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EQUIPMENT TRUST AGREEMENT, dated as of March 15,
1972, between CrEMIcAL BaNEK, a New York corporation, as Trus-
tee (hereinafter called the Trustee) and Missourt Pacrric RAIL-

roap CompaNy, a Missouri corporation (hereinafter callad the
Railroad).

Wurreas, the Railroad has contracted or will contract for the con-
struction and transfer to the Trustee of the railroad equipment de-
scribed herein; and

WaEeREas, title to such railroad equipment is to be vested in and
is to be retained by the Trustee, and such railroad equipment is to
be leased to the Railroad hereunder until title is transferred under
the provisions hereof; and

WaEREAS, Missourt Paciric RaiLroap Equipment TrUST CERTIFI-
caTes, SERIEs JJ (hereinafter called Trust Certificates), are to be
issued and sold in an aggregate principal amount not exceeding
$10,650,000, and the net proceeds (as hereinafter defined) of suzh sale
together with such other cash, if any, as may be required to be de-
posited by the Railroad as hereinafter provided is to constitute a
fund equal to the aggregate principal amount of Trust Certificates
so issued and sold to be known as Missourr Paciric Ramwroap Equre-
MeNT TrUsT, SERIES JJ, to be applied by the Trustee from time to
time in partial payment of the cost of the Trust Equipment, the re-
mainder of the cost thereof to be paid out of advance rentals to be
paid by the Railroad as provided herein; and

Wazreass, 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 Railrcad are
to be substantially in the following forms, respectively:
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[FORM OF FULLY REGISTERED TRUST CERTIFICATE]
$ No. R

MISSOURI PACIFIC RAILROAD EQUIPMENT
TRUST, SERIES JJ

EquipMENT TrUsT CERTIFICATE

Total Authorized Issue $10,650,000
Cuemicarl Bank, TRUSTEE

Dividends at the Rate of % Per Annum Payable
March 15 and September 15

Principal hereof payable March 15, 19

CaemicaL BAxk, as Trustee under an Equipment Trust Agreement
dated as of March 15, 1972, between CuemIicaL Bank, Trustee (here-
inafter called the Trustee), and Missourr Paciric Rammroap CoMPANY
(hereinafter called the Railroad), hereby certifies that

, or registered assigns, is entitled
to an interest in the principal amount of $ in Missour:
Pacrric Ramroap EquipMeNT Trust, Series JJ, payable on March
15, 19 , upon presentation and surrender of this Certificate to the
Trustee at its principal corporate trust office in the City and State
of New York, and to payment, until said last mentioned date, of divi-
dends on said principal amount, semiannually on March 15 and Sep-
tember 15 in each year, at the rate of ...% per annum from the date
hereof, at said office of the Trustee, with interest at said dividend
rate on any unpaid principal and on any unpaid dividends to the ex-
tent 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 out of rentals or other moneys received by the Trustee and ap-
plicable to such payment under the provisions of said Agreement.
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This Certificate is one of an issue of Certificates of serial matarities,
and having an aggregate principal amount not exceeding $10,650,000,
all issued or to be issued under and subject to the terms of said
Agreement, under which certain railroad equipment leased to the
Railroad (or cash or obligations defined therein as ‘“Government Se-
curities’’ in lieu thereof, as provided in said Agreement) is held by
the Trustee in trust for the benefit of the holders of the interests rep-
resented by said Certificates, to which Agreement (a copy of which is
on file with the Trustee at its principal corporate trust office in the
City and State of New York) reference is made for a full statement
of the rights and obligations of the Railroad, the duties and iramuni-
ties of the undersigned and the rights of the registered holder hereof
thereunder.

The Certificates are issuable as bearer Certificates with dividend
warrants attached, registrable as to principal, in the denominasion of
$1,000, and as fully registered Certificates in the denominations of
$1,000 and any multiple of $1,000. The Certificates with dividend war-
rants and the fully registered Certificates and the several denomina-
tions of fully registered Certificates are interchangeable upon pres-
entation thereof at said office of the Trustee, but only in the manner,
subject to the limitations and upon payment of the charges provided
in said Agreement.

This Certificate is transferable by the registered holder hereof in
person or by duly authorized attorney on the books of the T'rustee
upon surrender to the Trustee at its said office of this Certificate ae-
companied by a written instrument of transfer, duly executed by the
registered holder in person or by such attorney, in form satisfactory
to the Trustee, and thereupon a new fully registered Certificate or
Certificates in authorized denominations for the same aggregate prin-
cipal amount and having the same date of maturity will be issued to
the transferee in exchange herefor. The Trustee and the Railroad
may deem and treat the person in whose name this Certificate is reg-
istered as the absolute owner hereof for the purpose of receiving
payment of principal and dividends and for all other purpos:s and
shall not be affected by any notice to the contrary.
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In case of default in the performance or observance of any of the
covenants of the Railroad in said Agreement contained, the principal
amount represented by this Certificate may be declared due and pay-
able, as provided in said Agreement.

In Wirness WaERrEOF, the Trustee has caused this Certificate to be
signed by the manual or facsimile signature of a Vice President or a
Trust Officer and its corporate seal, in facsimile, to be hereunto affixed
and to be attested by an Assistant Secretary, as of
19

CrEMICAL BaNK,
Trustee,

By
Vice President.
ATTEST:

Assistant Secretary.

[FOBM OF GUARANTY FOR FULLY REGISTERED TRUST CERTIFICATES]

Missourr Paciric Raiwroap Company, for a valuable consideration,
hereby unconditionally guarantees to the registered holder of the
within Certificate the prompt payment of the principal of said Certifi-
cate and of the dividends thereon specified in said Certificate, with
interest at the dividend rate on any unpaid principal and on any un-
paid 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.

Missourr Pacrric RaiLroap Company,

By
Vice President.
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WaHEREAS, it is desired to secure to the holders of the Trust Cer-
tificates the payment of the principal thereof in 15 annwual install-
ments payable serially on March 15 in each year beginning March
15, 1973, and ending March 15, 1987, both inclusive, as hereinafter
more particularly provided, with dividends to the respective dates of
maturity, as hereinafter provided, payable semiannually on March 15
and September 15 in each year, and to evidence the rights of the
holders of the Trust Certificates in substantially the forms hereinbe-
fore set forth;

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

ARTICLE I

DErFiNITIONS.

For all purposes of this Agreement, unless the context otherwise
requires:

Affiliate of the Railroad shall mean any corporation or person
which, directly or indirectly, controls or is controlled by, or is under
common control with, the Railroad. For the purposes of this defini-
tion, control (including controlled by and under common control with),
as used with respect to any corporation or person, shall mean the
possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such corporation or per-
son, whether through the ownership of voting securities or ty con-
tract or otherwise.

