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CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC
RATLROAD COMPANY
to
THE NATIONAL CITY BANK OF NEW YORK and
WILLIAM W. HOFFMAN,

Trustees.,

ADJUSTMENT MORTGAGE

Dated as of February 2, 1925,

THIS INDENTURE dated as of the second day of February, in the year one thou-
sand nine hundred and twenty-five between CHICAGO, MIIWAUKEE, ST. PAUL AND Phi-
CIFIC RAILROAD 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 The National City Bank of New York, a aorporation ergani zed
and existing as a national banking association under the laws of the United
States of America, hereinafter ecalled the Corporate Trustee, and WILLIAM W.
HOFFMAN of the City of New York, in the State ®f New York, hereinafter called
the Individual Trustee, parties of the second part, hereinafter colleectively
called the Trustees:

WHEREAS the Railroad Company ovns, controls, leases or operates various lines of
railroad in the States of Illinois, Indiana, Iowa, Idaho, Michigan, Minnesota, Misséuri,
Montana, North Dakota, South Dakota, Wisconsin and Washington; and

HEREAS the Railroad Company, in pursuance of resolutions adopted by the affir-
mative vote of its entire Board of Directors, and of resolutions adopted by the affir-
mative 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 of the Railroad Company,
has determined, for the purposes in this indenture set forth, to create and issue, in
manner and form as provided by this indenture, its bonds, limited to the aggregate
prineipal amount of one hundred and eighty-two million eight hundred and seventy-three
thousand six hundred and ninety-three dollars ($182,873,693) at any one time outstanding,
to be known as the Five Per Cent. Convertible Ad justment Mortgage Ronds of the Rail-
road Company and hereinafter called Adjustment Bonds; and

WHEREAS in order to secure the payment of the principal and interest of all the
Adjustment Bonds at any time outstanding, equally and ratably without priority or dis-
tinetion, irrespective of the date of issue thereof, the Railroad Cbmpany, in pursuance
of resolutions adopted by the affirmative vote of its entire Board of Direectors, and
of resolutions adopted by the affirmative vote of the holders of its entire capital stoek
outstanding, at meetings duly called and held in accordence with law and with the by~
laws of the Railroad Company, has determined to execute and deliver to The National
City Bank of New York and William W. Hoffman, as Trustees, the parties hereto of the

second part, a mortgage and deed of trust in the terms of this indenture of the lines
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of railroad, property and franchises hereinafter deseribed, and at gaid meetings of the
Roard of Directors and of the stockholders of the Railroad Company, the form of this
indenture was approved and the execution and delivery of this indenture duly authorized

and directed; and

TRERTAS the Railroad Company, in pursuance of due corporate action on the part of its

Board of Direetors and its stockholders, has determined further to create and issue 1its .
bonds, the total authorized issue thereof at any one time outstanding, including bonds

reserved for refunding, to be limited to an aggregate principal amount equal to twice

the ageregate value of the then outstanding capital stock of the Railroad Company of all classesi

all as shall be more fully provided in the mortgage securing such bonds, to be known
as the First and Refunding Mortgage Bonds of the Railroad Company and hereinafter
called First and Refunding Bonds, and to be secured, in priority to the Fifty Year
Mortgage hereinafter mentioned, and 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 United States Mortgage and Trust Company and Calvert Brewer, as Trustees,

hereinafter called the First and Refunding Mortgage; and
WHEREAS the Railroad Company, in pursuance of due corporate action on the part of

its Board of Directors and its stockholders, has determined further to ereate and issue

e

three hundred and ninety-five thousand and ninety-six dollars ($106,395,096) at any one
time outstanding, to be known as the Fifty Year Five Per Cent. Mortgage Bonds of the
Railroad Company and hereinafter called Fifty Year Bonds, and to be gecured, subjeet to
the First and Refunding Mortgage but in priority 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 Merrel P. Callaway,

as Trustees, hereinafter called the Fifty Year Mortgage; and

WHEREAS the texts of the Adjustment Bonds and of the coupons to be attached to
the coupon bonds are to be substantially in the following general forms respectively
(the blanks therein to be appropriately f£illed from time to time) with appropriate
ommissions, insertions and variations as may from time to time be determined by the

Board of Directors of the Railroad Company as herein provided:

[Form of Coupon Bond of Series A]
UNITED STATES OF AMERICA

gtate of Wisconsin

NO. Series A $
CHICAGO, MILWAUKEE, ST. PAUL AND FACIFIC RAILROAD COMPANY
Five Per Cent. Convertible Ad justment Mortgage Gold Bond
Due January 1, 2000
CHICAGO, MIIWAUKEE, ST. PAUL AND PACIFIC RAILROAD COMPANY, a corporation of the

State of Wisconsin (hereinafter called the Railroad Company), for value received, hereby
promises to pay to the bearer, or, if registered, to the registered holder of this bond,
on the first day of January, 2000, dollars, and to pay interest on said
principal amount at a rate not exceeding five per cent. per annum, upon presentation
and surrender of the respective coupons therefor annexed hereto as they severally be-
come due and payable, from February 1, 1925, to June 30, 1927, on October 1, 1927, and
thereafter, gemi-annually, on the first day of April and the first day of October in

each vear beginning April 1, 1928, to and ineluding October 1, 1999 (in each instance

to Deecember 31 or June 30 next preeceding) if and to the extent that such interest
shall become payable on sald dates in accordance with the Ad justment Mortgage herein-
after mentioned, out of the available net income of the Railroad Company as defined in
the Adjustment Mortgage and ascertained and determined as provided therein, and there-
after at the maturity of this bond.

As provided in the Adjustment Mortgage, interest on this bond shall be non-cumu-
lative from year to year until January 1, 1930, and shall be cumulative from and after
January 1, 1930, at the rate of five per cent. per annum, and any instalment of such
cumulative interest which shall not be so declared payable on any such October 1 or
April 1 shall be paid whenever thereafter such instalment of cumulative interest shall
become payable in accordance with the adjustment Mortgage, but accumulations of interest
shall not bear interest. The Railroad Company, whenever the principal of this bond
shall become due, by declaration or otherwise, will pay all arrears of cumulative in-
terest to such due date whether theretofore declared payable or not.

Payment of the principal and interest of this bond will be made at the office or
ageney of the Railroad Company in the Borough of Manhattan, 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 February 1, 1925.

This bond is one of an issue of coupon bonds and registered bonds of the Railroad
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Bonds and hereinafter called Adjustment Bonds, limited to the aggregate prineipal
amount of $182,873,693 in United States gold coin at any one time outstanding, and 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 Company to The National City Bank
of New York and William W. Hoffman, as Trustees, herein called the Ad justment Mort-
gage. For a description of the properties and franchises mortgaged and pledged, the
nature and extent of the security, and the terms and conditions upon which the Adjust-
ment Bonds are secured reference is made to the Adjustment Mortgage.

This bond is subjeet to redemption, otherwise than for the sinking fund as here=
inafter mentioned, at the option of the Railroad Company, on any interest payment date
on or after October 1, 1930, at one hundred and five per cent., of the prineipal amount
hereof together with full cumulative interest, upon not less than sixty days prior
notice to be given, as provided in the Adjustment Mortgage, by publication once during
each of four successive calendar weeks, upon any days in the week, in a newspaper of
general cireculation 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 desirmated redemption date. This bond is also subjeect to redemption, but only
for the sinking fund ereated for the Adjustment Bonds as provided in the Adjustment
Mortgage, on like notice, on any interest payment date on or after Oetober 1, 1936,
at the prineipal amount hereof together with full cumulative interest.

Any or all of the Adjustment Bonds may be converted at any timé (except when the
books for the transfer of the stock of the Railroad Company are closed), at the option
of the holder, into Preferred Stock and Common Stock of the Railroad Company, at the
rate of five shares of Preferred Stock and five shares of Common Stock for each $1000
bond, with an adjustment of interest and dividends, as provided in the Adjustment Mort-

gage. The Railroad Company may issue serip for fractions of a share of stock issuable

upon any such conversion and shall not be required to issue a fraction of a share of stock.




| the charge therein authorized.

In case an event of default, as defined in the Adjustment Mortgage, shall occur,
the prineipal of the Ad justment Bonds may be deeclared, or may become, due and payable,
in the manner and with the effect provided in the Adjustment Mortgage.

No recourse shall be had for the payment of the principal or interecst ~f this

bond or any part thereof or for any elaim based thereon or otrerwise in respect thereof

or of the indebtedness represented thereby or of the Ad justment Mortgage, against any
incorporator, stockholder, officer or direetor, as such, past, present or future, of

the Railroad Company, or of any successor company, either direectly or through the Rail-

road Company or any such successor company, whether by any legal or equitable proceeding,

by virtue of any statute, constitutional provisions or rule of law, or by the enforcement

of any assessment or otherwise, all suech liability being by the acceptance hereof and

as part of the consideration of the issue hereof expressly waived and released.

This bond shall pass by delivery unless registered in the name of the owner at the
office or ageney of the Railroad Company in the Borough of Manhattan, in the City and
State of New York, such registry being noted on the bond by the Railroad Company or its
agent. After such registry, no transfer shall be valid unless made at said office or
agency by the registered holder in person, or by his attorney duly authorized, and sim-

ilarly noted on the bond, dut the same may be discharged from registry by transfer in

" %4%s manner to bearer, and thereupon transferability by delivery shall be restored; bdbut

this bond may again, from time to time, be recistered or transferred to bearer as before.

Such registration, however, shall not affect the negotiability of the coupons, which

' ghall continue to be transferable by delivery.

Coupon bonds of this series of the denomination of $1000 with all unmatured coupons

' thereto belonging, may be exchanged for a registered bond or bonds without coupons of this
geries of authorized denominations and for the same aggregate prineipal amount, and any

1 such registered bond or bonds without coupons may in turn be re-exchanged for a coupon

' bond or bonds of this series of the denomination of $1000 and for the same aggregate

' prineipal amount with all unmatured eoupons thereto belonging, in each casevas movided

i in the Adjustment Mortgage, and on payment, if the Railroad Company shall so require, of

Coupon bonds of this series with all unmatured coupons
thereto belonging, in the aggregate prinecipal amount of $1000 but of smaller denominations,
may be surrendered in exchange for a coupon bond for $1000 of this series with all unmatured
coupons thereto belonging, as provided in the Adjustment Mortgage, and on payment, if
the Railroad Company shall so require, of the charge therein authorized.
This bond shall not be entitled to any benefit under the Adjustment Mortgage, and

' shall not become valid or obligatory for any purpose, until it shall have been authenti-

cated by the certificate of the Corporate Trustee under the Adjustment Mortgage, hereon
endorsed.

IN WITNESS WHEREOF, CHICAGO, MILWAUKRE, ST. PAUL and PACIFIC RAITROAD COMPANY has
caused this b&nd to be signed by its president or a vice-president, and its corporate
seal to be hereunto affixed and to be attested by its gecretarvy or an assistant secretary,
and eoupons for said interest with the engraved facsimile signature of its treasurer to
be attached hereto.

Dated as of February 2, 1925,
CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC RAITROAD COMPANY,

by

Vice=President.

Attest:

Assistant Secretary.

EFOHM OF INTEREST COUPONS FOR BONDS OF SERIES A EXCEPT THE LAST]

No.

On the first day of y 19 , unless the bond hereinafter mentioned

shall have been called for previous redemption, CHICAGO, MILWAUKEE, ST. PAUL and PACIFIC
RAITROAD COMPANY will pay to the bearer, at its office or agency in the Borough of Man-
hattan, in the City and State of New York, in gold coin of the United States of Ameriea,
upon presentation and surrender of this coupon, the interest, if any, which shall then
become due and payable on its Five Per Cent. Convertible Adjustment Mortgage Gold Bond,
Series A, No. , according to the terms of said bond and of the Ad justment Mortgage
mentioned therein.
Treasurer.
[CFORM OF LAST COUPON FOR BONDS OF SERIES A7)
No.
On the first day of January, 2000, unless the bond hereinafter mentioned shall
have been ealled for previous redemption, CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC
RAITROAD COMPANY will pay to the bearer, at its office or agency in the Borough of
Manhattan, in the City and State of New York, in gold coin of the United States of
America, upon presentation and surrender of this coupon, interest on its Five Per
Cent. Convertible Adjustment Mortgage Gold Bond, Series A, No. , at the rate of
five per cent. per anmum from January 1, 1930, to the extent that such interest shall

not theretofore have been paid.

Treasurer.
EFORM AT REGISTERED BOND OF SERIES A]
UNITED STATES OF AMERICA
state of Wisconsin
No. Series A $

CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC
RAILROAD COMPANY
Registered Five Per Cent. Convertible Adjustment Mortgage Gold Bond
Due January 1, 2000
CHICAGO, MILWAUKEE, ST. PAUL and PACIFIC RAILROAD COMPANY, a corporation of the

State of Wisconsin (hereinafter called the Railroad Company), for value received, here-
by promises to pay to , or registered assigns, on the first
day of January, 2000, dollars, and to pay interest on said prineipal
amount, which shall not have become due and payable at the date hereof, at a rate not
exceeding five per cent., per annum, from February 1, 1925, to June 30, 1927, on October
1, 1927, and thereafter, semi-annually, on the first day of April and the first day
of October in each year beginning April 1, 1928, to and including October 1, 1999 (in
each instance to December 31 or June 30 next preceding) #f and to the extend that such
interest shall become payable on said dates in accordance with the Adjustment Mortgage

hereinafter mentioned, out of the available net income of the Railroad Company as de-

fined in the Adjustment Mortgage and ascertained and determined as provided therein,




and thereafter at the maturity of this bond.

As provided in the Adjustment Mortgage, {nterest on this bond shall be non-cumula-=
tive from year to year until January 1, 1930, and shall be cumulative from and after
January 1, 1930, at the rate of five ver cent. per annum, and any instalment of such
cumulative interest which shall not be so declared payable on any such October 1 or April
1 shall be paid whenever thereafter such instalment of cumulative interest shall become
payable in accordance with the Adjustment Mortgage, but acecumulations of interest shall
not bear intérest. The Railroad Company, whenever the prineipal of this bond shall
become due, by declaration on otherwise, will pay all arrears of cumulative interest to
sueh due date whether theretofore declared payable or not.

Payment of the prineipal and interest of this bond will be made at the office or
agency of the Railroad Company in the Borough of Manhattan, in the City and State of
New York, in gold coin of the United States of America, of or eoual to the standard of
weight and fineness as it existed on February 1, 1925.

This bond is one of an issue of coupon bonds and registered bonds of the Railroad
Company, known as the Railroad Company's Five Per Cent. Convertible Adjustment Mortgage
Bonds and hereinafter called Ad jus tment Bonds, 1imited to the aggregate principal amount

of $182,873,693 in United States gold coin at any one time outstanding, and all issued

" amAd +n he jmaned under, and ecually secured by, a mortgage and deed of trust, dated as

of February 2, 1925, made by the Railroad Company to The NationYCity Bank of New York
and William W. Hoffman, as Trustees, herein called the Adjustment Mortgage. For a de-

gseription of the properties and franchises mortgaged and pledged, the nature and extent

. of the security, and the terms and conditions upon which the Adjustment Bonds are secured,

reference is made to the Adjustment Mortgage.

This bond is subjeet to redemption, otherwise than for the sinking fund as here-

 {nafter mentioned, at the option of the Railroad Company, on any interest payment date

on or after October 1, 1930, at one hundred and five per cent. of the prinecipal amount

hereof together with full cumulative interest, upon not less than sixty days prior

notice to be given, as provided in the Adjustment Mortgage, by publication once during each

of four successive calendar weeks, upon any days in the week, in a newspaper of general

ecireculation 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
r;demption date. This bond is also subject to redemption, but only for the sinking fund
ereated for the Adjustment Bonds as provided in the Ad justment Mortgage, on like notice,
on any interest payment date on or after October 1, 1936, at the prineipal amount hereof
together with full cumlative interest.
Any or all of the Adjustment Bonds may be converted at any time (except when the
books for the transfer of the stock of the Railroad Company are closed), at the option
of the holder, into Preferred Stock and Common Stock of the Railroad Company, at the
rate of five shares of Preferred Stoek and five shures of Common Stoek for each $1000
bond, with an ad justment of interest and dividends, as provided in the Ad justment Mort-
gage. The Railroad Company may igssue serip for fractions of a ghare of stock issuable
upon any such conversion and shall not be required to issue a fraction of share of stock.
In case an event of default, as defined in the Ad justment Mortgage, shall occur,
the principal of the Ad justment Bonds may be declared, or may become, due and payable, in

the manner and with the effect provided in the Ad justment Mortgage.

No recourse shall be had for the payment of the principﬁl orbinterest 6f”tﬁis
bond or any part thereof or for any claim based thereon or otherwise in respect thereof
or of the indebtedness represented thereby or of the Adjustment Mortgage, against any
incorporator, stockholder, officer or director, as such, past, present or future, of the
rRailroad Company,or of any successor company, either directly or through the Railroad
Company or any such suceessor company, whether by any legal or equitable proceeding,
by virtue of any statute, constitutional provision or rule of law, or by the enforce-
ment of any assessment or otherwise, all such liability being by the acceptance hereof
and as part of the consideration of the issue hereof expressly waived and relecased.

This bond is transferable by the registered holder hereof in person, or by his
attorhey duly authorized, at the office or agency of the Railroad Company in the Bor-
ough of Manhattan, in the City and State of New York, upon surrender and cancellation
of this bond, and thereupon one or more new registered bonds without coupons of this
geries and for the same aggregate principal amount will be issued to the transferee in
exchange therefor, as provided in the Adjustment Mortgage, and on payment, if the Rail-
road Company shall so require, of the charge therein authorized.

This bond may be exchanged for one or more coupon bonds of this series of the de-
nomination of #1000 and for the same aggregate principal amount with all unmatured

coupons thereto belonging, and any such coupon bond or bonds with all unmatured coupons

iy
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thereto belonging may in turn be re=-exchanged Io
coupons of this series of authorized denominations and for the same aggregate prineipal
amount, in each case as provided in the Adjustment Mortgage, and on payment, if the
Railroad Company shall so require, of the charge therein authorized.
This bond shail not be entitled to any benefit under the Adjustment 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 Adjustment Mortgage, hereon en-
dorsed.
IN WITNESS WHEREOF, CHICAGO, MILWAUKEE, ST. PAUL and PACIFIC RAILROAD COMPANY has
caused this bond to be signed by its president or a vice-president, and its corporate
seal to be hereunto affixed and to be attested by its secretary or an assistant secre-
tary.
Dated ! .

CHICAGO, MITLWAUKEE, ST. PAUL and PACIFIC RAILROAD COMPANY, by

Vice-President.

Attest:
Assistant Secretary.
[FORM OF BOND OF SERIES B]
UNITED STATES OF AMERICA
State of Wisconsin
NO Series B Fes. 400 [[2000]

CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC
RAITROAD COMPANY
Five Per Cent. Convertble Ad jus tment Mortgage Bond
Due January 1, 2000

CHICAGO, MILWAUKEE, ST. FAUL and PACIFIC RAILROAD COMPANY, a corporation of the




State of Wisconsin (hereinafter called the Railroad Company), for value received,
hereby promises to pay to the bearer, on the first day of January, 2000, 400 [?OOO]

Freneh franes, and to pay interest on said prinecipal amount, at a rate not exceeding

five per cent. per annum, upon presentation and surrender of the respective coupons - 2

therefor annexed hereto as they severally become due and payable, from February 1,

1925, to June 30, 1927, on October 1, 1927, and thereafter, semi-annually, on the first ;
day of April and the first day of October in each year beginning April 1, 1928, to and in-
elud ing October 1, 1999 (in each instance to December 31 or June 30 next preceding) if

and to the extend that sueh interest shall become payable on said dates in accordance
with the Adjustment Mortgage hereinafter mentioned, out of the available net income

of the Railroad Company as defined in the Adjustment Mortgage and ascertained and de-
termined as provided therein, and thereafter at the maturity of this bond.

As provided in the Adjustment Mortgage, interest on this bond shall be non-cumu-
lative from year to year until January 1, 1930, and shall be cumulative from and after
January 1, 1930, at the rate of five per cent. per annum, and any instalment of such
cumulative interest which shall not be so declared payable on any guch October 1 or
April 1 shall be paid whenever thereafter such instalment of ocumulative interest shall
become payable in accordance with the Adjustment Mortgage, but accumulations of in-
terest shall not bear interest. The Railroad Company, whenever the principal of this
bond shall become due, by declaration or otherwise, will pay all arrears of cumulative
interest to such due date whether theretofore declared payable or not.

Payment of the prinecipal and interest of this bond will be made at the office or
agency of the Railroad Company in the Borough of Manhattan, in the City and 3State of
new York, in French francs as aforesaid, or at the option of the holder in gold coin
of the United States of America, of or equal to the standard of weight and fineness as
it existed on February 1, 1925, at the fixed rate of exchange of $19.2706 per 100
French franes.

This bond is one of an issue of coupon bonds and registered bonds of the Railroad
Company, known as the Railroad Company's Five Per Cent. Convertible Adjustment Mortgage
Bonds and hereinafter called Adjustment Bonds, limited to the aggregate principal amount
of $182,873,693 in United States gold coin at any one time outstanding, and 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 Company to The National City Bank of New York
and William W. Hoffman, as Trustees, herein called the Ad justment Mortgage. For a
deseription of the properties and franchises mortgaged and pledged, the nature and ex-
tent of the security, and the terms and conditions upon which the Ad justment Bonds are
secured, reference is made to the Adjustment Morigage.

This bond is subjeet to redemption, otherwise than for the ainking fund as herein-<
after mentioned, at the option of the Railroad Company, on any interest payment date on
or after October 1, 1930, at one hundred and five per cent. of the prinecipal amount
hereof together with full cumulative interest, upon not less than sixty days prior
notice to be given, as provided in the Adjustment Mortgage, by publication once during
each of four suceessive calendar weeks, upon any days in the week, in a newspaper of general €
eulation in the Borough of Menhattan, in the City and State of New York, and in a news=
paper of general circulation in Paris, France, the first publication to be not less than
sixty days nor more than ninety days prior to the designated redemption date. This bond

is also subject to redemption, but only for the sinking fund created for the Ad just-

ment Bonds as provided in the Adjustment Mortgage, on like notice, on any interest pay-
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ment date on or after Oetober 1, 1936, at the principal amount hereof together with
full eumulative interest,

Any or all of the Adjustment Bonds may be converted at any time (exeept when the
books for the transfer of the stock of the Railroad Company are closed), at the option
of the holder, into Preferred Stock and Common Stock of the Railroad Company, at the
rate of five shares of Preferred Stock and five shares of Common Stock for each $1000
prineipal amount, at the above rate of exchange, of bonds converted, with an adjustment
of interest and dividends, as provided in the Adjustment Mortgage. The Railroad Com=
pany may issue serip for fractions of a share of stock issuable upon any such conver=-
gion and shall not be required to issue a fraction of a share of stock.

In case an event of default, as defined in the Adjustment Mortgage, shall occur,
the prineiral of the Adjustment Bonds may be declared, or may become, due and payable,
in the manner and with the effect provided in the Adjustment Mortgage.

No recourse shall be had for the payment of the prinecipal or interest of this
bond or any part thereof or for any claim based thereon or otherwise in respect thereof
or of the indebtedness represented thereby or of the Adjustment Mortgage, against any
incorporator, stockholder, o’ficer or direetor, as such, past, present or future, of
the Railroad Company, or of any successor company, either direectly or through the Rail-
road Comrany or any such sucecessor company, whether by any legal or equitable proceeding,
by virtue of any statute, constitutional provision or rule of law, or by the enforce-
ment of any assessment or otherwise, all such liability being by the acceptance hereof and
as part of the consideration of the issue hereof expressly waived and released.
| This bond and the coupons hereto attached shall pass by delivery.

At the option of the holder, Adjustment Bonds of Series B with all unmatured cou-
pons thereto belonging may be exchanged, as provided in the Ad justment Mortgage, with-
out expense, at the office or agency of the Railroad Company in the Borough of Manhattan,
in the City and State of New York, for Adjustment Bonds of Series A with all unmatured
coupons thereto belonging to an aggregate principal amount equal, at the above rate of
exchange, to the largest multiple of $100 contained in the principal amount of bonds of
Series B so exchanged and serip certificates (exchangeable in amounts aggregating $100
for bonds of Series A) to a principal amount equal to the difference, if any, between
the aggregate principal amount of the bonds of Series B so exchanged and the prinecipal
amount of the bonds of Series A delivered on such exchange.

This bond shall not be entitled to any benefit under the Adjustment Mortgage, and
shall not become valid or obligatory for any purpose, until it shall have been authen-
ticated by the certificate of the Corporate Trustee under the Adjustment Mortgage,
hereon endorsed.

IN WITNESS WHEREOF, CHICAGO, MILWAUKEE, ST. PAUL and PACIFIC RAILROAD COMPANY has
caused this bond to be signed by its president or a vice-president, and its corporate
geal to be hereunto affixed and to be attested by its secretary or an gssistant secre-
tary, and coupons for said interest with the engraved facsimile signature of its treas-
urer to be attached hereto.

Dated as of February 2, 1925,

CHICAGO, MIIWAUKEE, ST. PAUL AND PACIFIC RAILROAD COMPANY, by
vice-President.

Attest:

Assistant Secretary.




[}UW&TOF INTEREST COUPONS FOR BONDS OF SERIES B EXCEFT THE TAST]

No.

On the first day of s 19 , unless the bond hereinafter mentioned
shall have been called for previous redemption, CHICAGO, MITLWAUKRE, ST. PAUL and PACIFIC
RATTROAD COVPANY will pay to the bearer, at its office or agency in the Borough of ﬁﬂn-
hattan, in the City and State of New York, in French franes, or at the option of the
holder in gold ecoin of the United States of America at the fixed rate of exchange of
$19.2706 per 100 French franes, upon presentation and surrender of this coupon, the
interest, if any, which ghall then beecome due and payable on its Five Per Cent., Conver=-

tible Adjustment Mortgage Bond, Series B, No. , according to the terms of said

bond and of the Adjustment Mortgage mentioned therein.

Treasurer.

[FORM OF IAST COUPON FOR BONDS OF SERIES 5}
No.

On the first day of January, 2000, unless the bond hereinafter mentioned shall
have been cﬁlled for previous redemption, CHICAGO, MIIWAUKEE, ST. PAUL and PACIFIC
RAILROAD COMPANY will pay to the bearer, at 1its office or agency in the Borough of
Manhattan, in the City and State of New York, in French francs, or at the option of
the holder in goldeoin of the United States of America at the fixed rate of exchange
of $19.2706 per 100 French franes, upon presentation and surrender of this coupon,
interest on its Five Per Cent. Convertible Ad justment Mortgage Bond, Series 3, lo. s
" at the rate of five per cent. per annum from January 1, 1930, to the extent that such

" interest shall not theretofore have been paid.

