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Two/ BE2TERR

under this Indenture.

date hereof,

Bank of the City of Xew York, as Trustece under the First Lien and
SECTION 2. Eighteen Nillion Three Hundrec Ninety-eight Th
of the Bonds of amy series, one or more, other than Series 4,
shall be authenticated and delivered by the Trustee, from tire
Reilroad Compeny, signed in its name by its President,

SECTION 3. One Hundred Million Dollars

Hortgage Bonds.
pertaining, whetker at
cancelled, the Trustee

gage Bonds so tendered to the Trustee.

Bonds then outstanding;

anount of the First Mortgage Eonds so paid or
(c¢) At any tize or times on or after the sa

ased an

der this Section ¥ and not theretofore authonticated as above provided,
SECTION 4. Every First Mortgage Bond w

ear subsequent to =

to the Railroad Company,

to such event of default); and in that event paynent thercof shall be enforceable ra
with all the other First Mortgage Bonds not deposited with the Trustee;

event of default be an event of default
- fefault under the First Mortgago gi ving rise to such event of default)

shall be cancelled by the Trustee and delivered to the Railroad Compeny,

khe moximum prineipal amount of such series,

zed by this Indenture.

ko show the authorization,

1o such authorization, epproval or consent is required,
spocified in such opinion of counsel.

changing, purchasids

(a) ¥henever, from tire to time, the Railroad Company shall tender or cause to ‘e tendered to the
Trustee for deposit hereunder, any of the First Mortgege Bords with all unmatured coupo:

(b) At any time or tizes on or after thre maturity of the First Mortrage Bonds, or within twelve
months before such maturity, the Railroad Company may sell Bonds in order to provide in
the means to purchase or pay such First Mortgare Bonds ns shall not theretofore have been delivered to
the Trustee; and the Trustee shall authenticate and deliver upon the written order of the Railroad Com-
pany Ponds to an aggregate prireipal amount equal to the argrecate principal amount of First Mortgage
provided, however, that an amount of money equal teo the principal amount of the
fonds so authenticeted and delivered hereunder shall sizultaneously te deposited with the Trustee.
of the money so received by the Trustee, it shall, on demand of the Railroad Company and upon delivery
to the Trustee of First Vortgage Bords, with all urmatured coupons thereunto appertaining, so paid or
purchased by the Reilroad Company, pay to the Railroad Compary a sum cqual to the aggregate prineipal
delivercd to the Trustec,
fection of the First Mortgage, the Trustee shall nuthd
crticate and deliver upon the written order of the Railrond Company all or any of the Bonds rescrved und

able. Held in trust for the purposes declared in the Refunding Mortgage of the Unicn Pacific Railroad
Conpeny, deted Jume 1, 1940," and (either with or without conversion into registqred bonds at the option
of the Reilroad Company) shall be held by the Trustee ns purchaser, without extinguistment or impairmeny]
of lien, as additional security for the payment of the Bonds, until (1) all the First Mortgapge Zonds
| shall have been so deposited (except lost or destroyed bonds or bonds unpgresented for payment after one
| turity for which satisfactory indemnity shall have been given), or until (2) the

]' (First Mortgage shall have becn satisfied, when, in either such case, all the deposited First Yortgage

| Bonds shnll, upon the written requost of the Railroad Cozpany, be cancelled by the Trustee and surrended
i

SECTION 5, Neither the principal of nor the interest on any First Yortgege Bond at any time so held
| by tho Trustee shall be collected or required to be paid prior to the happening of en event of default
. under this Indenture; but then and theroupon the Trustee shall be entitled to collect
all of the First Mortgage Bonds then so held by the Trustee and all interest thereon mat
Lo the happening of such event of default (or if such event of default be an ovent of de
in the First Yortzage, subsequent to the happening of the default undor the First Yortgage giving rise
tably and equally
and in its discretion the Trustel
may bring any suit at law or in equity, undertake any other action deemed by it desirable for the collec
tion or enforcement of the First Yortgage Bonds, or join in any plan of voluntary or inv

ization or roadjustmont or roarrangement of such First Mortgage Bonds, and zay accept and hold hereunder
new obligations or securities issued in exchange thorefor under any such plan; but all interest naturing
Mpon any such deposited First Morigago Bonds prior to the happening of an event of default (or if such
as defined In the First Mortgage, prior to the happening of the
shall be deered to have been paid)
nnd satisfied, and upon request of the Railroad Company therofor the coupons reprosenting such interest

