Ihis Indenture, made this @" day of %M A D '
1887, by and between the MINNEAPOLIS, LYNDALE & MINNETONKA RAILWAY COMPANY, - -

a corporation formed and existing under and by virtue of the laws of the State of Minnesota; party of
the first part,and THE FARMERS' LOAN AND TRUST COMPANY; of the City of New York, a cor« -
poration forméd and existing under and by virtue of the laws of the State of New York, as Tlustee,

party of the second part.  Witnesseth

TVhereas, The Minneapolis, Lyndale & Minnetonka Railway Company, the party hereto of the. ﬁrs’c ’
part, is a corporation duly created and existing under and by virtue of the laws of the State of Minnesota,
and vested with power and authority to acquire, construct, maintain, use and "operat‘e a line of railway in - -
said State of Minnesota, from a point within the limits of.the City of Minneapolis; 7in'said State of Min- .
nesota, to, at or near Lake Minnetonka, in said state, by the way of Lyndale, Lakes Calhoun and Hatriet;

‘in said Hennepin County, with a branch of said line to the Falls of Minnehaha and Fort Snelling, in sajd: -
county, together with all necessary or convenient warehouses, side tracks, shops, stations, whal ves,
landings, and other convenient appurtenances to said railway, and ’

Whereas, the said railway company under and by virtie of the authority possessed by it, has already -
constructed and has in operation the lines of railway hereinafter more fully -described; and also owns _
certain lands, depots, car houses, shops, rolling stock, and other pr operty, appurtenances and eqmpments i

- acquired and in use by the said railway, and also hereinafter more fully described, and - SR e

Whereas, the said railway company, the party of the first part, has power under its Ac{: of Co1p’~1a~«- :
tion from the said State:of aneso’ca, to borrow morney ‘and to incur indebtedness in'such sum or-sums,
and payable at such timés’ and places as may be agreed upon, and to secure’the payment thereof by =~
mortgage on its railroad, rights, franchises, and any and all other propexty of the said; company, now S
owned or hereafter acquired by it, and’ :

Wihereas, on or about the first day of Apml A. D. 1881, the said aneapolls, Lyndale & Mxnnetonka N
Rallway Company, did make and deliver to the Farmers' Loan and Trust Company, as Trustee a certain
deed of trust or mortgage upon its property and franchises, dated on said day, and designated as-its first" .

- inortgage to secure a series of its thirty year'six per cent gold bonds of one thousand dollars each, of
even daté with said mortgage, and designated as first mortgage bonds, of which series bonds were issued .- -
. to the amount of eighty thousand dollars in the first instance, and' thereafter; from time to time, to an. "
amount at the rate of ten thousand dollars per mile, for each mile of railroad built by said railway com- - © -
. pany aftet Apnl 1st, 1881, as in said mortgage or deed of trust provided, aggregating in all two hundred - "
y 3{“’1 ~ and seventy in number, and of principal the sum of two hundred and seventy thousand dollaxs, Whlch T
bl are the only bonds of said series issued and now outstanding and unpaid, and, . 3
(’M Thereas, the said railway company within the scope and in the exercise of the powers 50 confe1red
upon it, has expended large sums of money in making extensions of and repairs and 1mprovements upon .
‘its said ra11\mys and in equipping the same, and in attemptmg to utilize some power in the operation of a
~portion of its railway other than steam motors, and in the purchase of real estate, and the erection of, e
~ buildings thereon; for the full payment of which the unissued said first mostgage bonds were inadequate,
and hence uuavazlable, and in consequence whereof said ra11way company has contracted unsecured:”
o _ﬂoatmg indebtedness, and incurred liability in a:sum in all aggregating about three hundred and fifty -
, thousand dollars, over and above said bonded indebtedness heretofore issued and now cutstanding, and,
I Vﬁe’(ms, by an or d1nance of the sa1d counc11 of the Cxty of aneapohs duly pas’sed the said rai

s
e

"mgs and other 1mprovements, and S : NSO S W
o Whereas, the present holdex& of the afoxesaxd outstand1 bonds of saxd ra1lway coxnpany ate: alsd the
-+ holders and - owners of the floating indebtedness of said compa,ny, above mentioned, and ate ready and - -
s Wﬂlmg to‘surrendex the said bonds. held by them, and take ‘mengthereof and of. such ﬂoatmg, s
s 1ndebtedness, a like amount of the bonds of this company, of the eries to be issued hcreundex sufﬁment'
" inamount at par to pay all'such bonded and floating mdebtedness, and, e ; [
: leerms, in and by an agreement of lease made between the- aneapohs Street Rallway Cornpany, SR
coa cor poratmn formed and existing under and by virtue of the laws of the State of Minnesota, and 'this
- company, the said aneapohs Street Ra.xlway Company has. 1eased the rajlways and all p1ope1ty of ‘
~ this company. for the term of thirty years, from and after Apul 1st; A. D, 1887, and in consideration =+
thegcof,: has, amon'g;;otly:-iif things ,agreed to: guzuantee 'chc payment of all ’che mtcrest ‘Wthh shall accme R

o : , reated Lhereby, oF aﬂSmg thereundex, shall‘-j Ry
3 .‘,bo sub;ect an 1bordmate to the pn r Tien of the mortgag 5 m de ‘of txu% secm‘mg the payment of -
the bonds of said senes, and, ; ol - ‘ o g




IV/tewas, deeming it expedient and essential, and to the best interests of the sald Railway Company,
to exercise the borrowing power conferred, upon it by the laws of the State of Minnesota, and by the
issue of bonds as herein provided to borrow the moneys necessary for the payment and. satisfaction of
the bonds and floating indebtedness hereinbefore mentioned, and for the needed, and to be needed,
expenditures aforesaid, the said railway company has, by resolution of its board of directors, duly
approved ratified and confirmed by a vote of its stockholders, directed the issue from time to time of a -
series of its corporate bonds to be designated first mortgage bonds, of the denomination of one thousand -

