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(202) 466-6532

June 25, 2002

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Secretary Williams:

I have enclosed two originals of the document described below, to be recorded pursuant
to 49 U.S.C. § 11301.

The document is a Memorandum of Trust Indenture and Security Agreement (Southern
Capital Trust II 2002-1), a secondary document, dated as of June 25, 2002. The primary
document to which this is connected is recorded under Recordation No. 20312. We request that
this document be recorded under Recordation No. 20312-T.

The names and addresses of the parties to the Memorandum of Trust Indenture and
Security Agreement (Southern Capital Trust IT 2002-1) are:

Debtor:

SCC SPV 1II, LLC

Rodney Square North

1100 North Market Street
Wilmington, DE 19890-0001

Indenture Trustee:

Allfirst Bank
25 South Charles Street
Baltimore, MD 21201

A description of the equipment covered by the Memorandum of Trust Indenture and
Security Agreement (Southern Capital Trust IT 2002-1) consists of the equipment identified in the
Attachment.
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A fee of $30.00 is enclosed. Please return one original to:

Louis E. Gitomer

Of Counsel

Ball Janik LLP

Suite 225

1455 F Street, N.W.
Washington, DC 20005

A short summary of the document to appear in the index follows: a Memorandum of
Trust Indenture and Security Agreement (Southern Capital Trust II 2002-1) between SCC SPV 1I,
LLC, Rodney Square North, 1100 North Market Street, Wilmington, DE 19890-0001, and
Allfirst Bank, 25 South Charles Street, Baltimore, MD 21201, consists of the equipment
identified in the Attachment.

Very Jaly s,

is E. Gitomer
Enclosures



Equipment Description # of Units Road #’s

GP38-2 10 K(CS 4000-9
GP40-3 4 KCS 4736-9
GP40-3 24 BN 3040-64
SD40-3 12 KCS 610-11,
619-22,
624-29
SD40-3 s KCS 658,
660-63
SD40-3 4 KCS 600-02,
607
MP-15 5 KCS 4363-7
SW1500 10 KCS 4352-61

CHICAGO/#934410.1



Equipment Description

GP38-2

GP38-2

GP40-3

GP40-3L

GP40-3
SD40-3
SD40-3
SD40-3

SD50

SW1500

" CHICAGO/#934416.2

# of Units Road #’s
5 KCS 4024-8
5 KCS 4010-1,
4029-31
2 KCS 4796-7
22 KCS 4700-22
2 KCS 4798-9
2 KCS 668-9
6 KCS 687-92
11 KCS 639-43
646,
651-53
"~ 655-56
5 KCS 704,
706-09
18 KCS 4319-22
4338-51

78



Equipment Description # of Units Road #’s

GP38-2 12 KCS 4012-23
GP40-3 11 KCS 4740-50
GP40-3 16 KCS 4780-95
SD40-3 7 KCS 4607, 4611,
4618, 4621,
4631-33
SD40-3 5 KCS 695-9
SD45-T3 3 KCS 4507-9
SD40-3 " 9 KCS 678-86
SD40-3 5 KCS 630-4
SW1000 3 TNR 103-5
SW1500 15 KCS 4323-31, B
4333-37,
4362
SW900 1 TNR 901

87

CHICAGO/#934418.2



Equipment Description # of Units Road #’s

SD40-3 10 KCS 608-9,
612-18
623
SD40-3 5 KCS 657,659,
664-66
SD40-3 4 KCS 603-6
19

CHICAGO/#934420.2



Equipment Description

SD40-3
SD50

SD40-3

CHICAGO/#934421.2

# of Units Road #’s
1 KCS 667
4 KCS 710-13
8 KCS 637-38,
644-45,
647-50,
654
13
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KCS
KGCs

KCS
KCS

220051
220078
220084
220116
220132
220141
220167
220175
220183
220181
220205
220213
220221
220230
220248
220256
220272
220281
220302
220311
220329
220353
220351

220418 .

220442
220451

220507
220518
220523
220531
220558
220839
220847
220685
220701
220744
220761
220868
220875
220884
220882
220914
2203048
220985
220973
220981
221018
221023
221040

KCS
KCs
KCs
KCs
KCS
Kcs
KCS
KCs
Kcs

KeS
KCs
kes
KCS
KCs
Kes
KCs

KCs
KCs
KCE
KCs
KCs

221085
221138
221171

221198

221279
221298
221217
221378
221392
221422
221448
221481
221480
221538
221571
2215597
221601
221818
221627
221643
221681
221686
221718
221724
221758
221787

221778

221783
221791
221305
221821
221848
221858
221672
221881
221911
221529
221845
221870
221888

w
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Equipment Description

CHICAGO/#934424.3

SD40-X
SDA45-T3

SD40-3

# of Units Road #’s
4 KCS 700-03
7 KCS 4500-06
1 KCS 677
12
SCHEDULE A
Page 1
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1 KOS 303048
2 KCS 303084
3 KCS 303082
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KGS
KCS
KCS
KCS
KCS
KCS
KCS
KCs
KCS
Kcs
KCS
KCS

303002
303011
303020
303038
303071

203092
3030y
* 303101

ap3118
303127
303135
303143
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1 KEC8—shaset
2 Kes 302872
3 KCS 302881
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KCs

5400

2 KCs 5401

KCSs
Kes
KCs
KCS
KCs
Kes
KCs
Kes
KCs
KCS

Kas*

5404
5405
5408
5408 -
5411
5413
5418
5417
5418
5419
5420

15cKOG=RiRS

KCS
KCs
KCs
KCs
KCs
Kcs
KCs
KCs
KCs
KCs
KCS

5424
5425
5425
5428
5428
5430
5432
5433
5434

- 5436

5437

27 SReT=T58~

Kes
KCS8
KCS
KCS
KCS
KCs
KCs
KCs
Kcs
KCS

6439
5440
5441
5442
5443
5444
5445
5446
5447
5448
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KCS

5502

2 KCs 5503

BT
.

