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ﬂa‘oe of. moh selenting e‘%(tf) tronsfer gr exchange any Bond of Series G or
portion thireof vo. selecied for rederption; and the I orporate Trostee
ghall ot be retuived to Authenticate and deliver any Bonds of Series G
Curiniz the period: ’!;pc,glﬁed itt (i) nbove or in lien of Bomls of Series G or
portwns thcreof selected for redemption,

’I’he-pm‘vxs:ons of Seclions 3.04 to 3.08, inclusive, of tile Indenture
shall, so far ay applicable, apply to and govern the redemption of Bonds
of Serics G, except that any installment of Iaterest whieli b the gprms of
the Bam%s of Series G 18 due and prm) ()le oit any Interest Fieymoent Date
occuvnvL ox or prior ton nfdcmphm} jdate shall be payable to the per
sons dfl whoge names the Bonds of!Series G werd ‘segiatered on " the
rélevn,ht Rrecord Datey:edd exeept nx dtl\(rwxsv expressly provided in this
Nmﬁn Supplmanml Indenture, \,

oaLcrlo\ 1.03. As and for a n.fmtlntoty Sinking Fund fof the Bomds of
N /
| Series G, the Clmpany shall, except as Néreinafter provided in this See-
“tion 1.03, pay w0 the Corporaty Trustee ar least one businest duy prior to
Cdugust 1, 1804, and August 1 of eneh year therealter to and ineluding
Avgust 1; 2004, each sueh Augugt 1 being hereinafter eatled o "Siaking
Fund Payment Date”, un amount in New York Clearing House funds
suflicient (o redeern $8,340,000 prineipal amount of the Bonds of Serdes G
ony dugusy 1, 1001, and on coch Sugust 1 therealter 6 und including
:&Ugmt 1, 2004, at o price equal to 1005 of the principal amount thereof,
howﬂmftn' golled the “Sinking Fund Redemption Price”. Sinking Fund
moneys shall hot be applivd to the puyment of interest on the Bones of
Series Gy but the Company shallotherwise provide for all interest aes
erued 1o the Sinking Fund Payment Date on the Bonds of Series G or
portions thereof endled for sddemption throwgh the operation of such

(}ﬂunu Trud-on e date.
\ (

In #ddition to the Siaking Fund paymenctoquired by the immedintely
., preceding paragraph, tife Company may eleat in the munner hereinafter
~ provided to muke, at loast one buginess day prioy to ench Sioking Fund
Puyment Date, an optional Sinking Fund puyment to the Corporate Tiys
tee in an nmount not in extess of $I2,495,000, The exervise of such eloe-
tion shall not Have the om‘\t of reduring the amount of any Sinking
Fund payment which the Cotpeny shall be vequired to make pursupnt
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o ol In liew of making all or.any patof any Sinking“i\'\,}‘\ﬂnd paymefit i

Tongh, the Company ey ot its option (a) brrender to the Corporate

g ‘} Trustee Borids of [Series G theretafore issued by the Company and ac:

- quited by it in the open matket or otherwise (other than through opera-
4 tjon of the Sinking Fiind), (b) }oy'quﬁeae direct; the Corporate Trustee -
to credit against giich Sinking Fund piynieit the principal amount of
~Bonds of: Series CJ: theretofore;redeemed by the Company pursuaint to
Seetion 1.02 hereof which have not theretofore been 86 credited. (sugh -
Bonds batng hereifafter galled “Hedesmed Bonde", or (o) Y Nediest 5
~ direey the Corporste Trui{'{ee t6 apply Dendgited Cagh for such purpose
, pursuant 1o subparagraph<2) bf the second paragraph of Sectior:5.08.0f
the Tndenture, The Cofipany-shall be entitled 50 to deliver Bonds of Sy
1T views o olptuin eredit for Nedeemed Bondis it anticipation of all or any
I part of jﬂ_‘ny‘,; ont ‘or Tioye Binking Fund payments, but iti ench cane the
4 Company shall spiealfy, in the Officers’ Certifieate hetelnafter mentiofied
+ . “in this Seetion 1,03, the Sinkijig Fund payment or payments in gnticipas
! tion of Whick such Bonds uf Series G pre delivered or Redeemed Bonds
o eredited, Each Bondof Seriés G so detivered and all, Redeémed Boiicls so
B predited shall be tiéated by the Corporate Trustée us. the equivalont of
‘ i caal*- deposit to the extent of the Sinking Fuad Redemption Price of
oo eueh! f(!ond or Bonds. All Bétids of Series G so delivered to the Cotporate
i «Tr‘ust&“} shall b'eancelled by it. - | vl
! On or beforeithe Wine 11 prior to each Sinking Fund Paynienit Date, -
I the Compuny slioll deliver' to the Corparate Teustes an Officers’ Core
0 tifiente whichshi 1 R g e
S (1) epeelfy the amouitt of ¢ shi, it any, which the Compiny will . - .
LU deposit with,the Corporate Trusten at leust one business day priorto - '

' W euch Sinking Fund PoymentDatey =~
h «> g (2) state the prinipal stnount of Bonds of Series G Whish are be- o
‘ / [/ o ibg concilrrently dolivered o the Corporate Trusteq.for canceljation -
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. . . NN i :
‘Bunnwcwv Nomuam INw, & corpumuon duly orgamized and emstmg ‘ f()
~undar the Yaws of the State of Delaware (hereinafter ealled the "Com i
S ‘ any"), for value received, héreby profiises to pny to .
5 \} EE yor Fegistered nasigns, ni the

Dfﬁce or agoncy axf the Compzmy i the Borough of Manhntmn' Cntv xmd
" Sitisto of New quk, the prmmpal guin of -
: Dou.t.ns of August l 2005, in: such coin. o qurrenoy of tlm ‘
, ‘ United States of Amerioa s ot the time of phyment shall be ldgal tligier
o 1 for-the payment of publie and private debits, and to piy mtervut on sald
‘ ‘ prmmpul surh ot the rate of 127% per sanuwm,; ot said office or ngency i L
‘ ‘ likes goliy ot eurreney, from the intﬂrest paymient date text precedmg the 0 Ty
vl  date of this Bond to which interest has been paid of duly provided foror - -
‘ August 1, 1080, whielieyer is later {unless this Bond iy dnted ifter any
" January 16.0r July 15, and on or prior to the next succeedlng Februagg 1.
ar August 1, as the case may be, inwhich cuse, if ititevest i§ paid.in accor-
Annee with the proviso of this wntence, from such succteding Febiuary 1
or Augiust 1), samisanntially on. Februry { abiv7Aupust 1 of ench yeary .

: untl payvient of said prigeipal suii has been mude of duly provided o ‘
. - cpravided, howeyver, that so-long a8 there s no existing defudlt fn the R
: O pinyment of Tstesest (an\\ excopt for the payment of Mefuulted intere'st), e

. -theinterest payable on m}w Februiry 1-and August i will be puid ¢ the
- _person in \"hose naiing thi Bond was 1eg|btered ut the slose of bu.dness ,

{whothes i Dusip , uy) oii the January 16 or J\l;} 16, 0 theense

may be; fiext prededing L0 5y nterest payment date, I8 knil-to the extent

Jthnt the Gompany shali duisult m}the piyment of finterest due on any

‘ <' Folirtiory 1 or Aitgust 1, suchdefarlted interest shisll be pald to the pers

son in wheso name this Bond wei fenistered at the close of business on o ‘
N . subsequeat recurd ‘date established 'by notice for the payment of suckh W

‘nefuultad {nigreat, which notiee shn]l ks gwen 1iot legs than 16 deys prior

to mmh subsequent record dnw 1
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'REFERENCE 18 MADE 10 'HE FURTHEH PROVIS] ,)Ns 0%,
THIS BOND SET FORTH ON THE REVERSE HEREOF. SUCH .,
- FURTHER PROVISIONS SHALL FOR ALL PURPOSES HAVE S
TH{:CSAMI} EFFECT 48 THOUGH FULLY SET FORTHATTHIS "0 1§
PLACE AR .

Phis Boud ghall nok(s stcured by or-entitled to nny beneﬁts unider fit. > SR
Tndenture, or be (alid or obligatory for any purpose; until this Bond ’
shall have been authentmated by the certificate hereon. of the COrpomte
‘{Trustee. | .

In Wirsess Witereor, Burlingten Northern Ine, has eiused this Bond
to be signed by the manusl or fnesimile signature of its Cheirman of the '
Board or its President or one of its Vice Presidents nnd its corporate
soal or g facsimile therenf: to be affixed hereto.or imprinted hereon and o
be Mwslod by the manwal or nosnmxlv su,nnmre of ita Secretury or one of
xtq \\mmam Serretaries, | :

Druted:
Bentisaron Nowrieny Isc,
By o
-~ Attest: ‘ - | LA R
' i | it
a [Forsie Broeie s Boand Sennes G X :
‘ This Bond e ane of o § i Morgage Bonds of the Coms i
ping, herein sontises oz Bosds. alf issued and to be issued in o
ane b mote séries apder, pod spnlly secnted by, an indentnte, dated R

Muveh 2, 1070, exeruted by 1he Comping to Moneik Guanasty Treyr s
C;‘mnnm or NEW Tons, o New York truit company (hevein called the SRR/ :
“Carporntz Trastes”), and Yaeal M. Ford 11 (Bartlott Ford; suceessor) R
g Trusteos, horein, as pmended apd sufipleniented from time to Hime, ‘ ‘
sometitnes called: the "n*donturu“, to which; Indentuse snd any and ull.:
suppliments thmeta referency is'herebv mlkde for u- deseription of the
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% \prom\rixcaumd iranclmc-s mortgagod and plw)gvd the unt\uu nm\f mlom, %
\f sucur} y dnd:he ri shits of the Nolders of | fhe lﬁunds afu] coufiang nml
t/?m m,thwdl\ues ‘gl unmumtuﬁ of uu; "Trustees t\wrvundo ., A

Nu\rofq‘ elioe hcrcm Lo wie Tndenture amd ne provision &f 'e'iﬁn mmd br
of 1lnu\\lniimxtnru shatl alter or ftpuir the obligation of thi:€ torhpany’
\vln('h is nbsolute and tneatiditional, to oy the prineijud ol p{ummm‘ if
any _‘mtpwa il thw Botid at the tinie mul p,luc 1y xmd i Lhie mtu of
rutes and i the cwrrenpy hereln priseribed, ",

