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W. W. SIMPSON
VICE PRESIDENT • DEC 30 i

December 30, 1980 '
6105»-T«STAre COMMERCE COMMISSION

92fl !5TH STREET, N.W,
: (202! 383-4500

*•*•>

Mrs. Agatha L. Mergenovitch
Secretary
Interstate Commerce Commission
Washington, D. C. 20423

Dear Mrs. Mergenovitch: ic ' "

I enclose eight original counterparts of the instrument
described in paragraph (1) hereof for recordation pursuant
to Section 11303 of Title 49, U.S. Code and return, together
with two original counterparts thereof which are for the
Commission's files.

In accordance with 49 CFR Part 1116, covering the
recordation of documents, I wish to advise you as follows:

(1) The enclosed document is an Equipment Trust Agreement
covering the purchase and lease of certain railroad
equipment, more fully described below, between
Manufacturers Hanover Trust Company, 40 Wall Street,
New York., New York 10015, Trustee-Lessor, and
Southern Railway Company, P.O. Box 1808, Wash-
ington, D.C. 20013, Lessee, dated as of Decembers'
20, 1980, constituting Southern Railway Equipment:
Trust No. 7 of-1980. 'o *!=»

(2) The equipment covered in this document is
as follows:

30 GP 50 Diesel-Electric Locomotives, Generaf; *
Motors Corporation (Electro-Motive Division) <«
LaGrange, Illinois 60525, Vendor, bearing
Lessee's road numbers 7023-7038, and 7056-
7069, all inclusive, AAR designation B-B; and

6 GP39X Diesel-Electric Locomotives, General
Motors Corporation (Electro-Motive Division),
LaGrange, Illinois 60525, Vendor, bearing
Lessee's road numbers 4600-4605, both inclusive,
AAR designation B-B.



- 2 -

Each unit of the equipment will be marked in letters
no less than 1/2 inch in height, as follows:

"OWNERSHIP SUBJECT TO A SECURITY AGREEMENT
FILED WITH THE INTERSTATE COMMERCE COMMISSION."

(3) After recordation, the original documents should
be returned to David R. Willson, General Attoney,
Law Department, Southern Railway Company, P.O. Box
1808, Washington, D.C. 20013.

(4) The recordation fee of $50 is enclosed.

Please acknowledge receipt on the enclosed copy of this
letter. . .

Very truly yours,

iimpso^iP

Enclosures



3nter£tate Commerce Commission 12/30/80
, B.C. 20423

OFFICE OF THE SECRETARY

W.W. Simpson, CVP
Southern hallway Sgnit
P.O.SOX ' '

Dear

The enclosed document(s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U. S.C.

11303, on 12/30/80 at 12.sflipi t and assigned re-

recordation number (s) . *®®m & 'i268t

Sincerely yours,

Agatha L. Mergen'ovich
''•• :,-:"; Secretary

Enclosure (s)

SE-30
(7/79)





IT— C^ CO GO OS CO Cft OS o o o o «*-

C3
<a,

1

,-2
CC

I/
£
S-

^

1
VI 1

! C
j a.

ft

CU

-2
en

3
C

1a.

I |
•a a.ra e
£ o
ns o

-*-i

ti
on

 a
nd

 T
ra

ns
fe

r o
l

R
ai

lr
oa

d 
E

qu
ip

m
en

nf
 R

nn
in

m
pn

t T
ri

is
l

w «** CE ^ i*-» „ > •— »<*»> /̂ *M>
ws as ec
C SB i
0 0 £
O *J C

a
I
*E

••1*~
F +.

I
b.
f-

C

E

C
fe

.̂
03
C.
;̂

"Ca
c-
^_

i
\
^H

C
J*

s
C
*c
f~

C
a.

1
* 1g

1
V
i
i.

.=

^4-1

at
io

n 
fo

r 
A

gr
ee

m
en

E-

1
CoO

Ed
Z

o
Ed
O -5

Se
ct

io
n 

1.
1.