5 KCs 5510
6 KCS 5511

8 KCS 5516

10 KCS 5518

1

s
e =

Kcs

5520

18 KCS 5528

16 KCS 5s527.
17 KCS 5528
gy == - -

18

20 KC§ 5532

KCs

5530

21 KCS 5633
22 KC5 5534

B-m o =

24
25
28
27
28

KCs
KCs
Kes
Kes
KCS

5588
5541
5543
5545
5546

30 KCS 5648
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KCS

KCs
KCS

KCS
KCS

NoO ;B LN

8 KCS

KCE |

8000
BOD1
8002
8003

8007
8011

8012

CARLAND
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KCS
KCS
KCS
KCS
KCS
KCS
KCS
KCS
KCS

' KCS

KCS
Kes

‘KCS

Kes
KCS
KCS
KCS
KCs
KCS
KCs
KCs

404004
404012
404021
4p4039
AD4047
404055
404083
4D4008
404101
404110
404128
404138
404144
404152
4D4181
404179
404187
404185
404200
404217
404225

404241
4D4250
404268
404276
404284
404292
404306
404314
414322
404331
404349
404357
404365
404373
404381
404390
404403
404411

404420~

404438
404445
404454
404452
404471
404489
404487
AD4501
404527

KCs
KCS
KCsS
Kes
KCS
Kcs
Kes
KCs
KCS
Kcs
KCs
KCs
KCs

‘KCS

KCe
KCS
Kes
Kecs
Kes
KCs

404535
404543
404561
404560
404578
404585
404584
404608
404624
404832
404641
4048659
AD4EB7
404675
404583
404891

. 404705

404713
404721
4D4730
4D4748

-0
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KCS 21000
KCS 21001
KCS 21002
kcs 21003
KCS 21004
KCS 21005
KCS 21006
KCS 21007
KCS 21008
KCS 21009
KCS 21010
KCS 21011
KCS 21012
KCS 21013
KCS 21014
KCS 21015
KCS 21016
KCS 21017
KCS 21018
KCS 21018
KCS 21020
KCS 21021
KCS 21022
KCS 21023
KCS 21024

. KES 21025

KCS 21026
KCs 21027
KCs 21028
KCS 21029
KCS 21030

KCS 21031
KCS 21032
KCS 21033
KCS 21034
KCS 21035
KCS 21038
KCS 21037
KCS 21038
KCS 21038
KCS 21040
KCS 21041
KCS 21042

KCS 21043 .

KCS 21044
KCS 21045
KCS 21048
KCS 21047
KCS 21048
KCS 21049
KCS 21050
KCS 21051
KCS 21052
KCS 21053
KCS 21054
KCS 21055
KCS 21056
KCS 21057
KCS 21088
KCS 21059
KCS 21080

KCS 21061

KCs 21082 .
KCS 21063 .. .
KCS 21084 ..
KCS 21065
KCS 21068 .
KCS 21067 . .
KCS 21068 ",
KCS 21069 ...
Kes 21070

71/M
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Kes
Kes
KC§
Kes
Kes
KCs
KCS
KCs
KCS
Kcs
KCs

.KCS

KCs
KCs
KCs
KCS

KCS

KCS
KGCS
KCs
KCS

KGCs
KCs

KC&
KCs
KCS
Kcs
KCs
KCs
KCs
KCs

KCs
KCs
Kes

'Kes

Kcs
Kes
Kcs
KCs
KCs
KCS
KCs
Kes
KCs
KCS
KCs
KCs

152005
152013
152021
152030
182048
162056
152054
152072
152081
152111
152128
152137

152145-

152153
152161
162170
152188
152196
152200
162226
162234
152242
162268
182277
152285
152307
152315
162331
162340
152374
152382
152391
152404
152412
152421
152439
152447
152485
152483
152471
152480
152408
152501
152510
152528
152536
152544
162552
1625861
152579

KCS
KCs
KCS
KCS
KCS
KCS
KCS
KC8
KGS
Kkes
KCs
Kes
Kcs

152587
162585
152609
152617
162625
152633
152641
162650
152668
162678
152684
152602
182708
152714
152722
152731
152749
182757
182766
182773
182781
152790
152811
152820
152838
152848
162854
152882
152888
162897
152919
152827
482835
162843
152851

152980
152978

152988

152894

153001

~ 153010

1563028
163036
153044
183052
153061
153079
153087
153098
153108

101
102
103

106
106
107
108
109
110
111
112
113
114
115
16
117
118
118
120
121

123
124
128
126
127

128 |

130
131
132
133

135
138
187
138
138
140
141
142
143

145
146
147
148
149
150

KCs
Kcs
KCS
Kee
KCS
KCS
KCs
Kes
Kos
Kes
Kcs

KCs
Kcs
KCsS
KCS
Kcs
KCs
KCS
KCs

KC§
KCs
Kes
KCs
KCS
KCS

163117
15831258
183133
153144
153150
153168
153176
163184

168192

153206

163214

163222
153231
183257
153265
163273
153281
153290
153303
153311
153320
153338
153348
153384

153371

153388
153297

" 153401

153418
153427
163443

153451

152480
153478
163488
153494

153508

153516
153524
153532
153541
153558
153667
163578
152583
153581
163608

153613

153821
153830

180.

181
182
183

184,

KCs

153648
153884
153672
153681
183809
183702
183111
183728
153737
163745
153752
153781
183770
163788
183786
183800

153818

153828
153834
1653842

153851

153869
153877
153885

' 153883

163915

. 153923

153831

183840 -

153958
163966
163974
153082
153991
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"KCS 14000
KCS 14001
KCS 14002
KCS 14003
KCS 14004
KCS 14005
KCS 14008
KCS 14007
KCS 14008
KCS 14008
KCS 14010
KCS 14011
KCS 14012
KCsS 14013
KCS 14014
KCS 14016
KCS 14016
KCS 14017
KCS 14018
KCS 14018
KCS 14020
KCS 14021
KCS 14022
KCS 14023
KCS 14024
KCS 14025
KCS 14026
KCS 14027
KCS 14028
KCS 14028
KCS 14030
KCS 14031
KCS 14032
KCS 14033
KCS 14034
KCS 14035