- dollars each, dated April 1st, A. D. 1887, numbered consecutively from one upwards to the highest num-
ber thereof issued, not exceeding one thousand in number or one million dollars in amount; and that the
same be issued at the times and for the purposes and in the manner hereinafter prescribed; and that the
principal of said bonds be payable to the Farmers’ Loan and Trust Company, of the City and State of -
New York, as trustee, or to the holder thereof, on the first day of July, A. D. 1917, in gold coin of the
United States of America, of the present standard of weight and fineness, in the City of New York, at the
office of the trustee, or at the financial agency of said raxlway company, ¥ with interest at the rate of five
per centum per annum, payable in like gold coin at the said places, semi-annually on the first days of Octo~
ber and April in each year, on the surrender of the annexed coupons as they successively mature and so -
long as the principal thereof remains unpaid, and which bonds should contain all such covenants and -
statements as are stated in the copy thereof hereinafter given, and be executed and authenticated in the
manner indicated in such copy of bond, and of the coupons and trustee’s certificate attached, and that

“the interest thereon should be guaranteed by the Minneapolis Street Railway Company in the form .
heremafter given and in the said resolution stated, to which reference is here made; and should be 1ssued,

““to an amount and for the purposes stated as follews:— : :

~ Numbers 1 to 270 inclusive, to pay and retire an equal amount of prior bonded 1ndebtedness, num-
bers.271 to 620, inclusive, to pay for expenditures already made and liabilities already incurred, and for
moneys owed on account thereof; numbels 621 to 1000, inclusive, such amounts thereof as may from
time to time be required,

First, to pay for real estate, machinery, rollmg stock and equlpment or either thereof heleaftm
purchased, and for buildings hereafter constructed necessary to the plopex operation of any of the
railways of the said company. ‘ ‘

Second, for new or extpnded lines of steam or horse car 1a11way hereafter constructed completed
and fully equipped, after the most approved methods and of the best materials and workmanship, not
to exceed ten thousand dollars par value per mile of single track rallway, exclusive of side tracks and
tarn—onts : . L

Third, sufficient to pay ‘the cash cost of cable lines, as distinguished from steam motors, or hotse
car lines to be hereafter built and in like manner eompleted and equipped with appurtenances not
- exceeding sixty thousand dollars par value per mile of completed single tnck railway, e*ccluswe of side
- tracks-and turn-outs. »

- Fourth, for the alteration and adaptation of the present existing lines of said company’s 1ai1Ways,
or any part thereof, to the use' of motive power gther than steam motors, or cable, to an amount suf-
ficient to cover the cash cost of said alterations.

' Provided, however, that the said bonds shall not be issued for the purposes aforesaid, or any of them, -
in excess of the actual cash cost thereof, nor prior to construction and completion, excepting that bonds
numbered 1 to 620, inclusive, shall be issued at once for the purpose of taking up outstanding indebted-
ness, paying for expenditures already made, and liabilities already incurred. and for moneys owed on
account thereof, and excepting also that bonds to the amount of not exceeding $200,000 par value and
not exceeding the amount required to catry out contracts for cable lines then.made, may be issued in
advance of the completion of cable lines and the proceeds applied only to the construction thereof.

And, further, by said resolutions of its Board of Directors, the said railway company has authorized
and directed jts President, and in case of his absence, its Vice-President, and its Treasurer, to execute
the said bonds in its corporate name and to issue the same.as its Board of Directors shall direct subject
to the restrictions and limitations hereinafter mentioned, and its said President, or its Vice-President -
~ and its Secretary, to execute in its corporate name and under its corporate seal duly acknowledge, and-

cause to be certified so as to entitle the same to be recorded; and cause to be recorded in the office of
the Seccretary of State, of the State of Minnesota, and in the office of the Register of Deeds of the
County of Hennepin, State of Minnesota, and in whatever other place it may be lawful to record the
same, and thereafter to deliver to the Farmers' Loan and Trust Company of the City of New York,
of the State of New York, as trustee, a mortgage or deed of trust in the form hereby made, bearing
date the first day of April, A. D. 1887, conveying by way of mortgage or deed of trust to the said Farm-
ets’ Loan and Trust Company, as trustee, all of the railways, equipment, property, rights, franchises,
easements, privileges and immunities of the said railway company of whatever and every name and -
nature, real, personal and mixed, in possession or expectancy, now owned or possessed or that may be
hereafter in any manner acquired, owned or possessed by the said railway ecompany, together with all
tolls, incomes, revenues, rents, issues and profits thereof, and that the several rec1tals, statements,
grants, terms, conditions, contracts, privileges, stipulations and covenants herein contained, should be
binding upon the party of the first part thereto, and,

]
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Whereas, by said resolutions of its Board of Directors, the said railway company did direct that the
* bonds of said series, the coupons attached thereto, the guaranty of the payment of the interest and the
trustee’s certificate endorsed thereon, should be substantially in the words and figures following, and’
should be authenticated, sanctioned, issued and secured in the manner and subject to the restrictions
and limijtations herein and next thereafter stated, viz:

(Form of Bond.)
UNITED STATES OF AMERICA,
Srate oF MINNESOTA
FIRST MORTGAGE BOND.
 OF THE
MINNEAPOLIS LYNDALE AND MINNETONKA RAILWAY COMPANY

THE MINNEAPOLIS, LYNDALE AND MINNETONKA RAILWAY COMPANY, hereby .
: acknowledges itself indebted to THE FARMERS LOAN AND TRUST COMPANY, of the City and
‘State of New York, as Trustee, in the sum of One Thousand Dollars, which sum it promises to pay to it,
- orits successor as trustee, or to the holder of this hond, on the first day of April, A. D, nineteen hundred
- and seventnen in gold coin of the United States of America, of the present standard of weight and
;ﬁneness it the City of New York, at the office of said trustee, or at the financial agency of said railway

- company, with interest at the rate of five per centum per annum, payable in like gold coin, at the same

place; semi-annually, on the first days of October and April in each year, on the surrender of the annexed
coupons as they successively mature, and so long as the principal thereof remains unpaid.
1f default shall be made in any of the payments of interest upon this bond, as the same shall xespect-
ively become due and payable, and if siich default shall continue for a period of four months, the prin--
cipal sum of said bond shall thereupon become due and payable in the manner and with the effect spec~ _
ified in the deed of trust hereinafter named.”
This bond is one ofa series of bonds '111 oE like amount terms and effect numbered consecutively
“ from one upwards, not exceeding one thousand in number, issued and to be issued by the Mintieapolis,
- Lyndale and Minnetonka Railway Company, for the purposes stated in said deed of trust. The pay-
ment of the said bonds, with the interest thereon, is equally and ratably seciired by deed of trust ot mort-
_.Sage, made by the said Minneapolis, Lyndale and Minnetonka Railway Company to the said Far mers’
"“Loan and Trust Com any, as trustee, bearing even date herewith, giving to such trustee a first lien upon
all the existing railways of the said railway company, in the State of Minnesota, and upon any exten-
~ sions ot alterations thereof, and upon all franchises, privileges, tolls, incomes, and other property, real

