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OEDER VESTING THE DEBTOR'S PROPERTY IN
THE REORGANIZED OOMPANY AND AUTEOR-
IZING AND DIRECTING OONBUMMATION OF THE
PLAX OF REORGANIZATION,

This cause coming on for hearing on the petition of
the Reorganization Committee for an order vesting the
Debtor’s property in the Reorganized Company and au-
thorizing and directing the consummation of the Plan of
Reorgaunization, and due notice of said petition and of this
hearing having been served and published as directed in
the order entersd by the Court in these proceedings on
November 16, 1945, the Court, being fully advised in the
premiges,

Frxoe: .

(A) The Plan of Reorganization for Chicago, Milwaukee,
St. Paul and Pacific Railroad Company, Debtor, was duly
eonfirmed by the order of the Court entered in theee pro-
eeedings on February 23, 1945, and said order has become
final in all respects.
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(B) Pursuant to the Plan, James M. Barker, William C.
Cummings, William H. Mitehell, Elmer Rich, and Henry
F. Tenney were duly designated as members of the Re-
organization Committee in the manner provided by the
Plan, and such designations were approved by the order
of the Court entered in these proceedings on March 13,
1945. John D. Alien was duly designated as a member of
the Reorganization Committee to sucoeed William . Cum-
mings, d d, and such designation was approved by
the order of the Court entered in these proceedings on
June 12, 1945,

{C) By order of the Court entered in these proceedings
on March 12, 1945 the Trustees of the Debtor’s property
were authorized and directed to pay in cash the loan of
the Reconstruction Finance Corporation to the Debtor,
and said loan was paid by them on March 31, 1945, with
interest to and including the date of payment. Pursuant
to the Plan, First Mortgage Bonds of the Reorganized
Company in the amount of $10,442,827.50, originally al-
lotted to the Reconmstruction Finance Corporation, were
made availeble by resson of the aforesaid payment for
distribution to certain other creditors of the Debtor. Said
order of March 12, 1945 provided that the indebtedness
represented by such bonds should bear interest only from
April 1, 1945, the date to which interest was paid on the
Reconstruction Finance Corporation loan.

(D) By order of the Court entered in these p ng
on May 22, 1945 the distribution of cash to certain creditore
of the Debtor in partial satisfaction of their olaims, pro-
vided for in the Plan, was authorized and dirasted to be
mede. Said distribation is referred to hereinafter as the
Cash Distribution. The Cash Distribution was begun on
June 1, 1945 and is now being carried on by the Disbursing
Agent, The First National Bank of Chi P to
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said order and the Instructions to The First National Bank
of Chicago as Disbursing Agent, dated May 28, 1845 (here-
inafter referred to as the Cash Distribution Instrustions).

(E) By order entered herein on September 19, 1945 the
Court found that the provisions of the Plan relating to the
lease of the properties of Chieago, Terre Haute and South-
eastern Railway Company and to the bonds issued under
and secured by mortgages on said properties, having been
duly submitted for scceptance or rejection by the holders
of said bonds, had been accepted by substantially all of
such holders and were binding upon all Terre Haute bond-
holders and directed that said provisions be put into effect.
Interest on the bonds issued under and secured by mort-
geges on the properties of Chicago, Terre Haute and
Southeastern Railway Company has been paid ecarrently
as it became due under orders herstofore entered by this
Court.

(F} The Reorganization Committee has determined, sub-

ject to the requisite approval of the Interstate Commerce
Commission and this Court, that the Reorganized Company

under the Plan shall be the existing Chicago, Milwaukes,

St. Paul and Pacific Railroad Company, a Wisconsin cor-
poration, with its present charter and articles of incorpo-
ration amended in accordance with the provisions of the
Plan. The term ‘‘Reorganized Company,” as used herein,
refers to said corporation as so reorganized.

(G) On October 31, 1945 the Reorganization Committee

filed with the Interstate Commerce Commission an appli-

cation for an order approving and authorizing the transfer
of the Debtor’s property to the Reorganized Company,
the assumption of certain obligations and lisbilities by the
Reorganized Company, the lease of the properties of Chi-
eago, Terre Haute and Southeastern Railway Company by
the Reorganized Compaay, and the i of certain se-
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Trustee under the Debtor’s Adjustment Mortgage. The
persons so designated having consented to act as Voting
Trustees. under the Voting Trust Agreement, their desig-
netions were approved by the order of the Court entered
herein on November 26th, 1945.

{(J) The Reorganization Committee has determined that
the First Mortgage Bonds of the Reorganized Company
ghall bear interest from July 1, 1645, that cash ghall be
paid in lieu of and equivalent to interest at the rate of
4% per annum for the year 1944 and the first six months
of 1545 on $49,072,272.50 principel amount of said bonds
and at the rate of 4% per anvum for the period April 1
to June 30, 1945 on the $10,442,827.50 principal amount of
said bonds made available for distribution to certain other
creditors by payment of the claim of Reconstruction Fi-
nance Corporation, that the General Mortgage Series A
and Series B Bonds of the Reorganized Company shall
bear interest from January 1, 1945, that cash shall be paid
in lieu of and equivalent to interest on such bonds at the
rate of 4% % per annum for the year 1944 (the ascounts of
the Trustees of the Debtor’s property showing that interest
of 4% % for the year 1944 would have become due and pay-
able on such bonds if the General Mortgage had been in
effect, and if such bonds had been issued and outstanding,
during that year), that the bonds to be issued in exchange
for the existing bonds secured by morigages on the prop-
erties of Chicago, Terre Haute and Southeastern Railway
Compeny shall be dated as of Janusry 1, 1946 and bear
interest from that date, and that payment ghell be made of
the intorest aceruals on the cxisting Terre Haute bonds in
the hands of the public from the latest dates of interest
payments thereon authorized by the Court to the end of the
year 1945,

(K) By order of the Court entored November 16, 1945
the Reorganization Committee was avthorized and directed
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curities by the Reorganized Company and others, as con-
templated by the Plan of Reorganization. Chicago, Terre
Haute and Southeastern Railway Company, The Bedford
Belt Railway Company, and The Southern Indiana Railway
Company jeined in said applisation. Amendments to said
application ‘were filed with the Interstate Commercs Com-
mission on November 13, 1945. The report and order of the
I te C C ission issned on said applica-
tion, as amended, on November 15, 1945, approved and au-
thorized the acquisition of the Debtor’s property by the
Reorganized Company and granted authority for the as-
sumption of obligations and liabilities by the Reorganized
Company, for the lease of the properties of Chicago, Terre
Haute and Southeastern Railway Company by the Reor-
ganized Company, and for the issuance of securities by the
Reorgenized Company and others, all pursuant to the Plan
of Reorganization.

(H) The Court has entered this day an order authorizing
and directing the amendment of the charter and articles of
incorporation of the Debtor in socordance with the Plan
and the filing of a certified copy of said order, including
the Plan and the Charter A dments, with the 8. y
of State of the State of Wisconsin. Said order is herein-
after referred to ag the Charter Amendment Order.

(I) The Voting Trustees have been duly designated in
the manner provided in the Plan of Beorganization, that is
to say, Walter J. C i has been designated by the
Group of Institutional Investors, John D. Allen hae been
designated by the Mutual Savings Bank Group, Elmer
Rich has been designated by the joint astion of the Groump
of Institutional Investors and the Mutval Savings Bank
Group, Leo T. Crowley has been designated by the Pro-
tective Committee for the Fifty Year Five Per Cent. Mort~
gage Gold Bonds of the Debtor, and James M. Barker has
been designated by The National City Bank of New York,
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to file with the Clerk of the Court copies of certain décu-
ments in the form prepared by the Reorganization Com-
mittee for nse in the consummation of the Plan, and said
documents are now on file with the Clerk, numbered and
desoribed as follows:

Number Doeument

1. Amendments of the Charter and Articles of In-
corporation of Chicago, Milwaukee, St. Paul and
Pacific Railroad Company (referred to herein as the
Charter Amendwments).

2. Form of certificate for Series A Preferred Stock.

3. Form of certificate for Common Stock.

4. By-Laws of Chicago, Milwaukee, St. Paul and Pa-
cific Railroad Company.

5. Trustees’ Deed to be execated by Henry A. Scan-
drett, Walter J. Cummings, and George 1. Haight
as Trostees of the Debtor’s property.

6. Satisfaction and Release of Milwaukee & Northern
Railroad Company First Mortgage to be executed
by City Bank Farmers Trust Compeny as Trustee.

7. Satisfaction and Release of Milwaukee & Northern
Railroad Company Consolidated Mortgage to be
exeouted by City Bank Farmers Trust Company as
Trustee.

8. Satisfaction and Release of Chicago, Milwaukee &
St. Paul Railway Company (feperal Mortgege to
be executed by United States Trust Company of
New York as Trustee.

9. Satisfaction and Release of Chicago, Milwaukee and
Gary Railway Company First Mortgage to be exe-
cuted by Illinois State Trust Company and St. Louis
Union Trust Company as Trustees.

10. Satisfaction and Release of Chicago, Milwaukee,
St. Paul and Pacific Railroad Company First and
Refunding Mortgage to be executed by Chemical
Bank & Trust Company and Howard B. Smith as
Trustees.
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Number Doeument

11, Satisfaction and Release of Chicago, Milwaukes,
St. Panl and Pacific Railroad Company Fifty Year
Mortgage to be executed by Guaranty Trust Com-
pany of New York and Arthur E. Burke as Trustees.

12, Satisfaction and Release of Chicago, Milwaukee,
$t. Paul and Pacific Railroad Company Adjnstment
Mortgage to be executed by The National City Bank
of New York and William W. Hoffman as Trustees.

13. Chiecago, Milwaukee, St. Paul and Pacific Railroad
Company Voting Trust Agreement, dated as of De-
cember 1, 1945, including therein the forms of Pre-

Stock Voting Trust Certificates, Preferred Stock
Scrip Certificates, and Common Stock Scrip Cer-
tificates to be izsued thereunder.

14. First Mortgage of Chicago, Milwaukee, St. Panl and
Pacific Railroad Company to Continental Ilinois
National Bank and Trust Company of Chicago,
Trustee, dated as of January 1, 1944, including
therein the forms of First Mortgage 4% Bonds,
Baries A, due January 1, 1984 (referred to herein as
the First Mortgage Bonds), to be issued thereunder.

15. General Mortgage of Chicago, Milwaukee, St. Panl
and Pacific Railroad Company to Harris Trust and
Savings Bank, Trustee, dated as of January 1, 1944,
including therein the forms of Gemeral Mortgage
4%:% Incame Bonds, Series A, due January 1, 2019,
snd Genera! Morigage 414% Convertible Income
Bonds, Series B, due January 1, 2044 (referred to
herein as the General Mortgage Series A and Saries
B Bonds), to be issued thereunder.

16. Chicago, Milwankee, St. Paul and Pacific Railroad
Company Bond Serip Agr t, dated D b
1, 1845, with The First National Bank of Chicago,
as Bond Serip Agent, including therein the forms of
First Mortgage Bond Serip and General Mortgage
Seriea A and Series B Bond Sorip to be issued there-

under.
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Number Docursent
21, Suppk tal Indentare of Chi Terre Haute

a.né- :Sout.hea-stem Railway Compmfy to Continental
Illinois National Bank and Trust Company of Chi-
cago and Frank F. Taylor, Sucoessor Trustees, dated
as of Jannary 1, 1946, including therein the forms
of First and Refunding Mortgage Bonds, due Janu-
ary 1, 1894, to be issued under the ¥irst and Re-
funding Mortgage of Chicago, Terre Haute and
Southeastern Railway Company to Illinois Trust and
Savings Bank and Williamw. H. Henkls, 88 Trustees,
dated December 1, 1910, as supplemented and
amended by said Supplementsl Indenture.

22 Supplemental Indenture of Chiecago, Terre Haute
and - Southeastern Railway Company to The First
National Bank of Chicago and Robert L. Grinnell,
Suecessor Trustees, dated ms of January 1, 1945,
including therein the form of Income Mortgage
Bonds, due January 1, 1994, to be issved under the
Income Mortgage of Chicago, Tarre Haute and
Southeastern Railway Compeny to First Trust and
Savings Bank and Louis Boisot, as Trustees, dated
December 1, 1910, as supplemented and amendad by
said Supplemental Indenture.

