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Tliis EQUIPMENT TRUST AGREEMENT, dated as ai
D e c e m b e r 15 I 073, b e t w e e n M ANLHACl URhRS
HANOVhK TRUST COMPANY, a New York corporjtion. as
Trustee (hereinafter called the Trustee), jiul S O U I I I K K N
RAILWAY COMPANY, a Virginia corporation (hereinafter
called the Company t:

Witncsseth:

Whereas, the Company has contracted or will contract
for the construction and transfer to the Trustee of the
railroad equipment described herein: and

Whereas, title to such railroad equipment is to be vested
in and is to be retained by the Trustee, and sucli railroad
equipment is to be leased to the Company hercunder until
title is transferred under the provisions hereof; and

Whereas, the Trust Certificates (as hereinafter defined)
are to be issued and sold in an aggregate principal amount nol
exceeding $15,000.000 and the net proceeds (as hereinafter
defined) of such sale together with such other cash, if any. as
may be required to be deposited by the Company as
hereinafter provided are to constitute a fund equal to the
aggregate principal amount of Trust Certificates so issued and
sold, such fund to be known as Southern Railway Equipment
Trust No. 5 of 1973, to be applied hy I he Trustee from time to



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

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

[FORM OF FULLY REGISTERED TRUST CERTIFICATE]

$ No. R-

SOVTHERN RAILWA Y EQUIPMENT TRUST
No. 5 of 1973

Equipment Trust Certificate

Total Authorized Issue $15,000,000

Manufacturers Hanover Trust Company,
Trustee

Dividends at the rate of % Per Annum Payable
June 15 and December 15

Principal hereof payable

Manufacturers Hanover Trust Company, as Trustee
(hereinafter called the Trustee) under an Equipment Trust
Agreement dated as of December 15, 1973 (hereinafter called
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This Certificate is otie of an authorized issue of
E q u i p m e n t T rus t Certificates (hereinafter called the
Certificates) in an aggregate principal amount not exceeding
the Total Authorized Issue as set forth above, all of which arc



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

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

This 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 instruments of assignment and
transfer, duly executed by the registered holder in person or
by such attorney, in form satisfactory to the Trustee, and
thereupon a new fully registered Certificate or Certificates in



authorized denominat ions for the sume aggregate principal
a m o u n t at:d having UK- sjme dute of ma r u n t y will be issued
1 i) ihf Iransforee in exchange lit iv for. Prior to due
P rosen I me nl for tvjustKiuon of transfer of this Certificate.
the Trustee ;md thi iC 'ompuny may Jcein and t rea t l l i^ person
:ji wk<j!«j nuinu Ihis Corht'ionk1 is iv.'jjisUTv.'J ;is ttic absoluU:
owner hereof i'or the purpose ol reviving pay men I of
principal and dividends j i id for a!] olher imrposes and >.liall
not be jf lceled by f i n y jioticc to i l i e

In case of I lie hnppenjii" of art Event of Default uift
defined in liio Agn'k'nifJirj (!:« ptim:i|Kil finioiiiil re pre^1 tiled
by thfs C'ert i l icale may be decturcd duo und payabK1, as
provided in the ALireemenl.

Tliis Certificate snail not be deemed in atiy wny n
promise to pay of the Trustee.

T h i s C'ej t if icale slinll not be valid unless manually signed
ny ;i:. AissisMjnt SnT.MiMV n: th,1 Tr-.istee.

/w Wilupxii Whereof, Lht Titisle^ lus caused i ln ->
.' to be si^r:ed b\' (lie taesnniU1 signature «il one oi

its Assiiiant Vice Pres iden ts ant l its oorpnrate seal, in
f.ii'Siniile. lo be here, i n t o nf t ixed, and to be a t les led by t i l t 1

niiinual Mgnjriue of one ul' its Assistant Secretaries.

Dated
•Manufacturers Hanover Trust Company,

Trustee,

By
Assistant Vice President



Attest:

Assistant Secretary

[FORM OF GUARANTY FOR FULLY REGISTERED TRUST CERTIFICATE]

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

Southern Railway Company,

By
Executive Vice President

[FORM OF TRUST CERTIFICATE WITH DIVIDEND WARRANTS]

$1,000 No. M-

SOUTHERN RAILWA Y EQUIPMENT TRUST
No. 5 of 1973

Equipment Trust Certificate



Total Authori/ed Issue §15.000,000

Manufacturers Hanorer Trust Company,
Trustee

Dividends at the Rate of % Per Annum Payable
June 15 and December 15

Principal hereof payable

Manufacturers Hanover Trust Company, as Tiustee
(hereinafter called the Trustee) under an Hqmpment Trust
Agreement dated as ot December 15. ](-)13 (hereinafter
called the Agreement), between the trustee and Southern
Railway Company, a Virginia corporation (hereinafter called
the Company), hereby certifies that the bearer, or, if this
Certificate is registered as to principal, the registered holder
hereof, is entitled to an interest in the principal amount of
One Thousand Dollars (SI,000) in Southern Railway
Equipment Trust No. 5 of 1973, payable on the due date
specified above, upon presentation and surrender of th is
Certificate to the Trustee at its corporate trust office in the
Borough of Manhat tan , The City and State of New York , and
to payment, until said due date, of dividends on said
principal amount at the rate of percent < ''•'• \ per
annum from December 15. 1973. sennamiually on June 1^
and December 15 in each year, according to the tenor of the
dividend warrants hereto appertaining, upon presentation and
surrender of such warrants, as they severally mature, to the
Trustee at its said office, wi th interest at one-quarter of one
percent above the dividend rate on any unpaid principal and



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

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

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



said office of tlie Trustee, but only in the manner, subject to
the limitations and upon payment of the charges, provided in
the Agreement.

Tliis Certificate is a Certificate with dividend warrants
attached, transferable by delivery unless registered as to
principal at the said office of the Trustee in tlie name of the
holder hereof, sucli registration being noted hcreon by the
Trustee. After such registration, title to the interest
represented by this Certificate shall pass only by transfer
registered at said office by the registered holder hereof in
person or by duly authorized attorney and similarly noted
hcreon unless and until a transfer to bearer shall have been
similarly registered and noted hcreon. Such registration shall
apply only to the principal of this Certificate and not to the
dividend warrants hereunto attached, which shall continue to
be payable to bearer and transferable by delivery.

The Trustee and the Company may treat the bearer of
this Certificate, or, prior to due presentment for registration
of transfer, the registered holder hereof if this Certjficate be
registered as to principal as above provided, and the bearer of
any dividend warrant appertaining hereto, whether or not
this Certificate be so registered, as the absolute owner of this
Certificate or of said dividend warrant, as the case may be.
for all purposes, and shall not be affected by any notice to
the contrary.

In case of the happening of an Event of Default (as
defined in the Agreement) the principal amount represented
by this Certificate may be declared due and payable, as
provided in the Agreement.



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

This Certificate shall not be valid unless manually signed
by an Assistant Secretary of the Trustee.

In Witness Whereof, the Trustee has caused this
Certificate to be signed by the facsimile signature of one of
its Assistant Vice Presidents and its corporate seal, in
facsimile, to be hereunto affixed, and to be attested by the
manual signature of one of its Assistant Secretaries and has
caused dividend warrants bearing the facsimile signature of
one of its Assistant Vice Presidents to be attached hereto, as
of the 15th day of December, 1973.

