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SUPPLLMENTAL INDENTURE
Dated October 16, 1922

THE MILWAUKEE BLECTRIC RAILWAY AND LIGHT CUKPANY

To .
éLNThAL UNION TKUST COMPANY OF Nz YORK,

Trustee

Supplemental to Refunding and First Mortgage, Jated
Bune 1, 1921, of the Milwaukee LEleetric al lway and
Light Company

SUFTLEMINTAL INDENTURE, dated as of the sixteenth day of October, in the
year one thousami nine hundred and twenty-two, between THE MILWA KE:z ELECTRIC
RAILWAY AND LIGHT CUMPAIY, a corporation orpanized and existino under the :

18%8 ol Lhe Stale oi jisconsin \hereinaiter called the "Company"), party of

the first part, and CENTRAL UNION THUST COMPANY OF NEi YORK, a” corporation
organized and existing under the laws of the State of New York, as Trustee under
the Indenture of Mortgagze hereinaiter ment ioned (Hereinafter called the "Trustee"),
party of tne second part.

ngREA?, the Company has heretofore executed and delivered its Indenture
of Mortguge (hereinafter referred to as the "Original Indenture"), dated as of
June 1, 15;1, to the Trustee, and a certain Indenture supllementai thereto and-
bearing the same date, to the Trustee, both for the secur;t{ 0f an issue of
Refunding and rirst Mortgate Gold bonds of the Company end the Original Indenture
provides that said bonds shall be issuable in one or more serlfs,.and makes
provision that the denominations, rate of interest, date of maturity redemption
price, sinking fund provisions and covenants of the Company in re§ard 0 payment
of taxes and certain other grovisxons and agreementc in respect ol the bond& of
any particular series issued thereunder may be expressed in a Sugplemental
Indenture to be made by the Company to the irustee hereunder; an

WHLREAS, there have heretofore been icsued five million dollars ($5 000,000)

in principal amount of bonds under said Original Indenture, being bonds ol Series
A, whegeog fifty thousand dollars ($50,000) in princiPal amount have heretofore been
retired through”sinking fund and have Deen deposited With the Trustee fa cancellation,
leaving an aggregate of four million mine hundred and fifty thousand dollars
($4,950,000) In principal amount of bonds issued under sajg Original Indenture

now outstanding and, ¢oincidently with the execution and delivery of this instrument ,
the Comgany has deposited with the Trustee cash equal to the principal amount, with
Interest thereon to the date fixed for redemption, and the redempfion remium upon
all of said four million nine hundred and 111ty thousand uollars w4,9§1,000 o?
outstanding bonds and has heretofore called the same for redeuption and made first
publicat ion of notice of the redemption of the same, and has in all other respects
complied with the provisions and requirements of the Original Indenture and
particularly o Section 8 of Article 11 thereot, so as to entitle it to the execution
and delivery oi five million uollars $5,000,000) in principal amount of bonas under
{ne Uriginal Indenture in substitution for and in place of sald five miliion dollars
$5,000,000) in principal amount oi bonds of Series A heretofore issued thereunder;

and

WHebnAS, the Company is likewiss ent it led under the provisions of Section 3 of
Article 11 of the Original Indenture to the authentication and delivery of seven
million five hundred thousand dollars ($7,500,000) in principal amount” of additional
bonds against the delivery to and deposit with the Trustee of the following underlying

bonds specified in said section of the Original Indenture, viz:

Three hundred and forty thousand dollars ($340,000) in principal amount of
General and Hefund ing Mortgage bonds of the Comgany (belng a portion of the one
million dollars (§1, U0,00b) in principal amount of seid Donds heret of ore as
recited in the Original Indenture, deposited under a certain Indenture befween the
Company and First %rust Company, dated July 1, 19]6). A

Three million dollars ($3,000,000) in frincipat amount of General and
Refund ing Mortgage Bonds of the Company heretofore, as recited in the Original
Indenture deR051ted under a certain Indenture dated Mag 1, 1980, between the
Coupany, the Wisconsin Edison Company, Incorporated, and Bankers Trust Company,

for the security of a certain issue of notes of the Cumgan¥ heretofore outstanding,
and which have now been called for redemtion pursuant to their ternms.
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1 R - \ ; o dlars (€3 & in princine Fiye hundred thousand dollars ($500,000) in principal amount of General

! -. tTh¥°% ml{fjon glﬁe?ggﬁgeé ﬁggtf;xgyﬁggdg°giﬂtﬁf]ét;gu£§dﬁﬁ?gﬁoﬁglelgggné?aéi?}y Mortgage Gold Lunds, ;arigsrb,‘pi'Milmauxeé Light, Heat & Tract ion Comyang, issued

; xr }0‘ "Qf{9r anf thin tne rumvr% fp,“ executed, authenticated by the Corporate under amd secured by the Mortzage and Deed of Trust dated November 1, 1918, made

{ with the execution of th e RMltekadhe, 54 1alivered -n B ge to the by said Milwaukee Light, Heat & Traction Company to bankers Trust ?pmpany, as,

, grustee under the mortgaggdsecurl_ ksﬁhe *F‘vififnn of Bubdiwinioh Ff, i Section Trustee, in addition to one milllgn five hundred thousund dollars ($1,500,000) in
.ruetee hereunder lnthCQ. o Wbl f Seetion 9 of Artiele 111 of the Origipal Br}nglp&l amount of said General Mortigage bonds heretofore pledged under fhe

k 3 of Article 11 and the provisions’o ‘ riginal Indenture, as recited therein, The rate of interest upon all of said
Indenture. pledged two million dollars ng,OU0,000 in principal amount of General Mortgage Londs

of Series b hgs, by endorsement duly made thereon, been reduced as of, an9 from
Five hundred thousand doilars ($500,000) in principal amount of General » ggveuberl. 1922, and thereafter untll the maturity of said bonds, from 74% per amnnum to

lMortgage Bonds secured by General Mortgage dated November 1, 1918, of M1}wanxef /o per annums.
Light, Heat & Traction Company, being the same bonds specified in Subdivision (e)
obeeétion ? gg Agt;cle %llgé ﬁ%grgrt%i??g %?2§2ﬁ$§eoﬁstﬁﬁlgoﬁgag§e Eﬁgergéetkf " lOEO gAXE A&D gO HOLD ALL gf the saig property %gd bonds morggaged an% convey ed
execution of the Origina enture in th Das : . Sldneed Prom MAL y t a id, tog V] ' ,
intfrc9€ upon_sga id %gneral Mortgape Bonds having heretofore bLeen reduced f{rom Tl | gnd Eixegf ung € vompany as aforesaid O&Gt er with all properties, real, personal

9% securities mortgaged, pledged and conveyed by the Company in and b
per annum to 5% per amum by endorsement made thereon; and gegec, p &g J J %? J

the terms of the Original Indenture, or intended so to"be, unto the Trustee and if s
successors and assigns forever.

1 o 5 = ol | g . - . . . . . . é the
.LELAS, the Company has in &ll respects complied with the provisions ot
a1 Trdon : ¥o ent itled at this time under the provisions of said

e " ha thepticated and delivered by the Trustee twelve 1 IN TRUST NEVERTHELESS, upon the termg and trusts'in sqid Original Indenture set

i?%??zgr%isg ﬁﬁﬁf?ES %ﬁguégnd Xglﬁgréé $i§h588,500) in Fringifﬁl amounf‘pf bgnd;ngo {ﬁgtgaggghghgogggaéngn%08;8g2r§;ggggeaggn%glgea?gsiggu€ﬁ2¥egﬁdg??sg;ﬁggysgﬁl%h2§¥1

Ef igsueg un&ggiigg ﬁ;r?ﬁiOfsﬁﬁglgﬁééigﬁllggg??ﬁ?getiscgﬁﬁfénaeﬁgfeqigf?i1f? B‘:ds to without preference of any of said bonds and. coupons over any others thereof by reason
1e_Compan 8 1 EW 8 8 ¢

: of priority in the time of issue and negotiation thereof, or otherwise howseever.
be designated "Series bB"; &nd

~ _ S ] ' And.it is hereby covenanted, declared and agreed by and between the parties
‘ WHEREAS, for the better security and protection of the bonds now or hereafter hereto as ['ol!ows:

: P : ok Un' aott il
ssued under said Original Indenture, amd pursuant to the provisions herein cgntalqe -
thiuCOmpany desires t% execute this Suyplemenmal Indenture to evidence the specific

convevance of certain real estate and the deposit in pledire under g“l:‘br;gdﬁzzxon i ARTTOTE .
: ain bonds as hereipafter speciiled, and Lo evidence the Ry - | ey | ;
1R She Ernna Tnterest rege fron 74 to 6 0 the interest upon General Nortgege CHLATICN OF SERIES B, FOHM OF BONDS, AND PROVISION FGR TEMPORARY BONDS.
Gold Eonds, Series b, numbered T 1 for the principu! amount of one million five
hundred thousand dollars §$l,500,000) dated November 1, 1918, secured by Mortgege o | .
and Deed of Trust, dated November 1, 1918, made by Milvausce Light, Heat & Traction SECTION 1. The Couﬁan hereby creates a new series of bonds to be issued and
Coupany to Bankers Trust Company, as Trustee; and sgcurgg Ey 3he ?r;§1nal Indenture, to be designated "Series B". The initial issue
of said bonds shal

{ se _ consist Qf veries ?hbonds of the rincipal amount of twel ve
pillion five humired thousand dollars $12,500,000), to be 1ssued as hereinbefa e

1 c in the exercise of the powers and authority conferred upon recited. The bonds of Series B shall be dated June’l, 192 » shall mature June 1, 1961,
& reggﬁsﬁﬁsfot?? uggggngné by vigtuc of tne prov%sions of the Original Indenture, and shall bear interest at the rate of five per centun %5%% per annum, payable semi-
and with the assent and agproval of all those who shall hereafter in any manner take annually on the first days of June and December in each year. “Said bonds of Series
and hold any bonds whatsoever now or hereafter issued tlereunder and mrsuert to B shall be coupon bonds, registerable as to principal, &nd said initiel issue shallbe of
resolutions of its Board of Directors has %uly resolvedt?ndfdeteﬁmlne% %o mﬁﬁe, execute deomindiors of $1,000. and $500., numbered respectively fram Ml and D1 upwards. The

: Y denture in the form hereof for the . . i 5 .
ggipggiévggrg?ntgioggggg?eaidsup,19mental piensure Company may heredfter, if it shall desire to do s0, provide for the iesue ol bonds of

Series E of the denomination of $100,

WHEREA it d requirements necessary to make this Supplemental ,
Indenture a gél?él ggﬁﬁttlogidage :iqinstﬁument in accg¥dance.nith its terms have 7 SECTION 2. The bonds of Series E, and the co
been done, perforﬁed and fulfilled, and the execution and delivery hereof have ULeen shell be substentially in the following forms,
in all respects duly authorized;

upons to be attached thereto,
respectively:

~ - ( FORM OF BOND.)
NOW, THEREFORE, THIS INDENTURE WITNESSETH: That the Milwaukee Llectric

Railwey and Light Company, in consideration of the premises and of one dollar ($1.00) UNIT:D STATE OF AMERICA
to it éuly raid by the Trustce at or gefori thﬁ gnseal;ng ugd ugllvegyrgithge;: i State. of Wikbonain
Sdek wh ' is ) cknowledged, in order to secu - GAUKEE B1 AY / 0l
ggﬁeggs{hg §r§§3f§§§ gksrﬁgie;esg(g? ¥h€ brids now or hereafter issugd unqer_tg? 14 Tz MILWAUALE ELACTRIC RAILWAY AND LIGHT CULPANY,
irina nture according to their tenor and effect, has granted, bargained, so : o
Sgigége&’IE%Zét;éé, ;;giégéd, transferred, mortgaged, plcuueﬁ, set over and confirued, Refunding and First Mortgage Gold Bond

and by these_ presents does grant, bargain, sell, release, cuuve¥,cas515n, transfer,

4 o 1 Rl .

mortage, pledge, set over and confirm unto Central Union Trus Q%Fanw of New rive Per Cent. Series B Due June 1, 1961.
York, as Irustee under said Indenture of Mortgage dated June 1, 192 Elarg.to A8 No....ouas “ee ' ¥

successors in said trust, and to its and their assigns forever, all the following Ee AL Ad ) dbannar e

described properties, that 1s to say: THi MILWAUKEE ELECTRIC RAILWAY AND LIGHT CULPANY, a corporation organized

and existing under the laws of the State of Wisconsin, (Hereinafter called the
1. Company", which term shall 1nclu?e any successor corporation as defined in the

Indenture hereinafter referred to)for value received, hereby promises to pay to
(15) ‘ghe Eeﬁrcr.grj if t?gglbon% Ef re§i§tered, to the re%ﬁstgre ﬁolgertgergog, qg the
The South one-half (2 ' ed three (8) in block numpered fifteen (15 ' LIBL @&y ol June, at ine oiiice or agency of the Company.in the Borough of
" *%e]:ou?%west euarter( 4 ﬁillogfngggfggn nuﬂggrﬁd)twcntv-ei?ht 8 ), town seven : \Manhattagf City Qi,NewAYork, the sum of . Dollars in gold coin of the
(7)'ﬁo th range twenty-two (”af Bast, plat of Milwaukee East of the river in the ] g?l%‘g Diékfs ol “mc§1°a’ of irtGQ%ﬁl t% tge stafdard f? go&diQ01n of the Enlted
. t By VHOLLY~XWO A5 o081, D : S e v _ altes ol america, ol or equal to the standard of weight and fineness existi
third (3rd) ward of the Citv of Milwaukee, State of Wisconsin. June 1, 1921, at {he rats gf five per cent. ? g ue

: e _ 5e) per annum, in lige coin, payable
semi-annually at said office or a%encg on the firsg day of June and the first day o
11 December in each year, according to the tenor and upon presentat ion and surrender of

f the respective coupons hereto attached, until such rincipal shall be paid. both

pr1n01paltand 1nE?rest of’thistbfndhare payable gi@ﬁﬁut.%eductiog for any_taxgs, 5

P | B " . . praled Trustee in pledee I assessments or other governmental charges {except inheritange and succession taxes and

" T?e foilowing described Mortgage Bonds now delivered to the Truste LR any Federal income tax in excess of tns per centy per annum) which the Company a the
ereunders Trustee may be required to pay thereon, or authorized to retain therefrom, under an

present or future law or requirement of the United States of America, or of any State,

($ecured by Mortgage and Deed of Trust, dated December 1, 1911,)

cn 7 : : , bn Awizainal amon f General and county, municipality, or other governmental subdivision or lawful taxing authority there-
RefunigvinmgiiiSQE %§f§a§§n3§7'§§8122°£ lﬁfp{ﬁﬁcégﬁiuiy, Sgtgd Decemberl, 1911, _ of. ‘is rovidgd inyihe_Supplem%ntal Indenture of October 16, 192:, he?%inafter r%ferred‘
4 byn%hc Coiipany to Benkers Trust C ﬁpan , as Trustee, in addition to three to, the Compeny will reimburse to the bearer or, 1f this bond be rgélstered, to the
million five hundred thousand dollars $3,5gu,000) in principal amount of said : registered owner hereof, any Pennsylvania personal property tax paid by such bearer
bonds heretofore pledged under the Original Indenture, as recited therein; or registered owner, to the extent” of but not exceeding in any one year four mills on

each dollar of the taxable value hereof, which may be legally assessed and paid upon
this bond, whether gald b% such bearer or registered owner by reason of the ownership
; 1€

thereof, 11 application therefor be made as provided in said Supplemental Indenture.




This bond is one of anGguthoriZfd iiﬁue of bonds gf the.Compgny, known as its
Refunding and First Mortgage Gold bonds, all issued and to Le }ssued 1n one or more
series,ngn er and e uallﬁa%ecured by an Indenture of Mortgzage (herelnaftermcaileu t he
"Mortgage"z, dated June 1, 19:1, executed by the Company fo Central Union Trust
Companyof New York, as Prustee, and under an inaenture suprlemental to said mortgage
dated gctober 16, 1927, executed by the Qompan{ to said Central Union Trust Company of
New York, as Trustee, fo which mor¥gage and all instruments supplemental thereto,;
including said supplemental indenture dated October 16, 1927, reference 1is hereby made
for a deseription oi the property mortgaged and plcdge&J the nature and extent of the
security, the rights of tge goluers of ‘the bonds and of the Trustee in respect thereto
and the ferms, restrictions and conditions ugon which the bonds are issued and

'gecured. As provided in the mortgage, said bonds may be for various Erlnu;pul sums
and are issuable in series, which may mature at different times, may bear interest
at different rates, and may otherwise vary as in said mortgage provided.

This bond, at the option of the Company, is subject to redeuption, oncgyy semi-
annual interest date prior to maturity at one hundred and five per cent. (1055%) of
the principal amount hergof, ii redeeied on oy before June 1, 19co, with a successive
reduction of one-fourth () of one per cent. (lﬁi in the amount of said premium during
each successive two-year period thereafter, togelier in each case with interest
acerued to the date Tixed for redemption, upon four weeks' published notice (the
first publication to be not less than thirty days before the redemption date), on
the conditions and in {h¢ minner provided in the mortgage and in said supplemental
indenture. Interest shall cease to accrue on this bond if called for redemption and
'payment therefor duly provided, as specified in the mortgage, irom and after the
ga¥e fixed for redemption.

The principal hereof may also become due on the conditions, in Lhe manner
and at the Fimes set forth in the mortgage, if default be made in the payment o1l
interest on any of the bonds of this issue or in the performance oif certain covenants
of the mortgage. The company is required, on the conditions amnd in the manner :
‘authorized in said supplemental indenture oi October 10, 1o, to purchase and retire
on& per oelite {4/ péT anbwm oi the tolal aull rized principal G ULy O LGE DODUS
of this series, if and to the extent that such bLonds are obtainalle at or below par
and accrued inferest.

This bond ise transferable by delivery except while registered as to p{lnCLpal.
This bond may, from time to time, be registered as to principal in the owner's name
upon the books of the Company at its said office or agency, and such registration tha 11
be noted hereon, after which no ¥alid transfer hereol can Le made, except on said books,
until after registered transfer to bearer, but after suchregistered transfer to
‘bearer, this bondshall be again transferable by delivery. Such registration, however,
shall not affect the negotiability of the coupons, which .shall always be payable to
bearer and transferable by delivery.

