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SUPPLEMENTAT, II'DFNTJRE, dated as of June 1, 1984
between ILLINOIS CENTRAL CULF RAILROAD COMPANY, a
corporation of the State of Dclaware, liereinafter called the Com-
pany, party of the first part, and Y.ORGAN GUARANTY TRUST
COMPANY OF NEW YORK, a ccvporpfion of the State of New
York, hereinafter called the Trustee, poriy of the second part,

‘Waereas, Illinois Central Railread Cor pary {hereinafter called
the Railroad) heretofore exeented and deliverru tv the Trustee an
Indenture, dated November 1, 1949 (hereinafter edilsu the Indenture
dated November 1, 1949), providing for the issuance from time to
time of morigage bonds of the Railroad (hereiauiter sormetimes
called the Bonds); and

‘Wugneas, the Railroad thereafter exeented and delivered to the
Trustee supplemental indentures dated December 14, 1951, Jure 1
1952, Aungust 1, 1952, January 1, 1954, July 1, 1954, August 1, 1554
September 15, 1954, January 10, 1938, Aungust 16, 1963, March 18,
1966, and June 26, 1968; and

Wueneas, the Railrond thercafter transferred substantially all
of its properties, subject to substantially all its liabilities, to the
Company, and the Company exccuted and delivered to the Trustee
a supplemental indenture dated as of August 10, 1572, whereby the
Company assumed the due and punctual payment of the principal,
premium, if any, and interest on all the Bonds and the performance
and observance by the Company of the .covenants and conditions to
be fulfilled or kept by the Railroad; and

WaEREAS, the Company thereafter executed and delivered to the
Trustee supplemental indentures dated as of Qctober 15, 1974,
Qctober 1, 1977, April 29, 1953 and May 4, 1983; and

WrhEReas, the Indenture dated November 1, 1949, as amended
and supplemenied by the above-mentioned supplemental indentures
is hereinafter called the Consolidated Mortgnge and the terms de-
fined therein are used herein; and
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WaEereas, Bonds o~Series A through, und including, Series J
have heretofore been authier tieated and delivered under the Con-
solidated Mortgage; and

Waezness, the Company desitos o ~ceate a new series of Bonds,
to be designated First Mortgage 151405 Bonds, Series K, due June 1,
1994 (hereinafter sometimes ealled {he i3ovds of Series K), and
desires by this Supplemental Indenture; us/provided in Scctions
1.07 and 16.01(g) of the Consolidnted Mortgnge ito set forth the
terms and provisions of the Bends of Series K ard

Wreneas, for the purpose of making certain Cnanges in.the Con-
solidated Mortgage, and for the purpese of meeting the [equii>ments
of the Trust Indenture Act of 1939, the Company desices to enter
into certnin additional covenants with the Trustee to impose sirinin
conditions and restrictions in addition to those now set forth.in the
Consolidated Mortgage; and

WHEREAS, the exceution and delivery of this Supplemental Inden-
ture have in all respects heen dnly anthorized and all conditions and
requirements necessary to make this Supplemental Indenture a valid
and binding agreement and to authorize the Bonds of Series K have
been duly performed, done and complied with;

Now, THEREFORE, in consideration of the premises and of the
mutual covenants herein contained and of the sum of $10 to it duly
paid by the Trustee at or before the exceution and delivery of these
presents, and for other good and valuable consideration, the receipt
whercof is Lereby acknowledged, the Company covenants and agrees
to and with the Trustee for the cqual and proportionate benefit and
seenrity of the holders of the Bouds as lereinafter set forth:

PART ONE
Bonds of Seriesg K,

Secriox 1.01. The Bonds of Series K shall be designated First
Mortgage 1514% Bonds, Series K, due June 1, 1994, shall be issu-
able at one time or from time to time, in accordance swith the terms

tyiveese
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of the Consolidated Mor(gars, Snall be dated as provided in Seetion
1.08 of the Consolidated M<iguge in respect of registered bonds
except, in order to fulfill the requirscieuts of the fifth paragraph of
Section 1.0% of the Consolidated Mort age, that so long as there
is no existing default in the payment ofinterest upon the Bonds of
Series K, any Bond of Series I issued aft.r the close of business on
any Record Date, as hereinaftor defined, with »zspeet to any interest
payment date (June 1 or December 1, as the exsemay be) and prior
to such interest payment date, shall be dated 4s of such interest
payment date; provided, however, that if and {o(he/extent that the
Company shall default in the payment of interest du< Sn such interest
payment date, then any such Bond of Series K shall heur interest
from the June I or December 1, as the ease may be, being “he intelest
payment dafe for Bonds of Series I {o which interest hag pre-iewsly
been paid or made available for payment on the outstanding Itonds
of said Series, or if the Company shall default in the payment i
interest on the first interest payment date for Bonds of Series K
then from June I8, 1984, the date as of which all Bonds of Series K
issned prior to the close of business on tlic initinl Record Date shall
be dated.

So long as there is no existing defaunlt in the payment of interest
on the Bonds of Series K, the interest payable on any interest pay-
ment date shall be paid lo the person in whose name any Bond of
such Series is registered at the close of business on the Record Date
with respect to such interest payment date, snd such person shall be
entitled to receive the interest payable on sueh interest payment date
notwithstanding the canceliation of any such Bond on any exchange
or transfer of registration thercof subsetuent to the Record Date
and prior to such interest payment date, except as and to the extent
the Company shall defaunlt in the payment of interest due on such
interest payment date, in which event such defaunlted interest shall
be paid te the person in whose name such Bond is registered at the
close of business on a subseruent Record Date, whiclh shall not be
less than five (5) days prior to the date of payment of such defaulted
interest, established by notice given by mail by or on behalf of the

hriepee
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Company to the persons.iv wiiose names such Bonds are registered
and to the Trustee not lés than ten (10) days preceding such
subsequent Record Date.

The term “Record Date” as used herein with respect to any in-

terest payment date (June 1 or Decen'ver 1, as the case may be) shall
mean the fifteenth day of May or the iit<enth day of November, as
the case may be, next preceding such intcrerc riayment date, whether
or not such day is a business day, or with réspeci ta the payment of
defnulted interest, the date established by the Lor.pany as herein-

above provided.

As used in this Section 1.01, the term “default in th< payment of
interest” means failure to pay interest on the applicable inlerest
payment date disregarding any peried of grace permittes b the
Consotidated Mortgage.

The Bonds of Series K (a) shall mature on June 1, 1994, (b
shall benr interest at the rate of 15%4% per annum, payable on Lre.
comber 1, 1984, and semianmually on each June 1 and December 1
therenfter until the principal amount thercof shall become due and
payable, and at the same rate per annum on any overdue principal
and, to the extent permitted by law, on any overdue instalments of
interest; (c) shall be payable us to principal and interest at the
office or agency of the Comppny in the Borough of Manhattan,
City and State of New York, in such coin or currency of the
United States of America as ut the time of payment shall be legal
tender for the payment of public and private debts, provided,
however, that unless ofher arrangements are made by the holder,
interest shall be paid by cheek mailed to the person entitled thereto
at his address Jast appearing on the Bond register; (d) shall be
redeemable at any time as a whole or from time to time in part, to
the extent provided in Section 1.02 hereof and in Article Seventh
of the Consolidnted Mortgage; {e) shall be issuable only as regis-
tered Bonds without coupons in denominations of $1,000 and such
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mulliples thereof usdnzy-from {ime fo fimo be approved by tho
Company (such approval o Yo conclusively evidenced by the oxecu-
tion thercof), the severnl Jwiwiinations of registered Bonds boing
interehangeable in fike nggregate prineipnl nmounts; and (£) shall
be limited to the aggregnie pcincipal amount of not exceeding
$250,000,000, exclusive of Bonds anibzafieated and delivered upon
transfer of or in exchunge for other Bop.ls or in lieu of lost, stolen,
destroyed or mutilated Bonds,

Szcriox 1.02. Commencing June 1, 1997, the Bonds of Series K
shall be redecemable at the option of the Compwily, at any time as
a wlhole or from time to time in part (if less tLan allof the Bonds
of Series K are to be redeemed, the Bonds to Lo redecme. shall be
selected by the Trustee by such method as the Truste’ shal deem
fair and appropriate), at a redemption priee equal to 190% .f the
principal amount of the Bonds of Series K to be redeeries plus
unpaid interest aecrued thereon to the date fixed for redeinpion
{which unpaid interest shall, however, be paid to the holders of
record on the applicable Record Date to the extent provided in
Section 1.01 hereof). In the case of any suneh redemption, the Com-
pany shall, at least 60 days prior to the date fixed for redemption
{unless a shorter period shall be satisfactory to the Trustee), pro-
vide the Trustec an Officers’ Certificate setting forth the date of

such redemption and the prineipal amount of Bonds of Series T
to be redeermed.

The Trustec shall give, on behalf and at the expense of the
Company, notice (which notice shall specify the information re-
quired by Section 7.04 of the Consolidated Mortgage) by mail not
less than 30 nor more than 60 days prior to the date fixed for
redemption to the registered holders of all Bonds of Series K to
be redeemed, at their respective addresses appearing upon the Bond
register. Any notice which is mailed as herein provided shall be
conclusively presumed to have been properly and sufficiently given
on the date of such mailing. In any ease, failure to give the notice
by mail, or any defect in the notiee, to the registered holders of any
Bonds of Series K designated for redemption, shall not affect the
validity of the proceedings for the redemption of any other Bond
of Series K.
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Sectrox 1.03. The Bind: ¢f Series K and the Trustee’s certifi-

cate of authentication on the )1 -=ds of Series K shall be substantially
in the following forms:

[FORM OF BOX ) OF SERIES K]

........... T
ILLINOIS CENTRAL GULF RAILBUAD COMPANY

First Mortgage 15345 Bond, Serios K,
due June 1, 1994

Ilinois Central Gulf Railrond Company, a corpsration of the
State of Delaware (hereinafter called the Compaiv}, for value
received, herehy promises to payv to or rugistered
assigns, the prineipal sum of Dollurs'on the
first day of June, 1994, and to pay interest on said prmeipul
amount from tite date hercot at the rate of 1534 % per annum, ‘scmi-
annually on the first day of December, 1954 and on the first doy
of June and on the first day of December in each vear there:
after until said prineipal nmount shall become due and payable;
and to pay interest at the same rate per annum on any over-
due principal and. to the extent permitted by law, on any overdue
instalments of interest. The interest so payable on any interest
payment date (June 1 or December 1, as the ease mny be) will,
so long as there is no existing default in the payment of interest
and except for the payment of defaulied interest, be paid to the
person in whose name this Bond is registered at the close of busi-
ness on the respeetive Record Date, the May 15 or November 15,
as the ease may be, next preceding such inlerest payment date.
Payment of the principal of and interest on this Bond shall be pay-
able at the office or ageney of the Company in the Borough of
Manhattan, City and State of New York, in such coin or currency
of the United States of Amerien as at the time of payment shall
be legal tender for the payment of public and private debts, pro-
vided that, unless other arrangements are made by the registered
holder, such interest shall be paid by check mailed to the registered
holder at his address last appearing on the Bond register.

