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Executed in 15 Counterpa
°d 1n 15 CountorgiREPeMENTAL LEASE OF RATLROAD EQUIPMENT 1

DATED AUGUST 1,1939 between -
SUPPLEMENT TO 0 THE NEW YORK TRUST COMPANY and + o
TRUSTEES OF CHICAGO, MILWAUKEE, ST,PAUL & PACIFIC R.R. CO.
- - . — ¥ W W

SUPPLEMENTAL LEASE O RAILROAD EQUIPMENT, dated August 1, 1939, between THE NEW YORK
TRUST COMPANY, a New York corporation, Lessor and Trustee as hereilnafter mentioned
(hereinafter called the Trustee), party of the first part, and HENRY A. SCANDRETT,

WALTER J., CUMMINGS and GEORGE I, HAIGHT, as Trustees of the property of CHICAGO,
MILWAUKEE, ST. PAUL AND PACIFIC RAILROAD COMPANY, (hereinafter called the Railroad
Trustees), parties of the second parte.

WHEREAS, by a Lease of Railroad Equipment dated as of March 1, 1936, The New York
Trust Company, a New York corporation, leased certain rallroad equipment described W
therein to Henry A, Scandrett, walter J. Cummings, George I. Haight, Trustees of the |
Property of Chicago, Milwaukee, Ste Paul and Paciflic Rallroad Company pursuant to the
terms of an agreement, also dated as of March 1, 1936, between the Vendors named in sald
Agreement, said The New York Trust Company, and Henry A. Scandrett, Walter J. Cummings,

George I. Haight, Trustees of the Property of Chicago, Milwaukee, St, Paul and Pacific

Railroad Company, and Chicago, Milwaukee, St. Paul and Pacific Railroad Company,.creating
Chicago, Milwaukee, St. Paul and Paclfic Rallroad Equipment‘Trust Series 0; and

WHEREAS, pursuant to the provisions of paragraph (a) of Article Fifth of said Lease,

|
l
|
|
9 new 50=ton welded steel box cars, numbered 19062 to 19070, both incluslve, have been 1
or will be delivered to the Trustee in replacement of 2 40=-ton 40' 6" automobile cars, 1
numbered 6011 and 6096; 1 50-ton 50' 6" autamobiie car, numbered 13472; and 1 Mail=- i
express car, numbered 1201, all of which cars so replaced had been worn out, lost or ‘
destroyed, as of April 30, 1939; l

|

NOW, THEREFORE, this Supplement to said Lease witnesseth:

1., Pursuant to the provisions of said paragraph (a) of Article Fifth of said Lease, !
the Trustee has let and leased, and does hereby let and lease, to the Railroad Trustees, |
the said 9 new 50-ton welded steel box cars,numbered 19062 to 19070, both inclusive,
subject to all the terms amd conditions of said Lease and of said Agreement, both dated
as of March 1, 1936, as though said new equipment had been part of the original rail=-
road equipment in sald Lease described.

2, The Rallroad Trustees covenant that, with all convenlient speed after the executlon
hereof, they will cause this Supplement to sald Lease to be duly filed, registered or
recorded in all offices in which said Lease is now filed, registered or recorded.

3. Except as herelnabove otherwlse expressly provided, said Lease, and all the terms
and provisions thereof, shall remain in full force and effect and shall apply in full

force and effect Lo sald new equlpment.

parts, each of which so executed shall be deemed to be an originalg and such counter=
parts shall together constitute one and the same instrument,
IN WITNESS WHEREOF, the Trustee and the Rallroad Trustees have caused these presents
to be duly executed, as of the day and year first above writtens
THE NEW YORK TRUST COMPANY,

N. S. DEARMONT
Vice Presidente

(CORPORATE SEAL)
Attests

C. D, MACCONNELL
ASSTISTANT Secretary.

Signed, sealed and dellvered by
THE NEW YORK TRUST COMPANY
in the presence of

|
4, This Supplement to sald Lease may be simultaneously executed in several counter=

Joseph Ee Choatt John Mc Coy

Witnessese
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SUPPLEMENTAL LEASE OF RAILROAD EQUIPMENT, dated August 1, 1939, between THE NEW YORK
TRUST COMPANY, a New York corporation, Lessor and Trustee as herelnafter mentioned
(hereinafter called the Trustee), party of the first part, and HENRY A. SCANDRETT,

WALTER J., CUMMINGS and GEORGE I, HAIGHT, as Trustees of the property of CHICAGO,
| MILWAUKEE, ST. PAUL AND PACIFIC RAILROAD COMPANY, (hereinafter called the Railroad
Trustees), parties of the second part,

WHEREAS, by a Lease of Railroad Equipment dated as of March 1, 1936, The New York

Trust Company, a New York corporation, leased certain rallroad equipment described

therein to Henry A. Scandrett, walter J. Cummings, George I. Haight, Trustees of the

Property of Chicago, Milwaukee, Ste, Paul and Pacific Railroad Company pursuant to the

terms of an agreement, also dated as of March 1, 1936, between the Vendors named in sald
Agreement, said The New York Trust Company, and Henry A. Scandrett, Walter J., Cumings,
George I. Halght, Trustees of the Property of Chicago, Milwaukee, St. Paul and Pacific
Railroad Company, and Chicago, Milwaukee, Ste Paul and Pacific Rallroad Company,.creating
Chicago, Milwaukee, Ste Paul and Paclfic Rallroad Equipmant'Trust Series 0; and

WHEREAS, pursuant to the provisions of paragreph (a) of Artiele Fifth of said Lease,
9 new 50=ton welded steel box cars, numbered 19062 to 19070, both incluslve, have been
or will be delivered to the Trustee in replacement of 2 40=-ton 40' 6" automobile cars,
numbered 6011 and 6096; 1 50~ton 50! 6" autamobiie car, numbered 13472; and 1 Mail=-
express car, numbered 1201, all of which cars so replaced had been worn out, lost or

destroyed, as of April 30, 1939;

NOW, THEREFORE, this Supplement to said Lease wltnesseth:
1. Pursuant to the provisions of said paragraph (a) of Article Fifth of said Lease,

the Trustee has let and leased, and does hereby let and lease, to the Rallroad Trustees, |
the said 9 new 50-ton welded steel box cars,numbered 19062 to 19070, both inclusive, !
subject to all the terms ard conditions of said Lease and of said Agreement, both dated \
as of March 1, 1936, as though saild new equipment had been part of the original rail=-
road equipment in sald Lease described.

2. The Rallroad Trustees covenant that, with all convenient speed after the executlon

hereof, they will ceuse this Supplement to sald Lease to be duly filed, registered or

‘
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recorded in all offices in which said Lease is now flled, registered or recorded. :

3. Except as hereinabove otherwise expressly provided, said Lease, and all the terms |
and provisilons thereof, shall remain in full force and effect and shall apply in full
force and effect to sald new equipment. T '

4, This Supplement to sald Lease may be simultaneously executed in several counter= |
parts, each of which so executed shall be deemed to be an original? and such counter=
parts shall together constitute one and the same instrument,

IN WITNESS WHFREOF, the Trustee and the Railroad Trustees have caused these presents
to be duly executed, as of the day and year first above written.

THE NEW YORK TRUST COMPANY,

N. S. DEARMONT
Vice Presidents

(CORPORATE SEAL)

Attests

C. D. MACCONNELL
ASSISTANT Secretary.

Signed, sealed and dellvered by
THE NEW YORK TRUST COMPANY
in the presence of

Witnessese

Joseph Ee Choatt John Mc Coy “




HENRY A. SCANDRETT,

WALTER J. CUMMINGS,

GEORGE I. HAIGHT,
As Trustees of the
Property of Chilcago,
Milwaukee, Ste Paul
and Pacific Rallroad
Company, but not
individually,

By Walter Ve Wilson
Comptroller,

Signed, sealed and delivered for
and on behalf of the Rallroad
Trustees, by Walter V, Wilson,
Comptroller, in the presence of

We Ce Hannenberg

Fe We Lippert
Witnesses.

COUNTY OF NEW YORK, )
SSe
STATE OF NEW YORK, )

Harvey A. Basham, Jr., a Notary Public in and for the State and County aforesaid, re=-
siding therein, duly commissioned, sworn and qualified as such, and duly authorized to
take and certify aclmowledgments and proofs of deeds and conveyances of lands, tenements
and hereditaments in sald County, DO HEREBY CERTIFY that on this 1lst day of August, 1939,
personally appeared before me within said County and in the presence of the two witnesses
whose names are subscribed as such to the within and foregoing instrument, the within
named N. Se Dearmont end Ce De MacConnell, each to me personally known and known to me
to be, respectively, aVice President and an Assistant Secretary of The New York Trust
Company, the corporation described in and which executed the within and foregoing instru-
ment in writing, and known to me to be the identical persons who subscribed thelir names
to and who executed sald instrument as such Vice President and Assistant Secretary,
respectively, in my presence and in the presence of the two witnesses whose names are
hereunto subscribed as such, and saild N. S. Dearmont and C. De MacConnell, being by me
severally duly sworn, did on oath, each for himself and not one for the other severally
depose and say and acknowledge in the presence of sald witnesses that sald N. S. Dearmont
resides in New York, in the State of New York, and that said Ce De MacConnell resides in
Queens Village, in the State of New York; that sald N. S, Dearmont 1s a Vice President
and said C. De MacConnell is an Assistant Secretary of The New York Trust Company, the
corporation described in and which executed the within and foregoing instrument in writing;
that they, said N. S, Dearmont, Vice President, and C. D MacConnell, Assistant Secretary,
know the corporate seal of sald corporation; that the seal affixed to sald instrument as
the seal of sald corporation is such corporate seal; that it was so affixed thereto by
order and authority of the Board of Trustees of sald corporation; that they and each of
them signed their nemes to, and executed, the foregoing instrument in their respective
capacities as Vice President and Assistant 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 their 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
official seal as such Notary Public in said County of New York, State of New York, this

the day and year in this my certificate first above written.

(NOTARIAL SEAL) Harvey A. Basham, Jr.
My commission explires March 30, 1941l.
Harvey A. Basham, Jr.
Notary Public, New York County
Ne Y. C0oeClk's No.49,Rege.No.1=-BE=102
Commission expires March 30,1941
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STATE OF NEW YORK, )
COUNTY OF NEW YORK, )BSe

I, ARCHIBALD R. WATSON, Clerk of the County of New York, and also Clerk of the Supreme
Court for the said County, the same being a Court of Record, having a seal, DO HEREBY
CERTIFY, That HARVEY A BASHAM JR. whose name 1s subscribed to the deposition or certifiéate
of the proof or acknowledgment of the annexed instrument, and thereon written, was, at the
time of taking such deposition, or proof and acknowledgment, a Notary Public in and for
such County, duly commissioned and sworn, and authorized by the law of sald State, to take

depositions and to administer oaths to be used in any court of said State and for general

purposes; and also to take acknowledgments and proofs of deeds, of conveyances for land,

tenements or hereditaments in said State of New York, And further, that I am well acquainted

with the handwriting of such Notary Public and verily belleve that the signature to said
deposition or certificate of proof or acknowledgment is genuine.
IN TESTIMONY WHEREOF; T have hereunto set my hand and affixed the seal of the said Court
and County, the lst day of August, 1939,
(COUNTY SEAL)

STATE OF ILLINOIS, )
COUNTY OF COOK. ) 886

Archibald R, Watson =Clerk

I, Re We Spangenberg, a Notary Public in and for the State and County aforesaid, re-
siding therein, duly commissioned, sworn and qualified as such, and duly authorized to
take and certify acknowledgments and proofs of deeds and conveyances of land, tenements
and hereditsments in said County, DO HEREBY CERTIFY that on the 24th day of July, 1939,
personally appeared before me within said County and in the presence of the two witnesses
whose names are subscribed as such to the within and foregoing instrument, thre within
Walter Ve Wilson, the duly authorized agent of Henry A. Scandrett, Walter J. Cummings and
George I. Haight, Trustees of the property of Chicago, Milwaukee, Ste Paul and Pacific
Railroad Company, to me personally known and known to me to be the identical person who
subseribed his name to and who executed the within and foregoing instrument in writing as
such authorized agent of said Trustees in my presence and in the presence of the two wit-
nesses whose names are subscribed as such, and said Walter V. Wilson duly acknowledged to
me in the presence of said witnesses that he 1s the Comptroller for said Trustees; that
he 1s duly authorized by said Trustees to sign, seal, execute and deliver this instrument
for and on their behalf as their duly authorized agent; and that he signed, sealed, exe-
cuted and delivered said instrument as his free and voluntary act and deed, as the author-
1zed agent of sald Trustees and as the free and voluntary act and deed of said Trustees,

for the consideration, objects, uses and purposes therein mentioned, stated and set forthe




3 %

IN TESTIMONY WHEREOF, I have hereunto set my hand, subscribed my name and affixed my
offlclal seal as such Notary Public in said County of Cook, State of Illinois, this the

day and year in this my certificate first above written.

»

My commission as such Notary Public expires June 7, 1943,

Re We Spangenberg
(NOTARIAL SEAL) Notary Public in and for the
State of Illinois, County of Cook.

STATE OF ILLINOIS, )
) SS.

COOK COUNTY, )

I, MICHAEL J. FLYNN, County Clerk of the County of Cook, DO HEREBY CERTIFY that I am
the lawful custodian of the official records of Notaries Public of said County, and as
such officer am duly authorized to issue certificates of magistracy, that
Re We Spangenberg, whose name 1s subscribed to the proof of acknowledgment of the?ggziii-
ment in writing, was, at the time of taking such proof of acknowledgment, a Notary
Public in and for Cook County, duly commissioned, sworn and acting as such and authorized
to teke acknowledgments and proofs of deeds or conveyances of lands, tenements or
hereditaments, in said State of Illinois, and to administer oaths; all of which appears
from the records and files in my office; that I am well acquainted with the handwriting

of said Notary and verily believe that the signature to the said proof of acknowledgment

1s genulne; and, further that the annexed instrument 1s executed and acknowledged
according to the laws of the State of Illinois.
IN TESTIMONY WHEREOF’ I have hereunto set my hand and affixed the seal of the County
of Cook at my office in the City of Chicago, in the said County, this 26th day of July,
1929, 5

MICHAEL J. FLYYN
( COUNTgéEAL) County Clerk

STATE OF WISCONSIN ;
88.
DEPARTMENT OF STATE )

Recelved this 16th day of August Ae De 1939 at 11:00 o'clock A, M. and recorded in
Vol. 36 of Re Re Mtges. on pages 1-3. \///

FRED R, ZIMMERMAN
Secretary of State




4 EXECUTED in 16 Counter parts }
No. 14
e SUPPLEMENT TO Q
LA
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Attest:

_E, B, STOFFT

SUPPLEMENTAL LEASE OF RAILROAD EQUIPMENT
Asst, Secretary.

Dated July 14, 1939

between . ' Signed, sealed and delivered by
~ CONTINENTAL ILLINOIS NATIONAL
BANK AND TRUST COMPANY of CHICAGO

CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY OF CHICAGO

and
TRUSTEES OF CHICAGO, MILWAUKEE, ST. PAUL & PACIFIC R. R. COs

6 % 3 W 3 % #

SUPPLEMENTAL LEASE OF RAILROAD EQUIPMENT, dated July 14, 1939, between CONTINENTAL,
ILLINOIS NATIONAL BANK AND TRUST COMPANY OF CHICAGO, an Illinols corporation, Lessor
and Trustee as hereinafter mentioned (hereinafter called the Trustee), party of the

first part, and HENRY A, SCANIRETT, WALTER J. CUMMINGS and GEORGE I. HAIGHT, as

Trustees of the property of CHICAGO, MILWAUKEE, ST,PAUL AND PACIFIC RAILROAD COMPANY,
(hereinafter called the Railroad Trustees), parties of the second part.

WHEREAS, by a Lease of Railroad Equipment dated as of March 1, 1937, Continental
Illinois National Bank and Trust Compeny of Chicago, an Illinois corporation, leased cer=
tain railroad equipment described therein to Henry Ae Scandrett, Walter J. Cummings, and
George I. Haight, Trustees of the property of Chicago, Milwaukee, Ste Paul and Paclfic
Railroed Company pursuant to the terms of an Agreement, also dated as of March 1, 1937,
between the Vendors named in said Agreement, sald Continental Illinols National Bank and
Trust Company of Chicago, and Henry A. Scandrett, Walter J. Cummings and George I. Halght,
Trustees of the property of Chicego, Milwaukee,Ste Paul and Pacific Rallroad Company,
creating Chicago, Milwaukee, St. Paul and Pacific Railroad Equipment Trust Series Q; and

WHEREAS, pursuant to the provisions of paragraph (a) of Article Fifth of said Lease, the
Railroad Trustees have caused to be delivered to the Trustee 12 new 50-ton welded steel
box cars, numbered 19071 to 19082, both inclusive, in replacement of 1 coach (aip=-
conditioned), numbered 420 and 1 50=-ton, 50' 6" steel sheathed automobile car, numbered
13728, which cars so replaced had been worn out, lost, destroyed or rendered unfit for
use, as of April 30, 1939;

NOW, THEREFORE, this Supplement to said Lease witnesseth:

le Pursuent to the provisions of said paragraph (a) of Article Fifth of said Lease,
the Trustee has let and leased, and does hereby let and lease, to the Railroad Trustees,
the sald 12 new 50-ton welded steel box cars, numbered 19071 to 19082, both Inclusive,
subject to all the terms and conditions of said Lease and of said Agreement, both dated
as of March 1, 1937, as though sald new equipment had been part of the original ralle
road equipment in said Lease described.

2, The Railroad Trustees covenant that, with all convenient speed after the execu=
tion hereof, they will cause this Supplement to sald Lease to be duly filed, reglstered
or recorded in all offices in which said Lease is now filed, registered or recorded.

3. Except as hereinabove otherwise expressly provided, sald Lease, and all the terms
and provisions thereof, shall remain in full force and effect and shall apply in full force
and effect to sald new equipment.

4, This Suppiecment to sald Lease may be simultaneously executed in several counter=

each of which so executed shall be deemed to be an original, and such counter parts
parts/shall together constitute one and the same instrument,

IN WITNESS WHEREOF, the Trustee and the Rallroad Trustees have caused these presents
to be duly executed, as of the day and year first above written.

CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO,

(CORPORATE SEAL) By I E, MUSGROVE
Vice President

in the presence of:

Ve Pe Nelson

Re Ee Guilther
. Witnesses.

HENRY A. SCANDRETT,
WALTER J. CUMMINGS,
GEORGE I. HAIGHT,

As Trustees of the Property of
Chicago, Milwaukee, Ste.Paul and
Pacific Railroad Company, but
not individually.

By Walter Ve, Wilson
Comptroller,

38 mpntas
~r A AL
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annYepAd anA ot rare
sealed and delivered for

3

and on behalf of the Railroad
Trustees, by Walter V, Wilson,
Comptroller, in the presence of

W. Ce Hannenberg

Fo We Lippert
Withesses.

STATE OF ILLINOIS, )
COUNTY OF COOK. )8Se

I, H. J. Groener, a Notary Public in and for the State and County aforesaid, residing
therein, duly commissioned, swom and qualified as such, and duly authorized to take
and certify acknowledgments and proofs of deeds and conveyances of lands, tenements and
hereditaments in said County, DO HEREBY CERTIFY that on this 15th day of July, 1939,
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 Fo Ee Musgrove and E. Be Stofft, each to me persomally known and known to me to be,
respectively, a Vice President and an Assistant Secretary of Continental Illinois National
Bank and Trust Company of Chicago, the corporation described in and which executed the
within and foregoing instrument in writing, and known to me to be/gggntical persons who
subscribed theilr names to and who executed sald instrument as such Vice President and
Assistant Secretary, respectively, in my presence and in the presence of the two wit=-
nesses whose names are hereunto subscribed, as such, and said F. Ee Musgrove and
Ee Be Stofft, being by me severally duly sworn, did on oath, each for himself and not
one for the other severally depose and say and acknowledge in the presence of said wite
nesses that sald F. E, Musgrove resides in Chicago, in the State of Illinois, and that
sald E, B, Stofft regides in Park Ridge, in the State of Illinols; that saild
Fe Ee Musgrove is a vice President and said E, Be Stofft is an Assistant Secretary of
Continental Illinois Natiomal Bank and Trust Company of Chicago, the corporation described
in and which executed the within and foregoing instrument in writing; that they, said
Fe Ee Musgrove, Vice President, and E, Bes Stofft, Assistant Secretary, know the corporate
seal of sald corporation; that the seal affixed to said instrument as the seal of saild

corporation is such corporate seal; that it was so affixed thereto by order and authority
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of the Board of Directors of said corporation; that they and each of them signed their | s T A
X names are subscribed as such, an

B e ik ity ta oot bt oot i presence of sald witnesses that he 18 the Comptroller for sald Trustees; that he is

R —— L ey ” e order ane duly authorized by sald Trustees to sign, seal,execute and deliver this instrument for

d

S R, T d delivered sald instrument as his free and voluntary act and deed, as the authorized
an

(=) en Q h £ (o)

“ . g o | Je ts’ N I‘umses t bi t of sald Trustees and as the free and voluntary act and deed of sald Trustees, for

J ¥ acknowledged said in agen

s - ; | t s e . 1 ot antt sorme 5 | the conalderation objects, uses and purposes thereln mentioned, stated and set forth.
e ’

free and voluntary act and deed of sald corporation and that said corporation executed IN TESTIMONY WHEREOF, I have hereunto set my hand, subscribed my name and affixed my
this

v officlal seal as such Notary Public in said County of Cook, State of Illinois,

IN TESTIMONY WHEREOF, I have hereunto set my hand, subscribed my name and affixed my the day and year in this my certificate first above written.

offlelal seal as such Notary Public in sald County of Cook, State of Illinois, this the e i fopak Ty AR < ¥

Re We Spangenber
otary Public and for the

( NOTARY SEAL) H. J. Groener (NOTARY SEAL) State of Illinols, County of Cooks

day and year in this my certificate first above written,

My commission expires April 29, 1940,

STATE OF ILLINOIS, )

STATE OF ILLINOIS, ) ) ss.
ss. ~ COOK COUNTY. ) & Tk
COOK COUNTY = ) 1. MICHAEL, J. FLYNN, County Clerk of the County of Cook, DO HEREBY CERTIFY tha
» J . 3

I, MICHAEL J. FLYNN, County Clerk of the County of Cook, DO HEREBY CERTIFY that I am o

| Y-

the lawful custodian of the official records of Notaries Public of sald County,
the lawful custodian of the official records of Notaries Public of said County, and as R R b AR e
8

such officer and duly authorized to issue certificates of magistracy, that H., J. Groener A e e i

berg whose name 1s subscribed to the proof of aclknowledgment

whose name is subscribed to the proof of acknowledgment of the annexed instrument in e s

in writing, was, at the time of taking such proof of acknowledgment,
writing, was, at the time of taking such proof of acknowledgment a Notary Public in and

to take
and for Cook County, duly commissioned, sworn and acting as such and authorized
st . et o 4 o o b Jnowledgments end proofs of deeds or conveyances of lands, tenements or hereditaments,
. ackn

acknowledgments and proofs of deeds or conveyances of lands, tenements or herditaments, PR R S N L.

in said State of Illinois,

in sald State of Illinois, and to administer oaths; all of which appears from the records T SR L SR T T

and files in my offlce;

and files in my office; that I am well acquainted with the handwriting of said Notary and

aw X ing to the
and, further, that the annexed instrument 1s executed and acknowledged according
’
ther, that the oxed instrument is executed and acknowledged according to the laws .

laws of the State of Illinols.
of the State of Illinois.

the
IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed the seal of

] i 14th da
IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed the seal of the County | Oounby of Gosk &b my BETLGS in the City of Chicago, in the said County, this ¥
of Cook at my office in the City of Chicsgo, in the said County, this 15th day of

Aug. 1939.

County Clerk

MICHAEL J. FLYNN
(COUNTY SEAL) Michael J. Flynn County Clerk e

STATE OF ILLINOIS, )
COUNTY OF COOK. ) S8

STATE OF WISCONSIN )
I, Re W. Spangenberg, a Notary Public in and for the State and County aforesaid, re- ) e

DEPARTMENT OF STATE ) »
siding therein, duly commissioned, sworn and qualified as such, and duly authorized to ST R PR i

Received this 16th day of August A.
take and certify acknowledgments and proofs of deeds and conveyances of lands, tenements

Vol. 36 of Re Re Mtges. on pages 4T,
and hereditaments in said County, DO HEREBY CERTIFY that on the 12th day of July, 1939,

FRED R, ZIMMERMAN -
personally appesared before me within said County and in the presence of the t wo wiltnesses =

whose names are subscribed as such to the within and foregoing instrument, the within

Walter V, Wilson, the duly authorized agent of Henry A, Scandrett, Walter J. Curmings and )
George I. Halght, Trustees of the property of Chicago, Milwaukee, Ste Paul and Pacific Railroad

Company, to me personally known and known to0 me to be the identical person who subscribed

his name to and who executed the within and foregoing instrument in writing as such author-

ized agent of said Trustees in my presence and in the presence of the two witnesses whose




ILLINOIS CENTRAL RAILROAD COMPANY
EQUIPMENT TRUST
SERIES S
LEASE OF RAILROAD EQUIPMENT
Dated October 1, 1939
The Pennsylvania Company for Insurances on Lives and
Granting Annuities, Trustee,

Lessor
to

ILLINOIS CENTRAL RAILROAD COMPANY,
Lessee
R AR ISR 3803
LEASE.
LEASE OF RAILROAD EQUIPMENT, dated as of October 1, 1939, between THE PENNSYLVANIA
COMPANY FOR INSURANCES ON LIVES AND GRANTING ANNUITIES, a corporation duly organized and
and existing under the laws of the Commonwealth of Pennsylvania, Trustee (hereinafter

called the Trustee), party of the first part, and IILLINOIS CENTRAL RAILROAD COMPANY,

-

o &
L U

Y A (a2 = A o -
116 o ¥

a corporation duly organized and exlisting under the laws tete of Illlinois
(hereinafter celled the Company), party of the second part.

WHEREAS, by a certain Trust Agreement (hereinafter called the "Agreement"), dated
as of October 1, 1939, between George Smith end H. J. Wylle, Vendors, the Trustee and
the Company, a counterpart original whereof 1s hereto annexed and made a part hereof,
there was constituted the "Illinois Central Rallroad Company Equipment Trust, Series
S," whereby it was agreed that the railroad equipment which sald Vendors transfer or
cause to be transferred to the Trustee thereunder is to be leased to the Company
hereunder; and

WHEREAS, pwrsuant to the provisions of the Agreement, saild railroad equipment
has been or will be transferred to the Trustee thereunder and the title to said

rellroad equipment vested in the Trustee:

NOW THIS AGREEMEN T WITNESSETH :

That The Pennsylvania Company for Insurances on Lives and Granting Annuities,
Trustee as aforesaild (acting in pursuance of the Agreement), party of the flrst part,
for and in consideration as well of the sum of one dollar to it paid by the Company,
party of the second part, at or before the ensealing and delivery hereof, the receipt
of vhich 1s hereby acknowledged, as of the rents, covenants and conditions hereinafter
mentioned to be paid, kept and performed by the Company, has let and leased, and does
hereby let and lease, to the Company for the term.of fifteen (15) years from and after
October 1, 1939, upless sooner terminated as herein provided, all the failroad equipment
of Illinois Central Railroad Company Equipment Trust, Series S, to-wit:

A.

500 40-ton steel box cars, wood=-lined, W be numbered 19,000 to 19,499, both
inclusi ve; American Car and Foundry Company, bullder.

500 40-ton steel box cars, wood-lined, to be numbered 19,500 to 19,999, both
inclusive; Mt. Vernon Car Manufacturing Company, builder.

750 50-ton steel hopper cars, to be numbered 71,000 to 71,749, both inclusive;
the Pullman Standard Car Manufacturing Corporation, builder.

750 60-ton, all steel 16 door drop bottom gondolas, to be numbered 85,000 to

—————— ——

85,749, both inclusive; General American Transportation Corporation, builder.
B.

7 0il-Electrlc Locomotives.
Kind--Diesel 0il-Electric--600 H.P.
Drive--Motor Gear Drive Arrangement.
Number of Units Coupled=--Single Unit.
Total Light Weight--191,000 1lbs.
Current--600 Volt D.C.
Maximum Sustained Tractive Effort--23,200 lbs.
Continuous Rating at 7.5 Miles per hour.
To be numbered fram 9014 to 9020, inclusive.

1 Oil-Electric Locomotive.
Kind--Diesel 0il-Electric--1,000 H.P.
Drive--lMotor Gear Drive Arrangement.
Number of Units Coupled==-Single Unilt.

Total Iicht Weight-=-243,000 1bs.

v 28 o «e Ve

Current=-~600 Volt D.C

Maximum Sustained Tractive Effort--30,400 1lbs.

Cont inuous Rating at 9.6 Miles per hour.

To be numbered 91850.

2 0il-Electric Locomotives.

Kind-Diesel 0il-Electric--2,000 H.P.

Drive--Motor Gear Drive Arrangement,

Number of Units Coupled--Double Unit.

Total Light Weight--486,000 lbs.

Current=~600 Volt D. C.

Maximum Sustained Tractive Effort--60,800 lbs.

Continuous Rating at 9.6 Miles per hour.

To be numbered 9203 and 9204.
together with such additional, substitute or replacing rallroad equipment as may
be acquired for said Trust and subjected to thls Lease as hereinafter provided (here-
{nafter and in the Agreement dated as of October 1, 1939, collectively called the
Trust Equipment).

The estimated total cost of the railroad equipment above specifically described,
when completed, has been certified to the Trustee to be not less than Seven Million
Eight Hundred Thousand Dollars (47,800,000).

If the total cost of all the Trust Equipment specifically described hereinabove
shall not equal or exceed Seven Million Eight Hundred Thousand Dollars ($7,800,000),
then, in accordance with the provisions of said Agreement, in addition to said described
equipment there shall be acquired by the Vendors and subjected to this Lease other
new standard-gauge equipment, complying with the requirements of the interchange rules
of the Association of American Railroads, of substantially as good material and
construction, of such cost that the a ggregate total cost of all the Trust Equipment
shall equal or exceed Seven Million Eight Hundred Thousand Dollars ($7,800,000); and
the Trustee shall execute to the Company, a supplemental Lease thereof, describing
same, upon and subject to the terms and condltions hereof and of the Agreement, and

such additional equipment shall be part of the Trust Equlpment, subject to all the
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terms and conditions hereof and of the Agreement in all respects as though it had been
(e) If default shall be made in the full payment of any such dividends, dividend

part of the original Trust Equipment herein described.

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

As and vhen the said Trust Equipment s hall from time to time be transferred,

amounts sufficient to pay interest on such unpald dividends, dividend warrants or

sold or assigned and delivered to the Trustee under the Agreement and marked in accordance

|
’ principal at the rate of six per cent (6%) per snnum from the respective dates upon
with the provisions of Article Second hereof, the same shall be delivered to the Company, and
l which the same shall have so become due and payable.
’ shall, upon such delivery to the Compeny ipso facto, and without further deed of lease
| ' Anything in thls Lease or in the Agreement to the contrary notwithstanding, the
| or transfer, pass under and become subject to all the terms and provisions of this Lease,
| Compeny will, from time to time, on demand of the Trustee, forthwith pay to the Trustee
1 and be deemed a portion of the Trust Equipment leased by the Trustee to the Company
‘ as additional rental hereunder for the Trust Equipment such amounts as shall, together
hereunder in all respects as 1f the same had been so delivered simultaneously with the ,
with the fund of Seven Million Eight Hundred Thousand Dollars (§7,800,000) to be deposited
‘ execution and delivery hereof.
I
|
|

1th the Trustee by the Vendors under the Agreement, be sufficient to pay the total
And the Company, in consideration of the premises, by these presents covenants and i © g ;

t of the Trust Equipment, together with such other sums, if ey, as may be necessary |
agrees with the Trustee as follows: cos e qul p s g

in full the bills of the manufacturers for the Trust Equipment.
ARTICLE FIRST. The Company hereby accepts this Lease of all the Trust Equipment, U6 pay ia iu

LE SECOND. The Com covenants and agrees with the Trustee, in addition to
and hereby covenants and agrees to accept delivery and possession hereunder of the ARTIC Py

t to payv the said rent at the times and in the manner above provided, to
Trust Equipmentas hereinbefore provided and subject to the terms and conditions mentioned its agreemen pay

d meintain at its own expense the Trust Equipment in good order and proper repalr,
in the Agreement; and the Company covenants and agrees to pay, or cause to be paid, to keep an P

z to to be made good, includi without 1imitation, damage by collision, fire
the Trustee or 1ts successors or assigns (or in the case of taxes to the proper taxing damage thereto ) ’ ng, ’ .

authorl ty) at the agency of the Trustee in the Borough of Manhattan in the City of L BEpLCALAN.

s to cemse each unit of the Trust Equipment, at or before delivery
New York in the State of New York, in such coin or currency of the United States of The Company agree ’

h unit of Trust Equipment, pursuant to and subject to the terms L
America as, at the time of payment, 1s legal tender for the payment of public and to the Company of suc quip -

S inly, distinectl ermanently and conspicuously marked with name
private debts in the United States of America, rent hereunder for the Trust Equipment of this Lease, to be plainly, Y, P ¥

plates, or to be otherwise plainly, distinetly, permanently and conspicuously marked,

which shall be sufficient to pay and discharge the following 1tems, when and as the same )

shall become due and payable (whether or not any of such items shall become due and j and to be kept so marked during the continuance of this Lease, upon both sides thereof,

inch in height, with the words:
payable prior to the delivery under this Lease of the Trust Equipment or any of the and in letters not less than one c ght,

' i Lives and Granting Annuities, Philadelphia
Trust Equipment)s ' | The Pennsylvania Company for Insurances on g , ,

‘ Illinois Central Railroad Company Equipment
() From time to time, upon request of the Trustee, amounts sufficient to reimburse Pennsylvania, Trustee, Owner and Lessor, C

L thereof or additions thereto as from time
the necessary and reasonable expenses of the Trust created by the Agreement and pay the Trust, Series 'S'" with appropriate changes e

' ect the interest of the Trustee and the bearers
proper compensation of the Trustee, and the reasonable expenses incurred by the Trustee to time may be required by law to protect e

i tes. Such plates or marks shall be such
in the administration of its trust under the Agreement and under this Lease, and any and registered holders of the Trust Certificates P

i Trustee's ownership of the
other sums payable by the Company thereunder and hereunder; as to be readily visible and as to indicate plainly the Tru o

i tinuance of this Lease, any of such plates
(b) Sums equal to the taxes, assessments and other governmental charges upon the Trust Equipment. In case, during the con » 8Ny

: d destroyed, the Company will immedlately
Trust Equipment or income of the trust created in the Agreement or upon the Agreement, or marks shall at any time be removed, defaced or de yed, peany >

laced. The Company will not
which the Trustee may by law be required to pay; and sums equal to any taxes, assessments at its own expense, cause the same to be restored or rep pany

: f the Trust Equipment (or an
or other governmental charges (other than inheritance, estate and income taxes) which change, or permit to be changed, the numbers upon any o quip Y

t in accordance with a
the Company or the Trustee may be required to pay or to retain from the principal of the numbers which may be substituted as herein provided), excep

' iously shall have
Trust Certificates issued as provided in sald Agreement (herein called Trust Certificates), statement of new numbers to be substituted therefor, which previously

or from the dividends on the Trust Certificates, under any present or future law of the been filed with the Trustee by the Company.

f 1t i d Company"
United States of America, or of any state, county or municipality thereof, or any other The Trust Equipment may be lettered "Illinols Central Railroa pany",

of
lawful taxing authority therein. The Company shall not be required, however, to pay 111 1inols Central System," or in some other appropriate mammer, for convenlence

any tax, assessment or other governmental charge so long as the Company shall in good identification of the leasehold interest of the Company there;n; but the Company,

feith end by appropriate legal proceedings contest the validity thereof, unless thereby, ( during the continuance of this Lease, will not allow the name of any person, asso-

in the judgment of the Trustee, the rights or interests of the Trustee or of the bearers | ciation or corporation to be placed on any of the Trust Equipment as a designation

or reglstered holders of the Trust Certificates may be materially endangered; \ § which might be interpreted as a claim of ownership thereof by the Company or by
(c) Amounts sufficient to pay the dividends payable on and the dividend warrants 3 ’ any person, association or corporationother than the Trustee.

attached to the Trust Certificates, when and as the same shall become due and payable; 1 The Company covenants and agrees, at its own cost and expense, to effect and
(d) Amounts sufficient to pay the principal of the Trust Certificates when and as maintain upon the Trust Equipment described and referred to in paragraph B of the

the same shall become due and payable, whether by declaration or upon the respective ‘ leasing clause of this Lease, and upon any and all other locomotives at any time

BT R tioRi, b otherwine; subjected to this Lease, during the continuance of the trust in the Agreement created,




under a policy or policies payable to the Trustee, insurance agalnst loss or damage by
fire and lightning, by collision, cyclone, derailment, explosion, flood, tornado, windstorm
and wreck, and insurance against other loss or damage the risk of which 1s customarily
insured against by raillroad companies, all such insurance at all times to be in amounts
equal to the then fair value of such Trust Equipment, computed as hereinafter in Article
Sixth of this Lease set forth, provided, however, that any or all policies for such
insurance may contain appropriate and customary deductible clauses, but the deductible
amounts shall not exceed Five Hundred Dollars ({500) for each unit of such Trust
Equipment. The Company further covenants and agrees whenever requested by the Trustee,
and at least once in every year during the continuance of the trust, to furnishto the
Trustee such evidence as the Trustee may require of the insurance carried in respect
of such Trust Equipment, the payment of the insurance premiums and the name of the
insurer or insurers; and the Company covenants and agrees that if the insurance against the
risks enumerated above i1s not at all times carried at the then fair value of such Trust
Equipment, with an insurer or insurers satisfactory to the Trustee, it will forthwith
effect additional insurance with such insurer or insurers as the Trustee may reasonably
request.
All premiums and other charges payable in connection with any such insurance
shall and will be paid by the Company, and, in the event that the Company shall fail
to keep the Trust Equipment, referred to in the Immediately preceding paragraph of this
Article Second, insured as provided therein, or to pay such premiums or other charges
when they shall become due, the Trustee, without impailrment of rights and remedies by
reason of any such default, may from time to time insure such Trust Equipment as therein
provided and/or pay any premiums and other charges in connection therewith (but it shall
not be required so to do), and thereupon the Company shall pay to the Trustee, upon
1ts demand, the amount of any premiums and charges so paid, with interest at the rate
of six per cent (6%) per annum from the time of payment., In case the Company fails
80 to insure such Trust Equipment and the Trustee insures the same or any part thereof
as In the immediately preceding paragraph of this Article Second provided, the title
to all the said Trust Equipment shall, notwlthstanding the making of all other payments
hereunder or under the Agreement to be made by the Company, remain in the Trustee until
the repayment of such premiums and other charges, with interest as aforesald from
the time of payment thereof by the Trustee until the time of reimbursement thereof by
the Company to the Trustee. All proceeds of insurance effect hereunder shall forth-
with be pald by the Company to the Trustee, and shall be held and retained by the
Trustee for the equal and proportionate benefit of the bearers and registered holders
of the Trust Certificates, until the Trust Equipment covered by such insurance is
replaced as provided in the first paragraph of Article Sixth of this Lease, or until
the Trustee is in receipt of a certificate as to the repalr of such Trust Equipment as
in this paragraph provided. Upon proof satisfactory to the Trustee of the proper re-
placement or repalr of such Trust Equipment, said proceeds of insurance received by the
Trustee shall, 1f the Compesny shall not be in default in the payment of any rentals
hereunder, be palid over to the Company. In the case of repairs made to the Trust
Equipment, a certificate of the Chief Accounting Officer or Treasurer of the Company
and of the General Superintendent of Equipment or other Chief Mechanical Officer of
the Company, certifying thecCost of any repairs made and certifying that the Trust

P

Equipment referred to therein has been repaired and restored so that 1ts value 1s not
less than it was prior to the occurrence of the damage required to be repaired, may
be accepted by the Trustee as conclusive evidence of the facts so certified.