No recourse snall be had for the payment of the principel or interest of Llis
‘bond against eny incorporator, stockholuer, udirector or officer, present or future,
of the Company, either directly or through the Company, unaer ary statute or b{ thie
enforcement of any assessuent or penalty or otherwise, all such liability, whether
et common law, in equiti, by statute or otherwiege, of Lpu“rguvators, st ockholaers,
directors and officers being released by the holder hereof by the acceptance oif this
bond and being likewise waived and relezced by the terms of the mortgage.

This bond elsll not become obligatory unttl Centrel Union Trust Company of
New York, the Trustee unuer the mortgage, or a.successor Trustee thereunder, shall
have signed the form of certificale endorsed hereon.

IN WITNESS WHEREOF, The Milwausee Blectric Hailway and Light Company has
caused this bond to be signed in its name by its President or a Vice-Fresident and
its corporate seal to be hereto affixed and attested b¥ its Decretary or an
Assistunt Secretary, amd interest coupons bearing the fac-simile signature of its
Treasurer to be atlached hereto, this first duy of June, 19d .

THE MILWAUKcE bLL%Tth RAILWAY AND LIGHT COWPANY
v

Attest: Vice-President.

Secretary.

( FORM OF COUPON)

WO w oliivh s wiainss Series B. Bkl b B e W 2
On the day of , 19 » THE MILWAUKEL
BELECTRIC RAILWAY AND LIGHT COMFANY will pay to bearer, at_its office or agency 1n

. the Borouzh of Nanhattan,( BZX¥XEXXNEXX !itg of New York, } dollars
in gold coin, without ded ction for taxes, éxcept inheritance and successiom tuxec, wnd
Eg¥ federal income tax in excess of two per centy per annum, as specified in 1ts
efu

nd ing and First Mortgage Gold Bond No. , Series "B", being six months'
interest then due on said bond. Thig goupon will not be payable if suid bond shall
Fave been called for previous redemption. Wetaidh AWl i Nl s
] Treasurer.

.
]
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. of 'two und one-half per cent.

SECTION 3. The first sentence of Section 11 of Article 1 of the Original
Indenture is hereby amended to read as followse:

"Unti] engraved bonds of any series are_ready for del ivery, there ma
be issued, gﬁthenticated and d%livered in lieu of any thereot, temporar
printed bonds in beerer form substantially of the tenor of the bonds
hereinbefore deseribed, with or without coupons, and with appropriate
omuissions, variations and insertions.”

Said Section 11 is further amended by striking out therefran the following sentence:

"When and as interest is paid upon temporary bonds the fact of such
payment shall be noted thereon."

ARTICLE 11.
REDEIPTION.

. Said bonds of Series B shall be redeemable at'the election of the Company
prior to maturity as a whole, or in part from time to time, on any semi-ammual
interect date, as follows, viz.:

On or before June 1, 1925, at one hundred and five per cent. (105%) of
the prind pal thereof, anml thereafter and prior to maturity by payment of the
prircipal amount thercof Elus a premium of four and three-quartcrs Ecr en (4%%)
if redeemed on or before June 1, 19253 of four and one-half per cent. f4§ ) L%
edeemed thereafter and on or before June 1, 1927; of four and one-quarter per cent.
{4%%) if deemed thereafter and on or before June 1, 198 ; of four per cent. (4%)
1f redegmed thereafter and on or before June 1, 1931; of three and three-quarters per
cent. (33%) if redeemed thereafter and on or before June 1, 1923; of three and one-
half per cent. (oAp) if re?eem d thereafter and on or before June 1, 1Y3D; of taree
and one-quarter per cent. 3%%iif redeemed thereafter and on or before June 1, 1937;
of three per cent. (3p) if re?e med thereafter and on or before June 1, 1939; of two
and three-quarters per cent. 2? o) if redeened thereafter and on or before June'l, 1941;
_ 212 if redeemed thereafter and on or before June 1,71943;
of two und one-quarter per cent. tg /) if redeecmed thereafter and on or before June 1,
1945; of two per cent. (2%) if redeeped thereafter and on or before June 1, 1947;
of one and three-quarters fer cent. (l%%) if redeemed thereafter and on or before June
1, 1949; of one and one-half per cent. (1%%) af re%eemed thereafter and on or befare
June 1, 1951; of one and one-guarter per cent. (13%) if redeemed thereafter and on or
before June 1, 1955; of one per cent. fﬂ% if redeewed thereafte r and on or before
June 1, 1950;: of three-quarters of one per cent. (% of 1%) i{ redeemed thereafter
and on or before June 1 1957; of one-half of one per cent. (% of 1%5 if redeemed )
thercafter and on or before June 1, 1959; and of one-quarter of one per cent. (4 of 1%Y
if redeemed thereafter and prior to maturity. In every case of redemption interest
shall be paid to the date fixed for redemption. o

ARTICLE 111.
TAXES.

Both principal end interest of said bonds of Series B shall ?e payable without
deduction for any taxec, assessuents or other governmental charges (except inheritance
and succession taxes and any Federal incomé tax in excess of two per cent. per annum?
which the Company or the Trustee may be required tb pay thereon, or quthorized to
retain therefrom, under any present” or future law or requirement oi the United States
of America, or oi’any state, county, municipality or other governmental subdivision
or lawful fax1ng authority fhereof’.

~ The Comyqng also agrees to reimburse to holuers (including registered owners)
0f said bonds of Series B any Pennsylvania personal property tax pai§ by any sueh
bolder to the exbtent of, but Rot exCeeding 1n any one year, four mills upon each
aOIiaI’ ol tiie aquIe value thereot Wf]l(.‘il may pe legal assessed and pald upon sai d
bonds by reason af the ownership thereof, provided v pftten application for such reim-
bursement be made to the Company at its office or agency in the boroush o Manhatten,
Uity of New York, within the period of sixty FGU)_da s next after the date of each
and every paymenf of such tax by said holder, and L%e Company shall not:be liable

to reimburse any holuer for any such tax unless such request %e made within said
period

ARTICLE IV.
Purchase Mand

SECTION 1. The Company covenants and agrees that, in the mamer and on the
terms hereinafter stated, the gompan will provide for the retirement, in each year
hereafter, of one per cent. (1%) of the largest aggregate principal amount of the bomds
d Series B at any onc time outstanding. Such retirement shall be effected as
provided in Sections 2 and 3 of this Article 1V, by the purchase of bonds of Series B
by or for atcount of'the Compuny if obtainable at or below the price-of par and acecrued
interest thereon to the date of purchase.

. SECTION 2. The Company shall effect such retirewent by payment to the Trustee,
in gola coin of the United States of America of or equal to ¥he standard of weight




and fineness existing June 1, 19C1, of amounts gsufficient, respectively, to retire at
the face value thereof bonds of Series b as follows, viz.:

On or before the first day of Ayr;l and the tivat aay o1 October of each
year, to and including the first day ol Cetober, 1900, one-ha 11 of one per c';ﬁ. ‘

(‘g) »f the larrest arre-ate principal amount of all the bonds oi veries D that shall
at'azw one time have been outstarding hereunder;

Provided, however, that in lieu of all or any part o any rnch~srglru?uu¢l
payment the Company may deliver to the Trustee for cancellation at a1y ‘wbiuijAjf )
annual date, any oi such bonds of Serigs B, qlth all unmatured coupons appertainirg
thereto, purchased by or for account of the Company at or below the price or par and
acerned interest to ihe date of turchase; and bonds so delivered shall be aprhed
apainst such semi-anmual payment at the price { the par value of sudy bLonds.

With anv bonds so delivered to the Trustee the Company shall file with the Irustee

& certiTicate signed by the Fresident or a Vice-President or the Treasurer of ile :
Compeny stating that the bonds so del iverdd have been so_pyrqhgsed by,or‘fpr account
of the Cormany at or below the price or par and accrued interest to tie date ol
purchase, and the Trustee shall be protected in relying upon any such certificate.

SZCTION 8. T.e moneys thus received by the Trustee shall constitute a
Purchase Fund. Each semi-anmual installment of Purchase Mund moncgs received by
the Trustee shall be applied by the Trustee to the purchase of bonds of Series b, 11
obta inable by the Irustee at or under the price of par am accrued interest tg tge
date of purcrase wituln a perliod enaing one month after the deposit of said moneys
with the Trustee.

™o wurghazz ¢ bonds oo aforesaid by the Trustee way be made by it at
public or orivate sale, without notice, provided that bonds shall be ollered 10 il Or
shall be purchasable at a price or prices in its judgment fair am reasonable a%d not
exceeding the price of the par value of the bonds so purchased and accrued interest
to the date of purchase. Tge Trustee may also in its ulngretlon{ from time to ti.e,
by advertisement at the cost and expense 0l the Company, invite the tender to the
Trustee of bonds for sale for accwunt of the Purciase Fund within the said limit as
to price, but‘the Trustee shall be under no obligation to invite any such tender 9roto
accept any tender so made. Such advertisement, if any, by the Trustee lor proygﬁdig
to sell to it bonds of Series b shall be published in one daily newspaper published
in the borough of Manhattan, City of New York, and, if the lrustee shal. deem y
advisable, in one daily newspaper publisfied 1n the City of Milwaukee, Wisconsin. in
ihe case of such advertisement, the Trustee, to the extent 0l lhe IundS Lien 1in its
hands, shall purchase the bonds so offered at the lowest price asked therefor, %gt

at not exceedlng the price of par and accrued interest, and reasonable nUtheISJdll
be ziven by the Trustee to tlie owner or owners of the bonds whose proposals~mfy be
accepted. Should tlere be two ormore rrorosa;s at the same price aggregating

more than the amount which the Trustee has available for investment after having ‘
accepted all proposals at the lowest price, such proposals shall be accepted.fa ably,
provided, however, that no yrotoialvsnall be accepted by %ho Lgusﬁes'ﬁtuafggt;grlghat
' 'y nar ye [ suc s gnd accrued ipterest, apd pro

?ﬁgefiugleghgzgf ﬁZ%getg% F%ﬁkt ggure32%t any or aF prup65ufs in yﬁofe or 1in pgr£
if it can at the time of opening such proposals purchase the requisite umpun? of such
bonds or anv part thereof at a lower price than the lowest price offered by the said

proposals.

Unon the purchase of any bonds by the Trustee for account of tne Purchase rund,
as hereinabove provided, the Trustee shall notify the Coppany in writing ol such
murchase, specifying the serial numbers cnd principal amount of the bonds purchased
end the amount of the acerued interest thereon pald by the LYJSE{( on Sgu}.lwly‘U'i,
an¢ the Company covenants that it will from time to ilie, upon the V'Uklku by it d any
such notice, immediately pay to the Trustee an amount in cash equal to the auurugdjf. )
interest on the bonds so purchased as speciiled 1n suci notice. 4ll bonds so purcnased
1

L3

- - . 1 1 G ] v > . -~ “ o~ M 1Y w7 e e -: I al ™ M ‘.:‘» ne Yy wh 1y ‘ f
v or through the Purchase fund shall fortlwith be duly cancelled together with tl
courons appertaining thereto.

o in the hands of the Trustee for & period
of one month without having been used by 1t for the purcrase o LOTUE 1n OLE O L2

pernere chove cpecified €781l be paid over to the Company or upon its order.

Any Purchase Fund moneye remaini

SECTION 4. £ leys in such Purghase Fund shall, until used far such

purchasgngglggnﬁs o?léuggré ?mé%to?ghtge éomyany of funds not so aprlied, be held by
the Trustee on deposit as trust funas as security for all the bonds of Series b
outstard ing. The Trustee shall pay to the Company interest upon all moneys in the
Purdhase Fund at such rate or rates as may from tlme to time be agreed upon between
the Trustee and the Company.

ARTICLL V.
Pledged Donds.

r sales Ty

Upon an sangoi any of the $10,500,000, principal amount , of General and
fefundi ng Mor{gage bonds of the Company or of the ¢2,000,000 prlncxﬁgl anwunt{ of
Generalnﬁortgage Londs secured by the General Mortgage of Milwaukee 1§ht, Heat &

Traction Company dated November 1, 1918, to Bankers' Trust COm?aQy as i

cally mortgagec and pledged by the Company under the Original Indenture and under this

rustee, specifi-

Supplemental Indenture, whether made under the power of sale therein givem o under
judgment or decree of court or otherwise, none of said bonds so mortgaged and

pledzed shall be sold except upon such terms and conditions as may becrequired by

law and by the orders of the Hailroad Commission of Wisconsin uut%orizlng the pledge

o1 said bunds, and except at a price not less than seventy-five per cent. (75@) of the
par value thereof.

ARTICLE Vi.

Confimmation of Original Indenture.

So far as the Original Indemture of June 1, 1921, is modified or amended by
the terms and provisions of this Indenture supplemental thereto, such modifications
and amendments shall be deemed to be, and are hereby accepted for, by and on behalf
of the successive holders oi each and every oi the {onus and coupons which may now
or hereafter be issued and outstanding under said Original Indenturc. Save and
except in so fur as aumended or modified by this Sugxlemental Indenture, the said
Original Indenture of June 1, 1921, is hireby in a i respects confirmed.

ARTICLE VII.

The Trustee.

The Trustee hereby accepts the trusts hereby declared and provided and agrees
to perform the same upon the terms and conditions in the Original Indentyre and in this
Supplemental Indenture set forth and upon the following terms and conditions;

The Trustee shall not be responsible in any mamner whatsoever for or in rese ct
of the validily or sufiiciency of {his Supplemental Indenture or the.due sxecufion
hereof by the éOmruny or for or in respect of the recitals contai ned herein, all of
vhich recitals are maue by the Company solely. Nor shall the Trustee be answeralbe or
accountuble for anything whatsoever in connection with this Supplemental Indemture
except for its own wilful misconduct or gross negligence. In general, each and eve
term and condaition contained in article AIl of the Uriginal Indenture®ith Che same
force and effect as if the same were herein set forth in full, with such omissions,
variations and modifications thereoi as may be appropriate to make the same conform to
thiis Supplemental Indenture.

Y o

\ .11%71‘ lCLu Vlllo
Miscellaneous frovisions.

lhis Supplemental Indenture ‘may be simultaneously executed in any number of
counterparts, and all said counterparts executed and delivered, each as an original,
shall constitute but one and the same instrument.

o AN WITHLSS wHEReOF, said THE MILWAUKLE ELACTRIC RAILWAY AND LIGHT COMPANY and
said CLNTRAL UNION TRUST COMPANY OF NEW YORK have caused these presents to be signed
in their respective corporate names by their respective Presidents or Vice-Presidents,
and impressed with their respective corporate seals, attested and countersigned by
tgelr resygutlve Secretaries or Assistant Secretaries, all as of the day and year first
above written.

THE MILWAUKLE ELoCTRIC RAILWAY AND LIGHT COMPANY,

By  Edwin Gruhl
o Vice-President.

- TAttest: ’

Attest: . Js Féegg %ggg' |
Pl d 4 delivered by The Milwaukee
Assistant Secretary. Bigned, sealed and de y

Electric Railway and Light Compeny, in the preaenc#
of F. H. Piske

M. V . Donnelly
CENTRAL UNION TRUST COMPANY OF NEW YORK,

Oigned, sealed and delivered by
Uentral Union lrust Company of
New York, in the presence of

J. R. Harrigan By M. F erguson
1. B. Lgty. Vice-President

OTATE OF NEW YORK) gs:
County o New York)

On this 17th uaz of October, 1922, befa e me personally appeared Edwin
Gruhl and J. F. fogargz o me personally known, who being by me severally duly sworn,
did sa? that bdwin Gruhl is Vice-President armd . F. Fogarty is Secretary of The
liilwaukee Llectric Hailway and Light Company, and that %he seal afiixed ¥o the
foregoing instrument is tﬁe corporate seal ol said corporation, and that said
instrument was signed and sealed in behalf of caid corporation by authority of its

(sanjuspu I rejusuwe (ddng sjys o3 Ardds [ [BUS




Loard of Directors; und said Bdwin Gruhl and J. F. Fogarty severally acknowledged said
instrument to be the~free act and deed of said corporation.

EL Ih i‘lA.."_.A_,'L‘lhl'\.«I;Y ,..J', 13 i" 1 1'1\/(, h( reunto s t r hand = o ffi va 1 .
; TR P o1 Ul {LXEOF, 1 have ) » set my hand and affixed the seal of
G. A. Hyan 2 azérkghdigtgt the City of New York, in the County of New York, this 17" day of
] i ; ) r ‘;‘l . = bt
Notary Publie. : )
1

G. A, Rr {11‘. - ' .
Notary Public ; b James A. Donegan
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1 31
- Richmond” Co., No. 1022 SESARES IR ARRRN e e
- B o . New York Co., No. Clerk.
® NOTARIAL SEAL New York Co., Register No.4277
E Term Expires March 30, 1924 Form 2 _
2_.8TGTE Ongﬁﬂ\Y%ggx 8s; : No. 24120 Series B : -
h 0 lm N 'r:'v -‘ 4‘- - — - - - ——r—————
' o ‘\ State of Wisconsin }.
1, JAMES A. DONEGAN, Clerk of the County of New York, and also Clerk of the b |  DEPARTMENT OF STATE, i
ke Supreme Court in and for said county, ] _ ] Received this...) .t +4..d
ox 10 HEREBY CERTIFY, That sald Court is a Court of Record, having by law a ¥ ‘bl aay of v
[2e) &N, y it . ..A D 19.2.2 » « ‘o{o{’t".‘\
e Sedl. that | e ) 1.).»....‘(1,‘..‘...',... ﬂ:“{MI
[ .nl-o..ol..toocooo!G'oA'-BYANuo---..lc.ooo.ooooo-uto-o--o -------- . N ‘()'(um‘k”{vuurul' . .
e - , b s \ LM and. recorded in Vol.
oe whose hame is subscribed to the annexed certilicate Or proof of acsnowledg- L B Lodeeniof. f ',,&5
B ment of the annexed instrunment wee at the time of taking the same a 1 r ............. G Lgn s,
32 NOTAKY PUELIC acting in and for said county, duly commigsioned & sVOIL, . OR PALe....Loxe.Trrrnnnnnns (
be and %uallfﬁed §o act as su%h; that he has filed 1? thg C%;rk'le}ilcg of the f b A 4
§ County of New York a certified copy of liio appointment and qualification as 3 T Assimant Secretary of Slate.
o5 . 2 1 - t Secretary of
ca Notary Public for the County of Rfchmo T B0 R TR 1 gt e
<0 any with hie autogreph sigrature; that as sach Notery Fublic, he was duly
a:SImL . g s X »
s euthorized b{ the laws of the State of New York to protest notes; to take
o __—and certiiyythet acknowledgment am proof of deeds and other wriften
oY - instruments .for lands, tenements and hereditamente, 10 be read in evidemCe
©/ or reeorist 4B this Biate; and_further, Lhal 1 am well acouneinted with the

handwriting of sudu Notary Fublic am verily belicve that his gsignature to
such proof’or acinowledgment is genuine.

