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PII8T AND REFUNDING GOLD BOND

MORTGAGE

i > 3 L S e RN, =, -
T e TR Y

AHEICAGO AND NOPTHWESTERN RAILWAY COMPANY
T
THE PARMERS' LOAN AND TRU T CUMPANY,
AND

EDNIN 8. MARSTON, TRUSTEES

MAY 1, 1920,--MAY 1, 207 .
'w INDENTT®C, Wade this first day Of May, 1920, by and belwsen the CHICAGO AYD WORTH 11
WESTERN RAILWAY COMPANY, (hereinafter called the "Railway Company"), & corprration of
the 3tetes of Illinois, Wisconsin end Michigan, party of the first part, and THE

FARMLRS' LOAN AND TRUST COMPANY, (heroinafter called the "ppustee”), a oOrporation of
the State of New Vork, and EDWIN S. VARSTCN (hereinaftor called the "IndIvIdus) Trusteé

0f the City and State Of Now York, varties of the second part:

WHERT*S, at & meeting of the Beard of Directors of the Railway Compeny, duly celled ard |

!
i
%
!
rk, Stete -f New York, on the i

hel ! at the office of the Company in the Clty of Wer 7

4th day of Decembsr, 1012, a quorum peing present, the féllowing resolution awmong other }

was duly adopted:

Resolved, that ther~ hereby {s authorized the creation ™ the "ricego an’ Yorth

Western Ra!lway Company of a bonced! indcbtedness, by the is ue, at cueh times and in l
K

suoh amounts as, from ‘ime to time, its Board of Dirsotors or Executive Committee may ]

determine, of bonds peyeble in gold coin of the United States of Americs of or equal

to the present standard of weight and fineness, and limited so that the amount thereof

at any one tim sut~tanding, together with n11 outstanding prior debt of the Railway

Company, after deducting therefrom fho amount of all bonds reserved to »etire prior

debt at or before maturity, shell not exceed three times the par value of the then out-

S
standing cspital stock of the Railwhy Company, or of a succescor corporation, maturing i

May 1, A. D. 2037, and bonring,u.rcto of interest, not exceading the lawful rate, to be

determined by the Board of Directors or Executive Committee at the time of issue, pay-

and the execution and delivery by the Railway Company of a First

:
1
able semi-annually; i

and Refunding Gold Bond Mortgege to Trustees to be nhereafter dccolimmated by the Board

of Direotors, datec May 1, 1920, conveying in trust the corporate proverty and fran-

ohiges desoribed thertin, to seoure the payment of all such bonds whioh are to be issued

ose of exohenging, redeeming, purchaging, retiring, refunding or paying, be-

!

!

i

|
for the purp ‘
outstanding oblizations of the Reilway Company, and of i
|

!

fore, at or after maturity, the

other oompanics whose properties now are or hereafter shall be owned or aequired by the

Chicago and North Western Railway Company by consgclidation, purchase or otherwiase; for %

the purpose of the future enlargement, improvement, extension and equipment of the prop-
' !

‘erties of the Railway Company and of such other compenies; for the sonstruotion, pur-
or for the purpose of reimbursing

‘ohase or acquisition of otter reilways and property,

may be or may have peen expended for

:}he Railway Company for moneys which ut any time

i .
!

!
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any ~f the j rpe "¢ afroecaaid; and

WHEPEAS, the Board of D'rsotore of the Railway Company, at a meel'ng dvly held, has
designated The Ptrne?g' Loan and Trust Company, a ocorporatfon of the State of New Yorl,
and Edwin 8, Marston, of the City and State of New York, vartles hereto of ‘'« 23en nd
panrt, ar and for the Trustees to be named in sv 2 Pirst and Refunding "old Lond Mor’-.
gage: and ‘

WHINEAS, the exerution anli celivery of this indenture, in this printe “urm, to be
known & *he Pirst and Refunding Gold Bond Mortgage of ihe Rallway Company, to secure
thebonded indebtedness so authorized and evidenced by the bonds hereinafter deacribed,
has been authorized and directed by the Board of Directors and the creation of said
bonded indebtedness and said exeoution and delivery of this indenture has also been
authorised and oon~ur s

. in hy the holders of more thLan two 1. ‘'rn amovnt of the

oapital stook of the Railway Company, at meetings of said Directors and of sald Stook-

holdere, 111y o.llod and held “cr suoh purpose; and

WEEREAS, ths forme of the coup.n boncs and of the ~ upons to % anttached thereunto
(eyoept that all coupore numbered ons, b« ing for the first interost payment acoruing,
shall oall for scven months' interest, payable Dsoember 1, 1220, and that al . ons

numbered two huncred thirty-four, being 7~ the last interest payment acoruing, snall

' gall for five memths' interoot, Davabls May 1, 2037), and of the registered bonds

which are to be seourcd by this indenture, ani o7 the certificate for authentication
of sald bondo.gro (subjeat to suck appror! te ineertions, omissions or variations ar
may be permitted by the terms hereof) to be sevornlly and respectivsly substentially
as follows, to wit:

(Form of Coupon Bond,)

No. $1, 000,

< UNITED STATES OF AMERICA.
CHICAZU LND NORTT i UTEPN RAILWAY COMPANY
Pirst efd Refunding MOrtgege ........... Per Cen?
G0ld Coupon PRend.
rvtrago and Northwestern Railway Compeny, = corporation, hereinafter ~nlled "Rallwny

nonreny, " for value received, hereb _micce to pay to the bearer hereof, or, 1f regis

tered holder hereof, thc ~um of One Thousand Dollar (#1,000) in United States gold

coin on the first day of May, A. D. 20%7, at the office or egency o” *re¢ Railway Conmpany

4n the Borough of Manhattan, City of New York, and to pey interest thereon from Vay 1,

1920, at the rate of ...... Per cent per annum, in like gold coln, on the first day o1
Decewes, !Y.(,2md thereaflter semi-annuelly on the first day of June and of DN#oember in
each yenr, and on the first day of May, 2037, st saild -ffice or agenoy in the City of

, but only on presentation and surrender as trcy scvernlly hecome due of the
anncxed coupons represent 17 € inte-cet, suoh United States g 'd ccia in every case
to be nf or equal to the standard of ;uight an” fineness existing May 1, 192v,

This » nc 18

the Piret and Refur-lng Mortge;- Zold Bonds (coupon and rerigtcr

ar ‘lway Company, is ued anc to be lesued under and pureuant to and all cqua..y
Ae¢oured * . {nonture datel May i, 1220, erscuted by the Railway Company to The
@, .= -8' Loan sand T. t Company snd Edwin 3, Marston, 8&s Trustees, conveying all the

property and franchises of the Railway Company mentioned in said indenture, to which
reference is herevy made for a statement of the proporty.and franchises mortgaged and
of the rights of the holders of ssid bonds under the same.

The authorized issue of bonds under said indenture ig limited to an amount which,
together with all outstanding prior debt of the Rallway fompany, ¢ cefined in seid
{ndenture, eafte~ deducting thenat am ‘he amoun' of all bonds resgerved ‘o el D"

bt &t o Wwrfore maturity, ehall not ayceed three timee the par value o® *he then

outstending, osapital ! of the Railwey “ompeny, cr of a fucoessor gorporntlon,
In casc 'n defaults 2 ified in ¢ indentu «, the n n-ipal of all the
bonds issued the ‘ »ny become or be 1 + 13:¢ and payab) , in the mann - and

4

#ith the effect provided in sedid indem!

hond - gg b7 ‘elivery unless reg’etered {n the owner's name at the offin
s» a2 noy of the Railway Company 17 the Borough of Manhatten, City of New York, sush

=1ty B ‘ng roted on tﬁorbond by the Pallaay Company, pfter sucu rexistrotion no
4&ransfer shall be valid unless made st said office or agemoy by the registered owner or
by his duly suthorized attorney, and similarly noted by the Reilway Company on the
bond; but the same may be disoharged from registry by being transferred to bearer, and

thereafter transferability by delivery shall be restored; and this bond may agein from

time to time be registered or transferred to bearer as pefore. Registration of this

bond, however, shall not affeot the negotiability of the ocoupons, which shall continue

to be transferable by delivery merely.
The holder hereof may surrender for cancellatien this bond, with all unmatured oeu-

pons thereof, in exchange for & registered bond without coupons, bearing the same rate |

of interest, and such registered bond may in turn be exchanged for & ooupon bond, in

each case in the manner presoribed in said indenture and on payment, if the Railway

Company shall require 1it, of the ohg;go therein provided for.

No recourse shall be had for the paymeni of ths principal or interest of this

bond, or for any claim pased thereon or otherwise in respect thereof or of said inden-

ture, against any inoorporator, stookholder, officer or direotor, past, present or
future, of the Railway Company, or of any successor corporation, either direotly or

through the Railway Company, or suoh successor corporation, whether by the enforoe-

ment of any assessment or by any legal or equitable proceeding by virtue of any oututoT

or otherwise, all such 1iability being, by the acceptance here of and as pgrt of the

oonsideration for the issue hereof, oxbrcuoly waived, as provided in said indenture,

This bond shall not become obligatory for any purpose until the certificate en-

dorsed hereon shall have been signed by The Parmers' Loan and Trust Company, Trustee,

or its successor &8 corporate trustee under said indenture.

IN wITNESS WHEREOF, tﬁo Chlceg0 and NOrth Western Railway COmpany has csused this
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'bond to be signed by ite President or Vice President, and iis corporate seal to be

hereto arfized and the same to ve attested oy the sig.aiure oI 118 Secretary or Assist-

.an Secretary, and coupons for said interest witb the engraved signature of its Seore-

| tary or Assistant Seoretary to be attaohed hereto, asof the first day of may, 1920,
CHICAGO ND NORTEWESTERN RAILWAY COmFAN

By Ra IS »
Attest: sresident,

Scoretary.
(Porm of Interest Coupon.)

FNo.
- ———
e ——————— - —

l
!
f OF the first day Of ________, the Chiceg0 and NOrth Western Railway Company will

'pay to bearer, at the office or agenoy of the Chicago and North Western Rallway Company

in the Borough of Manhatten, City of New York, dollars, in
iusm States gold coin, being six montha' interest then due on its Pirst and Refunding

@luw —_____ Per Cent Gold Bond No.

Secretary.

(Porm of Registered Bond,)

' UNITED STATES OF AMERICA.
CHICAGO AND NORTE WESTERN RAILWAY COMPANY

|

i Pirst and Refunding MOrtgege Per Cent

} Gold Registered Bond.

| Chicego snd North Western Reilway Company, s corporation, hereinafter called "Reilway

'gcm.' for velue received, hereby promises to pay to — » OF

registered assigns, the sum of dollers (§_____) in United States gold

_ooin on the first day of May_ A. D, 2037, at the office or agency of the Railway Company
in the Borough of Manhattan, City of New York, and to pay interest thereon from the date

of this bond at the rate of ____ per cent per snnum, in like gold coin, on the first

day of December, 1920, and thereafter semi-annually on the first day of June and of De-
cember in each year, and on the first day of May, 2037, st said office or agenoy in
the City of New York, such United States gold coin in every oase to be of or equal to
the standard of weight and fineness existing May 1, 1920,

This bond is one of the Pirst and Refunding Mortgage Gold Bonds (ocoupon and regis-
tered) of the Railway Company, i{ssued and to be issued under and pursuant to and all
equally secured by an indenture dated May 1, 1920, executed by the Railway Company to
The Farmers' Loan and Trust Company and Edwin 8. Marston, as Trustees, conveying all
the propery and franchises of the Railway Company mentioned in said indenture, to

which reference is hereby made for a statement of the property and franchises mortgaged

and of the righte of the holders of said bonds under the same,

we authorized issue of bonds under said indenture 1is limited to an smount which, to-

pthor with all outstending prior debt of the Railway Company, as defined in said in-
denture, sfter deduoting therefrom the amount of all bonds reserved to retire prior
debt at or before maturity, shall not exceed three times the par value of the then out-
standing oapital stoock of the Ioiiuw Company, or'of a sucocessor ocorporation,

In case of oertain defaults specified, in said indenture, the prinoipal of all the
bonds issued thereunder may become or be declared dus and payable, in the manner and
with the effect provided in same indenture,

This bond is transferable by the registered owner hereof, in person, or by his duly
suthorized attorney, at the office or agenoy of the Railway Company in the Borough
of Manhattan, City of New York, upon surrender and oancellation of this bond, and there
upon s new registered bond or bonds, for & like smount of prinoipsl, bearing the same
rate of interest, will be issued to the transferee in exchange herefor; or the regis-
tered owner of this bond may surrender the same for cancellation in exchange for o
l1ike smount of the prinoipal hereof in ooupon bonds, bearing the same rate of interest,
and with all unmatured ooupons attached, whioh coupon bond or bonds may in turn be ex-
ohanged for a registered bond, in each oase in the manner presoribed in said indenture
and on payment, if the Railway Company shall require it, of the charge therein pro-
vided for,

No recourse shall be had for the payment of the principal or interest of this bond,
or for any claim based thereon or otherwise in respeot thereof or of said indenture,

ageinst any inoorporator, stookholder, officer or director, past, present or future,

of the Reilway Company or of any sucoessor corporation, either direotly or through the

Railway Company, or suoh successor oorporation, whether by the enforcement of any assess-

ment »r by any legal or equitable prooceeding by virtue of any statute or otherwise, all
such 1isbility being, by the acoeptance hereof and as part of the oconsideration for the
{ssue hereof, expressly waived, as provided in said indenture,

This bond shall not become obligatory for any purpose until the certifioate endorsed
hereon shall have beensigned by the Pearmers' Loan and Trust Company, Trustee, or its
sucoessor as corporate trustee under said indenture,

IN WITNESS WHEREOF, the Chioago and North Western Railway Company has oaused this
bond to be signed by its President or Vioe President, and its corporate seal to be

hereto affixed and the same to be attested by the signature of its Seoretary or Assist-

ant Seoretary, as of the first day of .

Chicago and North Western Railway Company,
By

President,

Attest:

Seoretary.

i it} § S
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(Porm of Trustee's Certifiocate.)
This is to ocertify that this is one of the bonds desoribed in the within mentioned

indenture.
THE PARMERS' LOAN AND TRUST COMPANY_

TRUSTEE,
~ 5 .

AND WHEREAS, all sots and things presoribed by law and by the by-laws of the Rail-
way Company bave been duly complied with, and the Railway Company, in the exeroise of

each and every legal right, power and suthority in it vested, has exeouted this inden-

ture, and proposes to meke and exeoute, and, from time to time hereafter, to issue and

deliver bonds heredby seoured:

'lu. therefore, this indenture witnesseth:

l'ht. in order to seoure the payment of the prinoipal and interest of all such bonds
at any time issued and outstanding under this indenture, sccording to their tenor and

effect, and the performance of all the covenants and oondtuono herein contained, the
Reilway Company, party of the first part, in oonsideration of the premises and of the
purchese and scoeptance of such bonds by the holders thereof, and of the sum of one

doller to it duly paid by the Trustees at or before the ensealing and delivery of these

presents, the receipt whereof is hereby soknowledged and confessed, has executed and
delivered these presents, and has grented, bargsained, sold, released, oonveyed,
assigned, transferred, pledged and set over, and W these presents does grant, bargain,
sell, release, oconvey, assign, transfer, pledge and set over, unto the Trustees, parties
of the second part, and to their successors and assigns forever, subject, however, %o
the priority of lien of the several mortgages in so far as they respectively attaoch ther
to upon the separate parts of its property, partioularly desoribed in Section 1 and
Seotion 2 of Article Three of this indenture:!

