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This SECURITY AGREEMENT, dated as of March 26, 1986 and
amended and restated as of April 9, 1991, by and among
MIDSOUTH RAIL CORPORATION, a Delaware corporation having its
chief executive office at 111 East Capitol Street, Jackson,
Mississippi 39201 (the "Company"), and THE FIRST NATIONAL
BANK OF BOSTON as a «c¢ollateral - agent (the "MidSouth
Collateral Agent") for (i) itself and the banks (the
"Banks") which are or may become parties to that certain
Amended and Restated Revolving Credit and Term Loan
Agreement, dated as of April "4, 1991, among the Company,
MidLouisiana Rail Corporation ("MidLouisiana"), SouthRail
Corporation ("SouthRail"™) (the Company, MidLouisiana and
SouthRail are referred to herein collectively as the
"Borrowers"), MidSouth Corporation (the "Parent"), The First
National Bank of Boston as MidSouth Collateral Agent and as-
administrative agent, Deposit Guaranty National Bahk as a
collateral agent and the Banks, as the same may be amended,
restated, modified or supplemented from time to time (such
agreement, as 1in effect from time to time, the "Credit
Agreement"), (ii) the purchasers (the "Senior Note
Purchasers") which are parties to that certain Note Purchase
Agreement, dated as of April 2., 1991, among the Borrowers,
the Parent and the Senior Note Purchasers, as the same may
be amended, restated, modified or supplemented from time to
time (such agreement, as in effect from time to time, the
"Senior Note Purchase Agreement”), and (iii) the purchasers
(the "Subordinated Note Purchasers") which are parties to
those certain several Note Purchase Agreements, each dated
as of December 3, 1987 and amended and restated as of
april &, 1991, among the Borrowers, the Parent and the
Subordinated Note Purchasers, as the same may be amended,
restated, modified or supplemented from time to time (such
agreements, as 1in effect from time to time, collectively,
the "Subordinated Note Purchase Agreement"). The Banks and
the Senior Note  Purchasers are referred to herein
individually as a "Senior Lender" and collectively as the
"Senior Lenders"”. The Banks, - the Senior Note Purchasers and
the Subordinated Note Purchasers are referred to herein
individually as a "Secured Party" and collectively as the
"Secured Parties”. Capitalized terms which are used herein
without definition and which are defined 1in the Credit
Agreement shall have the same meanings herein as in the
Credit Agreement.



-2

WHEREAS, the Company and certain of the Banks entered
into a Revolving Credit and Term Loan Agreement dated as of
March 26, 1986, as amended and restated in its entirety by
that certain Amended and Restated Revolving Credit and Term
Loan Agreement dated as of December 3, 1987, among the
Company, MidLouisiana and such Banks, as amended (the
"Original MidSocuth Credit Agreement"), pursuant to which
such Banks have made loans to the Company; and

WHEREAS, the Company and The First National Bank of
Boston, as agent for the benefit of such Banks, entered into
a Security Agreement dated as of March 26, 1986 ({the
*"Original Security Agreement"), pursuant to which the
Company provided collateral security to secure the due and
prompt payment and performance of all of its obligations
then or thereafter arising under or with respect to the
Original MidSouth <Credit Agreement and the related loan
documents; and .

WHEREAS, the Borrowers, the Parent, the MidSouth
Collateral Agent and the Banks have agreed to become parties
to the Credit Agreement which amends and restates the
Original MidSouth Credit Agreement and, in addition and
without limiting the foregoing, appoints the MidSouth
Collateral Agent as an agent for the Secured Parties on the
terms and conditions set forth therein; and

WHEREAS, the Company has agreed to amend and restate
the Original Security Agreement in order to confirm and
continue the provision of collateral security to secure the
due and prompt payment and performance of all of the
obligations of the Company now or hereafter arising under or
with respect to the Credit Agreement and the Loan Documents,
and to provide collateral security to secure the due and
prompt payment and performance of all of the obligations of
the Company now or hereafter arising under or with respect
to the Senior Note Purchase Agreement, to provide collateral
security to secure on a subordinated basis the due and
prompt payment and performance of all of the obligations of
the Company now or hereafter arising under or with respect
to the Subordinated Note Purchase Agreement, and to evidence
the Company's agreement that the security interests and
liens created by the Original Security Agreement shall, from
and after the Effective Date, be held by the MidSouth
Collateral Agent for the benefit of all of the Secured
Parties in accordance with this Security Agreement;

NOW, THEREFORE, in consideration of these premises and
in order to 1induce the Banks to amend and restate the
Original MidSouth Credit Agreement, to induce the Senior
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Note Purchasers to enter into the Senior Note Purchase
Agreement and to induce the Subordinated Note Purchasers to
amend and restate the Subordinated Note Purchase Agreement
(the foregoing recitals Dbeing part of this Security
Agreement), the Company agrees with the MidSouth Collateral
Agent to amend and restate the Original Security Agreement
in its entirety to read as follows, and from and after
execution and delivery hereof by the parties hereto, the
Original Security Agreement shall be in full force and
effect as follows:

§1. GRANT OF SECURITY INTEREST. To secure the due and
prompt payment and performance of the Obligations (as
defined below), the Company hereby pledges and assigns to
the MidSouth Collateral Agent for the benefit of the Secured
Parties and grants to the MidSouth Collateral Agent for the
benefit of the Secured Parties a continuing security
interest in and lien on all properties, assets and rights of
the Company of every kind and nature, wherever located, now
owned or hereafter acquired or arising, and all proceeds and
products thereof, including, without limiting the generality
of the foregoing, all goods, accounts, including all
accounts receivable, contract rights, all rights of the
Company under any agreements with operating railroads
pursuant to which rights of passage over tracks are granted
during periods of emergency and disasters, rights to the
payment of money including tax refund claims, insurance
proceeds and tort claims, chattel paper, documents,
instruments, g¢general intangibles, the Company's operating
certificate from the Interstate Commerce Commission,
securities, together with all income therefrom, increases
thereunder and proceeds thereof, patents, trademarks,
tradenames, copyrights, engineering drawings, service marks,
customer lists, books and records, furniture, fixtures,
rolling stock of every kind and description, including,
without limitation, the rolling stock described on Schedule
III attached hereto, locomotives, rail, ties and capital
improvements thereon, equipment, maintenance of way
equipment, including, without limitation, the maintenance of
way equipment described on Schedule I attached hereto,
inventory and all other capital assets, raw materials, work
in progress, and real property and interests in and rights
in, on or over real property, including railbeds, yards and
maintenance areas (all such properties, assets and rights
hereinafter sometimes called, collectively, the
"Collateral").
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§2. OBLIGATIONS SECURED. The Collateral hereunder
constitutes and will constitute continuing security for all
of the indebtedness, obligations and liabilities of the
Company to the Secured Parties and any institutional lender
who becomes a participant 1in or holder of any of the
obligations comprising the Obligations (as defined below)
under the Credit Agreement, the Notes, the other Loan
Documents, the Senior Note Purchase Agreement and the Senior
Notes (collectively, the "First Secured Obligations”") and
under the Subordinated Note Purchase Agreement and the
Subordinated HNotes (collectively, the "Second Secured
Obligations"), in each case as such instrument is originally
executed on the date hereof or as modified, amended,
restated, supplemented or extended hereafter, whether such
obligations are now existing or hereafter arising, Jjoint or
several, direct or indirect, absolute or contingent, due or
to become due, matured or unmatured, ligquidated or
unliquidated, arising by contract, operation of law or
otherwise, and all obligations of the Company to the Secured
Parties arising out of any extension, refinancing or
refunding of any of the foregoing obligations (the First
Secured Obligations and the Second Secured Obligations are
collectively referred to herein as the "Obligations"). The
Credit Agreement, the Notes, the Senior Note Purchase
Agreement, the Senior Notes, the Subordinated Note Purchase
Agreement and the Subordinated Notes are referred to herein,
collectively, as the "Debt Agreements".

§3. PRO RATA SECURITY; APPLICATION OF PROCEEDS OF

COLLATERAL. All amounts owing with respect to the

Obligations shall be secured pro rata by the Collateral
without distinction as to whether some Obligations are then
due and payable and other Obligations are not then due and
payable. Upon any realization upon the Collateral by the
MidSouth Collateral Agent or any Secured Party, whether by
receipt of insurance proceeds pursuant to §4(g) or upon
foreclosure and sale of all or part of the Collateral
pursuant to §8 or otherwise, the Company agrees that the
proceeds thereof shall be applied (i) first, to the payment
of expenses incurred with respect to maintenance and
protection of the Collateral pursuant to §4 and of expenses
incurred pursuant to §l2 with respect to the sale of or
realization upon any of the Collateral or the perfection,
enforcement or protection of the rights of the Secured
Parties (including reasonable attorney's fees and expenses
of every kind, including without 1limitation reasonable
allocated costs of staff counsel); (ii) second, to the
Obligations 1in the manner set forth in §4(g) of the
Intercreditor Agreement; and (iii) third, the balance, 1if
any, shall be returned to the Company. The Company agrees
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that all amounts received with respect to . any of the
Obligations, whether by realization on the Collateral or
otherwise, shall be applied to the payment of the
Obligations in accordance with the provisions of this §3.

§4. REPRESENTATIONS AND COVENANTS OF THE COMPANY.
(a) Real Property. The Company represents to the
MidSouth Collateral Agent that the real property listed on
Schedule II hereto constitutes all of the real property
which the Company owns or leases. The Company agrees to
notify the MidSouth Collateral Agent of any other real
property which the Company may hereafter acquire or lease.
The Company agrees that it will execute and deliver to the
MidSouth Collateral Agent for the benefit of the Secured
Parties mortgages and other instruments, as referred to in
paragraph (i) below of this §4, and file the same in the
appropriate recording offices with respect to the real
property listed on Schedule II hereto and at such times as
any mortgagable right, title or interest is acgquired in the
future by the Company in any other real property. All such
mortgages and other instruments shall secure all of the
0 rata and shall be on terms and conditions

satisfactory to the MidSouth Collateral Agent as evidenced
by its written consent thereto.

(b) Rolling Stock. The Company represents to the
MidSouth Collateral Agent that the Rolling Stock (as defined
in this §4(b)) listed on Schedule III hereto constitutes all
of the Rolling Stock which the Company owns or leases. The
Company agrees not to change any markings or serial numbers
on any of the Rolling Stock listed on Schedule III until
after the Company has given notice in writing to the
MidScuth Collateral Agent of 1ts intention to make such
change. The Company agrees to notify the MidSouth
Collateral Agent of any other Rolling Stock which the
Company may hereafter acquire or lease. The Company agrees
that it will execute and deliver to the MidSouth Collateral
Agent for the Dbenefit of the Secured Parties supplemental
security agreements and other instruments, as referred to in
paragraph (i) below of this §4, and file the same in the
appropriate recording offices (i) with respect to the
Rolling Stock listed on Schedule II1I hereto, (ii) at such
times as any assignable right, title or interest is acquired
in the future by the Company in any other Rolling Stock and
(iii1) at such times as any change is made in one or more of
the markings or serial numbers on any of the Rolling Stock
listed on Schedule III hereto or on any other Rolling Stock
owned or leased by the Company. All such supplemental
security agreements and other instruments shall secure all
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of the Obligations pro rata and shall be on terms and
conditions satisfactory to the MidSouth Collateral Agent as
evidenced by its written consent thereto. The term "Rolling
Stock" as used herein means all rolling stock of every kind

and description, locomotives and all other rail cars.

(c) Patents, Trademarks, Copyrights. The Company
represents to the MidSouth Collateral Agent that as of the
date hereof, except as set forth on Schedule IV hereto, it
has no right, title or interest in any patent, trademark
registrations, copyright registrations or service mark
registrations, or in any pending applications for the same
and agrees promptly to furnish to the MidSouth Collateral
Agent written notice of each such patent, trademark,
copyright or service mark registrations, or any applications
for same, in which it may hereafter acquire any right, title
or interest. The Company shall, on request by the MidScuth
Collateral Agent, execute, acknowledge and deliver all such
documents and instruments as the MidSouth Collateral Agent
may reasonably require to confirm the MidSouth Collateral
Agent's security interest for the benefit of the Secured
Parties in and to any such patent, trademark or service mark
registrations, or application for the same as part of the
Collateral hereunder and appoints the MidSouth Collateral
Agent as the Company's attorney-in-fact to execute and file
the same.

(d) Location of Chief Executive Office; Tax
Identification MNumber. The Company represents to the

MidSouth Collateral Agent that the federal tax
identification number of the Company is 64-0726152, and that
the location of the Company's chief executive office and the
location where the books and records of the Company are kept
is 111 East Capitol Street, Jackson, Mississippi 39201. The
Company further represents that attached hereto as
Schedule V is a true and correct 1list of all localities
where property comprising a part of the Collateral (other
than interests in real property set forth in Schedule 11) is
located. The Company agrees that it will not change its
federal tax identification number or the location of its
chief executive office or the location where its books and
records are kept without the express written consent of the
MidSouth Collateral Agent and except as permitted by each of
the Debt Agreements and will advise the MidSouth Collateral
Agent as to any change in the location of any property
comprising a part of the Collateral.
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(e) Quwnership of Collateral.

(i} The Company represents that it is the owner
of the Collateral free from any adverse lien, security
interest or encumbrance, except as permitted by each of
the Debt Agreements.

(ii) Except for the security interests herein
granted and except as permitted by each of the Debt
Agreements, the Company shall be the owner of the
Collateral free of any lien, security interest or
encumbrance and the Company shall defend the same
against all c¢laims and demands of all persons at any
time claiming the same or any interest therein adverse
to the Secured Parties. Except as otherwise permitted
by each of the Debt Agreements, the Company shall not
pledge, mortgage or c¢reate or suffer to exist a
security interest 1in the Collateral 1in favor of any
person other than the Secured Parties.

(£) Bale or Disposition of <Collateral. Except as
permitted by the Debt Agreements, the Company will not sell
or offer to sell or otherwise transfer the Collateral or any
interest therein except for sales of inventory in the

ordinary course of business.

(g) ice. The Company shall have and maintain at
all times wi espect to the Collateral such insurance as
is required by each of the Debt Agreements, such insurance
to be payable to the MidSouth Collateral Agent for the
benefit of the Secured Parties and to the Company as their
interests may appear. All policies of insurance shall
provide for ten days' written minimum cancellation notice to
the MidSouth Collateral Agent. In the event of failure to
provide and maintain insurance as herein provided, the
MidSouth Collateral Agent may, at its option, provide such
insurance, and the Company hereby promises to pay to the
MidSouth Collateral Agent on demand the amount of any
disbursements made by the MidSouth Collateral Agent for such
purpose. The Company shall furnish to the MidSouth
Collateral Agent certificates or other evidence satisfactory
to the MidSouth <Collateral Agent of compliance with the
foregoing insurance provisions. The MidSouth Collateral
Agent may act as attorney for the Company in obtaining,
adjusting, settling and cancelling such insurance and
endorsing any drafts; and any amounts collected or received
under any such policies shall be applied by the MidSouth
Collateral Agent to the Obligations in accordance with the
provisions of §3, or at the option of the MidSouth
Collateral Agent, the same may be released to the Company,
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but such application or release shall not cure or waive any
default hereunder and nco amount so released shall be deemed
a payment on any Obligation secured hereby.

(h) Maintenance of Collateral. Except  for  the
"nonessential property" of the Company disclosed on Schedule
9.3 to the C(Credit Agreement, the Company will keep the
Collateral in good order and repair and will not use the
same in violation of law or any policy of insurance
thereon. The MidSouth Collateral Agent may inspect the
Collateral at any reasonable time, wherever located. Except
as otherwise provided in each of the Debt Agreements, the
Company will pay promptly when due all taxes and assessments
upon the Collateral or for its use or operation or upon this
Agreement. In its discretion, the MidSouth Collateral Agent
may discharge taxes and other encumbrances at any time
levied or placed on the Collateral which remain unpaid in
violation of any of the Debt Agreements, make repairs
thereof and pay any necessary filing fees. The Company
agrees to reimburse the MidSouth Collateral Agent on demand
for any and all expenditures so made, and until paid the
amount thereof shall be a debt secured by the Collateral.
The MidSouth Collateral Agent shall have no obligation to
the Company to make any such expenditures, nor shall the
making thereof relieve the Company of any default.