“and personal, of the said company, now owned or hereafter acquired by said company and connected

with the said railways, as is more fully set forth in said deed of trust. ,
- This bond shall not become obligatory until authenticated by the certificate of the trustee..
This bond may be registered in the owner’s name on the company's books in the City of New York,
such registry to be noted on the bond by the company’s registration agent, after which no transfers will -

" bevalid unless made on the hooks of the company by the registered owner, or his attorney, and similarly

noted on the bond; but the same ‘may be discharged from registry by being transferred to bearer, after
~ which it shall be transferable by delivery, and it may again be registered as before. The registry of the

bond shall not restrain the negotiability of the coupons by delivery merely, but the coupons may be
surrendered and the interest made payable only to the registered owner of the bond,

i Witness Whereof, the said MINNEAPOLIS, LYNDALE . AND MINNETONKA RAILWAY
COMPANY has caused its corporate seal to be hereunto affixed, and these presents to be signed by its
President, or its Vice-President, and countersigned by its Treasurer, the first day of Apr‘il, A.D.one
thousand eight hundred and eighty-seven. , ‘

Tae Minngarorts, LyNDALE AND MiInNETONKA Ratnway CoMPANY, -

.+ «. President, -

Countersigned:
i iaiera e er sty ene . JTreasurer,

(Form of Coupon.)
$25. - 7 o , : , N
* The Minneapolis, Lyndale and Minnetonka Railway Company will pay the bearer, in the City of
" New York, at the office of the Trustee, or at the financial agency of said railway company, twenty-five -
dollars in gold coin of the United States, on the first day of October, A. D. 1887, being six months inter-

“est on its First Mortgage Bond No..,......
et Prereaeerens Treasurer.

e
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(Form of Guaranty.)
* GUARANTY.

The Minneapolis Street Railway Company, in consideration of the lease to it of the lines of railway
and property of the Minneapolis, Lyndale and Minnetonka Railway Company, for the term of thirty
years, as evidenced by an indenture of lease executéd by and between the said parties, bearing date the
first day of April, A. D. 1887, and the grants, promises and agreements therein contained, which lease-
hold, estate or interest, is subject to the prior lien of the deed of trust in the within bond mentioned,
and for value received does hereby gunarantee the payment of the interest accruing on said bond as it
shall be due and payable to the person thereto entitled according to the meaning ahd intent of said
bond and the coupons annexed thereto upon default in payment of sald interest by the obligorupon -
demand thereof.

- fn. Witness Wihereof, the Minneapolis Street Railway Company has caused its cor porate seal to be
hereto afhxed and these presents to be signed by its President, or Vice-President, and Secretary,

: THE MINNEAPOLIS STREET Ramway Company,

By
" P PO O A ..+ President.
[Corporate Seal.]
L Secretary,

(Form of Trustee’s Certificate.)
TRUSTEE'S CERTIFICATE.

It is hereby certified that this is one of ‘the series of bonds issued under and described in the mort-
gage, or trust deed, therein referred to, and that said mortgage has been duly executed and delxvexed.
and a certlﬁca’ce of the record thereof has been filed with this company.

‘ THE FarRMERS" LoaN AND TRUST ComPANY,
Trustee, - .-

e Pre’sident. '

Upon the execution from time to time of said bonds by said railway company, and the execution
Tw-hy.the Minneapolis Street- Railway Company of the guaranty of the interest endorsed thereon, and the
execution, delivery and recording of said deed of trust therein named, the said bonds shall be delivered
to the said trustee for the purpose of enabhng the trustee to sign the certificate endorsed upon each of
the same, and of which a copy is given in the foregoing recitals, and when so signed the said bonds shall
be delivered to said railway company, or to such person or persons as it may designate, for issue and
sale, subject; however, to the restrictions and conditions herein named. All bonds of such series shall
be issued only by the sanction of the trustee to be evidenced by its signature to the trustee’s certlﬁcate
thereon, and to be given only under the following conditions, to~wit:—
» The trustee shall sanction the issue of bonds numbered as herein pr ovided to an amount and for the
. putposes in the foregoing recitals stated, and from time to time for such purposes shall authenticate and
- deliver to said railway company, the said bonds only upon the presentation to such trustee of certified
- copies ‘of resolutions of the Board of Directors making requests therefor and stating the purposes for
: Wlnch the same are desired; and if for the purpose of retlrmg bonds constitutmg such prxor bonded in-

of bonds her eby authorlzed and if for the purpose of paymg for expenditures already made or liabilities
already incurred and for moneys owing on account thereof, the trustee shall authenticate and deliver
the bonds required therefor only upon presentation to such trustee of the affidavit of the president, orin
his absence the vice president of the railway company stating that it is designed in fact to use the bonds
for-such purposes; and if for the purposes of paying for real estate, machinery, rolling stock, and equip-
ment hereafter purchased and for buildings hereafter constructed, or either ot any thereof, the said
trustee shall authenticate and deliver the bonds required therefor, only upon the presentation to such
trustee of like affidavit of the president or vice president, accompanied by an abstract of title to the real
estate purchased, certified to by the attorney of the company, as showing a good merchantable title in -
fee in the grantor thereof, and by a sworn statement of the superintendent of the railway company, or
other officet of said company having knowledge of the fact, showing the cash cost of the real estate;
machinery, rolling stock or equipment so purchased, and of the buildings so constructed; and if for the
purpose of paying for the construction orequipment of steam or horse car lines, cable lines, or the alter- -
ation of any of the present existing lines of said company’s railways to the use of motive power other
than steam, motor, or cable power, or cither or any thereof, the said trustee shall authenticate and deliver
the bonds required therefor only upon the presentation to such trustee of like affidavits of the president
or vice president, accompanied by a sworn statement of the superintendent of the railway company, or
other officer of the company having knowledge of the facts, showing the completion and equipment as
aforesaid of the lines so constructed, and the cash cost thereof; and further accompanied by a certified
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copy of the resolutions of the Board of Directors authorizing and directing or ratifying and approving -
of the work of construction or alteration so done; and if for the purpose of obtaining bonds for cable -
construction in advance of the completidn of such line, the said trustee shall authenticate and deliver
the amiount of bonds demanded, not exceeding the amount authorized as aforesaid, only upon the pre-
sentation to such trustee of like affidavits of the president or vice president, which affidavits shall also,
specify in detail as fully as practicable the purposes for which the same are designed to be used, and be
acconipanied by a certified copy of the resoh1t10ns of the Board of Directors of the company authorizing °
such expenditures; :