All and singular, the railway and the several railways, together with the estates,

righis, privilsges, éeanohises and other property, now owned by the Railway Company u

o7 S

the States of Illineis, Miohigan, Wisoonsin, Iowa, Minnesota, South Dakota, Nebraske

and Wyoming, and described as follows, to wit:
FIRST. LINES OF RAILWAY OWNED AND OPERATED BY THE RAILWAY COMPANY, AND PARTICULARLY

DESCRIBED AS FOLLOWS:
I. A main line Of railrOad beginning st the Passenger Terminal StatiOn, at the inter-

section of Canal and Madison Streets, in the City of Chioago, Illinois, and extending in
s westerly direction by way of Dixon and Fulton, in the State of Illinois, and thenoce
westerly by 'd of Clintin, Cedar Rapids and Boone, in the State of Iowa, to the east

bank of the Missouri River at Council Bluffs, in the State of Iows, having & length of

about 491,0) Miles,

'1I. The following desoribed brench lines of railroad orossing the main line last above

desoribed, or extending from points thereon, or from points on said branch lines, as

follows:

of

(1) Extending from the junotion near Rockwell and Kinzie Streets, In Chiosgo, Illi-
nois, southerly and easterly to the south branch of the Chiocago River, in Cook
County, Ill,, having & length of about 4,50 miles,

(2) Extending from Proviso Yard, Illinois, northerly via Des Plaines to Valley, I1}
having & length of about 20,51 miles,

(3) Extending from St, Charles, Illinois, southerly via Geneva and Batavis to Auro-
ra, I11,, having a length of about 11,80 miles,

(4) Extending from Cortland, Illinois, Northerly to Sycemore, Ill., having length
of about 4,64 miles,

(s) Extending from Belvidere, Illinois, soupherly to Spring Veiley, Ill,, having &
length of about 75.78 miles, '

(6) Extending from Ladd, Illinois, southerly to Seatonville, Ill., having & length

about 3.25 miles, ;

(7) Extending from Nelson, Illinois, southerly vis Peoris to Steuntom, Ill., in-
oluding & branch from Kiokapoo Junction to Peoris Junction, and s branch from
Girard Junction to Girard, Ill., having e length of about 201,98 miles,

(8) Extending from Clinton, Iowa, northwesterly to State Quarry beyond Anamoss,
Tows, having & lemgth of sbout 73,57 miles.

(9) Extending from Stanwood, Iows, southerly to Tipton, Iows, having & length of
about 8,50 miles, '

(10) The cut-off at Cedar Repids, Iows, having s length of about 5,96 miles,

(11) Extending from Belle Plaine, Iows, southerly to end of track beyond Consol,
Iows, having s length of sbout 96.31 miles.

(12) Extending from Belle Plaine, Iows, northwesterly vis Mason City, Iows; Blue
Earth, Fox Lake and Samborn, Minnesota, to Vesta, llﬁn.. having & Length of
about 267,60 miles,

(13) Extending from Burt, Iows, northerly to Fox Lake, uinn,, having & length of

: - i
adbout 45,66 miles,

(14) Extending from Tama , Tows, northerly via Jewell, Is,, bto the Minnesota state
line near El'moro, Minn., having a length of aboub 10't.36 miles.
(15) Bx%encing from Eldors Junotion, Iowa, northerly %o Alden, Iowa, having & length
of about 26,40 miles,
(16) Extending from Des Moines, Iowa, northerly to J, ewell, Iowa, with a branch
from Polk City Junotion to Polk City, Iowa, having a length of about 59,09 mile
(17) Extending from Boone, Iows, northerly to Cosl Banks, Iowa, having & length
of sbout 3.25 miles.
(18) Extending from Carroll, Iowa, southerly to Harlan, Iowa, with a branch from
Manning, Iowa, to Audubon, Iowa, having s length of about 58,11 miles,

(19) Extending from Jewell, Iowa, westerly to .Onawa, IOwa, having a length of

about 141.53 miles.
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(20)

(21)

(22)

(23)

(2y)

(25)

(26)

(27

Extending from Maple River, Iowa, northerly to Carnarvon, Iowa, having s
length of about 13.00 miles.

Extending from Seoton, Iowa, northwesterly to Sargents Bluffs, Iowa, having a
Jength of sbout 99,87 miles. ;

Extending from Wall Lake, Iows, southerly to Denison, Iowa, having & length
of about 24.80 miles,
B
Extending from Celifornis Junotion, Iows, northerly to Sioux City{ having s
length of about 69,61 miles,

Extending from Boyer, Iowa, southwesterly to Mondemin, Iowa, having & length
of about 61,30 miles.

Extending from Eagle Grove, Iows, northwesterly vies Hawarden, Iows, and Salem,
8. D., to Iroquols, S. D., having & length of sbout 270 69 miles.

Zxtending from Hawarden, Iows, southeasterly to Wren, Iows, having & length
of about 28,17 miles,

.Extending from Centerville, South Dakota, southwesterly to Yankton, S, D.,

having & length of about 28,46 miles,

I1II. A @ain line of railroad beginning at Missourl Valley, in the State of Iowa, and

extending westerly vie Fremont, South Norfolk, Oskdale and ChadrOn, in the State Of

Nebraska; thence via Casper, in the State of Wyoming, to Lander, Wyoming, having &

length of about 783,93 miles,

IV. The following described branch lines of railroad orossing the main line last above

desoribed, or extending from points thereon, or from points on said branch lines, as

follows:

(1)

(2)

(3)

(W)

-

Extending from Arlingbon, Nebraska, southeasterly to Elkhorn Junotion, in the
City of Omaha, Neb., with & branch from Irvington, Neb., to South Omaha, Neb.,
having & length Of abOut 38,14 miles,

Extending from Fremont, Nebraska, southwesterly to Hastings, Neb., having s
lengih of sbout 127.26 miles,

Extending from Platte River, Nebraskas, southerly to Linocoln, Neb., haviNg a

length of about 4S5.11 miles,

Extending from Linwood, Nebrasks, soutiwesterly to Superior, Nebraska; with a

pranch from Superior to Kansas state line, having & length of about 124,14 miles,

(5)

(6)

(M

(8)

Extending from Soribner, Nebrasks, northwesterly via Albion .to Oakdale, Neb,,
haviNg s length Of abOut 113.91 miles.

extending from South Northfolk, Nebrasks, northwesterly to Winner, 8. D., hav
ing a length of about 175.39 miles,

Extending from Dakota Junction, Nebraska, northerly to Deadwood, S. D.,» hav-

ing s length of about 144,688 miles,

Extending from Buffalo Gap, South Dakots, westerly to Hot Springs, S. D.

‘heving & length of sbout 14,12 miles.

(9) Extending from Whitewood, South Dakots, northerly to stookyards north of Belle
Pourohe, S. D., having a length of about 21,19 miles.
(10) Extending from Belle Pourohe, South Dakots, easterly to Newell, S. D., having
a length of about 23,52 miles,
(11) Narrow gauge lines extending westerly from Deadwood, South Dakots, to Lead
and to mines in South Dakots, havihg s lemgth of about 20,76 miles,
V. A main line of railroad beginning at said Passenger Terminal Station, in the oity
of Chicago, State of Illinois, and extending therefrom in . 'oltorli and northwesterly
‘direotion by way of West Chicago, Elgin and Belvidere, in the State of Illinois;
BELOIT_ Madlson, Elroy and Spartas, {n the state of Wisoonsin; Winona, St, Peter and
Tracy, in the State of Minnesots, and thence by way of HBuron and Pierre to Rapid City,

{n the State of ' South Dakots, having & length of sbout 958.66 miles,

VI. The following desoribed branch lines of railroad oroloing the main line last above

" desoribed, or extending from points athereon or from points on said branch lines as

follows:

(1) Extending from Elgin, Illinois, northerly via Crystal Lake, ILL., to Lake Genema
<nd Williems Bay, Wis., having & length of sbout 51.04 miles.

(2) Extending from Belvidere, Illinois, westerly vis Rookford to !roopoit. I11., hav-
ing s length of about 42,80 -1100:

(3) Extending from Kenosha, Wisoonsin, westerly to Rookford, Ill., having & lcnéih
of about 72,10 miles,

(4) Extending from Afton, Wisoonsin, northerly to Janesville, Wis., having length
of about 6.10 miles,

(s) Extending from Janesville, Wisconsin, northuoitorly to‘Evan-villo.'Iio.. baving
a length of about 15.68 miles, ' |

(6) Extending from Milwaukee, Wisconsin, westerly via Madison to Woodman, Wis., hav-
1ng.s length of about 170,82 miles,

(7) Extending from lontrorf Junotion, Wisconsin, lonthoriy to Galena, Ill,, with
branches from Ipswloh to PlattevIlle, Wis., and from Hazel Green Junotion to
Hazel Green, Wis,, having s length of about 53,60 miles, .

(8) Extending from L;nosator 3unltion. Wisoonsin, aouthuoltofly to Lancaster, Wis,,

having a loﬁgth of about 12,04 miles,

(9) Extending from Medary, Wisconsin, southerly to La Crosse, Wis., having a length

of about 3,96 miles.

(10) Extending from Trempealeau, Wisconsin, nortﬁorly to bslolvillo. Wis., having a
length of sbou; 6.71 miles,

(11) Extending from Chatfield Junotion, Minnesota, southerly to Chatfield, Minn,,
h.ving a length of about 11,46 miles,

(12) Extending from Plainview Junotion, Minnesota, northerly to Plainview, Minn.,

" having a length of about 15,01 miles. | i
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¢ (13) Extending from Rochester, Minnesots, northerly to Zumdbrots, Minn,, having a
length of about 24,48 miles,
(14) Extending from Burdette, Minnesots, westerly vis Mankato, to New Ulm, Minn.,

having & length of about 29,33 miles,
(15) Extending from Sleepy Eye, Minnesota, nov*hwesterly to Redwood Falls, Minmn,,

having & length of about 2u, 40 miles,
(16) Extending from Evan, Minnesots, voltofly to Marshall, Minn,, having & length

of about 45,82 miles,

(17) Extending from Tracy, Minnesots, northwesterly and westerly, vis Watertown, R =
rir1”7 and Gettysburg, S. D., and thence southerly to Blunt, 8. D., having s
length of about 277,90 miles,

(18) Extending from Tyler, Minnesots, northwesterly to Astoris, 8. D,, beving a length
of about 3é.2o miles,

(19) Extending from Sioux Valley Junction, South Dakots, northerly to Waterfown, é. D.s
having & longth of about 43,87 miles,

(20) Extending fran Doland, South Dakots, northerly to Grotom, S, D., having s length
of about 28,84 miles,

(21) Extending from James Valley Junction, South Dakots, northerly to Oakes, N, D.,
having & length Of abOut 131,95 miles,

VII. A main line of rallroad beginning at said Passenger Terminal Station, in the oity

of Chicago, State of Illinois, and extending therefrom northwesterly and northerly by

way of Crystal Lake, ILLinois; Janesville, Watertown, Fond du Lac, OshkOsh, Green Bay, in
the State Of WisoOnsin; MenOminee, Escsnsbs and IshpemIng, in the State Of Michigan, hav-
irg & Length of about 444,34 miles,

VIII. The following described branch lines of railroad crossing the main line last above
described or extending from pointe thereon or from points on saicd branch lines, as follows

(1) Extending froam Chicego Shops, in Chicago, Illinois, northeasterly to Canal Juno=
tion, Evenston, Iil,, baving = length of about 12.89 miles.

(2) Eitcnding from Sheboygan, Wisconsin, northwesterly vis Primgeton, to Marshfield,
Wis,, witbh branches from Bannerman to Red Granite, Wis,, and from Grand Rapids
to Nekooss, Wis., havi g & leNgth of about 178,82 miles,

(3) ExteNdiNg from Near Appleton, Wisoonsin, to Water Power, Wis,, having s length
of about 3.€3 miles

* (4) Extending from Powers, Michigan, northwesterly to Watersmeet, Mich., having a
length of about 104,33 miles,

(5) Extending from Stager, Michigan, northerly to Amasa, Mioh,, having a length of
about 24,10 miles, : |

(6) Extending from Narenta, Michigan, northwesterly to Metropolitan, Mich,, having a

length of about 34.86 miles,

(73 Extending from Clowry, Mioh;gsn. goupherly to Republic and Champion, Mich,,

having & length of sbout 12,17 miles.
(8) Other branches and spurs on the Peninsula Division, having & length of about
77.66 miles,
IX. A maln line of railroad beginning at ssid Passenger Terminal, in the City of Chi-
osgo, Illinois, and extending therefrom northerly by way of Evanston, in the State of

Illinois; Kenosha, Racine and MilwauKee, in the State of Wisoonsin, to Fond du Lao, in
the State of Wisconson, with a branch ffom St, Pranois northwesterly to Chase Yard, Wig

having & length of about 150,01 miles,
X, A main line ot reilroad beginning at Wiscona, near lilwtukoo. in the State of Wisoonr

gin, and oxtonding northwolterly. via Clyman Junotion and lyovillo to Sparta, Wisoonsin
with & branch from New Butler to Belton, near West Allis, Iiloonain. having & length of

about 178,48 miles,

XI. A main line of railroad peginning at Shoreline, near Milwaukee, in the State of
lisoonain. and extending northerly to Manitowoo, Wisconsin, and thence northwesterly by
way of Appleton, New London, Eland Junotion, Monioco, Wisoonsin; Watersmeet, Bessemer,
Michigan; and Hurley in the State of Wisoonsin, to Ashland, Wisoconsin, bhaving s length
of about 386.13 miles, | .

XII. The following desoribed branch lines orossing the main line last above desoribed
or extending from points thereon or from points on said branch lines, as follows:

(1) Extending from junotion near Lindwerm, Wisconsin, easterly to Easton, Wis.,
having & length of about 1,02 miles,

(2) Extending from Two Rivers Junotion, Wisconsin, northerly to Two Rivers, Wis,,
having s length of about 6.35 miles, '

(3) Extending from Calumet Junotion, Wisoonsin, northwesterly to Green Bay, Wis,,
having & length of about 36,25 miles,

(y) Extending from Duok Creek, Wisoonsin, westerly via Shawano, Eland and Waussu
to Marshfield, Wis,, with branches from Eland to Rosholt, and from Rib Falls
Junotion to Rib Falls, Wis,, having & length of about 148,89 miles,

(s) Extending from Pulaski, Wisconsin, northerly to Saunders, Mioh,, having a lengh
of about 107.u44 miles,

(6) Extending from Hortonville, Wisconsin, southeasterly to OahkOsh, Wis,, having a

length Of abOut 23.10 miles,
(7) Extending from Clintonville, Wisconsin, northeasterly to 0oOntO, Wis., having a

length of about 56,00 miles,
(8) Extending from Hunting, Wisconsin, westerly to Big Fa 1ls, Wis,, having s lengh

of about 5,u8 miles,
(9) Extending from Aniwe, Wisoonsin, easterly to Mattoon, Wis,, having a length of

about 9,59 miles,
(10) Extending from Antigo, Wisconsin, easterly to White Lake, Wis., with branch to

Polar, Wis., having a length of about 24.86 miles,

(11) Extending from Pratt Junction, Wisconsin, westerly to Parrish, Harrison and
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Jeffris, Wis., having & length of about 22,07 miles,

(12) Extending from Pelican, Wisconsin, northeasterly to Crandon, Wis., having &
length of sbout 17.84 miles. :

" (1%) Extending from Monioo, Wisconsin, northwesterly to Hurley, Wis,, with branches
from Mercer to Winegar; and from Hurley to end of track beyond Pemoe, Wis.,

having & length of about 114,60 miles,
(14) Extending from Conover, '1000@.1&. easterly to Phleps, Wis,, having a length

of about 9.33 miles,
(15) Extending from Watersmeel, Miohigan, northerly to Choste, Mioh., with branch

to Robbins, Mioh,, having s length of about 25,68 miles,
(16) Other branches and spurs On the Lake Shore and Ashland DivisiOns, having e
length of about 51.56 miles.
Total main and branch line mileage,...8, 328,86
XIII. All and singuler, the main tracks, .dditionul to first main traock, now owned
by the Railway Company, and used as part of and in connection with, any of the said
main or branch lines of rsilway, the same having at the date hereof, an aggregate
length of about 1,112.82
XIV. All and sIngular, the spur tracks, yard tracks, side tracks, turnouts, pcsai#é
tracks and shop tracks; now owned by the Railway Company, and used, or provided for use
in connection with any of the ssaid main lines, branch lines or spurs, the same having,
at the date hereof, an aggregate leagth of about 3,567.64 miles,

XV. All and singular, other lines of railway owned by the Railway Company at the date

of the execution and delivery of this indenture,
[« SECOND. APPURTENANCES OF THE ABOVE DESCRIBED LI!ES OF RAILWAY, SUBJECT AS TO PARTS
THEREOF TO THE MORTGAGES HEREINAFTER DESCRIBED.

