stock had not been pledged hereunder, to vote,
o to give any appraval, vonseit or waiver in respeet of, all pledged
slock, for all purpuses not contrary to any provision of this In-
denture, und from time to time the Corporate Mrustec, upon receipt
Bt Hequese so to do, shull exeeate nud deliver, or shall cause {o
ho exeeuted nnd delivered, to tlie Compnny ox its nominees, suitable
powers of attorney ov prosies 1o eanble the Company so to vote
or {nke action; (if) ihe Compury siiall be entitled to receive nll
intevest and ensh dividends on any of the plodged securitics
whethier befors, at or after miatarity, 1d the Corporate Truatec
shall not bie entitled to colleet the same for its own account cxeept
with the consent of the Company ; provided, otvever, that no pay-
mment of interest by the Company on any pledged Prior Lien Secu-
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ritios whall bo made oF demonded and the coupons thereto apper.
tainiag a3 they mature nh.ull. upon Request, he cuncelled by the
Corporate Trasteo and delivered to the Company’; (iii) the Coxno-
1ato Trustee shall not, oxcept upon receipt of a Request ko to do,
enfores any of the provisions of pledged b(fnds or the mortgagoes,
trust deede or othor instruments undor which any of the pledged
Yionds sro isened or py which the same are fwcumd unless in the
opinion of the Corporate Trustec fhe secutrity of this Indenture
will bo fwpaived or endangered without sugl enforcement; (iv)
from time to time, UpOR receipt of a Request wo’ to do, the Cor-
porate Tristes ghail deliver to the Compaiy any coupons for guch
interest on pledged bonds in orddr that the Compiny may receive
payntent thereot for ila own use, and shall deliver to the Company
guitable orders in favor of the Company, or its nominve or nom.
inees. for the poymontof siich intercat aud dividends on pledged
bonds and stoclk, and, vxeeph a8 hereinafter provided in this See-
tion 6,08, tne Company may colieet all coupons und interest and
dividends vwhich the Company is entitled to veceive, as nforessid
and the Corporate miyustee shall pay over prompily to the (?omf
pany any sucll intorest and dividends which wmay he reevived by
the Corporate Trustee or ity nominecs; {#)-the Conmpuiy shall i
ontitled for ita own uso to demand and reecive and colleet, or to
relense and diccharge; the intorest on any claim dgaingt or i
debtedness of any other corpotation pledged with the Corporar:
yustee hereunder; and, updn receipt of o Request so to da the
Corporate Trustee shall exteute and deliver t» the Compary any
reassigmments or releases wihich may be vequired for that purpusul :
and (vi) the Corporate Trustee, at the expense of the (fompany,
shall nesign and transfer to porsons designated by the (."mn);m;\-
a sufficient number of pledged shures to qualify such persons 1o :u:t
a8 directors of, or in any other official relation to, the several e,
potations whicl {geued such slores, upon receipt of a Request so
to do, stating that the Compnny hos no shares for that purpose
under its control, othar than shaves held hercunders provided, how.
goer, that under this provision no transfer of the stock of any
Pladged Enbsidiory slnall be made which would change the stutu'.

of such Pledged Suhldiary hereuader,
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In cuse of the happening of any of the contingencies specified
in clauses (a) and (b) of the preceding paragraph of this Saction
6,03, tha Corporate Trustes shall be entitled to vote all the pledged
stoel, to collect and receive all intevest and dividends on the
pledged securities, and, as the holder of the pledged securities, to
perform any and all acts and to make and execute any and ail
transfers, roequosts and requisilions or other instruments which
miay be neeessary or proper to carry out the provigions of this
Indenturs.

Notwithstanding any otier provision of this Indenture, (@) the
Company shall not he entitled to receive, and the Corporate Trus-
tee shiall not poy over to the Company pursnant fo this Artiole Six
but shall bo entitled to receive, (1) the prineipal of, ox any premium
on, any pledged hond or (i) any interest on any pledged bond
which shall have been paid out of {he proceeds of any sale, con-
demnation or exproprintion of any property covered by a mortgage
or lien securing such bond or (iti) any dividend on any pledged
stoek which shall have beun paid out of the proeeeds of a sule,
condemuation or expropriation of the property of the corporntion
whicli issued said stoclt or as a result of the dissolution, liquidation,
in whole or in past, or winding up of such corporation or a8 & stocl
dividend ot 48 a dividend whichi in any way shull be chargenble to
of bo payable out of capital or approprinted or paid-in or capital
surplus or upon the reduction of the capital stock of any such
corporation or tything pnid in retirement or redemption of any
pledged glock, it heing the inténtion that the Company shail be
entitled to recoive dividend poyments only whenmade out of the
carned and unappropriated surplus of any sich corporation; (b)
{he Company shall not sell, agsign or transter any such coupon or
vight to interest or dividends delivered or ussigned to it; or collect
any coupon, interest or dividend by lagal proceedings or oy enforce-
ment in any manner which shall be projudieial to tho trusts here.
under; and (¢) until actunlly paid or dischinrged, every such coun.
pon or tight to interest or dividends and any elnim and indebted-
nesg thovefor shall in oll respects vemuiu subject to the lien of this

Indenture.
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Tlis Corporats Trustee shall be entitled to assume that any inter-
est xeceived by it on any pledged bond is not patd out of the pro-
coods of any sale, condemnation or expropriation of property, and
that any dividend received in money on any pledged stock is paid
out of earned snd unappropriated surplus, until it is notified in
writing 4o the contrary by a holder of one or more Bondr, by the
Company ox by the payor of such inferest or dividend.

If any such coupon or any such order for the payment of interest
or dividends delivered to the Company shall not forthwith be pnid
or canoelled, the Company shall return’the same to the Corporate
Tvustoe, and in case of the payment.of any duch coupoi oy interest,
the Company shall, upon demand of the Corporate Trustee, furnish

sotisfactory evidencé of the cancellation nnd extinguishment
thereof,

In cage the Company or the Corporate Trustee shnll teceive
righits to subseribio to udditional seonritics in rogpeot of sy of the
Pledged necurities, the Company may exercise or sell guch rights
in iie discration; provided, lowever, and subject to the provisions
of any Prior Lien Indonture, (a) that ali seenrition neqiired by
exordise of such righta siall forthwith he ilelivered to the Cor-
porate Trusteo a8 pledged sccuritics, (b) that 2l net proceeds
from tho sule of any upch rights shall forthwith he paid to the Cor-
Porats Trustee, (o) that it the Company shall nol have elocied to
exercigo or aell such rights fivé days prior to the oxpiration thercof
it shali give the Corporate Prustee notice thircof and the Cor-
Porate Trustes shall forthwith sell such rights in such wunnner 09
in its uncontrolled discretion it may déem adyisable and (d) that if
any of the contingencies specified in siuvses (a) and (b) of the first
varagraph of this Section 6.08 shall av o happered the Corporate

q:?;zee shall be entitled of uny time in ite diseretion to sell sueh
rights,

.Sx(qu 6.04. 17 in the epinion of the Board of Dircctors thv
rights of the holders of tho Bonds will not bo prejudiced ar im-
paired thereby, the Corporate Trustee at any time, wpon Teceipt
of a Request o to do, u Cortified Resolution evidencing such opin-
ion aad an Opluion of otinsel ovidencing the applicability of this
Bection 6.4, shell, subject to tho provisions of the next succoeding
Paragraph of this Sootiin 4,04, (a) suneel, o consent to tho canoella-
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tion of, any ol the pledged securities whicl, owing to acquisition hy
the Company in feo of all property subject to the lien of any mortgage
or diher instrument securing such pledged sccurities, foreclosure,
reorganization, consolidation or other disposition of the property
of the corporation which issued such scourities, or for any reason,
shall have become no longey of any value as seourity for the Bonds,
or (b) consent to a reduetion, inerense or other change in the
capitalization of anv eorporation whose stock is pledged hereunder,
provided that if such corporation ig a Pledged Subsidiary the pro-
portionate interest of the Company in such Subsidiary evidenced
by such stock so pledged is not thereby reduced.

Whenever ull of the property subjeet fo any Prior Lien Indenture
sholl be sibjeet to the lien of this Indenture (subject to no Prior
Lien junior to the lien of sueh Prior Lien Indenture), and there
shall not be any outstanding Frior Lien Secuvities not lield by the
Corporate Trusiee seeuved by snid Prior Lien Tudenture, the Core
porate Trustee shall, upon veceipt of a Request so to do, an Opinion
of Counsel that thic aetion requested moy be taken in accordence
with the provisions hereof, and n certifieate of the trustes under
sueh Prior Lien Indeiture to the offect that there are no ontataud-
ity Prior Lien Seeurities sccured by said Prior Lien Indenture
not held by the Corporate Trustee, cancel such Prior Lien Seeuri:
tios or sirrender the same to the trustee under such Priov Lien
Indenture for eancellation.

Secmioy 606, In case default sholl be made in the payment of
the principsl of or intorest on any of the pledged bonds or on any
bonds secured hy a mortgage, deed of trust, ov other insirument
which seouves or purports {o uecure any of the pledged bends, or
in i due observanee or pevforimance of any covennnt contained
in any of such bonds of any such mortgage or decd of trust or
other instrument, then, and in overy such case, the Coryorate
"'rusteo shall, apon receipt of o Request so to do, tnd upon being
indemmified Lo its satistnotion ngninat any expensea to bo inearred
in cotmection thorewitl, tring an appropriate action to rocover
sueh prineipal and intevest or {6 compol the observance of per-
formance of suck cavenant, and if it holds an amoant of such honds
in default suficiont under snoh mortgnge, deed of trust or iastra-
ment to take such nction, enuse proper procedings to be inttitwted
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some court of competent Jurimlietion to loreeloge
ed of urust or other instrument by which gyel,
or otherwise enforce surh rights; provideq,
however, that if (@) 2 Recviver shall bt in {)nssvssinn ol the trygg
estate or a part thereof or (1) one or more of “.It' livents of Defaygl
shall have happened and be continuing or (¢} in llm.npininn of the
Corporate Trustee the seeurity n_l this Tndenture will be impairy
or endangereid without sucl aetion, then the Carpornte Trusto.
may fustitute sueh proceedings without sneh Requiest,

i at any time all o any of the property ol any Pledged S
gidiney shall be sold at any judieinl orTy othoer sitle, or if auy
property coverod by n mortgnge seeringimy pledged bondxs shal)
Do sold npon fareclosure o giich mortgage, then, i the Property
of such Plodged Aybsidinry, ov the property sold, can he acquirm]
by erediting on the goerritios pledged hevounder any sum aeerning
0;‘ to be received tlieteon out of the pracecds of suel property, nin
the Corporaie Trnstee ig requested in weiting by the Company op
Dy the Lolders ol o majority in principal amount of the Bonds wy
tfle Hine outstanding heretnder o to purchunse or cause fo hoe
property and i€ it is provided with the ensh noees

purehased such ¥
sury therefor and indemmnified to its satigfaetion on nespunt of j(x
Trastoe whall so

oxpenEes {1 conueetion therewith, the Corporati
plrehise or enuse fo e purelased sueh properly, and shall pse
gueli pledged geonritivs in paying for saitk propetty, n enve of any
gely purelinse the Corpordle Prastoe shall titke sneb steps ax iy
may deem Dost G eanise sieh property to hevested cither in the
{fampany, slibject to the liew of this Indentaregor in some carpopn.
tion organized vr to e orgatized - for that purpose, ali o whose
frrded debt texeept sneliy if any, as shall ropresent a lien oxisting
upen the property &t the thne it was acquived) and olt of whose
capitul stoek (exeept thie nomber of shaves vequived to quulify
dircetors) shall be peceived nnd held by the Corpornte Trustoeo l\'l:l
ghie'] he vested in the Company subjeet 1o the lien of this Tndentare,

and prosecuted in
the morigage, de
bonds are seeured,

The Corporate Trustee may take sueh other getion from time
to Hue s the Corporate Trustee shall deeny best ealenlated {o
protect the interests of the holders of the Bonds in vespeet of any
pledged gecuritiess uml for that purpoge, with the consent of tho
Oompany, the Corparate Trustee may join in or conaent to any plan
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of veadjustment or reorganizalion in raspeet of any such pledged
securities and may necept any eash, seeuritios or other property
delive 'ed in payment or exclinnge therefor under such plan; pro-
rided. however, that it (@) n Receiver shall be in possession of the
trust estate or o pat thereof or () one or mere of the Bvents
of Defanlt whall have happened and be continuing or (¢) in the
apinion of the Corporate Trustee the security of this Indwitare
will be impuired or endangered withont such action, the Corporate
Trustee shall he entitled {o take the steps authorized in this pari-
graph withont the cons *t of the Company,

The Company covenants that on demand of the Corporate Trus-
too it forthwith will pay ov provide for the payment of nllexpendi-
tures (exeept expenditures for whieh esiah shall theretofore Tave
heen deposited by the Comainy with the Corporate Tristee welor
the provisions of this Neotion 8,03) ineurred by the Corposate
Trustee under any of the provisions of this Section 6,05, and in ease
the Compuny shdl Fail so™to do, then, without impairment of ov
prejudies to any of itsvights hereunder by re won of such defimlt
of the Company, the Corporate Trusteo, without notive to the
holders of the Bomds, may advance all sneh expenses and ather
moneys veguived oF iy proeare such advances to be munde by
others (hutl shadl be under 1o obligation so to do unless fivst fur-
pixhed with the necessary funds), nnd for suel adyvances made by
the Corpoente Trostee or by others at ity vequest, with infovest
thereon, the Covpavate "'rustee shall have o lien on the trast estute
priot to the Tien of the Bonds; but'in no cage ghall the Corpornte
Trustee make or proeure an advanee whicl wonld lie so seeutred if
us o result the principal sum secured by Bueh len would exeeerd in
the aggrogate o sum egual to H% of the totai prineipal wmount
of Bends ther outstanding.

Serox 666, The Corporate Trustea at any time, whether ov
not one or more of the Bvents o0 Default shnll have happencd and
he eontimuing, may consent to the renewal or extension of nny of
the plodged hondg and of the mortgages or other instruments, if
nny, seenring the smne, at the same or at a higher rate of interest,
and shall ro consent, upon receipt of 8 Request so to do, if no Event
of Defanlt ghall have Lappened and he continving: and in ease of

VAGE 27/
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the renewal of any of such bonds the Corporate Trustee mny sur-
render such bonds to {be corporation whick issued them or its
suceessor and in lieu thereof may reccive renewal honds hearing
such interest and maturing ot such time ag the Corporate Hrustee
may deem reasonuble; provided, hewever, that if sueh bonds wyere
secured hy a lien, such extended or renewul honds ghall he se-
cured by & lien npon the tame property, or upon the sne property
rud additional property, equal or superior to that seeuring the
honds extended or renewed, The Corpordte Trustee may nceept
an Opinion of Counsel as conelusive evidence that sueh xtended
or renewal bonds ere so secured. Al honds recpived in exchange
for or in renewal of any juedged honds shall e hold subjeet to the
lien end to ali the teims and provigions of this Indenture in the
same manner and to the sume extont s the bondg in exehange for
which or in venawal of which they ghall have heen received.

Seorron 6.07./The pledge hereundor at any time of any shares of
stock of any corporation slinll not prevent the consolidation with vr
merger of suclt corporation into, or the salo, ees.yeyunee, transfey
or leage of all or any part of the propoerty ofsueh corporifion to,
the Company; pravided, however, that sieli consolidation, merger,
sule, conveyanes; trangfer or lease shall he mude only upon sueh
terms s shall not in any monner impair or prejudics the vaige ol
the seeurity hereof and ghall he subject to the provisions of Article
Dyvelve hercof to the extent thak such provision shall e applicuble,
T the event of the consolidution or werger of uny sueh eorporation
itk or the sule, conveyanee, transfor or leuse of all or substan
tinily all its property to, the Company, this Indenture ipso faclo
shall hecewne and ho a len upmall the estate, vight, title and inferest
of the Company 4 an undivided interest in all lines of railvosd and
appurienanees sad ofher veal property, all Wyuipment and all
securities thoretofore owned by wueh corporution which shall he
the equitable nquivalent of the proportion of the totsl stoek of
““ch.‘!‘mml‘llﬁou theretofore pledged horeunder or lonsehold ro
aoquired with the sama force und offeet ug if sl undivided in-
torest liad heen direotly owned by the Compnny at the date of this
Indenture and vonvayed to the Trustees hoveunder; and the Com
pany shall executo and deliver to the Trustecs all such instruments

da may bo required of it by the Trustees furthor to establish and
perfeey such len,

BOOYX #¢ PAGE 7 2
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Auny corporation, shares of whose stock are pledged hereunder,
may consolidate with, merge into, or sell, convey, fransler or lease
all or any part of its property to, any other person or corporntion,
provided, howerer, () that the value of the security under this
Indenture shall not he in any way intpaived or prejudiced theveby,
(b) that the whele consideration payable, distributable or deliver-
able on necotnt of the shaves of stock pledged herennder in the
ovent of any sueh ersolidation, mevger, sule, conveynnee or frans-
Per (whethoer suel consideration e in ensh ov otherwige) shall he
pledged with und deliverad (o the Corporate Prustee nad <holl bhe
and heecome subjeet 1o the Lien of this Indentive and () that, if
suel eovporation he n Pledged Sabsidiary, oither 1§ the con-
solidlated corporation, or the copporation into whicl sucli Pledged
Subsidiary is merged, or to.whieh its property is sold, conveyed,
translerred v loased, is/ or therentter will beoa Pledged Sub-
sidiary, or (i) in the judgment of the Board of Direetors, ovi-
deneed by o Cortifiod Resolution detivered ¢ the Corporate Trus.
too, the transaction is desirable in conneétion with arrangements
for vontrol of the qroperty ol sueh Pledged Subsidiary hythe
Companty nnd other corporations, and will be henefieial to the trast
ostate,

Any_eavporntion, sharesof whose stock are pledged hereunder,
Dy mege another corporation into itsolf or fake n conveyauce
of all ar niny part of the property of any other corporation, pro-
vided, howerer, (1) that the yolue of the seeurity undex this In-
denture shiadl not he tn any way impaired or prejudiced thereby
and (D) that, i sueh corporation be o Pledged Subsidiary, mither
(1) siieh corporation stall remain o Plodged Subsidiery, or (if) in
the judginent of the Boned of Divectors, ovidenced by a Certified
Resolution deliverad to the Corporate ‘Lrustee, the transaction is
dusivable in conmeetion with areangements tor control of the
proporty of sueh Pledged Subsidiary by the Company nnd other
covrporntions, nnd will be Dbenefieinl to the truat estate.

"The stoek of any corporntion, any of whose gtock is pled[:;ed
horeunder, may for the purpose of carryiry out any transaction
P tmitted by the foregoing provisions of ihig Seclion’ﬁ.()‘?, #nd as
n part of or in contemplation of smeh transaction, be increased or
vedueed 1o the extent necessary therefor, provided, howéves, that

273
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¢ such corporation of each clags

go of the stock o
decrenged by such inerense or re-

the percents,
der shall not be

pledged hereun
duction of stock.

The Corporate
conclusive evidence
be impaired or preju
veyance, {ransfer or lense
gions of this Section 6.07.

Srorion 608 All moneys roceived by the Corporate Trustee
under any of the provisions of this Article Six, other than money~
to +hich (he Company js entitled purgtiant to the provisions of
Section 6.08 hereof, ghall e held @ Deposited Clash, and any
cceived ghall becorae gubjeat to the lien and to all ﬂ;e

visions of this Divlentures

Prustes may nceept an Officers’ Certificate as
that the value of the gecurity hereunder will not
dised by any consolidation, merger, sttle, con-
proposed to be made under the provi

securities o ¥

terms snd pro
ARTIOLE SEVEN.

Renroies or TRUSTEES AND Boxpuorgns,

1. one o more of the following events, herein

Seeron .01
shidl happen, that is to say:

ealled Events of Defoult,
(1) if default shall be made in the payment of any installme
of inferest on any of the Bonds when such interest slmllnb(:n&::
and payuble, and such default shall continue for 60 days; or

(2) it dofaud ghall be made in the payment af e prined
of, or the premiuin ong any of e Bonds when the ﬁnz::u}sl:::{l‘?)t]‘
come due and piyable either by the terms thereof ar othe wise;

or

(3) if default ghall be madd'in the paynient of any inst
of any sinking fund provided for in any indentuse éu‘[?plt(“\lll::‘lllﬁ?j
hereto, when gnd ug the samie shall beeome due and payable in
accordanen with the provisiong of any identure snppfmwntul
hereto, and such default shall continue for 60 dayas or

(4) if default shall be mude in the obgervane~ o

of ony other covenants, conditions and ugrcmnenlt‘sp;;f‘tjmpn:,ﬁ};
of the Company contained in ilie Bonds or in this Indonturlo or
in ony mg!enture supplemental hereto, and such default shall
continue for 60 days (cr in cose of any default under a supple
mental indentare for such other time, if any, as may be Bpml)i}t)ie(i
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thqrgin) after written notice specifying such defuult ond re.
quiring the same to by remedied shall bave been given to the
(lompany by the Corporate Trustee, which notice may be given
by the Corporate Trustec in its discretion, and shall be given
on the written request of the holders of not less than 10% in
prineipal amount of the Bonds at the time outstending; or

(6) if an application shall he made for a reorganization of the
Company under the provisions of the Federal Bankraptey Act
or any other law, Federal or State, or to invoke for the Company
the advantage of any law in aid of debtors (other than Section
20b of the Interstute Commerce Act or other law granting similar
relief) or for tho appointment of & Recoiver of all or'any sub-
stantial part _of the property of the Corptmy, and if either (a)
gsuch application shall be made, consen® :d to, o acquiesced in,
by the Company, or (b} n Receiver sb=iuhe nppointed by an.order
or deeree of a court of competent jurisdietion and such order
or decree shall continue unstayed on appeal or otherwise and in
cifeet for a period of 60 days;

then, and in any snch case, the Cowpany agrees; subject to any
valid order to the contrary of o eourt having jurisdietion in the
premises, that the Truslees shall ke entitled, as a matter of right,
to the appuintment of & Receiver of the trust estate, and of the
earnings, rents, issues, profits, tolls, charges, revenues and income
thereof with such powers as the court making snch appointment
gl sonfer find to the entrey of an order divecting that the earnings,
fonts, isgues, profits, tolls, charges, revenues and othes income of
tite premdees and property comprised in the drust estate he sep-
vegated, soquestered and impounded for the benefit of the T'rustees
and the holders of the Bondsj but notwithstanding the appoint-
ment of any Recciver, the (orporate Trustee shall be entitled as
pledgen, to retain povsession and control ofj and to colleet all in-
torest and dividends or earnings on, all of the pledged securities,
The Company hereby irrovocably consents to the appointment of
such o Receiver and to the entry of suéh order,

Seorrox 702, Tn case nny one or more of the Events of Default
ghall have happened and be continuing, then in any such case the
Prustoes, or either of them, may, and upon the written request of
tiie holders of at least 2565 in principal amount of the Bonds then
outstanding shull, upon heing indemnified us provided in Section
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40,01 hereo?, proceed to protect and to enforce the rights of the
Trustoes snd. of the holders of the Bonds, by a suit or suits in
equity or at law, whether for the specific performance of iny cove-
nant or d‘greement contuined herein, or in aid of the exeenilon
of any power herein granted, or to prevent any impaivinent of the
gecurity horeof, or for the foreclosure of this Indentiire and the
gale of the trust estate, or for the enforcement of any other ap-
proprinte legal or equitable remedy ns the Trustees or either of
them seting therein, boing advised by eounsel, shall deem, nost
effoetusl to proteot sad enfrrce nuy of their rights and the rights
of the helders of Bonds under this Indenture.

Brertox 793, In cagé any oie or more of the Tvents of Defuult
shall bave happened snd be continuing, the Wrustdes may, anil,
upon: the written request of the holders of atlenst 25% in principal
amonnt of the Bonds then outstanding, shall, by written notice to
the Company, dedlare the prineipal of all Bonds then outstanding
to be dut and-payable forthwith, and upon any such declarution
{he princi‘f)nl of the Bonds shall forthwith bevome and e duy and
pnyable, anything ia this Indenture or in the Bonds to the contrary
notwithstanding, This provision, however, t4 subject to the ecadi-
tion that, if wbany time after the principul of the Bonds shall have
heen so declared due and payable und hefore any sale of the trust
astate or any part thereof shall have been mude, all arrenry of
interest upon all outstanding Bends, with interest to the extent
peimitied by Iawion all intevest thuretofore due and puyable from
the date when the same should bave heé paid at the respeetive
rotes carried by the Bonds, and the principul of any Bonds which
shall have bacome due othubwise than by decloration heveunder,
and the rensonable charges and oxpenses of the Trustees, theiy
agents and attoyneys, shall cither be paid by the Company or vol-
lected out of the income of the trust estute nnd all other defunits
made good to the satisfaction of the Trustess, then and in evory
such case the holders of a majority in prineipal eniount of the
Bonds then outetauding, by written noties to the Compony and to
the 'Tmsteeﬂ. may waive gach defanlts and their connequences and
anvul such dedlaration of the maturity of the Bonds, but no such
vaiver and annulment shall extend to or affect any subsequent
default or impsir any right consequent thoveon,
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In case the Vrustees, or vither of them, shall have proceeded to
enforce any right ender this Indeutare by foreclosure or otherwise,
aad suel proceedings shall have been discontinued or abandoned
beeause of such waiver, or for any other reagon, or shiall have been
determined adversely to the Trustees, then and in everyr guch case
the Company and the Prustees shall be restored to their former
positions and rights hereunder i3t respeat of the trust estate, and
all rights, remedies and powers of tlie Trustees and of the Company
chall vontinue in the future as though no such proceecings had
been takon,

Srertox .04 Any sale or salos made pursuant fo this Indenture,
under or by virtuo of any judicial proceedings, shall operate to
divest all right, title, interest, claim and demand whatsoever, either
ab law or iu equity, of the Company ofyin anid to the premises and
proporty sold, and shall he perpatunl bar, hoth at Jaw and in
cquity, against the Compuny, its successors and ussigns, and
against any und all persons clniming the premises and property
sold, ov any part thereof; frow, through or under the Company,
8 BUCCOREOTE OF NESIENS,

e Comprny, for itselt and ull persons and corporntions have-
aftor vininting through ox under it, horoby exprossly waives and
velensos ull right to-have the properties and estate comprised, in
the seenrily intended to be cvented by this Indenturs marghalled
upon tiny foreelosure ov other onforcement hereof.

The personal property and chatiels caiveyed or intended to be
conveyed by or pursuant {0 this Indenturs, ofher thaa cash and
soeuyities, shall be decnted to b venl osfatn for all the purpases
ol thig Indenture, and shall be Neld and faben to B2 fixtares and
appurbensaoes of the lines of railrond sabject to the lien of this
Tndenture and o part therect, andmay Do nsed and sold therewith.

Seurton 7,05, The veeeipt of the Trustees o other person author-
tzed {0 receive the same for the purchace money puid at any suck
sale shiall be o sufficient discharge therefor to any purchaser of the
property, or any part thervof, sold as aforesaid, and no such pw-
clinger, or his representatives, grantees or nssigns, atter paying
gitch prrchnae money and rosciving such veceipt, ghall he bound
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to see to the application of such purchnse money or any pirt theye.
of upon or for any trust or purposi: of this Indenture, or, iy an
manney whatsoever, be anewerable for any loss, misnpplicntion o
nonapplication of any sueh purchase money, e ang part theyegr
or be baund to inquire as to the ruthorization, necessity, expedieney
or regularity of any such sale.

Seenion 7,06, In case of a sale of the trust eatate aithedanding;,
as i whole under any ol the foregoing provigions of thig Al‘ti(‘l.n
Savcn, the principal of all Bonds then ontstanding, if 1 Provi.
ously dur, hnmaedintely therenpon shall beeome due anil payablo
together with all interest which would be dag und payable tucxm)u,
if the Trustees had deslared the principal of fhe Bonds due gy
payable on the date of suel sale pursnant to Neeting 7.08 hoyoof,

ey

Seerron 707, The purchinse money; proceeds and avails of npy
such sale, together with any ofher smma whiclt then may he ll('l;l
by or for the Trustees under any of the provisians of this] ndenfure
as part of the trust estate or of the preceeds tereof, shal} T ap-
plied psdollows

First, "o the payment of the costs and exponses of gl stile,
including vensonnbte compensation to b Trusteos, their apents,
attorrieys and counsel, and of all expenses, linbilities amd .
vances made or ineurred hy the Teustees wnder this Fndsitio
and to the payment of all taxes; nssesstionts and Prior Liens
except taxes and Prior Licug, if any, subjeet to which the pmp:
erty shall have been sold;

Second. To the payment of the whole nmount then due wnd
unpaid uppn the Bonds, for prineipal, preminm thereon, if any
nnd for hiterest, with interest on the overdue principal and, l(;
the extent permitied by law, on overdoe installinents of inteyost
from the vespoctive dates on witiel the same beenme pus able at
the respeetive tutes cavvied by the Bonds, and in euse sieh pro-
ceeds shall be insuflicient to pay in full such whote amouni 80
due and unpaid, then to the pay nent theveol vitably neeording
to the aggregate of such prineipal, pronsivm, if any, and interost,
without preference or nriority of any Bond over nuy other Bond
of the satno or of another serivs or of prineipal and premium, it
any, over interest, o of interest over prineipel, and premium,
it any, or ol any installment of interest over any other instull.
ment of interest; and ’
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. Third, Mo the payment of the surplus, if auy, to the Company,
ita successors or sssigns, or to whomsooveyr may be lawfully en-
titled to receive the same,

Sroriox 7.08. In ease of any sale under the foregoing provisions
of this Article Seven, any purchaser, for the purpose of making
settlement or payment for the property purchused, shall be entitled
to use and apply any Bonds and any mprid appurtenant coupons
and intexest obligations by presenting such Bonds end coupons in
order that there may ba credited, as paid thereon, tho sums payable
out of the net proceeds of such sale to the holdey of Buth Bonds
and coupons, as his ratable share of such net pro¢eeds; and svoh
purchager shall be eredited on account of the purchiase price pay-
able by him with the sums payable out of auch net proceeds which
shall he applicnble to the payment of and whicl shall have been
credited upon thie Bonds and coupons 80 presented; and at any
such gale, any holder of Bonds may bid fory and purchase, such
property, und may make payment therefor ns aforesaid, and, upon
compliance with tho terms of snid enle, may hold, retsin and dispose
of guch property withoit further uceountability therefor.

