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THIS INDENTURE OF LEASE, made us of ne 2nd day of March,
1970, by and between SPOK«ME, PORTLAND AND 3EATTLE RAILWAY COM-
PANY, 4 corporation orguanized and existing under tue 'aws of the State
of Washington (hereinafter sonietimes called the “Lessor”) party of the
first part, and BURLINGTON NORTHERN INC., n corporation organized and
existing under the laws of the State of Delaware (hereinafter sometimes
called the “Lessee”), party of the serond part,

WITNESSETH

WHEREAS, the Lessor ir a wholly-owned subsidiary of the Lessee,
which owns $42,710,000 principal amount of the Lessor's First Mortgage
Bonds, due March 1, 1971, and 400,000 shares of the Lessor's capital
stock, being 2l of the outstanding bonds and stock of the Lessor;

WHEREAS, the Lessor operates certain lines of railroad and branches,
owned by it or operated under leasehold, trackage agreement ur other right,

with various appurtenances, located in the States of Washington and
Qregon,;

WHEPEAS, the Lessed desiren to lease u!l such lines of railrcad and
branches. and all other property, appurtenances and franchises of the
Lesscr, ~*her than as hereinafter specifically excepted, together with the
rent,, issuts and profitc (iereof, and the Leasor is willing to lease the same
to the Lessee upon the terms and-conditions hereinafter set forth;

WHEREAS, the Interstate Commerce Commission on November 30,
1967, made its certain order, pursuant to the provisions of Section 6 of the
Interstate Commerce Act, apon application filed with it and listed as
Finance Docketl No, 21478, duly approving and authorizing the leasing of
the properties and franchises herein demised upon the terms hereof; and

WHEREAS, in pursuance of law. and due ccrporate action of the respec-
tive parties having been taken, the parties hereto have power respectively
to make arc take such lease;

Now, ©'s 1EFORE, in consideration of the mutual covenants and agree-
ments of the  ‘ties herein contained, said parties do hereby covenant and
agree with eact. other as follows:
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ARTICLE L

Demised Premises.

The Lessor does hereby lease, let, demise, assign; tranafer and deliver
to the Lessee, its successors and assigns, for the ferm hereinafter men-
tioned, all and singular its lines of railraad, interests, rights (contzactual or
otherwise), leaseholds, estates, powers, privileges, immunities and, other
than as hereinafter specifically excepted '8 franchises and all its other
property, real, personal or wixed, i cluding the tollowing?

A. Owned Lines of Railroad.

(a) Main Lines of Railroad: Those certain main lines of railroad
owned and operated by the T.essor and described as follows.

Ft. Wright Jct., Wash. to Jet. 1. of Pasco, Wn. 145,14 miles
Jet. at Ketinewick, Wash, to N.P. Conn. at Vancouver 219.08 miles

N.P. Gonn, at Vancouver to Willbridge, Ore. (Owned jointly by SP&S Ry.
and N.P. Ry ) 5:38 ruiles

Goble, Ore. to Seaside, Ore. 79.41 miles

(b) Brauch Lines of Railroad: Thosé certain branch lines of railroad
owned and operated by the Lessor and described as follows:

T't. Stevens Br., Warrenton, Ore: to Ft. Adams, Cre. 2.81 milee
Goldendale Br., Lyle, Wash. to Goldendale, Wesh. 42,21 mles

Vernonia Br., United Junction to Vernonia, Ore. 38.50 ... .8

5. Leaschold Rights, Trackag Rights, Basements, Licenses, Grants, Con-
tract Rights, Termiual Rights and Ordinance Rights.

Any leasehold rights, trackage rights, eagsements, licenses, grants, con-
tract rights, terminal rights and ordinance rights owned, held or enjoyed
by the Lessor, either alone or jointly with others, including without limita-
tion all of the rights of SP&S as evidenced by the follow ng agreements
betwee » the SP&S and Northern Pacific Ry. Co. Creat Northern Ry. Co..
Orogor-Washington Railroad & Navigation Compa.-v, and Porctland Term:.
nal Con'pany:

(1) Agreement wivh Northern Pacific Ry Co. and Great Northern
Ry. Co. ¢ October 19, 1910 in which NP granis to SP&S the right to run

A e s
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iLs trains over the tracks of the NP between Marshall Junction and Yard-
ley and Parkwater in Spokane, including use of its passenger station
facilities; and GN grants to SP&S the right to run its trains over the
tracks of the GN from a point near the west end of the Spokane River
bridge near Fort Wright to Hillyard, including use of its passenger station
facilities.

(2) Agreement with Northern Facific Ry, Co. of iarch 4, 1909 in
which Northern Facific grants SP&S use oo NP tracks from Marshall
Junetion to Spokane and use of Spokane terminals.

(3) Agreement with Northern Pacific Ry Co. of September 3, 1908
relating to connections near Marshall and Cheney in Washington in which
SP&S acquired ownership of 0.89 mile and NP 0.04 niile (Cheney connec:
tion never constructed).

(4)  Agreement with Northern Pacific Ry. Co. of Qetober 18, 1810
and supplements in which NP grants SP&0 fise of terminal and running
rights on main track between Czlumbia River bridge and Pasco yard office.

(51 Agreement with Northern Pacific Ry. Cn. of December 24, 1910
and supplement of June 19, 1968, covering joint use of bridge across Colurn-
bia River between Kennewick and Pasco, Washington.

(6) Agreement with Northern Pacific Ry. Co. of 213, 1944 covers
ing reciprucal use of trackage between Pasco and Ainsv  in Jet., Wash-
ington,

(7). Agreement with Northern Pacific Ry. Co. of Fo.uavy 1, 1910
grunting SP&S and NP equal joint use of their respective ov. nerships in
trackage and appurtenant fucilities (SP&S 2 3; NP 1 3) froin the north
end of the Columbia River bridge to Willbridge.

(8) Agreement with Northern Pacific Ry Co. of December 1, 1909
an? supplements of ©eptember 16, 1910 August 15, 1922; and February
9, 1933, in-which Northern Pacific grants to SP&S and GN equal joint
use of track from Willbridge to Wilson Street in Portland.

(9) Agreemer* with Portland Terminal Railroad Coi..gany of Febru.
ary 2, 1983 coverin,  .ciprocal use of trackage between JOth and 2lat
utreets in Portland.
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(16} Agreement with Otegon-Washington Railroad & Nav gation
Company and Southern Pacific Company of March 1, 1920 granting SP&S
right to use in common with others the lower deck or railroad po. tion of
bridge across Willamette River in Portland.

(11) Agreement with Oregon-Washington Railroad & Na ization
Company of December 3, 1912 for trach. mysub and connections 1 East
Second Street and Bust Third Street in Tortland. OWR&N g1 ants to
SP&S joint use and possession of all trackage on Bagt Third Stree .

(12) Agreement with Notthern Pacific Py."Co. 0k October 17, 1981
in which NP grants to SP&S equal joint possession and use of all taut
part. of the double track line of railway of the NP, 0.41 mile in length, at
Vancouvey Junction hetween a point near the north end of the Columbin

River bridge and Hortnerly to £P&S yard oflice:

(18) Agreement with Northern Pacific Ry. Co. of March 10, 1911
and assignment of the A&CRR agreement of January 12, 1911, reasing to
&S of NP line Willbridge to Goble, Oregon.

C. Equipment.

Ali locomotives, however powered, cars, and.all"other rolling stock
and ég.., .aent, whether passenger or freight and including all worle an !
miscellaneous equipment, ovmned or .cased by the Lessor or i which it has
any right, title or interest.

D. Appurtenant Facilities.

Ali renl estave, riparian rights, rights of way, roadbeds, tunnels, acks
(including extension, yard, side, spur, wye and industrial), turnouts, cross-
overs, switches, sidings, turntables, pridges, viaduets, wharves, docks, slips,
piers, loading and unloading apparatus, signals and signal apparatus, cen-
tralized traffic control systems, interlocking devices, radio facilities, tsle-
graph, telephone and electric power transmission lines & 1 facilities (in-
cluding all wires, cables, poles, condu. ts, ducts, pipes, generators, motoss,
switchboayds and other instruments), yord and terminal facilities, depots
and depot grounds, station houses, warelouses, engine houges, car shops,
tool houses, yard buildings, water stations, water tanks, water supply, fuel
gtations, fuel tanks, fuel supply, power plants, machine shops and other
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railroad appliances, appurtenances and facilities, and all other physical
property owned by the Lessor or held for use or used upon or in connection
with or apuertaining to any lines of railroad which the Lessor owns or
operates, or in which it has any right, title or interest, and also #ny and
all other instru. entalities, improvements and appurtenances, then owned
by the L r or in which it has any right, title or intereat and which are
necessnre, + useful in and about the maintenance and operation i soid
lines of railroad.

