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No. 83] BILL. [1900.

An Act respecting the Dominion Arlantic Railway
Company

\, \JHEREAS the Dominion Atlantic Railway Company, preamble.
hereinafter called “the Company,” was incorporate
by chapter 47 of the statutes of 1895, for the purposes, 1895, c. 47.
among others, of acquiring and operating the undertakings

5 formerly known as the Windsor and Annapolis Railway, the
Yarmouth and Annapolis Railway and the Cornwallis Valley
Railway, all knewn now and operated as the Dominion
Atlantic Railway ; and whereas by section 8 of the said Aect
it was enacted that the capital stock of the Compuny should

10 be five hundred thousand. pounds, divided into thirteen
thousand five hundred preference shares of twenty pounds
cach, and eleven thousand five hundred ordinary shares of
twenty pounds each ; and whereas by sub-section 4 of the said
section 8 the directors were, upon the application of any

1 5 shareholder, empowered to convert into preference stock any
number of preference shares held by him, and into ordinary stock
ordinary shares held by him, provided that the stock should
only take the place of an equal amount at parof the shares of the
same kind for which it was issued, and that the holders of such

20 stock should have the same rights and privileges as to divi-
dends, voting at mecetings of shareholders and qualification
to become directors of the Company, as if they were holders
of an equal amount at par of the shares of the Company of the
same class ; and whereas the capital of the Company was by

25 the ‘directors, at the request and with the consent of the
persons entitled thereto, all in fact issued as stock and not. as
sharcs, and the amount ‘of such stock so issued was the
amount anthorized by the said section 8, namely, of preference
stock two hundred and seventy thousand pounds and of

30 ordinary stock two hundred and thirty thousand. pounds,
making five hundred thousand pounds in all, and it is
expedient to ratify and confirm the action of the Company
with regard to the said stocks ; and whereas, in exercise of
the powers conferred upon the Company by the said Act, the

35 Company has acquired the said undertakings formerly known
as the Windsor and Annapolis Railway, the Yarmouth and
Annapolis Railway, and the Cornwallis Valley Railway, upon
the terms and conditionsset forth and expressed in the deed of
conveyance set forth in schedule A to this' Act; and whereas

40 the Company has cxercised the borrowing powers conferred
upon it by the said chapter 47 of the statutes of 1895 by creating-
and issuing the sum of five hundred thousand pounds of four per
cent First Debenture Stock, and by creating and in part issuing’

- ‘three- hundred and fifty tliousand -pounds of four per cent’
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Second Debenture Stock, part of an intended total aggregate
issue of four hundred and forty thousand pounds of four per
cent second debenture stock, secured by deeds of trust
bearing daté respectively the seventeenth day of March, one
thousand eight hundred and uninety-six, and the seventcenth 5
day of April, onethousand eight hundred and ninety-six ; and
the Company has prayed that it be enacted as hereinafter
set forth, and it is expedient to grant the prayer of the said
petition : Therefore Her Majesty, by and with the advice and
consent of the Senate and House of Commons of Canada, en-
acts as follows :— 10

1. The deed of conveyance set forth in schcdule A to
this Act,dated the thirty-first day of December, one thousand
eight hundred and ninety-five, is hereby ratified and confirm-
ed and declared to be valid and binding on the parties thereto.

2. The deed of trust dated the seventeenth day of March, 15
one thousand eight hundred and ninety-six, set forth in sche-
dule B to this Act, is hereby ratified and counfirmed and de-
clared to be valid and binding upon the Company, and the
debenture stock issued by the Company upon the terms and
conditions mentioned in the said deed is hereby declared to be 20
valid und binding upon the Company as First Debenture Stock
to the amount of five hundred thousand pounds, in the said
deed mentioned.

3. The deed of trust dated the seventeenth day of April,
one thousand eight hundred and ninety-six, set forth in sche- 25
dule C to this Act, is hereby ratified and confirmed, and the
debenture stock issued and hereafter to be issued by the Com-
pany upon the terms and conditions mentioned inthesaid deed
is hereby declared to be valid and binding upon the Company as
Second Debenture Stock to the amount of four hundred and 80
forty thousand pounds, in the said deed mentioned.

4. The issue of the existing capital stock of the Company,
consisting of five hundred thousand pounds of stock, of which
two hundred and seventy thousand poundsis preference stock
and two hundred and thirty thousand pounds is ordinary 35
stock, is hereby confirmed and declared to be valid and bind-
ing upon the Company.

3. Section 8 of chapter 47 of the statutes of 1895 is re-
pealed. '

6. The capital stock of the Company shall consist of the 40
said five hundred thousand pounds of stock, of which two
hundred and seventy thousand pounds is preference stock
and two hundred and thirty thousand pounds is ordinary
stock, and shall have the qualifications and incidents herein-
after mentioned. 45

2. The said preference stock shall, up to five per cent
per annum, entitle the holders thereof to rank first for dividends
on the net profits of the Compuny ; but if,in any year, the net
profits of the Company shall not be sufficient to pay a dividend
of five per cent to the holders of the preference stock the holders 50
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of such stock shall not be entitled to any cumulative prefer-

ence in ranking for dividends upon the net profits of the next

or any succeeding year, and the deficiency of any year shall

not be paid or made good out of the income of any succeeding
5 year.

8. Any profits remaining after payment of the dividend Dizidendsto
upon the preference stock, and divisible among the holders stockholders.
of ordinary stock as dividend (subject to the provisions of
section 70 of The Railway Act), shall be divided amongst the

10 holders of ordinary stock.

4. The Company may, by by-law, make provision for the Transfers
registration of the holders of the capital stock, the form and ° stock.
mode of transfer and all other regulations in reference thereto.

5. Every holder of preference and ordinary stock shall Voting.

15 have one vote for each twenty pounds of stock held by bim,
subject to the regulations of the Company from time to time
n force requiring registration, and all the provisions of T%e
Railway Act shall apply to holders of twenty pounds and up-
wards of capital stock as if they were shareholders. ‘

20 7. The capital stock of the Company may be increased power to
from time to time in the manner hereinafter provided. The inoteate
additional stock so authorized to be created may be either pia
preference or ordinary stock, or may consist partly of prefer-
ence and partly of ordinary stock, and may be issued upon

25 such terms and conditions, and with such rights, privileges and
priorities annexed thereto, as may. be sanctioned by the stock-
holders. The amount of such increase and the proportion
which shall be issued as preference stock or ordinary stock,
respectively, and the terms and conditions upon which the

80 same shall be issued, and the rights, priviloges and priorities
to be annexed thereto, shall be fixed and determined by a
by-law of the directors, which shall be subject to the approval Approval of
of the Governor in Council ; provided that the said by-law Sharcholders|
shall have been first sanctioned by a vote of two-thirds in in Counci.

85 amount of the stockholders who are present or represented.
by proxy at a meeting expressly called for that purpose by a'
notice in writing to each stockholder, delivered to him per-
sonally, or properly directed to him and deposited in the post
office, at least twenty days previous to such meeting, stating

40 the time, place and object of such meeting and the amount of
the proposed increase, and the proceedings of such meeting
shall be entered in the minutes of the proceedings of the Com-

. pany, and thereupon the capital stock may, with such approval, -
be increased to the amount sanctioned by such vote.

45 8. Any additional capital authorized to be issued under Callson new
the powers contained in section 7 of this Act may be calleq ¥ o
up by the directors from time to time as they deem necessary,
butbno one call shall exceed fifty per cent on the stock sub-
seribed. . :

50 9. The directors may, from time to time, set aside out of the Reserve fund.
profits of the Company such sums as they think proper as
reserved funds to meet contingencies, or for equalizing divi-
dends, or for repairing, maintsining, renewing or extending
any property. or works belonging to or connected with the -
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business of the Company, or any part thereof, or for an insnr-
ancefund against loss or damage of the property of the Com-
pany either by fire or by perils of the sea, or for any other -
purposes of the Company, and may invest the sums so set apart
as reserved fundsin the business of the Company, or upon such
securities as the directors may sclect, and they shall submit
their action in regard to such reserved funds to the stock
holders at the annual meeting for their approval.

[

10. The amount of such reserved funds, the purposes to
which the same shall or may be applied, and such other pro- 10
visions or regulations as may be deemed advisable with regard
to the conservation, investment and management thereof,
shall from time to time be fixed and determined by by-law of
the dircctors, but every such by-law and every rcpeal, amend-
ment or re-enactment thereof, shall be subject to the approval 15
of the stockholders at the annual general meeting, or at a
meeting expressly called for that purpose by a notice in writing
to each stockholder, delivered to him personally, or properly
directed to him and deposited in the post office at least twenty
days previous to such meeting, stating the time, place and 20
object of such meeting, the amount so intended to be set
apart as a reserved fund and the purposes of such funds.

11, At the annual meeting the subscribers for the capital
stock assembled, who have paid all calls due on their
shares, shall choose three persons to be directors of the 23
Company.

2. The Company may, from time to time, by by-law, increase
the number of directors to any number not exceeding four,
and may also, from time to time, by by-law diminish the num-
ber of directors, but so that they shall not be less than three. 30

12. Every stockholder may vote by proxy at any meeting
of the Company if he sees fit, and the form of appointment
may be given in the words, or to the effect, of the form in
séction 44 of The Railway Act, or in the form, orto the effect,
prescribed by the by-laws of the Company. 36

13. The dircctors may, from time to time, and as often as
they deem it expedient so to do, borrow money for the
purposes of the Company, provided that the sum so borrowed
shall not at any time exceed in the aggregate seventy-five
thousand pounds in addition to the debenture stock of the 40
Company.

t4. In addition to the powers conferred upon the directors
by the preceding section, the’ directors, under the authority
of a resolution of the stockholder may, from time to time, at
their discretion, and as often as they deem it expedient, 45
borrow such sums of money for the purposes of the Company -
at such rates of interest and upon such terms as the stockholders
determine, or, in default, as the directors think proper,
and may secure the repayment of the said moneys in such
manner and upon such terms and conditions as they see fit, 50
and, for such purposes, may mortgage, pledge, hypothecate
or charge the ships or vessels of the Company and all. or any of
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the -assets and property of the Company not comprised in the
mortgages from time to time created and charged upon the
railvay of the Company to secure the Company’s issue or
issues of debenture stock.

5 2. The borrowing powers contained in subsection 1 of this Avproval of
section shall be exercised only under the authority of two-thirds ™' <*"*™
in amount of the stockholders present or represented by
proxy at any special general meeting called for the purpose
in the manner provided by section 41 of The Railwuy Act.

10 15. Subject to the provisicns of section 242 of The Railway Charges for
Act, the Company may, upon its lines ot railway and steamships, (¥
charge and collect such rates for the carriage of express
matter as are usnally charged by express companies, and
generally may carry on the usual business of such companies,

15 and section 227 of The Railwey Aet shall not apply to the 1858, ¢ 2,

88, 227, 242,

Company’s charges for the carriage of express matter. i

16. The Company may charge on all property placed with Chargesfor
it, orin ita custody, such fair remuneration as may be fixed ~"* %
upon by the directors for storage, warehousing, wharfage,

20 dockage, cooperage, or any other care or labour in and alout
any such property on the part of the Company over and :ubove
the regular freight and primage upon the said property which
shall have been carried or may be carried by them.

17. The Company may recover all charges and moneys Recovery of
25 paid or assumed by it subject to which goods come into its chrse
possassion, and, without any formal transfer, shall have the
same lien for the amount thereof upon snch goods as the per- Lien.
sons to whom such charges were originally duehad upon such
goods while in their possession, and the Company shall be
30 subrogatedl by such payment to the rights and remedies of such
persons for such charges.

i8. The Company, in the event of non-payment of freight g.). of youds

advances and other charges when due upon goods or property for cliarges.
in its possession or under its control, may sell at public

35 auction the ‘goods whereupon such advances and other charges
have been made, and may retain the proceeds, or so much
thercof as is due to the Company, together with the costs and
expenses incurred in and about suchsale, returning the surplus
(if any) to the owner ot such goods or property, but, before

40 any such sale takes place, thirty days’ notice of the time and wutics of sule.
place of such sale and of the amount of the charges or moneys
payable to the Company in respeet of such goods or property
shall be given by. registered letter, transmitted-through the
post office to the last known address of the owner of any such

45 goods or property, except in the case of perishable goods or
effects which may be sold after the expiration of one-week, or,
sooner, if necessary, unless otherwise provided in the contract -
between the parties. ‘ : : ’

19. The Company ‘.may become a party to promissory notes Promissory:
50 and bills of exchange for sums less than-one hundred dollars, notes-
and section 98 of The Railway Act shall extend and apply to
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promissory notes and bills of exchange to which the Company
shall or may become a party, whether such bills of exchange
or promissory notes are, or are not, less than one hundred
dollars.

ety 20, Notwithstanding anything contained in section 59 of 5
© The Railway Aetit shall not be obligatory upon thedirectors to
take the security required by the sald section.

SCHEDULE A.

