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thereof shall be valid unless made at said office by the registered
holder thereof in person, or by his duly authorized attorney, and sim-
ilarly noted thereon; but the same may be discharged from registra-
tion and transferred to bearer as before. No registration, however,
shall affeet the dividend warrants attached to the Trust Certificate so
registered, but every such dividend warrant shall continue to be
transferable with the same effeet as in the case of a negotiable in-
strument payable to bearer, by delivery thereof by any person in
possession of the same, howsoever such possession may have been
acquired.

Anything to the contrary herein notwithstanding, the parties hereto
may deem and treat the bearer of any unregistered Trust Certificate
and the bearer of any dividend warrant as the absolute owner of such
Trust Certificate or dividend warrant, as the case may be, for the
purpose of receiving payment thereof and for all other purposes, and
shall not be affected by any notice to the contrary. The parties hereto
may deem and treat the registered holder of any registered Trust
Certificate as the absolute owner of such Trust Certificate for all
purposes except payment of dividends, and shall not be affected by
any notice to the contrary.

For any registration, transfer or discharge from registration the
Trustee may, and upon Request shall, require the payment of a sum
sufficient to cover reimbursement for any stamp tax or other govern-
mental charge connected therewith.

Section 2.6, In case any Trust Certificate, or the dividend war-
rants thereto appertaining, shall become mutilated or defaced or be
lost, stolen or destroyed, then on the terms herein set forth, and not
otherwise, the Trustee, upon Request, (a) shall execute and deliver a
new Trust Certificate, and the Railroad shall execute its guaranty
thereon, with all unmatured dividend warrants appertaining thereto,
of like maturity, tenor and date, and bearing the same serial number
as the one mutilated, defaced, lost, stolen or destroyed, in exchange and
substitution for, and upon cancellation of, the mutilated or defaced
Trust Certificate and dividend warrants, or in lieu of or in substitution
for the same if lost, stolen or destroyed, and (b) shall make payment of
any matured and unpaid dividend warrants appertaining to the same.
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the sum of $3,210,000, except as provided in Section 2.6 hereof. The
due date of each Trust Certificate shall appear upon its face, and the
Trust Certificates shall be numbered from 1 consecutively upward.

The principal amount of the Trust Certificates shall become due in
15 equal annual installments payable serially on February 1 in each
vear beginning February 1, 1962, and ending February 1, 1976, both
inclusive. Dividend warrants evidencing the rights of the bearers
thereof to the dividends on the Trust Certificates shall be annexed
to the respective Trust Certificates.

Seorion 2.3. The Trust Certificates, the dividend warrants to be
annexed thereto and the guaranty to be endorsed thereon by the Rail-
road as hereinafter in Section 6.2 hereof provided shall be in sub-
stantially the forms hereinbefore set forth.

Secrion 2.4. The Trust Certificates shall be signed in the name and
on behalf of the Trustee by the manual or facsimile signature of one
of its Vice Presidents, or one of its Trust Officers and its corporate
seal, in facsimile, shall be attested by an Assistant Secretary. The divi-
dend warrants to be thereto attached shall be authenticated by the fac-
simile signature of the present or any future Treasurer of the Trustee.
In case any officer of the Trustee whose signature, whether manual or
facsimile, shall appear on any of the Trust Certificates or on the divi-
dend warrants shall cease to be such officer of the Trustee before such
Trust Certificates or dividend warrants shall have been issued and de-
livered by the Trustee, such Trust Certificates and dividend warrants
shall be as effective and binding and shall be issued and delivered by
the Trustee as though such person had not ceased to be such officer of
the Trustee. Before executing or delivering any Trust Certificate the
Trustee shall detach and cancel all matured dividend warrants thereto
appertaining.

Secrion 2.5. The Trust Certificates shall be negotiable and shall
pass by delivery unless registered as to principal in the manner here-
inafter provided. Any of the Trust Certificates may be registered as
to the principal thereof in the name of the holder at the Principal Office
of the Trustee, and such registration shall be noted on the Trust
Certificate by or on behalf of the Trustee. Thercafter no transfer
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Trustee shall mean Cuemicar Bank New York Trust CoMPANY, a
corporation duly organized and existing under the laws of the State
of New York, and any successor as trustee hereunder.

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

ARTICLE II.

TrusT CERTIFICATES AND ISSUANCE THEREOF.

Secrion 2.1. The net proceeds (excluding premium and acerued
dividends, if any) of the sale of any of the Trust Certificates shall
forthwith upon issuance thereof, be deposited in cash with the Trustee.
At the same time the Railroad shall, if necessary, deposit with the
Trustee any advance rental payable by the Railroad to the Trustee
under Section 4.4 (A) (1) hereof. Thereupon, without waiting for the
recording or filing of this Agreement or of any other instrument

respecting the Trust Equipment, the Trustee shall issue and deliver,
as the Railroad shall direct by Request, Trust Certificates substan-
tially in the form set forth herein, and in the aggregate prineipal
amount so sold. Any premium and accrued dividends receoived upon
the sale of the Trust Certificates shall also forthwith be deposited with
the Trustee, and applied by it on account of the first and any subse-
quent installments of rental under Section 4.4 (B) (3) hereof.

Section 2.2. Each of the Trust Certificates shall represent an
interest in the principal amount of $1,000 in the trust created here-
under and shall bear dividends on said principal amount at the rate
appearing in the form of Trust Certificate set forth in the recitals
hereof per annum, payable semiannually on February 1 and August 1
in each year.

The aggregate principal amount of Trust Certificates which shall
be executed and delivered by the Trustee hereunder shall not exceed
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The Fair Value of any unit of Trust Equipment shall be deemed
to be the Cost thereof, less an amount representing depreciation on
such unit arising from reasonable wear and tear to be determined by
the method in use at the time in standard railroad practice for deter-
mining such depreciation (but in no event exceeding 1/15th of the
Cost thereof per annum).