ARTICLE THIRD. The Company further covenants and agrees to furnish to the -
Trustee, whenever requested by the Trustee and at least once in every year during the
continuance of this Lease, an accurate inventory of said Trust Equipment then covered
by this Lease, the numbers and description of such units thereof as may have been worn
out, lost or destroyed and of the replacements thereof, the numbers of such as were
repaired during the preceding year and so far as practicable the numbers of such as at
the date of such statement are undergoing repalr or are in the shops for repalr, and a
1ist of the repairs needed on any of the Trust Equipment specifying the Trust Equipment
known to be in need of repair and classifying the repairs so needed in accordance with
the then current classifications of repairs of the Company so far as practicable,
Together with the statement hereln referred to, the Company shall also furnish to the
Trustee a statement, signed by the Chilef Accounting Officer or Treasurer of the Company,
stating that in the case of all the Trust Equipment repainted during the preceding
year, the marks required by Article Second hereof have been preserved, or that the same
when repainted has been again marked as required by said Article Second. The Trustee
may nevertheless, in its discretion, if 1ts deems it necessary for the protection of
the bearers and registered holders of the Trust Certificates, at any time and at the
expense of the Company, make full investigatlon of all such matters and full inspection of
the Trust Equipment and the Company covenants in that event to furnish to the Trustee
all reasonable facilities for the making of such investigation and/or inspection.

The Company covenants and agrees to indemnify and protect the Trustee in the use
of any and all patented inventions employed in and about the Trust Equipment and to

comply in all respects with the laws of the Unlted 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 bodies or officers having power to
regulate or supervise any of the Trust Equipment, including without limitation all lawful
acts, rules, regulations and orders of any body having competent jurisdiction relating to
automatic coupling devices or attachments, air brakes or other appliances; provided,
however, that the Company may in good falth contest the validity of any such law, act,
rnle, regulation or oder or the application thereof to the Trust Egquipment or any part
thereof, unless in the judgment of the Trustee, such action will materially endanger
the rights or interests of the Trustee or of the bearers and registered holders of the
Trust Certificates.

ARTICLE FOURTH. The Company further covenants that there shall be no assignment
or transfer of this Lease or of its rights or interests in the Trust Equipment or
any part thereof under this Lease, nor any sub=-letting of the Trust Equipment or any
part thereof, without the prior consent of the Trustee in writing, and the Company shall
not, without such consent, except as hereln provided, part with the possession of, or

suffer or allow to pass out of its possession or control, any of the Trust Equipment ex-




cept upon'an order of a court of competent jurisdictlon, made and entered upon and due
and timely notice to the Trustee, directing the Company so to do or by operation of

the law. A transfer to a rallroad company which shall acqulre all or substantially all
of the lines of railroad of the Company, and which shall assume and agree to perform
each and all of the obligations of the Company hereunder and under sald Agreement, shall
not be deemed a breach of this covenant, nor shall the appointment of a temporary re-
ceiver or receilvers, trustee or trustees, for the Company or its property be deemed such
a breach; but the appointment of a permanent receiver or receilvers, trustee or trustees,
or the approval by a court of competent jurisdiction of a petition under Section 77 of
the Bankruptcy Act, or any transfer through insolvency or under judicial process, shall
be deemed & breach of this covenant. The Trustee shall have the right to declare this
Lease terminated 1n case of any unauthorized assignment or transfer of thls Lease or

any unauthorized assignment, transfer, or sub=letting of the Trust Equipment or any

part thereof; and 1f the Trustee elects to terminate thls Lease as in this Article
Fourth provided, it shall be entitled forthwith to retake the Trust Equipment and to
exercise any and all of the remedies hereinafter provided in Article Fifth of this
Lease. From and after the delivery of the Tms:t Equipment by the Trustee to the Company,
but only upon and subject to all the terms and conditions of Article Eighth of this
Lease and all the other terms and conditions of this Lease, the Company, so long as

i1t shall not be in default under this Lease, shall be entitled to the possession of the
Trust Equipment and the use thereof upon the lines of railroad owned or operated by it
under lease or otherwise, or over which it has trackage rights, and upon those of any
ralilroad company a majority of whose capital stock is at the time owned or controlled

by the Company, and also upon connecting and other railroads in the usual interchange of
traffice.

ARTICLE FIFTH: In case the Company shall make default in the payment of any part
of said rental for more than thirty (30) days after the same shall have become due and
payable; or in case default shall occur under Article Fourth hereof; or in case the
Company shall fail or refuse, for more than thirty (30) days after the Trustee shall
have demanded in writing performence thereof, to perform any of the other tems or
covenants in this Lease or in the Agreement contained to be performed on its part, or to
mek e provislons satisfactory to the Trustee for such performemce, the Trustee may declare
this Lease terminated, 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, recelve and retain all wnpaid per diem, mileage or other charges of any kind
earned by the Trust Equipment or any thereof. Upon such declaration all installments of
rents reserved hereunder, whether said Installments shall then have fallen due or not,
shall at once become forthwlth due and payable. Upon any such default the Trustee may,
by an agent or agents to be appointed for the purpose, enter upon the railroad or prem-
ises whereupon or whereln the Trust Equipment may be and mey retake the Trust Equipment
or any part thereof, and withdraw the same from sald rallroad or premises, and may 1ease"
the Trust Equipment, or any part thereof, or sell the same or eny part thereof, so far as
the Trustee may deem necessary or desirable in ord:r to perform and fulfill the trusts
under the Agreement, at public sale, at which the Trustee may be a purchaser, or vat private
sale, for cash or upon credit, in its discretion, and otherwise proceed to enforce its

rights and the rights of the bearers and registered holders of the Trust Certificates.,

Upon such teking possession, withdrawal, lease or sale of the Trust Equipment or any

part thereof, the Company shall cease to have eany rights or remedies in respect of

the Trust Equlipment under thls Lease, but all such rights and remedies shall be deemed
thenceforth to have been wailved and surrendered by the Company; and no payments there-
btofore made by the Company for the rent or use of the Trust Equipment or any of 1t,
shall, in case of any such default end such taking of possession, withdrawal, lease

or sale by the Trustee, give to the Company eny legal or equitable interest or title

in or to the Trust Equipment, or any of 1it, or any cause or right of action, at law

or in equity, in respect of the Trust Equipment against the Trustee or the bearers

end reglstered holders of the Trust Certificates. Such taking of possession,
withdrawal, lease or sale of the Trust Equipment by the Trustee shall not be a bar to
the recovery by the Trustee from the Company for rent past due and unpaid or for future
accruing rent, and the Company shall be and remain liable for the same, untll such sum
is realized as, with the proceeds of any lease or sale of the Trust Equipment or any
part thereof, 1s sufficient for the payment and discharge in full of all the various |
sums or amounts mentioned in subdivisions (a), (b), (¢), (d) and (e) and in the last
paragraph of Article First of this Lease, whether or not they shall then have matured
according to their terms, together with any or all sums or amownts payable by the
Company under this Lease. Prior to October 1, 1954, and prior to any sale or lease

of the Trust Equipment by the Trustee, if so required by the bearers or reglistered
holders of a majority in principal amount of the Trust Certificates then outstanding
and which shall not then have matured according to their terms, the Trustee shall, by
written notice to the Company, walve such declaration upon the payment to it of all

sums theretofore in default and the expenses and reasonable compensation of the Trustee,
together with all expenses occasioned by the default, and upon the perfomance by the
Company of all its other obligations under this Lease, which theretofore it shall have
failed to perform; and then and thereupon the rental remaining unpaid by the Company
shall be and become payable fram time to time as provided in Article First hereof.

In case the Trustee shall rightfully demand possession of the Trust Equipment in
pursuant of this Lease, and shall reasonably designate a point or points upon the rall-
road lines in the possession or control of the Company including any line under lease
to it, or upon the rallroad lines of any company & majority of whose capital stock
is at the time directly or indirectly owned or controlled by the Company, for the
delivery of the Trust Equipment to 1t, the Company will, at 1ts own expense, forthwi th
and in the usual menner and at reasonable speed, cause the Trust Equipment to proceed
or be drawn to such point or points on sald railroad lines as shall be designated by 1
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 mremises of the Company until the Trustee shall have leased, sold or other-
wise disposed of the same, and for such purpose the Company agrees to furnish without
charge the necessary tracks at any convenient point or points selected by the Trustee.
It is hereby expressly covenanted and agreed that the performance of the foregoing
covenants 1s of the essence of the contract and that upon application to any court
of equity having juridiction in the premises the Trustee shall be entitled to a
decree against the Company requiring the specific performance thereof.

If the Compeny shall commit or suffer any default and diring the continuance
of such default the Trustee shall exerclse any of the powers conferred upon it by
this Article Fifth, all payments made by the Compeny to the Trustee under thls Lease
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after such default, and the proceeds of any judgments collected by the Trustee from
the Company hereunder, and the proceeds of every lease and sale by the Trustee of any
of the Trust Equipment or meplecements thereof, together with any other sums which
may then be held by the Trustee under any of the provisions of this Lease, shall be
applled by the Trustee in the order or priority following, viz.: First, to the
payment of all proper charges of the Trustee and of all expenses properly incurred
or advances properly made by the Trustee in accordance with the provisions of this
Lease, Including the expense of any retaking of the whole or any part of the

Trust Equipment and all expenses of any sale thereof; and Second, to the payment of
all other sums of money due and payable to the Trustee under the provisions of this
Lease,

After all such payments shall have been made in full, the title to any of such
Trust Equipment remaining unsold or otherwise undisposed of by the Trustee in accordance
with the mrovisions of this Lease shall be duly conveyed by the Trustee to the Company
or its nominee or nominees to be held ther eafter for its own use free from any further
liabllities or obligations to the Trustee. If, after applying all of such sums of money
1zed by the Trustee as aforesaid, there shall remain any amount due to the Trustee
under the provisions of this Lease, the Canpany agrees to pay the amount of such 1

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

Each and every power or remedy herein given to the Trustee and the bearers and
reglstered holders of the Trust Certificates shall be in addition to every other
power or remedy herein specifically glven or now or hereaf ter existing at law or in
equity, and each and every power and remedy herein specifically given or otherwise
so existing shall not be deemed exclusive, but shall be cummlative, and may be
exerclsed from time to time and as often and in such order as may be deemed expedient
by the Trustee; and the exercise or the begiming of the exercise o one power or
remedy shall not be deemed a waiver of the right to exercise at the same time or there=-
after any other power or remedy. No delay or amission of the Trustee in the exercise
of any right or power accruing upon any defaull, as above defined, shall impair any
such right or power or shall be construed to be a waiver of such default or an
acquiescence therein.

ARTICLE SIXTH: The Company covenants and agrees during the continuance of this
Lease at its own expense to replace any of the Trust Equipment which may be worn out
obsolete, lost or destroyed from any cause whatever, by other railroad equipment fr;e
from liens, the value of the replacing railroad equipment figured at cost if tha;
be below market value, or at market value, 1f that be below cost, to be not less tham the
fair value of the replaced equlpment, detemined as hereinafter provided. The Company
may, at its option, with the consent of the Trustee, and in lieu of such immediate re-
placement of worn out, obsolete, lost or destroyed Trust Equipment, deposit with |
the Trustee cash equal to the fair value, determined as hereinafter provided, of the
Trust Equipment so worn out, obsolete, lost or destroyed. In the event that deposits
in cash are made in lieu of immediete replacement, the sums so deposited shall be held
by the Trustee for the equal and proportionate benefit of the bearers and registered
holders of the Trust Certificates until the Trust Equipment so worn out, obsolete

s

1
ost or destoyed shall have been replaced, at which time the sums so deposited shall

b
e pald to the Company. At the time of every such replacement or of such deposit in

cash in lieu of immediate replacement, the Company shall deliver to the Trustee a
certificate of the Chief Accounting Officer or Treasurer of the Company stating
the total cost snd the fair value of the Trust Equipment so worn out, obsolete,
lost or destroyed, determined as hereinafter provided. At the time of every such

replacement, the Company shall further deliver to the Trustee a certificate of its

Chief Accounting Officer or Treasurer stating the total cost and the market value L

of the replacing equipment, together with a bill or bills of sale, containing a war-

ranty or warranties, an opinion of counsel and a certificate as to delivery, in
1ike menner as is provided in Article Second of the Agreement. '
Upon the written request of the Company stating that the use of certain
of the Trust Equipment described in such request is no longer required by the Company,

and accompanied by a certificate of the Chief Accounting Officer or Treasurer of the

Company stating (1) the total cost of such Trust Equipment and its falr value deter- 1
mined as hereinafter provided, and (2) that the Company has agreed to sell such equip-
ment and the selling price thereof, the Trustee may, vhile the Company is not in de-

fault hereunder, execute and deliver a bill of sale assigning and transferring to

the purchaser named by the Company the absolute title to the Trust Equipment specified

in sald request; provided, however, that none of the Trust Equipment shall be so assigned

and 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
Company a sum in cash equal to the amount, if any, by which the fair value of the

Trust Equipment so assigned and transferred, determined as hereinafter provided, exceeds

said purchase price. The sums so pald to the Trustee shall be held by it for the

equal and proportionate benefit of the bearers and registered holders of the Trust
Certificates until paid out by the Trustee, upon the written request of the Company,
for the purchase by the Trustee of new railroad equipment, free from liens. The
delivery of such new equipment to the Trustee shall be accompanied by a bill or i
bills of sale, containing a warranty or warranties, an opinion of counsel, & certificate
ags to delivery and a certificate as to total cost in like menner as is provided in
Article Second of the Agreement.

The title to eny railroad equipment acquired under this Article Sixth shall be
taken in the name of the Trustee, free from liens, and shall be marked in accordance
with the provisions of Article Second hereof prior to the delivery thereof to the
Company and immediately upon being so marked shall be part of the Trust Equipment,
subjeet to all of the terms and conditions hereof and of the Agreement in all respects
as though it had been part of the original Trust Equipment herein described, and the

Compeny and the Trustee shall execute, and the Company shall file, register and/or

record a supplemental lease thereof, describing the same, upon and subject to all the

terms and conditions hereof.

The fair value of all Trust Equipment worn out, obsolete, lost or destroyed,
or sold by the Trustee pursuant to this Article Sixth, shall be the total cost
thereof less an amount for depreclation computed by the straight line method at a HY

rate not greater than 1/3 of 1% of the total cost of such Trust Equipment for each

calendar month between the date of dellvery of such Trust Equipment to the agent of the
Trustee end the time when such Trust Equipment became worn out, obsolete, lost or

destroyed or was sold, as the case may be. For all purposes of this Lease and the

Agreement, the maximum depreciation on the Trust Equipment, or any thereof, shall




be computed as in this paragraph provided.

The Trustee may accept any certificate filed by the Chief Accounting Officer or
Treasurer of the Company under the provisions of this Article Sixth as conclusive
evidence of the total cost (as defined in Article Second of the Agreement), of the
cost or market value or of the fair value, as the case may be, of the unit or units of
the Trust Equipment involved, and shall incur no llability for any sale made or act
done under this Article Sixth in reliance therecon,

ARTICLE SEVENTH: This Lease shall continue in force until the rent so pald here-
under shall furnish moneys sufficient to meet, discharge and cancel all the interests
in sald Illinois Central Raillroad Company Equipment Trust, Series "S", Certificates
created in respect of the Trust Equipment, and the dividends thereon, as well as
all the other payments and charges which the Company herein covenants to pay. At

the expiration of this Lease and after all such payments required hereby shall have

been completed and fully made to the Trustee, the Trust Equipment then covered by this Lease,

whether the same shall have been delivered to the Cow any simultaneously withor after
the execution hereof, shall, at the option of the Company, beassigned and transferred
by the Trustee to the Company or its nominee or nominees, and shall be and become the
absolute property of the Company or its nominee or nominees; provided, however, and it
1s agreed, that, wntil then, the title to none of the Trust Equipment shall pass to or
vest in the Company, but title to and ownership of all the Trust Equipment shall be
vested and remain in the Trustee, notwithstanding the delivery of the Trust Equipment
to and the possession and use thereof by the Company.

ARTICLE EIGHTH: The Company covenants that prior to the delivery to it of any
of the Trust Equipment covered hereby, it will cause this Lease and the Agreement
to be duly filed, registered or recorded and/or duly refiled, reregistered or
rerecorded in each and every jurisdiction wherein are situated railroad lines owned
or operated by the Company (either alone or Jointly with another), or by any corporation
a majority of whose capital stock shall be owned or controlled directly or indirectly
by the Company (other than Central of Georgia Rallway Company), or over which the
Company or any such corporation has trackage rights and in every jurisdiction where any
of the Trust Equipment shall Initially be delivered, and in any other jurisdiction as |
may be required by law, and that 1t will thereafter from time to time cause any and
all supplemental leases and agreements which may be executed pursuant to theferms
hereof and of the Agreement to be so filed, registered or recorded and/or refiled,
reregistered or rerecorded, 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 the Company
wlll perform any other act required by law, and will execute, file, register or record
any and all further instruments that reasonably shall be requested by the Trustee for
such publication and protection of such title,

ARTICLE NINTH: Until it shall have discharged all its obligations under this
Lease, the Company shall pay all costs, charges and expenses incldent to the performance
of all terms and conditions of this Lease and the Agreement on its part to be performed,
including, without limiting the generallty of the foregoing, all recording and regilstra-
tion taxes and fees, and all expenses inclident to the preparation, execution, acknowledg-
ment, filing, refiling, registering, reregistering, recording and rerecording of
this Lease and the Agreement and of any instrument supplemental to this Lease or the

Agreement or of further assurance, and all stamp taxes and other taxes, duties, imposts,

e e e e e

a y the
ssessments, charges, fines and penalt ies of any kind imposed upon this Lease,
)

t
the Agreement or any other instrument executed in connection with the Trus
| Trust
the Trust Equipment or the manner of operation thereof, and shall keep the Tru
or

n
Equipment and all replacements thereof free from any liens which would be a

encumbrance upon the Trusiee's title thereto.

ARTICLE TENTH: In order to facilitate the filing and recording of thls Lease

and any supplements hereto the same may be simultaneously executed 1n several co:ntfr-
parts, each of which so executed shall be deemed to be an original and such counter
parts together shall constitute one and the same instrument.

The Pennsylvania Company for Insurances on Lives and Granting Annuities does
hereby constitute and appoint L. J. Clark to be its attorney, for it and in its name
and as and for its corporate act and deed to acknowledge thls Lease before any person
having authority by the laws of the Commonwealth of Pennsylvania or any other state )
to take such acknowledgment, to the intent that the same may be duly filed, registere

or recorded.
" T1linois Central Railroad Company does hereby constitute and appoint R. E.
Connolly to be its attorney, for it and 1ts neame and as and for its corporate act
and deed to acknowledge this Lease before any person having authority by the laws of
the Commonwealth of Pennsylvania or the State of Illinols or any other state to take

and/or
such acknowledgment, to the intent that the same may be duly filed, reglstered /

recorded.
terms
IN WITNESS WHEREOF, the Trustee and the Company acting in accordance with the

these presents to be duly executed as of October 1, 1939,
THE PENNSYLVANIA COMPANY FOR INSURANCES ON LIVES

AND GRANTING ANNUITIES,

Trustee,

By L. J. Clark

Ll Vice President

Attest:

. E, Righter
2 gﬁssistaﬁ% Secretary

Signed, sealed and delivered by
The Pennsylvania Company for Insurances on
Lives and Granting Annuities, Trustee, in the

presence of:

F. E. Widdowfield

A, M. Hogen ILLINOIS CENTRAL RAILROAD COMPANY
By R. E. Connolly
(SEAL)
Attest:
C. E. Kuck

Assistent Secretary
Signed, sealed and delivered by
Illinois Central Railroad Company in

the presence of:

F, E, widdowfield

A. M. Hogan
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ranting Annuities, one of the corporations described in
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State of New York, do hereby certify and be 1t remembered that the above annexed and e Ml
an a

d instrument

foregoing instrument of writing was produced to me in my county by the parties thereunto

on this _7th  day of December, 1939, and that this day at the same time before me the
undersigned, a notary public duly commissioned and qualified within and for the county
aforesaid personally and in person came and appeared the above and within-named L. J.
Clark, Vice-President of the above-named The Pennsylvania Company for Insurances on

Lives and Granting Anmmulties, a corporation duly organized, incorporated and exlsting
under and by the laws of the State of Pennsylvania, and H, E, Righter, Assistant
Secretary of said The Pennsylvania Company for Insurances on Lives and Granting Annuities,
one of the corporations described in and that executed the within Instrument, with each
of whom I am personally acquainted, and who are to me lnown and pbersonally known to me

to be the same identical bersons whose names are affixed, signed and subscribed to said
instrument and whose names are signed to the foregoin rument as such Vice-President
and Assistant Secretary, respectively, as having executed the same, and who are personally
knowm to me to be such Vice-President and Assistant Secretary, officers of the corporation
described in the within instrument, having authority to execute such instrument, and
who executed the same, as such Vice-Presldent and Assistant Secretary respectively, and
they severally signed and delivered said instrument before me and in the bresence of the
two subscribing legal witnesses as Vice-President and Assistant Secretary, respectively,
of sald The Pennsylvania Company for Insurances on Lives and Granting Annuities, a I
corporation party thereunto, to be the act and deed of said corporation by them as Vice-
President and Assistant Secretary, respectively, and the said H, E. Righter, as Assistant
Secretary of saild corporation, attested and proved before me, the seal of said corporation
as affixed to said instrument; and furthermore, they severally upon oath acknowledged them-
selves before me and in the presence of sald witnesses to be the Vice-President and
Assistant Secretary, respectively, of said corporation, the within-named party of the first
part, and further severally acknowledged to me the execution of the said foregoing inst;u-
ment on behalf of said corporation and they severally acknowledged the execution of
the same to be the act and deed of said corporation, that such corporation executed the
same and that being informed of the contents of the instrument they, as such Vice-
President and Assistant Secretary, respectively, with full authority as such officers
and being authorized so to do, executed, slgned, sealed and delivered the same with
full authority on the day mentioned on behalf of and for and as the act of said
corporation by signing the name of the corporation by themselves as such officers, respec-
tively, as the free and voluntery act and deed of sald corporation, and as their own free
and voluntary acts and deeds as such Vice-President and Assistant Secretary, respectively,
for the consideration, uses and burposes therein set forth,

And at the same time the sald L. J. Clark, being by me duly sworn, did depose and
say that he resides in the City of Philadelphia, in the County of Philadelphia, Common-
wealth of Pennsylvania; that he is a Vice~President of said The Pennsylvania Company

to be the voluntary act and deed of sald corporation.

by virtue
f the attorneys named 1n the foregoing instrument, and by
one O
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's No. 400
Witnesses: Queens County Clerk's

' . 4344
L. F. Wddowfieid Queens County Reglster's No

k County
A. M, Hogan Coertificate filed in New Yor

New York County Clerk's No. 59
New York County Register's No. 1-D-38

Commission expires March 30, 1941
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UNITED STATES OF AMERICA, )
STATE OF NEW YORK, ) SS.
COUNTY OF NEW YORK, )

I, James J. Dillon

» & notary public in and for the County of New York,
State of New York, do hereby certify and be it remembered that the above annexed and
foregoing instrument of writing was produced to me in my county by the parties there-
unto on this 7th _ day of December, 1939, and that this day at the same time before
me the undersigned, a notary public duly commissioned and qualified within and for the
county aforesald personally and in person came and appeared the above and withine
nemed R. E. Connolly, Vice-President of the above-named Illinois Central Railroad
Company, a corporation duly organized, incorporated and exlsting under and by the laws
of the State of Illinois, and C. E. Kuck, Assistant Secretary of sald Illinois Central
Rallroad Company, one of the corporations described in and that executed tne within
Instrument, with each of whom I am personally acquainted, and who are to me known and
personally known to me to be the same identical persons whose names are affixed, signed
and subscribed to said instrument and whose names are signed to the foregoing instru-
ment as such Vice-President and Assistant Secretary, respectively, as having executed
the same, and who are personally known to me to be such Vice-President and Assistant
Secretary, officers of the corporation described in the within Instrument, having
authorlty to execute such instrument, and who executed the same, as such Vice-President
and Assistant Secretary, respectively, and they severally signed and delivered said
instrument before me and in the presence of the two subscribing legal witnesses as
Vice-President and Assistant Secretary, respectively, of sald Illinois Central Railroad
Company, a corporation party thereunto, to be the act and deed of saild corporation [
by them as Vice-President and Assistant Secretary, respectively, and the said C. E. Kuck,
as Assistant Secretary of saild corporation, attested and proved before me the seal of
sald corporation as affixed to said instrument; and furthermore they severally upon oath
acknowledged themselves before me and in the presence of sald witnesses to be the
Vice-President and Assistant Secretary, respectively, of said corporation, the within-
named party of the second part, and further severally acknowledged to me the execution

of the said foregoing instrument on behalf of said corporation and they severally ]
acknowledged the execution of the same to be the act and deed of said corporation, that
such corporation executed the same and that being infdrmed of the contents of the
instrument they, as such Vice-President and Assistant Secretary, respectively, with

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

sealed and delivered the same with full authority on the day mentioned on behalf of and
for and as the act of sald corporation by slgning the name of the corporation by
themselves as such officers respectively, as the free and voluntary act and deed of

said corporation, and as their own free and voluntary acts and deeds as such Vice-

President and Assistent Secretary, respectively, for the consideration, uses and purposes

therein set forth,

e e i e

And at the same time the sald R. E. Connolly, being by me duly sworn, did depose
and say that he resides in Flossmoor, in the County of Cook, State of Illinois; that
he is a Vice-President of said Illinois Central Rallroad Company, one of the corporations
described in and which executed the above instrument; that he knows the seal of sald
corporation; that the seal affixed to said instrument is such corporate seal of said
corporation; that it was so affixed and said instrument was signed, sealed and
executed in behalf of said corporation by order and authority of the Board of Directors
of said corporation, and that he signed his name thereto by like order and he acknowledged
said instrument to be the voluntary act and deed of sald corporation.

At the same time before me, the subscriber, personally appeared R. E. Connolly,
one of the attorneys named in the foregolng instrument, and by virtue and in pursuance |
of the authority therein conferred upon him, acknowledged the said instrument to be the
act of the sald Illinois Central Railroad Companye

And I do hereby further acknowledge that the foregoing instrument was executed
and a cknowledged according to and in conformity with the laws of the State of New

Yorks

Given under, and in witness and faith whereof I have hereunto set my hand and

official seal the day and year first above written, and have caused said appearers and

witnesses to sign this aclmowledgment.

James J. Dillon
Notary Public

(SEAL) James J. Dillon T
Notary Publiec, Queens County

Appearers: Queens County Clerk's No. 400

d ter's No. 4344
R. E, Connolly Queens County Reglster's

C. E. Kuck Certificate filed in New York County

Attesting Witnesses: New York County Clerk's No. 59

F. E. Widdowfleld New York County Register's No. 1-D-38

A. M. Hogan Cormission Expires March 30, 1941.

No. 24903

State of New York, ) s
County of New York, )

T. ARCHIBALD R. WATSON, County Clerk and Clerk of the Supreme Court, New York
2
County, the same being a Court of Record having by law a seal, DO HEREBY CERTIFY, that

-

James J. Dillon whose neme is subscribed to the annexed certificate or proof

of acknowledgment of the annexed instrument was at the time of taking the same a

NOTARY PUBLIC acting in and for saild county, duly commissioned and sworn, and qualified
to act as such; that he has filed in the Clerk's Office of the County of New York a
certified copy of his appointment and qualification as Notary Public for the County

of Queens with his autograph signature; that as such Notary Public, he was duly

authorized by the laws of the State of New York to protest notes; to take and certify i}
depositions; to administer oaths and affirmations; to take affidavits and certify the
acknowledgment and proof of deeds and other written instruments for lands, tenements and
hereditaments, to be read in evidence or recorded in this state; and further, that I am
well acquainted with the handwriting of such Notary Public and verily believe that his
signature to such proof or acknowledgment is genuine.
1§ WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of sald

Court at the City of New York, in the County of New York, this____day of Dec. 1939.

(Seal) Archibald R. Watson County Clerk and Clerk of the Supreme Court.
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AGREEMENT

Dated October 1, 1939

TSt Al bt

GEORGE SMITH and H, J. WYLIE,
Vendors
with
THE PENNSYLVANIA COMPANY FOR INSURANCES ON LIVES AND GRANTING
ANNUITIES, Trustee
and
ILLINOIS CENTRAL RAILROAD COMPANY

Rt T Tt b

AGREEMENT .

THIS AGREEMENT, dated as of October 1, 1939, by and between GEORGE SMITH and
H. J. WYLIE (hereinafter called the Vendors), parties of the first part, THE
PENNSYLVANIA COMPANY FOR INSURANCES ON LIVES AND GRANTING ANNUITIES (hereinafter called
the Trustee), party of the second part, and ILLINOIS CENTRAL RAILROAD COMPANY (hereinafter
called the Company), party of the third part, WITNESSETH, as follows:

WHEREAS, The Vendors have contracted or will contract to acquire the railroad
equipment specifically describe in the Lease of Rallroad Equipment from the Trustee to
the Company prefixed to this Agreement (hereinafter called the Lease); and |

WHEREAS, Subscriptions have been or are belng secured to the amount of Seven
Million Eight Hundred Thousand Dollars (§7,800,000.00) to a fund to be known as
"T1linois Central Railroad Company Equipment Trust, Series 'S'", which said fund
is to be furnished to the Vendors to be applied by them in payment of the purchase price
of said railroad equipment to be acquired by them; and

WHEREAS, The Vendors desire to secure to the subscriber or subscribers to sald
fund, or their assigns, the payment of the principal amount thereof in thirty semi-
annual instalments, payable serially in the amount of $260,000 on the lst day of
April, 1940 and in the amount of {260,000 on the 1lst day of October, 1940 and on the
lst days of April and October in each year thereafter to and including the 1lst day of
October, 1954, as hereinafter more particularly provided, with dividends to said dates
of maturity respectively at the rate of three per cent (3%) per annum from October 1,
1939, the first dividend being payable on the lst day of April, 1940, and dividends
belng payable semlannually on April 1, and October 1, thereafter; and to evidence the
rights of the subscriber or subsribers to said fund by Trust Certificates in substantially
the fom hereinafter set forth; and

WHEREAS, The Company represents that all things necessary to make its guaranty as
endorsed upon the Trust Certificates, when the Trust Certificates shall be lssued by
the Trustee under this Agreement, the valid, binding and legal obligation of the Company
as herein provided, end that all things necessary to be done on its part to make this
Agreement and the Lease a valid, binding and legel agreement and lease, respectively,
have been done and performed; ' 1

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein
contained, the parties hereto agree as follows:

ARTICLE FIRST. The Vendors hereby agree to acquire and cause to be sold, assigned,

trensferred 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 Irust Certiflcates
hereinafter described, the raillroad equipment described in the Lease together with all
additional railroad equipment required to be subjected to the Lease as provided therein
(which together with any other raillroad equipment at any time covered by the Lease T
or any lease supplemental thereto or this Agreement, or required or intended so to be,
shall be hereinafter collectively called the Trust Equipment), and also all rights,
claims, demands and remedies of the said Vendors accruing or to accrue under their
contracts for the construction and/or delivery of the Trust Equipment. The Vendors

will deliver or cause to be delivered the Trust Equlpment, when and as from time

to time constructed and completed, to the person or persons designated by the Trustee

as its agent or agents to recelve such delivery, who may be my one or more of the officers,

agents or employees of the Compeny, and the certificates of any and every agent so
designated shall be conclusive evidence of such delivery. The Trustee and the Company
shall simltaneously with the execution of this Agreement execute and deliver the Lease.
ARTICLE SECOND. The Vendors will, at one time or from time to time, after the
execubtion of thils Agreement, and prior to the delivery of any completed unit or units
of the Trust Equipment and in anticipation of such delivery, deposit, or cause to be
deposited, w ith the Trustee «ll or portions of sald fund of $7,800,000 referred to
in the recitals of this Agreement, sufficlent to pay the bills of the manufacturers
of the Trust Equipment for any unit or units of the Trust Equipment about to be
delivered, to the extent of such fund, and t hereupon the Trustee wlll execute and
deliver to or upon the order of the Vendors the Trust Certificates described in Article
Fourth hereof, in the order of their respective maturities, for an aggregate principal
amount equal to the amount so deposited or caused to be deposited by the Vendors.
Anything in this Agreement or in the Lease to the Contrary notwithstanding, the
Company will, as provided in the last paragraph of Article First of the Lease, from
time to time on demand of the Trustee, forthwith pay to the Trustee as additional rental
under the Lease such amounts as shall, together w_ith the fund of $7,800,000 referred to
in this paragraph, be sufficient to pay the total cost of the Trust Equipment together
with such other sums, if @y, as may be necessary to pay in full the bills of the
manufacturers for the Trust Equipment. 4
From time to time when and as there shall be constructed and delivered to the
person or persons deslgnated by the Trustée, as aforesaid, any of the Trust Equipment
leased to the Company under the provisioné of the Lease, the Trustee shall pay to the
Vendors, or upon their order, out of the said fund deposited or caused to be deposited
with the Trustee by the Vendors, as aforesald, and a1t of any funds paid to the Trustee
pursuant to the terms of the last paragraph of Article First of the Lease, an amount
equal to the total cost of the Trust Equipment so delivered, together wlth such other

sums, if any, as may be necessary to pay in full the bills of the manufacturers for
the Trust Equipment.

