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PENNSYLVANIA RAILROAD SQUIPMENT
TRUST, SERIES G

LEASE OF RAILROAD EQUIPMENT
DATED DECEMBER 1, 1935
FIDELITY-PHILADELPHIA TRUST COMPANY
TO

THE PENNSYLVANIA RAILROAD COMPANY

AGREEMENT
DATED DECEMBER 1, 1935
EDWIN W, BAINBRIDGE

AND
CHARLES MeCALL, Vendors
WITH
FIDELITY-PHITADELPHIA TRUST COMPANY
AND
THE PENNSYLVANIA RAILROAD COMPANY

e ' ‘ lease of Railroad Equipment, dated the first day of December, 1935, between )

i ; : FIDELITY-PHILADELPHIA TRUST COMPANY, of Phgladolphia, Pennsylvania, a oérporation
duly organized and existing under the laws of the Commonwealth of Pennsylvania,
Prustee as hereinafter mentioned (hereinafter ealled the Trustee), party of the
~ first part, and THE PENNSYLVANIA RAILROAD COMPANY, a eorporation duly organized

and existing under the laws of the said Commonwealth (hereinafter called the Com-
pany), party of the second part:

WHEREAS, by certain Agreement, bearing date the first day of December, 1935,
between Bdwin W. Bainbridge and Charles McCall, Vendors, said Fidelity-Phila-
delphia Truet Company, as Trustee, and The Pennsylvania Railroad Company, a
counterpart original whereof is hereto annexed and made a part hereof, there was
constituted the "Pennsylvania Railroad Equipment Trust, Series G," and it was
agreed that the railroad equipment which said Vendors transfer or cause to be
transferred to the Trustee thereunder is to be leased tc the Company hereunder; and

WHEREAS, pursuant to the provisions of said Agreement, the railroad equip-
ment hereinafter described has been or will be transferred to the Trustee there-
under, and the title to said railroad equipment vested in the Trustee:

NOW THIS AGREEMENT WITNESSETH:

That the Trustee, acting in pursuance of sald Agreement, for and in con-
sideration as well of the sum of one dollar to it paid by the Company at or be-
fore the ensealing and delivery hereof, the receipt of which is hereby acknowledged,

as of the rents and covenants hereinafter mentioned to be paid, kept and performed
by the Company, has let and leased, and does hereby let and lease, to the Company
all the railroad equipment of the Pennsylvania Railroad Equipment Trust, Series G




(hereinafter collectively called the Trust Equipment), to wit:
700 Class X-32-a Steel Automobile Box Cars; Numbered 58800 to 59499, both
inclusive.
300 Class X-33-a Steel Automobile Box Cars; Numbered 59500 to 59799, both
inclusive.
1,700 Class X-31-b (DD) Steel Automobile Box Cars; Numbered 61100 to 62799,
both inclusive.
300 Class X-31-¢ (DD) Steel Automobile Box Cars; Numbered 60800 to 61099,
both inclusive.
4,700 Class X-3l1-a (SD) Steel Box Cars; Numbered 76400 to 81099, both inclusive.
300 Class H-30 Steel Covered Hopper (Cement) Cars; Numbered 254351 to 204600,
both inclusive.
2,000 Class G-27 Steel Mill Type Gondola Cars; Numbered 347000 to 348999, both
inclusive.

10,000

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

The estimated cost of the railroad equipment above specifically desoribed,
when completed, has been certified to the Trustee to be not less than 324,560,000.
The cost of the Trust Equipment, whenever referred to herein or in said Agreement,
shall mean the actual cost thereof, including only such items as may properly be
included in such cost under the accounting rules of the Interstate Commerce
Commission.

In case the asctual cost of said equipment specifically desoribed shall not
amount to at least said sum, then im addition to said equipment above specifically
deseribed, there may be acquired by the Vendors and subjected to this Lease
(subject, however, to the provisions of Seotiom b of Article I of said Agreement)
other new railroad equipment, approved as to character by the Trustee, of such cost
that the aggregate cost of all the Trust Equipment will be at least said sum; and
the Trustee shall execute to the Company a supplemental lease thereof, desoribing
the same, upon a2nd subject to the terms and condiitions hereof and of said Agree-
ment, and such additional equipment shall be part of the Trust Equipment, subject
to all the terme and conditions hereof and of said Agreement in all respects as
though it had been part of the original Trust Equipment herein deseribed.

As and when the Trust Equipment shall from time to time be transferred and

delivered to the Trustee under said Agreement and marked in accordance with the t

provisions of Article Fourth hereof, the same shall be delivered to the Company,
and shall upon such delivery to the Company ipso facto and without further deed
of lease or transfer pass under and become subject to all the terms and provisions
of this Lease, and be deemed@ a portion of the Trust Zquipment leased by the Trustee
to the Company hereunder, in all respects as if the same had been so delivered
simultaneously with the execution and delivery hereof.

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

FIRST. The Company hereby accepts (subject to the conditions mentioned in

said Agreement) this Lease of all the Trust Equipment, and hereby covenants and

agrees to accept delivery and possession hereunder of the Trust Equipment as
hereinbefore provided; and the Company covenants and agrees to pay to the Trustee
or its assigns (or in the case of taxes to the proper taxing authority) rent
hereunder which shall be suffieient to pay and discharge the following items,
when and as the same shall beoome due and payable:

(a) From time to time, as and when any of the Trust Equipment shall be
delivered to the Company, amounts in cash equal to the difference between the
cost of the Trust Equipment so delivered, as certified to the Trustee by the
President or a Vice-President, or the Treasurer or an Assistant Treasurer, of
the Company, and the principal amount of Trust Certificates issuable in
respect thereof as provided in Section 2 of Article I of said Agreement,
provided that the aggregate of all amounts so paid to the Trustee shall never
be less than twenty-five per cent. (206%) of the cost of all the Trust Equip-
ment which shall then and theretofore have been delivered hereunder.

(b) If the aggregate cost of all the Trust Equipment which shall then and
theretofore have been delivered hereunder should exceed $24,060,000., am
amount which, with all other payments previously wade under this clause (b),
shall equal such excess.

(c) The necessary and reasonable expenses of the trust, including all
expenses connected with the Trust Equipment and this Lease thereof, and with
the preparation, issuance and sale of the Trust Certificates.

(d) Any and all taxes, assessments and other governmental charges upon
the income or property of the trust, or said Agreement evidencing the same,
which the Trustee under said Agreement may be required to pay, amd any and all
taxes, assessments and other governmental charges (other than Federal income
taxes and except such portion of such taxes, assessments or other charges of
the Commonweal th of Pennsylvania as may be in the aggregate in exeess of five
mills per annum on each dollar of the prineipal of the Trust Certificates)
which the Company or the Trustee may be required to pay or to retain from the
prinecipal of the Trust Certificates issued as provided in said Agreement
(herein called the Trust Certificates) or from the dividends thereon, under any
present or future law of the United States of Amerioca or of the Commonwealth
of Peannsylvania.

(e) The dividend warrants attached to the Trust Certificates when and as
the same shall become payable, and, in the case of the issue of temporary
Trust Certificates, the dividends payable thereon; also a sum equal to
acorued dividends at the warrant rate, from the due date, upon the amount of
any installments of rental payable under this paragraph (e) and the follow-
ing paragraph (f) which shall not be paid when due.

(£) The principal of the Trust Certificates when and as the same shall be-
come payable, whether by declaration or upom the respective dates of
maturity thereof, to wit:

December 1, 1930sesseceacscsscscsssssssses 51,228,000
December 1, 1937..cceeceasssscscscssessss 1,228,000
December 1, 193B.cccceccccssssnsesssssess 1,228,000
December 1, 1939.cccecoecscsessssssscsses 1,228,000

Deo‘mb'r 1’ 1940.....‘...".............. 1’288’000




DOCOmMDOr 1, 194).. cccccocvssnssscnsecssensessl, 228,000 | certified pursuant to subdivision (d) of Section § of Article I of said Agree-
DI X, Y00 ccovsosossssoscssesscssssse 1,500,000 “ ment) to the Vendors of the equipment so assigned and transferred, less an
DocembOr 1, 1943, ccccrescocesesccsescscscss 1,228,000 { amount representing depreciation arising from reasonable wear and tear to be de-

j December 1, 1944.s.curveeasvsnssensssssnssss 1,228,000 ‘ | termined by the method at the time in standard railroad practice for determining

| DR 3 IRB . cososcstsssncssssosssansoses 1,000,000 : such depreciation, as certified to the Trustee by the President or a Vice-President

: DOOUNNOR 1. 1080 cccocccsccssccssscsssnscssee 1,888,000 : of the Company, of the equipment so assigned and transferred. The sums so paid
I L . el enssnanessanises 1,000 000 ; to the Trustee shall be held by it for the equal and proportionate benefit of the

R DOCOmbOr 1, 194B8.cccccecscccccncsscsssssceecs 1,228,000 i bearers and registered owners of the Trust Certificates and dividend warrants,

ﬁ DOOOEIEF 1, 1089 .0 soccccsccsssossscsees 1,088,000 | until paid out by the Trustee upon the written request of the Company for the

December 1, 1950..cccccsessssccsssssscssssss 1,228,000 - purchase by the Trustee of new railroad rolling stock, free from liens, and upon

The Company shall not be required, however, to pay any tax, assessment or the delivery of such new equipment to the Trustee accompanied by a bill or bills

other governmental charge so long as the Company shall in good faith and by of sale, an opinion of counsel (who may be counsel to the Company) and a certifi- ]

appropriate legal proceedings contest the validity thereof, unless thereby in the cate as to delivery and cost in like manner as is provided in Section & of

judgment of the Trustee, the rights or interests of the Trustee or of the Trust Article I of said Agreement. The Company will pay as rental for the trust equip-

Certificate holders may be materially endangered; provided that nothing herein shall ment any additional moneys necessary to be paid to the manufacturers of such new

qualify or affect the right of the Trust Certificate holders to receive full and railroad rolling stock, if the cost thereof exceeds sums then in the hands of the

punctual payment of both dividends and principal without deduction for such taxes, Trustes to be applied on ascount thereof. Any new equipment so soquired and

assessments or other governmental charges to the extent provided in subdivision substituted shall be marked in accordance with the provisions of Article Fourth

(d) of this Article First. hereof and immediately upon being so mirked shall be part of the Trust Equipment,
b t t
All rentals payable hereunder shall be payable at the principal office of the subject 10 a1l The Sermm Anl 06NLIEIONS NUNNGE Wk UL LA AN I I
ect hough it had bee art of the original T t Equi nt herein.
Trustee in the City of Philadelphia, Commonwealth of Pennsylvania, in such coin or "e b " i y Togramrem ik i i
deseribed, and the Compa nd the Trustee shall execute, and the Company shall
currersy of the United States of America, as at the time of payment, is legal tender : i X
file and/or record, as required by law, a supplemental lease thereof, describi
for public and private debts. / i ’ v A i 4 b
| the same, upon and subject to all the terms and conditions hereof. The term
I SECOND. This Lease shall continue in force until the rent so paid hereunder
i "Trust Equipment,” wherever used herein, unless otherwise indicated by the con-
} shall furnish moneys sufficient to meet, discharge and cancel all the interests in
i ' text, is intended to include any new equipment so acquired or otherwise subjected
' said Pennsylvania Railroad Equipment Trust, Series G, created in respect of the
f ; to this Lease or required or intended so to be.
! Trust Equipment, and the dividends thereon, as well as the other paymente and :
; a FOURTH. At or before the delivery to the Company of each unit of the Trust
f charges aforesaid. At the termination of this Lease and after all such payments
Equipment, there shall be plainly, distinetly, permmanently and conspicuously
required hereby shall have been completed and fully made to the Trustee, the
placed and fastened upon each side of each thereof a metal plate bearing the

Trust Equipment hereby leased, whether the same shall be delivered to the Company
following words, or such words shall be otherwise plainly, distinctly, pemmanently

simultaneously with or after the execution hereof, shall at the option of the
and conspicuously marked on each side of each thereof, in either case in letters

Company he assigned and transferred by the Trustee to the Company or its nominee ff
& not less than one inch in height:

or nominees, and shall thereupom be and become the absolute property of the gl
| "Pennsylvania Railroad Zquipment Trust, Series G, Fidelity-Philadelphia

Company or its nominee or nominees; provided, however, and it is agreed, that until
Trust Co., Trustee, Owner and Lessor."

then the title to none of the Trust Equipment shall pass to or vest in the Company
Such plate or marks shall be such as to be readily visible and as to indieate

but title to and ownership of all the Trust Equipment shall be reserved to and
plainly the Trustee's ownership of the Trust Zquipment. 1In case, during the

remain in the Trustee, notwithstanding the delivery of the Trust Equipment to and e
; continuance of this Lease, any of such plates or marks shall at any time be re-

the possession and use thereof by the Com .
. y g moved, defaced or destroyed, the Company will immediately cause the same %o be

THIRD. Upon the written request of the Co stating that the use of
p q Wpany, - — restored or replaced. The Company will not change, or pemit to be changed, the

f the Trust Equipment is no longer required by the Compa evidenced by a resolu- it
3 i e . y G gl Jhid . £ numbers upon any of the Trust Equipment (nor any numbers which may be substituted

n of its Bo of Directors, the Trustee may, while the Com is not in de-
e i i e ; — as herein provided), except in accordance with a statement of new numbers to be

: te d de b t
AN WIN AL RY, o NIAR DS RN SRS ANRRERING ARG VAAEXImrelie 16 substituted therefor, which previously shall have been filed with the Trustee by

er n the Com the absolute title t of the T Equip-
THY. By . . e WIOT IRTRE X9 Ay 86 Uhe TURES ROD the Company. In any such case the new numbers shall be set forth in a Supple-

$ b
OO DRNEANOR, SEERREE, At Sena & The TERES Axiamezt SEall Do 80 sssigmd or mental Lease or in an amendment of this Lease, which shall be recorded in the

transferred, unless simultaneously the Trustee shall receive from said purchaser
same manner as this Lease.

the agreed purchase price thereof and from the Company a sum in cash equal to the

The Trust Equipment may be lettered "The Pennsylvania Railroad Company, "

difference, if any, beftween said purchase price andi the original cost (as previously I




=

"Pennsylvania," "P, K. R. ," or in some other appropriate manner, ror convenience
with all lawful acts, rules, regulations and orders of the Interstate Commerce

of identification of the leasehold interest of the Com therein; but the Company
pany y g Commission und of all other commissions, boards and other legislative, executive

during the continuance of this Lease, will not allow th e of ¢ 0
e ol . e i e or Jjudiecial bodies or officers having power to regulate or supervise any of the

association or corpomtion to be placed on a of the Trust Equipment as a designa-
™ ? a —— 8 Trust Equipment, including, but without limitation, all lawful acts, rules,

tion which might be interpreted as a claim of ownership thereof by the Com or
&h P P y and regulations and orders of any body having compe tent jurisdiction relating to

by any person, assooiation or corporation other than the Trustee. automatie coupler devices or attachments, air brakes or other appliances; provided,

FIPTH. (a) The Company, during the continuance of this lLease, will maintain however, that the Company may in good faith contest the validity of any such act,

and xeep all the Trust Equipmeat in good order and repair, at 1%s own proper cost rule, regulation or order or the application thereof to the Trust Equipment or

and charge, and will replace, at its own cost, any of the Trust Equipment that may any part thereof, in any reasonable manner which will not, in the judgment of the

be worn out, lost or destroyed, by new railroad rolling stock of equal value, the J Trustee, materially endanger the rights or interests of the Trustee or of the
value of the new rolling stock to be figured at cost if that be below market value, , holders of the Trust Certificates.

or at market value if that be below cost. For the purpose of this Article Fifth :‘ SIXTH. The comm". s0 long as it shall not be in default under this Lease
¥

the valus of such replaced equipment shall be taken to be the ocost thereof, de- ‘ shall be entitled to the possession of the Trust Equipment and the use thereof
$eIRined as provided in Articds Pires hereef, 1ess depreciaticn ascrued therecn, ﬁ upon the lines of railroad owned/operated by it under lease or otherwise, or over
determined as provided in Article Third hereof. The title to all rolling stock } which it has trackage rights, and upon those of any railroad ocompany a majority
procured for such replacement shall be taken in the name of the Trustee, free from : of whose capital stock is at the time owned by the Company, and also upon
liens, and such rolling stock shall be marked in accordance with the provisions of ] connecting and other railroads in the usual interchange of traffic, from and after

4 Article Fourth hereof. At the time of every such replacement the Company shall | & the delivery of the Trust Equipment by the Trustee to the Company, but only upon

! deliver to the Trustee a certificate of the Treasurer or an Assistant Treasurer of E ‘ and subject to all the terms and conditions of this Lease.

g the Company stating the value of the Trust Equipment so worn out, lost or destroyed é . The Company will not either assign or transfer this Lease, or transfer or

% and the cost and the reasonable market value of the equipment with which it is re- },} sublet the Trust Zquipment or any part thereof, without the written comsent of the

? placed, together with a bill or bills of sale, an opinion of counsel satisfactory Trustee first had and obtained; and the Company shall not, without such writtea

; to the Trustee (who may be counsel to the Company) and a certificate as to delivery, | & consent, except as hereinbefore provided, part with the possession of, or suffer
in like manner as is provided im Section O of Article I of said Agreement. | or allow to pass out of its possession or control, any of the Trust Equipment.

Thereupon, such new equipment shall be deemed part of the Trust Equipment, ' A transfer to a railroad company which shall acquire all or substantially all the
subject to all the temms and conditions hereof and of said Agreement, as though it | lines of railroad of the Company, and which shall assume and agree to perform
had been part of the original Trust Equipment; but the Trustee and the Company ‘ each and all of the obligations and covenants of the Company, hereunder and under
shall execute a supplemental lease thereof, describing the same, upon and subject to : said Agreement, shall not be deemed a breach of this covenant, nor shall the
all the terms and conditions hereof. %; appointment of a temporary receiver or receivers, trustee or trustees, for the
(b) The Company covenants and agrees to furnish to the Trustee, whenever re- :r: Company or its property,be deemed such a breach; but the appointment of a perma-

quired by the Trustee, and at lease once in every year during the continuance of k;‘ nent receiver or receivers, trustee or trustees, shall be deemed a breech of this
this Lease, an accurate statement of the amount, description and numbers of the {;; covenant. The Trustee shall have the right to declare this Lease terminated in
Trust xquipmgfrnthon covered hereby, and the amount, deseription and numbers of all i;_ case of any unauthorized assignment or transfer of this Lease or transfer or sub-
that may have(worn out, lost or destroyed by aceident or otherwise, and the number of | lease of the Trust Equipment. The election of the Trustee to termminate this Lease
units of Trust Equipment repaired during the previous year, and the number of units : under this clause shall have the same effect as the retaking of the Trust Equip-
then undergoing repairs and in the shops for repairs. Together with said statement  :, ment by the Trustee as hereinafter provided.
the Company shall also furnish to the Trustee a statement signed by its Chief of . Seventh. In case the Company

Motive Power or an Assistant Chief of Motive Power, stating that in the case of all of (1) shall make default in the payment of any part of said rent for

the Trust Equipment repainted during the preceding year, the marks, required by more than thirty (30) days after the same shall become due and payable, or

Article Fourth hereof have been preserved, or that the same when repainted has been (2) shall make or suffer any unauthorized assignment or transfer of

again marked as required by said Article. The Trustee shall have the right, by its its rights or interest in, or any unauthorized sublease of, or, except

agents, to inspeect the Trust Equipment once in every year during the continuance of as herein authorized, part with the possession of, the Trust Equip-

Sdi Tanm ment, or any thereof, and shall fail or refuse either to cause such

(¢) The Company covenants and agrees to indemnify and protect the Trustee and assignment or transfer or sublease to be cancelled by agreement of all

its assigns in the use of any and all patented inventions employed in and about the parties having any interest therein and recover possession of such

Trust Bquipment and to comply in all respects with the laws of the United States and Trust Equipment within thirty days after the Trustee shall have demanded

o in writing such cancellation and recovery of possession, or within said

of all the states in which the Trust Equipment or any thereof may be operated and




thirty days to deposit with the Trustee a sum in cash equal to the original cost
to the Vendors of the Trust Equipment 80 assigned or transferred or sub-leased as
certified to the Trustee pursuant to Section O of Article I of said Agreement
(any sum so deposited to be returned to the Company upon the cancellation of such
assignment, transfer or sublease, and the recovery of possession by the Company ot.
such Trust Equipment in good condition, subject to ordinary usage), or
(3) shall, for more than ninety (90) days after the Trustee shall
have demanded im writing performance thereof, fail or refuse to comply
with any other of the terms and covenants herein or in said Agreement om
its part to be kept and performed, or to make provision satisfactory to
the Trustee for such compliance,
then, in any such case (herein and in said Agreement sometimes called events of
default), the Trustee at its option may, and on the request of the holders of a
majority in amount of the them outstanding Trust Certificates shall, by its agents,
enter upon the railroads and premises of the Company and take possession of all or
any part of the Trust Equipment, and withdraw the same from said railroads and
premises, retaining all payments which up to that time may have been made on
account of rental for the Trust Equipment and otherwise, and shall be entitled to
collect, receive and retain all unpaid per diem, mileage or other charges of any
xind earned by the Trust Equipment or any thereof, and may lease the Trust Equip-
ment or any part thereof, or sell the same or any part thereof, so far as it may
deem necessary or desirable to perform and fulfill the trusts under said Agree-
ment, at public or private sale, for cash or upon credit, in its discretion, and
otherwise proceed to enforce its rights and the rights of the owners of interests
under said Agreement and under this Lease in the manner therein and herein provided;
and upon such taking possession or withdrawal or lease or sale of the Trust Equip-
ment, the Company shall cease to have any rights or remedies in respect of the
Trust Equipment under this Lease, but all such rights and remedies shall be deemed
thenceforth to have been waived and surrendered by the Company; and no payments
theretofore made by the Company for the rent or use of the Trust Equipment, or
any of it, shall, in case of the happening of any such event of default and such
taking possession, withdrawal, lease or sale by the Trustee, give to the Company
any legal or equitable interest or title in or to the Trust Equipment, or any of
it, or any cause or right of aection, at law or in equity, in respect of the Trust
Equipment against the trustee or the owners of interests in said Pennsylvania
Railroad Equipment Trust, Series G; and such taking possession or withdrawal or
lease or sale of the Trust Equipment by the Trustee shall not be a bar to the re-
esovery by the Trustee from the Company of rentals then or thereafter due and pay-
able, and the Company shall be and remain liable for the same, until such sum shall
have been realized as, with the proceeds of the lease or sale of the Trust Equip-
ment, shall be sufficient for the discharge and payment in full of all the various
items mentioned in subdivisions (a), (b), (e), (d), (e) and (f) of Article First
hereof, whether they shall have then matured or not.
In case the Trustee shall rightfully demand possession of the Trust Equipment
in pursuance of this Lease, and shall reasonably designate a point or points upon
the railroad of the Company, or upon the railroad of any company a majority of

whose eapital stoek is at the time direetly or indirectly owned by the Company, for

the delivery of the Trust Equipment to it, the Company will, at its own expense,
forthwith and in the usual manner and at reasonable speed, cause the Trust Equip-
ment to proceed or be drawn to such point or points on said railroads as shall be
designated by the Trustee and will there deliver or cause to be delivered the
same to the Trustee; or the Trustee at its option may keep the Trust Equipment

on any of the lines of railroad or premises of the Company until the Trustee shall
have leased, sold or otherwise disposed of the same, and for such purpose the
Company agrees to furnish without charge for rent or storage the necessary tracks
at any convenient point or points selected by the Trustee. It is hereby ex-
pressly covenanted and agreed that the performance of the foregoing covenants is
of the essence of the contract and that upon application to any court of equity
having Jurisdiction in the premises the Trustee shall be entitled to a decree
against the Company requiring the specific performance thereof.

