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December 9, 1994

Mr. Vernon A. Williams

Secretary o
Interstate Commerce Commission

Washington, D.C. 20423

Dear Mr. Williams: -
Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are nine (9) copies of an Equipment Trust Agreement, dated as of November
15, 1994, a primary document as defined in the Commission’s Rules for the

Recordation of Documents under 49 C.F.R. Section 1177.

The names and addresses of the parties to the enclosed document are:

Lessor/Trustee: The Chase Manhattan Bank, National Association
Four Chase Metro Tech Center
Third Floor
Brooklyn, New York 11245

Lessee/Trustee:  The Kansas City Southern Railway Company
114 West 11th Street
Kansas City, Missouri 64105

A description of the railroad equipment covered by the enclosed document is
attached hereto as Schedule A.




Mr. Vernon A. Williams
December 9, 1994
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Also enclosed is a check in the amount of $21.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return eight stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord
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Interstate Commerre Commission
ashington, B.¢. 20423-0001

Decembex 15, 1994

®ffire ®f The Secretary

Robert W. Alvord

918 Sixteenth Street, NW.
Suite 200

Washington, DC 20006-2973

Dear Mr. Alvord:
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 US.C. 11303, on 12~15-94 5 10:35 , and

assigned recordation number(s). 19090.

ncerely yours, , ’
e o/ 8
oy lcf aitS
Vernon A. Williams
Secretary

Enclosure(s)

$21.00 The amount indicated at the left has been received in payment of a fee in connectionf‘,.v?vith a
document filed on the date shown. This receipt is issued for the amount paid and in no way indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error

or any questions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.
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EQUIPMENT TRUST AGREEMENT

Dated as of November 15, 1994

between

THE KANSAS CITY SOUTHERN RAILWAY COMPANY

and

THE CHASE MANHATTAN BANK, NATIONAL ASSOCIATION

THE KANSAS CITY SOUTHERN RAILWAY COMPANY

EQUIPMENT TRUST NUMBER 1 OF 1994
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EQUIPMENT TRUST AGREEMENT dated as of
November 15, 1994, between THE KANSAS CITY
SOUTHERN RAILWAY COMPANY, a Missouri
corporation (hereinafter called the Company),
and THE CHASE MANHATTAN BANK, NATIONAL
ASSOCIATION, a national banking association
(hereinafter together with its successors and
assigns hereunder being called the Trustee).

WHEREAS the Company wishes to acquire the railroad
equipment described in Schedule A hereto (such equipment so
described as shall be subject to this Agreement from time
to time being hereinafter called the Equipment);

WHEREAS in order to finance the purchase price of
the Equipment, equipment trust certificates substantially in
the form of Annex A hereto, and having the guaranty of the
Company endorsed thereon (hereinafter, with such guaranty,
called Certificates) are to be issued and sold pursuant to
the terms hereof and of a Finance Agreement dated as of the
date hereof (hereinafter called the Finance Agreement) among
the Company and the other parties therein named;

WHEREAS the proceeds of such sale of the
Certificates, together with certain amounts paid to the
Trustee by the Company, will be applied by the Trustee to
the purchase price of the Equipment;

WHEREAS the Trustee will lease the Equipment to
the Company, and the Company will pay as rent amounts
sufficient to enable the Trustee to pay the principal of,
premium, if any, and interest on the Certificates; and

WHEREAS the trust created hereby shall be known as
THE KANSAS CITY SOUTHERN RAILWAY COMPANY EQUIPMENT TRUST NO.
1 OF 1994.

NOW, THEREFORE, in consideration of the premises
and of the mutual covenants herein contained, the parties
hereto hereby agree as follows:

ARTICLE ONE
LEASE OF EQUIPMENT

SECTION 1.1. Lease; Term. The Trustee agrees to
apply the proceeds of the sale of the Certificates, together
with amounts paid by the Company as advance rent hereunder,
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to the purchase of the Equipment, in the manner and subject
to the conditions set forth in section 4.3 hereof. Pursuant
to the terms and conditions hereof, the Trustee hereby
leases the Equipment to the Company, and the Company leases
the same from the Trustee, for a term, with respect to each
unit of Equipment, commencing on the date such unit is
settled for hereunder by the Trustee, and ending on the date
the principal of, premium, if any, and interest on the
Certificates, and all other obligations of the Company
hereunder, are fully paid and discharged.

SECTION 1.2. Interests of the Trustee. The
interest conveyed to and retained by the Trustee hereunder
shall include all right, title and interest in and to the
railroad equipment described in Schedule A hereto, the bills
‘of sale and the manufacturers' warranties in respect of such
equipment, all improvements and additions now or hereafter
made or affixed thereto (except as may be excluded pursuant
to section 5.5 hereof), and all cash or noncash proceeds
from any sale or other disposition thereof (all of the
foregoing being hereinafter called the Trust Property) .

From time to time, by amendment or supplement
hereto, the Company may subject to this Agreement other
units of standard-gauge railroad equipment, of the same or
similar types as described in Schedule A hereto, first
placed in service not earlier than the date hereof, in
substitution or replacement for units of equipment suffering
a Casualty Occurrence (as defined in section 5.10 hereof) or
pursuant to section 4.4 hereof, and such units shall be
regarded as Equipment and Trust Property hereunder.

SECTION 1.3. Rent. The Company shall pay to or
for the account of the Trustee as rent for the Equipment the
following amounts:

(a) on the date any unit of Equipment is settled
for under section 4.3 hereof, the difference between
the Value (as defined in section 4.3 hereof) of such
unit and the amount to be paid by the Trustee in
respect of such unit out of the proceeds of the sale of
the Certificates;

(b) on each date when principal of, premium, if
any, and interest on the Certificates shall be due and
payable, the amount thereof; and

(c) when due, all other amounts specified herein
to be paid by the Company.
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The lease contemplated hereby is a net lease, and
the Company agrees that its obligations to make payments due
hereunder, and the rights of the Trustee in and to such
payments, are absolute and unconditional and are not subject
to any abatement, reduction, set-off, defense, counterclaim
or recoupment for any reason whatever, any present or future
law, rule or regulation to the contrary notwithstanding.

The Company also agrees that, except as otherwise expressly
provided herein, this lease will not terminate nor will the
Company's obligations hereunder be affected for any reason
whatever, it being the intention of the parties that all
payments due and to become due hereunder are, and shall
continue to be, payable in all events unless the obligation
to pay the same is expressly terminated pursuant hereto.

If for any reason whatsoever this lease shall be
terminated in whole or in part by operation of law or
otherwise, except as specifically provided herein, the
Company nonetheless agrees to pay to the Trustee an amount
equal to each payment due and to become due hereunder at the
time such payment would have become due in accordance with
the terms hereof, had this lease not been so terminated.

SECTION 1.4. Appointment of Company as Agent.
The Trustee hereby appoints the Company its agent, with full
power of substitution, so long as no Event of Default (as
defined in section 7.1 hereof) has occurred and is
continuing, to assert and enforce, at the Company's own
expense, any rights the Trustee may have against the vendors
of the Equipment or any unit or component thereof with
respect to such vendors' warranties.

SECTION 1.5. Termination of Lease. After all
payments due and to become due hereunder and under the
Certificates shall have been made and the Company shall have
performed all of its obligations hereunder, all of the
property, rights and interests of the Trustee hereunder
shall automatically and without further act or formality
vest in the Company, and the interests of the Trustee in the
Trust Property contemplated by this Agreement shall cease
and become null and void. The Trustee shall, at the request
and at the expense of the Company, execute and deliver to
the Company such bills of sale, releases or other
instruments (without recourse or warranty) as shall be
necessary and appropriate to (a) evidence the satisfaction
and discharge of this Agreement and the termination of the
interests of the Trustee in the Trust Property, or (b) show
for the public record the exclusion from this Agreement of
any unit described herein as Equipment that shall not be
settled for as contemplated by section 4.3 hereof, shall
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have been replaced pursuant to section 4.4 hereof, or shall
have been settled for by the Company following a Casualty
Occurrence pursuant to section 5.10 hereof.

SECTION 1.6. Further Assurances. From time to
time the Company shall do all such acts and execute all such
instruments of further assurance as reasonably may be
requested by the Trustee for the purpose of fully carrying
out and effecting this Agreement and the intent hereof.

ARTICLE TWO
ISSUE, EXECUTION, AUTHENTICATION AND FORM OF CERTIFICATES

SECTION 2.1. Maximum Authorized Issue. There are
authorized to be issued and outstanding at any time
hereunder Certificates in an aggregate principal amount not
to exceed the maximum authorized issue amount set forth in
the form of Certificate in Annex A hereto.

SECTION 2.2. 1Issuance of Certificates; Proceeds.
The Company shall issue in accordance with the Finance
Agreement and subject to the conditions thereof,
Certificates substantially in the form set forth in Annex A
hereto in the aggregate principal amount sold under and
pursuant to the terms of the Finance Agreement. The
proceeds of such sale shall forthwith be deposited with the
Trustee, and the Trustee shall hold and apply such proceeds
as set forth in Article Four hereof.

Each of the Certificates shall represent an
interest in the amount thereof in the trust created hereby.

SECTION 2.3. Characteristics of Certificates.
The Certificates shall bear interest at such rate, be
payable as to principal, premium, if any, and interest on
such date or dates, and shall contain such other terms and
provisions as shall be set forth in the form set forth in
Annex A hereto.

The principal of the Certificates shall be payable
in annual instalments, on the dates set forth in the
Certificates. The amount of principal amount of each
Certificate payable on each such date shall be the
percentage of the original principal amount of such
Certificate set forth below for such date:
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Date Percentage of Original Principal Amount

December 15, 1995 3.658063%

December 15, 1996 3.658063

December 15, 1997 3.658063

December 15, 1998 9.891757

December 15, 1999 9.891757

December 15, 2000 9.891757

December 15, 2001 9.891757

December 15, 2002 9.891757

December 15, 2003 9.891757

December 15, 2004 9.891757

December 15, 2005 9.891757

December 15, 2006 remaining unpaid balance

The Company shall not have the right to prepay the
Certificates, except as set forth in section 4.6 hereof.