 
D

ef
in

it
io

ns

' • : : • : : :

oc : :

A
ff

il
ia

te
C

as
ua

lt
y 

O
cc

ur
rn

C
om

pa
ny

C
os

t
D

e[
<o

si
te

d 
C

as
h 

. .
E

qu
ip

m
en

t
E

ve
nt

 o
f D

ef
au

lt
.

. CO

F
ai

r V
al

ue
G

ov
er

nm
en

t 
Se

cu

aj i

H
ol

de
r

O
ff

ic
er

's
 C

er
ti

fi
es

O
pi

ni
on

 o
f C

ou
ns

e

a;

P
en

al
ty

 I
nt

er
es

t F
P

ri
nc

ip
al

 O
ff

ic
e 

. 13

R
ep

la
ce

m
en

t 
F

un

fo
r 

pu
rp

os
es

s 
be

en
 

in
se

rt
ed

a

c
V
"So
O
%M
O

o>
S
ca
E-
!0

IE
*

&»
2L

'̂
Cfl
Coo
"o
C

•0

oi
u

co
nv

en
ie

nc
e 

an
d 

re
ad

y 
re

fe
r

A
gr

ee
m

en
t.



R
atio of C

ost of T
rust E

quipm
ent to T

rust C
e

g;

o'
0)
ST
Cfl

«

yi GO
•s c•^ n— *~ *~-
o o
3 3
»o 1C
*»• 1C. P

ay
m

en
ts of and from

 A
dvance R

ental

S
nnnortinf D

ocum
ents

to oo

•s. & GO GO• s o r e r eo n o • o
-»• <-•- ( - * ( - > •

O O O O
3 3 3 3
~i 1C to CO

to — J^ co ^-j. T
em

porary T
rust C

ertificates

. C
ancellation and D

estruction of T
rust C

ertifi

A
R

T
IC

L
E

 T
H

R
E

E
cquisition of T

rust E
quipm

ent by T
r

D
eposited C

ash

. A
cquisition of T

rust E
quipm

ent by T
rustee . .

. Paym
ents out of D

eoosited C
ash

c o
93 flJ
*+• ?*•

% *

GO ~J O5 O5

' c/>. %
; r*-

O
3
to

1 OS

E
xchange of T

rust C
ertificates

. R
eplacem

ent of M
utilated or Lost T

rust C
ert

!-*»

O"
CD

rex

Ul •*

GO
ren
r—
O
3
to
Ol. T

ransfer of T
rust C

ertificates
O

w
ners Thereof.. 

;

* "

'SI 00? s
o o
3 3
to to
-fa. u. F

o
rm

 of T
ru

st C
ertificate and G

uaranty

. E
xecution bv T

ru
stee

3)
1;

5'
KS

S

?

2.
5'

CO

GO
re«<-*•
o
3
to
to. In

terests R
epresented by T

rust C
ertificates;

D
enom

inations

5*

UI

CO tO

S)5
2
3
to

hereby, herein, hereof, hereto, hereunder ....

A
R

T
IC

L
E

 T
W

O
T

rust C
ertificates and Issuance T

he

Issuance of T
rust C

ertificates

O :

— H-

T
rust C

ertificates
T

rust E
quipm

ent
T

rustee

*- h- O <

O



= 1
3 '3

SI

cs
V

td 5o
a.

1
c

K
\
u

1̂

Q.vI
•t
c.s

'•to,

Q
V

5

&"
3j>
*5
Q

J3

"S

E
qu

ip
m

en
t 

Su
bj

ec
te

d 
H

ei
an

d 
M

ar
ki

ne

«
^»
c
.2
*•*

<l>
C/3

s

C/5

O

=s
"O
*U
, >.
3
01

0<u
S*

Su
bs

tit
ut

ed
 E

qu
ip

m
en

t 
Si

In
 T

ru
st

 R
oi

ii
nm

en
t

CO
*̂*

c
0

1
cc

S3

V

"c
L 0.