Y , Kl i

» Tlim }Jond is Dily of u dotieg of the Bonds known aé (lmhohdui«(\
©r Mortgame 127% -Bonls, sopfos € Die 2005 therdinafier ealled the
“Bands 6f Seriva (3") vivnted by o Ninth Supptemenal Irderiture, dated
o s of Augast 1, 1980,-t0 the Indenture, The aggregate prnmp.nl wtngnm
of Bonds of Serlea G sehieh thay be ‘outstanding al aay tifnb s limited to
he nrmuipul umount nl :312»,(1()0 000, pxeept s otherwiso provided in the
Indem'ue N ‘

1o Boids nre xmmblv fir setdes o he severnd sevips of Bomds sy
Lhifor vheving dppregate prdeipal amousis, amd (he Bonds o any ong
serici sy e Imm thie Bonds.of npg othes series s to denomitintivn,
-hife 1 ity mwrvht rute, fodimption, contersion, and qmlum, frind
pm\*mmm,“if nnv, pln“u:‘ or plum\& Md Ty m~ moneys it p‘\\‘xumu.
egxstqmum aned utlwrww wllagin tl e Iruh‘ntm(- e uvldvd

i W Bvend. of Dufsult s definid in the lndontur-' whall wtedty uw
pum-ipu\ of the Bonds ray ber dvclaredd of gy becofne dite el pirynble
in ww mmuw‘r tmd vfith the-efthet e ovulvd in'the Ixummnw :

)
u‘ i

‘As more imrtxcumrlv' ,rovuiud in thv lndwmnru .md atvuh \ln h Bup=
1»\drmmtu1 Indinture, the Bouds of Beries G are pedemable prioe v it
4 ui 1 whuig ol g e ow i part from time b ime, ab el option of
bt Gompung, ,upon sotige i providedin hie Tndestute, ut te following
rsdemption priees (urprvssc«d An pereeniages of fhe prinelpml itount)
wgmhuf wuu sietued mmrm to the dz\w finard fur mlmtptium ‘ :
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firosided, however; that priol 10 Avst “”_‘t‘{!)!‘lﬂ 1o Honds of Hopies (¥

e be vedeemed ub, the option of the Lnipany direetly of indiyently sy
- Trom, the- procetds of b T aiielpation of aay efunding spemtiondte © 1o

golving the incurring of dobt by the (eajininy vr uby Affitiate tas el

it the Indentured whidh e {i‘n’f it enst, vomputed in presidntes

D with el adeepted figneind, - ol less than 1201 prp soutng - :
e C The Busds ol Senes Grare engl 1 e benefit of qaiiking faidedie

. : Tt and prosisionsof Wil e et i sueh Nigth Supplemenisl
. S [ndoiture, o, ws progial 18 o o0 subjeet i velemptiot ik puirt

fhrougly the opeeation of wael, 8 Ty G st BIDE und bn R
bl August § tiereater 1o gty i Adgast §, 2004, wton sinking : PR
“ o Funtd sodemition prier gqual o b of ihe mjimei{ml amonnt of the s

Boads to boso redeemed,

M ‘e Tnduntire pormit the aeitdent fliereof and the motifieation

o altorition in siy respoet ol L pighies nil olligations. of the Compue

fe s e vwits of e Tolers of W Bonils of ailor nny serivs pnd

L ~ v Tolders of appuitamin empun i, theteunder at upy time by
s . vhe consurrent aotinnof he Cmpinty and of the holders of speeified pors S
ceniteges b the Bopids - thn autstandimg wifeeted by sueh amendment, 1§ y
modifiention or altprtion, meludting, G5 the ease, wnorig oibers, of & 3 o
moodiliention of the terins of payment of the prinetpul of, ot inteipston, ¢ ‘ ‘
1 i R A

i
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this Bond, tlw t-onsent of tlm holdm* hr.rwf. all as mure fully provului iu
the Indnnt‘tm.

This Brmd s wmsfemblv at the offiet o agency of the Compnny ut

the Barough of Manhattan, City and ‘amte of New York, upon. the sus-

verider Hersof recompanied by written insteument of trangler in form aps

proved by the Conipany or the Carporate Trustee, execated by the egiss -

tered holder hereof or by duly authorized attorney, and thiereupon o new
Hond of Serles G in the sae ngrreigate principdl amourit will be fesied
to the transforee i Mwlmngw herefor, alb as provided fn the Indentute,

Tho Compuny, . the (‘urqu'qte ‘instee, aiy pnvmg ﬂfm‘t angd agg
togistrar of the Bonds of Series G may- Tor all plrposes treat the }.ver«m
mmﬁ ‘

.. in whose name this. Bond s registered as the absolyte m»tmr
? ummth%tumlm[., any notive to thb vontrary.

llw Honds of Series O nre fssuable in the dt\nmmnntmn Qf l,yll‘l(.t uy

uny mmltiple thereols “The Bonds of Series G ate issunble only s v ge

tored Bonds without coupons, . The severnl denominations of ‘Bowds

- oples {3 arg intetrhasigeably in like' agpregate prineipal nmonnts upen
nrewnfutlon for £ ml P pmo us providerd in the Indentare,

N serviep ol m;x' \vﬂ! e e Tor uny transfer o exvhange of s

Bond, but the Cespuny iungrequite the gayment of o sium suffielom %o
beuver any bk or uthﬂt guv(-rmanml v}mrw payable iy vomwvtmn vhmk
with, -

No recotivse shall be had for 'tlio piryment uf ‘the prineipal of, préni,

i any, ov Iiterest on this Bond st gny incorparitor, stookholder,
officer or direetor, ng stich, of the (¢! opany by wirle of any statute o
bv the c-nl'orcvnwnt of kny uwbsumnt. ar otlmr\vxw, howsou\'or. ‘ '

[1« ORNM UF (“um-unmt "Prystees CEuleyis oF ALTHENTICATION]

*This Bond is one wf the Bouds, of the m‘ric»q designntod, tlwrmn.
efotrd to in lhu within meritioned Indentiite, .

vy
vt

Moeas Guaganty Trosr Cmun\z\\*
o New Yonk, as Corpornte Trustee

B};. LA et i

Authortsed Officer




I U I
) .

‘,“( B “1[ i

4| Bonds of Serips {5.shall be transferably; and shill be ex-;
r i like nggfegate pri ipaliiumountidt Bonds. of Series G of*
4l deriominatiops,[upon siirrender thercof at the office or
gepiey of ompdny to be mikintainied for that purpose in fccordifice
yithi Section 49 of the Indmiul(‘w accofapanied by. n proper instrument.
I transfer in fﬁi‘fﬁj‘ﬁ;}prwgd by, the Cotmpany of. the Corporite Trustee,
istbeuted by the registered holdgr in perdon or by duly suthorized attor~
:\ey,ﬁ Iﬂgo,smi ‘tharge will b rade fof any such transfer or exchange, - -
Blie théCompihy-may requinkihie phynient of o sunisufficient to-cover
. 4 % Hirad puyabile in‘zcd)nﬁeqlion therewith,

3

 other goveinmenta
o o ot [ SR | "
1 Sée'rx{;w 1.06. Pending the fér%[;ﬁuta\;ion, of definitive Bonds of Serles @,
- the Conypuny may exeeuts and; upon- Retjuest, the Corpornte Trustee
2 \"/ shnll‘nuuxent“i&ute‘ dud «deli'v;;';\l;iﬁbndsf; o Series G in - tmporary forun 4s. |
I W provided in Section 110 of th¢ Indinvore, Such Bonds of Serivs G. in
i tempurary fotin may, in fien of, the gtatesiont of the rerdemption prices
requdied 1o be set out in the Botids of Series G in definitive form, inelode
forence 16 Section 1,02 hevof jur u statenient of Bueh vedemption.
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Honds of Sories (4 muy le exeented; anthentieated atuel tl(»liﬂ"«'rml\ from
Adme Lo Yime ag iirmitied By thi provisions of Artidde Two of the Indens
tiart, . ‘ S ‘

ARTLLE 11

ANENDMENT OF i 4. RAL Molreaus
o, bty Thiwr Tengnrr Act Plovisions

v

Sprerny. 801, The Origing) Mdrmi\gq' {4 hereby amenided hy adding
tieretn, immedintely following Artiely’ Siiteen thereof, o new Artlele

Suventeen foading in its entirety as fulloivsy
St i .
v {,[l‘ ARTICLE SEVERTEEN
. N Puber ISnENTIRE St PRovising
Breas 101 There shall at oll times be 1 Corprate Trustec herds:
under whieli' shull be x st comprny or Dankingg corgorntion i good




. o
- :

'rsmri“ ng org:\m ik \mde' Lhe‘luws 6 ﬂxs, Umtcci Stutes of Amm im‘ or thu
- 8tate’ of Mew 3 } ork,: ‘ g0
“trust Powers, .\nbjcct tor supe:\vmum (;r ,amlmmon by ¥ I‘*v.derul t'l‘(ﬁ
nithority énd! Utwlng‘ o offigg i the Borom,hl'uf Mantiattan, City it
- Staw of New York anid a eombined capital um.l surplug aggregating o
lesigt &aIO,()UO 004) r11‘ thete by siielia corpor utxon in-such city willing to ‘uct
upoi. custnmury, lerms fud couidﬁwnm I ket Aust compuiny b bakling
t,m‘pomtmn pub fshics m;’mrts i condition .ut. lmut. unnunlly, p\n'suunt tor

Jiy or the v vqlnfiam(*nw of suglt supervising or- exnmining nuthority, thin

farrthe pukposed bl this Sectiol 17.01 thie cumbmed capitsl and ¥ urphm af
suely trust, umnﬂnmv of bzmkinh unmomtimn shall L ‘deemed o be wts
- corhined e 1[)1{41’ and yurplus py set forth-in its madst reesnt ¢ TEport ¢ of erns
" ddiviun 86 publwhul If at oy time fhe Cm';.mr it ‘I‘mstuu *;hul} epasy
be (-hgnblo in aq fordinee with thu provisions sl

fesign nnm(‘dml‘(“ly 1ii tlw nuRneE untl with tlm

10, O;I bereof, ;

S w18 17,02 ‘(;\) If: mther '[’nuqtoe ling or qhall xmqmre any. cuntwtmg
inteeest, s definmd in thm Seation 17,08, it shall, within 00 duys after as

cortaindng thit it hos sueli conflicting ntertst, dithne eliminate sueb s :
fliotisig intorest o Fesign in. the mumer and with the, effeet spepifiod i m :

- Gectiyn 10,04 herof.