Secrww 7.09, The Company covenants that (a) if defeult shall
be made in tho puyment of any installment of interest on any Bond
when and a8 te snme shall become payablo as provided in this
Indenture, and such default shall have continued for 60 daye, ov
(h) if defanlt shall be made in the payment of the prineipal of any
Bond when the same shall benome due and payable, whether at
maturity or npon call for redempticn or by declaration as pro-
vided in Section 7,03 hereof or upon n sale of the trust estate ns
provided in Section 7.06 horeof, or otherwise e in this Indenture
provided, then upon demand of the Trustees the Company will pay
to the Trustees for the benefit of the kolders of the Bonds and
coupons the whole amount then owing on the Bonds and ¢oupons,
for principal and premium, if any, or for intarest, or both, as the
cage may be, with interest on the principal and, to the extent per-
mitted by law, any overduc installments of interest from the re-
spective dates when the snme heecame payable, at the respective
rates carried by the Bonds; und in case the Company shull fail to
pay tho snme forthwith upon swch deménd, the Trustees, in their
own numog and as trustres of am exprews trust, shall ba entitled to
vacover judgment for the whole amounnt so due and unpaid,
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The Trusteas ehall bs entitled to recover judgment, as al‘ores_md,
cither before, or after, or duting che pendency of any proceedings
for the enlorcement of the ien of this Indenture upon the trust
catiite, and the 2ight of *se Truptees to recover puech j udgnmnE
shall a0t be affected by any sale hereunder, or by the exercise of
any other right, pot,er pr reredy for the enforcement of the pro-
visions of this Indenture or the foreclostra of the lien hereof ; and
in nuse of a snle of the trust estato nsn whole, or any pateel thex;oof,
and of tho application of the pracseda of salo to'the payment of the
dubt hereby saeured, ths Trustees, in their own names and as trus-
tees of an axpress trust, shall bé entitled to enforce paynient of, and
to receive, all amotints then remaining due and unpaid upon any
and all of the Bonds and coupons hereby secured and then ‘mxt-
standing for the henafit of the holdars thereof, and shali by entitled

to recover judgment for any portion of the debt remaining unpaid,
with intorest thereon ns above provided.

No recovery of any Judgment by the Trustees and no lovy of any
execution npon or by virtue of any such Judgnient upon the trust
eatite, or part thereof, or on ary other property, shall in an)
manney, or to any extent; affeet “he lien of this Indenture on lll"‘
tzust estate or any part thereof, orfiny rights, powoers or ramedies
of the Trisioes horeunder op any rights, powers or remedics of
(o holders of the Bonds and coupnns hereby secuved, but suclt

lien, rights, powere and remedies shinll contivne unimpaited as
before.

Any wmbneys collgoted by e 7

ruslors under this Seetion 7.09
shall b spplieq by the Trustees

First o the prynient of the co
cteedings reanlting in the colleetio

expenses, Lebititios and advancoy made or incurrad by thoe Pros.
tees under thig Itdentuve;

sts and expenses of the pro-
n of such moneys, and of the

Second, e 1 Payment of {he whole amouats then dne nnd
R4pBid won the Bondy fop prineipal, premiom tharsen, it any,
d for interenat 1a nocordanen with the provisions of purngraph
nd of Bearioy, 7.07 hereof ratably tecording to the amount
dus ang Lidvably apon ench Bonds for prineipal, premium and
teiosh respactively, at the davo fixed Ly the Trustet « for dis-
inbntwn of uely oneys, upon piesentation of the several Bonds
and coupong, it iny.




87

Skerron 7,10, 'The Company will not at any time insist upon or
plead, or in any manner whatever claim or take the benefit or ud-
vantage of, any law, whovever enacted, in aid of debtors {other
than Section 20b of the Interstate Comunerce Act or other law
granting similar velief) or eay law, wherever cnacted, for staying
netions in Tespeet of mortgages or mortgage indobtedness or ox-
tending the time of payment of such indebtedness now or at any
time hereafter in force in any locality w/heve the trust estate, or
any poart thercof, may or shall be sitvate, nor will it elaim, take
or insist on any benefit or advantage from any law now or hiereafter
in foree, wherever ennoted, providing for the valuation ox appraise-
ment of the trust estute, or any part thereof, priox to any sale or
snles thereot to he made purssant to the deere, judgment ox order
ol any court of competent jurirdietion; nox after any snch gale or
salos will it elaim or exercise any right under any statute heroto-
fore or horenftor enneted by the United States, ot by any State, or
ofherwise, to vedeem the propstty so sold oz any part thereof ; and
the Compuny horeby expressly waives all benefit and advantage of
any sueh Jaw ox laws, aud covenents that it will not hinder, delay.
or impede the execution of any power heruin granted or delegated
{o the Trustecs, but thut it will suffer and permit the exeention of
every sueh powés; as though no gitelt Taw or laws had been made
or enacted,

Steuoy 701 Anything in this Indenture costained to the con-
travy sobwithetanding, the holdevs of w majority in pringipal
amount ol the Bonds then outstanding slisll have the right fo divect
the time, motliod and plaes of condueting any proceeding Tor any
vemedy open to the Trustecs, or cither of them, angl of arercising
any-power or trust conferred upon the Trustees under this Inden-
ture; provided, however, that the Trustees, shsll not be bound to
Follow cucl direstions if, in theit judgment, such actioll wonld be
prejudicint to nny other holder of Bonds,

Srorion 712, Phe Trustees arve boreky pppoimed (nnud the sue-
' cassive hiolders of the Bonds by taking and holding the same shall
: conelnsively be deemod to have so appointed the Trustces) the frue
and lawtnl nttorneys-in-fact of the vaspective holders of tha Bonde,
with anthority to make or file, ixrespeetive of whether the Bonds or
any of them are in defanlt as to puymient of prizcipal or intecest,
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in the respective NAmoA of the holders of the Bonds and coupons
or in hehaif of alt holders of the Bonds nnd coupons as a class,
auy proof of clakin, amendment to any proof of claim, petition or
other doonment, and to exuonte any and all other papers and docu-
ments end do sad perform sy aod all other acts and things for
and in behelf of the respective holders of the Bonus and coupons,
or in behalf of all holders of the Bonds and coupons 48 a class, ag
may be necezsary of advisable in the judgment of the Corporate

Trustee in order to have the claims of the holders of the Bonds

and conpons against he Clowpany, OF ADY ElecessOT, O any othor per.
gon or torporatica, allovredt asd paid in sy equity receivership, in.
solvency, liquidaticn, bankraptey, reorganization or other proceed-
ing which ahall involve the trust estate coany part thereof, and to
recgive payment af or on aceount 6f uny such claim or claims; and
any Eeceiver in any such procueding e liereby authorized by each
holer of any Bond to tnake such payments to the Corporate Trug.
toe, and, in tho event that the Corporate Trustee shall consent to
the making of such peyments diveotly to the holders of tho Bonds,
to péy to the Trustees any amount ¢ue them for compensation and
cxpenses, including counsel fees, incurred by them up to the date
of such distribution, The Trustees ghall liave full power of substitu-
tion and delegation in respeot of any fuch power. Nothing hovein
contained shall give the Trustees authority to ngsent to or reject on
behalf of any holder of Bonds and cotipons any plin of reorgoniza-
tion proposed or approved in any gueh proceeding.

Seorion 7.18. No holder of any Bond or appurtenant coupon
shall have any right to institule any suit, action or proeceding in
equity or at law for the foreclosure of this Indenture, or for ihe
exesution of any trust herennder including the sppointment of
Receiver, ox for any otlier rrmedy hereunder, unless such holder
provionsly ehall have detignsad to the Trustees written notive that
goma one or more speeifisd Hvents of Default has happened and
i continving, nor unless alse the holders of at lenst 25% in prin-
cipa) amound of the Honds {hen outstanding shall bave requested
the Truistees in writing, and ghel have afforded to them reagonable
oppoytunity, cither to peaceed to exercise the powers here.nbefore
guanted, or to institute such action, sult or proceeding in their
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own names, nor unless algo one or more Loiders of Bonds ghall
have offered to the Trustees reasonable security and indemnity,
satiofactory to them, against the costs, expenies and linhilities to be
inourred therein or thereby, nor unless also tho Trustees ghall have
rofused or neglected to act on such notifieation, request and offer
of indemnity; and such notification, request and offer of indemnity
are hereby declared, in every such case, 8t the option. of the Trus-
tees, 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, including the appointment of a Recaiver, or for any
other remedy hereunder, it being nnderstood and ictended that no
holder or holders of Bonds and conpons shall have any right in any
manner whatever by hig or their action to affect, disturl or
prejndica the lien of this Indentuse or to enforce any right liere-
under, except in the mammer Licremn provided, and that all pro-
ceedings at law or in equity shall be instituted, had or maintained
in the snanner horein provided; and for the equal benefit of all
holdoers of the ontstanding Bonds and conpons.

Nothing contained in/this Section 7.13 vr elsewhere in thig In-
denture or in the Bonds shall alter or impair the obligation of the
Company, which i#absolute and unaunditional, to pay the principal
of the Bonda and the intorest fhereon to the respective Tioldors
thereof at the time and place, in the amount, and. in the enrrency
presoribed in snch Bonds, or affect o impair the right of action
at 1nw, which is also absolute and uneanditional, of such holders to
enforce such puyments,

Srorrox 7.4, Ixeept ns herein expressly provided to the con-
{rary, no remedy hersin conferred upon or reserved to the Trustees
ot the holders of the Bonds is infended to he exclusive of any other
remedy or remedies, hut ench and every such remedy shall be
cumulntive and shall be in addition to every other remedy given
Tereunder, or now or hereafter existing at law or in equity or by
statute,

Sporion 7,15, W delay of the Trastees or of ony holder of Bonds
in exeroiaing any right or power neeraing upon any {default con-
tinuning ns aforesaid and no omiasion to exercise any such right
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or power shall impair avy smch right or powor or shall be construed
1o bo & waiverof anjf cuoly defanlt, or an aequiescence ﬂwrexn’ ; and
every Yower and renedy given by this Article Seyen to the Trus-
tezs, or 1o the holdiirs of the Bonds, may be exercised from time
to time, and os oftel an 1way be deemed axpedient, by the Trustees
or by the holdersof the Bonds respaotively.

Buorow 746, ‘Thiy Trustess shall have power to institute and
waintain suits or ploceedings to restrain the enforeement of, or
complinnee with, of the obsetvance of, any legislative or govern-
mental anastment, vuls or order that they may balicve to be un-
constitutional, or otherwise invalid, if the enforcement of, ot
complianes with, or. observence of, such enactment, rule or order
would, in the judzment of the Tryutees, impair the security hereunder
ox be projuilicial o ths Trustees-or to the holders of the Bonds.

Broviox 77, Anything heréin contained to the contrary not-
withetandisg, iry sitp). mental indenture executed pursnant 1.0
subparagraph (5) of Section 13.01 hereof may provide that a speci-
find prcontago of fhe holders of the series of Bonds created by
such supplemental indenture may require action by the Trustees
under Section 7.03 or Section 7.13 hereof without the concurrence
of holders of Bonds of othar series, in cnse of the happening Of
any dofanlt affocting the rights of the holders of such series of

Bonda which does not similarly affest the rights of holders of all
other series of Bonds at the time outstanding,

ARTIOL® BIGHT,

Dy op {corporaons; SrackmoLbens,
Orricrss Axp Dinsorons,

No recourse ghiall bsnad for the principal of, or the preraium, if

any, ox interest on, any Bond, or any part thereof, or for anw clnim
based therson or otherviso in respect thercof or of the indebtedness
repreaented therehy, or baged on or in respect of this Indenturs
or auy indentuye suppleniental heroto, againat any incorporator,
or any past, present of futare stockholder, officer or dircotor of
the (?ompnw i of any sucsossor dovporation, na such, either
directly or theongh the Company or any suscoksor corporation or
any other poraon, whather by virtus of any constitution, sta*ute
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or rule of law or by the enfositement of any assessment or penalty
or otherwise, it being expresyly understood and agreed that this
Indenture and {he obligations hereby seeured are solely corporate
obligations and, that no personal liability whatever ghall attach to
or be incurred by any incorporator, stockholder, officer or director
of the Company or of uny snceessor vorporation, as such, becsuse
of the incurring of the indebtedness herchy secured or under o1
by renson of any of the obligations, covencuta or agreemeuts con-
tained in this Jndenture or any supplemental indenture or any of
the Bonds or couzions, any snd all such personal lability, whether
presently existing or hereafter arising, buing hereby expressly
waived and released as a part of the consideration for the execu-
tion of this Indenture and the issue of the Bonds.

ARTICLE NINE,
Bonpuowngns’ Acrs, HoLoings axp ArpARy=e AUTHOMITY.

Seortox 9.01. Whenever in this Indenture it is provided that the
holdors of a specified parcentage In aggregaie principal amount of
the Bonds may take any actien (including the making of any de-
mand or requost, the giving of any notice, consent or walvéer or the
taldng of any other uction), the fnot that at the time of taking sny
guch fetion the holders of such specified percentage have joined
therein may be evidenced (a) by any instrument or any number of
insteiments of similar tenor exeonted by Bondholders in person
or by ngent o¢ proxy appointed dil Yriting, or (b) by the reconl of
the holdeys of Bonds voting in favor thereof at any meeting of
hondholders culy called and held in accordance with the provisions
of Article Fifteen, or (¢) by n combination of such instrument or
insteuments and any such record of such & moating of bondholdors,

Srortox §.02, Subjeet to the provisions of the first paragraph
of Seotion 16.93 higreof, proof of the execution of any instrument
by & bondholder or his agent or proxy and proof of the holding
by any person of any of the Tonds shall bo sufficient if made in
the foilowing manner:

The faet and date of the exection by any such person of any
{nstrument may be proved by the certifleate of any notaxy publio or

other officor authorized to take acknowledgments of degdm {o be
recorded within tho United States of Awerina that the person
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exceuting such instrument acknowledged to him the exeeution
thereof, or by an affidavit of n witness to snek execution sworn to
hefova any such notary or other such officer.

The fact of the holding by any pondholder of coupon Bonds
tranuferable by delivery, and the principal amounts and serial
mmmbers of such Bonds and the date of his holding the snime, may
be pioved by the production of such Bonds or by & certifleate ex.

ated by eny trust compiny, bank ot banker or other depositury
antisfostory to the Corporate Trustee if suah certificate ghell be
deemed by the Corporate fusten to be eatisfactory. Huch such
certificate shall be dated and shall élate that on the date thereof a

coupoxn Bond of o gpecified principal amount and bearing a speci-
ited with or exhibited to such trust

fied serial number Was deposi
company, banlt or banker or other dopositary by the person named

in such certificate, Any such cortificnte may be issued in respeet
of one or more Bonds specified therein, The holding hy the person
named in any sucl certifiente of any Bond specified therein shall
be presuméd to continue for # period of one year from the dnte

' of such certificate nnleas nt the time of any determination of such
holding {a) another certificate bearing a Inter date issued in re.
gpect of the same Bond shall be produced, vy (D) the Bond specified
in such cortifiente shall be produced by some other person, or (c)
the Bond specified in such cortificate shall be registered g to
principal or shall have censed to be oulstanding,

Mhe ownorship of conpon Bonds vegistered as to prineipal and
of registered Bonds without conpons ghall bie proved by the Reg-
jstry Boola or by a certifieate of the vegistear of such Bonds,

mhe Tristess may require such additional proef of any matter
reforred t in this Section 9.02 as they shall deem necessary.,

The record of any bondholders’ meeting shall he proved in the
manner provided in Seetion 16.05.

. Srorron 1.08. In determining whether the holders of the requivite
d . nggregate prinoipnl smount of Bonds have concurred in any de.
] mend, direttion, request, waiver or other action under this Inden.
tore, Bondu known by the Corporate Trustee to he owned ox held
by or for the aceount of the Company or any other obligor on the
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Bonds, or any Affilinte, shall be disregarded and deem. 3 not to be
outstnding for the purpose of such determination, except that
any Bonds insluding Bonds of Series A pledged by the Company
or any such person as security for Joans or other cbligatiens shell
he deemed to be outstanding for all purposes if the pledges is
entitled pursuant to the torms of the pledge agreement and is free
to exercise in its uncontrolled diseretion the right to vote siich
-uds; provided, however, that until an event of defanlt under the
wurthern Pacifie Collateval Trust Indenture shall have oceurred
and be conitinuing, the Bonds of Series A in excess of the principal
amount of the honds jssned under the Northorn Pacific Collnternl
Trust Indenture and entitled at the time in question to vote at a
bondholders’ meeting held pursuant thereto shall be disregarded
and deemed not fo he outstarding for the purpose of any such
determination. ‘The "Wrusteed shall be entitled to rely om an Officers’
Certifieate as to whether auy ovent of default under the Northern
Pacific Collateral Trust Indentare has ocenrred and is continuing
und a8 to the principal amount of ha=de issued thereunder entitled
to vote at hondholders’ meetings held pursuant thereto, unless the
Trustees shall receive a certificate of the trusteo under the North-
orn Pacific Collateral Trust Indenture to any such affeet incon-
sistent with any such Officers’ Cortificate, in which avent the cer-
tificate of such trustee shall be conclusive to the extent of any
such inconsistoney,

Seoriox 9.04, At any time prior to (but not after) the avidencing
to the Trustees, s provided in Section 9,01, of the taking of any
action by the holders of the pereentage in aggregate prineipal
amount of tlie Bonds specified in this Indenture in conneetion with
sueh action, any holder of a Bond the gerial number of which is
ghown by the evidence to be included in the Bonds the holders of
which Lave consented to such wetion miy, by filing written notice
with the Corporate Trusteo at its prineipal office and upon proof
of holding as provided in Section 9,02, revoke such action so far
as concorng such Bond. Wxcopt ag aforesaid any such astion faken
by the holder of any Bond shall ha conclusive and binding upon
gsuch hiolder and upon all frtire holders and owzers of such Bond
and of any Bond issued in exchange or substitntion therefor, ir-
respective of whether or not any notation in regard thereto is
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made upon siach Bond. Any action taken by the holders of the
percentage in aggregate principal amount of the Bonds specilied
in thir Indenture in connestion with such action shull bo conclu-
sively binding upon the Company, the Trustees and holders of all
the Boade, their successors and assigns,

ARTICLE TEN,
Coxceaning Tae Trustess,

Szomow 1001, The Trustees ncerpt the {rnsts herehy eveated
upon the following tering and conditions, to all of which the Com-
pany and the holders of the Bonds and eoupons nt any time ont.
stonding, by their acceptunce thereof, ngree:

(a) The recitals hevein aud in the Bonds contained shall be
taken as the statements of the Company, aud the Trustees
usgume tio rosponsibility for the correctness of the same.

() The Trastees shall be under ne duty to file, register or
record or ¢ause 10 be filed, registered or recorded this Inden-
ture or any eupplement hereto as o mortgage, conveyanee
or fransfer of real or personal properly or vtherwise, o1 o
rofile; reregistor or rerecord or renew. the same.

{¢) he Wrustees, or eithor of them, may exceiile uny of the
trnets under this Indenture or exorelse any of the powers
herehy vested in them or either of tliem or purform any duly
hereunder either themselves or by or througl their attorneys,
agents or employees and the Trustees shall not be answerahle
or accountabln for any act, default, teglect or minconduet of
any such attornoys, agents or employees, provided regsonahble
cure has been exercised in the seleotion nnd in the eontinned
employment of any such attorney, agent or employee, nor shall
the 'I‘.ruutees be othorwise answerable or teeountable under
any ecircumetances Whatsoever, excapt for negligence or bul
fhith, The Trustees shall not be undor any obligntion ov duly
to inatitute, nppear in or defend uny suit in respeet hereof,
unless first rengonahly indemnified, and the Trustecs shall nol
be under any obligation to take any action in respect of any
default or otherwise or townrd the excoution ot enforcement
of any of the trusts heroby created or to ingtitute, appear in
or defend any suit or other proceeding in conneetion therewith,

unless one or more of the holders of the Bonds slill, ng often
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s required by the Trustees, furnish them with reasonable
seearity and indemnity #vainst the cost and exponses of said
proceeding, but this provision shall not affect any discretion-
ary power herein given to the Trustees to determine whether
or not they shall take action in respect of such default or
otherwise,

(d) Tzeept as herein otherwise provided, nny notice ov.de-
mand which by any provision of this Indenture is required or
pormitted to be given or gerved by the Trustee or any other
person to or on the Company ghall be duenied to have been
sufficiently given and served for all purposes if deposited,
postage prepaid, in a United States Post Offiee letterbox or
il chute, addressed to Burlington Norfhern Ine., St Panl,
Minnesotn 55101, nntll another nddress is filed by the Com-
pany with the Corporate Mrustos and thereatter addrersed
to such othor address: Any notice, request or demiind by any
holder of 1 Bond or Bonds io or npon the Trustees, or either
of ther, shall be deemed to ave been soficiently given or
made, for all purposes, if given or made at the principal office
of the Corporate Trustee.

(e) The Trustees ghall bo eititled, in taldng, failing to take,
or permitting any action under the provisions of this Inden-
ture, to nssume that no Kvent of Default has happoned and is
continuing, nnless (@) the Corporata Trustee shell have actual
knowledge thnt an Event of Dofault hns hapgened and is con-
tinuing or (B) the holders of 1ot less_than 5% in principnl
amonnt of the vutstunding Bonds shall have notified the Cor-
porate I'rustee in yrriting that an Tvent of Default has hap-
pened and I8 contiying.

(f) In any inatance or instanees in which the Trustees are
Fequired o permitied, by auy provision of this Indenture ov
in the exeeution of the trnsts Jieronndet, to exereise diseretion,
the Trustees may employ an independent engineer, accountant,
or oflier expert or adviser and the Trustees shall be fully
protected in relying upon nity statement of faet or opinion of
nny sueh engineer, accountant, expert or udvls_er; but nothing
in this paragraph shall be construed to require the employ-
ment of any such engineery nccountant, expert or adviser.

{g) The Trusteos may consult with counsei (who inay be
counsel for the Compeny) and the opinion of such eognsel
and any Cpinion of Counsel delivered to the Trustees, or cither
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in nccordance with this Indenture shall be full and
:«fmtggltlé l::u‘tlhority and: protection iu respeot of any action
{nken, guffezed or omitted by them, or either of them, here-
under in good faith, in accordance with any such opinion,

notics, resolatiol, request, certificate, statowment,
ap;()?gifafipinion,’ report, o'der or other paper whxch.m ac-
cordance with any provisioy of this Indentare i sequired or
permitied to ba dolivered ¢o the ’.}.‘mu}ees_, or qxther of them,
may bo accepted without ‘tavther inguiry if believed by them,
or oither of them, to ba genuine and to have boen signed, sent
or presented by the proper party or partics and the Tmt.!teeg
ghall not be liable for any actiold taken, suffered or omitted
i good faith and in reliance thireon. :l‘he ']':'rusgees _shnll be
under no duty fo meke any further mvoaggatlon into the
watters covered by sny fueh notice, resolution, request, cer.
tificats, sirvainent, appraisal, opinign, report, order or cther
paper belare grahiting any npplication for {hs authentication
or deiivery = binds or for the payment of any Deposited
Cash or for tho sxeoution of any release or consent ‘or any
other applieatioz fo the Trustess, or either of them,.or before
taking, sufforing or omitting to take any other aetion, hure-
under, provided, however, that the Trustees may meke any
puch indopendént inguiry or investigation a8 they may sée fit.

(3) The Company covenants and agrees to pay to the Trus-
teos from time to time, on demand of the Corporate Trustes,
reagonable compensation (which shiall not be limited by any
provigion of law with respeet o the compensation of fiduciaries
or of trustees of an express frust) for all serviees rendered
by them herefinder and algo theit reasonable expenses and
counsel fedt and other disburaements, and those of their attor-
neys, agonts and employees, incurred in the administration
and exacution of the trusts hereby crvated and the exercise
of thair powers siud the periormance of their duties hereunder,
The Company also covenanis to indemnify the Trustees for,
and to hold them liarmiess ngainst, any loss, Hability or ex-
pense inourred without negligenco or bad faith on the part
of the Trustees, arising out of or in convection with the accept.
anoce or administration of this trust, indoding the costs and
expencss of dofending against ony claim of lability in the
premities, Tae Company further dovenants and agrees to pay
interest to the Corporate U'rustes upon all amounts paid, ad-
vaneed or disbursed by the Corporata Trustee for which it is
entitled to reimbursement or indemuity as herein provided.
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The Trustees ehall‘hv.ve a lion on the trust estate and the
proceeds thereof, prior to the lien of the Bonds, for all amounts

agreed 1o be paid by, and for all cbligetions of, tho Com
uader this anbparag’mp}i . lig o4 ompany

(y).Whenover in the administration of tho trusts created
by this Indenture the TPrustees, or either of them, shall deer
it necessory or depirable that a mattor be proved or estab-
lished prior to taking, suffering or omitting any action liere-
under, said matter (unloss other evidence in respect thereof
be herein speeifically prescribed) may be deemed to be proved
end established by an Officers’ Certificate delivered to the
Corporate Trustee, but in their discrotion fhe Trustees Ay

require such further or additional evidencs as to them may
seem reagonable,

(k) Bxoept as provided in Reetion 10.0% hereof, the Cor-
porate Trugtes shall be under no duty to invest auy moeneys
paid to or deposited with it o to its eredit pursnant to any of
the provisions of this Indenture, and shall not be lable for
interest on uny moneys during the pericd such moneys remain
on deposit with it except anch intercst as the Corporate
Trustes runy agree with the Company to pay thereon,

(1) Wither Tenstee, or any corporation in or with which
either Trustee may be interested or affilinted, or any officer
or direetor of trustes or stockholder of the Corporate Trustee
or of any such corporation, may sequire andl hold Bonds, and
the Corporate Trusteo may act as depositary, iransfor agent,
cxchange agent, paying agent, vegistrar, custodian, egorow
agent or flacal agent for the Company o for any committee or
other body, firm or corporation in respect of nny Bonds or in
respeot of any other seourities of the Compnny or any other
corporation.

(m) Any action at any time taken by the Trustees, or either
of them, pursuent to or with respect to this Indonture at the
request or with the consent or approval of any person who
at the time is the holder of any Bond, shall be conclusive and
binding upon all future holders of such Bond.

(n) AN rights of action under this Indenturs may be en-
foreed by the Trustees without the possession of any of the
Bonds or the production thereof on the trial or other pro-
ceedings relative thereto.
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" {2) No implied ¢ovensnt ahall bo reudl into thin Indenture
nB&i.lﬁt the Trustees; but the duties of the Trusteos shall be
determined eolely by the proeions of this Indoature.

Ssorow 10.02. Any moneys which at any time shall be deposited
with the Coxporate Trustes Abiall bo held in trnst by the Uorporate

SERI R

“Trusles for the holdess of all ouistanding Bonds and coupons (or,

 if elsewhve herein 8o provided, for the holders of the Bonds and

coupons for the payinent of'which sholivioney wae depisited) until
disposed of in-aocordance with the provisions of tiis Indenture
but need not be sagregated end may be held as part of the general
funds of the Corporate Tristee.

Any Deposited Onstyshall npon Roquest of the Company be in-
vestod or reinvested by the Corporate Trustee in any bonds or
other obligations maturing not move than five years after their
acquisition designated in the Request, and net disapproved by the
Corporate Trustes, which ax to principal and interest constituto
direot obligations of the United States of America. The Compuny
shall promptly reimbnree the Corporate Trustee for any premivm
({over principal amount) or acorued interest paid upen the purchase
of ary such obligations pureuant to the foregoing provisions, and
for any expenses inourred by it in connection with the purchase or
anle thereof, inoluding any brokerage comimissions,

Until an Livent of Dofault shall hinve happened and be continving,
any interest on such bonds of obligations which may be received
by tha Corporate Mrustee shall be forthwith paid to the Company
4ud the Company shall be entifled to the sume; provided, that it
& eny time the market value of stich bonds and obligations shall
be less thun their prineipal amount or odst, whickever is the loss,
the Corporate }‘uswe may ont of nuy such interest collested by
it and not there pfore paid over to the Company retain an amount
sufficient to ma‘l\ up such deficit so long ug such dofieit shall oxist,
Shiich bonds and'\vhligations and xetained intorest shall be beld by
the Corporate Th\stes an a part of the trust estate, but, npon
Requoat, of at Nﬂ}ﬁme when ths Corporate Trustos in its disere-
tion. shall deets such astion advisable, the Corporato Trusteo shall
sell all or any designatad part of the gamg, and the prooceds of
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such sale shall be held by the Corpoxate Trustee as Deposited
Crsh. In case the net proceeds reslized upon any sale; togethur with
any interest held with respeot thereto, shell amount to less than
the principal amount or cost; whichever is less, of the bonds or
other obligations so sold, the Company shall promptly pay to the
Corporate Trustes the amount of the difference betwsen the prin-
cipal amovnt or cost, whichever is léss, and the net proveeds and
interest held with respect thoreto, and the amount go paid shall
be held by the Corporate Trustee as Doposited Cash, The Company,
unless an Evert of Default shall have happened &+d be continning,
shall be entitled to receive any amount realized from the sale,
redemption ot payment on maturity of the bonds or other obliga-

_tions in excess of the purchase price thereof, t¢gother with the

amount of any premiun: thereon theretofore paia. by the Company
to the Corporate Trustee.