(i) Creation and Perfection of Lien. The Company
represents and warrants to the MidSouth Collateral Agent for
the benefit of the Secured Parties and covenants with the
MidSouth Coeollateral Agent for the benefit of the Secured
Parties that this Agreement continues the wvalid security
interest in the Collateral as security for the payment and
performance of the Obligations. Upon the filing and
recording of this Agreement with the Interstate Commerce
Commission (the "ICC") in accordance with §11303 of Title 49
of the United States Copde and the rules and regulations
thereunder, and upon the filing of financing statements 1in
the form attached hereto as Exhibit A (the "Financing
Statements") under the Uniform Commercial Code as the same
may be 1in effect from time to time in the States of
Mississippi and Louisiana (the "UCC"), naming the Company as
debtor and the MidSouth Collateral Agent as secured party,
such security interest shall continue to be perfected under
the UCC and the Interstate Commerce Act of 1887, as amended
("ICA"), and such security interest shall remain prior to
all other Liens, except as contemplated by the Debt
Agreements. No further filings, recordings or other actions
are or will be necessary to maintain the priority of such
security interest other than the filing of UCC continuation
statements within six months prior to the expiration of a
period of five years after the original filing. This
Agreement and all documents to be filed therewith are in
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appropriate form for filing with the ICC. The Financing
Statements are in appropriate form and have been duly filed
pursuant to the UCC.

(j) No Further Actions. Except for the filings
referred to in paragraph (i) above and as otherwise
specified in the Debt Agreements, no authorization, approval
or other action by, and no notice of filing with, any
governmental authority or regulatory body or other Person
that has not been received, taken or made is required (i)
for the confirmation by the Company of the security
interests confirmed hereby or for the execution, delivery or
performance of this Agreement by the Company, (ii) for the
maintenance of the security interests hereunder (including
the first priority nature of such security interests), or
(iii) for the exercise by the MidSouth Collateral Agent of
the rights or the remedies 1in respect of the C(Collateral
pursuant to this Agreement.

(k) Accounts Receivable. The Company shall keep or
cause to be kept separate records of accounts which are
complete and accurate in all material respects, and from
time to time upon the request of the MidSouth Collateral
Agent, shall deliver to the MidSouth Collateral Agent a list
of the names, addresses, face value, and dates of invoices

for each debtor obligated on such account receivable.

(1) Government Contracts. The Company agrees that it
shall execute all such documents, and take all such actions,
as the MidSouth Collateral Agent shall determine to be
necessary or appropriate from time to time under the tederal
Assignment of Claims Act of 1940, as amended, in order to
confirm and assure to the MidSouth Collateral Agent its
rights under this Agreement with respect to any and all
Collateral consisting of the Company's rights to moneys due
or to become due under any contracts or agreements with or
orders from the United States government or any agency or

department thereof, the assignment of which 1is not
prohibited by such contract or agreement (collectively,
"Government Receivables"). Without 1limiting the generality

of the foregoing, the Company agrees that simultaneously
with the execution and delivery of this Agreement it shall
execute and deliver to the MidSouth Collateral Agent a
confirmatory assignment substantially in the form of
Exhibit B attached hereto (a "Confirmatory Assignment”) with
respect to each Government Receivable existing on the date
hereof where the aggregate proceeds payable to the Company
thereunder exceed $100,000, and within ten Bank Business
Days after the creation of any such new Government

Receivable, the Company shall execute and deliver to the
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MidSouth <Collateral Agent a Confirmatory Assignment with
respect thereto. The Company hereby irrevocably authorizes
the MidScouth <Collateral Agent, or its designee, at the
Company's expense, to file with the United States government
(or the appropriate agency or instrumentality thereof) a
notice of each assignment of a Government Receivable
substantially in the form of Exhibit ¢ attached hereto (a
"Notice of Assignment”), to which a copy of the relevant
Confirmatory Assignment may be attached, and appoints the
MidSouth Collateral Agent as the Company's attorney-in-fact
to execute and file any such Confirmatory Assignments,
Notices of Assignment and any ancillary documents relating
thereto.

(m) Securities. The Company agrees that it shall

forthwith deliver and pledge to the MidSouth Collateral
Agent hereunder for the benefit of the Secured Parties all
certificates representing securities (other than those
specifically excluded from the lien herecof) which it shall
acquire, whether by purchase, stock dividend, distribution
of capital or otherwise, along with stock powers or other
appropriate instruments of assignment with respect thereto,
duly executed in blank. ’

(n} Further Assurances By Lhe Company. The Company
agrees to execute and deliver to the MidSouth Collateral
Agent for the benefit of the Secured Parties from time to
time at its request all documents and instruments, including
financing statements, supplemental security agreements,
notices of assignments under the United States Assignment of
Claims Act and under similar or local statutes and
regulations, and to take all action as the MidSouth
Collateral Agent may reasonably deem necessary or proper to
perfect or otherwise protect the security interest and lien

created hereby.

§5. POWER OF ATTQORNEY. (a) The Company acknowledges
the MidScuth <Collateral Agent's right, to the extent
permitted by applicable law, singly to execute and file
financing or continuation statements and similar notices
required Dby applicable law, and amendments thereto,
concerning the Collateral without execution by the Company.
A carbon, photographic or other reproduction of this
Agreement or any financing statement covering the Collateral
or any part thereof shall be sufficient as a financing

statement where permitted by law.

(b) The Company hereby irrevocably appoints the
MidSouth Collateral Agent as its attorney-in-fact, effective
at all times subseguent to the occurrence of an Event of
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Default (as defined herein), and during the continuance
thereof, with full authority in the place and stead of the
Company and in the name of the Company or otherwise, to take
any action and to execute any instrument which the MidSouth
Collateral Agent may deem necessary or advisable to
accomplish the purpose of this Agreement, including, without
limitation, the power and right (i) to endorse the Company's
name on any checks, notes, acceptances, money orders,
drafts, filings or other forms of payment or security that
may come into the MidSouth Collateral Agent's possession;
and (ii) to do all other things which the MidSouth
Collateral Agent then determines to bhe necessary to carry
out the terms of this Agreement. The Company ratifies and
approves all acts of such attorney-in-fact. The power
conferred on the MidSouth Collateral Agent hereunder 1is
solely to protect the MidSouth Collateral Agent's and the
Secured Parties' interests in the Collateral and shall not
impose any duty upon the MidSouth Collateral Agent to
exercise such power.

§6. SECURITIES AS COLLATERAL. (a) Upon the
occurrence and during the continuance of an Event of
Default, the MidSouth Cecllateral Agent may at any time, at
its option, transfer to itself or any nominee any
securities constituting <Collateral, receive any income
thereon and hold such income as additional Collateral or
apply it to the Obligations. If the MidSouth Collateral
Agent so elects to exercise its right herein and gives
notice of such election to the Company, upon the occurrence
and during the continuance of an Event of Default, the
MidSouth Collateral Agent may vote any or all of the
securities constituting Collateral possessing voting rights
(whether or not the same shall have been transferred into
its name or the name of its nominee or nominees) and give
all consents, waivers and ratifications in respect of the
securities constituting Collateral and otherwise act with
respect thereto as though it were the outright owner
thereof, the Company hereby irrevocably constituting and
appointing the MidSouth Collateral Agent the proxy and
attorney-in-fact of the Company, with full power of
substitution, to do so. So long as no Event of Default is
continuing, the Company shall be entitled to receive all
cash dividends paid in respect of the securities, to vote
the securities and to give consents, waivers and
ratifications in respect of the securities, provided that no
vote shall be cast, or consent, waiver or ratification given
or action taken which would be inconsistent with or violate
any provisions of any of the Debt Agreements or ¢this
Agreement.
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(b) Any sums paid upon or with respect of any of the
securities upon the liquidation or dissolution of the issuer
thereof shall be paid over to the MidSouth Collateral Agent
to be held by it as security for the Obligations; and in
case any distribution of capital shall be made on or in
respect of any of the securities or any property shall be
distributed upon o¢r with respect to any of the securities
pursuant to the recapitalization or reclassification of the
capital of the issuer thereof or pursuant to the
reorganization thereof, the property so distributed shall be
delivered to the MidSouth Collateral Agent to be held by it
as security for the Obligations. All sums of money and
property paid or distributed in respect of the securities
upon such a liquidation, dissolution, recapitalization or
reclassification which are received by the Company shall,
until paid or delivered to the MidSouth Copllateral Agent, be
held in trust for the Secured Parties as security for the
Obligations.

§7. ACCQUNTS ~ RECEIVABLE. Until the MidSouth
Collateral Agent requests that debtors on accounts
receivable of the Company or obligors on accounts, chattel
paper or general intangibles of the Company or obligors on
instruments for which the Company is an obligee or lessees
or conditional vendees under agreements governing the
leasing or selling by conditional sale of Collateral by the
Company be notified of the Secured Parties' security
interest, the Company shall continue to collect payment
thereof. Upon the making of such a request by the MidSouth
Collateral Agent, the Company shall hold the proceeds
received from collection as trustee for the Secured Parties
and shall turn the same over to the MidSouth Collateral
Agent, or to such other bank as may be approved by the
MidSouth Collateral Agent, immediately upon receipt in the
identical form received. The Company shall, at the request
of the MidSouth Collateral Agent, notify such account
debtors and obligors that payment thereof 1is to be made
directly to the MidSouth Collateral Agent, and the MidSouth
Collateral Agent may itself at any time, without notice to
or demand upon the Company, so0 notify such account debtors
or obligors. The making of such a request or the giving of
any such notification shall not affect the duties of the
Company described above with respect to proceeds of
collection of accounts receivable received by the Company.
The MidSouth Collateral Agent shall apply the proceeds of
such collection received by the MidSouth Collateral Agent to
the Obligations in accordance with §3 of this Agreement.
The application of the proceeds of such collection shall be
conditional upon final payment in cash or solvent credits of
the items giving rise to them. If any item is not so paid,
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the MidSouth Collateral Agent in its discretion, whether or
not the term 1is returned, may either reverse any credit
given for the item or charge it to any deposit account
maintained by the Company with the MidSouth Collateral Agent.

§8. EVENTS OF DEFAULT; REMEDIES. (a) Whether or not
the Obligations are due, the MidSouth Collateral Agent may
demand, sue for, collect, or make any settlement or
compromise with respect to the Collateral upon the written
instruction of the Secured Parties in accordance with §4 of

the Intercreditor Agreement.

(b) An "Event of Default" hereunder shall mean (i)
that a representation, warranty or certification made 1in
this Agreement or in any document executed or delivered from
time to time relating to this Agreement 1is materially
untrue, misleading or incomplete in its recital of any facts
at the time as of which such representation, warranty or
certification, as the case may be, 1is made, (ii) any Event
of Default as that term is defined in any of the Debt
Agreements, whether or not any acceleration of the maturity
of the amounts due in respect of any of the Obligations
shall have occurred, or (iii) any Event of Default as that
term is defined in any other Security Document.

(¢} Upon the occurrence and during the continuance of
an Event of Default, to the fullest extent permitted by
applicable law, in addition to the remedies set forth
elsewhere in this Agreement:

(i} The MidSouth Collateral Agent shall have, in
addition to all other rights and remedies given it by
any instrument or other agreement evidencing, or
executed and delivered in connection with, any of the
Obligations and otherwise allowed by law, the rights
and remedies of a secured party under the Uniform
Commercial Code as enacted in any jurisdiction in which
the Collateral may be located and the rights and
remedies of a secured party holding a security interest
in collateral pursuant to the ICA, and without limiting
the generality of the foregoing, the MidSouth
Collateral Agent shall, upon the written instruction of
the Secured Parties 1in accordance with §4 of the
Intercreditor Agreement, immediately, without (to the
fullest extent permitted by law) demand of performance
or advertisement or notice of intention to sell or of
time or place of sale or of redemption or other notice
or demand whatsoever, (except that the  MidSouth
Collateral Agent shall give to the Secured Parties and
the Company at least five days' notice of the time and



-14-

place of any proposed sale or other disposition), all
of which are herehy expressly waived to the fullest
extent permitted by law, sell at public or private sale
or otherwise realize upon, in the City of Boston,
Massachusetts, or elsewhere, the whole or from time to
time any part of the Collateral in or upon which the
MidSouth Collateral Agent shall have a security
interest or 1lien hereunder, or any interest which the
Company may have therein, and after deducting from the
proceeds of sale or other disposition of the Collateral
all expenses (including all reasonable expenses for
legal services, including without limitation reasonable
allocated costs of staff counsel) as provided in §12,
shall apply the residue of such proceeds toward the
payment of the Obligations in accordance with §3 of
this Security Agreement, the Company remaining liable
for any deficiency remaining unpaid after such
application. 1t notice of any sale or other
disposition is required by law to be given to the
Company or any Secured Party, each of the Company and
the Secured Parties hereby agrees that a notice given
as hereinbefore provided shall be reasonable notice of
such sale or other disposition. The Company also
agrees to assemble the Collateral at such place or
places as the MidSouth Collateral Agent reasonably
designates by written notice. At any such sale or
other disposition any Secured Party may itself, and any
other person or entity owed any Obligation may itself,
purchase the whole or any part of the Collateral sold,
free from any right of redemption on the part of the
Company, which right is hereby waived and released to
the fullest extent permitted by law. The Secured
Parties agree with each other that so long as any
Obligation remains outstanding, none of the Secured
Parties nor any other holder of any of the Obligations
shall have any right to bid for the Collateral being
sold at any sale pursuant to this §8(c)(i) with any
part of the Obligations, and the MidSouth. Collateral
Agent and the Company shall have no obligation to
accept any such bid.

(ii) Furthermore, without 1limiting the generality
of any of the rights and remedies conferred upon the
MidSouth Collateral Agent under §8(c){(i) hereof, the
MidSouth Collateral Agent to the fullest extent
permitted by law shall, upon the written instruction of
the Secured Parties in accordance with §4 of the
Intercreditor Agreement, enter upon the premises of the
Company, exclude the Company therefrom and take
immediate possession of the Collateral, either
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personally or by means of a receiver appointed by a
court therefor, using all necessary force to do so, and
may, at its option, use, operate, manage and control
the Collateral in any lawful manner and may collect and
receive all rents, income, revenue, earnings, issues
and profits therefrom, and may maintain, repair,
renovate, alter or remove the Collateral as the
MidScuth Collateral Agent may determine in - its
discretion, and any such monies so collected or
received by the MidSouth Collateral Agent shall be
applied to, or may be accumulated for application upon,
the Obligations in accordance with §3 of this Agreement.

(1ii) The MidSouth Collateral Agent agrees that
it will give notice to the Company and the Secured
Parties of any enforcement action taken by 1t pursuant
to this §8 promptly after commencing such action.

(iv) The Company recognizes that the MidSouth
Collateral Agent may be unable to effect a public sale
of the securities by reason of certain prohibitions
contained in the Securities Act of 1933, as amended,
and may be compelled to resort to one or more private
sales thereof to a restricted group of purchasers
consistent with all applicable laws. The Company
agrees that any such private sales may be at prices and
other terms less favorable to the Company than if sold
at public sales and that such private sales shall not
by reason thereof be deemed not to have been made in a
commercially reasonable manner. The MidSouth
Collateral Agent shall be under no obligation to delay
a sale of any of the securities for the period of time
necessary to permit the issuer of such securities to
register such securities for public sale under the
Securities Act of 1933, as amended, even if the issuer
would agree to do so.

§9. MARSHALLING. The MidSouth Collateral Agent shall
not be required to marshal any present or future security
for (including but not 1limited to this Agreement and the
Collateral subject to the security interest created hereby),
or guaranties of, the Obligations or any of them, or to
resort to such security or guaranties in any particular
order; and all of its rights hereunder and in respect of
such securities and guaranties shall be cumulative and in
addition to all other rights, however existing or arising.
To the extent that it lawfully may, the Company hereby
agrees that it will not invoke any law relating to the
marshalling of collateral which might cause delay in or
impede the enforcement of the MidSouth Collateral Agent's
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rights under this Agreement or under any other instrument
evidencing any of the Obligations or under which any of the
Obligations is outstanding or by which any . of the
Obligations 1s secured or guaranteed, and to the extent that
it lawfully may the Company hereby irrevocably waives the
benefits of all such laws. Except as otherwise provided by
applicable law, the MidSouth Collateral Agent shall have no
duty as to the collection or protection of the Collateral or
any income thereon, nor as to the preservation of rights
against prior parties, nor as to the preservation of any
rights pertaining thereto beyond the sole custody thereof.

§10. COMPANY'S OBLIGATIONS NOT AFFECTED. To the
extent permitted by law, the obligations of the Company
under this Security Agreement shall remain in full force and
effect without regard to, and shall not be impaired by (a)
any bankruptcy, insolvency, reorganization, arrangement,
readjustment, composition, liguidation or the 1like of the
Company, to the extent permitted by law; (b) any exercise or
nonexercise, or any waiver, by the MidSouth Collateral Agent
of any right, remedy, power or privilege under or in respect
of any ot the Obligations or any security therefor
(including this Agreement); {(c) any amendment to or
modification of this Agreement or any instrument evidencing
any of the Obligations or pursuant to which any of them were
issued; (d) any amendment to or modification of any
instrument or agreement (other than this Agreement) securing
any of the Obligations; or (e) the taking of additional
security for or any guaranty of any of the Obligations or
the release or discharge or termination of any security or
guaranty for any of the Obligations; and whether or not the
Company shall have notice or knowledge of any of the
foregoing.

