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This EQUIPMENT TRUST AGREEMENT, d.ited as of
December !. 1972, between FIRST NATIONAL CITY
BANK, a national banking association duly incorporated and
eating lander the laws of iho United Status of America with
its head office in Tin- City of New York, New York, js
Trustee (hereinafter called the Trusteei ;snd SOUTHERN
RAILWAY COMPANY, a Virginia corporation (hereinafter
called tne Company):

Whereas, the Com] tuny has am ti acted o/ w i t ] contract
for tko construction and transfer to the Trustee of the
railroad equipment described herein : and

Whereas, t ide to such raiiro;id equipment i^ to be vested
in und is 1o be reuined by the Trustee. :ind such railroad
equipment '& to be leased to the Company htir^undet until
t i t le ib trunsk'rred unde r llie iirovisions liert'ol': und

, the Trust Certificates (u^ l iereinafler def ined)
to be itoiied diid scjld in a a i-.pgr.^giJe p r inn iKi l amount not

i! 13.800,000 and the net proords ta1* hercinaiter
dcliiud) ol sceli sale together wit h s-.^ch olhor i-ash, if any <is
mny be ruuured to be di-posiied b\ the Conjj'aiiy a^.
lnT.'iriaJ'l^r provided lire \<) c«-nstiti.i".<- ;i t^nd equal Co the
,igg'egiito principaJ amount of Trust Cctl i l icak-s so issued und
sole!, such rund to be known JN Southern Railway Equipment
Trim! Nt>. 6 of 1972. to be applied by the Trustee from utne



time in part payment of the Cost (as hereinafter defined) of
the Trust Equipment (as hereinafter defined), the remainder
of the Cost thereof to be paid out of advance rentals to be
paid by the Company as provided herein; and

Whereas, the texts of the Trust Certificates, the dividend
warrants to be attached to Trust Certificates with dividend
warrants, and the guaranty to be endorsed on the Trust
Certificates by the Company are to be substantially in the
following forms:

[FORM OF FULLY REGISTERED TRUST CERTIFICATE]

$ NO. R-

SOUTHERN RAILWAY EQUIPMENT TRUST
No. 6 of 1972

Equipment Trust Certificate

Total Authorized Issue $13,800,000

First National City Bank,
Trustee,

Dividends at the rate of % Per Annum Payable
June 1 and December 1

Principal hereof payable

First National City Bank, as Trustee (hereinafter called
the Trustee) under an Equipment Trust Agreement dated as
of December 1, 1972 (hereinafter called the Agreement),



between the Trustee ano Southern Railway Company, a
V i r g i n i a oorporurion ihere ina ik- r ejlfcd f l u - Company),

1 L'T'.'bV UTiltk'S I hilt

: ' ' i , J i - vie.J assigns, s j r i l i l l u d ro J i i ink-idl i i i d ie pr incipal
iji in, ,'t • • Holla is in Southern
ffnituf^ ''•; .' >?. ' Jtit Trust Vo, fic,j'l912, p livable on I he due
JuU i ; ~ x i .-' ;. MM, upon prthoniutioi i und surrender .M' I Ins
'. fi'n.'-.'ji - ; • ''.-- T 'nisi(v ,." ifs vurp'Tit': i r u h t otTcc iii Iho
!•:,.!,, ji|. r^ 'v i j i . l i j - t . i i : . •_ C'ty sue c.'.jtc r N c w V o r k . u n J
;•! r-Ani'j1 ' ; . I H L ' . I L .saLi l-i - ' '": • • • • u ividi jnds 01; -ia
.•rir^."1:)! .I 'u.juii; -_t th: i. i . . • , i , . • • ! • I '•"•-i per a
:om lie^i.iTT^T i . l!'"J. r !!ie Jart :^ ,. -Ii JivkbuJh liiive

paia lie 11 pivcctl.i.i: ' J i ' f '-Hiuidin^ i1. i1' • J.ilo litTL-of.
ht*v't;v u J a t t r , •'eni! i r - i i u l l j on J.jii.'- 1 L;; id i^t VIHT 1 in
>c; r. b./ cliot;;; ;•; l i l o t i b\ Mu I r a* .-.• 10 *t o wdi

ircf ted hv ihf ur is icr^a IK- 'L ' " , .icri-o:' or ri

t^ on IT . 'I ' - i j id prni'j'iial ,.nd '.••: any unpaid
; I < j L it cUi!i 11- lotai ly cnfoiceahk', all

-;l J:u u."..njd it;!)'1- (•
•i'. MKI fills' <•/ :i;r i t iont ^£iti|| S jc i j^ i i i L c i ' U f i ior
<>j :)nb! L jii.i pr iv j te d^bts. hut pay.ib'c i v a i y .rom and out •:!
• v . t t ' iN ••: • • I ' -or -rr'Jis'-A^ rccc^jd lv. f j i . 1 Triisrun ;itid
:; rill. .O'L- :.t s.u'l: ^ y i n o i i l -inclor Mic '-( -'Sions u! ' ic
A ur-'i'ir .•••(.

ti1 is one oj ju jutnou/.ed issue oi'
- ' •• . j i i i i v n t f j u s l t^Mtillc'iu-s ( h o i o l n a l ' t ^ r milled the

jrii ' ' ,( .a;eii in an .iKfivjrafo jmncijial ain'JitnT not exceeding
t h j T o i i ' L .-''.-jdionzed IshUt. as ser I'orth above, all ol'whicJi are
••libslamiaiU shni lnr L'U'epi as u> dato ol' matur i ty , all issued



under and subject to the terms of the Agreement, under
which certain railroad equipment leased to the Company (or
cash or obligations defined in the Agreement as "Government
Securities" in lieu thereof, as provided in the Agreement) is
held by the Trustee m trust for the equal and ratable benefit
of the bearers and registered holders of the Certificates, to
which Agreement (a copy of which is on file with the Trustee
at its said office) reference is made for a full statement of the
rights and obligations of the Company, the duties and
immunities of the Trustee and the rights of the registered
holder hereof thereunder, and to all of which the registered
holder hereof, by accepting this Certificate, assents.

The Certificates are issuable as Certificates with
dividend warrants attached, registrable as to principal, in the
denomination of $ 1.000. and as fully registered Certificates
in denominations of S1,000 and any multiple of $ 1,000. The
Certificates with dividend warrants and the fully registered
Certificates are interchangeable upon presentation thereof at
said office of the Trustee, but only in the manner, subject to
the limitations and upon payment of the charges, provided in
the Agreement.

This Cert i f icate is a fully registered Certificate
transferable by the registered holder hereof in person or by
duly authorized attorney on the books of the Trustee upon
sur render hereof to the Trustee at its said office,
accompanied by appropriate instrument of assignment and
transfer, duly executed by the registered holder in person or
by such attorney, in form satisfactory to the Trustee, and
thereupon a new fully registered Certificate or Certificates in
authorized denominations for the same aggregate principal



jmounl ;md having flu1 sam; dak of in . i t i in ly will l>o issued
to 1 in1 t rans^Viree in i-xdiiinyo lKiiv.i'~ot. . Ptioi to due
orust'nlnit'U.l Tor ;fgis>tr:i! ;ort of t t a rv f lVr of t h i s CcrtiLlcu!^,
ttiL- Tiusl t -c and tin.1 Company inny Joem ;mJ l iv : i t MK pen-nil
its *hosc name I his CVnifuMte i<: r^i'-KT. d :is tho jbsoliU^
cnvii-Jt ••.crcoT k/r tf ic purpOM? of ict'i ' iving pavmonl <>l
pi'incipai iiiKl t l ivi<K*iids < i r i d I'or ^]i other pnrpOf.es jnd s lall
not b.1 al'fccltd ".)> jnj notice to L^;e C ( s i ' l r ; i i y .

In H.-;:Sf u[ I1'!-,1 l . - i - ' i ' - ' n i i ig ol' Jii J'A'.'.ii of Dclj'ilt Ms
dol;-.ud in t.'K1 Aa i^ i t i i - i i i ) tt'i1 r n - e i j i n i i n n m n i rcpiv/v^iU'd
!n- 11u> tc-lil'k^li j in; : bi- Jail" u 'Hi'.1 a.iu payul t ic . js

in HKJ

This CVilillL-at'-1 skull not be Jcrniiid ^ . r i v w:iy
Mj to pa;, of I hi- Tr.ii

/ • / H'/fui'A's \l?H*rt'i>f, '<. .<.• ' I r j ' - r , ^ h is (.'dUNL-J l n i >
C', , i i i u . iK 1 (ii hi1 -..^ii'.-il ri^ j l i L 1 l , i . ",:mik •- ' J i i -J MS' ol inu- ol
iK J I ' hS l 1 > J I ' L \ ' I S ;i |kl !• ' . ill l ' ] ;!l!U;il • s l i

r , n - i l 'U i : • 'I O1U1 oi i |v
A ' l i h u a , »\l OITi'.eis ^nd Us . n i | i i i i a i o .•. ji in . ^ M i i n U 1 to in.1

l i ' . 'k ' i i i ' . ld ; I J ] . \ J L | . .mil l.j h'L1 ;i!U".U'-d hy 1111.1 f - i t suaik 1

^i tn . i ' UK1 of O'A' < 'i £!.-> Aism'uik1 '] i u-,1

us of
/'Vrs/ National City

Trustee,

Bv
frajf Officer



By
Authorized Signature

Attest:

Associate Trust Officer

[FORM OF GUARANTY FOR FULLY REGISTERED TRUST CERTIFICATE]

Southern Railway Company, for valuable consideration,
hereby unconditionally guarantees to the registered holder of
the within Certificate, the prompt payment of the principal
of said Certificate, and of the dividends thereon specified in
said Certificate, with interest at one-quarter of one percent
above the dividend rate on any unpaid principal and on any
unpaid dividends to the extent that it shall be legally
enforceable, all in accordance with the terms of said
Certificate and the Equipment Trust Agreement referred to
therein.

Southern Railway Company,

By
Executive Vice President

[FORM OF TRUST CERTIFICATE WITH DIVIDEND WARRANTS!

$1,000 No. M-

SOUTHERN RAILWAY EQUIPMENT TRUST
No. 6 of 1972

Equipment Trust Certificate



Total Authorised Issue $ 13,800,000

First National City Rank,
Trustee,

Dividends .it the RiLte of '• JJer Ammm. Puyiible
June 1 1 and December I

Princjiul hereof payable

Vint National City I'j.ik, as JY,. .1 x- (hereinafter mil
the Trustee-) under an equipment Tr.M Agresrr.cni dated as
of Uceeniber I. I1//.1! (hereinafter euliou ' l i e A;j,ret'ment).

tlie. Trusii't- :ind Southern RaiivMy ^'"npany, <i
corjoration fhcr j inaf ler culled the C 'ornpanvt .

cv.'rtii'ies T l i a t ;!K' bearer, or. il' UHS Cerli t ' jx 'alo is
regjstere.d as fo pnncipal, Uic registered holder hereof, is
en t i t l ed to an interest in the pri i ic ipal amounr of One
"IhcusiJiid Dollars I.S 1.000.) in Southern Kaiimay Equipment
Trust i\'o. 6 of 1972, payable '>n tli; di i ( j da to specified
above, upuii prcseiilafioR ;md surrender of i l i . s Ce-rTifVak1 to
the Truslee ji its eoipoute trust oU'ice in l!ie Borough of

. Thfl t ' l iy ; lud Sui;o ot Ne-.v York. <i:id to
eriU u n t i l said due date. ofilivi'luKi-i on said princip;,.

at the rate nf -.T,k"iU A-? pel i'.nnuin troni
[.KvemlnT 1. 1972, semuiimully un 'jij,.- I . ind Decoml\'r I
in v.'1'eh ye.ir. accorsjins', ID rhc '.oii-tr nt the d iv idend warrants

;ippt irL'ji'iing, tipon jir^snilai.on juJ Mirrender of such
s, ,is lhoy sevoralK inaHiiv. to ilie Triiiloe :it its said

.'. w ' / i t l i interest .it on j -n^ui r t^r of one percent above the
dividend l a t e on any unpaid pnncipal and on any '.nipr-.id



dividends to the extent that it shall be legally enforceable, all
in such coin or currency of the United States of America as
at the time of payment shall be legal tender for the payment
of public and private debts, but payable only from and out of
rentals or other moneys received by the Trustee and
applicable to such payment under the provisions of the
Agreement.

This Certificate is one of an authorized issue of
Equipment Trust Certificates (hereinafter called the
Certificates) in an aggregate principal amount not exceeding
the Total Authorized Issue as set forth above, all of which are
substantially similar except as to date of maturity, all issued
under and subject to the terms of the Agreement, under
which certain railroad equipment leased to the Company (or
cash or obligations defined in the Agreement as "Government
Securities" in lieu thereof, as provided in the Agreement) is
held by the Trustee in trust for the equal and ratable benefit
of the bearers and registered holders of the Certificates, to
which Agreement (a copy of which is on file with the Trustee
at its said office) reference is made for a full statement of the
rights and obligations of the Company, the duties and
immunities of the Trustee and the rights of the holder hereof
thereunder, and to all of which the bearer or registered
holder hereof, by accepting this Certificate, assents.

The Certificates are issuable as Certificates with
dividend warrants attached, registrable as to principal, in the
denomination of $ 1,000, and as fully registered Certificates
in denominations of $1,000 and any multiple of $ 1,000. The
Certificates with dividend warrants and the fully registered
Certificates are interchangeable upon presentation thereof at



said olttce of the Trustee, bnl only in UK- manner, subject lo
1hi: limitations an it upon payment of the charge. prouded in
1hij Agreement.

