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Executed in 25 counterparts of

whiceh this is No. 24.
WISCONSIN MICHIGAN POWER COMPANY

and

BANKERS TRUST COMPANY,
Trustee

SUPPLEMENTAL INDENTURE

Dated June 15, 1927

Supplemental to Mortgage and Deed of Trust,
Dated June 16, 1927
of Wisconsin Michigan Power Company

SUPPLENMENTAL INDENTURE, dated the fifteenth day of June, in the year One Thousand
nine hundred and twenty-seven (1927) made by and between WISCONSIN MICHIGAN POWER

COMPANY, a corporation organized and existing under the laws of the State of Wisconsin

(hereinafter called the "Company"), party of the first part, and BANKERS TRUST COMPANY,
a corporation organized and existing under the laws of the State of New York (herein-
after called the "Trustee"), as Trustee under the Mortgage or Beed of Trust, dated
June 15, 1927, hereinafter mentioned, party of the second part:

WHEREAS, the Company has executed and delivered its Mortgage and Deed of Trust
(hereinafter referred to as the "Original Indenture"), dated June 15, 1927, to the
Trustee, to secure an issue of Mortgage Gold Bonds of the Company, and the Original
Indenture provides that the denominations, rate of interest, date of maturity, re-
demption provisions and comenants of the Company in regard to payment of taxes and
other provisions and agreements in respect of the First and Refunding Mortgage Gold
Bonds, 5j> Series due 1957 (herein called Bonds of 1957 Series) issued thereunder,
are to be expressed in a Supplemental Indenture, dated June 15, 1927, to be made by the
Company and the Trustee under the Original Indenture; and

WHEREAS, the Company, in the exercise of the powers and aunthority conferred upon
and reserved to it under the provisions of the Original Iﬁdenture, and pursuant to
appropriate resolutions bf the Board of Directors, has duly resolved and determined
to make, execute and deliver to the Trustee a Supplemental Indenture in the form
hereof for the purposes herein provided; and

WHEREAS, all conditions and requirements necessary to make this Supplemental In-
denture a valid, binding and legal instrument have been done, performed and fulfilled
and the exeaution and delivery hereof have been in all respects duly authorized;

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

THAT Wisconsin Michigan Power Company, in consideration of the premises and of
One dollar to it duly paid by the Trustee at or before the ensealing and delivery of
these presents, the receipt whereof is hereby acknowledged, hereby covenants and agreéa
to and with the Trustee snd its successors in the trust under the Original Indenture,
for the benefit of those who shall hold the Bonds and coupons, or any of them, to be

issued hereunder or thereunder as hereinafter provided, as follows:
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ARTICLE I.

Description of Bonds of 1957 Series.

SECTION 1. The initial issue of Bonds to be issued under the Original Indenture
shall be Bonds of 19567 Series. All Bonds of 1907 Series shall, sub ject to the provi-
sions of Section 1 of Article II of the Original Indenture, be designated as "First
and Refunding Mortgage Gold Bonds, 5% Series due 1957", of the Company. Except as
otherwise expressly provided in this Supplemental Indenture, the Bonds of 1957 feries
shall be executed, authenticated and delivered and shall in all respects be subject
to all of the terms, conditions and eovenants of the Original Indenture.

The Bonds of 1957 Series shall be dated June 15, 1927, shall mature June 10, 1907,
and shall bear interest at the rate of five per cent. (6%) per annum, payable semi-
annually on the fifteenth day of June and the fifteenth day of December in each year,

SECTION 2. The Bonds of 1957 Series of the initial issue shall be coupon 3onds
registerable as to principal, and shall be of the denomination of One thousand dollars.
The Company may hereafter, if 11 shall desire 0 G S0, provide for the issue of Bonds
of 1957 Series as registered Bonds without coupons of the denominations of One thousand
dollars or any multiple thereof and/ or for the issue of coupon Bonds of 1957 Series
of the denominations of One hundired dollars and/ or Five hundred dollars.

SECTION 3. The coupon Bonds of 1957 Series and the coupons t0 be attached thereto

shall be substantially in the following forms, respectively:

[Form of Bond
UNITED STATES OF AMERICA
State of Wisconsin
WISCONSIN MICHIGAN POWER COMPANY
FIRST AND REFUNDING MORTGAGE GOLD BOND, 5% SERIES DUE 1957

no.o.‘toutlonnouo '30....0000!'00....

WISCONSIN MICHIGAN POWER COMPANY, a corporation organized and existing under the
laws of the State of Wisconsin (hereinafter called the "Company", which term shall in-
clude any successor corporation as defined in the Indenture hereinafter referred to),
for value received, hereby promises to pay to the bearer or, if this Bond be registered,
tothe registered owner hereof, on the fifteenth day of June, 1957, at the agency of
the Company in the Barough of Manhattan, City of New York, the sum of
dollars, in gold coird of the United States of America of or equal to the standard
of weight and fineness as it existed on the fifteenth day of June, 1927, and to pay
interest hereon from the fifteenth day of June, 1927, at the rate of five per cent.

(6%) per annum, in like gold coin, payable semi-annually at said agency on the fifteenth
day of June and the fifteenth day of December in each year until maturity or, if this
B ) e T oa Geawat, WmbL Th o o il
Company's obligation to pay such principal shall be discharged as provided in the In-
denture hereinafter mentioned, but only, in case of interest due on or before maturity,
according to the tenor and upon presentation and swrender of the respective coupons
therefor hereto attached as they severally mature. The interest on this Bond is payable
without deduction for any Federal income tax with respect to income derived from such
interest, which the Company or the Tr.stee or any paying agent may be required or per-
mitted to pay thereon or to deduct or retain therefrom, under any present or future

law or requirement of the United States of America, up to but not in excess of two

per cent. (2%) per annum of such interest.

This Bond is one of a duly authotrized issue of Bonds of the Company (herein called
the "Bonds"), of the series hereinafter specified, all issued and to be issued under and
all equally and ratably secured by a mortgage and deed of trust (herein called the
"Indenture"), dated June 15, 1927, executed by the Company to Bahkers Trust Company,
as Trustee, to which indenture and all indentures supplemental thereto,reference is
hereby made for a description of the properties and franchises mortgaged and pledged,
the nature and extent of the security, the rights of the holders or registered owners
of the Bonds and of the Trustee in respect thereto, and the terms and conditions upon
which the Bonds are, and are to be, secured. To the extent permitted by the Indenture,
modifications or al terations of the Indenture or of any indenture supplemental thereto
and of the rights and obligations of the Company and of the holders or registered owners
of the bonds and eoupons, may be made with the consent of the Company by an affirmative
vote of the holders or registered owners of not less than seventy-five per cent,in
amount of the Bonds at the time outstanding at a meeting of Bondholders called and held as
provided in the Indenture; provided, however, that no such modification or alteration
shall be made which will (a) affect the terms of payment of the prinecipal of, or in-
terest on, this Bond, which are unconditi-nal, or (b) permit the creation by the Com-
pany of any mortgage lien ranking prior to or on a parity with the lien of the Inden-
ture with respect to any property covered thereby. The Bonds may be issued for various
principal sums, and may be issued in series, which may mature at different times, may
bear interest at different rates and may otherwise vary as in the Indenture provided.
This Bond is one of a series designated as the First and Refunding Mortgage Gold Bonds,
5% Series due 1957, of the Company, issued under and secured by the Indenture and des-
cribed in an indenture (herein called the "Supplemental Indenture of June 15, 1927"),
dated June 10, 1927, made between the Company and Bankers Trust Corpany, as Trustee,
SBupplemental to the Indenture.

The Bonds of 5% Series due 1957 are sub ject to redemption prior to maturity, at
the option of the Company, either as a whole or in part from time to time by lot, on
the first day of any calendar month, at One hundred five percent. (105%) of the prin-

cipal amount thereof if redeemed prior to December 1, 1928, with the redemption price
reduced one-quarter of one percent. (% of 1%) of the principal amount on December 1,
1948 and again at the expiration of each successive eighteen months' period after
November 40, 1923, together in each case with interest accrued to the date fixed for
redemption, upon notice given by publication twi®e in each of four successive calendar
weeks in a daily newspaper published, in the English language, and of general circu-
lation in the Borough of Manhattan, City of New York (the tirst publication to be
not less than thirty days before the redemption date), all subject to the conditions
and as more fully set forth in the Indenture and in the Supplemental Indenture of June
16, 1927,

The principal of all the Bonds at any time outstanding under the Indenture may
be declared or may become due and payable in case of default or otherwise, upon the

conditions &and in the manner and with the effect provided in the Indenture.

This Bond is transferable by delivery except while registered as to prineipal.

This Bond may, from time to time, be registered as to principal in the name of the

owner on books of the Company to be kept for that purpose at the agency of the Company
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in the Borough of Manhattan, City of New Yor:, and such registration shall be noted

hereon, after which no valid trunsfer hereof can be made, except on said books, by the
registered owner in person or by duly authorized attorney and similarly noted hereon,

but this Bond may be discharged from registration by being in like manner transferred

to bearer, whereupon transferability by delivery shall be restored; and this Bond may

again, from time to time, be regi stered or aischarged from regi stration in the same

manner Sueh registration, however, shall not affect the negotiability of the coupons

hereto appertaining, which shall always be payable to beawer and transferable by delivery,

and payment to the bearer thereof shall fully discharge the Company in respect of the
interest therein mentioned, whether or not this Bond be registered.

No recourse shall be had for the paygent of the principal of, or the interest on,
this Bond, or for any claim based hereon or otherwise in respect hereof or of the
Indentﬁig?gip;§:;2::§; thereto, against any incorporator, or against any stockholder,
director or officer, past, present or future, of the Comrany, or of any predecessor or
suceessor corporation, either directly or through the Company or any such predecessor
or sucecessor corporation, whether for amounts unpaid on 8LCCK subscripiions or by
virtue of any constitution, statute or rule of law, or by the enforcement of any assess-
ment or penalty or otherwise, all sueh liability, whether at common law, inequity, by
dny constitution, statute or otherwise, of incorporators, stockholders, directors or
officers being released by every holder or registered owner hereof by the acceptance of
this Bond and as part of the @onsideration for the issue hereof, and being likewise
waived and released by the terms of the Indenture.

Neither this Bond, nor any of the coupons for interest thereon, shall be entitled
to any benefit under the Indenture or any indenture supplemental,thereto, or become
valid or obligatory for any purpose, until Banl@s Trust Company, the Trustee under the
Indenture, or a successor trustee thereunder, shall have signed the form of certificate
endorsed hereon.

IN WITNESS WHEREOF, Wisconsin Michigan Power Company has caused this Bond to be
aggned in its name by its President or a VicePresident, and its corporate seal to be
hereto affixed and attested by its Secretary or &n Assistant Seeretary, and interest
coupons bearing the facsimile signature of its Treasurer to be attached hereto, as of
the fifteenth day of June, 1927.

WISCONSIN MICHIGAN POWER COMPANY,
By
Attest: Vice-President.

Assistant Secretary.

[FoRM OF COUPON ]
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On the fifieenth day of , 19 , unless the Bond herein mentioned
gshall have been called for previous redemption and payment thereof duly provided for,
Wisconsin Michigan Power Company will pay to bearer, on surrendier of this coupon at its
agency in the Borough of Mamhattan, City of New York,

dollars in gold coin, without deduction for amy
Federal income tax up to but not in excess of two per cent. per annum of such interest,
as specified in its First and Refunding Mortgage Gold Bond , 5% Series due 1957, No.

, being six months' interest then due on said Bond.

Treasurer.

ARTICIE II.

INITIAL ISSUE OF BONDS OF 1957 SERIES

SECTION 1. Bonds of said 1957 Series, for the aggregate principal amount of Five

million dollars ($5,000,000) shall forthwith be executed by the Company and delivered

to the Trustee and shall be authenticated by the Trustee and delivered (without await-
ing the filing or recording of the Original Indenture or this Supplemental Indenture)

in accordance with the order or orders of the Company, evidenced by a writing or writings

signed by ite President or one of its Vice-Presidents and its Treasurer or one of its

Assistant Treasurers.

ARTICLE III.
REDEMPTION OF BONDS OF 1957 SERIES.

The Bonds of 19567 Series shall, sub ject to the provisions of Article V of the Ori-
ginal Indenture, be redeemable at the option of the Company prior to maturity, as a
whole or in part from time to time by lot, on the first day of any calendar month upon
notice published as in said Article V provided at least twice in each of four successive

calendar wecks, the first publication to be not less than thirty days and not more than

sixty days prior the date fixed for redemption:

At One hundred five per cent. (1056%) of the principal amount thereof if re-
deemed prior to December 1, 1928;

At One hundred four and three-quarters per cent. (104%%) of the principal
amount thereof if redeemed on or after December 1, 1928 and prior to June 1, 1930;

At One hundred four and one-half per cent. (1044%) of the principal amount
thereof if redeemed on or after June 1, 19%0 and prior to December 1, 1931;

At One hundred four and one-quarter per cent. (1044%) of the principal amount
thereof if redeemed on or after December 1, 1981 and prior to June 1, 19&&;

At One hundred four per cent. (104%) of the principal amount thereof if re-
deemed on or after June 1, 1943 and prior to December 1, 1934:

At One hundred three and three-quarters per cent. (103%%) of the principal
amount thereof if redeemed on or after December 1, 1934 and prior to June 1, 1936;

At One hundred three and one-half per cent. (103%%) of the principal amount
thereof if redeemed on or after June 1, 1936 and prior to December 1, 193%;

At One hundred three and one-quarter per cent. (105%%) of the Brincipal amount
thereof if redeemed on or after December 1, 1947 and prior to June 1, 1939;

At One hundred three per cent. (103%) of the principal amount thereof if re-
deemed on or after June 1, 19%9 and prior to December 1, 1940;
At One hundred two and three-quarters per cent. (102%%) of the principal
amount thereof if redeemed on or after December 1, 1940 and prior to June 1, 1942;
At One hundred two and one-half per cent. (1024%) of the principal amount
thereof if redeemed on or after June 1, 1942 and prior to December 1, 1949;

At One hundred two and .ne-quarter per cent. (1024%) of the principal amount
thereof if redeemed on or after December 1, 1943 and prior to June 1, 1945;

At One hunired two per cent. (102%) of the principal amount thereof if re-

deemed on or after June 1, 1945 and vrior to December 1, 1946;

At One hundred one and three-quarters per cent. (1013%) of the principal
amount thereof if redeemed on or after December 1, 1946 and prior to June 1, 1948;

At One hundred one and one-half per cent. (101%4%) of the principal amount

thereof if redeemed on or after June 1, 1948 and prior to December 1, 1949;




At One hundred one and one-quarter per cent. (10134%) of the principal amount

thereof if redeemed on or after December 1, 1949 and prior to June 1, 1951;

At One hundred one per cent. [101%) of the principal amount thereof if re-
deemed on or after June 1, 1951 and prior to December 1, 1962;

At One hundred and three-quarters per cent. (10049)) of the principal amount
thereof if redeemed on or after December 1, 1952 and prior to June 1, 1954;

At One hundred and one-half per cent. (1004%) of the principal amount thereof
if redeemed on or after June 1, 1954 and prior to December 1, 1955; and

At One hundred and one-quarter per cent. (1004%) of the principal amount
thereof if redeemed on or after December 1, 1955 and prior to maturity;

together, in each case, with interest accrued to the date fixed for redemption.

ARTICIE IV.
TAXES
The interest on the Bonds of 1957 Series shall be payable without deduction for

any Federal income tax with respect to income derived from such interest, which the
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Company or the Trustee or any paying agent may be required or rermitted to pay thereon

or to deduct or retain therefrom under any present or future law or requirements of the
United States of America, up to but not in excess of two per cent. (2%) per annum of

such interest.

ARTICIE V.

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 Indenture set forth
and upon the following terms and conditions:

The Trustee shall not be responsible in any manner whatsoever for or in respect
of the validity or sufficiency of this Supplemental Indenture or the due execution hereof
by the Gompany or for or in respect of the recitals contained herein, all of which re-
citals are made by the Company solely. Nor shall the Trustee be answerable or accountable
for anything whatsoever in connection with this Supplemental Indenture except for its
own wilful misconduct or gross negligence. In general, each and every term and condition
contained in Article XII of the Original Indenture shall apply to this Supplemental
Indenture with the same force and effect as if the same were herein gset forth in full,
with suech omissions, variations anmd modifications thereof as may be appropriate to make
the same conform to this Supplemental Indenture.

ARTICLE VI,
MISCELLANEOUS PROVISIONS.

This Supplemental Indenture may be simultaneously executed in any number of counter-
parts, each of which when so executed shall be deemed to be an original; but such counter-
parts shall together constitute but one and the same instrument.

IN WITNESS WHEREOF, said WISCONSIN MICHIGAN POWER CONPANY and said BANKERS TRUST
COMPANY have caused these presents to be signed in their respective corporate names by
their respective Presidents or Vice-Presidents, and iupressed with their respective
corporate seals and attested by their respective Secretaries or Assistant Secretaries,

all as of the day and year first above written.

(CORPORATE SEAL) WISCONSIN MICHIGAN POWER COVPANY
By
J. F. Fogarty
Attest: Vice-President.

F. H, Piske
Assistant Secretary.

| e T el

Signed, sealed and delivered by Wisconsin Michigan)

Power Compan in the »p
“ 4 ‘re
Reed Huptel PERNERNG B

W. C., Heise
BANKERS TRUST COMPANY,
By
| R. G. Page
Attest: Vice-President.

C. W, Campbel
Assggtan% Secretary

Signed, sealed and delivered by Bankers)

Trust Company, in the presence of ) (BANKERS TRUST COMPANY SEAIL)

W. C. Meyers
E. H. Griffith

STATE OF NEW YORK)

(ss.
COUNTY OF NEW YORK)

Personally came before me this 25th day of June, 1927, the above named J. F.
FOGARTY, to me known to be a Vice-President of the above named WISCONSIN MICHIGAN POWER
COIPANY, and to me known to be the person who executed the above and foregoing instru-
ment and acknowledged the same,

Gertrude A. Ryan
(NOTARIALSEAL)

Notary Publi Rich

New ¥5 Bo 81e kT8 No 2 g

York 0, 289

New York Co. Register's
Term Bxpires Maron 35, 1588 Shas

STATE OF NEW YORK )
(SS.
COUNTY OF NEW YORK)

Personally came before me this 25th day of June, 1927, the above named R. G. Page,
to me known to be a Vice-President of the above named BANKERS TRUST CONPANY, and to me
known to be the person who executed the above and foregoing ins trument and acknowledged
the same.

(NOTARIAL SEAL) E. W. Emmens,

Notary Public, Kings County No. 131,
Reg. No. 9034, Certificate filed in
New York Co. No. 41, Reg. No. 9062

Commission Expires March 30th, 1929.

STATE OF NEW YORK )
(ss.

COUNTY OF NEW YORK)

On this £5th day of June, 1227, before me appeared J. F. FOGARTY, to me pers.nally
known, who, being by me duly sworn, did say: that he is a Vice-President of WISCONSIN
MICHIGAN POWER COMPANY and that the seal affixed to the foregoing instrument is the
corporate seal of said Corporation; that said instrument was signed and sealed on behalf
of said Corporation by authority of its Board of Directors and said J. F. Fogarty ack-

nowledged said instrument to be the free act and dded of said Corporation.

Gertrude A. Ryan

Notary Publie, Richmond Co.

New York Co Clerk's No. 288

New York Co. Register's No. 8244
Term Expires March 30, 1928

(NOTARIAL SEAL)
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STATE OF NEW YORK, } Form 2
ss.
COUNTY OF NEW YORK,) No.47064.......Series B SUPPLEMENTAL INTENTURE
I, WILLIAM T. COLLINS, Clerk of the County of New York, and also Clerk of the Hetwoen
Supreme Court in and for said county.
DO HEREBY CERTIFY, That said Court is a Court of Record, having by law WISCONSIN MICHIGAN POWER CONPANY

aaeal; thato.ll..lIl.??.r.tnlgetéz.gyiu}.'l--.loi'l.'DOQO:OOCQ.I.CIOOOOWhose and

name is subscribed to the annexed certificate or proof of acknowledgment of

the annexed instrument was at the time of taking the same a NOTARY PUBLIC FIRST WISCONSIN TRUST COMPANY

acting in and for said county, duly commissioned and sworn, and qualified to
act as such; that he has filed in the Clerk's Office of the County of New
York a certified copy of his appointment and qualification as Notary Publie
for the County of Richmond with his autograph signature; that as such Notary
Public, he was duly authorized by the laws of the State of New York to protest Dated July 6, 1927.
notes; to take and certify depositions; to administer oaths and affirmations; to

take affidavits and certify the acknowledgment and proof of deeds and other written

instruments for lands, tenements and hereditaments, to be read in evidence or INDENTURE, dated the 6th day of July, 1927, made between WISCONSIN MICHIGAN
recorded in this state; and further, that I am well acquanéed with the hand-
writing of such Notary Public and verily bélieve that his signature to such POWER CONPANY, a corporation organized and existing under the laws of the State of
proof or acknowledgment is geniune,
IN TESTIMONY WVHEREOF, I have hereunto set my hand and affixed the seal Wisconsin (hereinafter called the "Company"), party of the first part, and FIRST WIS-
of said Court at the City of New York, in the County of New York, this 20 day
of June 1927, CONSIN TRUST COIPANY, a corporation organized and existing under the laws of the State of
William T. C0llinBeccsvscscecsns
Clerk Wisconsin (hereinafter called the "Trustee"), as Trustee under the Indenture of Mort-
STATE OF NEW YORK ) gage hereinafter mentioned, party of the second part.
SS.
COUNTY OF NEW YDH!§ = WHEREAS, Wisconsin Traction, Light, Heat & Power Company, a corporation or-
On this 25th day of June, 1927, before me appeared R. G. PAGE, to me personally . ganized under the laws of the State of Wisconsin (hereinafter called the "Predecessor
known, who, being by me duly sworn, did say: that he is a Vice-President of BANKERS
TRUST COMPANY and that the seal affixed to the foregoing instrument is the corporate Company"), heretofore executed and delivered its Indenture of Mortgage or Deed of Trust
seal of said Corporation; that said instrument was signed and sealed on behalf of said _
Corporation by authority of its Board of Directors and said R. G. PAGE acinowledged (hereinafter called the "Original Indenture") to Milwaukee Trust Company, as Trustee,
said instrument to be the free act and deed of said Corporation.
dated the 1lst day of July, 1901, to secure Five Per Cent. Thirty Year First Mortgage
E. W. Emmens
Notary Publie, Kings County No, 131, ‘ Gold Bonds to be issued thereunder from time to time in the agegregate principal amount
(NOTARIAL SEAL) Reg. No. 9024, Certificated Filed in - .
New York Co. No. 41, Reg. No. 9062 = of J¢,000,000; and
Commission Expires March &0th, 1929, ;
i WHEREAS, the Trustee is the successor by consolidation of said Milwaukee Trust
STATE OF NEW YORK, ) Form 2 Company and is now Trustee under said Original Indenture; and
(ss. ;
COUNTY OF NEW YORK,)' No.47145.........5eries B WHEREAS, heretofore, on the 27th day of June, 1927, the Company merged the

I, WILLIAM T. COLLINS, Clerk of the County of New York, and also Clerk of the Predecessor Company and thereupon all of the estate, property rights, privileges and

Supreme Court in and for said county.

DO HEREBY CERTIFY, That said Court is a Court of Kecord, having by law _ franchises of the Predecessor Company became vested in the Company and are now held and
8 BORL} BHBE.cscosrsronssomton o OOl v rrscecsnsesensnssesnsesesWROBE enjoyed by it as fully and entirely and without change or diminution as the same were
name is subscribed to the annexed certificate or proof of acknowledgment of J
the annexed instrument was at the time of taking the same a NOTARY PUBLIC i before held and enjoyed by the Predecessor Company, but subject tc all the liabilities
acting in and for said county, duly commissioned and sworn, and qualified to E ‘
act as such; that he has filed in the Clerk's Office of the County of New and obligations of the Predecessor Company;
York a certified copy of his appointment and qualification as Notary Public
for the County of King with his autograph signature; that as such Notary Publiec, NOW, THEREFORE, THIS INDENTURE WITNESSETH :
he was duly authorized by the laws of the State of New York to protest notes;
to take and certify depositions; to administer ocaths and affirmations; to take That, in consideration of the premises and of the sum of One dollar (#$1.00)

affidavits and certify the acknowledgment and proof of deeds and other written
instruments for lands, tenements and hereditaments, to be read in evidence or
recorded in this state; and further, that I am well acquanted with the hand-
writing of such Notary Public and verily believe that his signature to such
proof or acknowledgment is genuine. : i ) ;

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed the seal valuable considerations, the receipt whereof is hereby acknowledged, the Company hereby
of said Court at the City of New York, in the County of New York, this 26
day of June 1927,

lawful money of the United States of America, to the Company in hand paid by the Trustee,

at or before the ensealing and del ivery of these presents, and for other good and

assumes the due and punctual payment of the principal of and interest on all of the
William T. Collins : . .

Clerk. bonds issued under the Original Indenture, and entitled to the security thereof, and
the performance of all the covenants and conditions of the Original Indenture to be

kept or performed by said Predecessor Company as mortgagor thereunder, subject, however,

! Htﬁrf(:“(‘)uf;u\%\'oi'sg»[ungi"}-_ to the express condition that neither the Original Indenture nor this Indenture shall
JEPAR ATE.
H"?”fdthﬂ“.J”if””.day¢' become or be a lien upon any of the properties or franchises of the Cormpany except those

o) A.D. 1927 at.7.‘.wy/' acquired by it from the Predecessor Company, and additions thereto or extensions thereof,
s elwck. IZ M. and recorded in Vol./g
a7 A.,_./../.s.’.../f.’.../;//mggm/m _

on “‘U/-ﬁa""‘pu;w"" )
#ﬁfﬂ(ifﬁx/}éﬁkﬂ/é;ki place the property covered by the Original Indenture or in pursuance of any other cove-

Assistant Seerwtary of Sram. |
bt o nant or agreement of the Original Indenture to be kept or performed by the mortgagor

and such repairs and additional property as may be acquired by the Company in pursuance

AN

»

of the covenants contained in the Original Indenture to maintain, repair, renew and re-
[

thereunder.




All of the covenants, stipulations and agreements, express or implied, in
this Indenture contained, are and shall be for the sole and exclusive benefit of the

parties hereto, their successors and assigns, and of the holders of the bonds and cou-

pons at any time issued under or secured b7 the Original Indenture. .

The Trustee undertakes no obligation or liability whatsoever, for or in re-
spect of the validity or sufficiency of this Indenture or the due execution thereof or
for the filing or recording for record hereof, or for or in respect of the recitals herein
contained. Nor shall the Trustee be answerable or accountable for anything whatsoever

in connection with this Indenture except for ite own wilful misconduct or gross negli-

gence.

IN WITNESS WHEREOF, said WISCONSIN MICHIGAN POWER COMPANY and said FIRST WIS=-

CONSIN TRUST COMPANY have caused these presents to be signed in their respective cor-
porate names by their respective Presidents or Vice-Presidents thereunto duly authorized,

and impressed with their respective corporate seals attested by their respective Secre-
or Assistant Secretaries,
taries/ all as of the day and year first above written.
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(CORPORATE SEAL) By 5. B, Wy

Attest: President.

F. J. Boehm
Secretary

Signed, sealed and delivered
by Wisconsin Michigan Power
Company in the presence of:

A, J. Bohl

A. E. Leuthold FIRST WISCONSIN TRUST CONPANY

. By George B. Luhman
Attest: Vice-President.
W. I. Barth
Secretary

Signed, sealed and delivered
by First Wisconsin Trust Com-
pany in the presence of:

(CORPORATE SEAL)

Loraine Bartell
C. T. Butscher

STATE OF WISCONSIN )
) 8S:
MIIWAUKEE COUNTY )

Personally came before me this 6th day of July 1927, the above named 8. B. Way
and F. J. Boehm to me known to be respectively President and Secretary of the above named
WISCONSIN MICHIGAN POWER COMPANY, and to me known to be the persons who executed the
above and foregoing instrument and acknowledged the same.

G. J. Simpelaar
Notary Public

My Commission expires
Jan. 26, 1940

(NOTARIAL SEAL)

STATE OF WISCONSIN )
) 88:
MIIWAUYEE COUNTY )

Personally came before me this 7th day of July 1927, the above named Geqrge
B. Tuhman and W, I. Barth to me known to be respectively a Vice-President and an Secretary
of the above named FIRST WISCUNSIN TRUST CONPANY, and to me known to be the persons who
executed the above and foregoing instrument and acknowledged the same.

C. T, Butscher _ ,
Notary Public, Milwaukee Co., Wisconsel
My Commission expires July 8, 1928.

OEPARTMENT OF STATE.

| Reosived. this......./L..... dey e

< "

UNITED STATES TRUST COMNPANY

OF NEW YORK
TRUSTEE

to
CHICAGO AND NORTH WESTERN

RATITWAY COMPANY

LEASE

Chicago and North Westemn Railway Company
ZSquipment Trust of 1925

LEASE AND AGREEMENT, made and entered into this first day of lMay, 1927, by and between
UNITED STATES TRUST CONPANY OF NEW YORK, as Trustee, hereinafter called "the
Trustee," party of the first part, and the CHICAGO AND NORTH WESTERN RAITWAY
COMPANY, hereinafter called "the Railway Company," pa:ty of the second part.

WHEREAS, by a certain agreement dated January 20, 1925, executed by John D. Caldwell,

Lewis A. Robinson, Arthur B. Jones and Walter =. Dunham, Vendors, United States Trust

Company of New York, Trustee, and said Railway Company, there was established the

"Chicago and North Western Railway Company Zquipment Trust of 1925," under which it

was provided that railway equipment should be from time to time, as requested by the

President of the Railway Company, acquired by the Vendors, and transferred or caused

to be transferred to the Trustee, and leased by the Trustee to the Railway Company upon

the Terms and subject to the conditions therein set forth, and upon such lease being

made of such equipment to the Railway Company, the Trustee shald issue to the Vendors
certificates in amount not to exceed seventy-five per cent (76%) of the cost of the
said equipment, and that the aggregate -f all said certificates should not at any one
time exceed ten million dollars (%$10,000,000), which said certificates should be sub-
stantially in the form therein set forth, and should bear interest and be payable as
therein provided; and

WHEREAS, the Vendors have, pursuant to the provisions of said last mentioned agree-
ment, transferred or caused to be transferred to the Trustee the equipment hereinafter
described, the title to which is now vested in it thereunder;

Now, THEREFORE, in consideration of one dollar to the Trustée in hand paid by the
Railway Company, the receipt whereof is hereb: acknowledged, and in further considera-
tion of the covenants and promises herein contained, and in pursuance of said trust

agreement, the parties hereto agree as follows:

FIRST.

The Trustee hereby leases to the Railway Company for the term of fifteen years
from May 1, 1927, to wit, until the first day of May, 1942, the said railway equipment,

described as follows:

SCHEDULE OF EQUIPMENT,

Number
of Description Marked Numbered
Vehicles J
e |
260 ' 50-Ton, Hart Convertible C.&N.W.RY.Co, | 97001 to 97499, inclusive,
Ballast Cars (0dd numbers only)
150 [ 75-Ton, Steel Ore Cars | " 121601 to 121899, inclusive,
| - (odd Numbers only)
2560 f 70-Ton, Steel Ore Cars "

121901 to 122399, Inclusive,
(odd numbers only)

40-Ton, Sihgle Deck,

Biass Nider and,Dever

22001 to 22999, inclusive,
(odd numbers only)
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Nug?er ; Description Marked Numbered
Vehicles :
( | +&N.W.Ry.Co. | 42501 to 42699, inclusive,
100 1 50-%:;% 82;21 Underframe C.&N.W.Ry.Co. B0 Y2 (Eood, iaciu
‘ 2
2 | 70" Steel Baggage-Dormi- " 9200 and 9401
l tory Cars

all of which equipment has been transferred by said Vendors to the Trustee, and is re-

presented by equipment trust certificates, Series R, pursuant to said trust agreement.

There is attached to each of the above-mentioned cars and locomotives, on each
side thereof, the plate or mark called for by said trust agreement, establishing said
n@hicago and North Western Railway Company Equipment Trust of 192§" showing the title

thereto to be in the Trustee as Owner and Lessor thereof.

Second.

The Railway Company, subject to the terms and conditions hereof by it to be observed,
shall have full possession and use of said equipment during the term hereby granted,
and it sgrees to maintain said equipment in proper repair during the term of this lease,
and to replace any of it which may be destroyed from any cause whatever, during the
term, by other equipment of equal value and similar character.

THIRD.

The Railway Company agrees that it will cause to be fixed and retained upon each
of the cars and other strmctures constituting said equipment, during the continuance of
this lease, a plate, mark or insignia of ownership, having the words, "United States
Trust Company of New York, Trustee, Owner and Lessor, C. & N. W. Ry. Co. Equipment Trust
of 1925, Series R."

FOURTH .

The Railway Company covenants that it will indemnify and protect the Trustee in the
use of any and all patented inventions employed in and about the said equipment; that
it will comply with all lawful requirements as to the use of air brakes and other ap-
pliances with respect to the leased equipment, and will furnish to said Trustee in every
year during the continuance of this lease, an accurate statement of the equipment covered
hereby in actual service, the number and deseription of such as may have been destroyed
and substituted and then undergoing repair, and that it will allow the Trustee, by its
duly authorized agent, to inspect said equipment at any time during the term hereby
granted.

FIFTH.

1t further covenants and agrees to pay to the Trustee for the use of said equip~-
ment during the said term, and for the rights herein granted to it, an annual rental
which shall be sufficienﬁjo pay and discharge the following items:

(a) All the necessu?y expenses of the trust connected with said series of said
equipment trust certificates.

(b) All taxes, licenses and dues, federal, state and municipal, which may be levied
upon or assessed against the equipment covered by this lease or against the Trustee on
account thereof.

(¢) Interest on all outstanding and unmatured certificates of the series issued as
Kaforesaid under said trust agreement, in connection with and accompanying the transfer
to the Trustee of the equipment covered by this lease, to wit, "Chicago and North Western
Railway Company Equipment Trust of 1925, Certificate Series R, dated May 1, 1927," at

the rate provided for in said certificates, as such interest payments shall severally

~ fall due.

s

(d) An annual sum equal to one-fifteenth of the principal of said Series of said

certificates, payable on the first day of lMay in each year during said term, commencing
May 1, 1928,

SIXTH,
The Trustee covenants that it will apply the rentals so by it received to the pay-

ment of expenses, taxes, interest payments and certificates, as they shall respectively

become due.

SEVENTH,.

It is understood and agreed that the Trustee shall retain the full legal title to
the equipment covered by this lease and to all of it until the Railway Company shall
have fully complied with all the provisions of said trust agreemént therein contained
with respect to the equipment hereby leased, and with all of the agreements herein con-
tained and shall have made all of the payments herein provided for, and that upon the
termination of this lease and the performance by the Railway Company of its covenants and
obligations hereunder, the Trustee shall convey and transfer to it all of the equipment
covered hereby, which shall thereafter be and become the absolute property of said
Railway Company, and shall be thereafter owned and enjoyed by it free from any right or
interest therein of the Trustee or of the holders of said certificates,

EIGHTH,

In case the Railway Company shall make default in the payment of any part of the
said rentals for more than ninety days after the same have become due and payable, or
shall fail to perform any agreement herein on its part to be performed for more than
ninety days after the Trustee shall have demanded performance thereof, the Trustee may ,
at its option, and on the request of the holders of a gajority in amount of the outstanding
certificates of the series issued in connection with this lease, as provided in said
equipment trust agreement, and upon being properly indemnified, shall, declare the prin-
cipal of all said outstanding certificates of said series to be due and payable, where-
upon the same shall become and be due and payable immediately, and in the same manner
may or shall termminate this lease and shall by its agent take possession of all said equip-
ment and sell the same, or such part thereof as may be necessary to perform and fulfill
the trusts under said trust agreement with reppect to the said series of said trust cer-
tificates, in its discretion, and shall otherwise proceed to exercise and enforce its
rights and the rights of the holders of said series of said certificates under said trust
agreement and under this lease in the manner therein and herein provided.

Instead of and in addition to the exercise -f the powers in case of default herein-
before specified, the Trustee may invoke any legal or equitable remedy.

NINTH.

This lease is made under and pursuant to said agreement of Jamuary 20, 1925, estab-
lishing the "Chicago and North Western Railway Company Equipment Trust of 1925," and is
to be construed, observed and enforced in connection therewith, and is in all things sub-
ject thereto. The Trustee shall be entitled to the immunities and shall be liable only
to the extent and in the manner in said agreement set forth,

In order to facilitate the record of this indenture, the same may be simultaneously
executed in ten counterparts, each of which so executed shall be deemed to be an original;
and such counterparts shall together constitute but one and the same instrument.

IN WITNESS WHEREOF, UNITED STATES TRUST COMPANY OF NEW YORK, the party of the first

part, has caused its corporate seal to be hereunto affixed and attested by its- Secretary,




and these presents to be signed in its name and behalf by its President; and the CHICAGO

AND NORTH WESTERN RAITWAY COMPANY, the party hereto of the second part, has caused this
indenture to be signed in its name and behalf by its President and its corporate seal to
be hereunto affixed and the same to be atte‘sted by the signature of its Secretary; all
upon the day and year first above written.
UNITED STATES TRUST COMPANY OF NEW YOKK,
- i wm.Iiingii:{dent.

Attest:

W. J. Worcester - , 10
Secretary. Epentid

W A
In presence of: (1vt
Charles S. Yarwood, Jr.
E. Witting.
CHICAGO AND NORTH WESTERN RAILWNAY COMPANY,

ent
By Fred1¥5 ggggiﬁent.

Attest:

John D. Caldwell
Secretary (SEAL)

In presence of:

Barret Conway
H. H. Small

STATE OF NEW YORK, )
City and County of New York (SS.

I, Charles S. Yarwood, Jr., a Notary Public in and for the City and County of New
York, in the State of New York, DO HEREBY CERTIFY that on this 6th day of July in the
year 1927, before me, the subscriber, personally appeared William M. Kingsley and Wil-
fred J. Worcester, President and Secretary, respectively, of United States Trust Company
of New York, a corporation, and on said same day also appeared before me by its said
officers the said United States Trust Company of New York, being known to me to be the
corporation whose name is subscribed to the foregoing instrument, and which executed the
same as one of the parties of the first part; that William M. Kingsley and Wilfred J.
Worcester are personally known to me and are known to me to be the President and Secre-
tary, respectively, of said United States Trust Company of New York, and the identical
persons whose names are subscribed to the foregoing instrument as President and Secre-
tary of said corporation; that said William M. Kingsley and Wilfred J. Worcester then
and there severally acknowledged that they signed, sealed and delivered the foregoing
instrument as the President and Secretary, respectively, of said United States Trust
Company of New York, and in behalf of said corporation and by order of its Board of Trustees,
and that they were President and Secretary, respectively, of said corporation at the time
of the execution of said foregoing instrument, and that the seal attached to said instru-
ment is the corporate seal of said United States Trust Company of New York, and was affixed
to said instrument on behalf of said corporation and by order of its Board of Trustees:
and I further certify that said William M. Kingsley and Wilfred J. Worcester then and

there further severally acknowledged that they executed said instrument as their free
and voluntary act and deed as such President and Secretary, respectively, and as the
free and voluntary act and deed of said United States Trust Company of New York, and for
the uses and purposes in said instrument set forth.

And at the same time said William M. Kingsley and Wilfred J. Worcester, being by
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me severally and duly &worn, did severally depose and say that they resided, the said
William M. Kingsley in N. Y. City, and the said Wilfred J. Worcester in New York City;

that said United States Trust Company of New York, is a corporation; that they are and at
the time of the execution of the foregoing instrument were the President and Secretary
respectively, of said United States Trust Company of New York, the corporation described
in and which executed the foregoing instrument; that they knew the seal of said corpor-
ation; that they signed the foregoing instrument as President and Secretary, respectively,
of said corporation and in its behalf, and by order of its Board of Trustees, and that the
seal affixed to said instrument ts the seal of said United States Trust Company of New

York and was so affixed by them by order of the Board of Trustees of said corporation.
And I further certify that I know the seal affixed to the foregoing instrument to

be the corporate seal of said United States Trust Company of New York, and that said

instrument is executed and acnowledged according to and in conformity with the laws of

the State of New York.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal as
Notary Public for the City and County of New York in the State of New York on said 6th
day of July, 19&7.

Charles S. Yarwood, Jr.
o8 Yow Do , 10022 e 78T 1E® oS L w Pl FOWRTY
(NOTARIAL SEAL) §ussns®co: SHEYS s, TanNofsry fublig,,

Cert, Filed N.Y. Co, Clk's No, 9, Reg.
No. 9008, Commission Expires March 30,

1929

STATE OF NEW YORK, )

(SS.
County of New York )

T, William T. Collins, Clerk of the County of New York, and also Clerk of the Supreme
Court for the said County, the same being a Court of Record, DO HEREBY CERTIFY that
Charles S. Yarwood, Jr., whose name is subscribed to the certificate of the proof or
acknowledgment of the annexed instrument, and thereon written, was, at the time of taking
such proof or acknowledgment, a Notary Public in and for the @ounty of New York, dwelling
in Queens County, commissioned and sworn, and duly authorized to take the same. angd
further that I am well acquainted with the handwriting of such Notary, and verily believe
that the signature to the said certificate of proof or acknowledgment is genuine.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed the seal of the said
Court and County, the 6th day of July, 1927.

William T. Collins
Clexrk.

(NOTARIAL SEAL) William T. Collins,

Clerk of Supreme Court
& Clerk of the County of New York

STATE OF ILLINOIS, )

(88.
County of Cook. )

I, P J. Sesterhenn, Notary Public in and for said County, in said State of Illinois,
DO HEREBY CERTIFY that on this 28th day of June, 1927, before me, the subscriber, personally
appeared Fred W. Sargent and John D. Caldwell, to me personally known to be the President
and Secretary, respectively, of the Chicago and North Western Railway Company, a Corpor-

ation, and to be the same persons whose names are subseribed to the foregoing instrument

as president and Secretary, respectively, of said corporation; and they then and there
severally acknowledged that as such President ard Secretary, respectively, they signed,

sealed, executed and delivered the foregoing instrument pursuant to authority given by




the Board of Directors of said Chicago and North Western Railway Company, and further

BILL OF SALE
acknowledged that the seal attached to said foregoing instrument is the corporate seal

L]R by the
of said Chicago and North Western Railway Company and was affixed to sald instrument by

' PULIMAN COMPANY
authority of said Board of Directors, and further ackn wledged said instrument to be

to the
the free and voluntary act of said Chicago and North Western Railway Compgny for the uses

ILLINOIS CENTRAL RATLROAD COMPANY of forty-four (44) refrigerator cars
34285

i
and purposes therein set forth; and I further certify that I know the seal affixed to sald

instrument to be the corporate seal of said Chicago and North “estern Railway Company.

hand and my official seal as Notary Publie KNOW ALL MEN BY THESE PRESENTS, that THE PULLMAN COMPANY, a corporation duly or-
IN WITNESS WHEREOF, I have hereunto set my hand and m

"Company"), in consideration of the sum of One Dollar (81.00) to said Company delivered
P. J. Sesterhenn

Public in and for Cook County, ‘“' and paid by ILLINOIS CENTRAL RAILROAD COMANY (hereinafter called the "Railroad"), and
(NOTARIAL SEAL) No%%l no?s.

for other good and valuable considerations, receipt of which is hereby acknowledged, does
Ly 4
My Commission Expires May 7th 1920. hereby sell, convey, assign, transfer and deliver and deliver unto the Railroad and its

B the f i -wit:
STATE OF ILLINOIS, ) 3 assigns, the following described railroad equipment, to-wit
(ss. i Forty-four (44) steel underframe refrigerator cars, with forty-ton capacity
Cook County ) ABBY CERPIFY that ) trucks, said cars bearing numbers as follows:
Clerk of the County of Cook, D) HE
I, Robert M. Sweitzer, County 55001 55011 55020 55029 55038
1 d as AANANK & § o - © -
1 custodian of the official records of Notaries Public of said County, an SO0US volle 00021 05030 05039
I am the lawful custodian of the official 55004 56013 656022 55031 58040
sueh officer am duly authorized to issue certificates of magistracy, that P. J. Sésterhenn, ggggg gggig 22822 ggggg gggi%
whose name is subscribed to the proof of acknowledgment of the annexed instrument in ggggg ggg%s ggggg gggég gggiﬁ
| of of acknowledgment, a Notary P.blic in 65009 ©56018 55027 56066 55045
writing, was, at the time of taking such pro : 55010 55019 55028 55037

and for Cook County, duly commissioned, sworn and acting as such and authorized to take B cin Dhercic o o N TN« Wl o
ces of lands, tenements or hereditaments,

acknowledgments and proofs of deeds or conveyan BRI Mo iro:. it g i

in said State of Illinois, and to administer oaths; all of which appears from the records and

4nd the Company hereby covenants with the Railroad and its assigns that the Company
files in my office; that I am well acquainted with the handwriting of said Notary and

3 is the lawful owner of the said railroad equipment, free from all incumbrances; that it

; - f of acknowledgment is genuine; an

verily believe thut the signature to the said proo - has good right to sell the same as aforesaid; and that it will warrant and defend the
cknowledged according to the laws o e

further, that the annexed instrument is executed and a v same against the lawful claims and demands of all persons.

State of Illinois. i This conveyance is made in pursuance of the terms of a lease of railroad equipment,
il . ffixed the seal of the County

IN TESTIMONY WHEREOF, I have hereunto set my hand and a dated the 17th day of January, 1922, between The Pullman Company, a corporation duly

- i this 28th day of June

of Cook at my office in the City of Chicago, in the said County, ; organized and existing under the laws of the State of Illinois, as party of the first
1987 '~ Robert M. Sweitzer,

part, and the Illinois Central Railroad Company, a corporation duly organized and
County Clerk.

( COUNTY SEAL) existing under the laws of the State of Illinois, as party of the second party. Para-
COOK {

graph (a) of Section 4 of the aforesaid lease reads as follows:

"(a) At the end of five years, that is, on April 1, 1927, to receive, upon

payment of 31, bill of sale from the Company conveying to the Railroad 50
cars, less such number of cars as may have been destroyed since January 1,

PE— b Sl 1922, and not replaced by the Railroad."

\ | State of Wisconsin } v |

DEPARTMENT OF STAIE.
RBeoeived this.. ... .5~ .

| Nanly A.D. 1927 g8.3.....
1 P CM. and recordad in Vd-a
i i T by the Railroad, which cars bore the following numbers:

7 53 55002 55245 55261
44/¢ 2 i 55598 55265 56641
AL Ak "

IN WITNESS WHEREOF The Pullman Company has caused this instrument to be

S
vk

The undersigned by this bill of sale conveys the aforementioned cars, forty-

)
&
S
-
EAT

four in number, being the remaining cars required to be conveyed to the Railroad on

April 1, 1927. There were six cars destroyed since January 1, 1922, and not replaced

R

ey

signed and its seal to be hereunto affixed this first day of April, 1927.

4 THE PULIMAN COMPANY

By E, F. Cassy
{COMPANY SEAL) President.

s | Attest:

J. F. Kane
Secretary.




STATE OF ILLINOIS , )
(ss.

COUNTY OF COCUK, ) |
I, H. E. Mulligan, a Notary Public in and for the County and State aforesaid, do
’ . .

hereby certify that E. F. Carry, President, and J. F. Kane, Secretary of the Pullman

Company, who are personally known to me to be the same persons whose names ar? subscribed to the
’

foregoing instrument as such President and Seeretary, appeared before me this day in
person and acknowledged that they signed, sealed and delivered said instrument of writing
as their free and voluntary act and as the free and voluntary act of the said Pullman

Company, for the uses and purposes therein set forth, and caused the corporate seal of
’

said company to be thereto attached.
Given under my hand and Notarial Seal this 1st day of April, A. D. 1927.

H. E .$Mu.11 igan

(NOTARIAL SEAL) Notary Publie

FILED

for record in the office of the Secretary of

State of Illinois June 1%, 1927, at 8:30
o'elock A, M., and recorded in Book 61

pages 89 to 90 inclusive.
Tonie T.. Emmerson

Sec'y of State.

UNITED STATES OF AMERICA, }
88.

STATE OF ILLINOIS, ) OFFICE OF SECRETARY.

I, LOUIS L. EMMERSON, Secretary of State of the State of Illinois, do hereby certify
L] .
that the foregoing Lease: Between, PULIMAN COMPANY T0 ILLINOIS CENTRAL RAILROAD COMPANY.

was filed for record in the office of the Secretary of State of the State of Illinois
on the 13th day of June A. D. 1327, at 8:30 o'clock A. M., and duly recorded in Book
No. 61 of Railroad Records, at pages 89 to 90 incl.
IN WITNESS WHEREOF, I hereto set my hand and

(STATE SEAL) affix the Great Seal of State, at the City of Springfield,

this 25th day of June A. D. 1927.

LOUIS L. EMMERSON
Secretary of State.

STATE OF INDIANA )
(ss.
Marion County )

I, F. E. SCHORTEMEIER, Secretary of State of the State of Indiana, do hereby
certify that the following lease between The Pullman Company and Illinois Central Rail-
road Company, bearing date of April 1st, 1927, was filed in the office of the Secretary
of State on July 15th, 1927, and with the certificates annexed duly recorded in Book
No. 20 of Railroad Equipment Agreements, at pages 240 and 241 inclusive, which said book
is kept, as required by law, for that purpose.

I1ED IN TESTIMONY WHEREOF, I have hereunto set my
F

JUL 15 1927
He. E. Schortemeier
Secretary of State.

hand and affixed the seal of the State of
Indiana, at Indianapolis, this 15th day of
(STATE SEAL) July, 1927.

F. E. Behortemeier
Secretary of State

| State of Wisconsin | . |
DEPARTMENT Of STAIE. r
Recsived this.......0.... .day ef!