1

1

^-

1
B
>«•
«»
£
C

•«.c.
i:/:

N

>
•4M

IE
.2

1
cc

M
1
£

•«-;

g

•»

1
a
_

i^
c
i
«

.E

1
ir
•9
Cc

1
;/•

«

•fe.
ĉ
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ŷ:

D
uties C

oncerning R
egi

cnr^-
S
o'
J3

W
Xo
3-
tu

era
fD
ID
3
D.

!i
§ i
2,

1
[A

n
H

co co
ra o
rj rj

COc

O
3

•Tl TJ Dc a> •?

3-ro

CA

P *
H

H

E
xpen

fD
O

3
C-.
to

O
c

o

o
s.
fD

o
3

O C O C
3 3 3 3

^ 01 in
in

n
c

1
Q.
C.

O

S
03sr
fD

T3

.

!

T
A

33

ii-J
Bt
3
Q

S, -
H ;
3 ':
ss.
0
S? <•*• .

S i
rsy

1 <

o

—^i>
«• < 58
^S H

as S
££p
i * H
•o g Ma: 5 N*
s °-X
^ >

CTQ

ft
ft

fB

R
em

ed
8
nc
3
=.

1
%

"

|
- ̂
U

5'
yl
O
3

>
•5
-*-

5'
3
yi
3P
<

S
^s
•D
yl

T3

3

0

C
fD_

fD

H

C
cn

H
c
•5'
(D

o
H
c
CA

rcT
n>

O :
- S
TO' ;
S. •

i' •
cn (

S. '.
0
3
3

*•<

2
o

>

1

g
cr
v;
33
fD

1

CA

"0>
Q

en
CO

CO
o

cz3

li3?'

ca
O

Oft)
CO
o

o

o
t-«

H

CO

•

rn

H
O

r

CA



H 5o<
£X

c
V.

1 
by

 T
ru

st
ee

; 
In

ve
st

m
en

t
it 

S
ec

ur
it

ie
s

—5 *"cj J

>•- £
S IJST •'

S ***=. ŝ
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ĉ
r^-

•5J
fD^
Q
I-H

i-3
i|
d
f D I
~l\r-K,
f^^11

o'
03
rf-
fD
V*

03
i-j
fD

cn'
tn
03
cr
fT

Qs
en

*+*c
•<
I-J
fD<s.cn
ff
3
Q.

03

s
3 TO en'

§ en

•3
S/

3-
ft*

cr n -a
c P 03

*&!-|£
3 osr "i

s£'
en
O

sen

W o

3

H" S
S c-3
I I S

3 OS

3
O.
S'
TO

03
3

TO

a K "•
of S' » ., _ .
B °- w. JD fg 2:
cr 03 03 1_ en 2
ro ̂  » 1 ° -
cr S- cr ^ ^ 3

§ Sg. gfD o
en <
c ft>
2 tn

OS
<-t-_
5'

o
o
p

fD

en

5'
3
r-K
P

^

O

3 SHo

Oo
s
C/3
O

rtl

-^IS sr
fD
Q.

05

fds
3-

en 3 2 0^ o en

Us
&5 M-

» f» =3- f 3 P
fD O "< CS OS_ 5- tn

s % ̂  g. r*TO S§ » g ». a ff «=5 o < C o
6 ~> 5- cr 5 sr n

>-S OS TO fD fD fD O3

P

03

3

?
a
ig
2.5'

3 S, ISfD

D.
O

o

•T i
f
B

O

£§.
sllli.1
5T cr C: era Cf 2s a

3 ta. 03 fD —
~ s? ff w S,d en
03 en

fD

•̂  TO
C 03
en «•
r-r- 5C

$ §

TO IT 3 P^ 5- a. -
st » 5 S=
en I— fD fD

fD

o
fD

53'

ifi^P
J S . & 5 . 5^1 §•
l g - 8 ffls 3
g. S 5' 3 _. ̂  w

s- % =r a B s a

rs
fD en 2.