VLI MIINEN & ANA oy amsanm mman

KCS 14036

KCS 14037

KCS 14038 .
KCS 14039
KCS 14040 x
KCS 14041
KCS 14042
KCS 14043 4 -
KCS 14044 e
KCS 14045 -
KCS 14048 -
KCS 14047

KCS 14048

KCS 14049
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KCS 161000
KCS 16100]
KCS 161002
KCS 161008
KGS 161004
KCS 161005
KCS 161008
KCS 161007
"KCS 161008
KCS 161009
KCS 161010
KCS 161011
KCS 161012
KCS 161013
KCS 161014
_ KCS 161015
KCS 181016
KCS 181017
KCS 161018
KCS 161018
KCS 161020
KCS 161021
KCS 161022
KCS 161023
KCS 161024
KCS 161025
KCS 161026

" KCS 161027

KCS 161028
KCS 181029
KCS 161030
KCS 181031
KCS 1610382
KCS 181033
KCS 1681034
KCS 161035
KCS 161036
KCS 161037
KCS 161038
KCsS 161038

TS i kb ANl e m———— e

KGCS 181040
KCs 161041
KCSs 161042
KCs 161043
KCS 161044
KCS 161045
KCSs 161048
KCS 181047

—KESHEAONE

KCS 181049
KCS 161050
KCs 161051
KCS 181062

-~ KCS 161053

KCS 181054
KCs 161058
KCs 181058
KCS 181057
KCS 161058
KCS 161D58
KCS 161080

_KCS 161081

KCS 161082
KCS 161063
KCS 151064
KCS 161065
KCS 161066

- KCS181087

KCS 161068
KCs 161069
KCs 161070
KCs 181071
KCS 181072
KCS 161073
KCS 181074
KGS 161075

-KCS 161076

KCS 181077
KCS 161078
KCS 161079

KCS 181080
KCS 161081
KCS 181082
KCS 161083
KCS 161084
KCS 161085
KCS 161086
KCS 161087
KCS 161088
KCs 161088
KCS 161090
KCS 181091
KCS 161082
KCS 161093

A5 A3



KCS 151009

KCS 151017
KCS 151025

KCS 151033 .

KCS8 151041
KCS 151050
KCS 151068
KCS 151078
© KCS 161084
KCS8 151092
KCS 151106
KCS 161114
KCS 181122
KCS 151131
KCE 151149
KCS 151157
KCS 151165
KCS 151173
KCS 151181
KCS 151190
KCS 151203
KCS 151220
KCs 161238
KCS 161246
KC§S 151254
KCS 151282
KCSs 151271

KCS 181288 -

KCS 151287
KCS 151301
KCS 181318
KCS 181327
KCS 151335

KCS 151351
KCS 151360
KCS 151378
KCS 151386
KCS 151408
KCS 151418
KCS 151424
KCS 151432
KCS 151441
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KCS 151459
KCS 151467
KCS 151475
KCS 151483
KCS 151451
KCS 151505
KCS 151813
KCS 151521
KCS 151530
KCS 151548
KCS 151556
KCS 151564
KCs 151872
KGCS 151581
KCS 151539
KCS 151602
KCS 151611
KCS 151629
KCS 161637
KCS 151645
KCS 1516861
KCS 151670
KCS 151688
KCS 151688
KCS 161700
KCS 151718
KCS 151726
KCS 151742
KCS 151751
KCS 151768
KCS 151777
KCS 151785
KGCS 151793
KCS 151815
KCS 151823
KCS 151831
KCS 151840
KCS 151858
KCS 151868
KCS 151874
KCS 151882
KCS 151891
KCS 151904

KCS 161812
KCS 151821
KCS 151838
KCS 151947
KCS 151955
KCS 151863
KCS 151980
KCS 151998
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KCS 128004
KCS 126012
KCS 126021
KCS 128038
KCS 126047
KCS 1286055
KCS 128063
KCS 126071
KCS 126080
KCS 126098
KCS 126101
KCS 126110
KCS 126128
KCS 128136
KCS 126144
KCS 126182
KCS 126161
KCs 126178
KCS 126198

Kes 128217
KCS 128225
KCS 126233
KCS 126241
KCS 126250
KCS 128268
KCs 128276
KCS 126284
KCS 126282

- KCS 126306

KCS 128314
e
KCS 126331
KCS 126348
KCS 126357
KCS 126385
KCS 1263581
KCS 125390
KCS 126411
KCS 126420
KCS 128446
KCS 126454
KCS 126462
KCS 126471

Llmer vam — e e oo Lo

=

KCS 126488
KCS-tpaasy
KCS 126501
KCS 126518
KCS 126538
KCS 126543
KCS 126551
KCS 126560
KCs 128578
KCS 126588
KCS 128594
KCS 126808,
KCS 126616
KCS 126624
KCS 126632
KCS 126641
KCS 126859
KCS 126657

KCS 128675
'KCS 126683

KCS 128691
KCS 126705
KCS 126713
KCs 126721
KCS 126748
KCS 126756
KCS 126784
KCs 126772
KCS 126781
KCS 126802
KCS 126811
KCS 126828
KCS 126837
KCS 126845
KCS 126853
KCS 126861
KCS 126870
KCS 126888

KCS 126896

KCs 126818
KCS 126926
KCS 126834
KCS 126942
KCS 126951

KCS 126869
KCS 126877
KCS 126985
KCS 126983
KCS 127001
KCS 127019
KCS$ 127027
KCS 127035
KCS 127043
KCS 127051
KCS 127060
KCS 127078
KCS 127086
KCS 127094
KCS 127108
KCS 127116
KCS 127124

"KCS 127132
. s o

KCS 127159
KCS 127167
KCS 127175
KCS 127183
KCS 127181
KCS 127205
KCS 127213
KCS 127221

'KCS 127230

KCS 127248

KCs 127266--

KCS 127264
KCS 127272
KCS 127281
KCs 127289
KCs 127302
KCs 127311
KCS 127337
KCS 127345
KCS 127353

KCS 127361
KCs 127370
KCS 127388
KCS 127388
KCS 127400
KCS 127418
KCS 127428
KCS 127434
KCS 127442
KCS 127451
KCSs 127469
KCS 127477
KCS 127485

e
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KCS 35010
KCS 35013
KCS 35014
KCs 35015
KCS 35016

KCS 35017 -

IS

KCS 35018

KCS 35019 ..

