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AS TO TRUST INDENTURE

I, Idalie Rivera Roig, Secretary of Puerto Rico
Industrial Development Company, DO HEREBY CERTIFY that

attached hereto is a true and correct copy of the Trust

Indenture, dated as of July I, 1964, by and between said

Company and First National City Bank (now renamed Citibank,
N.A.), Trustee.

IN WITNESS WHEREOF, I have hereunto se_nd

the seal of said Company this 15th day _u_e_

Puerto Rico Industrial

Development Company
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" to

FIRST NATIONAL CITY BANK

Trustee

i_rus__u_en_ure
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This Indenture, dated for convenience of reference as V._o,

of the first day of July, 1964, by and between

PUERTO RICO IINDUSTBTAYJ DEVELOPMENT COMPANY,

a body corporate and politic constituting a public corpora-
tion and governmental instrumentality of the Common-
wealth of Puerto Rico (hereinafter sometimes called the
"Company"), and

FIRST NATIONAL CITY BAI_K,

a national banking association duly organized and existing
under the laws of the United States of .America and having
its Head Office in the Borough of Manhattan, City and State
of New York, which is authorized under such laws to exer-
cise corporate trust powers and is subject to examination by
federal authority, trustee (said banking association and any

bank or trust company becoming successor trustee under
this Indenture being hereinafter somet_nes called the

"Trustee"), WITI_ESSETH:

WHEREAS, by Act No. 188 of the Legislature of Puerto t.°bling Ad
Rico, approved May 11, 1942, as amended (hereinafter
sometimes called the "Enabling Act"), the members of the
Council of Secretaries of Puerto Rico were created a body
corporate and politic constituting a public corporation and
governmental instrumentality of the Commonwealth of
Puerto Rico by the name of Puerto Rico Industrial Develop-
ment Company for the purpose of benefiting the inhabitants
of Puerto Rico by discovering and developing to the fullest
possible extent the human and economic resources of the
Commonwealth; and

W_EREAS, by virtue of the Enabling Act, the Company pow°.Company
has, among others, the power

(i) to have perpetual existence as a company,

(ii) to sue and be sued,

(iii) to make contracts and to execute all instruments

necessary or convenient in the exercise of any of its
powers,
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(iv) to borrow money and make and issue bonds and
other obligations of the Company for any of its corpo-
rate purposes or for the purpose of funding, refunding,
paying or discharging any of its outstanding or assumed

bonds or obligations and to secure payment of its bonds
and of any and all obligations by a pledge, or any other

lien upon, all or any of its contracts, gross or net rev-
enues, income or property, and

(v) to do all acts and things necessary or convenient
to carry out the powers granted to it by the Enabling
Act; and

WHEREAS, under the authority of the Enabling Act a

Trust Indenture (herein called the "1958 Trust Indenture"),
dated as of July 1, 1958, by and between the Company and
The First National City Bank of New York (now First
National City Bank) was duly executed and delivered; and

W_a_a_As, pursuant to the provisions of Section 208 of
the 1958 Trust Indenture the Company duly issued its Gen-
eral Purpose Revenue Bonds, Series 1958, in the principal
amount of $15,000,000, dated as of the 1st day of July, 1958,
and stated to mature in nnmerical order, lowest numbers
first, on July 1, 1959 and semi-annually thereafter on Janu-
ary 1 and July 1 in each of the years 1960 to 1978, inclusive,
for the purpose of providing funds to pay certain outstand-

ing temporary notes issued by the Company and for pro-
viding additional funds for use by the Company for other
proper corporate purposes; and

WHEREAS, pursuant to the provisions of Section 209 of
the 1958 Trust Indenture the Company duly issued its Gen-

eral Purpose Revenue Bonds, Series 1961, in the principal
amount of $15,000,000, dated as of the 1st day of July,
1961, and consisting of $7,285,000 serial bonds stated to
mature in semi-annual instalments, in numerical order,

lowest numbers first, on January 1 and July 1 in each of
the years 1963 to 1978, inclusive, and $7,715,000 term bonds
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stated to mature on July 1, 1982, for the purpose of provid-
ing funds to pay certain outstanding temporary notes issued
by the Company and for providing additional funds for use

by the Company for other proper corporate purposes; and

WHEREAS, said General Purpose Revenue Bonds, Series

1958, at the time outstanding may be redeemed prior to
their respective maturities in whole, at the option of the
Company, on any date not earlier than July 1, 1968 at the
principal amount of the bonds to be redeemed, together
with the interest accrued thereon to the date fixed for re-

demption, plus a premium of 4% of such principal amount
if so redeemed on or prior to January 1, 1971 and said
General Purpose Revenue Bonds, Series 1961, at the time

outstanding may be redeemed prior to their respective
maturities in whole at the option of the Company on any
date not earlier than July 1, 1971 at the principal amount
of the bonds to be redeemed, together with the interest
accrued thereon to the date fixed for redemption, plus a pre-
mium of 4% of such principal amount if so redeemed on or
prior to June 30, 1974; and

WHEREAS, the Company has heretofore borrowed money
and issued its temporary notes pursuant to a line of credit
extended to the Company by First National City Bank (such
notes as are outstanding and unpaid being hereinafter
called the "Outstanding Notes"); and

WHEREAS, the Company has determined that it is in its
best interest to provide for the issuance at this time of
revenue bonds of the Company for the purpose of refunding
the outstanding General Purpose Revenue Bonds, Series
1958 and General Purpose Revenue Bonds, Series 1961,
paying the Outstanding Notes and providing additional
funds for use by the Company for other proper corporate
purposes, and for such purpose the Company has by resolu-
tion duly authorized the issuance of bonds of the Company
in the aggregate principal amount of Forty-six Million
Dollars ($46,000,000), designated "Refunding and General
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Purpose Revenue Bonds, Series 1964", dated as of the 1st

day of July, 1964, and numbered, bearing interest and
maturing, subject to the right of prior redemption, as here-
inafter set forth (said bonds and all additional bonds at any
time issued under this Indenture being hereinafter some-
times called the "bonds"); and

WHEREAS, the Company has duly determined that the
bonds initially issued hereunder and the interest coupons to
be thereto attached, and the certificate of authentication by
the Trustee and the provisions for registration and recon-
version to be endorsed on such bonds, shall be, respectively,
in substantially the following forms, with such variations,

omissions and insertions as are required or permitted by
this Indenture:

Bonds No ........... _ ........

UNITED STATES OF Ai_[EI:_ICA

COlYIlYIONWEA.LTH OF PUERTO RICO

PUERTO RICO INDUSTRIAL

DEVELOPMENT COMPANY

REFUNDING AND GENEi_A_LPURPOSE

REVENUEBOND, SERIES1964

The Puerto Rico Industrial Development Company
(herein sometimes called the "Company"), a body cor-
porate and politic constituting a public corporation and

governmental instrumentality of the Commonwealth of
Puerto Rico, for value received, hereby promises to pay
to the bearer or, if this bond be registered, to the registered
owner hereof, on the 1st day of .................. ,19 ....
(or earlier as hereinafter referred to), the principal sum of

........................ DOLLARS

and to pay interest thereon from the date hereof at the
rate of ....................... per centum ( .... %) per

annum until payment of such principal sum, such interest
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to the maturity hereof being payable semi-annually on the
1st days of January and July in each year. Both the prin-

cipal of and the interest on this bond are payable in any
coin or currency of the United States of America which,
at the respective dates of payment thereof, is legal tender
for the payment of public and private debts. The principal
of this bond, unless registered, and the interest hereon,
unless this bond be registered as to both principal and
interest, are payable at the Head Office of First National
City Bank, in the Borough of Manhattan, City and State
of New .York, or, at the option of the holder, at First Na-

tional City Bank, San Juan Branch, San Juan, Puerto Rico.
Payment of the interest on this bond to the maturity hereof
will be made only upon presentation and surrender of the
coupons, if any; -re-i6f_se_Fn_-_c]_ _terest-as- the -sa-_fi_-r e-

spectively fall due; or, if this bond be registered as to both

principal and interest, payment 9_ the interest on this bond
_.0n an__ iptere, st paymeIit--d_-(-will be naade to the person
[_appeaying Qn the b0nd registration boo]is-of--th6 UFiiipa_y

as the registered owner hereof, such interest to be paid by
check or draft mailed to the registered owner at his address
as it appears on such registration books. The principal
of this bond if registered as to principal alone or as to

both principal and interest is payable as the same falls due
upon the presentation and surrender hereof at the Head
Office of the Trustee (hereinafter mentioned).

This bond shall not be deemed to constitute a debt of

the Commonwealth of Puerto Rico or of any of its munici-

palities or other political subdivisions, and neither the
Commonwealth of Puerto Rico nor any such municipalities
or other political subdivisions are liable thereon and this

bond is not payable out of any funds other than those of
the Company.

This bond is one of a duly authorized series of bonds of
the Company designated "Refunding and General Purpose
Revenue Bonds, Series 1964" issued under and pursuant to
a _rust indenture (said indenture, together with all inden-
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tures supplemental thereto as therein permitted, being
herein called the "Indenture"), dated as of July 1, 1964_
by and between the Company and First National City Bank,
Trustee (said banking association and any bank or trust
company becoming successor trustee under the Indenture
being herein called the "Trustee"), an executed counterpart
of which Indenture is on file at the office of the Trustee.

Reference is hereby made to the Indenture for the provi-
sions, among others, with respect to the collection and dis-
position of revenues, the fund charged with and pledged
to the payment of the interest on and the principal of the
bonds, the nature and extent of the security, the terms and
conditions on which bonds of each series are or may be

issued thereunder, the rights, duties and obligations of the
Company and of the Trustee and the rights of the holders
of the bonds, and, by the acceptance of this bond, the
holder hereof assents to all of the provisions of the In-
denture.

The bonds of this series aggregate Forty-six Million
Dollars ($46,000,000) in principal amount and consist of
bonds maturing in semi-annual instalments beginning on
July 1, 1965 and ending on July 1, 1979 (herein called the
"serial bonds") and of bonds maturing on July 1, 1988
(herein called the "term bonds"), all of like date and are
issued for the purpose of providing funds (i) for refund-
ing all of the outstanding General Purpose Revenue Bonds,

Series 1958, dated July 1, 1958 and General Purpose Rev-
enue Bonds, Series 1961, dated July 1, 1961 heretofore
issued by the Company, (ii) for paying outstanding notes
of the Company and (iii) for other proper corporate pur-
poses of the Company. The Indenture provides for the issu-
ance, from time to time, under the conditions, limitations

and restrictions therein set forth, of additional bonds to
provide funds for any proper corporate purpose of the
Company and to refund any bonds issued by the Company
under the provisions of the Indenture.

This bond is issued and the Indenture was made and

entered into under and pursuant to the Puerto Rican Fed-
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eral Relations Act and the Constitution and laws of the

Commonwealth of Puerto Rico, particularly Act No. 188
of the Legislature of Puerto Rico, approved May 11, 1942.
as amended, and under and pursuant to resolutions duly
adopted by the Company. The Indenture provides for the
creation of a special fund designated "Puerto Rico Indus-
trial Development Company Interest and S]nl_ng Fund"
(hereinafter called the "Sinking Fund"), which special

fund is pledged to and charged with the payment of the
principal of and the interest on all bonds issued under the

Indenture, and also provides for the deposit to the credit
of said special fund of a sufficient amount of the gross rev-

enues derived by the Company from certain properties of
the Company (such properties being therein and herein
called the "Trusteed Properties") and certain other speci-
fied income to pay the principal of and the interest on all
bonds issued under the provisions of the Indenture and
then outstanding as the same shall become due and to create
and maintain a reserve therefor.

The Indenture also provides that, in the event that at

any time the amount in said special fund (including such
reserve) is not sufficient to make any required payments for
interest on or principal of the bonds, the Company shall
deposit with the Trustee such amounts as are necessary to
meet such requirements. Except as provided therein with
respect to the Trusteed Properties and the gross revenues
therefrom and certain other specified income the Company's
right to deal with and dispose of its properties and other
funds is not restricted by the Indenture.

The holder of this bond shall have no right to enforce the
provisions of the Indenture or to institute action to enforce
the covenants therein, or to take any action with respect to
any event of default under the Indenture, or to institute,
appear in or defend any suit or other proceeding with re-
spect thereto, except as provided in the Indenture.

In certain events, on the conditions, in the manner and

with the effect set forth in the Indenture, the principal of



8

all the bonds then outstanding may become or may be de-
clared due and payable before the stated maturities thereof,
together with the interest accrued thereon.

Modifications or alterations of the Indenture or of any
indenture supplemental thereto may be made by the Com-
pany and the Trustee only to the extent and in the circum-

stances permitted by the Indenture.

The bonds of this series at the time outstanding may
be redeemed prior to their respective maturities either

(a) the serial bonds in whole or the term bonds in
whole or both the serial bonds and the term bonds in

whole, at the option of the Company, on any date not

earlier than July 1, 1973, from any moneys that may be
made available for such purpose, at the principal amount
of the bonds to be redeemed, together with the interest

accrued thereon to the date fixed for redemption, plus
a premium of 4% of such principal amount if redeemed
on or prior to June 30, 1976, 3% if redeemed thereafter
and on or prior to June 30, 1979, 2% if redeemed there-

after and on or prior to June 30, 1982, 1% if redeemed
thereafter and on or prior to June 30, 1985, and with-
out premium if redeemed thereafter, or

(b) in part, in the inverse order of their maturities,
on any interest payment date, from moneys in the Sink-
ing Fund at the principal amount of the bonds to be
redeemed, together with the interest accrued thereon to

the date fixed for redemption, plus a premium of 2½%
of such principal amount if redeemed on or prior to
January 1, 1969, 2% if redeemed thereafter and on or
prior to January 1, 1971, 11/.2% if redeemed thereafter
and on or prior to January 1, 1973, 1% if redeemed
thereafter and on or prior to January 1, 1976, 1/2 of 1%
if redeemed thereafter and on or prior to January 1,

1979, and without premium if redeemed thereafter.

If less than all of the serial bonds of any one maturity
or less than all of the term bonds shall be called for redemp-



9

tion, the particular bonds to be redeemed shall be selected
by lot as provided in the Indenture.

Any such redemption, either in whole or in part, shall
be made upon at least thirty (30) days' prior notice by
publication and otherwise as provided in the Indenture, and
shall be made in the manner and under the terms and con-

ditions provided in the Indenture. Bonds which have been

duly called for redemption, or with respect to which irrev-
ocable instructions to call for redemption at the earliest

redemption date have been given to the Trustee, notice
having been published and moneys for payment of the
redemption price being held by the Trustee or by the pay-
ing agents, all as provided in the Indenture, shall become
and be due and payable at the redemption price provided

for redemption of such bonds on the date designated for
redemption, interest on such bonds so called for redemption
shall thereafter cease to accrue, the coupons for any such
interest payable subsequent to the redemption date shall be
void, and the holders or registered owners thereof shall
have no rights in respect of such bonds so called for redemp-
tion except to receive payment of the redemption price
thereof so held by the Trustee or by the paying agents.

This bond may be registered as to principal alone and
also as to both principal and interest and, if registered as
to both principal and interest, may be reconverted into
a coupon bond, in accordance with the provisions endorsed
hereon and subject to the terms and conditions set forth
in the Indenture.

Subject to the provisions for registration endorsed
hereon and contained in the Indenture, nothing contained
in this bond or in the Indenture shall affect or impair the
negotiability of this bond. As declared by said Act No. 188,
as amended, this bond unless registered shall at all times
be, and shall be understood to be, a negotiable instrument
for all purposes.

This bond is issued with the intent that the laws of the

Gommonwealth of Puerto Rico shall govern its construction.
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All acts, conditions and things required by the Puerto
Rican Federal Relations Act and the Constitution and
laws of the Commonwealth of Puerto Rico and the resolu-

tions of the Company to happen, exist and be performed
precedent to and in the issuance of this bond have hap-
pened, exist and have been performed as so required.

This bond shall not be valid or become obligatory for

any purpose or be entitled to any security or benefit under
the Indenture until the certificate of authentication hereon

shall have been signed by the Trustee.

I_ WrrNESS W_REOF, the Puerto Rico Industrial De-
velopment Company has caused this bond to be signed with
the facsimile signature of the President and General Man-

ager of the Company and to be signed by the Secretary of
the Company, and a facsimile of the official seal of the
Company to be imprinted hereon, and the interest coupons
hereto attached to be executed with the facsimile signature
of said President and General Manager, all as of the 1st
day of July, 1964.

°...o o......oo..,....,.....°.°.°..°..°_.

President and General Manager

..°.°,.....o...° o...°o...o..,,..°o..o°o.

Secretary

(E_Do_SE_ENTS UPONBONDS)

Trustee'$Cerf|ficute TRUSTEE'S CERTIFICATE OF AUTHENTICATION
of Authentication

This bond is one of the bonds, of the series designated
therein, described in the within mentioned Indenture.

Frost NATmNAL CITY BA_,
As Trustee

By ...............................
Authorized Officer



11

PROVISIONS FOR REGISTRATION Provisionsfor
registration and

AND RECONVERSION reconversion

This bond may be registered as to principal alone on
books of the Company kept by the Trustee under the within
mentioned Indenture, as Bond Registrar, upon presentation
hereof to the Bond Registrar at its Head Office which shall
make notation of such registration in the registration blank
below, and this bond may thereafter be transferred only

upon an assignment duly executed by the registered owner
or his attorney or legal representative in such form as shall
be satisfactory to the Bond Registrar, such transfer to be
made on such books and endorsed hereon by the Bond Regis-

trar. Unless this bond be registered as to both principal and
interest, such transfer may be to bearer and thereby trans-
ferability by delivery shall be restored, but this bond shall
again be subject to successive registrations and transfers as
before. The principal of this bond, if registered, unless regis-

tered to bearer, shall be payable only to the registered owner
or his legal representative. Notwithstanding the registration
of this bond as to principal alone, the coupons shall remain
payable to bearer and shall continue to be transferable by
delivery. This bond may be registered as to both principal
and interest upon presentation hereof to the Bond Registrar
at its Head Office which shall detach and retain in its custody
all unmatured coupons and all matured coupons, if any,
not theretofore paid or provided for and shall make nota-
tion of such registration as to both principal and interest
in the registration blank below, and this bond may there-

after be transferred only upon an assignment duly exe-
cuted by the registered owner or his attorney or legal
representative in such form as shall be satisfactory to the
Bond Registrar, such transfer to be made on such books
and endorsed hereon by the Bond Registrar; after such

registration both the principal of and the interest on this
bond shall be payable only to the registered owner or his
legal representative. This bond, if converted into a bond
registered as to both principal and interest, may be recon-
verted into a coupon bond upon presentation hereof to the
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Bond Registrar, accompanied by an instrument duly exe-

cuted by the registered owner or his attorney or legal
representative in such form as shall be satisfactory to the

Bond Registrar; upon any such reconversion the Bond
Registrar shall reattach hereto the coupons representing
the interest to become due thereafter on this bond to the

date of maturity and the interest, if any, not theretofore
paid and shall make notation in the registration blank

below whether this bond is registered as to principal alone
or is payable to bearer.

Name of Signature of
Date of Registered Manner of Bond

Registration Owner Registration Registrar

(Fo_M oF Coupon-s)

No ............. $ ............