‘Whenever the Company shall be entitled to the withdrawal of
Doposited Cash, the Company shall aceapt bonds or other obliga-
tions held by the Coxporate Tristee as part of the trust estate
pursuant to this Seetion 10,02 to the extent that such bonds or other
obligations shall bo tendered to tho Compuny by the Corpoxate
Trusteo inJien of cash, and such bouds or other obligations shall
be sceepted tn lien of cashat the cost thereof to the trust estate.

Sroron 10,03, Auy corporation into whieh the Corporate Trus-
{oe may bo merged or converted, or with syhick it may be counsoli-
dated; or any corporation remilting from axy merger, convexsion
or consolidation to which the Corporate Truntee shall bs a party,
if such corporation shall he a trust company or'a banking corporas
tion i1 good atanding organized nnder the laws of the United States
of America or the State of Now York and shall have.an offics in
thie Borough of Manbatian, City and Stata of New York, and shall

have a capital and surplas aggrogating at least $10000,000, shall

be the successor Corporste Tinates under this Indenture withont

the exccution or filing of any yaper or the perfox"l?ance of. any
further ot on the part of the partiea hereto, snything herein o

the contraxy notwithstanding.
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Secron 10,04, Bither Trugice may at any time vesign and be
discharged from the trusts boreby created by giving to the ©ay
pany written notice of such resignation specifying a date \‘.'x,el;
sitch resignation ghall take effect, Notice of sueh vesignation .s{mn
be promptly published, once in ench weelk: for twe suceessire wopks
in one Quaiified Newspaper and such vesignation shall talke ('ﬂ’v\et’
on the date specified in such notiee (which date shall not be onrliéyr
than twenty days after the firat publiention thereof) or on the
date of the appoiniment of a successor trurfee as horeinnfter p;-(,
vided, whichever shall be earlier. -

Bither Trustee may be removed at any time by the holders of
two-thirds in principal amount of the Bonds at the time outstang
ing and the Indiyidnal Trustee inuy be removed at nny time by th(;
Corporate Trustee. Any Trustee so vemoved shall be entitled to
its or his reasonable comapimgation then deerned and unpaid, and
the reimbursement of propel expenses theretofore i:nc;;.-l-p;]’ anl
not proviously reimbutsed. ‘ !

In cnse.nt any fime the Tndividunl Trustee shall vesign or shal]
be femoved or shuli die or shall become ineapuble of ;u-lix; Y, g
suceessor may be appoinied by thie Company and the (‘m‘DOl;;ll‘
Prusteo nud, upon the request of the Corporate Trastoe, the O ‘(‘
pany shall for such purpose join with the Corporate ''ruste n"."
the cxccution, Gelivery and performance of all instrlmmnltq m::il
agreoments necessary ov proper {o appoink sueh successor fn the
event that the Compuny shall not have joined in such ummi'ntu (
within fifteendnys after the receipt by it of a requoest so to do l:‘;::
Corporate Trustee alone shall have power to make such ﬂpp;\int.

ment.

No Tx‘u?te? hereunder shall be pevsonally liable by rouson of any
act or omissio of any other Trustee hercunder, '

Srorion 10,05, In ease ut any tim. the Corpor ruste
resign or shail be vemoved or shall become in{;np‘;tl)(‘lomc:;“:l:;;: lmll'
ghall be adjudged bankrupt or insolvent, «r if a receiver ot‘gtl01
Corgornte Tr‘uatee or of its properiy shall be appointed, or if o m'
publio officer in the exexcise of his official powers shall tr:ke clis '?
or control of the Corpovate Trustee, or its proportyv(\r nffnit:;,r::

BOOK ¢ ¢ PAGE 5
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if & vacaney shall arise in the corporate trusteeship under this
Indenture from any other cauge, the Company, by an instrument
duly executed and acknowledged by its proper officers, by authority
of its Board of Directors, may appoint a suceossor CUorporate
Trusteo to fill the vacancy uniil the appointment of a new Cor-
porate Trastee by the holders of Bonds or by a court as hereinafter
provided. The Company shall publish notice of any such appoint-
ment made by it as provided in Section 10.04 hereof,

In any instance in which the Compaxuy may be authorized to
appoint o Corporate T'rusteo to fll a vacaney, a suciessor Corpo-
vate Trustee way be appointed hy the holders of a majority in
principn) amount of the Bonds then outstanding, notifieation betng
given to the Company and the predecessor Corporate Trastee;
provided, however, that no such appointment may be feade {a)
more than one year after the first publication of a notice of the
uppointment by the Company of a suceessor Corptrate Trrstee to
fill such vacanocy; or (b) after the appointaent of o soooeszor
Corporate Trustee by a court, as hereinafter prosidesd. Upos 4hi
appointment of a snceessor Corporate Trustee by 2 bridors of
Bonds as lhiereinabove provided, any successor Corps tave Trostes
theretofore appointed by the Company to fill a vacaner gkl im.
mediately and without furthse act, be superseded by the successor
Corpovate ‘I'vustee g0 appointed,

I no appointment of a suceessor Corporate Prustee shall be
made by the holders of Bonds or by the Company pursuant to the
foregoing provisions of thig Seetion 10.05 within fhree months
after the happening of any of the events set forth in the first parg-
graph of this Scetion 10.05, the holder of any Bond or any reticing
Corporate Trustee may apply to any court of competent jurisdie-
tion to nppoint n successor Corporate Trustee, Said court may
thercupon, after such notice, if any, ue said court may deem proper
and preseribe, appoint o successor Corporats Trustee, unless in
the meantime a snccesst @ Corporate Trustee shall hiave been so
appointed by the holders of Bonds.

Tivery successor to the Corporate Trusteo appointed wnder ony
of the provisions of this Article Ten shall be a trust company or n
banking corporation in good gtanding organized under the laws of
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the United States of Amorica or the State of New York, baving un
office in the Borongh of Manhattan, City and State of New York,
and a capital and surplus aggregating at least $10,000,000, if there
be xuch a trust company or banking eorporation abld and willine to
act on costomary terms, Any succossor to the Individual Tra.. o
shall always be an individual, but 1o such suceessor to the indi-
vidual Prustee shall be appointed by the Comping without the
approval of the Corporate Trustoe, which wiy he expressed by
joining in the instrument of appointment,

Any successor trustee appointed hereunider shall exeente, ac-
Imowledge and deliver to the predecessor trustoe hieveunder and
to the Company an instrument i writing neeepting such appoint
ment hereunder, and thereupon said suceossor trugtee, withont
any further nct, dovd or conveydnee, shall hecome fully vested
with all the estutes, properties, rights, powers, trusts, daties aml
obligations of its preducossor i trngt hereunder, with like effeet
us if originally named ns trustoe hereing but the retiving trustee,
neverthieless, on the writtey request of the Company or of the
finecesgor trustee, and npon payment of it unpaitl ¢ampensation
and expensos, if any, shall excente, acknowlsdge and deliver suel
instruiments f convexnner and further assurnnce aud do snch
other things ng sy reasonably be required for more tully und
cortainly vesting und confirming in said siueeossor trustee all the
right, tifle and intorost of tho detiving tenstoe inand to the {est
estate and gnid ¢ ights, powers, Lrusts, dutics and obligations; and
U\O‘retiring trustee sliall also, upon like retuest and upon puyment
of its unpmd compensution and expeaiies ns nforesaid, pay overy
Assign and deliver to the sudeonsor trustee any money asal othor
property subject to the lien of this Indentiire then held by i, and
deliver any and gl records or copies theveof, in vespoel of the
{rusts horenndor whigl it sy Jve s and upon request of any sueh
sucesgor trustea the Compaay shall exeente, ncknowledge md
de].u:or any and all decds, convoyanees or other ingtrnments in
Writing for morg fully ni) cartainly vesting in and coufirming to
m;ctimmw“‘n‘ trustee suid cstntos, proportivs, viglits, powsrs and

8,
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Seorow 10,06, The Individual Trustee shall act ns and be such
upon the following terms and conditions:

(1) All rights, powers, duties and obligations conferred or
hmposed upon the Trustees, ineluding, without limitation, the
giving of rolonses or the tuking of other action pursuant to
Article Five lercof, shall by conferred or imposed sololy upon
and solely exereised aud performed by the Corporate Trusteo
exeept to the extent that under any laws of any jurisdietion in
which wny partienlav net or aets ave to be perfornted (including
the et of receiviug and holding preperty therein 48 a mort-
gagee) the Corpovate Trustee shall be incompetent or ungualified
to perform such act or aets, in which event sual rights, powers,
duties und obligations shall be exercised and performed by the
Individual Trustee;

12) No power granted by this Indentsie to, orwhich this Tn.
denture provides may e exereiged by, the Tudividual Trastee
shall be exereised by the Individual Trustes except jointly with,
or with the consent in weiting of, the Corporate Trustee;

{3) All moncys whieh wuy be rocoived o1 colleeted by the Indi-
vidual Trustee, either as g eo-vusive or separate trustee, shall
he petid over to the Corporate Tustoe;

(4) The Individual Trusters fo the vxtent permittld by law,
may at any time by an instroment in writing constitnte the
Corpora™ Trusioe or il8 suecossnr iy the trast horeunder lis
agent or attorney in faet, with full powrr angd authority to de.any
and all wets and things and «soveive any and all diseretion
nuthovized oF permittod by Liniinhis bebnlf and in big name;

() In case at any time the Company shall file with the Cor.
porate Trustee an Upinion of Counsel to the effeet that it is no
longor vequived that one of the {rastoes shall be an fudividual,
the Individun! "Truster sball furtnwith vense to be a trustee, and
all powers of the Individusl Trastes sball forthwith terminate,
as shall his vight, fitle o interesbin and to the mortgaged prem-
ises and all other parts of the trust estate, and no suecessor to
the Individual Trostes shall be appointed, and all the tifle, rights
and nowers of the Individusl Trustee sliall devolve upon the
Cotporc {e Trustee alone.

Skeron 10,07, T at any time or times, in order to conform to
any legal vequirement or in order fully to protect the interests of

8UCK 7 PAGE 277
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tho holders of the Bonds, the Oorpornte Trustes shall so request,

: the Compnny nnd the Trustees shall nnite in the execution and

‘ porformanco of all instruments and egreerncnts necessary or
0 " proper to appoint another bank or trust company or one or more
‘ porsous upproved by the Corporate Trustee, cither to act as co-
i trusteo o co-trustees of all or any part of the trust estate, jointly
{ [ | with the Trustees, or to act as separate trustee or trustees of any

l a guch propotty, with such power and authority 88 may be ==tessary .
to the offectnal oporation of the trusts herein set forth and specified

' in the instrument of appeintment.
ARTICLE ELEVEN,

Pospeastol UNTIL Yipirautr—DerEAEANCE CLAUSE.

1. Unless and mntil (@) @ Receiver shall have en.

Sroron 11.0.
seion of the truat estate or o gubstantial part there.

L tered\ into possc
of ov (b) some one or more of the Events of Default'shall have ‘

|
. l bappensd and be continuing, the Compnny, its successors and
i ‘ assigniy, shall be snifered and permitted to retain aetual possession
of ol of {he trust estate (other than pledged secuvities and cash
held by the Corporate Trustee hereander) and fo manage, operate
an@ use tho samo and every par thereoi with the rights and fran-
chises appertaining thercto and to collect, receive, tuke, use and
enjoy the rents, earnings, income, issues and profils thereof,

Secrton 11.02.1F (a) whin all of the Bonds ghall become due
and payable at maturity, upon eull for redemption, by declaration
or otherwisg, the Company ghall pay or eause to be puid the whol(:
amount of the principal andl premium, if any, and interest owing on
all of the Bonils then outstanding, or shall proviue for the pay-
ment of such Bonds by depositing such amount with the Corporn.{o
fPrustee as trust funds; or ghall deliver to the Corporate Trustes
{or cancellation all Bonds and coupons 10t theretefore cancelled
gr (b) prior to all of the Bonds having become due and puynbie'
' ' the Compnny shall deposit with the Corporate Trustee ns tru‘sé

{ £ands on amount suficient to puy or redeem all Bonds at the time

{ ( jasned and outstandng, together with the interest thereon to ma.

turity or fhe dato of redemption, and, in ense any Bonds are to be
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radeemed, fornish proo! satisfactory to the Corporate Trustee
that notice of redemption of such Bonds has been given as pro-
vided in Articlo Three hercof, or make arrangements satisfactory
to the Corporate Trustee that such notice will be so given, and if,
i1 eithor such event, tho Company ehail pay or cause to be paid all
other sums payable hereunder by the Company--then, and in any
ruch ease, upon delivery to the Corporate Trustee of o Certified
TResolution expressing the Company’s election that action be taken
under this Section 11,02, all proporty, rights and interests hereby
conveyed, assigned or pledged shall revert to the Company, its
successorn or assigne, and the estate, right, title; and intorest of
the 'I'rustees shall thoreupon cease and determine and become void;
and the Trustees in any such case shall sxgoute an instrument of
relense and satisfaction of this Indentiire, and shall assign and
transfer or caue to he assig | | and transferred; and shall deliver
or cause to be dulivered to the Company, its suceessors and aesigns
(subject to the rights in respect thereof, if any, of the trustea or
trustees under any othor fiiortgage or other instrument of the
Company), all engh and pledged securities which may then be in
the possession of the Corporate Trustee, except moneys deposited
ug provided in this Article Bleven, and all property then hield here-
under by tho Trustées, andishinll deliver to the Company orders
for the puyment of any moneys deposited with other deposttaries
as provided in this Indenture; otherwise, this Imdentura shall
yemain in full force and effect,

Notwithstanding the definition of the term “outstanding’’ eon-
tained in Seetion 1.01 hercof, for the purposes of this Hection 1102,
tha form “outstanding”? shall be deemed to include all Bonds held
in the tressury of the Company.

ARYIOLE TWELVE,

Congotinarion, Mrrorr, Coxvrvancs Axp Limass,

Sporton 1201, Nothing in this Indenture or in any Bond shall
prevent the consolidation or mergor of the Company with or into
any other corporation lawfully entitled to acquire and operato the
trast estate or the conveyance or lense by the Company of the trast

BOCY o7 PAGE < 55
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Yol or-substantially o o whole, to any othu;\nuch \
i
|
|
|
|
|

t'xor‘po\n*\tion;‘ provided, however, that W
(3) pvory encli-consolidation, merger, conveyaics or lonse
ghall i;e on tuck teemis-as ghali fully preserve the lum'and
securify of this Indenture and the rights and powers of the
Trustdos and of the hulders of the Bonds heretiuder and every :
such Njose shall b made expressly subject fo termination by o
thn Cdipany or by the Trustees at any time upon the ccours |
rense {ind doring the continuance of an Hvent of Dofault and
alss by tho purehasér of the property gr/leased at any sale
thereog Jereundor;
|

(2) immadiately upon such coasolidation, mergor, eonvey-
snce or leave the Successor Corporation shall, by indenture
supplemental hereto, expressly asanme the duo and punetual
poyment of the principal of and interest on all of the Bonds
aecording to their tenor and purport and the due and p}mutunl
pel‘fojmnnw of all the terms end conditions of this Indenture

. and of any indenture supplemontal hereto to be kept and per-
formed by the Conipany; and

(3) in the case of any such lense, the Company shall also
remain obligated for the due snd punctun) pament o the
¢ prineipal of ud interest on all of tho Bonds according to their
tenor and purport and the dno and panctusl pexformened of
all the terms nnd conditions of thig, Indentixe and of uny m-
dentare supplemontal hiereto to he kept snd performed by the -
Company,

Hor the puzposes of this Article Niwelve the term *Successor

- Qorporatien’’ shall meun any sorporation resulting from any guch

consolidation or surviving in any such merger o1 any cor poration
to which any sucli conveyaitce or lease shall be made.

Seariox 12.02, It any supplemental indenture provided for in
Baction 12.01 hereof do2s not contnin an express grant by tho Bue-
cessior Corporation, ne further seourity for all Bonds, of all of its
property and franchises thon owned or which it may theresfter ;
aoquire, §¢ shall eontain : ; .

I

{1).a grant by the Sucosssor Cor firming the

| 3B grant by poration confirming

. briorJien of this Indenture upon the truet estate; i}? o .
™ : ! 2

. e

a ‘\(
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(2) a covenant by the Buecessor Corporation that oll prop-
erty and franchises thereafter aeguired by it and necessary to
the full and complote performance of any covenant herein ¢oti-
tained relating to the maintenance and npkeep of the trust
estate, to the supplying of adequate Hquipment, machinery,
tools and supplies, to the making of all needful and proper
repaivs, renowals and replacements and to the proservation
nud keeping in full offect of all rights, franchises and privi-
leges subject to the lien hereof, or of any other covenant liere-
in, shall ho conclusively deemed to be acquired by it in per-
formance of such covenant and to have become subject to tho
lien of this Indenture; and

{3) & covennnt by the Suecessor Corporation to keep the
trust estate, so far as practicable, readily identifiable; and a
stipulation that the Truatees shall not be taken impliedly to
waive, hy aceepting o7 joining in the gapplemental indenture,
any rights they would otherwise have,

Srorion 1203, Tn cuse the Company shall Le consolidated with
or merged into or shall make o converance or lease to any other
rorporation as permitted and npon e termes provided in Section
12,01 hereof, the Succcasor Corporation, upon executing e deliv-
gring to the Trustees, and cansing to be recirded, the supplemental
indentare provided fop in Seetion 12.01 hereof, sholl sucaved to
and be gubstituted for the Company with the same force and offect
ag if it had been numied in and had exesuted thig Tndenture as the
party of he frec part hereto, and shall have aud possess aild may
exorcige, subjiat te the terns and conditions of thig Indenture,
ench and eveey power, authority and vight horein régerved to o
contorred upon the Company; und therenpon the Successor Cor-
poration may eause to be gigned and may issuo, either in its own
nanie of in the asmo of the Company, and under the coxporate seal
of either the Company or the Successor Uorporation, any and all
Bouds which shall not theretefure have been signed by the Com-
povy and delivered to the Corporate Trustee for suthentication}’
viid the Corporate Trustee, upon the request of the Succesyor

/’,oorpomﬁon, and subjeet to all the terms, conditions and limiig.
// tions preseribed in this Indenture, ghall nuthentioats any and 211
Bonds which previously shell have been signed by the Cpmpany
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and delivered to the Corporate Trustee for authenticution, and
any Bonds which the Siccessor Corporntion shall thereafter cause
to o signed and delivored to the Corporate l'rustee for su
purpost, and deliver the same to the Successor Corporation g.

upor. its order.

Seorron 12,04, All Bonds issued by any Suecorsor Onrporation
ghall in all respeots have the snme rank and seourity as the Bondy
thoretofore issued in accordance with the Yeris of this Indenture
Dby the Company- Tn casw of any such co: ‘olidation, merger, con-
yeyance or Jease guch changes in phrascology nnd férm (but net
in substanee) may be made in the Bonds and coupons therenfter
to bo issued as may be appropriate (o refleot any such consolidation,

wovger, conveyance OF lense.

Mhe Trustees may recoive an Opinion of Counsel as conelusive
evidenco that any consolidation, merger, conveyance or lease, and
any supplemental siidenture delivered to the Trustees pursuant
to the provisions of Sootion 12.01 hereof, comply with tha provi.

giong of this Axlicle Twelve,
ARTIOLE THIRTEEN,
SUPPLEMENTAL INDENTURES,

Suorion 18,01 The Company, whien authorized by resolntion of
the Board of Directors, and the Trustees, from time to time and
ab any time, may; without uny authorization or consent of bond-
holders, enter into an indenture or indentures supplemental hereto
and which thereafter sholl form a part hiereof, for any one or mnre

of the following purposes:~

(1) to correct the desoription of any property hereby
veyed, transforred and assigned, or ix)lytgnd(?d :ﬁ ifrf,l”o??,;
convey, transfer snd assign 1o the Trustees and to éulxject
to the lien of this Indenture, witli the same force and effect
as though included in the Granting Olauses hereof, additionul
properiy then owned by the Compnny;

(2) to pledge with or assign to the Trustces and t j
to the lien of this Indentura securiticn of other corporzt?:r?g ?Ot



Compuay in the oxecution of any such supplemental indenture, to

1069
(3) to evidenco the succession of another corporaiion ..t°
the Company, or snceossive successions, and the assumption by

any such Suceessor Corporation of the eovenants and oblija-
tions of the Compauy under this Indenture;

(4) to add to the covenants of the Company such furtier
covenanio as the Board of Directors shall consider to be Tox
the protection of the trust estate and of the holders of Bouils,
and to make the ocourrence and continuanes of o default inler
any of such additional covenants an Tivent of Default pern fis
ting the enforcement of all or any of the severil remedlos
provided in this Indenture, provided, however, that in rospiiot
of any such additionnl covennnt such supplemental indentu te
may provide for a particular poried of grace after defailt
which may be shorter or lenger than allowed in the ease of
other defaults or may permit an immediate enforcemont upin
such defanit or may limit the vemedies available fo the Treu-
tees upon such defanit;

(b) to catablish the amount, termg, provisions and conditiors
of & particulnr seriea of Bonds then about to be issned, anl
to prescribe the foring of such Bonds and the coupons appet-
taining thereto, ol as provided by Scotion 1.02 hereof ;

(6) to make any modifications herein or in the form of any
Bonds or eoupons which may be required by law;

(7) to provide additional or other restrictions and limita-
tions upon the issue of Bonds or additional covenants and
undertokings of the Company with respect thereto;

(8) to pormit Bonds issuable under this Indenture fo be
appropriatoly renamed and references In any such Bonds to
this Indenture appropriately to be altered, allin such manner
ag appropriately lo reflect any improvement in the character
or priority of the lien of this Indentbras and

{9) for any other purpose not inconsistent with the terms
of this Indenture, or for the prirpose of euring any nmbiguity
or of curing, correcting or supplementing any defective or
inconsistent provision contained herein or in any supplemental
indenturs.

Seortox 18.02, The Trustees are nuthorized to join with the
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; thinke any fnrilier agreements sind stﬁmhﬁonu which may he theve-
int coritained, not inconsistent with thp provizions of this Indenture,

and to aceept the conveyanee, traysfer and assignment of any
: il : '

property thereunden. : -

_ fgozion 1303, The Trusteey are aloo authorized to join with
the ‘Cowpany in the exeention of any: supplemental indenture an-
thotized by action taken in aseordanee with the provisions of

Artirie Fourteen hercof,

Sxemion 13.04, The Company agreen to furnish to the Trustees
upod ‘the exeoution and delivery of @ich supplemental indenture,
whethbr pursuant to the provisions of this Article Thirteon or
any other.provision of this Indenture, and the Trustees shall be
fully. protected in relying upon an Opinion of Counsel that the
exeoutior. of such supplemental indenture is authorized by, and is
in complince with, the provisions of this Indenturo,

Bromon 18.05. Ench supplemental indenturo shall he recorded,
in, such offfsbayif any, as may then be required by Jnigin such place
or places, il'any, as may bio necessury to nffectunte the Hen of this
Indenture upon any property conveyed to the liustees by sieh
supplemenial indentare or to protect the lien of this Tudenture
upon the proferty therctofore subject to the lien hereof, Within
nine mopths a'ter the oxeention of caol supplemental indenture
ti\e;;}oxiapung shall deliver to the Corporide Trustes an Opinion
of Counsel stating thiak guch supplementnl indentare has boen
duly recorded ny stated in sueb Opinion of Counsiel and that, no
additional roeord) ¢ is roquisite under the yrovisions of thiy In.
denture or, us the‘ense may be, Hlt such mfpplcmpntal indenture

is not yequired {0 ho recorded under the provisions of this -
denture, e

A}m‘mm POURTREN,
Phwans or Boxpiorogns,

The heldors of 66%¢% in u'g”g;égute prineipal amount of Bonds

then outitanding to be affeoted by any netion proposed to be taken
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(smch Bends being hereinnftor somatimes collectively called the
Affecied:Bonde”) muy e

{1) authorize the Trustess to join with the Company in
making any change in the Yen of this Indenture or any ofner
modifitation in or addition to any provisions of this Indenture
or the vights and chligations of the Company or the rights of
the bolders of all or any series of the Bonds and appurtenant
coupons under this Indentare, provided tiiat no modification
bf or addition to the provisions of this Indenture whieh; in
the opinion of the Corporate Trustee, shall affect the rights,
duties o immninities of the Trustees under this Indenture
may be made without ite written consent;

{(2) sanetion any compromise with the Company of the
vights of the bondlolders agninst the Company or against its
property whethee such rights shall arige under the provisions
of this Indenture 7y othetwiso;

{8) cause the Trustods to relense from the lien of this In.
dentute any of the wiortgaged property with or without com-
plianee with the provisions of Article Five hercof, with or
without the eonsent of the Company and whether or not any
Events of Defanit shall have Eappened or be continuing;

{4) sanction any plan for the reorganization, rendjustnient
or Hguidation of the Company ‘

(%) authorize the Twnstees to necept in satisfaction or part
sutiafuction for the sale or transfer of all or any pavt of the
mortgaged property iy scenvitios of any corporation formed .
or to be formed; wnd

(6) waive any default on the part of the Compeny, otlier:
than the non-payment of nny principal of the Bonds isrned
under this Indenture or uny interest thereon when due, r'4pec-
tively, upon siel tevns as may e approved by such bond.
holders; ‘

provided, however, that the bondholders shall kave no power te
() extend the muturity of any Bonds or redices the rate of interest
N theraon ov otherwise modify the terms of payment of prineipalt, /
! (ot than o me lifiation of the provisions of sny sinking fand
Y estaliished in respest of ayy Bonds) or interest without the von-
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sant of the holder of each Affected Bond, or (b) without the consent
of the holders of all Bonds, effcot a reduotion of the percentage
required by thiy Article Tourteen for any action authorized to be
taken by the bundholders pursuant to this Article Fourtezn. The
congent of tha hondholders to the tuking of any action provided
for in tuls Article Fourteen ghall bo evidenced as provided in

Seotion 9.01 horeof,

f ihe taking of any such astion would uffeet the rights of the
Lolders of the Bonds of more thon one series, but would not affect
such rights in the same manxner oX to the same extent, the consent
of holders of 56%:% in prinoipal amouint of the aifected Bonds of
each such differently affected gerios ghall be necessary for the
taking of the action in guestion; provided, however, that the
modification of the terms of the Bonds of a particular series in
any respeot shall be deemed to affect only tho Bonds of such series
and the modifiention of &he terms of @ part of a series of Bonds
shall be deemed to affect only such part of such series,

T'he Trustees shall be entitled to rely upon an Opinion of Counsel
with respact to the manner and extent, if any, to which any aslion
taken pursuant to this Article Fourteen affects the rights of the
holders of Bonds of eny of the geries of Bonds outsuanding or of
any part of a series of Bonds outsianding,

Bonds authenticated and delivered after the toking of any
action pursuant to this Article Fourfeen may bear a sotation in
foxm approved by the Corporite Tiustee as fo any such action
and upon the demand of the holder of any Affected Bond out:
standing at the dato of the tiking of any such nction and presenta-
4ion of his Bond for that purpose; the Company shall cause suit-
able rotation to be snede on such Bind, by endorsement or other.
wise, a8 to any such action. If the Company or the Corporate
Trustos shall so determineg; new Ionds, so modified as to conform
in the opinion of the Trustoes and the Buard of Directors, to o,ny’
action taken pursnant to this Article Fourteen, shall be prepared
by tho Company, authenticated by the Corporate Trustee and de-
Yivored, withont cost; to the holders of Bonds of the same neries
then outstanding heretinder upon surrender of swch Bonds with

BOOK. #F PAGE 3a ¢
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all coupons not previously payable, in equal aggregate principal
smounts. The Compsny or the Corporate Trusteo may roquire the
Bonds outstanding to ba presented for sotetion or exchange as
aforesaid, if either of them shall see fit to do so.

ARTICLE FIF1THEN.
BorprovLoers’ Mrzrntos.