E. Other Real Estate.

All other real estate whether held by the Lessor for carrier or non-
carrier purposes, topether with all improvements thereon and nappurtes
nunces thereto [including without limitation thereto the following:]

See-  Town- Dateof  Recorded Pate
Dascription \ion  ship Rangs Acres  Deed Bock  Pagn Revorded

ADAMS COUNTY, WASHINGTON

That part of Blacks 14. 16, 21 and 24

lying SE'ly of @ fine 100" SE'ly of orig:-

nal canterline of SP&S 1/ Cu. and all

of Blocks 1, 22 and 23, all in Bas-

sett's Addition to Washtuen® with ad-

jacent vacated streers and olleys 12.15

That part of Ntg of NWw and thal
art of NWla of NEVa lymg N of SPES
y. Co. right of way less County Road 11 16N 98 428 71907 23 850 8507

SWha of NEVa, SEva' of NWYs )
NEY4 nf SWYa, SEV of SWY |
Wik of SEVA, lass SPRS right of way) 10 T8N 38E 21186  6-26-57 g7 5024 10257

BENTON COUNTY, WWASHINGTON

NEY4 NEYa less 0.83 acre right of way)
SWYe NEYa less 6.89 aure dght of way
SEYs NWY y 22 SN 256 67.08 9.8.05 122 92008
goverament Lots 3 and 5. NEYa SWY

SWY4 SWYa less 15.00 acres right of

way o8/ 5w 25f 10624 9809 )22 92005
NEYa N 1 SEV4 less right of way 22 8N 30E 522 2:10-06 2 170 22306
Stk Y2 SEVA SEVA 26 8N 30E 886 11506 2 w4 3.9.06
Lots 23 and 28, Hover Villa Tracts 6 BN 30E 250 1-16-06 3 25 12906
Vs SEVa SWYa SWHA 23 BN 306 400 - 4759 175 600 41758
Wia WYz less right of way 4 5h 28 3874 31059 175 466 41759
A [ N\ 2
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Sec-  Town. Datg ol  Recorded Date
Description tion ship Ranga Acres  Deed Bock  Fage Recorded
CLARK GOUNTY, WASHINGTON
Part of Le s 4, 5 und 6, Martin pLe 738 21406 46 43 22106
Part of Lo. 12, Martin DLC 542 21406 a6 343 2-11-06
Part of Lot 20, Martin LG 06 21406 A6 343 22106
Part of Lot 3, Martin DLD 250 2-1406 46 343 22106
Lots 1, 5 and part of Lok 4, juhn Love
Lace DLC 4 136y dc07 66 14 52047
46.52  4-23.07 B 141 52107

Lots 10 and 22, Wm, fyan DLC
Lot 6, Block 28, West Vancouver
Lots 3, 4, 5, and 6, Block 54, West
Vancowver
Lots % and 6, W, Amos Short DLC 2-10.06 46 393 22106
Part Lot 7 In W34 of Amos Short DLC 3.9.06 16 466 32708
Lots 6 ond 6, Block 2, Columbia Addi-
tinn to Vanzouver
Portions Lots 7 and B, Block 4,
fiolumbia Addition 22360 46 349 22408
Lets 7, 8, 9, 10 and 11, Block 1, Canby
2nd Addition

Lots 4, 5,6, 7 and 8, Block 1,
Grendviaw Addition
Lots 1, 2, 3, 4 7, 8, 9ead 10, Block 2,
Grandview 2nd Addition
Lots 1, Block 5; Grandwiew 2nd Addition
lots 1, 273, 4 5, 6 7 and 8 In Block
3, including Ye vacated Sth 5t and
'l/z vacated Moors St., Wavorly Addi-
tion
Tract of ground south right of way 16 IN 3 348 2606 46 305 21008
Sorlion SEVa SWYs less tipht of way 14 N 4E 3405 81007 66 439 B1a07
LAs 1 and 2, Block 4, Inclsding portian
1 vazated 9th SL adjacent on North
¥ ~verly Addition to Vancouver
Lots ) and 4, Block 4 Including S%
vae.tod Oth St and Ele vacated
Moor. St adjacent to Lots 3, 4, 5,
21l of Wave 'v Addition fo Vancouver
Lots 5, 6, 7 a4 8, Block &, Waverly
Additton to * ancouver
Lots G and F, Waverly Addition to Van.
couver
Lot § and 6, Block 4, Columble Addi-
tion o Vencouver
Lot 4, Block 5, Columbiz Adiition to
Vencotver
Vancouver Elevatar 2 N 1E 11407 1(.'1534, 230 A0 7174
gase

Vancouver Elevator

11407 gcras situated in Section 28, Township 2 Morth, Range 1 East Villamettd Meridian, Va

Washington, feased from Vart of Vancouver (o? a term of 3[)E ears {fom Sepfember 1, 1954 am? c: u{'i::{

to exteiit) auid leass for an additional 30 years from and after September 1, 1984, "litlu and ownership ol

&%‘gﬁlnfglre:n;%:f:gdogiggry;:irz;te‘?a;;‘n ;ovtem%nts ltolgz_rgamhln the Sp‘oihana. goma ':md Seattle Raiiway
embor whercupon title an .

mants a‘nll s Fransfarred fo the Port of Vancouver, ' - v onvershlp 1 sald mprove

BOOK 5 PRGE s7°



See.
Description tion

FRANSLIN COUNTY, WASHINGTON

Lats 7 o 32, Block 1, Gray's Amended
Addition tu Pasco
Le's 7 to 17, P*- K 2, East of Nerthern
facific right ot way
Lots 3. 26 to 27, Block 3, East of
Northern Pacific right of way
lots 5 t0 8, 13, 14,17 to 28, Block 5.
East of Northetn Pacific nght of vay
Lots 10 to 16, Block 6, East of North-
ern Pacific right of way
Lots 1 to 32, Block 7, East ¢f Northern
Pacific right of way
Lots 1 to 1" 18 'o 32, Block B, East of
Northere Paci! ¢ rlgﬁt of way
Lots 3 to 10, 23 to 29, Block 8. East of
Northern Pacific right of way
Lots 6 to 12, 17 to 25, Block 10. East
of Northeir, Pacific right of way
Lofs 1 to 9,17 to 25, 31 and 32. Block
12. tast of Northern Pacihic right ot

way
Lots 8 to 15, 18 10 26, Black, 5, Owen's
Addition t Pasco
Lots 14 ta 21, Black 6, Owen's Addition
to Pasce
Lots § 19 11, 25 to 32, Block 9. Owen's
Addi'son to Pasco
Lots * 12 6, 29 10 32 Block 10, Owen's
Adcition to Pasco
Lots © and 10, Block 11, Steflin's
Amended Additian
Lots 6 to 12, Block 12, Steffin’s
Amended Addition
Lotn | and 2, Block 14, Steffii's 2nd
Addition
Lots 2 to 5, 13 to 16, Block 15, Stef-
fu's 2nd Addition
Lots 11 to 13, Block 16, Steffiui's 207
Addition
Lots 9 to 18, Black 7. Gill & Whitsra's
Additian
Lots 1 to A, 28 fo 31, Block g, 4 &
Whitson's Addition
Government Lots | and 2, Kurth of
SPAS sight of aay
Part of Government tots 1, 2and3
part Government Lot 3
Tract of ground in NEYs of SWYe lying
100° NE'ly of railioad trark
part Government Lots 3, 4 and §
SWis of SE¥ and Government Lot 2,
loss right of way
Government Lots 9, 13 and W SEY,
loss right of way

7

Datoof Recarded

Town-
ship Range Acres Daed Baok

3

33

2%
[]

8N
an
L]

anN
10N

12N
124

30E
30E
I0E

308
33

33E
ME

2030 528.06
690 71482
81 52806

45 1026406
5623 112606

3545 11266
10000 112626

Dats
Page Recordad

14
14

606
952
606

293
161

161
161

12406
11752
72406

111206
3207

3207
3207
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) See- Towne
Heserption ticn ehlp Rongp «res
g LIGKITAY cmmv. WASHINGTON
! 2 N 1% 00
, 2 N 16 50
3 N 1€ 270
3 N 1& %73
i wficent t6 . 3 N 1% el
cm mmwmmm B vt 7 oM 1 B
i
e@m& st Lok 2 lers B9 sees right ) w1 5
ovarnram Lo th 3PS
P”E'@"” o T Lot § o 1 o e 8
W%
umm}mo:msmmm 16 2N 15E 367
Yai Lot 16 4 S 4 M WE 19
. ot Loum S N IGE 860)
e;nyarmnnnsi utsz.amu smu é“g
and 3, patt o smmmeut Lot 4
¢ south of RR.Aight of way and N of
S st of may 5 N IE 66
fest o w ;
vtmwm nmwtr 200 scres) 5 8 o W
Govorninent Lol 1, 2, 3 .mM‘. less
r&ht of m&é um“d " ol 18 2N 156 12807
sshut a
Shuly KM % M NE 150
35 3 uE 4.37;
3 SN NE am