Coupon, On ............................ 1, 19 .... , the Puerto

Rico Industrial Development Company will pay to bearer,
unless the bond mentioned below shall previously have be-
come payable as provided in the Indenture referred to in
said bond and provision for payment thereof shall have
been duly made, at the Head Office of First National City
Bank, in the Borough of Manhattan, City and State of
New York, or, at the option of the bearer, at First National

City Bank, San Juan Branch, San Juan, Puerto Rico, upon
the presentation and surrender hereof, the sum of ........
.................. Dollars in any coin or currency of the

United States of America _vhich at the time of payment is
legal tender for the payment of public and private debts,
as provided in and for the semi-annual interest then due
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upon its Refunding and General Purpose Revenue Bond,
Series 1964, dated as of July 1, 1964, No ..............

. ° . e • ° °oo, ° o° °. • ° ° ° ° ° ° °. • .° ° • o o. °.

President and General Manager

and

"WH_AS, by virtue of the Enabling Act, the Company Poworsu.dorEnabling Act
is authorized to issue its bonds as hereinafter provided, to
enter into this Indenture and to do or cause to be done all

acts and things herein provided or required to be done, and
the execution and delivery of this Indenture have been duly
authorized by resolution of the Company; and

"WHEREAS,all acts, conditions and things required by the ¢omplion¢owith law
Puerto Rican Federal Relations Act and by the Constitu-
tion and laws of the Commonwealth of Puerto Rico and

the resolutions of the Company to happen, exist and be per-
formed precedent to and in the execution and delivery of
this Indenture, have happened, exist and have been per-
formed as so required in order to make this Indenture a

valid and binding trust indenture for the security of the
bonds in accordance with its terms; and

W_REAS, the Trustee has accepted the trusts created by A,coptoncoof
trusts by Trustee

this Indenture and in evidence thereof has joined in the
execution hereof;

_Tow, THEREFORE, THIS INDENTURE WIT_ESSETH, that in Agreement
of parties

consideration of the premises, of the acceptance by the Trus-

tee of the trusts hereby created, and of the purchase and
acceptance of the bonds by the holders thereof, and also for
and in consideration of the sum of One Dollar to the Com-

pany in hand paid by the Trustee at or before the execution

and delivery of this Indenture, the receipt of which is hereby
acknowledged, and for the purpose of fixing and declaring
the terms and conditions upon _vhich the bonds, _,iith the
coupons for interest, are to be issued, authenticated, deliv-
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ered, secured and accepted by all persons who shall from
time to time be or become holders thereof, and in order to
secure the payment of all bonds at any time issued and out-
standing hereunder, and the interest thereon, according to
their tenor, purport and effect, and in order to secure the
performance and observance of all of the covenants, agree-
ments and conditions therein and herein contained, the Com-
pany has executed and delivered this Indenture and has

pledged and does hereby pledge and assign to the Trustee
Pl_dgoof the gross revenues of the Trusteed Properties (hereinafter
Re.o.... defined) and other funds, to the extent provided in this

Indenture as security for the payment of the bonds and the
interest and any premium thereon and as security for the
satisfaction of any other obligation assumed by it in connec-
tion with such bonds, and it is mutually agreed and cove-_F

_ nanted by and between the parties hereto, for the equal and

_ proportionate benefit and security of all and singular the
present and future holders of the bonds and interest cou-

pons issued and to be issued under this Indenture, _dthout
preference, priority or distinction as to lien or otherwise,
except as otherwise hereinafter provided, of any one bond

'_ over any other bond, by reason of priority in the issuance,
,, sale or negotiation thereof, or otherwise, as follows:

_ ARTICLE I.

DEFINITZ0NS.

M°o.l.g of wo,_, S_cTzoN 101. In addition to words and terms elsewhere
and terms

defined in this Indenture, the following words and terms as

used in this Indenture shall have the following meanings,
unless some other meaning is plainly intended:

Amo.lzo,lo. The term "Amortization Requirement" for each six
Requirement months' period of July 1 to December 31 and January 1

to June 30 of any fiscal year shall mean the principal
amount fixed or computed for such six months' period as

hereinafter set forth for the retirement of term bonds by
purchase or redemption.

The Amortization Requirements for the term bonds

of each Series shall be initially the respective principal
amounts (each of which shall be in a multiple of $5,000)
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for each such six months' period as fixed in the resolu-
tion of the Company authorizing the issuance of the
bonds of such Series. The aggregate amount of such
Amortization Requirements for the term bonds of each
Series shall be equal to the principal amount of the term
bonds of such Series and such Amortization Require-

ments shall begin in the six months' period of the fiscal
year determined by the Authority and shall end not later
than the six months' period immediately preceding the
maturity of such bonds.

If at the time of the Trustee's computation referred
to below on the 1st day of June in any fiscal year the

total principal amount of the term bonds of any Series
theretofore retired by purchase or redemption or there-
tofore called for redemption under the provisions of
Section 404 of this Indenture shall be in excess of the

total amount of the Amortization Requirements for the
term bonds of such Series to and including such fiscal

year, then the Amortization Requirements for the term
bonds of such Series for the remaining six months'
periods shall be eliminated or reduced accordingly in the
inverse order of such six months' periods. If at such
time the total principal amount of the term bonds of any
Series retired by purchase or redemption, or called for
redemption under the provisions of said Section 404
prior to the close of such fiscal year, shall be less than
the total amount of the Amortization Requirements for

the term bonds of such Series to and including such
fiscal year, the amount of such deficiency shall, as pro-
vided in Section 402(b) of this Indenture, be added to
the amount of the Amortization Requirement for the
term bonds of such Series for the six months' period

next succeeding for the purpose of determining the
amounts to be deposited to the credit of the Redemption
Account under said Section 402 (b).

It shall be the duty of the Trustee, on the 1st day of
June in each fiscal year, to compute the Amortization
Requirements for each six months' period of the next

Andrew M Gross
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succeeding and all subsequent fiscal years for the term

bonds of each Series then outstanding and to file a copy
of such computation with the Secretary of the Company.
The Amortization Requirement for each six months'
period of the then current fiscal year shall continue to
be applicable during the balance of such current fiscal
year and no adjustment shall be made therein by reason
of term bonds purchased or redeemed or called for

redemption during such current fiscal year.

Fiscalyear The term "fiscal year" shall mean the period com-
mencing on the first day of July of any year and ending
on the last day of June of the following year.

Fixedbase The term "fixed base rentals" shall mean those rentals

rentals which are payable in a specified amount regardless of
earnings or other contingencies and the term "contingent
rentals" shall mean all other rentals.

Grossrevenues af The term "gross revenues of the Trusteed Properties"
the Trusteed
Properties shall mean all of the cash income received by the Com-

pany, without deduction for any expenses or charges, on

account of its ownership or operation of the Trusteed
Properties, including any payments received by the
Company on account of use and occupancy insurance
covering loss of revenues of any of such Properties and
any interest or other income received by the Company
from any mortgages or mortgage bonds included as a
part of the Trusteed Properties.

Paying Agents The term "Paying Agents" shall mean the banks or

trust companies at which the principal of and the inter-
est on the bonds shall be payable.

Principal and The term "Principal and Interest Requirements" for
Interest any fiscal year, as applied to the bonds of any Series,Requirements

shall mean the sum of:

(a) the amount required to pay the interest on all
serial bonds of such Series then outstanding which is
payable on January I in such fiscal year and on July 1
in the following fiscal year,

(b) the amount required to pay the principal of all
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serial bonds of such Series then outstanding which is
payable on January 1 in such fiscal year and on July 1
in the following fiscal year,

(c) the amount required to pay the interest on all
term bonds of such Series then outstanding which is
payable on January 1 in such fiscal year and on July 1
in the following fiscal year, and

(d) the Amortization Requirements for the term
bonds of such Series for such fiscal year;

provided, however, that for the purpose of determining
the maximum Principal and Interest Requirements
under the provisions of Sections 209, 608, 609 and sub-
paragraph (c) of Section 402 of this Indenture there
shall be deducted from the Principal and Interest Re-
quirements computed for any fiscal year the amount of
any Redemption Fund income to be paid to the Trustee
under this Indenture for such fiscal year. The Principal

and Interest Requirements shall be determined, as re-
quired from time to time, by the Trustee. In computing
the Principal and Interest Requirements for any fiscal
year for the bonds of any Series, the Trustee shall
assume that an amount of the term bonds of such Series

equal to the Amortization Requirements for the term
bonds of such Series for each six months' period of such
fiscal year will be retired by purchase or redemption on
the next succeeding interest payment date.

The term "Redemption Fund income" shall mean the bdemptlo. Fundincome
interest derived from the deposit of the moneys to the
credit of the Series 1958 and 1961 Bonds Redemption

Fund referred to in clause (f) of Section 208 of this
Indenture and the interest derived from the deposit or
investment of the moneys to the credit of each redemp-
tion fund created pursuant to the provisions of Section
210 of this Indenture.

The term "serial bonds", as applied to the bonds se,_o,bonac
of a Series issued under the provisions of this Indenture,
shall mean bonds of such Series which shall be stated to
mature in semi-annual or annual instalments. The term
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"term bonds", as applied to the bonds of a Series issued
under the provisions of this Indenture, shall mean bonds
of such Series all of which shall be stated to mature on

one date which date shall not be earlier than one (1)
year after the latest stated maturity of any serial bonds
of such Series which are stated to mature prior thereto.

S_rles The word "Series" as applied to the bonds issued

under this Indenture shall mean either (a) the bonds
issued under the provisions of Section 208 of this Inden-
ture (including any bonds issued under the provisions
of the first paragraph of Section 210 of this Indenture to
refund any serial bonds of such Series) or (b) the bonds
delivered at any one time under the provisions of Sec-

tion 209 of this Indenture (including any bonds issued
under the provisions of the first paragraph of said
Section 210 to refund any serial bonds of such Series)
or (c) the refunding bonds delivered at any one time
under the provisions of the second paragraph of said
Section 210.

Series1958bonds The term "Series 1958 bonds" shall mean the Gen-

eral Purpose Revenue Bonds, Series 1958, which were
issued under the provisions of Section 208 of the 195S
Trust Indenture and the term "Series 1961 bonds" shall

mean the General Purpose Revenue Bonds, Series 1961,

which were issued under the provisions of Section 209
of the 1958 Trust Indenture and the term "Series 1958
and 1961 bonds" shall mean the bonds of both of such
Series.

Tru,tee The word "Trustee" shall mean the Trustee for

the time being, whether original or successor.

Trusteed The term "Trusteed Properties" shall mean such of
propo.io, the following properties as shall not have been disposed

of as permitted by this Indenture: (i) those properties of
the Company which constituted the Trusteed Properties
under the 1958 Trust Indenture on the date of its release,

including all machinery and other equipment owned by
the Company and located on or used in or in counectioa
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with such properties, (ii) any other properties of the
Company, including any such machinery and other equip-
ment owned by the Company and any first mortgages

on real property held by the Company as mortgagee or
first mortgage bonds, which become "Trusteed Proper-
ties" by the terms of this Indenture, and (iii) all im-
provements of and additions to the properties referred
to in clauses (i) and (ii) of this paragraph which are
acquired or constructed by or on behalf of the Company.

The term "1958 Sinking Fund" shall mean the special 19seSl,ki_gFu,d
fund created by Section 402 of the 1958 Trust Indenture

and designated "Puerto Rico Industrial Development
Company Interest and SinlSng Fund", there being three
separate Accounts in said Fund designated "Bond Serv-
ice Account", "Redemption Account" and "Reserve Ac-
count", respectively.

The term "1958 Trust Indenture" shall mean the 19seTrustI,do_tu,o

trust indenture dated as of July 1, 1958, by and between
the Company and The First National City Bank of New
York (now First National City Bank), as Trustee.

SECTZON102. The words of the masculine gender shall Misce,o,oou,
be deemed and construed to include correlative words of den,itlo_s

the feminine and neuter genders. The words "bond",
"coupon", "owner", "holder" and "person" shall include
the plural as well as the singular number unless the con-
text shall otherwise indicate. The word "person" shall

include corporations and associations, including public
bodies, as well as natural persons, unless the context shall
otherwise indicate. The word "bond" or "bonds" shall mean

any bond or bonds or all of the bonds, as the case may be,
issued under the provisions of this Indenture. The word
"holder" or "bondholder" when used herein with respect to
bonds issued hereunder shall mean, unless the context other-

wise indicates, the holder or registered owner, as the case
may be, of bonds at the time issued and outstanding here-
under. The word "Indenture" shall include this Indenture

and each indenture supplemental hereto.
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ARTICLE II.

FoRm, EXECUTIOlV,AUTHENTICATION, DELIVERY A__D

REGISTRATION OF BONDS.

Urn|tat|ono. SECTION"201. No bonds may be issued under the pro-issuance of bonds
visions of this Indenture except in accordance with the
provisions of this Article.

Formof bonds SECTION 202. The bonds issued under the provisions of
Section 208 of this Article shall be substantially in the form

hereinabove set forth, with such appropriate variations,
omissions or insertions as are permitted or required by this
Indenture, and may have endorsed thereon such legends or
text as may be necessary or appropriate to conform to the

rules and regulations of any governmental authority or any
usage or requirement of law with respect thereto. The bonds
issued under the provisions of any other Section of this
Article shall be substantially in the form hereinabove set
forth, with such additional changes as may be necessary or
appropriate to conform to the provisions of the resolution
or resolutions authorizing the issuance of such bonds.

Oe,o_lsof ha.d, SECTION 203. The definitive bonds of each Series issued

under the provisions of this Indenture shall be in the de-
nomination of One Thousand Dollars ($1,000) each, unless
it shall be determined in the manner provided by the Com-
pany by resolution that all such bonds shall be in the denom-
ination of Five Thousand Dollars ($5,000) each, shall be
numbered consecutively from 1 upwards, shall be dated,
shall be stated to mature, shall bear interest from their date

until their payment, such interest to the maturity thereof
being payable semi-annually on the 1st days of January
and July in each year, and shall be subject to the right of
prior redemption, all as hereinafter provided.

Exe,_in.of boad, The bonds shall bear the facsimile signature of the
andcoupons President and General Manager of the Company and shall

be signed by the Secretary of the Company, and a facsimile
of the official seal of the Company shall be imprinted on the
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bonds. The coupons attached to the bonds shall be substan-
tially in the form hereinabove set forth and shall be executed
with the facsimile signature of the President and General

Manager. In case any officer whose signature or a facsimile
of whose signature shall appear on any bonds or coupons
shall cease to be such officer before the delivery of such
bonds, such signature or such facsimile shall nevertheless be
valid and sufficient for all purposes the same as if he had
remained in office until such delivery, and also any bond may

bear the facsimile signature of, or may be signed by, such
persons as at the actual time of the execution of such bond
shall be the proper officers to sign such bond although at the
date of such bond such persons may not have been such
officers.

Both the principal of and the interest on the bonds shall Poymontofprincipal and

be payable in any coin or currency of the United States of interest
America which, at the respective dates of payment thereof,
is legal tender for the payment of public and private debts.
The principal of the bonds, unless registered, and the inter-
est on bonds not registered as to both principal and interest,
shall be payable at the Head Office of First National City
Bank, in the Borough of Manhattan, City and State of New

York, or, at the option of the holder, at First National City
Bank, San Juan Branch, San Juan, Puerto Rico (herein
sometimes called the "Paying Agents"). Payment of the
interest on the bonds to the maturity thereof shall be made
only upon presentation and surrender of the coupons, if
any, representing such interest as the same respectively fall

due; or, if any bond shall be registered as to both principal
and interest, payment of such interest on any interest pay-
ment date shall be made to the person appearing on the bond
registration books of the Company hereinafter provided for
as the registered owner thereof, such interest to be paid by
check or draft mailed to the registered owner at his address
as it appears on such registration books. The principal of
any bond registered as to principal alone or as to both prin-
cipal and interest shall be payable as the same falls due
upon the presentation and surrender thereof at the Head
Office of the Trustee.
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Authentication SECTION 204. Only such of the bonds as shall have en-of bonds
dorsed thereon a certificate of authentication substantially
in the form hereinabove set forth, duly executed by the
Trustee, shall be entitled to any right or benefit under this
Indenture. No bond and no coupon appertaining thereto

shall be valid or obligatory for any purpose unless and
until such certificate of authentication shall have been duly

executed by the Trustee, and such certificate of the Trustee
upon any such bond shall be conclusive evidence that such
bond has been duly authenticated and delivered under this
Indenture. The Trustee's certificate of authentication on

any bond shall be deemed to have been duly executed if

signed by an authorized officer of the Trustee, but it shall
not be necessary that the same officer sign the certificate of
authentication on all of the bonds that may be issued here-
under at any one time. Before authenticating or delivering
any bonds the Trustee shall detach and cancel all matured
coupons, if any, appertaining thereto and such cancelled
coupons shall be cremated by the Trustee in the manner
provided in Section 408 of this Indenture.

Registration SECTION205. Title to any bond, unless such bond is regis-of bonds
tered in the manner hereinafter provided, and to any inter-
est coupon shall pass by delivery in the same manner as a
negotiable instrnment payable to bearer. The Company shall
cause books for the registration and for the transfer of the
bonds as provided in this Indenture to be kept by the Trus-
tee as Bond Registrar. At the option of the bearer, any bond

(but not any temporary bond unless the Company shall so
provide) may be registered as to principal alone on such
books upon presentation thereof to the Bond Registrar
which shall make notation of such registration thereon. Any
bond (but not any temporary bond unless the Company shall
so provide) may be registered as to both principal and
interest upon presentation thereof to the Bond Registrar,
accompanied by all unmatured coupons and all matured
coupons, if any, not theretofore paid or provided for, and
the Bond Registrar shall make notation of such registration

thereon and detach therefrom and retain in its custody all
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such coupons. Any bond registered as to principal alone or Tro,.forof
reg;stered bonds

as to both principal and interest may thereafter be trans-

ferred only upon an assignment duly executed by the regis-
tered owner or his attorney or legal representative in such
form as shall be satisfactory to the Bond Registrar, such
transfer to be made on such books and endorsed on the

bond by the Bond Registrar. Unless such bond shall be

registered as to both principal and interest, such transfer
may be to bearer and thereby transferability by delivery
shall be restored, subject, however, to successive registra-

tions and transfers as before. The principal of any bond
registered as to principal alone, unless registered to bearer,
and the principal of any bond registered as to both prin-
cipal and interest shall be payable only to the registered
owner or his legal representative, but the coupons apper-
taining to any bond registered as to principal alone shall

remain payable to bearer notwithstanding such registration.
No charge shall be made to any bondholder for the privilege
of registration and transfer hereinabove granted, but any
bondholder requesting any such registration or transfer

shall pay any tax or other governmental charge required to
be paid with respect thereto. The Bond Registrar shall not
be required to transfer any bond registered as to both
principal and interest during the period of fifteen (15) days
next preceding any interest payment date of such bond nor
after such bond has been selected for redemption. No bond
registered as to both principal and interest shall thereafter
be discharged from registration except as provided in Sec-
tion 207 of this Article.

SECTIOn,-206. As to any bond registered as to principal O*.orshlpof
alone or as to both principal and interest, the person in reg;stsred bonds
whose name the same shall be registered shall be deemed and
regarded as the absolute owner thereof for all purposes, and
payment of or on account of the principal of any such bond
shall be made only to the registered owner thereof or his
legal representative, but such registration may be changed

as hereinabove provided. All such payments shall be valid
and effectual to satisfy and discharge the liability upon such
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bond to the extent of the sum or sums so paid. The Corn-
Ownershipof party, the Trustee, the Bond Registrar and the Payingbearer bonds

Agents may deem and treat the bearer of any bond which

shall not at the time be registered as to principal, and the
bearer of any coupon appertaining to any bond whether
such bond shall be registered as to principal or not, as the
absolute owner of such bond or coupon, as the case may be,
whether such bond or coupon shall be overdue or not, for
the purpose of receiving payment thereof and for all other
purposes whatsoever, and neither the Company, the Trus-

tee, the Bond Registrar nor the Paying Agents shall be
affected by any notice to the contrary.