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

The word holder, when used with respect to Trust Certificates, shall
include the plural as well as the singular number and, unless otherwise
indicated by the context, shall mean and include the bearer of a Trust
Certificate not registered as to prineipal, the bearer of a dividend
warrant and the registered owner of a Trust Certificate registered as
to principal.

Officer’s Certificate shall mean a certificate signed by the President
or a Vice President of the Railroad.

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

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

Railroad shall mean Missouri Pacific Railroad Company.

Regquest shall mean a written request for the action therein specified
signed on behalf of the Railroad by the President or a Vice President
of the Railroad and delivered to the Trustee.

Trust Certificates shall mean the Trust Certificates issued hereunder,
and dividend warrants shall mean dividend warrants attached or ap-
pertaining to said Trust Certificates.

Trust Equipment shall mean all Equipment at the time subject to
the terms of this Agreement.
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control with, the Railroad. For the purposes of this definition, control
(including controlled by and under common control with), as used with
respect to any person, shall mean the possession, directly or indirectly,
of the power to direct or cause the direction of the management and
policies of such person, whether through the ownership of voting
securities or by contract or otherwise.

Cost, when used with respect to Trust Equipment, shall mean the
actual cost thereof (or if the actual cost thereof shall not have been
determined, then the Estimated Cost thereof), and shall include only
such items as may properly be included in such cost under the Inter-
state Commerce Commission’s Uniform System of Accounts for Rail-
road Companies, as in effect at the time in question, or the accounting
rules of such other Federal governmental authority having jurisdietion
over the accounts of the Railroad, or to the extent not determined
thereby or in case there be no such accounting rules of the Interstate
Commerce Commission or other Federal authority in effect at such
time, sound accounting practice.

Deposited Cash shall mean the aggregate of (a) cash on deposit
with the Trustee as provided in the first sentence of Section 2.1 hereof,
(b) any advance rental on deposit with the Trustee pursuant to Sec-
tion 4.4 (A) (1) hereof, (¢) any sums paid by the Railroad to the
Trustee pursuant to Section 4.4 (B) (1) hereof and on deposit with the
Trustee and (d), when required or indicated by the context, any Gov-
ernment Securities purchased by the use of Deposited Cash pursuant
to the provisions of Section 7.8 hereof and held by the Trustee.

Equipment means standard-gauge railroad equipment (other than
passenger equipment or work equipment), whose construction was
completed not more than 90 days prior to the date when such Equip-
ment is first delivered to the Trustee.

The Estimated Cost of any Trust Equipment shall mean the esti-
mated cost thereof specifically set forth herein or in any supplement
hereto.
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[FORM OF GUARANTY]

Missourr Pacrric Rarroap Company, for a valuable consideration,
hereby unconditionally guarantees to the bearer or registered holder
of the within Certificate, and to the bearer or bearers of the dividend
warrants appertaining thereto, respectively, the prompt payment of
the principal of said Certificate, and of the dividends thereon specified
in the dividend warrants thereto attached, with interest at the dividend
warrant rate on any unpaid principal and on any unpaid dividends to
the extent that it shall be legally enforceable, all in accordance with
the terms of said Certificate and the Equipment Trust Agreement
referred to therein.

Missourt PaciFic Raimroap CompaNy,

Vice President.

‘WaEREAS, it is desired to secure to the holders of the Trust Cer-
tificates the payment of the principal thereof in 15 annual install-
ments payable serially on February 1 in each year beginning February
1, 1962, and ending February 1, 1976, both inclusive, as herein-
after more particularly provided, with dividends to the respective
dates of maturity, as hereinafter provided, payable semiannually on
February 1 and August 1 in each year, and to evidence the rights of
the holders of the Trust Certificates in substantially the form herein-
before set forth;

Now, THEREFORE, in consideration of the mutual covenants and prom-

ises herein contained, the parties hereto hereby agree as follows:

ARTICLE 1.

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

Affiliate of the Railroad shall mean any corporation or person, which,
directly or indirectly, controls or is controlled by, or is under common
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In case of default in the performance or observance of any of the
covenants of the Railroad in said Agreement contained, the prineipal
amount represented by this Certificate may be declared due and
payable, as provided in said Agreement.

In Wirness WraEREOF, the Trustee has caused this Certificate to be
signed by the manual or facsimile signature of a Vice President or a
Trust Officer and its corporate seal, in facsimile, to be hereunto affixed
and to be attested by an Assistant Secretary, and dividend warrants
bearing the facsimile signature of its Treasurer to be attached hereto,
as of February 1, 1961.

CuemicaL Bank NeEw York Trust ComPany,
Trustee,

Vice President.

Assistant Secretary.

[ORM OF DIVIDEND WARRANT)

Due to the bearer hereof on the 1st day of
surrender hereof at the principal corporate trust office of the under-
signed Trustee in the Borough of Manhattan, City and State of New
, being the semiannual dividend then due on
Certificate No. of Missourt Paciric RarLroap Equie-
meENT Trust, Series O, payable only out of rentals or other moneys
received by the undersigned and applicable to such payment under the
provisions of the Equipment Trust Agreement dated as of February
1, 1961, referred to in said Certificate and as herein provided.

Cremicar, Bank NEw York Trust Company,
Trustee,

Treasurer.
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This Certificate is one of an issue of Certificates of serial maturities,
and having an aggregate principal amount not exceeding $3,210,000,
all issued or to be issued under and subject to the terms of said
Agreement, under which certain railroad equipment leased to the
Railroad (or cash or direct obligations of the United States of America
in lieu thereof, as provided in said Agreement) is held by the Trustee
in trust for the benefit of the holders of the interests represented by
sald Certificates, to which Agreement (a copy of which is on file
with the Trustee at its principal corporate trust office in the City and
State of New York) reference is made for a full statement of the rights
and obligations of the Railroad, the duties and immunities of the
undersigned and the rights of the holder hereof thereunder.