As used in this Agreement and in the Lease, the term "total cost" shall include
only such items as may be properly chargeable to Investment in Equipment under the
accounting mules of the Interstate Commerce Commission and shall be established by the

bills of the manufacturers to the Vendors, cerbificates of the Vendors as to the cost

of materials or parts purchased by the Vendors and furnished by them to the manufacturers,

and bills of the Vendors for other expenses properly chargeable to the cost o f the




Trust Equipment, after deductlon, in every case, of any and all rebates, allowances or dlscounts
(as shown by certificates of the Vendors), on the price of the Trust Equipment or any parts
or materials thereof, which have been or may herealfter be allowed to the manufacturers,
the Vendors or the Company and which inure directly or indirectly to the beneflt of the
Vendors or the Company, which bills and certificates the Vendors will deliver to the
Trustee prior to or contemporaneously with such payment, and which bills and certificates
shall be verified and approved in a menner satisfactory to the Trustee by the Company and
by said Vendors, acting through agents duly authorized, after which said bills and I
certificates shall conclusively establish the total cost of the Trust Equipment.
At or prior to the time of each delivery of any of such Trust Equipment, there
shall be delivered to the Trustee:
(a) A certificate in writing of the agent or agents of the Trustee,
stating that the Trust Equipment, specified by road numbers in such certificate,
has been delivered to the Trustee, or its agent or agents, and that each unit
of such equipment is marked in accordance with the provisions of Article Second
of the Lease, and that such Trust Equipment has been approved and accepted by
the Company, as Lessee thereof; 4
(b) A bill or bills of sale of such Trust Equipment from the manufacturer
thereof to the Trustee contalning a warranty or guaranty that the title to the
Trust Equipment therein described 1s free from all liens and encumbrances;
(¢) An opinion of counsel (who may be counsel for the Compeny) satisfactory
to the Trustee that such bill or bills of sale are valid and effectilve, either
alone or in connection with any other instrument referred to in such opinion, to
vest in the Trustee, free from all liens and encumbrances, the title to such
Trust Equipment. T
If the total cost of all the Trust Equipment specifically described in the Lease
shall not equal or exceed the estimated total cost of Seven Million Eight Hundred
Thousand Dollars ($7,800,000), the Vendors shall acquire and transfer, or cause to be
acquired and transferred to the Trustee, subject to all the temms of this Agreement and ]
to be subjected to the Lease as therein provided, other new standard-gauge equipment,

complying with the requirements of the interchange rules of the Assoclation of American

Railroads, of substantially as good material and construction as the equipment speclifically
described in the Lease, and of such cost that the total cost of all the Trust Equipment

shall equal or exceed sald estimated total cost of Seven Million Eight Hundred Thousand
Dollars ($7,800,000).

Anything in this Article contalned to the contrary notwithstanding, the aggregate

principal amount of the Trust Certificates which shall be executed and delivered by the

Trustee under thils Agreement shall not exceed the sum of Seven Milllon Eight Hundred
Thousand Dollars ($7,800,000) at my time outstanding (subject, however, to the provisions
of Article Sixth of thls Agreement).

Any moneys held by the Trustee after dellvery of and payment for the Trust Equipment,
the disposition of which i1s not herein otherwise provided for, shall be credited againsé
the next instalment or instalments of rental payable under the Lease.

ARTICLE THIRD. (a) The Trust Certificates originally issued hereunder may be

temporary printed or lithographed Trust Certificates. Such temporary Trust Certificates

shall be without dividend warrants, shall be reglstered as to principal and dividends,

shall be 1ssued in denominations of §1,000, or such multiples thereof, as the Vendors

[

may from time to time request, shall bear the date of the issue thereof, and shall
represent an interest to the amounts therein specified in the trust hereby created,
and the reglstered holders thereof shall be entltled to receive dividends on sald
amounts at the rate of three per cent (3%) per annum from the date thereof, the first
dividend being payable on April 1, 1940, and dividends being payable semiannually
thereafter on the first day of October and the first day of April in each year, but
only from and out of rental received by the Trustee from the Lease as provided in the
Trust Certiflcates.

(b) Such temporary Trust Certificates, except those, if any, which by their
terms have matured, shall be exchangeable, as hereinafter in Article Fifth provided,
as soon after October 1, 1939, as 1s practicable, for definitive Trust Certificates
in bearer form (reglsterable as to principal as provided in paragraph (c) of Article
Fifth hereof), of the denomination of $1,000, with all unmatured dividend warrants
thereto appertaining, of like aggregate principal amount, and of the same maturities,
upon surrender to the Trustee of such temporary Trust Certificates for exchange, and
upon the payment to the Trustee of an amount equal to the difference, if any, between
the aceyned dividends which will be payable on the next succeeding dividend payment
date upon the temporary Trust Certificates surrendered and the dividends payable
on said date in accordance with the dividend warrants attached to the definltive
Trust Certificates delivered in exchange. Until so exchanged, each of such temporary
Trust Certificates shall be entitled to the benefit of this Agreement as herein
provided.

(c) Dividends on the temporary Trust Certificates may be pald by remittance
of a check or checks for the amount thereof, sent by mail, postage prepaid, to the
reglstered holders of such Trust Certificates, addressed to such holders as thelr
addresses appear on the transfer reglsters or to such addresses as such holders shall
designate by appropriate written orders flled with the Trustee and satisfactory to
ite.

(d) The definitive Trust Certificates shall be of the denomination of {1,000,
in bearer form (registerable as to principal as provided in paragraph (c) of Article
Fifth hereof), with dividend warrants thereto attached. Each of the definitive Trust
Certificates shall be dated as of October 1, 1939. Definitive Trust Certificates
shall represent an interest to the extent of their principal amounts in the trust
hereby created, and the bearers or reglstered holders thereof shall be entitled to
receive dlvidends on such amounts at the rate of three per cent (3%) per annum
from October 1, 1939, payable semiannually on the first day of April and the first
day of October in each year, but only from and out of rental received by the Trustee
from sald Lease as provided in the Trust Certificates.

(e) The definitive Trust Certificates shall be numbered from 1l consecutively
upwards.

(f) Dividends on the definitive Trust Certificates shall be paid only upon
presentation and surrender of the appropriate dividend warrants thereto appertaining.
(g) Definitive Trust Certificates and dividend warrants shall be engraved,

1ithographed, or lithographically printed.

(h) The due date of each Trust Certificate, temporary or definitive, shall
appear on its face. The Trust Certificates, definitive or temporary, shall become due

and payable on the dates and in the respective mnouhts, as follows:




$260,000 aggregate principal amount of Trust Certificates shall be due

and payable on each first day of April and each first day of October from

April 1, 1940 to October 1, 1954, both dates inclusive,

ARTICIE FOURTH. The Trust Certificates, the dividend warrants to be annexed
to definitive Trust Certificates, the guaranty to be endorsed on the Trust Certificates
by the Compeny as hereinafter in Article Eighth provided, and the form of transfer
of the temporary Trust Certificates shall be in substantially the following forms with

such appropriate omissions, insertions and variations as shall be required.

(Form of Temporary Trust Certificate)

¢ No.
ILLINOIS CENTRAL RAILROAD COMPANY
EQUIPMENT TRUST, SERIES "s"
Total Authorized Issue $7,800,000
The Pennsylvania Company for Insurances on Lives and Granting Annuitles of
Philadelphia, Pennsylvania, Trustee.
Principal Hereof Due 19 .

THE PENNSYLVANIA COMPANY FOR INSURANCES ON LIVES AND GRANTING ANNUITIES,
Trustee, under and Agreement dated as of October 1, 1939, between George Smith
and H. J. Wylie, Vendors, parties of the first part, The Pennsylvania Company
for Insurances on Lives and Granting Annuitiles, Trustee, party of the second
part, and Illinois Central Railroad Company, party of the third part, hereby

certifies that , or registered assigns, is entitled to

an interest of Thousand Dollars (§ ) in the

I1linois Central Railroad Company Equipment Trust, Series "s", payable on

s 49 , and to dividends thereon at the rate of three

per cent (3%) per anum from the date hereof to sald date of maturity, payable
semiannually on the first days of April and October in each year, both princi-
pal and dividends being payable at the agency of the Trustee in the Borough |
of Manhattan in the City of New York in the State of New York, in such coin
or currency of the United States of America as, at the time of payment, is legal
tender for the payment of public and private debts in the United States of
America, all without deductioﬁ for any tax, assessment or other governmental
charge (other than inheritance, estate or income taxes) which Illinols Central
Rallroad Company or the Trustee may be required to pay or to retain therefrom
under any present or future law of the United States of America, or of any
state, county or municipality thereof or of any other lawful taxing authority
therein, but only from and out of rentals received by the Trustee from a certain
Lease of Raillroad Equipment made by The Pennsylvania Company for Insurances on
Lives and Granting Annuities, Trustee, to Illinois Central Rallroed Company,
dated as of October 1, 1939, |

This is a temporary certificate and one of an issue of certificates in
an aggregate principal amount not exceeding Seven Million Eight Hundred
Thousand Dollars ($7,800,000), substantially identical in tenor except as to
denominations, dates and maturities, all issued or to be issued under saild
Agreement, under which said railroad equipment and said Lease thereof are held
by sald Trustee in trust for the pro rata benefit of the bearers and reglstered

holders of said certificates, issued or to be issued by the Trustee from tlime

to time in varying amounts ageinst the payment to the Trustee of the
principal amount thereof in cash. Sald Agreement provides that the Trustee
will pay out such cash, in whole or in part, from time to time and in varying
amounts upon delivery and receipt of sald raillroad equipment and for the
purpose of providing for the purchase of said railroad equipment. Upon the
surrender of this certificate to the Trustee, on or after the date upon
which 1t shall be so exchangeable, which shall be as soon after October 1,
1939 as is practicable, the registered holder hereof shall, as provided in
sald Agreement, be entitled to receive a definltive certificate or certificates
of the denomination of 1,000 payable to bearer, reglsterable as to principal,
with all unmatured dividend warrants attached, of the same maturity and of
an aggregate principal amount equal to the principal amount of this
certificate. Until so exchanged, this certificate shall be entitled to the
benefits of said Agreement as therein and hereln provided. Reference 1s
made to the Agreement and Lease, filed with the Trustee at its principal office
in the City of Philadelphia in theState of Pennsylvania, for a further state-
ment of the rights of the registered holder hereof, the rights and dutles »
of the Trustee, and the obligations of Illinois Central Railroad Company
under sald Agreement and Lease.

As more particularly provided in sald Agreement, and on payment, if
the Trustee shall requlre it, of the charge, if any, provided for in said
Agreement, this certificate is transferable by the reglstered holder hereof
in person, or by duly amthorized attorney, on the books of the Trustee at
the agency of the Trustee in the Borough of Manhattan in the City of New

York in the State of New York, upon surrender for cancellation of this

certificate accompanied by a duly executed appropriate instrument of assign-
ment and transfer, and, thereupon, if such surrender is made prior to the time
this certificate shall become exchangeable for definltive certificates, as
above stated, a new temporary registered certificate or certificates bearing
the same date and of the same maturity and of e equal aggregate principal
amount in the denominations of $1,000 or such multiples thereof as may be
requested, will ibe issued to the transferee in exchange therefor, or, 1if

this certificate is so surrendered after such time, a new definitive certificate
or certificates of the denomination of $1,000, in bearer form, reglsterable as
to principal as provided in sald Agreement, with the dividend warrants thereto
appertaining, of the same maturity and of an equal aggregate principal amount,
will be issued to the transferee in exchange therefor.

The Trustee and Illinois Central Railroad Company shall be entitled to
treat the registered holder hereof as the absolute owner hereof, for all
purposes, and shall not be affected by any notice to the contrary. -

In case of default in the performanée or observance of any of the
covenants of Illinois Central Railroad Company, in sald Agreement and Lease
contained, the principal amount represented by this Certificate may become or
be declared due and payable in the manner and with the effect in said Agreement

provided.




IN WITNESS WHEREOF, the Trustee has caused this certificate to be signed
by its President or one of 1ts Vice-Presidents, and its corporate seal to be
hereunto affixed and to be attested by its Secretary or an Assistant Secretary,

thils day of 5 L9 .

THE PENNSYLVANIA COMPANY FOR INSURANCES ON LIVES

AND GRANTING ANNUITIES,
Trustee,

By

Vice-President.
Attest:

Assistant Secretary

(Form of Transfer for Temporary Trust Certificate)

For value received, hereby sells, assigns,

and iransfers unto the principal of the within

temporary certificate, together with accrued dividends thereon, hereby

irrevocably constituting and appointing attorney to

transfer the sald temporary certificate on the books of the within named

ne

(5

Trustee, at the agency of the Trustee in the Borough of Manhattan in
City of New York and State of New York with full power of substitution in the
premises.

Dated .

In the presence of:

(Form of Guarenty for Temporary Trust Certificate)

I1llinois Central Railroad Company, for a valuable consideration, hereby
unconditionally guarentees to the reglstered holder of the within certificate
the prompt payment of Thousand Dollars (§ ), being the
principal of sald certificate, when the same shall become due and payable,
whether at maturity thereof or by declaration or otherwise, and of all
dividends thereon at the rate of three per cent (3%) per annum on the semi~-
annual dates and for the period mentioned in said certificates, all in such
coin or currency as at the time of payment, is legal tender for the payment
of public and private debts in the United States of America, without deductlon
for any tax, assessment or other governmental chaerge (other than inheritance,
estate or income taxes), required to be paid or retained, as provided in sald
certificate and in the Agreement referred to in said certificate.

TLLINOIS CENTRAL RAILROAD COMPANY,

By ’
Vice-rresident.

(Form of Definitive Trust Certificate)
$1,000 No.

TLLINOIS CENTRAL RAILROAD COMPANY EQUIPMENT TRUST, SERIES g
Total Authorized issue 7,800,000
Dividends at the Rate of Three Per Cent (&%) Per Ammum
Payable April 1 and October 1.
The Pennsylvania Company for Insurances on Lives and Granting Annulties

of Philadelphia, Pennsylvania, Trustee.

— e

1l

Principal Hereof Due , 19 .

THE PENNSYLVANIA COMPANY FOR INSURANCES ON LIVES AND
GRANTING ANNUITIES, Trustee, under an Agreement

dated as of October 1, 1939, between George Smith aﬁd He J. Wylie, Vendors,
parties of the first part, The Pennsylvania Company for Insurances on Lives
and Granting Annuities, Trustee, party of the second part and Illinois
Central Railroad Company, party of the third part, hereby certifies that the
bearer, or if this certificate 1s registered in the name of the holder, the
registered holder hereof, 1s entitled to an interest of One Thousand Dollars
($1,000) in the Illinois Central Railroad Company Equipment Trust, Series agh

payable on y LY , and to dividends thereon at the rate of three

per cent (3%) per annum, to said date of maturity, payable semiannually on the
first day of April and the first day of October 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 agency of

the Trustee in the Borough of Manhattan in the City of New York in the Stete
of New York, in such coin or currency, &s at the time of payment, is legal

tender for the payment of public and private debts in the United States of
America, all without deductlon for any tax, assessment or other governmental
charge (other than inheritance, estate and income taxes) which Illinols

Central Railroad Company or the Trustee may be required to pay or retain there-
from, under any present or future law of the United States of America, or of

any state, county, or municipality thereof or any other lawful taxing authority
therein, but only from and out of rentals received by the Trustee from a

certain Lease of Railroad Equipment made by The Pennsylvania Company for Insuranes
on Lives and Granting Annuities, Trustee, to Tllinois Central Railroad Company,
dated as of October 1, 1959. '

This certificate 1s one of an issﬁe of certificates in an aggregate princi-

pal amount not exceeding Seven Million Eight Hundred Thousand Dollars ($7,800,
000), substantially {dentical in tenor except as to dates of maturity, all

jssued or to be issued under sald Agreement, under which said railroad equipment
and sald Lease thereof are held by gaid Trustee in trust, for the pro rata
benefit of the bearers and registered holders of said certificates, issued or to
be issued by the Trustee from time to time in varying amounts against the .
payment in cesh to the Trustee of the principal amount thereof and dividends
accrued thereon from the last semiennual dividend payment date to date of
purchase., Said Agreement provides that the Trustee will pay out suchcash,
represent ing the principal amount of said certificates, in whole or in part,

from time to time in varying amounts upon delivery and receipt of said rail-

road equipment and for the purpose of providing for the purchase of said railroad
equipment. Reference 18 made to the Agreement and Lease filed with the ‘
Ppustee at its principal office in the City of Philadelphia in the State of
Pennsylvania for a further stetement of the rights of the bearer or registered

holder hereof, the rights and the duties of the Trustee, and the obli gations
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1
of Illinois Central Rallroad Company under sald Agreement and Lease.

This certificate may be registered as to principal in the name of the holder
hereof at the agency of the Trustee in the Borough of Manhattan in the City of New
York, in the State of New York, and such reglstration shall be noted hereon by or
on behalf of the Trustee, Thereafter title to the interest in the Illinois Central
Railroad Company Equipment Trust, Series "S", represented by this certificate shall
pass anly by transfer registered at said office and noted hereon, unless and until
a transfer to bearer shall have been similarly registered and noted hereon. Such
registration shall apply only to the prinelpal of this certificate and not to the
dividend warrants hereunto a ttached, which shall continue to be payable to bearer and
transferable by delivery.

This certificate and the attached dividend warrents are issued subject to the
condition that every holder of this certificate or of any such dividend warrant, by
accepting the same, agrees with every subsequent holder hereof or thereof and with
the Trustee and Illinois Central Railroad Company that delivery of this certificate
(unless it be registered in the name of the holder) or any such dividend warrant by
.
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the same extent for all purposes as would the delivery under like circumstances of any

negotiable instrument payable to bearer; and the Trustee and Illinois Central Railroad “

Company shall be entitled to treat the bearer hereof, or the registered holder hereof
if thils certificate be registered as above provided, or the bearer or any such dividend
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.

In case of default in the performance or observance of any of the covenants of
Illinois Central Rallroad Company, in sald Agreement and Lease contained, the principal
amount represented by thls certificate may become or be declared due and payable in the\
mamer and with the effect in said Agreement provided.

IN WITNESS WHEREOF, The Trustee has caused this certificate to be signed by
its President or one of its Vice Presidents, and its corporate seal to be hereunto
affixed and to be attested by its Secretary or an Assistant Secretary, and dividend
warrants bearing the facsimile signature of its Treasurer to be attached hereto, as
of October 1, 1939.

THE PENNSYLVANIA COMPANY FOR INSURANCES ON

LIVES AND GRANTING ANNUITIES,

Trustee,
By

Vice President

Attest:
Assistant Secretary.
(Form of Dividend Warrant)
$15.00 N
O.
Due to the bearer hereof on the day of 19
(R ’ s On

surrender hereof at the agency of the Trustee in the Borough of Manhattan of the City
of New York in the State of New York, Fifteen Dollars ($15.00), payable in such coin
or currency as, at the time of payment, is legal tender for the payment of public

and pr%vate debts in the Unlted States of America, without deduction of any tax,

———

oM

assessment or other governmental charge (other than inheritance, estate or income

taxes) required to be paild or retained, as provided in, and being the semi-annual

dividend then due on, certificate No. of the Illinois Central Rallroad

Company Equipment Trust, Serles "s", but only out of rental recelved by the Trustee

under the Lease referred to in said certificate.

THE PENNSYLVANIA COMPANY FOR INSURANCES ON LIVES AND

GRANTING ANNUITIES,
Trustee,

By,

Treasurer.

(Form of Guaranty for Definltive Trust Certificate) |

T1linois Central Railroad Company, for a valuable consideration, hereby
unconditionally guarantees to the bearer or registered holder of the within
certificate the prompt payment of One Thousand Dollars ($1,000), being the
principal of said certificate, when the same shall become due and payable,
whether at maturity thereof or by declaration or otherwise, and of all dividends
thereon at the rate of three per cent (3%) per annum (but only upon presentation
and surrender of the appropriate dividend wafrants) on the semi-annual dates and
for the period mentioned in gsaid certificate and in the dividend warrants there- »
unto appertaining, all in such coin or currency as at the time of payment 1s
legal tender for the payment of public and private debts in the United States
of America, without deduction for any tax, assessment or other governmental
charge (other than inheritance, estate or income taxes) required to be paid
or retained, as provided in gsaid certificate and in the Agreement referred to
in said certificate.

[LLINOIS CENTRAL RAILROAD COMPANY

By 4
Vice President.

ARTICLE FIFTH: (a) 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 1lts Secretary or one of

its Assistant Secretarles. The dividend warrants to be attached to definitive Trust

Certificates shall be authenticated by the facsimile signature of the present or any
future Treasurer of the Trustee. Before executing or delivering any Trust Certificates,

the guaranty of the Company shall be duly executed thereon as hereinafter in Article

Eighth provided, and all matured dividend warrants, if any, thereto appertaining, shall

be cut off and cancelled and delivered by the Trustee to the Company. In case any

signing officer of the Trustee or of the Company shall cease to be such officer before

the instrument signed shall have been 1 ssued and delivered, such instrument, if there-
after issued and delivered, shall be valid in all respects as though such signing
of ficer had not ceased to be such officer.

(b) Temporary Trust Certificates shall be transferable at and after the respective
dates thereof, upon presentatlon thereof for transfer at the agency of the Trustee in 1

the Borough of Manhattan in the City of New York in the State of New York, accompanied
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by appropriate instruments of asslgnment and transfer, duly executed by the registered
holder of such surrendered temporary Trust Certificate or Certificates. Temporary
Trust Certificates shall be exchangeable as herein provided. Upon surrender of any
temporary Trust Certificate or Certificates for transfer as aforesaid, or for exchange,
prior to the date upon which they may be exchanged for definitive Trust Certificates

as provided in paragraph (b) of Article Third hereof, the Trustee shall execute and
deliver a new temporary registered Trust Certificate or Certificates, bearing the

same date and of the same maturity, in denomlnations of §1,000, or multliples thereof,
as may be requested by the person entitled to receive the same, and of a like aggre-
gate principal amount. Upon surrender to the Trustee of any temporary Trust Certifi-
cate or Certificates for transfer as aforesald or for exchange, after they shall become
exchangeable as aforesaid, the Trustee shall execute and deliver a definitive bearer
Trust Certificate or Certificates, registerable as to principal, of the denomination of
$1,000 with all unmatured dividend warrants attached, of the same maturlty and of a
like aggregate principal amount.

(¢) The definitive Trust Certificates, unless registered as to principal in the
name of the holder in the manner hereinafter provlded, and the dividend warrants thereto
appertaining, shall pass by delivery. The definitive Trust Certificates may be
registered as to principal in the name of the holder at the agency of the Trustee in
the Borough of Manhattan in the City of New York in the State of New York, and such
reglstration shall be noted thereon by or on behalf of the Trustee, Thereafter no
transfer thereof shall be valid unless made at sald office by the registered holder
theredf, 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 such definitive Trust Certificates may again and from time to time be regilstered or
transferred to bearer as before.

(d) Anything to the contrary herein notwithstanding, the parties hereto may deem
and treat the bearer of any definitive Trust Certificate (unless such Certificate be
registered as to principal in the name of the holder ) and the bearer of any dividend
warrant as the absolute owner of such Trust Certificate or dividend warrant, as the case
may be, for the purpose of receiving payment therefor, 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 holder of any definitive Trust Certificate reglstered as to
principel as the absolute owner of such Trust Certificate, for all purposes, except for
the payment of dividends, and shall not be affected by any notice to the contrary.

(e) The Company shall execube its guaranty upon all temporary and definitive Trust
Certificates to be issued pursuant to the provisions of this Agreement.

(f) The Trustee shall cause to be kept at the agency of the Trustee in the Borough

of Manhattan in the City of New York in the State of New York, books for the reglstration

and transfer of the Trust Certificates, and upon presentation for such purpose, the
Trustee will register, or cause to be registered, as hereinabove provided, and under
such reasonable regulations as it may prescribe, any of the Trust Certificates. The
Trustee, at all time until the payment of the principal of, and dividends upon, all
the Trust Certificates, shall maintain an agency in the City of New York in the State

of New York, where the Trust Certificates and dividend warrants may be presented for

payment,
(g) For any registration, transfer or exchange, except in the case of exchange of

e e T

option, may, and if 8o requested by the Company shall, require the payment of a sum

temporary Trust Certificates for definitive Trust Certificates, the Trustee, at 1ts

sufficient to reimburse it for any stamp tax or other governmental charge connected

therewith, together with a sum not in excess of One Dollar (§1.00).

ARTICLE SIXTH: The Trustee hereby covenants and agrees to comply with and perform
all and singular the terms, conditions and covenants of this Agreement and the Lease
obligatory upon it, to enforce the performance, S0 far as reasonably possible, of the
terms and conditions of the Lease, and to apply and distribute the rental under the

Lease (other than any additional rental which may be paid by the Company in accordance

with the lust paragraph of Article First of the Lease, which shall be applied by the
Trustee to the purchase of the Trust Equipment in accordance with the provisions of
Article Second of this Agreement), when and as the same shall be received, and to the
extent that they shall be sufficlent therefor, for the followlng purposes, to-wit:

First. To the payment of the necessary and reasonable expenses of the Trust
connected with said Trust equipment and usual in cases of trust estates, including
the proper compensation of the Trustee for its services under this Agreement and
the Lease, and the reasonable expenses incurred by the Trustee in the execution
and enforcement of the trust created In this Agreement and any other sums payable
by the Company under the Lease and this Agreement;

Second. To the payment of any and all taxes, assessments and other govern-
mental charges upon the Trust Equipment or income of the Trust created by this
Agreement or upon this Agreement which it may by law be required to pay; and to
the payment of any and all taxes, assessments and other governmental charges
(other than inheritance, estate and income taxes) which may be law be charged
against the Trustee upon the Trust Certificates or the dividends payable thereon,
or which the Trustee may be required to retain or deduct therefrom or to pay there-
on, under any present or future law of the United States of America, or of any
state, county or municipallty thereof, or of any other lawful taxing authority
therein;

Third, To the payment of the dividends on and dividend warrants appertaining
to the Trust Certificates when and as the same shall become due and payable;

Fourth. To the payment of the principal amount of the Trust Certificates
when and as the same shall become due and payable whether by declaration or upon
the respective dates of maturity thereof, or otherwlse;

Fifth, 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 pay-
able, to interest on such unpaild dividends, dividend warrants or principal at the
rate of six per cent (6%) per annum, from the respective dates upon which the same
shall have so become due and payable.

In order to prevent any accumulation of Trust Certificates or of dividends or of
dividend warrants after maturity, neither the Trustee nor the Company shall directly
or indirectly extend or assent to the extension of the time for the payment of any
Trust Certificate, dividend or dividend warrant, but the same shall be paid and can-
celled at maturity, and no Trust Certificate or dividend or dividend warrant 1in
gubstitution therefor shall be issued, and neither the Trustee mnor the Company shall
directly or indirectly be a party bo or approve of any arrangement for purchasing or

funding any of sald Trust Certificates, dividends 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 Certificate, dividend 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 Certificate, dividend 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 LYy
elther of them or to which elther of them shall be a party or made with the privity of »
the Trustee or the Company such Trust Certificate, dividend or dividend warrant shall
not be entitled to the benefit of the 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, and whether or not
"deferred" pursuant to the provisions of Article Seventh hereof.

In case any Trust Certificate, and the dividend warrants appertaining thereto
(if any), shall 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 Company shall execute its guaranty thereon), with all
unmatured dividend warrants appertaining thereto, ( if any ), of like maturity, tenor,
and date, and bearing the same serial number as the one mutilated, defaced, lost,
destroyed or stolen, in exchange and substitution for, and upon cancellation oi, the
Trust Certificate and dividend warrants appertaining thereto (if any), if mutilated or
defaced, or in lieu of and in substitution for the same if los., destroyed or stolen,
and make payment of any matured dividend warrants appertaining to the same. The
applicant for a new Trust Certificate shall furnish to the Trustee and to the Company
evidence to their satisfaction of the loss, destruction or theft of such Trust Certif-
icate and dividend warrants appertaining thereto (if any), 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 dividend warrants appertaining thereto
(if any), and also such security or indemnity, not in excess of two hundred per cent
(200%) of the principal amount of such Trust Certificate, as may be required by the
Trustee and by the Company, iﬁ their discretion; and saild applicant shall pay all
expenses and charges of such substitution or exchange. In case any dividend warrant
appertaining to any Trust Certificate shall become mutilated or defaced or be lost,
destroyed or stolen but such Trust Certificate shall not have been mutilated, defaced,
lost, destroyd or stolen, then on the terms herein set forth, and not otherwise, the
Trustee shall execute and deliver a new dividend warrant of like maturity, tenor and
date, and bearing the same serial number as the one mutlilated, defaced, lost)destroyed
or stolen, in exchange and substitution for, and upon cancellation of, the dividend
werrant if mutilated or defaced, or in lieu of and substitution for the same if lost,
destroyed or stolen; provided, however, that if any such mutilated, defaced, lost,
destroyed or stolen dividend warrant shall have mavured, the Trustee may pay the same
in lieu of executing and delivering a new divlidend warrant. The applicant for a new
dividend warrant or for such payment of a matured dividend warrant shall furnish to
the Trustee and to the Company evidence to thelr satisfaction of the loss, destruction
or theft of such dividend warrant alleged to have been lost, destroyed or stolen, and
of the ownership and authenticity of such mutilated, defaced, lost, destroyed or stolen
dividend warrant, end also such security or indemnity, not in excess of one hundred
twenty-five per cent (125%) of the amount of such dividend warrant so mutilated, defaced,
lost, destroyed or stolen, as may be required by the Trustee and by the Company, in

their discretion; and such applicant shall pay all expenses and charges of such sub-

re

stitution, exchange or payment. All Trust Certificates and dividend warrants are held
and owned upon the express condition that the foregoing provisions are exclusive 1n
respect of the replacement of mutilated, defaced, lost, destroyed or stolen Trust Cer-
tificates and/or dividend warrants, and shall preclude any and all other rights and
remedies, any law or statute now existing or hereafter enacted to the contrary notwith-
standing. Every new Trust Certificate and dividend warrant issued pursuant to this
Article Sixth shall constitute en additional interest in the trust created in this L
Agreement and an additional contractual obligation on the part of the Company, to the
same extent as if originally created hereunder, whether or not the lost, stolen or
destroyed Trust Certificate and/or dividend warrant be at any time found by anyone,

and such new Trust Certificate and/or dividend warrant shall be equally entitled to

the benefits of the Lease and this Agreement with all other Trust Certificates and/or
dividend warrants issued hereunder.

ARTICLE SEVENTH: Upon request of the bearers or registered holders of all out-
stending Trust Certificates at the time unmatured and upon presentation of Trust Cer-
tificates, together with all unmatured dividend warrants appertaining thereto, the
Trustee shall stamp or cause to be printed upon each of the Trust Certificates pre-

sented for deferment as hereinafter provided the following legend which shall be signed

by a Vice-President of the Trustee on its behalf;
Deferred Trust Certificate.

For value recelved and as en inducement to purchases of Trust Certificates
not deferred, the owner of this Trust Certificate has caused the same to be
deferred pursuant to Article Seventh of the Agreement mentioned in this Trust
Certificate; and, as more particularly provided in said Article Seventh, the
Trust Certificates not deferred, and dividends thereon, shall be payable in pref-
erence and priority to the Trust Certificates, and dividends thereon, so deferred,
out of any monies, securities or other property, received, or collected by the
Trustee under the Agreement upon enforcement of its rights or remedies in caseof a

default of the Company thereunder and all rentals under the Lease mentioned in

this Trust Certificate, which, at that time, may remain in the hands of the Trustee.

THE PENNSYLVANIA COMPANY FOR INSURANCES ON LIVES

AND GRANTING ANNUITIES, TRUSTEE,

By

Vice=President.
and shall stemp or caused to be printed on each dividend warrant appertaining to any
Trust Certificate, so endorsed with such legend the following legend:
) This dividend warrant and the certificate herein described have been deferred
pursuant to Article Seventh of the Agreement referred to in such certificate. F
Eggﬂgrinting or stamping of such legends 1s hereinafter referred to as stempinge. Such
legend for dividend warrants shall be placed upon the backs thereof with a reference
thereto on the face of the warrants. Upon stamping of any Trust Certificates and
dividend warrants as aforesaid the Trustee shall make and shall keep in its office a
record specifying and describing the Trust Certificates and dividend warrants so
stamped and bearers or reglstered holders of any of the outstanding Trw t Certificates

shall be entitled to inspect such record at all reasonable times.

An appropriate notation in form satisfactory to the Trustee shall also, if so




requested by the bearers or registered holders of all outstending Trust Certificates at
the time unmetured, be endorsed by the Trustee on all Trust Certificates not so deferred
which are presented for the purpose, to indicate the preference and priority of such
Trust Certificates and the deferment of other Trust Certificates.

In case any of said Trust Certificates shall have been stamped as deferred, any
eand all moneys, securities and other property which shall be received or collected by
the Trustee upon enforcement of any of its rights or remedies upon default of the
Company, and all rentals under the Lease prefixed to this Agreement which may at that
time remain in the hands of the Trustee, shall, after deducting the exprnses of the
execution and enforcement of the Trust, the reasonable compensation of the Trustee and
all taxes, assessments and other governmental charges which the Trustee may by law be
required to pay in respect of the Trust, the Trust Equipment or the Trust Certificates
aforesaid, or the dividends thereon, be applied by the Trustee as provided in Article
Ninth hereof, except that no part of any such moneys, securitics, rentals or other
property shall be applied toward the payment of any Trust Certificate so stamped as
deferred or any dividend warrant so stamped until all amounts then due and payable in
respect of all outstanding Trust Certificates and dividend warrants not so stamped as
deferred shall have been paid in full or moneys sel aside [or lhe fulyéayment thereois

Such stamping of Trust Certificates and dividend warrants as deferred shall operate
as an agreement binding upon the bearers or registered holders and all subseguent bearers
or registered holders of such stamped Trust Certificates and dividend warrents and
upon the Trustee and inuring in favor of the bearers or registered holders of Trust
Certificates and dividend warrants not so dé:?erred; but neither such stamping and such
subordination nor anything in this Article Seventh contained shall in any wise impair or
affect any obligation of the Company, or any right, title or remedy of the Trustee under
the provisions of the Lease or this Agreement or the liability of the Company under its
guaranty endorsed on the Trust Certificates, or operate as an extension of any obligation
of the Company (including its said guaranty) or of the time for the fulfilling or per-
formance of any such obligation, either in whole or in part.

The Trustee and the Compeny will, upon written request of the bearers or registered
holders of all of the Trust Certificates then unmatured, execute such supplemental agree-
ment, if any, as may be appropriate in comnection with the deferment of any of the Trust
Certificates; provided that any such supplemental agreement shall be in form satisfactory
to the Trustee and shall not increase the obligations and liablilities of the Company
hereunder, except to the extent of the cost of the printing and recordation thereof, the
cost of stemping the Trust Certificates and dividend warrants, and the charges and
expenses of the Trustee in connection therewith.