;Z)ruj A.D 192] at //Lm‘/
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EQUIPMENT LEASE
between
THE BETTENDORF COMPANY
and
H. E. BYRAM, MARK W. POTTER
and EDWARD J, BRUNDAGE
as receivers of
CHICAGO, MILWAUKEE AND ST. PAUL RAILWAY
COMPANY

Election by Receivers to Purchase

Dated June 18, 1927
THIS LEASE OF RAILROAD EQUIPMENT, dated the eighteenth day of June, 1927, between

THE BETTENDORF COMPANY, a corporation organized and existing under the laws

of the State of Iowa (hereinafter called the Lessor), party of the first part,

and H. E. BYRAM, MARK W. POTTER and EDWARD J .BRUNDAGE, as Receivers of CHICAGO,
MILWAUKEE AND ST. PAUL RAILWAY COMPANY (hereinafter called the Receivers)
party of the second part, WITNESSETH, as follows:

WHEREAS, the Lessor has contracted to construct the railroad equioment, hereinafter,
in Article I, Section 1 described, in accordance with the Receivers' General Specifica-
tions No. 649-A and Engineering Specifications No. 648, the cost and value of which is
Nine hundred ten thousand four hundred eighty-five dollars ($910,485,00) and which equip-

ment, pursuant to the terms and conditions of this agreement, is to be leased to the

Receivers; and

WHEREAS, the Receivers were duly appointed as Receivers of Chicago, Milwaukee and
St. Paul Railway Company in a certain cause in the District Court of the United States
for the Northern District of Illinois, Eastern Division, called "Binkley Coal Company,
Plaintiff, against Chicago, Milwaukee and St. “aul Railway Company, Defendant, In Equity,

No. 4696", now consolidated in the certain cause in said Court now entitled "Guaranty
Trust Company of New York, Merrel P. Callaway, as Trustees, Complainants, against Chi-

cago, Milwaukee and St. Paul Railway Company, ET AL., Defendants, in Equity, consolidated

cause No. 43J1", and in certain ancillary causes to said Consolidated Cause now pending
in the Distriet Courts of the United States for the Western District of Michigan, Northern
Division, for the District of Minnesota, Fourth Division, and for the District of Montana,
and the Receivers are now in possession of and are operating the properties of Chicago,
Milwaukee and St. Paul Railway Company, pursuant to the authority and direction contained
in the orders of said Courts; and

WHEREAS, The Receivers are desirous of securing the use of the railroad equipment
hereinabove mentioned upon and in connection with the properties of Chicago, Milwaukee
and St. Paul Railway Company; and

WHEREAS, it is necessary for the Receivers to acquire for use on the lines of
railroad in their charge the equipment above described, and the use of all such equip-
ment is urgently required for the efficient and economical operation of said lines of
said Railroad and adequate service to the public, and to enable the Receivers properly
to perform the duties resting apon them; and

WHEREAS, the form and terms of this lease have been submitted to and approved by

said Court, in substantially the present form, and the Receivers have been duly authorized




and directed by order of said Court to execute and carry out the provisions of this

lease; and
WHEREAS, it is provided in the above mentioned order authorizing the execution of

this lease, that the Receivership wherein the parties of the second part are Receivers
shall not be terminated nor the Receivership estate thereunder surrende?ed by the Re-
ceivers or their successor or successors, unless as a condition of such termination or
surrender, all the obligations then existing or to accrue, of the Receivers under this
lease shall be assumed by any corporation that shall succeed the Receivers in possession
of substantially all the lines of railroad comprised in the Peceivership estate, and that
in case of any conveyance of substantially all of said lines of railroad, whether in
pursuance of any sale heretofore or hereafter made or otherwise, the purchaser or trans-
rereqbf purchaser shall not be at liberty to refuse to accept this lease, or to disaf-
firm it, but if acquiring substantially all of said lines of said railroad for the pur-
pose of transferring them to a corporation formed for the purpose of reorganization, any
such purchaser shall not incur any personal liability on or in respect of this lease,
provided such corporation to which substantially all of said lines of railroad are so
transferred in such reorganization, shall assume the payments when due and all obligations
of the Receivers under this lease; and in case any corporation shall succeed the Receivers
in the possession and operation of substantially all of said lines of railroad (whether
Chicago, Milwaukee and St. Paul Railway Company, or any corporation formed for the pur-
pose of reorganization or any other corporation) and shall assume all the obligations of
the Receivers then existing and to accrue under this lease, the Receivers shall thereupon
be relieved from all further liability under or in respect of this lease.

!3!: THEREFORE, IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS HEREIN
CONTAINED, THE PARTIES HERETO AGREE AS FOLLOWS:

ARTICLE I.

SECTION 1. The Lessor for and in consideration as well of the sum of One Dollar ($1.00)

to it paid by the Receivers at or before the sealing and delivery hereof, the receipt of
which is hereby acknow}edged, as of the rents and covenants hereinafter mentioned to be
paigd, kept and performed by the Receivers, has let and leased, and does hereby let and
lease to the Receivers for the term of four (4) years from the date hereof, all of the
railroad equip;ent (hereinafter in this agreement sometimes collectively called the
"Cars"), to-wit: 500 steel underframe, steel frame superstructure, 40-ton capacity,

46 foot stock cars, numbered 104,007 to 104,506, both inclusive.

SECTION 2. The Receivers, in consideration of the premises, hereby accept this
lease and covenant and agree to‘accept delivery and possession of the cars for the term
of four years as ahove provided, and covenant and agree to pay to the Lessor, its succes-
sors or assigns, (or in the case of taxes, to the proper taxing authority), rent hereunder

during said term as follows:

(a) Three hundred and sixty five dollars ($265.00) per annum for each car delivered

to the Receivers hereunder, which annual rental shall acerue as of the date of the delivery

of the cars, and be payable quarterly at the rate of Ninety-one and 25/100 dollars ($91.25)

.

on the 18th days of September, December, March and June in each vear during said term; and

(b) As and when due, any and all taxes, assessments, licenses and other governmental

charges of every kind, assessed, rated, levied, charged or made against the cars.

SECTION 3. Delivery of the cars to the Receivers shall be forthwith made at the

Works of the Lessor at Bettendorf, Iowa, with freight allowed to the tracks of the Chicago,
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Milwaukee and St. Paul Railway Company, Davenport, Iowa.

SECTION 4., As and when any of the cars shall be delivered to the Receivers they
shall thereupon, IPSO FACTO, pass under and become subject to all the terms and provi-
sions of this lease in all respects as though such equipment had been delivered simul-
taneously with the execution and delivery hereof., The delivery to, and acceptance by
the Receivers of the cars or any of them, shall not vest in the Receivers any property
or title thereto or right therein other than &s is defined in this lease, but shall re-
main and be in the Lessor, and, subjeet to the provisions of Articles II and III of this
lease, upon the termination of the term of this lease the cars and each of them shall
be surrendered and delivered up to the Lessor, without cost or charge, in as good con-
dition as when received by the Receivers, ordinary wear and tear excepted, at such place
or places as the Lessor shall reasonably require,

SECTION 6. The Receivers shall accept the cars above referred to and described, at
the place of manufacture above mentioned, prior to the delivery thereof. As the cars are
severally completed, the Receivers shall cause them to be inspected by their representa-
Live appointed for that purpose, who, as he finds them constructed in accordance with the
provisions hereof and the specifications above mentioned, shall deliver to Lessor, in
duplicate, the Receivers' certificate of inspection and adceptance. Bach such certifi-
cate shall, with respect of the cars covered thereby, be final and conclusive evidence
that such cars conform in workmanship, material, construection and in all other respects
to the requirements of said specifications and to the provisions of this lease, and that
such cars are accepted by the Receivers as so conforming, subject to the terms and pro-
visions hereof, '

| SECTION 6. At or before the delivery to the Receivers of each of said cars there shall
be plainly, permanently, and conspicuously placed and festened upon each side of each
such car a metal plate bearing the following words in letters not less than three-eights
of an inch in height; "THE BETTENDORF COYPANY, Owner, Lessor." Such plate shall be such
as to be readily visible and to indicate plainly the Lessor's ownership of said equip-
ment. Each of the cars shall also be otherwise plated or marked, as shall from time to
time be required by law to fully protect the rights of the Lessor as owner. Such platings
and markings shall thereafter, during the continuance of this lease, be maintained and,
from time to time as may be necessary, restored and replaced by the Receivers at their
Oown expense, The Receivers shall not without Lessor's written consent, alter or obli-
terate the lettering or numbering of said cars as hereinabove mentioned, or any of them,
and the Receivers agree not to place upon said cars or any of them, any marks, signs or
words which might be interpreted as a claim of ownership of said cars by the leceivers
or by any person, firm or corporation other than the Lessor herecin, except, however,
the Receivers may cause said cars and each of them to be lettered "Chicago, Milwaukee
and St. Paul Railway Company", "St, Paul", "Milwaukee", "C., M. & St. P. Ry. Co.," or in
the event that any corporation other than Chicago, Milwaukee and St. Paul Railway Company,
shall succeed to the ownership and operation of substantially all the railroads and
property now operated by or in the possession of the Receivers, with the name or abbre-

viated name of such corporation » Or in some other appropriate manner, for the conveni-

ence of identification of the leasehold interest of the ﬁeceivers, their successor or
successors therein, but the Receiver or any such corporation which shall succeed to the
ownership and operation of said lines of reailroad, during the continuance of this lease,
will not allow the name of any person, association or corporation to be placed on any of

the cars as a designation which might be interpreted as a claim of ownership thereof by
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be filed or recorded in such public office or offices as said Lessor shall d

SECTION 7. All provisions of this agreement shall apply with respect to cars sub-

e
stituted for such of the cars originally delivered to the Receivers as shall becom

{ f such sub=-
worn out, lost or destroyed, with precisely the same force and effect as i

stituted cars were part of the cars originally delivered, and the word "cars" as used
in this lease shall include as well the substituted as the original cars.

SECTION 8. The heceivers shall and will at all times, while this lease is in
force and effect and at their own expense, keep the above described
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shall be used to replace any of them, insured against damage or destruction by fi
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by the Receivers and the policies shall specify payment of loss, if any, to the L 5
as its interest may appear, and shall be deposited with the Lessor. In default of the

Receivers keeping such cars so insured and depositing policies as aforesaid, the Lessor

may cause the same to be S0 insured, and in such event, the Recelivers shall repay to

the Lessor the amount of premiums paid therefore with interest at 5% per annum from the
time of such payment. Upon payment of any insurence money on account of damage or losses
covered by any such insurance, it shall be held and retained by the Lessor until the re-
placement or the repair of the car so damaged or destroyed, and upon satisfactory proof
to the Lessor of the proper replacement and repair of said cars, said insurance money 80
ecollected or received by the Lessor shall be paid over to the Receivers to be used in the
payment of the cost of such replacement or repair. Any moneys collected or received by
the Receivers from any company Or person as insurance of or for cars damaged or destroyed
on the lines of any railroad company, shall be remitted to the Lessor to be held for the
account of the Receivers pending the repair or replacement of said cars.

SECTION 9. The Receivers agree that they will, at their own cost, keep all such
cars in good order and repair, subject to inspection and approval of Lessor, and repair
and promptly renew and replace all or any of such cars
by fire or otherwise, during the life of this lease, and within twenty-days after re-
ceiving adviee of any such damage or destruction will give to the Lessor written notice
thereof, containing the full particulars thereof and will cause the title to all cars to

be substituted for those destroyed to be taken and vest in the name of the Lessor by

proper bills of sale, and free from all liens, with proper plates as aforesaid, indicating

the ownership of the Lessor as aforesaid, and such substituted cars shall thereupon

immediately come under and be subject to all the terms and conditions of this agreement,
SECTION 10. 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. The Receivers shall from time to time as re-

quired by the Lessor and at least once in each year, furnish to Lessor a complete

cars and all cars which

which shall be damaged or destroyed

T

gy

| IEJ-:':ﬂ'F LS

5

B 3

statement showing the whereabouts (as near as may be) of all the cars, the number and

description of such of them as shall have been destroyed and replaced by others, the
number of those repaired during the preceding year, and the number of those undergoing
repairs; and shall, on request, allow the Lessor to make full inspection of same once
& year during the continuance of this lease, and shall at its own expense furnish to
Lessor all reasonable facilities so to do.,

SECTION 11. The Receivers shall pay, as and when due, all taxes, assessments,
licenses and governmental charges of every kind assessed, rated, levied, charged or
made against the cars, or against the Lessor on account of its ownership thereof.
Receivers shall comply with all laws of the United States and all states and territories
in which the cars may be operated in the ordinary course of business applying to or
affecting the cars, and with all lawful acts, rules, regulations and orders of the
Interstate Commerce Commission, and of all other commissions, boards, municipalities,
legislatures or other representative, executive or judicial bodies or officers having,
or exercising, any power, regulation or supervision over such cars, or any of them,
provided however, that the Receivers shall not be required to pay any tax, sssessment
or other governmental charge so long as they shall in good faith and by appropriate
legal proceedings contest the validity thereof, unless thereby, in the Judgment of the
Lessor, the rights and interests of the Lessor may be materially endangered.

SECTION 12, If the Receivers shall fail to pay the rentals above provided at the
time or times when the same are due under the provisions of this lease, interest at the
rate of 5% shall be payable upon the amount or amounts in default from the date of
such .default until paid, and, if the Receivers shall fail or omit to make any other
payment or do anything which under the provisions of this lease they should make or do,
then the Lessor itself may make such payments or do or cause such things to be done,
but it shall not be obligatory upon the Lessor, its successor or assigns so to do. Any
such payment made by the Lessor and the cost or expense to Lessor for and in and about
the doing or causing to be done any such thing, shall be a charge against the Receivers

which they hereby agree to repay to Lessor, on demand, with interest at 5% per annum,
The maling by the Lessor of any such payment or the doing or causing to be done by it
of any such things, shall not in any way prejudice or be a waiver of any rights reserved

to the Lessor, or of any remedy available to the Lessor under this lease or otherwise

because of such failure or omissions by the Receivers,

SECTION 13. The Receivers agree to indemnify and protect the Lessor in the use of
any and all patent inventions specified or required by the Receivers and used in the
construction of said cars,

SECTION 14, The Receivers, so long as they shall not be in default under this
lease, shall be entitled to the possession of the cars and the use thereof upon the
lines of railroad in their possession and operated by them or over which they have
trackage rights and upon connecting and other railroads in the usual interchange of
traffic, from and after the delivery of the cars by the Lessor to the Receivers, but
only upon and subject to all the terms and conditions of this lease.

The Receivers will not either assign or transfer this lease, or transfer or sub-
let the cars or any of them, without the written consent o~ the Lessor first had and
obtained; and the Receivers shall not, without suech written consent, except as in this
Section provided, part with the possession of or suffer or allow to pass out of their

possession or control, any of the cars.
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unauthorized assignment or transfer of this lease, or trunsfer or sublease of :he i:rs,
and in case of such termination the Lessor ghall have the same remedy or remed‘es :
respect of retaking the cars or any of them as are hereinafter given in case 0l defau
in the fulfillment of any other of the obligations of the Receivers hereunder.

SECTION 15. The Receivers shall be entitled to the possession and use of the cars
so long as they shall observe and fulfill the te:ms and obligations of this 1ease; buzr
if the Receivers (a) shall default in the payment of said quarterly rental payments, .
any of them at the time or times the same fall due as provided in Section 2 (a) of this
Article, whether or not demand be made for the payment thereof, or, (b) shall mak% or
suffer any unauthorized assignment of this lease or of their rights and interes% in the
cars or any part thereof, or s;blet the same_(except as hereinabove is provided), or (e)
in the event of default in the due observance or performance of any of the terms, pro-
visions, covenants, conditions or obligations of this lease, and if such default shall
continue for thirty days after written notice from the Lessor with respect thereto, then
and in any such case, the Lessor shall be entitled to, and may at its option, enter
upon the railroad and premises operated by the Receivers and retake the cars and any of
them, retaining all rentals which up to that time may have been paid on account thereof

(which rentals it is hereby expressly agreed constitute no more than the reasonable value
of the use of the cars by the Receivers up to that time) and shall be entitled to colleet,
receive and retain all unpaid mileage or per diem charges then earned by the cars or any
of them. For the purpose of such taking of possession, the Lessor shall be entitled to
enter upon and take and remove from the premises of the Receivers or wherever they may be
found, all or any of the cars; and the Receivers agree, without charge, to afford the
lLessor every facility and give it every assistance so to do, ineluding supplying of
trackage space for the storing of such cars for a reasonable time., To aid in such re-
taking, the Receivers shall, as promptly as possible, upon the Lessor's written demand,
deliver to the Lessor without cost or charge, the said cars and each of them, at such
place or places as the Lessor shall reasonably require, and will, without expense to the
Lessor, cause every railroad or other company then having possession or trafric use of

such cars or any of them, to haul the same forthwith, in the usual manner, and at the

usual speed of freight trains to such point or points as the Tessor shall reasonably

— T all, upon the application to any court of equity having Jurisd
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in the premises, be entitled to a decree against the

Receivers requiring specific
performance of the agreements contained in this Section. Upon a retaking of the cers

or any of them, by the lLessor as herein provided, the Receivers agree to relinquish

all claim or rights in or to the same and no payments theretofore paid by the Receivers
for the rent or use of the cars, or any of thegy shall give to the Receivers any legal
or equitable right, interest or title in or to said cars.

SECTION 16. It is understood that the obligations of this lease are of the party
of the second part solely as Receivers of Chicago, Milwaukee and St. Paul Railway Com-
pany and not individually; that the receivership wherein the parties of the second part
are Receivers shall not be terminated nor the receivership estate thereunder surrendered
by the Receivers or their successor or successors, unless as a condition of such
termination or surrender all the obligations then existing or to accrue, of the Receivers
under this lease shall be assumed by any corporation that shall succeed the Receivers
in the possession of substantially all of the lines of railroad comprised in the receiv-
ership estate,

In case of any conveyance of substantially all of said lines of railroad,

whether in pursuance of any sale heretofore or hereafter made or otherwise, the pur-
chaser or transferee of the purchaser shall not be at liberty to refuse to accept this
lease, or to disaffirm it, but if acquiring substantially all of said lines of railroad
for the purpose of transferring them to a corporation formed for the purpose of reor-
ganization, any such purchaser shall not incur any personal liability on or in respect
of this leuse, provided such corporation to which substantially all of said lines of
railroad are so transferred in such reorganization shall assume payment of all the
guarterly rentals and all of the other obligations of the receivers under this lease.
In case any corporation shall succeed the Receivers in the possession and operation of
substantially all of said lines of railroad (whe ther Chicago, Milwaukee and St. Paul
Railway Company or any corporation formed for the purpose of reorganization or any
other corporation), and shall as:ume all the obligations of the Receivers then existing
and to accrue under this lease, the Receivers shall thereupon be relieved from all
further liability under or in respect of this lease.

SECTION 17. 1In the event ef—the—event of the termination of the Receivership or

surrender of the Receivership estate, any corporation, acquiring said railroads and

property, shall execute and cause to be recorded an instrument or instruments supple-

mental to this lease, satisfactory to the Lessor, whereby such corporation shall assume

all the obligations then existing and to accrue of the Receivers under this lease, and
thereupon such corporation shall be substituted for the Receivers under this lease with
the same effect as if named herein as a purty thereto and as if named in said lease as
party of the second part.

ARTICIE II.

The Receivers shall pay all of the rentals hereinbefore provided as and when the
same become due and payable, in accordance with Article I, Section 2, and, Brovided
they shall not be in default in the fulfillment of any of their obligations hereunder,
the Receivers shall have the right on any quarterly rental payment date during the
continuance of this lease, to purchase the cars in their entirety, and in such case
the price to be paid by the Receivers shall be the balance of the total cost and value
of the cars as hereinabove specified, after deducting therefrom the excess of quarterly
rental payments up to that time paid by the Receivers over and above an amount of in-
terest at the rate of 5% per annum computed on diminishing balances of principal re-

maining due at the end of each prior quarterly rental period.

Upon such purchase price

| |




being paid in full, this lease and all the obligations of the Receiver hereunder shall
terminate and the Lessor shall thereupon execute and deliver to the Receivers a bill

of sale or such instrument of transfer as may reasonably be required by the Receivers,
as evidence of their title to the cars and of their compliance with the terms of this

lease to the end that the absolute ownership of the cars may be vested in the Receivers.

ARTICIE III.

SECTION 1. The Receivers shall also have the right, provided they shall not be in
default in the observance of any of the obligations of this lease, to elect as of the
date of this agreement to purchase the cars as an entirety under a deferred rental pay-
ment plan at the price of Nine hundred ten thousand four hundred eighty-five dollars
($910,485.00). 1In the event of such election, the Receivers covenant and agree with
the Lessor to accept delivery and possession of the cars under this Article, and cove=-

nant and agree to pay to the Lessor rent hereunder which shall be sufficient to pay and

discharge the following items, when and as the same shall become due agd payable, to wit:

(a) Seven (7) quarterly payments of principal and interest in the sum of
Forty-five thousand six hundred and twenty-five dollars ($45,6256,00) each, payable
on the 18th days of September, December, March and June in each year, from the
18th day of September, 1927, to the 18th day of March, 1929, both inclusive.

(b) One (1) quarterly payment of principal and interest in the sum of Six
hundred sixty-nine thousand eight hundred sixty-eighqdollars and seventy-five cents
(3669,868,75), payable on the 17th day of June, 1929,

(e) As and when due, any and all taxes, assessments, licenses and other
governmental charges of every kind, assessed, rated, levied, charged or made against
the cars.

SECTION 2. Such election of the Heceivers shall be evidenced by their written
declaration, executed and acknowledged in the same manner as this lease, and delivered
to the Lessor, which declaration shall thereupon be filed for record, in the same
public office or offices as this lease, and in such other public office or offices as
may then be required, and the term of this lease shall thereupon, IPSO FACTO, be limited
to the date of the matukity of the last of the deferred quarterly rental payments next
above, in Section 1, mentioned, subject to the provisions of this Article.

SECTION 3, With such declaration of election, the Receivers shall deliver to the
Lessor their duly executed promissory notes evidencing the deferred quarterly rental
payments specified in Section 1 of this Article, payable to the order of the Lessor
at the Illinois Merchants Trust Company, Chicago, Illinois, at the times and in the
amounts specified therein, with interest after maturity at the rate of 5¢ per annum
until paid.

SECTION 4. 1In the event the Receivers shall exercise the option in this Article
IIT given, the provisions of Sections 4, 6, 7, 8, 9, 10, 11, 12, 13, 14, 15, 16, and 17
of Article I, shall be considered as incorporated in and a part of this Article and
shall be and remain in full force and be binding upon the Lessor and the Receivers.

And in the event that the Receivers exercise the option herein given, the Lessor and

the Receivers FURTHER AGREE AS FOTLTOWS:

SECTION 5. The Lessor may assign, transfer or pledge this lease and all the rights,

privileges, powers and remedies hereunder, at any time and from time to time, on such
terms and conditions as it may deem proper, and may pledge or aseign all or any part of

the rentals as evidenced by the said notes of the

Receivers but in the event of any sale,

transfer, assignment or pledge of this lease, or of said rentals, the rights, powers,

privileges and remedies herein given and reserved to the Lessor in the event of any

default by the Receivers, shall remain in the Lessor to be exercised, if it deems best,

as trustee of an express trust, but in its own name, for the use and benefit of all parties

and interest, unless the Lessor shall expressly assign to another the rights, powers,
privileges and remedies herein given and reserved to the Lessor in the event of default
by the Receivers, either to the exclusive use and benefit of the assignee, or Jjointly
and in common with the Lessor, in which event, such rights, powers, privileges and re-
medies, shall, by such as: ignment pass to and be vested in the assignee thereof, as

and to the extent provided in and by any such assignment.

SECTION 6. Provided the Receivers shall not be in default in the fulfillment of
any of its obligations hereunder, they shall have the right at any time, or from time
to time, during the term of this lease in this Article provided for, to anticipate pay-
ment of any or all of the rental payments to be made hereunder, by paying to the Lessor
the balance of principal and the proportionate part of interest included therein to
the date of payment.

SECTION 7. Upon the payment in full vy the Receivers of all rentals as evidenced
by the said notes of the Receivers with all interest included therein which shall have
accrued to the date of payment, and upon full performance of all other of the conditions
and provisions of this lease, the Lessor, at the Receivers expense, will execute and
deliver to the Receivers a bill of sale or such instrument of transfer as may reasonably
be required by the Receivers as evidence of their title to the cars and of their com-
pliance with the terms of this lease, to the.end that the absolute ownership of said
cars may then be vested in the Receivers. It is expressly agreed that for the purpose
of paying the unpaid deferred installments provided to be paid under the provisions of
Section 1 of Article III of this agreement, the Receivers at any time hereafter during
the term of this lease may, upon the terms and conditions in this Section set forth,
enter into an equipment trust agreement, extending for not more than fifteen years from
the date hereof and for no greater amount than the aggregate of such unpaid deferred
installments. In the event that the Receivers shall enter into such equipment trust
agreement and the Receivers or the Trustee under such equipment trust shall pay to
the Lessor, its successors or assigns, all of said deferred installments then unpaid
and all sums due or to become due to the Lessjﬁgreunder with interest, then the Lessor,
or its successors or assigns, will execute and deliver to the Receivers, or to the
trustee under such equipment trust, a bill of sale or such other instrument of transfer,
without recourse, to the Lessor, as may be reasonably required by the Receivers or by

such trustee, evidencing the Receivers!' compliance with the terms of this agreement and

transferring_all right, title and interest of the Lessor under this agreement and in
said cars to the grantee named in such bill of sale or other instrument, it being under-
stood that no title to nor interest in said cars shall pass to the Receivers or to said
trustee until the payment in full to the ILessor of all of said deferred installments

and all sums due or to become due to the Lessor hereunder with interest. The Lessor,

its successors or assigns, shall thereupon also execute such release or releases as may

be reasonably required to release this agreement upon the records in all places where

this agreement shall have been filed or recorded under the terms hereof. Nothing in
this paragraph contained shall be construed to postpone the prompt payment of the said
deferred installments at the respective dates on which the same fall due as in Section

1 of Article III is provided, nor to suspend or alter any of the remedies of the Lessor,




in this agreement given, for any default therein.
SECTION 8. Upon the occurring of any of the contingencies specified in (a) (b) and

(e) of Section 15 of Article I, all the remaining rentals payable under this agreement,
and the notes evidencing the same, may, by the Lessor be declared to be immediately due
and payable, and a retaking of the cars or any of them, by the Lessor, from the premises
of the Receivers or wherever they may be found as in Section 14, Article I, is provided,
shall not be a bar to nor in any manner affect the right of the Lessor to recover upon
such notes. Upon any such declaration of immediate maturity, the Lessor may sell the

cars or any of them, with or without taking actual possession of the same, and with or

without notice tothe Receivers, either by public or private sale, and without the necessity

of the presence of the cars so to be sold at the place of sale, in such manner, at such
times, in such parcelsand on such terms ag the Lessor may deem advisable., The Lessor
shall apply the net proceeds of said sale or sales, after the replacement of all sums,
if any, advanced by the Lessor for insurance, taxes and charges of every sort paid by
it, and after deducting all expense of such sale or sales, and of the retaking, storing,
hocldin tenance of the ears, if actually retaken, including oompensation for the
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services of such attorneys, agents and servants as the Lessor may reasonably employ for
the purposes aforesaid, to the payment of the total amount payable by and chargeable
against the Receivers under the provisions of this lease. If the proceeds of such sale
or sales shall be more than sufficient to pay all of said amounts with interest, then
the excess shall be paid to the Receivers as a rebate on the rentals previously paid

by them for the use of such leased cars, but if there sheuld be any deficit, then the
Receivers shall pay said deficit on demand, No sale or taking possession of the cars
or any of them, by the Lessor, shall in any way prejudice any other right or cause of
action the Lessor may have under the terms of this lease or otherwise. Upon payment in
full of all sums payable by the Receivers hereunder, this lease shall be canceled and
returned to the Receivers., The remedies herein given and provided for in favor of the
Lessor shall not be deemed exclusive, but shall be cumulative and in addition to any or
all other remedies existing in law or in equity in its favor. The Receivers agree to
waive and relinquish and do hereby waive and relinquish the benefit and advantage of
any valuation, stay and appraisement, extension or redemption law or laws now existing
or which may hereafter be enacted, which, except for this provision, agreement and
waiver, might be applicable to any sale of the cars or any of them, made or caused to
be made by the Lessor, for the enforcement of its rights and remedies under this lease,
whether such sale be made under the specific provisions of this lease or by virtue of
Judieial decree in any suit, action or proceeding instituted by the Lessor, and the Re=-
ceivers covenant that they will not in any manner set up or seek to take advantage of
any present or future valuation, stay and appraisement, extension, redemption or any
other law or laws which might or could tend to prevent, himder or delay such absolute
and irredecmable sale of the cars as might, except for such law or laws, be made by

the Lessor or be directed, ordered or decreed by a court of competent jurisdiction in
any suit, action or proceeding as aforesaid. In the event of any such sale, the Lessor,
acting for itself or for any assignees of this lease, and any assignee to whom the
rights, powers, privileges and remedies in case of default, shall have been assigned as
in Paragraph & of this Article is provided, may become the purchaser at any such sale
or sales, and any purchaser at any such sale may apply, as cash, upon the bid price, the
amount of the claim of such purchaser against the Keceivers, whether represented by notes

issued hereunder or otherwise, to the extent that such claim would be entitled to share

in the distribution of the proceeds of sale if the bid price were puid entirely in
O&Sh, A-0.0.0 6 - .y ana _rnaid an

but any such claim
shall be deemed to be paid, however, only to the extent it shall be so applied.

SECTION 9. Wherever provision is made in this lease for any notice or demand to
or upon the Receivers, or if at any time, the Lessor shall desire to give notice or
make any demand upon the Receivers, the same may be given or made by depositing a written
statement thereof, enclosed in a podhaid wrapper in any United States Posé O0ffice directed
to the Receivers at their principal office or place of businessin Chicago, Illinois,
and an affidavit by any person so depositing such notice in respeect of such mailing

shall be deemed to be and shall be conclusive evidence of the giving and receipt of

such notice and of the making of such demand.

ARTICIE IV,
SECTION 1. No recourse under any obligation, covenant or agreement of this lease
shall be had against any stockholder, officer or director of any corporation which may
succeed to the Receivers hereunder, by the enforcement of any assessment or by any legal
or equitable proceeding, by virtue of any statute or otherwise; it being expressly agreed
and understood that in such event this lease when assumed by any such corporation shall
be solely corporate obligations, and that no personal liability whatever shall attach
to or be incurred by the stockholders, officers or directors of any such corporation,
under or by reason of any of the obligations , covenants or agreements contained in
this lease, and that any and all personal liability, either at common law or in equity

or by statute or constitution, of every such stockholder, officer or director is hereby

expressly waived as a condition of and consideration for the execution of this lease.

SECTION 2. Except where otherwise in this agreement is expressly indicated, the

term "Lessor" shall mean the party so hercin described and its suceessors and assigns,
—diitcRetor NV

and the term "Receivers" shall mean the persons herein designated, their, sugeessors in

the receivership and any corporation which may succeed to the receivership estate and

acquire substantially all of the lines of railroad formerly owned and operated by the
Chicago, Milwaukee and St. Paul Railway Company.

SECTION 3., This agreement may be simultaneously executed in counterparts, each of

which when so executed shall be deemed to be an original, and such counterparts together

shall constitute but 'ne and the same instrument. The Receivers shall reimburse the

Lessor for any expense that may be incurred attending the making, execution, acknowledg-
ment, filing and recording of this lease, and of any other agreements, bills of sale

or other instruments of transfer preliminary to or necessary in connection therewith,
and shall, at their own expense make, execute, and deliver from time to time and pay for
the preparation, execution and filing and recording of such further or supplemental
instruments, if any, as by the Lessor shall be deemed advisable, necessary or expedient,

without prejudice to the intent of this instrument, effectually to protect and enforce

the Lessor's rights hereunder and to protect its title to the cars.

IN WITNESS WHEREOF, the Lessor has caused its name to be signed hereto by its
officers thereunto duly authorized and its corporate seal to be hereto affixed, duly
attested, and the Receivers, pursuant to an order of the District Court of the United

States, for the Northern District of Illinois, Zastern Division, have here unto set

their hands and seals, as of the day and year first above written.
THE BETTENDORF COMPANY,

(CORPORATE SEAL) WL W diet Ph?'gg?.ggnt
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Attest:

E. J. Bettendorf
Secretary

In the presence of:

J. W. Bendixen

C. J. W, Clasen

H, E. Byram (L.S.)
Mark W. Potter (1..8.)

Edward J. Brundage (L.S.)

As Receivers of Chicago, Milwaukee and
St. Paul Railway Company, but not individually.

In the Presence of:

J. Welch

J. P« Hynes

STATE OF IOWA, )
(o8,
County of Scott. )

dersigned, a Notary Public of said State, in and Ifor and residing in said
count§: BgeHEEEBY C%RTI?Y that og this 20th day of July, 1927, personally appeared before

me J. W. Bettendorf and E. J. Bettendorf to me personally known to be the identical per-
gons whose names are subscribed to the above instrument in writing, bearing date the
18th day of June, 1927, as President and Secretary, respectively, of The Bettendorf Com-
pany, & corporation described in said agreement and one of the makers thereof and being
by me duly sworn did depose and say that they are the President and Secretary, respect-
ively, of said Company, authorized by said Company to execute and acknowledge deeds,
contracts and other writings of said Company and that the seal affixed to said instru-
ment is the corporate seal of said Company; 'that said instrument was signed and sealed
by them on behalf of said Company, by its authority duly given, and they acknowledged
the said instrument to be the act and deed of said Company, and by them as its President
and Secretery, respectively, thereunto duly authorized, voluntarily done and executed,
and that they signed, sealed and delivered the said instrument as the free and voluntary
act of said Company, and as their own free and voluntary act as such President and Sec-
retary, respectively, for the uses and the purposes therein set forth.

GIVEN under my hand and seal of office the day and year first above written.

H., Bellinghausen
{(FOTARIAL SEAL) Notary Pubdic

My Commission Expires July 4, 1930.
STATE OF NEW YORK, )
County of New York. §88.
I, the undersigned, a Notary Public of said State, in and for and residing in said

county, DO HEREBY CERTIFY that on this 14 day of July, 1927, personally appeared before
me, H, E, Byram, Mark W. Potter and Zdward J. Brundage, as Receivers of Chicago, Mil-

waukee and St. Paul Railway Company, who are personally known to me to be the identical

persons whose names are affixed to the foregoing instrument in writing, as Receivers,
and who are also known to ime to be the Receivers of Chicago, Milwaukee and St. Paul
Railway Company, described in and who executed the above instrument in writing, and

each of whom being by me duly sworn, did depose and say that he is one of the Receivers

of Chicago, Milwaukee and St. Paul Railway Company; that he signed his name to the

foregoing instrument in writing as such Receiver, but not in his individual capacity,

by order of the United States District Court for the Northern Distriet of Illinois,

Sastern Division, and acknowledged the foregoing instrument to be the free and voluntary

act and deed of himself as such Receiver for the uses and purposes therein set forth.

Given under my hand and seal of office the day and year first above written.

( NOTARIAL SEAL ) William FitzGibbon

otary Publie.
My Commission expires March 30, 1928,

NOTICE OF ELECTION BY H. E., BYRAM, MARK W, POTTER AND EDWARD J. BRUNDAGE, AS RECEIVERS
OF CHICAGO, MILWAUKEE AND ST. PAUL RAILWAY COMPANY TO PURCHASE CERTAIN RAILWAY EQUIP-
MENT UNDER A DEFERRED RENTAL PAYMENT PLAN IN ACCORDANCE WITH THE TERMS AND PROVISIONS

OF ARTICIE IIT OF A CERTAIN AGREEMENT BETWEEN SAID RECEIVERS AND THE BETTENDORF COMPANY
DATED JUNE 18, 1927.

Chicago, June 18, 1927,
TO THE BETTENDORF COMPANY,

DAVENPORT, IOWA.

You ARE HEREBY NOTIFIED, pursuant to the provisions of Article III of that certain
agreement entitled "Lease of Railroad Zquipment," dated June 18, 1927, that H. E. Byram,

Mark W, Potter and Tdward 7J. Brundage, as Receivers of Chicago, Kilwaukee & St. Faul
Railway Company, do hereby elect, as of June 18, 1927, to purchase the five hundred

(600) steel underframe, steel frame superstructure, forty-ton zapacity, 36 foot, stock
cars, numbered 104,007 to 104,506, both inclusive, embraced in said "Lease of Railroad
Equipment," upon the terms stated in said Article ITI; and in accordance with said Article
the said Receivers have executed and herewith deliver to you their promissory notes

evidencing the Payments to be made for the Purchase of said cars as in said Article

provided.
In presence Gf:

J. Welch

J. P. Hynes

H. E. Byram

Mark W, Potter

Edward J. Brundage

As Receivers of Chicago, Mil-
waukee and St. Paul Railway éompany,

and not as individuals.

STATE OF NEW YORK, )

(ss.
County of New York )

I, William Fitzgibbon, a Notary Publiec in and for the County and State aforesaid,
DO HEREBY CERTIFY that H., E, Byram, Mark W. Potter and Edward J. Brdundage, known to me
to be the same persons whose names are subseribed to the foregoing instrument, appeared
before me this day in person and acknowledged that they signed and delivered the said
instrument as their free and voluntary act for the uses and purposes therein set forth.

Given under my hand and offiecial seal this 14 day of July, A. D. 1927,

William FitzGibbon
Notal'y Pllblic .

(NOTARIAL SEAL)

My commission expires March 30, 1928,

Service of the (fo o =3
Edward J. Brundage, af RéceiveRd-6f Chi
accepted this 18th day ofadimer, 019375

Beceivod this... A.b...... day o tum BETTENDORR COMPANY,
“ly.A.D. 19.2] at.. % .| Lessor,

| ' B d; W, Bett
g'm,j?ﬂ_a,,d, recordied in Vol. || / v ; ettendors

N i v President.
...... 2]...of BB 2Ly | 5

tion by H. E. Byram, Mark W. Potter and
0, Milwaukee and St. Paul Railway Company,
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EQUIPMENT LEASE
between
PULTMAN CAR & MANUFACTURING CORPORATION
Lessor
and

MINNEAPOLIS, ST. PAUL & SAULT STE., MARIE
RAILWAY COMPANY

Lessee

THIS LEASE OF RAILROAD EQUIPMENT, dated the fifteenth day of July, 1927, between PULL- vawr |
MAN CAR & MANUFACTURING CORPORATION, a corporation organized and existing under
the laws of the State of Illinois, (hereinafter called the Lessor) party of the
first part, and MINNEAPOTIS, ST. PAUL & SAULT STE. MARIE RAIIWAY COMPANY, & cor-
poration organized and existing under the laws of the State of Minnesota and
other states (hereinafter called the Lessee), party of the second part, WITNES- T%f
SETH.

WHEREAS, by the terms of a certain contract dated April 18, 1l9z7, between the
parties hereto, and in accordance with the specifications and requirements therein
mentioned, the Lessor has agreed to construct certain railroad equipment hereinafter,
in Section 1 of Article I, particularly described, the cost and price of which, per car,
f. 0. b, Lessor's Works at Michigan City, Indiana, is Twenty-two hundred forty-two and
98/100 dollars (32242.98), the aggregate for all the cars being Three hundred thirty-
six thousand four hundred forty-seven dollars (33£6,447.00), and which equipment, pur-
suant to the terms and conditions of this agreement, the Lessor agrees to lease to the
Lessee; and

WHEREAS, the lessee is desirous of secur.ng the use of the railroad equipment here-
inabove mentioned upon and in connection with the properties of Minneapolis, St. Paul
& Sault Ste. Marie Railway Company.

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS HEREIN
CONTAINED, THE PARTIES HERETO AGREE AS FOLLOWS:

ARTICLE I.

SECTION 1. The Lessor for and in consideration as well of the sum of One Dollar
(%1.00) to it pzid by the Lessee at or before the sealing and delivery hereof, the
receipt of which is hereby acknowledged, as of the rents and covemants hereinafter men-
tioned to be paid, kept and performed by the Lessee, has let and leased, and does here-
by let and lease to the Lessee for the term of six (6) years from the first day of
August, 1927, all of the railroad equipment (hereinafter in this agreement sometimes
collectively called the "cars"), to-wit: i

ONE HUNDRED AND FIFTY (150) FORTY FOOT, FIFTY TON CAPACITY, COMPOSITE DKOP g

BOTTOM GONDOLA CARS, NUMBERED (ODD NUMBERS ONLY) 7601 TO 7799, BOTH INCLUSIVE.

SECTION 2., The Lessee, in consideration of the premises, hereby accepts this
lease and eovenants and agrees to accept delivery and possession of the cars for the
term of six (6) years as above provided, and covenants and agrees to pay to the Lessor,
its successors or assigns, (or in the case of taxes, to the proper taxing authority),
rent hereunder duriﬁg said term as follows: gl

(a) Three hundred and sixty five dollars (3265.00) per annum for each car

delivered to the Lessee hereunder, computed from the date of delivery thereof

respectively, payable quarterly at the rate of Ninety-one and 25/100 dollars
($91.25) on the first days of November, February, May and August in each year
during said term, beginning on the first day of November, 1927; and
(b) As and when due, any and all taxes, assessments, licenses and other governmental
charges of every kind, assessed, rated, levied, charged or made against the cars.
SECTION &é. Delivery of the cars to the Lessee shall be made at the Works of the
Lessor at Michigan City, Indiana, as provided in said contract dated April 18, 1927,
with freight to the rails of Minneapolis, St. Paul & Sault Ste. Marie Railway Company
at Franklin Park, Illinois, allowed and prepaid by the Lessor.
Section 4. As and when any of the cars shall be delivere. to the Lessee they
shall thereupon, IPSO FABTO, pass under and become subject to all the terms and provi-
sions of this lease in all respects as though such equipment had been delivered simul-
taneously with the execution and delivery hereof. The delivery to, and acceptance by
the Lessee of the cars or any of them, shall not vest in the ILessee any property or
title thereto or right therein other than as is defined in this lease, but such title

and property sh

nlY
J Saald

remain and be in the ILessor.

SBETION 5. The Lessee shall accept the cars above referred to and described, at
the place of manufacture above mentioned, prior to the delivery thereof. As the cars
are severally completed, the Lessee shall cause them to be inspected by its representa-
tive appointed for that purpose, who, as he finds them constructed in accordance with the
provisions of said contract dated April 18, 1927, and of this lease, shall deliver to
Lessor, in duplicate, the Lessee's certificate of inspection and acceptance, ZXach such
certificate shall, in respect of the cars covered thereby, be fird and conclusive
evidence that such cars conform in workmanship, material, construction and in all other
respects to the requirements of said contract and to the provisions of this lease,
and that such cars are accepted by the Lessee as so conforming, subject to the terms
and provisions hereof.

SECTION 6. At or before the delivery to the Lessee of said cars there shall be
plainly, permanently, and conspicwously placed and fastened upon each side of each such
car a metal plate bearing the following words in letters not less than three-eighths
of an inch in height: "Pullman Car & Menufacturing Corporation, Owner, Lessor." Such
plate shall be such as to be readily visible and to indicate plainly the Lessor's
ownership of said equipment, T®ach of the cars shall also be otherwise plated or
marked, as shall from time to time be required by law to fully protect the rights of the
Lessor as owner. Such platings and markings shall thereafter, during the continuance
of this lease, be maintained and, from time to time as may be necessary, restoredﬁnd
replaced by the Lessee at its own expense. The ILessee shall not without Lessor's
written consent, alter or obliterate the lettering or numbering of said cars as herein-
above mentioned, or any of them, and the Lessee agrees not to place, nor permit to be
placed, upon said cars or any of them, any marks, signs or words which might be inter-

preted as a claim of ownership of said cars by the Lessee or by any person, firm or
corporation other than the ILessor herein, except, however, the Lessee may cause said
cars and each of them to be lettered "Minneapolis, St. Paul & Sault Ste. Marie Railway"
or "Soo Line" or "Wisconsin Central" or in some other appropriate manner, for gonvesne
ienge of identification of Lessee's right to use such cars., Any change in the lettering
or numbering of said cars which may be requested by the Lessee and assented to by the
Lessor, shall be evidenced by an agreement satisfactory in form to the Lessor and exe-

cuted in one or more counterparts as Tessor may request, and be filed or recorded in
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such public office or offices as said Lessor shall direct.

SECTION 7. Allprovisions of this agreement shall apply with respect to cars
substituted for such of the cars originally delivered to the.Lcssee as shall become worn
out, lost or destroyed, with precisely the same force and effect as if such ?ubstituted
cars were part of the cars originally delivered, and the word "cars" as used in this
lease shall include as well the substituted as the original cars.

SECTION 8. The lLessee shall and will at all times, while this lease is in force

and effect and at its own expense, keep each of the above described cars and all cars which sha])l

be used to replace any of them, insured against damage or destruction by fire and against
other loss or damage usually insured against by railway comranies, for not less than
fifty per cent (50%) of the cost and value thereof as fixed in this agreement, for the
use and benefit of Lessor, and in a company or companies to be approved by Lessor, and
in the event of an election to purchase the cars under the provisions of Article III of
this agreement, the aggregate of said insurance shall always be in an amount equal, at
least, to fifty per cent (50%) of the unpaid indebtedness on the cars. The insurance
sremiums therefor shall be paid by the Tessee and the policies shall specify payment

;f loss, if any, to the Lessor, as its interest may appear, and shall be deposited with
the Lessor. In default of the Lessee keeping such cars so insured and depositing policies
as aforesaid, the Lessor may cause the same to be so insured, and in such event, the
lessee shall repay to the Lessor the amount of premiums paid therefor with interest at
5% per annum from the time of such payment. Upon payment of any insurance money on ac-
count of damage or losses covered by any such insurance, it shall be held and retained
by the Lessor until the replacement or the repair of the car so damaged or destroyed,
and upon satisfactory proof to the Lessor of the proper replacement and repair of said
cars, said insurance money so collected or received by the Lessor shall be paid over to
the Lessee to be used in the payment of the cost . f such replacement or repair. Any
moneys collected or received by the Lessee from any company Or person as insurance of or
for cars damaged or destroyed on the lines of any railroad company, shall be remitted to
the Lessor to be held for the account of the Lessee pending the repair or replacement of
said cars.

SECTION 9. The Lessee agrees that it will, at its own cost, keep all such cars in
good order and repair, subject to inspection and approval of Lessor, and repair and
promptly renew and replace all or any of such cars which shall be damaged or destroyed
by fire or otherwise, during the 1life of this lease, and within twenty days after re-
ceiving adviee of any such damage or destruction will give to the Lessor written notice
thereof, containing the full particulars thereof and will cause the title to all cars
to be substituted for those destroyed, to be taken and vested, in the name of the
Lessor by proper bills of sale, and free from all liens, with proper plates as aforesaid,
indicating the ownership of the Lessor as aforesaid, and such substituted cars shall
thereupon immedistely come under and be subject to all the terms and conditions of this
agreement; provided, that the Lessee shall have the option, instead of replacing any
destroyed car, of paying the balance of the price of such car, as computed in Article II
as of the last previous quarterly payment date, with accrued interest on such balance
at the rate of 5% per annum from said last previous quarterly payment date to the date
of payment for the car, less any insurance which may have been paid to the Lessor on
account of the destruction of such car. In such case the rental provided in Section 2
above, to be paid for such destroyed car or cars shall terminate coincidently with such

payment therefor.

SECTION 10. 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. The Lessee shall from time to time as

required by the Lessor and at least once in each year, furnish to Lessor a complete

statement showing the whereabouts of all the cars, the number and description of such

of them as shall have been destroyedﬁnd replaced by others, the number of those repaired

during the preceding year, and the number of those undergoing repairs; and shall, on

request, allow the Lessor to make full inepection of same once a year during the contin-

uance of this lease, and shall at its own expense furnish to Lessor all reasonable facili-
ties so to do.

SECTION 11. The Lessee shall pay, as and when due, all taxes, assessments, licenses

and governmental charges of every kind assessed, rated)levied, charged or made against

the cars, or against the Lessor on account of its ownership thereof. Lessee shall compvly

with all laws of the United States and of all states and territories in which the cars

may be operated in the ordinary course of business, applying to or affecting the cars, and

with all lawful acts, rules, regulations aund orders of the Interstate Commerce Commission,

and of all other commissions, boards, municipalities, legislatures or other representative,

executive or judicial bodies or officers having, or exercising, any power, regulation or

supervision over such cars, or any of them, provided however, that the Lessee shall not

be required to pay any tax)asseSSment or other governmental charge so long as it shall

in good faith and by appropriate legal proceedings contest the validity thereof, unless
thereby, in the judgment of the Lessor, the rights and interests of the Lessor may be
materially endangered.

SECTION 12. 1If the Lessee shall fail to pay the rentals above provided at the

time or times when the same are due under the provisions of this lease, interest at the

rate of 6% shall be payable upon the amount or amounts in default from the date of such

default until paid, and, if the Lessee shall fail or omit to make any other payment or

do anything which under the provisions of this lease it should make or do, then the

Lessor itself may make such payments o1 do or cause such things to be done, but it shall

not be obligatory upon the Lessor, its successor or assigns so to do. Any such payment

made by the Lessor and the cost or expense to Lessor for and in and about the doing or

causing to be done any sueh thing, shall be a charge against the Lessee which it hereby

agrees to repay to Lessor, on demand, with interest at 5% per annum., The making by the

Lessor of any such payment or the doing or causing to be done by it of any such things,
shall not in any way prejudice or be a waiver of any rights herein reserved to the

Lessor, or of any remedy available to the Lessor under this lease or otherwise because

of such failure or omissions by the Lessee,

Section 1%, The Lessee shall indemnify, protect and hold harmless the Lessor from

and against any and all liability, claim, demand, cost, charge and expense, including

royalty payment or payments and counsel fees, in any way imposed upon or aceruing against

the cars or against the Lessor, because of the use in the original construction of the

cars or in their later repair or replacement, of any patented deviece, design or article

(other than such as may be owned or controlled by the Lessor), furnished

required by the Lessee.