BOUK < DPAGE

nmat Recordod Daty
Dyeg Book  Pags Recitrdad
41411 31 5523 42811
119383 71 23 112083
133018 48 101 121418
13049 48 435 4919
9805 R 551 92195
12210 28 150 21000
10:0.07 4} 56857 2.20-15
9180 6 21 9590
9:2.90 ¢ 2711 9540
9.12-11 33 244251 1N
#1211 33 244281 13841
2706 5 428 21900
&1456 121 5035 61966
;‘;’ﬁ; 83 ar A3
851 61507
2845 R 651 92405
149106 8 4388 2206

12605
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Dasarigtian

KLICKITAT COUMTY, WASAINGTON
(continued)

Government Lots 1 and'2 lass 7.99
acves right of vay

Griginst Yown of Lyle Blocks 3, 4, 7, 8
ans 3, lots 2,3 and 5, Blogk 5,
‘Liots 1,2, 3,56, 7 and 8 of Blogk

SKAMANIA POUNTY, WASHINGTON

WY SEYA leas 6.2 acres right o way
less Highway right of way

NEVG SWhi fess 6.19 scres rigt of
viay less Highwey right of way

Government Lots 2 and 3

Governmen? Lot 1 lgss 6.74) acres right
of way less Highway right of tiay
tess 5 acres fo M. Monaghan

ty2 NWY% adjacent and N o State
Highway

Government int 13 south Ry, right of
way

Bovaremant Lot 3 less Ry right of way
less State Highway

Goverament tot 5 adjscent to and N
of State Hijthway

FPOKANE GOUNT" WASHINGYON

Viest Grove Addition

Lots 7 and 8, Blosk 32

Lots 1, 2, 3, 10, 11 and 12, $ack 33,
less tight of way

Lots 3,5, 6, 9, 10, 11 end 12, Slock
45, less right of way

tot 1, Slack 49, lying SW of a ling
drawn from SE cornar of ot 1 to KW
corer of Log 2

Lot 2, Biock 49, part Founded on worth
by iina drawn from, SE comer of Lot
1 16 NW comer of Lo} 2, and on §
by line drawn patailel to and 110°
fium L/L SPS Ry,

Lot 3, Blach 29, part Iylng HE'lY of u
lino drown paralle! 40 a3 110° from
G/L of Sf‘&ssny.

Let 4, Biotk 49, part lying NE' of a
line drgwa ararlel to and 110° NE'ly
from G/L. o? SPE&S Ry,

Soee
tion

8
28
28
2
2
%
2
o

Toun.
hip

N

3N

SN
n

148

8t

;13
8E

Nerige Acros

6738

35.38)
3080
66.95)
24.02)
1.08
372
31,89
3,80

Dataof Q
Daed

51456

(113018
(13019

91659
7208
21006
9805

ecorded
Bk Pagn

121 6035

19
48

46

101
435

402
164
12
220

Dale

Recordud

1956

12,048
8719

102359
7808
91445
92105




Soe-
e
tiniied)
etk Giein Addltlnn Loontinued)

Ggnd *, Block 49,-less right

ok 49, part Ying NE'ly of
drc» n‘r‘gllely gand Y

i
ﬁlock 57, logs right; of

logk; 58, pait lying SW'ly of
“lino m’%ﬂs agf: ol myanzd 130’$W'l$

lying SWly of
i ml’iel 10 n’;a% 13 SW'I;
&SRY

Lot § , Block 6
1ol3 3, !’if' 12, 13 and 14, Block 6,
] Eicck B, fess strect
ook §
Cghd 6, Rlock 8 less right of
Wity
um and 4, Block 9, less right of

l £id 7, Black
L0148, D ond 10, Blof,k 9, less steeot
Leg HA dlock

Ln&sﬂ ,;,Z aid 13, Bluck 9, less right of
e 10, less dight of way
otk 1

Tdracs
l::h 7 and ?l. Bloek 3, ius Haht of

P«lmk
5, Glock 4, tess vight of

. 11, Biosk 4, less
nc. Yop. siredt

and 12, Block 12,
10; ok 16,

X v~ PAGE



Sy Town. Data of
Rssoription Hon ship QMange Acres Paad

SPOKANE COUNTY, WASHINGTON
(cortinued)

Lot 1i, Block 16, fess right of way and
less part dueded to city for street

l.nl‘lz. Block 16, losa part deeded to

city
Lots 1 ant 2, Blogk 17, less right of
S

8y
Lot 2, Block 27, less right of way

Lot 3, Block 27, lass right of way and
less part deedvd ‘o city for street

Lot 12, Block 27, less vight of way

Queen Anne Addition
Lots 3, 4, and 6, Block A, less right of
way

Lot 17, Black A
Lots 18, 19 and 21, Block &, less right

of way
Lots 5, 7 and 8, Block D, less right of
wa

y
Lot 15, Block D
Lots 17, 19 and 20, Block D, less right

of way
Lots 2429, Block 2, Crystal Springs
Addition ystal Spring
l.oléx 1-6, Block 147, Second Addition to

eney
Lots 3 and 4, Block 148, Second Addi-
tion to Chieney
Government Lots 1 and 8
Government Lot 10, sullth of Horthern
Pacific. right of way and fess §hes
right of wev
Tract “H" .. Ev2 of SEYA
Pnﬂmrky purchased for canstruction of
igh Bridge at Srﬂkana Lot 12, Bio
5, Winana_Addition Lots 1 2nd 2,
Block 7, Winona Addition

Prnrmy purchased for construetion of
lig\h Bridge at Spokane (continued
Lofs 1 to 19, Bloe!s G, Winona Addition

Lo{? 2 1012, Blogk 10, Winona Addh

on

Lot 5, Block 11, Wiriona Additicn

m;;oa and 10, Block 26, Cafinon Addle
ion !

Lats 1 to 4, Blach £8; Cannor Addltion

lotlsddl to 3, Biock 6, Coeur WAleny

1]
Lois 1 and 2; 5 o & Block 7, Cosur
D'Mcne Addition
Lo%m? & 17, Blagh 5, Woodlasd At
Lol ol o 8, Blok 7, Woodiand Adds
Lols 1 .12, Bloek 28, Low
Terocn ms

11

4 21N AE 6875 92806

7 8N AX
23 5N A2

24
A

45408
%1850

EO"JL. S PAGE //as""

Ragerded

(]
Botk  Pys el

183 133 1M248

208 421 600
750 483 104159




Description
WHITMAN COUNTY, WASHINGTON

Lots 1 to 18, Block 4, Lamont

Lots 1 to 4, B to 18, Block 5, Lamont

Lots 1 and 2, 14 to 18, Block 6,
Lamont

Lots 2 to 5, 10 1o 15, Block 8,
Lamont

Lots 3 to 18, Block 9, Lamont

Lots 1 to 11, Block 10, Lamont

Lots | to 16, Block 11, Lamont

Lot 6, 8 to 12, Block 2, Lamont

Lots 1 to 7, 9 and 10, Bluck 13,
Lsmont

Lots 1 to 18, Block 14, Lamont

Lots 1 to 12, and 15, Block 15,
Lamont

Lots 10 to 12, vlock 19, Lamont

Lots 7 to 10, Biock 20, Lamont

Lots 10 to 12, Block 21, Lamont

Lots 1 and 2 7, 9 to 12, Block 23,

Lamont

Lots 3 to 10, Block 24, tamont

Lots 4 to 6, 9 and 10, Block 23,
Lamont

Lots 7 to 12, Bluck 26, l.amont

Lots 3, 7 to 12, Block 1, First Addition
(o amnnk

1 te 4, N% ol 5, and 9, Blosk 2,

Flrst Addition to Lamont

Lots 3, 7 to 12, Block 3, First Addl-
tien to Lemont

l.ols l to 12. Block 4, First Addition

Lnls 5 and 7 Block 5, Lamant—Origl
nal Town

Lot 6, Block 6, Lamont—Original Town

Lots 5, 7 and 16, Block 12, Lamont—
Orighal Town

Lot 8, Diock 13, Lemont—Original Town

SE% SE’I, of mllmad :lght of way less
tight of way for ro:

SWYi SW15 less ru;ht of way for roads

Part of W of W4 of KWWY

NW3% of NEXG wast of right of way

NEYe of BWY less right of way

Wi NWH

SWi4 of HWY tess right of woy

SEY4 of K¥%A, west of right of way

W4 of NEY, sast of right of way

See.
tlon

38E
398
39

3
858
39E
30E
39

Town-
ship Range Acres

Ded

62657
62657
62657
84148

1247

8207
21607
24607
3108

Dzigof Recorded
Baok

587
587
587
498

36
498

Nate
Page Recorded

52057
9.20-57
9.20.57
62148
91407
9.140"

e



Sge-
Description tion

CLATEN® POUNTY, OPEGON
Traut o4 ground 16
Tract »t ground 16
Trect of ground ]
Tract of ground 9

Lots 6 to 11, Block 16, Town of New
Astorla

COLUMBIA COUNTY, OREGON

Part ' Government Lot 4 12
Gove:nment Lot 3 k]
Tract of ground 32
Tract of ground 5
MULTNOMAR COUNTY, OREGON

Tax Lots 1, 2 and 4 20
Tox Lots 15 and 44 28
Tax Lot 3 29
Tax Lots € and 7 17
Tox Lot 8 3
Tax Lots 18, 27, 49 2nd 100 2

Lots 12 to 14, Black 6, Waldemere

Lots 17 and 20, Block 3, Waldemere

Lot 1 and south 15 feet oi Lot 2,
Block 65, Town of Linnton

Lots 4, 5, 6 and easterly 150 feet of
Lots 7, 8 and 9, Block 18, Folken.
burg additivn

All Blocks 20 to 25, 27, 31, 34 to 51,
Folkenburg Addition

Lots 6, 7, 8 and © except part in s*2et
and right of way, Dudley Acres 6

Lots 4, 5, 6 and 7 of Block 4, Guild's
Addition

Tax Lot i, part of Block 1, Northern
ition

Hill Addi 7
Tax Lot 2, part of Block &, Northern
Hill Addition 7
Part Lots 1.9 and Lots 20 to 32, Block
16, Northern Wil Addition 7
NE‘Ir 180 feat of Lols 1-10, River
Block, Watsan's Addition
Tax Lot 25 6
Tax Lot § 7
Tax Lot 2 29
Part Government Lot 4 28
WASHINGTON COUNTY, OREGON
+ 012800 a
4 SWYe of SE% 8
NY4 of 3E¥ of SW¥% 8
Pért of SWA4 of NWY4 §

Town- Oateof Recorded
ship Range Acres  Deed Book

I
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BN 10w 99 9.1.98 3% 561
BN 10w 127 210397 34 583
AN 1w 1576 3721 105 152
8N 10W 4160 21997 3 574
6N 2w §11-03 a 394
8N 3w 2. 7-2:51 111 48l
SN 4w 2158 47320 28 264
N 5W 3627 12:1544 208 78

28 AW 39667 121548 894 485
2N CIW 1203 121544 894 465
AN W 66 121541 899 4s5
MW 17.00 321544 894 465

N AW 447 11850 1384 101
IN LW 3295 11850 - 1384 101
IN 1E 244 22806 0332 350
N e a6 3 14
W 6596 363 336
W L1206 39 &7
NI 91859 1979 2,2
W aE 91850 1974 26,33
NI 81546 1111 589
mootE 91850 1979 28,33
MW 123043 225 657
MW 162 121550 37 564
AW 20, 21647 279 oM
I AW 165 81852 3B 264

<

Date
Page Recorded

9.14.98
4-10.97

57:21
41097

11603
7-26-31
1-28-20

1,845

12:27.44
122144
122744
12.27.48
2.2.50
2.2:50

3306

21708
6-16-06
32206

10-13.59
10-13.59
101946
10-13:59

123143
22851
164047
82062
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F. Investnents,

All sunek's, bonds, notes, advances and other securities and iz vestments,
including witnout limitation thereto the following:

(8) Shares of Stock:: The following shares of capital stovk of the
following mined companies:

Number Company
of Shares
100,000, ........ . Oregon ' 'runk Ruilway (Commion)
2,000........ . Oregon Blectric Railway Co. (Preferrea)
3,800.......... vegon Electric Railway Co. ([Deferved)
19,600.......... Oregon Elecfric Reilway Co. (Common)
227......... Ruth Realty Co. (Common)

(b) Notes and Advances The following notes of, and advances
to, the following named olligors (held as of March 2, 1970) :

Principsl CObliger
Amount
Notes -~ § 2801679 Railway Express Agency, Inc.
Advances'=§ 100,000.00 Oregon Electric Rallway Compan:
$1,380,000.00 Ruth Realty Company
$ 268892 Association of Weatern Rallwuys

G. Current Assets and Claims,

All current assets of the Levsor, including without limitation therato
all cash, accounis receivable and misterial sne supplies; all special cash
funds and deferred and unadjusted isset aceo.ants, including these in con-
neetion with mortgages, equipment trusts, cond!tional aale agreements and
otherwise, speelal teposits being transferred dnd aceepted subject to the
conditions of depesit; end all claims 'n favor of vhe Lessur arising out of
or in conneetion with transuctions prior to the effe-tive date of this lease.

M. Froneliase.

Aﬁ.ﬂ‘anchi £es, rights, powers, privileges and immunities of the Lesior
{ineluding any franchise to constrr ot and operate 2 railread or ol ¢ metms

;(‘;iihéms‘pctm ion and appurtenant facilitien), encept as hereinafrer pro-
Videds
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i. Other Propr

All other property of whatever character, real, personal or mixed, to
the extent of tle right, title and interest of the Lessor therein, in which the
Lessor has any right, title and interest either alone or jointly with nthers,
save and except the foliowing:

{a) the rrauchise of the Lessor iv be a corporation; and

(b) the curporate books and records of the Leasor, to the extent
required by it for the preservation of its corporate existence and the
proper performance by it of the terms and provisions of this lease.

J.  After Acquired Property.

Any and ail property of whateve character, real, personal or mixed,
ineludir~ without limivation any cash, which inay at any time during the
continuance of this least be acquired by the Lessor, other than property of
such a character that i held by the Lessor at the effective date of this leasy
it would have been excepred from this lcase under the provisions of Para-

graph I hereof;

To HAVE AND T¢ Horb al} the foregoing described properties (herein
snmetimes collectively referrved to as “the demised premises”) and every
part thereof (othér than the rights, easements, licenses and grants referred
to In P -agraph B hereof), with the appurtenances thereto balonging, unto
the 1 ssee, its successors and assigns, for the term of ten (10) vears from
and nfter the effcctive date of this lease, unless such term be rooner termi-
n.ted as hereinafter provided ; and to have and to helé [the rig*s. easements,
Jiconses and grants veferred to in Paxagraph B hereof, for the eriod of the
duration thereof (including renewals or extensions theres, not in excess
of ten (10) yeurs from and after the effective dute of this leage, unless such
term be sooner terminated % herelnafter provided; together with the rents,

igpues and profits of the demised promises;

SuBJECT, HOWIEVER, to:

(a) the lien of the Lesuor's First Morigage; fated Mase
a y and ail amendments and guppleménts Eﬁe;gté and eite
o, and the lien of any other mdrigage oF mortg:

Sous & pagp .02




ov any part thereof in rep
effective date of this lease;

lows:

Dezeription
Equipment Trust of 19567
First National Bank of Oregon,
Trustee
Property encumbered:
500-box cars
(¢) the lien of the L
equipment as followa:

Description
Alco Products, Ing., ansigned to
U.S. Nationr" Manlk of Oregon
Propert, encumbered:
8.D-E Century 426
lecomotives
Gunderson Bios. Enginecring
Corp., assigred to U. S,
Naticnal Bank of Oregen
Property encumbered:
70-Chip cars
Aleo Products, Inc., nasigned to
the Bank of Californiz, N.A.
Property encumbered:
¢-D-B Century 636
locomotives
Aleo Products, Tne, pasigned to
TheFirst Naticnal Banle of
Oregon
Property encumbered:
4-D-E Century 636
Tocomiotives
2.D:E Century 415
locornotives
Electro-Motive Division of
General Motors Corporation F
Gunderson Bras, Engineoring
Corp, 48 ghed (0
Wellg Frrgo Banlk, N
Projierty efiut

Bli6-hok cars

the written consent of the Lessee be
lacement o

(b) the lien of the Lessor's eq

ds
6-EMD GP:38 locomotives

BOOK <~
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placed upon the demised premises
£ snid First Mortgage after the

wipment trust agreements as fol-

Amount

) Date of Interest Quistanding at
D ftate  tarch 2, 1970

of Tasue Maturity

A-1-5704-172  3Y $615,000.00

eRsor's conditional sale agreements as to

Amnunt

Date  Date of Interest Qutstanding at
March 2, 1970

of Tssiie Maturity Rate

6-1-66 17-1-71 4%'% $395,121.92
7.15.66 8-1-TL 4% % 332,138.80
942.67 2-1:78 "BA4% 963,074.10
#.15.68 1-1-74 §4Y% 1,100,458.40
240470 8-1.85 9%%  9,705,000.00

Total $12,496,708.22

~ (d) any and all other mortgages, wquipient trust sgreements,
conditionnl bile agreementd, déferred payment obligations, pledges,

PAGE /2
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liens, encumbrances, charges, obligations and trusts upon or affecting
the demised premiges, or any part thereof, which may uxist at the
effective date of this lease or he thereafter crested nr entorved into by
the Lessor with the written consent of the Lessee.