ARTICLE EIGHT., 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
compensation and expenses of the Trustee, and of all taxes, assessments and other
governmental charges for which the Trustee may be liable, or which (othe » than estate,
inheritance or income taxes) the Trustee or the Company may be required to pay or to
retain 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 or municipality thereof, or of any other lawful taxing authority therein. |

The Company covenants and agrees and unconditionally guarantees that the registered

holder of each of the temporary Trust Certificates and the bearer or registered holder

of each of the definitive Trust Certificates shall receive the principal an ount thereof,
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in such coin or currency as, at the time of payment, 1is legal tender for the payment

of public and private debts 1n the United States of America, when and as the same

shall become due and payable, whether at the maturity thereof or by declaration or
otherwise, that the registered holder of each temporary Trust Certificate shall

receive dividends thereon in like coin or currency at the rate of three per cent (3%)
per annum, from the date of lssue thereof to the date of maturity of such Trust Certi-
ficate, and that the bearer or registered holder of each definitive Trust Certificate
shall receive (but only upon presentation and surrender of the apbropriate dividend
warrents) dividends thereon in like coin or currency at the rate of three per cent (3%)
per annum to the date of maturity of such Trust Certifilcate, all without deduction for |
any tax, assessment or other governmental charge (other than estate, inheritance or
income taxes) which the Company or Trustee may be required to pay, or to retain there-
from, under any present or future law of the United States of America or of any state,
county, or municipality thereof, or of any other lawful taxing authority therein, and

at the time and place and otherwise as expressed in the Trust Certificates and in the

o dividend warrants, if eny, appertaining thereto; and the

Company further covenants and agrees to endorse upon each of the Trust Certificates,
definitive or temporary, 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 hereinabove in Article Fourth provided. Said guaranty so
endorsed shall be signed in the name and on behalf of the Company by such person or
persons as shall have been duly authorized by it to sign sald guaranty upon 1its behalf.

The Company covenants and agrees that it willbromptly pay or cause to be pald or
discharged, or make adequate provision for the satisfaction or discharge of any debt,
obligation or claim which, 1if unpaid, might be or become a charge upon or against any
of the Trust Equipment, except upon the leasehold interest of the Company therein; but
this provision shall not require the payment of any such debt, obligation or claim so
long as the valldity thereof shall be contested in good faith 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 of the bearers and reglstered holders
of the Trust Certificates in the Trust Equipment.

The Company covenants and agrees to pay all costs, charges and expenses incident
to the performance of all terms and conditions of this Agreement on its part to be
performed, including, without limiting the generality of the foregoing, all expenses
incident to the preparation and execution of the Trust Certificates and dividend war-
rants, including the temporary Tpust Certificates, the preparation, execution, recording,
rerecording, registration, reregistration, filing and refiling hereof and of the Lease
and of any instruments executed under the provisions hereof or of the Lease in respect
of the Trust Equipment or the Lease or any equipment or parts used to replace any of
the Trust Equipment.

The Company covenants and agrees from time to time to do, or cause to be done, }
all such acts and execute, or cause to be executed, all such instruments of further
assurance as 1t shall be reasonably requested by the Trustee to do or execute, or cause
to be done or executed, for the purpose of fully carvg;g out and effectuating this
Agreement and the Lease and the intent thereof.

ARTICLE NINTH. In case one or more of the events of default described in Article
Fifth of the Lease shall happen, the Trustee in its discretion may, and at the request

of the bearers or registered holders of twenty per cent in principal amount of the Trust
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Certificates then outstanding, shall, declare the principal of all the Trust Certificates
then outstanging to be due and payable, and thereupon the same shall become and be lmme=-
dlately due and payable. In any such case, the Trustee may retake possession of the
Trust Equipment or any part thereof and may elther hold or lease the same or any part
thereof, or dispose of the same or any part thereof in such manner, at public sale, at
which the Trustee may be a purchaser, or at private sale, for cash or upon credit, as
the Trustee may deem proper and most beneficial to the interests of the bearers and
registered holders of sald Trust Certificates. In case one or more of such events of
default shall happen (whether the principal of the Trust Certificates shall have been
declared due and payable or not) upon the written request of the bearers or reglstered
holders of twenty per cent in principal amount of the Trust Certificates at the time out-
standing, it 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 or more of the powers of entry, sale or lease
in the Lease conferred, or to take appropriate judicial proceedings by action, sult

or otherwise, as the Trustee being advised by counsel shall deem most expedient in the
interests of the bearers and registered holders of the Trust Certificates; but, any-
thing in this Agreement to the contrary notwithstanding, the bearers or regilstered
holders of a majority in principal amount of the Trust Certificates then outstanding
shall have the right from time to time to direct and control all proceedings for the
enforcement of the Lease and this Agreement and the sale or lease of the Trust Equip-
ment. The foregoing provisions of this Article Ninth are intended for the protection
of the Trustee and shall not be construed to limit or affect any discretion or power
given to the Trustee by any provision of this Agreement or of the Lease to determine
whether or not it shall take éction in respect of any default, or any power or discre-
tion of the Trusbee to talke action in respect of any default without such request from
bearers or reglstered holders of the Trust Certificates. The proceeds of such pro-
ceedings or lease or sale shall, after deducting the expenses of the executlon and
enforcement of the Trust, the reasonable compensation of the Trustee and all taxes,
agssessments and other governmental charges which the Trustee may by law be required to
pay in respect of the trust, the Trust Equipment or the Trust Certificates aforesald
or the dividends thereon, be applied by the Trustee to the payment:

(First) of the dividends and dividend warrants then due with interest on any
overdue dividends and dividend warrants at the rate of six per cent (6%) per annum
from the date upon which such dividends or dividend warrants shall have bhecome due
and payable; and I

(Second) of the principal of all outstanding Trust Certificates with interest
thereon at the rate of three per cent (3%) per annum from the last preceding divi-
dend date to the date upon which such principal shall have become due and payable:
and thereafter at the rate of six per cent (6%) per annum, whether sald Certificates
or any of them shall have matured by their terms or not;

all of said payments specified in subparagraphs (First) and (Second) of this full para-
graph of this Article Ninth to be in full, if said proceeds shall be sufficient, and if
not, then pro rata, without preference of principal over dividends, or of dividends ove;
principal or otherwise (subject, however, to the provisions of the second full paragraph
of Article Sixth hereof and the provisions of Article Seventh hereof) and without regard
to the dates of maturity thereof.

The foregoing provisions, however, are subject to the conditlon that, if at any

time after the principal of the Trust Certificates shall have been declared and have
become due and payable, as herelnbefore provided, but before October 1, 1954, all
arrears of rental (with intefest upon any overdue installment at the rate of six per
cent (6%) per annum as provided in Article First of the Lease), the expenses and
reasonable compensation of the Trustee, together with all expenses of the trust occaslon~
ed by the Company's default, and all other sums which shall have become due and payable
by the Company hereunder or under the Lease (other than the principal of and dividends
on Trust Certificates and rental installments which shall not at the time have matured
according to thelr terms) shall be paid by the Company before any taking possession,
withdrawal, sale or lease by the Trustee of any of the Trust Equipment, and every other I
default in the observance or performence of any covenant or condition of this Agreement
or the Lease shall be made good or secured to the satisfaction of the Trustee, or pro-
vision 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 registered holders of a major-
ity in principal amount of the Trust Certificates then outstanding and which shall not
then have matured according to their terms, shall, by written notice to the Company,
walve the default by reason of which the principal of the Trust Certificates shall have
been declared and become due and tie conseguences of such defanlt, but no such waiver
shall extend to or affect any subsequent default or impair any right consequent thereon.
Neither such taking possession nor any withdrawal, lease or sale of the Trust
Equipment by the Trustee nor any action, or failure or omission to act, against the Com-
pany or in respect of the Trust Equipment, on the part of the Trustee or on the part
of any bearer or reglstered holder of any Trust Certificate or dividend warrant, nor
any delay or indulgence granted to the Company by the Trustee or by any such bearer or
registered holder, shall shall affect the obligations of the Company under this Agree-
ment or under the Lease or under its guaranty. The Compeny hereby walves presentation
and demand in respect of any of the Tyust Certificates and dividend warrants and
waives notice of presentation, of demand, and of any default in the payment of principal
of and dividends upon the Trust Certificates. The Trustee may at any time upon notice
in writing to the Company apply to any court of competent jurisdiction for instructions
as to the application and distribution of any funds or property held by ite.

The remedies in this Agreement and in the Lease provided in favor of the Trustee
and the bearers and registered holders of the Trust Certificates, or any of them, shall
not be deemed exclusive, but shall be cumulative, and shall be in addition to all other
remedies in their favor existing at law or 1n equity.

ARTICLE TENTH. The Trustee may resign and be discharged from the trusts created
by this Agreement by glving to the Company and by mailing to registered holders of the
Trust Certificates then outstanding, at thelr addresses appearing on the reglstration |
books, notice in writing of such resignation, spefifying a date when it is desired that
such resignation shall take effect. A copy of such notice shall be published at least
once in each'of three successive calendar weeks prior to the date so specified in such
notice in a dally newspaper printed in the English language and of general circulation
published in the Borough of Manhattan in the City and State of New York. Such resigna-
tion shall take effect immediately upon, but not prior to, the appointment of, and
acceptance of the trust by, a successor trustee, as hereinafter provided, whether on,
prior to, or subsequent to, the date stated in said notice of resignation.

Any trustee hereunder may be removed at any time by an instrument in writing filed

with the Trustee and executed by the bearers or registered holders of a majority in




principal amount of the Trust Certificates at the time outstanding.

In case at any time the Trustee shall resign or shall be removed or otherwise shall
become incapable of acting, a successor may be appointed by the bearers or registered

holders of a majority in principal amount of the Trust Certificates at the time out-

standing, by an instrument or concurrent instruments signed by such bearers or register-
ed holders or their attorneys in fact duly authorized; but untll a new trustee shall be
appointed by such bearers or registered holders as herein authorized, the Company shall
appoint a trustee to fill such vacancy. Every such successor trustee, whether appointed
by the bearers or registered holders of the Trust Certificates, 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 or the Séate of New York or Pennsylvania, which is a
members of the Federal Reserve System, and having an office in the Borough of Manhattan
in the City and State of New York, or in the City of Philadelphia, Pennsylvania, and
having a capital and surplus aggregating at least five million dollars. After any

such appointment by the Company, it shall cause notice thereof to be published once a
week in each of three successive weeks in a daily newspaper printed in the English
language and of general circulation published in the Borough of Manhattan in the City
and State of New York. Any new trustee so appointed by the Company shall immediately,
and without further act, be superseded by a trustee appéinted, in the manner above pro-
vided, by the bearers or registered holders of a majority in principal amount of the
Trust Certificates at the time outstanding.

Any successor trustee appointed hereunder shall execute, acknowledge and deliver
to the Company an instrument accepting such appointment hereunder, and thereupon such
successor trustee, without any further 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 instru-
ments of further assurance as may recsonably be required for more fully and certalnly
vesting in and confirming 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.

Any corporation resulting from any merger or consolidatlon to which the Trustee,
or any successor to it, shall be a party, provided such corporation shall be a bank or
trust company having power so to act, shalllbe a member bank of the Federal Reserve
System, shall have been orgenized under the laws of the United States of America or the
State of New York or Pemnsylvania, and shall have an office in the Borough of Manhattan“
in the City and State of New York, or in the City of Philadelphia, Pennsylvania, and
have a capital and surplus aggregating at least five million dollars, shall be the
successor trustee under this Agreement without the execution or filing of any paper or
any further act on the part of eny of the parties hereto, anything herein to the
contrary notwithstanding.

ARTICLE ELEVENTH. The Trustee shall not be liable to any of the parties hereto, or

to any of the bearers or reglstered holders of the Trust Certificates or dividend

warrants, 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, or in the Lease, be
construed as a warranty on the part of the Trustee in respect thereof or as a representa-
tion of the value thereof, provided such delilvery 1s mede in accordance with the pro-
visions of this Agreement, The Trustee shall be liable only for its own wrongful acts,
negligence, default or misconduct.

The Trustee may exercise 1ts powers and perform its duties hereunder and under the
Lease by or through such attorneys, agents and servants as it shall appoint and shall _
be answerable only for its own wrongful acts, negligence, default or misconduct and
those of its officers and directors, but not for the default or misconduct of any
attorney, agent or servant selected and retained by it in the exercise of reasonable
care.

The Trustee shall be under no obligation to take any action toward the execution
or enforcement of the trust created by this Agreement unless requested in writing so
to do by the bearers or reglstered holders of at least twenty per cent in principal
amount of the Trust Certificates then outstanding, nor shall the Trustee, anything in
this Article Eleventh or in any other Article of this Agreement to the contrary not-
withstanding, be under any obligation to take any action or institute any proceedings
or to continue with any action or proceedings theretofore taken or instituted, likely
to involve it in substantial liability or expense, unless it shall have been furnished
and shall be furnished from time to time with adequate indemnity against such liabllity
or expense. But the foregolng provisions of this paragraph of this Article Eleventh
are intended only for the protection of the Trustee, and shall not be construed to i
1imit or to affect any discretion or power given to the Trustee by any provision of
this Agreement, or of the Lease, to determine whether or not it shall take any action
in respect of any default, or any power or dlscretion of the Trustee to take action in
respect of any default withqut such notice and request from the bearers or registered
holders of the Trust Certificates.

The Trustee in its discretion may advise with legal counsel (who may, in cases
deemed by the Trustee in the reasonable exercise of its discretion to be appropriate,
be counsel for the Company) to be selected and employed by it at the expense of the
Company, and anything done or suffered in good faith by the Trustee in accordance with
the opinion of such counsel shall be conclusive in favor of the Trustee as against the
parties to this Agreement and all bearers and reglstered holders of the Trust Certifi-
cates.

No bearer or reglstered holder of any frust Certificate or dividend warrant issued
hereunder (other than the bearer or registerayholder of all Trust Certificates at the
time outstanding) shall have any right to institute any suit, action or proceeding for
the execution or enforcement of the trust hereby created unless request in writing |
by the holders of not less than twenty per cent in principal amount of the Trust
Certificates then outstanding shall have been made upon the Trustee as aforesaid,
adequate indemmity against substantial liability or expenses, if any, provided, and a
reasonable time shall have elapsed for actlon by the Trustee upon such request, and
1t shell have failed or declined to institute any sult or proceedings pursuant thereto.

The Trustee shall not incur any liability to enybody in acting upon any notice,
request, consent, order, certificate, warrant, letter, telegram, or other paper or

instrument reasonably believed by it to be genuine or authentic and to be signed or
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sent by the proper party or parties.

The Trustee shall be reimbursed by the Company for, and be indemnified by 1t against
b

any expense and any llabllity and damages which may be sustained by the Trustee here-
under and/or under the Lease, unless such liability and/or damage result from the
wrongful acts, negligence, default or mlsconduct of the Trustee.

The Trustee may become the owner of Trust Certificates and dividend warrants
issued hereunder with the same rights which it would have if it were not Trustee. The
Trustee shall not be accountable or In any way responsible for or be under any obliga-
tion to see to the use, appropriation or application of monies at any time paid out by
it in conformity herewith. The Trustee shall have a lien prior to the rights of the
bearers and registered holders of Trust Certificates and/or dividend warrants on all
moneys coming into its hands hereunder (except those paid to it under the provisions
of the first paragraph of Article Second hereof) or under the Lease, for payment of any
and all liabilities properly incurred by it hereunder and under the Lease, anything
herein to the contrary notwithstanding. The Trustee shall be under no duty or obliga-
tion to see to the filing, registering or recording of this Agreement or the Lease or of
any agreement or other instrument hereafter executed in respect of the Trust Equipment
or parts thereof or of any additional or substituted equipment subjected to this
Agreement or the Lease.

Any money received by the Trustee hereunder or under the Lease shall be treated
by it, until it is required to pay out the same in conformity herewith, as a special
deposit to be held by the Trustee in trust for the purposes set forth in this Agreement
and in the Lease. The Trustee shall allow such interest upon said moneys held by 1t
as during that time is allowed by 1t upon deposits of a sgimilar character.

The Trustee shall, at least once in each year, if requested, render to the Company
and, if requested, render to any person or persons owning not less than twenty per cent
(20%) in principal amount of the Trust Certificates then outstanding, a statement of
its said trust and of the accounts relating thereto, and covering such matters as the
Company or such person or persons may properly require. The Vendors, the Company 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 appointed attormey, the books and accounts of
the Trustee relating to the Trust Certificates, and to the Lease and this Agreement
and to the acts of the Trustee thereunder and hereunder.,

Any request or other instrument required by this Agreement to be signed or executed
by bearers or registered holders of Trust Certificates may be in any number of con-
current instruments of similar tenor, and may be executed by such bearers or régisteredv
holders in person, or by an agent or attorney appointed by an instrument in writing.
Proof of the execution of any such request or other instrument, or of a writing appoint-
ing any such agent or attorney, or of the holding by any person of Trust Certificates,
shall be sufficient for any purpose of this Agreement, and shall be conclusive in favor
of the Trustee with regard to any action taken by the Trustee under such request or
other instrument, if made 1in the following menner, viz.:

(a) the fact and date of the execution by any person of any such request or
of any other instrument in writing may be proved by the certificate of any notary
public or of any other officer authorized to take, either within or without the
State of Pennsylvania, acknowledgmenis of deeds to be recorded either in sald State
or in the state where the acknowledgment may be taken, certifying that the person

signing such request or other instrument acknowledged to him the execution thereof;
?

—
or by the affidavit of a wltness to such execution;

(b) the amount of Trust Certificates held by any person executing any such
request or other instrument as a Tpust Certificate holder, the serial numbers

of the Trust Certificates held by such person and the date of his holding the same

may be proved by a certificate executed by any trust company, bank, bankers or

other depositary wheresoever situated whose certificate shall be deemed by the

Trustee to be satisfactory, showing that, at the date therein mentioned, such per-

son 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.

ARTICLE TWELFTH. In case of the death of either of the Vendors or the inabllity
for any cause whatsoever of elther of the Vendors to act, the other Vendor shall have
and discharge all the rights and powers of the Vendors. Any action taken by either
of the Vendors shall have the same force and effect as if taken by both of them. Any
vacancy in the Vendors may be filled by the remaining Vendor upon a written appoint-
ment and a written acceptance filed with the Trustee, end thereupon the person 80
designated shall be one of the Vendors as fully and completely as though he had been
originally named one. The Vendors may act in reliance upon the accuracy and propriety
of any certificate, bill or other document required to be executed by them pursuant
to the terms of this Agreement, if such certificate, bill or other document shall have
been approved by the Chief Accounting Officer or Treasurer of the Company. Neither of
the Vendors shall incur any personal lilability hereunder for anything other than his
own wrongful acts, negligence, default or misconduct. The Vendors shall be entitled
to the advice of counsel (who may in appropriate cases be counsel for the Company) and
shall be protected by the advice of such counsel in anything done or omltted to be done
by them in accordance with such advice.

ARTICLE THIRTEENTH. Nothing in this Agreement, expressed or implied, 1is intended
or shall be construed to confer upon, or to give to, any person, firm or corporation
other than the parties hereto and their successors end assigns and the bearers and
registered holders of the Trust Certificates and the bearers of the dividend warrants
appertaining thereto, any right, remedy or claim, under or by reason of this Agreement,
or of any term, covenant or condition hereof; and all of the terms, covenants and con=-
ditions, promises and agreements in this Agreement contained shall be for the sole and

exclusive bemefit of the parties hereto and thelr successors or assigns and of the
bearers and registered holders of the Trust Certificates and the bearers of the dlvi-
dend warrants.

ARTICLE FOURTEENTH. The term "Trustee" as used herein and in the Lease shall be
held and construed to mean and include The Pennsylvania Company for Insurances on
Lives and Granting Annuities, its successors and assigns, and any successor trustee
under this Agreement; and the word "Gompany" herein, to mean and include Illinois
Central Railroad Company, its successors and assigns. The term "Trust Equipment"
whenever used herein or in the Lease, unless otherwise indicated by the context, shall
meen and include all railroad equipment at any time covered by the Lease or any supple-
mental lease or this Agrgement or required or intended so to be. The term "Lease"
whenever used herein shall mean and include the Lease of Railroad Equipment prefixed

hereto and any and all leases supplemental thereto. The term "Trust Certificate" or

"Drust Certificates", whenever used herein or in the Lease, shall mean and include,




unless the context otherwise indicates, both temporary and definitive Trust Certificates
]
and the dividend warrants appertaining to the definitive Trust Certificates. The term

" "
State" whenever used without limitation herein or in the Lease shall include the
District of Columbia.

ARTICLE FIFTEENTH. Whenever, under the provislons hereof, it is necessary or

proper for any notice or demand to be given to or made upon the Company, or if at any
time it is desired to give any such notice or make any such demand, such notice or
demand may be given to or made upon the Company by depositing a written statement
thereof, securely enclosed in a postpaild wrapper, in the United States registered mall,
directed to the Company at its office in the City of Chicago, in the State of Illinois,
and an affidavit by any person as to such mailing shall be conclusive evidence of the

giving of such notice or the making of such demand.

ARTICLE SIXTEENTH. This Agreement may be simultaneously executed in several L
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.

The Pennsylvania Company for Insurances on Lives and Granting Annuities does
hereby constitute and appoint L. J. Clark to be its attorney for it and in its name
and as and for its corporate act and deed vo acknowledge this Agreement, before any
person having authority by the laws of the State of Pennsylvanla or any other state,

to take such acknowledgment, to the intent that the same may be duly filed, registered
s

and/or recorded. |

Illinois Central Railroad Company does hereby constitute and appoint R. E.
Connolly to be its attorney for it and in its name and as and for its corporate act
and deed to acknowledge this Agreement, before any person having authority by the laws of
the State of Pennsylvania or Illinois or any other state, to take such aclknowledgment
to the intent that the same may be duly filed, registered and/or recorded. ’

IN WITNESS WHEREOF, the Vendors have hereunto set their hands and seals and the
Trustee and the Company have caused their names to be signed hereto by their respective

officers thereunto duly authorized and their respective corporate seals to be hereunto

duly affixed, duly attested, as of October 1, 1939.

George Smith (L.S.)

Ho Jo Wylie (L.S.)

Signed, sealed, acknowledged and
delivered by George Smith
and He J. Wylie in the
Presence of':

F. E, Widdowfield
A. V. Hogan

Attesting Witnesses.

THE PENNSYLVANIA COMPANY FOR INSURANCES

ON LIVES AND GRANTING ANNUITIES,

(Seal
) By L. J. Clark

Vice President

Attest: H. E. Righter
Assistant Secretary.

Signed, sealed, acknowledged and
delivered by The Pennsylvania
Company for Insurances on
Lives and Granting Annuities
in the presence of':

F. E. Widdowfield

A. V., Hogan

Attesting Witnesses.
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I1llinois Central Railroad Company,

(SEAL)
By R. E. Connolly,
Attest: Vice President.

C. E. Kuck,
Assistant Secretary.

Signed, sealed, acknowledged and
delivered by Illinoils Central
Railroad Company in the pres=
ence of:

F. E. Widdowfield,

A. V. Hogan,
Attesting Witnesses.

United States of America,)
State of New York, )SS
County of New York. )

I, James J. Dillon, a notary public in and for the County of New York, State of
New York, do hereby certify and be 1t remembered that the above-annexed and foregoing
instrument of writing between George Smith and H. J. Wylie, The Pennsylvania Company for
Insurances on Lives and Granting Annuities, and Illinois Central Railroad Company, was 1
produced to me in my county by the parties on this 7th day of December, 1939; and that
this day at the same time before me the undersigned a notary public duly commissioned
and qualified within and for the counbty aforesald personally and in person came and appear-
ed the above and within-named George Smith and H. J. Wylie, the Vendors, with each of
whom I am personally acquainted, and who are to me known and personally known to me to
be the same.identical individuals described and named in, and whose names are signed,
subseribed and affixed to, and who executed the above-annexed and foregoing instrument
as the parties of the first part, and they severally signed said instrument before me and
in the presence of the two subscribing legal witnesses, and severally acknowledged 1n the
presence of sald witnesses that, being informed of the contents of said instrument, they
executed, signed, sealed and delivered said instrument, as and to be their free and vol-
untary acts and deeds for the uses and purposes therein contained, mentloned and set
forth, and severally desired the same to be recorded as such. |

And I, the said notary public in and for the County of New York, State of New
York, do hereby further certify and be 1t remembered that this day at the same time be-
fore me, the undersigned, a notary public duly commissioned and qualified within and for
the county aforesald, personally and in person came and appeared the above and within-
pamed L. J. Clark, a Vice-President of the above-named The Pennsylvania Company for In-
surances on Lives and Granting Annuities, a corporation duly organized, incorporated and
existing under and by the laws of the State of Pennsylvania, and H. E. Righter, an Assls-
tant Secretary of said The Pennsylvania Company for Insurances on Lives and Granting An-'
ntiities, one of the corporations described in and that executed the within instrument,
with each of whom I am personally acquainted, and who are to me known and persomally
imown to me to be the same identical persons whose names are auffixed, signed and sub-
seribed to said instrument and whose names are signed to the foregoing instrument as such
a Vice-President and an Assistant Secretary, respectively, as having executed the same,
and who are personally known to me to be such a Vice-President and an Assistant Secretary,
officefs of the corporation described in the within instrument, having authority to exe-‘
cute such instrument, and who executed the same as such Vice-President and Assistant Se-
cretary, respectively, and they severally signed and delivered sald instrument before me
and in the presence of the two subscribing legal witnesses as Vice=-President and Assis-
tant Secretary, respectively, of said The Pennsylvania Company for Insurances on Lives
and Granting Annuities, a corporation party thereunto, to be the act and deed of Said

corporation by them as & Vice=President and an Assistant Secretary, respectively, and




the said H. E. Righter, as an Assistant Secretary of sald corporation, attested and
proved before me the seal of said corporation as affixed to said instrument; and fur-
thermore, they severally upon oath acknowledged themselves before me and in the presence
of said witnesses to be a Vice-President and an Assistant Secretary, respectively, of
sald corporation, the within-named party of the second part, and further severally ac-
knowledged to me the executlon of the sald foregoing instrument on behalf of said cor-
poration, and they severally acknowledged the execution of the same to be the act and
deed of saild corporation, that such corporation executed the same and that being inform-
ed of the contents of the instrument they as such a Vice-President and an Assistant Se-
cretary, respectively, with full authority as such officers and being authorized so to
do, executed, signed, sealed and dellivered the same with full authority on the day men~-
tioned and on behalf of and for and as the act of saild corporation by signing the name of
the corporation by themselves as such offlcers, respectively, as the free and voluntary
act and deed of sald corporation, and as their own free and voluntary acts and deeds as

such a Vice~President and an Assistant Secretary, respectively, for the consideration
3 ’

uses and purposes therein set forth.

And at the same time the said L. J. Clark, being by me duly sworn, did depdse
and say that he resides in the City of Philadelphila, in the County of Philadelpﬁia:‘Oome
monwealtih of Pennsylvania; that he is a Vice-President of said The Pennsylvania Company
for Insurances on Lives and Granting Annuities, one of the corporations described in and
which executed the above instrument; that he knows the seal of said corporation; that the

seal affixed to sald instrument is such corporate seal of sald corporation; that it was

so affixdd and said instrument was signed, sealed and executed in behalf of said corpor-
ation by order and authority of the Board of Directors of saild corporation, and that he

signed his name thereto by like order and he acknowledged saild instrument to be the vol=-

untary act and deed of said corporation.

And at the same time before me, the subscriber, personally appeared L. J. Clark,
one of the attorneys named in the foregoing instrument, and by virtue and in pursuance
of the authority therein conferred upon him, acknowledged the said instrument to be the
act of the said The Pennsylvania Company for Insurances on Lives and Granting Annulties.

And I do hereby further certify that the foregoing instrument was executed.and
acknowledged accorfling to and in conformity with the laws of the State of New York.

Given under and in witness and faith whereof I have hereunto set my hand and of-

ficlal seal the day and year filrst above written, and have caused said appearers and

witnesses to sign this acknowledgment.

James J. Dillon,

(NOTARIAL SEAL
) Notary Public.

James J. Dillon

Notary Public, Queens County

Queens County Clerk's No. 400

Queens County Register's No. 4344
Certificate filed in New York County
New York County Clerk's No. 59

New York County Register's No. 1-D-38

Appearers: Commission Expires March 30, 1941,

L. J. Clark,
H. E. Righter,
George Smith,
He J. Wylle.

Witnesses:

F. E. Widdowfield,
A. V. Hogan,

State of New York, )Sé .
County of New York,) ' No., 24877

I, ARCHIBALD R. WATSON, County Clerk and Clerk of the Supreme Court, New York

JAMES J. DILLON whose name 1s subscribed to the annexed certificape or proof of acknow-
ledgment of the annexed instrument was at the time of taking the same a NOTARY PUBLIC
acting in and for said county, duly commissioned and sworn, and qualified to act as suchj
that he has filed in the Clerk's Office of the County of New York a certified copy of
his appointment and qualification as Notary Public for the County of QUEENS with his au-
tograph signature; that as such Notary Public, he was duly authorized by the laws of the.
State of New York to protest notes; to take and certify depositions; to administer oaths
and affirmations; to take affidavits and certify the acknowledgment and proof of deeds
and other written instruments for lands, tenements and hereditaments, to be read in ev-
idence or recorded in this state; and further, that I am well acquainted with the hand-
writing of such Notary Public and verily believe that his signature to such proof or ac-
knowledgment is genuine.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of sald
gourt at the City of New York, in the County of New York, this day of Dec. 1939.

Archibald R. Watson

(SEAL) County Clerk and Clerk of the Supreme Court

UNITED STATES OF AMERICA,)
STATE OF NEW YORK, )SS
COUNTY OF NEW YORK. )

I, James J. Dlllon, & notary public in and for the County of New York, State of
New York, do hereby certify and be it remembered that the above-annexed and foregoing
{nstrument, of writing between George Smith and H. J. Wylie, The Pennsylvania Company
for Insurances on Lives and Granting Amuitles, and Illinois Central Railroad Company,
was produced to me in my county by the parties on this 7th day of December, 1939, and
that this day before me, the underslgned, a notary public duly commissioned and qualified
within and for the county aforesaild personally and in person came and appeared the above
and within-named R. E. Connolly, a Vice=President of the above-named Illinols Central
Railroad Company, & corporation duly organized, incorporated and existing under and by
the laws of the State of Illinois, and C. E. Kuck, an Assistant Secretary of said Illi-
nois Central Rallroad Company, one of the corporations described in and that executed
the within instrument, with each of whom I am personally acquainted, and who are to me
known and personally known to me to be the same identical persons whose names are affix-
ed, signed and subscribed to said instrument and whose names are signed to the foregoing
instrument as such Vice-President and Assistant Secretary, respectively, as having exe-
cuted the same, and who are personally known to me to be such Vice-President and Assis-
tant Secretary, officers of the corporation described in the within instrument having
authority to execute such ingtrument, and who executed the same, as such Vice-President
and Assistant Secretary, respectively, and they severally signed and delivered said in- |
strument before me and in the presence of the two subscribing legal wltnesses as a Vice=
President and an Assistant Secretary, respectively, of sald TIllinols Central Railroad
Company, & corporation party thereunto, to be the act and deed of said corporation by
them as a Vice-President and an Assistant Secretary, respectively, and the sald C. E.
Kuck, as an Assistant Secretary of sald corporation, attested and proved before me the
seal of saild corporation as affixed to sald instrument, and furthermore they severally |
upon oath acknowledged themselves before me and in the presence of sald witnesses to be
a Vice=President and an Assistant Secretary, respectively, of said corporation, the
within-named party of the third part, and further severally acknowledged to me the exe=

cution of the sald foregoing instrument on behalf of saild corporation, and they sever=

ally acknowledged the execution of the same to be the act and deed of saild corporation,

County, the same being a Court of Record having by law a seal, DO HEREBY CERTIFY, that
that such corporation executed the same and that being informed of the contents of the
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instrument they, as such a Vice-Presldent and an Assistant Secretary, respectively, with
full authority as such officers and being authorized so to do, executed, signed, sealed I
and delivered the same with full authorlity on the day mentioned on behalf of and for and
as the act of said corporation by signing the name of the corporation by themselves as
such officers, respectively, as the free and voluntary act and deed of sald corporation,
and as their own free and voluntary acts and deeds as such a Vice-President and an Assis-
tant Secretary, respectively, for the consideration, uses and purposes therein set forth.

And at the same time the said R. E. Connolly, being by me duly sworn, dld depose
and say that he resides in Flossmoor, in the County of Cook, State of Illinois, that he
is & Vice=President of said Illinois Central Railroad Company, one of the corporations
desceribed in and which executed the above instrument; that he knows the seal of sald cor-
poration; that the seal affixed to sald instrument is such corporate seal of sald corpors
ation; that it was so affixed and saild instrument was signed, sealed and executed 1n be-
half of said corporation by order and authority of the Board of Directors of sald cor-
poration, and that he signed his name thereto by like order and he acknowledged sald in-
strument to be the voluntary act and deed of said corporation. -

At the same time before me, the subscriber, personally appeared R. E. Connolly,
one of the attorneys named in the foregoing instrument, and by virtue and in pursuance
of the authority therein conferred upon him, acknowledged the said instrument to be the
act of the said Illinois Central Rallroad Company.

And I do hereby further certify that the foregoing instrument was executed and
acknowledged according to and in conformity with the laws of the State of New York.

GIVEN under, and in witness and faith whereof I have hereunto set my hand and
official seal the day and year first above written, and have caused sald appearers and
witnesses to sign this acknowledgment.

James J. Dillon,
(NOTARIAL SEAL) Notary Publice
Appearers: James J. Dillon
Notary Public, Queens County
Queens County Clerk's WNo. 400
Queens County Register's No. 4344
Certificate filed in New York County
Witnesses: New York County Clerk's No. 59

New York County Register's No., 1-D-38
Cormission Expilres March 30, 194l.

R. E. Connolly,
C. E. Kuck.

F. E. Widdowfield,
A. V. Hogan.

State of New York, ) .
County of New York,)>> No. 24882

T. ARCHIBALD R. WATSON, County Clerk and Clerk of the Supreme Court, New York -
County, the same being a Court of Record having by law a seal, DO HEREBY CERTIFY, that
JAMES J. DILLON whose name is subscribed to the annexed certificate or proof of acknow-
ledgment of the annexed instrument was at the time of taking the same a NOTARY PUBLIC
acting in and for sald county, duly cormissioned and sworn, and qualified to act as such;
that he has filed in the Clerk's Office of the County of New York a certified copy of his
appointment and qualification as Notary Public for the County of QUEENS with his auto-
graph signature; that as such Notary Public, he was duly authorized by the laws of the .
State of New York to protest notes; to take and certify depositions; to administer oaths
and affirmations; to take affidavits and certify the ackmowledgment and proof of deeds
and other written instruments for lands, tenements and hereditaments, to be read in evi-
dence or recorded in this state; and further, that I am well acquainted with the hand-
writing of such Notary Public and verlly believe that his signature to such proof or
acknowledgment is genulne.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of sald
Court at the City of New York, in the County of New York, this day of Dec. 1939.

Archibald R. Watson
(SEAL) County Clerk and Clerk of the Supreme Court

STATE OF WISCONSIN )s
DEPARTMENT OF STATE)

8

Received this 9th day of December A. D., 1939, at 9:00 o'eclock A, M., and re-
corded in Vol. 36 of R. R. Mortgages on pages 8=50 incl.
R. W. Dixon

Assistant Secretary of State

_,/;/M
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CONDITIONAL SALE CONTRACT
Dated, December 14, 1939,
BETWEEN
PRESSED STEEL CAR COMPANY, INC.,
Seller,
AND

GREAT NORTHERN RAILWAY COMPANY,
Buyer.

THIS AGREEMENT made and entered into the 1l4th day of December, 1939, by and between
PRESSED STEEL CAR COMPANY, INC., a corporation of the State of Pennsylvania (Hereinafter
called the "Seller"), as party of the first part, and GREAT NORTHERN RAILWAY COMPANY, a
corporation of the State of Minnesota (hereinafter called the "Buyer"), as party of the
gecond part,

WITNESSETH:

That in consideration of the mutual promises hereinafter set forth, the parties

hereto agree as follows:

1., Construction, Sale and Deliverye. The Seller hereby agrees to construct, sell

and deliver to the Buyer, and the Buyer hereby agrees to buy from the Seller and to ac-
cept delivery of as hereinafter provided, seven hundred fifty (750) all steel ore cars
of seventy-five (75) tons capacity each (hereinafter referred to as "equipment") to be
constructed in accordance with Buyer's specifications No. 438, dated September 21, 1939,
and as per general arrangement drawing 27954. Said cars shall be numbered 91000 to
91749 inclusive.