§11. NO WAIVER. No- failure on the part of the
MidSouth Collateral Agent to exercise, and no delay 1in
exercising, any right, remedy or power hereunder shall
operate as a waiver thereof, nor shall any single or partial
exercise by the MidSouth Collateral Agent of any right,
remedy or power hereunder preclude any other or future
exercise of any other right, remedy or power. Each and
every right, remedy and power hereby granted to the MidSouth
Collateral Agent, the Secured Parties or the future holders
of any of the Obligations or allowed to any of them by law
or other agreement, including, without 1limitation, each of
the Debt Agreements or any other Security Document, shall be
cumulative and not exclusive of any other, and, subject to
the provisions of this Agreement, may be exercised by the
MidSouth Collateral Agent, the Secured Parties or the future
holders of any of the Obligations from time to time.
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§12. EXPENSES. The Company agrees to pay, on demand,
all reasonable costs and expenses (including reasonable
attorneys' fees and expenses for legal services of every
kind, including without limitation reasonable allocated
costs of staff counsel) of the MidSouth Collateral Agent
incidental to the sale of, or realization upon, any of the
Collateral or in any way relating to the perfection,
enforcement or protection of the rights of the MidSouth
Collateral Agent hereunder; and the MidSouth Collateral
Agent may at any time apply to the payment of all such costs
and expenses all monies of the Company or other proceeds
arising from its possession or disposition of all or any
portion of the Collateral.

§13. SPECIAL LOUISIANA PROVISIONS. Insofar as the
validity or perfection of the security interest hereunder or
the remedies hereunder are governed by the laws of the State
of Louisiana, the Company agrees as follows:

(a) For purposes of Loulsiana executory process, the
Company acknowledges the Obligations secured hereby, whether
now existing or to arise hereafter, and confesses judgment
thereon if not paid when due, Upon the occurrence of an
Event of Default and at any time thereafter so long as the
same shall be continuing, and in addition to all other
rights and remedies granted the MidSouth Collateral Agent
hereunder, it shall be lawful for and the Company hereby
authorizes the MidSouth Collateral Agent without making a
demand or putting the Company in default, a putting in
default being expressly waived, to cause all and singular
the Collateral to be seized and sold after due process of
law, the Company waiving the benefit of any and all laws or
parts of laws relative to appraisement of property seized
and sold under executory process or other legal process, and
consenting that the Collateral be sold without appraisement,
either in 1ts entirety or in lots or parcels, as the
MidSouth Collateral Agent may determine, to the highest
bidder for cash or on such other terms as the plaintiff in
such proceedings may direct. In addition, the MidSouth
Collateral Agent shall have all of the rights and remedies
available to it under this Agreement or under the Louisiana
Commercial Laws (Louisiana Revised Statutes, Title 10), then
in effect, and under Chapter 9 of the Louisiana Commercial
Laws, then in effect (La. R.S. 10:9-101 et seq.)

(b) The Company hereby waives:

(i) the benefit of appraisement provided for in
Articles 2332, 2336, 2723 and 2724 of the
Louisiana Code of Civil Procedure and all
other laws conferring the same;
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{ii}) the demand and three (3) days notice of
demand as provided in Articles 2639 and 2721
of the Louisiana Code of Civil Procedure;

(i1i) the notice of seizure provided by Articles
2293 and 2721 of the Louilsiana Code of Civil
Procedure; and

(iv) the three (3) days delay provided for in
Articles 2331 and 2722 of the Louisiana Code
of Civil Procedure.

(¢) The Company expressly authorizes and agrees that
the MidSouth Collateral Agent shall have the right to
appoint a keeper of the Collateral pursuant to the terms and
provisions of La. R.8. 9:5136.

(a) All liens and security interests c¢reated and
perfected by the Company prior to the effective date of
Chapter 9 of the Louisiana Commercial Laws (La. R.S.
10:9-101 et seq.) (the "Existing Liens") shall remain
effective according to their terms and the applicable
provisions of 1law, and nothing contained herein shall
constitute a novation of, or otherwise extinguish such
Existing Liens.

§14. CONSENTS, AMENDMENTS, WAIVERS. Any term of this
Agreement may be amended, and the performance or observance
by the Company of any term of this Agreement may be waived
(either generally or in a particular instance and either
retroactively or prospectively) only in accordance with §4
of the Intercreditor Agreement.

§15. GOVERNING LAW. Except as otherwise required by
the laws of any jurisdiction in which any Collateral is
located, this Agreement shall be deemed to be a contract
under seal and shall for all purposes be governed by and
construed in accordance with the laws of the Commonwealth of
Massachusetts. :

§16. PARTIES IN INTEREST. All terms of this Agreement
shall be binding upon and inure to the benefit of and be
enforceable by the respective successors and assigns of the

parties hereto, provided that the Company may not assign or

transfer its rights hereunder without the prior written
consent of the MidSocuth Collateral Agent.

§17. COUNTERPARTS. This Agreement and any amendment

hereof may Dbe executed in several counterparts and by each
party on a separate counterpart, each of which when so
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executed and delivered shall be an original, but all of
which together shall constitute one instrument. In proving
this Agreement it shall not be necessary to produce or
account for more than one such counterpart signed by the
party against whom enforcement is sought.

§18. TERMINATION. Upon  payment in full of the
Obligations in accordance with their terms, this Agreement
shall terminate and the Company shall be entitled to the
return, at the Company's expense, of such Collateral in the
possession or control of the MidSouth Collateral Agent as
has not theretofore been disposed of pursuant to the
provisions hereof.

§19. NOTICES. Except as otherwise expressly provided
herein, all notices and other communications made or
required to be given pursuant to this Agreement shall be in
writing and shall be delivered by hand, mailed by United
States registered or certified first-class mail, postage
pre-paid, or sent by telecopy, telegraph or telex and
confirmed by letter, addressed as follows:

(a) 1if to the Company, at:

111 East Capitol Street
Jackson, Mississippi 39201
Attention: President

or at such other addresses for notice as the Company
shall last have furnished in writing to the MidSouth
Collateral Agent;

(b)Y 1f to the MidSouth Collateral Agent at:

100 Federal Street
Boston, Massachusetts (02110
Attention: Michael J. Blake, Director

or at such other address for notice as the MidSouth
Collateral Agent shall last have furnished in writing
to the person giving the notice.

Any such notice or demand shall be deemed to have been duly
given or made and to have become effective (i) if delivered
by hand to a responsible officer of the party to which it is
directed, at time of the receipt thereof by such officer,
(ii1) if sent by registered or certified first-class mail,
postage pre-paid, on the earlier of (A) the time of receipt
thereof if a Bank Business Day, or if not a Bank Business
Day, the next succeeding Bank Business Day, or (B) five Bank
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Business Days after the posting thereof and (iii) if sent by
telecopy, telex or cable, at the time of dispatch thereof,
if in normal business hours in the state where received or
otherwise at the opening of business on the following Bank
Business Day.

IN WITNESS WHEREOF, the parties hereto have caused
these presents to be duly executed as an instrument under
seal by their authorized representatives as of the date
first written above.

[Corporate Seall] MIDSOUTH RAIL CORPORATION

,,,,,,,

THE FIRST NATIONAL BANK OF BOSTON,
as MidSouth Collateral Agent




COMMONWEALTH OF MASSACHUSETTS

COUNTY OF SUFFOLK

On this ay of April, 1991, before me personally
appeared fVVWIN JW ‘w”ﬁpw » to me personally known, who,
being by me duly sworn, says that he is{ difndr  of
MidSouth Rail Corporation, that the seal affixed to the
foregoing instrument beside his signature is the corporate
seal of said corporation and that the said instrument was
signed on behalf of said corporation by authority of its
Board of Directors, and he acknowledges that the execution
of the foregoing instrument was the free act and deed of
sald corporation.

- i -
) p ) v ),1""“ |
J Ly ”ﬂﬂ{kﬂvw.ﬂwwg.
Notary Public
‘ ;

» 3 . ’
My commission expires: /

COMMONWEALTH OF MASSACHUSETTS )
) ss.
COUNTY OF SUFFOLK )
- w’"’l :l, nnnnn
bal
On this E#“ day, of April, 1991, before me personally
appeared,ﬁhﬂﬁﬂﬁf Caps & EW%Wﬂ , to me personally known, who,
being by me duly‘€worn, says that he is AWl Z of

The First National Bank of Boston, and that he is duly
authorized to sign the foregoing instrument on behalf of
said Dbanking association, and he acknowledges that the
execution of the foregoing instrument was the free act and
deed of said banking association.
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ATTACHMENT "A" TO FINANCING STATEMENT
BETWEEN MIDSOUTH RAIL CORPORATION AND
THE FIRST NATIONAL BANK OF BOSTON
AS AGENT

WHEREAS, the Debtor and the Secured Party have signed
the original UCC-1 Financing Statement described herein; and

WHEREAS, the Debtor and the Secured Party have
previously amended such original UCC-1 Financing Statement;
and

WHEREAS, the Debtor and the Secured Party desire to
amend the "Attachment A" to such amended UCC-1 Financing
Statement in its entirety;

NOW THEREFORE, the "Attachment A" to such amended UCC-1
Financing Statement 1s hereby amended in its entirety to
read as follows:

"THE FIRST NATIONAL BANK OF BOSTON, the Secured Party
in the Financing Statement, is acting in the capacity as
Agent for (i) 1itself, Bank of America National Trust and
Savings Association, National Westminster Bank USA, Hibernia
National Bank, Deposit Guaranty National Bank and such other
banks (collectively, the "Banks") which are or may become
parties to that certain Revolving Credit and Term Loan
Agreement, dated as of March 26, 1986, as amended in its
entirety by that certain Amended and Restated Revolving
Credit and Term Loan Agreement, dated as of December 3, 1987
and as further amended in 1its entirety by that certain
Amended and Restated Revolving Credit and Term Loan
Agreement, dated as of April ____, 1991, among the Debtor,
MidLouisiana Rail Corporation ("MidLouisiana"), SouthRail
Corporation ("SouthRail™) (the Debtor, MidLouisiana and
SouthRail are referred to herein collectively as the
"Companies"”), MidScuth Corporation {the “Parent"), the
Secured Party and the Banks, as the same may be amended,
modified, restated or supplemented from time to time; (ii)
Kemper Investors Life Insurance Company, Federal Kemper Life
Assurance Company, The Northwestern Mutual Life Insurance
Company and such other purchasers (collectively the "Senior
Note Purchasers") which are or may become parties to that
certain Note Purchase Agreement, dated as of aApril__ , 1991,
among the Companies, the Parent and the Senior Note
Purchasers, as the same may be amended, modified, restated
or supplemented from time to time; and (iii) New England
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Mutual Life Insurance Company, Anchor National Life
Insurance Company, IDS Life Insurance Company, IDS Life
Insurance Company of New York, Crown Life Insurance Company,
The Penn Mutual Life Insurance Company, and such other
purchasers (collectively, the "Subordinated Note
Purchasers") which are or may become parties to those
certain several Note Purchase Agreements, each dated as of
December 3, 1987 and amended and restated as of April___,
1991, among the Companies, the Parent and the Subordinated
Note Purchasers, as the same may be amended, modified,
restated or supplemented from time to time.

The Financing Statement covers the following described
property:

All properties, assets and rights of the Debtor of
every kind and nature, wherever located, now owned or
hereafter acquired or arising, and all proceeds and products
thereof, including, without limiting the generality of the
foregoing, all goods, accounts, including all accounts
receivable, contract rights, all rights of the Debtor under
any agreements with operating railroads pursuant to which
rights of passage over tracks are granted during periods of
emergency and disasters, rights to the payment of money
including tax refund claims, 1insurance proceeds and tort
claims, chattel ©paper, documents, instruments, general
intangibles, the Debtor's operating certificate from the
Interstate Commerce Commission, securities, together with
all income therefrom, increases thereunder and proceeds
thereof, patents, trademarks, tradenames, copyrights,
engineering drawings, service marks, customer lists, Dbooks
and records, furniture, fixtures, rolling stock of every
kind and description, including, without limitation, the
rolling stock described on Schedule I attached hereto,
locomotives, rail, ties and capital improvements thereon,
equipment, maintenance of way eguipment, including, without
limitation, the maintenance of way equipment described on
Schedule II attached hereto, inventory and all other capital
assets, raw materials, work in progress, and real property
and interests in and rights in, on or over real property,
including railbeds, yvards and maintenance areas.
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MIZIZUTH RAIL CCRA. LOCOMITIVES CWNED:
= o7 LOCCMOTIVE LOCOMOTIVE

TWNER UWNITE oLD # NEW B DESIGNATIO
“SRE < 2609 7002 CF-7
MERT . 2624 TO03 CF-7
MSRC - 25&4 TA04 CF~-7
MBRC : 2591 7Q0S CF~7
MSRE - 298é& 7006 CF=7
MSRC : 2504 7007 CF-7
MSRT L 2577 7008 - CF=T
MSRC . 2873 7009 CF=7
MSRCT . 7561 7010 CF-7
1SRT . 26L& 7014 CF-7
M3ACT - IS538 TOLZ CF=7
“SRE . 2586 TOLZ F-7
MERT ; zses ToLls cF-~
MSRC : 2596 7015 Cr-7
MSRC . 8152 10Q1 GF-10
MSKC L BQB7 1002 GF-10
MSRE : 8142 . 100= GP=-10
MSRT : B1Z¢ 1004 GP-10
MSRC : 80Z7 100S GF-10
MSRC : 8L27 1006 GP-10
MSRC : 8112 1007 GP=1Q
MSKT : 8074 1008 GF-10
MSRC L gLoz2 1009 GP-10
MSRC < 8062 1010 GP-10
MSRC : 8076 1011 GF=10
MSRC : 8022 1012 BP-10
MERC . 2108 1013 GP=10
MSRC . 2188 1014 GF-10
MSRC L 8306 1018 GP-10
MSRC . go1ig 1016 , GP-10
MSRC . 8348 1017 GP-10
MSRC . 8282 1018 GP-10
MSRC L 827 1019 GP=-10
MSRC H B276 1020 GP-10
MSRC : 8318 1024 GF=-10
MSRC L 8003 102z GP=10
MSRC . 8007 1023 GF-10
MSRC : 8125 1024 GP-L0Q
MSRC - 8328 1028 GP-10
MSRC L 8268 1026 GR=10
MSRC L 8140 1027 : BF-10
MSRC L 8107 1028 GP=10Q
MSRC L 81582 1029 GP=-10
MSRC : 8287 1070 GF=10
MSRKC . 8307 1031 GF-10
MSRC : 8184 1032 GP-10
MERC L 8128 1033 GP=-10
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MIDECUTH RAIL CORF. LOCOMOTIVES QWNED:

4 OF LOCOMOTIVE LOCCMOTIVE

TWNER UNITS OLD # NEW & DETIGNATION
MSRE : 5081 QT4 GF=-10
MSRC < 8145 1035 GP-10
MSRE ‘ 8177 1036 GP=-10
MSRC L 8137 LOTT GP~10
MSRE : 81I9 1038 BR=10Q
MSRC L 8122 1039 GP=10
MERE : S07E . 1040 GP=-10
MSRC : 8141 1044 GFP=10
“SRC L .. 8ZB1 1042 GP=L0
=t =w - T gzzo L0873 GF=10
MSRE : 8071 L04e GF=10
MERC i go8s L0458 GFP=10
MSREC L 8074 L1046 GP=10C
MSRC . 8152 1047 GP=10
MSRC . 8146 1048 GP=10
MSRC . 8196 1049 GF=-10
MSRC 1 8140 1050 BGP-10
MSRC . 9174 F001L GF=9
MSRC 1 F006 002 GP=-%
MSRC L FT44 _ 5003 GR=-2
MSRC L 93460 %004 GP-9
MSRC 1 FI68 FO05 GP-9
MSREC L 419 1801 GP=-18
MSRC ! 2421 1802 GP-18
MSRC L °422 1803 GF=-18
MSRO ! 9404 1804 GP-18
MSRC 1 8009 1058 GP=-10
MSRC 1 BOZS 1079 GP-10
MSKC 1 8Os 1067 GF=-10
MSRC L 8069 1069 GP-10
MBRC ' 8082 1082 GP-10
MSKE 1 5099 : GP-10
MSKC 1 8255 GP-10
MSRC 1 7145 GP-10
MSRC 1 $178 GP=-10
MSRC 1 9340 GP~%
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LERLET
JEOSTL
DESCRIFTICN

S0 ROXCARS
30 ZOXCARS
¢ Z20XCARS
&Q° BOXCARS
60 BOXCARS
&0° BOXCARS
&Q* EZOXCARS

COVERED HOPFERS
EULKHEAD FLATS .

