NORTHERN PACIFIC STOCK AGRERMENT.

-and -
DECIARATION OF TRUST..

- = - - -

AGREEMENT made this day of
1905, by and between the Undersigned and such other persons
as shall, as hereinafter provided, become parties hereto,
(the Undersigned and such other persons Q\' g hereinafter
called Stockholders), of the ﬁQ@\QparéQ&nd

R cO
hereinafter called the ‘W?taewgo%f the second part.
N\ ‘\Q

Vherexs, xsaa Stockholders desire to
unite their hold@@ o{é&f?ck in the Northern Pacific Rail-
way Company, wQSh a,ﬁ?pw to larger influence in and with
respect to ;be b ess of said Company, and because they
believe tha? interests of said Company can be better
protected@d such stock can be dealt with 10 better
advantage, with the stock united than separated, and for
the purpose of acquiring interests in other Railway Com-

—

i
panies. owning connecting,hut not‘oomp eting or parallel,

4

lines,

NOW, THEREFORE, THIS AGREEMENT WITNESSETH AS
FOLLOWS t---

A rets The Stockholders agree with each
other and with said Trustees, to transfer and deliver to or

for the use of the Trustees the amounts of stock of the

Nor thern Pacific Railway Company set opposite their signatur%ﬂ-

-




-
hereto respectively by delivering to the Trustees or their
representative certificates representing said stock, duly
endorsed in blank for transfer, the same to be subject

to the order of the Trustees, who are hereby authorized

at any time and fraom time to tims to cause the stock repre-
sented thereby to be transferred on the books »f said Rail-
way Company to such person, persons or corporation, as they
may select for the purpose, to hold the same for acecount

of the said Trustees; the transfer and delivery of atock
by the Stockholders to be made in consideration of the is-
sue and delivery to them respecti{@y gféﬁtiﬁcatan of
shares as herein provided and Q rig@@ evidenced by such
certificates in connection@% t‘x\e Arovisions of this

agreement, it being in@N t}&the stock of said North-

ern Pacific Railway ﬂ‘borgpanx\@'\}nsferred and delivered here-
under shall vest a@olut‘ in the said Trustess, and on
account thereo@he S\'%ckholdera shall have the rights,

to be eviden @b:{bgch certificates of shares, read in con-

nection with th@@rovia ions of this agreement, and no other

rights wm@tﬁ.

S econd:---The Stockholders, as shown by signa-
tures hereto, may from time to time, unless and until the
Trustees shall elect to terminate such right, in like man-
ner transfer and deliver to the Trustees further amounts of
the stock of said Railwy Company, and shall be entitled to
receive certificates of shares therefsr, and shall be enti-

tled to the same rights and interests as if such further

ounts had been added by them respectively to the amounts
et opoosite tnelr signatures hereto and had been transferred
nd delivered at the same time, save as to dividends de-

lared in the meantime upon shares issued hereunder.




Thirdi--- The Trustees may, at any time and
from time to time, permit any other persons in like manner
to transfer and deliver to them any amounts of stock of saiq
Rallway Company, and upon their doing so to hecome parties
to this agreelﬁant, to he entitled to like certificates of
shares and to the same rights and interests as if
they had signed thieg agreement setiing opposite their signa-
tures the amounts of stock s0 transferred and delivered by
them and had so transferred and delivered the same at the
same time with the transfers ori?{@llv hereunder, save
as to dividends declared in th anbc.é upon shares to be

issued hereunder, \Q® (g%

Fourths -\T N rustees shall 1ssue, in con=-
sideration of the Qafeéﬂd delivery of stock of the
Northern Pacif :llm ompany hereunder, certificates for
shares expr § @e of the par value of one hundred
dollars each 5) -vo clesses, preferred and common, carrying
rignhts as@after provided, and no other rights, that
is to say, \Yor each share of stock in the Northern Pacific
Railway Company transferred and delivered to them they
shall issue certificates for one such preferred share and
one such common share.

