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SECTION 3. The Morigagor will duly and punctually pay the principal
of and interest on the notes at the datss snd places and in the manner provided
therein, acoarding to the true intent and meaning thereof, and all other sums
hacoming dus hereuwnder.

SECTION L. Tbs Mortgegor will at all times, so long &8 any of the
notas shell be outstanding, take or gause to be taken all such action as from
time to time may be necessary io preserve its corparate existence and to pre-
serve and renew all franchises, rights of way, easements, psrmits and licenses
now or hereafter to it granted or upon it conferred, and will comply with all
valid laws, ordinsances, regulations and requirements applicable to it or its
property. The Mortgagor will not, without the approval in writing of the holder
or holders of not less than 2 sajority in principal smount of the notes at the
time outstanding {such holder . holders of such smount of notes bsing hereinafter
called the "majority noteholde:s®), ssil, lease cr transfer (or mske any agree-
ment therefor) the Mortgeged Property, or any part tusrsof, or reorganize,
consolidate with or merge into any other corparation; but nothing herein con-
tained shall prevent zuy such roorganization, consolidation or mergsr provided
that the lien and security of thiz Mortgage ani the rights or powers of the
Mortgagee and the noteholders hereurder shall not thereby be impaired or
adversely affected, and provided that upon such reorganization, consolidation
or merger, the due and punctuzl psyment of the principal of and interest on
the notes according to their %anor and the due and punctusl performance of all
covenants snd conditions of this Mortgage shall be assumed by the corparation
formed by such reorganization, consolidation or merger, and the lien of this
Mortgage shall remain 2 superior lien upon the property owned by the Mcrtgagor
at the time of such reorganization, consolidation or mergsr and upon any improve-
ments or additions to such property, either priar to or subsequent to such reor-
ganization, consolidation ar merger.

The Mortgagor may, however, without cbtaining the approval of the
holder or holders of any of the notes at the time outstanding, at any time or
from time to time so long as the Mortgagor is not in default hereunder, sell or
otherwise dispose of, free from the lisn hereof, arny of its property which is
nsither necessary to nar useful for the operaticn of the Martgagor's business,
ar which has became obsolete, warn out or damaged or otherwise unsuitable for -
the purposes of the Mortgagor; provided, however, that the Mortgagor shalls (a)
to the extent necessary, replace the same by, or substitute therefor, other
property of the same kind and nature, which shall be subject to the lien hereof,
free and clear of all priar liens, and apply any proceeds derived from such sale
or other disposition of such property and not needed for the replacement thereof
to the payment of the indsbtedness evidenced by the notes; or (b) inmediately
upon the receipt of the proceeds of any sale or other disposition of said prop-
erty, apply the entire amount of such proceeds to the payment of ths indebtedness
evidenced by the notes; or (c) deposit all ar such part of the proceeds derived
from the sale or other disposition of said property as the majarity noteholders
shall specify in such restricted bank accounts as such holder or holders shall
designate, amd shall use the same only far such additions to ar improvemsnts of
the Mortgaged Property and on such terms and conditions as such holder or holders

shall specify,

SECTION 5. The Mortgagor will at all times maintain and preserve the
Mortgaged Property in good repair, warking order and condition, and will from
time to time malke all needful amd proper repairs, renewals and replacements,
and useful and proper alterations, additions, betterments and improvements, and
will, subject to contingencies beyond its reasonable control, at all times keep
its plant and properties in contimous operation and use all reasonable diligence
to furnish the subacribers served by it through the Mortgaged Property with
adequate telsphone service,

SECTION 6. Except as specifically authorized in writing in advance
by the majority noteholders, the Mortgagor will purchase all materials, equip-
ment, supplies and replacemsnts to be incorporated in ar used in comnection
with the Mortgaged Property outright, and not subject to any conditional sales
agreemsnt, chattel mortgage, bailment lease, or other agreement reserving to
the seller any right, title or lien. . ‘
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