The remedies in this Lease and in said Agreement provided in favor of the
Trustee and the holders of Trust Certificates, or any of them, shall not be
deemed exclusive, but shall be cumulative, and shall be in addition to all ether
remedies in their favor existing at law or in equisty,

If the Trustee shall exercise any of the powers or remedies conferred upon it
hereunder, the Company shall have the right, after all rentals and other sums due
hereunder to the Trustee shall have been received by the Trustee, to require
title to such of the Trust Equipment as shall not previously have been sold,
assigned, transferred or otherwise disposed of by the Trustee to others to be
transferred and assigned by the Trustee to the Company free from any further
liabilities or obligations to the Trustee hereunder. If after applying all sums
of money received by the Trustee in the exercise of such powers or remedies there
shall remain any amount due to the Trustee under the provisions of this Lease,
the Company hereby agrees to pay to the Trustee the amount of such deficiency.

If after applying as aforesaid all sums so received by the Trustee there shall
remain a surplus in the possession of the Trustee, such surplus shall be paid to
the Company.

EIGHTH. This Lease may be simultaneously executed in several counterparts,
each of which, so executed, shall be deemed to be an original, and such counter-
parts together shall constitute bul one and the same ilmstrument.

IN IITKESS WHEREOF, the parties hereto have caused these presents to be
signed in their names by their respective Presidents or Vice-Presidents, and
sealed with their corporate seals, attested by their respective Secretaries or

Assistant Seoretaries, as of the day and year first above written.

Signed, sealed, acknowl- FIDELITY-PHILADELPHIA TRUST
edged and delivered in the COMPANY,
presence of: By
G. Ho ZACHERLE T. E. FRAME,
ALBERT WARD Vice-President.
(SEAL)
Atbest:

H. W, WOODWARD,

Assistant Secretary.




THE PENNSYLVANIA RAILROAD
COMPANY,

By

(SEAL) A. J. COUNTY,
Vice-President

Attest:
J. TANEY WILLCOX,

Secretary.

COMMONWEALTH OF PENNSYLVANIA
CITY AND COUNTY OF PHILADELPHIA
1, G. H. Zacherle, a Notary Public duly commissioned, qualified and acting

within and for the City and County of Philadelphia in the Commonwealth of Pennsyl-
vania, do hereby certify that on Jany. 18, 1996, before me the subscriber, a

Notary Public as aforesaid, personally appeared T. E. Frame, Vice-President of
Fidelity-Philadelphia Trust Company, one of the corporations which executed the
foregoing instrument in writing, bearing date of December 1, 1985, whose name is
signed thereto, and the said 7. E., Frame, to me personally known, being by me duly
sworn, did depose and say that he resides in Rydal, in the County of Montgomery, in
the State of Pennsylvania; that he is the Vice-President of the said Fidelity-
Philadelphia Trust Company; one of the corporutions described in the said foregoing
instrument, authorized by the said corporation to execute and acknowledge deeds

and other writings of the said corporation; that he knows the contents of the said
instrument; that one of the seals affixed to the said instrument is the corporate
seal of the said corporation; that the said instrument was signed, sealed and de-
livered by him as Vice-President in behalf of the said corporatiom by its authority,
duly given, and by authority of its board of directors; and that he acknowledged the
said foregoing instrument to be the free and voluntary act and deed of the said
Fidelity-Philadelphia Trust Company; and that he desired the same to be recorded as

such.
T. E. FRAME.

Subseribed and sworn before me, and my hand and notarial seal hereto affixed
in witness whereof the day and ysar aforesaid.
I am not a stockholder, director or officer of said Trust Company.
G. H, ZACHERLE,

(Notarial Notary Publie.

Seal
' My commission expires March 6, 1939,

COMMONWEALTH OF PENNSYLVANIA

CITY AND COUNTY OF PHILADELPHIA
I, J. E, Williams, a Notary Public duly commissioned, qualified and acting

8s.

within and for the City and County of Philadelphia in the Commonwealth of Pennsyl-

vania, do hereby certify that on Jan. 18, 1936, before me the subseriber, a

Notary Public as aforesaid, personally appeared A. J. County, Vice-President of

the Pennsylvania Railroad Company, one of the corporations which executed the fore-
going instrument in writing, bearing date of December 1, 1935, whose name is signed
thereto, and the said A. J. County, to me personally kmown, being by me duly sworm,
did depose and say that he resides in St. Davids, in the County of Delaware, in the

11

State of Pennsylvania; that he is the Vice-President of said The Pennsylvania
Railroad Company, one of the corporations described in the said foregoing instru-
ment, authorized by the sald corporation to execute aund acknowledge deeds and
other writings of the said corporation; that he knows the contents of the said
instrument; that one of the seals affixed to the said instrument is the corporate
seal of the said corporation; that the said instrument was signed, sealed and
delivered by him as Vice-President in behalf of the said corporation by its
‘ authority, duly given, and by authority of its board of directors; and that he
acknowledged the said foregoing instrument to be the free and voluntary act and
deed of said The Pennsylvania Railroad Company; and that he desired the same to be
recorded as such,
A. J. COUNTY.

Subsertbed and sworn before me, and my hand and notarial seal hereto affixed

in witness whereof the day and year aforesaid.
Jo E. WILLIAMS,

(Notarial)

Notary Public.
( Seal)

My commission expires March 9, 1939.

This Agreement, dated the first day of December, 195656, by and between
EDWIN W, BAINBRIDGE and CHARLES MoCALL (hereinafter called the Vendors), of the
first part, FIDELITY-PHILADELPHIA TRUST COMPANY, of Philadelphia, Pennsylvania
(hereinafter called the Trustee), of the second part, and THE PENNSYLVANIA RAIL-
ROAD COMPANY (hereinafter called the Company), of the third part, WITNESSETH as
follows:

WHEREAS, the Vendors have contrasted to acquire or will acquire or contract
to acquire the railroad equipment (hereinafter called the Trust Equipment)
specifically described in the Lease of railroad equipment from the Trustee to
the Company prefixed to this Agreement, to which Lease reference is hereby made; and
e WHEREAS, subscriptions have been or are being secured for the aggregate
principal amount of Eighteen million four hundred twenty thousand dollars
(%18,420,000.) of the Pennsylvan ia Railroad Equipment Trust Certificates, Series
G, the proceeds to constitute a fund to be furnished to the Vendors to be applied
by them in part payment of the purchase price of said Trust Equipment to be
acquired by them; and

WHEREAS, said Vendors desire to secure to the parties subseribing to said
fund, or their assigns, the payment of the amount thereof in fifteen annual
instalments, payable respectively on December 1, in eagh year, from December 1,
1936, to December 1, 1950, both inclusive, as hereinafter more particularly pro-
vided, with dividends to said dates of maturity respectively at the rate of two
and three-quarters per cent. (2%%) per annum from December 1, 1935, payable semi-
annually on June 1 and December 1, in each year; and to evidence the rights of

the subscribers to said fund by Trust Certificates in substantially the form

hereinafter set forth;




NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS

HEREIN CONTAINED, THE PARTIES HERETO AGREE AS FOLLOWS:
ARTICLE I.

SECTION 1. The Vendors hereby agree to sell, assign, transfer and set over
unto the Trustee, as trustee for the bearers and registered owners of the ?rult.
Certificates hereinafter described, the Trust Equipment deseribed in said Lease
prefixed hereto when and as the Trust EZquipment or any part thereof is construct-
ed or completed. The Vendors will deliver, or cause to De delivered, the Trust
Equipment to the person or persons designated by the Trustee as its agent or
agents to receive such delivery, who may be any or more of the officers and agemts
of the Company, and the certificate of any and every agent so designated shall Dbe
conclusive evidence of such delivery. The Trustee and the Company, simultaneously
with the execution of this Agreement, have executed and delivered said Lease of
all the Trust Equipment.

SECTION 2. Upoam the transfer and delivery to the Trustee of any of the Trust
Equipment it shall, subject %o the provisions of Section  of this Article I, issue
to the Vendors, or upon their order, for distribution to the several subscribers
to said Pennsylvania Railroad Equipment Trust, Series G, such of the certificates
to be known as Pennsylvania Railroad Equipment Trust Certificates, Series G, herein
called the Trust Certificates, as shall be designated by the Vendors, %o a
principal amount equal to seventy-five per cent.(75%) of the cost of the Trust
Bquipment so transferred and delivered to it, or to the greatest multiple of 31,000
contained therein, and make payment to the Vendors, or upon their order, in e¢ash,
of the remainder of said cost, out of the instalment of rental payable upon such
delivery pursuant to subdivision (a) of Article First of said Lease. Any amount
by which seventy-five per gent.(75%) of the cost of such Trust Equipment shall
exceed the greatest multiple of $1,000 contained therein shall be adjusted upon the
delivery of the next lot of Trust Equipment hereunder.

SECTION 3. In lieu of executing and delivering Trust Certificates against
the delivery of Trust Equipment as in Section 2 of this Article I provided, the
Trustee shall at any time, upon request of the Veandors, execute and deliver to the
Vendors, or upon their order, for distribution to said several subseribers, all
the Trust Certificates issuable hereunder, upon the deposit in eash with the
Trustee, or to its credit as Trustee hereunder, with such banks, bankers or trust
companies as may be designated by the Vendors and approved by the President or a
Vice-President, or the Treasurer of the Company, and also approved by the President
or a Vice-President, or the Treasurer of the Trustee, of the sum of $18,420,000,
or of the proceeds of the Trust Certificates, whichever shall be greater. The
Trustee may likewise cause to be deposited with such banks, bankers or trust
companies the instalments of rental payable to it on each delivery of Trust Equip-
ment pursuant to subdivisions (a) and (b) of Article First of said Lease, and any
sums received by it pursuant %o Article Third of said Lease.

‘Any interest allowed by the Trustee or by said banks, bankers or trust
companies upon any monies SO deposited, and any premium received by the Trustee
over and above the face amount of the Trust Certificates upon the issue thereof,

shall, upon completion of delivery of the Trust ‘quipment as in this Agreement and

in said Lease provided, belong %0 the Company and be paid to it by or upon the
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order of the Trustee, so long as the Company shall not be in default hereunder
or under said Lease, in liew of the use of the Trust Equipment for the period
before the delivery thereof. The certificates of the banks, bankers or trust
companies 80 designated, stating that they hold a stated amount subject to the
order of the Trustee, shall be full protection to the Trustee for its aotion on
the faith thereof. Said banks, bankers or trust companies shall be fully pro-
teoted in paying esaid moneys so deposited with them, and any such interest, to or
upon the order of the Trustee, and shall be under no obligation to see to the
application thereof in accordance with the provisions of this Agreement.

In respect of such Trust Certificates so issued against deposits of cash, the
Company will pay to the Trustee all rentals which it would be required by sub-
divisions (e¢), (d4), (e) and (f) of Article First of the aforementioned Lease to
pay to the Trustee (at the same times and in the same amounts and manner) if such
Trust Certificates were issued against a proportionate amount of Trust Equipment
actually delivered to the Trustee and leased by it to the Company.

SECTION 4. The cash deposited with or to the credit of the Trustee, as in
Section 3 of this Article I provided (hereinafter called the Deposited Cash), any
instalments of rental paid upon the delivery of Trust Equipment pursuant to sub-
divisons (a) or (b) of Article First of said Lease, and any sums received by said
Trustee pursuant to Article Third of said Lease, shall, until paid out by the
Trustee as herein provided, be held for the benefit of the holders of the Trust
Certificates. Whenever from time to time any of the Trust Equipment shall be
transferred and delivered to the Trustee, the Trustee shall, if requested so to
do, subject to the provisions of Section & of this Article I, pay to the Vendors,
or upon their order, out of the Deposited Cash, an amount equal td seventy-five
per cent. (76%) of the cost of the Trust Equipment so transferred and delivered to
it, and shall make payment of the remainder thereof out of the instalment of
rental payable on such delivery pursuant to subdivision (a) of Article First of

+ gaid Lease.

1f, whenever any of the Trust Equipment shall be transferred and delivered to
the Trustee, the aggregate cost of all the Trust Equipment which shall then and
theretofore have been delivered should exceed 324,960,000., the Trustee shall,
if requested to do so, subject to the provisions of Section ® of this Article I,
make payment to the Vendors, or upon their order, to the extent of such excess, out
of the installment of rental payable on such delivery pursuant to sub-division
(b) of Article First of said Lease.

SECTION 5. The Trustee shall not issue any Trust Certificates, or pay out
any Deposited Cash or sums received by it under sub-divisions (a) or (b) of
Article First of said Lease, against the delivery of any of the Trust Equipment,
unless and until it shall have received

(a) a certificate of the agent or agents designated by the Trustee
to receive delivery of the Trust Equipment, stating that Trust Equip-
ment specified by number in such certificate has been delivered to such
agent or agents and marked in accordance with the provisions of
Article Fourth of said Lease;

(b) a bill or bills of sale of such Trust Equipment from the manu-

facturer or owner thereof or the Vendors to the Trustee, containing or




accompanied by a warranty or guaranty to the Trustee that the title to the Trust
Equipment described therein is free from all liens or encumbrances;

(e) an opinion of counsel satisfactory to the Trustee (who may be
counsel to the Company) that such bill or bills of sale are valid and
effective, either alome or in connection with any other instruments ex-
ecuted in connection therewith, to vest in the Trustee, free from all
liens and encumbrances, the title so transferred to the Trustee; and

(4) a certificate or certificates as to the cost of such Trust Equip-
ment signed by the Treasurer or an Assistant Treasurer of the Company,
which certificates may state either that the cost of such Trust Zquip-
ment is an amount therein specified or that the cost of such Trust
Yquipment is not less than an amount therein specified.

Any certificate as to cost may state that the cost of the Trust Equip-
ment therein referred to is tentatively determined, subject to final ad-
justment as evidenced by a final certificate or certificates of cost to
be delivered to the Trustee. If the aggregate final cost of all the
Trust Zquipment specifically described in the said Lease should be less
than the estimated cost of 324,560,000., the Vendors will acquire and
transfer, or cause to be acquired and transferred, to the Trustee, sub-
ject to all the terms of this Agreement, other new railroad equipment,
approved as to character by the Trustee, of such cost that the aggregate
cost of all the Trust Equipment will be at le.st the said sum.

SECTION 6. The provisions of the preceding sections of this article I are
intended to permit (upon compliance with the conditions and requirements thereof)
deliveries from time to time of portions of the Trust Equipment listed in any one
item of the deseription thereof contained in the aforesaid Lease, and the issuance
of Trust Certificates or payment out of the Deposited Cash or out of the instalment
of rental payable on such delivery pursuant to the subdivisions (a) aad (b) of
Article First of said Lease, as against such deliveries; and shall not be construed
as requiring deliveries of all of the equipment listed in any one item of such
desoription as a condition to such issuance or payment.

SECTTON 7. Anything in this Artiocle contained to the contrary notwithstanding,
the aggregate prineipal amount of the Trust Certificates which shall be executed
and delivered by the Trustee under this Agreement shall not exceed the sum of

eighteen million four hundred twenty thousand dollars (%18,420,000) at any one

time outstanding (subject, however, to the provisions of Section 6 of Article II of

this Agreement).
ARTICLE II.

SECTION 1. Each of the Trust Certificates shall represent an interest to the
amount of one thousand dollars (%,000) in the trust of the Trust Equipment hereby

ereated, and the holder or regietered owner thereof shall be entitled to receive

dividends on said amount at the rate of two and three-quarters per cent. (2&%) per

annum from December 1, 195, payable semi-annually on June 1, and December 1, in

each year. The Trust Certificates shall become due and payable as follows:

On December 1, 19%6......$1,228,000 principal amount.
On " 1987 .e0s¢0 1,228,000 » »

on . 1968‘0.000 1'228.000 . "

On December 1, 1929......51,228,000 principal amount

om " 1940.....4 1,228,000 " "
on " 1941...... 1,228,000 " "
on " 1942...... 1,228,000 . "
on " 1943...... 1,228,000 " "
on " 1944...... 1,228,000 " "
on " 194540004+ 1,228,000 " »
on " 1946+00... 1,228,000 " .
on " 1947...... 1,228,000 " "
on " 1948...... 1,228,000 » "
on " 1949...... 1,228,000 " "
on " 1960e.0..4 1,228,000 . "

The due date of each Trust Certificate shall appear upon its face. The
Trust Certificates shall be numbered from 1 consecutively upward to 18,420,
both inclusive.

Dividend warrants evidencing the right of the holders of the Trust Certifi-
cates to the dividends thereon, shall be annexed to the repective Trust
Certificates.

SECTION 2. The Trust Certificates, the dividend warrants to be annexed there-
to, and the guaranty to be endorsed thereon by the Company as hereinafter in
Article III provided, shall be in substantially the following forms:

(roRM OF TRUST CERTIFICATE.)
$1,000 No.
PENNSYLVANIA RAILROAD EQUIPMENT TRUST
SERIES G
TOTAL ISSUE $18,420,000
Dividends at the Rate of 2% Per Cent. per annum.
Payable June 1 and December 1.
Fidelity-Philadelphia Trust Company, of Philadelphia,
Pennsylvania, Trustee
PRINCIPAL HEREOF DUE DECEMBER 1, 19 .

PIDELITY-PHILADELPHIA TRUST COMPANY, Trustee under an Agreement dated
December 1, 1935, between Edwin W. Bainbridge and Charles McCall, of the first
part, Fidelity-Philadelphia Trust Company, Trustee, of the second part, and The
Pennsylvania Railroad Company, of the third part, hereby certifies that the bearer,
or, if this certificate be registered, the registered owner hereof, is entitled
to an interest of One Thousand Dollars in the PENNSYLVANIA RAILROAD EQUIPMENT
TRUST, SERIES G, payable on December 1, 19 , and to dividends thereon at the
rate of 2% per cent. per annum from December 1,1935, payable semi-annually on
June 1 and December 1 in each year, but only upon presentation and surrender as
they severally mature, of the dividend warrants hereto attached, both principal
and dividends being payable at the office of the Trustee in the City of Phila-
delphia, Pennsylvania, or at the option of the bearer or.registered owner, at its
agency in the Borough of Manhattan, The City of New York, (which agency may be the
office of The Pennsylvania Railroad Company in said Borough and City), in such
coin or currency of the United States of America as, at the time of payment, is
legal tender for public and private debts, all without deduction for any tax,
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assessment or other governmental charge (other than Federal income taxes and

except such portiom of such taxes, assessments or other charges of the Commonwealth of

Pennsylvania as may be in the aggregate in excess of five mills per annum on each
dollar of the prineipal of this trust certifiocate) which The Pennsylvania Rail-
road Company or the Trustee may be rejuired to pay, or to retain therefrom, under
any present or future law of the United States of America or the Commonwealth of
Pennsylvania, but only from and out of rentale received by the Trustee from a
certain Lease of railroad equipment made by Fidelity-Philadelphia Trust Company,
Trustee, to The Pennsylvania Railroad Company, dated December 1, 1935.

This certificate is one of an issue of 18,420 certifiocates for $1,000 each,
substantially identical except as to dates of maturity, all issued or to be issued
under said Agreement, under which said railroad equipment (or deposited cash im
lieu thereof as provided in said Agreement) and said Lease thereof are held by
said Trustee in trust for the pro rata benefit of the holders of the interests
represented by said certificates, to which agreement and Lease, filed with the
Trustee at its office in the City of Philadelphia, Pennsylvania, reference is made
fo a further statement of the rights of the bearer or regictered owner hereof there-
under.

This certificate may be registered in the name of the holder hereof at the
office of the Trustee in the City of Philadelphia, Pennsylvania, or at its agency
in the Borough of Mamhattan, The City of New York, and such registration noted
hereon by or on behalf of the Trustee. Thereafter title to the interest represented
by this certificate shall pass only by transfer at said office or agency unless
and until a transfer to bearer shall have been similarly registered and noted hereon.
Such registration shall apply only to the principal of this certificate and not to
the dividend warrants hereunto attached, which shall continue to be transferable
by delivery merely and payable to bearer. Unless so registered every holder hereof
by accepting this certificate agrees that for all purposes the bearer hereof shall
be treated as the absolute owner hereof.

In case of default in the performance or observance of any of the covenants
of The Pennsylvania Railroad Company in said Agreement or Lease contained, the
prinecipal amount represented by this certificate may become or be declared due and
payable in the manner and with the effect therein provided.

IN WITNESS WHEREOF, the Trustee has caused this certificate to be signed by
its President or one of its Vice-Presidents, and its corpormate seal to be hereunto

affixed and to be attested by its Secretary or an Assistant Secretary, and

dividend warrants bearing the facsimile signature of its Treasurer to be attached

hereto, as of the first day of December, 19456,
FIDELITY-PHILADELPHIA TRUST COMPANY,

TRUSTEE,
By

President

Attest:

Secretary.

(FORM OF DIVIDEND WARRANT.)
$13.76 No.