TL:s Certificate is u C'orl i l icalc w i t l i dividend w:irnnts
t:Kic!Luu, tnnisfeiaWe b\ delivery unless ivgislCK'd. as Id
p : i i K ' i p a i ,IE the said oUU'c os' UK- ' Frisk e in the iwinc ol iiic
"dldor :n.-r^pf . such rcuistraik)?] b-'ng uok-d hereon hy the
1 J ' r t K U < t . Af't ' jr su'jli rL't; i- .(raMoii. lu'.c ix> I lie interest
•••.piVSfiUi1:] Ijv ( :is O1 iiin.'-.ilf sh;u: pi1" oniv Vy I ran- i lVr
.v^i^ro^^ lJ LS. ; . i i<J 01:1 •• ••.- i ; n t : ! - i . i - - u iio.i'.v.1! I ' u ixo l in
j i L i M V ) •>'•! ijy 'J i l ls ' .mi '"..ii «.. ;u 'MI : i n d i r i i i lu r lv

i'd ciml . i .Met t l i o i c f in S.i-.;1 - • nslr j l ' i - r i i s'uli
.ip]>i;, 'Mi iv lo tise p i i i . - ' i . i j l 01 t h i s LVi! l i v . ,;tt- ..... - i ,>{ To MIL-
vl iv i ile nil viirrjii ls I U - T X - I I P I I ' u i r a i - i ^ - . j •. s,i •!] - ' i . i i i UHHT.LIL f
i-e i /uyjbi i to bearer ar,(K MIM'CJL lv. 'D- J c l i v % T > .

'Tlii.1 "I'rusk't1 imd t l ; j f't:rri^ m . nuv :KJ: \ ' < \ Bearer of
' •us vVr l i l ' i c a l e . 01 , p i i r - p1 due lu .^uu- 'Oi i r ,\>r roeisinUnn

•• f r , in- . (\-T. rr.u1 u j j i s l - 'ud i i . ' l J i - r I ' .TO.V J ' i l -s Certil'it.!^1 1^
L .y iht .Td ;is to prini'ipiii :.s I:-*.T.,' p . i ; - . . d^ ' l ,i-.o UK btMi'iT'it"
J3V iittKJe:..'. w;nniiu ...ip. :1i nv >c h . - i - i i : A^u ' lhe r or n-*1 ,
.ris ' . ' iTMtu; ; fu fv w !t.g'iM<-. .u ^ Ih ' j : ..•.%•!! ,\- 'Wnui1 uj mis

c.;'!'...Mi:- oj- 'A' tikl i l ' V ' d . - i ' U ^ . j r - ' i ' . ,- i •. ^s;jsc may ix^
!'.::;• M:I I ' l . i 'O^ws, ami siul! •;<..'. te 'u'; L'.' ̂  ••; n-y notu\' ;o
• \ \ . - ^'ir.- '/v.

I" r; ^c of The ii;ii~;\ i :ni- -i ;. ' : - - n < i - J ' Dolnul t (as
» , i"r..,'j ir Mio ABr-o.r-i.1!:' i ;.i: . i J i i ^ i f M l ^ i ' l ' i u n t reprusenk'J
U'w Luis t ioiLii icat i ; n ia ; - hu dcv.Jai'L-a t luj arid payable, as
I'l'.^i'.ic.d in tin1



Neither this Certificate nor the dividend warrants
appertaining hereto shall be deemed in any way a promise to
pay of the Trustee.

In Witness Whereof, the Trustee has caused this
Certificate to be signed by the facsimile signature of one of
its Trust Officers and by the manual signature of one of its
Authorized Officers, and its corporate seal, in facsimile, to be
hereunto affixed, and to be attested by the facsimile
signature of one of its Associate Trust Officers and has
caused dividend warrants bearing the facsimile signature of
one of its Trust Officers to be attached hereto, as of the 1st
day of December, 1972.

First National City Bank,
Trustee,

By
Trust Officer

By
Authorized Officer

Attest:

Associate Trust Officer

[FORM OF DIVIDEND WARRANT FOR TRUST CERTIFICATE

WITH DIVIDEND WARRANTS]

NO

10



Due to the biMrer hereof oil the f i r ^ t Jay of
,19 . .v s - imonckr hereof a I

it it' i-orporate trust ofl'ice of the undersigned TriKltv in the
Itorough of M u p h a l U i n . T ' l i ^ C J t y ifid S*,;,U ct Now Y o r k . t :v
amrv.jil siiown h u n j < m . bans i l i e s emiannua l liividi'nil :lu'ji
duo i)" L't|uiiunj;i:t Tins I (.VrlirVate No. \J ol
Southern Kailway Equipment Trust ,Vo. 6 «/ /f 72, niiynbk1

only oi i i of rentals 01 oilier mom'.y^ R'i:eived by the
widen>ijjn.'d and ,'ippliccibli; to l u c l i p u j m c n f und^r Ihu
provisions of t J i e [-'iiuipmeiit Friisi At'ieL-ineut rctVnvd to in

Trjst Cci t i tu;^ ' 1 .

First National City Bmik,
Trustee,

by
Trtt>.l Offker

) FORM Or GUARANTY FOR TRUST CER1 IF-iCATE WITH

CIVIDiND WARRANTS]

S-H'tiu-rit Rail-way Coi,ijw;\f, iVn •• j i i i ab •-• '.••.msid^ralkm
u1 " i K V i i i J i f L ' i i i J i l l y L'ln r i ' i ' U u s t" >. •,' I ^ S ^ H - T or vowsfen'','
!.1! •.?! 1-n.1 \ v i 1 1 i i j i C Y i i i ' ::;•!-., i'nu to I.1 '' J HLT or KMI' -;

- '' •!:• J'v Oei d v.'arntsjf1-' •• M ' t ^ j i n i ! 1 : H K ' I U
:!ic L ^ ' i ' i s : ; ' ! | ' i v m i ' i i ? ol r i K - p id iL 1 1 ! ! i! •• ' .- iu' C
nl 1 i 1 . 1 - lu ' iv ' ' iC«c t i u ' j ( . i - 1 - -i^-ci! ^ ' i - j j i l 'v f . ' i
v.;ii ;"!i! . . '.viih jn l . 'Vi^L j 1 . i - n v ti.:, T I , S • % , • i v
i l l , ' i i ' i i J . - it ' I.-HL- f t : i ^ r ' s i'..p.. J ;n in:; ;-u! .i.ji, CMI ; t n \ uiip;;.'J
Ur .ri.i'irJi iu tin-' -, .."ic.ii ' I ' M it sli^ll b.- feplly onJ'orccahl^, r- l l
iii ao: n 'di-nc^ » v i i l i t^ .c k-rms ol' -^ni'j CertilLiite ;<nd i.'e
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Equipment Trust Agreement referred'to therein.

Southern Railway Company, - '

By : :.
Executive Vice President

;and

Whereas, it is desired to secure the payment of the
principal of and dividends on the Trust Certificates, as
hereinafter more particularly provided, and t'o evidence the
rights of the Holders (as hereinafter defined) in substantially
the form hereinbefore set forth;

Now, therefore, in consideration of the mutual
covenants and promises herein contained, the parties hereto
hereby agree as follows:

ARTICLE ONE

Definitions

Section 1.1. The following terms (except as otherwise
expressly provided or unless the context otherwise requires)
for all purposes of this'Agreement shall have the respective
meanings hereinafter specified: - • • .•;

12



Affiliate shall mean any corporation which. directly 01
indirectly. controls or fc controlled by, or is under common
conlrol with, the Company. For the purposes of this
defini t ion, rontrol Uneludirsg controlled by and midt'r
common control with), as used whh respect lo ;jny
corporation, shall nis 'an I he possession, directly or indirect 3y.
of the power to 'direct or cause the dare.cti.on of Ihu
management and policies of such corporation, whether
t h r o j ^ h the ownership of voling securities o; by conliacl or
otherwise.

Casualty Occune,tc\' sn.'ii T j;jji uny ocourrejice
in Seulion 4 7 lo be a Casual tv tKxuncncc.

Company shall moan Southern Railway C.nnpany, a
Virginia corporation, and any assignee of ih> ri js l i t i u t idcr ilii^

pursuant to Section 4.S.

Cost when used w i t h respect lu Trust Fquijmienl. shall
mean the actual cost thereof, and sh.ill mclude only -such
items as may properly be included in such cost under tlv
Interstate Commerce Commission's Lnifotm. System of
Acvoi ils tor Railroad Compa-iie.-:. as in cfloel nr the time in
vuu'sdon. or Hie accoutUinu rules of sudi other Federal
governmental a u c h o n t y having jurisdiction owr the acrounts
of the Company, or to lli; exleni r,<H detcrm.ned thereby or
:TI CJM1 there be no snch. jceounUng rules ol' the Interstate
Commerce Commission or other Federal julf.ority in effect
at-such L i m e 'Sound accounting practice..

•-i ji Deposited Cash shdll.iriuaii the fipjregate.oi (a} cash OF:
deposit with the Trustee -is provided tr. the f i is t se.ntenco of

13
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Section 2.1, any advance rentals on deposit with the Trustee
pursuant to Section 4.4(A)(1) and, when required or
indicated by the context, any Government Securities
purchased by the use of such cash pursuant to the provisions
of Section 7.7, and (b) any sums restored to Deposited Cash
from rentals pursuant to Section 4.4(B)(1) and on deposit
with the Trustee.

The words dividends warrants shall mean dividend
warrants attached or appertaining to Trust Certificates.

Equipment shall mean standard gauge railroad
equipment (other than passenger cars and work equipment)
which shall have been first put into operation pursuant to this
Agreement on or after December 1, 1972.

Event of Default shall mean any event specified in
Section 5.1 to be an Event of Default.

Fair Value of any unit of Equipment shall be deemed to
be the Cost thereof less depreciation accrued thereon
computed by the straight-line method at the rate of six and
two-thirds percent of said Cost for each full year
(but not pro rata for any part of a year) from the date on
which the unit was first put into operation to the date as of
which the Fair Value is so to be determined.

Government Securities shall mean bonds, notes or other
direct oblications of the United States of America or
obligations for which the full faith and credit of the United
States is pledged to provide for the payment of the interest
and principal. '

14



Haider bhail mean the rmslered owner of :i fully
registered Trust Certificate, Hie bearer of a Trust Cert i f icate
wil l ] dividend warrants r.ot registered .is ro pr inc ipal , the.
becrcr of a dividend warrant and I lie registered ownur of a
Trui-l C 'er t i l ie i le wiln dividend warrants rejrisrorcd as EO

if j id . and slull inc ludf l l i u p l u r a l as well as the singular

Officer's Certificate 'hul l mo:i:j a n'rliHoitU1 sipn^rl by
tuc Pri*sidoii1 01 any So .ior Vice I ' te^id^ni ni any Exeoilive
Vico yre^idcnl or jn\ Vj^,, I^.-sii leni nr iav AsMslant Vice
V r e M d e n t or Hie 1 reasuj^ ••>• jn. • ;-.i; .nc 1 rejsuier or Hie
C h i d AvX'.mmtitip Off.ccr or t ' l c S'j^el.^rv nr any Assishuit
Se jrdary of iho Comp:in> ,

of Ctntasci shall mean jn opin ion in
by l.'pal cuunsol wlu* nuy toe iaii employei1 ol' oj

sel lo tin1 C otn^.nu 01 who ^l ial l be s;itis1isetor\ to ihe

i'cnalty Interrst Katt- shall . IK:IH j rnte v^-iich s ull
L' \tvod by 'MKHiiu i ' t ^ - r (if i > r e pern"il I he c i n i m i j l t a to at
which d iv idends are p.ivable l i - ' i e n n d e i . -vlncl i annusil n i U -
siull ;'pp-.-:i[ on ttie h:'e -.if sVC.1, T>Usl Ci.rrifn;:'k.

i'fim ittai Office S i K i M ;iv IH t :i , i r in- i .Ml office n| the
Trii^lee,, i . I ho Boiouyh o ; ' M : i i L h : i l t ; " i i . Tin1 t ' l i v and Stale, of
Ne* ' n » i ^ > :ic \vinci i r ! i f e fTp ' i r j f : la is l bUMiicss (if the
Tn.'Sie.' s'lull. ;tt any |ijrtij'jiji L"iK'. je idr^ni i sLered .

Rupiacemt'Ht frm/ds si ia l l ineaii ;niy moneys specified in
4.'1 tu tot Ke]il:u.eiiient FuruJs.

15



Request shall mean a written request for the action -
therein specified, delivered to the Trustee and signed on
behalf of the Company by the President or any Senior Vice
President or any Executive Vice President or any Vice
President or any Assistant Vice President or the Treasurer or
any Assistant Treasurer or the Chief Accounting Officer or
the Secretary or any Assistant Secretary of the Company.

Trust Certificates shall mean Southern Railway
Equipment Trust No. 6 of 1972 Equipment Trust
Certificates, issued hereunder, and Trust Certificate shall
mean one of said Equipment Trust Certificates.

Trust Equipment shall mean all Equipment at the time
subject to the terms of this Agreement.

Trustee shall mean the trustee named herein, and any
successor as trustee hereunder.

The words hereby, herein, hereof, hereto, hereunder and
words of similar import refer to this Agreement as a whole,
including the recitals hereto, and not to any particular
Article, Section or Subdivision hereof.