(b3 Teethe event thud vither ’I‘mstov shudl I‘xul Lo r-o’mply with Lhe pxo\n-
sions of parageaph (1) of this Section 17,02, sueh Trustee ghall, within ten

b aftee the sepiration of suel 00-duy period, provide noice.of sueh |

faifiee 1 all bondhioldgrs in the mannet and 1o the extent provided i
Biwtlati 17,0000 hvest, :

(¢) £F pithor Trosto shall fail to-comply with the provisions of pary

griaph (1) of Uiix Scetion 47,02 After weitlen roguist therefar by any
bopibolder whe Lins bien o bonn fidi holder of Bouds for ab lenst six
inonths, dnch bomttiolter iy, on behalfof himsell and 2l pthers
siritordy situnted in aildition to wny jibwirs thoy iy Hive under Se-
L 10,04 i 1005, mlitmn any epurt of eompetent jurisdiviion for the
vl ol‘ amh Trustep iind the u;:pninmwm, of.4 suceessor Trusten,

R (1)¢) For the pitposes of this Seetlon 17,02, ummr Trustee «lmll bie
iliseraedd th-have wvantliv tmn intvlcst if ‘

(A) sueh Tragtp i triuston under anothor, indmtum und('x‘ wehilel

uiy mhor 8t vuntwm o oritd lomvs of mtqwbt of pnrum;mtion in any

P
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. othier 4deuritios, of the Company Aresouistandlri, unless such othiée
. indenture i n colliteral trust indent ntivs“swhich' the only volla-
.. ternTieonsists of Bonds issved uiider i ‘I':‘\q.’fmure; provided, however,
~ thaf there shall be excluded {rom the apizdon of his clavise (AY any
L indenture or dndeatutes. under whicliiotlidr seduritivs, or certifientes
iof . inferest or purticipation in other secutities, of the Company are
witstunding, il the Company shall -huve gustained the burden of
proving, on applieation to the Securities urud Exchangp Commission
and affer opportunity for hearing thereon, that trobieeship under,
this Indenture and sieh other indenture or indentures i3 not so likely
16 invplve o materin] contlict of nterest s to make il necessary i
the publie interest or for the prateciion of investors tp disgunlify
+ sueh Trustue from aeting bs mich under one of such indlentures;

‘ {B) suel Trustee ur any of its diveotors ot exeeutive officers fdnn
obligor upon the Bonids or an underwriter for-the Campany)

- T sueh Trustee diseetly or indirectly controls or is direetly or in-
} gljyc-(ﬁll;y controlled by or is under divset or indireet vomuion dontrol
" it the Comparny or an underwriter for the. Compunyy ~

(D} sueh Tristoe o any 6F its difectors of exvcutive officers is o
*dizvetgr, officer, purtner, employee, dppointe or representative: of
the Campuny, or of an underwriter (other than suel Trustee itself)
for the, Company who ds eurrently. engaged in the business of v
derwriting, oxeept that Li) one- individunl may be o director oe an,
exvedtive officer, of both, of stich Trustee and o lirector orap exedls
iy oflices, of both, of the Company. bui may not ‘be at-the: snme
tinte oo ggeentive officer of both such Trostee and the Compuiy; (i)
if und so'loni 48 thy by of direetors of sueh Trustee v office s
- more thatd nise, ol sdditisial ndividual moy be o difeplor of an.:
estrutive officer, or bth, of sueh Trustee and nadiveetor of the Com-
i e (i) sl Trustee moge Le desipnoted by the Company ok
by any ndeswrifer for the Company to et jn the eapagity of
fragster . apent, regisiear, eustodlan, poying ageat, fisepl “igent,
gsefow ngent of dépositury, or hi-any other similat capnoity, on sub-
* joen-to the provisions of elause (A) of this puragraph (i), to aet us
st whisther undep an indestore or otherwise; L
(1) 10% drmote of the voting seeuritios of suehTrusten is beas
eficially ownvd either by the Compnny-or by any difector, putnbe of
exoontive officer thereof, or 205 ar hofe of stch vofing secutitics is
berpficially owied, collectively, by any two or niore of siieh persons;
or 10% oF iois of the yoting seeurities of such Trogtee s benelivially
awneil either by underwiiter Tof the Compnny-or by any dirdetor,
partner: ur executive officer thereof, of is beneficidlly owiied, collees
tively, by any' two or iore suel persons; e




; e, i E
il -bwner ﬂfi‘\\ﬁr Heflels i ollatiral
swdn default (a8 Mireinafier in-this
i ), (i) 5% or W(‘Cﬂf‘ {he yoling 4 burities, or 107
of any otherlass of sedurity; of th Compzny not including
Bonds dssucdiunder this Indenture and s i rities dssued undgr‘ any
ther indentyre under whiv sychTrustie 6 also trustis, ‘or (i) 10%
* or more-of u,x;uy\;‘hm' af security of wn underyreiter forthe Cotmpany; ;
) 1 R '

B dy i . "
. wner bl oi holds s rollatéil
i ubligation whiel 4 it Gas, hereimftor in this
[dufined); 5% ritios of any pes
the knowl ; o e-or moris of £
trals 'djiw_(e‘tf\ eetly or is nnder dis

r-;ﬁbtipl ’.with, the ‘
: it holds s vollateral
ot .4 iy 15 in defailt i hereinalter in this
Séotion 17, Sf,dvtixv;{ﬁl‘ IY% oF Iure of angt elsg bf seeurity of any ,
porson who, 1o the knbwhidee of sieh Trugtee, ofvis 500 or tore of
the vofing sepiiFitiog of g Compung; o ‘ -

T Thustee owns, Jm Mig 15 in dny ealomdar vear, in the

ity of exeentor, ml‘mlnistrunfmftestunwutury op inthr vivos tise

- guardiam cominittés: or conservator, or in ang other similar
‘ngir:(c"it’y. e adgeepnte of 25% o imore of (e sotitig speuritios; or of
My wlass of seourity, of any poison, Lhe beaefivin) vwnerships oi
specified poreistuge of whieh woilil fueve constituted w conflietinge in-. -

- Serestunder elivses (i, 0G) o *1) of thix subprggraph (1, L4 1o

g sweh seenrities of whish' sueh, Trinton aeited. ownonship

“through becomig exerutof adning o testineninry trustee of
arestate ahiniiineluded them, e provitions of the peeeeding gen-

- tenve shall nat apply, for a periditof twe years Trom the date ol suely
nequigition, 10 the extent Lhat s s uyi;iiu's melided dn sueky estate
do ot exeeed 25% of suvl Vol stenritiss oF 2565 of any sl plnss
of Bheutiny, Prowptly after Muy 15 inveiek culendr. iy, ook
Trustes shall m e o rheck of jis saldings ol sneh seenritioy iy iy

- OF the aboveanentioned eapacities s of Anele May 15, 1 the T
pany fails to- make puyiont I Tulloal te pribeipyd of, or the

*promium, iF any, of interest o any of tie Bonds whiew abd as the
same- beeomes vy dine pryably, and such fuilie condiisay Tor 30
diws therealtor, vacly Trustee shinll malep i protpt chiek of jts holg.
{hgs of suely steurities i any of the uhovinerdiomel eapneitios waof
the tnte of the expiratioi of an?gx 80-duy popiod, ang afier such date,

notwit hstanding: (e Toregoing Provisions uf this elause (1), all sk
securitien so held by either Trtistes, withi sl ot joint, contesl gyer
-surh securitios vostid n i, shull, but oy so Jung tis-sueh failurs




'

* rthall-continue, be eonsidered ay though benaficinlly ‘opned by sueil:
s rustee for th burposes of clauses (F), (G) und-(H) of this subpurgs .
gl gy, RS G L€ o

Vo t T | L ! ) . " :
(2) The s“}mciﬁcuﬁbn of pereentages in tliuses (B) to (1 inclusive, of
L snbpdrgraph (1).0f this paragriph (1).shall ot be eonstrued ns inidinat-
“ing that the-owneyship of such vercentages of the seraritivs of g person s
or is not-ueeessary or sullicient to constitute diveet or indiresteonirol for
o the purposes of clausis ( CYor (G of sugh subparigiaph,
14} For the purposes of elinses AR (o) aid (hof subparigiaph
U0 of this paragraph (), (1) the termy Useeurtty™ and “aoeurities™ sl
5 ineluds only. siseh seeuritivs us are generally Enown ns corporate geviris &
S ties, by shigll dot include any note or other evidenee of indebtodness is-
sued o evidence ai ubliggtion w repay mioneys lent to n person by one
ar nore banks, trust eomyprios. op banking fiems, ar wiy certifient-of ins
~Aerest of partivipation.in ang sueh nots e ovidenve of indebiedness; (i)
tn obligation shall be deciued to Lo i default” when i defauly in
pryiment of privipal shall have continued for 30:.duys ar more-and shall
nat Dave beer otieed; and (il dithor Frustesshall not bic divied to be
“{he owner or holdoer of tu) any seeutity which it holds as egllatorn] speurt
£y as teuste or otherwise, for an oblightlon which 1s nes i, defapit ns
defined to suliclvise iy above, or thy nuy soenrity whieh it hnldsius eollat-
- erul sperity upder this Tndontioe, devespectivie of apy defualt heteusder,
' O () iy é«'vm‘“i'ily shieh it Lulds as et Tor eolloation or s rustoding,
eseThHw nger‘ltx};\;r depositery, vidnsing similad reprosentintive capneity,
) | ‘

(ty For the (Grposes f this Seotion V702 :(

1) The term “undepwrites when vsed with viforenon 1 the Corine
[uny means vvery person wh, within ey yenrs prior 10 the e
8 ol whieh the determination s uade, has purchiased from the Come
DAy with o view 1o, or hay offored ar sold for the: Company i .
eotineetion wath, the distsibution of any seelnity of the Compayy
outstandimg o sueh thoe, or gy prartivipueed or hins had 4 divect. or
indireet parilelpntion in any stele updertaking, or Juns piistivipnted
or hax had o gnetjeipation in the diveet ue indinet underwriting of
uny sueh wndertaking, at suels term shnll not inelude u” pogson
whast-intorost was limited to 0 commission frony an undorwriter op

o vader pot e okesss of i nsunl ol custotnary alistviuntoes’ pie
sollurs' voy w\‘ ion, : | :




(2) "The term Ydiréctor” moeans any _di'rectpr of @ curpox,‘atipn, or
uny individual porforming stmilar functions with respect to uny o
gaiizition whether indorporated of umncorporated. 0