The unpaid principal amount of each Certificate
shall bear interest at the rate set forth for such
Certificate in the form thereof, and such interest shall be
payable on the dates set forth therefor in the Certificates.
Such interest shall be calculated on the basis of a 360-day
year of twelve 30-day months. Any amounts due under the
Certificates not paid when due shall bear interest for the
period for which the same shall be overdue at a rate per
annum equal to the rate of interest specified in the form of
Certificate for payments past due.

1f any date for payment of principal of or
interest on any Certificate is not a business day, then such
payment shall be made on the next preceding business day.

The Certificates (i) shall be registered, as to
both principal and interest, in the names of the holders or
their respective nominees; (ii) shall be registrable as to
transfer in whole or in part upon presentation and surrender
thereof for registration of transfer at the office of the
Trustee; (iii) shall be dated as of the date of issue, or if
issued in exchange for or upon the transfer of another
Certificate or Certificates bearing unpaid interest from an
earlier date, dated as of such earlier date; (iv) shall
entitle the holders to interest and instalments of principal
from the date thereof; and (v) shall be exchangeable at the
office of the Trustee for an equal aggregate principal
amount of Certificates of like tenor.

All Certificates shall rank on a parity with each

other Certificate and shall as to each other be secured
equally and ratably by this Agreement, without preference,
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priority or distinction of any thereof over any other by
reason of difference in time of issuance or otherwise.

SECTION 2.4. Home Office Payment. The principal
of, premium, if any, and interest on each Certificate shall
be payable at the office of the Trustee in immediately
available funds 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.

Notwithstanding the foregoing or any provision in
any Certificate to the contrary, if so requested by the
registered holder of any Certificate by written notice to
the Trustee, all amounts payable to such registered holder
may be paid either (i) by crediting the amount to be
distributed to such registered holder to an account
maintained by such registered holder with the Trustee or by
transferring such amount by wire to such other bank in the
United States, including a Federal Reserve Bank, as shall
have been specified in such notice, for credit to the
account of such registered holder maintained at such bank,
or (ii) by mailing a check payable in clearing house funds
local to the city where the office of the Trustee is
situated to such registered holder at such address as such
registered holder shall have specified in such notice, in
either case without any presentment or surrender of such
Certificate. Final payment of any such Certificate shall be
made only against surrender of such Certificate to the
Trustee.

In the case of any such registered holder that is
an original party to the Finance Agreement, the Finance
Agreement shall constitute the written notice contemplated
by the preceding paragraph, and payment shall be made to the
address of such holder specified in the Finance Agreement.

SECTION 2.5. Authentication. Only such
Certificates as shall bear thereon a certificate of
authentication manually executed by the Trustee shall be
entitled to the benefits of this Agreement or be valid for
any purpose. Such certificate of authentication of the
Trustee upon any Certificate executed by or on behalf of the
Company shall be conclusive evidence that the Certificate so
authenticated was duly issued, authenticated and delivered
under this Agreement.

SECTION 2.6. Execution of Certificates. The
Certificates shall be executed on behalf of the Trustee and
the Company by one of its respective officers, duly
authorized by the corporate charter, by-laws or the board of
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directors of the Trustee or the Company, as the case may be,
to execute such instruments. Such signature may be a manual
or facsimile signature and may be printed or otherwise
reproduced on the Certificates.

In case any such officer of the Trustee or the
Company, who shall have executed any of the Certificates
either manually or by facsimile signature, shall cease to be
such an officer before the Certificates so executed shall
have been authenticated by the Trustee and delivered or
disposed of by the Trustee, such Certificates nevertheless
may be authenticated and delivered or disposed of as though
the person who executed such Certificates had not ceased to
be such an officer.

SECTION 2.7. Limitation on Source of Payments.
All payments to be made by the Trustee under this Agreement
on the Certificates shall be made only out of payments
received by the Trustee hereunder and applicable to such
payment under the provisions hereof. Each holder of a
Certificate, by its acceptance of such Certificate, agrees
that it will look solely to such amounts as are actually
received by the Trustee to the extent available for
distribution to such holder as herein provided and that the
Trustee shall not be personally liable to such holder of a
Certificate for any amounts payable under this Agreement or
under such Certificate or, except as provided in Article
Eight hereof, for any liability under this Agreement.

The foregoing shall not relieve the Company of its
obligations hereunder and under the Certificates, including
its obligations to make payments of rent hereunder
sufficient to pay the principal of, premium, if any, and
interest on the Certificates, and to make such payments
directly to the holders of Certificates pursuant to section
2.4 hereof.

ARTICLE THREE
REGISTRATION, TRANSFER, EXCHANGE, CANCELLATION
AND OWNERSHIP OF CERTIFICATES

SECTION 3.1. Register of Certificates. The
Trustee shall maintain a register for the purpose of
registration, and registration of transfer and exchange, of
Certificates, in which shall be entered the names and
addresses of the holders of such Certificates and the
particulars of the Certificates owned by them, respectively.
For these purposes, the Trustee is hereby appointed transfer
agent and registrar for the Certificates. No transfer of
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any Certificate shall be valid unless and until registered
on such register.

SECTION 3.2. Inspection of Register of
Certificates. The register referred to in section 3.1 shall
at all reasonable times be open for inspection by any holder
of a Certificate. Upon request by any holder of a
Certificate, the Trustee shall furnish at the expense of
such holder a list of the names and addresses of all holders
of Certificates entered on the register kept by the Trustee,
indicating the unpaid principal amount and serial number of
each Certificate held by such holders.

SECTION 3.3. Cancellation of Certificates. All
Certificates surrendered to the Trustee for payment,
prepayment or registration of transfer or exchange shall be
cancelled by it; and no Certificates shall be issued in lieu
thereof except as expressly permitted by any of the
provisions of this Agreement. The Trustee may destroy
cancelled Certificates held by it and deliver a certificate
of destruction to the Company, or the Trustee may return
cancelled Certificates to the Company. If the Company shall
acquire any of the Certificates, such acquisition shall not
operate as a redemption of or the satisfaction of the
indebtedness represented by such Certificates unless and
until the same shall be delivered to the Trustee for
cancellation.

SECTION 3.4. Exchange or Transfer of
Certificates. A holder of a Certificate intending to
transfer any Certificate registered in its name or to
exchange any of such Certificates for new Certificates may
surrender such Certificates at the office of the Trustee,
together with the written request of such holder, or of its
attorney duly authorized in writing, for the issuance of a
new Certificate or Certificates, specifying the authorized
denomination or denominations of the same and the name and
address of the transferee. Upon receipt by the Trustee of
the foregoing and satisfaction of the requirements of this
section, the Trustee shall authenticate and deliver such new
Certificate or Certificates, in the aggregate principal
amount equal to the aggregate principal amount or amounts
(with appropriate notations as to the amounts theretofore
paid) of such Certificate or Certificates so surrendered,
having the same terms as the Certificates so surrendered,
dated in accordance with the requirements of section 2.3
hereof, in such denomination or denominations and registered
in the name or names of the transferee specified in the
written request. The Trustee shall honor such request
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within three business days, unless such request shall
involve unusual quantities of new Certificates.

The Trustee shall not be required to register
transfers or exchanges of Certificates on any date fixed for
the payment of principal or premium, if any, or interest on
the Certificates or during the ten business days preceding
such date.

The Certificates shall be delivered to the holders
without registration of such Certificates under the
Securities Act of 1933 and without qualification of this
Agreement under the Trust Indenture Act of 1939, as amended.

As a further condition of transfer or exchange of
any Certificate (except any transfer specifically provided
in the Finance Agreement), the holder thereof shall
reimburse the Trustee and the Company for any stamp taxes or
governmental charges required to be paid with respect to
such transfer or exchange.

Any such transferee of Certificates by its
acceptance thereof shall be bound by the terms and
conditions hereof and of the Finance Agreement and shall be
deemed to have made the representations made by the original
holder in the Finance Agreement.

SECTION 3.5. Destroyed, Mutilated, Lost or Stolen
Certificates. If any Certificate shall be destroyed,
mutilated, lost or stolen, the Trustee shall, upon the
written request of the holder of such Certificate,
authenticate and deliver in replacement thereof a new
Certificate, payable in the same original principal amount
and dated the same date as the Certificate so destroyed,
mutilated, lost or stolen. The Trustee shall make a
notation on each new Certificate of the amount of all
payments of principal and premium, if any, theretofore made,
or the date to which such payments have been made, on the
Certificate so destroyed, mutilated, lost or stolen and the
date to which interest on such old Certificate has been
paid. If the Certificate being replaced has been mutilated,
such Certificate shall be delivered to the Trustee and shall
be cancelled by it. If the Certificate being replaced has
been destroyed, lost or stolen, the holder of such
Certificate shall furnish to the Trustee the indemnity
agreement of such holder and a bond or surety agreement of
such holder as shall be reasonably satisfactory to the
Trustee to save the Trustee harmless from any loss,
including claims for principal of, premium, if any, and
interest on the purportedly destroyed, lost or stolen
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Certificate, together with evidence reasonably satisfactory
to the Trustee of the destruction, loss or theft of such
Certificate and of the ownership thereof; provided, however,
that if the holder of such Certificate is an original party
to the Finance Agreement, the written statement of such
original party shall be sufficient proof of such
destruction, loss or theft and an indemnity agreement of
such party signed by a duly authorized officer thereof
delivered to the Trustee shall be sufficient security and
indemnity.

SECTION 3.6. Ownership of Certificates. The
Trustee may deem and treat the registered holder of any
Certificate as the absolute owner of such Certificate for
the purpose of receiving payment of all amounts payable with
respect to such Certificate and for all other purposes, and
neither the Company nor the Trustee shall be affected by any
notice to the contrary.

The Trustee may, in its discretion, treat the
registered holder of any Certificate as the owner thereof
without actual production of such Certificate for any
purpose hereunder, except redemption or prepayment in full.

The Trustee shall not be bound to take notice of
or carry out the execution of any trust in respect of any
Certificate, and may transfer the same on the direction of
the holder thereof, whether named as trustee or otherwise,
as though the holder were the beneficial owner thereof.

The holder of any Certificate shall be entitled to
the principal of, premium, if any, and interest on such
Certificate free from all equities or rights of set-off or
counterclaims of the Company, the Trustee or any prior
holder of such Certificate. The receipt by the holder of
any Certificate of any payment of principal, premium or
interest shall be a good discharge to the Company and the
Trustee for the same and neither the Company nor the Trustee
shall be bound to inquire into the title of any registered
holder.