[N

RN

4

il




7

This Bond is cont nuel ~u1 the reverse side hereof and the ad-
ditional provisions there s.%-forth shall for all purposes have the
same efTect as if set forth ir this »'nce.

This Bond is one of the bonds of the/Cempany (hereinafter some-
times called the Bonds) all issued and ‘o be issued in one or more
series under, and equally seeured by, an <n?ininre dated November
1, 1949, executed by the Company to Guararly Wrust Company of
New York (now Morgan Guaranty Trust Conpy of New York),
as Trustee {hereinafter sometimes called theT.ustee), as supple-
mented by various supplemental indentures, to which “adeniure and
all supplements thereto (suid indenture, as so supplemented; being
hereinafier sometimes called the Consolidated Mortgage) velciance
is hereby made for a description of the properties and francliszs
mortgaged and pledged, the nature and extent of the security, the
rights of the holders of the Bonds and the rights, duties and immuai
ties of the Trustec thereunder. This Bond is one of a series of the
Bonds known as the First Mortgage 1514% Bonds, Series K, due
June 1, 1994 (hereinafter sometimes called the Bonds of Series K),

which are limited to an aggregate prineipal amount not exceeding
$150,000,000.

‘The Bonds are issnable in series and the several series of Bonds
may be for varying aggregate principal amounts, and the Bonds of
any one series may differ from the Bonds of any other series as to
date, maturity, intercst rate, redemption, eonversion and sinking
fund provisions, if any, and otherwise, all as in the Consolidated
Mortgage provided.

If an Event of Default, as defined in the Consolidated Mortgage,
shall oceur, the principal of the Bonds may be declared or may be-
come due and payable in the manner and with the effeet provided in
the Consolidated Mortgage.

The Consolidated Mortgage permits the amendment thereof and
the modification or nlteration, in any respect, of the rights and obliga-
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tions of the Company and s rizhts of ihe holders of the Bonds of all
or any series thereunder ana boreander at any time by the coneurrent
action of the Company and of (h: holders of specified percentages of
the Bonds then outstanding affected by such amendment, modifica-
tion or alteration (including, in the (use, among others, of a modifica-
tion of the terms of paymeni of the princinal of or interest on. this
Bond, the consent of the registered holdei dereof), all as more fully
provided in the Consolidated Mortzage.

As provided in the Consolidated Meortgage, Coriimencing June 1,
1991 the Bonds of Series K are redeemuble at tlhie option of the
Company, at any time as a whole or from time to"ame ip-part, upon
notice provided pursuant to the Consolidnted Mortghage 1t a Te-
demption price equal to 1005 of the prineipal amount ¢&il¢ Bonds

of Series K to be redeemed plus unpaid interest accrued \hévcern to
the date fixed for redemption.

If less than all of the Bonds of Sories IX are to Le redeeried,
the Bonds te he redeemed shall he seleeted by the Trustee by such
method ag the Trustee shall deem fair and apprepriate,

Notice of Bonds of Series K to be redeemed shall be given by
mail to the registered holders thereof at least 20 and not more than
GO days prior to the date fixed for redemption. Interest on all Bonds
of Series K called for redemption shall be paid to record holders
at the close of husiness on the Record Date ns provided on the face
hereof. If this Bond is duly called for redemplion and payment
duly provided for, this Bond shall cease to bear interest on and
after the date fixed for such redemption.

No recourse shall be had for the payment of the principal of
or interest on this Bond or any part thereof, or for any claim based
thereon or otherwise in respeet thercof, or based on or in respeet
of the indebtedness represented thereby or of the Consolidated
Mortgage, against any incorporator or any pasi, present or future
subseriber to the capital stoek, stockholder, officer ar dircetor of
the Company or of any suceessor corporation, as such, either di-

provEss
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rectly oxr through the Colnpa’.y <1 any successor corporation, whether
by any legal or equitable pros-~2ing, under any rule of law, statute or
constitution or by the enforecment of any assessment or penalty or
otherwise, all such liability of incor ) orators, subseribers, stock-
holders, officers and directors, as sueh, heing expressly waived and
released by the holder hercof by the ¢eeertanee of this Bond and as
part of the comsideration for the issuc birecf, and being likewise
waived and released by the termns of the Corsol'dated Mortgage.

This Bond is transferable by the registered ol<cr hereof, in per-
son or by attorney duly authorized, at the office o1 agitiev of the Com-
pany in the Borough of Manhattan, City and £tz.e of New York,
upon surrender and cancellation of this Bond, and theicupcn one
or more new registered Bonds without coupons of thiz seriss of
authorized denominations and for the same aggregate plipiipal
amount will be issued to the transferee in exchange therefor, as
provided in the Consolidated Mortgage. The Company and ‘ite
Trustee may deem and treat the person in whose name this Bond
is registered as the absolute owner hereof for all purposes.

This Bond may be exchanged without charge (except for any
governmental eharge) at said office or agency for one or more regis-
tered Bonds without coupons of this series of other anthorized de-
nominations and for the same aggregate prineipal amonnt.

This Bond shall not be entitled to any benefit under the Consoli-
dated Mortgage, and shall not be valid or obligatory for any purpose,
until it shall have been authenticated by the certifieate hereon of the
Trustee.

Ix Wirness Wreneor, IHlinois Central Gulf Railroad Company
has caused this Bond to be signed (manually or by facsimile signa-
ture) in its name by its President or a Viee President, and its corpo-
rate seal (or o faesimile thereof) to he hereto affixed and attested by
its Seeretary or an Assistant Secretary. -
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TROEY :0F TRUSTEE'S CERTIFICATE OF AUTHENTICATION )

Thiis Tond ix ahe of the Bonds, of the Series designoted theleln,
—nZrred 1o 4% The within mentioned Consolidated Mortgage.

Monaax Graraxtr TrrsT Comraxy
or Nxw Youg, Trustee

By oiivaieniiiiniisiinianee

Autharized Oficer.

PART TWO
Defnivions gnd ‘Other Provisions of General Application

Secine L of the Consolidated Mortgage is horeby supple-
mareaed i pomended by pdding wreto the following definjtion:

S, Government Oblipations™ moeans bomds, notes or
i eviimmess of indebiedness (o certificates evidencing an
avnesily Dmerest cherdn) of o7 goatantesd by the United

Sumes of Smeriey o mry ageney o7 insimmentality thereef.
Ae<ifie ERginemrh of the Consolidated Mortgnge is hereby sap-

B mmended w0as 20 insert therain, immoediately Tollowing
TP fhmet, ® pew Serion 1302 rending as Tollows:

Fromw

det 10 Sections 13.02(0) and 15.02(c)
Teren®, The ‘Conpiy ey wenimee all of e oobligetions nder
Tue TumBs of Sedes K oenf oy sevies dssued subseguont therstn
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and this Indenture witiivesnect to the Bonds of any such series
if the Company (i) irrevoes o)y deposits in trust with the Trustee
money or U.S. Governmer. Uniigations the payvments of prin-
eipal and interest on which when ?ue{and without reinvestment
and assuming no tax liability w 1l be ‘imposed on the Trustee)}
will provide cashk at such times wud iu such amounts as will
(together with any money irrevocably dejosited in trust with the
Trustee, withont investment) he suffieierit te'pay principal (in-
cluding principal due on any redemption zuont to a sinking
fund) and interest when due on the Bonds 7t _~ach series to
maturity or redemption, as the ease may he anit (1) delivers a
certifiente of a nationally reeognized firm of indeps.iicent certified
public accountants stating that the principal amount o” ane in-
terest to be carned on the U.S. Government Obligations wil
provide sufficient funds to satisfy the Company’s obligatiors <u
the Bonds; provided, that the Company shall have no such right
so to terminale its obligations prior te the retirement of all
outstanding Bonds of every series issued prior to the Bonds of
Series I, and provided further, that such termination will not
become offective until the later of the 91st day following such
deposit and the first day on which there is not continuing any
Tvent of Default described in Section 11.01(e) hereof (without
giving effect to the period of time referred to therein) ; and
provided furtler, that such termination will not relieve the
Company of its obligations under such Bonds and this Indenture
to pay when due the principal of and interest on such Bonds if
such Bonds arc not paid (or deemed paid) when due from
the money or U.S. Government Obligations (and the proceeds
thereof) 50 deposited. If any such U.S. Government Obligations
are callable at the option of the issuer, the proceeds which would
be received upon the eall thereof on each eall date must be
sufficient to pay the prineipal of, and premium, if any, and ae-
crued interest on the Bonds of such series if redeemed on the
earliest date on or after such call date on which redemption
of the Bonds of such series would he permitted by the provisions
of this Indenture.
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Before or af’cr ¢ deposit, the Company will (if necessary)
make arrangemenis sriisfaciory to the Trustee for the redemp.
tion of Bonds at a future date in aecordance with Articles
Seventh and Fighth (inclucing uny redemplion required in order
to satisfy any sinking func obligation in respect of snch Bonds).

Upon termination of the Chmp my’s obligntions with respect
to all Bonds of any series in accordrince with this Section 18.02(a)
and notice by the Company to the Toeurien, (3) the Trustee and
each holder of the Bonds of such series sVali ¢ease to be entitled
to any henefit or security under this Inden’ure with respect {o the
Bonds of such series and all the Truster’s zights and interest
therein shall cease, terminate and become null ans 'vor) and (ii)
the Trustee shall (A) acknowledge in writing the terminsition of
the Company’s obligations with respect to the Bonds of such
series exeept for those surviving obligations specified i1 & ction
18.02(b) hereof, (BB) execute, deliver and file termination <ate
ments, releases and other instruments of satisfaction, release <
diseharge with respect to sueh security interests and (C) es-
sign, transfer and deliver to the Company all the Trustee’s rights
and interest in and to that portion of the trust estnie so released,

(b) Notwithstanding any termination of any obligations of
the Company in accordnnee with Seetion 18.02(a) hereof, the
Company’s obligation to pay the principal of and premium, if
any, and interest on the onds pursuant to Section 6.04 and the
Company’s obligations in Sections 1.09, 1.12, 605, 15.01(j),
18.02(f) and 22.04 shall survive until there are no Bonds of the
series ontstanding. Thereafter, the Company’s obligations in
Section 15.01(j) and 18.02(f) shall survive.

(¢) The Company shall not he entitled to deposit cash or U.S.
Government Obligations with the Trustee and terminate its obli-
gations with respect to amy Bonds in nccordanee with Scction
18.02(a) hercof unless the Company shall have delivered to the
Trustee an opinion of independent counsel to the effect that (i)
the holders of such Bouds will not recognize income, gain or loss
for Federal income tax purposes as a result of such deposit and
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termination and (3)srsh holders (and future holders of such
Bonds) will be subje:t L+ t:x in the same manner as if such
deposit and termination b<' ot ocenrred.

(d} The Trustee shall hold 1 trnst money or U.S. Gov-
ernment Obligations depositel! witu it pursuant to Section
18.02(a) hereof and apply the deporited money and the money
from U.S. Government Obligations in Lesordance with this In-
denture to the pnyment of principal of, (nd {remium, if any, and
interest on the Bonds of each scries (inelud’ug imounts payable
in respect of any sinking fund) in respect of ‘which the deposit
shall have been made. :

(e) The Trustee shall promptly pay to the Compary npon
request any excess money or U.S, Government Obligntiont eor
other securities held by it at any time.