) The ferm “porion" means utindividual, a-corporation, 4 Pards
nership, an associttion, o' joint-gtoek company, o trust, an uninecog
porated. organizition b asgaveriment. ar politicnl snbdn,wsmq, thippe
of A% useil in this subpnengraph (8), the teem “Lmst? shnll inelugs
baly o trust where the {ntersst op interests of the benvliclary or beni

o fieinries aee pyidenesd by aseourity, ‘

£ The term “voting seetrity” means any seeurity presentlis ene
titling the owner o holder thereaf. to Cote iy the direction or nigs
agement of the wifairs of o person; op “iy seeurity issuod uiider or
- pursuant to any trust, Agreemant or artarmgersien( wher(*by 2 trnstiee
- 0T trustees or agent or tgents for the owner or holder ol s Gppigps
L are prosently outited (o vote in the direetion or mundgement f
the affairsof o porson, ‘ ‘ ‘

(N The term “exeeitive offieos” Mg the president, vyvery vies
president, every st officer, the eashior, the SOCTRIATY and the tres.
ser af a eorpopation snd any individunl eustomarily perforis,:
similar Tisietion’s, with tuspect, 40 wny otganization whether fricorpe-
rafed or ‘u‘tlim'm‘purulml! but_shatl not. inclide the ehairman of b
bosed of direstaps, ; ) : ,

& 0 The perovituges of fnt;iu;; seenritivs onid ilier swnriﬁuk‘gxi‘wllviiit'd
“in this Seetion 11 s}m_lﬁ bt raclatid in areordanes weth the Tollawing -
wovisfons, e : ‘ . W

(1) A spovitied pos entiie of the voling spoupitips of sither Trustos,
-the Compnny: o any other person pofertpd W dn this Seetion 17,92
{egeh of whon js referred fo el P person i this prragraphy nieans
suel wmount of (he outstunding voting secipitiey uf sueh. person ag
eatitles the holdvy or helders theresf to est suels speeificd fopte
nge of the agarepio votes which the holdws of g1) thie outstinding
voting seeurities of suph Berson ure sntitledrio dust in the dtrévtimi :
Ormanagement of the affuirs of suck potson, ‘ SRR

(2). A spivvified” pereentagy of o plnes: uf securivies of o pitson
theans sueh Drreentige of the AREreEAte Smonnt of spouritiey o the
olosy outstanding, L

_(3) 'I:‘Jac: et Pumount, when used in regard to seeurities, medns -
« Al prineipal amount if. ralating ‘ta ovidencay of indebtednesy, the
number of shnveg if telating to. eapiti! shures pind the number of
units if relating to any vther kind of seeutty, . -




 /¢"

‘LSr:«mm 17.08, tn361) Subject w prrmzenph Uy of this Seetion 17903 of
gitber Teustee shall be or shall-heeonie o erpditne direetly of itwlitectly,
suetiped, or wnsectired, of the Company within four sonths prior to 4 e
dofiudty ag dnfing
gl et
“Tenstogsling

T e e
LAY The tem otstanding”
vihe necouny of .the issugr. Thefollowirig senurities. shall niot be
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g isaipd and not held by or for

P

 deemes] puistanditig within the teaning of thisdefinition:.. :
© (Y securities of uissuer held in o sinking fund tlating to
+ sgetrities of thiy issuer t\'\t; the samaclagyg . ’

(B securitios of an issuer held in & sinking fund s@lating to
unother class bf securitios of the issuer, if the ebligntion. tvi-
denicetd by sueh other lass of seeurities is nov in default s to

- rprineipal or interest or otherwise; o : ‘

Gy §ﬂcu‘xfitie’8;Qhadgod by the dssuer thiveal as soehrily for an

... obligation of the Tssuvr not in defanlt 48 16 priveipal or interest

~or otherwist; and ‘ : : Y

]‘ (D);rsecm'itit‘s held dik eserow if placed in esbrow bir the issuor
thereof; ok ‘

' propidad, however, that any voting seeurities of an dssier shall be

“deemed vutstanding it any petson obiiee than the issuer is entitled to
pxereise the voting rights thereol,

CBLA S%*N,lrii,\’ shall be devrned 40 bee of the saime oiiiss o atgther
seeurity I Doth seeurities confer upon the holder or hiliders thereol
stibstantially the same vights sl privileges; proveded, Sateire that,
fif ihe ease of seeurpd ovidences of indebtedness, Gilaf abid
issued wnder 1 single indénture, differences ir thi it rates of
“magurity dates of virlous series thereof shull st b s
wioy 1o costitute suel series different elisses gnd
that, in the case of unseevred ovidensis ol fndebie
Jin-the interest futes or matunty dites theso? bl
suflielent 1o constitute thip seeurities of dffere « e

ot they wre Bssued under o single dndentuee,

» ity
-

it prorsgeeiph (ool this Seetion 17 03, 0f subserucat
o, amless nud watil suel défaalt «Ball Be cured, such
Lgpart and hold d0 g specinl account for the benefit of the

“oppustee individually, the Toblers of the Bonds and the holders of v
indotityre soqtities (ax defined In paragraph (g of thiz Seetion 17.03):

TA) i wtnosht equal to atiy and all reduetions in the am.uu.nt‘ i
angd u‘wi'nug ipoii auy elaio ws ;sin«ilt eroditor it respret of principal op
intezust, pveted after the 1{(‘{.(1112\111;;0( gueh four mosths™period and

. ‘ i
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“valid as against the Compiny and it uther ereditors, exeept any
stieh reduction realting. from the receipt or disppsition of nny
“property desoribid. in felpuse (B) -of ‘this subjaragraph. (1), oF from
thiexereise of any right of set-off which stuch Trustes conld have
exereised i« petition in Yankeuptey had been filed by orapainst the

Company upon the date of sich defauly; and

(B) all propesty seeeived by sueli Trustee in respect of any olain
s sueh creditor. cither as seeurity therefor-or in sniisfuction or
composition thereof, or otheiwise, after the beginninge of sueh Tour
months® period, o an amount equidl to the proeeeds of dny sueh
property; if digposed of, subject, however; to Wi vights, iTany; of the
Company and its pther ereditie in sueh property br-sheh procevds.

{2) Nothing inithis patugeaph o) contuined, howevor, shall affeet the
right of eithier "Tristes ‘ } ‘

(A). to retain for its own acobnt () padments made un aceount of
ahy such elainy by nny peson (other than the Company) - who iy
linble theteon, and (i) the proceeds of the bona.fide sale of pny such
olaim by the Trusiee (o n thivd person, and. tii) distribesions nide
i vash, seenritivs of otlier property in respeet, of elnims filpd aeninst
the Compuny in bankruptey or tedeivership o in proceedinigs for
reorganization purstant to Title 11 of the United States Code or np-
plivable-State lywy : 1

“(B) o realize, for ity own aceobnt, npoi anypropeeti leld by it
Lo sseeusity Tor any sael elaii if sueh propeeis was so held prior to
the beginning of sueh four months” period; P
S C) o renlize; for s own aecount, bk anly 10 Mo extent of the
Lol Degeinafter mentioned, upon. any property leld . by it as
o seenity forany- suehehiim, JF sueli olaim was orepled alter the
beghuidng of sueh four months' porlod and such property was
eerivid g seeurily therefor stmultancotisly with the. ereation .
ihiereof, and 1 such Trustes shall sustain the burden of proviig that -
ut Whe time sueh property was 5o rereivid such, ‘Tiuster had oo
riaspinble enuge Lo believe that o ‘defanlt as defined in pavageaph {o)
ol this Seetion 17,08 would vevags6ithin fotr months; or :

DY o beeive puyment onoany ehdm sferred to i elaise U8) br
(€ of this subparageaph (2); agaitist the elease of uny firoperty hield
as seeurity for sueh elnim g provided in elagse (B) o (C); ns the

st ity b 10 thes oxtont of the adienlun of sich propety,

For the ",j‘mrun;sus‘ of ehivses (B), (€ uml (X3) of 'this subpaeagrph (2),
property substituted after the beginning of sneh four months' period for
; i I n '




e g
LAY 37

24

propurty held as wmmtv at the time of s0eh xubstntutimx .shull, to the ex-

tont of the fair value 38 the propery selensed; Luve the gnine st L0 s

the property relessed; daa, (o the extont thet uiy claim refpreed Lo in zmy

of stieh subpuragraphs s Lrentl 1(} trenewalof or in R\)IJ?i.‘(ilfl()ll for oi
or the purpose of vepuying or yelanding any presexistiiy i "m of sueh

Truster as such ergditor, AU(‘h eLauy shall hutve the sof Atq |s ay such

i rwc*\xslmg wlaim. ‘

)

1) H either  Trustey shall be walm'd 0. peebunt, fho funds and
propesty Tield in sueh speefal necount and e proceeds Uherenf shall be*
apportioned Letwesn sueh ‘Prustee, the bondho**ers and the holders of
other ipdepture sectsitios i sueh manner thtsoeh Trostee, the Dond--
Toldets and- the Tioldirs of olfer indenture seburitiesaeatize, as 1 result of
payments from <ol speeis) neeount and peyments of dividends on
elaims filed apsinst the Company in’ baskeiptey of recefvership or in
Apiroespdings for reotmunizntion sl io Titleed1 of the Thited Statos
Cidle vr applienble State bots S s percentuge of  their ‘tespeetive
eludms, trred before evediting to the elaim of surh Teustes anything on
aeronnt of the peeeipt by i from the Compay of the Tunds and property
i, sueh spreeiad aveouni gudobisfore evediting 1o the rospaotive plaims of
aaofy Trustee - tee Bondbolderscand  the holders of othiey indenture
" sveyrities ividends on dlains filed weninst the Compuny in bitikiruptoy
o eevive pbip ot procesdings Toe reorganizaion puespant to Titlp 11
of the Urited States Core ok n]-plwubl" stnte daw, but after crediting

eyt recaipts oiaeetiint of the indebirdness ropyesented by theit fes
spetive elaims fum all soutees ather than from sueh dieideinds B from
the Tunds and property so held in suely speeind necount. A used in this
subparagenpli i3, with yospeet @ uny elaim, the tero * dividends" shall
mvlmh- any distribution with fspeet: to. sieh. elaimg i bankraptey or
recpivership or procvedings for wnrpmumumn purslumt 140 Titde 13 of the
Unitedd ates Code orapplienble Stte Inw, whether suelr distribution is
e i ensh, .wvuriluw e pther peoperty, b shall not Theludi any suck
distribution with -respeed to’ the seeupd portion, i ang, of suvh‘:' i,
The votrt i which suelr bankfupteye receivieship of proveedings for
feotganization s petding shall have jurisdivtion {A) fo. apportion
Letwoen sueh Trustor and the bondholders and the Folders of othey. ne
dentore sveurities, f1 teeordanes with the provisions ol this subpora-
eapih £33 the funds nnd property held it suel special aeeovnt’ anl
" provieds thereof, o (1) G0 Tew of suel apportionment, in whele or in

PaGHB,
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it give the provisiondof Uits subparagraph (3) due consideration in

detérmining the faiiness ofithe distribution to be, mindy to such Trustoe

" uid the bondhnlders atil the helders of other indenture seeuritivy with re-.