Treasurer,

[FoRM OF BOND OF SERIES CJ
UNITED STATES OF AMERICA
State of Wisconsin
No. Series C $15:16:5 [(B79:2]
CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC RAILROAD COMPANY
Five Per Cent. Convertible Adjustment Mortgage Bond
Due January 1, 2000

CHICAGO, MITWAUKEE, ST. PAUL and PACIFIC RAITROAD COMPANY, a corporation of the
' State of Wisconsin (hereinafter called the Railroad Company), for value received,
hereby promises to pay to the bearer, on the first day of January, 2000, £15:16:5 E}79:Z]
in sterling money of Great Britain, and to pay interest on said prinecipal amount at a
rate not exceeding five per cent. per annum, upon presentation and gurrender of the
respective coupons therefor annexed hereto as they severally become due and payable, from
February 1, 1925 to June 30, 1927, on October 1, 1927, and thereafter, semi-annually,
on the first day of April and the first day of October in each year beginning April 1,
1928, to and including Oetober 1, 1999 (in each instance to December 31 or June 30 next
preceding) if and to the extent that such interest shall become payable on said dates in
accordance with the Adjustment Mortgage hereinafter mentioned, out of the available net

ineome of the Railroad Company as defined in the Adjustment Mortgage and ascertained and

determined as provided therein, and thereafter at the maturity of this bond.

A8 provided in the Ad jus tment Mortgage, interest on this bond shall be non-cumu=
lative from vear to year until January 1, 1930, and shall be cumulative from and after
January 1, 1930, at the rate of five per cent. per annum, and any instalment of such
cumulative interest which shall not be so declared payable on any such October 1 or
April 1 shall be paid whenever thereafter such instalment of cumulative interest shall
hecome payable in accordance with the Ad justment Mortgage, but aceumulations of interest
shall not bear interest. The Railroad Company, whenever the prineipal of this bond
shall become due, by declaration or otherwise, will pay all arrears of ecumulative inter-
est to suech due date whether theretofore declared payable or not.

Payment of the prineipal and interest of this bond will be made at the office or
agency of the Railroad Company in the Borough of Manhattan, in the City and State of
New York, in sterling money of Great Britain as aforesaid, or at the option of the
holder, in gold eoin of the United States of America, of or equal to the standard of
weisht and fineness as it existed on February 1, 1925, at the fixed rate of exchange
of $4.8725 per pound.

This bond is one of an issue of eoupon bonds and registered bonds of the Railroad
Company, known as the Railroad Company's Five Per Cent. Convertible Adjustment Mortgage
Bonds and hereinafter called Ad justment Bonds, limited to the agegregate principal amount
of $182,873,693 in United States gold coin at any one time outstanding, and all issued
and to be issued under, and equaliy secured by, & merigage and deed P trust, dated as
of February 2, 1985, made by the Railroad Company to The National City Bank of New York
and William W. Hoffman, as Trustees, herein called the Adjustment Mortgage. For a de-
seription of the properties and franchises mortgaged and pledged, the nature and extent
of the security, and the terms and conditions upon which the Ad justment Bonds are se-
cured, reference is made to the Ad justment Mortgage.

This bond is subject to redemption, otherwise than for the sinking fund as herein-
after mentioned, at the option of the Railroad Company, on any interest payment date
on or after October 1, 1930, at one hundred and five per cent. of the principal amount
hereof together with full cumulative interest, upon not less than sixty days prior
notice to be given, as provided in the Ad justment Mortgase, by publication once during
each of four successive calendar weeks, upon any days in the week, in a newspaper of
general circulation in the Borough of Manhattan, in the City and State of New York,
and in a newspaper of general circulation in London, England, the first publication to
be not less than sixty days nor more than ninety days prior to the designated redemp-
tion date. This bond is also subject to redemption, but only for the sinking fund
ereated for the Adjustment Bonds as provided in the Ad justment Mortgage, on like notice,
on any interest payment date on or after October 1, 1936, at the principal amount hereof
together with full cumulative interest.

Any or all of the Adjustment Bonds may be converted at any time (except when the
books for the transfer of the stock of the Railroad Company are closed), at the option
of the holder, into Preferred Stock and Common Stock of the Railroad Company, at the
rate of five shares of Preferred Stock and five shares of Common Stock for each $1000
principal amount, at the above rate of exchange, of bonds converted, with an adjustment
of interest and dividends, as provided in the Ad justment Mortgage. The Railroad Com=

pany may issue sdrip for fractions of a share of stock issuable upon any such conversion

and shall not be required to issue a fraction of a share of stock.
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' 1;f In case an event of default, as defined in the Adjustment Mortgage, shall ocecur, interest, if any, which shall then become due and payable on its Five Per Cent. Conver;
% IZ the prineipal of the Adjustment Bonds may be declared, or may become, due and payable, tible Adjustment Mortgage Bond, Series C, No. , according to the terms of said
L i ; in the manner and with the effect provided in the Ad justment Mortgage. bond and of the Adjustment Mortgage mentioned therein.
fib No recourse shall be had for the payment of the rrinecipal or interest of this
3 | 1
i | il bond or any part thereof or for any claim based thereon or otherwise in respect thereof Treasurer.

f} : [l or of the indebtedness represented thereby or of the Ad justment Mortgage, against any

i incorporator, stockholder, officer or director, as such, past, present or future, of the
[FORM OF TAST COUPON FOR BONDS OF SERIES C_]
Railroad Company, or of any successor company, either directly or through the Railroad

{ Company or any such successor company, whether by any legal or equitable proceeding, No.

by virtue of any statute, constitutional provison or rule of law, or by the enforcement On the first day of January, 2000, unless the bond hereinafter mentioned shall have

of any assessment or otherwise, all such liability being by the acceptance hereof and been called for previous redemption, CHICAGO, MITWAUKESE, ST. PAUL AND PACIFIC RAILROAD

as part of the consideration of the issue hereof expressly waived and released. COMPANY will pay to the bearer, at its office or ageney in -the Borough of Manhattan,

This bond and the coupons hereto attached shall pass by delivery. in the City and State of New York, in sterling money of Oreat Britain, or at the option

At the option of the holder, Adjustment Bonds of Series € with all unmatured cou- of the holder in gold ecoin of the United States of America at the fixed rate of exchange

pons thereto belonging may be exchanged, as provided in the Adjustment Mortgage, without of $4.8725 per pound, upon presentation and surrender of this coupon, intcrest on its

expense, at the office or agency of the Railroad Company in the Borough of Manhattan, in Five Per Cent. Convertible Adjustment Mortgage Bond, Series C, lNo. , at the rate

the City and State of New York, for Ad justment Bonds of Series A with all unmatured of five per cent, per annum from January 1, 1930, to the extent that such interest

soupons thereto belonging to an aggregate principal amount equal, at the ahove rate shall not theretofore have been paid.

of exochange, to the largest multiple of $100 econtained in the prineipal amount of bonds e du e

of Series C so exchanged and serip certificates (exchangeable in amounts aggregating

$100 for bonds of Series A) to a prineipal amount equal to the difference, if any, PORM OF CORPORATE TRUSTEE'S CERTIFICATE O BOHDS]

between the aggregate principal amount of the bonds of Series C 8o exchanged and the This bond 1s one of the bonds, of the series designated therein, deseribed in

principal amount of the bonds of Series A delivered on sud exchange. the within mentioned mortgage and deed of trust.

This bond shall not be entitled to any benefit under the Ad justment Morbgage, and THE NATIONAL CITY BANK OF NEW YORK,

shall not become valid or obligatory for any purpose, until it shall have been authen- Corporate Trustee

ticated by the certificate of the Corporate Trustee under the Ad justment Mortgage, by

hereon endorsed.

IN WITNESS WHEREOF, CHICAGO, MILWAUKEE, ST. PAUL AID PACIFIC RAITROAD COMPANY has AND WIEREAS all acts and things prescribed by law and by the Articles of Organiza-

i d th - ) i d
caused this bond to be signed by its president or a vice-president, and its corporate tion and the by-laws of the Railroad Company have been duly complied with, and the

Railroad ) h ted th indent th i h d &
seal to be hereunto affixed and to be attested by its gsecretary or an ascsistant secre- sttt SRl is indenture in the exercise of eash and every legel

right d ver in it vested d all thi t ke the Adjustment Bond
tary, and coupons for said interest with the engraved facsimile signature of its treasurer & i i dsf i o purdetont” S e J il i

when authenticated by the Corporate Trustee the valid and binding oblig tions of the
to be attached hereto. y po1 a & o2}

Railroad Compéan and to make this indenture a valid and binding mortgage and agree-
Dated as of February 2, 1925. i ng 8ag g

ment for the security of the Adjustment Bonds, have been done and performed:
CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC RAILROAD COMPANY, by

NOW, THEREFORE, THIS INDENTURE WITNESSETH that in order to secure the payment of

" o 5
-5 e R | Y eI g S e Ly

dead i s g il < g

e .,mmn-mm‘a e e i

Vice-Fresident. all the Adjustment Bonds at any time issued and outstanding under this indenture,
Attest: according to their temor, purport and effect, as well the interest as the princirpal
Assistant Secretary. : thereof, and to secure the performance and observance of all the covenants and condi-
a tions therein and herein contained, and to declare the terms and conditions upon which
the Adjustment Bonds are issued, received and held, and for and in consideration of
[CFORM OF INTEREST COUPONS FOR BONDS OF SERIES C EXCEPT THE LAST] ’
the premises and of the acceptance or purchase of the Adjustment Bonds by the holders
No. %' thereof, and of the sum of one hundred dollars, lawful money of the United States of
On the first day of , 19 , unless the bond hereinafter mentioned shall 2 America, to the Railroad Company duly paid by the Trustees at or before the ensealing
have been called for previous redemption, CHICAGO, MITWAUKEE, ST. PAUL AND PACIFIC o and delivery of this indenture, the receipt whereof is hereby acknowledged, the Rail-
RAITROAD COMPANY will pay to the bearer, at its office or agency in the Borough of Man= ‘ road Company has executed and delivered this indenture, and has granted, bargained,
nattan, in the City and State of New York, in sterling money of Great Britain, or at sold, aliened, remised, released, conveyed, confirmed, assigned, transferred and set ‘
the option of the holder in gold coin of the United States of America at the fixed rate ' over, and by these presents does grant, bargain, sell, alien, remise, release, convey, |
of exchange of $4.8725 per pound, upon presentation and surrender of this coupon, the : |
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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 Company in and to all and
singular the following described lines of railroad and all right, title and interest
of the Railroad Company in and to any other lines of railroad in or to whieh, at the
date of the execution and delivery of this indenture, the Railroad Company has;uny

right, title or interest.

A,

The following lines of railroad which are owned by the Railroad Company:

(1) A line from Chieago, Illinois, via Milwaukee, Portage and Ia Crosse, Wisconsin,

River Junetion, St. Paul and Minneapolis, Minnesota, Mobridge, South Dakota, Marmarth,
North Dakota, Miles City and Butte, Montana, Plummer Junction, Idaho, Marengo, Beverly,
Ellensburg and Cle-Elum, Washington, to a conneetion with the line of railway of the
Pacific Coast 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
Chien, Wisconsin, Marquette, Mason City and Sanborm, Iowa, Canton and Mitechell, South
Dakota, to Rapid City, South Dakota.

{Z) A ¥ine from Chicaro, Tllinois, to Wilmette, I1linois.

(4) A line from a point of conneetion with the line deseribed in item (3) at Chicago &

Evanston Junction, Illinois, via Savanna, Illinois, Green Island and Browns, Iowa, to
Council Bluffs, Iowa.

(5) A line from a point of connection with the line deseribed in item (1) at Ron-
dot, Illinois, via Bardwell, Wisconsin, to Janesville, Wisconsin.

(6) A line from a point of comneetion with the line described in item (1) at Mil-
waukee, Wisconsin, to another point of connection with the line describded in item (1)
at Portage, Wisconsin.

(7) A line from & point of commeetion 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) A line from a point of conmeection with the line deseribed in item (7) at
Oconto Junetion, Wisconsin, to Oconto, Wiscmsin.

(10) a line from a point of conneetion with the line deseribed in item (7) at
Crivitz, Wisconsin, to Menominee, Michigan.

(11) A line from a point of conneection with the line deseribed in item (7) at

Kelso, Michigan, to Iron River, Michigan,

(12) A line from Station "Green" in the City of Ontonagon, Michigan, to White Pine,

Michigan,

(13) A ling from a point of conneetion with the line deseribed in item (6) at
Granville, Wisconsin, to North Lake, Wisconsin.

(14) A line from a point of conneetion with the line deseribed in item (6) at
iron Ridge, Wisconsin, to Fond du Lac, Wisconsin,

(15) A line from a point of conneetion with the line described in item (6) at
Horicon, Wiseconsin, to Berlin, Wisconsin.

(16) A line from a point of comnection with the line described in item (15) at
Brandon, Wisconsin, to Markesan, Wisconsin,

(17) A line from a point of conneetion with the line deseribed in item (15) at

Ripon, Wisconsin, to Oshkosh, Wisconsin.

(18) A line from a point of connection with the line deseribed in item (15) at
Rush Lake, Wisceomsin, to Winneconne, Wisconsin.

(19) A line from a point of conneetion with the line deseribed in item (1) at
watertown Junetion, Wisconsin, to a point%ﬁonnection with the line described in item
(2) at Madison, Wisconsin.

(20) A line from a point of connection with the line deseribed in item (1) at
New Lisbon, via Babeock, to Boulder Junction and Star Iake, all in Wisconsin.

(21) A 1line from a point of conneetion with the 1ine deseribed in item (20) at Bab-
cock, Wisconsin, to Norway, Wisconsin.

(22) A line from a point of connection with the line deseribed in item (20) at
Babeock, via Dexterville , to Lynn, all in Wisconsin.

(23) A line from a point of conneection with the line deseribed in item (22) at
Dexterville, Wisconsin, to Pittsville, Wisconsine

(24) A line from a poiht of conneetion with the line deseribed in item (20) at
Merrill, Wisconsin, to New Wood, Wisconsin.

(25) A line from a point of connection with the line deseribed in item (20) at
0tis, via Gleason, to Kalinke and Grundy, all in Wisconsin.

(26) A line from a point of connection with the 1line deseribed in item (1) at
Sparta, Wisconsin, to Viroqua, Wisconsin.

* 3 +£1
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(27) A line from a point of comnectlon wlih Lhe

|-

ton Anmavrihed i
< WSO A vew -

44

$tem (1) a2t

v

-

Bridge Switeh, Minnesota, via ILa Crescent, Isinours, Ramsey, Wells and Pipestone,
Minnesota, to Wessington Springs, South Dakota.

(28) A line from a point of connection with the line deseribed in item (27) at
Follandale Junction, Minnesota, to Hollandale, Minnesota.

(29) A line from a point of connection with the line described in item (2%) at
Albert lLea, Minnesota, to St. Clair, Minnesota.

(30) A line from a point of connection with the line deseribed in item (27) at
Wells, Minnesota, to Mankato, Minnesota.

(31) A line from a point of connection with the line deseribed in item (1) at
Midland Junction, via Zumbrota, to Faribault, all in Minnesota.

(32) A line from a point of econneetion with the line deseribed in item (1) at
Wabasha, Minnesota, to Magenta in the City of Tau Claire, Wisconsin.

(33) A line from a point of connection with the line deseribed in item (32) at
Red Cedar Junction, Wisconsin, to Menomonie, Wisconsin.

(34) A line from a point of connection with the 1line deseribed in item (1) at
Cannon Junetion, Minnesota,to Cannon Falls, Minnesota.

(35) A line from a point of conncetion with the line deseribed in item (1) at
Hastings, via Farmington, to another point of connection with the line described in
item (1) at Cologne, all in Minnesota.

(36) A line from a point of conneection with the line deseribed in item (1) at
St. Croix Junction, Minnesota, to Bayport, Minnesota.

(37) A line from a point of conneetion with the line deseribed in item (1) at
Glencoe, Minnesota, to Hutchinson, Minnesota.

(38) A line from a point of conneetion with the line deseribed in item (1) at

Ortonville, Minnesota, to Fargo, North Dakota.

15
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(39) A line from a point of connection with the line deseribed in item (1) at
Milbank, South Dakota, to Sisseton, South Dakota.

(40) A line from a point of conneetion with the line described in item (1) at
Andover, South Dakota, to Cogswell, North Dakota.

(41) A line from a point of conneection with the line described in item (1) at

Aberdeen, South Dakota, to Edgeley, North Dakota. ¢

(42) A line from a point of conneetion with the line deseribed in item (1) at

Roscoe, South Dakota, to Orient, South Dakota.

(43) A line from a point of conneetion with the line deseribed in item (1) at

Rosecoe, South Dakota, to a point of conneetion with the line of railway of the Northern

Pagific Railway Company near the east and west quarter line in Seetion 17, Township
132 North, Range 76 West near Linton, North Dakota.

(44) A line from a point of connection with the line deseribed in item (1) at
Moreau Junction, via Trail City, to Isabel, all in South Dakota.

(45) A line from a point of connection with the line deseribed in item (44) at
Trail City, South Dakota, to Faith, South Dakota.

(46) A line from a point of connection with the line deseribed in item (1) at
MelLaughlin, South Dakota, to New England, North Dakota.

(47) A line from a point of conneection with the line deseribed in item (1) at
Harlowton, via Lewistomn, to Agawam, all in Montana.

(48) A line from a point of connection with the line deseribed in item (47) at
lewiston, Montana, to Winnett, Montana.

(49) A line from a point of connection with the line deseribed in item (47) at
lewistown, Montana, to Winifred, Montana.

(50) A line from a point of connection with the line deseribed in item (49) at
Roy Junction, Montana, to Roy, Montana.

(51) A line from a point of conneection with the line deseribed in item (1) at
Ringling, Montana, to Dorsey, Montana.

(52) A line from a point of connection with the line deseribed in item (1) at
Three Forks, via Bozeman, to Menard, all in Montana.

(53) A line from a point of conneetion with the line deseribed in item (52) at
Belgrade Junection, Montana, to Belgrade, Montana.

(54) A line from a point of comnection with the line deseribed in item (52) at
Bozeman Hot Springs, Montana, to Gallatin Cateway, Montana,

(55) A line from a point of conneetion with the line deseribed in item (1) at
Bonner Junction, Montana, to Sunset, Montana.

(56) A line from & point of comnection with the line deseribed in item (1) at
St. Maries, Idaho, to Purdue, Idaho.

(57) A line from Bovill, Idaho, to Elk River, Idaho.

(58) A line from a point of comneetion with the line deseribed in item (1) at Plummer

Junction, Idaho, to Manito, Washington.

(59) A line from Dishman, Washington, via MeGuires, Idaho, to Metaline Falls,
Washington.

(60) A line from & point of connection with a line deseribed in item (59) at
MeGuires, Idaho, 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 Seetion 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 connection with the line degeribed in item (1) at

warden, Washington, to Marcellus, Washington.

(63) A line from a point of connection with the line deseribed in item (62) at
Tif1is Station, Washington, to Neppel Station, Washington.

(64) A line from a point of connection with the line deseribed in item (1) at
Beverly Junetion, Washington, to Hanford, Washington.

(65) A line from a point of connection with the line deseribed in item (1) at
Cedar Falls, Yashington, to Rverett, Washington.

(66) A line from a point of connection with the line deseribed in item (1) at
Bagley Junction, Washinston, to Enumelaw Junetion, Washington.

(67) A line from a point of connection with the line of said Pacifiec Coast Rail-
road Company at the North Line of Island lio. 1 in Sec. 18, Township 22 North, Range 14
mast in the City of Seattle, Washington, to a point in Railroad Avenue between Atlantie
Street and Connecticut Street 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 connection with the line described in item (68) at
Tacoma, Washington, to Morton, Washington.
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(70) A line from a point of connection Wwith vae line described in 1ivem
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Frederickson, Washington, to Helsing Junetion, Washington.

(71) A line from a point of conneetion with the line deseribed in item (70) at
Maytown, Washington, to Raymond, Washington.

(72) A line from a point of connection with the line deseribed in item (69) at
Tanwax Junction, Washington, to Tidewater, Washington,

(73) A line from a point of connection with the line deseribed in item (69) at
Kapowsin, Washington, to Electra, Ylashington.

(74) A line from a point of conneetion with the line deseribed in item (69) at
Park Junction, Washington, to Ashford, Washington.

(75) A line from a point of connection with the line described in item (69) at
East Creek Junetion, Washington, to Mountain Camp, Washington.

(76) A 1line from Bellingham to Glacier, Including the Squalicum Creek line, all
in Washington.

(77) A line from a point of connection with the 1ine described in item (76) at
Goshen, Washington, to Kulshan, Washington.

(78) A line from a point of connection with the line deseribed in item (76) at

(79) A line from Discovery Junction, Washington, to Deep Creek, Washington.

(80) A line from a point of conneetion with the line deseribed in item (2) at
Eagle, Wisconsin, to Elkhorn, Wisconsin.

(81) A line from a point of connection with the line deseribed in item (2) at
Milton Junction, via a point of connection with the line deseribed in item (5) at
Janesville, to Mineral Point and Platteville, all in Wisconsin.

(82) A line from a point of connection with the line deseribed in item (81) at
Brodhead, Wisconsin, to New Glarus, Wisconsiu.

(83) A line from a point of connection with the line deseribed in item (81) at

Gratiot, Wiseonsin, to Shullsburg, Wisconsin,
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(84) A line from a point of conneetion with the line deseribed in item (81) at
Janesville, Wisconsim, via Beloit, Wisconsin, and Roekton, Illinois, to Rockford, Illinois,

(85) A line from a point of conneection with the line deseribed in item (2) at
Madison, Wisconsin, to a point of canection with the line desoribed in item (1) at
Portage, Wisconsin.

(86) A line from a point of conneetion with the line deseribed in item (2) at
Mazomanie, Wisconsin, to Prairie du Sae, Wisconsin. ;

(87) A line from a point of connection with the line deseribed in item (2) at
Lone Roek, Wisconsin, to Richland Center, Wisconsin.

(88) A line from a point of connection with the line described in item (2) at
Wauzeka, Wisconsin, to La Farge, Wiscmnsin.

(89) A line from a point of comnection with the line deseribed in item (2) at
Beulah, Iowa, ‘o Elkader, Iowa.

(90) A line from a point of connection with the line deseribed in item (2) at
Calmar, Iowa, via Conover, Iowa, Austin, Minnesota, a point of connection with the

line deseribed in item (27) at Ramsey, Minnesota, a point of camnection with the line

described in item (31) at Faribault, Minnesota, and a point of connection with the line

deseribed in item (35) at Farmington, Minnesota, to Mendota and South Minneapolis, Minnesota.ﬁf

(91) A line from a point of comnection with the line deseribed in item (90) at
Conover, Iowa, to Decorah, Iowa.

(92) A line from a point of connection with the lines deseribed in items (35) and
(90) at Farmington, Minnesota, to Benning, Minnesota.

(93) 4 line from a point of conneetion with the line described in item (2) at Mason

City, Iowa, to a point of connection with the line deseribed in item (90) at Austin

Minnesota.

(94) A line from a point of comnection with the line described in item (2) at Marion

- Junetion, South Dakota, to Running Water, South Dakota.

(95) A line from a point of conneection with the line described in item (4) at Gale-

' wood, Illinois, to Dunning, Illinois.

(96) A line from a point of connection with the line deseribed in itenm (4) at Ash-
dale, via Ebner, to East Moline, all in Illinois.

(97) A line from a point of connection with the line deseribed in item (4) at
Savanna, Illinois, to a point of conneetion with the line described in item (96) at
Ebner, Illinois.

(98) A line from a point of conneetion with the line deseribed in item (4) at
Sabula, Towa, via Elk River Junction, Iowa, to another point of connection with the line
desceribed in item (4) at Browns, Iowa.

(99) A line from & point of connection with the line deseribed in item (98) at
Elk River Junction, Iowa, to Clinton, Iowa.

(100) A line from a point of conneetion with the line deseribed in item (4) at
Green Island, Iowa, via a point of connection with the line deseribed in item (2) at Mar-
quette, Iowa, and a point of connection with the line deseribed in item (27) at Ia Cres-
cent, Minnesota, to & point of connection with the line deseribed in item (1) at River
Junction, Minnesota.

(101) A line from a point of connection with the line deseribed in item (100) at

Bellevue, Iowa, to Cascade, Iowa,

S

(102) A line from a point of comneetion with the line deseribed in item (100) at
Turkey River Junction, Iowa, to West Union, Iowa.

(103) A line from a point of connection with the line described in item (100) at
taukon Junction, Iowa, to Waukon, Iowa.

(104) A line from a point of connection with the line desceribed in item (100) at
Reno, Minnesota, to a point of connection with the line described in item (27) at
Isinours, Minnesota.

(105) A line from Eldridge Junction, via a point of conneetion with the line
deseribed in item (4) at Delmar, to Hurstville, all in Iowa,

(106) A line from Davenport, via a point of conneetion with the line described in
{tem (105) at Eldridge Junction, a point of commection with the line described in item
(4) at Oxford Junction, and Monticello, to & point of connection with the line deseribed
in item (2) at Jackson 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 deseribed in item (106) at Monticello,
to Farley, all in Iowa.

(108) A line from a point of connection with the line deseribed in item (4) at
Marion, Iowa, to Coburg, Missouri.

(109) A line from a point of connection with the line described in item (108) at
Rutledge, lowa, to Muscatine, Iowa.

(110) A line from 16th (Farnham) Street in the City of Des Moines, via a point of
comnection with the line described in item (4) at Herndon, to Spirit Lake, all in Iowa,

(111) A line from a point of connection with the line deseribed in item (110) at
Clive, via a point of connection with the line deseribed in item (4) at Madrid, to
Boone, all in Iowa.,

(112) A line from a point of comnecction with the line deseribed in item (110) at
Rockwell City, Iowa, to Storm Lake, Iowa.

(113) A line from a point of conneetion with the line deseribed in item (4) at
Manilla, Iowa, via Sioux City, Iowa, Elk Point, South Dakota, a point of connection
with the line deseribed in item (2) at Canton, South Dakota, Renner, South Dakota,
and a point of conneetion with the line described in item (27) at Madison, South Dakota,
to & point of conneetion with the line described in item (1) at Bristol, South Dakota.

(114) A line from a point of connection with the line deseribed in item (113) at
Renner, South Dakota, té a point of conneetion with the line deseribed in item (27)
at Sioux Falls Junction, South Dakota.

(115) A line from a point of conneetion with the line deseribed in item (113) at

1k Point, via Napa, to a point of conncetion with the line described in item (04) at

Hd

Seotland Junction, all in South Dakota.

(116) A line from a point of connection with the line deseribed in item (94) at
Scotland, via Tripp, a point of connection with the line described in item (2) at
Mitcehell and a point of conneetion with the line desecribed in iteﬁ (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 deseribed in item (115) at
Napa, via a point of conneetion with the line deseribed in item (94) at Tyndall, to

Platte, all in South Dakota.




(118) A line from a point of conneetion with the line deseribed in item (116) at
Tripp, South Dakota, to Stickney, South Dakota,

(119) A 1line from Racine, Wisconsin, via a point of connection with the line de-
geribed in item (1) at Sturtevant, a point of econneetion with the line described in item
(80) at Elkhorn, and a point of connection with the line deseribed in item (5) at Bardwell,
to a point of connection with the line deseribed in item (84) at Beloit, all ip Wisconsin,

(120) A line from a point of econneetion with the line deseribed in item (84) at
Rockton, Illinois, to a point of conneetion with the line deseribed in item (4) at Kitt-
redge, Illinois,

(121) A line from Steward Junction, Illinois, to Seatonville Junction, Illinois.

(122) A line from a point of connection with the line deseribed in item (121) at
Ladd, Illinois, to Cherry, Illinois.

(123) A line from Granville, Illinois, to Oglesby, Illinois.