Due to the bear%giggrthe first day of , 19 , on surrender hereof
at the office of the undersigned Trustee in Philadelphia, Pa., or at its agency
in the Borough of Manhattan, The City of New York, Thirteen and 75/100 Dollars
without deduction for Federal or Pennsylvania taxes (other than Federal income
taxes except such portion of such taxes, assessments or other charges of the
Commonwealth of Pennsylvania as may be in the aggregate in excess of five mills
per annum, on each dollar of the principal of the trust certificate from which
this warrant has been detached), required to be paid or retained as provided in,
and being the semi-amnual dividend then due on, certificate No. of the
Pennsylvania Railroad Equipment Trust, Series G, payable only out of rentals
received by the Trustee under the Lease referred to in said certificate.

FIDELITY-PHILADELPHIA TRUST
COMPANY, TRUSTEE,

By

Treasurer.

(FORM OF GUARANTY.)

The Pennsylvania Railroad Company, for a valuable consideration, hereby
unconditionally guarantees to the bearer or registered owner of the within
certificate the prompt payment of One Thousand Dollars, being the principal of
said certificate, when the same shall become due and payable, whether at the
maturity thereof or by declaration or otherwise, and of dividends thereon at the
rate of two and three-quarters per cent. per annum on the semi-annual dates
mentioned in said certifieate and in the dividend warrants thereunto attached,
all in such coin or currency of the United States of America as, at the time of
payment, is legal tender for public and private debts.

THE PENNSYLVANIA RAILROAD COMPANY,

By

President.

SECTION 4, The Trust Certificates shall be signed in the name and on behalf
of the Trustee by its President or one of its Vice-Presidents, and its corporate
seal shall be thereunto affixed and attested by its Secretary or one of its
Assistant Secretaries. 1In case any of the officers of the Trustee who shall have
signed and sealed any of the Trust Certificates shall cease to be such officers of
the Trustee before the Trust Certificates so signed and sealed shall have been
issued and delivered by the Trustee, such Trust Certificates shall be adopted by
the Trustee and be issued and delivered as though the persons who signed and
sealed such Trust Certificates had not ceased to be such officers of the Trustee.
The dividend warrants to be thereunto attached shall be authentieated by the
facsimile signature of the present or any future Treasurer of the Trustee; the
Trustee shall adopt and use for that purpose any such facsimile signature not-

withstanding the fact that such Treasurer shall have ceased to be such Treasurer

at the time when any such Trust Certificate shall be issued and delivered as
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herein provided. Before executing or delivering any Trust Certificates all
matured dividend warrants thereto appertaining shall be cut off and cancelled and
delivered by the Trustee to the Company.

SECTION 4. Temporary printed trust Certificates, with or without dividend :
warrants, in such form and denominations as the Trustee may determine, may be
issued by the Trustee, haviag endorsed thereon said guaranty by the Company, which
shall be exchangeable upom surrender for definitive engraved or lithographed Trust
Certificates, having endorsed thereon said guaranty of the Company, when the same
shall have been prepared. Each of such temporary Trust Certificates shall
designate the date or dates of maturity of the definitive Trust Certificate or
Certificates for which it is exchangeable and until such exchange said temporary
Trust Certificates shall be entitled to the same benefit of this Agreement in all
reepects as said definitive Trust Certificates, including the guaranty of pay-
ment by the Company.

SECTION 5. The Trust Certificates shall be negotiable and shall pass by
delivery unless registered as to principal ia the manner hereinafter provided.

Any of the definitive Trust Certificates may be registered in the name of the
holder at the office of the Trustee in the City of Philadelphia, Pennsylvania, or
at its agency in the Borough of Manhattan, The City of New York (which agency may
be the office of The Pennsylvania Railroad Company in said Borough and City), and
such registration shall be noted thereon by or on behalf of the Trustee. There-
after no transfer thereof shall be valid unless made at said office or agency by the
registered owner thereof, in person or by his duly authorized attorney, and
similarly noted; but the same may be discharged from registration by being in like
manner transferred to bearer and thereupon transferability by delivery shall be
restored; and such Trust Certificates may again and from time to time be registered
or transferred to bearer as before.

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

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

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

SECTION 6. In case any Trust Certificate, or the dividend warrants thereto
attached, shall become mutilated or defaced or be lost or destroyed, then on the
terms herein set forth, and not otherwise, the Trustee shall, upon the request of

execute and deliver a new Trust certificate (and the Company shall

the Company,
execute its guaranty thereon), with all unpaid dividend warrants appertaining thereto,

of like maturity, tenor and date, and bearing the same serial number as the one
mutilated, defaced, lost or destroyed, in exchunge and substitution for, and

upon cancellation of, the mutil.ted or defaced Trust Certificate and warrants, or
in 1ieu of and substitution for the same if lost or destroyed, and make payment of
any matured dividend warr.nts appertaining to the sume. The applicant for a new
Trust Certificate shall furnish to the Trustee and to the Company evidence to their
satisfaction of the loss or destruction of such Trust Certificate or warrants
alleged to have been lost or destroyed and of the ownership and authenticity of
such mutilated, defaced, lost or destroyed Trust Certificate and warrants, and
also such security or indemnity as may be required by the Trustee and by the
Company in their discretion; and shall pay all expenses and charges of such sub-
stitution or exchange. All Trust Certificates are held and owned upon the express
condition that the foregoing provisions are exclusive in respect of the replace-
ment of mutilated, defaced, lost or destroyed Trust Certificates and warrants and
shall preclude any and all other rights and remedies, any law or statute now
existing or hereinafter enacted to the contrary notwithstanding.

ARTICLE III.

SECTION 1. The Company hereby accepts and becomes bound by all the terms of
this Agreement, and hereby covenants and agrees to make payment of the reasonable
expenses of the Trustee, and of all taxes, assessments and other governmental
charges herein mentioned for which the Trustee may be liable, or which (other
than Federal income taxes and except such portion of such taxes, assessments or
other charges of the Commonwealth of Pennsylvania as may be in the aggregate in
excess of five mills per annum on each dollar of the principal of the Trust
Certificates) the Trustee or the Company may be required to pay or to retain from
the prinecipal of the Trust Certificates or the dividends payable in respect thereof,
under any present or future law of the United States of America or of the Common-
wealth of Pennsylvania.,

SECTION 2. The Company covenants and agrees and guarantees that the bearer
or registered owner of each of the Trust Certificates shall receive the sum of
One Thousand Dollars, oy in the case of temporary Trust Certificates, the
prineipal amount therein expressed to be payable, in sueh coin or curreacy of ihe
United States of America as, at the time of payment, is legal tender for public
and private debts, when and as the same shall become due and payable, whether at
the maturity thereof or by declaration or otherwise, and shall receive dividends
thereon in like coin or currency at the rate of two and three-quarters per cent.
(23%) per annum, from December 1, 1965, payable semi-annually on June 1 and
December 1 in each year, all without deduction for any tax, assessment or other
governmental charge (other than Federal income tax and except such portion of
such taxes, assessments or other charges of the Commonwealth of Pennsylvania as
may be in the aggregate im excess of five mills per annum on each dollar of the
prineipal of the Trust Certificates) which the Company or the Trustee may be re-
quired to pay, or to retain therefrom, under any present or future law of the
United States of America or of the Commonwealth of Pennsylvania, and at the times
and place and otherwise as expressed in the Trust Certificates and in the

dividend warrants thereto attached; and the Company further covenants and agrees
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to endorse upon each of the Trust Certificates, at or before the issue and delivery
thereof by the Trustee, its guaranty of the prompt payment of the principal thereof
and of the dividends thereon, in substantially the form in Section £ of Article II
hereof provided. Said guaranty so endorsed shall be signed in the name and on be-
half of the Company by the President or one of its Vice-Presidents, or by such otior
person or persons as shall have been duly authorized by its Board of Directors to
sign for the President and upon behalf of the Company. In case any of the officers
of the Company who shall have signed said guaranty shall cease to be such officers
of the Company before the Trust Certificates shall have been actually issued and
delivered by the Trustee, such guaranty shall nevertheless be as effective and
binding upon the Company as though the persons who signed such guaranty had not
ceased to be such officers of the Company.
SECTION 3. The Company covenants and agrees that it will pay or cause to be
paid or discharged, or make adequate provision for the satisfaction or discharge
of, any debt, obligatiom or claim which, if unpaid, might become a lien or charge
upon or against any of the Trust Equipment, except upon the leasehold interest of
the “ompany therein; but this provision shall not require the payment of any such
debt, obligation or claim so long as the validity thereof shall be contested in
good faith and by appropriate legal proceedings, unless thereby, in the Jjudgment
of the Trustee, the rights or interests of the holders of Trust Certificates may
be materially endangered.
SECTION 4. The Company covenants and agrees to pay the expenses incident to
the preparation and execution of the Trust Certificates and dividend warrants,
including any temporary Trust Certificates to be issued hereunder, or connected
with the preparation, execution, recording, registration and filing hereof or of
said Lease or of any instruments executed under the provisions hereof or of said
Lease in respect of the Trust Equipment or Lease, or any equipment or parts used to
replace any of the same. The Company with all convenient speed will cause this
Agreement and said Lease, and all supplemental leases and agreements which may be
executed under the terms of this Agreement or of said Lease, to De duly filed, re-
filed, recorded and re-recorded in all states wherein are gituated railroad lines | £
owned or operated by the Company under lease or otherwise, or by any railroad I
company a majority of the capital stock of which is owned by the Company and to
which it shall permit the use of any of the Trust Equipment, or lines over which
the Company or such a railroad company has trackage rights, and in all states
where any of the Trust Equipment shall be delivered, and otg:izise as may be re-
quired by law, so that this Agreement and sald Lease and all/other instruments
may at all times be duly filed and recorded.
SECTION 5. The Company eovenants and agrees from time to time to do all such
acts and execute all such instruments of further assurance as it shall be reasonably
requested by the Trustee to do or execute for the purpose of fully carrying out and

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

SECTION. 1 In order to prevent any accumulation of Trust Certificates or of
dividend warrants afser maturity, neither the Trustee nor the Company shall

directly or indirectly extend or assent to the extension of the time for the pay-

ment of any Trust Certificate or dividend warrant, but the same shall be paid

wnd cancelled at maturity, and no Trust Certificate or dividend warrant in sub-
stitution therefor shall be issued, and neither the Trustee nor the Company

shall directly or indirectly be a party to or approve of any arrangement for pur-
chasing or funding any of said Trust Certificates or dividend warrants, or for am
advance or loan upon the same, at or after maturity. In case the time for pay-
ment of any Trust Certificate or dividend warrant shall be so extended, whether
or not such extension be by or with the consent of the Trustee or the Company, or
in case, at or after maturity, any Trust Certificaute or dividend warrant shall be
purchased or funded, or an advance or loan upon the same shall be made, by or on
behalf of the Trustee or the Company or pursuant to any arrangement requested or
approved by either of them or to which either of them shall be a party or made
with the privity of the Trustee or the Company, such Trust Certificate or
dividend warrant shall not be entitled to the benefit of said Lease or of this
Agreement, exeept subject to the prior payment in full of the prineipal of all
other Trust Certificates ind dividend warrants, whether the same be then matured
or unmatured.

SECTION 2. In case one or more of the events of default described in Article
Seventh of said Lease shall happen, the Trustee in its discretion may, and at the
request of the bearers or registered owners of a majority in amount of the Trust
Certificates then outstanding shall, declare the principal of all the Trust
Certificates then outstanding to be due and payable, and thereupon the same shall
become and be immediately due and payable. In case one or more of said events of
default shall happen (whether the principal of the Trust Certificates shall have
been declared due and payable or not), the Trustee may retake possession of the
Trust Equipment or any part thereof and may either hold or lease the same or any
part thereof, or dispose of the same or any part thereof in such manner, so far as
may be necessary to perform the trusts hereunder, at publie or private sale, for
cash or upon ceredit, or partly for cash and partly upon credit, as the Trustee may
deem most beneficial to the interests of the bearers or registered owners of said
Trust Certificates, and upon the written request of the bearers or registered
owners of one-quarter in amount of the Trust Certificates at the time outstanding,
it shall be the duty of the Trustee, upon being indemnified as hereinafter pro-
vided, to take all steps for the protection and enforcement of its rights and the
rights of the holders of the Trust Certificates, and to exercise one or more of
the powers of entry, sale and lease in said Lease conferred, or to take
appropriate Jjudieial proceedings by aection, suit or otherwise, as the Trustee being
advised by counsel shall deem most expedient in the interest of the holders of the
Trust Certificates; but, anything in this Agreement to the contrary notwithstanding,
upon proper indemnity to the Trustee, the holders of a majority in amount of the
Trust Certificates then outstanding shall have the right from time to time to
direct and control the proceedings for any enforcement of said Lease and this
Agreement and the sale or lease of the Trust Equipment. The proceeds of such
proceedings or lease or sale shall be applied by the Trustee to the payment, after
deducting the expenses of the trust and any and all taxes, assessments and other
governmental charges which the Trustee may by law be required to pay im respect

of the trust or the Trust Certificates aforesaid or the dividends thereon,

(1) of the dividends then due with interest om any overdue dividendis




at the rate of two and three-quarters per cent., per annum; and
(2) of the principal of all said outstanding Trust Certificates with

interest thereon at the rate of two und three-quarters per cent, per annum from
the last preceding dividend date, whether said Certificates or any of them shall then
have mitured by their temms or not; 2
all said payments to be in full, if said proceeds shall be sufficient, and if not,
then pro rata, without preference of prineipal over dividends, or of dividends
over prinoipal or otherwise (subject, however, to Section 1 of this Article 1v),
and without regard to the dates of maturity thereof.

The foregoing provisions, however, are subject to the condition that if at any
time after the prineipal of the Trust Certificates shall have been declared and
have become due and payable, as hereinbefore provided, but before December 1, 1960,
all arrears of rental (with interest upon any overdue installment at the rate of
two and three-quarters per cent. per annum), the expenses of the Trustee and all
other sums which shall have become due and payable by the Company hereunder or
under said Lease (other than the principal of Trust Certificates and rental
instalments which shall not at the time have mitured according to their terms), shall
be paid by the Company before any taking possession, withdrawal, gsale or lease by the
Trustee of any of the Trust Squipment, and every other default in the observance or
performance of any covenant or condition of this Agreement or said Lease shall be made
good or secured to the satisfaction of the Trustee, or provision deemed by the
Trustee to be adequate shall be made therefor, then and in every such case the
Trustee, if so requested by the bearcrs or registered owners of a majority in
principal amount of the Trust Certificates then outstanding and which shall not
haive then matured aceording to their tems, shall, by written notice to the Company,
waive the default by reason of which the principal of the Trust Certificates shall
have been declired and become due and the consequences of such default, but no
such waiver shall extemd to or affect any subsequent default or impalr any right
consequent thereon.

Neither such retaking possession nor any withdrawal or lease or sale of the
Trust Equipment by the Trustee nor any action or failure or omission to aet,
against the Company or in respect to the Trust Equipment, on the part of the Trustee
or on the part of any bearer or regictered owner of any Trust Certificate or the
bearer of any dividend warrant, nor any delay or indulgence granted to the Company
by the Trustee or any such holder, shall affect the obligations of the Company

under this Agreement or under sald Lease Or under ite guaranty.
ARTICLE V.

SECTION 1. The Trustee hereby covenants and agrees, 8o far as reasonably
possible, to perform, and to enforce the performance of, all and singular the terms,
conditions and covenants of said Lease, ineluding, without limitation, the marking
of the Trust Equipment.

SECTION 2. The Trustee covenants and agrees 1o apply and distribute the rentals
received by it under subdivisions (e), (d), (e) and (f) of Article First of said
Lease, when and as the same shall be received, for the following purposes, to wit:

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

trust connected with the Trust Zquipment and said Lease thereof;

(b) to the payment of any and all taxes, assessments and other
governmental charges upon the income or property of the trust, or the
agreements evidencing the same, which the Trustee may be recuired to pay;
and of any and all taxes, assessments and other governmental charges
(other than Federal income taxes and except such portion of such taxes,
assessments or other charges of the Commonwealth of Pennsylvania as may
be in the aggregate in excess of five mills per annum on each dollar of
the principal of the Trust Certificates) which the Trustee may be re-
qui red to pay or to retain from the principal of the Trust Certificates
or from the dividends payable thereon, under any present or future law
of the United States of Ameriea or of the Commonwealth of Pennsylvania;

() to the payment of the dividends payable on the Trust Certificates
when and as the same shall become payable; and

(d) to the payment of the principal of the Irust Certificates when and
as the same shall become payable according to the terms thereof or hereof.

SECTION 3. The Trustee :hall cause to be kept, at an agency in the Borough
of Manhattan, the City of New York, books for the registration and transfer of the
Trust Certificates, and upon presentation for such purpose the Trustee will
register or cause to be registered i8 hereinbefore provided, and under such
reasonable regulations as may be prescribed, any of the Trust Certificates. The
Trustee, at all times until the payment of the principal of all the Trust
Certificates, shall keep an agency in the Borough of Manhattan in the City of New
York, where the Trust Certificates and dividend warrants may be presented for pay-
ment. Such agency may be the office of the Company in said Borough and City.

SECTION 4. The Trustee assumes no liability for anything other than its own
wilful default, misconduct or gross neglect, or that of its officers. It shall be
required to undertake no aet or duty in the way of taking care of or taking
possession of the Trust Equipment until fully secured against all liability and ex-
penses. Ko duty of insurance or of repairs or of protection of any of the Trust
Equipment is encumbent upon it, nor shall it be responsible for the filing, refiling, recording
or re-recording of this Agreement or of said Lease; and the Trustee may issue and deliver
Trust Certificates in advance of such filing or recording.

The Trustee shall incur no liability or responsibility by reason of iis appli-
cation of the proceeds of the Trust Certificates and/or of rentals to it under
Article First, subdivisions (a) or (b) of the Lease, or any part thereof, from
time to time in varying amounts, prior to the completion and delivery of all the
Trust Equipment, and/or prior to the final certification to it of the cost of the
Trust Equipment, provided such application is made in accordance with the pro-
visions of this Agreement.

In accepting delivery of and making payment for the Trust Equipment hereunder,
the Trustee may rely upon and shall be fully protected by the Certificates, bills
of sale and opinions of counsel to be furnished to it under Section & of Article
I of this Agreement.

The Trustee may exercise its powers and perform its duties by or through
such attorneys, agents and servants as it shall appoint, and it shall be entitled

to the advice of counsel (who may, in cases deemed by the Trustee, in its

reasonable discretion, to be appropriate, be counsel to the Company), and shall be

protected by the advice of such counsel in anything done or omitted to be done by




it in accordance with such advice., The Trustee smll not be liable or responsivle

for the negleot, default or misconduot of any attorney, agent or servant appointed

and retained by it in the exercise of reasonable care, but nothing in this sentence
contained shall limit any liability of the Trustee, pursuant to the first sentence

of this Section 4, for aots, neglects or defaults of its officers. :

SECTION 5. The Trustee shall be under no obligation to take any action for the
execution or enforcement of any of the trusts hereby created unless requested there-
unto in writing by the holders of not less than one-quarter in amount of the then
outstanding Trust Certificates and upom being satisfactorily indemnified against
expense and liability with respect thereto, and also furnished with proof satis-
factory to it as to the ownership of the Trust Certificates and dividend warrants
in respect of which any notice or request may be made; but neither any such re-
quest nor this provision therefor shall affect any disoretion herein elsewhere
specifically given to the Trustee to determine what action it shall take in respect
of any such default, or to take action without request.

SECTION 6. Ko bearer or registered owner ¢f any Trust Certificate or the
bearer of any dividend warrant issued hereunder ghall have any right to institute
any suit, action or proceeding for the execution or enforcement of the trust hereby
created unless, after the aforesaid request in writing by the bearers or registered
owners of not less than one-quarter in amount of the then outstanding Trust Certifi-
cates shall have been made upon the Trustee, indemnity satisfactory to it provided,
and a reasonable time elapsed for action by the Trustee upon such request, it shall
decline to institute any proceedings pursuant thereto.

SECTION 7. The Trustee may, for all purposes, conclusively assume that the
Company is not in default under the temms hereof uatil notified in writing to the
contrary by the bearers or registered owners of at le:st one-tenth in amount of
the Trust Certificates them outstanding, which notice shall distinctly specify the
default desired to be brought to the attention of the Trustee.

SECTION 8. The Trustee shall not incur any liability to anybody in acting
upon any notice, consent, order, certificate, warrant, receipt, request or other
paper or instrument believed by it to be genuine or authentie, and to be signed by
the proper party or parties.

SECTION 9. The Trustee will allow interest upon all moneys received by it
undegy%rovisions of this Agreement or of said Lease at the rate generally prevailing
among Philadelphia trust companies or allowed by it upon deposits of a similar

character.

SECTION 10. The Trustee shall, at least once in each year, if requested by the
Company, render to the Company a statement of its said trust and of the accounts

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

SECTION 11. The Trustee may resign and be discharged from the trusts created

by this Agreement by giving to the Company and to the holders of the Trust

Certificates then outstanding notice in writing of such resignation, specifying

a date when such resignation shall take effect., Such notice may be given to the

holders of the Trust Certificates by publication of the notice at lesst once in

each of three successive calendar weeks prior to the date specified in such notice

in a dally newspaper published in the Borough of Manhattan in the City and State
of New York, and in a daily newspaper published in the City of Philadelphia,
Pennsylvania. Such resignation shall take effect on the date specified in such
notice (which date shall not be less than thirty days after the giving or first
publication of such notice), unless previously a successor trustee shall be ap-
pointed as hereinafter provided, in which event such resignation shall take effect
immediately upon the appointment of such successor trustee.

Any trustee hereunder may be removed at any time by an instrument in writing
filed with the Trustee and executed by the holders of a majority in prinecipal
amount of the Trust Certificates at the time outstanding.

SECTION 12. In case at any time the Trustee shall resign or shall be removed
or otherwise shall become incapable of aeting, a successor may be appointed by
the bearers or registered owners of a majority in principal amount of the Trust
Certificates at the time outstaniing, by an instrument or concurrent instruments
signed by such Certificate holders or their attorneys in faet duly authorized;
but until a new trustee shull be appointed by said Certificate holders as herein
authorized, the Company, by an instrument executed under its corporate seal,
may appoint a trustee to fill such vacancy. Every such successor trustee, whether
appointed by the Certificate holders or by the Company, shall always be a trust
company or bank having power so to act and organized under the laws of the United
States of America, the Commonwealth of Pennsylvania or the State of New York and
having an office either in the City of Philadelphia, Pennsylvania, or in the
Borough of Manhattan in The City of New York, and having a eapital and surplus
aggregating at least five milliom dollars. After any such appointment by the
Company, it shall cause notice of such appointment to be published once a week in
each of four suoccessive weeks in a daily newspaper published and of general
¢ircula tion in the Borough of Manhattan, The City of New York,and in one such
newspaper published and of general circulation in the City of Philadelphia,
Pennsylvania; but any new trustee so appointed by the Company shall ihmediately,
and without further act, be superseded by a trustee appointed, in the manner above
provided, by the bearers or registered owners of a majority in principal amount
of the Trust Certificates at the time outstanding.