fD "0

s a§ p sw 03 3"
:ll. r̂  ff\

sr ?" 3
CL o
03 <

ff »

a- tt

f 3
fD Os

5' g.
OS 3-

ff S
1 N

ft>
O CL
03

|S
D. C

fD
en r* .
fD 3" o SLO. fD S, CS



CO

-*-̂«
4>
4>•*-»
SO

f-l
E-
4>

-*-»

O
•*->

«4«l
O
2J
4>

4=

4>
"i

£
3
CO

O
O.
3
4>
4>*» î
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inclusive.

becom
e due in 15 equal annual instalm

ents payable serially
on the tw

entieth day of D
ecem

ber 
in each year beginning

D
ecem

ber 
20, 1981, and ending D

ecem
ber 

20, 1995, both

T
he principal am

ount of the T
rust 

C
ertificates 

shall

from
 the date of this A

greem
ent or the interest paym

ent
date to w

hich interest shall have been paid next preceding
or coinciding w

ith such date of issuance, w
hichever is later.

of issuance thereof and shall entitle the H
olders to interest

T
he due date of each 

T
rust C

ertificate 
shall 

appear
upon its face. T

he T
rust C

ertificates shalL
be^dated-thp.datP^_

3"
3 0

8

f S
>1 0.
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C 0
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T
he T

rust 
C

ertificates 
shall be in denom

inations of

S
ection 

2.2. In
terests 

R
epresented 

by 
T

ru
st

C
ertificates; Interest; D

enom
inations; D

ating; M
aturities.

E
ach of the T

rust C
ertificates shall represent an interest in

the principal am
ount therein specified in the trust created

hereunder and shall bear interest on said principal am
ount

at the rate to be specified by the C
om

pany at the tim
e of

delivery thereof by the T
rustee, payable sem

iannually on
the tw

entieth day of June and D
ecem

ber in each year. T
he

interest rate m
ay be changed by an agreem

ent in w
riting

betw
een the C

om
pany and the H

olders of all the outstanding
T

rust C
ertificates. 

A
 counterpart of any such agreem

ent
shall be filed w

ith the T
rustee.

-u
en

Section 7.3. D
uties C

oncerning R
egistration, E

xchange
and T

ransfer of T
rust C

ertificates. T
he T

rustee shall keep
at the Principal O

ffice books for the registration, exchange
and 

transfer 
of 

the 
T

rust 
C

ertificates; 
and 

upon
presentation for any such purpose the T

rustee w
ill register,

exchange, or transfer, as the case m
ay be, as hereinbefore

provided, 
under 

such reasonable 
regulations as 

it 
m

ay
prescribe, 

any of the T
rust C

ertificates.

and 
to 

the 
extent 

that 
such 

rentals 
shall be 

sufficient
therefor, for the purposes specified in Section 4.4(B

).
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M
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covenants to apply and distribute the rentals received by it
under Section 4.4(B

)|other than sum
s restored to D

eposited

Section 
7.2. A

pplication 
of 

R
entals. 

T
he 

T
rustee

accepts the trusts im
posed upon it by this A

greem
ent and

covenants to perform
 the sam

e as herein expressed.