S_c_Io_ 207. Any bond registered as to both principal
R_,o_._Eono_ and interest may be reconverted into a coupon bond upon
_on__91,to,_ presentation thereof to the Bond Registrar, together withbonds

an instrument requesting such reconversion duly executed
by the registered owner or his attorney or legal representa-
tive and in such form as shall be satisfactory to the Bond

Registrar. Upon any such presentation the Bond Registrar
shall reattach thereto the coupons representing the interest
to become due thereafter on the bond to the date of maturity

and interest then due and unpaid, if any, and shall make no-
tation thereon whether the bond is registered as to principal

alone or is payable to bearer.

No charge shall be made to any bondholder for any such
reconversion except that the Bond Registrar shall require
the payment by such bondholder of any tax or governmental
charge required to be paid with respect to such reconver-

sion. The Bond Registrar shall not be required to reconvert
any bond under the provisions of this Section during the

period of fifteen (15) days next preceding any interest pay-
ment date of such bond nor after such bond has been selected

for redemption.

A_ho,_o_ S_cTIo_ 208. There shall be initially issued under and
$46,000,000
R._ondi,,gond secured by this Indenture bonds of the Company in the
G,n,,olpu,po, aggregate principal amount of Forty-six Million DollarsRevenueBonds,
Se,le,1964 ($46,000,000) for the purpose of providing funds (i) for
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paying the principalof and redemptionpreminm on the
outstandingSeries1958 and 1961 bonds and the interest

which willaccrueon saidbonds totheirearliestredemption
dates or maturity dates occurringon or prior thereto,
(ii) paying the Outstanding Notes, and (iii) for other cor-
porate purposes of the Company. Said bonds shall be desig-
nated "Refunding and General Purpose Revenue Bonds,
Series 1964", shall be dated as of the 1st day of July, 1964,
shall bear interest from their date until their payment at a
rate or rates not exceeding six per centum (6%) per annnm_

and shall be stated to mature, subject to the right of prior
redemption as hereinafter set forth, as follows:

$26,100,000 of said bonds shall be serial bonds and
shall be stated to mature (in numerical order, lowest
n-tubers first) on July 1, 1965 and on the 1st days of
January and July in each year thereafter as follows:

Principal Principal
Maturity Amount Maturity Amount

July 1, 1965 $1,120,000 January 1, 1973 $725,000
January 1, 1966 1,130,000 July 1, 1973 735,000

July 1, 1966 1,130,000 January 1,1974 750,000
January 1,1967 1,115,000 July 1, 1974 760,000

July 1, 1967 1,100,000 January 1,1975 780,000
January 1,1968 1,100,000 July 1, 1975 785,000

July 1, 1968 1,090,000 January 1,1976 800,000
January 1, 1969 910,000 July 1, 1976 825,000

July 1,1969 900,000 January 1, 1977 850,000
January 1, 1970 915,000 July 1,1977 840,000

July 1,1970 915,000 January 1,1978 870,000
January 1,1971 930,000 July 1, 1978 880,000

July 1, 1971 925,000 January 1, 1979 900,000
January 1, 1972 700,000 July 1, 1979 920,000

July 1,1972 700,000

The remaining $19,900,000 bonds shall be term bonds
and shall be stated to mature on the 1st day of July,
1988, and the Amortization Requirements for such term

bonds shall be fixed by the resolution of the Company
authorizing the issuance of the bonds and the execution
and delivery of this Indenture.
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¢onditi,n,of Each of said bonds shall be cxecuted substantially in
authentication

and delivery the form and manner hereinabove set forth and delivered
to the Trustee for authentication, and said bonds shall be
authenticated and delivered by the Trustee upon the filing
with it of the following:

(a) a copy, certified by the Secretary of the Company,
of the resolution of the Company authorizing the issu-
ance of the bonds and the execution and delivery of
this Indenture and awarding such bonds, specifying the
interest rate of each such bond and directing the authen-
tication and delivery of such bonds to or upon the order

of the purchasers therein named or their representatives
upon payment of the purchase price therein set forth;

(b) a written opinion of the General Counsel of the
Company stating that in his opinion the Company has
good and marketable title to all of the properties which
constituted the Trusteed Properties on the date of the

release of the 1958 Trust Indenture, subject to no lien,
charge or encumbrance thereon or affecting the title
thereto except (i) the agreements pursuant to which any
of such Properties are leased by the Company, (ii) the
right of the U. S. Navy Department in times of national
emergency to the free and unlimited use of the land on
which the Caribe Hilton Hotel is constructed, and (iii)
liens, charges, encumbrances or other defects of title

which do not have a materially adverse effect upon the
Company's right to use or to lease such Properties for
the purposes for which such Properties are on such date
used or intended to be used and that there are no liens,
charges or encumbrances on the gross revenues derived
or to be derived by the Company from such Properties;
and

(c) a written opinion of the General Counsel of the
Company stating that in his opinion the issuance of the
bonds and the execution of this Indenture have been du]$

authorized by the Company and by all governmental
authorities the consent of which is required, that all con-
ditions precedent to the issuance of the bonds under the
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provisions of this Indenture have been fulfilled, that
upon the issuance thereof the bonds will be valid and
binding obligations of the Company entitled to the bene-
fits and security of this Indenture, that the requirements
of any tax law applicable to the execution of the Inden-

ture or the issuance of the bonds have been complied
with or to the effect that there are no such requirements,
that the gross revenues of the Trusteed Properties and
the Redemption Fund income have been validly pledged,

subject to no prior liens, as security for the bonds, that
the Indenture and any other instruments specified in said

opinion constitute the only instruments necessary for
the creation of such pledge, that all instruments re-
quired by law to be recorded or filed in order to make
such pledge effective have been duly recorded or filed
and that each of the Trusteed Properties referred to in

clause (b) of this Section is subject to a validly executed
and legally effective lease;

(d) a copy, certified by the Secretary of the Com-
pany, of a resolution of the Company

(i) providing for the redemption on July 1, 1968
of all of the outstanding Series 1958 bonds which are
callable in whole on July 1, 1968 and for the redemp-
tion on July 1, 1971 of all of the outstanding Series
1961 bonds which are callable in whole on July 1,
1971,

(ii) fixing the forms of the notices calling said
bonds for redemption and irrevocably instructing the
1958 Trustee to sign in the name of the Company
such notices calling said bonds for redemption and,
promptly after the date of delivery of the bonds and
in the month of May of the year 1968 with respect to
the outstanding Series 1958 bonds and the year 1971

with respect to the outstanding Series 1961 bonds, to
cause such notices to be published in a daily news-
paper of general circulation published in San Juan,

Puerto Rico, and in a daily newspaper of general
circulation or a financial journal published in the
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Borough of Manhattan, City and State of New York,
and at least thirty (30) days before the redemption
date of each such Series of bonds, to cause such

respective notices to be filed with the Paying Agents
of said bonds and to be mailed, postage prepaid, to all

registered owners of said bonds at their addresses as
they appear on the registration books provided there-
for, and

(iii) irrevocably instructing the 1958 Trustee to
pay from the Series 1958 and 1961 Bonds Redemption
Fund the principal of the outstanding Series 1958 and
1961 bonds which mature serially on or prior to said
respective redemption dates and the interest which
will accrue on said bonds to their respective maturi-
ties, as such principal and interest become due;

(e) a copy of a letter addressed to the 1958 Trustee
and signed by the President and General Manager of the
Company directing the 1958 Trustee upon receipt of a
certified copy of the resolution referred to in clause (d)

above of this Section and the sum mentioned in para-
graph (I) below of this Section to:

(i) execute and deliver to the Trustee under this
Indenture a document evidencing the release of the
1958 Trust Indenture,

(ii) transfer all moneys and investment obliga-
tions then held for the credit of the Bond Service
Account under the 1958 Trust Indenture to the credit

of a special account with the 1958 Trustee to be held

in trust and applied to the payment of the principal
of and the interest on the Series 1958 and 1961 bonds

which will become due and payable on January 1,
1965, and to deposit any excess of such moneys and
the proceeds of such investment obligations not
needed to make such payment to the credit of the
Bond Service Account under this Indenture to the

extent needed to pay the January 1, 1965 instalment
of interest on the bonds and to deposit the balance of
such excess to the credit of the Reserve Account

under this Indenture, and
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(iii) withdraw all moneys and investment obliga-
tions then held for the credit of the Redemption
Account and the Reserve Account under the 1958

Trust Indenture and to deposit such moneys and
obligations with the Trustee under this Indenture to
the credit of the Redemption Account and the Re-

serve Account, respectively, in the Sinking Fund
created under Article IV of this Indenture, and
(f) a letter addressed to the Company and signed by

an authorized officer of the 1958 Trustee and approved
by the President and General Manager of the Company,
agreeing to hold the moneys deposited to the credit of
the Series 1958 and 1961 Bonds Redemption Fund as

hereinafter provided in paragraph (I) of this Section
as a time deposit bearing interest and subject to the
terms specified in such letter, and to pay all of the income
derived from such deposit (herein called the "Redemp-
tion Fund income") to the Trustee for deposit to the

credit of the Bond Service Account in the Sinking Fund
under the provisions of Section 402 of this Indenture.

"When the documents mentioned in clauses (a) to (f),

inclusive, of this Section shall have been filed with the Trus-
tee and when said Refunding and General Purpose Revenue
Bonds, Series 1964, shall have been executed and authenti-
cated as required by this Indenture, the Trustee shall de-
liver said bonds at one time to or upon the order of the

purchasers named in the resolution mentioned in said clause
(a) or their representatives, but only upon payment to the
Trustee of the purchase price .of said bonds, the simul-
taneous receipt by the Trustee of the release of the 1958
Trust Indenture mentioned in clause (e) above of this Sec-

tion, and the application of the proceeds of said bonds as
hereinafter set forth. The Trustee shall be entitled to rely

upon such resolution as to the names of the purchasers or
their representatives and the amount of such purchase price.

Simultaneously with the delivery of said Refunding and Appflcot_onofbond proceeds

General Purpose Revenue Refunding Bonds, Series 1964,
the Trustee shall apply the proceeds of said bonds (exclud-
ing accrued interest} as follows:
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(I) Such sum as is required to pay the principal of
and the redemption premium on all of the outstanding
Series 1958 and 1961 bonds which mature after Janu-

ary 1, 1965 and the interest which will accrue on said
bonds from January 1, 1965 to their respective redemp-

tion dates or maturity dates occurring on or prior thereto
shall be deposited with the 1958 Trustee to the credit

of the Series 1958 and 1961 Bonds Redemption Fund
to be held in trust for the payment of such principal,
redemption premium and interest as the same become
payable.

(II) Such sum as is required for the purpose shall

be applied to the payment of the Outstanding Notes
upon the cancellation of said Notes and the delivery

thereof to the Company.

(HI) Such sum as is required, together with the
moneys and investment obligations to be deposited to
the credit of the Reserve Account pursuant to clause (e)
above of this Section, to make the amount to the credit
of the Reserve Account equal to the maximum require-
ments of clause (c) of Section 402 of this Indenture shall
be deposited with the Trustee to the credit of said Re-
serve Account.

(IV) The balance of such proceeds shall be paid to
the Company. The Company may use such moneys for

any proper corporate purpose.

Iss_nc, of SECTION209. In addition to the bonds issued under the
additional bonds provisions of Section 208 of this Article and refunding

bonds issued under the provisions of Section 210 of this
Article, bonds of the Company may be issued under and

secured by this Indenture, subject to the conditions herein-

after provided in this Section, at any time or times, for any
proper corporate purpose of the Company.
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Before any bonds shall be issued under the provisions of
this Section, the Company shall adopt a resolution author-

izing the issuance of such bonds, and fixing the amount and
the details thereof. The bonds of each Series issued under

the provisions of this Section shall be designated "General
Purpose Revenue Bonds, Series 19 .... ", shall be dated,
shall be stated to mature on January 1 or July 1 as to term
bonds or on July 1 as to serial bonds maturing in annual
instalments and on January 1 and July 1 as to serial bonds
maturing in semi-annual instalments, at such time or times,

not later than twenty-five 25_ars from their date, and
may be made redeemable at such times and prices (subject

to the provisions of Article III of this Indenture), all as may
be provided by the resolution authorizing the issuance of
such bonds. Such resolution shall also fix the Amortization

Requirements for any term bonds of such Series.

Such bonds shall be executed substantially in the form ¢o.dltlo,,of
authentication

and manner hereinabove set forth, with such changes as anddelivery
may be necessary or appropriate to conform to the provi-

sions of the resolution authorizing the issuance of such
bonds, and shall be delivered to the Trustee for authenti-

cation, and such bonds shall be authenticated and delivered
by the Trustee upon the filing with it of the following:

(a) a copy, certified by the Secretary of the Com-

pany, of the resolution mentioned above;

(b) a copy, certified by the Secretary of the Com-

pany, of the resolution of the Company awarding such
bonds, specifying the interest rate of each such bond and
directing the authentication and delivery of such bonds

to or upon the order of the purchasers therein named

or their representatives upon payment of the purchase
price therein set forth;

(c) a certificate, signed by the President and Gen-

eral Manager and by the Controller of the Company
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not earlier than thirty (30) days prior to the delivery

date of such bonds, and apprpved by_g_n, inclependent
and nationally rec.?gnized firm_ of certified public
accoufi-ta-+hTssahsfactory to the Trustee, setting forth:

(i) the lesser of the amount of one-third (1/3)

of the contingent rentals received by the Company
in the thirty-six (36) months immediately preced-

ing the month in which such certificate is signed

the properties which th_en_constitute the Trus-from

teed Properties (whether or not such properties

constituted Trusteed Properties for the entire

thirt+y:six (36) months), or the amount-0f--the coiJ:
tingent rentals received from such properties in
the twelve (12) months immediately preceding the

month in which such certificate is signed, but exclud-

ing from both such amounts any contingent rentals
received by the Company under lease agreements

which _tre not in+effe£t on the date on which such
certificate-ls signed,

(ii) the amount of the fixed base rentals received

by the Company from the Trusteed Properties in the
twelve (12) months immediately preceding the month

in which such certificate is signed, excluding there-
from any rentals received under lease agreements
which were not in effect on the date on which such

certificate is signed or which were renewed at a dif-

ferent rate, _.ut_i_luding any such fixed base rentals

which wou_ld haye been_.re+ceiy,e.d..under new lease
agreements of Trusteed Properties, including any

agreements which were renewed at different rates,
entered into during such twelve (12) mouths' period

if they had been in effect throughout such twelve (12)
months' period,

(iii) the amount of any interest received by the
Company in cash in the twelve (12) months immedi-
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ately preceding the month in which such certificate is

signed from any mortgages or mortgage bonds in-
cluded in the Trusteed Properties, excluding there-
from any such income which has ceased to accrue to
the Company prior to the date on which such cer-

tificate is signed, but including any income which
would have been received by the Company from
mortgages or mortgage bonds included in the Trus-

teed Properties acquired by the Company during
such twelve (12) months' period if they had been

owned by the Company throughout such twelve.
(12) months' period, and

(iv) the amount of the maximum Principal and
Interest Requirements for any fiscal year thereafter
on account of all bonds theretofore issued under the

provisions of this Indenture and then outstanding

and the bonds then requested to be authenticated and
delivered;

(d) a certificate, signed by the President and Gen-

eral Manager of the Company on the date of delivery
of the bonds of such Series, stating that the Com-
pany is not then and upon the issuance of the bonds then
requested to be authenticated and delivered will not be

in default in the performance of any of the covenants,

conditions, agreements or provisions contained in this
Indenture; and

(e) a written opinion of the General Counsel of the
Company stating that in his opinion the issuance of

such bonds has been duly authorized by the Company
and by all governmental authorities the consent of

which is required, that all conditions precedent to the
issuance of the bonds under the provisions of this
Indenture have been fulfilled, that upon the issuance

thereof the bonds will be valid and binding obligations
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of the Company entitled to the benefits and security

of this Indenture, that the requirements of any tax
law applicable to the issuance of the bonds have been
complied with or to the effect that there are no such

requirements, that the gross revenues of the Trusteed

Properties have been validly pledged, subject to no prior
liens, as security for the bonds and the Indenture and
any other instruments specified in said opinion con-

stitute the only instruments necessary for the creation of
such pledge, that all instruments required by law to be
recorded or filed in order to make such pledge effective
have been duly recorded or filed and that each of the

properties which then constitute the Trusteed Properties
is subject to a validly executed and legally effective

lease, and an opinion in the form required byclause (b)
of Section 208 of this Indenture as to the title in the

Company of the Trusteed Properties including those ac-
quired or constructed by the Company since the date

of the opinion furnished by the General Counsel pur-
suant to said clause (b) of Section 208.

When the documents mentioned above in clauses (a) to

(e), inclusive, of this Section shall have been filed with the
Trustee and when the bonds described in the resolutions

mentioned in clauses (a) and (b) of this Section shall have

been executed and authenticated as required by this Inden-
ture, the Trustee shall deliver such bonds at one time to or

•upon the order of the purchasers named in the resolution
mentioned in said clause (b) or to their representatives,

but only upon payment to the Trustee of the purchase price
of such bonds. The Trustee shall be entitled to rely upon
such resolution as to the names of the purchasers or their

representatives and the amount of such purchase price.
But the Trustee shall not authenticate and deliver such

bonds unless the percentage derived by dividing the sum
of the amounts shown in items (i), (ii) and (iii) of the
certificate mentioned in said clause (c) by the amount

shown in item (iv) of such certificate shall be not less than

one hundred fifty per centum (150%).
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The proceeds (excluding accrued interest) of all bonds m,po_o, of
bond proceeds

of each Series issued under the provisions of this Section
shall be applied by the Trustee as follows:

(1) If, under the provisions of the resolution men-
tioned in clause (a) of this Section, any amount of the

proceeds of the bonds is to be applied to the payment of
any outstanding notes of the Company, the Trustee shall
make such application in accordance with the provisions
of such resolution.

(2) The balance of such proceeds shall be paid to
the Company. The Company may use such moneys for

any proper corporate purpose.

SECTION 210. Refunding bonds of the Company may be t,,.°.+o of

issued under and secured by this Indenture, subject to the refunding bondl
conditions hereinafter provided in this Section, for the
purpose of providing funds for refunding at their maturity

all or part of the serial bonds of any Series which will ma-
ture within three (3) months thereafter. Before any bonds

shall be issued under the provisions of this paragraph the
Company shall adopt a resolution authorizing the issuance
of such bonds, fixing the amount and the details thereof, and

describing the bonds to be refunded. Such refunding bonds

shall be deemed to constitute a part of the term bonds of
such Series, shall mature at the same time and shall be
subject to redemption at the same times and prices as such
term bonds or, in case all outstanding bonds of such Series

shall be serial bonds, such refunding bonds shall be stated
to mature on July 1 in a year not earlier than one year
after the last maturing instalment of such serial bonds and

not later than twenty-five (25) years from their date. Such
refunding bonds shall be dated, shall be designated and may

be made redeemable at such times and prices (subject to the
provisions of Article III of this Indenture), all as may be
provided by the resolution authorizing the issuance of such
bonds. Such resolution shall also fix the Amortization

Requirement for such term bonds.
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Refunding bonds of the Company may be issued under
and secured by this Indenture, subject to the conditions

hereinafter provided in this Section, at any time or times,
for the purpose of providing funds for refunding at or prior
to their maturity or maturities all of the outstanding serial

bonds of any Series, or all of the outstanding term bonds
of any Series or all of such serial bonds and term bonds of

any Series, including the payment of any redemption pre-
mium thereon and interest which will accrue on such bonds

to their earliest redemption date or maturity date or dates
occurring prior thereto. Before any bonds shall be issued

under the provisions of this paragraph the Company shall
adopt a resolution authorizing the issuance of such bonds,
fixing the amount and the details thereof, and describing the
bonds to be refunded. Such refunding bonds shall be desig-

nated, shall be dated, shall be stated to mature on January 1
or July 1 as to term bonds or on July 1 as to serial bonds
maturing in annual instalments and on January 1 and July
1 as to serial bonds maturing in semi-annual instalments, at
such time or times, not later than twenty-five (25) years
from their date, and may be made redeemable at such times

and prices (subject to the provisions of Article III of this
Indenture), all as may be provided by the resolution author-
izing the issuance of such bonds. Such resolution shall also
fix the Amortization Requirements for any term bonds of
such Series.