Any sueeessor trustee appointed hereunder shall execute, acknowledge and
deliver to the Company an instrument accepting such appointment hereunder, and
thereupon such successor trustee, withoug7ghrther act, deed or conveyance, shall
become vested with title to the trust estate, and with all the rights, powers,
trusts, duties and obligations of its predecessor in trust hereunder, with like
effect as if originally named as trustee herein, and the trustee ceasing to act
shall, on the written request of such successor trustee, assign and transfer the
trust estate or cause the trust estate to be assigned and transferred to the
successor trustee, and shall thereupon be entitled to the payment of its charges
and expenses theretofore incurred. Upon request of such successor trustee, the
Company shall execute and deliver such instruments of further assurance as may
reasonably be required for more fully and certainly vesting in and comfirming to
such successor trustee all the right, title and interest of the predecessor trustee
in and to the trust estate and such rights, powers, trusts, duties and obligations.

All instruments herein provided for shall be at the cost of the Company.
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such request or other instrument as a Certificate holder, and the serial numbers
of the Trust Certificates held by such person and the d.te of his holding the same,
may be proved by a certificate executed by any trust company, bank, bankers or
other depositary wheresoever situated whose certificite shall be deemed by the
Trustee to be satisfactory,showing that, at the 4 .te therein mentioned, csuch
person had on deposit with such depositary, or exhibited to such depositary, the
Trust Certificates numbered and described in such certificate. The Trustee may
presume the continuance of any such deposit or holding unless and until it

receives proof satisfactory to it to the contrary.
ARTICIE VIII.

At the termination of said Lease to the Company, any moneys remaining in
the hands of the Trustee, after paying the principal of and dividends upon the
Trust Certificates, ind the expenses of the Trustee, including its reasonable

compensation, shall be paid to the Company.
ARTICIE IX.

Nothing in this Agreement, expressed or implied, is intended or shall be
construed to confer upon, or to give to, any person, firm or corporation other
than the parties hereto and the bearers and registered owners of the Trust
Certificates and the bearers of the appurtenant dividend warrants, any right,
remedy or claim, under or by reason of this Agreement, or of any term, covenants
or condition thereof, and all the terms, covenants, conditions, promises and
agreements in this Agreement contained shall be for the sole and exclusive benefit
of the parties hereto and their successors and of the bearers ind registered

owners of the Trust Certificates and the bearers of the dividend warrants.

ARTICIE X, ?

The term "Trustee" as used herein aund in siid Lease shall be held and
construed to mean Fidelity-Philadelphia Trust Company, its successors andi assigns;
and the word "Company" herein, to mean and include the party of the third part,
its successors and assigns. The term "Trust Equipment"™ wherever used hereim or
in said Lease, unless otherwise indicated by the context, is intended to include
all railroad equipment at any time covered by said Lease or any supplemental
lease or this Agreement or required or intended so to be. The tem "Trust
Certificate™ or "Prust Certificates," whenever used herein or in said Lease, in-
cludes, unless the context otherwise indicates, both temporary and definitive
certificates. The term "state," whenever used herein or in said Lease, shall
include the Distriet of Columbia.

In case of the death of either of the Vendors, the other Vendor shall have

and discharge all the powers of the Vendors. In case of the death or inability
to act of both of the Vendors, the Trustee shall receive and distribute or pay
for the account of the original Vendors, to the parties entitled to receive the
same from the original Vendors, all Trust Certificates issuable or Deposited Cash
or other moneys payable to the original Vendors by the Trustee hereunder. Any
action taken by either of the Vendors shall have the same force and effect as if
taken by both of them. The Vendors shall incur no liability hereunder, or under

any bill of sale, guaranty or warranty executed by them as herein provided, for
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4 anything other than their own wilful default, miscondueét or gross neglect. The

3 COMMONWEALTH OF PENNSYIN ANIA )

Vendors shall be entitled to the advice of counsel (who may in appropriate cases ; Ss.

li CITY AND COUNTY OF PHILADELPHIA

8 be counsel to the Company) and shall be protected by the advice of such counsel in

I, G. H. Zacherle, a Notary Public within and for the City and County of

anything done or omitted to be done by them in accordance with such advice.
‘ Philadelphia in the Commonwealth of Pennsylvania, do hereby certify that on Jany.

Whenever, under the provisions hereof, it is necessa or proper for
. 7 oF o) iy 18, 1936, before me the subseriber, a Notary Public as aforesaid, personally

notice or demand to be given to or made upon the Company, or if at time it is
. — appeared Edwin W, Bainbridge and Charles Mec Call, to me known as the Vendors in

desired to give any such notice or make such demand, such notice or demand
i . the foregoing instrument in writing bearing date of December 1, 1936, and ack-

may be given or made to the Com by deposi
pany by depositing a written statement thereof, nowledged that they signed, sealed, and delivered the said instrument as their

securely enclosed im a postpaid wrapper, in the Uni -
postie pper, nited States registered mail, di free and voluntary act and deed for the uses and purposes therein set forth, and

rected to the Company at Philadelphia, Pennsylvania, and an affidavit by any desired the same $@ De recorded as suoch

Person representing or seting on behalf of the Trustes as %o such miling, having / IN TESTIMONY WHEREOF, 1 have hereunto subsoribed my name and affixed my notarial
receipt or certificate attached, shall be conclusive evidence of the giving of ! seal the day and year aforesaid.
such notice and the making of such demand. (Notarial G. H. ZACHERLE,
This Agreement may be simultaneously exeouted in several counterparts, each L e Notary Public.
of which so executed shall be deemed to be an original, and such counterparts to- My Commission expires March 6, 1939.
gether shall constitute but one and the same instrument.
IN WITNESS WHEREOF the parties of the first part have hereunto set their | COMMONWEALTH OF PENNSYLVANIA g
hands and seals, and the parties of the second and third parts have caused their CITY AND COUNTY OF PHILADELPHIA) R
names to be signed hereto by their respective Presidents or Vice-Presidents, and ’ I, G. H. Zacherle, a Notary Public duly commissioned, qualified and acting
sealed with their corporate seals, attested by their respective Secretaries or ‘ within and for the City and County of Philadelphia in the COn-ohnalth of
Assistant Secretaries, as of the day and year first above written. : | Pennsylvania, do hereby certify that on Jany. 18, 1936, before me the subscriber,
Signed, sealed, acknowl- ' a Notary Public as aforesaid, personally appeared T. E, FRAME, Vice-President of
edged and delivered in the EDWIN W, BAINBRIDGE (SEAL) , Fidelity-Philadelphia Trust Company, one of the corporations which executed the
presence of: CHARLES MoCALL (SEAL) foregoing instrument in writing, bearing date of December 1, 1935, whose name
G. H. ZACHERLE is signed thereto, and the said T. E, Frame, to me personally known, being by me
ALBERT WARD FIDELITY-PHILADELPHIA TRUST : duly affirmed, did depose and say that he resides in Rydal, in the County of
COMPANY, 4 Montgomery, in the State of Pennsylvania, that he is the Vice-President of the
By . said Fidelity-Philadelphia Trust Company, one of the corporations described in
(szu;) T. E. FRAME, ) the said foregoing instrument, authorized by the said corporation to execute and

Vice-President. acknowledge deeds and other writings of the said corporation; that he knows the

Attest: contents of the said ins trument; that one of the seals affixed to the said

H. W. WOODWARD, instrument is the c orporate seal of the said corporation; that the said instrument

Assistant Secretary. was signed, sealed and delivered by him as Vice-President im behalf of the said

corporation by its authority, duly given, and by authority of its board of
5 JONIRILEANLA RASLRGAD directors; and that he acknowledged the said foregoing instrument to be the free
GONERARY, o and voluntary act and deed of the said Fidelity-Philadelphia Trust Company; and
By v that he desired the same to be recorded as such.
b #o. SYEREESs i T. E. FRAME,
My Yane-Rureident , Subseribed and sworn before me, and my hand and notarial seal hereto affixed
i A in witness whereof the day and year aforesaid.
J. SANRY WiLIoOX, I am not a stockholder, director or officer of said Trust Company
Secretary. i sl e G. H. ZACHERLE,
Seal ) Notary Public

My commission expires March 6, 1949.




COMMONWEALTH OF PENNSYLVANIA )
» ss.
CITY AND COUNTY OF rmmnm.mu‘

I, J« E, Williams, a Notary Public duly commiseioned, qualified and acting

within and for the City and County of Philadelphia in the Commonwealth of Pennsylvania, Im
do hereby certify that on Jan., 18, 1936, before me the subscriber, a Notary Publie
as aforesaid, personally appeared A. J. County, Vice-President of The Penmsylvania : PULIMAN-STANDA KD CAR MANUFACTURING
Railroad Company, one of the corporations which executed the foregoing instrument COMPANY,
in writing, bearing date of December 1, 1935, whose name is signed thereto, and LESSOR
the said A. J. County, to me personally known, being by me duly sworn, did depose AND
and say that he resides im St. Davids, in the County of Delaware, in the State of ‘ MINNEAPOLIS, ST. PAUL & SAULT STE. MARIE
Pennsylvania; that he is the Vice-President of said The Pennsylvania Railroad | SALINAT WNRASK,
Company, one of the corporations described in the said foregoing instrument, LESSER
o ook ok ok

authorized by the said corporation to execute and acknowledge deeds and other

SUPPLEMENTAL TO EQUIPMENT LEASE, DATED SEPTEMBER 21ST,
1936

LR 2 2

writings of the said corporation; that he knows the contents of the said instrument;
that one of the seals affixed to the said instrument is the corpomte seal of the
said corporation; that the said instrument was signed, sealed and delivered by him
as Vice-President in behalf of the said corpomtion by its authority, duly given, WIS W ST avey

and by authority of its board of directors; and that he acknowledged the said fore-

going instrument to be the free and voluntary act and deed of said The Pennsylvania
Railroad Company; and that he desired the same to be recorded as such. THIS INDENTURE, made and executed as of the 1llth day of June, 1937, between

A. J. COUNTY. " PULLMAN-STANDARD CAR MANUFACTURING COMPANY, a corporation organized and existing
under the laws of the state of Delaware (hereinafter called Lessor), and MINNEAP-
OLIS, ST PAUL & SAULT STE, MARIE RAILWAY COMPANY, a corporation organized and exist-

Subseribed and sworn before me, .nd my hand and notarial seal hereto affixed

in witness whereof the day and yei.r aforesaid.

J. E. WILLIAMS, ing under the laws of the state of Minnesota and other states (hereinafter called

(Notarial) Notary Public. S Tesses),
( Seal ) | WITNESSETH THAT:
My commission expires March 9, 1939. i 4 WHEREAS, the parties hereto under date of September 21st, 1936, made an equip-
3 ment lease covering, among other railway equipment,
I hereby certify that this a true , 199 40-foot, 40 ton capacity, single sheathed box cars, numbered (even

copy of the original agreement. numbers only), 165,400, to 135798, both inclusive, except car No. 135584; and

Jo G+ NALON .l WHEREAS, Lessee has requested Lessor to sell and assign and transfer all

Assistant Secretary, e Lessor's right, title and interest in and to said 199 box cars to Lessee, and has
The Pennsylvania Kailroad Company. e offered to pay for said cars the sum of Seventy-one Thousand, One Hundred and Ninety-
State of Wisconsin ) gg, nine and 46/100 (#1,199.46) Dollars, which proposal is acceptable to Lessor;
DEPA RTMENT OF STATE) | oy

7th NOW, THEREFORE, in consideration of the premises and of the sum of Seventy-one

Received this ........day of /
Thousand, One Hundred and Ninety-nine and 46/100 ($71,199.46) Dollars, to it in

o 9900, .4, D. 1937 at ..3.
hand paid, receipt of which is hereby acknowledged, said Pullman-Standard Car

o'clock P. M. and recorded in Vol.
- l, R. Mtgs. Ete.

..Oooloo L LR LR B

on page ..t..7..99 Inglusive
Robert L. Siebecker

Manufaeturing Company does hereby sell, convey, assign and transfer unto Minneap-
olis, St. Paul & Sault Ste. Marie Railway Qompany all its right, title and interest
in and to 199 40-foot, 40 ton capaeity, single sheathed box cars, numbered (even
Assistant Secretary of State numbers only), 135,400 to 135,798, both inclusive, excepting Car No. 165,584;
TO HAVE AND TO HOLD all and singular said railread ears to said Lessee and its
assigns for its own use forever.
The said cars shall from and after the date hereof be held and possessed by
Lessee free of all of the covenants and restrictions of said equipment lease dated

September 21st, 1936, between the parties hereto, and the sum of Seventy-one

Thousand, One Hundred and Ninety-nine and 46/100 ($71,199.46) Dollars, received




by Lessor ia payment rfor sald cars, together with due allowmnse of ianteresst thereonm,
will be credited by lLesser toward paymemt in reverse order of the last quarterly
rental payments provided to de paild oy Lessee under the terms of sub-paragraph (b)
of Seesion 2 of said eguipment lsase. Juch laterest S0 allowed will bDe computed
4t the rate of ‘our ind one-half per cent (44%) per annum from date said payment
i3 reseived by Lessor to respective dates of remtal payments om which 1t shall be
sredited. Ia all other respeets sald couipment lause shall remalan ia full foree
and effeet dDetween the pirties theretso.

IN¥ YITHESS YHEREOF, the partiss hereto have caused this iadenture to be duly
exseuted by their respective officers thersunto duly authorized aand hawe caused
their respective corporate seals to bDe hereto affized, ittested Dy their respective

Secretariss or issistant Jeeretaries as of the day and year Tirst above writtlem.
PULIMAN-STANDL ZD CAR MANUPACTURING

COMPANT,
By
(Corporate Seal) S. A. LIDIEE
President
“itast:
J. i. KNOWLTON
Sectetary
In the presence of:
I. i. ZEYNOLIS
B. DEARDORFY
MINNEAPOLIS, ST. PAUL & SAULT STE. MARIE
SAILWAY COMPANY,
3y
{Corporate Seal) Ce T. JAFFRAY
President
sttest:
P. J. ST0CK

In the presence of:
SORUIRL ol
ITHEL IDLIUND

SPATE OF ILLINOIS,)
)SS.
OUNTY OF COCK.

I, the undersigned, a lotary Public of said State, in apd for and residing 1in
3:id county, D0 HEREBY CERFTIFY that on the 7th day of June, 1987, personally
sppeared before me, C. Ai. Liddle and J. 4. Knowlton, %o me persenally known to De

‘he identical persons whose names aire subseribed to the above instrument in writing,
bearing date as of the 11lth day of June, 1987, as President and Se¢retary, respedt-
ively, of Pullman-Standard Car Manufacturing Jompany, i corporation deseribed 1in
said agreement and one of the makers thereol, and Deing by me duly sworn did depose
ynd say that they are the rresident and -eereiary, respectively, of sald Corporasion,
authorized by said Corporation t0 execute and agcknowledge deeds, contracts and

sther writings of said Corporation, znd that the seal afrixed to sald instrument is

the corporate seal of said Corporation; that said instrument was signed and sealed
Ly them on behalf of said Corporation, by the authority of its Board of Directors
duly given, and they acknowledged the said instrument to be the aot and deed of said
Corporation, und by them as its President und Secretary, respectively, thereunto
duly authorized, voluntarily done and executed, and that they signed, sealed and
delivered the said instrument as the free and voluntary act of said Corporation,
and as their own free and voluntary act as such President and Secretary, respectively,
for the consideration and purpose therein set forth.

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

(Notarial Seal) G. H. CASE.
My commission expires August 1oégh, 1940.

STATE OF MINNESOTA,
COUNTY OF HENNEPIN.)

I, the undersigned, a Notary Public of said State, in and for and residing in
sald county, DO HEREBY CERTIFY that on this 5th day of June, 1937, personally
appeared before me C. T. Jaffray and P. J. Stock, to me personally known to be the
identical persons whose names are subsoribed to the above instrument in writing,
bearing date as of the 11th day of June, 1937, as President and Secretary,
respectively, of Minneapolis, St. Paul & Sault Ste. Marie Railway Company, a cor-
poration described in said agreement and one of the makers thereof, and being by
me duly sworn did depose and say that they, respectively reside in Minneapolis, in
the State of Minnesota; that they are the President and Secretary, respectively,
of said corporation, authorized by said corporation to execute and acknowledge deeds,
contracts and other writings of said corporation, and that the seal affixed to said
instrument is the corporate seal of said corporation; that said instrument was
signed and sealed by them on behalf of said corporation, by its authority duly given,
and they acknowledged the said instrument to be the aet and deed of said corporation,
and by them as its President and Secretary, respectively, thereunto duly authorized,
voluntarily done and executed, and that they signed, sealed and delivered the said
instrument as the free and voluntary aet of said corporation, and as their own free
and voluntary act as such President and Secretary, respectively, for the uses and
purposes therein set forth.

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

(Notarial Seal) i
Notary Publiec, Hennepin County, Minn,
My commission expires Jan. 12, 19%9.

STATE OF WISCONSIN
DEPARTMENT OF STATE

S8,

Received this 25rd day of
June A. D, 1987 at 11
o'clock A. M. and recorded in Vol. v
34 of Re. R. Mtgs. Ete.
on page J31-35, inclusive.
Robert L. Siebecker
Assistant Secretary of State
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WISCONSIN CENTRAL RAILWAY
EQUIPMENT 1RUSY
‘ SERIES C ;

Lesase of Railway Equipment
Dated June 1, 1937

FIRSY NATIONAL BANK AND TRUSYT COM-
PANY OF MINNEArOLIS

70
E. A, WHITMAN,
RECEIVER OF (HE PROPERTY OF
WISCONSIN CENTRAL RAILWAY COMPANY
AND
WISCONSIN CENTRAL RAILWAY COMPANY

AGREEMENY
J. P, HOLITON and C. A. PEYERSON,
VENDORS
WITH

FIRSY HATIONAL BANK AND 1RUSY COM-
PANY OF MINNEAPOLIS

AND
E. A, WHIYMAN,
RECEIVER OF THE PROPERTY OF
WISCONSIN CENTRAL RAILWAY COMPANY
AND
WISCONSIN CENTRAL RAILWAY COMPANY

LEASE OF RAILWAY EQUIPMENT, dated June 1, 1937, between FIRSY NATIONAL BANK AND
{RUST COMFANY OF MINNEAPOLIS, a corporation duly organized and existing
under the banking laws of the United States of America, Trustee, as here-
inafter mentioned (hereinafter called the Trustee), party of the first
part, and E, A. WHITMAN, Receiver of the property of WISCONSIN CENTRAL
RAILWAY COMPANY, a corporation duly organized and existing under the laws
of the State of Wisconsin (hereinafter called the Recelver), party of the
gsecond part, and WISCONSIN CENYRAL RAILWAY COMPANY, a corporation duly
organized and existing under the laws of the State of Wisconsin (herein=
after called Railway Company), party of the third part:

WHEREAS, E. A. Whitman has been duly appointed Receiver of the Property of

Wisconsin Central Raiiway Company by order of the District Court of the United

States for the District of Minnesota, Fourth Division, in a proceeding pending in

WHEREAS, by order of sald Court dated June 5, 1937, the Receiver was

authorized and empowered to enter into and join with the Raillway Company in this
Lease and to make and carry out the covenants and agreements on his part herein
contalned,

WIEREAS, by a certain agreement, dated June 1, 1937, between J. P. Holton
and C. A, Peterson, Vendors, First National Bank and Trust Company of Minneapolis,
as Trustee, and E, A, Whitman, Recelver of t he property of Wisconsin Central Rail-
way Company, and Wisconsin Central Rallway Company, a corporation, a counterpart
original whereof is hereto annexed and made a part hereof, there was constituted
"Wisconsin Central Rallwaey Equipment Trust, Series C," and it was agreed that the
rallway equipment which sald Vendors transfer or cause to be transferred to the
Trustee thereunder 1s to be leased to the Receiver hereunder; and

WHEREAS, pursuant to the provisions of said Agreement, the railway equipment
herelnafter described has been or will be transferred to the Trustee thereunder,
and the title to sald rallway equipment vested in the Trustee:

NOW THIS AGREEMENT WITNESSETH:

That the Trustee, acting in pursuance of sald Agreement, for and in considera-
tion as well of the sum of one dollar to it paid by the Receiver at or before the
ensealing and delivery hereof, the receipt of which 1s hereby acknowledged, as of
the rents and covenants herelnafter mentioned to be paid, kept and performed by
the Recelver, has let and leased, and does hereby let and lease, to the Receiver
all the railway equipment of Wisconsin Central Railway Equipment Trust, Series C
(hereinafter and in said Agreement collectively called the Trw t Equipment), to-wit:

4 Steam locomotives-4-8-4 type, Nos. 5,000 to 5,==3, both inclusive;
250 B0O-ton, 50-foot, box cars, Nos. 175,000 to 175,498, both inclusive,
(even numbers only);
100 50-ton twin hopper cars, Nos. 66,601 to 66,799, both inclusive,
(odd numbers only); and
100 50=ton general service cars, Nos., 66,801 to 66,999, both inclusive,
(odd numbers only).
the cost of all said equipment being estimated by the Receiver to be not less than
$1,900,000; together with such other or additional railway equipment as shall be
acquired for said trust and subjected to this Lease as hereinafter provided.

As and when the Trust Equipment shall from time to time be transferred and
delivered to the ﬁrustee under sald Agreement and marked in accordance with the pro-
visions of Article Fourth hereof, the same shall be delivered to the Receiver, and
shall upon such delivery to the Receiver ipso facto and without further deed of
lease or transfer pass under and become subject to all the terms and provisions
of thls Lease, and be deemed a portion of the Trust Equipment leased by the Trustee
to the Receiver hereunder, in all respects as if the same had been 86 delivered
simultaneously with the execution and delivery hereof.

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

First. The cost of the Trust Equipment, whenever used herein or in said Agree-

ment, shall mean the actual cost of the construction or purchase of the Trust

any, Plaintiff
sald Court entitled "Northwestern Fire & Marine Insurance Company, ’ N s i)

Company, Defendant," in Equity No. 2581, and sald
B NS JAnREN. Tolaamy e g y i ] the accounting rules of the Interstate Commerce Commission.

