THE FAMILY LINES RAIL SYSTEM

908 W, Broadway - P.O. Box 32290 - Louisville, Kentucky 40232 - Telephone (502) 587-5000

August 31, 1981 o LAW DEPARTMENT

A telephone tine:

KECOAANEN ll/z/“?;fﬁ s
o o i . ,?e/:;dxo o
Ms. Agatha Mergenovich  ‘SEP 2 1981-i 4o P(

Secretary ‘

Interstate Commerce CommidNFERSIATE COmMERCE COMMISSION” - n

Washington, D. C. 20423 //0

Dear Madam Secretary:

o - There is transmitted to you herewith for filing
LT v and recordation pursuant to 49 U.S.C. Section 11303 duly

‘ M’L‘ executed counterparts of a Series 14-C Equipment Trust Agree-
;e ment Supplement dated as of August 1, 1981 between Mercantile-
Safe Deposit and Trust Company, as Trustee, whose address is
Two Hopkins Plaza, Baltimore, Maryland 21203, Louisville and
Nashville Railroad Company, whose address is 500 Water Street,
Jacksonville, Florida 32202, and Seaboard Coast Line Railroad
Company, whose address is 500 Water: Street Jacksonville
Florida 32202 :

This Series 14-C Supplement supplements and amends
that Equipment Trust Agreement, Series 14, dated as of April
15, 1981 between the parties hereto, which was filed and re-
corded with the Interstate Commerce Commission on June 11,
1981 and‘assigned Recordation No. 13136.

This letter of transmittal is signed by an offlcer
of Louisville and Nashville Railroad Company and Seaboard
Coast Line Railroad Company who is authorized for the purposes
hereof.

Enclosed is a draft in the amount of $10 payable to
the Interstate Commerce Commission to cover the recordation’,
fee for said Supplement. . )

After recordation, please forward the recorded
counterparts of said Supplement to:

The Family Lines Rail System, a unit of CSX Corporation, consists of Seaboard Coast Line Railroad Company;
Louisville & Nashville Railroad Company; Georgia. Clinchfield and West Point Route Railroads.



Ms. Agatha Mergenovich August 31, 1981

Mr. Allen H. Harrison, Jr.
" Wilmer, Cutler & Pickering
1666 K Street, N. W.

Washington, D. C. 20006.
Respectfully yours,

Louisville and Nashville Railroad Company
Seaboard Coast Line Railroad Company

By

David M. YeArwood
General Attorney



. ]
L . 5?/1"!4’5 » %—
" RECORBATIEN ll._(f;,,;uf-;»;mﬁlu 149

. SEP 9 1981-u 40 pM

. INTERSTATE COMMERCE CuMMISSION

LOUISVILLE AND NASHVILLE RAILROAD COMPANY
EQUIPMENT TRUST,

SERIES 14-C

'SERIES 14-C EQUIPMENT TRUST AGREEMENT SUPPLEMENT

Dated as of Aughst 1, 1981
Between

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,

f

Trustee,
LOUISVILLE AND NASHVILLE RAILROAD COMPANY

and

SEABOARD COAST LINE RAILROAD COMPANY

" Supplementing Equipment Tfﬁst Agreement
dated as of April 15, 1981




THIS SERIES 14~C EQUIPMENT TRUST AGREE~
MENT SUPPLEMENT, dated as of August 1, 1981
{hereinafter called "this Series Supplement"),
between MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, a Maryland corporation, Trustee (thé
"Trustee;), LOUISVILLE AND NASHVILLE RAILROAD
COMPANY, a Kentucky Corporation (the "Company")
and SEABOARD COAST LINE RAILROAD COMPANY, a

Virginia corporation ("SCL").

WITNESSETH: THAT

WHEREAS the Company, SCL and the Trustee have
entered into an Equipment Trust Agreement dated as of
April 15, 1981 (the "Original Agreement"}, providing for the
issuance of one or more Series of Trust Certificates;
and

WHEREAS the Company desires to provide for the
issuance and sale, pursuant fo Section 2.3 of the Original
Agreement, as supplemented by this Series Supplement, of a
Series of Trust Certificates designated ﬁLouisville and
Nashville Railrocad Company Egquipment Trust Certificates,
Series 14-C" (the "Series 14~-C Certificates"), in an aggre-
gate principal amount not exceeding $28,000,000 in order to

refund from time to time a principal amount of Louisville



:3and Nashville Rallroad Company Equxpment Trust Certlflcates,_
'}Serles~14~A (the'“Serzes 14-a Certlflcates”), then outstand~ .

'1ng under the Series 14~A Equlpment Trust Agreement Supple-.”

: ,'ment, dated as of Aprll 15, 1931 (the *Semes 14—-A Supple-—

'iment ), equal to the prlneipal amount of Serles 14—C Cert1~ ;
'flcates then 1ssued, and the Company proposes to comply WIthj
the prov151ons of Sectlon 4 7 of the 0r1glnal Agreement in
frespect thereof- whereupon the Trust Equxpment described 1n
;Artlcle v of thls Series Supplement shall, as prov1ded in
~ the 1ast paragraph of Sectxon 4,7 of the 0r1g1na1 Agreement,'
':w1thout any further act: be feleased from the trust created
‘ under the Serles 14wA Supplement relatlng to the Ser1es 14~A1f

Certlflcates and guch Trust Equ1pmant shall thereupon‘become:’

-"subject to the trust creatad under thlS Series Supplement

for the sole benefit of the holaers of the Serles 14 C

Certlfzcates, and _  .‘_ _
 WHEREAS. it is desired- ’%,c; pfbi}ide :s'e'ecu'ri'ty to -tﬁe |

holders of the Series 14~ C Certlflcates, separate from the,..