(124) A line from a point near St., Clair Street in the City of St. Paul, Minnesota,

to a point near Cleveland Street, with a spur to the Ford Plant, all in said City.

B.

The following lines of railroad in which the Railroad Company owns an undivided one-

half interest:
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Avenue and Fulton Street in the City of Chicago, Illinois, to Western Avenue in said
City.

(2) A line from a point of conneetion with the line deseribed in item (90) of subdivi-
sion A in the City of Mendota, Minnesota, by way of Chestnut Street in the City of St. Paul,
Minnesota, to Sibley Street in said last mentioned City.

(3) A line from the west line of Sec. 6, Twp. 28 North, Range 8 West, near Columbia

' Street in the City of Chippewa Falls, Wisconsin, to Court Street in said City.

(4) A line from a point of connection with the line deseribed in item (110) of sub=
division A at a point near the center of 16th (Farnham) Street in the City bf Des Moines,
Iowa, to the Union Depot in said City.

(5) A line from a point of connection with the line described in item (7) of sub-.
division A at Hilbert, via a point of conneection with the line deseribed in item (8)
of subdivision A at Menasha, to Neenah, all in Wisconsin.

(6) A line from a point of connection with the line described in item (7) of sub-
division A at a point in the north and south quarter line of Sec. 25, Twp. 52 North,

Range 40 West, near Ontonagon, Michigan, to a point of connection with the line deseribed
in item {12) of subfivision A 2t Station "Green" in said City,

(7) A line from Brady Street in the City of Davenport, Iowa, to a point of connec~-
tion with the railway of Chiecago, Rock Island & Pacific Railway Company at West Davenport,
Iowa.

(8) A line from a point of conmeetion with the line described in item (30) of subdivi-
sion A at D Street in the City of Mankato, Minnesota, to Maple Street in said City.

(9) A line from a point of conneetion with the line deseribed in item (43) of Sub-

division A at a point in See. 17, Twp. 132 North, Range 76 West in Emmons County, liorth

Dakota, to a point of conneetion with the railway of the Northern Pacific Railway Com-
pany at Walnut Avenue, in the town of Linton, North Dakota.

(10) A line from a point of conneetion with the line deseribed in item (14) of Sub-
division A at Forest Street to another point of conneetion with the line described in

item (14) of subdivision A at Merrill Street, between Macy Street and the east branch of

P p———eem R mnemree——cnm——

e S SN TIR SE

fond du lae River, all in tne City of Fond du Iac, Wisconson.

(11) A line from a point of connection with the line described in item (17) of
gubdivision A at a point about 400 feet northerly of the north end of Bridge.B-l75
acroas Fox River, southerly to a point about 250 feet south of the south end of said
bridge, all in the City of Oshkosh, Wisconsine

(12) A line from a point of conneection with the line degseribed in item (4) of
gubdivision A at a point about 450 feet easterly from the depot at Davis Junction,
I1linois, northwesterly to a point of connection with the railway of Chicago, Burling=-
ton & Quiney Railroad Company in the West Half of Sec. 23, Twp. 42 North, Range 1 East,
in Ogle County, Illinois.

(13) A line from a point of connection with the railway of Pacific Coast Railroad
Company (formerly Columbia and Puget Sound Railroad Company) at Black River Junction
to a point of connection with the line deseribed in item (68) of subdivision A at
Tacoma Junction, near the east bank of the Puyallup River, all in Washington.

(14) A line from a point of conneetion with the line deseribed in item (70) of
subdivision A at Helsing Junction, Washington, to Hoquiam, Washington.

(15) A line from a point of connection with the line deseribed in item (14) of
this subdivision B at South Montesano, Washington, to Montesano, Washington.

(16) A line from a point of connection with the line described in item (61) of
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to the east line of Monroe Street in said City.

C.
The following lines of railroad in which the Railroad Company has a leasehold
interest under a lease from Chicago, Terre Haute and Southeastern Railway Company,

dated July 1, 1921:

(1) A line from Chicago Heights, Illinois, via Delmar, Webster and Quaker, Illinois,

and Belt Junction, Elnora, Bedford and Seymour, Indiana, to Westport, Indiana.

(2) A line from a point of connection with the line deseribed in item (1) of this
gubdivision ¢ at Windsor Junetion, Indiana, to another point of connection with the
1ine deseribed in item (1) of this subdivision C at Bridge Junction, Indiana.

(3) A line from a point of connection with the line deseribed in item (1) of this
gubdivision C at Belt Junction, Indiana, to Terre Haute, Indiana.

(4) A line from a point of connection with the line deseribed in item (1) of this
subdivision C at Blackhawk, Indiana, via Hawton to Sullivan, all in Indiana.

(5) A line from a point of connection with the line deseribed in item (1) of this
subdivision C at ILatta, Indiana, to a point of conmection with the line described in
item (4) of this subdivision C at Hawton, Indiana.

(6) A line from a point of commection with the line described in item (1) of
this subdivision € at Bedford, Indiana, to Oolitic, Indiana.

(7) Branch lines to mines and industries in Indiana.

D.
The following lines of railroad over which the Railroad Company has trackage
rights under the respective agreements hereinafter mentioned:
(1) A line from Union Station, Chicago, Illinois, to a point of connection with
the line described in item (1) of subdivision B at a point in the west line of North
Canal Street, between Carroll Avenue and Fulton Street in said City, under an agree-

ment, dated July 2, 1915, with Chicago Union Station Company, incorporated in Illimois,
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(2) A line from a point of conneetion with the line described in item (1) of sub-
division A at Techny, Illinois, to a point of conneetion with the line deseribed in
item (4) of subdivision A at Bensenville, Illinois, under an agreement, dated March 1,
1920, with Chicago & North Western Railway Company, incorporated in Illinmois, Michigan
and Wisconsin.

(3) A line from a point of connection with the line described in item (99) of
subdivision A at Clinton, Iowa, via a point of connection with the line described in
item (106) of subdivision A at Davenport, Iowa, to a point of conneetion with the line
deseribed in item (96) of subdivision A at East Moline, Illinois, under an agreement,
dated February 27, 1901, with Davenport, Roek Island and Northwestern Railway Company,
incorporated in Iowa.

(4) A line from a point of comnection with the line deseribed in item (99) of sub~-
division A at Clinton, Iowa, to Chancy, Iowa, under an agreement, dated August 21, 1917,
with Burlington, Cedar Rapids & Northern Rallway Company, a predecessor of Chicago,

Roek Island & Pacific Railway Company, incorporated in Illinois and Iowa, and Chicago,
Burlington & Quiney Railroad Comrpany, incorporated in Illinois.

(5) A line from a point of connection with the line deseribed in item (84) of
subdivision A at Rockford, via, a point of connection with the line described in item
(4) of subdivision A at Davis Junction, to a point of connection with the line described
in item (121) of subdivision A at Steward Junction, all in Illinois, under agreements,
dated November 5, 1881, and March 23, 1903, with Chicago, Rockford & Northern Railroad
Company and Chieago, Burlington & Quiney Railway Company, respectively, each a predeces-

sor of Chicago, Burlington & Quiney Railroad Company, incorporated in Illinois.

(6) A 1line from a point of connection with the line described in item (4) of subdivisio
A at Franklin Park, Illinois, to Blue Island, I1linois, under an agreement, dated July 1,

1921, with Indiana Harbor Belt Railroad Company, incorporated in Illinois.

(7) A line from a point of commection with the line deseribed in item (6) of this
subdivision D at Harvey Junction, via Blue Island, %o a point of conneetion with the
1ine deseribed in item (1) of subdivision C at Chicago Heights, all in Illinois, under
an agreement, dated July 1, 1921, with Indiana Harbor Belt Railroad Company, incorpora-=
ted in Illinois.

(8) A line from a point of connection with the line deseribed in item (6) of this sub-

division D at Chappel Yard, near Argo in the Town of Summit, Illinois, to Oakley Avenue
(Union Stoeck Yards), in the City of Chicago, I1linois, 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 deseribed in item (8) of this
subdivision D at Oakley Avenue, in the City of Chicago, Illinois, to Ashland Avenue
(Union Stock yards), in said City, under an agreement with Chicago River and Indiana

Railroad Company, incerporated in Illinois.
(10) A line from a point of conneetion with the line described in item (4) of sub=

division A at Couneil Bluffs, Iowa, to a point about 1} miles southerly of the passenger

station of the Union Pacific Railroad Company at South Omaha, Nebraska, including bridge
aeross the Missouri River, and a connection with the tracks of the passenger gtation of
gaid Company in Omaha, lebraska, under an agreement, dated May 26, 1898, with Union
Pacific Railroad Company, incorporated in Utah,

(11) A line from a point of conneetion with the line described in item (3) of this
subdivision D at a point about two miles west of Davenport Station, in the City of

Davenport, Iowa, to & point of connection with the line deseribed in item (109) of sub-

division A at a point near Warren Street, known as Culver, in the City of Muscatine,
Towa, under an agreement, dated August 1, 1901, with Chicago, Roek Island & Pacific
Railway Company, incorporated in 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 Street in the City of Mendota, Illinois,
to a point 200 feet south of 5th Street in said City, under an agreement, dated March
23, 1903, with Illinois Central Railroad Company, incorporated in Illinois.

(13) A line from a point of connection with the 1ine deseribed in item (121) of
subdivision A at Seatonville Junction, via a point of conneetion with the line described
in item (123) of subdivision A at Granville, to a point 1 mile gsouth of McNabb, all
in Illinois, under an agreement, dated February 9, 1903, with New York Central Railroad
Company, a consolidated corporation of New York and other States.

(14) A line from a point of connection with the line deseribed in item (13) of
thig subdivision D at Depue Junction, Illinois, to Depue, Illinois, under an agreement,
dated February,9, 1903, with New York Central Railroad Company, & consolidated corpora-
tion of New York and other 8tates.

(15) A line from a point of connection with the line deseribed in item (122) of
subdivision A in the City of Ladd, Illinois, to another point in said City, under an
agreement, dated February 9, 1903, with New York Central Railroad Company, a consoli-
dated corporation of Iew York and ouvier States.

(16) A line from a point of connection with the lines deseribed in item (110) of
subdivision A and item (4) of subdivision B at 16th (Farnham) Street in the City of
Des Moines, Iowa, to 28th Street in said City, under an agreement, dated January 3=
1924, with Des Moines Union Railway Company, incorporated in Iowa.

(17) A line from North Junction to South Junction in the City of Dubuque, Iowa,
conneeting with the line deseribed in item (100) of subdivision A, under an agreement,
dated Marech 18, 1892, with Illinois Central Railroad Company, incorporated in Illinois.

(18) A line from a point of connection with the 1ine deseribed in item (108) of sub-
division A at Coburg, Missouri, to Union Station in Kansas City, Missouri, and to
Kansas State Line, under an agreement, dated May 31, 1887, with Kansas City Belt Rail-
way Company, predecessor of Kansas City Terminal Railway Company, in_corporated in
Missouri.

(19) A line from a point of conneetion with the line deseribed in item (7) of sub-
division A at Chamming, Michigan, to Wells Junction and Bay Front Branch in the City of
Escanaba, Michigan, under an agreement, dated January 1, 1921, with Escanaba & Lake
Superior Railway Company, incorporated in Michigan.

{20) A line from a point of connection with the line deseribed in item (32) sub-
division A at Magenta in the City of Fau Claire, Wiseonsin, to a point of connection
with the line described in item (3) of subdivision B near Columbia Street in Chippewa
Falls, Wiseconsin, under an agreement, dated April 15, 1919, with Wisconsin Central
Railway Company and Minneapolis, St. Paul and Sault Ste. Marie Rallway Company, incor=-
porated, respectively, in Wisconsin and Minnesota.

(21) A line from a point of connection with the line deseribed in item (1) of
subdivision A at St. Paul, via Carlton, to Duluth, including branches, all in Minnesota,

under an agreement, dated October 1, 1900, with Northern Pacifie Railway Company, in-

corporated in Wisconsin.




(22) A line from a point of conneetion with the line deseribed in item (21) of
this subdivision D at Carlton, Mimneszota, to Cloquet, Minnesota, under an agreement,
dated Oetober 1, 1900, with Northern Pacific Railway Company, incorporated in Wisconsin.
(23) A line from a point of connection with the line described in item (21) of

this subdivision D at Carlton, Minnesota, via Superior, Wisconsin

n, to West Superilor,

Wiseconsin, under an agreement, dated October 1, 1900, with Northern Pacific Rallway?
Company, incorrorated in Wisconsin.

(24) A line from a point o commeection with the line described in item (92) of
subdivision A at Benning, Minnesota, to a point of connection with the line deseribed
in item (8) of subdivision B at Maple Street in the City of Mankato, Minnesota, under
an agreement, dated December 1, 1902, with Cnicago, Great Western Railway Company, in-
corporated in Illinois.

(25) A line from & point of connection with the line deseribed in item (1) of
subdivision A at St. Croix Junction, Minnesota, to St. Paul, Minnesota, under an agree<
ment, dated May 28, 1902, with Chiecago, Bur)ington & Quiney Railway Company, predeces-
sor of Chicago, Burlington & Quiney Railroad Company, incorporated in Illinois.

(26) A line from a point of conneetion with the line deseribed in item (36) of
subdivision A at Bayport, Minnesota, to Stillwater, Minnesota, under an agreement,
dated May 4, 1904, with Chicago, St. Paul, Minneapolis & Omaha Railway Company, incor-
porated in Wisconsin,

(27) Lines in Union Depot Terminal, St. Paul, Minnesota, under an agreement,
dated Deecember 18, 1916, with St. Paul Union Depot Company, incorporated in Minnesota.

(28) A line from a point of conneetion with the line described in item (58) of
subdivision A at Manito, Washington, to & point of canneetion with the line deseribed
in item (61) of subdivision A at a point near the erossing of the tracks of the North-
ern Pacific Railway Company in the South Half of Seetion 16, Township 25 North, Range
43 East of the W. M. Meridian in the City of Spokane, Washington, under agreements,
dated June 10, 1913 and September 21, 1913, with Oregon-Washington Railroad & Naviga-
tion Compény, incorporated in Oregon.

(29) A line from & point of conneetion with the line deseribed in item (16) of
subdivision B at the east line of Monroe Street in the City of Spokane, Washington,
to a point of connection with the line described in item (1) of subdivision A at Marens
go, Washington, under an agreement, dated April 15, 1912, with Oregon-Washington Rail-
road & Navigation Company, incorporated in Oregon. '

(30) A 1ine from a point of connection with the line deseribed in item (1) of
suhdivigion A near Maple Valley, via the point of cannection with the line described
4n item (13) of subdivision B at Black River Junection, to a point of eonnection with
tre line described in item (67)(ﬁd subdivision A at the North Line of Island No. 1,
Sec. 18, Twp. 22 North, Range 14 FEast, in the City of Seattle, Washington, under an
agreement, dated May 21, 1906, with Pacifie Coast Railway Company, incorporated in
galifornia.

(31) A line from a point of commeetion with the line deseribed in item (14) of

gubdivision B at Cosmopolis to another point of connection with the line deseribed in

{tem (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,
under agreements, dated July 31, 1911 and March 7, 1914, with Northern Pacific Railway

Company, incorporated in Wisceonsin,.

(32) A line from a point of connection with the line described in 1teﬁr(56) of
qubdivision A at Purdue, Idaho, to a point of connection with the line deseribed in
item (57) of subdivision A at Bovill, Idaho, under an agreement, dated December 10,
1917, with Washington, Idaho & Montana Railway Company, incorporated in Maine.

(33) A line from a point of connection with the line deseribed in item (66) of
gubdivision A at Enumelaw Junction, Washington, to Enumelaw, Washington, under an
agreement, dated November 7, 1910, with White River ILumber Company, incorporated in
Washington.

(34) A line from a point of connection with the line deseribed in item (30) of
this subdivision D at Argo, in the City of Seattle, Washington, to the passenger depot
in said City, under an agreement, dated October 4, 1923, with Oregon-Washington Rail-
road & Navigation Company, incorporated in Oregon.

(35) A line from a point of connection with the line described in item (79) of
subdivision A at Discovery Junction, Washington, to Port Townsend, Washington, under
an agreement, dated April 22, 19105, with Port Townsend and Puget Sound Railway Com-
pany, incorporated in Washington.

SECOND: ALT, 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 THEREAFTER

ACQUIRED BY IT, HELD OR ACQUIRED FOR USE OR USED UPON OR IN CONNECTION WITH, OR APPER-
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OR ANY RIGHT TITIE 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, duets, subways, power plants, turbines, flumes, pipes, generators, motors,
switchboards and other instruments, all stations or facilities for wireless communica-
tion and signalling, all terminals and terminal property and facilities, all station
houses, warehouses, elevators, 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, ears and other rolling stoek and equipment, wharves, docks, piers and landings,
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 in comnection with or appertaining 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, trackage,
terminal and traffic rights, privileges and contracts, and all other contracts and
rights, and all renewals and extensions thereof, held or acquired fof use or used upon
or in conneetion with, or appertaining to, any of said lines of railroad or which the

Railroad Company has, or may have, the right to exercise in respeet 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 lines of railroad, premises and property which,
or any right, title or interest in which shall at any time be sub Ject to this indenture;
and all tolls, revenues, earnings, income, rents, {ssues and profits of such lines of
railroad, premises and property and 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 Company of, in and to sueh lines of railroad, premises and property
and every part and parcel thereof and of, in and to the appurtenances and franchises

appertaining or hereafter to appertain thereto.

FOURTH. The following shares of capital stock now owned by the Railrosad

Company *
Bumber
Company of Shares
Chicago, Milwaukee and Gary Railway Com-

PANYecessssssasnsssssssssssscsssscnsnses 9,993
Chicago, Terre Haute and Southeastern Rail-

WAY COMPANY..essessssssssssanssssssssnes 39,636 4/10
shicaze Union Station Company....ceeececccnes 7,000
Davenport, Rock Island and Northwestern

Railway Company (Of IOwWa)seecscevcsccsns 14,997
Des Moines Union Railway Company...cececececcces 1,996
Indiana Harbor Belt Railroad Companyeeeeesesse 9,998
Kansas City Terminal Railway Company......... 1,828 1/3
Minneapolis Eastern Railway Company...cccocee 620
Minnesota Transfer Railway Company..ceceeccecee 69
St. Paul Union Depot Compéanyeccccecevscaccoce 1,035
W¥hite Sulphur Springs and Yellowstone Park

Railway COmMpany.ecesceesscsscvsscsscenss 1,526

FIFTH. The following bonds and other obligations now owned by the Railroad Company:

DESCRIPTION PRINCIPAL AMOUNT

Chicago, Milwaukee and Gary Railway Company First Mortgage

Five Per Cent. Forty Year Gold BondS..ecesvcvccecevcs $2,700,000.00
Chicago, Terre Haute and Southeastern Railway Company First

and Refunding Mortgage Fifty Year Five £or Cent.

Gold Bonds (subjeet, however, to the pledge thereof under

and Agreement, dated July 15, 1924, with Girard Trust

Company, Trustee)...ecessesesscaseserannnnsnnenrccnes 200,000.00
Cowlitz, Chehalis & Cascade Railway Company General and

Refunding Mortgage 6% Bonds..c.coceeccccccnacnnrozncs 121,250.00
fndiane Harbor Belt Railroad Company 5% NoteS.ceeeecccseces 519,082.64
Kameas Gity Terminal Railway Company 6% Notes....coeeeceecs " 86,585.96
Minneapolis Eastern Railway Company Refunding Mortgage 43%. 75,000,00
Seattle Terminal Company 4% % NoteS..eececsrcacrccnvrcnense 420,000.00

SIXTH. Any and all lines of railroad, extensions, branches, terminal
facilities, additional track, real property, yards, structures and facilities of
every kind, rolling stock and other equipment, additions, improvements and better-
ments, and all stocks, bonds and other obligations, and any and all other property
of every kind and deseription (notwithstanding the same is nat now particularly
desceribed in this indenture), which from time to time shall be constructed or acquired
by the Railroad Company, in respect of the construction or acquisition whereof First
and Refunding Bonds shall be authenticated and delivered under the First and
Refunding Mortgage, Or deposited moneys shall be paid out under the First and

Refunding Mortgage or under the Fifty Year Mortgage or under this indenture.

SEVENTH. Any and all property of every xind and description (notwithstanding
the same is not now particularly described in this indenture), which from time to time
or at any time shall in any manner become or be subject to the First and Refunding
Mor tgage or to the Fifty Year Mortgage, which mortgages shall at all timeé and with
respect to all property, intereste and rights subject thereto be prior and superior

in lien and charge to the subordinate and inferior lien and charge of this indenture.

EIGHTH. Any and all property of every kind and descriptionm, including shares
of stock, bonds and other obligations, whether owmed 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 indenture 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 obligations, 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, subject to the provisions of Section 12 of article Seven
hereof, to receive at any and all times any property as and for additional security
for the payment of the Ad justment 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 Company may, except as otherwise herein expressly provided,
by the use of its credit, or in any other manner, unless First and Kefunding Bonds
Shall be authenticated and delivered under the First and Refunding Mortgage, or
unless deposited moneys shall be paid out under the Frist and “efunding Mortgage
or under the Fifty Year Mortgage or under this indenture, to provide for, or to
reimburse the Railroad Company for, the acquisition or construction thereof, construct
or acquire free from the 1ien 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 excep ting rolling stock amnd equipment for
use or used upon or in connection with, and appurtenances to, the lines of railroad
and property now or hereafter subject to this indenture; and unless First and
Refunding Bonds shall be authenticated and delivered under the Frist and Refunding
Mortgage, or unless deposited moneys shall be paid out under the First and Refunding
Mortgage or under the Fifty Year Mortgage or under this indenture, to provide for, or

to reimburse the Railroad Company for, the acquisition or comstruction thereof, the




Railroad Company may purchase and acquire railroad equipment free from the lien hereof
by lease or conditional 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 and as 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 of* hereafter aubjeoi
to this indenture, shall vest 1nvthe Railroad Company 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 “ompany 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 eonveyed or assigned (hereinafter sometimes called the trust estate), unto the
Trustees, their succecssors in the trust and their assigns forever;

SUBJECT, HOWEVER, in so far, but only in so far (in extent, degree of
gg}og;ty otzgfggzxife) agﬁ{;{%ggizig‘E;E£L§2;?q;231:%y‘:?y attach ;Zﬂgeglpggezgitggségé
of the trust estate,\an specifically, but without prejudice to such geneé;l provision,‘
to the following mortgages, deeds of trust and Olher insLIUMEHTS:

(a) the First Mortgage, dated June 10, 1880, made by The Kjilwaukee and Northern
Railroad Company to Jesse Hoyt and Allen S. Apgar, as Trustees, and the indentures
supplemental thereto, under which The Farmers' Loan and Trust Company is now Trustee;

(b) the Consolidated Mortgage, dated February 11, 1884, made by The Milwaukee
and Northern Railroad Company to Samuel N, Hoyt and Allen S. Apgar, as Trustees, and
the indentures supplemental thereto, under which The Farmers' Loan and Trust Company
is now Trustee;

(¢) the General Mortgage, dated May 1, 1889, made by Chicego, kilwaukee and
St.Paul Reilway Company to United States Trust Company of “ew York as Trustee, and the
indentures supplemental thereto as security for the total issue of $150,000,000 principal
amount of bonds authorized thereby;

(d) the First Mortgage, dated December 2, 1901, made by Bellingham Bay and British
Columbia Railroad Company to smerican Trust Company (formerly Mercantile Trust Company) ,
San Francisco, as Trustee;

(e) the Equipment Trust Agreement, dated January 15, 1920, between Walker D, Hines,
pirector General of Railroads, Chicago, Milweukee and St.Paul Railway Company and

Guaranty Trust Company of New York, as Trustee;

(£) the Lease of railroad equipment, dated July 15, 1922, between Ghicago,
Milwaukee and St.Paul Railway Company and Mg tropolitan Trust Company of the City of
New York, and the Agreement collateral thereto, dated July 15, 1922, between John W.
Taylor and L. K. Sillcox, Vendors, Metropolitan Trust Company of the City of New York,
as Trustee, and Chicago, Milwaukee and St. Paul Railway Company;

(g) the Lease of railroad equipment, dated February 1, 1923, between Chicago,
Kijwaukee and St.Paul Railway Company and Commercial Trust Company, as Trustee, and
the Agreement collateral thereto, dated February 1, 1923, between Granville H. Davis
and Andrew S, Hannum, Vendors, Commereial Trust Company and Chicago, Milwaukee and
st. Paul Railway Company.
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(h) the Lease of railroad equipment dated April 1, 1923, between Chicago,
Milwaukee and st .Paul Railway Company and Bank of North America and Trust Company,
as Trustee, and the Agreement collateral thereto, dated April 1, 1923, between
Andrew S, Hannum and Granville . Davis, Vendors, Bank of North America and Trust

Company and Chicago, Milwaukee and St.Paul Railway Company ;

(1) the Lease of railroad equipment, dated August 1, 1925, between H. E.
Byram, Mark W. Potter and Edward J. Brunda?e. as Heceivers of, Chicago, Milwaukee
and St.Paul Kailway Company, aad Bank of North America and Trust Company, as Trustee,
and the Agreement collateral thereto, dated August 1, 1925, between Andrew S. Hannum
and Granville H. Davis, Vendors, Bank of North America and Tfust Company and H, E.
Byram, Mark W. Potter and Edward Y. Brundﬁ?e, as Receivers of Chicago, Milwaukee

and St.Paul Railway Company;

(3) the Lease of railroad eqﬁipment, dated April 30, 1927, between
Pullman Car & Manufacturing Corporation and H, E., Byram, Mark W. Potter and Edward J.

Brundage, as Receivers of Chicago, Miiwaukee and St.Paul Railway Company;

(k) the Lease of railroad equipment, dated June 18, 1927, between The
Bettendorf Company and H, £. Byram, Mark W. Potter and Bdward J. Brundage, as Receivers
of Chicago, Milwaukee and St.Paul Ralilway company;
and

SUBJECT, as to all property at any time embraced herein or becoming sub ject
to the lien hereof, to the First and Refunding Mortgage and to the Fifty Year Mortgage
for the security of all bonds at any time issued or hereafter to be issued under the
First and Refunding Mortgage or the Fifty Year Mortgage within any limitation of amount
fixed by the First and Refunding Mortgage or the Fifty Year Mortgage or as therein

provided; and

SUBJECT, as to any property hereafter acquired by the Railroad Company amd
becoming subjeot to the 1ien of this indenture, t0 any liens thereon existing at the

time of such acquisition by the Railroad Company Or ocreated in such acquisition;

IN TRUST, NEVERTHELESS, for the common and equal use, benefit and security
of all and singular the person Or persons, fim or firms, bodies politic or corporate,
who shall from time to time Dbe holders of any of the Adjustment Bonds or coupons and
without preference of any of said bonds over any other or others of said bonds by
reason of priority in the time of issue or negotiation thereof or otherwise howsoever,
sub ject to the terms, provisions and gstipulations in the id justment Bonds and in this
indenture contained, and for the uses and purposes and upon and subject to the terms,

conditions, provisos and agreements hereinafter expressed and declared.