IN TESTIMONY WHEHEOF, 1 have hereunto sei uy hand and affixed the seal
of soid Coart et the City of New York, in the County of New York, this 17 "
day of Oct. 1922.

James A,

Donegan, . ... .cvueniennss

Clerk.

STATE OF NEW YORK
COUNTY OF NEW YORK ) ss:

~ On this 17 th day of October, 1972, before me personally apyeéreu

M. Ferguson and ¥. Wolfe to me personal 1y Enown‘ who being by me severally auly
sworn, did say that M. Ferguson is a Vice-Presitent and F. Wolfe is an

hssistant Secretary of Central Union Trust Company of New York, and that the

seal affixed to the foregoing instrument is the corporate seal of said corporation,
and that szid instrument was signed and sealed in behalf of sald corporat ion_by
authority of ite boerd of Trustees and said K. rferguson and ¥, Wolfe severally
acknowledged said instrumernt to be the free zct and deed of said corporation.

T. J. Heaugh
Notary %ublic

Notary Public, bronx Co. No.106
Certificate Filed in N. Y. Co.
No. 128. New York County
Register's No. 4156

Seal lerm Lxpires March 30, 1924.
amm Y A 7 . " T
windls UL Nuw {URK ) Form 2 |
(Jlb'[lr.t}' Of Ne\v Yorﬁ’ )SS. NO' . ;él;’lo MR R U Series B _L‘I

1, JAMES A. DONEGAN, Clerk of the Lounty of New York, amd also Clerk of the i
Supreme Court in and for sald county, 5

DU ?LhL%Ythnfer, That said Court ie a Court of Record, having by law a
seal; tha ‘
....T'.JI.H@U% R E R R R

whose name is subscribed to the annexed certificate or proof of acknowledg- I
ment of the annexed instrument was at the time of taking the same a NOLZ &
PUBLIC acting in and for said c unty, duly commissioned and sworn, &nd

ouelificd toect as such; that he has filed in the Clerk's Office of the

County of New York a certified copy of his app ntment and qualification as

Notary Publie for the County oi‘bﬁgNX '

SEAL with his autograph signature; that as such Notary Publie, he was duly
enthorized by the laws of the State of New York o protest notes; to take
and certify depositions; to administer oaths and affirmations; to taxe
affidavits and certify {he acknowledgment and proof of deeds anmd othcr writ ten
instrumente for lands, tenements and hereditaments, to be read in evidence or i
recorded in this state; and further, that I am well acguainted with the .
handwr it ing of such Notary Public and verily bel ieve that his signature to
such proof or acimowledguent is genuine.
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LAGREEMENT OF CONDITIONAL SALE

THE PULIMAN COMPANY
With
NORTHERN REFRIGLRATOR CAR COMPANY
(Lot 2)

Dated as of May 22, 1922

THIS AGREEMENT OF CONDITIONAL SAIE, made at Milwaikee, Wisconsin, as of the 22nd day
of liay, 1922, betfieen THE PULLMAN COMTALNY, a corporation of the State of
I1linois, having its chief office and place of business in the City of
Chicago, Staie of Illinois (hereinafter called the "Vendor"), party of the first
part, and NOKTHEKN RerRIGERATOR CAR CUwrahi, a corporation of the Stale of
Wiseonsin, having its principal office and place of business at Cudahy, in

the State of Wisconsin (hereinafter called the "Vendee"), party of the second
part,

WITNESSETH:
Vendor agrees to mamfacture, sell and deliver to ¥endee, and Vendee agrees to

purchase from Vendor for the price and on the terus ard cond itions hereinafter

set forth, the following described railroad equipment and rolling stock (hereinafter
called the "cars") to be delivered to Vendee f.o.b. railroad tracks at Chicago,
Illinois, on or about the 15th day of September, 1922:

Five hundred (500) 40-foot steel underframe refrigerator cars with 40-ton
capacity trucks, to conform to Vendee's general drewing No. 502-F-50 and Vendee's
specifications No. 189, dated May 24, 1922; said cars to be numbered 4,000 to 4,499
both inclusive, hereinafter sometimes referred to collectively as "Lot two (2)."

The parties further agree:

1. PRICE AND TEHMS OF PAYMENT: This agreement of sale and purchase is with
respect to each car for the period of ten (10) years from September 15, 192Z. Vendee
agrees to pay Vendor for said cars the sum of One Million Five Hundred Bighty-four
Thousand Seven Hundred Six Dollars and Eighty Cents ($1,584,706.80), in one
hundred twenty (120) equal monthly installments of Thirteen Thousand Two Hundred Five
Dollars and Eighty-nine cents ($13,205.89) each, commencing October 15, 1922, which
sum of one Million Five Hundred Eighty-four Thousand Seven Hundred Six Dollars and
Eighty Cents (¥1,584,706.80) is the sale and purchase price of said cars, and interest
on the #eferred payments therefor. The amount due on each installment date shall be
evidenced by notes of the Vendee, deliverakbe on execution of this agreement,dated

September 15, 1922, and payable on the due date of each such installment with
interest after maturity at the rate of six per cent (6%) per annum. The numbers

of the notes, the dates of maturity, and the face amcunt of the notes shall be as

follows:




Numbers B-1 to B-120, both inclusive, each note for the sum of Thirteen

Thousand Two Hundred Five Dollars and Eighty-nine Cents ($13,2056.89), and the dates of
maturity are OctoberlS, 1922, for the first note, and on the 15th day of each
calendarmonth thereafter for the succeeding notes,until and including September.lﬁ, 1932,

when the last note--BE-120--matures.

2. TITLE. The delivery to and acceptance of the cars, or any of them, by Vendee
shall not vest in it any title thereto or right therein other than as defined in this
agreement; and until payment by Vendee of the full purchase and sales price as herein
provided and until all the obligations of Vendee hereunder have been fully complied

with and performed as hereinafter specified, the title to and the ownership of the

cars, or any of them, shall not pass to or vest in Vendee but shall remain and be in

Vendor. Vendee shall have and be entitled to the possession and usc of the cars from

date of delivery hereunaer.

3. INSPCTION. Vemdee shall cause the cars to be inspected at point of mamfacture,
prior to delivery. As they are severally completed, Vendee shall cause them to be
inspected by its representative appointed for that purpose, who, as he fimds them
constructed with the requirements of this agreement shall deliver to Vendor in duplicate
\is certificate so certifying. BEach such certificate shall with respect to the cars
covered thereby be final and conclusive evidence that such cars conform as to workman-
ship and material and in all other respects to the requirements of this agreement
and of the specifications and are constructed in aceordance with the requirements
thereof, that they are accepted by the Vendee as so conforming, subject to a guaranty
of the car wheels as per specifications (No. 189(, and that the Vendor is entitled,
subject to the terms of this agreement, to receive from Vendee the proportion of the
total selling price represented by the cars covered.thereby. Failing the making by
Vendee of any such inspection within ten (10) days after Vendor!s written recuest
therefor, Vendor may itself imppect the cars then ready for inspect ion, and in such
even: Vendor's certificate of inspection shall have the same force and effect as is
hereinabove provided shall e accorded to a certificate of inspection of Vendee's repres-
entative. Vendor's obligation as to time of delivery is subject to delays caused by
accident, fire flood, explosion, strikes, delags of carriers, subcontractors or in the

s {
receipt of material, or any othcr cause or causes beyong Vendor's reasonalbe control.

4, MARKING CARS--RSCORDING. Metal plates bearing Vendor's name as owner shall be
fastened securely.and so as to be readily visible on each side of each of the cars
prior to or upon their delivery. The ears shall also be otherwise plated and marked
as shall from time to tiue be required by law to fully protect the rights of the
Vendor as their owner. Such platings and markings shallat all times be maintained and
from time to time as may be necessary renewed and replaced by Vendee at its own
expense. Vendee shall not, without Vendor's written consent alter or obliterate the
lettering or numbering as hereinabove specified of the cars or any of them; and shall
not allow any name or mark to be placed on any of the cars as a designation whieh
might‘be interpreted as a claim of ownership by Vendee or by any other tlan Vendor,
except that Vendee may cause the cars to be lettcred or marked "N. R. C, Co.™ or in
some other and appropriate way for convenience of identification and to evidence its

right to their use. Any change in the lettering or numbering of cars requested
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by Vendee assented to by the Vendor shall be evidenced by agreement in form satisfact ory
to the Vendor executed in one or more counterparts as it may request and filed and/or
recorded in such office or offices as Vendor shall direct. Vendee shall pay for the
recording of this agreement and shall at its own expense make, execute and deliver frou
time to time and pay for the recording of such further or supplemental instruments as
by the Vendor shall be deemed advisable, necessary or expedient without prejudice to the
intent hereof effectually to protect and enforce Vendor's right hereunder and protect
its title to the cars. All the provisions of this agreement shall apply with respect
to cars substituted for such of the cars originally delivered as s:iall become worn

out, lost or destroyed with precisely the same force and effect as if such substituted
cars were part of the cars originally delivered, and the words "the cars" as used

herein shall mean as well the substituted as the original cars.

5. INSURANCE. Vendee shall at all times at its own expense keep the cars insured
(with loss, if any, payable to Vendor, owner, as its interest may appear) in company
or companies approved by Vendor, against loss or damage by fire and against other
loss or damage usually insured against by railway companies, to an amount eqal to at
least the amount of the unpaid instal lments of the purchase and sales price. The '
insurance policies or duplicates of them shall be delivered to the Vendor. Any money
paid under any insurance policy shall be paid to and retained by Vendor until replace-
ment or repair of the car or cars destroyed or damaged, but upon proof satisfactory to
it of such replacement or repair and if Vendee shall not be in default of any of its
obligations hereunder, Vendor s'all pay over such money to Vendée. Any moneys received
by or payable to Vendee from any railroad or other person or corporation because of loss
or destruction of or damage to any of the cars shall be paid over to Vendor to be held

and applied by it as aforesaid.

6. REPAIRS AND MAINTENANCE. Vendee shall renew and replace from tiue to ti.e such
of the cars as may be worn out, lost or destroyed. The title of all such new cars shall
be taken in the name of the Vendor and shall, without further act of the parties, vest
in Vendor. Vendee shall at all times,at its own expense, keep all of the cars in
proper order, complete repair, and in condition satisfactory to Vendor.

All new cars replacing cars lost, worn out or destroyed shall be of substantially
the same quality and kind and shall bear the same plating, lettering and numbering as
the cars which they replace. Vendee shall from time to time as required, and at least
once in each year, furnish to Vendor a complete statement showing the whereabouts (as near
as may be) of the cars, the numbers and description of such of them as have been
destroyed and replaced by others, the number of those repaired during the preceding gear
and the character of such repairs, and the numbers of those undergoing repair; and shall,
on request, allow Vendor to meke full inspection of the same, and shall at its own
expensefurnish all reasonable facilities to Vendor to so do.
7. TAXES. Vendee shall pay as and when due, all taxes, licenses, assessments and
charges of every kind assessed, rated, levied, charged or made against the cars or
against Vendor as their owner on account of the ownership thereof. Vendee shall

comply with all daws of the United States, affecting the cars, and of all the states
and territories in which the cars may be operated in ordinary course of bLusiness, and




with the lawful rules of the Interstate Comuerce Commission, and with all lawful acts, 1

rules, regulations and directions of any municipal assembly, council or other legis-

ey pa P oW
lative, executive, administrative or judicial body or of ficer exercising &nd p "
»

A - { 3 -
regulation or supervision over any part of the cars :

8. INDEMNITY. Vendee shall indemnify, protect and hold hurmlese Vendor f{rom and i

pgeinst eny end all liability, claim, demand, cost,
way imposed upon or aceruing to Vendor

charge and expense, including

royalty payment and counsel fees, dn any

because of the use én the construction, repair, alteration or improvement of tue cars

' ifi ] infring-
or any thereof, of any design or article specified or required by Vendee and infring

ing or claimed to infringe any patent or other right.

9. ASSIGNMENT. Vendee shall not agsign or tranefer this agreement or any of its %;

rights hereunder or transfer or sublet the cars or any of them without Vendor

written consent. It shall not cause or permit any of the cars to be pledged or lield for

' ] ] through £
ary texes, debts or olligetione of it or to be in any manner encumbered by or ug

it. Vendor may declare this agreeument terminated in case of any sale, assignment,

~ '3 att it or encuberitg, unless made with Vendor's written
transier, subietiiig, pleuging of shluliutlolg, W&

consent and subject to the terms hereof, of the cars or any thereof, and upon such

declaration this agreement shall cease and determine without legal proceedings for

that purpose and withoul right of entry or any right of redemption. Such termination

shall entitle the Vendor to the same remedies as are conferred in case of default by
Vendee as hereinafter provided. If the Vendee, as hereinabove provided or otherwise
with the consent of the Vendor, shall sell, transfer or assign its rights and interesis
hereunder or in or to the cars covered hereby, then this agreement shall inure to the

benefit of such purchaser, trensferee or ussignee who shall become and be bound and

obligated by all the terms &and provisions hereof to the same extent as Vendee 18

bound hereby, but no such sale, trinsfer or assignment shall operate to release

or discharge Vendee from any of its obligations hereunder unless Verdor shall

expressly in writing so agree. 7

Vendor may assign, transfer or pledge this agreement and all rights, privileges,

1 r ' i ime and on such terms and

powers and remedics hereunce: at any time and from time to time

conditions as it may deem proper, but in the event ol any sale, transfer, assignment
i i Wers ivi Al i in given

or pledge of this agreement the rights, powers, privileges and remedies hereln g

and reserved to the Vendor in the event of any default by Vendee shall still remain

in Vendor to be exercised if it deems best as Trustee of an expressed trust, but in
its owp name for tne use and benefit of all parties in interest, unless the Vendor
shall expressely assign to another the rights, powers, privilsges and remedies herein
given and reserved 4o the Vendor in the event of default by the Bendee, either to the
sxclisive use and benefit of the Assignee, or jointly anmd in common with the Vendor,
in which event such rights, powers, privileges and remedies shall, by such assignuent,

pass to amnd be vested in the Assignee thereof, as and to the extent provided in and

by the assignment. |

10, PAYMENT. The Vendee shall pay all deferred installments of principal and

interest thereon as and whan the same become due and payable as hereinbefore set out
in paragraph 1/ Upon the payment in full by Vendee of all deferred installments as

evidenced by said notes with interest acerued thereon to date of payment, and upon

full performance of the further conditions and obligations of the Vendee and to
which the cars are made subject, as provided in paragraph numbered 14 of this
agreement, the Vendor, at Vendee's expense, will execute and deliver to Vendee a
bill of sale or such other instrument of transfer which may be reasonably required
by Vendee as evidence of its title to the cars and of its compliance with the terms

of this agreement and as evidence that the absolute ownership of the cars is then

vested in Vendee.

11. REMEDILS ON DEFAULT. Vendee shall be entitled to the possession and use of
the cars so long as it shall observe and fulfill the conditions and obligations
hereof; but (a) if Vendee shall default in the payment at maturity of any of the
notes evidencing deferred installments and interest thereon, whether or not demand
be made for the payment thereof, and if such default continue for thirty days;
or (b) ifVendee, its property and assets or any part thereof shall pass into the po-
-gsession of a receiver or of receivers; or (¢) if Vendee shall default in the due
observance or performance of amy of the other terms, provisions, comenants, conditions or
obligations of this agreement, and if such default continue for thirty (30) days
&fter wrillen notice fron Vemior with respect thereto, them in amy such case Vendor shall
be entitled to and may at its option retake the cars and every one thereof, retaining
all payments which up to that time may have been made on account thereof (which amount
it is hereby expressely agreed constitutes no more than the reasonable value of the use
of the cars to that time by Vendee) and shall be entitled to collect, receive and retain
all unpaid mileage or per diem charges earned by the cars. For the purpose of taking
guch possession Vendor shall be entitled to enter upon and take and remove all the
cars from the preuises of Vendee or wherever they may be found; and Vendee will Without
charge afford Vendor every facility and give it every assistance to so do, including
the supplying of trackage space for the storage of such cars fa a reasonable time.
To aid in such retaking Vendee shall as promptly as possible upon Vemdor's written
demand deliver to Vendor without cost or charge each and every of the cars at such
place or places as the Vendor shall require. Vendor shall upon application to any
court of equity having jurisdiction in the premises be entitled to a @ecree against
Vendee requiring specific performance hereof. Upon a retaking or sale as herein
provided for of the cars by Vendor, Vendee will relinquish all claims or rights in or
to the same. Upon the occuring of any of the contingencies specified in (a), (b) and
(e) of this paragraph (11) of this agreement, all remaining installments payable
hereunder and the notes evidencing such installments may by the Vendor be declared to
be immediately due and payable, and & retaking of the cars by the Vendor shall not be
a bar to or otherwise affect the right to recover thereon. Upon any such declaration
of immediate maturity Vendor may sell the cars, with or without taking actual possession
of them and with or without notice to Vendee, either at public or private sale and
without the necessity of the presence of the cars at the place of sale, in such manner,
at such times, in such parcels and on such terms as it shall deem advisable. Vendor shall
apply the net proceeds of such sale or sales, after repayment of all sums advanced for
insurance and taxes and charges of every sort paid by it, and after deducting all
expenses of such sale or sales, and of the retaking, storing, holding and maintenance of
the cars if actually retaken, as well as compensation for the services of such attorneys,

agents and servants as it may reasonably employ for any of the purposes aforesaid, to
the payment of the total amount payable by and chargeable against Vendee hereunder.