:securlty for every oth@r Serles of Trust Certlflcates, for

o the payment of the prlnclpal thereof and dlv1dends thereon,»

'Aand to evzdence the rlghts of the holders of ‘the Series 14 -C -
'Certlficates. all as provided- hereln and 1n the Orlglpal

"Agreement,.




~ NOW,. THEREFGRB, in aunaidératiéﬁ"éffthé‘mutual‘
. covenants and prcmlses contaxned hereln and 1n the Orlglnal

| Agreement, the parfles herto hereby aqree as’ fallows'~:

TICLE I

DeflnlthHS

a1l terms used in thxs Supplement whxch are
deflned 1n the Or1g1na1 Agreement shall, for all purposes"
. of thls Ser1es Supplement have the respectlve meanlngs

glven them in the Orlglnal Agreement, unleas the context

f_}otherw1se requ1res. :

L ARTICLE 11

: gerlee 14»c Trust Certlflcates

2.1. A Serles of Trust Certlflcates entltled to
“the beneflt and eecurlty of the Agreement 15 hereby auth0r~
ized pursuant to geetlon 2.3 uf the Orlglnal Agreement and
shall be deszgnated, to dlstlngulsh 1t from any other Serle
lof Trust Certlflcdtes whmch may be 1ssued from time to time,
by the title ”Lou1sv1lle and Nashv1lle‘Ra11road Company
'Equlpment Trust Certlflaaiea,Aberles 14 C" | Eaeh of the
_%er1es 14~-C Certlflcates shall represent an 1nterest, in the .
pr1n01pa1 ammunr thereln epeclfled, 1n the trust hereby
created under the Agreement, Wthh trust is hereby de51gnatedv'

‘"Louisville and Nashville Railrbad.Company:Equipment‘Trust; o



:Léériéé7iéécﬁ- The Series 14~ Lertlflcates are hereby
‘de31gnated to be “Interlm Certlflcates"'bursuant to the
terms of the erglnal Agraempnt. » | ‘

The aggreqate prlnelpal amount of Serlas 14~ C R
4Cert1f1cates which shall be executed and dellvered by the
”Trustee shall not exceed $28 000 000, except as prov1ded in'
Sectlons 2. 7, 2. 8 and 3. 2 of the Orlglnal Agreement. The‘*‘
'Serles 14 C Certlflcatps shall be 1n denomlnatlons of not
" less than $100 000. | 4i L

_Z_ Upon Request and oampllance by the Company. and &QL»'
w1th the condxtmong of Segtlonq 2 3 and 4 7 of the Orlgxnal-‘
Agreement and Artlule III heremﬁ, the Trustee shall execute B
and dellver Series 14~C Certlflcates, bearlng the guaranteev
~of the Company and SCL. | _‘ ”_' 

2.2. The Sezléa 14 ~C Certlflcates shall became~'
due and payable on ﬁeptember i,_1995,>and shall bear d1v1~
dends as follows: .

:(a) Each Series 14-C ertlflcate shall bearv

dividends on the unpald prlnuxpal amount thereof from
‘the date theraof until eptember 1, 1995, payable
5§ﬁiannually on March 1 and 5eptemberﬂllln‘each.year;;
‘commencing March 1, 1982, at a ;apé»per annum équal_aﬁ‘__
all times to 1% plus‘théiﬁasé'Tféésury Rate (as hetéihé'

aftef'defined) in effect fr6m'tim¢ﬂto time, which rate




:‘per annum shall. chang& Elmultaneausly thh each change o
A1n the Base Treasury Rate. DlVldendS shall be computed

on ‘the basxs mf a 360-day year: of 12 30~day months,

(b) The “Base Treasury Rﬁte 'shall be the rata ;” 

_fequal to the most recent dally quotatlon of the yleld
Fto maturlty far aCtIVﬂly traded marketable U S. Treahuny
flxed 1ntere 34 rat& seeur1t1es, adgusted to Constant
'”maturitles of 10 year@, publlshed in Statlstlcal

'Release H.15 oﬁ the Fedeﬁal ReseIVe Bmard (or in.
’ ;any successor . relﬁase or publlcatlon from tlma tu

;tlme 1ssued by tha Feﬁeral Reserve Board or. any other
U.S. governmental department, agency or instrum&ntallty o
ythat sets forth such yxeld}, subject to the next sucw'
ceedlng sentence. ~ The Baqe Treasury Rate shall changa:
WIth each new publlcatlan of such quotatlon 1n such
Statlsthu] Pvleaqe H.15 (mr such other release or pub- ;
1lcat10n} and’ sha]l remamn in @ff&ct fram and lnuludlnq
the date of c"u‘:'h publlcatlen to, but excludlng the date

of the next such publxcatlon, prOV1deﬂ, hmwever, that

,_;the Base Tr&abury Rate in eﬁfect19n¢tha fourthAbu51ness _
rday prior to any dividénd §é§h§ﬁ£ déte éhéll-continue in.
effect to but excludxng such leldend payment date o
j notw1thstand1ng any more recent publlcatlon of such.

quotatlon prior to 9uch d1v1dend payment date.