- “spuet-to theiy tespeotive elaimsy in whligh event it shall not be gpcessary

4 liquidute or b appraise the value bf dny securitios or other property

‘held in sueli specis) aotound or a% seedrity for any such claim, or o mnke

~ f spteitie sllocation of such dist’ribut,ié‘ins as between the seeured ind ans
seented portions of such elufrsor otherwise to apply the providions of

this parngraph is o mathematica] fornule,

(4) Any Trustée which hias resigned, or bren removed after the egine
ning of such four moniths' period shall by subject to-the provisions vl this
pardeapls fn) as though sueh tesignadion or reroval bud not devyrred.
Hiany Truster has resignod or been peroved prior to the beginniing ol
sueh four months’ period, i sl be mubject W the provisions uf this
parmieaph () if and only if the felloising conditians exist

(1) the feeoipt of propersy . of peduction. of <Jum, whicl would
have given rige Lo the obligmivie vaceount, ek Trostee hiad vop-
tintied us Trostee, oceurred aftor 1 beginnog of sueh fotr merthy’
period; and - ‘ ; .

‘ (2 suck recgipt of property wtreduetion of chiiny oeegried within
Tour months wlter sueb resignation or renpval.

{Uy There shull be pxefuded From e opetstion of parairaph 6o of this
Beelion 17,03 o ereditor yelationship nristng fromn ‘

) i owrwrship or nequisition of steustties fssued ey iy ine
donilure; 0 any seetriiy of seeutities having w mativity of one year

Cormote it thetime of agquisition bysueh Truston’ -

() ndvaneos suthopized by a receivership or bipkruptey couit of
. eompetent jurisdietion, o by this Indenturg; foe te urpose of pree -
Serving-any property whieh shall ai. aiy time be fubieed o the lied
Cof this Tndeintuge o of dixebariing fox lehs o otber peive Hons oF
eneanbianees igreon, i notiee il vimoes wrd of the eireutts
stane ..u‘rrouml%ug it neking thertol is given to the bondholdms
it the tme and tiy the mannie provided in Seetion 17.00 hereof: ‘

(3 tlisbum‘me}\f\s pnde.dn the otdinnry enutse of busitess in the
“giepagity of trustes under nocindenture, tpansfor sgent, pogistrar, eus
odinn, puying ,nﬁem;. fiseal et or deposllacy, orpither stoilar |
eapaiity; IR : : £ \ !
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(4).an indebiedness cronted oy o tesull of sirviees Iofidered or
premises renteds of nn iridebtedness crented g o result of goods or
securities sold in 1 cash transiction as Gefined in pacagraph. (o) of

. thiy Section 17.03; ‘
(5 the ownership of stock vr of other scourities of & gorporation
“brganized under the provisions of Seetion 25(n) of the Federal Re-
‘serve Act, as nmended, which is direstly or indirertly 6 cteditor of
ithe Compuny; or ‘ Coa

I3

{0y the, pequisition, ownership, nteeptance or niogotintion of any
‘rpfte; bills of eschange, seceplarces or obligationy which fall within
thes elassification of selfutiquidating prtper as defined in patngraph (¢)
‘ofthis Seetion 1708 . N

L For the jurfioses of this Section 17,03 unly:

(13 “The torn *default! menns any failure to inake payment in Gill
of thus prineipal of or interest on any of the Bands or apen the other -
induntyre seeurities. whe und as sieh pringipal ot jilferest bivomes

e anilyignble. L -

0 (3) The teem Mether indenture onlirivies” miéang seeurities upun
whiely the Company s an oblight outstanding under nng otbur
indenture (1) undpe whith eithue Trusioe is alag teustee, (Y which:
“eontains provisions substantinlly ahnilur fo the provisiens of this "
"Soetion 17.08 and () wnder which & defunll exists ot the me of the’
spportionment . of the- funds and property lield i syl spuinl -
L dounts : :

S ey e e Mensh trfisnetion” means any transaction in which
il pyrnend Tor goods or sienpitios soit is made within seven duys
e dolivery. of thi goods or seimpities it vurreney ot in checks or
L gihier orlers drawn upon baniks o Diitkers, and-ynsable upon
dppmand. ‘ g S ‘

) e weem Mselllignidating Dajler” mewig any diaft, bill of et
" ehunge, neeipladee or nhligation which is made, dinswn, negolinted or
tipierdyd. by the Cumpiny for the purpoit of finaneing the purclse,
prnevssing, muindietating, shipment, storuge or sule of grootly, wares
e anepehaidise and e bs sevured by documents ovidenving title
ey possession of, or o e wpot, {he good: | wares or yprehinndise or
ihe peecivablos or predipty arisine from the sale of the goods, Witres
ot ierehnndise previusly ronsiituting the soeurity, provided: the
Lseeupity is receivid by the Tristeo simultaneously with the ereation
‘of the ereditor fefutfonship with the Compuny. arising from the make
inig, drawing, negotinting o ihenireing of the draft, bil of ‘uxehange;
© yecoptaries or obligation. ‘ L




ompany ‘will furnish or icative to be furnished to
the"Corporate Trustes seisannially, between Febroary Land February -
15 and betweer August 1 and August 15, snd at such otherf»tixfii’es‘ A% thp
Corporate Truslee may request in writing, within 30 days ufg,er recpiplh’
by the' Compuny of any such request, a list i such form as the Corpo-
rate ‘Trustee may ressohably vequird containing all the dnformation in
- the possession: or rontrol of the Compuny, or any 6f.its Paying Agents
-~ and registra: - other than the Corporae ‘Trustée, ag 1o the nmes and
- tuldresses of the holders of Bonds obtainod singe the date ds of which the
st previous list, if any, was furnishied; exeluding from such. list niy:
hames reeeived by the Corporate Trustee ihits cipicity 15 Trusted, Pay-
" ing Agent or registrar, Any suchist iay be dated as of the date not
~more thuy 15 days prior o 'the time sueh infotmation is furnished or

ciused to be Turnished ‘and need not inelude information teceived after

Seemioy 17.04, The ¢

Srctios 17903, (a) The Corporate Trustee shall preserve, in s putrent
a furo, ox ds reasonsbly practicable all infotmation ds to- the names aid
widdresses of holdors of Bonds (17 contained 1o the most recent Jist fur
nished 1o it o provided in Seotion 17.04 heivol, (2) received by it in the
papaoity of Pavits Seent G sb acting) herevundety and 3) fled with it
swithisi the two proceding yents purstant to Seation 17.00(¢12) hirear,

The Eorporste Triste may (1) destioy any 180 funished to it as
pravided in-Section 17,03 hereof upon riceipt of w new list so furnished,
(2) destroy nny inforimation meeivsd by it us

) Payiniz Agent (if so neting)
hereunder in connie

tion with aw intersst poyment wpon delivering to
itsell ay Cotporate Trustee, not entlior than 45 days after o subse
interest payement, o lis) containing the names and A
holders of Bonds obtained from el information
theenest previous list, if an
*after filing any jnfo

ddresses of the
sinew: the delivery of
¥ andd (3) destroy not enrlier ‘than two years
trvition- filed. with it pursuant to Seetjon 17.00(0)(2)

(b)i IT thiee of mop
“apipliennts™) apply in w
the Corporate

lolders of Bonds therefnnftor referred 16 as
riting to the Corporate Trustee, nuid fustish to
Trustee rensonable proof that
“owned & Boud for i period of o6 Tenst siy mong
und such applieation states that th applics
comtiniente with other holdets of Bonds' with fégpect to

el such aph

- suel application,

4
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* - upider this Indenture or aunder Yhe Bonds.and is accompanied by a copy
of ‘the foria of proxy of other ‘comttunication whichi §uch’ applicants -

propose to. transmit, then' the Corporate Trustee shail, within five.

** business days after the ;éceipt_iiﬂs\iclx application, at its election, either

tey (1) ;dﬁd;d‘ sueh appiiaziim gecess 1o the informnﬁonpre‘s’erved at
. thi time by the Cojr;’ggmte»«{l‘mst{m in accordange with Section
- 17.05(s) hergof, or 7 o (& RS R

. (2) inform such applivants as to: the approxiniate ‘mimber” of
+ holders.of Bonds whose names nud addresses appear in.the informue
tion preserved ab the time by the Corporate Trustée iiv accordane: ™
- with'Seotion 17.05(s) hereof, und sgto e approximute cost of rails
ing wissneh bondholders the fortn-of proxy or other eonimuniention, .

i anyy specified i such application.
11 the Cotparaie Tristee shall eleet not to-ufford t;‘i(::lll. upplivants neoess
. gueh information, thie Corporate Trustes shal', vpon the written
Urequest off stichi applivants, mail to ench bundholder Whose numé and.
* addiess afipear in-the information preserved at the time by the Corpornte
Ppmitee i tecordance with Seelion 17.050) hereof a copy of the form of -
proxy or other communication whieli is specified in suel request, with -
renstinable’ promptness aftef o tender to the Corporate Trustee of the

mnderinl to be mailed and of payment, or provigion for the payment, of

the fensonable expenses of iailing: unless within. five days after sueh
Ctendpr the Carpotute Trustes shall mail to such applicaiits and fild with
e Brourities und Exchanpd Comimission, together with u copy of the: ™
“ mterinl tobe shnilicl, s written statement Ao-ihe oifeot thot, in the opin:
ion of the Cotporate Trustee, such muiling would be-contrliey to thy bist
fistopbuts of the higlkders of Donds of would be in violation of applieable
Tuw, Stk eritten stistement shall specify e basis of such opinion. 16
stiedd, Comnrsyion, after oppottunity for n hearfog upon. the objeetingg
spiselfied in the Herilten stotement so filed, shall enter an opderieusing to
sustiiin any of sueh objeations of i, 4 feit the-eptry of an order sustaining
ot or more-of sueh objeetions, seieh Coinmission shill find, nfter notice
aied opportunity for hearing, that all the abjections so sustuined hove
by et and shull gnter an ordet so-duelnring, the Corporate "Frustie
shall mail copies of such muterinito 1l sieh bondholders with reasonnble
profnpiness after the entey of suelorder autl the renewal of such tender;
othprsyise . the Corporale Trpstee glinll be relioved of any obligntion of
‘dutto such applicunts respeetisg their applieation, DR

t




- Paying Agent o Registrar shali-be held aceountabl | ‘
- clogure of any such information as to. the naies nd addresses of the:
_holders of Bonds in aceordance with Section 17.05(b) hereof, regardless of