Cost, when used with respect to Trust Equipment, shall mean the
actual cost thereof (or, if the actual cost thereof shall not have been
determined, the estimated total cost thereof set forth in Itern 1 of
Schedule A hereto) and shall include only such items as may properly
be included in such cost under the Interstate Commerce Commission’s
Uniform System of Accounts for Railroad Companies, as in effect at
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the time in question, or the accounting rules of such other federal
governmental authority having jurisdiction over the accounts of the
Railroad, or to the extent not determined thereby or in case there be
no such accounting rules of the Interstate Commerce Commission or
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 Section 2.1
hereof, (b) any advance rental on deposit with the Trustee pursuant
to Section 4.4 (A) (1) hereof, (¢) any sums paid by the Railroad to
the Trustee pursuant to Section 4.4 (B) (1) (b) hereof and on deposit
with the Trustee, and (d) when required or indicated by the context,
any Government Securities purchased by the use of Deposited Cash
pursuant to the provisions of Section 7.8 hereof and held by the
Trustee.

Equipment means new standard-gauge railroad equipment (other
than passenger equipment or work equipment).

The Fair Value of any unit of Trust Equipment shall be deemed
to be the Cost thereof, less an amount representing depreciation on
such unit arising from reasonable wear and tear to be determined by
the method in use at the time in standard railroad practice for deter-
mining such depreciation (but in no event exceeding 1/15th of the
Cost thereof per annum).

Government Securities shall mean bonds, notes or other direct obli-
gations of the United States of America.

The word holder, when used with respect to Trust Certificates, shall
include the plural as well as the singular number and, unless other-
wise indicated by the context, shall mean and include the bearer of
a Trust Certificate with dividend warrants not registered as to prin-
cipal, the bearer of a dividend warrant, the registered owner of a
Trust Certificate registered as to principal and the registered owner
of a fully registered Trust Certificate.
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Officer’s Certificate shall mean a certificate signed by the President,
a Vice President, the Controller or the Treasurer of the Railroad.

Opinion of Counsel shall mean an opinion of counsel (who may be
counsel to the Railroad) satisfactory to the Trustee.

Principal Office of the Trustee or other similar term shall mean the
office of the Trustee in the Borough of Manhattan, City and State of
New York, where, at any particular time, its principal corporate trust
business shall be administered.

Railroad shall mean Missouri Pacific Railroad Company, ifs suec-
cessors and assigns.

Request shall mean a written request for the action therein syecified
signed on behalf of the Railroad by the President, a Vice President,
the Controller or the Treasurer of the Railroad and delivered to the
Trustee.

Trust Certificates shall mean the Trust Certificates issued here-
under, and diwidend warrants shall mean dividend warrants attached
or appertaining to Trust Certificates.

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

Trustee shall mean CremIcaL Bank, a corporation duly organized
and existing under the laws of the State of New York, and any suc-
cessor as trustee hereunder.

All references herein to Articles, Sections and other subdivisions
refer to the corresponding Articles, Sections and other subdivisions
of this Agreement; and the words herein, hereof, hereby, hereto, here-
under and words of similar import refer to this Agreement as & whole
and not to any particular Article, Section or subdivision hereof.
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ARTICLE II.

TrusT CERTIFICATES AND IssUANCE THEREOF.

Secrion 2.1. The net proceeds (excluding premium and acerued
dividends, if any) of the sale of any of the Trust Certificates shall,
forthwith upon issuance thereof, be deposited in cash with the Trus-
tee. At the same time the Railroad shall, if necessary, deposit with
the Trustee any advance rental payable by the Railroad to the Trustee
under Section 4.4 (A) (1) hereof. Thereupon, without waiting for the
recording or filing of this Agreement or of any other instrument
respecting the Trust Equipment, the Trustee shall issue and deliver,
at any time or times as the Railroad shall direct by Request, Trust
Certificates substantially in the forms set forth herein, bearing divi-
dends at the rate specified in said Request and in the aggregate prin-
cipal amount so sold. Any premium and accrued dividends received
upon the sale of the Trust Certificates shall forthwith be paid to the
Railroad.

Section 2.2. Each of the Trust Certificates shall represent an in-
terest in the principal amount therein specified in the trust created
hereunder and shall bear dividends on said principal amount at the
rate per annum specified in the Request delivered pursuant to Section
2.1 hereof, payable semiannually on the dates in each year specified
in the forms of Trust Certificates hereinbefore set forth.

The aggregate principal amount of Trust Certificates which shall be
executed and delivered by the Trustee hereunder shall not exceed
the Total Authorized Issue specified in the forms of Trust Certificates
hereinbefore set forth, except as provided in Section 2.5 and Section
2.6 hereof.

The principal amount of the Trust Certificates shall become due in
15 equal annual installments payable serially on the dates specified
in Item 2 of Schedule A hereto.

Section 2.3. The Trust Certificates, the dividend warrants to be
annexed to the Trust Certificates with dividend warrants and the
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WaHEREAS, it is desired to secure to the holders of the Trust Cer-
tificates the payment of the principal thereof in 15 annwual install-
ments payable serially on March 15 in each year beginning March
15, 1973, and ending March 15, 1987, both inclusive, as hereinafter
more particularly provided, with dividends to the respective dates of
maturity, as hereinafter provided, payable semiannually on March 15
and September 15 in each year, and to evidence the rights of the
holders of the Trust Certificates in substantially the forms hereinbe-
fore set forth;

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

ARTICLE I

DErFiNITIONS.

For all purposes of this Agreement, unless the context otherwise
requires:

Affiliate of the Railroad shall mean any corporation or person
which, directly or indirectly, controls or is controlled by, or is under
common control with, the Railroad. For the purposes of this defini-
tion, control (including controlled by and under common control with),
as used with respect to any corporation or person, shall mean the
possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such corporation or per-
son, whether through the ownership of voting securities or ty con-
tract or otherwise.

Cost, when used with respect to Trust Equipment, shall mean the
actual cost thereof (or, if the actual cost thereof shall not have been
determined, the estimated total cost thereof set forth in Itern 1 of
Schedule A hereto) and shall include only such items as may properly
be included in such cost under the Interstate Commerce Commission’s
Uniform System of Accounts for Railroad Companies, as in effect at
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the time in question, or the accounting rules of such other federal
governmental authority having jurisdiction over the accounts of the
Railroad, or to the extent not determined thereby or in case there be
no such accounting rules of the Interstate Commerce Commission or
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 Section 2.1
hereof, (b) any advance rental on deposit with the Trustee pursuant
to Section 4.4 (A) (1) hereof, (¢) any sums paid by the Railroad to
the Trustee pursuant to Section 4.4 (B) (1) (b) hereof and on deposit
with the Trustee, and (d) when required or indicated by the context,
any Government Securities purchased by the use of Deposited Cash
pursuant to the provisions of Section 7.8 hereof and held by the
Trustee.

Equipment means new standard-gauge railroad equipment (other
than passenger equipment or work equipment).

The Fair Value of any unit of Trust Equipment shall be deemed
to be the Cost thereof, less an amount representing depreciation on
such unit arising from reasonable wear and tear to be determined by
the method in use at the time in standard railroad practice for deter-
mining such depreciation (but in no event exceeding 1/15th of the
Cost thereof per annum).

Government Securities shall mean bonds, notes or other direct obli-
gations of the United States of America.

The word holder, when used with respect to Trust Certificates, shall
include the plural as well as the singular number and, unless other-
wise indicated by the context, shall mean and include the bearer of
a Trust Certificate with dividend warrants not registered as to prin-
cipal, the bearer of a dividend warrant, the registered owner of a
Trust Certificate registered as to principal and the registered owner
of a fully registered Trust Certificate.
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Officer’s Certificate shall mean a certificate signed by the President,
a Vice President, the Controller or the Treasurer of the Railroad.