Seomon 16,01, The Corporate Trustee may at dny time call &
meeting of boindholders and shall from time to time oall such a
meeting on the Request of the Company, made pursuant to a rego-
lution of the Board of Directors, or on a written request signed
by the holders of at least 10% in aggregate prineipal amount of the
outstanding Adffected Bonds, provided that the Corporate Trustee
shall be furnished at the time of any such request with an amount
sufficient to defray the cost of publishing and maiiing notice of
such meeting in accordance with the provisions of Section 15.02
hereof. Tivery such written request ghall set forth the purposes
of such meeting in reasonable detail, Wvery such meeting of bond-
holders sha:! be held in the Boroagh of Manhatian, City and State
of New York,

Suomow 15,02, Notice of every such riceting, setting forth in
reasonnble detail the purpose thereof, shall be given by publishing
the same once cach week for 3 successive weeks in oné Qualified
Newspaper the firet publication to be notless than 46 nor more
than 60 days prior to the dute fixed for the meeting. A copy of
sueli notice shall also be sent by mail, within said period, to the
holders of registerad Affcoted Bonds and to the holders of coupon
Affected Bonds registered as to principal; at their last addresses
appearing upon the Regisiry Books, The place, date and hour of
liolding such meeting, the persons who shall act as chairman and
gecrotary of the meeting and the dates of publishing such notice
shall be determined by the Cerporate Trusteo in its diseretion.

Srorron 16.03. Notwithstanding any otlier provisions of this
Trdenture, the Corporate Trustee may make such reasonable regu.
Iations as it may deem advisable for any meeting of bondholders in
vegard to proof of the holding of Bonds and of the appointment
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of proxies, and in regsrd to the appointment and duties of inspee-
torn of votes, the submission and examinntion of proxies, cortifi-
cates and othior evidence of the xight to vote, and in regard to such
other matters concerning the conduct of the meeting as it shall

. think fit, Except as otherwise permitted or required by dny such
regulations, the holding of Bonds shall be proved in the manner
specified in Section 9,02 horeof and the appointment of any proxy
shall he proved in the manner specified in said Section 902 or
by having the signatare of the person eéxcouting the proxy wit-
nessed ¢r guaranteed by any bank, banker or trust company or
othier depositary authorized by said Section 9.02 to certify to the
holding of Bonds transferable by delivary:

Bubjest to the provisions of Seotion 9.03 hiereof, at any meeting
each bondholder or proxy shall-be entitled to one vote for each
$1,000 principal amount of Ronds held oy represented by him,
provided, however, that no vote shall be cast or counted al any
meeting in respect £ atly Bond challonged as not outstanding and
ruled by the chairmin of the meeting to he not outstanding, The
chairman of the meeting shall have no right to vote except as n
bendholder or proxy. At any mecting of hondholders, tha presence
of persoris holding or representing Affected Bonds'in an apgregate
prindipal anionnt sufficient to take wotion on iny business for the
transaetion of whicli such meoting wan eniled shall constitute o
auoram, Any meeting of hondholders duly called pursuant to the
provisions of Beetion 15,01 hereof may he adjournced from time
to time, by vote of the holdera of a ninjority in ugpregate prineipnl
amount of the Affested Bonds represonted at the mecting and en-
fitled to vote, whetlior or wot a quorum e then present at sueh

mecting, and the meeting may he held s so adjourned without
further notice,

"3, S

The only persons who shall be entitled to o present or to speak
st any such meeting shall bo the porsons entitled to vote thereat
aud tho counsel of any such person and gny representatives of
the Trustees and their counsel and any yepresentatives of the
Cempany and its conneal,
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Secrion 15.04. At any such meeting at which there shall be a
quorum, the holders of the J\ffected Bonds shall hnve the power to
give any notice to the Company or to the Trustees, and to give
any divections to the Trustees, and to take any action authorized
to bo taken by or on bohalf of the holders of any specified per-
contage in nggregato principal .mount oft the outstanding Affected
Bonds under Art! » Fourteen hereof or under any other proviaion
of this Indenture or under applicable law,

Seorton 16.05, The vote upon any resolution shall be by ballot,
and the chairman of the meeting sholl appoint two inspectors of
votes who shall count all votes cast at the meeting for or against
any rezolution and who shall make and file with the seoretary of
the meeting their verified written reports in duplicate of all votes
cnst ab the meeting, A record in duplicate of the proceedings of
every sueh meeting shall be prepared by the secretary of the meet-
ing, ard there shall be aitpehed to aniv vecord the oviginal veports
of the inspectors of votes on any vote by ballot taken thereat and
affiduvits of one or more persons having kmowledge of the facts,
sotting forth n copy of the notice of the meoting and showing that
gnid notiee was published s provided in Section 15,02 hoereof. The
vecord shall be signed and verified by the affidavits of the chairs
wian ol seevatary of the meeting, and one of the duplicates shall
b detiverd to Hie Conpany and whe other to the Corporate Trus-
foe, Ay vecord so signed and verificd shall be coriclusive evidesnce
thait suels nieeting wag duly convened and held, and any vezolution
or uehon stated in sueh record to bave heel adopted or taken ghall
he deenied conclugively to have heen duly ndopted or tuken al the
meeting. )

Sretion 1506, Any resolution adopted in accordance with the
provisions of Section 10.04 hereof at & meeting duly convened and
held shall be binding upon all holdera of Bouds, whether or not
predent or voting, in purson or by nroxy, st such niguting, and upon
their successors or assigns, and il Borids are to bo owned and held
on the condition, ns part of the consideration for the igsuance there-
of, thut any resolution so adopted ghall be final and conelusive vpon
all holdors of Bonds and upon their aucoessors and assigas,
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ARTICLE SIX'TERN.
MisosLuaneous Provisions,

Seenox 16,01, Iixeepl a8 otherwiso expressly provided in th
Indenture, all coupon Bonds and appurtenant coupons. eancol} 1:;
pursuant to any provision of this Indenture shall be erematoed N
othorwise destroyed, snbject to such rules and regulations, if an o
may ho preseribed by the Interstate Commerce Commissi’on. m)n’i a8
such rules aud regulations otherwise require, any such er(’mmtiess
or other destruction shall be by the Corporate Trustec o au'n 'Gox:
designated by it. Registered Bonds witlioul conpons eancelled p“i; Bn
ant to any provision of this Indenture shall be delivered from i .
to time to the Company e

Seorion 16,02, Any moneys received by any Paying Agent wndop
any provision of this Indenture for the payment of the prinei |]
of, or the premiun), iy, or interest ony the Bomds shall e l:):ll
in trust for the holders of the Bonds and eonpons for the lm\’lnm(t
of which sueli moneys were veeeived until paid confornhly wi[l[
the provisions of this Indenture, but need not hig \qvgr(ngu[(‘.d 0 ;
may be held s part of the genoral funds of the Paying Agront ;\x:(l
thie Patying Agent shall not be wuder any linbility or iluupo;t (,(
atly suclimonoys, except such as it may agree wiih the (10]“'])“"
to pay thercon. Y

Upon the request of the Compuany, any moneys held by any
Paying Agent ox-hy the Corporate Trusice which shall have b '
deposited lor the paynient of the principal of, or the premium (ill"
any, ov interest on, any Bonds und which wmay remain mwluinwd'h\-
the holders of Bonds or coupons respeotively ontitled thereto 11 .
pix years after the date when suelt moneys woere payable shiall ;u
repaid by the Paying Agent or the Corporate '[‘l‘\l.\t(“l‘. us the ¢ :“
may be, to the Compiny and any liability of the '[’m‘mg. A\u:«-utu‘ l:
the Corporate Trustee with respect to sueh moneys shall w‘n;.k b rm
such repayment and the holders of such Bonds and conpons szllrl;l,;
thereaftar be entitled to look only to the Compauy, as the hold ‘
of general claims, for the pnyment thereof, sthjpol o the ap lion'l Il,
statute of limitations, provided, however, that the Corpo “lll: 'l‘n, )
tee or such Paying Agent, before being required to muke ‘nn\' m:ﬁ
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repayment, niay, at the experse of the (fompany, cause notice that
sueh Inoneys havo not been claimed and that after a date specified
therein any unclaimed halanea of such moneys then remaining will

be repaid fo the Company to be poblished twice in a Qualificd
Newspaper.

Inno event shall the liolders of such Bonds or coupons he entitled
to Ir:,&('rest upon soneys go deposited, whether remaining with the
Paying Agent or the Carporate Trustee or so repaid to the Com-
pany.

Sreron 16.03. In any case where the date fixed tor payment of
interest or premium on, or prineipal of, any Bond shall be a Saf-
urday or u Sunduy or shali be a legal holiday at the place 4 here
payment thereof is {o he made, or shall be a'date on which benking
organizations ot the pluee where such payment is to he made are
authorized by law to close, then payment thereof may be made on
the next succeeding business day with the same foren and efieet
us il made on the nominal date of payment, and no interest shall
acerue for the prriod after sueh nominal date,

Secmion 16,04, Anything herein contained {o the contrary not-
withstanding, the lien hiereby ercated on chattels in the State of
Kuansng, whether now owned or herenfter acquired, shall, irrespec-
tive of the nperegate prineipal amount of Bondg at the time out-
standing, not he for an amount exceeding $450,000,000. in such
State,

Seeriox 16,035, Nothing in this Indenture expiessed or implied
i~ intended or shall o constrded to give to any pevson, firm or cor-
poration other than the parties hereto and the holders of the Bonds
sl conpons, any legal or equitable right, remedy or elaim under or
in respect of this Indenture, or any covenant, condition or provision
frerein contained, ull the covennnts, conditions and provisions liere-
of being and intended to be for the sole and exclusive benefit of the
purties hereto, their suecessors and nssigns, and of the holders of
the Bonds and coupons,

Sreron 16,06 Intorest payable to the Prustees or to the Cor-
porate Trustee under any provizion of this Indenture shall be at

b OB % vaar 57/
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the following rate or rates per annum: so long as there shall be 2
rediscount rate of the Federal Reserve Bank of New York, such
intereet shall be at the current rediscount rate of such Federal Re-
serve Bank plus 134 % ; provided, however, that sich interest shall
be not less than 3%% or more than 85 per annum: if for ary
reason there shall cense to be a rediscount rate of the Federal Re-

serve Banl: of New York, such interest shall bé at fhe rate of 6%
per annum,

Secrion 16,07 Any Opinion of Counsel may b hased, 15 50 far ns
it relates to factunl wattors, information with respeet to which is
in possession of the Company, upon the certificato of an officer or
officers of the Company, unléss such counsel knows or in the ex-

ercise of rensondble eare should have known that such cortifieate
iR erroheous,

8rcrios 16.08, Morgan Guaranty Trust Company of New York,
and Jaeob 3 Ford I, parties of the second part thereto, hereby
aceept the truit in this Indenture deelared and provided and agroe
to pexforin the satie upon the terms and conditiong herein sot forth,

Srarioy 16,00, The hendings of the suvmenl Avticles horeaf nnd
the statements contained in the Tabla of Contents profised horeto
ure ingorted for convenienen ondy and shall not control wr alfeet the
meaning or construction of any-of the provisiond hereof,

SziTioN 16,10, This Indenture mny he expeuted in several coun-
Lerparts, ench-ol which shall bo an original; and all colleetively
shall constitute hut one mstrument, whielr shall be sufiviently
praved by the produetion of any asie of kaid vounterperts,

In Wernegg Wurrgar, Burlington Northern Tne., the party of
the first et has eaused this Indenture to he signed und ncknowl-
("%gﬂd by its Ohiesnai of the Bonrd or its Progident or one of its
Vieo Presidents, and ity corporate seal to be affixed hereunto and
the same to bo attested by the signature of its Seerotary or ane
of its Assistant Secrotariess and Morgan Guarunty Trust Com-
pany of New York, one of the parties of the second part, has caused
this Indenture to bho signed and acknowlodged by one of ity Vice

Presidents or Trust Officers, and its corpornte seal fo be affixed

¥Y PAGE 3/2
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hereuntv and the same to be attested by the signature of its Sec-
retary or one of its Assislart Sceretaries; and Jacob M. Ford I,
one of the parties of the second part, has hereto set his hand and

seal, all as of the day and year fivst above written, AT
it » |‘
R Y
Bmzmmmoxr \Io{uumx Ino. CewaRi iy, "
. , LA
: N Y e ',‘
By...¥ JL TS b 1
g Vice Preszﬁnﬂ‘ P s
[Convonars Skat) F: by d“'
'/l VRS
Attest:
'lsmlanl chrctm i
Monoay Quanaxty Trusr Comvany
or New Yumc»’
By . &.© / Ceppte—"
¢ Trust Offiver .
{Corronars SeAL] .
T
I Lod - . .: ¥
Atlest: U D 4_." i2
y 1 S
G
, wt A
Yoe oy

N Ass:slant SccrcfmJ

-
BRI IS,
7

Signed, senled and nckrowlulged by, ral
' parties In the pr'\aence of¢

>

e

Aeresbens .... .

TR

Attestmg tnesses
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Couwry or New Yonx

1, Foans SOHLIERE, 8 Notury Public in and for the State ang
County aforesaid, do hereby certify that on this 20d day of March,
1970, porsonally appeared before mo J. A. Tauer and I A. Denivg,
personally Juown to me and personally known to me @ be a Viee
President and an Assistant Seorettiry, respeetively; of Burlington
Northern Inc, one of the rorporations deséribed in and which
executed the foregoing instrument, and kuown to me fo be the
game persons who subseribed their names to and executed said
instrument as such Vice President and Assistant Seeretary,
respeotively, who, being by me'severally duly sworn, did, each for
himself, depose and say and acknowledge that the said J. A. Taver
a resides ot 1847 Stanford Avenue, 8t. Paul, Minnesota, anil that the
caid F. A, Dovne resides ab 1362 Eldridge Aveunue W, Bt. Paul,
Minnesota; that gnid J. A, Taver is Vice President nand said I, A,
Drmerne 38 Assistaut Seorctary of Burlington Northern Ina, n
} corporation; that the corporate senl aflixed to the foregoing in-
strumént a&-the wenl of snid corporation is such corporate seal;
that said seal was affixed thereto and that said instrument was
; - gigned, sealed and executed i, behalf of said corporation by ovder
! and anthority of the Board of Dircotors of said corporation, and
i that they ond cach of them gignew. their names to the foregoing
: ingtrnment in their respective capncitics as Vice President and
Assistant Secratary in behalf of sunid eorporation by like order and
* authority; that fliay. signed, sealed, exeeited and delivered said
snstrument 45 their free and voluntary aet and deed and as the free
and voluntary aot and deed of &aid corporation for the uses and
purpoacs thorein sot forth; nnd they severally acknowledged to me
said instrument to bo the free and voluntary nct and deed of said

corporation, and that gnid corporation executed the same.
Ir ‘Wirxess Weentor, I have herounto set my hand and affixed
my offivial seal as such Notary Public in said County and State,

the day and year first above written, .~
CSZ}EL‘LWO. )ﬂuf L-P

Srarz or dew Yorr % .

I (Notarial Seal)
i ¢ o . ﬂb
! R RN e < -
~." [ ve e L A i
2 \ U v
L | ;_ V L RS 1 Wik
4".. Ve _.'t‘
"L'""n‘. u“‘...‘\
by v '. ')
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Srars or Nnw ‘Yorx
Couxrx or Now Yorx({ &

T, Franx Sonrmer, o Notary Public in and for the State and
County uforesaid, do hereby certify that en this 2nd day of March,
1970, personally appeared befors mo R. 1. Srarrow and J. Trosas
Orarx, personally known to me and personally known to me to b &
Trust Oficer and an Assistant Secretary, respectively, of Morgan
Guaranty Trust Company of New York, one of the covporations de-
soribed in and which exceuted the foregoing instrnment, and
known to me to bo the ssme persons who subseribed their names
to and oxccuted said instrument ag such Trust Officer and.
Assistant Seeretary, vespectively, who, heing by me severally
duly sworn, did, each for himsalf, depose and say and aclmowledge
that the said R. 1. Sparrow resides at 496 Dorchester Road, Ridge-
wood, New Jersay, and that thid said J. Trosmas Cranx resides at
164-20 Highland Averue, Jumiaica; New York; that said R. B. Span-
now is Trust Officer and said. J. Troias Crask Is an Assistant Sec-
retary of Morgan Gudrauty Trust Company of New York, a corpo-
ration; that the corporate seal affixed to the foregoing instrument
ay the seal of gaid corporation is such corporate seal; that sa’d
gen) was affixed thereto and that snid instrument was signed, senled
and executed in behalf of said corporation by order and anthority
of the Board of Directors of said corporatioiy, and that they and
ouch of them signed their names to the foregoing instrument in
their raspective capacities as Trust Officer and Assistant Secretary
int behalf of said eorporation by like order und authority; that they
signed, sealed, exeouted and delivered said instrament as theix free
and voluntary act and deed and as the free and voluntary aet and
deed of snid corporation for the uses and purposes therein st forth;
and they severally acknowledged to.me #aid instrument to e the
free and voluntary act and deed of said corporation, and that said
corporation executed the same.

In ‘Wrrness Wiereor, I have herianto set my hand and affixed
miy officinl seal us such Notary Public in said County and State,
the day and year first above written. .

P

[/ W ] LKA

(Notarial Senl) ' ' L»p
g ,;‘: PR ur:\b

N Bt af Ny, |\ N

. Noe oty g N
Galipgedt 4y N

Wisicliveg
Verihticate Hie ) Now Yo
e rd i Now y o
Comminiyy Expiran Alnrél:"gvn“l‘;;;.“
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Srars or New Yorx
Counry or Naw Yorx{ 5%

I, Pravk Somuere, a Notary Public in and for the State and
County aforesaid, do hereby certify that or this 2nd day of Mareh,
1970, portionally appeared before me in said wounty Jacos 3. Ford
I, perainally known to me and kmown to né to be the individual
and the same person whe is deseribad in and whi subscribed his
name to and who executed the foregoing instrmnent, who, being by
me duly sworn, deposed and eaid fhat he resides ab 2929 Lovers
Lane, 8t, Joseph, Missouri; that he signed, senled, exceuted and
delivered the said instrument freely and voluntarily, and as his

free and voluntary st and deed {or the nses and purposes therein
pot forth.

T ‘Wrrwess Waereor, T have hereunto sot my handnd affixed
my offieinl scal a8 such Notary Public in said County and State,
tkie day and year fizat above written,

[N

* {y
e M . ,
G " thotarinl Seal) FEANK SUHLIFRY /
Vi AR NOTARY PUDLIVG State of New York
“iy ' N (105 3503450
H - - i Quatitie fn Wartchester County
LAY . : Cerilficate tiled In New York Couaty
&% 4 Commblon Uxplees March 30, 1971
i N i
LG &
rl, o

>
-
-
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EXHIBIT A

Description of the lines of raliroad subject to the lien of the
flonsolidated Mortgage of Birlington Noxthera Inc, dated March
2, 1970:

GROUFE A: Muin Lines of rallrond having an aggregate lengih
of approximately 6,933.36 miles:

Part I: Owned or operated by Great Northern Railway Com:
pany prior to March 2, 1976:
A
tee

Ttem (1), From the beginning of thel track at the St.
Paul Union Depot Company in Saint Paul, Minnesots, ex-
{onding in o general northwesterly direction vin Minnea-
polis depot, Willmar and Breckenridge, Minnesota;
Casselton, Absaraka, New Rocktord, Minof and Williston,
North Dnkota; Bainsville, Havre, Chester, Shelby and
Troy, Montana; Bonners Ferry, Idaho; and Spokane,
Wonatchee and Ivereit, Washington to a point at Bell
Street in Seattle; Washington, a total distunce, ineludiiig

0,60 miles owned by otherd and used pursuant to agree-
ment, of 177194

Ttem (2). Prom a point on the line described in Item
(1) of this Group A at University Switch in Minneapolis,
Minnesota extending in a genoval northwesterly diroction
vin Minnenapolis Junction, Hlk River, fit. Clond, Barnes-
wilto nd Moorhead, Minnesoln; and Fargo, Noxth Dakota
{0 & conneotion with the line deseribed in Item (1) of thin
Group A at Nolan, North Dakota, o distance of wwvwn, 27485

Ttom (3). From b, connoction with the line deacribed in
Ttem (1) of this Group A at First Stret North in Minne-
apolis, extending in a general novthensterly direction to a
connection with the line deseribed im Item (%) of this
Group A at Minneapolis Juncticn in Minneapolis, Minne-
sots, a distance of 206
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Approximate

Tiom (4), Froma connection with the line desoeribed in
Ttem (2) of this Group A at Coon Oreek, Minnesoti ex-
1 novtherly divection vin Brook Patk,

tending in o genera
Minnesota and Superior; Wisconsin to Snint Louis Bay at

Superior, Wisconsin, a distance OF sosuren sansmssisomniasifississgiisnes

Ttem (6), Trom & conneetion withi the ling deseribed
in Ttem (4) of this Group A at Snunders, Wiscousin ex-
tending in a general northensterly direction to its termi-
nus at Allouez, Wisconsin, & distanee of G,

Ttem (6)., Frema sonnection with the line deseribed in
Ttem (1) of this Group Aiit Lyndale Junetion, in Minne-
apolis, Minugsotn, extending in a general northwosterly
direction vin Osseo, Minnesoty, to o gonnection with the
line deseribed.in Item (2) of this Group A at Saint Cloud,
‘Minnesota, a distance of ,

Tten (7). Froma connection with the line deseribed in
Ttem (2) of this Group A nt Bast Saint Cloud, Miuncsota,
extonding in n general northeasterly direction to & connec-
Hon with the line deseribed in Ttem (4) of this Group A ot
Brook Park, Minnesatn, a distanee of s

Ttem (8). From a connection with the line deseribed in
Ttem (2) of this Group A at Saint Cloud, Minnesola, ex-
tending in n general southwesterly dircetion to a connec-
tion with the line described in Ttem {1) of this Qroup A nt
Willmar, Minnesotn, 2 distonee of ...

Ttem (9). ¥rom a connection with the line deseribed in
Ttem (1) of this Group At Willwar, Minnesota, extend-
ing in & general southeasterly direction via Marshall,
Minnesota; Garretson, South Dakotn; and Hills, Minne-
gota to its termivus at Douglas Street in Sioux City, Town,
a distance of

angthi
Miles "

133.95

6.26

63.07
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Appiin
M'ilen

Ttem (10). From a conneetion with the line described
in Ttem (2) of this Group A at Barnesville, Minnesots, in
a general northerly direction via Ada, Crocksfon and
Noyos, Minnesota and Portage Junction, Manitoby, to the
‘Union Depot at Winnipeg, Manitoba, a total distance, in-
cluding 6646 miles owned by others und used purimant to

agreement, of 238.69

Ttom (11)., From a connection with the line deseribed
in Item (10) of this Group A at Portsge Junclion, in
‘Winnipeg, Manitoba, cxtending in a eneral westerly di-
rvection to a connection with the line described in Ttem (26)
of Group B of this deseription at Saint James Junetion, in
‘Winnipeg, Manitoba, a total distanee, including 1.86 miles
owned by others and used pursiant {o agreement, of . 1.86

Ttem (12). TFrom a conneetion with the line deseribed in
Ttem (4) of this Group A at Boylston, Wisconsin, extend-
ing, in n general westerly dircetion vin Cloquet, Swan
River and Grand Rapids, Minnesota, to o connection with
fhe Im. deseribed in Ttem (1) of Group C of this descrip-
tion at Sohley, Minnesofa; o distance of wumemeniin 140.22

:
i 8
&

Ttom (13). From a.connection with the line deseribed in
Ttetn (1) of Group O of this description at Bemidji, Min-
nesot; in av general westerly diveetion, to o connection
with the line deseribed in/Item (10) of this Group A at
Crookston, Minnezota, a & stanco of 91.21

Tlem (14). Froma connection with the line deseribed in
Ttem (10) of this Group A ab Crookston, Minnesota, in a
genoral westerly direction via Grand Porks, Ojata, Luko-
ta, Dovils Lake and Rugby, North Dakots, to a ¢onnection
with the line deseribed in Item (1) of this Group A at
Surrey, North Dakotn, a distance of 295,39

e e g T s
N . )

Ttem (16), From a comnection with the line described
in Item (1) of this Group A at Wahpeton, North Dakota,
extending in a general northerly direction to a connection
with the line described in Ttem (2) of this tiroup A at
‘Moorhend, Minnesota, o distance Of sssnmmsmmnnpsennsereissnennns 42,91
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o
Miles

Item (16). From a connection with the line described
in Item (2) of {kis Group A at Fargo, North Dukots, ox-
tending in a general northerly direetion via Hillsboro,
North Dakota, to a connection with the line deseribed in
Ttem (14) of this Group A at Grand Forks, North Dakota,

a distance of 76.20

Item (17). From a conmection with the line described
in Item (1) of this Group A at Pacific Junction, Montuua;
oxtending in a general sonthwesterly direetion vin Fort
Bionton, Grent Fally and Helena, Monana, t6 Wyoming
Avenue in Butte, Montann, 0 @istance of v 739,66

Ttem (18), Wrom a connection witk the line deseribed
in Ttem (1) of this Group At Shelby, Montuna extending
in a geneval southensterly direction to a e~ icotion with
the line deseribed in Ttum (2) of Group € of this deserip-
tion at Vaughn, Montana; o dislanee of oot 8111

Ttem (19). From a connection with the 1o doseribed
in Item (2) of Group (! of thiv doseription at Bmeison
Junetion, Montmin, extending in & general southeasterly
divection lo a conneetion with the line described in Tiem
(:7 ) of this Group A ut Gront Wails, Montaua, o distance
0 3.00

) Item (20). From n commeetion with the line deseribed
inTtem (17} of this Group A at Great Pulls, Montana, ez«

tonding in a general southeastorly divection to Mossmain,
Montang, a distance of 223,

A
Er-ont

Ttem (21), From & coniicetion with the line deseribed
in Item (1) of this Group A nt Tverelt Junetion, Washe
ington extending in a goneral northerly diveetion vis Long
Siding and Blaine, Vashington and Now Westminster,
British Colambia to tae Phrssonger Station at Vancouver,
British Columbia, a total distance, including 1.61 miles
owned by others and used pursunut to agrecmont, of ... 12230
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Approximate
Lengthin
Miles

Ttem (22). From a connection with the line described
in Item (1) of this Group A ot Lowell, Washington, ex-
tonding in & general northerly direction to the depot at
Towell, Waoshington, a distance of 0.27

Ttem (23). Trom a connection with the line deseribed
in Ttem (1) of this Group A at Delta Junction, Washing-
fon estending in o general southeasterly direction to
Twentieth Strect in Bverctt, Washington, a distance of.... 1.86

Ttem (24). From a conncetion with the line deseribed
in Ttem (1) of this Group A neat Thirty-Fourth Street at
Everett, Washington, extending in.a general northeast
erly dircetion to State Street in Tvorett, Washington, a
distouce of

0.88

Part I: Owned or operated by Northera Pacifie Railway Oume
poay prior to March 2, 1970:

Ttem (25). Hegiining at Ashland, Wisconsin, and/ ex-
tending by way of Superior, Wiscongin; Brainerd, Minne-
sotn; Helen, DeSmet, Bvaro and Paradise; Montana;
and. Aubuen and Taconn, Washington, to Vaunconver,
Wasliington, and cmnecting ab Vancouver with the line
dosevibed in Ttem (3) of Group C of fhis description, a
distance of

Tlem (26). Trom n conneetion with the line deseribed
in Itom (8) of Gronp O of this description, at Willbridge,
Oregon, extending easterly to o eounedtion -vith the track-
age of the Spokane, Portland and Seattle Railway Com-
pany aud of the Northorn Pacific Terminal Company at

Portlnnd, Ovegon, n distance of

2087.01

356

4
b




*

goO% A PAGE 322

Agproxim
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a connection with the lines dogeribed
in Ttem (26) of this Group ‘A al Willbridge, Oregon, and
extending northwesterly o Goble, Orogon (which line is
loased to the Spokane, Portland and Seattle Railway

Company), 8 distance of

Ttem (28). Beginning at Duluth, Minzesota, and ex-
tonding southerly, by Wway of Oarlton and White Bear,
‘Minnesota, to St. Paul, Miimesota, known as St Paul and
Duluth Short Line, & distance of

Ttem (28), From & sonneotion with the line deseribed
in Ttom (25) of this Group A, b points near Qontral Ave-
pue in Superior, Wisconsin, extending northerly across
St. Louis Bay, fo connections on Rice's Point, Duluth,
Minnesota, withs the line deseribed in Ttem (28) of this

Group A, a distance of

Jtem 130). From a conmection with the line described
in Ttom (25) of this Giroup A, at o near Anton, Wisconsin,
gl extending westerly to connections with the seid main
line at a poinksifuated about .05 of ona'mile enst of the
boundary line belween Wisconsin and Minnesoia, o dis-

tance of

Ttom (81), From doninections with the tracks of the
gt, Paul Union Depot Compuny, jiear Third Stroet in St
Paul, Minnesota, and extending noviliwesterly by way of
Hust Minneapolis, Northtown Junetion and Little Falls,
Minnesota, to connoctions with the line deseribed in Ttem
(85) of this Group A ot Staples, Minnesota, a distanco of

Ttern (32), Beginuing at a point situnted near Broad-

way and Princo Streets in St Paul, Minnesots, and ex-

tending eastwardly and northwardly to n point near Mis-
gissippi Btreet, in St, Paul, Minnesotn, known as Line A

Bt Poul, a distance of

Ttem (27). From

L]

3548

152.08

.71

312

189,07

114



Item (33). From a counection with the line desoribed
in Item (81) of this Group A, at St. Anthony Park in St,
Puaul, Minnesota, oxtending westerly across the Missis-
sippi River, to connections with the tracks of the Chicago
and Northwestern Railway Company, near 20th Avenue
South in Minneapolis, Minnesota, & distance of

Caopisernanaannny

Item (34). Beginning at a point at the Terminal Yard
on the west side of the Mississippi River, in Minneapolis,
Minnesotn, extending northerly and easterly across gaid
river to conncetions with the line doseribed in Ttem (31)
of this Group A, at Northtown, Minticrotn, a distance of

Iiem (35). Prom a connection with tlie line doseribed
in Ttom (81) of this Group A, at Littls Falls, Minnesota,
extending northerly to connections with the line deseribed
i Ttem (25) of this Group A at Brainerd, Minncsota, a
distance of

Item (36). ¥roma connection with the line deseribed
in Item (25) of this Group A, at Logen, Montana, extend-
ing westerly and northwardly by way of Butte, Montana,
to connentions with the line deseribed in Item (25) of this
Group A at Garrison, Montana, a distancs of ...