IT IS DECLARED to be the intention of this indenture, that the Fifty Year
Mortgage shall always constitute a lien in priority to this indenture on any property
and rights of any character at any time or in any manner becoming subject to this
indenture, during the life of the Fifty Year Mortgage, and that the First and Refunding
Mortgage shall always constitute a lien thereon in priority to the Fiftvy Year Mortgage
during the 1ife of the.First and Refunding Mortgage, and that this indenture shall
constitute a lien subject to the First and Refunding Mortgage and to the Fifty Year
Mortgage on all property and rights of any character at any time or in any manner becoming
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| Mortgage, as the case may be, of such delivery.

subject to either of said mortgages, Any certificates for shares of stock, bonds

or other securities, obligations or evidences of debt of any character, cash or other
personal property, in respect of which it is in this Indenture provided that such
gertificates, bonds or other securities, obligations or evidences of debt, cash or other
personal property shall be delivered to the Corporate Trustee or to the Trustees hereunder,
which shall ocome into the possession of either of the Trustees hereunder, shall be;forth-
with delivered by the Trustee receiving the same to the Corporate Trustee under the

FPirst and Refunding Mortgage, if undischarged, or if the First and Refunding Mortgage,

if undischarged, or if the First and Refunding Mortgage shall have been discharged, to
the Corporate Trustee under the Fifty Year Mortgage, if undischarged (provided, however,
that nothing herein contained shall be deemed to require the Trustees hereunder to
deliver to the Corporate Trustee under the First and Kefunding Mortgage or to the Cor-
porate Trustee under the Fifty Year Mortgage, sinking fund moneys or Ad justment Bonds
purchased or redeemed for the sinking fund as hereinafter provided); and, for all
purposes of this indenture, the delivery to the Corporate Trustee under the First and
Refund ing Mortgage or, as the case may be, to the Corporate Trustee under the Fifty

Year “ortgage. of any such certificates, bonds, or other securities, obligations or
evidences of debt of any character, cash or other personal property, shall be deemed
squivalient %o the delivery the reaf 0 the Trustees hereunder, and the Trustees shall
accept as conclusive the certificate of the Corporate Trustee under the First and

Refunding Mortgage, or the certificate of the Corporate Trustee under the Fifty Year

ARTICLE ONE
LIMITATION ON AMOUNT AND ISSUE, FORM, EXRCUTION, REGISTRY AND EXCHANGE OF BOKNDS

SECTION 1. The amount of the Adjustment Bonds which may be authenticated
and delivered by the Corporate Trustee is limited so that never at any one time shall
the total aggregate principal amount of such bonds authenticated and delivered by the
Corporate Trustee and not theretofore cancelled, exceed the sum of one hundred and
eighty-two million, eight hundred and seventy-three thousand, six hundred and ninety-three
dollars (8$182,873,693), except as may result from bonds issued pursuant to Section 14
of this Article One.

SECTION 2., From time to time the Ad justment 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 Ome and in Article Two hereof and not
otherwise, the Corporate Trustee shall authenticate and deliver the same. On the written
request of the Railroad Company, Ad justment Bonds shall be authenticated and delivered
hereunder in advance of the registration or record ing of this indenture and without
delivery of any of the stocks, bonds or other obligations specified in the Granting Clauses,
but the Railroad Company covenants that with all convenient speed it will cause this
indenture to be duly recorded as a mortgage upon the railroads and real property herein

described.
SECTION 3. The Ad justment Bonds shall be in substantially the form

hereinbefore recited, with such variations as may be permitted by this indenture, and
rshall be signed on behalf of the Railroad Company by its President or any Vice-President

' and its corporate seal shall be thereto affixed and attested by its Secretary or one of its
 Assista nt Secretaries. In case the officers of the Railroad Company who shall have

signed and sealed any of the AdJjustment Bonds shall cease to be such officers

of the Railroad Company before the bonds so signed and gsealed shall have been actually
authenticated and delivered by the Corporate Trustee, such bonds may, nevertheless,

be issued, authenticated and delivered, as though the persons who signed and sealed such
bonds had not ceased to be officers of the Railroad Company. The coupons to be

attached to such bonds shall be authenticated by the engraved facsimile signature

of the present Treasurer or of any future Treasurer of the Railroad Company, &nd the
Railroad Company may adopt and use for that purpose the engraved facsimile gignature of
any person who shall have beén suech Treasurer, notwithstanding the fact that he may have

ceased to be such lreasurer at the time when such bonds ghall 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 authentication 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 benefitv of the trust hereby created.

SECTION 5. The xdjustment Bonds may be jesued in three series hereinafter
described and designated respectively Series A, Series B and Series C. The bonds of
each series may be numbered in any manner prescribed by the Railroad Company. All
bonds of the same series shall be identical in form, except that as between bonds of
different denominations and as between coupon bonds and registered bonds without coupons
there may be such appropriate differences as may be authorized or permitted by this
indenture.

The coupon Ad justment Bonds shall be dated as of February 2, 19256, and,
subject to the provisions of Article Five hereof, shall bear interest from February X,
1925. Before authenticating and delivering any coupon bond, except in exchange for
temporary bonds or serip certificates, and except as provided in Seection 1 of Article Two
hereof, the Corporate Trustee shall detach and cancel all coupons then matured and on its
written demand, deliver the same to the Railroad Company, or eremate them. The
registered Ad justment Bonds without coupons, issued hereunder shall, except as provided
in Seetion 1 of Article Two hereof, respectively be dated the day of their issue.
Each registered Ad justment Bond without coupons shall, subjeet to the provisions of
Article Five hereof, bear the interest thereon which sha 1l not have become due and

payable at the date thereof. The Ad justment Bonds shall mature January 1, 2000.

Coupon bonds may be issued hereunder bearing coupons for a period expiring
prior to the maturity of such bonds, and the Railroad Gompany covenants that, upon
presentation of any such bonds at its office or agency in the Boroughof Manhattan,
in the City and State of New York, at any time on or after the due date of the coupon
last maturing, the Railroad Compeny, at its own expense, will affix to such bonds

interest coupons for the period remaining until the maturity of such bonds.

SECTION 6. Bonds of Series A may be issued originally as coupon bonds or
as registered Bonds without coupons. The coupon bonds of Series A shall be of the
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denominations of $1000,8500 and $100. Registered bonds of Series A without coupons
shall be of the denominations of $1000, and also of such multiples of $1000 as the
Board of Directors of the Railroad Company shall from time to time determine. Coupon
bonds of Series A and registered bonde of Series A without coupone shall be interchange-
able as hereinafter provided. Coupon bonds of Series A shall be registerable as to
principal as hereinafter provided. Coupon bonds of Series A of the denominations of

$500 and 3100 shall be exchangeable in amounts aggregating $1000 or any multiple

thereof for a coupon bond or bonds of Series A of the denomination of 31000 as hereinafter
provided. Bonds of Series A 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 York, in gold coin of the United States of America of or equal to the
standard of weight and fineness as it existed on February 1, 1926, Upon the issue of

any registered bond of Series 4 without coupons, one or more coupon bonds of Series A
shall be reserved, and an appropriate statement with respect to such reservation may

be endorsed upon the issued registered bond wi thout coupons.

SECTION 7. Bonds of Series B shall be issued in bearer form only and shall
be 5f the Asnominations of 400 French francs and 2,000 French francs and 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 York, in French francs,
or at the option of the holder in gold coin of the United States of America of or
equal to the standard of weight and fineness as it existed on February 1, 19256, at the
fixed rate of exchange of $19,2706 per 100 Fremch francs. The definitive bonds of Series
B together with the coupons for interest thereto attached and the certificate of the
Corporate Trustee thereon emdorsed, shall be in both the English and french languages, but
the English text shall govern in the construction thereof. For all purposes of this
indenture the indebtedness in United States gold coin represented by any bomnds of Series B
outstanding shall be calculated at the above rate of exchange. Bonds of Series B
shall be, and shall be expressed to be, exchangeable at any time at the option of the
holder thereof as hereinafter provided, without expense, for bonds of Series A, oOr
serip certificates therefor hereinafter described, to an aggregate principal amount
equal, at the above rate of exchange, %o the principal amount of bonds of Series B so
exchan ged.

SECTION 8. Bonds of Series C shall be issued in bearer form only and shall
be of the denominations of %15:16:5 and £79:2 sterling momey of Great Britain and 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 York, in sterling
money of Great Britam, or at the option of the holder im gold coin of the Ynited
States of Aqarioa of or equal to the standard of weight and fineness as it existed
on February 1, 1925, at the fixed rate of exchange of $4.8726 per pound sterling money
of Great Britain. For all purposes of this indenture the indebtedness in United States
gold coin represented by any bonds of Series C outstending shall be calculated at the
above rate of exchange. Bonds of Series C shall be, and shall be expressed to be,
exchangeable at any time at the option of the holder thereof as hereinafter provided,
without expense, for bonds of Series A, or sorip certificates therefor hereinafter
deseribed, to an aggregate principal amount equal, at the above rate of exchange to the

principal amount of bonds of ~eries C so exchanged.

33

SECTION 9. The Railroad Company will keep, at an office or agency to be
maintained by it in the Borough of Manhattan, in the City and State of New York, &
sufficient register or registers, for the registration and transfer of bonds of
Series 4, which shall, at all reasonable times, be open for inspection by the Trustees.

The holder of any coupon bond of Series A 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 of
Series » registered as to principal, accompanied by delivery of a written instrument
of transfer in the form approved by the Kailroad 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 of ~eries A
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 aforesaid may be made from time to time as
desired; and each registration of a bond shall be noted on the bond. Registration of
any such coupon bond of Series A 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 of Series A 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 of Series A without coupons, accompanied by delivery of a written instrument
of transfer in the form approved by the Railroad Company, executed by the registered holder,
the Railroad Company shall make and the Corporate Trustee shall authenticate and
deliver to the transferee, on cancellation of the bond or bonds transferred, ﬁpew
registered bond or bonds or Series A without coupons for a like aggregate principal
amount.

SECTION 10. Serip certificates for amounts less than $100, exchengeable

for bonds of Series A, may be issued hereunder inm sub stantially the following form:

(FoRM OF SCRIP CERTIFICATE]

No. 3
CHICAGO, MILWAUKEE, ST. PAUL AND PACITFIC RAITLROAD C OMPANY

Serip Certificate for Five Per Cent. Convertible Adjustment Mortgage Gold Bonds,

Series A.

This is to certify that pursuant to the Ad justment Mortgage, dated as of

February 2, 1925, made by Chicago, Milwaukee, St.Paul and Pacific Railroad Company




(hereinafter called the Railroad Company) to The Mational City Bank of New York and
William W, Hoffman, as Trustees, providing for the issue of the Railroad Vampany's
Pive Per Cent. Convertible Ad justment Mortgage Gold Bonds, “eries A, the bearer hereof
on surrender hereof to the Railroad Company at its office, No. 42 Broadway, in the
Borough of Manhattan, in the City and State of “ew York, prior to the date when the '
principal of all said Adjustment Mortgage Bonds, Series A, shall become due, of this
and other similar serip certificates bearing the same date as this sorip certificate,
together aggregating 3100 or more, will be entitled to receive in exchange therefor,
for each 3100 principal amount of scrip certificates so surrendered 3100 principal
amount of said Adjustment Mortgage Bonds, Series A, with all coupons thereto belonging
maturing after the date hereof, and to receive like scrip certificates, similarly
dated, to a principal amount equal to the difference, if any, between the aggregate
principal amount of scrip certificates so surrendered and the principal amount of the
bonds delivered on such exchange.
If this serip certificate is outstanding when the principal of all said

Ad justment Mortgage Bonds, Series A, shall became due, at maturity, or by declaration,
or pursuant to notice of redemption, or otherwise, the bearer hereof shall be entitled to all
the rights of the holders of the bonds for which this serip certificate is exchangeable
but subject to all the terms and conditions of said 4adjustment Mortgage.

This scerip certificate bears no interest.

This serip certificate is issued upon the following terms and conditions,
to 211 of which each taker or owner hereof consents and agrees: (a) title to this
sorip certificate may be transferred by delivery; (b) any persom in possession of
this serip certificate, regariless of the manner im which he shall have acquired
possession, is authorized to represent himself as the absolute owner hereof and is
granted power to transfer absolute title hereto by delivery hereof to a bona fide
purchaser, that is, to any ome who shall purchase this scrip certificate for value
(present or antecedent) without notice of prior defenses or equities or claims of ownership
enforceable against his transferor; every prior taker or owner waives amnd renounces all
of his equities or rights in this scrip certificate in favor of every such bona fide
purchaser, and every such bona fide purchaser shall acquire absolute title to this
sorip certificate and to sll rights represented hereby; and (c) the Railroad Company
and the Trustees under said Ad mstment Mortgage may treat the bearer of this serip
certificate as the absolute owner hereof for all purposes and neither the Kailroad
Company nor said Trustees shall be affected by any notice to the contrary.

This serip certificate shall not become valid or obligatory for any purpose
until it shall have been authenticated by the certificate of the Corporate Trustee under

said Adjustment Mor tgage hereon endorsed.
Dated

CHICAGO, MILWAUKEE, ST. PAUL and PACIFIC RAILROAD COMPANY

By

Attest: Viee-President,

Assistant Secretary.
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The Corporate Trustee's certificate endorsed upon such serip certificates shall

ve in substantially the following form:

[FORM OF CORPORATE TRUSTEE'S CERTIFICATE ON SCRIP CERTIFICATES])
This serip certificate is one of the serip certificates deseribed in the
within mentioned mortgage and deed of trust.
THE NATIONAL CITY BANK OF NEW YORK,
Corporate Trustee.
by

The serip certificates shall be known as the Railroad Company's Serip Certificates
for Five Per Cent. Convertible Adjustment Mortgage Gold Bonds, Series A (hereinafter
ecalled serip certificates) and may be of any denomination less than $100, Serip certifi-
cates shall be executed on behalf of the Railroad Company by its President or one of its
vice-Presidents or by any other officer thereunto authorized by its Board of Directors
and its corporate seal shall be thereunto affixed and attested by its Secretary or one
of its Assistant Secretaries or by any other officer thereunto authorized by its Board
of Directors. Serip certificates shall be dated as of the interest date from which the
holder of the bonds in exchange for whieh, or in lieu of which, such serip certificates
are issued is entitled L0 receive interest, Soriy poptifinatea iganed unon any exchange
of serip certificates for bonds of Series A shall be dated the same date as the serip
certificates surrendered for exchange. Only such serip certificates as shall bear thereon
endorsed 4n authentication substantially in the form nereinbefore recited, executed
by the Corporate Trustee, shall be secured by this indenture or entitled to any lien,
right or benefit hereunder; and such authentication by the Corporate Trustee upon any
such serip certificate, when issued, shall be conclusive evidence that the serip
certificate so authenticated has been duly issued hereunder, and that the holder is en=<
titled to the benefit of the trust hereby created. The Railroad Company will comply
with a1l the terms and provisions of the serip certificates. Until exchanged for bonds
of Series A. serip certificates shall in all respects be entitled to the same lien
and security of this indenture as the bonds authenticated and delivered hereunder. The
bearer of any serip certificate outstanding when the prineipal of all the bonds of
Series A shall become due, at maturity or by declaration or pursuant to notice of re-
demption, or otherwise, shall be entitled to all the rights of the holders of the bonds
for whiech such serip certificates are exchangeable but subject to all the terms and
conditions of this indenture. Serip certificates shall bear no interest.

The serip certificates shall be issued upon the terms and conditions set forth
therein.

SECTION 11, Whenever any coupon bond or bonds of Series A of the denomination of
$1000 shall be surrendered together with all unmatured coupons thereto belonging, for
exchange for registered bond or bonds of Series A without coupons, the Railroad Com-

pany shall make and the Corporate Trustee shall authenticate and deliver, on cancella~-
tion of the coupon bond or bonds gurrendered, a registered bond or bonds of Series A
without ecoupons of authorized denominations and for a like aggregate principal amount.

Whenever any registered bond or bonds of Series A without coupons, shall be sur-
rendered for exchange for a eoupon bond or bonds of Series A, accompanied Dby delivery
of & written instrument of transfer in the form approved by the Railroad Company, exe-=

cuted by the registered holder, the Railroad Company shall make and the Corporate
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Trﬁstee shall authenticate and deliver, on cancellation of the registered bond or bonds
without coupons surrendered, a counon bond or bonds of Series A of the denomination of
$1000 and for a like agrregate principal amount, together with all unmatured eoupons
thereto belonging.

imenever coupon bonds of Series A of the denomination of $500 or $100 shall be
surrendered, in the aggregate prinecipal amount of $£1000, or any multiple thereof, for J
exchange for a bond or bonds of Series A of the denomination of $1000, the Railroad
Company shall make and the Corporate Trustee shall authenticate and deliver, on cancel-
lation of the bonds so surrendered, a coupon bond or bonds of Series A of the denomina=-
tion of $1000 for a like agzsregate prineipal amount, together with all unmatured coupons
thereto belonging.

Whenever any bond or bonds of Series B, or any bond or bonds of Series C, shall be
surrendered together with all unmatured coupons thereto belonging in exchange for a
bond or bonds of Series A and/or serip certificatés, the Railroad Company shall make
and the Corporate Trustee shall authenticate and deliver, on cancellation of the bond
or bonds so surrendered, a bond or bonds of Series A, together with all unmatured coupons

thereto belonging, for an agsregate principal amount equal, at the respective rates of

exchange above mentioned, to the largest multiple of $100 contained in the argregate

. principal amount of the bond or bonds so surrendered, and/or gerip certificates for

. bonds of Series A for any fractional amounts less than $100.

Whenever, prior to the date when the prineipal of all the bonds of Series A shall

. become due, any serip certificates bearing the same date, together aggregating $100 or

more, shall be surrendered in exchange for & bond or bonds of Series A, the Railroad
Company shall make and the Corporate Trustee shall authenticate and deliver, on eancel-
lation of the serip certificates so surrendered, a bond or bonds of Series A with all
coupons thereto belonging maturing after the date of the scerip certificates so sur-
rendered for exchange, for an aggregate prineipal amount equal to the largest multiple

of $100 contained in the aggregate prinecipal amount of the serip certificates so surren-
dered, and scrip certificates, bearing the same date as the serip certificates so sur-
rendered for exchange, to an amount equal to the difference, if any, between the aggregate

principal amount of serip certificates so surrendered and the principal amount of bonds

~delivered on such exchange.

In every case of éxohange, the Corporate Trustee forthwith shall cancel the surren~

- dered bond or bonds and coupons or scrip certi’icates and on its written request deliver

. the same to the Railroad Company or cremate them.,

For any exchange of coupon bonds of Series A for coupon bonds of Series A of another

 denomination, or of ecoupon bonds of Series A for registered bonds of Series A without

coupons, or of registered bonds of Series A without ecoupons for ceoupon bonds of Series

A, and for any transfer of registered bonds of Series A without coupons, the Railroad

Company, 4t its option, may require the payment of a sum sufficient 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 12. As to all registered bonds without coupons and &ll eoupon bonds regis-
tered as to prineipal, the person in whose name the same shall be registered on the books
of the Railroad Company shall, for all purposes of this indenture, be deemed and regarded

as the owner thereof, and thereafter prayment of, or on acecount of, the prineipal of

such bond, if it be a registered coupon bond, and of the prinecipal and interest of such

bond, if 1t be a registered dbond without eoupons, shall be made only to, or upon 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 and discharge the 1iability of the Railroad Company upon such bonds
to the extent of the sum or sums 8o paid. The Railroad Company and the Trustees may
deem and treat the bearer of any coupon bond which shall not at the time be registered
as to prineipal, and the bearer of any coupon for interest on any coupon bond, whether
such bond shall be registered as to prineipal or not, as the absolute owner of such bond
or coupon for the purpose of receiving payment thereof, and for all other purposes what-
soever, and neither the Railroad Company nor the Trustees shall be affected by any
notice to the contrary.

SECTION 13, Until the definitive engraved Adjustment Bonds shall be prepared, the
Railroad Company may sign and seal and, upon the written request of the Railroad Com-
pany sined by its President, the Corporate Trustee shall authenticate and deliver, in
lieu of such definitive engraved bonds and subjeet to the same provisions, limitations
and econditions, temporary bonds of any denomination, substantially of the form herein-
before recited, in bearer form with one or more coupons or without coupons, or in re-
gistered form without eoupons, and with appropriate omissions, insertions and variations,
as may be reguired., Any provisions 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 of
bonds in registered form for bonds in bearer form, or for the exchange of bondis of one
denomination or series, for bonds of another denomination or series, may be omitted
from temporary bonds of any denomination., Temporary bonds of any denomination or series
may be made exchangeable for a like aggregate principal amount of definitive engraved
bonds of the same series, in coupon or registered form of authorized denominations, or
of temporary bonds of any denomination or series, or of serip certificatdés.

Upon surrender of such temporary bonds for exchange, the Railroad Company, at its
own expense, shall prepare and sign and seal and, upon cancellation of such surrendered
bonds, the Corporate Trustee shall authenticate and shall deliver in exchange therefor,
a like aggregate principal amount of definitive engraved bonds or temporary bomds or
serip certificates, 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 bonds authenticated and de-
livered hereunder; and interest, when and as payable, shall be paid, if sueh temporary
bonds shall have been delivered in bearer form without coupons for sueh 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 surrerder
of such coupons as they mature. As soon as definitive bonds are ready for delivery in
exchange for temporary bonds, the Railroad Comrany may require that interest thereafter
payable in respect of any temporary bond shall be paid only uron the surrender of the
temporrary bond in exchange for a definitive bond or bonds as herein provided.

SECTION 14. 1In case any Ad justment Bonds, definitive or temporary, or any serip
certificate issued hereunder, shall become mutilated or be destroyed or lost or stolen,
the Railroad Company, in its discretion, mdy sign and seal, and thereupon the Corporate
Trustee shall authenticate and deliver, a new bond or serip certificate , as the case
may be, of like tenor and date, bearing the same serial number, in exchange and substi-

tution for, and upon cancellation of, the mutilated bond and its coupons, or the mutilated
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serip certificate, or in lieu of, and substitution for, the bond and its coupons,
the serip certificate, so destroyed or lost or stolen., In the case of destruection,

loss or theft, the applicant for such substituted bond, or serip certificate, shall
furnish the Railroad Company and the Corporate Trustee such evidence of the destruc-
tion, loss or theft of such bond and its ecoupons, or serij certificate, so destroyed,
lost or stolen, as shall be satisfactory to the Railroad Company and the Corporate *
Trustee, respectively, in their discretion. Svery applicant for a substituted bond,

or serip certificate, shall furnish indemnity satisfactory to the Railroazd Company and
the Corporate Trustee, in their diseretion, and shall comply with such other reasonable

regulations as the Railroad Company or the Corporate Trustee may prescribe., The Trus-

tees shall ineur no 1liability for anything done under this Seetion 14.

ARTICILE TWO
Issue of Bonds
SECTION 1. $182,873,693 aggregate principal amount of Adjus tment Bonds, of any
series, one or more, or serip certificates faor bhonds of Series A, being all of the bonds
| secured hereby, shall, forthwith upon the execution and delivery of this indenture, or
% at the option of the Railroad Company at any time or from time to time thereafter, be
E executed by the Railroad Comnany and delivaped ta the farnarats Meickan Aon authentica-
? tion, and shall thereupon be authenticated and delivered by the Corporate Trustee, on
the order of the Railroad Company expressed by resolution of its Board of Directors,
:‘and without any further action on its part, to Kuhn, Loed & Co. and The National City
j company, the Reorganization Managers under the Plan and Agreement dated June 1, 1925,
| for the Reorganization of Chicago, Milwaukee and St. Paul Railway Company as modified
by the Modifications of the Plan dated November 19, 1925 (said Plan and Agreement as modi-
' fied being hereinafter together called the Reorganization Plan). Interest upon all said
 Adjustment Bonds shall be computed from February 1, 1925,

|
|
E SECTION 2. No Adjustment Bonds shall be authenticated and delivered under this . inden-
;turo in respeet of bonds which shall have been converted into stock of the Railroad Com-
épany, or which shall have been redeemed, through the operation of the sinking fund here-

' inafter provided for or otherwise, or which shall have been purchased, paid or retired

‘by the application thereto of moneys authorized by any provision of Article Eight or

| Article Twelve hereof to be applied to the purchase of Ad jus tment Bonds, or otherwise,

'and all Adjustment Bonds so econverted, redeemed, purchased, paid or retired shall, ex-

|
' cept as provided in Section 17 of Article Five hereof, be cancelled and not reissued.

ARTICIE THEREE
Supplemental Indentures
SECTION 1. The Railroad Company, when authorized by resoluiion of its Board of
Directors, and the Trustees, from time to time and at any time, subject to the restric-
tions in this indenture contained, may, and when so required by this indenture shall,
enter into an indenture or indentures supplemental hereto and whieh 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 mre of the following purposes:
(a) to convey, transfer and assign to the Trustees and expressly to subject
to the lien of this indenture, with the same forece and effect as though included‘
in the Granting Clauses, lines of railroad and property acquired by the Railroad Com-

pany through consolidation or merger, by purchase, or otherwise, and any lease

or leasehold interest acquired by the Railroad Company of, in and to additional

T ST b

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 principal 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 mort-
gage or lien;

(b) subjeet to the provisions of Seetion 12 of Article Seven hereof, to con-
vey, transfer and assign to the Trustees and expressly to subjeet to the lien
of this indenture, bonds, obligations and indebtedness of other ecompanies, and
shares of stock of other ecompanies, and if any supplemental indenture shall
assign or subject 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 subjeet to the lien of this indenture, including the shares of
stoek or bonds or other obligations to be subjected to the lien of this indenture
by such supplemental indenture, after deducting therefewm the amount of all prior
liens thereon; (b) the value as appraised by them of the shares of stoek and
bonds and other obligations, other than mortgage bonds, included in such security;
and (¢) 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;

(¢) to evidence the succession of another corporation to the Railroad Com-
pany, or successive successions, and the assumption by any successor corporation
of the covenants and obligations of the Railroad Company in the Adjustment Bonds
and in this indenture or any supplemental indenture contained;

(d) to make such provision in regard to matters or cuestions arising under
this indenture 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 accerting and entering into any supple-
mental indenture pursuant to this Section 1 as aforesaid in reliance upon a certificate
signed by the President and by the Comptroller of the Railroad Company, 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 Com-
pany stating that the execution of such supplemental indenture is authorized by the
provisions of this Seetion 1.

SECTION 2. TFor the purposes of this indenture any such supplemental indenture shall
be construed in connection with and as part of this indenture and the covenants there-
of shall be deemed, as to the subject matter of sueh covenants, covenants of this inden-
ture,

The Trustees are authorized to join with the Railroad Company in the execution of
any such supplemental indenture or indentures, to make the further asreements and sti-
pulations which may be therein contained, and to aceept the conveyance, transfer and

assignment of suech property thereunder.




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 Section 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 purpose 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 therebdby,
of the extent and priority purported to be created thereby; but the Corporate Trustee
may authenticate and deliver any Adjustment Bonds after any such supplemental indenture
shall have been delivered prior to the recording thereof.

An executed counterpart of every such supplementel indenture shall be deposited

with the Corporate Trustee,

ARTICLE FOUR
Redemption of Bonds

SECTION 1. The Adjustment Bonds may be paid off and redeemed, otherwise than for
the sinking fund hereinafter in Article Five provided for, in whole or in part, at the
optimn of the Railroad Company, on any interest payment date on or after October 1,
1930, at one hunﬁred and five per cent. of the prineipal amount thereof, together with
full cumulative interest to the day designated for redemption.