23. General Notice of Exchange of Seeurities to be pub-
lished by the Reorganixation Committee.

(L) The Reorganisation C acting under the
authority conferred upon them by the Plan, have now
specifically determined the several rates of exchange and
peyment to be applied in distributing the new securities
=nd cash to tho holders of various claims against the
Debtor, said rates having been stated only approximately
in the Plap. All such rates are in conformity with the Plan
a0d, as sot forth in subsequent pacagraphs of this order,
should be approved.

ferred Btock Voting Trust Certificates, Common "

8
Humber Doeument
17. Chicago, Milwaukes, Bt. Paul and Pacific Railroad

Company Exshange Agency Agreement, dated De-
cember 1, 1945, with The First National Bank of
Chicago, s Exchange Agent.

18. Indenture of Lease beiween Chicago, Terre Haute
and Southeastern Railway Compeny, Lessor, and
Chieago, Milwaukee, St. Paul and Pacific Railroad
Company, Leasce, dated as of January 1, 1946.

18. Supplemental Indenture of The Bedford Belt Rail.
way Company and Chiesgo, Terre Haunte and South-
eastern Railway Company to Mercantile National
Bank of Chicago and Benjamin H. Bubensik, Suc-
cessor Truatees, dated as of January 1, 1946, includ-
ing therein the form of First Mortgage Bonds, due
January 1, 1994, to be issned under the First Mort-
gage of The Bedford Belt Railway Company to The
Equitable Trust Oompanyd, as Trustee, dated June 1,

ted an

1898, as suppl ded by said Suppl
mental Indenture.

2. S d Suppl 1 Indentare of The Southern
Indiane Railway Company and Chieago, Terre
Haute and South Rai jpany to

Girard Trust Company, Successor Trustee, dated as
of January 1, 1946, inciuding therein the form of
First Mortgage Bonds, dne January 1, 1994, to be
iesved under the First Mortgage of The Southern
Indiane Railway Company to The Equitable Trust
Company, as Trustee, dated February 1, 1901, as
modified and suppl ted by the Suppl I
Indenture (suppl ting said First Mortgage)
between Chicago, Terre Haute and Southeastern
Railway Company and @irard Trust Company, ss
Buocessor Trustee, dated November 30, 1910, and
said Second Suppl tal Ind
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(M) The following ciaims against the Debtor, preferred
over general unsecured claims, have been aliowed by the
Court and should be paid in cash: (1) claim of the State
of Wisconsin for $28,227.29; (2) claim of Lon C. Ward, of
Davenport, Towa, for §20.79; (8) elaim of City Bank Farm-
ers Trust Company, of New York, New York, for $450; (4)
claim of the United States of America for $122.20; and (5)
claim of Walter L. Fuhr, of Terre Haute, Indians, for
$358.80, with interest at the rate of 6% per annum from
May 29, 1935 to the date of payment.

{N) OChicago, Milwaukee & St. Paul Railway Company
(also sometimes referred to as Chicago, Milwaukee and Bt.
Paul Railway Company) was ized under a Plan and
Agreement dated June 1, 1925, as modified by an Agree-
ment dated November 19, 1926 (hereinafter referred to as
the 8t. Paul Plan of Reorganisation), and its properties
‘were acquired by the Debtor on or about January 14, 1928,
The securities affected by the St. Paul Plan of Reorgan-
ization are hereinatter referred to as the St. Paul Bonds
and the St. Paul Preferred and Common Stosk. Deposi-

taries appointéd by the R ization M under
the St. Paul Plan of Reorganisation, or of such
depositaries, are as follows:

P

(1) Chemical Bank & Trust Company, as Depositary
for 8t. Paul Four Per Cent. Gold p;.o;da of 1925, due
1925, and 8t Paul Four Per Cent. Fifteen-Yoar Euro-
pean Loan of 1910 Bonds, due 1925 (except any of
the latter issue deposited in Furope);

(2) The Chass National Bank of the City of Naw
York, a8 Depoditary in Hurope for 8t. Paul Four Per
Cﬁ' Fifteen-Year European Loan of 1910 Bonds, due

H

(3) Bankers Lrust Campeny, as Dapositary for St.

Paul 4% Convertible Gold B,;mds, due 1582; -

(4) City Bank Farmers Trust Compaxy, ss De-
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positary for St. Paul Twenty-five Year Four Per Cent.
Gold Bonds of 1909, due 1934;

(5) United Stutes Trust Company of New York, as
Depositary for Chicago, Milwankee and Puget Sound
Railway Company First Morigage Four Per Cert.
Gold Bonds, due 1949;

(6) Guaranty Trust Company of New York, as De-
positary for St. Paul General and Refunding Mort-
gage Gold Bonds, Series A and Series B, due 2014;

(7) The New York Trust Company, as Depositary
for St. Paul Preferred Stock;

(8) Central Hanover Bauk and Trust Company,
as Depositary for St. Paul Common Stock; and

{9) The National City Bank of New York, as De-
pogitary for Unsecured Claims against the St. Paul
Railway.

Said depositaries issued certificates of deposit for such of
the St. Penl Bonds and such shares of St. Paul Preferred
and Common Stock as were depoeited with them. Some of
said eertificates of deposit are still outstanding and, if sur-
rendered prior to the Closing Time, would entitle the hold-
ers thereof to receive certain intereat moneys and certhi

bonds, and in some cases stock, of the Debtor. Some of the
St. Paul Bonds and Preferred and Common Stock have
never been deposited, and on approximately 245 shares of
deposited Common Stock only half of the principal amount
of the assessment made under the St. Paul Plan of Re-
organization has been paid. The right of deposit under the
St. Panl Plan of Reorganization was by the terms there-
of made subject to termination by the Reorganization
Managers thereunder. Two of the aforesaid depositaries,
Chemical Bank & Trust Compsny and Guaranty Trust
Company of New York, hold bonds of the Debtor in defin-
itive form for delivery upon the surrender of certificates
of deposit issued by them. The principal amount of bonds
of the Debtor reserved for the outstanding certificates of
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curities have been made in compietion of the St. Panl Plan
of Reorganization by the Debtor and its agents under the
aforesaid arrangements. It is appropriate and practicable
to terminate, as of the Closing Time (as hereinafter speci-
fied}, the right to deposit securities under the St. Paul
Plan of Reorganization, but to provide in this order that the
payments and deliveries which otherwise would be made
thereunder shall be made after the Closing Time by the
Reorganized Company, at the rates and in the amounts
established by seid plan, with modifieations giving effect
to the Plan of Reorganization for the Debtor, and for that
purpose to provide that the securities of the Debtor (other
than stock) which shall not have been delivered under the
8t. Pail Plan of Reorganization at the Closing Time shall
be replaced by the amounts of the Cash Distribution, new
securities, and cash in lieu of and equivalent to interest
allocable to such securities under the Plan of Reorganiza-
tion fordhe Debtor, and that such substitated securities and
cash, together with all interest moneys payable in accord-
ance with the St. Panl Plan of Reorgenization on St. Paul
Bonds and bonds of the Debtor, shall thereafter be held in
trust by the Reorganized Company and paid and delivered
to the persons entitled thereto upon surrender to the Re-
organized Company of undeposited St. Panl Bonds end
coupons, temporary subseription receipts for St. Panl
Bonds, certificates of deposit for St. Paul Bonds, and cer-
tificates of deposit for St. Paul Preferred and Common
Stock on which the assessment levied under the St. Paul
Plan of Reorganization was paid in full prior to the
Closing Time.

(0) The issuance by the Reorganized Company, pursu-
ant to the Plan of Reorganization, of its First Mortgage
4% Bonds, Series A, due January 1, 1984, General Mortgage
4% % Income Bonds, Series A, due January 1, 2019, Gen-
eral Mortgage 434% Convertible Ineome Bonds, Series
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deposit of other depositaries, and for undeposited St. Panl
Bonds and Preferred and Common Stock (including Com-
mon Stock on which the assessment has not been paid in
full), is represented by two temporary Fifty Year Five
Per Cent. Mortgage Gold Bonds in the possession of
Guaranty Trust Company of New York, as trustee under
the Debtor’s Fifty Year Mortgage, and one temporary
Convertible Adjustment Mortgage Gold Bond in the pos-
session of The National City Bank of New York, as trustee
under the Debtor’s Convertible Adjustment Mortgage.
Certificates for the Preferred and Common Stock of the

- Debtor which remain undelivered under the St. Paul Plan

of Reorganization are held by The New York Trust Com-
pany. Some of the aforeseid depositaries also hold certain
unclaimed interest moneys on St. Paul Bonds and bonds
of the Debtor. The Trustees of the Debtor’s property hold
smell principal amounts of definitive Fifty Year Five Per
Cent. Mortgage Gold Bonds and Convertible Adjnstment
Mortgage Gold Bonds, and scrip for both issues, which are

A ble for t ry subscription receipts for St.
Paul 4%4% Convertible Gold Bonds, due 1932, In August
1981 the Debtor, by agreement with the Reorganization
Managers under the St. Paul Plan of Reorganization,
assumed the responsibility of eompleting the execution of
said plap. The depositaries appointed by said Reorgani-
zation Managers have been retained in their several ca-
pacities by the Debtor, and The National City Bank of
New York, under a trust agreement with the Debtor dated
September 14, 1931 (hereinafter referred to as the St. Paul
Trust Agreement), hus held in trust the eash representing
interest moneys and has controlled in trust the temporary
bonds of the Debtor and the unclaimed certificates of stock
of the Debtor referred to above, which were turned over
to the Debtor by said R isation M and from
time to time payments of interest and deliveries of so-
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B, dne Jannary i, 2044, First Mortgage Bond Serip, Gen-
eral Mortgage Series A and Series B Bond Serip, Series A
Preferred Stock, and Common Stock, the issuance by The
Bedford Belt Railway Company of its First Mortgage
Bonds, due January 1, 1994, the issuance by The Southern
Indiana Railway Company of its First Mortgage Bonds,
due January 1, 1994, the issnance by Chicago, Terre Hante
and Southeastern Railway Company of ifs First and Re-
funding Mortgage Bonds, due January 1, 1994, and its In-
come Mortgage Bonds, due January 1, 1994, are all subject
to the provisions of Section 20a of the Interstate Commerce
Act and Section 77(f) of the Bankruptey Act, and the au-
thorization for sueh issuance granted by the Interstate
Commerce Commission in the report and order entered in
its Finanee Docket No. 10882 on November 15, 1945 satis-
fies the requirements of said Section 20a and Section 77(f).
The issnance of the Preferred Stock Voting Trust Certifi-
eates, Common Stoek Voting Trust Certifieates, Preferred
Stock Serip Certificates, and Common Stock Serip Certifi-
eates by the Voting Trustees, as provided in the Plan, is
subjeet to the provisions of Section 77(f) of the Bank-
ruptey Act, and the authorization for such issnance granted
by the Interstate Commerce Commission in its order en-
tered November 15, 1945 satisfies the requirements of said
Section 77(f).

(P) The issuance, transfer, and exchange of securities,
and the execution, delivery, filing, and recording of docu-
ments, Ba provided for in this order and in the documents
bereinafter approved, ars all pursuant to the Plan of Re-
organization for the Debtor which has been confirmed by
this Court in accordance with the provisions of Seetion 77
of the Bankruptey Act and ere for the purpose of earrying
out nnd putting into effect said Plan, and no farther
authorizations or approvals thereof are required.

Ir Is THEREFORE ORDEAED AND Decmxxn:




15

Part A.

(1) The documents and forms of securities referred to
in paragraph (K) of this order are hereby in all reapects
approved.