Tris InpENTURE made the thirty-first day of December in the
year ot our Lord one thousand eight hundred and ninety-five
in eight original parts between The Windsor and Annapolis
Railway Company Limited incorporated in England as The
Windsor and Annapolis Railway Company Limited and having
its registered office at No. 6 Great Winchester Street London
England (hereinafter called the “ Windsor Company Y of the
first part Charles Fitch Kemp of 78 Lombard Street London
England Accountant and William Ross Campbell of No. 6
Great Winchester Street aforesaid gentleman the liquidators of
the Windsor Company (hercinafter called the  Liquidators”)
of the second part The Dominion Atlantic Railwiy Company
a company incorporated by an Act of the Parliament of Can-
ada 58 and 59 Victoria chapter 47 having its head office in
England at No. 6 Great Winchester Street aforesaid (herein-
after called the ¢ Dominion Company ”’) of the third part and
Francis Tothill of the Grove Stoke Bishop England Thomas
Robert Ronald ot Richmond Surrey England and Robert
Lee Campbell of 40 8t. Augustine’s Road Camden Town in
the Connty of London England (hereivafter called the * Pro-
visional Board ”’) of the fourth part Whereas the Windsor
Company was on the st day of March 1867 incorporated
and registered in England under The Comparies Act, 1862
as a limited Company and whereas the said company having
found that the powers contained in its memorandum of associa- -
tion required to be enlurged was for that reason and other
reasons desirous of winding up the Windszor Company as
incorporated in England under The Companies’ Act 1862 and
of ‘organizing a Canadian company to be incorporated under
an Act or Acts of the Parliament of Canada and by such Act
or Acts obtaining p.wer for such company to take over the
undertakings of the Windsor Company with all its assets
liabilities and obligations and for other purposes as in such
Act appears and whereas at an extraordinary general meet-
ing of the members of the Windsor Company duly convened
and held at the Cannon Street Hot:l London England on
the 12th day of March 1895 the following resolutions with
another not necessary to be hercin recited were duly passed
and at a subsequent extraordinary general meeting of the
members of the said company duly convened and held at the
offices of the Company 6 Great Winchester Street in the said
city of London on the 29th March 1895 the same resolutions
were duly confirmed as special resolutions 4. e. (1) That it is
desirable to reconstruct the Company and accordingly that
the Compauny be wound up voluntarily and that Charles Fitch
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Kemp and Willian Ross Campbell be and are hereby appointed
liquidators for the purposes of such winding up (2) That
the draft bills now submitted to this meeting baving for their
object obtaining from the Pailiament of Canada power for the
above-named Company tosell and trauster its undertaking rail-
ways and effects to a company to be constituted in Canada for
taking over the saee and also to wind up the affairs of the above-
named Company in the Dominion as such drafts have already
been approved by the directors be and the same are hereby
approved and that the liquidators be and they are hereby
authorised to proceed with the petitions and applications for
obtaining the passing into law by the Canadian Parliament
of the said bills with power to consent to such modifications
of the said drafts as they may think expedient (3) That in
the event of the said bills with or without modification becom-
ing Acts ot the Parliament of Canada the liquidators shall
forthwith proceed to sell and transter to the Company author-
ised to be incorporated in Canada all the undertakings of the
above named Company on the termsand conditions in such
Acts contained and to wind up and dissolve the above named
Company as directed by such Acts or either of them and
under the Winding-up Acts affecting it” And whereas a
printed copy of such resolutions was forwarded to the Registrar
of Joint Stock Companies and the same was duly recorded by
him ou the 2nd day of April 1895 and notice of the winding-
up of the Windsor Company and of the appointment of the
liquidators under the same was given by advertisement thereof
in the Lontdon Gazette of the 31st day of May 1895 and also
in the Cunada Gazefte published at Ottawa and the Royal
Glazette published at Halifax Nova Scotia. And whereas the
two bills, drafts whereof were by the said resolutionsapproved
have with such alterations only as the liquidators approved
been passed into law by the Parliament of Canada ana both
received the Royal Assent on the 22ud day of July 1895 the
one being chapter forty-seven of the Dominion Statutes of
1895 and entitled “An Act to incorporate the Dominion
Atlantic Railway Company” and the other being chapter
sixty-nine of the Dominion Statutes of 1895 and entitled
“ Act respecting the Windsor and Annapolis Railway
Company Limited and whereas the susid parties of the ‘second
part are the liquidators of the Windsor Company duly appoint-
ed under the provisions of “ The Companies’ Acts” for that
purpose and whereas by the said Act of Parliament of Canada
chapter forty-seven of the Dominion Statutes 1895 the said
parties of the fourth part were appointed to be the provisional
Directors of the Dominion Company And whereas by the
said Act of the Pariiament of the Dominion of Canada chapter
sixty-nine of the Dominion Statutes of 1895 the Windsor
Company were authorised to sell for the considerations and
upon the terms and conditions set forth in the said Act and
upon such other terms and conditions as should be mutually
agreed upon between the Windsor Company or its liquidators
and any company authorised to purchase the same All and
singular the property and undertakings therein and hereinafter
mentioned And -whereas' by the said Act of the Parliament
of Canada chapter forty-seven of the Dorninion Statutes
of 1895 the Dominion Company was incorporated and
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was thereby authorised to purchase for the consider-
ation and upon the terms and conditions therein and
hereinafter mentioned All and singular the property
and undertakings hereinatter mentioned and described
And whereas by the said in part recited Acts it
was provided that the consideration for the said sale and
purchase should be the sum of five hundred thousand pounds
(£500000) to be paid at the option of the Dominion
Company in cash or shares subject to the existing
debt of the Windsor Company created by the issue ot
debenture stock amounting to the sum. of five hundre:
thousand pounds (£500000) secured by a mortgage to trustees
dated the 3rd day of September 1894 and registered in the
office of the Secretary of State for Canada on the 31st day of
October 1894 and a further deed supplemental thereto dated
the 2xth day of March 1895 and in addition thereto that the
Dominion Company should pay and discharge the costs and
expenses mentioned in section 2 of the said chapter 69 above
recited and whereas the Dominion Company has elected to
pay the consideration for the said purchase (except such part
thereof as may be required to meet the claims of dissentient
shareholders [if any | which they have agreed to pay in cash
as hercinafter provided) by the issue of capital stock of the
Domninion Company to the aggregate amount of £500000
representing thirteen thousand five hundred (13500) tully
paid up preference shares of twenty pounds (£20) each making
a nominal sum of two hundred and scventy thousand pounds
(£270000) and eleven thousand five hundred (11500) fully
paid up ordinary shares of twenty pounds (£20) each' making
the further nominal sum of two hundred and thirty thousand
pounds (£230000) the certificates for all such stock tobe
issued by the Provisional Board or the Board of Directors of
the Company on behalf of and as representing the Dominion
Company and to be delivered to the liquidators as represent
ing the Windsor Company or as the liquidators shall direct
for distribution among the shareholders in the Windsor Com-
pany according to their rights thereto respectively as provided
by the fourth section of the agreement ot the Twelfth day of
October 1893 set forth in the schedule to the Act, chapter
69-of the statutes of Canada for the year 1894. And where-
as in exercise of the powers conferred upon them by the
said Act of the Parliament of Canada chapter 47 of the
statotes of 1895 and all other (it any) the powers therennto
them enabling the provisional board and the board of
directors of the Company have on or before the execution of
these presents issued the saideapital stoclk amounting to
£300,000 and representing the said thirteen thousand five
hundred (13500) fully paid-up preference sharesin the capital ot
the Dminion Company and the suid eleven thousaud five hundred
(11500) fully paid-up ordinary shares in the said capital to the
liquidator or to the sharcholders of the Windsor Company as
directed by the liguidators and have handed over to the liquid-
ators or by their direction to the shareholders of the Windsor
Company who have surrendered their respective certificates of
shares in the Windsor Company for cancellation and exchange
all the certificates for the said capital stock of the Dominion
Company Now this indenture witnesseth that for the pur-
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pose of effecting the reconstruction of the said Windsor Com-
pany and in consideration of the capital stock of the Dominion
Company issued as aforesaid (the receipt whereof and the
handing over of the respective certificates to the persons and
in the manneraforesaid theliquidatorsdo hereby acknowledge)
and in consideration of the premises and the agreements and
covenants hereinafter containcd the Windsor Company by and
with the consent and direction of the liquidators acting as such
doth herebygrant and assign unto the Dominion Company all the
property of the Windsor Company with its lands franchises pow-
ers rights privileges.equipments stations plant rolling stock
materials stores and appurtenances and generally the undertak-
ings formerly known as theWindsor and Annapolis Railway and
the Yuarmouth and Annapolis Railway and now jointly known
and operated under the name of the Dominion Atlantic Rail-
way as defined by section 8 of the Act of the Parliament of
the Dominion of Canada chapter 69 of the Statutes of 1894
and also the undertaking and property of the Cornwallis
Valley Railway together with all its lands franchises powers,
rights privileges and eyuipments stations plant rolling stock
materials stores and appurtenances unow owned by the
Windsor Company and all rights liberties privileges easements
profits commodities emoluments hereditaments and appurten-
ances whatsoever to the lands of the said Windsor Company
belonging or in anywise appertaining or with the same demised
held used occupied and enjoyed or taken or kuown as part
thereof and also the reversion and reversions remainder and
remainders yearly and other rents issues and profits of the
said 'ands aud of every part and parcel thereof and all the
estate right title interest inheritance use trust property profit
possession claim and demand whatsoever of the Windsor
Company in to out of or upon the said lands and every part
and parcel thereof with their and every of their appurtenances
And also all and singular the goods chattels credits. debts
and effects of the Windsor Company in the United Kingdom
or the Dominion of Canada or elsewhere and the business and
goodwill of the said railways together with the benefit of all
contracts and agreements heretofore made or entered into by
the Windsor Company or by anyone on their behalf orinuring
to the benefit of the said Company and of all securities for
debts and choses in action to which the Windsor Company is
or may be eutitled and all the real and personal property of
the Windsor Company whatsoever and wheresoever situate
except such parts thereof as passed by delivery and have on or
before the execution of these presents been delivered or handed
over by the liquidators to the Dominion Company subject
nevertheless as to all the said premises whether the same be
excepted or not to the existing debt of the Windsor Company
created by the issue of debenture stock amounting to five,
hundred thousand pounds (£500,00:) secured by the aforesaid
mortgage to trustees dated the 3rd day of September 1894 and
the indenture supplemental thereto dated the 28th day of
March 1595 and to all other mortgages charges liens and
incumbrances affecting the same premises or any part or parts
thereof To have and to hold the sawe premises as to-such
parts thereof as are of a frechold tenure unto and to the use
of the Dominion Company its successors and assigns for ever
88—2
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in fee simple and as to all other parts thereof unto the Domin-
ion Company and its assigns absolutely And the Windsor
Company for the considerations aforesaid and in pursuance of
the authority expressed and contained in the suid Act
chapter 47 section 17 of the statutes of 1895 under the
direction and with the consent of the liquidators duth liereby
assign unto the Dominion Company and its assigns All
and singular the agreement respecting the lease of the Wind-
sor Branch of the Intercolonial Railway dated the 13th day
of December 1892 and wade between Her Majesty repre-
sented thercin by the Minister of Railways and Canals
of the one part and the Windsor Company of the other
pert To bold the same unto the Company and its assigns
absolutely subject to the payment of the rents and to the
performance ot the convenants provisoes and conditions con-
tained in the said Agreement of Lease And in further con-
sideration of the premises the Dominion Company doth hereby
for itself and its sucecessors and assigns covenant with the
Windsor Company and with the liquidators to pay and dis-
charge the debt of the Windsor Company created by the issue
of five hundred thousand pounds (£500,000) Debenture Stock
of the Windsor Company 'secured as aforesaid and also to pay
and discharge all the costs and expenses both of the Windsor
Company and of the Dominion Company connected with the
obtaining of the suid two Acts of the Parliament of Canada
chapters 47 and 69 of the Statutes of 1895 and of any other
Acts which may be passed or applied for to enable the Dom-
inion Compuny to purchase and acquire the undcertaking of
the Windsor Company and also the costs and expenses of the
Windsor Company and of theliquidators and of the provisional
board of the Dominion Company in connection with the sale
and purchase aforesaid and also the cost of winding up and
dissolving the Windsor Company And the Dominion
Company doth hereby for itself its successors and assigns
further covenant with the Windsor Company and with the
liquidators that if the liquidators in order to carry the sale
aforesaid into effect shall have occasion to purchase the
interest of any disscntient member or members of the Windsor
Company under the provisions of sections 161 and 162 of The
Companies Act 1362 or otherwise then and in every such case
the Dominion Company will pay to the liquidators such sum or
sums as may be necessary to purchase the interests of such
dissentients and to cover all costs and expenses incurréd by
the liquidators in and about such dissent and purchase of the
interest aforesaid and any sums 8o paid shall be reckoned ‘as
part of the consideration aforesaid and the liquidators shall
hold the shares in the capitul stock of the Dominion Company
and the certificates thereof which would have been distributed
to the dissentient members if they had not dissented in trust
for the Dominion Company to deal  with the same in such
manner a8 the Dominion Company may direct Aud the
liquidators hereby covenant with the Dominion Company
that they the liquidators will at the cost of the Dominion
Company forthwith apportion and distribute -to and among
those shareholders of the Windsor Comjany who have not
yet surrendered their shares in the capital of the Windsor
Company for cancellation and exchange for shares in the
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capital stock of the Dominion Company such of the certi-
ficates of the said capital stock of the Dominion Company
handed over to the liquidators as aforsaid as represent the
proporticn either ot the said thirteen thousand five
hundred (18500) fully paid-up preference shares in the
capital stock of the Dominion Company or -of the
eleven thousand five hundred (11,500) fully paid-up
ordimary shares in the same capital to ~which such
sharcholders of the Windsor Company are respectively
éntitled on the surrender.of their shares in the capital of the
‘Windsor Company and will divide the same in the proportions
in which the said shareholders respectively may be entitled
thereto and will upon application by any such shareholders
hand over to them him or her the certificates to which they
respectively may be entitled, and will until such application
and distribution hold the said certificates in trust for the per-
sons ultimately entitled thereto and will so far as is practi-
cable obtain from every such shareholder prior to the delivery
to him or her of the certificate of shares in the Dominion
Company the surrender of the certificate of the shares in the
Windsor Company held by him or her in respect of which the
several shares in the Dominion ('ompany are appropriated to
him or her respectively and will hand over to the Dominion
Company all certificates of shares in the Windsor Company
thus received in exchange and as to certificates representing
any part of the capital stock of the Dominion Company handed
over to the liquidators and not required for such distribution
the liquidators shall hold the same as part of the. property of
the Windsor Company hereby transferred -to the Dominion
Company to be dealt with as the Dominion Company shall
direct In witness whereof the said Windsor Company the
party hereto of the first part hath hereunto set its corporate
seal and the said liquidators the parties hereto of the second
part have executed the same under their hands and seals
respectively and the said Dominion Company the party hereto
of the third part hath hereunto set its.corporate seal and the
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said Provisional Board the parties hereto of the fourth part
have cxecuted the same under their hands and seals respect-
ively the day and year first above written.

}
!
3
.f
i

)j

The Common Seal of The Wind- | Seal of the 1
sor and Annapolis Railway | “ltii‘.‘.f‘:{f}.ﬁ‘l“‘i
Company Limited was here- | “Railway |
unto aflixed in the presence of { Company.

C. Frrca Keur L T
W. R. CAMPBELL } Liquidators.

Signed sealed and delivered by
the abovenamed Charles n
Fitch Kemp in the presence C. Frron Keur. [r.s]
of

T. O. CraPMAY,
50 Old Broad Street,
London, E.C.,
Solicitor.

Signed sealed and delivered by
the above-named William
Ross Campbell in the pre- W.R. Cauese, [L.s]
gence of

T. O. CHAPMAN,

The Seal of The Dominion i Senl of The |
Atlantic Railway Company } Dowinion
was hereunto affixed. 1 Railway |

Francrs TorarLy, | Company. |
President. b R J

Signed sealed and delivered
by the above-named Fran-
cis Tothillin in the pre-
gence of

Frang W ALFORD,
6 Great Winchester Street,
London, E.C.,
Clerk.

Francis Toramnn. [Ls.]

Signed sealed and deliveredl
by the above-named Thos. ‘
Robert Ronald in the pre- Tu. R't Roxarp. [s.]
sence of
Frank WALFoORD

Signed sealed and deliveredl
by the above-named Robert
Lee Campbell in the. pre- R. Les CAMP,BEH“ {rs.]
gence of
Frang WaALFoRrD

|

County of Middlesex

EneLave
City of London. }
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Wt Charles Fitch Kémp and William Ross Campbell both
of the City of London and County of Middlesex aforesaid
gentlemen do scverally muke oath and scverally say as
-follows :— »

" We are the liquidators of the Windsor and Annapolis Rail-
way Company Limited within mentioned and have personal
knowledge of the matter: hereinafter deposed to. The said
Windsor and Annapolis Railway Company Limited is the
Grantor mentioned in the accompanying transfer. The con-
sideration for the within Deed is truly and honestly set forth
therein and the said Decd was executed in good faith and not
for the purpose of protecting the property mentioned therein
against the creditors ot the said Windsor and Annapolis
Railway Company Limited or of preventing the creditors of
said company from obtaining payment of any claims against
it.

Severally sworn to by the)
said Charles Fitch Kemp
and William Ross Camp- | C. Fircu Kenp.
bell in the City of London
in the County of Middlesex | W. R CawmpBELL.
aforesaid this 8th day of |
January a.n. 1896 )

Before me
JN~o. BRIDGES
A Notary Public residing and practising in the
City of London aforesaid.

In testiMoNy whereof T have hereunto subscribed my
hand and affixed my Official Scal the day and year first
above written.

—

! Notary's 1 Jx0. BRIDGES

!L Seal. ; Not. Pub.

N

SCHEDULE B.