{e) Edeh and every hol’(lb}: of the. Bouds and. doupons, {f uny, by receive -
. ing snd holding the same, yeees with the Company ‘and the Corporate

¢ Trustee that noither the Comipany nok the Corpurate Trustee nor any
iy by réuson of the dis.

il

the source from which such information wag derivediand. that the Cor-

porate “Truatés shall riot be:hbld aeeountable Ly reasen of mailing ‘vzm;j* i

- miaterial pursiant to .o request made tinder ’Seétidnfl?.ﬂB[b) l’fiereof;

Srivion 17,06, (@) Within b(]'*iluys after June 15 in each year, each’
“Trustes shiall transinit. either jointly or sevsrally, a5 they miy determine,

'to the bondhioldery; ns provided in paragraph (8} of this Section 17:06, u
Dbrief report dated as of such June'15.with fespdlto;

(1) dts eligibility nder Steson 17.01 hereof and g qualifications

uhder Section 17.02 heicof, or.in lien thereof, if to the bust of its .

kriowlvdge it hns eontimied: to B eligible and qualified under such
Srotions, & written stitement to such effect;

(2) the churacter add umotnt of iy ndvances (axid if such Trus.

s e vloets so o state, the cirgumstanices surrounding the making -
thereof) mude by sueh Thisstee {asthueh) which remain vnpaid on the -
dute of such report, aind for the rein bursement of whigh it.clxims oy

may dlaini o lien. oF ‘charps; priod’ to. that of the Bonds, 6. any
property or funds held or eollueted by it Truistee, exeopt that sueh

Trustee shall not be required (but ‘may eloct) to report such ade

viices if sueh: ndvinices go remaining unpaid agpregate not inore
 than Y% of 1% of the prineipul amount of the Bonds gutstanding on
the date of kueh report; - ‘

(3} the amount, interest ruto und maturity diite of 41l other itidubte
edntgs owing by the Company 1o sueh Trustee i {ts individaal
cupieily, it the date of such repart, With-a briaf deseription of uny
property held us collateral socurity therefon, exeept an indobtedness
based upore o ereditor relutjonship arising in. iny mariner: deseribod

i Seation 17.03(b)(2), (3), (4) or (6) herefs (e

(4): the propierty and funds, if sny, physically 4 the possedtion of

- sueh Trustee (as such) oni the dite of suel reporty - o UL

(5) any releass, o release und wabstitution, of property wabiéoitn
the lien of this Indentute (ind the consideration therefor, if uriy)
which has not, been previously reported sine the date of the Ninﬁh

R4
Q’ .

B
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Suipplementa] Tnidentute hereto, providd:; Ruoimes, that to the wxtent

that thé agersgate foir valie, ns set fordiin the certificated’or vpin-

‘ v of any or all of such
relevsed  proporties does not exceed an amoynt. equal- 1o 10% of the i
prinaipal amount, of. Bonds then outitanding, the report need only

by Seetion 17.08(b) here

jons ‘reqiire

~“indicate the nunmber of such relenses, the total fairvalne of property
- tolensed 18 ot forth in such certifichtes o opinions, the aggregate
‘ . amotnt of eash tecrived and the dggregate fair value of property
’ : : recoived in exchange therefor as et forth it the epstificaies or opit:
: * iong required by Section 17.08(d) hercof; - o

~(B) any ‘additionnl: issug of Bonds which such Trustes lils not
L previously reported; and | ! r

{7) uny action taken Uy suel Trostee in the perfitmance of its

x its opinion materinlly affects the Bonds.exeept-action in respaet of &

default, notice of whith has beerior. ' “io bellwithheld By sneh

“Trstee in neeordance with Seetion 17.00(a) hereol,

by Bael Trustee, pither jointly o sevﬁull‘&',ﬁ ds Uhey muy defermitie,’

shall transmit to the bondliolders, s provided in paragraph {e) of this
P Spetfon 17,00, a4 beief report with réspeet to: ‘

(1} the release, or velease nud substitution, of property subject to
fhie Jien of-this Todenture {nnd the considération therefor, i any)
uniléss the faje-valie of vk property, ws set forth in the cortifleate

~or upinion rrquired by Seetion 17.08(0) hereof, is Jess than 10% oftht
principal amount ‘of Bonds ontstanding ni the e of sueh releaso,

duys after suel timeiand

(2) the charuoter and amount of any advandes (nid i such
Tristee eléetis 5o to state, the tireunstances surrounding the maldng

thereof) motle by suels Trustée (ngsuch) sinve the ditw.of the last-
vepord transitted pursuant to parageaph (a) of this Snetlon 17,06

tor il nb xuch report has yut been so teansniitted, since Murch. 2,

1050) for the reimbursement of which it elaims or may aitn oolien.
e eharge, prior to that of ‘the Bonds, on the trust ostale or.on

property of Tunds held or colleeted by it as sich Trustee, aiid which
it has not previously reported pursugnt to this subpuragraph (2),
okeept that such Trugtes shell nof b required (but may slect) to

puport sueh advances it sieh tdvances vemaining unpaidal any tine

; ‘ Rggregitte 10% or-Joss of the principal amount of the Bosds outstand.

ing at sueh tine, sueh teport By be trangmitted within R0 days slisr.

sueli time, -

v, dnties hereunder which iV has not previously roported and which in

C o release und substittion, gueh report fo be fransmitted within 90
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-

el “Bonils; whethes suely- Bondy nre
mag i nddresses of stieh holders

*

-0 v, within the Lo yenrs preceds
“nigrites wnd addressis Gith the Cor-

[ ¢ ‘i-,sf;‘cepu i thir ease, of regiorts pursuant to parigeapht (L) of this
“Sdetion L1708, to eael” bondholder- whose nume and address: o
prodigved at the time: by the Corporate Trustee, ps provided {n
Seeyiuf 17.0000) horeols . i - ‘
A copy’ of eaely sucly ropbrt shinll, at Ahe time of suel gransiision
o bordholders, befiled by the Teustee faysmitting the st with pach
il el the: Bonds are lnitid and also with thio Seourie
: mission. The Company will fopify the Trusteps.
svhep the Bunds are stid on any stock exehasge, o

C (e The provisians of this_Section 17,06 wiiel hove been. mude
specifienlly applivably to . Trustee shill wpply to the Corporate Truster

and the, Tndividual “Fruster, Notwibstonding sny of the provisions of

this Section 17,68 whieh tequire the Individual Trustee. 1o transtaif
©reports o the boadbolders wigh to. file steh supor with-eneh stovk exs
ehungiypon whivh the Bonds are listed and also Vith the Beeurities wnd
Exelnge Cormission, the Tadividuat Trostee mags 0 he @6 eloobs o

L uish e the Cotperate Trustee all infurmntion conterning the Tndividunl
L Testow whieh the Trdividunl Trostee is coquived:-to veport, nnd thie Core
poate “Trusted shall teansmit and fle sl information, in’ aeeordanee
with the frovisions of this Section, 1706 on bediull of the Tndividun]

Tsiee,

Heerion 17.07. The Company wiil ‘ ‘
- An) fily wit!t,'thu Corporate Truster, withis 15:duys after the Come
pany i seequired o file the samme with the Secutities oyl Exehonge
Comirnigsian, cupies of the annual veports and of the: informating,
dueuments and other wports (or copies of such portions of sy of the
foregoing as the Seeurities. wnid Exclunge Commilssion micy frony
time 1o time by rules and regulations preseribe) whiek tie Compity

© iy bereguired to lCwilh she Syerities and: Exehange Comimlse

i




sionpursunnt to Section 13 or Bection 15(d) of the Securitiey Ex-
.. change’Act of 1934; or, if the Company {a'mot rgquired to'file infus-
mation, documetits or reports pursuant to either of suehi: Bections;
then it will file with the Gorporite: Trustes and the Seeurities and
- Exehange Commission, ir‘aceordance with rulés and regulations pres .
_ seribed from time to-tima by the Seeurities and Exchange Commis-’
sion, such of the supplémentary and periodic informdition, documents
=, and-reports-which wiay be required pursiant to Section 13 of thy
Seciirities Exchange!Act of 1034 in tespect of o seeniity listed and
registered on, & naflonal seourities exchange ag may bepregeibed
Arom timp to time 4 such rules and regulutions; C

(b} file witli thé CGorporate Trustee ahid ihe, Securities and T
- ghange Commnjgslod, i aceordancy with rules and: regulittions’ pres
- seribed frons. time to-time by the Securities and Bachange Commis-
sion, -sueh additional information, doctimints and yeports with
reapict: to” complisnige. by  the: Company with the. conditions and
“covenants of this Indenture as may be required from tine to time by
stich rales nud regulations; and : ‘

() transmiy to the holders of Bonds, within 80 days after the
filing thereof with the Corporate Trustee, in the maonse and to the
oxient provided in Section 17.06(e) hereol with yespeet 10" veporty
pirstiant to Seetfon 17.000n) Wercof, sueh summaries of any informae
tion, documents wnd reports required 10 by filed by the Compiiy—.,

" pursuit. to pardgraphs (n) und (b) of this Section 17,07 us way be
Crenuired by rules wid regnlutions preseribed: from: time to tiine by
. the Beeurities and Exchange Commission. : '

i Srettoy 17,08, (a) Upon any Reyuest o the Tiustues, or elther of
l  them, to tuke nny petion under-any provision-of the Tnduiture, the Com-
{ pany shall furnish 1o suel Trustee, in addition Lo il other documents
» which the Comping 15 sequired to furnigh Lo sueh Trustee, the following:

(1) An Officais’” Cortifiente stating that all conditions prevedent, it
“uny, provided fop i the Indenture huve been somplied withy

(29 An Opinion of Counsel stating that in_the opinion of such
connsel all such eonditigns preedent, 4f uny, have beety complied
awith; sl ‘ : :

(45 In the easy of contlitions prevedent complinnes with which is
“tequired by the provisions of this Indentore to bo verified by neeouns
tants, o cortifiente or vpinfon of i adow tink stating thai, all sueh
conditiang procedont have been vomplied with, T the case of any
stelr condlitions prevedent to the shilientivation and delivery of .
Bonds, antl not otherwise, sueh neeotntant shiall e an independent