Provided However, that i in no case Shall bonds be authenticated and delivered contrary to the limita- .
tions hereinbefore prescribed, and provided that coupons past due at the time of the application for any
such bonds shall be cancelled before the authentication and delivery of such bonds: ‘

All of the bonds of said series to be issued as provided herein shall be equally and ratably in all re-
spects secured by the deed of trust in said bonds and resolutions mentioned, upon all of the property
therein described without preference, priority or discrimination on account of or with reference to the
times of the actual issue of said bonds or any of them; and the trustee’s certificate duly signed shall be
sole and conclusive proof that the bonds on which the same is endorsed are secured by such deed of
trust fully as 15 in said bonds stated.

Naowo, Therefore, this Tndenture witnesseth:. That the Minneapolis, Lyndale and 'Minnetonka RﬂWay ;
Company, the party hereto of the First part, in consideration of the premises, and of the sum of one -
dollar to it paid by the trustee, the party of the Second part, the receipt whereof is hereby acknowledged,
- and in order to secure the payment of the principal and interest of the bonds aforesaid, to be issued as

herein stated and provided, and of every part of said principal and interest as the same shall become due
according to the tenor of said bonds and the coupons attached thereto, has granted, bargained, sold, as-
signed, set over, aliened, enfoeffed, released, conveyed and confirmed unto the Farmers’ Loan and Trust
Company of the City of New York as trustee, and by these presents doth grant, bargain, sell, assign, set
over, _ali_e_n, enfoeff, release, convey and confirm unto the sajd Farmers’ Loan and Trust Company of the
City of New York as trustee, the party hereto of the second part, and to its successor or successors in
the trust hereby created, all the LaﬁWays, property and franchises hereinafter more fully described,
to-wit:

A line of railway, designated as “The Main Line” ex’tending from Blidge Squate in the City of Min-
neapolis, by way of Lyndale, Lake Calhoun and Lake Harriet to Hopkins in said County of Hennepin'a -
- distance of about eleven mtles now constructed and in operation, and about five miles of whxch s double

. -tracked.

- A line of 1a11way designated as the “Branch Line” running from a point on said Main Line at or
near 3ist Street in said City of aneapohs to the Falls of Minnehaha in said Hennepin County, a distance
of five miles now constracted and in operation, and all extensions or branches thereof, hereafter to be
constructed; and also all the rights, privileges, immunities and franchises of whatever kind or nature,
_now or hereafter owned or acquired by the said railway company, and all property real, personal or
mixed, now or hereafter owned or acquired by the said railway company appmtc.nant to the railways
hereby conveyed or necessary or convenient in the operation thereof. v

And it is hereby declared that among the property, real, personal or mixed, mtended to be couveyed" i

by the railway company lereby, are embraced the following, namelyr Pirst, that piece or pmcel of land .. . s

in the City of Minneapolis, Hennepin County, State of Minnesota, described as follows, to-witi—
Commencing on the west line of Nicollet avenue at a point nine hundred and ninety (990} feet
south of the north line of the northwest quarter of section three (3), township twenty-eight (28) north,
range twenty-four (24) west of the fourth principal meridian; running thence north on said west line of
Nicollet avenue three hundred and ninety-eight and seventy-one one hundredths (398 and 71-100) feet
to the southerly line of the right of way of the Minneapolis, Lyndale and Minnetonka Railway Com-
_pany; thence southwesterly and westerly along said line of said right of way three hundred and ninety-
'six and thirty-seven one hundredths (396 and 37~100) feet; thence deflecting to the left ninety (o)
degrees and six (6) minutes, and running southetly three hundred and twenty-four and thirty one hun-
dredths (324 30-100) feet; thence deflecting to the left eighty-nine (8g) degrees and fifty-four (£4) min-
utes, and running easterly three hundred and seventy-six (376) feet to the point of beginning, contain-
ing 2,807, acres, and all the lands, real estate, grants, ways, right of way, station ground, licenses and
easements of the railway company upon which any railway or railways which the railway company now
owns or shall hereafter construct or acquire by lease, purchase or otherwise, are situated or which are
necessary, useful or convenient for the use, maintainance and operation of the said railways, whether now
“owned or hereafter acquired, .

Second; Also all the bridges, trestles, viaducts, culverts, tracks, double or single, side tracks, sid-
ings, switches and turn-tables upon or for mmg a part of the said railways respectively coﬂveyed her eby
whether now held or owned or hereafter acquired as a part of the said railways. :

Third: Also all the depots, station houses, flela‘ht houses, engine houses, car houses, machmely and
other shops, water tanks and any other structures erected or acquired for use in connection with the rail-
ways respectively hereby conveyed, whether now held or owned or hereafter acquired for use in connec-
tion with said railways.
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Fourth: Also all terminal grounds, yards, warehouses and other terminal facilities now owned, held
or hereafter acquired, including all terminal rights, privileges existing under contracts now or hereafter
at any time during the life hereof to be entered into by the railway company or its successors.

Fifth: All locomotives, engines, tenders, passenger and freight cars, being now one locomotive and
tender, twelve motors, thirty-eight passenger cars, ten flat cars, two box cars and nine dump cars, and
all other relling stock or equipments, all kinds of machinery and tools, and all fuel' and coal, and all
other material and supplies, whether the same are riow owned or may be hereafter acquired for tse by
the said raxlway company in operating, 1epa1rmg or replacing the railways above conveyed or.any part
thereof,

Sixth: All things in action, contracts, leases, claims and demands arising out of the Operatlon
of the railways conveyed hereby, now owned or which may be hereafter acqliired, and also all
other personal property of the railway company now owned or which may be hereafter acquired, together
with all and singular the tenements, hereditaments and appurtenances belonging to any or all of the
above described property, and all reversions, remainders, tolls, freights, income, issues, and profits
derived and to be derived from the opetation of the railways above conveyed, or any of them, including
all the estate, right, title and interest whatsoever, as well at law as in equity, of the railway company, its

successors ot assigns, to any or all of the above described property, whether owned absolute or under
lease or otherwise, and whether in possession or in e\:pectancy, including all leasehold rights and license.

