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This EQUIPMENT TRUST AGREEMENT. dated as of
December 1, 1972, letween FIRST NATIOMAL CITY
BANK. a nationul banking association duly incorporated and
exnsting under the laws of the United States of America with
ks heud office in The Cily of New York, New York, as
Trusiee (hereinalter called the Trusteer and SOUTHERN
RAILWAY COMPANY, & Virginia corporation (hereinafter
called the Company):

Witnesseth-

Whereas, the Company has contracted oo will contract
for the comstructton and transfer to the ‘[reslee of the
raflread equipment described herein: end

Whereas, titde to sueh raifroad cquipment i< to be vesied
in und is 1o be relained by the Trustec, and such raitroad
equipment is to be lewsed fo the Company hersunder until
tiehe is transterred under the provisions hereof's und

Whoercas, the Tmst Certificates tas hereinafler defined)
are 1o be dssued and sold inan spgragite prineipsl aimount nol
enevetlime S13.800,000 and the net procecds as hereinaiter
detined) o1 sech sale together with such olher vash, il any as
mav be roclitred to be deposited by the Company as
hepsinufter provided are {o coenstitule o pind equal to the
uggregate principal amount of Frost Ceifilicahes so Ssued and
sold. sich tund ta be known as Sourhern Railway Equipment
Frust No, 6 of 1972 tc be apphed by the Trustee from ume



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]
S 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),




hetwzen the Trustee anc Seutbhrrn Raitway Cowmpany,
Virginie corporation thereinadter calied e Companyd,
Pereby ceritticy Hhat

Sroesered wssigns, s ocnbithed tooan mderest i the roneipal
TR S Yollais i Southern
fenws 20 et Friust Vo, G of 1972, prvable on the due
dute ez Lo, upen presenttation and surrender of fhs
Leripedi- o e Tristee o ks corperate trest offoee in the

Voo gl o R anhailag 1r_, e Sie © Sew York, and
Poeavarta, bt s '. . = dpeidends o suid
soneol awonnd b ths sl o JUe it el peT abnum

sam Lecomear 1 9700 rihedane to oL davidands hitve
0N DRI 2wl proceddg or comiding oo - Jale hereal,
watchever s Tater, seny nupally oo fane Tand Lo vher 1in
cuch yoir by cheed nnited by Hhe dras ot e erderof O
W oatrerted by the pepislerod holee, Lenee? or registered
USRS, AL bl o quarte. o L pereent ahove the
wad tieorate on o el prmeeoal ond oo any uinpaad
donderds o the sutentabat it stand s Tegally enlorceable, all
Utk coin o ourreney b be crcted Mtares of ameney us
G the Tane G e eent soedl e et Leraer tor the paynient
of oubl s prvate debts, but pavibile only rom and aut of
ot o kb monass reeenad by bae Trastee and
bortosde s sl wvinent aonder the e csions b ow

Fhes Cordificate 15 one of g autsevized issue of
e nt z"usi Croificones fhesanattor caled the
Jettdives ) in un appTegate prneal amount not exceeding
th: Totel audhonzed Issue as sar lorth ubove, all of which are
wabstanuaily <similar cweepi as to date of matuney, 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) 1s
held by the Trustee in trust for the equal and ratable benefit
of the bearers and registercd holders of the Certificates, to
which Agreement (a copy of which is on file with the Trustee
at its said office) reference is madc 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 Certificales arc 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 thercof 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 Certificate 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
surrender 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 Trustce, and
thercupon a new fully registered Certificate or Certificates in
authonzed denominations for the same aggregate principal




Jmount and having the samez date of matusily wall b issued
to fae transieree in eachange berefor, Prim o due
aresenlment lor cegistration of transler of this Certilicate,
the Tiustee and the Compuay may deem and Ireat Fhe person
e whose name this Certificate is regisler. d s the absoluts
owhner tergor for the purpose ol tecerving payvimenl o
prowpas and dividends and Tor sl other purposes and sall
ot e adtectad Dy ay nolice fo Loe contrny.,

ln cese ol e Laepenmg of oo loeat of Delanlt tas
dedraed ot Agrecmenty e poeip i amowd repravented
b Al Cestilioste e b odotlee O e aad payvabde, ay
Travided in e Agoocsaent,

Thes Certificate stall vot b Jdoemed 0 ny wiy 4
promuse ty pay ol The Trastee,

fa Witaess Bhereef, oo Thrasrie s cansed i
Coottieate 4o be sopoed g the Lossaude s e ol one ol
il Trnst UHPeers and Beothe ol st o owe of s
Ao od OfTecere and s conpoidte coad e osnle 1o be
ererelo wdosade and b e atzested by the facsumle

siwod e 0F ooe C tls Assoeiite Trust (hiceers
ianred as ool

First Nationaf City Bunk,
frustee,

Trust Officer



By
Autborized 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-quarler 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 Raflway Company,

Executive Vice President

[FORM OF TRUST CERTIFICATE WITH DIVIDEND WARRANTS]
$1,000 No. M-

SOUTHERN RAILWAY EQUIPMENT TRUST
No. 6 0f 1972

Equipment Trust Certificate




Total Authorized Issue $13,500,000

First National City Bank,
Trustee,

Dividonds at the Rate of ‘¢ Per Annum Puvable
June 1 and Devember |

Princioal hereof pavable

First National City Pk, oy Tow e thereinafier called
the Trustee) under an Equipment Trasr Aprezment daled as
of December L. 1V72 thereinalter calice the Agreement).
between the Trustee and Sowthern Raidway Conpany, o
Vitainia corporation  (heremalter called ile {ompanyh,
hereby certities that she bearer, or, if dlus Cerlificale is
registered as to prneipal, (he tegistered holder hercof, s
gntitled to an interest i the poacipal amount of One
Thoasand Dollars 131.000) in Southern Kadlway Fgquipment
Trust No. & af 1972, vayable -0 the due date speciiied
dbove, upon presendafion and ssrrender of thes Certifivate to
tlie Truslee a1 its corporate irnst atlice m the Borouph of
Munhetian, The Ciiy ond State of New York, and o
paymient. antil suid due date, of divilends on said pringipi.
cmulnt at the ate of wepe ol Ser pel nanmm from
Drecomber 1. 1972, semaitbually wn Tane Tand Decemler t
in erch vear, gecondmg (o the tenor of the dividend warrants
hevelo appertaining, tpon presentaton aid ~azrender of such
walzatits, s they severally ncture, W e Trustee af its said
vitice. with interest ar on<gaarter of one pereent abave the
dividend 1ate on any unpaid prmcipal and onoany anpeid

-1



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 Trustce 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 olfice of the Trustee. bul oniy in the manner, subjeel 1o
tke lienitutions and upon payimneat of the charges. prosvided in
the Agreement.