Section 7.1. A
cceptance of T

rusts. T
he T

rustee hereby

T
he T

rustee

A
R

T
IC

L
E SE

V
E

N

the 
purpose 

of fully 
carrying out 

and 
effectuating 

this
A

greem
ent and the intent hereof.

all such instrum
ents of further 

assurance 
as it shall be

reasonably requested by the T
rustee to do or execute for

Section 
6.5. F

urther 
A

ssurances. 
T

he 
C

om
pany

covenants from
 tim

e to tim
e to do all such acts and execute
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T
he T

rustee shall not be required to issue, 
register,

transfer 
or 

exchange T
rust C

ertificates for a period of
fifteen days next preceding any interest paym

ent date.

that neither gain nor loss in interest shall result from
 such

exchange, substitution or transfer.

carried by the w
hole or such part of such one or m

ore other
T

rust C
ertificates, and, notw

ithstanding anything contained
in this A

greem
ent, such T

rust C
ertificate shall be so dated

m
ore other T

rust C
ertificates shall carry all the rights to

interest 
accrued and unpaid, and to accrue, 

w
hich w

ere

j^acn -irust 
certm

caie 
delivered, 

pursuant 
to any

provision of this A
greem

ent, in exchange or substitution
for, .or upon the transfer of. the w

hole_or anv^D
art.oLone.or—

reim
bursem

ent for any stam
p tax or other governm

ental
charge connected therew

ith.

For any registration, transfer or exchange, the T
rustee

shall require the paym
ent of a sum

 sufficient 
to 

cover

T
rust C

ertificates to be exchanged shall be surrendered at
the Principal 

O
ffice.

aggregate 
principal 

am
ount 

of 
T

rust 
C

ertificates, 
in

authorized denom
inations and of the sam

e m
aturity. T

he

T
rust 

C
ertificates shall be exchangeable for a like

ow
ner of such T

rust C
ertificate for all purposes and shall

not be affected by any notice to the contrary.

P
rior to due presentm

ent for registration of transfer of
any T

rust C
ertificate, the parties hereto m

ay deem
 and

treat the H
older of any T

rust C
ertificate as the absolute

>*».
CO

Section 
6.3. D

ischarge 
of 

L
iens. 

T
he 

C
om

pany
covenants that it w

ill pay and discharge, or cause to be paid
and 

discharged, 
or 

m
ake 

adequate 
provision 

for 
the

satisfaction 
or 

discharge 
of, 

any 
debt, 

tax, 
charge,

assessm
ent, 

obligation or 
claim

 w
hich 

if unpaid m
ight

becom
e a lien or charge upon or against any of the T

rust
E

quipm
ent, 

except 
upon 

the 
leasehold 

interest 
of 

the
C

om
pany therein; but this provision shall not require the

g < s
O 03
3* >-!

3«|
re 3-
>-! 03• n.

o
r*-

0re
03
VI
re
Q.
e-t-
0
ora>
on
3-
03
Q.
r-»-

re
3
crrere
03o
r-t-

TO

03
Cfl

from
 w

hich interest accrues to the date of m
aturity thereof

(and, if not so paid, w
ith interest thereon at the Penalty

Interest R
ate to the extent legally enforceable); and the

C
om

pany further 
covenants and agrees to endorse upon

each of the T
rust C

ertificates, at or before the issuance and
delivery thereof by the T

rustee, its guaranty of the prom
pt

paym
ent 

of 
the 

principal thereof 
and 

of 
the 

interest
thereon, in substantially the form

, hereinbefore set forth.
Said guaranty so endorsed shall be signed in the nam

e and
on behalf of the C

om
pany by the facsim

ile signature of its
P

resident or one of its E
xecutive V

ice Presidents, Senior
V

ice P
residents or V

ice Presidents. In case any officer of
the C

om
pany w

hose facsim
ile signature shall appear on

said guaranty shall cease to be such officer of the C
om

pany
before the T

rust C
ertificates shall have been issued and

delivered by the T
rustee, or shall not have been acting in

such capacity on-the-date-of-the-T
rust-G

ertifieatesrsuch
guaranty shall 

nevertheless be as effective 
and binding

upon the C
om

pany as though the person w
ho signed said
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said guaranty in respect of the T
rust 

C
ertificates.