All and singular, the telegraph and telephone lines, 1nolpd1ng all poles, wires and
implements, all rights of way, station grounds, railroad yards, terminal grounds and

other lands, now held by the Railway Company, not including, however, any iands {other
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than rights of way and railroad yard, station and terminal grounds) granted to said

Reailway Company, or to any predeoessor or grantor thereof, by the United States, or by
any State of the United States, or by any County of any of said States; also all tracks,
liq,trsokl. bridges, viaduots, docks, culverts, fenoces, depots, station houses, eleva-
iorl. wurohouioc. engine houses, Ooar houses, coal houses, wood houses, machine houses,
meachine shops .ﬁd other shops, and all other buildings or structures now held by the
Railway Company; slso sll tools, implements and nsohinory.'sll wood, ocoal, oil, fuel,

| and other supplies, sll engines, loocomotives, tenders, oars cng other rplling stock,

v

equipment and furniture of every kind and desoription, now held by the Railway Company ;
’

with all and singular the rights, privileges and franchises connected with or relating

to any of said railways, or to the eonstruotion, maintenance, use or operation thereof,
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now held by the Railway Company, and all and singular the tenements, hereditaments and

appurtenances to the said premises belonging and all reversion and reversions, remain-
der and remainders, tools, incomes, rents, issues, and profits thereof, and 'also all

the estate, right, title, interest, property, olaim, possession, and demand whatsoever,

as well in law as in equity, whioh the Railway Company, party of the first part, now
has in, to or of the same and every part thereof; but, exoept as may herein otherwise
be expressly declared, no grant or pledge of or under this indenture is intended, or
shall be construed, to inolude any bonds or any shares of oapital stook.

THIRD. All and sIngular, all trackage rights and privileges, all terminal, union de-

pot, bridge and ferry rights, privileges and franchises, and all leases, leaseholds and
leasehold rights, traffioc oontracts and other contracts and contraot rights, and renew-

als and extensions thereof, whether the same or any thereof be now held by the Railway
Company or hereafter acquired by 1t for use or used upon or in oonnection with or be-
longing or tppcrftlning to any of the aforesaid lines of railroad or extensions or
branches or other properties now or at any time hereafter subject to the lien of this
indenture,

FOURTH. All and singular the lines Of railway, extensiOns, branches, telegraph and

telephone lines, and any and all terminal properties, elevaters, warehouses, depots,
share, machinery, tools, dooks, wharves, rolling stock and other equipment, and any and
all other property of every kind which from time to time, in the manner hereinafter pro-
vided, shall be purchased, acquired or construoted by the use of any bonds issued under

* .this indenture, or by deposited oash paid out as provided by Seotion 7 of Article 3 of
this indenture or which shall become subjeot to the lien of the General Gold Bond Mort-
gage of the Railway Company; together with all and singular the franchises, rights and
privilogia appurtenant to or used in conneotion with suoh lines of railway, extensions,
branohes, telegraph and telephone lines or other property, and any and all rents, profits,
tolls and other inoome therefrom.

FIFTH. All and singular, the additions, improvements and betterments now or hereafter
aoquircd or sonstrusted unon or in conneotion with any and all lines of railway, exten-
sions, braaches, telegraph and telephone lines now or at any time hereafter subject to
this indenture, any and all property, real or personal, aoquired for use upon or in con~-
neotion with such lines of railway, extensions, branches, telegraph and telephone lines,
and any and all corporate rights, privileges and franchises whioh the Railway Company
now has or may hereafter aoquire, possess or exercise in, to, or upon such linoi of
railway, extensions, branches, telegraph and telephone lines, or any part thereof nooil-
sary for or apper taining to the construction, maintenance or operation of such lines,
and aiy and sll rents, profits, tolls and other income arising therefrom, and also any
and all the ;1ghts. privileges, franchises, properties real or personal, rights and

things which the Railway Company may hereafter aoquire or possess, for the purposes of

:
!

or in oonneotion with such lines of railway or any such extensions, branohes, telegraph
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SIXTH. All and sIngular, any and all other property of every kind and desoription,
inoluding railrosads, leases of railroads, stooks, bonds or other property of any kind,

whioh at any time hereafter, by indenture or indentures supplemental hereto, may be

expressly conveyed, mortgaged or pledged and delivered to the Trustees hereunder by the
Railway Company, or by & successor oorporation, or, with its consent, by anyone in 1its

behalf, as and for nddf\ionsl seourity for the bonds issued and to be 1ssued her eunder ;

the Trustees being hereby authorised, at any and all times to receive such conveyanoe,
mortgage, pledge, delivery, assignment or transfer, and to hold and apply any and all
suoh properties subject to the trusts in this indenture (subject, however, to the pro-
visions of Seotion 2 of Article One hereof); but any such oonveyanoce, mortgage, pledge,
delivery, assignment or transfer, pursuant to the provisions of this olasuse, as and for
additionsl security, may be made subjeot to any liens, reservations, limitations, oondi-
tions and provisions whioh shall be specified orset forth in such supplemental indenture.
Subjeot, however, to the ocondition that nothing in this indenture contained shall be
oconstrued to limit the right or power of the Railway Company, hereby cxpronllf reserved,
to own and hold, or in any manner aoquire, free from the lien of this indenture, except

by the use of bonds, uourcdv by this indenture, or by deposited oash paid out as provided

by Section 7 o{ Article Three hereof, lines of rallway, branohes, extensions, stocks or
bonds, or any other property whatsoever or interests therein not specified or included in
the granting clause hereof, excepting only equipment and appurtenances appertaining to
the property now or hereafter subjeot to this indenture, The Railway Company may, howevey
except by the use of bonds secured by this indenture or by deposited oash paid out as
provided by Section 7 of Article Three hereof, purchase and acquire equipment free from
the 1ien hereof, by lease or oconditionsl sale, or under any other form of equipment trust
or purohase agreement, and issue obligations therefor seoured by mor tgage or pledge of
suoh equipment, provided, that when and as and to the extent that the title to or any in-
terest in such equipment shall vest in the Railway Company, free in whole or in part from
such obligations, then the equipment or interest therein as it becomes vested in the
Railway Company, shall become subject to the lien of this indenture,

T0 HAVE AND T0 HOLD the premises, railroads, properties, roal.or personal, rights,
franchises, estates and appurtenances hereby conveyed and assigned, or intended to uve
conveyed or assigned, unto the Trustees, their successors and aseigns forever:

. SUBJECT, HOWEVER, as t0 certain portions of said premises hereby mortgaged and conveyed,

to the hereinafter mentioned mortgages, so far as they oonstitute liens thereon, and sub-

Jeot, also, to the reservations contained in any deed of conveyance of any of said prem-
{ses under which the Railway Company has acquired or hereafter shall aoquire title thereto,
| BUT IN TRUST, for the equal and proportionate benefit and seourity of all present and
future holders of the bonds snd interest obligations issued and to be issued under and

seoured by this indenture, and for the enforoement of the payment of sald bonds and

-

1Qtoro|t obligations when payable, and the performance of, and compliance with, the
covenants and conditions of this 1qponturo; without preference, priority or distinotion
as to the lien or otherwise of any one bond over any other bond by reason of priority
in the issue or negotiation thereof, so that each and every bond issued, and to be
{ssued as aforesaid, shall have the same right, lien and privilege under this indenture,
and #o that the prinoipal and interest of every such bond shall, subject to the terms

heredf, be equally and proportionately seoured hereby, as if all had been made, exeocu-

ted, dolivorod and negotiated simultaneously with the execution and delivery of this indenture;

1t being intended that the lien and seourity of this indenture shall take effeot, from
the day of the date hereof, without regard to the date of sotual issue, sale or dispo-
sition of said bonds, and as though upon the day of suoch date all of said bonds hed bea
aotually issued, sold and delivered to, and were in the hands of innooent holders for
value,

AND IT IS HEREBY COVENANTED AND DECLARED that sll suoh bOnds, with the ooupons for

{nterest thereon, are to be executed, Qythontioutod and delivered, and that the mort-
gaged premises are to be held by the Trustees, subject to the further covenants, oondi-
tions, uses and trusts hereinafter set forth; and it 1is ocovenanted between the parties
hereto, and between the Reilway Company and the holders of bonds issued hereunder, as
follows, vizj

ARTICLE ONE,

LIMITATIONS ON AMOUNT AND ISSUE OF BONDS.
SECTION 1, The authorized issue of bonds under this indenture is linitod.lo that the

amount thereof at any one time outstanding, together with all outstanding prior debt of
the Railway Company, after deduoting therefpom the amount of all bonds reserved under
the provisions of this indenture to retire prior debt at or before maturity, shall never
exoeed three times the par value of the then outstanding capital stoock of the Rellway
Company, or of & successor corporation,

Whenever hereafter the amount of such capital stock outstanding shall be inoreased,
thereupon the 1imit of the authorized issue of bonds hereunder shall be inoreased to an
amount whioh, together with all then outstanding prior debt of the Railway Company, aiier
deduoting therefrom the amount of all bonds then reserved under the provisions of this
{ndenture to retire prior debt at or before maturity, shall be equal to three times the
amount of such outstanding capital stock as inoreased,

In determining at ;ny time, and from t;uo to time, the limit of the authorized issue
of bonds hereunder, the prior debt sc to be added shall be the aggregate of the prinoipal
amount of the $165, 000, 000 General Mortgage Gold Bonds specified in Seotion 1 of Article
Three and of the $59, 608, 000 underlying bonds speoified in Seotion 2 of Artiole Three and
of the indebtedness which shall be inoluded under prior debt by the provisions of Seotion
3 and Seotion Y of Article Three (after subtraoting from such aggregate,a, the principal
amount thereof that shall have been paid, and b, the principal amount thereof that shall

be deposited with and held by the Trustee, and 0, the prinoipal amount of such of the

ing bonds specified in subdivision (2) of Section 1 of Article

ten issues of under 1y
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Three as shall be deposited with and held by the Trustee or against the retirement and
cancellation of which under their own mortgage bonds shall have been issued hereunder,
and 4, suoh part of the $10, 355,000 bonds specified in subdivision (3) of Section 1 of
Article Three as the Railway Company shall hereafter waive its right to issue under tpo
provisions of said seotion); and the reserved bonds to be deduoted are the bonds issu-

able under this indenture and then reserved for the purpose of refunding prior debt, as

provided in aaid Artiole Three, If, however, there is or at any time there shall be
any prior debt of the Railway Company which is not specified in Sections 1 and 2 of
said Article Three, or whioh shall not be inocluded under Section 3 and Seotion Y4 of
said Artiole Three, the prior debt mot so speoified or included shall nevertheless

be inoluded in and form & part of the prior debt to be added as aforesaid in determin-
ing the limit of the authorized issue of bonds hereunder,

SECTION 2. BOnds shall not be issued hereunder or deposited cash paid out in respect
of the soguisition of property subject to a prior mortgsge cr other lien, nor shall
railroads or real property subject to a pricr mortgage or other lien be aoquired and
subjeoted to the lien of this {ndenture, unless in either case suffiocient bonds here-
under shall be available,within the limitations provided in this article, to be reserved
and shall be reserved, to retire such prior debts at maturity,

ARTICLE TWO,
PORM, EXECUTION_ DELIVERY_ REGISTRY AND EXCHANGE OF BONDS,

SECTION 1. All bonds to be issued under and seoured by this indenture shall be known
as "First and Refunding mortmage Hoid ponds’ (hereinarter sometimes rererred o as first
and refunding bonds), end, from time to time, shall be exeouted by the Railway Company
and delivered to the Trustee for suthentication, substsntially in the form and of the
purport hereinbefore recited, except as may be hereinafter otherwise permitted or re-
gtiired, and the Trustee shall thereupon suthenticate and deliver said bonds to the Rall-
;ay Company &8 hereinafter proviced and not otherwise, As the ovtiom o1 the Rallway
Company, sny of such bonds may be exeouted, suthenticated and delivered originally
either as coupon bonds or as registered bonds without coupons,

The coupon bonds shall be issued in the denomination of $1,000, and may also at the
election of the Failway Company, to be expressed by action of its Board of Directors or
Exeoutive Committee, be issued in the denomination of $500 or $1u0, The registered
bonds without coupons shall be {ssued in the denominations of $1,000, $5,000, $10,000 or
#50,000, end may elso, &t the eleotion of the Railway Company, expressed as above pro-
vided, be issued in other denominatioms. If coupon bonds for $500 or $100 are so Issued
they may, st the eleotion of the Railway Company, contain an appropriste provision per-

mitting their interchange for & like prinoipal smount of ooupon bonds of & higher denon
inetion suthorized hereunder.
The bonds shail Dear interest at such rate, not exceeding the lawful rate, as shall

be determined by the Board of Directors of Executive Committee of the Railway Company

v
at the time of issue, and as shall be expressed in the bonds., The first instalment of
i{nterest shall be payable on December 1, 1920, end thereafter interest shall be payable
semi-annually, on the first day of June and of December in each year, and the last in-
stalment (unless the bonds shall not be paid at maturity) shall be payable on the first
day of May 2037,

Before suthenticating or delivering any coupon bond hereby seoured, the ooupons ap-
pertaining thereto then matured shall be out off, canceled and delivered by the Trustee
to the Railway Company, The registered bonds without coupons shall bear interest from
the respective dates thereof, and shall respectively be dated the day of issue, if an
interest day, or, if not an interest day, then the last preceding interest day, eand if

such day of issue be prior to December 1, 1920, the bonds shall be dated May 1, 1920,
Only suoh bonds as shall bear thereon endorsed the certificate of the Trustee by it
duly exeocuted to the effect that the same are part of the bonds desoribed in this inder
ture, shall be secured by this indenture, or shall be entitled to any lien or benefit
hereunder; and every such ocertificate of the Trustee, upon any bond executed in behalf:
of the Railway Company, shall be oonolusive evidenoe that the bond so suthenticated has

been duly issued hereunder, -hd 1s entitled to the benefit of the trust hereby oreated.

All bonds shall be signed by the President or any Vice President of the Rallway
Company, and the corporate seal shall be thereunto affized and attested by the Seore-
tary or Assistant SEoretary. In case any of the officers who shall have signed and
sealed any such bonds shall oease to be officers of the Railway Company before the
bonds so signed and sealed shall have been actually authenticated and delivered by the

Trustee, such bonds may nevertheless be adopted and used by the Railway Company, and
upon the written request of the Railway Company be suthenticated and delivered subjeot
tothe provisions hereof, as though the persons who signed and sealed such bonds had
not ceased to be officers of said Railway Company, and also any such bond may be signed
and sealed in behalf of the Rallway Company by such persons as at the aotual date of
the execution of such bond shall be the proper officers of the Railway Company, although
at the date of such bond any such person shall not have been an officer of the Railway
Company, Coupons to be attached to coupon bonds shall be authenticated by the engraved
signature of the present Seoretary or Aslistnnt Seor etary, or any future Seor etary or
Assistant Seoretary of the Railway Company.

. SECTION 2, The Railway Company shall keep at an office or agency to be maintained
by it in the Borough of Manhattan, City of New York, or at some bank or trust ocompany
in said Borough, & sufficient registry of bonds {ssued hereunder, which at all reason-
able times shall be open for inspeotion by the Trustee; and the Railway Company, under
such reasonable regulations as 1t may presoribe, will register therein all bondl.with-
out ocoupomns and, upon presentation for such purpose, ocoupon bonds. The holder of any
coupon bond seoured hereby may have the ownership thereof registered on such register

at the said office or agemoy and suoch registration noted on the bond by the Railway

After such registration no transfer shall be valid unless made on such

Company .