Ties Certificate is o Centificate with dgividend warrnis
straciied, transferable by delivery anless regisicied as o
eriipal af the sind oliive of the Trastee m the name ol tiwe
solder neroef, such registration being noled hercon hy the
Trualee, After such remstrabion, bte o the  inteross
wopeesentod by s O ahwtte shae paee oy Uy fransier
resitered w. caid orne e el U ogntre o Fercol i
st of oy didy auien e g v and seailachy noted
Tperen wnlews ume andt o rmestee fo o sner skl have bBoen
shndarly reglstoied and e heseonr S o ostrativar shali
A e tothe puecipal o thas Cerl livete o 13t fo fhe
divvdend arranls bereupne atfactieg ©sach il convee o

P rayabi o bearer and o oonsfor b U0 Jdelivers .,

The Trusice und the Temmn, mav reai 1 hearer of
s Cerhilwate, o, pries vy die presentsent Jor registmdion
ootransger, The Gogisberod elder fereos by Cerdilicate he
casbored ds o prineipel e peoe poosaded aeaa the bearer of
JIY Ve warant wops ciume e hoeete whiether or e

1

i tterritionte Beose sepdien s  the s Lt oo e of onis
Voot ar af Jd o oridoed waar b o0 L Sase mav pa
F3v i prloores sl stol aot e or oo ey nolee qo
W Lone ey

BUogise of the Dyl gre b b Lo of Detault (as
o i the Agreement o pttoapal dimount represented
By s Centificate mae be doedarea due and pavable, as
paovided inthe Agrecmait.



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 1ts corporate seal, in facsimile, to be
hereunto affixed, and Lo 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 Ist
day of Deccmber, 1972,

First National City Bank,

Trustee,
By ... e
Trust Officer
By i e i e e,
Authorized Officer

Attest:

Associate Trust Officer

[FORM OF DIVIDEND WARRANT FOR TRUST CERTIFICATE
WITH DIVIDEND WARRANTS]
R No.......... .

10




Brue to the bearer hersol o the first dav of
.19 .o surtender hereot al
the corporate trust offwe of the iandersigned Trustee in the
Borough of Manhattan, The Ciry ead Sénte of New Yark, the
amoant shown hereon, being 1the semiaonue! dividend Then
due v Lguipmet Teust Corlificate No, M al
Sonthcern Railway Equipmemt Trust No. 6 of 1972, pavible
anly oni of rentals o oiher monevs recerved by the
undersigned  and  applicable to such puyment under the
provisions of the Fauipment Frust Aprecment referred to in
said BEgnipment Trast Certitioare,

First National Uity Bmik,
Trustee,

Triest Officer

{FORM O GUARANTY FOR TRUST CER1H-CATE WITH
CIVID! ND WARRANTS]

Sapidern Railway Cotpunee, Tor v auso o consideration
ceceby oacondifonally puirarioes by o Boowr or repistepsd
wilider ol 1he witlin Coitoseds, sid to (0w ger or bear o
Ul Jhv dend warrmsts oy ot oo be respoefacdy,
the trevend porvagent of the poneroa o sd Cortificate, and
of e ched wde thecer tpeciied g P orad divideed
wii cnbaowith miorest ol one g aener o0 el ahov
the drkle g rate ey woy i d e a6 o i any Lapad
Jrodends o thie cioat o i shelt e legally enforeesdle, =i

oo srdonee with e terms of sasd Lestilicate and soe

11



3

Equipment Trust Agreement referred to thereir.

Southern Railway Company, *'

" 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 to 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 respectlve
"meanings hereinafter specified: A .

12




Affiliate shall mean any corporation whicl, directly o
indirectly. controls or is controlled by, or is under common
conirol wilh, the Company. For tle purposes of this
deiinition, ecomtrol lincluding cowtrolfied by and under
common control with), a5 used with respect 1o uny
corporation, shall mean the possassian, dwoectly or indirectly.
af the power to direct or cause ihe direction of Lhe
maragement and polivies of sweh corporalien, whether
throagh the ownership of voling securitics or by conliacl or
atherwise.

Casualty Occurreqce »tell v mn any  oceurrence
specilied 1n Seelion 4 7 10 be a Casualty Qeeunence,

Company shull mean Seuthern Railway Company, o
Virginia corporalion. and any assignee of its ripglels ureduer theis
Apreement pursuant 1o Seclion 4.5,

Cost when used with respect to Trust Fquipment, shall
mean (e aclual cost thercof. and shall mmclude only such
ftems ws oy properly be inciuded in such cost under the
Interstute Commerce  Connpission’™  Laitoem Swystern ol
Accounls tor Raulroud Companties, as ot efteet at the time in
Auestion, or Lhe accounting rules ol such orher Federal
governmvnisl authonty havieg jurisdiction over the accounts
of the Company, or to Lthe exlent ool determoned thershy or
M ogase Hiere be no such, '.wcou_ni'mg rules of the Interstate
Commerce Commission ar other Federal awitority in effec
ubsich line sound accounting practice .

VR B o N
4 1 Deposited Cash shall.mean the apgregate, ob () cash on
dueposil with the Trustee as previded iz the Fiist sentence of



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 cquipment)
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 saild 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. '
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Holder shall mwean the remsiered owner of a fully
registered Trust Certificate, the Learer of a Trust Certilicate
witl dividend warrants rot registered as to principal, the
becrer of a dividend warrant and the registered owner of a
Trost Certiicaty witn dividend warrants remstencd as o
proncipal, and shall nctude the plural as well as the singolar
wembor.

Cfficer’s Certificate <hall menn a cerlificete sipned by
the President o any Seowor Viee President o any Eseoutive
YVice President or any Vi Peesudent or oy Assislant Vice
President or the Treastie: v s, 0 ~iant | reasuwaer o1 Lhe
Chiet Accounting Officer or the Scorelary ar any Assistant
Scorctary of the Compang .