CENTER TzaAM FLQT'"‘RS
CENTER EEAM FLAT CARS
CENTER REAM FLAT CARS
CENTER ZEAM FLAT CARS
CENTER ZEZAM FLAT CARS
CHIP HOFFERS

CHIF HOFRFERS

———— - —— - Y o S S - T W S e T

TOTAL MERC CARS LZASED

RDESCRIFPTION
WOCDRACKS
GONDOLAS
TANK CARS

e R e U RN W SO ST P S Sy W ] R S W o -

TOTAL MSRC CARS CWNED

Cimeid 1M

MIDSZUTH RAIL CTCRP.

FREIGHT CARS

LEASED - A8 CF Q271
LESSCR

ITEL

VBURG. CHEMICAL

GREENERIER

ITEL

ITEWL

ITeEL

HELM

ic

QNDE?::N TULLY

REZNZRIER
HnE;iBRIEn
GREENBRIER
CGREENBRIER
GREENBRIER
WEYERHAEUZE:?
Ic

)

o - -

u~nP.

MIDEOUTH RAIL
FREIGHT CARS

OWNED =~ AS CF Q2/711/91
OWNER MARKS
MERC MSRC
MSRC MSRC
MERC MERCT

/71

MARKS

I -
R R

08

SERIEZ
L1000~1E
AQQ0~-30L
700C0~7C
43JI0Q~a3F
AQ0Q—-40%
&QOQU~4C
420Q0~a22
7O0000~7

10407 =17
lomﬂ-Qﬁ
23I00-ZT%
2700=-Z72
EORC=H0<
2465-25%
1440-14a%
VARICTUS

-~ - -

S0Q0-31¢
2305-z4
1200~120
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MIDE0LTH

[ R o ]

[

[ T A S U SO R RN S S R S [ O T S (i S

MEMAQFEER
SAJECITL

RATL

- ———— - _— - —— - - -

TAMFER
TAMFER
TAMPER
TAMFER
TAMFER
REGULATER
REGULATER
ANCHOR

FLATE LIFTY
CRIBRER
ADZER

BURRQ CRANE
PILE DRIVER
WRENCHER

TIE INSERTER
SCARIFIER
TIE CRANE
SPIKER

SFIKE PULLER

AIR COMPRESSUR

WELDER
WELDER
GALLICN

RACK HOE
FACK HOE
TIE INJECTCOR
SCARIFIER

' MOTOR CAR

L LA et

Z3JRF.

MACHINE

e
gl
ladact 11

"IDSCUTH CORPORATICN

MAINTENANCE TF uway
COMFANY = MAakKE
MT 129 FLASER
MT 1I0 TAMFER
MT 300 TAMFER
MT IQ7 TAMPER
MT 1I2 TAMFER
BRC 19 KERSHAW
RRC Z0Q KERSHAW
AR T FAIRMONT
PRL T0O FATRMONT
TCS 38 FAIRMONT
TA 78 FAIRMONT
FR T2 EBEURRQ
ICE 100450 AMERICAN

SAFE-TRAN
T Z1 JACKSON
TBE 13 FAIRMONT
T8 1 KERSHAW
PED 27 ZAFFER
SP 1285 FAIRMONT
MILLER
LINCCLN
HRC 11 GALLION
JD Z2TC JOHN DEERE
JE Z3é& JOMN DEERE
TI 22 FLAZER
342 FAIRMONT

12028222011 7.l

EQUIFPMENT JWNED:

MODEL #

ECON.
MARK III
UTIL. SWT.
JUNICN
TORSICN EEAM
L6-1~12
2&4=-1=-12
RA 7

NONE

NONE

NONE
MODEL Z2Q
c

228

Wa7-=%
12-2

B

W84H

130F
310
310
AR 06 L6
S033700L

ZaA=MAar-
0&: 4%

SERIAL 2

i =
"

3883 %
10601
10877
10767
10

12

AF T
242¢
&AL

4z

1

21

NO
CD3179D7207
4566.
10-39¢€!
827141z
S8
S83B4S
JK&ESE4
ABLSC
140458
=38Qs
TOJICCATSEE
S 12
SDOL74%
E4SC?/2
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Attachment A

Debtor: MidSouth Rail Corporation
Secured Party: The First National Bank of Boston,
as Agent

All properties, assets and rights of the Debtor of
every Kkind and nature, wherever located, now owned or
hereafter acquired or arising, and all proceeds and products
thereof, including, without 1limiting the generality of the
foregoing, all goods, accounts, including all accounts
receivable, contract rights, all rights of the Debtor under
any agreements with operating railroads pursuant to which
rights of passage over tracks are granted during periods of
emergency and disasters, rights to the payment of money
including tax refund claims, insurance proceeds and tort
clainms, chattel paper, documents, instruments, general
intangibles, the Debtor's operating certificate from the
Interstate Commerce Commission, securities, together with
all income therefrom, increases thereunder and proceeds
thereof, patents, trademarks, tradenames, copyrights,
engineering drawings, service marks, customer 1lists, books
and records, furniture, fixtures, rolling stock of every
kind and description, including, without limitation, the
rolling stock described on Schedule 1 attached hereto,
locomotives, rail, ties and capital improvements thereon,
equipment, maintenance of way equipment, including, without
limitation, the maintenance of way equipment described on
Schedule II attached hereto, inventory and all other capital
assets, raw materials, work in progress, and real property
and interests in and rights in, on or over real property,
including railbeds, yards and maintenance areas.
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MIDSCUTH RAIL CCORP. LOCOMOTIVES OQWNED:

# OF LAOCOMOTIVE LOCCTMOTIVE

SWNER UNITS QLD & NEW 8 REZIENATION
MERC L 2609 7002 CF=-7
MERC b 2621 7035 CF=7
MSRC b =0&4 Q04 oF-7
MERC b 2391 708 CF=~7
MSRC 1 2586 7006 CF=7
MSRC 1 23504 7007 CF=-7
MERC 1 2377 7Q0C8 ' CF=7
MSRC 1 2873 7009 Cr=7
MESKC 1 . 361 ’ 7010 CF-7
MSRC i 2616 7014 CF=7
MSRT L Z5C8 TQLZ2 CF=-7
MSKRC 1 25486 TOL3Z CF=7
MERC L —hgs 70L& CF=-7
MSRC 1 2596 7Q18 CF-7
M8RC 1 8192 1001 GF=10
MSRC 1 BO87 1002 EP-10
MSRC i 8142 e 1003 BP~10
MERC 1 8g1lzae 1004 BP-10C
MSRC b 8OZ7 1003 GF=10
MSRC b 8le 1006 - BP=-10
MSRC b 8112 1007 GF-1Q
MSRC i B8Q74 1008 GF=-10Q
MSRC 1 8102 1009 GP-10
MSRC i 8062 1010 GF-10
MSRKRC L g07& 1011 GF~10
MERC 1 go2 1012 EP~10Q
MBRC 1 8108 1015 GP=-10
MSRC i g8L88 1014 GF=-10
MSRC b g3Cée 1015 GP=-10
MERC 1 8018 bROR N GP-~10
MSRC L 8348 1017 GP=-10
MSRC b BzZg2 1012 GP~10
MSRC 1 8272 10179 GF=-1C
MERC 1 8276 1020 EP=-1Q
MSRC 1 8318 1021 GP-10
MERC 1 8002 1022 GP-10
MSRC be 8007 1025 GF=-10
MSRC 1 8120 1024 GP=-1Q
MSRC b8 B328 102% BP-10
MSRC b B24&8 1026 GP=10
MSRCT b 8140 1027 GF=-10
MSRC b 8107 10< GP=-10
MSRC 1 81582 1029 GP=10
MSRC b 8287 10320 GF=10Q
MSRC 1 B3Q7 10318 GP-10Q
MSRC 1 8184 1032 GP-10C
MERC 1 8128 1033 GF=-10
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FILE: MSOWLGCS mreMar91
DISK: GAJEOIFL 09107 AM

MIDSQUTH RAIL CORF. LOCOMOTIVES OWNED:

4 OF LOCCMOTIVE LOCCMOTIVE

OWNER UNITS oLD # NEW # ~ DETIGNATION
MSRC 1 go81 1034 GF=10
MSKC b 8143 1035 GP=10
MSRC i 8177 1036 GP=-10
MSRC 1 813 L1037 BP=10
MSRC b 8129 1038 GP=10
MSRC 1 8122 1039 GP=10
MSRC 1 8078 1040 GP=1
MSRC 1 8141 1044 GF-10
MSRC 1 .. 8281 1042 GP=10
MSRC 1 =i 1043 GF=10
MSRC 1 8071 1044 BF=-10
MERC 1 g808% 1045 GF=-10
MSRC 1 8094 1046 GP-10
MSRC 1 8131 1047 GP=1Q
MSRC i 8146 1048 BGP=-10
MSRC 1 8196 1049 GFP-10
MSRC 1 8160 1050 GP=10
MSRC e F174 F001 GP-9
MSRC L 004 002 GP-9
MSRC 1 9344 FQO3 GR-9
MSRC 4 IS0 2004 GP-%
MSRC 1 368 F005 GP-2
MERC 1 F41% 1801 GP~18
MSRC 1 °421 1802 GP-18
MSRC 1 F422 1803 GF-18
MSRC ! 7404 1804 GP=18
MSRC 1 Slelel 1088 GP-10
MSRC 1 802% 1079 GP-10
MSRC 1 BOS2 1067 GP=10
MSRC 1 8069 1049 GP~L10
MSRC : 8082 1052 GP-10
MSREC ] 80%9 GP=10
MSRC 1 8259 BP=10
MSRC 1 93445 GP=10
MSRC 1 ?178 GP-10
MSRC i 9340 GP=%

—— - -
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£: MSLERLST MIDSTUTH RAIL CORP, 25-Mar
)ISK: GAJEOISL FREIGHT CARS 08:SE
LEASED - A4S OF 02/11/91

i OF
SARS DESCRIFTION LESSOR MARKS SERIES
100 S0° D2OXCARS ITEL MSRC £1000-18¢
18 SO’ ETOXCARS VBURG. CHEMICAL MSRC S0Q0-5Q14
L0 50’ EOQXCARS GREENZRIER WCRC 70000-70C
100 &0 BOXCARS ITEL MSRC 4300-439%
F1 60’ BFOXCARS ITEL MSRC 4000-205C
110 b0* BOXCARS ITEL HS £0000=-5601
L3 £0° TOXCARS HELM MSRC 4200-4247
I3 COVERED HOPFERS IC IC/1CG 70Q000~7¢
o8 EULKHEAD FLATS ANDERSCN TULLY MSRC 10407177
23 CENTER ZZAM FLAT CARB GREENBRIER WCRC 1025~1045
100 CENTER BEAM FLAT CARS GREENBRIER WCRC 2300~2355
2% CEINTER ZZAM FLAT CARS GREEZNERIER WCRC 2700~2724
a9 CENTER ZEAM FLAT CARS GREENBRIER MSRC £Q00O=56047
LS CENTER 3EAM FLAT CARS GREENBRIER WCRC 2465-247¢
27 CHIP HOPFPERS WEYERHAEUSER MSY 1880~146¢
1€ CHIF HCFFERS IC 1CG/GMO VARIGUS
851 TOTAL MSRC CARS LEASED
MIDSCUTH RAIL CORP.
FREIGHT CARS
OWNED -~ AS OF 02/11/94
% OF
CARS DESCRIFTION OWNER MARKS SERIE:
25 WOODRACKS MSRC MSRC 3000-310°
10 GONDCLAS MSRC MSRC 2305-246
16 TANK CARS MSRC MSRC 1200~-121°

—— . - - U Y W A I T Sk I W S A S - A S T S - - - T . - - — S - -~ - - -

S TOTAL MSRC CARS OWNED

o - "
[



“IDSOUTH RAIL CORF.

—
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b

T T T o S STl S S S Sl Sl Sl g B

MRAR=-27-1931

= MSMOFWEQ
¥:  GAJEQS?L

———— G o - — . o

TAMFER
TAMFER
TAMPER
TAMFER
TAMFER
REGULATOR
REGULATOR

ANCHOR MACHINE

FPLATE LIFT
CRIBRER
ADZER

BURRQ CRANE
FILE DRIVER
WRENCHER
TIE INSERTER
SCARIFIER
TIE CRANE
SPIKER
SFIKE PULLER

AIR COMPRESSCR

WELDER
WELDER
GALLION
BACK HOE
BACK HOE
TIE INJECTOR
SCARIFIER

' MOTOR CAR

e gamerIIaTt

T
- " o

FROM

MIDSOUTH CORPORATICN

12026282811 F.le

MAINTENANCE OF WAY EQUIFPMENT CWNED:

COMFANY #

MT 129
MT 130
MT 300
MT 307
MT LZ2
BRC 19
ERC <0
AR 7
PRLL ZO
TCS 38
TA 78

PR T2

ICG 1Q0480

TI 21
TBS 13
TS 1
PSD 27
SP 1z%

HRC 11
JD 238
JE 236
TI 22

342

PLASER
TAMFER
TAMFER
TAMPER
TAMFER
KEREHAW
KEREMAW
FAIRMONT
FATIRMONT
FAIRMONT
FAIRMONT
BURRQ
AMERICAN

SAFE-TRAN

JACKSON
FAIRMONT
KERSHAW
ZAFFER
FAIRMONT

MILLER
L INCOLN
GALLION

JOHN DEERE
JOHN DEERE

FLAZER
FAIRMONT

MODEL #

—— O T - "

ECON.

MARK III
UTIL. SWT.
JUNIGON
TORSION
26=1-12
26=-1-12
ag 7
NONE
NONE
NONE
MODEL =

EEAM

c

228
Wwe7-&
l2-2
B
WB4H

150F
310
S10
AR 06 16
SQ3S7001

Schedule II

9]

(o2 4}
o
R ]

LT

SERIAL #

S S R T SR T O o e > -

§ -
PSS

e

zRRTRe

1060137
108751.
LQT7467 4
1062

L2370

AF 344
24261
&LALE!
424¢

13t

2138

NON{
CDI179D72Q73
4864637
1039827
82714134
23888«
REIB4SCE
JK&EIE4L8N
ABL1308!
14043450
ZIBO6Y”
TOIIOCATSEEE!
120«
SDOL17458¢
E4SC9/248
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(Use UCC-IF for Farm Products)

TO REORDER: APPERSON BUSINESS FORMS
#*

STATE OF LOUISIANA T 30:436.0162

UNIFORM COMMERCIAL CODE-FINANCING STATEMENT-UCC-1
. IMPORTANT - Read instructions on back before filling opt form

This FINANCING STATEMENT is presented for filing pursuant to Chapter 9 of the Louisiana Commercial Laws

EA. DEBTOR (LAST NAME, FIRST, MIDOLE~IF AN INDIVIDUAL} I8 S5# OR EMPLOYER 1D. NO. i

MidSouth Rail Corporation 64-0726152

+. LING ADDRES

I EasE &api:ol Street, Jackson, MS 39201

TR, ADDLTTONAL DEBTOR (IF ANY {LAST NAME. FIRST MIDDLE—IF AN [NDIVIDUAL) lZB 58+ OR EMPLOYER LD. NO.
“COMAILING ADDRESS
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DEBTOR’S NAME: MIDSOUTH RAIL CORPORATION

DEBTOR’E FEDERAL TAX NUMBER: 64-0726152

EXHIBIT A TO UCC~1 FINANCING STATEMENT
Continued from Paragraph 6A of the
Financing Statement to which
this Exhibit A is attached

This Financing Statement covers the following types or
items of property now owned or at any time hereafter acquired by
Debtor or in which Debtor now has or at any time in the future may
acquire any right, title or interest:

All properties, assets and rights of Debtor of
every kind and nature, wherever located, now owned or
hereafter acquired or arising and all proceeds and
products thereof, including without 1limiting the
generality of the foregoing, all goods, accounts,
including all accounts receivable, contract rights, all
rights of Debtor under any agreements with operating
railroads pursuant to which rights of passage over
tracks are granted during periods of emergency and
disasters, rights to the payment of money, including tax
refund claims, insurance proceeds and tort claims,
chattel paper, documents, instruments, general
intangibles, Debtor’s operating certificate from the
Interstate Commerce Commission, securities, together
with all income therefrom, increases thereunder and
proceeds thereof, patents, trademarks, trade names,
copyrights, engineering drawings, service marks,
customer lists, books and records, furniture, fixtures,
rolling stock of every kind and description,
locomotives, rail, ties, and capital improvements
thereon, equipment, maintenance of way equipment,
inventory and all other capital assets, raw materials,
work in progress, real property and interests in and
rights in, on or over real property, including railbeds,
yards and maintenance areas.

For purposes of La. R.S. 10:9-402 attached hereto is the
legal description of the real property upon which the fixtures
shall be located (as used therein the term "Mortgagor" shall mean '"Debtor™).