]f? ?Eh

WO < WD T < e e e
Ty g A T 1 S SR St~ =l A R




i e At e TS 7




register by the registered owner in person or by his duly suthorized attorney, and simi-

larly noted on the bond by the Railway Company. Upon presentation to the Rallway Com-

pany of such registered ocoupon bond and delivery of a written {nstrument of transfer

thereof in a form approved by the Railway Company, executed by the registered holder,

such bond shall be transferred upon such register by the registered holder, in person

or by sttorney duly suthorized, and such transfer shall be noted by the Railway Company

on the bond, But the same may be discharged from registration by being in like manner

transferred to bearer, and thereupon transferability by delivery shall be restored; but

such bond may again, from time to time, be registered, or transferred to bearer as bero®

Such registration, however, shall not affect the negotiability of the coupons, but
every euch coupon shall oontinue to be tramsferable by delivery merely, and shall remain
paysble to bearer. ;

SECTION 3. Subjeot to the further provisions of this section, the holder of any

coupon bond secured hereby may, &t his option, at any time surrender the same for can-

' oellation with all unmatured ooupons thereto appertaining and receive in exchange there-

for & like amount of the principal thereof in such registered bonds without ooupons,

bearing the same rate of {nterest, as herein provided; ang, the registered owner of any

pegistered bond without coupons secured hereby, at his option, may at any time surrender

' the same for osncellation and receive in exchange therefor & like amount of the prinoi-

ipol thereof in such coupon bonds, bearing the same rate of interest, as herein provided,

:
%!hn ssid registered bonds shall be transfersble by the registered owner thereof, in

‘ person, or by his duly suthorized sttorney, at the office or agenoy of the Railway

%o.lnnny in the Borough of Manhsttan,

' tion thereof mew registered bonds,

City of New York, and upon surrender and cancella-

bearing the same rate of interest, will be issued

ito the transferee in exchange therefor as hereinafter provided.

| Wnenmever any bond shall be issued as & registered bond there shall be reserved by

' the Railwey Company dnissued an aggregate amount of ocoupon bonds equal to the amount

of the registered bond so issued, and an sppropriste statemeni wiih réspsd

QrOIOrvttien and the serial number or numbers of the coupon bonds so reserved unissued

' shall by the Rellway Company be endorsed on the registered bond tssued in lieu thereof

' or in exchange therefor.

Whenever any ooupon bond seoured by this indenture, together with all unmatured

coupons thereto appertaining, shall be surrendered for exchange for & registered bond,

the Railway Company shall issue, and the said Trustee shall authentioate and deliver, in

exchange for such coupon pond, & like amount of the principal thereof in said registered

bonds without coupons, bearing the same rate of interest, which shall have endor sed

thereon the serial number or numberse borne by the oonpon_bond or bonds so surrendered

for exchange. Whenever any registered bond without couponrns hereby seoured, together

with a written {nstrument of transfer in & form approved by the Railway Company, execu~

ted by the registered holder, shall be surrendered for exchange for & coupon bond or
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bonds, the Railway Company shall issue and the said Trustee shall authentiocate and de-

liver in exohange for such registered bond & like amount of the principal thereof in
gsaid ooupon bonds, bearing the same rate of interest, each respeotively bearing one of
the serial numbers endorsed upon the registered bond so surr endered, and with coupons
for interest thereto attached, maturing on and after the next ensuing interest due date
on suoh surrendered registered bond. Whenever any such registered bond shall be surren=
dered for transfer, together with a written instrument of transfer in a form approved
by the Railway Company, executed by the registered holder, the Railway Company shall
{ssue, and the said Trustee shall suthentioate and deliver to the transferee a like
amount of the prinoipal thereof in new registered bonds, without coupons, bearing the

game rate of interest, which shall have endorsed thereon the same serial number or

numbers of coupon bonds which were endorsed upon the registered bond 80 surr endered,

In every case of any suoch exchange or transfer the said Trustee forthwith shall oancel

the surrendered bond, and, if a ooupon bond, the coupons appertaining thereto, and

shall deliver the same to the Railway Company.

For any exohange of a ooupon bond for a registered bond, or of & registered bond

for a ooupon bond, and for any transfer of & registered bond, the Railway Company, at

i1ts option, may require the payment of a sum suffioient to reimburse it for any stamp

tax or other governmental charge conneoted therewith, and also the further sum of not

exceeding two dollars for each new bond issued upon such transfer or exchange.

In case the Railway Company shall determine to issue coupon bonds of the denomina-

tion of $500 or $100, the holders thereof shall have no right to exchange the same for

registered bonds without coupons unless such right 1is stated in the bonds, and appro-

priate omissions may be made in the form of bond hereinabove recited to that end.

SECTION 4. In case any bond issued under this indenture shall become mutilated or

be destroyed or lost, the Rallway Company in its

the Trustee shall suthentioate and deliver, & new bond of like tenor and date, bearing

i{n the oase of a coupon bond the same serial number and the same ocoupons &s the one

mutilated, destroyed or lost, sand in the ocase of a registered bond without coupons,

n the same serial number or numbers of ocoupon bonds as were en-

having endorsed thereo

dorsed upon the bond so mutilated, destroyed or lost, in exchange and substitution for

and upon cancellation of the mutilated bond and its ooupons or the mutilated registered

bond without coupons, or in 1ieu or substitution for the bond and its coupons, or the

registered bond without ooupons, 8o lost or destroyed, The applicant for such substi-

Trustee evidence to their

tute bond shall furnish to the Rallway Company and to the

satisfaotion, respectively, of the

shall also furnish such indemdity to both the

tively, as in their disoretion they may require, The Railway Company may require the

payment of & sum not exceeding two dollars for

SECTION 5, WithOut unreasonable delay, the Railway Company will oause engraved

bonds to be prepared and executed. Until the engraved bonds shall be prepared, the

disoretion may exeoute, and thereupon

destruotion or loss of such bond, and said applicant

Railway Company and the Trustee, respec- -

each new bond issued under this seotion.
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Rallway Company may exeoute, and, upon the request of the Railway Company, the Trustee

shall suthentioate and deliver, {in 1iew uf suoh engraved bonds and subjeot to the same
provisions, limitations and oconditions, temporary printed bonds of any denomination,
substantislly of the temor of the bonds hereinbefore reoited, with or without ocoupons,

and with appropriate omissions, {nsertions and variations as may be required, Ponding.

the preparation of the engraved donds, such temporary bonds shall be exchangeable for
other temporary bonds of 1ike aggregate prinoipal amount, whether of the same or dirfer
ent denominations, in acoordance with the provisions of this article. Such temporary
bonds shall be exohangeable, without expense to the holder, for the engraved bonds in

lieu of whioch they are {ssued, and upon preparation of such engraved bonds the Railway

Company shall prepare and exeoute, and, upon cancellation of such surrendered bonds,
the Trustee shall authenticate and shall deliver, in exohange therefor, engraved bonds
for the same aggregate principal amount as the temporary bonds surrendered and other-
wise in soocordance with said temporary bonds, Until so exchanged, the temporary bonds
in all respects shall be entitled to the same lien and seourity of this indenture as
the engraved bonds {ssued and authentioated hereunder. Interest on such of said tem-

porary bonds as may be registered shall be paid to the registered holder thereof, and

on such of said temporary bonds as may not be registered gshall be paid to the bearer
thereof and such payment noted thereon if such temporary bonds shall have been issued

without ooupons, or, if such temporary bonds shall have been issued with ooupnns, sha.l

be paid on presentation and surrender of such coupons as they mature, On request Of

the Railway Company, such bonds may be authenticated and delivered hereunder in advanoe

of the reocording of this indenture,

SECTION 6, If the Rallway Company at any time be consolidated with or merged into

another ocorporation, or 1f 1t sell at any time to another corporation the property

covered by this indenture and seouring the bonds i{ssued hereunder, then any issue of

regisiered Or STUPSh hande thereafter in lieu of previously i{ssued bonds, whether upon

exohange of coupon for registered bonds or registered bonds for ooupon bonds or in

case of transfer of registered bonds or in exohange for mutilated bonds or in lieu of

1ost or destroyed bonds, or otherwise as permitted her eunder, may be made in oase of

suoch oonsolidation or merger by the sucocessor corporation, and in oase of such sale in

the name of the party of the first part and under its seal by the President or Vice

President and the Seor etary or Assistant Seoretary of such purchasing corporation; and

4n any such oase the olauses of such bonds concerning manner of exeoution may be appro~

priately changed, and execution thereof may be in accordance here with, Registration

of bonds in case of such consolidation or merger may be by the sucoestor corporation

upon its books and in oase of such sale may be by the proper officers of the purohas-

ing corporation upon its books,
authentioation of any bonds hereunder, the Rail-

SECTION 7. Whenever requesting the

way Company shall oause to be delivered to the Trustee a certified copy of a resolu-
t1

on, duly adopted by the Board of Direotors of the Railway Company or by its Exoout‘vo
Committee, calling for the authentication and delivery of a specified amount of suoh

bonds and specifying the charaoter of registration (if any), the denominations, and the
rate of interest, of the bonds the authentication of which is requested, and the bonds

authenticated shall oconform to suoch specifications

Except in exchange for like prinoipal amounts at the time outstanding under this
indenture, the Trustee shall not in any oase authenticate any bonds hereunder unless

there shall have been filed with it (1) an opinion of counsel (who may be of counsel
for the Railway Company) to the effeot that, exoept as therein shall be specified, no

authorization of the issue of such bonds at the time is required by law to be given
by any public service commission, railroad commission or other governmental body, and
(2) a copy, authenticated in such manner as may be satisfactory to the Trustee, of
any order or certificate specified in such opinion, authorizing such issue of bonds
and made or given by any governmental authority so specified,

The Railway Company whenever requesting the authentication of any bonds under Seo-
tion 7 of Article Three hereof, and whenever taking any aotion requiring tﬁo reserva-
tion of any bonds under said article, besides complying with the other requirements of
this indenture, shall osuse to be delivered to the Trustee a certificate signed by the
President or a Vice President and by tpo Comptroller or some other officer having gen- i
eral supervision of acoounts of the Railway Company, setting forth: (a) the aggregate

amount of bonds issued hereunder at the time outstanding; (b) the amount of prior debt -

of the Railway Company as defined in Seotion 1 of Artiole One hereof then outstanding;
(o) the amount of bonds then reserved under this indenture to retire suoch prior debt;
and (d) the aggregate par amount of the capital stock of the Railway Company then out-
standing,
ARTICLE THREE,
ISSUE AND APPROPRIATION OF BONDS,

A11 hemde to he {msued hereunder shall be executed by the Railway Company and
authentioated and delivered by the Trustee, as in this indenture provided, to the
amount and for one or more of the purposes specified in this artiocle,

SECTION 1. Bonds issuable hereunder in the principal amount of $165, 000,000 shall
be and hereby are reserved for issue, from time to time, for the purpose of exohanging,
redeeming, purohasing, retiring, refunding or paying, before, at or after maturity,
prior debt of the Railway Company evidenced by bonds and secured, viz.:

(1) Bonds in the prinoipal amount of $95,079, 000, issued and outstanding, or now
due from the trustee, under the provisions of the General Gold Bond Mortgage of the
Railway Company, maturing November 1, 1987, of s total authoriged issue of O165.000.000.}
seoured by mortgage dated November 1, 1897, to the United States Trust Company of New
York and John A, Stewart, Trustees, on about 5,034 miles of railroad subject to the

1ien of this indenture;
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(2)' Bonds in the principal amount of $59, 566,000 whioh have been reserved and here-

after may be issued under the provisions of said General Gold Bond Mortgage for the

purpose of exohanging, retiring, refunding, or paying at or before maturity the follow-

ing outstanding ten issues of underlying bonds ageregating $59,566,000 in principal ¢

amount:

$10, 000,000, Chicago and North Western Reilway Company Thirty-Year Debenture Bonds, due

April 15, 1921, bearing interest at S5 per oent, being Debenture Bonds
{ssued by the Chioago and North Western Rallway Company under agresment

dated Pebruary 28, 1891,

$ 5,000,000, Milwaukee, Lake Shore and Wesiern Rallwey Company Six per cent Consolida-

ted Pirst Mortgage Bonds, due May 1, 1921, bearing interest at 6 per cent
seoured by mortgage made by the Milwaukee, Lake Shore and Western Railway
oompany, dated May 2, 1881, and supplemental mortgage dated October 13,
1887, upon that portion of the railway heredy conveyed from Lake Shore
Junotion near Milwaukee, to Michigan State line, with branches therefrom,

aggregating about 413 miles,

1 4,000, 000Mi1lwaukee, Lake Shore and Western Raillway Company mareniieis Fxtemsion

$ 1,281,000,

$ 1,000,000,

$18,632,000.

Pirst mortgag~ wonds, due Dotloer I, 1077, hearing interest et S per ocent
secured by mortgage made by the Milwaukee, Lake Shore and Western Raillway
Company, dated OotOber 1, 1892, upon that portion of the railway hereby
conveyed from Waussu, Visconsin, to Marshfield, Wisconsin, about 4O miles,
Milwaukee, Lake Shore and Western Railway Company Pirst Mortgage Bonds=--
Michigan Division, due July 1, 1924, vearing interest at 6 per oent, ee
curee .y mOrigage maae .,y the miiwauxee, Laxe shore and W ¢t ~w Tefjway

Company, dsted June 20, 1E84, and supplemental mortgage dated December % .

1884, upon that portion of the railway hereby conveyed from Wisoonsin
State Line to the Montresl River, with branches therefrom, all in the
State of Michigan, sggregating about 82 miles,

Milwaukee, Lake Shore and Western REeilway Company First Mortgage Bonds-~-
Ashland Division, due Maroh 1, 1925, bearing interest at 6 per cent, se-

cured by mortgage made by the Milweaukee, Lake Shore and Western Railway
Company, dated March 2, 1885, upon that porgion of the railway hereby
conveyed from Montreal River to Ashland, Wigconsin, about 40 miles,
Chicago and North Western Railway Company Extension Bonds of 1886, due
August 15, 1926, bearing interest at 4%, issued by the Chicago and Nortb
Western Railway Company, under agreement of date April 15, 1886, and sup-
plerentel agreements, pledging with Union Trust Company of New York,
Trustee, bonds seoured by mortgages upon portions of the rallway her eby

conveyed, to wit:
By Toledo and Northwestern Railway Company, dated August 2, 1886;

By Msple Valley Eallway CoMpany, dated August 2, 1886;

$ 3,897,000,

$10,238,000,

By Janesville and Evansville Railway Company, dated September 154 1886;

By Iron RIver Railway Company, dated Tuly 15, 1887;

By Sioux Valley Railway Company, dated July 15, 1887;

Py Linn County Railway Company, dated August 15, 1887;

By Iron Range Rallway Company, dated OctOber 15, 1887;

By Lake Geneva and State Line Railway COmpany, dated February 15,1888;

By Junotion Railway Company, dated May 15, 1889;

By Paint River Railway Company, dated OotOber 15, 1890;

By DakOts Central Railway Company, dated July 15, 1886;

By Dakota Central Railway Company, dated August 16, 1886;

By Dakots Cent:-al Railway Company, dated September 15, 1886;

Bf Dakota Central Railway Company, dated July 15, 1887;

By Premont, Elkhorn and Missouri Valley Rail Road Company, dated July

2, 1883, with supplements thereto, dated September 27, 1884, Septembed

15, 1885, April 1, 1886, and Jsnuary 23, 1902;

By Wyoming Central Railway Company, dated Aptil 15, 1886, and also

July 15, 1887,
Milwaukee, Lake Shore and Western RaiLway Company Extension 1np Improve-
ment Five Per Cent Sinking Fund Mortgage Bonds, due February 1, 1929,
bearing interest at 5 per oent, secured by mortgage made by the Milwaukee,
Lake Shor: and Western Railway Company, dated February 1, 1889, upon that
portion of the Railway hereby oconveyed from Lake Shore Junotion near Mil-
waukee to the Michigan State Line, with branches therefrom, sggregating |
about 693 miles, -
Chioago and North Western Railway Company Sinking Fund Bonds of 1879, due
ootober 1, 1929, $5,159,000, bearing interest st 5 per oent, and $5,079, 000
bearing interest at 6 per cent, issued by the Chicago and North Western |
Railway Company under agreement dated OctOber 1, 1879, snd supplemental

agreements, pledging with The Farmers' Loan and Trust Company, of New

York, Trustee, bonds, seoured by mortgages upon portions of the railway

hereby conveyed, to wit:

By Menominee Rallway Company, dated April 1, 1880;

By Menominee River Railroad Company, dated July 1, 1881;