As used in this Agreement, the term "holder" shall
mean a registered holder.

ARTICLE FOUR
TRUST FUNDS AND TRUST PROPERTY

SECTION 4.1. Funds and Property Held in Trust.
The Trustee shall hold the funds deposited with it,
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investments made with such funds and the Trust Property, in
trust for the benefit of the holders of the Certificates.

SECTION 4.2. Payments. The Trustee shall apply
amounts paid by the Company from time to time in respect of
the principal of, premium, if any, and interest on the
certificates, when and as the same shall be received, to the
payment of the principal of, premium, if any, and interest
on the Certificates, pro rata among the holders thereof, in
accordance with and subject to the provisions of sections
2.3 and 4.6 hereof.

SECTION 4.3. Settlement for the Equipment. From
time to time, at the request of the Company, the Trustee
shall pay, out of the proceeds of the sale of the
Certificates or amounts deposited with the Trustee pursuant
to section 4.4 or 5.10 hereof, in respect of units of
equipment intended to be subject hereto, to the vendor or
vendors of such units, an amount not exceeding

(a) in the case of units of Equipment intended to
be originally subject hereto and for which payment is
to be made out of the proceeds of the sale of
Certificates, 85% of the Value (determined as set forth
below) of such units, or

(b) in the case of units substituted for units of
Equipment originally subject hereto pursuant to section
4.4 or 5.10 hereof and for which payment is to be made
from amounts deposited with the Trustee pursuant to
said sections, the vValue thereof,

in each case upon receipt of:

(i) an invoice or invoices of the vendor of such
units, addressed to the Company, setting forth the
purchase price of such units, which purchase price may
include applicable sales taxes and transportation
charges;

(ii) a receipt or other evidence reasonably
satisfactory to the Trustee of payment by the
Company of that portion of the purchase price of
such units (as shown in said invoice), if any, not
being paid to the vendor by the Trustee, but paid
by the Company for the account of the Trustee
pursuant to clause (a) of section 1.3 hereof;

(iii) a bill of sale of the vendor of such
units, conveying to the Trustee all the right,
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title and interest of the vendor in and to such
units, and warranting that such units are free of
any claims, liens or encumbrances arising prior to
delivery of such units (except the interest of the
Company hereunder);

(iv) an opinion of counsel for such vendor,
addressed to the Trustee and upon which the
Trustee may rely, to the effect that such bill of
sale has been duly authorized, executed, and
delivered by such vendor and is valid and
effective to convey to the Trustee the units of
such equipment covered thereby, free of all
claims, liens, and encumbrances of any nature
(except the interest of the Company hereunder);

(v) in the case of any units of equipment not
described in Schedule A hereto, an amendment or
supplement hereto, describing such units and
subjecting the same to this Agreement, together
with evidence of the filing and recordation of
such amendment or supplement (or appropriate
evidence thereof) in every public office where
this Agreement or such evidence shall have been
filed or recorded;

(vi) a certificate of the Company in respect
of such units, dated the date of such payment,
stating that (A) the units of equipment described
therein have been accepted by the Company from the
vendor thereof, as agent for the Trustee, and are
in compliance with the requirements of any
purchase orders therefor, (B) such units are
subject to this Agreement, (C) such units were
first placed in service on the date or dates set
forth therein, (D) the Value of the units
described therein is the amount set forth therein,
and (E) no Event of Default hereunder or event
that with the passage of .time or the giving of
notice or both would become an Event of Default,
has occurred and is continuing; and

(vii) an opinion of counsel for the Company,
upon which the Trustee may rely, dated the date of
such payment, to the effect that such units have
been conveyed to the Trustee free of all claims,
liens, security interests and encumbrances arising
prior to such date, except the interest of the
Company created by this Agreement, and in the case
of units of equipment not described in Schedule A
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hereto, to the further effect that a proper
supplement or amendment hereto has been filed and
recorded with the Interstate Commerce Commission
pursuant to section 11303 of Title 49 of the
United States Code, and no further filing or
recordation is necessary to perfect and protect
the interest of the Trustee in and to such units.

For the purposes of this section 4.3 (and for
other purposes specified herein), the "Value" of any unit of
equipment at any time shall be,

(X) in the case of units of equipment listed in
Schedule A to the Finance Agreement, the amount
specified in said Schedule A as the appraised value
thereof, less an amount equal to 1/15 of such appraised
value for each year that shall have elapsed since the
date hereof, and

(y) in the case of any other units of equipment,
the actual cost thereof as evidenced by the invoice of
the manufacturer thereof, less an amount equal to 1/15
of such cost for each year that shall have elapsed
since the date such unit was first placed in service.

SECTION 4.4. Substitution of Equipment. The
Company may substitute for the railroad equipment described
in Schedule A hereto other standard-gauge railroad equipment
of the same or similar types as described in said Schedule
A, of equal or greater value and utility, first placed in
service not earlier than the date hereof, in the following
circumstances:

(a) at any time prior to settlement pursuant
to section 4.3 hereof for the unit for which
substitution is being made;

(b) at any time, if the unit or units for which
substitution is being made shall have suffered a
Casualty Occurrence (as defined in section 5.10
hereof); and

(¢) at any time, so long as no Event of
Default or event that with the giving of notice or
the passage or time or both would become an Event
of Default shall have occurred and then be
continuing, if the Company shall have determined
that such substitution is necessary or desirable,
provided that the aggregate value (determined as
set forth below) of units of equipment substituted
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under this clause (c) shall not exceed 20% of the
outstanding principal amount of Certificates
issued hereunder unless the holders of a majority
in principal amount of Certificates then
outstanding shall consent.

The term "value," as used in this section 4.4,
shall be the lesser of the Value determined in accordance
with section 4.3 hereof and the actual fair value of such
units of railroad equipment.

Any substitution pursuant to this section shall be
by amendment or supplement hereto, prepared, executed and
delivered by the Company and satisfactory in form and
substance to the Trustee, subjecting the replacement units
to this Agreement and releasing herefrom the units of
Equipment for which substitution is being made. Any
substitution pursuant to clause (b) or (c) of the first
sentence of this section shall not be effective unless and
until the Company shall have delivered to the Trustee the
documents specified in clauses (i) through (vii) of section
4.3 hereof.

If in lieu of or pending such substitution the
Company shall deposit with the Trustee an amount in cash
equal to the Value of a unit of Equipment, determined as set
forth in section 4.3, the Trustee shall execute and deliver
to the Company an instrument, furnished by the Company,
releasing the interest of the Trustee in such unit. Such
amounts shall be held by the Trustee and applied from time
to time for settlement for replacement units of railroad
equipment as contemplated by this section, but shall not be
applied to the prepayment of Certificates unless an Event of
Default shall have occurred hereunder and the unpaid
principal of the Certificates shall have been declared, or
shall have become, due and payable as provided in section
7.1 hereof.

SECTION 4.5. Funds Held by the Trustee;
Investments. Any funds paid to or held by the Trustee
hereunder until paid out as herein provided or invested as
set forth below may be carried by the Trustee on deposit
with itself without allowing interest thereon.

Any such funds held by the Trustee shall be
invested by the Trustee at the direction, expense and risk
of the Company in

(a) direct obligations of the United States
of America or obligations for which the full faith

Equipment Trust Agreement 12/08/94 3:14pm




15

and credit of the United States of America is
pledged;

(b) open market commercial paper of any
corporation incorporated and doing business under
the laws of a state of the United States of
America rated within the highest grade by Standard
& Poor's Ratings Group or by Moody's Investors
Service, Inc., or a successor thereto or an
equivalent rating by a similar rating service
acceptable to the Company and the Trustee;

(c) certificates of deposit, bankers'
acceptances or commercial paper of commercial
banks organized under the laws of the United
States of America or any state thereof having
aggregate capital and surplus in excess of
$100,000,000, the senior debt of which (or the
senior debt of its holding company) is rated in
one of the three highest grades by both Moody's
Investors Service, Inc., and Standard & Poor's
Ratings Group;

(d) shares or interests in taxable government
money market portfolios, including portfolios sponsored
by the Trustee or its affiliates such as, but not
limited to, the VISTA U.S. Government Money Market Fund
Premier Shares (for which the Trustee serves for
compensation as an investment advisor, administrative
shareholder, servicing agent and as custodian or sub-
custodian), restricted to obligations with maturities
of one year or less issued by, or the payment of
principal and interest with respect to which is
guaranteed by, the United States of America, and which
are rated "Aa" or better by Moody's Investors Service,
Inc. and "AA" or better by Standard & Poor's Ratings
Group; and

(e) repurchase agreements in respect of
securities described in clause (a) as to which the
Trustee has arranged to take physical possession;

in each case maturing not later than 270 days from the date
of issue, or redeemable at the option of the holder thereof
at a price equal to par plus accrued interest without
penalty.

Any gain, loss, earnings and expenses on or of

such investments shall be for the account of the Company,
and the Company shall promptly pay to the Trustee the amount
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of any such loss or expense. If and so long as no Event of
Default (as defined in section 7.1 hereof) or event that
with the giving of notice or passage of time or both would
become an Event of Default shall have occurred and be
continuing, the Trustee shall pay any earnings on such
investments to the Company at its request.

SECTION 4.6. Prepayment. Certificates shall be
prepaid only if an Event of Default shall have occurred and
shall be continuing and the Trustee shall have declared the
entire unpaid principal amount of the Certificates and
interest thereon then due and payable, as more fully set
forth in Article Seven hereof.

Any prepayments pursuant to this section 4.6 shall
be applied to the remaining instalments of principal in
inverse order of maturity. All prepayments denominated as
principal shall be at par, and accrued interest thereon and
any premium due in respect thereof shall be paid at the time
of such prepayment.

Such amounts of prepayment, together with the
premium, if any, payable by reason of the application of the
prepayment of principal of such Certificates, shall be
distributed to the registered holders of such Certificates
outstanding on such date ratably, without priority of one
over the other.

ARTICLE FIVE
COVENANTS REGARDING THE EQUIPMENT

SECTION 5.1. Maintenance. The Company, at its
own expense, shall keep and maintain the Equipment in the
same condition as when delivered hereunder, ordinary wear
and tear excepted.