KCS 35020 . :

KCS 35021

KCS 35022

KCS 35023
KCs 35024
KCS 350285

KCS 35028

KGS 35029
KCs 35030

KCS 35031

KCS 35034
KCS 35035

KCS 35036 -

KCS 35037
KCS 35038
KCS 35040

KCS 35041 .
KCS 35042

KCS 35043
KCS 35044
KCS 35045
KCS 35046
KCS 35047
KCS 35048
KCS 35049
KCS 35050
KCS 35051

KCS 35052
KCS 35053
KCS 35054
KCS 35055
KCe 35056
KCS 35057
KCS 35878
KCS 35876
KCS 35877
KCS 35878
KCs 35879
KCs 35880
KCs 35881
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KCS
KCS
KCs
KCS
KCS
KCS
KCs
KCS
KCS
KCs
KCs
KCs
KCS

125502
126503
128504
125508
126807
125508
125521
125628
125528
125531
125545
125648
125547

OLD#

Kcs
KCS
KeS
KCS
Kes
Kcs
KCcs
KCS
KCS
KCS
KCs
KCS
Kcs

123072
123081
123200
123641
123688
124001
123374
123331
123943
123088
123888
123218
123188
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KCS
KCs

Kee
KCS

125500
125501
125506
125508
1258510
125511
125612
125513
125514
125815
125516
128517
125518
125519
125520
1268522
125523
125524
125528
126827
125528
125630
1265532
126533
126534
125535
125536
125537
125538
125538
125540
125541
125842
125543
125544
125548
125549

OLD # KCS
KCs
Kes
Kcs
Kes
Kes
Kes'

Kes

Kes

Kes:

Kcs
Kcs
Kes
KCS
Kcs'
. Kes
Kes
Kkes
Kcs
KCS
Kes
KCS
Kcs
Kcs
Kecs
KCs
]
Kes
Kcs
KCS
Kcs
Kcs
KCS
Kes
Kes
Kcs
KCs

124451
124786
124265
125032
125440
124613
124214
124480
124823
124427
124826
124886
1253814
124180
124435
124231
125407
125083
124807
125113
125130
124257
124831
125368
124883

124877 °

124851
124800
125016
124117
125383
125105
124885
124864
124281
125288
124443

HEFCU I TR
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KCs 118010 51 KCS 118558 101 KCS 119091 151 KCS 118810

1
2 KCs 118028 52 KCS 118578 102 KCS 118105 162 KCS 113628
3 KC§ 116036 53 KCS 11b582 103 KCS 118113 163 KCS 119636
4 KCS 118044 B4 KCS 118509 104 - KCS 118121 154 KCS 119644
5 KCS 118052 55 KCS 118605 105 KCS 119130 155 KCS 119652
8 KCS 118081 56 KCS 118613 105 KCS 119448 156 KCS 119561
7 KCs 118079 57 KCS 118821 107 KCS 118155 157 KCS 119679
8 KCB 118087 58 KCS -118830 108 KCS 118164 158 KCS 119687
5 KCS 118109 53 KCS 118648 108 KCS 118172 169 KCS 119885
10 KCS 11B117 B0 KCS :11B856 110 KCS 119181 160 KCS. 112709
11 KCS 118128 E1 KCS 118672 111 KCS 119198. 161 KC§. 118717
12 KCS 118133 B2 KCS 118881 112 KCS 119202 182 KCS. 118733
13 KCS 118149 63 KCS-. 118688 113 KC§ 118211 163 KECS- 118741
GG T 50 64 KCS . 118702 114 KCS 119220 164 KCS 119750
15 KCS 118188 . 66 KCS 118711 115 KCS 118237 185 KCS. 119768 -
16 KCS 118176 ° 66 KCS : 118745 116 KCS 118245 186 KCS- 119784
17 KCS 118184 67 KCS :118753 117 KCS 119253 167 KGS. 119782

68 KCS ; 118781 118 KCS 119261 158 KC$ 119808

19 KOS 118214 68 KCS- 118770 119 KCS 119288 168 KCS: 119814
20 KC§ 118222 70 KCS 118788 120 KCS 118298 170 KCS: 119822
21 KCS 118234 71 KCS 11B798 121 KCS 118300 171 KCS- 118831
22 KCS 118249 72 KCS - 118800 122 KCS 419318 172 KCS- 115843
21 KCS 118257 73 KCS 118B18 123 KCS 119328 173 KCS 119857
24 KCB 118266 74 KCS 118826 124 KCS 119334 174 KCS 119865
25 KC§ 118273 75 KCE 118834 125 KCS 119342 175 KCS 119873
26 KCS 118281 76 KCS 118842 126 KCS 113354 178 KCS 1189887
27 KCs 118200 77 KCS 118851 127 KCS 118358 177 KCS 118880
28 KC$ 118303 78 KCS 118869 128 KCS 118377 178 KCS 1188714
25 KCs 118311 78 KCS 118877 128 KCS 118386 179 KCS 118920
30 KCS 118320 B0 KCS 118885 130 KCS 119383 180 KOS 119938
31 KCS 118338 81 KOS 118893 131 KCS 119407 181 KCS 119946
32 KCS 118348 82 Kc& 118807 132 KOS 118415 182 KCS 119954
33 KCS 118354 83 KCS 118915 133 KCS 119423 183 KCS 1179982
34 KCS 118382 B84 KCS 118823 134 KCS 115431 184 KCS 119971
35 KCS 118371 85 KCS 116931 VRS e 185 KCE 1189989
38 KCS 115389 B6 KCS 118940 138 KCS 118458 188 KC§ 116897

‘37 KCS 118387 87 KCS 118958 137 KCS 118474 .