ARTICLE 4.
Rontal

SEcTIoN 1. The Lessee tovenanty and agrees to pay in lawful munay
of the United States of America to the Lessor, its successors or asaigs, at
the office of the Lessor in 8t. Paul, Minnesota, or in the event of the desig-
nation in writing by the Lessor of another place for such payments, at such
place a8 may from time to time be so designated by [t, or to pay on Leholf
of the Lessor, as rent for the demised premises, the following:

(a) as and when the same shall become due, but subject to the
provisions of Paragraph (f) of this Section and Section 8 of Article
VIII hereof, the amount of all obligations which moy be reesoriably
incurred by the Lessor for maintaining and preserving the franchises
and corporate existenca of the Lessor during the term of thin lease,
wiln such organizatioh as may be necessary for the purposes of the
Leusor under this lease;

{b) as.and wher the same shall becore due, but subject to the
provisiong of Paragrap® (f) of this Section and Section 9 of Article
V11 Hereof, all taxes, assessments and other governmental charges
(other than those that are required to be charged to capital aceount,
which shall be paid by the Lessee for the account of the Lessor and
accounted for by the Lessor under Article VII hereof) which may be
lawfully levied or assessed against the demised premises, or any part
thereof, or the earnings thereof or the income therefrom in respect of
any period or transaction occurring in whoie or in part before o dur-
ing the term of this lease; and all taxes, assessments and other gov-
ernmental charges which may he so levied or assessed against thin
lease, against the Lessor, upon the Lessor’s franchises, upon the Les-
sor's interest in and undec this lenss, ox upon the income or eny part
thereod receiveil by the Tessor or paid for its acccunt under this lende;
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(c} as and when the same shell become due, but subject to the
provisions of Paragiaph (f) of this Section and Section 8 of Article
VIIT hereof, all rental and other charges (cther than those that are
required to be charged to capital account, which shall be paid by the
Lesgee for the account of the Lessor and aceounted for by the Lesgor
under Artic'e VII hereof), for which the Lessor may be liable which
either before or during the term of this lease may become due and pay-
able in respect of any leaschold rights, trackage rights, easement:,
iicenses. grants, contract rights, terminal rights, ordinance rights or
othez righta included in the demised premises or which may ot any
time during the term of this leage be acounired by the Leasor with the
written approval ¢f the Lossee;

(d) s and when the same shall become dne, Uu! subject to the
provisions of Puragraph (£) of this Section and Section & of Article
VIII hereof, the several successive instalments of interest (including
amounts applicable to interést and current amortization of discount
and expense on all funded debt, including without limitation, equip-
nient “rust, deferred payment or conditional sale obligations) aceruing
during the term of this lease upon any and all bonds, notes and other
obligations or evidences of indebtedness, now or hereafter outstanding,
in reapect of which the Lessor is liable; provided, thut no piyment pro-
vided for in this Paragraph (d) shall, during the term of this lease, be
made with respect to such bonds, notes and other obligations or evi-
dences of indebtedneas which shall at the time be owned by the Lessee
or its successors, or by the nominee of either the Lessee or such sue-
cearor (the term “nominec” for this purpose to include any mortgagee,
pledgee or lienholder of the Lessee or any such successor with whom
such bonds, notes or other obligations or evidences of indebtedness are
pledged, regardless of the name in which such bonds, notes and othes
obiigations or evidences of indebtedness may be registered, except in
cases where such payment may he specifically required by the terms of
any mortgage, indenture or other instrument of pledge o lien to be
paid to the fiduciary thereurder without being thereupon paid over to
the Lestee), the Lessee hevehy waiving for itselt, its successors and
any such nominee all #ight to receive any payment under this Para-
graph (d) in respect of any bonds, notes and other obligations or evi-
derices of inviebledress owned by the Lessee or its suacesso , oF such
fiominée; it biing understood that upon the cessation of such owner.

BOOK s PAGE 22
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ship or the termination of this lease during the continusance of such
ownership appropriate provision shall be made, by endorsement of
such bonds, notes and other obligations or evidences of indebtedness
or utherwise, so as to protect Lessor agains’ being required to make
any payments on account cf the period during such ownership or the
term of this lease, os the case may be;

(e) as and when the same shall become due, but subject to the
provisions of Paragraph (f) of this Section, all amounts payable by
the Lessor during the term hereof to persons on or entitled to be on
the Lessor's pensirn rolls on the effective date of this lease and to
widows of such persons as and for pension benefits under its existing
pension plan;

(f) notwithstunding the provisions of Paragraphs (a), (b), (¢),
(d) and (e) of this Section, there shall be an equitable apportionment
as between the Lessor and the Ledsee of the items mentioned in said
Paragraphs respectively with respect to the periods prior to, during
and subsquent to the term of this lease, so that the Lessee shall pay as
rent hereunder only that portion of such items which shall have re-
lated to and be equitably aliocable to the term of this lease; and any
other portion of such items pzid by the Lessee shall he deemed paid
not as part of the rent reserved hereunder but for the account of the
Lessor, and accounted fur by the Lessor under Article VII hereof.

SecrioN 2. As additional rent for the demised premises, the Lessee
also covenants and agrees to puy or account for to the Lessor, amounts
equal o the deductions or similar allowances which the Lessor is entitled
to claim for each calendar year under the provisions of the Internal Reve-
nue Code for the following causes, which payments may in the first instance
be estimated but shall be adjunted when the final allowances are determined :

(i) depreciation, depletion or amortization i1 respect of the de-
mised premiges;

(ii) retirement or abandonment of depreciable, depletable or amor-
tizable property of the Lessor constituting part of the demised prem-
ines, solely on account of casually, obsolescence or othex cause not ade-
quately provided for in determining the rates of depreciation, deplotion
tion or amortization; and
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cement ur abandonment of non-depreciable property of
part of the demised premises;
equitable apportionment as be-

(iil) reti

the Lessor constituting
provided, however, that there shall be av
tween the Leasor and the Lessee of said items with respect to the periods
prior to, during and subsequent to the term of this lease in lilke mannge as

deseribed in Paragraph (f) of Bection 1 of this Article 1L
ARTICLE 1IL

Covenants of the Legsor.

gecrioN 1. The Lessor covenants that it will during the term of this
lease:
(a) at the expense of the Lessee, preserve, or extend or renew,
and maintain, to the extent of its r'ghts and powers, its franchises and
corporaig existence, and gucli organization as may b necessary for the
purposes of thisleast;
ime, upon the writt
corporate power

en request and at the expense of
and franchise and do @ .Y

(b) jat any t
out the provisions of this

the Lesses, exercise every

corporate act necessary or proper to carry
Jeage and to enable the Lessee to avail itself of and to use and enjoy

the demised preinises and every part theteof, together with the pro-
ceeds, rents, issues and profits thereof ; and, o the extent of its rights
and powers, execute, acknowledge and deliverto the Lessee such other
and further instruments in writing as may be necessary or proper more
effectively to confirm and’ secure to the Lessen, ite successors and as-
signs, the demised premises and every part {hereof, and the proceeds,
rents, issues, and profits thereof, and all rights, powers and privileges
with respect theréto herein conferred or intended so to be;

(c) subject to the provisions of Paragraph (a) of Article IV
- yemain or become responsible for any obligation, claim, suit,
, wdygenent, lien or other liability now existing or herenfter arising
which grows out of the tenure, operation, maintenance or use of the

demised premises prior to the effective date of this lease, and pro-
reapect thereof ; and any sums

in respeet thereof shall be
ticle V1i hereof;

tect and hold harmless the Lessee in
paid by the Lessee on vehalf of the Leasor

accounte

d for by the Lessor under Ar
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(d) at the expense of the Lessee, take such action and execute
such instruments as from time to time may be reyuested by the Lessee
for the purpose of renewing, extending or modifying any of the lease-
hold, trackage or operating rights, eusements, licenses, grants, con-
tracts or ordinance rights refcsred to in Paragraph B of A cle I
hereof or subsequently pecoming part of the demised premi-es;

(e) permitand authorize the Lessee at all times to have and enjoy
all the rights and powers of the Lessor to use, manage and control the
demised premises, and to regulate and determine the rates and charges
for transportation over the whole or any part thereof, and to collect
and appropriate the sume for the Lessee’'s own use;