This Certificate may be registered as to principal at said principal
corporate trust office of the Trustee in the City and State of New York,
in the name of the holder hereof, and such registration noted hereon by
or on behalf of the Trustee. Thereafter title to the interest repre-
sented by this Certificate shall pass only by transfer registered at said
office unless and until a transfer to bearer shall have been similarly
registered and noted hereon. Such registration shall apply only to the
principal of this Certificate and not to the dividend warrants hereunto
attached, which shall continue to be payable to bearer and transfer-
able by delivery.

Every taker and holder of this Certificate and of the attached
warrants, by accepting the same, agrees with the undersigned, with
the Railroad and with every subsequent taker and holder hereof and
thereof that this Certificate (unless registered in the name of the
holder) and such warrants shall be transferable with the same effect
as in the case of a mnegotiable instrument payable to bearer, by
delivery by any person having possession of the same, respectively,
however such possession may have been acquired; and the Trustee and
the Railroad may treat the bearer of this Certificate, or the registered
holder hereof if this Certificate be registered in his name as above
provided, and the bearer of any dividend warrant attached hereto
whether or not this Certificate be so registered, as the absolute owner
of this Certificate or of said warrants, as the case may be, for all
purposes, and shall not be affected by any notice to the contrary.
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[FORM OF TRUST CERTIFICATF ]
$1,000 No.

MISSOURI PACIFIC RAILROAD EQUIPMENT TRUST,
SERIES O.

EquipmenT TrUST CERTIFICATE
Total Authorized Issue $3,210,000
CremicaL Baxnk New York Trust Company, TRUSTEE.

Dividends at the Rate of 433% Per Annum Payable
February 1 and August 1

Principal hercof payable February 1, 19....

Cuemical. Baxnk New York Trust Compaxny, as Trustee under an
Equipment Trust Agreement dated as of February 1, 1961, between
Cuemical. Baxk New York Trust Company, Trustee (hereinafter
called the Trustee), and Missourt Pacrric RaiLroap Company (herein-
after called the Railroad), hereby certifies that the bearer, or, if this
Certificate is registered as to principal, the registered holder hereof,
is entitled to an interest in the principal amount of $1,000 in Missourt
Paciric Ramwroap EquipmexT Trust, SERIES O, payable on February 1,
19...., upon presentation and surrender of this Certificate to the
Trustee at its principal corporate trust office in the City and State of
New York, and to payment, until said last mentioned date, of dividends
on said principal amount at the rate of 435 % per annum from February
1, 1961, semiannually on February 1 and August 1 in each year, accord-
ing to the tenor of the dividend warrants hereto annexed, upon pres-
entation and surrender of such warrants, as they severally mature, to
the Trustee at its said office, with interest at the dividend warrant rate
on any unpaid principal and on any unpaid dividends to the extent
that it shall be legally enforceable, all in such coin or currency of the
United States of America as at the time of payment shall be legal
tender for the payment of public and private debts, but payable only
out of rentals or other moneys received by the Trustee and applicable
to such payment under the provisions of said Agreement.




EQUIPMENT TRUST AGREEMENT, dated as of February 1,
1961, between CrEMIcAL Baxk New York Trust Company, a New
York corporation, as Trustee (hereinafter called the Trustee) and
Missourt Paciric Rariroap Company, a Missouri corporation
(hereinafter called the Railroad).

WaEREss, the Railroad has agreed to sell and deliver or has con-
tracted or will contract for the construction and transfer to the Trus-
tee of the railroad equipment described herein; and

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

Wazereas, Missourt Paciric RarLroap EquipMeENT TRUST CERTIFICATES,
Series O (hereinafter called Trust Certificates), are to be issued and
sold in an aggregate principal amount not exceeding $3,210,000, and
the net proceeds (as hereinafter defined) of such sale together with
such other cash, if any, as may be required to be deposited by the Rail-
road as hereinafter provided is to constitute a fund equal to the aggre-
gate principal amount of Trust Certificates so issued and sold to be
known as Missourt Paciric Ramroap EquipmexT Trust, Skries O, to
be applied by the Trustee from time to time in part payment of the
cost of the Trust Equipment, the remainder of the cost thereof to be
paid out of advance rentals to be paid by the Railroad as provided
herein and

‘WaEREAS, the texts of the Trust Certificates, the dividend warrants
to be attached thereto, and the guaranty to be endorsed thereon by
the Railroad are to be substantially in the following forms, respec-
tively:
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The applicant for a new Trust Certificate or for payment as in this
Section 2.6 provided shall furnish to the Trustee and to the Railroad
evidence to their satisfaction of the mutilation, defacement, loss, theft,
or destruction of such Trust Certificate and dividend warrants alleged
to have been lost, stolen or destroyed, and of the ownership and authen-
ticity of such mutilated, defaced, lost, stolen or destroyed Trust Cer-
tificate and dividend warrants, and also such security and indemnity
as may be required by the Trustee and by the Railroad, in their dis-
cretion; and shall pay all expenses and charges of such substitution or
exchange. All Trust Certificates and dividend warrants shall be issued,
held and owned upon the express condition that the foregoing provi-
sions are exclusive in respect of the replacement of mutilated, defaced,
lost, stolen or destroyed Trust Certificates and dividend warrants, and
shall preclude any and all other rights and remedies, any law or
statute now existing or hereafter enacted to the contrary notwith-
standing.

ARTICLE III.