By Menominee River Railroad Company, dated June 1, 1882;

By Sheboygan and Western Railway Company, dated May 1, 1880;
By Roock River Railway Company, dated May 2, 1881; |
By Galesville and Misiisuippi River Railway Company, dated December 1.1842;
By Stanwood and Tipton Railway Company, dated April 1, 1880;

By Iowa South Western Reilway Company, dated May 2, 1881;

By Sycamore and Cortland Railway Company, dated November 1, 1883;

By Toledo and North Western Railway Company, dated April 1, 1880;
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By Toledo and lo_rth Nestern Railway Company, dated August 1, 1880;
By Toledo and North Western Ruﬁm fompany, dated May 2, 1881;
By Toledo and North Wewtern Railway Company, dated April 1, 1882;
By Toledo and North Western Railway Company, dated September 30, 1882;
By Dakota Centrsl Railway Compuﬁy. dated July 30, 1879;
By Dakota Central Railway Company, dated April 1, 1880;
By Dakota Central Railway Company, dated May 2, 1881;
By Dakota Central Railway Company, dated September 30, 1882;
By Dakots Central Railway Company, dated OotOber 1,1885;
By Chicago and Dakote R ailway Compeny, dated July 30, 1879;
By Chatfield Railroad Company, dated April 1, 1880,
¢ 440,000, Wisconsin Northern Reailway Company First Mortgage Bonde, due July 15, 1931

i bearing interest at U per oent, geoured by mortgage made by the Wisoconsin
Northern Reilway Company, dated July 15, 1896, \lp;n that portion of the
railway hereby conveyed from Big Suamioco, Wisconsin, in a nor thwesterly
direotion to a point on the boundary line between the States of iilconain
and Michigan, sbout 89,63 miles. |
2 8,678,000, Chicago and North Western Railway Company 5 Per Cent Sinking Fund Deben-
tures of 1933, due May 1, 1933, bearing interest at 5 per oent, being de-
benture bonds issued by the Chiocago and north Western Railway Company

under agreement dated May 1, 1883,

end

/

(3) Bonde in the prinoipal amount of 210, 355,000, which have been reserved and

hereafter may be issued under said General Gold Bond Mortgage for the purpose of re-

imbursing the Railway Company for moneys expended in the permanent improvement of, or
additions to the property, inoluding equipment, subjeot to the lien of said General

Gold Bond Mortgage,

The Railway Company reserves the right to issue bonds under said General Gold Bond

Mortgage in the prinoipal sum of $69,921,000, or any part thereof, in accordance with

‘the provisions and limitations of said mortgage and as stated in subdivisions (2) and

(3) of this seotion or, at its eleotion, to reserve and issue first and refunding

bonds under tuis indenture in lieu of any or all the bonds so reserved in and here-
after issusble under said Genersal Gold Bond Mortgage, Whenever the Railway Company
shall elect to issue its first and refunding bonds hereunder direct, without issuing

honds under 1ts General Gold Bond Mortgage, for the purpose of exchanging, redeeming,

“Purohuing. retiring, refunding or paying all or & part of one or more of the ten

‘{essues of underlying bonds speoified in the foregoing subdivision (2) of this section,

it may do so, and on delivery to the Trustee of a duly certified oopy of & resolution
of the Board of Direotors or Exeoutive Committee of the Railway Company expressing

such eleotion, such underlying bonds, instead of the like amount of bonds issuable

under the General Gold Bond Mortgage, shall oonstitute the prior debt in respeot of
whioch first and refunding mortgage bonds are reserved to be issued by the Railway Company
hereunder, and the bonde whioh would otherwise be issuable under the General Gold Bond
Mortgage for that purpose shall no longer be issuasble thereunder and no bonds shall be
reserved against the same hereunder, Whenever the Railway Company shall lodge with the
Trustee (a) a duly certified ocopy of a resolution of its Board of Direotors or Executive
Committee whereby the Railway Company shall waive and surrender its right to prooure the
authentioation and issue under said General Gold Bond Mortgage of any of the unissued

bonds specified in subdivision (3) of this section, and (b) & certifiocate of the trustee
under the General Gold Bond Mortgage, specifying the principal amount of suoh bonds then

remaining reserved thereunder, thereafter the first and refunding bonds ruirnd under

thic section shall be reduced by the prinoipal amount of the bonds issuable under the
General Gold Bond Mortgage shown by the said certifiocate of its trustee to be still
reserved thereunder and the right to the authentioation of whioh is so waived by the
Railway Company.

SECTION 2, Bonds issuable hereunder in the principal emount of $59,008,000 shall be
and hereby are reserved for issue, from time to time, for the purpose of exchanging, re-
deeming, purchasing, retiring, refunding or paying, before, at or after maturity, prior
debt of the Railway Company evidenced by bonds aggregsting $59,008,000 in principal
amount and secured, vis,:
$ 1,440,000, Boyer Valley Railway Company First Mortgage Bonds, due December 1, 1923,

bearing interest at }& per oent, secured by a mortgage made by the Boyer
Valley Railway Company, dated December 1, 1898, upon that portion of the
railway hereby conveyed from Wall Lake to Denison and from Boyer to Mondamim
all in the State of Iowa, aggregating about 90 miles,

$ 1,904,000, Minnesota and Iowa Railway Company First Mortgage Bonds, due June 1, 1924,
bearing interest at 3!'2 per ocent, seoured by a mortgage made by the Minnesota
and Iows Railway Company, dated June 1, 1899, upon that portion of the

railway hereby conveyed from Burt, Iows, to Vesta, Minnesota, about 119 miles,

¢ 2,100,000, Princeton and North Western Riilway Company First Mortgage Bonds, due Jan-
uary 1, 1925, bearing interest at 3L per ocent, secured by a mortgage made

by the Princeton and North Western Railway Company, dated January 1, 1901,

upon that portion of the rallway hereby oconveyed from Princeton to Marshfield,

Wisoonsin, and branches, aggregating about 105 miles,

$ 2,125,000, Peoria and North Western Railway Company First Mortgage Bonds, due Maroch 1,
1926, bearing interest at 3y per cent, 3soured by s mor tgage made by the
Peoria and North Western Railway Company, dated Maroh 1, 1901, upon that
portion of the rallway hereby conveyed from Nelson to Peoria, Illinois,

)

about 85 miles,
$ 416,000, Mankato and New Ulm Railway Company First Mortgage Bonds, due OotOber 1, 1929,

bearing interest at 3Ig per cent, secured by & mo(tgngo made by the Mankato

and New Ulm Railway Compa, y, dated April 1, 1899, upon that portion of the

= I

E—

<ipgs e Eop A



Py —

e e ]

S el i RS

i

S .

railway hereby oonveyed from Mankato to New Ulm, Minnesota, about 26 miles,
$ 7,725,000, Premont, Elkhorn and Missouri Valley Rail Road Company Consolidated Mort-
gege Bonds, due OotOber 1, 1923, bearing interest at 6 per oent, seoured

by & mOrtgage made by the PremOnt, Elkhorn and Missouri Valley Rail
Road Company, dated July 2, 1883, and mortgages supplemental thereto
dsted respectively September 27, 1884, September 15, 1885, April 1, 1886

and January 23, 1902, upon oertain portions of the rallway hereby ocon-
veyed in the States of Nebraska and South Dakota, aggregeting about

1,241 miles,

$ 528,000, Minnesota and South Dakots Railway Company First Morigage Bonds, due Jan-

i uary 1, 1955.b0lr1n¢'1ntcroat at 35 per oent, secured by & mortgage made

by the Minnesota and South Dakots Railway Company, dated Jsnuary 1, 1900
upon that portion of the railway hereby conveyed from Tyler, Minnesota,
to Astoris, South Dakots, sbout 33 miles,

$ 3,900,000, Iowa, Minnesota and Northwestern Railway Company First Mortgage Bonds,
due January 1,1935, bearing interest at 3% per ocent, secured by a mort-
gage made by the Iowa, Minnesota and Northwestern Rallway Company, dated
January 1, 1900, upon that portion of the railway hereby oconveyed from
Belle Plaine, Iowa, to Fox Lake, Minnesotis, about 195 miles,

$ 4,000,000, Sioux City and Paoific Railroad Company First Mortgage Gold Bonds, due
August 1, 1936, bearing interest at 34 per oent, seoured by s mor tgage
made by the Sioux City and Paoifio Railroad Company, dated August 1, 190l
upon that portion of the railway hereby conveyed from Sioux City, Iowa,
to Fremont, Nebraske, and from Sargent's Bluffs, Iows, to Moville, Iowa,
aggregating about 125 miles,

$2, 500,000, Milwaukee and State Line Railway Company First Mortgage Bonds, due Jan- *
uary 1, 1941, besring interest at 3% per cent, seoured by a mor tgage

wankes and State Line Rallway Company, dated January 2,

R

Eads By the M1
1906, upon that portion of the railway hereby conveyed from a connec~
tion with the Chioago and North Western Railway near Lake Bluff, Illin-
ois, to a connection with the Chiocago and North Western Railway at St,
Prancis, near Milwaukes, Wisconsin, about 51 miles,

$ 3,750,000, Msnitowoo, Green Bay and North Western Rallway Company First Fortgage
Bonds, due January 1, 1941, bearing interest at 3% per oent, seoured by

a mortgage made by the Mgnitowoo, Green Bay and North Western Railway
Company, dated January 2, 1906, upon that portion of the railway hereby

conveyed from Manitowoo to Green Bay, Duck Creek to Gillett, and Pulaski
to Eland Junotion, all in the State of Wisconsin, aggregating about 125
miles,

$ 1,120,000, St, Psul Esstern Grand Trunk Railway Company Pirst Mortgage Gold Bonds,

%
.
\
\

$ 2,500,000,

$10, 000, 000,

due January 1, 1947, bearing interest at Wy per oent, seoured by &
mortzage made by the St, Paul Eastern Grand Trunk Railway Company, dated
Janusry 1, 1913, upon that portion of the railway hereby conveyed from
Clintonville to 0oOnt0, WisoOnsin, and branches, aggregating abOut 60

miles,

$15, 000,000, Milwaukee, Sparta and North Western Railway Company Pirst Mortgage Gold

Bonds, due Maroh 1, 1947, bearing {nterest at 4 per ocent, seoured by &
mor tgage made by the Milwaukee, Sparta and North Western Railway Company,

dated March 1, 1912, upon that portion of the railway hereby conveyed
from Lindwerm, near Milwaukee, to Sparta, and from West Allis to Butler,

all in the State of Wisconsin, aggregating about 179 miles,

Des Plaines Valley Railway Company First Mortgage Gold Bonds, due ln;qh
1, 1947, bearing interest at Wy per oent, seoured by & mortgage made by
the Des Plaines Valley Railway Company, dated Maroh 1, 1912, upon that
portion of the railway hereby oconveyed from Proviso, Illinois, to Valley,
Illinois, about 21 miles,

St. Louis, Peoria and North Western Railway Company First Mortgage Gold
Bonds, due July 1, 1948, bearing interest at 5%, seoured by & mor tgage
made by the St, Louils, Peoria and North Western Railway Company, dated
July 1, 1913, upon that portion of the railway hereby conveyed from

Peoris to Bendl, Illinois, about 115 miles,

SECTION 3. First and refunding bonds from time to time shall be reserved hereunder

for issue, from time to time, as provided in this article, for the purpolo;

of refunding, purchasing, paying or retiring, before, at or after nnturity}
the bonds secured by mortigage prior to the lien of this indenture upon

railroads or real property hereafter oonveyed by the Railway Company %o
the Trustees by indenture or indentures supplemental hereto, executed as
provided in Artiole Eleven hereof, The amount of bonds so to be reserved
shall he a principal amount equal to the principal amount remaining un-
paid of the prior debt enumerated in such supplemental i{ndenture or inden-
tures., Mortgages which are such liens upon any property which may here-
after be aoquired by the Railway Company and be oonveyed to the Trustees
by indenture or indentures supplemental hereto, as aforesaid, shall be
specified and desoribed in such supplemental indenture or indentures,
and the prinoipal amount of the bonds seoured thereby shall be stated
therein and thereafter shall be regarded as forming & part of the prior
debt of the Railway Company whenever prior debt is mentioned in this in-
denture or in any indenture supplemental hereto., Prior debt of the Rail-
way Company shall also inolude the indebtedness seoured by l1ien prior to

the lien hereof against which bonds are required to be reserved by the

prustee under paragraph (2) of Seotion 7 of this artiocle,
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" SECTION 4, PFirst and refunding bonds may, subject to the provisions of Seotion 2
of Article One, at the eledtion of the Railway Company, to be expressed by resolution
of its Board of Direotors or Executive Committee, a duly ocertified oopy of whioh shal)l
be delivered to the Trustee, be from time to time reserved hereunder for issue, from
time to time, as provided in this artiole, for the purpose of refunding, purchasing,
paying or retiring, before, at or after maturity s like principal amount of the bonded
indebtedness o{ any sompany, including debenture bonds, and evidenced by an issue of
bonds, which hereafter shall be oonsolidated with or merged into, or whose railroad
property hereafter shall be acjuired by the Railway Company, although such bonded in-
debtedness may not be seoured by mortgage; provided, however, that the railroad prop-
erty acquired through consolidation, merger or purohase shall be conveyed by the Rail-
way Company to the Trustees by, and that such bonded {ndebtedness shall be specified
and the amount thereof stated in, an indenture or {ndentures supplemental to this in-
denture, executed as provided in Artiole Eleven hereof, excepting from suoh conveyance

however, any lands (other phan right of way and railroad yards, station and terminal

groundl) which may have been granted to such other company by the United States, or

any State of the United States, or any County of any of ssid States, The bonded in-

debtedness against which the Railway Company shall so elect to reserve first and re-

i
. e

funding bonds and whioh shall be so specified and the amount thereof stated in any sup-

plemental indenture shall be regarded as forming & part of the prior debt of the Rail-

way Company whenever prior debt 1is mentioned in this indenture or in any indenture supp

plemental hereto.
SECTION 5, Whenever the Railway COmpany shall tender Or shall cause 0 be tendered

to the Trustee any of the obligations constituting part of the prior debt, to retire

which bonds are then reserved under this article, either in bearer form or acoompanied

by proper {nstrument of assignment and transfer, with ail unmatured coupons thereunto

Qbolonging. whether before, at or after maturity thereof, the Trustee, in exchange there

ifor. shall suthenticate and deliver to the Railway Company, or upon its order, first

E.nd refunding bonds in an aggregate principal sum equal to the faoce amount of the obli-

§‘stiunl so tendered to.the Trustee. Unless canceled in accordance with the provisions

ior this indenture and until so canoeled, all such obligations delivered to the Trustee

‘shall be held by it without inpairment of the lien of such cbligations and as additiona

icoouriﬁy under this indenture., Bonds 80 held by the Trustee shall be stamped, "Not

negotiable, held in trust for the purposes declared in the Pirst and Refunding Gold

‘Bond Mortgeage of the Chicago amd North Western Railway Company, dated May 1, 1920, "

At any time or times at or after the maturity, or within twelve months before such

| —

r

?nsturiﬁy. of any obligations
under this artiole, the Rallway Company may gell first and re-

constituting part of the prior debt, to retire which

Zbondl are then reserved

funding bonds reserved for such purpose, in order to provide the means to purohase such

of the obligations constituting part of the prior debt as shall not theretofore have

e e

geen deiriverea vo the Trustee under this indenture, ana whioh have matured or are Lo

mature within twelve months; and the Trustee shall authentioate awnd shall deliver to

*
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the Railway Company, on upon its order, first and refunding bonds in an aggregate prine

oipal sum equal to the face amount of such obligatione constituting part of the prior

Asht ne have matured, or are to mature within twelve months; provided, that an amount 1
&
.
of money equal to the faot falue of the first and refunding bonds 80 authenticated and
delivered simultaneously shall be deposited with the Trustee in exchange therefor.