» Specified or

SECTION 14. The Lessee shall not assign nor transfer this lease or any of its

rights hereunder, nor transfer nor sublet the cars or any of them without ILessor's written

consent first had and obtained, and shall not cause nor permit any of the cars to be
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except in the ordinary course and conduct of the Lessee's business. A transfer through

be & breach.of this covenant,
ineolvency or under judicial process shall be deemed to be : B ey oA

ent
and Lessor may declare this lease terminated in case of any sale, volu?tagy’assignm .
process or otherwise, sub-letting, pledging or encumbering (unless

cars or any of them; but the appoint-

$ransfer under Jjudicial

made according to the terms of thie lease) of the

be such
ment of a temporary receiver or receivers for the Lessee shall not be deemed to be

inate
a breach Upon any such declaration of termination, this lease shall cease and termin

i the
without legal proceedings for that purpose and without any right of redemption on

en-
part of Lessee, its succes:sors or assigns., Such declaration of termination shall

medies as are conferred in case of a default by the Lessee in

If the

title the Lessor to the same re
making the payments or fulfilling any of the other obligations herein provided.
. with the written consent of the Lessor,

lessee, as hereinabove provided, or otherwise, e

shall sell, transfer or assign its rights and interest in this lease or in or to the
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feree or assignee who shall become and be Bound and obligated by all the terms and pro-
visions hereof to the same extent as Lessee is bound hereby; but no such sale, trans-
fer or assignment shall operate to release or discharge Lessee from making the payments
or from any of its obligations hereunder, unless Lessor, in writing, shall expressly so
agree.

SECTION 15. fhe Lessee shall be,entitled to the possession and use of the cars so
long as it shall observe and fulfill the terms and obligations of this lease; but if
the Lessee (a) shall default in the payment of said rental payments or any of them, at
the time or times the same fall due, whether or not demand be made for the payment there-
of, or, (b) shall make or suffer any unauthorized assignment of this lease or of its
rights and interest in the cars or any of them, or sublet the same (except as herein-
above is provided), or (¢) in the event of default in the due observance or performance
of any of the terms, provisions, covenants, conditions or obligations of this lease,
and such default shall continue for thirty days after written notice from the Lessor
with respect thereto, then and in any such case, the Leseor shall be entitled to, and
may at its option, enter upon the railroad and premises operated by the Lessee and re-

take the cars or any of them, and shall be entitled to collect, receive and retain all

unpaid mileage or per diem charges then earned by the cars or any of them, to be applied ;»7
against any rental payments then in default or against any other sumes due to the Lessor iy

under the terms of thic lease, TFor the purpose of such taking of possession, the Lessor ff

shall be entitled to enter upon and take und Tremove from the premises of the Lessee or

wherever they may be found, all or any of the cars; and the lessee agrees, without charge,

to afford the Lessor every facility and give it every assistance so to do, including =

supplying of trackage space for the storing of such cars for a reasonable time, To aid in ?.

such retaking, the Lessee shall, as promptly as possible, upon the Lessor's written de-
mand, deliver to the Lessor without cost or charge, the said cars and each of them, at
such place or places as the Lessor shall reasonably require, and will, without expense
to the Lessor, cause every railroad or other comnany then having possession or traffic
use of such cars or any of them, to haul the same forthwith, in the usual manner, and
at the usual speed of freight tr%ns to such point or points as the Lessor shall reasonably
designate. The Lessor shall, upon the application to any court of equity having Juris-
dietion in the premises, be entitled to a decree against the Lessee requiring specifiec

erfo e agreements contained in this Section. Upon a gg}akipg of the cars

in Seetion 9 of Article I, upon a deferred rental payment plan. In such case the

———— -

or any of them, by the Leésor as héfain brovid;&, the Lessee agrees to relinquish all
claim or rights in or to the same and no payments theretofore paid by the Lessee for the
rent or use of the cars, or any of them,shall give to the Lessee any legal or equitable
right, interest or title in or to said cars after such retaking.

SECTION 16. If at thé end of the term for which the cars are hereby leased, the

Lessee shall not have elected to exercise either of the options hereinafter given in

Articles IT and III, or if this lease shall be sooner terminated in accordance with

the terms and conditions hereof, by reason of any default on the part of the Lessee in :

making the payments or performing any of its obligations hereunder, the Lessee covenants
and agrees, without cost or charge to the Lessor, to surrender and deliver up to the
Lessor all of the leased cars, at such place or places as the Le.ssor shall reasonably
require, in as good condition as when received by the Lessee, ordinary wear and tear
excepted, and in such case all rental payments theretofore mgde or due to the Lessor
under this Article, shall be deemed to be liquidated compensation for the use of the

cars by the Lessee up to that time, and no recourse shall be had against the Lessor

for any sums paid by or due from the Tessee in aceordance with the terms of this Article
for taxes, assessments, licenses or other governmental charges, insurance, repairs or
replacements of the ears or otherwise, but all such sums shall be deemed to be additional

rentals paid or to be paid by the Lessee for the use of the cars.

ARTICIE II.

The Lessee, provided it shall not be ih default in the payment of any of the rentals
hereinbefore in Article I provided, as and when the same become due and payable, or in
the performance or fulfillment of any other of its obligations under said Article, shall
have the option at any ouarterly rental payment date during ‘he continuance of this lease,
to purchase the cars, as an entirety, less any which may have been destroyed and paid for
as provided in Section 9 of Article I. 1In such case the price per car to be paid by the
Lessee shall be the balance of the sum of Twenty-two hundred forty-two and 98/100 dollars
(52242.98) after deduction of the excess of quarterly rental payments thereon up to that
time made by the Lessee under the provisions of Article I, over and above an amount of
interest at the rate of 5% per anﬁum computed on diminishing balances of principal re-
maining due at the end of each prior quarterly rental per}od. Upon such purchase price
being paid in full and upon full compnliance by the Lessee with all other of its obliga-
tions under this Agreement, thic lease a:d all the obligations of the Lessee hereunder
shall terminate and the Lessor shall thereupon execute and deliver to the Lessee a bill
of sale or such instrument of transfer as may reasonably be required by the Lessee, as
evidence of its title to the cars and of its compliance with the terms of this lease
to the end that the absolute ownership of the cars may then be vested in the Iessee,
and the Lessor shall also execute and deliver to the Lessee such release or releases as

may reasonably be required to release this Agreement upon the records in all places where

the same shall have been filed or recorded under the terms hereof.

ARTICLE III.
SECTION 1. The Lessee shall also have the option, provided it shall not be in de-
fault in the observance of any of the obligations of this Agreement, and sub ject to the
conditions of this' Artiele, to elect at any quarterly rental payment date to purchase

the cars, as an entirpty, less any which may have been destroyed and paid for as provided

price

per car to be paid by the Lessee shall be the balance of the sum of Twenty-two hundred




| forty-two and 98/100 dollars (32248.98)'after deduction of the excess of quarterly
rental payments thereon up to that time paid by the Lessee under Article I, over and
above an amount of interest at the rate of 5% per annum computed on diminishing balances
of principal remaining due at the end of each prior cuarterly rental period, and
payment of the same shall be by deferred quarterly rental payments, each of which shall
include interest at 5% per annum computed on diminishing balances of principal remaining
due at the end of each prior guarterly rental period, the balance of the payment to be
applied to reduction of principal, payable as hereinafter provided until the full pur-
chase price with interest at 5% per annum shall have been fully paid.. In the event of
such election under this Section, the Lessee covenants and agrees with the Lessor to
accept delivery and nossession of all of the cars so elected to be purchased, under this
Article III, and covenants and agrees to pay to the Lessor rent hereunder which shall
be sufficient to discharge the following items, when and as the same shall become due
and payable;

(a) Quarterly payments at the rate of Ninety-one and 25/100 dollars ($91.25)

3 \ d August
for each car ayable on the first days of November, February, }ay an
in each year: geginning on the quarterly payment date next following the qua?terly

1 -

3 hic} et provided for im this Aarticle is made, unti
payment date at which the electlon provided for in Lhis ATVIC .
iﬁ% full balance of said purchase price, with interest as aforesaid, shall have been

1 aide. :
5 ly(g) As and when due, any and all taxes, assessments, licenses and other govern-

mental charges of every kind, assessed, rated, levied, charged or made against the
cars.,

It is eXpressly understood and agreed by and between the parties to this Agreement,
that the delivery to and acceptance by the Lessee of the Leased equipment or any part
thereof under this Article, shall not vest in the Lessee any property or title thereto
or right or interest therein other than as is defined in this Agreement; and until pay-
ment by the Lessee of all of the rental payments as herein provided and until all the
covenants, agreements and obligations of the Lessee unier this Article shall have been
fully performed and complied with as herein specified, the title to and ownership of said
leased equipment, or any part of it, shall not pass to nor vest in the Lessee but shall
remain and be in the Lessor; but the Lessee shall have and be entitled to the nossession
and use of the leased equipment, subject to the conditions of this lease, from the date
of delivery and acceptance hereunder.

SECTION 2. Such election of the Lessee shall be evidenced by its written declara-
tion, executed and acknowledged in the same manaer as this lease, and delivered to the
Lessor not less than thirty days prior to the quarterly payment date at which such
election is to be effective, which declaration shall include an acceptance by the Lessee
of delivery and possession of the cars under this Article ITI, and shall thereupon be
filed for record in the same public office or offices as this lease, and in such other
public ofice or offices as may then be required, and the term of this lease shall there-
upon, IPSO FACTO, and subject to the provisions of’this irticle, be extended to the
date of the maturity of the last of the deferred quarterly rental payments as evidenced
by the notes next hereinafter, in Section o, mentioned.

SECTION &. With such declaration of election, Lessee shall deliver to the Lessor
its duly executed promissory notes evidencing the aggregate quarterly rental payments
specified in Section 1 of this Article, dated as of the quarterly payment date at which
the election provided for in this Article is made, payable to the order of the Lessor
at the Illinois Merchants Trust Company, Chicago, Illinois, on or before the respective
quarterly payment dates specified above in Section 1, with interest after maturity at
the rate of 5% per annum until paid, and shall also deliver to the Lessor at the same

time, a duly certified copy of an order of the Interstate Commerce Commission authorizing

and approving the issuance of said notes, if such an order is necessary.

SECTION 4. 1In the event the Lessee shall exercise the option in this Article given,
the provisions of Sections 6, 7, 8, 9, 10, 11, 12, 13, 14 and 15 of Article I shall be
considered as incorporated in and a part of this Article III and shall be and remain in
full force and be binding upon the parties hereto for the full extended term of this
lease, and in such case the Lessor and the Lessee do FURTIER AGREE AS FOLLOWS:

SECTION 5. The Lessor may assign, transfer or pledge this lease and all its rights,

'privileges, powers and remedies hereunder, at any time and from time to time, on such
terms and conditions as it may deem proper, and may pledge or assign all or any part of
the rentals as evidenced by the said notes of the Lessee, but in the event of any sale,
transfer, assignment or pledge of this lease, or'of said rentals, the rights, powers,
privileges and remedies herein given and reserved to the Lessor in the event of any default
by the Lessee, shall remain in the Lessor to be exercised, if it deems best, as trustee
of an express trust, but in its own name, for the use and benefit of all parties and
interests, unless the Lessor shall expressly assign to another the rights, powers, privi-
leges and remedies herein given and reserved to the Lessor in the event of default by

the Lessee, either to the exclusive use and benefit of the assignee, or jointly and in
common with the Lessor, in which event, such rights, powers, privileges and reme%i:ik
shall, by such assignment pass to and be vested in the assignee thereof, as and‘Eo the
extent provided in and by any such assignment.

Section 6. Provided the Lessee shall not be in default in the fulfillment of any
of its obligations hereunder, it shall have the right at any time, or from time to time,
during the extended term of this lease in this Article provided, to anticipate payment .
of any or all of the rental payments to be made hereunder, by paying to the ﬁggsor the
balance of principal and the proportionate part of interest included therein to the date
of payment.

SECTION 7. Upon the payment in full of all rentals as evidenced by the said notes
of the Lessee with all interest included therein which shall have acerued to the date
of payment, and upon full performance of all other of the conditions and provisions of
this lease, the Lessor, at the Tessee's expense, shall execute and deliver to the ILessee
a bill of sale or such instrument of transfer as may reasonably be required by the
Lessee as evidence of its title to the ecars and of its comnliance with the terms of this
lease, to the end that the absolute ownership of said cars may then be vested in the
Lessee and shall also execute and deliver such release or releases as may reasonably

be required to release this igreement upon the records in all places where‘the same shall
have been filed or recorded under the terms hereof.

SECTTON 8. Upon the occurring of any oi the contingencies specified in (a), (b)
and (e¢) of Section 156 of Article I,.all the remaining rentals payable under this Article
and the notes evidencing the same, may, by the Lessor be declared to be immediately due
and payable, and a retaking of the cars or any of them, by the Lessor, from the Premises
of the Lessee or wherever they may be found as in Seetion 15 of Article I is provided,
shall not be a bar to nor in any manner affect the right of the Lessor to recover upon
such notes. Upon any such declaration of immediate maturity, the Lessor may sell the
cars or any of them, with or without taking actual possession of the same, at publie or
private sale, and without the necessity of the presence of the cars so to be sold at

the place of sale, in such manner, at such times, in such pareéels and on such terms as

the Lessor may deem advisable. The Lessor shall apply the net proceeds of said sale
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-or sales, after the repayment of all sums, if any, advanced by the Lessor for insurance,
L]

taxes and charges of eve.y sort paid by it, and after deducting all expence of such
sale or sales, and of the retaking, sbring, holding and maintenance of the cars, if
actually retaken, including compensation for the services of such attorneys, agents and
servants as the Lessor may reasonably employ for the purposes aforesaid, t% the payment
of the total amount payable by and chargeable against the Lessee under the pruvisions
of this Article., If the Proceeds of such sale or sales shall be more than sufficient to
pay all of said amounts with interest, then the excess shall be paid to the lLessee as a
rebate on the rentals previously paid by it for the use of such leased cars, but if
there should be any deficit, then the Lessee shall pay said deficit on demand. No sale
or taking possession of the cars or any of them, by the Lessor, shall in any way
pre judice any other right or cause of action the Lessor may have under the terms of
this lease or otherwise. Upon payment in full of all sums payable by the Lessee hereunder,
this lease shall be canceled. The remedies herein given and provided for in favor of
the Lessor shall nof be deemed exclusive, but shall be cumulative and in addition to
any or all other remedies existing in law or in equity in its favor. The Lessee agrees
to waeive and relinquish and does hereby waive and relinquish the benefit and advantage
of any valuation, stay and appraisement, extension or redemption law or laws now exis-
ting or which may hereafter be enacted, which, except for this provision,. agreement
and waiver, might be applicable to any sale of the cars or any of them, made or caused
to be made by the Lessor for the enforcement of its rights and remedies under this
lease, whether such sale be made under the specific provisions of this lease or by
virtue of judicial decree in any suit, action or proceeding instituted by the Lessor, and
the Lessee 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 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 the
Lessor or be directed, ordered or‘*decreed by a court of competent jurisdietion in any suit,
action or proceeding as aforesaid. In the event of any such sale, the Lessor, acting for
itself or for any assignee or assignees of this lease, and any assignee to whom the
rights, powers, privileges and remedies in case of default, shall have been assigned as
in Section O of this Article is provided, may become the purchaser at any such sale
or sales, and any purchaser at any such sale may apply, as cash, upon the bid price, the
amount of the claim of such purchaser aguinst the Lessee, whether represented by notes
issued hereunder or otherwise, to the extent that such claim would be entitled to share
in the distribution of the proceeds of sale &f the bid price were paid entirely in cash,
but any such claim shall be deemed to be paid, however, only to the extent it shall be so
applied.

SECTION 9. Wherever pr vision is made in this lease for any notice or demand to or
upon the Lessee, or if at any time, the Lessor shall desire to give notice to or make
any demand upon the Lesseg, the same may be given or made by depositing a written state-

ment thereof, enclosed in a postpaid wrapper in any United States Post Office directed

to the Lessee at its principal office or place of business in Minneapolis, Minnesota, and

an affidavit by any person so depositing such notice in recpect of such mailing shall

be deemed to be and shall be evidence of the giving and receint of such notice and of the

making of such demand.

ARTICLE IV,

SECTION 1. No recourse under any obligation, covenant or agreement of this lease

shall be had against any stockholder, officer or director of the Lessee by the enforce-
ment of any assessment or by any legal or equitable proceeding by virtue of any statute
or otherwise; it being expressly agreed and understood that this lease shall be solely
a corporate obligation, and that no personal liability whatever shall attach to or be

incurred by the stockholders, officers or directors of any such corporation, undeg?ﬁy

reason of any of the obligations, covenants or agreements contained in this lease, and
that any and all personal liability, either at common law or in equity or by statute or
constitution, of every such stockholder, officer or director

is hereby expressly waived
as a condition of and consideration for the execution of this lease.

SECTION €. Except as otherwise herein expressly indicated, the term "Lessor" and

"Lessee" shall mean the parties so herein described and their respective successors

and assigns,
SECTION &. For the purpose of preserving Lessor's rights and of enforcing any

remedy to which it may be entitled, this Agreement shall be deemed to continue and be

in effect until the full amount of the rentals, with interest thereon as herein provided

and the further payments, conditions and obligations provided for herein shall have

been fully paid and satisfied and all of the covenants, obligations and agrements on the
part of the Lessee in this lease shall huve been fully performed. A failure on the part
of the Lessor to promptly enforce any ol the remedies given in this Agreement in case

of default of the Lessee in the performance of any of its obligations hereunder shall

in no case be construed as a waiver of its right so to do.
SECTION 4. Loss, damage to or destruction of the cars by fire, accident or casualty
or through a so-called act of God, VIS MAJOR or other fortuitous occuqﬁnce, after delivery

thereof to the Lessee, shall not excuse performance by the Lessee of any of its obligatidns

under this Agreement.

SECTION 5. This agreement may be simultaneously executed in counterparts, each of

which when so executed shall be deemed to be an original, and such counterparts together
shall constitute but one and the same instrument, and shall be filed or recorded in such
states and counties in which the Lessee now operates or may hereafter operate its lines
of railroad, as, by law, may be requireﬁin order to protect the title or lien of the
Lessor as herein reserved to or upon the said leased equipment,

The Lessee shall reimburse the Lessor for any expense that may be incurred attending
the making, execution; acknowledgment, filing or recording of this Agreement, and of
any other agreements, bills of sale or ather instruments of transfer preliminary to or
necessary in connection therewith, and of suech further or supplemental instruments, if any,
as by the Lessor shall be deemed advisable, necessary or expedient, without pre judice to
the intent of this instrument, effectually to protect and enforce the Lesszor's rights
hereunder and to protect its title to the cars.

IN WITNESS "HEREOF, the parties hereto have caused this Agreement to be executed
by their respective officers thereunto duly authorized and their respective corporate
seals to be affixed, aftested by their respective Secretaries or Assistant Secretaries
as of the day and year first above written.

P ULLMAN CAR % MANUFACTURING CORPORATION 9

By D. A. Crawford
President.

Attest:

(CORPORATE SEAL)
S. W. Behr

wecretary.




In the presence of:
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is the corporute seal of said corporation; that said inc trument was signed and sealed
W. E. Luce

by them on behalf of said corporation, by its authority duly given, and they acknowledged
E. E. Peterson

the said inctrument to be the act a1 d deed of said corporation, and by them as its
MINNEAPOTIS, ST. PAUL & SAULT STE. MARTE RAILWAY COMPANY, ki p ’ ‘

ssves’resident and ..e.....Secretary, respectively, thereunto duly authorized, volun-
By C. T Joffra ,
President.

tarily done and executed, and that they signed, sealed and delivered the said instru-

R ment as the free and voluntary act of said corporation, and as their own free and vol-

W. R. Harle A untary act as such ..eses Precident and seeeeesos Secretary, respectively, for the uses
Secretary. (CORPORATE SEAL) -

and the purposes therein set forth.
In the presence of: ;

GIVEN under my hand and notarial seal the day and year first above written.,

R. E. Davies . C. W. Arine

E. M., Edlund _ ‘ : NOTARY PUBLIC, NENNEPIN CUUN*Y MINNECOTA.

(NOTARIAL SEAL)
STATE OF ILLINOIS }SS. = My commission expires Jan 1%, 1942.
COUNTY OF COOK. )

\ C. W. Arine,
I, the undersigned, a Notary Public of said State, in and for and residing in g ' Notary Public, Hennepin County, Minn,

My commission expires Jan. 1éth, 1982.
said county, DO HEREBY CERTIFY that on this 27th day of July, 1927, personally appeared

before me D. A. Crawford and S. W. Gehr, to me personally known to be the identical
persons whose names are subscribed to the above instrument in writing bearing date the
15th day of July, 1927, as President and Secretary, respectively, of Pullman Car &

Manufacturing @Gorporation, a corporation described in said agreement and one of the
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makers thereof, and being by me duly sworn did depose and say that they, respectively,

reside in Chicago, in the State of Illinois; that they are the President and Secretary,

respectively, of said corporation, authorized by said corporation to execute and acknow- 75 f‘d and. recorded in §e.
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ledge deeds, contracts and other writings of said corporation, and that,  the seal affixed
to said instrument is the corporate seal of said corporation; that said instrument was
signed and sealed by them on behalf of said corporation, by its authority duly given, and )
they acknowledged the said instrument to be the act and deed of said corporation, and
by them as its President and Secretary, respectively, thereunto duly aut'iorized, volun-
tarily done and executed, and that they signed, sealed and delivered the said instru-

ment as the free and voluntary act of said corporation, and as their own free and vol-

untary act as much President and Secretury, repectively, for the uses and the purposes

therein set forth.,

GIVEN under my hand and notarial seal the day and year first above written.

Geo. H,., Case

NOTARY PUBLIC, COOK COURTY, ILLINOIS.

My commission expires August 1%th 1928.
(NOTARIAL SEAL)
STATE OF MINNESOTA )

(Ss.

COUNTY OF HENNEPIN )

I, the undersigned, a Notary Public of said State, in and for and residing in said

county, DO HEREBY CERTIFY that on this 25th day of July, 1927, personally appeared be-

fore me C, T. Joffray and W. R. Harley, to me personally known to be the identical per-

sons whose names are subscribed to the above instrument in writing, bearing date the

15th day of July, 1927, as.....s.President and ssessessseSecretary, respectively, of

Minneapolis, St. Paul & Sault Ste. Marie Rallway Company, a corporation deseribed in

sald agreement and one of the makers

thereof, and being by me duly sworn did depose

and say that they, respectively, reside in Minneapolis, in the State of Minnesota;

that they are the ......... President and ........5ecretary, respectively, of said

corporation, authorized by said corporation to execute and acknowledge deeds, contracts

and other writings of said corporation, and that the seal af

Tixed to said instrument




SUPPLEMENTAL INDENTURE
Dated October 1, 1927

Supplemental Indenture dated October 1, 1927
with respect to creation of

Refunding and First Mortgage Gold Bonds, 5% Series due 1967

Execution Data of The Miéwaukee Electric Railway and Light E THE MIIWAUKEE ELECTRIC RAILWAY AND LIGHT COMPANY
ompany 1

----------- 'I S to

Edwin Gruhl, Vice President ;
iy CENTRAL UNION TRUST COMPANY OF NEW YORK,

Attest: F. H. Piske, Assistant Secretary

- Trustee
Witnesses: .
nl
E. Rosquist o
Reed Hartel i Supplemental to Refunding and First Mortgage, Dated
Jiky June 1, 1921, of the Milwaukee Electriec Railway and
Notary Publie: Gertrude A. Ryan o , Light Company

i ; SUPPLEMENTAL INDENTURE, dated as of the first day of October, in the year one

Execution Date of Central Union Trust Company thousand nine hundred and twenty-seven, between The Milwaukee Electric Railway and

of New York
Light Company, a corporation organized and existing under the laws of the State of Wis=-

consin (hereinafter called the "Company"), party of the first part, and Central Union

. t Vice President
i e ' Trust Company of New York, a corporation organized and existing under the laws of the

: Jo Te istant Secretar
A i Y State of New York, as Trustee under the Indenture of Mortgage hereinafter mentioned

Witnesses: (hereinafter called the "Trustee"), party of the second part.

F, E. Egly

F. Walter WHEREAS, the Company has heretofore executed and delivered its Indenture of Mortgage

Notary Public: T. J. Haugh (hereinafter referred to as the "Original Indenture"), dated as of June 1, 1921, to the Trustee,
for the security of the Refunding and First Mortgage Gold Bonds of the Company, and
pursuant to the terms and provisions of the Original Indenture, and particularly to

the provisions of Artiele XIII thereof, indentures dated, respectively, June 1, 1921,
October 16, 1922, September 12, 1923, February 21, 1924, August 1, 1926, Janmuary 28, 1927,
July 30, 1927 and October 1, 1927, supplemental to the Original Indenture, have heretofore
been entered into between the Company and the Trustee; and

WHEREAS, such Refunding and TFirst Mortgage Gold Bonds have been issued by the

Company, prior to the date hereof, as follows, viz.:

(1) Bonds of Series A in the prineipal amount of $5,000,000, all of which
have heretofore been redeemed and/or otherwise retired by the Company;

(2) Bonds of Series B in the prineipal amount of $23,925,000, of which $665,500
in principal amount have been retired prior to the date hereof under the provisions
of Article Iv of said Supplemental Indenture dated October 16, 1922, and $23,259,500
in principal amount are outstanding at the date hereof; and

(3) Bonds of Series C in the prineipal amount of $10,000,000, all of which have
heretofore been redeemed and/or otherwise retired by the Company;

and, accordingly, of the bonds so issued $23,259,500 in principal amount of bonds of
Seried8 B are outstanding at the date hereof; and
WHEREAS, there have heretofore been delivered to and deposited with the Trustee and

are held by it in pledge, at the date hereof, under the Original Indenture, underlying

bonds as follows, viz.:

Thirteen million eight hundred sixty-eight thousand dollars ($13,868,000) in
principal amount of General and Refunding Mortgage Gold Bonds of the Company,

issued under and secured by the General and Refunding Mortgage and Deed of Trust,




dated December 1, 1911, made by the Company to Bankers Trust Company, as Trustee;
and
Ten million one hundred ninety-four thousand five hundred dollars ($10,194,500)

in principal amount of general Mortgage Gold Bonds, issued under and secured by

the General Mortgage and Deed of Trust, dated November 1, 1913, made by Milwaukee

Iight, Heat & Traction Company to Bankers Trust Company, as Trustee; and

WHEREAS, the Company is entitled under the provisions of Section 3 of Article II
of the Original Indenture to the authentication and delivery of two million five hun-
dred thousand dollars ($2,500,000) in principal amount of bonds against the delivery to
and deposit with the Trustee of the following underlying honds specified in said Section
3 of Article II of the Original Indenture, viz.:

(1) under the provisions of Seection 3(e¢) of said Article II:

Four hundred eighty thousand dollars (§$480,000) in principal amount of

@eneral and Refunding Mortgage Gold Bonds, Series A, of the Company (being a por-

tion of the one million dollars ($1,000,000) in prineipal amount of said bonds

heretofore deposited, as recited in the Original Indenture, under a certain inden-
ture between the Company and First Trust Company, dated July 1, 1916); and
(2) under the provisions of Section 3 (f) of said Article II:

Two million twenty thousand d-llars ($2,020,000) in principal amount of @eneral

Mortgage Gold Bonds, Series E, issued under and secured by the General Mortgage and Deed‘gf

Trust, dated November 1, 1918, made by Milwaukee Light, Heat & Traction Company to
Bankers Trust Company, as Trustee; and
WHEREAS, the Company has in all respects complied with the provisions of the Ori-
ginal Indenture so as to be entitled at this time under the provisions of the Original
Indenture to execute and to have authenticated and delivered by the Trustee two million
five hundred thousand dollars ($2,500,000) in primeipal amount of bonds to be issued under the

terms of the Original Indenture as hereinbefore specified; and

WHEREAS, the Company, in the exercise of the powers and authority conferred upon
and reserved to it under and by virtue of the provisions of the Original Indenture,

and with the assent and approval of all those who shall hereafter in any manner take

and hold any bonds whatsoever now or hereafter issued thereunder and pursuant to resolu-
tions of its Board of Directors, has duly resolved and determined to make, execute

| 'and deliver to the Trustee a supplemental indenture in the form hereof for the purposes

herein provided; and

/ ~ WHEREAS, the Original Indenture provides that said bonds shall be issuable in one

maturity, redemption price, sinking fund provisions and covenants of the Company in regard

to payment of taxes and certain other provisions and agreements in respect of the bonds of any/ =8

/ or more series, and makes provision that the denominations, rate of interest, date of
|

. particular series issued thereunder, may be expressed in a supplemental indenture to be

\\dee by the Company to the Trustee thereunder; and

WHEREAS, the Company desires by this Supplemental Indenture to ocreate a new series
of bonds to be designated "5% Series due 1967", and further desires, for the better
security and protection of the bonds now or hereafter issued under the Original Indenture,
and pursuant to the provigsions herein contained, to evidence by the execution of this
Supplemental Indenture the deposit in pledge under the Original Indenture of eertain

bonds as hereinafter specified; and

"HEREAS, all conditions and requirements necessary to make this Supplemental Inden-
ture a valid, binding and legal instruement in accordance with its terms have been done,
performed and fulfilled, and the execution and delivery hereof have been in all respects
duly authorized;

NOW, THEREFORE, THIS INDENTURE WITNESSETH: That The Milwaukee Electrie Railway and
Light Company, in consideration of the premises afid of one dollar ($1.00) to it duly
paid by the Trustee at or before the ensealing and delivery of these presents, the re-
ceipt whereof is hereby acknowledged, in order to secure the payment both of the prineipal
and interest of the bonds now or hereafter issued under the Original Indenture according
to their tenor and effect, has mortgaged, pledged, assigned, transferred and set over, and
by these presents does mortgage, pledge, assign, transfer and set over unto Central Union
Trust Company of New York, as Trustee under said Indenture of Mortgage dated June 1, 1921,
and to its successors in said trust, and to its and their assigns forever, all the following
described mortgage bonds, now delivered to the Trustee in pledge, viz,.:

Four hundred eighty thousand dollars ($480,000) in prineipal amount of General

and Refunding Mortgage Gold Bonds, Series A, of the Company, dated December I

issued under and secured by the General and Refunding Mortgage and Deed of Trust,

dated December 1, 1911, made by the Company to Bankers Trust Company, as Trustee,

being in addition to thirteen million eight hundred sixty-eight thousand dollars ($13,868,000)

in prinecipal amount of said General and Refunding Mortgage Gold Bonds heretofore
deposited with the Trustee in pledge under the Original Indenture; and
Two million twenty thousand dollars ($2,020,000) in principal amount of General

Mortgage Gold Bonds, Series8 E, issued under and secured by the General Mortgage and

Deed of Trust, dated Novembeor 1, 1918, made by Milwaukee Light, Heat & Traction

Company to Bamkers Trust Company, as Trustee, being in addition to ten million one

hundred ninety-four thousand five hundred dollars ($10,194,500) in prineipal amount

of said General Mortgage Gold Bonds heretofore deposited with the Trustee in pledge
under the original Indenture.

TO HAVE AND TO HOLD ALL of the said bonds mortgaged and pledged by the @ompany as
aforesaid, together with all properties, real, personal and mixed, and securities
mortgaged, pledged and conveyed by the Company in and by the terms of the Original In-
denture and the indentures supplemental thereto, or intended so to be, unto the Trustee
and its successors and assigns forever.

IN TRUST NEVERTHELESS, upon the terms and trusts in the Original Indenture and the
indentures supplemental thereto, including this Supplemental Indenture, set forth, for
the equal and proportionate benefit and security of those who shall hold the bonds and
coupons issued and to be issued thereunder, or any of them, without preference of any
of said bonds and coupons over any others thereof by reason of priority in the time of
issue and negotiation thereof, or otherwise howsoever.

AND it is herebdby covenanted, declared and agreed by and between the parties hereto
as follows:

ARTICIE I.
GREATION OF 5% SERIES DUE 1967 AND FORM OF BONDS.

SECTION I. The Company hereby creates a new series of bonds to be issued ugder and
secured by the Original Indenture, to be designated "5% Series due 1967". The initial

issue of said bonds shall consist of bonds of the principal amount of two million five
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hundred thousand dollars ($2,500,000), to be issued as hereinbefore recited. The coupon
bonds of the 5% Series due 1967 shall be dated June 1, 1921, and all of the bonds of

said series shall mature October 1, 1967, and shall bear interest at the rate of five

per centum (5%) per annum, payable on the first days of April and October in each year. The
principal of and interest on the bonds of the 5% Series due 1967 shall be payablg,at the
office or agency of the Company in the Borough of Manhattan, City of New York. Said
bonds of the 5% Series due 1967 shall be coupon bonds, registerable as to prineipal,

of the denominations of $1,000 and $500, numbered respectively from Ml and D1 upwards,
and registered bonds without coupons, of the denomination of $5,000, numbered from RV1
upwards. The Company may hereafter, if it shall desire to do so, provide for the issue
of bonds of the 5% Series due 1967 as coupon bonds of the denomination of $100 and as

registered bonds without coupons of the denomination of $1,000 and/or any multiple or

multiples thereof, {}.

SECTION 2. The coupon bonds, the coupons to be attached thereto, and the registered

bonds without coupons of the 5% Series due 1967 shall be substantially in the following T?}

forms, respectively:

[Form of Coupon Bond]

UNITED STATES OF AMERICA
State of Wisconsin

THE MILWAUKEE ELECTRIC RAILWAY AND LIGHT
COMPANY

Refunding and First Mortgage Gold Bond,
5% Series due 1967

MOsssesacosssssnssssses $osissvarinsssene

THE MIIWAUKEE ELECTRIC RAIIWAY AND LIGHT COMPANY, a corporation organized and
existing under the laws of the State of Wisconsin (hereinafter called the "Company",
which term shall include any successor corporation as defined in the Indenture hereinafter
referred to), for value received, hereby promises to pay to the bearer or, if this bond
be registered, to the registered holder hereof, on the first day of October, 1967, at the
office or agency of the Company in the Borough of Manhattan, City of New York, the
sum of dollars
in gold coin of the United States of America of or equal to the standard of weight and
fineness existing Junel, 1921, and to pay interest thereon from the first day of Jdune,
1921, at the rate of five per cent. (5%) per annum, in like gold coin, payable at said
office or agency on the first day of April and the first day of Ystober in each year,
according to the tenor and upon presentation and surrender of the respective ecoupons

hereto attached, until such principal shall be paid.

The interest on this bond is payable without deduetion for any Federal income tax
with respeet to income derived from such interest which the Company or the Trustee or any
paying agent may be required or permitted to pay thereon or to deduct or retain therefrom,
under dny present or future law or requirement of the United States of America, up to

but not in excess of two per cent. (2%) per annum of such interest.

This bond is one of an authorized issue of bonds of the Company, known as its
Refunding and First Mortgage Gold Bonds, all issued and to be issued in one or more
series, under and equally secured by an Indenture of Mortgage (hereinafter called the
"Mortgage), dated June 1, 1921, executed by the Company to Central Union Trust Company of

New York, as Trustee, to which Mortgage and all instruments supplemental thereto
’

reference is hereby made for a description of the property mortgaged and pledged,

the nature and extent of the security, the rights of the holders of the bonds and

of the Trustee in respect thereto and the terms, restrictions and canditions upon

which the bonds are gecured. As provided in the Mortgage, said bonds may be for

various principal 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 is one of a series designated as the Refunding and
First Mortgage Gold Bonds, 5% Series due 1967, of the Company, issued under and

secured by the Mortgage and deseribed in an indenture (herein called the "Supplemental

Indenture dated October 1, 1927"), dated October 1, 1927, executed by the Company

to the Trustee, supplemental to the Mortgage.

This bond, at the option of the Company, is subject to redemption on any
semi-annual interest date prior to maturity, as follows: at one hundred six per cent
(106%) of the principal amount hereof if redeemed on or before October 1, 1932;
at one hundred five per cent. (105%) of the prineipal amount hereof if redeemed there-
after and on or before October 1, 1937; with said redemption price of one hundred
five per cent. (105%) successively reduwred one-half of one per cent. (1/2 of 1%) of
such principal amount during each successive two years' period thereafter to and
ineluding October 1, 1945, and one-quarter of one per cent (1/4 of 1%) of such prin-
cipal amount during each successive two years' period thereafter to and including
October 1, 1965; and at one hundred and one-quarter per cent, (10024) of such
prineipal amount if redeemed thereafter and prior to maturity, together in each case with
interest accrued to the date fixed for redemption, upon four weeks' published notice
in the Borough of Manhattan, City of New York (the first publication to be not less
than thirty days before the redemption date), on the conditions and in the mammer
provided in the Mortgage and in the Supplemental Indenture dated Yotober 1, 1927,
Interest shall cease to accrue on this bond if called for redemption and payment there-
for duly provided, as specified in the Mortgage, from and after the date fixed for
redemption.

The principal hereof may also became due on the conditions, in the mammer and
at the times set forth in the Mortgage, if default be made in the payment of interest
on any of the bonds of this issue or in the performance of certain covenants of the
Mortgage

This bond is transferable by delivery except while registered as to principal.
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, in the Borough of Manhattan,
City of New York, and such registration shall be noted hereon, after whieh no valid
transfer hereof can be made, except on said books, until after registered transfer
to bearer, but after such registered transfer to bearer, this bond shall be again
transferable by delivery. Such registration, however, shall not affect the negotiability

of the eoupons, which shall always be payable to bearer and transferable by d elivery.
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Any eoupon bond or bonds of this series with all unmatured coupons attached may be

surrencered at saild office or agency of the Company in exchange for another coupon bond

or bonds of this gseries of a different authorized denomination or denominations with

all unmatured coupons attached and of an equal principal amount, or, in like manner, in

exchange for a rezistered bond or vonds without coupons of this series pf an authorized

denomination or denominations and of an equal prineipal amount, bearing interest from

the interest payment day next preceding the date thereof (each registered bond without

coupons to be dated as of the time of issue, unless issued on an interest payment date

in which event it shall be dated as of the day next following such interest payment
date), all as provided in the Mortgage and upon payment of the charges therein prescribed.

No recourse shall be had for the payment of the principal or interest of this bond

against any incorporator, stoekholder, director or officer, present or future, of the

Company, either directly or through the Company, under any statute or by the enforcement
of any assessment or penalty or otherwise, all such liability, whether at common law,

in equity, by statute or otherwise, of incorporators, stoekholders, directors and officers
being released by the holder hereof by the acceptance of this bonc and being likewise
waived and released by the terms of the Mortgage.

This bond shall not become obligatory until Central Union Trust Company of New York,
the Trustee under the Mortgage, or & successor trustee thereunder, shall have signed the
form of certificate endorsed hereon.

IN WITNESS WHEREOF, The Milwaukee Eleetric Railway and Light Company has caused
this bond to be signed in its name by its President or a Vice President and its corporate
gseal to be hereto affixed and attested by its Seeretary or an Assistant Seeretary, and
interest coupons bearing the fac-simile signature of its Treasurer to be attached hereto,
this first day of June, 1921.

THE MILWAUKEE ELECTRIC RAITLWAY AND TIGHT COMFANY,
By

Vice President.

Attest:
Assistant Seeretary.
(CFORM OF COUPON]
B e 5% SERIES DUE 1967 Yo asssdidinseaene
On the day of , 19 , THE MILWAUKEE ELECTRIC

RATIWAY AND LIGHT COMPANY will pay to bearer, at its office or agency in the Borough
of Manhattan, City of New York, dollars in gold coin,
without deduction for any Federal income tax up to but not in excess of two per cent.
per annum of such interest, as specified in its Refunding and First Mortgage Gold Bond,
5% Series due 1967, NOesessssssssssss, Deing gsix months' interest then due on said bond.
This eoupon will not be payable if said bond shall have been called for previous redem-
ption.

Preasurer.

[FORM OF REGISTERED BOND WITHOUT COUPONS]
UNITED STATES OF AMERICA
State of Wiseonsin
THE MILWAUKEE ELECTRIC RAILWAY AND LIGHT COMPANY
Refunding And First Mortgage Gold Bond,
5% Series due 1967
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THE MILWAUKEE ELECTRIC RATTWAY AND LIGHT COMPANY, a corporation organized and

n
existing under the laws of the State of Wisconsin (hereinafter ealled the "Company~,

ag defined in the Indenture here-

which term shall inelude any suegeessor corporation

inafter referred to), for value received, hereby promises to pay to

on the first day of Detober, 1967, at the office or agency of

or registered assigns,

e Borough of Manhattan, City of New York, the sum of

the Company in th

dollars in gold coin of the United States of America, of or equal to the Standard of

weight and fineness existing June 1, 1921, and to pay to the registered holder hereof

interest thereon from the interest day (April first or October first) next preceding

the date of this bond, at the rate of five per cent. (54) per annum, in like gold

coin, payable at gaid office or agency on the first day of April and the first day of

October in each year, until such principal shall be paid.

The interest on this bond 1is payable without deduction for any Federal income

tax with respect to income derived from such interest which the Company OT the Trustee

ent may he required or permitted to pay thereon or to deduct or retain
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therefr°mo under any present or future law or requirement of the United States of

America, up to but not in excess of two per cent. (2%) per annum of such interest.

This bond is one of an authorized issue of bonds of the Company, known as its
Refunding and First Mortgage Gold Bonds, all issued and to be issued in one or more
geries, under and equally secured by an Indenture of Mortgage (hereinafter called the
"Mortgage"), dated June 1, 1921, executed bv the Company to Central Union Trust Company
of New York, as Trustee, to whiech Mortgage and all instruments supplemental thereto
reference is hereby made for a description of the property mortgaged and pledged, the
nature and extent of the security, the rights of the holders of the bonds and of the
Trustee in respect thereto and the terms, restrictions and cmditions upon which
the bonds are secured, As provided in the Mortgage, said bonds may be for various
principal 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 Mort~age provided,
This bond is one of a series designated as the Refunding and First Mortgage Gold
Bonds, 5% Series due 1967, of the Comvany, issued under and secured by the Mortgage
and deseribed in an indenture (herein called the "Supplemental Indenture dated October
1, 1927"), dated October 1, 1927, executed by the Company to the Trustee, supplemental
to the Mortgage.

This bond, at the option of the Company, is subject to redemption on any semi-
annual interest date prior to maturity, as follows: at one hundred six per cent.

(106%) Qf the principal amount hereof if redeemed on or before October 1, 1¢32; at
one hundred five per cent. (105%) of the principal amount hereof if redeemed thereafter
‘g%g%?l%cﬁSﬁg’iie‘{?%ﬁﬁcéa TR MY Dbemiis Pee - con S e

of such principal amount during each successive two years® period thereafter
to and ineluding October 1, 1945, and one-guarter of one per cente (3of 1%) of such
Z:i:::zai’a?:zzj zzzizi zz:hhz::i::sive two years' period thereafter to and including

and one-quarter per cent. (100%%) of such principal

amount if redeemed thereafter and prior to maturity, together in each case with interest
acerued to the date fixed for redemption, upon four weeks' published notice in the
Borough of Manhattan, City of New York (the first publication to be not less than
thirty days before the redemption date), on the conditions and in the manner provided

Mo
in the rtgage and in the Supplemental Indenture dated October 1, 1927. Interest shall
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;;;;; fo aocfuo on this bond if called for redemption and payment therefor duly provided,
as specified in the Mortgage, from and after the date fixed for redemption.
The principal hereof may also become due on the conditions, in the manner and
at the time set forth in the Mortgage, if default be made in the payment of interest
on any of the bonds of this issue or in the performance of certain covenants of the

uortgnée.
This bond is transferable by the registered holder hereof, in person or by his

-

duly suthorized attorney, on the books of the Company to be kept at its said office

or ageney in the Borough of Manhattan, City of New Ypork, upon surrender and cancellation
of this bond and on presentation of a written instrument of transfer, duly executed,

and, thereupon, a new registered bond of the same geries will be issued to the transferee
in exchange herefor, and this bond, with or without others of like form and series

may in like manner be exchanged for one or more new registered bonds of the same

series of higher or lower authorized denominations, but of the same aggregate principal
amount; or the registered holder of this bond, at his option, may in like manner surrender
the same for cancellation in exchange for a like amount of the principal th;reot in
coupon bonds of the same series of authorized denominations, with

coupons attached maturing on and after the next ensuing interest date, all as provided

in the Mortgage and upon payment of the charges therein preseribed.

No recourse shall be had for the payment of the prinecipal or interest of this
bond against any incorporator, stockholder, director or officer, present or future, of
the Company, either direetly or through the Company, under any statute or by the enforce-
ment of any assessment or penalty or otherwise, all such liability, whether at common
law, in equity, by statute or otherwise, of incorporators, stockholders, directors
and officers being released by the holder hereof by the acceptance of this bond and
being likewise waived and released by the terms of the Mortgage.

This bond shall not become obligatory until Central Union Trust Comrany of New York,
the Trustee under the Mortgage, or a successor trustee thereunder, shall have signed the
form of certificate endorsed hereon.

IN WITNESS WHEREOF, The Milwaukee Electric Railway and Light Company has caused
this bond to be signed in its name by its President or a Vice President and its corporate

seal to be hereto affixed and attested by its Secretary or an Kssistant Secretary this

day of , 19 .

THE MIIWAUKEE ELECTRIC RAITWAY AND LIGHT COMPANY,
5y ,

Vice President.
Attest:

Assistant Seeretary.
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ARTICLE II.

redemption.
The bonds of the 5% Series due 1967 shall be redeemable, on the conditions and

in the manner provided in the Original Indenture, at the election of the Company,

prior to maturity as a whole, or in part from time to time, on any semi-annual interest

date, as follows, Viz.:

At one hundred six per cent. (106%) of the principal amount thereof if redeemed

on or before October 1, 1932; at one hundred five per cent. (105%) of the prinecipal

amownt thereof if redeemed thereafter and on or before October 1, 1937; at one

hundred four and one-half per cent. (104%4%) of the principal amount thereof if redeemed

thereafter and on or before October 1, 1939; at one hundred four per cent., (104%) of

the principal amount thereof if redeemed thereafter and on or before October 1, 1941;

at one hundred three and one-half per cent. (105}%) of the principal amount thereof

if redeemed thereafter and on or before October 1, 1943; at one hundred three per
cent. (103%) of the principal amount thereof if redeemed thereafter and on or before
October 1, 1945; at one hundred two and three-quarters per cent. (102%4%) of the prin-
cipal amount thereof if redeemed thereafter and on or before October 1, 1947; at

one hundred two and one-half per cent. (1024%) of the principal amount thereof if
redeemed thereafter and on or before October 1, 1949; at one hundred two and one=-
quarter per cent. (10234%4) of the principal amount thereof if redeemed thereafter and
on or before October 1, 1951; at one hundred two per cent, (102%) of the principal
amount thereof if redeemd thereafter and on or before October 1, 1953; at one hundred
one and three-quarters per cent. (101%%) of the principal amount thereof if redeemed
thereafter and on or before October 1, 1955; at one hundred one and one-half per cent,
(1012%) of the principal amount thereof if redeemed thereafter and on or before October
1, 1957; at one hundred one and one-quarter per cent. (10134%) of the principal amount
thereof if redeemed thereafter and on or before October 1, 1959; at one hundred one
per cent, (101%) of the principal amount thereof if redeemed the reafter and on or
before October 1, 1961; at one hundred and three-quarters per cent. (1008%) of the
prineipal amount thereof if redeemed thereafter and on or before October 1, 1963;

at one hundred and one-half per cent, (1004%) of the principal amount thereof if
redeemed thereafter and on or before October 1, 1965; at one hundred and one-quarter
per cent. (1003%) of the principal amount thereof if redeemed thereafter and prior to
maturity. In every case of redemption, interest shall be paid to the date fixed for

redemption.

-

pay tﬁereon or to deduct or retain therefrom under any present or future law or require¥
ment of the United States of America, up to but not in excess of two per cent. (2%)
per annum of such interest.

ARTICIE IV.

Pledged Bonds.

Upon any sale or sales of any of the $14,348,000 in principal amount of General
and Refunding Mortgage Gold Bonds of the Company, or of any of the $12,214,500 in prin-
cipal amount of General Mortgage Gold Bonds issued under and secured by the General
Mortgage and Deed of Trust, dated November 1, 1918, made by Milwaukee Light, Heat &

Traction Company to Bankers Trust Company, as Trustee, specifically mortgaged and




pledged by the Company under the Original Indenture and,/or the indentures sumlementalvthg

to, including this Supplemental Indenture, and upon any sale or sales of any bonds of
one or more of the issues of bonds specified in Section 3 of Article II of the Original
Indenture which may, after the date of this Supp'emental Indenture, be delivered by
the Company to the Trustee in pledge thereunder, whether made under the power of sale
given in the Original Indenture or under Judgment or decree of court or otherwise,

none of said bonds so mortgaged and pledged shall be sold except upon such terms and
conditions as may be required by law and by the orders of the Railroad Commission of
Wisconsin authorizing the pledge of said bonds, and except at a price not less than

seventy - five per cent. (75%4) of the par value thereof,

ARTICIE V.
CONFIRMATION OF ORIGINAL INDENTURE AND INDENTURES SUPPLEMENTAL THERETO.

So far as the Original Indenture of June 1, 1921, 1is supplemented, modified or
amended by the terms and provisions of any of the indentures supplemental thereto,
ineluding this Supplemental Indenture, such supplements, modifications and amendaments
shall be deemed to be, and are hereby accepted for, by and on behalf of the successive
nolders of each and every of the bands of the 5% Series due 1967 and of the coupons
appertaining thereto which may now or hereafter be issued and outstanding. The Ori-
ginal Indenture of June 1, 1921, as supplemented, modified or amended, as aforesaid,
is hereby in all respects confirmed.