1170397TFGD
28290.015
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tences, culverts, oricges ana trestles as well as all otner improvementcs and
fixtures thereon; relating to said railrcad line; the said line begins at the
palnt where the center of the main track of said line of railroad intersects
the center of Bayou Macon, being the common "Ricnland Parisn - Madison Parisn®
Parish line at approximate Railroad Mile Pest VD=34.24, and run westerly on,
over and acress the N/2 S/2 Section 18, T.l17 N., R.10 E.; N/2 SE/4 and S/2 N/2
Secticn 13, §/2 N/2 Section 14, N/2 Section 15, N/2 N/2 Sections 16 and 17, N/2
N/2 Section 18, and S/2 S/2 Section 7, T.17 N., R.9 E.; S/2 §/2 Sections 12 ard
11, 5/2 Section 10, N/2 S/2 Section 9, N/2 S/2 and S/2 N/2 Sections 8 and 7,
T.17 N., R.8 E.; S/2 N/2 Section 12, N/2 Section 11, N/2 N/2 Secticns 10, 9 and
8, 5/2 S/2 Sections 5 and 6, T.17 N., R.7 E.; S/2 S/2 Sections 1 and 2, S/2
Section 3, N/2 5/2 Sections 4 and S, and N/2 S/2 and S/2 N/2 Section 6, T.17
N., R.6 E.; and, NE/4 SE/4 and S/2 N/2 Secticon 1l ard S/2 N/2 Section 2, T.17
N., R.S E.; to the center of Bayou LaFourche, being the common "Richland Parish
- Quacnita Parish® Parish line at approximate Mile Post VD=6l.l; including, all
interest to property appurtenant to the said line of railroad at EEIETT'EEhn

Holly Ridge, Bee Bayou, Rayville, Girard, Goff and Crew Lake, Louisiana.

L4

The said railroad line is more parzicularly depicted by heavy black outline and
natcrned marxs and described on those certain right-of-way and tract maps
l3neled S¥ETIS A, B, C, D, £, F, G, H, I, Jand ¥, all atrtacned o that
cerzain Cash Sale by Illinois Central Gull Railrcad Coarzany w0 Mortsagor
Gated March 26 , 1986, passed before Dale J. Blacher , Notary
Publiz, and recorsed in Richland Parisrh, _cursiana (che Rechland Parish
Cash Sale") immediatelv crior to the recordaticn of this Mortzage :n
Richlang Parish; said rignt of way and tract maps are hereby made a
sart hereof Zor all purposes. All richts ol way, easements, laases,
lands neld :n full cownership, servitudes, licenses, permits, t2nemants,
grants and appurtenancss (including all assigmments, amencrents,
correcticns and ratifications thereof) belonging or appertaining to the
aforementioned railrcad line known as "Telta Point, Iouisiana to
Snreveport, Louisiana" line, including but not limited wo all righzs

and zroperties evidenced by or described in the instruments listed in
the ucper right-hand corner of SEESTS A, C, D, F, G, I, J and K refarzed
ts above and attached o tns Richland Parish Cash Sale.
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Caddo Parisn
Louisiana

All that land with the improvements thereon situated in
Caddo Parish, Loulsiana more particularly described as:

All of the corporeal, tangible property now or hereafter constituting

a part of that railroad line krown as the "Delta Point, Loulsiana to
Shreveport, Louisiana" line that extends iIn a generally westerly direction
on, over and across a portion of Caddo Parish, [ouisiana, varying in

width and irregular in shape including, Sut rot limited © any and all

now or hereafter acjuired trackage, roadbeds, buildings, improvements, fences,
culverts, bridges and trestles as well as all other improvements and fixtures
thereon; relating to said railrcad line; the said line begins at the point
where the center of the main track of said line of railrocad intarsects the
center of the Red River, being the common "Caddo Parish - Bossier Parish"
Parish line at approximate Railroad Mile Post VD-167.85, and run southwesterly
on, over and across Sections 30 and 31, T.18 N., R.13 W.; Sections 36 and 237,
T.18 N., R.14 W.;-and, Section 1, T.17 N.; R.14 W.; to the right-of-way of the .
Kansas Clity Southern Railway Company at approximats Mile Post VD=169.8; also,
all interest tc Vendor's right-of-way and property extending southwesterly
across Sections 2 and 11, said T.17 N., R.14 W.; from Levy Street at
approximate Rajilrocad Mile Post VD=170.1, to Mansfield Road at approximate Mile
Post VD=170.6, in Shreveport, Louisiana. The said railrcad line is more
particularly depictad by heavy black outline and hatched marks and described on

those certain right-of-way and tract maps labeled SHEETS A, B, C, D, E, F and G
attached to that certain Cash Sale by Illincis Central Gulf Railrocad Company
to Mortgagor dated Marca 26, 1986, passed before Dale J. Elacher ,
Notary Public, ard recorded in Caddo Parish, Louisiana (the "Caddo Parisn Cash
Sale") immediately prior to the recordation of this Mortgage in Caddo

Parish; said right of way and tract maps are hereby made a part hereof for

all purposes. All rights of way, easaments, leases, lands held in full
ownership, servitudes, licenses, permits, tenements, grants and appurtenances
(including all assigrments, amendments, corrections and ratifications thereof)
belonging or appertaining to the aforementioned railrcad line known as

“Delta Point, Louisiana to Shreveport, Louisiana" line, including but rot
limited to all rights and properties evidenced by or described in the
instruments listed in the upper right-hand corner of SHEETS A, D and E referred
to above and attached to the Caddo Parish Cash Sale.

Lo



Webster Parign
Louisiana

All that land with the improvements thereon situated in
Webster Parish, Louisiana more particularly descrised as:

All of the corporeal, targible property row or hereafter constituting

a part of that railroad line xrown as the "Celta Point, Louisiana to
Shreveport, Loulslana" line that extends in a generally westerly direction
on, over and across a portion of Webster Parish, Louisiana, varying in

width and irreqular in shape inciuding, but rnot limited to any and all

now or hereafter acquired trackage, roadbeds, buildings, improvements,

fences, culverts, bridges and trestles as well as all other irzprovements and
fixtures thereon; relating to said railroad line; the said line begins at the
point where the center of the main track of said line of railrsad intersects
the center of Crows Creex, being the common "Webster Parish - 8ienville Parish®
Parish line at approximate Railroad Mile Post VD-133.73, and run westerly, on,
over and across the N/2 SW/4 Section 14, S/2 Sections 15, 16 and 17, N/2 NW/4
Section 20, and N/2 Section 13, T.18 N., R.8 W.; N/2 Section 24, N/2 N/2
Sections 23 ard 22, N/2 NE/4 and WW/4 Section 21, and N/2 Sections 20 and 19,
T.18 N., R.9 W.; and N/2 N/2 Sections 24 and 23, N/2 Sections 22 and 21, and
S/2 N/2 Sections 20 ard 19, T.18 N., R.10 W.; to West line SW/4 NW/4 said
Section 19, T.18 N., R.10 W.; being common "Webster Parish - Bossier Parish”

Parish line at approximate Mile Post VD=150.36; including, all intersst to
property appurtenant to the said line of railroad at rly, Sibley and
Doyline, Louisiana. The said rajlrcad line is more particularly depicted by
heavy black outline and hatched marks and described on thoss certain
right-of-wav and tract mans labeled SHEETS A, B. C, D, E, P and G, all attached
to that certain Cash Sale by Illinois Central Gulf Railrcad Company to
Mortgagor dated March 25, 1986, passed before Dale J. Blacher .

Notary Public, and recorced in Webster Parish, Loulsiana (che 'webster

Parish Cash Sale") immediately prior to the recordation of <his Mortgage

in Webster Parish; said right of way and tract maps are hereby made

a part nhereof for all purposes. All rights of way, easements, leases, lands
held in full cwnership, servitudes, licenses, permits, tenements, grants ard
appurtenances (inciuding all assignments, amendments, corrscticns and
ratifications thereof) belonging or appertaining to the aforemencioned railrocad
line known as "Delta Point, Louisiana to Shreveport, Louisiana® line, including
but not limited to all rights and properties evidenced by or described in the

instruments listed {n the upper right-hand corner of SHEETS A, B, C, E and G
referred to above and attached to the Webster Parish Cash Sale.




Madison Parisn
Louisiana

All that land with the imcrovements tnereon sisuated in
Madison Parish, Louilsiana more particularly descrimed as:

All of the corporeal, tangible property now or hereafter constituting

a part of that railrocad line known as the "Delta Point, Louws:iana to
Shrevepcrt, Louilsiana” line that extends in a generally westerly dirazction

on, over ard across a portion of Madison Parish, louisiana, varying in

width and irregular in shape including, but not limited to any and all

now or nereafter acquired trackage, roadbeds, buildings, improvements, fences,
culverts, bridges and trestles as weil as all other improvements and fixtures
thereon; relating to said railrcad line; the said line begins =t the waint “were
the center of the main track of said line of railrcad intersects canter of the
Vicksturg Bridge Commissions Bridge over the Mississippi River. being the common
"Madison Parish, Louisiana - warren County, Mississippi® line, and run westarly
on, over and across portions of Sections 15 and 16, T.16 N., R.15 E.; Sections 1
afﬂ 2' T.ls No' R.ls Ec; SeCtiOns 17; 3, 7' 6' S' 4, 3' 2 am 1' uid Tols Nn‘
R.15 E.; Sections 27, 26, 25, 24, 23, 53, 52, 44, 45, 46, 39 and 38, T.l6 N.,
R.14 E.; N/2 NE/4 Section 24, S/2 Section 13, Section 14, N/2 NE/4 Section 15,
S5/2 Section 10, N/2 SE/4 and N/2 Section 9, N/2 NE/4 Section 8, S/2 Section 5,
and N/2 SE/4 and N/2 Section 6, T.16 N., R.13 E.; N/2 NE/4 Section 1, T.16 N.,
R.12 E.; S/2 S/2 Section 36, S/2 Section 35, N/2 S/2 and S/2 N/2 Secticn 34, N/2
Sections 33, 32 arnd 31, and S/2 S/2 Section 30, T.l17 N., R.12 E.; S/2 Section 25,
N/2 S/2 and S/2 N/2 Section 26, N/2 Sections 27, 28, 29 and 30, and S/2 S/2
Section 19, T.17 N., R.11l E.; and, S/2 and S/2 NW/4 Section 24, N/2 Section 23,
NE/4 NE/4 Section 22, SW/4 SW/4 Section 14, S/2 S/2 Section 15, S/2 Section 16,
N/2 §/2 Section 17, and NE/4 SE/4 Section 18, T.17 N., R.10 E.; to the center of
Bayou Macon, being the common "Mad{son Parish - Richland Parish® Parish line at
approximate Mile Post VD-34.24; including, all interest to property appurtenant

to the said line of railroad at Delta Point, Mound, Thomastown, Richmond,
Tallulah, Quebec, and Waverly, Louisiana., The said railroad line is more
particularly depicted by heavy black cutline and hatched marks and described on
those certain right-cf-way and tract maps labeled SHEETS A, B, C, D, E, F, G, H,

I, J, X, and L, all attached to that certain Cash Sale by Illirois
Central Gulf Railrcad Company to Mortgagor dated March 26, 1986, passed
before _ pale J. Blacher , Notary Public, and recorded in Madison
Parish, _oulsiana (the “adison rarisn Cash Sale") immediately prior to

the recordation of this Mortgage in Madison Parish; said right of way and

tract maps are hereby made a part hereof for all purposes. All rights of way,
easements, leasaes, lands held in full ownership, servitudes, licenses, permits,
tenements, grants and appurtenances (including all assignments, amendments,
corrections and ratifications thereof} belonging or appertaining to the
aforementioned railroad line known as "Delta Point, Louisiana to Shraveport,
Louisiana® tine, including but not limited to all rights and properties evidenced
by or described in the {nstruments listed in the upper right-hand corner of
SHEETS A, C, D, E, P, G, I, J, Kand L referred to above and attached to

the Madison Parish Cash Sale.




Ouachita Parish
Louisiana

All +hat land with the improvements thereon situated i:n
Ouachita Parish, Louisiana more particularly described as:

All of the corporeal, tangible property now or hereafter constitutirg

a part cf that railroad line known as the "Delta Point, Louisiana to
Shrevercrz, Louisiana” line that extends in a generally westerly directicn

on, cver and across a portion of Quachita Parish, Louisiana, varying in

width and irreqular in shape including, but not lunited to any and all

now or hereafter acquired trackage, roadbeds, buildinas, improvements,

fences, culverts, bridges and trestles as well as all other improvements and
fixturss thareon; relating to said railrcad line; the said line begins at the
point where the center of the main track of said line of railroad intersects
the center of Bayou LaFourche, being the common "Cuachita Parish - Richland
Parish® Parish line at approximate Railroad Mile Post VD-61.l1, and. run westerly
on, over and across the S/2 MW/4 Section 2, N/2 Sections 3 and 4, and N/2 N/2
Sections 5 and 6, T.17 N., R.5 E.; SW/4 SW/4 Section 31, T.18 N., R.5 E.; South
portions Sections 36, 35, 79, 34, 33 and 32, and porticns Sections 65, 64, 31,
61, 60, 59 and 57, T.18 N., R.4 E.; Sections 54, 50, 52, and 53, T.18 N., R.3

E.; Secticns 44, 45, 3,.and 4, T.17 N., R.3 E.; S/2 Sections 33, 32 and 11,
said T.18 N., R.3 B.; S/2 Section 36, N/2 S/2 Section 35, N/2 S/2 and SW/4 NW/4
Section 34, N/2 NE/4 and S/2 N/2 Section 33 and S/2 N/2 Sections 32 and 31,
T.18 N., R.2 E.; and, N/2 Section 36, N/2 N/2 Sections 35 and 34, N/2 NE/4
Section 33, S/2 S/2 Secticn 28, and S/2 Sections 29 and 30, T.18 N., R.l E.; to
West line MW/4 SW/4 said Section 30, T.18 N., R.1 E.; being the common
~ "Ouachita Parish - Lincoln Parish® Parish line at approximate Mile Post
VD-89.51; including, all interest to property appurtenant to the said line of
railroad at HIIIﬁven, Monroe, West Monrce, Cheniere and Calhoun, Louisiana.
The said railroad line is more particularly depicted by heavy black outline and
hatched marxs and described on those certain right-of-way and tract maps
labeled SEEETS A, B, C, D, E, F, G, H, I and J, all attached to that certain
Cash Sale oy Illincis Central Gulf Railroad Campany to Mortgagor dated
March 20 1986, passed before Dale J. Blacher , Notary Public, and
recorcded i Quachita Parish, Louisiana (the "Cuachita Parish Cash Sale")
immediately prior to the recordation of this Mortgage in Ouachita Parish:
said right of way and tract maps are herepby made a part hereof for all rurpcses.
All rights of way, easements, leases, lands held in full
ownership, setvitudes, licenses, permits, tenemsnts, grants and appurtenances
(including all assignments, amendments, corrections and ratifications thereof)
belonging or appertaining to the aforementioned railroad line known as “Delta
Point, louisiana to Shreveport, Louisiana® line, including but not limited to
all rights and properties evidenced by or described in the instruments listed
in the upper right-hand corner of SHEETS A, B, C, G, H, I and J referred to
above and attached to the Cuachita Parish Cash Sale.




Page 2-Quachita Parish

ALSO

All of the corporeal, tangible property now Cr hereafter constitutirg a

part of that railrcad line known as the “"former TiG Railway" line that exterds
in a generally southerly direction on, over and across a rortion of Quachita
Parish, louisiana, varying in width and irreqular in shape including, but

ot limited to any and all now or hereafter acquired trackage, roadbeds,
buildings, improvements and fixtures thereon; relating to said railroad

line; the said line begins at the point where the center of the main track

of said line of railroad intersects the South line of

Vendor's aforesaid "Delta Point to Shreveport® line in Section 44, T.17 N., R.3
E.; and run southerly on, over and across said Section 44, and Sections 43, 2,
3, 10, 15, 16, 21, 54, 53, 29 and 32, said T.17 N., R.3 E.; Sections 5, 4, 9,
3, 17 and 18; T.16 N.g R.3 E.: Sections 131 2‘! 25. 26' 35. 34, 33. 32¢ 31 and
30, T.16 N., R.2 E.; and Sections 25 and 26, T.16 N., R.l E.; to the common
*Ouachita Parish ~ Jackson Parish® Parish line {n the SB portion said Section
26, T.16 N., R.1 E. at approximate Mile Post VW=20.79; inciuding, all interest
to property appurtsnant to the said line of railroad at west Monroce,
Bawcomville, Wilds, Summit and Tama, Louisiana. The said railrcad line is more
particularly depictsd by heavy black outline and hatched marks and described on
those cartain right-of-way and tract maps labeled SHEFTS K, L, M, N, O, P, Q,
R, S, T and U, all attached to the Ouachita Parish Cash Sale and made a par:
hereof for all purposes. All rights of way, easeaments, leases, lards held
in full ownership, servitucdes, licenses, permits, tenements, grants and
appurtenances (including all assigrments, amendments, correcticns and
ratifications thereof} belonging or appertaining to the aforementiconed
railrcad line known as. "former T&G Railway” line, including but not limited
ta all rights and properties evidenced by or Zescribed in the instruments
listed in the upper right-harnd corner of SHEETS K, L, M, N, O, P, Q, R, §, 7
and U referred to above and attached to the Quachita Parish Cash Sale.