Manufacturers Hanover Trust Company,
Trustee,

By
Assistant Vice President

Attest:

Assistant Secretary

[FORM OF DIVIDEND WARRANT FOR TRUST CERTIFICATE

WITH DIVIDEND WAR RANTS]

$ No

10



Due to the bejrer heieol' on the t 'iltcenlh da>
ol' !*•' . on -.uri-ciidcr hereol Jt the
corporate trn-,1 office ol' the iimlciMiincd I rus tec in MIL'
IJoroii j ih ol M a n h a t t a n , Ilk1 City and SUde of \ew Yorii. the
anioLint shown hereon. Ivme the scmi.imiiKil divulond t l ion
duo on t qu ipmoi i t I'rust ( e r t i f i ca to No M ol
Southern Railway Kqnipinent Trust Mo. 5 of 1973, p.iuihlo
onl\ out of rentals or other moneys received b\ I IK*
undei signed and applicable to such puyinent under tlic-
proMsions ol' Iho I ' l i u ipn ie i i t I rust Agreement rdcncd to in

TruM C'eriincato.

Manufacturers Hanover Trust Company,
Trustee,

By
Assistant Vice President

[FORM OF GUARANTY FOR TRUST CERTIFICATE WITH

DIVIDEND WAR RANTS]

Southern Railway Cotn^iaitv, I'nr vulnabK 1 consideration.
hereby uiiuoiidilioualh siUMKint^-s to ihc bcarei or
bolder ol' l i t e wi l lun foi i i rVjic . and K> Ihe bc:ir«.'r 01 b
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\va:wins, with interest a1 oiu-ij nailer rjf one jn'.n-tint ,ibo\f
thi1 dividend rate on dn> unpaid pr..iapul J i i d on any .mpind
dividends to the. extent lluit :t shall bo leftillv ei:1'orcetil>k-. .ill
in acrcirdanco with the terms ol' sa.d (.'orlifu:;ilo r u n l r ! i e

I I



Equipment Trust Agreement referred to therein.

Southern Railway Company,

By
Executive Vice President

;and

Whereas, it is desired to secure the payment of the
principal of and dividends on the Trust Certificates, as
hereinafter more parlicularly provided, and to evidence the
rights of the Holders (as hereinafter defined) of the Trust
Certificates and dividend warrants in substantially the forms
hereinbefore set forth:

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

ARTICLE ONE

Definitions

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

• - I

.'.12



Affiliate shall mean Liny corporation which, d i rect ly or
indirectly, controls or ii controlled by. or is under common
control wHli, th.T Company. J-'or Hie ^mrposes ol this
defmir iot i . control ( indmlin j f ctmtrolled by and wtdi'r
common control with), js used wi th respoa ID any
corpi. nation. shall mean the possession, directly or ind i r ec t ly ,
of tho jKiwi'r t:> direct or cause tin1 d i rect ion of I lie
management and policies* of such eoi i ionjhou. w l i e l l i e r
If irougli llu1: ownership ol' volinj; sivuril tfs or by control of
otherwise.

Casualty Occurrence , shall i:ic<m any occurrence
specified in Section 4.'/ U> be u Casually

Company sluill iiieu:] SoutJiem Railway Compuny, H
Virginia i:orpnraiion. and any assignee of ils r ipl i ts under tliis

mcnl pursuanl to Seel ion 4.8.

Cost when used with rcbpc-et to Trust F.quiprnenl, shall
me.iti I ho actnal cost thereof, and shall include only such
j loms as may properly In' included in such cose uiuiei the
Interstate Commerce C omnnssion's Uniform System of
Acconnis for RailroiicS Conipiimes. as in effect al the time in
queshon, or the accounting rules of such other !-cderal
governmental a u t h o r i t y having jurisdict ion over the accounts
of the Company, or lo the extent not determined thereby or
in case there be no such accounting rules of I he Interstate
Commerce Commission 01 other Federal authority in effect
at such time, sound accounting practice.

Deposited Cash shall mean the aggregate of (a) cash on
deposit with the Trustee as provided in the first sentence of

13



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 dividend warrants shall mean dividend
warrants attached or appertaining to Trust Certificates.

Equipment shal l mean standard gauge railroad
equipment (other than passenger cars and work equipment)
which shall have been first put into operation pursuant to this
Agreement on or after December 1. 1973.

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

Fair Value of any unit of Equipment shall be deemed to
be the Cost thereof less depreciation accrued thereon
computed by the straight-line method at the rate of six and
two-thirds percent of said Cost fo. - 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 obligations of the United States of America or
obligations for which the full faith and credit of the United
States is pledged to provide for the payment of the interest
and principal.

14



Holder shall moan the registered owner of a fully
registered Trust Certificate, tin1. bearer of a Trust Cert if icate
wil l : dividend warrants nol registered us to principal. UK-
bearer of a dividend warrant and tin- registered owner of j
Irnst Certificate with dividend warrants registered as to
principal, and shall include the plural as well as Hie singular
number.

Officer's Certificate shall mean i\ certificate signed by
the President or any Senior Vice President or any Fxecutive
Vice President or any Viee President or any Assistant Vice
President or the Treasurer or any Assistant Treasuier or the
Chief Accounting Officer or the Secretary or any Assistant
Secretary of the Company.

Opinion of Counsel shall mean an opinion in writing
signed by legal counsel who may be an employee ol' or
counsel to the Company or who shall be satisfactory to Ihe
Trustee.

Penalty Interest Rate shall mean a rate which shall
exceed by (.niev,uarUT of one pcrcrnt the immi.il rak ;il
which dividends am |iiiyi'bK1 hereundor, which annua l
shall appear on the lace ->f each J ' i n s i

il Office s l i i i l l mean s i n - prinu:^! oll'ice <it 1h^
Trustee, m t i se Boronjjis ol M a n h i i i l u i i . I lie Ci ty and SuiU1 ol
New York, ill w:neh rlv eorporiile 1riM buvjiess ^r llu
Trustee s iuLI . ul any i .-ait ie ' i l i ir t ime he lu

Replacement Fimtif sl iaiJ mejn d:iy moneys sptvihed in
Section -4.9 to be RepLKvmoul Funds.

15



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

Trust Certificates shall mean Southern Railway
Equipment Trust No. 5 of 1973 Equipment Trust
Certificates, issued hereunder, and Trust Certificate shall
mean one of said Equipment Trust Certificates.

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

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

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

ARTICLE TWO
Trust Certificates and Issuance Thereof

Section 2.1. Issuance of Trust Certificates. The net
proceeds (excluding premium 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

'16



l ime lliv Company hi t . i l l , i J ' n^vss;tr\. deposit w i t h Ui.'
Inis^e any ;klvanee t enu l jiriv:ible l-v I IK- Company lo the
Inivoe n n d e i S..vl:oiL 4 4l Aii I I TLcK-.upon. w i i l i o - . i l w i . i l m p
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•1*111" .uul d u ' L v i ' i . js l lu 1 ( n::ip4inv ^li -11 Jin\ ' l by K . i i . i ' . ' i t ,
1 1 list CiTiii ' i iMt. ' f s ' .ih-il.uunllv in i l u - ]or:ns -.L-I tonli I'.cu'in.

in I hi1 .ijtgU'iUi'o p r n i i - . j i j l i i i i M H i j I M> ' ,nld. I
l!- : i l Ihu l a t i 1 spocilk'd in M i L ' l i Roiiik'sl

]3ie aEg'R.'jjaU1 prjucipaJ iirt ioimt of Trust
which si i nil In1 I:MXUUM| ami ddivcjod by the
licreunder sliaJI not exceed 1he hiun »( 'Sl f* .OUO,OUO
provided in Sections 2. S. 2.0 and 2.7.