Opimion of Cowunsed shall mean an vpinion m writo 2
siemed by lepal counsel who mav e an omplaver o o
cotmset 1o the Commany ol who siafl be satistuctory to the
Frustee,

Penalty Iaterest Rate stall noan o rate which sl
eacead by oecneqjuarter of e peroedl the amaal tate ot
winch duidends are pavable hercundet, xluch annual ete

SOl sppean e the laee of 2ol Troast Corelieet e,

Frincipad Office shall e et orinereal office of the
Truastes, 1, the Bojoueh oy daibattay, Phe Crily and Stawe of
MNew roise ar winen roe cerporads sl business of ihe
Treg s shwlle al any paricadar tsue, oo admimstered.,

Ruplacement Fundy snall mean any monceys specilied in
section 4.4 o be Replucement Funds,

,_
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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 bereby, berein, bereof, bereto, bereunder 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 and accrued dividends, if any)
of the sale of the Trust Certificates shall forthwith, upon
issuance thereof, be deposited with the Trustee. At the same
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multiple of $1,000 and shall be numbered from R-1
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 cnding 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 Trast Certificates by the
Company as hereinafter in Section 6.2 pirovided shall be in
substantially the forms hereinbefore set forth.

Section 2.4. Execution by Trustee. Thc Trust

Certificates shall be signed in the name and on behalf of the
Trustee by the facsimile signature of one of its Trust Officers
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and by the munual sepnatinre of one ot s duthoriced Grfcers
amd its corporate seal, n dzesimiles sheB e attested by e
facsimile signatire of one of 1s Assocntle Trust Otfvers Fhie
divwdened weartants shall bear e teosmmle signaiure of anv ol
e sreserrt or fubare Trost OFheers, vr olher appropn: e
olficer, of the trustee. o case sy odlicer of the Trostee
whoes spidur o whether Licsimuk- or ol shudl appear on
wry of fhe Trust Certticales o dividemsd warrnls shall coase
ror he sl oltieer ol the Trostee Felare sinh Trust
lrivales or dividend watiants shall have been wssued and
deliverad by the Prastee o Iedl ner zve Been aching - osuch
capicity on the date ol wach Tea s Oortieeatss, such Tinsd
Certifwates and divide nd wirieets shal' be adopted by the
Trustee wng Be ssued and delivered as thoeh saeh person
had oot ceased 1o D, or Tiad ther been avting aae ol oflica
af Ahe Trosee, Before oseoubimg or Gohivening any T
Certifieade, the Trustee shall Jetach acd caneel alb malared
dividend wonants f any hercce appetiioning foloer than
dridend wurranss 1o any perodd Bor whieh dovedends aee in
defaull on oarstandme Trust Centi eats)

Seetion 250 Transfer of $vast Coctificates; OQuwmers
Thercof; kxchange of Truse Certificates  Fully regisiered
st Cerniticales stail be repistered as 1o boih principal and
dwidends. in the nam. of e Holder tooccot and shail be
trensterable upon presenmnon md raceadsr thereof Tor
ronsfor at the Prinecipal 0w, accomnuir d by appropriste
instrinients of agspnm.aal cmd transior daly Cseented be the
fegebred Holaer of the corendemad frusl Cortifteat, or
Ce-utitotes or by duly @ thored  attorney, o torm
safislaciory to the Toostee.



The Trust Certificates with dividend warrants shall be
negotiable, and shall be transferable by delivery unless
registered as to principal in. the manner as' hereinafter
provided. Any of the Trust Certificates with dividend
warrants may be registered as to the principal thereof in tlie
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 partiés
hereto may deem and treat the registered Holder of any fully
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registered Trust Certificate or of any 'Trusl Cerlificate with
dividend warrants, regisiered as ro principal, as ihe case may
be. as the gbsolute owner of such Trust Certificate Tor alt
purposes excepl. in the case of Trust Cortifivates with
dividend warrants, registered s to pnncipal. paymnent of
dividends.- and shall not be affected by any nole to the
coutrary,

Trusl Certificates m Toully registered form and Trust
Sertificates with dividend warrants, whether or notl repstered
as Lo principal. shall be interchangzable for o like agpregate
principel amount of Trust Certiticates, in authorized
denomunalions and in any combenation of saeh torms, and of
the same maturity. The Trust Certificates 1o be cxchanged
shall be surrendered at the Principal Oivice AlE Trusd
Certificaies with dividend warrants surrendered . r axchange
and delivered in exchange shall have stfached ull unmatured
dividend warranls appentainiog thereio, and in case, at the
time of any such exchange. divsdends on the Trost
Certificides we in detaall, they shall o addition have
gtloched all matured dividernd werrands m default
appuertaining thereto.

For am. registralion. trensler, exchuange or dischorge
troan registiation the Trostes shall reguite the pavment of o
s sufficiend to cover reimbumsement for aey stamp Lak o
cettier Lpovernmentid charge connecled  therewith, and in
wddilion, in the case of any oxchanye of Trusi Certiticatos as
“hereinabove  provided, excert in pvapedt of  Uwe inidjal
wrschange of any . originally  wsued Tuny registered 'Trust
Cortilicate for Trust Certilicates with dovidend .warcants, the
eTirustee, shall require thie payment of the sum ol $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 resuit 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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substitution for, and upon cancellatron of, the mutilaled or
dy tieed Trust Certilicate and dadesd war aats, iFansy o in
i o amd o suhstitation der the caine I Tese sinden o
o neved wng sl make paviment oo a0 csatured el
doeatd dredemd owarranls apoertianing 1o b same, Tl
Coap uny anall execoty ils puaranty on gy Trost Cortibicates
sor datvevad, The applicuat tor o vew Tres! Cerlifeate shadl
furesh 1o ghe Trustee und Lo the Compny evidence o Their
sitistretion ob the low, ther! o dostrucnion of sack I'rusl
Certticate and divulend s srranis, il v, sileeged 1o have been
toste stalen ar deslros s, ond b the awewrship aml
stithernfwity  of sucn e dd ea, weecow, Lokt stolen or
destroved Toost Certibicale and Jdivid. 04 warrants, if aqy, and
e wueh seo nity Lod wriomnity a9 cav s oaiival by by
Trustee and by {the Compans i their diser. . - md shall
pisy wl oexpenses and  chrges of anen sohstitetion or
cxchange Al Trusl Cortifeates asd o vaend warrants shall
e irsued, held amd oweed upon ooe express o oicilion that
e forepoing, provisioss are esclusive inosespiel of the
covlicenent of matiazod, leta ol osr, covo o destroyesl
Pomt Corufwatey ol divade sd s wiianys el shall preciuds
Sl UL e e W LSS, g TR G T O now eXistine
TNEENEH TRV O TRTE JUT LN R LU SN T

sesann, T Tommy diaes owad 4wt Al any oo
Sy e e isale ol deiing e Wi T 0 s s dhe Trastbew
Cad okl deequa el serice i el sl o Frineipal OdTice,