The said preferred shares shall entitle the hold-

ers thereof to




The said common shares shall entitle the holders

thereof to

Fiftht--- Said sm(?a of\éﬁ:k shall be
transferable only on books kapr? @g’rusteea for the
purpose by the legal hol:&Q the&% or their attorneys
duly authorized, subj Q\%O m\@ reasoneble regulations as

N

the Trustees may adost. \O

\S

S 1 %:— }2\The Trustees hereby declare and
agree that @ wi@\hold the stocks transferred to them
by the stockhob@ra as aforesaid, as well as all other
stocks, a@ies and property which they may acquire
hereunder, “together with any income or proceeds thereof,
in trust to manace and dispose of the same for the benefit
of the holders from time to time of the share certificates
issued hereunder, according to the priorities expressed
in said certificates, and subject to the stipulations in

this agreement set forth, including the following, to wit:--

(1) The Trustees, in their collective capacity,
shell be designated as far as practicable as "The Northern
Pacific Association", and under that name shall, so far as
practicable, conduct all the business and execute all in-

struments in writing in the performance of their trust.

B L e
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(2) The Trustees, in whom shall be vested the
legal title to all property at any time belonging to this
Trust, except as hereinafter specially provided, shall
have power.-

To manage and control said property or any part
thereof as an absolute owner, subject to the restraints
in this agreement provided;

To adopt and use a common seal;

To vote in person or by proxy at any and all meet=-
ings of stockholders upon the shares of stock held here-
under, on any and all questionaﬁ‘ maﬁé?? coming before
said meetings, including prag§?i%%;3§9to lease or sell
the property of said N?gs;%rn 5;§ fic Railway Company, or
to consolidate said anxaggkh any other Company, or to
cause said Companyfse ?%gg;Zae or to take a lease of the
property of an:&her\@‘mpany’, and in case of any merger,

consolidat leéﬂg}br other arrangement on account of
which it ;;11# desirable to do so, to deliver up said
stock to aagﬁghbrthern Pacific Railway Company, or any
thereofﬁ%ﬁ?exch&nge for any other stock or securities or
both, in their discretion, holding what may be received in
such exchange in lieu of such stock under this agreement;

To collect, receive and receipt for dividends
upon any shares of stock held hereunder and for all sums
of money at any time coming due to the Trust;

To employ counsel, begin, prosecute, defend and
settle suits of any description and to compromise or arbi-
trate any claims in favor of or against the Trust.

To loan money to any corporation whose capital

stock 1s owned wholly or in part by the Trustees and to

subscribe for or acquire additional shares in such cor-
poration or the securities or obligations thereof.
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For the purposes of the Trust to sell, mortgage,

plédge or otherwise encumber or dispose of any shares of

stock, securities or other property from time to time be-

longing to the Trust upon such terms as they may approve,
By unanimous vote of the Trustees to borrow money

from time to time to accomplish any of the purposes of

this Trust, and to issue notes, bonds or other evidences

of indebtedness, either secured or unsecured, in such man-

ner and in such form as they may deem best, and such notes; |

bonds or other evidences of indebtedness may be issued for

cash or property or in purchase of or e:Q??nge for shares ‘

*

of stock or other securities, <¥id ‘éghat the total of |
all loans shall not at an e‘é§2d per cent,of
the par value of the ® cer icates issued hereunder
and then outstandiqg‘ nleﬁﬁ}he consent or consents in

5\

writing of % ‘\% in interest of the holders of
re

each class of igsued and then outstanding hereunder
shall have‘gén @X obtained and filed with the Transfer
Agent,;, opport ¥y to join in such consent or consents be=- 1
ing give2£§§gzll shareholders by appropriate notice in '
writing mailed to each shareholder in accordance with the
provisions of this agreement, Such written consent or con- |
sents shall specify the amount which said loan shall not ex-
ceed at any one time,and may be given at any time prior to
the incurring of said loans from time to time by the Trus-
tees,

The Trustees are hereby expressly given the right
and power, by unanimous vote to sell share certificates,
preferred or common or both, for the purpose of acquiring,
with the proceeds thereof, additional shares of stock in
the Northern Pacific Railway Company, provided such stock

may be acquired at a rate not exceeding one share of said

stock for one preferred and one common share issued hereundgr.