(f) permit the Lessee to use the name, franchise and corporate
powers cf the Lessor from time to time in instituting, prosecuting
or defending any action, suit or other legal proceeding which in the
opinion of the Lessee may be necessary or desirabie to enable it to
assert or maintain or to defend or protect against invasion or injury,
any right or franchise of the Lessor in respect of the demised premises,
or any part thereof ; and

(g) permit, at any time or times, such person or persons as the
Lessee may designate, to inspect {he books and records of the Lessee
for any purpose whataoever.

ggerioN 2. The Lessee ahall have the right and power, at any time
during the term of this lease, for the account of the Lessor, (i) to add to,
petter, improve or extend the lines of railroad, eguipment and other prop-
erty of whatever character forming part of the demised premises, in such
manne ’ and to guch éxtent as the Lessee may deem desirable, and (i) t¢
acquire other oroperty, of whatever character, real, personal or mixed,
which the Lee e ghall deem it in the interest of the Lessor for the Lessor
to acquire. Any capital expenditures made by the Lessee {n connection with
any such additions, betterments, improvements, extengions and acquisitions
ahail be for the account of the Lessor, and accounted for under Article Vi1

hereof.

sporioN 3. The Lessee shall have and may exercise all the rights,
powers and franchises now posaessed or which may hereafter be acquired
by the Lessor necessary or convenient for the purposes of any addition,
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purauant to Section 2
-yritten request
nd institute such

deem desirable for such purposes, including

extension or acquisition
Lessor covenants that, upon the
time to time take such action a

betterment, improvement,
of tn Article ITL; and the
of the Lessee, it will fxom
proceedings a8 the Lessee may
but without limitation:

(s) the exercise ef its powers of emin
ired for the making of any sueh additions,

ent domain in respect to

any additional property requ
betterments, improvements, extensions or acquisitions;

(b) if it ghall appear to the Lessee that the line, route vr grade
of the Lessor's transportation system, OF any part thereof, can, by a
chauge thereof, be improved, or if such change shall be required by
order of public authority made pursuant to law, the taking of such
action and proceedings a3 may be deemed necessary by the Lessee for

that purpose; and

(c) the institution and prozecution of all proper proceedings for
the purpose ol acquiring the right to cross, intersect or connect with
any other yiilroad, river, canal or other waters, or public Lighway or
property which it may become neceasary or desirable to ¢ross, inter-
gect or connect with in connu tion with the operation of the Lessor’s
trangportation system, or the making of such additions, betterments,
improvements, extensions or acquisitions.

geoviow 4. The Lessee may, from time fo time during the term of
this lease, abandon, retire, sell, exchange or otherwise dispoge of any of the
demiseu premises ingofar s such action may be taken in conformity with
Jaw and the provisions of any mortgage, indenture or other instrument af~
facting any such property; and the Lessor will from time to time during
¥he term of this leage, upon the written request and at he expense of the
1.e8see, take any such action and proceedings which the Lessee may deem
desizable to effectuate any guch transuction, including without limitation
theseeuring of the relenge of any property 80 sold or otherwise disposed of
{¥om any len or liens to whieh it mey be subject. The net cash proceeds
(iiicluding the net salvage of any property retired or abandoned, which
property shall belong tu the Lessee) resulting from any such transaction

phall be aceounited for by the Lessee to the Lessor under Article VII hereof,
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SEemioN 6. In case an extension or other modification of any bonds,
notes snd other obligaticus or evidences of indebtedness in respect of which
the Lessor is linble, can in the judgment of the Lessee be procured or made
on terms reagonable and in the interest of the Lessor, whether with or with-
out proceedings under Section 20b of the Interstate Commerce Act or other
gtatutory provision, the Lessor shall, if the Lrasee shall so request in writ-
ing, aubject to any necessary govemmenml approval, execute any and all

agreements or other instruments and do any and alt acts which may be
necessayy °v desirable to effectuate any such excension or other modification.
not, during the term of this lepge, with-
f the Lessee, issue any shares of eapital
atock, or any bonds, notes or other obligations or evidences of indebtedness,
except that the Lessor shall have the right, from time to time, to issue ghares
of stock upon stock t-ansfers, and to replace any nutilated, lost, stolen or
destroyed stock certificate, and t2 jssue bonds, notes or ather obligations
or evidences of indebte fecting the registation or

(ness for the purpose of ef
transfer of any such inatrument, or the change thereof from coupon into
registered form, or from ve

gistered into coupon £6rm, or to replace any guch
instrument which shall have been mutilated, lost, 8

gEcrionN 6. The Lessor shall
out the written request or consent o

tofen or destroyed.

sgerioN 7. The Legsor hereby authorizes the Lessee, and the Lessee
heeby agrees, for and in the name of the Lessor or otherwige, to collect and
ce, insofar.ad practicable, the current assets and claima referred to in

entor
sof and to reduce the same to gash; and the

Parngraph G of Article I her
Lessor further agrees {0 axecute any an ' all instruments and do any and

all acts which may be reasonably requested by the lassee to enable the
Lessee to coilect and enforce said current assets and claims and reduce the

game to cash. 1'he amounts renlized thereon shall be accounted {or by the

Lessee to the luessor under Article VII hereof.

& term of this lense the

case at any time during th
or to take any action,

Lessor shalt be entitled to exercise any vight or power,
indenture ot Gther ingtrument, the Lessor will; upon

under any mortgage,
the request in writing of the Lessee, axercise such right or power; or ake
such action, in such manner as may be requested by the Yeasee:

gecrion 8. In

s~ PRGE 77
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Sec1ioN 8. Whenever in this lease the Lessee is entitled to take any
action for the account of the Lessor, the Lessee shall be entitled, at its op-
tion, to cause the Lessor to take such action for the Lesscr’s own account
and-in the Leszor's own name. In order to put the Lessor in funds to take
any action required of it herennder involving an expenditure, the Lessee
may elect to lesve with the Lessor cash to which the Lessee would otherwise
be entitled hereunder, or may advance to the Lessor the funds required,
to be ascounted for by the Lessor to the Lessee under Article VII hereof.
'fite Léssor covenants and agrees, upon the writt.n request of the Iessee,
to execute any inetruments, and to take any steps or procedure, necessary
or desirable so to effectuate any such action.

SECTION 10, In case of the failure or refusal of the Lessor at any time
duriri the term of this lease to execute any instrument or to tako any steps
o pracedure as in this Article HI provided, the Lessee shall be entitled, and
{s hexéby authorized, to execute any such instrument, and to take any such
steps or procedure, in the name and on the behalf of the Lessor.

Bpcrion 11, The Iessee may at any time during the term of this
lease, for a period or feriods not extending buyond such term, without the
congent of the Lessor but subject to any necessary governmental approvals,
grant the right to use the demised premises, or any part thereof, to others,
whisther by way of aubieage, trackage or operating right or otherwise, upon
iuch terina and condilions as it may deem desirable, and receive and refain
£he proceeda of any such grant, prosided, however, that any such grant shall
bé at all times subject to the proviafous of this lease and shall not alter,
dinifnish of impate in any respect the obligations, duties and labilities of
$he Leanee hereundes.

SEoTion 12, The Legsor further covenants that the Lessee, its succes-
s6vd and a8signs, upes veyiag the rents herein reserved and performing the
covenanfa anid agreemonts herein conta’ned on its part to be performed,
iid tigy peacislly holil and enjov te demised premises during the
bls‘leae a8 herem ‘provided, withut any hindrance or molesta-

t datiot sufficient title o any pmtion of the demised preme.
{asi; Htie enforeement « ¢ which might obatruct tha Lessee in the use thuceof
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in the manner herein intended, the Lessor shall be liable to the Lesges in
respect of any and all such claims, and the Lessee may do whataver may be
necessary to perfect ths Lessor’s title to an extent sufficient to enable the
Lessee 80 to enjoy the sawme, charging the expense thereof to the Lessor, o
be accounted for under Artivle VII hereof,

SEOTION 18. The Lesnee agrees to adopt a pension plan containtiig
uniform provisions for the payment of benefits npon retirement to ol em-
ployees of the Leasee, including any employees who were prior to the effec-
tive date hereof employees of the Lessor, as well as any employees of the
Lessor during the term of this lease, eligible under the terms of the existing
pension plans of the Lessor and of the Lessee, which will preserve so far
as practicable without substuntial impairment the provisions made in such
existing pians for retirement and pension of employees of such companies
who arr in active service on the effe-tive date of this lease. Such new plan
will be appropriately integrated with existing funded pension plaus for such

mployees with or without funding of the new plan in whole or in part or
continuation of funding under any such existing plan or plans.