."'.] interest Rcfin'Mitrd by Trio,! Cert if'ical i'<; ,
i,: Di'Hfntiiiiatiniix: Dating; Waturitifb. l;;u'!i ol l l k >

I n is i ( v.'r ' .ih^ati^s shut] K'picsoi i l .111 ir.kivsl in MIC pinu ' ip:!!
. i i iKi iu i l t l i c s L ' i n Sjit'Lil'icJ in llu1 tr.Kt ov.ilol liL-r^iuiJ^r .iml
^lul l be.ir Mivkio i ids on said pr j ju- ip j l i i rnoin i l jt tho laU 1 lu hi*
bpi-vilicd hy l lu* Company at the 1m k- ol dulivi-ry t l i c i o ^ l K
tJic I'rustee. pnyablo scmianiuially on the I ' l l l o o n t l i dnv ot
June and December in e.k'h ye:». I'lu- d iv idend r j te ma\ Iv
changed by an agreement in writing between the Company.
and the Holders t>1' all the outs tanding I nisi CVr t i t i c a l e s -\
counterpart of any sucli agreement shall be fi led w i t h UK-
Trustee

The Trust Certificates with dividend warrants shall be in
the denomination of 51,000 each and shall be numb'-red
from M-l consecutively upward. The fully registered 'I rust
Certificates shall be in denominations of $1,000 and on\
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multiple of $1,000 and shall be numbered from R-l
consecutively upward.

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

The principal amount of the Trust Certificates shall
become due in 15 equal annual instalments payable serially
on the fifteenth day of December in each year beginning
December 15. 1974, and ending December 15. 1988, both
inclusive.

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

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

Sec t ion 2.4. Execution by Trustee. The Trust
Certificates shall be signed in the name and on behalf of the
Trustee by the facsimile signature of one of its Assistant Vice
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and Ms cm.ipnile s.\ I. ir r 'acsmil.1 shal l be
a l l i v d . m i l sh;:i! l:c all iMed 'u1 1:1.' manual

Hi' OIU' v)t" its 'W'IStJIll SeUetl lMCS hie d l M x I l M l d

warran ts shall bcai Ihi 1 iasemnk1 iirnjum1 ol an\ »t i lk 1

p r e s e n t or l u U n v -\sMs1ani VICL' I 'K-nlv.'iils. or ollioi
jppropnak1 olYiccr, ol l l i u I ruslco. l;i casu jn\ ( i l t i L ' L ' i ol l l i o
rnistov.' whoso Mgnali iu. wl i i - iho i r.itsiniiU1 or not. sliall
iippo;ir on jny of tin: I ' tns l C ' o r l i f i c j l O N 01 i l iv idotnl \ \ j r r . in ls
sliall cease to be -.ueli ot ' t ieerol the " I rus tec helbri; such Trust
Cert if icates or dividend \v<nru i i t s sliall have been issued and
delnered by the Trustee, or slull nol have been net ing in such
capacity on the date ol such Trust Certificates, biicli Trust
Certificates and dividend warrants -.hall be adopted by the
'Irustee and be issued and delivered as though such person
had not ceased to be. or lud then been acting as. such officer
of 1he Trustee Belore execut ing or delivering any I rust
Cer t i f i ca te , the Trustee shall detaJi and cancel all matured
dividend warrants . \ \ a n y . the re to apper la ining I o ther t han
dividend w a r r a n t s lor any period tor w h i v . l i d iv idends are in
de fau l t on outs tanding Trus t Cer t i1 ic :Hes i

Section 2.5. Transfer nf Trust Certificates; Owners
Thereof; Exchange of Trust Certificates. Fully n^jistered
Trust Ceilificates shall be registered as to both pnnap.il and
dividends, i'i the n<imc of the Holdei thereof and shall be
transferable upon prvsen ta l iun ;i»(J surrender thereof for
transfer at tiie Principal Offii'v1. mvoiiipiiitu'd by upoiopruto
insiiuments of Jisbignmeiit iind t ransfer . duK executed bv t l i e
registered Holder of HKS surrendered Ttusl Certifjcate or
Cei tit 'icatCN or by duly authorised i i l l c j rney , in form
satisfactory to The Trustee.



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 the
name of the Holder on the books of the Trustee to be kept at
the Principal Office, and such registration shall be noted on
the Trust Certificate by the Trustee. Thereafter no transfer
thereof shall be valid unless made at said office, accompanied
by appropriate instruments of assignment and transfer, by
the registered Holder thereof in person, or by duly
authorized attorney, and similarly noted thereon; but the
same may be discharged from registration and transferred to
bearer as before. No registration, however, shall affect the
dividend warrants, but every dividend warrant shall continue
to be transferable with the same effect as in the case of a
negotiable instrument payable to bearer, by delivery thereof
by any person in possession of the same, howsoever such
possession may have been acquired.

Anything to the contrary herein notwithstanding, the
parties hereto may deem and treat the bearer of any Trust
Certificate with dividend warrants, not registered as to
principal, and the bearer of any dividend warrant, whether or
not such Trust Certificate shall be registered as to principal,
as the absolute owner of such Trust Certificate or dividend
warrant, as the case may be, for the purpose of receiving
payment thereof and for all other purposes, and shall not be
affected by any notice to the contrary. Prior to due
presentment for registration of transfer of any fully
registered Trust Certificate or of any Trust Certificate with
dividend warrants, registered as to ' principal, the parties
hereto may deem and treat the registered Holder' of any fully
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registered Trust C^rlir 'k 'uU1 or of any Tri.st Csrtil ' iciUe wi th
dividend war ra its, rei'i^tt-red as la jmneipi i l . :is Ilk*. e:isc may
bo, i1,1! the ribscv.itv; owner tif such I ru - : t Cerlifieali: for all
purposes efc' .vpl. in th,1 case ol Trust l\'.r r:fit tiles w i l h
dividend warrants n-jiis^'Tt'd us tu nnnr i - ind , payiK-nl of
d iv idends , and s i ia l l inn En1 d e t e r r e d b\ any notiw h> t:ic
c tml ra iv .

Tmsi C^rl i lVates in f u l l y ^'isK-ivd foini and '['rust
Curt i f i i 'a t js witt: di^idt ' i i t l v/an<in.1s. wlu ' lh .T or no I rogisU'ri'd
as to principal, shall bo intercliangeahli1 tor a like aggregate
p r i n c i p a l amount of Trust Certificates, in authorized
denominations and in any combination of such forms, and of
the samo maturity. The Trust Certificates to be exchanged
shall he surrendered ;it the Principal Office. All Trust
Certificates w i th dividend warrants surrendered for exchange
nnd delivered in exchange shall have attached all unmatured
dividend warrants appertaining thereto, and in case, at the
t i m e of any such exchange, dividends on the Trust
Certificates are in default, they shall in addition have
a t t a c h e d a l l m a t u r e d dividend warrants in defaul t
appertaining thereto.

For any registration, transfer, exchange or discharge
from registration the Trustee shall require the payment <>l :i
sum sufficient to cover reimbursement for any stain;; tjx or
other governmental charge connected therewith, and in
addition, in the case of any exchange of Trust Certificates as
hereinabove provided, except in respect of the i n i t i a l
exchange of any originally issued fully registered Tnisi
Certificate for Trust Certificates with dividend warrants, the
Trustee shall require the payment of the sum of $2.50 fnr
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each Trust Certificate issued on such exchange.