38 KCS 118401 BE KCS 118966 138 KCS 119482
30—iCTrRERn- 89 KCS 118574 138 KCS 119484
mé%m — .80 KC§ 118382 140 KCS 119504
41 KCY 118435 91 KCS 118991 141 KC5 119512
42 KCS 118443 92 KCS 118008 142 KCS 118521
43 KCS 118451 93 KCS 118016 143 KCS 119538
44 KCS 118480 B4 KCS 115024 144 KCS 119547
45 KCS 118486 95 KCS 118032 145 KCS 119555
46 KCS 118494 38 KOS 118041 148 KC5 118583
47 KCS 418518 g7 KCS 119059 147 KCS 119671
48 KCS 11B524 88 KGS 119087 148 KCS 119580
43 KCS 11883z 88 KCS 115075 145 KCS 118588

5D KCS 118541 100 KCs 119083 180 KCs 118601



e

KCS 116017
KCS 116025
KCS 116033
KCS 116041
KGS 116050
KCS 1160868
KCS 116076
KCS 116084
KCS 118082
KCS 1161086
Kcs 116114
KCS 118122
KCS 118131
KCS 1161489
KCS 116173
KCs 118181
KCs 118180
KCs 116211
KCS 118220
KCS 116238
KCS 116248
KCS 116262
KCS 118271
KCS 116288
KCS 116287
KCS 116301
KCS 116318
KCS 116327
KCS 116335
KCS 1168343
KCS 116351
KCS 116360

- sbid

KCs 116324
KCS 118408
KCS 116416
KCS 118424
KCS 118432
KCS 118441
KCS 118458
KCS 116467
KCS 116475
KCs 116483
KCS 1186481

UB/ZU/ZUVL LU 40 FAA wie vve vvew

KCS 116505
KCS 116513
KCS 116521
KCS 116530
KCS 116556
KCS 116584
KCS 116572
KCS 116581
KCS 116588
KCS 116602
KCS 118611
KCS 116629
KCS 116637
KCS 116645

.KC8 116653

KCs 116661
KCS 116670
KCS 116588

- KCS 116656

KCS 116700
KCS 116718
KCS 116726
KCS 116742
KCS 116751
KCS 116768
KCS 116777
KCS 116785
KCS 116783
KCS 118807
KCS 116815
KCS 116823
KCS 116891

KCS 116840

KCs 116858
KCS 116866
KCS 116874

KCS 116882

KCS 116881

KCS 116821

KCS 116939
KCS 116847
KCS 116955
KCS 116963
KCS 116871

KCS 116880,

KCS 117005
KCS 117013
KCS 117021
KCS 117030
“KCS 117048
;KCS 117058
'KCS 117084

_;Kes 117072
il

KCS 117098
‘KCS 117102

..KCS 117111
"IKes 117129
-~KCS 117137

+KCS 117145
KCS 117153
KCs 117170
Kecs 117188

- KCs 117196

KOEtPPH0
KCS 117218 -

KCS 117226
KCS 117234
KCS 117242
KCS 117251
KCS 117268
KCS 117277
KCS 117285
KCS 117293
KCS 117307

KCs 117315

KCS 117323
KCS 117331
KCS 117340
KCS 117358
KCS 117366

KCS 117374,

KCS 117382
KCS 117391
KCS 117404
KCS 117412
KCS 117421
KCS 117438
KCS 117447
KCS 117456

KCS 117471
KCS 117480
KCS 117498
KCS 117501
KCS 117510

- KCS 117528

KCS 117544
KCS 117552
KCS 117581
KCS 117578
KCS 117587
KCS 117585
KCS 117817
KCS 117625

KCS 117633.

KCS 1178650
KCS 117668
KCS 117676
KCS 117684
KCS 117682
KCS 117706
KCS 117714

“ Kos 117731

KCS 117748
KCS 117757
KCS 117765

e

KCS 117780

KCS 117803

KCS 117811
KCS 117820
KCSs 117838
KCS 117846
KCs 117854
KCS 117862
KCS 117871
KCS 117889
KCs 117887
KCS 117901
KCSs 117918
KCSs 117827
KCS 117935
KCsS 117943

KCs 117951
KCS 117960
KCS 117978
KCS 1179904
KCS 116378
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KCS 8DbhD1s
KCS 800D31
KCS BODDES
KCs B00171
KCS B0O201
KCS 800244
KCS 800252
KCS 800279
KCs 800287
10 KCS 8p033s
11 KCS 800350
12 KCS 800392
13 KCS 800408
14 KCS BOO481
15 KCS 800538
16 KCS BDO546
17 KCS 8Duss4
18 KOS 800571
18 KOS 800587
20 KCS 800BDY
21 KCS 800535
22 KCS 800651
23 KCS BDOSES-
-24 KCS 800708
25 KCS 800716
26 KCS 800741
27 KCS B00BOS
28 KCS 600813
28 KOS 800830
30 KCS 800902
3 KGOS 800945
32 KCS BoopEa

G OO AWLRN S
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apD0az
BOC0S1
BOD155
800881
800828
800007
80D023
800040
800058
800074
800104
EDQ112
800138
B00147
800163
800180
800188

' 800210

800228
800238
800281
800285
B8D0O20B
800317
BOD325
800341
800388
800376
800384
800422
800431
800449
BDD4S57
BO046S
BOD473
800490
800503
800511
800520
800562
800589
800618
800827
800643
800660
800878
800594
800724
80075¢
BOQ7E7

KCs
KEs

KCS.

Kes
Kes
KCS

. KCs
. 'KCS
‘KCs

KCS
KCS
Kcs
Kcs
KCS
KCs

BOQ77S
800783
BO0791
800821
800848
BOOBSE
BOOBB4
800872
800889
800911
600937
800353
800981
BOOS70

BDDSRB

Ly e s -
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CEONTUEON

9

KCs
KCs
KCs
KCS
KCS
KCs
KCS
KCs
KCs
KGCS
KCS
KCS
KCs
KCs

KCs '

KCs
KCs
KCS
KCs

KCS
KCS
KCs
KC§
KCs
KC§

KCS
KCS
KCs
KCs
KCs
KCS
KCE
KCS
KCs
KCS

_KCS

KCS
KCs
KT8
KCS
KGS
KCS
KCS
KCS
KCS
KCs

801885
B01003
B01020
BD1038
BD10S4
601082
BO1071
ao1089
801087
801101
801127
BQ1135

801143 °

801160
801178
801186
801194
801208
801216
01232
801241
801259
801287
801283
801291
BD1305
801321

BO134B
B01356
801384
801372
801381
801309
801402
B01428
801437
801453
801461
801470
801488
801486
BO1500
B01526
801534
B01542
801851
801569
BO1577
801583