ARTICLE TWO
Trust Certificates and Issuance Thereof

Section 2.1 Issuance of Trust Certificates. The net
proceeds (excluding premium arid accrued dividends, if any)
of the sale of the Trust Certificates shall forthwith, upon
issuance thereof, be deposited with the Trustee. At the same

16



(inn1 \\K Copj|!:my shiill. if ijxv^.rv. Ji'rovi will1 MHJ
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f ' '• " KV.iMliiii. ul Ll'i'i • • '1 I n? -\j .•' - " "u i" "I "ti - . t .
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;• .I1:1 : i ; - !T .il , -v .1.1. i;.- ,ir •• i ! .'] ,x- liknl viil1 im-

TI'-J T''.'st r^i ' t iJ^- . i -•: - > ; L ' . i :^. !• 'i . *'...•' nn is shiill be in
t r, uunjiutioii ^. ". .'j(J'j L. ̂ ii i 'J ,;

tjP bf numbered
;)«] M-l jvniM-cuti^i1!;. -tiwaru. ['IIL- luliv r^JSLerud 1 rust
i l ' l ux lus sh;i]J bt1 in L'A' i ior i i j j i i iUoiis ci l SI, 000 and anv
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multiple of $1,000 and shall be numbered from R-l
consecutively upward.

The due date of each Trust Certificate shall appear upon
its face. Fully registered Trust Certificates shall be dated the
date of issuance thereof and shall entitle the registered
Holders to dividends from the date of this Agreement or the
dividend payment date to which dividends shall have been
paid next preceding or coinciding with such date of issuance,
whichever is later. The Trust Certificates with dividend
warrants shall be dated as of the date of this Agreement.

The principal amount of the Trust Certificates shall
become due in 15 equal annual, instalments payable serially
on the first day of December in each year beginning
December 1, 1973, and ending December 1, 1987, both
inclusive.

Dividend warrants evidencing the rights of the bearers
thereof to the dividends on the Trust Certificates with
dividend warrants shall, upon issuance, be annexed to such
Trust Certificates.

Section 2.3. Forms of Trust Certificates, Warrants and
Guaranty. The Trust Certificates, the dividend warrants and
the guaranty to be endorsed on the Trust Certificates by the
Company as hereinafter in Section 6.2 provided shall be in
substantially the forms hereinbefore set forth.

Section 2.4. Execution by Trustee. The Trust
Certificates shall be signed in the name and on behalf of the
Trustee by the facsimile signature of one of its Trust Officers

18



iind by 1r>o miniual M^natiiri1 <.>{ one ot i!s ,\ulhoii/.i?u Offurih
and its eorpnrLlf -^ai. in i ̂ 'simile. nliuM b,' ,'ilte.sled b\ Ihe
lai'simjle signature of one oj ]is A^tcirtk ! rust Otinurs File
dividend warrants shall be:it llic In'Minile hijjiiiiliire oKmv ol
I!K _ Tese.nl or iuhire I nisi Oflia.Ts, ui oih.'T iifipn'fri; It1

olTi^e:, (>! llic ttus>tv.'is. In uuso ::ny olliivr of tlu1 lin-ili-L1

whttftO <>i{[ii;iiur.. wl^'thci kiL'smiil- or nul. sliull uppojr 0:1
ii:;y of I In' 1'iusi C'^Tt i t iL-d l fs 01 dnidi-nd waininls sliui] c;uso
TI hx1- -^.^ li ofh^or (yf UK- Tri^ttr holuu' MK h 'J'nisl
C'^l ir i^alcs 01 dividend v.aiiiinK shitH hiivc lx'j:i ^sucd ;md
dcltvrrs'd by the Hii-sUv o1 h •!! "cMiavt1 l\vn icluiji /. MIL!I
I'jpik'iiv oji ihc diiti1 cl -.ui.h [ i i i .1 f'i r l iF'CJt^s, Mi^li ] ins l
f i1 rlilicafas anil diviiluul wuriLtih ili;]!1 lio .idnplud hv [h.11

'rriibk\' litid bi' iiviied. (md dehvi'ied .11 tliu'-;'li -'tn'li poison
had not a\'isod Id L>e. 01 h:irl Ih.'ii K-ori ji'tnii: j... ;ch otlicoi
\i* 1hi- "f'rustc.1. Bi-foK1 <.'M.JL Liiiiip or tUivi'Tinir :jny Inu-j
(Vnil'i-1:!!^. the Trusliv ••.hull ^l•.l^;^l.•h JUT! ra-i-x-l ;tll m-Lil.nvJ
diviricjiJ wi-riiiritf if an> rlioix^o jpp^TUiMiiny inl.^'i1 lH;iu
di\iJc]id wun.irr.s lor tinv p^nud I'MI v, lik'h dn id ends iirc in
dd'aull (.MI njtstiiiidi";: hiis( (Vni V.iti^)

Section 2.5. Tratntfvr <tf 1 '̂tst C.-ftificates; Owners
Thereof; kxcbftagc cf Truiit Certificate;* Fully ri't!,Hj1 ered
hi4i»t riTtitk-Dl-'s sl.jll b-1 rofi-it^rcd a> to boih principal and
dividends. iiL Mie. nanu al U'L- Holiit'i J ' . - i v o l Jitd shall he
Li'i-nb.:>rable upon piVii'iUimon MUL sirruiiJor ihcn-of I'or
irLJKt'rj: .it the. hbcipal OliLo. a;iLi03jin:.cii. d b> appropriate
insirnnifnis, of assignm..'^I :'iid transK-i. J.jlv . m-iiMd b;- Hvj
iLjfii'ili red Holacr oi' tlio Murendi.'-'O1 '. L\.sl Qrtificau. <H'
Ci"iifi( ytcs or bv duly a1 iliori^-d iitlornoy. in tonn
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The Trust Certificates with dividend warrants shall be
negotiable, and shall be transferable by delivery unless
registered as to principal in- the manner as1 hereinafter
provided. Any of the Trust Certificates with dividend
warrants may be registered as to the principal thereof in the
name of the Holder on the books of the Trustee to be kept at
the Principal Office, and such registration shall be noted on
the Trust Certificate by the Trustee. Thereafter no transfer
thereof shall be valid unless made at said office by the
registered Holder thereof in person, or by duly authorized
attorney, and similarly noted thereon; but the same may be
discharged from registration and transferred to bearer as
before. No registration, however, shall affect the dividend
warrants, but every dividend warrant shall continue to be
transferable with the same effect as in the case of a
negotiable instrument payable to bearer, by delivery thereof
by any person in possession of the same, howsoever such
possession may have been acquired.

Anything to the contrary herein notwithstanding, the
parties hereto may deem and treat the bearer of any Trust
Certificate with dividend warrants, not registered as to
principal, and the bearer of any dividend warrant, whether or
not such Trust Certificate shall be registered as to principal,
as the absolute owner of such Trust Certificate or dividend
warrant, as the case may be, for the purpose of receiving
payment thereof and for all other purposes, and shall not be
affected by any notice to. the contrary. Prior to due
presentment for registration >of transfer of any fully
registered Trust Certificate or of any Trust Certificate with
dividend warrants, registered as to principal, the parties
hereto may deem and treat the registered Holder of any fully
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registered Trust Cert if icate or of any Trust Ce.rlifkale wi th
•dividend warrants, rcgislered as to principal, as i!nj case may
be. as the absolute owner ot- ss4di Trust Certificate for nit
purposes except, in the case of Trust Certificates with
dividend warrants, registered :is to principal. payment nf
dividends.- and shall no1 be aH'ected by any no I ice to the
contrary.

Trust Certificates in 1'nLly registered form and Trust
Cert if icates wiih dividend warrants. whether or not registered
as L<J principal, shall bi* iiitcrdnm&eable ['or <i like oajjrugate
pr incipal amount of TiiJit C'crtis'icates. in authorized
dunominalioits and in an\ combmaiion of sui.'1i forms, and ol'
It'.c same .maturi ty. The Trust CoTtificji tos to be cxuhan jucd
shall be surrendered at tiie Principal Oi'i'iri. All Trus!
Cerli fioate.s wi l l j dividend warrants sitrnjndercd K ri'-sichangL1

and delivered in cxc]irinj?u shall h j \e aUjjafd nil un tna tu red
dividend warrttnls iLppcrtainitif Lliorelo, snd in case, dt rne
Time of any suet; exchange, dividends on I lit; Trust
CerMfici.tes me in de tau l l , 1hcy sliall in a i i d j l i o n liave
at lac l ied a l t n i a l i i r ^ d divid-.T.d w; j rniuts in default

•appertaining thereto.

Kor jm>. regtslralion. t ranskr , exctuinye or
t n - n i r^ist iaUon tne Trustto shall t equt t i th? payment of <i

.'sum sufficient to COV.T leimbmimiTiuii l f c i r j i - v stamp l:ix or
• < M t i e r ^civornrnentid cfmrgc eonnerlod t i i o r e w i l h , and in
addition, in thu case ot any exchange of TrusS Certified uis as

•!nTein;ibovc provided, except in jvsjxv f of the init ial
ol' j i iy • originally issued I 'uny ugister^d Tnust
for Trust Certificates w i t h dividend 'Warrants, tlic

Ct1. sIiaN require t ! ie paytnent of the sum of $2.50 for
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each Trust Certificate issued on such exchange.

Each Trust Certificate delivered, pursuant to any
provision of this Agreement, in exchange or substitution for,
or upon the transfer of, the whole or any part of one or more
other Trust Certificates shall carry all the rights to dividends
accrued and unpaid, and to accrue, which were carried by the
whole or such part of such one or more other Trust
Certificates, and, notwithstanding anything contained in this
Agreement, such Trust Certificate shall be so dated, or have
attached thereto such dividend warrants, that neither gain
nor loss in dividends shall result from such exchange,
substitution or transfer.

The Trustee shall not be required to issue, register,
transfer or exchange Trust Certificates for a period of ten
days next preceding any dividend payment date.

Section 2.6. Replacement of Mutilated or Lost Trust
Certificates. In case any Trust Certificate, or the dividend
warrants, if any, thereto appertaining, shall become mutilated
or defaced or be lost, stolen or destroyed, then on the terms
herein set forth, and not otherwise, the Trustee, upon
Request, shall execute and deliver a new fully registered
Trust Certificate or a Trust Certificate with dividend
warrants, as the case may be, with, if a Trust Certificate with
dividend warrants, all unmatured dividend warrants (and any
matured dividend warrants representing any period for which
dividends are in default on outstanding Trust Certificates)
appertaining thereto, of like maturity, tenor and date, and
bearing a different serial number from the one mutilated,
defaced, lost, stolen or destroyed, in exchange and
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subst i tu t ion foi , ;md upon ounoel l i i l ion of. ll'i? :i)iitil:ilcd or
CK ['need Trusl C'erlifuJiilo ;iiul divided ",':"• ini's. if Jin;, fit in
An of ;nul in . subs t i tu t ion lor t h i - , -ui iu if l i ^ t . ^ .Lnk'M o;1

• •I : ,i .yed i.na ilu-li mai^ rayi iK' . i i ! v1 . n. \;,ihi!Vs.i "r1.'.;
.rii:.;ul n mils1 ml x^TuiiK i ip^cr t i i in inp 10 i:^ f j imL 1 . Tin1
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s U i i O ' i s ' l H ' M n! i lie kiv, I'v.r! 01 d L ^ l r n ^ H d i i ^1' bud. Trusl
Ort ideate iind (. i ivuli-ucl ^ : n r u n ; s . if - - i t y , "lu-.^d 1ci hiivu been
L i j ^ L stolen or ik-hl ' i • „ • • : , , •:..! .-: th,- (-.wiorsliiii ;irid
i i i i t lKnMs ' i t y nT =,LJL-JJ i i i s ' . i ! . ! s-u, i.f.1 .x,'.. l u s l . stolen, or
itsi'ti'oyed Tiusl ro i ' i i i ea lo JIH! J iv iu . n '• -.^uniirits. if ^-ly.atid
nissi ^iu:ii sea rity r.:id iji-icnmiry .is '.jy ^ K'linnv.il 'iy tt'e
Tnistei' nnd by Iho C i M n n < n i \ in ihu i r di'-ci1. •• • and ^linll
pi:y uil oxpfiiscs jnd i-ii'iteo. oJ' : . i i i-]) -I'bsi'tulJou or
s^m- 'uiHpn A'l Trusl CatilisiyU1!- . i i j J vnis-nd warrants suall
ti. irsui'd, held ;iri;d uw-'i'd upon ,no cspres^ . o i i - J i l i o n i!iat
Mi' L'orep.oinp. provision; < i r e s -x i 'Lus iv i 1 Jii luspcc l of Uie
LVi 'bL^-ns j in of n i« . i t i ; ; i r , 'L Ic ' . j .i1 s s: , : , • - , : . " ! or ui'stmyeJ
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without dividend warrants and with such insertions,
omissions, substitutions and variations as may be appropriate.

Temporary Trust Certificates shall be exchangeable at
the Principal Office, without charge to the Holder, for the
definitive Trust Certificates in lieu bf which they were issued,
and upon surrender and cancellation of any of such
temporary Trust Certificates, the Trustee shall issue and
deliver in exchange therefor definitive Trust Certificates, of
the same maturity and dividend rate, for the same aggregate
principal amount. Until so exchanged, the Holders of the
temporary Trust Certificates shall be entitled to the same
rights hereunder as if the temporary Trust Certificates had
been so exchanged.

Section 2.8. Cancellation and Destruction of Trust
Certificates and Dividend Warrants. All Trust Certificates and
dividend warrants surrendered to the Trustee for payment,
transfer, exchange, replacement or cancellation shall be
cancelled by it. The Trustee shall destroy all cancelled Trust
Certificates and dividend warrants and deliver a certificate of
such destruction to the Company. -.