Turs INpENTURE made the seventeenth day of March 1896
between the Dominion Atlantic Rnilway Company having its
head office at No. 6 Great Winchester street in the city of
Loundon England (hereinafter called “the Company”) of the
first part Charles Emanuel Leonino of 21 Via Borgo Nuovo
Milan in the Kingdom of Italy Esquire and Charles Fitch Kemp
of 73 Lombard street in the said city of London Esquire of the
second part and the said Charles Emanuel Leonino and
Charles Fitch Kemp and William Sopper of 80 Throgmorton
street in the said city Esquires of the third part Whereas the
Company was incorporated by the Act of Parliament of
Canada 58 and 59 Viet. c. 47 (1895) having for its objects
(among other things) the acquisition and working of the
several railways formerly known as the Windsor and An-
napolis Railway the Yarmouth apd Annapolis Railway and
the Cornwallis Valley Railway (and which were then together
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operated and known as the Dominion Atlantic Railway) with
the right by agreement with TIer Majesty as hereinafter men-
tioned to work the railway extending {rom Windsor to
Windsor Junction all in the Provinee of Nova Seotia Domi-
nion of Canada and to exercise running powers over the Inter-
colonial Railway between the said Windsor Junetion and
Halifax in «aid Provinee of Nova Scotia all which railways
were then worked by the Windsor and Annapolis Railway
Company Limit:d as then incorporated in Canada under the
name of the Dominion Atlantic Railway Company And whercas
in exercise of the powers conferred on the Company by the
said Act the Company has purchased the railways and all
other the property m wable and immovable hereinatter ex-
pressed to be hereby granted conveyed and assigned and the
same is vested in the Company by an Indenture dated the
31st day of December 1895 made between the Windsor and
Amapolis Railway Company Limited of the first part the
Liquidators of such last mentioned Company of the second
part the Company of the third part and Francis Tothill Thomas
Robert Ronald and Robert Lee Campbell of the fourth part
for the considerations and subject as therein mentioned And
whereas such parchase was made subject to the then and now
existing debt of the said Windsor and Annapolis Railway
Company Limited (hereinafter refrered to as the Windsor
Company) created by the issue of £4 per cent Terminable
Debenture Stock for the sum of £500 000 secured by a Mortgage
to Trustees dated the 3rd day of September 1894 made between
the Windsor Company of the one part and the said Charles
Emanuel Leonino and Charles Fiteh Xemp of the other part
and registered in the otlice of the Secretary of State for Canada
on the 31st day of October 1894 and an Indenture supplemental
thereto dated the 2xth day of March 1895 mude between the
same parties and registered in the same office on th. 8th day
of June 1805 and to all other mortgages charges liens an.l
incumbrances affecting the same premises or any part or parts
thereof And whercas among the conditions of issue of such last
mentioned terminable debenture stock it was provided that
if the Windsor Company should be reconstitnied or be amal-
gamated with or transferred to any other railway company in
the Dominien of Canuda the Windsor Company might give
notice to the stockholders requiring them to surrender their
Stock and the Certificates for the same in exchange for a like
amount of £4 per cent. terminable dehenture stock in the
Company as reconstituted or in such other railway company
as the Windsor Company should be amalgamated with or
transferred to and tor such purpose might require sur-
render of the Stock Certificates aund every such requistion
should be binding npon the stockholders provided that
in case of any terminable debenture stock and the Certifi-
cate therefor to be given in cxchange the same should
bear the same rate of interest and be subject to the like
incidents of repayment and redemption as the £4 per cent.
terminable debenture stock of the Windsor Company and be
secured by a trust deed approved by the Trustecs of the
above-mentioned Trust Deed And whereas by the said Act of
the Parliament of Canada 58 and 59 Vict. ¢. 47 the Company
was empowered to borrow money in the manuner prescribed by



15

section 93 of The Railway Act und to secure the repayment.
of auy money so borrowed as in the said Act is provided and
to issue bonds debentures or debenture ~tock and to mortgage
the property of the Company as security with provisions for
the voting of (he shareholders of the Company at a meeting
convened to authorize any: borrowing or issuc of honds deb-
entures or debenture stock and provided the amount of money
so borrowed should not exceed inall the sum of £5000 per mile of
the said railway and branches constructed or under contract
to be counstructed including the debenture stock representing
the existing debt And whereas the number of miles of railway
and branches belonging to the Company already constructed
is 188 miles aud the borrowing powers cxtend to a sum of
£940000 no portion of which has yet been raised except as
hereinafter appears And whereas at a special meeting of the
Company duly convened and held on the 17th day ot March
1896 the Compuny authorized the directors to create and issue
£1 per cent. First debenture stock of the nominal amount off
£500000 to be issued to the registered holders for the time
being of the terminable £4 per cent. Debenture stock of the
Wiudsor and Aunapolis Railway Company Limited in exchange
for a like arnount of such last mentioned stock as held by them
respectively and as to uny residue of the same £4 per cent.
First debenture stock not required for exchange as aforesaid
to be dealt with us the directors should think fit And whereas
the directors of the company have resvlved and thought fit in
exercise of the authorities conferred upon them as foresaid to
create and issue £4 per cent First debenture stock of un
aggreate amount of £300000 and to secure the same and the
interest thereof by a trust deed of the property of the Company
bereinatter expressed to be hereby conveyed and assigned in
the manner and upon the terms and conditions hereinafter
appearing And whereas the said Charles Emanuel Leonino
and Charles Fitch Kemp the present Trustees of the said
Indenture of the 3rd day of September 1894 have agreed to
join in these presents to cxpress their approval thereof as a
Trust Decd for securing the said £4 per cent. first debenture
stock and also for other the purposes hereinafter appearing.

Now this indenture witnesseth and it is hereby agreed
covenanted and declared as follows : —

1. («) In these presents and in the Schedules hereto unless
there is something in the subjet or context inconsistent there-
with the words ‘‘the trustces hereof’ shall refer to and
describe and the same shall in all cases be constructed to mean
the person or persona or the Company who for the tirue being
shall be charged with the execution of the trusts of these
presents whether such person or persons or company shall be
- the said persons party hereto of the third part or the survivors
or survivor of them or the successors or a successor or the
said persons party hereto of the third part or any or either of
them respectively.

(b.) “The stock™ meaus the aggregate amount of the said
£500000 £4 per cent. first debenture stock for the time being
issued and not redeemed. “The stockholders’” means rhe
several persons or companies for the time being entered in
the register hereinaiter mentioned as holders of any part of
the stock.
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(¢.) The stockholders are to be regarded as beneficial owners
of their respective parts of the stock and the company as and
when the stock or any part thereof ought to be redeemed or
paid off in accordance with the provisions in the body of these
presents or the conditions in the first schedule hereto contained
will pay to the stockholders whose stock ought to be redeemed
the tull nominal amount of the stock held by them respectively
at the rate and in the manner hercinafter provided and such
payment shall operate in satisfaction of the amount of the
stock so redeemed or paid off and the amount for the time
being unredeemed shall bear interest at the rate of £4 per
cent,
per annum payable as in these presents and in the said first
schedule mentioned.

(d.) The stock and every part thereof shall be held subject
to the conditions and regulations set forth in the first and
second schedules hereto and such conditions and regulations
shall be binding on the company and the stockholders and
every of them and all persons claiming through them respec-
tively.

2. The company hereby covenants with the trustees hereof
that the company will duly and punctually pay the interest
and principal of the stock as and when the same becomes due
and payable according to the provisions of these presents and
the schednles hereto and will observe and perform all the
stipulations and provisions of these presents which on the part
of the company ought to be observed and performed.

3. In consideration of the premises the company with the
_congent hereby testified of the said Charles Emanuel Leonino
and Charles Fitch Kemp doth hereby grant convey and assign
‘unto the said persons party hereto ol the third part their heirs
executors administrators and assigns as trustees hereof All and
singular its undertaking now operated ahd known as the
Dominion Atlantic Railway in the Dowminion of Canada includ-
ing the Railways formerly known as the Windsor and
Annapolis Railway the Yarmouth and Annapolis Railway and
the Cornwallis Valley Railway together with all the lands and
hereditaments belonging to the company as incorporated by
the act of the parliament of the Dominion of Canada 58-59
Vie. c. 47 and the franchises powers rights privileges rolling
stock plant toils and revenue and all other the property real
and personal moveable and immoveable now owned by the
company wheresoever the same be situate (suve and except
any steamer or other vessel now or at any time hereatter
owned by the company or in which it may have or acquire an
interest) and all the estate right title interest claim and demand
of the company in to and upon the premises and every part
thereof with their and every of their appurtenances and -
also all the right title and interest of the company
of in and to the Windsor branch under and by virtue of an
agreement betwecn Her Majesty and the Windsor cumpany
dated the 13th day of December 18 2 and also all the
right titleand interest of the Company in the running powers
over the Intercolonial Railway between the said Windsor
Junction and Halifax as in the said agreement mentioned and
all other the rights easements liberties and privileges con-
ferred upon the Company by the said agreement subject to the
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payment to Her Majesty of one-third of the gross earnings as
provided by the said agreement and to the covenants provisoes
and conditions in the said agreement mentioned and expressed
and subject as to all the said premises to the said indenture
dated the 3rd day of September 1894 and the said indenture
supplemental thereto dated the 28th day of March 1895 until
all the £4 per cent terminable debenture stock of the Windsor
Company thereby secured shall be exchanged or redeemed
And also to the other charges liens aud encumbrances aftect-
ing the same premises or any part or parts thereof referred to
in the said indenture dated the 3rd day of September 1894 so
far as at the date of these presents such chargesliensand encum-
brapces are subsisting To Have and to hold the said undertak-
ing railway franchises powers rights privileges rolling stock
plant tolls and revenues and all other property and premises
real and personal moveable and immoveable (except as afore-
said) hereby granted conveyed and assigned or expressed so to
be unto and to the use of the said persons party hereto of the
third part their heirs executors administrators and assigns for
everaccording to the tenure and nature thereot as joint tenants
and not as tenants in common but upon and for the trusts and
purposes hereinafter expressed of and concerning the same.

4. The said premises hereinbefore expressed to be hereby
granted conveyed and assigned subject as aforesaid are together
herein called “the mortgaged premises” and shall as and from
the date hereof to be held by the trustees hereof upon the trusts
following i.e. upon trust to permit the Company to retain pos-
session of the said undertakings railways and property and all
other the mortgaged premises and to manage the same and to
operate the saig railways and every part thereof and to receive
aud take all the tolls revenue and income thereof and to carry
on the business of the Company and to sell or otherwise dispose
of any portions of the surplus lands of the Company and such
parts ot the machinery plant chattels and property of the Com-
pany at any time used in carrying on the business of the Com-
pany as it shall consider to be unfit or unnecessary for the
#tid business so long as the Company shall punctually pay. all
tie principal moneys and interest which ought to be paid in
accordance with these presents and shall keep fullil and
obseorve all the covenant!s conditions and stipulations herein
contained and to be kept fulfilled ard observed by the Com-
pany and upon further trust upon default in payment of the
principal moneys orof the intercst moneyssecured hereby or of
any portion of the sajd principal or interest for the space of
three calendar months after such principal moneys or interest
shall respectively become payable according to the tenor of
these presents or upon default for the space aforesaid in the
keeping fulfilling and observing by the Company ofany of the
terms and conditions herein stipulated to be kept fulfilled and
observed by the Company then so that if the trustees hercof
shall see fit they may forthwith with or without any notice
to the Company but subject to the rights (if any)ethen
subsisting of the trustees of the said -indenture dated the
3rd day of September 1894 and the indenture supplemental
thereto dated the 28th day of March 1895 and any other
then subsisting charges liens and incumbrances aforesaid

83—3



18

take possession of the said railways undertakings pro-
perty and mortgaged pramises and every or any part thereof
and thereupon as the trustees hereof manage operate and
control the sare and after providing for all expenses incident
to the working of the said railwaysand keeping the mortgaged
premises in a condition suitable for the business they shall
subject as aforesaid apply the net proceeds of any sale of the
mortgaged promises for the purposes of the trust herein
contained and upon the further trust that upon defaunit in pay-
ment of the principal moneys or of the interest moneys secured
hereby or any part thereof for the space of three months after
such principal moneys or interest moneys shall respectively
become payable according to the tenor of these presents and
upon a requisition in writing signed by stockholders represent-
ing or being a majority in value of the holders of the stock
the trustees hereof shall subject as aforesaid sell the said
undertakings railways franchises property and other the
mortgaged premises or some part thereof and for the purposes
aforesaid or any of them make execute and do all such agree-
ments assurances and things as the trustees hereof shall
see fit Provided that after such default and requisition as
aforesaid the trustees hereof shall give at least two calendar
months’ notice to the Company of their intention to exercise
the aforesaid power of sale by serving a copy of such notice on
the president or secretary of the Company for the time being
and by publishing an advertisement for the period of four
weeks at least which period may be wholly or in part accur-
rent with that of the notice last aforesaid showing the time
place and particulars of the said intended sale such advertise-
ments to be published in two issues at least in each week of
one daily newspaper published in London England and in
Halifax, Nova Scotia; and also in The Canada Gazette or some
other official paper circulating in the Dominion of ‘Canada.

5. Provided further that the trustees hereof shall have full
power to sell the mortgaged premises either by public auction
or private contract and upon every such sale to make any
special or other stipulations as to title or evidence or com-
mencement of title or otherwise which the trustees hereof
shall deem proper and to buy in or rescind or vary any con-
tract for-sale of the mortgaged premises or any part thereof

nd to resell the same without being responsible for any loss
which may be occasioned thereby and with full power to com-
promise and effect composition and for the purposes aforesaid
or any of them to execute and do all such assurance and
things as they shall think fit but so that the railway and
undertaking of the Company shall not be sold except in one
parcel or in sections capable of being separately worked to the
intent that the railways or several sections thereof offered for
sale may be so far as practicable be continued and operated as
8 going concern or concerns or be capable of being so operated
Provided always that any lands or chattels not required for the
use aild operation of the railway or any parts thereof may be
sold in separate parcels at the discretion of the trustees thereof.

7. Provided nevertheless that if before any such sale shall
have actually taken place the Company shall have paid to all
the holders of the said £4 per cent” First debenture stock
then unredeemed the principal moneys if any then payable
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and the interest moneys in detault as aforesaid and shall bave
given notice thereof to the trustees hereof and shall further
pay to the trustees hereof all such further sums as shall then
be chargeable by them against the trust by reason of the
entering upon operating or managing the said railways or
otherwise and all cests charges and expenses by the trustees
hereof incurred in or about the proceedings connected with
such sale then the trustees hereof shall not proceed with any
such sale but shall immediately discontinue all proceedings to
carry out the same.

7. Provided always that the trustees hereof may from time
to time and so often as may be necessary on default as afore-
said and upon receiving a requisition signed as aforesaid pro-
ceed to exercise the aforesaid power of sale.

8. Upon any sale made in pursuance of the aforesaid power
or trust in that behalf the purchaser or purchasersshall not be
bound to see or enquire whether any such requisition in writ-
ing has been given by or on behalf of the Stockholders as
aforesaid nor whether any default has been made by the Com-
pany in payment of any principal moneys or interest secured
by these presents nor as to the necessity or expediency of the
stipulations and conditions subject to which any such sale shall
have been made nor otherwise as to the propriety or regularity
of any such sale and notwithstanding any impropriety or
irregularity whatsoever in any such sale the same shall so far
as regards the safety and protection of the purchaser or pur-
chasers be deemed to be valid and effectual accordingly and
the remedy of the Company and its assigns in respect of any
impropriety or irregularity whatsoever in the execution of the
said trusts for sale shall be in damages only.