No sale or taking possession of the cars by Vendor shalil in any way prejudice any

other right or cause of action it may have hereunder. Upor the payment in full of all
sums payable by the ¥Pendee hereunder this agreement shall be canceled and returned

to Vendee. The remedies herein created in favor of Vendor shall not be deemed
exclusive but shall be cumulative and in addition to all other remedies existing at
law or in ejuity in its favor. Vendee agrees to waive and hereby relinquishes the
benefit or advantage of any valuation, stay, appraisement, extension or redemption

law or laws now ex.sting or which may hereafter be enacted which but for this

provision, agrecment and waiver might be applicable to any sale of the cars made or

caused to be made by Vendor for the enforcement of its rights and remedies under this
agreement, whether such sale be made under the specific provisions of this clause or
by virtue of jucidial decree in suit, action or proceeding instituted by Vendor, and
Vendee covenants that it will not in any manner set up or seek to take advantage of
any present or future valuation, stay and appraisement, extension, redemption or of any
other law or laws which might or could tend to prevent, hinder or delay such absolute
and irredeemable sale of the cars as might except for such law or laws be made by
Vendor or be directed, ordered or decreed by a court of competent jurisdiction im
suit, proceeding or action as aforesaid. In the event of any such sale, Vendor
acting for itself and/or for any assignee or assigneees of this agreement, and any
amsignee to whom the rights, powers, privileges and remedies in case of default,

shall have been assigned as in paragraph 9 hereof, provided, may become the
purchaser, and any purchaser at any such sale may apply as cash upon bid price the
amount of the claim of such purchaser against Vendee whether represented by notes
issued hereunder or ctherwigse to the extent that such claim would be entitled to share
in the distribution of the proceeds of sale if the bid price were paid in entirely

in cash--any such claim to be deemed 10 be peid, however, only to the extent it shall

be so applied.

2. NOTICE. Whenever provision is made herein for ay notice or demand to or upon

Vendee. or if at any time Vendor shall desire to give any notice or make any demand
k)

apon Vendee, Lhe same may be given or made by depositing a written statewent

thereof, enclosed in a post-paid wrapper, in any post office, directed to the

Secretary of the Vendee at its principal office or place of business ac hereinubove

stated and an affidacil by an person S0 depositing such notice as to such mailing

shall be conclusive evidence of the giving and receipt of arch notice and of the

making of such demand.

13. PARTIES AND DURATION OF AGRELMENT. &£xcept when otherwise herein expressely

indicated the terms “Wendor" and "Vendee" mean the parties so herein described and

. . . T . " Y 4 = '
their respective successors and assigns. For the purpose of preserving Vendor's

rights anffgnforcing any remédy to which it uay be entitled this agreement shall be

deemed to continue and be in effect until the full amount of the purchase ami sal es
price of said cers, with interest thereon &s herein provided, and the further
payments, conditiuns and obligations provided for in and by paragraph numbered 14
of this agreement, shall have been fully paid and satisfied and all of the

covenants, obligations and agreements on the part of the Vendee hereunder shall

have been fully -performed. If Vendee shall fail or omit to make any payment or to

do anything which under the provisions of this agreement it should make or do, then
Vendor itself may make such payments or do or cause t o be done such thing=--but shall
not be obliged to uo so. Any such payment made by Vendor and the cost and expense
to it for and in and about doing or causing to be done any such thing shall be a
charge against Vendee which it agrces hereby to repay the Vendor on demand with
interest at six (6) per cent per annum. The making by Vendor of any such payment or

. . . ‘va
the doing by it of any such thing shall not in anyﬂgrejudic( or be a waiver of any

rights reserved or any remedy availuble to it underthis agreement or otherwise, because
of such fuilure or omissiun by Vendee and (anything herein contained to the contrary
notwit istandig) title to the cars and to all of them shall remain in Vendor until
payment by Vendee in full ot all such amounts paid and expenses incurred by Vendor

as well as the payment in full of all sums payable hereunder and the fulfilling and
discharge of all other obligations of Vendee under this agreement..

14. For the purpose, ‘ereby declared and agreed to, of securing to the Vendor
the payments and the performance by the Vendee of all its obligations to the Vendor
hereunder, and also under a certain other Agreement of Conditional Sale, dated
January 1, 192, wade by Haszell and Zarser Car Cumpany, Inc., as party of the
first vart, and the Vendee, as party of the second part, recorded in the following
offices of public record: Secretary of State of Wisconsin, in Vol. 22 of Railroad
Mortgages, pages 109-117; Secretary of State of Illinois, in Book No. 54 of
Railroad Records, at pages 40U to 406, inc,; Secretary of State of Indiana, in Book
No. 14 of Railroad Bquipment Agreements, pages 39 et seq., and by said Haskell
anda barker Car Company, Inc., sold and assigned to said The Pullman Company, the
Vendor herein, its successors and assigns, by assigmnment, accepted and assented to
by the Vendee and recorded in the following officea: Secretary of State of Indiana,
in Book 14 of Railroad Bouipment Agreements, pages 52-53; Secretary of State of
Wisconsin, in Volume 22 of Railroad Mortgages, on pages 125-126; and a copy filed in
the office of the Secretary of State of Illinois, on April 6, 1922; under t he terus
of which said agreement dated Jamuary 1, 1922, the Vendor has heretofore constructed
and delivered to the Vendee five hundred (500) 40-foot steel underframe refrigerator
cars, numbered 3,000 to 3,499, both inelusive, hereinafter sometimes collectively
referred to as "Lot one (1)";

The parties hereto further agree, and in consideration of the addit.onal
credit extended to it by the Vendor hereunder, the Vendee hersby covenants and agrees
that the said refrigerator cars numbered 3,000 to 3,499, both inclusive, herein
collectively referred to as Lot one (1), shall in all respects be subject to the
payments amd all the obligations of the Vendee in these presents provided for,

erually and in the same manner as said five hundred (500) refrigerator cars to be
numbered _ 4,000 to 4,499, the construction, eonditional sale and purciiase

of which is and are in these presents provided far; and that the said five hundred
(500) refrigerator cars to be mmbered 4,000 to 4,493 _, inclusive, hérein

collectively referred to as Lot two (2), construction, conditional sale and purcliase of

which is and are provided for in and by these presents, shall likewise be subject

to the payments and to all tne obligations of the Vendee in said agreement dated
January 1, 192., provided for, equally and in the same manner as said cars numbered

3,000 to 3,499.




Said agreement dated January 1, 1922 (together with the several records thereof
nd maae 1

as above states) is hereby referred to, and its term and obligat ions adopted a |
a part of these presents for the purposes above declared. 1

The Vendee covenants that each and every of said cars co lectively referred to

as Lot one (1) and Lot two (2), respectively, ghall be subject to the terms, conditions,

payments and obligations of the Vendee, contained in said agreement dated January 1,

1922, and in these presents; and t at the title to each ami every of said cars, and to

cars substituted therefor, or for any thereoi as provided in and by said agreements,

respectively, shall remain and be in the Vendor, until all of the payments and other

obligations of the Vendec provided for in seid agreenent dated January 1, 1972, and !

in these presents, shall be fully complied with and performed, and in the event of

default in payment or in the performance of any other obligeation of the Vendee, the

provisions of paragraph numbered 11 of this agreement and of said aoreenent dated 1
January 1, 192, respectively, shall be taken to refer and apply to all the pay ments :
s of the Vendee as set forth.in this paragraph (npumbered 14). The

and oblgation
parties hereto further agree and covenant, each to and with the other, that, except

as in his paragraph (numbered 14) expressely agreed and covenanted or agreed or
covenanted, neither the provicions of these presents nor of said agreement dated

Jemeryl, 1922, shall be in anywise charged, modified or waived.

Vendor and Vendce severally declave and &gree eucl with the other that the
intent of this instrument is: (a) to evidence a conditional sale of equipment, the
mamfacture of which is herein provided for, with title thereto retained by Vendor;
and (b) that all the equipment, the mamfacture, conditional sale and purchase of
which is provided for in said agreement dated January 1, 1922, and in these presents
shall be subject to all the payments and obligutions'provided for therein, and in each
seid agreement dated Jamary 1, 192, and these presents, as fully and effectual 1y as
though memfactured, conditionally gold and purchased under one agreeuent between the
parties hereto; and Vendor and Vendee further mtually agree that il upon judicial
interpretation or construction hereof there be fond herein any provision repugnant to
or inconsistent with the intentions herein above expressed, or any of such intentions,

then all or any such provision so found may be disregarded and shall be of no force or

effect.

T
Ty

15. LXGCUTION AND COUNTLRU'ARTS. This agreement may be simultaneously executed in ‘¥;
several counterparts, each of which so executed shall be deemed to be an original , ‘gF
and such counterpurts together shall constitute but one and the same instrument. E

|5
)
IN WITNZSS WHEREOF, the parties hcreto have caused these presents to be executed b
¥

by their respective proper officers and their corporate seals to be affixed, attested

by their Secretaries or Assistant Secrctaries, as of the day and year first above

written.

THE PULLMAN COMPANY,

B C. A. .1iddle
Y Vice-Pregident.

CORPORATS SHEAL

Attest:

J. F. Kane
Secretary

o e e
PSR i P
RSN ==, =

DT R

L IERY
SIS Rt

In presence of;

Wm. Barker
Racine Thompson

CURPORATs SEAL

Attest:
NORTHERN REFRIGLRATOR CAR COMPANY.
D. J. O'Connor
By Chas. Q'Hara.
Secretary President

IN PRRSENCE OF:
Eo Fo Coyle
J. Claude Madden

STATE OF ILLINOIS,
COUNTY OF COOK. ss.

I, the undersigned, a notary public of said State, in and for said County, do
hereby certify that on this_l3th day of Seph _, 1922, personally appeared before me
C. A, Liddle anrd J. K. Kepe __, to me personally known to be the identical persons
whose nawcs are subscrivea to the above instrumcnt in wrifing bearing date as ol
the 22nd _day of May ., 1922, as the Lice President and
respectively, of §ie Pullmen Company, a cofporation described in said agreement, and

Secretary,

one of the makers thereof, and being by me duly sworn, did depose end say that

they are the yice rresident &nd Secretary, respectively, of said

corporation, authorized by said corporaticn to execute and acknowledge deeds and
other writings of said corporation, that the seal affixed to said instrument is the
corporate seal of said corporation, anc that said instrument was signed and sealed
by them on behalf of said corporation, by its authority duly given, and they
aclknowledge the said instrument to be the act and deed of said corporation, and by

thew as its xige President end

Secretary, respectively, thereunto
duly authorized, voluntarily done and executed, and that they signed, sealed and
delivered the said instrument mectiexmssimoimstrument as the free aﬁo voluntary act
and deed of said corporation, and as their own free and voluntary act as such zige
President and
set forth.

Secretary, respectively, for the uses and purposes therein

GIVEN under my hand and seal of office.

ALBSRT W. LORENZ
Notary Public

NOTARIAL SEZL

My commission expires Seph 20, 1923 -~
STATE Ok WISCONSIN
COUNTY OF MILWAUKEE j ss.

I, the undersigned, a notary pubiic of said State, in and for said County,
do hereby certify that on this 12th _day of September 1922, personally appeared
before me Chas. Q'Hara and Do J. Q'Conpor , to me personally known to be the
identical persons whose names are subscribed to the above instrument in writing,

bearing date as of 2and day of May, 1922, as the Pregiacent and o .-too




Secretary, respectively, of Northern Refrigerator Car Coumpany, a corporation described
in said agreement, and one of the makers thereof, and being by me duly sworn, did
President and wecretary,

respectively, of said corporatiom, authorized by said corporation to execute and

depose and say that they are the

acknowledge deeds and other wiitings of said corporation, that the seal affixed to

said instrument is the corporate seal ol saia corporation, and that said instrument
was signed and sealed by them on behalf of said corporation, by its authority duly

given, and they acknowleuged the said instrument to be the act and deed of said

President and

corporation, and by them as its Secretary,

respectively, thereunto duly authorized, voluntarily done and executed, and that
they signed, sealed and delivered the said instrument as the free and voluntary

act and deed of said corporation, and as their own free and voluntary act as such

President and Ll Secretary, respectively, for the uses and

purposes therein set forth.
GIVEN under by hand and seal of office.

J. Claude Madden
Notary Public.

My commission expires .lecember 7, 1324.
NOTARIAL SEAL

STATs OF WISCONSIN )
ss. *
mmmmMOfmuJ K

Received this 28th day of
Oct. 4. D. 1922 at 9 o'clock 4. M.
and recorded in Vol. 23 of R. R. Q€§§?
Mar tgages, etc. on page 11-20.

Secretary o? State.

ILLINOIS CLNTRAL EQUIPMENT TRUST
SERIES 1

LEASE OFWRAILROAD EQUIPHMENT
Dated October 1, 1922
COMUEHC IAL TRUST COLFPANY

To
ILLINOIS C#NTHAL RAILROAD COMPANY

AGRE sl NT
Dated October 1, 1922

ANDREW S. HANNUM
And
GRANVILLE H. DAVIS
Vendors

COMMEBC?%iPTRUST COMPANY
And
I1linois Central Railroad Company.
O TR Lo eduve Fate) Tpo. 267 S
LEASE OF RAILROAD BQUIFMENT, dated the first day of October, 1922, beftween

COMAWERC IAL TRUST COMPANY, a corporation duly organized and exist ing under the
laws of the Commonwealth of Pennsylvania, Trustee as hereinafter mentioned (hereinafter
called the Trustee), party of the first part, and ILLINOIS CENTRAL RAILROAD COMPANY,
a corporation duly organized and existing under the laws of the State of Illinois

(hereinafter called the Company), party of the second part:

WHEKEAS, by a certain Agreement, bearing date the first day of October, 1922,
between Andrew S. Hennum and Granville H. Davis, Vendors, said Commercial Trust
Company, as Trustee, and Illinois Central Railroad Company, a counterpart original
whereof is hereto annexed and made a part hereof, there was constituted the "I[llinois
Central Equipment Trust, Series I," under which the railroad equipment which said

Vendors transfer or cause to be transferred to the Trustee thereunder is to be leased

to the Company hereunder; and

WHEREAS, pursuant to the provisions of suid Agreement, the railroad equipment
hereinafter described has been or will be transferred to the Trustee hereunder and

the title to said railroad equipment vested in the Trustee:

NOW THIS AGREEMENT WITNESSETH:

That COMMERC IAL THUST COMPANY, Trustee as aforesaid (act ing in pursuance of said
Agreement), party of the first part, for and in consideration as well of the sum of
one dollar to it paid by ILLINOIS CENTRAL RAILROAD COMPANY, party of the second part,
at or before the ensealing and delivery hereof, the receipt oif which is hereby
acknowledged, .as of the rents and covenants hereinafter mentioned to be paid, kept and
performed by the Company, has let and leased, and does hereby let and lease, to the
Company all the railroad equipment of the I1linois Central Eouipment Trust, Series I

(hereinafter collectively called the Trust Equipment), to wit:




o e g m—

o5 Central Type Freight Locomotives; Lima Locomotive Works, Incorporated,
Builders; numbered 3001 to 3025, both inclusive.
o5 Mikado Type Locomotives; American Locomotive Company, Builders; numbered

1883 to 1907, both inclusive.
15 Eight-wheel Switch Locomotives; The Boldwin Locamot ive Works, Builders;

numbered 3525 to 3539, both inclusive.

3000 Fifty-ton Composite Coal Cars; Western Steel Car & Foundry Company, American
Car & Foundry Company, The Pullman Company, Mt. Vernon Car Manufacturing Coupany
and The Bettendorf Company, Builders; numbered 205,200 to £08,199, both
inclusive.

Together with such additional railroad equipment as shall be aequired for said
trust and subjected to this Lease as hereinafter provided.

The estimated cost of the railroad equipment aobve specifically described, when
completed, has been certified to the Trustee to be approximately $8,310,000.

As and when the Trust Equipment shall from time to time be transferred and delivered
to the Trustee under said Agreement and marked in accordarnce with the provisions oi
Article Pourth hereof, the same shall be delivered Lo ihe Company, and shall upon
such delivery to the Company ipso facto, and without further deed of lease or transfer
pass unler &nhd become subject to all the terms and provisions of this lease, and be
deemed a portion of the Trust Bquipment leased by the Trustee to the Company hereunder
in all respects as if the same had been so delivered simultaneously with the
execution and delivery hereof.

Aud the Company, in consideration of the premises, by these presents covenants
and agrees with the Trustee as follows:

FIRST. The Company hereby accepts (subject to the conaitions mentioned in said
Agreement) this Lease of all the Trust Equipment, and hereby covenants and agrees to
accept delivery and possession hereunder of the Trust Equipment as hereinbefore
provided; and the Company covenanis and agrees to pay to the lrustee or its assigns
(or in the case of taxes to the proper taxing authority) rent hereunder which shall
be sufficient to pay and discharge the following items, when and &8 the same shall

become due and payable:

(a) From time to time, am and when any of the Lrust Bguipment shall be

delivered to the Company, amounts in cash equl to the difference between
the cost of the Trust Equipment so delivered, as certified to the Trustee
by the Chairman of the Executive Committee, the Fresident, a Vice-Fresi-
dent or the Comptroller of the Company, and the prineipal amount of Trust
Certificates issuable in respect thereof as provided in Section 2 of
Article 1 of said Agreement, provided that the aggregate of all amounts
so paid to the Trustee shall never be leas than 20 per cent. of tae cost
of all the Trust Equipment which shall then and theret ofore have been
delivered hereunder,

(b) The necessary am reasonable expenses of the trust, including

all expenses connected with the Trust Lquipment and said Lease thereof.

o - .

(¢) Any and all taxes, assessments and governmental charges upon the incoue
or property of the trust, or the agreements evidencirg the same, which the
Trustee under said dgréement nmay be required to pay, and any and all taxes,
assessuents and governmental charges (other than Federal income taxes)which
the Company or the Trustee may be required to pay or to retain from the
principal of the Trust Certificates issued as provided in said Agreement
(herein called the Trust Certificatesjor from the dividends payable thereon,
under any present or future lew of the United States of America or of any state,
county, municipality or other taxing authority therein.
(d) The dividend warrants attached to the Trust Certificates when and &s
the same shall become payable.
(e) The principel of the Trust Certificates when and as the same shall
become payable, whether by declaration or upon the respect ive dates of

maturity thereof, to wit:

OCtober 1, 1923« ctceannnsssens carseessesossnosarssnirrasasrtassossrannses $443,000
Cetober 1, 1924sceecccecceccninnans, PV s T T T L e s Ly ... -443,000
October 1, BB . i ittetnntss v e asennniansenstionsssoneessrbiageensssse oI
Qetoberil, 1986 v, it iveiinen L T RS Sy SR A Vi & Bsle B TETESRAE 4ag,UUU
October 1, 1927 «eevveeivieaenas R P Srn b S M i i e e L 443,000
October 1, 1928 ...ccvvvess U b Tl b M MR . S M g O
October 1, 1989..c.eeeots sescvastossansnsssssne Menams D E o8 o8 A et 443,000
October 1, 1930 seuvsssencssscescsssssnsassesesesssrasscsstsssncsocnsnanss 443,000
October 1, 1981.c.veaseesssrssscecsassasecsesaessoasensssanntoncascses ... 443,000
Qutiober 3 TOBE . ¢vv el iieisueirernsniessosnsbogionsnsethronsasnnscasarsney S0 N
October 1, 1983 eeeesececssnsssnnssniennnss e ek cesssrassssvsssseses 448,000
October 1, 1934 crcerrcsesresieanies Cietrencarane AP A I B S e 443.000
October 1, 1935 ceveeeeentiocsnccnssccas sosonnssnsoans seseeinaeseryeene e SERDO
October 1, 1986 ssesvcrrroneoronnaacnancns AR S AR e L 3 SRy L
October 1, 1937 ........ s avs o nas aa 78 2 o s s R xbhyre e S

The Company shall not be required, however, to pay any tax, assessment
or govermiental charge so long as the Company shall in good faith and by appropriate
legal proceedings contest the validity thercofl, unless thereby, in the judgment of

the Trustee, the rights or inter:sts of the Trustee or of the Trust Certificate

holders may be materially endangered; provided that nothing herein stall qualify
or affect the right of the Trust Certificate holders to receive dull and punctual

payment of both uividends and principal without deduction for such taxes, assessments

or governmental charges (other than Federal income taxes).