ARTICLE THREE
Acquisition ofTntst Equipment by Trustee; Deposited Cash

Section 3.1. Acquisition of Trust Equipment by
Trustee. The Company shall promptly cause to be
constructed and shall promptly cause to be sold, assigned,
transferred and set over unto the Trustee, as trustee for the
Holders, the Equipment described in. Schedule A hereto, or
substitutions therefor or additions thereto as hereinafter
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provided..-

To ill nt «rid liio Company hereby iissipns, or promptly
i i f tor enleniip. into tin' contract or c imlMi ' l s for the
eonslruclioji Mid sute of such liciuiprm-nt :i£]U".'s to Jiss i jMi. to
t l i u Trustee all itsTi^hl, title ami intuesl under said conrrjei
or i:n n l iners. Such Equipment sljull IHI delivered to I he
(,'ompjny, which is herein- design fed by Hie Truslue as its

fo reck'ivo such delivery. ;iud nn OJTJcci 'sC.crtilJCiitu as
sudi delivt'ry .s])ull ht '•oudusive1 1'vidumv ol'surh dolivery.

In llio even l t lnil Ji i.iuy I L1 da-incd noix'ssary or
di'sirabk1 to procun1 for I he t r i inspuMii t ion services of the
Company, and lo irsdndi1 111 {lie t rus t l i ^ f u V v isrenieil.

i" 1^'u ol1 Liny oi' I ho EquipinuuJ vp-.'.uirn'a
in SclieditU1 A l i en - lo n n < » r lo r i t e delivery o r s m l i

bqui|inusrt1 lo the ' t rus tee or its j.i^nL tlie t\)tii]iariy niav
Ciinse sui-h o t h u r l -q i : ip i i iL-n l Jo IK 01 nst rue ted. cnn! 1o be
sold, Horned, tninsiunvd snid scl avt.r i i u r o Ilii1. Tmsip^. to
be substituted und^t tin- trust ln-n-hy ^ ix j lud . ;ind ro Hint
rnJ C'.e Ounpiiny. upon ci i tui r i j i Lii lo a contrail or I 'wMracls
t'oi the corislniocon t:f siuli olli-.'E ^qiiipuier'l. sluill assjivi to
r!u- Triiitei1 all i(s np.hl. t n l ^ ;nui Ju l^ res r midor the -.aid
comrau' or

Stction j.2. Payments a at t>f f)ef.w.\itc<i Cuxfj, f7roni
1 to (Line, ;s1'ler any ol' I ho Irnsr L\|uipnicnl' sli.ili luivt:

lx\sn dolivcj^d 1(5 tho 'I'm-iLH.1 01 iis i-.^-at pnisuunt Lo th i^
, \iMdc .Thri'ij, ihl Trustee siuli <,s i ibf i -c t . liiiwevci tn rhe

ii ?.3\ pjy to IV builder of tlie delivm-.d
t. iipon l^^<|uesr. i - u f of the. Deposited Cash,

•1.1 nmoimt which, t^elher v^ith ,iil pnynieiUh pieviously



made out of the Deposited Cash upon deliveries of Trust
Equipment, will equal not more than 80% of the aggregate
Cost of the Trust Equipment then and theretofore delivered
to the Trustee.

Section 3.3. Payments of and from Advance Rental. The
Company covenants that, contemporaneously with the
delivery to the Trustee of the documents required by Section
3.4 in respect of any delivery of Trust Equipment, the
Company will pay to the Trustee the advance rental provided
in Section 4.4(A)(2), and thereupon the Trustee shall pay to
the builder of the delivered Trust Equipment, upon Request,
by the use of such advance rental, the portion of the Cost of
the delivered Trust Equipment not paid out of Deposited
Cash as provided in Section 3.2. It is the intention of the
parties hereto that the Company shall ultimately pay as such
advance rental not less than 20% of the final Cost of all the
Trust Equipment, and the Trustee and the Company shall
from time to time adjust their accounts and payments
accordingly, and the Trustee, upon Request, shall pay to the
Company from Deposited Cash, if the Company shall not be
in default under the terms hereof or of any supplement
hereto, a sum (less the amount of any previous payment
made to the Company by the Trustee under this Section)
equal to the lesser of (a) the aggregate amount deposited in
cash with the Trustee as provided in Section 2.1 or (b) the
amount, if any, by which the aggregate advance rental
theretofore paid by the Company under Section 4.4(A)(2)
exceeds the difference between the aggregate Cost of the
Trust Equipment for which settlement has theretofore been
made pursuant to Section 3.2 and the first sentence of
Section 3.3 and the lesser of (i) the aggregate principal
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amount of originally issued Trust llcrtii ' icate* or i t i ) <SO';f of

sucli aggregate Cost.

Sec I ion 3.4. Supporting normnentk. llv Trusteu slmll
nul pay out any DerKnitud Cksli, <IL make uny p;iyimjils by
I ]ic 1 1 si.1 ol' ;jdv;iiNT 3X'ii1;u. claims I t in1 delivery of ; a n y of t t ie

un t i l ;t sJiull havt1 roctiivi'd1

I A) An OftiirT\ Ci-n itlj.il, ' \vhk- 1 1 skill slim1 (it
l ' r ; ; i r LK J Trust H i j n i p t n L - i i t dfM'i ibi-d inid spccif.od
IliLTjir h\ tLiJinb.1] ni f^ i ih^rs h;i-- M^-H dL-liveri 'd to llw
( 'nmpnny ;is iiji11!!! I ' ; :1 i ! , . 1 " ; . ' . . i \ < i i > that such Triiil
PiluipuiouT Js L ^ i u i i H i u ' i i t ,if. ln-;\ i" - I ' - tmcd . < i i ' ) t h i i l Mk1

f'osi cjf Midi Tiii^r hiiuiimu'iit ii u1 :nnou:;l t l i c ron i
spL'cified or t l i a l th.1 t'o^l ol' ^uuh Tru.-i ' | n i | i im*n l i-.
not loss ihan an . i nun in t th i - iv in . --.'itvifiul and f i v ) r i i ; ; !
such Trusl K(|ni | irnnit h;-.'j liwi". pluki] or i na rmed Lit

1 witJi Um provisitms of S c i ' l J - M i 4 .G,

(11) An iiiviniv or JHVMICOS Jjoni Is'nj buJdoi ol

1C) A h i l l ur L u l l s of f i t ie or i i u ' i i Fi'iist Kqu ipnv r i l
i'i\-m tlk1 binldi*: UiCMJof TO U I L S Tiusiej , which b i l l m
hil ls ol -liiU'1 Chil l i v. 'orMiiin :i warriinl> 'T ^uurui i ly to r l i u
Tni-?ti.v J l i a l t i n - N th 1 U> tlu1 l u u l [ ' ^ ' t i i ' i n ^ n i described
ihc-ri'iji is I'rcu' from all lu us :ind e i i c i i t

(D> \n Oainuin <i l ( 'OI IMM'J l 1^ t;Ji; ,M"tcct Ih j t such
bill or bills < > ( ' sale ar^ \ : i . \ i i ^>. \^ ol'lodiv^, ei ther i i lo r ip or
HI conniiclKMt *i t l i tiny olhtT ins t rumfiLi R'fcrrt'd lo in
-iric! .icc-jjnpanyiiu' sjch opinion to v«s1 in t i l t 1 Trustee

27



title to such Trust Equipment free from all liens and
encumbrances; and •

(E) In case of any Trust Equipment not
specifically described herein, an Opinion of Counsel to
the effect that a proper supplement hereto in respect of
such Trust Equipment has been duly executed by the
Company and duly filed and recorded in accordance
with Section 6.4.

Any Officer's Certificate pursuant to this Section 3.4 may
state that the Cost of the Trust Equipment therein referred
to is tentatively determined, subject to final adjustment to be
evidenced in a final Officer's Certificate to be delivered to the
Trustee.

If the aggregate final Cost of the Trust Equipment shall
be less than 125% of the aggregate principal amount of the
Trust Certificates, the Company will cause to be sold,
assigned, transferred and set over unto the Trustee additional
Equipment in such amount and of such Cost that the
aggregate final Cost of the Trust Equipment will be at least
125% of the aggregate principal amount of the Trust
Certificates and, whether or not Deposited Cash is to be paid
out in respect of such additional Trust Equipment, will
furnish to the Trustee in respect of such additional Trust
Equipment the documents set forth in the first paragraph of
this Section 3.4.
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ARTIVLK FOUR
tease of Trust Equipment to the Company

4. 1. Lease of Trust Equipment. The
doe.;; hereby lease to Hie Company. for a t^ in i f rom arid rir'ter
L>e<:emliei 1, 1972 to ami j i i c lud in j? December I. 1087. I he
Trust

Sc'.clion 4 2. Rqiiifiiticnt Subjected Hereto by Delivery
sad Attir king . As ana wl ' cn « i i i y Pumpmen! shall from M i n e to
tune be iransferred ar id •V'vu'.: ' : j fhe Compciny as a cm I
Jo] cht: 'I 'msLut; rttid plated 01 iTinrkeu -ri iKxordiHKe with 1]ic
provisions of Sec lion 4 fi, I he same si1 .:11 , rpsw /rttfo :uid
wit l iuul fur I her inslru.injiil ol' leijst1 i)r rriir^i'-T, ."*asi u:n3er
and become tsLibje^l tn nil the terms and nrovish;iii

Secuoii 4.3. Substituted Equipment Subject Here to:
Additions to Trust Equipment In thu ^venl thai tsie

\ si till 1. as provided in St\s1ions . 3 . 1 ;m<3 3.4. ->r in
4.1J, cauii*. U"r [H' i r j n ^ l ' i r ed 'u I he Tiuslec other

Equipment h a d i l i M < > i i td or in : i i h s i i t u l i o n I'o; uny ol tho
l i eu : i 'i «pc'cifiejl ly d.lsuib.i;il such other

i:: shul l he ineind.'il r,s pur l of 1nc Trust F.quipinci i i
ii> Mip i - l c rnen t heietu arid il'.:iJ] be Mih! - . - ' , \t all the icTsns
u i - f j i . - - n ( i i i i c i i i s hi rent" MI .ill j \ spec Is -ih t l ' i r . m h il J iad biii'ii
iiuu <jf the }::]iiipme,-;1 j ieivin .-.pocLiioaJiy lie?' ribed. Any and
•ill :?L ( ' . ] i ; i r jLjs to. <nul ror^acempsi th nr r i t f i s o!'. the ' JVusl
i ' l r i p n i 4 n r - s h d l l L - o n - f l j t i n o .is-:-- wniiss to l lu> Taisl
Etjuii i i i iei i t diid sh:iLl he suhi'.'U to ail i l l ? terms and
eon j i l ions lii'.rool' in all respocis and ine.Luded in che. term
Trirsi hquipmeiu js iiiea herein,
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Section 4.4. Rental Payments. The Company hereby
accepts the lease of the Trust Equipment, and covenants to
accept delivery and possession thereof hereunder; and the
Company covenants to pay the Trustee at the Principal
Office (or, in the case of taxes, to the proper taxing
authority), in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts, rent hereunder
which shall be sufficient to pay and discharge the following
items, when and as the same shall become due and payable
(whether or not any of such items shall become due and
payable prior to the delivery and lease to the Company of
any of the Trust Equipment):

(A) The Company shall pay to the Trustee, as
hereinafter provided, as advance rental hereunder, sums
which in the aggregate shall be equal to the difference
between the aggregate Cost of the Trust Equipment
(other than Trust Equipment subjected hereto pursuant
to Section 4.9) and the portion of such Cost to be
provided out of the net proceeds (excluding premium
and accrued dividends, if any) of the sale of the Trust
Certificates, the intention being that, when all the Trust
Equipment shall have been delivered to the Company as
agent for the Trustee, the Company shall have paid or
shall pay to the Trustee, as advance rental hereunder, a
sum equal to the amount by which the aggregate Cost of
the Trust Equipment exceeds such net proceeds of the
sale of the Trust Certificates. The Company agrees to
pay such advance rental as follows:
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( I) Al the limu of issnii1 of tlie Trust Certificates
a sutu which, wlien mlded-m s-jcli nel procmts ol' the
sa^ ol' the Trust (VrtirVattfs dcpo.-iired with thu
Trustee. wtll make the lo in l sum denf»siled equal flu1

principal amount of lh-j Trus t Cci'tific^tos, ;md

{?.) Contcm|M1|i'iintfi''us1y wit]i (lie dclivcjy fn I he
1 ol' thu doainionif ivn-ircd by Kechon J.4 in

of tin-. (!t'li\Lsr/ o! my ol Il ic ['rust Ki i»J [>rnu i t .
ii sum eqi i i i l io t\w porl ian ol i l i e Cos1 of such
delivered Trust F i |u ipm- ' iL nol to bo psiin i>«t or
Deposited Cash ,is nrnvid^i l JM Secli(*n .1.2.

jB) Jji ;iddilion lo sncii iKlviuicc rental tlus

(Company shal l IMV In the 'Trusrvi', as hdviriafter
provided, as ivnfal lor th-.j ' t rus t Uuirii/im'jii, and
whethiT or Fiot at tlu* liini1 itny cliLT^or' shall have been
dcliveivd to thj: Company, uj j j tidiwithsiandinjs thai
any nf tJic Trust CVrtificiilos :t^d {livid^nd warranls shall
hava bivn auc ju i red by (In- ( ' . imp- iny or shall mil kavo
been presented lor payment the fa

( I ) <a> 'llie injo-'ssar^1 isnd rna^niabli1 t')tps.'tiscs
of rhf trust hereby ,,'rsjLoi!, i.'K'liidinjt t'oniponsfitinn
itnd cxpt-ji.sfs piovided for here in , and (b) an amount
equal Jo aiu expenses incurred or loss of principal
(LnchiduLR intprt-st accrued ;md prirntom then1 upon ;it
time of purchase'! in cirmeclion witn any pun-haw,
SiiU' or redetnpfion by the Tru^t^e of Govi-rnnieut
Securities.