Delivery of sald equipment shall be made by the Seller to the Buyer on tracks of
such railroad at McKees Rock, Pennsylvania, as may be designated by the Buyer in writing,
which Buyer agrees to do promptly upon notice from the Seller that said equipment or any
part thereof has been completed and 1s ready for delivery.

The design and quality of material and equipment in said cars shall conform to all
A. A. R. and I. C. C. requirements and specifications as they apply or may apply to cars
of this character. The Seller shall deliver said equipment to the Buyer at such place
in first-class operating condition, and complete with all equipment of whatever nature
necessary for the complete and immediate use of same.

The Seller agrees to proceed with the construction of said equipment with all rea=
sonable dispatch and that delivery thereof will be commenced on or about February 15,
1940, and will continue at the rate of not less than twenty (20) units per day, exclud-
ing Saturdays, Sundays and legal holidays, subject, however, to any and all delays due
to causes beyond Seller's control.

At all reasonable times during construction, the cars shall be subject to inspect-
ion by the Buyer and, upon completion, the Seller will submit the cars to the Buyer at
Seller's plant at McKees Rocks, Pennsylvania, for final inspection and the Buyer will
promptly inspect the same and, 1if in conformity with the requirements hereof, the Buyer,
or its duly authorized representatlve, will deliver to the Seller a certificate to that
effect, which certificate shall be conclusive evidence that the cars covered thereby con=
form in all respects to this contract and are accepted as such by the Buyer.

The Seller shall furnish to the Buyer a complete set of direct process tracings
followed in the construction of said equipment, a complete bill of material and a com=
plete 1list of material gpecified, including any specialties, promptly upon completion

and delivery of said equipment to the Buyer.
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2. Amount and Payment of Purchase Price. The aggregate purchase price of the a-

foresaid equipment is Two Million, Seventy Eight Thousand, Three Hundred Seventy Seven
and 50/100 Dollars (§2,078,377.50). Said purchase price together with interest thereon
at the rate of two and three quarters per cent. (2 3/4%) per annum shall be payable to
the Seller at the office of the First National Bank of St. Paul, Minnesota, or elsewhere
as may be agreed upon, as follows:

(a) Ten per cent. (10%) of the amount of said purchase price upon the date
of delivery of the last delivered unlt of said equipment, together with interest
at the rate of two and three-quarters per cent. (2 3/4%) per annum on the purchase
price of each such unit (§$2,771.17) from the date of delivery thereof in the man-
ner aforesaid to sald date of delivery of the last delivered unit.

(b) On the first day of the calendar month following the date of delivery of
the last delivered unit of said equipment as aforesaid, interest on the unpaid bal=-
ance of annum
/ the purchase price at the rate of two and three-quarters per cent (2 3/4%) per /
from such date of delivery to said first day of the following calendar month,

(¢) On the first day of the second calendar month following the date of de-
livery of the last delivered unit of said equipment as aforesaid, the sum of Twen-
ty-two Thousand Eight Hundred Twelve and‘50/100 Dollars ({$22,812,50), and a 1like
sum on the first day of each calendar month thereafter until the total purchase
price, with interest from the first day of the month following said date of deliv=-
ery at the rate of two and three-quarters per cent (2 3/4%) per annum on the dimin-
ishing unpaid balances of the purchase price, shall have been paild in full, Each
of sald monthly payments shall be applicable first to the interest then due, and
the balance to principal. Any monthly payment or payments, at the option of the
Buyer, may be paid in advance of maturity, on any payment date, any such payment
or payments in advance of maturity to be discounted to a sum which, at the rate of
two and three-quarters per cent (2 3/4%) per annum, simple interest, would produce

the agreed payment or payments upon the due date or dates.

3. Interest, Taxes and Payments in United States Coin or Currency. All said pay-

ments by the Buyer hereunder shall bear interest at the highest rate permitted by law
but not exceeding five per cent. (5%) per annum, if unpaid, from and after the due date
of such payment, and shall be free of expenses to the Seller for collection or other
charges, and of the amount of any State and/or Federal tax (other than State and/or Fed-
eral Income Taxes) hereafter levied or imposed upon this agreement, and/or upon any sale,
payment, shipment or delivery under the terms hereof, all of whlch expenses and taxes
the Buyer assumes and agrees to pay in addition to the above-mentioned purchase price of
the equipment. The Buyer shall also pay promptly all taxes and assessments which may be
imposed upon the equipment, or the earnings arising therefrom, or the operation thereof,
or upon the Seller by reason of its ownership thereof, by any jurisdiction in which the
equipment shall be operated by the Buyer, and agrees to keep the equipment at all times
free and clear of all taxes, assessments, liens and encumbrances, and covenants that the
equipment will at all times be maintained, used and operated under and in compliance
with all laws and regulations in any jurisdiction to which the equipment may be subject,

All payments provided for in this agreement shall be made by the Buyer to the Seller
in such coin or currency of the United States of America as, at the time of payment,
shall be legal tender for the payment of both public and private debts.

4, Title to the Equipment. The Seller shall retain the full legal title to and

property in all equipment until the Buyer shall have made all of the payments and shall

have kept and performed all of the covenants in this agreement provided to be made, kept

or performed by the Buyer notwithstanding the delivery of the equipment to and the pos-
gsegsion and use thereof by the Buyer as herein provided. Any and all replacements of
the equipment, and of parts of the equipment, or any of it, and additions thereto, shall
constitute accession to the equipment and shall be subject to all the terms and condi~-
tions of this agreement and included in the word "equipment" as used in thls agreement.
When and only when the Seller shall have been paid in the aforesaid money the full pur-
chase price for all equipment, with interest and all other payments as herein provided,
and all the Buyer's covenants and conditlons h}ein contained have been performed by the
Buyer, title to and property in all of the equipment shall pass to and vest in the Buyer
without further transfer or act on the part of the Seller, except that the Seller shall,
if requested by the Buyer so to do, execute and deliver to the Buyer a bill or bills of
sale of all of said equipment, transferring the title to and property in said equipment
to the Buyer free and clear of all 1iens and encumbrances whatsoever, and shall execute
for record or filing in public offices, such instrument or instruments in writing as may
be necessary or appropriate in order then to make clear upon the public records the
title of the Buyer to all of sald equipment under the laws of any jurisdiction; provided,
however, that if the Seller shall have assigned its interest in and to sald equipment
and its rights hereunder pursuant to gsection 8 hereof, such assignee of the Seller shall
execute and deliver to the Buyer a bill of sale conveying said equipment to the Buyer
free of any interest of such asslgnee and of any liens arising through any action of
such assignee.

5. Compliance with Laws and Rules. The Buyer shall comply in all respects with

the laws of the United States, and of the states and territories into which 1ts opera-
tions involving the equipment may extend during the term of this agreement, and with the
1awful rules of the Interstate Commerce Commission and any other legislative, executive,
administrative or judicial body exercising any power or jurisdiction over any of the
equipment, and, in the event that the sald laws or rules require the alteration of any

of the equipment, the Buyer agrees to conform therewith at its expense and to maintain
the equipment in proper condition for operation under such laws and rules during the life

of this agreement; provided, however, that the Buyer may in good faith contest the appli-

cation of any such law or rule in any peasonable manner which will not affect the title

of the Seller in and to the equipment.

6. Maintenance, Replacements, Marking, Reports, Inspection, and Possession and

Use of the Equipment. At all times as long as this agreement shall be in force, the

Buyer shall keep and maintain the equipment in good order and proper repaiﬁ at its own
expense, and cause the same to be kept numbered with its road numbers, and kept plainly,
distinctly, permanently and conspicuously marked, on metal plates upon both sides of
each unit of the equipment covered by this agreement, with the name, in letters not less
than one=half inch in size, of the Seller or of the Seller's assignee, as the case may
be, followed by the word "oymer" or other appropriate words designated by the Seller,
and the Buyer agrees that 1t will not place sald equipment in operation or exercise any
control or dominlon over any part thereof until said metal plates so marked shall have
been attached on both sides of each unilt of said equipment. The Buyer shall replace the
equipment, or any of 1t, at its own cost, if it, or any of it, shall be lost or destroyed
from any cause whatever during the continuance of this agreement, with other equipment
of similar type, and of substantially as good material and construction as that lost or
dlstroyed. The Buyer will cause any guch new equipment to be marked as above provided.

Title to all such new equipment shall be taken in the name of the Seller or its assignee

as the case may be and shall be immediately subject to all the terms and conditions of
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this agreement in all respects as though it were part of the original equipment deliv-
ered hereunder, The Buyer, however, shall have the right, instead of replacing any such
destroyed equipment, to pay to the Seller the then unpaid balance properly assignable to
such equipment and all future payments of principal and interest shall be correspondingly
reduceds The Buyer further agrees to maintain and keep said equipment in good order and
repair at all times, and shall bear the risk and shall not be released from its obliga-
tions hereunder in ease of any and all damage, loss or destruction of sald property.

The Buyer further agrees to furnish to the Seller, if requested, once in every
year as long as this agreement shall be in force, an accurate inventory of the equipment
in actual service, the numbers and the description of such equipment as may have been
destroyed and replaced, and the then locatlion of said equipment as nearly as may be and
a statement showing th e amount, description and numbers of all equipment then undergoing
repairs or then withdrawn from service.

In the event of a sale, transfer, or assignment, or successive sales, transfers or
assignments, by the Seller of title to any of the equipment and of the Seller's rights
hereunder in respect thereof, the Buyer shall, whenever requested by such Vendee, trans=-
feree or assignee, change the name plates at the expense of the assignor (except.that
the expense of such change in connection with the first assignment or assignments by the
Seller of title to the equipment shall be paid by the Buyer) to indicate the title of
such vendee, transferee or assignee to such equipment, and succession to such rights of
the Seller hereunder.

Except as above provided, the Buyer will not allow the name of any person, asso-
ciation or corporation to be placed on the equipment or any replacement thereof as a

designation that might be interpreted as a claim of ownership thereof; provided, however,

that the Buyer may cause the equipment to be lettered with appropriate words or marks
for convenience of identification of the Buyer's interest therein, and of any joint ser-
vice in which said equipment may be used.

The Seller shall have the right, but shall be under no obligation, to inspect the
equipment at any reasonable time or times during the continuance of this agrecement. The
Buyer agrees, in so far as it may legally do so, to supply free transportation over its
lines to designated agents of the Seller, for the purpose of enabling such agents to
reach the point or points where the equipment is in operation, for the purpose of making
such inspection and assisting and instructing the employees of the Buyer in the proper
operation and maintenance of the equipment. During the continuance of this agreement
the equipment shall not, without the written consent of the Seller, be removed from the
possession of the Buyer; provided, however, that said equipment may be used on the lines
of reilroad owned or operated by the Buyer or by any corporation, a majority of whose
stock shall be owned directly or indirectly by the Buyer or over which the Buyer or any
such corporation has trackage rights, and also upon comnecting and other railroads in
the usual interchange of traffic, from and after the delivery of the equipment to the
Buyer, but only upon and subject to all the terms and conditions of this contract.

7. Guaranties and Indemnities. The Buyer shall bear the risk, and shall not be

released from its obligations hereunder, in the event of any damage to, or the destruc-
tion or loss of, any or all of the equipment. The Seller, for itself and any successor
or successors to its manufacturing property and business agrees to save, indemnify and
keep harmless the Buyer from and against any and all royalties, damages, clalms, sults,
judgments and costs that may arise from the use of any patented article, except with re-
gard to any appliances, devices or materials speclfied by the Buyer and not manufactured

by the Seller.

it

The Buyer agrees to save, indemnify and keep harmless the Seller from and against
all losses, damages, injuries, claims and demands whatsoever, regardless of the cause
thereof, arising on account of the equipment, or the use or operation thereof, while this
agreement shall be in force. The provisions of this paragraph, however, shall in no way
affect the Seller's responsiblility under this agreement.

The PBuyer shall pay or satisfy and discharge any sum claimed by any party by,
through or under the Buyer, its successors and assigns, which if unpaid might become a
lien or a charge upon the equipment or any of it, but shall not be required to pay or
discharge any such claim as long as the velidity thereof shall be contested in good falth
and by appropriate legal proceedings in any reasonable manner which will not affect the
title of the Seller in and to the equipment.

8., Assignments by the Seller and the Buyer. All or any of the rights of the Sel=-

ler under this agreement may be assigned by the Seller, and reassigned by any assignee,
at any time, or from time to time, subject in any case to the obligations of the Seller
under this agreement, except that such assignment shall not be subject to the Seller's
obligation of indemnity referred to in section 7 hereof, and its obligation to construct
and deliver the equipment as hereinbefore provided, it being understood and agreed that
no such assignment shall pass to gsuch assignee, or in any way affect or modify said ob-
ligations of the Seller. Upon any such assignment, the assignor shall give wrltten no-
tice to the Buyer, together with a counterpart or copylof such assignment, stating the
identity and post office address of the assignee, and such assignee shall, by virtue of
such assignment, acquire, subject to the provisions of this agreement, all of the Sel-
ler's right, title and interest in and to the equipment, or any of it, or such of the
Seller's rights and obligations under this agreement as shall be specified in each such
assignment. From and after the receipt by the Buyer of the notification of any such as=
signment, all payments thereafter to be made by the Buyer hereunder shall, to the extent
so assigned, be made to the assignee of all or any rights hereunder by assignment or
successive assignments as hereinbefore provided in this section, or to his nominee upon
written notification to the Buyer of such nominee's name and post office address. For
every purpose of this agreement, unless the context or some provision hereof requires
some other meaning, the term "geller" wherever used in this agreement shall include any
successor or successors for the time being to the manufacturing property of the Seller,
and also any assignee, at any time or from time to time, of any of the rights and obli-
gations under this agreement which can be assigned by said Seller, to the extent of such
assignment, and any assignee, at any time or from time to time, of such assignee, as the
context of this agreement and the provisions of any such assignment may require.

The Buyer's interest in this agreement shall not be transferred or assigned by the
Buyer at any time without the written consent of the Seller.

9, Defaults and Remedies. (a) In case the Buyer shall make default in the pay=

ment of any installment of the purchase price of any delivered equipment as herein pro-
vided for more than twenty (20) days after the same shall have become payable, or shall
be in default under the provisions of section 10 hereof; or shall fail or refuse to com-
ply with any other of the terms and covenants in this agreement on its part to be kept
and performed, or to make provisions satisfactory to the Seller for such compliance, for
more than thirty (30) days after notice in writing thereof to the Buyer, then, in any
such case (herein sometimes called events of default) at any time thereafter during the
continuance of such event of default the Seller may, without further notice or demand

except to the extent necessary in order to comply with any mandatory legal requirements

then in force and applicable to such action by the Seller, declare the entire purchase




price of the equipment, whether the same shall then have fallen due or not, immedliately
due and payable, and it shall become S0, without further demand, together with interest
at the highest rate permitted by law but not exceeding five per cent. (5%) per annum
from the date of such declaration.

The Seller may waive any such default and its consequences, and rescind and annul
any such declaration or termination by written notice to the Buyer. In the event of any
default, if, before sale or full performance of this agreement, all costs and expenses
of the Seller inecidental to any such default and to the enforcement by the Seller of the
provisions hereof, and all sums which shall then have become due and payable by the Buyer
hereunder (except such part of the purchase price as shall have become due only because
of a declaration under this section as aforesaild) shall have been paid by the Buyer, and
all other exlsting defaults shall have been remedied, or provision therefor satisfactory
to the Seller shall have been made, then, and in every such case, the Seller shall wailve
any such default and its consequences and rescind and annul any such:dgglaration. Upon
such wailver, rescission or annulment, the respective rights of the pafties shall be as
they would have been if no such cured default had existed and no such declaration or ter-
mination had been made; but no such walver, rescission or annulment shall limit or affect
the Seller's right, upon any other or similar default, to declare said purchase price
due as aforesaid, or extend to or affect any other default, or impair any rights or rem-
edies consequent thereon.

(b) If the Buyer shall make default as herelnabove provided, then at any time
thereafter during the continuance of such default the Seller may, without further notice
or demand except to the extent necessary in order to comply with any mandatory legal re-
quirements, take or cause to be taken by its agent or agents immedlate possession of the
equipment, or any of 1it, and/or any replacements and Iimprovements, and all present and
future attachments and accessories thereof, without liability to return to the Buyer any
sums theretofore paid by the Buyer, and free from all claims whatsoever except as here-
inafter in this section 9 expressly provided, and may remove the same from the use and
possession of the Buyer and for such purpose may enter upon the Buyer's premises where
the equipment may be located, and may use and employ in connection with such removal any
supplies, services and aids, and any avallable trackage and other facilities or means of
the Buyer, without process of law; and the Buyer shall deliver the equipment, or any of
it, with all replacements, improvements, equipment, attachments and accessories thereof,
at 1ts own cost at such place or places on its railroad as the Seller may reasonably
designate and for such purpose, move or draw the equipment in the usual menner and at
the customary speed of trains, and in case of such retaking or delivery the Seller shall
have the right to store the same upon the premises of t he Buyer without charge until the
Seller shall desire to remove the same therefrom. And it is hereby expressly agreed by
the Buyer that performance of this agreement to deliver the equipment as hereinbefore
provided is of the essence of the agreement between the parties and that, upon applica-
tion to any court of equity having jurisdiction in the premises, the Seller shall be en-
titled to a decree against the Buyer requiring specific performance hereofs

(¢) If the Buyer shall make default as hereinbefore provided, then at any tlme
thereafter during the continuance of such default, and after declaring the entire pur=-
chase price immediately due and payable as hereinbefore provided, the Seller with or
without retaking possession thereof may sell the equipment, or any of it, and any such
replacements, improvements, equipment, attachments and accessories, free from any and all

claims of the Buyer, or of any other party claiming by, through or under it at law or 1in

equity, at public or private sale and with or without advertisement as the Seller may

determine, all subject to and in compliance with any mandatory legal requirements then

in force and applicable to such sale. To the extent permitted by any such mandatory le-
gal requirements, any sale or sales hereunder may be held or conducted at St. Paul, Minn-
esota, or such other place as the Seller may specify in wrilting, at such time or times

as the Seller may fix, in one lot and as an entirety or in separate lots, and without

the necessity of gathering at the place of sale the property to be sold, and ln general
in such manner as the Seller may determine in compliance wlth any such mandatory legal
requirements, provided that the Buyer shall be glven written notlce of such sale at least
ten (10) days prior thereto, by telegram or registered mail addressed to the Buyer at

175 Bast Fourth Street, St. Paul, Minnesota, or such other notice, if any, as may be
necessary to comply with any mandatory legal requirements. If such sale shall be a pri-
vate sale permitted by such mandatory legal requirements, it shall be subject to the
right of the Buyer to purchase or provide a purchaser, within ten (10) days after notice
of the proposed sale price, at not less than the same price offered by the intending
purchaser, To the extent not prohibited by any mandatory legal requirements then in
force and applicable to such sale, the Seller may itself bid for and become the purchaser
of the equipment or any of it so offered for sale without accountability to the Buyer
(except to the extent of surplus money recelved as hereinafter provided in the last par-
agraph of this section 9), and in payment of such purchase price the Seller shall be en-
titled to the extent aforesaid to have credited on account thereof all sums due to the
Seller by the Buyer hereunders.

(d) Each and every power or remedy hereby specifically given to the Seller shall
be in addition to every other power or remedy hereby specifically given or now or here-
after existing at law or in equity, and each and every power and remedy may be exercised
from time to time and simultaneously and as often and in such order as may be deemed ex-
pedient by the Seller. All such powers and remedies shall be cumulative and the exer-
cise of one shall not be deemed a waiver of the right to exerclse any other or others.
No delay or omission of the Seller in the exercise of any such power or remedy, and no
renewal or extension of any payments due hereunder, shall impair any such power or rem-
edy, or shall be construed to be a walver of any default, or any acquiescence therein.

(e) The Buyer hereby waives, to the fullest extent that they may be walved, all
statutory requirements for notice of acceleration, or for notice of the Seller's inten=-
tion to take possession of said equipment, or for notice of any such sale, as well as
all such requirements as to the time, place and terms of any such sale. The Buyer agrees
that the rights granted herein shall constitute its only rights in and to said equipment
excepting only such additional rights as the Buyer may have under applicable legal pro=
visions, the benefit of which may not be waived.

(f) If the Seller shall exercise any of the powers or remedies conferred upon it
hereunder, the Buyer shall have the right after all sums due hereunder to the Seller
shall have been received by the Seller in full, including its proper costs and expenses
ineident to the collection thereof, to require title to the equipment, if not previously
s0ld or otherwise disposed of by the Seller pursuant to the provisions hereof, to be
transferred and assigned by the Seller to the Buyer free from any further liabllitles or
obligations to the Seller. If after applying all sums of money reallzed by the Seller

under the remedies herein provided, there shall remain any amount due to it under the

provisions of this agreement, the Buyer shall pay the amount of such deficit to the Sel-

ler. If after applying as aforesald all sums realized by the Seller there shall remain
a surplus in the possession of the Seller, such surplus shall be paid to the Buyere.

10. Reorganization or Adjustment Proceedings and Transfers of the Buyer's Inter-

est, a Default. The occurrence of any one or more of the following events, to-wibt:
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(a) the commencement of any proceedings by or against the Buyer for any rellef
under any bankruptcy or insolvency laws, or laws relating to the relief of debtors, re-
adjustment of indebtedness, reorganizations, arrangements, compositions, or extensions; or

(b) the transfer, or attempted transfer, by the Buyer of its interest in or under
this agreement without the consent of the Seller; or

(¢c) the involuntary transfer of the Buyer's interest in or under this agreement
effected either by bankruptey or by the appointment of a receiver or trustee or by execus
tion or by any judicial or administrative decrec or process or otherwise, except as au-
thorized by section 8 hereof, and except the appointment of a receiver or trustee and the
adoption by the latter, duly authorized by the court of his appolntment, of this agree-
ment, and his agreement within.thirty (30) days from the date of his appointment to be
bound by the terms and obligations hereof; shall be deemed a breach of this agreement
and a default hereunder; whereupon the Seller may elect to declare the entire purchase
price inmediately due and payable, as hereinbefore provided, and may thereupon forthwlth
take possession of said equipment, or any of it, and exercise and enforce any and all

other remedies as provided by section 9 hereof.

11, Applicable State Lawse. Any provision of this agreement prohibited by any ap=
plicable law of any state, or which by any applicable law of any state would convert-
this agreement into any instrument other than an agreement of conditional sale, shall as
to such state be ineffective, without modifying the remaining provisions of this agree-
ment., Where, however, the conflicting provisions of any applicable state law may be
waived they are hereby waived by the Buyer to the full extent permltted by law.

12. Extension Not a Waivere. Any extension of time granted by the Seller to the

Buyer for the payment of any sum due under this agreement, whether that extension be for
an intermediate payment or for final payment, shall not be deemed a waiver of the title
of the Seller reserved hereunder or of any of its rights and remedies hereunder or other-
wise existing.

13. Recording. The Buyer shall cause this agreement to be filed, reglstered and
recorded in the office of the Secretary of State of the States of Wisconsin, Minnesota,
Iowa, South Dakota, North Dakota, Montana, Idaho and California, in the proper offices
of the States of Washingbton and Oregon, and in such counties thereof as may be required
by law, to the satisfaction of counsel for the Seller, for the protection of the Seller's
title to said equipment and any replacement or replacements thereof and its rights under
this agreement; and the Buyer shall from time to time do and perform any other act, and
will execute, acknowledge, deliver, file, register, and record any and all further in-
struments required by law or reasonably requested by the Seller for the purpose of such
protection of its title and rights, or for the purpose of carrying out the intention of
this agreement. After this agreement shall have been duly filed, registered and record-
ed in the proper public offices of said states, or the counties thereof, where sald
equipment, or any of 1t, may be operated or used by the Buyer, as may be required by law,
as above provided, said equipment shall not, nor shall any of 1it, be removed to or oper-
ated or used by the Buyer in any other state or states, except in the usual interchange
of traffic and except for casual, isolated and incidental use not in the ordinary course
of business, unless and until the Buyer shall have gilven to the Seller, or its assignee,
not less than 20 days' notice in writing stating its intention to operate said equipment
or some of it in such other state or states and shall have duly filed this instrument
for record or registration as required by law in such other state or states.

14, Payment of Expenses. The Buyer shall pay all costs, charges and expenses,

except the counsel fees of Seller, incident to the preparation, execubtlion, acknowledg-

ment, f£iling, registering and recording of this agreement and of the first assignment or

agssignments by the Seller of title to the equipment, and of any instrument supplemental

hereto or amendatory hereof.

15. Execution of Counterparts. This agreement may be simultaneously executed in

two or more counterparts, each of whilch so0 executed shall be deemed to be an original,
and such counterparts, together, shall constitute but one and the same contract, which
shall be sufficiently evidenced by any such original counterpart.

16. Section Headings. All sectlon, paragraph or division headings are inserted

for convenlence only and shall not affect any construction or interpretation of this

agreement.

17. Buyer's Counterclaims. In the event that this agreement shall be assigned by

the Seller, as provided in section 8 hereof, the rights of any party who may succeed to
the Seller hereunder by any sale, agsigment or transfer, or successive sales, assign-
ments or transfers, of title to the equipment or any of 1t, together with all or any

part of the rights of the Seller under this agreemernt, shall not be subject to any set-
off or counterclaim whatsoever arlsing out of a breach of any obligation in respect of

the equipment by the Seller; and all such obligations in respect of the equipment and

any of it shall be and remain enforceable by the Buyer, its successors and assigns against
and only against the Seller, and shall not be enforceable against any party or parties

in whom title to the equipment or any of it and all or any part of the rights of the
Seller hereunder shall vest by sale, acsignment or trensfer, or gsuccessive sales, as-

signments or transfers.

18, Modification of Agreement. This agreement of conditional sale, together with

the specifications hereinabove referred to, constitutes the entire agreement between the
Buyer and the Seller with respect to the sale of the equipment herein referred to. No
variation or modification of this agreement, and no walver of any of its provisions or
conditions, shall be valid unless in writing and signed by duly authorized officers of

the Buyer and the Seller.
19, Possession and Use of the Equipment by the Buyer. So long as the Buyer shall

not be in default under this agreement, the Buyer shall be entitled to the possesslon of
the equipment and to the use thereof as hereinbefore provided, from and after the deliv-
ery of the equipment by the Seller to the Buyer, but only upon and subject to all terms

end conditions of this agreement.

20, Successors and Assigns. Subject to the definitions contained in section 8

hereof, and to the provisions contained in Section 10 regarding reorganization, adjust-
ment and other proceedings Iin bankruptey, and regarding transfers and assignments, vol=-
untary and involuntary, and regarding the continuing obligations of the Seller after its
agssignment of any or all of the equipment and of any or all of its rights hereunder,
this agreement shall bind and inure to the benefit of the successors and assigns of the
parties hereto, as well as the said parties themselves.

21, Law Governing. The terms of the agreement and all rights and obligations

hereunder shall be governed by the laws of the State of Minnesota.

TN WITNESS WHEREOF the parties hereto, pursuant to due corporate authority, have
caused this agreement to be execubed in their respective corporate names by their res-
pective officers thereunto duly authorized, and their respective corporate seals to be

hereunto affixed, duly attested, as of the day and year first above written.

PRESSED STEEL CAR COMPANY, INC.,

(Corporate Seal) Seller,
MMM o By Geoe. He Fleming
S He J. Gearhart Executive vice pPresident

Secretary
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Signed, sealed and delivered as to
Pressed Steel Car Company, InC.,
in the presence of

Ce. P« Mapp

Je Je Arnold

Witnesses

GREAT NORTHERN RAILWAY COMPANY,
Buyer
(Corporate Seal)
By F. G. Dorety
Vice President

Al TST:

F. L., Paetzold,
Secretary

Signed, sealed and delivered as to
Great Northern Rallway Company
in the presence of

H. V. Rhedin

R. F. Berg

Witnesses

STATE OF PENNSYLVANIA,)
)SS.
COUNTY OF ALLEGHENY, )

I, Fo D. Evans, & Notary Public in and for the State and County aforesaild, resid-
ing therein, duly cormissioned, sworn and qualified as such, and duly authorized to take
and certify acknowledgments and proofs of deeds and conveyances of lands, tenemenis and
hereditaments in said County, do hereby certify that on this 19th of December, A. D.
1939, personally appeared before me within said County, and in the presence of the two
witnesses whose names 8are subseribed as such as to Pressed Steel Car Company, Inc., to
the within and foregolng instrument, Geo. H. Fleming and H. J. Gearhart, each to me per-
sonally known and known to me to be respectively Executive Vice President and Secretary
of Pressed Steel Car Compeny, Inc., one of the corporation described in and which exe-
cuted the within and foregoing instrument in writing, and known to me to be the identi-
cal persons who subscribed their names to and who executed said instrument as such Exec-
utive Vice President and such Secretary, respectively, in my presence and in the presence
of the two witnesses whose names are thereunto subscribed as such, and the sald Geo. He.
Fleming and H. J. Gearhart, being by me severally duly sworn, did on oath, each for him-
self and not one for the other, severally depose and say and acknowledge in the presence
of said witnesses that the sald Geo. H. Fleming resides in the City of Pittsburgh and
State of Pennsylvenia, and that the said H. J. Gearhart resides in the City of Pittsburgh
and State of Pennsylvania, that said Geo. H. Fleming is Executive Vice President and sald
H. J. Gearhart i1s Secretary of Pressed Steel Car Company, Inc., one of the corporatlons
described in and which executed the within and foregoing instrument in writing; that they,
the said Executive Vice President and said Secretary, know the corporate seal of sald
corporation; that the seal affixed to said instrument as the seal of sald corporation 1is
such corporate seal; that it was so affixed thereto and that saild instrument was signed
and sealed and executed in behalf of gaid corporation by order and authority of the
Board of Directors of saild corporation, and that they and each of them signed thelr names
to the foregoing instrument in their respective capacitles as Executive Vice President
and Secretary in behalf of said corporation by like order and authority, and were author=-
1zed to execute sald instrument; that they signed, sealed, exccuted and delivered the
said instrument as their own free and voluntary act and deed and as the free and volun-
tary act and deed of sald corporation for the consideration, objects, uses and purposes
therein stated and set forth; and they severally duly aclmowledged to me sald ins trument
to be the free act and deed of said corporation and that such 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 the sald county of Allegheny, State of Penn=
sylvenia, this the day and year in this my certificate first above writtene

F. D. Evans
Notary Public, Allegheny County

My commission expires March 1, 194l.
(SEAL)

STATE OF MINNESOTA,) ..
COUNTY OF RAMSEY, )5S5¢¢

I, Alpha M. Sarchet, a Notary Public in and for the State and County aforesald, re-
siding therein, duly commissioned, sworn and quelified as such, and duly authorized to
take and certify acknowledgments and proofs of deeds and conveyances of lends, tenements
and hereditements in said County, do hereby certify that on this 14th day of December,

A. D. 1939, personally appeared before me within said County, and 1n the presence of the
two witnesses whose names are subscribed as such as to Great Northern Railway Company to
the within and foregoing instrument, F. G. Dorety and F. L. Paetzold, each to me person-
ally known and lmown to me to be respectively Vice President and Secrebary of the Great
Northern Railway 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 exeouted said instrument as such Vice President and
Secretary, respectively, 1in my presence and in the presence of the two witnesses whose
nemes are thereunto subscribed as such, and the said F. G. Dorety and F. L. Paetzold, be-
ing by me severally duly sworn, did on oath, each for himself and not one for the other,
severally depose and say and acknowledge in the presence of saild witnesses that the sald
F. G. Dorety resides in the City of St. Paul, and State of Mimnesota, and that the sald
F. L. Paetzold resides in the City of St, Peul and State of Minnesota; that said F. G.
Dorety is Vice President and said F. L. Paetzold is Secretary of the Great Northern Rall-

way Company, one of the corporations described in end which executed the within and fore-

going Iinstrument in writing; that they, the said Vice President and Secretary know the

corporate seal of sald corporation; that the geal affixed to sald instrument as the seal

of said corporation is such corporate seal; that 1t was so affixed thereto and that said
instrument was signed and sealed and executed in behalf of sald corporation by order and

authority of the Board of Directors of said corporation, and that they and each of them
signed thelr names to the foregoing instrument in their respectilve capacities as Vice
President and Secrebary in behalf of said corporation by like order and authority, and

were suthorized to execute sald instrument; that they signed, sealed, executed and dellv-

ered the sald instrument as thelr own free and voluntary act and deed and as the free
and voluntary act and deed of gald corporation for the consideration, objects, uses and
purposes therein stated and set forth; and they geverally duly aclknowledged to me said
instrument to be the free act and deed of sald corporation and that such 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 the said county of Ramsey, State of Minneso=-
to, this the day and year in this my certificate first above written.

Alpha M. Sarchet

Totary pPublic, Ramsey County.

My commission expires July 9, 1942.
(SEAL)

STATE OF WISCOUSIN
S5,
DEPARTMENT OF STATE

Received thls 2nd day of January, A.D., 1940, at 9 o'clock A.M., and recorded in
Vol. %6 of R. R. Mortgages on pages 51-61 incl.

R. W. Dixon

Assistent cecretary of State

v
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SATISFACTION

DATED, JANUARY 15, 1940

of
GREAT NORTHERN RAIIWAY EQUIPMENT TRUST, SERIES D
DATED, JANUARY 1, 1925
BETWEEN
GREAT NORTHERN EQUIPMENT COMPANY, (VENDOR) AND THE FIRST NATIONAL BANK OF THE
CITY OF NEW YORK, (TRUSTEE),
AND
GREAT NORTHERN RAILWAY COMPANY

KNOW ALL MEN BY THESE PRESENTS: That,
WHEREAS, pursuant to an agreement dated January 1, 1925, between GREAT
NORTHERN EQUIPMENT COMPANY, a corporation duly organl,ed and existing under the laws
of the state of Minnesota (hereinafter called the "Vendor"), of the first part, THE
FIRST NATIONAL BANK OF THE CITY OF NEW YORK, a corporation duly organized‘and exist=
ing under the laws of the United States of America; as Trustee (hereinafter called
the "Trustee"), of the second part, and GREAT NORTHERN RAILWAY COMPANY, a corporation
duly organized and existing under the laws of the state of Minnesota (hereinafter
called the "Company"), of the third part, constituting "Great Northern Railway Equip=-
ment Trust, Series D", the Vendor sold, assigned, transferred and delivered certain
rallroad equipment (hereinafter referred to as the "Trust Eg ipment ") to the
Trustee; and
WHEREAS, pursuant to sald agreement of January 1, 1925, the Trustee
issued and delivered to the Vendor or at its direction 4,250,000 par value of Great
Northern Railwey Equipment Trust, Series D, Four and One-Half Per Cent, Serial Trust
Certificates, and leased the Trust Equipment to the Company by lease also dated
January 1, 1925, under which the Company was required,among other things, to pay
rental to the Trustee in amounts sufficlent to pay the principal of and dividends on
the Trust Certificates as the same became due and payable; and
WHEREAS, pursuant to said lease of January 1, 1925, and various instruments
subsequently executed (a) certain additional railroad equipment has been subjected
to sald lease in replacement of Trust Equipment which has become worn out, lost or
destroyed, and (b) certain of the Trust Equipment has been renumbered, all of which
replacement and renumbered equipment i1s to be deemed a8 included in each reference
hereinafter to the Trust Equipment and replacements thereof; and
WHEREAS sald leage provides that at the termination thereof and after all
payments due or to become due from the Company under said lease and/or agreement
shall have been completed and fully made to the Trustee, (1) such payments shall
be applied and treated as purchase money and as the full purchase price of the Trust
Equipment, (2) title to all of the Trust Equipment and to all replacements thereof
shall vest in the Company, and (3) thereupon the Trustee will execute, for record in
publie offices, such instrument or instruments in writing as reasonably shall be
requested by the Company in order to make clear upon the public records the title

of the Company to all of the Trust E¢ ipment and replacements thereof, under the laws

of any jurisdiction; and,

g—
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WHEREAS the Company has duly and punctually paid the rentals required of
it in said lease and has made all other payments required by sald agreement and
lease, and has performed all the cov;nants, obligations md ggreements contained in
sald agreement and lease, in accordance with the provision s thereof, and has re-
quested the Trustee to execute an instrument to make clear upon the public records
title of the Company to all of thq@rust Equipment and replacements thereof, and
compliance with all of the terms of sald agreement and lease;

NOW, THEREFORE, THIS INSTRUMENT WITNESSETH:

That said The First National ﬁank of the City of New York, Trustee under
said agreement and lease dated January 1, 1925, in eonsideration of the premises and
in accordance with the terms of said lease, does hereby acknowledge full and complete
payment and satisfaction by sald Company of the rental payments required in sald
lease and all other payments required by said agreement amd lease, and full and
complete compliance with all the terms and conditions of said agreement and lease,
and for t he purpose of passing to and vesting in Great Northern Railway Company the
title to all of the Trust Equipment and replacements thereof subject to sald asgreement
and lease, does hereby release, assién, sell, transfer and deliver to said Company,
Great NOorthern Railway Company, its successors end essigns, all right, title and
interest of sald Trustee in and to the Trust Equipment and replacements thereof subject
to said agreement and lease, but without any representation as to the correctness of
the numbering of such equipment or as to vhether or not it 1s in exlstence and now
in the possession of said Great Northern Reilway Company.