Conditionsof Such refunding bonds shall be executed substantially inauthentication

onddollve,_ the form and manner hereinabove set forth with such

changes as may be necessary to conform to the resolution

authorizing the issuance of such bonds, and shall be de-
livered to the Trustee for authentication, and such bonds

shall be authenticated and delivered by the Trustee, upon
the filing with it of the following:

(a) a copy, certified by the Secretary of the Com-

pany, of the resolution authorizing the issuance of such
bonds;

(b) a copy, certified by the Secretary of the Com-
pany, of the resolution adopted by the Company award-
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ing such bonds, specifying the interest rate of each
such bond and directing the authentication and delivery

of such bonds to or upon the order of the purchasers
therein named upon payment of the purchase price
therein set forth;

(c) a written opinion of the General Counsel of the

Company stating that in his opinion the issuance of such

bonds has been duly authorized by the Company and by
all governmental authorities the consent of which is re-
quired, that all conditions precedent to the issuance of

the bonds under the provisions of this Indenture have

been fulfilled, that upon the issuance thereof the bonds
will be valid and binding obligations of the Company
entitled to the benefits and security of this Indenture,
that the requirements of any tax law applicable to the

issuance of the bonds have been complied with or to the
effect that there are no such requirements and that the

gross revenues of the Trusteed Properties have been
validly pledged, subject to no prior liens, as security for

the bonds and the Indenture and any other instruments

specified in said opinion constitute the only instruments
necessary for the creation of such pledge, that all in-

struments required by law to be recorded or filed in
order to make such pledge effective have been duly re-

corded or filed and that each of the properties which
then constitute the Trusteed Properties is subject to a

validly executed and legally effective lease;

(d) in case such bonds are to be issued for the pur-

pose of refunding bonds of any Series at or prior to

their stated maturity or maturities pursuant to the sec-
ond paragraph of this Section, such documents as shall

be required by the Trustee to show that provision has
been duly made in accordance with the provisions of
this Indenture for the redemption of all of the bonds to

be refunded prior to their stated maturity or maturities.

When the documents mentioned above shall have been
filled with the Trustee and when the bonds described in the
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resolutions mentioned in clauses (a) and (b) of this Section

shall have been executed and authenticated as required by
this Indenture, the Trustee shall deliver such bonds at one

time to or upon the order of the purchasers named in the

resolution mentioned in said clause (b) or their representa-
tives, but only upon payment to the Trustee of the purchase
price of such bonds. The Trustee shall be entitled to rely

upon such resolution as to the names of the purchasers or
their representatives and the amount of such purchase price.
But the Trustee shall not authenticate and deliver such
bonds unless

(I) the proceeds (excluding accrued interest but in-
cluding any premium) of such refunding bonds plus any

moneys to be withdrawn from the Sinking Fund by the
Trustee for such purpose as hereinafter provided, shall

be not less than an amount sufficient to pay the principal
of and the redemption premium, if any, on the bonds to
be refunded and the interest which will accrue thereon

to the redemption date or maturity dates occurring
prior thereto, and

(II) in case such bonds are to be issued for the pur-
pose of redeeming the bonds of any Series at or prior to

their stated maturity or maturities pursuant to the sec-
ond paragraph of this Section, the maximum amount of

the Principal and Interest Requirements for any fiscal
year thereafter on account of all bonds to be outstand-

ing after the issuance of such refunding bonds and the
redemption of the bonds to be refunded, shall be less

than the maximum amount of the Principal and Interest
Requirements for any fiscal year thereafter on account
of all the bonds outstanding prior to the issuance of such

refunding bonds and the redemption of the bonds to be
refunded.

Di,po,ltio,of Simultaneously with the delivery of such refunding

bo.dp,oco_J, bonds the Trustee shall withdraw from the Sinking Fund
an amount sufficient, together with any excess of the pro-

ceeds (excluding accrued interest but including any pre-
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mium) of such refunding bonds over the amount required

for paying the principal of and the redemption premium,
if any, on the bonds to be refunded, to pay the interest on

the bonds to be refunded which will become payable on or
prior to their maturity or the date of their redemption. The

amount so withdrawn and the proceeds of such refunding
bonds (excluding accrued interest but including any pre-
mium) shall be held by the Trustee for the credit of a spe-

cial redemption fund appropriately designated to be held in
trust for the sole and exclusive purpose of paying such
principal, redemption premium and interest. Moneys held
for the credit of such redemption fund shall, as nearly as
may be practicable and reasonable, be invested and rein-

vested by the Trustee in direct obligations of, or obligations
the principal of and the interest on which are uncondition-
ally guaranteed by, the United States Government which
shall mature, or which shall be subject to redemption by the

holder thereof at the option of such holder, not later than
the respective dates when the moneys held for the credit of
such redemption fund will be required for the purposes
intended. In lieu of such investments, interest bearing time
deposits or other similar arrangements, if then permitted
by law and subject to the approval of the President and

General Manager of the Company, may be made by the
Trustee with respect to any moneys held for the credit of
such redemption fund; provided, however, that each such
time deposit or other similar arrangement shall permit the
moneys so placed to be available for use not later than the
respective dates when the moneys held for the credit of such
redemption fund will be required for the purposes intended.

S_cTio_ 211. All moneys received as accrued interest _
on bonds issued under the provisions of this Indenture shall o_ i_

be deposited with the Trustee to the credit of the special
account hereinafter created in the Sinking Fund and desig-
nated "Bond Service Account".

SECTIOn 212. Until the definitive bonds of any Series T_ _Js

are ready for delivery, there may be executed, and upon re-
quest of the President and General Manager of the Corn-
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pony the Trustee shall authenticate and deliver, in lieu of

definitive bonds and subject to the same limitations and
conditions except as to identifying numbers, temporary

printed, engraved, lithographed or typewritten bonds in
the denomination of One Thousand Dollars ($1,000) or

any multiple thereof, substantially of the tenor hereinabove
set forth, with or without coupons, and with or without the

privilege of registration as to principal or as to both prin-
cipal and interest as the Company may provide, and with

appropriate omissions, insertions and variations as may
be required. The Company shall cause the definitive bonds

to be prepared and to be executed and delivered to the Trus-

tee, and the Trustee, upon presentation to it of any tempo-
rary bond accompanied by all unmatured coupons, if any,
shall cancel the same and authenticate and deliver, in ex-

change therefor, at its Head Office, without expense to the
holder, a definitive bond or bonds of the same Series and

in the same aggregate principal amount, maturing on the
same date and bearing interest at the same rate as the

temporary bond surrendered. Upon any such exchange,
all coupons appertaining to the definitive bonds and rep-
resenting interest theretofore paid shall be detached and

cancelled by the Trustee. Until so exchanged, the tempo-
rary bonds shall in all respects, including the privilege

of registra.tion if so provided, be entitled to the same benefit
of this Indenture as the definitive bonds to be issued and

authenticated hereunder, and interest on such temporary
bonds, when payable, if the definitive bonds with interest

coupons shall not be ready for exchange, shall be paid on
presentation of such temporary bonds and notation of such

: payment shall be endorsed thereon, or such interest shall
be paid upon the surrender of the appropriate coupons if

coupons representing such interest shall be attached to
such temporary bonds.

Mutilated, SECTION 213. In case any bond issued hereunder shall
d,st,oyodo, become mutilated or be destroyed or lost, the Company shalllost bonds

cause to be executed, and the Trustee shall authenticate

and deliver, a new bond of like date, maturity and tenor
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in exchange and substitution for and upon the cancellation

of such mutilated bond and its interest coupons, if any, or in
lieu of and in substitution for such bond and its coupons, if

any, destroyed or lost, upon the holder's paying the reason-
able expenses and charges of the Company and the Trustee
in connection therewith and, in the case of a bond destroyed

or lost, his filing with the Trustee evidence satisfactory to it
and to the Company that such bond and coupons, if any,

were destroyed or lost, and of his ownership thereof, and
furnishing the Company and the Trustee with indemnity
satisfactory to them.

ARTICLE III.
REDEMPTIOi_ OF BONDS.

SEction- 301. The bonds issued under the provisions R.Je_ption ofbonds issued under
of Section 208 of this Indenture at the time outstanding Section208
may be redeemed prior to their respective maturities either

(a) the serial bonds in whole or the term bonds in
whole or both the serial bonds and the term bonds in

whole, at the option of the Company, on any date not
earlier than July 1, 1973, from any moneys that may be
made available for such purpose, at the principal amount

of the bonds to be redeemed, tog_ther_7_h'the i_nte_est _ _j:.
"_ccr d thereon to the aate-_xed f_9_ rede mpt_n, plus _
a premium of 4% of such principal amount if redeemed
on or prior to June 30, 1976, 3% if redeemed thereafter

and on or prior to June 30, 1979, 2% if redeemed there-
after and on or prior to June 30, 1982, 1% if redeemed
thereafter and on or prior to June 30, 1985, and with-
out premium if redeemed thereafter, or

(b) in part, in the inverse order of their maturities,
on any interest payment date, from moneys in the Sink-
ing Fund at the principal amount of the bonds to be
redeemed, together with the interest accrued thergon

tS-"_he date nxe_ for redemption,-plus a premium of
21/_% of such principal amount if redeemed on or prior
to January 1, 1969, 2% if redeemed thereafter and on or
prior to January 1, 1971, 11./2% if redeemed thereafter
and on or prior to January 1, 1973, 1% if redeemed
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thereafter and on or prior to January 1, 1976, _ of 1_
if redeemed thereafter and on or prior to January 1,
1979, and without premium if redeemed thereafter.

Redemption of The bonds of any Series issued under the provisions of
bends issued under
sodio.s2o9o, 21o Sections 209 or 210 of this Indenture may be made subject

to redemption, either in whole or in part and at such times
and prices, as may be provided in the resolution authorizing
the issuance of such bonds; provided, however, that any
premium to be paid on the redemption of any such bonds

shall not exceed five per centum (5%) of the principal

amount of the bonds to be redeemed, and provided further,

that any redemption in,art Sh_l be made only on an inter-

est payment date, except as to bonds to be redeemed fromthe proceeds of any insurance on, or the sale of, any Trus-
teed Properties.

A redemption of any part of the bonds issued under the
provisions of this Indenture and then outstanding less than
the whole thereof shall be either (i) a redemption from the
proceeds of refunding bonds issued under the provisions
of Section 210 of this Indenture or from any moneys other-

wise made available for the purpose, or (ii) a redemption
subject to the conditions set forth in paragraph (c) of
Section 404 of this Indenture.

If less than all of the serial bonds of a Series of ally one
maturity or less than all of the term bonds of a Series shall
be called for redemption, the particular bonds to be re-

deemed shall be selected by lot by the Trustee in suchmanner as the Trustee in its discretion may determine.

Redemption SECTIOlg 302. At least thirty (30) days before the re-

.otlce demption date, the Trustee shall cause a notice of any such
redemption, either in whole or in part, signed in the name
of the Company by the Trustee, (a) to be published once in
a daily newspaper of general circulation published in San
Juan, Puerto Rico, and in a daily newspaper of general cir-
culation or a financial journal published in the Borough of
Manhattan, City and State of New .York, (b) to be filed with
the Paying Agents, and (c) to be mailed, postage prepaid, to
all registered owners of bonds to be redeemed at their ad-

dresses as they appear on the registration books hereinabove
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provided for, but failure so to mail any such notice shall not
affect the validity of the proceedings for such redemption.
Each such notice shall set forth the date fixed for redemp-

tion, the place or places at which payment will be made, the
redemption price to be paid and, if less than all of the bonds
of a Series then outstanding shall be called for redemption,
the maturities and numbers of such bonds.

S_cTio_ _ 303. On the date so designated for redemption, E_ct of col,i,9
for redemption

notice having been published and filed in the manner and
under the conditions hereinabove provided and moneys for
payment of the redemption price being held in separate ac-
counts by the Trustee or by the Paying Agents in trust for
the holders of the bonds to be redeemed, all as provided in

this Indenture, the bonds so called for redemption shall
become and be due and payable at the redemption price
provided for redemption of such bonds on such date, inter-
est on the bonds so called for redemption shall cease to
accrue, the coupons for interest thereon payable subsequent
to the redemption date shall be void, and the holders or

registered owners of such bonds shall have no rights in
respect thereof except to receive payment of the redemp-
tion price thereof.

SEcTzo_ 304. All unpaid interest coupons which apper- Motu,odcoupons
rain to bonds so called for redemption and which shall have
become payable on or prior to the date of redemption desig-
nated in such notice shall continue to be payable to the
bearers severally and respectively upon the presentation
and surrender of such coupons.

SECTION 305. Bonds so called for redemption and all Co,c,,otionof
bonds and coupons

unmatured coupons appertaining thereto shall be cancelled redeemed
upon the surrender thereof.

S_cTio_ 306. In the event that sufficient moneys are Bondsco,od
held in separate accounts by the Trustee or by the Paying forrodomptio_not deemed

Agents in trust for the payment of (i) the principal, any outstanding

redemption premium and interest to accrue to the redemp-
tion date of all bonds of any Series which have been duly
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called for redemption under the provisions of this Article
or with respect to which irrevocable instructions to call for
redemption have been given to the Trustee in form satis-
factory to it, and (ii) the principal of all serial bonds, if
any, of a Series refunded under this Indenture which

mature prior to the earliest redemption date of the bonds
of such Series subject to redemption, and the interest to
accrue on such serial bonds to the maturity date or dates
thereof, such bonds so called or to be called for redemp-
tion and any such serial bonds shall not thereafter be

deemed to be outstanding under the provisions of this
Indenture and shall cease to be entitled to any lien, benefit

or security under this Indenture, other than the right to
receive payment from such moneys.

ARTICLE IV.

INCOME AND FUNDS.

Co,enant_. to SECTIO_ 401. The Company covenants that it will use
rental of Trusteed
Properties its best efforts to keep the buildings and the machinery and

equipment included in the Trusteed Properties rented at all
times and that, subject to the terms of the leases of such
Properties in effect on the date of execution of this Inden-
ture, the rent to be charged for each property included in
the Trusteed Properties will be fixed at such amount as the

Company determines to be the maximum obtainable in the
circumstances. Nothing contained in this Indenture shall
be deemed to prevent the Company from renegotiating the
terms of or cancelling or replacing any leases of Trusteed
Properties when it determines such action to be in the best
interests of the Company and the bondholders.

The Company further covenants that it will take all
reasonable action which may be necessary to collect all of
the rents and other income which it is entitled to receive

from the Trusteed Properties.

Within fifteen (15) days after January 1 and July 1 of
each year the President and General Manager of the Com-
pany shall file with the Trustee and shall mail to each bond-
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holder who shall have filed his name and address with the

Secretary of the Company for such purpose, a report in _mi-_.,ualreport covering
respect of the preceding six (6) months' period setting forth cho,go,i,
in sufficient detail any change in the rental status of any of ronto,,totu,
the Trusteed Properties and listing any of the Trusteed

Properties which were disposed of by the Company and any
properties which were added to the Trusteed Properties
during such period and the rental received or to be received
therefrom.

S_c_oN 402. A special fund is hereby created and SinkingF_,d
designated "Puerto Rico Industrial Development Com-
pany Interest and Sinking Fund" (herein sometimes called
the "Sinking Fund"). There are hereby created three
separate accounts in the Sinking Fund designated "Bond

Service Account", "Redemption Account", and "Reserve
Account", respectively. The moneys in each of said Ac-
counts shall be held in trust and applied as hereinafter
provided and, pending such application, shall be subject to
a lien and charge in favor of the holders of the bonds issued
and outstanding under this Indenture and for the further
security of such holders until paid out or transferred as
herein provided.

The Company covenants that all of the gross revenues
of the Trusteed Properties collected by the Company on

and after the date of delivery of the bonds under the pro-
visions of Section 208 of this Indenture will be deposited
as received with the Trustee without deduction for any
expenses or charges. All of the Redemption Fund income
shall be deposited with the Trustee and th_ Trustee shall
deposit such income as received to the credit of the Bond
Service Account. The Trustee shall, from such gross rev-

enues received by it during any six (6) months' period
of July 1 to December 31 or January 1 to June 30 of each
fiscal year, promptly make deposits to the credit of the
following Accounts in the amounts specified and in the
following order:

Andrew M Gross
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Bo.d S_ico (a) to the credit of the Bond Service Account such

A,co._t amount as may be required,/_vith the amount of the
Redemption Fund income, if/any, to be deposited to the
credit of said Account on the January 1 or the July 1,
as the case may be, following such six (6) months'

period,;_o make the amount then to the credit of the
Bond/Service Account equal to the total of (i) the in-

terest which will become payable on the next interest
payment date on all bonds of each Series then oht-
standing, (ii)" the principal of all serial bonds of each

Series which mature in semi-annual installments, if

any, which will bjeeome payable within the next ensuing
six (6) monthsv_and (iii) an amount in the case of a six
(6) months' period of July-1 to December 31, equal to
fifty per centum (50%) and, in the case of a six (6)
months' period of January 1 to June 30 equal to one

____. ,_ hundred per centum (100%) of the_rj.p.., c__of all
N-

t serial bonds of each Series which mature zn annual in-stallments, if any, which will become payable within

the next ensuing twelve (12) months ;.t._,

bdompt_o. (b) to the credit of the Redemption Account such
Account

amount as may be required to make the amount depos-
ited during the then current six (6) months' period of
July 1 to December 31 or January 1 to June 30 in each
fiscal year to the credit of the Redemption Account equal
to the Amortization Requirement of such six (6) months'_
period for the term bonds of each Series then outstand-

ing, plus the premium, if any, which would be payable
in the next ensuing six (6) months' period on a like
principal amount of bonds if such principal amounts
of bonds should be redeemed prior to their maturity
from moneys in the Sinking Fund; provided, however,
that if the amounts so deposited to the credit of said
Account or to the credit of the Bond Service Account

in any such six (6) months' period shall be less than
the required amounts, the requirements therefor shall
nevertheless be cumulative and the amounts of any de-

ficiencies in any such six (6) months' period shall be
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added to the amounts otherwise required to be deposited
in each such six (6) months' period in each fiscal year
thereafter until such time as such deficiencies shall have

been made up; and provided, further, that the require-
ments of this clause (b) shall be in addition to any other
requirements of this Indenture for deposits to the credit
of the Redemption Account; and

(c) to the credit of the Reserve Account, such amount am,o A**o_.t
as may be required to make the amount then to the
credit of the Reserve Account equal to the maximum /
amount of the Principal and Interest Requirements for
the then current or any nscal year thereafter on account /
of all bonds then outstanding.