Pean et BTl Tve s Conithe o fumiporary Triet
ver LGl i gy conemishieat or b e gnaions speciiied
1 osuett Begaesic Such iy ray Wrast oL rtdicites shall be
mehsatanially of rhe Wopos e toe denndove Trust Cuertificates

o we ab whivn ey are issued and rpay e ossued with or



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 of 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 of Trust 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 that end e Company hiereby assipns, or promptly
after entermg o the conlract or oomtacls for the
constouction and sate of such Lguipment agrees Lo assign, to
tite Truslee al itsripht, title amd intorest under said contract
or vondieets, Such Equipment shall be delivered to lhe
Company, which i hereby designated by the 'Truslee as its
agent fo receive such delvery, and an Qfficer’s Certificate as
ey such delivery shall he canclosive vvidenve ot sueh delivery,

In the evenl that o nay Le dovmed necessary or
desirable to procure for the frunspoirtation services ol thwe
Company, and (o incluide m the trust heselw created, other
Fauipment in hwu ol sy of the Eguipment cpecifivally
described In Schedule A lierwvlo ninor Lo the delivery of stih
Equipmend Lo the Trustee or s agent, the Company miay
canse such other Fguipment to be constrrcted amd 1o be
sorldd, ussipned. fransierred and sel over unto the Imistew. to
be substiteled wadee the trust herchy ercated, and to that
end e Company, upon enteiing ailo o contrael or conirad s
for the constnicion of such other Fauipmert. shall assipn to
fhe Trustee all its mght, oile and interest under the said
contrac! or conliaeis,

Sectiwon &2, Paveeats it of Depesited Cush, From
tioe B dune, sfter any of the Trss Cunipment shalb have
Been detivered 1o the Trustoe on iis geeal pursuwuni Lo this
altee Fhree, i Trustee siall ¢sobpect, boweser tn rhe
provistons ol Section .31 pay to e budder of the delivered
Trust byguipment. apon Request, cuf of the Deposited Cash,
w1 amount which. tooether with ail puyments previously



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 Trustec.

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

26




amount of originally ssued Trust Cerfificates or (i) 804 of
such aggregate Cost.

Seclion 3.4, Supporting Documeats. The Trustze shall
nul pay oul any Deposited Cusle, o make uny pavimenls by
the sy ol advanse rendal, against the delivery of any of the
Truse Touipeent uatil it shall have recerved:

PAY An Oftices™s Certificale wineh shall sture (i)
fraat Lwe Trust Fguipreent described and specifled
thecerr by amiser oo pembere bae neen delivered to the
Company as apeal Qo e 70 ctes iy that such Tras
Fauwipnent s Bguyunent as oo detiped, Gy thal fhe
Cast ol such Troust Byuipment is o ameouazst theremn
sprecified or thal the Cost of sl Triees " otipinent is
net bess than an amount therein snecifiod and {iv) rhat
such Trust Eqguipment I beos plided or o marked be
decordaney with the provisions of Secliv 4.0,

{B) An invoice or invorees irom e budder of
such 'Frust Byuipment.

) A bl or bills of «me ot el Trost Equipme
irem the bakle: thereot 1o the Trustes, which bill o
hills of sale <hafl condan o warranty o1 gaaranty o Hie
Trustee that the title Lo the Trusi Eagpment deseribed
tharvin 15 free srom alf Tnoes ind encumbrances:

(D An Onimen ol Cowrse! b tae sftect that such
bull or bitks of sule are vaad and cilectve, cither abone ar
ol conneclion with any other instrumed referred to
and acempanyine sach opiion to vest in the ‘[rustes



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.




ARTICLE FOUR
Lease of Trust Equipment to the Company

Section 4.1, Lease af Trust Equipment. The Trastee
tocs hierehy lease to the Compaey, for a taim from and afte
Decemoer 1, 1972 1o and including Dvecember | 1987 the
Trust Eguipmoent.

Seclion 4 1. Equinencnt Subjecied Hereto by Delivery
grd Mayking. As unc when any Fauipmend shall from fine to
tune be transferred and Activene v s the Company as apenl
fur the Troslee and plated o1 markea 'naccordianee with 1he
provistons ol Seclien 4 6, the ~same sial', ipse facto and
withoul further mstrinent of fease oo frunssr, oass uader

and becoine subject (ol the terms amd nrovisicns aereod,

Section 4.3, Swhstituted Equipment Subject Hereto:
Additions to Trust Faguipment o the event thal the
Company shalt, a5 provided o Sectrons 1 end 3.4, or in
Section 4.0, cause 1o B trans gred o the Tiustee olher
Hqwpment i1 adilifion to or in cabstitedion for any of the
Hgquinment hevern epegifeally desosibad such other
Bovingaent shiall beonchuded ae parl of fhe frost FEguipment
b supyement berete and sball be subeet cooatl the temins
o] eendivtons horeot inoal pospects s thoseh i had been
gt wl the Egumme ot peecin specihically des ribed, Any amd
AT addiious o, and repeaceients of radis o, the Trusl
Upeipnmeont shatl constitule aecossusts o Lhe Toest
Equipient and  shell be subpeot o all the tenmny and
condiions hereol in all respects and included in the term
‘Trust Bquipment &y wsed 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
Certificatcs, 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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(1) Al the time of issoe of the Tt Certificates
a summ which, when added 1o el net proceeds of the
sale of the Trwt Certiheates deposited with the
Trusree, will make the total sum denosited equal the
prncingl amnount of Lthe Trust Certificates, and

{1 Comtemypocaneously with the delivery fo the
Trustae of the documents reoared by Seclion 3.4 in
respect of the delivery of sy of the Frust Eaaiprnt,
g sum equil 1o the poriion ol he Cost of sach
delivered Trust Fuyuipm-nl nei to be paia out of
Deposited Cash as provided 1n Seetien 3.2,

¢BY In addition to sucl odvance rental the
Company shall nay in the Trusree, as hereinafter
provided, as vental Yor the Trust Byuipment, and
whether or not at the {ime sy twreeo? shall have becen
delivered to the Company, and notwithstanding thal
any ol the Trust Certificales and dividend warranls shall
have been geguired by e Company or shall nol have
been presented tor payment the Mllowing:

(1) {4y The neeessarv sad reasopable experses
ol the trust hersby created, mchding compensation
and expenses provided for herem, and 1b) an amonnt
gqual {0 any expenses meurred or loss ol principal
(including wterest acerned and promiam thervupaon ag
time of purchase} tn conncction wita any purchase,
gale or redemption by the Truceee of Governrment
Secaritizs.