TO0 HAVE AND TO HOLD the same unto the sald Company, Great Northern Rallway
Company, its successors and asdgns, forever,

IN WITNESS WHEREOF, the sald The First National Bank of the City of New
York, Trustee, has caused its corporate name to be hereunto subscribed by its
President, or one of its Vlice Presidents, and its corporate seal to be hereunto

affixed and attested by its Cashier, or an Assistant Cashler, this 15th day of

January, 1940,

THE FIRST NATIONAL BANK

Signed, sealed, attested, §
| OF THE CITY OF NEW YORK,

executed and delivered in
the presence of =

W. Wurtz ¢ By Henry S, Sturgis,

Vice President,

P, Dummer %

Attest: S, L. Searles
Asst, Cashiler.

(CORPORATE SEAL)

UNITED STATES OF AMERICA, )
State of New York, ) SS.:
County of New York, )

BE IT REMEMBERED, and I do hereby certify, that om this 15th day of January,
in the year 1940 A.D,, in the County of New York, State of New York, before me, the
undersigned Notary Public in and for the County of New York, in the State of New York,
personally came and appeared HENRY S. STURGIS, a VICE PRESIDENT, and S, L. SEARLES,
an ASSISTANT CASHIER of THE FIRST NATIONAL BANK OF THE CITY OF NEW YORK, both being
to me personally known and known to me to be officers of and a Vice President and
Assistant Cashicr, respectively, of The Flrst Natlonal Bank of the City of New York,
the above mentioned corporation, that is described in and that executed this, the
within and foregoing instrument, that was produced to me by the parties therein,
having authority to execute such instrument, who, being by me duly sworn, did depose
and say that the said Henry S. Sturgis, Vice Presildent, resides in Village of
Cedarhurst, County of Nassau, State of New York; and that the saild S. L. Searles,
Assistaent Cashier, resides in Borough of Leonla, County of Bergen, Statdof New Jersey,
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that they are a Vice President and an Assistant Cashier, res
5 pectivel of The F

gﬁtiogzi Bank of the Clty of New York, and that they arethe persons %ﬁo executeérSt
thew in and foregoing instrument as such officers, and on oath stated that

ey were authorized so to execute such instrument; that said instrument was
executed, signed, sealed and dellvered on and in behalf of the sald corporation
gy éts authority and by the authority of its Board of Directors, and said Henry

.idturgis, Vice President, and said S, L., Searles, Assistant Cgshier, acknowle dged
ga S 1ns§rument to be the free act and deed of sald corporation, and of said Henry

+ Sturgis, Vice President, and of said S. L., Searles, Assistant Cashier, of said
corporation, for the uses and purposes therein mentioned and get forth énd
acknowledged to me that such corporation executed the same; and said Hénry S, Sturgls
Vice President, and said S. L. Searles,Assistant Cashier, did each depose an& say ]
that he knoys the corporate seal of the saild c orporation; that the seal affixed to
and the affixed seal of the foregoing instrument 1s the corporate seal of said
gorggiation and was so affixed by order of its Board of Directors, and said Henry
Pfesidgﬁis’agécgaigegidintée:iidsthf:sfytlike order he signed the same as Vice

’ . . e S

o e D Mt T Caéhier.s ant Cgshier, said that by like order he

IN WITNESS WHEREOF, I have hereunto set my hand and af
seal the day and year first’above written. v g
Maurice M. Rafferty,
Notary Public
Notary Public, New York County
N. ¥, Co, Clk's No. 402,

Reg. No. OR534
Commission expires March 30,1940

(Notarial Seal)

STATE OF WISCONSIN

} ss.
DEPARTMENT OF STATE)

Received this 20th day of Jgnuary, A.D., 1940, at 10:00 o'clock A,M.,
and recorded in Vol., 36 of R. R. Mortgages on pages 62-64 incl, \//

R, W.Dixon
Rssistant Secretary Of State

A
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SECOND SUPPLEMENTAL LEASE OF RAILKOAD EQUIPMENT
Dated February 15th, 1940

Between
FIDELITY-PHILADELPHIA TRUST COMPANY, TRUSTEE

and
THE PENNSYLVANIA RAILROAD COMPANY

B TR B L Tt

SECOND SUPPLEMENTAL LEASE OF RAILROAD EQUIPMENL, dated the Fifteenth day of Febru-
ary, 1940, between FIDELITY-PHILADELPHIA TRUST COMPANY, of Philadelphia, Pennsylvania,

a corporation duly organized and existing under the laws of the Commonwealth of Pennsyl=-
vania, Trustee (hereinafter called the "pristee"), party of the first part, and THE
PENNSYLVANIA RAILROAD COMPANY, a corporation organized and exlsting under the laws of the
said Commonwealth (hereinafter called the "Gompany"), party of the second part:

WHEREAS, by a certain Agreement, bearing date the 1lst day of July, 1938, between
Horace W, Latimer and Charles McCall, Vendors, Fidelity-Philadelphia Trust Company, as
Trustee, and The Fennsylvania Railroad Company, & counterpart original whereof was annexed
to and made a part of a lease of Railroad Equipment between the Fidelity-Philadelphia
Tyrust Company, Trustee, and The Pennsylvania Rallroad Company, dated the lst day of

July, 1938, there was constitutied "pennsylvania Rellroad Equipment Trust, Series I,M

and 1t was agreed that the rallroad equipment which the said Vendors transferred or caused
to be transferred to the Trustee under the sald Agreement bearing date the lst day of
July, 1938, was to be leased to the Company under the said Lease;

WHEREAS, it is recited in the sald Lease of Raii;oad Equipment, dated the lst day
of July, 1938, that pursuant to the provisions of the said Agreement dated the lst._day
of July, 1938, the rallroad equipment described in the sald Lease had been or would be
transferred to the Trustee under the said Agreement, and the title to the said rail=
road equipment vested in the Trustee;

WHEREAS, it is set forth in the said Lease of Rallroad Equipment that the estimated
cost of the railroad equipment described therein has been certified to the Trustee to be
not less than $ 8,440,000, and it is provided in said Lease that in case the actual cost
of said railroad equipment specifically described therein shall not amount to at least
sald sum, then in addition to said equipment there may be acquired by the Vendors and
subjected to the sald Lease (subject, however, to the provisions of Section & of Article
I of said Agreement bearing date the lat day of July, 1938) other new railroad equipe
nment, approved as to character by the Trustee, of such cost that the aggregate cost of
all the Tpust Equipment will be at least the sald sum, and that the Trustee shall exe=
cute to the Company a supplemental Lease thereof, describing the same, upon and sub ject
to the terms and conditions of sald Lease and sald Agreement, and that such additional
equipment shall be part of the Trust Equipment, sub ject to all the terms and conditions
of sald Lease and of sald Agreement in all respects as though it had been part of the
original Trust Equipment;

WHEREAS, all the Trust Equipment specifically described in the said Lease dated
the 1lst day of July, 1938, has been acquired by the Vendors and sold, assigned, transe
ferred and set over unto the Trustee, as Trustee for the bearers and reglstered owners
of the Trust Certificates, as provided in Section 1 of Article I of the said Agreement
dated the 1lst day of July, 1938, and leased by the Trustee to the Company under and by
the sald Lease dated the lst day of July, 1938;

WHEREAS, the Company has pald to the Trustee, under Sub=-division(a) of Article

First of the sald Lease dated the lst day of July, 1938, on the basis of the cost of




Trust Equipment as tentatively determined in accordance with the provislons of Sub=
division (d) of Section 5§ of Article I of thesaid Agreement dated the 1lst day of July,
1938, installments of rental which in the aggregate are equal to twenty-five per cent,
(26 %) of the cost of the Trust Equipment specifically described in the sald Lease
dated the lst day of July, 1938, as estimated when t he sald Lease was executed and de=
livered;
WHEREAS, the agpwbgate final cost of the Trust Equipment specifically described
in the said Lease, as certified to the Trustee under the provisions of Section 5, Article
I, of the saild Agreement dated the lst day of July, 1938, 1s $7,970,186,563
WHEREAS, by certain Supplemental Agreement dated the first day of September,
1939, between Horace W, Latimer and Charles M¢ Call, Vendors, Fidellty-Philadelphia
Trust Company, as Trustee, and The Pennsylvania Railralod Company, a counter part original
whereof was annexed to and made a part of a Supplemental Lease of Rallroad Equilipment bee
tween Fidelity-Philadelphia Trust Company, Trustee, and The Pennsylvenla Railroad Company,
dated the first day of September, 1939, it was agreed that certain additional railroad
equlipment, to wit, three Class P82R Light=-weight Passenger Coaches, numbered 4015 to
4017, both inclusive, estimated to cost when completed $213,000,, which the said Vene
cors agreed to transier or cause to be translierred to the sald Irustee, was Lo be leased
to the Company under the said supplemental Leasej
WHEREAS, it 1is receited in said Supplemental Lease dated the first day of
September, 1939, that, pursuant to the provisions of said Supplemental Agreement dated
the first day of September, 1939, the railroad equipment described in the said Supplemental
Lease wlll be transferred to the said Trustee and the title to the said railroad equipe
ment vested in the Tprusteej
WHEREAS, the Trustee is holding an unexpended cash balance of §$ 469,813,44, of
which sum there will remain after applying $ 213,000, thereof to the estimated cost of
the three Class P82R Light=-weight Passenger Coaches hereinabove referred to, the sum of
$ 256,813,443
WHEREAS, the Vencors, the Trustee and the Company have executed a Second Supplee
mental Agreement dated the 15th day of February, 1940, a counterpart original whereof
1s hereto annexed and made a part hereof, in which 1t 1s agreed that the Vendors have
contracted to acquire or will contract to acquire and transfer or cause to be transferred
to the Trustee, as Trustee for the bearers and registered owners of the Trust Certificates,
other new rallroad equipment, to wit, 76 Class H=30 covered hopper cars, the estimated
cost of which 1s not less than $ 256,813,44;

WHEREAS, it i1s the desire of the Company and the Trustee to subject to the said
Lease dated the 1lst day of July, 1938, such other new railroad equipment;

NOW THIS AGREEMENT WITNESSETH:

That the Trustee, acting in pursuance of the said Agreement dated the lst day
of July, 1938, and of the said Second Supplemental Agreement dated the 15th day of February,
1940, for and 1n consideration as well of the sum of One Dollar to it paid by the Company
at or before the ensealing and delivery hereof, the reciept of which is hereby acknowledged,
as of the rents and covenants to be pald, kept and performed by the Company, has let and
leased, and does hereby let and lease, to the Company the following new railroad equipe

ment of the Pennsylavnia Rallroad Equipment Trust, Series I, to wit:

76 (Class H=30 Covered Hopper Cars,
numbered 254951 to 255026, both
inclusive,

The estimated cost of the sald new reilroad equipment above specifically descri=
bed, when completed, has been certified to the Trustee to be not less than $ 256,813,44,

As and when the said new railroad equipment shall from time to time be transe
ferred and delivered to the Trustee, as Trustee under the saeld Agreement dated the 1lst
day of July, 1938, and supplemental Agreement dated the 1st day of September, 1939,
end said Second Supplemental Agreement dated the 15th day of February, 1940, for the
bearers and registered owners of the Trust Certificates, and marked in accordance with
the provisions of Article Fourth of the sald Lease dated the 1st day of July, 1938,
the same shall be delivered to the Company, and shall upon such delivery to the Company
ipso facto and wlthout further deed of lease or transfer pass under and become sub ject
to all the terms and provisions of the sald Lease dated the 1st day of July, 1938, and
be deemed a part of the Trust Equipment leased by the Trustee to the Company thereunder,
in all respects as 1f the same had been S0 dellvered similtaneously with the execution
and delivery of the sald Lease,

And the Company, in consideratlion of the premises, by these presents covenants
and agrees with the lpustee as iollows:

1, The Compangzg%cepts( subject to the condltions mentioned in the sald Agree=
ment dated the lst day of July, 1938), this Second Supplemental Lease of Rallroad Equipe
ment, and hereby covenants and agrees to accept delivery and possession hereunder, and
under the sald Lease dated the lst day of July, 1938, of the new railroad equipment
hereinbefore specifically described, and agrees that the said new rallroad equipment
shall be a part of the Trust Equipment covered by the saild Lease, and subject to all
the terms and provisions thereof with respect to the sald Tprust Equipment, in all ree
spects and to the sam9éxtent as if the saild new railroad equipment had been specifically
described in the said Lease as a part of the original Trust Equipment,

2, The Company agrees that, in lieu of payments of rental under Subdivision(a)
of Article First of the saild Lease dated the 1lst day of July, 1938, from time to time
as and when any of the new rallroad equipment described herein shall Dbe delivered to it
hereunaer, a1l installments of rent paid by it under the provisions of the saild Sube
division (a) in excess of twenty-five per cent, (25%) of the aggregate final cost of
the Tpust Equipment specifically described in the sald Lease, as certified to the Truste
ee pursuant to the provisions of Subdivision (d) of Section 5 of Article I of the said
Agreement dated the 1lst day of July, 1938, shall be held and applied by the Trustee as
provided in Section 3 of the Second Supplemental Agreement dated the 15th day of February,
1940,

3, The Company covenants and agrees that if, whenever any new railroad equipment
(whe ther described herein, or in the sald Supplemental Lease dated the lst day of Sept=
ember, 1939, or in any further or additional Supplemental Lease of Rgllroad Equipment)
shall be delivered to the Company, the aggregate cost of all the Trust Equipment, 1lne
cluding the new railroad equipment described herein, and in the sald Supplemental Lease
dated the lst day of September, 1939, and in any further or additional Supplemental Lease
and the Trust Equipment specifiically deseribed in the said Lease dated the lst day of
July, 1938, which shall then and theretofore have been delivered to the Company, shall
exceed {5 8,440,000,, the Company upon such delivery will pay to the Trustee or its

assigns, as additional rental, an amount which, with all other payments previously made,

shall equal such exCe3S,




4, The Company agrees, in respect of the é% m ilrad equipment described
hereln, falthfully to keep, observe and carry out all the covenants and agreements and
to do all the acts and things which by the terms of the sald Lease dated the lst day
of July, 1938, subject to the Supplemental Lease dated the 1lst day of September, 1939,
and to this Second Supplemental Lease, are by it to be kept, done and performed,

Se Subject to this Second Supplemental Lease, all the covenants, agreements,
terms and stipulations contained in the sald Lease dated the 1lst day of July, 1938, and
in the Supplemental Lease dated the lst day of September, 1939, shall remain in full

force and effect, and binding upon the Company,

G6e This Second Supplemental ILease shall be simultaneously executed in the
Same number of counterparts as the original Lease dated the 1lst day of July, 1938, each
of which so executed shall be deemed to be an orliginal, and such counterparts together

shall constitute but one and the same instrument,

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

taries, as of the day and year first above written,

gIDELITY-PHIIﬁDELPHIA ThUST COMPANY
J
D, S, MATHERS

Vice=President
Atbest Sl

V. R, TILDEN
Asslistant Secretary

gHE PENNSYLVANIA RAILROAD COMPANY
y
¥, J, FELL, JR,

Vice~President (SEAL)

Signed, sealed, acknowledged and delivered Attests

by both parties in the presence of: i EE TR0

C, H, HEBDEN, JR, Secretary

F, Bs PRIESTLEY

COMMONWEALTH OF PENNSYLAVNIA )

SS5:
CITY AND COUNTY OF PHILADELPHIA )

s %érF%ﬁé g?%Esngyé a Notary Publlc duly commissioned, qualified and acting within
o %hag ounty of Philadelphia in the Commonwealth of Pennsylvania, do
e persona{l 5 Zn Mgrch 2, 1940 before me the subscriber, a Notary Public ;s afore=
Comp;ny s ofyth?p ared D,S,Mathers, Vice~President of Fidelity-Philadelphia Trust
bearinﬁ,date T g corpor%tions whilch e xecuted the foregoing instrument in writins
Mather;, to me peis£g§§§vlﬁﬁoii4oéeggzsgvnzzedii See tLireto, e S.g,
< ) 3 s 5 by uly sworn, did depo ¢
o i: inviggiggzéggiaé i? the County of Philadelphia, 15 the Stgt:eo?ngeiﬁgyisigig? iz_t
he 15 a Vico-Prosldent of the said Fidelity-Philadelphia Trust Company, one of ThS rone
B o cesopibed wg : e said foregoing instrument, authorized by thé said cor oragi-
L theo* idg: deeds and other writings of the said corporatioﬁ~ thag he kgn
e Jensonts of oratba Bstrumént; that one of the seals affixed to the sald instrm e
I deliseredebseal of the sald corporationj that the sald instrument was si -d
authority, duly given,yaﬁémb;saziﬁg;iggsigegtsig begalg gf otoral oh L %ﬁ: ’
oard o i $
ledged the saild foregolng instrument to be the free and véiiﬁzgii’aﬁﬁdaﬁgagegg g;kggg-

sald Fidelity=Philade H
il ¥ lphia Trust Company; and that he desired the same to be recorded as

D, S, MATHERS

Subscribed and sworn before m
witness whoreet tho abe onn i agariggigy hand and notarial seal hereto affixed in

I am not a stockholderj director or officer of said Trust Company,

F, B, PRIESTLEY (SEAL)

Notary Public

My Commission expires
December 2, 1940,

COMMONWEALTH OF PENNSYLVANIA ) a%
H

CITY AND COUNTY OF PHILADELPHIA )

I, F, T. Sheneman, & Notary Public duly commissioned, qualified and acting within and
for the City and County of Philadelphia in the Commonwealth of Pennsylvania, d hereby
certify that on February 29, 1940 before me the subscriber, a Notary Public aspforesald,
personally appeared F, J. Foll, Jre, Vice-Presldent of The Pennsylvania Railroad Company,
one of the corporations which e xecuted the foregoing instrument in wrilting, bearing date
of February 15, 1940, whose name is signed thereto, and the sald F, J, Fell, Jr,, to me
personally known, being by me duly sworn, did depose and say that he resides in Upper
Providence Township, County of Montgomery, in the State of Pemnsylvaniaj; that he is a
Vice-President of said The Pennsylvania Railroad Company, one of the corporations de=
scribed in the said foregolng instrument, authorlzed by the said corporation to execute
and aclnowledge deeds and other writings of the said corporation; that he knows the con=
tents of the said instrument; that one of the seals affixed to the said instrument 1s
the corporate seal of the sald corporationy that the saild instrument was slgned, sealed
and delivered by him as Vice=President in behalf of the said corporation by 1ts authority,
duly given, and by authority of 1ts board of directors; that he acknowledged the saild
foregoing instrument to be the free and voluntary act and deed of sald The Pennsylvanla
Rallroad Company; and that he desired the same to be recorded as suche

F. J. FELL’ JR.

Subscribed and sworn before me, and my nand and notarial seal hereto affixed in wite
ness whereof the day and year aforesald,

F, T, SHENEMAN (SEAL)

Notary Public

My Commlisslon expilres
2 nd day of August, 1942

This SECOND SUPPLEMENTAL AGREEMENT, dated the 15th day of February, 1940“ by and
between HORACE W, LATIMER and CHARLES MC CALL ( hereinafter called the "Wendors"), of

the first part, FIDELITY=PHILADELPHIA TRUST COMPANY, of Philadelphia, Pennsylvania

( hereinafter called the " Trustee "), as Trusteer of the second part, and THE PENNSYLVANIA
RATLROAD COMPANY( hereinafter called the "Company"), of the third part, WITNESSETH AS

FOLLOWS
WHEREAS, in an Agreement dated the lst day of July, 1938, by and between the

Vendors, the Trustee, and the Company, it was recited that the Vendors had contracted

or would contract to acquire the Rallroad equipment (therein called the st Equipment")
specifically-described in the ILease of the Railroad Equipment from the Trustee to the
Company, dated the 1lst day of July, 1938, prefixed to the said Agreement; that sube
scriptions had been or were belng secured in an amount not exceeding Six Million Three
Hundred Thirty Thousand Dollars( $6,330,000,) to a fund to be known as Pennsylvania
Railread Equipment Trust, Series I, which said fund would be furnished to the Vendors

to be applied by them 1in part payment of the purchase price of the Tpust Equipment to

be acquired by them; and that the Vendors desired to -secure to the parties subscribing

to the said fund, or their assigns, the payment of the amount thereof in installments
with dividends to the dates of maturity, all as specificelly provided in the sald Agree=
ment, and to evidence the rights of tﬁe subscriber or subscribers to saild fund by Trust
Certificates;

WHEREAS, by the sald Agreement dated the lst day of July, 1938, the Vendors
agreed to sell, assign, transfer and set over unto the Trustee, as Trustee for the
bearers and registered holders of Trust Certificates, the Trust Eq:ipment described
in the said Lease from the Trustee to the Company when and as the Trust Equipment or any
part thereof was constructed or completed, and the Trustee agreed, upon the request of
the Vendors, to execute and deliver to the Vendors, or upon their order, for distribue
tion to the several subscribers to the said fund certificates to be known as Pennsyl=
vania Rallroad Equipment Trus® Certificates, Series I, the sald certificates to be
called Tyust Certificates, all as specifically provided and set forth in the saild Agree=

ment §
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WHEREAS, the Vendors have acquired and sold, assigned, transferred and set over
unto the Trustee, as Trustee for the bearers and registered holders of the Trust Certifie
cates, the Trust Equipment specifically described in the sald Lease dated the lst day of July,
1938; and the Trustee, at the request of the Vendors, and upon the deposit of cash as rew
quired by Section 3, of Article I, of the said Agreehent dated the lst day of July, 1938,
has executed and delivered to the subscribers to the said fund known as Pennsylvania
Rallroad Equipment Trust, Series I, Trust Certificates of the aggregate principal amount
of § 6,330,0003

WHEREAS, the estimated cost of the railroad equipment specifically described in
the sald Lease was certified to the Tyustee to be not less than $§ 8,440,000, and the
aggregate final cost of the sald rallroad equipment as certified to the Tpustee under
the provisions of Subigggian (d) of Section 5 of Article I of the said Agreement dated
the 1st day of July, 1938, is §$ 7,970,186,563

WHEREAS, the Company has pald to the Tpustee, under Subdivision (a) of Article
First of the said Lease dated the lst day of July, 1938, based on the cost of Trust Equipe
ment as tentatively determined under the provisions of Subdivision (d) of Section 5 of
Article I of the said Agreement dated the lst day of July, 1938, installments of rental
which in the aggregate are equal to twenty-féve per cent, (25 %) of the estimated cost
of the Trust Equipment specifically described in the said Lease}

WHEREAS, by a Supplemental Agreement dated the first day of September, 1939,
between Horace W, Latimer and Charles Mc Call, Vendors, Fidelity=-Philadelphia Trust
Company, as Trustee, and The Pennsylvania Raillroad Company, and a 8Supplemental Lease of
Rallroad Equipment between Fidellty=-Philadelphia Trust Company, Trustee, and The
Pennsylaynia Raillroad Company, dated the first cay of September, 1939, it is provided
that certain additional railroad equipment, to wit, three Class P82R Light=welght Pgosse=
enger Coaches, numbered 4015 to 4017, both inclusive, estimated to cost when completed
$ 213,000,, will be acquired by the Vendors and transferred by them to the lrustee and
leased by the Trustee to the Company;

W EREAS, the Trustee 1is holding an unexpended cash balance of $ 469,813,444, of
which sum there will remain after applying $ 213,000, thereof to the estimated cost of
the three Class P82R Light-weil ht Passenger Coaches hereinabove referred to, the sum of
$ 256,813,443

WHEREAS, the Vendors have contracted to acquire, or will contract to acquire,
other new railroad equipment, to wit, 76 Class H-30 covered hopper cars, the estimated
cost of which is not less than § 256,813,44, and it is desired that the Vendors shall
sell, assign, transfer and set over unto the Trusteij?o;wgkg'bearers and registered
owners of the Trust Certificates, as provided in the sald Agreement dated the 1lst day
of July, 1938, such other new railroad equipment;

WHEREAS, by a supplemental Lgase of Railroad Equipment dated the 15th day of
FPebruary, 1940, prefixed hereto, the Trustee has leased to the Company, subject to the
terms and conditions of the Lease of Raillroad Equipment dated the lst day of July, 1938,
the said new rallroad equipment, to wit, 76 Class H-30 covered hopper cars,

NOW, THEREFORE, in consideration of the premises and the mutual covenants
herein contained, the parties hereto agree as follows:

1, The Vendors hereby agree to sell, assign, transfer and set over unto the
Trustee as Trustee for the bearers and registered holders of the Trust Certificates dee

scribed in the said Agreement dated the 1st day of July, 1938, to which this Agreement

is
8 supplement, the railroad equipment deseribed in and leased to the Company by tHe

——

sald Second Supplemental Lease prefixed hereto, when and as the sald railroad equipment,
or any part thereof, 1is constructed or completed, The Vendors will deliver, or cause to

be delivered, the sald rallroad equipment or any part thereof, when and as constructed

or completed, to the person or persons designated by the Trustece as its agent or agents

to receive such delivery, who may be any one oI more of the officers and agents of the
Company, and the gertificate of any and every agent so designated shall be concluslve
evidence of suchdelivery. The Trustee and the Company, similtaneously with the executlion
of this Second Supplemental Agreement, have executed and delivered the sald Second Supplee
mental Lease of the said raillroad equipment,

2, The sald new railroad equipment shall be a part of the Trust Equipment covered
by the said Agreement dated the lst day of July, 1938, and the sale, assignment, transfer
and delivery thereof by the Vendors to the Trustee, as Trustee for the bearers and rege
istered owners of the Trust Certificates, shall be subject to all the terms, provisions
and requirements of the saild Agreement, as supplemented by thls Second Supplemental Agree=
ment, to the samséxtent gs 1f the said new rallroad equipment had been specifically ine
cluded therein, and specifically described in the sald Lease dated the 1lst day of July,
1938, when the said Agreement and Lease were execubed,

3, The unexpended balance of § 469,815444 shall, until paid out by the Trustee
as herein provided, be held by the Tprustee for the beneflt of the holders and reglstered
ovners of the Trust Certificates, Whenever from time to time new rallroad equipment shall
be transferred and delivered to the Trustee, the Tyustee shall, if requested so to do,
subject to the provisions of Section 5 of Article I of the sald Agreement dated the lst
day of July, 1938, pay to the Vendors, or upon their order, out of the sald unexpended
balance, the cost of the new railroad equipment so transferred and delivered to 1it,
whether under the saild Supplemental Agreement or this Second Supplemental Agreements

If, whenever any new railroad equipment ( whether as described in the sald
Supplemental Lease of Rallroad Equipment dated the 1st day of September, 1939, or in
the sald 8econd Supplemental Lease dated the 15th day of February, 1940, or in any
further or additional Supplementel Lease) shall be transferred and delivered to the
Trustee, the aggregate cost of all the Trust Equipment, including such new railroad
equipment and the Trust Equipment specifically described in the said Lease dated the
1st day of July, 1938, which shall then and theretofore have been delivered, shall exceed
$8,440,000, the Trustee shall, if requested to do so, subject to the provisions of Sec~
tion 5 of Article I o@éhe sald Agreement dated the lst day of July, 1938, 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,

4, The Vendors, the Trustee and the Company covenant and agree faithfully to
keep, @bserve and carry oub, in respect of the new railroad equipment which the Vendors
have herein agreed to sell, assign, transfer and set over unto the Trustee, as Trustee
for the bearers and registered owners of the Trust Certificates, all the agreements and
obligations and to do all the things which by the terms of the sald Agreement dated the
1st day of July, 1938, and this Second Supplemental Agreement, are by the Vendors, the
Trustee and the Company, respectively, to be kept, observed, end performed, in all re-
spects as though the sald new railroad equipment had been specifically included thereln,
and specifically described in the said Lease dated the 1lst day of July, 1038, when the
sald Agreement and Lease were executed,

5, Subject to this Second Supplemental Agreement, all the covenants, agreements,

terms and stipulations contained in the said Agreement dated the lst day of July, 1938,
and in the Supplementel Agreement dated the 1lst day of September, 1939, shall remain in
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full force and effect, and binding upon the respective parties,

6e The Company, with all convenient speed, willl cause this Second Supplemental}
Agreement and th:iégcond Supplemental Lease dated the 15th day of February, 1940, to
be duly filed, refiled, recorded and re=-recorded in all States wherein is, or may heree
after be, filed, refiled, recorded and re-recorded the said Agreement and Lease dated
the 1st day of July, 1938, so that this Second Supplemental Agreement and thgéaid Second
Supplemental Lease may at all times be duly filed and recorded,

7e This Second Supplemental Agreement shall be simultaneously executed in the

same numbegbf counterparts as the original.Agreement dated this 1lst day of July, 1938,
each of' which so executed shall be deemed to be an original, and such counterparts toe
gether shall constitute but one and the same instrument,

IN WITNESS WHEREOF the partics of the first part have hereunto set their hands
and seals, and the parties of the second and third parts have caused their names to be
signed hereto by their respective Presidents or Vice~Presidents, and sealed with their
corporate seals, attested by their respective Secretaries or Assistant Secretaries, as

of the day and year first above written,

HOKACE W, IATIMER

CHARLES Mc CALL

FIDELITY=-PHILADELPHIA TRUST

COMPANY
By
D, S, MATHERS
Vice~President
(SEAL)
Attest:

V. Re TILDEN
Assistant Secretary

THE PENNSYLVANIA RAILROAD COMPANY
Signed, scaled, acknowledged, e
and delivered by all parties

¥, J, FELL, JR,
in the presence ofg

Vice-President

(SEAL)
C. H, HEBDEN, JR, Attests

Jo. TANEY WILLCOX

F, B, PRIESTLEY Secretary

COMMONWEALTH OF PENNSYLVANIA )

SSs
CITY AND COUNTY OF PHILADELPHTA )

I, F, B, PRIESTLEY, a Notary Public within and for the City and County of Philadelphia
in the Commonwealth of Pennsylvanie, do hereby certify that on Mar e 2 1940, before me
the subseriber, a Notary Public as aforesald, personally appeared Horace W, Latimer

and Charles Mc Call, to me known as the Vendors in the fore;olng instrument in writing
bear ing date February 15, 1940, and acknowledged that they signed, sealed, and delivered
the sald instrument as their free and volunt

ary act and deed for the uses and purposes
therein set forth, and desired the same to be recorded as such,

IN TESTIMONY WHEREOF, I

have hereunto subscribed my name and affixed my notarial seal
the day and year aforesaid,

F, B PRIESTLEY

Notary Public

My Commission Expires
December 2, 1940

COMMONWEALTH OF PENNSYLVANIA )

88
CITY AND COUNTY OF PHILADELPHTA ) ’

I, F, B, PRIESTLEY, a Notary Public duly commissioned,
and for the City and County of Philadelphia in the Commonwealth of Pennsylvania, do
hereby certify that on Mgr =2, 1940 before me the subscriber, a Notary Public as aforee
sald personally appeared D,S8, Mathers, Vice-President of:the Fidelity=-Philadelphia
Trust Company, one of the corporations which executed the foregoing instrument in write
ing, bearing date of February 15, 1940, whose name is signed thereto, and the said
D. 8, Mathers, to me personally known, being by me duly sworn, did depose and say that
he resides in Philadelphia, in the County of Philadelphia, in the State of Pennsylvania;

qualified and acting within

' one of the

i 1tyvePhiladelphia Trust Company, |

:hgfsg?g ?gigggigglingtrument, authorizegdby gg:rziign?ozﬁgia
: f the sa co ong
e deeds and other writings o ot Bt A
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ed as suche D. S, MATHERS

that he is a Vice=Presiden
corporations described 1n

5 to affixed
subscribed and sworn before me, and my hand and notarial seal here
in witness whereof the day and year aforesald,

director or officer of sald Tyust Companye
F, B, PRIESTLEY (SEAL)

I am not a stockholder,

Notery Publlc
My Commission expires Dec 2 1940

COMMONWEALTH OF PENNSYLVANIA ) -

CITY AND COUNTY OF PHILADELPHIA )
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Providenced °t of séid The Pennsylvania Rallroad Company, on 54 copporation to execite
Vicingeii iﬁe sald foregoing instrument, authorizzg by tgiaiion; that he knows the
scribe f the sald corp

ther Writings o} h said 1nstr'umen‘b is
and acknowledge deeds and o f the seals affixed to the

rument; that one o t was signed, sealed
contents of the said instrument; « that the said instrument w ’
' id corporationg tion by its authority,

the corporate seal of the sa half of the said corpora 5

-President in beha knowledged the said
and delivered by him as Vice directors; thet he acknowledg

f itspoard of re ’ Pennsylvania
%ulyggigéninzgggggn%uEgogétzhg free and voluntary act and deed of ke it
oregoing

d as suche

ired the same to be recorde

oad Company; and that he des

w p , r, J, FELL, JR,

in wite
bscribed and sworn before me, and my hand end notarisl seal hereto affixed
Subscrilbe
ness whereof the day and year aforesald, —— g (SEAL)

Notary Public

i d
My Commission e xpires 2 n
dZy of August, 1942,

STATE OF WISCONSIN ) ss.
DEPARTMENT OF STATE)

. and recorded
Recelved this 16th day of March A. D, 1940 at 9:00 otclock A. M. a

in Vol., 36 of Railroad Mortgages on pages 65-73, inclusive,

R. W, Dixon
Assistent Secretary of State




Executed in 12 Counterparts Counterpart No, 7

CONDITIONAL SALE AGREEMENT
Dated as of March 1, 1940
Between
THE BALDWIN LOCOMOTIVE WORKS
HENRY A. SCANDRETT, WALTER %?dCUMMIKGS and GEORGE I. HAIGHT,
TRUSTEES OF THE PROPERTY OF
CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC RAILROAD CONPANY
THIS AGREEMENT, dated as of March 1, ‘1940, by and between THE BALDWIN LOCOMOTIVE
WORKS, a corporation organized and existing under the laws of the State of Femmsylvania,
with its principal office and place of business in the Borough of Lddystone, Perna,,
(hereinafter sometims called the "Seller"), as party of the first part; and HENRY A.
SCANDRETT, WALTER J. CUMNINGS nad GEORGE I. HAIGHT, as Trustees of the property of
CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC RAILROAD COMPANY, appointed by order of the
United States District Court for the Northern District of Illinois, Bastern Division, in
a certain proceeding therein pending entitled "In the Natter of Chicago, Milwaukee, St,
Paul and Pacific Rallroad Company, Debtor," Docket No., 60463, not individuailybbuﬁ solely
as such Trustees (hereinafter sometimes referred to as the "Buyers");
WITNESSETH THAT:
In consideration of the mutual promises, covenants and agreements hereinafter set

forth, the parties hereto do hereby agree as follows:

(1) Construction, Sale and Delivery. The Seller hereby agrees to construct, in
accordance with the specifications and proposal hereinafter referred to, sell and deliver
to the Buyers, and the Buyers hereby agree to buy from the Seller and to accept delivery
as herelnafter prévided, and to pay therefor as hereinafter set forth, the following
described railroad equipment (hereinafter sometimes referred to as "Equipment"):

one (1) new 100-ton, 660-horsepower Diesel switching locomotive bearing Sel-
ler's Number 62393, and Buyers' Number 1649, as described and warranted by Seller's
specification No. 40-DE-1, and Seller's proposal dated February 14, 1940, copy of
which specification and proposal have been furnished to the Buyers and reference

to which is hereby expressly made,

The price of said 660-horsepower Diesel switching locomotive shall be the principal
emount of Sixty-one Thousand Five Hundred Dollars (§61,500,00) F, O, B. Buyers' station,
Milwaukee, Wisconsin, Intercst shall be pald at the rate of 25% per annum upon unpaid
balances of said principal amount and such interest shall be computed from the date of
acceptance of the locomotive at Milwaukee, Wisconsin, by the Buyers, After receipt and
inspection of the locomotive by the Buyers or their agents, the Buyers' Superintendent
of Motive Power or his duly authorized representative, shall, if said locomotive meets
said specifications, execute a certificate of acceptence., The execution of such certi-
ficate of acceptance shall be conclusive evidence the locomotive covered conforms with
specifications and is acceptable to the Buyers in all detalls,