J - To have and to hold, all and singular, the premises, lands, railways, grants, rights- of way, ways,
lice

nses, easements, tolls, rents, issues and profits thereof, and other property, real, personal and mixed
aforesaid, with the appurtenances, and the corporate or other franchises, rights, puvxleges and’ immun-
ities aforesaid, unto the party of the second part, and its successor or SUCCessors in the trust; and 1ts or
their assigns, .

In trust, however, for the person or persons1 firm or ﬁrms, bodxes politic or corporate, who shall at
any-time become and be from time to time the purchasers and holders of said bonds, or any of thern, :
and for the purposes and on the conditions herein expressed, and, )

7t is lereby declared, that the trusts, uses, purposes and conditions upon which the premlses, lands,
railways, grants, rights of way, ways, licenses, easements, tolls, rents, issues and proﬁts thereof, and_
other property, real, personal and mixed, aforesaid, and all corporate or other franchises, rights, priv~
ileges and immunities are conveyed to and are fo be had, held and disposed of by the said party of the
second part, and subject to which agreements-and conditions the bonds secured hereby are issued to and

- are to be held by ‘each and every holder of said bonds and the agreements and covenants of the said

s '«T\wﬁ

party of the first part in respect thereto, other than those herembefore stated, are as follows:

ARTICLE L

The parties hereto for themselves and their successors respectively covenant, and agree, each with
the other, that the party of the first part will make, execute and deliver to the party of the second part,
and the party of the second part will sanction, authenticate and return to the party of the first part, or
to such person or persons as it may designate, the bonds secured hereby upon the conditions, limitations
and restrictions relating thereto, respectively contained in the foregoing recitals, and the party of the
first part agrees forthwith to make and execute and deliver to the said trustee, party of the second part,

six hundred and twenty of the bonds securcd hereby, numbered from-one to six hundred and twenty, . = .. .. ]

both inclusive, together with requests and resolutions as in said recitals required, and the said trustee
agrees to hold the same unauthenticated until the present outstanding bonds of the company shall be
presented and surrendered; and the present unsecured or floating indebtedness of said company be
receipted for, discharged and extinguished, to the amount hereinbefore stated, and when all said out-
standing bonds are so presented and surrendered, and said unsecured or floating indebtedness to the
amount hereinbefore stated be receipted for,”’cahcelled and discharged, it will authenticate and deliver
to the party of the first part hereto, or to its order, the said six hundred and twenty bonds.so delivered
to it, in compliance with tlie requirements named in the foregoing recitals, and will immediately cancel
and destroy said bonds so surrendered and delivered up to it, and will not authenticate or deliver any
more of the bonds of said series dated April first, A. D, 1881, but shall and will immediately upon the
surrender and delivery to it of the said outstanding bonds of said series, satisfy and discharge of record
the mortgage or trust deed securing said issue of bonds, to the end, and it is hereby declared to be the
intention and purpose of the parties hereto, that the bonds issued hereunder, and the mortgage of trust
deed securing the same, shall be a first lien upon all of the railways, franchises and property herem
described, prior to any and all other liens of every name and nature whatsoever.

The bonds to be issued hereunder for delivery to the party of the first part after authentication, shall

be delivered to such person or persons as the Board of Directors shall by resolutions from tlme to time
designate.

*

ARTICLE 1II.

Until default shall be made in the payment of the principal or interest of the said bonds, or some of
them, and until such default shall have continued for a period of four months, said party of the first part
shall be permitted to possess, manage, operate and enjoy the said hereinbefore described lands, railways,
grants;, rxghts of way, ways, licenses, franchises and easements, and other property, real, personal and
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mixed, and every pa'rt'thereof,'w_ith the equipments and appurtenances thereunto belonging, and the said
corporate franclnses., rights, privileges, immunities, and to take and use the tolls, incomes, rents, issues
and profits thereof, in the same manner and with the same effect as if this indenture had not been made,

ARTICLE Iil.

If the party of the first part shall well and truly pay the principal of the said bonds, and every one
of tll?xn, and all interest thereon, when the same shall become payable, according to the true intent and
meaning of these presents, and of the said bonds and the coupons issued therewith, thén and in that
case all the estate, right, title and interest of the said party of the second part, and its successor or suc-

cessors-in th_e t’}'ust hereby granted, shall cease, determine and become void; otherwise the same shall
‘be and remain in full force and virtue. : '

ARTICLE 1V. -

In case default be made in the payment of any interest on any of the aforesaid bonds when the
same shall become payable or of the coupons thereto annexed, upon demand made for such payments,
and in case any such default shall continue for the period of four months, it shall. be lawful for the
said trustee, the said party of the second part, personally or by its attorney or agent, to take possession-
of and enter into or upon all and singular the railways, premises, and property hereby conveyed or.in-
tf:nded so to be conveyed, and each and every part thereof, and to have, hold and use the same, opera-
t1ng by’ its superintendents, managers, servants, attorneys or agents, the said railways, conducting the:
b.usmess thereof aud making from time to time all repairs and replacements, and such useful altera-
tions, additions and improvements thereto as may seem to it to be judicious, and collect and receive all
tolls, freight, incomes, rents, issues and profits of the same and of every part thereof, and after deducting

7 thg'expensgs of operating the said railways and conducting the business, including the proper compensation
for its own services and for all agentsor attorneys employed by it in or about such entry or operationand.
of all tge said repairs, replacements, alterations, additions and improvements and all payments which
may bermade for taxes, assessments, charges or liens prior to the lien of these presents upon the said
railways, property and premises, or any part thereof, to apply the moneys arising as aforesaid to the pay-
‘ment of interest upon said bonds in the order in which such interest shall have becomie or shall become
due, ratably to the pefsons holding the coupons or other evidences of the right to- such interest; and
az?ter paying all interest which shall have become due, to apply the same to the satisfaction of the prin-

-cipal of the said bonds, which may at that time be due and 'unpaid, ratably and without discrimination

-or preference. ‘ l ' : k

ARTICLE V.