AcquisitioNn oF Trust EqQuipMENT BY TrUSTEE; DEPOSITED CasH.

Seorron 3.1. The Railroad, as speedily as may be, shall cause to
be constructed and sold, assigned, transferred and set over unto the
Trustee as trustee for the holders of the Trust Certificates and divi-
dend warrants appertaining thereto, the following described Equip-
ment:

No. of HEstimated
Units Description Costs

To Be Constructed in the Railroad’s DeSoto Shops

100 Steel 70-Ton Box Cars, 50° 6” long, with cushioned underframe
and nailable steel floors:

95 with Evans 12-Belt DF Loaders or Sparton Easy Loaders,
numbered 96250-96296, both incl, and 96302-96349, both
incl., at an estimated unit cost of $14,400 $1,368,000
4 with Interior Lading Strap Anchors, numbered 96298-96301,
both incl, at an estimated unit cost of $13,300 53,200

1 without Interior Fittings, numbered 96297, at a cost of... 12,500

Steel 50-Ton Box Cars, 50’ 6” long, 15’ double doors and nailable
steel floors, numbered 85200-85449, both incl., at an estimated
unit cost of $10,321 2,580,250

Total Estimated Cost. .. ... ... i i . $4,013,950
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Such Equipment shall be delivered to the Railroad, which is hereby
designated by the Trustee as its agent to receive such delivery, and an
Officer’s Certificate as to such delivery shall be conclusive evidence of
such delivery.

In the event that it may be deemed necessary or desirable tfo
procure for the transportation services of the Railroad, and to include
in the trust hereby created, other Equipment in lieu of any of the
Equipment specifically described herein, the Railroad may cause such
other Equipment to be constructed and transferred to the Trustee, to
be substituted under the trust, and to that end the Railroad, upon
entering into a contract or contracts for the construction of such other
Equipment, shall assign to the Trustee all its rights, title and interest
under said contract or contracts.

Secriox 3.2. From time to time, when and as any of the Trust
Equipment shall have been delivered to the Trustee or its agent, the
Trustee shall (subject to the provisions of Section 3.3 hereof) pay,
upon Request, to the manufacturer or manufacturers of the delivered
Trust Equipment out of Deposited Cash an amount which, together
with all payments previously made out of Deposited Cash upon
deliveries of Trust Equipment, will equal 80% of the aggregate Cost
of the Trust Equipment then or theretofore delivered to the Trustee.

Secrion 3.3. The Railroad covenants that, contemporaneously
with any payment by the Trustee pursunant to Section 3.2 hereof, it
will pay to the Trustee the advance rental provided in Section
4.4(A)(2) hereof, and thereupon the Trustee shall, upon Request, pay
to the manufacturer or manufacturers of the delivered Trust Equip-
ment, by the use of such advance rental, the portion of the Cost of the
delivered Trust Equipment not paid out of Deposited Cash as provided
for in Section 3.2 hereof; the intention being that the Railroad shall
ultimately pay not less than 20% of the actual Cost of all the Trust
Equipment, and the Trustee and the Railroad shall at any time if
occasion arises adjust their accounts and payments fo the end that
the Trustee shall pay with Deposited Cash not more than 80% of
gsuch actual Cost and the Railroad shall pay as advance rental the
remainder, to be not less than 20% of such actual Cost.
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Secrion 3.4. The Trustee shall not pay out any Deposited Cash
against the delivery of any of the Trust Equipment unless and until
it shall have received:

(a) An Officer’s Certificate stating (i) that the Trust Equipment
described and specified therein by number or numbers has been
delivered to the Railroad and has been plated or marked in ac-
cordance with the provisions of Section 4.6 hereof; (ii) that such
Trust Equipment is Equipment as herein defined; (iii) either that
the Cost of such Trust Equipment, determined as provided herein,
is an amount therein specified or is not less than an amount therein
specified, and which may state that such Cost is tentatively deter-
mined, subject to final adjustment to be evidenced in an Officer’s
Certificate of actual Cost to be delivered to the Trustee when such
actual Cost is determined; and (iv) that such Trust Equipment
has been approved, received and accepted by the Railroad in
accordance with the provisions hereof;

(b) An invoice or invoices from the manufacturer or manufac-
turers of the Trust Equipment and a bill or bills of sale thereof
from sald manufacturer or manufacturers to the Trustee, which
bill or bills of sale shall contain a warranty or gnaranty to the
Trustee that the title to the Trust Equipment described therein is
free from all liens and encumbrances, other than, in the case of
Trust Equipment built by the Railroad, the lien of the Railroad’s
First Mortgage, dated January 1, 1955, to The Boatmen’s Na-
tional Bank of St. Louis, Trustee, and the lien of the Railroad’s
General Mortgage, dated January 1, 1955, to Manufacturers Trust
Company and Charles Herman, Trustees, which mortgage liens
have been duly subordinated to the rights of the Trustee here-
under;

(¢) An Opinion of Counsel that such bill or bills of sale are
valid and effective, either alone or in connection with any other
instrument referred to in such opinion, to vest in the Trustee title
to such Trust Equipment free from all liens and encumbrances,
other than, in the case of Trust Equipment built by the Railroad,
the lien of the Railroad’s First Mortgage, dated January 1, 1955,
to The Boatmen’s National Bank of St. Louis, Trustee, and the
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lien of the Railroad’s General (Income) Mortgage, dated January
1, 1955, to Manufacturers Trust Company and Charles Herman,
Trustees, which mortgage liens have been duly subordinated to
the rights of the Trustee hereunder; and

(d) In case of any Trust Equipment not specifically described
herein, an Opinion of Counsel that a proper supplement hereto in
respect of such Trust Equipment has been duly executed by the
Trustee and the Railroad and duly filed and recorded in accord-
ance with Section 6.4 hereof.