SECTION 5.2. Inspection. The Trustee and the
original parties to the Finance Agreement shall have the
right, by their agents and at their own expense, to inspect
the Equipment and the records of the Company pertaining to
the Equipment at any reasonable time upon reasonable notice
to the Company. The Company shall not be liable for any
injury to or death of any person conducting such inspection
unless the same shall be due to the negligence or misconduct
of the Company.

SECTION 5.3. Compliance with Laws and Rules. The
Company, at its own expense, shall use and maintain the
Equipment in compliance with all laws and government
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regulations, including the requlations of the Federal
Railroad Administration, and standards of the Association of
American Railroads or any successor organization applicable
to the use and maintenance of the Equipment.

SECTION 5.4. Hypothecation. Except as provided
herein, the Company shall not, without the consent of the
Trustee, (a) sell, transfer, assign or sublease the
Equipment or any unit thereof, or (b) otherwise part with
possession or control of the Equipment or any part thereof.
So long as no Event of Default or event that with the
passage of time or the giving of notice or both shall become
an Event of Default shall have occurred and be continuing
hereunder, the Company may

(a) deliver possession of any unit of
Equipment to maintenance facilities for
maintenance, repair or overhaul;

(b) subject any unit of Equipment to
interchange, run—-through and similar arrangements
with other railroad companies for the interchange
of equipment customary in the railroad industry;
and

(c) sublease any unit of Equipment to any
v railroad company organized under the laws of any
state of the United States for use subject to the
terms and conditions of this Agreement, and
subject to the rights of the Trustee hereunder.

Notwithstanding any such delivery, interchange
arrangements or sublease, the Company shall remain primarily
liable for its obligations hereunder.

SECTION 5.5. Accessions and Improvements. All
replacement parts installed in maintaining the Equipment or
improvements or modifications required for compliance with
section 5.3 hereof will be considered accessions and will
become subject to this Agreement. The Company may make
improvements or additions to the Equipment if such
improvement is separately identifiable, will not impair the
originally intended function of the Equipment, and is
readily removable without material damage to the Equipment
to which it 1s attached; such improvement or addition,
unless necessary for compliance with section 5.3 hereof,
shall not be subject hereto. Any other improvement,
addition or modification shall be made only with the
Trustee's prior consent and shall become an accession, as
aforesaid.
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SECTION 5.6. Equipment Identification and
Marking. The Company, at its own expense, shall affix and
maintain on each side of each unit of the Equipment (a) the
reporting marks assigned to the Company by the Association
of American Railroads, (b) the identification number set
forth in Schedule A hereto for such unit, and (c) such other
markings as from time to time may be required by law or
deemed necessary by the Trustee to protect the interest of
the Trustee in the Equipment.

The Company shall not change or permit to be
changed the identification number of any unit of the
Equipment unless and until a statement of new number or
other amendment hereto shall have been prepared, executed
and recorded in every public place where this Agreement has
been recorded, all in accordance with section 5.8 hereof.

SECTION 5.7. Location of the Equipment. Unless
the Trustee shall otherwise agree, the Equipment shall not
be used or assigned for use in service involving reqular
operation or maintenance outside of the United States of
America (except run-through service with connecting
railroads into Canada in the ordinary course of the
Company's business), but may be used on any lines of
railroad in North America in the customary interchange of
traffic.

SECTION 5.8. Recordation and Filing. This
Agreement or counterpart or copy hereof or evidence hereof
may be filed or recorded in any public office as may be
necessary or appropriate to protect the interest of the
Trustee herein or in the Equipment. The Company, at its own
expense, shall file and record this Agreement and any
assignments hereof and supplements and amendments hereto
with the Interstate Commerce Commission pursuant to section
11303 of Title 49 of the United States Code and deposit the
same with the Registrar General of Canada pursuant to
section 90 of the Railway Act.of Canada, and from time to
time shall execute and file any other instruments that are
necessary to protect or preserve such interests or that
shall be requested by the Trustee to protect and preserve
such interests.

If and when procedures shall become available and
practical to provide additional protection for the rights of
the Trustee in and to the Equipment while any unit thereof
shall be in Mexico, the Company shall take such steps in
respect of such procedures as shall then be or become
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‘customary in the case of financing transactions arranged by
or for railroad companies at such time.

SECTION 5.9. Insurance. The Company, at its own
expense, shall maintain during the term of this Agreement
for the benefit of the Trustee and the holders of the
Certificates all-risk casualty insurance for each unit of
the Equipment and public liability insurance, in such
amounts, against such risks, subject to such self-insurance
and deductible provisions, and in such form customarily
maintained by the Company on equipment similar to the
Equipment owned or leased by the Company. The Company shall
be under no obligation to carry such insurance in excess of
current standards in the railroad industry.

SECTION 5.10. Casualty Occurrences. The Company
bears the entire risk of loss of or damage to the Equipment.

If any unit of the Equipment shall be

(a) determined in good faith by the Company to be
worn out, lost, stolen, destroyed, rendered permanently
unfit for its intended use, or irreparably damaged,
from any cause whatsoever, or )

(b) returned to the manufacturer pursuant to any
patent indemnity or warranty settlement, or

(c) missing, lost, or stolen, and not recovered by
the Company within a period of 90 days, or

(d) taken or requisitioned by condemnation or
otherwise by any government agency resulting in loss of
possession by the Company for a period of 90
consecutive days

(any such occurrence being herein called a Casualty
Occurrence), prior to the full payment of the principal and
interest on the Certificates, the Company shall promptly and
fully notify the Trustee with respect thereto.

On December 15 of each year, or such earlier date
in each year when the total Value (determined as set forth
in section 4.3 hereof) of all units of Equipment having
suffered a Casualty Occurrence (exclusive of units in
respect of which payment shall have been made to the Trustee
pursuant to this section) shall exceed $500,000, the Company
shall deposit with the Trustee, on such date or within 30
days of the Casualty Occurrence causing the Value of such
units to exceed such amount, an amount equal to such Value

Equipment Trust Agreement 12/08/94 3:14pm




20

of all units of Equipment having suffered a Casualty
Occurrence for which payment shall not theretofore have been
made pursuant to this section. Such amounts shall be held
by the Trustee and applied to the settlement for substituted
units of railroad equipment pursuant to sections 4.3 and 4.4
hereof.

Upon the making of such payment by the Company in
respect of any unit of Equipment, the interest of the
Trustee under this Agreement shall terminate with respect to
such unit.

In lieu of the payment in respect of a Casualty
Occurrence required hereby, within the time period required
therefor, the Company may subject to this Agreement a
replacement unit or units of standard-gauge railroad
equipment, in the manner specified in and subject to the
requirements of section 4.4 hereof.

SECTION 5.11. Encumbrances. Without the prior
consent of the Trustee, the Company shall not create or
permit to exist any claims, liens, security interests or

. other encumbrances of any nature upon or against the
Equipment (except the interest hereby created), and the
Company shall take such action at its own expense as may be
necessary to duly discharge any such encumbrance, unless the
Company shall be contesting the same in good faith and by
appropriate legal proceedings and such contest shall not
materially endanger the interests of the Trustee in the
Equipment.

If the Company does not promptly pay and discharge
or make adequate provision for the satisfaction and
discharge of any such claim, lien, security interest or
encumbrance as required hereby, the Trustee may (but shall
not be obliged to), subject to receipt of appropriate
indemnity from the holders of the Certificates or any of
them, pay and discharge the same and the Company shall
promptly reimburse the Trustee therefor, with interest at
the rate set forth for overdue payments in the form of
certificate annexed hereto.

ARTICLE SIX
GENERAL COVENANTS

SECTION 6.1. Guaranty of Payment of the
Certificates. The Company hereby guarantees to the holder
of each Certificate the due and punctual payment of the
principal of, premium, if any, and interest on such
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Certificate in accordance with the terms thereof and this
Agreement, including, but not limited to, prepayments
required by section 4.6 hereof. This provision shall be
deemed satisfied to the extent of payments directly to
holders of Certificates pursuant to section 2.4 hereof.

The obligation of the Company to pay such amounts
is absolute and unconditional, and not subject to setoff for
any reason whatsoever.

SECTION 6.2. General Indemnity. The Company
shall indemnify and hold the Trustee, any assignee of the
Trustee, the holders of the Certificates, and their
respective agents and employees harmless from and against
any and all liabilities, losses, damages, injuries,
penalties, claims, demands, actions, suits, costs and
expenses, including reasonable attorney's fees, and
including but not limited to any of the foregoing arising
out of or imposed by the doctrine of strict liability or any
statute imposing liability on parties with an interest in
property, or arising out of the ordering, purchase, _
acceptance, lease, possession or operation of the Equipment
by the Company or any other entity, the condition, return or
use of the Equipment, or by operation of law, except any of
the foregoing as may arise due to the wilful misconduct or
gross negligence of the party seeking indemnity, or the

" inaccuracy of any representation made by such party, or the
breach of any obligation of such party hereunder or under
the Finance Agreement. Any such wilful misconduct, gross
negligence, inaccuracy or breach by or with respect to any
party shall not affect the rights of any other party
entitled to indemnity.

Upon written notice by any party entitled to
indemnity hereunder of the assertion of any such liability,
loss, damage, injury, penalty, claim, demand, action or
suit, the Company shall assume full responsibility for the
defense thereof.

The Company shall be subrogated to the rights of
any indemnified party in respect of the matter for which the
indemnity has been given.

SECTION 6.3. Tax Indemnity. The Company shall
pay and discharge and hold harmless the Trustee, any
assignee of the Trustee, and the holders of the Certificates
from and against all assessments and all taxes (including
without limitation all sales, use, rental and property
taxes) and similar charges of any nature whatsoever,
together with any penalties, fines or interest thereon that
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may now or hereafter be imposed upon the purchase, delivery,
ownership, maintenance, possession or use of the Equipment,
or upon this Agreement, the Certificates, any assignment
hereof, or the other documents contemplated hereby, or the
payments or other amounts due or to become due hereunder or
thereunder, excluding, however, all income, franchise,
capital or other taxes on or measured by the net income of
the Trustee or the holders of the Certificates, as the case
may be, and all taxes arising due to the wilful misconduct
or gross negligence of the party seeking indemnity, or the
inaccuracy of any representation made by such party, or the
breach of any obligation of such party hereunder or under
the Finance Agreement.

The Company shall be under no obligation to pay
any such taxes so long as it is contesting in good faith and
by appropriate legal or administrative proceedings such
taxes and the nonpayment thereof does not adversely affect
the rights of the Trustee or the holders of the Certificates
hereunder. The Company shall give the Trustee notice of
such contest within 30 days after institution thereof.