Opinion of Counsel shall mean an opinion of counsel (who may be
counsel to the Railroad) satisfactory to the Trustee.

Principal Office of the Trustee or other similar term shall mean the
office of the Trustee in the Borough of Manhattan, City and State of
New York, where, at any particular time, its principal corporate trust
business shall be administered.

Railroad shall mean Missouri Pacific Railroad Company, ifs suec-
cessors and assigns.

Request shall mean a written request for the action therein syecified
signed on behalf of the Railroad by the President, a Vice President,
the Controller or the Treasurer of the Railroad and delivered to the
Trustee.

Trust Certificates shall mean the Trust Certificates issued here-
under, and diwidend warrants shall mean dividend warrants attached
or appertaining to Trust Certificates.

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

Trustee shall mean CremIcaL Bank, a corporation duly organized
and existing under the laws of the State of New York, and any suc-
cessor as trustee hereunder.

All references herein to Articles, Sections and other subdivisions
refer to the corresponding Articles, Sections and other subdivisions
of this Agreement; and the words herein, hereof, hereby, hereto, here-
under and words of similar import refer to this Agreement as & whole
and not to any particular Article, Section or subdivision hereof.
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ARTICLE II.

TrusT CERTIFICATES AND IssUANCE THEREOF.

Secrion 2.1. The net proceeds (excluding premium and acerued
dividends, if any) of the sale of any of the Trust Certificates shall,
forthwith upon issuance thereof, be deposited in cash with the Trus-
tee. At the same time the Railroad shall, if necessary, deposit with
the Trustee any advance rental payable by the Railroad to the Trustee
under Section 4.4 (A) (1) hereof. Thereupon, without waiting for the
recording or filing of this Agreement or of any other instrument
respecting the Trust Equipment, the Trustee shall issue and deliver,
at any time or times as the Railroad shall direct by Request, Trust
Certificates substantially in the forms set forth herein, bearing divi-
dends at the rate specified in said Request and in the aggregate prin-
cipal amount so sold. Any premium and accrued dividends received
upon the sale of the Trust Certificates shall forthwith be paid to the
Railroad.

Section 2.2. Each of the Trust Certificates shall represent an in-
terest in the principal amount therein specified in the trust created
hereunder and shall bear dividends on said principal amount at the
rate per annum specified in the Request delivered pursuant to Section
2.1 hereof, payable semiannually on the dates in each year specified
in the forms of Trust Certificates hereinbefore set forth.

The aggregate principal amount of Trust Certificates which shall be
executed and delivered by the Trustee hereunder shall not exceed
the Total Authorized Issue specified in the forms of Trust Certificates
hereinbefore set forth, except as provided in Section 2.5 and Section
2.6 hereof.

The principal amount of the Trust Certificates shall become due in
15 equal annual installments payable serially on the dates specified
in Item 2 of Schedule A hereto.

Section 2.3. The Trust Certificates, the dividend warrants to be
annexed to the Trust Certificates with dividend warrants and the
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guaranty to be endorsed on the Trust Certificates by the Railroad as
hereinafter in Section 6.2 hereof provided shall be in substantially
the forms hereinbefore set forth.

Section 2.4. The Trust Certificates shall be signed in the narie and
on behalf of the Trustee by the manual or facsimile signature of one
of its Vice Presidents or one of its Trust Officers and its corporate
seal, in facsimile, shall be attested by an Assistant Secretary. The
dividend warrants to be attached to the Trust Certificates wita divi-
dend warrants shall be authenticated by the facsimile signature of
the present or any future Treasurer of the Trustee. In case any
ofiicer of the Trustee whose signature, whether manual or facsimile,
shall appear on any of the Trust Certificates or on the dividend
warrants shall cease to be such officer of the Trustee befor: such
Trust Certificates or dividend warrants shall have been issued and de-
livered by the Trustee, such Trust Certificates and dividend warrants
shall be as effective and binding and shall be issued and delivered by
the Trustee as though such person had not ceased to be such oflicer of
the Trustee. Before executing or delivering any Trust Certificate
with dividend warrants the Trustee shall detach and cancel &ll ma-
tured dividend warrants, if any, thereto appertaining.

Secrron 2.5. The Trust Certificates with dividend warrants shall
be issued in the denomination of $1,000; shall be payable to bearer, or
to the registered holder if registered as to principal in the manner
hereinafter provided; shall be transferable by delivery unless reg-
istered as to principal as hereinafter provided; and shall be dated
as of the date of this Agreement.

The fully registered Trust Certificates shall be issued in denomina-
tions of $1,000 and any multiple of $1,000; shall be registered, as to
both principal and dividends, in the name of the holder; shall be
transferable upon presentation and surrender thereof for transfer at
the Principal Office of the Trustee, accompanied by appropriate in-
struments of assignment and transfer, duly executed by the registered
holder of the surrendered Trust Certificate or Certificates or by duly
authorized attorney, in form satisfactory to the Trustee; and shall be




—14 —

dated as of the date of this Agreement or, if issued after the first
dividend payment date on which dividends have been paid in full, as
of the dividend payment date next preceding the date of issue, unless
issued on a dividend payment date on which dividends have been paid
in full, in which event they shall be dated as of the date of issue and
shall entitle the registered holder to dividends from the date thereof.

Fully registered Trust Certificates may be exchanged for a like ag-
gregate principal amount of Trust Certificates with dividend war-
rants of the same maturity having all unmatured dividend warrants
attached, or for a like aggregate principal amount of fully registered
Trust Certificates of the same maturity of authorized denominations,
and Trust Certificates with dividend warrants may be exchanged for
a like aggregate principal amount of fully registered Trust Certifi-
cates of the same maturity of authorized denominations. The Trust
Certificates to be exchanged shall be surrendered at the Principal
Office of the Trustee. All Trust Certificates with dividend warrants
surrendered for exchange shall have attached all unmatured dividend
warrants appertaining thereto, and, in case at the time of any such
exchange dividends on the Trust Certificates are in default, they shall
in addition have attached all matured dividend warrants in default
appertaining thereto.

Any of the Trust Certificates with dividend warrants may be reg-
istered as to the principal thereof in the name of the holder at the
Principal Office of the Trustee, and such registration shall be noted
on the Trust Certificate by or on behalf of the Trustee. Thereafter
no transfer thereof shall be valid unless made at said office by the
registered holder thereof in person, or by his duly authorized attor-
ney, and similarly noted thereon; but the same may be discharged
from registration and transferred to bearer as before. No registra-
tion, however, shall affect the dividend warrants attached to the Trust
Certificate so registered, but every such dividend warrant shall con-
tinue to be transferable with the same effect as in the case of a nego-
tiable instrument payable to bearer, by delivery thereof by any person
in possession of the same, however such possession may have been
acquired.
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Anything to the contrary herein notwithstanding, the parties hereto
may deem and treat the bearer of any unregistered Trust Certificate
and the bearer of any dividend warrant as the absolute owner ¢f such
Trust Certificate or dividend warrant, as the case may be, for tke pur-
pose of receiving payment thereof and for all other purposes, and
shall not be atfected by any notice to the contrary. The parties hereto
may deem and treat the registered holder of any fully registered
Trust Certificate or of any Trust Certificate with dividend warrants
registered as to principal, as the case may be, as the absolute owner
of such Trust Certificate for all purposes except, in the case of Trust
Certificates with dividend warrants registered as to principal, pay-
ment of dividends, and shall not be affected by any notice to the
contrary.

