-iofy and, thet within three

“kyailroads or sppurtenances thereby mortgaged, until seid ra:
iby good end sufifi

the outstending old bondsy and will not oauge Or suffer.the same. to be extended OT Tre-|
newedj and-asngoon as( in the judgenent of the Railroad Compeny) practicsblevafter all |
of:said old bonds shall:heve been paid it will osuse said First Nortgege, dated July

1, ©1897, between the RAilrosd Compsny and The Mercantile Trust Company, -to be canceled
and “discharged of: record; but no -holder of eny of the old bonds shall be entitled to

the benefit of the:lien of, or to any rights under this indenture.
Section 4. The Railroad Company covensnts snd agrees that this
always will <be-kept 8 first 1ien upon all the railroads described.o
granting clauses hLereof now owned by the Rallroed Company end upon
replacenents thereof; aid that il will not voluntary oreste or su |
to arise any lien:or:cherge hevihg priority to, or preference OVer, the lien of these |

presents upon the mortgeged reilroeds, . o= sny part thereof, qr upon the income thex‘o—‘;
months after the same shall acerue, it will payy, oT cause i

tocbe dipcharged, or will make adequate provision for the satisfaction or dischsrge,
of.-lawful olaims and demends of mechanics, lsborers and others; which, 1f unpaid, H
might by lew be glven precedence to this indenture 88 & 1ien or charge upon the mort= |
gaged premises or eny part thereof, o4 the income thereof; and the Railroad Compsny - |
further coveneits and egrees that, in the event it should meke the conveyance provided |
for in:seotion 2 of Artiole Second hereof, this indentuPe is and alwags 111 be kept a|
lien upon; all tle railroads end-gppurtenances 80 conveyed and upon all renewals and
replacements of ‘such railroads and sppurtensnces, gubject, only, es aforesaid to the = |
deved July 1, 1897, between the Railroad Compeny and
The Mercentile Trast Compenyj and the Railroad Compeny further covensnts end agrees
that in eny event, end whether or not sald conveysance provided for in Sestion 2 in i
Article Secoud itereol shall he, mede, 1t will not voluntery oreate or suffer to be ore-,

ated eny lien axcept the Jien of said First Xortgpge, deted July 1, 1897, upon the |
ilroads snd appurtensio es M

d to the lien of this indenture &8 a i’
dated July 1, 1897, And the

indenture 11; and
r mentioned in the |

]

lien of the gald First Hortgess,

a

sient deed have been subjeste

to the lien of said First Mortgage,
ts end agrees that all rail
sonstruction of which sny of the vonds hereby seoured = |
shall be-issued, as provided in Section 4 of Article Second hereof, shall, &t the ‘tizr.e‘ i
off sush iscue, be free from eny mortgege or lien prior to the 1lien of this indenture, !
and thet this indenture shall then be and shall continue to ve & first lien thereon;
and the Railrosd Compeny further covenents and egrees thet all additional maein tracks
constructed or under sonstruction in douple tracking any of the lines of railroad then
subject to this indenture and all engines, cers or other rolling stock or equipment, |
temmingls, realestate, structures, additions, improvements, betterments and other prop-
perty egainst the acquisition or construction of which any of the bonds hereby secured
shall be issued, 85 provided in seid Seotion 4 of Article Second hereof, shall, at the
ti me of such issue, be free from any mortgage or lien prior to the lien of this in~
denture, unless &t be the iien of the said First Mortgage, deted July 1, 1897, end
that this indenture shell then be and continue to be such lien thereon.

Section 5. The Rallroads gozpeny gcovenants and agrees thet, from time to time, i
will pay and discherge pll texes, assessmbnts and goverenmental charges lawfully im-
posed upon the 1ipes of railrosd and other premises and property hereby mortgased, or
upon any pﬂ-l‘t‘ﬂlﬁi'm’f, or upon the income ead profits thereof, and aléo all taxes, a&s-
sescment8, and governmental charges lawfully imposed upon the 1ien or interest of the .
imrustee and the bondholders in, to or in respect of such premises, property or income,

1lien second only
Railroad Company further covenan
aions -against the acqusition-or

roads, branches or exten-

lthe 1ien of which would be prior %o the lien hereof,so that, in so far &s it may be

! ! ;
{lgwful, the priority of this indenture shall ve fully preserved in respect, of such

\properties at, the cost of the R
ibondholders; provided, however, theb nothi

ailroed Conpany without expense to the Trustee or the o
ng conteined in this Bection 5 shall require:
;;the',Raﬂroau Company To pay any such tax, assessment, or charge, so lopg as the Rail- ‘
iroed Compeny in good falth and by sppropiate legal procerdings shall contest the valid-
i}“’y thereof, and thet nothing in said bonds or in this indenture contained shell ob=
;;ligate or be deemed to obligate the Rellroad Compeny to pay any tex, assessment ox
iother governmental cherge, the sgreement to pay which ov the payment of wrich woul be
icontrary tojlaw, OT would result in the forfeiture of any right or interest seoured
ito any of said bondholders by the terms of said bonds of this indenture.
| Section 6. The Railyosd Compeny covenants and agreee that it will et all times, un-
itil the payment of the prinoipel of the bonds secured hereby, either keep an aigency in
ithe Borough of Manhatten, in the City and /Stnte of New York, and also in the Ci’f:’y of
\London, England, where eny of such bondd.ifdy “5e presented for peynent and where notices
;‘an,d demends in respect of said honds and coupans may be served, or designate, by wirt=
iten notice to the Trustee or by advertisement, e pank or trust compeny in esch of sald
jeities for such purposes, In defsul} of eny such sgency or ‘any such designsiion pre-
isentation and demand mey be mede and notices served &b the office of the Truste::.
| Section 7. The Reilroad Company covenants and agrees that 1t will not issue, negoweil
jtiste, sell or dispose of rnypond Lereby sepocured, in any manner other than in :mcord-'
ance with the provisions.of tris indenture, and the agresments in that behelf herein
onteinede . ‘
Section 8. The Bellroed Compeny covenehts and egrees that, eerpt as otherwise in
115 indenture expressly provided, it will et sll times, until tie payment of the prin=
_:oix.ml of the bonds secursd hereby, continue, maintein, extend and renew its corpt;rate
existan:y for the all the purposes of this indenture, &nd, maintein, ke»’.p' end repair
‘gkqui?iam ogern;;;oo;' csuk;e t0 be meint eined, kept in repsir, equipéd and opPrat,ed.,
‘the lines of ra ads end other propert; 7 f '
Wradic property now or at eny time subject t.,o the lien of
. Section 9. The Railroed Compeny covensnts and agrees that whenev
(‘»Tmstee, it will grent, convey, confirm, assign, trensfer and set o:erfxg:ir:?e bgrr:
‘tee, upon end subjest to the uses ‘¥ trusts in thie indenture set forth, the.estate, i
1ght, title and interest of the Railroad Company, in, or to, all rp;.l :a.nd éérsonmai'e:':
ate, corporate rights and franchises whioh, in any way or meaner, :f.t; shall require 3
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