Qut of the money 80O received by the Trustee, 1t shall, on demand of the Railway Company

and upon delivery to the Trustee of the obligations, elluer in bearer form or accom~

B "

panied by proper i{nstrument of assignment and transfer, 80 purchased by the Railway

Company, pay to the Railway Company, or upon its order, s sum equal to the face amount

of such obligations as purohased,

Neither the priNoipal Nor the interest of any obligsiiona delivered to and held by 11

the Trustee shall be ocolleoted or required to be paid, unless or until proceedings

shall have been instituted to foreolose the mortgage seouring such obligstions, by

entry or by sale or otherwise; but then and thereupon all of the obligations of suoh

{ssue then held by the Trustee, and all interest thereon maturing on or subsequent to

the date upon which the default was made for w.ich such proodedings shall have been

instituted, shall be entitled to payment, and payment thereo’ shail be enforoed ratably

and equally with all other obligations of suoh issu e not deposited with the Trustee,

Whenever any bonds oconstituting part of the prior debt of the Railway Company are

r edeemed, purchased or aoquired pursuant to the provisions of any trust deed or mortgag

ani are received by the trustee under such trust deed or mortgage, then from time to

time, upon the produotion by the Railway Company of a certificate from such trustee

to the effect that such bonds in an amount to be specified in such certificste, have

ovisione of such trust deed or

been redeemed, purchased -or aoquired pursuant to the pr

mor tgage, end that suoh bonds have been received and duly oanceled by such trustee,
+ euah amount is not ocovered by any prior certificate issued by such trustee

pursuant hereto, or pursuant to the General Gold Bond Mortgage, the Trustee hereunder

shall authenticate and deliver to the Railway Company first and refunding bonde under

this indenture in the same way and to the same amount as would be done if such under-

lying bonds had been surrendered to said Trustee under the provisions of this section;

and thereupon the Railway Company shall be entitled to receive the bonds 80 authenti-

cated and delivered to it, In case of such issue, the bonds which would otherwise be

{ssuable against suoh underlying bonds under the provisions of the General Gold Bond

Mortgage shall no longer be issuable thereunder, and no bonds shall be reserved here-

under for their retirement,

stituting part of the prior debt, shall

Whenever all bonds of a partioular issue con

or provision shall have been made gsatisfactory

have been deposited with the Trustee,

any bonds not so deposited, and there

to the Trustee for the payment or retirement of
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shall not be outstanding any bonds of any other 1ssue constituting part of the prior
debt seoured by mortgage or other instrument, the lien of which is junior to the lien
seouring suoh deposited bonds and prior to the 1lien of this indenture upon any part
of the property oovered by *'he mortgage or other instrument seouring suoh deposjited
bonds, then, upon delivery %o the Trustee of a ocertified oopy of a resolution of the
Board of Directors of the Raeilway Company or of its Exeoutive Committee requesting

suoch sotion, all the deposited bonds of such issue oonstituting part of the prior debt

shall be oanceled by the Trustee and surrendered to the Railway Company, and the Railli-
way Compesny shall prooure the mortgage or other instrument seouring the same to be
canoeled, relsased and discharged of record, and all bonds and other obligations or
securities mortgaged or pledged thereunder shall thereupon be delivered to the Trustee

as further security hereunder,

In any oase any of the prior debt, to soquire, retire ore refund whioh, first and
refunding bonds are or shall be reserved pursusnt to this artiole, shall be paid or
retired without the issue of the bonds so reserved for that purpose, the amount of

the bonds then reserved shall be reduced by an amount equal to the principal of suoh

prior debt so paid or retired,

A certifioate signed by the President or any Vioce President, and the Secretary or
Assistant Seor . tary of the Railway Company, as to any facts pertinent to the right
under Seotions 1, 2, 3, 4 and 5 of this article to suthentioate and deliver first and
refund.ing dbonds, may be received by the Trustee as conclusive evidence of such faots

and shall constitute full authority for the sction of the Trustee in acoordance there-

with,

SECTION 6. FPirst and refunding bonds hereunder in the principal amount of
$15,000,000 shall, as soon &8s may be after the executiom of this indenture, be authen-
tioated and delivered by the Trustee to the Rtilwa& Company for the purpose of reim-

bursing thé Railway Company for moneys expended during the five years next preoceding

the first day of May, 1920, in the permanent improvement of, and additions to the prop-
erty of the Railway Company, subjeot to the lien of this indenture, upon delivery to

the Trustee of the instruments required by Section 7 of Article Two, together with a

eertificate of the President and Chief Engineer of the Railway Company stating that an

amount of money, equal to or greater than the amount of bonds to be so authentioated

. and for whioch no bonds have been {ssued or oalled for under this indenture or any prior

mor tgage, has been expended in such permanent improvements and additions during the
five years next preceding the first day of May, 1920, and is properly chargeable to
capital acoount for the cost of rosd, property or equipment under the rules and regu-
lations, then in force, of '.hovlnurlute Commerce Commission, Said improvements and
additions shall not be subjeot to any lien other than the lien hereof, or of one or

more of the prior mortigages specified in Seotion 1 or Section 2 of this artiole,
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. SECTION 7. Prom time to time, first and refunding bonds may be exeouted by the Rellwpy
Company, and suthenticated and delivered, or deposited ocash (as the term "deposited oash”
i{s hereinafter in this seotion defined) may be paid out by the Trustee, to pay for or in
reimbursement of expenditures made after May 1, 1920, for some one or more of the follow=
ing purposes:

I. The oconstruction or soquisition by the Railway Company of any line or lines

of railway, or extensiomns or branches, conneoting with some line of railway then

subjeot to this indenture, ;

I1I. The oonstruction or aoquisition by the Railway Company of additiomal main or

other traocks, terminal properties, telegraph or telephone lines, elevators, ware-

houses, depots, shops, mechinery, tools, dooks, wharves, piers, landings, and other

additions, betterments and {mpr ovements (exoept rolling stock and floating equip-
ment for which provision is hereinafter made) upon, along or pertaining to, or for

use in oonnection with, or {n extension of, any line of railway or other property

of the Railway Company then subjeot to this indenture.

III. The oconstruction or aoquisition by the Railway Company of rolling stook or
floating equipment for use upon or in comnection with any of the lines of railroad
at the time subjeot to this indenture, provided that no bonds shall be suthenti-
oated and delivered or deposited cash psid in respect of rolling stock or equip~
ment which is subjeot to any equipment trust or other lien or charge.

1V, The payment or refunding of any indebtedness secured by lien prior to this

indenture on any lines of railway or other real property that shall at any time

Beoome subject to this {ndenture and for which bonds shall have been reserved under

this seotion as hereinafter required,

For the purpose of this geotion, & line of railway shall be deemed to be "oonneoting"

with a line of rallway subject to this indenture if it shall conneot with the same by

direot junction of traoks, or by ferry, or by bridge or railroad to which the Railway

Company shall have aoquired an exolusive or joint right of userm if such right of user,

and every remewal or extension thereof, shall be assigned or pledged hereunder,

In oase the authentioa‘ion and delivery of bonds under this seotion are °2:20C TH

to reimburse the Railway Company for expenditures previously made for purposes speci-

fied in this seotion, such bonds shall be authenticated and delivered to the Railway

Company or upon i{ts written order, upon delivery to the mrustee of & certified copy of

the resolution of the Board of Direotors or Exeoutive Commistee of the Railway Company,

as the oase may be, 88 provided in Seotion 7 of Artiole Two nereof, and certificates,

opinions and copies of orders, as in said Section 7 and hereinafter in this seotion
provided,

Unless the suthentication and delivery of bonds under this seotion are oalled for to

reimburse the Rallway Company for expenditures as uroroqsid. the Railway Company shall,

{n addition to complying with the requirements of Seotion 7 of Article Two hereof, de-

o the principal amount of the bonds to be

podit with the Trustee a sum in oash equal t
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. "deposited cash” as used in this indenture shall be deemed to signify the oash so de-

so suthenticated and delivered, and thereupon the Trustee shall authentioate and deliver
to or upon the order of the Railway Company, an amount of bonds seoured by this indentups

equal at the par or faoce value thereof to the amount of aash deposited, The term

posited with the Trustee, together with any moneys whioh pursuant to any other provision
of this indenture are subjeot to the provisions of this seotion and any other ocash re-~
ceived by the TRustee for the disposition of whioh no other provision is made under
this indenture. The deposited oash shall be held by the Trustee as a part of the trust

estate until paid to or upon the written order of the Railway Compeny ocalling for the

payment of a speoified amount, scoompanied by certificates and opiniens as hereinafter

specified,
The certificate or certifioates to be delivered by the Railway Company to the Trustee

preliminary to the suthentication and delivery of bonds for reimbursement of the Rail-
way Company as aforesald, or to the payment of deposited ocash as aforesaid, in respeot
of any of the purposes specified in the foregoing paragraphs, I, II, or III, shall be
as follows:

(1) A ocertifiocate of the President or any Vice President,and the Seoretary or
Comptroller or Chief Engineer of the Railway Company stating--(a) that expendi-
tures have been made by the Railway Company subsequent to May 1, 1920, for ome or
more of the purposes specified in this section, with a classified statement of the

amounts so expended; (b) that the expenditures so made were not in excess of the

reasonable cost or fair value of the work done or the property constructed or ao-

quired; (¢) that no part of such expenditures was included in any previous certifi-

oate furnished hereunder, and that no bonds have been issued or oalled for under
this indenture or any prior mortigage on aoccount of such expenditures and that no
part of such expenditures was made or reimbursed out of any moneys received by the
Railway Company from the Trustee under any of the provisions of Lhis indeniurs or
from the trustee of any prior mortgage; and (d) that such expenditures are properly
ohargeable to capital acoount for the cosat of road, property or equipment, under
the rules and regulations, then in foroe, of the Interstate Commeroce Commission or
other governmental body having Jurisdiotion of the subjeot matter,

(2) In oase of the aocquisition of additional lines of railway, branches, exten-
sions or other real property, such certificate shall state whether such property is

subjeot to any lien prior to this indenture other than the prior debt specified in

this artiole, for whioh bonds are then reserved hereunder and other than ordinary

ocharges incident to construotion or operation, and, if any such exists, such certi-

fioate shall specify the amount and maturity thereof and that such acquisition
will not result in & violation of Seotion 2o0f Article One, and the Trustee shall
get agide and reserve bOnds issuable under this Section 7 to the amount of such

1ien until such liemn shall be refunded hereunder or paid and released,
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(3) Any suoch certifioate under this section may state any/faots pertaining to

the right to authenticate and deliver bonds hereunder, and the gifferent offioers

of the Reilway Company may respeotively oertify to different faots,

Whenever the Rallway Company shall aoquire and shall subject to the 1ien hereof any

property subjeot to any prior lien specified in such certifioate as aforesdid, and

thereafter any suoh lien shall be paid or be satisfied, or shall be scquired and be

subjected to the lien hereof, then the expenditure made by the Railway Company for the

payment, satisfaotion or soquisition of suoh prior lien not exceeding the prinoipal
amount of suoh prior lien shall be deemed additional expenditures for the acquisition

of such property, and bonds issuable under this seotion s hall be authenticated and

delivered to the Ralilway Company, or deposited oash paid out, on acoount of such ex-

penditures, under the authority of the foregoing paragraph IV of this section, and

upon delivery by the Railway Company to the Trustee of & certificate containing the

statements required in the foregoing oertificate desoribed in paragraph (1) above so

far as applicable and upon oompliance by the Railway Company with the other require-

ments of this section, Liens 80 aoquired and subjucted to the lien hereof shall be

held by the Trustee on the same terms as prior debt refunded under Seotion S of this
artiole,

Upon receipt of sUoh certificate and a certified oopy of the resolutions and other

instruments as hereinbefore provided and upon compliance with the fur ther requirements

of this seotion, the Trustee shall authenticate and deliver to the Railway Company, orom

an amount of its first and refunding bonds, of the desoription called

or pay to the Reilway Company, or om

{ts written order,

for in such resolutions, in the prinocipal amount,

i{ts written order, deposited ocash to an amount, equal to the expenditures made by the

Railway Company as get forth in suoh certificate, The certificate and resolutions and

other instruments required to be gsubmitted to the Trustee hereunder may be received

by it as oconoclusive evidence of any statements therein contained pertaining to its

right to authenticate and deliver bonds or p&y out deposited cash under this seotion

#u11 protection to the Trustee for its aotion on the faith thereof,

-
ve L e

and shall
Whenever the expenditures certified as aforesaid shall have been made for the con-

struotion or acquisition of property, and bonds hereunder shall have been authentica=

ted and delivered or deposited ocash paid out to the Railway Company to reimburse it for

such expenditures, the property 8o construoted or acquired ipso faoto shall become and

Nevertheless, upon request, the Railway Company will

be subject to this indenture,
anoce Or &ssuranoce for that purpose

exeoute and deliver any additional oconvey

also make,
that may be reasonably required, and shall also furnish to the Trustee the written
opinion of ocounsel (who may be of oounsel for the Railway Company) to the effect that

r instruments are sufficient for that purpose,

such conveyanoes or othe
ARTICLE FOUR.

PARTICULAR COVENANTS OF THE RAILWAY COMPANY.

The Railway COmpany cOvenants as follows:
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SECTION 1, It wIll duly and punotually pay, or csuse to be paid, to every holder
of any bond issued and gecured hereunder, the prinocipal and interest acoruing thereon,
at the dates and place and in the manner promised in suoch bond, or in the ocoupons there~
Lo belomging, scoording to the true intent and meaning thereof. The {nterest on coupen

bonds shall be payable only upon presentation and surrender of the several coupons

annexed to said coupon bonds assuch coupons resppotively mature; sad when and as# paid

all ooupons shall forthwith be ocanceled by the Railway Company. The interest on regis-

tered bonds without coupons shall be payable only to the registered owners thereof.

At all times until the payment of the principal of such bonds the Rallway Company will

maintain an office or agendy in the Borough of Manhattan, City and State of New York,

where said bonds and ocoupons may be presented for payment, and whore notices or demands

in respeot of all of said bonds and ooupons may be served,
Prom time to time, the Rallway Company will give notice to the Trustee of the looa~

tion of any such office or agency oOr agenoies and of any change of location thereof,

and in case the Rallway Company shall fail to maintain any such office or agenoy or

fail to give such notice of any ohange thereof, presentation and demand may be made and

notices may be served at the office of the Trustee, but, except where otherwise expressly

provided by this indenture, the Trustee shall not be under any duty te the Railway Com-

pany or any other person to take any aotion in respeoct of any suoh demand or notice.