For any registration, exchange, transfer or discharge from regis-
tration the Trustee may, and upon Request shall, require the pay-
ment of a sum sufficient to cover reimbursement for any stamp tax or
other governmental charge connected therewith.

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, anything to the contrary herein not-
withstanding, such Trust Certificate shall be so dated, or have at-
tached 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 ex-
change Trust Certificates for a period of ten days next preceding any
dividend payment date.

Section 2.6. In case any Trust Certificate, or the dividend war-
rants, 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, (a) shall execute and
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deliver a new Trust Certificate, and the Railroad shall execute its
guaranty thereon, with all unmatured dividend warrants appertain-
ing thereto, if a Trust Certificate with dividend warrants, of like ma-
turity, tenor and date, and bearing the same serial number as the
one mutilated, defaced, lost, stolen or destroyed, in exchange and
substitution for, and upon cancellation of, the mutilated or defaced
Trust Certificate and dividend warrants, or in lieu of or in substitu-
tion for the same if lost, stolen or destroyed, and (b) shall make pay-
ment of any matured and unpaid dividend warrants appertaining to
the same. The applicant for a new Trust Certificate or for payment
as in this Section 2.6 provided shall furnish to the Trustee and to the
Railroad evidence to their satisfaction of the mutilation, defacement,
loss, theft, or destruction of such Trust Certificate and dividend war-
rants, if any, alleged to have been mutilated, defaced, lost, stolen, or
destroyed, and of the ownership and authenticity of such mutilated,
defaced, lost, stolen or destroyed Trust Certificate and dividend war-
rants, and also such security and indemnity as may be required by the
Trustee and by the Railroad, in their discretion; and shall pay all ex-
penses and charges of such substitution or exchange. All Trust Cer-
tificates and dividend warrants shall be issued, held and owned upon
the express condition that the foregoing provisions are exclusive in
respect of the replacement of mutilated, defaced, lost, stolen, or de-
stroyed Trust Certificates and dividend warrants, and shall preclude
any and all other rights and remedies, any law or statute now existing
or hereafter enacted to the contrary notwithstanding.

ARTICLE III.

Aocquisrrion oF Trust EquipmenT BY TrUSTEE; DEPOSITED CASH.

Secrion 3.1. The Railroad, as speedily as may be, shall cause to
be constructed and sold, assigned, transferred and set over unto the
Trustee as trustee for the holders of the Trust Certificates and divi-
dend warrants appertaining thereto, the Equipment described in
Item 1 of Schedule A hereto. To that end the Railroad hereby as-
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forth in such Request, such Government Securities to be held by the
Trustee in trust for the benefit of the holders of the Trust Certificates
and dividend warrants.

The Trustee shall, on Request, or the Trustee may, in the event
funds are required for payment against delivery of any Equipment,
sell such Government Securities, or any portion thereof, and restore
to Deposited Cash or Replacement Funds, as the case may be, the pro-
ceeds of any such sale up to the amount paid for such Government
Securities, including accrued interest.

The Trustee shall restore to Deposited Cash or Replacement F-inds,
as the case may be, out of rentals received by it for that purpose vnder
the provisions of Section 4.4 (B) (1) hereof, an amount equal to any
expenses incurred in connection with any purchase or sale of Govern-
ment Securities and also an amount equal to any loss of principal in-
cident to the sale or redemption of any Government Securities for a
sum less than the amount paid therefor, including accrued interest.
The Railroad, if not in default under the terms hereof or any supple-
ment hereto, shall be entitled to receive any profit which may be
realized from any sale or redemption of Government Securities or any
portion thereof,

Sectron 7.9. The Trustee shall not be liable to anyone for any
delay in the delivery of any of the Trust Equipment, or for any de-
fault on the part of the manufacturers thereof or of the Railroad, 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 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 coun-
sel to the Railroad), and shall be answerable for only its own acts,
negligence and wilful defaults and not for the default or miscorduct
of any attorney, agent or servant appointed by it with reasonable
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care. The Trustee shall not be responsible in any way for the recitals
herein contained or for the execution or validity of this Agreement
or the Trust Certificates (except for its own execution thereof), or
for the guaranty by the Railroad, or for any mistake of fact or law.

The Trustee shall be entitled to receive payment of all its rea-
sonable expenses and disbursements hereunder, including reasonable
counsel fees, and to receive reasonable compensation for all services
rendered by it in the execution of the trust hereby created, all of
which shall be paid by the Railroad.

The Trustee in its individual capacity may own, hold and dispose
of Trust Certificates and dividend warrants with the same rights
which it would have if it were not Trustee.

Any moneys at any time held by the Trustee hereunder shall, until
paid out or invested by the Trustee as herein provided, be held by
it in trust as herein provided for the benefit of the holders of the
Trust Certificates and dividend warrants.

Secrion 7.10. If at any time the Trustee or any successor to it in
the trust hereby created 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 Railroad in writing, and the Railroad shall thereupon designate
in writing to the Trustee a 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 or such successor 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 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 suc-
cessor trustee of the assignment and of the trust, the retiring trustee
shall be relieved and discharged of all the title, rights, powers, duties
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and obligations of the trust hereunder and under the Trust Certifi-
cates, 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 and stead of the retiring
trustee. In the event that the Railroad shall fail to designate such
a successor trustee by instrument in writing delivered to the retiring
trustee within two weeks from the time of receiving such notice in
writing from the retiring trustee, the retiring trustee may thereupon
designate such successor trustee. The foregoing provisions are, how-
ever, subject to the right of the holders of the 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 Railroad. The Railroad shall execute all writings recognizing the
transfer of title as aforesaid and all instruments of further assur-
ance 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 succes-
sor trustee in and to the Trust Equipment. Every successor trustee
shall be a national bank or a trust company doing business in the
Borough of Manhattan, City and State of New York, having a capital
and surplus aggregating at least $5,000,000, if there be such nat onal
bank or trust company willing and able to accept the trust upon rea-
sonable and customary terms and duly qualified to act as such trustee.

Secrion 7.11. Any corporation resulting from any merger or con-
solidation to which the Trustee or any successor to it shall be a party,
or any corporation in any manner succeeding to all or substantially
all the business of the Trustee or any successor trustee, provided
such corporation shall meet the requirements of the last sentence of
Section 7.10 hereof, 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 notwith-
standing.
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ARTICLE VIII.

MisceLLANEOUS.

Secrron 8.1. 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 of a writing appointing any such
agent or attorney, or of the holding by any person of Trust Certifi-
cates, shall be sufficient for any purpose hereof and shall be conclu-
sive in favor of the Trustee with regard to any action taken by the
Trustee under such request or other instrument if made in the follow-
ing 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 certifi-
cate of any notary public or of any other officer authorized to
take acknowledgments of deeds to be recorded in the state where
the acknowledgment is taken, certifying that the person signing
such request or other instrument acknowledged to him the execu-
tion thereof.