ARTICLE IV,
Cevenants of the Lescee,

The Lessee covenants that during the term of this lease it will:

(a) for the ascount of the Lessor, and subject to the provisions
of Article VII and Section 8 of Article VIII hereof, pay, and from
time to time furnish to the Lessor evidence of such payment:

(1) all obligations, claims, suits, judgments, liens and
other liabilities ariging out of the Lessor's tenure, operation,
raaintenance and use of the demised premises prior to the
effective date of this lease

¥2) as and when the same shall become due, but sunjest
to th provisions of Section 5 of Article III hereof, the prineipal
of all bonds, notes and other obiigations or evidences of indebt-
edness now or hereafter outstanding, in respect of which the
Lessor is liable, other thdn those held by the Lesses; and
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or any i gugfe, indenture or other mutrumont hereto-

] giumed or dccepted by the Legsor and in force
te of this lease, or which may bé thereafter entered
gor with the approval of the Lessee, as fully as the
ind to-perform and observe the same; provided, however,
Taasee, shall be aubrogated und succeed to all rights of the
‘comproiiise or remedy any defsu’t thereunder a.d its con-
aequencea* frovided, farther, that whenever in any mortgagy; inden-
tiira or other istiuinent existing on the atfective dateoi th!s lease or
thereaftér made with the consent of the Lessee, the Lessor shall have
agroed o shell agree to guarantee the securitics of another company,
such cbligation shall continue unaffected by the provisions of this
lease; and provided, further, that the Lessee shall have the right, if
deemen . i it desirable and in the interest of the Lessor, and subject
to tha provisions of any existing mortgage, indenture or other instru-
ment, to secure the modification or abrogation of any such lease,
tiaclage or opérating agreement, easement; liconse, grant, contract
or ordinancs in any proper and lawfiil way, and to use the name and
powers of the Liessor for any such purpots;

(c) to tha extgnt flint the Lessor may be required so to do, with-

afleond and vallond properties included
cep fick pafts thereof as may be sold or
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otherwise disposed of, abandoned or retired as in this lease provided),
and pay all expenses, salaries, wages, liabilities and other charges in-
cident to such operation;

(e) pay and discharge all expenses, obligations, claims, judgments
and suits of every kind and character accruing from and afier the
effective date of this lease, including all loss, cost, damage or expense
arising from or by reason of any act, omission or aceident causing in-
jt.s wn 2°oth to any person oc damage to property, growing out of or
connected with the maintenance, oeration or use by the Lessee of the
demised premises; and protect, indlemnify and hol harmless the Lessor
on account thereof;

{f) at its own cost and expense,
in a proper state of repair, except such parts thereof as may be eold or
otherwise disposed of, abandonied or retired as in this lease provided;
provided, however, that nothing herein contained ghall require the
Lessee to maintain the demised premizes in the same condition or at
the same value us when demised hereunder;

(g) comply with all valid orders of public authorities made in
connection with the 1 espee’s operation and maintenance of the demised

maintain the demised premises

premises;

{h) a0t do any act or thing which could or might result in the
forfeiture or loss by the Lessor of its franchises, or any of them, other
than franchises relating to such parts of the demised premisea as may
be =old or otherwise disposed of, abandoned or retired as in this lease
provided; and

(i) permit the Lessor from time to time to make such reasonsble
ingpection of the demised premises and of the books and records of the
Lessee relating thereto, ag the Lesaor ghall desire.

ARTICLE V.
Seiurities and Investments.
SECTION 1. In regpectof thesh:ﬁies of g

and other securities ahd inv ascribe
heraof (in.iuding any addit i
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notes, advances and other sorurities or investments which may be ex-
changed or substituted ¢or any theraf), the Lessee shall be entitled from
time to time during the wrm of .nis lease, but subject to the terme
provisions of any mortgage, indenture or other instrument affecting or
reluting to any thereof, to have and exercise all the rights of the Lessor in
like manner as though the Lessee were the absolute owner of such securi
ties and investments, including without imitation t!ereto the following®

(a) the right to receive for its own accont all eash dividends,
interest and other saturn upon such securities and inestments (pthet
than those representing any payment or distribution of or an account
of capital or principal) § and the Lessor shall, from time o {ime, exe-
cute and deliver any authorization that may be necessary to er.able the
Lessce to recelve the same;

(b) the right to vote such shiares of stack; and any other securi-
4ies which may have yoting rights, for the election of directors and for
all other purposes, including without limitation the authovization of
any increase »f eapital stock 0~ other change of capitalization, creation
of funded debt, mortgage, lien or other charge or any sale, lease,
erger oi' consolidation, and any abandonment or liquidation ; and Zhe
Lessor shall, from time to time, upon written request by the Lessee,
axecute and deliver any such proxies, powers of attorney and other
instruments as may be necessary or proper to enable the Lessee to

vote as aforesaid; and

(c) the Lessee may from time to time gell, pledge, exchange oy
otherwise dispose of any such shares of stock, bonds, notes, securitiea
v investments,

spetioN 2. Any amounts or property hich may at any time be-
come payable or distributable upon any of such sbares of gtock, bonds,
notes, advances and other sccuritied or investmenta (ather than eash divi-
dends, interest and other return not representing any payment or distribu~
tion of 0. on avcount of capital or principal), and any and all pet proceads
from the sale, exchange or othes disposition of any of such shares of stock,
ponds, notes, advances and other securities or investments, shall be peid
or distributed to the Lessee but shall be acconnted for by it to the I.casor
under Article VII hereof.
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ARTICLE VI

Issue of Securities.

For the purpoze of (a) refunding or otherwise replacing bonds, notes,
other obligations and evidences of indebtedness for which the Lessor is
liable, and (b) financing or reimbursing the Lessee for payments made by
it for (i) principal and ginkiag fund payments on bonds, notes, other obli-
gations and other evidences of indebtedness for which the Lessor i8 liable,
(ii) capital expenditures in respect of the demised premises and (1ii) other
expenditures made for the account of the Lessor hereunder, the Lessor
will, upon the writien request of the Lessee, from time to time during the
term of this lease and subject to any necessary governmental approval,
- e, execute, issue and deliver to the Lessee, in such amounts a5 may be

sary for the purposes aforesaid. bonds, notes or other obligations or
¢ .ences of indebtedness having such rates of interest, matirities and
other terme and with such security as tie Lessee yhall in writing request;
or, at the opcon nf the Lessae, the Lessor shall obligate itself in respect
of such refunding, replacement, financing or reimbursement in such other
menner as the Lessee ghallin writing request. All bonds, notes and other
obligation# or evidences of indebtedness jssued and delivered to the Lessee
in reimbu.sement pursuant to this Article VI shall be accepted by the
Leayee at the fair value thereof, to be determined by agreement between
the Lessor and tr Lessee.

ARTICLE VIL

-fermination of the Leasz.

gEcTion 1. Upon the tevmination of this lcase the Leasee shall sur-
render and deliver to the Legsor, in a proper state of repair (but only in
the condition required by raragraph (1) of Article 1V hereof), the demised
pri aises and every part thareof, including all additions, betterments, im-
provements, extensions and acquisitions, and all substitutions, made for
the account of the Lessor, but except auch portions thereof atc may have
een consumed, gold, abandoned or otherwise disposed of pursuant to the
provisions of this leage. The cash payment, if any, made s8 part of such
surrender and delivery, ghall be determined and paid pursuant to the pro-
visions of Section 2 of this Article VIL The premises 80 surrendered and
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delivexred shal' be free and clear of all liens and encumb:znces except
those existing at the effective date of this lease or created or arts ing during
the term of this lease by or for the account of the Lessor pursuant to the
terms hereof,

SECTION 2. The Lessee shall keep an account of all transactions
under this lease in respect of which debits or credits arise Hobween the
Lessor and the Lessee, in which account, amcr g other things, the Lessor
shall be given credit for all cash received by ths Lessee under Paragraphs
G and J of Article I hereof. Upon the termination of this lease there shall
be a final account stated between the parties as to all such transnstions,
ineluding without limitation the extent to which any credits in favor of the
Lessee have been previously reimbursed to it by the issue of sccurities
pursuant to Article VI hereof of atherwise In the event the book value of
the material and supplies eurrendered and deliver«d to the Lessor at the
termination of this Lease, as reflected on the hooks of the Lessee, shall be
greater or less than the book value of the material and supplies delivered
to the Lessee at the effective date of thig leage, as reflected un the hooks
of the Lessor, such difference In bv k value shall be accounted for in guch
tical account. The party indebted to the other party as disclosed by the
accont so stated shall pay to the other party, promptly after said actount

shall ave been stated, the halance due in lavrful money of the United States
of America;

ARTICLE VIIL

Remedies in Case of Default,

SECTION 1. If at any time during
ghall default in the performance of its obligations with regpect to rent here-
under, or shall default in the performance of any other of its covenants or
agreements herein contained, and any such default shall continue for &
period of ninety (30) days after written notice thereof from the Lessor to
the Lessee; it shall be lawful for the Lessor, at its option, without 1urther

the term of this lease the Lessee

without let or hindrance, and thenceforth
mised premises, including all additions,

to have, hold and enjoy the de-
bettermenty, improvements, exten-
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sions and acquisitions, and all substitutions, then forming part thereof, free
of any right of the Lessee to hold or use the same, with the right to collect
the rentals then due, to have an accounting under Article VII hereof, and
to recover damages, if any, for the breach of this lease.