If the aggregate actual Cost of the Trust Equipment shall be less
than 125% of the aggregate principal amount of Trust Certificates
issued hereunder, the Railroad will cause to be constructed and trans-
ferred to the Trustee, pursuant to a proper supplement hereto, addi-
tional Equipment in such amount and of such Cost that the aggre-
gate actual Cost of the Trust Equipment will be at least 125% of the
aggregate principal amount of Trust Certificates issned hereunder.

If the aggregate actual Cost of all the Trust Equipment acquired
within 15 months from the date hereof shall be less than 125% of
the aggregate principal amount of Trust Certificates issued hereunder
(other than Trust Certificates issued pursuant to Section 2.6), the
Railroad shall, within ten days after the expiration of said 15 months’
period, pay to the Trustee in cash, as rental payable under Section
4.4(B)(1)(a) hereof, the difference between said amount of 125% of
the aggregate principal amount of Trust Certificates issued hereunder
(other than as aforesaid) and the sum of (a) the balance of Deposited
Cash then in the Trustee’s hands and (b) the aggregate actual Cost of
all the Trust Equipment. After such payment, no additional rental
shall be payable under Section 4.4(A)(2) hereof, except to the extent
that the Cost of Trust Equipment thereafter delivered shall exceed
the Estimated Cost thereof.

Section 3.5. Interest, if any, allowed by the Trustee upon any
moneys received by it under the provisions hereof and any interest
(in excess of accrued interest paid from Deposited Cash at the time
of purchase) or other profit aceruing upon any investment of Deposited
Cash or Replacement Funds (as hereinafter defined) as permitted by
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Section 7.8 hereof shall belong to the Railroad and be paid to it by the
Trustee, as long as the Railroad shall not be known to the Trustee to
be in default hereunder.

Section 3.6. Any Deposited Cash remaining in the hands of the
Trustee after the delivery of all the Trust Equipment to be delivered
pursuant to Section 3.1 and Section 3.4 hereof and payment therefor
in the manner provided herein shall be applied by the Trustee toward
payment of the principal amount of the next maturing Trust Certifi-
cates then outstanding, when and as the same shall become payable,
and, to the extent that such payments are so made by the Trustee out
of such Deposited Cash, the next succeeding installments of rental
payable by the Railroad to the Trustee under Section 4.4(B)(4) hereof
shall be correspondingly reduced.

ARTICLE IV.

Lease oF Trust EQUIPMENT To THE RAILROAD.

Secrion 4.1, The Trustee does hereby let and lease all the Trust
Equipment to the Railroad, for the term of 15 years from and after
February 1, 1961.

Secrion 4.2. In the event that the Railroad shall, as provided in
Sections 3.1, 3.4 and 4.9 hereof, cause to be constructed and transferred
to the Trustee other Equipment in addition to or in substitution for
any of the equipment herein specifically described, such other Equip-
ment shall be included as part of the Trust Equipment by supplement
hereto and shall be subject to all the terms and conditions hereof in
all respects as though it had been part of the Trust Equipment so
desecribed.

Secrion 4.3. As and when any Equipment shall from time to time
be delivered to the Railroad as agent for the Trustee, the same shall,
ipso facto and without further instrument of lease, pass under and
become subject to all the terms and provisions hereof.

Section 4.4. The Railroad hereby accepts the lease of all the
Trust Equipment, and covenants and agrees to accept delivery and
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possession hereunder of the Trust Equipment as hereinbefore pro-
vided; and the Railroad covenants and agrees to pay to the Trustee
(or, in the case of taxes, to the proper taxing authority) in such coin
or currency of the United States of America as at the time of payment
shall be legal tender for the payment of public and private debts,
rent which shall be sufficient to pay and discharge the following items,
when and as the same shall become due and payable (whether or not
any of such items shall become due and payable prior to the delivery
and lease to the Railroad of any of the Trust Equipment):

(A) The Railroad shall pay to the Trustee, as hereinafter
provided, as advance rental hereunder, sums which in the aggre-
gate shall be equal to the difference between the aggregate cost of
the Trust Equipment (other than Trust Equipment subjected
hereto pursuant to Section 4.9 hereof) and the portion of such
Cost to be provided out of the net proceeds (excluding premium
and accrued dividends, if any) of the sale of the Trust Certifi-
cates, the intention being that, when all such Trust Equipment
shall have been delivered to the Railroad as agent for the Trustee,
the Railroad shall have paid or shall pay to the Trustee as ad-
vance rental hereunder, a sum equal to the amount by which the
aggregate Cost of such Trust Equipment exceeds such net pro-
ceeds of the sale of the Trust Certificates. The Railroad agrees
to pay such advance rental as follows:

(1) At the time of issue of the Trust Certificates a sum
which, when added to such net proceeds of the sale of the
Trust Certificates deposited with the Trustee, will make the
total sum deposited equal to the principal amount of the
Trust Certificates issued; and

(2) Upon delivery of any of such Trust Equipment a sum
equal to the portion of the Cost of such delivered Trust
Equipment not paid out of Deposited Cash as provided for
in Section 3.2 hereof, but not less than 20% of such Cost.