ARTICIE VI,
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 Indenture and the
indentures supplemental thereto, including this Supplemental Indenture, set forth and
upon the following terms and conditions:

The Trustee shall not be responsible in any manner whatsoever for or in respect
of the validity or sufficiency of this Supplemental Indenture or the due execution
hereof by the Company or for or in respeet of the recitals contained herein, all
of which recitals are made by the Company solely. Nor shall the Trustee be answerable or

accountable for anything whatsoever in conneetion with this Supplemental Indenture
except for its own wilful miseonduet or gross negligence. In general, each and every
term and econdition contained in Article XII of the Original Indenture shall apply to
this Supplemental Indenture with the same force and effect as if herein set forth
in full, with such omissions, variations and modifications thereof as may be appropriate
to make such terms and conditions econform to this Supplemental Indenture.
ARTICLE VII.

Miscellaneous Provisions,.

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

IN WITNESS WHEREOF, said THE MILWAUKEE ELECTRIC RAILWAY ALD LIGHT COMPANY and
said CENTRAI UNION TRUST COMPANY OF NEW YORK have caused these presents to be signed
in their respective corporate names by their respective Vice Presidents or Assistant
Vice Presidents, and impressed with their respective corporate seals, attested and

countersigned by their respective Secretaries or Assistant Secretaries, all as of the

day and year first above written,

THE MITWAUKEE ELECTRIC RAILWAY AND LIGHT COMPANY,

By Edwin Gruhl
Vice President.

Attest:

F. H. Piske
Assistant Secretary.
Signed, sealed and delivered by The (CORPORATE SEAL)
Milwaukee Electric Railway and
Light Company, in the presence of:

E. Rosquist
Reed Hartel

CENTRAL UNION TRUST COMPANY OF NEW YORK,

By
F. Wolfe
Vice President.
Attest:
J. T. Harrigan
Assistant Secretary.
Signed, sealed and delivered by (SEAL)

< ’ d 4
Central Union Trust Company of
New York, in the presence of:

F., E. Egly
F. Walter

STATE OF NEW YORK, )
County of New York,)ss.:

On this 4th day of November, 1927, before me personally appeared Edwin Gruhl and
F. H, Piske, to me personally known, who being by me severally duly sworn, did say
that Ddwin Gruhl is a Vice President and F. H. Piske is an Assistant Secretary of
The Milwaukee Electric Railway and Light Company, and that the seal affixed to the
foregoing instrument is the corporate seal of said corporation, and that said instru-
ment was signed and sealed in behalf of said corporation by authority of its Board of
Directors; and said Edwin Gruhl and F. H. Piske severally acknowledged said ingtrument

to be the free act and deed of said corporation.

(NOTARIAL SEAL) GERTRUDE A. RYAN

Notary Public, Richmond Co.
New York Co Clerk's No. 288

New York Co. Register's No. 8244
Term Expires March 30, 1928

STATE OF NEW YORK, ) NOeooeseB83274.00eeee Series B Form 2

Sty LW AR

I, WILLIAM T. COLLINS, Clerk of the County of New York, and also Clerk of the
Supreme Court in and for said county,
DO HEREBY CERTIFY, That said Court is a Court of Record, having by law
8 868l: that eesesscccscsssssoss« GERTRUDE Ae RYAN:voosocosvcssncosscce
whose name is subseribed to the annexed certificate or proof of acknow-
ledgment of the annexed instrument was at the time of taking the same
a NOTARY PUBLIC acting in and for said county, duly commissioned and
sworn, and qualified to act as such; that he has filed in the Clerk's

ot office of the County of New York a certified copy of his appointment
and qualification as Notary Public for the County of Richmond, with
his autograph signature; that as such Notary Publie, he was duly au-

thorized by the laws of the State of New York to protest notes; to

take and certify depositions; to administer oaths and affirmations; to

take affidavits and certify the acknowledgment and proof of deeds

Hd




and other written instruments for lands, tenements and hereditaments, to be read in evi-
dence or recorded in this state; and further, that I am well acquanted with the handwriting
of such Notary Public and verily believe that his signature to sueh proof or acknowledge=
ment is genuine.
IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed “the seal of said
Court at the City of New York, in the County of New York, this 4 day of Nov. 1927.
WILLIAM T. COLLINS
Clerk.

STATE OF NEW YORK, )
County of New York,)ss'.
On this 4 day of November, 1927, before me personally appeared F. Wolfe and J. T.

Harrigan, to me personally known, who being by me severally duly sworn, did say that

F, Wolfe is an Ass't Vice President and Jo T. Harrigan is an Assistant Seeretary of
Central Union Trust Company of New York, and that the seal affixed to the foregoing instru-

ment is the corporate seal of said corporation, andthat said instrument was signed

and sealed in behalf of said corporation by authority of ite “ponrd ¢ Trustees; and saigd
. B Wolfe and J, T. Harrigan severally acknowledgeéd said instrument to be the free act
and deed of saild corporation,
T. J. Haugh

Notary Publie

Queens Co. No. 725

Ctf. filed in N. Y. No. 379 N. Y. Reg. No, 9317
Terms expires Mar. 30, 1929

(NOTARIAL SEAL)

STATE OF NEW YORK, ) NOs 4444833010400 ....8eries B Torm 2

County of New York,) .
I, William T, Collins, Clerk of the County of New York, and also Clerk of the
Supreme Court in and for said county,

DO HEREBY CERTIFY, That said Court is a Court of Record, having by law
a seal; that *ececcsscsssssccesT, J. HAUGH.............................
whose name is subseribed to the annexed certificate or proof of acknow=-
ledgment of the annexed instrument was at the time of taking the same a
NOTARY PUBLIC acting in and for said county, duly commissioned and sworn,
and qualified to aet as Such; that he has filed in the Clerk's Office of
the County of New York a certified copy of his appointment and qualifica-
tion as Notary Publie for the County of Queens with his autograph signature;
that as such Notary Publie, he was duly authorized by the laws of the
State of New York to protest notes; to take and certify depositions; to

o administer ocaths and affirmations; to take affidavits and certify the
acknowledgment and proof of deeds and other written instruments for lands,
tenements and hereditaments, to be read in evidence or recorded in this

state; and further, that I am wel; acquainted with the handwriting of
such Notary Public and verily believe that his signature to sueh proof

1 State nfi‘:i.srrn:(';n_.i.in" ;, i

S T——

=
orjacknowledgement ig genuine,
DEPARTMENT OF STATE, J |

: .t IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed the
Received this......L. .. day of |

0 T h.H/17.n1/0u§?ﬂl of said Court at the City of New York, in the County ~f New York,
| calssk 4. bdd/,uuﬁrdzulﬁhﬁs 4 day of Nov, 1927.

7.‘7 ¥ £ 2r W' ; [ William T. Collins

Clerk,
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CHICAGO NORTH SHORE AND MILWAUKEE

RAILROAD COMPANY

EQUIPMENT o1 RUST

Series F

Agreement to lease quipment to Railroad
Lease of Equipment to Railroad
Assignment of lease and Agreement for issue

of certificates

Dated December 1, 1927

THIS AGREEMENT, made this first day of December, 1927, by and between Aksel K, Bodholdt,
of Chicago, I1linois, (hereinafter called "Bodholdt"), party of the first part, and
Chicago North Shore and Milwaukee Railroad Company, a corporation under the laws of the
State of I1linois, (hereinafter called "The Company"), party of the second rart, wit-
nesseth: _

That the parties mutually covenant and agree as follows:

1. The said Bodholdt agrees to lease to The Company and The Company agrees to rent
from the gaiqd Bodholdt:

Fifteen (15) 55'832" Double Truek Interurban Passenger Motor Cars completely
equipped with four Westinghouse Electriec No. 557=R=5 Motors, Double End H. L. F,
Control, Westinghousge Traction Brake Company's A. M, U, Double End Air Brakes and
Baldwin No, 84-30-AA Trucks. Said cars being numbered from 737 to 751, both in-
clusive,

™o (2) 55'33" Double Truek Interurban Dining Control Trailep Cars completely
equipped with Westinghouse Electric Double End H, 1, F. Control, Westinghouse
Traction Brake Company's A, T, U, Double End Aip Brakes and Baldwin No, 84-30-44
Trucks. Said cars being numbered 418 and 419,

one (1) 55'33" Double Truek Interurban Observation Parlor Trailer Car completely
equipped with lestinghouse Electrie H. L. F, Control, Westinghouse Traction Brake
Company's a, 7, U. Air Brakes and Baldwin No. 84-30-AA Trucks., Said car'being
numbered 420,

Ten (10) 51'0" Double Truck City Motor Cars completely equipped with four
General Electrie No. 265=-p Motors, Double Eng Platform Control, Westinghouse Trac=-
tion Brake Company's Safety Car Air Brakes ana St. Louis Car Company's No. E, I, B,
=64 Trucks. Said cars being numbered from 351 to 360, both inclusive,

Two (2) 40'0" Double Truck General Electric Company's Class B=-B130-EB Sixty~five
ton Combination Storage Battery and Trolley Electric Locomotives complete with

No. 251-A Motors, type M Contrbl, Sehedule E I Air Brakes and two four-wheel Truecks.




(Delivery of the interurban motor cars, the dining cars, and the parlor ear to be
made to The Company on the tracks of the Belt Railway of Chicago at the 224 Street and
46th Avenue siding in the City of Chicago and delivery of the electrie locomotives and
the city motor cars to be made to The Company on its tracks at Highwood, Illinois,
deliveries to commence on December 1, 1927, or as soon thereafter as may be), for the
term of fifteen (15) years under lease dated December 1, 1927, and to be in such form as
shall be satisfactory to counsel for the said Bodholdt; by the terms of which lease
The Company will covenant and agree to pay to said Bodholdt as rent or hire for said cars
the sum of approximately Eight Hundred Ninety-four Thousand One Hundred and Fifty-One
Doliars and Thirty-six Cents ($894,151,36) of which amount, Seven Hundred and Twenty
Thousand Dollars ($720,000), shall be paid in ten (10) equal annual installments of
Seventy-two Thousand Dollars ($72,000) each, the first installment being payable De=-
cember 1, 1933; approximately ten per cent (10%4), namely, Eighty-four Thousand Dollars
($84,000), shall be paid in ten (10) equal annual installments of Eight Thousand Four
Hundred Dollars (§$8,400) each, the first installment being payable December 1, 1933;
and the balance namely, Ninety Thousand One Hundred and Fifty-one Dollars and Thirty-
six Cents ($90,151,36) in cash shall be paid as hereinafter set forth.

The Company also covenants and agrees to pay to said Bodholdt the following sums,
to-wit:

Semi-annually on the last days of November and May of each year during said
term, beginning the last day of May, 1928, a sum sufficient to pay and discharge

the dividend warrants attached to the Trust Certificates when and as they shall
become payable, and in case of the issue of tempbrary Trust Certificates without
dividend warrants, the dividends payable thereon;

Upon demand, a sum equal to all expenses incurred by the Trustee, or its assigns,
in enforeing the covenants and terms of this Lease, together with reasonable com-
pensation for the Trustee of the car trust created and intended to be created
hereunder;

Upon demand, a sum equal to all taxes upon the property hereby leased, which the
Trustee or its assigns may be liable to pay.

Said lease shall contain a provision for the transfer of title to the said cars to
The Company at the termination of said lease, and upon The Company's full performance
of all the covenants thereunder.

2. It is contemplated that sald cars shall be sold and the lessor's interest under
said lease shall be assigned by said Bodholdt to the Central Trust Company of Illinois,
of Chicago, as Trustee, under an Equipment Trust Agreement to be substantially in the
form annexed to this agreement, to secure an issue of Equipment Trust Certificates,
and The Company hereby covenants that it will become a party to said equipment trust
agreement, and will upon request, execute and deliver the same, and will as part of
the consideration of said lease guarantee the prompt payment when due of the par value
of said certificates and the dividend warrants thereto attached.,

3. 9Said equipment trust certificates are to be applied by said Bodholdt in payment
for the cars to be acquired by him and leased by him to The Company. Seven Hundred and
Twenty Thousend Dollars ($720,000) of said equipment trust certificates, being Series
F-1, shall be delivered on December 1, 1927, or as soon thereafter as may be, to Halsey,
Stuart & Co., Ine., upon payment to the Central Trust Company of I1linois, of the pur-

chase price therefor, as provided in an agreement between the said Bodholdt and Halsey,

Stuart & Co., Inc., reference to which is hereby made, to sell said certificates to Halsey,

Stuart & Co. Inec.

4, It is hereby agreed that the said Bodholdt will cause the purchase money for
said certificates to be paid to the Central Trust Company of Illinois, and paid by
the Central Trust Company of Illinois to the manufac ‘urers from time to time upon
delivery of the cars and equipment hereinbefore mentioned and in accordance with the
terms of the contracts between said manufacturers and the said Bodholdt, reference
to which contracts is herewith made.

The sald Bodholdt hereby agrees to cause the Central Trust Company of Illinois to
invest, if desired by The Company, without charge or commission in the way of compen=-
sation to the Central Trust Company of Illinois, the proceeds from the sale of the e=-
quipment trust certificates, Series F-1, in United States Government Victory or Libderty
Loan Bonds, or United States Government Certificates of Indebtedness, at the risk of
and as The Company shall direct; the interest from said investment to be held on de-
posit by the @entral Trust Company of Illinois for the account of The Company until all
of the cars shall have been delivered, and The Company hereby agrees and assents that
the Trustee shall, whenever it becomes necessary to provide funds to meet and discharge
the payments provided for hereinabove in this article as and when the game become due
and payable, sell, without charge or commission in the way of compensation to the
Central Trust Company of I1linois, the said Government Bonds or United States Certifi-
cates of Indebtedness or any part thereof at the best price obtainable without direc-
tion from The Company.

5, Eighty-four Thousand Dollars ($84,000) of said equipment trust certificates,
being Series F-2, shall be delivered on December 1, 1987, or as soon thereafter as
may be, to the Central Trust Company of Illinois for the account of the manufacturers
of said cars and equipment. It is hereby agreed that the said Bodholdt will cause
certificates Series F-2 to be paid to the manufacturers in an amount of approximately
ten per centum (10%) of the cost of the cars and equipment delivered from time to time
upon delivery thereof and in accordance with the terms of the aforesaid contracts of
purchase,

6., The cash payment hereinbefore referred to in amunt of approximately Ninety
Thousand One Hundred Fifty-one Dollars andThirty-six Cents ($90,151.36) shall also
be used in making the necessary payments on said cars and equipment upon the delivery
thereof from time to time to said Bodholdt, or at his directbn, and in accordance with
the terms of the aforementioned contracts of purchase.

7. The form of said lease and said equipment trust agreement and certificates are
to be approved by counsel for The Company and for said Bodholdt., The Company shall
pay all legal and other expenses connected with the preparation of said lease and the
assignment thereof. and incident thereto and the cost of the preparation of the equip-
ment trust certificates, and also the difference between the selling price and purchase
price of any United States Government Libverty or Vietory Loan Bonds or Certificates of
Indebtedness which may be purchased by the Central Trust Company of Illinois as afore-
mentioned, in case such bonds or certificates should be sold at a less price than
the purchase price thereof. The Company also agrees that if by reason of any change
in the specifications for said cars or for any other reason, the cost thereof to said
Bodholdt shall exceed the sum of Eight Hundred Ninety-four Thousand One Hdundred Fifty-

one Dollars and Thirty-six Cents (§$894, 151.36), being the purchase price thereof, The
Company shall reimburse the said Bodholdt for all such excess cot,




8. No personal liability shall attach to the said Bodholdt under this agreement in
case, for any reason, the manufacturers should default in their agreements to build,
gell and deliver said cars to said Bodholdt or his assigns, but The Company shall be
subrogated to all the rights of the said Bodholdt under his agreement with said manufaec-
turers.,

IN WITNESS WHEREOF the parties hereto have duly executed this agreement the day and

year first above written,

Aksel K. Bodholdt L. S,

WITNESSES:
_R. E, Wood

B, 2, le'

CHICAGO NORTH SHORE AND MILWAUKEE RAILROAD COMPANY,

By William V. Griffin
(CORPORATE SEAL) Vice President.

Attest:

—Lincoln C. Toney
Secretary

Witnesses:

Jo B, Wanthal

W, J. Connors

.THIS AGREEMENT, dated this first day of December, 1927, between Aksel K.Bodholdt of the

City of Chieago, Illinois, (hereinafter called "Lessor"), party of the first part, and
Chicago North Shore and Milwaukee Railroad Company, a corporation under the laws of the
State of Illinois, with authority to enter into contracts for the leasing or renting of
cars, rollipg stock and electrical equipment and to stipulate for a conditional sale
thereof at the termination of such lease and to perform all its covenants hereinafter
contained (hereinafter called "Lessee"), party of the second rart.

WHEREAS, the Iesseée has been duly authorized by resolution of its Board of Directors,
duly adopted and recorded in its corporate books, to execute these presents, as its
agreement and obligation; and,

WHEREAS, by a certain Agreement bearing date the first day of December, 1927, between
Aksel K. Bodholdt, said Central Trust Company of Illinois, as Trustee, and the said
Chicago North Shore and Milwaukee Railroad Company, a counterpart original whereof is
hereto annexed and made a part hereof, there was constituted the "Chicago North Shore
and Milwaukee Railroad Company Equipment Trust, Series F," under which the said Bodholdt
transfers or causes to be transferred to the Trustee thereunder the railroad equipment
which is to be leased to the Lessee hereunder and all right, title and interest therein
and thereto and all claims, demands and remedies of the said Bodholdt, accruing or to
acerue under his contracts with the mamifacturers thereof; and,

WHEREAS, pursuant to the provisions of said Agreement, said railroad equipment has

been or will be transferred to the Trustee thereunder and the title thereto vested in

the Trustee and all right, title and interest of the Lessor in and to this lease assigned
to said Trustee;

NOW, THEREFORE, THIS AGREEMENT WITNESSETH:

That the Lessor (aeting in pursuance of said Agreement), for and in consideration
as well of the sum of One Dollar ($1.00) to him paid by the Lessee, at or before the
ensealing and delivery hereof, the receipt of whieh is hereby acknowledged, as of the
rents and covenants hereinafter mentioned to be paid, kept and performed by the Lessee,
has let and leased, and does hereby let and lease, to the ILessee all the following
described railroad equipment of the Chicago North Shore and Milwaukee Railroad Company
Equipment Trust, Series F (hereinafter and in said Agreement sometimes collectively
called the Trust Equipment ), to-wit:

rifteen (15) 55'3%" Double Truek Interurban Passenger Motor Cars completely
equipped with four Westinghouse Electric No. 557-R=5 Motors, Double End H. L. F,
Control, Westinghouse Traction Brake Company's A, M., U, Double End Air Brakes
and Baldwin No. 84-30-AA Trucks. Said @ars being numbered from 737 to 751, both

ineclusive.,

™o (2) 55'34" Double Truck Interurban Dining Control Trailer Cars completely

eqmipped with Weatinshouse
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ontrol, Westinghouse
Traction Brake Company's A. T. U, DoubleEnd Air Brakes and Baldwin No. 84-30-AA
Trucks., Said cars being numbered 418 and 419,

One (1) 55'334" Double Truek Interurban Observation Parlor Trailer Car completely
equipped with Westinghouse Electrie H. L. F. Control, Westinghouse Traection Brake
Company's A, T. U. Air Brakes and Baldwin No. 84-30-AA Trucks. Said car being num-
bered 420,

Ten (10) 51'0" Double Truck City Motor Cars completely equipped with four
General Electric No. 265-A Motors, Double End Platform Control, Westinghouse Trag-
tion Brake Company's Safety Car Air Brakes and St. Louis Car Company's No. E. I.
B.=64 Trucks, Said cars being numbered from 351 to 360, both ineclusive,

Two (2) 40'0" Double Truck General Electric Company's Class B-B=-130-EB sixty-
five ton Combination Storage Battery and Trolley Electrie Locomotives comple te
with No. 251-A Motors, type M Control, Schedule E L Air Brakes and two four-wheel
trucks. Said locomotives being numbered 455 and 456,

All of said Trust Equipment to be constructed and equipped in accordance with
specifications agreed upon and the Interurban Motor Cars, the Dining Cars and the
Parlor Car to be delivered to the Lessee on the Tracks of the Belt Railway of Chicago

at the 22nd Street and 46th Avenue 2iding in the City of Chicago and the electrie

locomotives and the City Motor Cars to be delivered to the Company on its tracks at

Highwood, Illinois, deliveries to commence on December 1, 1927

as may be, to wit:

s Or as soon thereafter

.. December 1, 1927--10 Double Truck City Motor Cars
December 2}, 1927--2 General Electric Locomotives
May 1, 1928--15 Interurban Passenger Motor Cars
June 1, 1928--2 Interurban Dining Trailer Cars
June 1, 1928--1 Interurban Parlor Car
The Lessee Hereby accepts (subject to the conditions mentioned in said Agreement)
this Lease of all the Trust Equipment, and hermﬁy covenants and agrees to accept de-
livery ana possession hereunder of the Trust Equipment as hereinbefore provided, for

which Trust Equipment the Lessee shall pay the rental hereinafter set forth, and upon




the terms, conditions and covenants following, to wit:

FIRST., The lLessee shall and will pay to the Lessor or his assigns, in gold coin of
the United States of the 1927 Standard of weight and fineness, at the office of the
Central Trust Company of Illinois, in the City of Chicago, as rent or hire for the said
cars or Trust Equipment:

I. (a) In cash the sum of Ninety Thousand One Hundred Fifty-one Dollars and Thirty-
six Cents ($90,151.36), of which amount Twenty-eight Thousand Eight Hundred Dollars
($28,800) shall be paid upon the ensealing and delivery hereof, and the balance from
time to time upon demand as same shall be needed to make payment for the cars or Trust
Equipment as delivered in accordance with the contracts of purchase between the said
Bodholdt and the mamufacturers of the said cars and equipment, reference to whieh con-

tracts is herewith made.

(b) Semi-annually on the last days of November and May of each year during said term,
pbeginning the last day of May, 1928, a sum sufficient to pay and discharge the dividend
warrants attached to the Trust Certificates when and as they shall become payable, and
in the case of the issue of temporary Irusi Certificates without dividend warrants, the
“dividends payable thereon.

(¢) Upon demand, a sum equal to all expenses incurred by the Trustee, or its assigns,
in enforeing the covenants and terms of this Lease, together with reasonable compensation
for the Trustee of the car trust created and intended to be created hereunder,

(d) Upon demand, a sum equal to all taxes upon the property hereby leased, which the
Trustee or its assigns may be liable to pay.

II. Also annually on the last day of November of each year, beginning with the last

day of November, 1933, the following sums respectively:

g

the last day of November, 1933..seesessscsssssess $80,400
the last day of November, 1934..esescesssscscsssss$80,400
the last day of November, 1935.csssseesssscscsssss$80,400
the last day of November, 1936..ecsesessssssscssss$80,400
the last day of November, 1937..ceceeeesssssssssess$80,400

g 88 8 8

the last day of November, 1938...cesescscescssssea$80,400
On the last day of November, 1929..eessesvsscscesssss$80,400
on the last day of November, 1940.ssesceccsscsscossse$80,400
On the last day of November, 194l..csescsrsscscsssscs$80,800
On the last day of November, 1942..ese0ec0scssescssss$80,400

III. Also in addition to the above annual and semi-annual payments a sum equal to
any Federal income tax, not exceeding two per cent (2%) per annum, which Lessee, or
any trustee under any assignment of ILessor's interest, may be required or permitted to
pay thereon or retain therefrom under any present or future law of the United States of
America,

Also from time to time such sum or sums of money as shall be sufficient to reimburse
the Lessor or any holders of any share or participation certificate in the car trust
created and intended to be created hereunder, for all taxes, not exceeding four (4)
mills, direetly assessed or imposed by the State of Pennsylvania (other than succession
or inheritance taxes) upon such shares or participation certificate or upon the holders
thereof as residents of said State, by reason of their ownership thereof, when paid by

such holders, upon their written request for such reimbursement, if requested within

sixty (60) days after payment.

l

The lessee shall not be required, however, to pay any tax, assessment or other gov-
ernmental charge so long as the Lessee shall in good faith and by appropriate legal
proceedings contest the validity thereof, unless thereby, in the judgmentof the Trustee,
the rights or interests of the Trustee or of the Trust Certificate holders may be
materially endangered.

SECOND. The lLessee covenants and agrees with the lessor in addition to its agreement
to pay the said rent on the days and in the manner above provided for, to keep and
maintain at its expense the said cars and equipment in good order and repair, and to
cause all the said cars to be kept numbered and plainly marked for identification on both
sides with the words: "Central Trust Company of Illinois, Trustee, Owner,"™ and that it,
the Lessee, will replace at its own cost any of said cars or equipment which may be
destroyed from any causes whatever during the continuance of this lease by other cars
or equipment of the same kind or equal value and efficiency to those destroyed and of
substantially as good material, character and construction, such substituted cars to bear
the same numbers and said cars to be marked in the same manner as those which they
replace; and that it, the Lessee, will not allow the name of any person, association or
corporation to be placed on any of said cars, as a designation which might be interpret-
ed as a claim or ownership thereof, provided, however, that the Lessee may cause the
said cars, and each of them, to be lettered "Chicago North Shore and Milwaukee Railroad
Company," or with the name or names of the assigns, for convenience of identification
of the lessee's interest therein.

THIRD. The Lessee further covenants and agrees to furnish to the Lessor or his as-
signs at least once in every year during the continuance of this lease, an accurate
inventory of the said cars in actual service, the numbers and descriptions of such cars
as may have been destroyed and replaced by others, the numbers of those repaired during
the preceding year, and the numbers of those at the date of such statement undergoing
repairs or in the shops for repair, and the Lessor shall have the right to inspect the
said cars at any time during the continuance of this lease by an agent or agents to be
appointed by said Lessor, or his assigns, and with the right to enter upon the premises
of the Lessee for such purpose, whose reasonable compensation, however, shall be paid
by the Lessee. After such inspection, the Lessor, or his assigns, may at his or their
election, furnish to the Ressee a statement of the repairs necessary in the Judgment of
the Lessor, or his assigns, to place any of said cars in good and serviceable condition
and the lLessee shall be bound to make such repairs within thirty days after the delivery
of any such statement; provided, however, if any dispute should arise between the Les-
gsor and Lessee as to whether or not the repairs required under such statement are nec-
egsary to place the cars in good serviceable condition, the matter in dispute shall be
referred to the General Manager of the company which manufactured same for determination
and his decision shall be final,

During the continuance of this lease, none of the said cars shall be removed from the
lines of the lLessee or from any lines which are operated under lease or otherwise as

part of the Chicago Rapid Transit Company system without the written consent of the
Lessor or his assigns first had and obtained, provided, however, that nothing herein
contained shall be construed to require such consent to the use of said cars in any re-
gular runs or special trips, partly over the lines of the Lessee and partly over the
lines of any other company or companies.

FOURTH, The Lessee further covenants and agrees at its sole expense, to insure the

leased cars (and any that may be substituted therefor), and to keep the same insured




to the full value of the unpaid rental against loss by fire, for the benefit of the
Lessor or his assigns, in companies approved by the lessor or his assigns. All such
{nsurance shall be placed in the name of the "Central Trust Company of Illinois, Trustee,

Owner," upon the assignment of the Lessor's interest in said cars to said Trustee, as

.provided {n Article Eighth hereof. All sums received by virtue of any such 1nsurgnce

shall be applied to the rebuilding, replacement or repair of any of the cars so déstroyod

or damaged by fire, except in the event that prior to such application this lease shall

have been declared terminated, in accordance with the provisions of Article Sixth here-

of, in which event all such sums shall be retained by said Trustee and credited by it to the
lessee on account of rentals réserved hereunder.

In case the Lessee shall not immediately insure said cars, and keep them insured as
aforesaid, the Lessor, or his assigns, may effect such insurance as the agent of the Les~-
see, and any money paid by him or his assigns to effect such insurance shall immediately
be repaid by the Lessee. In case of default, such default may be treated as a breach of
this lease.

FIFTH. The lessee further covenants that there shall be no assignment or transfer of

its rights or interest in said cars under this lease, or underletting of the said leased

property, or transfer or possession thereof, without the consent in writing of the Lessor or his

assigns, provided that the Lessee may, without the consent of the Lessor, transfer all
its rights and interest in said cars under this lease subject to the payment of the
rentals herein reserved to any corporation which shall succeed it in the ownership of
its railroad lines and property. The Lessee further covenants that the Lessor or his
assizns shall have the right to declare this lease terminated in case of any unauthorized
sale or transfer thereof, and a transfer by bankruptey or under judicial process, or any
other transfer, whether voluntary or involuntary, shall be deemed a breach of this cove=-
nant, and the election of the Lessor or his assigns to terminate this lease under this
clause shall have the same effect as to the retaking of said cars by the Lessor or his
assigns, as hereinafter provided in Article Sixth.

SIXTH. In case the Lessee shall make default in the payment of any part of said
rental for more than thirty days after the same shall have become payable, or shall fail
to keep the said cars in good serviceable condition, or to maintain fire insurance re-
quired hereby or to perform any of the other covenants herein contained to be performed
on its part, the Lessor, or his assigns, may declare this lease terminated, and there-
upon all installments of rent reserved hereunder, whether such installments shall then
have fallen due or not, shall at once become due and payable, and the Lessor, or his
assigns, may by an agent or agents to be appointed for the purpose, enter upon the rail-
way or premises whereon or wherein the said cars may be, and may retake the said cars
and withdraw the same from said railway or premises.

SEVENTH. In case such retaking is had or rightfully demended by the Lessor, or his
assigns, in pursuance of this lease, the Leséee will, at its own expense, forthwith
and in the usual manner, transport the said cars to such points on its railways, or de-
liver the same‘to any connecting railway as shall reasonably be designated by the Lessor,
or his assigns, and will there deliver the same to the Lessor, or his assigns, and it is
hereby expressly covenanted between the Lessor and the Lessee that performance of this
covenant as herein set forth is of the essence of the contract between the parties and
that upon application to any court of equity having jurisdiction in the premises, the
said Lessor, or his assigns, shall be entitled to a decree against the Lessee requiring

specific performance hereof,

EIGHTH.

The Lessor hereby covenants and agrees with the Lessee that when it, the
lessee, shall have fully paid all the rent, which it has herein covenanted to pay the
Lessor, or his assigns, he or they shall and will, upon the payment by the Lessee to

the lessor, or his assigns, of the additional sum of One Dollar ($1.00) sell, assign

and transfer, or cause to be sold, assigned and transferred to the Lessee, its succes-
sors and assigns, as their absolute property all the cars or Trust Equipment held under
this lease, and evidence such sale and transfer by an appropriate bill of sale, so

that thereupon and thereafter the absolute ownership in said cars or Trust Equipment
shall be and become vested in the Lessee, its successors or assigns; provided, however,
and it is hereby understood, that it is the intention of the Lessor forthwith, upon

the execution of this instrument, to assign, transfer and set over unto the "Central
Trust Company of Illinois, Trustee, Owner," all his right, title and interest in and to
gsaid cars, hereby leased unto the Lessee, and as well all his claim, demand and remedies
under this lease accruing or to acecrue; and that any bill of sale of said cars and
equipment or any part thereof at any time hereafter executed by said Trustee, or any duly

appointed succe delivered unto the lessee

(3 1)

ssor Trustee, and , 1t
in pursuance of the terms of this instrument, shall operate in all respects to vest as
good title in and to the cars and equipment intended to be leased hereby as if the same
had been so executed and delivered by the Lessor, but until the Lessee shall have paid

in full all the rentals herein covenantéd to be paid, the title to all the leased property
shall remain in the Lessor or his assigns, notwithstanding delivery to and possession by
the‘Lesaee of said leased property; and said Trustee, or any successor to it in the

trust, shall be entitled to all rights and remedies provided by the terms of this instru-
ment for the benefit of the Lessor.

NINTH. Inasmuch as this agreement is intended to be the corporate obligation of the
Lessee, its successors and assigns, any and all individual liability of the stockholders
and officers or directors of the Lessee is hereby expressly waived, and no party or per-
son claiming hereunder shall at any time or place allege or assert any such individual
1iability in respect of any obligation or default under this agreement, or any judgment
thereon, and no recourse thereon shall be had against any such stockholder, officer or
director.

IN WITNESS WHEREOF, the said Aksel K. Bodholdt, ILessor, has hereunto put his hand
and seal, and the Lessee, Chicago North Shore and Milwaukee Railroad Company, has
caused these presents to be duly signed by its President or a Viece-President and its
corporate seal duly attested by its Secretary or an Assistant Seeretary to be hereunto
affixed as of the first day of December, 1927,

Aksel K. Bodholdt L.S.

Witnesses:

R. E. Vood

Baei Ps Blye

CHICAGO NORTH SHORE AND MILWAUKEE RAILROAD COMPANY,
By William V. Griffin

Attest: Vice President.

Lincoln C., Toney
ecretary.

~
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THIS AGREEMENT, dated this first day of December, 1927, between Aksel K. Bodholdt, of

Vithesses: the City of Chicago, Illinois, (hereinafter called "Bodholdt") party of the first part,

_J. B. Wanthal

(CORPORATE SEAL) Central Trust Company of Illinois, of Chicago, Illinois, (hereinafter called "Trustee"),

W. J. Connors

party of the second part,and Chicago North Shore and Milwaukee Railroad Company, a cor=-

poration organized and existing under the laws of the State of Illinois, (hereinafter

0I
STATE OF ILLIROIS, zsa. called "Lessee"), party of the third part, Witnesseth:

County of Cook, )

WHEREAS, by the foregoing Indenture of Lease, bearing even date herewith, said
I, Robert P. McArdle, a Notary Public of the State of Illinois, duly authorized,

Aksel K. Bodholdt did lease to the Lessee certain cars therein particularly described,

commissioned and qualified to act as a Notary Publie in and for the County of Cook,

for a certain term and upon the rental in said Indenture of Lease particularly mentioned,
State of Illinois, aforesaid, do hereby certify that Aksel K., Bodholdt, personally

and will deliver or cause said cars and equipment to be delivered under the terms of

known to me to be the same person whose name is subseribed to the foregoing instrument,

id lease to the said Lessee as rapidly as the same are constructed by the manufac-
appeared before me this day in person and acknowledged that he signed, sealed and »e pidly y

turers thereof; and,

d said instrument as his free and voluntary act for the uses and purposes
|y R WHEREAS, the said Bodholdt has purchased or contracted to purchase the said cars

therein set forth.

b A. D. 1927 particularly mentioned in said lease at a cost of approximately Eight Hundred Ninety-
Given under my hand and official seal this 3rd day of December, A. D. .

four Thousand One Hundred Fifty-one Dollars and Thirty-six Cents ($894,151.36) to be

(NOTARIAL SEAL) Robert P, McArdle 4 paid for by the issuance, sale and/or delivery of Wight Hundred and Four Thonsand Dollars
Notary Public, Cook County, Illinois, ($804,000) par value of the car trust certificates to be issued under the terms of
My commission expires Nov. 26 1929, ‘ this agreement, and known as "Chicago North Shore and Milwaukee Railroad Company E-
quipment Trust, Series F", and the further sum in cash of approximately Ninety Thousand
STATE OF ILLINOIS, ) One Hundred Fifty-one Dollars and Thirty-six Cents ($90,151.,36), and said Bodholdt has
COUNTY OF COOK, ;gs. agreed to sell, assign, transfer and set over unto the said Central Trust Compény of
I, Helen F. Curry, a Notary Public of the State of Illinois, duly authorized, Illinois, as Trustee, for the holders of said certificates, said Leasedand all his
commissioned and qualified to act 28 a Notary Public in and for the County of Cook, State right, title and interest in and to the said cars and their equipment/to all claims,
of Illinois, aforesaid, do hereby certify that William V. Griffin, the Vice President demands and remedies of him, the said Bodholdt, aceruing or to accrue under his contracts
of the above named Chicago North Shore and Milwaukee Railroad Company, personally with the manufacturers (reference to which contracts is herewit! made) for the purchase
known to me to be the same person whose name is subseribed to the foregoing instru- of said cars, and under the said lease, and to the rentals provided in said lease.
ment as such Vice President and to be such Vice President, appeared before me this NOW, THEREFORE, THIS AGREEMENT WITNESSETH:
day in person and acknowledged that he signed, sealed and delivered the said instru- FIRST. That the said Bodholdt hereby sells, assigns, tranggers and sets over unto
ment as the free and voiuntary act of said corporation and as his own free and volun- the said Central Trust Company of Illinois, as Trustee, for the holders of the certifi-
tary act as such Vice President for the uses and purposes therein set forth, cates hereinafter deseribed, said Indenture of Lease and all the right, title and interest
Given under my hand and official seal this 2nd day of December, A. D. 1927, ofthe said Bodholdt in and to said cars leased, as aforesaid, unto the said Lessee, and

as well all the claims, demands and remedies of the said Bodholdt accruing or to acerue under

Helen F. Curry
Notary Publie, Cook County, Illinols. = his contracts with the manufacturers for the purchase of said cars, and under the lease

My Commission expfres May 19, 1931 aforesaid, and to all rentals therein reserved.
(NOTARIAL SEAL)

SECOND. The Trustee covenants and agrees to certify and deliver to the said Bodholdt,
or upon his written order, upon payment therefor and/or from time to time upon the de-
livery of the said cars and equipment as in said contracts of purchase and said Lease
provided, Nine Hundred and Eighty (980) Chicago North Shore and Milwaukee Railroad Com-
pany Equipment Trust, Series "F" certificates, of which Seven Hundred and Twenty Thousand
Dollars ($720,000) par value, numbered consecutively from M-One to M-Six Hundred Ninety
(M-1 to M=690), both inclusive, being of denominations of One Thousand Dollars (§1,000)
each, D-One to D=-Fifty (D-1 to D-50), both inclusive, being of denominations of Five
Hundred Dollars ($500) each, and C-One to C-Fifty (C-1 to C=50), both inclusive, being

b of denominations of One Hundred Dollars ($100) each, shall be known as Series F-1l, and

f” il Eighty-Four Thousand Dollars ($84,000) par value, numbered consecutively from M=One to
?Lil‘ Xxsxuwyy V-Fifty (M-1 to M=-50), both inclusive, being of denominations of One Thousand

r' ' Dollars ($1,000) each, D-One to D-Fifty (D=1 to D-50), both inelusive, being of denomina-
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tF Hundred Doll ($500) each, and C=One to C-Ninety (c=1 to €=-90), both date the First day of December, 1927, and assigned by said Aksel K. Bodholdt by agree-
tions of Five Hundred Dollars ; - - 3

£ One Hundred Doll ($100) each, shall be known ment of even date therewith to said Trustee, which rentals are payable to the Trustee
inelusive, being of denominations o ne Hundre ollars ’

for the benefit of the holders of this and all other certificates issued under the terms
as Series F-2.

¢ said agreement of assignment,
All of said certificates shall have dividend warrants attached and said certificates of 0

titled to priority of title and interest in said cars over all said certificates are of two series of which Seven Hundred and Twenty Thousand Dollars
Series F-1 shall be en ed to priority o

720.000) par value are Series F-1, and Eighty-four Thousand Dollar 84,00
certificates of Series F-2 in respect of payment of the par value thereof and all dividends ($720, P ] ety PART- ST 00 g

value are Series F-2, and by the terms of said agreement the Series F-1 certificates
thereon, as in gaid certificates and hereinafter in this Agreement more particularly

are entitled to priority in all respects over the Series F-2 certificates. Reference
set forth.

{s hereby made to said lease and agreement of assignment of lease for a statement of
Said certificates of Series F-l and Series F-2 shall be substantially in the following

the rights of the holders of certificates of both of said Series.

forus: The holder of this certificate may have the same registered on the books of the
(Form of Equipment Trust Certificate.) Trustee, which registration shall be noted on the back hereof, and thereafter this
CHICAGO NORTH SHORE AND MILWAUKEE certificate shall be transferred only upon the said books by the registered holder
RAILROAD COMPANY EQUIPMENT TRUST. or his duly authorized representative unless the same shall have been transferred to
Series F, bearer, in which case the par value shall be pavable to the bearer hereof, the dividend
{1 or &) . — warrants being always payable to bearer.
Series F-1--§720,000 Series F=2--$84,000
(oiliggg) | At the option of Chicago North thore and Milwaukee Railroad Company and upon the
(or $100) notice and in the manner and with the effect provided in said agreement dated December
NOe sevevsccessscssssssnnes 1st, 1927, all or any of the certificates issued thereunder may be redeemed on any

Central Trust Company of Illinois, Trustee, hereby certifies that the bearer dividend payment date by the payment of the principal thereof, the acerued dividends

hereof is entitled to one share of One Thousand Dollars ($1,000) (or Five Hundred thereon, and a premium of two per centum (2%) upon the principal of all certificates
Dollars ($500))(or One Hundred Dollars (§100)) in Chicago North Shore and Milwaukee so redeemed having more than five (5) years to run from the date of redemption and a
Railroad Company Equipment Trust, Series F --==--=-=--=-=< in accordance with the premium of one and one-half per centum (14%) upon the principal of all certificates so
provisions of a certain agreement bearing date the First day of December, 1927, redeemed having five (5) years or less to run from the date of redemption.

between Aksel K. Bodholdt, party of the first part, Central Trust Company of Il- Witness the corporate name and seal of the Trustee attested at Chicago, as of the

linois, Trustee, party of the second part, and Chicago North Shore and Milwaukee

Q..l.O00.......C.'..."......‘....day Of .¢.........o..............00.00’1927.

Railroad Company, party of the third part. CENTRAL TRUST COMPANY OF ILLINOIS,

This certificate, unless called for previous redemption, will be redeemed by Trustee.

payment of the par value thereof on the First day Of eeeecvescssscsccssssosscsscscsses,

By EEEEE R E R N R R N N RN R RN

Vice-President.
19....0000+0, upon the surrender hereof at the office of the Trustee and in the
Attest:
meantime dividends hereon at the rate of five and one-half per centum (5%44) per
annum will be payable as evidenced by the dividend warrants attached hereto without _ R e Ea S R T 0 L0 T g

Assistant Secretary.

deduction for any Federal income tax not exceeding two per centum (2%) per annum, = 3aid certificate shall have dividend warrants thereto attached with the printed or

which the company or the Trustee may be required or permitted to pay thereon or to engraved signature of some officer of the Trustee, substantially in the following form,

retain therefrom, under any present or future laws of the United States of America.

to wit:
By the terms of the agreement above referred to the Chicago North Shore and Mil- (Form of Dividend Warrant.)
waukee Railroad Company agrees to reimburse the holder hereof for taxes not ex- Beevovssercnceses
ceeding four (4) mills, directly assessed orimposed by the State of Pennsylvania (oF $eececeosssscsses)
(other than succession or inheritance taxes) hereon or upon his ownership hereof (OF $esscescossscssns)
when paid by such holder, upon his written request for such reimbursement if re- f NOs sisnoniooisneessesssanse

quested within sixty (60) days after payment. Both par value and dividends and Due to the bearer hereof on the first day Of seeeecccsccsscescocsse, 190¢00s, ON

tax reimbursements are payable in gold coin of the United States of the 1927 the surrender hereof at the office of the Centbal Trust Company of Illinois in the

Standard of weight and fineness at the office of the Trustee in the City of Chicago, City of Chicago, Illinois, c¢r at the office of Halsey, Stuart & Co., Inc., in the
Illinois, dividends also being payable at the office of Halsey, Stuart & Co., Inc., Borough of Manhattan, City and State of New York, the sum Of tevevevevecccsssasncssssne
’

in the Borough of Manhattan, City and State of New York, but only from or out of being the semi-annual dividend on certificate NOs cessssececses, of Chicago North Shore

the rentals when paid to the Trustee, as provided for in the lease of certain cars and Milwaukee Railroad Company Equipment Trust, Series Fieeeseseeeess, Dayable only out

by Aksel K. Bodholdt
0ldt to Chicago North Shore and Milwaukee Railroad Company, bearing of the rentals received by said Trustee under the lease referred to in said certificate,

without deduction for the tax specified in said certificate.
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CENTRAL TRUST COMPANY OF ILLINOIS,
Trustee,

By.0'.....000.l..l..’.‘.......'....."

Assistant Secretary.

The lLessee agrees to endorse upon each of said certificates its guaranty of the

prompt payment of the principal thereof and of the dividends thereon, which guaranty

shall be substantially in the following form:

(Form of Guaranty)

Chicago North Shore and Milwaukee Railroad Company, for a valuable consideration
nereby guarantees the prompt payment when due of the par value of the within cer-
tificate and of the dividends thereon, according to the terms of said certificate
and the dividend warrants thereunto attached.

CHICAGO NORTH SHORE AND MILWAUKEE
RAILROAD COMPANY,

By .....'...O........'...'.......l....

Vice-President,

Attest:

Assistant Secretary.

Seven Hundred and Ninety (790) of said certi ficates shall be designzted Series F-1
and shall be numbered consecutively from M-1 to M-690, both inclusive, D-1 to D=50,
both ineclusive, and C-1 to C-50, both inclusive. The remaining One Hundred and Ninety
(190) of said certificates shall be designated Series F-2 and shall be numbered conse-
cutively from M-1 to M-50, both ine lusive, D=1 to D-50, both inclusive, and C-1 to C-90,
both inclusive. By the terms thereof the par value of all of said certificates shall
be payable as follows:

SERIES F 1.
M- 1 to M- 72, both inclusive of 81,000, each December 1, 1933
M- 73 to M=-144 " e " 1,000 " December 1, 1934

=

M=145 to M-216 g m 1,000, " December 1, 1935

M-217 to M-288 " n " 1,000, " December 1, 1936
M-289 to M-345 " " m 1,000, " December 1, 1937
D- 1 toD-25 " " n 500, "  December 1, 1937
C-= 1 toC=-25 " n s 100. ™ December 1, 1937
M-346 to M=-417 s . L 1,000, " December 1, 1938
M-418 to M-489 i " n 1,000, " December 1, 1939
M=-490 to M-561 " " m 1,000 " December 1, 1940
M-562 to M=633 " " " 1,000, " December 1, 1941
M-634 to M-690 " ¥ " 1,000 " December 1, 1942
D- 26 to D= 50 e " " 500, " December 1, 1942
C- 26 to C- 50 " " i 100. "™ December 1, 1942

SERIES F=-2,

M- 1 to M= 5, both inclusive of $1,000. each December 1, 1933
D- 1 toD=- 5§ 7 ¥ v 500, " December 1, 1033
C~- 1toC- 9 " " " 100, ™ December 1, 1933
M- 6 toM=- 10 " u " 1,000 "™ December 1, 1934
De' & % PDe 10 - X g 500, " December 1, 1934
C- 10 to C~- 18 " " " 100, " December 1, 1934
M= 11 to M-15 X " " 1,000 "™ December 1, 1935

p- 11 to D- 15 both inclusive of 500, each December 1, 1935
c- 19 to C- 27 ’ » " 100, ™ December 1, 1935
M- 16 to M= 20 " " " 1,000, " December 1, 1936
p- 16 to D= 20 " » b 500, " December 1, 31936
g- 28 to C- 36 " ” . 100 n  December 1, 1936
M- 21 to M- 25 " " ” 1,000, " December 1, 1937
p- 21 te D- 25 " " ” 500, "  December 1, 1937
c- 37 to C- 48 " Ly g 100, " December 1, 1937
M- 26 to M- 30 " " " 1,000 "™ December 1, 1938
D= 26.to D= 30 " " ” 500, " December 1, 1938
C- 46 to C- 54 = 4 4 100 . " December 1, 1938
M- 31 to M= 35 il . " 1,000 " December 1, 1939
D- 31 to D= 35 " s ¥ 500, " December 1, 1939
g- 55 to C= 63 " ¥ » 100, "™ December 1, 1939
M- 36 to M= 40 " " " 1,000, " December 1, 1940
D- 36 to D= 40 n " " 500, *® December 1, 1940
- 64 to C- 72 . o " 100, " December 1, 1940
M- 41 to M= 45 N " ¥ 000, ™ December 1, 1941
D- 41 to D= 45 L " " 500, " De@ember 1, 1941
Cc- 73 to C- 81 " i " 100, " December 1, 1941
M- 46 to M- 50 " i " 1,000, " December 1, 1942
D- 46 to D- 50 " " B 500, " December 1, 1942
c- 82 to C- 90 " " ¥ 100, ™ December 1, 1942

-
Said certificates F-1 shall at all times and in all respects be entitled to and be
accorded priority of title and interest in the cars which are the subject of this agree-

ment, and to priority of payment in respect of both par value and dividends over all

certificates of Series E-2, and no payments shall be made on account of the dividends or the

par value of any certificates of Series F-2 until all dividends which have then or

theretofore become payable, shall have been paid in full, or until provision satisfactory

to the Trustee for such payment shall have been made; PROVIDED that no extension nor
consent to extension, shall at any time be made or given, of the time of payment, res-
pectively, of the rentals or any part thereof due under the terms of the lease aforesaid
or of the certificates of Series F-1 or their maturing dividend warrants, to the pre-
judice of the prompt payment, at their due date, respectively, of the said certificates
of Series F-2 and thei r respective dividend warrants.

All of said certificates are to be certified and delivered by the Trustee as
aforesaid on or about the first day of December, 1927, or as soon thereafter as possible,
to or upon the order of the said Aksel K. Bodholdt.

receipt of said order in writing shall be full and ample authority to the Trustee
to make such delivery of certificates, and said Trustee shall in no event incur any
liability whatsoever in consequence thereof.