., 28

The Trustees are also hereby expressly given the
right and power by unanimous vote at any time to sell, as-
sign and transfer all the assets held by them hereunder, to
a corporation which shall have been organized by them un=-
der the laws of any State which they may determine, and
with such corporate powers and capital stock as they may
deem best in consideration of said corporation assuming all
the liabilities of the Trustees or arising out of this agree
ment, and in further consideration of said corporation is-
suing full-paid and non-assessable shares of its preferred
and common capital stock to the then existing share holders
of this trust on the following b&ggb, t t: One share
of full paid and non—aasesaabdg;br &E;%d stock of said
corporation (similar in 3§§ ights to the preferred shares
herein provided for) f \ver‘ Q}Lare of preferred stock
issued hereunder by ayid‘Qigggees and then outstanding, and
one share of ful 1d\£?ﬁ non-assessable common stock of
said corpor f?SSZtery share of common stock issued
hereunder by aaQEé%?uateea and then outstanding. And
thereupon er$§:;hareholder under this agreement shall be
entitled ﬁ§§; the surrender of his certificates 1issued by
the Trustees hereunder, to demand from said corporation cer-
tificates of stock in said corporation as aforesaid, and he
hereby agrees to accept the same and to deliver up for can-
cellation all of his said certificates issued by the Trus-
tees hereunder. For the benefit of and within the char-
tered purposes of said corporation, additional full-paid
and non-assessable preferred and common stock or both, of
said corporation, may be issued on such terms and for such
consideration as the Trustees hereunder may deem best, snd
such consideration may be connected with and a part of

the sale and transfer of the assets of this trust to said

1 I 'a




corporation, This provision shall not prevent the Trustees
obtaining for the shareholders under this Trust Agreement
one share of preferred stock in said corporation for

every sharc of preferred stock issued hereunder, and one
share of common stock in said corporation for every share
of common stock issued hereunder as aforesaid.

The stock of the Northern pacific Railwy Com- .
pany assigned, transferred and delivered to the Trustees
hereunder is intended to vest absolutely in them as joint
tenants, in consideration of the rights and interests to be
acquired by the stockholders hereunder, Q&auch stock and
all other property, including o@r v& and securities
which may be acquired by t&@ st€ee¢ are to be held by
them as joint tenants anakgot a nants in common.

All such s'ro sﬁ\i ties and property may, how-
ever, be held in '% "The Northern pacific Associa-
tion" or of th ?ointly, or in the name of one or
more of theg&Bte@, or, under such safeguards against

loss as may he ised by counsel, in the name oOr names

of any oth@ﬁrson, persons or corporations.

(3) The Trustees shall he entitled to reasonable
compensation, and they shall have power to pay the same
and also all expenses incurred in the management and protec.
tion of property held by them, and of the interests repre-
sented thereby and otherwise in the performance of their
trusts hereunder, including expenses incurred in the employ-
ment of agents, attorneys and counsel to perfom such du-
ties as the Trustees may determine, from monevs received
by them by way of dividends or other income,

It is, ho wever, expressly understood that the re-
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mainder of such dividends and incomé shall, after paying

or providing for such expenses, be first applied or appro=-
priated to the payment of dividends upon preferred shares
issued hereunder, the holders of said shares having a lien

upon such income for the security of such dividends.

Seventhi:--- Neither the death of the hol@er
of any of such shares issued hereunder, or the transfer of
such shares, shall work a dissolution of this agreement or
the trusts hereby created, but such agreement and trust
shall continue and the Trustees ah%l c‘o&"ﬂiue to hold the
property transferred and deli d 06 quired by them here«+
under, notwithstanding any Q@’ {@h or transfer, the
legal represcntatives o ‘%ﬁnaf ees taking the place of
and succeeding to t.hS): h’g@‘?a prior holder as evidenced
by the certificate(oiss ‘&y the Trustees pursuant to the

provisions of @?a@ment.
O

Efg @@h:---— In case of the death, resigna-
tion or inc @y to act of any one of the Trustees, the
remaining stees or the majority thereof shall, in writing,
appoint another person to take his place, who shall thereupon
succeed to his estate, rights, interests and powers here-
under as fully and comple tely as if he had been one of the

original Trustees, parties hsareto of the second part.