_ | On or prlor.to each leldend payment date,.the -

“f‘: :ACompany will dellver or cause to. be dellvered to the Trustee7i’

“a wrltten report of a quernment Securltles Dealer (as“,;f"

'ihereinafter deflned) settlng fmrth (1) the Base Treasur?iﬂ“
_mRates 1n effect durlng the 6 calendar months endlng on‘ﬁ'

asuch leldend payment data and (11) the respectlve days 1n :

" such’ G-month perlmd on whlch such Base Treasury Rates

lfby coples of each . Statxstlcal Release H 15 (or other publlm--
.'catlon or release} used 1n determlnxng such Base Treasury
Rates.5 Such reports shall be for the convenlenae of the f
»Trustee and nelthpr the fallure of the Company to dellverlm“ 
the same nor ‘the 1naucuracy ot any of the statementb therexn"
shall in any way affect the ubllgation to make payment of
| dlvxdends on each Series 14~£ Certlflcate as and when due.iﬁ
"'As used here1n, the term "Government Securltles Dealer” .
shall mean any firm, selected by the Company and satxsfac;':'
'mtory to the Truatee, whlch makes prlmary markets in securla'
tles of the United Statea government and reports dally to. the
Federal Reserve Bank of New York 1ts posxtlon with respect to
'“such securltleﬂ and horrawmnga thereon, and shall 1nc1ude'1
Z.Merrlll Lynch Government Securxtles Inc.‘so 1ong as 1t shall

contlnue to be such a firm.

-shall have been in effect, whlch report shall be accompanledf;’i_



The Overdue Interest Rate appllcable to the Series
fl4~C Certlflcates shall, with respect to the amount of any

goverdue pr1nc1pa1 thereaf or d:vxﬂends thereon, be a rate per;

anngm,equal to 2% plus_tha Base-Trgasugy_Rate.from txme t@-ﬂt:

Eiﬁéfihféffgét,'tm the extent léééiiy:énfordeéble.*

| | 2.3. Serles 14~C Certlflcates 1ssued pufsuant to. 
. Sectlon 2. 3 of the Agreement prlor tc the flrst dlvzdena'°
Apayment date thereof shall be dated as of thelr date of
.lssue and any ber1e5 14- C Certlflcates lssued in exchangei
forvapother Sgr1e5’14rC-Cer;1f1¢ate or.Certlflcates pr10r.v-"
_-:fb”sﬁéh'dété shali be dated.és;0f the same date as the
?Serles 14~C Certxflcate or - ﬂert1f1caté$ surrendered in .
such exchange, and %erxes 14~¢ Q&rtxflcates 1ssued on of  :'
subsequent to the tlrst a1v1d8hd payment date thereof_'
shall be dated as prov1dea in bection 2 7 of the Orlglnal
‘AAgrgement., | | |

2.4; ;Thé Series 14-C Ce:tifiﬁéﬁé# énd the joint

aﬁd sé#etal quarantge'to'bé'gndorsedftﬁérebn by the"Com@an}
__an& SCL és pfovided in Section 7-2‘of’the Origina1AAgreement
.Shall be 1n substautlally the forms set torth in Exhlblt A

hereto,

2.5. The Series 14%€-Certificatesishall be'"Sink—z”ffv"

ing FUn&.Certificates“ as deflned in the Orlglnal Agreement

and shall be subject to redemptlon through the appllcatlon



'iof the” rental payable to the Trustee pursuant to Section

5, 4(B)(4) of the Orlglnal Agreﬁm&nt and the next succeadlngf:
>‘-sgntencg.and, to the nxtent Specxflmally provided thereln,
;'§%é£i6n5574(3)(3) of the-Oxlqlnal Agreement on: September~1,f vl
1982, and on each September 1 thereafter to and 1nclud1ng
ffSeptember 1, 19@4 (each’ such. date bexng hereln called a
.“redemptlon date )., .at a redemptlon prxce Of lﬂﬁ% of the.
;pr1nc1pa1vamount thereof,-together w1th accrued'and unpald*f 
 61v1dends to the date ﬁlxed for redemptlon, all pursuant tO‘

.the prov151ons set forth 1n Artxcle III of th@ Orlglnal
ngreement and subgect to the provlslona of the paragraph
‘1mmed1ate1y follow1ng aevtiOn 5.4(3)(5) of the Orlginal
'Agreement. ﬁs a alnklng fund £0r the Serles 14~C Certlflnﬂ: 
cates, on or betore each redemptlon date the Company agrees'
to pay, as rental, pursuant to cectxan 5.4(3)(4} of the '
Agreement an amount suffmwuﬁnt tO-redeem a pr1n01pal amount
(rounded to the nearest multlple of $100 000) of Series 14~L o
Certlflcates equal to (x) the aqgregate pr1n01pa1 amount of r
.Serles 14- C Certlﬁlgat@s outstanding on such redemptlon date,
f‘lelded by (y) the dltterence between 14 and the number Of
years if any, elapsed as of such reﬂemptlon date 31nce
September 1, 1982. . |

| 2.6. The "Fair Valué“’of;ény ﬁnit‘df Equipmgnt -}

" which is or is to become Trust‘Eqﬁipment'relating't0 the;



3‘Ser1es 14-C Certlflcates shall be. the Cost thereof 1ess an
- amount equal to l/l4th of the Cost thereof per annum for
.-each full lZ—montb perlod elapsed from September 1, 1981. j 

- Th'~"In-Serv1ce Date" ‘with reepect to such Equlpment shall

 be’ January 1, 1981.v"