Any balance of such gross revenues and Redemption _,,_t, of
rernolnin 9

Fund income remaining after making the full deposits un- balance
der clauses (a), (b) and (c) above shall be deposited by the
Trustee in the name of the Company in a separate account
in the commercial banking department of the Trustee.
The Company may use such balance for any proper corpo-
rate purpose of the Company.

SECTZON403. The Trustee shall, from time to time, with- Appli_taono_

draw from the Bond Service Account and (1) remit by mail monoysS, BondService Account

to each registered owner of bonds registered as to both
principal and interest the amounts required for paying in-
terest upon such bonds as such interest becomes due, (2)
deposit in trust _vith the Paying Agents sufficient moneys

for paying the interest on the remaining bonds as such inter-
est becomes due, (3) set aside in trust an amount equal to
the amount of, and for the sole and exclusive purpose of
paying, the principal of all serial bonds registered as to
principal alone or as to both principal and interest as such
principal becomes due, and (4) deposit in trust with the
Paying Agents sufficient moneys for paying the principal
of serial bonds not registered as to principal alone or as to
both principal and interest as such principal becomes due.
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Appllcatlonof : SEc_zo_ 404. Moneys held for the credit of the Redemp-
moneys in
_odemptlon tion Account shall be applied to the retirement of bonds
Account issued under the provisions of this Indenture as follows:

Purchaseof bonds (a) Subject to the provisions of paragraph (c) of this
Section, the Trustee shall endeavor to purchase bonds

secured hereby and then outstanding, _vhether or not
such bonds shall then be subject to redemption, at the
most advantageous price obtainable with reasonable
diligence, having regard to interest rate and price, such

r_. not to excehe_ of suc_s

I the amounto_e premium , if a_ whic_uld be

i.]_ayable on the next redemotion_la.t.C._.to..t.h_-.-h._lders of
s_uch bon_ls-if Such bonds should be called for redemp-
/tion o_sU----_K-'date from moneys in the Sinking Fund.

The Trustee shall pay the interest accru?d on such bonds
to the date of delivery thereof from the Bond Service

Account and the purchase price from the Redemption
Account but no such purchase shall be contracted for
within the period of forty-five (45) days next preced-
ing any interest payment date on which bonds are sub-
ject to ca[lfor reclemption under the provisions of this

Indenture. The Company shall pay from its own funds
all expenses in connection with such purchase.

Redempt|onof (b) Subject to the provisions of Article III of thisbonds

Indenture and paragraph (c) of this Section, the
Trustee shall call for redemption on each date on

which bonds are subject to redemption from moneys in

the Sinking Fund such amo_ then subject
to redemption as, with the redemption premium, if any,
will exhaust the Redemption Account as nearly as may
be; provided, however, that, if at any time any proceeds
of insurance on, or of the sale of, an), Trusteed Proper-
ties shall be on deposit to the credit of the Redemption

Account, the Trustee, before calling bonds for redemp-
tion through the application of such proceeds, shall, for
such period as it deems to be practicable, endeavor to

apply the same to the purchase of bonds under the pro-
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visions of paragraph (a) above, without regard to the
limitations on the time of purchase contained in said

paragraph (a); provided, further, that not less than Fifty
Thousand Dollars ($50,000) principal amount of bonds
shall be called for redemption at any one time. Not less
than thirty (30) days before the redemption date the
Trustee shall withdraw from the Bond Service Account

and from the Redemption Account and set aside in sepa-
rate accounts or deposit with the Paying Agents the re-
spective amounts required for paying the interest on,
and the principal and redemption premium of, the bonds
so called for redemption. The Company shall pay from
its own funds all expenses in connection with such
redemption.

(c) Moneys in the Redemption Account shall be ap- Orderof purchase

plied to the purchase or redemption of bonds in the or redemptionof bonds

following order:

first, term bonds issued under the provisions of
Section 208 of this Indenture (including any bonds

, issued under the provisions of the first paragraph of y_/ .... ?_-'_--_i)I s Section 210 of this Indenture and deemed to be a part

_:_7 of the term bonds of such Series), to. the extent of the
Amortization R_uirement, if any,_of the "ih_e-n-cur_2]t _: ..... *

...._l-_e_i_ for such termb0nds and any deficienc_ in
preceding fiscal years in the purchase or redemption
of such term bonds under the provisions of this sub-
division;

second, term bonds of each Series, if any, issued
under the provisions of Section 209 of this Indenture
(including any bonds issued under the provisions of
the first paragraph of Section 210 and deemed to be
a part of the term bonds of such Series) and term

bonds of each Series, if any, issued under the provi-
sions of the second paragraph of Section 210 of this
Indenture, in the order of their issuance, to the extent

of the Amortization Requirement, if any, of the then
current fiscal year for such term bonds and any defi-
ciency in preceding fiscal years in the purchase or
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redemption of such term bonds under the provisions
of this subdivision;

third, any balance then remaining shall be applied
to the purchase or redemption of term bonds of each
such Series in proportion (as nearly as practicable) to
the aggregate principal amount of the term bonds of
each such Series originally issued; and

fourth, after the retirement of all outstanding term
bonds, serial bonds issued under any provisions of
this Indenture in the inverse order of their maturities,
and to the extent that serial bonds of different Series

mature on the same date, in proportion (as nearly as
practicable) to the principal amount of bonds of each
Series maturing on said date.

Applicationof SECTION 405. Moneys held for the credit of the Reserve
moneys in

ReserveAccount Account shall first be used for the purpose of paying inter-
est on the bonds and maturing principal of serial bonds
whenever and to the extent that the moneys held for the
credit of the Bond Service Account shall be insufficient for

such purpose, and. thereafter for the purpose of making the
deposits to the credit of the Redemption Account pursuant
to the requirements of clause (b) of Section 402 of this

Article at the end of each of the six (6) months' periods
specified therein whenever and to the extent that the gross
revenues of the Trusteed Properties collected by the Com-
pany and the Redemption Fund income are insufficient for
such purpose. If at any time the moneys held for the credit
of the Reserve Account shall exceed the maximum require-

ment for the Reserve Account under the provisions of
clause (c) of Section 402 of this Article, such excess shall
be applied by the Trustee to making up any deficiency in the
deposits required to be made to the credit of the Bond Serv-
ice Account and the Redemption Account and the balance,
if any, remaining shall be paid to the Company. The Com-

pany may use such balance for any proper corporate pur-
pose of the Company.
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In the event that at any time the gross revenues of the Company to make
Trusteed Properties and the Redemption Fund income to- updencien=ie*

gether with the amount on deposit to the credit of the Re-
serve Account are not sufficient to permit the withdrawals

and application of moneys in the Bond Service Account in
the full amounts required by the provisions of Section 403

of this Article or to make the full _leposits to the credit of
the Redemption Account pursuant to the requirements of

clause (b) of Section 402 of this Article by the end of any I ]of the six (6) months' periods specified in said clause (b),

the Company shall deposit with the Trustee such amounts ] ;
as. are. necessary to meet such requirements. .......

SECTZON406. Subject to the terms and conditions set Applicationand
pledge of moneys

forth in this Indenture, moneys to the credit of the Bond inSinkingFund
Service Account, the Reserve Account and the Redemption
Account shall be held in trust and disbursed by the Trustee

for (a) the pa_ment of the interest u, on the bonds issued -_
hereunder a_-_fi-_fg_-_d-ue or (b) the payment of

_e principal of such bonds at their respective maturities
or (c) the payment of the purchase or redemption price of
such bonds before maturity, and such moneys are hereby
pledged to and charged with the payments mentioned in
this Section.

S_c_io_ 407. All moneys which the Trustee shall have Money,
withdrawn fram

withdrawn from the Sinking Fund or shall have received theSinking Fund
from any other source and deposited with the Paying herdin trust
Agents for the purpose of paying any of the bonds hereby
secured, either at the maturity thereof or upon call for

redemption, or for the purpose of paying any maturing
coupons appertaining to any of the bonds hereby secured,

: shall be held in trust for the respective holders of such

bonds or coupons. But any moneys which shall be so de- Oispositionofmoneys remaining
posited by the Trustee and which shall remain unclaimed by unclaimedfor
the holders of such bonds or of such coupons for the period ,ix year,o_ermaturity of bonds

of six years after the date on which such bonds or such or coupons
coupons shall have become payable shall upon request in
_Tittng be paid to the Company or to such officer, board
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or body as may then be entitled by law to receive the same,
and thereafter the holders of such bonds or coupons shall
look only to the Company or to such officer, board or body,
as the case may be, for payment and then only to the
extent of the amounts so received without any interest

thereon, and the Trustee and the Paying Agents shall have
no responsibility with respect to such moneys.

Cancellationof SECTION 408. All bonds paid, redeemed or purchased,bonds and coupons
upo. payment either at or before maturity, shall be delivered to the

Trustee when such payment, redemption or purchase is
made, together with all unmatured coupons, if any, apper-

taining thereto, and such bonds and coupons shall there-
upon be cancelled. All interest coupons shall be cancelled

upon their payment and delivered to the Trustee. All
cancelled bonds and coupons shall be cremated by the Trustee
which shall execute a certificate of cremation in duplicate

describing the bonds and coupons so cremated, and one
executed certificate shall be filed with the Secretary of the
Company and the other executed certificate shall be re-
tained by the Trustee.

ARTICLE V.

SECURITY FOR DEPOSITS ANDINVESTi_IENTOF FUNDS.

Deposits constitute SECTIO/__ 501. All moneys deposited with the Trusteetrust funds

hereunder shall be continuously secured, for the benefit of
Se,._tyfor the Company and the holders of the bonds, either (a) by
deposits

lodging with a bank or trust company approved by the
Company as custodian, as collateral security, direct obli-

gations of, or obligations the principal of and the interest
on which are unconditionally guaranteed by, the United
States Government, or other marketable securities eligible
as security for the deposit of trust funds under regula-
tions of the Comptroller of the Currency of the United
States of .America, having a market value (exclusive of
accrued interest) not less than the amount of such deposit,

or (b), if the furnishing of security as provided in clause
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(a) above is not permitted by applicable law, then in such
other manner as may then be required or permitted by
applicable Commonwealth or federal laws and regulations
regarding the security for, or granting a preference in the

case of, the deposit of trust funds; provided, however, that
it shall not be necessary for the Paying Agents to give

security for the deposit of any moneys with them for the
payment of the principal of or the redemption premium or
the interest on any bond issued hereunder, or for the Trus-
tee to give security for any moneys which shall be repre-
sented by obligations purchased under the provisions of
this Article as an investment of such moneys.

S_cTIo_ 502. Moneys held for the credit of the Bond ,nvo,,mon,of
Service Account and the Redemption Account in the Sink- mo_oy,

ing Fund shall, as nearly as may be practicable and rea-
sonable, be invested and reinvested by the Trustee in direct
obligations of, or obligations the principal of and the in-

terest on which are unconditionally guaranteed by, the
United States Government which shall mature, or which
shall be subject to redemption by the holder thereof at the

option of such holder, not later than the respective dates
when the moneys held for the credit of said accounts will
be required for the purposes intended.

Moneys held for the credit of the Reserve Account in the
Sinking Fund shall be invested by the Trustee upon receipt
of an order signed by the President and General Manager
of the Company stating the amount to be invested and

directing such investment, in direct obligations of, or obli-
gations the principal of and the interest on which are
unconditionally guaranteed by, the United States Govern-
ment having such maturities as are specified in such order.
Such obligations shall be sold by the Trustee upon receipt
of an order signed by the President and General Manager
of the Company directing the sale thereof.

In lieu of the investments above provided to be made,
interest bearing time deposits or other similar arrange-
ments (hereinafter called "time deposits"), if then per-
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mitted by law, may be made by the Company with the Trus-
tee with respect to moneys held for the credit of any or all
of said Accounts; provided, however, that each such time
deposit shall permit the moneys so placed to be available

for use at the times provided above with respect to the
investment of such moneys.

Obligations so purchased as an investment of moneys in

the Bond Service Account and the Redemption Account,
and any time deposits made with respect to such moneys,
shall be deemed at all times to be a part of such respective
Accounts. The interest received on obligations so purchased
as an investment of moneys in either of such Accounts, or
on such time deposits, and any profit realized from such
investment, shall be credited to the Reserve Account in the

Sinking Fund and any loss resulting from such investment
shall be charged to the Reserve Account in the Sinldng
Fund. Obligations so purchased as an investment of moneys
in the Reserve Account, and any time deposits made with
respect to any such moneys, shall be deemed at all times to
be a part of said Account and the interest accruing thereon
and any profit realized from such investment shall be
credited to said Account and any loss resulting from such
investment shall be charged to said Account; provided,
however, that if the total market value of any such obli-

gations and the total amount of any such time deposits shall
on the first day of any month be less than the total purchase
price paid therefor, the Company shall deposit such amount
of its own funds with the Trustee to the credit of said Ac-

count as is necessary to make up any such loss in the market
value of such obligations. The Trustee shall sell at the best
price obtainable or present for redemption any obligations
so purchased whenever it shall be necessary so to do in
order to provide moneys to meet any payment or transfer
from any such Account. The Trustee shall not be liable or
responsible for any loss in any such Account resulting from
any such investment.
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ARTICLE VI.

PARTICULAi_ COVENA_-TS AND PRovisions.

SEc_io:,* 601. The Company covenants that it will Paymentofprincipal, interest
promptly pay the principal of and the interest on every andpremium

bond issued under the provisions of this Indenture at the
places, on the dates and in the manner provided herein and
in said bonds and in the coupons thereto appertaining, and

Pledge of gross
any premium required for the retirement of said bonds, fur°m.
according to the true intent and meaning thereof. The gross
revenues of the Trusteed Properties and the Redemption
Fund income are hereby pledged to making such payment
in the manner and to the extent hereinabove particularly
specified. The bonds and the interest thereon will not consti-

tute a debt of the Commonwealth of Puerto Rico or of any Baud,ond_au_us
of its municipalities or other political subdivisions, and ,at d,_, ofCommonwealth
neither the Commonwealth of Puerto Rico nor any such or subdivisions

municipalities or other political subdivisions will be liable
thereon and such bonds and interest are not payable out of
any funds other than those of the Company.

SECTIOI_-602. The Company covenants that it has good Cove.antsas totitle to Trusteed
and marketable title to the Trusteed Properties referred to P.upo,le.
in Section 208(b) of this Indenture, subject to no lien,
charge or encumbrance thereon or affecting the title thereto
except (i) the agreements pursuant to which any of such
Properties are leased by the Company, (ii) the right of the

U.S. Navy Department in times of national emergency to
the free and unlimited use of the land on which the Caribe

Hilton Hotel is constructed, and (iii) liens, charges, encum-
brances or other defects of title which do not have a

materially adverse effect upon the Company's right to use
or to lease such Properties for the purposes for which
such Properties are used or are intended to be used and
that there are no liens, charges or encumbrances on the
gross revenues derived or to be derived by the Company
from such Properties, that it is duly authorized to pledge
the gross revenues of the Trusteed Properties and the Re-
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demption Fund income as security for the bonds as herein
provided, and that it will do all things necessary to main-
tain and preserve the lien of this Indenture on the gross

revenues of the Trusteed Properties and the Redemption
Fund income pledged hereunder.

Covenantto keep The Company further covenants that it will at all times
properties in
goodrepair maintain or cause to be maintained the Trusteed Properties

in good repair and in sound operating condition and will

make or cause to be made all necessary repairs, renewals
and replacements, and that it will comply with all valid
acts, rules, regulations, orders and directions of any legis-
lative, executive, administrative or judicial body applicable
to the Trusteed Properties.

Nopr;artie. or S_cTio_ 603. The Company covenants that it will not
charge upon
Tr.s,eed create or suffer to be created any lien or charge (other than
Prope_ie.or the lien or charge of this Indenture) upon the Trusteedgross revenues

Properties or any part thereof or upon the gross revenues
of the Trusteed Properties or the Redemption Fund income

Payment of and that it will pay or cause to be discharged, or will make
lawf.t,horge, adequate provision to satisfy and discharge, within sixty

(60) days after the same shall accrue, all lawful claims and
demands for labor, materials, supplies or other objects
which, if unpaid, might by law become a lien upon such

Trusteed Properties or any part thereof or upon such gross
revenues or Redemption Fund income; provided, however,
that nothing in this Section contained shall require the
Company to pay or cause to be discharged, or make provi-
sion for, any such lien or charge so long as the validity
thereof shall be contested in good faith and by appropriate
legal proceedings.

Insurance S_CT_O_"604. The Company covenants that it will atof Trusteed

Properties all times carry or cause to be carried in a responsible in-
surance company or companies qualified to assume the
risks thereof:

(i) all risk insurance covering all buildings and ma-
chinery and equipment included in the Trusteed Prop-
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erties, including fire insurance in an amount not less
than eighty per centum (80%) of the insurable value of

such buildings, machinery and equipment and hurricane
and earthquake insurance in an amount not less than

fifty per centum (50%) of such insurable value; and

(ii) use and occupancy insurance covering loss of U.o o.d oc_uponcv
revenues to the Company from the Caribe Hilton Hotel _"'u'°"'°
as a result of causes usually insured against in an aggre-
gate amount not less than One Million Five Hundred
Thousand Dollars ($1,500,000) and similar use and
occupancy insurance covering any other unit of real

property hereafter included in the Trusteed Properties
from which the Company had derived gross income of
at least One Million Dollars ($1,000,000) in the pre-
ceding twelve (12) months' period or from which the
Company had derived an income of at least Two Hun-
dred Fifty Thousand Dollars ($250,000) in the preceding

twelve (12) months' period from contingent rentals, in
an aggregate amount of not less than the actual amount
of such gross income or contingent rental income, as the
case may be, received by the Company in such period;

provided, however, that if at any time the Company shall
be unable to obtain such insurance to the extent above re-

quired, either as to amount of such insurance or as to the
risks covered thereby, it will not constitute an event of
default under the provisions of this Indenture if the Com-
pany shall carry such insurance to the extent reasonably

obtainable; and provided, further, that as to any of the
Trusteed Properties which have been leased by the Com-
pany under agreements entered into prior to the date of
delivery of the Series 1958 bonds and which agreements
require the lessee to carry insurance covering the risks
referred to in clause (i) above, whether or not in the
amounts specified in said clause (i), the Company shall not
be required to carry or cause to be carried any insurance
referred to in said clause (i) other than as is required by
such agreements until the termination of such agreements.
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Applicationof The proceeds of use and occupancy insurance shall be

_,_ p_.,d, applied as other gross revenues of the Trusteed Properties
as provided in Section 402 of this Indenture. Except as
hereinafter provided in this Section, the proceeds of ali
other insurance shall be deposited _ith the Trustee in a

special account to be applied to the repair, replacement or
re_onstructiQn of the damaged or destroyed property and
shall be disbursed by the Trustee upon requisiVions signed

hy the President and General Manager and by the Con-
troller of the Company specifying the payee and the amount
and purpose of each payment. If such proceeds are more
than sufficient for such purposes the balance thereof re-

maining shall be applied in the same manner as the gross
revenues of the Trusteed Properties under said Section 402.

If such proceeds shall be insufficien_ for such purpose, the
deficiency shall be supplied by the Company from its own
funds. At the option of the Company the proceeds of such
insurance (other than use and occupancy insurance) may be

(a) deposited to the credit of the Redemption Ac-
count, or

(b) used by -the Company for the acquisition or con-
struction of (i) any real property for revenue pro-
ducing purposes, (it) any machinery or other equip-
me_tt owned by the Company, and located in buildings
constituting a part of the Trusteed Properties, from
_-hich the Company will derive revenues, and (iii) any
first mortgages on real property or any first mortgage

bonds; any such properties so acquired or constructed
will constitute a part of the Trusteed Properties.