(2) All IUM>. ussrssi litmus anJ



charges upon or on account of the income or property
of the trust hereby created, or upon or on account of
this Agreement which the Trustee as such may be
required to pay;

(3) (a) The amounts of the dividends payable on
the Trust Certificates, when and as the same shall
become payable: and (b) interest at the Penalty
Interest Rate from the due date upon the amount of
any instalments of rental payable under this
subparagraph (3) and the following subparagraph (4)
which shall not be paid when due, to the extent legally
enforceable; and

(4) The principal of the Trust Certificates, when
and as the same shall become payable, whether upon
the stated dates of maturity thereof or otherwise
under the provisions thereof or of this Agreement.

Nothing herein or in the Trust Certificates contained shall be
deemed to impose on the Trustee or on the Company any
obligation to pay to any Holder any tax, assessment or
governmental charge required by any present or future law of
the United States of America or of any state, county,
municipality or other taxing authority thereof, to be paid in
behalf of, or withheld from the amount payable to, such
Holder. The Company shall not be required to pay any tax,
assessment or governmental charge so long as it shall in good
faith and by appropriate legal proceedings contest the
validity thereof, unless in the judgment of the Trustee the
rights or interests of the Trustee or of the Holders may be
materially endangered thereby.
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Section 4. 5. Termination of Igaw. At the termination
oi' the lease provided herein and after all payments due ov to
become iluf to the Trustee i'ruin the Company hereunder
shall have been completed ;md fully made, fa) such payments
shall be applied iind treated is nurdiaM; money and as the n i l !
purchase prieo ol tltt- i'rust L'guiprnaif ib) any ttioiifvs
remaining in the hands t-f 'tic Trastue Mler provllnip fbi- all
Trust CertificjU's and lihkii^Kl w ..'inn its nut! iit'lcr puyinH Lho
e x p e n s e s of thu l ; u s t cc f n c I u J r ig ith ivaMmabJc
corripij]isiitio]i. stialt bi? paid lo 1'io C'ornpa.'iy, (c) litlc to the
'3'ni-il E i jL i tpmcnt sliall vest m ;lu' i : i > r n p , i n y , and uH the

sl ia t l L-xonif i Im r^vor-j i>: puhh-.- ufiu'cs. at1 the
'>!' cFie Company. Midi i i i s l ru inor i i oi i iLSinj inerUb in

writmp as r^asoiuibfy shall he reqiu'sla! by Uie t'umjiany irt

ordi:r (c^ in;ike c^ar upon jiuHi;; jfrords tin1 Company's lille
10 ,i3] t i n - 'I rusi Kquipmer ' i under l]j«' laws of any jurisdiction;
provided, however, U:at until 1hal r ime. tLtk ti> Hie Trust
FxiLjipniynl sluill not pass to or v^st m \]\v i ompany, but titU-
lo and owiH'Jship of ;dl the Tin-it fqui iniK' t t t shal! be and
remain in the Trustee notwiMis'-if-'Jiii!: I!KS delivery of t!ie
Trust Equiiinwnl lo. and the jios^s.sion ant! use t l ie jeof by,
the Company.

4.d. Marlfiiif! uf 'itmt Equipment. The
Company agrees \}-^( af n1 liefnrr thu delivery to t f t r
<'onipa:iy oi' each \ nir ^1' i l i c ' f F U M H : i u i i > m v n t , there sha]] i>e
pla in ly , dis(inct]y, iie r;iianeritlv ynd consmcuouhly plated
and fastened upon each si:'t ol' such "int a metal pJate
bearing the foElowiup words, or such word-; :)i:iy be otherwise
plainly, distinctly, pcrnuit tontly f ind i-oiispiciioiLsly marked
on each side of such uni t , in either casf in letters not less



than one-half inch in height:

OWNED BY A BANK OR TRUST COMPANY UNDER A
FINANCING AGREEMENT RECORDED WITH THE
INTERSTATE COMMERCE COMMISSION UNDER
SECTION 20c OF THE INTERSTATE COMMERCE ACT.

In case, prior to the termination of the lease provided for
herein, any of such plates or marks shall at any time be
removed, defaced or destroyed, the Company shall promptly
cause the same to be restored or replaced. The Company shall
not change, or permit to be changed, the numbers of any of
the Trust Equipment (or any numbers which may have been
substituted as herein provided) except in accordance with a
statement of new numbers to be substituted therefor which
shall previously have been executed by the Trustee and the
Company, and filed and recorded as provided in Section 6.4.

The Trust Equipment may be lettered with the name,
initials or insignia of the Company, or of any Affiliate which
is permitted to use the Trust Equipment as herein provided,
or may be lettered in some other appropriate manner for
convenience of identification of the interest of the Company,
or such Affiliate, therein. Except as aforesaid, during the
continuance of the lease provided for herein, the Company
shall not allow the name of any person, association or
corporation to be placed on any of the Trust Equipment as a
designation if the right, title and interest of the Trustee
therein would thereby be impaired or invalidated. The
Trustee shall, upon Request, consent to the placing of the
name of any specified person, association or corporation
upon any unit of Trust Equipment as a designation if there
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shall IKIVI! been '.U-hvercJ. ,o llu'. l i i m o f an Opinion ol"
CounsuJ 10 l lu 1 I'fiVct f f i : 1 ! s i idi 'Y. :hvhi j l i i , ' i will ltd! impai i r;r
i n m l i i i i j l ' j l i ' U r i r i M . t i l l , 1 ^M' i " 1 L1 1 <.' -;J of U ' t 1 Ttusiiv in or to
Midi mij t .

Section 4.7 Mai»'t.-;t ii'f.s "I *'"?>-* i i,."ipwii, Cai'i/?'.'.*,'
Oci'uti'iHifJS. T i l t - < 'imp:1 ' .1/ ..W.'N . ' . ' i l .'!!' i ~ i - • ' : . ; ' " ;j!ui
.ii jp it'.*' ' j ' lM' .L h*iu pi 1 : '. . in K'V), < /lu ,sn ' ^ . ' . ) p i - i , . L ^ ; H r •>;
i'1 own :osl ;inJ i - ^ p i .is,1 A'i\ ' \ \ '.•.'<.". : • • • • • • -f Hi-. ! ; t ' f i

s ld il! kv l r > . i - . ( • ' . - i i . •> '. !•••. .•:!. i' :• i>:i -,.'"i\. ,
L.'uiii.u'fJ or nili.-r.vih.1 I ' l J j i L - ; 1 i ' - i : i i . - -- . i .,' irji'J \ ii-v
iVdin LS iy iJdisst1 w l i i r l r ^ X A . . , - f . - i i y •».: §r i\, nrm''^. b.- ' i i j In AMU
i i jU i J ,\ ( , 1 - i ' m j i y OsJi'ur.';.c\ j. l . • •, ' Mji i i j i ' . . 1 M i a l i p r t . r n r ^ j y ,
al'tor u b i u i u i r i n I ICJ .L ' • . •» - I ' j ^ l i O'-.-^'iii O.-'-.^r-'LJ1,-. i J o l i v ' - i io
[ l ie friisU'SJ L.n t)j';i.joi\ ^',-;;i'" i:v.- 'K- *•: i u i n i ' such 'uusl
I7.:; i i i ' t r ionc and. h t i i t n i< i :Ko mots I ah V'jJiu- i ' l^rcoJ 'a iui \MI \ \
ilvixisiJ w i t l i T!K I r u s i v uj> <m!' n,.! u- . ; ; : , • • L-quiH lo such
]''MU Vuhit1. T je ri^M-, ami :v medic: cf 1 ' iv 1 ' tiisiee to od'-ji..*
or i ') riiujvvr any o r Ihc r ^ n f a i p i tvi r i ' / 'Ms • ! i : t!l I K J L be jL'fei.L-d
bv roasoTj of LJIT, ( "us i i j l Jy Ocar.vrr , -L';'ili ooposik-ii w i l l i

applied Jt. proviocd i-i S^cJio:1. 4. t.

The O)ni?<mv un-v^^nih 10 l n r t . K . ' i iu thr Triisicc,
wiuMiever rcqinred by Hi/ liL^r.-.o oiiil MI, or bo I ore CX toiler
31 jn r'v-i'v u-;j]v'n:!ur yv j - r e'sii.r1:-.1!!. ip.e v l i t ! In. ' vw 197^,
an,.} dunng (hi1 e fa l j i i i j -nci ' o: id<. :w.\. puvidod lor hci-. JP.
an Officer's C V n i ^ i o L U 1 . 'ijlii1. ',;. : : i ot ' tin1 pri'ccdirijj JnK . > i ,
fjl tin1 um^uni . d t ! i>c i i .> i i :m find r.iiinb.'r-f of Ihe Tinsi
Fqniprncnt ihur may hav-: h i i f le rud a C;i>:i .uly Occun-i-'K'.'.
SIIK^ Use di i te ol Urc l.isi prxreanj. stak-ni.'nl <nr the da le of
this AfircsnTiPnl in Hie t;ist! of \\w firs I statcniotit). (b) Ihe



amount, description and numbers of the Trust Equipment
then undergoing repairs, other than running repairs, or then
withdrawn from use for such repairs, and stating that, in-the
case of the Trust Equipment repainted or repaired since the
date pf the last preceding statement. (or the. date of this
Agreement in the case of the:first statement), the plates or
marks required by Section 4.6 have been preserved, or that
such Trust Equipment has been again plated or marked as
required thereby and (c) such other information as to the
condition and state of repair of the Trust Equipment as the
Trustee may reasonably request. The Trustee, by its agents,
shall have the right once in each calendar year, but shall be
under no duty, to inspect, at the Company's.expense, the
Trust Equipment, and the Company covenants in that event
to furnish to the Trustee all reasonable facilities for the
making of such inspection.

Section 4.8. Possession of Trust Equipment;
Assignments. The Company, so long as an Event of Default
shall not have occurred and be continuing, shall be entitled to
the possession. of the Trust Equipment from and after
delivery thereof to the Company as agent for the Trustee,
and the use thereof upon the lines of railroad owned or
operated by the Company (either alone or. jointly with
another) or by an Affiliate; or upon.lines over which the
Company or any Affiliate shall have trackage or other. -
operating rights, and the Company shall also be entitled to
permit the use of the Trust Equipment upon connecting and
other railroads in the .usual interchange of traffic and upon
connecting .railroads and other railroads over which through;
service,.may from time to time be afforded, but subject to.all:'
the terms and conditions.of this Agreement.. -• :.-

36



'••' • The Company sliall not, without the prior written
consent ol ' t l ie TrusJec, assign or hansfer. or suffer or'allow
to be assigned or tramskrrecL Jls riplits hereundtfr or trailer
or sublet, 'fa suffer or allow lo he transferred or sublet, I he
Trust Lfiuipim'Mt or any part I hereof e^eepr, and Uien onEy
so king, K.S lh<i Com party shah not thou be in default under
l l i i s Agreement (and o'i]y subject lo i lus Agreement and in
rhe nglits of llie Inislee horcundpr , mid wi l lmui rdc.Kiiii; i l u -
Cor t ipfJ i iy from its oblijjaljons hwunch-r). lo :LIL Af't'iHa'o. or
uinler a wriHi'ii subJk-asi; Tor a Uirni not c^ci.vdiriy "no yi-ar
( including all ronnwal or ^tension options resen-cd to Liic
subL'Shui1 01 sublehhtir), To a r j i l ro r td ulu.ssified by l]i^
]nlerstiilc Commcrcu Cotiiinissmn as ;i Clitas E os Class 11
railroad en 1o a respojisiblc coitipjitiy, as diMcrmincd by 111 .̂
Company; and tiio ("'omp;niy shall noi, w i t h o u t such wnikn

l, c\cijp1 as provided in tl i is Sedivin 4.S. parl wi th the
of, or suffer or Jlow lo pass out of tls pos^ossmn

or con t ro l . '<my of the Tnist EquipiiK'nt . I \ory such subtense
shiiEi expressly stilijout UK* rijjhts ol1 tlu suijl^'ssee unde i siic:i
snbleass1. lo the riglus of thp Tin sice in rospcft of the Trus1
Kquipmctil covered by such nubloase in I hi1 event ol tlis
happenini; of an Evont of Default.

AJI assigntneiil or tiansl'ev to a p\nchaser which shall
iicquire all or substantially all of the lines ol railroad ol Uio
Company, and which, by execution of ;m appropriate
iaslriiinent salisfaelojy So Ihe trustee, shall assume and jgree
lo perform all of Uio olJi^islions and rovonanls o[ the
Company heiieutidor and under llu- u,u:irauiy endorsed on I In*
Trust Certificates, shall not be deemed a breach of th is
eo'venant. i'ThC' appointment of a receiver or receivers in
e q u i t y or ^organization, or. a taus toc or trustees in
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bankruptcy or reorganization for the Company or for its
property shall not be deemed an unauthorized assignment if,
prior to any action by the Trustee to exercise the remedies
herein provided, such receiver or receivers or trustee or
trustees shall be discharged or such receiver or receivers or
trustee or trustees shall, pursuant to court order or decree, in
writing duly assume and agree to pay or perform all of the
obligations and covenants of the Company hereunder and
under the guaranty endorsed on the Trust Certificates, in
such manner that such obligations shall have the same status
as obligations incurred by such receiver or receivers or trustee
or trustees.

The Trustee shall have the right to declare the lease
provided for herein terminated in case of any unauthorized
assignment or transfer of the rights of the Company
hereunder or in case of any unauthorized transfer or sublease
of any of the Trust Equipment. The election of the Trustee
to terminate the lease provided for herein shall have the same
effect as the retaking of the Trust Equipment by the Trustee
as hereinafter provided.