: In case default shall be made as aforesaid, or incase default shall be made in the payment of the
principal of any of the said bonds or any part thereof, or in the performance of any covenant of this =
indenture to be kept by the party of the first part, and in case any such default shall continue for the
period of six months after demand duly made for such payment or performance, it shall then, but not
sooner, be lawful for said trustee, the party of the second part, after entry as aforesaid or other entty,
or without entry personally or by its attorney or agent, to foreclese the equity of redemption to the -
.property hereby conveyed by judicial intervention or legal proceedings, or to sell and dispose of -all

‘and singular the lands, railways, giants, rights of way, ways, licences, franchises, casements and other ..

property, real, personal and mixed, and the corporate franchises, rights, privileges and immunities hereby
conveyed or intended so to be, or of any part of the same from time to time, at public auction in the
city of Minneapolis, Minnesota, and at such time or times as the said trustee may appoint, having first

given notice of the time and place of such sale or sales, by advertisement  to be published not less than - -

once a week for six weeks in one or more newspapers in the cities of New York and Minneapolis re-
spectively, and wherever else required by law, and to adjourn said sale or sales from time to time, in- its
discretion, and, if so adjourning to make the same at the time and place to which the same may be so
~ adjourned, and upon any such sale, to make and deliver to the purchaser .or purchasers of the property
so sold, good and sufficient deed or deeds in'the law for the same; which sales made as aforesaid, shall
be-a perpetual bar both in law and equity; against the party of the first part and all other persons whom-
soever lawfully claiming or to claim the said lands, railways, grants and property and the said corpo-
rate franchises so sold or any part thereof, from or under it; and after deducting from the proceeds of
any such sale, just allowances for all disbursements and expenses of the said sale including attorney’s
and counsel fees, and all other expenses, advances or liabilities which may have been made or incurred
by the said trustee in opetating or maintaining the said railways, or in' managing its business while in
possession, and all payments which may have been made by it for taxes or assessments on the said pre-
mises or any part thereof, as well as compensation for its own services, to apply the said proceeds to
the payment of the principal of such of the aforesaid bonds as may be at that time unpaid, whether or
* not the.same shall have previously become due, and of the interest which shall at that time have ac-
crued on the said principal and be unpaid, without discrimination or preference, to the aggregate
amount of such wnpaid principal and accrued and unpaid interest; and -if after satisfaction thereof, a -
surplus of the said proceeds shall remain, to pay over the same to the said party of the first part, or to
. whomsoever may be lawfully or equitably entitled to receive the same, or as some court of competent
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jurisdiction shall direct. And it is hereby declared that the receipt of the said trustee shall be.a
sufficient discharge to the purchaser or purchasers of the premises, his or their heirs, executors, adminis-
trators or assigns, and they shall not, after payment theéreof and having such receipts, be liable to see
to its being applied upon or for the trusts and purposes of these presents orin-any manner whatsoever
be-answerable for any loss, missapplication or non-application of such purchase money or any patt .
thereof, or be obliged to enquire into the necessity, expediency or authority of, or for any such. sale
and in case default shall be made as aforesaid and suit to foreclose this mortgage be brought, the said.
trustee or its successors, shall be entitled to applyto any court of competent jurisdiction for the ap-
pointment of a receiver of all the said mortgaged property, and of all the rents, incomes, profits, tolls,
- issues and revenue of the said railway or railways, from whatsoever source derjved; and thereupon it

is hereby expressly covenanted and agreed that such court shali forthwith appoint a receiver of such -
mortgaged prdperty, and of such rents, incomes, ploﬁts, tolls, issues and revenues, with the usual powers °
and duties of receivers in like cases; and if such receiver be nominated and designated by the holders
of a majority of the bonds which these presents are exectued to secure, then that such appointment
shall be made by the said court asa matter of strict right to the party of the second part and to the
bondholders represented by it, and without reference to the adequacy or inadequacy of the value of the

-premises and. property hereby mortgaged to fully secure the payment of the said bonds, or to the sol~

vency or insolvency of the party .of the first part to these presents; and such rents, incomes, profits,

tolls, issues and revenues to be applied by such receiver according to law and the or ders and practme

of such comt , , G
' ' ARTICLE VL ' S e -

, In case default shall be made in the payment of any- of the said coupons, or semi-annual interest
~upon any of the aforesaid bonds, at the time and in the manner required by the coupons issued there-
with, provided the said coupon has been presented and the payment of the interest:theréin has been .
demanded; or in case any default shall be made by the said party of the first part in the performance:of
any covenant by it to be performed under the terms of this indenture, and in case such default shall =~
continué for the period of four months after the said coupon shall have become due and payable or after
the time when such covenant is to be performed and a demand by the trustee of such performance, as
the case may be, then and thereupon the principal of all the bonds secured hereby shall become immedi-
ately due and payable, auything contained in the said bonds to the contrary notwithstanding, Buta
majority of the holders of said bonds may, by an instrument in writing signed by such majority and filed
with the party of the second part, waive the right to consider the principal due by reason of such -
" default, on such terms and conditions as such majority shall deem proper; provided that no action of
the bond-holders shall extend to or be taken to affect any subsequent default, or to 1mpau the rlo‘htq

resulting thel efrom, :

: ARTICLE VII‘.

The party of the first part shall, from time to time, and at all times hereafter, and as often as there-
unto requested by the trustee, the party of the second part, execute, deliver and acknowledge all such
further deeds, conveyances and assurances in the law for the better assuring the trustee upon the trusts.
herein expressed, the said lands, railways, grants and other property and appurtenances hereinbefore
mentioned and conveyed, or intended so to be conveyed, as well as the corporate or other franchises,
rights, ptivileges and immunities before mentioned and conveyed, or intended to be conveyed, as by the .
trustee, or by its counsel learned in the law, shall be reasonably advised, devised or required.