SECTION 6. Vherever requesting the authentication and delivory of any Honds horcunder, if they are
to be of a series not theretofore created, the Railroad Company shall cause to be delivered to the Trust
R copy of a resolution or of resolutions of the 3oard of Dircctors of the Railrond Company, certified
hnder its corporato seal by its Secrotary, designating such new series then to be c-eated, and specifyir
if limited, the date of the coupon Bonds of such series, arn
the date or dates of maturity, denoninations, rate or rntes of interest, interest payment detes, terms o
redenption (if redoemable) and of exchange for Bonds of other denuminations (if so oxchangeable), and

pthor provisions of the Bonds of tho series, tho authontication and delivery of Bonds of which is reques|
nd approving the fom or forms of the Bonds of such series, and the Bonds authenticated and delivered

shall conform to such specificutions and shall be substantially in the form or forms so approved,
Failroad Company shall also causo to be delivered to tho Trustee an opinion of the General Counsel of

[ he Railroad Company stating that the terms and provisions of the Bonds of tho proposed series are nuthol

Whenever requosting tho authentication and delivery of any Bonds hercunder, except under Section 1 o
khis Article Two, the Railrond Company shall causo to be delivered to the Trustee an opinioit of thc Gen-|
pral Counsel of the Railroad Company specifying the certificate or other evidence whicn will be sufficie
approval or consent of or to the issuanco of the Bonds then applied for, by

pny comnission or other governmental body at the time having jurisdiction in the prenisas, or stating th)
and the certificates and othor evidence, if any,

the principal of
uring subsequentf
fault as defined

principal emount of Ponds of Series A, and thereupon the Trustee, without further action by the Railroa
Company and without awaiting the filing or recordation of this Indenture, shall authenticate said Bonds
and deliver the same upon the written order of the Reilrcad Corpany, sigred in its name by its Presiden§.
Bondg of Seé‘ies A shall be liznited to an sggregate principel amount of Eighty-one ¥illion Six Hundred

ER (481,€02,000) at any one tire outstarding, which shall constitute the initial issue of Bond.

The Railroad Compary covenants and agrees that, upon or prior to the delivery to it or on its order
of said Eonds of Series 4, it will (a) surrender for cancellation to The Chase National Eank of the Citj
of liew York, as Trustee under the First Lien and Refunding Yortgage, Fourteen Million Ninety-cight Thou
sand Dollars (§14,093,000) principal amount of bonds issued under the First Lien and Refunding Yortgage
(hereinafter called the "First Lien nnd Refurding RBords") and (b) deposit with said The Chase National
Bank of the City of New York, as Trusteo under the First Lien and Refunding Mortgege, in cash, an amoun
sufficient to redeem on September 1, 1540, all other First Lier and Refunding Bonds outstending at the
The Railroad Company covenants and agrees that all outstending First Lien and Refunding
Fonds will be celled for redezption on September 1, 1940, in accordance with the provisions of the Firs
Lien and Refunding Mortgage, and that as prozptly s prcticable after such ceposit with The Chase Nation
Refunding Nortgepe, the Railroad Com-
pany will ceuse the First Lien and Refunding Nortgage to be discharged and to be satisfied of record,
ousard Lollars (§16,398,000), principal an

($100,000,000) of the Fonds of any series, one or more, othe
than Series A, may te executed by the Railroad Co pany, and shall be authenticated and delivered by the
Trustec, from tiro to timeo, ac hereinafter provided, for the purpose of refunding, ex
retiring or paying, ac hereinafter provided, at, before or after meturity, the Railroad Company's First

ns thereunto ap-

or before or after tho payment or meturity thercof, and whetler cancelled or un-
in exchange trerefor shall authenticate end deliver upon the written order of thi
Railroad Company Fords to en aggregate principal amount equal o the principal cmount of the First Nortd

vhole or in par:

Out

| ich shell be deposited with or otherwise acquired by the Trug
1} as provided in Section ¥ of this Article Two, shall by the Trustee be stamped with the words "Sot negoti]

oluntary reorgar

The

junt

mey te executed by the Railroad Company afd
to time, upon the written order of the

o

-