SECOND. This Lease shall continue in force until the rent so paid hereunder
shall furnish moneys sufficient to meet, discharge and cancel all the interests in
said Illinois Central squipment Trust, Series I, created in respect of the Trust
Equipment, and the dividends thereon, as well as the other payments and charges
aforesaid. At the termination of this Lease and after all such payments shall

have been completed and f 1lly made to the Trustee, the Trust Equipment hereby
leased, whether the same shall be delivered to the Company simultaneously with or
after the execution hrreof, shall be assigned and transferred by the Trustee to
the Company or its nominee or nominees, and shall be and become the absolute

property of the Company or its nominee or nominees; provided, haiever, and it is agreed,




that until then the title to none of the Trust bouipment sha 1l pass to or vest in the

Company, but title and owners
remain inthe Trustee, notwithstanding the delivery of the Trust Equipment to and the

hip of all the Trust Eouipment shall be reserved to and

possession and use thereof by the Company .
THIRD. Upon the written request of the Company, stating that the use of any

of the Trust Equipment is no longer reauired by the Company, evidenced by a
resolution of its Board of Directors or Executive Committee, the Trustee may, while
the Company is not in aefault hereundcr, execute and deliver a bill of sale assigning
and transferring to the purchaser named by the Company the absolute title to any of
the Trust Bquipment; provided, however, that none of the Trust kquipment,kshall be so
assigned or transferred, unless simultaneously the Trustee shall receive from said
purchaser the agreed purchase price thereof and from the Company a sum in cash equal
to the difference, if any,between said purchase price and the original cost of the
equipment so assigned and transferred. The sums so paiu to the Trustee shall be held
by it for the equal and proportionate benefit of the holders of the Trust Certificates
and dividend warrants, until paid out by the Trustee upon the written rejuest of the
Company for the purchase by the Irustee, from the mamfactlurers, of new railroad
‘rolling stock, free from liens, and upon the delivery of such new equipment Lo ihe
Tristee accoupanied by a bill or bilis of sal e, and opinion of counsel and a
écertificate @s to delivery and cost in like manner as is provided in Section S o
‘Article I of said sgreement. Any new equipment so acquired and substituted shall
be marked in accordance with the provisions of Article Fourth hereof and immediately
upon being so marked shall be part of the Trust Equipment, subject to all of the terus
‘and conditions hereof and of said Agreement in all respects as though it had been
part of the original Trust Equipment herein described, and the Company and the Trustee
shall execute a supplemental lease thereof, describing the same, upon and subject to
all the terms and conditions hereof. The term "Prust kquipment," wherever used herein,
unless otherwise indicated by the context, is intended to include any new equipment
g0 acquired or otherwise subjected to this Lease or required or intended co to be.
FOUKTH. At or before the delivery to the Company of each of the locomctives
and cars constituting the Trust Equipment, there shall ue plainly, distinectly,

permanently and conspicuously placed and fastened upon each side oi each thereof a

identification of the leasehold interest of the Company therein; but the Company,
during the continuance of this Lease, will not allow the name of any person,
association or corporation to be placed on uny of the Trust hquipment as a des-
ignution which might be interpreted as a clain of ownership thereof by the Company
or by any person, associ&tion, or corporation other than the Trustee.

FI1FTH. (&) The Company, during the continuance of this Lease will maintain ad
keep all of the Trust Equipment in good order and repair, at its own proper cost and
charge, «nd will replace, at its own cost, any of the Trust Equipment that may be
worn out, lost or destroyed, by new railroad rolling stock of emal value, the value
of the new rolling stock to be figured at cost if that be below market value, or at
market value if that be below cost. The title to all rolling stock procured for cuch
replacement siall be taken in the name of the Trustee, free from liens, and such
rolling stock shall be marked in accordance with the provisions of Article Fourth
hereof. At the time of every such replacement the Company shall deliver to the
Trustee a certificate of the Chuirman of the Executive Committee, the President, a
Vice-President or the Comptroller of the Company stating the value of the Trust
Bquipment so worn out, lost or destroyed and the cost and the reasonable market
value ol such replacement.

(b) The Company covenants and agrees to furnish to the Trustee, whenever
required by the Trustee, and at least once in every year during the continuance of
this Lease, an accurate statement of the amount, deseription and numbers of the
Trust Equipment then covered hereby, and the amount, description and numbers of all
that may have been worn out, lost or destroyed by accident or otherwise, and the
number of locomotives and cats repeired during during the previous year. Together
Wi th suid statement the Comrany shall also furnish to the Trustee a statement
signed by its Superintendent of Motive Power, stating that in the case of all of the
Trust Equipment repainted during the jreceding year, the mark required by Article
Bourth hereof has been preserved, or that the same when repainted has been aguin
warle d as required by said Article. And the Trustee shall have the right, by its
agents, to inspect the Trust Bquipment once in every year during the continuance of this

Lease.
(¢) The Company covenants and ggrees to indemnify and protect the I tee
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metal plate bearing the following Werds, or such words siell be otherwise plainly, in the use of any and all patented inventions employed in and about the Trust
distinctly, permanently ard conspicuously marked #n each side of each thereof, in Bquipment and to comply in all respects with the laws of the United States and of all
either case in letters not less than one inch in size: the Btates aniwhich the Trust Eguipuent or any thereof may be operated and with all
"I1linois Central Equipment Trust, Series I. . Gommercial Trust Company, . E lawful acts, rules, regulations and orders of the Interstate Commerce Commission
Trustee, Owner." 1; and of all other comissions, boards and other legislative, executive or judicial
Such plate or marks shall be such as to“readily visible anu as to indicate i%l bodies or officers having power to regulate or supervise any of the Trust squipment,
plainly the Trustee's ownership of said equipment. In case, during the continuance of lfﬁ including all lawful acts, rules, regulations and orders of any body having competent
this Lease, any of such plates or marks shall at any time be remowved, defaced or é? juriediction relating to amtomatic coupler devices or attachments, air brakes or
destroyed, the Company will immediately cause the same to be restored or repluced. The | other appliances; provided, however, that the Company may in good faith contest the
Company will not change, or permit to becharged, the numbers upon equipment covered ; validity of anmy such act, rule, regulation or order or the application thereof to the
by this Lease (nor any numbers which maj be substituted as herein provided), except .é Trust Equipment or any part thereof, in any reasonable manner which will not, in the

judgment of the Trustee, materially endanger the rights or interests of the Trustee

in accordance with a statement of new numbers to be substituted tuerefor, which shall
or of the holders of the Trust Certificates.

previously have been filed with the Trusteec by the Company.

The Trust Lquipment may be lettered "Illinois Central kailroad Company," SIXTH. The Company, so long as it shall not be in default under this Lease, shall
pn J pany, :

be entitled to the possession of the Trust Equipment and the use thereof upon the lines

of railroad owned or operated by it or over which it has trackage rights, and upon

"[1linois Central," "I. C.," or in some other appropriate munner, for convenience of




connecting and other railroads in the usual interchange of traffic, fram and after
the delivery of the Trust pquipment by the Tructee to the Company, but only upon
and subject to all the terms and conditions of this Lease.

The Company will not either cecign or transfer this Lease, or tramnsfer or
sublet the Trust squipment or any part thercoi, without the written consent of the
Prustee firet had and obtained; end the Vompany shall not, without such written consent,
except as hereinbefore provided, part with the possession of, a suffer or allow t%o
pass out of its possession or control, any of the Trust Equipment. 4 transfer
through insolvency or under judicizl process shall b: deemed & breach of this
covenant. The Trustee shall have the right to declare this Lease terminated in case
of any unathorized assignment or transfer of this Lease or transfer or sublease: of
the Trust Bquipment, The election of the Irustee to terminate this Lease under
this clause shall have the same effect as the retaking of the Trust Bquipment by the
Trustee as hereinafter provided.

SEVENTH. In case the Coupany
(1) shell meke default in the payment of any part of saia rent for more than
thirty {50} days after the same siell become due amd payable, or
(B) shall make or suffer any unauthorized assigmment or transfer of its
rights or interest in, or &ny unatithorized sublease of, the Trust squip-
meni; end shall fail or refuse either to cause such assignmcnt or transfer
or sublease to be cancelled by agreement of all parties having agy inter:st
therein and recover possession of such Trust Equipment within thirty days
after the Trustee shall have demanded in writing such cancellation and
recoyvery of possession, or within said thurty deys towepoeit with the
Trustee a:sum in cash ejual to the original cost of the Trust squipment
80 assigned or transferred or subleased, &s certified to the Lrustee by
the Chairman of the kxecutive Committee, the President or a Vice-President
or the Comptroller of the Uompany (any sum so deposited to be retulifed to
the Company upon the cancellation of such assignment, transfer or sublease and

the recovery of possession by the Gompany of such Prist bquipmert, or

(8) ehall, for uore than ninety (90) days after the Trustee shall have

demanded in writing performance thereof, fail or refuse to comply with any
other of the terms and covenants herein or in said Agreepent on its part

proceed to enforce it® rights and the rights of the owners of interests under sald
Agreement and under this Lease in the manner therein and herein provided; and upon

such taking possession or withdrawal or lease or sale of the Trust squipment,

the Company shall cecee to have any rights or remedies in respect of the Trust
squipment under this Lease, but all such rights and remedies shall be deerfd thence-
forth to have been waived and surrendered by the Company; and no payments theretofare
made by the Company for the rent or use of the Trust Bquipment, or amy of it, shall,
in case of t he happening of any such event of default and such taking possession,
withdrawal, lcase or sale by the Lrustee, give to the Coupany any legal or equitable
interest or title in or to the Trust Equipment, or any of it, or any caise o r right

of action, at law or in equity, in respect of the Trust Bquipment against the Trustee
or the owners of interests in said Il1linois Central Equipment Trust, Series I;

and such taking possession or withdrawal or lease or sale of the Trust Equipment by
the Trustee shall not be a bar to the recovery by the Trustee from the Company for
rentals then or thereafter due and payable, and the Company shall be and remain
liable for the same, until such sum shall have been realized as with the proceeds of
the lease or sale of the Trust Zguipment shall be sufficient for the discharge amd
payment in full of all the various items mentioned in subdivisions (a), (b), (e), (d),
and (e) of Article First hereof, whether they shall have then matured or not.

In case the Trustee shall rightfully demand possession of the Trust Equipment
in pursuance of this Lease, and shall reasonably designate a p.int or points upon the
railr&od of the Uompany, or upon the railroad of any company a majority of whose
capital stock is at the time directly or indirectly owned by the Company, for the
delivery of the Trust Equipment to it, the Company will, at its own expense, forthwith
and in the usual manner and at the usual speed of freight trains, cause the {rust
Equipment to be drawn to such point or points on said railroads as shall be designated
by the Trustee and will there deliver or cause to be delivered the same to the Trustee;
or at the option of the Trustee it may keep the Trust Equipment on any of the lines of
railroad or premises of the Company until the irustee shall have leased, sold or other-
wise have disposed of the same, and for such purpose the Company agrees to furnish
without charge for rent or storage the necessary tracks at any convenient point or
points selected by the Trustee. It is hereby expressly covenanted and agreed that the

performance of the foregoing covenants is of the essence of the wntract and that upon

application to any court of equity having jurisdiction in the premises the Trustee

to be kept and performed, or to make provision satisfactory to the Trustee | . _ . o
: shall be entitled to a uecree against the Company requiring the specific performance

for such compliance I
g L jfi thereof,
then, in any such case (herein and in said Agreement sometimes called events of I

fmi defalut), the Trustee may by its agents, enter upon the railroads and premises of the

The remedies in this Lease and in said Agreement provided in favor of the

Trustee and the holders of Trust Certificates, or any of them, shall not be deemed
exclusive, but shall be cumulative, and shall be in additiom to all other remedies in

Company and take possession of all or any part of the Trust Squipment, and

.%‘ withdgaw the same from said railroads and premises, retaining all payments which up bhel s Bba SRt pting e elab on To Seath:
' i:‘; m :

b that time may have been made on account of rental for the Irust bquipment and |
I% bl e ) ) . ol EIGHTH. This lease shall be simultaneously executed in twenty-five counter-
iH otherwise, and shall hevéntitled to collect, receive and retain all unpald per diem,
uileage or other charges of any kind earned by the Trust dquipment or any thereof, and

may lease the Trust bquipment or any part thereof, or sell the same or any part thereof,

parts, each of which, so executed, shall be deemed to be an original, and such

I e N T A T R e

counterparts together shall constitute but one and the same instrument.

Commercial Lrust Company, Trustee, doth hereby constitute and appoint C. P.

o

i so far as may be necessary to perform and fulfill the trusts under said Agreement,

f aﬁpuhlic or private sale, for cash or upon credit, id@ts discretion, and otherwise

Lineaweaver to be its attorney for it, and in its name and as and for its corporate

P o e = =-su F e

act and deed to acknowledge this Lease, before any person having authority by the




laws of the Commonwealth of Pennsylvania or elsewhere to take such acknowledgment, to
the intent that the same may be duly recorded.

Iilinois Centrel Railraod Company doth hereby constitute ana appoint D. R.
Burbank to be its attorney for it, and in its name and as and for its corporate act
and deed to acknowledge this Lease, before any person having authority by the laws of
the Commonwealth of Pennsylvania or elsewhere to take such acknowledgment, to the
intent that the same may e auly recorded.

Il WITNESS WHEREOF, the Trustee, acting in accordance with the terms and
conditions of said Agreement, and the Company, pursuant to due corporate authority,
have caused these presents to be signed,in their respective corporate names and their
respective corporate seals to be hereunto affixed, duly attested, as oif the day and

year first above written.

COMERCIAL ThUST COMPANY, Trustee,

by C. P. Lineaweaver
Vice rresident,

Seal
Attest:
H. E. Righter
Assistanf Secretary.
ILLINOIS CENTRAL RAILROAD COWPANY,
W %gzgfﬁgesident.

Seal
Attest:

C. L. Kufk
Assistant Secretary.

Signed, sealed and delivered by
both parties in the presence of:
BE. b. dwenson
H. G. Freese

UNITED STATLS OF AMsRICA,

State of New York - 85
County of New York,

1, Porter Steele, a notary public 4n and far the County of New
York, State of New York, do hereby certify ami be it remembered thut
il the above annexed and foregoing instrument of writing was produced to
me - in myycounty Py j?expa;$}es»§her§unto on thie 11 day of October
in the year of our Lord, 1922, and that this day at the same time before
me the undersigned, a notary public duly commissioned and quaiified within
%) and for the county aforesaid persopally and in persom came and appeared

the above and within named C. P. Lineaweaver, Vice-President of the

above mamed COMIXRCIAL TRUST CONPANY, a corporation duly organized,

and H, E. Righter, Assistant Secretary of said COMNLECIAL TRUST COMPANY,

incorporated and existing under and by the laws of the State of Pennsylvania

one of the corporations described in and tlat executed the within instrument, with
each of whom I am personally acquainted, and who are to me known and rersonallx
known to me to be the same identical persons whose names afe affixed, signed and
subseribed to said instrwment and whose names are signed to the foregoing instrument
ae cuch Vice-President and Assistant Secrétary, respectively, ac having executed
the same, and who are personally known to me to be such Vice-President and Assistant
Secretary, officers of the corporation described in the within instrument, having
cuthority to execute such instrument, and who executed the same, as such Vige-
President and Assistant Secretary respectively, and they seveeally signed and
delivered said instrument before me and in the presence of the two subscribing
legal witnesses as Vice-President and Assistant Secretary, respectively, of said
COMMERCI AL THUST COMPANY, a corporation party thereunto, to be the act and deed

of said corporation by them as Vice-Fresident and assistant Secrctary, respectively,and
tlie said H. E. Highter, as Assistant Secretary of said corporation, attested and
proved before me, the seal of said corporation as affixed to said instrument; and
furthermore, they severally upon oath acknowledged themselves before me and in the
presence of said witneeses to be the Vice-President and assistant Secretary,
respectively, of said corporation, the within named party of the first part, and
further severally acknowledged to me the execution ofithe said foregoing imstrument
on behalf of said corporaction end they severally acknowledged the execution of the
game to be the act and deed of said corporation, that such corporation executed

the same and thet being informed of the contents of the instrument they, as such
Vice-President and Assistant Secretary, respectively, with full authority of such
officers and being authorized so to do, executed, signed, sealed and delivered the
sane with full autsority on the day mentioned on behalf ef and for and as the act
of said corporation by signing the name of the corporation by themselves as such
officers, respectively, as the free and voluntary act and deed of said corporation,
and as their own free and voluntary acts and deeds as such Vice-President and
Assistant Secretary, reppectively, for the uses and purposes therein set forth.

And at the same time the said C. P. Lineaweaver, being by me du}{ sworn,

did depoée and say that he resides in Philadeﬂphiabesggge08%p¥%n32y§$;n?2§1 %;%

he is the Vice-President of said COMMERCIAL THUST COMPANY, one of the corporations
described in and which executed the above instrument; that he knows the seal of

said corporation; that the said seal affixed to said instrument is such corporate

seal of said corporation; that it was so affixed and said instrument was signed,

sealed and executed in behalf of said corporation by order and authority of the
Board of Directors of said corporation, and that he eigned his name ghereto by like
order and he acknowledged said istrument bto beﬁggluntary act and deed of said
corporation.