(f) The Company shall pay and shall indemnify the Tru'ites

against any tax, fee or other charge imposed on or assessed

- agninst deposited U.S, Government Obligations or the principal
and interest received on such T.S. Government Obligations,

PART THREE
Additional Articles

The Consolidated Mortgage is hereby supplemented and amended
so as to insert thercin, immediately following Article Nincteenth
thereof, new Articles Twentieth, Twenty-First, Twenty-Second and
Twenty-Third, reading, respectively, as follows:

ARTICLE TWENTIETH
Additional Provisions Concerning the Trustee

Secriow 20.01, (a) If the Trustee has or shall acquire any con-
flicting interest, as defined in this Section 20,01, it shall, within 50
days after ascertaining that it has suck conflicting interest, either.
eliminate such conflicting inferest or resign in the manner specified
in Section 15.03 hereof and with the effect specified in Section 20.03
hereof.
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(b) In the event tont b Trustee shall fail to comply with the
provisions of Section 20.01u}, the Trustee shall, within 10 days
after the expiration of such 90 d--period, transmit notice of suck

failure to the bondholders in thi« manier and to the extent provided
in Section 21.04(e) hereof.

(¢} For the purposes of this Section 20.01 the Trustee shall be
deemed to have a conflicting interest if

(1) the Trustec is trustee under anclne indenture under
which any other securities, or certificates ¢ Irterest or partici-
pation in any other securities, of the Comv zay or any other
obligor on the Bonds are outstanding, unless sueh othe: inden-
ture is a collateral trust indenture under which th» only Zollat-
eral consists of Bonds issued under this Indenture, rrvided
that there shall be excluded from the operation of this/ Ser.ien
20.01¢¢) (1) any indenture or indentures under which other #‘cu-
rities, or certificates of interest or participation in other seenn,
ties, of the Company are outstanding if (i) this Indenture anc
such other indenture or indentures are wholly unsecurad, and
such other indenture or indentures are hereafter qualified under
the Trust Indenture Act of 1939, unless the Seenrities and Ex-
change Commission shall lave found and deelared by order
pursuant to subsection (1)) of Section 303 or subsection (e) of
Seetion 307 of the Trust Indenture Act of 1939 that differences
exist between the provisions of this Indenture and the provisions
of suel other indenture or indentures whicl are so likely to in-
volve a material conflict of interest as to make it necessary in
the public interest or for the protection of investors to disqualify
the Trustee from acting as such under this Indenture or such
other indenture or indentures, or (ii) the Company shall have
sustained the burden of proving, on application to the Seeurities
and Tixchange Cominission and after opportunity for hearing
thereon, that trusteeship under this Indenture and such other
indenture or indentures is not so likely to involve a material
conflict of interest as to make it necessary in the public interest
or for the protection of investors to disqualify the Trustee from

52753‘/%’%7/
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acting as such under fais 'ndenture or sueh other indenture or
indentures;

(2) the Trustee or any of ite-2ireetors or execntive officers
is an obligor upon the Bonds is:ued 1 nder this Indenture or an
underwriter for the Company;

(3} the Trustee direetly or indivesliv'controls or is direetly
or indireetly controlled by or is under d recl or indireet common
control with the Company or an underwrit«r fcr the Company;

(4) the Trustee or any of its directors or ixe ntive officers
is a director, officer, partner, employce, appointee. o2 representa-
tive of the Company; or of an underwriter (other ‘uan, the
Trustee itself) for the Company who is currently enga red in the
hasiness of underwriting, except that (A) one individuaiiney be
a director or an exceutive officer or both of the Trustee ard a
director or an exccutive officer or both of the Company, but may
not be at the same time an exccutive officer of hoth the Trustee
and the Company; (13} if and so long as the number of directors
of the Trustee in office is more than nine, one additional indi-
vidual may be a director or an executive officer or hoth of the
Tenstee and a director of the Company; and (C) the Trustee
may be designated by the Company or by any underwriter for
the Company to aet in the capacity of transfer agent, registrar,
custodian, paying agent, sinking fund agent, fiseal agent, eserow
agent, or deposifary, or in any other similar capacity, or, sub-
jeet to the provisions of paragraph (1) of this subsection (e),
to nct as trustee, whether ander an indenture or otherwise;

(5) 10% or more of the voting securities of the Trustee is
beneficially owned either by the Company or by any director,
partner, or exceutive officer thereof, or 20% or more of such
voting sceurities is beneficially owned, collectively, by any two
or more of such persons; or 1055 or more of the voting securities
of the Trustee is benefieially owned either by an underwriter for
the Company or by any director, partner, or executive officer
thereof, or is henefieially owned, collectively, by any two or
more such persons;
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(6) the Trustee s ib? beneficial owner of, or holds as
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dar year, the Trustee shali mhks a check of its holdings of such
" securities in any of the abiuv/-mentioned capacities as of such
May 15. If the Company fails to moke payment in full of prin-
cipal of or interest on any of ihe/Bond's when and as the same
become due and pavable, and sueh fnilv=o continues for 30 days
thereafter, the Trustee shall make a nre.nvt cheek of its liold-
ings of such securities in any of the aboyce-wentioned eapacities
as of the date of the expirntion of suciy’ 20 ay period, and
after such date, notwithstanding the foregoiig provisions of
this paragraph (9), all such seenritics so held by the Trustee,
with sele or joint control over such securities vou.éd in it shall,
but only so long as such failure shall continue, be con/ider:d as
though beneficially owned by the Trustee for the purnoses of
paragraphs (G}, (7) and (S) of this Section 20.01(c).

The specification of percentages in paragraphs (5) to (9), ir-
clusive, of this Section 20.01(c) shall not be construed as indieating
that the ownership of such percentages of the securities of a person
is or is not neceessary or sufficient to constitute direet or indirect
control for the purposes of paragraph {3) or (7) of this Section
20.01(c).

- For the purposes of paragraphs (G), (), (8) and (9) of this
Section 20.01{c) only, (A) the terms “scenrity” and “seccurities”
shall include only sueh securities as are generally known as corporate
securities, but shall not include any note or other ecvidence of in-
debtedness issued to evidence an cbligation to repay moneys lent to
a person by one or more banks, trust companies or banking firms,
or any certificate of interest or participation in any such note or
evidence of indebtedness; (B} an obligation shall be deemed to be
in default when a default in payment of prineipal shall have con-
tinued for 30 duys or more, and shall not have been cured; and (C)
the Frustee shall not be deemed to be the owner or holder of (i)
any security which it holds as collateral security (as trustee or
otherwise) for an obligation which is not in default as defined in
clause (B) above, or (ii) any security which it holds as collateral
security under this Indenture, trrespective of any default hereunder,

£
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or (iif} any security whick 4 holds as agent for collection, or as

custodian, eserow agent, or(derositary, or in any similar representa-
tive capacity.

Except us provided in the nex! pre eding paragraph, the word
“security” or “sceurities” as used itthis-Indenture shall mean any
note, stock, treasury stock, bond, debintirs, evidenee of indebted-
ness, certifieate of intercest or participation/in any profit-sharing
agreement, eollateral-trust certificate, preoipinivation certificate or
subseription, transferable share, investment <oriract, voting-trust
certificate, certifiente of deposit for a security, rrectional undivided
interest in oil, gas, or other mineral rights, or, tn gensial, any in-
terest or instrument commonly known as a “security”, br any cortifi-
cate of interest or participation in, temporary or intering sertificate

for, receipt for, guarantee of, or warrant or right to subseribo'to or
purchase, any of the foregoing.

(d) For the purposes of this Seetion 20.01:

(1) The term “underwriter” when used with reference to
the Company shall mean every person who, within three years
prior to the time as of which the determination is made, has
purchased from the Company with a view to, or has offered or
has sold for the Company in conneetion withy,
of any security of the Company ontstanding
has participated or has had a direet or i
in any such undertaking, or has participated or has had a par-

ticipation in the direct or indirect underwriting of any such
undertaking, but such term shail not
interest w

the distribution
at such time, or
ndireet participation

include o person whose
as limited 10 a commission fron: an underwriter or
dealer not in cxeess of the usual and eustomary
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or sellers’ cornmission.
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{3) The term “person” shali wean an individual, a corpo-
ration, a partnership, an nsscelation, a joint-stock company, a
trust, an unincorporated organi:ation, or a government or
politieal subdivision thereof. As usel in| this paragraph, the
term “trust” shall include only n trust where the interest or

interests of the heneficiary or heneficiari’s gre evidenced by a
security.

(4) The term *“voting sceurity” shall miepd uny seeurity
presently entitling the owner or holder thereof *u_sote in the
direction or mnnagement of the affairs of a pevson, or any
security issued under or pursuant to any trust, igieement or
arrangement whereby a trustee or trustces or agent or r.gents
for the owner or holder of such security are presently entitle?
to vote in the direction or management of the affairs of a person:

(5) The term “executive officer” shall mean the president,
every vice president, cvery trust officer, the cashier, the sec-
retary, and the treasurer of a corporation, and any individual
customarily performing similar funetions with respect to any
organization whether incorporated or unineorporated, but shall
not inelude the chnirman of the board of directors.

(6) The term “Company” shall mean any obliger on the
Bonds.

The percentages of voting seeurities and other securities speei-

fied in this Section 20.01 shall be caleulated in accordance with the
following provisions:

(A) A specified percentage of the voting securities .of th:e
Trustee, the Company or any other person referred to in this
Section 20.01 (each of whom is referred to as a “persor}" in this
paragraplh) means such amount of the outstanding voting secu-
rities of such persen as entitles the holder or helders thereof
to cast such specified percentnge of the aggregate votes which
the holders of all the outstanding voting securities of sueh per-
son are entitled to cast in the direction or mansgement of the
affairs of such person.

19Pveele
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(B) A specified perieriage of & class of securities of a
person means sueh pericniage of the aggregate amount of
securities of the class outstandi»z

{C) The term “amount”, vhen used in regard to securities,
means the principal amount if réiating to evidences of indebted-
ness, the number of shares if relating 't capital shares, and the
number of units if relating to any oth'r kad of security.

(D) The term “outstanding” means issvidind not held by
or for the account of the issuer. The followilg seeurities shall
not be deemed outstanding within the meaning ¢/ s definition:

(1) Securities of an issuer held in a sinkirg furd re-
lating to securities of the issuer of the same cluss;

(ii} Securities of an isster held in a sinking tulc.r»-
lating to another class of securities of the issuer, if“ih¢
obligation evidenced by such other class of securities is not
in default as to principal or interest or otherwise;

(iii) Securities pledged by the issuer thereof as security
for an obligation of the issucr not in defanlt as to principal
or interest or otherwise; and

(iv) Sccurities held in eserow if placed in escrow by the
issner thereof;

provided, however, that any voting seeurities of an issuer shall
be deemed entstanding if any person other than the issuer is en-
titled to exereise the voting rights thereof,

(E) A seeurity shall be deemed to be of the same class as
another seenrity if both securities confer upon the holder or
holders thereof substantially the same rights and privileges;
provided, however, that in the case of seeured evidences of in-
debiedness, all of which are issued under a single indenture,
differences in the interest rates or maturity dates of various
series thereof shall not be deemed sufficient to constitute such
series different classes and provided, further, that, in the case of

FpIbeeLd
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unsecured evidences ol in-eliedness, differences in the interest
rates or maturity dates thir ot shall not be deemed sufficient to
e constitute them securities of diffitat elasses, whether or not
i . they are issned under a single ind enture.