The Lessor, however, may take such other and further action for the
enforcement of the provisions of this lease as to it may seem advisable; and
al remedies, whether at law or in equity, or by this lease reserved, shall
always be construed as cumulative, and the exercige of any remedy shall not

be deemed to bar the exercise of any other remedy.

In the event of the termination and cancellation of this lease under
the provisions cf this Article VI1I, the Lessee shall transfer, assign, convey
aud quitclaim to the Lessor all of the Lesséé's rights under this lease in and
to the demised premises not theretofore accounted for, all subject to the

provisions of Article VII hereof.

SEction 2. If at any time during the term of this lease a court of
competent juriediction in & prop. ¥ proceeding shall have taken jurisdiction
of the Leusee or its property, and if any such proceeding shall not have
been dismissed within s months following its institution and the trustee,
receiver or other court officer apnointed in said proceeding shall not within
snid six months bave adopted this lease and cured all defaults, if any, there-
under, then and in such event the Lessor may, without further notice or
demiand, exercise and enforce all rights and remedies provided for in Sec-
tion 1 of this Article VIIT for cases of defanit,

SECTION 8. Notwithstaading the requirements of any provision of
this lense, the Lessee may, by appropui le legal proceedings taken pronyaly
and in good faith, contest the validity of any taxes, assessments, other
charges, eluhss or covenants of whatever kind, and sny orders or otner
actions of pul.lic anthorities, asserted or sought to Le enforeed against the
Lessor, the Leseec or the demised r vemises, and failure to pi. any such
iter.s or to conform to any such covenants; orders or other rctions pending
final determination of said legal proceedings shall not constivute a defautt

hereunder.
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ARTICLE IX,
Tert ination Upon Default Under Certain Instruments.

Anything to the contrary in this lease notwithstanding, if in any mort-

gage, indenture or other instrument constituting a lien upon or otherwise
that any lease

affecting any of the demised premises it ghatl he provided
of the propertivs subject to or affected by such mortgage, indenture or
other instrument shall be made subject to termination by the Lessor or by
the trustee of . \ch mortgage, indenture or other instrument in cace of the
happening of an event of default thereunder, or by the purchaser at any
gale of the mortgaged premises made in enforcement of such mortgage,
indenture or other instrument, thin lease is hereby made subject to termi-
nation by the Lessor, such trustee or such purchaser; a8 the case may be,
as to the properties upon which such mortgage, indenture or other instru-
ment constitutes a lién. but only as to such propexties (unless the Lessee
ghall elect in writing tha’ the lease shali terminate in ite entirety, in which
case it shall so terminate) ; provided, however, that an event of default
under any such mortgage, indenture or other instrument ghall not operate
ipso facto to effectisuch termination ard such termination shall be effected
only by the affirmative action of the Lessor, such trustee or such purchaser,
a the cass may be, in accordance with the terms, conditions and provisions
of sitch mortgage, iridenture or other inatrument; and provided, further,
that the Lesses shall be subrogated and succeed to ail rights of the Lessor
%o mnake gobe and o remedy such event of default and its consequences,

ARTICLE X.

Miscelianeous Peovisions,

8EcmioN 1. Tie terms “current assets”; “additions”, “betterments”,
“extensions”, “improvements”, “depreciation”, “amortization”, “retire-
tirements”, and otlier accounting terms uged in this lease shall be con-
strued; and all accounting and other e mputationa requived hereunder shall
be mada, unless the context elearly requires otherwise, in aceordance with
thie Tntératate Commevee Cotnmission’s Uniform System of Accounts for
Railroad ‘Companies as in effect at the time in question, or the accounting
Fiilew 6f any other Federal authority having jurisdiction over the accounts
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of the Lessor and the Lessee, or, to the extont not cletermined thereby or
in case there shall be no such System or accounting rules in effect at such
#ime, in accordance with sound accounting prineiples.

SECTION 2. Adjustment as between the Lessor and the Lessee in
respect of division of revenue accruing from traffic in transit at the effec-
tive dale of this lease, all unaudited items affecting operating expenses,
incidental operating revenues and other income items, other than interest
charges, amortization of discouns and taxes, shall be made in such manner
as mey be agreed upon by the accounting representatives of the Lessor
and the Lessee, respectively; and upon the termination of this lease @ cor-
responding adjustment shail be made in like manner.

S70mioN 8. This lease and all the covenants and agreemerits hereof
shall inuve to the benefit of end he binding upon the regpective successors
and assigns of the parties hereto, including any successor of either party
rosulting from a mearger or consolidation.

georioN 4. Except a8 specifically provided in Article IX of this
lease a0 rights of any cHaracter whatever ghall for any purpose accrue i¢
or be deemed 1o be conferred upon aiy person, firm or corporation under
this lease other than the Lessor and the Lessee and their respective succes-
gors and assigns.

SzoTieN §. If any suit shall be commenced against either party here-
‘g, far or cn account of any obligation, damage or injury for which the
other party is solely Habie within ghe meaning of this lease, the party so
sued ghaul give to the other purty notice of the pendency of guch suit, and
thereupon such other party shall assume the defense of such suit, and shail
aave and hold harmless the party so aued from ail loss and expense and
from all costs by renson thereof. As between the parties hereto, neither
party shall be cor cluded by any judgzment against the other, unlesy iv had
ressonable notice that it was required to defend and had reasonable op- -
portunity to make defense. When such notice and opportunity shall have
been given, the party notified shall be concluded by the judgment as to-all
matters which it could have litigated in such suit. .

SECTION 6. This lease is to take effect and be in force as of 1701 © .
A.M,, Pacific Standard Time, Morch 8, 19 Tpwhich date is sometimes
referrad to herein as “the effective date of thia leage” Thcreafter the
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Ticsaes tay operate the demised premises either in its own nume or in the
ngme of the Leasor.

SEcTION 7. Any notice required or permitted to be given by the
14stor to the Lessee under this lease shall bs deemed sufficiently given if
- when maeiled by registeved or cevtificd mail to the Lesgee at St. Paul,
Minnesots, or aiich other address as mey from time to tire be designated
$n writhig by tho Lesse to the Lessor for this purpose.

Any notice required or permitted b5 be given by the Lessce to the
Liessor under this lease shall be deemed sufficiently given if and when
mailed by registered or certified mail tv the Lessor at St. Paul, Minnesota,
o auich otheér address aam _from time to time be designated ip writing by
thie Lessor to the Lessee for this purpose.

1N WITNES. WHEREOF, the pariies hereto have caused these presents to
be sxeciited in several crunterparts on their "chalf by their respective
Presidents and their corporate seals to be hereunto affixed and attested by
thelr respective Secréuties or Assiatunt Secretaries, all au of the day and
year firat above written,

BPOKANE, PORTLAND AND SEATTLE RAILWAY COMPANY

H
4 ’.’;'4.%

o~ & )
* b\"‘i ‘) o
B = 4 5 Z”*‘”w%

YT

Asgistant Secrutary
BURLINGTON NORTHERN INC,

 President
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State of Minnesota
8s:
County of Ramaey

On this 2nd day of Mar. g, 1970, pefore me, & Notary Public, pet-
sonally appeared J. M. Budd and F. A, Deming, to me personally ki wvn,
who, being each by me duly sworn, did say that they are, respectively, the
President and an Assistant Secretary of the Spokane, Portland and Seattle
Railway Company nameu in the foregoing instrument and that the seal
affixed to sais wnstrument is the corporate seal of said corporation’ and
that the said instrument was executed in behalf of said corporation by
authority of its Board of Trustees, and said J. M. Biidd and F. A, Deming
acknowledged aaid instrument to be the free act and deed of said corpora-

tion,
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State of Minnesota
881

County of Ramsey

On this 2nd day of March, 1970, before me, a Notary Public, per-
gonally appeared L. W. Menk and F. A. Deming, to me personally known,
who, being each by me duly sworn, did say that they are, respectively, the
President and an Assistant Secretary of Burlington Northery Inc.,, named
in the foregoing instrument and that the seal affixed to said instrument
is the corporate seal of said corporation and that the said ingtrument
was executed in behalf of said curporation by suthority of its Board of
Directors, and said L. W. Menk and F. A. Deming acknowledged said
intrument to be the free act and deed of said corporation,

Notary Pu.
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