The ™€ Seller shall deliver said locomotive, freight charges prepald, to the Buyers
at the Buyers' station in Milwaukee, Wisconsin, when said locomotive is completed and
ready for shipment, The Seller agrees to assume the expense, responsibility and risk of
loss in and of the removal of the sald locomotive from the Seller's plant at Eddystone,
Pennsylvania, to the place of delivery to the Buyerse

(2) Amount and Payment of Purchase Price, Conditional only upon the receipt and

acceptance of said Equipment, which may be conclusively presumed from the execution of
the certificate of acceptance above referred to, the Buyers hereby promise to pay to the

Seller, or the assignee thereof, at the offlce of The First Natlonal Bank of Chicago, as

the purchase price of said equlipment, the following amountss

(a) On the first day of the calendar month succeeding that in which the accept=
ance of the locomotive has been cﬁﬁpleted, interest on the principal purchase price of
such locomotive from the date of its acceptance by the Buyerss

(b) Commencing on the first day of the second calender month succeeding that in
which the locomotive 1s accepted and continuing for a total of 96 consecutive monthly
payments, the amount of § M07.49 per monthe Esch of said 96 monthly payments includes
both principal and interest at the rate of 23% per anmum and shall be applicable first
to the interest then due and balance to principal,

The Buyers further covenant and agree to pay interest at the rate of 6% per annum
upon all such amounts, principal and interest, after the same become due and payable pure
suant to the terms and provisions hereof s

Al)l payments provided for in this Agreement shall be made by the Buyers in such
coin or currency of the Unlted States of America as at the time of payment is legal ten=
der for the payment of public and private debts,

The Buyers shall have the privilege oybrepaying at any time, without the payment
of any premium, any sum of the principal in an amount of § 25,000,00 or any multiple
thereof, together with interest accunulated to the date of such payment on such sum SO
prepaid, All such principal sums so prepald shall be applied toward the payment of the
last maturing principal installment or installments due hereundere

(3) Title to the Eq ipment, The Seller shall, and hereby does, retain the full

legal title to and property in, sald Equipment until the buyers shall have made all of
the payments, and shall have kept and performed all of the covenants, in this Agreement
provided to be made, kept or performed by the Buyers, notwithstandl ng the delivery of
the Equipment to, and the possession and use thereof by, the Buyers as herein provided,

The Buyers covenant and agree that they will cause the Equipment to be kept nume
bered with the proper road number and t o be kept plainly marked, on metal plates upon
both sides of the Equipment covered by this Agreement, with the name of the Seller or of
the Seller's assignee, as the case may be, followed by the word "Owner" ar other appro=
priate words designated by the Seller, and the Buyers agree that they will not accept
delivery of, or place said Equipment in operation or exercise any control or dominion
over any part thereof until said metal plates so marked have been attached on both sides
thereof o

The Buyers shal)feplace the Equipment or any parts, at their own cost if it or
any parts of it shall be lost or destroyed from any cause whatever during the continuance
of this Agreement, with other Equipment of similar type and of substantially as good ma=
terial and construction as that lost or destroyede The Buyers vwi1ll cause any such new
Equipment to be marked as above provided and to be numbered with the same road number as
the Equipment so replaced, Any and all such replacements of Eq ipment and of any parts
shall constitute accessions to the Egipment and shall be subject to all of the terms and
conditions of this Agreement, as though part of. the original Equipment delivered heree
under, and included in the word "Eouipment" as used in this Agreement, Title to all such
new BEquipment shall be taken initially, and shall remain, In the name of the Seller( or
if this Agreement shall have been assigned, in the name oOr names of the assignee oI
assignees, as the case may may be) subjpct to the provisions hereofl

Except as above ppovided, the Buyers will not allow the name of any person,

association or corporation to be placed on the Equipment or any replacements thereof, as
a designation that might be interpreted as a claim of ownership thereof; provided, howe
ever, that the Buyers may cause the Equipment to be lettered with appropriate words or

marks for convenience of identification of the Buyers' interest therein,
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When and only
nly when the Seller has heen paid the full purchase price for the E ulp
ment, toget ‘ e
’ gether with interest and any and all other payments as herein provided, and all
of th . : N a
e Buyers' covenants and conditions herein contained have been performed by th
v the

Buyers, t
¥ s tltle to and property in the Eq ipment shall pass to and vest in the Buyers

G : ’

1f so requested by the Buyers so to do, execute and deliver to the Buyers a bill or
bills of sale for said Eqipment, transferring the title to and property in said Eﬂui -
ment to the Buyers free and clear of all liens and encumbrances created or retainez )
hereby, and shall execute for record or for filing in public offices such instrument

or instruments In writing as may be necessary or appropriate in order then to make
clear upon the public records the title of the.Buyers to said Ea ipment,

(4) Taxese All payments to be made by the Buyers hsreunder éhall be free of expen
to the Seller for collection or other charges, and of the amount of any State, F dzr ies
or Municipal taxes(other than State, Federal and lMunicipal income taxes) here;ft:r a
levied or imposed directly upon this Agrecment and/or any sale, payment, shipment or de
livery under the temms hereof, all of which expenses and taxes the Buyers assume and [
agree to pay in additlon to the above mtnioned purchase price of said Equipment, The
Buyers shall also pay promptly all taxes and assessments which may be imposed u;on th
Equipment or the earnings arising theref rom or the operation thereof, or upon the Selier
by reason of its ownership thereofy by any jurlsdictlon in which the Equipment is operas=
ted by the Buyers, and agree. to keep at all times all and every part of theEquipment
free and clear of all taxes, assessments, liens and encumbrances, -

Bquipment will at all times be maintained, used and operated under and .in compliance with
all laws and regulations in any jurisdiction to vwhich the Equipment may be subject, The
Buyers further covenant that they will comply in all respects with all acts of Congress
and with the laws of the United States and of the States and Territories into whic; their
operations involving the Equipment may extend during the term of this Agreement, and
with all lawful rules of the Interstate Commerce Commission and any other legi;lative
executive, administrative or judicial body exerclsing any power of jurisdiction over ,
any of' the Equipment, and in the event that said laws or rules require elteration of
of the Eq ipment, the Buyers agree to conform therewith, at their expense, and to mai:ny
Iiin the same in proper condition for operation under such laws and rules during the

fe of this Agreement; provided, however, that the Buyers may in good faith contest, i
any reasonable manner, the application of any such law or rule which does not. im th; i

! )

with the locomotive to the point of delivery and, 1f requested by the Buyers, to such
further point at which such locomotive is to be placed in service, to superi;tend the
placing of the same in working condition, Buyers shall provide each such pcrson, withe
out expense to the Seller, with all the necessary labor, materials, locomotive ;u pli
and transportation on lines owned or controlled by Buyers, e
The Buyers covenant and agree that they will at all times after the delivery of
such equipment, maintain and keep said Equipment in good order and repair at all times
at their expense, and shall bear the risk, and shall not be released from thelr obliw :
gations hereunder in case of any and all demages, loss or destruction of said Equipment

from vhatever cause arising,

3 K ]

or deliver to Buyers at Th
e Baldwin Locomotive Worl
28, a new part or parts to re
place any

part or parts which in the locomotive may fall under normal service within one year

after shipment from The Baldwin Locomotive, Works, by reason of faulty work performed

or defective material furnished by The Baldwin Locomotive Works; provided that Buyers

notify The Baldwin Locomotive Works of the fault when it is first discovered and The

Baldwin Locomotive Works 1s accorded an opportunity to verify the same, The Baldwin Loe

comotive Works shall not be 1iable for any fault or defect in the locomotive, except

provided; and does not guarantee appliances, devices or materials,

and not manmufactured by The Baldwin Locomotive

as in this paragraph
specified or required by the Bup rs,

Workse '

(7) Reports and Inspection, The Buyers hereby agree to furnish to the Seller, 1f

requested, once in every year as long as this Agreement shall be in force, the number

and the description of such Equipment as may have been destroyed and replaced by other,

and the then location, of sald BEquipment, In addition thereto, the Buyers agree to furne

ish to the Seller, if requested, once in ecach year, as long as this agreement shall re=

main in force, a report of inspection by the Buyers! Superintendent of Motive Power, oI,

if the Seller shall 8O request, by a competent disinterested party, satisfactory to the

Seller, certifying that said equipment has been maintained, and is, 1in good order and
repair,

The buyers shall pramptly and fully inform the Seller of any loss or destrustlion

of the Equipment and of any substantial repairs made or belng made upon ite If requested

by the Seller, the Buyer shall furnlish to the Seller a report of the Buyers! Superinten=

dent of Motive Power, or, 1f the Seller shall sgbequest
the nature and extent of any damage to the

, of a competent disinterested

party, satisfactory to the Seller, covering

equipment, and the satisfactory repair thereofl,

The Seller shall have the right, but shall be under no obligzation, to inspect the

Equipment at any reasgonable time or times during the continuance of this Agreement o The

Buyers agree, 1ln so far as they may legally do 80, to supply free transportation over

their lines to designated agents of the Seller for the purpose of enabling such agents

to reach the point or polnts where the Equipment is in operation, for the purpose of

making such inspection or of assisting and instructing the employees of the Buyers in

thie proper operation and maintenance of thelr Equipmente

(8) Use and Locatione The Buyer 8 agree that after the delivery of the equipment

and at all times duing the contirmance of this Agreement, sald Equipment will be kept,

maintained and used solely by the Buyers upon the 1ines of railroad owned and operated

by them in the States of Illinois, Indiana, Iowa, Wisconsin, Minnesota and South Dakota}

provided, however, that upon giving the Seller fifteen(1l5) days' notlce in writing,

stating where the equipment 1is to be transferred and the route to be followed in the

transfer, the Buyers may remove said equipment to another state or states,

(9) Prohibition against Liens, The Buyers hereby agree to pay or satlsfy and dise

charge any and all sums claimed by eny party by, through or under the Buyers and their

successors or substitutes or assigns which, in unpaid, might become a lien or a charge

upon the Equipment or any part of 1t, superior to the title of the Seller therein, but

shall not be required to pay or discharge any such claim as long as the valldity theree=

of shall be contested in good faith and by appropriate legal proceedings in any reason=

able manner which will not affect the title of the Seller in and to the Equipment.

(10) Indemnities and GuarantieSe The Buyers hereby agree to s5ave, indemnify and

keep harmless the Seller from and against all losses, damages, injuries, claims and de=

mands vhatsoever, regardless of the cause thereof, arising on account of the Equipment

or the use or operation thereof,

Sald covenant of indemnlty shall contimue in full force
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and effect notwithstanding the full payment of the purchase price and conveyance of the
Equipment, as provided 1n paragraph 3 hereof,

The Buyers will bear the risk, and shall not be released from thelr obll:ations
hereunder in the event, of any damage to, or the destructlon or loss of the Equipment;
provided, however, that The Baldwin Locomotive Works and any successor or successors to
its manufacturing property and business shall not, as to the Equipment, be relieveqfrom
its guaranty covering materlal and workmanship set forth in the speclfications hereine
before referred to, The Baldwin Locomotive Works for itself and any successor or succe-
essors to is manufacturing property and bﬁsiness, also agrees to save, indemnify and
keep harmless the Buyers from and against any and all royalties, damages, claims, suits,
judgments and costs that may arise in the use of any patented article on the equipment at
the time of delivery, except with regard to any appliances, devices or materials speci=
fied or required by the Buyers and not manufactured by the Seller,

(11) Assignments by the Seller, All or any of the rights of the Seller under

this Agreement, including the right to receive the payments herein provided to be made
by the Buyers, may be assigned by the Seller and reassigned by any assignee at any time
and from time to time, provided, however, that no such assignment shall subject any
assignee to, or relieve The Baldwin Locomotive Works or the successor or successors to
its mamfacturing property and business from, any of the obligations of The Baldwin Loe
comotive Works as to the construction, delivery, guaranty, warranty or indemnity, or any
other duty, obligation or liability, if any, except the duty to execute necessary and
proper instruments of transfer, as and when the Buyers shall be entitled thereto, pure
suant to the provisions of Paragraph 3 hereof,

Upon any such assigmment the assignor shall give written notice to the _uyers,
together with a counterpart of copy of such assignment, stating the identity and poste
office address of the assignee, and such assignee shall by virtue of such assignment ace
quire all of the Seller's right, title and interest in and to the Equipment and each and
every part thereof, subject only&o such reservations as may be contalned in such assigne
ment, From and after the receipt by the Buyers of the notification of any such assign:
ment, all payments thereafter to be made by the Buyers hereunder shall, to the extent
so assigned, be made to the assilgnee,

In the event that this Agreement 1s agsigned by the Seller as hereinbefore proe
vided, the rights of such assignee to the entire unpaid purchase price, or such part
thereof as may be assigned together with interest thereon as well as any other rights
hereunder which may be so assigned, shall not be subject to any defense, set=off, coun=
terclalm or recoupment whatsoever arising out of any breach or any obligation of,The
Baldwin Locomotive Works or the successors to its manufacturing business in respect of
the Equipment or the manufacture, delivery, guaranty or warranty thereof, or in respect
of any indemnlty herein comtailned, nor subj ct to any defense, set=off, counterclaim or
recoupment whatsoever arising by reason of any other indebtedness or liability at any
time owing to the Buyers by The Baldwin Locomotive Works or the successors to its manue
facturing business, Any and all such obligations, howsoever arising, shall be and remain
enforceable by the Buyers against and only against The Baldwin Locomotive Works and the
successor or successors to its manufacturing property and business, and shall not be
enforceable against any party or parties in whom title to the Equipment, or the rights
of the Seller hereunder, shall west by recason of any sale, assignment or transfer, or
successive sales, assignments or transfers, ,

In the event of any such sale, transfer or assigmment, or successive sales,

transfers
or assignmments by the Seller, of title to the Equipment and of the Seller's

rights hereunder in regpect thereof, the buyers shall, whenever requested by such

vendee, transferee oI assignee, change the name plates to be attached on both sides of

the Equipment so as to indicate the title of such vendee, transferee or agssignee to such

equipment and 1ts guccesslon to the rights of the Seller hereundelr, gsuch plates to bear

such words or legend as shall be specifiled by said vendee, trunsferee or asignee, The

cost of obtaining and attaching the first series of such substituted plates shall be

borne by the Sellere The cost of obtaining and attaching plates in connection with any

subsequent assignment shall be borne by such subsequent vendee, transferee or assignee,

Me term "Seller" whenever used in this Agreement meane, before any assignment of

all or any rights of the Seller hereunder as hereinbefore providsd in this paragraph 11,

The Baldwin Locomotive Works, and after any such agsignment, the asslgnee or asignees

for the time being of all of its rights hereunders

(12) Successors to and Assipgnments by the Buyers. The Buyers hereby represent and

warrant that their execution of this Agreement and thelr assumption and undertaking of

the obligations, dutiles and lisbilities hereof, have been expressly authorized by an

order of the District Court of the United States for the Northern District of Illinols,

BEgstern Division, entered March 15, 1940, in a certain proceeding thereln pending ene

titled " In the Matter of Chicago, Milwaukee, St, Paul and Pacific Rallway Company,

Debtor " ~ In Proceedings for the Reorganlzatlon of a Railroad, Dockel NOe 60463, Saild

order further provides that as a condition to the t:ormination of the trusteeship of said

nt to a plan of reorganization or otherwise, all the obligations

Railroad, whether pursua

then existing or to accrue of the Buyers under this Agreement, shall be assamed as a

general obligation by sald Railroad or by any other corporation or any recelver or re=

ceivers in equity that shall succeed to the Buyers in the possession of not less than

75 % of the owned lines of railroad comprising the Buyers! estates Said order further

provides that in case of any sale or conveyance of not less than 76% of all of sald

owned lines of railroad, the purchaser or transferee of the purchaser shall not be at

liberty to refuse to accept this Agreement or to disaffirm the same(but 1f acquiring

not less than 75% of all of gaid owned lines of railroad for the purpose of transferring

them to a corporation formed for the purpose of reorgenization, any such purchaser shall

not incur any personal liability under or in respect of this Agreement, provided such

trensferee corporation shall assume, 88 8 general obligation, all the obligations of

the Buyers under this Agreement), Sald order further provides that in case any corporas=

tion, or any recelver or receivers in equity, shall so succeed the Buyers in the posse

egsion of not less then 75% of all of sald owned lines of railroad, and shall assume, &s

a general obllgation, a1l the obligations of the Buyers then existing and to accrue

under this Agreement, the Buyers ghell thereupon be releived from any further liabillity

under or in respect of this Agreement, Sald order further provides that in the event

that upon the confirmation of a plan of reorganization, or upon the dismlssal or termineae

tion of said proceeding, nelther the Debtor nor eny other corporatlion, or receiver or

recelvers in equity, shall alone succeed to the possession of 75% of all of gsaid owmed

1ines of railroad, then all of the unpaid installments of the purchase price hereunder,

together with accrued interest thereon, and all of the other obligations and liabilities

of the Buyers hereunder, shall become immediately due and payable on the date of such

confirmation, dismissal or termination, and that the Court will meke such provision for
the payment thereof as will be equitables

The Buyers covenant and agree that they will not sell, assign transfer or others

wise dispose of thelr rights under this Agreement, nor transfer possession of sald

Equipment to any other firm, person or corporation without first obtaining the written
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- tlon or termination had been made; but no such waiver,

consent of the Seller to such sale, assignment or transfer; provided, however, that

this provision shall not apply to any transfer upon the termination of said trustee=

ship if said transfer is effected in the manner herelnbefore provided in this pParo=

graph 12,

The Buyers hereby covenant and agree that they willl not pledge, hypothecate or in
any way encumber, or permit the encumbrance ofy any part or all of said Equipment

The term "Buyers" whenever used in this Agrcement means, before any assicnment of

the rights of the Buyers herfinder as hereinbefore provided in the second preceding sube

paragraph of thls paragraph 12, Henry A, Scandrett, Walter J, Cummings and George I,

Halght, as Tyustees aforesald, as well as any successor or additional Trustees, and not

individually, and after any such asslgmment shall include saild Trustees and any acsignees

thereof, except only in so far as the Seller mey specifically, in writing, relieve the

Trustees or any of them or any suvch assignee from the obligations hereof as above provided,

(13) Defaults and Acceleration,

In the event that any one or more of the following
events of default shall occur, to-wit:

(a) The Buyers shall fail to pay in full when due any installment of principal

or.of interest at the time and in the manner herelnbefore contracted to be pald as proe

vided in paragraph 2 hereof; or

(b) The Buyers shall fail or refuse to comply with any covenant, agreement, temm

or provision of this Agreement on their part to be kept and performed;

then at any time after the occurrence of such an event of default, the Seller may, upon

written notice to the Buyers, and upon compliance with any legal requirements then in

force and applicable to such action by the Sgller, declare the entire purchase price of

the Equipment, together with the unpaid interest thereon, whether the same shall then

have fallen due or not, immediately due and payable, without further demand, and theree

after the entire sum shall carry interest at the rate of 6% per annum upon any portion

thereof then overdue, from the date of such default,

The Seller may at its election(and, if before sale or before full performance of

this Agreement all costs and expenses of the Seller incidental to any such default and
te the enforcement by the Scller of the provisions hereof, and all sums which shall then

have become due and payable by the Buyers hereunder, other than such part of sald pure

chase price as shall have become due only because of a declaration under this paragraph

as aforesald, shall have been paid by the Buyers, and all other exlsting defaults shall

have been remedied, or provision thereforisatisfactory to the Seller shall have been made,

then and in ewery such case the Seller shall) waive any such event of default end its

consequences and rescind and anmml any such declaration or termination by notice to the

Buyers in writing to that effect, and thereupon the respective rights of the parties

shall be as they would have been if no such cured default had existed and no such declarge

rescission or annulment shall

limithr affect the Seller!'s right, upon any other cefault, or impair any rights or reme

edies consequent thereon,

(14) Remedies, If the Buyers shall make default as hereinabove provided, then at

any time after such notice of declaration of default and during the continusnce of such

default the Seller may, without further notice or demand except to the extent necessary

in order to comply with any legal requirements, take or cause to be taken by its agent

or agents immediate possession of the Equipment, and/or any replacements and improvee=

ments, and all present and future attachments and accessories thereof, without liability

to return to the Buyers any sums theretofore pald, and free from all claims whatsoever

except as hereinafter in this paragraph 14 expressly provided

» and may remove the same

uipment may be located, and may use and employ
q any suppllies, services and alds,
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expedient by the Seller, All such powersg and remedies shall be cumulative and the exe

ercise of one shall not be deemed a walver of the right to exercise any other or others,

No delay or omission of tre Seller in the exercise of any such power or remedy, and no

renewal or extenslon of any payments due hereunder shall impair any such power or i

remedy, or shall be construed to be a walver of any default, or any acqu‘ﬁiﬁﬁaﬁﬁs therein,
If the Seller shall exercise any of the powers or remedies conferred upon it

hereunder, the Buyers shall have the right after all sums due hercunder to the Seller

shall have been received by it 1in full, includingﬁts proper costs and expenses incldent

to the collection thereof, to require title to the Equipment, 1f not previously sold

or otherwise disposed of by the Seller pursuant to the provisions hereof, to be transe

ferred and assigned by the Seller to the Buyers free from any further liabilities or

obligations to the Seller, If after payment of all proper costs and expenses of the

Seller incurred in the enforcement of its remedies hereunder and after applylng all

sums of money realized by the Seller under the remedies herein provided, there shall

remain any amount due to it under the provisions of this Agreement, the Buyers shall

pay the amount of such deficit @Y the Seller, If after paeyment of all proper costs and

expenses of the Seller incurred in the enforcement of its remedles hereunder and after

applying as aforesaid all sums realized by the Seller there shall remain a surplus in

the possession of the Seller, such surplus shall be pald to the Buyerse

(15) Applicable State Laws, Any provision of this Agreement prohiblted by any

applicable law of any State, or which by any applicable law of any State would cone

vert this Agreement into any instrument other than an agreement of conditlonal sale,

shall as to such State be ineffective, without modifying the remaining provisions of f
this Agreement, Where, however, the conflicting provisions of any applicable Stete law I
may be vailved they are hereby waived by the Buyers to the full extent permitted by law,
to the end that this Agreement shall be deemed to be a conditional sale and enforced
ag such,

(16) Extension Not a Walver, Any extension of time granted by the Seller to the

fuyers for the payment of any sum due under this Agreement, whether that extension be
for an intermediate payment or for final payment, shall not be deemed a walver of the tiltle
of the Seller reserved hereunder nor any of its rights and remedies hereunder or othere
wise existing,

(17) Recording, The Buyers shall cause this Agreement to be filed, reglstered
and recorded wherever required for the proper protection, to the satisfaction of counsel
for the Seller, of the Seller's title to the Equipment and any replacement or replace=
ments, and its rights under this Agreementj and the buyers shall from time to time do
and perform any other act, and will execute, acknowledge, deliver, file, reglster and
record any and all further instruments, required by law or reasonably requsted by the
Seller for the purpose of such protection of its title and rights, or for the purpose

of carrying out the intention of this Agreement,

(18) Payment of Expenses, The Buyers shall pay all costs, charges and expenses,

except the counsel fees of Seller, incident to the preparation, execution, acknowledge
ment, £iling, registering and recording of this Agreement and of the first assigmment
or assignments by the Seller of title to the Equipment, and of any instrument supple=

mental hereto or amendatory hereofe

(19) Execution of Counterparts, Thls Agreement may be simultaneously executed

in two or more counterparts, each of which so executed shall be deemed to be an orlge

inal, and such counterparts, together, shall constitute but one and the same contract,

which shall be sufficlently evidenced by any such original counterpart,

(20) Section Headings. All section, paragraph or division headings are inserted for

convenience only and shall not affect any constructlon or interpretation of this Agree=

ment o

(21) Modification ol Agreement, Thls Agreement of conditional sale, together with

the specificatlions hereinabove referred to, constitutes the entire Agreement between

the Buyers and the Seller with respect to the sale of the Equipment herein referred tos
No variation or modification of this Agreement, and no welver of any of its provisions

or conditions, shall be valid unless in writing and gigned by duly anthorized off'icers

of the Puyers and the Seller,
(22) Possession and Use ol the Eqiipment by the Buyerse So long as the Buyers

shall not be in default under this Agreement, the Buyers ghall be entitled to the posSse

esslon of the Equipment and to the use thereof upon the 1ines of rallroad aforesald from

and after the delivery of the Equipment by the Seller to the Buyers, but only upon and

subject to all terms and conditions of this Agreement o

(23) Law Governinge As the Equipment covered by this Agreement may be used in vals=

ious states which may have conflicting laws as to the rights and obligatlons of the parm

ties hereunder, it is agreed that, ilrrespective of the place of execuytilon of this Agree=
ment or of the place of delivery and use of the Equipment, all rights and obligatlions oi
the parties hereto to each other under the terms of this Agreement, shall be governed
by the laws of the State of Illinols,

IN WITNESS WHEREOF, The Baldwin Locomotive Works has caused these presents to be
executed by its duly elected officers pursuant to lawful resolutions, and Henry A.
Scandrett, Walter J, Cunmings and George I, Halght, as Tyrustees of the property of
Chicago, Milwaukee, St. Paul and Pgeific Railroad Company, &8 aforesald and not individe-

ually, have hereunto set their hands and seals, all as of t he day, month and year first

T THE BALDWIN LOCOMOTIVE WORKS,

By W, H, HaXman

Attest st Vice-President in Charge of Spless,

Charles E, Acker
Secretary

Signed, sealed and delivered by
The Baldwin Locomotlve Works
in the presence of 3

s, T, Gordon (2)
W, T, Burke
Attesting WitnessesSe S REE oy T o
Walter J, Cummings (SEAL)
George I, Haight (SEAL)

As Trustees of the property
of Chicago, Milwai kee,
St, Paul and Pacific Ralle
road Company but not ine
dividually,

Signed, sealed and delivered by
Henry A, Scandrett, Walter J.
Cummings and George I. Haight
in the presence of

W, A, Dietig _ (?2)

Howard A, Florus

Attesting Witnessese




STATE OF PENNSYLVANTIA, g

o8 purposes thereln mentioned, stated and set forthe
\] | ; - “r - ol
i | p IN TESTINONY WIEREOF, I have hercunto set my hand, subSCfibeq ?J nfmiliid igiixi%is
I, William Friedman, a Notary Public in and for the State and County aforesald, 1 my officlal seal as such Notary Public i§}§aid CountngﬁtCook, State o linols,
residing therein, duly commissioned, sworn and qualified as such, and duly authorized ~ B the day and year in this my cortificate first above wx ele
to take and certify acknowledgments and proofs of deeds and conveyances of lands, .tenee . | J
ments, and heredltaments in sald County, DO HERERY CERTIFY that on the 256 day of April, ‘ ' My commission as such Notary Public explres Wovember 19; 194Le

1940, 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 William H, Harman and Charles E, Acker, to me personally known and known to I (SEAL )
me to be, respectively, the Vice President and Secretary of The baldwiqLocomotive Works, [

.the corporation 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 saild instrument as such Vice President and Secretary, respectively, in my

C, L. Lane

Notary Public in and for the State
of Illinois, County of Cooke

presence and in the presence of the two witnesses whose names are hereunto subscribed STATE OF ILLINOIS, ) T, mlbuAELHJ& Bl&ﬁgglggpﬁfth%ezﬁ iietggwgginggsgg-
as such, and sald Willlam H, Herman and Charles E, Acker, being by mo severally duly , ) ss,  Cook, DO ﬁbﬁb5¥10;“£ s of Notaries Public af
sworn, did on oath, each for nhimself and not one for the other severally depose and say ; COOK COUNTY e ) dlan of the ol 40 " G?Z; officer am duly authorized
and acknowledge in the presence of sald witnesses that said William H, Harman resldes | . Sﬁi@ County, and as fhae neme 1s subscribed to the

in Marion in the State of Pennsylvania, and that saild Charles E, Acker resides in to issue cerbtificates of maglstracy, LhatﬁC: L, %ape w19;ing vas. at the time of balke
Wallingford, the State of Pennsylvaniaj that sald William H, Harman 1s Vice President proof of acknowledgment ol the annexed instrumen in wré'fof’Cook 6ounty duly ooumtlses
and saild Charles E, Acker is Secretary of The Baldwin Locomotive Works, the corporation ‘ in: such proof of acknowledgmentb, a Notary.Public n an imowledgnents aﬁd proofs of
described in and which executed the within and foregoing instrument in writing; that 4 ioned, sworn and acting as such and authorlZfQ tg}iake %g gg Eaid Btote of Illinols,
they, said William H, Harman, Vice President, end Charles E, Acker, Secretary, know the ‘ deeds or conveyances of lands,qtenements or nu?? uF %?enregordsuand Ti1ie AimibEul ok
corporate seal of sald corporation; that the seal affixed to saild instrument as the seal ‘ and to administer oa?hs; al%'Oi whiph appf:arsr f?m ;g Notog and verily Reilove thak
of said corporation is such corporate seal; that 1t was S0 affixed thereto by order and 1 that I am well acquainted with the nandwrxtin& 0% ?% = 1ine¥ and, further, that the
authority of the Board of Directors of sald corporationj that they and each ol them ! the signature to the sald proof o{ acknowle%gmon is 3;nl ; ,“he icws ot tﬁe bl of
sisned their naemes to, and executed, the foregoing instrument in their respective ca= i annexed instrument is exscuted and aclmowledged according tO U a

pacities as Vice President and Secretary in behalf of said corporation byﬁike orderdand 9 I1linoise

authoritys that they signed, sealed with tlie corporate seal, executed and delivere 1 ) i N A e " .
said insg;ument as thelr own free and voluntary act and deed and as the free and voluntary | IN UESTINONY WiEREOF, I have hereunto set my %?ndﬂigg ggigggﬁ tﬁis ggld2§ g?eAggil ¥
act, and deed of said corporation for the consideration, ob jects, uses and purposes of Cook at my office in the City of Chicago, in the s ’

therein statedand set forthy and that they severally duly acknowledged said instrument 1940 ,

thEe Fge*ffefnigd voluntary act and deed of sald corporation and that said corporation 1 (D) wichael J. Flynn County Clerk
SACU. Clh Wil S4lC ¢ ]

IN TESTINONY WIEREOF, I have hercunto set my hand, subscribed m; name and affixed [
my official seal as such Notary Public in said County of Delewar e, State of Pennsylvania,
this the day and year in this my certificate first above written, l

My cormission as such Notary Public expires August 2, 1942,

__Williem Friedman b State of Wisconsin )
i | | SS.
Notary Public in and for the State i @ Department of State)
E f Pennsylve ty of Delaw , | .
S Sare:nn e N (LA & Received this 1lst day of May A.D, 1940 at 9:00 o'clock A,M, and recorded in Vol, 36

of Rallroad Mortgages on page TA=85 incle

R, W, Dixon

In the Courts of Cormon Pleas of Delaware County

Assistant Sccretary of State

State of Pennsylvania ) I, R, J, MAC LRIDE, Prothonotary of the Courtgbf Common
Pleas of said County, which are Courts of Record having

County of Delaware,ss: ) a conmon seal, being the officer authorized by the laws
of the State oi Pennsylvania to make the Tfollowing CGl'e I
tificate,

_ do Certify,[ffhat William Friedman Esquire before whom the annexed affidavit or acknowe
S ledgment was made, was at the time of so doing a NOTARY PUBLIC for the Commonwealth of |
Pennsylvania, residing in the County aforesald, duly commissioned and qualified to ade
minister oaths end affirmations and to take acknowledgments and Proofs of Deeds or cons '
veyances for lands, tenements and hereitaments to be recorded in said State of Pennsyle=
vanla, and to all whose acts, as such, full faith and credit are and ouzht to be glven,
as well in Courts of Judicature as elsewhere; and that I am well acqualnted with the
handwriting of the said NOTARY PUBLIC William Friedmen and verily belleve the slignature
thereto is gemine, and that sald oath or affirmation, purports to be taken in all re=
spects as required by the laws of the State of Pennsylvania,
The impression of the seal of the Notary Publlc is not required by law to be filed in |
this office, \
In Testimony Whereof, I have hereunto set my hand and affixed the seal of'gaid Court, !
this 26th day of April in the year of our Lord one thousand nine hundred forty.

R, J, Mac Bpride, Prothonotary.
By Francls P, Cgsten Deputy Prothonotarye
STATE OF ILLINOIS, )

SSe
COUNTY OF COOK, )

I, C, L, Lane, a Notary Public in and for the State and County aforesaid, residing
therein, duly commissioned, sworn and qualified as such, and duly authorized to take
and certify acknowledgments and proofs of deeds and conveyances ol lands, tenements
and hereditaments in said County DO HEREBY CERTIFY that on the 22 nd day of April,
1940, personally appeared before me within said County, and in the presence of' the
two witnesses whose names are subscribed as such to the within and foregoin: instrue
ment, the within named Henry A, Scpgdrett, Walter J, Cummings and George I, Halght,
Trustees of the property of Chicago, Milwaukee, St, Paul and Pacific Railroad Com=
pany, to me personally lknown and knovmn to me to be the individuals described and
named in and the identical persons who subscribed thelr names to and whose names
are subscribed to and who execubted the within and foregoing instrument in writing
ag such Trustees in my presence and in the presence of the two witnesses whose names
are thereunto subscribed as such, and Henry A, Scandrett, Walter J, Cummings and ‘
George I, Haight, and cach of them, duly acknowledged to me in the presence of saild wite-
nesses that they signed, sealed, executed and delivered sald instrument as thelr free
and voluntory act and deed, as such Trustees, for the conslderation, objects, uses end |




LEASE OF RAILROAD EQUIPMENT

DATED AS OF MARCH 1, 1940
THE PENHSYLVANIA COMPANY FOR INSURANCES ON LIVES AND
GRANTING ANNUITTES, TRUSTEE
TO

ILLINOIS CENTRAL RATLROAD COMPANY.

ILLINOIS CENTRAL EQUIPMENT TRUST

SERTES T

LEASE OF RAILROAD EQUIPMENT, dated as of March 1, 1940, between THE PENNSYLVANIA COMPANY
FOR INSURANCES ON LIVES AND GRANTING ANNUITIES, a corporation duly orpanized and existing
under the laws of the Cormonwealth of Pennsylvania, Tpustee, (hereinafter called the
Tpustee), Lessor, of the first part, and ILLINOIS CENTRAL RAILROAD COMPANY, a corporation
duly organized and existing under the laws of the State of Illinois (hereinafter called
the Company), Lessee, of the second part:

WITEREAS by a certain agreement (hereinafter called the Agreement) dated as of
March 1, 1940, between American Car and Foundry Company, as Vendor, The Pennsylvanisa
Company for Insurances On Lives and Granting Annuitles, as Trustee, and the I1llinols
Central Railroad Company, a counterpart original whereof is hereto annexed and made
a part hereof, there was constituted the "T1linois Central Equipment Trust, Seriles LR
under which the railroad equipment which said Vendor transfers or causes to be trans-
ferred to the Trustee thereunder is to be leased to the Company hereunder; and

WHEREAS American Car and Foundry Conpany‘did, by two certaln leases (hereinafter
called the American Car and Foundry Leases), dated respectively September 15, 1938, and
December 8, 1938, lease to the Company the railroad equipment specifically described in
the granting clauses of this Lease; and

WHEREAS it is provided in said American Car and Foundry Leases that delivery to and
acceptance of sald railroad equipment, or any thereof, by the Company shall not vest in
the Compeny any title thereto or right therein, but that title to and ownership of the
railroad equipment, or any thereof, shall remaln and be in American Car and Foundry
Compeny, end that the Company shall only have and be entitled to the possession and use
of said railroad equipment; and

WHEREAS said American Car and Foundry Leases provide that they may be assigned,
tpansferred and seb over unto a Trustee under an Equipment Trust; and

WHEREAS American Car and Foundry Company has caused or will cause to be assigned,
trensferred and set over unto the Trustee all 1ts right, title and interest in and to
said American Car and Poundry Leases and in and to the rallroad equipment covered thereby,
and, upon the written request of the Tpustee, will execute and deliver, proper instru-
ments for the discharge and release from record of sald American Car and Foundry Leases;
and

WHEREAS the Company represents that it is in possession of said rallroad equipment
as lessee under said American Car and Foundry Leases; and

WHEREAS the Trustee and the Company desire to enter into a new lease of said rail-
road equipment in lieu of said American Car and Foundry Leases;

NOW, THEREFORE, THIS AGREEMENT WITNESSETH:

That The Pennsylvania Compeny for Insurances on Lives and CGranting Annuilties,

87

Trustee as aforesald, acting in pursuance of said Apreement, for and in consideration
as well of the sum of One Dollar to it paild by the I11inois Central Railroad Company at
or before the ensealing and delivery hereof, the receipt of which 1is hereby acknowledged,
as of the rents and covenants hereinafter mentioned to be pald, kept and performed by
the Company, has let and leased, and does hereby let and lease, to the Company, all the
railroad equlpment of the Illinois Central Equipment Trust, Seriles T (which together
with the additlonal equipment and replacements as herein and in sald Agreement provided
are hereinafter and in sald Agreement collectively called the Trust Equipment), to wit:
2000 - 40-ton, 40' 6'! steel sheathed box cars, woodlines, with 6' side
doors, numbered 17000 to 18999, both inclusive; American Cer and Foundyy Company,
builder.