Secriox 20.02. There shall at ail tifes Le.n Trostee hercunder
: which shall be a corporation in good standirg organized and doing
. business under the laws of the United States v o ilie State of New
: York, having an office in the Borough of Manhattar, Clty and State
of New York, which (a) is authorized under such ‘aw; to exercise
corporate trust powers, and (b) is subjeet to supervisio’~ur examina-
at ' tion by Federal or New York State authority, and (e¢) shall liave at
all times a combined capital and surplus of not less than $& 000,000:
If such corporation publishes reports of condition at least annurity,
pursuant te law, or to the requirements of sueh supervising (or
examining authority, then for the purposes of this Section 20.02, the
] combined capital and surplus of such corporation at any time shail be
; : deemed to be its combined capital and surplus as set forth in its most
recent report of condition so published. In case at any time the
Trustee shall cease to be eligible in accordance with the provisions
of this Section 20.02, the Trustee shall resign immediately in the
manner specified in Section 15.03 hercof and with the effeet specified
in Scction 20.03 bereof,

Thr .
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Secrox 90.03. In case at any time any of the fellowing shall
oceur—

\ (1) the Trustee shall fail to comply with the provisions of
Section 20.01(a) hereof after written request therefor by the
K Company or by any bondiolder who has been 2 bona fide holder
f of a Bond or Bonds for at least six months, or

-4 (2) the Trusiec shall cense to be cligible in accordance with
; the provisions of Section 20.02 hereol and shall fail to resign
T : after written Tequest therefor by the Company or by any such
] bondholder, or '
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(3) the Trustee sh:l-become inea
adjzdged a bankrupt o insels 2ul, or a receiver of the Trustee
ot of iis property shall be ippointed, or any public officer shall
ke charge or control of the Trvsiea or of its property or affairs
for the purpose of rehabilitation cesiservation’ or Yquidation,

then, in anx such case, the Company mis
2 smecessor irusiee shall be

pable of acting, or shall be

¥ swmove the Trustee and
appointed as'privided in Section 15.05
hereof. or. subject 1o the provisions of Sec 107 1117 hercof, any
bondhalder wha has heen a bona fide holder of., Bond ~r Bonds for
at least six months may, on behalf of himself ang all o hers simi-
Iarly sitnated, peiition any court of competent jurisdi~tiin for the
removal of the Trustee and the appointment of o sucecssss irustes,
Sach court mayx therenpon, after such notice, if anyv

Preper and preseribe.

L as it wny Godm
remove the Trustee and appoint a sucrd sor
irustee.

Any resignation or removal of the Trusten bursuant to the pro-
visions of Section 15.02 or Section 15,04 hereof or this Section 20,03
and any appointment of 4 SUCCESSOF TTustee pursunnt to any of the
Provisions of Rection 15,05 or this Scetion 20,03 shall become effective
upon aceeptance of appointment by the FHecessor trustee as provided
in Seetion 15.06 hereof. )

No successor trustee «j)
this Section 29,03 unless at
cessor trustee shall he qunl
20.01 hereof ang eligible unde

all accept appoiniment gs provided in

the time of sych acceptance such sue-
ified under the provisions of Section
F the provisions of Seetion 20.02 hereof,
Seeton 20.04.(a). Subjeet 1o the

hor‘nof: if the Trustee shall be or chan heeome g creditor, direetly
or indireetly, secured or unsecured, of the Company or of any other
obligor on the Bonds within four months prior m'n default, as de-
fined in Section 20.04(c) here ‘ :

provisions of Section 20.04(h)

0 ! 0 of, or subsequent to snel a defauit,
n, unless and nntj) such defanlt shal} pe cured, the Trustee shall
et apart ang hold in a speei

individunlly,

(B4 {'lwggd‘?{
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indenture securities (ns definedin naragraph (2) of Section 20.04(c)
hereof)

(1) an amount equal to any ~ud all reductions in the
amount due and owing upon any ({aim as such ereditor in re-
speet of principal or inferest, effevi~d wfter the beginning of
such four-month period and valid as agaiist the Company and
its other ereditors, except any such reduction fesulting from the
receipt or disposition of any property desCrilied in paragraph :
(2) of this Section 20.04(a), or from the exerriss of any right L
of set-off which the Trustee could have exercised Af a petition i
in bankruptcy had been filed by or against the Zumpany upon
the date of such default: and :

(2) all property reccived by the Trustee in respeet uf any
elaim as such creditor, either as security therefor, or in sitis-
faction or composition thercof, or otherwise, after the begin:
ning of such four-month period, or an amount equal to the
proceeds of any such property, if disposed of, subject, however,
to the rights, if any, of the Company and its other ereditors
in such property or such proceeds.

et g2

Nothing herein contained, however, shall afTeet the right of
the Trustee

; (A) to retain for its own account (i) payments made on
account of nny such elaim by any person (other than the Com-
pany) who is liable thereon, and (ii) the procceds of the bona
fide sale of any such claim by the Trustee to a third person,
{ and (iii) distributions made in eash, sccurities, or other prop-
: erty in respect of cluims filed against the Company in bank-
; ruptey or receivership or in proceedings for reorganization
pursuant to the Bankruptey Act or applicable State law;

: . (B) to realize, for its own account, upon any property held
by it as seeurity for any such claim, if such prope.rty was so
held prior to the beginning of such four-month period;

(C) to realize, for its own account, but only to the extent of
) {he claim hereinafter mentioned, upon any property held by it as
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security for any such claim, i’ sueh elnim was created after the
heginning of such four-month period :nd such property was re-
ceived as sccurity therefor simaltancously with the creation
thereof, and if the Trustee shall susiair the burden of proving
that at the time such property was so réesiver] the Prustee had no
retisonable cause to believe that a defanlt, pdefined in Section
20.04(c} hereof, would oceur within four months or

(D} to receive payment on any elaim referre/t 12 in the fore-
going paragraph (B) ar (C), against the releass of an property
held ns seeurity for such claim ns provided in such parigraph

(B) or (C), a8 the case may be, to the extent of the faieviue of
such property.

Far the purposes of the foregoing puragraphs (B), (C) and 4£0)
properly substituted after the heginning of such four-month periud
for property held us security at the time of such substitution shall,
to the extent of the fair value of the property released, have the snme
status as the property released, nud, to the extent that uny clnim re-
ferred to in nny of such paragraphs is created in renewnl of or in sub.
stitution for or for the purpose of repuying or refunding uny pre-
existing elnim of the Trustee ux such crediter, sueh elnim shall have
the same sintus as such pre-existing elaim,

If the Trustee shall be required to uecount, the funds and prop-
erty keld in such special account and the proceeds thereof shall be
apportioned between the Trustee, the bondholders and the holders of
other indenture securities in sueh manner that the Trustee, the bond-
holders and the Lolders of other indenture sccurities realize, as a
result of payments from such special account and payments of
dividends on claims filed against the Company in bankruptey or
receivership or in proceedings for reorganization pursuant to the
Bankruptey Aect or applienble State Inw, the same percentage of tlieir
respective claims, fizured hefore erediting to the claim of the Trustee
anvthing on account of the receipt hy

it from the Company of the
funds and property in such special aceount and hefore erediting to

the respective claims of the Trustee, the bondholders, and the holders
of other indenture securities dividends on claims filed against the
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Company in bankruptey or releivership or in proeeedings for
reorgnnization pursuant to ithe Eankryjtey Act or applicable State
law, but after crediting thereon recri=%c on account of the indebt-
edness represented by their respective elnis=s for all sources other
than from such dividends and from the £ mds and property se held
in such special account. As used in this.rarsgraph, with respect
to any claim, the term “dividends” shall incluce oy distribufion with
respect to such elaim, in bankruptey or receitersliip or in pro-
ceedings for reorganization pursuant to the Bankivjtey Act or ap-
plicable State law, whether such distribution is rinrc in cash,
securities, or other property, but shall not include (ny sneh dis-
tribution with respect to the secured portion, if any, ¢f'such claim.
The court in which such bankruptey, reeeivership, or proceed ng iHr
reorganization is pending shall have jurisdiction (i} to apportion
hetween the Trustee, the bondhoelders, and the holders of other 17
denture seeurities, in nccordance with the provisions of this para.
graph, the funds and property held in such special account and the
proceeds thereof, or {ii} in lieu of such apportionment, in whole or
in part, to give the provisions of this paragraph due consideration
in determining the fairness of the distributions to be made to.the
Trustee, the hondholders and the holders of other indenture secu-
rities with respect to their respective elaims, in which event it shall
not be necessary to liquidate or to appraise the valie of any securities
or other property held in such special nccount or as security for
anv such claim, or to make a specific allocation of such distributions
us'bct\veen the secured and unsecured portions of such elaims, or
otherwise to apply the provisions of this paragraph as a mathematieal
formula.

Any Trustce who has resigned or been removed after the begin-
ning of snch four-month period shall be subjeet to the provisions of
this Section 20.04(a) as though such resignation or removal had not
ocenrred. If any Trustee lias resigned or been remov.ed prior to the
beginning of sueh four-montl: peried, it shall he sub;ef:t to the. I')ro-
visions of this Section 20.04(a) if and only if the following conditions

exist:

Priteces
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(i) tbe receipt of proyériv or reduction of elaim which would _
have given rise to the obligafion to nccount, if such Trustee had

continued as trustee, ocenrred afier {he beginning of such four-
month period; and

{ii) such receipt of property or rourvition of claim oceurred
within four months after such resignatior/or removal,

(b) There shall be excluded from the o

perntior. of this Section
20.0+ o creditor relationship arising from ’

(1) the ownership or acquisition of securities iszaed under
any indenture, or any seeurity or securities having a maturity
of one year or more at the time of acquisition by the Trestee;
(2) advances authorized by a receivership or banhrupiiyr
court of competent jurisdietion, or by this Indenture, for thé
purpose of preserving any property which shall at any time b
subject to the lien of this Irdenture or of discharging tax liens
or other prior liens or encumbrances thereon, if notice of such
advance and of the cirenmstances surrounding the making there-
of is given to the bondholders at the time and in the manner
provided in Secction 21.04 hereof with r

espect to reports pursuant
to Section 21.04(a) and Section 21.04

(b} hercof, respectively;
(38) disbursements made in the ordinary course of business
in the eapacity of trustee under an indenture, transfer agent,
registrar, custodian, paying agent, fiseal agent or depositary,
or other similar eapacity; -

(4) an indebtedness created as a result of services rendered
or premises rented; or an indebtedness created as n result of
goods or securities s

old in a cash transaction as defined in Seetion
20.04(c) hereof;

{5) the ownership of stock or of other sceurities
poraticn organized under th

the Federal Reserve
indirectly a creditor o

of n eor-
e provisions of Section 25(a) of
Act, as amended, which is

directly or
f the Company; or
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(6) the acquisition, ov nerskip, acceptance or negotiation
of any drafts, bills of exchange . cceptanees or obligations which
fall within the classification of salf-licuidating paper as defined
in Section 20.04(¢) hercof.