SECTION 2. Whenever required by the Trustees, the Railway COmpany will grant, oOnvey

sonfirm, assign, treaasfer and set over unto the Trustees the estate, rirht, title and

interest of the Railway Company in or to all real and personal estate, corporate rights

and franchises which in any way or manner it shall acquire as appurtenant to the rail-

roads hereby mortgaged, or for the construction or asoquisition of which any bonds

hereunder shall have been {ssued or deposited cash paid out, and also it will do, exeoutl

aoknowledge and deliver or it will cause to be done, executed, scknowledged and deliv-

sred all and every such further aots, deeas, iramsiers and adsurances for the nattar

assuring, conveying and oconfirming unto the Trustees all and singular the premises,

estates and property hereby conveyed, or intended so tc be, &8 reasonably they shall

require for better scoomplishing the provisions and purposes of tois indenture, and

for seouring payment of the prinocipal and {nterest of the bonds intended to be hereby

secured,

SECTION 3, The Railway Juipeny, from time to time, will pay and disoharge all taxer

assessments and governmental oharges lawfully imposed upon the railway and other premice

hereby mortgaged, or upon any part thereof, or upon the income and profite thereof, or

upon the interest of the Trustees therein, the lien of which would be prior to the lienw

hereof, fo that the priority of this indenture shall be fully preserved in respeoct of

guch properties and premises; provided, however, that nothing contsined in this seotion

shall require the Roilqu Company to pay any suoh tax, sssessment or charge, 20 long 8&&

L

‘"ole to issue

the Pailway Company in good faith and by appropriate legal prooceedings shall contest
the validity thereof, and that nothing in said bonds or in this in indenture contained

ghall obligate or be deemed to obligate the Railway Company to pay and tax, assessment,

or other governmental charge, the agreement to pay which or the payment of which would

pe oontrary to law or would result in the forfeiture of any rights or interest secured

to any of said bondholders by the terms of said bonds or of this indenture,

SECTION 4, The Railway COmpany covenants that the premises hereby conveyed are

gubject Lo no mortgage or trust deed except those seocuring the bonds desoribed in Seo-

tion 1 and Seotion 2 of Article Three hereof, 'and that it will not oreate or suffer to

be oreated any lien or charge having priority to, or preference over, the 1ien of this

{ndenture upon the mortgaged premises, or any part thereof, or upon the inoome thereof, '

except that it reserves the right subject to the provisions of Seotion 5 of this arti-

the residue of the bonds, unissued at the date hereof, and issuable under

the provisions of 1its General Gold Bond Mortgage and, within six months after the same

shall acorue, it will pay, or cause to be discharged, or will make adequate provision

for the satisfaotion or discharge of, all lawful olaims and demands of mechanios,

laborers and others, which, if unpaid, might by law be given precedence to this inden-

ture as a lien or charge upon the mortgaged premises or any part thereof, or the in-

oome thereof; provided, however, that nothing ocontained in this section shall require

the Railway Company to pay any such claim or demand so long as the Railway Company in

st the validity thereof or its enforoement as a lien or charge

good faith shall oonte
superior % this indenture,

SECTION 5. The Railway COompany covenants that bonds shall not hereafter be issued

any of the seversal mortgages or trust agreements desoribed in Seotion 1 and Sec

f in addition to the principal of the bonds therein

under

tion 2 of Article Three hereo

specified as outstanding under such rortgages and trust agreements, respeotively; ex-

cept, however, that the residue of the bonds in the principal sum of $69, 921, 000
unissued at the date hereof and issuable under the provisions of the General Gold Bond
of Seotion 1 of

Mortgage of the Railway Company &8 stated insubdivisions (2) and (3)

Article Three hereof may pe issued pursuant to the provisions of said mortgage. In

lying bonds desoribed in gubdivision (2) o

bonds reserved for that purpose in the

oase any of the under ¢ Section 1 of Artiocle

Three be paid or refunded without the issue of
Genersl Gold Bond Mor tgage, the amount of bonds 80 reserved in sald mor tgage for that

purpose, and whioch may thereafter be issued thereunder in asccordance with the provision
equal to the principal of the bonds 80

of this section, shall be reduced by an amount

as provided in Seotion 1 of Article

paid or retired, In caae the Railway Company,

" Three, shall file with the rrustee & waiver of its right to issue part or all of the

¢ General Mortgage Gold Bonds issuable under the provisions of sub-

principal amount o
the amount of said bonds which may there-

division (3) of Section 1 of Article Three,

after be issued under said General Gold Bond Mortgage, in acoordance with the provi-




sions of this seotion, rhall be reduced by the amount inoluded in said waiver, None
of the bonds ppeocified in said subdivision (3) shall be issued in respeoct of any ex-
penditures for wnich first and refunding bonds shall be issued under said Artiole
Three. The $1,737,000 principal amount of bonds now due from the trustee under aoid.
General Gold Bond Mortgage and inoluded in the aggregate figure of $95,079,000

speoified in subdivision (1) of Seotion Three are considered as now outstanding for

the purposes of tnis seotion,

SECTION 6., Exolusively fOr the benefit of the holders of bonds issued hereunder,
the Railway Company will pay or cause to be paid the interest on the bonds desoribed
in Seotion 1 and Seotion 2 of Artiole Three hereof, as well as on all other oblige-
tions that shall or may be seoured by liens upon any part of the mortgaged property
prior in lien hereto, and not pledged with and held by the Trustee her eunder, as and
when such interest shall become payable, and will pay the prinoipal of every suoh
bond or obligation when due, and will not extend or renew the same, or will cause the
seme to be taken up and pledged under this {ndenture or exohanged for General Mort-
gage Gold Bonds of the Railway Company and pledged under the mortgage securing said bonds,

Whenever the Railway Company shall obtain from the trustee of any of the mortgages
or other trust agreements, seouring part of the prior debt of the Railway Company,

the release of any bonds or other securities pledged thereunder, for the refunding of

which no provision is made hereunder, 1t shall, unless required to oancel the same

by the terms of some mortgage or trust agreement seouring part of the prior debt of

the Railway Company, or unless suoh sction is otherwise ocontrery to its obligations

under the terms of some such mortgage or trust agreement, pledge and deliver the same
to the Trustee to be held by it as further security for the first and refunding bonds,
SECTION 7. The Railway Company will not voluntarily suffer or permit to be termin-
ated or revoked the franchises to it granted and upon 1t conferred and subjeot to the
lien hereof, and will at all times maintain, preserve and keep the mor tgaged property,
inoluding sll oxtcnaion’ thereof and additions thereto, and every part thereof, in
thorough repair, working order and oondition, and supplied with rolling stock, equip-

ment, apparstus, appliances, tools and motive power of capacity adequate to the proper

conduct and the natural increase of its husiness, The Railway Company will also dili-
gently observe all of the conditions, so as to prevent the forfeiture thereof, by
reason of any act or omission of the Railway Company, of all and every of the fran-
ohises and other rights to 1t granted and upon it conferred that shall be necessary
‘or.dotirtblo for the maintenance, operation or enjoyment of the property of the Rail~
way Company or any part thereof.

SECTION 8. The Failway Company, from time to time, will punctually observe and

\
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perform all of its obligations, and will pay and discharge all amounts payable, under

and by virtue of any lease of property or trackage o

ontract held by it at any time sub~-

Jeot to the lien of this indenture, and will not suffer or permit any default for which

any such lease or track

age ocontract might be terminated,

so that the interest of the

Railway Company in such leasehold estates or trackage contracts may be at all times

preserved unimpaired as seourity for the bonds

nothing contained in this gseotion shall require the

hereby secured; provided, however, that

Railway Company to make any such

payments or to observe any such obligations, so long as it shall in good faith contest

{ts 1iability therefor,

In oase and whenever default shall be made in paying any sum stipulated to be paid

in any lease or trackage oontract subject to the lien of

which in Section 3 or Seotion 4 of this

this indenture, or any sum

article the Railway Company has covenanted to

pay or discharge, or oause to be discharged, or to provide for satisfying and dis-

oharging, the Trustee, without affeoting anv of its rights her eunder, from time to time

{n its discretion, may

forthwith may assert a

i{tself pay any sum so in default,

and thereupon shall have, and

1ien for such advanoes upon the trust estate and the proceeds

thereof, which lien shall be entitled to priority in rank and to priority in payment

from the inocome and profits of the trust estate over the

SECTION 9, The railway oOmpaNy will nOt 1ssue,

bonds hereby seoured, in any manner other ther

bonds issued hereunder.

negotiate, sell or dispose of any

‘1 acoordance with the provisions of

this indenture, and the agreements in that behalf herein contained, and in issuing,

selling, negotiating or otherwise

well and truly apply or osuse to be applied, the same or

for the purposes herein prescribed,

SECTION 10, The Railway Company,

disposing of such bonds, from time to time, it will

the proceeds thereof to and

and to and for no other or different purpose.

in every indenture supplemental hereto which

hereafter may be executed, will enumerate all mortgages whioch are liens upon the rail-

roads or parts thereof

thereby conveyed under whioh bonds constituting prior debt

shall have been issued, and will desoribe such mor tgages

amount and date of maturity of,

under,

SECTION 11, The Railway Company will duly reoor

ture supplemental hereto whio

recording tax legally due upon the recording of this ind

plemental hereto, and will pay and tax or fee

of bonds geoured hereby as and when such bonds shall be

suoh statements and do

to be made or done under

and state the principal

and the interest borne by, ali bonds sutstanding there-

d this indenture and every inden-

h hereafter may be exeouted, and will pay any mor tgage

enture or any indenture sup=

legally due at any time upon the issuing

i{ssued, and also will make

such acts now and hereafter as are Or shall be required by it

indenture er the payment of any such tax or fee.

SECTION 12, In oase the Railway Company shall here

railroads and proper ty

mortgage shall be and

subjeot to the lien of this inden

shall be expr'asqd to be subject t

any law affecting the reocording hereof or of any supplemental

ture or any part thereof, such |

o the prior lien of this inden-

afteroreate any mortgage upon the
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ture for the seourity of all bonds then issued or thereafter to be issued hereunder

within any limitation of amount then or thereafter to be fixed as in this indenture

provided,

ARTICLE FIVE. ’

REMEDIES OF TRUSTEES AND BONDHOLDERS.

SECTION 1, The Railway Company will not, direotly or indirectly, extend or assent
to the extension of the time for payment of any coupon or olaim for interest on any
of the bonds hereby seoured, and will not, directly or indireotly, be a party to or
approve any such arrangement by purchasing or funding such ocoupons or oclaims for
interest or in any other manner, If the time for payment of any suoh ooupon or olaim
for interest shall be so extended, whether or not by or with the consent of the Rail-
way Company, such coupon or olaim for interest shall not be entitled, in oase of de-
fault hereunder, to the benefit of the security of this indenture, except subject to
the prior payment in full of the prinoipal of all bonds hereby seoured and then outstad

ing and all coupons and interest on such bonds the payment of which shall not have

been extended,

Neither any coupon belonging to any bond hereby seoured, nor any claim for interest

on any registered bond, whioh in any way at or after maturity shall have been trans-
ferred or pledged separate and apart from the bond to which it relates, shall, unless

acoompanied by such bond, be entitled, in case of default her eunder, to any benefit of

or from this indenture, except after the prior payment in full of the prinoipal of the

bonds hereby seocured, and of all coupons and interest obligations not so transferred
or plodgod;

SECTION 2. In case one or more of the follewing events, herein called the "events
of defsult, . shall happen, that is to say (1) default shall be made in the payment of

any interest on any bond or bonds seoured by this indenture, and say such default

‘shall have continued for a period of six months; or (2) default shall be made in the
due and punctual payment of the principal of any bond hereby seoured; or (3) default

‘shall be made in the due observance or performance of any other covenant or condition

herein required to be kept or performed by the Raillway Company, and any such default

shall have continued for & period of six months after written notioe thereof from

thé Trustees, or from the holders of teh per cent in amount of the bonds hereby se-

oured; or (4) an order shall be made for the appointment of & receiver of the Rallway

Company or of the trust estate or of any part thereof; or (5) the Rallway Company

shall fail, on the maturity of ag< bonds or obligations seoured by any lien prior to

that of this indenture on the mortgaged premises, or any part thereof and on presenta-

e

4

.
tion thereof in aocordance with the terms thereof, either to P&y said bonds or obliga-
tions or to cause said bonds and obligations to be taken up and delivered to the Trustee
to be held under this indenture; or (6) default shall be made in the payment of the
{nterest on any bond or obligation seoured by any lien prior to that of this indenture

on the mortgaged premises, or any part thereof, or default shall be made in the per-

formance of any covenant contained in any mortgage or deed or other instrument of
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trust oonstituting a lien on any part of the mortgaged premises in priority to this
{ndenture and, by reason of any suoh default, any right of entry or right of action

for the enforoement of the seourity afforded thereby shall acorue; then, and in each
and every such oase, the Trustees personally, or by their agents or sttorneys, may enter |
{nto and upon all or any part of the railways, rolling stook, property and premises,

lands, rights, interests and franchises hereby oonveyed, and each and every part

thereof, and may exolude the Railway Company, its agents and servants, wholly there-
from, and having and holding the same may use, operate, manage and control said rail-

ways and other premises, regulate the tolls for the transportation of passengers and
freight thereon, and conduct the business thereon, either personally or by their super-
{ntendents, managers, receivers, agents, servants or attorneys, to the best advantage of
the holders of the bonds hereby seoured; and upon every such entry the Trustees at the

expense of the trust estate, from time to time, either by purchase, repairs or constructian,

may maintain and restore and insure or keep insured the rolling stock, tools, and machin-
ery and other property, buildings, bridges and structures erected, or provided for use, 3

in conneotion with said railways and other premises, and whereof they shall become

possessed, as aforesaid, in the same manner and to the same extent as is usual with
railway companies, and likewise from time to time, at the expense of the trust estate,

may make all necessary or proper repairs, renewals and replacements and useful alterca-

tions, additions, pbetterments and improvements thereto and thereon, &8 to them may

gseem judicious; and, 1in such case, the Trustees shall have the right to mansge the

mor tgaged premises, and Lo ocarry on the hueineas and exercise all rights and powers

of the R allway Company, either in the name of the Railway Company or otherwise,

as the Trustees ghall deem best; and they shall be entitled to colleot and to receive
all tolls, earnings, {ncomes, rents, issued and profits of the same and every part
thereof; and to collect and receive all dividends and interest moneys maturing and

payable upon any shares of stook, bonds and other obligations whioh may be pledged

hereunder, After deduoting the expense of operating said railways and other prem-

{ses, and of sonducting the pbusiness thereof, and of all repairs, maintenance, renew-

als, replacements, alterations, additions, betterments and {mprovements, and all pay-

ments whioch may be made for taxes, assessments, insurance, and prior or other proper

oharges, upon the said premises and property, or any part thereof, as well as just

and reasonable oompensation for their own services and for all agents, clerks, ser- |
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obligations and such {ndebtedness, to perform any and

any and sall transfers, requests, requisiti

 possession thereof, in the enforcement of this

vants and other employees by them properly engaged and employed, they shall apply

the moneys arising as aforesaid as follows:

In oase the prinoipal of the bonds hereby seoured shall not have become due,

to the payment of the interest in default, in the order of the maturity of

the instalments of suoh interest, with interest thereon at the same rate of

interest as was borne by the bond on which such interest shall be in default;

such payments to be made ratadbly to the persons entitled thereto, without discrim-

ination or preference;

In oase the prinoipal of the bonds hereby ceocured shall have become due, by

declaration or otherwise, first tothe payment of the accrued interest (with

interest on the overdue {nstalments thereof at the same rate of interest as

was borne by the bond on whioh such interest shall be in default) in the order
of the maturity of the {nstalments, and then to the payment of the principal

of all bonds hereby secured; in every instance such payments to be made ratably

to the persons entitled to such payment, without any disoriminatici er prefer-

ence,

These provisions, however, are not {ntended in anywise %o modify the provieions of

Seotion 1 of this article, but are subject thereto.