(2) Except as otherwise provided in this order, at 12:01
A. M., Centrel Standard Time, on December 1, 1945 (re-
ferred to in this order as the Closing Time), all of the busi.
ness and affairs of the Debtor, and all right, title, and
interest of the Debtor and of the Trustees of the Debtor’s
property in and fo the entire property of the Debtor of
every kind and description, whether real, personal, or
mixed, whether tangible or intangible, and whether of pres-
ent or foture interests, and all rights, privileges, and fran-
chises of the Debtor, shall, the laws of any state or the
decisions or orders of any state authority to the contrary
notwithstanding, vest in and become the absolute property
of Chicago, Milwankee, St. Paul and Pacific Railroad
Company (referred to in this order as the Reorganized
Company), & corporation organized and existing under the
laws of the State of Wisconsin, free and clear of all rights,
claims, int liens, and brances of the eredit
of the Debtor and of the holders of aheres of sapital stock
of the Debtor, and except as otherwise provided in this
order the Debtor shall thereupon be released and dis-
charged forever from all its debts and liabilities, whather
or rot the same shall have been presented or allowed as
claims in these prooeedings. The Reorganised Company
and its property shall also be free and clear of all sush
rights, claims, int , Hemas, b debts, ohli-
gations, and lLiahilities, exeept as otherwise provided in
this order.

(8) In furtherance and confirmation of the aforessid
vesting of property in the Reorgamized Company, the
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liver the same as may be requested by the Reorganized
Company to facilitate any payments to be made by the
Reorganized Company, and all such checks shall be simi-
Iarly honored. Wage, salary, rental, tax, anrd other pay-
ments in respect of periods commencing before and termi-
nating after the Closing Time may be made by single
checks, whether of the Trustees of the Dehtor’s property
or of the Reorganized Company.

{6} The Reorgenized Company shall have the right, if
it 80 elects, to be substituted at its own cost and expense
a8 & party in lieu of the Debtor or of the Trustees of the
Debtor’s property in any or all litigation or proceedings
by or against said Debtor or said Trustees now pending,
on appeal or otherwise, or to continue such litigation or
proceedings in the name of said Debtor or of said Trustees.

(7) The Reorganized Company is anthorized and di-
rected to pay the r ble and Y expenses
(exelusive of the fees and expemses of the attorneys for
the Reorganization Committes) ineurred and to be incurred
by the Reorganization Committee in carrying out and pat-
ting into effect the Plan of Reorganizetion, to the extent
that the same shall not have been paid prior to the Closing
Time, within the maximum limit of allowance for such
expenses heretofore determined by the Interstate Com-
merce Commission and approved by this Court. The Re-
organized Company shall also pay, in such amounts as
have herstofore heen or ahall hereafter be sllowed by this
Court, but only to the extent that the same shall not have
been paid prior to the Closing Time, all other expenses
and costs of the administration of these proceedings, in-
cluding allowances of fees or oompensation for services
heretofore or hereafter rendered and reimt t of
expenses heretofore or hereafter incurred in semnection
with theee proceedings or the Plan.
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Trustees of the Debtor’s property shall execute and deliver
a deed in the form of Document 5 referred to in paragraph
(X) of this order. The said Trustees are turther authorized
and directed thereafter to execute and deliver all such
other conveyances, bills of sale, assignments, and other
instruments as may be necessary or proper fo comvey,
assign, and transfer to the Reorganised Company all of
the right, title, and interest of the Debtor and said Trustees
in and to the property vested in the Reorganized Company
by paragraph (2) of this order.

(4) Until the Closing Time, the Trustees of the Debtor’s
property shall continune to have all of the title and, subject
to the control of the Court, shall exercise all of the powers
heretofore vested in them by the orders of this Court
From and after the Closing Time, said Trnstees shall con-
tinue in office until the further order of this Court, and
their compensation as heretofore fixed by the Court shall
be paid by the Reorganized Company (except that if any of
said Trustees shell become an officer of the Reorganized
Company he shall not thereafier receive compensation as
& Trustee), but they shall be relieved of all further duties,
responsibility, and centrol in respest of the operation of
the properties and bnsiness of the Debtor, and the Re-
organized Company shall its asseta and operate ita
properties and business free from the control of this Court,
except &5 otherwise expressly provided in this order. The
Trusiees of the Debtor’s property ahall prepare and file
with the Court as soon as convenient a final stat of
aocount covering the period of their operation of the prop- .
erties and business of the Debtor.

(5) All checks of the Trustees of the Debtor’s property
signed prior to the Closing Time shall be honored, and said
Trustees are authorised to draw checks on the funds of
the Reorganized Company after the Closing Time and de-
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(8) The Reorganized Company shall assume at the Clos-
ing Time and thereafter pay in cash, in due course and
without the further order of this Court, the following
claims :

(a) All claims felling within the class or classes of
those claims which the Trustees of the Debtor’s
property bave been authorized to pay by any
order or orders of the Court emtered in these
proceedings prior to the Closing Time, such
claims to be paid by the Reorganized Company
when the respective amounts thereof have been
definitely determined and to the extent that suoh
claims have mot been paid prior to the Closing
Time;

(b} Claims &gainst the Debtor that are entitled to
priority over the mortgages entered into or as-
sumed by the Debtor, claims for taxes levied,
assessed, or secrned against the Debtor or the
Trustees of the Debtor’s property, current liabili-
ties and obligations incurred by said Trustees
during the course of these proceedings to the
extent unpaid at the Closing Time, and claims
arising from the disaffirmance of executory leases
or contracts of the Trustees of the Debtor’s prop-
erty pursuant to orders of the Court, in respest
of which claims have been filed or evidenced in
accordance with the orders of the Court, ell such
claims to be paid with the same relative priority
a8 they now have, or will have prior to the entry
of the final decree in these proceedings, with re-
spect to other obligations of the Debtor and the
Trustees of the Debtor’s property;

(o) Claims for interest on the Milwaunkee & Northern
Bulrc oad &MM y First Mortﬂfgemfonds and

e 0, Mil-

e, % By o B
ds, the , Milwaukee and

Gary Bailway Company First Mortgage Five Per
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COent, Forty Year Gold Bonds, the Debtor’s Fifty
Year Five Per Cent. Mortgage Gold Bonds and
Five ’er Cent. Convertible Adjustment Mort-
gage Gold Bonds, and all other bonds issued or
assumed by the Debtor, represented by coupons
which matured prior to the institution of these
proceedings and which shall not have been paid
prior to the Closing Time, and also elaims for
interest on such bonds made payabie by order of
the Court within the period from the institution
of these proceedings to the Closing Time but not
collected during smeh period;

(d) The following claims against the Debtor, pre-
ferred over general unsecured claims, which have
been allowed by the Court and which the Court
has found should be paid in cash: (i) claim of the
State of Wisconsin for $28,227.29; (ii) claim of
Lon C, Ward, of Davenport, Iowa, for $20.79; (iii)
claim of City Bank Farmers Trust Company, of
New York, New York, for $450; (iv) claim of the
United States of America for $122.20; and (v)
elaim of Walter L. Fuhr, of Terre Haute, Indiana,
for $558.80, with interest thereon at the rate of
6% per annum from May 29, 1935 to the date of
payment.

The amounts of such claims sssumed by the Reorganized
Company shall constitute & charge upon its property priar
in len to the lien of the new First Mortgage to be executed
by the Reorganized Company; provided, however, that the
obligation of the Reorganized Company to pay such claims
(ather than those referred to in clause (c) of thiz para-
graph (8)), shall in each case be subject to any and all
applicable statutes of limitation, without any tolling
thereof by virtue of this order. The Board of Directors of
the Reorganized Company is hereby authorized to provide
for the adjustment, compromise, payment, discharge, or
other disposition by the Reorganized Company of all such
claims, liabilities, and obligations. Serip for the Debtor's
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without any tolling thereof by virtue of this order; pro-
vided, however, that the liability of the Reorganized Com-
pany for any of such taxes that ave the subject of litigation
at the Closing Time, or which may become the subject of
litigation thereafter and prior to the expiration of any
applicable statute of limitations, shall be determined pur-
suant to law, and provided, further, that nothing in this
order shall precinde the Debtor, the Trustees of the Debt-
or’s property, or the Reorganized Company from contest-
ing the merits of any of such taxes in the manner provided
by law.

(11) ¥rom and after the Closing Time there shall be
1o linbility upon the Trustees of the Debtor’s property, or
any of them, for any obligations incurred by them in their
official capacity as such Trustees during the period in
which they have operated the properties and business of
the Debtor pursuant to the authority of this Court, and the
Reorganized Company shell be and become liabie for any
and all such obligations and shall indemnify and held
seid Trustees harmless against such obligations.

(12) All exeeutory contracts and leases of the Debtor,
(except the lease and the guaranty referred to in para-
graph (29) of this order) entered into prior to the insti-
tntion of these proceedings and constituting obligations of
the Debtor at the Cloaing Time, which shall not have been
disafiirmed by the Trustees of the Debtor’s property prior
to the Closing Time or which are not required by the Plan
of Reorganization to be disaffirmed, shall be deemed to
have been affirmed by said Trusiees, and, except &s other-
wise expressly provided in this order, the Reorganized
Company shall assume and adopt, and be deemed to have
assumed and adopted, ss of the Closing Time, all such
executory contracts and leases of the Debtor and all ex-
ecutory contracts asnd leases made by said Trustees,
with the approval or authorization of the Court, which
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Fifty Year Five Per Cent. Mortgage Gold Bonds and Five
Per Cent. Convertible Adjustment Mortgage Gold Bonds
may not be redeemed after the Closing Time, but when
such serip is presented thereafter to the fiscal office of the
Reorganized Company in New York, New York, prior to
surrender thereof to the Exehange Agent, the Reorganized
Company shall pay on each certificate such amount of in-
terest as would be payable if it were a hond of the issue
for which it was formerly exchangeable, of the principal
amount stated in the scrip certificate, and shall stamp a
legend on the face of the certificate reciting that interest
has been fully paid thereon as required by this order, after
which the certifieate may be surrendered to the Exehange
Agent as provided in the Exchange Agency Agreement,
and all such serip shall be entitled to the benefit of clanse
(e) of this paragraph (8) as if specifically mentioned
therein. .

(9} The Reorganized Company shall assume and pay all
pensions granted by the Debtor or the Trustees of the
Debtor’s property to their employees prior to the Closing
Time.

(10) The Reorganized Company shall assume at the Clos-
ing Time and thereafter pay in cash, in due course and with-
out the further order of this Court, all taxes levied, as-
sessed, or accrued by the United States of America against
the Debtor or the Trustees of the Dabtor’s property and
remaining unpaid at the Closing Time, without proof
thereof being required in these proceedings and without
prejudice by reason of their not having been proved herein,
such taxes to be paid with the same relative priority as
they now have, or will have prior to the entry of the final
decree in these proceedings, with respect to the other ob-
ligations of the Debtor and the Trustees of the Debtor’s
property, but subject to any and all statutes of limitatian
applicable 1o the assessment and collection of such taxes,
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by their terms do not terminate at or prior to the con-
clusion of these proceedings; provided, however, that the
Reorganized Company shall have and may exercise such
rights to terminate any of such executory contracts and
lenses as are set forth in the respective instruments evi-
dencing the same. As to contracts made binding upon the
Reorganized Company by specific orders of the Court there
shall be no right to disaffirm, except as provided by their
terms or by said orders. The Reorganized Company shall
algo assume, and be deemed to have assumed, a8 of the
Closing Time, all other obligations of the Debtor and of
the Trustees of the Debtor’s property to the extent pro-
vided for in the Plan of Reorganization, including contin-
gent liabilities as guarantor and otherwise with respect to
securities of other companies, but subject to ell defenses
and offsets available to the Debtor, the Trustees of the
Debtor’s property, or the Reorganized Company.

{13) As anthorized by the Interstate Commerce Commis-
sion in its aforesaid report and order of November 15,
1945, the Reorganized Company shall assume, and be
deemed to have assumed, as of the Closing Time, the fol-
lowing obligations and liabilities, to the extent not paid or
otherwise discharged prior to the Closing Time:

Obligati to Be A i With pect to Equip-
ment Trust Certificates (Unpaid Balances
Shown as of September 21, 1845)

(&) An unpsid principal balance of $217,000 under
Equipment Trust Certificates, Series M, under The Chi.
cago, Milwaukee, St. Peul and Pacific Railroad Equip-
ment Trust, Series M, issued by the Chemical Bank &
Trust Company, as Trustee, dated as of March 1, 1940,
due in semi-annual installments of $66,000, principal
amount, on the first day of March and the first day of
September in each year from March 1, 1946, to March
1, 1947, both dates inclusive, and $19,000, principal
amount, on September 1, 1947, bearing 2% % interest,
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payment of principal and interest assumed by Chicago,
Milwaukee, St. Paul and Pacific Railroad Company,
by the terms of Equipment Trust Agreement dated a2
of April 24, 1934, and Lease, also dated as of April 24,
1934, and modifications thereof.