(c) As used in f.bis Section 20.04:

(1) The term *“default” shall mean rny fpilure to make
payment in full of the prineipal of or interest apsn_any of the
Bonds or upon the other indenture securities wler/and as sueh
principal or interest hecomes due and payable;

(2) The term “other indenture sccurities” shall mean seeu i-
ties upon which the Company is an obligor (as defined in the
Trust Indenture Aet of 1939} outstanding under any otle
indenture (i) under which the Trustee is also trustee, (i) which
contains provisions substantially similar to the provisions of
Section 20.04(a) hereof, and (iii} under which a default exists
at the time of the apportionment of the funds and property
held in said special nccount;

(3} The term “cash transaction” shall mean any transaetion
in which full payment for goods or securities sold is made within
seven days after delivery of the goods er securities in currency
or in checks or other orders drawn upon banks or bankers nnd
payable upon demand;

{4) The term “sclf-liquidating paper” shall mean any draft,
bill of exchange, neceptance or obligation which is made, drawn,
negotinted or incurred by the Company for ihe purpose of
finaneing the purchase, processing, manufacture, shipment, stor-
age or sale of goods, wares or merchandise and which ifs secured
by doecumenis evidencing title to, possession of, or a lien upon,
the goods, wares or merchandise or the receivables or p'roceeds
arising from the sale of the goods, wares or merclmndlse. pre-
viously constituting the sceurity; provided .tlmt the secu_mty is
received by the Trustee simultancously with the creation of
the creditor relationship with the Company arising from the

making, drawing, negotiating or incurring of the draft, bill of:

exchange, aceeptance or obligation;
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(5) The term “Coripany” shall mean any obligor upon the
Bonds.

SecTiow 20.05. The Trus ee saall, within 90 days after the

occurrence of a default, mail to ‘% %elders of Bonds, in the manner

and to the extent provided in Seelior: ?1.04(c) hereof, notice of all
defaults known to the Trustee, unless suzn. defaults shall ha
cured before the giving of such notice (Hee Jerm “defanits”
purposes of this Section 20.05 being hereby 2ltined to he the events
specified in clauses {a), (b), (e), (d), (e) and £2) of Section 11.01
hereof, not including periods of gracee, if any, providedIor therein and
irrespective of the giving of written notice speeifie| in clouse (d) of
such Section 11.01); provided, Lowever, that, exceplir the case of
default in the payment of the principal of or interest o't iy of the
Bonds, or in the payment of any sinking or purchase tuns srstall-
ment, the Trustee shall he protected in withhelding such r&;

and so long as the board of directors, the executiv

trust committee of

ve heen
for the

iceaf
e committe, oru
directors and/or responsible officers of tte
Trustee in good faith determine that the withholding of such notice
is in the interests of the bhondholders.

Secriow 20.06 The Trustee, prior to the occurrence of an Event
of Defanlt and after the curing or waiving of all Evenis of Default
whick may have occurred, undertakes to perform such duties and
only such duties as are specifically set forth in this Indenture. Not-
withstanding any other provision in this Indenture, in case an Event
of Default has ocenrred (which has not been cured or waived) the
Trustee shall exereise such of the rights and powers vested in it by
this Indenture, and use the same degree of care and skill in their

exercise, as a prudent man wonld exercise or use under the ecircum-
stances in the conduct of his own affairs,

Xo provision of this Indenture sh

all be construed to relieve the
Trustee from linbility

for its own negligent

action, its own negligent
failure to act or its own willful misconduct,

, except that
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{a) prior to the occuirerce of an Event of Default after
the curing or waiving of ali’ £ants of Default which may have
occurred

(1) the duties and obliga ions of the Trustee shall be
determined solely by the express grovisions of this Inden-
ture, and the Trustee shall not be (o' except for the per-
formance of such duties and obligatians 25 are specifieally
set forth in this Indenture, and no implied.covenanis or
obligations shall be read into this Indetitrire ngainst the
Trustee; and

(2) in the absence of bad faith on the pare of the
Trustee, the Trustee may conclusively rely, as to (he trath
of the statements and the correctness of the opinious »x
pressed therein, upon any certifieates or opinions furnisbed
to the Trustee and conforming to the requirements of this
Indenture; but, in the case of nny such certificates or opin-
ions which by any provision hereof are specifically required
to be furnished o the Trust2e, the Trustce shall be under
a duty to examine the same to determine whether or not
they conform to the requirements of this Indenture.

{b) the Trustee shall not be lirble for any error of judg-
ment made in good faith by an officer or officers of the Trustee,
unless it shall be proved that the Trusiee wns negligent in as-
certaining the pertinent faets; and

(e) the Trustee shall not be linble with respect to any ac
tion taken, suffered or omitfed to be taken by it in good faith, in
aecordance with the direction of the holders of not less than a
majority in principal amount of the Bonds at the {ime cutstand-
ing, relating to the time, methed and place of condueting any
proceeding for any remedy available to the Trustee, or exer-
cising any trust or power conferred upon the Trustee, under
this Indenture.

None of the provisions coniained in this Indenture shall require

the Trustee to expend or risk its own funds or ofherwise incur per-
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somsl fmenein) Hehdlity in the perfurriance of any of its duties or in
the exerdse of aor of its rights 4y puwers, if there is reasonable
groznd for belizving that the repsyment-ol such funds or liability
iz 0ot reasonably assured to it.

For the purposes of Section 20.06(c) ard o’ Scetions 11.01 and
11,07 hereof, in determining whether the holuuis <1 the required per-
centage of ontsianding principal amount of Bonls 2iuv2 concurred in
any such direction or consent, Bonds owned by the Corapsny, or by
any person directly or indireetly controlling or controites by or under
direct or indirect common control with the Company, sFa’ " ve dis-
regarded, except that for the purpose of determining whether (e
Trustee shall be protected in relying on any such direction ¢r con
sent, only Bonds which the Trustee knows are so owned shall ve so
disregarded.

Sectiox 20.07. The provisions of Seetions 20.01, 20,03 (other than
clause {2) of such Seetion 20.03), 20.04 and 20.06 hercof applicable
to the Trustee shall be applicable to each additional trustee as though
such additional trustee were named as the Trustee in such Seetions;
provided, however, that nothing contained in this Indenture shall be
deemed to require the appointmeni of a successor to an additional
trustee upon the resignation or removal of such additional trustee.

ARTICLE TWENTY-FIRST
Bondholders Lists and Reports by the Company and the Trustee

Secriox 21.01. The Company covenants and agrees that it will
furnish or cause to be furnished to the Trustee:

(a) semi-annually, not more than 15 days after cach record
date with respeet to registered Bonds without coupons, (i) a list,
in such form as the Trusiee may reasonably require, of the names
and nddresses of the registered holders of such Bonds as of such
record date and (ii) all other information in the possession or
control of the Company, or of auy paying agents, as to the names
and addresses of the holders of zoupon Bonds, and

WS

F% A




sl

(b) at such other timel s, tae Trustee may request in
writing, within 30 days after reesl; iy the Company of any such
request, a list, and such other informa*ien, of similar form and
content, as of u dnte not more than 15 (lays prior to the time such
list is furnished .

except that no such list need be furnished with verpect to the holders
of registered Bonds of a series for which the Lwisicz is acting as
Bond Registrar.

Secrrox 21.02. (a) The Trusice shall preserve, in at-<arrent a
form as is reasonably practicable, all information as to the Ganes
and addresses of the holders of Bonds (i) contained in th: most
recent list and other information furnished to it as provided in Sie
tion 21.01 or (ii) received by it in the eapacity of Bond Registrar (if
so acting hereunder). The Trustee may destroy any list furnished fo
it as provided in Seetion 21.01 upon receipt of a new list so furnished.

(b} In case three or more holders of Bonds {hereinafter referred
to as “applicants”) apply in writing to the Trustee and furnish to the
Trustee reasonable proof that cach such applicant has owned o Bond
for n period of at least six months preceding the date of such appliea-
tion, and such application states that the applicants desire to com-
municate with other holders of Bonds with respect to their rights
under this Indenture or under the Bonds and is accompanied by a
copy of the form of proxy or other eommunieation which such ap-
pliennts propose to transmit, then the Trustee shall within five busi-
ness days after the receipt of such applieation, at its clection, either:

{1} afford such applicants aceess to the information pre-
gerved at the time by the Trustee in accordance with the pro-
visions of Section 21.02(a}; or

(2) inform such applicants as to the approximate number of

holders of Bonds whose names and addresses appear in the in-
me by the Trustee in accordance

21.02(a), and as to the approxi-
ders of Bonds the form of proxy
specified in such application.

formation preserved at the tt
with the provisions of Section
mate cost of mailing to such hol
or other communieation, if any,

vresLy

v
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Secrion 21.03. The Compiny ip-ees:

(1) to file with the Traswce, within 15 days after the
Companry is required to file {he spine “vith the Securities and
Exchange Commission, copies of tie annnal report and of the
information, doeuments and other report’ (or copies of such
portions of any of the foregoing as the " raunission may from
time to time by rules and regulations prescrite)svhich the Com-
pany may be required to file with the Commiissior ‘pursuant to
Section 13 or Scction 15(d) of the Seceurities 12chunge Act of
1934; or, if the Company is not required to file/iiformation,
documents or reports pursuant to either of sneh Secticas, then
to file with the Trustee and the Securities and Exchange Cou-
mission, in accordanee with the rules and regulations presc ibed
from time to time by the Conunission, such of the supplem=n:
tary and periodic information, documents and reports in res
spect of the Company, which may be required pursuant to
Section 13 of the Securities Exchange Act of 1934 in respect of
a security listed and registered on a national securities ex-
change ns may be prescribed from time to time in such rules
and regulations; ’

(2) to file with the Trustee and the Securities and Ex-
change Commission, in accordance with the rules and regula-
tions preseribed from time to time by the Commission, such
additional information, documents and reports with respect to
compliznce by the Company with the conditions and ‘covenants
provided for in this Indenture as may be required from time
to timne by suecl rules and regulntions, including, in the case of
annual rt;ports, if required by such rules and regulations, cer-
tificates or opinions of independent publie accountants as'fo
compliance with conditions or covenants, compliance with _\\'hlc]:
is subject to verification by accountants, but no such ct-:rtlﬁct_l.te
or opinion shell be required as to (i) dates or periods not
covered by annual reports required to be filed by the Company,
in the case of conditions precedent which depend upon a state
of facts as of a date or dates or for a period or periods dif-




brief renore dated as of Ma

KES

ferent from that regnired /o b covared by such annual reports
nr (i1} the

arnotmt and valuc oo oroperty additions {other than
vertificates

or opinions of onrineers appraisers or other ex-
geris as to the fair waloe to tiy Coripuny of any property
.:x.dditinns made the basis for the autbentieation and delivery
of Bonds. the withdrawal of cash const ta or a part of the trust
=state. o7 the release of properiy or seciriries subject to the
lien of this Indenture, which are requirmd to/nn filed with the
Trustee bir the provisions of Seerion 220200 1 veof) or (iii)
the adequaer of depreciation. maintenanee or tipairs; and

{3) to transmit hy mail to the holders of Bonds; 1 the
manner and to the extent provided in Reetion 21.04{0) heveof,
within 30 «avs after the tiling theresf with the Trustee sneh
sommaries of any information, docmments and reponts reniiral
to be filed by the Compaur puoranant to subsections {1) apu
(2} of thiz Section 21.03 as niar be requirad by the rules and

w0 timae by the Secarities and

reguiations praseribed fram time
Elzehange Comm

SSi0T.