(b) The amounts and serial numbers of Trust Certificates with
dividend warrants not registered as to principal held by any per-
son 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
other depositary, 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 ex-
hibited to such depositary the Trust Certificates numbered and
described in such certificate. The Trustee may presume the con-
tinuance of any such holding unless and until it shall receive
proof satisfactory to it to the contrary.
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(¢) The ownership of fully registered Trust Certificates and
Trust Certificates with dividend warrants registered as to prin-
cipal shall be determined by the registry books to be kept as
provided in Section 7.3 hereof.

SecTion 8.2. 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 of the
Trust Certificates and dividend warrants, any right, remedy or claim
under or by reason of this Agreement or of any term, covenart or
condition hereof, and 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
of the Trust Certificates and dividend warrants.

Secrion 8.3. Iixcept 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 respective successors and assigns.

Secrion 8.4. All demands, notices and communications hereunder
shall be in writing and shall be deemed to have been duly given if
personally delivered or mailed by registered mail (a) if to the Rail-
road, to it at Missouri Pacific Building, 210 N. Thirteenth St., St.
Louis, Mo. 63103, or at such other address as may hereafter be fur-
nished to the Trustee in writing by the Railroad and (b) if to the
Trustee, to it at 20 Pine St., New York, N. Y. 10015, or at such other
address as may hereafter be furnished to the Railroad in writing by
the Trustee. An affidavit by any person representing or acting on
behalf of the Railroad or the Trustee, as to such delivery or mailing,
having, in the case of mailing, the registry receipt attached, shall
be conclusive evidence of the giving of such demand, notice or com-
munication.

Section 8.5. This Agreement has been simultaneously executed in
several counterparts each of which shall be deemed to be an original,
and all such counterparts shall together constitute but one and the
same instrument.
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Sectiow 8.6. This Agreement shall be deemed to have been executed
on the date of the acknowledgment thereof by the officer of the
Trustee who signed it on behalf of the Trustee.

SectioN 8.7. The provisions of this Agreement, and all the rights
and obligations of the parties hereunder, shall be governed by the laws
of the State of New York.

In Wir~zess WHEREOF, the parties hereto have caused their names to
be signed hereto by their respective officers thereunto duly authorized
and their respective corporate seals, duly attested, to be hereunto
affixed as of the day and year first above written.

CrHEMICAL BANK,

Trustee,
By 7/” /2///%:4/:%»
Vice President.

e
Asdistpht Secretary.

ATTEST:

[Corporate Seal]

Missourt Pacrric Raiwroap Company,
/k/, M 'Z\L’ttuv«“'l‘}

Vice President.

By

ATTES’I:/

[Corpora';e Seal]
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State oFr NEw YORK ‘
Couxnty oFr New Yorx

On this 7@ day of /%hQCH , 1972, before me personally appecred,
M. F. BADAMI to me personally known, who, being by me duly sworn,
says that he is a Vice President of CurmicaL Bank, 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 ac-
knowledged that the execution of the foregoing instrument was the
free act and deed of said corporation. /

otary Public.

JOHN L. BERVAR
Noti Public, State of New York
ey No. 41-5303890
Qualified in Queens County
Cert. filed in New York Cou7nzty
[Notarial Seal] Term Expires March 30, 19

STATE oF Missourt |
City or St. Louls |;

On thisj;‘#/ day of ﬂ/ﬂﬁ"?fﬁ/ , 1972, before me personally appecred,
W‘/’?-/z’nﬂe/»@ to me personally known, who, being by me duly
sworn, says that he is a Vice President of Missourt Pacrric Ram.roap
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 o its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

Ry
7/5 otary Public.

My Commission expires Sept. 28, 1974.

[Notarial Seal]
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Railroad further covenants and agrees to endorse upon each of the
Trust Certificates, at or before the issuance and delivery thereof by
the Trustee, its guaranty of the prompt payment of the principal
thereof and of the dividends thereon, in substantially the forms here-
inbefore set forth. Said guaranty so endorsed shall be signed in
the name and on behalf of the Railroad by the facsimile signature
of its President or one of its Vice Presidents. In case any officer
of the Railroad whose signature shall appear on said guaranty shall
cease to be such officer before the Trust Certificates shall have been
issued and delivered by the Trustee, or shall not have been act'ng in
such capacity on the date of the Trust Certificates, such guaranty
shall nevertheless be as effective and binding upon the Railroad as
though the person who signed said guaranty had not ceased to be
such officer.

Secrion 6.3. The Railroad covenants and agrees that it will pay
and discharge, or cause to be paid and discharged, or make adequate
provisions for the satisfaction or discharge of, any debt, tax, charge,
assessment, obligation or claim which if unpaid might become a. lien,
security interest or charge upon or against any of the Trust Fquip-
ment, except upon the leasehold interest of the Railroad 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 en-
danger the rights or interests of the Trustee or of the holders of the
Trust Certificates.

Secrion 6.4. The Railroad covenants and agrees to pay the ex-
penses incident to the preparation and execution of the Trust Cartifi-
cates 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 Railroad with all convenient speed will 2ause
this Agreement and all supplements hereto and all statements of
new numbers of any of the Trust Equipment to be duly filed and
recorded with the Interstate Commerce Commission in accordance
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with Section 20c of the Interstate Commerce Act. The Railroad will
from time to time do and perform any other act and will execute,
acknowledge, deliver, file, register and record any and all further in-
struments 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 of the Trust Certificates and of fully carry-
ing out and effectuating this Agreement and the intent hereof; and
the Railroad will promptly furnish to the Trustee certificates or other
evidences of filing and recording pursuant to the last preceding sen-
tence, and of any other such filing, registration and recording, and an
Opinion or Opinions of Counsel with respect thereto.

SecTion 6.5. The Railroad covenants and agrees from time to time
to do all such acts and execute all such instruments of further assur-
ance as shall be reasonably requested by the Trustee for the purpose
of fully carrying out and effectuating this Agreement and the intent
hereof.

Secrion 6.6. The Railroad covenants that it will make payment
of the rentals on account of the Trust Equipment as provided in this
Agreement notwithstanding that any of the Trust Certificates and/or
dividend warrants shall have been acquired by the Railroad or shall
not have been presented for payment.

ARTICLE VII.

TaE TRUSTEE.

Section 7.1. The Trustee hereby accepts the trusts imposed upon
it by this Agreement, and covenants and agrees to perform the same
as herein expressed.

Section 7.2. The Trustee covenants and agrees to apply and dis-
tribute the rentals received by it under Section 4.4(B) hereof when
and as the same shall be received, and to the extent that such rentals
shall be sufficient therefor, for the purposes specified in Section 4.4(B).
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forth in such Request, such Government Securities to be held by the
Trustee in trust for the benefit of the holders of the Trust Certificates
and dividend warrants.

The Trustee shall, on Request, or the Trustee may, in the event
funds are required for payment against delivery of any Equipment,
sell such Government Securities, or any portion thereof, and restore
to Deposited Cash or Replacement Funds, as the case may be, the pro-
ceeds of any such sale up to the amount paid for such Government
Securities, including accrued interest.

