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Railroad Company or any corporation in which the Railroad Company may be interested, and the Trustee may
act as depositary, trustee, transfer cgent, registrur or agent for the Railroad Company or for any com=-
nittee or other body, firm or corporation in respect of any bonds, notes or other securities, whether o
not issued pursuant hereto, with the sane rights as if the Trustee were not Trustee hereunder.

(p) It shall not be any part of the duties of the Trustee to keep itself informed or advised in res.
pect of the payment of any taxes, assessments or governmental charges or to require payment thereof to
be made. Any law of the United States, or of any state, now existing or hercafter enacted, to the cont
notwithstanding, the Trustee shall be under no obligation to pay sny taxes, a ts or governnental
charges of any kind or character of or in respect to the property mortgaged or pledged or the lien crea
evidenced or secured by this Indenture or any other tax, assessnent or governnentnl charge of any kind
or character levied or imposed by reason of, or upon, this Iadenture or the indebtedness secured hereby
nor shall the Trustee te liable b of the payment of any such tax, assessment or povernmental

(q) No implied covenant shall be read into this Indenture against the Trustee, but the duties of th
Trustec to the Railroad Company and to all others shall be determined solely by the provisions of this
Indenture; and all questions or controversies as to the liability of the Trustee hereunder shall be EOV-
erned by the lews of the State of New York.

(r) Except as herein otherwise provided, any notice or demand which by any provisions of this Inden.
ture is required or permitted to be given or served by the Trustoo on the Railroad Company, shall be
deemed to have been sufficiently given and served for all purposes by being deposited postage prepaid i
a United States post office letter box or mail-chute, acdressed (until another address is filed by the
Roilroad Company with the Trusteo) as follows; Union Pacific Eailroad Company, 120 Broadway, New York,

(s) Except as herein otherwise provided, any notice, request, demand, consent or other writing whic
by any provision of this Indenture is required or poraitted to be given, served or delivored to or on t
Trustee by the Railroad Company shall be deemed to have been sufficiently given, served and delivered f
all purposes by being either delivered in person or sent by United States registered mail, postage prep
addressed ( until another address is filed by the Trustee with the Railroad Company) to The Chase Hatio
Bank of the City of New York, 11 Broad Street, New York, N.Y.

(t) The Trusteo shall not be bound to recognize any person as the holder of a Eond outstanding here.
under unless and until the Bond is submitted to the Trustee for inspection if required, and the Title
thereto established to the satisfaction of the Trustee, if disputed,

(u) Any action at any time taken by the Trustee pursuant to or with respect to this Indenture, ut t
request or with the consent or approval (expressed or implied) of any person who at the time is the hol
of any Bond secured hereby, shall be conclucive ani binding upon all future holders of such Bond,

(v) The Trustee may.construe any of the provisions of this Indenture, in so far as the saze may app
to be ambiguous or inconsistent with any other of such provisions; and any construction so placed upon
any provision horoof by the Trustee in good faith and in accordance with the advice of counsel (who may
be counsel regularly retained by the Railroad Company) shall be binding upon the Railroad Company and
upon all holders of the Bonds.

(w) All rights of action under this Indenture nay be enforced by tho Trustee without the possession
of any of the bonds or the production thereof on the trial or other proceedings relative thereto.

SECTION 2. Any moneys which at any time shall be deposited ty the Railroad Company with the Trustee
for the purpose of paying any of the Ponds which shall tocome due and payable either at maturity thereo
or ugon call for redemption, or otherwise, or for the purpose of paying the interest due and payable on
the Bonds issued horeunder, shall be anc cre hereby assigned, transferred and set over unto the Trustee
in trust for the respective holders of the Bonds for the purpose of paying which the said moneys shall
have been deposited; and in the event of the appointment of a receiver or of a trustece in tankruptey or
reorgenizetion proceedings of the Railroad Company or of its property, neither such receiver ror such
trustee in bankruptey, ror any other person shall have ary right, title or interest in said moneys so
doposited, or in any port thercof. Any money so derosited with the Trustee unclaized for six years aft
the date when such Bonds and coupons shall te payable shall then be repaid by the Trustee to the Railro
Company, and all liebility of the Trustee with respect to such money shell thereupon cease and the hold
of such Bonds and coupons shall thereafter be entitled to look only to the Railroad Company for paynent
thereof, In no event shall the holder of such Bonds and coupons be entitled to interest upon such mone;
vhether held by the Trustee or so repaid to the Railroad Company.