The Company’s fenure of that portion of said main
line extending from Butte to Garrison, Montana, a dis-
tance of 52.01 miles, being a Jease for a period of 999 yeunrs
from Angust 1, 1886, as degsribed in Item (12) of Bxhibit
.

Ifem (87). From a conncetion with the line deseribed
in Ttem (25) of this Group A, at DeSniot, Montana, ex-
tending westerly by way of St. Regis, Montana, to connee-
tions with the line deseribed in Ttem (25) of this Group A.
at Paradise, Montana, o distance of wememssnssins

2,85

341

30.82

121.60

92.16
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Ttems (38). From connéctions with the line deseribad in
Ttem (25) of this Group A, at Auburn, ‘Washington, ex-
tending northerly to sonnections near King Street and
Alaskan Way, Seatlle, Washington, with the line de-
scribed in Ttem (43) of this Group A an. with the lina
desexibed in Ttem (139) of Group 18 of this descyiption, &
diatance of 22.17 miles; also a Iine connecting therewith at
Holgate Streot, Seattle, ‘Washington, and axtonding 2.28
miles northerly, via King Stroet Pagsenger. Station
Senttle, Washington, to & eonnection with o line desoribed
in Ttem (1) of this Group A at Bell Street, Saattle, ‘Wash-
ington, an aggregate distance OF voiensiivosresestinitsssriosarsssiaiosirsss

Ttor (89). From & connection near Paservation,
‘Washington, with the line doscribed in Ttem (206) of this
Group A, extending westerly to o connection with the line
deseribed in Ttom (25) of this Group A, west of the depet
ut Tacoma, Washington, & distance OF vearmmnsrstrsssassssersaseissiiness

Ttem (40). From a connection wegt of depot aul
Tacoms, Washington, with the Line desdiibed in Item (25)
of this Group A, extending along the shore of Comimence-
ment Biy to Point Defiance, Tucomn;. Waghington, and
thenee southerly o a connostion at or near Tenino, Wash-
ington, with the line doseribed in Item (25) of this Gi:oup
A, o distanee of -

Ttem (41), Connections from the Soo Line Railroad
Company to thio line desorilied in Ttem (25) of this Group
A at Trout Brook Junction, Minnesots, and to the line
deroribed in Ttem (28) of this Group A st Gloster, Minne-
gota, a distance of

) Ttem (42). ¥rom o connection with tho line deseribed
in Itm}m (25) of this Group A at Gibbon, ‘Washington,
extonding northwestarly by way of Granger, ‘Washington,
to & connection with the line deseribed in Ttem (25) of this
Group A ot Parker, Washington, » distance of wummne
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Ponmhin

Ttem (43). From a connection with the line described
in Ttem (88) of this Group A, at Argo, Washington, ex-
tending northerly via Colorado Street to a connection
with the line deserined in Item (38) of this Group A at
King Streef in Seattle, Washington, a distance of e

les

319

GROUP B: Branch Lines of railroad, having an aggregate length

of approximately 7,041.84 miles:

Part I: Owned or opovated by Great Northern Railway Qom.-

pany prior to Mareh 2, 1070;

Item (1), From a connection with the line deseribed
in Ttem (1) of Group A of this dedeription at Minnenpolis,
Minnesota, in a general gontlwesterly divection to its
terminus at Hopkins, Miniiesois, & distance of .

Ttem (2). From a conneetion witl the line deseribed in
Ttom (1) of Group A of this degeription at Wayzata, Min-
nesots, in a general gonthwesterly divection to its termi-
nus at Hutchinson, Minuesota, & Atstance of wamis

Ttem (8). Froma counection with the line doseribed in

Ttem (1)/0f Group A of this deseription at Benson, Minne-

gota,in a general sonthwesterly direction via Watertown,
Sonth Dakota to ita torminus at Heeon, Sountl Dakotn, a

distance of

Ttem (4), T'rom & o
Ttom /0) of Gronp A
South Dakota in & gene
igax Falls, South Dako
South, Dakota, o total distance of

nnootion with the line doseribed in
of this description at Garreison,
ral southwestorly direction via
i to ite torminns at Yanktor,

443

4411

16134

81.65
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.Ttem (5). From n connection with the line described in
Ttem (8) of this Gronp B af Watortown, South Dakota,
in a goneral southeasterly direction to a connection with
the line desoribed in Item (4) of {his Group B at Sioux
Falls, South Dakotz, 4 total distance, including 1.92 miles
owned by others and aged pursuant to agreement, of ... .

Tter (6). From a cormcotion with the liné deseribed in
Ttem (1) of Group A of this deseription at Morris, Minue-
sota, in a general wostarly direction o ity terminug at
Browns Valley, Minnesots, & distance of v

Ttem (7). Froin o conneetion with the line deseribed in
Ttem (1) of Group A of this deseription at Aberdnen Line
Junetion, #innesots, in o general weslerly direction to a
conneetion with the line doseribed in Item (4) of Group ¢
of this description at Aberdeen Line Junction, Minnegota,
a distance of

Tiem (8). F'rom a connection with the line deseribed'in
Iter (4) of Group O of this deseription at,Geneseo, North
Daliota, in a general westerly divection via Rutland, North
Dakots to-its torminus «t Forbos, North Dakofa, & dis-
tance of

Tiem (9). From a conneetion witlithe line described in
Ttem (8) of this Group B at Rutland, North Dakota, in a
general souibwesterly divection to ifs terminug at Aber-
doen, South Dakota, a distance of

Itemn (10). PFrom a connection with the line deseribed
in Item () of Group A of this deseription, northiwest of
Clearwater, Minnesota, int a general northerly diicction to
its terminus at Tileston Mill, Minnesofa, a distanes of ...

Item (11). From a connection with the line desuribed
in Ttem (2) of Group A of this desoription at Bk River,
Minnesots, in n general norther;y direction, via Zimmer-
man, Minnesota, to o connection with the line deseribed in
Ttem (7) of Group A of this description al Milaea, Minue-
sols, a distance of

Miles

10213

47.21

04

75,00

64.07

2,51

31.82
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Ttem (12). From a connection with the Jine deseribed
in Item (2) of Group A, of this desoription at Sauk Centre,
Minnesots, in a general northerly diveetion, via Wadena,
Minnesota, to a connection: with the line deseribed in Item

(1) of Group O of this deseription at Oags Take, Minne-

sotn, a distance of .

14001

Item (13). From a eomnection with the line described
in Item (2) of Group A of this deseription at Fergus
Falls, Minnesota, iri a general northerly divection, to its
terniinus at Pelictn Rapids, Minnegots, o distance of ... . 2165

Ttem (14). From a connection +ith the line deseribed
in liem (2) of Group A of thig deseription at Moorhead;
Minnesotn, in & general northorly direation vin Halstad,
Minnesota, to a connection with he line deseribed in Item
(10) of Group A of this desoription at Orookston, Minne-
sota, a distance of . 66,02

Item (15). T'rom a connection with the line deseribed
in Item (12) of Group A of this deseription nt Gunn, Min-
nesoln, in a goneral novthensterly direction via Coloraine,
Holman Juuction, Kelly Lake, Hibhing, Kirk, Wolf and
Shelton, Minnesota to ifs terminus ut Virginia, Minnesota,
a total distance, including 30,13 miles owned by cthers and
used pursuant to agreement, of ' . w6452

Item (16). From a connestion with the line deseril
in Ttom (15) of this Group B at Bumert Junction, Minne-
gota, in'e general northeasterly direction, to ifs terminne
al Lilliolt Siding, Mimesotn, 4 distance, including 4.4¢
miles owned by others and used pursuant fo agreement, of 15,11

Ttem (17). Trom a connection with the Jine deseribed
in Ttem (16) of this Group B nenr Virginia, Mirnnesota, in
u genarsl southwesterly divection, to its terminus at 'Wa-
cootah Mine, Minnesofa, @ BEANCE 0F rssmionrssesssmmens 2.25
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Item (18). From a connection with the line described
in Ttem (12) of Group A of this deseription at Brookston,
Minnesots, in & general northwesterly direction via Casco,
Minnesota, to a connection with the Jine deseribed in Item
(15) of this Group B at Kelly Lalke, Minnesots, a distance
of

Item (19). From a connection with the line described
in Tem (16) of this Group B at St. Clair Junetion, Min-
pesots, in a general northwesterly direction, to ils termi-
nus st Chisholm, Minnesota, a total distance, including
1.02 miles owiied by others and uséd pursuant to agree-
ment, of

Ttem (20). From conmections with the line deseribed
in Ttem (15) of this Group B between Gunn, Minnesotn,
and Hibbing, Minnesota, various mine spurs having a
total length of

Item (21). From a conncelion with the line described
in Item (12) of Group A of this description at Seylon,
Minnesota, in u genernl southwesterly direetion to its tor-
winus ol Tiogs Mine, Minnesota, & distunee of v

Ttem (22). From a’conneeiion with the line desoribod
in Ttem (13) of Group A of this doseriplion ut Tilden
Junetion, Minnesotn, in o general noriheusterly direction,
a distance of

Item (23), Trom Red Lake Falls Junction, Minnesot,
in a general northensterly diveetion via Roseau, Minne-
gotn, toita terminus ut Warrond, Mimesotn, n d;<lanee of

Itom (24), From n conneetion with the line deseribed
in Item (1) of Group A of this deswription at Addison,
North Dakota, in a general westorly direction, to its termi-
nus at Chaffee, North Dakotr, a distance of v

iproximate

in

49.87

2.30

2R.67

3.79

0.18

10443

11,78
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Ttem (25), From a comection with the line deseribed
in Item (1) of Group A of this description at Casselton,
North Dskots, in a general nertheasterly direction via
Amenia, North Dakota, to a connection with the line de-
geribed in Item (2) of Group A of this description at

Vanee, North Dakota, a distance of 9:64

Item (26), T'rom a connection with the line described
in Item (11) of Group A of this description at Saiut
James Junotion in Winnipeg, Manitoba, in a general
northeast «ly direction to its terminus at Pauline Street
in Winnipeg, Manitoba, a total distance, including 0.75
miles owned by others and used pirsuant to agreement, of 6.39

Item (27). From a connection with the line deseribed
in Item (2) of Group A of this deseription at Vanee, North
Dakota, in a general northwesterly direction vin Mayville,
North Dukots, to a conncetion with the line deseribed in
Item (14) of Group A of this deseription at Larimore,
North Dakoia, u distance of 65,69

Ttem (28). From u councetion with the line deseribed
in Item (2) of Group A of this deseription at Trie June-
tion, North Dakota, in n general northwesterly direetion
{0 its terminus at Clifford, Noith Dakota, a distance of ... . 1809

tem (29). From u conncetion-with the line deseribed
in Ttem (27) of this Group B at Portland Junction, North
Dakota, in a genaral southeasterly direction o its termi-
nus ab Portland, Norih Dakota, a distanee 0f v 4,68

Ttem (80), From a commoetion with the line described
in Ttein (2) of Arowp A of this description at Nolan, North
Dakota, in n -eneral vorlhwesterly diveetion via Anety,
Narth Dakoly, to a connection with the line doscribed in
Ttem (14) of Group A of this deseription at Devils Lake,
North Dakota, n distance of . 101.28

GE 327
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Approximate
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Item (81). From a connection with tie line deseribed
in Ttem (14) of Group A of this desaription at P.A, Tower
in Grand Forks, North Dakota, in & genaral northwesterly
direction via Grafton, North Dakota, to 8 connection with
cific Railway Company at the Interna-

the Canadian Po
tional Boundary Line between the United States and fhe

Dominion of Oanada north of Neche, North Dakota, 2
distance of
Ttom (82). Hroma conneotion with the line described
in Ttem (31) of this Group Bt Grafton, North Dukotn,
in a general northwesterly direction to its terminus at
Walhalla, North Dakota, & distance OF .rcmmnsminiii
Ttom (88). Irom & sonneation with the line deseribed
in Ttem (14) of Group A of this description at Hannah
Junction, North Dalots, in a genoral northwesterly diree-
{ion vin Laugdon, North Dakota, to its terminus at Han-
nah, North Dakota, & distance of
Ttera (84). From a connection with the ling deseribed
10 Ttem (14) of Group A of thio ddseription at Lakota,
North Dalota, in a general northwesterly direction via
Tidmore, North Dakota, to its torminus ot Sarles, North
Dakotn, o distance of
Ttem (85): From a conneotion with the line deseribed
in Ttem (14) of Group A of this description at Dovils
Lake, North Dakota, in & general northwesterly direction
vin Rock Lake, North Dakota, ‘0 its terminus at Hans-
Dborn, Nt th Dakota, & distance of
Ttem (26): Froni & connection with the line deseribed
in Ttem (14) of Group A of tlils Qescription at Churchs
TFerry, North Dakota, in a general northwesterly direction
via Rolla, North Dakota, to its torminus at 8t Jobn,
Nozth Dakots, a distance of 55.08

73.14

66.26
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Item (87), From a comneotion with the line described
in Ttem (14) of Greup A of this deseription at York, North
Dakota, in a general northwesterly direction via Rolette,
North Dakota, to its terminus at Dunseith, North Dakota,
& distance of

Ttem (88). From a connection with the line described
in Ttem (14) of Group A of this deseription at Rughy,
North Dakota, in & general northwesterly direction via
Bottinean, North Dakota, to its terminus at Antler, North
Dakota, a distance of

Ttem (39). From a connection with the }ine desoribed
in Ttem (l14) of Group A of this description at Towner,
North Dakota, in a general norfhwenterly direction via
Upham, North Dakota, to its terminus at Maxbass, North
Dakota, a distance of

Ttem (40). Froma connection with the line described
in Ttern (14) of Group A of this deseription at Granville,
North Dekotn; in a general northwesterly direction via
Mohall, North Dalota, to its térmiuns at Sherwood, North
Dakota, o distance of

Ttem (41). From & connection with the line desoribod
fu Ttem (1) of Group A of this degeription ab Minot, North
Dakota, in a general northwesterly direction fo its termi-
1ius ab Taiman, North Dakota, o distance of s

Theit (42), From o connection with the line deseribed
in Item (1) of Group A of this description at Berthold,
North Dakota, in & general norfhwesteérly direction via
Niobe, North Dakota, to & connection with the line de-
peribed in Ttem () of Group J of this description at Lig-
nite Junction, North Dakota, a distance of wummcnmiimn

12

49,13

80.76

46.02

61.82

16.74

66.96
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Ttem (43). From s conncetion with the line Qaficribed
in Ttem (42) of this Group B at Niobe, North Dakota, in
a general noptherly direotion via Bowbells, North Dakota,
1o & connection with the Onnadian Nationzl Railways nt
the Taternstional Boundary Line between the United
States and the Dominion of Canada north of Northgate,
North Dakota, n distance of

Ttem (44), From a connection with the line deseribed
in Ttem (1) of Group A of this description at Stanley,
North Dakots, in a gofioral northwestexly direction vin
Wildrose, North Vikets, to ite tarminus at Grenoxs,
North Dakota, # distance of -

Ttem (45). From o conneotion with the line described
in Ttem (1} of Group A of this description &t Bainville,
Montann, in & genesal rorthwestorly direetion, via Scobey,
Miontena, to its terminus at Opheim, Montana a distanee of

Ttem (46). T'rom a conneetion with the Jine deseribed
in Ttem (1) of Group A of this description af Snowden,
Montang, in & general gouthiyesterly direction, vin Fair-
viow, Montana, to Sidney] Montany, & distance of v

Ttem (47). Trom Newlon Junelion, Montana, in a

general westorly direction to its terminus at Richay,
Montans, o distance of

Ttem (48), ¥rom a connection with the Jino described
in Ttem (46) of this @roup B ot Fairview, Montana, in o

genora ensterly direction, lo its ferminus &t Watford
City, North Dalots, a distance of

Ttom (49), Flom a conneotion with the line deseribed
in Ttem (1) of Guovy A of this deseription at Glasgow,
fontann, in o gonatal noxthoerly direction, to its texminus
at Glasgow Air Bage, Montaus, n distance of s

e

21.70

87.03

145,60

2487

4637

a7.4b

18,30
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Ttem (50). Frow o connection with the line deseribed
in Ttem (1) of Group A of this description at Saco, Mon-

tang, in o gemeral northwestorly direction via Tattnall,

Montana, to iis terminus b Hogeland, Montana, a dis-

tonce of
Ttem (51). From a8 conneotion with the line desoribed

in Ttem (1) of Group A of this description at Shelby, Mon-
noral northerly direction to ite terminus at the

tana, in o ge
Tnternational Boundary Tine between the United States
th of Bweet Grass, Mon-

and the Dominion of Canada nor
tann, o distance of

Tiem (52). From & connection with the line deseribed
in Tiem (1) of Group A of thid description at Columbia
Palls, Montans, in a general goutheasterly direction via
Kaligpell, Montana, to its terminus at Somers, Montang,

a distance of .

Ttem (58). Trom 8 fonnection with the line desoribed
in Ttem (20) of Group A of this dosoription at Moceasin,
Montang, in & general ansterly direction {0 a connection
with the line degoribed in Item (6Y of Gronp O of this de-
goription. ol gpring Creck \unction, Montana, & distance of

Ttom (54). From 8 connection with the Ying described
$u Ttem (8) of Group O of this description ab Liewistows,

Montaua, in 8 goneral westerly direction to ite terminus 8t
1,ewistown, Montana, & FELINC0 OF vt e

Trem (p5). From 2 connection with the line deseribed
in Ttem (20) of Group A of this desoription at Gerber,
Montans, ins grenoral southwesterly Jdireotion to its texmi-
1us at Brown fipur Montans, & diatanee Of wmsmnen

Ttem (66). ¥rom 2 conneotion with the lino described

in Jtem (19) of Grovp A of thin degoription et Gireat Falls,

Montana, in & genexal northerly direoion to the t.ermini
of the smelter {packs at Groat Talls, Montons, & distance

of o o

77.34

36.96

24.80

21.70

1.30

438

4.9
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Appruximate

Item (67), From a connection with the line deseribed
in Ttem (7) of Group C of this desceription at Dracat June-
tion, Montana, in r goneral southwesterly divection to ils
terminus ot Augusta, Montana, a distance of i

Ttem (58). From n connection with the litie described
in Ttom (18) of Giwoup A of this deseription ai Pover,
Moutona, in a general northwesterly dirveetion to a con-
nection with the line described iu Item (8) ot Group C of
this doseription at Bastham Junction, Montana, i distunee

of

Ttem (59). From a conncetion with the line deseribed
in Ttem (8) of Group C of this description at Choteau,
Monfunn, in & general northwasterly direetion to its termi-
nus ab Peildroy, Montana, i distance of v,

Ttem {(60), From u connection with the line deseribed
i1 Ttem (1) of Group A of this deseription at Bonners
Ferry, Idaho, ji.a general northwestorly divtetion fo ity
terminus at Port Hill, Idaho, n distaniee of v

Ttem (61). From a eonnection with the line deseribed
in 1tem (1) of Group A of this deseription af Albeni Falls
Spur, Idaho, in a genoral northwesterly direetion to its
terminus; a distance pf

Ttom (02). From n conneetion with the line deseribed
in Item (1) of Group A of this déseription at Dean, Wash.
ington, in a general northeasterly direction vin Kettlo
Tally, Washington and Troup Junction, British Columnbia
to Nelson; British Columbia, a total distance, including
6,06 miles owned by others and used pursuan! to ngree.
ment, of

Ttom (68), Irom n connection with the line deseribed
in Ttem (62) of this Group B at Kettle Falls, Washington,
in a general northwesterly direction via Grand Forks,
Briiish Columbin, to its terminus st Republie, Washing-
ton, a distance of

engtht |
hﬁltes "

36.63

2109

RER

20,84

186.48

80.45
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Ag‘groximnm s

Il:'em (64), T'rom a connection with the line ds seribed
in ltefn (1) of Group A of this deseription, at Spokane,
Wasghington in a general southensterly direction to its
terminus at Coeur d’Alene, Idaho, a total disianee, includ-

ing 6.67 milos owned hy others and used pursuant to
agreement, of

Ttem (65). From a eoumection with the line deserihod
in Item (64) of this Group B at Spokann, Washington, in
1 general southerly direotion via Spring Valley, W ishing-
lon, to its terminus at Monning, Washington, a total dis-
tance, including 82.33 miles owned by others and used
pursuant to agreement, of

Ttem (66). X'rom a connestion with the line feseribed
in Hom (65) of this Group B st Spring Valley, Washing-
ton in & genoral southeasterly dircetion to its torminus at
Moseow, Tduho, o distance of

Ttem (67), From n conneetion with the line deseribed
in Item (65) of thig Group B at Wost Fairfield, Washing-
ton, in i general northerly direction to its terminus at
Mt, Hope, Washington, a distance of ...

Itern (68). Fronin connection with the line deseribed
in'ltem (1) of Group A of this deseription at Hillyard,
‘Washington, in a generalwesterly direction to its termi-
nus af Spokane, Washington, o distance of e

Item (69), From a connection with the line described
in Ttem (1) of Group A of this description at Fairchild,
‘Washington, in a general southeasterly dirvection to its
terminus at Geiger Pield, Washington, a distance of ...

Ttem (70). From n connection with the line deseribed
in Item (1) of Group A of this deseription at Columnbia
Rivor, Washington, in a general northedsterly direction to
its terminus at Mansfiell, Washington, n distance of ...

Boog »¥#

ngthin
tles

32,30

7499

50,80

5.94

391

8.33
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Approximate

Item (71). From a connestion with the line deseribed
in Item (1) of Group A of this desoription at Wenatchen,
‘Washington, in a gonernl northerly direction vin Okano-
gan, Washington, to its torminus at Keromeos, British
(Jolumbia, a distance of

Item (72). From Anacurtos, Washington, in u general
casterly direction via Bulington, Washington, to its tor-
minus at Conernte, ‘Washington; i distance of

LT T PPETYIT ey

Itern (78). From o comneetion with the line deseribed
in Item (21) of @roup A-of this doseription, at Mow West-
minster, British Columbia,. Dominion of Canada, In n
genoral southwosterly diveetion along Front Strect to its
terminug at Now Westminster, British Columbia, o dig-
tance of

Ttem (74);. From n conncction with the line deseribor
in Ttem (21) of Group A of this deseription.af YVaneouver,
Britigh Colnmbia, in a general northerly divestion to its
terminug at Burrard Inlet jn Vanenuver, British Colun.
liin, a distifice of .

LTI

Ttem (76). From a conndetion wilh the line deseribyed
in Item (1) of Group A of this tleseuiption at Mulkilteo,
Washington, dtending in nu casterly divoetion (o ity ter-
minus at a point east of Mukilloo, Washington, a distanco
of

Item (76). . From o connection with the line doscrik: d
in Ttem (21) of Group Aof this deseription at Stanwond,
Washington, extending in gonoval wosterly divectjon (o

it terminus ub a point west of Stanwood, Washington, g
distanee of

Item (77). From a conneotion with the live deseribed
in Item (21) of Group A of this doseription at Intaleo,
‘Washintgon; extencling in n general wiestorly diveotion to
ita torminus at Lake Torvol], Washington, » distance of

"y

ength in
Iz“lllen

174.68

4841

121

[RC]

208

297

BT
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Approximate
Lenpthin
Miles

Ttem (78). From a connection with the line deseribed
in Ttem (21) of Group A of this deseription at Townsend,
British Columbin, extending in a general westerly diree-
tion to n conneetion with the line deseribed in Item (9) in
Grenp O of this deseription, a distanee of s

Ttem (79). From a conneetion with the line deseribed
in Item (18) of Group .\ of thir deseviption at Moutana
Western Junction, Montany, extending in a genexal norths
westerly direction to its terminus ot Valier, Montana, a
distanee of

Part II: Owned or opérated by Northern Pacific Rellway Com-

pany prior to March 2, 1970

Ttom (80). From a councelion with the line deseribed
in Ttem (28) of Gioup A of this deseription, in West
Duluth, Minnesola, extending casforly neross St Louis
Bay Lo and into West Superior, Wisconsin, n distanee of

Tiem (81). Trom o eonneetion with the line deseribed
in Itam (28) of Group A of this desceription, in West
Duluth Jimetion, Minmesotn, extending in  wutherly and
werlerly direetion to New Duluth, Miunes| . vdistanee of

Tem (82). From a councetion with wae sne deseribed
in Ttom (25) of Group A of this deseription, in Carlton,
Miniwsotn, aud extending northerly to Cloguet, Minne-
rofn, n distanes of

Ttem (83). T'rom n conneetion witli the line described
in Tiem (U8) of Group A of this deseviption, al White Bear
Take, Minnesota, extending castarly to Stillwater, Minne-
gotn, n distance of

Ttem (84), From a conncction with the line described
in Ttem (28) of Group A of this description, nenr White
Boar Luke, Minnesota, und extending westerly to East
Minnenpolis, Minnesota, a Astanee oF v

8,76

6,79

1273

13,63
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A
e

From a connegtion with the line deseribed
A of this desoription, in Little
ding westerly to Morris, Minne.

Ttem (85).
sn Ttem (81) of Group
Talls, Minnesots, exten
sota, o distanco of

Ttem (86)., From a conneetion with the ling described
in Ttem (25) of Group A of this desoription; at Brainerd,
Minnesota, extending northerly to International Falls,
Minnesota, and & gub-branch theretrom; extending from

Tonkley, Minnesota, northerly to Kellihor, Minnesota,
an aggregnte distance of

Ttem (87). From a donnection with the line deseribed
in Ttem (25) of Group A of this description, at Wadona,
Minnesots, extending westexly through Fergus Falls, Min-
nosota, to Onkes, North Dalotn, a distance of wwensisen

Tiem (88), IFrom & conneetion with the line desoribed
in Tiem (25) of Group A. of this desoription, at Manitoba
Junction, Minnesota, axtending northezly through Crooks-
ton, Minnegota, and Grand Torks, North Dakota, to the
Tyternational Boundary Line batween the United States
aud the Dominion of Canada, & Aistanes of wveisasinn

Ttem (89), From a conneotion with the line desoribed
in Item (18) of Group A of this doseription, at Tilden

' Junction, Minnesota, extending northerly and westerly to

a junction with the line desoribod dn Ttem (88) of this
Group B, at Carthage Junetion, Minnesota, a distance of

Item (90). From n conuection with the line described
in Ttem (89) of this Group B, at Koy West, Minnesota,
extending northerly to Bhorack, Minnesota, a distance of

Jtem (91). From n comnection with 'he line descvibed
in Ttem (25) of Gronp A of this desaription, a4 Casgelton,
North Dukots, extending gouthwesterly to Marion, North
Dakota, a distance of

len

87.04

212,03

151.08

190.39

43.88

613

60.13




28

e

' Item (92). From a comneotivn with the line dosoribed
in Ttem (26) of Group A of this desoription, at Fargo,

North Dakots, extending southwesterly to Edgeley and
Btvecter, North Dakota, a distance of S

Item (93). From a connection with the line deserthed
in Ttem (B7) of this Group B, at Pairview J unotion, North

Dalota, extending to Great Bend, North Dakota, a dis-
tanoe of

Ttem (84). F'rom a conueotion with the line deseribed in
Item (25) of Group A of this description, at Sanborn,

North Dakota, extending northerly to McXieary, Nerth
Dakota, & distance of ‘

Ttem (95), From & conviection with the line described in
Ttom (25) of Group A of this deseription, at Jamestown,

North Dakots, extending southerly to LaMoure, North
Dakote, a distance of

Itom (96). From a conncefion with the line deseribed in
Item (92) of this Group B, at Indopendence, North Daleo-

ta, extending southexly to Oakes, North Dakota, a distance
of ...

Iters (97). From a corneotion with the ling deseribed in
Item (20) of Group A of this description, at Jamestown,
North Dakota, extending northiorly to Lends, North Dako-
ta, a distance of

Ttem (98). From a conneeting with the line cesaribed in
Item (97) of this Group B, at Pingree, North Dackta, ex-
tending westerly to Wiltou, North Dakota, a distance of

Item (99). From a connection with the line described in
Ttem (97) of this Group B, at Carrington, North Dakota,
extending westerly to Turtle Lake, North Dakota, a dis-
tance of v . “
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148,51

8.82

62.88

41.92

15.26

108.24

92.81
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Approximate
BM in

Ytem (100). Frrom ii connection with the line desoribed in
Tiem (07) of thiz {reup B, at Oberon, Nurth Dakota, ex-
tending porthwestivly to Fsmond, North Dakota, a dis-
tance of ;

Ttem (101), From a connection with the line deseribed
in Ttern (25) of Ciroup A of this desoription, at McKenzie,
North ukota, extending southarly to Liuton, North Da-
kota, & distarieq of

Ttem (102). From & connection with the line described
in Item (25) of Group A of t%is deseriplion, at Mundan,
North Dakotr; extending northerly and Westerly to Kill
deer, North Dakats, a distance of

Ttem (103). From a connection with the line deseribed
in Ttem (25) of Group A of this description, at Bunda,
North Delota, extending southerly and westerly via
8t. Anthony to Mott, North Dakota, i distance of ..