All insurance policies shall be open to the inspeetioz: Qf
i,,_.=,_o_.f the Trustee and _he bondholders and their representativesinsurance Islsllde$

at all reasonable times.

• ah_ ._ m,,,,, SEt,oN 605. The Company covenants and agrees that
oT bondholders
not to be impaired none of the gross revenues of or the proceeds of insurance

on any of the Trusteed Properties or Redemption Fund
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income will be used for any purpose other than as provided
in this Indenture and no contract or contracts will be entered

into or any action taken by which the rights of the Trustee
or of the bondholders might be impaired or diminished. The
Company further covenants that it will fulfill all of the

obligations imposed upon it by any of the lease agreements
covering any of the Trusteed Properties.

SECTiOX 606. The Company covenants that it will, from Furtherinstruments
time to time, execute and deliver such further instruments andaction
and take such further action as may be required to carry
out the purposes of this Indenture.

SEcTIoN 607. The Company covenants that it will keep Separateo.a
accurate records

separate and accurate records and accounts of the Trusteed ofTrusteed
Properties and of the gross revenues of the Trusteed Prop- Properties

erties. The Company further covenants that in the first

ninety (90) days of each fiscal year it will cause an audit a,,ua, audits
covering the preceding fiscal year to be made of its books
and accounts pertaining to all of the properties of the Com-
pany, including the Trusteed Properties with the gross rev-
enues therefrom separately stated, by an independent and
nationally recognized firm of certified public accountants

satisfactory to the Trustee. Promptly after the completion
of such audit, reports of such audit shall be filed with the
Company and the Trustee, and copies of such reports shall
be mailed to each bondholder who shall have filed his name

and address with the Secretary of the Company for such

purpose. The Company further covenants that it will cause
Additional reports

any additional reports or audits relating' to its properties or audits
to be made as required by law, and that from time to time
and as often as may be requested it will furnish to the Trus-
tee and to the holder of any bonds issued hereunder such

other information concerning the Trusteed Properties or
the operation thereof as they may reasonably request.

All records and files of the Company shall be open at
all reasonable times to the inspection of the Trustee and its

agents and representatives.
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¢.,ditl,usunder SEcTm_ 608. The Company covenants that, except aswhich Trusteed
Properties maybe in this Section otherwise permitted, it will not sell or other-

sold; disposition wise dispose of or encumber (other than leasing as providedof proceeds

for in Section 401 of this Indenture) the Trusteed Proper-
ties or any part thereof.

The Company may sell any of the Trusteed Properties
at any time

(a) upon the filing with the Trustee of a certificate
signed by the President and General Manager and by the
Controller of the Company, setting forth

(i) the gross revenues of the Trusteed Properties

received by the Company during the twelve (12) months
immediately preceding the month in which such cer-
tificate is signed, excluding therefrom the revenues
received from that portion of the Trusteed Properties
which the Company proposes to sell and excluding any

other of such gross revenues which have ceased to accrue
to the Company prior to the date on which such certifi-
cate is signed, but including any revenues (other than
contingent rentals) which would have been received by
the Company from any Trusteed Properties under new
or renewal lease agreements entered into by the Com-

pany during such twelve (12) months' period if such
lease agreements had been in effect throughout such
twelve (12) months' period,

(ii) the amount of the maximum Principal and In-

terest Requirements for any fiscal year thereafter on
account of all bonds theretofore issued under the provi-
sions of this Indenture and then outstanding less such
principal amount of outstanding bonds as can be retired
at the then current redemption price from such part of
the proceeds of the sale of such portion of the Trusteed

Properties which is to be deposited with the Trustee to
the credit of the Redemption Account as hereinafter in
this Section required or permitted, and
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(iii) the gross revenues received by the Company
during the twelve (12) months immediately preceding
the month in which such certificate is signed on account

of that portion of the Trusteed Properties which the
Company proposes to sell,

and it appearing that the percentage derived by dividing
the amount shown in item (i) of such certificate by the
amount shown in item (ii) thereof is at least one hundred

fifty per centum (150%); provided, however, that if the
anaount shown in item (iii) of such certificate is more than
twenty per centum (20%) of all of the gross revenues of
the Trusteed Properties received by the Company during

such preceding twelve (12) months the certificate referred
to in this clause (a) shall have been approved by an inde-
pendent and nationally recognized firm of certified public

accountants satisfactory to the Trustee, and the Company
shall have agreed, to the satisfaction of the Trustee, to

deposit with the Trustee to the credit of the Redemption
Account a sum in cash at least equal to that percentage of
the total sales price of such Properties which the sum set
forth in said item (iii) of such certificate bears to all of the

gross revenues of the Trusteed Properties received by the
Company during such preceding twelve (12) months; and
provided, further, that the Company may at its option, with-

out restriction, deposit a sum in cash equal to any portion
of the sales price of any of such Properties with the Trustee
to the credit of the Redemption Account; or

(b) if the consideration to be received by the Company

for such Trusteed Properties is cash or property of the
type included in the definition of Trusteed Properties and if
the Company shall have agreed with the Trustee, to deposit
with the Trustee to the credit of the Redemption Account
the total amount of any cash so received and shall have

filed with the Trustee a certificate signed by the President
and General Manager of the Company designating such
property to be so received as "Trusteed Properties" under
this Indenture and shall deliver to the Trustee a written
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opinion of the General Counsel of the Company in the form
required by Section 208 of this Indenture as to the title in

the Company of such property and the validity of the pledge
of the revenues therefrom.

The sale of any Trusteed Properties under the provi-
sions of clause (a) of this Section shall be consummated by

the Company not later than sixty (60) days after the date
on which the certificate referred to in said clause is signed.

The Company may, to the extent permitted by law,
mortgage or otherwise encumber the Trusteed Properties

or any part thereof for the sole benefit and security of the
holders of all bonds issued and to be issued under the pro-
visions of this Indenture.

Oispositionof The Company covenants that any amounts which it
moneys received
farprincipalof receives on account of the payment of principal of any
mo,9ogeso, mortgages or mortgage bonds included in the Trusteed
mortgage bonds

Properties, other than from the sale thereof, will be de-

posited with the Trustee to the credit of the Redemption
Account to the extent, if any, necessary to reduce the prin-
cipal amount of outstanding bonds so that the gross rev-
enues of the Trusteed Properties received by the Company
during the twelve (12) months immediately preceding the

month in which such payment is received will be at least
equal to one hundred fifty per centum (150%) of the maxi-
mum Principal and Interest Requirements for any fiscal
year thereafter on account of all bonds then outstanding less

such principal amount of outstanding bonds which can
be retired at the then current redemption price from the
amount of such payments so deposited to the credit of the
Redemption Account.

Except as otherwise provided in this Section the pro-
ceeds derived from the sale of any of the Trusteed Proper-

ties and payments received on account of principal of any
mortgages or mortgage bonds, shall be retained by the
Company for use for any proper corporate purpose.
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SE¢:cio_ 609. (a) Except as provided in subdivision (b) Controlof other
properties and

of this Section any properties, other than the Trusteed revenues of
Properties, which are now owned or are hereafter acquired Company

or constructed by the Company and any and all revenues
derived by the Company therefrom, shall remain the prop-
erty of the Company subject to operation, control and dispo-
sition by it and shall not be subject to the lien of this Inden-

ture; pro_:i_ that the Company may at a_.ny_.time
at its option(add]to the Trusteed Properties (i) any of its Additionsto
real propert3_'Wl_ich it has acquired or constructed for rev- rru_eodProperties x

enue producing purposes, (ii) any machinery or other equip- _ _=. _ ._.__..,--_
ment owned by the Company, and located in buildings con- ,_._j,,. _ -t..t__sti_uting a part of the Trusteed Properties, from which the
Company is deriving revenues, and (iii) any first mortgages "_--. _, -_
on real property which the Company holds as mortgagee or
any first mortgage bonds, whereupon such property, includ-
ing such mortgages and mortgage bonds, will become a part
of the Trusteed Properties and be subject to the provisions
of this Indenture. The addition of any such property to the
Trusteed Properties shall become effective upon the filing
of a certificate signed by the President and General Man-
ager of the Company with the Trustee describing such prop-
erty and certifying to its qualifications under this Section,
or delivering the mortgage documents or mortgage bonds
to the Trustee, and designating such property as "Trusteed
Properties" under this Indenture and the delivery to the

Trustee of a written opinion of the General Counsel of the
Company in the form required by Section 208 of this In-
denture as to the title in the Company of such property and
the validity of the-pledge of the revenues therefrom.

(b) The Company shall not hereafter incur, assume, or Limitotlon.on
pledging other

suffer to be outstanding or otherwise become liable, directly properties and
or._jndirec_ for any indebtedness for borrowed money revenues for

" borrowed money
other than the bonds issued under the provisions of this
Indenture and bank loans made in the ordinary course for
its current operations, unless it is expressly provided in the
documents evidencing such indebtedness that if at any time
the Company is required to deposit any of its funds with the
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Trustee pursuant to the provisions of the second paragraph
of Section 405 of this Indenture, the Company will first
apply its available funds to making the deposits in the full
amount required by said paragraph before making any fur-
ther payments on account of the principal of or the interest"
on such indebtedness.

c°.JR,ote,o,.,_nu (C) On or before the tenth (10th) day of the twelfth
gross reveo_t

of Trusteed (12th) month after the delivery of the bonds authorized by

Prop.,i.. Section 208 of this Indenture, and on or before the tenth
(10th) day of each month thereafter, the Company shall file
with the Trustee, and shall mail to each bondholder who
shall have filed his name and address with the Secretary of
the Company for such purpose, a certificate signed by the
President and General Manager and by the Controller of
the Company setting forth (i) the gross, revenues of the
Trusteed Properties received by the Company during the
twelve (12) months immediately preceding the month in
which such certificate is signed, and (ii) the amount of the
maximum Principal and Interest Requirements for any

.... fiscal year thereafter on account of all bonds theretofore is-
sued under the provisions of this Indenture and then out-
standing; provided, however, that as to any Series of bonds
issued under the provisions of Sections 209 or 210 of this
Indenture, if the proceedings authorizing the issuance of
such bonds provide for the designation of a principal un-
derwriter or other representative of the holders of the
bonds of such Series, the Company shall mail such certifi-

cate to such principal underwriter or representative and
shall not be obligated to mail such certificate to any indi-
vidual holder of the bonds of such Series. If it shall appear
that the percentage derived by dividing the amount shown
in item (i) of such certificate by the amount shown in item
(ii) thereof is less than one hundred fifty per centum

. (150 % ), the Company shall immediately de signate as _Trus-

" .... _: teed Prg_ert_es _cf__-_he_fi_s-i._veml_-i3roducing real

c ; _ .#-properties, machinery or other equipment or first mortgages
• i_ on real property which it holds as mortgagee or first mort-

gage bonds, which hot_neumb_by the Corn-
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pany, as may be necessary in order that the gross revenues
of the Trusteed Properties to be derived in the next suc-
ceeding twelve (12) months' period shall be at least equal
to one hundred fifty per centum (150_) of such maximum

Principal and Interest Requirements.

ARTICLE VII.

REMEDIES.
-\

S_CTION 701. In case the time for the payment of any T,an_e,_d,pledged or
coupon or the interest on any bond registered as to both extendedcoupons
principal and interest shall be extended, whether or not
such extension be by or with the consent of the Company,
such coupon or such interest so extended shall not be en-
titled in case of default hereunder to the benefit or security
of this Indenture except subject to the prior payment in
full of the principal of all bonds then outstanding and of
all coupons and interest the •time for the payment of which
shall not have been extended.

SECTIOI_7702. Each of the following events is hereby de- _,nntsof default
clared an "event of default", that is to say: If

(a) payment of the principal and premium, if any, of l/

any of the_nds sl_all not be made when thes-""_''_me shall _ Y_---bece_r_e-_wr-_n_-p_rabie either at ma_uri•ty._prby pro-
ceedifl-gs_er _ption or otherwise; or

(b) the Company shall fail to make any deposits
with the Trustee which are required by the provisions
of the second paragraph of Section 405 of this Inden-
ture at the times and in the amounts so required by said
paragraph; or

(c) payment of anF insta_lm_n_ of i.u_all not / / _,

ema_de _thin thirty (30) days after the same shall be-
come due aniT_g?able ipr-
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(d) the Company shall fail to deposit any of the
gross revenues of the Trusteed Properties with the

Trustee _vithin thirty (30) days after they have been
collected by the Company; or

(e) the Company shall for any reason be rendered
incapable of fulfilling its obligations hereunder; or

(f) except as otherwise provided by Section 604 of
this Indenture, any part of the Trusteed Properties shall
be destroyed or damaged to the extent of impairing the
obligation of the lessees to pay full rent and shall not
be promptly repaired, replaced or reconstructed; or

(g) final judgment for the payment of money shall be
rendered against the Company as a result of the owner-
ship or operation of the Trusteed Properties and any
such judgment shall not be discharged within sixty (60)
days from the entry thereof or an appeal shall not be
taken therefrom or from the order, decree or process
upon which or pursuant to which such judgment shall
have been granted or entered, in such manner as to con-
clusive]y set aside or stay the execution of or levy under
such judgment, order, decree or process or the enforce-
ment thereof; or

(h) an order or decree shall be entered, with the
consent or acquiescence of the Company, appointing a
receiver or receivers of the Company or of any of the
Trusteed Properties or of any of the revenues of the
Company, or if such order or decree, having been en-
tered without the consent or acquiescence of the Com-

pany, shall not be vacated or discharged or stayed on
appeal within sixty (60) days after the entry thereof; or

(i) any proceeding shall be instituted, with the con-
sent or acquiescence of the Company, for the purpose of
effecting a composition between the Company and its
creditors or for the purpose of adjusting the claims of
such creditors, pursuant to any federal or Common-
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wealth statute now or hereafter enacted, if the claims of
such creditors are under any circumstances payable

from the revenues of the Trusteed Properties; or

(j) the Company shall default in the due and punc-
tual performance of any other of the covenants, condi-

tions, agreements and provisions contained in the bonds
or in this Indenture on the part of the Company to be
performed, and such default shall continue for thirty

(30) days after written notice specifying such default
and requiring same to be remedied shall have been given
to the Company by the Trustee, or to the Company and

the Trustee by the holders of not less than twenty per
centum (20%) in principal amount of the bonds then
outstanding.

SEcTIon- 703. Upon the happening and continuance of A,,olo,_tio.of maturities
any event of default specified in Section 702 of this Article,
then and in every such case the Trustee may, and upon the

written request of the holders of not less than twenty per

_l_22L'ncipal amount of the bonds then out-
standing shall, by a n-o't_e in writing to the Company,

declare the_pal of all of the bonds then_tanding
(if not then due and payable) to be due and payable im-
mediately, and upon such declaration the same shall become

and be immediately due and payable, anything contained in
the bonds or in this Indenture to the contrary notwith-
standing; provided, however, that if at any time after the

: principal of the bonds shall have been so declared to be

• _'and payable, and before the entry of final judgment or
decree in any suit, action or proceeding instituted on ac-
count of such default, or before the completion of the
enforcement of any other remedy under this Indenture,
moneys shall have accumulated in the Sinking Fund suf-

ficient to_.p__v the principal of all matured bonds and all
arrears of interest, if any, upon all the bonds then outstand-

ing (except th_rincipal of any bonds not then due by their
term_-and_mterest accrued on such bonds since the last

interest payment date), and the charges, compensation,
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expenses, disbursements, advances and liabilities of the
Trustee, and all other amounts then payable by the Company
hereunder shall have been paid or a sum sufficient to pay the
same shall have been deposited with the Trustee, and every
other default known to the Trustee in the observance or

performance of any covenant, condition or agreement con-
rained in the bonds or in this Indenture (other than a default
in the payment of the principal of such bonds then due only
because of a declaration under this Section) shall have been
remedied to the satisfaction of the Trustee, then and in

every such case the Trustee may, and upon the written
request of the holders of not less than twenty per centum
(20%) in principal amount of the bonds not then due by
their terms and then outstanding shall, by written notice to

the Company, rescind and annul such declaration and its
consequences, but no such rescission or annulment shall
extend to or affect any subsequent default or impair any

right consequent thereon.

Enfo_°mo,. SSCTZON 704. Upon the happening and continuance ofof remedies
any event of default as provided in Section 702 of this
Article, then and in every such case the Trustee may pro-
ceed, and upon the written request of the holders of twenty
per centum (20%) in principal amount of the bonds then
outstanding hereunder shall proceed, subject to the pro-

visions of Section 802 of this Indenture, to protect and
enforce its rights and the rights of the bondholders under
this Indenture by a suit, action or special proceeding in
equity or at law, or by a proceeding in the office of any

board or officer having jurisdiction, either for the appoint-
ment of a receiver of the Trusteed Properties as authorized
by the Enabling Act, or for the specific performance of any
covenant or agreement contained herein or in aid or execu-

tion of any power herein granted or for the enforcement of
any proper legal or equitable remedy as the Trustee, being
advised by counsel, shall deem most effectual to protect and
enforce the rights aforesaid.

In the enforcement of any remedy under this Indenture
the Trustee shall be entitled to sue for, enforce payment of
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and receive any and all amounts then or during any default

becoming, and at any time remaining, due from the Com-
pany for principal, interest or otherwise under any of the
provisions of this Indenture or of the bonds and unpaid,
together with any and all costs and expenses of collection

and of all proceedings hereunder and under such bonds,
without prejudice to any other right or remedy of the
Trustee or of the bondholders, and to recover and enforce

judgment or decree against the Company, but solely as
provided herein and in such bonds, for any portion of such
amounts remaining unpaid, with interest, costs and ex-

penses, and to collect in any manner provided by law, the
moneys adjudged or decreed to be payable.

S_c_io_ 705. Anything in this Indenture to the con- Prorataappllcat_anof funds
trary notwithstanding, if at any time the moneys in the
Sinking Fund shall not be sufficient to pay the principal
of and the interest on the bonds as the same become due and

payable (either by their terms or by acceleration of matur-
ities under the provisions of Section 703 of this Article),
such moneys, together with any moneys then available or
thereafter becoming available for such purpose, whether
through the exercise of the remedies in this Article provided
for or otherwise, shall be applied as follows:

(a) Unless the principal of all of the bonds shall

have become or shall have been declared due and pay-
able, all such moneys shall be applied

first: to the payment to the persons entitled there-
to of all installments of interest then due, in the

order of the maturity of the installments of such
interest and, if the amount available shall not be suf-
ficient to pay in full any particular installment, then
to the payment ratably, according to the amounts due
on such installment, to the persons entitled thereto,

without any discrimination or preference except as
to any difference in the respective rates of interest
specified in the bonds;
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second: to the payment to the persons entitled
thereto of the unpaid principal of any of the bonds
which shall have become due (other than bonds called
for redemption for the payment of which moneys are
held pursuant to the provisions of this Indenture),
in the order of their due dates, with interest upon

such bonds from the respective dates upon which they
became due, and, if the amount available shall not be

sufficient to pay in full the bonds due on any particu-
lar date, together with such interest, then to the pay-
ment ratably, according to the amount of principal
due on such date, to the persons entitled thereto with-

out any discrimination or preference; and

third: to the payment of the interest on and the
principal of the bonds, to the purchase and retire-

ment of bonds and to the redemption of bonds, all in
accordance with the provisions of Article IV of this
Indenture.