Jackson Parish
Louisiana.

All +hat land with the improvements thereon situated in
Jackson Parish, Louisiana more particularly described as:

All of the corporeal, tangitle property now or hereafter constizusing

a part of that railroad line known as the "former TG Railway" line that

extends in a generally southwesterly direction on, over and across a portion

of Jackson Parish, Louisiana, varying in width and irreqular in shape ineluding,
sut not limited to any and all now or hereafter acquirasd trackage,

roadbeds, buildings, {mprovements, fences, culverts, bridges and trestles as well
as all other improvements and fixtures thereon; relating to said railroad line;
the said line begins at the point where the center of the main track of said line
of railroad i{ntersects the common "Jackson Parish - Quachita Parish® Parish line
in the SE portion Section 26, T.16 N., R.1 E,; at approximate Railroad Mile Post
VW=20.79, and run southwesterly on, over and across said Section 26, and Sections
27, 28, 29, 30 and 31, said T.16 N., R.1 E.; Section 36, T.16 N., R.1 W.; Sections
l, 2, 3, 10, 15, 16, 21, 28 and 33, T.15 N., R.l W.; and Sections 4, 9, 16, 21,
28, 29, 32 and 33, T.14 N., R.1 W.; to the South line said Section 33, T.l14 N.,
R.l W.; being the common "Jackson Parish - Winn Parish® Parish line at approximate
Mile Post VW=40.62; including all property appurtsnant to the said line of
railroad at Chatham, wWomac and Lyons, Louisiana. The said railroad line is more
particularly depicted by heavy black cutline and hatched marks and described on
those certain right-of-way and tract maps labeled SHEETS A, B, C, D, E, F, G, H,

I, J and K, all attached to that certain Cash Sale cy Illinois Central
Gulf Railrcoad Campany to Mortgagor dated March 26 1986, passed cefore

Dale J. Blacher , Notary Public, and recorded in Jackson Parish,
Loulsiana (the "Jackson Parish Cash Sale”) imediately prior to the record-
ation of this Mortgage in Jackson Parish: said right of way and tract maps
are hereby made a part hereof for all purposes. All rights of way, easeaments,
leases, lands held in full ownership, servitudes, licenses, permits, tenements,
grants and appurtenances (including all assignments, amendments, corrections and
ratifications thereof) belonging or appertaining to the aforementioned railroad lin:
known as "former T&G Railway® line, including but not limited to all rights and
properties evidenced by or described in the {nstruments listed in the upper

right-hand corner of SHEEFTS A, B, C, D, E, P, G, H, I, J and K referred to akove
attached to the Jackson Parish Cash Sale.




Lincoln Parisn
Louisiana

All that land with the improvements thereon situated in
Lincoln Parish, Loulsiana more particularly described as:

all cf the corporeal, tangible oroperty row or hereafter constitusing

a part of that railrcad line known as the "Delta Point, Louisiara to
Shreverort, Louisiana" line that extends in a generally wasterly dirscrion |
on, over and across a portion of Lincoln Parish, louisiana, varying :1 )

width and irregular in shape including, but ot Limited @ any and

all now or hereafter acquired trackage, roadbeds, tuildirgs, improvements
fgnces, culverts, bridges and trestles as well as all other iupx::vemencs a;zd
fixtures thereon; relating to said railroad line; the said line beging at the
point wnere the center of the main track of said line of railroad intsrsects
the East line NE/4 SE/4 Section 25, T.18 N., R.l W.; being the common *Lincoln
Parish - Cuachita Parish”® Parish line at approximate Railroad Mile Post
vD~-89.51, and run westerly on, over and across the N/2 S/2 said Secticn 25, N/2
S/2 and §/2 N/2 Section 26, S/2 N/2 Section 27, N/2 Section 28, N/2 N/2 Seétion. ,
29, SW/4 SW/4 Section 20, NE/4 NE/4 Section 30, and S/2 S/2 Section 19, said
T.18 N., R.l W.; S/2 Sections 24 and 23, N/2 S/2 Sections 22 and 21, N/2 S/2
and S/2 N/2 Section 20, and S/2 Section 19, T.18 N., R.2 W.; S/2 S/2 Section
24, S/2 Sections 23, 22 and 21, S/2 S/2 Sections 20 and 19, T.18 Nep Ro3 Wo;

S/2 Section 24, N/2 S/2 Secticn 23, N/2 S/2 and S/2 N/2 Section 22, S/2 N/2
Section 21, N/2 Section 20, and N/2 N/2 Section 19, T.18 N., R.4 W.; and, N/2
N/2 Section 24, S/2 SW/4 Section 13, and S/2 S/2 Sections 14 and 15, T.18 N.,
R.S W.; to West line SW/4 SW/4 said Section 15, T.18 N., R.5 W., being common
*Lincoln Parish = Bienville Parish® Parish line at approximate Mile Post
vD-116.81; inciuding, all interest to property appurtenant to the said line of
-railroad at Tremont, Choudrant, Ruston, Grambling and Simsboro, Louisiana. The
said railrcad line is more particularly depicted by heavy black cutline and
hatched marks and described on that certain right-of-way and tract maps labeled
SHEETS A, B, C, D, E, F, G, H, I, J, K and'L,all attached to chat certain Casn
Sale by Illinois Central Gulf Railroad Campany to Mortgagor catec March 26
1986, rassed before pale J Bla:'asx; , Notary Public, and recorcea
in Linocoln Parish, LoUlslana (the Lincoin parish Cash Sale") irmediately
prior w0 the recordation of this Mortgage in Lincoln Parish; said

right of way and tract mans are hereby made a part hereof for all turposes.

. All rignts of way, easements, .eases, lands held in tuil
ownership, servitudes, licenses, permits, tenements, grants and appurtenances
{including all assignments, amendments, corrections and ratificacions thereof)
belonging or appertaining to the aforementioned railrcad line known as *Deita
Point, Louisiana to Shreveport, Louisiana” line, including but not limited to
all rights and properties evidenced by or described in the instruments listed
in the upper right-hand corner of SHEETS A, B, D, F, G, I, J and L. referred

to acove and attached to the Lincoln Parish Cash Sale.



Bossier Parish
Loulsiana

3

All that land with the improwvements thereon situated i
Bossier Parish, Louisiana more gar<ticularly described as:

IS
-

All of ==e corporeal, tangible property ncw Or hereafter constitulling

a part of that railroad line known as the "Celta Point, Louisiana to
Shrevemcrs, louisiana" line that extends .n a generally westerly direction

on, ovér and acrecss a portion of Bossier Parish, louisiana, varying in width
and irreqular in shape including, but rnot limited to any and all now or
hereafzsr acquired trackage, roacbeds, tuildings, improvements,

fences, culverts, bridges and trestles as well as all other improvements and
fixtures thereon; relating to said railroad line; the said line begins at the
point wnere the center of the main track of said line of railroad intersects
the East line of the SE/4 NE/4 Section 24, T.18 N., R.1ll W.; being the common
*Bossier Parish - Webster Parish® Parish line at approximate Railroad Mile Post
VD=150.36, and run westerly on, over and across the S/2 N/2 and N/2 S/2 Section
24, N/2 S/2 Sections 23, 22 and 21, and S/2 Sections 20 and 19, said T.18 N.,
R.11 W.; N/2 S/2 Sections 24, 23 and 22, 5/2 Sections 21 and 20, and §/2 s/2
Section 19, T.18 N., R.12 W.; and, SE/4 SE/4 Section 24, N/2 N/2 Sections 25

and 26, N/2 Section 27, S/2 N/2 Section 28, and portions of Sections 29 and 30,
T.18 N., R.13 W.; to the center of the Red River, being the common °®Bossier
Parish - Caddo Parish" Parish line at approximate Mile Post VD-167.8S;
including, all interest to property appurtenant to the said line of railroad at
Haughton, Bodcau, Morris, Fosters and Bossier City, Louisiana. The said
railroad line is more particularly depicted by heavy black ocutline and hatched
marks ard described on these certain right-of-way and tract maps labeled SHEETS
A, 8, C, D, E, F, G, and H, attached to that certain Cash Sale by Illirois
Centrz. Sulf Railroad Coampany to Mortgagor dated March 26 , 1986, passed
before Dale J. Blacher , Notary Public, and recorded in Zossier
Parisr, louisiana (the "Bossier Parish Cash Sale") immecdiatelv crior to

the recocrdation of this Mortgage in Bossier Parish; said right of way

and tract maps are hereby made a part hereof for all purposes. ALl rights

of way, easements, leases, lands held in full ownership, servitudes, licensass,
permits, tenements, grants and appurtenances (including all assignments,
amendments, corrections and ratifications thereof) belonging or appertaining to
the afcrementioned railroad line known as "Delta Point, Louisiana to

. Shreveport, Louisiana® line, including but not limited to all rights and
properties evidenced by or described in the instruments listed in the upper

righti_-hand corner of SHEETS A, B, D, E and F referred to above and attached
to” the 3cssier Parish Cash Sale.




Winn Parish
Louisiana

. All that land with the improvements thereon situated in
Winn Parish, Loulsiana more particularly described as:

All of the corporeal, rangible property now or hereafter constituting

a part of that railroad line known as the "former T5G Railway” line that

exterds in a general southwesterly direction. on, over and across a porticn

of Winn Parish, Louisiana, varying in width and irregular in shape
including, but rot Limited to any ard all now or hereafter acquired trackage, -sact
buildings, izprovemsnts, [ences, culverts, bridges and trestles as well as all otne
improvements and fixtures thereon; relating to said railroad line; the said line
begins at the point where the center of the main track of said line of railrcad
intersects the Nerth Line Section 4, T.13 N,, R.1 W., being the common *Winn Paris:
Jackson Parish® Parish line at approximete Mile Post VW=40.62, and run scuthwesterl
on, over and across said Section 4 and Secticns S, 3, 17, 20, 29 and 32, said T.l2
R.1 W.; Sections 5, 6, 7, 18 and 19, T.12 N., R.1 W.; Sections 24, 25 and 36, T..2
R.1 W.; and, Sections 1, 2, 3, 10 and 9, T.l1 N., R.2 W.; to a line that extends
northwestsrly and scutheasterly perpendicular to said center of main track at a poi
2004 southwestsrly from the East line SZ/4 NE/4 said Section 9, T.ll N., R.2 W.; ¢
Railrcad Mile Post VW=55.5 (Valuation Station 3000+31); including all interest to
property appurtenant to the said line of railrcad at Sikes and Ringwood, Louisiana.
The said railroad line is more particularly depicted by heavy black outline and
hatched marks and described on those certain right-of-way and tract maps labeled
SHEETS A, 8, C, D, E, F. G, H and I, all attached to that certain Cash Sale

by [llinois Central Gulf Railroad Campany to Mortgagor dated March 26, 1986,
passed before Dale J, Rlacher , Notary Public, and recorded in Winn Parish,
louisiana (the 'winn Parish Cash Sale") inmediately prior to the recordation of
this Mortgage in Winn Parish; said right of way and tract maps are hereby rade

a part hereof for all purposes. All rights of way, easements, leases, lands

held in full ownership, servitudes, licenses, pemmits, tenements, grants and
appurtenances (including all assigrments, amendments, corrections and
ratifications thereof} belonging or appertaining to the aforementioned railrcad
line known as "former TG Railway” line, including but not limited to all righcs
and properties evidenced by or described in the instruments listed in the ugper
right-hand corner of SHEETS A, B, C, D, £, F, G, Hand I referred to above

and attached to the Winn Parish Cash Sale.
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Sienville Parisz-
Louisiana

All that land with the improvements thereon situated in
Bienville Parish, Loulsiana more particularly described as:

All of the corporeal, tangible property now or hereafiar constituting a
part of that railrcad line known as the "Delta Point, Louisiana to
Shreveport, Louisiana" line that extends in a generally westerly directicn
on, and across a portion of Bienville Parish, Louisiana, varying in width
and irregular in shape including, but rot limived to any and all now or
hereafter acquired trackage, roadbeds, buildings, irprovements,

fences, culverts, bridges and trestles as well as all other improvements and
fixtures thereon; relating to said railrcad line; the said lline begins at the
point where the center of the main track of said line of railroad intersects
the East line of the SE/4 SE/4 Section 16, T.18 N., R.5 W.; being the common
*Bienville Parish - Lincoln Parish® Parish line at approximate Railroad Mile
Post VD=-115.81, and run westerly on, over and across the S/2 S/2 said Section
16, S/2 Section 17 and N/2 S/2 and S/2 N/2 Section 18, said T.18 N., R.5 W.;
N/2 Section 13, S/2 SW/4 Section 12, S/2 S/2 Section 11, MW/4 MW/4 Section 14,
N/2 Section 15, S/2 N/2 and N/2.MW/4 Section 16, and N/2 S/2 Sections 17 and
18, T.18 N., R.6 W.; N/2 S/2 Sections 13, 14, 15, 16, 17 and 18, T.18 N., R.7
W.; and, N/2 S/2 Secticns 13 and 14, T.18 N., R.8 W.; to the center of Crows

Creek, being the common *Bienville Parish - webster Parish® Parish line at
approximate Mile Post VD=133.73; including, all interest to property
appurtenant to the said line of railroad at Arcadia, Gibsland, Phillips, Nelson
and Ada, Louisiana. The said railroad line is more particularly depicted by
heavy black cutline and hatched marks and described on those certain
right-of-way and tract maps labeled SHEETS A, B, C, D, E, F and G, all attached
to that cerrain Cash Sale by Illinois Central Gulf Railrcad Campany to
Mortgagor cated March 26, 1986, passed before Dale J. Blacher , Notary
pupblic, and recorded in Bienville Parish, Louisiana (tne 'Bienville

Parish Cash Sale") immediately prior to the recordaticn of this Mortgage

in Bienville Parish; said right of way and tract maps are hereby made a

part hereof for all purposes. All rights of way, easements, leases, lands
held in full ownership, servitudes, licenses, permits, tenements, grants and
appurtenances (including all assignments, amendmants, corrections and .
ratifications thereof) belonging or appertaining to the aforementioned railrocad
line known as "Delta Point, Louisiana to Shreveport, Louisiana® line, including
but not limited to all rights and properties evidenced by or described in the
instruments listsd {n the upper right-hand corner of SHEETS A, B, D, F, and G

referred to above ard attached to the Bienville Parish Cash Sale.
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The CCash Sales
recorded as follows:

Cash Sale

Richland Parish
Cash Sale

Caddo Parish
Cash Sale

‘Webster Parish
Cash Sale

Madison Parish
Cash Sale

Quachita Parish
Cash Sale

Jackson Parish
Cash Sale

Lincoln Parish
Cash Sale

Bossier Parish
Cash Sale

Winn Parish
Cash Sale

Bienville Parish

Cash Sale

referred

in the foregoing pages are

Recordation Data

BK 342, No. 260519,
conveyance records of Richland
Parish, LA

No. 01084649, conveyance
records of Caddo Parish, LA

No. 330506, conveyance
records of Webster Parish, LA

BK 72, p. 31, No. 72062,
conveyance records of
Madison Parish, LA

BK 1374, No. 935541,
conveyance records of
Quachita Parish, LA

BK 218, p. 35, conveyance
records of Jackson Parish, LA

BK 574, p. 343, conveyance
records of Lincoln Parish, LA

No. 435565, conveyance
records of Bossier Parish, LA

BK 170, p. 135, No. 132573
conveyance records of
Winn Parish, LA

BK 511, No. AC-7525,
conveyance records of
Bienville Parish, LA
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! oo TO REORDER: APPERSON BUSINESS FORMS
SUDELL LOLISIANA

i STATE OF LOUISIANA 1-800-438.0162 OR (504) 848~
UNIFORM COMMERCIAL CODE-STATEMENTS OF CONTINUATION, RELEASE, ASSIGNMENT. ETC..UCC-3

This STATEMENT is presented for {iling pursuant to Chapter 9 of the Louisiana Commerctal Laws

i TA. DEBTOR (LAST NAME. FIRST. MIDDLE~IF AN INDIVIDUAL} 1B. 5S¢ OR FEDERAL TAX NO.
MidScuth Rail Corporation 64~0726152

1C. MAILING ADDRESS
111 East Capitol Street, Jackson, MS 39201

A ADDITIONAL DEBTOR HF ANY) (LAST NAME, FIRST, MIDDLE={F AN INDIVIDUAL) 2B.55# OR FEDERAL TAX NO.