E. A, Whitmen has duly qualified and is now acting as Recelver of sald Rallway Com- ‘f“'
L] L flr

R 1
¥%E pany; and .




The Receliver hereby accepts (subject to the conditions mentioned in saild

Agreement) this Lease of all the Trust Equipment, and hereby covenants and agrees

to accept delivery and possession hereunder of the Trust Equipment as hereinbefore

provided; and the Receiver covenants and agrees to pay tot he Trustee or its assigns

(or in the case of taxes to the proper taxing authority) rent hereunder which shall

be suffliclent to pay and discharge the following items, when and as the same shall

become due and payable (said rent to be so payable whether or not at the time any

of the Trust Equipment shall have been delivered to the Receiver):

(a) From time to time,
(1) As and when Trust Certificates shall be delivered by the Trustee

pursuant to Section 2 of Article 1 of sald Agreement, amounts in cash

not less than 58 per cent of the principal of amount of Trust Certifi-

cates so delivered; and

(2) at the request of the Trustee, when the Trustee shall have

issued, pursuant to Section 2 of Article 1 of sald Agreement, §1,200,000,

principal amount, of Trust Certificates, such amounts In cash, if any,

as shall be necessary, in addition to any Deposited Cash as defined in

Section 3 of Article 1 of said Agreement held by the Trustee, for the

Purpose of enabling the Trustee to make the payments required by sald

Section 3 upon certificates of the Vendors stating that funds are re-

quired for the payment of costs necessary in connection with the construc-

tion and purchase of the Trust Equipment.

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

expenses connected with the Trust Equipment and this Lease.

(¢) Any and all taxes, assessments and other governmental charges upon

the income or property of the trust, or sald Agreement evideacing the same,

which the Trustee by law may be required to pay, and any and all taxes,

assessments and other govermmental charges which the Recelver or the

Trustee may be required to pay or to retain from the principal of the

Trust Certificates issued as provided in sald Agreement (herein called

the Trust Certificates) or from the dividends thereon, under any present

or future law of the United States of America or any state, county,

municipality or other lawful taxing authority therein,

(d) The dividend warrants attached to and the dividends payable on the

Trust Certificates when and as the same shall become payable.

(e) The principal of the Trust Certificates when and as the same shall

become payable, whether by declaration or upon the respective dates of

maturity thereof.

(f) Upon final certification to the Trustee of the cost of the Trust

Equipment, the amount of cash, 1f any, required for the retirement of

Trust Certificates as provided in Sectlon 2 of Article II of said Agree-

ment, in addition to the amount of cash at the time held by the Trustee

which 1s applicable to such retirement under the provisions of said

Section 2,

(g) If default shall be made in the full payment of any such dividend

warrants, dividends or principal when and as the same shall become due and

payable, as aforesald, interest on such unpaid dividends, dividend warrants

or principal at the rate of three and one-half per cent (3%%) per annum.

'?='Il.IIlIIIIIIllllll!lllllllll---ﬁ,

The Recelver shall not be required, however, to pay any tax, assessment or
other governmental charge so long as the Receiver shall in good faith and by appro-
priate legal proceedings contest the validity thereof, unless thereby, in the Jjudg-
ment of the Trustee, the rights or interests of the Trustee or of the Trust Certifi-
cate holders may be materially endangered.

All rentals payable hereunder shall be payable at the principal office of the
Trustee in the City of Minneapolls, State of Minnesota, in such coin or currency
of the United States of America as, at the time of payment, is legal tender for
public and private debts.

Anything hereln contalned to the contrary notwithstanding, the Trustee, in
each case of the delivery to it of a set of certificates pursuant to subdivisions
(a) and (b) of Section 4 of Article I of sald Agreement, shall for all purposes of
this Lease and sald Agreement accept as the cost of the unit or units of equipment
therein described the amount specified in the certificate furnished pursuant to
said subdivision (b). In case any certificate furnished pursuant to said sub-
division (b) shall state that the cost of the equipment therein referred to is ten-
tatively determined subject to final adjustment, such acceptance shall be subject
to the final adjustment, but such certificate shall nevertheless be accepted and
acted upon, pending adjuatment.\

Second. This Lease shall continue in force until the rent so pald hereunder
shall furnish moneys sufficient to meet, discharge and cancel all the interests in
saild Wisconsin Central Raillway Equipment Trust, Series C, created in respect of
the Trust Equipment, and the dividends thereon, as well as the other payments and
charges aforesaid. At the termination of this Lease and after all such payments
required hereby shall have been completed and fully made to the Trustee, the Trust
Equipment hereby leased, whether the same shall be delivered to the Recelver
simultaneously with or after the execution hereof, shall at the option of the Re=-
ceiver, be assigned and transferred by the Trustee to the Receiver or his nominee
or nominees, and shall thereupon be and become the absolute property of the Recelver
or his nominee or nominees; provided, however, and it is agreed, that until then
the title to none of the Trust Equipment shall pass to or vest in the Receiver but
title to and ownership of all the Trust Equipment shall be reserved to and remain
in the Irustee, notwithstanding the delivery of the Trust Equipment to, and the
possession and use thereof by, the Recelver,

Third., Upon the written request of the Receilver stating that the use of
certain of the Trust Equipment described in such request is no longer required by
the Receiver, the Trustee may, while the Recelver 1s not 1in default hereunder,
execute and deliver a bill of sale assigning and transferring to the purchaser
named by the Recelver the absolute title to such Trust Equipment; provided, how-
ever, that none of the Trust Equipment shall be so assigned or transferred unless
simultaneously with the delivery of such bill of sale the Trustee shall receive
from sald purchaser the agreed purchase price thereof and from the Recelver a sum
in cash equal to the amount, if any, by which the cost determined as herein pro=-
vided, of the Trust Equipment so assigned and transferred, less depreciation,
exceeds sald purchase price. For all purposes of this Lease and said Agreement,
depreciation on the Trust Equipment, or any thereof, shall not exceed an amoug%7%%

1/3 of 1 per cent of the cost thereof, determined as herein provided, for each
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calendar month between the date of delivery of such Trust Equipment to the agent
of the Trustee and the date as of which depreclation 1s to be determined., Simul-
taneously with the delivery of such written request of the Recelver there shall
also be delivered to the Trustee a certificate of the Recelver stating the amount

of such agreed purchase price of the Trust Equipment to be assigned and transferred
and the amount of such depreciation (not in excess of the amount above stated)
acerued upon such Trust Equipment, ‘The sums so paid to the Trustee shall be held
by it for the equal and proportionate benefit of the bearers and registered holders
of the Trust Certificates and dividend warrants, until paid out by the Trustee upon
like written request of the Receiver for the purchase by the Trustee of new rall-
way rolling stock, free from liens, and upon the delivery of such new equipment to
the Trustee accompanied by a bill or bills of sale, warranty or warranties, an
opinion of counsel and a certificate as to delivery and cost in like manner as is
provided in Section 4 of Article I of said Agreement. Any new equipment so acquired
and substituted shall be marked in accordance with the provisions of Article Fourth
hereof and immediately upon being so marked shall be part of the Trust Equipment,
subject to all of the terms and conditions hereof and of sald Agreement in all
respects as though it had been part of the original Trust Equipment herein described,
and the Recelver and the Trustee shall execute, and the Receiver shall file and/or
record as required by law, a supplemental lease thereof, describing the same, upon
and subject to all the terms and conditions hereof, The term "Trust Equipment,"
wherever used herein, unless otherwise Indicated by the context, is intended to in-
clude any new equipment so acquired or otherwise subjected to this Lease or required
or intended so to be.

Fourth, At or before the delivery to the Receiver of each unit of the Trust
Equipment, there shall be plainly, distinctly, permanently and conspicuously placed
and fastened upon each side of each thereof a metal plate bearing the following
words, with appropriate changes thereof or additions thereto as from time to time
may be required by law in order to protect the interest of the Trustee, or such
words shall be otherwise plainly, distinctly, permanently and conspicuously marked
on each side of each thereof, in either case in letters not less than one-half inch
in size:

"Wisconsin Central Rallway Equipment Trust, Series C. First National Bank
and Trust Company of Minneapolis, Trustee, Owner and Lessor,"

Such plate or marks shall be such as to be readily visible and as to indicate
plainly the Trustee's ownership of sald equipment. In case, during the continuance
of this Lease, and of such plates or marks shall at any time be removed, defaced
or destroyed, the Recelver will immediately cause the same to be restored or replaced.
The Receiver will not change, or permit to be changed, the numbers upon equipment
covered by this Lease (nor any numbers which may be substituted as herein provided),
except in accordance with a statement of new numbers to be substituted therefor,
which shall previously have been filed with the Trustee by the Recéiver.

The Trust Equipment may be lettered, "Minneapolis, St, Paul & Sault Ste. Marie
Railway Company" and "Soo Line" or "M., St. P& S. S. M. Ry. Co.," and "Soo Line,"
and/or "Wisconsin Central Railway Company" or "W. C. Ry. Co.," or in some other

appropriate manner, for convenlence of ldentification of the leasehold interest of

the Receiver, his successor or successors thereln, but the Recelver, during the

continugnce of thls Lease, wlll not allow the name of any person, assoclation or
corporation to be placed on any of the Trust Equipment as a designation which
might be Interpreted as a clalm of ownershlp thereof by the Recelver or by any
person, assoclatlon or corporation, other than the Trustee,

Fifth., (a) The Receiver, during the continuance of this Lease, will main-
taln and keep, at hls own cost and expense, all of the Trust Equipment in good
order and repair (the damage to be made good including, without limitation,
damage by colllslon, fire or explosion), and will replace, at his own cost, any
of the Trust Equipment that may be worn out, lost or destroyed, by a new railway
rolling stock of equal value, the value of the new rolling stock to be figured at
cost, determined as provided in Article First hereof, if that be below market
value, or at market value 1f that be below such cost, For the purpose of this
Article Fifth the value of such replaced equipment shall be tuken to be the cost
thereof, determined as provided in Article First hereof, less depreciation accrued
thereon, computed as provided in Article Third hereof, The Title to all rolling
stock procured for such replacement shall be taken in the name of the Trustee,
free from liens, and such rolling stock shall be marked in accordance with the
provisions of Article Fourth hereof. At the time of every such replacement the
Recelver shall deliver to the Trustee a certificate stating the value of the
Trust Equipment so worn out, lost or destroyed, determined as herein provided, and
the cost and the reasonable market value of the equipment with which it is replaced,
together with a bill or bills of sale, warranty or warranties, an opinion of coun=-
sel and a certificate as to delivery, in like manner as 1s provided in Section 4
of Article I of said Agreement,

Thereupon, such new equipment shall be deemed part of the Trust Equipment,
subject to all the terms and conditions hereof and of sald Agreement, as though it
had been originally a part of the Trust Equipment; but the Trustee and the Recelver
shall execute a supplemental lease thereof, describing the s ame, upon and subject
to all of the terms and conditions hereof,

(b) The Receiver will, during the continuance of this Lease, keep the Trust
Equipment insured against loss or damage by fire in such manner and to such pro=
portion of the value thereof as 1s customarily insured by the railway company on
similar equipment, All of such insurance shall be in an insurance company or com=-
panies satisfactory to the Trustee. All the inswance premium or premiums shall
and wlll be pald by the Recelver, and, in default of the Recelver keeping the
Trust Equipment so insured, the Trustee without impairment of 1ts rights and
remedles by reason of such default may secure appropriate insurance from time to
time and pay the pregiugﬁggggggor, but it shall not be required so to do, and in
such event the Recelver shall and will pay to the Trustee the amount of the pre-
or premiums so paild, with interest at the rate of 6 per cent per annum from the
time of payment. In case the Recelver fails to make and maintain such insurance
and the Trustee insures the Trust Equipment or any part thereof as above provided,
the title to the Trust Equipment shall, notwithstanding the making of all other
payments hereunder or under the said Agreement to be made by the Receiver, remain
in the Trustee until the repayment of the amount so paid for insurance with interest
from the time of payment, and the repayment of such amount 1s hereby expressly

made one of the obligations to be performed before title to the Trust Equipment
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shall vest in the HReceiver,

Any Insurance moneys pald to the Recelver on aceount of any loss in respect of
the Trust Equipment covered Ly insursnce shall forthwith be turned over by Lhe He-
celver to the Trustee and shall be held and retained Ly the Truatee, for the equal
and proportionate benefit of the holders of the Trust Certificates and dividend war-
rants attached thersto, until the replacement or repair, as provided in subdivision
(a) of this Article, of the Trust Equipment covered by such lnsurance. pon proof
satisfactory to ths Trustee of the proper replacement or repalir of sald Truast
Equipment, sald insurance moneys received by the Truatee shall be applied by the '
Trustee to the payment of the cost of such replacement or repair or to reimburse
the Receiver, to the extent of such funds, rfor payments made by him Iin respect of
such replacement or repair. A certificate of the Receiver as to the proper replace-
ment or repair of said Trust Equipment, free from lien, shall be full and complete
protection to the Trustee.

(¢) The Receiver covemants and agrees to furnish to the Trustee, whenever re-
quired by the Trustee, and at least once in every year during the continuance of
this Lease, an accurate statement, signed by him, of the amount, description and
numbers of the Trust Eguipment then covered hereby, and the amount, desecription and
numbers of all that may have been wornm out, lost or destroyed by accident or othere
wise, and the number of units of Trust Equipment repaired during the previous year,
and the nmumber of units then undergoing repairs and in the shops for repairs, and
the repairs needed on any of the Trust Equipment, specifying the Trust Egquipment so
in need of repair, classifyinz the repairs so needed according to a standard
classification of repairs, in so far as practicable., Together with said statement
the Receiver shall also furnish to the Trustee a statement signed by the Superinten=-
dent of Car Department or an Assistant Superintendent or Car Department, stating
that in the case of all of the Trust Equipment repainted during the preceding yesar,
the marks required by Article Fourth hereof have bDeen preserved, or that the same
when repainted has been again marked as required by said Article. The Trustee shall
have the right, by its agents, (but shall not be obligated) to inspect the Trust
Equipment once in every year during the continuance of this Lease.

(d) The Receilver covenants and agrees to indemmify and protect the Trustee
in the use of any and all patented inventions employed in and about the Trust Equip-
ment and to comply in all respects with the laws of the United States and of all
the states in which the Trust Equipment or any thereof may be operated and with all
lawful acts, rules, regulations and orders of the Interstate Commerce Commission
and of all other commissions, boards and other legislative, executive or judicial
bodles or officers having power to regulate or supervise any of the Trust Equip-
ment, including, but without limitation, all lawful acts, rules, regulations and
orders of any body having competent jurisdiction relating to automatic coupler
ievices or attachments, alr brakes or other appllances; provided, however, that

.he Recelver may 1in good falth contest the valldify of any such act, rule, regula=-

tion or order or the applicatlon thereof Lo the Trust Equipment or any part thereof,
in any reasonable manner which will not, Iin the Judgment of the Trustee, materially
endanger the rights or interests of ¢ he Trustee or of the bearers and registered

holders of the Trust Certiflicates.
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shall be entitled to the possession of t he Trust Equipment and the use thereof upon

the lines of rallway held by or operated by or for him under lease or otherwise,

or over which he has trackage rights, and upon those of any railway or railroad
company a majority of whose capital stock is at the time owned or controlled by
the Receliver, and also upon connecting and other rail lines in the usual inter=-
change of traffic, from and after the delivery of the Trust Equipment by the
Trustee to the Recelver, but only upon and subject to all the terms and conditions
of this Lease.

The Recelver will not either assign or transfer this Lease, or transfer or
sublet the Trust Equipment or any part thereof, without the written consent of the
Trustee first had and obtained; and the Receiver shall not, without such written
consent, except as herelnbefore provided,part with the possession of, or suffer or
allow to pass out of his possession or control, any of the Trust Equipment. A
transfer to a Trustee 1in bankruptecy or to a rallway or railroad company acquiring
all or substantially all of the lines of rallway of the Receiver, and who or which
shall assume and agree to perform each and all of the obligations and covenants
of the Recelver hereunder and under sald Agreement as provided in Article VIII of
sald Agreement, shall not be deemed a breach of this covenant.

Seventh, In case the Receiver

(1) shall make default in the payment of any part of said rent and
such default shall continue for more than thirty (30) days after the
same shall become due and payable, or

(2) shall make or suffer any unauthorized assigmment or transfer of
his rights or interest in, or any unauthorized sublease of, or, except

as herein authorized, part with the possession of, the Trust Equipment,

or any thereof, and shall fall or refuse either to cause-such assign-

ment or transfer or sublease to be canceled by agreement of all parties
having any interest therein and recover possession of such Trust Equip-
ment within thirty days after the Trustee shall have demanded in writing
such cancellation and recovery of possession, or within said thirty days
to deposit with the Trustee a sum in cash equal to the cost of the Trust
Equipment so assigned or transferred or subleased, or the possession of
which shall have been so parted with, as certified to the Trustee pur=-
suant to Section 4 of Article I of said Agreement (any sum so deposited
to be returned to the Recelver upon the cancellation of such assignment,
transfer or sublease, and the recovery of possession by the Recelver of
such Trust Equipment in good condition, subject to ordinary usage), or
(3) shall, for more than thirty (30) days after the Trustee shall

have demanded in writing performance thereof, fail or refuse to comply

with any other of the terms and covenants herein or in sald Agreement on

his part to be kept and performed, or to make provision satisfactory to
the Trustee for such compliance.
then, in any such case (herein and in sald Agreement sometimes called events of
default), the Trustee may declare this Lease terminated. The election of the
Trustee to terminate this Lease under this clause shall have the same effect as
the retaking of the Trust Equipment by the Trustee as hereinafter provided. Upon
the happening of any event of default, the Trustee may also, by its agents, enter

upon the railways and premises of the Receiver and take possession of all or any
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part of the Trust Equipment, and withdraw the same from sald raillways and premises,
retaining all payments which up to that time may have been made on account of rental
for the Trust Equipment and otherwise, and shall be entitled to collect, receive
and retain all unpald per diem, mileage or other charges of any kind earned by the
Trust Equipment or any thereof, and may lease the Trust Equipment or any part there-
o?./%sl}nm:.‘ﬂ'&' 0-'q ntgg:ggry or desirable to perform and fulfill the trusts
under said Agreement, at public sale, for cash or upon credit, in its discretion,
and otherwise proceed to enforce its rights and the rightauﬂ?‘%h“&SnSﬁf‘S"?ﬁt%%%ata/
under this Lease in the mamer mmtﬁ?m; and upon such taking possession or
withdrawal or lease or sale of the Trust Equipment, the Receiver ashall cease to have
any rights or remedies in respect of the Trust Egquipment under this Lease, but all
such rights and remedies shall be deemed thenceforth to have been waived and sur-
rendered by the Receiver; and no payments theretofore made by the Receiver for the
rent or use of the Trust Equipment, or any of 1t, shall, in case of the happening

of any such event of default and such taking possession, withdrawal, lease or sale
by the Trustee, give to the Receiver any legal or equitable interest or title in

or to the Trust Equipment, or any of it, or any cause or right of action, at law or
in equity, In respect of the Trust Equipment against the Trustee or the owners of
interests in said Wisconsin Central Rallway Equipment Tmst, Series C; and such
taking possession or withdrawal or lease or sale of the Trust Equipment by the
Trustee shall not be a bar to the recovery by the Trustee from the Receiver of
rentals then or thereafter due and payable, and the Receiver shall be and remain
liable for the same, until such sum shall have been reallized as, with the proceeds
of the lease or sale of the Trust Equipment, shall be sufficient for the dlscharge
and payment in full of all the various i1tems mentioned in subdivisions (a), (b), (e¢),
(d), (e), (£) and (g) of Article First hereof, whether they shall have then matured
or not.

In case the Trustee shall rightfully demand possession of the Trust Equipment
in pursuance of this Lease, and shall reasonably designate a point or points upon
the railway of the Receiver, or upon the lines of any company a majority of whose
capital stock 1s at the time directly or indirectly owned or controlled by the Re=-
celver, for the delivery of the Trust Equipment to it, the Receiver will, at his
own expense, forthwith and in the usual manner and at reasonable speed, cause the
Trust Equipment to proceed or be drawn to such point or points on sald lines as
shall be designated by the Trmsatee and will there deliver or cause to be delivered
the same to the Trustee; or the Trustee at its option may keep the Trust Equip-
ment on any of the lines of rallway or premises of the Receiver until the Truatee
shall have leased, sold or otherwlse dlsposed of the same, and for such purpose the
Receiver agrees to furnish without charge the necessary tracks at any convenient
point or points selected by the Trustee, It 1s hereby expressly cowenanted and
agreed that the performance of the foregoling covenants 1s of the essence of the
contract and that upon application to any court of equity having jurisdiction in
the premises the Trustee shall be entitled to a decree against the Recelver requiring
the specific performance thereof,

The remedies iIn this Lease and In sald Agreement provided in favor of the
Trustee and the holders of Trust Certificates, or any of them, shall not be deemed

exclusive, but shall be cumulatlve, and shall be in addition to all other remedies

in thelr favor exlsting at law or in equity, and may be exercised from time to

time and as often and in such order as may be deemed expedient by the Trustee. lo
delay or omlssion of the Trustee in the exercise of any right or power accruing

upon any event of default shall impair any such right or power or shall be construed
to be a walver of such event of default or an acquiescence therein,

If the Trustee shall exerclse any of the powers or remedies conferred upon it
hereunder, the Recelver shall have the ripght, after all rentals and other sums due
hereunder to the Trustee shall have been received by the Trustee, to require title
to such of the Trust Equipment as shall not previously have been sold, assigned,
transferred or otherwise disposed of by the Trustee to others to be transferred
and assigned by the Trustee to the Receiver free from any further liabilities or
obligations to the Trustee hereunder, If after applying all sums of money received
by the Trustee in the exercise of swch powers or remedies there shall remain any
amount due to the Trustee under the provisions of this Lease, the Receiver hereby
agrees to pay to the Trustee the amount of such deficlency. If after applying as
aforesald all sums so received by the Trustee there shall remain a surplus in the
possession of the Trustee, such surplus shall be paid to the Receiver,

Eighth. The Recelver covenants that prior to the delivery to him of any of
the Trust Equipment covered thereby, he will cause this Lease and said Agreement,
and all supplemental leases and agreements which may be executed pursuant to the
terms hereof and of sald Agreement, to be duly filed, registered or recorded and
duly refiled, reregistered and rerecorded in each and every jurisdiction wherein
any of the Trust Equipment may be used and in every jurisdiction where any of the
Trust Equipment shall be delivered and in any other jurisdictions as may be re-
quired by law, in order to publish notice of and to protect the Trustee's title
to the Trust Equipment and any replacements, and from time to time will perform
any other act required by law, and will execute any and all further instruments
that reasonably shall be requested by the Trustee for such publication and pro-
tection of such title.