And at the same time before me, the subscriber, personally appeared C. P.
Lineawsaver, one of the attorneys, mamed in the foregoing instrument, and.by virtue
and in pursuance 6f tne authority therein conferred upon him, acinowledged the said
instrument to be the act of the sakd COMWERCIAL THUST COMPANY,

And I, said notary public in and for the County of New York, State of New Jork,

do hereby further certify &nd be it remembered that th.is day at the same time before
me, the undersigned, a notary public duly commissioned and qualified within and for

the county aforesaid, personally and in person came and appeared the above and

-



within named D. R. Burbank, Vice-President of the above named ILLINOIS CaNTRAL - Given under, and in witness and fiath whereof I have hereunto set, my hand and official

RAILRAOD COWPANY, a corporation duly organized, incorporated and existing under and seal the day and year first above written, and have caused said appearers wnd witnesses

by the laws of the State of 11113013n43nd C. E. Kuek, Assistant Secretary ol sald to sign this acknowledgment. My commission as;notary public will expire March 30, 1923.
[LLINOIS CENTRAL HAILRAOD COMPANY, one of the corporations described in and that
executed the within instrument, with each of whom I an personally acquainted, and who [ T—

. ] T — know ' tical persons whese
are to me known and personally known to me to be the same 1identical v 0. P. Lineaweaver

names are affixed, signed and subscrited to said instrument and whose names are H. B, Righter

D. R. Burbank

C. ks Kuek
Attesting Witnesses;

B. B. Swenson

H. G. Freese.

signed to the foregoing instrument as such Vice-President and Assistant Searetary,
respectively, as having executed the saue, and who are personally known to me to be
such Vice-President and Assistant Secretary, officers of the corporation described in
e within instrument, having authority to execute such instrument, end who executed
the same, as such Vice-President and Assistant Secretary, respectively, and they

severally signed and delivered said instrument before me and in the presence of the

PORTER STEELE
Notary Public Kings County,

Cert. Filed in N. Y. Co., #111
N. Y. Co. Reg. #3147.

NOTAllaL Ssak.

two subscribing legal witnesses as Vice-Fresident and Assistant Secretary, respeclively,

of said ILLINOIS CENTHAL RAILRAOD COLPANY, a corporation party thereunto, to be the

act and deed of said corperation by them as Vice-President and sssistant Secretary,
respeotively, and the said C. E. dnek, as Assistant Secretury of said corporation,
attested and proved before me the ceal of said corporation as affixed to said instru-
ment; and furthermore they severally upon oath acknowledged themselves before nie and

in the presence of said witnesses to be the Vice-President and ageistant Secretary,
respectively, of said corporation, the within named party of the secord part, and further

éeveral]y selmonledgedto me the execution of the said foregoing instrument on behalf

v
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of said corporationend they severally acknowledized the execution of the same to be the
act end deed of said corporation, that suclh corporation executed the same and that
being informed of the contents of thecinstrument they, as such Vice-President and
Aaaistant Secretary, respectively, with full authority as such officers and being
&nthorined 80 t6 do, executgd, s%gned, sealed and delifered the same with full

authority on the day mentioned on behalf of and for and as the act of said corporation
by signing the name of the corporation by themselves as such officers, respectively, as
?he free and voluntary act and deed of said corporation, amnd as their ownnfree and
voluntary acts and deeds as such Vice-President and Assistant Secretary, respectively,
for the uses and purposes therein set forth.

y And at the same time the said D. &, burbank, being &y me.duly sworn, did

depose and say that he resides in Ridgewood, in the County of Bergen, State of New
Jersey, that he is the Vice-President of said ILLINOIS CENTRAL RAI LROAD COWPANY, one

of the corporations described in and which executed the above instﬁﬁgent; that he knows

&3
; that the seal affixed to s&iu instrument is suc corporate seal of gu?iy
the seal of said corporationKthat it was so affixed and said instrument was signed, Qorporaiisy

sealed and executed in behalf of said corporation by order and authority of the board o

of Pirectors of said corporation, and that he signed his name thereto by like order -@g
and be acknowledged said instrument tobe the voluntary act and deed of said 5
corporation. =i¢

At the same time before me, the subscriber, personally appeared D. R. burbank, }:
one of the attorneys named in the foregoing instrument, and by virtue and in 55
pursuance of the authority therein conferred upon him, acknowledged the said
instrument to be the act of the said ILLINOIS CENTRAL RAILRQAD COMPANY.

And I do hereby durther certify that the foregoing instrument was executed 3
and acknowledged according to and in ¢enformity with the laws of t he State of New York.




ted the firat day of October, 1922, by and between ANDREW S.
of the first part,

THIS AGREAMENT, da
HANNUM and GRANVILL: H. DAVIS (hereinafter called the Vendors),

of the second part, and

COMMERCI AL TRUST COMPANY (hereinafter called the Trustee),
of the third

ILLINOIS CENTRAL RAILROXD COMPANY (hereinafter called the COmpany},

part, WITNESSETH as follows:

BHEHEAS, the Vendors have contracted to acquite the railroad equipment specifical ly

described in the form of Lease from the Trustee to the Company prefixed to this

Agreement, to which form reference is hereby made; and
WHEREAS, subscriptions have been or are being secured to the amount of sim
five thousand dollars ($6,645,000) to a fund to be known

million six hundred and forty-
is to be furnished

as the I11linois Central Equipment Trust, Series I, Which said fund

to the ¥endors to be applied by them in part payment of the purchase price of said

railroad ejuipment contracted to be acouired by them; &nd ; 1

WHLHEAS, said Vendors desire to secrue to the parties subscribing to said fund, ‘fﬁ

or their assigns, the payment of the amount thereof in fifteen anmal instalments,
Oeleber 1, 1923

payable respectively on Uctober i in each year, from Uclo
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1937, both inclusive, as hercinafter more particularly provided, with dividends

to said dates of maturity respectively at the rate of four and one half per cent.
(43%) per annum from October 1, 1922, peyable semi-anmally on 4pril 1 and October
1 in each year; and to evidence the rights of the subscriters to said fund by

Prust Certificates in substantially the form hereinafter get forth;
NOW, THEREFORK, IN CONBIDERATION OF THE PHEKISES AND THE MUTUAL COVENANTS HuHEIN

CONTAINED, THE PARTIES HERETO AGREE AS FOLLOWS:

ARTICLE I.

SECTION I. The Vendors hereby agree to sell, assign, transfer &nd set over unto

‘the Trustee, as trustee forfthe holders of the Trust Certificates heréinafter described,

the Trust Bquipment. The Vendors will deliver the Trust Equiyment to the person @

ersons designated by the Trustee as ite agent or agents to receive such deliver
8 ¥ Sy

who may be any one or more of the officers and agents of the Company, and the
certificate of any and every agent so designated shall be conclusive @vidence of aich

delivery. The Prustee and the Company shall simltaneously with the execution of this

Agreewent execcule and deliver thyiease of all the Trust kouipment prefixed hbreto,
and delivery to the Trustee of any of the Trust £l

SECTION 2. Upon the transfer
of this Article 1, issue

Eu ipment it shall, subject to the
y order, for distribution bo the several subscribers

I_\I‘rJvih'iuns of Section §

to the Venlors, or upon thei
uipment Trust, Series I, dertificates to be known as

to said Illinois Central kq
erein called the Trust

I1linois Central Eqiipment Prust Certificates, Series I, 1
shhll be designated in such order,

T R =

Certificates, of such maturity or maturities as
t equal to 80 per cent. of the cost of the Trust bquipment

to a principal amoun
¢1,000 contained

o transferred and delivered to it, or to the greatest multiple of

or upon their order, in cash, of the

therein, and make payment to the Vendors,
out f the instalment of rental payable upon such delivery

remaindend said cost,

pursuant to subdivision (a) of Article First of said Lease. Any amount by which &J

£ the cost of such Trust Bquipment shall exceed the greatest

Sl ll - o
per cent. © multiple of

$1,000 contained therein shall be adjusted upon the delivery of the next lot'of Trust

bquipment hereunder.

SECTION 5. 1In lien of executing and delivering Trust Certificates against
the delivery of Trust Equipment, as in Section 2 of this Article I provided, the
Trustee shall at any time, or from time to time, upon request of the Vendors, execute
and deliver to the Vendors, or upon their order, for distribution to said several
enbecribere, Trust Certificates of such maturity or maturities as shall be designated
in such request, upon the deposit in cash with the Tructee, or to its credit with
such banks or bancers in the City of New York as may be designated by the Vendors and
approved by the Chairmen of the kxecutive Coumittee, the Fresident or a Vice-
Iresident of the Company, and also approved by a Vice-President or the Secretary of the
Trustee, of said fund, or a part thereof egual to the principal amount of the Trust
Certificates the execution and delivery of whieh shall be so requested. The iructee
may likewise cause to be deposited with such such banks or bankers the imstaluents of
rental payable to it on each delivery of Trust Equipment pursuant to subdivision (a)
of Article First of said Leacse.

Any interest allowed by the Truslee or said banxs or bankers upon any moneys

8o deposited shall belong to the Coupany, and be paid to it by or upon the order of the
Trustee, so long as it shall not be in default hereunder or under said Lease, in lieu
of the use of the Trust Equipment for the period before the delivery thereof. The
certificates of the banks or bancers so designated, stating that they hold a stated
amount subject to the order of the Trustee, shall be full protection to the Trustee
for its action on the faith thereof. Said Lenks or bansers shall be fully protedted in
paying said woneys so deposited with them, and any such interest, to or upon the order
of the Trustee, and s}@ll‘be under no obligation to see to the application thereof in
accordance with the provisions of this Agreement.

SECTION 4. The cash deposted with or to the credit of the Trustee constituting
gaid fund, or a part thereof, as in Section & of this Article I provided (hereinafter
called the Deposited Cash), and enyyinstalments of rental payable on delivery of
Trust Kouipment pursuent to subdivision (a) of Article First of said Lease, shall,
until paid out by the Trustee as herein provided, be held for the benefit of the holders
of the Trust Vertificates. Whenever from time to time any of the Trust Bquipment shall
thereafter be transferred and delivered to the Trustee, the Trustee shall, if
requested so to do, subject Lo the provisions of Seclion 5 of this Article I, pay to
the Vendors, or upon their order, out of the Deposited Cash, an amount equal to 80
per cent. of the cost of the lrust Lquipment so transferred and delivered to it, and shall
make payment of the remainder therebf out of the instalment of rental payable on such
délivery pursuant to subdivision (a) of Article First of said Lease.

SECTION 5. The Trustee shall not issue any Trust Certificates ar pay out any
Deposited Cash against the delivery of any of the Trust houipment unless and until it

ghall have received

(a) & certificate of the agent or agents designated by the Trustee to
receive delivery of the Trust bquipment stating that Trust iquipment
gpecified by number in such certificate .as been delivered to such agent

or agents and marked in accordance with the provisions of Article Fourth

of said Lease;




(b) a bill or bills of sale of such Trust Bquipment from the
mamfacturers to the Trustee;
(¢) an opinion of counsel satisfactory to the Trustee (who may be counsel

to the Company) that such bill or bills of sale are valid and effective to
vest in the Trustee, free from all liens and encumbrances, the title to such

Trust Equipment;
(d) a certificate as to the cost of such Trust Bquipment signed by the

Chairman of the Executive Committee, the President, a Vice-Fresident or

the Comptro.ler of the Company, which certificate may state either that the

coet of such Trust Bquipment is an amount therein specified or that the cost

of such Trust Equipment is not less than an amount therein specified, and

)21l be conclusive evidence of such cost.

SECTION 6. Anything in this Agreement contzined to the contrary notwithstanding,

the aggregate principal amount of the Trust Certificates which shall be exeented and
delivered by the Trustee under this Agreement shall not exceed the sum of six million

oix hundred and forty-five thousand doliars ($6,645,000) at any time outstanding.

ARTICLE II.

SECTION I. Each of the Trust Certificates shall represent an interest to the
amouné of one thousand dollars (§1,000) in the frust Kquipment hereby created, and the
holder or registered owner thereof shall Le entitled to receive dividends on said amount
at the rate of four anu one half per cent. (4#%) per annum from Qotober 1, 1922,
payable semi-annuelly on the firet day of April and of October in each year. The

Prust Certificates shall become due ard payable as follows:

On October 1, 1920 B v ams nate s sba e swnes o oINS 000 Principe]l emount.
On October 1, 1924 scevvcnvrennnnanens Cvesiseniiii.iiee +443,000 principal amount.
On October 1, 1925........................................443,000 - i«
On October 1, B et s s vcnon sty shmlaenenels MLOGET ® .
On October 1, 1927«ceevverenranssnnnnnasencen A e e0..443,000 " "
On October 1, 1928....vcerennnrnsennans PR T TP X ...443,000 " i
On October 1, 1929 sescessasosssrusavsarositnnesnnen ... 443,000 " "
On October 1, R ik s oo b e Aol OG- ¥ At
On October 1, R bl e s sa bt aas v s s A0S 000 19 9
On October 1, 1932..cceccecssccnnne st csiiianinmis n s 000 ™ "
On October 1, BRBE . i i eans s ehdswne naiwe o BB, 000 " i
On October 1, 1934esescescses-cosossnscnsscnnscones e swes s 648,000 ¥ it
On October 1, 1985 s« s e veisancossessvsnsssssssesassesnsseeddd, 000 " 4
On October 1, BB adh i san e agayeneenranenvesneskdB 00 ¥ s
On October 1, OB, . . cvecdisocannssaonsnsassassrrosnseseesddd, 000 * ®

The due date of each irust Uertificate shall appear upon its face. The TrustCertifl cate

shall be numbered from I consecutively upward to 6,645, both inclusive.

Dividend Warrants €videncing the right of the holders of the Trust Lerti ficat es
to the dividends thereon, shall be annexed to the respective Trust Certificates. All
dividends on the respective Trust Certificates shall cease after the principal thereof
shall have become due.

SECTION 2. The Trust Certificates, the dividend warrants to be annexed thereto,
and the guaranty to be endorsed thereon by the Company as heréinafter in Article

111 provided, shall be in 8u

gtantially the following forus:

( FORM OF TRUST CERTIFICATE)
$1,000 No.

ILLINOIS CENTRAL EQUIPMENT THUST,
SERIES I.
TOTAL ISSUE $6,645,000.
Dividends at the Rate of Four and One-half Per Oent, per annum, Payable dpril 1
and October 1,
Commercial Trust Company, oﬁ?hiladelphia, Trustee.
PRINCIPAL HiREOF DUE OCTOBER 1, 19 .

COMMERC IAL TRUST COMPANY, Trustee under an Agreement dated October 1, 1922,
between Andrew S. Hannum and Granville H. Dawis, of the first part, Commercial
Trust Company, Lrustee, of the second part, and Illinois Central Railroad Company,
of the third part, hereby certifies that the bearer, or, if this certificate be
registered, the registered owner hercof, is entitled to an interest of One Thousand
Dollars in the I1linois Central Equipment Trust, Series I, payable on October
1, 19 , and to dividends thereon at the rate of four and one-half per cent. per
annum from October 1, 1922, to said date of maturity, payable semi-annually on
October I and April 1 in each year, but only uwpon presentation and surrender, as they
severally mature, of the dividend warrants annexed hereto, both principal and dividends
being payable at the agency of the Trustee in the Borough of Manhattan, in the Uity
of New York, in gold coin of the United States of America, of or equal to the present
standard of weight and finene®s, all without deduction for any tax, assessment or
governmental charge (other than Federal income taxes) which I1limois Central Railroad
Company or the Trustee may be required to pay, or to retain therefrom, under any
present or future law of the United States of America or of any state, county, munici-
pality or other taxing authority therein, but only from and out of rentals received
from & certain Lease of railroad equipment mude by Commercial Lrust Company, Irustee, to
I1linois Central Railroad Coumpany, dated October 1, 1922.

This certificate is one of an issue of six thousand six hundred and forty-five
certificates for §1,000 each, similar exceptias to dates d maturity, all issued umer
said Agreement, under which said railroad equipment ami said Lease thereof are held
by said Trustee in trust for the equal benefit of the holders of the interests
represented by said certificates, to which Agreement and Lease, filed with the
Trustee at its office in the City of Philadelphia, reference is made for a further

statement of the rightes of the holder hereof thereunder.

This certificate may be registered at the agency of bne Trustee in the Bovough of
Manhattan in the City of New York in the name of the holder hereof, and such
registration noted hereon by or on behalf of the irustee. There-after title to the
interest represented by the certificate shall pass only by transfer registered at said

agency unless and until a transfer to bearer shall have been similarly registered and
noted hereon. Such registration shall apply only to the principal of this certificate
and not to the dividend warrants hereunto attached, which shall continue to be payable to
bearer.

In case of default in the performance or observance of any of the covenants of

I1linoic Central Hailroad Company in said Agreement or Lease contained, the principal
amount represented by this certificate may become or be declared due and payable in




the manner and with the effect therein provided.

IN WITNESS WHEREOF, the Trustee has caused this certificate to be signed by
its President or one of its Vice-Presidents, and its corporate seal to be hereunto
affixed and to be attested by its Secretary or an Assistant Secretary, ana dividend
warrants bearing the facsimile signature oiifes Treasurer to be attached hereto, as

of the first day of October, 1922.
COMMEKC IAL TRUST COWPANY,

Trustee,
by
Viece=-President.

Attest:

Assistant Secretary.

( FORM OF DIVIDEND WARRANT.)
$22.50 No.
l due to the bearer hereol on
1, 19 , on surrender hereof at the agency of the undersigned Trustee in the Lorough
of kaphattan in the City o New York, Twenty-two and 50/100 Dollars, without deduction
for taxes (other than Federal income taxes), being the semi-annual dividend then due
on Certificate No. of 11linois Centrail kouipment Trust, Series I, papable only

out of rentals under the Lease referred to in sald certificate.

COMMEECEAL TEUST COWPANY,

Trustee,
by

Treasurers.

(FRM OF GUERANTY).

Illinois Central Railroad Company, for a valuable consideration, hereby
unconditionally guetantees to the holder or registered owner of the within certificate
the prompt payment of One Thousand Dollars, being the principal of said certificate,
when the same shall become due and payable, whether at the maturity thereol or by
declaration or otherwise, and of the dividends thereon at the rate of four and one-
half per cent. per ammun on the semi-annual.dates mentioned in said certificate and

in the dividend warrants thereunto attacled.
LLLINOIS CuNTRKAL RAILROAD COuPANY,

by

Vice=Yresident.

SECTION 3. The Trust Certificates shall be signed in the name and on behalf
of the Trustee by its President or one of its Vice-Presidents, and its corporate seal
ghall be thereunto affixed and atteeted by its Secretary or one of fts Assistant
Seorctaries. The dividend warrants to be thereunto attached shall be authenticated
by the facsimile signature of the present or any future Treasurer of the Trustee.
Before executing or delivering any Trust Certificatee &ll mutured dividend warrants

thereto appertaining shall be cut off and cancelled and deliverca by the Trustteto

the Coupany.