(b} An unpaid principal balance of $171,000 under
Equipment Trust Certificates, Series O, under Chi-
cago, Milwaunkee, 8t, Paul and Pacific Railroad Equip-
ment Trust, Series O, issued by The New York Trust
Company, as Trustes, under various dates in 1936, due
September 1, 1946, bearing 4% interest, payment of
prineipal and interest assumed by Henry A. Seandrett,
Welter J. Cummings, George L Haight, Trustees of
the property of Chicago, Milwaukee, 8t. Paul and
Pacific Reilroad Company, by the terms of Equipment
Trust Agreement dated as of March 1, 1936, and Lease,
also dated as of March 1, 1936, and modifieations
thereof,

(¢) An unpaid principal balance of $1,484,000 under
Equipment Trust Certificates, Series P, under Chieago,
Milwaukee, St. Paul and Pacific Railroad Equipment
Trust, Series P, issued by Continental Tllinois National
Bank and Trunat Company of Chicago, as Trustee,
dated January 1, 1937, due in annual instaliments of
$212,000, principal amount on the first day of January

" in each year from January 1, 1946, to January 1, 1952,
both dates inclusive, bearing 3% % intereat, payment
of principal and interest assumed by Henry A. Scan-
drett, Walter J. Cummings, George I. Haight, Trustees
of the property of Chicago, Milwaukee, 8t. Paul and
Pacific Railroad Company, by the terms of Equipment
Trust Agreement dated as of January 1, 1987, and
Lease, also dated rs of January 1, 1987,

(d) An unpaid principal balance of $1,289,000 un-
der Equipment Trust Certificates, Series Q, under
Chicago, Milwaukee, 8t. Paul and Pacific Railroad
Equipment Truat, Series Q, issued by Continental Illi-
nois National Bank and Trust Company of Chicago,
as Trustee, dated Mareh 1, 1937, due in annual install-
ments of $177,000, principal amount, on the firat day

25

(g) An unpaid principal balaree of $1,152,000 under
Equipment Trust Certificates, Series T, under Chi-
eago, Milwaukee, St. Paul and Pacific Railroad Equip-
ment Trust, Series T, issued by Continental Tllinois
Netional Bank and Trust Company of Chicago, as
Trustes, dated April 1, 1938, due in annual install-
ments of $128,000, principal amount, on the first day of
April in each year, from April 1, 1846, to April 1,
1954, both dates inclusive, bearing 3% interest, pay-
ment of principal and interest assumed by Henry A.
Scandrett, Walter J. Cummings, George I. Haight,
Trustees of the property of Chicago, Milwaukee, St.
Paul and Pacific Railroad Compsany, by the terms of
Bquipment Trust Agreement dated as of April 1,
1939, and Lease, also dated as of April 1, 1939, and

. modifications thereof.

(h) Anr unpaid principal balance of $2,382,000 under
Equipment Trust Certifieates, Series U, under Chi-
cago, Milwaukee, St. Paul and Pacifie Railroad Equip-
ment Trust, Seriee U, issued by Continental Illincis
National Bank and Trust Company of Chieago, as
Trustee, dated December 1, 1939, due in anrusl in-
staliments of $508,000, principal amount, on the first
day of December in each year, from December 1, 1945,
to December 1, 1948, both dates inclusive, and $350,000,
principal amount, on December 1, 1949, bearing 214 %
interest, payment of prineipal and interest assumed
gyilli:in;{, él“ Sc:::retft,tyﬂter J. Cummings, George

X 2! rus of the pro; of Chicago, Mil-
waakee, St. Paul and Pacibe Bailiosd Company, by
the terms of Bqui t Trast Agr t dated as of
December 1, 1989, and Lesse, alzo dated as of De-
cember 1, 1939, and modification thereof,

(i) An unpeid prineipsl balanee of $1,872,000 under
Equipment Trust Certifisates, Series V, under Chi-
cago, Mjlwankee,. St Panl and Pacific Railroad Equip-
§mt Trust, Seriss V, issusd by Continental Tlinois

Trustee, dated April 1, 1841, dge in i
installments of #156,000, prinsipal amomnt, on the Aot

%

of March in each year from March 1, 1946, to March
1, 1952, both dates inclusive, bearing 314 % interest,
payment of prineipal and interest assumed by Henry
A. Scandrett, Walter J. Cummings, George I. Height,
Trustees of the property of Chieago, Milwsukee, St.
Paul and Pacific Railroad Company, by the terms of
Bquipment Trust Agreement dated as of March 1,
1937, and Lease, also dated as of Mareh 1, 1937, and
modifications thereof.

(e) An unpaid prineipal balance of $896,000 under

‘Equipment Trust Certificates, Series R, under Chi-

oago, Milwatkee, St. Panl and Pacific Railrosd Equip-
ment Trust, Series R, issued by Continental Illinois
National Bank and Trust Company of Chicago, as
Trustee, dated August 1, 1937, due in annual install-
ments of $128,000, principal amount, on the first day
of August in each year from August 1, 1946, to Angust
1, 1952, both dates inclusive, bearing 3%,% interest,
payment of principal and interest assumed by Henry
A. Beandrett, Walter J. Cummings, George 1. Haight,
Trustees of the property of Chicago, Milwankee, St.
Paul and Pacific Railroad Company, by the terma of
Equipment Trust Agreement dated as of August 1,
1937, and Lease, also dated as of August 1, 1937, and
modifications thereof.

(f) An unpaid principal balance of $1,192,000 under
Equipment Trust Certiflcates, Series S, under Chi-
cago, Milweukee, St. Paul and Pacific Railroad Bquip-
ment Trust, Beries 8, issued by Continental Illinois
National Bank and Trust. Company of Chicago, ae
Trustee, dated April 1, 1938, due in annual install-
ments of $149,000, prineipal amount, on the first day
of April in each year, from April 1, 1948, to April 1,
1963, both dates inclusive, bearing 33, % interest, pay-
ment of principal and interest assumed by Henry A.
Scandrett, Walter J, Cummings, George I Haight,
Trostees of the property of Chicago, Milwankes, St.
Paul and Pacific Raiiroad Company, by the terms of
Equi Trust Ag t dated as of April 1, 1938,
and Lease, also dated as of April 1, 1938, and modi-
fication therqof. :
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day of April end the first day of October in each year,
from October 1, 1945, to April 1, 1951, both dates in-
clugive, bearing 234% interest, payment of principal
end interest assumed by Henry A. Secandrett, Walter
J. Cuinmings, George I. Haight, Trustees of the prop-
erty of Chicago, Milwaukee, St. Paul and Pacific Rail-
road Company, by the terms of Equipment Trust
Agreement dated as of April 1, 1941, and Lease, alsv
-dated as of April 1, 1941, and modifications thereof.

(i) An unpaid principal balance of $1,372,000 under
Equipment Trust -Certificates, Series W, under Chi-
eago, Milwaunkee, St. Panl and Pacific Railroad Xquip-
ment Trust, Series W, issued by Continental Illinois
National Bank and Trust Company of Chicago, as
Trustee, dated November 1, 1941, due in semi-annual
instaliments of $196,000, principal amount, on the first
day of May and the first day of November in each year,
from November 1, 1945, to November 1, 1948, both
dates inclusive, bearing 134% interest, payment of
principal and interest assumed by Henry A. Scandrett,
Walter J. Cumings, George I. Haight, Trustees of
the property of Chicago, Milwankee, St. Paul and Pa-
cific Railroad Company, by the terma of Equipment
Trust Agreement dated as of November 1, 1941, and
Lease, also dated &s of November 1, 1941, and modi-
fications thereof.

(k) An unpaid principal balance of $6,171,000 under
Equipment Trust Certificates, Series X, under Chi-
cago, Milwavkee, St. Pan! and Pacific Railroad
Equipment Trust, Series X, issued by Continental Ili-
nois National Bank and Trust Company of Chieago,
as Trustee, dated March 1, 1944, due in semi-annual
instaliments of $363,000, pringipal amount, on the first
day of March and the first day of September in each
year, from March 1, 1946, to March 1, 1954, both dates
uzulu_sive, bearing 1% % intereet, payraent of principal
and inferest amsnmed by ‘A. Scandrett, Walter
J. Gummx‘g;,ﬂoorgeLMTmMotﬁnpmp-
erty of Chicago, Milwaukee, 8t. Paul and Pasific Bail-
road Company, by the terms of Equipment Trust
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Agreement dated as of Mareh 1, 1944, and Lease, also
dated as of Mareh 1, 1944, and modification thereof.

(1) An unpaid principal balance of $2,100,000 under
Equipment Trust Certificates, Series Y, under Chi-
cago, Milwaukee, St. Paul and Pecific Railroad
Equipment Trust, Series Y, issued by Continental
Illinais Nationa! Bank and Trust Company of Chi.
cago, as Trustee, dated April 1, 1945, due in semi-
annual installments of $105,000, principal amount,
on the first day of April and the first day of October
in each year, from October 1, 1945, to April 1, 1955,
both dates inclusive, bearing 134 % interest, payment
of prineipal and interest assumed by Henry A. Scan-
drett, Walter J. Cammings, George I, Haight, Trustees
of the property of Chicago, Milwaukee, St. Paul and
Pacific Railroad Company, by the terms of Equipment
Trust Agreement dated as of April 1, 1945, and Lease,
also dated as of April 1, 1945, and modifieation thereof.

Obligations to Be A d With Respect to Equip-
ment Lease and Conditional Bale Agreements (Un-
pald Balances Shown as of August 31, 1945)

(m) An unpaid principal balance of $92,363.14 un-
der Lease Agreement, dated April 27, 1940, between
General American Transportation Corporation and
Henry A. Scandrett, Walter J. Cummings, George L
Haight, Trustees of the property of Chicago, Milwau-
kee, St. Panl and Pacific Railroad Company, covering
85 covered hopper oars.

(n) An unpaid balance of purchase price of $71,-
989.95 under Conditional Sale Agreement, dated as
of Beptember 1, 1940, betw: The Baldwin l.ocomo-
tive Works and Henry A. Scandrett, Walter J. Cum-
mings, George 1. Haight, Trustees of the property of
Chieago, Milwaukee, St. Paul and Pacific Railroad
Company, assigned to Continental [llinois National
Bank and Trust Company of Chicago, covering the
purchase of 2 diesel-electrie switehing 1 tives.
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(8) Conditional Sale Agreement, dated as of Aug-
ust 10, 1945, between American Locomotive Com-
pany and Henry A. Scandrett, Walter J. Cummings,
George 1, Haight, Trustess of the property of Chicago,
Milwaukee, St. Paul and Pacific Railroad Company,
assigned to Seaitle-First National Bank, Seattle,
‘Washington, covering the purchase of 6 diesel-electric
switching locomotives, none of which had been deliv-
ered as of August 81, 1945.

Miscellansous Obligations

(t) Any other equipment obligations which may
be issued by the Trustees of the Debtor’s property
prior to the Closing Time and any equipment obliga-
tions which may have arisen or may arise because of
the delivery of equipment under certain of the above-
listed obligations between the dates thereof and the
Closing Time.

(14) The shares of stock of all classes and the certifi-
cates representing all such shares of stock of the Debtor
are hereby declared to be void and of no effect and are
cancelled for all purposes whatsoever.