(2 AR taxes. assessinents and  povernmental
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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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Scction 4. 3. Termination of leas:. At the leruination
of the lease provided herein and after all payments due ot to
become due w the Trustee from the Comany hercunder
shall have been campleted and tulty made, (a5 such paymenis
shall De applied and treated s purchase mooey and as the 1l
prechase prive ol the Crust Eguipmens (b)Y any monges
remutining in the hands of the Trastee witer providmg for all
Trust Certificates and diviciend worrants und afier paying the
vxpenses of the Lrusiee  incfuwding ity reasonible
compensation, shall be paid Lo tve Company, (c) title to the
Trust Equipment shall vest m o the Company, and d) the
Trustee shatl exeeurns for recond o public oftwees. at the
expense o the Company, sucly fnstramend o1 instiumnents in
writing as reasonabty shalt be requesied by the Company in
order o make clear upon puilic records the Company’s Litle
toadl the Trust Lguipmer. under the laws of any jurisdiction;
provided, bowever, that until thal rime. title te lae Trust
Fauipmend shall net pass to or vast 1 the L ompany, but title
to and ownershin of sl the Trost Faeinment shal! be and
remain in the Trustee notwiths*amdine 1the delivery of the
Trusl Equipment 1o, amd the possassion and wse theivof by,
the Company.

Sechon 4.0, Marking  of  Vrusi Equipment. The
Company  agrees  1hat ab o hefore the delivery to the
Company of cach v it of the Trast Liguipmeent, there shiall be
plainly, distinethy, perwanently and conspicuously placed
and fastened upon eacl sic'c of such vmt g metal place
bearing the following words. or such ward+ may be otherwise
phainly, distinctly, permanently amd conspicuously marked
on vach side of such unit, in ether case in jetters 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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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 of 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.
opera@ing'rights, and the Company shall also be entitled to
permit the use of the Trust Equipment upon connecting and
other railroads in the .usua] 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. .
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o The Company shall not, withoutr the prior written
consent of the Trustee, assign or 1ansfer. or sulter ur-allow
to be assigned or transterred. s rights hereunder or transler
or sublet. o suffer o allow Lo be transferred or sublet, the
Trust Lguipment or any part thereal” eveept, and then only
50 lang w8 the Compaery shaik aot then be e delaull under
this Agrecment {and oy subiject Lo s Agreement and 1o
the nglits of Lhe Imstee hereunder, and without releasing e
Company from its obligations hereunder), lo . Aftiliaie. or
uniler a writlen sublease Tor @ term not exceeding one year
tincluding sll renewal or extension opticns reserved to the
sublessee or  sublessor), t a0 vailroad classified by the
Interstale Cominerce Commission as a Clias [ o Class 1
railroad ot to a respansible company, as determined by the
Company; and the Company shall not, without such widlen
consend, except as provided in this Sectzon 4.8, parf with the
prossession of, or sufivr or Wlow 1o pass out of 1ls possesston
ar control. ‘any of the Tmst Equipment. | very such sulslease
shill expressly subject e rights of the seblessee under such
sublease to the rights of the Trustee in respect of the Trust
Bquipmen! covered by snch sublease i the event ol the
happening of an Event of Default,

An assignement or transfer to o pinchaser which shall
acquire all or substannally all ol the lines of ruilroad ol 1he
Company, and which, by cxecution of an appropriate
instrument satisfactiory to the Drostee. shall assume and agree
lo perform all of (he obligglions and covenents ol the
Company herennder and under the puarainty endorsed on the
Trust Certificates, shall nat be deemed a breach of this
covenant, »The appointment of 4 recener of recvivers in
gguity or reorganization, or o trustee or lrustees in
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bankruptcy or reorganization {or 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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use of, or are no longer needad by, the Company, shall state
the selling price thereof, and ohall specity the Cosl and the
than Fai Valiue thereof. No such release shall be made antil
the Company shall ave paid to the Feastse such selling prive
or Fair Value, whichever shall be wiv ier,

-“my mionevs oaidh 1o Hwe Cusles paoshzil fo o This
Section 4.9 or Seetiom AT dapeh meteys bowng herein called
Renlacement Tuudsy. shiil be reccived o .a held by the
Trustee in trust hereunder peromng delivery of additional
Eouipment and may be ditvested eod elnvested as provided in
Sectionn 7.7, Upen (be cdlna wilh 1§ of 2 Request and an
Offieer™s Certilicatz wheh shalb spesinty the kind and nuwnber
of units of stk Equenii it Lo be vorditsed sod the Cost and
the Bwr Value thereof, woch monzyy inoan amwount nat
wavgeding the Tesser of such Cost or Fair Velae, skl vpon
receipt by the Trustee of cecticates, bills off sale and
Oninions of Coansel, all in like manner as 15 proevided in
eotion 3.4, be applred 1o dhe pocchase of wweh Bgrtipmeni.,

Section 410G Cuwmpairy’s dndesmindics, The Company
eovenants ta indemuify Lhe T vzoest all clares arising,
ot of or cannected with the varelap oruse of any ot the
Trust Equipmen!, and partieslacly csanist a2l claims arsing,
ous ol the nse of e patended invenbions in and about the
Trust Equipmeti. and 1o comply with the Iaws of the Uniied
Sivtes of America and of all the states in which the Trust
Guipment. or 2ay dherecl, moy be operted. and widh all
awiul acts, rules, repualations el orders of the Deparment
of lransportation, the Interslate Comne.ree Commission and
of all other commissions, hoacds and  other lemslative.
oxeculive, admumistrative or judicu! bodics oF oflicers having



power to regulate or supervise any of the Trust Equipment;
provided, bhowever, 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,

' except as hefein authorized, shall patt with or suffer.the
"1 loss of. the posséssion’ of 'any of:the Trust’Equipment,
and ‘shall fail' or refuse¢ither to ‘cause such assignmient
*or transfer or subledse to ‘be -cancelled*and' recover

- a- 1 . c e ' - .
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... possession of such Trust. Equipmenti within 30 days
after the Trustee shall lave denwnded 1n writing such
© cancellation and recovery of puossession, or within said
30 davs to deposit wilh the Trustee a sum in cash eqnal
to the Fair Value, as of the date of such unanthorized
action, of the Trsl Duwpment so assigued or
trunsferred or subleased or the possession of which shall
litve been parted  with  otherwise 1han as  heein
authorized (any sumn so deposited to be returned to Lhe
Company upon the cancellation of such assignment,
transfer or sublease wnd the recovery of possession by
the Company of such Trust Eguipmuent), or

(C) the Company shall, fer more than 90 days
after the Truslee shall have demanded in writing
performance thereol, fail or refuse to comply with any
other of the terms and vovenanis kercol on its part 1o
be kept and performed, or Lo make provision
satisfactory to the Trusice for such compliance.