ARTICLE VIIL

The trustee shall have full power in its discretion upon the written request of the party of the
first part, to convey, by way of release or otherwise, to the said company, or to the persons designated
by the said company, any lands, acquired in any way or held for sale, or for the purpose of stations,
depots, shops or other buildings, or which may have been held for a supply of fuel, gravel or other
materials, and to release the same from the lien, or operation of this mortgage; provided, however, in
each case that in the judgment of the trustee such lands shall not be necessary or material for present
or future use in connection with said 1axlways, and also to convey as aforesaid, on like request, any
lands not occupied by track which may become disused by reason of a change of ‘the location of any
station-house, depot, shop or other building as the said company may deem it expedient to disuse or
abandon by reason of such change and to consent.to any such change, and to such other changes in the
location of the tracks or depots or other buildings, as in its judgment shall have become expedient, and
to make and deliver the conveyances necessary to carry the same into effect; but any lands which may
be acquired for permanent use, in substitution for any so released, shall be conveyed to the trustee up-
on the trusts of these presents, and no property shall be released or conveyed which in the judgment of
the said trustee shall be essential or material to the security of the holders of the aforesaid bonds. And
the trustee shall have full power to allow the said company, from time to time, to dispose of, according
to its discretion, such portion of the equipments, machinery, implements and personal property at any
time held or acquired for the use of the said railways, as may have become unfit for such use, replacing
the same by new, which shall then become subject to the operation of these presents and which is here- -
by expressly conveyed to said trustee, subject to such operation; and no bonds secured hereby shall be
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issued to pay for real estate, machinery and equipment hereafter purchased, and buildings hereafter con-
structed until after the application thereto of the full proceeds of all sales of real estate, buildings,
machinery, implements and personal property, or any or either thereof which shall have been disposed
of or conveyed as in this article provided. ~

ARTICLE IX.

It is hereby declared and agreed that it shall be the duty of the trustee, upon proper indemnifica~
tion against costs and expenses, to execute the power of entry hereby gganted, ot the power of sale
hereby granted, or both, or to take appropriate proceedings in equity or at law, to enforce the rights of
the bondholders under these presents in case of any default made by the party of the first part upon -
requisition in writing, as hereinafter specified, viz:

1. If the default be as to either the interest or the principal, of any of the bonds aforesaid, such
requisition upon the said trustee shall be” by holders of not less than twenty-five per centum of the said
bonds then outstanding; and upon such requisition and indemnification it shall be the duty of the trus-
tee to enforce the rights of the bondholders under these presents by entry, sale, or legal proceedings,

. as it being advised by counsel. learned in law, shall deem most expedient for the interest of all the’
“holders of said bonds..

2. If such default shall be in the peformance of any-other of the covenants of this mdentm e, such
requisition shall be by the holders of not less than a majority in interest of the holders of the said bonds
then outstanding. But it is-expressly understood that such duty of the trustee shall be at all times
subject to the power herein declared of a majority in interest of the holders of the said bonds by requi-
sition in writing signed by suchmajority toinstruct the said trustee to waive such default, provided how-
-ever, that no action of the bondholders, in waiving such default shall extend to or be taken to affect any
subsequent default or impair the result arising therefrom And it is hereby further expressly agreed
and made binding upon each and every holder of bonds secured hereby, that no proceedings at law or in-
equity, shall be taken by any holders to foreclose the equity of redemption or to procure a sale of the
property- covered thereby independently of the party of the second part, trustee, or its successor or
successors in the trust, except after a requisition shall have been made to the said trustee in mannerand
form as hereinbefore prov1ded and also until after refusal by the said trustee to comply with such requx— ‘
sition according to the provisions herein made in respect thereto.

It being understood and hereby expressly declared that the rights of entry and sale herembefme
granted are intended as cumulative reiedies, additional toall other remedies allowed by law, and that

-the same shall not be deemed in any manner whatsoever to deprive the said trustee or trustees, or the
beneficiaries under this trust, of any legal or equitable remedy, by judicial proceedings consistent w1t11
the provisions of these presents. :

ARTICLE X,

- It is expressly understood and provided that the present or any future trustee under this indenture
may resign and discharge itself or himself of the trusts created by these presents, by notice in writing
to the party of the first part and to any other existing trustee or trustees, sixty days before such resig- -
nation shall take effect, or by such shorter notice as said party of the first part and such other trustee or
~ trustees may accept as adequate, and upon due and proper accounting in respcct to its or his trustee-
ship, and execution of the conveyances hereinafter required; also that any trustee or trustees, now or at
any time hereafter appointed under this indenture, may be removed and a new trustee or new trustees
_ may be appointed, or any vacancy in the office of any such trustee, occurring in any manner, or at any

time, may be filled by a majority in interest of the holders of the aforesaid bonds, then outstanding,
acting in person or by ‘attorney, by an instrument or instruments in writing’ under their hands and sealst
and thereupon the trustee or trustees so appointed shall become vested, in common with any surviving
or contifining trustee, with all the powers and authorities granted to or confefred upon the party of ‘che
second part by these presents, and all the rights and interests requisite to enable him or them to exe-
cute the purposes of this trust, without any further assurance or conveyance, but the surviving or con-
tinuing trustee shall immediately execute all such conveyances and instruments as may be fit or expe-
* dient, for the purpose of conveying and assurmg the legal estate in the premises to the trustee or trus-
tees so appointed, joimtly with himself, and ;
The'said party of the first part hereby covenants to make, execute and deliver such other or furthez
instruments, deeds, indentures or assurances as may be necessary-to enable the person or persons or cor-
poration so appointed to execute the trust hereby created and declared as fully and perfectly, in all
respects, as he or they or it could have executed the same if originally made a party or parties of the
second part to this indenture, And any trustee so resigning or removed shall immediately execute a
deed or deeds of conveyance to vest all his right and interest in saxd trust property in such new trustee,
and upon the trusts herein expressed.

ARTICLE XI.

And it is hereby further provided, declared and agreed that in case of such sale as hereinbefore
authorized being made by the party of the second part, or its successor or successors in said trust, or in
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case of any judicial sale being made of the said premises, properties, rights and franchises hereby mort-
gaged, or any part thereof, in enforcement-of the mortgage lien hereby created, the purchaser or pur-
chasers at such sale shall be entitled, in making settlement for and payment of the purchase money bid-
den at such sale, to turn in or use towards the payment of such purchase money the bonds held by such
purchaser or purchasers to or towards the payment whereof the net proceeds of such sale shall be le-
gally applicable; reckoning such bonds, or the amount so turned in or used of the same for such pur-
- pose; at such sum as shall be payable out of the net proceeds of suchsale tosuch purchaser or purchasers, -
as holder or holders of such bonds, for his or their just share or proportion of such net proceeds of sale,
upon due apportionment of and concerning such net proceeds, due receipts and acknowledgments be-
ing thereupon given by the holders of such bonds for the amount thus realized thereon, by reason of
* turning in or using the same as aforesaid, and the said bonds being (if the net proceeds of such sale shall

be sufficient to extinguish them) delivered‘up to the person or persons making the sale and entitled to

receive payment of the purchase money, or (if such net proceeds shall only suffice to make a partial
" payment of such bonds) due endorsement being made upon sa1d bonds of the amount so xeah7ed on acs

“eount thereof
ARTICLE XIIL

ltis mutually agreed that the term ofwords “Trustee” and “‘said Trustee” as used in this Indenture,
shall be held and construed to mean the trustee or trustees for the time being ' :

ARTICLE XIII.