The Trustee shall restore to Deposited Cash or Replacement F-inds,
as the case may be, out of rentals received by it for that purpose vnder
the provisions of Section 4.4 (B) (1) hereof, an amount equal to any
expenses incurred in connection with any purchase or sale of Govern-
ment Securities and also an amount equal to any loss of principal in-
cident to the sale or redemption of any Government Securities for a
sum less than the amount paid therefor, including accrued interest.
The Railroad, if not in default under the terms hereof or any supple-
ment hereto, shall be entitled to receive any profit which may be
realized from any sale or redemption of Government Securities or any
portion thereof,

Sectron 7.9. The Trustee shall not be liable to anyone for any
delay in the delivery of any of the Trust Equipment, or for any de-
fault on the part of the manufacturers thereof or of the Railroad, 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 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 coun-
sel to the Railroad), and shall be answerable for only its own acts,
negligence and wilful defaults and not for the default or miscorduct
of any attorney, agent or servant appointed by it with reasonable




— 40 —

care. The Trustee shall not be responsible in any way for the recitals
herein contained or for the execution or validity of this Agreement
or the Trust Certificates (except for its own execution thereof), or
for the guaranty by the Railroad, or for any mistake of fact or law.

The Trustee shall be entitled to receive payment of all its rea-
sonable expenses and disbursements hereunder, including reasonable
counsel fees, and to receive reasonable compensation for all services
rendered by it in the execution of the trust hereby created, all of
which shall be paid by the Railroad.

The Trustee in its individual capacity may own, hold and dispose
of Trust Certificates and dividend warrants with the same rights
which it would have if it were not Trustee.

Any moneys at any time held by the Trustee hereunder shall, until
paid out or invested by the Trustee as herein provided, be held by
it in trust as herein provided for the benefit of the holders of the
Trust Certificates and dividend warrants.

Secrion 7.10. If at any time the Trustee or any successor to it in
the trust hereby created 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 Railroad in writing, and the Railroad shall thereupon designate
in writing to the Trustee a 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 or such successor 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 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 suc-
cessor trustee of the assignment and of the trust, the retiring trustee
shall be relieved and discharged of all the title, rights, powers, duties
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and obligations of the trust hereunder and under the Trust Certifi-
cates, 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 and stead of the retiring
trustee. In the event that the Railroad shall fail to designate such
a successor trustee by instrument in writing delivered to the retiring
trustee within two weeks from the time of receiving such notice in
writing from the retiring trustee, the retiring trustee may thereupon
designate such successor trustee. The foregoing provisions are, how-
ever, subject to the right of the holders of the 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 Railroad. The Railroad shall execute all writings recognizing the
transfer of title as aforesaid and all instruments of further assur-
ance 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 succes-
sor trustee in and to the Trust Equipment. Every successor trustee
shall be a national bank or a trust company doing business in the
Borough of Manhattan, City and State of New York, having a capital
and surplus aggregating at least $5,000,000, if there be such nat onal
bank or trust company willing and able to accept the trust upon rea-
sonable and customary terms and duly qualified to act as such trustee.

Secrion 7.11. Any corporation resulting from any merger or con-
solidation to which the Trustee or any successor to it shall be a party,
or any corporation in any manner succeeding to all or substantially
all the business of the Trustee or any successor trustee, provided
such corporation shall meet the requirements of the last sentence of
Section 7.10 hereof, 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 notwith-
standing.
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ARTICLE VIII.

MisceLLANEOUS.

Secrron 8.1. 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 of a writing appointing any such
agent or attorney, or of the holding by any person of Trust Certifi-
cates, shall be sufficient for any purpose hereof and shall be conclu-
sive in favor of the Trustee with regard to any action taken by the
Trustee under such request or other instrument if made in the follow-
ing 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 certifi-
cate of any notary public or of any other officer authorized to
take acknowledgments of deeds to be recorded in the state where
the acknowledgment is taken, certifying that the person signing
such request or other instrument acknowledged to him the execu-
tion thereof.

(b) The amounts and serial numbers of Trust Certificates with
dividend warrants not registered as to principal held by any per-
son 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
other depositary, 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 ex-
hibited to such depositary the Trust Certificates numbered and
described in such certificate. The Trustee may presume the con-
tinuance of any such holding unless and until it shall receive
proof satisfactory to it to the contrary.
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(¢) The ownership of fully registered Trust Certificates and
Trust Certificates with dividend warrants registered as to prin-
cipal shall be determined by the registry books to be kept as
provided in Section 7.3 hereof.

SecTion 8.2. 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 of the
Trust Certificates and dividend warrants, any right, remedy or claim
under or by reason of this Agreement or of any term, covenart or
condition hereof, and 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
of the Trust Certificates and dividend warrants.

Secrion 8.3. Iixcept 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 respective successors and assigns.

Secrion 8.4. All demands, notices and communications hereunder
shall be in writing and shall be deemed to have been duly given if
personally delivered or mailed by registered mail (a) if to the Rail-
road, to it at Missouri Pacific Building, 210 N. Thirteenth St., St.
Louis, Mo. 63103, or at such other address as may hereafter be fur-
nished to the Trustee in writing by the Railroad and (b) if to the
Trustee, to it at 20 Pine St., New York, N. Y. 10015, or at such other
address as may hereafter be furnished to the Railroad in writing by
the Trustee. An affidavit by any person representing or acting on
behalf of the Railroad or the Trustee, as to such delivery or mailing,
having, in the case of mailing, the registry receipt attached, shall
be conclusive evidence of the giving of such demand, notice or com-
munication.

Section 8.5. This Agreement has been simultaneously executed in
several counterparts each of which shall be deemed to be an original,
and all such counterparts shall together constitute but one and the
same instrument.
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Sectiow 8.6. This Agreement shall be deemed to have been executed
on the date of the acknowledgment thereof by the officer of the
Trustee who signed it on behalf of the Trustee.

SectioN 8.7. The provisions of this Agreement, and all the rights
and obligations of the parties hereunder, shall be governed by the laws
of the State of New York.

In Wir~zess WHEREOF, the parties hereto have caused their names to
be signed hereto by their respective officers thereunto duly authorized
and their respective corporate seals, duly attested, to be hereunto
affixed as of the day and year first above written.

CrHEMICAL BANK,

Trustee,
By 7/” /2///%:4/:%»
Vice President.

e
Asdistpht Secretary.

ATTEST:

[Corporate Seal]

Missourt Pacrric Raiwroap Company,
/k/, M 'Z\L’ttuv«“'l‘}

Vice President.

By

ATTES’I:/

[Corpora';e Seal]
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State oFr NEw YORK ‘
Couxnty oFr New Yorx

On this 7@ day of /%hQCH , 1972, before me personally appecred,
M. F. BADAMI to me personally known, who, being by me duly sworn,
says that he is a Vice President of CurmicaL Bank, 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 ac-
knowledged that the execution of the foregoing instrument was the
free act and deed of said corporation. /

otary Public.