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

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

Section 2.6. Replacement of Mutilated or Lost Trust
Certificates. In case any Trust Certificate, or the dividend
warrants, if any, thereto appertaining, shall become mutilated
or defaced or be lost, stolen or destroyed, then on the terms
herein set forth, and not otherwise, the Trustee, upon
Request, shall execute and deliver a new fully registered
Trust Certificate or a Trust Certificate with dividend
warrants, as the case may be, with, if a Trust Certificate with
dividend warrants, all unmatured dividend warrants (and any
matured dividend warrants representing any period for which
dividends are in default on outstanding Trust Certificates)
appertaining thereto, of like maturity, tenor and date, and
bearing a different serial number from the one mutilated,
defaced, lost, stolen or destroyed, in exchange and

22



substitution for. and upon cancellation of. the mutilated or
defaced Trust Certificate and dividend warrants , if any. or in
lieu of and in substitution for tin1 same il' Lost, stolon or
destroyed jnd shall make payment of any matured and
unpaid d.vidcnd warrants appu la in i i i j ? 1o the same. I lie
Company skill execute ils jmatan ty on any Trusl Cer i i fk 'a les
si) delivered. l'he appl icant for a new Ttust t'erlilliTite shal l
furnish to t lu ' TrusUv and to 1he Company evidence lo (Fie i r
satisfaction of I lie lass, ilieft oj' i lcsinidioii of sueli Trust
Cerlifictitt1 and JiviJcnd wnrr:ints. if any , alleged U> liiive been
l o s t , slolen oj- Jest roved, an<l of t:ie ownership and
itutl icntiei ty of sueli mut i la ted , defaced, lost, slolen or
destroyed Trust Certificate and dividend warrants, i l ' juy. and
als<i sueJi security and indemnity as may 1v required by tlie
Trustee and by Uie Conijtany in their discretion; and shall
pt iy y]] expends atnl cliarp.es of such subst i tut ion or
excliiinge. All Trust C 'er l i f ina les and dividend warrants shall
be issued, held and owned upon the di\riri'SS!:i condilion <!iar
I he lon^oinjj pro visions are exclusive it) respect of Hie
replacement of m mil a Led. defaced, lost, stolen or destroyed
Trusl C 'er t j fixates and dividend war ran Is, and sliall preclude
all oilier riglits ami remedies, any law or statute now existing
or hereafter enacted to the contrary notwithstanding.

Section 2.7. Temporary Trust Certificates. At any time
prior to the issue of definitive Trust Certificates the Trustee
shall, upon Request, issue and delivet at the Principal Office,
in lieu of definitive Trust Certificates, temporary Trust
Certificates in any denomination or denominations specified
in such Request. Such temporary Trust Certificates shall be
substantially of the tenor of the definitive Trust Certificates
in lieu of which they are issued and may be issued 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 I hut end the Coin 1 1 any heu jt\ lissi.njib. or p r o m p t l y
t i l ' l c r L'liTcrnif1 in to ti l l .1 ronli'ficl or contracts for llie
co' is l tuft jon and suU1 of such I J t j u i m n e r i l uirrces f
tli n Trustee :ill Us r i p l i l , l i l> Lind nik-rosl t inder s:iul c
or eoiit:;:a>.. Such [\|uipiiit'!it shall be d^vavd to llu-
( 'onipiiny, whi i -h is hcrooy des i j - i i i i tud bv Ih LI I'M is Leo us us
up.tni to revive: such dr t l ivL-ry , ;r.id i::1 Ot'liivr's t.'ortil'icuti1 ;ts
h; such ilduvry sli;tl l hv.1 (.'onclusuv cvid^riCL1 oi 'sucli

Jn the i'vviil t h a t if nii iy bv1 do^nu'd nuivsstiiy or
ck-sirahk' to pior»jro for ihe t r ansp i^ r l i i t iD i i sei\icL!:s <j t ' Hu i

mid 1o indi.dc 121 the I rus t lier^by cri j ; i iLid. ulluT
in tu ' i i of , ' i i iy of 'hi1 h i [ i i i r ^n ion ; sp iv i f ica l ly

it1. Schedule \ h^t i ' lo piior In tin1 delivery of s^ch
to t!'.e Tiu^k1.' cir its rij^'til. tho I'onipany may

such orh.'r iitiu.piiKvit to he constructed mid to Iv.
sold ijssinri-d tri.iihtVnvd and Ml ovi-i un to i l u - '['nslou. ro
bi1 subs t i tu t ed undiT l'ie t rus t l i u r e h v a^ulL-d. un i t to U n i t
ond ;hti C'omjxiny . upon c n l e r i n i ? i.iui \\ eun l rac f nr con t rac t s
for f l u - vxmslr-jahon i^: s.u-h other l i q i i L j u n o n r , sdnll ussipn tn
the Trustee nil iis njjhl. t i t t i - ;mJ inU'resf under 1ho s . i i i l
contract or contracts.

Section 3.2. Payments wit of Deposited Cash. l ;n»ni
time to time, after any of the Trust Fqiiinmonl shall Isavc
been delivered to the Trustee or its agent pursuant to tins
Article Three., the Trustee shall i subject, however, to the
provisions of Section 3.3) pay to the builder of the delivered
Trust Equipment, upon Request, out of the Deposited Cash.
an amount which, together with all payments previously
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made out of the Deposited Cash upon deliveries of Trust
Equipment, will equal not more than 80% of the aggregate
Cost of the Trust Equipment then and theretofore delivered
to the Trustee or its agent

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 ihe Company by the Trustee under this Section)
equal to the lesser of (a) the aggregate amount deposited in
cash with the Trustee as provided in Section 2.1 or (b) the
amount, if any, by which the aggregate advance rental
theretofore paid by the Company under Section 4.4(A)(2)
exceeds the difference between the aggregate Cost of the
Trust Equipment for which settlement has theretofore been
made pursuant to Section 3.2 and the first sentence of
Section 3.3 and the lesser of (i) the aggregate principal
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amoiml of orij'jrial'.y issued Inis; ( VrtilVale.s or fin ftOr.^ of
S L I i ' K aPftlVJjale ( 'OS I

Scvtiori 3.4. SHfipttrtiiig Documents. The I rust ee shall
nol pay oU J i i y I V p o M l e i l t 'ash. en make uny payment bv
Ik1 use of ad\ance n - n i a l , ixj 'ahisl tho deliver, of rmy ol ihf
Trust IviiuhnK'ttl u n t i l i l shall h a v u rt'i:oi\od:

(A l AJ) ()iri(\T's rerl i l 'KulL' which shall sl;U," (\)
Ili;i1 llu1 Tnisl I - A | L : ] | I I I I . M ] | ik-siinlji'd :i:id sju 'dfu-i l
i l K ' r c i i i b\ niii i i 'K't or numbers bos bi'i'ii ddivenx] to Hie
CV)inp«iny ns i i rcut for the 'I 'nislo^. ( i i j t t i i i t siu-li Trust
txiui]imjnl is Hii i i ipmcni as IKTCIII dc lined, fiii) that Ihe
C'osL ot siK'h Tnisl l-'quipnu'iif is mi ainouti l t l u - i d t i
sptvitiud en 1ji:it iht1 C'osL ot' sndi '1'riisl Lq»i | uncut is
rtol h'ss Muni sin a::umrt1 l l icrdn spi'dl'k'd <nul ( iv ) thai
siu'li 'Erns t F.quipnu'iil hiis bwn plcitod or murlu'il in
accordance wi lh t l 'o provisions of Section 4.6;