If any report or return is required to be filed
with respect to any tax that is subject to indemnity
hereunder, the Company shall timely file the same, except
any report or return that the party seeking indemnity has

- notified the Company it intends to file. The Company shall
promptly furnish to any party entitled to indemnity
hereunder such information in the possession of the Company
as shall be necessary to enable such party to fulfill any
obligation for the filing of reports or returns with respect
to its taxes related to the transactions contemplated
hereby.

SECTION 6.4. Financial Reports. So long as any
amount under the Certificates shall remain unpaid, the
Company shall furnish to the original parties to the Finance
Agreement, any other holder of Certificates that shall so
request, and the Trustee:

(a) as soon as available and in any event
within 120 days after the close of each fiscal
year of the Company occurring after the date
hereof, a balance sheet of the Company at and as
of the end of such fiscal year, together with a
statement of income and cash flows of the Company
for such fiscal year, all in reasonable detail and
stating in comparative form the data for the
preceding fiscal year, and certified by a
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nationally recognized firm of independent public
accountants selected by the Company;

(b) as soon as available and in any event
within 60 days after the close of each of the
first three quarters of each fiscal year of the
Company, a balance sheet of the Company at and as
of the end of such quarter, together with a
statement of income and cash flows of the Company
for such quarter, certified by the chief financial
officer or the comptroller of the Company, and
stating in comparative form the data for the
corresponding period in the preceding fiscal year;

(c) simultaneously with the mailing thereof
to its stockholders, or to the stockholders of its
parent corporation, copies of all such financial
statements, reports, notices, or proxy statements
as the Company or its parent corporation shall
mail to its stockholders; and

(d) promptly upon their availability, all
regular and periodic reports of the Company and
its parent corporation to the Securities and
Exchange Commission pursuant to the Securities
Exchange Act of 1934, as amended, or any successor
statute, and all regqular and periodic financial
reports to the Interstate Commerce Commission.

The Company shall not be required to furnish the
materials required by the foregoing clauses (a) and (b) to
the extent such materials are included in reports furnished
pursuant to clause (d).

SECTION 6.5. Equipment Reports. So long as any
amount under the Certificates shall remain unpaid, the
Company shall furnish to the Trustee:

(a) on or before April 1 in each year,
commencing April 1, 1996, a certificate of an
officer of the Company having responsibility for
the obligations of the Company hereunder, dated as
of December 31 of the previous year, (i) setting
forth the identifying numbers of each unit of the
Equipment then subject to this Agreement, (ii)
identifying those units of the Equipment that have
suffered a Casualty Occurrence (as defined in
section 5.10 hereof) since the date of the last
such certificate, (iii) identifying those units of
the Equipment that have been withdrawn from use
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pending repairs (other than running repairs or
routine maintenance) or otherwise, and (iv)
stating that such officer has reviewed the
activities of the Company and that, to the best of
such officer's knowledge, there exists no Event of
Default (as defined in section 7.1 hereof) or
event that, with the passage of time or the giving
of notice or both, would become such an Event of
Default, or identifying any such Event of Default
or event that exists; and

(b) from time to time, such other information
regarding the Equipment, this Agreement, or the
financial condition of the Company as the Trustee
or any holder of Certificates shall reasonably
request.

SECTION 6.6. Inspection. So long as any amount
under the Certificates shall remain unpaid, the Company
shall permit any holder of Certificates or its
representative to visit the properties and the executive
offices of the Company, inspect the financial records of the
Company, and discuss the business and affairs of the Company
with appropriate officers upon reasonable notice at any
reasonable time during the Company's normal business hours.
The Company shall not be liable for any injury to or death
of any person so visiting the Company unless the same shall
be due to the negligence or misconduct of the Company.

SECTION 6.7. Notice of Default. The Company
shall promptly notify the Trustee of the occurrence of any
Event of Default (as defined in section 7.1 hereof) or any
event that, with the passage of time or the giving of notice
or both would become an Event of Default, of which the
Company shall have knowledge.

SECTION 6.8. Maintenance of Status as a Railroad.
The Company will not take any action that would result in
the loss by the Company of the status of a "railroad" as
defined in section 101 of the Bankruptcy Code of the United
States, it being the intention of the parties hereto that
the Trustee shall be entitled to the rights available to
lessors and holders of security interests under section 1168
of said code.

SECTION 6.9. Merger. So long as any amount under
the Certificates shall remain unpaid, the Company shall not
consolidate with or merge into any other corporation or
convey, transfer, assign or lease all or substantially all
of its assets to any entity, unless:
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(a) such successor or transferee shall be a
solvent corporation organized under the laws of
any state of the United States of America;

(b) such successor or transferee corporation
shall expressly assume the obligations of the
Company hereunder and under the Certificates and
the Finance Agreement;

(c) the instrument of such assumption or
appropriate evidence thereof shall have been filed
and recorded in every public office where this
Agreement or evidence thereof has been filed or
recorded;

(d) the protection of section 1168 of the
Bankruptcy Code, or any successor statute
providing protection for lessors and secured
parties of equipment in railroad reorganization,
shall continue to be available to the Trustee in
respect of the Equipment after such consolidation,
merger or transfer (and the Trustee shall have
been furnished an opinion of counsel to such
effect, if the Trustee shall so request); and

(e) after such consolidation, merger or
transfer, no Event of Default shall have occurred
and be continuing hereunder.

ARTICLE SEVEN
EVENTS OF DEFAULT; REMEDIES

SECTION 7.1. Events of Default. If any of the
following events (each such event being herein sometimes
called an Event of Default) shall have occurred (whatever
the reason for such Event of Default and whether it shall be
voluntary or involuntary):

(a) any payment of principal of or interest on the
Certificates shall not be paid when due, and such
default shall continue for more than ten days
thereafter; or

(b) the Company shall breach or fail to observe or
perform any covenant, agreement or other term on its
part to be observed or performed in this Agreement or
the Finance Agreement, and such breach or failure shall
continue for a period of 30 days after the earlier of

Equipment Trust Agreement 12/08/94 3:14pm




26

(i) the date that notice thereof shall have been given
to the Company by the Trustee, or to the Company and
the Trustee by any holder of the Certificates, or (ii)
the earliest date that a senior executive officer of
the Company shall otherwise have knowledge thereof
(which shall be communicated promptly to the Trustee
pursuant to section 6.7 hereof); or

(c) any representation or warranty made or given
by the Company herein, in the Finance Agreement, or in
any document, certificate or instrument furnished in
connection therewith shall prove to be inaccurate in
any material respect when made; or

(d) the Company shall sell, transfer, assign or
otherwise part with possession of any unit of the
Equipment contrary to the terms hereof, or shall suffer
or permit any claim, lien, security interest,
encumbrance or charge upon or against the Trust
Property or any part thereof that is prior to or on a
parity with the interest of the Trustee hereunder,
unless the Company shall, within 30 days of such event
with respect to any unit, substitute a replacement unit
or units pursuant to section 4.4 hereof or deposit with
the Trustee an amount equal to the Value (as defined in
section 4.3) of such unit; or

(e) the Company shall (1) be insolvent or
generally not paying its debts as they become due, (2)
file, or consent to the filing against it of, a
petition for relief under any bankruptcy or insolvency
laws, (3) make an assignment for the benefit of
creditors, (4) consent to the appointment of a
receiver, liquidator, assignee, custodian, trustee,
sequestrator, or other official with similar powers
over the Company or a substantial part of its property,
or (5) take corporate action for the purpose of any of
the foregoing, unless, in any such case, the trustee or
trustees for the Company or its property shall have
agreed to perform the obligations of the Company
hereunder and under the Certificates within the periods
specified in, and otherwise in accordance with, section
1168 of the Bankruptcy Code of the United States; or

(f) a court having jurisdiction over the Company
or its property shall enter a decree or order in
respect of the Company or such property in an
involuntary case under any bankruptcy or insolvency
law, or shall appoint a receiver, liquidator, assignee,
custodian, trustee, sequestrator or official with
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similar powers over the Company or a substantial part
of such property, or shall order the winding up or
liquidation of the affairs of the Company, and such
order or decree shall continue in effect for a period
of 120 consecutive days, unless the trustee or trustees
for the Company or its property shall have agreed to
perform the obligations of the Company hereunder and
under the Certificates within the periods specified in,
and otherwise in accordance with, section 1168 of the
Bankruptcy Code of the United States;

then and in every such case the Trustee may, and upon
receipt of a request of the registered holders of not less
than 51% in principal amount of the then outstanding
Certificates shall, by notice in writing to the Company,
declare the unpaid principal amount of the Certificates with
accrued interest thereon to be due and payable. Thereupon
the entire amount of such principal and accrued interest,
and the entire amount due hereunder shall become due and
payable immediately without further demand, together with
interest at the rate of interest specified in the form of
Certificate to be paid on any portion thereof overdue.

The Trustee, in its own name as trustee of an
express trust, shall be entitled and empowered to institute
any action or proceedings at law or in equity for the
¢ collection of the amounts due and unpaid, and may prosecute
any such action or proceedings to judgment or final decree,
and may enforce any such judgment or final decree against
the Company and collect in the manner provided by law out of
the Trust Property, wherever situated, the moneys adjudged
or decreed to be payable.

SECTION 7.2. Specific Remedies. Upon the
occurrence and during the continuance of an Event of Default
the Trustee shall have all of the rights and remedies of a
secured party under the Uniform Commercial Code and all of
the rights and remedies available under section 1168 of the
United States Bankruptcy Code, and may exercise any or all
of the following remedies:

(a) the Trustee may recover possession of the
Equipment or any of it, and if the Trustee shall so
request, the Company shall cause the Equipment to be
assembled and delivered to the Trustee as more fully
set forth in section 7.4 hereof.

(b) The Trustee may collect and receive any and
all rents, revenues and other cash and non-cash
proceeds from the Trust Property.
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(c) The Trustee may with or without retaking
possession sell all or any part of the Trust Property,
free from any and all claims of the Company, in one lot
and as an entirety or in separate lots, at public or
private sale, for cash or upon credit, in its
discretion. Upon any such public sale, the Trustee
itself or any holder of Certificates may bid for the
property offered for sale or any part thereof. Any
such sale may be held or conducted at such place and at
such time as the Trustee may specify, or as may be
required by law, and without gathering at the place of
sale the Equipment or the Trust Property to be sold,
and in general in such manner as the Trustee may
determine, if the same shall be commercially
reasonable.