Section 4.9. Release and Replacement of Trust
Equipment. Any units of the Trust Equipment which shall
have become worn out or unsuitable in any respect for the
use of, or are no longer needed by, the Company may be
released, and it is hereby mutually agreed that at any time
hereafter until title thereto shall become vested in the
Company, the Trustee will release any such units of the Trust
Equipment upon the filing with it of a Request and an
Officer's Certificate which shall describe such units, shall
state that they have become worn out or unsuitable for the
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power to regulate or supervise any of the Trust Equipment;
provided, however, that the Company may in'good faith
contest the validity of any such law, act, rule,.regulation or
order, or the application thereof to the Trust 'Equipment or
any part" thereof, in any reasonable manner which will not in
the judgment of the Trustee materially endanger the rights or
interests of the Trustee or of the- Holders. The Company
shall not be relieved from any of its obligations hereunder by
reason of the assertion or enforcement of any such claims or
the commencement or prosecution of any litigation in
respect thereof.

ARTICLE FIVE
Remedies in Event of Default

Section 5.1. Events of Default. The Company covenants
that in case'

(A) the Company shall default in the payment of
any part of the rental payable hereunder (including
advance rental) for more than 30 days after the same
shall have become due and payable, or

(B) the Company shall make or suffer any
unauthorized assignment or transfer of its rights

• hereunder or shall make or suffer'any unauthorized
•' transfer or sublease of any of the Trust Equipment, or,

1 except as herein 'authorized, shall ;part with or suffer-the
1 loss of- the' possession' of'any of'the Trust'Equipment,

and-shall fail 'or -refuse • either to :cause such assignment
' or transfer1 'or sublease" to toe--cancelled!!and: recover
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possession of- such Trust .Equipment within 30 days
after the Trustee shall have demanded m writing such
cancellation and recovery of possession, or within said
30 days to deposit wi lh the Trustee a sum .in cash equal
to tJie Fair Value, as of ttie d;ite of such unauthorised
ac t ion . , of the. Tr.isl F,uiupmen< so assigned or
transferred or subleased, or the possession of whidi shall
h a v e been pailed with otherwise iJiau as he it1 ILL
authorized (any sum so deposited to be returned So Ihe
Company upon the. eaiKellation of such assii i tLEiicnf,
transfer or sublease u-id the recovery or' possession by
the Company of such 1'njst Hqutpment) , or

(C) ihe C'ompany shall, for more than 90
after th? Truslee shall havr demanded in writing
ptrfonnanee, thereof, tail or refuse to comply with any
orhcr of the temib and covenants hereof on its part to
be kept and per formed, or to rnak<' provision
satisfactory to (he Trustee for such compliance.

then, in any such ea->e (herein sometimes called an Event of
Default), the Trustee in its discretion may, and upon the
written requesi of the Holders of no I loss than 25% in
principal amount of >be then outstanding Trust CeMificates
shall, by notice in writ ing delivered to the Company, declare
to be due and payable forthwith the entire amount of the
rentals (including any unpaid advance rental, but not
including rentals required for the jiaymen) of dividends
accruing after rhe date of such declaration) payable by the
('ompany. as set forth in Section 4.4 and not theretofore
paid, whereupon Ihe entire amount of such rentals shall be
(hie and payable immediately wilhoul further demand,
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together with interest at the Penalty Interest Rate to the
extent legally enforceable on any portion thereof overdue.

In addition, in case one or more of the Events of
Default shall happen, the Trustee in its discretion may, and
upon the written request of the Holders of not less than 25%
in principal amount of the then outstanding Trust
Certificates shall, by notice in writing delivered to the
Company, declare the principal of all the Trust Certificates
then outstanding to be due and payable, and thereupon the
same shall be immediately due and payable.

The Trustee shall be empowered to institute any action
or proceedings at law or in equity to recover judgment for
the total amount becoming payable by the Company as
aforesaid, together with interest at the Penalty Interest Rate
thereon to the extent legally enforceable, and may prosecute
any such action or proceedings to judgment or final decree,
and may enforce any such judgment or final decree against
the Company or other obligor upon the Trust Certificates
and collect in the manner provided by law out of the
property of the Company or other obligor upon the Trust
Certificates wherever situated the moneys adjudged or
decreed to be payable.

Section 5.2. Remedies. In case of the happening of any
Event of Default, the Trustee may by its agents enter upon
the railroads and premises of the Company and of any
Affiliate or sublessee where any of the Trust Equipment may
be and take possession of all or any part of the Trust
Equipment and withdraw the same from said railroads and
premises, retaining all payments which up to that time may
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equitable interest or title in or to the Trust Equipment or
such part thereof, or any cause or right of action at law or in
equity in respect of the Trust Equipment against the Trustee
or the Holders. No such taking possession, withdrawal, lease
or sale of the Trust Equipment by the Trustee shall be a bar
to the recovery by the Trustee from the Company of rentals
then or thereafter due and payable, and the Company shall
remain liable for the same until such sums shall have been
realized as, with the proceeds of the lease or sale of the Trust
Equipment, shall be sufficient for the discharge and payment
in full of all the items mentioned in Section 4.4 (other than
dividends or interest not then accrued) whether or not they
shall have then matured. The Holders of a majority in
principal amount of the then outstanding Trust Certificates
shall have the right from time to time to direct which of the
proceedings above provided for shall be taken for the
enforcement of the remedies contained herein.

Section 5.3. Application of Proceeds. If, in case of the
happening of any Event of Default, the Trustee shall exercise
any of the powers conferred upon it by Sections 5.1 and 5.2,
all payments made by the Company to the Trustee hercunder
after such Event of Default, and the proceeds of any
judgment collected from the Company by the Trustee
hereunder, and the proceeds of every sale or lease by the
Trustee hereunder of any of the Trust Equipment, together
with any other sums which may then be held by the Trustee
under any of the provisions hereof (other than sums held in
trust for the payment of specific Trust Certificates or
dividend warrants), shall be applied by the Trustee to the
payment in the following order of priority: (a) of all proper
charges, expenses or advances made or incurred by the
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Interest Rate upon any overdue instalments to the extent
legally enforceable), the expenses and reasonable
compensation of the Trustee, together with all expenses of
the trust occasioned by the Company's default, and all other
sums which shall have become due and payable by the
Company hereunder (other than the principal of the Trust
Certificates and any other rental instalments which shall not
at the time have matured according to their terms) shall be
paid by the Company before any sale or lease by the Trustee
of any of the Trust Equipment, and every other default in
the observance or performance of any covenent or condition
hereof shall be made good or secured to the satisfaction of
the Trustee, or provision deemed by the Trustee to be
adequate shall be made therefor, then the Trustee, if so
requested by the Holders of a majority in principal amount
of the Trust Certificates then outstanding and which shall not
have matured (other than by declaration) according to their
terms, shall, by written notice to the Company, waive the
default by reason of which there shall have been such
declaration or declarations and the consequences' of such
default, but no such waiver shall extend to or affect any
subsequent default or impair any right consequent thereon.

Section 5.5. Obligations of Company Not Affected by
Remedies. No retaking of possession of the Trust Equipment
by the Trustee, or any withdrawal, lease or sale thereof, nor
any action or failure or omission to act against the Company
or in respect of the Trust Equipment, on the part of the
Trustee or on the part of any Holder, nor any delay or
indulgence granted to the Company by the Trustee or by any
such Holder, shall affect the obligations of the Company
hereunder or under the guaranty endorsed on the Trust
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enforcement of the trust hereby created unless, after the
request meriting, under Section 7.5,-by. the Holders of.not
less than 25% in principal amount of the then outstanding
Trust, Certificates shall-.have been made to the Trustee, and
after;indemnity, satisfactory to it shall have, been provided,
and after, 90 days shall. have elapsed after- receipt by the
Trustee of such request,..the Trustee shall decline, fail or
neglect to institute any proceedings pursuant thereto. Neither
the provisions of this Section 5.7 nor the provisions of
Section 7.5 shall affect or limit in any way the obligations of
the .Company under its guaranty hereinabove provided or the
rights of the Holders to institute suit for the enforcement of
payments due under said guaranty in respect of the Trust
Certificates or dividend warrants.

Section 5.8. Remedies Cumulative. The remedies in this
Agreement provided in favor of the Trustee and the Holders
shall not be .deemed exclusive, but shall be cumulative, and
shall be in addition to all other remedies in their favor
existing at law or in equity.

ARTICLE SIX

Additional Covenants and Agreements
, • by the Company

. .Section, 6.1. Company to Make Payments Provided for.
The,;Company', hereby covenants to-rmake -payment of the
reasonable-expenses and compensatipn<offthe Trustee, and of
all taxesi . assessments , and governmental charges herein
mentionejd:.fpr.which the Tr:ustee,;(as,such-,.may be;-liable and.
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of the rentals'and'of the other amounts provided'Lor hemn.

Sec lion 6.-2. Cuaraaty to Holders.' 'Trio -'Company
covenants'and jjiii:ni iiif.es t-lin1 I l i i s - l l o l i l i i i ol each ol' the
Trust Certificates shall receive 1hc principal amount thereof,
in such coir1 or currency of the Unt ied States of America as
al the t ime ol1 payment shall be legal lender for the payme-r.1
of public itnd private debts, when and as the ^ame sl i i i l l
become dui1! and payable, jrt au-ordancc wslli the provisions
thereof or of this Agreeincttt (and. it not so paid, wit It
uiU'.resL thereon ;t1 lite Pcna l tv [nterusl Rate to thj: uxten!
legally cfiforcrtablc) . jnd the Holder of e;ich Trust Cortificale
in 1'iilly registered form shall FWCJVO dividends thereon in l ike
money at Uic rail- specified therein from Hie date specified
thorein from which dividends accrue 1o 1r;e date of maturity
(hereof, ;inJ Ll is Holder of any dividend wan«>t:1 shal l receive
dividends in l i k e money ai I he rate itnd time specified
therein, at the times and place and otherwise as expressed in
the Trust Certificates and \n UK dividend warrajus (and,1 if
not so paid, wi th interest thereon at the Penalty Interest Rate
to Ihe extent legally enforceable); and the Company further
covenants and agrees to endorse upon each of the Trust
Certificates, at or before tlii> issuance and delivery thereof by
the Trustee, its ijuaranly of Ihe prompt payment of the
p r i n c i p a l the reof and' of the dividends thereon, in
siib.slanti.ntly the form hereinbefore sel forlh. Said guaranty
ao endorsed skill be sijjned in the mime and on'behalf of the
Company by the facsimile signature ol its President or one of
its Senior-Vice Presidents,-Executive1 View Piesidents or Vice
Presidents.". En case any -officer of the-Company whose
facsimile signature shall appear on said guaranty shall cease to
be sue]) officer of the Company before the Trust Certificates
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shall have been issued and delivered by the Trustee, or shall
not have been acting in such capacity on the date of the
Trust Certificates, such guaranty shall nevertheless be as
effective and binding upon the Company as though the
person who signed said guaranty had not ceased to be, or had
then been acting as, such officer.

Section 6.3. Discharge of Liens. The Company
covenants that it will pay and discharge, or cause to be paid
and discharged, or make adequate provision for the
satisfaction or discharge of, any debt, tax, charge, assessment,
obligation or claim which if unpaid might become a lien or
charge upon or against any of the Trust Equipment, except
upon the leasehold interest of the Company therein; but this
provision shall not require the payment of any such debt,
tax, charge, assessment, obligation or claim so long as the
validity thereof shall be contested in good faith and by
appropriate legal proceedings, unless such contest will in the
judgment of the Trustee materially endanger the rights or
interests of the Trustee or of the Holders.

Section 6.4. Payment of Expenses; Recording. The
Company covenants to pay the expenses incident to the
preparation and execution of the Trust Certificates and
dividend warrants to be issued hereunder, or connected with
the preparation, execution, recording and filing hereof and of
any instruments executed under the provisions hereof with
respect to the Trust Equipment. The Company with all
convenient speed will cause this Agreement and all
supplements hereto to be duly filed and recorded with the
Interstate Commerce Commission in accordance with Section
20c of the Interstate Commerce Act. The Company will from
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time to time do and perform any oliK'nifl and will execute,
acknowledge. deliver. file. repisfer and record any and all
further Jnstmmcriis ici]iiired by l;iw or reasonably jvquesleil
by the Trustee fits the purposes of proper proteuliou of Mie
title of Hie Trustee nn< l t i ie , rip.hl; oi ' i lu fiolders :ind of 1'ulJy
cisrrying out iind e r f e i l i u i t i n f , dn>. Ai-jvuniinl .'JinJ 13k1 intent
hereof, und ttio Cornfunny will pronto I ly 1'uj'iiish lo UK-
Tnislce'eerlificiiLos. or ol iur ^.-viik'nci's of IJl ing and rccorUing
pursujut 1o t i ls ' ; hist pnvc-ding s»i i:iU iuc'i\ and of nuy o th f ]
such fiJiui!. jvgiiljario- MI in r^ji irduij^ ;ind ;m U|:in:oTi or
OIHIILOJIS ofCourasd wil i

Sec ti on 6.3. Furthrr Asi>i!ntnctrx. Tlie Compauv
ilh fi'ons l i r r i i 1 lo lime (o Jo ulE such acts und execute

iil! such instrujnonts o1 f u r t h e r 'issuiiiiu'e us i1 shiilt Iw
reasonably loqucsteil by (he Truihv to Jo or uxccule for the
puriiose of h i l l y carrying out and el 'f i j^iiriririg t'.jis A|?rucmenl
atnl I lie inh ' i i t hereof.