(B) An mvoM'v: or ir.vokes I'rotn tin1 buildei <>t
sin.li Trust

(Cl A hil l or bills (>f sak1 ol 'sudk Trusl hi
from the bn ikU ' r Ihciuot lo tlic Trusice. which b i l l or
h i l l s of saK1 shall cmiknii a w;irr;nuy rip Ri i i i r an ly lo the
TrusU'-L' I hat I he t i l k - to Lin- ['rusi luinipinenl described

L is I'r.'c Irom all linisrnid encumbrances;

H')) An () | i i i j jon of Counsel 1o the crfivt that such
bill or bi l ls or ' s« i le ar? valid and cH'cctwe. eUlier a l t t ru - <jr
in connection with i iny other inslrumcnt referred lo in
and accompanying such opinion, lo vesi in the Trustee
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title to such Trust Equipment free from all liens and
encumbrances; and

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

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

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

Si1 ft 1 1 m 4 I Li'a-ir of rrnsf l:t}iti[>nu>nt E h
lio.-s ]KT t

shv l / i ise . to llv <. 'nni|itt:iv. !m a te im t i o n i
lXHv:iihi"i I l 1 / /^ to .mJ i iv l i i i l i iu 1 , nevvmbei I !v .
I 'nis t 1 q i i i j i i ih ' r . l

Set1 1 ion 4.J. Etfuiitmcnt Subjected Hereto by Delivery
and Marking. As and when any tiquirmii'nl shall from time. to
Unit: be transferred anil delivered to the Company us agent
for tlie Tnistcc and ^Isik'J <ir marki-d in a^cordantic willi the
provisions of Section 4.6, the sunk1 shal l , if-so facto and
wilhoul furl lu-r instr i inif i i r of ICUSL' ur Uansfor , jjass n n d o r
and become subjei'l to ;)11 t l i c terms and provisions liorcof.

Section 4.3. Substituted Equipment Subject Hereto i
Addition.1; to Trust Equipment. In t ins event that the
Company shall, as provided in Sections 3.1 and 3.4, or in
Section 4.9, cause to be transferred to the Trustee other
Kquiprnent in addition to or in substitution for any of the
E q u i p m e n t h e r e i n specifically described, such other
Equipment shall be included as part of the Trust Equipment
by supplement hereto and shall be subject to all the terms
and conditions hereof in all respects as though it had been
part of the Equipment herein specifically described. Any and
all additions to, and replacements of parts of. the Trust
Equipment shall constitute accessions to the Trust
Equipment and shall be subject to all the terms and
conditions hereof in all respects and included in the term
Trust Equipment as used herein.
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Section 4.4. Rental Payments. The Company hereby
accepts the lease of the Trust Equipment, and covenants to
accept delivery and possession thereof hereunder; and the
Company covenants to pay the Trustee at the Principal
Office (or, in the case of taxes, to the proper taxing
authority), in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts, rent hereunder
which shall be sufficient to pay and discharge the following
items, when and as the same shall become due and payable
(whether or not any of such items shall become due and
payable prior to the delivery and lease to the Company of
any of the Trust Equipment):

(A) The Company shall pay to the Trustee, as
hereinafter provided, as advance rental hereunder, sums
which in the aggregate shall be equal to the difference
between the aggregate Cost of the Trust Equipment
(other than Trust Equipment subjected hereto pursuant
to Section 4.9) and the portion of such Cost to be
provided out of the net proceeds (excluding premium
and accrued dividends, if any) of the sale of the Trust
Certificates, the intention being that, when all the Trust
Equipment shall have been delivered to the Company as
agent for the Trustee, the Company shall have paid or
shall pay to the Trustee, as advance rental hereunder, a
sum equal to the amount by which the aggregate Cost of
the Trust Equipment exceeds such net proceeds of the
sale of the Trust Certificates. The Company agrees to
pay such advance rental as follows:
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(\ I Al the l inu- of iss'ie of Llk1 Trust Cert i f icates
a M i r n w h i e l i . when added 1o Midi iu'1 proceeds of the
sale of t l i e Trusl Certificates dopnsiK'tl wi th the
'J'nislet:, will rrii'U1 r lu j toTul Min i deposited equal I he
pr incipal i i r nonn f ol the Trusl (.'erlilViJes: and

f . l t CoiH.-tii-iamiJi 'OiisK wi :L i t l i c d ^ l i v u i y ( o t l i c
TrusUv i>' I he i : . (Kiirr . iMit-i iv^iui r t -d by Section .*.A in
TusfHVl D: I In- di1] ivory u I :ir.y ^f l-iv; I rust h i i i i i i J i iK-n t ,
i\ sum -.M[i ;il to M I L : port ion i)l ' ih i 1 CDS I of inch
d^livim-U f ' j i i s l 1 \ q u j j j men l not tu 1^: p:iid on I u:'

f ' jsl i ;if . i i tovid.Hl in Sin: I ion J.^.

f E S l h i . i i l J i i i r i n l o M I i-Ii i i i lvi i i iuc icn l i i l I h c
^h.i l l p;i\ to the 1 rustji1. JS hcniinji'li-r

provided, :i^ rs;:itiil ior tlio hus l Tqiupi rK 'n l . and
whotker or nol :it Lhc lime M I I V ihcreol' shui! lu iv i : hi'un
di-Jivcri'd to the. Lompjn i i . cind i i D t w i t h s l a n d i n g that
iiny D! the Trusl ( V i f i i i a i t j h und dividend wi i rvunls sliall
nave lieen iieqiured bv llio Company or shall no I Jiave
been pn'wnli'd for j i - iynient , the. following:

(L) {;-.) Tlui ni'uesssciry jnd rwiso liable expenses
of tlie trust f tcreliy created, iuul.iditt^, compunsdtion
und exjieiiscs provided I'or herein; <md (b) an amount
equal to any expenses incurred or loss of principal
(including interest accrued mid premium (hereupon ut
(imc of purchase) in connection with any purchase.
sale or redemption by the Trustee of Government
Securities;

(2) All taxes, assessments and governmental
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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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Section 4. 5, Termiitaiiim of Lease. At the l e n m n a t i o j i
oi Ihe lease provided herein mid ul'te.; all payments due or li>
become due lo 1he 'hustee trom 11 it1 Company here under
shall have been complied and tully made, (j) SLU:!I
shall be up plied and tiv.Hed as purchase money and as

pnco ol' ilir 'f 'rusl h ip j ip im-n l , (.b) juv inoni '>s
j?. LIL UK* hamJs ol i l t o Trustee ijl'tor piovidmt;. lot Jl l

' [ tus t t 'cr l i l i i ' i i los und d iv idend w . i i r a n l s :md jl'ter |i;iyjni. ' Mk'
ol [:iu l i us lee. i i L u l n d i n p i1s reasuialj]'.-
i . stisj]! l>c pa id if* (hi- Company, fe) tillo ro l l u 1

Trust Mc ju ipme t i l shiJl v^s! in 1jo Cojnpi tnv, and (d> the
Trustee sha.ll osixuto I'ur record in p n b l i e ofi'u-es, a I the
expense of the Company, sueli inslrutnent MI i i i f l Ju rn iMi l s in
wr i t ing ns je.isoiLahlv skill he rci|iksUh(J by 111.1- C ' o n i f J i U i y in
order 1o 111:1x0 cli-n upon publu1 records the < :< imp<mv's MtLi 1

1o all Uu'TntsI I ' .< | u ip i r i en t uii(3^r the liiws of any jur isdict ion:
provided, howver, t h i l l i inl i l ihiil t ime , t i l l e to the Tnisl
h i l i j i p i t i i i i i t shnJI r i ( J l puss too i \es1 in Kie C i > t n p < i t L y . but l i t l e
Lo d i i d nwnerslup ol' all t tui Tnisl t 'q iupriu 'nt shall be J i n d
rfmair in the Truslc?. n o t w i l h s i m d i r m t lu h d e l i v u j y ol the
Trust lu ju ipmenl U>, and the possession <md iise iher,snl' by,
the Coinpiiny.