Seetrow 216, (a) The Trastee shall transmit hy mail, on or

hefors May 15 in each vear beginning with the year 1985, to the

holders o7 Bands as hereinafter in this Seetion 2104 provided, a
reh 15 of snch year with respect to:

{1} It agualifieatinn under Section 20.01 hereof and its
eligibility ander Reetion 20.02 hereof, or in lien thereof, if to
the best of its knowledge it has continued tn be qualified and
eligible under such Se :tions, a written statement to such effect;

(2} the qualifieation ander Section 20.01 hereof of each ad-

ditional trustee, if any, or in lien thereof, if the reports furnished
to the Trustee hy the respective additional trustees porsuant to
Section 21.03 herenf shall state that, to the hest of the knowledge

and helief of sueh additional trustees, respectively, they have

continued to be qualified under such Section 20.01, a written
statement to such effect;
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(3) the character azd nount of any advances {and if the
Trustee elects so to state, ar'if any ndditionzl trustee making
such advances requests the Trastee so to state, the circumstances
surrounding the making thereof) riadu by the Trustee, or by
any additional trustee, as such, vhich remain unpaid en the
date of such report, and for the reivoursement of which the
Trustee or such additienal trustee clatis or may claim 2 lien
or charge, prior to that of the Bonds, on ‘ue‘trust estate, in-
cluding property or funds held or collected Uy 3. #5 Trustee, if
such advances so remaining unpaid aggregate ‘uo’e than one-
half of one per cent of the principal amount of .tV2"Bonds ont-
standing on the date of such report;

(4) the amount, interest rate, and maturity date of u'*otler
indebtedness owing by the Company to the Trustee, or to a0y
additional trustee, in their respective individual capsaeities wn
the date of such report, with a brief description of any property
held as collateral security therefor, except an indebtedness
hased upon a creditor relationship arising in any manner
deseribed in paragraph (2), (3), (4) or (6) of Section 20.04{b)
hereof;

(5} the property and fuvds physically in the possession of
the Trustee or any additional trustee, as such, or of a depositary
for any such Trustee or additional trustee, on the date of such
report;

(6) nny release, or release and substitution, of -prope-rty
subject to the lien of this Indenture (and the cons_ldell'ntlon
therefor, if any) made subsequent to June 1, 1984 '\vhwh it has
not previously reported; provided, however, t‘]mtA if the nggre-
gate value of all the praperty the release of which is so reported,
as shown by the certificates or opinions filed pursnant to the
provisions (')f Soetion 22.02 hercof, does not ex.ceerl 1% of the
principal amount of the Bonds then outstanding, the report
need only indicate the number of such rclertses, the total. \:alue
of property relensed as shown by such certifieates or opinions,
the aggregate amount of eash and parchase money obligations
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and the aggregate valve of other securities and property sub-
stitnted therefor as shows b< such certificates or opinions:

(7) any additional issuc of Bends made subsequent to the
original issue of the Series K Bcnds: .nd

(8) any action faken subsequeiic #3 tue original issue of the
Series K Bonds by the Trustee or by.oiy/additional trustee in
the performance of its or his duties und(r tYis Indenture which
the Trustee has not previously reported wnd which in the
opinion of the Trustee which shall have tiked such action
materiallv affeets the Bonds or the trust estate, (xespt action
in respect of a default, notice of which has licen or is.ia be
withheld by the Trustee in accordance with the provisions of
Section 20.05 hereof.

(b) The Trustee shall transmit by mail te the Liolders of Boraz
as hereinafter in this Scetion 21.04 provided, within 90 days after
{he making, subsequent to the original issue of the Bonds of Series K,

of any release or advance as hercinafter specified, a brief report
with respect to:

(1) the release, or relense and substitution, of property
subject to the lien of this Tndenture {and the consideration
therefor, if any) unless the fair value of such property, as set
forth in the certificate or opinion required by Section 22,02
hereof, is less than 109 of the principal amount of the Bonds

outstanding at the time of such release, or such release and
suhstitution; and

(2) the character and amount of any advances (and if the
Trustee clects so to state, or if any additional trustce making
such advanees requests the Trustee so 1o state, the cireumstances
surrounding the making thereof) made by the Trustee, or by
any additional trustee, as such, since the date of the last report
transmitted pursuant to the provisions of Section 21.04(a)
hereof (or if no such report has yet heen so transmitted, since
June 1, 1984) for the reimbursement of which the Trustee or
any additional trustee claims or may claim a lien or charge,
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prior o that of the Bonds_or-the trust estate or on preperty or
funds held or volliected by nny 4 them as Trustee, or additional
trustee, and whicll has not provicus!y heen reporterd pursuant
te this .paragraph (2), if such-ad-ances remaining unpaid at
any time aggregate more than 109 of the principal nmount of
the Bonds outstanding at such time.

(¢) Reports pursuant to this Section 2124 shall be transmitted
by mail (i) to all helders of registered Bonds as Zne names and ad-
dresses of such holders appear in the informatior priserved at the
time by the Trustee in accordance with the provisions el Spetion 21.02
hereof and (ii) to such other holders of Bonds as havy, »odhin two
vears preceding such transmission, fited their names an:l r.ddresses
with the Trustee for sich purpose.

(d) A copy of each such report shall, at the time of such {rans-
mission to holders of Bonds, be filed by the Trustee with eaelt sioel
Bonds are listed and also with the Securities
¢ listing of the Bonds or any
will so advise

exchange upon which any
and Exchange Commission. Upon th
series thereof upon any stock exchange the Company
the Trustee.
(e) The Trustee may state in any report made pursuant to the
provisions of this Section 21.04, if such be the fact, that any or all
information thercin contained in respect of any additional trustee is
based on reports made to the Trustee by such additionnl trustee pur-
suant to the provisions of Seetion 21.05 hereof, and, subject to the
provisions of Scétions 15.01, 20.06 and 20.07 hereof, shall ineur no
linbility for any statemoni made on the basis of any such report. If
any additional trustee shall fail to furnish to the Trustee, pursnant to
th{: provisions of sneh Section 21.05, within o rensonable time before
the Trustee is required to make any repert under this Section 21.04,
the information required to be included in such report in respeet of
such additional trustee, the Prustee shall be under no liability for
failure to include sneh information in such report, but shall state in
such Teport (if it knows that such information was 1'c(‘_;uired to })c
furnished) that such additional Trustee failed fo furnish such in-

formation.

tvovepz
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Scriow 21.05. Each adaitiups trustee, if any, shall report to the
Trustee, in writing, net less than 15 days before the Trustee is Te-
quired to make any report pursuant/io the provisions of Section
g7 21.04(a}, all informaticn concerning s ch additional trustee which the
T - Trustee is required to report to holders of punds pursuant to parn-

graphs (2), (3), (4), (5), (6) and (8) of anidi3retion 21.04(n).

1In case of any release of property or any.r ivrace by any addi-

Sie tional trustee which the Trustee would be required to s epert pursuant
" to the provisions of Section 21,04(b) hereof, such ad7ational trustee
L ’ shall, within 60 days after such release or such advanzechnll have

. been made, furnish to the Trustee, in writing, all informatior i2ces- z_:

! sary to enpble the Trustee to make the required report r gardiog [

such release or such advance. G

P

i ARTICLE TWENTY-SECOND ¥
Additional Provisions as to Certificates and Opinions

Secrtox 22.01. Upen any application or demand by the Company
to the Trustee for the authentication and delivery of Bonds under this
Indenture, the release or the release and substitution of property
subject to the lien of this Indenture, the satisfaction and discharge
of this Indenture, or the taking of any other action by the Trustee at
the request or on the application of the Company, under any of the
provisions of this Indenture, the Company covenants and agrees that
it will furnish to the Trustee:

(i) an Officers’ Certificate stating that in the opinion of the
signers all conditions precedent, if any, provided for in the In-
denture relating to the proposed action have been complied with;

(ii) an Opinion of Counsel stating that, in the opinion of

such eounsel, all such conditions precedent have been complied
- with; and

(i} in the case of conditions precedent, compliance with
which is subjeet to verifieation by accountants, a certificate or

opinion of an ncconntant as to compliance by the Company with
such conditions precedent; such accountant shall, in the case of
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any such conditions precodsnt-ta the anthentication and delivery
of Bonds, and not otherwise, be s n independent public accountant
selected or approved by the W'ruste» ir the exercise of reason-
able care if the ngeregate principal dmount of such Bonds and
of other Bonds authenticated and deli sered under this Indenture
since the commencement of the then currer calendar vear (other
than those with respect to which 'a certiicate or opinion of an
accountant is not required, or with respeet to ivhich o certificate
or opinion of an independent public accountanl vrs previously
been furnished) is 10% or more of the aggregats rrincipal
amount of the Bonds nt the time ontstanding: but rd svh cer-
tificate or opinion need be made by any person otherthin ‘he
Comptroller or other chief accounting officer of the Compan, ~o
an Assistant Comptroller or by the Treasurer or an Assistant
Treasurer of the Company as to:

(A) dates or periods not covered by annual reports
required to be filed by the Company with the Trustee, in
the case of conditions precedent which depend upon a state
of facts as of a date or dates or for a period or periods
different from that required to be covered by such annual
reports;

(B) the amount and value of additionsl property, ex-
cept as provided in Section 9202(3) hereof; or

(C) the adequacy of depreciation, maintennnce or re-
pairs.