Upon complying with all the provisions of this indenture as to which the Reilway

Company shall be in default and the payment in full of whatever may be due for such

prinoipal and interest or payable for other purposes, the premises shall be returned

to the Reilway Company, {ts successors or assigns, or to whosoever shall oe 1awfully

entitled thereto,
SECTION 2, If one or more of the events of default shall bappen, the Trustee

shall be entitled to vote on all shares of stook then subjeot to the lien of this in-

#5r the hemefit of the holders of the first and refunding bonds, shall

aen wure, ii‘u‘..
be entitled to ocolleot and receive ell dividends gn all such shares of stook, and

all sums paysble for prinoipal, {nterest or otherwise upon any bonds or obligations

or otherwise upon any bonds or obligations or other indebtedness that shall then be

subjeot to this {ndenture, end to spply, @&s nereinbefore provided, the net moneys re-

oceived; and, as holder of any suok shares of stoock and of any suoh bonds or other

all aots, or to make or exeoute

ons or other {nstruments, for the purpose

of carrying out the provisions of this seotion; but in the event that a receliver of

the railways embraced in the trust estate shall have been sppointed and shall be in

nereof, the Trustee from time to time in 1its disoretion may, and if requested by the

holders of a mejority {n smount of the first and refunding bonds shall, turn over

. any part or all of the interest moneys and dividende so collected by it to such re
s

i eI Ay

indenture or pursuant to the provieion

seiver, and the Trustees may ocooperate with suoh receiver in managing and operating

the system of the Railway Compsny in such manner as the Trustees shall deem for the '

best interest of the holders of the first and refunding bonds,

SECTION 4, In oase one or more of the events of default desoribed in Section 2
of this article shall happen then during the continuance of suoh default and unless
the prinoipal of all the bonds issued hereunder already shall have beoome due and

payable, the Trustee may, and upon the written request of the holders of a majority

{n amount of the bonds hereby seocured then outstanding shall, by notice in writing

4

delivered to the Railway Company, declare the principal of all bonds hereby seoured
then outstending to be due and payable immediately, and upon any such declaration the

same shall become and be i.mediately due and payable,anything in this indenture or in
said bonds oontained to the contrary notwithstanding. This provision, however, is

subjeot to the condition that if, at any time after the prinoipal of said bonds shall

have been so cdeolared due and payable, all arrears of interest upon all such bonds,

with interest on overdue instslments of {nterest at the same rate as was borne by the
bond whioch shall be in default, and the expenses of the Trustees, either shall be paid
by the Railway Company or be colleoted out of the mortgaged premises before any sale
of the mortgaged premises shall have beeh made, and all other defaults shall have been
made good or seoured to the satisfaotion of the Trustee, then and in every such ocase
the holders of a majority in amount of the bonds hereby secured then outstanding, by
written notice to the Railway Company and to the Trustees, may waive such default and

{ts consequences; but no such waiver shall extend to or affeot any subsequent default,

or impair any right consequent thereon,

SECTION S, In case one or more of the events of default desoribed in Section 2 of
this article shall have oocurred and be continuing, the Trustees, with or without en-

|
try, personally or by attorney, in their disoretion (a) may, to the extent authorized

|

by law, sell to the highest and best bidder all and ninguinr the mortgaged property
franohises, and interests, and appurtenances, stooks, bonds, and
other real and personal property of every kind, and all right, title and interest,
0laim and demand therein, and right of redemption thereof, in one lot and as an en-
tirety, unless a sale in parcels shall be required under the provisions of Section 6
of this article, in which case such sale may be made in parcels as in said seotion
provided; which sale or sales shall be made at public auotion at such place in the
City of Chicago, in the State of Illinois, at suoh other place, and at such time and
upon such terms, as the Trustees may fix and briefly speoify in the notice of sale to

be given as herein provided, unless otherwise required by law; or (b) may proceed to

protect and enforce their rights and the rights of bondholders under this indenture by

a suit or suits in equity or at law, whether for the speoific performance of any

covenant or agreement contained herein, or in aid of the execution of any power herein

granted, or for the foreclosure of this indenture, or for the enforcement of any other

appropriate legal or equitable remedy, as the Trustees, being advised by counsel
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learned in the law, shall deem most effectual to protect and enforce any of their
'rights or dutles hereunder.

| Upon the written requeet of the holders of a majority in amount of the bonds
iloroiy secured, in oase of any suoh ocontinuing default, it shall be the duty of tho'
i!rut‘o.tb upon being indemnified as hereinafter provided, to take all needful steps
ltor the protection and enforoement of‘ their rights and the rights of the holders of
thﬂ bonds hereby secured, and to oxoroino the powers of entry or ssle herein ocon-
forrod. or both, or to take the cpp?opritto Judicial proceedings by sotion, suit or
‘otherwise, as the Trustees, being advised by oounsel learned in the law, shall deem
‘most expedient in the interest of the holders of the bonds hereby seoured.

i Anything in this indenture contained to the oontrary notwithstanding, the holders
of seventy-five per oent in amount of the bonds hereby secured, and then outstanding,
from time to time shall have the right, if they so elect and manifest such election
ihy an instrument in writing executed and delivered to the Trustees, to direct and

oontrol the method and place of conduoting any and all proceedings for any sale of the

!prcnloon hereby 6onvcyod. -ortgagod’or pledged, or for the foreclosure of this inden-
isuro. or for the appointment of a receiver, or any other proceedings hercunder,

% SECTION 6. In the event of any sale, whether made under the power of sale hereby
%grnlttd and conferred, or under or by virtue of judioial proceedings, or of some judg=-

;.ont or decree of foreclosure and sale, the whole of the property hereby mor tgaged

chtll be sold in one parcel and as an entirety, including all the rights, titlod. g~

tates, railroads, equipment, franohises, leases, ‘leasehold interests, contracts,
stocks, bonds and other real and personal property of every name and nature, unless
the holders of a majority in amount of the bonds hereby seoured then outstanding
shall in writing request the Trustees to cause said premises to be sold in parcels,
in which case the sales shall be made (so far as the law may allow) in such parcels

as may be specified in such request or peiillion, or un 1685 such sals a2 an entirely

is impracticable by reason of some statute or other cause; and this provision shall
bind the parties hereto and each and every of the holders of the bonds and coupons
hereby secured or intended so to be,

The Railway Company, for itself and all persons and corporations hereafter olaim-
ing through or under it or who may at any time hereafter become holders of liens
Junior to the lien of this iﬁaigi;#:ﬁuﬁoroby expressly waives and releases all right
to have the properties and estate comprised in the security intended to be oreated
by thiss indenture marshalled upon any foreolosure or other enforcement hereof, and
the Trustees, or any court in which the foreclosure of this mortgage or administra-
tion of the trusts hereby oreated is sought, shall have the right to sell the entire
property of every desoription comprised in or subject to the trusts oreated by this
indenture as & whole in a single lot, or in such parcels a8 may be specified as afore-

sald,

SFCTION 7. NOtioce Of any such sale pursuant t0 any prOvision of this indenture lhl!l

state the time and place when and where the same ic to be made, and shall contain a

brief general desoription of the property to be sold, and shall be suffioiently given

{f published once in each week for four oonsecutive weeks prior to such sale in a news-

paper published in New York, N. Y . and in a newspaper published in Chicago, Illinois,

unless otherwise required by law,

SECTION 8, The Trustees frOm time t0 time may adjOurn any sale to be made by them
under the provisions of this indenture, by announcement at the time and place appointed
for such sale, or for suoch adjourned sale or sales; and without further notice or pub~
lication, they may make such sale at the time and place to which the same shall be so

adjourned,

SECTION 9, Upon the completion of any sale or sales under this indenture, the
Trustees shall exroute and deliver to the ascepted pnurchaser or purchasers a good
and sufficient deed, or gdod and suffioient deeds, of conveyance and transfer of
the property and franchises sold, or shall exeoute and deliver the oonjunction with
the deed or deeds of the ocourt officer conducting such sale a proper release of such
prcp. by and franchises, And the Trustees and their sucocessors hereby are appointed
the true and lawful attorneys, irrevocable, of the Railway Company, in its name and
stead to make all neocessary deeds and conveyanoces of property and all necessary
transfers of shares of stook, bonds and other obligations, thus sold, and for that
purpose they may execute all necessary aots of assignment and transfer, the Railway
Company hereby ratifying and confirming all that its said attorneys shall lawfully
do by virtue hereof. Nevertheless, the Railway Company shall, if so requested by
the Trustees, ratify and confirm such sale or sales by executing and delivering to
the Trustees or to such purohaser or purchasers all proper deeds, conveyances and
releases, as may be designated in such request,

Any such sale or sales made under, or by virtue of, this indenture, whether under
the power of sale hereby granted and conferred, or under, or by virtue of, Jjudiclal

ehall operate to divest all right, title, {interest, claim and demand whatr

ol
(]
L
e

3oov6r. either at law or in equity, of the Railway Company in and to the premises sold,
and shall be a perpetual bar, both at law and in equity, against the Railway Company,

{ts suocessors and assigns, and against any and all persons claiming or to claim the

premises sold, or any part thereof, from, through or under the Railway Company, its

sucocessors or assigns.

For all the purposes of this indenture, the personal property and ochattels ocon-
veyed, or {ntended to be conveyed, by or pursusnt to this indenture, shall be real |
estate and shall be neld and taken to be fixtures and appurtenances of the sald rail-

roads and part thereof, and are to be used and sold therewith and not sepsrately

therefrom, except as herein otherwise provided.

SECTION 10. The receipt of the Prustees shall be s suffiolent discharge to any
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purohaser of the property, or any part thereof, sold as aforesald, for the purchase
money, and no such purchaser, or his representatives, grantees or sassigns, after
paying such purohase money and receiving such reoceipt, shall be dound to see to the

application of suoh purohase money upon or for any trust or purpose of this indeny

ture, or, in any manner whatsoever, shall be answerable for any lons, misapplioation
or nonapplicstion of any such purochase money, or any part thereof, or be bound to
inguire as to the suthorization, necessity, expediency or regularity of any such sale
SECTION 11. In oase of any such sale hereunder, whether under the power of sale
i hereby granted or pursuant to judicial prooeedings, the principal of all the bonds

' hereby seoured, if not previously due, immediately thereupon at the option of the

:

I_ Trustees shall become and be due and payable, anything in said bonds or in this

indenture ocontained to the oontrary notwithstanding.

} SECTION 12. The purchase money, proceeds and avails of any such sale hereunder,

 whether under the power of sale hereby granted or pursuant to judicial proceedings,

|
a
!
a

| together with any other sums which then may be held by the Trustees under any of
' the provisions of this indenture, as part of the trust estate or of the prooceeds
f thereof, shall be applied as follows:

First. To the payment of the costs and expenses of such sale, including a

reasonable compensation to the Trustee, iis agents, attorneys and counsel, and

E
|of all expenses, lisbilities, and advances mede or incurred Wp the Trustees, in
g managing and maintaining the property heredby conveyed, and to the payment of

all taxes, assessments or liens prior to the lien of these presents, except any
E taxes, assessments or other superior liens to which such sale shall have been
made subject,

Second, To the payment of the whole amount then owing and unpaid upon the
bonds hereby seoured for prinoibsl and interest, with interest on the overdue
instalments of interest at the same raies as were borne by ths rsspsctive bonds
on which such instelments of interest are overdue; and in sweh oasejsuch pro=
cceds shall be insufficient to pay in full the whole amount so due and unpaid
upon the said bonds, then to the payment of suoh principal and interest, with-
out preference or priority of pgincipal over {nterest, or of interest over prin-
oipal, or of any instalment of interest over any other instalment of interest
ratably to the aggregate of such prinoipal and the scorued and unpaid interest,

subject, however, to the provisions of Section 1 of this article,

Third, To the payment of the surplus, if any, to the Railway Company, its
successors or assigns, or tc whosoever may be lawfully entitled to receive the
same,

SECTION 13, In case of any sale hereunder, any purchaser, for the purpose of

making settilement or payment for the property purohased, shall be entitled to turn

in any bonds, and any matured and unpaid ooupons hereby l;ourod. in order that there
may be oredited, as paid thereon, the sums payadble out of the net proceeds of such atlo.
to the holder of such bonds and ooupons, as his ratable share of such net proceeds,
after allowing for the proportion of the total purchase price required to pay the
various expenses, charges and other items, which, as provided in the last preceding
ssotion, are to be deduoted from the gross proceeds of sale before applying any of
suoh prooeeds upon the bonds hereby secured; and such purchaser shall be oredited, on
acoount of the purchase price of the property purochased, with the sums paysble out of
such net proceeds on the bonds and ocoupons so turned inj and, at any such sale, any
nhondholders or their agents may bid for, and purchase, suoh property, and may make pay-
ment therefor as aforesaid, and, upon ocompliance with the terms of sale, may hold,
retain and dispose of such property without further accountability therefor.

SECTION 14, The Railway Company oovenants that (1) in oase default shall be made
in the payment of any {nterest on any bonds at any time outstanding and ‘seoured by this

indenture, and such default shall have oontinued for a period of'six months, or (2)

in oase default shall be made in the payment of the principal of any such bonds when
the same shall become payable, whether at the maturity of said bonds or by declar-
ation as authorized by this indenture, or by a sale of the mortgaged premises as here=
inbhefore provided, then upom demand of the Trustees the Railway Company will pay to the’

Trustees for the benefit of the holders of the bonds and coupons hereby secured, then
outstanding, the whole amount due and payable, on all such bonds and coupons then out-

standing, for interest or principal, or both, as the case may be, with interest upon

the overdue {nstalments of interest at the same rate as on the respective bonds on vhio}
suoh instalments of interest shall be overdue; and in oase the Railway Company shall

fail to pay the same forthwith upon suoh demand, the Trusiees, in their own name and
as trustees of an express trust, shall be entitled to recover judgment for the whole
amount so due and Unpaid,

The Trustees shall be enyitled %to recover judgmant as aforesaid, either before , or
after, or during the pendency of, any procdedings for ghn enforcement of the lien of
tbis indenture upon the mortgaged and pledged premises , and the right of the Trustees
to reoover such judgment shall not be affected by any entry or sale hereunder, or by
the exeroise of any other right, power or remedy for the enforcement of the provisions
of this indenture or the foreclosure of the lien thereof; and in oase of the mortgaged %
premises, and of the application of the proceeds of sale to the payment of the mortgage
debt, the Trustees in their own neme and as trustees of an express trust shall be en-
titled to enforoe payment of, and to receive, all amounts then remaining due and unpsidi
upon any and all of the bonds issued hereunder, and then outstanding, for the benefit
of the holders thereof, and shall be entitled to recover judgment for any portion of

the mortgage debt remaining unpaid, with interest, No recovery of any such judgment

by the Trustees, and no levy of any exeoution upon any such judgment on property subject

to the 1lien of this indenture, or upon any other property, shall in eny manner, or to
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any extent, affect the lien of the Trustees upon the mortgagdd premises or any

part thereof, or any rights powers or remedies of the Trustees hereunder or any

rights, powers, or remedles of the holders of the bonds hereby secured; but suoh

lien, rights, powers and remedles shall continue unimpaired as before,

Any moneys colleoted by the Trustees under this seotion shall be applied by |
the Trustees, first to the payment, at the option of the Trustees, of the cost
and expenses of the proceedings resulting in the collection of suoh moneys, and

~ of the expenses pald or {ncurred by the Trustees in theretofore managing and

!

' msintaining the property hereby conveyed, and then to the payment of the amounts
" then due and unpaid upon such bonds and coupons, respeotively, without any prefrer

% ence or priority of any kind, subject to the provisions of Section 1 of this
1 artlole, and ratably sccording to the smounid due and payable upon such bonds and
ocoupons rqcpoottvol:. at the date fixed by the Trustees for the distribution of

such moneys.
SECTION 15. The Reilway Company will not at any time insist upon or blosd, or
in eny manner whatever claim or take the benefit or advantage of, any stay or

extension law now or at any time hereefter in force in any kocality where the mor

| tgaged premises, &r any part thereof, may or shall be situsted, nor will 1t eia
: olaim, take or insist on, any benefit or advantage from any law now or hereafter
- in force, providing ror the valuation, ef sppraisement, of the mor tgaged premises
or any part thereof, prior to any sale or sales thereof %o be made pursuant te
sny provisicn herein contsined, or to the deoree of any oourt of oompetent

Jurisdiction; nor after sny suoch sale or sales will it claim or exerolse any

right under any statute enaoted by any state to redeem the property so sold or
any part thereof; and 1t hereby expressly waives all benefit and advantage of any

l
i suoh 1aw or laws; and it covenants that it will not hinder, delay or impede the

exeoution of any power herein granted and delegated to the Trustees, but that 1t

will suffer and permit the execution of every such power, ag if no such law or

E
! laws had been made or enacted,

E SECTION 16, If an event Of defeult shall have Ocourred end the Trustees shall

f ocOmmence any judicial prooeedings tc enforce any »f their rights, or any rights

| of the bondholcders under this indenture, then the Trustees shall be entitled,

as matter of right, to the appointment of a receiver of the premises hereby

mortgaged, and of the earnings, Iinoome, revenue, rents, issues or profits thereof

with suoh powers as the cour tmaking such sppointment shall confer; provided, howe

ever, that notwithstanding the appointment of any such receiver, the Trustee shall

pe entitled to retain possession and oontrol of any bonds, oath and other proper-

ty deposited with the Trustee hereunder,

SECTION 17. The Raklway Company, at any time before
expedient for the petter proteotion

full payment of the bonds

hereby secured, and whenever it shall deem

and seougpity of such bonds, although there be ther no default entitling the

Trustees to enter into possession, may surrender and deliver to the Trustees,

with their oconeent, full possession of the whole or any part of the property,

- -'~"

premises and interests hereby oonveyed, or {ntended so to be for any period, fixed or

{ndefinite, Upon sUoh surrender and delivery to the Trustees, with their oonsent, the

Trustees shall enter into and upon the premises so surrendered and delivered, and shall

tskd and receive possession thereof, for such period rixed or indefinite, as aforesaig

without prejudice, however, %o their right at any time subSoqﬁontly.whon entitled

thereto by any provisions hereof, to insist upon, and to maintain, suoh possession,
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