then. in apy such cise (herem sometimes called an Lveni of
Default), the Trustee in its discrefion mav, and upon the
writien requesi of the Holders of nob less than 25% in
principal amouni of ike then outstanding Trust Cerlilicates
shall, by notice in writing detivered to the Company, declare
to be due and payable lorthwith the entire amaunti of the
rentals (including any unpaid advance rental., bul not
inciuding rentals required for the pavment of dividends
accruing afier the date of such declaration) payable by the
Company as set forth in Seclion 4.4 und nol Lherelofore
paid, whercupon the entite amount of such rentals shall be
due and pavable immediately without lurther demnand,
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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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have been nade o aceount of rental for the ‘[rust
igulomyent and otherwise, amd shall be entitled 1o collecl,
receive amd retain all wnpaid per diem, mileage o1 otlwr
charges ol any kind earaed by the Trost Fyuipment o1 any
part therees, and may leiese the Trust Popagmnent or any parl
theteod, v with ot without reteking possession Lhereol (hat
only after declarmg duc wad pavakle the ealsre amaonunt ol the
rentals nayable by the Company s provided in Section 5.1
raay Sell the same or any part thereot, free From adl claims of
the Company ar low or ety inoose Lol and as oan
entiraby of in separale oty insolar s miy b necessay (o
perlorm and fullill the trust created Berserader, 21 public or
private sale. Yor cash or upen eredis, inoids diserelion, and
iy proceed otherwise Lo enforee 1ts pphes and the siphils of
the Jlolders in the manner hereln pprovided, Uporn any such
sithe, fhe Trustee mayv bid for the nroperty aottered for sufe or
oy nart thereofl, Any such sale may be beld on conducter ai
stich place and al such 1iime as the Trustee may specily, or us
may he required by Livw, and withoal pathering at the place
of sule the Trust Egmpanent 10 be sold, avd in general i suen
manner as the Trustee inay  determing, bat s fhal the
Company shadl have o reaseneble appaatunity to bul al any
such salv. Lpon such raking possession s withdrawal or lease
or sife of e Erast Lgupent  oroany part thereol, the
Cormpany shall vease 1o itve any ghds or remedies i respredt
of the Trust Fompaent, o1 suselt pand, erevader, but all such
rights #nd reeedies shall be deemed thencetorth to hiave heer
widved by the Company, amd no navinents theielolore made
by the Comyumy Do the ent o use of the Trust Fampment
o such part shall, us case of the happeonmy of any soch Lvent
of Beryall and such takine possession. withdrwil, lonswe or
sife Py the Urustee, ave 1o the Company any Jegal o



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 iaking 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. 1f, 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 cvery 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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Certificates. The Comjpany IL'=r0hv witives prvsentation and
demand in respect of any of the Trast Cerifweates and
dividend  warrants aml wanes nanee of preset atiot, of
demand and of any delault mthe pavient o The paingenal o
wnd dividends on Ui Trust Certitivawe,
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enforcement of the trust hereby created unless, after the
request in.writing, 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 Cc-we'nanlts and Agreements
: .. . i by the Company

- ,Sect';i_opJ 6.1.-Company to Make Payments Provided for.
The,.Company: hereby"covenants to.-make -payment of the
reasonable-expenses and compensation-of the Trustee, and of:
all - taxes; assessments .and governmental charges herein
mentioned-for.which-the Trustee,:as. such; may beliable-and
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of the reritals' and of thé othér amounts provided: Lor herein.

Section &2 Guarailly to Holders, The <Copiny
covenants §ind guerantees that (he ‘Holder of cach ol the
Trost Certificates shall receive the principal amount thereof,
in such colr or curreney of the Uniled States of America as
al the time of pavmuent shall be legal lender lor the paviment
af public and private dehts, when and as the same shall
becurie due and pavable. in aceardince weilh the provisions
thereof or of this Agrecment {and. it nol so paid, with
iterest thereon il the Penaliy [nterest Rate to the extent
legally enforceable), and the Holder af each Trust Ceriificate
in fully registerad Torm shall recerve dividends thereon m like
maney af the riate specified therein {rom the date specified
thercin from which dividends acerue 10 the date of maturily
thercof, and the Holder of any dividend warrard shall recewve
dividends in like money at (he mte and time specified
therein, at the times and place and otharwise as expressed in
the Trust Certificates and in the dividend warrants tand, if
not 30 paud, with inlerest therean at the Penalty nterest Rate
to the extenl legally enforceable); und the Company further
covenants and agrees to endorse upen each of the Trust
Certificates, at or before the issuance and delivery thereol by
the Trustee, its quaraniy of the prompt payment of the
principal thercol und of Lhe dividends thereon, in
substuntially the Torm hereinbefore sel forlh, Said gusranty
=0 endorsed shetl be sipned in the name and on behalf ol the
Company by the facsimile signature ol its President or one of
its Senjor- Vice Presidents, FExevutive'Vices Presidents or Vice
Presidents.. In casé any -officer ol the Company whose
luesimile signature shalt appear on said guaranty shall cease to
be such olficer of the Company before thie 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.

Scction 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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fime fo dme do oand perform any otber avt and will exconte,
acknowledge. deliver, file. register and record any and all
further instroments 1equired by law or reasonably requestenl
by the Trustec lor the priposes of propsr proteciion ol the
title of the Trustee arcl the rights of Un THolders and of fully
carrying out and eifocinnting dis Agreemant and e mtent
hereof, wnd the Company will aromolly  furnisk e dhe
Frustee cortiliceles ot other evidences ol liling and recording
purstant 1o the last precedmy seatense. and ol any oihe
such filing, registranos ang meeording, end an Qpinfon o:
Ohneions of Connsel wit » respect theretu,

Section 6.5, Further Asserances, The Companv
covenints from time 1o time (o do all such acts und execute
all snch instruments of forther casswmanes as 1 shallk e
reasonably tequested by the Trustee (o do or execide for the
purpase ol Tully carrying out and eflectunting this Agreement
ard 1he wlent hereof.

ARTICLF SEVEN
The Triester

Section 7. Acee Maace of Trasts. The Trustee lwerely
gecepls the irusts imposed upon it by rhis Agreement, and
coverutds to perform thae sume as herein expressed.,

Sectian 0 Applicaitor of Reafals. The Trustee
covernts (o anply and distribute the rentals received by o
nnder Secticn 4408} [orher Hian siams restored Lo Depostied
Casht or Replacemens Funds fram rentals pursiant to Seatinn
20BN D when and as Bie sanwe shall be recened. and (o the



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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cerlilivates, hille ol sgle and Qpmions of Counsel e be
Fuenished to il inder Sactions 4.4, 4.7 o 4.9, as the case inay
be, cud shall nol e cequred 1o make any (urther
tvestigation o' or ingairy cenceining e matters coversd
fhrerehy.