2 7 The Serles 14 B Certlflcates to be refunded

‘ w1th the Interlm neposlted Cash relatlng to the Serles 14*C o

'Cert1f1cates are Serlee 14~A Certlficates in ‘an aggregate,b-e"'

pr1nc1pal ameunt not exceedlng $28 000 000 to be surrenderede‘
v:to the Trustee from tlme to tlme on behalf of the. Company |
 iu”pursuant to Seetlon 4 7 Qf Lhe Agreement and Sectlon 3. 1
:here()f.‘ .:V 'v | . ‘. | i .. | . “ | . .
| . ‘é;B. It Ls cantemplated that the serles 14~C f
:Certlflcates may be from tlme to tlme be 1ssuea to anﬁ pur—‘
ehased'by L&N Investment Cmrpwratlpn?;a:wholly'owned subslmf.:
‘-d*i,afy of the Company (the "L&N faubsidlary“), whi_ch may ‘from
_timeefb'time pledge all er enytperE 0fethe.Series 14~C
1Certifiéatee so aequireﬂ as eecuritéefer'loene'tovbe mede'tp'
'1t by Merrlll Lynch Money Markets Inc.itkﬁerrill.Lynch“) |
'pursuant to a Supplement dated as of Augu t 1, 1981 (the
“Credlt Agreement $upplement ), among the L&N bub51dlary,:
" the Ccmpany, SCL and Merrill Lynch supplementlng the Reveree-:
Repurchase Credlt Agreement dated as of’ May 1, 1981 (the
“Reverse Repurchase Credxt Agreement"), between the Company,:

- sCL: and Merrill Lynch. The Company covenants to cause the.M.



10

J_jL&Nﬁéubeiaiary to3nbtify the Trustee in?writingxor byatelex-::’

:,of any pledge af all or any part of the Serles 14-0 Certlfl-

) 'cates as securlty for loans under the Cred;t Agreement

Supplement and of the termlnatlnn of such pledge. Notw1th~
stand1ng any other provxslon Ln thls Serles Supplement, the

7Or191nal Agreement or the Serles 14nc Certxflcates to the‘

Qcontrary, ‘as long as a Serles 14~C Certlflcate 1s pledged by D

_the L&N Subsidiary as seeurlty fur a 1oan pursuant to the
‘Credlt Agreement Supplement, unless and unt11 1ther of the't
events referred to in paragraphs (a) and (b) below shall
ehave occurred, (1) all princxpal of - such Series 14-C Certlfl-e,
:7cate payable durlng the perlod such’ pledge is 1n effect,
1d1v1dend° on sueh Qerles 14~-C Certlflcates payable with Q’”
respect to such perxe& or other amounts payable 1n respect
of such Ser1es 14wc Certltlcate dur1ng or w;th respect to

'_ such period shall be retained by the Trustee for the account

’of the L&N Subsidiary and remitted forthwith to the L&N Subm
sidiary or upon 1ts.order»and (11)«the holder of such Serles

,149C Cettificate may not meke, en&'ehe Trpsﬁee shali not reg-

, isEer; any transfer of any such Series 14~C'Certificate'to
any-person other thaﬁ the L&ﬁ Subsidiary er-Merrill LYnch'
:previded that Merrill Lynch may repledge any such Serles".
'14 C Certlflcate as securlty for any loan (“Repurchase Loan )YA

made to Merrill Lynch by any.Repu;chase Lender pursuant_to a -



a

' Repurchase Loan Agreement (as such terms are deflned 1n the
”Credlt Agreement Supplement), subgect to the fore901ng
7'prov1s1ons of this sentence. ‘The provisions of the precedv'

‘ing sentence shall apply thh respect to aach such serlas'

 14~€ Certlflcate pledged by the L&N Subsxdxary as securlty
'”*for a 1oan,pursuant.to_the CrndltAAgreement Supplement .
funless and unt11 o . | : o |
(a) Marrlll Lynuh uhall have dellvered wrxtten
_notlce to the Trustee that a Default (as def;ned in
' the Credlt Agreement Supplement) exlsts' or. A
| (b) any Repurchase Lender (whxch shall have been o
ident1f1ed as Buch to the Trustee by written or telex
i?notzce from the L&N $ubsldlary or Merrill Lynch) sha11¢ *
:fhave dellvered written notlae to the Trustee that |
'the L&N sub51d1ary is in d@fault.ln-the performanvevdf 
 1ts mandatory prepayment obllgatxon set forth 1n
’Sectlon 2(d){1v) of the Lredlt Agreement Supplement
A"w1th respect to any Repurchasp Loan Whlch is . Secured by
,Merrlll‘Lynch s r&pl@dge of such Ser1e5'14~C Certlflcate
.and the Pompany and SCL are 1n defau]t of their jOlnt
 and several quarantee of such payment obligations,
’x_prav1ded that the ﬂ@liVﬁ?y of such notice shall not
affect the appllcablllty of the prov131ons set forth 1n1

the third aentence of this Section 2.8 to SerleS-lA—Q_




Cert1f1cates whlch are not the sub]ect of such default

by the L&N SubSLdlary, SCL and the Company*.“»" o

‘ The Company covenants to cause each Sef1es 14~C
‘Cert1f1cate pledged by the L&N 8ub51d1ary, prler to the

_.cccurrence of eithe1 of the events referred to in subparaw’

'graph (a) or (b) above ta bear a. restrlctlve legend substan-
}-tlally 1n the form set favth 1n Exh;bit A hereto, and, afteri’
2the occurrence of elther such event, any Serxes l4—C Certlfl—_:
‘v-cate (or, in the case of the event referred to 1n subpara~-'~
.;_graph (b) " above, any Serles 14~C Certificate issued in :"”
.;exchange or substltutlon for, or upon the transfer of, the,'
epartlgglar Ser1e$~14»C Cert;flcate Q;,Certlf;cates relat;ng :
“to the Repurehase'Loan'whiéh ie'the §ubjé¢t$of'£he L&N SﬁSsiéiv»
dlary s and the Company e and $CL s default under Sectlon )
‘Z(d)(lv) of the Credlt Agreement Supplement, and any. other
Series 14~C Certlflvate aubsequently 1ssued in exchange or
‘ substltutlon for, or upon thﬁ transfer of,-any such Cert1f1~
cate or Certlflcates s0 1ssued), shall be 1ssued by the

Trustee w1th0ut such restrictive legend.