°C. MALLING ADDRESS

3. DEBTOR'S TRADE NAMES OR STYLES (IF ANY)

SECURED PARTY INFORMATION

FA SECURED PARTY

The First National Bank of Boston, as Collateral Agent
3B, MAILING ADDRESS

100 Federal Street, Bosten, MA 02110
5A. ASSIGNEE OF SECURED PARTY (F ANYY

SB. MAILING ADDRESS

! ORIGINAL FINANCING STATEMENT

&A. UCL FILE NO. ) R%&ﬁ'}gﬁ,‘? 'Amﬁ{@gched 6C. PARISH IN WHICH FILED o2 DATRBERRGINAL NG e
hereto Orleans hereto

7. TYPE OF ACTION (Check only one)
A [] CONTINUATION—The original Financing Statement between the Debtor and Secured Party bearing the file number shown above is still effective.
: ) [:] RELEASE—The Secured Party releases the collateral desceibed in ftem No. 8 below from the Financing Statement bearing the file number shown sbove.

¢ {7] PARTIAL ASSIGNMENT~Some of the secured party's rights under the Financing Statement bearing the file number shown above have been assigned 10 the assigne:
above named. A description of the coll | subject to the assi is set forth in ftem No. 8 below.

D E] ASSIGNMENT~The Secured Party has assigned to the Assignee above named all the Secured Party's rights under the Financing Staement bearing the file number showrn
* above.

E E] TERMINATION~The Secured Party no longer claims a secusity interest under the Financing Starement bearing the file number shown above. .

F L@; AMENDMENT~The Financing Suaternent bearing the file number shawn above is amended as set torth in {tem No. 8 below.
8. DESCRIPTION t Required for Relense. Assignment, Amendment and Reinscription of Pre-Chapter 9 Filings)

See Exhibit B attached hereto and made a part herecf.

9, SIGNATURE(S} OF DESTOR(S) IF REQUIRED 12. THIS SPACE FOR USE OF FILING OFFICER {DATE.
MIDSOUTH RAIL CORPORATICN TIME, ENTRY # AND FILING OFFICER)

BY: '}%M %' %;4/-‘-—-—""

-

10, SIGNATUREIS) OF SECURED PARTYTIES)
THE FIRST NATIONAL BANK OF BOSTON, as Collateral. Agent

-

BY:

L1, Retern copy tar
B : NAME r— j
ADDRESS ]
o
%Tcﬁsggs [__ ___l 13 Numbauflddﬂmmm__i_.__

LOUTSIANA APPROVED FORM UCC-3, SECRETARY OF STATE W. FOX McKEITHEN




DEBTOR’S NAME: MIDSOUTH RAIL CORPORATION

DEBTOR’S FEDERAL TAX NUMBER: 64-0726152

EXHIBIT A TO UCC~3 STATEMENT OF AMENDMENT
Continued from Paragraphs 6B and 6D of the
Statement of Amendment to which
this Exhibit A is attached

Ooriginal 6B. Pre-Chapter 9 6D. Date
Date Entry No. Filed

Notice of March 26, 1986 Sale of Movables 3-31~-86
Assignment Book 5, Folio 178,

Notarial Archives

No. 647089

Amended
Notice of
Assignment May 5, 1986 Copy of which is attached hereto

117028TFGD
28290.015



DERTOR'S NAME: MIDSOUTH RAILL CORPORATION

J DERTOR'S FEDERAL TAX NUMBER:  64-0726152

AMENDED NOTICE OF ASSIGNMENT
Date: May .S , 1986

MidSouth Rail Corporation has made an assignment
of accounts receivable to The First National Bank of Boston
for itself and as Agent, Eank of America National Trust and
Savings Association, Naticnal Westminster Bank U.S.A., MBank
Dallas N.A., Hibernia Natiocnal Bank, and Deposit Guaranty
Naticnal Bank (collectively, the "assignees”) in accordance

- with the Louisiana Assignment of Accounts Receivable Act.

The assignor's place of business is:

American Bank Building
New Orleans
Orleans Parish, Louisiana 70130

" The accounts assigned are gensrally described as
follows:

All of the assignor's presently existing
and anticipated future accounts receivable
due from all debtors and arising out of all
of <the operations <conducted by the
assigunor, together with all proceeds
thoreof.

The assignees' places of business are:

The First National Bank of Boston
iﬂQ Faderal Strear \

ArTAM  ¥eewt. . liaewobbhe vaeasw
sanx O America National

Trust and Savings Association
230 Peachtree Street, N.W.
Atlanta, Georgia 30303

National Westminster Bank U.S.A.
1785 Water Street
New York. New York 10038

MBank Dallags N.A.
P.O. Buax 22%461>
Dallas Tavaex 133261



DEBTOR'S NAME: MIDSOUTH RAIL CORPORATION

64-0726152

SEBTOR'S FEDERAL TAX NUMBER:
-‘_

Hibernia National Bank

éth Floor - Gulf South

313 Carondelet

New Orleans, Louisiana 70130

Deposit Guaranty National Bank
One Deposit Guaranty Plaza
Jackson, Mississippi 39205

This Amended Notice of Assignment is intended to amend
that Notice of Assignment by assignor to assignses dated
March 26, 1986 filled in the Notarial Records of Orleans
Parish, Louisiana on March 31, 1986, in Sale of Moveables Book
S, Folio 178, under Entry No. 6470989, in order to reflect the
addition of Hibernia National Bank and Deposit' Guaranty
Naticnal Bank as assicgnees. Nothing contained herein shall be
construed as a novation of the said Notice or the assignment
of accounts receivable made pursuant thereto, nor to release.
cancel, terminate or otherwise impair the status or priority
of the lien created by the said Notice and/or the said

assignment.
Assignor
MidSouth Rail Corporation

By: Ez é?t /<Z€k’<1ﬁ£?f‘b”
Title:ﬂ[:l.pfw-;z' Cé"‘

Assignee

The First Naticnallsank of
Boston.as Agent for the
assi

o L/ e

Tit];': . g‘e: 1;/4{
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DEBTOR'S NAME: MIDSOUTH RAIL CORPORATION

DEBTOR'S FEDERAL TAX NUMBER: 64-0726152

EXHIBIT B TO UCC-~3 STATEMENT OF AMENDMENT
Continued from Paragraph 8 of the
Statement of Amendment to which
this Exhibit B is attached

8. The Notice of Assignment dated March 26, 1986, as
amended by the Amended Notice of Assignment dated May 5,
1986 (the "Notice"), described under paragraphs 6B, 6C and
6D of this Statement o¢of Amendment 1s hereby amended as
follows:

(a) To delete the assignees listed in the Notice as
"The First National Bank of Boston for itself and
as Agent, Bank of America National Trust and
Savings Association, National Westminster Bank
U.S.A., MBank Dallas, N.A, Hibernia National Bank
and Deposit Guaranty National Bank" and replace
them with the assignee "The First National Bank of
Boston, as a «collateral agent (the "Collateral
Agent") for itself and the Banks (the "Banks")
which are or may become parties to that certain
Amended and Restated Revolving Credit and Term

Loan Agreement dated as of April __, 1991, among
the assignor, MidLouisiana Rail Corporation
("MidLouisiana"), SouthRail Corporation

("SouthRail") (the assignor, MidLouisiana and
SouthRail, collectively the "Borrowers"), MidSouth
Corporation (the "Parent”), The First National
Bank of Boston as a collateral agent and as
administrative agent, Deposit Guaranty National
Bank as a collateral agent and the Banks, as the
same may be amended, restated, modified or
supplemented from time to time."

(b) To delete the assignees' places of business listed
in the Notice, and replace with the following:

"The First National Bank of Boston, as Collateral
Agent, 100 Federal Street, Boston, MA 02110".



(b)
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To delete the assignees' places of business listed
in the Notice, and replace with the following:

*The First National Bank of Boston, as Collateral
Agent, 100 Federal Street, Boston, MA (02110".
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MIDSOUTH RAIL CORPORATION
AMENDED AND RESTATED
NOTICE OF ASSIGNMENT

DATED: April __, 1991

MidSouth Rail Corporation has heretofore executed and
filed a Notice of Assignment dated March 26, 1986, recorded
in Orleans Parish in Sale of Movables Book 5, folio 178
under Notarial Archives No. 647089, as amended May 5, 1986
{a copy of which is attached hereto and incorporated herein)
{the "Notice"). This instrument is being executed for the
purpose of amending and restating in its entirety the Notice.

Accordingly, the parties hereto hereby amend and
restate the Notice in its entirety to read as follows:

MidSouth Rail Corporation has made a general assignment
of accounts receivable to The First National Bank of
Boston, as a collateral agent (the “Collateral Agent")
for itself and the banks (the "Banks") which are or may
become parties to that certain Amended and Restated
Revolving Credit and Term Loan Agreement dated as of
April __, 1991, among the assignor, MidLouisiana Rail
Corporation {"MidLouisiana”), SouthRail Corporation
("SouthRail) (the assignor, MidLouisiana and SouthRail,
collectively the “"Borrowers"), MidSouth Corporation
{the "Parent"), The First National Bank of Boston as
Collateral Agent and as administrative agent, Deposit
Guaranty National Bank as a collateral agent and the
Banks, as the same may be amended, restated, modified
or supplemented from time to time, in accordance with
the Louisiana Assignment of Accounts Receivable Act.

The assignor's place of business is:

American Bank Building, New Orleans,
" Orleans Parish, Louisiana 70130.

The accounts assigned are generally described as
follows:

All of the assignor's presently existing and
anticipated future accounts receivable due from
all debtors and arising out of all operations
conducted by the assignor, together with all
proceeds thereof.
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The assignee's place of business is:

The First National Bank of Boston,
as Collateral Agent,
100 Federal Street, Boston, MA 02110

This instrument is not intended to alter, diminish or
modify the validity, ranking, or priority of the Notice, but
is being executed for the purpose of amending and restating
the Notice.

ASSIGNOR:
MIDSOUTH RAIL CORPORATION

By:
Title:

ASSIGNEE:
THE FIRST NATIONAL BANK OF BOSTON,
as Collateral Agent

. By:




DERTICR'S NAME: MIDSOUTH RAIL CORPORATION

CFBICR'S FEDERAL TiX NUMBER:  £4-0726152

AMENDED NOTICE OF ASSIGNMENT
Date: May S, 1986

MidSouth Rail Corporation has made an assignment
of accounts receivable to The First Naticnal Bank of Boston
for itself and as Agent., Bank of America National Trust and
Savings Association, Naticnal Westminster Bank U.S.A., MBank
Dallas N.A., Hibernia National Bank, and Deposit Guaranty
Naticnal Bank (collectively, the "assicnees") in acccrdance
with the Louisiana Assignment of Accounts Receivable Act.

The assignor's place of business is:

American Bank Building
New Orleans
Orleans Parish, Louisiana 70130

" The accocunts assigned are generally described as
follows:

All of the assignor's presently existing
and anticipated future accounts receivable
due from all debtors and arising out of all
of the operations <conducted by the
assignor, together with all proceeds
thoreof .

The assignees' places of business are:

The First National Bank of Boston
iﬂﬂ Farderal Straar

nerran Heewi. .licwwbbe wae sV
sank Ot America National

Trust and Savings Association
230 Peachtree Street., N.W. :
Atlanta, Geocrgia 30303

National Westminster Bank U.S.A.
175 Water Strest
New YorXk. New Yorx 10038

MBank Dallags N.A.
P.O, Bua 22341
Dallasn rearvrss  TBALK



DEBTOR'S NAME: MIDSOUTH RAIL CORPORATION

: 'S FEDERAL TAX NUMBER: _ §4-0726152
DEBTOR'S 54

Hibernia Natignal Rank

6th Flocr -~ Gulf South

313 Carondelet

New Orlsans. Louisiana 70130

Deposit Guaranty National Bank
One Depcsit Guaranty Plaza
Jackson, Mississippi 392085

This Amended Notice of Assignment is intended to amend
that Notice o¢f Assignment by assignor to assignsees dated
March 26, 1986 flled in the Notarial Records of Orleans
Parish, Louisiana on March 31, 1986, in Sale of Moveables Book
5, Folio 178, under Entry No. 6470389, in order to reflect the
addition of Hibernia National Bank and Deposit’ Guaranty
Naticnal Bank as assignees. Nothing contained herein shall be
construed as 3 novation of the said Notice or the assignment
of accounts receivable made pursuant thereto, nor toc release,
cancel, terminate or otherwiss impair the status or priocrity
cf the 1llen created by the said Notice and/or the said

agsignment.
Assignor

MidSouth Rail Corporation

By: éz é‘-./?%k’(ﬂﬁibfib”
Title:ﬁzﬁrfﬂfw—;j cCEe.

Assignee

The First Naticnal Bank of
Beston,.as Agent for the

By: ,k¢@¢ﬁ2%L4éZééé;y
Title:

Vice /0.«,, :'/.4{



EXHIBIT B

FORM QF CONFIRMATORY ASSIGNMENT OF CONTRACT

This ASSIGHNMENT, dated as of , is by
MidSouth Rail Corporation, a Delaware corporation (the
"Debtor”) in favor of The First National Bank of Boston (the
"Agent") as agent for itself, and certain lenders (the
"Lenders" ).

WHEREAS, the Debtor is party to Contract No. .
dated between the Debtor
and (the "Contract"); and

WHEREAS, the Debtor and the Agent have entered into a
certain Security Agreement, dated as of March 26, 1986 and
amended and restated as of April ___, 1991 (the "Security
Agreement"), pursuant to which the Debtor has granted to the
Agent, for the benefit of the Lenders, a security interest
in certain assets of the Debtor, including all of the
Debtor's rights in, to and under the Contract, to secure the
Obligations referred to in the Security Agreement;

NOW, THEREFORE, the Debtor hereby confirms,
acknowledges and agrees that, pursuant to and subject to the
terms of the Security Agreement, the Debtor hereby assigns,
transfers, pledges and grants to the Agent for the benefit
of the Lenders a security interest in all of the Debtor's
right, title and interest in and to all moneys due or to
become due under the Contract.

EXECUTED as of the date first abbve written.

MIDSOUTH RAIL CORPORATION

By:
Title:
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EXHIBIT C

FORM OF NOTICE OF ASSIGNMENT OF

The First National Bank of Boston
Date:

To: [Contracting Official or Head of
Agency, and Disbursing Officiall

Re: Payments to MidSouth Rail Corporation
Contract Number:
Made by the United States of America
Department:
Division:

For:

Dated:

Ladies and Gentlemen:

PLEASE TAKE NOTICE that moneys due or to become due to
MidSouth Rail Corporation (the "Debtor") under the contract
described above have been assigned to The First National
Bank of Boston (the "Agent"), as agent for itself and
certain lenders (the "Lenders") as security for certain
obligations of the Debtor to the Lenders, as described more
particularly in a Security Agreement (a true and correct
copy of which is attached hereto), dated as of
March 26, 1986 and amended and restated as of
April __, 1991, as in effect from time to time. This notice
is given pursuant to the provisions of the Assignment of
Claims Act of 1940, as amended (31 U.S.C. §3727).

Payments due or to become due to the Debtor under the
contract described above should continue to be made to the
Debtor until you receive written notice from the Agent
directing that such payments be made to another party.
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Please return to the undersigned (in the enclosed,
self-addressed stamped envelope) the enclosed extra copy cof
this notice with appropriate notations showing the date and

hour of receipt and duly signed by the person acknowledging
receipt on behalf of the addressee.

Very truly yours,

THE FIRST NATIONAL BANK
OF BOSTON, as agent
for the secured parties
under that certain
Security Agreement
dated as of March 26,
1986 and amended and
restated as of
April 1991

—

By:

Authorized Official
100 Federal Street
Boston, MA 02110

IRREVOCABLY ACKNOWLEDGED AND
AGREED TO:

MIDSOUTH RAIL CORPORATION

By:
Title:
ACKNOWLEDGMENT OF RECEIPT
Receipt of the above notice and a copy of the Security
Agreement described above is hereby acknowledged. These
were received at _ a.m./p.m. on , 19 .