(B) In addition to such advance rental the Railroad shall pay
to the Trustee, as hereinafter provided, as rental for the Trust
Equipment, and whether or not at the time any thereof shall
have been delivered to the Railroad, the following:
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(1) (a) The necessary and reasonable expenses of the trust
hereby created, including compensation and expenses pro-
vided for herein, (b) an amount equal to any expenses in-
curred or loss of principal (including interest accrued there-
upon at time of purchase) in connection with any purchase,
sale or redemption by the Trustee of Government Securities,
and (c¢) any sums which shall be required to be paid to the
Trustee pursuant to the provisions of the last paragraph of
Section 3.4;

(2) Any and all taxes, assessments and governmental
charges upon or on account of the income or property of the
trust, or of this Agreement, which the Trustee as such may
be required to pay;

(3) (a) The amounts of the dividend warrants appurtenant
to the Trust Certificates, when and as the same shall become
payable, and (b) interest at the dividend warrant rate
from the due date, upon the amount of any installments of
rental payable under this subparagraph (3) and the following
subparagraph (4) which shall not be paid when due, to the
extent legally enforceable; and

(4) The principal of the Trust Certificates, when and as
the same shall become payable, whether upon the respective
stated dates of maturity thereof or otherwise under the pro-
visions thereof or of this Agreement.

Nothing herein or in the Trust Certificates contained shall be deemed
to impose on the Trustee or on the Railroad any obligation to pay to
the holder of any Trust Certificate or dividend warrant any tax,
assessment or governmental charge required by any present or future
law of the United States of America or of any state, county, munici-
pality or other taxing authority thereof to be paid in behalf of, or
witheld from the amount payable to, the holder of any Trust Certifi-
cate or dividend warrant. The Railroad shall not be required to pay
any tax, assessment or governmental charge so long as it shall in
good faith and by appropriate legal proceedings contest the validity
thereof, unless in the judgment of the Trustee the rights or interests
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of the Trustee or of the holders of the Trust Certificates or dividend
warrants may be materially endangered thereby.

Secrion 4.5. At the termination of the lease contained herein and
after all payments due or to become due from the Railroad hereunder
shall have been completed and fully made to the Trustee, (1) such
payments shall be applied and treated as purchase money and as the
full purchase price of the Trust Equipment, (2) any moneys remaining
in the hands of the Trustee after providing for all outstanding Trust
Certificates and dividend warrants and after paying the reasonable
expenses and compensations of the Trustee shall be paid to the Rail-
road, (3) title to all the Trust Equipment shall vest in the Railroad
and (4) the Trustee shall execute for record in public offices, at the
expense of the Railroad, such instrument or instruments in writing
as reasonably shall be requested by the Railroad in order to make
clear upon public records the title of the Railroad to all the Trust
Equipment under the laws of any jurisdiction; provided, however,
that until that time title to the Trust Equipment shall not pass to or
vest in the Railroad, but title to and ownership of all the Trust Equip-
ment shall be and remain in the Trustee, notwithstanding the delivery
of the Trust Equipment to the Railroad and its possession and use
thereof.

Sectron 4.6, The Railroad agrees that at or before the delivery
to the Railroad of each unit of the Trust Equipment, there shall be
plainly, distinctly, permanently and conspicuously placed and fastened
upon each side of such unit a metal plate bearing the following words,
or such words shall be otherwise plainly, distinctly, permanently and
conspicuously marked on each side of such unit, in either case in
letters not less than one-half inch in height:

Missourt Paciric Ramroap EquipmenT TrUST, SEriEs O
Cremican Bank NEw York Trust ComPANY,
TrusTEE, OWNER AND LFSSOR.

Such plates or marks shall be such as to be readily visible and as to
indicate plainly the Trustee’s ownership of each unit of the Trust
Equipment. In case, prior to the termination of the lease contained
herein, any of such plates or marks shall at any time be removed,
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defaced or destroyed, the Railroad shall immediately cause the same
to be restored or replaced. The Railroad shall not change or permit
to be changed, the numbers of any of the Trust Equipment (or any
numbers which may have been substituted as herein provided) except
in accordance with a statement of new numbers to be substituted
therefor which previously shall have been filed with the Trustee by
the Railroad.

The Trust Equipment may be lettered ¢ Missourt Pacrric RaiLroap”’,
“Missourt Pacrric Lines,”” ¢““MP’’, or with the name or initials of
any Affiliate which, as hereinafter provided, is permitted to use the
Equipment, or in some other appropriate manner, for convenience of
identification of the leasehold interest of the Railroad therein. Dur-
ing the continuance of the lease provided for herein, the Railroad
shall not allow the name of any person, association or corporation to
be placed on any of the Trust Equipment as a designation which might
be interpreted as a claim of ownership thereof by the Railroad or by
any person, association or corporation other than the Trustee.

Secrron 4.7. The Railroad agrees that it will maintain and keep
all the Trust Equipment in good order and proper repair at its own

cost and expense, unless and until worn out, unsuitable for use, lost
or destroyed. The rights and remedies of the Trustee to enforce or to
recover any of the rental payments shall not be affected by reason of
such wearing out, unsuitableness for use, loss or destruction.

‘Within sixty days after the end of each calendar year the Railroad
will deliver to the Trustee an Officer’s Certificate stating whether any
of the Trust Equipment was worn out, lost or destroyed or became un-
suitable for use during the last preceding calendar year and, if so,
describing such Trust Equipment and stating the Fair Value thereof;
and there shall be paid to the Trustee at the time of the delivery of
each such Officer’s Certificate an amount in cash equal to the Fair
Value of the Trust Equipment, if any, therein described; provided,
however, if the aggregate Fair Value of Trust Equipment which be-
comes worn out, lost, destroyed or unsuitable for use during the
elapsed part of any calendar year shall aggregate more than 5% of
the principal amount of Trust Certificates at the time outstanding,
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that such an Officer’s Certificate describing all such Trust Equipment
not described in any previous Officer’s Certificate shall be delivered
to the Trustee immediately after any of the Trust Equipment shall
have been worn out, lost or destroyed or become unsuitable for use in
such calendar year. Trust Equipment included in any Officer’s Cer-
tificate filed pursuant to the proviso to the last preceding sentence
shall be excluded from the next annual Officer’s Certificate. Fair
Value of Trust Equipment shall be determined as of the date when
such Trust Equipment was worn out, lost or destroyed or became un-
suitable for use. Cash deposited with the Trustee pursuant to this
Section 4.7 shall be held and applied as provided in Section 4.9 hereof.