(15) The general unsecured claims ageinst the Debtor,
which have been allowed by the Court in the aggregate
amount of $766,583.22, are hereby declared to be void and
of no effect as olaims against the Debtor or any of its
property, except to entitle the holders thereof to receive
Common Stock of the Reorganized Company (represented
by Common Stock Voting Trust Certificates) in accordance
with the provisions of the Plan:of Reorganization, this
order, and the Exchange Agency Agreement. Any general
unsecured claims hereafier allowed by the Court shall be
paid by the Reorganized Company in cash at the following
rate per $L,000 principal amount thereof: the market
value, 88 evidenced by the price on the New York Stoek
Exchangs at the close of buxiness on December 1, 1945, of
2.25724 shares of C Stock (rep ted by C
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(0) An wnpaid balance of purchase price of $279,-
495,70 under Conditional Sele Agreement, dated as of
September 1, 1940, between Electro-Motive Corpora-
tion and Henry A. Scandrett, Walter J. Cummings,
George I Haight, Trustees of the property of Chi-
cago, Milwaukee, St. Paul and Pacific Railroad Com-
pany, assigned to The New York Trust Company, and
modifieation thereof, covering the purchase of 10
diesel-electric switching locomotives,

(p) An unpaid bslance of purchase price of $1,-
890,000 for locomotives then delivered under Condi-
tional Sale Agreement, dated as of June 1, 1945, be-
tv.regn. General Motors Corporation (Electro-Motive
Division) and Henry A. Scandrett, Walter J. Cum-
mings, George I Haight, Trustees of the property of
Chicago, Milwaukee, St. Paul and Pacific Railroad
Company, assigned to Seattle-First National Bank,
Seattle, Washington, covering the purchase of 5 diesel-
electric freight locomotives and 5 diesel-electric pas-
senger locomotives.

(q) An unpaid balance of purchase price of $118,-
500 for locomotives then delivered under Conditional
Sale Agreement, dated as of June 25, 1945, between
Fairbanks, Morse & Co. and Henry A. Scandrett,
‘Walter J. Cummings, George I. Haight, Trustees of
the property of Chicago, Milwaukee, St. Paul and
Pecific Railroad Company, assigned to Seattle-First
National Bank, Seattle, Washington, covering the pur-
chase of 10 diesel-electric switching locomotives.

(r) Conditional Sale Agreement, dated as of July
25, 1045, between The Baldwin Locomotive Works
and Heury A, Scandrett, Walter J. Cummings, George
L Haight, Trustees of the property of Chicago, Mil.
waukee, 8t. Paul and Pacific Railroad Company, as.
signed to Seattle-First National Bank, Seattle,
‘Washington, covering the purchase of 4 diesel-slectric
switching locomotives, none of which had been deliv-
ered as of August 31, 1945,

30

Stock Voting Trust Certificates) of the Reorgenized
Company.

(16) The following mortgages:

(a) Milwaukee & Northern Railroad Company’s First
Mortgage to Jesse Hoyt and Allen S. Apgar,
Trustees, dated June 10, 1880, under which City
Bank Farmers Trust Company is Successor
Trustee,

(b} Milwaukee & Northern Railroad Company’s Con-
solidated Mortgage to Samuel N. Hoyt and Allen
S. Apgar, Trustees, dated Febroary 11, 1884,
under which City Bank Farmers Trust Company
is Suecessor Trustee,

(e) Chicago, Milwaukee & 8t. Paul Railway Com-
pany’s General Mortgage to United States Trust
Company of New York, Trustee, dated May 1,

(]

(d) Chicago, Milwankee and Gary Railway Company’s
First Mortgage to Illinois State Trust Company
and St. Lonis Union Trust Company, Trustees,
dated April 1, 1908,

Chicago, Milwaukee, St. Panl and Pacific Rail-
road Compaxy’s First and Refunding Mortgage
to United States Mortgage and Trust Company
and Calvert Brewer, Trustees, dated as of Febrn-
ary 2, 1925, under which Chemical Bank & Trust
Company and Howard B. Smith are Successor
Trustees,

(#) Chicago, Milwaukee, St. Paul and Pacific Railroad
Company’s Fifty Year Morigage to Guaranty
Trust Company of New York and Merrel P. Calla-
way, Trustess, dated as of February 2, 1025, nnder
which Arthur E. Burke is Successor Trustee to
said Merrel P, Callaway, and

{g) Chicago, Milwaukee, 8t. Paul and Pacific Railroad
Company’s Adjustment Mortgage to The National
City Bank of New York and William W. Hoffman,
Trastees, dated as of February 2, 1925,

(e

-
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and all.i and agr tal or d
atory thereto, are hereby declared to bs, as of the Closing
Time, null and void, lled, and r d, and
(except as otherwise provided in paragraph (8) (e) of
this order with respect to eertain unclaimed interest
moneys) the bonds and coupons secured thereby or issued

, and d d scrip for the Debtor’s Fifty
Year Five Per Cent. Mortgage Gold Bonds and Convertible
Adjustment Morigage Gold Bonds, ahall thereafter be void
and of no effeet as claims against the Debtor or any of its
property, except to entitie the holders thereof to receive
the seeurities and cash distributable to them in respeet of
snck bonds and coupons and serip under the provisions of
the Plan and this order.

(17) (a) In furth and confirmation of the t
tion of the aforesaid mortgages and the respective liens
thereof, the trustees now acting under aaid mortgages are
hereby authorited and directed, severally and respectively,
to execnte and deliver instruments of satisfaction and re-
lease substantially in the forms sef forth for each of said
mortgages and the trustees thereunder, respectively, in
D ta 6 to 12, i ive, referred to in paragraph (K)
of this order, Whsther exocuted before or after the Cloxing
Time, each such satiefastion and release ahall be effective
as of the Closing Time, and as of that time each of said
trustees shall be discharged as & trustee and relieved of all
of its or his obligations, liabilities, responsibilities, and
duties with respect to the particular mortgage, and all in-
dentures and agreemenis supplemental thereto, under
which it or he is acting as trustee. Except as otherwise
specifically dirested in this order, the trustees under each
of the aforesaid mortgages are further authorized and
directed to transfer, convey, and dsliver or ralease to the
Reorganized Company all ahares of stosk, evidenoes of
indebtedness and other securities, all money, credits, choses

tiafad
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and of the documents approved in parsgraph (1) of this
order and to take all action necessary or appropriste to
that end not inconsistent with the orders of this Court or
the Plan. Pending their discharge pursnant to the further
order of this Court, the Trustees of the Debtor’s property
are authorised and directed to cooperate with the Reor-
ganization Committee and the Reorganized Company to
the extent neceasary to facilitate the consummation of the
Plan.

(19) Promptly after the flling of the Charter Amend-
ments as directed in the Charter Amendment Order, such
action, if any, 8s may be necessary or advisable to qualify
the Reorganized Company as & foreign eorporation in
states other than Wisconsin ahall be taken by or on behalf
of the Reorganized Company.

(20) The Beorganization Committes’s selection of The
First National Bank of Chicago to act as Depositary under
the Voting Trust Agreement and as Chicago Transfer
Agent for the Voting Trust Certificates, and their selection
of American National Bank and Trust Company of Chicago
to act as Chieago Registrar of Voting Trust Certificates,
of The National City Bank of New York to act as New
York Transfer Agent for Voting Trust Certifieates, and of
Guaranty Trust Company of New York to act as New
York Registrar of Voting Trust Certificates, are hetreby
approved. The Reorganized Company, the Voting Trus.
tees, The First National Bank of Chieago, and the Re-
organization Committee shall execute and enter into the
Voting Trust Agreement in the ferm of Document 13
Toferred to in paragraph (K) of this order. Therenpon the
Reorganized Company shall isswe and deliver to or upon
the order of the Voting Trustess, for deposit pursuant to
the provisions of said Votiag Trust Agreement, a certifi-
cate or ocettificatss for 1,121,740 shares of Series A Pre.
tmmm;nmwum for 2123214
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in action, and all other property, rights, and interests of
every kind or-description held or elaimed by them aa trus-
tees as aforesaid, and to execute and deliver upon the re-
quest of the Reorganization Committee or the Reorganized
Company any additional conveyances, bills of sale, assign-
ments, or other inatruments that may be necessary or

proper to plish and evid the matisfaction, re-
lease, and cdnceliation of their respective mortgages and
any ind €8 and agr ts suppl tal thereto. The

said trustees are directed to execute their respective re-

leases and other instraments as aforesaid, and to surrender

property as aforesgid now held by them as trostees under

their respective mortgages, for the sole and express pur-

pose of remising, releasing, conveying, and quitclaiming

whetever interest such trustees have as trusiees under

their respective mortgages and indentures supplemental or

amendatory thereto, and no personal covenant or liability -
shall be implied t or be d or nndertaken by
any trustee executing any such release or other instrument

pursuant to this order, by reason of such execution or of
any covenant in any instrument so executed, except as may
be expressly provided in such instrument.

(b) Mercantile National Bank of Chieago is hereby
suthorised and directed to transfer and release to the Re-
organised Company, at its request, all special dcpoum held
by said bank at the Closing Time representing proceeds of
sales of property that was suhject, at the time such deposits
were made, to any of the mortgages specified in paragraph
{16) of this order.

(18) The Beorganization Committes and the Reorgan-
ized Company are hereby authorised and directed to pro-
ceedvithand lete the tion of the Plan of
R in d with the terms apd provisions
ﬂmreof of this order and the Charter Amendment Order,
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' shares of Common Stock, and there shall be executed and
delivered, in accordance with the terms of the Voting Trust
Agreement and pursuant {o the direction of the Reorgani-

. zation Committee, Voting Trust Certifieates representing
seid shares, and Scrip Certificates in leu of Voting Truat
Certificates for fractional shares, in amounts necessary to
accomplish the exechange provided for in the Plan.

(21) The 15 shares of Commen Stock of the Reorgan-
dempanyMemdwmﬁeCham:AmmdmntOrdu
shall at the direction of the Reorganisation C be
rescld to the Beotganised Company at the price paid there-
for, to wit, $100 & share in cash, aed the Reorganised Com-
pany shall thereupon canoel said shares snd the vertifisates

(23) The Reorgenized Company is hereby authorized
and directed to execnte and deliver, in the form of Docu-
ment 14 referred to in paragraph (K) of this order, its
First Mortgage to Continental TNlinois Nationa! Bapk and
Trust Company of Chicage, Trustee, dated as of January
1, 1844, and to deposit in pledge with Continental Hlineis
Neational Baok and Trust Company, as such trustee, cor-
tificates of stoek as follows:

Par
Value
7,000 lhnmofChhuoUmBhﬂnanmpnny
common ospital v reate et aianaaeaan, ¢ 700,000
9963  sbares of Chisago, Milwaukes and Gary Rail-
way Company common eapital W0CK. .00 ,,..... .., 99,300

,us..ﬁi-u-of Chieago, Terre Haute and South-
eastern Railway Company comman eapital stock.,, 4,046,506

697 mamwmwm

way ocoamon oapital 806K.............i0iurnn. .. 69,700
14,997 mdnw-mm&mumm
western Baitway Company . 14499,700

common aapltat stoek. .
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Par.
Valns
886  shares of Des Moines Union Railway Gompuy
common e¢apital stock 99,600
15,188 shares of Indiana Harbor Belt Railroad Com-
pany common espital stock.......... cieiiensnerss 1,519,800
4,985 shares of Mi Land O
eapital 810K . ... iiiiiiiii i vreeen. 499,500
620 shares of Minneapolis Eastern Railway Com-
pany common eapital stoek........ ...l 62,000
818 shares of The Minnesotsa Transfer Railway
Company common capital stock..... Veresessiennnn 91,300
987 ghares of Republic Coal Comp
€BPItAL BLOCK + . userieeirara e iiaiarasniaianey . 99,700

245 shares of Excelsior Cosl Company common
capital 810K .. iiihiiii i 24,500

1,086  sharez of The Saint Paul Union Dspot Com-

pany commob capital stoelt. ... .iiaiiial. 108,800
4985  shsres of The Milwaukee Motor Transporta~
tion Company common capital #0cK. . cvvvveeresr,. 49,500

and the following bonds and notes (principal amounts
shown as of October 31, 1945):

Principal
Amamt
Chicago, Terre Haute and So‘uthmtem Railway
Company First and Refunding Mortgage
Fifty Year Five Per Cent. Gold Bonds, due
December 1, 1960.........00ivvviiiiieennns $1,515,000.00

Mi lis Eastern Rail pany Refund-
ing Mortgage 414% Bouds ................. 49,000.00

Chieago, Terre Haute and Southeastern Rail-
way Company 5% Notes........c.uoiuvnnen

Kansas City Terminal Railway Company 6%
Notes

Milwaukee Land Compary 8% Note
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subjected to the respective lien of such mortgage in the
interval between the Closing Time and the recording or
filing for record of such mortgage or the deposit in pledgs
of collateral thereunder and prior to the termination of
these proceedings, unless any such other lien so attaching
wonld be prior to the lien of such mortgage if the same
were already recorded or filed for record or if the pledge
thereunder were already made, This Court reserves its
exclusive jurisdiction over all the business and affairs sud
the entire property and estate to be wested in the Reor-
ganized Company-as provided in this order, and its ex-
clustve jurisdiction over any claims to Hens which may be
asserted against the same, to the extent necessary to give
effect to the provisions of this paragraph (24).