Signature

On Behalf of: [Name and Title of
Addressee of Notice]



. MRAR=-27-1931 11:3%5 FROM  MIDSOUTH CORPORATION T0 12026282011 P.12
& ., . Schedule I
FILE:  MSMOFWER DRaptar-i
DISK: OGAJEQIL 0&6:4% PM
MIDSOUTH RAIL CORF. MAINTENANCE OF WAY EQUIPMENT OWNED:
NO . TYFE COMFANY 2 MAKE MOBEL # SERIAL #
1 TAMFER MT 129 PLASER ECON. 13TQ
1 TAMFER MT 130 TAMFER MARK III JBBIT BT
b TAMPER MT 300 TAMPER UTIL., SWT. L0&0173
b TAMFER MT 307 TAMPER JUNION 1087911
1 TAMFER MT 132 TAMPER TORSION EBEAM 1076749
1 REGULATOR BRC 19 KERSHANW 26112 1062
1 REGULLATOR BRC 20 KERSHAW 26=1-12 1232
i ANCHOR MACHINE ALK 7 FAIRMONT as 7 aF 310
b FLATE LIFT PRL. 30 FATIRMONT NONE 242514
L CRIRRER TCS 38 FAIRMONT NONE 6AL51
kS ADZER TA 78 FAIRMONT NONE 4244
1 BURRQ CRANE FR 32 BURRQ MODEL IO 138
1 PILE DRIVER {CE 100450 AMERICAN -~ 2138
1 WRENCHER SAFE-TRAN c NONE
1 TIE INSERTER TI 21 JACKSON 225 CDE179D7207Z4
1 SCARIFIER TES 13 FAIRMONT wa7-g 3566359
1 TIE CRANE T8 1 KERSHAW 12-2 10-59824
1 SFIKER PSD 27 ZAFFER B SZ7141343
1 SFIKE PULLER 8P 125 FAIRMONT WwaaH 2384886
4 AIR COMPRESSOR BEIB48CD0
1 WELDER MILLER dKE3E480
b WELDER LINCOLN ABLS0SS
1 GALLION HMRC 11 GALLION 130F 14043183
1 BACK HOE JD Z38 JOHN DEERE 310 298BQ&6TT
1 RACK HOE: JE 236 JOHN DEERE 310 TOZL0CAT6E6E
i TIE-INJECTOR TI 22 FLAZER AR 06 14 - 12068
1 SCARIFIER 342 FAIRMONT S033I7001 IRCL74580
: ' MOTOR CAR

E4309/240



MSMOFWER
GAJEQS?L

MIDSOUTH RAIL CORP.

T O T o F T T i o S o o S Sl Sl N S S o

.

TAMFER
TAMFER
TAMPER
TAMFER
TAMFER
REBULATOR
REGULATCR
ANCHOR MACHINE
PLATE LIFT
CRIBRER
ADZER

BURRQ CRANE
PILE DRIVER
WRENCHER

TIE INSERTER
SCARIFIER
TIE CRANE
EFIKER

SFPIKE PULLER
AIR COMPRESSOR
WELDER
WELDER
GALLION

RACK HOE
BACK HOE

TIE INJECTOR
SCARIFIER

MOTOR CAR

11135 FROM

. S T - -~

MT 129
MT 1350
MT 300
MT Q7
MT LZZ2
BRC 19
BRC 20
AR 7
PRL S0
TCS 38
TA 78
FR 32
ICG 1004%5Q

TI 21
TBS 18
T8 1
PSD 27
gF 1Z5

MRC 11
JD 255
JE 236
TI 22

342

MIDSOUTH CORPCRATION

PLABER
TAMFER
TAMFER
TAMPER
TAMPER
KERSHAW
KEREHAW
FAIRMONT
FATRMONT
FAIRMONT
FAIRMONT
BURRQO
AMERICAN
SAFE~-TRAN
JACKSON
FAIRMONT
KERSHAYW
ZAFFER
FAIRMONT

MILLER
LINCOLN
GALLICN

JOKN DEERE
JORN DEERE

PLAZER
FAIRMONT

12028282811 P.12

MAINTENANCE OF WAy EQUIPMENT QWNED:

MODEL. #

O P (1D T T -~ W

ECON.
MARK III
UTIL., SWT.
JUNIGCN
TCRSION BEAM
2b-1-12
26=-1-12
AR 7

NONE

NONE

NONE
MODEL 50
c

225

We7-&
12-2

B

WB84H

13QF
310
310
AR 06 16
30337001

Zh=Mar-<
Qb6:49 F

SERIAL #

L3ST
S88I5Z
1060417
108791
1Q7674

106

12T

AF 31
242581
6ALT

424

ic
21T

NON

CD3I179D7207%
45663
10-598%
SZ714134
2385E
a838435C
JK&364E
AB13QC
14043412
258060
TOJ10CAT&EE
12¢
SDQ1745E
E4509/24



Schedule II

MISSISSIPPI

All of the real property of MidSouth Rail Corporation in
Mississippi is located in the following counties:

[ md
.

Harrison (lst and 2nd Judicial Districts)
Hinds (lst and 2nd Judicial Districts)
Forrest

Lauderdale

Newton

Rankin

Scott

Stone

Warren

s & & &

AD O ~J OV N b N

LI T

LOUISIANA

All of the real property of MidSouth Rail Corporation ln
Louisiana is located in the following parishes:

1. Madison

2. Richland
Bossier
Webster .
Quachita
Caddo
Jackson
Winn
Lincoln

. Bienville

. e s =

LI B

O WO~ n e W

1
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=1LE:  MSOWLDCT
LISk  GAJECTZL

MIDSCUTH RAIL

# OF
OWNER UNITS

MBRC
MSRC
MSRC
MBRC
MSRC
MSRC
MSRC
MSRC
MSRC
MERC
MERC
MSKC
MBRC
MSKC
M3REG
MSRC
MSREC
MERC
MSRC
MSRC
MSRC
MSRC
MERC
MSRC
MSRC
MSRC
MERC
MSRC
MSRC
MSRC
MSRC
MSRC
MSRC
MSRC
MSRC
MBRC
MSRC
MSRC
MSRC
MBRC
MSRC
MSRC
MSRC
MSRC
MERC

P T O T T T O o W S Sy D DU DN

LOCOMOTIVE
QLD # -

CORF. LOCOMOTIVES QWNED:

LOCOMOTIVE

NEW #

27 =Mar=9}
VP07 AM

DESIGNATION

Schedule III
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FILE: MSOWLOCO ~7-Mar~91
DISK: BGAJEOISL 09:07 AM

MIDSCOUTH RAIL CORF. LOCOMOTIVES OWNED:

4 OF .OCOMOTIVE LOCOMOTIVE

DWNER UNITS OLD # - NEW 4 DESIGNATION
MSRC 1 B8u81 1034 GP-10
MSRC 1 B147 1035 GP-10
MSRC L B177 1036 GP=10
MSRC 1 8137 1037 BP=10
MSRC 1 8139 1038 BP-10
MSRC 1. 8122 1039 GP-10
MSRC 1 8078 : 1040 GP=-10
MSRC 1 8141 1044 GF-10
MSRC L . 8281 1042 GP-40
MSRC 1 T g2z 1043 GP-10
MSRC" 1 8071 1044 GF=10
MSRC ] 8085 1045 GP-10
MSRC ] 8094 1046 GP-10
MSRC 1 8131 1047 BP=10
MSRC 1 8146 1048 BR-10
MSRC 1 8196 1049 GFP-10
MSRC 1 8160 1050 GP=10
MSRC 1 9174 9004 GF-9
MSRC i F006 F002 GP-9
MSRC 1 9T44 FQ03 GR-9
MSRC i F3L0 004 GP-9
MSRC 1 9348 005 GP-9
MSREC 1 9419 1801 BP-18
MSRC 1 9421 1802 GP=18
MSRC 1 422 1803 GF-18
MSRC 1 9404 1804 GP-18
MSRC 1 8009 - 1058 GP=-10
MSRC 1 802 1079 GP-10
MSKRC 1 80S2 1067 GF=10
MSRC 1 8069 1069 GP-10
MSRC 1 8082 1052 GP=-10
MSRE 1 8099 ' GP=10
MSKC 1 8259 GFR=10
MSRC 1 9445 GP-10
MSRC 1 9178 GP=10
MSRC 1 9340 GP~9

-y - -



TITLE:
JIGK:

——— o v =

-y -

v i o S St
mamm=mis

w— v s sy -

- o -

o o . ot
WRERS

MELERLET
GAJEOIT1

DESCRIFPTION

———— — - - S — " - - W WA PO B T O S

S0° BOXCARS

50‘ BOXCARS

SO’ EOXCARS

60’ BOXCARS

60’ BOXCARS

50* BOXCARS

60’ BOXCARS

COVERED HOPPERS
BULKHEAD FLATS .
CENTER BEAM FLAT CARS
CENTER BEAM FLAT CARS
CENTER BEAM FLAT CARS
CENTER EEAM FLAT CARS
CENTER EEAM FLAT CARS
CHIP HOFFERS

CHIF HOFPERS

TDTQL MSRC CARS LEASED

DESCRIFTION
WOODRACKS
GONDOLAS

 TANK CARS

A Ut W B S O, A O S O Sy S Ao Dot B S TR S Y. W

TOTAL MSRC CARS OWNED

MIDSOUTH CORPORATION

MIDSQUTRKY RAIL CORP.
FREIGHT CARS
LEASED - A8 OF Q2/711/71

LESSOR MARKS .
ITEL MSRC
VRURG. CHEMICAL MSRC
BREENRRIER WCRC
ITEL MERC
ITEL MSRC
ITEL HS
HELM MERC
Ic IC/ICG
ANDERSON TULLY MSRC
GREENBRIER WCRC
GREENBRIER WCRC
GREENBRIER WCRC
GREENEBRIER MSRC
GREENRRIER WCRC
WEYERHAEUSER mMsy
IC ICG/6MO

T W —" - - 2o o, L N oo W, W Y - e g - S o B S . o oo

MIDSOUTH RAIL CORP.
FREIGHT CARS
OWNED - AS OF 02/11/94%

OWNER MARKS
MSRC MSRC
MSRC MSRC
MSRC MERC

L

Z25-Mar~
08158

SERIES

11000-18QC
S000-5Q14
700Q0-700C
4300=4399
4000-4090
6Q0Q0~-601Z
AZ00=-8247
700000~ 76&
104071751
1028~1049
2I00-23%99
R700-2724
LQOO-6047
2463~2479

© 1440-1466

VARIOUS

T ——d o T - o

SERIES
S000-3107
2305-2469
1200-1215

. T S T - . -, -
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SILE:  MB0WLOCS 27 -Mar=3.

TG ZAJEOTT OF: 07 AM

MIDSOUTH RAIL CORF. LOCOMOTIVES OWNED:

# OF .OCOMOTIVE LOCOMATIVE
JHNER UNITS QLD # NEW # DESIGNATION
MERC i 2609 7oL CF-7
MSRC 1 Z6Z21L 7003 CF=-7
MSRC X =5&4 » 7Q04 CF=7
MERC 1 2591 7QQo CF~7
MSRC 1 2386 - 70048 CF=-7
MERC 1 2304 7QQ7 - CF=-7
MSRC 1 ZR77 7008 ) CF-7
MSRC i 2873 7009 CFr=7
MSRC ke o =&l 7Q01Q CF=-7
MERC i 2616 TOLL CFr-7
MERC i 2538 7012 - CF=-7
MSRC 1 2546 7013 CF=7
MERC b8 =5g9 7TQl4 - CF=7
MSRC 1 2896 7018 CF=-7
MSRC 1 8l9z : 1001 GF=-10
MSKC 1 BO8g7 1002 GF-10
MSREC 1 B142 e 1003 BP~10
MSRC i 8120 10Q4 GP=-10
MERC 1 80z°% 10045 : BF~10
MSRC i 8127 1006 GP=-10
MSRC 1 8112 1007 BF-1Q
MSRC 1 8074 1008 GF=-10
MSRC 1 8102 1009 GP-10
MSRC i 8062 1010 GF=10
MSRC b 8076 1011 GF=~10
MSRC 1 BO2& 1012 GP=-10
MERC i 8108 10135 GP=10
MSRC L 8158 1014 GP~10
MSRC i B30s& 1015 GP=-10
MSRC 1 go1g 1016 BP-10
MSRC 1 348 1017 GP-10
MSRC b 8282 iQo1e GP-10
MSRC 1 82732 : 101% GF~-10
MSRC 1 8276 1020 GFP=-10
MSRC 1 83518 1021 - BP-10
ME&RC 1 8CO0Z 1022 GP=10
MSRC b 8007 1025 GF=10
M8RC 1 8125 1024 EP=10
MSRC 1 83283 1025 GP=10
MSRC b B2&8 1026 GP-40
MSRC 1 8140 1027 BF=-10
MSRC 1 8107 1028 EGP=-10
MSRC 1 8152 1029 GP=-10
MSRC 1 8287 10Z0 GF=-10
M8RC 1 8307 1CGL GF=-10Q
MSRC Y 8184 ‘ 103 GrF=-10
MSRC 1 8128 1033 BF=10
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FILE: MSOWLOCS ~TMar-91
DISK: BGAJEQIS: 0%:07 AM

MIDSCUTH RAIL CORF. LOCOMOTIVES OWNED:

& OF .OCCMOTIVE L OCCMOTIVE

OWNER UNITS OLD # NEW & DESIGNATION
MSRC 1 8081 10T GP=-10
MSKC 1 B147T 1035 BP=10
MSRC 1 B177 1036 GP=10
MSRC ] 8137 1037 BP=~10
MSRC 1 8139 1038 GP=1Q
MSRC 1 8122 1039 GP-10
MSRC 1 8078 1040 GP-10
MSRC 1 8141 1041 GP-10
MSRC L .. B8z81 1Q42 GP=-10
MSRC 1 T 8322 1043 GR=10
MSRC 1 8071 1044 BF=10
MSRC 1 8085 1045 GP=-10
MSRC L 8094 1086 GP-10
MSRC 1 8151 1087 GP=1Q
MSRC 1 8166 1048 GP=10
MSRC 1 8196 1049 BF-10
MSRC 1 8140 1050 BP-10
MSRC 1 9174 $001 GF=-9
MSRC 1 F006 $002 GP~-9
MSRC 4 9344 F0Q03 GR=9
MSRC 1 9360 2004 GP=-9
MSRC 1 F3I&B FO0S GP-%
MSKC 1 9419 1801 GP-18
MSRC 1 2421 1802 GP-18
MSRC 1 422 1803 GF-18
MSRC 1 9404 1804 GP=-18
MSRC 1 8009 1058 GP=10
MSKRC 1 80235 1079 GP-10
MSRC 1 BOS2 1067 GP=-10
MSRC L 8069 1069 GP-10
MSRC 1] 8082 1052 BP-10
MSREC 1 =lel) GP=10
MSRC 1 8259 GF-10
MSRC 1 9145 GP-10
MSRC i 9178 GP=-10
MSRC 1 9340 GP~9
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MSLERLET
GAJEOIFL

DESCRIFTION

S0° BOXCARS

30" ROXCARS

S0 BOXCARS

&0° BOXCARS

60’ ROXCARS

&0 BOXCARS

&0 BOXCARS

COVERED HOPFERS
BULKHEAD FLATS
CENTER BEAM FLAT CARS
CENTER BEAM FLAT CARS
CENTER BEAM FULAT CARS
CENTER EBEAM FLAT CARS
CENTER EREAM FLAT CARS
CHIFP HOFPPERS

CHIF HOFFERS

[P ppg—— e S

TRTAL MSRC CARS LEASED

DESCRIFTION
WOODRACKS
GONDOLAS
TANK CARS

S GAS Wy . W R SO WD S T . St St W S SIS O D W

TOTAL MSRC CARS OWNED

PHIWIWWIT WA WM L iy (]

MIDSOUTH RAIL CORRP.,
FREIGHT CARS
LEASED - AS OF 02/11/%1

LESSOR MARKS
ITeEL MSRC
VRURG. CHEMICAL MSRC
GREENBRIER WCRC
ITEL MERC
ITEL MSRC
ITEL : HS
HELM MERC
Ic IC/ICG
ANDERSON TULLY MSRC
GREENRRIER WCRC
GREENBRIER WCRC
GREENBRIER WCRC
CREENEBRIER MSRC
GREENBRIER WCRC
WEYERHAEUSER MSV
ic ICG/GMO

A S " - - S WA S T . - o P T - o — - W

MIDSOUTH RAIL CORP.
FREIGHT CARS
OWNED - AS OF Q2/11/91

OWNER MARKS
MSRC MERC
MERC MSRC
MSRC MERC

. - o

25=-Mar-
08358

SERIES
11000180
50Q0~5014
7Q0Q0~700C
4300=439%
4000-4070
HQ000~-401:
420Q0=~a247
700000-7¢
10407-173.
1023-1049
2300~-239%
2700=-2724
HQVO-5Q4Y
2463-247%
1440-1466
VARICUS

- -

SQ00~-310°
2305~246¢
1200~121°
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Schedule V

MISSISSIPPI

The location of the chief executive office of MidSouth Rail
Corporation is:

111 East Capitol Street
Jackson, Mississippi 39201

All of the personal property of MidSouth Rail Corpeoration in
Mississippi not located at lll East Capitol Street, Jackson,
Mississippi 39201 is located in the following counties:

1. Harrison (lst and 2nd Judicial Districts)
2. Hinds (lst and 2nd Judicial Districts)
3. Forrest
4. Lauderdale
5. Newton
6. Rankin
7. Scott
8. Stone
9. Warren
LOUISIANA

The location of the principal place of business of MidSouth
Rail Corporation in Louisiana is:

American Bank Building
New Orleans
QOrleans Parish, Louisiana 70130

All of the personal property of MidSouth Rail Corporation in
Louisiana not located at the American Bank Building, New Orleans,
Crleans Parish, Louisiana 70130 is located in the following
parishes:

Madison
Richland
Bossier
Webster
Quachita
Caddo
Jackson
winn
Lincoln
Bienville
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