The Railroad covenants and agrees to furnish to the Trustee,
whenever required by the Trustee, and at least once in every calendar
year following the calendar year in which occurs the first delivery of
any of the Trust Equipment and during the continuance of the lease
contained herein an Officer’s Certificate stating (1) the amount, de-
scription and numbers of the Trust Equipment then covered hereby
and showing the Trust Xquipment then in actual service, (2) the
amount, description and numbers of all Trust Equipment that may
have become worn out, or that may have become unsuitable for use
or lost or destroyed by accident or otherwise since the date of the last
preceding statement, and (3) the amount, deseription and numbers
of all Trust Equipment then undergoing repairs, other than running
repairs, or then withdrawn from use for such repairs, and stating that
all the Trust Equipment repainted or repaired since the date of the
last preceding statement is plated or marked as required by Section
4.6 hereof. The Trustee, by its agents, shall have the right once in each
calendar year, but shall be under no duty, to inspect, at the expense of
the Railroad, the Trust Equipment, and the Railroad covenants in that
event to furnish to the Trustee all reasonable facilities for the making
of such inspection.

Secrion 4.8. From and after delivery of the Trust Equipment here-
under, the Railroad, so long as it is not in default hereunder, shall be
entitled to the possession of the Trust Equipment from and after de-
livery thereof to the Railroad, and the use thereof upon the lines of
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railroad owned or operated by the Railroad (either alone or jointly
with another) or by any Affiliate, or upon lines over which the Rail-
road or any Affiliate shall have trackage or other operating rights,
and the Railroad shall also be entitled to permit the use of the Trust
Equipment upon other carriers in the usual interchange of traffic and
upon carriers over which through service may from time to time be
afforded, but only upon and subject to all the terms and conditions of
this Agreement.

The Railroad, so long as it shall not be in default under this Agree-
ment, shall be entitled, without the prior consent of the Trustee, to
sublet to others any of the Trust Equipment from time to time;
provided, however, that

(a) FEach such sublease shall by the express terms thereof be
in all respects subject and subordinate to (i) all the terms, con-
ditions and provisions of this Agreement and (i) the rights and
remedies of the Trustee and the holders of the Trust Certificates
under this Agreement (including, without limitation, the rights
and remedies of the Trustee and the holders of the Trust Cer-
tificates in respect of any Trust Equipment covered by any such
sublease in case of the happening of any event of default [as here-
inafter defined] under this Agreement);

(b) No such sublease shall be for a term exceeding three years;

(¢) All such subleases shall not at any time cover, in the ag-
gregate, more than five per cent of the units of railroad equipment
at the time included within the Trust Kquipment;

(d) A copy of each such sublease shall be promptly filed with
the Trustee; and

(e) Nothing herein contained and no subletting as herein au-
thorized shall in any respect relieve the Railroad of or from any
of its duties, obligations or agreements herein contained.

Except as otherwise provided in this Section 4.8) the Railroad shall
not, without first obtaining the written consent of the Trustee, assign
or transfer its rights hereunder, or transfer or sublet the Trust
Equipment or any part thercof except to an Affiliate, or part
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with the possession of, or suffer or allow to pass out of its possession
or control, any of the Trust Equipment. An assignment or transfer
to a railroad company or other purchaser which shall acquire all or
substantially all the lines of railroad of the Railroad, and which, by
execution of an appropriate instrument satisfactory to the Trustee,
shall assume and agree to perform each and all of the obligations
and covenants of the Railroad hereunder and under the guaranty
endorsed on the Trust Certificates, shall not be deemed a breach of
this covenant. The appointment of a receiver or receivers in equity
or reorganization or a trustee or trustees in bankruptey or reorgan-
ization for the Railroad or for its property shall not be deemed an
unauthorized assignment if, prior to any action by the Trustee to
exercise the remedies herein provided, such receiver or receivers or
trustee or trustees shall be discharged or such receiver or receivers
or trustee or trustees shall, pursuant to court order or decree, in writ-
ing duly assume and agree to pay or perform each and all of the
obligations and covenants of the Railroad hereunder and under the
guaranty endorsed on the Trust Certificates, in such manner that such
obligations shall have the same status as obligations incurred by such
receiver or receivers or trustee or trustees. The Trustee shall have
the right to declare the lease contained herein terminated in case of
any unauthorized assignment or transfer of its rights hereunder or in
case of any unauthorized transfer or sublease of any of the Trust
Equipment. The election of the Trustee to terminate the lease con-
tained herein shall have the same effect as the retaking of the Trust
Equipment by the Trustee as hereinafter provided.

Section 4.9. Any units of the Trust Equipment which shall have
become worn out or unsuitable in any respect for the use of the Rail-
road may be released, and it is hereby mutually agreed that at any
time hereafter until title thereto shall become vested in the Railroad
the Trustee will release any such units of the Trust Equipment upon
the filing with it of a Request and an Officer’s Certificate which shall
describe such units, shall state that they have become worn out or
unsuitable for the use of the Railroad, shall state the selling price
thereof, and shall specify the Cost and the then Fair Value thereof.
No such release shall be made unless and until the Railroad shall have
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paid to the Trustee an amount equal to such selling price or Fair
Value, whichever shall be greater.

Any moneys paid to the Trustee pursuant to this Section 4.9 or
Section 4.7 hereof (all of such moneys being herein called Replacement
Funds) shall be received and held by the Trustee in trust hereunder
pending delivery of additional Equipment. Upon the filing with it of
a Request and an Officer’s Certificate which shall specify the kind and
number of units of Equipment to be purchased and the Cost thereof,
Replacement Funds shall, upon receipt by the Trustee of certifi-
cates, bills of sale and Opinions of Counsel, all in like manner as is
provided in Section 3.4 hereof, be applied to the purchase of such
Equipment.