Tt (304). Trom o connestion with Yhe line deseribed
in Item (25) of Group A of this description, nenr CHen-
dive, Montana, extending northuasterly along the Yellow-
stone River valley to Sidney, Montona, a distanco of v

) Itew: (105), From a conncelion with the line deseribed
in Ttera (20) of Gronp A of this deseription, nt Laurel,

Montemo, extending southerly to Red Lodge, Montuna, a
dintasice of wanses

. Ttem (106). From £ sonnection with the fine & eribed
in .?itcm (105) of this Group B, ut Nilesia, Montuan, ex-
terding to Bridger, Montans, 8 distance of v

. Ttem (30234 From & wonnection with the line described

i Ttem (26) of gmup A of this description, st Missivy,

ﬂonhmsu, extonding northerly to Wilysl!, Montana, o dis-
moz of . ,

+

ks

28.08

44.21

121.37

49,61

54.40

4417

16,62
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Approximate
AN R

Ttem (108). From a connection with the line deseribed
in Ttem (25) of Group A of this degeription, at Livingston,
Montana, extending southerly ‘o Gardiner, Moatana, a
tlstonce of

Ttem (109). From a connection with the line described
in Ttem (25) of Group A of this description, at Manhnttan,
Montana, oxtending southerly {0 Anconey, Montan, a dis-
tance of

Ttem (110), From a councetion with the line deseribed
in Item (36) of & wp A of this desoription; at Sapping-
ton, Montana, extending gontherly to Norris, Montana, o
distance of

It.m (111), From a conneetion with the lina deseribed
in Ttem (36) of Group A of this deseription, at Whitehall,
Montana, oxtending southerly to Alder; Montana, o dis-
tance of

Ttem (112), From a conneetion with the line described
in Ttem (25) of Group A of this dearuipuion, at Driwm-
mond, Montang, extending goutherly to Philipsburg, Mon-
tann; o distance of

Ttom (113), From a connection with the line deseribed
in Itam (26) of Group A of this deseription, at Migsoula,
Montang, extending goutharly fo Darby, Montana, & dis-
tance of

Ttem (114), From a conneation with the line deseribed
in Ttom (37) of Group A of this deseription, at St. Regis,
Montans, and extending westorly to Wallace, Ydoho, &
totnl dixtance, inclnding 18,48 miles betwason St Rogis and
Huagan, Montana, owred by othety axd used pursuant to
agreement, of

Ttem (116). From a connection with the lino desoribed
in Ttom (25) of Group A of {his deseription, at Hauser,
Tdeho, extending goutherly to Coeur d’Alene, Xdaho, s
distence of

54.25

15.20

2138

45.59

25.95

65.43

58.82

13‘89




From u conneetion with the line deseribed
A of this deseription, at Marshall,
therly to Lawiston, [daho, a

Ttem (116).
in Item (26) of Group
‘Washington, extending sou

distance of s

Ttom (117). I'rom a connection with tne dilg deseribod
in Item (116) of this Gronp B, ot Arrow, Idnho, extonding
castorly and routherly to Stites, Idaho, o distance of........

Ttom (118). From a connection with the line deseribed
in Ttem (116) of this Group B, ab Spalding, Idaho, extend.
ing southerly to Grangeviile, Iduho, 8 distiinee of v e

Ttem {119). Irom a conneetion with the line deseribed
in Ttewi (116) of this Group B at Pullman, Washington,
extending southerly {o Genesee, Idaho, u distance of ..

Ttem: (120). From a conneetion with the line desieribed
in Ttem (25) of Group 4. of this deseription, at Cheney,
“Washington, extending westerly to Qdnir and Coulee City,
‘Washington, and from Oduiv, Washington, southerly to
Adrian, Washington, an aggregate AIStANCE 0L sniriverernininnss

Ttem (121}, From a conneelion with the line deseribod
in Ttem (120) of his Group. 83, nt Dayenpott, Whashingtan,
extending eastorly to Kleanor, Washington; a distance of

Ttem (182): Prom a conneetion with the line deseribed
in Ttem (25) of CGreip A of thig description, at 2nse.,
‘Washington, extending soutlieily to Walluln, Washtye -on,
a total distance, including 1,61 miles owned by othors us
deseribedt in Bxhibit ¢, and 7.05 miles jointly owned with
others ns deseribed dn Item (12) of Group C ¢f this de-
soription, of "

Ttem (123). From u connection with the line deseribed
fu Ttem (13) of Group C of this deseription, at Attalia,
‘Washington, cxtending casterly to Dayton, Washington,
a distance of avnoae

Approxim
Len,

Me
h i
Miles "

139.72

62.95

66,79

27,64

128,60

17.98

14.70

86.09
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Approximzte
&n in

Item (124). From u connection with
in Item (123) of this Group B, at Burek
ington, extending nopthe
ingtun, a distance of

the line deseribed
a Junetion, Wash-
actorly o Pleasant View, Wash-

Item (125). From a connection with the line deseribed
in Ttem (123) of this Group B, at Tracy Junction, Wash-
inglon, and extending ensterly to Tracy, ‘Washington, a
distance of

Item (126). From a connection
in Ttem (14) of Group G of thiy
Junetion, Washingion,
Oregon, a distauce of

with the line deseribed
deseription; at Zangar
exiending southerly to Pendleton,

Item (127). From a eonnection with the line deseribed
in Tem (126) of this Group B, at Stielts, Oregon, extend-
ing southeasterly to Atheig, Oregon, o distance of ............

Iem (128), From i conncetion ut Snake River June-
Lion, Washington, with the Spokatie, T'ortiand and Seattle

Railway, extending easterly to Monuy ental, Washington,
a_distance of

Llem (129). From a vomncetios with the ling deseribed
in Ttere (25) of Group A of this i seviption, ot Connell,
‘Waslington, exteuding northerly to a conussiion with the
line desertbed in Item (180)/nf this Group B, ut Adeo,
‘Washington, a distavee of .

Item (130). From u vonncetion with the liny deseribed
in Item (129) of this Group B, at Bussott J nnetion, Wash-
ington, extending eastarly to Schrag, ‘Washington, & dig.
tance of

Hem (131), Wrom n connection with the line doserihed
in Ttem (25) ot Group A of this dosoription, at Yakima,
Wagshington, extonding northwestetly to Naches, Wash-
ington, a distance of

WK S F PAGE 243

les

19,78 | §

379

35.66 y

14.63

1448

61.21

12,54 "

13.07
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Ttem (139). From a congection with ¢lie line' described
in Item (131) of (his Group B, st Brace, \\'nshmgtfm, ex-

nding northwesterly to Tieton, Washington, & distance
of

gy,

Mem (133), 1

[T

Tom a connection with e line dcsorfhod
in Ttem (25) »f Gronp A of thig description, at Yakima,

Washington, extending southeasterly to Moxee ity
Wnshington, a distancs o ..,

Item (134). Fropi 5 conneetion with the line deseribed
in Ttem (95) of Group A of this teseription, at Toppenish,

Washington, and extending westerly to White Swan,
Wasluington, a distance of ..

Tveny (135).. From L connection with ),
in Item (25) of Group A of thix
Wnshington, extending northey
Wuuhingtou, & distanco of

Item (13 ) From o comnection with the line deseribed
in Iem (25) of Group A of thix description, at Palmor
Junction, Wushington, i southerly nnd westerly
to 2 connsetigy with the Jine deseritied in Ttom (25) of
Group A of i1 iption, .t Moeker, Washington, &
distanes of

"
95 ae u.-unuu.nnuuuun-.un.nnun'“'

VANt s srebeay

¢ line deseribed
description, af Clo Blum,
ly and westerly to Ronald,

Anereaseesienrs.
LTV P L LTS T P,

Item {187), From 4 comn
in Item (136 of it Gy
Ington, ext. nding
distance of

cetion with (he line doseribiod
oup B, at Cisengle unetion, Wash-
foutherly (o Carbonado, ty; shinglon, a

heps

Item (138). From i connpy

SRL LTI LT ETT PRSP

tion with he line deoseribed
18 Group B, Orting, Washington, px-
to Lake Knpowsin, Washington, u dis-

Ttem {139), Tyom & conneerion it

in Ytem {38) of Group A of this deseription, nt King
Btraot, Seattle, Waghin on, extonding northerly to the
Internationg] Boundary Lire batwee the United States
tiwd the Domirjon of Canads, g distance of

.

1 Item (136) of th
tending southerly
tance

AL T TR PO

h the live doseribed

O

PAGE ¢+

rexinate
Lenzihin

Miles
11.68
8.13
1999

6.10

4315

16,03

12691
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a proxim‘;te
<
7\

Ttem (140). From a connection with the line deaaribed
in Ttews (189) of this Group B, at Woodinville, Washing-
{on, extending easterly to Novth Bend, Washington, a dis-
tanes of :

Ttem (141). From a connection with the line deseribed
in Ttem (1) of Group A of this deseription, near Liowell,
‘Washington, extending to a conncetion with the line de-
soribed in Ttem (1) of Group A of this description, at
Delty, Washington, a distance of

Ttem (142). From a connection with the line deseribed
in Ttem (38) of Group A of this description, at Black
River, Washington, extendiig northerly along the east
ghore of Lnke Washington fo 4 junction with the line de-
sevibed in Ttem (139) of this Group B, at Woodinville,
‘Washington, a distance of

Ttem (143), Fromal comeetion with the line described
in Ttem (189) of this Group B, at Arlington, ‘Washington,
extonding eastorly to Darrington, Washington, a distanea

of

Ttony' (144). Fronia connection with thie line deseribed
in Ttem (189) of this Group B, at Wickersham, Washing-
ton, extending westerly to Bellingham, Washington, a dis-
tanee of . L.

Ttem (145), From o connection with the line Aeseribed
in Ttor (25) of Group A of this dusoription, at Lakeview,
\Waghington, extending southwestesly through Qlympia to
4 conneetion with the line deseribed in Itém (146) of this
Group B, al Grte, Washington, & AIEINL0 Of winsersssnasonss

Ttem (146). From & conneetion with the line deseribed
in Item (25) of Group A of this desoription, at Centralia,

‘Washington, extending westerly throngh Guts and South

Aberdeen, Wrshington, to Markham, Weshington, a dis-
taneo of

3843

149

24.12

2830

2208

40.36
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Tem (147), From a counestion with the line deseribed
in Ttom (146) of this thoup B, at Blms, Washington, ex-
tending northensterlly to Stimson, Washington, a distance

of
Tlem (148). Fxon & eonnection with the lina desoribed

i Teem (146) of this Group B, at Atordeon Junetion,
"Washington, axtey ding northiwesterly to Moolips, Wask-
tugton, o distanca of
Ttem (149). From a connection with tha line deseribed
in Ttera (146) of thin Group #, ot Bouth Aberdeen Junc.
tion, Washingtot, extending to Cosmapolis Junetion,
Wiishinglon; a digtance OF ...,
Ttem (160), F.om a Coml gction with he line deseribed
in Ttewn (25) of Group A of {his desoription, at Chohalis
Juuetion; Washiogton, cxtending westerly to Sonth Bend,
Washingtos, s listance of :
Item (161), From 4 conneation with the line deseribed
in Itom (25) of Group A of this deseription; at Vancowver
Jusiotion, Waehington, extonding northessterly to Rye,
‘Weshington, 8 distance of
Ttem (159), From a connection wiklt the line deseribed
in Tam (81) of Group A of this dogoription, near 18th
Avenue and Quiney Strect, Minneapolis, Minuesota, ox-
tonding westerly to & connection with tho line described in
Ttem (34) of Gronp A of this deseription, near 18th Ave.
e N.E. and California Street, Minneapolis, Minnesota,
a digtance of ‘ .
Ttom (168), ¥rom & connestion with the line described
in Ttem (25) of Group A of ihis desoription, at Beres,
North Daksts, extending easterly to Valley City, North
Pakots, a distance of

PAGE 34
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10.30

M3

2.08

56.65

367
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i

) Tem (154). From a connection with fhe line deseribed
in Itf-;m (25) of Group A of this deseiption, at Bonck,
North Dakotn, extending southerly to Jarlyle, Montana,
o, distance of :

- Ttem (i56), Frorw a conmection witi the line deseribed
in Ttem (104) of {tis Group B, near Qlendive, Montans,

extending nerthwesterly to Brockwry, Montann, a dis-
tance of '

Tom. (146). From & connection yith the line desoribed
in Item (%6) of Gronp A of thig| (iescription, st Nichcls,
Montnnu,‘ezto.ndiug southerly to Jow Oreclk, Montann, &
distance of

Item (157), ¥rom a connestion with the line deseribed
in Item (20) of Greup .\ of tuis description, at Hesper,
Montana, extending northwesiorly to Rapelje, Montany, &
distance of \ .

Ttom (158). From a conusction with the line described
in Item (26) of Group A of this deseription, at Dixon,
Montana, extending northerly to Polson, Montuna, a dis-
tance of

Tsem (159). Trom a vonnection With the line deseribed
in Item (25) of Group A of this Jeseription, to & connec-
tion with Union Pacifiv. Railroad i Xenuewick, Washing-
ton, a distance of i

Item (160), From ) connevtion with the liste deseribed
in Ttem (139) of this Group B, et Bdgeesimb, Washington,
extonding southerly to & counection with the line de-
goribed in Tiem (21) of Group A of thia deséription, st
Kruge, Washington, a distance of

Ttem (161), Fron a sounection with the line deseribed
in Hem (189) of this Groap B, to o connection with the
Yine described in Item (1) of Groay A of this dezeription,
all ot Bromart, Washington, a distance of w.cwmnasimis

20023

62.02

30.35

28.19

32.94

0.28

8.83

119




BOOX Y9! paar 3¥¢

a2

‘GROUP O: The grevmt undivided right, title and, intevest of the
CGotprazy in each of the rallweys «ud tracks owned by
it jotitly o in common with other corgorations, hav-
i5g va egyregate length of wmain tracks of spproxi-
msiely 87,04 imiles, and of branck tracks of an sggre:
&ate Langth of approximately 126.93 miles designated
&5 follown, to wit:

Bain Tragks

Part X Dwaed oz operated by Gveat Morthom Railway Jom.
pray nirior to March 2, 1670 Aﬂ»nﬂum
{iﬁg tn

Ttem (1), From a connsction with the line deseribed in
Item.( 12) of Group A of this description at Schley, Minne.
uota‘m a geu;ewl Westerly direction to a connection with
the line describis in Ttem (13) of Group A of this deserip-
tion at Hemidji, Minnesota, owned jointly with the Soo

Line Railroad Company, a distanee of

L T PR P YT TT T 7Y

tem {2), From a cennection with the line deseribed in
Ttem (18) uf Grgup A of this deseription it Vaughn, Mon-
tana, ex‘tendxpg 0 1 general santhensterly diroction 1o
Jc&onnechon with t_he line deseribed in Item (19) of Group
oc:fdt}“;:% &eacr.xpti’on at Bmerson Junclion, Moutana,
own aymﬂy with the Chicago, Milwankee, Snint Paul
and Pacifig Railroad, & distange of 8.27

Pat I Owned or operaled by Northern Pacific Railway Com-
Py prior to March 2, 1970;

Ttem (8). From s connection with the line desceribed in

v
‘t?:bi(n%) of roup A of this deseription, at Vancouver,
8:‘&”' extending sontherly ncross the Colunbia and

in Itemz (?46 Rivers to comnections with the lines described
Willorigg ") 234 (21) of Group A of thie deveription, at
Port ,dse, Oregon, owmed iointly with fhe Spoknne,
i and Beatit Railway Confpany, n distance of....
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Branch Tracks
Part I+ Owned or opsrated by Qreat Northern Ruilway Com-
yeny prior to March 2, 1670: Approximata
nfth In
Miles

Ttem (4). From a connection with the line described, in
Ttem (7) of Group B of this desoription at Aherdeen Line
Junetion, Minnesots, in a general westerly dirvection to a
connection with the line deseribed in Item (R) of Groap B
of this description ut Geneseo, North Dakotn, owned joint-
ly with $he Soo Line Railroad Company, & distance of ...

Ttem (5), From 4 connection with the line described in
Ttem (42) of Group B of this deseription at Lignife June-
tion, North Dakota, in o general northwestexly divection
via Noonay, North Dakota, to'a counection with the Soe
Tine Railrond Company at Crosby, North Dakofa, owned
jointly with the Soo Line Ruilroad Company, a distance of

Ttem (6). From n connsction with the line deseribed in
Ttem (563) of Group B of this degoription at Spring Creck
Junction, Montaua, in a general ensterly directivn to a
connection with the line desoribed in Item (54) of Group B
of \his description at Lewistows, Montana, owned jointly
withs the Chicngo, Milwaukee, St. Paul and Pacific Rail-
road, n distante of

Ttem (7}, From o conneotion with the line described in
Ttem (2) of this GroupC at Voughu, Montana, in a general
gouthwestorly direction to a connection with the lix de
géribed. 4 Tiem (67) of Group B of this deseription &t
Dracat Junoiion, Montans, owned jointly with ¢he
Ohicago, Miiwaukee, St. Paul and Pacific Bailroad, o, dis.

tance of

44,96

3248

9.17

5.74
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Ttem (8), Froma eonnecti?n with t.lw'lme deseribed in
tqm (68) of Group B of this description, at Iinstham
Junetion, Montana, in a general north\vcstovrly direction,
to a conneotion with the line deseribed in Ltom (59) of
Group B of this Jescription, at Choteau, Motitan, owned
jointly with the Chieago, Miwaukee, St. Paul and Pacifie

Railroad, o distance of . 6.86
Ttem (9). Iroma conneetion with the line described in
Tiem (78) of Group B of this deseription at Townsend,

British Colmnbia to Tilbucy Island, o Qdistanee of oo 308

Part 7 Owied or operated by Nurthern Pacific Railway Con.
pany prior to Bureh 2, 19870:

Ttemi (10), Froma connection with the line deseribod
in Ttem (25) of Group A of this deseription, al Deerwood,
Minnesota extending in a northwesterly diveetion to Tron.
ton, Minnegota and to varions mines, owned jointly with
the oo Line Railroad Company, an.aggregate distance of

ITtem (11), Trom a conncotion with the line deseribed
i Ttem (101) of Grouy B of this deseription, to a eonnee-
tion with the Chicagoy Milwaukee, St, Paul and Pacilie
Railroad, all at Linton, North Dakoti, owned jointly with
the Chleago, Milwaukee, St Paul and Pacitic Railrond
Company, o distance of

Ttem (12). From a contiection with the line deseribed
in Item (122) of Group B of this deseription, ai Villard
Junction, Woshinglon, to a comneetion with the Union
Pacific Bailroad ot Attalin, Washington, a distanee of
7,05 miles owned jointly with Union Pacific Railrond Com.
pany, which distance is included in the length shown for
the line deseribad in Item (122) of Group B of this de-
seription in order to preserve tho continuity of that line




36
e
Hiiles

Item (13). From a conmection with tha line deseribed
in Ttem (122) of Group B of this desoription, at Attalin,
’\?Vashington, extending oasterly to a connection with the
line deseribed in Ttem (123) of Group B of this deserip-
tion, at Attalia, Washington, cwned jointly -:ith Union

Pacific Railrond Company, & distance Af ..memesses 0.27

Item (14). From a connection with the line deseribed
in Ttem (122) of Group B of this deseription, at Wallula,
S\’ushington, extending southerly to o connection with the
fine deseribed in Xemn (126) of Graup B of this desevip-
tion, at Zangar Junction, Washinglon, owned jointly with
Union Pacific Railvond Compuny, o distanee of iiewine: 371

Ttem (15). From a conncetion with the ling described
i Hem (149) of Group B of (his deseription, at Cos.
mopolis Junetion, Washington, exiending southeasterly to
Cosmopolis, Wuashinglon, owned jointly with Chicago,
Milwaukee, St, Paul and Pacific Railread Company and
T'nion Pacific Railroad Company, a disames of v 0:67

Items (1) to (24), inclusive, of Main Line milenge in Group A
abovedind Tews (1) to (79), inclusive (exeept Ttems (26) and (64)
to.(67), inclusive) of Braueh Line mileage it Group B above, to-
gollier with the appurtonances thereof, are subject o the Great
Northern Morlgage, as a Hen &uporior to the Hen of this Indenture.

Ttems (26) to (43), inclusive (except Iterns (28); (20), (41) and
4 91,85 mile portion of Ttem (87), betwoeri St. Fegis, Montana and
Pyradise, Montena), of Main Line milenge in Grenp A above;
Ttems (80) to (159), inclusive (exeept Items (80), (82), (88), (84),
(98), (102), (103), (104), (107}, (109); (117), (118), (120), (128), to
(184), inclusive, and (154) to (168), inclusive), of Branch Line
milonge in Gromp B above; und Ttems {3), (11), (12), (14). and
(16) of jointly owned mileage in Greup O above; togethor vi.th the
appurtenances tiereof, ave subject {o the Northern Pucifiec Prior
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Lion Mortgage and also are subject to the Northorn Pacific Hen-
eral Lien Mortgage, as liens superior ta the lien of this Tndentu-e.

Y Ttems (28) and (41) of Main Line mileage in Group A above.
and Ttems (80) to (88) inclusive, of Branch Line mileago in Group
B above, tugether with the appurtonances thereof, are subject to
the 8t. Paul-Duluth Division Mortgnge, dud to the mortgages un-
derlying said Morigayes, ns liens superior to the lien of this In-
denture,




EXHIBTT B

Shares of eapital stock owned by the Company and pledged with
ot assigned to the Corporate Trustee, as followa:

(1) 3,396 shares  the common stock of The Lake Superior
Termingl & Treanefer Railway Company (except 40 shares held
by directors), heing 66% per cent of 1he entire amount of snid
company’s issned and outstanding capital stocks

(2) 1,826 shares of the capital stock of The Minnesota Lrans-
fer Railway Company, being 22.29 per cent of the entire amount
of said compuny’s issued and outstanding eapifal stock.

(3) 2,072 shares of the capitalsiock of Tha Saint Paul Union
Depot Company, heing 25 per cent of the entire amount of said
company’s issued and outstanding eapital stock.

(4) 8,000 shaves of the capilal stock of the Duluth Union
Dopot and Trunsfer Company, being 100% of the entire amount
of said company’s issned and outstanding eapital stock

PR

1,678 shaves of the aforesaid capital stock of The Lake Superior
formingl aind. Transfer Railway Company, 913 shares of the
aforesaid capital stock of the Minnesoto, Transfor Raitway Com-
pany, nnd 1,086 shares of the aforesaid eapital stock of the Saint
Paxt Union Depot Company, included in flie number of shares of
eapitil stock of the aforesaid compoics, are all subject to the
Gtrent Northorn Mortgnge, as lien superior to the lien of this

Indenture.

913 shares of the aforesaid capital stock of the Minnesota Trans-
for Roilway Compuny, 437.5 shares of the nforesnid capital stock
of the Snint Panl Union Depot Qompany, and 1,500 shares of the
aforeznid capital stock of the Duluth Union Depot and Transfer
Company, ineinded in the numbey of shares of capitnl sin'ok of fim
aforesaid companies, are all subject to the North‘em'l’aciﬁs Prior
Tien Mortgage and to the Novtitern Pacific General Lien Mortgage,
as lieng supetior to the Hen of this Indenture.
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id capital stock of the Duluth

‘ jnoluded in the number of :}I:\‘;n
of capital stock of suid COMPADY, 5TO subject to.the 8. Pay ¥
Duluth Division Morigage and to the mortgnges underlying s ry
Mortgage, 88 Jiens auperior to the lien of this Indenture. vid
d capital stock of the Dulath Union
ineluded in the number of shares of
are subject to the St. Paul and
as liens superier to the lien of

950 gharea of the aforoess
Depot and Mranefer Clowanys

1,250 shares of the aforenal
Depot and Mransfer Company,
cupital stock of gaid ecompany,
Duluth First and Socond Mortgages,

this Indenture.
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EXHIBIT 0
Description of laases and trackege agrecments subject to the

lien of the Qonsolidatsd Mortgage of Burlington Northern Toe,
dated March 2, 1870,

Maln Tracks

Pavt 10 Operated by Great Northern Eailway Company prier to
Moroh 2, 1970:

Item (1). With The Saint Paul Union Depot Company deted
December 18, 1916, for a vsrm of 99 years, covering use of approxi-
mately 0,60 miles at 8n.it Paul, Minnssota.

Item (2). With the Usnadian National Railvay Company dated
April 80, 1912, for a term of 950 yaars, subjeot to termination on
one year notice, covering use of approximately 66.46 miles from
Bmerson, Manitoba, to the Union Depot at Winnipeg, Manitoba.

Item (3). With the Canndian National Railway Company dated
April 30, 1912, subjdet to termination on one year written notice,
vsovering use of approximately 1,86 miles from Portage Junction,
* Manitoba to Seint Jamea Junction in Winnipeg, Manitoba,

Item (4). ‘With the Dontinion of Canada dated August 1. 1944,
{rom year to year, subjeot to termination by mutual éonsent; cover-
ing use of approximately 093 wiles from Fraser River Junction,
British Columbia to New Westminster, British Colunibia,

Item (b), With the Oregon Trunk Railway dated December 31,
1927, for a term of 99 years, covering usé of approximstely 1.13
miles st Bend, Oregon.

Item (6). With the Canadian National Railway Company
dated Junuary 12, 1962, subject to termination on 90 days written
notice, covering use of approximately 0.68 miles at Vancouver,
British Colambia.

Port I1: Opovated by Horthemn Pacifio Railway Uompany yprlor to
March 2, 1670

Ttem (7). With The Lnke Superior Terminal and Transfer
Railway Company, dated October 16, 1888, for an indefinite period,
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covering une of approximately (.78 miles in Buperior, Wiscontin,
togethier with the right to nse in comeeon with ofher railway com-
pauiea tho pastenger station and other facilities of said The Lake
Superior Tertinal and Transfer Reilway Company for the pus-
asenger trai business of the Company.

Ttemn (8), With Dulath Uniex Depot and Trguster Company,
dated Auguet 27, 1890, for a term of 99 years, covering use of ap-
proximately 0.23 miles in Duluth, Minnesots, together with tle
right to use in common with othier railway companies the passenger
stution and other facilities of said Duluth Union Depot and Trans:
for Company for the passenger train buginess of the Company.

Item (9). With The Saint Panl Union Depot Company, dated
December 18, 5916, for & torm of 99 Jeurs, covering use of apprexi-
mately 0.57 miles at St. Paul, Minnesota.

Item (10). With Soo Fine Railroad Compony, dated Februavy
1,1918, for a term of 99 years from April 1, 1909, covering use of
approximately 2,96 miles hetween Trout Brook Jumetion, Minne-
cota and Gloster; Minnegotn,

Ttem (11), ‘With Chicago and Nowrth Western Raitway Com-
pany (suceessors in interest to Minneapolis and 8t. Louig Railway
pompany), dated November 1, 1694, for a term of 90 years, cover-
Ing ugo of approximately 1.67 miles in Minnenpolis, Minnesota,

- I_tem (12); With Union Pacific Railcoad Company (ruccessors
In interest fo Utah and Northern Ruilway Compuny and Oregon
Rhort Ling Raiirond Couipany), dated August 1, 1886, for n ‘orm
of 999 yenrs, covering use of approzimately 52.01 miles between
Butte, Montand and Gartison, Montann.

Ttem (13). With Northern Pneific ertninal Company, dated
Dﬁcef'nber 81, 1982, for a torm of 25 years and theronfter ntil
ferminated by any party upon ono yenr written notice, covering
ue0 of approximately 0.91 miles, together with the right to nae in
commot: with other railway companies the pastengor station and

other fucilittes of Northern Pacifie Terminal Coinpany, at Port-
lexd, Oregon, ’
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Byanch Tracks
Part It Operated by Great Northern Raliway Company prior to
arch 2, 1970:

Item (14). ‘With the Duluth, Missahe, and Iron Range Railway
dated May 12, 1926, for o term of 99 years, subject to termination
on six months written notice, covering use of approximately 4.71
1niles betwaen Coleraine, Minnesote and Holaan, Minnesota,

Ttem (15), With the Duluth, Missabe and Jron Range Railway
dated November 29, 1950, subjeet to termination on six months
writien nolive, covering uee of approximately 1.02 miles beftween
St. Clair Junction, Minnesota and Chishohn, Mirmesota,

Item (16). Witk the Duluth, Missabe, and Iron Range Bailway
dated October 27, 1959, in pierpetuity, subject to terminition on one
year written notice in ease of abandonment, ¢overing use of ap-
proximately 25,42 miles between Hibbing; Minnesota and Virginiy,
Minnesota.

Itom (17). With the Chivago, Milwankee, &t. Paul and Paoific
Railroad, deted November 21, 1952, subject to termination on
twolve monilig written notice, covering use of approximately £92
miles hetween Hast Junation, South Dakotn and West Junetion,
South Dakota,

Ttem (18). With the Chieago, Milwaukee, St. Paul and Pacific
Railroad dated January 25, 1945, in perpetuity, subject to termina-
tion on one year written notice in case of abandonment, covaring
use of approximately 6.67 miles between Spokane Bridge, Wash-
ington and Coeur d'Alene, Tdako,

Ttem (19). With the Canadian Pacific Railway, dated January
99, 1900, in perpetuity, covering use ok approximately 6.06 miles
between Troup Junction, British Colmnbin and Nelson, British
Columbia.