9. Upon any such saleas aforesaid the receipt of the trustees
hereof for the purchase-money of the premises sold and for any
other moneys paid to them shall effectually discharge the
purchaser or purchasers or other person or persons paying the
same therefrom and from being concerned to see to the appli-
cation or being answerable for the loss or misapplication
thereof. ‘

10. The trustees hereof shall hold the moneys which shall
arise from any sale made in pursuance of the aforesaid trusts
in that behalf upon trust-that they in the first place shall by
and out of the same reimburse themselves or pay and dis-
charge the costs charges and expenses incurred in or about
‘such sale or in the execution of the foregoing trusts .or other-
wise payable to them under or in respect of these presents and
in the next place shall snbject to the rights of any persons
entitled to any interest in the mortgaged premises under the
said Indenture of the 8rd day of September 1894 or the said
Indenture of the 28th day of March 1895 or otherwise as afore-
said apply the residue of such moneys first in.or towards pay-
ment to the stockholders pari passu in proportion to the
amount due to them ' respectively of all. arrears of interest
remaining unpaid on the stock held by them respectively and-
secondly in or towards payment to the Stockholders pari passu
in proportion to the amount of the stock held by them respec-
tively and without preference or priority on account of priority
of issue or otherwise howsoever of all principal moneys unpaid
in respect of the stock held by-them respectively ‘and that
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whether the same shall or shall not then be payable which
said principal moneys and interest the said Stockholders shall
then be bound to accept And lastly shall pay the residue of
the said moneys in any to the Company or its assigus.

11. Provided always and it is hereby declared that if the
moneys to arise from any sale or sales of the mortgaged
premises or any parts thereof shall be insufficient after payment
of the said costs charges and expenses incurred in or about
such sale or sales or otherwise incurred or payable by or to the
trustees hereof under or in respect of these presents to pay in
full the principal moneys and interest owing on the security
of these presents then the residue of the moneys to arise from
any such sale or sales after payment of the costs charges and
expenses aforesaid shall be apportioned rateably and without
preference or priority among all the stockholders according to
the amount of stock held by them and shall be paid to them
accordingly which said moneys the stockholders shall then be
bound to accept provided however that interest shall have
priority over principal money.

12. It is hereby agreed and declared that on payment by
the Company of all the principal moneys and interest secured
hereby or upon cancellation and release of all the said stock
the trustees hsreof shall reconvey to the Company its succes-
sors or assigns the said mortgaged premises or so much thereof
as shall not have been disposed of under any of the trusts
hereof.

13. The trustees hereof shall give not less than fourteen
days’ notice by letter addressed to the stockholders at their
registered addresses and posted which posting shall be counted
as notice and also by advertisementin the Times and in at
least one other daily London newspaper of the day fixed for
any payment to the stockholders under either of the clauses
10 and 11 hereof and after the day so fixed and notified the
holder of the stock shall be entitled tointerest on the balance
only (if any) of the principal moneys due on such stock after
deducting the amount (if any) payable in respect thereof on
the day so fixed.

14. The receipt ot each stockholder or of one of several
joint holders for the principal moneys and interest payable by
the trustees hereof to him or them in respect of such stock
shall be a good discharge to the trustees hereof.

15. At any time before the trustees hereof shall have
entered into possession of the mortgaged premises or any part
thereof in pursuance of the trust aforesaid the trustees hereof
may upon the application and at the cost of the company
acquire or concur in acquiring a new or renewed lease or
tenancy or new or renewed leases or tenancies of all or any of
the mortgaged premises not vested in them in fee simple to be
held for such term or period or respective terms or periods
and at such rents and suhject to such covenantsand conditions
and with such indemity as they shall think fit And for that
purpose may surrender or concur in surrendering any existing
lease or leases tenancy or tenancies And any such new or
renewed lease may be granted either to the tiustees hereof or
to any nominee or nominees of the Company but so thatinthe
latter case the lessees or lessee do execute a declaration of
trust for the Company subject to the provisions of these pre-
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sents and every such new or renewed lease or tenancy and the
premises comprised therein shall become and be in all respects
subject to the trusts and provisions herein contained as though
the interest of the company therein had been hereby assured
to the trustees hereof.

16. After the trustees hereot shall have made such entry as
aforesaid and until the whole of the mortgaged premises shall
be sold and conveyed under the said trust for sale the trustees
hercot may if they shall think fit so to do but not otherwise
operate all or any of the said railways and generally carry on
the business of the Company in and with the mortgaged
premises or any of them and may manage and conduct the
suid railways and business as they shall in their discretion
think fit and for the purposes of operating the said Railways
and managing the said business may employ such agenis
managers receivers accountants servants and workmen upon
such terms as to remuneration and otherwise as they shall
think proper and may renew such of the said rolling stock
engines permanent way plant machinery and effects as they
may consider it advisable to renew and generally may do or
cause to be done all such acts and things and may enter into
such arrangements respecting the mortgaged premises or the
operation and management of the said railways and business
or any part thercof as they could do if they were absolutely
entitled thereto and without being responsible for any loss or
damage which may arise or be occasioned thereby.

17. Provided always that the Trustees hereof shall by
and out of the rents and profits and income of the mortgaged
premises and the moneys received by them in operating the
said railway or carrying on the sald business pay and dis-
charge the expenses incurred in and abiout such operation and
management or in the exercizc of any of the powers aforesaid
or otherwisc in respect of the premises and all outgoings
which they shall think fit to pay and shall pay and apply the
residue of the said rents protits and moneys in the same manner
asis hereinbefore provided with respect to the moneys to arise
from any sale.

18. The company shall at all times keep an accurate
register of the stock in the form and with the particulars
mentioned in the First Schedule hereto in respect of such
register and the Trustees hercof or any person appointed in
writing by them shall be at liberty at all reasonable times to
inspect the said register and to take copies of or extracts from
the same or any part thereof and shall be entitled to be
furnished with a copy or copies thereof.

19. The Company shall so long during the continuance of
this sccurity as it shall be in possession of the mortgaged
premises operate the said railways and carry on and conduct
the business of the Company in a proper and-efficient manner
and shall keep the hereditaments permanent way and all
rolling stock plant machinery works fitures fittings imple-
ments utensils and other effects therein or upon. the same
respectively and used for the purpose of or:in connection with
the said railways and businesses and- every part thereof in a
good state of repair and in perfect working order and con-
dition and shall from time to time provide such substituted or
additional rolling stock plant machinery and other effects as
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may be required for the proper and efficient operation of the
said railways which substituted or additional rolling stock
plant and effects it is hereby agreced and declared shall be
subject in all respects to the trusts of these presents Provided
always that these presents and the trusts hereby declared shall
not in anywise affect or be applicable to any new railways
which the Company may hereafter acquire or construct or
the buildings rolling stock plant and other property effects
or things appertaining thereto.

The Company may at any time hereafter by deed under its
common seal appoint an additional Trustec of these presents
So long as and whenever there shall be more than two Trustees
hereof the majority of such Trustees shall be competent to
execute and exercise all the trusts powers and diseretions
hereby vested in the Trustees hereof generally.

21. The Company doth hereby for itself and its successors
covenant with the said persons party hereto of the third part
their heirs executors administrators and assigns that the
Company its successors or assigns will not execute any other
Deed of Mortgage or any other Instrument creating any
mortgage lien charge or incumbrance which by such deed or
instrument shall purport to be a first mortgage lien charge or
incumbrance upon the mortgaged premises or any parts thereof
of which shall in any manner impair the priority or precedence
of these presents and of the stock as constituting a first lien
upon the same and also that the said sum of £500000 sterling
to be secured hereby shall subject to any rights for the 'ime
being subsisting under the said Indentures of the 3rd day of
September 1894 aund the 28th day of March 1895 or either of
them or any charges liens and incumbrances as aforesaid now
affecting the same premises or any part or parts thereof be the
first charge on the said railways and other the mortgaged pre-
mises and shall subject as aforesaid take priority and precedence
as a first charge on the said property and mortgaged premises
and every part thereof respectively over all sccurities now or
at any time existing or created by the company of any kind
whatsoever and that as between the several holders of the
stock hereby secured the stock shall rank concurrently without
any preference or priority whatsoever but so nevertheless that
the rents and revenues thereof shall be subject firstly to the
payment of any penalty imposed for non-compliance with the
requirements of “The Railway Aect” respecting returns to be
made to the Minister of Railways and Canals ot the Dominion
of Canada and secondly to the payment of the working ex-
penditure of the railway as defined in the said Railway Act.

22. The said Charles Emanuel Leonino and Charles Fitch
Kemp for themselves and other the Trustees for the time being
of the said Indenture of the “rd day of September 1894 hereby
agree with the Company and the Trustees hereof that when
and so soon as all the £4 per cent. terminable debenture stock
issued by the Windsor Company and secured by the said
Indenture and the Indenture supplemental thereto dated the
28th day of March 1895 shall have been exchanged for £4
per cent. first dehenture stock of the company issued as
aforesaid or shall be otherwise redecmed they orthe Trustees
for the time being of the said Indentures will upon the request
and’ at the cost of the company execute or join in executing a
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deed or deed releasing from the charge created by such
before mentioned indentures or either of them such of the
mortgaged premises as may be comprised therein and convey-
ing such premises to the trustees hereof free and discharged
from all and every the trusts chargesand incumbrances created
by such before-mentioned indentures or either of them
such deed or deeds to be in a form approved by counsel on
}])ghalf of the said Charles Kimanuel Leonino and Charles Fitch
emp.

23. And it is hereby agreed and declared that the trustees
hereof may exercise the powers herein conferred upon them
either in the manner herein provided or by such action or
actious in aid of the execution of such powers or otherwise as
they being advised by counsel learned in the law shall deem
most efféctual for that purpose it being understood and here-
by expressly declared that the rights of entry and sale herein
granted are intended as cumulative remedies additional to all
other remedies allowed by law and that the same shall not be
deemed in any manner whatsoever to deprive the trustees
hereof or the beneficiaries under this trust ot any legal or
equitable remedies by judicial proceedings consistent with the
provisions of these presents according to the true intent and
meaning thereof but no proceeding authorised by law or by
thig’deed shall be taken to enforce payment of the principal
gud ix%terest secured hereby except through the said trustees

ereof. '

24. Aud it is hereby agreed and declared. that the said
trustees hereof or any of them may resign the trusts hereby
created and be discharged from all further duty thereunder
upon giving three months’ notice in writing to the said parties
of the first part or upon such shorter notice as the said parties
of the first part may accept as sufficient And in case at any
time hereafter any trustee hereof shall die or resign or refuse
or become incapable or unfit to act in the said trust a successor
of such trustee hereof may be appointed by the surviving or
remaining trustees or trustee or by the executor or administrator
of the last surviving trustee by an instrument duly executed
in that bebalf under their or his hands and seals respectively
but until default in payment of the principal or interest
secured hereby such instrument shall be subject to the approval
of the board of directors of the Company and shall have no
force or effect until the board of directors signify their
approval of such appointment by executing a consent to such
‘appointment under the seal of the Company.

25. Upon every such appointment of a new trustee hereof

aforesaid the trust property shall if and so far as the nature
of the property and other circumstances shall require or admit
be transferred so that the same may without further or other
conveyance or assignment be vested in the trustee or trustees
hereof for the time being and the provisions of the Act of the
Pariiament of Great Britain and Ireland 56 and 57 Viec. e
58 sections 10-to 12 inclusive shall so far as they are applicable
and “except when they are inconsistent with the provisions
hereofapply to this deed Aud every trustee hereof so appoint-
ed as foresaid may as well before as after such transfer of the
said trust property act or assist in the execution of and exercise
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all the trusts and powers of these presents as fully and
effectually as if he had been hereby constituted a trustee
hereof.

26. And it is hereby further agreed and declared that the
trustees hereof for the time being of these presents shall be
respectively answerable and accountable only for their own
acts receipts neglects or defaults and that in addition to the
ordinary right to indemnity by law given to trustees the Com-
pany shall at all times hereafter keep harmless and indemni-
fied the trustees hereot and each of them their or his executors
administrators and estates from and against all actions pro-
ceedings costs ‘charges claims and demands whatever which
may arise or be brought against them or him in respect of the
execution of the trusts hereof or of any matter or thing done
or omitted in relation thereto without their or his wilful
default And shall also reimburse the trustees hereof all costs
charges and expenses properly incurred by them in the execu-
tion of the trusts hereof Provided also that if and when the
security hercby constituted shall become enforceable the Com-
pany shall pay or allow to the trustees hereof such reasonable
remuneration in addition to such costs charges and expenses
as aforesaid as the stockholders in meeting by any resolution
or a judge on the application of the trustees hereot may deter-
mine and the same may be retained or paid by the trustees
hereof to themselves.

27. It is hereby further agreed and declared that the
Trustees hereof shall not be bound to take any proceeding
under this mortgage for providing obtaining recovering or
enforcing payment of the Stock or the interest thereon or for
enforcing the performance of any of the covenants herein
contained unless or until they are duly indemnified to their
satisfaction against all expenses disbursements and costs which
they may make or for which they may render themselves
liable and for compensation and remuucration in respect of
their own services and against any dwmage liability actions
losses and costs which may arise or occur by reason of their
taking such proceeding or proceedings.

28. It is hercby further declared and agreed that in any
casein which the Trustees hereof shall be called upon to act or
to take any proceedings under these presents upon receiving
requisition from the Stockholders as aforesaid or any of them
if such proceedings are taken by the Trustees hercof in conse-
quence of such requisition the said Trustees hereot shall not
be bound to enquire whether default has been made in payment
of the principal or interest upon the stock or any part thereof
or in the performance of any of the covenants of these presents
and shall not be liable for any loss or damage that may occur
irll1 consequence of the exercise of the powers conferred upon
them.

29. The Trustees hercor may at any time after default
shall have been made in payment of any principal moneys or
interest or other moneys payable hereunder by the Company or
upon any breach ot the covenunts on behalf of the Company
herein contained upon giving notice to the Company of their
intention so to do apply 10a court of competent jurisdiction for
an order that the trusts hereof may be administered under the
direction of such court or otherwise and for the appointment of
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a receiver or manager or forsuch other reliefin relation to the
trusts as the Trustecs hereof may deem expedient.

In witness whereof the company hath caused its Common
Seal to bé hereunto aflixed and the persons parties heretn of
the second and third parts have hereunto set their respective
hands and seals the day and year first above written.

THE FIRST SCHEDULE ABOVE REFERRED TO.

coNDITIONS as to the issue by the DominioN ATLANTIC
Ramnway Company of £500,000 £4 per cent. TFirst
Debenture Stock hereinafter called ¢ the Stock.”

1. At any time after the first day of October, 1924 the
Dominion Atlantic Railway Company hereinafter called the
Company may give to the holders of the Stock or any of them
not less than six calendar months’ notice of its intention to re-
deem the Stock held by them respectively at such price per
cent. not less than £110 for every £100 as shall be mentioned
in such notice and at the expiration of the notice such Stock
shall be redeemed accordingly. Any of the Stock of which
such notice 'to redeem shall not have been given will be
redeemed at par on the first day of October one thousand nine
hundred and forty four or at such earlier time as the Stock
ought to be redeemed in accordance with these presents and
as and when any stock ought to be redeemed as aforesaid the
Company will subject to these conditions pay to the several
holders of the Stock so entitled to be redeemed the redemption
moneys therefor calculated in the case of redemption after such
notice as first aforesaid at the price mentioned in the notice.
For the purpose of this clause any notice may be given to any
holders of stock by sending the same through the post in a
prepaid letter addressed to such holder at his registered place
of address and any notice so given shall be deemed to have
reachgd the holder on the day following that on which it is

osted.
P 2. The Stock shall carry interest at the rate of £4 per
cent. per annum and the Company will pay to the Stockhol-
ders interest on their respective parts thereof at the rate of £4
per cent. per annum Such interest shall be paid half yearly on
the 13t day of April and the 1st day of October in every year.