ARTICLE xxr'

( Dellvery of Funds and
Surrender of Series L4-A Certificates
to the Trustee and: Payments to the Company

3.1, Upon Request delivered to the Trustee

accompanied by the deposit with the’Tfustee‘of:cash equal




 : to the pr1n01pal amount of Serles 14-C Certlflcates to be

: ‘;1ssued the Trustpe shall, on behalf of the Company. prepay '

-”fto Merrlll Lynch, pursuant ta Sectlon 2(d)(111) of the o

'”'1Reverse Repayment Credlt Agreement, a sufflclent amount of

’ »f;the Loan as defxned thereln) 1n order to obtaxn the sur~"

’7 :render by Merrlll Lynch to the Trustee, on behalf of the

Company, of Serles 14-A Pert1f1cates"pledged as securlty'fqril“
‘the portlon of the loans prepaid equal to the prlﬂClpal

" amount of berles 14-C Certlflcatea to be 1ssued as spec1--

'  ff1ed 1n»the Request. On'the-daterof-any sale of SerleS“

1‘14~C Certlflcates to. the L&N bubsidlary, the Trustee, upon
,Request dellvered to. 1t by the Company, and upon comp11ance  ;
;’w1th the condltlons set fmrth in Sectxons z 3 and 4 7 of the[
":Orlglnal Agreement,_shall execute and dellver to, or on the. ;
,order of the L&N Sub51d1ary Series 14~C Certlflcates in ;;:'
'such prlnClpal amaunts as may be spe01f1ed 1n such Request
.to refund a like aggreqate principal amount of Serles 14-A

Certlflcates, which shall théreupon by canceled by the

Truetee, and the Trustee Shdll pay t0, or upon the order of,;}p 

“the Company the Series 14wC Interlm De9031ted Cash w1th

. respect to such Series 14-C Certlflcates.,

ARTICLE 1V

Interests in the Trust Equlpment

4.1. Upon issuance from tlme to time of Serles

14~C certlflcates as prov1ded 1n Artlcle III cf thls Serles :



14

Supplement, the unlts of Trust Equlpment descrxbed in the
Offlcers Certlflcate dellvered pursuant to Sectxon 4 7 of
the Orlg1na1 Agreement which relate to the Serles 16~A Trust
;Certlflcates refunded shall, upon complxance.wlth ‘the prov1— -
51ons of said Section 4.7, be released from the trust created
.for the Serles 14-A Certiflcates and shall become subject to
the trust created hereunder for the beneflt of the holders
of the Ser1es 14—C Certlflcates, and the Trustee and the
Company shall forthwlth enter 1nto an approprlate supplement -
to thls Ser1es Supplement descr1b1ng such unlts of Trust

Equlpment .subject to this Series Supplement..

ARTICLE v.,

Miscellaneous

5.1. This Series Supplement supplements ‘the
Orlglnal Agreement and shall be a part of and subject to all
the terms thereof and, except as supplemented'and modified
hereby, all the terms and provisions ef-the briginal Agree-
ment are hereby ratified and confirmed and shall eontinue in
full torce and ettect. | |

5.2, ThlS Series Supplement has been executed in

several counterparts each of which shall_be deemed to be an -



15

f;'orlgxnal,_and all such counterparts shall together constltute

. but’ ‘one and the same 1nstrument._.-

o IN WITNESS WHEREOF , the Trustee, the Company and

‘SCL have caused these presents to be signed in their respec—"

‘txve corporate names by their respective offzcers thereunto -
duly authorlzed and thelr corporate seals, duly attested, to
be hereunto affixed as of the date fxrst above wrltten.
‘“:HERééﬁfiﬁEéSAFEhDEPOSIT aND
;rausrgconpanz;_as,Trustee;:

,MWM%_,, it . .
V1ce President

ICotporete Seal]

Attest-";
L L
—— ’T' - f W"ﬁ";!g'.’{“%"ﬂ&"

"'A351stant VIce President

LOUISVILLE AND SHVILLE RAILROAD

. . _ - §3fvice PréSident%J%Lw&nqﬁl
{Corporate Seal] A A T~
W"’w > &M“@;“\i

A331stant Secretary

r~




[Corporate Seall

5 16

SEABOARD coasm LINE RAILRQAD ?"
COMPANY, 4 - ‘ -
~ ¥ n.Nice President -Towanw

~

-




 STATE OF MARYLAND, )
S } ss:
(CITY OF BALTINORG,)

#) o

On this r*? day. of August 1981 before me per—:,; o

N '} ’,r« .. . :. . -
_sonally appeared, K”G{&*J>b@pw¢ﬂ j;ﬂ’ X SR to me _

personally known, who, bexng by me duly sworn, says that

'kihe is a ‘Vice President’ of MERCANTILE-SAFE DEPOSIT AND

.TRUSTwCOMPANY, that’ one of the seals afflxed to the fore~f[if

-ﬁ:'gOlng 1nstrument 1s ‘the. corporate seal of sa1d corporatlon(~f~~

':_fthat sald 1nstrument was 51gned and sealed on behalf of

:f”fsald corporatlon by authorlty of 1ts Board of Dlrectors };ffff{

ff'and he acknowledged that the executlon of the foreg01ng

g-1nstrument was the free act and deed of sald corporatlon.:;,jf

} {‘5 4‘ ,1 o, !‘ ."{f /{;’//”f’;ﬁzw

Notary Publlc
_fﬁbtarialfSeal] -

. ‘ . . s r ,» 'V" 7
My Ccn_nmllss;mn'em:plres:,w»,,wL



{%%HWQHWEAETHw@FwKﬁHTﬁﬁﬂﬁ“)
f,_:j.‘c,x'mr op%wﬁsrmw SR o e
SR R On ths 5/’Aday of huquﬁt 1981 before me per-j‘7'