Section 7.5 Ne Gblipation ro kaferee Trust unless
Requested awd Bideagicd: Vujurcoment by Trustee, 'The
Tivstce shall e wroor wo »~blipauc. 1o tale any action tor
the execution ar ciularcemert of the trnd hierehy oreared
thbess readested 1hereiato o wegte by e Hobiers of not
Peas tnan 2570 oprincipad wuoian o7 o then outstamling
Trust Certilicates am:l nn s inders ufiea Lo ils satisTaction
againgl cxpenses and liability with respect Cwereto. sind unless
alvsy Aurnishea with proer sakisteetory o it as to rhe
ownership ol the Trost Ceruficates v rospect of which any
suCh reguest mny v made; buy Lvs provision, i the absenc,
of such reguest. shall nol affect ary e Son aerain given lo
the Truslee to detemmine whethor it hali ke welion in
respest of any delfawis weewnder on what action it <haad take,

All righls of action ane oy fseerd claims under thas
Agresment, or ander any o thee Uruel Certificihes, may be
enforced by the 'Trustes withowd Hie vossession of any of the
Trust Cerfilicitles or the prodoctwon thercof at any ol o
olbwr proceedines rleiwve Uerelo, aid any sa.h oaction o
procecdings institabed hy the 'Teastee shsll be hroughl in is
eywin name @y Lousfee o 3 oot s e, and any recovery of
fadgment stdl oo b sbeoasahie Donert o the Holders, in
sy provsedings brougihn, by b, Trustes fund alse any
proceedings mvolving [he i@ st 0 aly proviston af
e Agreemer U te whoch the "Brastee shall be a party) the



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 relving conclusively
on, and in acting upon, any request, notice, consent, opinion,
order, certificate, warrant 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 inferest 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 accruing upoir any isvestrient of Depositad Cash or
cenlacement Funels e persotied by this Section 7.7 shall
betong to Hhie Oomparis amd be piad g0 6 By the Troslee, as

lomg as P Companee shotorat e hnown to the Trusiee to be
it detault heretnd., .

At env bmme these shel beoee duin i uader the lerms of
tre Agrevinent o cioadte receannt hepeta, e Truster.
from time to o on Reanest sdey snvest and reinvest
Breoosited Cast and MBosovan o Yurds neld by i o
Ceovernmens  Secwsite, e on diereor o inciade any
promider and deocten nineross eer e o he hedd by The
Dotmbee in noust b fhe vencin e iae Baldery,

The Thusles shoil, o Koo wea, v tie Trastee ngy, in
e event Tunds o e el 1o e 1t against delivery of
Fodipment, seli stier aoveriine o Seeities, or any portion
thereo?, and restore dc Depestbsd © sh oor Replacement
Funnds, as the vase mnae b the crowsevas of any socii sale op
ta the amount puid lor st eaverament  Securibies,
inciuding acerued berest ang oo,

The Truostee shalb restrre 10 freposited Cash or
Replizcement Fonds. o, fle caso v 5o, out of rent received
hy it lor that purpose undes he nrovisions of Section
44BNy wn amount cevsi Lo aay 2smdenses incurred in
conncclion  with any purdlise o sitle of Governmuent
Sceurities and aso an amwe ani cquad to any Toss of principal
incident to the sale or redempion of any Governneni
Scecuritizs lor a sum less than the amount paid therefor,
including accrued interest amd preminm. The Company, if
it defaole under she ternas hereat 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
tbrough Others; No Responsibility for Recitals, etc.;
Compensation; Owning Trust Certificates; Moneys Unclaimed
for Six Years; Moneys Held in 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 thercof or in respect of the title thereto.

The Trustee may perform its powers and duties
hereunder by or through such attorneys, agents and servants
as it shall appoint, and shall be entitled to relv 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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commsed Tees, and fo recesve reasonadh s omnensation ot all
services endered by it o the execul on ot Hhe liust bereby
civated. all ol whick seall B paid by e Company,

he Trustes o it uelivishoen cvenody may awer, hohd
and dispose o Proast Certte s oo b oaedend warianss witl
v satze niglos which ie sweowdd have ol 3 vsge not T mstew,

dlpon Reguest, any ronsys edd by e Prestes wivich
sl liave Beep depoeicd o aie weld Ton e payeen of The
prvipid amodsl of o b ceilds o ey Frast Cerlitivales
remaning unclennsd b sty v s alter 180 dade when the Liast
grnual wstalrient ol prewegsee petveble oon o the Trosi
Carlilicates Becomes due anad paviidde ~ all be repaid by e
Trustes o thy Company, and all hehilidn ol the Trusiee with
pespeet foosuel moaey shall Frereapon ccose wad the Holders
shafl therealter be vindoboed vo Iook ondsy o e Compuany Tor
paymwnt dhwreoft proewded, coreerer LU the Trustee inay.,
[szloee miking aoy snchreraemest oo ol the espense of th
Commany, vause nadice e sas! o 1eewevs Jlave oot Been
vlamsed  ws aberesard o beo poloshoe onee anow alaily
wesespaer prinded in o7 Pgelnch ez oegeae and pablsbed
the Borowgh of Maaledt i, “ree Oy s New York, aed that
atter a diade spaafed snsh notee, wooch shadl Be nat less
thaiy thirty ddavs olter the dale ol snche pubheation, any
unsinned balanve of stea monevs e remaining o deposit
with the Troasteo will beosepaid Lo i Coimpany. In oo evenl
shadl the Hodewrs be oo bed fo i 0 v apon such ironeys
whdwr heid by e Tresdes o soveeaid Lo the Company.