3. Every Stockholder will be entitled to a Certificate under
the Seal of the Company stating the amount of Stock held by
him joint holders of Stock being for this purpose treated as
one person and every such Certificate shall be in the form or
to the effect following and be delivered to the Stockholder or
in the case of joint holders to the person whose name stands
first in the Register in respect of the Stock so holden but no
certificate shall be for a less sum than twenty pounds or one
hundred dollars. ‘

THE DOMINION ATLANTIC RAILWAY COMPANY.

CAPITAL— »
Five per cent preference stock............ £270,000
Ordinary stocK. ....c.ovvviininnvnenienne 230,000
Total capital stoek............. £500,000

83—4
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£500000 £4 per cent. first debenture stock created uunder
the provisions ot the Railway Act of Canada 51 Vie. e. 29
and the Act of the Parliament of Canada to incorporate the
Company 58-59 Vie c. 47 and by resolutions of & special
meeting of the shareholders held on 17th March 1896 and by
resolutions of the board of directors passed on the said 17th
March 1896 Interest payable 1st April and 1st October.

No. £

THIS IS TO CERTIFY that of
is {or are) the proprietor(s) of
pounds of the above stock the payment and redemption of
which stock and payment of interest thereon are secured by a
trust deed dated the 17th day of March 1896 and wtkich is
issued subject to the provisions contained in the said deed
and the schedules thereto. '
GIVEN under the Common Seal of the Company this
day of 189 .

Nore—No transfer of the stock comprised in this certificate
or any part thereof will be registered until this certificate has
been delivered at the Company’s office. Fractions of a pound
of stock are not transferable and no certificate will be issued
for a less sum than twenty pounds or one hundred dollars.

4. The Company will recognize the registered holder or
holders of any part of the Stock as the absolute owner or
owners thereof and shall not be bound to take notice or see
to the execution of any trust whether express implied or con-
structive to which any part of the stock may be subject and
the receipt of the stockholder or of one of several joint
holders of stock for the interest from time to time accruing
due in respect thereof and for any moneys payable upon the
redemption of the same shall be a good discharge to the com-
pany notwithstanding any notice it may have whether express
or otherwise of the right title and interest or claim of any
other person to or in such part of the stock or moneys.

5. In cage of the death of any one of the joint holders of
any part of the stock the survivor shall be the only person
recognized by the Company as having any title to or interest
in such part of the stock.

6. A body corporate may be registered as one of the joint
holders of a part of the stock and in any such case the persons
and body corporate so registered shall be deemed to hold in
joint tenancy with right of survivorship and the Company shall
be at liberty to act on that footing and for the purpose of this
clause the dissolution of a body corporate shall be treated as
its death.

7. Every holder of any part of the stock will be entitled to
transfer the same or any part thereof not being a fraction of a
pound sterling by an instrument in writing in the usual com-
mon form of transfer.

8. Every such instrument must be signed both by the
transferor and transferee and in the case of joint holders by
all the joint holders then living and the transferor shall be
deemed to remain owner of such part of the stock until the
name of the transferee is entered in the register in respect
thereof.
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9. Every instrument of transfer must be left at the head
office of the Company for registration accompanied by the
certificate of the stock to be transferred, and such other
evidence as the directors may require to prove the title of the
transferor or his right to transfer the stock.

10. All instruments of transfer which shall be registered
will be retained by the Company.

11. A fee not exceeding 2s. 6d. will be charged for registra-
tion of each transfer and must if required by the directors be
paid before the registration of the transfer.

12. No transfer will be registered during the 14 days
immediately preceding the 1st day of April and 1st day of
October in each year.

13 The executors and administrators of a deceased holder
of any part of the stock not being one of several joint holders
shall be the only persons recognized by the company as having
any title to such part of the stock.

14. Any person becoming entitled to any part of the stock
in consequence of the death or bankruptey of any holder of
stock upon producing such evidence that he sustains the
character in respect of which he proposes to act under this
condition or of his title as the directors shall think sufficient
may at his option either be registered himself as a holder of
such part of the stock or may transfer the same.

15. The directors shall be at liberty to retain the interest
payuble upon any part of the stock which any person under
the last preceding condition is entitled to until such person
shall either become the registered owner thereof or shall duly
transfer the same.

16. The interest upon any part of the stock may be paid by
cheque sent through the post to the registered address of the
holder or in case of joint holders to the registered address of
that one of the joint holders who is first named on the register
in respect of such part of the stock Every such cheque shall
be sent at the stockbolders’ risk and shall be made payable to
the order of the person to whom it is sent and payment of the
cheque shall be a satisfaction of the interest.

17. If any certificate issned pursuant to these conditions be
worn out or defaced then upon production thereof to the
directors they may cancel the same and may issue a new
certificate in lieu thereof, and if any such certificate be lost or
destroyed then upon proof thereof to the satisfaction of the
directors and on such indemnity as the directors deem adequate
being given a new certificate in lieu thereof may be given to
the person entitled to such lost or destroyed certificate An
entry as to the issue of the new certificate and indemnity if
any will be made in the register hereinafter mentioned There
shall be paid to the Company in respect of every new certifi-
cate issued under this clause a fee of 2s. 6d., and also any
stamp duty payable thereon together with such costs as the
directors or the Company may have incurred in enquiries
respeeting such lossor destruction and of the preparation and
or execution of any such indemnity.
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18. A register of the stock will be kept by the Company in
one or more books, and there shall be cntered in such
register—

(1) The names and addresses and description of the
holders for the time being of the stock.

(2) The amount of the stock held by every such person.

(3) The date at which the name of every such person was
entered in respect of the stock standing in his name
and every part thereof.

19. Any registered holder of a part of the stock will upon
payment of such fee as the directors shall from time to time
fix not exceeding 1s. for each inspection be entitled at ali
reasonable times to inspect the said register.

20. No notice of any trust express implied or constructive
shall be entered upon the register in respect of any part of
the stock.

TPE SECOND SCHEDULE ABOVE REFERRED TO.
REGULATIONS FOR MEETINGS OF STOCKHOLDERS.

1. The trustees of the above written indenture may at any
time convene a meeting of the stockholders and such trustees
shall convene such meeting ou the request in writing of the
holders of one tenth part in amount of the stock when a meet-
ing is convened otherwise than by such trustees notice there
of shall be given to each of the trustees of the said indenture
or if there be one such trustee only then to such trustee.

2. Fourteen days’ notice at least specifying the place day
and hour of meeting shall be given previously to any meeting
of the stockholders such notice shall be given by circular letter
sent through the post to the registered addréss of each of the
stockholders any such notice shall specify the general nature
of the business to be transacted at the meeting and shall be
deemed to be served at the expiration of seven days after it i
posted A notice of every meeting shall also be given at least
14 days before the time tixed for the meeting by advertisement
in the “Times > newspaper published in London England and
in some daily newspaper published in Halifax in the Dominion
of Canada It shall not be necessary in such advertisement to
specify the nature of the business to be transacted at the meeting
thereby convened.

8. At any such meeting persons holding or representing by
proxy one-ifth of the nominal amount of the stock shall form
a quorum for the transaction of business and no business shall
be transacted at any meeting unless the requisite quorum be
present at the commencement of the business and when the
matter upon which the vote isto be taken is put to the meeting.

4. Atevery such meeting a trustee of the above-written
Indenture or (if no such trustee be present) then such person
as the Debenture holders present in person shall elect shall
take the chair Any such trustee and any directors or
director of the Company may attend and speak at any such
meeting but they shall not be entitled to vote unless in the
capacity of the actual holder or holders of stock.

5. If within half an hour {rom the time appointed for any
meeting of stockholders a quorum be not present the meeting
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shall stand adjourned to the same day in the next week but one
at the same time and place and if at such adjourned meeting a
quorum is not present the meeting shall stand adjourned sine
dae.

6. Every question submitted to a meeting of stockholders
shall be decided in the first instance by a show of hands and in
case of an equality of votes the chairman if a stockholder
shall both on the show of hands and at a poll have a second or
casting vote. ’

7. At any gencral meeting unless a poll is demanded by at
least three stockholders whose united holdings shall be notless
than £25000 of the stock a declaration by the chairman that a
resolution has been carried or carried by any particular major-
ity or lost or not carried by a particular majority shall be con-
clusive evidence of the fact.

8. If at any such meeting a poll is so demanded by three or
more stockholders it shall be taken insuch manner and at such
place or places and time not heing less than 14 days nor more
than one calender month from the day of meeting and the
result of such poll shall be deemed to be the resolution of the
meeting at which the poll 'was demanded.

9. The chairman may with the consent of any such meeting
adjourn the same from time to time provided a quorum be
present when such consent is given.

10 Any poll demanded at any such meeting on the election
of a chairman or on any question of adjournment shall be taken
at the meeting without adjournment.

11. The stockholders whose names are on the register at the
date of any meeting or in the case of joint holders that one
whose name stauds first on the register as one of the holders
of stock so registered shall be exclusively entitled to act in
respect of such stock either in person or by proxy lNvery
instrument appointing a proxy must be in writing or partly in
writing and partly in print and must be under the hand of the
appoiutor or if such appointor be a corporation under its com-
mon seal and must be delivered to the chairman of the meeting
and every such proxy must be in the form following or such
other form as shall be approved by the chairman at the meeting
at which it is to be used i.e.—

“I of a
“stockholder of £ ' stock part of the £4 per
“ cent. first debenturestock of the Dominion Atlantic
“ Railway Company hereby appoint

“of also a
** stockholder or failing him
“of another

“ gtockholder to vote on my behalfat the meeting of the
_ *“holders of the said stock to be held on the day of

13

“ As witness my hand this day of 189 »

No person shall be appointed a proxy unless he is a stock-
holder entitled to vote.
" 12. At every such meeting each stockholder shall be entitled
to one vote in respect of every full sum of £100 stock held by
“him. . A holder of a less amount of stock than £100 shall not
be entitled to vote in respect of his stock.. '
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13. When the trustees of the above written indenture shall
have entered into possession of any of the mortgaged premises
under the powers contained in the trust deed under which they
act as trustees for the stockholders or under any other powers
then without prejudice to any other power conferred by such
trust deed they or he with the authority of an extraordinary
resolution of the stockholders may at any time afterwards give
up possession of the mortgaged premises to the Company either
unconditionally or upon any conditions that may be arranged
between the Company and the said trustees with the sanction
of an extraordinary resolution of the stockholders without pre-
judice to any powers in any manner ve-ted in or conferred
upon the said trustees.

14. A general meeting of the stockholders shall in addition
to the powers hereinbefore mentioned have the following
powers exercisable by extraordinary resolution viz. :

(a) Power at any time to sanction the release of any of
the mortgaged premises on such terms as shall be approved
by the meeting sanctioning the release.

(b) Power to sanction any modification or compromise
of the rights of the stockholders whether such rights shall
arise under this schedule or otherwise.

(¢) Power to sanction an agreement or agreements for
postponing or accelerating the time for payment of the
principal moneys and interest payable in respect of the
said 4 per cent. first debenture stock or any part thereof
or for reducing the rate of interest or for permitting the
creation of any charge having priority over or ranking
pari passu with the stock or tor accepting in satisfaction
of the said first debenture stock any debenture or deben-
ture stock or preference guaranteed or ordinary stock of
any railway or other company.

(/) Power to assent to any modifications of the pro-
visions contained in the above written trust deed or in
the conditions upon which the stock is issued or in these
regulations.

15. An extraordinary resolution passed at a general meeting
of the stockholders dnly convened and held in accordance with
the regulations contained in this schedule shall be binding
upon all stockholders whether present or not present at such
meeting  And every stockholder shall bebound to give
effect thereto accordingly.

16. The expression *“ extraordinary resolution” as used in
this schedule means a resolution which at a meeting of stock-
holders duly convened and held in accordance with the pro-
visions herein contained is passed by a majority consisting of
not less than three-fourths of the persons voting thereat upon
a show of hands or if a poll is demanded then by a majority
of not less than three-fourths of the votes given at such poll.

17. Miunutes of all resolutions and proceedings at every such
meeting of stockholders as aforesaid shall be made and entered
in books to be from time to time provided for that pnrpose by
the trustees or trustec of the above written indenture at the
expense of the Company and any such minutes as aforesaid if
purporting to be signed by the chairman of the meeting at
which such resolutions were passed or proceedings had or
by the chairman of the next meeting of stockholders shall be
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conclusive evidence of the matters therein stated and until the
contrary is shewn every such meeting in respect of the pro-
ceedings of which minutes have been made shall be deemed to
have been duly held aud convened and all resolutions passed
thereat or proceedings had to have been duly passed and had.

ey
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The JTommon $Seal of the £ e Seal ‘
Dominion Atlantic Railway i e
Company was hereunto affix- “ Railway l
ed in the presence of | Company. ]

S v em e e

Franocis Torrin,
* President.
‘W R. CaMpBELL,
" General Manager and Secretary.
Witness T. O. CHAPMAN.

Signed sealed and delivered by
the within-named Charles .
Emanuel i.eonino in the pre- Cmas. E. Lsonmo [i.s]
sence of
[v.s.] Wm. M. Twegbig,
British Pro-Cousul,

Milano.
. Apnil 2, 1896.
'f Stamp. ].
b }
{ 2/6 )'

Signed sealed and delivered by
the within-named Charles
Fitch Kemp in the presence
of

C. Frrcu Kene. [L5]

Frang WaLFoRD,
Signed sealed and delivered by
the within-named Wilham}
Sopper in the presence of
Frang WALFroRb.

'W. SoppER. [L.8.]

SCHEDULE C.