Nin¢thi:--- The Trustees may meet together and a

majority of them shall form a quorum compe tent to act for

11 by a majority vote, except as otherwise in this agree-
tent provided.

Instructions or determinations in writing signed
Evy a majority of the Trustees shall he equivalent to like

nstructions or determinations duly adopted at a mesting

pf the Trustees.
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The Trustees shall make by-laws and regulations
not inconsistent with the terms of this ims trument, as they
may deem necessary or desirable far the conduct of their
busire ss, and for the government of themselves, their offi-
cers and agents, and they shall have power to amend or re-
peal such by-laws or regulations.

Thereby they shall provide, so far as practicable,
as to enable each Trustee to take part in the me etings of
the Trustees,

Stated meetings shall be held at_guch time, place
and upon such notice as may be f%@by\@ch by-laws.,

Special meetings m;%Q mc:f from time to time
by the President or any N £ ¢ Trustees, in accordance
with the regulations t(\%h\ se*{\g&rth in the by-laws.

Any 'rrusteebmy‘ %Q his written proxy to any
other Trustee to @%eﬁ& any meeting or meetings of the
Trustees, exc?bgoono*q%tions requiring the unanimous ac~
tion of the uaf@@.

The.éq}stees shall annually elect from among their
number a p@dent, secretary and treasurer, and may elect
or appoint such other officers, agents, attornreys, and em-
ployees as they may from time to time deem necessary or
expedient for the conduct of their busire ss.

They may accept any resignations and fill any va-
cancy in any of said offices.

The said officers shall have such authority and
perform such duties as are usually incident to the offices

leld by them or as may be assigned to them by the Trustees.

Tentht--- (Here insert particulhrs as to the

rights of the preferred and common shares

et e . -




and forms of certificate therefor

respectively).

(Fom of Transfer)

FOR VALUE RECEIVED, I hereby sell, assign, transfer

and deliver to

of the within named snarea %ﬂ%} HERN PACIFIC
ASSOCIATION, and I her that such transfer
of the said sha.rea Qe 111 the books of said
Association.

éo O
VITRR S.é’hmdthis day
() \S

of <& . B,
$ <2
Witnb(ab;-g O
: \(\0
case of loss or destruction of any certificate
of slmres issued by the Trustees, the Trustees may, under
such conditions as they may deem expedlent, issue & new .

certificate or certificates in the place of the one lost

or destroyed.

Eleventhi:--- So far as strangers to this
trust are concerned, a resolution of the Trustees suthorizing
a particular act to be done shall be conclusive evidence in
favor of such strangers that such act is within the powers
of the Trustees and no purchaser from the Trustees shall be
bound to see to the application of the purchase money or

other consideration paid or delivered by or for said pur

| chaser to or for gaid Trustees.

_"_
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Twe 11 ¢t hi-- The Trustees may from time to time
declare and pay dividends out of the net earnings from
time to time received by them, and out of any cash re-
ceived from the Stockholdersg, but the amount of such div-
idends and the payment of them shall be wholly within the
discretion of the Trustees, except that the dividends on
the preferred shares shall be payable quarterly on the

days of
in each year, at the rate of per centum per annum,
and no more, and shall be cumulative, and said guarterly
dividends shall be paid and set apart Qeggre any dividends
are paid on the common ahares.q§5?h%5§;ﬁstees shall have
full power and avthority toqg;&ec?§ab what portion of any
receipts or expend1turq§>’ gh fairness to be treated
as capital and what p&S? 4&£reof ought in fairness to
be treated as 1ncoE§, aqi}ehall have authority to reserve
in each year sugh a 8 .us they may deem wise from the
gross inc et collected a8 a reserve or surplus
fund, with powqga%o use sald fund or the proceeds there-
of at any for the maintenance of dividends or to
treat tﬂS§§£mﬁ or any part thereof as surplus capital and
to change their determination as to said fund or any part
thereof from time to time, as to them shall seem prudent

and expedient, absolutely at their own discretion,

Thirteent hiMeetings of the shareholders may be
called by the Trustees at any time, and notice of any meet-
ing shall be given by the secretary by mail to each share=-
holder at his address as registered on the books of the
Companies, at least ten days before said meeting, and if
his address is not so registered, then his address shall

be considered as At all meetings of
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the shareholders, each holder of shares, whether preferred
or common, shall be entitled to one vote for each share
held by him and any shareholder may vote by proxy.