At the option of the Lessee (Chicago North Shore and Milwaukee Railroad Company)
all or any of the certificates hereunder and referred to herein may be redeemed as pro-
vided in this section on the date for the payment of any dividend warrant by depositing
with the Trustee for the benefit of the holder or holders of the certificates to be re-
deemed a sum of money equal to the principal amount of said certificates, together with
all dividend warrants due thereon at the date of such redemption, and a premium of two

per centum (2%) upon the principal of all certificates having more than five (5) years

1




to run from the date of such redemption and a premium of one and one-half per centum

(14%) upon the principal of all certificates having five (5) years or less to run from

the date of such redemption. Whenever said Lessee shall desire to redeem any of said
certificates on any date when the same shall be redeemable, it shall, prior to such date, '
cause to be published once each week for three successive weeks, in a newspaper at that :
time published in the City of Chicago, I11linois, and in a newspaper at that time pub-
1ished in the City of New York, New York, a notice stating that on such date there will
be redeemed and will become due and payable, at the office of the Trustee, at par and
accrued dividends to gueh date, together with a premium of two per centum (2%) or one

and one-half per centum (13%) upon the prineipal as the case may be, the certificates
gspecified in such notice as called for redemption on such date, and the first publica-
tion of such notice shall not be less than thirty (30) days before such redemption date.
1f the lessee shall propose to redeem on such date less than all the certificates at

the time outstanding hereunder, it shall, before publishing guech notice inform the

Trustee ~f the par amount of certificates whieh it shall propose to redeem, and the
Trustee shall thereupon draw by lot, in such manner as it may deem proper, certificates

to such par amount, and shall certify to the Lessee the serial numbers of the certificates
so drawn, and the certificates so certified shall be specified in such notice by their serial
numbers as the certificates called for redemption on such redemp tion date. If on or
before such redemption date the lessee shall deposit with the Trustee a sum sufficient

for the redemption of the certificates which shall have been called for redemption in

the published notice, such certificates so called for redemption shall be considered
redeemed and they shall become and be payable at the date of redemption specified in

such notice at the office of the Trustee, at par, together with dividends acerued thereon
4o such date and premium of two per centum (2%) or one and one-half per centum (13%)

upon the principal, as the case may be. Oon and after the redemption date specified in
such notice, the Trustee shall take up and pay, out of the moneys which shall be deposited
by the Lessee with the Trustee for that purpose, the certificates which shall have been
specified in such notice as called for redemption, and the said premium thereon, and

tne dividend warrants maturing on the redemption date. Such payment by the Trustee of

the sum payable for principal and for premium of each certificate called for redemption
shall be made to the bearer of such certificate, unless it shall then be registered, in
which case such payment shall be made to the registered holder or his assigns, but in
either case, only upon surrender of sueh certificate and of all dividend warrants thereon
not due at the date of redemption specified in the notice. All unpaid dividend warrants
which shall have matured on or prior to the date of redemption gpecified in the notice
shall continue to be payable to the bearers gseverally and respectively of such dividend
warrants. From and after the redemption date when any certificates called for redemption
become payable, as aforesaid, the money deposited by the Lessee for the payment and
redemption thereof shall be held by the Trustee as a special trust for the payment of

such certificates in the manner specified, at par, together with accrued dividend

warrants to such redemption date and a premium of two per centum (24) or one and one-half
per centum (1%%) upon the principal, as the case may be; and from and after such redem=-
ption date, if such moneys shall have been so deposited, no further dividends shall

acecrue upon any such certificates and any dividend warrants maturing after such date

shall become and be null and void, anything in such certificates, or in such dividend
warrants or in this agreement to the contrary.notwithstanding. All certificates so

redeemed and paid by the Trustee with the moneys deposited by the Lessee as aforesaid
’

shall be cancelled by the Trustee and shall be delivered to the Lessee and shall not be
reigsued.

THIRD., The Trustee agrees to keep at its office in the City of Chicago, Illinois,

a register in which the holders of any such certificates may have the same registered
as therein provided.

Until the certificates to be issued hereunder have been lithographed the Trustee
may execute and deliver in lieu of such 1lithographed certificates, and subject to the
provisions thereto, temporary certificates without dividend warrants, in denominations
of One Hundred Dollars ($100) or multiples thereof, substantially of the tenor of the
permanent certificates to be issued and upon which the Lessee shall endorse its guaranty
in the form as hereinbefore provided., Upon surrender of such temporary certificates for
exchange the Trustee shall execute, and upon cancellation of such surrendered certificates,
the Trustee shall deliver in exchange therefor permanent certificates for a like aggregate-S%
amount face value of the temporary certificates surrendered and cancelled, and until so
exchanged each of said temporary certificates shall be entitled to the same security as
a permanent certificate issued hereunder.

FOURTH. The Trustee, as assignee of the said Aksel K. Bodholdt, Lessor, further
covenants to enforce, so far as possible, the performance of all and singular the terms,
conditions and covenants of the said lease and to apply and distribute the rentals
thereunder, when and as the same shall be received, for the fellowing purposes, to-wit:

(a) To the payment of the necessary and reasonable expenses of the Trust connectea
with the said cars and usual in cases of trust cstates;

(b) To the payment of any taxes upon the income or property of the trust.which it
may by law be required to pay and any tax which may by law be deductible by it from the
par value of said certificates or the dividends thereon; and also of any insurance pre-
miums which the Trustee may pay in order to proteet the holders of said certificates;

(¢) To the payment of the dividends on outstanding certificates Series F-1, when
and as the warrants for such dividends shall become payable;

() To the payment and redemption of the par value of outstanding certificates Series
F-1, when and as the same shall become payable;

(e) To the payment of the dividends upon outstanding certificates Series F-2, when
and as the warrants for such dividends shall become payable;

(f) To the payment and redemption of the par value of outstanding certificates,
Series F-2, when and as the same shall become payable.

It is distinctly understood and agreed that neither the Trustee nor any successor in
the Trust shall be liable or responsible for the insurance or its sufficiency, nor for
the failure of the Lessee to insure the leased property, nor shall it or they be ldable
or responsible for any matter or thing connected with the Trust intended to be hereby
created, except for its own or their own willful or intentional breach thereof or gross
neglect.

FIFTH, The Lessee becomes a party hereto in order to express its assent %o the assignment

of said lease by said Aksel K. Bodholdt to the Central Trust Company of Illinois, of

Chicago, as Trustee, for the benefit of the holders of said Equipment Trust Series F

certificates and does hereby accept and becomes bound by all the terms of said lease
and of this agreement.

SIXTH. It is further hereby agreed and provided that In case the said Lessee shall

at any time make default in the payment of any part of the rental in said lease reserved
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for more than thirty (30) days after the same shall become payable or shall fail to keep
and perform all the terms and covenants of said lease, the Trustee shall have the right,
as assignee of gaid Bodholdt to enforce all the terms and gtipulations of said leasej
and that in case the Trustee shall retake possession of said cars, it may either hold

or lease or dispose of said cars, or as many thereof as it may deem necessary, in such
manner at public or private sale, for cash, or upon ecredit, as the Trustee may in its
diseretion deem most advantageous to the holders of the certificates hereinbefore re<
ferred to. The rentals derived from any such lease shall pe applied in like manner as
is provided in Article Fourth hereof with respect to rentals derived from said lease

of even date herewith and the rroceeds of any such sale, together with any insurance
money in the hands of the Trustee, shall, after dedueting the expenses of the Trust
ineluding reasonable compensation for the Trustee for its services and any sums paid

for insurance premiums, and all taxes which the Trustee may by law be required to pay

1n respeet of the trust property, or the certificates aforesaid, or the dividends there=
on, be applied to the payment:

(1) Of the Series F-1 dividend warrants then due;

(2) Of the par value of all the then outstanding Series F-1 certificates, whether
the same shall then have matured or not; in full if such proceeds shall be gsufficient,
and if not then pro rata; and after such peyments in full of the par value and dividend
warrants of all Series F-1 certificates, then to the payment;

(3) Of the Series F-2 dividend warrants then due; and

(4) Of the par value of the then outstanding Series F-2 certificates whe ther the
game shall have matured or not in full if such proceeds shall be gufficient and if not
then prorata.

Any funds remaining undisposed of in the hands of the Trustee after the fulfillment
of the Trust hereby created shall be paid over by the Trustee to the lessee, its succes-
sors or assigns, but the retaking of possession of said cars by the gaid Trustee shall
not be a bar to the recovery of the Trustee from the Lessee for rent due or to become
due until such sum is realized as, with the proceeds of the gale of said cars and said
{nsurance money, if any, is sufficient for the payment in f£ull of all insurance premiums,
taxes and expenses as aforesaid, together with all dividend warrants then due and ac-
erued and the par value of all of the said certificates, but all sums SO realized shall
be applied firs?t to the payment of Series F-1 dividend warrants and of the par value
of Series F-1 certificates until the same shall all have been paid in £11 before any
payment is made on account of the dividend warrants, or par value of said Series F=-2
certificates.

SEVENTH. The Trustee assumes no 1iability for anything other than its own willful
default or gross neglect, and in its individual corporate capacity may own, buy and
gell said certificates. It shall be required to undertake no active

duty in the way of

repairing such equipment, or the maintenance of insurance on the same, unless and until

supplies with necessary funds for such purposes, nor shall it be required to take pos-

gegsion of said equipment or to enforece the covenants of the lease relative thereto

until properly indemnified against all expenses and liability incurred by reason thereof;

nor shall it be responsible for the recording of this agree
referred to.

ment or of the lease herein

The Trustee may resign and be discharged of the trust created herein by giving notice

thereof to the Lessee in writing. Whereupon the Lessee shall gelect some other re-

putable trust company of good standing as successor trustee, and such successor trustee

shall execute and deliver to the predecessor trustee and the Lessee Company &an instru-

ment accepting gueh appointment. Thereupon such new Trustee, without any further act,

deed or conveyance, sha’'l become vested with all the estate, property, rights, powers and

grusts of 1its predecessor in the Trust hereunder, with like effect as if originally

named a8 Trustee herein and all the rights and duties of the Trustee hereinabove named

shall devolve and be performed by gaid successor Trustee.

ZIGHTH, Inasmuch as this is intended to be the corporate obligation of the Lessee,

i{ts successors and assigns, any and all individual liability of the stockholders and offi

or directors of the Lessee is hereby expressly waived and no party or person claim-

ing hereunder Or under any of the said certificates or dividend warrants shall at any
time or place allege OrT assert any such {ndividual liability in respect of any obli-
gation on default under this agreement or said certificates or warrants on any judgment
thereon, and no recourse thereon shall be had against any such stockholder, officer or
director.

mhe eontract or 1ease hereby assigned, together with this agreement shall be known
as "Chicago North Shore and Milwaukee Railroad Company Equipment Irust, Series F.”

This agreement may be simultaneously executed in gseveral counterparts, each of which
so executed shall be deemed to be an original, and suech counterparts shall together
constitute but one and the same instrument.

IN WITNESS WHEREOF, the said Aksel K. Bodholdt has gigned and sealed these nresents,
and the said central Trust Company of Illinois and Chicago North Shore and Milwaukee
Railroad Company have respectively caused their proper officers to duly execute the
same and their corporate seals to be hereunto affixed, duly attested as of the First

day of December,. A. D. 1927,

Aksel K. Bodholdt L.S.

WITNESS:

R. Es Wood

B. F. Blye

CENTRAL TRUST COMPANY OF ILLINOIS,

(CORPORATE SEAL) By A, F. Floreen
Vice-President.

Attest:
B. A. Wornoff (%)
Asst. Secretary
Witnesses:
R. E. Wood
B. F. Blye

CHICAGO NORTH SHORE AND MILWAUKEE

RATTROAD COMPANY,

By _William V. Griffin
Vice President.

(CORPORATE SEAL)

Attest:

Lincoin C. Tone
<_¥€bretary.

Witnesses:

J. B, Wanthal

oK F. E. Stout

W. J. Connors

cers
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SPATE OF ILLINOIS, )
(ss.
County of Cook, )

I, Robert P. MeArdle, a Notary Public of the State of Illinois, duly authorized,
commissioned and qualified to act as a Notary Public in and for the County of Cook,
State of Illinois, aforesaid, do hereby certify that Aksel K. Bodholdt, personally
knbwn to me to be the same person whose name is subseribed to the foregoing instrument,
appeared before me this day in person and acknowledged that he signed, sealed and de-
livered said instrument as his free and voluntary act for the uses and purposes there-
in set forth.

Giyen under my hand and official seal this 3rd day of December, A. D. 1927,

Robert P. McArdle

(NOTARIAL SEAL) Wotary Public,Cook County, TT inois.

My commission expires Nov. 26, 1929.
gmpmm AR TTLINOIS, )
(ss.
County of Cook, )
I, Robert P. MeArdle, a Notary Public of the State of Illinois, duly authorized,
commissioned and qualified to act as a Notary Public in and for the County of Cook,
State of Illinois, aforesaid, do hereby certify that A. R. Floreen, the Vice-President

of the above named Central Trust Company of Illinois, personally known to me to be the

same person whose name is subseribed to the foregoing instrument as such Vice-President and

to be such Vice-President, appeared before me this day in person and acknowledged that
he signed, sealed and delivered the said instrument as the free and voluntary act of said
eorporation and as his own free and voluntary act as such Vice-President for the uses and

purposes therein set forth,

Given under my hand and official seal this 3rd day of December, A. D. 1927,

Robert P. McArdle

(NOTARIAL SEAL) Wotary Public, Cook County, 111inois.

My commission expires Nov. 26, 1929

STATE OF ILLINOIS, )

(ss.
COUNTY OF COOK, )

I, Helen ¥, Curry, a Notary Public of the State of Illinois, duly authorized, com=
missioned and qualified to act as a Notary Pudblic in and for the County of Cook, State
of Illinois, aforesaid, do hereby certify that William V. Griffin, the Vice President -
of-the above name@ Chicago North Shore and Milwaukee Railroad Company, personally known
to me to be the same person whose name is subseribed to the foregoing instrument as such

i .
Vice President and to be such Vice President, appeared before me this day in person and

acknowledged that he si
s8¢ cofporation snd Cae h13°Seatedad i3 17850208 13\dainotrument as the free and

voluntary act offsueh Vice President for the uses and purposes therein set farth.

i
Given under my hand and official seal this 2nd day of December, A. D. 1927.

elen F, C
Notary Public, éogf Count

(NOTARIAL SEAL)
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CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC
RAILROAD COMPANY
TO

UNITED STATES MORTGAGE AND TRUST COMPANY
and CALVFRT BREWER,

Trustees.

FIRST AND REFUNDING MORTGAGE

Dated as of February 2, 1920.

THIS INDENTURE dated as of the second day of February, in the year ome
thousand nine hundred and twenty-five between CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC
RAIIROAD COMPANY, a corporation organized and existing under the laws of the State
of Wisconsin, hereinafter called the Railroad Company, party of the first part, and
UNITED STATES MORTGAGE AND TRUST COMPANY, a corporation organized and existing under
the laws of the State of New York, hereinafter called the Corporate Trustee, and
CALVERT BREWER of the City of New York, in the State of New York, hereinafter called the
Individual Trustee, parties of the second part, hereinafter collectively called the
Trustees:

WHEREAS the Railroad Company$ owns, controls, leases or operates various lines
of railroad in the States of Illinois, Indiana, Iowa, Idaho, Michigan, Minne sota,
Missouri, Montana, North Dakota, South Dakota, Wiscansin and Washington; and

WHEREAS the Railroad Company im pursuance of resolutions adopted by the
affirmative vote of its entire Board of Directors, and of resolutioms adopted by the
affirmative vote of the holders of its entire capital stock outstanding, at meetings
duly called amnd held in accordance with law and with the by-laws of the Kailroad Company,
nas detemined, for the purposes in this indenture set forth, to create and issue, in
manner and form as provided by this indenture, its bonds, the total authorized issue
thereof at any one time outstanding to be limited as hereinafter prescribed, to be
known as the First and Refunding Mortgage Bonds of the Railroad Company and hereinafter
called First and Refund ing Bonds; and

WHEREAS in order to secure the payment of the principal and interest of all the
First and Refunding Bonds at any time outstanding, equally and ratably without priority
or distinction, irrespective of the date of issue thereof, the Railroad Company, in

pursuance of resolutions adopted by the affirmative vote of its entire Board of Directors,

and of resolutions adopted by the affirmative vote of the holders of its entire capital
stock outstanding, at meetings duly called and held in accordance with law and with the
by-laws by the Railroad Company, has detemined to execute and deliver to United States
Mortgage and Trust Company and calvert Brewer, as Trustees, the parties hereto of the

second part, a mortgage and deed of trust in the terms of this indenture of the lines

(7




of railroad, property and franchises hereinafter descr and at said meetings of the

Board of Directors and of the stockholders of the Rai lroad Company, the form of this

nd delivery of this indenture duly authorized and

jnden ture was approved and the execution &

directed;

WHEREAS the Ral lroad Company, in pursuance of due corporate action on the

part of its Roard of Directors and its stockholders, s detemined further to create and

nt of one hundred and six million three

issue its bonds, 1imi ted to the aggregate principal amou

usand and ninety-six dollars ($106,595,096) at any one

hundred and ninety-five tho

Year Five Per Cent. Mortgage 3onds of the

time outstanding, to be xnown as the Fifty

Railroed Company and nereinafter called rifty Year Bonds, and to besecured, subject to

this indenture, on all property of the Railroad Company at any time and from time to

time subject to this indenture, by mortgage and deed of trust to Guaranty Trust Company

of New York and Xerrel P, Callaway, &S Trustees, hereinafter called the Fifty Year

Mortgage;

WHEREAS the Railroad Company, in pursuance of due corporate action on the part

of its Board of Directors and its g tockholders, has determined further to create and

£ one hundred and eighty-two

issue its bonds, 1imited to the aggregate principal amount O

six hund red and nine ty-three dollars

million, eight hundred and seventy-three thousand,

(8182,87%,693) at any ame time outstand ing, to be inown as the Five Per Cent. Gonvertible

Adjustment Mortgage Bonds of the Railroad Company and hereinafter called Adjustment Bonds, am

to be secured, subjec? to thie indenture and to the Fifty Year Mortgage, On all property

of the Railroad Company at any time and from time to time cubject to this indenture, bY

4 of trust to The Wational City Bank of “ew ‘ork end Williem V. Hoffman, &8

mortgage and dee

Prustees, hereinmafter called the Adjustment Mortgage;

WHEREAS the texts of the First and Refunding Bonds and of the coupms to be

%7l

¢
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attached to the coupon bonds are to be substantially in the following general forms re-

spectively (the blanks therein to be appropriately filled from time 1o time) with

insertions and v

appropriate omissions, ariations as may from time to time be detemm

the Board of Directors of the Railroad Compeny &as herein provided:

[FoRM OF COUPQN BOND_]

UNITED STATES OF AMERICA
STATE OF WISCONSIN

Per Cent.

CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC RAILROAD C OMPANY

First and Refunding Mortgage Bond

CHICAGO, MIDWAUKEE, ST. PAUL AND PACIFIC RAITROAD COMPANY, & corporation of the

State of Wiscomsin (hereinafter called the Railroad Compa.ny) , for value received, hereby

promises to pay to the bearer, or, if registered, to the registered holder of this bond,

dollars, and to pay interest on said

principal amount from the date hereof, at the rate of per cent, per annum,

annually, on the

in very year, upon presentation and surrender of the interest coupons hereto annexed,

as they severally ma ture. Payment of the principal and interest of this bond will be made
at the office or agency of the Railroad Company im the Borough of Manhattan in the
city and State of Bew York, in gold coin of the United States of America, of or equal

to the standard of weight and fineness as it existed on the date hereof.

This bond is one of an issue of coupon bonds and registered bonds of the
Railroad Company, known as the Railroad Compeny's First and Refund ing Mortgage Sonds and
nereinaf ter called First and Refund ing Sonds, all issued and to be issued under, and
equal 1y secured by & mortgage and deed of trust, dated as of February 2, 1925, made by the
Railroed Company tO United States Mortgage and Trust Compeny and Calvert Brewer, as
Trustees, hereinafter called the First and Refund ing Mortgage. The total authorized issue
of First and Refunding Bonds at any ome time outstanding, together with any bonds re-
served under the First and Refunding Mortgage for refuniing as provided in the First
and Refunding Mortgage, is limited to an aggregate principal amount equal to twice the
aggregate value, as defined in the First amd Refund ing Mortgage, of the atoek of the
Railroad Company of all classes at the time issued and outstanding. F¥or & description
of the properties and franchises mortgaged and pledged, the nature and extent of the
geourity, and the terms and conditions upon which the First end Refunding Bonds are

secured, reference is made to the First and Refunding Mor tgage.

This bond is subject to redemption, at the option of the Railroad Company,
on , at the principal amount hereof together with accrued interest
and a premium of per cent. of the principal amount hereof, upon not less than sixty
days prior notice to be given, as provided in the First and Refunding Mortgage, by
publication once during each of four successive calendar weeks, upon any days in the
week, in a newspaper of general ecirculation in the Borough of Manhatten, in the City and
State of New York, the first publication %o be not less than sixty days nor more than
ninety days prior to the designated redemptiom date.

In case an event of default, as defined in the First and Refunding Mortgage,
shall oceur, the principal of the First and Refunding Bonds may be declared, or may
become , due and payable in the manner and with the effect provided in the First and
Refund ing Mortgage.

No recourse shall be had for the payment of the principal or interest of this
bond or any part thereof or for any claim based thereon oOr otherwise in respect thereof or
of the indebtedness represented thereby or of the First and Refund ing Mor tgage, against
any incorporator, stockholder, officer or d irector, as such, past, present or future, of
the Railroad Company, or of any successor company, either directly or through the Railroad
Company or any such successor company, whether by anylegal or equitable proceeding, by
virtue of any statute, constitutional provision or rule of law, or by the enforcement
of any assessment or otherwise, a1l such liability being by the acceptance hereof and
as part of the consideration of the issue hereof expressly wai ved and released.

This bond shall pass by delivery unlesgregistered in the name of the owner at
the office or agency of the Railroad Company in the Borough of Manhatten, in the City and
State of “ew York, such registry being noted on the bond by the Kailroad Company or its
agent. After such registry, no transfer shall be valid unless made at said office or
agency by the regi stered holder inm persom, OT by his attorney duly authorized, and similarly

noted on the bond, but the same may be discharged from registry by transfer in like manner




to bearer, and thereupon transferability by delivery shall be restored; but this bond
may again, from time to time, be registered or tranmsferred to bearer as before. Such
registration, however, shall not affect the negotiability of the coupms, which shall
econtinue to be transferable by delivery.

The holder of any coupon bond or bonds of this ‘series may, at his option,
surrender for cancellationhis bond or bonds, with all unmatured coupms thereto
belonging, in exchange for a registered bond or bonds without ecoupons of this series
for the same aggregate principal amount and any such registered bond or bonds without
ecoupons may in turn be re-exchanged for a coupam bond or bonds of this series for the
same aggregate principal amount with all unma tured coupons thereto belonging, in each
case as provided in the “iret and Refunding Mortgage, and on payment, if the Railroad
Company shall sd require, of the charge therein authorized. Coupon bonds of this
series with all unmatured coupons thereto belonging, in the aggregate principal amount
of 31000 but of smaller denominations, may be surrendered in exchange for a coupon bond
for 31000 of this series with all unmatured coupmns thereto belonging, as provided in

the First and Refunding Mortgage, and on payment, if the Kailroad Company shall so
require, of the charge thereim authorized.

This bond shall not be entitled to any benefit under the First and kefunding
Mortgage, and shall not become valid or obligatory for any purpose, until it shall
have been authenticated by the certificate of the Corporate Trustee under the First
and Refunding Mortgage, hereon endorsed.

IN WITNESS WHEREQF, CHICAGO, MIDNAUKEE, ST, PAUL AND PACIFIC RAIIROAD COMPANY
has caused this bond to be signed by its president or a vice-president, and its cor-
porate seal to be hereunto affixed and to be attested by its secretary or an assistant
secretary, and coupons for said interest with the engraved facsimile signature of its
treasurer to be attached hereto.

Dated

CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC
RAILROAD COMPANY,

by
Vice-President.
Attest:
Assistant Secretary.
[(FORM OF INTEREST COUPON ]
No. 3
On the day of ’ » unless the bond hereinafter

mentioned shall have been called for previous redemption, CHICAGO, MIIWAUKEE, ST. PAUL
AND PACIFIC RAIIROAD COMPANY will pay to the bearer, at its office or agency in the
Borough of Manhatten, in the City and State of New York, dollars

in gold coin of the United States of America; b?i?ﬁnths' interest then due on its

Per cent. First and Refunding Mortgage Bond, Series , No. .

Treasurer.,

CroRM OF REGISTERED BOND]

UNITED STATES OF AMERICA
STATE QOF WISCONSIN
NO. SERIES 3

PER CENT.

CHICAGO, MIDVAUKEE, ST. PAUL AND PACIFIC RAITROAD COMPANY
Registered First and Refunding Mortgage Bond
Due .

CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC RAITROAD CQMPANY, a corporation of
the State of Wisconsin (hereinafter called the Railroed Company), for value received,

hereby promises to pay to » Or registered assigns, on the day of
B » dollars, and to pay interest om said principal amount from the day
of or next preceding the date hereof (unless this bond is dated the day of
or » and in such case from the date hereof), at the rate of per
cent., per annum, annually, on the days of and in every year.

Payment of the principal and interest of this bond will be made at the of fice or agency
of the Railroad “ompany in the Borough of Mamhattan, in the City and State of New York,
in gold coin of the United States of America, of or equal to the standard of weight

and fineness as it existed on

This bond is one of an issue of coupon bonds and registered bonds of the
Railroad “ompany, known as the Railroad Company's First and Refunding Mortgage Sonds
and hereinafter called First and Refunding Bonds, all issued and to be issued under, and
equally secured by, a mortgage and deed of trust, dated as of February 2, 1925, made
by the Railroad Yompany to United States Mortgage and Trust Company and Calvert Brewer,
as Trustees, hereinafter called the First and Rofunding Mortgage. The total authorized
issue of Yirst and Kefunding Ponds at any ome time outstamnding, together with any bonds
reserved under the First and Refund ing Mortgage for refunding as provided in the First
and Kefunding Mortgage, is limited to an aggregate principal amount equal to twiie the
agegregate value, as defined in the First and Refunding Mortgage, of the stock of the
Railroad Company of all classes at the time iseued and outstanding. For a description
of the properties and franchises mortgaged and pledged, the nature and extent of the
security, and the terms and conditions upon whieh the First and Refunding
Boands are secured, referencé is made to the First and Refund ing Mortgage.

This bond is sub ject to redemption, at the option of the Railroad Company,
on » &t the principal amount hereof together with acerued interest and a
premium of per cent. of the principal amount hereof, upon not less than sixty days
prior notice to be given , as provided in the First and Kefunding Mortgage, by
publication once during each of four successive calendar weeks, upon any days in the week

in 8 newspaper of gemeral circulation in the Borough of Manhattan, in the City and

State of New York, the first publication to be not less than sixty days nor more than
ninety days prior to the designated redemption date.

In case an event of default, as fefined in the First and Refunding Mortgage,
shall occur, the principal of the ¥irst and Kefuniing Bonds may be declared, or may
become, due and payable, in the manner and with the effect provided in the First and
Refund ing Mortgage.




No recourse shall be had for the payment of the principal or interes
Sond or angy part thereof or for any claim based thereon or otherwise in respect thereof
or of the indebtedness represented theredy or of the First and Refunding Mortgsge, against
any imcorporator, stockholder, officer or director, as such, past, present or future, of
the Railroad Company, or of any successor company, either directly or through the Hailroad
Company or any such successor company, whether by any legal or equitadle proceeding, by
virtue of angy statute, comstitutiomal provision or rule of law, or by the enforcement of

any assessment or otherwise, all such liadbility being by the acceptance hereof and &as part
of Ww ®oR g ideration of the issue hereof expressly waived and released.

This domd is transferadle by the registered holder hereof in person, or by
his attorney duly authorized, at the office or agency of the Railroad Company in the
Borough of Mamhattan, im the City and State of New York, upan surrender and cancellstion
of this bond, and thereupon ome or more new registered bonds wi thout coupons of this
series and for the same aggregate principal amount will be issued to the transferee in
exchange therefor, as provided in the Pirst and Refund ing Mortgage, and on payment, if the
Bailroed “ompany shall so require, of the charge therein authorized. fhis bond may be
exchange for on® or more coupon bonds of this series for the same aggregate principal
emomt with all unmatured coupons thereto belonging, amd any such coupan bond or bonds
with all unmatured coupoms thereto belonging may in turn be re-exchanged for a registered
bond or bomds without coupons of this series for the same aggregate principal amount, in
each case as provided in the First and Hefunding Mortgage, and on payment, if the Kailroad
Company shall so reguire, of the charge therein authorized.

This bond shall not be entitled to any benefit under the First anéd Refunding
Mortgage, and shall not become valid or obligatory for any purpose, until it shall have
been authenticated by the certificate of the Corporate Trustee under the First end

Eefund inz Mortgage, hereon endorsed.

IN WITRESS WHEREQF, CHICAGO, MIDFAUKEE, ST. PAUL AND PACIFIC RAIIROAD COMPANY
has caused this bomd to be signmed by its presidemt or a vice-president, and its corporate
seal to De hereunto affixed and to be attested by its secretary or an assistant secretary.

Dated » .

CHICAGO, MIDWAUKEE, ST. PAUL AND PACIFIC
RAIIROAD COMPANY,
oy
Vioo-huidont.
Attest:
Asgistant Secretary,

[(FORM OF CORPORATZ TRUSPEE'S CERTIFICATE O BOFDST]

This bond is one of the bonds, of the series designa ted therein, described in
the within mentioned mortgage and deed of trust.
UKITED STATES MORTGAGE AND TRUST CMPANY,

Corporate Trustee.

oy

AND WHEREZEAS all acts and things prescribed by law and by the Arti cle of Urganization
and the by-laws of the Kailroad Company have been duly complied with, and the

Railroed Company has executed this indenture in the exercise of each and every legal
right and power in it vested, and all things necessary to make the “irst and Kefunding
Bonds when authenticated by the Corporate Trustee the valid and binding obligations

of the Railroad Company, and to make this indenture a valid and binding mortgage

and agreement for the security of the First and Refund ing Bonds have been done and

performed:

NOW, THEREFORE, THIS INDENTURE WITNESSETH that in order to secure the
payment of all the First and Kefund ing Bonds at any time issued and outstand ing under
this indenture, according to their tenor, purport and effect, as well the interest as
the principal thereof, and to secure the performance and observance of all the
covenants and conditions therein andi herein contained, and to declare the terms and
conditions upon which the First and Refunding Bonds are issued, received and held, and
for and in consideration of the premises and of the acceptance or purchase of the
First and Refunding Bonds by the holders thereof, snd of the sum of one hundred dollars,
lawful money of the VYnited States of America, to the &ailroagd Company duly paid oy ﬁze
Trustees at or before the ensealing and delivery of this indenture, the receipt whereof
is hereby acknowledged, the Railroed GOmpany has executed and delivered this indenture,
and has granted, bargained, sold, aliened, remised, released, conveyed, confirmed,
assigned, transferred and set over, and by these presents does grant, bargain, sell,
alien, remise, release, convey, confirm, assign, transfer and set over unto the

Trustees, their successors in the trust and their assigns:

FIRST. All right, title and interest of the Railroad Gompany in and to all
and singular the following described lines of railroad and all right, title and
interest of the Railroad vompany in and to any other lines of railroad in or to which,
‘at the date of the execution anmi delivery of this indenture, the Hailroad VOmpany has
any right, title or interest,

A,

The following lines of ré.ilroad which are owned by the Hailroad Company:

(1) A line from Chicago, Illinois, via Milwaukee, Portage and La Crosse,
Wisconsin, River Junction, St. Paul and Minneapolis, Minnesota, Mobridge, South Dakota,
Marmarth, North Dakota, Miles City and Butte, Montana, Plummer Junction, Idaho,
Karengo, Beverly, Ellensburg and Cle-Elum, Washington, to a connection with the line of
railway of the Pacific Qoast Railroad Company (formerly Columbia & Puget Sound
Railroad Company) near Maple Valley, Washington.

. (2) A line from Milwaukee, Wisconsin, via Milton Junction, Madison and
Prairie du “hien, Wisconsin, Marquette, Mason City and Sanborn, Iowa, Canton and
Mitchell, “outh Dakota, to Hapid City, South Dakota.

(8) A line from Chicago, Illinois, to Wilmette, Illinois.

(4) 4 line from a point of connection with the line described in item (3)




at Chicago & Evanston Junction, Illinois, via Savanna,

Browns, lowa, to Council Bluffs, Iowa.

(6) A line from a point of connection with the line described in item (1) at

Illinois,

Rondout, Illinois, via Bardwell, Wisconsin, to Janesville, Wi sconsin.

(6) A line from a point of connection with the line deseribed in item (1) at

ureen Island and

Milwaukee, Wisconsin, to another point of connection with the line descoribed in item

(1) at Portage, Wisconsin,

(7) A line from & point of connection with the line described in item (6) at

North Milwaukee, Wisconsin, to Ontonagon and Champion, Michigan.

(8) A line from Menasha, Wisconsin, to appleton, Wisconsin.

(9) 4 line from a point of connection with the line deseribed in item (7) at

Oconto Junction, Wisconsin, to Oconto, Wisconsin,

(10) A line from a point of connection with the
Crivite, Yisoonein, to Menominee, Michigan,

(11) A line from a point of connection with the
Kelso, Michigan, to Iron River, Michigan.

(12) & line from Station "Green" in the City of
Michigan.

(13) A line from a point of connection with the
Granville, Wisconsin, to North Lake, Wisconsin.

(14) A line from a point of connection with the
Ridge, Wisconsin, to Fond du lac, Wisconsin,

(15) A line from a point of connection with the
Horicon, Wisconsin, to Berlin, Wisconsin.

(16) A line from a point of connection with the
Brandon, Wisconsin, to Markesan, Wisconsin

(17) A line from a point of connection with the
Ripon, Wisconsin, to Oshkosh, lisoénain.

(18) A line from a point of connection with the

Lake, Wiseomsin, to Winneconne, Wiscomsin.

line described in item (7) at

line described in item (7) at

Ontonagon, Michigan, to White Pine,

line

line

line

line

line

line

described in item

described in item

described in item

described in item

described in item

described in item

{(19] A lime from a point of comnnection with the line deseribed in item

Watertown Junction, Wisconsin, to a point of comnection with the line described in item

(2) at Madison, Wiscons in,
(20) A line from a point of connection with the
New Lisbon, via “abcock, to Boulder Junction amd Star
(21) A line from a point c¢f connection with the
Babeock, Wisconsin, to Norway, Wiscongin,
(22) A line from a point of connection with the
Babcock, via Dexterville, to Lynn, all in Wisconsin,
(28) A line from a point of connection with the
Dexterville, Wisconsin, to Pittsville, Wisconsin.

(24) A line from a point of connection with the

Merrill, Wisconsin, to Mew Wood, Wisconsin.

(6) at

(6) at *ron

(6) at

(15) at

(1) at

(156) at kush

(1) at

line described in item (1) at

Lake, all in Wisconsin.

line described in item (20)

line described in item

line described in item

line described in item

(26) A line from a point of connection with the line described in item

Otis, via Gleason, to Kalinke and Grundy, all in Wisconsin

(20)

(22)

(20)

(20)

at

at

at

at

(26) A line from a point of connection with the line described in item (1) at

Sparta, Wisconsin to Viroqua, Wisconsin.

(27) A line from a point of connection with the line described in item (1) at
Bridge Switch, Minnesota, via La Crescent, Isinours, Ramsey, Wells and Pipestone,
Minnesota, to Wessington Springs, South lakota.

(28) A line from a point of connection with the line described in item (27) at
Hollandale Junction, Minnesote to Hollandale, Minnesota.

(29) A line from a point of connection with the line described in item (27) at
Albert Lea, Minnesota, To 8t., Clair, Minnesota.

(30) A line from a point of connection with the line described in item (27) at
Wells, Minnesota, to Mankato, Minnesota.

(1) A line from a point of connection with the line described in item (1) at
Midland Junction, via Zumbrota, to Faribault, all in Minnesota.

(€} 4 line from a point of conneotion with the lime desoribed in item (1) at
Wabasha, Minnesota, to Magenta in the City of Eau Claire, Wisconsin.

(33) 4 linme from a point of connection with the line described im item (32) at
Ked Cedar Junction, Wisconsin, to Menomonie, Wisconsin.

(24) 4 line from a point of connection with the lime deseribed in item (1) at
Cannon Junction, Minnesota, to Cannon Falls, Minnesota.

(66) A line from a point of connection with the line deseribed in item (1) at
Hastings, via Farmington, to another point of connection with the line described im item
(1) at Cologne, all in Minnesota,

(36) A line from a point of connection with the line deséribed in item (1) at
St. Croix Junction, Minnesota, to Bayport, Minnesota.

(47) A line from a point of connection with the line desoribed in item (1) at

Glencoe , Minnesota, to Hn&nh;:7 MLinnesota.

(38) A line from a point of connection with the line desoribed in item (1) at
Ortonville, ¥innesota, to Fargo, North Dakota.

(39) A line from a point of conneciion with the line described in item (1) at
Milbank, South Dakota, to Sisseton, South Dakota.

(40) A line from a point of connection with the line described in item (1) at
Andover, Scuth Dakota, to Cogswell, North Dakota.

(41) A line from & point of connection with the line described in item (1) at
Aberdeen, South Dakota, to Edgeley, North Dakota.

(42) A line from a point of connection with the line deseribed in item (1) at
Roscoe, South lakota, to Ydent, South Dakota, -

(43) A line from a point of connection with the line described in item (1) at
Roscoe, South Dakota, to a point of connection with the line of railway of the Northern
Pacific Hailway Company near the east and west quarter line in Section 17, Township
132 North, Range 76 West near Limton, North Dakota.

(44) A line from a point of connection with the line described in item (1) at
Moreau Junction, via Trail City, to Isabel, all in South Dakota.

(46) A line from a point of connection with the line deseribed in item (44) at
Trail City, South Dakotu, to Faith, South lakota.

(46) A line from a point of connection with the line described in item (1) at
McLaughlin, South Dakota, to New England, North lakota.




(47) A line from a point of connection with the line described in item (1)
at Harlowton, via Lewistown, to Agawam, all in Montans.

(48) A line from a point of conneetion with the line desoribed in item (47)
at bewistown, Montana, to Winnett, Montana.

(49) A line from a point of connection with the line described in item (47)
at Dewistown, Montana, to Winifred, Montana,

(50) 4 line from a point of connection with the line deseribed in item (49)
at Roy Junction, Montana, to Roy, Montana.

(51) A 1line from a point of connection with the line described in item (1)
at Ringling, Montana, to Dorsey, Montana,

(52) A line from a point of connection with the line described in item (1)
at Three Forks, via Bozeman, to Menmard, all in Montana.

(683) A line from a point of connection with the line described in item (52)
at Belgrade Junction, Montana, to Belgrade » Montana,

(54) 4 line from a point of eonneetion with the lige desorided in item

-~
e
[ 4]
~—

at Bozeman Hot Springs, Montana, to Gallatin Gateway, Montana.
(66) A line from a point of connection with the line described in item (1)
at Bonner Junction, Montana, to Sunset, Montana.

(5%6) A line from a point of connection with the line described in item (1)
at St. ¥aries, ldaho, to Purdue, Idaho.

(67) A line from Bovill, Idaho, to Elkx River, ldaho.

(58) A line from a point of connection with the line described in item (1)
at Plummer Junction, laaho, to Manito, Washington,

(59) A line from Dishman, Washington, via MeGuires, ldaho, to Metaline Falls,

Washington.

(60) A line from a point of comnection with a line described in item (59)
at MoGuires, ldaho, to Coeur d'Alene, Idaho.

(61) A line from a point near the crossing of the tracks of the Northern
Pacific Railway Company in the South Half of ?eotion 16, Township 25 North, Range 43,

East of the W, M, Meridian in the City of Spokane, Washington, to the west line of Center

Street, in said City.

(62) A line from a point of comnection with the line described in item (1)
at Warden, Washington, to Marcellus, Washington.

(63) A line from a point of connection with the line described in item (62)

at Tiflis Station, Washington, to Neppel Station, Washington.

(64) A line from a point of connection with the line described in item (1)
at Beverly Junction, Washington, to Hanford, Was hington .

(68) A line from a point of connection with the line described in item (1)
at Cedar Falls, Washington, to Everett, Washington,

(66) A line from a point of connection with the line described in item (1)
at Bagley Junction, Washington, to Enumclaw Junction, Washington.

(67) A line from a point of connection with the line of said Pacific Coast
Railroad lompany at the North Line of Island Yo, 1 in Sec, 18, Township 22 North, Hange
14 East in the City of Seattle, Washington, to a point in Railroad Avenue between
Atlantic Street and Connecticut “treet in said City,

(68) A line from Tacoma Junction, Washington, to Pacific Avenue in the City
of Tacoma, Washington.

(69) A line from a point of econnection with the line described in item (68)
at Tacoma, Washington, to Morton, Washington, |

(70) A line from a point of econnection with the line deseribed in item (69)
at Frederickson, Washington, to Helsing Junction, Washington.

(71) A line from a point of connection with the line desoribed in item V¥70)
at Maytown, Washington, to Raymond, Washington.

(72) A line from a point of connection with the line desoribed im item (69)
at Tanwax Junction, Washington, to Tidewater, Washington.

(78) A lime from a point of connection with the line desoribed in item (69)
Kapowsin, Washington, to Electron, Washing ton.

(74) & line from a point of connection with the line described in item (69)
at Park Junction, Washington, to Ashford, Washing ton.

(76) A line from a point of connection with the line deseribed in item (69)
at Zast Creek Junction, Washington, to Mountain Camp, Washington.

{76} 4 line from Bellingham to Glacier, including the Squalicum Creek line,
all in Washington.

(77) A line from a point of connection with the line described in item §76)
at Goshen, Washington, to Kulshan, Washington.,

(78) A line from a point of connection with the line described in item (76)
at Hampton, Washington, to Lynden, Washington.

(79) 4 line from Discovery Junction, Washington, to Deep Creek, Washington.

(80) A line from a point of connection with the line described in item (2)
at Eagle, Wisconsin, to Elkhorn, Wisconsin.

(81) A lime from a point of connection with the line described im item (2)
at Milton Junction, via & point of connection with the 1ine described in item (6§) at
Janesville, to Mineral “oint and Platteville, all in Wiscamsin.

(82) A lime from a point of connection with the line described in item (81)
at Brodhead, Wiscomsin, to New Glarus, Wisconsin.

(8%) A line from a point of connection with the line deseribed in item (81)
at Gratiot, Wiseonsin, to Shullsburg, Wisconsin. ;

(84) A line from a point of connection with the line deseribed in item (81)
at Janesville, Wisconsin, via Beloit, Wisconsin, and Rockton, Illinois, to Rockford,

IlliHOi 8,

(85) A line from a point o connection with the line deseribed in item (2) at

Madison, Wiscons in, to a point of connection with the line deseribed in item (1) at
Portage, Wisconsin.

(86) A line from a point of connection with the line described in item (2)
at Mazomanie, Wisconsin, to Prairie du Sac, Wisconsin,

(87) A line from a point of connection with the line described in item (2)
at Lome Rock, Wisconsin, to Kkichland Center, Wisconsin.

(88) A line from a point of connection with the line described in item (2)
at Wauzeka, Wisconsin, to la Farge, Wisconsin.

(89) A line from a point of connection with the line described in item (2)
at Beulah, Iowa, to Elkader, Iowa,

(90) A line from a point of connection with the line described m item (2)
at Calmar, Iowa, via Conover, Iowa, Austin, Minnesota, a point of connection with the

line described in item §27) at Kemsey, Minnesota, a point of connection with the line

at

described in item (¥1) at Faribault, Minnesota, and & point of connection with the line




desoribed in item (35) at Farmington, ®innesota, to Mendota and Sou th kinneapolis,
Minnesota,

(91) A line from a point of conneotion with the line desoribed in item 490)
at Conover, lowa, to Decorah, Iowa.

(92) A lime from a point of connection with the lines described in items
(25) and (90) at Farmington, Kimesota, to Benning, Minnesota.

(98) A line from a point of connection with the line desoribed in item (2)
at Mason City, Iowa, to a point of connection with the line described in item (90)
at Austin, Minnesota.

(94) A line from a point of connection with the line deseribed in item (2) at
Marion Junetion, South Dakota, to Running Water, South Dakota.

(95) A line from a point of conneetion with the line described in item (4)
at Galewood, +llinois, to Dunning, Illinois.

(96) & line from a point of connection with the line described in item (4) at
Ashdale, via Ebner, to Zast Moline, all in Illinois.

(97) 4 1line from a point of connectiom with the lime described in item (4)
at Savanna, Illinois, to a point of connection with the line deseribed in item (96) at
Ebner, Illinois.

(98) 4 line from a point of connection with the line described in item 4)
at Sabula, Iowa, via Elk River Junction, Iowa, to another point of connection with the line
described in item (4) at Browns, Iowa

(99) A line from a point of conneetion with the line described in item (98) at
Elk River Junction, Iowa, to Clinton, Iowa.

(100) 4 line from a point of connection with the line described in item (4) at
Green Island, Iowa, via a point of connection with the line deseribed in item (2) at
Marque tte, Iowa, and a point of connection with the line described in item (27) at
La Crescent, Minnesota, to a point of connection with the line described in item (1) at
River Junction, Minnesota.

(01) 4 line from a point of connectio with the line described in item ¢100)
at Bellevue, Iowa, to Cascade, lowa.

(102) A4 line from a point of connection with the line described in item §100)
at Turkey River Junction, Iowa, to West Union, Iowa.

(103) 4 line from a point of connection with the line described inm item (100)
at Waukon Junction, Iowa, to Wankon, Iowa.

(2104) A line from a point of connection with the line described in item (100) at
Reno, Minnesota, to a point of connection with the 1line described in item (27) at
Isinours, Minnesota.

(105) A line from Eldridge Junction, via a point of connection with the line
described in item (4) at Delmar, to Hurstville, all in Iowa.

(106) A line from Davenport, via a point of connection with the line described
in item (108) at Eldridge Jdunction, a point of connection with the line desceribed in
item (4) at Oxford Junction, and Monticello, to & point of connection with the line
described in item (2) at Jdacksonm Junction, all in Iowa.

{(107) A line from a point of connection with the line described in item (4)
at Paralta, via a point of connection with the line described in item (106) at Monticello,
to Farley, all in Iowa.

(108) A line from & point of connection with the line described in item (4)

at Marion, Iowa, to Coburg, Missouri.

(109) A line from a point of connection with the line described in 1 tem ‘108)
at Rutledge, lowa, to Muscatine, Iowa.

(110) A lime from 16th (Farmham) Street in the City of Des Moines, via a point
of connection with the line deseribed in item (4) at ﬂerndon. to Spirit Lake, all in
Iowa.

(111) 4 line from a point of connection with the line described in item (110)
at Clive, via a point of connection with the line described in item (4) at Madrid, to
Boone, all in Jowa.

(112) A line from a point of connection with the line described in item (110)
at Rockwell City, Iowa, to Storm Lake, Iowa.

(113) A line from a point of connection with the line described in item (4) at
Manilla, Iowa, via Sioux City, Towa, 21k Point, South Dakota, a point of connection
with the line described in item i2) at Canton, South Dekota, Renner, South Dakota, and
& point of connection with the line described in ftem (27) at “adison. South Dakota, to
& point of connection with the line described in item (1) at Bristol, South Dakota.

(114) A lime fram a point of connection with the line deseribed in item (11¢)
at Renner, South Dakota, to a point of econnection with the line described in item (27)
at Sioux Falls Junetion, South DaXota.

(116) A line from s point of connection with the line described in item (113)
at Elk Point, via Napa, to a point of connection with the line described in item (94)
at Scotland Junction, all in South Dakota.

(116) A line from a point of connection with the line described in item (94)
at Scotland, via Tripp, a point of connection with the line described in item (2) at
Mitchell and a point of connection with the line deseribed in item (27) at Woonsocket,
to a point of connection with the line described in item (1) at Aberdeen, all in South
Dakota,

(117) A line from a point of connection with the line described in item ‘115)
at Napa, via a point of connection with the line described in item (94) at Tyndall,
to Platte, a1l in South Dakota,

(118) A 1ine from a point of connection with the line described im item (116) at
Tripp, ®outh Dakota, to Stickney, South Dakota.

(119) A line from Racine, Wisconsin, via a point of connection with the line
described in item (1) at Sturtevant, a point of connection with the line described in item
(80) at Elkhorn, and a point of connection with the line deseribed in item (6) at
Bardwell, to a point of connection with the line deseribed in item (84) at Beloit, all
in Wisconsin,

(120) A line from a point of connection with the line described in item (84) at
Rockton, Illinois, to a point of connection with the line described in item (4) at
Kittredge, 41linois,

(121) A line from Steward Junction, Illinois, to Seatonville Junction, Illinois.

(122) 4 1ine from a point of connection with the line described in item(121)
at Ladd, Illinois, to Cherry, Illinois.

(123) A line from Granville, Illinois, to Oglesby, Illinois.

(124) A 1ine from a point near St. Clair Street in the City of St. Paul, Minnesota,

%0 a point near Cleveland “treet, with a spur to the ford plant, all in said City.

B.
The following lines of railrosd in which the Railroad Company owns an un-




divided one-half interest:
‘ (14) & line from & point of comnection with the line deseribed in item (70) of

A line from a point in the west line of North Canal Street, between Carroll [
i ’ ’ . gsubdivision A at Helsing Junction, Washington, to Hoquiam, Washington.

Avenue and Fulton ®treet in the City of Chicago, Illinois, to Western avenue in said
ty N » (156) A line from a point of econnection witi the line described in item (14) of
City.
. : this subdivision B at South Montesano, Washington, to Montesano, Washington.,
(2) A line from & point of connection with the line described in item (90) of
N \ (16) 4 line from a point of connection with the line desoribed in item (61) of
subdivision A in the City of Mendcta, Minnesota, by way of Chestnut Street in the City
y , » DY way subdivision A gt the west line of Center Street in the City of Spokane, Washington, to
te P Minnesota, to Sibley Street in said last mentioned City. , :
ol i BHmaneia, el 4 the east line of Monroe Street in said City,

(3) A line from the west line of Sec. 6, Twp. 28 North, Range 8 West, near

Columbia “treet in the City of Chippewa Falls, Wisconsin, to Court ®treet in said ' c.