SECTION 4. Temporary printed Trust Certificates, with or without dividend
warrants, in such form and denominations as the Trustee may determine, mgy be issued
by the Trustee, having endorsed thercon said guaranty of the Company, which shall
be exchangable upon surrender for definite Trust Certificates, having endorsed thereon
said guaranty of the Company, when the same shall have been prepared. kach d such
temporary Trust Certificates shall designate the date or dates of maturity aof the
definite Trust Certificate or Certificates for which it is exchangeable, and until
such such exchange said temporary Trust Certificates shall be entitled to the same
benefit of this Agreement in all reepects as said definite Trust Certificates,
including the guaranty of payment by the Company.

SECTION 5. Any of the definite Trust Certificates may be registered in the
name of the holder at the dgency of the Trustee in the Borough of Manhattan in the
City of New York, and such registration shall be noted thereon by or on behalf of the
Trustee. Thereafter no transfer thereof shall be valid unless made at said agency

by the by the registered owner thereof, in person or by his duly authorized

. .
-

attorney, and similarly noted; but the saume may Le dischargeu from registralion Ly
being in like manner transferred to bearer; and such Trust Certificates nay &gein
snd from time to time be registered or transferred to Learer us before.

Such registration, however, shall not affect the dividend warrants, but every
such dividend warrant shall continue to be transferable by delivery merely and shall

remain payable to bearer.
Anything to the contrary herein notwithstanding, the parties hereto may deem

and treat the bearer of any unregistered Trust Certificate and the bearer of any
dividend warrant, as the absolute owner of such Trust Certificate or dividend warrant,
as the case may be, for the purpose of receiving payment thereof, and for all other
purposes, and shall not be affected by any notice to the contrary. The parties hereto
may deem and treat the registered owner of any registered Irust Certificate as the
absolute owner of such Urust Certificate for all purposes except payment of dividends,
and shall not be affected by any notice to the contrary.

For any registration, transfer or discharge fromr'egistfation, the Trustee at
its option may, and if so requested by the Cowpany shall, require the payment of a
sum sufficient to reimburse it for any stamp tax or other governmental charge
connected therewith.

SECTION €. Ingase any Trust Certificate, or the dividend warrants thereto
attached, shall become mutilated or defaced or be lost or destroyed, then on the
terms herein set forth, and not otherwise, the Trustee shall execute and deliver a
new Trust Certificate (and the Company at the request of the Trustee shall execute its
guaranty thereon), with all unmatured dividend warrants appertaining thereto, of like
naturity, tenor and date, and bearing the same serial number as t he one mutilated,
defaced, lost or destroyed, in exchange and substitution for, and upon cancellation of,
the mutilated or defaced Lrust Certificate and warrants, or in lieu of and
substitution for the same if lost or destroyed, and make payment of any matured dividend
warrants appertaining to the same. The applicant for a new Trust Certificate shall
furnish to the Trustee and to the Company evidence to their satisfaction of bhe loss

or destruction of such Trust Certificate or warrants alleged to have been lost or
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destroyed, and of the ownership and authenticity of such mutilated, defeced, leet o1

destroyed Truet Cert ificate and warrants,

required by the Irustee and by the Company in their discretion; and shall
411 Trust Certificates are

pay &1l

expenses &nd charges of such substitution or exchange.
held and owned upon the express condition that the foregoing provisions are exclusive

in respect of the replacement of mtilated, defaced, lost or destroyed Trust

Certificates and warrants and shall preclude any and all other rights anl remedies any
lew or statue now existing or hcreafter enacted to the contrary notwit hstanding.

,

ARTICLE III.

SECTION I. The Company hereby aceepts aml becomes bound by all the terms
of this Agreement, and hereby covenants andpgrees to make payment o t he reasonable
expenses of the Trustee, and of 8ll taexes, assessments and govermuental charges
herein mentioned for which the Trustee may be liable, or which (other thun Federal
income taxes) the Trustee or the Company may be required to pay or to retain from
the prineipal of the Trust Certificates or the dividends payuble in respect thereof
under any present or future iaw oi ihie Uniied Stales of hmerica or of any stale,
county, municipality or other taxing authority therein.

SECTION 2. The Company covenants and agrees and guarantees that bhe holder or
registered owner of each of the Trust Certificates shall receive the sum of One
Thousand Yollars, in gold coin of t hdUnited States, of or equal to the present
standetd of weight anﬁ fipeness, when and as the same shall become due and paycble,
whether at the maturity thercof or by declaration or otherwise, and shall rece ive
dividends thereon in like gold coin at the rate of four and one-half per cent.
(43%) per ennum, from October 1, 1922, to the date of maturity of such certificate,
a1l without deduction for any tex, assescment or governmental charge (other than
Federal income taxes) which the Company or t he irustee may be required to pay, or
bo retain therefrom, under any present or future law of the United States of America
or of any state, county municipality or other taxing authority therein, and at t he
times and place and otherwise as expressed in the Trust Certificates and in the

dividend warrants thereto attached; ard tle Company further coverants and agrees to

endorse upon each of the Trust Certificates, at or Lefore the issue and delivery there-

of by the Trustee, its guaranty of the prompt payment of the principal thereof and of
the dividends therecon, in substantially the fomu in Section 2 of Article Il hereof
provided. Said guaranty so endorsed shall be signed in the name and on behalf of t he
Company by its present or one of its Vice-Presidents.

SECTION 3. The Company covenants amd agrees that it will pay or cause to be paid
or discharged, or make adequate provision for the satisfiction Or discharge of, any
¢leim, which, if unpaid, might become a lien or charge upon or against any of the
Trust soquipment, except Wpon.the leaselold interest of tle Gompany therein; but this
provision shall not reguire the payment of any such ¢laeim so long as t he validi ty
thereof shall be contested in good faith anu by appropriate legal proceedings.

SECTION 4. The Cowpany covenants and agrees to pay the expenses incident to the

preparation and exccution of thi Trust Certificates and divided warraths, including

any temporary Trust Certificates to be iscued hereunder, and the expenses comnecled

with the preparation, execution, recording, registration and £iling hereof or of said

Lease and of any instrumente executed under the provisions hereof or of sald Lease

and aleo such security or indemnity as may be

in respect to the Trust Bquipment or Lease, or any equipment or parts used to replace
any of the same. The Company with all convenient speed will cause this Agreement
and said Lease and all supplemental leases and agreements which may be execuled
under £he terms of this agreenent or of said Lease, to be duly filed and recorded in
611 statee wherein are situated railroad lines owned or operated by the Company or
over which the Company has trackage rights, and in all states where any of t he
Trust Equipment shell be delivered tnad otherwise as may be required by law, =@
that t)is agreement and said Lease and all said other instruments may at all tiues
be duly filed and recorded.

CLCTION £. The Company coverants and asgrees from time to time to do all aich
acts and execute ail such instrumente of further assurance as it shall be reasonably
requested by the Trustee to do or execute for the purpose of filly carrying out

and effectuating this Agreement and said Lease and the intent thereof.

ARTICLE IV.

SECTION 1. In order to prevent any accumulation of Trust Certificates or of
dividend warrants after maturity, neither the Trustee nor the Company shall
directly or imdirectly extezd or assent to the extension of &he time for
payment of any Trust Certificate or dividend warrant, but the same shallbe paid
and cancelled at meturity, end no Trust vertificate or dividend warrant in
substitution thercfor ghall be issmed; and neither the lrmstee nor the Company shall
directly or imdirectly be a party to or approve of any arrangenent fa purchasing
or funding any of said Trust Certificates or dividend warrants, a far an advance or
loan upon the same, at or after maturity. In case the time for payment of any
Trust Certificate or dividend warrant shall be so extended, whether ar not such
extension be by or with the consent o1 the Trustee or the Commny, or in case, at
or after maturity, any Trust Certificates or dividend warrants shall be purchased
or funded, or an advance or loan upon the same shall be made, by or on behalf of
the Trustee or the Company or pursuant to any arrangement requested ar approved by
either ot them or to which either of them shall be a party or made with the
privity of the Trustee or the Company, such lrust Certificates and dividend warrants
shall not be entitled to the benefit of saidé Lease or of this Agreement, except

subject to the prior payment in full of the principal of all other Trust Certificates

and dividend warrants whether the same be then matured or unpatured.

SECTION 2. In case one or more of the events of defa it described in érticle
Seventh of said Lease shall happen, the Trustee in its discretion may, and at the
tequest of the holders pf a majority in amount of the Brust Certificates then out-
stancing shall, declare the princij)al of all said Trust Certificates to be due and
payable, and thereupon the same shall become and be immediately due and pqyab]f .

In any such cese the Trustee may retake possescion of the Trust Eouipment or apj
part thereof and may either hold or lease the same or any part thercof, a dispose

of t he same or any part thireof.in such manner, at public or private sale, for cash

or upon credit , as the Tretee may deem most beneficial to the interests of the hold-
ers pf said Trust Certificates. In case one or more of said events of defailt shall
happen (whether the principal of the Trust Certificate shall have been declared due

and payable or not), then upon the written request of the holders of ore -quarter in




in respect to the Trust Bquipment or Lease, or any equipment or parts used to replace
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and aleo such security or indemnity as may be
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required by the Trustee and by the Company in their discretion; anl shall pay &ll

under the terms of this agreenent or of said Lease, to be duly filed and recorded in

expenses &nd charges of such cubetitution or exchange. A1l Trust Certificates are

held and owned upon the express condition that the foregoing provisions are exclusive

in respect of the replacement of imtilated, defaced, lost or destroyed Trust

Certificates and warrants and shall preclude any and all other rights and remedies any

lew or statue now existing or hereafter enacted to the contrary notwitlstanding.

ARTICLE III.

SECTION I. The Company hereby aceepts aml becomes bound Ly a1l the terms
of this Agreement, and hereby covenants andpgrees to make payment o t he reasonable
expenses of the Trustee, and of &ll taxes, assessments and govermuental charges
Nerein mentioned for which the Trustee may be liable, or which (other thun Federal
income taxes) the Trustee or the Company may be required to pay or to retain from
the prineipal of the Trust Certificates or the dividends payuble in respect thereof
under any present or future law ol the Uniled olates ol america or of any stale,
county, municipality or other taxing authority therein.

SECTION 2. The Company covenznts and agrees and guarantees that Lhe holder or
registered owner of each of the Trust Uertificates shall receive the sum of One
Thousand Yollars, in gold coin of thdUnited States, of or equal to the present
standefd of weight end fineness, when and as the same shall become due and paycble,
whether at the maturity thercof or by declaration or otherwise, and shall receive
dividends thereon in like gold coin at the rate of four and one-half per cent.
(43%) per epnum, from October 1, 1922, to the date of maturity of such certiflicate,
all without deduction for any tax, assessment or governmental charge (other than
Federal income taxes) which the Company or the irustee may be required t o pay, or
‘b0 retain therefrom, under any present or future law of the United States of America
or of any state, county municipality or other taxing authority therein, and at t he
times and place and otherwise as expressed in the Trust Certificates ana in the

dividend warrants thereto attached; ara the Company further covepants and agrees to

endorse upon each of the Trust Certificates, at or Lefore the issue and delivery there-

of by the Trustee, its guaranty of the prompt payment of the principal thereof and of
the dividence thercon, in substantially the fom in Section £ of Article Il hereof
provided. Said guaranty so endorsed shall be signed in the name and on behalf of the
Company by its present or one of its Vice-Presidents.

SuCTION 3. The Company covenants and agrees that it will pay or cause to be paid
or discharged, or make adequzte provision for the satisfiction @r discharge of, any
¢laim, which, if unpaid, might become a lien or charge upon or against any of the
Trust Bquipment, except Wpon.the leasehold interest of tle Gompany ‘therein; but this
provision shall not reguire the payment of any such &leim so long as t he validi ty
thereof shall be contested in good faith anu by appropriate legal proceedings.

SECTION 4. The Cowpany covenants and agrees to pay the cxpenses incident to the

preparation and exccution of the Trust Cert ificates and divided warratts, including
any temporary Trust Certificates to Le issued hereunder, and the expenses connected
with the preparation, execution, recording, registration and filing hereof or of said

Lease and of any instrumente executed under the provisions hereof or of said Lease

all statee wherein are situated railroad lines omned or operated by the Company or
over which the Company has trackage rights, and in all states where any of t he
Trust Equipment shall be delivered tnad otherwise as may be required by law, =
that t)is agreement and said Lease and all said other instruments may at all tines
be duly filed and recorded.

CLCTION £. The Company coverants and agrees from time to time to do all auch
acts and execute all such instruments of further assurance as it shall be reasonably
requested by the Trustee to do or execute for the purpose of fiilly carrying out

and effectuating this Agreement and said Lease amd the intent thereof.

ARTICLE IV.

SECTION 1. In order to prevent any accumulation of Trust Certificates or of

dividend warrents after maturity, neither the Trustee nor the Company shall

o1

directly or indirecily exterd or assent 10 the exlemsion of the tiae for th
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payment of any Trust Certificate or dividend warrant, but the saue chall be pald

and cancelled at maturity, «nd no Trust vertificete or dividend warrant in
substitution therefor ghall be issmed; and neither the lrmstee nor the Company shall
directly or imdirectly be a party to or approve of any arrangement fa purchasing
or funding eny of said Trust Certificates or dividend warrants, a for an advance or
loan upon the sanme, at or after maturity. In case the time for payment of any
Trust Certificate or dividend warrant shall be so exterded, whether ar not such
extension be by or with the consent of the Trustee or the Commny, or in case, at

or after maturity, wm‘ Trust Certificates or dividend warrants shall be purchased

or funded, or an advance or loen upon the same shall be made, by or on behalf of
the Trustee or the Company or pursuant to any arrangement requested ar approved by
either of them or to which either of them shall be a party or made with the

privity of the Trustee orthe Company, such lrust Certificates and dividend warrants
shall not be entitled to the benefit of suié Lease or of this Agreement, except

subject to the prior payment in full of the principal of all other Trust Certi ficates

and dividend warrants whether the same be then matured or vnatured.

SECTION 2. In case one or more of the events of defawnlt described in Article
Seventh of said Lease shali happen, the Trustee in its discretion may, and at the
tequest of the holders pf a majority in amount of the Brust Certificates then out-
stancing shall, declare the princiﬁal of all said Trust Certificates to be due and
payable, and thereupon the same shall becoue and be immediately due and pqyablf .

In any csuch case the Trustee may reteke possession of the Trust kouipment or apy
part thereof and may either hold or lease the saume or any part thercof, ar dispose

of t he same or any part thireof.in such manner, at public or private sale, for cesh

or upon credit , as the Trstee may deem most beneficial to the interests of the hold-
ers pf said Trust Certificates. In case one or more of said events of defadlt shall
happen (whether the principal of the Trust Certificate shall have been declared due

and payable or notj, then upon the written request of the holders of ore -quarter in




nt ol the Grust Certificates at the time outstanding, it ahall be the duty of the _;%
nafter provided, to take all steps for the g
e rights of the holders of the Trust
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Trustee, upon being indemnified ad be rei

protection and enforeement of its rights and th

Certificates, and to exercise one Or IOT€ of the
said Lease conferred or to taeke appropriete judicial proceedings by action, suit or

otherwise, &8 the Trustee being advised by counsel ehall deem most expedient in the

ve Truet Certificates; lut, enything in this Agreement
the Trustee, the holders

interest of the holders of

to the contrary notwithstanding, upon proper indemnity to

of & majority in amwount of the Truet Certificates then outetanding from tiwe to time,

ehell have the right to direct and to control the proceedings for any enforcement of

said Lease and t his Agreement and the sale or lease of the Trust Squipment. The

proceeds of such lease or sale shall be applied by the Trustee to the payment, after

deducting the expenses of the trust and a1l taxes, assessments and governmental

charges which the frustee may by law be required to pay in respect of the trust or
the Brust Certificetes aforesaid or the dividends thereon;

(1) of the dividend warrants then due with intevest on auy overdue divi denus
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(2; of the principal of all said outstunding Trust Certificates with

interest thereon at the rate of four and one-half per cent. per annum from

the last preceding dividend dale, whether seid Certificete or uny of

e £1e1l then lave matured by their terms or not;
'all of said payments to be in full, if said proceeds shall be sufficient, and if not,
then pro rata, without preference of principal over dividends, or of dividends over

‘principal or otherwise (subject, however, to Section 1 of this Article IV), and

‘without regard to the dates of meturity thereof.
The foregoing provisions, however, are subject to the condition that if at any

time after the principal of the Trust Certificetes shall have Leen declared and ha ve

(iery .
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become due and yayeble, ac heréinbefore provided, but before Octoler 1, 1

arrears of rental (with interest upon any overdue instalment at ¢he rate of four and

one-hall per cent. per annum), the expenses of the Trustee and all other sums which

chu1l have become duc and payable by the Company hereunder or under said Lease (Other

4

than the principel of Trust Certificates and rentel inetzlments which elall not at

' 1.¢ have matured according to their terms), shall be paid by the Company before any

L1le

taking possession, witharawal, sale or lease by the Trustee of any of the Trust
pquipment, and every other default in the observance or performance of uny coven:nt e
or condition of this Agreement of eaid Leese shall be maue good or gecured to the Lg};
gatisfaction of the Lrustee, or provision deemed by the Trustee to be adenuate shall
be made therefor, then and in every such case the Trustee, if so requested by the
holders ofh majority in piincipal amount of the Trust Vertificetes then outatendirg
and which shall not have then matured according to their terms, shall, Ly written
notice to the Company, waive the default by reason of which the principsl of the

Trust Vertificates shall have been declared and become due and bhe consequences of such
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defeult, but no such waiver shall extend to or affect any subsequent default or impalr
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any tight consequent thereon.
INgither such retaking possession nor any withdrawal or lease or sale of the
Trast souipnent bty the Trustee, mor any action or failure or omission to act, against

the Coupeny or in respect to the Trust Louipment, on the part of the Trustee or on the

part of any Xxouede oo xbive xpartoodonay holder ol any Truet Certificate a dividena
warrant, nor any delay or indulgence granteda to the Company by the Trustee or
any such holder, shall affect the obligations of the Company pnder this Agreement or

under said Lease or under its guaranty.

ARTICLE V.
SECTION 1. The Trustee hereby covenants and agrees to perform, and, so far
as possible, to enforce the performance oﬁﬂll and singular the terms, conditions and

covenants of said Lease, including the marking of the Trust Sguipment.