Ninth, Until he shall have discharged all his obligations under this Lease,
the Recelver shall pay all costs, charges and expenses 1incldent to the performance
of all terms and conditions of this Lease and said Agreement on his part to be
performed, including, without limiting the generallily of the [oregoing, all record-
ing and registration taxes and fees, and all expenses incldent to the preparation,
execution, acknowledgment, filiggi}%égfstering, reregistering, recording and re-
recording of this Lease and sald Agreement and of any instrument of further éssur-
ance, and all stamp taxes and other taxes, dutles, imposts, assessments, charges,
fines and penalties of any kind imposed upon this Lease, sald Agreement or the
Trust Equipment or the manner of operation thereof, and shall keep the Trust Equip-
ment and all replacements thereof free from any liens which would be an encumbrance
upon the Trustee's title thereto.

Tenth, This Lease may be simultaneously executed in several counterparts,
each of which, so executed, shall be deemed to be an original, and such counterparts
together shall constitute but one and the same instrument.

Eleventh, The Wisconsin Central Railway Company joins in this lease as party
of the third part, and covenants and agrees that all covenants and agreements here-

in binding on the Receiver shall be binding likewise on the said Wisconsin Central

Railway Company in all respects, and that wherever the word "Receliver" appears in




in this agreement, the same shall be deemed to Iinclude the Wisconsin Central Rall-
way Company, unless the context or express language otherwise requires, All parties
hereto covenant and agree that all covenants and agraemontabn the part of said Wis-
consin Central Railway Company, and the Receiver as such shall be Joint and several.
IN WITNESS WHEREOF, the Trustee, acting in accordance with the terms ‘and
conditions of sald Agreement, and the Receiver and the Rallway Company, pursuant to
order of sald Court, have caused these presents to be duly executed, as of the day
and year first above written.
FIRST NATIONAL BANK AND TRUSY
COMPANY OF MINNEAPOLIS,
Truatee,
By William S, Stevenason
(CORPORATE SEAL) Vice-President.
Attest:
H. HENREITA
Assistant Secretary.

Signed, sealed and delivered by
Pirst National Bank and Trust
Company of Minneapolls in the
presence of:

RAYMOND JOENSON
Wi. W. EERIRAM
Attesting Witnesses.

E. A. WHITHMAN
As Receiver of the property of Wis-
consin Central Railway Company, but
not individually.
Signed, sealed and dellvered by
E., A, Whitman in the presence of:
W. G. MILLER
A. J. HOPPER
Attesting Witnesses.
WLSCONSIN CENTRAL RAILWAY COMPANY,
By G. W. WEBSIER
o nann Vice~President,
Attest:
P. J« STOCK

Secretary.

Signed, sealed and delivered by
Wisconsin Central Railway
Company in the presence of':

DOROYHY GREEN
A. M, SHERIDAN

Attesting Witnesses.

STATE OF MINNESOTA )
)88,
COUNTY OF HENNEPIN.)

I, E« As Penn, a lNotary Public in and for the State and County aforesaid,
residing therein, duly commlssioned, sworn and qualified as such, and duly authorized
to take and certify acknowledgments and proofs of deeds and conveyances of lands,
tenements and hereditaments in sald County, do hereby certify that on this 18th
day of June, 1937, personally appeared before me within sald County and in the
Presence of the two witnesses whose names are subscribed as such to the within and
foregoing instrument, the within named Willlam S, Stevenson and H.Henretta, each
to me personally known and known to me to be, respectively, a vice president and
an assistant secretary of First National Bank and Trust Company of Minneapolis, one
of the corporations described in and whlch executed the within and foregoing in-
strument in writing, and known to me to be the identical persons who subscribed
their names to and who executed said instruments as such vice president and
agsistent secretary, respectively, in my presence and in the presence of the two
witnesses whose names are hereunto subscribed as such, and said William J Steven=-
son and H, Henretta, being by me severally duly sworn, did on oath, each for him-
self and not one for the otngﬁfgiﬁgig and say and acknowledge in the presence of
sald witnesses that sald William J. Stevenson resides in the City of Minneapolis,
in the State of Minneaota, and that sald H, Henretta resides in the City of Nin-
neapolis, in the State of Minnesota; that said William S, Stevenson, is a vice
president and said H, Henretta is an assistant secretary of First National Bank
and Trust Company of Minneapolis, one of the corporations described in and which
executed the within and foregoing instrument in writing; that they, said William J.
Stevenson, vice president, and H., Henretta, assistant secretary, know the corporate
seal of said corporation; that the seal affixed to said instrument as the seal of
said corporation is such corporate seal; that it was so affixed thereto by order
and authority of the Board of Directors of sald corporation; that they and each of
them signed their names to, and executed, the foregoing instrument in thelr respec-
tive capacities as vice president and assistant secretary in behalf of sald cor-
poration by like order and authority; that they signed, sealed with the corporate
seal, executed and delivered said instrument as thelr own free and voluntary act
and deed and as the free and voluntary act und deed of said corporation for the
conslderation, objects, uses and purposes therein stated and set forth; and that
they severally duly acknowledged said instrument to be the free and voluntary act
and deed of said corporation and that said corporation executed the same.

IN TESTIMONY WHEREOF, I have hereunto set my hand, subscribed my name and
affixed my official seal as such Notary Public in said County of Hennepin, State
of Minnesota, this the day and year in this my certificate first above written,

E. A, PENN
My commission expires.eccesececccccesscecccne
E. A. PENN
(Notarial) Notary Public, Hennepin County, Minn.

( Seal )
My Commission Expires August 12, 1943
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STATE OF MINNESOTA, )
COWNTY OF EEWNEPIN.)

I, Co We Arine, a Notary Public in and for the State and County aforesald,
reslding therelin, duly commissioned, sworn and qualiflied as such, and duly authorized
to take and certify acknowledgments and proofs of deeds and conveyances of Jands,
tenements and hereditaments in sald County, do hereby certify that on the 2lat day
of June, 1937, personally appeared before me within sald County and in the presence
of the two witnesses whose names are subscribed as such to the within and fore-
going instrument, the within named E., A. Whitman, Receliver of the property of Wis-
consin Central Rallway Company, to me personally known and known to me to be the
individual described and named in and the identical person who subscribed his name
to and whose name is subscribed to and who executed the within and foregoing instru-
ment in writing as such Recelver in my presence and in the presence of the two
witnesses whose names are thereunto subscribed as such, and sald E. A, Whitman duly
acknowledged to me in the presence of sald witnesses that he signed, sealed ,
executed and delivered sald instrument as his free and voluntary act and deed, as
such receiver, for the consideration, objects, uses and purposes therein mentioned,
stated and set forth.

IN TESTIMONY WHEREOF, I have hereunto set my hand,subscribed my name and
affixed my official seal as such Notary Public in said County of Hemnepin, State of
Minnesota, this the day and year in this my certificate first above written.

My coomission expires......cccecevvvevcnee

C. W. ARINE
(Notarial C. W. ARINE
( Seal
Notary Public, Hennepin County, Mimn.
My Commission Expires Jan. 12, 1939.

STATE OF MINNESOTA, )
COUNTY OP HEWNEPTN. |

I, C. We Arine, a Notary Public in and for the State and County aforesalid,
residing therein, duly commissioned, sworn and qualified as such, and duly authorized
to take and certify acknowledgments and proofs of deeds and conveyances of lands,
tenements and hereditaments in sald County, do hereby certify that on this 2l1st
day of June, 1937, personally appeared before me within sald County and in the
presence of the two witnesses whose names are subscribed as such to the within and
foregoing Instrument, the within named G, W. Webster and P, J. Stock, each to me
personally known and lmown to me to be, respectively, a vice president and the secre-
tary of Wisconsin Central Rallway Company, one of the corporations described in and
which executed the within and foregoing instrument in writing, and known to me to
be the identical persons who subscribed their names to and who executed said instru-
ments as such vice president and secretary, respectively, in my presence and in the
presence of the two witnesses, whose names are hereunto subscribed as such, and
sald Ge W. Webster and P. J. Stock, belng by me severally duly sworn, did on oath,
each for himself and nof one for the other severally depose and say and acknowledge
in the presence of sald witnesses that sald G, W. Webster resides in the City of

Minneapolis, in the State of Minnesota, and that said P, J. Stock resides in the

City of Minneapolis, in the State of Minnesota; that said G, W. Webster is a vice

president and sald P, J, Stock is the secretary of Wisconsin Central Railway
Company, one of the corporations described in and which executed the within and
foregoing instrument in writing; that they, sald G. W. Webster, vice president,

and P, J. Stock, secretary, know the corporate seal of said corporation; that the
seal affixed to sald instrument as the seal of sald corporation is such corporate
seal; that 1t was so affixed thereto by order and autho§tg;“33*gg§755§§3°35‘5;3h°
rectors of sald corporation; that they and each of them signed their names to, and
executed, the foregoing instrument in thelir respective capacities as vice president
and secretary in behalf of sald corporation by like order and authority; that they
signed, sealed with the corporate seal, executed and delivered sald instrument as
thelr own free and voluntary act and deed and as the free and voluntary act and
deed of sald corporation for the consideration, objects, uses and purposes therein
stated and set forth; and that they severally duly acknowledged sald instrument to
be the free and voluntary act and deed of sald corporation and that said corporation
executed the same.

IN TESTIMONY WHEREOF, I have hereunto set my hand, subscribed my name and
affixed my officlal seal as such Notary Public in said County of Henmnepin, State
of Minnesota, thls the day and year in this my certificate first above written,

C. W, ARINE
My Commission expiresSsececccsccesscss
C. W. ARINE
(Notarial) Notary Public, Hennepin County, Minn.

( Seal )
My Commission Expires Jan. 12, 1939

THIS AGREEMENT, dated June 1, 1937, by and between J., P, Holton and C, A. Peterson
(hereinafter called the Vendors), of the first part, FIRSI NATIONAL BANK
AND TRUSY COMPANY OF MINNEAPOLIS ( hereinafter called the Trustee), as
Trustee, of the second part, and E. A. WHITMAN, Recelver of the property
of WISCONSIN CENTRAL RAILWAY COMPANY (hereinafter called the Recelver),
of the third part, and WISCONSIN CENYRAL RAILWAY COMPANY, a corporation
(hereinafter called Railway Company) of the fourth part, WITNESSETH as
follows:

WHEREAS, the Vendors have contracted or will contract to acquirs the ralilway
equipment (herelnafter called the 'rust Equipment) specifically described in the
Lease of Rallway Equipment from the Trustee to the Recelver and Railway Co£;:£;7gg
this Agreement, to which Lease reference 1is hereby made; and

WHEREAS, subscriptions have been or are being secured, in an amount not ex-
ceeding one million two hundred thousand dollars (1,200,000), to a fund to be known
as Wisconsin Central Railway Equipment Trust, Series C, which said fund is to be
furnished to the Vendors to be applied by them in payment on account of the cost of
the Trust Equipment; and

VIl EREAS, the Vendors desire to secure to the subscriber or subscribers to said
fund, or thelr assigns, the payment of the amount thereof in twenty equal semi-
annual instalments, payable respectively on December 1lst, 1937, June lst and
December lst in each year from 1938 to 1946, both inclusive, and June 1lst, 1947,
as hereinafter more particularly provided, with dividends to said dates of matur-
ity respectively as hereinafter provided; and to evidence the rights of the sub-
scriber or subscribers to said fund by Trust Certificates in substantially the form
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hereinafter set forth; and

WHEREAS, E., A, Whitman has been duly appointed Recelver of the property of
Wisconsin Central Raillway Company by order of the District Court of the United
States for the District of Minnesota, Fourth Division, in a proceeding pending in
sald Court entitled "Northwestern Fire and Marine Insurance Company, Plaintiff,
against Wisconsin Central Rallway Company, Defendant," In Equity No. 2581, and the
Recelver has duly qualified as such and 1s now in possession of and operating the
properties of sald Railway Company pursuant to the provisions and directions contain-
ed in orders of said Court; and

WHEREAS, The Receiver 1s desirous of securing the use of the Trust Equipment
upon and in connection with the properties of Wisconsin Central Rallway Company; and

WHEREAS, by order of said Court dated June 5, 1937, the form and terms of this
Agreement and of sald Lease hereto annexed were approved by sald Court and the Re-
celver was duly authorized and directed to execute and deliver this Agreement and
sald Lease, to cause the Trust Certificates to be issued and to guarantee the same
as herein provided, and otherwise to make and carry out the covenants and agreements
on his part herein and in sald Lease contained; and

WHEREAS, the Receiver represents that all things necessary to make the guaranty
of the Recelver as endorsed upon the Trust Certificates, when said Certificates
shall be issued by the Trustee under this agreement, the binding, valild and legal
obligation of the Receiver, as herein provided, and to make this Agreement and said
Lease a valid, binding and legal agreement and lease, respectively, have been done
and performed;

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

ARTICLE I.

SECTION. 1. The Vendors hereby agree to acquire and cause to be sold, assign-
ed, transferred and set over, and do hereby sell, assign, transfer and set over, unto
the Trustee, as trustee for the bearers and registered holders of the Trust Certifi-
cates hereinafter described, the Trust Equipment described in said Lease prefixed
hereto when and as the Trust Equipment or any part thereof 1s constructed or com=
vendors will dellver, or cause L0 Le delivered, ihe Trust kquipment or
any part thereof when and as constructed or completed to the person or persons
designated by the Trustee as 1ts agent or agents to recelve such delivery, who may
be any one or more of the agents of the Recelver, and the certificate of any and
every agent so designated shall be conclusive evidence of such delivery. The
Trustee and the Recelver, simultaneously with the execution of this Agreement, have
executed and dellvered sald Lease of all the Trust Equipment.

SECTION 2. The Trustee shall at any time, or from time to time, upon request
of the Vendors, execute and deliver to the subscriber or subseribers to said fund,
as specified in such request, certificates to be known as Wisconsin Central Rallway
Equipment Trust Certificates, Series C, herein called the Trust Certificates,
reglstered in such name or names as shall be specified in such request, upon the -

deposit 1in cash with the Trustee, or to its credit as Trustee hereunder, with such

banks, bankers, or trust companies as may be designated by the Vendors and approved

=

bihhe Recelver, and also approved by the President or a Vice-President or the

Cashier of the Trustee, of sald fund, or a part thereof equal to the principal amount

e e e e g

and accrued dividends to date of delivery of the Trust Certificates the execution
and delivery of which shall be so requested. ''he Trust Certificates delivered
pursuant to this Section 2 shall be delivered in the order of thelr earliest
maturities.

Any interest allowed by the Trustee or said banks, bankers or trust companies
upon any moneys so deposlited shall be added to sald fund and become a part of the
Deposited Cash to be disposed of as hereinafter provided., The certificates of the
banks, bankers or trust companies so designated, stating that they hold a stated
amount subject to the order of the Trustee, shall be full protection to the
Trustee for 1its actlion on the faith thereof., Sald banks, bankers, or trust comp-
anles shall be fully protected in paying sald moneys so deposited with them, and
any such interest, to or upon the order of the Trustee, and shall be under no
obligation to see to the application thereof in accordance with the provisions of
this Agreement, All moneys pald to the Trustee as accrued dividends upon the
original issuance and delivery of any Trust Certificates shall be held by the Trustee
until the next ensulng dividend payment date, and thereupon shall be applied by
the Trustee to the payment of any dividends then due, as if such moneys were paild
to the Trustee by the Recelver as rent pursuant to Article First of said Lease for
application as in subparagraph (d) thereof provided.

SECTION 3. The term Deposited Cash, whenever used herein, shall mean and in-
clude (a) the cash deposited with or to the credit of the Trustee constituting said
fund, or a part thereof, as in Section 2 of this Article I provided (including any
interest allowed thereon, but excluding any accrued dividends pald upon the origin-
al issuance of Trust Certificates), and (b) all instalments of rental paid pur-
suant to subdivision (a) of Article First of said Lease. The Deposited Cash shall,
until pald out by the Trustee as hereln provided, be held for the benefit of the
bearers and registered holders of the Trust Certificates. Whenever from time to
time funds are required for payment of costs necessary in connection with the con-
struction or purchase of the Trust Equipment, but not more frequently than once in
each calendar month, the Trustee shall, upon delivery to it by the Vendors of their
certificate stating the date on which the funds will be required and the estimated

amounts which the Vendors will be required to pay in connection with the construce

tion or purchase of the Trust Equipment during a period of not exceeding sixty
(60) days from and after the date stated in the certificate, pay to the Vendors,
or upon thelr order, to the extent that, and as soon as, the Deposited Cash held
by the Trustee is sufficient for the purpose, the aggregate amount specified in
such certificate. Any amount so paid shall, if not required for payment of such
construction or purchase costs, be repaidM:o the Trustee, and any amounts so re-
paid shall again become part of the Deposited Cash.

SECTION 4, Promptly after the completion of any unit or units of t he Trust
Equipment, the Vendors wlll deliver to the Trustee, in respect of such Trust
Equlpment:

(a) a certificate of the agent or agents designated by the Trustee to
recelve delivery of the Trust Equipment, stating that Trust Equipment
specified by numbers in such certificate has been delivered to such agent

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

of said Lease;




(b) a certificate of the Recelver, certifying that the coat of such Truast 1, 1938, as finally certified to the Trustee pursuant to Section 4 of Article I

Equipment, determined as provided in sald Lease, is the amount therein hereof (subject, however, to the provisions of Section 8 of this Article II). lNo

specified; delivery of Trust Equipment, or of certificates of cwmt thereof, made after January

(e) a Bill or bills of sale of such Trust Equipment from the Vendors or 1, 1938, shall change the amount of definitive Trust Certificates issuable hereunder.

the manufacturers thereof to the Trustee, contalining or accompanied by a . In case 62 per cent of the total cost of such Trust Equipment, as so certified,

warranty or guaranty of the Vendors or mamufacturers to the Trustee that the 1s less than the aggregate principal amount of Trust Certificates theretofore issued,

e
EiRE
frist &

\lb; i

title to the Trust Equipment described therein is free from any liens or
encumbrances; and

(d) an opinion of counsel satisfactory to the Trustee that such bill or
bills of sale and deliveries are valid and effective, either alone or in
comnection with any other instrument executed in comnectlon therewith, o
vest in the Trustee, free from all liens and encumbrances, the title so trans-
ferred to the Trustee.

Any certificates as to cost may state that the cost of the Trust Equipment
therein referred to is tentatively determined, subject to final adjustment, and, in
that case, adjustments may be made by certificates thereafter filed.

SECTION 5. Anything in this Article contained to the contrary notwithstanding,
the aggregate principal amount of the Trust Certificates which shall be executed
and delivered by the Trustee under this Agreement shall not exceed the principal
sum of §1,200,000 at any one time outstanding (subject, however, to the provisions
of Section 8 of Article II of this Agreement),

ARTICLE II.

SECTION 1. The certificates originally issued hereunder may be temporary
printed or lithographed Trust Certificates, without dividend warrants, in fully
registered form,may be issued in such denominations as the Vendors from time to
time request, shall be dated the day of i1ssue thereof and shall represent an interest
to the amount therein specified in the trust hereby created, and the registered
holders thereof shall be entitled to receive dividends on sald amount at the rate

or December 1st
of 3% per cent per annum from and after June lst, as the case may be, next preceding
the date of issue (unless issued June lst or December 1lst, in which case from the
date of issue) payable semi-annually on June lst and December lst in each year.

Such temporary Trust Certificates shall be exchangeable, upon surrender there-
of to the Trustee, at its principal office in the City of Minneapolis and the State
of Minnesota, for definitive Trust Certificates, when prepared, entitled to all un-
matured dividends, of the same maturlity and of equal aggregate principal amount,
and until so exchanged each of such temporary Trust Certificates shall be entitled
to the benefits of this Agreement as herein provided.

Dividends on the temporary Trust Certificates may be paid by remittance of a
check or checks for the amount thereof, sent by mall, postage prepaid, to the
registered holders of such Trust Certificates addressed to such holders as thelr
addresses appear -on-the-addpesses appear on the transfer reglsters,

SECTION 2. Anything herein contained to the contrary notwithstanding, the
aggregate principal amount of definltive Trust Certificates to be issued and out-
standing hereunder after the final certification hereinafter mentioned shall not
exceed the largest multiple of §1,000 which 1s equal to or less than 62 per cent of
the total cost of the Trust Equipment duly delivered to the Trustee prior to January

there shall be called for retirement, in the manner provided in Article IV of this
Agreement, as soon as practicable, a principal amount of Trust Certificates, of the
latest maturlity or maturities outstanding (whether or not equal to a full maturity
thereof) sufficient to reduce the principal amount of Trust Certificates outstand-
ing to the largest multiple of {1,000 which 1s equal to or less than 62 per cent
of the total cost of the Trust Equipment as so certified. The Trustee shall apply
to such retirement any Deposited Cash then held by the Trustee and any sums paid
to the Trustee as rental under subdivision (f) of Article First of the Lease and
stlll held by the Trustee, and shall not incur any liability in respect of such
retirement except to the extent of such moneys.

Any moneys held by the Trustee after surrender and cancellation of all out-
standing temporary Trust Certificates, the disposition of which is not herein
otherwise provided for, shall be credited against the next instalment or instal-
ments of rental payable under the Lease.

SECTION 3. The definitive Trust Certificates shall be issued in the denomina-
tion of {1,000, in bearer form, with dividend warrants thereto attached, and shall
also be issued in denominations of {5,000, {10,000 or {20,000, without dividend
warrants, registered as to principal and dividends. Each of the definitive Trust
Certificates of the denomination of {1,000 shall be dated as of June 1, 1937, and
each of the definitive Trust Certificates of an authorized multiple of {1,000 shall
be dated the date of its issue. Definitive Trust Certificates shall represent an
interest to the extent of their principal amount in the trust of the Trust Equip-
ment hereby created, and the bearer or the registered holder thereof shall be en-
titled to receive dividends on said amount at the rate of 3% per cent per annum
from June 1, 1937 (or, in the case of definitive Trust Certificates of an author-
1zed multiple of {1,000, from the June lst or December lst, as the case may be,
next preceding lhe dale of thelr ilssue, unless lssued on June lst or December 1lst,
in which case from the date of issue), payable semi-annmually on June lst and Decem-
ber lst in each year,

The definitive Trust Certificates of the denomination of {1,000 shall be
numbered from M-l consecutively upwards, and definitive Trust Certificates of other
denominations shall be numbered in such mamner as the Trustee shall determine.