(25) The Reorganized Company shall execute, issne, and
deliver, or cause to he issued and delivered, in accordance
with the provisions of the Plan, the securities which the
Interstate Commerce Commission has authorized to be
issued under the mortgages referred to in paragraphs (22)
and (23} of this order, as follows:

(a) $59,515,100 principal amount of Chieago, Mil-
waukse, St. Paul and Pacific Railroad Company First
Mortgage 4% Bonde, Series A, due Jaouary 1, 1994;

(b) $57,256,600 principal amount of Chicago, Mil-
waunkee, St. Paul and Pacific Railroad Company Gen-
eral Mortgege 43%4% Income Bonds, Series A, due
January 1, 2019;

(e) $51,422,100 principal amonnt of Chicago, Mil-
waukee, St. Paul and Pacific Railroad Company Gea-
eral Mortgage 414% Convertible Income Bonds, Series
B, due January 1, 2044,

All of the aforesaid bonds shall be. delivered to or upon
the order of The First National Bank of Chicago, as Ex-
change Agent, for distribution under the:Plan. The prin-
cipal amount of First Mortgage Bonds to be delivered
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The Reorganization Committee’s selection of Continental
Dllinois National Bank and Trust Company of Chicago to
act a8 trustee under the aforesaid First Mortgage is here-
by approved, and said trustee is aunthorized and direeted
to exeoute and become a party to eaid mortgage. Prior
to the deposit in pledge of the above-mentioned Chicago,
Terre Haute and Southeastern Railway Company First
and Refunding Mortgage Fifty Year Five Per Cent. Gold
Bonds, due December 1, 1960, in the prineipal amount of
$1,515,000, the coupans appertaining thereto for interest
maturing from June 1, 1985 to December 1, 1945, both
dates inclusive, shall be detached and cancelied under the
supervision of the Reorganization Committee. The Re-
organized Company shall be entitled to collect and receive
for its own use any dividends or accrued interest that may
be payable at the Closing Time on the securities listed in
this paragraph (22).

(23) The Reorganized Company is- hereby authorized
and directed to execute and deliver, in” the form of Docu-
ment 15 referred to in paragraph (K) of this order, its
General Mortgage to Harris Trust and Savings Bank,
Trustee, dated as of January 1, 1944 The Reorganization
Committee’s selection of Harris Trust and Savings Bank
to act as trustee under the aforesaid Gemeral Mortgage
is hereby approved, and said trustee is authorized and
directed to execute and become a party to said mortgage.

(24) Both of the mortgages specified in paragraphs (22)
and (23) of thig order shall be and become effective as of
the Closing Time, whether actually executed and delivered
‘before or after said Closing Time. The lien of each of said
mortgages, in the order of their priority, shall attach at the
Closing Time and be effective thereafter against, and be
prior to, any other liens attaching to any of the property
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to the Eixchange Agent being $71 less than the exact prin-
cipal amount authorized by the Plan, end the principal
amounts of the General Mortgage Series A and Series B
bonds being similatly deﬁcxent in the amounts of $63 and
$11, respectively, the B d Company is authorized
and directed to depoait with the Exchangs Agent, at its re-
quest, cash in those amounts for the purpose of supplying
such defieiencies.

(26) The Reorganized Company is hereby authorized
and directed to execute and enter into its Bond Serip
Agreement with The Firet National Bank of Chicago,
as Bond Serip Agent, in the form of Document 16 re-
ferred to in paragraph (K} of this order. The Reorgani-
zation Committee’s selection of The First National Baak
of Chieago a8 to act es Bond Serip Agent is hereby ap-
proved, and said Bond Serip Agent is hereby authorized
and directed to execute and become & party to said Bond
Serip Agreement As mthonzed by the Interstate Com-
merce C in its af d report and order, there
shall be issued, under and pursmant to the provisions of
said Bond Scrip Agreement, serip in lien of First Mortgage
Bonds and General Mortgage Series A and Series B Bonds
in denominations less than $100, in amounts necessary to
accomplish the exchange provided for in this order. Upon
the termination of the Bond Sorip Agreement the Reorgan-
ined Company shall take cver all undelivered bonds and
cash remaining in the hands of the Bond Sorip Agent, hold
the same in trust, and etntinue the redemption of bond
porip under and subjest to the applieabls provisions of the
Plan, the Bond Berip Agreement, and thia order.

(27) () The Beorganised Company is hereby suthor-
ized and directed to exeeute mnd enter into its Kxchange
Agenoy Agresment with The First National Bank of Chi-
oago, s Bxok Agont, substantially in the form of

A
U
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Document 17 refsrred to m paragraph (K) of this order.
The Reorgani 's seloction of The First
National Bank of Chwlgo to act as Exchange Agent is
hereby approved, and paid Exchange Agent ig hereby
anthorized and directed to execnte and become 8 party to
seid Exchange Agency Agreement, to receive the surrender
of securities entitled to participate in the Plan and deliver
in exchange therefor new securities and cash distributable
in respect of such securities on the bases stated in para-
graphs (28), (38), and (39) of this order, and otherwise
to conduct the exchange in Bocordance with said Exchange
Agency Agreement. The First National Bank of Chicago
shall continue to act as Disbursing Agent for the Cash
Distribution nnder the provisions of the order of the Court
entered herein on May 22, 1945 and the Cash Distribution
Instructions, except as modified or superseded by this
order, until the termination of the exchange agency as pro-
vided in the Exchange Agency Agresment. Upon the
termination of the Exchange Agency Agreement the Re-
organized Company shall take over all undelivered secur-
ities and cash rémaining in the possession of the Disburs-
ing Agent and the Exchange Agent, hold the same in trust,
and continue the Cash Distribution and the exchange of
securities in accordance with the applicable provisions of
the Plan, this order, the order authorizing the Cash Dis-
tribution, the Cash Distribution Instructi and the Ex-
change Agency Agreement.

(b} The Reorganized Company shall deposit with The
First National Bank of Chicago, as Exchange Agent, the
following amounts in cash for the purposes speeified:

(i) $3,048,764.63 for payments of cash in lien of
and equivalent to interest on $49,072,272.50 principal
amount of First Mortgage Bonds for the period from
January 1, 1944 to June 30, 1945 and on $10,442,827.50
principal amount of First Mortgage Bonds for the
period from April 1 to June 30, 1945;
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(28)(a) The new securities shall be distributed to the
persons entitled theretp, in exchange for and upon sur-
render of the securities and claims entitled to participate
in the Plan, at the following rates per $1,000 principal
amount of surrendered security or claim:

Becuritise to Be Distribnted

Genersl Mige. Bonds Voting Trust Ctfa

First
Besurities and Claims to Mige. Preferred Common
Be Burrendered Bonds Beties A Berim B Bhgres  Shares

(Gemeral tmsecured clsims. .

$400.303¢ 92201317

2975009 754
N 23,0918

3881000 2227730
Chicago, M, 8t. P. and P,
B C& B0-Yr. Mtge. Bonds 3820507 10337826
cmuto l-, 8t P, and P -

dj. Mige. Bends.. 11600812

c., . ud Gary By, Co
First Mtge. Bonds........ 14.375

(b) The Exchange Agent shall deliver serip issyed under
the Bond Scrip Agreement in lien of First Mortgage and
General Mortgage Series A and Series B Bonds in denom-
inations less than $100 and scrip issuned wnder the Voting
Trust Agreement in lien of Voting Trust Certificates rep-
resenting frastional sheres.

(c) Cash in liew of and equivalent to interest ‘shall be
paid by the Exchange Agent at the following rates:

(&) $529117 per $L000 prineipel amount of First
Mortgage Bonds delivered in exchange for Milwaunkee
& Northern Railroad Company First Mortgage Bonds;

AR X0 o B BT

|G ) aad Chi

2.25734

L)

(ii) $2576,547 for payments of cash in lieu of and
equivalent to interest on $57,256,600 principal amount
of General Mortgage Series A Bonds for the year
1044

{iii) $2,313,994.50 for payments of cash in liew of
and equivalent to interest on $51,422,100 principal
amount of General Mortgage Series B Bonds for the
year 1944,

The determination of the Reorganization Committee that
the First Mortgage Bonds shall bear intereat from July 1,
1945, that the General Mortgage Series A and Series B
Bonds shall bear interest from January 1, 1945, and that
cash in lieu of and equivalent to interest shall be paid as
above specified, is hereby approved, and the Exchange
Agent is anthorized and directed to distribute the afore-
said amounts of cash st the rates specified in paragraph
(28)(c) of this order and in accordance with the applicable
provisions of the E ge Agency Ag t

(c) If the amount of cash deposited under paragraph
(27)(b) (i) of this order for payments of cash in lien of
and equivalent to interest on First Mortgage Bonds, or
the amounts of cash authorized to be supplied under para-
graph (25) for the purpose of making up deficiencies in
the principal amounts of First Mortgage Bonds and Gen-
eral Morigage Series A and Series B Bonds, shall prove
to be insufficient by reason of the application to surren-
dered holdings of the authorized rates of payment and

P t to the specific directi in the Ex-
ehange Agency Agreoment, including those relating to
decimal figures, the Reorganized Company shall deposit
with the Exchange Agent, at its request and upon appro-
priate showings furnished by it, such additional amount or
amounts of cash as may be required to complete the ex-
change in -accordance with the: provmons of this order and
the Exah Agency Ag:
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{ii) 25.1164 per $100, pnnoxpnl amount of all Firat
Mortgnge Bonds delivered in exchange exeept those
in the preceding clause (i);
(ili) #4.50 per $100 principal amount of General
Mortgage Series A Bonds;
{iv) $4.50 per $100 principal amount of General
Mortgage Series B Bonds.

Part B.
(29) The Indenture of Lease between Chicago, Terre
Hanute and Southeastern Rail Company (hereinafter

aometunos referred to in thin Pa.rt B as the Terre Haute
Milwaukee & St. Pan! Railway

iz

’:Omyuy, dated July 1, 1821, the assumption of said lease

by the Debtor, the guaranty of payment of principal and
interest endorsed by Chioago, Milwaukee & St. Paul Rail-
way Company on the Terre Haute Company’s Income
Mortgage Fifty Year Gold Bonds, due Desember 1, 1960,
and the Debtor’s assumption of said guaranty, are hereby
declared to be void, "‘dl‘,:,-nd d
as of 12:01 A. M, Ce: Standerd Time, January 1,
1946 (hereinafter referrod to in this Part B as the Terre
Haute Closing Time).

(30) The Reorganized Company and the Terre Haute
Company are hereby authorized and directed to exscute
and enter into the Indenture of Lease in the form of Docu-
ment 18 referred to in paragraph (K) of this order, said
lease 10 replace the lease referred to in paragraph (29) of
ﬂns order and to become effective at the Terre Haute Cloa-

ing Time.

(81) The Bedford Balt El.llwq (hmwy and the Terre
Haute Company, and Mercautile National Bask of Chisago
and Benjamin - H., Bobenxik as Suoosssor | Trustees, are
hmu&dﬂ-dmddimbdummmrm
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the Supplemental Indenture, in the form of Dooument 19
referred to in paragraph (K) of this order, supplementing
and amending the Pirst Mortgage of The Bedford Belt
Railway Company to The Hquitable Trust Company, as
Trustee, dated June 1, 1898,

(32) The Southern Indiana Railway Company and the
Terre Heute Company, and Girard Trust Company as
Successor Trustee, are hereby authorized end dirested
to execute and enter into the Second Supplemental Inden-
tore, in the form of Document 20 referred to in para-
graph (K) of this order, modifying and supplementing the
First Mortgage of The Southern Indiana Railway Com-
pany to The Equitable Trust Company, as Trustee, dated
February 1, 1901, and the Supplemental Indentnre to said
Pirst Morigage between the Terre Haute Company and
Girard Trust Company, as Successor Trustee, dated No-
vember 30, 1910.