In case the Railroad Company shall elect to redeem all, or, as the case may be,
any part of the Adjustment Bonds, the Railroad Company shall give notice of such elec-
tion by publication in a newspaper of general cireculation in the Borough of Manhattan,
in the City and State of New York (and in case any of the bonds to be redeemed shall
be bonds of Series B also in a newspaper of general circulation in Paris, France, and
in case any of the bonds to be redeemed shall be bonds of Series C also in a newspaper
in general cireulation in Iondon, England), once during each of four successive calen-
dar 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
election on the part of the Railroad Company and that the interest on the Adjustment
Bonds called for redemption shall cease on the designated redemption day, and requiring
that the Adjustment Bonds called for redemption be then presented for payment and re-
demption. 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 recuest of the Railroad Company,
be determined by lot in any manner deemed by the Corporate Trustee in its unrestricted
Adsevetion to he fair and the mmhlighed notiee 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
eoupons and to registered holders of coupon honds, whose bonds shall have been 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 eondition precedent to redemption, and neither the failure to mail such
notiece to sueh registered holders nor any imperfeetion or defect therein shall affect
the validity of the proceedings for redemption. It shall not be required in case of
partial redemption to include in the drawings serip certificates outstanding. Notice
having been so given by publication, the Ad justment Bonds called for redemption shall,

on the day designated in such notice, become due and payable at the rate aforesaid,

with full eumula tive interest thereon to the date of redemption so desiéﬁﬁﬁed; and
from and after the date of redemption so designated, interest on the Adjustment Bonds

go called for redemption shall cease and, on presentation in accordance with said notice
at the place at which the same are expressed to be payable, of suech Adjustment 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 full cumulative interest
to such redemption day. If not so paid on presentation thereof the prineipal of and

the unpaid cumulative interest on said Adjustment Bonds shall bear interest at the rate
of five per cent. per annum until payment. 1If, in case of partial redemption, there
shall be drawn for redemption, one or more, but less than all, of the coupon bond serial
numbers endorsed upon any registered bond without coupons, then, upon presentation and
gurrender of such registered bond without coupons, the amount payable in resrect 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 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 eoupons for the amount of said surrendered registered bond without coupons

less the prinecipal amount so paid.

SECTION 2, On the deposit with the Corporate Trustee of the amount necessary to
redeem all outstanding Adjustment Bonds and serip certificates (if they shall all have
been duly called for redemption), together with proof, by affidavit or otherwise, 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 the Railroad Company,
tlen and in that case at the election of the Railroad Company, all property, rights
and interests hereby conveyed or assigned or pledged shall revert to the Railroad Com-
pany, and the estate, right, title and interest of the Trustees shall thereupon cease,
determine and become void, and the Trustees in such case, but only on the written de-
mand 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 assismed 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 Trusteqs
hereunder, other than any moneys deposited with the Corporate Trustee under this Sec- |
tion 2, 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 Adjustment Bonds in respect whereof such money shall have been deposited
at the rates aforesaid together with full eumulative interest to the day designated for
redemption. Any money so deposited with the Corporate Trustee remaining unclaimed for
gix years after the day designated for the redemption of such Adjusthent Bonds shall
then be repaid by the Corporate Trustee to the Railroad Company, and all liability of
the Corporate Trustee with respeet to such money shall thereupon cease and the holders
of suech Adjustment Bonds shall thereafter be entitled to look only to the Railroad Com=-
pany for pavment thereof. In no event shall the holder of such Ad justment Bonds be
entitled to interest upon such money whether held by the Corporate Trustee or so repaid
to the Railroad Company.

A1l Adjustment Bonds redeemed and paid hereunder shall be cancelled and on its

written request delivered to the Railroad Company or cremated.




SRCTION 3, In the manner provided in Section 15 of Article Five here f, the Ad-

o

Justment Ronds may be redeemed for the sinking fund hereinafter in aaid Article Five

provided for, on any interest payvment date on or after October 1, 1936, at the principal

amount thereof, together with full cumulative interest to the day designated for redemp=

ticn. .
ARTICLE FIVE

Ascertainment and Disposition of Available Net Income == Payment
of Interest and Sinking Fund

The Railroad Company covenants with the Trustees as hereinafter in this Article

get forth:
SECTION 1. Except as otherwise in this indenture provided, no interest shall

pecome or be due and payable on the Ad justment Bonds prior to the maturity thereof,
by declaration or otherwise, and no payment shall become OF be due and payable in

respect of the ginking fund for the Ad justment Bonds hereinafter provided for, except

as herein provided out of available net income &as defined in Seetion 2 of this Article

Five. For the purposes of this Article Five, the torm year shall be deemed the year ber

ginning January 1 and ending the succeeding December 3l.

=a11roa? Company, after rents and interest charges,

SECTION Z. fhe net income o4 tne asiilda Y

for any year, as sueh term net incame may be defined in the accounting rules from time

to time in force of the Interstate Commerce Commission or other analogous Federal

authority having jurisdietion in the premises (but subject to the express provisions of

this Seetion 2) shall be applicable, subject to the limitations and conditions in Sec-

tion 6 of this Article Five prescribed, to the payment of interest on the Adjustment

Bonds and thereafter to the payment of the sinking fund hereinafter provided for.

In determining the net income of the Railroad Company 80 applicable, no dedue tion

shall be made for (1) interest on the Ad jus tment Bonds,'or for (2) the sinking fund

hereinafter provided for, or for (3) the sinking fund provided for in the Fifty Year

Mortgage .

In determining the net income of the Railroad Company 80 applicable, such entire

net income of each of the e mtrolled companies of the Railroad Company hereinafter de-

fined for any year shall be deemed to have been declared and paid in dividends during

such vear, and any deficit shown in the income acecount of any such controlled company

for any year shall be deducted from the net income ¢ the Railroad Company for such

year. Dividends actually declared or paid by controlled companies to the Railroad Com-

pany out of the net income of such controlled comjanies which E
as income of the Railroad Company

into account a second time in determining the net income of the Railroad Company.

In determining the net income of the Railroad Company S0 applicable, for any period

from and after February 1, 192 d before the lines of railroad and properiy subject

to this indenture were delivered into the possession of the Railroad Company, the Ag-

gregate gross income, as the term gross income is defined in the acecounting rules of

the Interstate Commerce Commission, for such eriod of Chicago, Milwaukee and St. aul
Railway Company and of the Reeceivers of such lines of railroad and property shall be

such gross income of the Railroad Company for such period and shall be gub ject

o7

deemel

only to such deduetions as would have been made, pursuant to the forecoing provisions of

this Seetion 2, if sueh 1ines of railroad and sroperty had been owned and operated by

railroad Company dur ine sueh period, including proper derreciation charges and in-

terest aceruing upon all outstanding debt of Chicago, Milwaukee and 5t., Paul Railway

veen exchanged on February 1, 19

wifty Year Bonds and Ad justment Bonds, and the

s}, hag rreviously been treated

under the provisions of this pvaragraph shall not be taken

{d Recelivers ther than the bonds outstanding in the hands of the
rers,

1 g4a
‘ ed or secured, directly or I directly, under the general and Refunding
“teage dated November 1, 1913, of Chicago, Milwaukee and St. Paul Rallway Company

the First Mortgage dated January 1, 1909, of Chicago, filwaukee and Puget Sound

g 4f gaid bonds 80 outstanding in the nands of the rubliec had

ailway Company, and as it ©

925, under the terma of the Reorganization FPlan for

Fifty Year Bonds and Adjustment Bonds

therein provided to be igsued in respect of said bonds, had beer outstanding from

Pebruary 1, 1925. For the Period February 1, 1925, to December 31, 1925, however,
eleven-twelfths of such gross income shall be taken, subjeet to deductions as afore-

gaid. In determining net income 80 applicable, for the period from and after February

1, 1925, and before such lines of railroad and property were delivered into the possess
gion of the Railroad Company, OF for any part of gaid period, the Roard of Directors

may accept as final and conclusive the accounts of Chicago, vilwaukee and St. Paul

for any part of gaid period during which said

Railway Company OT of said Receivers

Railway Company oI said Receivers shall have been in possession of such lines of rail-

road and property.
The net income of the Railroad Company thus applicable to the payment of interest

nt of the sinking fund hereinafter

on the Adjustment Bonds and thereafter 0 “hC PRy

1ded for is nereinafter called available net income .

prov
inc ome shall be calculated on the

mxcent as hereinabove nrovided, available net

basis of official reports made by the Railroad Company or any controlled company of the

Railroad Company to the Interstate Commerce commission (or other analogous Federal

authority havin jurisdiction in the nremises) in accordance with the requirements of

such Commission, and such reports shall be conclusive against the Railroad Company,

whieh covenants that sueh reports shall be made out in all respects in accordance with

the accounting rules of such Commission.

SECTION 3, For the purpose of ascertaining available net income for the twenty-

nine months from February 1, 1.25 to June 30, 1927, the Railroad Company shall make,

within sixty days after the date of execution and delivery of this indenture, income

for the eleven months from February 1, 19256, to pecember 31, 1925, for the

vwilS

statements
year from January 1, 1926 to December 31, 1926, and for the six months from January 1,

1927 %o June 30, 1927, (a counterpart of which shall be filed with the Corporate Trustee

within sixty days after the date of the execution and delivery of this indenture) in
form and containing the details preseribed to be stated in annual reports to such Com=-

mission.

For the purpose of ascertaining available net income for the year 1927 and for

¥o
each year thereafter, the Railroad Company, for each such year, ghall make, not later

than the next succeeding March 15, an income statement (a counterpart of which shall

bve filed with the Corporate Trustee not later than guch March 15) in the form and con-

taining the details prescribed to be gstated in annual reports to such Commission, and the

railroad Company covenants that such income statement shall be the income gtatement in-

cluded in the annual report of the Railroad Company to sueh Commission for such year,

when the same shall be £iled.

For the purpose of ascertaining available net income for the first six months of

any year after the year 1927, the Railroad Company, for the six months ending June 30

in each such year, shall make, not later than the next succeeding September 15, an
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income statement (a counterpart of which shall be filed with the Corporate Trustee

not later than such September 15) in the form and containing the details presceribed to
be stated in annual reports to such Commission, and, so far as any of the matters dealt
with in sueh statement shall form the subject of any report made to such Commission in
respect of such six months' period, such statement shall be based on all such reports
so made, ~ ‘

In case at any time there is no such Federal authority having jurisdicetion in the
premises with respect to the Railroad Company or any such c ontrolled company of the
Railroad Company, the Railroad Company covenants that for the purpose of determining
available net income, the books of account of the Railroad Company or of any such con-
trolled company of the Railroad Company will be kept in accordance with prorer account-
inez rules for companies of like character and that the Rairoad Company, for the six
months ending June 30 in each year, and for each year ending December 31, shall make,
not later than the next succeeding September 15, or March 15, as the case may be, an
{necome statement (a counterpart of which shall be filed with the Corporate Trustee not
later than such September 15 or March 15, as the case may be) in acecordance with such
accounting rules.

qeaAmTAN 4, Interast on the Adjustment Bonds shall be non-cumulative from year to

year prior to January 1, 1930, that is to say, if that part of the available net income

for any year prior to said date required to be applied to the payment of interest on the

Adjustment Bonds as in Seetion 6 of this Article Five provided shall not be sufficient

to pay interest on the Adjustment Bonds for such vear &t the full rate of five per cent.

per annum, then the deficiency, whether total or partial, shall not thereafter be payable

although there be surplus available net inc me for any subsequent year.

Interest on the Adjustment Bonds shall be cumulative from and after January 1, 1930,

that is to say, if interest on the Ad justment Bonds at the full rate of five per cent.
per annum for any period of six months after January 1, 1930, shall not have been de-
eclared due and payable, then the deficiency, whether total or partial, shall accumulate
and shall be declared due and payable (but without interest thereon) by the Board of
pirectors as herein prescribed, on the first succeeding interest day or days when that
part of the available net income of the Railroad Company for any subsequent period or
periods required to be applied to the payment of interest on the Ad justment Bonds as

in said Section 6 provided shall suffice to make sueh payment, or some part thereof,
and before any payment shall be made in respect of interest for any subsequent period
or periods.

The expression "full c¢umulative interest" or similar epression whenever used in
this indenture shall be deemed to mean interest upon the Ad justment Bonds at the rate
of five per cent. per ann'm from January 1, 1930, to date, to that extent that such in-
terest shall not have been previously paid.

SECTION 5. Until all of the Adjustment Bonds shall have been redeemed or paid or
the moneys to redeem or pay them shall have been deposited with the Corporate Trustee
as herein provided, the Railroad Comiany will pay to the Corporate Trustee on or before
April 1, 1936, and on or before April 1 in each year thereafter, as and for a sinking
fund for the Adjustment Bonds issued hereunder, but only to the extent that the avail-
able net income of the Railroad Company for the preceding year, remaining after payment
of full ecumilative interest on the Adjustment Bonds to the end of such preceding year
shall suffice for such payment and only subjeet to the conditions and limitations set

out in Section 6 of this Article Five, an amount in cash equal to one-half of one per

nant. of the authorized principal amount of Adjustment Bonds.,

The pavments herein provided to be made in respect of the s inking fund shall be
cumulative, that is to sav, if the full payment of one-half of one per cent. of the
authorized principal amount of Adjustment Bonds shall not be made to the Corporate
prustee for the sinking fund, on April 1, 1936, and on April 1 of each year thereafter,
then the deficieney, whether total or partial, shall accumulate and shall be declared
due and payable (but without interest thereon) by the Board of Directors as hepein
preseribed on the first succeeding sinking fund payment day or days when that part of
tve nvailable net income of the Railroad Company for any subsequent year or years re=
quired to be applied to the payment of interest and sinking fund as in said Section 6
provided, remaining after payment of full cumulative interest on the Adjustment Bonds
to the end of the preceding year, shall suffice to make such payment or some part
thereof and before any payment shall be made in respect of the sinking fund for any
aubsenuent period or periods.

The Railroad Company may purchase and deliver to the Corporate Trustee, for the
ginking fund, Adjustment Bonds with all unmatured coupons thereto belonging in lieu of
ecash at the purchase price (not exceeding the princirpal amount thereof together with
fu1l cumulative interest thereon) paid by the Railroad Company for the Adjustment Bonds
so delivered. The Corporate Trustee may accept the certificate of the Railroad Company,
signed by its President and its Secretary, as econelusive evidence of the price paid by
the Railroad Company for any Adjustment Bonds so delivered.

SECTION 6. All of the available net income of the Railroad Company Tor each year
(but in the case of the year 1925, only for the period from February 1 to December 31,
ng aforesaid), may be applied, and one=third of the available net income for each such
year until the available net income for such year shall equal $7,500,000, and all of
the available net income for each year in excess of $7,500,000, shall be re-uired to
be applied, so far as necessary therefor, to the payment of interest on the Adjustment
Bonds for such year and thereafter, beginning April 1, 1936 with the available net in-
come for the year 1935, to the payment of the-sinkinr fund herein provided for, in-
sluding all acecumulations of both interest and sinking fund during the cumulative period.

Interest on the Adjustment Bonds will however be required to be paid prior to
maturity onlv in multiples of a quarter of one per cent., smaller fractional amounts
being earried forward and added to that portion of the available net income of the
Railroad Company for the ensuing interest period required to be applied to the parment
of interest and sinking fund on the Ad justment Bonds.

Any remaining available net income of the Railroad Company for any year until Jan-
vary 1, 1930, for which interest on the Adjustment Bonds at the full rate of five per
cent., per annum shall not have been paid or set apart for payment, and any remaining
available net ineome of the Railroad Company of every year after January 1, 1930, for
whieh full eumulative interest and, beginning with the vear 1935, for which full cumu-
lative interest and also the full cumulative sinking fund rayments herein provided for
shall not have been paid or set apart for payment, will be required to be carried into
a separate account available only for expenditures chargeable tocapital account under
the accounting rules of the Interstate Commerce Commission or other analogous Federal

authority, from time to time in forece, or for providing for disecounts on securities

sold, or, as to that part of the special account arising from available net income ac=




eruing after Jamary 1, 1?5J, for lnstalmeﬁts f ourmmlative interest on the Adjustment
Bonds, or, when full cumulative interest on the Ad justment Bonds to the end of the pree
sceding year shall have been paid, for the sinking fund herein srovided for, or, when the
full sinking fund payments herewider shall have been paid, for the sinking fund provided
for in the Fifty Year Mortgage. The capitalization of any remaining available net in-
come for the period from and after February 1, 1923, before the lines of raflroud and
property subject to this indenture were delivered into the possession of the Railroad
Company, not applied to the payment of interest on the Ad jus tment Bonds, shall be deemed
a ocompliance with the foregoing provisions of this paragraph with respect to such remain=
ing available net income,

So long as any of the Adjustment Bonds are outstanding, the Railroad Company will,
in determining the amount of the surplus of the Railroad Company available for dividends
on its stoek of any class, deduct from the surplus as shown by its books an emount equal to
sum of all amounts theretofore carried into said separate account and not previously
applied to the pavment of cumulative interest on the Adjustment Bonds or of the sinking
fund herein provided for or of the sinking fund provided for in the Fifty Year Mortgage.

So long as any of the Adjustment Bonds are outstanding, the proceeds of the sale,
r1edze or cther d4spomsition of any bonds issued under any mortgage cmstituting a lien upon
the trust estate, or part thereof, prior to that of this indenture, the authentication
and delivery of which bonds shall have been procured in respect of capital expenditures
made out of said separate account, shall forthwith de earried into said separate account and
shall be available only for the purposes thereof., All property purchased, constructed
or otherwise acquired by the application of moneys in said special aceount shall immediately
upon the aequisition thereof be and become subject to the lien of this indenture.

If that part of the available net income for the six months ending June 30 of any
year prior to January Le 1930,'required to be applied to the payment of interest on
the Adjustment Bonds shall not be sufficient to nay the gemi-anmual instalment of in-
terest on the Adjustment Bomds for such six months at the full rate of five per cent.
per annum, then the deficiency, whether total or partial, shall be payable on the next
gsucceeding April 1 if that part of the available net income for the entire year required
to be applied to the payment of interest on the Adjustment Bonds ghall suffice to make
sueh payment, or some part thereof, and before any payment shall be made in respect of
the semi-annual instalment of interest for the six months ending December 31 of such
years.

If the available net income for the six monthe ending June 30 of any year declared
and paid as interest on the Adjustment Bonds for such six months shall be more than
that part of the available net income for the entire year required to be applied to the
payment of interest on the Ad justment Bonds, such excess may be charged, in the un-
restricted discretion of the Board of Directors, against that part of available net in-
come of the next suceceeding interest period or periods required to be applied to the
payment of interest and ginking fund on the Adjustment Bonds.

SECTION 7. Within sixty days after the date of the execution and delivery of this
indenture, the Board of Directors of the Railroad Company shall determine the amount,
if any, of the available net inecame for the eleven months ending December 31, 1925, for
the year ending December 31, 1926, and for the six months ending June 30, 1927, and
shall declare to be due and payable on October 1, 1927, such sum in respect of the interest

on the Adjustment Bonds for the eleven months from February 1, 1925, %o December 31, 1925,

for the year ending December 31, 1926, and for the six months ending June 30, 1927, as

in 1its uneontrolled diseretion it may determine, subjeet to the limitations aﬁd con-
aitions of Section 6 of this Article Five, not exceeding for ganid periods interest at
the rate of five per cent. per annum.

on or before March 15, 192 and thereafter semi-annually on or before September
15 and Mareh 15 in each year to and inelding Mareh 15, 1950, the Board of Directors
of the Railroad Company shall determine the amount, if any, of the available net income

for the year ending the next preceding December 31, or for the gix months ending the
next preceding June 30, as the case may be, and shall declare to be due and payable

on the next succeeding Avril 1 or October 1, as the case may be, such sum in respect
of the interest on the Ad justment Bonds to the next preceding December 31 or June 30,

ag in its uncontrolled discretion it may determine, subjeet to the limitations and cones
ditions of Section 6 of this Article Five, not exceeding for any six months ending

June 30 a semi-annual instalment at the rate of five per cent, per annum and not ex-
ceeding for any sixm nths ending December 31 a gemi-annual instalment at the rate of
five per cent. per annum together with the amount, if any, by which the semi-annual
instalment of interest for the first six months of such year was not paid in full.

On or before September 15, 1930, and thereafter semi-annually on or before March
15 and September 15 in each year, the Board of Directors shall determine the amount,
if any, of the availabie nel inoome for the six months ending +v.o mevt mreceding June
30, or for the year ending the next preceding December 31, as the case may be, and shall
declare to be due and payable on the next succeeding October 1 or April 1, as the case
may be, such sum in respect of the cumulative interest on the Ad justment Bonds to the
next preceding June 30 or December 31, as in its uncontrolled diseretion it may deter-
mine, subject to the 1imitations and conditions o? Seation 6 of this Article Five, not
exceeding a semi-annual instalment at the rate of five per cent. per annum, together
with any prior eumulative interest that shall not theretofore have been paid.

on or before Mareh 15, 1936, and anmally thereafter on or before each March 15,
and simultaneously with the declaration of interest next hereinabove in this Section
7 provided to be made on or pvefore each such March 15, the Board of Directors shall -
also declare to be due and payable on the next succeeding April 1 gsuch sum in respect
of the sinking fund herein provided for, as in its unc ontrolled discretion it may
determine, subjeet to the 1imitations and conditions of seetion 6 of this Article Five,
not exeeeding for any year one-half of one per cent. of the authorized prineipal amount
of Adjustment Bonds, together with the amount by which any prior instalment of such
sinking fund shall not theretofore have been paid in full.

SROTION 8. The Board of Direetors of the Railroad Company having, for any pericd;
ascertained and détermined, in the manner herein provided and within the time herein
1imited, the amount, if any, of available net income applicable to the payment of
interest and sinking fund, and having declared the interest, if any, which, on October
1, 1927, or on the April 1 or October 1 next succeeding sucéh declaration, as the case

may be, shall be payable as herein provided upon the Ad justment Bonds, and the amount,

if any, in respect of the ginking fund which on the April 1 suceceeding such declaration

shall be payable as herein provided:

I. Within ten days after every such declaration, the Railroad Company will file
with the Corporate Trustee a summarized statement, showing the amount of available net
income of the Railroad Company for the eleven months ending December 31, 1925, for the

year ending December 31, 1926, and for the six months ending June 30, 1927, or for the
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gix months ending June 30 or for the year ending December 31 preceding guch declara-
tion, as the case may be, and showing also the basis or method of ascertalning the

same and showing further the amounts, if any, so declared payable by the Board of Direo=-
tors in respect of interest and sinking fund; such statement shall be conclusive and
binding upon the Railroad Company and, in each of the following cases, on the Trustees
and the holders of the Adjustment Bonds: ;

(a) in case interest on all the Adjustment Bonds outstand ing at the full rate of
five per cent. per annum, together with full ginking fund payments, including
all accurmulations of interest and sinking fund during the cumulative period,
shall have been declared by said declaration of the Board of Directors of the
Railroad Company to be due and payable;

(b) in case, within four months after theexpiration of the period within
which such statement is required to be filed, the holders of at least twenty
per cent. in prineipal amount of the Adjustment Bonds then outstanding shall
not, in writing, have requested the Corporate Trustee to proceed to test the
correctness of such statement by the board of experts next hereinafter provided
for.

II. In case the Rallroad Lompany shall fail to Tile said atatement with the Cor-
porate Trustee in accordance with the provisions of the foregoing Clause I, or in case
gaid statement is not made coneclusive upon the Trustees and the holders of the AdJjust-
ment Bonds in accordance with the provisions of gubdivision (a) of said Clause I,
then the Corporate Trustee, on the written request to it mentioned in subdivision (b)
of said Clause I, filed with {t within four months after the expiration of the period
within which such statement is in said Clause I required to be filed, shall proceed
to esuse the amount of available net income to be agsoertained and determined by a
board of experts composed of three competent accountants, engineers or other experts.
One member of said board shall be designated by the Corporate Trustee by notice in
writing filed with the Railroad Company within fourteen days after the filing of such
request and one member of said board shall be designated by the Railroad Company by

notice in writing filed with the Corporate Trustee within fourteen days after being
thereto requested by the Corporate Trustee. Sueh notice of the Railroad Company having
peen so filed, the two members of said board thus designated shall within five days
after the filing by the Railroad Company with the Corporate Trustee of such notice of
1ts designation and before proceeding to the discharge of their duties, designate by
notice in writing delivered to the Corporate Trustee and to the Rallro ad Company 8
ecompetent and disinterested accountant, engineer or other expert, as the third member
of said board; and said notice so delivered to the Corporate Trustee shall be the sole
and eonclusive evidence of the designation by gaid two persons of the third member of
gaid board. In case the two members of said board designated, respectively, by the
corporate Trustee and the Railroad Company, shall within the 1ast-mentioned period of
five days, fail %o deliver to the Corporate Trustee as aforesaid the notice designating
the third member of said board, the Corporate Trustee shall deliver to the Railroad
Company & list of three persons selected by the Corporate Trustee, and the Railroad
Company shall, within five days after the delivery to it of such list, by notice in writing
with the Corporate Trustee designate one of the persons named in such list to be and

act as the third member of said board of experts. In case
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(1) the Railroad Company shal; fail or refuse, within fourteen days after
being thereto requested by the Corporate Trustee, to file with the Corporate
Trustee as above provided a notice designating a member of said board, or

(2) the Railroad Company shall fail or refuse within the five days above
gpecified in respect thereof to file with the Corporate Trustee as above provided
a notice designating from the list of three persons delivered to 1t by the Cor-
porate Trustee as above provided one of the persons named in said list as and
to be the third member of said board,

then the Corporate Trustee shall, as the case may be, either

(a) designate and appoint three persons solely gelected by it to be and
constitute such board of experts, or

(b) designate from the 1ist of three names 80O delivered by it to the Rail-
road Company, the third member of said board;

and any such designation or appointment so made by the Corporate Trustee shall, in
either of said events, be valid and binding for all purposes.

said board shall proceed, with all convenient dispateh, to ascertain and determine
in accordance with the provisions of this Article Five the amount of the available net
inecome of the Railroad Company for the period for which the Railroad Company shall
have failed te file said s+atement or for which the correctness of said statement filed
by the Railroad Company shall have been disputed, which, under the provisions of this
i{ndenture, was required to be applied to the payment of interest or sinking fund and the
amount accordingly payable in respect of interest or sinking fund for such period,
and shall file a report of its conclusions with the Corporate Trustee and deliver, or
cause to be delivered, a copy thereof to the Railroad Company.

gaid board shall have authority, either in person or by such accountants or en-
gineers or other experts or agencies as it mav deem expedient, to inspect and examine
the books, vouchers, accounts, records and properties of the Railroad Company and to
gather such other and further data and information as to said board may seem relevant
or advisable in the premises, and to advise with e ounsel safisfactory to the Corporate
Trustee. The Railroad Company covenants to grant to gsaid board and to each member thereof
and to each and every acecountant, engincer and expert and other agent designated by said
board, and to such counsel, such access to and opportunity to examine its books, vouchers,
accounts, records and properties, as well as the privilege of making such copies or
memoranda of or from such books, vouchers, accounts and records, all as the board may
deem necessary or proper to the performance of its duties.