Dividends on the definitive Trust Certificates of the denomination of {1,000
shall be paid only upon the presentation and surrender of the appropriate dividend
warrants thereto appertaininge Dividends on the definitive Trust Certificates of
denominations of authorized multiples of {1,000 may be paid by remittance of a
check or checks for the amount thereof, sent by mail, postage prepald, to the
registered holders of such Trust Certificates addressed to such holders as their
addresses appear on the transfer registers.

SECTION 4, The due date of each Trust Certificate shall appear on it s face.

One-twentieth of the aggregate principal amount of the entire 1ssue of Trust




Certificates shall become due on December lst, 1937, June lst and December lst in
each year from 1938 to 1946, both inclusive, and June lst, 1947,

SECTION 5, The temporary Trust Certificates, the definitive Trust Certificates
of the denomination of §1,000, the dividend warrants to be annexed to definitive
Trust Certificates of the denomination of $1,000, and the puaranty to be endorsed
on sald Trust Certificates by the Recelver as hereinafter in Article IIT provided,
shall be in substantially the forms hereinafter in this Section 5 set forth, The
definitive Trust Certificates of the denominations of authorized multiples of $1,000,
and the guaranty to be endorsed on such Trust Certificates, shall be substantially
in the form, respectively, of the definitive Trust Certificates of the denomination
of §1,000, and of the guaranty to be endorsed thereon, hereinafter set forth, with
such appropriate omissions, insertions and variations as shall be required,

(Form of Temporary Trust Certificate)

NOsoooseoscnnns $ecoerstsencnses
WISCONSIN CENYRAL RAILWAY
EQUIPMENT TRUSY
SERIES C
Total Issue Not to exceed §1,200,000
FIRST NATIONAL BANK AND TRUSY COMPANY
OF MINNEAPOLIS
Trustee,
Prinecipal Hereof DU@sssscesssssssesvcescsosssncncsnsy 1000acase
First National Bank and Trust Company of Minneapolis, as Trustee under an

agreement dated as of June 1, 1937, between J, P, Holton and C. A, Peterson, of the
first part, First National Bank and Trust Company of Minneapolis, Trustee (herein-
after referred to as "Trustee"), of the second part, E, A. Whitman, Receiver of the
property of Wisconsin Central Railway Company (hereinafter referred to as "Recelver")
of the third part and Wisconsin Central Rallway Company, of the fourth part, hereby
cortified that ecceveeveccerccecsonnsosses, OF reglstered assigns, is entitled to
an interest Of scevecececcscvsccsevcsessessaDollars in Wisconsin Central Raillway
Equipment Trust, Series C, payable on tsesssssssesssrsssssnsnney, 194440s, and to
dividends lhereon ail ihe rate of 33 per cent per ammum from and after June 1 or
December 1, as the case may be, next preceding the date hereof (unless this Trust
Certificate shall be dated June 1 or December 1, in which case from the date hereof)
to sald date of maturity, payable semi-annually thereafter on the filrst day of June
and on the first day of December in each year, both prinecipal and dividends being
payable at the principal office of the Trustee in the City of Minneapolis and the
State of Minnesota, in such coin or currency of the United States of America as,
at the time of payment, i1s legal tender for public and private debts, all without
deduction for any tax, assessment or other goverrmental charge (other than Federal
income taxes) which the Receiver or the Trustee may be required to pay, or to re-
tain therefrom, under any present or futt?;e Ofav?ngf Sé;}?é;eﬂnft?élc{ltgﬂa él:i:i;pﬁx}ézyyca,/or
other lawful taxing authority therein, but only from and out of rentals received by
the Trustee from a certain Lease of Rallway Equipment made by First National Bank
and Trust Company of Minneapolls, Trustee, to the Recelver, dated as of June 1, 1937.

This certificate is one of an issue of certificates in bearer or reglstered

il

form in an aggregate principal amount not exceeding §{l1,200,000, substantially
ldentical except as to denomlnations, dates and dates of maturity, all issued or
to be 1ssued under sald Agreement, under which certificates are to be issued by
the Trustee from time to time in varying amounts against the payment to the Trustee
of the principal amount thereof in cash. Sald Agreement provides that the Trustee
will pay out such cash, in vhole or in part, from time to time and in varying
amounts, in advance of delivery and receipt of said rallway equipment for the pur-
pose of providing in part for the construction or purchase of sald railway ecuip=-
ment, Sald Agreement further provides that said rallway equipment and said Lease
thereof are to be held by the Trustee in trust for the benefit of the bearers and
reglstered holders of sald certificates. Reference is hereby made to sald Agree-
ment and Lease, flled with the Trustee at 1ts sald principal office in the City of
Minneapolis, for a further statement of the rights of the bearers and registered

holders of sald certificates thereunder.

Upon the surrender of this certificate to the Trustee at the principal office
of the Trustee 1n the City of Minneapollis and the State of Mimnesota, the register-
ed holder hereof will be entitled to receive a definitive certificate or certifi-
cates when prepared of like denomination, of the same maturity, with all unmatured
dividend warrants thereto appertaining, and/or a definitive certificate or certifi-
cates of the denominations of multiples of {1,000 authorized in said Agreement, of
the same maturity, registered as to principal and dividends, and of an equal aggre-
gate prineipal amount, Untll so exchanged, this certificate shall be entitled to
the beneflits of sald Agreement as therein and herein provided.

In case the principal amount of Trust Certificates lssued under sald Agree-
ment shall be in excess of 62% of the total cost of said railway equipment as
certified to the Trustee as provided in sald Agreement, a principal amount of
Trust Certificates of the latest maturities, sufficient to reduce the principal
amount of Trust Certificates outstanding to the largest multiple of {1,000 which is
equal to or less than 62¢ of such cost, shall be retired, ani Trust Certificates in
the order of the latest maturities are subject to retirement by lot for this pur-
pose, at the principal amount thereof, plus accrued dividends to the date of retire-
ment, upon notice of the designation thereof for retirement published once a week
for two successive weeks in a newspaper of general circulation in the City of
Minneapolls and the State of Minnesota, all as provided in said Agreement,

As more particularly provided in sald Agreement, and on payment, if the
Trustee shall require it, of the charges, if any, therein provided for, this cer-
tificate 1s transferable by the reglstered holder hereof in person, or by duly
authorized attorney, on the books of the Trustee at its sald principal office in
the City of Minneapolis and the State of Minnesota, upon surrender and cancellation
of this certificate, and thereupon a new temporary registered certificate or cer-
tificates, bearing the same date and of the same maturity and of an equal aggregate
principal amount will be issued to the transferee, in exchange herefor., As more
particularly provided in said Agreement, and upon payment, if the Trustee shall re-
quire it, of the charges, if any, therein provided for, the holder of this temporary
certificate may surrender the same to the Trustee, at its said principal office in

the City of Minneapolis and the State of Minnesota, in exchange for other temporary

certificates, of the denomination of {1,000 or any multiple thereof, bearing the
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same date and of the same maturity and of an equal aggregate principal amount. The

Trustee and said Receiver shall be entitled to treat the reglstered holder hereof ags
the absolute owner hereof for all purposes, and shall not be affected by any notice

to the contrary,

In case of default in the performance or observance of any of the covenants
of the Recelver in said Agreement or Lease contained, the principal n;ount repre-
sented by this certificate may become or be declared due and payable in the manner
and with the effect in sald Agreement provided.

IN WITNESS WHEREOF, the Trustee has caused this certificate to be signed by
one of its Vice-Presidents, and its corporate seal to be hereunto affixed and to be
attested by its Secretary or an Assistant Secretary, this.ceveeecioeeesoday of
sesesscsssscsesy 1937,

FIRST NATIONAL BANK AND TRUSY
COMPANY OF MINNEAPOLIS,
as Trustee,

WOQ. L L L L I I B O Y

Vice-President,
Attest:

LA T YRR ]

Assistant-Secretary.

(Porm of Guaranty for Temporary Certificate.)

E. A. WHITMAN, as Recelver of the property of Wisconsin Central Railway Com-
pany, but not individually, and Wisconsin Central Railway Company, for a valuable
consideration, hereby unconditionally guarantee Jointly and severally to the regls-
tered owner of the within Certificate the prompt payment of.....veee00s0..D0llars,
being the principal of said Certificate, when the same shall become due and pay=-
able, whether at the maturity thereof or by declaration or otherwise, and of divi-
dends thereon at the rate of 3} per cent per annum on the semi-annual dates mention-
ed in sald Certificate,

As Recelver of the Property of Wisconsin

2llmy Company, but not in-
dividually.

WISCONSIN CENTRAL RAILWAY COMPANY,

By.........‘.C...I.................

Vice-President.

(Form of Bearer Definitive Trusu Certificate.)
. ORI o e RO TR
WISCONSIN CENTRAL RAILWAY
EQUIPMENT TRUSYT
SERIES C
Total Issue not to exceed {1,200,000
Dividends at the Rate of 3% Per Cent per Annum.
Payable June 1 and December 1.
FIRST NATIONAL BANK AND TRUST COMPANY
OF MINNEAPOLIS,

Trustee,

Pr1n01pa1 lIereof me......lO...0....O‘...I..C.l...'....' 19..........

First Natlonal Bank and Trust Company of Minneapolis, as Trustee under an
agreement dated as of June 1, 1937, between J, P. Holton and C. A. Peterson, of
the first part, First National Bank and Trust Company of liinneapolis, Trustee
(hereinafter referred to as the "Trustee"), of the second part, E, As Whitman,
Recelver of the property of Wisconsin Central Railway Company (hereinafter re-
ferred to as the "Receiver"), of the third part, and Wisconsin Central Raillway
Company, of the fourth part, hereby certify that the bearer hereof is entitled to
an interest of .....e0vi000vevevee Dollars in Wisconsin Central Railway Equip=
ment Trust, Series C, payable On secececosvcscssecsseseey 19¢00es, and to divi-
dends thereon at the rate of 3} per cent per ammum from June 1, 1937, to sald date
of maturity, payable semi-annually on June first and December first in each year,
but only upon presentation and surrender as they severally mature of the dividend
warrants hereto attached, both principal and dividends being payable at the princi-
pal office of the Trustee in the City of Minneapolis and the State of Minnesota, in
such coin or currency of the United States of Americ:f at the time of payment, is
legal tender for public and private debts, all without deduction for any tax,
assessment or other governmental charge (other than Federal income taxes) which
the Recelver or the Trustee may be required to pay, or to retain therefrom, under
any present or future law of the United States of America, or of any State, county,
municipality or other lawful taxing authority therein, but only from and out of
rentals recelved by the Trustee from a certain Lease of Railway Equipment made by
First National DBank and Trust Company of Minneapolis, Trustee, to the Receiver,
dated as of June 1, 1937.

This certificate 1s one of an issue of certificates, in bearer or registered
form, in an aggregate principal amount not exceeding {1,200,000, substantially
ldentical except as to demominations, dates and dates of maturig§,tglfeigggggﬁunder
sald Agreement, under which certificates are to be issued by the Trustee from time
to time in varying emounts against the payment to the Trustee of the principal
amount thereof in cash, Said Agreement provides that the Trustee will pay out such
cash, in whole or in part, from time to time, in varying amounts, in advance of
dellvery and receipt of said railway equipment for the purpose of providing in
part for the construction or purchase of said railway equipment. Sald Agreement
further provides that said railway equipment and said Lease thereof are to be held
by the Trustee in trust for the benefit of the bearers and reglstered holders of
sald certificates. Reference 1s hereby made to said Agreement and Lease, filed
with the Trustee at its said office in the City of Minneapolis, for a further state-
ment of the rights of the bearers and registered holders of said certificates
thereunder,

In case the principal amount of Trust Certificates lssued under said Agree=
ment shall be in excess of 62% of the total cost of sald rallway equipment as
certified to the Trustee as provided in said Agreement, a principal amount of
Trust Certificates of the latest maturities, sufficient to reduce the principal
amount of Trust Certificates outstanding to the largest multiple of {1,000 which
1s equal to or less than 62% of such cost, shall be retired, and Trust Certificates

In the order of the latest maturities are subject to retirement by lot for this

purpose, at the principal amount thereof, plus accrued dividends to the date of




retirement, upon notice of the designation thereof for retirement published once a
woek for two successive weeks in a newspaper of general circulation in the City of
Minneapolis and the State of Mimnesota, all as provided in sald Agreament,

This certificate and the attached dividend warrants are lssued subject to the
condition, and every holder of this certificate or of any such dividend wnrranté,
by accepting the same, agrees with every subsequent holder hereof and with the
Trustee and the Recelver, that delivery of this certificate or any such dividend
warrant by any bearer shall vest title to, and all rights under, the same in the
transferee to the same extent for all purposes as would the delivery under like
circumstances of a negotiable instrmment payable to bearer and the Trustee and the
Receiver shall be entitled to treat the bearer hereof or the bearer of such divi-
dend warrant, as the case may be, as the absolute owner hereof or thereof, as the
case may be, for all purposes and shall not be affected by any notice to the contrary.

As more particularly provided in said Agreement, and upon payment, 1f the
frustee shall require it, of the charges, if any, therein provided for, the holder
of this certificate may surrender the same to the Trustee, at lts sald principal
office in the City of Minneapolis and the State of Minnesota, for cancellatlon, to-
gether with other certificates issued under sald Agreement, of the same maturity,
with ell unmatured dividend warrants thereto appertaining, in exchange for a regis-
tered certificate or certificates of the denominations of {5,000, 10,000, or
$20,000, without dividend warrants, of the same maturity, of an equal aggregate
principal amount, and such registered certificate or certificates may, in turn, be
exchanged for certificates of the denomination of §1,000, with all unmatured divi-
dend warrants thereto appertaining, of the same maturity, of an equal aggregate
principal amount,

In case of default in the performance or observance of any of the covenants
of the Receiver in sald Agreement or Lease contained, the principal amount repre-
sented by this certificate may become or be declared due and payable in the mamner
and with the effect in sald Agreement provided.

IN WITNESS WHEREOF, the Trustee has caused this certificate to be signed by
one of its Vice-Presidents, and its corporate seal to be hereunto affixed and to be
attested by its Secretary or an Assistant Secretary, and dividend warrants bearing
the facsimile signature of its Cashler to be attached hereto, as of the first day
of June, 1937,

FIRST NATIONAL BANK AND TRUST
COMPANY OF MINNEAPOLIS,
as Trustee,

B‘.o'o.o-.n ------ C R )

Vice-President.

Attest:
Assistant Secretary.
(Form of Dividend Warrant)
"R R No.ooonnccoootoo
Due to the bearer hereof on the sseececesees v00d8Y Of cecvevcecey 1900000000y

(unless the certificate herelnafter described shall have been called for previous

retirement, and payment thereof duly provided for) on surrender hereof at the

principal office of the undersigned Trustee in the City of Minneapolls and the
gtate of MINNOBOLA, sesescssssssennrens Dollars, without deductlion for any tax or
taxes (other than Federal income taxes) required to be pald or retained as provided
in, and being the semi-amnual dividend then due on, certificate No.eseiveececscnes
of Wisconsin Central Rallway Equipment Trust, Series C, payable only out of rentals
received by the Trustee under the Lease referred to in said certificate.

FIRST NATIONAL BANK AND TRUSY

COMPANY OF MINNEAPOLIS,
as Trustee,

By...........l.........'.

Cashler.

(Form of Guaranty for Bearer Definitive
Certificates)

E. A. WHITMAN, as Receiver of the property of Wisconsin Central Rallway Com=-
pany, but not individually, and Wisconsin Central Raillway Company, for a valuable
consideration, hereby unconditionally guarantee jointly and severally to the bear-
ers of the within Certificate the prompt payment Of ecececsscceceee Dollars, being
the principal of said Certificate, when the same shall become due and payable,
whether at the maturity thereof or by declaration or otherwlise, and of dividends
thereon at the rate of 34 per cent per annum on the semi-amnual dates mentioned in
sald Certificate and in the dividend warrants thereunto attached.

As Recelver of the Property of Wisconsin
Central Railway Company, but not in-
dividually.

WISCONSIN CENTRAL RAILWAY COMPANY,

Byoooooo T N TR E N R

Vice-President.

SECTION 6. The Trust Certificates shall be signed in the name and on behalf
of the Trustee by one of its Vice-Presidents, and its corporate seal shall be there-
unto affixed and attested by its Secretary or one of 1ts Assistant Secretarles.
In case any of the officers of the ppustee who shall have signed and sealed any of
the Trust Certificates shall cease to be such officers of the Trustee before the
Trust Certificates so slgned and sealed shall have been issued and delivered by
the Trustee, such Trust Certificates shall be adopted by the Trustee and be issued
and delivered as though the persons who signed and sealed such Trust Certificates
had not ceased to be such officers of the Trustee. The dividend warrants to be
thereunto attached shall be authenticated by the facsimile signature of the present
or any future Cashier of the Trustee, and the Trustee may adopt and use for that
purpose any such facsimile signature notwithstanding the fact that such Cashier
may have ceased to be such Cashier at the time when any such Trust Certificate shall
be issued and delivered as herein provided. Before executing or delivering any
Trust Certificates the guaranty of the Recelver shall be duly executed thereon as
hereinafter in Section 2 of Article III provided, and all matured dividend warrants

thereto appertaining shall be cut off and canceled and delivered by the Trustee to

the Recelver.




SECTION 7, Temporary Trust Certificates shall De tpansferable upon preaenta=-
tion thereof for transfer at the principal office of the Trustee in the City of
Minneapolis and the State of Minnesota, accompanied LY appropriate instruments of
assignment or transfer, duly executed by the registered holder of such surrendered
temporary Trust Certificate or Certificates. Temporary Trust Certificates shall be
exchangeable at sald office of the Trustee for temporary Trust Certificates of
different denominations as hereinafter provided. Upon surrender of any temporary
Trust Certificate or Certificates for tranafer or for exchange as aforesaid, the
Trustee shall execute and deliver a new temporary registered Trust Certificate or
Certificates, of the same date and maturity, in the denomination of §1,000, or such
multiples thereof as may be requested by the person entitled to receive the same,
and of an equal aggregate principal amount.

Upon surrender to the Trustee of any temporary Prust Certificate for exchange
for definitive Trust Certificates, as provided in gsection 1 of this Article 11, the
Trustee, without any charge therefore to the registered holder thereof, and at the
option of such reglstered holder, shall execute and deliver to such registered
holder, in exchange therefor, one or more definitive Trust Certificates of like de-
nomination of the same maturity as the surrendered temporary certificates, with all
unmatured dividend warrants attached, and/or one Or more definitive Trust Certifi-
cates of the denominations of authorized multiples of 1,000 of the same maturity
as the surrendered temporary certificates, registered as to both principal and
dividends, for a like aggregate principal amount.

Definitive Trust Certificates of the denomination of $1,000 and the dividend
warrants thereto appertaining shall be in bearer form und shall pass by delivery.

Definitive Trust Certificates of the denominations of authorized multiples of
¢1,000 shall be reglstered, as to both principal and dividends, in the name of the
holder at the principal office of the Trustee in the City of Minneapolis and the
State of Minnesota, and shall be transferable upon presentation thereof for transfer
at such office of the Trustee, accompanied by appropriate instruments of assipnment
and transfer, duly executed by the reglstered holder of such surrendered Trust
Certificate or Certificates.

Anything to the contrary herein notwithstanding, the parties hereto may deem
and treat the bearer of any definltive Trust Certificate of the denomination of
$1,000 and the bearer of any dividend warrant as the absolute owner of such Trust
Ccertificate or dividend warrant, as the case may be, for the purpose of receiving
payment therefor, and for all other purposes, and shall not be affected by any
notice to the contrarye. The parties hereto may deem and treat the reglstered holder
of any definitive Trust Certificate of the denomination of an authorized multiple
of {1,000 and the reristered holder of any temporary Trust Certificate as the abso-
lute owner of such Trust Certificate for all purposes, and shall not be affected
by any notice to the contrary.

Definitive Trust Certificates of the denomination of {1,000 shall be exchange-
able for an equal aggregate principal amount of definitive registered Trust Certifi-
cates of denominations of authorized nmultiples of 41,000 upon the gurrender to the
Trustee at its saild office of such definltlive Trust certificates with all unmatured
dividend warrants thereto appertalning for such exchange. Upon gurrender of

definitive Trust Certificates of the denomination of {1,000 with all unma tured

HY

dividend warrants thereto appertaining, for exchange as aforesaid, the Trustee
shall execute and deliver a definitive registered Trust Certificate or Certificates
of the denominations of authorized multiples of 41,000, without dividend warrants,
of the same maturity and of an equal aggregate principal amount. Definitive Trust
certificates of the denominations of authorized multiples of §1,000 shall be ex=-
chanreable at sald office of the Trustee for definitive Trust Certificates of the
tenomination of {1,000, of the same maturity, with all unmatured dividend warrants
thereto appertaining, and/or a definitive reglstered Trust Certificate or Certifi-
cates, without dtvidend warrants, of the denominations of authorized multiples of
$¢1,000, of the same maturity, of an equal aggregate principal amount. Upon sur-
render of a definitive registered Trust Certificate or Certificates of the de~-
nominations of authorized multiples of §1,000 for exchange as aforesald, the
Trustee shall execute and deliver at the option of the holder, new definitive Trust
Certificates of the denomination of §1,000, of the same maturity, with all unma=-
tured dividend warrants thereto appertaining, and/or a new definitive registered
Trust Certificate or Certificates without dividend warrants, of the denominations
of authorized multiples of §1,000, of the same maturity, and of an equal aggregate
principal amowunt,

The Receiver, at the request of the Trustee, shall execute his guaranty upon
any temporary or definitive Trust Certificates 1issued in exchange for or upon
transfer of temporary or definitive Trust Certificates as hereinabove in this
Section 7 provided.

For any transfer or exchange, the Prustee at 1ts optlon may, and if so re-
quested by the Recelver shall, require the payment of a sum sufficient to relm-
burse it for any stamp tax or other governmental charge connected therewith, ex-
cept in the case of exchange of temporary fpust Certificates for definitive Trust
Certificates.