Sec I ion A ii. Marking of f'r/t.\t Kquil>mc»t. The
Cmnp:i:iy ii|?;vtfs I l iaE dl or beloie tht1 delivery to Hie
Company oJ' each u n i t ol rlu1 Trusl ["quipnie.nl . there shall be.
p la in ly , d i s t i n c t l y . pL-.rnKinenlly and conspicuously placed
and fastened npoji oach side of such unit a melal pl;ite
bearing the J'o]h>wing wcjrds. 01 such word:* miiy bj otherwise
plainly, d i s t inc t ly , pennnnontly and conspiuiJoLisly marked
on eiie-h side ol' sucli u n i t , in f i tEier ease in letters not less



than one-half inch in height:

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

In case, prior to the termination of the lease provided for
herein, any of such plates or marks shall at any time be
removed, defaced or destroyed, the Company shall promptly
cause the same to be restored or replaced. The Company shall
not change, or permit to be changed, the numbers of any of
the Trust Equipment (or any numbers which may have been
substituted as herein provided) except in accordance with a
statement of new numbers to be substituted therefor which
shall previously have been filed with the Trustee by the
Company, and which shall be 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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-ilu<]] l i i i ve been ilehvT.red rn I In1 TIU&UM :in Opinion of
(,'ouiis^l lo ihe tfffivl t l i u t Mid i destination will m>t impair or
mval i ih i l e the ri jr l i t . Ih le .nul ink rest of I he ['r.istee in or lo
lUC-h Dili I.

Six: ti oti 4.'!. MainirnaHrc ofTntsl fi({uipme f i t ; Casualty
Occurrences. The (. on i j i any aisles t l i i s t it will ni:jiiit:u:i ,'Jint
ka'p Ilic I'liist lu j i i ipnK' i i t in f,i)od onLuj'Jind |iro;njr repiiir a I
iis own cost ami espouse. Wtiuruvui uny of t l iL 1 Trust
['.qui]imnnl shall he lost, stolen, iK-stmyod. irreparably
diitnajicil or otherwise ri^iidonid ponnai ient ly u j i l l t for usu
from ;ULV cjusi1 wlntstn'.vn1 (arty suchivaiirv.'iio.'hems herein
called ;i Casually Oix'i irnMK1! ' ) . Hie ( 'on inany stiall promptly.
dj'k-1!1 ob fa in inp , iioihv <>i ' suc l iC; i s i iaLty Oixurrenco, clulivi'r td

^ an OITiti'r's ( ' iirlificatc dcbcribiri^ suuli Tr.ist
iitid s l i i l inpj llu1 then l''iiir VaLiiij tlu-rwn"and shall

dufmsi t with. 111?1. TrusUv an an i mm I in cash L'qual lo suck
Fair Valih1. The rights and rwincdies <ii tiki- TriiskT 1o ctiiorce
or to recover any of the rental payments shall not be aiTccteil
by reason oi' any C.asunHy Occurrence. Caslt deposited with
l l i e Trustee pursuan t 1o (his Sci:Mon 4.7 shall be held and
applied as provided itt Section 4.9.

The Company ixnenants to furnish to the Trustee,
whenever required by tin; Trustee, and on or before October
31 in every calendar year commencing with the year 1^74.
and during the continuance of the lease provided for herein,
an Officer's Certificate stating, as of the preceding Ju ly 31,
(a) the amount, description and numbers of the Trust
Kquipmcnt that may have suffered a Casualty Occurrence
since the dale of the last preceding statement (or the date of
tins Agreement in the case of the first statement), (b) the
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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
operating rights, and the Company shall also be entitled to
permit the use of the Trust Equipment upon connecting and
other railroads in the usual interchange of traffic and upon
connecting railroads and other railroads over which tlirough
service may from time to time be afforded, but subject to all
the terms and conditions of this Agreement.
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bankruptcy or reorganization for the Company or for its
property shall not be deemed an unauthorized assignment if,
prior to any action by the Trustee to exercise the remedies
herein provided, such receiver or receivers or trustee or
trustees shall be discharged or such receiver or receivers or
trustee or trustees shall, pursuant to court order or decree, in
writing duly assume and agree to pay or perform all of the
obligations and covenants of the Company hereunder and
under the guaranty endorsed on the Trust Certificates, in
such manner that such obligations shall have the same status I
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 me tin limp.ei needed hy, UK- Company. shall stale
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bodies or officers having power to regulate or supervise any
of the Trust Equipment; provided, however, that the
Company may in good faith contest the validity of any such
law. net. 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 herein authorized, shall part with or suffer the
loss of the possession of any of the Trust Equipment,
and shall fail or refuse either to cause such assignment
or transfer or sublease to be cancelled and recover
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iil'liT 1;ii' TriisKv shdll 1m*1 duiNirhdud JM wrhtii' sm:h
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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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liqmpiiv.'iil oiid olliorwisi1, Mini shall be ..'iihlk'd to ailk'd.
receive HI id i:'1ani all inland fn-r diem, inil.'i>j'.e or <nlier
chatges i>f ;iny kind earned bv Lli/ I rust l.qiupnv.'ril or any
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or such part shall, in CUM' oj' the happening of any such I:vent
of Default and such taking possession, withdrawal, lease or
sale by the Trustee, tjive to the Company any K-.gal or
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equitable interest or title in or to the Trust Equipment or
such part thereof, or any cause or right of action at law or in
equity in respect of the Trust Equipment against the Trustee
or the Holders. No such taking possession, withdrawal, lease
or sale of the Trust Equipment by the Trustee shall be a bar
to the recovery by the Trustee from the Company of rentals
then or thereafter due and payable, and the Company shall
remain liable for the same until such sums sliall 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.