proceedings 
at 

law
 

or 
in equity for 

the 
execution 

and
enforcem

ent otJheJrust-hereby-preateri-nnlpss-atter-the 
~

"~
request in w

riting, under Section 7.5, by the H
olders of not

less than 25%
 in principal am

ount of the then outstanding
T

rust C
ertificates shall have been m

ade to the T
rustee, and

after indem
nity satisfatory to it shall have been provided,

and after 90 days shall have elapsed after receipt by the
T

rustee of such request and indem
nity, the T

rustee 
shall

decline, 
fail 

or 
neglect 

to 
institute 

any 
proceedings

pursuant thereto. N
either the provisions of this Section 5.7

nor the provisions of Section 7.5 shall affect or lim
it in any

w
ay the obligations 

of the C
om

pany under its 
guaranty

hereinabove 
provided 

or 
the 

rights 
of 

the 
H

olders 
to

institute suit for the enforcem
ent of paym

ents due under
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Section 
5.7. L

im
itations 
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ctions B

y H
olders. 

N
o

C
om

pany requiring the specific perform
ance thereof.

railroads as shall be designated by the T
rustee and shall

there deliver 
or cause 

to be delivered 
the sam

e to the
T

rustee, 
or the T

rustee m
ay at its option keep the T

rust
E

quipm
ent on any of the lines of railroad or prem

ises of the
C
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pany or of any A

ffiliate until the T
rustee shall have

leased, sold or otherw
ise disposed of the sam

e, and for such
purpose the C
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pany agrees to furnish, w

ithout charge for
rent or storage, the necessary facilities at any convenient
point 

or 
points 

selected 
by 

the 
T

rustee. 
It 

is 
hereby

expressly covenanted that the perform
ance of this covenant

is 
of 

the 
essence 

of 
this 

A
greem

ent 
and 

that, 
upon

application to any court having jurisdiction in the prem
ises,

the 
T

rustee 
shall 

be 
entitled 

to a 
decree 

against 
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proper repair at its own cost and expense. Whenever any of
the Trust Equipment shall be lost, stolen, destroyed,
irreparably damaged or otherwise rendered permanently
unfit for use from any cause whatsoever (any such
occurrence being herein called a Casualty Occurrence), the
Company shall promptly, after obtaining notice of such
Casualty Occurrence, deliver to the Trustee an Officer's
Certificate describing such Trust Equipment and stating
the then Fair Value thereof and shall deposit with the
Trustee an amount in cash equal to such Fair Value. The
rights and remedies of the Trustee to enforce or to recover
any of the rental payments shall not be affected by reason
of any Casualty Occurrence. Cash deposited with the
Trustee pursuant to this Section 4.7 shall be held and
applied as provided in Section 4.9.

~The~~Company covenants to furnish to the Trustee,
whenever required by the Trustee, and on or before May 31

JIL_eyery_calendar_iyear-.commenGingwith-the'year-19827-and-
during the continuance of the lease provided for herein, an
Officer's Certificate stating, as of the preceding February
28, (a) the amount, description and numbers of the Trust
Equipment that may have suffered a Casualty Occurrence
since the date of the last preceding statement (or the date
of this Agreement in the case of the first statement), (b)
the 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

jto_the_possession_of_the_Trust-Equipment-fTom-and-after-
delivery thereof to the Company as agent for the Trustee,
and the use thereof upon the lines of railroad owned or^

"operafed~by"th1e"Company"(eithier alone or jointly with
another) or by an Affiliate, or upon lines over which the
Company or any Affiliate shall have trackage or other
operating rights, and the Company shall also be entitled to
permit the use of the Trust Equipment upon connecting and
other railroads in the usual interchange of traffic and upon
connecting railroads and other railroads over which
through service may from time to time be afforded, but
subject to all the terms and conditions of this Agreement.

The Company shall not, without the prior written
consent of the Trustee, assign or transfer, or suffer or allow
to be assigned or transferred, its rights hereunder or

-28- -29-