SECTION 8. In case any Trust Certificate, or the dividend warrants thereto
attached, chall become mutilated or defaced or be lost, destroyed or stolen, then
on the terms herein set forth, and not otherwise, the Trustee shall execute and
deliver a new Trust Certificate (and the Recelver shall execute his guaranty thereon),
with all unmatured dividend warrants appertaining thereto, of like maturity, tenor

and date, and bearing the same serial number as the one mitilated, defaced, lost,

destroyed or stolen, 1n exchange and substitution for, and upon cancellation of,
the mutilated or defaced Trust certificate and warrants, Or in 1ieu of and substi=
tution for the same if lost, destroyed or stolen, and make payment of any matured
dividend warrants appertaining to the same. The applicant for a new Trust Certifi-
cate shall furnish to the Trustee and to the Recelver evidence to thelr satisfactlon
of the loss, destruction or theft of said Trust Certificate or warrants alleged

to have been lost, destroyed or stolen and of the ownership and authenticity of
such mutilated, defaced, lost, destroyed or stolen Trust Certificate and warrants,
and also such securlty or indemnity as may be required by the Trustee and by the
Recelver in their discretion; and shall pay all expenses and charges of such sub=-
stitution or exchange. All Trust certificates are held and owned upon the express
condition that the foregoing provislions are exclusive in respect of the replace-

ment of mutilated, defaced, lost, destroyed or stolen Trust Certificates and

warrants and shall preclude any and all other rights and remedies, any law or
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statute now existing or hereinafter enacted to the contrary notwithstanding. Every
new Trust Certificate lssued pursuant to thls Section 8 shall constltute an ad=-
ditional interest in the trust created by this Agreeament and an additional con-
tractual obligation on the part of the Recelver to the same extent as 1f originally
ereated hereunder, whether or not the lost, stolen or destroyed Trust certificate
be at any time found by anyone, and shall be equally entitled to the benefits of

sald Lease and this Agreement with all other Trust Certificates {ssued hereunder.
ARTICLE III.

SECTION 1. The Receiver hereby accepts and becomes bound by all the terms of
this Agreement, and hereby covenants and agrees to make payment of the reasonable
compensation and expenses of the Trustee, and of all taxes, assescments and other
governmental charges hereln mentioned for which the Trustee may be liable, or
which the Trustee or the Recelver may be required to pay or to re tain from the
principal of the Trust Certificates or the dividends payable in respect thereof,
under any present or future law of the United States of America or of any State,
county, municipality or other lawful taxing authority thereln.

SECTION 2, The Receiver covenants and agrees and unconditionally pguarantees
that the registered holder of each of the temporary Trust Certificates and each of
the definitive Trust Certificates of the denominations of authorized multiples of
§1,000, and the bearer of each of the definitive Trust Certificates of the denomina-
tion of §1,000 shall recelve the principal amount thereof, in such coin or currency
of the United States of America as, at the respective times of payment, is legal
tender for public and private debts, when and as the same ghall become due and pay=-
able, whether at the maturity thereof or by declaration or otherwise, (and, 1f not
so paid, with interest thereon at the rate of 3% per cent per annum); that the
registered holder of each temporary Trust Certificate and the registered holder of
each definitive Trust Certificate of the denominations of authorlzed multiples of
$1,000 shall recelve dividends thereon in like coin or currency at the rate of 3%
per cent per amnum from and after June 1 or December 1, as the case may be, next
preceding the date thereof (unless such Trust Certificates shall be dated June 1
or December 1, in which case from the date thereof) to the date of maturity of such
Certificates, (and, 1f not so paid, with interest thereon at the rate of 3% per
cent per annum); and that the bearer of each definitive Trust Certificate of the
denomination of {1,000 shall receive (but only upon presentation and surrender of
the appropriate dividend warrants) dividends thereon in like coln or currency at the
rate of 3% per cent per annum to the date of maturity of such certificate (and, 1if
not so paid, with interest thereon at the rate of 3% per cent per annum); all with-
out deduction for any tax, assessment or other governmental charge (other than

Federal income taxes) which the Receiver or the Trustee may be required to pay, or

to retain therefrom, under any present or future law of the United States of America,

or of any State, county, municipality or other lawful taxing authority therein; and
the Receiver further covenants and agrees to endorse upon each of the Yrust Certifl-
cates, definitive or tempora ry, at or before the issue and delivery thereof by the
Trustee, his unconditional guaranty of the prompt payment of the principal thereof
and of the dividends thereon, in substantially the form in Section 5 of Article II

hereof provided. The oblipations of the Recelver In respect to his unconditional

saaranty of the frust Cerfificates hereinabove provided for are subject to the pro-
vigsions of Article VIII hereof.

SECTION 3. The Recelver covenants and agrees that he will promptly pay or
cause to be pald or dlscharged, or make adequate provision for the satlsfaction or
discharge of, any debt, obligation or claim which, if unpaid, might be or become
a lien or charge upon Or against any of the Trust Equipment, except upon the lease~-
hold interest of the Receiver therein; but this provision shall not require the
payment of any such debt, obligation or claim so long as the validity thereof shall
be contested in good falth and by appropriate legal proceedings unless, in the
judgment of the Trustee, such contest would materially endanger the rights or
interests of the Trustee or the holders of the Trust Certificates in the Trust
Equipment.

SECTION 4, The Recelver covenants and agrees to pay all costs, charges and
expenses incldent to the performance of all Terms and conditions of this Agreement
on his part to be performed, including, without 1imiting the generallty of the
foregoing, the expenses incident to the preparation, execution and exchange of the
Trust Certificates and divident warrants, including the temporary Trust Certifi-
cates, or connected with the preparation, execution, recording, reglstration and
f11ing hereof or of sald Lease or of any {nstruments executed under the provisions
hereof or of sald Lease in pespect of the Trust Equipment or Lease, or any equip=
ment or parts used to replace any of the same.

SECTION 5. The Recelver covenants and agrees from time to time to do all
such acts and execute all such instruments of further assurence as he shall be
reasonably requested by the Trustee to do or execute for the purpose of fully

carrying out and effectuating this Agreement and sald Lease and the intent thereof.
ARYICLE IV,

In case Trust Certificates shall be required to be called for retirement
pursuant to the provisions of Section 2 of Article II hereof, the Trustee shall
cause to be published, at the cost of the Recelver, in a newspaper of general cir-
culation in the City of Minneapolis and the State of Minnesota, once & week for
two successive weeks, on any day or days of the week, the first publication to be
not less than 30 days and not more than 60 days prior to such retirement date, &
notice to the effect that Trust Certificates of a stated principal amount and of a
specified maturlity or maturi ties then outstanding will be retired and pald off pur-
suant to Section 2 of Article II of this Agreement, on a date to be stated in sald
notice; that there will become and be due and payable on each of such Trust Certifi-
cates so to be retired (but only out of moneys paid to the Trustee by the Receiver
for the Purpose) at the office of the Trustee at which the Trust Certificates are
payable the principal amount thereof, together with accrued dividends to such date;
end that from and after such date (unless default 1s made by the Receiver in pro-
viding for such payment) dividends thereon will cease to accruece. In the event
that less than all of a single maturity of Trust Certificates are to be so retired,
the particular Trust Certificates of such maturity to be retired shall be determin-
ed by lot in any manner deemed by the Trustee to be fair, and in such case sald
notice shall specify the numbers of the particular certificates to be retired.

Upon publication of such notice by the Trustee, the Trust Certificates 8o called

for retirement shall become and be due and payable on the date specified in such




notice, together with the dividends accrued thereon to sald date, tut the Trustee
shall incur no liability in respect therof except to the extent that moneys Lo pay
the amount due upon retirement thereof shall be duly paid to it by the Receliver
pursuant to Article Pirst of said Lease. A similar notice shall be mailed by the
Trustee, postage prepald, at least 30 days prior to such retirement date, to the
reglstered holders, if any, of reglstered Trust Certificates which are so to be re-
tired, at thelr addresses as the same shall appear upon the transfer register, but
the malling of such notice shall not be a condition precedent to such retirement
and the failure of the Trustee to mail such notice, o:fany such registered holder
to receive the same, shall not affect any proceedings with respect to such retire-
ment,

Anything herein to the contrary notwithstanding, in case at the time of any
retirement of all or any part of the Trust Certificates, all Trust Certificates
called for retirement shall be registered in the name of & single holder, the ad-
vertisement of notice of retirement required by this Section may be waived 1in
writing by the reglstered holder of such Trust Certificates and such waiver, which
shall recite the statements required to be included in the notlice, the advertisement
of which is thereby waived, shall for the purposes hereof have the same effect as
the publication of such notice as in this Section required.

From and after the date of retirement designated in such notice so advertised
or such waiver, as the case may be (unless default shall be made in the payment of
sald Trust Certificates with accrued dividends as aforesaid), dividends on the
Trust Certificates so deslgnated for retirement shall cease to accrue, and on pre=
sentation at sald office of the Trustee of any of the Trust Certificates specifled
in such notice, in accordance with such notice, with all dividend warrants, 1f any,
appertaining to said Trust Certificates, maturing on or after such retirement date,
the principal of sald Trust Certificates and the dividends accrued thereon to sald
date shall be paid by the Trustee (but only out of moneys pald to the Trustee by
the Receiver for the purpose ); provided, however, that i1f any definitive Trust
Certificate of the denomination of $1,000 so presented shall not be accompanied by
the dividend warranl maturing on or after the date desisnated for retirement, such
Trust Certificate shall be pald at the retirement price (viz. the principal amount
thereof plus dividends accrued thereon to the retirement date) less the dividend
represented by such warrant, and such dividends shall be pald to the bearer of such
warrant on presentation thereof for payment, and provided further that accrued un=
paid dividends represented by warrants which shall have matured prior to the date
designated for retirement shall continue to be payable to the respective bearers

thereof on presentation for payment., If not so pald upon presentation thereof,

such Trust Certificates shall continue to bear dividends at the rate expressed thereln.

All expenses in connection with the retirement of the Trust Certificates, or

any thereof, shall be pald by the Recelver.
ARTICLE V.

SECTTION 1. In order to prevent any geccumulation of Trust Certificates or of
Nividend warrants after maturity, nelther the Trustee nor the Receiver shall directly
or indirectly extend or assent to the extension of the time for the payment of any

Trust Certificate or dividend warrant, but the same shall be pald and cancelled at

maturity, and no Trust Ccertificate or dividend warrant in substitution thersfor
shall be issued, and neither the Trustee nor the Recelver shall directly or in-
directly be & party to or approve of any arrangement for purchasing or funding any
of sald Trust certificates or dividend warrants, or for an advance or loan upon

the same, at or after maturity. In case the time for payment of any Trust Certifi-
cate or dividend warrant shall be so extended, whether or not such extension be by
or with the consent of the Trustee or the Receiver, or in case, at or after
maturity, any Trust certificate, dividend or dlvidend warrant shall be purchased or
funded, or an advance or loan upon the same shall be made, by or on behalf of the
Trustee or the Recelver or pursuant to any arrangement requested or approved by
either of them or to which either of them shall be a party or made with the privity
of the Trustee or the Recelver, such Trust Certificete, dividend or dividend
warrant shall not be entitled to the benefit of said Lease or of this Agreement,
except subject to the prior payment in full of the principal of all other Trust
certificates, dividends and dividend warrants, whether the same be then matured

or unmatured.

SECTION, 2. In case one or more of the events of default described in Article
Seventh of sald Lease shall happen, the Trustee in its discretion may, and at the
request of the bearers or reglstered holders of twenty per cent (204) in princi-
pal amount of the Trust Certificates then outstanding shall, declare the principal
of all of the Trust Certificates then outstanding to be due and payable, and there-
upon the same shall become and be immedlately due and payable. In any such case
the Trustee may retake possession of the Trust Equipment or any part thereof and
may either hold or lease the same or any part thereof, or dispose of the same or
any part thereof in such manner (so far as may be necessary to perform the trusts
hereunder), at public sale, for cash or upon credit, as the Trustee may deem most
beneficlal to the interest of the bearers and reglstered holders of said Trust
Certificates. Upon the written request of the bearers or registered holders of
twenty per cent (20%) in principal amount of the Trust Certificates at the time
outstanding, in case one Or more of sald events of default shall happen (whether
the principal of the Trust Certificates shall have been declared due and payable
or not), and upon the Trustee belng {indemmified to 1ts satisrfaction, 1t shall be
the duty of the Trustee to take all steps for the protection and enforcement of
its rights and the rights of the bearers and reglstered holders of the Trust
Certificates, and to exercise one OIr more of the powers of entry, sale or lease Iin
sald Lease conferred, or to take appropriate judiclal proceedings by action, sult
or otherwise, as the Trustee beling advised by counsel shall deem most expedient in
the interest of the bearers and reglstered holders of the Trust Certificates; but,
anything in this Agreement to the contrary notwlithsyanding the bearers or reglster-
ed holders of a majority in principal amount of the Trust Certificates then out-
standing shall have the right from time to time to direct and control the proceed=-
ings for any enforcement of said Lease and this Agreement and the sale or lease
of the Trust Equipment., The proceeds of such proceedings or lease OT sale shall be
applied by the Trustee to the payment, after deducting the expenses of the trust
and reasonable compensation of the Trustee and all taxes, assessments and other
gowernmental charges which the Trustee may by law be required to pay in respect

of the trust or the Trust Certificates aforesald or the dividends thereon:




- (1) of the dividends and dividend warrants then due with interest
on any overdue dividends and dividend warrants at the rate of 3} per cent
per annum; and
(2) of the principal of all said outstanding Trust Certificates with
interest thereon at the rate of 3% per cent per annum from the 1aat.pre-
ceding dividend date, whether sald Certificates or any of them shall then
have matured by their terms or not;
all of sald payments to be in full, 1if sald proceeds shall be sufficlent, and if not,
then pro rata, without preference of princlpel over dividends, or of dlvlidends over
principal or otherwise (subject, however, to the provisions of Section 1 of this
Article V), and without regard to the dates of maturity thereof.

The foregoing provisions, however, are subject to the condijtion that, 1f at
any time after the principal of the Trust Certificates shall have been declared
and have become due and payable, as hereinbefore provided, tut before June 1, 1947,
all arrears of rental (with interest upon any overdue instalment at the rate of
3% per cent per annum), the expenses and reasonable compensation of the Trustee
and all other sums which shall have become due and payable by the Receiver hereunder
or under said Lease (other than the principal of Trust Certificates and rental in-
stalments which shall not at the time have matured according to thelr terms) shall
be paid by the Recelver before any taking possession, withdrawal, sale or lease by
the Trustee of any of the Trust Equipment, and every other default in the ob-
servance or performance of any covenant or condition of this Agreement or sald Lease
shall be made good or secured to the satisfactlon of the Trustee, or provision
deemed by the Trustee to be adequate shall be made therefor, then and in every such
case the Trustee, if so requested by the bearers or reglstered holders of a majority
in principal amount of the Trust Certificates then outstanding and which whall not
have then matured according to their terms, shall, by written notice to the Recelver,
waive the default by reason of which the principal of the Trust Certificates shall
have been declared and become due and the consequences of such default, and sald
Lease shall upon such waiver be and continue in full force and effect, but no such
waiver shall extend to or affect any subsequent default or impalr any right conse-
quent thereon.

Nelther such retaking possession nor any wl thdrawal or lease or sale of the
Trust Equipment by the Trustee nor any action or failure or omission to act, agalnst
the Recelver or in respect to the Trust Equipment, on the part of the Trustee or
on the part of any bearer or registered holder of any Trust Certificate or divi-
dend warrant, nor any delay or indulgence granted to the Recelver by the Trustee
or any such bearer or reglstered holder, shall affect the obligations of the Re=
celver under this Agreement or under sald Lease or under thelr guaranty.

The Receiver walves presentation and demand in respect of any of the Trust
Certificates and dividend warrants and walves notice of presentation and demand and
of any default in the payment of principal of and dividends upon the Irust Certifl-
cates.

the Trustee may at any time, upon notice in writing to the Recelver, apply to
any court of competent jurisdiction for instructlons as to the applications and

distribution of any funds or property held by 1t.
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ARTICLE VI.

SECTION 1. ‘‘he Trustee hereby covenants and agrees, 80 far as reasonably
possible, to perform, and to enforce the performance of, all and singular the
terms, conditions and covenants of sald Lease.

SECIION 2. The Trustee covenants and agrees to apply and distribute the
rentals received by 1t under subdivisions (b), (e), (d), (e) and (z) of Article
Pirst of sald Lease, when and as the same shall be received, for the following
purposes, bto-wit:

(a) to the payment of the necessary and reasonable expenses of the
trust, including the proper compensation of the Trustee for its services
and all expenses comnected with the rust Equipment and sald Lease thereof;

(b) to the payment of any taxes, assessments and other governmental
charges upon the Trust Equipment which it may by law be required to pay;
and to the payment of any and all taxes, assessments and other govern=
mental charges which may by law be charged against the Trustee upon the
Trust Certificates or the dividends payable thereunder, or which the
Trustee may be required to retain or deduct therefram or to pay thereon
under any present or future law of the United States of America, or of
any State, county, municipality, or other lawful taxing authority thereln;

(¢) to the payment of the dividends payable on the Trust Certifi-
cates and of the dividend warrants appurtenant thereto when and as the
same shall become payable;

(d) to the payment of the principal of the Trust Certificates when
and as the same shall become payable according to the terms thereof or
hereof; and

(e) to the payment of interest on any unpald dividends, dividend
warrants or principal at the rate of 3% per cent per annum.

SECTION 3, The Trustee shall cause to be kept, at 1its principal office in
the City of Minneapolls and the State of Minnesota, books for the registration and
transfer of the Trust Certificates, and upon presentation for such purpose the
Trustee will register or cause to be registered as herelnbeiore provided, and under
such reasonable regulations as 1t may prescribe, any of the Trust Certificates,
except definitive Trust Certiflcates in the denomination of {1,000, The Trustee,
at all times until the payment of the principal of all the Trust Certificates,
shall keep an office in the City of Minneapolis and the State of Minnesota, where
the Trust Certificates and dividend warrants may be presented for payment.

SECTION 4.,. The Trustee assumes no liability for anything other than its own
default, misconduct or neglect, or that of its officers or directors. The Trustee
shall not be liable for the delivery of any of the Trust Equipment, or for any
defect therein or in the title thereto of the Trustee, nor shall anything herein
be construed as a warranty of the Trustee in respect thereof or as a representation
of the value thereof, privided such delivery is made in accordance with the pro-
visions of this Agreement. All representations and recitals contained in this
Agreement and in said Lease are made Dby and on behalf of the Recelver, and the
Trustee shall be in no way responsible therefor, or for any statement contained

therein, and the Trustee makes no representations as to the sufficiency of the

securlty purported to be created hereby nor purports to have any knowledge with




respect thereto, and the Trustee shall not be responsible in any way for the
or
valldity hereof,/of sald Lease or of the Trust Certificates or the puaranty thereon

or the dividend warrants. No duty of insurance of of repairs or of protection of
any of the Trust Equipment is incumbent upon the Trustee, nor shall it be respon=-
sible for the filing, refiling, recording or rerecording of this Agrooqont or of
sald Lease; and the Trustee may issue and deliver Trust Certificates in advance of
such filing or recording.

The Trustee shall incur no lia bility or responsibility by reason of 1ts dellivery
of Trust Certificates and/or its application of Deposited Cash, from time to time
and in varying amounts, prior to the completion and delivery of the Trust Equip-
ment or any thereof, and/ or prior to the final certification to it of the cost of
the Trust Equipment, provided such delivery and/or application is made in accord-
ance with the provisions of this Agreement.

The Trustee may exercise its powers and perform its duties hereunder and under
sald Lease by or through such attorneys, agents and servants as it shall appoint,
and 1t shall be entitled to the advice of counsel (who may, in cases deemed by the
Trustee, in its reasonable discretion, to be appropriate, be of counsel for the
Receiver), and shall be protected by the advice of such counsel in anything reason-
ably done, or omitted to be done, by it in good faith in accordance with such ad-
vice, The Trustee shall not be liable or responsible for the neglect, default or
misconduct of any attorney, agent or servant appointed and retained by it in the
exercise of reasonable care, but nosing in this sentence contained shall limit any
1iability of the Trustee, pursuant to the first sentence of this Section 4, for
acts, neglects or defaults of 1ts officers or directors.

SECTION 5. The Trustee shall be under no obligation to take any actlon for
the execution or enforcement of any of the trusts hereby created unless reques ted
thereunto in writing by the bearers or registered holders of not less than twenty
per cent (20%) in principal smount of the then outstanding Trust Certificates, and
furnished with proof satisfactory to it as to the ownership of the Trust Certifi-
cates in respect of which any notice or request may be made; but neither any such
request nor this provision therefor shall affect any discretion herein elsewhere
specifically given to the Trustee to determine what action it shall take in respect
of any such default, or to take action without request.

SECTION 6., No bearer or reglstered holder of any Trust Certificate or divi-
dend warrant issued hereunder (other than the bearer or registered holder of all
Trust Certificates at the time outstanding) shall have any right to institute any
suit, action ar proceeding for the execution or enforcement of the trust hereby
ereated unless, after the aforesald request in writing by the bearers or registered
holders of not less than twenty per cent (20%) in principal amount of the then out~-
standing Trust Certificates shall have been made upon the Trustee and a reasonable
time elapsed for action by the Trustee upon such request, it shdll decline to in-
stitute any proceeding pursuant thereto,

SECTION 7. The Trustee may, for all purposes, conclusively assume that the
Receiver 1is not in default under the terms hereof until notified in writing to the
contrary by the bearers or reglstered holders of at least five per cent(sﬂ) in
principal amount of the Trust Certificates then outstanding, which notice shall

distinctly specify the default desired to be brought to the attention of the Trustee.

SECIION Be The Trustee shall not incur any liability to anybody in acting
upon any notlice, consent, order, certificate, warrant, recei t, request or other
paper or tnstrument reasonably believed by it to be genuine or authentlic, and to be
signed by the proper party or parties and reasonably believed by it to be sufflclent.

SECLION 9. The Trustee, in so far as permitted by law, will allow such
{interest upon all moneys received by it under the provisions of this Agreement or
of sald Lease as during that time is allowed by it upon deposits of a similar
character.

SECIION 10. The Trustee shall, at least once in each year, if requested,
ronder to the Receiver and, 1if requested, render to any person or persons owning
not less than twenty per cent (204) in principal amount of the Trust Certiflcates
then outstanding, a statement of 1ts sald trust and of the accounts relating thereto,
and covering such matters as the Recelver or such person or persons may properly
require, The Vendors, the Receiver, or any bearer or registered holder of a Trust
Certificate may from time to time examine, in person or by his, its or their duly
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