i

Section 5.3. Application of Proceeds. If, in case of the
happening of any Event of Default, the Trustee shall exercise
any of the powers conferred upon it by Sections 5.1 and 5.2,
all payments made by the Company to the Trustee hereunder
after such Event of Default, and the proceeds of any
judgment collected from the Company by the Trustee
hereunder, and the proceeds of every sale or lease by the
Trustee hereunder of any of the Trust Equipment, together
with any other sums which may then be held by the Trustee
under any of the provisions hereof (other than sums held in
trust for the payment of specific Trust Certificates or
dividend warrants), shall be applied by the Trustee to the
payment in the following order of priority: (a) of all proper
charges; expenses or advances made or incurred by the
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Interest Rate upon any overdue instalments to the extent
legal ly enforceab le ) , 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 tiie 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
Jiereunder or under the guaranty endorsed on the Trust
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I rust l i i iu i j imcnt pur.iiiajit to tn..'. provisions Lunvof. ami siiall
reasonably dcsignali' a point or points upon tlio railroad of
tlie Company or o l ' a n y Af l ' i l i a l c for l l i r delivery1 ol'tlie Trust
hquipmcut to it, the Company snail, al its own expense
forthwith and in the usual manner, cause the Trust
Equipment to be moved to such point or points on such
railroads as shall be designated by the Trustee and shall there
deliver or cause to be delivered the same to the Trustee, or
tlie Trustee may at its option Keep the Trust Equipment on
any of the lines of railroad or premises of the- Company or of
any Aff i l ia te until the Trustee sliall have leased, sold or
otherwise disposed of the same, and for such purpose the
Company agrees to furnish, without charge tor rent or
storage, the accessary facilities at any convenient point or
points selected by the Trustee. 11 is hereby expressly
covenanted that the performance of this covenant is of the
essence of tins Agreement and that, upon application to any
court having jurisdiction in the premises, (lie Trustee shall be
entitled to a decree against the Company requiring the
specific performance thereof.

Section 5.7. Limitations on Actions By Holders. No
Holder shall have any right to institute any action or
proceedings at law or in equity for the execution and
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enforcement of the trusl 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 and indemnity, 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 heremabove
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 tills
Agreement provided in favor of the Trustee and the Holders
shall not be deemed exclusive, but shall be cumulative, and
shall be in addition to all other remedies in their favor
existing at law or in equity.

ARTICLE SIX

Additional Covenants and Agreements
by the Company

Section 6.1. Company to Make Payments Provided for.
The Company hereby covenants to 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 be liable and
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shall have been issued and delivered by the Trustee, or shall
not have been acting in such capacity on the date of the
Trust Certificates, such guaranty shall nevertheless be as
effective and binding upon the Company as though the
person who signed said guaranty had not ceased to be, or had
then been acting as, such officer.

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

Section 6.4. Payment of Expenses; Recording. The
Company covenants to pay the expenses incident to the
preparation and execution of the Trust Certificates and
dividend warrants to be issued hereunder, or connected with
the preparation, execution, recording and filing hereof and of
any instruments executed under the provisions hereof with
respect to the Trust Equipment. The Company with all
convenient speed will cause this Agreement and all
supplements hereto to be duly filed and recorded with the
Interstate Commerce Commission in accordance with Section
20c of the Interstate Commerce Act. The Company will from
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time to time do and perform any oilier act and will execute,
acknowledge, deliver, file, register and record any and all
further instruments required by law or reasonably requested
by the Trustee for the purposes of proper protection of the
title of the Trustee and the rights of the Holders and of fully
carrying out and effectuating this Agreement and the intenl
hereof; and the Company will promptly furnish to the
Trustee certificates or other evidences of filing and recording
pursuant to the last preceding sentence, and of any other
such filing, registration and recording, and an Opinion or
Opinions of Counsel with respect thereto.

Section 6.5. Further Assurances, The Company
covenants from time to time to do all such acts and execute
all such instruments of further assurance as it shall be
reasonably requested by the Trustee to do or execute for the
purpose of fully carrying out and effectuating tliis Agreement
and the intent hereof.

ARTICLE SEVEN
The Trustee

Section 7.1. Acceptance of Trusts. The Trustee hereby
accepts tin' I rusts imposed upon it by this Agreement, and
covenant to perform Ihe same as herein expressed.

Kee-i ' jTi 7.2. Application of Rentals. The Trustee
covenant '.(> £j>|>K r and distribute the rentals received by it
under Sec'io:' 4.4CB) I oilier than sums restored to Deposited
Cash or Uep'icemcnt Funds from rentals piirsuant to Section
4.--' ?!*( 1 )]wlian iin^ as thi1 same shall be received, and to the
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extent that such rentals shall be sufficient therefor, for the
purposes specified in Section 4.4(B).

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

Section 7.4. Insuring or Possession of Trust Equipment
Upon Indemnification; Recording; Reliance on Documents.
The Trustee shall not be required to undertake any act or
duty in the way of insuring, taking care of or taking
possession of the Trust Equipment or to undertake any other
act or duty under this Agreement until fully indemnified by
the Company or by one or more of the Holders against all
liability and expenses. The Trustee shall not be responsible
for the filing or recording or refiling or rerecording of this
Agreement or of any supplement hereto or of any other
instrument or document which may be required to perfect
the right, title and interest of the Trustee in the contracts
assigned to it pursuant to Section 3.1. The Trustee may issue
and deliver Trust Certificates in advance of such filing or
recording. In accepting delivery of and making payment for
the Trust Equipment hereunder, or in accepting any cash
payable hereunder in respect of Trust Equipment, the
Trustee may rely upon and shall be fully protected by the
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certificates, bills of sale and Opinions of Counsel lo be
furnished to it under Sections 3.4. 4.7 or 4.9. as the case may
be, and shall not be required to make any further
investigation of or inquiry concerning the mailers covered
lliercby.

Section 7.5. No Obligation to Enforce Trust unless
Requested and Indemnified; Enforcement by Trustee. The
Trustee shall be under no obligation lo take any action for
the execution or enforcement of the trust hereby created
unless requested thereunto in writing by the Holders of not
less than 25% in principal amount of the then outstanding
Trust Certificates and unless indemnified to its satisfaction
against expenses and liability with respect thereto, and unless
also furnished with proof satisfactory to it as to the
ownership of the Trust Certificates in respect of which any
such request may be made; but this provision, in the absence
of such request, shall not affect any discretion herein given to
the Trustee to determine whether it shall take action in
respect of any default hereunder or what action it shall take.

All rights of action and to assert claims under this
Agreement, or under any of the Trust Certificates, may be
enforced by the Trustee without Ihe possession of any of the
Trust Certificates or the production thereof al any trial or
other proceedings relative thereto, and any such action or
proceedings instituted by the Trustee shall be brought in its
own name as trustee of an express trust, and any recovery of
judgment shall be for the ratable benefit of the Holders. In
any proceedings brought by the Trustee (and also any
proceedings involving the interpretation of any provision of
this Agreement lo which the Trustee shall be a party) the
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Trustee shall be held to represent all the Holders, and it shall
not be necessary to make any Holders parties to such
proceedings.

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

Interest, if any, allowed by the Trustee upon any
moneys received by it under the provisions hereof and any
interest (in excess of accrued interest paid from Deposited
Cash or Replacement Funds at the time of purchase) or other
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hereto, shall be entitled to receive any profit which may be
realized from any sale or redemption of Government
Securities.

Section 7.8. No Liability for Trust Equipment; May Act
through Others; No Responsibility for Recitals, etc.;
Compensation; Owning Trust Certificates; Moneys Unclaimed
for Six Years; Moneys Held 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 thereof 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 rely upon the
advice of counsel (who may be counsel to the Company) and
shall be answerable for only its own acts, negligence and
wilful defaults and not for the default or misconduct of any
attorney, agent or servant appointed by it with reasonable
care. The Trustee shall not be responsible for the recitals
herein contained or for the execution or validity of this
Agreement or of the Trust Certificates or dividend warrants
(except for its own execution thereof), or for the guaranty
by the Company, or for any mistake of fact or law.