KCs
KCs
Kcs
KCs
Kcsa
KCS
KCS
KCs
KCs
KCs
Kes
KCs
KCS
KCs
KCs
KCs
KCs
KCs
KCs
Kes
KC8
KCs
KCs
Kce
Kcs
KCS
KCs
KCS
KCS
KCs
KCcs
KCs

801607
801623
801631
BO1658
801674
BO1682
801704
801712
BO1738
BD1747

.E01763

801771
BO1780
801628
801838
501844
801652
BO1879
BD18B7
801308
801917
801825
801933
801850
BO196B
801576
801984
801882
802026
802042
802054
802069

B3 _KGE—8T2093

B4
BS
86
87
a8
88
80
o1
92
g3

KCs
KCs
KCs
Kes
Kcs
KCS
KCs
KCS
KCs
KCS
KCS
Kcs
KCs
Kcs
Kcs
Kes

KCS

BD2107
802115
802131
goz2140
802158
802166
802174
302191
B02204
B02212
802238
802247
802255
802283
802271
802280
802208

101
102
103
104
108

107
10B
109
110
111
112
113
14
118
116
117
118
118
120
121
122
123
124
128
128
127
128
129
130
131
132
133

135
136
187
138
138
140

1417KCS

142
143

145
148
147
148
149
150

KCs
KCs
KCS

Kcs

KCS
KCs

KeCs
KCs
KCs

802301
802310
802328
802344

802381

602378
802385
802426
802433

802441

802450
802488
802478
802482
802506
802514
802522
602531

B02548
8028557
802585
802573
BO2581
802590
802603
802611
802520
B02638
802646
BO2654
BOZBR2
e02680
8026887
802718
802735
802742
B0Z751
B0Z780
802778
BO27B6
802794
8oze18
802524
802841
802858
502867
802875
802891
802905
802913

151
152
183

165
166

187

KCs
KCs
KCs
KCs
KCs
Kes

Kes

802521
BO2948
8029854
BO2972
802981
802988

602387

o
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KCS
KCS
KCS
KCS
KCS
KCs
KCS
KCS
Kes
KCs
KeCs
KCS
KCs
KCs
KCs
KCs
Kecs
Kes
KCS
KCS
KCs
KCS
KCS
Kcs
KCS
KCS
KCS
KCs

Kecs
KCs
Kecs
KCs
KCS

223100
223101
223102
223103
223104

223105 .

223106
223107

223108

223108
223110
223111
223112
223113
223114
222115
223116
223117
223118
223118
223120
223121
223122
223123
223124
223125
223128
223127

- 223128

223128
223130
223131
223132
223133
223134
223135
223138
223137
223138
223138

- 223140

223141
223142

223143

223144
223146
223148
223147
223148
223148

.

223150
223151
223152
223153
223154
223156
223158

223167 ,

223168

223169
223160 |
223164 --
223162
223163
223164
223185
223166 .
223167 .
223168

223189
223170
223171
223172
223173
223174

223176 -

223178
23177
223178
223178
223180
223181
223182
223183
223184
223185
223186

223187

223188
223188
223180
223191
223192
223193
223194
223195
223188
223187
223188
223198

101
102
103
104
108
108
107
108
108

. 110

KCS
KCS
KCS
KCs
KCs
KCs
KCs
KCS
KCS
KCS

223200
223201
223202
223203
223204
223208
223206
223207
223208
223209

\\DM

iU
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KCS 170002
KOS 170011
KCS 170020
KCS 170038
KCS 170048
KCs 170054
KCS 170062
KCS 170071
KCS 170089
KCS 170087
KEs 170101
KCS 170119
Kcs 170127
KCS 170135
KCS 170143
KCes 170151
KCS 170180
KCS 170178
KCS 170186
KCS 170194
KCS 170208
KC$ 170216
KCS 170224

KCS 170241

. KCS 170258

KCs 170287
KCS 170275
KCS 170283
KCS 170281
KCS 170305
KCs 170313
KCs 170321
KCS 170348

KOS 170386 -

KCS 170364
KCS 170872
KCS 170384
KCS 170399
KCS 170402
KCS. 170411
KCS 170429
KCS 170437
KCS 170445
KCS 170453
KCS 170451
KCS 170470
Kcs 170488
KCS 170488
KCs 1770500

81
82
53
54
&6
56
57
58
58
&0

KCS
KCS
KCS
Kes
KCs
KCS
KCS
KCs
KCS
KCs

Y RSN 2 anm -

170518
170525
170534
170542
170551
170569
170877
170685
170583
170815

B —&Me==rpon23

62
B3
54
65

KCs
KCS
KCs
KCS
Kcs
KCS
Kcs
Kcs
Kcs
KCS
Kcs
KCS
Kcs
Kcs
KCs
KCS
Kcs
Kcs

KCs |

KCsS
KCs
KCS
KCs
KCs
Kes
KCs
KCS

" KCS

KCS
KCS
KCs
KCs
KCS
KCS
KCS
KCs
Kes
KCS
KCS

170631
170840

170858 -

170888 -
170874
170882
170891
170704
170712
170721
170738
170747 |
170755
170763
170771
170780
170788
170801
170810
170828
170836
170844
170862
170861
170879
170887
170885
170909
170817
170925
170033
170941
170850
170968
170876
170884
170982
171000
171018

101
102
103

105
108
107
108
108
110
111

112,

113
114
116
118
117
118
119
120
121

123
124
128
126
127
128
129
130
131
132
133
134
135
138
137
138

140
141
142
143

145
146
147
148

180

KCS
Kcs
KCS
KCS
Kcs
Kcs
Kcs
Kcs
KCs
KCS
KCS
KCS
KCS
Kes
KCS
Kes
KCS
KCS
KeS
KCS
Kes
KCS
KCS
KES

KCS -

KCsS

171026
171034
171042
171051
171088
171077
171085
177083
171107
171123
171131
171140
171158
171166
171174
171182
171181
171204 .
171212
171221
171238
171247
171255
171283
171271
171280

171208

171301
171310
171328
171336
171344
171352
171361
171387
171395
171408
171417
171433
1714419

T 179450... ..