JOHN L. BERVAR
Noti Public, State of New York
ey No. 41-5303890
Qualified in Queens County
Cert. filed in New York Cou7nzty
[Notarial Seal] Term Expires March 30, 19

STATE oF Missourt |
City or St. Louls |;

On thisj;‘#/ day of ﬂ/ﬂﬁ"?fﬁ/ , 1972, before me personally appecred,
W‘/’?-/z’nﬂe/»@ to me personally known, who, being by me duly
sworn, says that he is a Vice President of Missourt Pacrric Ram.roap
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 o its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

Ry
7/5 otary Public.

My Commission expires Sept. 28, 1974.

[Notarial Seal]
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Railroad further covenants and agrees to endorse upon each of the
Trust Certificates, at or before the issuance and delivery thereof by
the Trustee, its guaranty of the prompt payment of the principal
thereof and of the dividends thereon, in substantially the forms here-
inbefore set forth. Said guaranty so endorsed shall be signed in
the name and on behalf of the Railroad by the facsimile signature
of its President or one of its Vice Presidents. In case any officer
of the Railroad whose signature shall appear on said guaranty shall
cease to be such officer before the Trust Certificates shall have been
issued and delivered by the Trustee, or shall not have been act'ng in
such capacity on the date of the Trust Certificates, such guaranty
shall nevertheless be as effective and binding upon the Railroad as
though the person who signed said guaranty had not ceased to be
such officer.

Secrion 6.3. The Railroad covenants and agrees that it will pay
and discharge, or cause to be paid and discharged, or make adequate
provisions for the satisfaction or discharge of, any debt, tax, charge,
assessment, obligation or claim which if unpaid might become a. lien,
security interest or charge upon or against any of the Trust Fquip-
ment, except upon the leasehold interest of the Railroad 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 en-
danger the rights or interests of the Trustee or of the holders of the
Trust Certificates.

Secrion 6.4. The Railroad covenants and agrees to pay the ex-
penses incident to the preparation and execution of the Trust Cartifi-
cates 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 Railroad with all convenient speed will 2ause
this Agreement and all supplements hereto and all statements of
new numbers of any of the Trust Equipment to be duly filed and
recorded with the Interstate Commerce Commission in accordance
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with Section 20c of the Interstate Commerce Act. The Railroad will
from time to time do and perform any other act and will execute,
acknowledge, deliver, file, register and record any and all further in-
struments 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 of the Trust Certificates and of fully carry-
ing out and effectuating this Agreement and the intent hereof; and
the Railroad will promptly furnish to the Trustee certificates or other
evidences of filing and recording pursuant to the last preceding sen-
tence, and of any other such filing, registration and recording, and an
Opinion or Opinions of Counsel with respect thereto.

SecTion 6.5. The Railroad covenants and agrees from time to time
to do all such acts and execute all such instruments of further assur-
ance as shall be reasonably requested by the Trustee for the purpose
of fully carrying out and effectuating this Agreement and the intent
hereof.

Secrion 6.6. The Railroad covenants that it will make payment
of the rentals on account of the Trust Equipment as provided in this
Agreement notwithstanding that any of the Trust Certificates and/or
dividend warrants shall have been acquired by the Railroad or shall
not have been presented for payment.

ARTICLE VII.

TaE TRUSTEE.

Section 7.1. The Trustee hereby accepts the trusts imposed upon
it by this Agreement, and covenants and agrees to perform the same
as herein expressed.

Section 7.2. The Trustee covenants and agrees to apply and dis-
tribute the rentals received by it under Section 4.4(B) hereof when
and as the same shall be received, and to the extent that such rentals
shall be sufficient therefor, for the purposes specified in Section 4.4(B).
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SectioNn 7.3. The Trustee shall cause to be kept at its Principal
Office, books for the registration and transfer of the Trust Certifi-
cates; and upon presentation for such purpose the Trustee will regis-
ter or cause to be registered as hereinbefore provided, under such
reasonable regulations, as it may prescribe, any of the Trust Cer-
tificates, but not the dividend warrants, if any, appertaining thereto.

Secrion 7.4. 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 Kquipment or to undertake any other act or duty -ander
this Agreement until fully indemnified by the Railroad or by one or
more of the holders of the Trust Certificates against all liability and
expenses. The Trustee shall not be responsible for the filing or re-
cording or refiling or rerecording of this Agreement or of any supple-
ment hereto or of any statement of new numbers of the Trust Equip-
ment. The Trustee may issue and deliver Trust Certificates in
advance of such filing or recording. In accepting delivery of and mak-
ing 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 documents to be
furnished to it under Section 3.4, 4.7 or 4.9 hereof, as the case may
be, and shall not be required to make any further investigation of or
Inquiry concerning the matters covered thereby.

Section 7.5. The Trustee shall be under no obligation to take any
action for the execution or enforcement of the trust hereby crsated
unless requested thereunto in writing by the holders of not less than
259% in principal amount of the then outstanding Trust Certificates
and unless indemnified to its satisfaction against expense 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 tc the
Trustee to determine whether it shall take action in respect of any
default hereunder or what action it shall take.

Secrion 7.6. No holder of any Trust Certificate or dividend war-
rant shall have any right to institute any suit, action or proceeding
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for the execution and enforcement of the trust hereby created unless,
after the aforesaid request in writing 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, it shall decline, fail or
neglect to institute any proceedings pursuant thereto. Neither the
provisions of this Section 7.6 nor the provisions of Section 7.5 hereof
shall affect or limit in any way the obligations of the Railroad under
its guaranty hereinabove provided or the rights of the holders of
Trust Certificates or dividend warrants to institute suit for the en-
forcement of payments due under said guaranty in respect of the
Trust Certificates or dividend warrants.

Section 7.7. The Trustee may for all purposes conclusively assume
that the Railroad is not in default under the terms hereof until noti-
fied in writing to the contrary by the holders of at least 10% in prin-
cipal 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 rely-
ing conclusively, and in acting upon any notice, consent, order, cer-
tificate, warrant or other paper or instrument believed by it to he
genuine or authentic and to be signed by the proper party or parties.

Section 7.8. 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.

At any time and from time to time, if at the time there shall be no
default under the terms of this Agreement or of any supplement
hereto, the Trustee, on Request, shall invest and reinvest Deposited
Cash and Replacement Funds held by it in Government Securities, at
such prices, including any premium and accrued interest, as are set




—39 —

forth in such Request, such Government Securities to be held by the
Trustee in trust for the benefit of the holders of the Trust Certificates
and dividend warrants.

The Trustee shall, on Request, or the Trustee may, in the event
funds are required for payment against delivery of any Equipment,
sell such Government Securities, or any portion thereof, and restore
to Deposited Cash or Replacement Funds, as the case may be, the pro-
ceeds of any such sale up to the amount paid for such Government
Securities, including accrued interest.