The following lines of railroad in which the Railroad Company has a leasehold

City.
interest under a lease from Chicago, Terre Haute and Southeastern Kailway Company,

dated Yuly 1, 1921:
(1) 4 line from Chicago Heights, “1linois, via Delmar, Webster and Quaker, 1llinois,

(4) A line from a point of connectiom with the line described in item (110)
of subdivision A at & point near the center of 16th (Farmham) Street in the City of Des Moine,

Iowa, to the Union Depot in said City.

(5) A line from a point of connection with the line deseribed im item (7) and Belt Junction, Elnora, Bedford and Seymour, Indiana, to Westport, Indiana.

of subdivision A at Hilbert, via a point of connection with the line described in item (2) A line from a point of connestion with the 1ine described in item (1) of this

(8) of subdivision A at “enasha, %o 'eenah. all in Wisconsin. subdivision C at Windsor Junotion. 1'n(u:ma. to another point of comnection with the

(6) A line from a point of conneetion with the line described in item ¢7) of line described in item $1) of this subdivision C at Bridge Junction, Indiana,

subdivision 4 at & point in the north amd south quarter line of Sec. 25, Twp. b North, Rang (3) A line from a point of connection with the line described in item (1) of this

40 West, near Ontonagon, Michigan, to a point of connection with the line described in subdivision C at Belt “unction, Indiana, to Terre Haute, Indiana.

P uz) of subdivision A at Statiom "Green” in said City. (4) A .nno from a point of connection with the line described in item (1) of this

(7) & lime from Brady Street in the City of Davemport, owe, to & point of subdiviaion ¢ at Blackhawk, Indiana, via Hawton ta ulliven, all in Indiana,

connection with the railway of Chicago, Rock Island & Pacific Railway Company at (6) A line from a point of connection with the line described in item ‘1) of this

West Davenport, lows. subdivision ¢ at Iintt;a. Immna, to a point of cmnection with the line described in

(8) A line from a point of comnection with the lime described in item (3Q) item {4) of this subdivision C at Hawtm, Indiana.

of subdivisiom A at D Street in the City of Mankato, Minnesots, to Maple Street inm said (6] 4 1ine from a point of conneotion with the line descrided in ttem ¢1) of this
City. subdivision C at Bedbrd, Indiana, to Oolitic, Indianma.

(9) 4 line from a point of connection with the line desoribed in item (45) of sub- (7) Branch lines to mines amd inductries in Ind1ana.

division A at a point in Seec. 17, Twp. 122 North, Range 76 West in Emmons County,
D.

North Dakota, to a point of connection with the railway of the Northern Pacific Railway The following lines of railroad wiich the Railr c
o over e Rallroad Company has trackage

Company at Walnut Avenue, in the town of Binton, Mo Dakota.
’ » Worth Dakota Fights under the respective agreements hereinafter mentioned:

(10) 4 line from a point of connection with the 1ine described in item (14) of sub- A '
(1) line from Union Station, Chicago, 111inois, to & point of connection with the

division A at Forest Street to another point of connection with the line described im = }ine described im item ‘1) of baivisi B at %
subdivision at a point in the west line of North

item V14) of subdivision 4 [
) Wbdivisies & ot WMeyyi1l trect, dotween “acy Street and the cast branch Canal “treet, between Carroll Avenue and Fulton Street in said City, under an agreement,

of Fond du Lac River, all in the City of “ond du Lac, Wiscmsi
’ Lac, n dated July 2, 1915, with Chicago Union Station Company, incorporated in Illinois,

(11)A line from a point of connection with the line described in it
, n item (17) of (2) A line from a point of connectim with the line described im item (1) of sub-

subdivision A at a point about 400 feet northerly of the north end of Bridge B-17% across Fox i
division A at Techny, Illinois, to a point of connection with the line described in

southerly to a point about 250 feet south of the south end of said bridge, all in the City of
item (4) of subdivision A at Bensenville, Illinois, under an agreement, dated March :

Oshkosh, Wisconsin.
/ 1920, with Chicago * North Western Railway Company, incorporated in Il1linois, Michigan

(12) A line from a point of connection with the 1ine described in item (4) of
and Wisconsin.,

subdivision A at a point about 4560 feet easterly from the depot at Davis Junction, Illinois, (3) A line from a oiv i ap ti ith the 11 a bed i (99)
point of comnection w e ne described in item (99) of sub-

northwesterly to a point of connection with the railway of Chicago, Burlington & Quiney division A at ¢linton. Iowa o o point of connection with the line deseribed in i te
] ’ m

g i W b - 4 e 42 b )
Railroad Company in the West Half of “ec, 20, Twp. 42 Yorth, Range 1 East, in Ogle County, (106) of subdivision A at Davenport, Iowa, to a point of connection with the line des-
Illinois,
¢ribed in item (96) of subdivision # at Bast Mioline, 411linois, under an agreement, dated
(13) A line from a point of connection with the railway of Pacific Coast Railroad February 27, 1901, with Davenport Rock Island and Ncrthwestern Railway Coxnpan
W ’ ’ . y)

Company (formerly Columbia andi Puget Sound iailroad Company) at Black kiver Junction to

incorporated in Iowa.

a point of connectiom with the line described in item '68) of subdivision & at Tacoma (4) A 1ine from a point of connection with the line described in item (99) of b
. sub-

d i i i
unction, near the east bank of the Puyallup River, all in Washington. division A at Clinton, Iowa, to Chancy, Iowa, under an agreement, dated August 21,

1917, with Burlington, Cedar Rapids & Northern Railway Company, a predecessor of ChiJag_O,
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Rock Island & Pacific Railway Company, incorporated in Illinois and Iowa, and Chicago,
Burlingtom & Quincy Railroad Company, incorporated in Illinois.

(5) A line from a point of connection with the lime described in item (84) of
subdivision 4 at Rockford, via a point of connection with the line described in item 4)
of subdivision A at Davis Yunction, to a point of connection with the line dgscribed in
item (121) of subdivision A of Steward Junction, all in Illinois, under agreements,
dated November 5, 1881, and March 23, 1905, with Chicago, Rockford & Northern KHallroad
Company and Chicago , Burlington & Quincy Railway Conpany, respectively, each a pre-
decessor of Chicago, Burlington & Quincy Railroad Company, imcorporated in I1linois.

(6) A line from a point of connection with the line described in item (4) of
subdivision A at Franklin Park, fllinois, to Blue Island, fllinois, under an agreement,
dated “uly 1, 1921, with Indiana Harbor Belt “ailroad “ompany, incorporated in I11inois,

(7) A line from a point of connection with the line described in item (6) of this
subdivision D at Harvey Junction, via Blue Island, to a point of connection with the
line described in item :1) of subdivision C at Chicago Beights, all in I1lincls, under
an agreement, dated July 1, 1921, with Indiana Borbor Pelt Railroad Yompany, incorporated
in Illinois.

(8) A line from & point of connection with the line described in item (6) of this
subdivision D at Chappel Yard, near Argo in the *own of Summit, Illinois, to Oakley
Avenue (Union Stock Yards), in the City of Chicago, Illinois, under an agreement, dated
July 1, 1921, with Indiana Harbor Belt Railroad Company, incorporated in Illinois.

(9) A line from a point of connection with the line described in item (8) of
this subdivision D at Oakley Avemue, in the City of “hicago, Illinois to ashland
Avenue (Uniom Stock *ards), in said City, under an agreement with Chicago Kiver and
Indiana Kailroad Compeny, incorporated in Illinois.

(10) & line from a point of connection with the line deseribed in item (4) of

subdivision A at Council Bluffs, Iowa, to a point about 1% miles southerly of the

passenger station of the Union Pacific Railroad Company at ®outh Omsha, ¥ebraska, including

bridge across the Missouri River, and a connection with the tracks of the passenger
station of said Yompany in Omaha, “ebraska, under an agreement, dated May 26, 1898, with
Union Pacific Railrozd “Yompany, incorporated in Utah.

(11) A line from a point of connection with the line described in item (3) of this
subdivision D at a point about two miles west of Dlavenport Station, in the City of Daven-
port, Iowa, to a point of connection with the line descrived in item (109) of subdivision

A at & point near Warrem Street, kmown as “ulver, in the Vity of Muscatine, lowa, under

an agreement, dated August 1, 1901, with Chicago, Hock *sland & Ygcific Heilway vompany, in-

corporated im Illinois and Iowa.

(12) A line from a point of connection with the line described in item (121) of
subdivision A at the north line of Burlington ~treet in the City of Mendota, Illinois,
to a point 200 feet south of bth Street in said City, under an agreement dated March
24, 19C%, with Illinois Central Kailroad Vompany, incormporated in Illinois.

(13) & line from a point of connection with the line described in item (121) of

subdivision # at Seatonville Junction, via a point of ecmnection with the line described im

item (12%) of subdivison A at Granville, to a point 1 mile south of McNabb, all in
Illinois, under an agreement, dated February 9, 1904, with “ew York Central Railroad

Company, a camsolidated corporation of #ew York and other states.

(14) A line from a point of connectiom with the line described in item (13) of this
gubdivision D at Depue Junction, Illinois, to Depue, Illinois, under an agreement,
dated February 9, 1905, with New York Central Railroad Company, a consolidated cor-

poration of Hew York and other states,

(15) A line from a point of ecannection with the line described in item (122)
of subdivision A in the City of Ladd, Illinois, to another point in said City, under
an agreement, dated February 9, 1905, with New York Central Railroad Yompany, a con-

solidated corporation of Wew York and other states.

(16) A line from a point of connection with the lines described in item (110)
of subdivision A and item (4) of subdivision B at 16th (Farnham) Street in the City
of Des Moines, lowa, to 28th Street im said City, under an agreement, dated January

1, 1924, with Des Moimes Union Railway “Yompany, incorporated in Iowa.

(17) A line from North “unction to South Jdunction in the Vity of Lubugque, Ilowa,
connecting with the line described in item (100) of subdivision &, under an agreement,

dated March 18, 1892, with :llinois Central Railro:.d “ompany, incorporated in Illinois.

(18) A line from a point of connection with the line described in item (108)
of subdivision A4 at Coburg, #issouri, to “nion “tation in Kansas City, Missouri, and to
Kamsas “tate “ine, under an agreement, dated May 21, 1887, with Kansas City Belt Railway

Company, predecessor of Kansas City Terminal “ailway Company, incorporated in Missouri.

(19) 4 line from a point of connection with the line described in item (7) of sub-
division A at Channing, Michigan, to Wells Jdunction and “ay Front Branch in the City of

Escanaba, Michigan, under an agreement, dated January 1, 1921, with Escanaba & Lake ®uperior

Railway Company, incorporated in Michigan.

(20) & line from a point of connection with the line deseribed im item (32)
subdivision & at Magenta in the “ity of “am Vlaire, Wisconsin, to a point of comnection
with the line described in item (3) of subdivision B near Columbia Street in Chippewa
Falls, Wisconsin, under an agreement, dated April 15, 1919, with Wisconsin Central Kailway
Company and Minneapolis, St. Paul and “ault Ste. ™arie Kailway Company, incorporated,

respectively, imn Wisconsin and Minnesota.

(21) A line from & point of connection with the line described in item (1) of sub-
division A at St. Paul, via Carlton, to luluth, including branches, all in Minnesota,
under an agreement, dated October 1, 1900, with Northem Pacific Railway ‘onpany.

incorporated in Wiscamsin.

(22) A line from a point of connection with the line deseribed in item ¢21) of this
subdivision ¥ at Carlton, Minnesota, to Cloquet, Minnesota, under an agreement,

dated October 1, 1900, with Northern Pacific Railway uOmpany. incorporated in Wisconsin.

(28) A line from a point of connection with the line described in item (21) of this
subdivision D at Carlton, Minnesota, via ®Superior, Wisconsin, to West Superior,
Wisconsin, under an agreement, dated Vctober 1, 1900, with Northern Pacific Railway

Company, incorporated in Wisconsin.

(24) A line from a point of connection with the line described in item (92) of
subdivision A at Benning, Minnesota, to a point of connection with the line described

in item (8) of subdivision B at Maple Street in the City of Mankato, “innesota, under an
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agreement, dated December 1, 1902, with Chicago, Great Western Railway “ompeny, in-

gorporated in Illinois.

(25) A line from a point of connection with the line deseribed in item (1) of sub.
division # at St, Croix Junction, Minnesota, to St. Paul, Minnesota, under an agree-
ment, dated May 28, 1902, with Chicago, Burlington & Quincy Railway Vompany, predecessor

of Chicago, Burlington & Quincy Railroad “ompany, incorporated im lIllinois.

(26) A line from a point of connection with the line described in item (46) of
gubdivision A at Bayport, Minnesota, to Stillwater, Minnesota, under an agreement,
dated May 4, 1904, with Chicago, St. Faul, Minneapolis & Omaha Kailway Company, incor-

porated in Wisconsin,

(27) Lines in Union Depot Terminal, St. Paul, Minnesota, under an agreement,

dated December 18, 1916, with *t. “aul Union Depot Company, incorporated in Minnesota.

- 2 -~ -~ 'y
A line from & point of connection with the line described in item {(68) of sub-

E—

s
division A at Manito, Washington, to a point of connection with the line described in
item (61) of subdivision A at a point near the crossing of the tracks of the Northern
Pacific Kailway “Yompany in the ~outh Half of Sectiom 16, Township 256 North, Range 44 Hast of
the W. M, Mgridian in the City of Spokane, “ashington, under agreements, dated June
10, 1913, and September 21, 1915, with Yregon-Washington Railroad & Navigation Company,
incorporated in Oregon.

(29) A line from a point of connection with the line described in item !16) of
gubdivision B at the east line of Monroe Street in the “ity of Spokane, Washington, to a
point of commection with the line described in item {1) of subdivision A at Marengo,
Washington, under an agreement, dated April 15, 1912, with “regon-Washington

Railroad ® Navigation Company, incorporated in Oregon.

(30) A line from a point of connection with the line described in item (1) of
subdivision & near Maple Valley, via the point of connection with the line described in item
(1) of subdivision B at Black Hiver Yunction, to a point of comnection with the line
deseribed in item (67) of subdivision A at the North Line of island No. 1, Sec. 18,

Twp.22 North, Range 14 East, in the City of Seattle, Washington, under an agreement,

dated May 21, 1906, with Pacific Coast Railway “ompany, incorporated in California.

(31) A line from a point of connection with the line described in item (14)
of subdivision B at Cosmopolis to another point of connestiom with the line described
in item (14) of subdivision B at Aberdeen, and from aberdeen to another point of
connection with the line described in item (14) of subdivision B at Hoquiam, all in
Washington, unier agreements, dated July 31, 1911, and March 7, 1914, with Northern
Pacific Railway Company, incorporated in Wisconsin.

(32) 4 line from a point of connection with the line described in item (56) of
subdivision A at Purdue, Idaho, to a point of connection with the line described in item
(67) of subdivision A at Bovill, Idaho, under an agreement, dated December 10, 1917,

with Washington, Idaho & Momtana Railway “ompany, incorporated in Maine.

(33) A line from a point of connection with the line described in item (66) of
subdivision A at Enumclaw Junction, Washington, to Enumclaw, Washingtom, under an
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agreement, dated November 7, 1910, with White River Lumber Company, incorporated in

Washington.

(24) A line from & point of connection with the line described in item (30) of this
subdivision D at Argo, im the City of Seattle, Washington, to the passenger depot in
caid City, under an agreement, dated October 4, 1923, with Oregon-Washington Railroad
& Navigation Company, imcorporated in Oregon.

(66) A line from a point of connection with the line described in item (79) ot
gubdivision A at Discovery Junction, Washington, to Port Townsend, Washington, under
an agreement, dated April 22, 1915, with Port Townsend and Puget Sound Railway Yompany,

incorporated in Washington.

SECOND. All property and rights, of every name and nature, owned by the Railroad
Company at the date of the execution and delivery of this indenture or .therea.fter acquired
by it, held or acquired for use or used upon or in connection with, or appertaining to,
every of the limes of railroad which, or any right, title or interest in which, shall

at any time be subject to this indenture, to wit:

(a) all lands, rights of way, roadbeds, station and depot grounds, &all tunnels,

spurs, tracks, turnouts, switches, sidings and turntables, all superstructures, bridges,

stringers, ties, rails, frogs, chairs, bolts, tie plates, splices, signals and signal
apparatus, interlocking devices and other railroad appurtenances, all telegraph, telephone and
electric power transmission lines, including all wires, cables, poles, conduits, ducts,
subways, power plants, turbines, flumes, pipes, generators, motors, switchboards and

other instruments, all stations or facilities for wireless communication and signalling,

all temminals and terminal property and facilities, all station houses, warehouses,

elevatore, freight houses, engine houses, car houses, tower houses, yard buildings, water
stations, water tanks, water supply, water power sites, fuel stations, fuel tanks, fuel
supply, machine shops and other structures, all engines, tenders, cars and other rolling

stock and equipment, wharves, docks, piers and land ings, steamers and steamships, ferries,
boats, barges and tugs and other floating equipment, all machinery, tools, implements and
other railroad appliances, apparatus and facilities, materials and supplies, and all

other physical property held or acquired for use or used upon or im connection with, or

apperta ining to, any of said lines of railroad; and

(b) all corporate rights, privileges, immunities and franchises, powers,
licenses, easements, leases of lines of railroad or other property, leasehold rights,
trackages, terminal and traffic rights, privileges and contracts, amnd all other contracts
and rights, and all renewals and extensions thereof, held or acquired for use or used upon
or in connection with, or appertaining to, any of said lines of railroad or which the
Railroad Company has, or may have, the right to exercise in respect of any of said lines
of railroad.

THIRD. Any and all extensions, additions, improvements and betterments, to

or upon or in connection with any and all limes of railroad, premises and property which,

or any right, title or interest in which, shall at any time be subject to this indenture;
and all tolls, revenues, earnings, income, rents, issues and profits of such lines
of railroad, premises and property amd every thereof, and all the estate, right, title,

interest, property, possession, claim and demand whatsoever, as well in equity as in

law, of the Railroad Gompany of, in and to such lines of railroad, premises and property




and every part and parcel thereof and of, in and to the appurtenmances and franchises

appertaining or hereafter to appertain thereto.

FOURTH., The following shares of capital stock now owned by the Railroad Company:

* NUMBER
COMPANY OF SHARES

Chicago, Milwaukee and Gary Railway Company....ceeeeeevacccescescees 9,993
Chicago, Terre Haute and Southeastern Railway Goupany...............39,6364/10
Chicago Union Station COMPANY..eveeeeeeecsosssssssssssscssssnscsssss 7,000
Davenport, Rock Island and Northwestern [ailway Yompany

B TR b s b onnthdnesetostbsrabboossvenissoacansonnnonsss ety POT
Des Moines Union Railway COmMPANY...ecvvsvsecscsccscssssscscscansssse 1,996
Indiana Harbor Belt Railroad Company..scccecsecccsscccscassscsssssss 9,998
Kensas Gity Terminal Railway CoOmMpANY..cececcsceesscscsssscssscessses 1,828 1/3
Minneapolis uasteng Hailway COMDERY seevevemrvrererirerenasnsansnses 620
PPl s ryratiotn, CAlind ey iy Compppreasay . &9

stl. P&ul Unlon Depot Vompw.--oocoo»o\(ooooooootooooooo.cooooooooooo 1 065

White Sulphur Springs and ‘ellowstone Park Rai lway Company.......... 1,526

FIPTH. 7The following bonis and other obligations now owned by the Railroad Company:
PRINCIPAL
DESCRIPTION AMOUNT

Chicago, Milwaukee and Gary Railway Company First Mortgage Five

Per Cent. Forty Year Gold BomdS......cccecvevesenseas 32,700,000.00
Chicago, Terre Haute and Southeastern Kailway Company First and

Refund ing Mortgaege Fifty Year Five Per Cent. Yo0ld

Bonds (subject, however, to the pledge thereaf

under an Agreement, dated July 15, 1924, with Girard

Trust Oonpany, TIVNBEIR)coisosesissnvisnhosssnnstinrnd 200,000.00
Cowlitz, Chehalis & Cascade Kailway Company General and Refund ing

BOEAgge 6F DOMA R iscootssssctarensniasariosesnsscess 121,250.00
Indiana Harbor Belt Railroad Company 5% NOteBe..eeeseeeeseccccneas 519,082.64
Kansas City Terminal Kailway “ompany 6% NoteB..eeve.eseeesssccsces 86,535.96
Minneapolis Eastern Railway Company Hefunding Mortgage 4% % Bonds. 75 ,000,00
Seattle Terminal Company 48 % NOteS.eeeeeoecescoscnncosasssnssssns 420,000,00

SIXTH. Any and all lines of railroad, extensions, branches, temminal facilities,
additional track, real property, yards, structures and facilities of every kind, rolling
stock and other equipment, additions, improvements and betterments , and all s tocks, bonds
and other obligations, and any and all other property of every kind and description
(notwi thstand ing the same is not now particularly described in this indenture) which
from time to time shall be cmstructed or acquired by the Hailroad “ompany, in respect of
the construction or acquisition whereof First and Refuniing Bonds shall be authenticated
and delivered or deposited moneys paid out unier this indenture.
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SEVENTH. Any and all property of every kind or description (notwithstand ing the
game is not now particularly described in this indenture) which from time to time or
at any time shall in any mamer become or be subject to the Fifty Year Mortgage or the
Adjus tment Mortgage, which mortgages shall at all times and with respect to all
property, interests and rights sub jeet thereto be subject and subordinate in lien and

charge to the prior and superior lien and charge of this indenture.

EIGHTH. Any and all property of every kind and description, including shares of
stock, bonds and other obligations, whether owned by the Railroad Company at the date
of the execution and delivery of this indenture or thereafter acquired by it, which by
any provision of this indemture the Railroad Company is required to convey, mortgage, pledge,

assign or transfer to the Trustees hereunder.

NINTH. Any and all property of every kind and description, including shares of
stock, bonds and other obligati ons, which from time to time after the date of the
execution and delivery of this indenture by delivery or by writing of any kind shall
have been conveyed, mortgaged, pledged, assigned or transferred by the Railroad
Company, or by any one in its behalf, to the Trustees for the purposes hereof, who
are hereby authorized, sub ject to the provisions of Section 1% of article Five hereof, to
receive at any and all times any property as and for additional security for the payment
of the First and Remxiding Bonds issued or to be issued under this indenture and to

hold and apply any and all such property subject to the terms hereof.

But the Railroad "'ompany may, except as otherwise herein expressly provided, by
the use of its eredit, or in any other manner, unless First and Refund ing Bonds shall
be authenticated and delivered or deposited moneys paid out hereunder to provide for, or
to reimburse the Railroad Company for, the acquisition or construction thereof, construct
or acquire free from the lien hereof lines of railroad, branches or extensions, or other
property or interests therein, of whatsoever name or nature, including shares of stock,
bonds and other obligations, but excepting rolling stock and equipment for use or used upon
or in connection with, and appurtenances to, the lines of railroad and property now or
hercafter subject to this indenture; and unless First and Refunding Bonds shall be
authenticated and delivered or deposited moneys paid out hereunder to provide for, or to
reimburse the Railroad Vompany for, the acquisition or construction thereof, the Kailroad
Company may purchase and acquire railroad equipment free from the 1ien hereof by lease or con-
ditional sale under any form of equipment trust, or may purchase equipment and issue
obligations therefor secured by mortgage or pledge of such equipment; provided, however,
that, when aund us and to the extent that the title to or any interest, legal or
equitable, in equipment, however acquired, for use or used upon or in connection with the
lines of railroad and property now or hereafter subject to this indenture, chall vest in
the Hailroad “ompany or in any successor company operating said lines of railroad and
property free in whole or in part from such trust, mortgage or pledge, then the equipment
or such interest therein as it becomes vested in the Railroad Company or such successor

Company shall become sub ject to the lien of this indenture.

TO HAVE AND TO HOLD the railroads, premises, properties, real and personal, rights,
franchises, estates and appurtenances, hereby conveyed and assigned, or intended to be

conveyed or assigned (hereinafter sometimes called the trust estate), unto the Trustees,

their successors in the trust and their assigns forever;




s of Chicago, Milwaukee and St. Paul Railway Company:
SUBJECT, HOWEVER, in so far, but only in so far (in extent, degree of priority or as Receiver €0, g pany;

otherwise), as in law the same respectively may attach to any part or parts of the : (k) the Lease of railroad equipment, dated June 18, 1927, between The

trust estate, to existing liens and charges of record upon and against any part or parts Bettendorf Company and %, E, Byram, Mark W, “otter and Edward ¢, Brundage, as Keceivers
K - - ) ‘

of the trust estate, and specifically , but without prejudice to such general provision, of Chicago, Milwaukee and 5t. Paul Railway “ompany;

to the following mortgages, deeds of trust and other instruments:

: : and
(a) the First Mortgage, dated June 10, 1880, made by The Milwaukee and

SUBJECT, as to any property hereafter acquired by the Railroad Company and
Northern Railroad Company to Yesse Hoyt and allen S. Apgar, as Trustees, and the

" becoming subject to the lien of this indenture, to any liens thereon existing at the
indentures supplemental thereto, under which The Farmers' Loan and Trust Company is now _

time of such acquisition by the Railroad Company or created in such acquisition;

Trustee;

(b) the Comsolidated Mortgage, dated February 11, 1884, made by The Milwaukee ! IN PTRUST, NEVERTHELESS, for the commom and equal use, benefit and security of
and Northern Railroad Company to Samuel 4, Hoyt and Allen S. apgar, as Trustees, and all and singular the person or persoms, firm or firms, bodies politic or corporate,
the indentures supplemental thereto, under which The Farmers' Loan and Trust Company who shall from time to time be holders of any of the First and Refunding Bonds or
is now Trustee; coupons and without preference of any of said bomds over any other or others of said

(¢) the Gemeral Mortgege, dated May 1, 1889, made by Chicago, Milwaukee and ‘ bonds by reason of priority in the time of issue or negotiation thereof or otherwise
St. Paul Reilwey Comparny to Vnited States Trust Compamny of New fork, as irustee, and | howsoever, subject to the terms, provisions and stipulations in the First and Refund ing
the indentures supplemental thereto, as security for the total issue of $160,000,000 Bonds and in this indenture contained, and for the uses and purposes and upon and subject
principal amount of bonds authorized thereby; to the terms, conditions, provisos and agreements hereinafter expressed and declared.

(d) the First Mortgage, dated December 2, 1901, made by Bellingham Bay and

British Columbia Kailroad Company to American Trust Company (formerly Mercantile Trust ARTICLE ONE
Company), San Francisco, as Trustee; LIMITATION ON AMOUNT AND ISSUE, FORM, EXECUTION, REGISTRY AND EXCHANGE
(e) the Equipment Trust Agreement, dated danuary 15, 1920, hetween Walker D. ; OF BONDS.

Hines, Director General of Railroads, Chicago, Milwaukee and St. Paul Railway Company and

SECTION 1. The amount of First and Refunding bonds which my be authenticated
Guaranty Trust Company of New ¥oixk, as Trustee;

X and delivered by the Corporate Trustee is limited so that never at any one time shall
(f)  the Lbease of railroad equipment, dated July 15, 1922, between Chicago,

the total aggregate principal amount of such bonds authenticated and delivered by the
Milwaukee and St. Paul kailway Company and Metropolitan Trust Company of the City of

Corporate Trustee and not theretofore cancelled, together with bonds reserved for refunding
New York, and the Agreement collateral thereto, dated July 156, 1922, between John W,

as provided in Section 1 and “ection & of #rticle Two hereof, exceed twice the
Taylor and L. K., Silleox, Vendors, Metropolitan Trust Company of the City of New York,

i aggregate value of the then outstanding capital stock of the Railroad Company of all
es Trustee, and Yhicago, Milwaukee and St. Paul Railway Company;

classes, except as may result from bonds issued pursuant to Section 15 of this Article

(g) the Lease of railroad equipment,dated February 1, 1924, between Chicago,

Yne. For the purposes of this limitation such aggregate value of the outstanding
Milwaukee and St. Paul Railway Company and Commercial Trust Company, as Trustee, and the

capital stock of the Railroad CGompany shall be the aggregate par value of any

Agreement collateral thereto, dated February 1, 1925, between Granville H, Davis &and

‘ shares of stock having par value outstanding (including any shares having par value
Andrew 5, Hannum, VYendors, Commercial Trust Company and Chicago, Milwaukee and St.Paul

issued in exchange for shares without par value) plus an amount in respect of any
Railway Company;

shares of stock without par value outstanding determined as follows:

(h) the %“ease of railroad equipment, dated April 1, 1925, between Chicago, (1) 2,097,917 shares of stock without par value which at the date of the
Njlwaukee and St. Paul Railway Company and Bank of North “merica and Trust Company, as Trustee, execution and delivery of this indenture are issued and outstanding or authorized to be
and the #greement collateral thereto, dated April 1, 1925, between ~ndrew ®. “annum and Granvillt 1ssmdm*e;-muomx shall be taken, so long as out-
H, Davis, Vendors, Bank of North America and Trust Company and Chicago, ilwaukee and standing, at $100 per share;
St. Faul Railway Company; (2) all additional shares of stock without par value which shall be

(i) the Lease of railroad equipment, dated August 1, 1925, between H, E, Byram, issued in exchange for shares of stock with par value or obligations shall be taken,
Wark W. Potter and Edward J. Brundege, es Receivers of Chicago, Milwaukee and St. Paul | 80 long as outstanding, at an amount equal to the par value of the shares or the
Railway Company, amd Bank of North America and Trust Company, as Trustee, and the principal amount of the obligations in exchang%’or which they were issued.
Agreement collateral thereto dated August 1, 1925, between Andrew S. Hannum and (3) all additional shares of stock without par valme which shall be
Granville H. Davis, Vendors, Bank of North #merica and Trust Company and H, E, Byram, 1ssued for cash or property shall be taken, so long as outstanding, at the price

Mark W. Potter and Ldward Y, Brundage, as Heceivers of Chi cago, Milwaukee and St. Paul 8t which they were issued, or, if issued for 'property,, at the value (as detemined

Railway Company. by and expressed in a resolution of the Board of Jirectors of the Railroad Company)

(J) the lease of railroad equipment, dated April 3P, 1927, between Pullman °f such property.

Car & Manufacturing Corporation and 4, E,. Byram, Mark W, Potter and Edward J. Brundage,
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(4) all additional shares of stoock without par value which shall be issued as a
stock dividend shall be taken, so long as outstanding, either (a) at the figure, if any,
at which the same shall be issued (as expressed in a resolution of the Board of
Directors of the Railroad Company) or (b) at an aggregate amount equgl to the surplus of
the Railroad Company at the date of the issue of such shares without par value, (as
determined by and expressed im a resolution of the “oard of Directors of the Railroad
Company, taking any then outstanding shares of stock without par value at the re-

a@pective amounts above preseribded).

For the purposes of the foregoing de’inition shares of stock in the treasury
of the Railrosad Gompany shall not be deemed outstanding. When and as the aggregate
value, as above defined, of the out'standing, capital stock of the Railroad Com pany
shall from time to time be inereased, then and thereupon the limit upon the principal
amount of bonds which may be authenticated and del iverel hereunder shall be corres-
pondingly increased, but when bonds have been duly authenticated and delivered hereunder,
neither the bonds, nor the lien or security thereof hereunder, s-hall/?; any wise affected

or impaired by any reduction in the aggregate value of the outstanding capital stock of
the Railroad Company.

SECTION 2. From time to time the First and Refund ing Bonds shall be signed and
sealed on behalf of the Railroad Company, and delivered to the Corporate Trustee for
authentication by it, and thereupon, as provided in this Article One and in #rticle Two
hereof and not otherwise, the Corporate Trustee shall authenticate and deliver the same.
Before authenticating or delivering any coupon bond, except in exchange for temporary
bonds, the Corporate Trustee shall detach and cancel all coupons then matured and, on
its written demand, deliver the same to the Railroad Company or cremate them. ¥n the
written request of the Railroad Company, ¥irst and Refunding Bondis shall be authen ticated
and delivered hereunder in advance of the registration or recording of this indenture and
without del ivery of any of the sto cks, bonds or other obligations specified in the
Granting Clauses, but the Kailroad Company covenants that with all convenient speed it
will cause this indenture to be duly recorded as a mor tgage upon the railrouds and
real property herein described.

SECTION 4., The Prist and Refunding Bonds shall be in substantially the form
hereinbefore recited, with such variations as may be permitted by this inden ture, and
shall be signed om behalf of the Railroad Company by its Presidemt or any Vice-¥resi dent
and its corporate seal shall be thereto affixed and attested by its beoretary or one
of its Assistant Secretaries. In case the officers of the Railroad Company who shall
have signed and sealed any of the First and Hdefunding Bonds shall cease to be such
officers of the Railroad Company before the bonds so signed and sealed shall have been
actually authenticated and delivered by the Corporate Trggggezm/mamy. nevertheless,
be issued, authenticated and delivered, as though the persons who signed and sealed such
bonds had not ceased to be c;tficers of the Railroad Company. The coupons to be attached
to such bonis shall be authenticated by the engraved facsimile signature of the present
Treasurer or of any future Treasurer of the Railroed Company, and the Railroad Company
may adopt and use for that purpose the engraved facsimile signature of any person who
shall have been such Treasurer, notwi thstanding the fact that he may have ceased to be

such Treasurer at the time when such bonds shall be actually authenticated and delivered.

SECTION 4. Only such bonds as shall bear thereon endorsed an authentication
substantially in the form hereinbefore recited, executed by the Corporate Trustee,
shall be secured by this indenture or entitled to any lien, right or benefit hereunder;
and such authent ication by the Corporate Trustee upon any such bond, when issued, shall
be conclusive evidence that the bond so authenticated has been duly issued hereunder
and that the holder is entitled to the benefit of the trust hereby created.

SECTION &, The !;'1rst and Refund ing Bonds may be issued in series and, in that
event, the bonds of each series shall be distinctively designated and may be numbered
in eany manner prescribed by the Kailroad “Yompany. A4ll bonds of the same series shall
be identical in form, except that bonds of a series my be of different denominations
and of different maturities and may be in coupon form or in registered form without
coupons, and except that as between bonds of d ifferent denominatiohs and as between
coupon bonds and registered bonds without coupons there may be such appropria te
differences, authorized or permitted by this inden ture, as may be determined by the

Board of Directors of the Hailroad Company at the time of the creatiam of said series,

SECTION 6. The First and Refunding Bonds may be issued originally as coupen
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bonds or as regis tered bonds without coupons. Couwpon bonds and registered bonds without

coupons of the same series may be interchangeable (im the case of any or all denominat ions)

or not as the 3oard of Uirectors 'of the Kailroad “ompany may detemmine at the time of
the creation of said series. Coupon bonds of any series may be registerable as to

principal (in the case of any or all denominations) or not and may be interchangeable
as between any or all denominations or not as the Board of Directors of the Railroad
Company may determine at the time of the creation of said series., Upon the issue of

any registered bond withcut coupons expressed to be exchangeable for ame or more coupon

bonds of the same series, such coupon bond or bonds shall be reserved, and an appropriate

statement with respect to such reservation may be endorsed upon the issued registered

bond without ¢coupons.

SECTION 7. The coupon bonds of each series shall bear such date as shall be
fixed and detemiﬁed by the Board of Directors of the Railroad Company at the time
of the creation of sald series and shall bear interest from the date thereof. All the
registered bonds without coupons of each series shall respectively be dated the day of
their issue and each such registered bond without coupons shall bear interest from the
interest day next preceding the date thereof unless the date thereof be an interest day,
in which case they shall bear interest from fhe date thereof. Both coupon bonds and
registered bonds without coupons of each series shall bear interest payable at such
rate and on such dates, and shall mature at such time or times, not later than
February 1, 2000, as shall be fixed and determined by the Board of Directors of the
Rallroad Company at the time of the creation of said series.

Coupon bonis may be issued hereunder bearing coupons for a period expiring prior
to the maturity of such bonds, and the Raiiroad Company covenants that, upon presentatiom
of any such bonds at its office or agency in the Borough of Mamhattan, in the City and
State of New York, at any time on or after the due date of the coupon last maturing,
the Railroad Company, at its own expense, will affix to such bonds interest eoupons for

the period remaining until the maturity of such bonds.




SECTION 8. Except as may be otherwise provided in any indenture supplemental
hereto exeouted pursuant to subdivision (f) of Section 1 of Article Three hereof, all
First and Refund ing Bonds shall be payable, both as to principal and interest, at
the office or agency of the Railroad Company in the Borough of Manhattan, in the City and
State of New ‘ork, and all First and Refunding Bonds of each series shall be payable, both
as to principal and interest, in gold coin of the United States of America of or equal
to the standard of weight and fineness as it existed at the date of the coupon bonds
of said series.

SECTION 9. Except as may be otherwise provided in any indenture supplemental hereto
executed pursuant to subdivision (f) of Seetion 1 of Article Three hereof, coupon bonds
of any series shall be of the denomination of 21000, and, if the Board of Directors of
the Railroad Company shall so determine at the time of the oreation of said series, may
&lso be of the denomination of 3500 or 3100 or both, and the registered bonis without
coupons of any series shall be of the denomination of 31000, and, if the Board of
Directors of the Hailroad ompany shall so determine at the time of the creation of said
series, may also be of the denomination of 3500 or 3100 or both and for such multiples

of 31000 as the Board of Directors of the Railroad “ompany shall then detemine.

SECTION 10. The Railroad Company may provide , in the creation of any series,
that the principal or interest, or both, of the bonis of said series, in such menner and to
such extent as the Board of Directors of the Railroad Company shall determine at the time
of the creation of said series and as shall be expressed in the bonde, shall be payable
without deduction, for any tax, assessment or governmental charge which the Railroad
Company, or its successors or aseigns, or the Trustees, may be required to pay thereon,
or deduct or retain therefrom, under or by reason of or pursuant to any present or future
law of the United States of america, or of eny state, county, municipality, or other taxing
authority therein,

SECTION 11.The Railroad Company will keep, at an office or agency to be maintained
by it in the Borough of Manhattan, in th City and State of New York, a sufficient register
or registers, for the registration amd transfer of the First apd Refunding Yonds, which
shall, at all reasonable times, be open for inspection by the Trustees,

The holder of any coupon First and Refunding Bond expressed to be registerable
as to principal, may have the ownership thereof registered on said books of the Railroad
Company and such registration noted on the bond by the Railroad Company or its agent.
After such registry, no transfer shall be valid unless made on said books by the
registered holder in person, or by his attorney duly authorized, and similarly noted on
the bond. .

Upon presentation at such office or agency of any such coupon bond registered as
to principal, accompanied by delivery of a written instrument of transfer in the form
approved by the Railroad Company, executed by the registered holder, such bond shall
be transferred upon such register, and such transfer shall be noted upon the bond.,

The registered holder of any such coupon bond registered as to principal also shall

have the right to cause the same to be registered as payable to bearer, in which case

transferability by delivery shall be restored, and thereafter the principal of such

bond when due shall be payable to the person presenting the bond; but any such bond
registered as payable to bearer may be registered again in the name of the holder with
the same effect as a first registration thereof. Successive registrations and transfers
as aforecaid may be made from time to time as desired; and each registration of a bond
chall be noted on the bond. Registration of ény such coupon First and Refunding

Bond as to principal shall not affect the negotiability of the coupons belonging to

such bond by delivery merely; and every such coupon shall continue to be transferable
by delivery and shall remain payable to bearer.

Every registered bond without coupons shall be transferable only by the registered
holder thereof in person, or by his duly authorized attorney, on said books,

Upon surrender at such office or agency for transfer, of any registered bond or
bonds without coupons, accompanied by delivery of a written instrument of transfer in
the form approved by the Railroead Company, executed by the registered holder, the
Kallroad vompany shall make and the Corporate Trustee shall authenticate and deliver
to the transferee, on cancellation of the bond or bonds transfe?red, a new registered
bond or bonds without coupons of the same series and for a like aggregate principal
amount.

SECTION 12, Whenever any coupon bond or bonds expressed to be exchangeable for
a registered bond or bonds without coupons shall be surrendered together with all
unmatured coupons thereto belonging, for exchancse for a registered bond or bonds without
coupons, the Railroad Company shall make and the Corporate Trustee shall authentica te
and deliver, on cancellation of the coupon bond or bonds surrendered, a registered
bond or vonds without coupons of the same series and for a like aggregate principal
amount.

Whenever any registered bond or bonds without coupons expressed to be exchangeable
for a coupon bond or bonds, shall be surrendered for exchange for a coupon bond or
bonds, accompanied by delivery of a written instrument of transfer in the fom
approved by the Railroad Company, executed by the registered holder, the Railroad
Company shall make and the Corporate Trustee shall guthenticate and deliver, on can-
cellation of the registered bond or bond without coupons surrendered, a coupon bond or
bonds of the same series together with all unmatured coupons thereto belonging and for
& like aggregate principal amount.

oo Whenever any registered bond or bonds without coupons expressed to be exchangeabile

T ——
for a coupon bond\or bonds. shall be surrendered for exchange for a coupon “bond or
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approved by the Railroad Company, exﬁvéteg E%Mjheﬁfigi tered holder, the fgilroad
Company shall make and the Corpora;e ffﬁétee shaIl anjhenticate and deliver, on can-
cellation of the regiutere('bqnd or bonds wi thout coupons surTendQ;ed, a coupon bond or
bonds of tgg.caﬁe serias together with all unmatured coupons thereto7;;I‘hgingkand for
a-1ke aggregate principal amount. itk

Whenever a coupon bond or bonds expressed to be exchangeable for a coupon bond or
bonds of other denominations shall be surrendered together with all unmatured coupons
thereto belonging, for exchanse for a coupon bond or bonds of such other denominations,
the Railroad Company shall make and the Corporate Trustee shall authenticate and

deliver, on cancellation of the coupon bond or bonds so surrendered, a coupon bond or

bonds of such other denominations, of the same series, and for a like aggregate prin-




cipal amount, together with all unmatured coupome thereto belonging.

In every case of exchange, the Corporate Trustee forthwith shall cancel
the surrendered bond or bonds and coupons, and on its written request geliver the same to the
Railroad Company or cremate them.

For any exchange of coupon bonds for coupon bonis of another denomination, or
of coupon bonds for registered bonds wi thout coupons, or of registered bonds without ¢ oupons
for coupon bonds, and for any transfer of registered bonds wi thout coupons, the Railroad
Company, at its option, may require the payment of & sum gufficient to reimburse it for
any stamp tax or other governmental charge, or other expense connected therewith, and

also of a further sum not exceeding three dollars for each new bond issued upon such transfer

or exchange.

SECTION 13. As to all registered bands without coupons and all coupon bonds

regietered as to mrineipal, the person in whose name the same shall be registered on

the books of the Ruilreosd Company shall, for all purposes of this indenture, be deemed and
regarded as the owner thereof, and thereafter payment of, or om account of, the principal
of such bond, if it bes a registered coupon bond, and of the principal and interest of
such bond, if it be a registered bond without coupons, shall be made only to, or upom the
order of, such registered holder thereof, but such registration may be changed or the
bond discharged therefrom as above provided. All such payments shall be valid and
effectual to satisfy amd discharge the liability of the Railroad Company upon such

bonds to the extent of the sum or sums so paid. The Rallroad Company and the Trustees
may deem and treat the bearer of any coupon bond which shall not at the time be
registered as to principal, and the bearer of any coupon for interest on any coupon

bond, whether such boné shall be registered as to principal or not, as the absolute owner
of such bond or coupon for the purpose of receiving payment thereof, and for all other
purposes whatsoever, and neither the Railroad Company nor the Trustees shall be affected

by any notice to the contrary.

SECTION 14. Until the definitive engraved First and Refund ing Bonds shall
be prepared, the Railroad Compeny may sign and seal and, upon the written request of the
Railroad Company signed by its President, the Corporate Trustee shall authenticate and
deliver, in lieu of such definitive engraved bonds and subject to the same provisions,
limitations and conditions, temporsry bonds of any denomination, substantially of the
form hereinbéfore recited, in bearer form with ane or more coupons or without coupons,
or in registered form without coupons and with appropriate omissions, insertions and
variations, as may be required. Any provision for registration as to principal of bonds
in bearer form, or for the exchange of bonds in bearer form for bonds in registered
form or bonds in registered form for bonis in bearer form, or for the exchange of bonds
of one denomination for bonds of another denomination, may be omitted from temporary
bonds of any denomination, or temporary bonds of any denominstion may be made exchangeable

for temporary bonds of any other denomination, or demominations, forms or series, upon

such terms and conditions as may be therein expressed.

Upon surrender of such temporary bonds for exchange, the Railroad Company, at
{ts own expense, shall prepare and sign and seal and, upon cancellation of such surrendered
bonde, the Corporate Trustee shall authenticate and shall deliver in exchange therefor,
definitive engraved bonds, of the same series and for the same aggregate principal amount
as the temporary bonds surrendered and otherwice in accordance with the terms of said
temporary bonds, and, until so exchanged, the temporary bonds shall, in all respects, be
entitled to the same lien and security of this indenture as the definitive engraved
bonis authenticated and delivered hereunder; and interest, when and as payable, shall
be paid, if such temporary bonds shall have been delivered in bearer form without
coupons for such interest, upon presentation thereof for notation of such payment thereon,
or, if such temporary bonds shall have been delivered in bearer form with coupons, upon
presentation and surrender of such coupons &s they mature. As soon as definitive bonds
are ready for delivery in exchange for témporary bonds, the Railroad Company may
require that interest thereafter payable in respect of any temporary bond shall be paid
only upon the surrender of the temporary bond in exchange for a definitive bond or
bonds as herein provided.

SECTION 15. In case any First and Refunding Bond, definitive or temporary,
shall become mutilated or be destroyed or lost or stolen, the Railroad Company, in
its discretion, may sign and seal, and thereupon the Corporate Trustee shall
authenticate and deliver, & new bond of like temor and date, bearing the same serial
number, in exchange and substitution for, and upon cancellation of, the mutilated bond
and its coupons, or in lieu of, and substitution for, the bond and its coupons so
destroyed or lost or stolen. In the case of destruction, loss or theft, the
applicant for such substituted bond shall furnish the Railroad Company and the Gorporate
Trustee such evidence of the destruction, loss or theft of such bond and its coupons sO
destroyed, loct or stolen, as shall be satisfactory to the Kailroad Company and the
Corporate Trustee, respectively, in their discretion. Eyery applicant for a substituted
bond shall furnish indemnity satisfactory to the Hailroad Company and the Corporate
Trustee, in their disceretion, and shall comply with such other reasonable regulations
as the Kailroad “ompany or the Corporate Trustee may prescribe. The Trustees shall
incur no liability for anything done under this Section 1b.

ARTICIE TWO

Issue of Bonds

SECTION 1. $182,508,000, principal amount, of First and Refunding Bonds,
of any series, one or more, shall be reserved hereunder to be executed by the
Railroad Compeny and authenticated and delivered by the Corporate Trustee from time to
time, for the purpose of refunding, paying, purchasing, redeeming or otherwise acquiring,
as hereinafter provided, at, before or after maturity, any orall of the following bonds,
now or hereafter outstanding, secured by mortgages constituing liens prior to the
lien of this indenture upon railroads or real property which, or a leasehold interest

in which, are subject hereto, or upon the properties of a controlled company of the

Railroaud Compeny, as hereinafter defined:




Description

(1) The Milwaukee & Northern Railroad Company Extended 435
First ortgage Bonds, due Junme 1, 1934, issued under the
First Mortgage of said Railroad Vompany to desse Hoyt
and Allen S, Apgar, as Trustees, dated June 10, 1880, under
which *he Farmers' Loan and Trust Company is now Trustee.. 32,117,000

(2) The Milwaukee & Northern Railroad Company Extended 435
Consolidated Mortgage Bonds, due June 1, 1924, issued
under the Consolidate Mortgage of said Railroad Company %o
Samuel N, Moyt and Allen . Apgar, as Trustees, dated
February 11, 1884, under which The Farmers' loan and Trust

cmpm’ is now Tmtee.‘.........Q....................0.. 5.0’8.w0

(3) Chicago, Milwaukee and St.Paul Railway Company General
Mortgage Gold Bonds, due ay 1, 1989, issued under the
General Mortgage of said Reilway Company to United States
Trust Company of Yew York, as Trustee, dated May 1, 1889
(of which at the date of the execution and delivery of
this indenture $99,788,000 principal amount are outstanding
and $50,212,000 principal amount are held by the Railroad
Company in its treasury or pledged and may hereafter be
issued in such menner as the Hailroad Company may determine)

.........l.'...l‘.......'......'...............D........0. 150.000.000

(4) Bellinghem Bay and British Columbia Railroad Company Firet
Mortgage 5% Gold Bonds due December 1, 1922 issued under
the First gortgage of said Railroad Company to «merican
Trust Company (formerly Mercantile Trust Company) San Francisco,
Trustee, dated December 2, 1901 (of which at the date of the
execution and delivery of this indenture ($390,000 principal

amount are outstmm,...........l........................ ago.om

(5) The Bedford Belt Railway Company Five “er Cent. First Mort-
gage Gold Bonds due Yuly 1, 1938, issued under the First
Mortgage of said Railway Company to The Equitable Trust Com-
pa.;xy, Chicago, Trustee, dated June 1, 1898 (for the refunding
whereof bonds are reserveiunder the First and Refunding
Mortgagedated December 1, 1910, of Chicago, Terre Haute and
Southeastern Railway Company referred to in item (7) infra)

....0.........................................D....'...‘... 250’000

(6) The Southem Indiana Railway Company First
Mortgage Four Per Cent. Gold Bonis due February 1, 1981,

issued under the FPirst Mortgage of said Railway Company to

The Equitable Trust Company, Chicago, Trustee, Dated February
1, 1901, under which Girard Trust Company, Philadelphia,
ie now Trustee (for the refunding whereof bondis are reserved

under the First and Refunding Mortgaged dated lecember 1, 1910,

of Chicago, Terre Haute and Southeastern Railway Company referred to in item (7)

Principal Amount
pa 1nf]‘a)..ooocao.oa'ooooooouoc-ooooloooooo.o.oooo.o.ooco.ocooo 7'287'000

(7) Chicago, Terre Bagyute and Southeastern Kailway Company First

(8) Chieago, Terre Haute and Southeastern Railway Company Five Fer

(9) Chicago, Milwaukee and Gary Rallway Company First Mortgage Five

Mortgage Bonds of The Southern Indiana Railway Company (item 6) shall be refunded by

and Refunding Mortgage Fifty *ear Five Per Cent. Gold Bonds

due December 1, 1960, issued under the First and Refund ing
Mortgage of said Rallway Company to Illinois Trust and Savings
Bank and William %, Henkle, Trustees, dated December 1, 1910,

(of which 38,066,000 principal amount, are outstanding, $200,000,
principal amount, are owned by the Railroad Company and pledged or
assigned hereunder, 87,687,000, principal amount are reserved for
the refunding of the bonds mentioned in items (5) and (6) SUPRA,
and the balance of the authorized issue may be issued for the
purposes specified in said First apd Refund ing Mortgage only as
hereinafter in Section 7 of Article Five provided).eeeeeeses... 8,066,000

Cent. Income Mortgage Fifty ¥ear Gold Bonds due December 1,

1960, issued under the Income Mortgage of said Railway Company

to First Trust and Savings Bank and Louis Boisot, Trustees,

dated December 1, 1910aeeceesesssesssctossassssnsasnssosssasane 6,336,000

Per Cent, Forty Year Gold Bonds, due April 1, 1948, issued under
the First Mortgage of said Railway Company to Illinois State

Trust Company and St. Louis Union Trust Company, Trustees, dated
April 1, 1908 (of which at the date of the execution and delivery
of this indenture 33,000,000 principal amount are outstanding,
$2,700,000 principal amount are owned by the Railroad Company and
pledged or assigned hereunder, and the balance of the authorized
issue may be issued for the purposes specified in said First
Mortgage only as hereinafter in Section 8 of Article Five provided)

4,000,000

....l....‘................l.........l'......l..'..............