All Bonds and coupons paid herewnder shall be cancelled and on its written request delivered to the
Railroad Company or cremated and a cretificate of such cremation furnished the Railroad Company by the

SECTION 3. The Trustoe may resign, and be discharged from the trusts created by this Indenture, by
giving to the Railroad Company notice in writing of such resignation, specifying a date when such resig
tion shall take effect, and by publishing a similar notice of such resignation at least once ineach of
two successive calendar wecks, the first publication to be on a day not less than thirty days ror rore
than sixty days prior to the date so specified, in a newspaper of genmeral circulation in the Borough of
Manhattan, City of New York. Such resignation shall take effect on the date specified in such notice,
unless proviously withdrawn by like notice similarly served and published once in such a rewspaper, or
unless previous to such withdrawal a successor trustee shall be appointed as hereinafter provided in whi
last mentioned event such resignation shall take effect immediately upon the appointment of such succef
trustee, The Trusteo shull also have the right, upon being ¢irected by the holders of a majority in pr
cipal amount of the Bonds, pursuant to Section 20 of Article Seven hereof, to take any action which the
Trustee shall be unwilling to take, forthwith to resign as Trustee hereunder and thersupon be discharge
from the trusts created by this Indenturo, by giving to the Railroad Company notice in writing of such
resignaticn,

The Trustee or any successor hereunder may be removed.at any tire by an instrument in writing, or
concurrent instruments in writing, signed by the holders of a majority in principal amount of the Bonds
at the time outstending, or their attomeys thereunto duly authorized. Upon resignation or removal, th
Trustee shall te entitled to the payment of its expenses, ndvences and reasonablo charges for the servi
rendored by it in the management of the trust, upon compliance with all provisions of Section 5 of this
Article Eleven.

SECTION 4. Any company into which the Trusteo, or any successor to it in tho trusts created by this
Indenture, may bo merged or with which it, or eny such successor to it, muay be consolidated, or eny corn.
pany resulting from any merger or consolidation to which the Trustee, or any such successor to it, shal
be a party, provided such company shail be a corporation organized under the laws of the State of Kew Y
or a corporation organized as a national banking association under the laws of the. United States of Aze
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and shall do business in the Borough of Manhattan, in the City and State of New York, shall te the
trustee under this Indenture, without the execution or filing of any paper or any further act on the pa
of any of the parties hereto, anything herein to the contrary notwithstanding. In case any of the Bond
shall havo been authenticated, but not delivered, any such successor may adopt the certificate of authef
tication of The Chasc iational Eank of the City of New .York, or of any successor to it, as trustee here
under, and deliver the same so authenticated; and in case any of the Bonds shall not have been authenti
cated, any successor trustoe may authenticate such Bonds either in the name of any predecessor trustee,
or in the nane of such successor trustee, and in all such cases such cortificate shall have the full
force which it is anywhere in said Bonds or this Indenture provided that the certificate.of the Trustee
shall have.

SECTION §. In case at any time the Trustee, or any successor trustee, shall resign or shall be remoy

or otherwise shall become incapable of acting, or in case a vacancy shall arise from any cause in the
trusteeship undor this Indenturs, a ror rs may be appointed by the holders of a majori
in principal amount of ‘the Bonds then outstanding, by an instrument or concurrent instruments signod by