--sonally appeared, Cliﬁaﬁé g)’ ’gt‘”“”déﬂ”/ tc me

-personally known, who, being by me - duly sworn, says that

, he is §1V1ce Preﬁident’%%#§a§;;VIhLF AND NA&HVILLE RAILROAD::“
 '00MPANY, that one of the seals affixed to. the foregalng f"
1nstrument 18 the cnrporate seal mf saxd corporat;on, that
sald 1nstrument was slgned anﬁ sealed on behalf of said u0r~f
poratlon by authorlty of 1ts Board of D;rectors ‘and he |

‘acknowledged thdt thp ememutlmn 0f the fore901ng lnstrument g

was the free agt and dawm of aand corporatman,

| % /&(gw

Cf;/ - Notary Public
'[ﬁotarial Seal] o | \

MY Commission exp; ress . - S :
* NOTARY PUBLIC, STATE OF FLORIDA AT LARGE : s 7
MY COMMISSION EXPIRES AlG. 5, 1984 co



: fCITY OF JACKGONVILLE,

“.séATE OF FLORIDA, ) - ~
) 88.:2
) .

) e 1,:' On th;s.gl - day af August 1981 before me per-'
.i.sonally appeared, 61»&&44 §> 2n Al
»personally known, who, b&lnq by me duly sworn, says that

. u) o
"he 1 §a‘V1ce PreSAdent:%f SEAbOARD COAST LINE RAILROAD :

.5‘ . to me

: COMPANY, that ane “of the seals afflxed to the fore901ng

1nstrument is the corporate seal of sald corporatlon, that

: -Sald 1nstrument ‘was slgned an& sealed on behalf of sald

' corporat1on by authorlty aﬁ ltu Board of Dlrectors and he
‘acknowledged that the exeuntlmn gf the foregoxng 1nstrument;

was the free act and deed of 331& corporatxon__

c;gﬁdécziu, ﬁ( /%%a.?ﬁibti;
g Notary Hubiiv '
“[Nétarial'Seall'»

My commission explres--

NOTARY PUBLIC, STATE OF FLORIDA AT LARGE
NY. COMMISSION EXPIRES AUG, 5. 1984



. EXHIBIT A

,[FOEM-GE SEEIEE-14-c=cERTIEIchEJ§;“
. . L ST ~f‘
11*****N0TWITHSTANDIEG ANY TERMS BELOW L THE CONTRARY,‘NO
;.'PRINCIPAL STATED TO BE DUE DURING ANY' PERIOD WHEN ‘THIS o

_CERTIFICATE Is PLEDGED TO MERRILL LYNCH MONEY MARKETS INC.,,:.

. A§ PLEDGEE (" MERRILL LYNCH“), OR DIVIDENDS STATED TO BE DUE

 WITH RESPECT TO ANY SUCH PERIOD OR OTHER AMOUNT STATED TO BE

";fDUE DURING OR WITH RESPECT ‘TO ANY SUCH PERIOD IN RESPECT OF 3

'*f,THIs CERTIFICATE SHALL BE PAYABLE TO ANY PLEDGEE OR REPLEDGEE'

}ffHEREOF 'UNLESS NOTICE OF DEFAULT IN REspECT OF THE SUPPLEMENT

Uﬂ]_TD THE REVERSE REPURCHASE CREDIT AGREEMENT REFERRBD TO IN

\“TSECTION 2.8 OF THE. SERIES 14-c EQUIPMENT TRUST AGREEMENT
‘SUPPLEMENT SHALL HAVE BEEN GIVEN To THE UNDERSIGNED TRUSTEE
;EBY MERRILL LYNCH OR BY A DIRECT REPLEDGEE OF MERRILL LYNCH |
'QWHOSE NAME IS ON RECORD WITH THE TRUSTEE AS PROVIDED IN SAID
-SECTION 2. 8, AND NO FURTHER DISPOSITION OF THIS CERTIFICATE
' MAY BE MADE EXCEPT (A) BY MERRILL LYNCH TO SUCH A REPLEDGEE

~OR (B) BY ANY HOLDER HEREOF SUBSEQUENT 10 sucn GIVING OF
'NOTICE, ALL IN ACCORDANCE WITH SAID SUPPLEMENT TO THE REVERSE.:
REPURCHASE CREDIT AGREEMENT.; THE quERioE SUCH NOTICE MAY
REQUIRE THE TRUSTEE TO REISSUE THIE EERTIFICATE WITHOUT THIS
- LEGEND IN ACCORDANCE WITH THE TERMS OF THE AGREEMENT REFERRED

TO BELOW *kkkk




g LOUISVILLE AND HASHVILLE RAILROAD COﬂPANY
o 'EQUIPMENT TRUST, SERIES 14*C L

I<Equipment_Treetjcerpifieete»”r

' Total Authorized Series $28,000,000
.. MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, Trustee
Dividends at a. ﬁate‘bef>hhﬁumj