The Trustee shall restore to Deposited Cash or Replacement F-inds,
as the case may be, out of rentals received by it for that purpose vnder
the provisions of Section 4.4 (B) (1) hereof, an amount equal to any
expenses incurred in connection with any purchase or sale of Govern-
ment Securities and also an amount equal to any loss of principal in-
cident to the sale or redemption of any Government Securities for a
sum less than the amount paid therefor, including accrued interest.
The Railroad, if not in default under the terms hereof or any supple-
ment hereto, shall be entitled to receive any profit which may be
realized from any sale or redemption of Government Securities or any
portion thereof,

Sectron 7.9. The Trustee shall not be liable to anyone for any
delay in the delivery of any of the Trust Equipment, or for any de-
fault on the part of the manufacturers thereof or of the Railroad, 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 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 coun-
sel to the Railroad), and shall be answerable for only its own acts,
negligence and wilful defaults and not for the default or miscorduct
of any attorney, agent or servant appointed by it with reasonable
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care. The Trustee shall not be responsible in any way for the recitals
herein contained or for the execution or validity of this Agreement
or the Trust Certificates (except for its own execution thereof), or
for the guaranty by the Railroad, or for any mistake of fact or law.

The Trustee shall be entitled to receive payment of all its rea-
sonable expenses and disbursements hereunder, including reasonable
counsel fees, and to receive reasonable compensation for all services
rendered by it in the execution of the trust hereby created, all of
which shall be paid by the Railroad.

The Trustee in its individual capacity may own, hold and dispose
of Trust Certificates and dividend warrants with the same rights
which it would have if it were not Trustee.

Any moneys at any time held by the Trustee hereunder shall, until
paid out or invested by the Trustee as herein provided, be held by
it in trust as herein provided for the benefit of the holders of the
Trust Certificates and dividend warrants.

Secrion 7.10. If at any time the Trustee or any successor to it in
the trust hereby created 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 Railroad in writing, and the Railroad shall thereupon designate
in writing to the Trustee a 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 or such successor 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 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 suc-
cessor trustee of the assignment and of the trust, the retiring trustee
shall be relieved and discharged of all the title, rights, powers, duties
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and obligations of the trust hereunder and under the Trust Certifi-
cates, 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 and stead of the retiring
trustee. In the event that the Railroad shall fail to designate such
a successor trustee by instrument in writing delivered to the retiring
trustee within two weeks from the time of receiving such notice in
writing from the retiring trustee, the retiring trustee may thereupon
designate such successor trustee. The foregoing provisions are, how-
ever, subject to the right of the holders of the 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 Railroad. The Railroad shall execute all writings recognizing the
transfer of title as aforesaid and all instruments of further assur-
ance 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 succes-
sor trustee in and to the Trust Equipment. Every successor trustee
shall be a national bank or a trust company doing business in the
Borough of Manhattan, City and State of New York, having a capital
and surplus aggregating at least $5,000,000, if there be such nat onal
bank or trust company willing and able to accept the trust upon rea-
sonable and customary terms and duly qualified to act as such trustee.

Secrion 7.11. Any corporation resulting from any merger or con-
solidation to which the Trustee or any successor to it shall be a party,
or any corporation in any manner succeeding to all or substantially
all the business of the Trustee or any successor trustee, provided
such corporation shall meet the requirements of the last sentence of
Section 7.10 hereof, 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 notwith-
standing.
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ARTICLE VIII.

MisceLLANEOUS.

Secrron 8.1. 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 of a writing appointing any such
agent or attorney, or of the holding by any person of Trust Certifi-
cates, shall be sufficient for any purpose hereof and shall be conclu-
sive in favor of the Trustee with regard to any action taken by the
Trustee under such request or other instrument if made in the follow-
ing 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 certifi-
cate of any notary public or of any other officer authorized to
take acknowledgments of deeds to be recorded in the state where
the acknowledgment is taken, certifying that the person signing
such request or other instrument acknowledged to him the execu-
tion thereof.

(b) The amounts and serial numbers of Trust Certificates with
dividend warrants not registered as to principal held by any per-
son 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
other depositary, 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 ex-
hibited to such depositary the Trust Certificates numbered and
described in such certificate. The Trustee may presume the con-
tinuance of any such holding unless and until it shall receive
proof satisfactory to it to the contrary.
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(¢) The ownership of fully registered Trust Certificates and
Trust Certificates with dividend warrants registered as to prin-
cipal shall be determined by the registry books to be kept as
provided in Section 7.3 hereof.

SecTion 8.2. 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 of the
Trust Certificates and dividend warrants, any right, remedy or claim
under or by reason of this Agreement or of any term, covenart or
condition hereof, and 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
of the Trust Certificates and dividend warrants.

Secrion 8.3. Iixcept 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 respective successors and assigns.

Secrion 8.4. All demands, notices and communications hereunder
shall be in writing and shall be deemed to have been duly given if
personally delivered or mailed by registered mail (a) if to the Rail-
road, to it at Missouri Pacific Building, 210 N. Thirteenth St., St.
Louis, Mo. 63103, or at such other address as may hereafter be fur-
nished to the Trustee in writing by the Railroad and (b) if to the
Trustee, to it at 20 Pine St., New York, N. Y. 10015, or at such other
address as may hereafter be furnished to the Railroad in writing by
the Trustee. An affidavit by any person representing or acting on
behalf of the Railroad or the Trustee, as to such delivery or mailing,
having, in the case of mailing, the registry receipt attached, shall
be conclusive evidence of the giving of such demand, notice or com-
munication.

Section 8.5. This Agreement has been simultaneously executed in
several counterparts each of which shall be deemed to be an original,
and all such counterparts shall together constitute but one and the
same instrument.
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Sectiow 8.6. This Agreement shall be deemed to have been executed
on the date of the acknowledgment thereof by the officer of the
Trustee who signed it on behalf of the Trustee.

SectioN 8.7. The provisions of this Agreement, and all the rights
and obligations of the parties hereunder, shall be governed by the laws
of the State of New York.

In Wir~zess WHEREOF, the parties hereto have caused their names to
be signed hereto by their respective officers thereunto duly authorized
and their respective corporate seals, duly attested, to be hereunto
affixed as of the day and year first above written.

CrHEMICAL BANK,

Trustee,
By 7/” /2///%:4/:%»
Vice President.

e
Asdistpht Secretary.

ATTEST:

[Corporate Seal]

Missourt Pacrric Raiwroap Company,
/k/, M 'Z\L’ttuv«“'l‘}

Vice President.

By

ATTES’I:/

[Corpora';e Seal]
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State oFr NEw YORK ‘
Couxnty oFr New Yorx

On this 7@ day of /%hQCH , 1972, before me personally appecred,
M. F. BADAMI to me personally known, who, being by me duly sworn,
says that he is a Vice President of CurmicaL Bank, 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 ac-
knowledged that the execution of the foregoing instrument was the
free act and deed of said corporation. /

otary Public.

JOHN L. BERVAR
Noti Public, State of New York
ey No. 41-5303890
Qualified in Queens County
Cert. filed in New York Cou7nzty
[Notarial Seal] Term Expires March 30, 19

STATE oF Missourt |
City or St. Louls |;

On thisj;‘#/ day of ﬂ/ﬂﬁ"?fﬁ/ , 1972, before me personally appecred,
W‘/’?-/z’nﬂe/»@ to me personally known, who, being by me duly
sworn, says that he is a Vice President of Missourt Pacrric Ram.roap
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 o its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

Ry
7/5 otary Public.

My Commission expires Sept. 28, 1974.

[Notarial Seal]
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