(b) If the principal of all of the bonds shall have
become due or shall have been declared due and payable,

all such moneys shall be applied to the payment of the
principal and interest then due and unpaid upon the
bonds, with interest thereon as aforesaid, without pref-
erence or priority of principal over interest or of inter-
est over principal, or of any installment of interest over

any other installment of interest, or of any bond over
any other bond, ratably, according to the amounts due

respectively for principal and interest, to the persons
entitled thereto without any discrimination or prefer-
ence except as to any difference in the respective rates
of interest specified in the bonds.

(c) If the principal of all of the bonds shall have
been declared due and payable and if such declaration
shall thereafter have been rescinded and annulled under

the provisions of Section 703 of this Article, then, sub-
ject to the provisions of paragraph (b) of this Section
in the event that the principal of all the bonds shall later
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become due or be declared due and payable, the moneys

then remaining in and thereafter accruing to the Sinking
Fund shall be applied in accordance with the provisions
of paragraph (a) of this Section.

The provisions of this Section are in all respects subject
to the provisions of Section 701 of this Article.

Whenever moneys are to be applied by the Trustee pur-
suant to the provisions of this Section, such moneys shall be
applied by the Trustee at such times, and from time to time,
as the Trustee in its sole discretion shall determine, having
due regard to the amount of such moneys available for
application and the likelihood of additional moneys becom-
ing available for such application in the future; the deposit
of such moneys with the Paying Agents, or otherwise set-
ting aside such moneys, in trust for the proper purpose
shall constitute proper application by the Trustee; and the

Trustee shall incur no liability whatsoever to the Company,
to any bondholder or to any other person for any delay in
applying any such moneys, so long as the Trustee acts with
reasonable diligence, having due regard to the circum-
stances, and ultimately applies the same in accordance with
such provisions of this Indenture as may be applicable at
the time of application by the Trustee. Whenever the
Trustee shall exercise such discretion in applying such
moneys, it shall fix the date (which shall be an interest pay-
ment date unless the Trustee shall deem another date more

suitable) upon which such application is to be made and

upon such date interest on the amounts of principal to be
paid on such date shall cease to accrue. The Trustee shall
give such notice as it may deem appropriate of the fixing
of any such date, and shall not be required to make payment
to the holder of any unpaid coupon or any bond until such
coupon or such bond and all unmatured coupons, if any,
appertaining to such bonds shall be presented to the Trustee
for appropriate endorsement or for cancellation if fully
paid.
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_n_t of S_c_oN 706. In case any proceeding taken by the Trus-discontinuance of
proceedings tee on accouIlt of any default shall have been discontinued

or abandoned for any reason or shall have been determined

adversely to the Trustee, then and in every such case the
Company, the Trustee and the bondholders shall be re-
stored to their former positions and rights hereunder, re-
spectively, and all rights, remedies, powers and duties of
the Trustee shall continue as though no such proceeding had
been taken.

Moio_tyof SEcTIo_ 707. Anything in this Indenture to the con-bondholders

may,on,rol trary notwithstanding, the holders of a majority in princi-
proceedings pal amount of the bonds then outstanding hereunder shall

have the right, subject to the provisions of Section 802 of
this Indenture, by an instrument or concurrent instruments
in writing executed and delivered to the Trustee, to direct
the method and place of conducting all remedial proceed-
ings to be taken by the Trustee hereunder, provided that
such direction shall not be otherwise than in accordance

with law or the provisions of this Indenture, and that the
Trustee shall have the right to decline to follow any such
direction which in the opinion of the Trustee would be un-
justly prejudicial to bondholders not parties to such direc-
tion.

Rostri_ion,_n SEC_ZO_ 708. No holder of any of the bonds shall have
action by
ind_,iduol any right to institute any suit, action or proceeding in
bondholdnr equity or at law for the execution of any trust hereunder

or for any other remedy hereunder unless such holder

previously shall have given to the Trustee written notice
of the event of default or breach of trust or duty on ac-

count of which such suit, action or proceeding is to be
taken, and unless the holders of not less than twenty per
centum (20%) in principal amount of the bonds then out-

standing shall have made written request of the Trustee
after the right to exercise such powers or right of action,
as the case may be, shall have accrued, and shall have
afforded the Trustee a reasonable opportunity either to pro-
ceed to exercise the powers hereinabove granted or granted
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by the laws of Puerto Rico, or to institute such action, suit
or proceeding in its or their name, and unless, also, there
shall have been offered to the Trustee reasonable security
and indemnity against the costs, expenses and liabilities to
be incurred therein or thereby, and the Trustee shall have

refused or neglected to comply with such request within
a reasonable time, and such notification, request and offer
of indemnity are hereby declared in every such case, at the
option of the Trustee, to be conditions precedent to the
execution of the powers and trusts of this Indenture or for

any other remedy hereunder. It is understood and intended
that no one or more holders of the bonds hereby secured

shall have any right in any manner whatever by his or their
action to affect, disturb or prejudice the security of this
Indenture, or to enforce any right hereunder except in the
manner herein provided and that all proceedings at law or

in equity hereunder shall be instituted, had and maintained
in the manner herein provided and for the benefit of all
holders of the outstanding bonds and coupons.

S_c_rIo_ 709. All rights of action under this Indenture Anion.byTrustee

or under any of the bonds secured hereby, enforceable by

the Trustee, may be enforced by it without the possession
of any of the bonds or the coupons appertaining thereto or
the production thereof on the trial or other proceeding rel-
ative thereto, and any such suit, action or proceeding insti-
tuted by the Trustee shall be brought in its name for the
benefit of all the holders of such bonds and coupons, subject

to the provisions of this Indenture.

SEc_o_ 710. No remedy herein conferred upon or re- Noromedy
served to the Trustee or to the holders of the bonds is in- °.dusiv°

tended to be exclusive of any other remedy or remedies,
and each and every such remedy shall be cumulative and
shall be in addition to every other remedy given hereunder.

SECTIOn- 711. No delay or omission of the Trustee or N°d°tayor
omission

of any holder of the bonds to exercise any right or power construedto be
a waiver

accruing upon any default shall impair any such right or
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Repeotedex,,_i_ power or shall be construed to be a waiver of any such de-
of powers
andremedies fault or an acquiescence therein; and every power and

remedy given by this Indenture to the Trustee and the

holders of the bonds, respectively, may be exercised from
time to time and as often as may be deemed expedient.

Woi,,, °f defo_t The Trustee may, and upon the written request of the
holders of not less than twenty per centum (20%) in prin-

cipal amount of the bonds then outstanding shall, waive
any default which in its opinion shall have been remedied
before the entry of final judgment or decree in any suit,

action or proceeding instituted by it under the provisions
of this Indenture or before the completion of the enforce-
ment of any other remedy under this Indenture, but no

such waiver shall extend to or affect any other existing or
any subsequent default or defaults or impair any rights or
remedies consequent thereon.

Met_,eof defouh SECTIOn"712. The Trustee shall mail to all registered
owners of bonds at their addresses as they appear on the
registration books and all other bondholders who shall have
filed their names and addresses with the Trustee for such

purpose, written notice of the occurrence of any event of

default set forth in Section 702 of this Article within thirty
(30) days after the Trustee shall have notice that any such
event of default has occurred. The Trustee shall not, how-

ever, be subject to any liability to any bondholder by rea-
son of its failure to mail the notice required by this Section.

ARTICLE VIII.

CONCERNII_G THE TRUSTEE.

A,,.pta,,,. S_c_oN 801. The Trustee accepts and agrees to exe-of trusts
cute the trusts imposed upon it by this Indenture, but only

upon the terms and conditions set forth in this Article and
subject to the provisions of this Indenture, to all of which

the parties hereto and the respective holders of the bonds
agree.
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S_cTio_ 802. The duties and obligations of the Trus- Trustee entitled
tee shall be determined solely by the express provisions of to indemnity
this Indenture and the Trustee shall not be liable except

for the performance of such duties and obligations as are
specifically set forth in this Indenture, and no implied
covenants or obligations shall be read into this Indenture

against the Trustee. The Trustee shall be under no obliga-
tion to institute any suit, or to take any remedial proceed-

ing under this Indenture, or to enter any appearance or in
any way defend in any suit in which it may be made de-

fendant, or to take any steps in the execution of the trusts
hereby created or in the enforcement of any rights and
powers hereunder, whether or not any such action is re-

quested or directed by any of the bondholders, until it shall
be indemnified to its satisfaction against any and all costs
and expenses, outlays and counsel fees and other reasonable
disbursements, and against all liability; the Trustee may, Trusteemy o_

without indemnity
nevertheless, begin suit, or appear in and defend suit, or

do anything else in its judgment proper to be done by it as
such Trustee, without indemnity, and in any such case the
Company shall reimburse the Trustee for all costs and ex-
penses, outlays and counsel fees and other reasonable dis-

bursements properly incurred in connection therewith.

S_cTio_ 803. The Trustee shall be under no obliga- Limitationon
obligations and

tion to effect or maintain insurance or to renew any policies ,_,ponslbilitlos
of insurance or to inquire as to the sufficiency of any poll- ofTru._

cies of insurance carried by the Company, or to report, or
make or file claims or proof of loss for, any loss or damage
insured against or which may occur, or to keep itself in-

formed or advised as to the payment of any taxes or as-
sessments, or to require any such payment to be made. The
Trustee shall have no responsibility in respect of the valid-

ity or sufficiency of this Indenture or the due execution or
acknowledgment thereof, or in respect of the validity of the
bonds or of the coupons or the due execution thereof. Not-
withstanding the provisions hereof which require the deliv-

ery upon original issue of bonds by and the payment of the
purchase price therefor to the Trustees the sole responsi-
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bility of the Trustee in connection with delivery of and
payment for the bonds shall be to tender the bonds for de-

livery to the persons named in a resolution of the Company
as the purchasers thereof or the authorized representa-
tives of such persons, similarly named, against receipt of

payment in whatever form specified in such resolution and
the Trustee shall have no liability as issuer of the bonds or
by reason of the dishonor of any check or other order for

payment of money received in payment of the purchase
price.

Trusteenot liable SECTION 804. The Trustee shall not be liable or re.
for failure of
Company to act sponsible because of the failure of the Company or of any

of its employees or agents to make any collections or de-
posits or to perform any act herein required of them.

Compensation SECTION 805. The Company shall pay to the Trustee
and indemnification
of Trustee reasonable compensation for all services performed by it

hereunder and also all its reasonable expenses, charges and
other disbursements and those of its attorneys, agents, and
employees incurred in and about the acceptance, adminis-

tration and execution of the trusts hereby created and the
performance of its powers and duties hereunder, and shall

indemnify and save the Trustee harmless against any lia-
bilities which it may incur in the exercise and performance
of its powers and duties hereunder.

Monthlystatement SECTIO_bT806. It shall be the duty of the Trustee, on or
fromTrustee before the fifth (5th) day of each month after the issuance

of the bonds under the provisions of Section 208 of this
Indenture, to file with the Company a statement setting

forth in respect of the preceding calendar month:

(a) the amount deposited with it on account of each
Account in the Sinking Fund,

(b) the amount on deposit with it at the end of each
month to the credit of each such Account,

(c) a brief description of all obligations held by it
as an investment of moneys in each such Account, and

(d) the amount applied to the purchase or redemp-
tion of bonds under the provisions of Section 404 of
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this Indenture and a description of the bonds so pur-
chased or redeemed.

On or before the date of delivery of each Series of bonds
under the provisions of this Indenture and within the first
ten (10) days of each fiscal year thereafter, the Trustee

shall compute the Principal and Interest Requirements for
the bonds of each Series then outstanding and shall mail
copies of such computation to the Company.

SECTION807. In case at any time it shall be necessary Trusteemayrely
an certificates

or desirable for the Trustee to make any investigation re-

specting any fact preparatory to taking or not taking any
action or doing or not doing anything as such Trustee, and
in any case in which this Indenture provides for permitting
or taking any action, the Trustee may conclusively rely, as
to the truth of the statements and the correctness of the

opinions expressed therein, upon any certificate required or
permitted to be filed with it under the provisions of this

Indenture, and any such certificate shall protect the Trus-
tee in any action that it may or may not take or in respect
of anything it may or may not do, in good faith, in reliance
thereon. Except as otherwise provided in this Indenture,
any request, notice or other instrument from the Company
to the Trustee shall be deemed to have been signed by the
proper party or parties if signed by the President and

General Manager and the Secretary of the Company, and
the Trustee may accept a certificate signed by the Secretary
of the Company as to any action taken by the Company.

The Trustee shall not be liable for any error of judg- umlto,io,,o,
ment made in good faith by a responsible officer of the I_obil_of Tru,,,
Trustee, unless it shall be proved that the Trustee was
negligent in ascertaining the pertinent facts.

The Trustee shall not be liable with respect to any action
taken or omitted in good faith and believed by it to be au-
thorized or within the discretion, rights or powers con-
ferred on it by this Indenture, or taken or omitted in
accordance with the directions of a majority in aggregate

principal amount of the bonds at the time outstanding
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relating to the time, place :or method of conducting any
proceeding for any remedy available to the Trustee, or to

the exercising of any trust power conferred on the Trustee
by this Indenture.

The Trustee may consult with counsel and any opinion
of counsel shall be full and complete authorization and
protection with respect to any action taken or suffered or

omitted by the Trustee hereunder in good faith and in
accordance with such opinion of counsel.

The Trustee shall be under no responsibility for the

approval by it in good faith of any expert for the pur-
poses expressed in this Indenture.

Noticeofdefault SECTIOI_*808. Except upon the occurrence of an event

of default under clauses (a), (b) or (c) of Section 702 of
this Indenture, the Trustee shall not be obligated to take
notice or be deemed to have notice of any event of default
hereunder, unless specifically notified in writing of such

event of default by the holders of not less than twenty per
centum (20%) in principal amount of the bonds hereby
secured and then outstanding and in the absence of such
notice the Trustee may conclusively assume there is no
event of default, except as aforesaid.

Trusteemaydeal SECTIOn,"809. The bank or trust company acting as
in bonds and
tokoodlonas Trustee under this Indenture, and its directors, officers,
bondholder employees or agents, may in good faith buy, sell, own, hold

and deal in any of the bonds or coupons issued under and

secured by this Indenture, and may join in any action which

any bondholder may be entitled to take with like effect
as if such bank or trust company were not the Trustee
under this Indenture.

Trustee,at S_c_o_ 810. The recitals, statements and representa-
responsible
forrecitals tions contained herein and in the bonds (excluding the Trus-

fee's certificate on the bonds) shall be taken and Construed

as made by and on the part of the Company and not by
the Trustee, and the Trustee assumes and shall be under no
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responsibility for the correctness of the same. The Trus-

tee shall have no duty to examine into or pass upon the
title of the Company to any of the Trusteed Properties
or to discover the existence of any liens or encumbrances
thereon and shall not be responsible for the validity or
enforceability of any lease or other agreement pertaining
to the Trusteed Properties or from which the gross reve-
nues of the Trusteed Properties are derived and the Trus-

tee makes no representation with respect to the security
afforded by any thereof or by this Indenture. The Trus-
tee shall be under no duty to make any presentment or
demand, or give any notice or take any other action to

preserve unimpaired or to enforce the obligation of any
party primarily or secondarily liable under any of such
leases or agreements or to ascertain or inquire as to the
performance by the Company or any such party of any of

the covenants or agreements contained therein.

SECTIOI_-811. The Trustee shall be protected and shall Trusteepro,e_,ed
incur no liability in acting or proceeding, or in not acting or _n,,ly_ngoncertain documents

not proceeding, in good faith, reasonably and in accordance
with the terms of this Indenture, upon any resolution, order,
notice, request, consent, waiver, certificate, statement, affi-

davit, requisition, bond or other paper or document which
it shall in good faith reasonably believe to be genuine and
to have been adopted or signed by the proper board or per-
son or to have been prepared and furnished pursuant to

any of the provisions of this Indenture, or upon the written
opinion of any attorney, engineer or accountant believed by
the Trustee to be qualified in relation to the subject matter.
The Trustee shall not be bound to recognize any person as
a holder of any bond or coupon or to take any action at his

request unless such bond or coupon shall be deposited with
the Trustee.

Smc_zo_ 812. The Trustee may resign and thereby be- XoslgnotlonofTrustee
come discharged from the trusts hereby created, by notice
in writing to be given to the Company and published once
in a daily newspaper of general circulation published in
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San Juan, Puerto Rico, and in a daily newspaper of general
circulation or a financial journal published in the Borough
of Manhattan, City and State of New York, not less than
sixty (60) days before such resignation is to take effect, but
such resignation shall take effect immediately upon the ap-
pointment of a new Trustee hereunder, if such new Trustee

shall be appointed before the time limited by such notice
and shall then accept the trusts hereof.

Remo,ol S_CTXON813. The Trustee may be removed at any timeof Trustee

by an instrument or concurrent instruments in writing,

signed by the holders of not less than a majority in prin-
cipal amount of the bonds hereby secured and then out-
standing and filed with the Company. A photostatic copy of
each such instrument shall be delivered promptly by the
Company to the Trustee. The Trustee may also be removed

at any time for any breach of trust or for acting or pro-
ceeding in violation of, or for failing to act or proceed in
accordance with, any provision of this Indenture with re-
spect to the duties and obligations of the Trustee by any
court of competent jurisdiction upon the application of the

Company or the holders of not less than five per centum
(5%) in principal amount of the bonds then outstanding
hereunder.

appo_.tmo,t°f SECTZON814. If at any time hereafter the Trustee shall
,o,,e.o, Trus,_ resign, be removed, be dissolved or otherwise become inca-

pable of acting, or the bank or trust company acting as
Trustee shall be taken over by any governmental official,
agency, department or board, the position of Trustee shall
thereupon become vacant. If the position of Trustee shall
become vacant for any of the foregoing reasons or for any
other reason, the Company shall appoint a Trustee to fill
such vacancy. The Company shall publish notice of any
such appointment by it made once in each week for four

(4) successive weeks in a daily newspaper of general circu-
lation published in San Juan, Puerto Rico, and in a daily
newspaper of general circulation or a financial journal pub-
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lished in the Borough of Manhattan, City and State of New
York.

At any time within one year after any such vacancy shall
have occurred, the holders of a majority in principal amount
of the bonds hereby secured and then outstanding, by an
instrument or concurrent instruments in writing, signed by

such bondholders or their attorneys in fact thereunto duly
authorized and filed with the Company, may appoint a
successor Trustee, which shall supersede any Trustee there-
tofore appointed by the Company. Photostatic copies of
each such instrument shall be delivered promptly by the
Company to the predecessor Trustee and to the Trustee
so appointed by the bondholders.

If no appointment of a successor Trustee shall be made
pursuant to the foregoing provisions of this Section, the
holder of any bond outstanding hereunder or any retiring
Trustee may apply to any court of competent jurisdiction to
appoint a successor Trustee. Such court may thereupon,
after such notice, if any, as such court may deem proper
and prescribe, appoint a successor Trustee.

Any Trustee hereafter appointed shall be a bank or trust
company duly organized and doing business under the laws
of the United States of America or the State of New York

and having its principal office in the State of New .York,
authorized under such laws to exercise corporate trust
powers and subject to examination by federal or state au-
thority, of good standing, and having a combined capital
and surplus aggregating not less than Ten Million Dollars
($10,000,000).