The aotion, decision and report of a ma jority of the members of said board shall
be deemed and taken to be the action, decision or report of said board of experts and
shall be final and conclusive on the Corporate Trustee, the Railroad Company and all

holders of Adjustment Bonds then outstanding.

The members of said board shall be entitled to reasopable gompensation, the a=
mount whereof shall be approved by the Corporate Trustee. The Railroad Company asgrees
forthwith upon the request of the Corporate Trustee to pay the reasonable compensation
so approved as well as all expenses incurred by the said board or by the Corporate
Trustee under the provisions of this Seoction 8.

III. If it shall be determined by said report of said board that there was
available net income of the Railroad Company for the period for which the Railroad
Company shall have failed to file said statemen;/for which the correctness of said
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statement filed by the Railroad Company shall have been disputed, which, under pro-
visions of this Article Five, was required to bde applied to the payment of interest or
sinking fund and was not declared by the Board of Directors to be so payable , such
interest or sinking fund payment, to the extent of such available net income so required
to be applied, shall become due and payable, and be paid by the Rallroad Company, on

the October 1 or April 1, as the case may be, next following the filing of said rpport,
in addition to any interest or sinking fund payment which shall otherwise become payable
on such October 1 or April 1, as the case may be, by declaration of the Board of Direc-
tors in accordance with the provisions of this indenture.

The Railroad Company shall pay, in addition to and at the time of making any such
payment of interest or sinking fund so found payable by such board of experts, interest
thereon at the rate of five per cent. per annum calculated from the date when such in-
terest or sinking fund would have been paid if it had been correctly declared by the
Board of Directors of the Railroad Company.

Neither the acceptance by any bondholder of any interest declared by the Board
of Directors to be payable out of the available net income for any period, nor the
acceptance by the Corporate Trustee of any sum in respect of the sinking fund declared
by the Board of Directors to be payable out of the available net income for any period,

shall be a waiver of, or in any way interfere with, the right of the bondholders, whether

or not so accepting such interest, to request the Corporate Trustee to take steps to
test the correctness of any statement filed with the Corporate Trustee or any other
action hereunder.

SECTION 9. The Board of Directors of the Railroad Company, in its uncontrolled
diseretion, may apply to the payment of cumulative interest for any period after Jan-

~uary 1, 1930, and, on and after April 1, 1936, after payment of full cumulative interest

to the end of the preceding year, to the payment of the cumulative sinking fund, not
only the availabdble net income of the Railroad Company for the period next preceding as
hereinabove provided, but also, though without any obligation so to do, any surplus in=-
come of the Railroad Company arising from net income for previous periods, subject,
however, to the provisions of Seetion 6 of this Article Five,

SECTION 10. Whenever interest on the Adjustment Bonds shall have been declared by
the Board of Directors of the Railroad Company to be due and payable, whether on October
1, 1927, or on any April 1 or October 1 thereafter, such interest shall become due and
payable on the date so declared. Whenever, at maturity or otherwise by reason of any
provision of this indenture, the principal of any of the Adjustment Bonds shall becoms
due and payable, all cumulative interest thereon, not theretofore paid, at the rate of

five per cent. per annum from January 1, 1930, to the date when such prineipal shall

become due and payable, whether or not there be any availale net income as herein defined,

shall become and be due and payable without any declaration by the Board of Directors
of the Railroad Company; and the Railroad Company covenants and agrees that it will
pay the full amount of any such eumulative interest, together with the prineipal of
said bonds.

SECTION 11, Until January 1, 1930 no dividends on any class of stock of the Rail-
road Company at the time outstanding shall be paid in any year, or set apart for pay-
ment in any year, unless interest on the Adjustment Bonds for such year at the full rate
of five per cent. per annum shall have been paid or set apart for payment; and no divi-

dends on any class of stock of the Railroad Company at the time outstanding shall be

paid in any year, Or get apart for payment in any year, after January 1, 1930, unless
interest on the Ad justment Bonds for such year at the full rate of five per cent. per
annum together with all aceumulations of cumulative interest, if any, and in addition,
after January 1, 1926, sinking fund payments at the full rate of one-half of one per
cent. of the authorized principal amount of Ad justment Bonds together with all accumu-
lations of sinking fund, if any, shall have been paid or set apart for payment.

SECTION 12. The respective coupons attached to the coupon bonds shall be due
oetober 1, 1927, and April 1 and October 1 in every year thereafter beginning April 1,
1928, to and ineluding October 1, 1999, and the last coupon shall be due January 1, 2000.
Each eoupon maturing prior to January 1, 2000, shall be an obligation of the Railroad
Company to pay the amount of interest becoming due on its date as hereinbefore provided,
irrespective of the amount of such interest. The coupon maturing January 1, 2000, and
in the event that by reason of any provision of this {ndenture the principal of any
of the Adjustment Bonds shall become due and payable upon some interest payment date
prior to Jamnuary 1, 2000, the coupon maturing on such interest payment date, shall be
an obligation of the Railroad Company to pay all cumlative interest, not theretofore
paid, at the rate of five per cent. per annum from January 1, 1930, to Jamuary 1, 2000,
or, as the case may be, to the date when such principal shall become due and payable.
In the event that by reason of any provision of this indenture the principal of any of
the Adjustment Bonds shall become due and payable prior to the maturity thereof upon
any date not an interest payment date, the coupon next maturing after such date shall
be an obligation of the Railroad Company to pay all cumulative interest, not thereto-
fore paid, at the rate of five rer eent. per annum from January 1, 1930, to the date
when sueh principal shall have become due and payable.

Interest an the coupon bonds shall be payable only upon presentation and surrenier
of the several coupons annexed to gsaid eoupon bonds as such coupons respectively become
due and payable as herein provided; and when and as paid all coupons shall forthwith
be ecancelled by the Railroad Company. The interest on the registered bonds without
coupons shall be payable only to the registered holders thereof.

sgcTION 13. Except as provided in Section 8 of this Artiele Five, no interest
shall acerue or be payable upon any instalment of interest on the Adjustment Bonds, or
upon the coupons therefor, unless or until the Railroad Compeny shall have made default
in paying the same, or some part thereof, upon demand on or after the date when such
instalment shall have become due and payable as herein provided (or in the case of the
interest becoming due and payable on October 1, 1927, upon demand on or after the
date of the resolution of the Board of Directors of the Railroad Company declaring such
interest to be due and payable), and in that event such interest thereon shall accrue
only from the date of such default at the rate of five per cent. per annum.

SECTION 14, Whenever any interest shall become payable by the Railroad Company
under the provisions of this indenture, the Railroad Company will cause notice of the
date of such payment and the amount thereof to be published in a newspaper of general
circulation in the Borough of Manhattan, in the City and State of New York, at least
twice prior to such date of payment; bdbut neither this requirement to publish suda
notice nor the faect that the publication thereof as above specified may not have been
completed before the day on which sueh interest shall be payable in accordance with

the provisions of this indenture shall postpone the date on which such payment is agreed,

under the provisions hereof, to be made.




SECTION 15. Aii moneys received by the Corporate Trustee for the ginking fund
are herein called the sinking fund moneys, and, so long as no event of default as here-
inafter in Seotion 2 of Article Nine defined shall have happened and be continuing,
shall from time to time be applied by the Corporate Trustee to the purchase of Adjust-
ment Bonds, as the Corporate Trustee in its diseoretion shall determine, at public or
private sale or in the open market and, with or without advertisement or notice, at the
best price obtainable by the Corporate Trustee, but not exceeding the principal amount
thereof together with full cumulative interest thereon. If on the first day of July
or the first day of January in any year commencing July 1, 1936, the Corporate Trustee
shall not have purchased Adjustment Bonds &t not exceeding said price to an amount suf=-
 ficient to exhaust the sinking fund moneys then in its possession, such sinking fund
' moneys not so applied, (provided such moneys shall amount to $10,000 or more) shall be
applied by the Corporate Trustee to the redemption of Adjustment Bonds on the next
following first day of October or first day of April, as the case may be.

In such event the Corporate Trustee shall give notice of such redemption for the
| gsinking fund by publication in a newspaper of general circulation in the Borough of
| Manhattan, in the City and State of New York (and in case any of the bonds to be redeemed
shall be bonds of Series B also in a newspaper of general circulation in Paris, France,
and in case any of the bonds to be redeemed shall be bonds of Series C also in a news-
paper of general circulation in London, England), 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 next succeeding October 1 or April 1 as the

case may be, specifying the numbers and series of the bonds to be redeemed and stating
that the interest on the Adjustment Bonds called for redemption shall cease on such
_Ootobor 1 or April 1, (except for the benefit of the sinking fund as hereinafter provided)
and requiring that the Adjustment Bonds called for redemption be then presented for pay-
ment and redemption. The particular bonds to be redeemed shall be determined by lot in
any manner deemed by the Corporate Trustee in its unrestricted diseretion to be fair.

A similar notice will be sent by the Railroad Company, through the mails, postage pre-
paid, at least sixty days prior to such redemption day, to registered holders of regis-
tered bonds without ecoupons and to registered holders of coupon bonds, whose bonds shall
have been called for redemption, to their addresses as the same shall then appear upon
the transfer register; provided, however, that the mailing of notices to such registered
holders shall not be a condition precedent to redemption, and neither the failure to
mail sueh notice to such registered holders nor any imperfection or defect therein shall
affect the validity of the proceedings for redemption, The Corporate Trustee shall not
be required to include in the drawings serip certificates outstanding. Notice having
been so given by publication, the Adjustment Bonds called for redemption shall, on the
day designated in such notice, become due and payable at the prineipal amount thereof,
with full cumulative interest thereon to the date of redemption so designated; and from
and after the date of redemption so designated, interest on the Ad justment Bonds so
ealled for redemption shall cease (except for the benefit of the sinking fund as herein-
after provided) and, on presentation in accordance with said notice at the place at
which the same are expressed to be payable, of such Adjustment Bonds, with all coupons
maturing on and after the redemption date, said bonds shall be redeemed by the Corporate
Trustee for the sinking fund by payment of the prinecipal amount thereof together with

full eurmlative interest to such redemption days If not so paid on presentation thereof

gald Adjustment Bonds shall continue to bear interest at the rate and subject to the
ronditions and 1imitations expressed therein and herein until paid. If there shall be
drawn for redemption for the gsinking fund, one or more, but less than all, of the

ecoupon bond gerial numbers endorsed upon any registered bond without eoupons, then,

upon presentation and surrender of such registered bond without eoupons, the amount
payable in respect of the coupon bond or bonds the number or numbers of which were 8o
drawn for redemption, shall be paid to the registered holder of sudh 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, & new registered
bond or bonds without c¢oupons for the amount of such surrendered registered bond with-
out coupons less the prineipal amount so paid.

SECTION 16. Until the determination by lot by the Corporate Trustee of bonds for
redemption as aforesaid, all moneys in the sinking fund shall be held by the Corporate
Trustee as further security for all the bonds outstanding under this indenture, but
from and after such determination all such moneys, to the extent required for the pur-
pose, shall be held for the payment of the bonds so determined for redemption.

SECTION 17. All Adjustment Bonds and the coupons thereto belonging delivered to
the Corporate Trustee for the sinking fund or purchased oI redecmed by the applieation

of moneys in the sinking fund, shall be kept alive in the sinking fund and the interest
paid thereon from time to time shall be added to the sinking fund and applied as herein-

above provided.

ARTICLE SIX
Conversion

SECTION 1. At the option of the holders thereof, Adjustment Bonds may be converted
at their principal amount, subject to the conditions and regulations prescribed
in this Artiele Six, into shares of Preferred Stock and Common Stock of the Railroad
Company, at the rate of five shares of Preferred Stock and five shares of Gommon Btock
for each $1000 principal amount of bonds converted, at any time, or if any bond shall
have been called for redemption, at any time up to and including the redemption date
desisnated in the call for redemption; and, on presentation and surrender by the hol@er
thereof to the Railroad Company at its office or agency in the Borough of Manhattan,
in the City and State of New York, of Adjustment Bonds for conversion, with all unma tured
coupons attached, and accompanied, in the case of coupon bonds registered as to principal
or registered honds without coupons, by delivery of a written instrument of transfer
in form approved by the Railroad Company executed by the registered holder, together
with written notice of the election of such holder to convert the bonds so surrendered,
the Railroad Company, within five days after such presentation and gurrender will
deliver, in exchange for such bonds, certificates for fully-paid and non-assessable
shares of Preferred Stock and Common Stoek of the Railroad Company at the rate aforesaid,
with stoek serip for fractional shares, if any, as hereinafter in Section 2 of this
Article Six provided, and with a cash ad justment of interest and dividends as hereinafter
in Section 4 of this Artiele Six provided. The Railroad Company forthwith will deliver
all such surrendered bonds and coupons to the Corporate Trustee for cancellation; and
thereupon the Corporate Trustee shall eancel the same and such ecancelled bonds and coupons
shall thereupon on its written request be delivered to the Railroad Company or cremated.

The conversion right and privilege in respect of any bond shall be deemed




to be exercised upon the giving of notice and surrender of said bond and coupons

as above provided, and the holder of such bond shall be deemed to have become a
stockholder of record as of the date upon which he shall have surrendered such

bond and given such notice, and every such notice of election to convert shall con-
stitute a econtract between the holder of such bond the Railroad Company wQereby such
holder shall be deemed to have subscribed to the amount of stock to which he will be
entitled upon such conversion and in satisfaction ofsuch subseription to have sur-
rendered to the Railroad Company such bond and to have released the Rallroad Company
from all 1iability thereunder and whereby said holder and the Railroad Company shall
have agreed to make the cash adjustment of interest and dividends as hereinafter in
Seation 4 of this Artiecle Six provided.

Bonds of Series B and bonds of Series C shall be convertible into Preferred Stock and
Common Stock of the Railroad Company at the rate aforesaid, upon the basis of the
fixed rate of exchange mentioned in such bonds, and any interest payable upon such
conversion as hereinafter in Section 4 of this Arfiole Six provided shall be paid in
gold coin of the United States of America at such rate of exchange.

SECTION 2. If the aggregate principal amount of Adjustment Bonds surrendered
by any one holder at any time for conversion is not a multiple of $200, the Rai lroad
Company shall issue and deliver, in exchange for the bond or bonds surrendered for
conversion, certificates for the number of shares of Preferred Stock and the number
of shares of Common Stock which, at the conversion rate, the converting bondholder
i{s entitled to receive in respeect of the highest multiple of $200 contained in the
aggregate principal amount of the bond or bonds to be converted, as hereinbefore pro-
vided, and stock serip for the fractional share of Preferred Stock and stock serip far
the fractional share of Common Stock which, at the conversion rate, the converting
bondholder would be entitled to receive in respect of the difference between the
aggregate principal amount of the bond or bonds to be converted and the highest multi-
ple of $200 contained therein, Such stock serip shall entitle the holder, on surrender
thereof, together with other stock serip aggregating not less than one full share of
Preferred Stock or not less than one full share of Common Stock, to the delivery of
certificates for fully paid and non-assessable shares of the Preferred Stock or the
Common Stoeck of the Railroad Company, as the case may be, to the largest number of
full shares represented by such stock serip so surrendered, and like stock serip for
the fractional share of Preferred Stock, or the fractional share of Common Stock, as
the case may be, if any, represented by such stock serip so surrendered. Holders of
stock serip shall not be entitled to dividends thereon. The Railroad Company shall
not be required to issue any fractional shares of stock for the purpose of converting
the Adjustment Bonds nor shall it be required to pay any portion of the principal of
any such bonds to effect, or in connection with, the conversion thereof; and any pri-
vilege or right of conversion herein or in said bonds provided for is given, and exists,
on the condition that the holders of said bonds desiring to convert the same shall
present and surrender such bonds in amounts aggregating a multiple of $200, or shall
accept stock serip for the difference as herein provided.

SECTION 3. The Railroad Company shall not be required, in order to convert any
Ad justment Bond or any stock serip, to issue its Preferred Stock or Common Stock
while its transfer books are duly closed for any purpose, but the right of comversion

shall not be suspended during the period during which such books shall be closed, and,

subject to the provisions of Seetion 1 of this Article Six, certificates for such
ghares shall be delivered, with stock serip for fractional shares, if any, and with
a cash adjustment of interest and dividends as of the date of gurrender of such bond,

forthwith on the opening of such books.
SECTION 4. To adjust interest upon the bonds converted and dividends upon the

stock issued therefor:

(a) The Railroad Company shall, at the time of such conversiocn, pay in cash to
the holder of the bonds to be converted an amount which, at the average rate of interest,
{f any, paid upon the Ad justment Bonds during the twelve months preceding the date of
sonversion, will equal interest upon the bonds converted for the period from the Decem-
ber 31 or June 30 next preceding (or if the date of conversion shall be between January
1 and March 31 of any year, both dates inclusive, for the period from the June 30 next
preceding, or if the date of conversion shall be between July 1 and September 30 of
any year, both dates inclusive, for the period from the December 31 next preceding) to
the date of conversion not exceeding, however, interest for such period at the rate of
five per cent. per annum plus, in case such conversion shall take place after October
1, 1930, any curmlative interest for prior periods theretofore declared payable as
herein provided, but not yet paid.

(b) In case at the date of conversion a cash dividend or dividends shall have
been declared and be unpaid upon either the Preferred Stock or the Common Stock of the
Railroad Company, or upon both of such classes of stock, they,

(1) if either the Preferred Stock or the Common Stock, or both, issued in
conversion of the bonds to be converted will not be entitled to participate in
such dividend or dividends, the Railroad Company shall, at the time of such
conversion, also pay to the holder of such bonds an amount which, at the rate
of the dividend or dividends so declared (based on the period from the date of
payment of the last preceding dividend on the Preferred Stock or the Common
Stock of the Railroad Company, as the case may be, to the date or dates fixed
for the payment of such present dividend or dividends) will equal the dividend
which would acerue upon the stock or stocks not entitled to participate as afore-
gaid, issued for the bonds to be converted, from the date of conversion to the
date or dates fixed for the payment of such present dividend or dividends; and

(2) if either the Preferred Stock or the Common Stock, or both, issued in
oonvers;on of the bonds to be converted will be entitled to participate in such
dividend or dividends, the holder of the bonds to be converted shall, at the
time of such conversion, pay to the Railroad Company an amount which, at the
rate of the dividend or dividends so declared (based on the period from the date
of payment of the last preceding dividend on the Preferred Stock or Common Stoeck
of the Railroad Company, as the case may be, to the date or dates fixed for the
payment of such present dividend or dividends) will equal the dividend accrued
upon the stock or stocks entitled to participate as aforesaid, issued for the
bonds to be converted, from the date or dates of payment of such last preceding
dividend or dividends to the date of conversion.

(¢) In case at the date of conversion no cash dividend shall have been declared
and be unpaid upon the Preferred Stock or upon the Common Stock of the Railroad Com-
peny, and if, within the regular dividend period, semi-annually or quarterly, as the

case may be, next preceding such conversion, the Railroad Company shall have paid any




!
L
s
é
a
|

regular dividend, semi-anmual or quarterly, on its Preferred Stock, or on its Common
Stoek, as the case may be, the holder of the bonds so converted shall at the time of
such conversion, pay to the Railroad Company an amount which, at the rate of the divi-
dend or dividends so paid (based in each case on the semi-annual or quarterly period
for the payment of regular dividends, as the case may be) will equal the dividend or
dividends acerued upon the stock or stocks upon which such regular dividend was, paid
as aforesaid, issued for the bonds to be converted, from the date or respective dates
of payment of such last preceding regular dividend to the date of conversion,

The date of the conversion and the time when the conversion shall occur for the pur-
poses of the computations provided for in this Seetion 4 shall be deemed to be the date
and time when the bonds and coupons shall have been surrendered for conversion as above
provided, The amounts to be paid in adjustment of dividends by the Railroad Company
or the converting bondholder as in this Section 4 provided shall be calculated on the
basis of the full amount of stock issuable on such conversion and shall not be reduced
by reason of the issue of serip for any fraectional shares of such stock.

SECTION 5. The Railroad Company covenants that it will, so long as any of the
Ad justment Bonds are outstanding, retain out of its authorized Preferred 8tock and
authorized Common Stock an amount thereof equal to five shares of Preferred Stock and
?ive shares of Common Stock for each $1000 prineipal amount of Adjustment Bonds issued
and outstanding and, so long as any of the Adjustment Bonds shall be outstanding, will
issue such Preferred Stock and Common Stock so retained solely and only in the manner
herein provided in exchange for or upon the conversion of Adjustment Bonds, and that it
will not do or perform any act or thing or suffer or permit any act or thing to be done
by which the right of conversion of the Adjustment Bonds shall be in any way impaired
or defeated.

SECTION 6. Anything herein to the contrary notwithstanding, so long as any of
the Adjustment Bonds shall be outstanding the Railroad Company shall not be econsolidated
with, or merged into, any other corporation, nor shall the Railroad Company sell all
its property as an entirety to any other corporation, unless, in, or as a part of such
consolidation, merger or sale, lawful provision be made that holders of the Adjustment
Bonds may thereafter, on the terms and in the manner provided in this Artiele Six, con-
vert such Adjustment Bonds into cash or securities, or both, of the same character and
amount as shall be paid, issued or delivered or be payable, issuable or deliverable in
such econsolidation or merger or sale in respect of the number of shares of Preferred
stock and Common Stock of the Railroad Company into which said bonds are convertible,

SECTION 7. Nothing in this indenture or in any of the Adjustment Bonds shall be
construed to confer upon the holder of any Adjustment Bond, as such, any of the rights
of a stockholder in the Railroad Company before he shall have actually become such
stockholder by converting his Adjustment Bond into Preferred Stock and Common Stock of
the Railroad Company, as hereinabove provided.

ARTICLE SEVEN
Particular Covenants of the Railroad Company
The Railroad Company covenants with the Trustees as hereinafter in this
Article set forth:
SECTION 1. Duly and punctually the Railroad Company will pay the principal and
the interest of every of the Adjustment Bonds, as and when the same shall become payable
as provided herein and in the Adjustment Bonds, at the office or agency of the Railroad
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Coppany, in the Borough of Manhattan, in the City and State of New York, on the dates
and in the manner mentioned herein and in the Ad 'ustment Bonds or in the coupons thereto
pelonging, according to the true intent and meaning thereof,

SECTION 2, In order to prevent any accumulation of ecoupins and claims for interest
after maturity, the Railroad Company will not, directly or indirectly, extend, or assent
to the extension of, the time for the payment of any eoupon or claim for interest on any
of the Adjustment 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 eoupons or
eclaims for interest or in any other manner.

SECTION 3. At all times until the payment of the Ad justment Bonds, the Railroad
Company will keep an office or agency in the Borough of Manhattan, in the City and
state of New York, where the Adjustment Bonds and coupons may be presented for payment, and

notices and demands in respeet of the Adjustment Bonds and coupons or under this in-
denture 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 ageney or of such
designation, presentation and demand may be made and notice served at the prineipal
office, in said Borough of Manhattan, of the Corporate Trustee or of any successor to
it in the trust.

SECTION 4. All railroads, rolling stoek, franchises, bonds, stocks, and other
property of every kind, by this indenture covenanted to be conveyed or pledged or as-
signed to the Trustees under this indenture, or in respect of the construction or ae-
quisition whereof First and Refunding Bonds shall be authenticated and delivered under
the First and Refunding Mortgage, or deposited moneys shall be paid out under the First
and Refunding Mortgage er under the Fifty Year Mortgage or under this indenture, and
any property at any time acquired by the Railroad Company and provided by this inden-
ture to become subject hereto shall, immediately upon the acquisition thereof by the
Railroad Company and without any further conveyance or assignment, become and be sub-
ject to the lien of this indenture as fully and cmpletely as though now owned by the
Railroad Company and specifically descrbed 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, acknow-
ledge and deliver, or cause to be done, executed, acknowledged and delivered, all and
every such further acts, deeds, conveyances, transfers and assurances in the law, for
the better assuring, conveying, assigning and econfirming unto the Trustees all and
singular the hereditaments and premises, estates and property hereby conveyed or as-
signed, or intended so to be, or which the Railroad Company may be, or hereafter be-
come, bound to convey or assign to the Trustees, as the Corporate Trustee shall reason-
ably require.

SECTION 5. Subject to the provisions of Article Twelv§ hereof, the Railroad Com-
pany shall not and will not suffer or permit any default wherefor any lessor (other
than some controlled company of the Railroad Company as the term controlled company is
hereinafter defined) may terminate any lease which, or the leasehold created 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




subjeet 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 Section 2 of said Article Twelve hereof shall be broken; and the Rail-
road Company in any event, so long as any of the Adjustment Bonds remain outstanding,
will maintain, in the manner get forth in Section 2 of said Article Twelve hereof,

a continuous railroad system between the termini in said Section 2 named, In case and
whenever default, contrary to the terms of this covenant, shall be made in paying any
sum stipulated to be paid in any such present or future lease, trackage contract or
agreement, the Trustees, without affecting any of their rights hereunder, from time to
time, in their discretion, may vray any sum SO in default, and thereupon shall have, and
¢orthwith may assert, a lien for guch advances together 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 Adjustment Bonds. The term controlled company of the Railroad Company
as used in this indenture means either (1) a corporation of whose gseourities 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 the First and Refunding Mortgage, or
to the Fifty Year Mortgage or to this indenture, as a first lien thereom, or {(Z) a cors
poration of whose securities entitled to vote for the eleetion of directors ninety per
ecent. or more in number of votes shall be owned, free of liens by a corporation of the
character deseribed in the foregoing clause (1).

SECTION 6. The Railroad Company will not permit the authentication and delivery
of any additional bonds (other than bonds issued to replace bonds mutilated, lost or de-
stroyed, or to effect exchanges of coupon and registered bonds or transfers of registered
bonds) under any mortgage or other instrument, other than the General Mortgage dated
May 1, 1889, of Chicago, Milwaukee and St. Paul Railway Company and other than the First and
Refunding Mortgage or the Fifty Year Mortgage, constituting a lien, prior to the lien
of this indenture, upon any of the lines of railroad which are subjeect 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 upon any lines
of railroad which are hereafter acquired and subjected to the lien hereof after such
lines of railroad shall have been ;o subjected 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 inden-
ture upon any of the lines of railroad which are subjeect to this indenture, or any part
thereof. Nothing in this Seetion 6 or elsewhere in this indenture contained, however,
gshall 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 Mortgage, First and Refunding
Mortgage and Fifty Year Mortgage, respectively, whether or not the same are now out-
standing , and the Railroad Company hereby expressly reserves the right to issue, sell
or pledge any or all of said General Mortgage Bonds, First and Refunding Bonds and
Fifty Year Bonds; provided that, in no event, shall there be outstanding at any one

time more than the princiml amount of each of said issues of bonds authorized to be
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{ggued under gsaid respective mortgages, less, in the case of said General Mortgage
Ronds, all of such bonds refunded by the use of First and Refunding Bonds.