%
i
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A R C b PR
.pablie aceountant selocted by the Conipuriy nid approved b“ s.t_xch\
- "Prustee in the exereise of rensonable: eure if :tlx\uaggrquxgg principal
Amount of svel- Bonds nind -of -other Bon -authentjcated . .and
detivered sinee the eommencement of the then eurrent colenday yeut
(other than Bonds with respeet to whiciy a certifieate or opiriion. of
an gecountant is ot reduired, or with: respeet to which 4 eertifiente
~oropinion of nn independent publie nccountanit has proviously been
" furnished) s 1052 ov more of the nggregate amountof Bonds gt the-
time outstandingz; but. no pertificite or opinion newd beemude by any
-erson othér than ai offiter or empiloyee of the Comprny as o @A)
dates o periods nol ravered by annual reports vequired to b filed
by the Comtipany; inGhe ense of conditions precedent whith depend
upon s statement of Tacts as of o date or Hates of for u périod or pe-
riods different from that required to be covered by suchinnual
eports, or (B) the amonnt and value of Bondablé Additions, excopt -
as provided in Sevtion '17,08(d) hereof, o (Cy Lhe wvlequacy of de-

previation, maintenahee or-repairs,

thy Upon puy Reguest, o the “Trustees, or eithee. of thein, to folease ' ‘
framm the livn of the Indentire ang propesly or Seenrities subject thereto,
the Compuny shull Tumish to suelt Trudtee. in addition to ali other
doeuments wliieh the Company s reguired t-fuenish to szl Tristee, o
cortifiestte or opinion of nn engineer, apprafsere or other expert as to the
Tair value uif the pivperty oifseeuritios to b so reloased, swhiel eertifience
shall state that, in the opinion of such engineer, apprafser orother export,

* the proposed release will not impaie the seeurity under the Indenfuve in
eontravention of the provisions thereof. "Sueh: corificate of epitfon shall
be wiven by an Mdependent engineer, appradser prothiod espeit if te fdir
value of sueh propesty or sectrities and of all other propesty and seenrjs
tivs relonsed sines the eommenoemont §f the then surrent ralendar year,
s get forth in the dertifietes oy opinions futhishied pursubnt to this parne

grapl) thy, is 10% or more of this ipgregate principal simoynt of Bamly'at
the time outstanding, Lt the engiheor, appraiser si-ather-espept giving
sueh cerrifieaie or apinion need ot b independent i the fale valye of the
propetly ot securities 4o b then relensedaé set forth inn such vortifiente,
i Joss {han 25,000 op ey than 1% of the aperegate prineipal amount of
Bonds at the time ontsundinyg. C v

g

() Upon any Request to the ‘Cristecs, of sigher of thoi, for the wg
thentieation and delivory. of udditional Bonds, the payment of Deposited
Cash or the release from the ler of the dndenture of any property or
seetiritivs sibject thovelo on the basis of the dopusit of securities {uthef

N




Compsiy shill, furnish to suph Teistee, in. addition 16 “all ‘bther

<o\ than Bonds sid ‘Prior. Lion, Shourities) with ﬂga‘*ﬁdrﬁ;omo Trusted; the

+ dogtiments. which the Company is cequired to furnish to such Trustee, &

certifiente 0Py

hinidh: of an engineer; uppfaiser or othier expert ay-to the.

fﬁi; value io the Compiany of sueh sec‘uriti&s;\ Suckicertifieate of opinioh
sllult be giveniby an independent engineor, appraiser or other wport if

- the fair valug o thé Company of such securities aiid of all other siek

pectritios madé the basis of such authentiention and delivery, withdrawil
or telense sing® the commeneeient of the then current colendar yeor, #
et forth iw the certificates’or opinions furnishied pursuant to this paras " i
graph (c), b 1% or more of the apgregate principal amount of the Bonds
i} the time outstanding and, in the ense of nuthentication dud delivery of

dditional Bonds, shall cover the fair value to the Company of all otlier

' guch securities so deposited since the compiencenivnt of theantprent eafene

f 3

dar year.us to whith u gertificatd or opinion of an indepeiident engineer,
appraiser of othur expert Hias not previpusly beén furnished, bt the en-
ginteer, appradser b other expert wiving suelt certifieattor opitifon tesd
tiot bit indepundeéntif the fair veluelo i Comprny of sich sectritios as

ot forth in sagh-certifiente or opiniton is 165 than 525,000 or Tess than 16
v of the aggruguu-:‘priuuipul ainbuit of Bonds ot the tine outsfamling,

- ‘ \ A
“(dy Upon sy Reéquest to the Trustees, or gither of theti, fort the hu-
thenticition.and delivery of additiondl Bonds, thie payment of Deposited
Cuslt o the rolease from fhe' lien of the Indenture of aany property of
seeurities Sibjeet thereto on ihe bisis of Bondable fxpenditure oy for

“the Telense (tom the licn of the Indenture of any propesty wlilsject 16 the

liin thereof on the busls of tn gxehangé of properly, the Conpay ahinll

' furhish ta such Trustee, in uddition to ull other doetments which the

Compiny is reqiired 1o flirnish to #uch Trystee; n coviificate of opinion
‘of o priginger, gppriises or other prpert.as to the fati vlue fo the Come-

" pany of nny Bonduble Addittons constraeted. aeguired of mgale by wich
- Bonlible Expontlitares and of wiry propetty to be veepivid gt exehiangi

© prajset or ptherinxpert with rusiect Lo any propetty vongtituting o part of .

Such pertificate or opinioh shall be given by i independent engineer, up-
such Bondable Additiorisind with rexpeet 0 way property to e réedved
it exehupge if (19 within zig mofiths proe to the date of acquisition thiergs
of bvh the Conmpiay such. property s been tsed or operated by a pUrs
ur peisons other thast the Company in g Dusiipss similag 1o that in which
it m;“r‘» besn pr i o be naed or operatedl by the Compuny and (2) the fiide

[




ay

- yalae to thé Conlpany of u ity as. h i suchi
: -opinion. is not. | by than $26,000 and not 163 than 1% of the: aggregate
“prineipal amoity of . Bonds at the time outstanding, da. the ease of n

(’ S0 BOUKST PRGRYE
I = \ '
- : 3 <

ang of subly propetty as sot forth in Such certificate or

- Ruquest to nuthentivate and deliver ndditional Bonds, if sueh coftifieate
‘or opinion: 18 i"c.irfuii"cd 10 be given by an indopendent, engineer; appiniser
-0 other expert, it shall ulso eover the fair value (o the Company of all

Bondable Additiony so used. or operated by u person or pov.ons other .

than the Compiny Vibich hay bedn subjeeted to the lien of the Indenture
siney the cohm?;mu:ai&ént of the then cui‘ren_g, calondar yenr and na to

- which o cerifiehte ori pinion of an indepg_n‘;{?nh engineer, appraiser or
othervsport hay not, pl\%iouﬂ)ﬁ been fuenished; ‘ '

" (¢) Every ‘gerf:tiﬁcm.‘e .k?’y‘ opinion w'h respeet to eomplignee with o dons
ditfon or povetigig pnoviév“ﬁd for'in” % Indenturid shall inelude:
. i | Jo I (RETWET . T
o (1) o stitemers ,lg)nt( wttel S feidual slgning such eertifiente or
opinion hns read suit covenaut or eondition and the definitions in

1

the Indentire telngiify thercio; : ‘
A9 a brief statenibnt g v e fintare and seope of e exumiins

tion oF investigoifon upiin. which the statéments or opinions eon-

tuined irestieh gdftiﬁnate ropinion afe based; )
() u staterdent that, in the apinfon of ench sticly individual, e
qus migdle sueh eshmination or wvestipntion iy is-necessary to ennble
Chim to expregs an i1 formed opinfen whether or fios sueh covenant ov

condition has Lt complind withy god

(4 o Stateinent whether, in the optiion of st individual, syely

condition or edvenant has oo complied with,

) The Teustees shall be under u duty o prxmine siieh cortifiento and

opinion vequired to be furnishied 4o them pitsuanis 4o this Section 17,08 1o
determine whathier or not it confarms o the tequhinims of thiy Inden-
ture. IS o R

SreTion 1700, () ‘Fhe Trostess shal) give 1o the bondbotders, in the
s and to:the pxient s rovided in Seeticn 17.00(6) hordif, s nplice of all
;bwn{}f.s of Delfnuly knowr o sl Trusises, suel notive tobe given within

"0 days of the oo of siteh Bvont of Lefault, unless niteh Event of

- Default shall Tutve been cused of waived; Drubided, hoterer, vxeept in the

cisse of an Bvent of Defivult nrising out.of n Toilure to pag the prineipal
ofor premivi, if.any, or interest o wny Bomd oF ii the piaymment of any

winking fund installmont, the Trustees shall be protected in withholding -

[
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I
T

N nrudem mar would exercise or use under the circmgst,ﬂnces”in.;it'he' .
conduct of his own, affalrs, - " ke W |

" pose-of dutersining whether the Tryglets shall be protected in relying on

thing in this Indenture contained to the rontrary notwithstaniding:

stieh:notice i snd solong as nhe‘}quﬂ%nf directors, the exeeiitivecommit. - -
tetf or. & trust tdinmittes-of dire f}.ors or'responsible officers, or boihi of the
q‘m‘pm‘uté Trustee in good faith deterinings that the avitlxhqldingizof stich ",
n\\\j_ﬁc‘eis in‘the interests of the bondholders, " i,
‘(b) Ini ‘cuSi‘&. an Event uf De\fuu).‘t‘ has occuired and is continuing, the o
Truigtees shall exarcise such of thé rights and powers vested in 't)mm by iy
this Tndenture, and use thie same degree of care and skill in their ef:cexjcisé, B W5

il . F iy

(¢} Tn-making nny détermination pirsuant to the.provisians of this Ine . - R
denture of Bonds putstanding, there shall be disregarded, in addition b 7 0
Bonds disregirded pursuant to the defiiiition of “otstanditg’ set forth : ' p
in ArtieléT hereof, Bonds owned by sny Affilinte, eicept that for thapure

any such direetion or- consent, obly shell Bonds which such Trustees
kitow are so owied shall be go disregarded, -

Sectios 17,10, None of the provisions of thls tndlenture shall be con- o
strned ns rolieving the Trustees from lability for' ity or his wi negligent =
action, negligent fuilure to aet, oF wilful misconduct, except that angs. - Y

by continuing, - :