If, prior to such sale or the making of a contract
therefor, or within ten days after the Trustee shall have
notified the Company of its intention to take possession of
or sell the Trust Property or any of it, the Company should
tender full payment of the total unpaid principal of all the

. Certificates then outstanding, together with interest
thereon accrued and unpaid and all other amounts due under
this Agreement and the Finance Agreement as well as all
proper expenses of the Trustee incurred in enforcing its
rights hereunder, including taking possession of, storing,
preparing the Equipment for, and otherwise arranging for,
sale or disposition, then in such event absolute right to
the possession of, title to and property in the Trust
Property shall pass to and vest in the Company.

Upon such sale of the Trust Property, the Company
shall cease to have any rights in respect of the Trust
Property hereunder, but all such rights shall be deemed
thenceforth to have been waived and surrendered by the
Company, and no payments theretofore made by the Company in
respect of the Trust Property or any of it shall give to the
Company any legal or equitable interest or title in or to
the Trust Property or any of it or any cause or right of
action at law or in equity in respect of the Trust Property
against the Trustee or the holders of the outstanding
Certificates. No such taking possession or sale of the
Trust Property or any of it by the Trustee shall be a bar to
the recovery by the Trustee from the Company of payments
then or thereafter due and payable, and the Company shall be
and remain liable for the same until such sums shall have
been received by the Trustee as, with the proceeds of the
sale of the Trust Property, shall be sufficient for the
discharge and payment in full of all the obligations of the
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Company hereunder (other than interest not then accrued),
whether or not they shall have then matured.

SECTION 7.3. Application of Proceeds. If an
Event of Default shall occur and be continuing and the
Trustee shall exercise any of the powers conferred upon it
by sections 7.1 and 7.2 hereof, all payments made by the
Company to the Trustee hereunder after such Event of
Default, and the proceeds of any judgment collected
hereunder from the Company by the Trustee, and the proceeds
of every sale by the Trustee of any of the Trust Property,
together with any other sums which may then be held by the
Trustee under any of the provisions hereof, shall be applied
by the Trustee to the payment in the following order of
priority: (a) of all proper charges, expenses or advances
made or incurred by the Trustee in discharge of its duties
hereunder, (b) of the interest then due, with interest on
overdue interest at the rate of interest specified in the
form of Certificate to be applied to payments past due, and
(c) of the principal of all the outstanding Certificates,
with interest thereon at the rate of interest specified in
the form of Certificate to be applied to payments past due
from the last date on which interest was due, whether such
Certificates shall have then matured by their terms or not.

If after applying all such sums of money realized
by the Trustee as aforesaid there shall remain any amount
due to the Trustee under the provisions hereof, the Company
shall pay the amount of such deficit to the Trustee. If
after applying as aforesaid the sums of money realized by
the Trustee there shall remain a surplus in the possession
of the Trustee, such surplus shall be paid to the Company.

SECTION 7.4. Return of the Equipment. If the
Trustee shall request that the Equipment be returned as
provided in section 7.2 hereof, the Company shall, at its
own risk and expense:

(a) forthwith and in the usual manner (including,
but not by way of limitation, giving prompt telegraphic
and written notice to all railroads to which any unit
or units of the Equipment have been interchanged to
return the unit or units so interchanged) recover
possession of and place the Equipment on such storage
tracks of the Company as the Trustee reasonably may
designate;

(b) permit the Trustee to store the Equipment on
such tracks until such units have been sold, leased or
otherwise disposed of by the Trustee; and

Equipment Trust Agreement 12/08/94 3:14pm




30

(c) transport the same to any connecting carrier
for shipment, all as directed by the Trustee.

The assembly, delivery, storage and transportation
of the Equipment as hereinbefore provided are of the essence
of this Agreement, and upon application to the court of
equity having jurisdiction in the premises the Trustee shall
be entitled to a decree against the Company requiring
specific performance of the covenants of the Company so to
assemble, deliver, store and transport the Equipment.

During any storage period, the Company shall, at
its own cost and expense, maintain and keep the Equipment in
good order and repair and shall permit the Trustee or any
person designated by it, including the authorized
representative or representatives of any prospective
purchaser, to inspect the same.

All amounts earned by or in respect of the
Equipment after this Agreement shall have been declared to
be in default belong to the Trustee and, if received by the
Company, shall be promptly turned over to the Trustee. If
any unit of Equipment is not assembled, delivered and
stored, as hereinabove provided, or shall not be in the
condition required by Article Five hereof, within 30 days
after the same shall have been requested by the Trustee, the
Company shall, in addition to the other amounts payable
hereunder, pay to the Trustee for each day thereafter until
such unit shall have been so delivered to storage or
restored to the condition required hereby an amount equal to
the then prevailing hire rate between railroad companies for
the use of railroad equipment. of the type, cost and age of
the Equipment.

Without in any way limiting the obligations of the
Company under the foregoing provisions of this section, the
Company hereby irrevocably appoints the Trustee as the agent
and attorney of the Company, with full power and authority,
at any time while the Company is obliged to deliver
possession of any unit of Equipment to the Trustee, to
demand and take possession of such unit in the name and on
behalf of the Company from whomsocever shall be in possession
of such unit.

SECTION 7.5. Enforcement of Claims Without
Possession of Certificates. All rights of action and rights
to assert claims under this Agreement, or under any of the
Certificates, may be enforced by the Trustee without the
possession of such Certificates, and any action or
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"proceeding shall be brought in its own name as trustee of an
express trust, and any recovery of judgment shall be for the
ratable benefit of the holders of the Certificates. In any
action or proceeding brought by the Trustee the Trustee
shall be held to represent all the holders of the
Certificates, and it shall not be necessary to make any
holders of the Certificates parties to such proceedings.

SECTION 7.6. Rights and Remedies Cumulative; No
Waiver. Each and every right, power and remedy herein
specifically given to the Trustee under this Agreement shall
be cumulative and shall be in addition to every other right,
power and remedy herein specifically given or now or
hereafter existing at law, in equity or by statute, and each
and every right, power and remedy whether specifically
herein given or otherwise existing may be exercised from
time to time and as often and in such order as may be deemed
expedient by the Trustee, and the exercise or the beginning
of the exercise of any power or remedy shall not be
construed to be a waiver of the right to exercise at the
same time or thereafter any other right, power or remedy.
No delay or omission by the Trustee in the exercise of any
right, remedy or power or in the pursuance of any remedy
shall impair any such right, power or remedy or be construed
to be a waiver of any default on the part of the Company or
to be an acquiescence therein. No waiver in respect of any
. Event of Default shall extend to any subsequent or other

Event of Default.

SECTION 7.7. Restoration of Rights and Remedies.
In case the Trustee shall have proceeded to enforce any
right, power or remedy under this Agreement by foreclosure,
entry or otherwise, and such proceedings shall have been
discontinued or abandoned for any reason or shall have been
determined adversely to the Trustee, then and in every such
case the Company and the Trustee shall be restored to their
former positions and rights hereunder with respect to the
Trust Property, and all rights, remedies and powers of the
Trustee shall continue as if no such proceedings had been
taken.

SECTION 7.8. Rescission and Annulment. If at any
time after the principal of the Certificates shall have
become so due and payable by declaration by the Trustee, and
before any judgment or decree for the payment of the money
so due, or any thereof, shall be entered, all arrears of
interest upon the Certificates and all other sums payable
under the Certificates (except the principal of and premium,
if any, on the Certificates which by such declaration shall
have become payable) shall have been duly paid, and every
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other default and Event of Default shall have been made good
or cured, then and in every such case the Trustee's
declaration and its consequences may, by request of the
holders of a majority of the principal amount of the then
outstanding Certificates, be rescinded and annulled; but no
such rescission or annulment shall extend to or affect any
subsequent default or Event of Default or impair any right
consequent thereon.

SECTION 7.9. Company May Purchase Certificates.
At any time after the Trustee has declared the principal of
the Certificates with accrued interest thereon to be due and
payable (unless such declaration has been rescinded), upon
the written request of the Company addressed to all
registered holders of Certificates, each such holder agrees
that it will, upon receipt from the Company of an amount
equal to the aggregate unpaid principal amount of all
Certificates then held by such holder, together with
premium, if any, and interest thereon to the date of
payment, plus all other sums then due and payable to such
holder hereunder or under the Finance Agreement or under the
Certificates, forthwith sell, assign, transfer and convey to
the Company (without recourse or warranty of any kind) all
of the right, title and interest of such holder in and to
the Trust Property, this Agreement and all Certificates held
by such holder, and the Company shall assume all obligations
. of such holder under this Agreement. If the Company shall
so request, such holder will comply with all the provisions
of Article III to enable new Certificates to be issued to
the Company in such denominations as the Company shall
request. All charges and expenses in connection with such
transfer and the issuance of any such new Certificates shall
be borne by the Company.

ARTICLE EIGHT
THE TRUSTEE

SECTION 8.1. Ministry of Trust. The Trustee
accepts the trusts hereby created and the duties applicable
to it set forth herein and agrees to perform the same, but
only upon the terms of this Agreement.

The Trustee shall:

(a) authenticate, deliver and exchange
Certificates in accordance with the terms of
Article Two hereof;
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(b) receive, invest and disburse in
accordance with the terms hereof all proceeds of
the sale of Certificates and all amounts payable
by the Company or for its account hereunder and in
respect of the Certificates;

(c) accept the conveyance of the Equipment and the
Trust Property, and hold the same in trust for the
benefit of the holders of the Certificates;

(d) distribute to the holders of the
Certificates copies of all financial statements,
reports and notices received by it as trustee
hereunder (except to the extent that the Company
is required to deliver statements or reports
directly to such holders);

(e) take such action, or refrain from taking
such action, with respect to an Event of Default
(as defined in section 7.1 hereof) as the Trustee
shall be instructed by the holders of a majority
in principal amount of the outstanding
. Certificates; and

(f) perform all other acts and duties
required to be performed by the Trustee by the
terms of this Agreement.