SECTION 7. Except in the cases in this indenture expressly authorized, the Rail-
road Company will not sanction or permit (a) any increase of the Capital stock of any
sontrolled company of the Railroad Company, or the issue of any additional shares of the
capital stock of any such company, OF (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
mor tgage or other 1ien 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
gecured by an {ns trument of trust, lease or conditional sale relating only to such equip-
ment; (3) bonds or oblimations issued pursuant to the provisions of Section 7 of Article
Eight hereof; (4) mortgages or other liens ereated to secure any bonds or obligations
of the character gpecified in the foregoing subdivisions (2) and (3); or (5) instru-
ments of further assurance Or gsecurity required by mortgage, or deed of trust, upon
gome part of the property of such company), unless gimultaneously there shall be made
effective provision that all such additional stock (or such part of such additional
gtock as shall be proportionate to the part of such entire issued capital stock previ-
ously 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 a2 mortgage or & deed
of a trust to a trustee to secure bonds or other obligations to be pledged with or as=
gigned to the Trustees hereunder), and any and all inlebtedness secured by such mort-
gage or other lien, forthwith, upon the issue or ereation thereof, shall be assigned to
the Trustees on the trusts of this indenture, and (except so far as the same may, by
the terms of some prior {ndenture under which the existing stock of such company shall
be pledged, be required to be delivered to the trustee or trustees under sudh prior
indenture), be delivered to the Corporate Trustee, and be made subjeect to all the trusts
of this indenture; and all such additional stock shall be fully paid and be non-asses=<
gable. If any such companv shall issue any capital stock in addition to that now out-
gstanding, or except as aforesaid, shall issue any bond or obligation or ce;tificate of
indebtedness, then the Railroad Company will cause all such additional stock and all
such bonds, obligations or certificates forthwith to be agsigned to the Trustees, and
will cause the certificates for such stock and such bonds, obligations or certificates
(exeept so far as the same may, by the terms of some prior indenture under which the
existing stock of such company shall be pledged, be required to be delivered to the
trustee or trustees under such prior indenture) to be delivered to the Corporate Trus-
tee, to be held subject to the trusts of this indenture; and all such additional stock
shall be fully paid and be non-assessable; and if any suech company shall make default
in the payment of any indebtedness incurred by it, then the Railroad Company promptly
will acquire the same and will assign the same to the Trustees, or will cause the same
to be paid, satisfied or discharged, or make adequate provision for the payment, satisfao-
tion or discharge thereof.

The Railroad Company will not issue, sell, pledge or otherwise dispose of any
bonds ef=eny-bends of any controlled company of the Railroad Company which at the date
of the execution and delivery of this indenture shall be held by the Railroad Company
in its treasury, except to the Trustees under the First and Refund ing Mortgage, or to
the Trustees under the Fifty Year Mortgage, or to the Trustees hereunder upon the trusts

of this indenture. Subjeet to the provisions of Section 12 of this Article Seven, any and
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g% assessments and governmental charges lawfully imposed upon the lien or interest of the Section 12. The Railroad Company covenants and agrees that it will not pledge or
;g Trustees, or either of them, in respeet of the trust estate or the income thereof, so assign under this indenture or subject to the lien nereof, shares of stock or bonds or
?VE.‘ that the lien and priority of this indenture shall be fully preserved at the cost of other obligations, other than mortgage bonds, voluntarily by indenture or indentures
%:gi the Railroad Company without expense to the Trustees or the bondholders; and if any con- ‘ supplemental hereto, executed as provided in Article Three hereof, or otherwise, and
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ii“ﬁ‘ the Railroad Company shall not be required to pay any such taxes, assessments or govern= : SECTION 13. Exeept in the cases in this indenture expressly authorized, the Rail-
%Ihl mental charges so long as, in good faith, the validity thereof or the amount thereof road Company will not sanction or permit any controlled company of the Railroad Company
éf‘é! ::‘ll be contested by appropriate legal proceedings, unless thereby, in the judgment of to sell, or otherwise to dispose of, its railroad, or any part thereof, except to the

:! %'! e Corporate Trustee, the security afforded by this indenture will be materially im- Railroad Company, or to some other controlled company of the Railroad Company.

il ; GRS - i £ = Except in the cases in this indenture expressly authorized, the Railroad Company
i*W‘ SECTION 10, Exclusively for the benefit of the holders of the Adjustment Bonds and will not sanction or permit any controlled company of the Railroad Company to lease

?é% the appurtenant coupons, the Railroad Company will pay, or cause to be paid, the interest 4 its railroad property, or any part thereof, except to the Railroad Company, Or to some
_,m on every bond or obligation, not part of the trust estate, constituting a direct lien . controlled company of the Railroad Company, unless such lease be upon the condition

zk prior to this indenture, or secured directly prior to this indenture, upon any part of that it shall terminate at the election of the Trustees by entry or otherwise, in case
% ? the trust estate, or upon any property of a controlled company of the Railroad Company, of the hanpening of some one or more of the events of default specified in Section 2
'lf as and when such interest shall become payable; and, when due, it will pay the principal of Article Nine hereof, and in case of a sale of the property subject to this indenture
‘<¥; of all said bonds and obligations, or cause the same to be taken up and pledged or as- , in enforcement of this indenture, at the election of the purchaser.

.‘%' signed under this indenture, subjeet, however, to the right of the Railroad Company to extend, SECTION 14. The Railroad Company will not procure the authentication and delivery
-¥F: or to cause or permit to be extended, the time for the payment of the principal ofsaid of Adjustment Bonds hereunder or the payment of deposited moneys held by the Corporate
i bonds and obligations as hereinafter in this Seetion 10 provided. Trustee in any manner other than in accordance with the provisions of this indenture
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and the agreements in that behalf herein contained.

SECTION 15. Any and all claims and indebtedness which the Railroad Company now has
or hereafter may acquire against any controlled company of the Railroad Company shall,
on the acquisition thereof by the Railroad Company (subjeet to the provisions in respect
thereof in this indenture contained), be and become subject to this 1ndontPre, and, upon
the happening of any of the events deseribed in Clauses A, B and C of Section 3 of Article
Eight of this indenture, the Railroad Company, on the written request of the Corporate
Trustee, will execute to the Trustees appropriate assignments thereof.

SECTION 16. At all times the Railroad Company will keep on its books a separate
list of locomotives, tenders, cars and other equipment upon which, or any interest in
which, the First and Refinding Mortgage or the Fifty Year Mortgage or this indenture
is a lien, and prior to January 1, 1929, it will furnish to the Corporate Trustee a com-
plete list of all such locomotives, tenders, cars and other equipment on which the First
and Refunding Mortgage or the Fifty Year Mortgage or this indenture shall then be a lien,
and thereafter it will annually prior to every January 1, and at such additional times
as the Corporate Trustee may request, furnish to the Corporate Trustee a corrected list
thereof, so as to enable the Corporate Trustee at all times to identify the locomotives,
tenders, cars and other equipment upon which, or any inteprest in which, the First and
Refunding Mortgage or the Fifty Year Mortgage or this identure is a lien.

SECTION 17. At all times the Railroad Company will keep and maintain in good
order and condition, reasonable wear and tear excepted, all locomotives, tenders, cars
and other equipment upon which this indenture shall at the time be a lien. Whenever,
after January 1, 1929, any locomotives, tenders, cars or other equipment

(1) upon which the First and Refunding Mortgage or the Fifty Year Mortgage or
this indenture is on said date a lien or
(2) in respect of which First and Refunding Bonds shall have been authenti-
cated and delivered under the First and Refunding Mortgage or deposited moneys
paid under the First and Refunding Mortgage or under the Fifty Year Mortgage or
under this indenture, or
(3) which shall be subjected to the lien hereof as hereinafter provided in
replacement of the equipment referred to in the foregoing items (1) and (2)
shall be worn out or be destroyed, the Railroad Company will cause the same to be re-
placed by other equipment of a value equal to the value, determined as hereinafter pro-
vided, of the equipment so worn out or destroyed, or may deposit in cash with the Cor-
porate Trustee under the First and Refunding Mortgage if undischarged, or with the Cor-
porate Trustee under the Fifty Year Mortgage if the First and Refunding Mortgage shall
then be discharged, or with the Corporate Trustee hereunder if both of said mortgages
shall then be discharged, such value, which shall be repaid, however, on the order of
the Railroad Company against evidence satisfactory to the Corporate Trustee with which

such cash was deposited, of such replacement,

For the purposes of this Seetion 17, the value of any equipment so worn out or des-
toyed, shall be deemed to be,

(a) in case of equipment subjeet to the lien hereof on January 1, 1929, the
depreciated book value of such equipment as of January 1, 1929, less any equip-
ment obligations outstanding on said date in respect of such equipment, or

(b) in case of equipment in respect of which First and Refunding Bonds shall
have been authenticated and delivered under the First and Refunding Mortgage or deposittl
moneys paid under the First and Refunding Mortgage or under the Fifty Year Mort-
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gage or under this indenture, the principal amount of such First and Refunding Bonds
g0 authenticated and delivered or of such deposited moneys so paid in respect of such
equipment, less the amount of sinking fund payments made in respect of such equipment
pursuant to the provisions of the First and Refunding Mortgage, the Fifty Year Mort-
gage or this indenture, respectively, or

(¢) in case of equipment subjected to the lien hereof in replacement of equipment
retired, the depreciated book value of such equipment at the date suph equipment was
subject to the lien of this indenture, less the sinking fund payments, if any, made
gince such date in respect of the original equipment replaced thereby.

For the purpose of this Seetion 17 the value of any equipment utilized in replac-
ing any equipment so worn out or destroyed shall be deemed to be the depreciated book
value of the equipment so utilized at the time it is subjected to the lien of this
{ndenture. In making replacements under this Section 17 the Railroad Company shall not
be entitled to utilize any equipment in respect of the acquisition or construction
whereof First and Refunding Bonds shall have been authenticated and delivered under the
First and Refunding Mortgage or deposited moneys paid under the First and Refunding
Mortgage or under the Fifty Year Mortgage or under this indenture, or any equipment -
which shall have been purchased under an equipment trust; nor shall the Railroad Com-
pany be entitled to procure the authentication and delivery of First and Refunding
Bonds under the First and Refunding Mortgage or the payment of deposited moneys under
the First and Refunding Mortgage or under the Fifty Year Mortgage or under this indenture
in respect of any equipment so utilized to make replacements under this Section 17.

The Corporate Trustee may acocept, as conclusive evidence of the value of the retired
equipment and of the equipment acquired to replace the retired equipment and of the
fact of the replacement or of such deposit with the Corporate Trustee under the First
and Refunding Mortgage or the Corporate Trustee under the Fifty Year Mortgage, a cer-
tificate stating such value or such faet signed by the President and by the Comptroller
of the Railroad Company.

SECTION 18. The Railroad Company shall and will, at all times, keep insured its
rolling stock, tools and machinery, its buildings and all other structures erected or
to be erected on the mortgaged premises, and all other property provided for use in
conneation with the railroads and premises at any time subject to the lien of this in-
denture usually insured by railroad companies, and in the same manner and to the same
extent; and every of the controlled companies of the Railroad Company shall and will
keep insured the property of such company usually insured by companies of like charac-
ter, and in the same manner and to the same extent.

. SECTION 19. The Railroad Company will in every annual report of its operations and
affairs, made by it to its stockholders, gstate in detail all of the stocks, bonds and
other securities of the Railroad Company sold by the Railroad Company during the period
covered by such annual report, and the net amounts in each case realized from every
such sale,

SECTION 20. The income statement and balance sheet of the Railroad Company for
any fiseal year beginning after December 31, 1927, and the accounts of the Railroad
Company, as may be directed by the Corporate Trustees under the First and Refunding
Mortgage, the Fifty Year Mortgage and this indenture, or a majority of them, shall, if
said Corporate Trustees, or a ma jority of them, shall in writing so request prior to

April 1 next succeeding the expiration of such fiseal year, be auditied, at the expense
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of the Railroad Company, by certified public accountants or members of the Amer-
ican Institute of Accountants selected by such Corporate Trustees, or a ma jority of them,
and such accountants shall report thereon and on the Railroad Company's financial con=-
dition, in such detail as such Corporate Trustees, or a majority of them, may request,
and every audit and report of such accountants shall within ten days after the making
thereof be filed in quadruplicate , an original counterpart with each of said Corporate
Trustees and an original counterpart with the Railroad Company, the counterpart so
filed with any Corporate Trustee to be open to inspection by any holder of any bond
issued under the mortgage of which such Corporate Trustee shall be trustee. In case
such Corporate Trustees, or a majority of them, shall be unable to agree upon the action
to be taken pursuant to this Section 20, or in case the First and Refunding Mortgage or
the Fifty Year Mortgage, or both, shall at the time be discharged, then in any such
case all action to be taken pursuant to this Section 20 shall be taken at the direction
of the Corporate Trustee under the First and Refunding Mortgage if undischarged, or if
the Mirst and Refunding Mortgage shall then be discharged, at the direction of the Cor-
porate Trustee under the Fifty Year Mortgage, or, if both the First and Refunding

‘Mortgage and the Fifty Year Mortgage shall then be discharged, at the direction of the

Corporate Trustee under this indenture.

SECTION 21. The Corporate Trustees under the First and Refunding Mortgage, the
Fifty Year Mortgage and this indenture, or a majority of them, may at any time and
from time to time appoint an expert in railroading to examine, at the expense of the
Railroad Company, the physical condition of the lines of railroad and equipment em-
braced in the system of the Railroad Company ineluding the lines of railroad and equip=
ment of controlled companies of the Railroad Company &nd leased or operated lines of
railroad and equipment, and otherwise as said Corporate Trustees, or a majority of them,
may direct and in such detail as said Corporate Trustees, or a majority of them, may
require, and to report thereon and on the methods of operation thereof and otherwise
as said Corporate Trustees, or a majority of them, may request, and the Railroad Com-
pany will in every way facilitate examination by such expert and will furnish such ex-
pert such information as such expert may deem requisite for the purposes of such exam=-
ination or of his report, or in connection therewith, and will permit such expert for
the purposes aforesaid to examine the books and accounts of the Railroad Company so
far as such expert may deem requisite and generally will do whatever may be necessary
to enable such expert to report fully on the matters as to whieh such expert may be
retained; and every report of such expert shall within ten days after the making there-
of be filed in guadruplicate, an original counterpart with each of said Corporate
Trustees and an original counterpart with the Railroad Company, the counterpart so filed
with any Corporate Trustee to be open to inspection by any holder of any bond issued
under the mortgage of which such Corporate Trustee ghall be trustee. In case such
Corporate Trustees, or a majority of them, shall be unable to agree upon the action
to be taken pursuant to this Seetion 21, or in case the First and Refunding Mortgage
or the Fifty Year Mortgage, or both, shall at the time be discharged, then in any such
case all action to be taken pursuent to this Seetion 21 shall be taken at the direction
of the Corporate Trustee under the First and Refunding Mortgage if undischarged, or if
the First and Refunding Befemdimg Mortgage shall then be discharged, at the direction
of the Corporate Trustee under the Fifty Year Mortgage, or, if both the First and Re=-
funding Mortgage and the Fifty Year Mortgage shall then be discharged, at the direction

of the Corpcrate Trustee under this indenture.

SECTION 22, In case the Railroad Company shall hereafter create any mortgage or
deed of trust upon the property subjeet to the lien of this indenture or any part there-
of, such mortgage or deed of trust shall be, and shall be expressed to be, subject to
the prior lien of this indenture for the security of all Adjustment Bonds then out-
standing or thereafter to be issued under this indenture within any limitation of a-
mount then fixed or thereafter to be limited as in this indenture provided.

SECTION 23. The Railroad Company will deliver to the Corporate Trustee, in each
case as soon as practicable after the execution thereof, a copy of the First and Refund-
ing Mortgage and of every indenture supplemental there6t), certified by the Corporate
rrustee thereunder or by the Railroad Company and a copy of the Fifty Year Mortgage and
of every indenture supplemental thereto; certified by the Corporate Trustee thereunder
or by the Railroad Company, and the Corporate Trustee shall be fully protected in rely-

ing upon the copies so certified.

ARTICLE EIGHT
control of Stocks and Bonds

SsgcTION 1. When and as any of the bonds or obligations or the certificates for
any of the shares of stock which the Railroad Company has by this indenture assigned
or agreed to assign and transfer to the Trustees shall come into the possession of the
Railroad Company or under its control, the Railroad Company, subject to the obligation,
if any, to deliver the same to the trustee or trustees under any indenture constituting
a prior lien thereon, forthwith shall deliver the same to the Corporate Trustee, to-
gether with proper instruments of assignment and transfer thereof in blank.

The Railroad Company hereby authorizes and directs the trustee or trustees under
cach and every mortgage or deed of trust or other instrument constituting a lien prior
to the lien of this indenture upon the trust estate or any part thereof, upon payment
of the mortgage bonds or other obligations issued thereunder and thereby secured, or
upon the earlier satisfaction of such mortgage or deed of trust or other instrument,
as the case may be, to deliver (subject to the obligation of the Railroad Company, if
any, to cause the same to be pledged or assigned under any mortgage or deed of trust
or other instrument constituting a lien thereon prior to this indenture) to the Cor-
porate Trustee under this indenture the bonds or obligations or the certificates for
any shares of stock specifically assigned to the Trustees by the Granting Clauses of tHs
indenture or by the terms hereof becoming subject to the lien of this indenture, which
by any such mortgage, deed of trust or other instrument are pledged or assigned as se-
curity for bonds or obligmtions issued thereunder.

SECTION 2. The Corporate Trustee 1s authorized, in its diseretion, to cause to
be registered in its name, as trustee, any and all coupon bonds which the Trustees
shall receive as security under any of the provisions of this indenture, or it may
cause the same to be exchanged for registered bonds without coupons, of any denomina-
tion., The Trustees shall cause to be transferred ijnto the name of the Corporate Trus-
tee, as trustee hereunder, all registered bonds which they shall receive as security
on the trusts hereof. At any time the Trustees or the Corporate Trustee may transfer
into the name of the Corporate Trustee, as trustee hereunder, all or any shares of stoek,
the certificates for which shall héig been delivered to the Trustees; or in the discre-

tion of the Corporate Trustee, the Trustees may hold such certificates in the name of

the registered holder thereof at the time of such pledge, or in the name of the Rail-
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A. the Trustees shall, under the powers in this i{ndenture granted, have en<

tered into possession of the 1ines of railroad or some of them constituting

part of the trust estate; or
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Ad justment Bowd at the time outstanding that shall heve been declared pay-

as therein and herein expressed;
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able, when and as the same shall become payable,

or

c. some one of the events of default gpecified in subdivisions (v), (e), (d),

(e), (£), (8), (n), (1) or (3) of Section 2 of Article Nine hereof shall happen:

(a) the Trustees shall not (except with the assent of the Railroad Company

or as otherwise authorized by this indenture), whether at, or before, or after

the maturity thereof, be entitledto enforce the collection of the principal or

bonds or obligations or of any other claims or indebtedness

rovisions of the mort-

jnterest of any
gubject to this indenture, and shall not enforce any p

gages, trust deeds or other instruments under which such bonds or other obli-

gations were issued, or by which the same are gecured;

(b) the Railroad Company shall be entitled to receive all interest paid in

respect of any such bonds or obligations and in respeect of other claims in

{ts favor or indebtedness %o it, and the dividends out of current earnings and

inecome paid in money on all shares of stock which shall be subjeet to this

{ndenture, although the same may have been transferred into the name of the

Corporate Trustee or of its nominee;

(¢) from time to time (subjeet to the covenants in respect thereof in

this Seetion 3 contained), upon the written request of the Railroad Company,

the Corporate Trustee shall deliver to the Railroad Company any ecoupons for

guch in
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(5) until actually paid, released or discharged, every sudh coupon or right
to interest or dividends, and all such other claims and indebtedness, shall re-
main subjeet to this indenture.

The Trustees shall be entitled to assume that any interest received by the Cor-
porate Trustee on any bond or other obligation, claim or indebtedness, or any dividend
received in money on any shares of stock, is paid out of rents, revenues, income or
proceeds of current operation, until the Corporate Trustee shall be notified in writing
to the contrary; and, in the absence of such written notification, it shall be presumed,
as between the Trustees and the bondholders, that the Corporate Trustee, in making any
payment thereof to the Railroad Company, acted in good faith.

If any such coupons, or if any evidence of any such claim or indebtedness, delivered
to the Railroad Company, shall not, as aforesaid, forthwith be paid or cancelled, the
Railroad Company shall return the same to the Corporate Trustee, and in case of the
payment of any such coupon, claim or indebtedness, shall, upon demand of the Corporate
Trustee, furnish satisfactory evidence of the cancellation and extinguishment thereof,

SECTION 4. All stock dividends upon shares of stock subject to this indenture,
unless reguired to be delivered to and received by the trustee under some mortgage or
other instrument of trust or security, prior to the lien of this indenture, shall be
received by the Corporate Trustee and held as part of the trust estate.

Any sum which shall be paid on account of the principal of any bonds or other obli-
gations or indebtedness subjeet to this indenture, or which shall be paid out of the
proceeds of the sale of property covered by a mortgage or deed of trust securing such
bonds or obligations, on account of the principal of, or the interest on, any of the
bonds or obligations subjeet to this indenture, or, in case of the dissolution or 1li-
quidation (eomplete or partial) of any eompany, on aceount of the prineipal of, or the
interest on, any bonds or obligations of such ecompany subjeet to this indenture or upon
shares of stock of such company subjeect to this indenture, unless required to be paid
to and received by the trustee under some mortgage or other instrument of trust or
security prior to the lien of this indenture, or unless applied on account of the pur-
chase price of the property covered by such mortgage or deed of trust, or owned by such
company, if such property be purchased pursuant to Section 6 of this Article Eight,
shall be received by the Corporate Trustee. Such moneys so received by the Corporate
Trustee under this Section 4 and any moneys deposited with the Corporate Trustee under
Section 6 of this Article Eight or under Seetion 13 of Article Twelve of this indenture,
are herein sometimes called deposited moneys, and, if no event of default shall have
happened and be econtinuing, shall from time to time at the election of the Railroad
Company.

(a) be paid over by the Corporate Trustee to the Railroad Company to reim-
burse in full expenditures chargeable to capital account under the accounting
rules of the Interstate Commerce Commission, or other analogous Federal authorityy
from time to time in force, not otherwise reimbursed, made by the Railroad Com-
pany after the receipt of such moneys by the Corporate Trustee; such payments
to be made only upon delivery to the Corporate Trustee of (1) a certificate
signed by the President and by the Comptroller of the Railroad Company stating
such facts as may be pertinent to the right of the Corporate Trustee to pay
over such moneys to the Railroad Company; (2) all such deeds, conveyances or
instruments of further assurance, if any, and such evidence of any filing or

record thereof, and all such other documents, as may be necessary for the purpose

of effectually subjecting to the lien and operation of this indenture any property in
respect of the acquisition, construction or improvement of which such expenditures shall
have been made; and (3) an opinion of the General Counsel of the Railroad Company

atating that the payment of such moneys is authorized by the provisions of this Section
4; or
(b) be applied by the Corporate Trustee from time to time at the written request

of the Railroad Company to the redemption of Adjustment Bonds by purchase thereof in the
open market at not exceeding par; any bonds so purchased, together with the appurtenant
coupons, forthwith to be cancelled, and, on its written demand, delivered to the Railroad
Company or cremated.

In case of the payment of deposited moneys under the foregoing subdivision (a) in res-
peet of the purchase or construetion of rolling stock or equipment, or the making of
any additions, improvements and betterments to or of any rolling stock or equipment,

the Railroad Company will pay to the Corporate Trustee, on or before the 31lst day of
December next following such payment and on or before the 3lst day of December in each
year thereafter, for a period of nineteen years, an amount in cash at least equal to
five per cent., of the principal amount of the deposited moneys so paid; so that such
payments to the Corporate Trustee shall within a period of twenty years after such
payment equal the prineipal amount of the deposited moneys so paid. Any such payment
may be anticipated in whole or in part. Any moneys so paid to the Corporave Irustes
may from time to time at the election of the Railroad Company, if no event of default
shall have happened and be continuing, be applied as hereinabove in subdivisions (a)
and (b) provided.

SECTION 5. Unless and until some one or more of the events specified in Clauses

A, B or C of Section 3 of this Article Eight shall have happened, the Railroad Company
shall have the right to vote for all purposes not contrary to its covenants herein
sontained or otherwise inconsistent with the provisions or purposes of this indenture,
and with the same force and effect as though such shares were not subjeet to this in-
denture, upon all shares of stock subjeet to this indenture, other than shares of stock
of any company which shall be in default in the payment of the principal or interest

of any bond or obligation secured by mortgage or other instrument on its property or
some part thereof and not held by the Railroad Company, or of any c ompany of which, or
of the property of which, a receiver shall have been appointed; and, from time to time,
upon demand in writing of the Railroad Company signed by its President and specifying
the purpose or purposes for which such proxies are to be used and certifying that the
company, as to the shares of stock of which proxies are requested, is not in default in
the payment of the prineipal or interest of any bond or obligation secured by mortgage
or other instrument on its property or some part thereof and not held by the Railroad
Company, and further certifying that no receiver has been appointed of such c¢ompany

or its property, the Corporate Trustee forthwith shall make and deliver or shall cause
to be made and delivered to the Railroad Company or to its nominees, suitable povers

of attorney or proxies to vote upon any shares of stock, other than as aforesaid, which
shall have been transferred to the Corporate Trustee or its nominees. Such powers of
attorney and proxiés shall specify as the purpose or purposes for which the same may be
used, the purpose or purposes expressed in such request. The Trustees shall be fully
protected and shall incur no liability in executing and delivering or causing to be

executed and delivered any such powers of attorney or proxies upon the receipt of opinion
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of counsel who may be of counsel to the Railroad Company that such purpose or purposes
is or are within the purposes and powers authorized by this indenture and not contrary
to any of the covenants of the Railroad Company herein contained.

Subject only to the actual exercise by the Railroad Company of rights in respeot

thereof conferred by this indenture, the Corporate Trustee shall have, and may exercise,
all the rights of owner in respect of any bonds, obligations or stock or certificates of

interest therein, held by the Trustees under this indenture or in any manner whatsoever
- on the trusts hereof.

SECTIOK 6. In case default shall be made

(a) in the payment of the principal of, or interest on, or in the due obser-

vance of performance of any covenant contained in, any of the bonds or obligations,
which shall have been delivered to, and shall at the time be held by, the Trustees,

or either of them, under this indenture, or in the due observance and performance

of the covenants contained in any mortgage or deed of trust or trust agreement,

if any, securing the same; or

(b) in the payment of the principal of, or interest on, or in the due obsor-.

vance or performance of any covenant contained,in, any bonds or obligations then

secured by the same mortgage or deed of trust or trust agreement as may secure

or purport to secure bonds or obligations then held by the Trustees, or either
of them,

_ then, and in any such case, the Corporate Trustee, without prejudice to the right of the
Trustees to claim a default under this indenture or to assert any right consequent upon

such default, shall, on the written request of the Railroad Company, if no event of de-
fault shall have happened and be continuing, and may, without such request, if an event
of default shall have happened and be continuing, exercise any rights under, or cause
proper proceedings to be instituted and prosecuted in some court of competent jurisdie-
tion to foreclose, the mortgage or trust agreement, or trust or charge, by which such
bonds or other obligations in default are secured, or otherwise enforece such rights.
In case
(e) at any time any ¢ ompany, shares of the capital stock of which shall be
subjeet to this indenture, shall be dissolved or liquidated; or
(d) all or any of the property of any such e¢ompany shall be sold at any
judicial or other sale; or
(e) any property, covered by a mortgage securing any bonds subject to this
indenture, or subject to any charge or trust for the payment of obligations sub-

jeet to this indenture, shall be sold upon foreeclosure of such mortgage, or in

enforecement of such charge or trust;

then, in any such event, if the property of such dissolved or liquidated eompany, or the
property sold, can be aequired by erediting on the bonds, obligations, claims, indebted-

ness or stock, held by the Trustees hereunder, any sum aceruing or to be received thereon

out of the proceeds of such property, and by paying not more than ten per cent. of the
price of such property in cash (or more than ten per cent., if the Railroad Company or

the holders of a majority in principal amount of the Adjustment Bonds at the time out-

standing shall so request), the Corporate Trustee in its diseretion may, and, if requested

in writing by the Railroad Company, or by the holders of a majority in prinecipal amount
of the Adjustment Bonds at the time outstanding, and if previously provided with the a-

mount of cash necessary therefor (whether such amount be more or less than ten per cent.

of the price of such property) in every case, shall, provided such purchase can be effected, &
e

' * 7

rchase, or cause to be purchased, such property on behalf of the Trustees, elther in
pu ’

the name of the corporate Trustee or by purchasing trw tees, as the Corporate Trus tee

may determine, and shall use such bonds, obligations, claims, indebtedness and stock,

so far as may be, to make payment for such property; and in case of any such purchase
the Corporate Trustee shall take such steps as it may deem proper to ecause such property
to be vested, either in the Railroad Company subjeet to this indenture, or in some cor-
poration organized or to be organized with power to acquire and manage such property,
provided in that event that all the bonds and other indebtedness and capital stock
thereof (excepting the number of shares required to qualify directors) shall be received
by the Corporate Trustee and shall be held subject to this indenture.