Turs INDENTURE made the seventeenth day of April 11896
between The Dominion Atlantic Railway Company having
its head ofice at No. 6 Great Winchester Street in the City
of London England (hereinafter called *the Company ”') of the
oune part and Thomas.Robert Ronald of Somerton Lodge
Queen’s Road Richmond in the County of Surrey Esquire and -
Charles Fitch Kemp of 78 Lombard Street in the City of
London Esquire (hereinafter referred to as ** the present
Trustees ”’) of the other part Whereas the company was in-
corporated by the Act of the Parliament of Canada 58 and -
59 Vict. c. 47 (1895) under the name of “ The Dominion Atlantic
Railway Company * having for its objects amongst other things
the acquisition and working of the Windsor and Annapolis
Railway the 'Yarmouth and Annapolis Railway and the Corn-
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wallis Valley Railway which were then together known and
operated as the Dominion Atlantic Railway and in exercise of
the powers conferred by the said Act the company has pur-
chased the railways and all other the property movable and
immovable hereinafter expressed to be hereby granted con-
veyed and assigned  And whereas such purchase was com-
pleted on the 31st day of December 1895 and was made sub-
ject to the then existing debt of the Windsor and Annapolis
Railway Company ILimited (hereinafter referred to as the
Windsor Company) created by the issue of £4 per cent.
terminable debenture stock for the sum of £500000 secured
by a mortgage to trustees dated the 3rd day of September
1894 made between the Wind:or Company of the one part
and Charles Emanuel Leonino and Charles Fitch Kemp of the
, other part and registered in the office of the Secretary of State
for Canada on the 31st day of October 1894 and an indenture
supplemental thereto dated the 28th day of March 1895 made
between the same parties and registered in the same office on
the 8th day of June 1895 and to all other mortgages charges
liens and incumbrances affecting the same premises or any
part or parts thereof and among the conditions of the issue of
such last-meuntioned terminable debenture stock it was pro-
vided that if the Windsor Company should be reconstituted
or be amalgamated with or transferred to any other railway
company in the Dominion of Canada the Windsor Company
might give notice to the holders of the said terminable deben-
ture stock requiring them to survender their stock and the
certificate for the same in exchange for a like amouut of £4
per cent. terminable debenture stock in the company as
reconstifuted or in such other railway comjany as the Wind-
sor company should be amalgamated with or transferred to
and for such purpose might require surrender of the stock
certificates and every such requisition should be binding upon
the stockholders provided thatin case of any terminable deben-
ture stock and the certificate therefor to be given in exchange
the same should bear the same rate of interest and be subject
to the like incidents of repayment and redemption as the £4
per cent. terminable debenture stock of the Windser Company
and be secured by a trust deed approved by the trustees of the
first above mentioned trust deed And whereas the Windsor
Company has been reconstituted by the formation of the com-
pany under the said Acts and has become amalgamated with
or transferred to the company and notice has been given to
the stockholders of the Windsor Company requiring them to
surrender their stock and the certificates for the same in
exchange for a like amount of terminable debenture stock
being the £4 per cent. first debenture stock of the company
to be issued subject to such incidents and seeured by such
trust deed as hereinbefore mentioned
And whereas by the said Act of the Parliament of Canada
58 and 59 Vict. c. 47 (1895) sec. 9 the Company was em-
powered to borrow money in the manner prescribed by seec.
93 of the Railway Act of Canada 51 Vict. ¢. 29 (1888) and to
secure the repayment of any money so borrowed as in the said
Act provided and to issue bonds debentures or debenture
stock and to mortgage the property of the Company as
security provided the amount so borrowed should not exceed
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in all £5000 per mile of the railway and branches constructed
or under contract to be constructed including the debenture
stock representing the existing debt therein referred to And
whereas the number of miles of railway and branches belong-
ing to the Company already constructed is 188 and the
borrowing powers thus now extend to a sum of £940000
including the £500000 £4 per cent. terminable debenture stock
to be exchanged as aforesaid And whereas at a special meet-
ing of the Company duly convened and held on the 17th day
* of March 1896 the Company authorized the dircetors to create
and issue £4 per cent. first debenture stock of the nominal
amount of £500000 to be redeemable as set forth in the reso-
Iution authorizing such issue and to be secured by a truét deed
and to be disposed of by exchanging the certificates of the
same or so much thereof as might be required for certificates
for a like amount of the said £500000 £4 per cent. terminable
debenture stock issued by the Windsor Company and as to
the amount (if any) of the first debenture stock of the Company
not required for the purpose of such exchange to dispose
thereof on such terms and conditious as the directors might
think fit And at the same meeting it was also duly resolved
in words as follows— That the directors of the company be
and they are hereby authorized to create and issue a £4 per
cent. debenture stock of the nominal amount of £100000
(portion of a total nominal amount of £440000 debenture stock)
to be called second debenture stock on (amongst others) the
following special terms and conditions—(a) That the said
second debenture stock shall be repayable at par on the st
July 19506 or be in whole or in part redeemable previously at
the Company’s option at any time on or after the 1st July 1916
at £105 for every £100 of stock on six calendar months’ previous
notice being given by the Company to the registered holders
thereof or of any part thereof of an intention to redeem the
said stock (b) That the said stock be constituted a charge on
the property of the Company comprised in the trust deed
for securing the Company’s £4 per cent. first debenture stock
for £500000 and subject thereto and be secured by a trust
deed between the Company and trustees for the second
debenture stockhbolders in a form to be approved by the
dircctors of the Company (¢} That such last-mentioned
trust deed shall provide for the issue at any time and from
time to time hereafter of an additional sum or additional sun s
of not exceeding £340000 of like debenture stock to be in all
respects entitled to rank equally with the said £100000 second
debenture stock and to the benefit pari passu therewith of the
said charge and of the said last-mentioned trust deed for
securing the same and so that after the said additional stock
is created the said charge and the provisions.of the said trust
deed respectively shall be deemed to cover and extend to the
whole amount of such debenture stock for the time being
created but so that the total amount of such debenture stock
to be created (including the £100000 hereby authorized) shall
not exceed £440000 in all’ and no such additional debenture
stock shall be created without the sanction of a special general
meeting of the shareholders of the company convened under
and in ;ccbrdance with The Railway Act That the said £100000
835 : ‘ , ;
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second debenture stock hereby authorised be created and issued
by the directors of the Company asand when they shall think
fit and be disposed of by them to such persons at such price
or prices time and manner and on such terms and conditions
as the board may hereafter determine” And whereas by an
indenture dated the 17th day of March 1896 made between
the Company of the first part Charles Emanuel Leonino and
Charles Fitch Xemp of the second part and the said Charles
Emanuel Leonino Charles Fitch Kemp and William Sopper of
the third part being the trust deed for securing the said
£500000 £4 per cent. first debenture stock of the company the
railways aud all other the property movable and immovable
hercinafter expressed to be hereby granted conveyed and
assigned were granted conveyed and assigned to the persons
party thereto of the third part as trustees for the purposes and
subject to and with the benefit of the covenants conditions and
provisious therein set forth And whereas the directors of the
company in exercise of the authorities conferred upon them as
aforesuaid have resolved upon and are proceeding with the issue
of the £500000 £4 per cent. first debenture stock for exchange
as hereinbefore mentioned And in further exercise of the
authority conferred upon them by the said acts and the herein-
before recited resolutions have determined to create and issue
a £4 per cent. debenture stock of the nominal awount of £100000
portion of a total nominal amonnt of £440000 debenture stock
to be called second debenture stock on the terms and conditions
in the said resolutions and hereinafter set forth And whereas
the directors of the company have caused this trust deed to be
prepared and have approved the same as a security tor the
second debenture stockholders in manner and to the extent
provided by the hereinbefore recited resolutions Now this
indenture witnesseth and it is hereby agreed and declared as
follows—

1. (a) In these presents and in the schedules hereto
unless there is something in the subject or context incon-
sistent therewith the words ¢ The Trustees hereof” shall
refer to and describe and the same shall in all cases be
construed to mean the person or persons or the company
who for the time being shull be charged with the execu-
tion of the trusts of these presents whether such person
persons or company shall be the present trustees or the
survivors or survivor of them or the successors or a sue-
cessor of the present trustees or any or either of them
respectively.

(6) “The Stock > means the aggregate amount of the
said £440000 £4 per cent. second dcbenture stock for
the time being issued and not redcemed including as
well the £100000 already anthorized to be created and
issucd as aforesaid as also any additional sum or sums not
exceeding £340000 of like dcbenture stock hereafter creat-
ed “ The stockholders ” means the several persons or com-
panies for the time being entered in the register herein-
after mentioned as holders of any part of the stock.

(¢) The stockholders are to be regarded as beneficial
owners of their respective partsof the stock and the Com-
pany as and when the stock or any part thereof ought to
be redeemed orpaid off in accordance with the provisions
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in the borly of thesc presents or the conditions in the first
schedule hereto contained will pay to the stockholders
whose stock ought to be redeemed the full amount pay-
able on redemption of the stock held by them respectively
at the rate and in the manner hereinafter provided and
such payment shall operate in satisfaction of the amonnt
of the stock so redeemed or paid off and the amount for
the time being unredeemed shall bear interest at the rate
of £4 per cent. per annum payable as in these presents
and in the =aid first schedule mentioned.

(d) The stock and every part thereof shall be held
subject to the couditions and regu'ations set forth in the
first and second schedules hereto and such conditions and
regulations shall be binding on the Company and the
stockholders and every of them and all persons claiming
through them respectively.

2. The Company and the trustees hereof hereby mutually
agree that the first issue of the said £4 per cent.second deben-
tare stock shall be of the nominal amount of £100000 as
authorized by the hereinbefore recited resolutions of the 17th
day of March 1896 and that it shall be lawful for the Company
at any time and from time to time hereafter to issue an
additional sum or additional sum of not exceeding £340000 like
debenture stockto be entitled to rank equally with the said
£100000 second debeuture stock and to the benefit pari-passu
therewith of the charge hereby created and of these presents
and so that after all or any part of the said additional sums of
stock are created the charge and provisions herein contained
shall be deemed to cover and extend to the whole amount of
such debenture stock for the time being created but so that the
total amount of such debenture stock including the first issue
off £100000 shall not exceed $440000 in all and no such addit-
ional debenture stock shall be created without the sanction
of a 'special general meeting of the shareholders of the
Company conv.ned underand in accordance with The Railway
Act.

3. The Company hereby covenants with the ‘trustees
hereof that the Company will duly and punctually pay the
interest and principal of the stock as and when the 'same
becomes due and payable according to the provisions-of-these
presents and theschedules hereto and will observe and perform
all the stipulations and provisions of ‘these presents which-on
thespart of the Company ought to be-observed and performed.

4. In consideration of the premises'the Company doth hereby
grant convey and assign unto the present trustees theirthiirs
executors ‘administrators and assigns as trustees hereof all:and
singular'its undertaking now operated and known -as 'the
Dominion Atlantic Railwayin the Dominion of (‘anada includ-
ing the railways formerly known as the Windsor and Annapolis
Railway the Yarmouth and Annapolis Railway and:the'Corn-
wallis Valley Railway together with'all thelands and heredita-
ments ‘belonging to the Company as -incorporatéd by the Act
of the Parliament of the Dominion of '‘Canada 58:59 Vic. c.
47 and the franchises powers rights privileges rolling stock
plant tolls and revenuc and all other the property ‘resl and
personal moveable and immoveable now owned by the Company

- wheresoever the same be situate (save and except-any -steamer
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or other vessel now or at any time hereafter owned by the
Company or in which it may have or acquire an interest) and
all the estate right ti:le interest claim and demand of the
Company in to and upon the premises and every part thereof
with their and every of their appurtenances  And also all the
right title and interest of the Company of inand to the Windsor
Branch under and by virtue of an agreement between Her
Majesty and the Windsor Company dated the 13th day of
December 1892 And also all the right title and interest of
the Company in the running powers over the Intercolonial
Railway between the said Windsor Junction and Halifax as in
the said agreement mentioned and all other the rights ease-
ments libertics and privileges conferred upon the Company by
the said agreement subject to the payment to Iler Majesty of
one third of the gross earnings as provided by the said agrec-
ment and to the covenants provisoes and conditionsin the said
agrecment mentioned and expressed And subject as to all
the said premises to the said indenture dated the 3rd day of
September 1894 and the said indenture supplemental thereto
dated the 28th duy of March 1855 until all the £4 per cent.
terminable debenture stock of the Windsor Company thereby
secured shall be exchanged or redeemed and also to the other
charges liens and incumbrances aftecting the same premises or
any part or parts thereof veferred to in the said indenture
dated the 3rd day of September 1894 so fur as at the date of
these presents such charges liens and encumbrances are subsist-
ing. .And subject also to the said indenture dated the 17th
day of March 1896 for securing the said £500000 £4 per cent.
first debenture stock of the company To have and to hold
the said undertaking railway franchises powers rights privileges
rolling stock plant tolls and revenues and all other property
and premises real and personal moveable and immoveable
(except as aforesaid) hereby granted conveyed and assigned or
expressed so to be unfo and to the usc of the present trustees
their heirs executors administrators and assigns for ever accord-
ing to the tenure and nature thereof as joint tenantsand not as
tenants in common but upon and for the trusts and purposes
hereinafter expressed of and concerning the same.

5. The said premises hereinbefore expressed to be hereby
granted conveyed and assigned subject as aforesaid are together
hereinafter called “the mortguged premises ” and shall as and
from the date hereof be held by the trustees hereof upon the
trusts followingie. Upontrustto permit the company to retain
possession of the said undertakings railways and property and
all other the mortgaged premises and to manage the same and
or operate the sald railways and every part thereof and to
receive and take all the tolls revenue and income thereof and
to carry on the business of the Company and to sell or other-
wise dispose of any portions of the surpluslands of the Company
and such parts of the machinery plant chattels and property of
the Company at any time used in carrying on the business of
the Company as it shall consider to be unfit or unnecessary for
the said business so long as the Company shall punctually pay
all the principal moneys and interest which ought to be paid
in accordance with these presents and shalfl keep fulfil and
observe all the covenants conditions and stipulations herein
contained and to be kept fulfilled and observed by the Company
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and upon further trust upon default in payment of the principal
moneys or of the interest moneys secured hereby or of any
portion of the said principal or interest for the space of three
calendar months after such principal mouneys or interest shall
respectively become payable according to the tenor of these
presents or upon default for the space aloresaid in the keeping
fulfilling and observing by the Company of any of the terms
and conditions herein stipulated to be kept fulfilled and
observed by the Company then so that if the trustees hereof
shall see fit they may forthwith with or without any notice to
the Company but subject to the rights (if any) then subsisting
of the trustecs of the said indenture dated the 8rd day of
September 1834 and the indenture supplemental thereto dated
the 28th day of March 7895 and any other then subsisting
charges liens and incumbrances aforesaid and to the rights of
any of the trustees of the said indenture dated the 17th day
March 1896 take possession of the said railways undertakings
property and mortgaged premises and every or any part thereof
and thereupon as the trustees hereof manage operate and
control the sume and after providing for all expenses incident
to the working of the said railwaysund keeping the mortgaged
premises in a condition suitable tor the business they shall
subject as aforesaid apply the net proceeds-of any sale of the
morteraged premises for the purposes of the trusts herein con-
tained and upon the further trust that upon default in pay-
ment of the principal moneys or of the interest moneys secured
hereby or any part thereot for the space of three months after
such principal moneys or interest moneys shall respectively
become payable according to the tenor of these presents and
upon a requisition in writing signed by stockholders represent-
ing or being a majority in value of the holders of - the stock
the trustees hercof shall subject as aforesaid sell the said
undertakings railways franchises property and other the
mortgaged premises or some parts thereof and for the purposes
aforesaid or any of them make exceute and do all such agree-
ments assurances and things as the trustees hereof shall see
fit Provided that after such default and requisition as afore-
said the trustees hereof shall give at least two calendar months
notice to the Company of their intention to exercise the afore-
said power of sale by serving a copy of such notice on the
President or Secretary of the Company for the time being and
by publishing an advertisement for the period of four weeks
at least which period may be wholly orin part concurrent with
that «1 the notice lust aforesaid shewing the fime place and
particulars of the said intended sale such advertisements to be
published in two issues ut least in cach week of one daily news-
paper published in ILondon England and in Halifax Nova
Scotia and also in the Canada Gazette or some -other official
paper circulating in the Dominion of Canada. ,

6. Provided further that the trnstees hercof shall have
full power to sell the mortgaged premises either by public
auction or private contract and upon every such sale to make
any special or other stipulations as to title or evidence or com-
mencement of -title or otherwise which the trustees hereof
shall deem proper and to buy in or recind or vary any contract
for sale of the mortgaged premises orany part thereot and to”
resell the same without being responsible for any loss which
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may be oceasioned thereby and with full power to compromise
and effect composition and for the purpuses aforcsaid or any
of them to exccute and do all such assurances and things as
they shall see fit but so that the milways and undertakings
of the Corapany shall not be sold excepr in one parcel or n
sections capable of being separately worked to the intent that
the railways or several sections thereof offered for sale may so
far as practicable be continued and operated as a going con-
cern or concerns or be capable of heing w0 operated provided
always that any Iands or chattels not required for the use and
operation of the railways or any parts thercot' may be sold in
separate parcels at the discretion of the trustees hereof.