Ttemi (20), With the Union Paaifie Railrond, dated f%eptamber
26, 1960, subject to termination on eix months wiitten notice, .eov:ar-
ing use of approximately 32.93 rmiles between Spokane, Washinglon
andl Pairfield, Washington.

Y7 PrGE S€7
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Ttewn (21). With the Canndian Pucifie Rnilway, dated Oelobe
41, 1035, for 8 term of 99 years gubject to termination on Bix.-
Inonths written notice, covering use of approximately 0,75 m“pl
hotween Acndemy Avenue and Portage Avenue in \VinnipogH

3]

Manitoba.

Ttem (22), W
31, 1097, for & i
85,40 miles between Wishram,
Qregon.

Ttem (23)-
for o texm of

ith the Oregon Pennk - Railway, dated Decembop

erm of 99-yenrs, covering use ol approximatel

Wishington and South .lexnctior;|
)

With the Des Chutes Railvond, dated May 1, 1988
99 yoars, subjeet to tepmination on one y(-unr \\trit‘(: )
notice, covoxing us¢ of npproxinmtul_\' 2400 miles hetween § v
Juiietion; Oregon and Maotolins, Ovegon. South

Ttom (24). With fhe Uregon Ptk Railway, dated Devenhop
31, 1927, for a term ol 99 yonrs, eovering e of “l’l"‘«wim,u).‘l"
41,50 miles betrveen Metolius, Oregon and Bendy Oregon. ' o

Ttem (25), With the Duluth, Missulie and Iron Range Railway
dated June 13, 1963, covering ust of approximatoly 444 mn":\;l“'
tween Buhl, Minnesota und Shérwond, Minnesoti, : o

Part II; Operated by Northera Pacific Railwa;
y Compan

Maroh %, 1070: pony priar to

.1;teux (26), With The Lake Supevior Terminal and Transy
le\\:uy Company, dnted Uetober 13, 1483, for an indefinite .(\lf o
covering use of approimntely 032 miles in Superior \\'isl.o:l”i"l'

i . sin,

Tem (27). With Chieago Milwaukee, St P

3 s 4 , Paul and Paeifie
Rm}rond C’uu‘lpuny. dated January 20, 1934, for an (;lm;p?uvm
[)01‘1?(], coverifig use of approximately 1848 wiles hetwoe nn'h»
Regis, Montana and Haugan, Montnna. oSt

Ttem (28), With Union Pacifie Railr
. Wi omd Company, wd Se
lt;:::l;fr }(’1 ]ﬁi()!), .tlor ‘ll’ term of 999 years, covm‘in:v us.v (:i‘nz‘n(;:]p::\l')-
y 7146 miles betw iparia, Washi -
e ween Riparig, Washington and Lewiston,
Ttem (29). With Spokane, Portla
. nd and Seattle Ruilway

{mny‘, du‘tod Ontobn.r 8, 1908, for an indefinite period :::;: .(?um.
ermination upon six months written notice, covcringﬂ ;:se J;;t y
‘ ap-
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proximately 24.88 miles batween Pasco, Washington and Snake
River Junction, Washington, providing access to the Company’s
line deseribed in Item (127) of @roup B in ¥xhibit A, The initial
1,52 miles of thig segment also provides aceess from Pasco, Wash-
ington, with the Uompany’s line deseribed in Ttem (121) of Grenp
B in Exhibit A,

Item (80). With Union 2y
vember G, 1947, for an indefing
six monthe wriiten notice,
between Konnewick, Wag
ington,

Ttem (31), With United Stiites CGovernment, dated Novembey
U, 1947, for an indefinite period, subject to termination upon six
months written notice by the United Biates Atomic Energy Com-
mission, covering use of upproximntely 10,12 niiles hetween Rich-
land JTunetion, Washington and Richland, Washington,

Ttem (82). With Union Pacifie Railroud Company, dated May
2, 1936, for an indefinite period, covering use of approfimately
£.01 miles at Pendleton, Oregon,

wcifie Bailroad Company, dited No-
te poriod, subjeet to termination upor.
covering use of approximately 4,67 miles
hington and Richland J unctivn, Wash-

Iem (88), With Union Pacifie Ruilrond Company, dated De-
cember 4, 1951, for an indofinite period; covering usa of approxi-
mutely 018 milos at Attalia, ‘Washington, providing access to the

Compuny’s ling in Ttems (121) (0,09 mile) and (122) (0.09 mile)
of Group B in Exhibit A,

Item (34). With Union Pacifie Railrond Company, dated June
14,1867, for a term: ending on June 40, 2015, hut subject to termina-
tion one yenr after written notien by Company, covering use of

approximately 67.84 miles betweon Attalin, Washington and
Riparia, Washington,

BOOg +/# PAGE 3‘&‘/’9
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EXHIBIT D

THIS SUPPLEMENTAL IHDENTORE, dated as of March &,
1970, by and between BURmINGTON Nonrzery Txo, a corporation
of the Stute of Delaware, hereinafter called the ¢ Compeny?’, party
of the first part, and Moroax GUARANTY Trusr Compaxy or New
Yozx, a corporation organized and existing under the lawa of the
State of Now Yok, and Jacon M. Foro I of 8t. Josevh, Missonri,
as Trustees, parties of the gecond part, hereinafter calied the

“Prustees’;

‘Wrgreas, a cortoin Uonsolidated Mortgage, dated Maxoh 2, 1970,
hereinafter called the «Mortgnge'’, bag been horetoforo executed’
and delivered by the Company and by the Prustees; and an initial
serios of Gonds under the Mortguge, latown as Bonds of Series A,
has been authentionted and iagued pursuant to the Mortgage; and

Warneas, Chicago, Burlington & Quiney Railrond Company, an
llinois covporation, is Dbeing merged into the Company conterpo-
rancously hevewith aud Geotion 4,13 of Article Four of the Mort-

Compaty {o enter into an inden-

ungoe contains a covenunt of the
{ure supplemantal to the Mortgage in the form of Hixhibit D an-

nexed thereto coritemporanaously with such merger; and
Wenuss, this Supplemental Tudenture is in_the form of asaid
Tizhibit D ad by {ke oxccution and delivery heraof the parties
horeto desire fo gubject to the lien of the Mortgago certain proper-
ties of the Compnuy aequired by reason of such mergor as herein-
aftor described, subordinate, however, to the prior licns of the
Ohicago, Burlington & Quinoy Railrond Company Tirst and Ro-
funding Morbgage dnted Fobruary 1, 1921, as supplemented, and
the Great Norihern Railway Company Genoral Gold Bund Mort-
gage dated January 1, 1921, &3 giipplemented, all us more apecif-

jcally hersinnfter got forth
Now, THARREFOBF, THIS INDBNTUBE WITNESSETH!

Phat for end in consideration of the premises, and in considers-
lars ($10.00) Jawful monay of thiy United

tion of the sam of Ten Dollar
States of America duly poid by the Trustoes to the Company at
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of thig Supplemental Indenture, the receipt
whereof i8 hureby acknowledged, fo' the same purposes as the
original propexty degoribed in or ¢! 'w.ie covered by the Mort.
gage, tho Coopany has exaotited ani elivered this Supplemental
Tndentare and has mortgaged, pledged, granied, given, bargained,
gold, aliened; remisod, relonsed, conveyed, confirmed, assigned,
transforred snd got over snd by these presents does mortgage,
pledge, grant, ive; bergain, sell, alien, remise, release, convey,
confirm, asBign tranefer and set over unto the Trustees, and to
their suCCOSSOT OF BUECESEOTH in the trust aud their assigne:

Fpsr: All and singulsr the Company’s right, title and interest
on the date of thit Supplemental Indenture in ail lines of railroad
owned by it antely or jointly or in common with others, and ac.
quired by the Company o8 & ragult of the merger of Chicago, Bur.

ompany into the Company, iucluding,

Tington & Quincy Reilroad O
gpecifieally but not exclusively, the lines of vailroud describedd in

Tichibit D1 horeto.
Srooan: Any and all rights of way, ensements, lands, tenemonts

and hereditaments, fixtures, structures »nd improvements of what-

aver kind or description and whereyer gituated, now or hereafter

owned by the Company and appurtenant to any of the Company’s

fines of railroad or other real proparty subject to the lien of the
Mortgage pursuart to thia Supplemontal Indenture, including,
without Limitation, nny and all main, branch, spur, industrial,
switch, connecting, gtoraye, yard or terminal tracks, superstruc.
tures,  roadbeds, bridgos, trestles, oulverts, vinduets, buildings,
depote, stations, stockyards, Wwarehouses, elevators, carhouses,
engine honses, freight fiousos, machine shops und other shops,
turntables, fuel stations, water siations, signals;, interlocking
plants, telograph, telaphony and other communication fucilities,
fences, docks, structures and fixtures, and oll cther things of what-
goever Xind appurtenant to any of the Company's lines of railroad
or ofher real property, which is made gubject to the lien of the
Mortgoge pursusnt to this Supplemental Indenture. Nothing in
this Gronting Clausy Secoxp contained shall be desmed to subjec*

to the Jen of the Morigage (i) any lands, or any interests therein,

the time of dalivery
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no.t now used or herenfter acquired for uge by the Company in
rmlro‘ml transportation service or (i) any lands adjacent to lines
of.rmlrnad, or any intereats therein, now used or hereafier ae-
quired for use by the Company for industrial purposes and not
now.used or hiereafter acquired for use in railrond transportation
gervice.

Txmp: All vights to the use of rny and ol telegraph, telephone
or other commuaication facilities along the Company’s lines of
railrond subject to the Jien of the hlortgage pursuant to {his Sup-
plementel Indenture, as they may be naed from Hima to time or
may be subject to use by the Company,

Fourrr: All right, title and interest of the Company in aud to
all Mquipment, machinery, tools, imploments, matorials dnd sup-
plies used or useful in the business of railroad transporiation and
assigned for use on or appurtenant to the Company’s lines of rail-
road subject to the lien of the Mortgage pursusnt to this Supple-
montal Indenture and now or herentier owned by, or {the title to
which ie vested in, the Compeny, including all right, title and
interest vested in the Compsny in and to any and all such Hauip-
ment leased o or posgessed by the Company under any equipment
truet agreoment and lease; conditional sale agreement, lease, or
chattel mortgage.

Tierm: All and singular the Compony’s vight, title and interest
on the dnte of this Supplemental Indenture or hereafier acquired
in, to vt nnder all Jeases and all trackage, joint facility and other
operating contracts or agreements, and all amendmants, renewals
and extensions thereof, leasing cr granting the right to use lines
of vailrond (and appurtensit facilities) olyned by others (includ-
ing specifically but not exclusively the leases and tracknge, joint
facility and other operating contracts or agrocments described in
Txhibit D2 horeto) and appurtenant to any of the Company’s lines
of railroad subject to the lien of the Mortgage pureuant to this
Supplemental Indenture, or rolating to the ownership, use or opav-
ution of any terminals or stations (including union stations) situ-
ated along, or at the torminus of, any such lines of railroad; to-
gether with all and gingular the Compeny’s right, title and interest
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on the date of this Supplemental Indenture or herenfter aequired
in, %o or under all leases and ail trackage, joint faciiity and other
aperating contracts or agresments leasing or granting to others
the right to use lines of railroad subject to the Mortgage pursuant
to this Bupplemental Indentire, und facilitios appurt-iant thereto,
inoluding any terminals or gtations (including union stations) situ-
sted along, or at the terminus of,/any such lines of railroad.

Excerien Prorerires.

Anything hereinabove contdined to the contrary notwithstand-

ing, the Company éxeopts and regerves; out of the grants hareby
made, the following:

(1) the lask day of the torm 6f each loasehold estate (oral
or written, or uny agresment therefor) subject to the lien of
the Morfzage pursuant to this Supplemental Indenture and
now or hereafter enjoyed by the Compauy;

(2) 8l Air Rights, provided that the use of auch Air Rights
doos not unreasonably interfore with or adversely affect the

use for railroad purposes of the surfnee of the earth boneath
#uch Air Rights;

(3) all timber and all minerals, ineinding coal, oil, gns, sul-
phur and other miverals, whother similar to the minorals
herein specifically mentioned and whether now known to exist
or hereafter discovered, and any right, title or interest of any
character whatsoever in sald timboes and minerals upon, ynder
or {1 amy of the proporty at a- y time aubjoct {0 the lien of the
Morigage pursuant fo this Supplemental Tndonture, and ol
straotures; equipment and facilities nsed or provided in con-
nection thorewith, togethor with the right herein voserved in
the Company of ingress and egress over, on or upon auy of the
Propoerty subjeot to the lion of the Mortgngo pursuant to this
Supplemental Indenture at uny and all times for the purposes
of developing, exploring for, drilling, mining, romoving or
Procesaing said timbor and minerals, su'tjeot to the limitation
thgt 1he tiwa of the proporty subject to the 1z of the Morigage
paravant to this Supplemental Indenture for railroad pur-
Posed may not be interfored with or adversoly affected; pro-
vided, however, that this oxcoption and reservation shall not
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apply to any such propesty, or any guch structures, equipment
and facilities, or any such rights of ingress and egress, which
shall have heen Bonded otherwise than pursuant to the last
sentence of the definition of Bonded in Section 101 of the
Mortgage; and
(4) all certificates of public convenience and necessity and
similar covtificates and franchises for motor carrier cpers-
tions and for water carrier operations, and all vehicles, bonts,
barges and other equipment, machinery, teols, implements,
muterials and supplies used in commection therewith,
Mo HAVE AND To Hotp the premises, pailvonds, ¥ailroad property
and appurlenances, rights, privileges, franchises, entates, lease-
liolds, securities; and other property herehy conveyed, a8 o part of
the “trust estate’! under the Mortgage, unto the Trustees, their
SUCCOBSOY 01 RRCCeSSOrs in trugt and their assipges, forever;

Sunarer, HOWEVER, (1) as to all the properties heroby mortgaged
(whether now owned or ligteafter acquired) embraced therein or
affooted thoreby to the (Ohicago, Burlington & Quinoy Railrond
Company Pirat and Retunding Mortgago, dated Tebrnary 1,1921,
and to the Groab Northern Railway Company General Gold Bond
Mortgage, dated January 1,,1021, to the extent that the liens there-
of tespectively attached, and (b) to Excopted Encumbrances and,
in respect of axisting Wgnipment, {o Bquipment Agreements now
in effeet or hereafter excouted in nceordanca with the provisions

of the Mortgage.
Bur 11 TRUST NEVERTIFLESS for the equal and proportiouate
Benefil and security of all of the present and future holdsrs of the

Bonds ns defined in the Mortgige and of aiy coupons appurtenant
thereto, and for the enforeement of the piyment of the principal
of such Bonds and the premium, if any, and intevest thereon, as
and wheu payable, and the performance of and compliance with
the covenants and conditions of the Mortgage, wwithout prefarence,
priority or distinction ns to lien or otherwise of suy Bond over
any other Bond of the same or a1y other sories by reason of pri-
ority in the igsue or negotiation or ranturity thereof or othermise,
go that each and every Bond sholl have the same yight, tien and

privilege vnder the Mortgage, and the prineipal of; premiuim, if
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any, and interest payable on avery such Bond shall bo equally and

yatably gecared by the property covered by this Supplemental

Tudenture, as if 8 guch Bonds at any time outstanding had heen

oxecuted, delivered and negotinted gimultancously with the exeen.
f this Supplomental Indenture,

tion and delivery ©
may be exccuted in several coun.

This Supplemental Indenture
torparts, ench of which shall be an origindl, and all colleotively
ghall constitute but one instrumhent, which shall be sufficiently

proved by the prodnetion of any ona of suid counterparts,

Ty Wrrnrss WyIRREOF Burlington Norihern Ino;, the party of
the fivst part, has cinuged this Supplemental Indenture to be signed
and ackmowledged by its Chairman of fhe Bourd or its President
or one of s Vice Prosidents, and its corporate senl o be aflixed
hereunto and the same to b attested by the gignature of its Secro.
tary or ong of its Agsistant Secretarios; and Morgan Guaranty

New York, one of the parties of the second part,

Trust Qotipany of
hag. cauged this Supplemental Indenture to be signed and acknowl
adged by one of ils ‘Vice Presidents ov Trust Officors, and its cor-

porate senl fo ba nffixed hereunto and the same to he nttested by the
signature of its Socvetayy or one of its Assintunt Secvetaries; and

Jacol A Tord 11, one of {he parties of the gecond puart, has hereto

sot, his band and sel alt e of the day and year first ahoye written.

‘BurranaraoN NORTHERN Ino.

By .
(Corporate Seal) Vice President

Attest:

Assistant Secretary
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Monoan Guaranty Tauvsr CoMravy
or New Yorx

By

Truat Officer
{Corpornte Heal)

Litinst:

Assistant Secretary

(L. 8)

Signed, sealed and acknowledged by
a1l parties in the prexence oft

Attesting Witiesses



Srars or New Yorx
Counrty or New Yoms{

1, Feank Sonugre, o Notary Public in and for the State and
County aforesnid, do hereby certify that on this oml day of Mareh,
1870, personally appeared before me J. A, Taves and T A, Demixg,
parsonally known to me and persoually known {o me to bo o Viee
President and an Assistant Seeretary, vegpectively, of Burlington
Northern Ine, one of the corporntions desoribed in and which
exocuted the forogoing instrument, arid known to me to be the
some persons who subgeribed {heiv names to snd oxeeuted said
instrument as such Viee President and Assiatant Secretnry, vespee-
tively, who, being by me severally duly sworn, did, each for himself,
depose 1und say and seknowledgo that the snid T, A, Taurr vesides
ab 1847 Stanford Avenue, St. Paul, Minnesotn, and that the anidl
T, A. Drnwo resides at 1862 Bldridge Avenue W, St Puitl, Minue-
sotu; that sntd J. A.Taver ig Vieo President and said It AL Dusing
i4 Assistant Séeretnry of Burlington Northern Tnis n corporntions
that!the corporate sedl afiixed fo the foregulng instrumient as the
saal of said corporation is sueh corporate sendy Phot said sonl was
aiixed thereto ind that said instrumenl was signed, genled and ex-
ccuted in hehulf of snid corporation by erder and anthovity of the
Board of Dircetors of said corporalion, anddhatthey and cach of
tliem signed their names to' fhe foregonig nstrument in their re-
speetive eapacitics 0§ Vice President und Asgistant Seevotary in
Dehall of siid corporntion by like order und avthority; that they
gigned, sonled, exeented and delivered suid instrament ag heiv froe
and voluntary act avd deed and as the free and voluniary ael avd
deed of eaid corporation for the uges and purposes therein 8l
forth; and they severally acknowledged fo me suid tnstrament to
be the fren and voluntary act and deed of said corporation, nud fhat
unid corporation exceuted the swme,

Tn Wiznzss Wieneor, T huve horeunto sob my hund and afised
my officiul sen? w snch Nolury Public in snid County und State,
{lie dny nnd rear first nbove writlen,

(Notarial Soal)




Srare o New YorE [
Couxry o Nrw Yorx .

T, Fravk SCHLIERE a Nolary
County nforesnid, do hereby certify
1970, personally appenred hefore me

CLARK, persomﬂly knowi to me and pevs
rrust Officor and an Aseistant Seeretarys respeetivelys of Morgan

Guaranty Trust Company of New York, one of the corporations de-

Publie i and for the State and
that on this ond day of Mareh,
R. E. Seantow and J. TrOMAS
onally known to me toben

ot y hund and affixed

qeribed in and which exccuted the foregoing instrument, ane
ag such st Offices and
Asgistant Secretary, regpectivel¥s
406 Doveliester Rond, Ridge-
wuod, New Jorsey, and that e sniddd, Tuonss CLARK Y€
New Yorks
now is Prost Offie 1o Assistant Seere-
Trust Company
grogoing instrument a8
the soul of sald corporation 18 s
execntedin poluilf of snid order and authorily of tho
speetive cupncitios 18 firust Officer and Assistant Sppvetaty in be-
and voluntary act and deed and as ntary ach and
ally ack aid insteument to
Yo the free andt voluutary
I WIENESS WHEREOF, 1 have horeunto 8
said County nnd State,

Jnown to me to e the same Persons <o subseribed their npuies
{o and eseented gnid instrument
who, being, /by We severally
duly sworn, did, each for Timself, depose and sny and acknowledge
that the said R. 1, Spantow vesides at
sides ab
164-20 Highland Avenne, Jumaion, . that said BB Srax-
op and said Ju oAl CLAPE
tury of Morgau Guaranty of New York, & corpora-
tion; that the covporite soilatixed to the £
oli torporate senl; that said seal
was affised {hereto nnd that suid juetrmnent was signed, genled and
sarporation by
Bonrd of Divectord of eald corporation and it they and each of
{liem signed {lieir names {o the toregoing instrument in {heir re-
Talf of said govporation Dy ik order and authorify; thub ey
wigned, genled, oxeonted anil delivered guid instrument 08 their free
the tree and volu
detd of said corpomﬁon for the uses and purpotes fherein sek
forth; and they aever nowledged to we 8
pot and deed of said corporation, and
that aaid oorpomt‘mn exccuted flie sanie.
inl senl 08 gnoh Notary Public in
t ahove written.

iy offie
the day and yeur firs
u«n--nncluANuN--itnh-0u|uhuuuuuwn-nino

(Notarial Sonl)
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Srars or Nmw Yorg
Counry or New Yonx 88

I, Praxy Sopwesr, o Notary Publio in and for the State and
County aforesaid, do hereby cortify that on this 2nd day of March,
1970, personally appeared hefore me in gaid County Jacos M, Fonp
10, perzonally known {0 me and nown to me to be the individual
and the same porson who is deseribed in and who sabseribed his
numo to and who executed the foregoing instrument, who, being by
me duly sworn, deposed and gaid_that he resides at 2929 Lovers
Lane, St. Joseph, Misgouri; that he signed, senled, executed and
delivered the said snatynment freely and veluntarily, and as his
frec and voluntary act and deed for the uses and purposes therein

sot forth,

Tor Wresrss Wizerzos, I have hereunto st my hand and affixed
my offieial seal as suol Notary Public in said County and State,
the day and year flest above written.

{Notarial Seal)
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Exhibit DL
Lines of ralirond sequired by Burkmgton Northern Ine,
a8 a..renult of the merger into sald Uompany of Ghlcago,
Burlington & Qui'noy Radlroad Gompany on Merch 2, 1070,
and hereby subjected to the Hon of the Uonsolidated

Mortzage of Burlington Northern Tne, dated March 2,
1970, as follows:

GROUP A: Main lines of raiiroad, aggregating approximately,
4,024.57 miles:

Am‘“““&“
&

Item (1). From a conmection with the fracks of
Ohicago Union Station Cempany at Rocsevelt Hoad in
Chicago, extending in a wisterly direction vin Awurora,
Mendota, Galesburg and Monmouth, Iinois; Burlington,
Ottumwa, Creston and Pacific Junetion, Iowa; Platte-
mouth, Ashland, Lincoln (including freight line betweon
Lincoln and Cobb), Hastings, Oxford Junction and
McCook, Nebraska; and Brush and Fort Morgan, Colo-
rado, to a connection with the tracks of the Denver Union
Terminal Company at Denver, Colorado, a total distancs
of 1019.63

Ttem (2): From a connection with the liné decoribed in
Ttem (1) of this Group A in Anvers; Nlinois, oxtending in
o northiwesterly direction via Oregon, Savanna and East
Tubugue, Ilinois; and Prairie du Chien, LaGrosse {in-
cluding freight line at LaCrossa), and Hactings, Wirton-
i, to o conueetion with the tracks of the Saint Paul Union
Depot Company at St. Paul, Minnesota, » total distance,
inoluding 12.64 wmiles owned by others and used pursnant
{o agreemont, of 389.33

Item (3). From a comnection with the tracks of the
Davenport, Rock Taland and North Western Railway
Company at Rock Island, Tilinois, extending in a southerly
direction vin Barstow end Rio to Alexis, Tilinois, a total ‘
distance of ; . 51.76

<

& ¥

T~
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Item (4), From Roseville, Iliinois, oxtending in a
goutheasterly d’rection vin Bushnell, Concord, and Bust
' Alton to Bast 3, Louis, Illinois, a total distance, including
19.05 miles cwned by others and used pursuant fo agree-

ment, of 16743

Ttem (6); Fromi a connection with the'line desciibed in
Item (3) of this Group A at Barstow, Illinois, extending
in & northexly direction via Denrock, Loss and Ebuer,
Ninois (including frefght line from Loss to Grrden Plain),
to Scvanna, linois, a distatice of 58,50

Item (6). From & conncetion with the line deseribed in
Ttem (1) of this Group A at Galesburg, Illinois, extending
in a northwesterly direction to Rio, Ilinols, » distance of = 12.17

Tt (7)0 From g connection with the line deseribed in
Ttem (4) of this Group A et Concord, Illinots, extending
in n gonthensterly direction vin Centralin aind Harrin to
Matropolis, Tilinois, o total distance, inchiding 16.79 miles
owned by others and used pursuant to agreement, ofu.... 296,06

Item (8). From a connection with the line deseribed in
Item (1) of this Group A at Gulesburg, Tllinols, extending in
a gouthwesterly direction via Bushnell, Tinois, to & onnec-
tion with Item (10) of this Group A ‘at West Quincy,
Missouri, a distance of 100.61

Item (9). From a connection with the line deseribed in
Ttem (1) of this Group A at Galesburg, Ilinois, extending
in. u southeasterly divection to Peorin, Illinois, a total dis-
tance of 562,76

Tiem (10). Frem a connection with the line deseribad

in Item (1) of this Gronp A at Burlington, Tows, extond-

{ ing in & southerly direetion via Fort Madison and Keokuk,

Yown; and Alexandrin, West Quincy, Hannibal and Old

Monroe, Missouri, to o connootion with the traks of the

Términal Bailroad Assccistion of 8t Louis at &, Louig,
Missouri, a distanca of 21291




Ttem (11). From a connection wiitis the line deseribed
in Item (10) of this Group A at Old “fonroe, Missouri, ex-
tanding in & westerly direction to & connection with the
tyackn of the Gulf, Mobile and Ohio Railvoad Company at
Prancis, Missouri, » dlstance of

Ttem (12). From Palmyra, Missouri, extending in a
wosterly divection vin Macon, Brookfield and Cameraon,
Missouri, to St. Joseph, Missouri, 8 cistance of i

Ttem (18). From a couneotion with the line described
tu Ttem (10) of this Group A at Mark, Missouri, extending
in a westerly direstion o 8 connedbion with the lino de-
goribed in Ttem (12) of this Group A at Palmyra, Mis-
souri, & distanoe of

Item (14). From o connection with the line desoribed
in Item (12) of this Group A ut Neddlus, Missouri, extend-
jug in n southwesterly direction vin Cotter, Missouri, to a
contnecti sn with the tracks of the Kansas City Terminnl
Railway Company at Kansas City, Missouri, a total dis-
tunee, inclading 16.04 niiles owned by others and nsed piir-
‘unnt to agreement, of w

Ttem (16). Front a connection with a line described in
Ttom (14) of this Group A at Bismingham, Missomi, ex-
tonding in u northensterly direotion to Kearuey, Missourd,
a distance of

Ttem (16), Froma conngation with the line described

in Ttom (14) near Ustick Tewer in North Bansas City,
Missouri, extending in & northerly direction via 8t
Joseph, Nupler and Corning, Missourl; sud Hamburg,
Payne and Pacifie J anction, Towa, to & ernnection with the

Dnion Pac'fic Bailrond Company ot Usjon Pacifio Trans-
fer in Qounsil Bluls, Tows,

a diﬂt&uoﬂ 0! sanrerusensinssrbibIIEIIIBELY

63.27

191,17

891

96.39

111

189.87
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Approximate
Len n
Mlien

om a connection with the line described

Item (17). Fr
A at Oreapolis, Nebraska, ex-

in Ttem (1) of this Group
tending in a northerly direction to Omaha, Nobraska, a
17.00

distance of
Item (18). From & conneetion with the line deseribed
in Ttem (17) of this Group A at Omalia, Nebrasks, exlend-

ing in a westerly direction to & conmeetion with the line

deseribed in Ttem (1) of this Group A at Ashland,
30.26

Nebrasks, o distance of

Ttem (19). From a conncetion with thie line deseribed
in Ttem (18) of this Group A ub Ashland, Nebraska, ox-
tending ina northerly divection via Freinont and Laketon.
Nebraska, to Sioux City, Towa, # total distance, ineluding
4.59 miles owned by others and used pursuant to agree-

ment, of

iom (20), From a conueotion with the line déseribed
in Ttem (16) of this Group A at Napier, Missourd, exteid-
ing in a westerly direction via Rulo, Wymore, Superior
ind Red-Olond, Nebraska, to o corinaction with the fine
desioribed in Item (1) of this Group A af Oxford Junciion,
Nobraska, o distance of

Ttem (1), From u conncotion with the line desceribed
in Ttem (20) of this Group Al Pable Ronl, Nebraska, ox-
tending in a northwestorly diveetion vin Tecumseh, Lin-
o goln, Milford, Seward, Aurors, Grand Island and Alliance,
Nebraskn; Fdgemont, Sonth Dakotn; Noweastle and
Sheridan, Wyoming; and Huntley, Montans, to Billings,
Montana, a total distance, ineluding 12.06 miles owned by
others and used pursuant to agreement, of wvssnrmommaniennn 90877

109.11
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Approximate
Lengthin

Ttem (22). From a connection with the line deseribed
in Ttem (21) of {iis Group A ai Alliance, Nebraska, ex-
tending i o southwesterly direction via Nu: thport and
Sidney, Nebraska; snd Sterling and Union, Colorado, to
o connection with the line deseribed in Ttem (1) ofithis
Group A at Brush, Colorado, o total dis
23.67 miles owned by others and nged pu
ment, of

tance, including
rsuant to agree-

Ttem (23). From a connection with'the Iine doscribed
in Ttem (21) of this Group A at Billings, Montana, ex-
tending first southwesterly and thenee southeasterly via
Taurel and Fromberg, Montana; Frannie, . Greybull,
Casper, Orin, Wendover and Guerngoy, Wyoming; and
Mitehell, Nebruska, to o connection with the line deseribed
in Item (22) of this Group A at Northport, Nobraska, o
total distance, including 80,92 miles owned by others and
used pursuant to lease, and 37.27 miles owned by others
and nsed pursuant fo agreement, of

L T T T PSPPI T T I PYReeTes

Ttem (24). From a connection with the line described
in lem (7) of this (iroup A at Herrin Junetion, Tllinois,
exfending in a sontlivesterly direotion to Hertin, Tilinois,
a total distance of

Ttem (26). Trom a connection with the line deseribed
in Ttem (10) of this Group A at West Quincy, Missouri,
extending in a northwesterly diveetion 'to Kirksville,
Missouri, a tolal distanee of

Milen

149,32

53191

6745

GROUP B: Branch lines of railrond, aggregating approximately

3,117.11 miles:

Ttem (1), From a connection with the line deseribed in
Ttemn (1) of Group A in Aurors, Illinois, in a northerly
Airection to West Chieago, Illinois, a distance of about....,

12,62

e
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Approximinte

Ttem {2), From & connection with the lina deseribod in
Ttem (1) of Group A nt Aurorg, Tilinois, in « novtherly
direction to West Batavia, Lilinois, n distance of

[Ty

Ttem (3), From g connection with tha line deserihed i
Ttem (1) of Group A af Montgomery, Illinois, in o south-

westerly direction vig Burgess Juuetion to Strodtor, 1.
nois, a distance of

s "
B T T T PO B L T PP TS PP Pt

Ttem (4), Trom & connection with the line deseribed in
Ttem (3) of this Group B a¢ Streator, Ilinois, in a novth
westerly direction vitr LaSallo to Zearing, linois, n dis
tance of

umu.u.mumnuu-mnuunu»un .