(1) the Trusteesshall not be linble exdipt {00 the jimrfo,rmnnce
©of sueh duties as nie speoifically set put in this Indenture, and
10 implied govengnts or obligations shiall be read into this In
deniture-against thi Trustees, whose dutivz and abligations shall
be (iluwrmi‘n‘ed‘ solely by the expiress provisiaris 6i this Tndentuie;
in L T . : :
(2) the Truiitees may coneclustyely rely, asto e trath of the
stateinenis and the earvictness of the opinions eipressed thereln, :
i the absetice of bad fuith.on the part of the Trustess, wpon cer-
tiffentus ot opinions Turnished to them pursutng to the pxpress”
provisions of aind conformitg’th the requiternents of this Indens
RATI ! : ;\}",A e o
o T R ! Lo ‘ T o
(b) Aia Corpotate T'rustes.shall ot be Yable for auy eiroraf judgs ‘ S
minnit ninde in good faith by o responsible officer br officnrs of the S

P

() unless and writih i Event of Defaule shall hove happened und -

SN,

st g

eyt



e Ld thnt - the (‘m‘;fbmw

inent faetsyand f:_
linble' Tty any, opror-of Judpment m
1 shiadl Di proved thut lu- was mq,h i
fuets and :

el hc porsonallv lmbln 10 nny h(
of Bongs ommns o o .otln‘r person with. respect to ar
tion taken or ontitted o te.fitken by it or him in good faithy in ae:
*pordanes with the divectionof thy holders of more thun H0% in prit-

, cipal nmount of the Bondsnt the time outstanding deteruiined as

" ppovided in Seetion 17,0000 relati time, miethod and plaer
ol wmluctuu, any prnvvéd\ or uny Femddy: wmlnble 1o tlw Trus

r exerelsingg anyirust of power oonmwd upon U
ndemure.

: 7.11‘ Tht» y ‘('uuvt- mwh P.mng \ulm nmvr thxm ‘

"vr to the Corpurate Tristee un ine
ot sholl dzpee withithe Corporate

viethe Cogporste Trostoe noviee of

B mirkings of ey gosmient ok prmmp.ﬂ
ml Ay i ke Bandw

¢ nrnwmm ol this lndonm:v anw qmmtum ar
!r‘hm'mf which {s required to Be dnelided
Trust Tndenture Avt uf 190 m. as in furee ut

(b) t‘m The prposedaf il th'lu hnwmm'u un'\.

{0 M Comisy” thigins ﬂw L oupany um] nm mher umu;ur u thw

Bmuls:'

oy “m«lt-pm.:l«xm‘ \\‘1“0!13 uwd with 'rmpvm 1 'm** up(vm(wu [
menhs such o person M\“’ LA o T xrulm-ntimn.. (B3 diesnat
Hipye uniy dizeet finnniidl in‘ﬁermL ot digomnterind indireet finanoiat
thiedsl in U U OMBATY. OF in by Amli:m- of the-Company and 0
S Rt ronneeted w \h the Comprng or any Affiliste of the (‘umpnnv
- s an oflicer, o plx
- person peelprming Aiiler fusieifou, Any verlilichie or apinion fes
e uired by the prov i% ons of thix Tidontuse to be given by an indepesie
; {hmt engineer, appriiser e dther-expeet shall slute tiat the sigher
Yins read this definition g ihat um mgnm- is mdcpmdem wnhm ‘the
,‘ rim-unmg heroof ahd :

v

yee, promoter, undesiter, partaee, dirvetor ot -




“word Yenrlier” i the Imt fine ot‘ the fiest pmrngmp)’ Qurem“ to “lawr"

e

W v

(d) rﬂl other 1iting ua(.d hevein wlnch urd\ efmed in the Truétdln-

d(-ntum Actof 1930, vither dircetlyor by r“\eu'u‘u.u therem, hnve thc:
mexumu,s hssigned m them thm,m. ‘ \\ ‘
3

1\

‘Srotioy, 302, Sx-utkm 10 04 ereof is heruby aml«nded bv chungmg the‘ ‘

i

AR’I‘IQLY’ W \.\\\”‘

Voo

I\I(SLH.L,\Muu» I’novlsmm
\‘ Srcruw 401, ALl uf the tor ms; sonditions Bl

deemed o e incorporited in
it dhvigde nepivetoof Wi Ninth Supplemental Tndn‘nmrw diid the Original

“ Mortgage, sy suppleinented by the supplomonml indentures theroto and

i pruvmons of tlm'«indvn! ‘
e (ineluditis the deﬂmhuu% in Section 101 thereof), infess inconsistent
7 with the expross provisions hereof, shill by

by {his Niith Supplemental-Indenture, shall be u»asl, ﬂk@n und eon-

smwd as orie and thirgnime instewinent;’

Seetion 402, \[om-n( Ganranty 'I‘m% L,omlmny nr Now York and.
- Burtlett Ford, the pretiss of the second part, hereby aeeept the tras in
' this Ninth Supplementid) Indenture deckaved und provided pod sgvee to
perfore thitsiine vipon the: termg wd von(huom horein and iy the Trden-

" tuxe et forgh, The Treitals comtained i this Ninth Suppleteotal Indis- i
npe wid B 1he Bonds of § Buria G (exerpt for the Corporate Tl cors
tilientes of nithentiontion) shall be liken 4% statoments o G Compiny,

anigd the Frustecs sssumo o r(-spnnmhni)w l'm, fhe .urrwtm-rs Rhw'rmr

E .\mlpt as horeln otherwise proviaid, no (luuoa. tespnsibililesar hahll

ithes e agsnmed jay it Y vittees by ronson of this Nivtk wiipgomimdgl
lmlvntm‘"‘ et i o 504 hmh in llw D)ifeinal \fnrl;mgv '

Srer108 L0 N‘nthmg i thig Ninth anplmu"m.ﬂ Imlrumw —Mxﬂmod

*or plivd 15 ingended or shall be constiidd o pive thany putshi, B o

corpofation other than e purties heeeto and the Jolders of the Bowds

anel voupns any el oy oidtable fght, retivedy ar clalin vader of in pie

speet of this Ninth Snpplemenial Todeitie, op dig e wannt, eonditiin
ot proyision hereit eontiine dy all thie covigiants, ~onditions snd provi=
sions hbaol being and intenddd 1o b for the sole e etelusive Yenefit of

Cthe preties uretn, Uil sweessorsand nesigns, and of th [ralilers of the i
Bonds und tht B, wndl wll-sudh eovdnants, vmuhtmuﬁ und pm\'ts‘
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i%j;nd its st x;’ceé,ébfsoiam{ B

-

& sions by .ok on 'bgéiut)f of. the Cbmptx“x‘py shall
-« signd ‘whethior st-expressed opnot. £ Vi

 Secrion 4.04. ‘The headingy of the seyeral Articles hireof m:é‘magrmi o
 for convenience only and shall not control o affget the meaning or'ton )
L stuetion of any of the provigions heteof, - . "‘;\ R L
- ! . L . s . . . \ § it K

‘ éfmm,fq.os‘ ‘This Niuth Supplemental Indeﬂ&\.ur&}k@y be executed o

several counterparts, endh of which shall be Itil"l "bri};ih}ﬂ, and all eollec-
tivaly shall constitute but .oné insirument, whicly-shall: be sufﬂcientl‘y

(1

N proved by the production. of any one of said ecouri rparts.

* Iy Wrrsess Wakneor, Burlington Northein Inc,, the party of the figst”
b part, has caused this Ninth Suppicmerimi\lndgnture'tcz ba‘ﬂ'&yignqd and
. weknowledged by its Chairman of the Bonrd or its President and Chief "
Exveutive Officer ot one of its Vie Présidents, and its corporete seal to
be uffised hereunto and the same 6 be attested by the signatuse of its -
Seeretary or one of its Assistant Snerataries; and Morgaw' Guaranty”
Trust Company of New York, one of the pirties of the seconnd park, ling
cansed this' Ninth Bupplemental. Indenture 1o be signed and weknowls
edred by one of its Viee Presidenis or-Trust Officers, and ity cdrporite
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Ty W_,isbl‘( .
- o ,‘COUNTY Qp‘N_s;,v,Yumg‘M_, , . , \N : T
RN : On ‘thfﬁ-ﬂﬁth {iuf’of Axl‘sé;ysi“in ihe yenr 1980 bt‘sfor{!ll[é ﬁa‘rltionsmy‘oninc“":" ;
i oL RUC Buiton, A1 to me Kiiown, who, being by fne 'dul&l;s"wqm, did depoge .

R AR and siy that he resides ,ui\ﬂmxr Kellogg Squaye, S, P’q;‘x.p‘.‘ Minnesota; thai
U ST Hetigdhe -Riosident o) v “Crensurer of B&xii’ngmﬁ" Northern Ine., ohe . ‘ o
: el gha gbrporatiing desciibed. in and which exertited the abovedjpe: 9
SRR stx;ximent;“t‘htig;ha“knnws,;lle seabof said corporntion: that the sl affived
Ta A o by said insbrument s suph corporite seal; that It wis se affixed in behatt -
o ot kaid corpurition by order ayd atthotity-of the/Baard of Divgatirs of -
SRR f»/fsaid‘corpbrin‘\t,iéh,‘ and that he sty his name fherofo
/}f"‘cui’m‘mtion bylike order,- - F o
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L % MAUREEN MeSTIANE”
- Natiry Publie, S1ats of New York
| No OIMCI619500
Quhlified in, Kings Caiinty

‘Ce}tiﬂcnkt;}’i!cd in'New York County

= Commmbietan Kxpibes Mureh 30, 198
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. County orNew Yors

" ingirument; that he knows the sent-of spid eorporation; thit the seal

" {Notarial Heal) ‘ : :jf;:}l'/,g\u

Srare o Niw Yoix 0
‘ &%

artd which exgouted the above

aflixed"to gaid instiurnent i sich coptparate seal; thit it wai 5o uffixed i
behalf of snid corporation by atithority.of the Bonrd off Dircotors of sai
corporation; snd that he s his name tioreto in behalf of sai
rution by like nuthoriry, B ' L :

. e ‘-,;b J!‘l ’{“ T
Wy Jo wid bty
ETHABUCKLEY &
“Nodey Pliblie, State of New York . e 3 )
! " Quadifiod 1 Suffolh Coniity . THERE N g
- Klariifieats Filod in New York Connty . oy X ST
L No, 624620860 Lo e o
* " Connrdssiuy, Expires March i, 1081
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