The Trustee acts hereunder solely as trustee
herein and not in any individual capacity. All persons
having any claim against the Trustee arising from matters
relating to the Certificates by reason of the transactions
contemplated hereby shall, subject to the lien and
priorities of payment as herein provided, look only to the
Trust Property and the obligations of the Company hereunder
for payment or satisfaction thereof.

SECTION 8.2. Implied Duties. No implied duties
or obligations shall be read into this Agreement against the
Trustee, the duties and obligations of the Trustee being
determined solely by the express provisions of this
Agreement.

The Trustee shall not have any duty or obligation
to manage, control, use, sell, operate, store, lease,
dispose of or otherwise deal with the Equipment or any other
part of the Trust Property or otherwise to take or refrain
from taking any action under, or in connection with, this
Agreement or any other document or any other action with
respect to such Equipment except as expressly provided by
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the terms of this Agreement or as expressly provided in
instructions of the holders of a majority in principal
amount of the Certificates.

SECTION 8.3. Care. In the exercise of the rights
and remedies available to it following an Event of Default,
the Trustee shall use the same degree of care and skill as a
prudent man would exercise or use under the circumstances in
the conduct of his own affairs.

SECTION 8.4. Holders of Certificates. 1In
determining whether the registered holders of the requisite
principal amount of Certificates outstanding have given any
request or notice under this Agreement, Certificates owned
by the Company, the Trustee, or any entity owning or
controlling directly or indirectly, 50% of the voting shares
of any thereof or controlled by or under common control with
any thereof shall be disregarded and deemed not to be
outstanding unless all of the Certificates are as of the
date of determination owned by any one or more of such
entities. 1In determining whether the Trustee shall be
protected in relying upon any such request or notice, only
Certificates that the Trustee knows to be so owned shall be
disregarded.

SECTION 8.5. Attribution of Knowledge; Notice.

+ In the absence of actual knowledge, the Trustee shall not be
deemed to have knowledge of a Event of Default (as defined
in section 7.1 hereof) or event that, with the passage of
time or the giving of notice would become an Event of
Default, except the failure of the Company to make any
payment of regular and periodic payments on the Certificates
when the same shall become due.

If the Trustee shall have actual knowledge of an
Event of Default or an event that, after the giving of
notice or lapse of time would become an Event of Default,
the Trustee shall give prompt written notice thereof to the
Company and each registered holder of a Certificate unless
such Event of Default or event shall have been remedied
before the giving of such notice.

SECTION 8.6. Errors; Reliance. The Trustee shall
not be liable for any error of judgment made in good faith,
unless the Trustee shall be negligent in ascertaining the
pertinent facts or such action or inaction shall be contrary
to the express provisions of this Agreement.

The Trustee may rely on any resolution,
certificate, statement, opinion, report, notice, request,
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certificate or other instrument or document reasonably
believed by the Trustee to be genuine.

The Trustee may consult with counsel reasonably
believed by the Trustee to be competent in the matters in
question, and may rely on any opinion of such counsel in
taking any action in good faith not contrary to the express
provisions of this Agreement.

The Trustee shall not be liable for any action
taken or omitted to be taken in good faith in accordance
with the direction of the holders of the requisite
percentage of principal amount of Certificates specified for
such action in this Agreement.

SECTION 8.7. Limitations on Duties. The Trustee
shall not manage, control, use, sell, operate, store, lease,
dispose of or otherwise deal with the Equipment or any other
part of the Trust Property except in accordance with the
powers granted to, or the authority conferred upon, the
Trustee pursuant to this Agreement, or in accordance with
the instructions of the holders of a majority in principal
amount of the outstanding Certificates.

In case of an Event of Default, if the Trustee
shall not have received instructions from the requisite
number of holders of Certificates as provided herein within
20 days after furnishing notice of such Event of Default to
the holders of the Certificates, the Trustee may, subject to
instructions thereafter received pursuant to the preceding
sentence, take such action, or refrain from taking such
action, but shall be under no duty to take or refrain from
taking any action, with respect to such Event of Default or
event as it shall deem advisable in the best interests of
the holders of the Certificates.

The Trustee shall not be required to take any
action pursuant to instructions of the holders of
Certificates nor shall any other provision of this Agreement
be deemed to impose a duty on the Trustee to take any
action, if the Trustee shall have been advised by counsel
that such action is contrary to the terms hereof or is
otherwise contrary to law.

The Trustee shall not be required to take or
refrain from taking for the benefit of the holders of the
Certificates any action under Article Seven hereof (except
the giving of the written notice declaring this Agreement be
in default pursuant to the terms hereof) unless the Trustee
shall have been indemnified by such holders, in manner and
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form satisfactory to the Trustee, against any liability,
cost or expense (including counsel fees) that may be
incurred in connection therewith.

SECTION 8.8. Disclaimer. The Trustee makes no
representation or warranty as to the accuracy of any recital
set forth herein or the value, condition, merchantability or
fitness for use of the Equipment or any other part of the
Trust Property or as to the title thereto, or any other
representation or warranty with respect to the Equipment or
any other part of the Trust Property whatsoever.

SECTION 8.9. Resignation and Removal of Trustee;
Appointment of Successor; Co-Trustees. The Trustee or any
successor thereto may resign at any time without cause by
giving at least 30 days' prior written notice to the Company
and to each registered holder of a Certificate. Such
resignation shall be effective on the date of appointment of
a successor trustee as hereinafter provided. In addition,
the Trustee may be removed at any time without cause by
notice of holders of a majority in principal amount of the
Certificates delivered to the Trustee, and the Trustee shall
promptly give notice thereof in writing to each registered

. holder of a Certificate.

In the case of the resignation or removal of the

» Trustee, a successor trustee may be appointed by the holders
of a majority in principal amount of the Certificates. If a
successor trustee shall not have been appointed within 30
days after such notice of resignation or removal, the
Trustee or any registered holder of a Certificate may apply
to any court of competent jurisdiction to appoint a
successor to act until such time, if any, as a successor
shall have been appointed as above provided. Any successor
so appointed by such court shall immediately and without
further act be superseded by any successor thereafter
appointed by the holders of a majority in principal amount
of the Certificates within one year from the date of the
appointment by such court.

Any successor trustee, however appointed, shall
execute and deliver to its predecessor and to the Company an
instrument accepting such appointment, and thereupon such
successor, without further act, shall become vested with all
the estate, properties, right, powers, duties and trusts of
its predecessor hereunder in the trusts under this Agreement
applicable to it with like effect as if originally named as
the Trustee herein; but nevertheless upon the written
request of such successor trustee its predecessor shall
execute and deliver an instrument transferring to such
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"successor trustee, upon the trusts herein expressed
applicable to it, all the estates, properties, rights,
powers and trusts of such predecessor under this Agreement,
and such predecessor shall duly assign, transfer, deliver
and pay over to such successor trustee any property or
amounts then held by such predecessor under this Agreement.

Any successor trustee, however appointed, shall be
a bank or trust company organized under the laws of the
United States or any jurisdiction thereof having aggregate
capital and surplus in excess of $100,000,000, the senior
debt of which (or the senior debt of its holding company) is
rated in one of the three highest grades by both Moody's
Investors Service, Inc., and Standard & Poor's Ratings
Group, if there be such an institution willing, able and
legally qualified to perform the duties of the Trustee
hereunder upon reasonable or customary terms.

Any corporation or national banking association
into which the Trustee may be merged or converted or with
which it may be consolidated, or any corporation or national
banking association resulting from or surviving any merger,
conversion or consolidation to which the Trustee shall be a
party, or any corporation to which substantially all the
corporate trust business of the Trustee may be transferred,
shall, subject to the terms of the next preceding paragraph,
be the Trustee under this Agreement without further act.

At any time or times, for the purpose of meeting
the legal requirements of any jurisdiction in which any part
of the Trust Property may at the time be located, the
Trustee shall have power to appoint one or more individuals,
corporations, associations or trusts to act as co-trustee of
all or any part of such Trust Property or to act as separate
trustee of any property constituting part thereof, in either
case with such powers as may be provided in the instrument
of appointment, and to vest in such co-trustee or separate
trustee any property, title, right or power deemed necessary
or desirable in the circumstances.

SECTION 8.10. Intermingling of Funds. All amounts
received by the Trustee under or pursuant to any of the
provisions of this Agreement need not be segregated in any
manner from any other amounts except to the extent required
by law and may be deposited under such conditions as may be
prescribed or permitted by law, so long as such amounts
shall be properly accounted for by the Trustee and
identified as to the source thereof.
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SECTION 8.11. Compensation. The Trustee shall be
entitled to reasonable compensation for its services
hereunder, including enforcement of the terms hereof, and
for expenses, including counsel fees, incurred in connection
therewith, all of which shall be paid by the Company.

SECTION 8.12. Expiry of Trust. The trust created
by this Agreement shall terminate and the duties of the
Trustee hereunder shall cease upon the payment of all the
principal of, premium, if any, and interest on the
Certificates and the discharge by the Company of all of its
obligations hereunder. Any amounts held by the Trustee at
such termination shall be paid over to the Company.

ARTICLE NINE
MISCELLANEOUS

SECTION 9.1. Method of Notice. Unless otherwise
expressly specified or permitted by the terms hereof, all
communications, instructions, requests and notices provided
for herein shall be in writing and shall become effective
when delivered or the next day after being deposited with a
reliable overnight delivery service with proper charges for
overnight delivery prepaid, addressed as follows:

- (1) if to the Company, at

114 wWwest 1lth Street
Kansas City, Missouri 64105-1804
Attention of Senior Vice President--Finance

(ii) 1i1f to the Trustee, at

Four Chase MetroTech Center

Third Floor

Brooklyn, New York 11245

Attention of Institutional Trust Administration

(iii) if to any holder of a Certificate, at the address
of such holder set forth in the register kept pursuant
to section 3.1;

or to such other address as the Company, the Trustee, or its
successors or assigns, may from time to time designate by
notice duly given in accordance with this section to each
other party.

SECTION 9.2. Indenture Modification. If it shall
become necessary or appropriate to amend or modify this
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Agreement to comply with the provisions of any law in
respect of trust indentures or otherwise, or to facilitate
the exercise of the duties of the Trustee hereunder and to
effect the purposes hereof, then the Company shall enter
into such an amendment and shall consent thereto, if the
obligations of the Company are not otherwise enlarged
thereby.