Herexnafter Prescribed .
: Payable March’ 1" and September 1

'<;ﬁe£fjncipa1 hereof:payablefsepteﬁbek_;.'1§95,‘

' MERCANTILE-SAFE DEPOSIT AND TRUST COHPANY, aaltz—-'
more, Mafyland, as Trustee under an- Equipment Trust Agreementv
'dated as of. Aprll 15 1981, between Mercant11e~Safe Deposxt
,and Trust Company, Trustee, Loulsv1lle and Nashv111e Raxlroad;j
VCompany {the “Company } "and Seaboard Coast Llne Rallroad Com-'
-V,pany ("SCL"), as supplemented by the Serles 14~C Lqulpment :
~Trust Agreement Supplement dated as of August 1, 1981 (Sald
:Agreement, as so supplemented belng herelnafter called the

“Agreement“), hereby certifies that -

or registered assigns, is entitleéﬁto‘an-interéSt~infthei; -
. -principal amount of

> Dp1i§rs 3.




1ei(§‘<“fia’"_f-' ) in Louisv1lle and Nashv1lle Rallroad Com«**'il

‘j~pany Equ1pment Trust, Serles 14-C, payable on September 1, hf;oﬁ'

?531995, upon presentatlon and surrender of thls Certlflcate to'"
Uthe unders;gned at its agency in’ the Borough of Manhattan, ~e
;the Clty and State of New York,_and to payment of d1v1dends
-on sald pr1nc1pa1 amount and of 1nterest on any overdue1‘3>

.eprlnc1pa1 or d1v1dends as herelnafter prov1ded; pr1nc1pa1,r

Vfd1v1dends and 1nterest belng payable to the reg1stered e

-}}:holder hereof elther, at the optlon of the under51gned, at ij;

‘»Wsald agency ‘of the under31gned or by check malled to the"

order of ‘such person, or reglstered a551gns, at such. person sf<

“Wor-ae51gnee S. reglstered address,-ln such~c01n or-currencyuﬂ )

_01 the Unlted %tates of. Amerlca dS at the tlme ot payment

'shall be legal tender for the payment of public and prlvate

' 'debts. but payable only out of rentals or other moneys

recelved by the under51gned and appllcable to. such paymentbt'f‘
1under the provisions of the Agreement.i S ‘ |
This Certificate shall bear leldends .on the unpaldf
”prlnc1pa1 amount hereof from the date hereof untll Septem~if

ber 1 1995, payable semlannually on March 1 and September 1,-
niin each year, at a rate per annum equal at all times to’ 1%_;L
plus the Base Treasury Rate (as herelnafter defined) in ;7@':-

eftect from tlme to time, which rate per annum shall chanée;ff_'
'sxmn;taneously w;th each change*;n—the;Base,ireasury Rate;'r‘

The "Base Treasury -Rate" shali'bejtnefrate‘equal to the most'



'(:.

-”féééﬁﬁidai]y‘quatatiﬁh‘uf the vieyd'to*mé£UEityﬁfoi activélY~

'u_traded marketahl& u. ﬁ, Tr&aauny flxad 1nterest rate secur1~af

tles, adjusted to 0onatanf marunmtles of 10 years, publlshed. i
Ealn Statlstleal Release H.15 of the Fedetal Reserve Boarﬂ (or
»*any successor 191@a%9 or’ publlvatlon from tlme tQ tlme 1ssu@df
»by the Federal Req@rve Board mx any other U s. governmental |
-'department, aganry mr 1n$ttumentallty that 5ets forth such

1jy1eld), subject tm the nﬂnt sumueedlng sentenceﬁ The Bas&‘” 5

Treasury Rate shd]l change w1th each new publlcathn of $uch_u_

‘  quotatlon ‘in such Statlstxcal Releaae H.IS (OT $uch cher
release or publlcatlon) and %hall remaln 1n etfect from“

%:and 1nclud1ng ‘the date of uuch publlcatlon to but excludlng

:the date of the next mu@h publlcatlon, provxded, however,-"t'
'€that the Base Treasury Rate in effect an the Eourth busxwzzi:i 
" ness day prlor to any dividend payment date shall cont1nu&i.'
 in effect to but excludlng quch leldend payment date not~;
 w1thstand1ng any more recent publlcatlon of such quotatlan

: prlor to such leldeud payment date..‘

This (wrtafxva?@ shall bear lntere st on the amount

o 0t any overdue principal hwr@mt mr d1v1dends heremn at a

rate,per annumuequal to 2% plus the.Base Tneasury Rate fromvf“
time to time in effect, to the extent legally enforceable. .
This Certificate is one of a Series of Trust Cer- .

“tificates designated "Louisville and Nashville Railroad Com= -




f pany Equlpment Trust Certlﬁlaates, Serxes 14~C (herelnafter
V called the “Serlee 14~C Lertxf;cates”) 1n an aggregate
"prlnc1pal amount not exceedlnq $?8 000 000 whlch will mature;_e