7. Provided nevertheless that if before any such =ale shall
have actually taken place the Company shall have paid to all
the holders of the said £4 per cent sccond debenture stock
then unredeemed the principal moneys it any then payable
und the interest moneys in defunlt as atoresaid and shall have
given notice thereof to the trustees hercof and shall further
pay to the trustees hereofall such further sums as shall then be
chargeable by them agumst the trnst by reason of the

“entering upon operating or mawaging the said railways or
otherwise und all the costs charges and expenses by the
trustees hereof incarred in or about the proceedings connccted
with sach sale then the trustees hereof shall not proceed with
any such sale but shall immediately disvontinue all proceed-
ings to carry out the same.

8. Provided always that the traustees hereof may from
time to time and so often as may be uccessary on defanlt as
aforesaid and upon receiving a requisition signed as aforesaid
proceed to exercise the aforesaid power of sale.

9. Upon any sale made in pursuance of the aforesaid
power or trust in that hehalf the purchaser or purchasers shall
not be bound to see or enqguire whether any such reysisition in
writing has been given by or on behalf of the stockholders us
atoresuid nor whether auy default has been wmade by the
Company in payment of any principal moneys or interest
secuved by these present. nor as to the necessity or expediency
of the stipulations mud conditions subject to which wny such
sale shall have been made nor otherwise as to thoe propriety or
regularity of any such =ale and notwithstanding any impro-
priety or irregularity whatsoever in any such sale the same
shall so far us regards the safety and protection of the purchaser
or purchasers be deemed to be valid and effcetual accordingly
and the remedy of the Company und its nssigus in vespect of
any impropuiety or irregularity whatsoever in the oxecntion
of the said trusts for sale shall be in damages only.

10. Upon any =uch sale as aforesaid the receipt of the
trustees heveof fur the purchase-money of the premises sold
and for any other moneys paid to them shall effectually
discharge the purchaser or purchasers or other person or
persons paying the sume therefrom and from being concerned
to see to the application or being answerable for the loss or
misapplication thercof.

11. The trastees hereof shall hold the moueys which shall
avise from any sale made in pursuance of the aforesaid trusts
in that behulf upon trust that they in the first place shall
subject to the rights of any persons entitled to any interest in
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the mortgaged premises under the said indenture of the 3rd
day of September 1891 or the said indenture of the 28th day
of March1895 or the said indenture of the 17th day of March
1896 or otherwise as aforesaid by and out of the same moneys
reimburse themselves or pay and discharge the costs churges
and expenses incurred in or about such sale or in the execu-
tion of the foregoing trusts or otherwise payable to them under
or in respect of these presents and in the next place shall anply
the residue of such moneys first in or towards payment to the
stockholders pari passu in proportion to the amount due to
them respectively of all arrears of interest remaining unpaid
on the stock held by them respectively And secondly in or
towards payment to the stockholders pari passu in proportion
to the amount of the stock held by them respectively and
without preference or priority on account of priority of issue or
otherwise howsoever of all principal moneys unpaid in respect
of the stock held by them respectively and that whether the
same shall or shall not then be payable which said principal
moneys and interest the said stockholdersshall then be bound
to accept And lastly shall pay the residuc of the said moneys
if any to the company or its assigns.

12. Provided always and it is hereby declared that if the
moneys to arise ifrorn any sale or sales of the mortgaged
premises or any parts thercof shall be insuflicient after payment
of the said costs charges and expeuses incurred in or about
such sale or salvs or otherwise incurred or payable by or to the
trustecs hereof under or in respect of these presents to pay in
full the principal moneys and interest cwing on the security
of these presents then the residue of the moneys to arise from
any such sale or sales after payment of the costs charges and
expenses aforesaid shall be apportioned rateably and without
preference or priority among all the stockholders according to
the amount of stock held by them and sball be paid to them
accordingly which said moneys the stockholders shall then be
bound to accept provided however "that interest shall have
priority ov r principal money. ‘ -

13. It is hereby agreed and declared that on payment by
the Company of all the principal moneys and interest secured
hereby or upon cancellation and release of all the said stock
the trustees hereof shall reconvey to the Company its successors
or assigns the said mortgaged premises or so much thereof as
shall not, have been disposed of under any of the trusts hereof.

14. The trustees hercof shall give not less than 14 days
notice by letter addressed to the stockholders at their regis-
tered addresses and posted which posting shall be counted as
notice and also by advertisement in the * Times” and in at
least one other daily London newspaper of the day fixed for
any payment to the stockholders undereither of the clauses 11
and 12 hereof and after the day so fixed and notified the
holder of the stock shall be entitled to interest on the balance
ouly (if any) of the principal moneys due on such stock after
deducting the amount (if any) payable in-respect hereof on the
day so fixed. : o

15. The receipt of each stockholder or of one of several joint
holders for the principal moneys and interest payable by the
trustees hereof to him-or them in respect of such stock shall
be a-good discharge to the trustees hercof. ‘ -
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16. At any time before the trustees Lereof shall have entered
into possession of the mortgaged premises or any part thereof
in pursuance of the trust aforesaid the trustees hercot may
upon the application and at the cost of the Company acquire
or concur in acquiring a new or renewed lease or tenaucy or
new or renewed leases or tenancies of all or any of the mort-
gaged premises not vested in them in fec simple to be held for
such term or period or respective terms or periods and at sach
rents and subject to such covenants and conditions and with
sach indemuity as they shall think fit Aund for that purpose
may surrender or concur in surrendering any existing lease or
leases tenancy or tenancies Aund any such new or renewed
lease may be granted either to the trustees hereof or to any
nominee or nominees of the Company but so that in the latter
case the lessees or lessee do cxecute a declaration of trust for
the Company subject to the provisions of these presents and
overy such mnew or renewed lease or tenancy and the
premises comprised therein shall become and be in all respects
subject to the trusts and provisions herecin contained as though
the interest of the Company therein had been hereby assured
to the trustees hereof.

17, After the trustees hereot shall have made such entry as
aforesaid and until the whole of the mortgaged premises shall
be sold and conveyed under the said trust for sale the trustces
hereof may if they shall think fit so to do but not otherwise
operate all or any of the said railways and generally carry on
the business of the Company in and with the mortgaged pre-
mises or any of them and may manage and conduct the said
railways and business as they shail in their discretion think fit
and for the purposes of operating the said railways and manag-
ing the said business may employ such ageunts muvagers
receivers accountants servants and workmen upon such terms
as to remuneration and otherwise as they shall think proper
and may rencw such of the said rolling stock engines perma-
nent way plant machinery and effects as they may consider it
advisable to renew and generally muy do or cause to be done
all such acts and things and may euter into such arrangements
respecting the mortgaged premises or the operation and man-
agement of the said railways and business or any part thereof
as they could do if they were absolutely entitled thereto and
without being responsible for any loss or damage which may
arige or be occasioned thereby.

1¥. Provided always that the trustevs hereof shall by and
out of the rents and profits and income of the mortgaged
premises'and the moneys received by them in operating the
said railways or carrying on the said business pay and discharge
the expenses incurred in and about such operation and manage-
ment or in the ecxercise of any of the powers aforesaid or
otherwise in respect of the premises and all outgoings which
they shall think fit to pay and shall pay and apply the residue
of the said reuts profits and moneys in the same manner as is
hereinbefore provided with respect to the moneys to arise from
any sale.

19. The Company shall at all times keep an accurate
register of the stock in the form and with the particulars
mentioneqd in the first schedule hereto in respect of such register
and the trustees hereof or any person appointed in writing by
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them shall be at liberty at all reasonable times to inspect the
said register and to take copies of or extracts from the same
or any part thereof and shall be entitled to be furnished with
a copy or copies thereof.

20. The Company shall so long during the continuance of
this security as it shall be in possession of the mortgaged pre-
mises operate the said railways and carry on and conduct the
business of the Company in a proper and efficient manner and
shall keep the hereditaments permanent way and all rolling
stock plant machinery works fixtures fittings implements
utensils and other effects therein or upon thesame respectively
and used for the purpose of or in connection with the said
railways and businesses and every part thereof in a good state
of repair and in perfect working order and condition and shall
from time to time provide such substituted or additional rolling
stock plant machinery and other effects as may be required for
the proper and efficient operation of the said railways which
substituted or additional rolling stock plant and effects it is
hereby agreed and declared shall be subject in all respects to
the trusts of these presents Provided always that these pre-
sents and the trusts hereby declared shall not in anywise
affect or be applicable to any new railways which the Company
may hereafter acquire or construct or to the buildings rolling
stock plant and other property effects or things appertaining
thereto.

21. The Company may at any time hereafter by Deed under
its common seal appoint an additional trustee or trustees of
these presentsand so long asand whenever there shall be more
than two trustees hereof the majority of such trustees shall be
competent to execute and exercise all the trusts powers and
discretions hereby vested in the trustees hereof generally.

22, The Company doth hereby for itself and its successors
covenant with the trustees hereof their heirs executors adrmin-
istrators and assigns that the Company its successors or assigns
will not hereafter without the consent of the stockholders
givenas provided by the regulations in the 2nd Schedule hereto
execute any deed of mortgage or any other instrument creating
any mortgage lien charge or incumbrance which by such deed
or instrument shall purport to be a mortgage lien charge or
incurbrance upon the mortgaged premises or any parts thereof
in priority to the stock or these presents or which shall in any
mauner impair the priority or precedence of these presentsand
of the stock as constituting a charge or lien upon the mortgaged
premises subject only as aforesaid' and also that the said sums
of £100000 and £340000 stock when issued making the total
sam of £440000 stock to be secured hereby shall subject to any
rights for the time being subsisting under the said indentures
of the 8rd day of September 1894 the 28th day of March 1895
and the 17th day of March 1896 or either of them or any of
such charges liens and incumbrances referred to therein as now
affect the same premises or any part or parts thereof be a
charge on the said railways and other the mortgaged preémises -
and shall subject as aforesaid take priority and precedence asa
charge on the said property and mortgaged premises and every .
part thereof respectively over all securities now or at any time
hereafter existing or created by the Company of any kind

-83—6 ‘
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whatsoever and that asbetween the several holders of the stock
hereby secured the stock shall rank concurrently without any
preference or priovity whatsoever but so nevertheless that the
rents and revenues thereof shall be subject firstly to the pay-
ment of any penalty imposed tor non-compliance with the re-
quirements of “The Railway Act” respecting returns to be
made to the Minister of Railways and Canals of the Dominion
of Canada and secondly to the payment of the working expen-
diture of the railway as defined in the said Railway Act.

28. Aund it is hereby agreed and declared that the trustees
hereof may exercize the powers herein conferred upon them
either in the manner herein provided or by such action or
actions in aid of the execution of such powers or otherwise as
they being advised by connsel learned in the law shall deem
most effectual for that purpose it being understood and hereby
expressly declared that the rights of entry and sale herein
granted are intended as cumulative remedies additional to all
other remedies allowed by law and that the same chall not be
deemed in any manner whatsoever to deprive the trustees
hereof or the beneficiaries under this trust of any legal or
equitable remedies by judicial proceedings consistent with the
provisions of these presents according to the true intent and
meaning thereof but no proceeding authorized by law or by
this deed shall be taken to enforce payment of the principal
aﬁnd il}terest secured hereby except through the said trustees

ereof.

24. Anditishereby agreed and declared that the said trustees
hereof or any of them may resign the trusts hereby created and
be discharged from all further duty thereunder upon giving
three months’ notice in writing to the Company or upon such
shorter notice as the Company may accept as sufficient and
immediately upon receipt of such notice the Company shall
cause information thereof to be given to the other trustees or
trustee hereof for the time being And in case at any time
hereafter any trustee hercof shall die or resign or refuse or be-
come incapable or unfit to act in the said trust a successor ot
such trustee hereof may be appointed by the surviving or re-
maining trustees or trustec or by the executor or administrator
of the last surviving trustee by an instrument duly executed in
that behalf under their or his hands and seals respectively but
until default in payment of the principal or interest secured
hereby such instrument shall be subject to the approval of the
board of directors of the Company and shall have no force or
effect until the board of directors signify their approval of such
appointment by executing a consent to such appointment under
the seal of the Company.

25. Upon every such appointment of 2 new trustee hereof as
aforesaid the trust property shall if and so far as the nature of
the property and other circumstances shall require or admit be
transferred so that the same may without further or other con-
veyance or assignment be vested in the trustee or trustees hereof
for the time being and the provisions of the Act of the Parlia-
ment of Great Britain and Ireland 56 and 57 Vie. ¢. 53 sections
10 to 12 inclusive shall so far as they are applicable and ex-
cept when they are inconsistent with the provisions hereof
apply to this deed .And every trustee hereof so appointed as
aforesaid may as well before as after such transfer of the said
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trust property act or assist in the execution of and exercise
all the trusts and powers of these presents as fully and effec-
tually as if he had been hereby constituted a trustee hereof.

26. And it is hereby further agreed and declared that the
trustees hereof shall be respectively answerable and accountable
only for their own acts receipts neglects or defaults and that in
addition to the ordinary right to indemnity by law given to
trustees the Company shall at all times hereafter keep harmless
and indemnitied the trustees hereof and each of them their or
his executors administrators and estates from and against all
actions proceedings costs charges claims and demands whatever
which may arise or be brought against them or him in respect
of the execution of the trusts hereof or of any matter or thing
done or omitted in relation thereto without their or his wilful
default And shall also reimburse the trustees hereof all costs
charges and expenses properiy incurred by them in the execu-
tion of the trusts hercof Provided also that if and when the
security hereby constituted shall become enforceable the Com-
pany shall pay or allow to the trustees hereof such reasonable
remuneration in addition to such costs charges and expenses
as aforesaid as the stockholders in meeting by any resolution
or a judge on the application of the trustees hereof may deter-
mine and the same may be retained or paid by the trustees
hereof to themselves.

27. Itis hereby further agreed and declared that the trustees
hereof shall not be bound to take any proceeding under this
mortgage for providing obtaining recovering or enforcing pay-
ment of the stock or the interest thereon or for enforcing the
performance of any of the covenants herein contained unless
or until they are duly indemnified to their satisfaction against
all expenses disbursements and costs which they may make or
for which they may render themselves liable and for compen-
sation and remuneration in respect of their own services. and
against any damage liability actions losses and costs which
may arise or oceur by reason of their taking such proceeding
or procecdings. ,

28, It is hereby further declared and agreed that in .any
case in which the trustees hereof shall be called upon to act or
rn take any proceedings under these presents upon receiving
requisition from the stockholders as aforesaid or any of them if
~neh proceedings are taken by the trustees hereof in conse-
quence of such requisition the said trustees hereof shall not be
bound to enquire whether default has been made in payment
of the principal or interest upon the stock or any part thereof
or in the performance of any of the covenants of these presents
and shall not be liable for auy 'loss or damage that may occur
in consequence of the exercise of the powers conferred upon
them.

29.- The trustees hereof may at any time after default.shall
have been made in payment of any principal moneys or.interest
or other moneys payable hereunder by the Company or:apon
any breach of the covenants on behalf of the Company herein
contained upon giving notice to the Company of their inten-
tion so to do apply to a court of competent jurisdiction for.an
order that the trusts hereof may be administered under the
direction of such court or otherwiseand for the appointment
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of a receiver or manager or for such other reliet in relation to
the trust as the trustees hereof may deem expedient.

In witness whereof the Company hath caused its common
seal to be hereunto affixed and the present trustces have
hereunto set their respective hands and seals the day and year
first above written.

THE PIRST SCHEDULE ABOVE REFERRED TO.