Secrioy 2202, Notwithstanding any other provision in this
Indenture, the Company covenants a_nd agrees that it will fufnfsh
to the Trustee, in addition to or as part of any certificate or opinion
required by other applicable provisions of this Indenture:

(1) A certificate or opinion of an enginee_r, appraiser, or
other expert as to the fair value, as of approximately the ‘_i’fte
of the applieation for the release, of any property or securities
to be reieased from the lien of this Indenture pursuant t‘f fhe
provisions of Article Tenth hereof, which certificate or opinion
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shall state that in the pirion of the person making the same
the proposed release wui o~ impair the security under this
Indenture in contravention (f the.nrovisions hereof; such cer-
tificate or opinion shall be made by an independent engineer,
appraiser, or other expert, if the.fair-=nlue of such property or
securities and of all other preper y ,r sccurities so released
since the eommencement of the then carrint calendar year, &s
set forth in the certificates or epinions iequitad by this Section
22.02(1), is 10% or more of the aggregate {irfagipal amount of
the Bonds at the time outstanding; but such/a_czertificate or
opinion of an independent engineer, appraises, or other expert
shall not be required in the case of any release of property or
securities, if the fair value thereof as set forth in thu-ce tificate
or opinion required by this Section 22.02(1) is less than $320,000
or less than 19 of the nggregate principal nmount of Boud at
the time outstanding;

(2) A certificnte or opinion of an engineer, appraiser, or
other expert as fo the fair value to the Company, as of approxi-
mately the date of the application for the release, of any securi-
ties (other than Bonds issued under this Indenture and securi-
ties secured by a lien prior to the lien of this Indenture upon
property subjeet to the lien hercof), the deposit of which with
the Trustee is to be made the hasis for the nuthentication and
delivery of Bonds, the withdrawal of cash constituting part of the
trust estate or the relense of property or securities subject to the
lien of this Indenture; if the fair value te the Company of such
securities and of all cther such seeurities made the basis of any
such authentieation and delivery, withdrawal or release since
the commencement of the then current eanlendar yenr, as set forth
in the certificates or opinions required by this Seetion 22.02(2),
is 10% or more of the aggregate principal amount of the Bonds
at the time outstanding, such certifieate or opinion shall be made
by an independent enginceer, appraiser, or other expert; and, in
the caso of the authentieation and delivery of Bonds, shall cover
the fair value to the Company of all other Bonds so deposited
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gince the commencement of the current calendar year ns to

which a certificate or opinion of ay; independent engineer, ap-

praiser, or other expert has not previously been furnished; but

such a certificate of an independent ‘er gineer, appraiser, or other

, expert shali not be required with respe.c tc any securities so
deposited if the fair value thereof to the Company as set forth
in the certificnte or opinion required by this Seotion 22,02(2) is
less than $25,000 or less than 1% of the aggregate principal
amonunt of the Bonds nt the time outstanding; an?

{3) A certificate or opinion of an engineer, arpruser, or
other expert as to the fair value to the Company, as (f 7 pproxi-
mately the date of the application for the authenticzion and
delivery of Bonds, the withdrawal of cash, or the releas of
property or securities, as the case may be, of any property, the
. subjection of which to the lien of this Indenture is to be mad<
. ’ the basis {pursuant to the provisions of Article Fourth or Article
Tentl hereof) for the authentication and delivery of Bonds, the
withdrawal of cash constituting a part of the trust estate, or
the relense of property or securities subject to the lien of this
Indenture; and if

{a) within six months prior to the date of acquisition
thereof by the Company, such property has been used or
operated by n person Or persons other than the Company
in a business similar to that in which it has been or is to
be used or operated by the Compnny, and

: : (b) the fnir value to the Cowmpany of such property
as set forth in such certificate or opinion is not less than
$25,000 and not less than 156 of the apgregate principal
. nmount of Bends nt the time outstanding,

- such certifiente or opinion shall be made by un independent engi-
: neer, appraiser, or other expert, nnd, in the case of the authentien-
tion and delivery of Bonds, shall cover the fair value to the Com-

pany {(which may be ns of the date of the valuation set fc.)rth in
: the cerlifieate or opinion previously furnished the Trustee in con-
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nection therewith) of ary.oroperty so used or operated which has
been subjected to the i @ £ ‘his Indenture and used as the basis
for any action as aforesaisl siuce the commencement of the then
current calendar year, and us to. - hich a certifieate or opinion of

an independent engineer, apprai -er, ¢r other expert has not previ-
ously been furnished.

SecTiox 22,03, In cases under thi;, Alticle Twenty-Second in
which a certificate or opinion is required <o he made by an inde-
pendent person, such certificate or opinion”s'all be made by an
independent public accountant, engineer, appriiscr, or other ex-
pert, as the case may he, selected by the Company il

<l approved
by the Trustee in the exercise of reasonable care, aid suck certifi-
cate or opinion shall

state that such person is “independent”, as
that term is defined in Section 2206 hereof; in cases ‘w acv: such
certifieate or opinion is not required to he made by an indepindint
berson, such certificate or opinion may, except as otherwise /[ ro-
vided in this Article Twenty-Second, be an Ofiicers’ Certificate or
Opinion of Conmnsel, as the ease may he.

Section 22.04. The Company covenants
so long as any Bonds arc outsta
Trustee:

and agrees that it will,
nding hereunder, furnish to the

(1) promptly affer the exceution and delivery of each in-
denture supplementa} hereto, exceuted and delivered on or after
June 1, 1984 (inclvding the Supplemental Indenture dated as
of June I, 1984), an Opinion of Counsel ¢ither stating that in
the opinion of sue) counsel sueh supplemental indenture has
been properly recorded apd filed s0 ns to make effective the
lien, if any, intended to be ereated thereby, and reciting the
details of sueh action, or stating that in the opinion of such
counsel no sueh action is necessary to make syel lien, if any,
effective; the requirements of thig Seetion 22.04(1) shall have
been complied witl (i} if such Opinion of Counsel shalj state
that such supplemental indenture has been received for record-
ing or filing in eacl public office in which it ig required to he
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recorded or filed and that i t) e opinion of such counsel such
receipt for recording or filing ruawes effective the lien thereof,
if any; and (ii) if such Opinio: 4f Counsel is delivered fo the
Trustee within such time, following; the date of the execution
and delivery of such supplemiental inderiure, as shall be practi-
eable having due regard to the locat'on and number of the
public offices in whieh the same is required t» be recorded or
filed; and

(2) on or before June 1 in each year, begauny with the
year 1985, an Opinion of Counsel either stating bt in the
opinion of such counsel such action has been taken itk respect
to the recording, filing, re-recording and refiling of “Lis Inden-
ture and of each indenture supplemental hercto as is necessary
to muintnin the lien hereof and thereof and reciting the detnils
of such action, or stating that in the apinion of such counsel ry
such action is necessary to maintain such lien.

Secron 22.05. Each certificate or opinion with respect to com-
plidnce with a condition or covenant provided for in this Indenture
shall include (n) a statenent that the persen making such certificate
or opinion has read such covenant or condition; (b) n brief state-
ment as to the nature and scope of the examination or investiga-
tion upon which the statements or opinions contained in such certifi-
cate or opinion are based; (¢) & statement that, in the opinion of
such person, he has made sueh examination or investigation ns is
necessary to enable liin to express an informed opinion as to
whether or not such covenant or condition has been complied with;
and (d) a statement as to whether or not, in the opinion of such
person, such condition or covenani has been complied with.

2006, For the purposes of this Indenture, the term

Secriox 22 i e
“independent”, when applied to any accountant, engineer, appraiser
ho () is in faet inde-

or other expert, shall mean such a person w. 1 d
pendent; {b) does not have any substantial interest, direct or in-

direct, in the Company or in any other obliger upoen the Bonds

issued hereunder or in any persen

or controlled by, or under direct or indirect common econtrol with,

directly or indirectly controlling,-

Pﬁ?bﬂ&&z




the Company or any such oticr
with the Company or any other ol ligor upon the Bonds issued here.
ander or any person directly or indircetly
by, or under direct or indirect common control with, the Company
or any such other obligor, as an offieer, erupltyee, promoter, under-
writer, trustee, partner, or person perforsiag similar functions.

44

bligor; and (e) is not connected

sontrolling, or controlled

For the purposes of this Indenture, theZeriFeontrol” shall
mean the power to direct the management and poliriesof a person,
directly or through one or more intermediaries, whetiier through the
ownership of voting securities, by contract, or other/=ize, and the
terms “controlling” and “controlled” shall have meanings coriiln-

tive to the foregoing.

ARTICLE TWENTY-THIRD

Provisions as to Paying Agents and
Miscellaneons Additional Provisions
Secriox 2301 (a) All moneys received by any Trustee whether
as Trustee or payving agent shall, until used or applied as in this
Indenture provided, be held in trust for the purposes for which they
were received, but need not he scgregated from other funds execept
to the extent required by law.

(b) The Company will require each paying agent {otlier than
the Company and the Trustee) to execute and deliver to the Trustee
an undertaking that, subject to the provisions of this Section 23.01,
sueh paying agent will hold in trust for the henefit of the holders
of Bonds or holders of coupons, as fhe case may be, all sums heid by
such poying agent for the payment of the prineipal of, premium, if
any, or interest on the Bonds and will give to the Trustee notice of
any default by the Company in the making of any such payments.
Such paying agent shall not be obligated to segregate such sums
from other sums of such paying agent, except to the extent required
by law.

() Anything in this Section to the contrary notwithstanding,
the Company may at any time, for the purpose of obiaining a release
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or satisfaction of this Indenture or for any other purpose, cause to
be paid to the Trustee all sums held 177 trast by any paying agent as
required by this Section 9301, such seviscio be held by the Trustee
upon the trusts herein contained. ’

Seeriox 23.02. (a) Except as otherwis: specifically provided
in Section 23.02(b) hereof, whenever roference /s made in this In-
denture to the Trust Indenture Act of 1939, rcference is made to
such Act as in force on June 1, 1984.

(b) Any supplemental indenture entered into sibsequent to
June 1, 1884 pursuant to any authorization contained«r this In-
denture shall comply with {he provisions of the Trust Indentars Act
of 1839 as then in effect unless no Bonds are then outstanding nr.der
this Indenture and all Bonds to he issued under this Indentric as
supplemented by such supplemental indenture shall cither be them.
selves exempt from the provisions of such Act or are to be issued irn
a transaction exempt therefrom.

(c) If and to the extent that any provisien of this Imdenture
limits, «ualifies or confliets with an¥y other provision of the Inden-
ture which is required to e included herein by any of Sections 310
to 317, inclusive, of the Trust Indenture Act of 1939, sueh required

provision shall control.

Witeesz
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PARLE FOUR

: Miscellaieon:

Secriox 4.01. The Trustee sholl »ot be responsible for the
correctness of the recitals or statemints herein contained, which
shall be taken ns the statements of the Comrany, and the Trustee
makes no representations and shall have nu rrsponsibility for, or in
respect of, the validity or sufficiency of this Surpl mental Indenture
or the execution hereof by the Company.

SecTiox 4.02. This Supplemental Indenture is exriawed as and
shall constitute an instrument supplemental fo the Conselidated
Mortgage, and shall be construed in connection with and us n part
of the Consclidated Mortgage.

Secriox 4.03. This Supplemental Tndenture may he sirisl
taneously executed in several counterparts, and all such counterparts
executed and delivered, each as an original, shall constitute bul on¢
and the same instrument. The Company acknowledges receipt of
at least one executed counterpart of this Supplemental Indenture.

Sectiox 4.04. The beneficiaries under this Supplementul. Inden-
: ture are the holders from time to time of the Bonds outstanding

ander the Consolidated Morigage, as supplemented by this Sup-
plemental Indenture.