{33) The Terre Haute Company, and Continental Illi-
nois National Bank and Trust Company of Chicago and
Frank F. Taylor as Successor Trustees, are hereby author-
ized and directed to execute and enter into the Supple-
mental Indenture, in the form of Document 21 referred to
in paragraph (K) of this order, supplementing and amend-
ing the First and Refunding Mortgage of the Terre Haute
Company to Ilinois Trust and Savings Bank and William
H. Henkle, as Trustees, dated December 1, 1910.

(34) The Terre BHaute Company, and The First Na-
tional Bank of Chicago and Robert L. Grinnell as Suc-
cessor Trustees, are hereby authorized and dirseted to exe-
cute and enter into the Supplemental Indenture, in the
form -of Document 22 referred to in paragraph (K) of
this order, supplementing and amending the Income Mort-
gage of the Terre Haute Company to First Trust and Sav-
ing Baok and Louis Boisot, as Trustees, dated December 1,
1910,
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owned by the Terre Haute Company and pledged with
the trustee of its First and Refonding Mortgage,

(b) $7,287,000 principal emcunt of The Southern
Indiana Railway Company First Mortgage Four Per
Cent. Gold Bonds, due February 1, 1951,

{c) 49,573,000 principal smount of Chieago, Terre
Haute and Southeastern Railway Company First and
Refunding Mortgage Fifty Year Five Per Cent. Gold
Bonds, due December 1, 1960, incinding $2,000 prin-
cipal amount held in the {reasury of the Terre Haute
Company and $1,515,000 principal amount owned by
the Debtor and pledged with the trustee of its First
and Refunding Mortgage, and

(d) 6,500,000 principal amount of Chicago, Terre
Haunte and Scoutheastern Railway Company -Income
Mortgage Fifty Year Gold Bonds, due December 1,
1960, including $164,200 principal amount held in the
treasury of the Terre Haute Company,

are hereby declared to be, as of the Terre Haute Closing
Time, void and of no effect as claims against the Debtor
or any of its property, except to entitle the holders thereof
to receive the interest monmeys payable thereon and the
Modified Bonds distributable in exchange therefor under
the provisions of the Plan and this order.

(88) The Modified Bonds of each jssne shall be distrib-
uted by the Exchange Agent to the persons entitled thereto
in exchange for and upon surrender of an equal principal
amount of Original Bonds of the corresponding issue; pro-
vided, however, that no Modified Bond shall be made avail-
able to the Exchange Agent for such distribution unless
and until an Original Bond of the corresponding issne shall
have been surrendered by the Exchange Agent, ir nego-
tinble form, to the appropriate corporate trustee under the
mortgage securing such Original Bond. The exchange of
the Original Bedford Belt Bomrds and Original Chicago,

4“4

(85) Each of the supplementsl ‘indentures speecified in
paragraphs (31), (32), (38), and (34) of this order shall
be and become effective as of the Terre Haute Closing
Time, whether actually executed and delivered before or
after that time.

(86) The Bedford Belt Railway Company, The Southern
Indiana Reilway Company, and the Terre Haute Company
shall each exscute, issue, and deliver, or cause to be issued
and delivered, in accordanee with the Plan and this order,
the seonrities which the Interstate Commerce Commission
has authorized it to issue under its mortgags or martgages
referred to in paragraphs (31), (32), (33), and (34) of this
order, as amended by the appropriate supplemental inden-
ture executed pursuant to the Plan and this order, as
follows:

(a) $350,000 principal amount of The Bedford Belt
Company First Mortgage Bonds, due January 1, 1994;

(b) $7,287,000 principal amount of The Southern
Indiana Railway Company First Mortgage Bonds, due
Janusry 1, 1994;

(e) 9,573,000 principal amount of Chicago, Terre
Haute and Sontheastern Railway Company First and
Refunding Mortgage Bonds, due January 1, 1994;

(d) $6,500,000 prineipal amount of Chicago, Terre
Hante and South Railway Company Income
Mortgage Bonds, due January 1, 1994.

The foregoing bonds are referred to hereinafter in this
Part B as the Modified Bonds.

(37) The following bonds (hereinafter referred to in this
Part B as the Original Bonds) and the conpons appur-
tenant thereto:

(a) $850,000 principal amount of The Bedford Belt

Railway Company First Mortgage Gold Bonds, due
July 1, 1938, including $100,000 principal amount
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Terre Haute and Southeastern First and Refunding Mort-
gage and Income Mortgage Bonds that are owned by the
Terre Haute Company, and the exch of the Original
Chieago, Terre Haute and Southeastern First and Refund-
ing Mortgage Bonds that are to be acquired &t the Closing
Time by the Reorganized Company and pledged under its
new First Mortgage, shall be handled by the parties con-
cerned under the supervision of the Reorganization Com-
mittee, through the Exchange Agent or otherwise as the
Reorganisation Committes shall deem adviaable,

(39)(a) The determination of the Beorganization Com-
mittee that the Modified Bonds shall bear interest from
January 1, 1946, and that payment shall be made of interest
acerusls on the Original Bonds from the dates of the latest
interest payments thereon authorized by-the Court to the
end of the year 1945, is hereby approved.

(b) The Reorganized Company is authorized and direoted
to pay $25 in cash, representing interest for the six-month
poriod preceding January 1, 1946, on each Original Bed-
ford Belt Bond presented to its fiscal office in New York,
New York, on or after Jannary 1, 1946, and to stamp on
the bond an appropriate legend evidencing such payment
when the same has been made; provided, however, that no
such payment of interest shall be made on the $100,000
principal amount of Original Bedford Belt Bonds owned
by the Terre Haute Company and pledged under its First
and Refunding Mortgage. The Reorganized Company
shall set apart on or before January 1, 1946, and there-
after hold in trust and apply to the payment of such in-
terest, the sum of $6,250, and shall fully advise the corpo-
rate trustee nnder the mortgage securing such bonds of the
progrees of such payments and the status of such trust
fund whenever said trustee shall request such information.
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{¢} The Reorganized Company shall depoeit, on or be-
fore Januery 1, 1346, with the mortgage trustees specified,
the following amounts in cash for the purposes specified:

(i) $121,474.29 for the payment of interest from
August 1, 1945 to January 1, 1946 on the Original
Southern Indians. Bonds, at the rate of $16.67 on each
$1,000 bond, to be deposited with Girard Trust Com-
pany, as trustee under the mortgage securing said
bonds;

(ii) $33,593.52 for the payment of interest from De-
cember 1, 1945 to Januvary 1, 1946 on the Original
Chicago, Terre Haute and Southeestern First and Re-
funding Mortgage Bonds, at the rate of $4.17 on each
$1,000 bond, to he deposited with Continental Illinois
National Bank and Trust Company of Chicage, as
corporate trustee under the mortgage securing such
bonds; provided, hawever, that no such payment of
interest shall be made on the $2,000 principal amount
uf such bonds held in the treasury of the Terre Haute
Company or on the 1,515,000 prineipal amount of
such bonds owned by the Debtor, which are to be ac-
quired by the Reorgamud Company at the Closing
Time and deposited in pledge with the trustee of its
First Mortgage;

(iii) $105,618.59 for the payment of interest from
September 1, 1945 to January 1, 1946 on the Original
Chicago, Terre Hante and Sontheastern Income Mort-
gage Bonds, at the rate of $16.67 on each $1,000 bond
and $1.67 on each $100 bond, to he depogited with The
First National Bank of Clicago, as corporate trustee
under the morteage securing such bonds; provided,
however, that no such payment of interest shall be
made on the $164,200 principal amount of such bonds
held in the treasury of the Terre Haute Company.

The Exchange Agent and the mortgage trustees with whom
the aforesaid interest moneys are to be deposited shall
make appropriate arrangements 5o that sueh moneys will
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of June 30, 1944, without notice to the attorney= for the
Alien Property Custodian and the further order of this
Court.

(42) All unissued or blank bonds now held by the trus-
tees under the mortgages referred to in paragraph (16)
of this order shall be delivered to or upon the order of the
Reorganired Company and shall thereafter be cremated or
otherwise disposed of in & igtent with any rules
and regulations of the Interstate Commerce Commission
applicable thereto. All bonds and coupons surrendered for
exshange or payment pursuant to this order shall be can-
celled and delivered to or upen the order of the Reorgan-
ized Company, except the bonds and coupons issued under
the mortgages on the property of Chicago, Terre Hante
and Southeast: Railway Company, which ghall be can-
celled by the trustees of those mortgages and held subjest
to instructions from the issuing corporations.

(43) ,The Reorganization Committee ghall cause the fol-
lowing bonds, which are not entitied to participate in the
exchange, to be cancelled prior thersto:

$38,000 principal amount of Milweukee & Northern
Railroad Company First Mortgage Bonds piedged
under the Debtor’s First and Refunding Mortgage;

$20,000 principal of Milwaukee & Northern
Railroad Company Consolidated Mortgage Bonds
pledged under the Debtor’s First and Refunding Mort-
Bage;

$11,212,000 pnnczpnl amount of Chicago, Milwankee
& St. Paul Railway pany 1 Morigage Gold
Bonds, Beries G

9,608,000 principal t of Chi Milwaul
St.P&nludPldﬁeRdhochompuyFirstndM
{nndinglloﬂigsesBm&s,SenuA

£2,700,000 p t of Chi Mitwauk:
udGuyBaﬁw:yCompmyFintlomFive Per

T S I
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be available to the Kxchange Agent for payment to the
persons eutitled thersto as provided in the Exchange
Ageney Agreement.

Part C.

(40) The BReorganization Committee is authorized and
directed to publish timely notice of the exchange, once or
from time to time, as the Reorganixation O ittse may

. deem adviaable, in each of the following newspapers:

Boston Herald-Traveller; Wall Street Journal and
Herald-Tribune, New York Philadelphia Inquirer;
Chicago Journal of Commerce and Chicago Daily
News; Milwaukee Journal; Minneapolis Star-Journal;
Seattls Post-Intelligencer; and Wall Street Jonrnll
(Pacific Coast Edition, San Franciseo).

Such notice shall be substantially in the form of Dooument
23 referred to in paragraph (K) of this order. The
Reorganisation Committee may also make available to
holders of securities entitled to partisipate in the exchange,
by mailing or otherwise, the information contained in said
notice, together with letters of transmittal and instructions
for the aurrender of securities and elaims for exchange.

(41) The Reorganized Company, the Reorganization
Committee, the Exchange Agent, and all other trustees,
agents, and agencies authorized and directed by this order
to make payments of cash or distribution of securities in
the consummation of the Plan, shall make no transfer, ex-
change, or payment of, or distribution with respect to, any
securities issued or sssumed by the Debtor that are regis-
tored in the name of, or presentsd by or in the name of,
any of the designated nationals named in the orders entered
herein on June 30, 1944 and February. 28, 1945 on the peti-
tioms of the Alien Property Custodian, or in the order
entered herein on October 31, 1945, amending said order
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Cent. Forty Year Gold Bonds pledged under the
Debtor's First and Refunding Mortgage.

(44)(a) The right to deposit securities and claims under
the St.. Paul Plan of Reorganization (including the right
to pay or complete payment of the assessment levied on
the St. Paul Preferred and Commen Stock, whether or not
deposited) is hereby terminated as of the Closing Time,
and as of that time the depositaries under said plan, as
listed, in paragraph (N) of this order, are hereby dis-
charged. and relieved of their obbgai.mns and liabilities as
such & itaries. All g certificates of d i
issued by said depositaries are hereby declared to be,
of the Closing Time, void and of no effect, except to entitle
the holders thereof to receive the securities and cash die-
tributable in respect of such certi under the provi-
sions of this order. The rights and duties of the aforesaid
depositaries shall devolve at the Closing Time upon the
Reorganized Company, and it shall thereafter exercise and
perform the same subject to the provisions of this order.
Hach of the aforesaid depositaries is authorized and di-
rected to deliver to the Reorganized Company, at its re-
quest, all securities of the Debtor, if any, and all amounts
of cash, if aty, which it may hold at the Closing Time as
degositary for delivery upon the redemption of certificates
of depout, and auch reecords relating thersto as the Reor-

g d Jompany may require in order to carry out the
provisions of this order with respect to the completion by
it, a8 to the Reorganisation M under the

)

St. Paul Plan of Reorganization and their agents, of the

exshanges nrovided for in the 8t Paul Plan of Reorgani-
zation.