’on September 1 1995, unlﬁhm theretofore called for 31nk1ng -

fund redemptlnn, all lssued ox to be 1ssued under and
.:sub3ect to the terms of the Agreement,.undem whlch certaln e ~
»rallroad equlpment leased tu the Company (or cash or ob119a°
~t10ns deflned in the Agreement as’ 'Investment 5ecur1t1es nj‘
'lleu theteof, as prov1ded xn the Agreement). is held by the ‘
- <unaer31gned 1n trust tor the beneflt of the holﬂers of thev "
1nterests representeﬂ by the Serles 14~C Certlflcates,'to
whlch Agreement (a copy 01 whlch 1s on flle at the offlce of
the underSLgned in the City of Baltlmore, State of Haryland)'
:reference is made for a full statement of the rlghts and
obllgatlons of the Company and SCL, the dutles and 1mmun1tles
1of the under51gned and the rlghts of the reglstered holder -
Ahereof theneunqer.,
- The Serle 14~¢_Certifieepegfetéeissged as fully
'registered Certificates in'denominetieneidfﬁnotl1ess thanﬁ.
$100,000.  The1$everal denominéﬁieﬁsugfffully :égistered-
‘Series 14-C Certificates are.ihtetchapgeeblevupen presenta-
tiéh thereof at said agency of the undersigned,'but bnly in
the manner, subject to the llmltatlons and upon payment of J

' the charges, prov1ded in the Agreement.,-




This Certificate is transferable*byfthe”regiétered;
_holder hereof in pergqn or by ﬁuly authorlzed attorney on

the books of the undersmgned upon surrender at- sald agency

- of the undersigned accompanled by a written 1nstrument of

transfer, duly executed by the reglstered holder in person-
or by such attorney, in form sat1sfact0ry to the under51gned,
and thereupon a new Series 14 C Certif1cate or Certiflcates
in authorxzed denomlnatlons for the same aggregate prlnc1pa1
_amount will be_lssued to the transferee ;n_exchange therefor«
Prior to the due‘presentment for registration of_transfer; 
the»undersigned and the Compeny‘may'QEem.and treat the
registered holder of this_Certificefe es,the absolute ownerA
fdtithe pu:pose of receiving payment,ofkprincipal and divi-
dends and ‘for all other purposes'aﬁaisheli not_be;affecfed‘by'
any ‘-notice to the contrary.’ | :

As a sinking fund fcr_the'Se:iee_l4~C'Certificates,
‘the Agreement provides for the payment by the Company to the
Trustee, on or before September 1 in each year, commencing
September 1, 1982, and continuing te'and-including Septem-
eber 1, 1994 (each such date being‘hereiﬁafter called a
“redemption date"), of additional'rentel in an amount suf-
ficient to redeem a principal amount of the Series 14-C
Certificateé equal to (x) the aggregate principal amount of

Series 14-C Certificates outstanding on such redemption date, -



divided by (y) the difference between.lé and the number of-
years, if any, elapsed as of such redemptlon date since
September 1, 1982. As more fully provxded in. the Agreenent,»
thékSéries 14-C Certlflcates are subject to redemptlon

through the appllcat1on of such add1t10na1 rental on each

redemptlon date at 100% of the ptxnc1pa1 amount thereof,
together with accrued and unpaid d1v1dends to the date fixed
for redemptlon. Notice of such redemptlon shall be g1ven, as
prov1ded in the Agreement, not less than 30 days nor more
than 60 days pr1or to the redempt1on date. The Agreement

* further provides that the Company may, at 1ts option, credit
agalnst-any such payment Series 14-C Certificates not there-
tofore credited or redeemed, such credit td be in an amount
equal to 100% of the principal amount of such Certificates,
plus accrue& dividends thereon.

In case of the happening of an Event of Default
(as'défined.in the Agreement) relating to the Series 14-C
Certificateé,'the principal amount represented by this
Certificate may be declared due and payable‘as proviaed in
the Agreement. | |

This Certificate shall not be deemed in anywise
a promise to pay of the undersigned, ekcept.out of rentals
or other moneys received by the Trustee and applicablé to

such payment under the provisions of the Agreement.




ThlS Certlflcate shall not be entltled to any
jrlght or beneflt under the Agreement or be valld or ob119a~'

'ffftory for any purpose unless s1gned 1n the name and on behalfj

'iﬂ€0f the Trustee by the manual or facs1m11e sxgnature of

'¥its'Presxdent or any one of 1ts Vlce Pres1dents and attested;-“

-;by the manual 31gnature of one of 1ts Authorlzed Officers.,;_*

| IN WITNESS HHEREOF, Mercantlle-Safe Depos1t and

Jf Trust Company, Trustee, has caused thls Cert1f1cate to bej';'
Ci 51gned by the manual or. fac51m11e 51gnature of 1ts Pre51dent
*or one of 1ts Vice Pres1dents and 1ts corporate seal or a’

‘ffac51m11e thereof to be hereunto affixed and to be attested

'_by the manual signature of one of 1ts Authorized 0ff1cers.’f~
Daéédfas.bf

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, Trustee,

- 'Vice»President

Attest:

Authorized Officer




- [FORM OF GUARANTEE FOR SERIES 14—c,CERT1fxCATE]

LOUISVILLE AND NASHVILLE RAILRGAD COMPANY and
. SEABOARD COAST LINE RAILROAD COMPANY, each for a valuable .
con51deratlon, hereby ]oxntly and severally uncondltlonally ,-
'guarantee to the reglstered holder,oﬁ the within Certlflcatef
‘the prompt payment of the principal 6f“Said.Certificaté; aﬁa
of the dividends thefeon;specifiéd in Saia:Certificate,
with interest at the rate pfdﬁidedlin.Said-Ce:tificate on
ahy o#érdue principai or dividendsrto the extent that it
shall be legally enforceable, in accordance with the terms
of said Certificate and the Equ1pment Trust Agreement and
the Series 14-C Equipment Trust,Agreement Supplement referred
to in said Certificate. » - |
LOUISVILLE AND NASHVILLE RAILROAD :
COMPANY,

by

. Vice President

SEABOARD COAST LINE RAILROAD
COMPANY, '

Vice President