Sectiox 4.05. The post office address and residence of the Trus-
tee at the date hereof is Morgan Guaranty Trust Company of New
York, 30 West Broadway, New York, N.Y. 10013, being in The City
; : of New York, County of New York and State of New York.

E Ix Wizyess WaEREOPR, Illinois Central Gulf Railroad Company,

party of the first part hereto, has caused these presents to be signed
A by its President or one of its Vice Presidents nnd its corporate seal
: to be hercto affixed and attested by its Secretary or one of its As-
- sistant Secretaries, and Morgan Guaranty Trust Company of New
York, party of the second part hereto, has caused these presenis to
be signed by one of its Vice Presidents and its corporate senl to be

FETVE0LY
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SraTe or TLLiNos, }

Couxry or Cook,

L, Virciyia N. Smaxwanax, o SSutary Public in and for said Couniy
and State, do hereby certify tint G B. Koxker, whose name as
Senior Vice President of IrLivots (eNTniL GULe Rawroap Coarpax,
& corporation, is signed to the foregoing instrument and who is
known to me, acknowledged before me ‘nis day that, being informed
of the contents of the instrument, he, o='sich officer and with full
authority, executed the same voluntarily ¢nd as the aet of said cor
peratien; that G. BE. Koxxker, personally krovn ‘o me to he Senior
Vice President of Irrixvois CExTRAL Gurr Rinoap Coxraxy, a
corporation, and W. H. Saxpess, personally know: ic me to be Assist-
ant Secretary of said corporation, and personallv Xnown {o me to
be the same persons whose names are subscribed to tle 1aregoing
instrument, appeared before me this day in person ind severally
acknowledged that as such Senior Vice Pro sident and Assiszar Secre-
tary, they signed and delivered said instrument of writing as Scnior
Viee President and Assistant Secretary of said corporatian <:d
eaused the corporate seal of said coerporation to be affixed thiret s,
pursuant to authority given by the’ Board of Directors of sail
corporation, as their free and voluntary act and as the free and
voluntary act and deed of said corporation, for the uses and pur.
poses therein set forth; that personally appeared hefore me G. E,
Koxxer, Senior Vice President of TLLixois CextraL Gunr RalLroap
Costeaxy, a corporation duly incorporated, organized and existing
under the laws of the State of Delaware, and W. H. SaNDERS,
Assistant Seeretary of said corporation, personally known te me
and personally known to me to be such officers and te be the snme

persons who executed as such officers, respuetiv

rely, the within and
foregoing instrument of writing, and such persons duly acknowldged

the execcution of the same to be the aet and deed of said corpora-
tion; that personally appeared before me (. K. Koxken, who is
personally known to me and who acknowledged that ke, the said
G. E. Koxxer, as Scnior Vice President of, and for, on behalf of,
and by authority of, TLuiyors Cestiar, Gunr Ratnroan Comraxy,
a4 corporation duly incorporated, organized and existing under
the laws of the State of Delaware, signed the above and foregoing
instrument and affixed the corporate seal of said corporation thereto
and delivered said instrument on June 25, 1981, that Defore ‘re
personally appenred G. E. Kor¥rer, with whom T am  personally
acquainted, and who, upon oath, acknowledged himsclf to be
Senior Viee President of Triixois  Cesrran Gunr Rarnoan

1IPVeeL?

|
)




49

Conpaxy, one of the witlin/pamed signers, a corporation, and that
hie as such Senior Vice Presilien’, Feing authorized so to do, executed
the foregeing instrument for” t':e_purposes therein contained, by
signing the name of the corpojaiion by himself as Senior Vice
President; that on this day before 7ie anpeared G. E. Koxker, to
me personally known, who, being by me uly sworn, did say that he
is Senior Vice President of Innixuois TenTian Guur Rairoap Con-
ANy and that the seal aiflixed to said (us’crment is the corporate
senl of snid corporation and that said insirurient was signed and
sealed on behnlf of said corporation by nuilioriiy of its Board of
Dircetors and said G. BE. Koxker acknowledged 4u'd instrument to
be the free aet and deed of said corporntion and acinowledged the
execution of snid instrument to be the voluntary act and deed of said
corporafion by il volunturily exccuted; that on tuis day Lefore me
personally eame G, E. I{oxkER, to me known, who, heing by 1ie duly
sworn, did depose and say that he resides at 945 East Iliinois Road,
Lake Forest, Illineis, that he is Senior Viee President of riiyos
Cex¥TraL Gurr RaiLwean Cosrraxy, the corporation deseribed invand
which executed the above instrument, that lie knows the seal ot zaid
corporation, that the seal affixed to said instrument is sueh corporsis
seal, that it was so affixed by order of the Board of Direetors o
snid corporation and that he signed his name thereto by like order;
that on this day before me, the undersigned officer, personally ap-
peared G. B, Koxkegr, who acknowledged himself to be Senior Vice
President of Irtixors Cextrat Guor Ratcroan Coyraxy, o corpora-
tion, and that he, as such Senior Vice President, being authorized to
do so, executed the foregoing instrument for the purposes therein
contained, by signing the name of the corporation by himself as
Senior Vice President ; that on this day before me appeared in person
the within named G. E. Koxger and W, H. Saxpers, to me personally
well known, who stated that they were Senior Vice President and As-
sistant Secretary of said corporation and were duly authorized in
their respective eapaeities o execute the foregoing instrument for and
in the name and con bLehalf of said corporation, and further stated
and acknowledged that they had so signed, executed and delivered
said foregoing instrument for the considerntion, uses and pur-
poses therein mentioned and set forth; and I do further certify
that I am a Notary Public duly commissioned, qualified and acting
within and for the above County and State, and as such Notary
Public am aunthorized by the laws of said State to take aclmowl-
edgments in said County and State.

e e
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I Wrrxess Weerior/ I aave hereanto set my hand and the

official seal of my office in 574" County of Cook, State of Tllinois, this
23th day of June, 1984,

W 4
R .
"/ Virzinia X, Shanahan,
*otary Public.

My Commizsior expires: May 4, 1988,
[Norarmar, Sear]




State or TLuivois, <
Couxty of Coox, "

T, Micnagn J. Ciger, a Notarr Fudlic in and for said County
and State, do hereby certify that . J. Cpooxs, whose name as Vice
President of Moneay Guamanty Qowst-Oonrany oF New Yosk, a
corporation, is signed to the foregoing mst: ument and who is known
to me, acknowledged before me this day-uiey, being informed of the
contents of the instrument, he, as such officvr sidowith full authority,
executed the same veluntarily for and as the ast of snid corporation;
that P. J. Crooxs, personally known to me to }¢ 5 Vice President
of MorGax Guaraxty Trust Compaxy oF New Ydax, a corporation,
and J. M. Gaubroso, personally known to me to be ar <issistant Sec-
retary of said corporation and persenally known to me /5 un the
same persons whose nanies are subscribed to the feregoing inltru-
ment, appeared hefore me this day in person and severally.acknswi-
edged that as such Viee President and Assistunt Seeretary, 1wy
signed and delivered said instrument of writing as Viee President an?
Assistant Sceretary of said eorporation and caused the cerporats
seal of said eorporation to he affixed thereto, pursuant to authority
given hy the Board of Directors of said corporation, as their free and
volintary act and as the free and voluntary act and deed of said
corporation, as trustee, for the uses and purposes therein set forth;
that personally appeared hefore me P. J. Crooxs, Vice President of
Moneaxy Guaraxty Trust Compaxy oF New York, a corporation
duly ineorporated, organized and existing under the laws of the State
of New York, and J, M, Gavnioso, Assistant Seeretary of said corpo-
ration, personally known to me and persenally known to me to be
such officers and to be the same persons who executed, as such officers,
respectively, the within and foregoing instrument of writing and such
persons duly acknowledged the exceution of the same to he the act
and deed of said eorporation; that personally appeared hefore me
P. J. Caooxs, who is personally known to me and who acknowledged
that he, the said P. J. Crooxs, as Vice President of, and for, and on
hehalf of, and by anthority of Mongax GuaranTy Trust CoMPANY OF
New York, a corporation duly incorporated, organized and existing
under the laws of the State of New York, signed the above and fore-
going instrument and affixed the eorporate seal of said corporation
thereto and delivered said instrument on June 23, 1984; that before
me personally appeared . J. Crooxs, with whom I am persen-
ally acquainted and who, upon oath, acknowledged himself to be
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2 Vice Presider t of Moraax Guaravty Trust CosMravy oF NEw Yorx.
ene of the witniu saned signers, a corporation, and that he, as
such Viee Presiden.. belnranthorized so to do, excented the foregoing
instrument for the purisacs therein contalned, by signing the name
of the carporation hy h mself as Viee President; that on this day
before me appeared P. J. CroURs, 1) me personally known whe, being
by me dely sworn, did say (hat he is a Vice President of Moecax
GuazasTy Trust Costrany of Ny 1ork and that the seal affixed to
s2ld instrument is the corporate ses. of snid corporation and thar
said instrument was signed and seale’ on hehalf of satd corporation
by anthority of its Board of Directors, a7 31 P. T, Crooxs acknowl.
edged said instrument to he the free act dad Jee? of said corporation
and acknowledged the excention of said instrimont to he the volun-
tary act and deed of said corporation by it voiup.arily exceuted: that
on this day befora me personally came T. JoZrooks, tn me known.
who. being by me duly sworn, did depose and say thy« he resides at
921 GGarden Street, Hohoken, New Jersey, that he is a Vice Dresident
of Morasx Graraxty Trust CoMpaxy of NEw YorE, tHic o cooration
deseribed in and which exeented the above instrument, that/as Enows
the s2ai of said corporation, that the seal affixed to said inctroviont
iz smch eorporate seal, that it was so affixed by authority Of e
Pozrd of Directors of spid corporation and that he signed his nar e
theretn hy like authority: that on this day hefore me, the nndersigned
oFeer. personally appeared P. .J. Crooks, who acknowledsed himself
to be 2 Viee President of Moraax Graraxty Thust CoMpayt oF NEw
Yoox., a corporation. and that lie, :

s such Viee President, being author-
tr dn so. executed the foregoing instrument for the purposes
x enntained. by signing the name of the csrporation by hinself
a5 2 Viee President : that on this day before me appeared in person the
within amed P. J. Crooxs and J. M. Gaunroso, to me personally well
knnwh. who stated that they were a Viee Prosident and 2

Tant

Seerztars of said corporation and wern duly nuthorized in their
resT4ctive eapacities to execute the foregoing instrument for and in
ths name and on heball of said corporation, and further statedt and

acknowler

g1 that they bad so signed. excented and delivered said
foregning insirmment for the consideration, uses and piirpoges therein
mentisned and 2t forth: and T do further certify that T awm a Notary
= daly rommissioned, qualified and acting within and fer the
Comziy and State, and as such Xotary Public am anthorized be
4 State to take acknowledpments in said County and

the Izws of sak

Srate.
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Ix W Txrse "Wrereor, I have hercunto set my hand and the
afficial seal vt vy office in said County of Cook, State of Tllinois, this
25th day of June, 1054

Ciger,
Notary Public,

Iy Zorumission expires: Jamuary 27, 1986

(NotamaL Seat)