AR'I'ICW SKVKN

Section 7.1 Acer glance of'Truxti. Tlie Trustee hereby
accepts t]io trusis irt ipo-fed upo:i it by rh is Agreemcii t , au*J
uovoruinls to perf'onn tlh-. same U-; herein o \pressoil.

SeetioJi .'.?. Aftfilirjfitnf of Rentals. The Trusleo
coveiiiiuts lo applv and J isLr ibi i t ; . ' l l h 1 i eu t ; i l s :eci'i\'ed by ;t
u n d e r Se.Llicn 4.4(.B) | or her fhd i i suni^ rustaivd lo D
t iish or Rcphiccmon; Funds from rerun Is pursuant to S
•f .4 f J J ) ( l ) ]whci i and <is tlie sanu- shal l b'.1 rec.encd. <uul lo the
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extent that such rentals shall be sufficient therefor, for the
purposes specified in Section 4.4(B).

Section 7.3. Duties Concerning Registration, Exchange
and Transfer of Trust Certificates. The Trustee shall cause to
be kept at the Principal Office books for the registration,
exchange and transfer of the Trust Certificates; and upon
presentation for any such purpose the Trustee will register or
cause to be registered, or discharge from registration,
exchange or cause to be exchanged, or transfer or cause to be
transferred, as the case may be, as hereinbefore provided,
under such reasonable regulations as it may prescribe, any of
the Trust Certificates.

Section 7.4. Insuring or Possession of Trust Equipment
Upon Indemnification; Recording; Reliance on Documents.
The Trustee shall not be required to undertake any act or
duty in the way of insuring, taking care of or taking
possession of the Trust Equipment or to undertake any other
act or duty under this Agreement until fully indemnified by
the Company or by one or more of the Holders against all
liability and expenses. The Trustee shall not be responsible
for the filing or recording or refiling or rerecording of this
Agreement or of any supplement hereto or of any other
instrument or document which may be required to perfect
the right, title and interest of the Trustee in the contracts
assigned to it pursuant to Section 3.1. The Trustee may issue
and deliver Trust Certificates in advance of such filing or
recording. In accepting delivery of and making payment for
the Trust Equipment hereunder, or in accepting any cash
payable hereunder in respect of Trust Equipment, the
Trustee may rely upon and shall be fully protected by the
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certificates, b i l lx of sale and Opinion-: of Cowwet lo be.
furnished t o i l under S«dkms .H.4.7 or 4.9. as the ease may
hi'. L^ci shall no I k1 ie.cimie'J to Hiiikv.1 any furl her
investigation o1 c:r i i u n i i r y eon iv in i i ip i!u, anarU^s eoveml
It te iehy .

Section 7.5. A'o '.itt'iy^iini ro krifrrctt Trust r/nfess
ftefftwstrj and iiiefcmHijirtS: l:*i}'n*ct'Tnvitt by Trustee. 'I'hi*
Ti^ is lCL 1 ih<i!l b1.1 u r ' f ^ i ILO ''Mi^uilor. Id EUAI.: any actioii for
llv L'M^curion (i j- ^iJoiveji)"!,1 n!1 the mil lier?:\v croarcd.

I 'erc'j-it t i M v-1.11!!!.1 siv II i1 |{:thliTS ••>'* :iot
i | i n r : c i j i ; U anjOiun <'.:" iJK fhonk*.« Hum 25

Trusl f orlil 'icjtcs i in : l J i l l <s ind^r.i Mf'k'O lt> its
.linsl e\pL'Jiscs iind l i ab i l i ty w i i h iVhyeci ' iK'rvto. amJ unJoss

furnishoci wiih \ : \ > y \ sa i i sTc lo iy !o il as *o r l i e
rs]jii> oJ' tlu1 I r i i h t t iurufrcatt 's i: . ]\^prul r>f which any

such rciiuijsi tn;:> iv made; bui lii'.i provision, in tfn1 al/y.^nc/
of Midi ri 'tinusi. shall n it a i j i - c t :it\v -;Ji 'U1 ) r- tion ;ierei:i given lo
tin1: Trus I re to lirtarmiin11 wlu i1hu ii - h a l l l:iki i iLCl ion in

"•:l f) r anv d e l . m i r •KTi'imdei1 m V / I I L I iK'tion il slii»i! take.

All rujhls of action . i ru 1 :o ."M^ri daims u j idc i This
^niciit, or mi dor a^y o ttu- 'Trut i ; Vrt iMcufi 'h , may ho

onforci-d by tk1 'I ' 'u^U't1 xvilhoi'1 Ihe tjass^ssion of any oHJu1

Tiusr Cerrificiik'N ;>r t i i c pn>tiiu'1ioii l^ro1' at any t ru i ] at
othi:!1 procijcdi:.i'!> i ' l-luhvj iinTciu. J I M I any sj^h actiott 01
[>ron.-cdings ins i i1( i l i r ( j liy t i n - 'I rusl'V ^his l l be hroughl in il<:
own nnmtf a?, tiusli-c or .11: j ^or- ss insr, and any recovery of

sliull w t- loi itu1 i a r : i ' i ^ . L" nor'l ci' tht; I fo ldL-n*. in
^'din^ bron^li, h-. i l i ^ 'IrL^tei1 <;irut also any

jwi rnvolving, in. mti ' t troi ' i t ioi: o ;1 i j n y proviston or"
this Agri'ern.'r 1 L«J wluch l.'ie 'Iiustt 'e shall bt1 a party) I he



Trustee shall be held to represent all the Holders, and it shall
not be necessary to make any Holders parties to such
proceedings.

Section 7.6. Assumption of No Default; May Rely on
Notices and Other Documents. The Trustee may for all
purposes conclusively assume that the Company is not in
default under the terms hereof until notified in writing to the
contrary by the Holders of at least 10% in principal amount
of the then outstanding Trust Certificates, which notice shall
distinctly specify the Event of Default desired to be brought
to the attention of the Trustee. As to any fact or matter, the
manner of determining which is not specifically prescribed
herein, the Trustee may for all purposes rely upon an
Officer's Certificate as to such fact or matter. The Trustee
shall not incur any liability to anyone in relying conclusively
on, and in acting upon, any request, notice, consent, opinion,
order, certificate, wan-ant or other paper or instrument
believed by it to be genuine or authentic and to be signed by
the proper party or parties.

Section 7.7. Money Held by Trustee; Investments in
Government Securities. Any money at any time paid to or
held by the Trustee hereunder until paid out by the Trustee
as herein provided may be carried by the Trustee on deposit
with itself, without liability for interest thereon except as
may be agreed upon between the Trustee and the Company.

Interest, if any, allowed by the Trustee upon any
moneys received by it under the provisions hereof and any
interest (in excess of accrued interest paid from Deposited
Cash or Replacement Funds at the time of purchase) or other
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profit iiccnn'nj! up'">iL .in y im-c^in'ii1 of Deported Cash or
Replacement F-juds i^ pLTrrnM-jL 1 bv this Section 7.7 shall
betdiij1, to Mu rmi ips iny -I rui V ,vid to il by the Trisl^c, as
liH)i> ;is If1', n>iir i ; i i iy vi;.ii i 'oi I 1 1 1 i, now1', io the Truskv to lie
its di ' tault h

At r i i y li'ru1 t in "i1 ̂ i::' I ' .1 rs- ,!: . ' . i ; ;! i l i u ^ i d o r the Icrrrs ot
\ ' . - : t Agt tvinoni cr rl ; ..... M-'I'.A-.T.TIL li^roto. :lnj Trustc:1.
ft o m tiriK1 lo i n n : -JH r sc'K.. -1 ^ . J s : 1 1 ! ••iivc^1' ii'ul rHtivest
J iono-ulcd C'as1! aru1 \<, . - • : : • • • . iu i . l- 'ui -ds iidil "ny il in
( rnvvi rn iu i ' i i : S-. i ' iL'ii1J-\ f i ' . . . \ . I ! I ? I V . > F lo muhJdi1 dny
pn ir.iatr. jud .iiXiWi11 I I P I T ^ I . r^ j i ' • " > • h) b^1 h'.^d [iy III; .
L u h f ^ e in 'ussl h> i H i L ' M j v l n f ; 1 | M . ~ lui lvi^r 1 ; .

'Flu.; T i u b l r < -:hoi!. oi: KI.M i'^:, iv (lie TnisUit1 ruiiy. in
4.-.1 5 'vcnt funds an ', MU- -cu KV ;• i-n- n* .'.gjiinst delivery of
3 H i i i i i i ' : m i i i i t , si.'li sun t lovern i , ! / . S i r - i s i ' l e s . or uny |-n>r1ion
l:iorsto:'. cind resfui ' 1 ic D( j | : i " -H ' '* j ' ish or Hcfikii;cnicn(
Funds, ns Uu1 t'asi1: ijj . iy LH- t l i ? _ - ! '>ouc ih oi1 any s .u ' i i saEi1 up
To rlie amount p.iid Jor «ju, I r / ' iv i rnnieni Secuiilies,
including accnu'iJ nltTL'sl ami . " x - i m n r k i .

Tli'.j Tri i i tec si i all r ^ t^ i ' 1f Deposirud Cash or
Ri'plkCi'JTiv.'iJl F nndh. n, 1ik- CMS- I N K . - b-, out of rent received
hy it Lor tliut piiT^i^c i jn t!L i - c f i - nrovisiopis of Sedioii
4.4i 'B)( l ) , ;ui iirnoniVi en'iii K. any "x^nses incurred in
connection v i t n any pnrchi.st u> s;i!o of (jovernmunl
Securities ana ;itsrj mi inv jjit jq t i i i l lo any loss of principal
incident tcj thr saJe. o'- iVLk-mpiion oi' any Govi'inment
Suouriti.'s loi a sum lu:^ rnan (lie ; irnount paid therefor,
including accrued inrerusi utu: p re in in rn . Tlie Company, ij'
no' m deJ'anlt under the tern:!-: lion-of or of any supplement
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hereto, shall be entitled to receive any profit which may be
realized from any sale or redemption of Government
Securities.

Section 7.8. No Liability for Trust Equipment; May Act
through Others; No Responsibility for Recitals, etc.;
Compensation; Owning Trust Certificates; Moneys Unclaimed
for Six Years; Moneys Held hi Trust. The Trustee shall not be
liable to anyone for any delay in the delivery of any of the
Trust Equipment, or for any default on the part of any
builder thereof or of the Company, or for any defect in any
of the Trust Equipment or in the title thereto, nor shall
anything herein be construed as a warranty on the part of the
Trustee in respect thereof or as a representation in respect of
the value thereof or in respect of the title thereto.

The Trustee may perform its powers and duties
hereunder by or through such attorneys, agenls and servants
as it shall appoint, and shall be entitled to rely upon the
advice of counsel (who may be counsel to the Company) and
shall be answerable for only its own acts, negligence and
wilful defaults and not for the default or misconduct of any
attorney, agent or servant appointed by it with reasonable
care. The Trustee shall not be responsible for the recitals
herein contained or for the execution or validity of this
Agreement or of the Trust Certificates or dividend warrants
(except for its own execution thereof), or for the guaranty
by the Company, or for any mistake of fact or law.

The Trustee shall be entitled to receive payment of its
expenses and disbursements hereunder, including reasonable
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connsd Lets, und lu I-VIMVO ivas^iul':-. MJimv.rLSiiMoii for all
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oivated. jll oJ v hi I'll v.'ill Iv p:id! by !jv (.'oniM.mv.
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uij-'fl ! • •».• M\ vr;i s alia 1!K dale wlien iJiu liJM
stairf:t'iH ol |-Trn.'ipi.' |»iiy.!bJ^ on thr Tr^sr
Ijix'om^ iliK1 Ji'ii! |iiiyi)No s ji.ll be ivpaiJ by l-io

Trush\. lo lli; Conu.;in>. and <ill hrJiiiil;. ol (fie Truslee with
lospi-ot tn such iiMiu-.s sjj.ill l;jv.'K'.;;]uMi .-•. .;>o Lid rhs 1 Johlrrs

'u LU ]:>nt, on!\ '•. LUC ( oaip:in> for
rt*, iHwi-:1- ..;.( ;iu 1'ruslcc nuiy.

fli I^!":>11K'.;1 ,:;n' ;M lli;1 ONJIOIISU oftlii
Coi:;r>Jiiy, t'Jiise noti.-'1 ihu sjn! i i.^iuvs iiijvo in it b. î'Ji
I'lju HJv.1 ;:S tirn'L.sjiJ jn bt' j iL ' . :- l i . i : urn:- jn :: ilitily
ik'AVS]i;ircr jiiiii^L in ''' : ['ii|:!i-li ': : '•i,;iib:ti rind |inbhsE)od ru
the Jior>U|!h :>!' M:i:ili:ii:;,n. ' [pi- ( ' • ! • , '>i Ni-w Yurk, iif.d that
jtli-r .'i diitu sp^'ifu-d ::i MH'.ii ii»>tnv. svn.L-h si nil! b,1. not lass
thiiu llnrty <1;iys .ilu-i tlu-. itsilc ol snuri pubhcation. anv
und:mn^d bal.nu'r »\ M.O inonuvj I/.!1" r.-inairiitig tut dcposi!
with rlk1 Inisi'-L wilJ l^, iiTiiiil i.) \M (.'i-iiipiiny. In tio oven I
sli;ill flit1 Iloii."'.:iN in.- .1 l.ii.-J 1u i i r.--:1 -.jpon sjcli itumeys
w l i 1 ? U'i hs'i1 iiy tJ-r 'I I-IA!..-; ,ir vj i^,\.id lo I h^ Com puny.