Total........................‘.....3182.508'000

S0 long as said First and Refunding Mortgage of Chicago, Terre Hgute and
Southeastern Railway Company (item 7) remains in force, said $260,000 of First Mortgage
Bonds of The Bedford Belt Railway Company (item 5) and said 37,287,000 of First

the deposit of said bonds with the trustees under said First and Refunding Mortgage
of Chicago, Terre Haute and Southeastern Railway Company and the issue and deposit with

the Corporate Trustee hereunder of said First and Refunding Mortgage Bonds of Chicago,

Terre Haute and Southeastern Railway Company reserved under said mortgage to retire

said bonds.
\

The bonds above in this Section 1 enumerated are hereafter called underlying bonds.




Whenever the Railroad Company shall tender or cause to be tendered to the
Corporate Trustee, in bearer form or accompunied by proper instruments of
assignment and transfer, and whether at or before or after the payment or maturity
thereof, any of the underlying bonds, with all coupons, if any, thergunto belonging
and unmatured at the time of such tender, the Corporate Trustee, except as hereinabove
provided in respect of underlying bonds referred to in items (6) and (6) and subject
to the provisions of this Section 1, shall authenticate and deliver to the Railroed
Company or upon its order, First and Refund ing Bond s reserved under this Section 1
to an aggregate principal amount equal to the principal amount of the underly ing
bonds so tendered to the Corporate Trustee.

Whenever, at or after the mturity of any of the underlying bonds, or within
twelve months before such maturity, or on or after the call for redemption of any of the
underlying bonds which are redeemble, the Railroad Company shall deposit or cause to
be deposited with the Corporate Trustee an amount of money sufficient to purchase or
pay at the principal amount thereof, or, if called for redemption, at the redemption
price, all or any of such unceriying bonds not held by the Corporate Trustee hereunder
S0 matured or maturing or called for redemption (and shall also provide to the
satisfaction of the Corporate Trustee for any interest due upon such underlying bonds
or accruing to their maturity or to the date fixed for redemption) the Corporate
Trustee, subject to the provisions of this “ection 1, shall authenticate and del iver to the
Railroad Company, or upon its order, First and Refunding Bonds reserved under this
Section 1 to an aggregate principal amount equal to the principal amount of sueh
underlying bonis so metured or maturing or called far redemption in respect of which
such moneys shall have been so deposi ted., Out of the moneys s0 received by the
Corporate Trustee, it shall, upon the written request of the Railroad Company and
upon delivery to the Corporate Trustee by the Railroad Company of any of the under-
lying bonds in respect of which such moneys were deposited, in bearer form or accom-
panied by proper instruments of assignment amnd transfer, pay to the Railroad Company,
ozfnpon its order a sum equal to the principal amount, or, as the case may be, the
redemption price, of such underlying bonds so delivered.

All underlying bonds delivered to the Corporate Trustee under any of the provisions
of this Section 1 shall be held by the Corporate Trustee as part of the trust estate,
without impairment of the lien O0f such bonds and as additional security under this
indenture and upon the trusts hereby declared, sub ject, however, to the provisions of
Article Six hereof; and shall by the Corporate Trustee be stamped with the words
"Not negotiable. Held in trust for the purposes declared in the First and Refunding
Mortgage of Chicago, Milwaukee, St.Faul ama Pacific Railroad Company to United
States hortgage and Trust Company and Calvert Brewer, as Trustees, dated as of
February 2, 1925"

If at the time of the maturity of any of the underlying bonds, the Railroad
Company shall pay such bonds, then, upon payment and deposit thereof hereunder,
and whether the same be cancelled or uncancelled, the Corporate Trustee shall
authenticate and shall deliver to the Railroad Company, or upon its order, the same
prineipal amount of first and Refund ing Sonds reserved under this Section 1, or shall

pay to the HKailroad Gompa.ny the same amount out of the mmeys received by

the Corporate Trustee under this Seetion 1, as though saig underlying bonis so paid

had been purchased by the Railroad Company and by it deposited withSthe Corpora te
Trustee; and, by virtue of such payment of such underlying bonds and the issue of
First and Refunding Bonds or payment of moneys hereunder, the Trustees shall forthwith
be subrogated to and vested with all the rights and liens of the holders of the

underly ing bonds so paid.

Whenever requesting the authentication and del ivery of any First and Refunding
Bonds pursuant to this Section 1 the Railroad Company shall cause to be del ivered to
the Corporate Trustee

(a) a copy of a resolution or of res Olutions of the Board of Directors

of the Railroad Company, certified under its corporate seal by its Secretary, requesting
the Corporate Trustee to authenticate and deliver a specified principal amount of
First and Refunding Bonds, of a designated series, for the purpose of refunding,
paying or purchasing, redeeming or otherwise acquiring, underlying bonis of the
issue specified in such resolution or resolutions, or, as the case may be, in respect

&l.

(=

of the cancellation of underlying bondc of the isene therein specif
(b) @& certificate signed by the President and also by the Comptroller
of the Hailroad Company stating (1) the aggregate value of the then outstanding
capital stock of the Railroad Company determined as provided in Section 1 of Article
One hereof, (2) the ageregate principal amount of First and Refunding Bonds theretofore
authenticated and delivered by the Corporate Trustee and not previously cancelled,
together with bonds reserved for refunding as provided in this Section 1 and in Section
S of this Article Two, ac shown by the bonks of the Corporate Trustee, and (6) that
the total aggregate principal amount of First and Kefunding Bonds theretofore authenti -
cated and delivered by the Corporate Trustee and not previously cancelled, together with
bonds reserved for refunding as provided in this Section 1l and in Section 5 of this
article Two, plus the bonds the amthentication and delivery of which is then reques ted,
does not exceed twice the aggregate value of the then outstanding capital stock
of the Railroad Company detemined as provided in Section 1 of 4rticle One hereof;
and
(¢) a certificate or opiniom of the General Counsel of the Railroad
Company that, except as therein may be specified, no authorization of the issue of
said First and Refunding Bonds at the time is required by law to be given by any
public service or public utilities commission, railroad commission or other governmental
authority having Jjurisdiction in the premises, or that certain specified authorization
1s so required, and, if sueh certificate or opinion shall specify any governmental
authority whose authorization of the issue of such bonds is required, it shall be
accompanied by a copy, authenticated in such manner as may be satisfactory to the
Corporate Trustee, of each order or certificate authorizing the issue of such bonds,
made or given by t he governmental authority specified in sueh certificate or opinion
of the general Counsel of the Railroad Company, and the certificate or opinion of said
General Counsel that such order or orders, certificate or certificates are sufficient

authorization for the issue of such bonds.

First and Refunding Bonds reserved to be issued under this Section 1, not there-
tofore authenticated and del ivered, which shall be expressed, by a resolution of the

Board of Directors of the Railroad Company, to be no longer required to be held for

use pursuant to this Section 1, by reason of the fact that the underlying bonds in
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respect of which such First and Refunding Bonds were reserved, have been paid and
cancelled or delivered to the Corporate Trustee hereunder, or by reason of the fact
that the issue of said underlying bonds under the mor tgage securing the same has been
closed, shall no longer continue to be reserved pursuant to this Section 1 but may be
authenticated and delivered to the Railroad Company in accordance with the¢ provisions
of Sectiom 2 of this Article Two.

SECTION 2. The First and Refund ing Bonds at any time not reserved for
authentication and delivery pursuant tp Section 1 or Section & of this article Two,
of any series, one or more, shall be reserved for the purposes hereinafter in this

Seotion 2 set forth and shall, from time to time, be authenticated by the Corporate

Trustee and delivered to the Railroad Company, or upon its order, only for some one or more

of such purposes.
The term controlled campany of the Railroad Company as used in this indenture

means either (1) a corporation of whose securities entitled to vote for the election
of directors ninety per cent. or more in number of votes shall be owned by the

Railroad Company and be subject to this indenture as a first lien thereon, or (2)

& corporation of whose securities entitled to vote for the election of directors ninety
per cent, or more in number of votes shall be owned, free of liens, by a corporation
of the character described in the foregoing clause (1), or (3) a corporation of whose
securities entitled to vote for the election of directors ninety per cent. or more in
number of votes shall be owned, free of liens, by a lessor company of the Railroad
Company hereinafter defined and included in a mortgaged lease hereinafter defined.

The term lessor company as used in this indenture means a corporation

owning lines of railroad leased to the Railroad Company, or to a econtrolled company
of the Railroad Company, directly or by succession through me rger, consolidation,
sale, assignment or otherwise, under a lease.

(1) which does not pemit the lessor company, without the consent of the
Railroad Company or of such controlled company, ac the case may be, to issue any bond
or other obligation secured by mortgage or other instrument oonsti tuting a lien
upon the lines of railroad included in such lease prior to the leasehold interest of the
Railroad Company or of such controlled canpany therein, except to the Railroad Company
or to such conirolled compeny, and

(2) under which, in the case of a lease to0 the Railroad Company, the
leasenold interest of the Railroad Company shall be subjeect to this indenture as a first

lien thereon.

Such a lease is hereinafter called a mor tgaged lease.
The term "connecting railroad” as used in this indenture means a line of
railroad connecting with any line of railroéd subject to this indenture, or owned by

a controlled company of the Railroad Compeny or included in a mortgaged lease, either

by direct junction of tracks, or by ferry, bridge or railroad over which the Railroad

Company or & controlled company or lessor company of the Railroad Company, or the
company owning such connecting line and its assigns, shall have a contract right of
exclusive or Joint use; provided that any such contruct, and every renewal or
extension thereof, shall be subject to this indenture or owned by a controlled
company of the Railroad “ompany or included in a mor tgaged lease.

The First and Refunding Bonds reserved under this Section 2 may be authenticated
and delivered to provide for, or to reimburse the Railroad Company for, expenditures
made after June 1, 1925, for ome or more of the following purposes:

CIAUSE 1. The acquisition, by construction or purchase, by the Railroad
Company or by any controlled company or lessor company of the Railroad Company, of
lines of railroad, branches or extensions, and terminals, ineluding warehouses,
elevators and other terminal facilities, provided, that in the case of a lessor
company the property so acquired shall be incluled in a mor tgaged lease,
CLAUSE II. The acquisition, by merger or consolidat ion, by the Railroad
Company or by any controlled compeny or lessor company of the Railroaa Company,
of lines of railroad and in connection therewi th other property, if any, belonging
to the corporation or corporations with which the Railroad Company or the controlled
company or lessor company of the Railroad Company may be so merged or consolidated,
provided, that in the case of a lessor company the lines of railroad and property
80 acquired shall be included in a mortgaged lease,
CLAUSE III. The acquisition, by the Railroad “ompany or by any
controlled company or lessor company of the Railroad Company, of
(a) all or any part of the shares of the capital stock of any
railroad company owning a connec.ting railroad, provided, that in the case of a lessor
company the shares of capital stock #acquired shall be included in a mortgaged
lease; or
(b) a1l or any part of the mortgage bonds of any railroad company
(other than bonds of a controlled company, the acquisition whereof is covered by
Clause VIII of this Section 2) owning a connecting railroad, provided that in the
case of a lessor company the mortgage bonds so acquired shall be included in a
mortgaged lease,
CLAUSE 1V, The acquisition, by the Railroad Company or by any controlled
codipany or lessor company of the Kailroad “ompany, of
(a) all or any part of the shares of the capital stock of any
Corporation owning, or formed to own, temminals or térninal facilities, including
belt lines, union depots and stations, which, vwhen constructed, the Railroad Company
Or a controlled company or lessor comphrw of the Railroad Company shall have the
right to use, or of any corporation formed for the purpose of improving or developing,
or for the purpose of erecting, owning or leasing buildings over or on, any terminals
or terminal property then sub Ject to this indenture or owned by a controlled company
of the Railroad ‘-’ompany or then included included in a mortgaged lease, or of any
bridge or ferry company owning, or formed to own, bridges or ferries which the
Railroad Company or a controlled company or lessor company of the Railroad Compa ny
shall have a4 contruct right to use; provided that any such contract, and every re-
newal or extension thereof, shall be subject to this indenture or owned by a controlled

Company of the Railroad Company or included in a mortgaged lease; or




(b) all or any part of the mortgage bands of any corporation (other than

bonis of a sontrolled company, the acquisition whereof is covered by Clause VIII of this

Section 2) of the character described in the foregoing paragraph (a); or

(¢) the entire capital stock of any elevator company, transfer ¢ ompany, warehouse
company or storage company not included in the foregoing paragraph fa);

Provided, that in the case of a lessor company the mortgage bonds or shares of
capital stock so acquired shall be included in & mortgaged lease.

CLAUSE V. The acquisition, by the Railroad Company or by any controlled company or
lessor company of the Railroad “ompany, of undivided intereste in connecting railroads;
provided, that in the case of & lessor company the undivided interest so acquired shall
be included in a mortgaged lease,

CIAUSE VI. The making, construction or purchase, by the Railroad Company or by
any controlled company or lessor company of the Railroad ‘ompany. of extensions, additions,
improvements and bvetterments, of every name and mature, 1o or of any of the lines of
railroed or property (other than rolling stock and equipment), which, or lines of rail-
road an undivided interest in which, are then subject to thies indenture or owned by such
gontrolled company of the Railroad Company, or then included in & mortgaged lease,
which extensions, additions, improvements and betterments, at the time made, under the
rules then in force of the Interstate Commerce Yommission or other Federal authority having
like powers, are properly chargeable to capital account, provided, that in the case
of a lessor company the extensions, addi tions, improvements and betterments so made
construc ted or purchased shall be included in a mortgeged lease.

CIAUSE VII. The purchase or comstruction, by the Railroad Campany or by any
controlled company or lessor company of the Railroad Company, of rolling stock or other
railroad equipment (including floating eqnipment) for use on or in connection with
any lines of railroad which, or an undivided interest in which, are then subject to this
indenture or owned by such controlled company of the Railroad Gompany or then included
in & mortgaged lease; provided, that in the case of & lessor company the rolling stock
or equipment so purchased or constructed shall be included in a mortgaged lease.

CLAUSE VIII. The refunding, discharge, payment, purchase or acquisi tion by the
Railroad Company, whether before, at or after the maturity thereof, of bonds or
obligations secured by lien or charge on any lines of railroad or other real property
acquired by the Railroad Company after the date of the execution and delivery of this
indenture and becoming sub ject to the lien hereof, or secured by 1lien or charge upon

any lines of railroad or other real property acquired after said date by any controlled

company or lessor company of the Railroad Company, or secured by lien or charge upon any 1ines ¢

railroad or other real property owned by any company which after the date of the
execution and delivery of this indenture shall become a controlled company or lessor
company of the Railroad Company, provided (1) that such bonds or obligations are out-
standing at the time of the acquisition of such lines of railroad or other real
property by the Kailrozd Company or by such controlled company or lessor company of the

Railroad Company or are created in connection with such acquisition, or are outstanding

at the date when such company becomes a controlled company or lessor company of the

Railroad Company or are created in connection therewith, (2) that the lien or charge
securing such bonds or obligatione is prior to the lien of this indenture on any
guch lines of railroad and other real property, if this indenture shall be a lien
thereon, and (v) that in case of bonds or obligations secured upon lines of railroad
or other real property of a lessor company that such lines of railroad and other real
property are incluled in a mortgaged lease.
SECTION é. The issue of First and Refunding Bonds reserved under Section

2 of this Article Two and the payment of deposited moneys, as hereinafter provided,
for the purposes specified in said Section 2 of this Article Two shall be subject to
the provisions and restrictions hereinafter prescribed in this Section 3:

(a) For purposes specified in Clauses I, II, III, IV, V, and VI, of Seetion 2
of this Article Two First and Refunding Bonds may be authenticated and delivered, or
deposited moneys paid, to an amount equal to the actual amount of any expenditures

for any of the purposes specified in said Clauses, provided, however, that after the

principal amount of bonds theretofore authenticated and delivered pursuant to Section

2 of this Article Two, together with bonds then reserved pursusnt to Seetion §
Article Two, shall aggregate $150,000,000, bonds may be authenticated and delivered
or deposited moneys paid, only to an amount equal to eighty per cent. of the actual
amount of any expenditures for any of the purposes specified in said Clauses I, II,
111, IV, V, and Vi, of said Seetion 2., The foregoing provisions of this subdivision
(a) are subjgot to the provisions of the following subdivisions of this Seetion 3.

(b) First and Refunding Bonds shall not be authenticated and delivered, or de-
posited moneys paid, for purposes specified in Clauses I, II,and VI of Section 2 of
this Article Two, in respect of the acquisition by the Railroad Company or by & con-
trolled company or lessor company of the Railroad Company of lines of railroad or
other real property, or for purposes specified in Clauses III and IV of said Section
2 of this Article Two, in respeect of the acquisition by the Railroad Company or by a
controlled eompany or lessor company of the railroad Company of stock of any corpora-
tion which, after such acquisition, will be a controlled company of the Railroad
Company, if the lines of railroad or other real property which are so acquired, or,
as the case may be, the lines of railroad or other real property of the corporation
stock of which is so aequired, will, after such acquisition, be subject to any lien
or lien securing bonds or obligations of the character specified in Clause VIII of
Seetion 2 of this Article Two, unless First and Refunding Bonds are available to be
reserved and shall first be reserved, as hereinafter in Seetion § of this Article

_T™wo provided, for.the purpose of refunding the bonds or obligations secured by such
lien. After the prineipal amount of bonds theretofore authenticated and delivered
pursuant to Section 2 of this Article Two, together with bonds then reserved pursuant
to Beetion 5 of this Artiele Two, shall aggregate $150,000,000, the principal amount
of First and Refunding Bonds or deposited moneys which, under the provisions of the
foregoing subdivision (a), may be authenticated and delivered, or paid, in respect
of any such acquisition shall be reduced by an amount equal to 20% of the principal
amount of the outstanding bonds or obligations secured by such lien upon the lines of
railroad or real property so acquired or owned by the corporation stock of which is
80 acquired, (i.e. the amount by which the principal amount of First and Refunding

Bonds required to be reserved in respect of such bonds and obligations pursuant to

of this
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Seotion 5 of this Article Two exceeds 80% of the principal amount of such bonds or
obligations).

(e) The total aggregate principal amount of First and Refund ing Bonds and deposited
moneys which may be authenticated and delivered, or paid, from time to time hereunder
for the purposes specified in Clause III of Section 2 of this Article Two in respect of
the acquisition of shares of capital stock or mortgage bonds of companies which, upon
such acquisition, are not controled companies of the Railroad Company, shall never ex=-
ceed $10,000,000, or 10% of the total aggregate principal amount of First and Refunding
ponds theretofore authenticated and delivered and not previously cancelled, whichever
is larger.

(d) First and Refunding Bonds shall not be authenticated and delivered or deposited
moneys paid, for the purposes specified in said Clause VI of Bection 2 of this Article
two in respect of extensions, additions, improvements and betterments to or of any
lines of railroad an undivided interest in which shall be subjeet to this indenture or
owned by a controlled company of the Railroad Company or included in a mortgaged lease
to an amount exceeding that percentage of the cost of such extensions, additions, im-
provements or betilermenis as shall be egual to the percentage of the undivided interest
in such lines of railroad so subject to this indenture or owned by a contrdled company
or included in a mortgaged lease.

(e) For purposes specified in Clause VII of Seoction 2 of this Article Two First
and Refunding Bonds may be authenticated and delivered, or deposited moneys paid, to
an amount equal to ninety per cent. of the actual amount of any expenditures for any
of the purposes specified in said Clause VII, provided, however, that after the prin=-
eipal amount of bonds theretofore authenticated and delivered pursuant to Seetion 2 of
this Article Two, together with bonds then reserved pursuant to Seetion 5 of this Ar-
ticle Two, shall aggregate $150,000,000, bonds may be authenticated and delivered or
deposited moneys paid, only to an amount equal to eighty per cent. of the actual amount
of any expenditures for any of the purposes specified in said Clause VII.

(f) For the purposes specified in Clause VIII of Seection 2 of this Article Two
First and Refunding Bonds may be authenticated and delivered, or deposited moneys paid,
to an amount equal to the principal amount of the bonds or other obligations so refunded,
discharged, paid, purchased or acquired.

(g) No First and Refunding Bonds shall be authenticated or delivered or depdsited
moneys paid, for the purposes specified in said Clauses V or VI of Section 2 of this
Article Two in respect of the acquisition of undivided interest in connecting railroads,
or in respect of exténsions, additions, improvements and betterments to or of lines of
railroad an undivided interest in which is subjeet to this indenture or owned by a con-
trolled company or included in a mortgaged lease, unless such lines of railroad are
free of any mortgage or other lien and unless such undivided interest therein ds subject
to this indenture as a direect lien thereon or owned by some controlled company of the
Railroad Company or included in a mortgaged lease, in any case subject only to one or
more of the mortgages securing bonds of the issues described in Seetion 1 of this Article
Two, or of any then existing mortgages securing bonds or obligations of the character
specified in Clause VIII of Section 2 of this Article Two or of any then existing mor-
tgages of a controlled company or lessor company of the Railroad Company all of the bonds
issued under which shall be pledged or assigned under this indenture.

(h) No First and Refunding Bonds shall be authenticated or delivered, or deposited

moneys paid, for the purposes specified in said Clause VII, except in respect of rolling
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gtock or other railroad equipment, which, after such authentication or payment, will
be subject to this indenture as a direet lien or owned by some controlled company of
the Railroad Company or included in a mortgaged lease, in any case subject only to one
or more of the mortgages securing bonds of the issues described in Section 1 of this
Article Two, or of any then existing mortgages securing bonds or obligations of the
character specified in Clause VIII of Section 2 of this Article Two or of any then
existing mortgages of a controlled comrany or lessor company of the Railroad Company
all of the bonds issued under which shall be pledged or assigned under this indenture;
and further nrovided, that in respect of any bonds so authenticated and delivered, or
any deposited moneys so paid, the Railroad Company without further act shall be obli-
gated to make to the Corporate Trustee the payments of five per cent. per annum for a
period of twenty years required by Seoction 16 of Article Five hereof.

(1) First and Refunding Bonds shall not be authenticated and delivered, or deposited
moneys paid, in respeet of expenditures made by or for account of any controlled com=-
pany or lessor company of the Railroad Company unless there shall be delivered to the
Railroad Company and pledged under this indenture, all bonds or obligations of such
controlled company or lessor company of the Railroad Company then issued or issuable
in respect of such expenditures under any mortgage or other lien upon the property of
such company, and, if bonds or obligations of more than one class are so issuable, of
the class having the best lien so far as available; and if and to the extent that bonds
or obligations are not issuable under any such mortgage or other lien in respect of
such expenditures, unless there shall be delivered to the Railroad Company and pledged
under this indenture other obligations of such controlled company or lessor company;
but the bonds or obligations, whether secured or unsecured, delivered to the Corporate
Trustee shall not be less in principal amount than the amount of First and Refunding
Bonds to be authenticated and delivered, or deposited moneys paid, in respeet of such
expenditures; and if any secured bonds or obligations shall thereafter become issuable
in respect of such expenditures, the Railroad Company covenants to deliver the same
to the Corporate Trustee forthwith on the issue thereof against the cancellation and
surrender of a like principal amount of unsecured obligations previously delivered.

(J) First and Refunding Bonds shall not be authenticated and delivered, or de-
prosited moneys paid, in respect of expenditures made by or for account of any controlled
company or lessor ecompany of the Railroad Company, in respeet whereof obligations other
than mortgage bonds are delivered to the Corporate Trustee as provided in the foregoing
subdivision (1), if upon the pledge hereunder of said obligations, more than one-third
of the total value, evidenced to the Corporate Trustee as hereinafter provided, of the
security subjeet to the lien of this indenture would consist of shares of stoek and
bonds and other obligations, other than mortgage bonds.

(k) First and Refunding Bonds shall not be authenticated and delivered, or deposited
moneys paid, to provide for, or to reimburse the Railroad Company for, the acquisition
of shares of stock if, upon the acquisition and pledge hereunder of said shares of"
stock, more than one-third of the total value, evidenced to the Corporate Trustee as
hereinafter provided, of the security subject to the lien of this indenture would con-
8ist of shares of stock and bonds and other obligations, other than mortgage bonds.

(1) First and Refunding Bonds shall not be authenticated and delivered, or de-
Posited moneys paid, in respect of the acquisition by the Railroad Company or by any

¢ontrolled eompany or lessor company of the Railroad Company of the lines of railroad of




any other railroad eompany, or any part thereof, whether by purchase, merger, consoli-
dation or otherwise, if such lines of railroad, or the part thereof so acquired, are
more than five hundred miles in length and are subject to the lien of any mortgage se-
curing bonds or indebtedness, unless the average net income available for dividends of
such other railroad ecompany lines of railroad whereof are so acquired, or, in case of the

acquisition of only part of the lines of railroad of another railroad company, the

portion of such average annual net inecome of such other railroad company properly attributab)s

to the lines of railroad so acquired, for the five fiscal years immediately preceding
such aequisition, (or if such lines of railroad shall not have been in operation for
five years then for the years in which they shall have been in operation), shall have
exceeded 9% of the principal amount of the First and Refunding Bonds to be authenti-
cated and delivered, or deposited moneys paid, in respeect of such acquisition (not in-
cluding the First and Refunding Bonds which must be reserved pursuant to Seetion 5 of
this Article Two).

(m) First and Refunding Bonds shall not be authenticated and delivered, or deposited
moneys paid, in respect of the acquisition by the Railroad Company or by any controlled
company or lessor oompany of the Railroad Company of shares of stock of another rail-
road ecompany if the lines of railroad thereof are more than five hundred miles in length
and are, or any part thereof is, subject to the lien of any mortgage securing bonds or
indebtedness, unless the average dividends which would have been paid on such stock for
the five fiscal years immediately preceding such acquisition, (or if such lines or rail-
road shall not have been in operation for five years then for the years in which they shall
have been in operation), if the entire net income of such other railroad ecompany avail-
able for dividends had been applied to the payment of dividends, shall exceed 9% of the
principal amount of the First and Refunding Bonds to be authenticated and delivered, or
deposited moneys paid, in respeet of such acquisition (not including the First and Re-
funding Bonds which must be reserved pursuant to Seetion 5 of this Article Two).

SECTION 4.

A. The Railroad Company shall have the right at any time or from time to time to
gsell for cash any of the First and Refunding Bonds reserved under the provisions of the
foregoing Section 2 of this Article Two or at any time becoming subjeet to authentication
and delivery for any of the purposes in said Seetion 2 set forth, on sueh terms, and at
such prices, as may be approved by the Board of Directors of the Railroad Company; and
upon deposit with the Corporate Trustee of an amount in money equal to the principal a-
mount of the First and Refunding Bonds so authenticated and delivered and upon delivery
to the Corporate Trustee of

(a) a capy of a resolution or of resolutions of the Board of Directors of the Rail-
road ngfﬁgy, certified under its corporate seal by its Seeretary authorizing the sale of
a Speqi/ principal amount of First and Refunding Bonds, of a designated series, at
specified prices, and requesting the Corporate Trustee to authenticate and deliver such
First and Refunding Bonds;

(b) a certificate signed by the President and also by the Comptroller of the Rail-
road Company stating (1) the aggregate value of the then outstanding capital stock of
the Railroad Company, determined as provided in Section 1 of Article One hereof, (2)
the aggregate prineipal amount of First and Refunding Bonds theretofore authenticated
and delivered by the Corporate Trusteg and not previously cancelled, together with bonds

reserved for refunding as provided in Seetion 1 and Section 5 of this Article Two, as

ghown by the books of the Corporate Trustee, and (3) that the total aggregate prinei-
pal amount of First and Refunding Bonds theretofore authenticated and delivered by

the Corporate Trustee and not previously cancelled, together with bonds reserved for
refunding as provided in Section 1 and Section 5 of this Article Two, plus the bonds

the authentication and delivery of which is then requested, does not exceed twice the
ageregate value of the then outstand ing capital stock of the Railroad Company determined
as provided in Section 1 of Article One hereof; and

(¢) a certificate or opinion of the General Counsel of the Railroad Company that,
except as therein may be specified, no authorization of the issue of said First and
Refunding Bonds at the time is required by law to be given by any public service or
public utilities commission, railroad commission or other governmental authority having
jurisdietion in the premises, or that certain specified authorization is so required,
and, if such certificate or opinion shall specify any governmental authority whose
authorization of the issue of such bonds is required, it shall be accompanied by a copy,
authenticated in such manner as may be satisfactory to the Corporate Trustee, of each
order or certificate authorizing the issue of such bonds, made or given by the govern-
mental authority speeified in such certificate or opinion of the General Counsel of the
Railroad Comyany, and the certificate or opinion of said General Counsel that such
order or ordeps, certificate or certificates are sufficient authorization for the issue
of such bonds;
the Corporate Trustee shall authenticate and deliver to the Railroad Company, or upon
its order, such bonds so sold. The moneys so deposited with the Corporate Trustee
under this Subsection A of this Section 4, and any moneys deposited with the Corporate
Trustee under Section 16 of Article Five, or Sections 4 and 6 of Article Six or Seo-
tion 13 of Article Ten of this indenture afe herein sometimes called deposited moneys,
and shall be held by the Corporate Trustee until paid out from time to time as herein-
after provided.

B. The deposited.moneys shall be paid out and applied and (except agairst the
deposit of moneys as in the foregoing Subsection A of this Seetion 4 provided) First
and Refunding Bonds reservéd for the purposes in Section 2 of this Article Two set
forth shall be authenticated and delivered only upon and subjeect to the following fur-
ther conditions and restrictions, viz.:

There shall in every case be delivered to the Corporate Trustee:

(a) A copy of a resolution or of resolutions of the Board of Directors of the
Railroad Company, certified under its corporate seal by its Secretary, requesting the
Corporate Trustee to authenticate and deliver a specified principal amount of First
and Refunding Bonds, of a designated series, or to pay out a specified amount of de-
posited moneys, to provide for, or to reimburse the Railroad Company for, expenditures
for one or more of the purposes specified in Seetion 2 of this Article Two, and showing
that the prineipal amount of bonds or deposited moneys, the authentication and delivery
or payment of which is then requested, is computed in accordance with the restrictions
contained in Seetion 3 of this Article Two.

(b) A certificate signed by the President and also by the Comptroller of the
Railroad Company, stating the aggregate principal amount of First and Refunding Bonds
theretofore authenticated and delivered pursuant to Section 2 of this Artiele Two,
together with the bonds then reserved for refunding pursuant to Section 5 of this
Article Two, and getting forth that stated expenditures were made at times specified,

on account of one or more of said purposes and by or for account of the Railroad Com-




pany or by or for acecount of some controlled company or lessor company of the Rallroad
Company, and/or, in case of expenditures made after June 1, 1925, and prior to the date
of the execution and delivery of this indenture, by or for account of the receivers in
possession during said period of the lines of railroad subjeet to this indenture (whose
expenditures during said period for such purposes shall for the purpose of the authen-
tication and delivery of First and Refunding Bonds or the payment of deposited moneys
be deemed expenditures of the Railroad Company for such purposes). Such oertifio&te
shall also state, as the case may be:

(A) that said expenditures were made for one or more of the purposes set forth in
Clause I of Section 2 of this Article Two; and the general description and location and
the mileage of the lines of railroad, branches or extensions, and the general descrip-
tion and location of the terminals, warehouses, elevators, or other terminal facilities,
constructed or under construction, or purchased; or

(B) that said expemditures were made for one or more of the purposes set forth in
Clause II of Seetion 2 of this Article Two; and the general descoription and location
and the mileage of the lines of railroad, and the general description and location of
the other property, if any, acquired by merger or consolidation; or

(C) that said expenditures were made for one or more of the purposes set forth in
Clause III of Section 2 of this Article Two; and the general deseription and amount of
the shares of the capital stock or mortgage bonds acquired, the name of the corporation
which issued the same and whether such corporation is, or upon such acquisition will be,
a controlled company of the Railroad Company, and specifying the particular respect in
which the railroad of sueh corporation is a conneeting railroad; or

(D) tyat said expenditures were made for one or more of the purposes set forth in
Clause IV of Seetion 2 of this Article Two; and the general deseription and amount of
the shares of the capital stock or mortgage bonds acquired, the name of the corporation
which issued the same and whether such corporation is, or upon such azquisition will be,
a controlled company of the Railroad Company, and specifying the particular respeet in
whieh such corporation is a corporation of the character deseribed in said Clause IV;
or

(E) that said expenditures were made for one or more of the purposes set forth in
Clause V of Seetion 2 of this Article Two; and the general deseription and location and
the mileage of the lines of railroad an undivided interest in which was so acquired
and the extent of such interest, and specifying the particular respeet in which such
railroad is a conneeting railroad; or

(f) that said expenditures were made for one or more of the purposes set forth in
Clause VI of Seetion 2 of this Article Two; and the general deseription and loeation
of the extensions, additions, improvements or betterments made, constructed or under
construetion, or purchased, and specifying whether the lines of railroad or other property,
to or of which such extensions, additions, improvements or betterments were made, or an
undivided interest therein, are subjeect to this indenture or owned by a controlled com-
pany or lessor company of the Railroad Company, and if an undivided interest the extent

of such interest; or

(g) that said expenditures were made for one or more of the purposes specified in

Clause VII of Section 2 of this Artiele Two; and the general deseription and cla racter

of the rolling stock or other railroad equipment purchased or constructed, and that

said rolling stock or equipment is for use on or in conneetion with some line of rail-

road which, or an undivided interest in which, is then subjeet to this indenture or
owned by a controlled company of the Railroad Company, or then included in a mortgaged
1ease, specifying such equipment by manufacturers' names and by marks and numbers; or

(h) that said expenditures were made for one or more of the purposes specified in
clause VIII of Section 2 of this Article Two; and a deseription and the amount of the
bonds or obligAtions refunded, discharged, paid, purchased or acquired, the name of the
corporation which issued the same; a deseription of the mortgage or other lien securing
guch bonds or obligations and also the general desceription of the lines of railroad or
other real property subject, or formerly subject to said mortgage or other lien, and
gpecifying the particular respect in which such bonds or obligations are bonds or obli=-
gations of the chracter deseribed in said Clause VIII.

such certificate shall also set forth in each case that the expenditures forming
the subjeet of such certificate were not in excess of the fair value or of the actual
cost, including interest during construetion, of sueh property, or »f such work, or of
such extensions, additions, improvements, or betterments, (or, in the case of extensions,
additions, improvements or betterments to or of any lines of railroad an undivided in-
terest in which shall be subject to this indenture or owned by a controlled company or
ineluded in a mortgaged lease, were not in excess of that percentage of such fair value
or actual cost as shall equal the percentage of the undivided interest so subjeet to
this indenture or owned by a controlled company or included in a mortgaged lease) or
of the actual cash contribution of the Railroad Company to the cost, including interest
during construetion, of purchasing, construeting or otherwise acquiring sueh property,
or of such work, or of making such extensions, additions, improvements or betterments,
as the case may be, whichever is lower; and that none of such expenditures were included
in any expenditures previously charged or reported in any annual or other report of the
Railroad Company, or of the controlled company or lessor company of the Railroad Com-
pany by or for whose account such expenditures were made, as having been charged to
operating expenses or other cost of maintenance, or.were such as were, at the time
said expenditures were made, properly chargeable to operating expenses, under the regu-
lations in that behalf then in force, of the Interstate Commerce Commission or other
Federal authority having like powers, and that no portion of the expenditures so certi-
fied has been included in any certificate previously furnished to the Corporate Trustee
under this indenture, or made or reimbursed or provided for out of any bonds or moneys
under any other provision of this indenture, or under any provision of any mortgage or
other instrument constituting a lien upon any of the railroads, equipment, property or
franchises at the time subject to this indenture. .

Such certificate shall also econtain the following statements in the cases herein-
after specified:

(AL) If the authentication and delivery of First and Refunding Bonds or the pay-
ment of deposited moneys is requested pursuant to ClausesI, II or VI of Section 2 of
this Artiecle Two, in respect of expenditures made for the acquisition by the Railroad
Company or a controlled company or lessor Company of the Railroad Company by purchase,
construction or otherwise of any property, such certificate shall also state whether
such property so aecquired is known or believed to be subjeet to any mortgage, lien or
charge other than undetermined liens or charges incident to construction, in each in-
stance specifying the character of any such mortgage, lien or charge, the amount of

each thereof, including any and all deferred instalments of the purchase price, the




principal amount of the bonds or other indebtedness then issued and outstanding secured
by any such mortgage, 14en or charge and the date or dates of maturity thereof.
(BB) If the authentication and delivery of First and Refunding Bonds or the pay-

ment of deposited moneys is requested pursuant to clauses III or IV of Section 2 of

this Article Two, in respect of the acquisition by the Railroad Company or by & controlled

company or lessor company of the Railroad Company of shares of stock of;any company
which, after such acquisition, will be a controlled company of the Railroad Company,
sueh certificate shall also state whether the property of such company is known or be-
lieved to be subject to any mortgage, lien or charge other than undetermined liens or
charges incident to eonstruction, in each case specifying the character of any such
mortgage, lien or charge, the amount of each thereof, including any and all instalments

of the purchase price, the prineipal amount of the bonds or other indebtedness then

{gsued and outstanding and gsecured by any such mortgage, lien or charge, and the date

or dates of maturity thereof.
(6¢) If the authentication and delivery of First and Refunding Bonds or the pay-

ment of deposited moneys is requested pursuant to Clauses 1, 11, 111, IV, V, VI or VII
of Seetion 2 of this Article Two, in respect of expenditures made by or for account of
some controlled company or lessor company of the Railroad Company, such certificate

shall also state the name of such controlled company or lessor company of the Railroad

Company, and the amount and charaeter of the bonds or other obligations of such controlled

company or lessor company of the Railroad Company, to be delivered to the Railroad Com-
pany in respect of the expenditures by sueh e mtrolled eompany or lessor company of the
Railroad Company, or for its account, forming the subject of such certificate.

(DD) If the authentication and delivery of First and Refunding Bonds or the pay-
ment of deposited moneys is requested (1) pursuant to Clauses I, II, III, IV, V, VI or
VII of Seetion 2 of this Article Two in respect of expenditures made by or for account
of some controlled company or lessor company of the Railroad Company in respect whereof
obligations other than mortgage bonds are delivered to the Corporate Trustee, or (2)
pursuant to Clauses III and IV of Seetion 2 of this Article Two, in respect of the ac~
quisition by the Railroad Company of shares of stock, such certificate shall also state
(a) the total value as appraised by the President and by the Comptroller of the Rail-
road Company of all the sscurity subjeet to the lien of this indenture, including said
obligations or said shares of stock, after deducting from the value of such gsecurity
the amount of all prior liens thereon; (b) the value as appraised by them of all the
shares of stock and bonds and other obligations, other than mortgage bonds, included in
such security; and (e¢) that the value as appraised by them of said shares of stock and
bonds and other obligations, other than mortgage bonds, does not exceed one-third of the
total value as appraised by them of said security.

(EE) If the authentication and delivery of First and Refunding Bonds or the payment
of deposited monevs is requested pursuant to Clause III of Seetion 2 of this Article Two

in respect of the acquisition by the Railroad Company or by a controlled company or lessor

company of the Railroad Company of mortgage bonds of another railroad company or of
shares of stock of another railroad company which is not, and upon such acquisition will
not be a controlled eompany of the Railroad Company, such certificate shall also state
(1) the total aggregate principal amount of First and Refunding Bonds theretofore au-
thenticated and delivered and deposited moneys paid for the purposes specified in said

clause III in respect of mortgage bonds and shares of capital stock of corporations other

than eontrolled companges, and (2) that such total aggregate principal amount of First
and Refunding Bonds and deposited moneys, plus the principal amount of First and Re=-
funding Bonds or deposited moneys the authentication and delivery of which, or payment
of which, is then requested, does not exceed $10,000,000 or ten per ecent. of the total
aggregate prineipal amount of all First and Refunding Bonds theretofore authenticated
and delivered and not previously cancelled, whichever is larger.

(FF) If the authentication and delivery of First and Refunding Bonds or the pay-
ment of deposited moneys is requested pursuant to 01ause‘III of Section 2 of this Article
two in respect of the acquisition by the Railroad Company or by any controlled company
or lessor company of the Railroad cdmpany of shares of stock of another railroad com-
pany such certificate shall also state whether the lines of railroad of said other rail-
road company are more than five hundred miles in length and if said lines of railroad
of said other railroad company are more than five hundred miles in length said certifi-
cate shall also state whether said lines of railroad, or any part thereof, are subject
to the lien of any mortgage securing bonds or other indebtedness. If said lines of
railroad, or any part thereof, are so subject, such certificate shall also state (a)
the net income availadble for dividends of the railroad company stoek of which is 8o
acquired for the five fiseal years immediately preceding such acquisition, (or if suech
1ines of railroad shall not have been in operation for five years then for the years
in which they shall have been in operation); and (b) that the average annual dividends
which would have been 8o paid for the five fiscal years immediately preceding such ac~-
quisition (or the years in which such lines of railroad shall have been in operation)
if the entire net income of such railroad company available for dividends had been
declared in dividends, exceed 94 of the principal amount of the First and Refunding
Bonds to be authenticated and delivered, or deposited moneys paid, in respect of such
acquisition (not ineluding the First and Refunding Bonds which must be reserved pursuant
to section 5 of this Article Two).

(66) If the authentication and delivery of First and Refunding Bonds or the pay-
ment of deposited moneys is requested pursuant to Clauses I and II of Seetion 2 of this
Article Two in respect of the acquisition by the Railroad Company or by any controlled
company or lessor ecompany of the Railroad Company by construetion, purchase, merger, con-
solidation or otherwise of the lines of railroad of another railroad company, or any part
thereof, such certificate shall also state whether such lines of railroad, or the part
thereof so asquired, are more than five hundred miles in length, and if said lines of
railroad, or the part thereof so acquired, are more than five hundred miles in length
such certificate shall also state whether said lines of railroad, or the part thereof so
acquired, are subject to the lien of any mortgage securing bonds or indebtedness. If
such lines of railroad, or the part thereof so acquired, are so subject, such certificate
shall also state (a) the net inecome available for dividends of the railroad company,
lines of railroad whereof are so acquired, for the five fiscal years immed}ately pre-~
ceding such acquisition, (or if such lines of railroad shall not have beeﬁ:%£eration for
five years then for the years in which they shall have been in operation), or if only a
portion of the lines of railroad of such other railroad company are so acquired, the
portion of such net income of such other railroad company properly attributable to the
lines of railroad so acquired; and (b) that the average of such net income, or such

portion thereof, for the five preceding fiscal years (or the years in which such lines
of railroad shall have been in operation) has exceeded 9% of the principal amount of
the First and Refunding Bonds to be authenticated and delivered, or deposited moneys
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paid, in respect of such acquisition (not including the First and Refunding Bonds which
must be reserved pursuant to Seetion § of this Artiecle Two).

(YH) If the authentication and delivery of First and Refunding Bonds or the payment
of deposited moneys is requested in respeect of the acquisition by the Railroad Company
or-by-the-Ratiroad-Gompany or by any controlled company or lessor company, of the Railroad
Company of 1lines of railroad or other real property, or in respeet of the asquisition by
the Railroad Company or by any controlled e¢ampany or lessor company of the Railroad Com=
pany of shares of stock of any corporation which, upon such acquisition, will be a con-
trolled company of the Railroad Company, and if the lines of railroad or other real
property so acquired, or, as the case may be, the lines of railroad or other real property
owned by the corporation stoek of which is so acquired, are subjeet to any lien securing
bonds or obligations of the character specified in Clause VIII of Seetion 2 of this Ar-
ticle Two, said certificate shall also state the prinecipal amount of such bonds or obli-
gations at the time outstanding secured by such lien, and that there are authorized and
unissued hereunder, and not otherwise reserved, First and Refunding Bonds equal to the
principal amount of such bonds or obligations and that First and Refunding Bonds are
thereby reserved a&s provided in Section § of this Article Two for the refunding, discharge,
payment, purchase or acquisition of such bonds or obligations,

Such certificate shall also set forth any other matters, not covered by the opinion
of the General Counsel of the Railroad Company hereinafter in subdivision (d) mentioned,
pertinent to the right of the Railroad Company to obtain the authentication and delivery
of First and Refunding Bonds or the payment of deposited moneys by the Corporate Trustee
under any of the provisions of this Section 4.

(e) The certificates for any shares of stock and any bonds or other obligations,
securities or evidences of indebtedness acquired or bonds or other obligations refunded
by the Railroad Company in respeet of the acquisition or refunding of which the authen=-
tication and delivery of First and Refunding Bonds or the payment of deposited goneys is
requested; and all such deeds, conveyances or instruments of further assurance, and such
evidence of any filing or record thereof, and all such other documents, as may be necessary
for the purpose of effeetually subjecting to the lien and operation of this indenture any
new property constructed or acquired by the Railroad Company in respect of the acquisition
or construction of which the Railroad Company is requesting the authentication and de-
livery of First and Refunding Bonds or the payment of deposited moneys.

In case of the authentication and delivery of First and Refunding Bonds or the pay-
ment of deposited moneys in respeet of expenditures made by or for acecount of any con-
trolled company or lessor company of the Railroad Company, there shall be delivered to
the Corporate Trustee all bonds or of obligations then issued or issuable in respect of
such expenditures under any mortgage or other lien upon the property of such company,
and, if bonds or obligations of more than one class are so issuable, of the class having
the best lien so far as available; and if and to the extent that bonds or obligations
are not issuable under any such mortgage or other lien in respect of sueh expenditures,
the obligations of such controlled company or lessor company issued by it to the Rail-
road Company in respect of such expenditures; but the bonds or obligations, whether se-
cured or unsecured, delivered to the Corporate Trustee shall not be less in principal
amount than the amount of First and Refunding Bonds to be authenticated and delivered,
or deposited moneys paid, in respect of such expenditures,

(d) An opinion of the General Counsel of the Railroad Company that the purposes for

which such First and Refunding Bonds are to be authenticated and delivered, or deposited

moneys paid, are purposes for which such bonds may lawfully be issued or such depodited
moneys lawfully paid out; and that such deeds, c mveyances or instruments of further as-
gurance are valid and sufficient for the purpose of effeetually subjecting to the lien
and operation of this indenture any property so constructed or ascquired by the Railroad
Company, or that no such deeds, conveyances or instruments of further assurance are neces-
8ary.