Ay moaiews ar any Haee "ok By the Trustee hereunder
shall, «mnl pard oul or e sled be the Trustiee iy herein
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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 hereunder 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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Wtin fwo wesas Trom e ime of recesving such notice in
writing o (lie setiring touslee, the retiting lntee 1y
thersunon designite suck sneeessor itusiee or apply o any
court of competenl jurisdieuon for the appeialinent o) a
stuceessar teustee, Fhe feregosw provsions are, howes:r,
subject fo the right of the Hobeers of o mgdority o seripat
pmount of the then ondslongisy Frase Cerndivates by
instrnment o wriding (o aploinl gny srceoseor Irestee,
such appointraent is made withes ame el on the date i
1he giving of such notiee e ile Comypeany Tha Campany
shizll exewttte all wrilings recopnering the cewnsl e al Fithe as
whoressid and  all oesbimmends of  father  assutznee oe
otherwise s reasenanly may L oreagnested by the sueesso,
truslee in (he premises, aud wil' doaid portorm any and ail
acts necessary 1o estabsic and mamtain the titie mind nghts of
the sucgossor trustes inoamd Lo the Trest Bquepment, Pyery
sueeesser druetee shall be g nabwrted hant, or a state bank wi
trust company, Laving lrost powers, domy, business in tee
city i which the Trostee dows hsitees, Baviog o capalel and
surpius agpregating at least $5.000.000. 3 there e such &
bank or trasl company willing: and aile to aceept the 1rust
apen reasonable gnd cnstonniey orews and duly gualified ro
act as such frasise.

Sectin 7,10 Marger s Gowsolidation or Conversion of
Trustee. Any corporadiony resultig- from any  merger,
conselidiation, ur converstom te whish the Trusies shall be a
party, or any colpofalicen siody maner sueceeding o all or
substantially afl ul the bustness of the Trustec. provided such
corporiiion skall be a nationual bauk. or a state bank or trast
company, having trust powens, qualified as above specified in
the case of o successor trustee. shifl e the successor trusiee
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hereunder without the execution or filing of any paper or
any further act on the part of any of the partles hereto,
anything herein to the contrary notwlthstandmg

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 and date of the execution by any
person of any such request of 4of any other instrument
in writing may be proved by the affidavit of a witness to
such execution, or by the certificate of any notary
pubhc 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 s1gmng such request or other instrument
acknowledged to h1m the executlon thereof Where such

......
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exegution s by a pemon acting in other than his
individual capacity. such certificale or affidavit shall
also conslitute sufficient proo! of his anthority.

fB) The amount and scrigl numbers of Trust
Certificates with dividend warranls not regislered as to
principal held by any person execuling any sucli request
or olher instrument as a Holder of TFrust Certificates,
and fhe date of Lis holdiug (he sume. may be proved hy
a ceriificate oxevuted by any frust company, hank o1
oflier depositary. wheresoever  sifuated, whose
certificate  shall be deemed by the Truslee 1o be
satistactory. showing rhat al the date therein mentioned
such person had on deposit with or exlibiied to such
depositary the Trust Certificates with dividend warrants
niembered and desciibed in sech certificate. The Trostee
may  presume the continuance of any such holding
unless and vntil it shall receive prool satisfactory to it 10
the contrary.

{CY The ownership of fully regisiered Trust
Certificates and Trust Certificates with  dividend
warrants registered as to prineipil shall be delermined
by the registiv books 10 he kept as provided in Section
7.3,

Section 8.2. Rights Limited to Parties and Holders.
Nothing expressed or implied herem is intended or shall be
construed 1o couder upon or o give (o any person, firm or
corporalion, other than the parties hereto and the Holders,
any right, remedy or clain'al under or by reason of this
Agreemenl 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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Section B.%. Cawmierparts. This Agreement has been
executed in several connterparts cack ol waich shall e
deemed to beoan original, and all such counterparts shall
topel her ronstitute bat one ad the same instrumen!,

Section 8.6, Date Excented, Thes Aprecment shadl b
decmad (o have heen eseonted on the date of (he
acknowladgment therent by e oflicer of e Cowmpany whn
sipacd it un behall of the Conpany,

Section 8.7, Rffect of Neadiirgs. The Article and Section
headings heren are for convenience oy and shall not aff
the canstruction hereofl,

Scerion 8.8 New York Law to Govern. The provisions
of this Agreement, and all the rights and eblipalious of the
partics herenruler, shalt be governed by 1he laws of The Stale
of New York: previded, howcver, thai the partics shall L
enhitled {o all mehts conferred by Section e of 1he
Interstade Commerce Act, o

In Witness Whereof, the Diustee and the Company have
caused tlwir names o he swened ercio by rheir ofTicers
therennte doly awthorized and thexs corporate seals: dulby
atfested, to I . - Cived as ol Lhe day amd wear first
above w.ilien
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First National City Bank,

Tru/stga,

S

Vice President

[Seal]
Attest:

Assistant Secretary
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State of New York 83, ¢
Connty of New York
, 2 :

On Lthis 27 duy ol Becember, 1990 Before e
persenally appeared g T, JAWORSED Lo me peiserally
anowt, who, berg byome duly swors savs he s B
Olticer of Forss Netiviaad ity Bacol, imal one of the seals
affized we the toreanins mstiimment 1 e corporte sl of
sttt corporaiion, thiat sand Snie v s 33 amd seoaane
an behall of sud vorperioon by autherizy o nis Bowsd ol
Durectars amd b o cnewledged thar the exooetiva ol 1.
Loregame mastiiapeind weis e Tee |' il /;; “boal m..l

corpoeration,

-.".7'"[ L. GOIMALLEE "

[Notariaf Sealf (_ ] Mﬁ-’-’ L “m T
- S moan,
. LS N T .
sopt . : Jorhoe -1, oo -
District of Columbia, eI

T

(O s 12 - u
Ty I3 " 1 - LT . - fos
prersundlly appeaed K A oo kol to e persorally
howow, who, being by pie o July swoin osuys e s n Ve

gy ub Lwevember, 147 before me

Presidlent ot Sewthery Radlwey Compaary, that ane ol the
svitls arlixes fo the Torepomy uastiutaen? s Hie corporate sew
al sad corporaticon. that sawd msianeat was signee and
sealod on belall of sanl corporation by aulaonty el s Bea v
ul’ Puecrirs cod e ebnewlelgod That the execntion o e
lorepoing @ slnmvent was the tree et and deed of ~id
COrpoTal G . -

) d ."‘, ’
{ Nvatarial Sealf W E/ f /
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SCHEDU LD A

[resenpiion of Liust Egupment

Nu. of
Urils Dey,11prien

530 V0 1ea 507 6" Box Cas, Pullman Tneorvonated
(P'ullman Standard arvisien). builder, o be
nunmbered HEGL7L 1o H19999 Lnd 525600 o
L2509, al: inclusive;

299 70 1en Balkhead Mupwaod Cark, Oreenville Steed
Car Comnpany, Euilder. 1o Lo mnbared 140201
In 140499, inclusive; and

8 S[40 Diesel Flewiriz Locomouves, Cenzral Moicrs
Corpuration (Klactra-Maotiva Livision), builder,
lo be numbersd 209 (o 3210, inclisve