A*i> iiiD.K'vs :u :iny li'ii.1 ".-.-ki b', rln.1 Iruslee
sbull. Miinl p.'iio1 ij'.il or nr, .sluJ b- tl i^ 'J rusia: <i>.



provided, be held by it in trust as herein provided for the
benefit of the Holders.

Section 7.9. Resignation by Trustee; Appointment of
Successor Trustee. If at any time the Trustee shall desire to
divest itself of title to the Trust Equipment, and to terminate
its duties and obligations and rights here under and under the
Trust Certificates, it shall so notify the Company in writing,
and the Company shall thereupon designate in writing to the
Trustee a national bank, or a state bank or trust company,
qualified as below specified, to serve until a successor is
appointed by the Holders of Trust Certificates as hereinafter
provided, to which may be assigned the entire right, title and
interest of the Trustee in the Trust Equipment, and in which
may be vested the rights, powers, duties and obligations of
the Trustee hereunder and under the Trust Certificates. Upon
the transfer and delivery of all moneys, any Government
Securities in which any of said moneys may then be invested,
and Trust Equipment held by the retiring trustee, and the
execution by the retiring trustee of such instruments of
transfer as may be reasonably requested by the successor
trustee, and upon acceptance by the successor trustee of the
assignment and of the trust, the retiring trustee shall be
relieved and discharged of all the title, rights, powers, duties
and obligations of the trust hereunder and under the Trust
Certificates, and the same shall become vested in such
successor trustee, and every provision hereof applicable to
the retiring trustee shall apply to such successor trustee with
like effect as if such successor trustee had been originally
named herein in the place of the Trustee. In the event that
the Company shall fail to designate such a successor trustee
by instrument in writing delivered to the retiring trustee
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witiiin two wcel^s Irom I lie tinso of Tvoi-vinjr such nolice i:i
w r i t i n g frorr. I he r e t i r i ng i rus lce , i;ie tvi i i i rn; InHot1 in iy
thereupon design nU1 sin.1!* Micresior iTiisliv or apply hi an?
conn of t o n i j K ' t L ' n l i i i r i«( ; ] i i i i ' in Tor i lk 1 • ippoLilmet i l o; a

(riisuv. FlK1 iivp.'jrri ••!;'. provi^o^ 'iiv. l i : > w w : r .
lo tho ri^li! >-i\' tlii.' i l ' t litiTs ,jf LI inujcjriiy rji hi-r '-jii"!!

<t\' ILKJ then oulski in j i , 1 ; ! Trnn (Vj i i fkYJi ' s by 'n.
ins t rument i,j w r U i i i y to :i|:i.^i:il : ;FLV ^I'l-.-Ofi-oi1 1 HJ shii1 . !i"
s'.icli appoint inv i i l i s imiJi' w j i l i - : i f u t ^ yi '-, . rcim t lnj < l ; i t o H .L
1]]f: giving of such notice lo f l^ ' C o i n j - ' i n y Tin Comphr.1

ihiill cxi:i:*.iltf all wriLiny,,'-: rci 'Oj 'm/Jr i j i f UK- f r ^ z i s l ' - r ul' r i l t o ;:h
af ore-aid. :unl all i n i i im iKr i i s (>f Ani l i c : assiiJiiiirc m1

otdurwisc Jt> r^asoiiaoly i iu iy l.v. lU'.j in.-sk'd J\y tl:- s'.jotjessf.i
r ruslfe in I he picnii-ius. ; ind xvil1 di' and in.it'orni any and all
iicis nrtopssjiry lo est;ih];si' i iuj numlain ilk1 ritii? and Jiyjils ol'
I he surcossor truslcs iji ; j i id let i he Tiusl Fit imnnienl . Tvcry
sucuL'SSor trutftfi,1 sli.ill hi1 a u r i l M i i - i ' h«:i:!\ <>r :t s l a tu l iank 01
trust company, luvini? Irml' no we is. Joinj1, busJno-fs in tt\-
c i t y in which tlns. Trnslci1 ( J i )L . s husiiiwA, h^vi t i f j rj i :ar»liil and
surplus ajgwfcalinjij at k-jst SS.000.000. il' tlieie i»i' such it
bank or t rus l cotnpuriy wjJJ i r i f , nnd ahK- to accupt t in- Irust
iijion ru.tsr>n;jb]e -jtnil c i i f t n j m H y i ia- is i ind d u l y u i iH l i l l cd ry
act iis such t

. .
7.10: t\1»igeflnfso,nMlidaiitni or Conwntion of

Trustee. Any oor/ioraHouj rosuJtir'-'g- from any merfor.
coiisolidaljoii, or conversion to whi.l i tho rrusl^o shall be a
party, or any ;-oipOf;j | ]ori fii J ILV inanntT succt'cdiiift to ,i[[ or
subsfanliaJly all ol tin; business of UK- Trustee, provided such
coiporalion stiaJ] I>J a naftoij. 'il bank, or a sratc bank or trusf
company, having tnist powers, qualified as above specified in
the case of d successor trustee. s l iaH be the •siiccessoi trustee
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hereunder without the execution or filing of any paper or
any further act on the part of any of the parties hereto,
anything herein to the contrary notwithstanding.

ARTICLE EIGHT
Miscellaneous

Section 8.1. Execution of Instruments by Holders of
Trust Certificates; Proof Thereof and of Holding Trust
Certificates. Any request or other instrument provided by
this Agreement to be signed or executed by Holders of Trust
Certificates may be in any number of concurrent instruments
of similar tenor, and may be executed by such Holders in
person or by an agent or attorney appointed by an
instrument in writing. Proof of the execution of any such
request or other instrument, or a writing appointing any such
agent or attorney, or of the holding by any person of Trust
Certificates, shall be sufficient for any purpose hereof and
shall be conclusive in favor of the Trustee with regard to any
action taken by the Trustee under such request or other
instrument if made in the following manner:

(A) The fact aiid date of the execution by any
person of any such' request' "of "of any other instrument
in writing may be proved by the affidavit of a witness to
such execution, or by the certificate of any notary

( public or of any other officer authorized to take
acknowledgments, of deeds to be recorded in the state
where the acknowledgment may be taken,, certifying
that the person sighing'such, request or other instrument
acknowledged to him the execution thereof. Where such
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is by a person act ing in other than his
individual] capacity, such certificate or af f idavi t shall
also consl i tu le sufficient proof of his authority.

fB) The amount and serial numbers of Trust
Certificates* with dividend warrants no I rogislered as to
principal held b\: ;my person executing any such request
or other instrument as ;i Holder of Trusl Certificates,
and 1he dale of his holding Ihcsanit1. rniiy he proved liy
a certific.ite executed by any trust co jnpany , liank 01
o r l i e r d e p o s i t a r y , whori 'soevci SLtuuTtiil, whose
certificate shall be denned by Ike Trustee to be
satisfactory, showing that \\\ Ike date theroin montEoned
sui;h person had on deposit with or edliihih'd to su^h
depositary the Trust Certificates with dividend warrants
Tiufjibered and ilcsciibi'd in su^h certificate. Tht1 TrusUv
may piosiim^ the continuance of any suoh holding
unless and until it shall receive proof satisfactory to it 1o
the contrary.

(C) The ownursli ip of f u l l y rogisiered '['rust
C ' e r t j f i c a t c s and Trust Certificates with dividend
warrants registered us to principal shall be- determined
by the registiy books 16 be kept as provided in Seel ion
7.3.

Section fi.2. Rights Limited to Parties and Holders.
Nothing expressed or implied herein is intended or shall be
construed to confer upon or 1o givt lo any person, firm or
eorporalion, other than the parties hereto and the Holders,
liny right, remedy or claim under or by reason of thii
Agreement'or of any term, covenant or condition hereof, and
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all the terms, covenants, conditions, promises and agreements
contained herein shall be for the sole and exclusive benefit of
the parties hereto and their successors and of the Holders.

Section 8.3. Binding Upon Successors and Assigns.
Except as otherwise provided herein, the provisions of this
Agreement shall be binding upon and shall inure to the
benefit of the parties hereto and their successors and assigns.

Section 8.4. Notices. All demands, notices and other
communications hereunder shall be in writing and shall be
deemed to have been duly given if personally delivered or
mailed, in the case of demands and notices, by certified or
registered mail, and in the case of other communications, by
first class mail,

(a) to the Company, at
Post Office Box 1808
Washington,D.C. 20013 and

(b) to the Trustee, at
111 Wall Street
New York, New York 10015
Attention: Corporate Agency Department.

Either party may specify another such address by furnishing
to the other party such other address in writing. An affidavit
by any person representing or acting on behalf of the
Company or the Trustee as to such mailing shall be
conclusive evidence of the giving of such demand, notice or
other communication.
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Suction R.5. Cottnterjtarts. This Agr^ini-nt b;is foivu
exeuuTrtd in sevi-ml counterparts each (if w'.iioh shall \ > f -
fleeincd to Iw an oruuii.il, ami all suuli counterparts sJvil l

ronsiuulc but (iiu- iituJ tin: sainu i ' l s

? E\et:itled. ri'liii Ajirei-incni s l is i l l K.
lo lun'o bocn j\u:;i!tcd D:I tUo datt1 of M I L *
pj7ii^n1 tlurcot' by fie off icer dl' tlm Company who

it DTI heliaH'of tin: (V:,ji:my.

8.7. J\ffect ofJlcadiagp. T!T Arliclu ,'ind
lisitdings hwv.iii are for cdrivtniertue only ;ind shal l not ai 'JV' j i
thi1! construe I ion

B.S! .Vfu? Vw^ /jnu io <7oi"fr». Thp provisums
of this Aon' tMncnl , n:sd J i l l the rights* fir:d obligations of tlh:
parlies heiuiLmltT. .sliiili l>e uov^rafd by 1lic luwsof I he Sl<ik'
of New York: provided, boucwr, r h i i i I he parties shall h'1

Id J i l l nj 'hls confonviJ liy Suction .',0<: oi' ihc
j- Act.

Witness When1 of, i l k - l ins t tv J i i i t tlif Conijujriy l i i i v j
i luMi nanioji to hs siurnul hoiv;o hy r i i e i r oJii^^rs

( I n l y ;n i lhoi i /cd anJ then corpoj<ms bouts i duly
aifi:stcd, lo Ite IK.-. • '"'.M-d <is of l he day a -id VIMI firs!
=ibove '.'. j
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{Seal]

First National City Bank,
Trusty

B y . .
Trust Officer

fAssociate Trust Officer

• Southern

By
Vice President

[Seal]

Assistant Secretary
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Stare oj New York [ s.v :
County of Ncv> York

<M i l i i s /"" '* day of O^vmbrr. W/.\ b?1'<:r,-•;],'.
pi-rsor.iilly ;ip|Vjiri'd jjj^ jw JAWQBSKIl lo »^' poiM.t- t l ! ;
.<iK)W.n. who . l>L* i : . j hv 11 u- du ly S W < I L . ) sjvs lit1 is LI E F I I - . '
CJI 'Mti ' i i»l i''ir$l \tttitiH:il City Hti-'b, i i i u l oiu1 oi 1 ! i r M- . I !
iit'l'ixi'il n » I l i O iOJU^oi'.;1 . H l ' b l J l M l l O l l I I i 1 h . mlp i J t i ik 1 s::al : ^ '

l l K l 1 S.'Jkl .ilSl I ' 11H1.1' \- ' . iS ?Jj. ' . ll 'il Ll l lJ Sv'.lll. ' l .

M i n i LU1 :• : i iDsvlL-J izui i l . ;u i l . t 1 ^ \ , i ' . ' l i . - , i of t
ui.it iunK'ii1 rt 'is I I I ' . 1 I ' l . ' t - i ' : : ' n l Ji1 '• ' ol'::'n i1 '•

' -"

[Notarial St'

District ofCulutrrbia.

m.h

pcrso iu l l j , app i - i i iL - i l K. A. JJvv k.. i {(J bc l ' ^ i ' "> 'wl ly

Pii-sii lonl i .f Stuiifjrra Railway ('.'tmpiniy, \ \ \ - \ \ oih1 of t l i i 1

1o l l i c K>K'i! ini i i ' i i . s t i u i i i i ' i i i is l h o i : n r | j <
ini'"i1 ft. is SIS'.ILCC ,i:id

s i - . i l . i J cm h i ' l iu l l ' ^ r sn i i l , ; u i p . > r a i n > n by J i i L . i o i n v o l i i s bi'-n i .
u l ' Ditivrori i - n J l ie •u'^iiowK'il^il i h . i t I'^i1 oxtvuiioii <: r I 1 "
1 1. 1 iv |.]oi 1 1 n ; . - . I l i u m - i l l -u-:ia the inv ,:c1 ;jnd dcod of -., id

itil Seal}
- / '' /! 'y&.. .&*J~t

-'• '• ' : /I. • • ( . l . - L

'• '•'•'i ' .'!V : i ;•.! 'i-
iM> .'O'-: i i •!• , .• . -. I" ,
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U n i I K Dih,.i ipii

53F> V O i i t t SO' 6" Bex Cuii,, Fulirr.J'i lr.coipoi.jtoj
i f in Ut.ind:iTd ri ivi>irj : i) . builder, to bo

/r. lo O

70 ton W.ilhKr.uJ I'mpwoo;! f J n r K , Crrwnvillo
dr Company. buiLJsr. 10 Iffl nu:nlrcrad
in 140499, inclusiw; ajid

8 SE)40 Dissal F,]eu:riu Luconr.OLivns. Censral Molars
Corpomtion (KliiiUro-Motiv--1 Umion),
Lo be nunliflryd H20^ to ^2LG, in