SECTION 9.3. Change of Location of the Office of
the Trustee. The Trustee shall notify the Company and the
registered holders of the Certificates of any change in
location or address of its office where this Agreement shall
be administered and the register of holders maintained, in
the manner set forth in section 9.1 hereof.

SECTION 9.4. Holders of Certificates. All
representations, warranties, covenants and agreements
contained herein shall be binding on, and shall inure to the
benefit of, the holders of the Certificates. Any request,
notice, direction, consent, waiver or other instrument or
action by any holder of a Certificate shall bind the
successors and assigns of such holder.

SECTION 9.5. Amendments and Waivers. The terms
of this Agreement shall not be waived, altered, modified,
amended, supplemented or terminated in any manner whatsoever
except by written instrument signed by the Company and the
Trustee and consented to by holders of the Certificates as
follows:

(a) any amendment or waiver that shall reduce
the amount of any payment of principal, premium,
or interest due on, or change the amount or date
of any such payment in respect of, any Certificate
shall require the consent of the holder thereof;

(b) any amendment or wailver of this section
9.5 and any amendment or waiver that shall reduce
any amount payable by the Company hereunder or
extend the time of such payment or release any
Trust Property (otherwise than as specifically
provided in this Agreement), shall require the
consent of all holders of outstanding
Certificates; and

(c) any other amendment or waiver shall
require the consent of the holders of two-thirds
in principal amount of the outstanding
Certificates.
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All expenses, including legal fees, incurred by
the Trustee and the holders of Certificates in connection
with any amendment, waiver, or supplement, or consideration
thereof, shall be paid by the Company.

The Company will not solicit, request or negotiate
for or with respect to any proposed waiver or amendment of
any of the provisions of this Agreement or the Certificates
unless each holder of the Certificates (irrespective of the
amount of Certificates then owned by it) shall be informed
thereof by the Company and shall be afforded the opportunity
of considering the same and shall be supplied by the Company
with sufficient information to enable it to make an informed
decision with respect thereto.

Executed or true and correct copies of any
amendment, waiver or consent effected pursuant to the
provisions of this section shall be delivered by the Company
to each holder of outstanding Certificates forthwith
following the date on which the same shall have been
executed and delivered by the holder or holder of the
requisite percentage of outstanding Certificates.

The Company will not, directly or indirectly, pay
or cause to be paid any remuneration, whether by way of
supplemental or additional interest, fee or otherwise, to
any holder of the Certificates as consideration for or as an
inducement to the entering into by any holder of the
Certificates of any waiver or amendment of any of the terms
and provisions of this Agreement or the Certificates unless
such remuneration is concurrently paid, on the same terms,
ratably to the holders of all of the Certificates then
outstanding.

SECTION 9.6. Entire Agreement. This Agreement
and the other agreements and documents referred to herein
constitute the final and entire expression of the agreement
of the parties with respect to the matters contemplated
hereby.

SECTION 9.7. Law Governing. This Agreement has
been delivered in, and shall be governed by the law of, the
State of New York; provided, however, that the Trustee shall
have all the rights and remedies available to it under any
Federal law, including section 11303 of Title 49 of the
United States Code.

SECTION 9.8. Recourse. This Agreement is solely
a corporate obligation and no recourse shall be had in
respect of any obligation, covenant or agreement of this
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Agreement, or referred to herein, against any stockholder,
incorporator, director or officer, as such, past, present
and future, of the parties hereto by the enforcement of any
assessment or by any legal or equitable proceeding, by
virtue of statute or otherwise.

SECTION 9.9. Invalidity of Provisions. Any
provision of this Agreement which may be prohibited or
unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the
remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other
jurisdiction.

SECTION 9.10. Counterparts. This Agreement may be
executed in any number of counterparts and by the different
parties hereto on separate counterparts, all of which
together shall constitute a single agreement.

SECTION 9.11. Effectiveness. Although this
Agreement is dated as of the date first above written for
convenience, the actual date of execution hereof by each
party hereto is the date set forth in the notary's
acknowledgment of such execution, and this Agreement shall
b be effective on the latest of such dates.
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IN WITNESS WHEREOF, the parties heretoc have each
caused this Agreement to be duly executed by their
respective officers thereunto duly authorized:

THE KANSAS CITY SOUTHERN
RAILWAY COMPANY

Titlé: Eyer pice Resnens

THE CHASE MANHATTAN BANK,
NATIONAL ASSOCIATION

by
Title:

SECO PRESIDENT
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STATE OF MISSOURI )
i ) SS.
COUNTY OF JACKSON )

On this 77?’ day of December, 1994, before me
personally appeared i » to me personally
known, who, by me belng duly sworn, says that he is

)Lec ,a;( Jj of The Kansas City Southern
Railway Company, that the foregoing instrument was signed on
behalf of said company by authority of its board of
directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said

company.
Notar Publlr
My commission expires \67/7/77 — &wrlj,,wr ,¥ :
;ﬁ;;! %
STATE OF NEW YORK )
) Ss.
COUNTY OF KINGS )

on this [i{th day of December, 1994, before me

personally appeared ""”&”’1 v ' to me personally
nown, who, by me being y sworn, says that she is
iyd Vi Hiskbntof The Chase Manhattan Bank, National
ssoc1atlon, that the foregOJ.ng instrument was signed on
behalf of said national association by authority of its
board of directors, and she acknowledged that the execution
of the foregoing instrument was the free act and deed of
said national association.

Notary N@
My commission expires DF_LLAK BE

ry Public, State of New York

No. 244659667

alified in Kings COUNY
Commission Expires April 30
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Description

50', 100-ton
AAR Car Code
manufactured

50', 100-ton
AAR Car Code
manufactured

60', 100-ton
AAR Car Code
manufactured

110-ton,

boxcars,
A436,
by Gunderson

boxcars,
A406,
by Gunderson

boxcars,
A606,
by Gunderson

4750 cu.ft.

covered hopper cars

AAR Car Code
manufactured

Cl13,
by Trinity

SCHEDULE A

EQUIPMENT

Quantity

KCS
Road Numbers

100

300

225

300

Diesel-electric locomotives 2
Model EMD GP38-2
Rebuilt by Independent Locomotive

Diesel-electric locomotives 2
Model EMD GP40-2
Rebuilt by VMV Enterprises

Diesel-electric locomotives

Model EMD GP40-2
Rebuilt by Morrison Knudsen

Diesel-electric locomotives

Model EMD GP40-2
Rebuilt by AMF
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12

154000 through
154099

172000 through
172299

129000 through
129224

310600 through

310899

4032 and 4033

4763 and 4764

4765 through

4779

4751 through
4762
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ANNEX A

THIS CERTIFICATE HAS NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933

No. S

THE KANSAS CITY SOUTHERN RAILWAY COMPANY
EQUIPMENT TRUST NO. 1 OF 1994

PPN: 161591 D* 0
Maximum Authorized Issue $54,673,746

THE CHASE MANHATTAN BANK, NATIONAL ASSOCIATION, as
trustee (hereinafter called the Trustee) under an Equipment
Trust Agreement dated as of November 15, 1994 (hereinafter
called the Agreement), with The Kansas City Southern Railway
Company (hereinafter called the Company), hereby certifies
that

or registered assigns is entitled to an interest in the

principal amount of

dollars and cents ($ ) in THE KANSAS CITY
N SOUTHERN RAILWAY COMPANY EQUIPMENT TRUST NO. 1 OF 1994,
payable in instalments as hereinafter provided, and to
payment of interest on the unpaid principal balance thereof
at a rate per annum equal to 8.56% from the date of this
certificate to the date payment in full of the principal
amount of this certificate is made. Principal shall be
payable in 12 annual instalments on December 15 in each
year, commencing December 15, 1995, and ending on December
15, 2006, each in the amount specified in section 2.3 of the
Equipment Trust Agreement referred to below. Interest on
the unpaid principal amount, to the extent accrued, shall be
payable on each June 15 and December 15.

Interest payable hereunder shall be calculated on
the basis of a 360-day year of twelve 30-day months. This
certificate shall bear interest at the rate of 10.56% per
annum on any amount not paid when due for any period during
which the same shall be overdue.

Principal, premium, if any, and interest shall be
payable in immediately available funds at the office of the
Trustee in New York, New York.

All payments to be made by the Trustee on this
certificate shall be made only out of payments received by
the Trustee under the Agreement and applicable to such
payment under the provisions thereof. Each holder hereof,
by its acceptance hereof, agrees that it will look solely to
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such amounts as are actually received by the Trustee to the
extent available for distribution to such holder as provided
in the Agreement and that the Trustee shall not be
personally liable to such holder for any amounts payable on
this certificate or, except as provided in Article Eight of
the Agreement, for any liability under the Agreement. The
foregoing limitation shall not affect the obligations of the
Company under the guaranty set forth below.

Reference is hereby made to the Agreement for a
statement of the rights of the holders of, and the nature
and extent of the security for, this certificate.

This certificate is not subject to prepayment
except as set forth in section 4.6 of the Agreement.

In case an Event of Default under the Agreement
(as defined in the Agreement) shall occur and be continuing,
the unpaid principal of this certificate together with
accrued interest hereon may become or be declared due and
payable in the manner, with the effect and subject to the
conditions, provided in the Agreement.

This certificate is transferable by the registered
holder thereof, or by its attorney duly authorized in
writing, only on the register maintained at the office of
the Trustee in New York, New York, and only upon surrender
and cancellation of this certificate and compliance with the
v conditions of the Agreement.

This certificate shall not be valid for any
purpose until the certificate of authentication hereon shall
have been duly executed by the Trustee.

IN WITNESS WHEREOF, the Trustee has caused this

certificate to be duly executed by one of its officers
thereunto duly authorized, as of the date hereof.

Dated:

THE CHASE MANHATTAN BANK,
NATIONAL ASSOCIATION, as trustee
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This is one of the certificates created by the
within mentioned Agreement.

THE CHASE MANHATTAN BANK,
NATIONAL ASSOCIATION

THE KANSAS CITY SOUTHERN RAILWAY COMPANY, for
valuable consideration, hereby unconditionally guarantees to
the registered holder of the within certificate the prompt
payment of the principal of the certificate, and of interest
thereon at the rate of 8.56% per annum, with interest on any
unpaid principal and interest at the rate of 10.56% per
annum, all in accordance with the terms of the certificate
and Agreement referred to therein.

THE KANSAS CITY SOUTHERN RAILWAY COMPANY
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