171468
171478
171484
171482
171506
171514
171522
171531
171548

154
152
189

154"

155

156

157

168

158

180

181

162
183

164

165
188
167
168
169
170
174

172
173
174
175
176
177
178
179
180
181
182
183
184
185
188
187
188
188
190

191

192
183
184

Kcs
Kes
KCs
KCS
KCs

KCSs
KCS

KCes -

KCs
KCs
KCs
KCs
KCS
KCS
KCS
KCS
KCS
KCS
KCs
KCS
KCS
KCS
KCS
Kcs
KCs
KCs
Kcs
KCs
Kes
Kcs
KOS
KGS
KCs
Kce
KCS
KCs
KCs
KCS
KCs
KCSs
KCS
KCSs
KCSs

ok

1715657
171585
171573
171581
171590
171603
171611
171820
171638
171846
171654
171682
171671
171689
171697 .
171701
171718
171727
171735
171743
171781
171760
171778
171788
171794
171808
171818
171824
171832
171844
171859
171867
171875
171883 .
1718891
171805
171913
171921
171830
171956
171864
171872
171980
171898

TS
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KCS 128225 - 2/96
KCS 128226 - 2/98

KCS 128228 - 2/98
KCS 128228 - 2/86
KCS 128230 - 2/96
KCS 129231 - 2/86
KCS 128232 - 2/86
KCS 129233 - 2/96

" |KCS 128234 - 2/06

KCS 120235 - 2/96
KCS 129236 - 2/96
KCS 129237 - 2/98
KGS 128238 - 2/96
KES 128230 - 2/95
KCS 129240 - 2/96

KCS 129241 - 2/96

KGS 126242 - 2/96
KCS 128243 - 2/98
KCS 128244 - 2/96
KCS 128245 - 2/98
KCS 129248 - 2/96

KCS 128246 - 2/85
KCS 128248 - 2/98
KCS 128250 - 2/96
KCS 129251~ /96

KCS 128253 - 2/98
KCS 129254 - 2/¢8

KCS 128256 - 2/96
KCS 129257 - 2/98
KCS 129258 - 2/96
KCS 128250 - 2/86
KCS 128260 - 2/28
KCS 129261 - 2/86
KCS 129262 - 2/88
KCS 125283 -2/88

KCS 1208265 - 2/98

KCS 120267 - 2/98
KCS 129258 - 2/96
KCS 129268 - 2/96
KCS 129270 - 2/98
KCS 129271 - 2/88
KCS 120272 - 2/98
KCS 128273 - 2/86
KCS 128274 - 2/96
KCS 129275 -~ 2/98
KCS 128276 - 2/96
KCS 128277 - 2/96
KCS 128278 - 2/968
KCS 128279 - 2/86

KCS 128227 -2/96

KCS 120252 - 2/88 ~

KCS 120255 -2/96 |

KCS 120264 -2/96
KCS 129266 - 2/96

Y v

G

KCS 129280 - 2/96
KCS 129281 - 2/96
KCS 129282 - 2/96
KCS 123283 - 2/96
KCS 129284 - 2/96
KCS 128285 - 2/96
KCS 128286 - 2/96
KCS 129287 - 2/96
KCS 128288 - 2/96

KCS 128280 - 2/96
KCS 128281 - 2/96

KCS 128283 - 2/36

KCS 129297 - 2/36
KCE 128288 -2/36

KCS 128301 -2/26
KCS 128302 -2/96

KCS 128304 - 2/86
KCS 129305 - 2/96

KCS 128307 - 2/88

KCS 128310 -2/06
KCS 128311 - 2/86
KCS 128312 - 2/56
KCs 129313 ~ 286

KCS 128317 - 2/96
KCS 128318 - 2/88
KCS 129318 - 2/88
KCS 128320 -2/96
KCS 129321 - 2/95
KCS 129322 - 2/98
KCS 128323 - 2/2€
KCS 129324 - 2/36
KCS 128325 - 2/96
KCS 129326 - 2/96
KCS 128327 - 2/86
KCS 129328 - 3/88
KCS 129328 - 2/98
KCS 129330 - 2/98
KCS 129331 - 2/88
KCS 128332 -2/98
KCS 128333 -2/86

KCS 129334 - 2/36

KCS 129288 - 2/96 .

KCS 128292 -2/96 -

KCS 120284 - 2/986 - .-
KCS 129295 -2/86 ;!
KCS 128286 -2/96 .33

KCS 125203 - 2/98 .
KCS 128300 - 2/86 ° |

KCS 129308 -2/95 -
KCS 128303 -2/96 -

S
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KCS 1283083 -2/96 .

KCS 128306 -2/36 . ..

KCS 129314 -2/36 -
KCB 123315 -2/06 -
KCS 128316 -2/96

| — e "

77

KCS 129335 - 2/98

" [KCS 129336 - 2/36
. |KCS 129337 - 2/98

KCS 129338 - 2/96
KCS 1283398 - 2/86
KCS 128340 - 2/88
KCS 120341 - 2/08
KCS 129342 - 2/96
KCS 128343 » 2/98
KCS 128344 - 3/96

KCS 129346 - 2/96
KCS 128347 - 3/96

KCS 129349 - 3/96
KCS 128350 - 3/86

|KCS 128351 - 3/28

KCS 128352 » 2/96

|KCS 129353 - 2/95

KCS 128354 - 2/96
KCS 129385 - 2/96

_|KCS 128356 - 2/96
JKCS 129357 - 2/95
.|KCS 129358 - 2/968

KCS 128359 - 3/96

- |KCS:129380 - 3/95
. [KCS 128361 - 356
; |KCS 129382 - 3/85
. |KCS 129383 - 3/96
- |KCS 129354 - /96

KCS 129865 - 3/66

" |KCS 128366 ~ 3/86

KCS 129367 - 3/26

:JKCS 125388 - 3/96

KES 129360 - 3/96
KCS 128370 - /96
KCS 128371 - 3/86

KCS 128373 - 3/86

KCS 128375 - 3/96
KCS 129375 - 3/96

KCS 128378 - 3/96
KCS 129379 - 3/96
KCS 128380 - 3/986
KCS 128381 - 3/96
KCS 129382 - 3/96
KCS 125383 - /98
KCS 129384 - /86
KCS 129385 - /86
KCS 128386 - 3/98
KCS 1285387 - 3/96
KCS 129388 - 3/9€

KCS 128388 - 3/96

KCS 129345 - 3/96

KCS 129348 - 2/96 -

KCS 128372 - 3/96

KCS 128374 - 3/96 ~

KCS 128377 - 3/96 .