No business shall be transacted at any meeting of
the holders, unlésa notice of such business has been
given in the call for the meeting.

No business except to adjourn shall be transact-
ed at any meeting of the shareholders unless holders of
a majority of all the shares outstanding are present in

person or by proxy.

Fourteenthi=-- The death of a shaxeholder or Trus-
tee during the continuance of 8&% t@@}ahall not operate
to determine the trust, noqiﬁkaygagb entitle the legal
representatives of thg<$§ asqi}shareholden to an account-
iné or to take any dh%%on iasghe case or elsewhere against
the Trustees,; bugtlhe,gébcutora, administrators or assigns
of any deceaagébshaf@%ﬁider shall succeed to the rights
of said d éés;nt er this trust upon the surrender of
the certi;%caugf?or the shares owned by him,

T e<?$;;rship of shares hereunder shall not enti-
tle the‘gs;reholdera to any title in or to the trust
property whatsoever, or right to call for a partition or
division of the same, or for an accounting, and no share-
holder shall have any other or further rights than he
would have as a stockholder in a corporation, so far as
the same may be applicable. And it is hereby expressly
declared and agreed that a trust and not a partnership is
created by this instrument and that the shareholders are
cestuis gue trustent and hold no other relation to the
Trustees than those of cestuis que trustent, with only

such rights as are conferred upon them as such cestuis

que trustent hereunder,
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The Trustee shall have no power to bind the share-
holders personally, and all persons or corporations ex-
tending credit to, contracting with or having any claims
against the Trustees, shall look only to the funds or
property of the trust for payment under such contract or
claim, or for the payment of any debt, damage, judgment
or  decree, or of any money that may otherwise become due
or payable to them from the Trustees, so that neither the
Trustees nor the shareholders, present or future, shall
be personally liable therefor.

In every written order, contractxsg obligation
which the Trustees shall give ogﬁnteé to, it shall be
the duty of the Trustees t qésap Q} that neither the

Séa sﬁS}l be held to any person=-
al 1liability under o y r‘\sgn of such order, ,contract
®@5®é\

Fifteenth(t~ XSD‘ThiB trust shall continue for the
term of foégg?ya§§g, at which time the then Board of Trus-

Trustees nor the aharehg{%
\

or obligation,

tees shall‘p eed to wind up its affairs, ligquidate its
assets a§é§éistribute the same among the holders of pre-
ferred and common shares as hereinbefore provided; pro-
vided, however, that if, prior to the expiration of said
period, the holders of at least two-thirds of each class
of the shares then outstanding, shall, at a meeting call=-
ed for that purpose, vote to terminate or to continue
this trust, then said trust shall either terminate or
continue in existence for such further period as may then
be determined,

For the purpose of winding up of the affairs and
ligquidating the assets of the trust, the then Board of

Trustees shall continue in office until such duties shall

have been fully performed.

F
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This Agreement and Neclaration of Trust may be
amended or altered at any meeting of the sh areholders,
with the consent of the holders of at least four-fifths
of the shares of each class then outstanding, provided
notice of the proposed amendment or alteration shall have
been given in the call for the meeting, and in case of
such alteration or amendment the samc shall be attached to
and made a part of this agreement, and a copy thereof

shall he filed with
Q)

Sixteent h'---c5§§>sa
have executed this agre gi;pken of their acceptance
of the trusts trereofé?kf ﬂq‘ elves and their successors.

xO

IN q,TN 22 s WHEREOTF, the parties
hereto of thngsgogggpart have hereunto set their hands and
seals and @ @es hereto of the first part have gever=-
ally signed names hereto and written opposite the
number o res of Northern Pacific stock agreed to be

s0ld, transferred and assigned by them he reunder.