THE Corporate Trustee, with the consent of the Railroad Company, at any time may
vote upon any shares of stock that shall be held by the Trustees hereunder, and the
Corporate Trustee may take such other action as the Corporate Trustee in its discretion
shall deem advisable, to protect the interests of the Trustees and the interests of the
holders of the Adjustment Bonds in respect of any bonds, obligations or stock subject
to the lien hereof; and, with sueh consent of the Railroad Company, the Corporate Trus-
tee may Jjoin in any plan of reorganization or read justment in respect of any such bonds,

obligations or stocks and may accept new securities igsued in exchange therefor under

such plan. The Corporate Trustee, with the consent of the Railroad Company, may con-=

gent to, or joinm in, any action of the trustes or trustees of any prior mortgage under
which bonds, obligations or stoek assigned hereunder shall be pledged, which the Trus-
tees by the terms of this Article Eight would be authorized themselves to take if such
bonds, obligations or stock were pledged with the Trustees hereunder, In case an event
of default shall have happened and be continuing, the ‘Corporate Trustee shall be entitled
to take such steps without the consent of the Railroad Companye.

The Railroad Company covenants that, on demand of the Corporate Trustee, it forth-
with will pay, or will satisfactorily provide for, all expenditures incurred by the
Trustees or either of them under any of the provisions of this Section 6, including
all sums required to obtain and perfect the ownership of and title to any property
which the Trustees or the Corporate Trustee shall purchase or shall cause or authorize
to be purchased, either at the request of the Railroad Company, or without such request,

where not more than ten per cent., of the price of such property shall be required to

be paid in cash; and in any case without impairment of, or prejudice to, any of its

rights hereunder by reason of any default of the Railroad Company, the Corporate Trus-
tee, in its discretion, may advance all such expenses and other moneys required, or
may procure such advances to be made by others, and for such advances made by the Cor-
porate Trustee, or by others, at iis request, with interest thereon at the rate of six
per cent. per annum, the Corporate Trustee shall have a lien under this indenture pre-
ferentially to the Adjustment Bonds upon the trust estate,

In case the Trustees shall not purchase or cause to be purchased the property sold
at any such sale, and shall not join in a plan of reorganization as aforesaid in respect
of sueh bonds or other obligations or stocks, then the Trustees shall receive any por-
tion of the proceeds of the sale apportionable to the securities by them held hereunder,
and, i1f no event of default shall have happened and be continuing, such proceeds shall
be applied at the request of the Railroad Company, in the same manner as is provided

in Seetion 4 of this Article Eight in respect of moneys received by the Corporate Trus-
tee pursuant to the provisionseof said Section 4 of this Article Eight.
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SECTION 7. Nothing herein econtained shall prevent

(1) the renewal or extension, on any terms, of any bond or obligation leou;.‘
by mortgage upon the property of any controlled company of the Railroad comp‘n"
or

(2) the issue, in place of and in substitution for any such bonds or obliga-
tions, of other bonds or obligations for not greater principal amountsj bearing
any rate of interest, and secured by mortgage or lien which shall embrace substantyy),
ly the same property as is embraced by the mortgage br other lien securing suech
bonds or obligations; or

(3) the creation by any controlled company of the Railroad Company of any
mortgage or other lien on the properties of such controlled comrany or any part
thereof to secure any bonds or obligations issued by such controlled company in
accordance with any of the foregoing subdivisions of this Seetion 7;

PROVIDED, HOWEVER,

(a) that in case any bonds or obligations subjectto this indenture shall be
so renewed or extended, such bonds or obligations as so renewed or extended shall
continue subjeet to this indenture to the same extent, and shall be lodged and held
same manner as theretofore; and

(b) that in case any bonds or obligations subjeect to this indenture shall be
sxchanged for bonds or obligations substituted as aiforesaid, vhe substiituted
bonds or obligations shall ipso facto and forthwith become subject to this in-
denture to the same extent, and shall be lodged and held in the same manner as
those for which they are substituted.

At any time the Corporate Trustee may in its disecretion, and, if requested in writ-
ing by the Railroad Company ahd furnished with an opinion of the General Counsel of the
Railroad Company that any such renewal, extension, substitution or issue or the creation
of any such mortgage or other lien, is in compliance with the provisions of this Seetion
7, shall, by an instrument in writing executed by it, consent to any such renewal, exten-
sion, substitution or issue, or to the creation of any such mortgage or other liem, and
such consent shall be conclusive as against the Trustees and all holders of Adjustment
Bonds. The Corporate Trustee may receive said opinion of counsel as conclusive evidence
that any such renewal, extension, substitution or issue, or the creation of any such
mortgage or other lien, is in compliance with the provisions of this Seetion 7.

SECTION 8., Anything in this indenture contained to the contrary notwithstanding,
any controlled company of the Railroad Company may be consolidated with or merged into,

or all of its property may be sold as an entirety to, any other controlled company of

the Railroad Company or with or into or to any other corporation, provided that upon

the consummation of any such consolidation or merger or sale, the company formed by such
consolidation, or into which such merger shall be made, or to which such sale shall be
made, shall become and be a controlled company of the Railroad Company as hereinbefore
defined.

Upon any consolidation, merger or sale, pursuant to this Seetion 8, the Corporate
Trustee may, if requested so to do by resolution of the Board of Directors of the Rail~-
road Company, cancel and surrender to or on the order of the Railroad Company any bonds
or obligations at the time pledged hereunder, issued by, or secured by lien on the prop-

erty of, any controlled company or controlled companies of the Railroad Company, parties

to such consolidation, merger or sale, in exchange for at least as great an aggregate prin-

cipal amount of bonds or obligations of the corporation resulting from such consolidation
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or merger, or to which such sale shall be made;

PROYIDED, HOWEVER, :
(a) that the bonds or obligations so received by the Corporate Trustee in

exchange shall be gecured by lien on substantially all property securing any of
the bonds or obligations so surrendered;

(b) that the aggregate amount of bonds or obligations not pledged hereunder,
gecured by lien on such property, or any thereof, in priority to, or on a parity
with, the bonds or ohrligations secured by lien on such property, or any thereof,
and pledged hereunder, shall not be increased by reason of, or as a result of,
such exchange.

Any company, other than a controlled company, shares of the capital stock of which
ghall be pledged or assigned hereunder, may also be merged into, or consolidated with,

or all of its property may, as an entirety, be sold to, or leased to, any other corpora-

tiong

PROVIDED, HOWEVER,
(a) that in any case, the value of the security afforded by this indenture

shall not be, in any way, impaired or prejudiced thereby; and
(b) that the whole consideration payable, distributable or deliverable on
aceount of the stock pledged or assigned hereunder shall be subject to this in-
denture, and pledged or assigned hereunder, in like manner as the stock so
pledged or assigned.

The capital stock of any company, any of whose stock shall be pledged or assigned
hereunder (whether more or less than ninety per cent. thered) may, for the purpose of
carrying out any transaction permitted by the foregoing provisions of this Seection 8,
and as a part of, or in contemplation of, such transaction, be inecreased to the extent
necessary therefor.

Any controlled company of the Railroad Company may be consolidated with, or merged
into, or all of its property or any part thereof conveyed to, the Railroad Company,

The property of any cantrolled company 80 consolidated with, or merged into, the Rail-
road Company, or, as the case may be, any property so conveyed to the Railroad Company,
shall, forthwith upon such eonsolidation, merger or conveyance, and subject to existing
liens thereon, become and be subject to the lien of this indenture as fully and completely
as though now owned by the Railroad Company and deseribed in the Granting Clauses hereof,
and the Railroad Company, or, as the case may be, the corporation resulting from such
consolidation, shall execute and deliver to the Trustees a supplemental indenture or
supplemental indentures conveying, assigning and transferring such property to the
Trustees, on the trusts of this indenture.

The Corporate Trustee may vote upon any of the stock deposited with it and may
do any and all things proper to carry into effeot the purposes of this Section 8 and,
in order to facilitate any such merger or consolidation or other authorized transaction,
the Corporate Trustee may make or permit any necessary exchange, cancellation, substi-
tution or surrender of securities, or may transfer, in whole or in part, into the name
of the Railroad Company or its nominee or nominees, under such restrictions as it may
deem sufficient for the protection of the holders of the Adjustment Bonds, the shares

of stock of any company about to be merged or consolidated, which then stand in the

name of the Corporate Trustee or its nominee.
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y i 7 7 | i to take if such shares of stoek,
‘MWM Nothing in this Section/contained shall be deemed to limit, modify or restrict of this Article Eight be autha 1zed or permitted to

gtee hereunder (or in case the
any right, power or discretion conferred on the Trustees or either of them under any bonds or other gecurities were held by the Corporate Tru

[t
“ being furnished with a like eer-
4 other provision of this indenture. Except as herein otherwise expressly provided, the pirst and Refunding Mortgage shall be discharged upon ng

rtgage) shall consent to, and
Trustees shall be fully protected in taking any action pursuant to this Section 8 upon tificate of the corporate Trustee under the Fifty Year Mortgag ) ’

E
l :i receipt of join in (so far as guch eonsent or Jjoining in may be necessary to effective action by
1‘l

i irst and Refunding Mortgage #r
@# (a) & copy, certified by the Seeretary of the Railroad Company under its such Trustees), such action by the Trustees under the Fir

! L rtgage.
i corporate seal, of a resolution of the Board of Directors of the Railroad Company such action by the Trustees under the Fifty Year Mortigag
18 requesting such action; ARTICILE NINE

I (b) a certificate signed by the President and by the Comptroller of the Rail- Ciignies o HEOBERES D SORMIEL RS

| road Company stating such facts as may be pertinent to the right of the Trustees SECTION 1. Neither any coupon appurtenant to any Adjustment Bond, nor any claim

& to take such action; and
| for intere
' (¢) the opinion of the General Counsel of the Railroad Company that the

st on any such bond, which in any way, at or after madurity, shall have been

transferred or pledged separate and apart from the bond to which it relates, shall, un-

g o
! ﬁ action requested is authorized under the provisions of this Seetion 8. less accompanied by such bond, be entitled, in case of a dfault hereunder, to any

i SECTION 9. Anything in this indenture contained to the contrary notwithstanding, benefit of or from this indenture, except after the prior payment or provision for

i the Railroad Company, unless and until some one or more of the events specified in
p prior payme

i Clauses A, B or C of Section 3 of this Article Eisht shall have happened, shall have nlentiie ang7311 coupons and interest obligations not so transferred or pledged.

nt in full of the prineipal of all the Adjustment Bonds issued under this

ij the right by written request delivered to the Corporate Trustee, to require the cancel- SECTION 2. If one or more of the following events, in this 1ndentﬁro called events
.1% i | of default, shall happen, that is to say:
| j” (a) any bonds or obligations secured on lines of railroad or other property (a) default shall be made in the payment of any instalment of interest on
"._—ﬁ; SRR A - RATORS CORRARY GRE. SHRISAK B SR1A IRQMENIEY WS 6 AITEES LINR, any of the Adjustment Bonds that shall have been declared payable, when and as
éﬁ the entire issue of which (other than bonds which shall have been paid and can- the same shall become payable, as therein and herein expressed, and such default

W celled or for the payment of which provision satisfactory to the Corporate Trus- A continue o RASTE
;n;

;gi tee shall have been made) shall be held by the Trustees as part of the trust

ol it

(b) default shall be made in the payment of any instalment of the sinking

‘%l BRI PULINTRERE SIS e, L6, arien e Re, Lisk 6T A OnMNE VRS W kiR fund ereated for the Adjustment Bonds hereunder, that shall have been declared
I

ik the mortgage, lien or other charge securing such bonds or obligations shall re- Jayable, when and as the same a1l Seccme payabls Ae heredn ik ey R

j{ B . sueh default shall continue for thirty days; or
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h
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e e e it o s (¢) default shall be made in the declaration of any interest or sinking fund
e e S A payment, or some part thereof, which, as determined by the report of experts
’
”; T R et it et provided for in Section 8 of Article Five hereof should have been declared by
'l
‘ lien.

i the Board of Directors, and the Railroad Company shall fail on the interest day
i If the Railroad Company shall so request the cancellation of any such bonds or obli-

next following the filing of such report to pay such interest or sinking fund,

with interest as provided in said Section 8 of Article Five hereof; or
; i ros* Company be surrendered to the trustee under the mortgage or other instrument se- (d) defa 1t shall be made in the payment of the principal of any of the Ad-
E

e A e e e S i S

e gations, the bonds or obligations so cancelled shall on the written order of the Rail-

curing such cancelled bonds or obligations or, in case of unsecured obligationg, to the . justment Bonds when the same “ne11 besone dub. ank peyedle, either by the terms

corporation which issued such obligations, and the Railroad Company shall thereupon pro- thereof or otherwise as in this indenture provided; or

cure the satisfaction and discharge of the mortgage securing any issue of underlying (o) defsult shall be made in carrying out the right of conversion ekl s

oblizgations all of which shall have been cancelled. s e

the holders of Adjustment Bonds nereunder and such def

A certificate or opinion signed by the General Counsel of the Railroad Company as sixty days after written notice specifying such default and requiring the same
IRTUEN S R Thn iRt Lo ke j&:ﬁiiion sl it gl sl to be remedied shall have been given by the Corporate Trustee, which shall give

shall as regards the Trustees be conclusivq’of the statements therein contained on the ¢ the holder of the Adjustment Bond or

such notice upon the written request o

faith of which action shall be taken and be full authority for action of the Trustees Sonke 16 Tabeies 4P WHbeh WhoR AT S Tl P

or either of them on the faith thereof in accordance therewith. wdagger iy

(£f) default shall be made in the observance or performance of any ot

SECTION 10. Anything eontained in this indenture to the contrary notwithstanding, and agreements on the part of the Ral1rosd Oompany, 1%8

covenants, conditions

gso long a8 the First and Refunding Mortgage shall be undischarged, the Trustees, upon nt Bonds or in this indenture contained,

guccessors or assigns, in the Adjustme

being furnished with a certificate of the Corporate Trustee under the First and Refund- nty days after written

and sueh default shall continue for one hundred and twe
ing Mortgage that the Trustees under said mortgage have taken in respeet of any shares LT e e e T g o e setpetian SRR

of stock, bonds or other securities subjeet to the First and Refunding Mortgage and to this e Trustee, which shall give such notice on the written

been given by the Corporat
i indenture, any action which the Trustees, or either of them, would by any provision
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‘w request of the holders of twenty per eent. in principal amount of the Adjustment Bonds every part thereof,
‘W! I st e S and securities gubject to this indenture. And after deducting the expenses of opera-
. .

and also the income from stocks and bonds and other obligations

n thereof and of
I (g) an order shall be made for the appoimtment of a receiver of the Railroad ting said railroads and other premises, and of conducting the business

maintenance, renewals, replacements, alterations, additions, betterments

iﬁ Company or of the trust estate substantially as a whole; or all repairs,

taxes, assessments, insur-
(h) default shall be made in the payment of the interest on any bond or obli- and improvements, and all payments which may be made for taxes, '

tate, or any part thereof, as
il gation secured by direct lien prior to that of this indenture on the lines of ' ance, and prior or other proper charges upon the trust estate, yp ’

¢ their own services and for all attorneys
Wr railroad or any part thereof subjeet to this indenture or owned by a controlled well as just and reasonable compensation for their o
"

company of the Railroad Company; or and counsel, agents, clerks, servants and other employees by them properly engaged and
’

| ' rising as aforesaid, as follows:
| (1) the Railroad Company shall fail, on the maturity of said bonds or obliga- employed, the Trustees shall apply the moneys arising ’

incipal of none of the Adjustment Bonds shall have become
tions specified in the foregoing clause (h) of this Seetion 2 (or if the time for (a) in case the pr P

d. to the payment of the interest that shall be payable as here-
! the payment of the principal of any of said bonds or obligations shall have been extep. due and behnpaid, to paym

ts
t shall not have been paid, in the order in which the instalmen
ded pursuant to the right reserved in Section 10 of Article Seven hereof, on in provided, but s ’

b 4
t shall have become due, with interest thereon at the rate o
such extended maturity) and on presentation thereof in accordance with the terms of such interes '

|
I
| onds or d
I . annum, such payments to be made ratably to the persons entitle
jE thereof, either to pay said bonds or obligations or to cause said bonds or oblim- five per cent. per . paym
/!

t diserimination or preference;
tions to be taken up and pledged under this indenture, or if so required by the thereto, withou :

t Bonds shall have become
terms of any indenture constituting a prior lien upon any part of the trust (b) in case the principal of any of the Adjustmen

a h '} I ’ Of

ior
i{f any. which shall have become payable as hérein provided pr
assigned hereunder, or otherwise to deal with said bonds or obligations as may the interest, Vs

to the time the prineipal shall have become due, but shall not have been paid,

be required or permitted by this indenture; or ;
in the order in which the instalments of such interest shall have become due,

2 4 k4 F 4

{1) defanlt shall be made in the rerformame of any covenant contalned in any

five per cent.
h interest on the overdue instalments thereof at the rate of
' mortgage or deed of trust or other instrument corms tituting a direet lien prior Wit

tment Bonds
and next to the payment of the prineipal of all the Adjus
to that of this indenture on the lines of railroad or part thereof subjeet to PR SN

with all other unpaid cumulative interest thereon, with interest on the whole

this indenture or owned by a controlled comyany of the Railroad Company, and, by

to the
. annum: in every instance such payments to be made ratably
: of the security afforded thereby shall accrue; per cent. per $ ry

| 1tled to sueh paymermts, without any diserimination or preference.
, then and in each and every such case the Trustees personally, or by their agents or persons entitl paym .

isions
jgions. however, shall not be deemed in anywise to modify the prov
|1 attorneys, while such default shall continue, may enter into and upon all or any part of These provis . )

f this Article Nine, but are subject thereto.
i the railroads, rolling stock, property and premises, lands, rights, interests and fran- of Section 1 o ’

SECTION 3. If one or more of the events specified in Clauses A, B or C of Section
cHses hereby conveyed, or intended so to be, and each and every part thereof, and may

3 of Article Eight hereof shall happen, the Corporate Trustee shall be entitled, while

exclude the Railroad Company, its agents and servants wholly therefrom; and, having

this inden-
t shall continue, to vote on all shares of stock then held under
and holding the same, may use, operate, manage and control said railroads and other such, event § ’

t and re-
the benefit of the holders of the Adjustment Bonds, to collec
premises, regulate the tdls for the transportation of passengers and freight thereon, ture, and, for the

interest or otherwise upon any bonds or obligations or other indebtedness that shall
receivers, agents and servants or attorneys; and upon every such entry the Trustees,

then be pledged under this indenture, and to apply, as hereinbefore in Section 2 of this
at the expense of the trust estate, from time to time, either by purchase, repairs or

Article Nine provided, the net moneys received from income; am, as holder of any such
construction, may maintain and restore, and may insure or keep insured, the rolling stoek,

shares of stoek and of any such bonds or other obligations and such indebtedness, to
tools and machinery and other property, buildings, bridges and structures ercsted or

perform any and all acts, or to make or execute any and all transfers, requests, requi-
provided for use in ecmnection with said railroads and other premises whereof they shall

gitions or other instruments for the purpose of carrying out the provisions of this
become possessed, as aforesaid, in the same manner and to the same extent as is usual

Section 3; but in the event that a receiver of the railroads embraced in the trust es-
with railroad ecompanies; and likewise, from tiwe to time, at the expense of the trust

y tate shall have been appointed and shall be in possession thereof in the enforcement of
oatatq:7make all necessary or proper repairs, renewals and replacements, and useful

this indenture or pursuant to the provisions hereof, the Corporate Trustee from time
alterations, additions, betterments and improvements thereto and thereon, as to the

to time in its disecretion may, and if requested by the holders of a majority in prinei-
Trustees may seem judicious; and in such case the Trustees shall have the right to manage

pal amount of the Adjustment Bonds at the time outstanding, shall, turn over any part
the mortgaged railroads and property and to carry on the business and exercise all rights

or all of the interest moneys and dividends so collected by it to such receiver, and
and powers of the Railroad Company, either in the name of the Railroad Company or

the Trustees may co-operate with such receiver in managing and operating the system
otherwise, as the Trustees shall deem best, And the Trustees shall be entitled to col-

of the Railroad Company in such manner as the Corporate Trustee shall deem for the best

lect and receive all tolls, earnings, inc-me, rents, issues and profits of the same and




{

T T 3y s 1 Eor i e SEe

interest of the holders of the Ad justment Bonds.,

SECTION 4. In case any one or more of the events of default shall happen, then
and in sueh case, unless the princiral of all the Ad justment Bonds then outstanding
shall already have become due and payable, the Trustees by notice in writing delivereq
to the Railroad Company, while any such default shall continue, may, and upon the .
written request of the holders of twenty per cent. in prineipal amount of the Ad just-
ment Bonds then outstand ing shall, declare the principal of all the Ad justment Bonds
then outstanding to be forthwith due and payable, and upon any such declaration the
same shall become and be forthwith due and payable, anything in this indenture or in
said bonds contained to the contrary notwithstanding., This provision, however, is
subjeect to the condition that if, at any time after the prineipal of said bonds shall
have been so declared due and payable, and before any sale of the trust estate or any
part thereof shall have been made in enforecement of this indenture, all arrears of in-
terest upon all the Ad justment Bonds, with interest on overdue instalments of interest
at the rate of five per cent. per annum, together with the reasonable charges and ex-
penses of the Trustees, their agents, attorneys and counsel, shall either be paid by
the Railroad Company or be collected out of the income of the trust estate and all
other defaults under the Ad justment Bonds, or under this indenture, shall be made good,
or adequate provision made therefor, to the satisfaction of the Corporate Trustee, then
and in such case, upon the written request of the holders of a majority in prineiral
amount of the Adjustment Bonds then outstanding, the Trustees shall, by written notice
to the Railroad Company, waive such default and its consequences; but no such waiver
shall extend to or affect any subsequent default or impair any right cmsequent thereon.

SECTION 5. If one or more of the events of default shall happen, the Trustees,
with or without entry, personally or by attorney, while such default shall emtinue,
in their discretion, either

(a) may sell, subjeet to the then existing prior liens thereon, to the high-
est and dest bidde::}ind singular the trust estate, including all the rights,
title, estates, railroads, equipment, franchises, leases, leasehold interests,
contracts and appurtenances, stocks and bonds, and all other real and personal
property of every name and nature, and all right, title and interest, claim and
demand therein, and right of redemption thereof; and such sale or sales shall

be made at public auetion at such place on the premises to be sold, and at such

time and upon such terms as the Prustees may fix and briefly specify in the

notice of sale to be given as herein provided, or as may be required by law; or

(b) may proeeed to protect and to enforece their rights and the rights of bond-

holders under this indenture, by a suit or suits in equity or at law, whether for

the specific performance of any covenant or agreement contained herein, or in
aid of the execution of any power herein granted, or for the foreclosure of this
indenture, or for the enforeement of any other appropriate legal or equitable re-
medy, as the Trustees, being advised by counsel, shall deem most effectual to

proteet and enforce any of their rights or duties under this indenture or the

rights of holders of the Adjustment Bonds.

SECTION 6. Upon the written request of the holders of twenty per cent. in prin-

cipal amount of the Adjustment Bonds then outstand ing, in case one or more of the events

of default shall happen, it shall be the duty of the Trustees, while such event of de-

fault shall contimue, upon being indemnified as hereinafter provided, to take all steps

dful for the protection and enforcement of their rights and the rights of the hol-
needf

ders of the Adjustment Bonds, and to exercise the power of entry or of sale herein con-
ferred, or both, or to take appropriate judicial proceedings by action, suit or other-
wise as the Trustees, being advised by counsel, shall deem most expedient in the in-
terest of the holders of the Adjustment Bonds,

SECTION 7. In the event of any sale, whether made under the power of sale herein
granted or conferred, or under or by virtue of judicial proceedings, the whole of the
£rust estate shall be offered for sale in one parcel and as an entirety, ineluding all
the rights, title, estates, railroads, equipment, franchises, leases, leasehold interests,
contracts and appurtenances, stocks, bonds and other real and personal property of every
name and nature, and in the event of any such sale the whole of the trust estate may
be offered for sale together with any or all other property of the Railroad Company in
one parcel and as an entirety, unless such sale of the trust estate as an entirety or
such sale of the trust estate and such other property of the Railroad Company as an
entirety, is impracticable, in the opinion of the Corporate Trustee, by reason of some
gtatute or other cause, or unless the holders of a majority in principal amount of the
Adjustment Bonds then outstanding shall, in writing, request the Trustees to cause the
trust estate to be sold separately from any other property of the Railroad Company or
to ecause the trust estate to be sold in separate parcels, in which case the trust es-
tate may be sold separately from any other property of the Railroad Company, or may be
sold in sueh separate parcels and in such order as may be specified in such request or
as the Corporate Trustee may determine to be equitable and expedient. The Railroad
Company, for itself and all persons and corporations hereafter claiming through or under
it or who may at any time hereafter become holders of liens junior to the lien of this
indenture, hereby expressly waives and releases all right to have the properties and
estate comprised in the security intended to be created by this indenture marshalled
upon any foreclosure or other enforcement hereof, and the Trustees, or any court in
which the foreclosure of this indenture or the administration of the trusts hereby
created is sought, shall have the right as aforesaid to sell the entire property of
every description comprised in, or subjeect to, the trusts created by this indenture
as a whole in a single lot or parcel, either alone or together with any or all other
property of the Railroad Company as an entirety.

SECTION 8., Notice of any sale by the Trustees pursuant to the provisions of this
indenture shall state the time and place when and where the same is to be made, and
shall contain a brtef general deseription of the property to be sold, and shall be
sufficiently given if published once in each week for four successive weeks prior to
such sale in a daily newspaper printed, regularly issued, and having a general circula-

tion in the City of Chicago, County of Cook, State of Illinois.

SECTION 9. The Prustees may adjourn from time to time any sale by them to be made
under the provisions of this indenture, by announcement at the time dnd place appointed
for such sale, or for such adgourged sale or sales; and without fu<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>