168
167
168
169

178

KCS 129390 - 3/08
KCS 129391 - 3/95
KCS 129392 - 3/56
KCS 1283063 - 3/96
KCS 1289354 - 3/95
KCS 129395 - 3/08
KCS 129386 - 3/96
KCS 128387 - 3/36
KCS 129388 - 3/96
KCS 129388 - 3/08
KCS 128400 - 3/96
KCS 129401 - 3/36
KCS 129402 - 3/96
KCS 129403 - 3/96
KCS 128404 - 3/96

|KCS 122405 - 3/96

KCS 129406 .- 3/98

|KCS 128407 - 336

KCS 129408 - 3/96
KCS 129409-3/98
KCS 129410- 3/96
KCS 125411« 3/96
KCS 128412 - 3/96
KCS 129413 - 3/g8

|KeS 129414 - 3/98
KCS 126415 - 3/96
(KCS 129418 - 3/95

KCS 122417 - 396

KCS 129420 - 3/96
KCS 129421 - 3/26
KCS 1258422 - 3/58

KCS 129423 - 3/96

KCS 129426 - 398
KCS 129427 - 3/56
KCS 129428 - 3/98

" [KCS 129429 - 3/86

KCS 129430 - /96

KES 120437 9/%8
KCS 120437 - 3/96
KCB 129434 - X965
KCS 129435 - 496
KCS 128436 - 3/96
KCS 120437 - 3/96
KCS 125428 - 3/98
KCS 129439 - 3/96
KCS 125440 - 3/98
KCS 120441 - 3/98
KCS 129442 - 3/86
KCS 129443 - /95

KCS 120444 - 3/96

|KCS 129418- 3/96 Q
‘[KCs 129419 - 3/86

KCS 120425~ 3786

e
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223
224
225
226
227
228
229
230
231
232
233
234
238
236
237 .
238
238
-|240
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MEMORANDUM OF TRUST INDENTURE AND SECURITY AGREEMENT
(SOUTHERN CAPITAL TRUST II 2002-1)

THIS MEMORANDUM OF TRUST INDENTURE AND SECURITY
AGREEMENT (SOUTHERN CAPITAL TRUST II 2002-1) made and entered into on
June 25, 2002 by and between SCC SPV II LLC, a Delaware limited liability company, as
Lessor (“Lessor”), and ALLFIRST BANK, a state chartered commercial bank organized under
the laws of the State of Maryland, as Indenture Trustee (“Indenture Trustee”).

The undersigned have entered into that certain Trust Indenture and Security Agreement
(Southern Capital Trust I 2002-1) (the “Indenture”), dated as of June 25, 2002, whereby the
Lessor and the Indenture Trustee desire, among other things, (i) to provide for the issuance by
the Lessor of the Equipment Notes, and (ii) to provide for the assignment, mortgage and pledge
by the Lessor to the Indenture Trustee, as part of the Indenture Estate thereunder, among other
things, of, and the grant of a security interest in, certain of the Lessor’s right, title and interest in
and to the Equipment and the Operative Agreements and certain payments and other amounts
received thereunder, in accordance with the terms thereof, in trust, as security for, among other
things, the Lessor’s obligations for the equal and ratable benefit of the holders of the Equipment
Notes, subject to the terms of the Indenture.

For the purposes of facilitating the execution of this memorandum, this memorandum
may be executed simultaneously in any number of counterparts, each of which counterparts shall
be deemed to be an original, and all of which counterparts shall constitute but one and the same
instrument.

Capitalized terms used herein and not otherwise defined shall have the meanings assigned
thereto in Appendix A to the Trust Indenture and Security Agreement.

* * %
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[Memorandum of Trust Indenture and Security Agreement
(Southern Capital Trust IT 2002-1)]

IN WITNESS WHEREOF, the parties have each caused this Memorandum to be duly
executed by their respective officers duly authorized as of the date hereof.

SCCSPVIILLC

By Wilmington Trust Company, not in its
individual capacity but solely as the
Independent Manager

By: M%/

NaEe:/Wf)hris Sponenberg
Tit Vice President
L
Executed this ]X_fday of Jume. 2002

ALFIRST BANK

By:

Name:
Title:

Executed this ___ day of , 2002



STATE OF Zﬁ ,M[ ¥

)
COUNTY om@ﬂé@!/é ) Z/J/“/f «/5//4{"4/
On this /Z dA ay 0f§21/ ¢ , 2002 before me personally appeared
me perso al own, who being duly sworn, says that ﬁe/she is the Z//é /%75 5/9/7;5 of
that said instrument was signed on behalf of said corporation by authority of
its Bo% of Directors; and he/she acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

My commission expires:

T PURLIC
My Comimis smn Expires August 3, 2003




[Memorandum of Trust Indenture and Security Agreement
(Southern Capital Trust IT 2002-1)]

IN WITNESS WHEREOF, the parties have each caused this Memorandum to be duly
executed by their respective officers duly authorized as of the date hereof.

SCCSPVIILLC

By Wilmington Trust Company, not in its
individual capacity but solely as the
Independent Manager

By:

Name:
Title

Executed this __ day of , 2002

ALFIRST BANK

!
f

/
¢

o

By:

Name: '
sl Donald C. Fargadon
Title: Vice PreSident

N
Executed this JX_f day of . [. Ne. 2002



STATE OF M~ Jod

)
counEy OF baltinm. <)

Cy
On this _!_X_T ‘a‘ay of g luN e.. , 2002 before me personally appeared D’WJ?J Hﬁe!‘tﬁ

e personally, known, who being duly swom, says that he/she is the Vic€ Fees; of
Ei\(ﬁ: Y ’:J’-z~_'£ , that said instrument was signed on behalf of said corporation by authority of
its Board of Directors; and he/she acknowledged that the execution of the foregoing instrument

was the free act and deed of said corporation. , ‘
(ot f e

I\fotary Public '

My commission expires:_\4 ’ i l }dc?(b

T A
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