The original cost of the railroad equipment above specifically described has been
certified to the Trustee to be not less than $5,420,000.00.

As and when the Trust Equipment shall from time to time be marked in accordance
with the provisions of Article Fifth hereof, the same shall 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 Equipment leased by the
Tpustee to the Company nepounder in all respects as if the same had been 80O marked and
delivered gimultaneously with the executbion and delivery hereof .

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

First. The Company hereby acknowledges that it has possession of all of the Trust
Equipment hereinabove described and accepts (subject to the conditions mentioned in said
Agreement) this Lease of all the Trust Equipment. Said American Car and Foundry Leases
are hereby modifled so, and to the extent, that all the riphts and remedies herein in
this Lease provided, including, without 1imitation, the right to receive the rents
payeble under Article Second hereof, shall be substituted under said American Car and
Foundry Leases for the rights and remedies, including rents, provided for in said
American Car and Foundry T.eases. Upon the marking of all of the Trust Equipment as
provided in Article Fifth of this Lease, & certificate bto this offect, executed by the
Superintendent of lMotive Power of the Company, shall be delivered to the Trustee, and
the Trustee shall thereupon cause the American Car and Foundry Leases ©0 be satisfied
and discharged of record.

Second. The Company covenants and agrees to pay to the Trustee or 1ts successors
or assigns (or in the case of taxes, bto the proper taxing authority), at the agency of
the Trustee in the Borough of Manhattan, Ccity of New York, State of New York, in such
coin or currency of the United States of America as, at the time of payment, is legal
tender for the payment of public and private debts in the United States of America,

rent hereunder which shall be sufficient to pay and discharge the following items,

when and as the same shall become due and payable:

(a) At the btime of the execution hereof as advance rental an amount in cash
equal to the difference between the amount required to be paid by the Trustee o
or upon the order of the Vendor, pursuant Go Section 4 of Article I of the Agree-
ment, and 44,734,000, the principal emount of the Trust Certificates.

(b) From time to time, upon request of the Tpustee, amounts sufficient to
reimburse the necessary and reasonable expenses of the Trust created by the Agree-
ment and pay the proper compensation of the Trustee, and@he reasonable expenses

incurred by the Trustee 1n the administration of its trust under the Agreement




and under this Lease, and any other sums payable by the Company thereunder and
hereunder;

(¢c) Any and all taxes, assessments and other governmental charges upon the
Trust Equipment or income of the Trust created in the Agreement or ubon the
Agreement, or against the Trustee, which the Trustee may by law be required to
pay; and any and all taxes, assessments or other governmental charges (other than
inheritance, estate and income taxes) which the Company or the Trustee may be
required to pay or to retain from the principal of the Trust Certificates issued
as provided in said Agreement (herein called Trust Certificates), or from the
dividends on the Trust Certificates, under any present or future law of the
United States of America, or of any state, county or municipality thereof, or at
other lawful taxing authority therein. - :

(d) The dividend warrants attached to the Trust Certificates when and as
the same shall become payable, and in case of the issue of temporary certificates
without dividend warrants, the dividends accrued and payable thereunder

(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, to-wit:

September 1, 1940 . . &+ « & o o o o+ » 263,000
Maprch L, 1941 . o o & & ols o G % we—s 1268,000
September 1, 1941 . ¢« ¢« ¢« o o o o o o 265;000
Mareh 1, 1942 « ¢« ¢ & o o o o o o o o o 265,000
September 1, 1842 .. b, bl e o 266,000
MarchE SO AERAE Shloh o dsdls  or sdve e wne ko 2605000
September 1, 1943 « . +« o ¢« ¢« « « « « o« 263,000
March 1, 1944 . . ¢« ¢« ¢« ¢ ¢« ¢ ¢« s o« & « 263,000

September 1, 1944 , « ¢« ¢« « ¢« & o « » «» 265,000
March 1, 1945 « o ¢ ¢ o o o s o o o o » 263,000
September 1, 1945 . « ¢« ¢« o ¢ o« s o« « o« 263,000
March 1, 1946 « « o« o ¢ o s ¢ ¢« s o o « 263,000
September 1, 1946 « « ¢« « o o o-s o o o« 263,000
March L, X947 ¢ o o o o 6 s o o » o o o 268,000
September 1, 1947 . « « ¢« ¢ ¢« ¢« ¢« « o « 263,000
Mapeh 1, X048 § ik G o. o 3o winie o o 263,000
September 1, 1948 . . + « +« + « « « « « 263,000
MarchsiUsn BO49 N SR ca ity Boile o= o . ot ota o 265,000
DAETE defaglt shall be made in the full payment of any of such dividend
warrants, dividends or principal when and as the same shall become due and payable
as aforesald, interest on such unpaid dividend warrants, dividends or prinoi 1
at the rate of two and one-half per cent (2%%) per annum. | o
The Company shall not be required, however, to pay any tax, assessment or governmental
charge so long as the Company shall in good faith and by appropriate legal Droce;dinws i
contest the validity thereof, unless thereby, in the judgment of the Truste;, the ri;£t"
or interests of the Trustee or of the Trust Certificate holders may be materiallj .
dangered. J -
Third. This Lease shall continue in force until the rent so paid hereunder shall

S 9 5
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dividends thereon, as well as the other payments and charges aforesaid. At the terminas-
tion of this Lease and after all such payments required hereby shall have been completed
and fully made to the Tpustee, the Trust Equipment hereby leased shall at the option of
the Company be assigned and transferred by the Trustee to the Company OT its nominee oOr
nominees, and shall thereupon be and become the absolute property of the Compeny or its
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 Company, but title to and

shall be reserved to and remain in the Trustee,

ownership of all the Prust Equipment

notwithstanding the possession ond use thereof by the Company.
Fourth. IU being desirable for the interests of both parties to this Lease that
any of the Trust Equipment which in any respect shall have become unsuitable for the

omptly sold and replaced, it 1s hereby agreed that upon

use of the Company gshall be pr
the written request of the Company, stating that the use of any of the Trust Equipment
is no longer required by the Company, evidenced by a resolution of its Board of Directors
or Executive Committee, the Trustee may, while the Company is not in default hereunder,
exccute and dellver a bill of sale assigning and transferring to the purchaser named

by the Company the absolute title to guch of the Trust Equipment; provided, however,

gned or transferred, unless simultaneous-

vhat none of the Tynat Eouipment shall be so assig

1y with the delivery of such bill of sale the Trustee shall receive from said purchaser
the agreed purchase price thereof and from the Company & sum in cash equal to the diffet=

rice and the depreciated value of the equipment

ence, if any, between sald purchase P

sold. For all purposes of this Lease and said Agreement, the depreciated value of any

unit of equipment shall be considered to be the original cost thereof less five per
elapsed since January 7, 1939 with

cent (5%) of said original cost for each full year

resently numbered 17000-17999, both numbers inclusive, since February

respect to cars Pp
0 to 18999, both numbers inclusive, and

7, 1939 with respect to cars numbered 1800

rustee of any other wnits of equipment. The sums

since the date of delivery to the T
plied by it, upon the wribtten request of th

upon the delivery

so paid to the Tpustee shall be ap e Company,

to the purchase of new railroad rolling stock, free from liens, and,

the Trustee shall be furnished &a pill or bills of

of such new equipment to the Trustee,

sale, an opinion of counsel and a certificate as to delivery and cost in like manner &as
Until so applied by the Trustee, sald sums shall

is provided in Article Sixth hereof.
1 and proportionate benefit of the holders

be held by the Trustee in trust for the equa

of the Trust Certificates and dividend warrants. Any new equipment so acquired and
substituted shall be marked in accordance with the provisions of Article Fifth hereof

shall be part of the Trust Equipment, subject to

upon being soO marked
cts as though

and immedlately

all of the terms and conditions hereof and of said Agreement in all respe

1t had been part of the original Trust Equipment herein described, and the Company and
shall file or record as required by law, &

the Trustee shall execute, and the Company

upon and subject to all the bterms and

supplemental lease thereof, describing the same,

conditions hereof.
Fifth. The Company'has heretofore recelved, and now holds, possession of the

Trust Equipment gspecifically described above under the provisions of said American
Car and Foundry Leases. gaid Trust Equipment has been marked as provided for in said

American Car and Foundry Leases as follows:

"pmerican Car and Foundry Company, New York, N. Y., Owner, Lessor."
gaid Trust Equipment 1s being used by the Company upon its 1lines of raillroad. Said
Prust Equipment 1s also in use on lines of railroad of other companies in the ugual




interchange of equipment in interline business and some part of sald Trust Equipment 1is
now off the lines of the Company.

At or before or as promptly as practicable after the execution and delivery of
this Lease, and 1n any event not later than 12 months after the date hereof, there shall
be plainly, distinctly, permanently and conspicuously placed and fastened upon each
side of each unit of sald Trust Equipment a metal plate bearing the followlng words,
or such words shall be otherwlse plainly, distinctly, permanently and conspicuously
marked on each side of each thereof, in either case in letters not less than one inch
in size:

"711inois Central Equipment Trust, Serles T, The Pennsylvania Company for

Insurances on Lives and Granting Annuities, Phila., Pa., Trustee, Owner and

Lessor."

The Company shall furnish to the Trustee the certificates of its Superintendent
of Motive Power stating the numbers of the units of equipment so marked from time to
time.

Such plate or marks shall be such as Lo be readily visible and as to indicate
plainly the Trustee's ownership of the Trust Equipment. In case, during the continu-
ance of this Lease, any of such plates or marks shell at any time be removed, defaced
or destroyed, the Company will immediately cause the same to be restored, or replaced.
The Company will not change, oI permit to be changed, the numbers upon any of the Trust
Equipment (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 f£iled with the Trustee by the Company. In any such case the new
numbers shall be set forth in a Supplemental Lease oI in an amendment to this Lease,
which shall be filed or recorded 1n the seme manner as this Lease.

The Trust Equipment may be lettered #T11inols Central Railroad," "Illinois Central,"”
"I.Ce," or in some other appropriate manner, for convenience of identification of the
leasehold interest of the Company therein; but the Company, during the continuance of
this Lease, will not allow the name of any person, association or corporation to be
placed on any of the Trust Equipment as a designation which might be interpreted as a
claim of ownership thercof by the Company or by any person, agsociation or corporation
other than the Trustee. lothing in this paragraph shall prohibit the use of equipment

.herein leased under any pooling arrangement that may be required during the life thereof
by governmental agencles, OT that may be desired by the Company, SO long as identification
of the leasehold interest of the Company is evidenced, and where it becomes necessary to
show the name of any person, assoclation or corporation on any of the Trust Equipment,
such designation shell be in a manner that will not cause interpretation of a claim of
ovnership thereof by the Company or by any person, association or corporation other than
~the Trustee.

sixth. (a) The Company, during the continuance of this lease, will maintain and
keep all of the Trust Equipment in good order and repair, at its own proper cost and
charge, and will replace, at its own cost, any of the Trust Equipment that may be worn
out, lost or destroyed, by new rallroad rolling stock of a value equal to that of the
Trust Equipment so worn out, lost or destroyed, the value of the new rolling stock to be

fipured at cost if that be below market value, or at market value if that be below cost.
The Title to all rolling stock procured for 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 provislons of Article Pifth hereof. At the time of every such replacement the

w) WY s

Company shall deliver to the Trustee & certificate of the President, a Vice=President or
the Comptroller of the Company stating the value of the Trust Equipment so worn out,

lost or destroyed, and the cost and the reasonable market value of such replacement.

Tn addition the Company ghall furnish, or cause to be furnished, to the Trustee a bill

of sale of such new equipment from the manufacturers or owners to the Trustee and a
certificate as to dellvery in form sabisfactory to the Trustee, together with an opinion
of counsel satisfactory to the Trustee (who may be counsel to the Company) that such bill
or bills of sale are valid end effective, elther alone or in connection with any other
instrument executed in connection therewith, o vest in the Trustee, free from all liens
and encumbrances, the title so transferred to the Trustee.

(b) The Company covenants and agrees to furnish to the Trustee, whenever required
by the Trustee, and at least once in every year during the contlnuance of this Lease,
an accurate statement of the amount, description and numbers of the Trust Equipment then
covered hereby, and the amount, description and numbers of all that may have been worn
out, lost or destroyed by accldent or otherwise, and the number of cars repaired during
the previous yealr. Pogether with gsaid statement the Company shall also furnish to the
Trustee & statement signed by its gsuperintendent of Motive Power, sbtating that in the
case oi all oL the Trust Equipment repeinted during the preceding year, the plates or
marks required by Article Fifth hereof have been preserved, oI that the same when repainted
has been again plated or marked as required by sald Article. And the Trustee shall have
the right, by 1ts agents, to inspect the Trust Equipment once in every year during the
continuance of this Lease.

(¢) The Company covenants and agrees to indemnify and protect the Trustee in the
use of any and all patented inventions employed in and about the Trust Equipment and to
comply in all respects with the laws of the United States of America and of all the states
in which the Trust Equipment or any thereof may be operated end with all lawful acts,
rules, regulations and orders of the Interstate Commerce Cormission and of all other
commissions, boards and other legislative, executive, or judicial bodies or officers
having power GO regulate or supervise any of the Trust Equipment, including all lawful
acts, rules, regulations and orders of any body having competent jurisdiction relating to
automatic coupler devices or attachments, air brakes or other appliances; provided,
however, that the Company mAY in good faith contest the validity of any gsuch law, act,
rule, regulation or order, or the application thereof to the Trust Equipment or any
part thereof, in any reasonable manner which will not in the judgment of the Trustee
materially endanger the rights or interests of the Trustee or of the holders of the
Trust Certificates.

Seventh. The Company, so long a8 it shall not be in defeault under this Lease,
shall be éntitled to the possession of the Trust Equipment and the use thereof upon the
1ines of railroad owned OIr operated by 1t under lease or otherwise, or over which it has
trackage rights, and upon those of any railroad company, & ma jority of whose capital
stock is owned by the Company (other than Central of Georgia Raillway Company), and upon
connecting and other railroads (including Central of Ceorgila Railway Company) in the
usual interchange of traffic, from and after the execution and delivery of this Lease,
but only upon and gubject to all the terms and conditions of this Lease.

The Company will not either assign or transfer this Lease, or transfer or sublet
thé Trust Equipment or any part thereof, without the written consent of the Trustee
first had and obtained; and the Company shall not, without such written consent, except

ag hereinbefore provided, part with the possesslion of, or suffer or allow to pass out of
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i1ts possession or control, any of the Trust Equipment (except as to any pooling arrange-
ment that may be required by any governmental agency or which may seem desirable on the
part of the Company as provided in Article Fifth hereof, but in any event consent of the
Trustee shall be obtained first before such arrangements are placed in effect). A trans-
fer to a railroad company which shall acquire all or substantlally all of the lines of
railroad of the Company, and which shall assume and agree to perform each and all of the

obligations of the Company hereunder and under said Agreement, shall not be deemed a

D'

breach of this covenant, nor shall the appointment of a temporary receiver or recelvers,
trustee or trustees, for the Company or its property be deemed such a breach; but the
appointment of a permanent receiver or recelvers, trustee or trustees, or the approval
by a court of competent Jurisdiction of a petition under Section 77 of the Bankruptcy
Act, or any transfer through insolvency or under judicial process, shall be deemed a
breach of this covenant, The discharge of any such receiver or recelvers or trustee

or trustees or the withdrawal of any such petition and the termination of proceedings

thereon with the leave of court shall be deemed a cancellation of such assignment by

agreement of all parties having any interest therein for the purposes of subdivision
(2) of Article Eighth hereof, if effected within the time specified in said subdivision

(2) of said Article Eiphth. The Trustee shall have the right to declare

lare this Lease
terminated in case of any unauthorized assignment or transfer of thls Lease or transfer
Oor sublease of the Trust Equipment. The election of the Trustee to terminate this
Lease under this clause shall have the same effect as the retaking of the Trust Eguip-

ment by the Trustee as hereinafter provided,
Eighth. In case the Company

(1) shall make default in the payment of any part of said rent for more than

thirty (30) days after the same shall become due and payable, or

(2) shall make or suffer any unauthorized asslignment or transfer of its
rights or interests in, or any unauthorized sublease of, the Trust Equipment, or
any part thereof, and shall fail or refuse elther to cause such assignment or
transfer or sublease %o be cancelled by agreement of all parties having any in=-

terest therein and recover possession of such Trust Equipment 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 original cost of the Trust Equipment so assigned or transferred

or subleased,as certified to the Trustee by the President or a Vice-President or

the Comptroller of the Company (any sum so deposited to be returned to the Company

upon the cancellation of such asslgnment, transfer or sublease and the recovery

of possession by the Company of such Trust Equipment), or

(3) shall, for more than ninety (90) days after the Trustee shall have

demanded in writing performance thereof, fail or refuse to comply with any other

of the terms and covenants herein or in said Agreement on its part to be kept and

performed, or to make brovision 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, by its agents, enter upon the railroads and premises of

the Company and take bosgession 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 otherwiss, and shall
be entitled to collect, receive and retain all unpald per diem, mileage or other

charges of any kind earned by the Irust Equipment or any thereof, and may lease the

f l
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Trust Equipment or any part thereof, or sell the same or any part thereof, so far as may
be necessary to perform and fulfill the trusts under sald Agreement, at public or pri-
vate 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 sald Agreement and under this
Lease in the manner therein and herein provided; and upon such taking possession or with-
drawal or lease or sale op@hc Trust Equipment, the Company shall cease to have any rights
or remedles 1n respect of the Trust Equlpment under this Lease, but all such rights and
remedles shall be deemed thenceforth to have been waived and surrendered by the Company;
and no payments therctofore made by the Company for the rent or use of the Trust Equip-
ment, 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, glve 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 action, at law or in equity, in respect of the Trust Equipment
apgalnst the Trustee or the owmers of interests in said Illinois Central Equipment Trust,
Serles T; and such taking possesslon or withdrawal or lease or sale of the Trust Equip-
ment by the Trustee shall not be a bar to the recovery by the Trustee from the Company
for rentals then or thereafter due and payable, an@ﬁhe 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 Equipment shall be sufficient for the discharge and pay-
ment in full of all the various items mentioned in subdivisions (b), (c), (d), (e) and
(f) of Article Second 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
rallroad of the Company, or upon- the railroad of any company a majority of whose capi-
tal stock 1s at the time directly or indirectly owned by the Company, for the delivery
of the Trust Equipment to it, the Company will, at its own expense, forthwith and in the
usual manner and at reasonable speed, cause the Trust Equipment to be moved to such
point or points on said railroads as shall be designated by the Trustee and will there
deliver or cause to be delivered the same to the Trustee; or at the option of the Trustee
it may keep the Trust Equipment on any of the lines of railroad or premises of the Com-
pany until the Trustee shall have lease, sold or otherwise have disposed of the same,
and for such purpose the Company agrees to furnish without charge for rent or storage
the necessary tracks at any convenient point or points selected by the Trustee. It is
hereby expressly covenanted and agreed that the performance of the foregoing covenants
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
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 other remedies in their favor
exlsting at law or in equity.

Ninth. This Lease shall be simultaneaously executed in twenty-five 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.

The Pennsylvania Company for Insurances on Lives and Granting Annuities, Trustee,
doth hereby constitute and appoint L. J. Clark to be 1ts attorney for it, and in its

name and as and for its corporate act and deed to acknowledge this Lease, before any

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

Tllinois Central Railroad Company doth hereby constitute and appoint R. E. Connolly
to be its attorney for it, and in its name and as and for its corporate act and deed to
acknowledge this Lease, before any person having authority by the laws of the Commonwealth
of Pemmsylvania or elsewhere to take such acknowledgment, to the intent that the same
may be duly recorded.

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

THE PENNSYLVANIA COMPANY I'OR INSURANCES
ON LIVES AND GRANTING AWNUITIES,
Irustee,
(CORPORATE SEAL) et
Vice-President.
Attest: .

H. E. RIGHTER,
Assigtant Secretary.

Sirmed, sealed and delivered by
The Pennsylvania Company

for Insurances on Lives and
Granting Annuities in the pres-
ence of:

GEORGE SMITH,
A. V. HOGAN.
ILLINOIS CENTRAL RAILROAD COMPANY,

By R. E. CONNOLLY,
Vice=President.

(CORPORATE SEAL)
Attest:

C. E. KUCK,
Assistant Secretary.

Signed, sealed and delivered by
Illinois Central Railroad Com-
pany in the presence of:

GEORGE SMITH,

A. V. HOGAI\I.

UNITED STATES OF AMERICA,
STATE OF NEW YORK,
COUNTY OF NEW YORK.

~—
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I, James J. Dillon, a notary public in and for the County of New York, State of
New York, DO HEREBY CERTIFY and be it remembered that the above annexed and foregoing
instrument of writing was produced to me in my county by the parties thereunto on this
30th day of April, 1940, and that this day at the same time before me the undersigned,
a notary public duly commissioned and qualified within and for the county aforesaid
personally and in person came and appeared the above and within-named L. J. Clark, Vice-
President of the abovenamed The Pennsylvania Company for Insurances on Lives and Granting
Annuities, a corporation duly organized, incorporated and existing under and by the
laws of the State of Pennsylvania, and H. E. Righter, Assistant Secretary of said The
Pennsylvania Company for Insurances on Lives and Granting Annuities, one of the cor-
porations described in and that executed the wlthin instrument, with each of whom I
am personally acquainted, and who are to me known and personally known to me to be the

same identical persons whose names are affixed, signed and subscribed to sald ingbtrument

and whose names are signed to the foregoing instrument as such Vice-President and

Lo
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Assistant Secretary, respectively, as having executed the same, and who are personally
known to me to be such Vice-President and Assistant Secretary, officers of the corpora-
tion described in the within instrument, having authority to execute such instrument,
and who executed the s ame, as such Vice-President and Assistant Secretary respectively,
and they severally signed and delivered said instrument before me and in the presence of
the two subscribing legal witnesses as Vice=President and Assistant Secretary, respective-
ly, of said The Pennsylvania Company for Insurances on Lives and Granting Annuities, a
corporation party thereunto, to be the act and deed of said corporation by them as Vice-
President and Assistant Secretary, respectively, and the said H. E. Righter, as Assistant
Secretary of sald corporation, attested and proved before me, the seal of said corpora-
tion as affixed to said instrument; and furthermore, they severally upon oath acknow-
ledged themselves before me and in the presence of said witnesses to be the Vice-Presi-
dent and Assistant Secretary, respectively, of said corporation, the within-named party
of the first part, and further severally acknowledged to me the execution of the said
foregoing instrument on behalf of saild corporation and they severally acknowledged the
executlon of the same to be the act and deed of said corporation, that such corporation
executed the same and that belng informed of the contents of the instrument they, as
such Vice-President and Assistant Secretary, respectively, with full authority as such
officers and being authorized so to do, executed, signed, sealed and delivered the same
with full authority on the day mentioned on behalf of and for and as the act of sald
corporation by signing the name of the corporation by themselves as such offlcers,
respectively, as the free and voluntary act and deed of said corporation, and as their
own free and voluntary acts and deeds as such Vice-President and Assisbtant Secretary,
respectively, for the consideration, uses and purposes therein set forth.

And at the same time the said L. J. Clark, being by me duly sworn, did depose and
say that he resides in the City of Philadelphia, in the County of Philadelphia, Common-
wealth of Penmnsylvania; that he is a Vice-President of said The Pennsylvania Company
for Insurances on Lives and Granting Annuities, one of the corporations described in
and which executed the above instrument; that he knows the seal of said corporations
that the said seal affixed to said instrument is such corporate seal of said corporation;
that it was so affixed and said instrument was signed, sealed and executed in behalf of
sald corporation by order and authority of the Board of Directors of said corporation,
and that he signed his name thereto by like order and he acknowledged said instrument
to be the voluntary act and deed of said corporation.

And at the same time before me, the subscriber, personally appeared L. J. Clark,
one of the attorneys named in the foregoing instrument, and by virtue and in pursuance
of the authority therein conferred upon him, aclmowledged the said instrument to be the
act of the sald The Pennsylvania Company for Insurances on Lives and Granting Annuities.

And T do hereby further certify that the foregoing instrument was executed accord-
ing to and in conformity with the laws of the State of New York.

Given under, and in witness and faith whereof I have hereunto set my hand and
official seal the day and year first above written, and have caused saild appearers and
witnesses to sign this acknowledgment.

JAMES J. DILLON,
Notary Public

I am not a Svockholder, Director
or Officer of the within mentioned
Corporation.
James J. Dillon
Notary Public, Queens County
Queens County Clerk's No. 400

Queens County Register's No. 4344
Certificate filed in New York County

(NOTARIAL SEAL)




New York County Clerk's No., 59
New York County Register's No.l-D-38
Commission expires March 30, 1941

Appearers:
L. J. CLARK,
H. E. RIGHTER.
Witnesses:
GEORGE SMITH,
A. V. HOGAN.

State of New York, ) gg

County of New York,) No. 45814

I, ARCHIBALD R. WATSON, County Clerk and Clerk of the Supreme Court, New York
County, the same belng a Court of Record having by law a seal, DO HEREBY CERTIFY, that
JAMES J., DILLON whose name is subscribed to the annexed certificate or proof of ac-
knowledgment of the annexed instrument was at the time of taking the same a NOTARY PUBLIC
acting In and for said county, duly commissioned and sworn, and qualified to act as
such; that he has filed in the Clerk's Office of the County of New York a certified
copy of his appointment and qualification as Notary Public for the County of QUEENS
with his autograph signature; that as such Notary Public, he was duly authorized by the
laws of the State of New York to protest notes; to take and certify depositions; to
administer oaths and affirmations; to take aifidavits and certify the acknowledgment and
proof of deeds and other written instruments for lands, tenements and hereditaments, to
be read in evidence or recorded in this state; and further, that I am well acquainted
with the handwriting of such Notary Public and verily believe that his signature to
such proof or aclknowledgment is genuine.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of said
Court at the City of New York, in the County of WNew York, this 1 day of May, 1940.

ARCHIBALD R, WATSON

(SEAL)
County Clerk and
Clerk of the Supreme Court

UNITED STATES OF AMERICA, )
STATE OF NEW YORK, )88,
COUNTY OF NEW YORK. )

[

I, James J. Dillon, a notary public in and for the County of New York, State of
New York, DO HEREBY CERTIFY and be it remembered that the above annexed and foregoing
instrument of writing was produced to me in my county by the parties thereunto on this
30th day of April, 1940, and that this day at the same time before me the undersigned,
a notary public duly commissioned and qualified within and for the county aforesaid per-
sonally and in person came and appeared the above and within-named R. E. Connolly,
Vice-President of the above-named Illinois Central Railroad Company, a corporation duly
organized, incorporated and existing under and by the laws of the State of Illinois, and
C. E. Kuck, Assistant Secretary of said Illinois Central Railroad Company, one of the
corporations described 1n and that executed the within instrument, with each of whom
I am personally acquainted, and who are to me known and personally known to me to be the
same identical persons whose names are affixed, signed and subscribed to said instru-
ment and whose names are signed to the foregoing instrument as such Vice-President and
Assistant Secretary, respectively, as having executed the same, and who are personally
knowvn to me to be such Vice-=President and Assistant Secretary, officers of the corpora=-
tion described in the within instrument, having authority to execute such Instrument, and
who executed the same, as such Vice-President and Assistant Secretary, respectively, and

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

two subscribing legal witnesses as Vice-President and Assistant Secretary, respectively,

"

of sald Illinoils Central Railroad Company, a corporation party thereunto, to be the act
and deed of sald corporation by them as Vice=President and Assistant Secretary, respective-
ly, and the sald C. E. Kuck, as Assistant Secretary of said corporation, attested and

proved before me the seal of sald corporation as affixed to said Ingtrument; end further-

more they severally upon oath acknowedged themselves before me and in the presence of

sald witnesses to be the Vice~President and Assistant Secretary, respectively, of said
corporation, the within-named party of the second part, and further severally acknowl-
edged to me the execution of the sald foregolng instrument on behalf of sald corporation
and they severally acknowledged the execution of the s ame to be the act and deed of said
corporation, that such corporation executed the same and that being informed of the
contents of the instrument they, as such Vice=President and Assistant Secretary, respec-
tively, with full authority as such officers and being authorized so to do, executed,
signed, sealed and delivered the same with full authority on the day mentioned on behalf
of and for and as the act of saild corporation by signing the name of the corporation by
themselves as such officers respectively, as the free and voluntary act and deed of

sald corporation, and as their own free and voluntary acts and deeds as such Vice-
President and Assistant Secretary, respectively, for the consideration, uses and pur-
poses therein set forth.

And at the same time the said R, E. Connolly, being bqﬁe duly sworn, did depose
and say that he resides in Flossmoor, in the County of Cook, State of Illinois; that
he is a Vice=President of said Illinois Central Railroad Company, one of the corporations
described in and which executed the above instrument; that he knows the seal of said
corporation; that the seal affixed to said instrument is such corporate seal of said
corporationy; that it was so affixed and sald instrument was signed, sealed and exe-
cuted in behalf of saild corporation by order and authority of the Board of Directors of
sald corporatlon, and that he signed his name thereto by like order and he acknowledged
said instrument to be the voluntary act and deed of said corporation.

At the same time before me, the subscriber, personally appeared R. E. Connolly,
one of the attorneys named in the foregoing instrument, and by virtue and in pursuance
of the authority therein conferred upon him, acknowledged the sald instrument to be the
act of the said Illinois Central Railroad Company.

And I do hereby further acknowledge that the foregoing instrument was executed
and acknowledged according to and in conformity with the laws of the State of New York.

Given under, and in witness and faith whereof I have hereunto set my hand and
officlial seal the day and year first above written, and have caused said appearers and
witnesses to sign this acknowledgment.,

JAMES J, DILLON,
Notary Public.
I am not a Stockholder, Director
or Officer of the within mentioned
Corporation.
James J. Dillon
Notary Public, Queens County
Queens County Clerk's No., 400
Queens County Register's No. 4344
Certificate filled in New York County
New York County Clerk's No. 59

New York County Register's No. 1-D-38
Commission expires March 30, 1941

(NOTARTAL SEAL)

Appearers:
R. E. CONNOLLY,
C. E. KUCK.
Attesting Witnesses:
GEORGE SMITH,
A, V., HOGAN.
State of New York, )gq
County of New York,) No. 45819
I, ARCHIBALD R. WATSON, County Clerk and Clerk of the Supreme Court, New York

County, the same being a Court of Record having by law a seal, DO HEREBY CERTIFY, that
JAMES J. DILLON whose name 1s subscribed to the annexed certificate or proof of ac-
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knowledgment of the annexed instrument was at the time of taking the same a NOTARY PUBLIC
acting in and for said county, duly commissioned and sworn, and qualified to act as such;
that he has filed in the Clerk's Office of the County of New York a certified copy of his ap-
pointment and qualification as Notary Public for the County of QUEENS with his autograph
signature; that as such Notary Public, he was duly authorized by the laws of the Statle of
New York to protest notes; to take and certify depositions; to administer oaths and af-
firmations; to take affidavits and certify the aclnowledgment and proof of deeds and
other written instruments for lands, tenements and hereditaments, to be read in evidence
or recorded in this state; and further, that I am well acquainted with the handwriting

of such Notary Public and verily belleve that his signature to such proof or aclnowledg-
ment 1s genulne.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of said Court
at the City of New York, in the County of New York, this_l day of May, 1940.

ARCHIBALD R. WATSON

(SEAL)
County Clerk and
Clerk of Lhe Supreme Court

AGREENMENT
DATED AS OF MARCH 1, 1940
AMERICAN CAR AND F'OUNDRY CONMPANY
VENDOR
WITH

THE PENNSYLVANIA COMPANY FOR INSURANCES
ON LIVES AND GRANTING ANNUITIES, TRUSTEE

AND

ILLINOIS CENTRAL RAILROAD COMPANY

THIS AGREEMENT dated as of March 1, 1940, by and between AMERICAN CAR AND FOUNDRY COM=-

PANY (hereinafter called the Vendor), of the first part, THE PENNSYLVANIA COMPANY

FOR INSURANCES ON LIVES AND GRANTING ANNUITIES (hereinafter called the Trustee), as

Trustee, of the second part, and ILLINOIS CENTRAL RAILROAD COMPANY (hereinafter

called the Company), of the third part, witnesseth as follows:

WHEREAS the Vendor has heretofore by two certain leases (hereinafter called the
American Car and Foundry Leases) dated, respectively, September 15, 1938, and December
8, 1938, leased to the Company the railroad equipment specifically described in the
granting clauses of the Lease of Raillroad Equipment prefixed hereto; and

WHEREAS 1t is provided in said American Car and Foundry Leases that delivery to
and acceptance of said railroad equipment, or any thereof, by the Company shall not
vest in the Company any title thereto or right therein, but that title thereto and
ownership of the railroad equipment, or any thereof, shall remain and be in the Vendor
and that the Company shall only have and be entitled to the possegsion and use of saild
railroad equipment; and

WHEREAS sald American Car and Foundry Leases provide that they may be assigned,
transferred and set over unto a Trustee under an equipment Trust; and

WHEREAS the Vendor has caused or will cause to be assigned, transferred and set over
unto the Trustee all of its right, title and interest in and to said American Car and
Foundry Leases and in and to'the railroad equipment covered thereby, and, upon the
written request of the Trustee, wlll execute and deliver, proper instruments for the
discharge and rglease from record of saild American Car and Foundry Leases; and

WHEREAS the Company represents that it is in possession of the Trust Equipment
pursuant to the terms of sald American Car and Foundry Leases; and

WHEREAS upon the marking of all of the Trust Equipment as provided in Article

Fifth of the Lease of Railroad Equipment prefixed hereto; said American Car and Foun-

dry Leases are to be discharged of record; and

WIHEREAS, subscriptions have been or are being secured to the amount of Four
Million, Seven Hundred Thirty-four Thousand Dollars ({4,734,000) to a fund to be known
as the Tllinois Central Eguipment Trust, Series T, which said fund is to be furnished
to the Trustee to be applied by it toward the purchase of sald raillroad equipment and
the rights and interests of the lessor under said American Car and Foundry Leases to be
acqulred by it; and

WHEREAS, it is desired to secure to the partles subscribing to said fund, or their
assigns, the payment of the amount thereof in elghteen seml-annual installments, pay-
able respectively on September 1 and March 1 in each year, from September 1, 1940 to
March 1, 1949, both inclusive, as herelnafter more particularly provided, with divi-
dends to saild dates of maturity respectively at the rate of two and one-half per cent
(21%) per annum from March 1, 1940, payable semi-annually on September 1 and llarch 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 TI.

SECTION 1. The Vendor hereby sells, assigns, transfers and sets over unto the
Trustee, as Trustee for the bearers and registered owners of the Trust Certificates
hereinafter described, all of its right, title and interest in and to the Trust Equip-
ment described in sald Lease of Railroad Equipment prefixed hereto, together with all
of its right, title and interest in and to said American Car and Foundry Leases. The
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