SECTION 2. The Trustee covenants end agrees to apply and distribute the
rentals received by it under subdivisions (D), (¢), ka), and (e} of Article First of
caid Lesse, when and as the same shall be received, for the following purposes, to
wit:

(a) to the payment of the necessary and reasonable expenses of the trust

connected with the Trust Equipment and said Lease thereof;

(b) to the payment of any and all taxes, assessments and governmental
charges upon the income or peoperty of the trust, or the agreements evidcncing%he

ey and of any and all bazew,

4
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same, which the Trustee m.y be required
ussessmente or govermiental charges which' the Trustee may be required to pay
or to retain from the principal of the Trust Certificates or fromt he
dividends payable thereon under any present or future law of the United
States of Americe or of amy stete, county, municipality or other taxing
authority theré&in,

(¢) to the ypeyment of the dividend warrents attached to the Trust Certificales
when and as the same shall become payzble; and

(d) to the payment of the principal of the Irust Vertificate s wven and
as the same shall become payable according to the terus thereof or le reof.

SECTION 8. The Irustee shall cause to be kept at an agency in the Borough of
Manhattan in the City ofyew York, books for the rggistration and trensfer 6f the
Truet Certificetes and upon presentation for such purpose the Trustee will -
register or cause tqu registered as hereinbefore provided, and under suich reasonable
regulations as may be prescribed, any of the Trust Certificates. The lrustee, at
all times until the payment of the principal of all the Brust Certificates, shall
keep an agency in the Borough of lanhattan in the City oquw York, where bhe Trust
Cortificates end cividend warrants may be presented for payuent .

SECTION 4. The Trustee assumes no liability for anything other than its ewn
wilful or gross neglett. It shall be required to undertake no act or duty in the
way of taking care of or teking possession of the Trust Equipment until fully
secured against all liability. No duty of insurance or of repairs or of protection
of any of the trust property is incumbent upon it, not shall it be responsible for
the filing or recording of this Agreement or of said Lease, and the Trustee may
issue and deliver Trust Certificates in advance of such filing or recording.

SECTION 5. The Trustee stall be under no obligation to take any action for the
execution or enforcement of any of the trusts hereby created unless requested theres
unto in writing by the holders of not less than one-quarter in amount of hhe then
outstanding Trust Certificates and upon beir; satisfactorly indemnified agai nst

expense and liability wi th respect thereto, and also furnisned with proof sat isfactory.
to it as to the ownership of the Trust Certificates and warrants in respect of wiich




but neither anmy such request nor this provision

any notice or request may be made; |
. specifically given to the

therefor shall affect any discretion hereing lsewhere

Trustee to determine what action it ghall take in respect of any gsuch default, or

to take action without request.

SEOTION 6. No holder of any Trust Certificate or divi
under shall have right to institute any suit, action or proc
and enforcement of the trust hereby created unless, after the aforesaid request in
writing by the holders of not less than one-quarter in amount of the then outstanding
Tyuat Certificates shall have been made upon the Trustee, indemnity satisfactory to
time elapsed for action by the Trustee upon such

pursuant thereto.

dend warrant issued here-

eeding for the execution

it provided, and a reasonable
request, it shall decline to institute any proceedings

SKCTION 7. The Trustee may, for all purposes, conclusively assume that the

Company is not in delault under the terms hereof until notified in writing to the

gontrary by the holders of at least one-tenth in amount of t he Trust Certificates

then outstand ing, which notice ghall distinctly specify the default desired to be

brought to the attention of the Trustee.
SKOTION 8. The Trustee shall not imeur any liability to anybody in acting upon

any notice, consent, order, certificate, warrant or other paper or instrument believed

by it to be genuine or authentic, and to be signed by the proper party or parties.
SEOTION 9. The Trustee will allow the interest upon all moneys received by

it under t he provisions of t hie Agreement or of said Lease, at the rate generally

prevailing amoung Philadelphia trust compunies or allowed by it upon deposits of a
gimilar character.

SEOTION 30. The Trustee shall, at least once in each year, render to the
Company & stautement of its said trust and of the accounts relating thereto, and

covering such matters as the Company may properly require, and the Vendors and the
Company or either of them, may from time to tiue examine the books and accounts of
the Trustee relating to said Trust Vertificates and Lease, to this agreement and to
the acts of the Trustee hereunder.

SECTION 11. The Trustee may resign ani be discharged from the trusts created by
this Agreement by giving to the Company and to the holders of the Trust Certificates
then outstanding notice in writing of such resignation, specifying a date when such
resignat ion shall taxe effect. Such notice may be given to the holders of the
PTrust Certificates by publication of the notice at least once in each of three
successive odlendar weexs prior to the date specified in such notice in a daily
newspaper published in the borough of Manhatten, in the City of New York, and in a
daily newspaper published in the City o!fhiladelphia, Pennsylvania. Such resignation
shall take effect on the date specified ir such notice, (which deate shall not be less
than th.rty days after the giving or first publication of such notice), unless
previously & successor trustee shall be aprointed as hercinafter provided, in which

event such resignation shall take effect immediately upon the appointment of such ;f%

guccessor trustee.

Any trustee hereunder may e removed at any time by an instrument in writing
filed with the Trustee ama executed by the holders of a majority in principal amcunt of
the Trust Certificates at the tiue outstameing.

SECTION 12. In case at axyy time the Urustee shall resign or shall be removed

or otherwise shall become incapable of acting, & successor uay te appointed by the

holders of a majority in principal amount of the Trust Certificates at the time
outstanding, by an instrument or concurrent instruments signed by such Certificate:
holders or their attorneys in fact duly authorized; but until a new trustee shall

be appointed by said Certificate holders as herein authorized, the Company, by an
instrument executed uader its corporate seal, may appoint a trustee to fill such
vacancy. KLvery such successor trustee, whether appointed by the Certificate holders
or by the Company, shall always be a trust company or bank having power so to act
and organized under the laws of the United States of America, the Commonwealth of
Pennsylvania or the State of New York and having an office either inthe City of
Philadelphia or in the Borough of Menhattan, City of New York, and having a capital
and surplus aggregating at least five million dollars. After anmy such appoihtment
by the Company, it shall cause notice of such appointment tole published once a
week in each of four successive weeks in a aaily newspaper published in the Barough
of Manhattan, in the City of New York, and in daily newspaper published in the

City of Philadelphia, Pennsylvania; but any new trustee so appointed by the Company
shall immediately, and without further act, be superseded by a Trustee appointed,

in the manner above provided, by the holders of a majority in principal amount of the
Trust Certificates at the time outstanding.

Any successor trustee appointed hereunder shall execute, acknowledge and deliver
to the Company an instrument accepting such appointment hereunder, and thereupon such
successor trustee, without any furbher act, deed or conveyance, shall become vested with
title to the trust estate, and with all the rights, powers, trusts, duties and obligations

of tis predecessor in trust hereunder, with like effect as if originally named as trustee
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trustg§%2§ggg§ﬁé§l Be ﬁﬁt?§f§ § ﬁn gent of its churges and expemses theretofore
incurred. Upon request of such successor trustee, the Company shall execute and deliver
such instruments of further assurance as may reasonably be required for more fully and
certainly vesting in and confirming to such successor trustee all the right, title and
interest of the predecessor twustee in and to the trust estate and such rights, powers,
trusts, duties and obligations. All’instruments herein provided for shall be at the

cost of the Company.

Any corporation resulting from any merger or consolidation to which the Trustee,
or any siccessor bo it, shall be a party, provided such corporation Bhall be a corporation
organized under the laws of the United States of Americe, the Commonwealth of Pennsylvania
or the State of Bew York and shall do business in the City of Philadelphia, Pennsylvania,

or in the Dorough of Manhattan in the City of New York, and have a capital and surplus
ageregating at least five million dollars, shall Le the successor trustee under this
hgreement without the execution or filing of any paper or any further act on hhe part

of any of the parties hereto, anything herein to the contrary notwithstanding.

ARTICLE VI.

No recourse under any obligation, covenant or agreement of Bhis Agreement, or
of the guaranty of the Company respecting any Trust Certificate or dividend warrant
issued hereunder, shall be had against any stockholder, officer or director of the
Company, by the enforcement of any assessment or by any legal or equitable proceeding,
by virtue of any statute or otherwise; it Leing expressely agreed and understood that

this Agreement and said guaranty are solely corporate obligations, ani that no personal

liability whatever slall attach to or be incurred by the stockholders, officers or
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i ‘ ] ; on of any of the obligetions
directors of the Company, or any of them, under or by reason y of -

Lprecuent or in the guaranty of the Conpany

i)
i

covenente or egrecnente contained i

respect ing any of the Trust Certificates or dividen
personal liability, either at common law

.lﬁ'

| warrante issued hereunder,

or implied therefrom, and that any and all
tion, of every such atockliolder,

d consideration for the

i fficer or
or in equity, or by statute or constitu )

director is hereby expressely waived as a condition of an

‘execution of this Agreement and the issue of such lrust Certificates and dividend

warrante.

ARTICLE VII.
Any request or other instrument rejuired by this agreenent Lo b s igned

or executed by holders of Trust Certificutes may be in any number of concurrent

instruments of similar tenor, and may be executed by such Certificate holders in

‘person, or by an agent or attorney appointed by an instrument in writing. Froof

‘of the execution of any such request or other instrunent, or of & writing appointing
‘any such agent or attorney, or of the holding by any person of Trust Certificates,
'shall be sufficient for any purpose of this Agreement, and shall be conclusive in
favor of the Trustee with regard to &ny action taken by Lue Crusiee unaer such
}request or other instrument if made in the following nanner, vis.:

(a) the fact and date of the execution by any person of any such
request or of any other instruient inwpiting uway be proved by the
% certificate of any notary public or of any other office aulliorized to
take, either within or without the Conmomnvealth of Fennsylvanie or the
Stete of New York, scknovledguents of deeds to be recorded in either of
gaid Btetes, or in the State where the acknowledgment may be taken,
certifying thet the persons signiné such request or other instrmment
acknowledged to him the execution thereof; or by the affidavit of a
witness to such execution;

(b) the amount of Trust Lertificates held by any person execul ing
any such request or other instruuent as a Certificate holder, and the
cerie] numbers of the Trust Certificates hedd by such person and the date
of his holding the same, may be proved by a certificate executed by any
trust company, bang, banizers or other depositary wheresoever situbted

whose certificate shall be deeus#d by the Trustee to be setiefuctory,

showing that, at the date therein mentioned, such person had on deposit

with such depositaery, or exhibited to such depositary, the lrust Certificates
rumbered and described in such certificate. The Trustee may presume the
contimance of any such deposit unless &nd until it receives proof

satisfactory to it to the contrary.

&ETICLE VILII.
At the termination of said Leese to the Company, any moneys remal ning in
the hands of the Trustee, after paying the principal of and dividends upon t he Trust
Certificates, and the expenscs of the Trustee, ineluding its reasonable compensation,

ghall be paid to the Coupany.

TR ; {TICLE 1X.
Nothing in this Ag"eemené% expressed or implied, is intended or shall be
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construed to confer upon, or to give to, wny person, firm or corporation other than
the parties hereto «nd the holders of the Trust Certificates and appurtenant dividend
warrants, any right, remedy or claim, under or by reason of this Agreement, or of any
term, covenant or condition thereof, and all of the terms, covenants, conditions,
premises and agreements in this Agreement contained shall be for te sole and
exclusive benefit of the parties hereto and their successors and of the holders of

the Trust Vertificates and dividend warrants.

ARTICLE X.

The term "Trustee™ as used herein and in said Lease shall be held and oconstrued
to mean. Commercial Trust Cowpany, its successors and assigns; the word "Compamy" herein,
tormean and include the party of the third part, its successors and assigns; and the
words "Certificate holder" and "holder" shall include the plural as well as the
singular number. The t erm "lrust Equipment" wherewer used herein or in said Lease,
unless otherwise indicated by the context, is intended to include all railroad
equipment at any time oovered by said Lease or any supplemental lease or tiis
Agreement or required or intended so to be.

In case of the death of either of the Vendors the other Vendor shall have
and discharge all the powers of the Vendors. In case of the deakh or inability to act
of both of the Vendors, the Trustee shall receive and distribute or pay far t he
account of the original Vendors, to the parties entitled to receive the same from
the original Vendors, all Trust Certificates issuable or Deposited vash or other
moneys payable to the original Vendors by the Trustee hereunder. Any action taken

by either of the Vendors shall have the same force and effect as if taken by both of

them.
Whenever, umer the provisions hereof, it is necessary or proper for any notice

or demand to be made to or upon the Company, or if at any time it is desired to give any
such notice or make any such demand, such notice or demand may be given or made to the
Company by depositing a written statement thereof, securely enclosed in a postpaid
wrayper, in the United States mail, directed to the Company at New York City, New

York, and an affidavit by any person representing or acting on behalf of the Trustee

as to such mailing shall be conclusive evidence of the giving of such notice and the
making of such demand.

This Agreement shall be simultaneously executed in twenty-five ceunteparts,
each of which so executed shall be deemed to be an original, and such counterparts
together shall constitute bpt one and the same instrument.

Commercial Trust Company doth hereby constitute and appoint C. P. Lineaweaver
to be its attorney for it, and in ite name and as and for its corporate act and deed
to acknowledge this Agreement, before any person having authority by the laws of the
Commonwealth of Pennsylvania or elsewhere to take such acknowledgment, t o the intent
that the same may be duly recorded.

Illinois Central Railreed Company doth hereby constitute and appoint D. R.

Burbank to be its attorney for it, and in fts name ana as and for its corporate act am
deed to acknowledge this sgreement, before any person having authority by t he laws of
the Commonwealth offennsylvania or elsewhere to take such acknowledgment, to the

intent that the same may be duly recorded.

IN WITNGSS WHIiREOF the parties of the first part have hereunto set their

hands and seals, and the partis of the second and third parts have caused their namea




Attest:

to be signed hereto by their respective officers-thereunto duly authorized and their

respecLive corporate seals to be hereto affixed, uuly attested, as ol the day anu year

first above written.

ANDREW S. HANNUM (L.S.) _
GRANVILLE il DAVIS { L:84)

COMMERCIAL THUST COWPANY,
by
C. P. Lineaweaver

Vice-FPresident.

SEAL

B. {8 Bight er

Assistant Secretary.

ILLINOIS CENTRAL RAILROAD COMFANY.
by D. R. Burbank

Vice-President.

Attest:

C. E. Kuck
Assistant Secretary.

Signed, sealed and delivered by all
the parties in the presence of:
SEAL B. A. Swenson

d. G. Freese.

UNITED STATES OF MMERICA, )
STATE OF NEW YORK 85
County of New York, l :
PORTER STEELE, a motary public in and ior the County of New York, State of

New York, do hereby certify and be it remembered that the above annexed and foregoing
instrument of writing between ANDEEW S. HANNUM and GRANVILLE H. DAVIS, COMMERCIAL
TRUST COMPANY, and ILLINOIS CENTRAL RAILROAD COMPANY, was produced to me in ny
gounty by the parties on this 11 day of October, in the year 1922, A. D.; and that
this day at the same time before me the undersigned a notary publie duly dommissioned
and qualified within and for the county afpresaid personally and in person came
and appeared the above and within named ANDHLS S. HANNUM and GHRANVILLE H. DAVIS, the
bargainors, with gach of whom I am personally acquainted, and who are to me known
and personally known to mc to be the same identical individuals, described and named
in, and whose names are signed, subscribed and affixed to, and who executed the above
annexed and foregoing instrument as the purties of the firet part, and they severally
signed said instrument Lefore me and in the presence oi the two subscribing legal
witnesses, and severally acknowledged in the presence of suid witnesses that, being
informed of the contents of said instrument, they executed, signed, sealed and
delivered said instrument, as and to Le their free and voluntar, acle and deeds for

the uses and purposes theréin contained, mentioned and set forth, and severally

desired the same to be recorded as such.

And 1, the said notary public in and for the County of New York, State of New
1

York, do hereby further certify and Le it remembered that this day at the same tiue
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\having executed the same, and who are personally known to me to be suc
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before me, the undersigned, a notary public duly comuissioned and qualified within and
for the county aforesaid, personally and in pcrson came and appeared the above and

a Vice-President of the above named COMMEHCIAL

within named_Co P. Lineawesver

TRUST COMPANY, a corporation duly organized, incorporated and existing uid er ang

by the laws ofthe State of Pennsylvania and He Bo Righter . Assistant Secretary of
said COMMLLCEAL THUST COLPANY, one of the corporations described in amd that execufed
the within instrument, with each of whom I am personally acquainted, & nd who aref o
me known &nd personally known to me to be the same identical persons vhose “ Lalies

———

ere affized, signed and subscribed to seid instrument and whose names are signed fo

the foregoing instrument as such Vice*President and Assistant Secret&:%&%f faoers OY7 . S

the corporation described in the within instrument, having authority fto exf@J{§GSIaent ;;a\§§8£?E§E§
P ed in the : g ) _

guch instrument, and who executea the same as such VicePresident and Assistant

Secretary; respectively, and they severally signed and delivered said instrument

before me and in the presence of the two subscribing legal wilnesses as Vic e=-Fresident

and Assistant Secretary, respectively, of said COMMERCIAL TRUST COMPANY, a corporation

party theretnto, to be the act and deed of said corporation by them as Vice-Fresident

and assistant Secretary, resiectively, and the said.H. B. Righter as aggistant

Secretary of said corporal ion attesied ana proved before me Lhe seal of said corporation

as affixed to said instrument; and furthermore, they severally upon oath acknowledged

thengclves before me and in the presence of said witnesses to be the Vice-Fresident

and Assistant Secretary, respectively, of said corporation, the within named party

of the second part, and further severally acknowledged to me the execution of the said

foregoing inetruwent on behalf of said corporation, and they severally acknouledyed

{le execution of the same to be the act and deed of said corporation, that such

corporetion ekecuted the same and that being informed of the contents oi the

instrument they as such Vice-President and Assistant Secretary, respe ctively, with

full authority as such officers and being authorized so to do, exccuted, signed,

sealed and delivered the same with full authority on the day mentioned on behalf

of and for and as the a¢t of said corporation by signing the name of bhe corporalion

by themselves as such officers, respectively, as the {ree and voluntary acl amu

v
deed ol suid corporation, and as their-own {ree and voluntary acts and deeds as such
Vice-President and 4ssistant Secretary, respectively, for the uses and purposes
therein set forth.

And at the same time the said Ce Po LINEAUNRAVER, being by me duly sworn, did
depose £nd say that he resides in Philadelphia, in the County of<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>