It is further agreed that the said trustee shall not be answerable for any error or mistake made by it
‘in good faith, but only for gross negligence or wilful default in the discharge of its duties as suchr

trustee. '
ARTICLE XIV.

The said party of the First part hereby covenants to and with the said party 6fthe Second part; -
. its'successor or successors in the trust hereby created, and with such persons, firms or corporations as
shall from time to time become or be the holders of any of the said issue of bonds, that the party of the
- first part, its successors and assigns, shall and will well and truly pay each and every of the bonds se~
cured by this Indenture, in gold coin, together with the semi-annual interest to become due thereon at .
the rate of five per centum perannum, in gold coin; that it, the said party of the first part, and its suc-
cessors and assigns, shall and will at all times hereafter keep open-a financial agency in the City of New
York for the payment of the principal, and interest of and upon the bonds hereinbefore recited and de-
scribed as the same shall become payable and for the transfer. and registration of the said bonds, and
that until notice of the establishment of such agency shall have been given by the party of the first part
by advertisement published each week day for a period of two weeks in a daily newspaper published in
- the City of New York, the said Farmers’ Loan & Trust Compaty, of New York, shall be deemed to be
the agenicy of the party of the first part for the purposes aforesaid; and hereby further covenants, that
the said party of the first part is the owner of all and singular the property above conveyed,
and has just right and lawful authority to convey the sameand every part thereof in manner
-~ and form aforesatd and hereby further covenants and agrees, that the said party of the first part shall
pay and discharge all taxes and other charges which are, or hereafter may be, lawfully levied or made upon
" the property herein described and hereby conveyed or upon any part thereof, as and when the said taxes.
and charges shall become due and payable, and to protect and preserve the said property and every part
thereof from liens and incumbrances, which would be prior or superior to the lien created by this In-
denture, and to use the mortgaged premises without waste; and further covenants and agrees to waive
and release, and does hereby waive and release the benefit of every extension, stay, redemption or ap-
praisement law which has been or may hereafter be %hacted; and hereby further covenants that the said
party of the first part, the above described premises and every part and parcel thereof unto the said
party of the second part, its successor or successors in the trust hereby created against all and every
PErson or persons hwfully claiming or to claim the same or any part thereof, shall and will warrant and
forever defend.

“In Witness Wiereof, the said par(;y of the first part has caused its corporate seal to be he1 eunto affixed
and attested by ifs secretary, and this Indenture to be signed officially by its president, or in his absence,
its vice president, at the office of the party of the first part, the day and year first above written. And
the said party of the second part, to signify its acceptance of the trusts herein expressed, has cansed its
corporate seal to be hereunto affixed and attested by its secretary and these presents to be signed of-
ﬁc1ally by its presxdent the day and year aforesaid.

- THE MINNEAPOLIS, LYNDALE AND MINNETONKA RAILWAY COMPANY,

By %/ﬁﬂ&/%m

z:z’em‘

ATTEST:

28 @M/&

Secremr_-y,

S P O S AR
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| Executed by THE MINNEAPOLIS, LYNDALE AND MINNETONKA
RAILWAY COMPANY, in presence of

/I%L V4 ‘%M

THE FARMERS' LOAN AND TRUST COMPANY,

% /g ) z{@‘ ent,

W%ﬂw%é’

‘ E\ecuted by THE PARMERS’ LOAN AND TRUST COMPANY,
) of the City of New York, in the presence of

‘m/////m 74/ /

. / /S"ec%etmy,r - i

STATE OF MINNESOTA,
- : : 8§
‘COUN',[-‘Y or HESNEPIN, §

- On 'clns //’Zzﬁday ofj’m‘Q/A D. 188/, hefore me, the u11der51gned a Notary Pubhc, |

in and forsaid County of Hennefin, duly commissioned and qualified, personally came Fred. C. Pills-
bury, President, and P. S. Mackay, Secretary of the Minneapolis, Lyndale -and Minnetonka Railway -
Company, to me respectwely and personally known to be such Presidentand such Secretary and to be
~ the ig entical persons who executed the foregoing instrument, and whose names are thereunto subscribed:

as snch officers, and each being by me duly sworn, did each for himself depose and say, tlie said Fred. C, © -
P;}fbbury', that he'is the Plesxdent of the Minneapolis, Lyndale and Minnetonka Railway Company, and o

4he said P. S. Mackay that he is the Secretary of said Company; that the seal affixed to said instrument
'is the corporate seal of said corporation and that said instrument was signed and sealed in behalf of said -
corporation by authority of its Board. ‘of Directors, and each acknowledcred said mstrument to bethe -
free act and deed of said corporation. -
In Witness Wihiereof, 1 hwe hereunto set my hand and affixed my ofﬁcml seal, the day and year ﬁrstr
above written, ‘

'ﬁ;qfw@m&; | ﬂ/ém’/f /é W&/

Notal y Public, Hennepin County, Mlnnesota. '

STATE OF NEW YORI& §
55

CiTy AND COUI\TY or NEw YORK.

Be it remembered that on tlns "af %:i of in the year one thousand eight hundred :
© . and eighty-seven, before the undersigned... g f J}”? .2 Notary Pubhc
: fgd for the Count of New York, duly comm1551oned and Qualified, persoially - appeaxed AR 2

e personally known to me to be the President and.. Vs :
personally known to me to be the Secretary of The Farmers’ Loan and Trust Company of the Clty of
‘New York; and to be the identical persons who executed the foregoing Deed of Trust for and in behalf
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of the party of the second part, as Trustee and whose names are thereunto subsmxbed as such ficers
. , é ;

At A2 ..that he is the Secretary of said company; that'

" the seal affixed to sa1d instrument is the torPorate qeal of said company, and that said instrument was-
sighed and sealed in behalf of said company by authority of its Board of Directors and each acknow-
ledged said instrument to be the free act and deed of said company. '

In Witness Whereof, 1 have hereunto set my hand and affixed my official seal the day and year first -
above written, A :
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