ConpITIONS a8 to the issue by the Dominion Atlantic Railway
Company of £4 per cent. second debenture stock here-
inafter called “the astock” mnot exceeding in the whole
£440,000 stock. :

1. At any time on or after the 1st day of January 1916 the
Dominion Atlantic Railway Company hereinafter called the
Cowmpany may give to the holders of the stock or any of them
not less than six calendar months’ notice of its intention to
redeem the stock held by them respectively at the price of
£105 for every £100 of stock and at the expiration of the
notice such stock shall be redeemed accordingly. Any of the
stock of which such notice to redeem shall not have been
given will be redeemed at par on the 1st day of July 1956 or
at such earlier time as the stock ought to be redeemed in
accordance with these presentsand as and when any stock
ought to be redeemed as aforesaid the Corapany will subject
to these conditions pay to the several holders of the stock so
entitled to be redeemed the redemption moneys therefor cal-
culated at the respective rates aforesaid For the purpose of
this clause any notice may be given to any holder of stock by
gending the same through the post in a prepaid letter addressed
to such holder at his registered place of address and any
notice so given shall be deemed to have reached the holder
on the day following that on which it is posted.

2. The stock shall carry interest at the rate of £4 per cent
per annum and the Company will pay to the stockholders
interest on their respective parts thereof at the rate of £4 per
cent. per annum  Such interest shall be paid half yearly on
the 1st day of January and the 1st day of July in-every year.

8. The first issue of the stock shall be restricted to the sum
of £100000 and no further part of the stock shall be issued
except under the authority of a general meeting of the Com-
pany held as provided by The Railway Act (1888) of the
Dominion of Canada.

4. Every stockholder will be, entitled to a certificate under
the seal of the Company stating the amount of stock held by
bim joint holders of stock being for this purpose treated as one
person and every such certificate shall be in the form follow-
ing or in such other form as shall be approved by the directors
of the Company The certificate shall be delivered to the
stockholder or in the case of joint holders to the person whose
name stands first in the register in respect of the stock so
holden but no certificate shall be for a less sum than twenty
pounds or one hundred dollars,



45

THE DOMINION ALTANTIC RAILWAY COMPANY.

CaprTAl—
Five per cent preference stock. .............. £270000
" Ordinary stock .......cceeevvnmncreciseies o e oo o 230000

Total capital stock ....cceve vrveivennnen. £500000
£4 per cent first debenture stock £500000

First issue of £4 per cent. second debenture stock for
£100000 power being reserved with the sanction of a general
meeting of shareholders to issue further sums of sccond deben-
ture stock such further sums to rank pari passu with the first
issue of £i00000 but so that the total of second debenture
stock issued shall not exceed £440000 The first issue of
£100000 £4 per cent. second debenture stock is made under
the provisions of The Railway Act of Canada 51 Vie. ¢. 29 and
the Act of the Parliament of Canada to incorporate the Com-
pany 58—359 Vie. c. -7 and by resolutions of a special meeting of
the shareholders held on 17th March 1896 and by resolu-
tions of the board of directors passed on the April 1896
Interest payable 1st January and 1st July.

£4 PER CENT. SECOND DEBENTURE STOCK.

NoO. et eriiernnns Stock certificate for €.ovevrnne v eeerorens

This is to certify that of is (or
are) the proprictor(s) of pounds part of £100000 £4
per cent. second debenture stock the repayment and redemp-
tion of which stock and payment of interest thereon are
secured by a trust deed dated the 17th day of April 1896 and
which is issucd subject to the provisions contained in the said
deed and the schedules thereto.

Given under the common seal of the Company this
day of 189 . ‘ ,

Nore—No transfer of the stock comprised in this certificate
or any part thereof will be registered until this certificate has
been delivered at the Company’soffice. Fractions of a pound
of stock are not transferable and no certificate will be issued
for a less sum than twenty pounds or one hundred dollars.

5. The Company will recognize the registered holder or
holders of any part of the stock as the absolute owner or
owners thereof and shall not be bound to take notice or see to
the exccution of any trust whether express implied or con-
structive to which any part -of the stock may be subject and
the receipt of the stockholder or of one of several joint owners
of stock for the interest from time to time aceruing due in
respect thereof and for any moneys payable uyon the redemp-
tion of the. same shall be a good discharge to the Company
notwithstanding any notice it may have whether express or
otherwise of the right title and interest or claim of any other
person to or in such part of the stock or moneys. - o

6. In case cf the death of any one of the joint holders of
any part of the stock the survivor shall be the only person re-
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cognized by the Company as having any title to or interest in
such part of the stock.

7. A body corporate may be registered as one of the joint
holders of a part of the stock and in any such case the persons
and body corporate so registered shall be deemed to hold’ in
joint tenancy with right of survivorshipand the Company shall®
be at liberty to act on that footing and for the purpose of this
clause the dissolution of a body corporate shall be treated as
its death.

8. Rvery holder of any part of the stock will be entitled to
trausfer the same or any part thereof not being a fraction of
a pound sterliug by an instrument in writing in the usual
common form of transfer.

9. Every such instrument must be signed both by the trans-
feror and transferee and in the ease of joint holders by all the
joint holders then living and the transferor shall be deemed to
remain owner of such part of the stock until the vame of the
transferee is entered in the register in respect thereof.

10. Every instrument of transfer must be left at the head
office of the Company for registration accompanied by the cer-
tificate of the stock to be transferred and such other evidence
as the directors may require to prove the title of'the transferor
or his right to transfer the stock.

11. All instruments of transfer which shall be registered
will be retained by the Corapany A fee not excecding 2s. 6d.
will be charged for registration of each transfer and rust if
required by the directors be puid before the registration of the
transfer.

12. No transfer will be registered during the 14 daysimme-
diately preceding the Lst day of January and 1st day of July
in each year. .

18. The executors and administrators of a deceased holder
of any part of the stock not being one of several jsint holders
shall be the only persons recognised by the company as having
any title to such part of the stock.

14. Any person becoming entitled to any part of the stock
in consequence of the death or bankruptey of any holder of
stock upon producing such evidence that he sustains the
character in respeet of which he proposes to act under this
condition or of his title as the directors shall think sufficient
may at his option either be registered himsclf as a holder of
such part of the stock or may transfer the same.

15. The directors shall be at liberty to retain the interest
payable upon any part of the stock which any person under
the last preceding condition is entitled to until such person
shall either become the registered owner thereof or shall duly
transfer the same.

16. The interest upon any part of the stock may be paid by
cheque sent through the post to the registered address of the
holder or in case of joint holders to the registered address of
that one of the joint holders who is first named oun the register
in respect of such part of the stock Every such cheque shall
be gent at the stockholders’ risk and shall be made payable to
the order of the person to whom it is sent and payment of
the cheque shall be a satisfaction of the interest.

17. If any certificate issued pursuant to these conditions be
worn out or defaced then upon production thereof to the



47

directors they may cancel the same and may issue a new cer-
tificate in lieu thereof and it any such certiticate be lost or des-
troyed then upon proof thereof to the satisfaction of the
directors and on such indemnity as the directors deem ade-
quate being given a new certificate in lieu thereof may be
given to the person entitled to such .ost or destroyed certificate
an entry as to the issue of the new certiticate and indemnity
if any will be made in the register hereinatter mentioned
there shall be paid to the (/omp‘my in rebpect of every new
certificate issued under this clause a fee of 2s. 6d. and also any
stamp duty payable thereon together with such costs as the
directors of the Company may “have incurred in enquiries res-
pecting such loss or destruction and of the preparation and
execution of any such indemnity.

18. A register of the stock will be kept by the Company in
one or more books and there shall be entered in such register—

(1) The names and addresses and description of the
holders for the time being of the stock.

(2) The amount ot the stock held by every such person.

(3) The date at which the name of every such person
was entered in respect of the stock standing in his
name and every part thereof.

19. Any registered holder of u part of the stock will upon
payment of such fee as the directors shall from time to time
fix not exceeding 1s. for each inspectiou be entitled at all rea-
sonable times to inspect the said register.

20. No notice of any trust express implied or constructive
shulllcbe entered upon the register in respect of any part of the
stoc

THE SECOND SCHEDULE ABOVE REFERRED TO.

REGULATIONS FOR MELTINGS OF STOCKHOLDERS.

1. The trastecs of the above written indenture may at any
time convene a meeting of the stockholders and such {rustees
shall convene ~uch meeting on the request in writing of the
holders of one tenth part in amount of the stock Whena
mecting is convened otherwise than by such trustees notice
thereot shall be given to each of the trustees of the said inden-
ture or if there e one such trastee only then to such trustee.

2 Iourteen days notice at least specifying the place day und
hour of meeting shall be given previously to any meeting of the
stockholders such votice shall be given by circular letter sent
through the post to the registered address of each of the stock-
bolders any such notice shall specify the general nature of the
business to be transacted at the meeting and shall be deemed-
to be served at the expiration of seven days after-it is posted
A notice of every meeting shall also be given at least 14 days
before the time fixed for the meeting” by advertisement in the
“Times” newspaper publishedin London England and in some
duily - newspaper. published in Ilalifax in ‘the. Dominion: of
Canada. It shall not be necessary in such advertisement to
specify the nature of the business to be transactc,d at the meet-
ing thereby convened.

3. At any such meeting persons holdmg or representing by
proxy one-fifth of the nominal amount of thestock then 1ssued
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shall form a quorum for the transaction of business and no
business shall be transacted at any meeting unless the requisite
quorum be present at the commencement of the business and
when the matter upon which the vote is to be taken is put to
the meeting.

4. At cvery such mecting a trustee of the above-written
indenture or (if no such trustee be present) then such person
as the debenture holders present in person shall electshall take
the chair Any such trustce and any dircctors or director of
the Company may attend and speak at any such mecting but
they shall not be entitled to votc unless in the capacity of the
actual holder or holders ot stock.

5. If within half an hour from the time appointed for any
meeting of stockholders a quorum be not present the meeting
shall stand adjourned to the same day in the next week but
one at the same time and place and it at such adjourned meet-
ing adquorum is not present the mecting shall stand adjourned
sine die.

6. Every question submitted to a meecting of stockholders
shall be decided in the first instance by a show of hands and
in case of an equality of votes the chairman if a stockholder
shall both on the show of hands and at a poll have a second
or casting vote. .

7. At any general mceting unless a poll is demanded by at
least threc stockholders whose united holdings shall be not
less than £5000 of the stock a declaration by the Chairman
that a resolution has been carricd or carried by any particular
majority or lost or not carried by a particular majority shall .
be conclusive evidencc of the fact.

8. If af any such meeting a poll is so demanded by three or
more stockholders holding as aforessid it shall be taken in
such manner and at such place or places and time not being
less than 14 days nor more than one calendar month from the
day of meeting and the result of such poll =hall be deemed to
be the resolution of the meeting at which the poll was
demanded.

9. The Chairman may with the cousent of any such meeting
adjourn the same from time to time provided a quorum he
present when such consent is given. '

10. Any poil demanded at any such meeting on the election
of a chairman or on any question of adjournment shall be taken
at the meeting without adjournment.

11. The stockholders whose names are on the Register at
the date of any meeting or in the case of joint holders that one
whose name stands tirst on the register as one of the holders
of stock so registered shall be exclusively entitled to act in
respect of such stock either in person or by proxy Every
instrument appointing a proxy must be in writing or partly in
writing and partly in print and must be under the hand of the
appointor or if such apointor be a corporation under its.
common seal and must be delivered- to the chairman of the
meeting and every such proxy must be in the form following
or such other form as shall be approved by the chairman at
the meeting at which it is to be used i.e.- -
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“X of a
“stockholder of £ stock part of the £4 per cent.
“gecond debenture stock of the Dominion Atlantic Rail-
“way Company hereby appoint

f

“o also a
¢ stockholder of the said stock or failing him
«“ of another

“ gtockholder of the said stock to vote on my behalf at
¢ the meeting of the holders of the said stock to be held
“on the day of

‘¢ As witness my hand this day of 189 .

No person shall be appointed a proxy unless he is a stock-
holder entitled to vote.

12. At every such meeting each stockhrldershall be entitled
to one vote in respect of every tull sum of £100 stock held by
him. A holder of a less amount of stock thun £100 shall not
be entitled to vote in respect of his stock

18. When the trustecs of the above written indenture shall
have entered into possession ot any of the mortgaged premises
under the powers contained in the trust deed under which
they act as trustees tor the stockholders or under any other
powers then without prejudice to any other power conferred
by such trust deed they .or he with the authority of an extra-
ordinary resolution of the stockholders may at any time after-
wards give up possession of the mortgaged premises of the
Company either unconditionully or upon any conditious that
may be arranged between the Company and the said trustees
with the sanction of an extraordinary resolution of the stock-
holders without prejudice to any powers in any manner vested
in or conferred upon the suid trustees.

14. A general meeting of the stockholders shall in addi-
tion to the powers hereinbefore mentioned have the following
powers exercisable by extraordinary resolution viz :—

(@) Power at any time to sanction the release of any of
the mortgaged premises on such terms as shall be ap-
proved by the meeting sanctioning the release.

(1) Power to sanction any modification or compromise
of the rights of the stockholders whether such rights shall
arise under this schedule ot otherwise.

(¢y Power to sanction an agreement or agreements for
postponing or accelerating the time for payment of the
principal moneys and interest payable in respect of the
said 4 per cent. second debenture stock orany part thereof

~  or for reducing the rate of interest or for permitting the
creation of any charge having priority over or ranking
par passu with the second debenture stock or for accept-
ing in satisfaction of the said second debenture stock any
debenture or debenture stock or preference guaranteed or
ordinary stock of any railway or other company

(d) Power to assent to any modifications of the provi-
sions contained in the above written trust deed or in the
conditions upon which the stock is issued or in these re-
gulations. -

15. An extraordinary resolution passed at a general meeting
of the stockholders duly convened and held in accordance with
the regula7tions contained in thisschedule shall be binding upon

83— :
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all stockholders whether present ornot present at such meeting

And every stockholder shall be bound to give effect thereto

accordingly.

15. The expression * Extraordinary Resolution” as used
in this schedule means a resolution which at a meeting of
stockholders duly convened and heldin accordance with the
provisions herein contained is passed by a majority consisting
of not less than three-fourths of the persons voting thereat
upon a show of hands or if a poll is demanded then by a
majority of not less than three-fourths of the votes given at
such poll.

17. Minutes of all resolutions and proccedings at every
such meeting of stockholders as aforesaid shall he made and
entered in books 1o be from time to time provided for that
purpose by the trustees or trustee of the ubove written
indenture at the expeunse of the Company and any such
minutes as aforesmd if purporting to be signed by the chair-
man of the meeting at which such resolutions were passed or
proceedings had or by the chairman of the next mecting of
stockholdcrs shall be conclusive evidence of the matters there-
in stated and until the coutrary is shewn every such meeting
in respect of the proceedings of which minutes have been
made shall be deemed to have been duly held and convened
and all resolutions passed thereat or proceedings had tv have
been duly passed and had.

The Common Seal of the Do-
minion Atlantic Railway
Company was hereunto aflix-
ed in the presence of

Sealof the }
Windeor and |
T Annapelis b

Kailway

Conipany. !

;

[

[
-

Fraxcrs TornInn
President.
W. R. CAMPBELL
General ...unager
and Secretury
Witneas Joun BripsEs.

Signed sealed and delivc’slfed by
the within-named Tuonas .
Rosexr RonaLp in the pre- T, R Roxaw.  fs.]
sence of
JNo. [BRIDGES
Not. Pab.
London.

Signed sealed and delivered by)
the within-named CuaRLES
Frrcy Kenp in the presence
of

C. Frrer Kemp. [ns.]

Jxo. Bripaes

Not. Pub,
Londou,