S_cTzo_ 815. Every successor Trustee appointed here- v,,t_ngof trusts
under shall execute, acknowledge and deliver to its prede- _nsu,_o,o, Trust°°
cessor, and also to the Company, an instrument in writing
accepting such appointment hereunder, and thereupon such
successor Trustee, without any further act, shall become

fully vested with all the rights, immunities, powers and
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trusts, and Subject to all the duties and obligations, of its
predecessor; but such predecessor shall, nevertheless, on the

written request of its successor or of the Company, and
upon payment of the compensation, expenses, charges and
other disbursements of such predecessor which are payable
pursuant to the provisions of Section 805 of this Article,

execute and deliver an instrument transferring to such suc-
cessor Trustee all the rights, immunities, powers and trusts
of such predecessor hereunder; and every predecessor
Trustee shall deliver all property and moneys held by it
hereunder to its successor. Should any instrument in writ-

ing from the Company be required by any successor Trustee
for more fully and certainly vesting in such Trustee the
rights, immunities, powers and trusts hereby vested or in-
tended to be vested in the predecessor Trustee, any such
instrument in writing shall and will, on request, be executed,
acknowledged and delivered by the Company.

Notwithstanding any of the foregoing provisions of this
Article, any bank or trust company having power to per-
form the duties and execute the trusts of this Indenture and

otherwise qualified to act as Trustee hereunder with or into
which the bank or trust company acting as Trustee may be
merged or consolidated, or to which the assets and business
of such bank or trust company may be sold, shall be deemed
the successor of the Trustee.

ARTICLE IX.

EXECUTION OF INSTRUMENTS BY BONDHOLDERS

ANDPROOF OFOW_'ERSHIPOFBONDS.

Exoc_ion,_ S_CTZON 901. Any request, direction, consent or otherinstruments
bybondholders instrument in writing required or permitfed by this Inden-

ture to be signed or executed by bondholders may be in any
number of concurrent instruments of similar tenor and may
be signed or executed by such bondholders in person or by

p,oofof°xo,_io, agent appointed by an instrument in writing. Proof of the
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execution of any such instrument and of the ownership of
bonds shall be sufficient for any purpose of this Indenture,
and shall be conclusive in favor of the Trustee with regard
to any action taken by it under such instrument, if made in
the following manner:

(a) The fact and date of the execution by any person
of any such instrument may be proved by the verification

of any officer in any jurisdiction who, by the laws there-
of, has power to take affidavits within such jurisdiction,
to the effect that such instrument was subscribed and

sworn to before him, or by an affidavit of a witness to
such execution.

(b) The fact of the holding of bonds hereunder by Proofof holdingof bonds
any bondholder and the amount and the numbers of such

bonds and the date of his holding the same (unless such
bonds be registered) may be proved by the affidavit of
the person claiming to be such holder, if such affidavit
shall be deemed by the Trustee to be satisfactory, or by
a certificate executed by any trust company, bank, banker

or any other depositary, wherever situated, if such
certificate shall be deemed by the Trustee to be satis-
factorY, showing that at the date therein mentioned such
person had on deposit with or exhibited to such trust
company, bank, banker or other depositary the bonds

described in such certificate. The Trustee may conclu-
sively assume that such ownership continues until writ-
ten notice to the contrary is served upon the Trustee.
The ownership of registered bonds shall be proved by
the registration books kept under the provisions of Sec-
tion 205 of this Indenture.

But nothing contained in this Article shall be construed _ho, proof
as limiting the Trustee to such proof, it being intended that

the Trustee may accept any other evidence of the matters
herein stated which to it may seem sufficient. Any request
or consent of the holder of any bond shall bind every future
holder of the same bond in respect of anything done by the
Trustee in pursuance of such request or consent.
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8ondhold°r,' Notwithstanding any of the foregoing provisions of this
actions bind
f_u,° holdo,, Section, the Trustee shall not be required to recognize any

person as a holder of any bond or coupon or to take any

action at his request unless such bond or coupon shall be
deposited with it.

ARTICLE X.

SUPPLEi_IENTAL INDENTURES.

supplom°ml SECtiON 1001. The Company and the Trustee may, from
indentures or
ag,eomont* time to time and at any time, enter into such indentures or
by Company agreements supplemental hereto as shall not be inconsist-and Trusteo

ent with the terms and provisions hereof (which supple-
mental indentures or agreements shall thereafter form a

part hereof),

(a) to cure any ambiguity or formal defect or omis-
sion in this Indenture or in any supplemental indenture,
or

(b) to grant to or confer upon the Trustee for the

benefit of the bondholders any additional rights, reme-
dies, powers, authority or security that may lawfully be
granted to or conferred upon the bondholders or the
Trustee.

Modification SECTION 1002. Subject to the terms and provisions con-
of Indenture with
consent of holders rained in this Section, and not otherwise, the holders of not

af '_,dsaf Uo.d* less than two-thirds (2_) in aggregate principal amount of
the bonds then outstanding shall have the right, from time
to time, anything contained in this Indenture to the contrary

notwithstanding, to consent to and approve the execution by
the Company and the Trustee of such indenture or inden-
tures supplemental hereto as shall be deemed necessary or
desirable by the Company for the purpose of modifying,
altering, amending, adding to or rescinding, in any particu-

lar, any of the terms or provisions contained in this Iden-
ture or in any supplemental indenture; provided, however,Restrictions

on modifications that nothing herein contained shall permit, or be construed
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as permitting, (a) an extension of the maturity of the prin-

cipal of or the interest on any bond issued hereunder, or
(b) a reduction in the principal amount of any bond or the
redemption premium or the rate of interest thereon, or (c)
the creation of a lien upon or a pledge of gross revenues of
the Trusteed Properties other than the lien or pledge

created by this Indenture, or (d) a preference or priority
of any bond or bonds over any other bond or bonds, or (e)
a reduction in the aggregate principal amount of the bonds

required for consent to such supplemental indenture. Noth-
ing herein contained, however, shall be construed as making
necessary the approval by bondholders of the execution of
any supplemental indenture or agreement as authorized in
Section 1001 of this Article.

if at any time the Company shall request the Trustee No_eof
,, supplemental

to enter into any supplemental indenture fSi_a'_y" of the J.de.,u,o
purposes of this Section, the Trustee shall, at the expense
of the Company, cause notice of the proposed execution of
such supplemental indenture to be published once in each
week for four (4) successive _.eeks in a daily newspaper of
general circulation published in San Juan, Puerto Rico, and
in a daily newspaper of general circulation or a financial
journal published in the Borough of Manhattan, City and
State of New York; and, on or before the date of the first
publication of such notice, the Trustee shall also cause a
similar notice to be mailed, postage prepaid, to all regis-
tered owners of bonds then outstanding at their addresses
as they appear on the registration books hereinabove pro-
vided for, and to all other bondholders who shall have filed

their names and addresses with the Trustee for such pur-
pose. Such notice shall briefly set forth the nature of the
proposed supplemental indenture and shall state that a copy
thereof is on file at the office of the Trustee for inspection by
all bondholders. The Trustee shall not, however, be subject
to any liability to any bondholder by reason of its failure
to mail the notice required by this Section.

Whenever, at any time within one (1) year after the date
of the first publication of such notice, the Compan.v shall
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deliver to the Trustee an instrument or instruments pur-
porting to be executed by the holders of not less than two-
thirds (2_) in aggregate principal amount of the bonds out-

standing on the date of delivery of such instruments to
the Trustee, which instrument or instruments shall refer

to the proposed supplemental indenture described in such
notice and shall specifically consent to and approve the
execution thereof in substantially the form of the copy
thereof referred to in such notice as on file with the Trus-

tee, thereupon, but not otherwise, the Trustee may execute
such supplemental indenture in substantially such form,
without liability or responsibility to any holder of any bond,
whether or not such holder shall have consented thereto.

¢onsontof ho,de. If the holders of not less than two-thirds (-%) in aggre-
of yardsof bonds gate principal amount of the bonds outstanding at the timebinds all

of the execution of such supplemental indenture shall have

consented to and approved the execution thereof as herein
provided, no holder of any bond shall have any right to
object to the execution of such supplemental indenture,

or to object to any of the terms and provisions contained
therein or the operation thereof, or in any manner to ques-
tion the propriety of the execution thereof, or to enjoin
or restrain the Trustee or the Company from executing
the same or from taking any action pursuant to the pro-
visions thereof.

Upon the execution of any supplemental indenture pur-
suant to the provisions of this Section, this Indenture shall
be and be deemed to be modified and amended in accord-

ance therewith, and the respective rights, duties and obliga-
tions under this Indenture of the Company, the Trustee and
all holders of bonds then outstanding shall thereafter be
determined, exercised and enforced hereunder, subject in
all respects to such modifications and amendments.

TrusteeIoining SECTIO1K1003. The Trustee is authorized to join with
in supplementa|
ind_nto,o the Company in the execution of any such supplemental in-

denture and to make the further agreements and stipula-
tions which may be contained therein, but the Trustee shall
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not be obligated to enter into any such supplemental inden-
ture which affects its rights, duties or immunities under
this Indenture. Any supplemental indenture executed in supplomo.tol
accordance with the provisions of this Article shall there- indo.tu,op°. ofthis Indenture

after form a part of this Indenture; and all the terms and
conditions contained in any such supplemental indenture
as to any provision authorized to be contained therein
shall be and shall be deemed to be part of the terms and
conditions of this Indenture for any and all purposes. In
case of the execution and delivery of any supplemental
indenture, express reference may be made thereto in the
text of any bonds issued thereafter, if deemed necessary
or desirable by the Trustee.

SEc_io_ 1004. In each and every case provided for in Rospo.,ihil_tiol
of Trustee under

this Article, the Trustee shall be entitled to exercise its thisArticle
discretion in determining whether or not any proposed
supplemental indenture, or any term or provision therein

contained, is proper or desirable, having in view the pur-
poses of such instrument, the needs of the Company, and
the rights and interests of the bondholders, and the Trustee

shall not be under any responsibility or liability to the
Company or to any bondholder or to anyone whomsoever
for its refusal in good faith to enter into any such supple-
mental indenture if such indenture is deemed by the Trus-

tee to be contrary to the provisions of this Article. The
Trustee shall be entitled to receive, and shall be fully pro-

Trustee may roly
tected in relying upon, the opinion of any counsel approved ,..pi.i..
by it, who may be counsel for the Company, as conclusive .f ,.u..°,
evidence that any such proposed supplemental indenture

does or does not comply with the provisions of this Inden-
ture, and that it is or is not proper for the Trustee, under
the provisions of this Article, to join in the execution of

such supplemental indenture.



88

ARTICLE XI.

DEFEASANCE.

Re,.a_ SECTIO_ 1101. If, when the bonds secured hereby shall
of Indenture

have become due and payable in accordance with their

terms or shall have been duly called for redemption or
irrevocable instructions to call the bonds for redemption

shall have been given by the Company to the Trustee, the
whole amount of the principal and the interest and the
premium, if any, so due and payable upon all of the bonds

and coupons then outstanding shall be paid or sufficient
moneys shall be held by the Trustee or the Paying Agents

for such purpose, and provision shall also be made for pay-
ing all other sums payable hereunder by the Company, then
and in that case the right, title and interest of the Trustee
shall thereupon cease, determine and become void, and the

Trustee in such case, on demand of the Company, shall
release this Indenture and shall execute such documents to

evidence such release as may be reasonably required by the
Company, and shall turn over to the Company or to such

officer, board or body as may then be entitled by law to re-
ceive the same any surplus in any Account in the Sinking
Fund; otherwise this Indenture shall be, continue and re-
main in full force and effect.

ARTICLE XII.

MmC_T_LANEOTJS PROVISIONS.

S,cc.,.o_,hlpof SECTIO_ 1201. In the event of the dissolution of the
Company and
Paying Agents Company all of the covenants, stipulations, obligations and

agreements contained in this Indenture by or in behalf of
or for the benefit of the Company shall bind or inure to the

benefit of the successor or successors of the Company froth
time to time and any officer, board, commission, authority,

agency or instrumentality to whom or to which any power
or duty affecting such covenants, stipulations, obligations
and agreements shall be transferred by or in accordance
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with law, and the word "Company" as used in this Inden-
ture shall include such successor or successors.

Any bank or trust company with or into which any Pay-
ing Agent may be merged or consolidated, or to which the
assets and business of such Paying Agent may be sold,
shall be deemed the successor of such Paying Agent for the

purposes of this Indenture. If the position of any Paying
Agent shall become vacant for any reason, the Company

shall, within thirty (30) days thereafter, appoint a bank or
trust company located in the Borough of Manhattan, City
and State of New York, or in San Juan, Puerto Rico, as

the case may be, as Paying Agent to fill such vacancy; pro-
vided, however, that if the Company shall fail to appoint
such Paying Agent within said period, the Trustee shall
make such appointment.

SECTION 1202. In the event that any of the officers of _'_ of om,o,_
of Company; deslg-

the Company designated by this Indenture to sign bonds, .°,;o,,of._wom_..
certificates or other instruments are at any time unable to ,o _g, doe.mere

do so by reason of absence or disability, such bonds, cer-
tificates or other instruments shall be signed by such other

officer or officers of the Company as are designated in writ-
ing for such purpose by the Economic Development Admin-
istrator.

SEcTion 1203. Any notice, demand, direction, request _.°_.of ulv_,,g
or other instrument authorized or required by this Inden- .o_, _.

ture to be given to or filed with the Company or the Trustee
shall be deemed to have been sufficiently given or filed for
all purposes of this Indenture if and when sent by registered
mail, return receipt requested:

to the Company, if addressed to Puerto Rico Industrial

Development Company, San Juan, Puerto Rico;

to the Trustee or to any successor Trustee, if addressed
to it at its Head Office.

All documents received by the Trustee under the pro-
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visions of this Indenture shall be retained in its possession,
subject at all reasonable times to the inspection of the
Company, any bondholder, and the agents and representa-
tives thereof.

Partiesand SECTION 1204. Except as herein otherwise expressly
bondholdersalone provided, nothing in this Indenture expressed or implied ishave rights under

Indenture intended or shall be construed to confer upon any person,
firm or corporation other than the parties hereto and the

holders of the bonds issued under and secured by this
Indenture any right, remedy or claim, legal or equitable,
under or by reason of this Indenture or any provision
hereof, this Indenture and all its provisions being intended
to be and being for the sole and exclusive benefit of the
parties hereto and the holders from time to time of the
bonds issued hereunder.

Suspension SECTION 1205. If in any case, by reason of the tern-
of newspaper
puhl_cations_ porary or permanent suspension of publication of any
alternate method newspaper or financial journal, or for any other reason,
of giving notice

the Trustee shall deem it impracticable _vith the use of

reasonable diligence to publish in a newspaper or financial
journal any notice hereby required to be so published, such
notice may be given in such other manner as in the judg-
ment of the Trustee shall in the circumstances most effec-

tively approximate such publication thereof, and the giving
of such notice in said manner shall for all purposes be
deemed to be compliance with the requirement for the
publication thereof.

_e_t o_partio, SECTIOn" 1206. In case any one or more of the provi-
invalidity sions of this Indenture or of the bonds or coupons issued

hereunder shall for any reason be held to be illegal or

invalid, such illegality or invalidity shall not affect any
other provision of this Indenture or of said bonds or

coupons, but this Indenture and said bonds and coupons
shall be construed and enforced as if such illegal or invalid

provision had not been contained therein. In case any
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covenant, stipulation, obligation or agreement contained
in the bonds or in this Indenture shall for any reason be
held to be in violation of law, then such covenant, stipula-

tion, obligation or agreement shall be deemed to be the
covenant, stipulation, obligation or agreement of the Com-
pany to the full extent permitted by law.

SECTION 1207. All covenants, stipulations, obligations s_o_ of
and agreements of the Company contained in this Inden- _o,onon,,°t,.
ture shall be deemed to be covenants, stipulations, obliga-

tions and agreements of the Company to the full extent
authorized by the Enabling Act and permitted by the Con-
stitution and laws of Puerto Rico. No covenant, stipulation,

obligation or agreement contained herein shall be deemed
to be a covenant, stipulation, obligation or agreement of

any present or future member, officer, agent or employee
of the Company in his individual capacity, and neither the
members of the Company nor any official executing the
bonds shall be liable personally on the bonds or be subject

to any personal liability or accountability by reason of the
issuance thereof. This _ndenture is executed with the in-
tent that the laws of the Commonwealth of Puerto Rico

shall govern its construction.

SECTION 1208. This Indenture may be executed in mul- Mu,.pl°

tiple counterparts, each of which shall be regarded for all counto,po,,
purposes as an original; and such counterparts shall con-
stitute but one and the same instrument.

S_c_zoN 1209. Any headings preceding the texts of ,,od_ng,,°tc.no,
part of Indenture

the several articles hereof, and any table of contents or
marginal notes herein contained, shall be solely for con-
venience of reference and shall not constitute a part of this
Indenture, nor shall they affect its meaning, construction
or effect.

SEctioN 1210. On or before the date on which bonds _lln9of Stor°m°nt
authorized by Section 208 of this Indenture are delivered, of A,igmentof Accounts

there shall be filed in the Office of the Puerto Rico Registry Receivable
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of Factor's Liens a Statement of Assignment of Accounts
Receivable in the form and manner provided by Act No. 8
of the Legislature of Puerto Rico approved October 8,
1954 with regard to the revenues and other funds of the

Company which are pledged by this Indenture. The Com-
pany and the Trustee shall sign and cause to be filed such
renewal or additional statements or other instruments as

may be necessary from time to time under the provisions
of said Act No. 8 or any amendments thereof or under the
provisions of any other law to preserve and maintain the

lien of this Indenture as a first lien upon the revenues and
funds pledged hereunder.

IN WITNESS WHEREOF, the Puerto Rico Industrial

Development Company has caused this Indenture to be
executed by its President and General Manager and its
official seal to be impressed hereon and attested by its

Secretary, and First National City Bank has caused this
Indenture to be executed in its behalf by one of its Vice
Presidents and its corporate seal to be impressed hereon

and attested by its Cashier or an Assistant Cashier, all as
of the day and year first above written.

Execution PUERTO RICO INDUSTRIAL DEVELOPMENT COMPANY
by Company

By M. SANCHEZRlv_A

(SEAL) President and General Manager
Attest:

G. SILVA

Secretary

FII_ST NATIONAL CITY BANK
Execution by Trustee

By S. L. S_
(SEAL) VicePresident
Attest:

JOHN J. LYNCH
Assistant Cashier



93

STATE OFFNEW YORZ )

COUNTYOF N_w YoR_ } ss.:

On the 28th day of December, in the year 1964, before me Acknowtedgmen,by Company
personally came M. Sanchez Rivera, to me known, who,
being by me duly sworn, did depose and say that he resides
at 1805 Pacific Place, San Juan, Puerto Rico; that he is the
President and General Manager of the Puerto Rico Indus-
trial Development Company, the body corporate and politic
described in and which executed the above instrument; that
he knows the seal thereof; that the seal affixed to said in-

strument is the corporate seal of the Puerto Rico Industrial
Development Company; that it was so affixed by order of
said Company; and that he signed his name thereto by like
order.

ANNA F. SCHREmER

Notary Public, State of New York
(SEAL) No. 31-8848200

Qualified in New York County

Commission Expires March 30, 1966

STATE OF NEW YOR_ )

COUNTY OF NEW YORK I SS.:

On this 28th day of December, in the year 1964, before Acknuwledgme.,by Trustee
me personally came S. L. Smith, to me known, who, being
by me duly sworn, did depose and say that he resides at
590 Ridgewood Avenue, Glen Ridge, New Jersey; that he
is a Vice President of First National City Bank, the banking
corporation described in and which executed the above in-

strument; that he knows the seal of said corporation; that
the sealed affixed to said instrument is the corporate seal of

said corporation; that it was so affixed by authority of the
Board of Directors of said corporation; and that he has
signed his name thereto by like authority.

Jo_ L. GRIMMELBEIN

Notary Public, State of New York
(SEAL) NO.30-6675350

Qualified in Nassau County
Cert. Filed in N. Y. County

Term Expires March 30, 1966
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