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tension, and any new—Securities to be issued will, upon*
the issue and delivery thereof to‘the Company, be validly
izsued and ontstanding and what they purport to be and.
validly owned by the Company; that whatever consent,
authgrization or approval on the part of any govern-
menfal authority is requisite for such ownership -and
pledge has been obtained; that all shares of Stock, if
~_any, includad in such Secaritics aré fully paid and non- -
asseszable; and that upon the deposit-and pledge of ‘said -
Sécurities hereunder the Mortgage will constitute a valid,
enforceable and direct lien thereon, free and clear of liens
prior thereto. = =5
. "Upon receipt of the instruments specified in clauses (A)
and (B),~and a Certificd” Resolution . requesting any such |
extension, renewal ar. substitution, the Corporate Trustee
— shall permit_the saine and take any ofl =
2= otoreffect any such ion, renewal or
= = = 4
E Sectiox 6. The Corporate Trustee may  sell, - assi;
transfer and deliver =o_many shares of the Stock of any

* = corporation whose -Stock is deposited and pledged under

———_ the Mortgage as may_be necessary_to, qualify persons to
act as directors of, or-in any otherficial lation to, such— -

—— corporation. In every such ease the Company shall make °
such arrangem. with the ‘Ce Trustee as shall be
deemed necessary by the Corporate Trustee for the protec,
tion of the.trusts hereunder. - =~ -~ -~
- j.8ectwox 7, In'case a corporation any of the Secaritios of .
which "shall be d¢ponited and pladged under the Mortgage
ahall be consolidated with or merged intg. or ‘shail convey
“all or substantially allof.its_propert the Company, the

rities of snch that are ite
whall be dered to° the

under the 3,

corporation ar to the Company, as the case may be, but only
if, as evidenced by an Opinion of Counsel furnished G the
. Corporale Trustee, (i) by virtue of such consolidation or

Articde IX
Sectices 7 aed 8

“merger aid. the application of the provisions of Article XII -

the lien of the Mortgage Imsntended to the property of such
earporation the Securities of which are so surrendered, and
(ii) in the case of any Debt Securities so surrendered which
= are secured by a lien on- the property of such corporation,
< . the lien of the Mortgnge resulting from such consolidation or
_merger in subsiantially ~quivalent to the Tien-securing such
Debt Seeutities. =t -
* Secriox 8 In catoat any fime < =

- (a).any corporation, the Becuritien of which shall be-" -

deposited and pledged hereunder, shall be di
{leposited ami pleged hereunder, shall bo dissclred or-

(b)"all or any of the property of any such corporation—

be sold atany judicial sale, or
(c) any of the property covered by any mortg:
- securing any, Debt Secarity deposited aod Hodimt sonee
- the Mortgage-shall be sold in foreclosure proceedings or
other 1 dinga for the enf of_such mo
- or the Debt Secutity thereby secured, : :
._and.in.any_such case, if the property of soch dis-
< solved or liquidating corporation or the property sold can be.
acquited by ercditing on the Securities #o pledged under the

_ Mortgage any sum accruing or to be received thereon ott of
the proceeds of such property, and by paying not more than

*-10% of the price of such property inf cash (or more than 10%
- i the Company o the holders of 23% in prineipal amount of
the Outstanding Bonds shall so request), the Corporate Trus-

. fee in ita discretion may, and if requested in ~titing by the
Company or the holders of 25% in principal amount of the
Outstanding Bonds ainl upon bring provided with the amount
of cash'necessary therefor (whether such Amount be more or
less than 10%.of thé price of such property) and-security or

. indemnity satlsfactory to it again:

{gne of Afficle XTI
ta the prope - of such
are so surfendered, and
= = surréhdarel whizh
chi corporation,
h consofidation or
ien securing such

werger and the applic
the lienof the Mortgage has

~urisl by a licn on-the propenly o
of the Mortz :

== o
= (a) any corporation, the Securities of which shall -be
= deposited: and pleteed bereunder, shall be dissolved or
fiquidat e = =
(1) all orany of the property of any suclr corporation.
shall be sald at any judicial sale, or - :

-~ {c) any of the properiy covered by any mortgage
securing any Debt Scenrity deposited and pledged under
the Mortzage' shafl be sold in foriclosure procoedings or
other proceedings for the enforcement of such mortzage
or the Debt Security therehy secured, .

" thgn, and in any sach case, if_the property of “sueh dis-
~_snlved or liquidating corps n or the property sold can be.
acquired by crediting on the Secutities =o_pledsed under the
Mortzage-any sum accrainz.or to be reevived thereor out of
the procesds of such property, and by paying not more than -
10% of the prive of such projierty in cash_(or more fhan 105%
if the Company or the Tuldersof 255 §n principal amount of
the Outstanding Bonds shill so request), the Corporate, Trus-

_ tee in its discretion mhiay, and if requested in writing by the~
Company or the holder= of 2352 in_principal amount of. the
Outstanding Bonds and-upan being provided with: {he amount ~
of éash necessary. therefor (whether snel amount be more or
less than 105 of the price of such property) and secirity or
indernnity satisfactory to it aainst any expense or liabi

s
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» securesl by a pledge of the Securities to
] a statement that the amount of such
consideration is not less than the fair value to the
*. Company of the Sceurities to b soll and represents
an adequate coneideration -theréfor. * None of such
: « ns =hall_mature mone than
* five years frofi the daté of issue, and the sizgregate
principal an nt théreol shall not excesd 0% of
the-total amaunt of.such eonsideration, - =

lisposed_of are Securi-

- (3)" If the Securities to

“ties of a Railroad Sulsidiary, a statement that such

A Male is subject 19 the pro s of PPart Bof Seétion

f-Article N;-Wtnpaniel by showings in compli-
ance therewith a statement that the provisis

said Part B are not applicalde: to such sale. =

L T TR ST DRI s weesirred and is
continuing. = = —

* (¢) The eunsidération stated in“the Officers® Certificate
provided for in aubseetion: (1) of this Section 9 to e
receivel by the Compamy:shall be déposifed and pledged -
with the Corporate TFustee. -~ = - =

~(d) The Corporate Trustee shall be furnlshed with an”

Opinion of Counsel stating that (i) sich xale ix in'accord-
ance with.the provisions of the Mortgage, (ii) the Cor-
porate Trustee uthorized under the terms of ‘ba <

-~ Mortgage 1o comply wiih the request of the Company ~ *
in_consummation:of the sale,. Gii) any purchase money _
obligations mentiGned in the Oflicers® Certificate provided
for in subsection (b) of this Section 9 are valid obliga-
tions, secured by a valid and enforceable pledge of the
Securities to_be sakl, free and ‘dlear of priar liems, (iv)"
such pledge_contains app=

. rity and protection of the Bonds, and (
consent nr .
the sale and acquisition of such Securities ‘has been
olitained or that no suck cinsent or approval ii neces- .

all necessary
P Eopeeiian

sary; and said opinion shall be aceompanied by a cortified
- = e : :