Ttem (5); From Bukor, Hlinois, in » northwestorly di-
reotion vig Barlvillo to Paw Pay, Hiinois, a total distines,

including Go 1ailes oveod by others and used pursuang 1o
agreement, of L

Ttam (6). Trom 4 “Hnee

BN g, L D I

tion with the Jine loseriled in
Ttem (1) of Group A i Mendota, Mingis, in o westorly di-
rection yip Walnut 1y fotneetion with the line doreriber!
i1k Tten (8) of Group A 4y Denppel:, Hiinois, o disfues of

Ttom, (1), From a conneefioy wille the linedesevibod in

Tem (5) of iy Group B ap pPay P, Hiinoisin o wost-
orly diroction vy Sterling ni Aghew Lo i connection with
the line describod iy Ttem () of Group A at Denpock, ii
nois, a toty] distaneo, inohuling 491 milex owned hy others
and uggq Dursuant g agrecment, nl‘ll...u...

Ttem 18). From - coline

fiow with the fine deseritiod
Ttem (2) of Group A ny Flug Conop, Minais, in « north
erly direotioy {o Rnekforg, Winnis, n distanee of .. .. .

ltem (9. From 4 conney
Ttem {2) of Gy
direction o Mt,

ton with the line deseribed in
oUp A nt Oregon, Mlingis, in n northerly
Morrig, Titinois, n distance of ...

Coasamneperniaes

Length in
Miles

(gt

ERXITH

1417

4808

a1

91,50

.08
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Approximate
t‘:n hin

Item (10). From a vonnection with the line deseribed
in Item (2) of Group A at Enast Dubuque, Illinois, in a
westerly direction to Dubuque, Towa, a tofal distance, in-
cluding 1.14 miles owned by otliers and used pursuant to
agrecwent, of

Ttera (11). From a connection with the line described
in Ttom (2) of Group A at Bast Winonn, Wisconsin, in-a
westerly dircetion to Winona, Minnesotn, a total distance,
including 98 miles owned by others and used pursuant to
tgreement, of

Item (12). From a conneetion with the line ‘deseribed
in Ttem (1) of Group A in Buda, Illinois, in & southivest:
erly dirveetion fo a connection with the line described in
Item (9) of Group A at Blmweod, Illineis; « distance of...,

Ttem {13). I'vom a conneetion with the line described
in ltem (9) of Group Aiit Yales City, 1linois, in & south-
wosterly direetion {hrough Lewistown and Vermont to
Rushville, Ilinois, n distance of

Ttem (14). From n conncetion with the line deseribed
in Item (7) of Group A at Horton, Ilinois, in un-eastorly
direetion {o West Frankfort, Minois, o distance of i,

ltem (15), From Weadhull, IHinois; in o westerly di-
yoetion vin Alpha to Joy, Illinois, a distanee of i

Tem (16). Trom Falvview, Ulinois, in a goutherly and
sontheasterly divection, via Lewistown to Liverpool, Illi-
nois, u distance of

Item (17). From o connection with track %222 at
Quiney, lllinois, in a northerly dirvection to Colusa, Iliinois,
a distance of

ltem (18), From a conunection with the line deseribed
in ttem (8) of Group A, at Quiney, Llinois, in a southerly
direction to Hast Hannibal, inois, o, distance of e

M‘ltl'eu

1.65

2.16

44,53

62,91

27.82

50.71
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A proximate

Ttem (19). From R conneotion with the line deseribed
in Ttem (10) of Group A, at Alexandria, Missouri, in g
northwesterly direction to Qentorville, Towa; thereafter,
following & gap, from Corydon to Humesnton, Yowa; and
thoreafter, following a gap, from Clearfield_to- Merle,
Towa, a total distance for the three segments of v wibi.,

Ttem (20). From Unionville, Missouri, in & soatherly di-
rection via Milan to a connection with the line desoribed in
Ttem (12) of Group A at LaClede; Missouri, a distmice of

Ttem (21), From & connection with the line described
in Ttem (14} of Group A at Qotter, Mistourxi, in a south.
westorly dirgution to Garrollton, Missouri, o distance of ...,

Ttem (22). From & connection with the line deseribod
in Ttem (10 of Group A et It Madison, Towa, in a west-
orly dircetion to Stockport, Towa, a distance of i

Ttem (28). From & conneotion with the line described
in Ttem (1) of Group A at Burlington, Iowa, in a north-
westorly diroction via Winfield to ‘Waushington, Iowa, a
total digtance, including 16.38 miles owned by otliers and
nsod pursusnt to agreemont, of

Ttem (24). From Hamill, Tows, i a northerly diree-
tion to Houghton, Towa, a distartee of wimmuimmemmmn

Ttom (25), From a connection with the line described
in Ttom (1) of Group A, at:Albia, Town, in a northwaatorly
divection via Tracy to Des Moines, Iowa, a total disiance,
{nclnding 27.67 miles owned by others and opernted pursu-
ant to agreement; of e

Ttem (26). From a connection with the line deseribed
in Ttom (1) of droup A at Chariton, Towa, in a soathwest.
erly direction via Giles, Towa, and Bethany, Missuat, to o
comnection with track 353 at St. Joseph, Missouri, a dis-
tanes of

e

52.50

289

¥
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) Item (27). ¥rom a nonmection with the line described
in Item (26) of this Giroup B at Giles, Towa, in a westerly
direction to Mt. Ayr, Tows, and following a gap, extending
southerly from Grant City, Missouri, to a conncetion with
the line desoribed in Item (26) of this Gronp B, at Albuny
J ;nction, Missouri, a fotal distance for the two segments
o

) Item (#8). From a connection with the line destribed
in Itex.n (1) of Group A ab Creston, Towa, in a northwest-
orly direction to Cumberland, Towa, & distanee ¢f v

Ttem (29). TFrom a connection with the line described
in Item (1) of Group A at Oreston, Tova, in a goutherly
diraction via Merle Jot,, Town, and Maryville, Missourt,
{0 Barnard, Missouri; theveafter, following a gap, from
Savannah, Missouri, to a consieetion with the line desoribed
in Item (16) of Group A at Amuzonia, Missouri, 4 total
distance for thie two segments of

Ttom (80). T'rom a conncetion with the line deseribed
in Ttem (1) of Group A at Villisca, Iows, in a southerly
direction o Olarinda, Towa, and following a gap, com-
mencing at Slidmore, Missouri, to a connection with the
line dederibed in Item (16) of Group A.at Bigelow, Mis-
sour}, a total distance for the two segments of i

Ttom (81). From Westboro, Missouri, in & seutbwost-
otly diroolion to a connection with the line deseribed in
Ttom (14) of Group A at Corning, Missouri, & distance of

Ttem (32). TF'rom a connection withithio line described
in Ttem (33) of Group B at Red Oak, Towa, in a northerly
direction to Griswold, Yowa, a distance of wwwmacmmm

Ttem (33). From u connection with the line demeribed
in Ttem (1) of Group A at Red Oak, Tows, in u scuthwest-
erly divnotion vin Shenandosh to Riverton, Towa, & dig-
tanee of

srerrerbeh

48,36

4618

79.45

368

22.64

18.42

30.86
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Approximute
enpthin
len

Ttem (34). From a connsetion with the line deseribed
in Ttem (1) of Group A at Hastings, Town, in & southwest-
erly direction to Sidnay, fowa, a distance of ...t

Ttem (85). From n connection with the lino doseribed
in Item (1) of Gronp A at Hastings, Towa, in a northerly
direction to Carson, Towa, a distance of ...

Ytem (36). From a connection with tho line described
in Ttom (16) of Y¥roup A at Armour, Missouiri, in a west-
orly direction {o Atchison, Kandas, o totnl distance, in-
cluding .35 miles owned by offiers and uged pursuant to
agvenmont, of

Ttem (37). From a connsefion with the line deseribed
in Tlem (16) of Group A at Bant Leavenworth, Missoari,
in a westerly direction to Leavenworth, Kansas, o fotal
distance, including 1,73 miles owned by othérs and used
puravant to agreemont, of

Ttem (38). From a connection with the line described
in Item (16) of Group A nt Payile, lown, in o westerly di-
rection throngh Nebraska City, Nebraska, to a connection
with the line deseribed in Item (21) of Group A at Lan-
caster, Nebragka, o distance of

Ttem (39). F'rom s connection with the line dexcribed
in Item (88) of this Group I3 ut Nebraskn City, Nebraska,
in u dontherly direction vin Nemaha to Shubert, Mebruska,
a distance of

It?m (40). From Anburn, Nebraska, in a westerly di-
veotion to a connection with the line deseribed in Ttem (21)
of Group A ut Tecumsoh, Nebraska, a distance of v

Ttom, (41), From a conneotion with the line deseribed
in Ttem (18) of Group A nt South Omaha, Nebrasks, in a
s?ntheantnrly dirvection via Gilmore Junction to u connec-
tion with the line desoribed in Ttem (17) of Group A ab
Pappio, Nebraska, & total distance, including 4,95 miles
owned by othors and used pursusnt to agroemont, ofuw.w

21,03

16.18

3.89

50.94

36.89

22.50

9.95



11
e
Miles
Ttem (42). From a connection with the Tine desoribed

in Ttem (19) of Group A at Laketon, Nebreskn, in a west-
erly dirnntion to O'Neill, Nebraska, 2 distance of e 12442

Ttem (43). Trom a connection with the line described
in Item (1) of Group A at Ashland, Nebraska, in a nerth-
westerly dizeetion vin Wahoo to Prague, Nebragks, a dis:
tanca of 31.50

Ttem (44). From a councetion with the line described
in Item (1) of Group A at Lincoln, Nebraska, in a north-
westerly divection via Maleolm to Columbiis, Nebraska, a
distance of 70,03

Ttom (45). Prom a conmeotion witk the line described
in Item (1) of Group A at QOrete, Nebragka, in & south-
enstorly direction vin DeWitt and Beatrice to a connection
with the Hne doseribibd in Ttem {(20) of Group A at
‘Wymore, Nebraska, o distance of 41,84

Ttem (46): From & somnaction with the lina deseribed
in Ttem (20) of Grovp /A ab Odell, Nebraska, in a soufhe
westerly divection to Coneordin, Kansas, a distance of e - 7074

Ttem (47), Frum 0 com.cotion with the Jine described
in Ttom (4b) of Group B at DeWitt, Nebraska, in a west-
erly direction vin Edgar to Hildroth, Nobragka, and fol-
lowing & gap, oxtending from a corinection with the line
denortbed in Item (1) of Group A at Holdrege, Nebrasks,
vin Sterling, Uolorado, to Uarpenter, Wyoming, a totat
distance for the two segments of v

{iem (48), F'rom Benediat, Nobraska, in a goutherly
divection to MeCool Junction, and foliowing & gop, from
Lmshton to Cloy City, Nebraska; and also from untley,
Nebragka, to Ayr Junotivn, Nehrasks, o total distanco for

the two segments of .

428,06

99,01
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Approximate
Lengthin
Milen

Item (49), From & connection with the line deseribed
A at Fairmont, Noebraska, in a south-

in Ttom (1) of Group |
cnsterly direction vin Tobias to Daykiu, Nebraska, n diz-

tancee Of sseiores

Ttem (50), From & conneetion with the Iine degeribed
in Ttem (1) of Group A ot Fairmont, Nebraska, il s south-
casterly divection via Strang to Hebrow, Nobraska, n/dis:

tance Of wusessninn

Ttem (51). From &t conneelion with the tine Aeseribed
in Ttom (47) of this @roup B af Tdgar, Nebragky, in a
sontherly direction 16 Nolson, Nebraskn, u distuuee ofu..,

Ttem (52). Jfroni a conmection with the line deseribed
in Ttem (21) of Group A al Awrora, Nebrask, in o south
exly direction vii Haatings and Blue il to Twster, Ne-

brasks, a distance of \

Ttem' (53). From
in Ttem (21) of Group
orly direction vin Palimer
Nobragka; o distance of e

Ttem (54). From 8 cormection with the line deseribed
in Ttem (53) of this Group Bt Paliner, Nobraska, in n
siorthwesterly direstion to Sargent, Nebraska, o distanee

beeraesy

sommection with the tine deseribed
Aat Aurora, Nebrasks, in o novth.
and Grecley Conter to Buewell,

Hhseseens

Of winoemens

Ttem (65), From u connection withi the line deseribed
i Ttem (1) of Group A at Kenesaw, Nebraska, in n north-
westerly divection to Kearney, Nebragka, & distanee ofu...,

Ttem (56). T'romn egilnicotion with the lino described
in Ttem (20) of Group A at Orleans, Nebragka, in a wost-
evly direction to St, Francis, Kansas, o distaneo of v

Ttem (57). From u connection with the lina deseribed
in Ttem (66) of this Group B ot Plymn, Nebrasks, in o
sonthwesterly direction to Oberlin, Knnens, a total dis-
tance, including 17.30 miles owned by others and used pur-
guant to agreement, of

28.04¢

337

13.59

(310

10424

7310

2431

133.66

74.61



) Item (58). From a connection with the line deseribed
in Item (1) of Group A at Culbertson, Nebraske, in &
northwesterly direction to Imperial, Nebrasks, a distance
of

Ttem (59). From a connection with the line described
in Ttem (1) of Group A at Denver, Culorado, in a north-
westerly direction vin Ttah Junction and Longmont to
Liyons, Colorado, n total distauce, including 13.81 miles
owned by others and used parsuant to sgresment, ofune

Ttem 60). Prom a conncation with the ling deseribed
in Ttem (21) of Group A at Edgoemont, South Dalkota, in
a northorly divection via Minneknhtd, Hill' City and
Tglewood to Deadwood, South Dulkotn, o distance ofsi

Ttem (61). From n conneetion with the Vine doseribod
i Ttem (60) of this Group B ot Minneka.. &, Houth Da-
kotn, in un casterly direction: fo Hot Hprings, South
Dakota, a distance of

Ttem (62). Trom n connection with the line deseribed
in Ttem (60) of this Group B at Hill City, South Dakots,
in an eaglerly direction to Keystona, South Dakota, o dis-
tance of

Ttem (G8). From n conuection with the line desexibed
in Ttem (23) of Group A at Toyatiie, Wyoming, in o west-
erly direction to Cody, Wyoming, o distance of e

Approximate
h

Miies ™

47.96

106.38

12:98

9,68

41,08



Fxhibit D2

Trackage Agreements and Leases under which Burling-
ton Northern Inc, has acquired trackage rights or lessee
interests ns a result of the morger *ito said Company of
Ohicago, Burlinglon & Quincy Railrond Company on
March 2, 1870, and hereby subjected to the lien of the Con-
solidated Mortgago of Burlington Northern Inc, dated

Marcl: 2, 1070, as follows:

A.—Agreements under which the Company has Trackage

Rights:
1. With Atchison Bridge Company, dated June' 25, 1980, ex-
piring December 31, 1978, coverins use of approximately .85 miles
botweon Atchison, Kansns andd Winthvop, Mo, Missouri River

Bridge.

3. With Baltimore & Ohio Railr
joel to terniination on 90 duys writh
each yenr, eovering use of npproxinmtoly
Shattue nud Bast St Touis, THinwis.

Vorth Western Ruilway, dated May 31, 1869,
 gix months written notice, covering use
Jog betwoen Agnew and Sterling, Tinois.

4 Wit Chieago & yorth Western Railway, dated October 1,
1999, sul. ot to {ermination on one yeni written noties; covering
nse of uppmximnloly 370 miles-of Missouri River bridge between
giouy City, Towa and South Sioux City, South Dakota.

5, Wil Chicago & North Western Roilwny, dated April 4

1996, for an indefinite peviod wntil caneetled, covering use of ap-
proximx\lol o nt Harlville, Tilinois,

y .00 miles of trackag
g, With Chiengo forn Railwsy, dated eptomber

& North Wes
19, 1926, for 80 long bs use Sioux City Bridge, covering usy of 03
ilos of track conneetion at F

sad, dated Angust 15, 1913, sub-
on notice before August 1 of
54.20 miles between

3, With Chicago &
subjoeef - to termination ot
of nppmximnloly 451 mi

OLTY) Neobraskn,
o Tlinois Railway, duted June 1, 1910,
ar weitten notice, covering use of

. With Chieago & Toste
it line bebtween Nielson nnd West

subject to termination on one ye
approxinmtely 16.79 miles of joi
Yicunn, Tinois.
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8, With Chiengy Gront Winlirn Bodlwig, dnded April 80, 1937,
subject to Lorminntion on (0 dnys writton nolies, covaring usa of
approximately 240 milon hedwoon Wrldgn Junetion and Burch,
Towa,

9, With (llengo (veut Weatorn Hailway, dated August 8,
1944, subjoct to torminntion on D0 dnys wrillsn nobier, covoring
use of npproximmtely G098 milo bolwoen Bureh and Talmadge,
Towa.

10, With Chiengo Great. Westorn ailwny, dnted Jupinry 1,
1954, subject 1o Lerminntion 44 yeirn from effective date wnd
thereafter b ong yenr wrilion notive, coveritg uae o spproxi-
mately 1,73 milos of bridga und teneks hedwion Leavenwordh,
Kansas and Stillings, Missour,

11, With Chiessgeoy Stitwior, S Paal & Pacifie Railrosd Com-
pany, dnted May 28, 1902, iihjoet 1o termination on one year
written notice, envering use of spproximaluly 1796 miles between
§t, Croix dnd St Paul, Minnesoln,

12, With Chieago, Itock Inland & Pacifie Puilvond, dated Sep-
teriber 1, 1059, for w/iorm of 45 yenrs or aubjoct Lo tormination on
six months weilteil notice in caso of abandomment, covering use of
approximately 1638 miles between Burlinglon and Mediapolis,
Iowa.

13, With Chicago, Recl Islanid & Pacifie Railvoud, dated June
1, 1881, subjeet to termination on six months written notice, cover-
ing use of approxzimately .81 miles at joint terminal, Clinton, Jowa,

14, With Chicago, Rock Island & Pacific Railrond, dated Al
20, 1953, subject to termination on ong year writlen notice, cover-
ing nse of approximately 17.30 miles botwoeen Almena and Detlvale,
Kansaa,

15, With Chicago Union Station, duted July 2, 1915, covering use
of approximately .76 miles of Chicago Union Station trackage,

16. With Clevelang, Cincinnati, Chicago & Bt. Louis Railway,
dated June 1, 1916, covering use of npproximately 19.06 miles be-
tween East St. Louis and East Alton, Illinois.
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17, 'With Colorado & Southern Railway, dated November 29,
1889, for a term (:f 999 years or subject to tormination on thred
years written notico by the Company, covering use of approxi-

mately 1140 miles between TUtah Junetion and Burns Junction,
Colorado.

18, With Qolorado & Sonthern Railway, dated October 1, 1910,
subject to termination on six months written notice, covering use
of. approximately 1.70 miles at e+ .ainal fucilities, Cheyenne, Wyo.
ming,

19. ‘With Colorado & Southern Railway, dated May 23, 1957,
until June 80, 1967, and then dubject to tormination on 90 days

written notice, covering use of approximately .30 miles at
Proapect, Coloradn.

20. With Colorado & outhern Railway, dated June 16, 1949,
expiring March 21, 1999, covering nso of approximately 2.50 miles
betweon Prospect and Utah Junotion, Uolorado.

21, 'With Dayenport, Rock Island & North Western Railway,
dated Pehirnary 27, 1901, expiring February 27, 2000, ¢overitig use
of approximately 49.00 miles between Clinton, Yowa and Rock
[sland, Iliinoie.

22, Witk Davenport, Rock Tsland & North Western Railway,
dated April 12, 1898, expiring April 12,1997, covering use of ap-
prozimately .72 miles of trackage at Ruck alang, Tl s,

23, With Denver Market & Produce Terminal; dated April 15,
1939, subjeot to termination on six months writter notice, covering
uie of approximately .60 miles of fruit and vegetable market ap-
purtenant tracknge.

24, With Denver Union Termina] Railway, dated Mareh 2,
1914, for a term of 99 years, covering use of approximatoly .64
m*'es of Union Depot tracks at Denver, Uclorado.

25, With Gulf, Mobile & Ohio Railrond, dated Decomber 20,
1948, for an indofinite peried wntil cancelled, covering use of ap-
proximintoly 169,04 miles of joint line between Francis and Konsas
Qity, Missouri.
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9%, 'With Illinois Central Reilrond, dated February 25, 1883,
suljoot to termination on three years written notice, covering use
of approximately 1.07 miles between Dubuque, Jowa and East
Dubugue, lineis.

97, ‘With Illinois Central Railroad, dated June 21, 1933, subject
to termination on cne year writtsn notice, covering use of approx-
imatoly .66 miles on Mississippi River Bridge between Dubugue,
Towa and Tlast Dubuque, Tllincis.

98, With Illinois Central Railvond, dated Febranry 25, 1889,
subjoot to termination on thres years written notice, covering use
of approximately 1239 miles between Portage Curve and East
Dubuqre, Dlincis. '

29, With Iflinois’ Central Railvoud Company, dated April 24,
1969, for a period of 6 years and thexeafter subject to terminntion
on pix monthy? notice, or the opurating life of the IMrecmun Conl
Corporation's mine at Groat, Illinois, if less than § yeavs, covering
use of approximately 18 miles of main and secondary fracks be-
tween Christopher and Groat, Tllinois, for operation of unit eoal
trains,

ab. With Illinois Terminal Railroad, dated May 12, 1916, sub-
juct to termination on six months written notice, covering use of
approximately 475 miles botween Alion and Nortli Weod River,
Tllinois. .

31. With Kangag City Terminul Rnilway, dated June 12, 1909,
expiving 250 yeard from cffoctive date, covering use of upproxi-
mately 749 miles af Union Depot aid Lerminal, Kansas City, Mo,

39, With Missouri Pacific Ruilvoad, dated December 15, 1951,
subject to termination on one year written notice, vovering use of
approximately .17 miles of connecting trick at Kansas Oity, Mis-
souri,

83, With Paducah & Jlinois Rnilrond Qowpany, duted Novem-
bor 1, 1859, oxpiring June 30, 1985, covering use of approximately
19,50 miles of bridge and tracks betwesn lﬁetropolis, Iltinois and
Paduouh, Kentucky. g

BOOL. ¥J PAGE 3&¢



B

34. With St. Paul Union Depot Company, dated Deceber 18,
1916, expiring Decomber 18, 2016, covering use of approximately
.53 miles of Union Depot trackage at St. Paul, Minnesota.

35. With South Omahe Terminsl Railway Company, dated
Augusat 1, 1949, subject to tormination in 50 years and thereaftor
on six months written votice, covering use of approximately 41
miles of trackage at South Omaha, Nebraska.

36, With Terminal Railroad Association of St. Louis, dated
Decomber 16, 1902, for an indefinite period until cancelled, cover-
ing use of approximately 17.99 miles at Union depot and terminal,
8t. Louis, Missourl,

37. 'With Terminal Raitroad Asgocintion of St. Louis, under no
formal contract, coverivg use of approximately 5,16 miles between
Willows and Granite Oity, liineis.

98. With Union Pacific Railvoad, dated March 1, 1920, expiring
Decomber 31, 1988, covering use of approximately 2.73 miles on
Missouri River bridge and tracks botween Council Bluffs, Iowa
and Omaba, Nebraska,

30, With Union Pacifie Railrosd, dated August 7, 1500, ex-
piving Juie 30, 1099, or. subject to termination on three years
writton notice, covering nse of approximately 4.54 miles between
Gilmore Junction and South Omaha, Nebrasgka.

40, With Union Pacific Ruilrond, dated, August 7, 1800, ex-
piring September 14, 2000, covering use of approximately 23.67
miles botween Storling and Union, Colorado,

41; With Union Puoific Railroad, dated August 3, 1922, ex-
piring Noveuber 1, 2015, covering use ¢l approximately .04 miles
of connecting track at Denver, Colorado.

49, With Norfolk & Westorn Railway Company, dated February
8, 1063, for an indefinite period until cancelled a8 a result of aband-
onment of joint operations, covering use of approximately 27.57
iniles betweon Albia and Des Moines, Iowa.
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43. With Norfolk & Western Railway Company, dated Septem.
bor 14, 1930, subject to termination in 99 yeavs and thon on six
months written nofice, covering nse of approximately 16,04 mileg
botweon Birmingham an Missouri Cily Junetion, Missonri,

44, With Norfolk & Western Railway Company, dated July 11,
1951, subjec’ to {ermination on 90 days written aotico, covering
uge of approximately 9,64 miles between Hast Tannibal and Hulls,

Tilinois.

45, With Norfalk & Weatern Railway Compuily, Cated Octobor
8, 1905, subject to tormination on six months writfen nofice, cover.
ing use of approximately 8.5 miles between Ustick Tower (North
Kausas City) and Birminghani, Missouri,

46, With Winona Bridge Railway, dated September 14, 19k,
suljeot to terminution in 20 years nud Therenfter at expiration »¢
any calendar year on 80 days writton notice, covering nse of op
proximately 09 miles of bridge und frack neross Mississippi B -
botween Bast Winona, Wisconsin, und Winona, Minnesata,

47, With Assecinled Railroads, dated Mareh 16, 1953, subjent
to termination by mutual agreement, covering use of approxi.
matoly 6.5 miles of industrinl spur at Denver, Colovado.

&3, With Louisville & Nashville Ratlrond Compuny, dated July
6, 1939, subject to termination on 90 days written uotice, covering
use of approximately 10 miles of terminal fovilities at Padueah,

Kentuclky.

B.—Lease under which the Compuny is Lessece:

Trom The Colorndo and Southern Railway Compnay, leasing
the line of raileoad between Orin Juuetion and Wendover, Wyo-
ming, approximately 31 miles, dated October 18, 1916, gubject to
cancellation on six months written nolice.

BOO: #f PAGE 3g 4




+BOOK +/7 PAGE 3£ /7

STATE OF NEW YORK )
)
COUNTY OF NEW YORK)

58.

Jd. A. Tauer, being first duly sworn on
oath, deposes and says that he is a Vice President
of Burlington Northern Inc. and, being duly author-
ized thereunto, makes this affidavit for and on Lts
behalf; that the foregoing Consclldated Mortgage
dated March 2, 1970, between Burlington Northern Inc.
and Morgan fuaranty Trust Company of New York and
Jacob M. Ford II, Trustees, is made in good faith
and without any design to hinder, delay or defraud

creditors,

+
WYUT

\
(3 Ry Tauer R P
$ v
il Lot
ini L. im
i.oc'-.. i,

48710

Subsceribed and sworn te before me this Zhébu'"§§|*

(LTI )

.0

day of March, 1970.

L
tary 1Le

LOT‘“'\Y‘IC TowLER
Notary Tublics * 1t of New Yori

LConhty
¥ s Countt
s 3% 1970