(b) The 8t. Paul Trust:Agreement is hereby terminated
as of the Closing Time, and as of, that time the rights and
duties of The National City Bank of New York, as trustee
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under said agreement, shall devolve upon the' Reorganizad
Company, which shall thereafter exercise and perform the
same subject to the provisions of this order. Said trustee
is authorized and directed to deliver to the Reorganized
Company, at its request, all securities and ¢ash which it
shall hold as such frustes at the Closing Time (including
the two temporary Fifty Year Five Per Cent. Mortgage
Gold Bonds, the temporary Convertible Adjustment Mort-
gage Gold Bond, and the eertificates for Preferred and
Common Stock of the Debtor, which are subject to the St.
Paul Trust Agreement but are held thereunder, subject to
the control of the trustee, in the possession, respectively, of
Guaranty Trust Company of New York, as trustee under
the Debtor’s Fifty Year Mortgage, The National City Bank
of New York, as trustee under the Debtor’s Adjnstment
Mortgage, and The New York Trust Company), and sach
records relating thereto as the Reorganized Company may
require in order to carry out the provisions of this order
with respect to the completion by it, as successor to the Re-
organization Managers under the St. Panl Plan of Beor-
geanization end their agents, of the exchanges provided for
in the St. Paul Plan of Reorganization.

(¢} All certificates for Preferred and Common Stock of
the Debtor delivered to the Reorganized Company pur-
suant to subparagraph (a} or (b) of this paregraph (44)
shall be cancelled by it.

(d) Al Fifty Year Five Per Cent. Mortgage Gold Bonds,
and serip therefor, delivered to the Reorganized Company
pursuant to subparagraph (a) or (b) of this paragraph
(44), whether in temporary or definitive form, and the
bonds and scrip of that issue which are held by the Trus-
tees of the Debtor’s property against temporary subserip-
tion receipts for St..Paunl 414% Convertible Gold Bonds,
due 1932, shall be pr d by the Reorganized C
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Agency Agreement with respect to coupons which may not
be accepted and legends showing interest payments shall
not apply o the Reserved Bonds. Before presenting and
surrendering the Reserved Bonds, however, the Reorgan-
ized Company shall set apart and hold in trust the fol-
lowing furds, for the purposes specified in subparagraph
(i) of this paragraph (44):

(i) All cash received by the Reorganized Company
pursuant fo subparagraphs () and (b) of this para-
graph (44), or otherwise, representing interest matur-
ing or or hefore February 1, 1928 on the Reserved
Bonds;

(ii) Cash in an amount equal to interest mataring
on the Reserved Bonds after February 1, 1928 and
prior to the institution of these proceedings;

(iii} Cash in an amount equsal to interest on the
Reserved Fifty Year Five Per Cent. Mortgage Gold
Bonds at the rate per $1,000 principal amount au-
thorized by the order of the Court entered in these
proceedings on April 14, 1942;

and the Reorganized Company shall submit with the Re-
served Bonds, when it presents and surrenders them to
the Disbursing Agent and the Exchenge Agent, a certifi-
cate, signed by one of its Vice Presidents, stating that
funds as aforesaid have been set apart from all other assets
of the Reorganized Company and are held by it in trust
and showing the amounts of such funds.

(g) The Cash Distribution, the new securities, and the
cash in lien of and aguivalent to interest received by the
Reorganized Company upon the exchange of the Reserved
Bonds shall thereafter be held by it in trust for the pur-
poses specified in subparagraph (i) of'thisv paragraph (44).

(b) The Reorganized Company shall hold in trust, for
the purposes specified in subparagraph (i) of this para-
graph (44), all cash received by it pursuant to subpara-
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ta the Digbursing Agent, which shall make Casgh Distribu-
tion thereon to the Reorganized Compeny at the rate of
$225.78 per $1,000 principal amount of such bonds and
serip, and shall then be surrendered by the Reor

Company to the Exch Agent, which shall deliver to
the Reorganized Company in exchange therefor the new
securities and the cash in lieu of and equivalent to interest
distributable in respeet of such bonds and serip at the
applicable rates specified in paragraph (28) of this order.

(e) All Convertible Adjustment Mortgage Gold Bonds,
and serip therefor, delivered to the Reorganized Company
pursuant to subparagraph (a) or (b) of this paragraph
(44), whether in temporary or definitive form, and the
bonds and serip of that issue which &re held by the Trus-
tees of the Debtor’s property against temporary subserip-
tion receipts for St, Paul 414% Convertible Gold Bonds,
due 1932, shall be surrendered by the Reorganized Com-
pany to the Exchange Agent, which shall deliver to the
Reorganized Company in exchange therefor the new securi-
ties distributable in respect of smch bonds and serip at
the applicabie rate specified in paragraph (28)(a) of this
order.

(f) The bonds and serip and coupons, if any, received
by the Reorganized Company pursuant to subparagraphs
(a) and (b) of this paragraph (44} (referred to herein-
after as the Reserved Bonds, which term shall aiso be
deemed to include the bonds and serip, referred to above,
which &re held against temporary receipts for St. Paul
414% Convertible Gold Bonds, due 1932), shall be pre-
sented and surrendered by the Reorganized Company to
the Disbursing Agent and the Exchange Agent in the
form reoeived, and shall be 80 accepted by the Dishursing
Agent and the Exchange Agent, and the requirements of
the Cash Distribution Instructions and the Exchange
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graphs (a) and (b) of this paragraph (44), or otherwise,
representing adjustments of unmatured interest to Feb-
roary 1, 1925 on the St. Paul Bonds,

(i) After the Closing Time, when a temporary subserip-
tion receipt for s St. Paul 414% Convertible Gold Bond,
due 1932, or & certificate of deposit for a 8t. Panl Bond,
or & certificate of deposit for St. Paul Preferred Stock or
St. Panl' Common Stock on which the assessment levied
under the St. Paul Plan of Reorganization was paid in full
prior to the Closing Time, or a 8t. Panl Bond never de-
posited under the St. Paul Plan of Reorganization, is sur-
rendered to the Reorganized Company at its fiscal office in
New York, New York, the Reorganized Company ehall
deliver in exchange therefor, to or upon the order of the
holder thereof, all interest moneys on St. Panl Bonds and
bonds of the Debtor to which such holder would have been
entitled if the exchange had been made immediately prior
to the Closing Time and, in lieu of any principal amount of
Fifty Year Five Per Cent. Mortgage Gold Bonds and serip
and any principal amount of Convertible Adjustment Mort-
gage Gold Bonds and scrip to which such holder would have
boen entitled if the exchange had been made immediately
prior to the Closing Time, shali deliver the Cash Distribu-
tion, the new securities, and the cash in lien of and equiva-
lent to interest which shall have been substituted therefor
in accordance with the provisions of this order.

(3) The Reorganized Company shall bold in trust all cash
reeeived by it pursuant to snbpua-gra.ph (b) of this pa.rsr
graph (44), or otherwise, rep
that matured on the St. Paul Bonds on specific interest pay-
ment dates prior to February 1, 1925 and from the cash so
held in trust shall, upon the surrender of any couper for
such interest at its fiscal office in New York, New York, pay
the amount of such coupon to the bearer thereof.
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(k) The foregoing provisions of this paragraph (44) are
all subjest to the condition that no interest moneys on the
principal amounts of Reserved Bonds allocable, imme-
diately prior to the Closing Time, to nndeposited St. Paul
Preferred and Common Stock and any shares of such stock
on which the sssegement has not then been paid in full,
need be set aside or held in trust by the Reorganized Com-
pany, and that no Cash Distribution shall be made by the
Disbursing Agent, and no new securities or cash in lieu of
interest shall be delivered or paid by the Exchange Agent,
on or in exchange for said principal amounts of Reserved
Bonds. There shall also be deducted from the aggregate
principal amount of the two temporary Fifty Year Five
Per Cent. Mortgage Gold Bonds menticned in paragraph
(44) (b) the sum of $9.2142, and from the principal amount
of the temporary Convertible Adjustinent Mortgage Gold
Bond mentioned in paragraph (44) (b) the sum of
$33.8568, each of said sums representing an excess that
will not be required for any of the purposes of this para-
graph (44), and no interest moneys need be set aside or
held in trust in respeect of said sums, and no Cash Distribu-
tion shall be made, and no new securities delivered or cash
in lien of interest paid, on or in exchange for said sums.
The Reorganized Company shall, in surrendering said tem-
porary bonds to the Exchange Agent, present therewith
celeunlations giving effect to the provisions of this subpara-
graph (k) and showing the net principal amounts of said
bends on which Cash Distribution and exchanges are to be
made.

(45) Upon payment of their proper recording and filing
fees, all recording officers of states and counties in which
the properties of the Reorganized Company or the Chicago,
Terre Haute and Southeastern Railway Company shall be
located after the Closing Time shall record or file for record
all such documents provided in this order, or in the docu-
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(48) The Court hereby reserves jurisdiction for all pur-
poses necessary to put into effest and earry out this order
and the Plan of Beorganivation and any other orders en-
tered by this Court relative thereto, insluding, mthont lim-

iting the generality of the f: ing, giving instrosti
and directions to the Trustees of the Debtor’s property
with pect to tt now pending or matters which

may hereafter arise and passing npon the final statement
of ascount of said Trustees, meking allowances of fees
or compensation for services heretofore or hereafter ren-
dered and reimbu t of exp heretofore or here-
after imcurred in tion with thess p dings or the
Phn,zeeawmgandpunngmlnportorupomby
the Reo iration C ittee on the exp incurred
by them in carrying out and putting into effect the Plan of
Reorganisation, receiving s report or reports by the Re-
organisation Committee of the action taken by them undar
the Plan and the orders of this Court to consummate the
Plan, and taking any and all other action necessary {o ter-
minate these proceedings.

Miomams L. Toom
District Judge

Dated November 26, 1945

(CORPORATE SEAL)
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ments herein approved, to be recorded, or filed for record,
as may be tendered to them for recording or filing, the laws
of any state to the contrary notwithstanding.

(46) The Reorgenization C and the Reorganized
Company shall have full power and authority to earry out
the Plan of Reorganization and the orders of this Court and
the I te C C jssion relative thereto, to
participate in such proceedings, file such appearances, exe-
cute and fils for record or otherwise such pleadings, papers,
and other documents, and take any and all other such
action as may be y or appropriate to plish
the consmmmation of said Plan, the laws of any state to
the contrary notwithstanding.

{47) From end after the Closing Time and until the fur-
ther order of this Court, all persons, firms, and eorpora-
tions whatsoever, and wheresoever situsted, located, or
domiciled, are hereby restrained and enjoined from inter-
fering with the carrying out of the Plan of Reorganization
by attaching, garnishing, levying upon, en!oremg hons
against or upon, or in any whatspever
any portion of the property, real, personal, or mixed, of
any kind or character, belonging to or in the possession of
Chicago, Milwankee, St. Paul and Pacific Railroad Com-
pany, the Reorganized Company, and from interfering with
or taking steps to interfere with said Reorganized Com-
pany, its officers and agents, or the operation of the lines
of railroad or properties or conduet of the business of said
Reorganized Company, by resson or on account of any
claith or interest as holder or owner of any share or shares
of stock of any class or any certificate representing such
share or shares of stock of the Debtor, or as holder or
owner of any beneficial interest therein, or by reason or on
account of any obligation or obligations incurred by the
Debtor or the Trustees of the Debtor’s property.

UNITED STATES OF AMERICA ) ss
NorTHEBN DrstBIOT OF ILLINOIS §

I, Roy H. Jonssox, Clerk of the Distriet Court of the
United States of America for the Northern District of Ili-
nois, do hereby certify the above and foregoing to be a true
and correct copy of an order made &nd entered in said Court
on the 26th day of November, A, D. 1945, as fully as the same
appears of record in my office.

Iy TasTieoxy wmEmgor, I have hercunto set my hand and
affixed the sei if said Court at my office in Chicago, in said
District, this .5.7.. day of November,