The Trustee shall be entitled to receive payment of its
expenses and disbursements hereunder, including reasonable
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ceiling1] foes, and lo n\vivi' H'asonable compensation i'or all
services r^nd*Ted by il in (he i'^ti-udmi r>f 1he trust hereby
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Tin; Trustee in its ir d ividual capacity may own. hold
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Upon Request, am1 moncvs held by 1he Trustee which
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Any monoA'S a I any t i ine held.by.th.cT.ru.sUv her,e.urule;
shall, u n t i l paid out or invested bv the Truslee as 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

58



within two weeks from the time of receiving such notice in
writing from the retiring trustee, the retiring trustee n\iy
thereupon designate such successor trustee or apply to any
court of competent jurisdiction i'or r!ic appointment of a
successor trustee. The foregoing provisions are. however.
subject to the right of the Holders of a majority in principal
amount of the then outstanding Trust Certificates by an
instrument in writing to appoint any successor trustee, if
such appointment is made within one year from the date of
the giving of such notice to the Company. The Company
shall execute all writings recognizing the transfer of title as
aforesaid and all instruments of further assurance or
otherwise as reasonably may be requested by the successor
trustee in the premises, and will do and perform any and all
acts necessary to establish and maintain the title and rights of
the successor trustee in and to the Trust Equipment. Every
successor trustee shall be a national bank, or a state bank or
trust company, having trust powers, doing business in the
city in which the Trustee does business, having a capital and
surplus aggregating at least 55,000.000, if there be such a
bank or trust company willing and able to accept the trust
upon reasonable and customary terms and duly qualified to
act as such trustee.

Section 7.10. Merger, Consolidation or Conversion of
Trustee. Any corporation resulting from any merger,
consolidation, or conversion to which the Trustee shall be a
party, or any corporation in any manner succeeding to the
corporate trust business or all or substantially all of the
business of the 'Irustee. provided such corporation shall be a
national bank, or a state bank or trust company, having trust
powers, qualified as above specified in the case of a successor
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trustee, shall be the successor trustee hereunder without the
execution or filing of any paper or any further act on the
part of any of the parties hereto, anything herein to the
contrary notwithstanding.

ARTICLE EIGHT
Miscellaneous

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

(A) The fact and date of the execution by any
person of any such request or of any other instrument
in writing may be proved by the affidavit of a witness to
such execution, or by the certificate of any notary
public or of any other officer authorized to take
acknowledgments of deeds to be recorded in the state
where the acknowledgment may be taken, certifying
that the person signing such request or other instrument
acknowledged to him the execution thereof. Where such
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execution is by a person acting in other than his
individual capacity, such certificate or affidavit shall
also constitute sufficient proof (if his authority.

(B) Tin; amount and serial numbers of Trust
Certificates with dividend warrants not registered as to
principal held by any person executing any such request
or other instrument as a Holder of Trust Certificates,
and the date of his holding the same, may be proved by
a certificate executed by any trust company, bank or
o ther depos i t a ry , wheresoever situated, whose
certificate shall be deemed by the Trustee to be
satisfactory, showing that at the date therein mentioned
such person had on deposit with or exhibited to such
depositary the Trust Certificates with dividend warrants
numbered and described in such certificate. The Trustee
may presume the continuance of any such holding
unless and until it shall receive proof satisfactory to it to
the contrary.

(C) The ownership of fully registered Trust
Cert i f icates and Trust Certificates with dividend
warrants registered as to principal shall be determined
by the registry books to be kept as provided in Section
7.3.

Section 8.2. Rights Limited to Parties and Holders.
Nothing expressed or implied herein is intended or shall be
construed to confer upon or to give to any person, firm or
corporation, other than the parties hereto and the Holders,
any right, remedy or claim under or by reason of this
Agreement or of any term, covenant or condition hereof, and
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all the terms, covenants, conditions, promises and agreements
contained herein shall be for the sole and exclusive benefit of
the parties hereto and their successors and of the Holders.

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

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

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

(b) to the Trustee, at
40 Wall Street
New York, New York 10015
Attention: Corporate Trust

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 8.5. Counterparts. Thk< Agreement lias been
executed in several counterparts each of winch shall he
deemed to be an original, and all sucli counterparts shall
together constitute but one and the same mstnnncnt.

Section 8.6. Date Executed. Thi* Agreement shall he
deemed to imve been executed uii the dale ol Hie
L'cknowledgin.Mil thereof hy UK nll 'KvoJ t l i . ' f ompany who
siitr.eil ir «• lv!;jM' oi' the C'^Pi,1.!!'1.

N hiTei~i j ie loi uonveni- ' .u1 ' . i j u l v . .md s : . .ili n o t . i i i \ \ r

m S.M AVtc Ir'oK* 7<jw f'j (iovcni Tiu1

of i hi* Agreement, and all Hie nghts ;md obligations ot I h i -
p.irr iL-f . hore under. s J u l l be goven-cd h1. toe L w i u l the Si a'.. •
o1 New York1 provided, however, f i a t Ihc parties bliall be
ent i t led to all rights conferred by Section 20e of the
Interstate Commerce Act.

In Witness Whereof, the Trustee and the Company have
caused their names to be signed hereto by their officers
thereunto duly authori/ed and their corporate seals, duly
attested, to be hereunto affixed as of the day and year first
above written.
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MANUFACTURERS HANOVER
Truste

By
Assistant Vice President

[Seal]
Attest:

Assistant Secretary

SOUTHERN RAILWA Y COMPANY,

Vice President

[Seal]
Attest:

Assistant Secretary
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State of New York [
County of New York j

On th i s S3 day of •Hmaugbter. 1L>73, before me
personally appeared « UAS™"^ to me personally known.

14 • * "
who. being by me duly sworn, says he is an Assistant Vice
President of Manufacturers Hano\er I rust Company, that
one ol the seaK alf ixed to the forejioinjj, i n s t rumen t is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said coiporution.

*'ljfc-/£

day of-Novomberf 1^73. before me
A. SioeckA3 me personally known.

I. LKLIE DANIELS

{Notarial Seal] to.-Y ''^f-;^"
Qualified in New York County

_.. . c r. i L- Cuirrn ibir>n fnfjnes March 30, 1974District of Columbia.

On this -5" 3
personally appeared
who, being by me duly sworn, says he is a Vice President of
Southern Railway Company, that one of the seals affixed to
the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal]

tH AND KM Till ' IH.-.rUJCf.OK COI.UMBM
MY COlIMIsbli^ i;\j' I Kii:i 1L Ni'';

• ' ' • • . •
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SCIIFDULKA

Description ol'Tiust Equipment

No. of
Units Description

35 GP 38-2 Diesel-Electric Locomotives, General
Moton Corporation (Electro-Motive Division),
builder, to be numbered 5104 to 5138, inclusive;

3 SD--40-2 Diesel-Electric Locomotives, General
Motors Corporation (Electro-Motive Division),
builder, to be numbered 3241 to 3243, inclusive;

235 70- ton 50' 6" Box Cars, Pullman Incorporated
(Pullman-Standard division), builder, to be
numbered 526675 to 526909, inclusive,

100 100 ton 61'Bulkhead Flat Cars, Greenville
Steel Car Company, builder, to be numbered
114150 to 114249, inclusive;

15 100 ton 86'6" High Cube Box Cars, Greenville
Steel Car Company, builder, to be numbered
42515 to 42529, inclusive; and

8 100 - ton 26,800 Gal. Tank Cars. ACF Industries,
Incorporated, builder, to be numbered 995000
to 995007, inclusive.