Such opinion shall also state, as the case may be:

(A) in case of expenditures made for one or more of the purposes set forth in
Clause I of Section 2 of this Article Two, that the Railroad Company or the controlled
company or lessor company of the Railroad Company has good title to such lines of Rail-
road, branches, extensions, terminals, warehouses, elevators, and other terminal facdilities
constructed or purchased; or

(B) in case of expenditures made for one or more of the purposes set forth in Clause
II of Section 2 of this Argicle Two, that the Railroad Company or the controlled company
or lessor company of the Railroad Company or the corporation resulting from such consol-

idation, has good title to the lines of railroad and other property, if any, acquired by
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on; or

(c) in case of expenditures made for one or more of the purposes set forth in Clause
III of Section 2 of this Article Two, that the Railroad Company or the controlled com-
pany or lessor company of the Railroad Company is lawfully empowered to acquire, own and
hold the shares of stock or mortgage bonds acquired; or

(D) in case of expenditures made for one or more of the purposes set forth in Clause
IV of Seetion 2 of this Article Two, that the Railroad Company or the controlled company
or lessor company of the Railroad Company is lawfully empowered to acquire, own and hold
the mortgage bonds or shares of stock so acquired and (except in the case of a corporation
formed for the purpose of improving or developing, or for the purpose of erecting, owning
or leasing buildings over or on, any terminals or terminal property) that the Railroad
Company or the controlled company or lessor company of the Railroad Company, as the case
may be, has a valid right or contract to use the facilities of the corporation which is-
sued the mortgage bonds or shares of stock; or

(E) in case of expenditures made for one or more of the purposes set forth in Clause
V of Seetion 2 of this Article Two, that the Railroad Company or a controlled company or a
lessor company of the Railroad Company has good title to the undivided interest in the
connecting railroad acquired; or

(F) in case of expenditures made for one or more of the purposes set forth in Clause
VI of Section 2 of this Article Two, that the Railroad Company or a controlled company or

‘lessor company of the Railroad Company has good title to the extensions, additions, im-

pbrovements or betterments made, constructed or purchased, and that such extensions, ad-
ditions, improvements or betterments are to, or of, a line of railroad or property (other
than rolling stock and equipment) which, or an undivided interest in whieh, is then
subject to this indenture, or owned by such controlled eompany, or then included in a
mortgaged lease; or

(G) in case of expenditures made for one or more of the purposes set forth in Clause
VII of Seetion 2 of this Article Two, that the Railroad Company or a controlled company
or lessor company of the Railroad Company has good title to the rolling stock or other

railroad equipment purchased or constructed; or
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(H) in case of expenditures made for one or more of the purposes set forth in
Clause VIII of Seection 2 of this Article Two, that the bonds or obligations refunded,
discharged, paid, purchased or acquired are secured by lien or charge prior to the lien
hereof on lines of railroad or other real property after the date of the execution and
delivery of this indenture acquired by the Railroad Company and bec aming subjeect hereto,
or after said ®ate acquired by some controlled company of the Railroad Coﬁpany, or by
some lessor company of the Railroad Company and included in a mortgaged lease, and that
such bonds or obligations were outstanding at the time of such acquisition or created in
connection with suech acquisition, or that said bonds or obligations are secured by lien
or charge upon lines of railroad or other real property of some controlled company or
lessor company of the Railroad Company which becdme such a controlled company or lessor
company after the date of the execution and delivery of this indenture and were out-
standing at the date when said company became a controlled company or lessor company of
the Railroad Company, or were created in connection therewith, and in the case of such
a lessor eompany that the lines of railroad or other property upon whieh such bonds or
obligations are secured are included in a mortgaged lease,

In lieu of stating that the Railrocad Company or a comtrolled company or lessor
Company of the Railroad Company has good title to any property acquired or constructed
by the Railroad Company or by such controlled company or lessor company of the Rail-
road Company, said opinion may state that it is not practicable for the Railroad Company
or such controlled company or lessor company of the Railroad Company to acquire a good
fee simple title to such property and, in such case, such opinion shall state the nature
of the interest acquired by the Railroad Company or such controlled company or lessor
company of the Railroad Company in such property, and that such interest so acquired
is sufficient for the purposes of the business of the Railroad Company or of such con-
trolled eompany or lessor company of the Railroad Company

Such opinion shall also contain the following statements in the casses hereinafter
specified;

(AA) If the authentication and delivery of First and Refunding Bonds or the payment
of deposited moneys i8 requested pursuant to Clauses I, IT or VI of Section 2 of this
Article Two in respeet of the acquisition by the Railroad Company or a controlled company
or lessor company of the Railroad Company of any property, by purchase, construction or
otherwise, such opinion shall also state (a) that any property so acquired is free from
any mortgage, lien or other charge, prior to the lien of this indenture, except mortgages,
liens or other charges specified in the certificate furnished under the foregoing para-
graph (b) of this Subseection B and other than undetermined liens or charges incident
to construetion, and (b), in the case of acquisition by the Railroad Company, that this
indenture and any instrument supplemental hereto, and specified in such opinion, are
duly recorded and filed and constitute, or when duly recorded and filed will constitute,
a lien thereon, subject to the lien of any such mortgage, lien or charge, and (¢), in
the case of acquisition by a lessor company, that such property so acquired is included
in a mortgaged lease.

(BB) If the authentication and delivery of First and Refunding Bonds or the pay-
ment of deposited moneys is requested pursuant o Clauses V and VI of Seetion 2 of this
Article Two in respeect of the acquisition of an undivided interest in a connecting rail-

road, or in respeet of extensions, additions, improvements and betterments to or of

lines or railroad an undivided interest in which is then subjeet to this indenture or
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owned by a controlled company or then included in a morgaged lease, such opinion shall
also state that such lines of railroad are free of any mortgage or other lien, and that
such undivided interest is, or upon such authentication and delivery or payment will be,
gubjeot to this indenture as a direct lien or owned by some controlled eompany of the
Railroad Company or included in a mortgaged lease, subject only to one or more mortgages
gecuring bonds of the issue specified in Section 1 of Article Two hereof or of any then
existing mortgages securing bonds or obligations of the character specified in Clause
VIII of Section 2 of this Article Two or of any then existing mortgages of a controlled
ecompany or lessor ecompany of the Railroad Company all of the bonds issued under which
shall be pledged or assigned under this indenture.

(cC) If the authentication and delivery of First and Refunding Bonds or the pay-
ment of deposited moneys is requested pursuant to Clauses III or IV of Seotion 2 of this
Article Two, in respeect of the acquisition by the Railroad Company or a controlled ecom-
pany or lessor company of the Railroad Company of shares of stock of any company which,
after such acquisition, will be a eontrolled eompany of the Railroad Company, such opinion
shall also state that the property of such company is free from any mortgage, lien or
other charge except mortgages, liens or other charges specified in the certificate fur-
nished under the foregoing paragraph (b)of this Subsection B and other than undetermined
liens or charges incident to construction, and in the case of the acquisition by a lessor
company of shares of stock or bonds pursuant to said Clauses III or IV that such shares
of stock or bonds are inecluded in a mortgaged lease.

(DD) If the authentication and delivery of First and Refunding Bonds or the pay-
ment of deposited moneys is requested pursuant to Clause VII of Section 2 of this Ar-
ticle Two, such opinion shall also state that the rolling stock or other railroad equip-
ment purchased or constructed, is, or upon such authentication and delivery or payment
will be, subject to this indenture as a direect lien or owned by some controlled company
of the Railroad ecompany or included in a mortgaged lease, subject only to one or more
of the mortgages securing bonds of the issues specified in Section 1 6f Article Two
hereof or of any then existing mortgages securing bonds or obligations of the character
specified in Clause VIII of Seetion 2 of this Article Two or of any then existing mort-
gages of a controlled company or lessor company of the Railroad Company all of the bonds
issued under which shall be pledged or assigned under this indenture.

(EE) If the authentication and delivery of First and Refunding Bonds or the pay-
ment of deposited moneys is requested pursuant to Clauses I, II, III, IV, V, VI, or VII
of Section 2 of this Article Two, in respect of expenditures by or for account of a con-
trolled eompany or lessor company of the Railroad Company, such opinion shall also state
that the mortgage bonds of such controlled eompany or lessor company of the Railroad
Company delivered to the Corporate Trustee as provided in the foregoing paragraph (c)
of this Subsection B are the bonds having the best lien then deliverable to the Railroad
Company in respeet of such expenditures under any mortgage on the property of such con-
trolled company or lessor company of the Railroad Company, and that such mortgage has
been duly recorded and constitutes or, én the issue of such bonds or obligations, will
constitute, a valid lien on the property of such controlled company or lessor company
of the Railroad Company, including the property acquired or constructed by such expendi-
tures; anad if, and to the extent that, bonds or obligations are not issuable under any
Such mortgage or other lien in respect of such expenditures, that the obligations of

such controlled company or lessor company issued by it to the Railroad Company in re-




spect of such expenditures and delivered to the Corporate Trustee as provided in the
foregoing paragraph (¢) of this Subsection B ard%alid obligations of such controlled
company or lessor company.

(FF) If the authentication and delivery of First and Refunding Bonds or the pay-
ment of deposited moneys is requested pursuant to Clauses III, 1V or VIII pf Section 2
of this Article Two, in respect of expenditures by or for account of the Railroad Com-
pany, or pursuant to Clauses I, II, III, IV, V, VI or VII of Section 2 of this Article
Two in respect of expenditures by or for account of a econtrolled company or lessor com-
pany of the Railroad Company, such opinion shall also state that any stock or bonds
acquired by such expenditures or any bong: éﬁ;og}f r;:gngqi;::;d by such controlled com=
pany or lessor company of the Railroad compaqm/to be delivered to the Corporate Trustee
as provided in the foregoing paragraph (e) of this Subseetion B have been validly issued
pursuant to due corporate authority and that, except as therein may be gpecified, no
authorization of the issue of any such stock, bonds or obligations at the time is required
by law to be given by any public service or public utilities commission, railroad commis-
sion or other governmental authority having jurisdiction in the premises, or that cer-
tain specified authorization is so required and, if sueh opinion shall speciily aany govern-
mental authority whose authorization of the issue of such stock, bonds or obligations
is required, it shall be accompanied by a copy, authenticated in such manner as may be
satisfactory to the Corporate Trustee, of each order or certificate authorizing the
issue of such ntook, bonds or obligations, made or given by the governmental authority
specified in such opinion,and such opinion shall also state that such order or orders,
certificate or certificates, are sufficient authorization for the issue of such stock,
bonds or obligations. '

(e) If the authentication and delivery of First and Refunding Bonds is requested
pursuant to this Subseetion B, there shall also be delivered to the Corporate Trustee
the certificates and opinion required by paragraphs (b) and (¢) of Subseetion A of this
Section 4.

C. Upon the delivery to the Corporate Trustee, in accordance with the require=-
ments of this Seetion 4, of all the certificates, opinions and other instruments re-
quired to be delivered for the purpose of authorizing the authentication and delivery
of First and Refunding Bonds or the payment of deposited moneys for the purposes set
forth in Seetion 2 of this Article Two and of such further assurances, if any, as shall
be required by it as aforesaid, and of all such certificates of stock, bonds or obliga=
tions required to be delivered for such purposes, the Corporate Trustee shall authen-
ticate and thereupon deliver to the Railroad Company, or upon its order, First and Re-
funding Bonds to the principal amount to which the Railroad Company shall be entitled
under the provisions of Seection 3 of this Article Two, in respeet of the expenditures
certified to have been made as aforesaid, or, at the election of the Railroad Company,
shall pay to the Railroad Company, or upon its order, an amount of deposited moneys
equal to such principal amount of bonds.

D. Anything herein contained to the contrary notwithstanding, if the Railroad
Company shall have contracted to deliver First and Refunding Bonds, in lieu of making
payment in cash, for any of the purposes specified in Section 2 of this Article Two, the
Corporate Trustee, upon compliance by the Railroad Company with the provisions of the
foregoing Subseetions B and C of this Section 4 (except that the resolutions, certi-

ficdtes and opinions to be delivered to the Corporate Trustee as therein provided, in
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1ieu of stating the amount of expenditures made, may state the amount of First and Re-
funding Bonds which the Raillroad Company has contracted to deliver), and upon delivery
also to the Corporate Trustee of the report of a competent engineer or other expert ap-
proved by the Corporate Trustee stating the value of the property acquired by the Rail-
road Company and the amount, if any, of liens or other charges on said property, shall
authenticate and deliver to or on the order of the Railroad Company, First and Refund-
ing Bonds to a principal amount not exceeding (a) the value of the property so acquired,
less the amount of any liens or charges thereon, as stated in said report, or (b) the
principal amount of First and Refunding Bonds which the Railroad Company shall have
contracted to deliver in respect thereof, whichever shall be less, subject, however, to
the provisions of Seetion 3 of this Article Two.

I1f the Rallroad Company shall acquire property in consideration of the payment of
cash and the delivery of First and Refunding Bonds, the authentication and delivery of
First and Refunding Bonds purﬁuant to this Subsection D in respect of such property
shall not prevent the authentication and delivery of First and Refunding Bonds pursuant
to the foregoing Subsections B and C to reimburse expenditures in cash for such acqui-
sition, but the total amount of First and Refunding Bonds authenticated and delivered
in respect of any such acquisition shall not exceed the value of the property acquired,
less the amount of any liens or charges thereon, as stated in the report delivered to
the Corporate Trustee as aforesaid, subject, however, to the provisions of Seetion 3 of
this Article Two.

Whenever the Railroad Company shall have contracted for the acquisition of property
or the doing of work of such a character and under such circumstances that the Railroad
Company would be entitled to reimbursement from deposited moneys for expenditures made
by the Railroad Company for such property or work, the Railroad Company may in lieu of
paying and obtaining reimbursement thereof, require the Corporate Trustee in the first
instance to make payment of or on account of the purchase price of such property or the
cost of such work to the person entitled to receive such payment upon or simultaneously
with the subjection of any such property to this indenture and the delivery to the Cor-
porate Trustee of appropriate certificates and other documents as provided in this Arti-
cle Two, with appropriate modifications as far as necessitated by the faet that such
expenditures are to be made by the Corporate Trustee instead of reimbursed by the Corpor-
ate Trustee.

E. The Trustees shall not be concerned with, or be accountable to any one for,
the use or appleation by the Railroad Company of any of the First and Refunding Bonds
authenticated and deliverad by the Corporate Trustee to the Railroad Company or of any

of the deposited moneys paid by it to the Railroad Company, or on its order, pursuant

to any of the provisions of this Article Two.

SECTION 5, Whenever, after the date of the execution and delivery of this indenture,

(a) railroads or real property shall be subjected to this indenture or acquired by
Some controlled company of the Railroad Company, or included in a mortgaged lease, or

(b) stock of any corporation shall be acquired by the Railroad Company and subjected
to this indenture as a first lien thereon, or shall be acquired by eontrolled company of
the Railroad Company, or shall be acquired by a lessor company of the Railroad Company
and included in a mortgaged lease, to an amount which, together with the stock of such
eorporation previously subjeet to this indenture as a first lien thereon or held by

Such e mmtrolled company or included in such mortgage lease, will render such corporation




a controlled company of the Railroad Company, or

(e) a lease of lines of railroad shall be acquired by the Railroad Company and sube
Jeoted to this indenture as a first lien thereon which thereafter will be a mortgaged
lease,
then, and in any such event, if the lines of railroad or real property which are subjected ¢,
this indenture, or acquired by some controlled company of the Railroad Company, or in-
cluded in a mortgaged lease, or, as the case may be, the lines of railroad or other real
property, or any part thereof, of the corporation stock of which is so acquired or the
lines of railroad or other real property included in such mortgaged lease so acquired,
are, or upon such acquisition will be, subjeet to any lien other than the lien of this indonhuh
unless it be the lien of some one or more of the mortgages securing bonds of the issues
desceribed in Section 1 of this Article Two, or unless such lien be expressly subject
to the lien of this indenture, the Railroad Company shall give notiee to the Corporate
Trustee of the principal amount of bonds or obligations at the time outstanding secured
by sueh lien, and shall thereupon reserve out of the First and Refunding Bonds issuable
under Section 2 of this Article Two, a principal amount of First and Refunding Bonds
equal to the principal amount of such bonds or obligations at the time outstanding,
other than those pledged or assigned hereunder., Such First and Refunding Bonds so re-
served shall, so long as such bonds or obligations are outstanding, be issued only for
the purposes specified in Clause VIII of Seection 2 of this Article Two, in respect of
the particular bonds or obligations secured by such lien, subject to the provisions of
Section 3 and Section 4 of this Article Two. The Railroad Company covenants that lines
of railroad or other real property shall not be subjected to this indenture, nor shall
stock of any corporation be pledged hereunder or acquired by a controlled ecompany or
included in a mortgaged lease to an amount which, together with the stock of such cor-
poration previously pledged hereunder, or held by such controlled company or included
in such mortgaged lease, will render such corporation a controlled ¢ ampany of the Rail-
road Company, nor shall any lease of any lines of railroad be subjected to this inden-
ture as a first lien thereon which thereafter will be a mortgaged lease, nor shall any
lines of railroad or other real property be acquired by any controlled company of the
Railroad Company, or by any lessor company of the Railroad Company and ineluded in a
mortgaged lease, unless, if First and Refunding Bonds are required to be reserved in
respect thereof, pursuant to this Seetion 5, there shall then be unissued hereunder, and
not otherwise reserved, First and Refunding Bonds to the principal amount so required
to be reserved.

A certificate signed by the President and by the Comptroller of the Railroad Company
may be received by the Corporate Trustee as eonclusive evidence of any statement therein
contained pertaining to the amount of the First and Refunding Bonds required to be re-
served pursuant to the foregoing provision of this Seetion 5, and shall be full warrant,
authority and protection to the Corporate Trustee for any action taken by it on the faith
thereof.

First and Refunding Bonds reserved to be issued under this Section 5, not theretofore
authenticated and delivered, which shall be expressed, by a resolution of the Board of
Directors of the Railroad Company, to be no longer required to be held for use pursuant
to this Section 5, by reason of the faet that the bonds or obligations in respect of
which such First and Refunding Bonds were reserved, have been paid and cancelled or de-
livered to the Corporate Trustee hereunder, shall no longer continue to be reserved pur-

suant to this Section 5 but may be authenticated and delivered to the Railroad Company

in accordance with the provisions of Seetion 2 of this Article Two.

SECTION 6. Whenever requesting the authentication and delivery of any bonds
hereunder, if they are to be of a series not theretofore oreated, the Railroad Company
shall cause to be delivered to the Corporate Trustee, in addition to any other instru-
ment required by the provisions of this Article Two, a copy of a resolution or of resol-
utions of the Board of Directors of the Railroad Comjany, certified under its corporate
geal by its gecretary, designating such new series then to be created, and specifying
the maximum principal amount of such series (if limited), and the date or dates of ma-
turity, denominations, rate of interest, interest payment dates, terms of redemption
(if redeemable) and of exchange for bonds of other denominations or series (if so ex-
changeable), and other provisions of the bonds of the series, the authentication and
delivery of bonds of which is requested, and the bonds authenticated and delivered
shall conform to such specifications. The Railroad Company shall also cause to be de-
1ivered to the Corporate Trustee an opinion of the General Counsel of the Railroad Com-
pany stating that the terms and provisions of the bands of the proposed series are au-
thorized by this indenture.

SECTION 7. Whenever the terms of any seation of this Art!éle Two reanire an order
or request of the Railroad Company to be delivered to the Corporate Trustee for the
purpose of obtaining the authentication and delivery of First and Refunding Bonds or
the payment of deposited moneys, such order or request shall be sufficient if under the
corporate seal of the Railroad Company attested by its Secretary, and signed on behalf
of the Railroad Company by its President, or by some other officer of the Railroad Com-
pany appointed by resolution of its Board of Directors for the purpose, and also by
{ts Comptroller, and if it shall state the principal amount of bonds to be delivered,
the series, the seotion of this Article Two under which such bonds are reserved, or the
amount of deposited moneys to be paid, and the person or persons to whom, or the firm
or corporation to which, such bonds are to be delivered, or such deposited moneys paid.

SECTION 8., The Corporate Trustee may receive the certificate of the Seeretary of
the Railroad Company, under the corporate seal of the Railroad Company, as conclusive

evidence of the adoption by the Board of Directors of the Railroad Company of any of the

resolutions herein provided for. The same officers of the Railroad Company need not
certify to all the facts required to be certified to under the provisions of this Article

Two, but different officers may, and whenever required by the Corporate Trustee shall,
certify to separate faects. The resolutions, reguests, orders, certificates, statements
and opinions so required or provided for by any provision of this Article ™1 W be .
delivered to the Corporate Trustee as a condition of the authentication aud deiiviry

of bonds or payment of deposited moneys hereunder may be received by the Corporate
Trustee as conelusive evidence of any statement therein contained pertaining to its right
or duty to authenticate and deliver bonds or to pay deposited moneys pursuant to this
Article Two, and shall be full warrant, authority and protection to the Corporate Trus-

tee, acting on the faith thereof for the authentication and delivery by it of such bonds

)
or the payment of such deposited moneys. The Corporate Trustee shall be entitled to

act and rely upon any copy of a resolution, certificate, order, request, direction or
other instrument, by the Railroad Company delivered to the Corporate Trustee when the
same is certified by the Sedretary of the Railroad Company under its corporate seal,

and shall be fully protected in respect of any and all acts done or action taken or suf-

fered by it, or on its behalf, in reliance thereon; and every such copy of a resolution,

certificate, order, request, direction or other instrument, thus certified or executed,




shall be, at all times and in all places, conclusively taken and held to be the act

and deed of, and binding upon, the Railroad Company. The Corporate Trustee may, however,

in its discretion and at its option, require the Railroad Company to furnish further
proof of any fact, and, if further proof satisfactory to the Corporate Trustee be not
furnished within a reasonable time fixed therefor by the Corporate Trustee, the Corpor-
ate Trustee may proceed to make an independent investigation into the truth or acouraoy
of any such faet or opinion, and, in case it shall after such independent investigation
be satisfied that such certificate, opinion, statement or resolution, or any statement
of fact contained therein is inaccurate, the Corporate Trustee may in its discretion
take, refuse to take, or refrain from taking all or any action predicated thereupon.
Such investigation shall be made at the expense of the Railroad Company and in such
manner as the Corporate Trustee may determine; and the Corporate Trustee shall have
power to employ ecounsel, engineers, accountants and other experts for the purpose of
making such investigation and shall be fully protected as to anything done or suffered
by it in reliance upon any opinion or report made to it in the premises.

SECTION 9. At any time and from time to time (but subjeet to the provisions of
Section 11 of this Article Two), the Railroad Company, on or after the surrender to the
Corporate Trustee and cancellation of any or all the bonds of any series previously
authenticated hereunder, in every case with all unmatured coupons thereto belonging,
may make and deliver to the Corporate Trustee and thereupon, in aceordance with the
written request of the Railroad Company, the Corporate Trustee shall authenticate, and
on the written order of the Railroad Company deliver, in exchange for the bonds so
cancelled, a like aggregate principal amount of First and Refunding Bonds, of any form,
with any date or dates of maturity and containing any provisions authorized by this
indenture, and bearing any rate of interest, and of any series, then existing or then
constituted. The bonds and eoupons so cancelled shall, upon the written request of
the Railroad Company, be delivered by the Corporate Trustee to the Railroad Company or
ocremated.

SECTION 10, Within twelve months before the maturity of any series of First and

Refunding Bonds at the time outstanding, or on or after the call for redemption of any

series of First and Refunding Bonds at the time outstanding (but subjeet to the provisions

of Section 11 of this Article Two), the Railroad Company may make and deliver to the
Corporate Trustee and thereupon, in accordance with the written request of the Railroad
Company, the Corporate Trustee shall authenticate, and on the written order of the Rail-
road Company deliver, First and Refunding Bonds for an aggregate principal amount not
exceeding the principal amount of the bonds so about to mature or called for redemption,
upon the surrender to the Corporate Trustee of all the bonds of such series with all
unmatured coupons or the deposit with the Corporate Trustee of an amount in money equal
to the principal amount, or the redemption price (exclusive of acerued interest), as
the case may be, of any of said bonds not so surrendered and making provision satisfac-
tory to the Corporate Trustee for the payment of interest on the bonds so about to ma-
ture to the date of maturity or on the bonds to be redeemed to the date of redemption.
The First and Refunding Bonds so authenticated and delivered may, as requested by the
Railroad Company, be of any form with any date or dates of maturity and contain any
provisions authorized by this indenture, and bear any rate of interest, and be of any
series, then existing or then constituted., Upon delivery thereafter from time to time

to the Corporate Trustee, for cancellation, of any of the bonds so paid or redeemed,

the Corporate Trustee shall repay to the Railroad Company out of the moneys deposited
with the Corporate Trustee an amount equal to the principal amount, or the redemption
price (exclusive of accrued interest), as the case may be, of the bonds so surrendered.
All bonds so surrendered to the Corporate Trustee, shall, if not already cancelled, be
cancelled by it, and all said surrendered bonds when cancelled shall, on the written
order of the Railroad Company, be delivered to the Railroad Company or cremated.

SECTION 1l1. No First and Refunding Bonds shall be authenticated and delivered or
moneys paid under the provisions of Section 9 and Seetion 10 of this Article Two in
respect of convertible bonds which shall have been converted into stock of the Railroad
Company nor in respect of bonds which shall have been purchased, paid or retired through
the operation of a sinking fund created for that purpose or by the application thereto of
moneys required or authorized by any provision of Article Five, Article Six, or Article
ren hereof to be applied to the purchase of First and Refunding Bonds,

SECTION 12. As to any moneys deposited with or held by the Corporate Trustee under
any provision of this indenture, the Railroad Company may designate in writing additional
trust companies, banks and bankers, approved as to responsibility by the Corporate Trustee,
with whieh such moneys may be deposiied for account of the Corporate Trustee, and with
1ike approval may fix the proportions or amounts in which deposit shall be made therewith,
or revoke the designation of any trust company, bank or bankers theretofore designated,
or reduce or, with like approval, increase the proportion or amount of such moneys which
may be kept or deposited with any such depositary or depositaries, and accordingly such
moneys shall be transferred from one depositary to another upon the written order of
the Corporate Trustee, provided, however, that there shall not at any time be on deposit
with any one incorporated bank or trust comrany other than the Corporate Trustee an
amount of such moneys greater in the aggregate than one-half of the amount of the capital
and surplus of the bank or trust company receiving such deposit. The moneys deposited
with depositaries other than the Corporate Trustee shall be paid out only upon the written
order of the Corporate Trustee., In every case of a depositary other than the Corporate
Trustee, such depositary shall execute and deliver to the Corporate Trustee an appropriate
instrument acknowledging the receipt of such moneys and agreeing to hold and to pay the
same from time to time upon the written order of the Corporate Trustee. Any depositary
shall be protected by any such order in any payment made upon the faith thereof, and
no such depositary shall be under any obligation to see to the application of the amount
so paid. So long as no event of default shall have happened and be continuing, any in-
terest allowed by the Corporate Trustee or by any other depositary upon moneys in its hands
shall be paid from time to time to or upon the order of the Railroad Company. The Trust-
ees shall not have any responsimflity, whether to the Railroad Company or to the bondholders,
or otherwise, for any of said moneys while on deposit with any trust company, bank or
bankers designated as hereinbefore provided, except that the Corporate Trustee shall be
responsible for moneys actually deposited with it.

The Railfoad Company shall also have the right, by written request to the Corporate
Trustee, to require that any moneys deposited with or held by the Corporate Trustee under
any provision of this indenture shall be invested in bonds or obligations of the United
States of America or in bonds which are legal investments for savings banks incorporated
under the laws of the State of New York, to be held by the Corporate Trustee hereunder
as part of the trust estate, and, by like request in writing, to require’' the sale of any
Such bonds or obligations so purchased and held, the proceeds of sale thereof to be de-

posited with the Corporate Trustee subjeet to the provisions of this indenture affecting
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the moneys originally held by the Corporate Trustee and invested in such bonds or obliggtlm;.°

The Trustees shall not have any responsibility, whether to the Railroad Company or the
bondholders, or otherwise, for any depreciation in the value of any such bonds or obli-
gations purchased as aforesaid.

SECTION 13. Anything in this indenture to the contrary notwithstanding, if an event
of default as defined in Section 2 of Article Seven of this indenture shall have happenead
and be continuing, the Corporate Trustee may, but shall not be required to, authenticate
and deliver bonds or pay moneys held by the Corporate Trustee, to the Railroad Company
as herein provided, or, upon the order of a court of competent Jurisdietion, to a receiver
of the Railroad Company. Such receiver shall deliver to the Corporate Trustee, in lieu
of the resolutions, certificates and opinion hereinbefore required to be delivered to
the Corporate Trustee by the Railroad Company, appropriate orders of court, affidavits of

such receiver and opinions of eounsel to such receiver.

ARTICLE THREE
supplemental Indentures

SECTION 1. The Railroad Company, when authorized by resolution of its Board of
Directors, and the Trustees, from time to time and at any time, subject to the restrie-
tions in this indenture contained, may, and when so required by this indenture shall,
enter into an indenture or indentures supplemental hereto and which thereafter shall form
a part hereof and be binding upon the holders of all bonds then outstanding or thereafter to
be outstanding hereunder, for any one or more of the following purposes:

(a) subject to the provisions of Seetion 5 of Article Two hereof, to convey, trans-
fer and assign to the Trustees and expressly to subjeet to the lien of this indenture,
with the same force and effeet asithough included in the Granting Clauses, lines of raile
road &8nd property acquired by the Railroad Company through consolidation or merger, by
purchase, or otherwise, and any lease or leasehold interest acquired by the Railroad
Company of, in and to additional lines of railroad and real property; and each such
supplemental indenture shall specify and describe any mortgages or other liens on said
lines of railroad and property and state the prineipal amount of the bonds or other
debt secured thereby and then outstanding and the date or dates of maturity thereof, and
also the amount of any bonds or obligations unissued, but authorized to be issued under any
such mortgage or lien;

(b) subjeet to the provisions of Seetion 13 of Article Five hereof, to convey,
transfer and assign to the Trustees and expressly to subject to the lien of this inden-
ture, bonds, obligations and indebtedness of other companies, and, subject also to the pro-
visions of Seetion 5 of Article Two hereof, shares of stock of other canpanies; and if
any supplemental indenture shall assign or subjeet to the lien of this indenture any shares
of stock or bonds or other obligations other than mortgage bonds there shall be delivered
to the Corporate Trustee a certificate signed by the President and by the Comptroller of
the Railroad Company stating (a) the total value as appraised by them of all the security
subject to the lien of this indenture, including the shares of stock or bonds or other
obligations to be subjected to the lien of this indenture by such supplemental indenture,
after deducting therefrom the amount of all prior liens thereon; (b) the value as appraised
by them of the shares of stock and bonds and other obligations, other than mortgage bonds,
included in such security; and (c¢) that the value as appraised by them of said shares of stock
and bonds and other obligations does not exceed one-third of the total value as appraised by

them of all said security;
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and parposes of issue
(e) to add to the limitations on the authorized issue /of bonds which under the

provisions of this indenture may be issued for any of the purposes specified in Section

2 of Article Two, other limitations to be thereafter observed; to specify definitive
1imitations on the total authorized issue of bonds under this indenture or to add to

the covenants and agreements of the Railroad Company for the protection of the bondholders
and of the trust estate;

(d) to provide as an additional limitation on the issue of bonds hereunder that at
no time shall the authorized total issue of bonds hereunder together with all outstand ing
prior debts of the Railroad Company, after deducting therefrom the bonds reserved under
the provisions of this indenture, or of any indenture supplemental hereto executed pur-
suant to this paragraph (d), to retire prior debts at maturity, exceed three times the
outstanding capital stock of the Railroad Company; or, without limiting the generality
of the foregoing paragraph (e¢), from time to time to make any limitations on the author-
ized issue and purposes of issue of bonds hereunder or to add any provisions or any
covenants and agreements of the Railroad Company, (ineluding any limitations or provi-
gions or covenants and agreements required by the faect that the Railroad Company has
ouvsland ing snares of capital stoeck without par value, if the Raillroad Company shall
then have any such shares outstanding), necessary to be made in order that the bonds
issued hereunder may be legal investments for Savings Banks incorporated under the laws
of the State of New York or of any other state;

(e) to provide for the issue under this indenture of particular series of bonds
convertible, at the option of the holders thereof, into the capital stock of the Rail-
road Company or a successor corporation, at such times and upon such terms and conditions
as in such supplemental indenture and in the bonds of such particular series shall be
stated;

(f) to provide for the issue under this indenture of particular series of bonds pay-
able at the option of the holders at any place or nlaces in the United States of America
in United States Gold ecoin, or at any place or places in foreign countries, in United
States gold coin or in foreign currencies current at such places of payment, or only in
such foreign currencies; to preseribe rates of exchange in respect of bonds payable in
foreign currencies and provisions for redemption, exchange, registration and transfer
thereof and appropriate provisions to conform to the requirements of law or commercial
usage in the ecountry or countries in which such bonds may be made payable, including
provisions requiring payment of the principal and interest thereof without deduection for
taxes imposed by foreign authorities; and to prescribe the form of, and other regulations
relating to the issue of, such bonds;

(g) to provide a 8inking fund for the redemption of all or any of the First and Re-
funding Bonds upon such terms and conditions as in such supplemental indenture shall be
stated;

(h) to evidenee the suceession of another corporation to the Railroad Company, or
Sucecessive successions, and the assumption by any successor corporation of the covenants
and obligations of the Railroad Company in the First and Refunding Bonds and in this
indenture or any supplemental indenture contained;

(1) to make such provision in regard to matters or questions arising under this in-
denture as may be necessary or desirable and not inconsistent with this indenture and
which shall not impair or endanger the security of the same; and the Trustees shall be

fully protected in accepting and entering into any supplemental indenture pursuant to

this Seetion 1 as aforesaid in reliance upon a certificate signed by the President and
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by the Comptroller of the Railroad Comrany, stating such facts as may be pertinent to
the right of the Trustees to accept and enter into such supplemental indenture and upon
an opinion of the General Counsel of the Railroad Company stating that the execution of
supplemental indenture is authorized by the provisions of this Seotion 1.

SECTION 2. For the purposes of this indenture any such supplemental indenture shall
be construed in connection with and as part of this indenture and the covenants thereof
shall be deemed, as to the subject matter of such covenants, covenants of this indenture,
Without prejudice to the foregoing, any supplemental indenture executed for the purpose
specified in Clause (g) of Seetion 1 of this Article Three may constitute as an additiona)
event of default under this indenture a default in the payment of an instalment of any
sinking fund thereby created, continued for such period, not less than thirty days, as
may be therein provided and any supplemental indenture executed for the purpose specified
in Clause (e) of Seetion 1 of this Article Three may constitute as an additional event of
default under this indenture, the failure on the part of the Railroad Company to carry
out any privilege or right of conversion granted to the holder or holders of any bonds
by such supplemental indenture and the continuance of such failure for such period, not
less than thirty days, as may be prescribed by such supplemental indenture.

The Trustees are authorized to Join with the Railroad Company in the execution of
any such supplemental indenture or indentures, to make the further agreements and stipu-
lations which may be therein contained, and to accept the conveyance, transfer and assign-
ment of such property thereunder, 1In case of the delivefy of any such supplemental in-
denture or indentures, express reference thereto may be made in the text of the bonds of any
series created thereafter.

SECTION 3. The Railroad Company covenants that, with all convenient speed after
the execution thereof, it will cause each such supplemental indenture executed for the
purposes specified in Clause (a) of Seetion 1 of this Article Three to be duly recorded
as a mortgage upon railroads, or, as the case may be, upon real property, and each such
supplemental indenture executed for any other purpaése to be duly recorded in such place or
places, if any, and in such manner, as may be necessary to constitute such supplemental
indenture a valid and subsisting lien, on the property covered thereby, of the extent and
priority purported to be created thereby; but the Corporate Trustee may authenticate and
deliver any Pirst and Refunding Bonds after any such supplemental indenture shall have
been delivered prior to the recording thereof.

An executed counterpart of every such supplemental indenture shall be deposited with

the Corporate Trustee.

ARTICLE FOUR
Redemption of Bonds

SECTION 1. In the creation of any series of First and Refunding Bonds, the Rail=-
road Company may reserve the right to redeem the bonds of such series, as a whole or in
part, or as a whole but not in part, at such time or times and on such terms as the Board
of Directdrs of the Railroad Company may determine and as shall be specified in the bonds
of such series,

In case the Railroad Company shall elect to redeem all, or, as the case may be, any part
of the First and Refunding Bonds of any series which are by their terms redeemable, the
Railroad Company shall give notice of such election by publication in a newspaper of gen-
eral circulation in the Borough of Manhattan, in the City and State of New York, (and in
such additional newspapers in the United States or in foreign oounﬂﬂﬁes, if any, in respect of

the bonds of any series cereated pursuant to an indenture supplemental hereto executed pur-

suant to subdivision (f) of Seetion 1 of Article Three hereof, as may be required by
such supplemental indentwre), once during each of four successive calendar weeks, upon
any days in the week, the first publication to be not less than sixty days nor more

than ninety days prior to the designated redemption day, stating such eleection on the
part of the Railroad Company and that the interest on the First and Refunding Bonds
called for redemption shall cease on the designated redemption day, and requiring that
the First and Refunding Bonds called for redemption be then presented for payment and
redemption. If a part only of the bonds of a series shall be called for redemption,

the particular bonds to be redeemed shall, at the written request of the Railroad Com-
pany, be determined by lot in any manner deemed by the Corporate Trustee in its unres-
tricted diseretion to be fair, and the published notice of eall for redemption shall

in that case specify the numbers and series of the bonds to be redeemed. A similar
notice will be sent by the Railroad Company, through the mails, postage prepaid, at
least sixty days prior to such redemption day, to registered holders of registered
bonds without coupons and to registered holders of ecoupon bonds, whese bonds shall have
heen called for redemption, to their addresses as the same shall then appear upon the
transfer register; provided, however, that the mailing of notice to such registered
holders shall not be a condition precedent to redemption, and neither the failure to
mail such notice to such registered holders nor any imperfection or defeet therein shall
affect the validity of the proceedings for redemption. Notice having been so given by
publication, the First and Refunding Bonds called for redemption shall, on the day
designated in such notice, become due and payable at the respective rates and prices
prescribed in the bonds, with all acerued interest thereon to the date of redemption

so designated; and from and after the date of redemption so designated, interest on the
First and Refunding Bonds so called for redemption shall cease and, on presentation in
accordance with said notice at the place or one of the places at which the same may be
expressed to be payable, of such First and Refunding Bonds, with all coupons maturing
on and after said redemption day, said bonds shall be paid by the Railroad Company, at
the rate aforesaid, together with all accerued interest to such redemption day; provided
however, that if any First and Refunding Bonds so presented shall not be accompanied by
the coupon maturing on the redemption date, then said bonds shall be paid at the redem-
ption price less the amount of said coupon and said coupon shall be paid to the bearer
thereof on presentation for payment, and provided further, that acerued unpaid interest
represented by eoupons which shall have matured prior to the date of redemption, shall
continue to be payable to the respective bearers thereof on presentation for payment,
If not so paid on presentation thereof said First and Refunding Bonds shall continue to
bear interest at the rate expressed therein until payment. If, in case of partial re-
demption, there shall be drawn for redemption one or more, but less than all, of the
coupon bond serial numbers endorsed upon any registered bond withou’ coupons, then,
upon presentation and surrender of such registered bond without coupons, the amount
payable in respeect of the coupon bond or bonds the number or numbers of which were so
drawn for redemption, shall be paid to the registered holder of-sueh-registered-holder
of such registered bond without coupons, or upon his order, and the Railroad Company
shall sign and seal and the Corporate Trustee shall thereupon authenticate and deliver
to the registered holder thereof, or upon his order , and at the expense of the Railroad
Company, a new registered bond or bonds without coupons for the amount of said surrendered

registered bond without coupons less the principal amount so paid.
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SECTION 2, On the deposit with the Corporate Trustee of the amount necessary to ree

deem all outstanding First and Refunding Bonds (if they shall all be redeemable and
shall have been duly called for redemption), together with proof, by affidavit or other-
wise, that said notice of redemption has been given by publication, and on payment to
the Trustees of all costs, charges and expenses in relation thereto or otherwise payable
to the Trustees, and on payment of all other sums payable hereunder by %he Railroad Com-
pany, then and in that ecase at the election of the Railroad Company, all property, rights
and interests hereby conveyed or assigned or pledged shall revert to the Railroad
Company, and the estate, right, title and interest of the Trustee shall thereupon

cease, determine and become void, and the Trustees in such case, but only on the written
demand of the Railroad Company, and at its cost and expense, shall cancel this indenture
and enter satisfaction thereof upon the records and shall assign and transfer or cause
to be assigned and transferred and shall deliver or cause to be delivered to or on the
order of the Railroad Company all personal property and moneys then held by the Trustees
hereunder, other than any moneys deposited with the Corporate Trustee under this Seetion
2, and shall deliver to or on the order of the Railroad Company orders for the payment
0i any moneys deposited with other depositaries as in this indenture provided. Any
money deposited with the Corporate Trustee under this Section 2 shall be held by the
Corporate Trustee as a trust deposit and applied by it to the payment and redemption of
the First and Rgfunding Bonds in respect whereof such money shall have been deposited at
the rates aforesaid together with acerued interest to the day designated for redemption,
Any money so deposited with the Corporate Trustee remaining unclaimed for 8 i) years after
the day designated for the redemption of sueh First and Refunding Bonds shall then be
repaid by the Corporate Trustee to the Railroad Company, and all liability of the
Corporate Trustee with respect to such money shall thereupon cease and the holders of
such First and Refunding Bonds shall thereafter be entitled to look only to the Railroad
Company for payment thereof. In no event shall the holder of such First and Refund ing
Bonds be entitled to interest upon such money whether held by the Corporate Trustee or
so repaid to the Railroad Company.

All First and Refunding Bonds redeemed and paild hereunder shall be cancelled and

on its written request delivered to the Railroad Company or cremated,

ARTICIE FIVE

PARTICULAR COVENANTS OF THE RAILROAD COMPANY

The Railroad Company eovenants with the Trustees as hereinafter in this Article set
forth:

.~

SECTION l. Duly and punctually the Railroad Company will pay the principal and the
interest of every of the First and Refunding Bonds, at the places, on the dates and in
the manner mentioned in the First and Refunding Bonds or in the coupons thereto belonging,
according to the true intent anad meaning thereof, and if the Railroad Company shall
have so agreed in any of the First and Refunding Bonds, without deduction from either
principal or interest of such bonds for any tax, assessment or governmental charge,
or any part of any of the same, which the Railroad Company or the Trustees, or either
of them, may be required or permitted to pay thereon, deduect, or retain therefrom, under
or by reason of or pursuant to any present or future law of the United States of America,

or of any state, county, municipality or other taxing authority therein and without

deduction for which the Railroad Company may by such bonds have agreed to make payment.

The Railroad Company hereby assumes the payment of all taxes, assessments and govern-
mental charges without deduction for whiech the Railroad Company may by such bonds
have agreed to make payment. The interest on the ecoupon bonds shall be payable

only upon presentation and surrender of the several coupons for such interest as they
respectively mature, and, when paid, such coupons shall forthwith be cancelled. The
interest on the registered bonds without coupons shall be payable only to the
registered holders thereof on the books of the Railroad Company.

SECTION 2. In order to prevent any accumulation of coupons and claims for
interest after maturity, the Rallroad Company will not, directly or indirectly, extend,
or assent to the extension of, the time for the payment of any coupon or claim for
interest on any of the First and Refunding Bonds; and the Railroad Company will not,
directly or indirectly, be a party to or approve of any such arrangement by purchasing

or funding said coupons or claims for interest or in any other mammer.

SEOTION 3. At all times unti] the payment of the First amd Refunding Bonds,
the Railroad Company will keep an office or agency in the Borough of Manhattan, in the
City and State of Mew York, where the First and Refund ing Bonds and coupons may be
presented for payment, and notices and demands in respect of the First and Refunding
Bonds and coupons or under this indenture may be served; and will, by written
notice, designate such office or agency to the Corporate Trustee. In default of
keeping any such office or agency or of such designation, presentation and demand may
be made and notice served at the principal office, in said Borough of Manhattan, of

the Corporate Trustee or of any successor to it in the trust.

SECTION 4. All railroads, rolling stock, franchises, bonds, stocks, and other
property of every kind, by this indenture covenanted to be conveyed or pledged or
assigned to the Trustees under this indenture, or in respeet of the construction
or acquisition whereof First and Refunding Bonds shall be authenticated and delivered
or deposited moneys paid out hereunder, and any property at any time acquired by the
Railroad Company and provided by this indenture to become subject hereto shall,
immediately upon the acquisition thereof by the Railroad Company and without any
further conveyance or assigmment, become and be subject to the lien of this indenture
as fully and completely as though now owned by the Railroad Company and specifically
deseribed in the Granting Clauses hereof; but at any and all times, the Railroad
Company will make and deliver any and all such further assurances or conveyances or

assignments thereof as the Corporate Trustee may reasonably direet or require, for the

purpose of expressly and specifically subjecting the same to the lien of this indenture;

and, also, the Railroad Company will do, execute, acknowledge and deliver, or cause to
be done, executed, acknowledged and delivered, all and every such further aects, deeds,
conveyances, transfers and assurances in the law, for the better assuring, conveying,
assigning and confirming unto the Trustees all and singular the hereditaments and
premises, estates and property hereby conveyed or assigned, or intended so to be,

or which the Railroad Company may be, or hereafter become, bound to convey or assign
to the Trustees, as the Corporate Trustee shall reasonably require.

SECTION 5. Subject to the provisions of Article Ten hereof, the Railroad Company

shall not and will not suffer or permit any default wherefor any lessor (other than some
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controlled company of the Railroad Company) may terminate any lease which, or the leaseho)y
ereated under which, may be or become subject to the lien of this indenture,

of any railroads or franchises, or any default whereby any trackage rights, or rights of
use and operation at any time subjeoct to this indenture, or any agreement under or

in pursuance of which such rights have been acquired or are or may be enjoyed by the
Railroad Company, may be terminated (otherwise than as aforesaid by some controlled
company of the Railroad Company), if in either case the continuity of the main lines

of railroad between the termini named in Seetion 2 of said Article Ten hereof shall

be broken; and the Railread Company in any event, so long as any of the First and
Refunding Bonds remain outstanding, will maintain, in the manner set forth in Seotion

2 of said Article Ten hereof, a continuous railroad system between the termini in

said Seoction 2 named, In case and whenever default, contrary to the terms of this ¢ ovenant,
shall be made in payinz any sum stipulated to be paid in any such present or future

lease, trackage econtract or agreement, the Trustees, without affecting any of their

rights hereunder, from time to time, in their diseretion, may pay any sum so in default,
and thereupon shall have, and forthwith may assert, a lien for sueh advances tacether

with interest thereon at the rate of six per cent. per annum upon the trust estate and the
proceeds thereof, which lien shall be entitled to priority in rank and to priority in
payment from the trust estate over the First and Refunding Bonds.,

SECTION 6. The Railroad Company will not permit the authentication and delivery
of any additional bonds (other than bonds issued to replace bonds multilated, lost or
destroyed, or to effect exchanges of coupon and registered bonds or transfers of
registered bonds) under any mortszage or other instrument, other than the General
Mortgage dated May 1, 1889 of Chicago, Milwaukee and St.Paul Railway Company, con=
stituting a lien, prior to the lien of this indenture, upon any of the lines of railroad
which are subjeet to this indenture, or any part thereof, nor, except as aforesaid,
the authentication and delivery of any bond or obligation secured by lien prior to the
lien of this indenture uponany lines of railroads which are hereafter acquired and sub jected
to the lien hereof after such lines of railroad shall have been so subject to the lien
hereof, for any purpose, including the payment or retirement of the bonds now outstanding
under any such mortgage or other instrument. The Railroad Company will not issue, sell,
pledge or otherwise dispose of any bonds at the date of the delivery and execution of
this indenture held by the Railroad Company in its treasury, issued under any mortgage
or other instrument, other than said General Mortgage, constituting a lien prior to
the lien of this indenture upon any of the lines of railroad whieh are sub jeet to this
indenture, or any part thereof. Nothing in this Seetion 6 or elsewhere in this
indenture contained, however, shall prevent the issue, sale or pledge or other
disposition at any time of any or all of the bonds authorized to be issued under said
General l‘ortga.ge, whether or not the same are now outstanding, and the Railread oompany
hereby expressly reserves the right to issue, sell or pledge any or all of said General
Mortgage Bonds; provided that, in no event, shall there be outstanding at any one time
more than the prineipal amount of said issue of bonds authorized to be issued under said

General Mortgage, less all of such bonds refunded by the use of First and Refundins Bonds.

SECTION 7. The Railroad Company will not sanction the authentication and delivery of
any additional bonds (other than bonds issued to replace bonds mutilated, lost or

destroyed or to effect exchanged of e¢oupon and registered bonds or transfers of regis=-

tered bonds) under any mortgage or other instrument constituting a lien upon any lines
of railroad included in a mortgaged lease, prior to the leasehold interest of the
Railroad Company therein, nor, except as aforesaid, the authentication and delivery of
any bond or obligation secured by lien upon any lines of railroad hereafter included

in a mortgaged lease after such lines of railroad shall be so inecluded in such

mortgaged lease, or after such lease shall have become a mortgaged lease, prior to the
leasehold interest of the Railroad Company therein, unless simultaneously there shall be
made effective provision that such bonds shall forthwith upon the issue thereof be assigned
to the Trustees on the trusts of this indenture and be delivered to the Corporate
Trustee and made subject to all the trusts of this indenture., The Railroad Company will
not issue, sell, pledge or otherwise dispose of any bonds at the date of the

execution and delivery of this indenture held by the Railroad Company in its

treasury, issued under any mortgage or other instrument constituting a lien upon

lines of railroad included in a mortgaged lease prior to the leasehold interest

of the Railroad Company therein, except to the Trustees hereunder upon the trusts of
this indenture. Nothing in this Section 7 contained is intended or shall be construed
to 1limit the right of the Railroad Company to procure the authentication and

delivery of bonds or the payment of deposited moneys hereunder as provided in

Article Two hereof in respect of the acquisition of bonds of a lessor company pledged

hereunder pursuant to the provisions of this “ection 7.

SECTION 8. Except in the cases in this indenture expressly authorized, the
Railroad Company will not sanction of permit(a) any increase of the capital stock of any
controlled company of the Railroad Company, or the issue of any additional shares
of the capital stock of any such company, or (b) the issue of any bonds by any such
company, or the creation of any other indebtedness by any such company, or the ereation
of any mortgage or other lien upon the railroad or railroad property of any such company,
(except (1) current operating accounts for a period not at any date exceeding six
months next preceding such date; (2) obligations issued for the purchase price of
equipment secured by an instrument of trust, lease or conditional sale relating only
to such equipment; (3) bonds or obligations issued pursuant to the provisions of
Section 7 of Article Six hereof; (4) mortgages or other liens created to secure any
bonds or obligations of the character gpecified in the foregoing subdivisims (2) and
(3); or (5) instruments of further assurance or security required by mortgage, or deed
of trust, upon some part of the property of such company), unless simultaneously there
shall be made effective provision that all such additional stock (or such part of such
additional stock as shall be proportionate to the part of such entire issued capital
stock previously subject to this indenture) and all such indebtedness and the evidences
thereof, and such bonds issued and such mortgage or other lien (unless it be a mortgage
or a deed of trust to a trustee to secure bonds or other obligations to be pledged with
or assignedvto the Trustees hereunder), and any and all indebtedness secured by such
mortgage or other lien, forthwith, upon the issue or creation thereof, shall be assigned
to the Trustees on the trusts of this indenture, and be delivered to the Corporate
Trustee, and be made subject to all the trusts of this indenture; and all such additional
stock shall be fully paid and be non-assessable, If any such company shall issue any
capital stock in additionaT to that now outstanding, or except as aforesaid, shall
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