Section 4.10. The Railroad covenants and agrees to indemnify the
Trustee against any and all claims arising out of or connected with
the ownership or use of any of the Trust Equipment, and particularly
against any and all claims arising out of the use of any patented
inventions in and about the Trust Equipment, and to comply in all
respects with the laws of the United States of America and of all
the states in which the Trust Equipment, or any thereof, may be
operated, and with all lawful acts, rules, regulations and orders of
the Interstate Commerce Commission and of all other commissions,
boards and other legislative, executive, administrative or judicial
bodies or officers having power to regulate or supervise any of the
Trust Equipment, including without limitation all lawful acts, rules,
regulations and orders of any body having competent jurisdiction
relating to automatic coupler devices or attachments, air brakes or
other appliances; provided, however, that the Railroad may in good
faith contest the validity of any such law, act, rule, regulation or
order, or the application thereof to the Trust Equipment or any
part thereof, in any reasonable manner which will not in the judgment
of the Trustee materially endanger the rights or interests of the Trus-
tee or of the holders of the Trust Certificates or dividend warrants.
The Railroad shall not be relieved from any of its obligations here-
under by reason of the assertion or enforcement of any such claims
or the commencement or prosecution of any litigation in respect
thereof.
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ARTICLE V.

Remepies 1n Event or DEravuLT.

Secrion 5.1. The Railroad covenants and agrees that in case

(a) the Railroad shall default in the payment of any part of
the rental payable hereunder (including advance rental) for more
than 30 days after the same shall have become due and payable, or

(b) the Railroad shall make or suffer any unauthorized assign-
ment or transfer of its rights hereunder or shall make any un-
authorized transfer or sublease of any of the Trust Equipment,
or, except as herein authorized, shall part with the possession of
any of the Trust Equipment, and shall fail or refuse either to
cause such assignment or transfer or sublease to be cancelled by
agreement of all parties having any interest therein and recover
possession of such Trust Equipment within 30 days after the
Trustee shall have demanded in writing such cancellation and
recovery of possession, or within said 30 days to deposit with
the Trustee a sum in cash equal to the Fair Value of the Trust
Equipment so assigned or transferred or subleased or the posses-
sion of which shall have been parted with otherwise than as herein
authorized (any sum so deposited to be returned to the Railroad
upon the cancellation of such assignment, transfer or sublease
and the recovery of possession by the Railroad of such Trust
Equipment), or

(¢) the Railroad shall, for more than 90 days after the Trustee
shall have demanded in writing performance thereof, fail or re-
fuse to comply with any other of the terms and covenants hereof
on its part to be kept and performed, or to make provision satis-
factory to the Trustee for such compliance,

then, in any such case (herein sometimes called an event of default),
the Trustee in its diseretion may, and upon the written request of the
holders of not less than 25% in principal amount of the then out-
standing Trust Certificates shall, by notice in writing delivered to
the Railroad, declare to be due and payable forthwith the entire
amount of the rentals (including any unpaid advance rental, but not
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including rentals required for the payment of dividends accruing after
the date of such declaration) payable by the Railroad as set forth in
Section 4.4 hereof and not theretofore paid. Thereupon the entire
amount of such rentals shall forthwith become and shall be due and
payable immediately without further demand, together with interest
at the dividend warrant rate, to the extent legally enforceable, on any
portion thereof overdue; and the Trustee shall be entitled to recover
judgment for the total amount so becoming payable by the Railroad,
together with interest thercon at the dividend warrant rate, to the
extent legally enforceable, and to collect such judgment out of any
property of the Railroad wherever situated.

In addition, in case one or more events of default shall happen,
the Trustee in its discretion may, and upon the written request of
the holders of not less than 25% in principal amount of the then out-
standing Trust Certificates shall, by notice in writing delivered to
the Railroad, declare the principal of all the Trust Certificates then
outstanding to be due and payable, and thereupon the same shall be-
come and be immediately due and payable.

Secrion 5.2. In case of the happening of any event of default, the

Trustee may by its agents enter upon the railroad and premises of the
Railroad and of any Affiliate and take possession of all or any part of
the Trust Equipment and withdraw the same from said railroad and
premises, retaining all payments which up to that time may have
been made on account of rental for the Trust Equipment and otherwise,
and shall be entitled to collect, receive and retain all unpaid per diem,
mileage or other charges of any kind earned by the Trust Equipment
or any part thereof, and may lease the Trust Equipment or any part
thereof, or with or without retaking possession thereof (but only after
declaring due and payable the entire amount of rentals payable by
the Railroad as provided in Section 5.1 hereof) may sell the same
or any part thereof, free from any and all claims of the Railroad
at law or in equity, in one lot and as an entirety or in separate lots,
in so far as may be necessary to perform and fulfill the trust here-
under, at public or private sale, for cash or upon credit, in its disere-
tion, and may proceed otherwise to enforce its rights and the rights of
the holders of interests hereunder in the manner herein provided.
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Upon any such sale, the Trustee itself may bid for the property offered
for sale or any part thereof. Any such sale may be held or conducted
at such place and at such time as the Trustee may specify, or as may
be required by law, and without gathering at the place of sale the
Trust Equipment to be sold, and in general in such manner as the
Trustee may determine but so that the Railroad may and shall have
a reasonable opportunity to bid at any such sale. Upon such taking
possession or withdrawal or lease or sale of the Trust Equipment,
the Railroad shall cease to have any rights or remedies in respect
of the Trust Equipment hereunder, and all such rights and remedies
shall be deemed thenceforth to have been waived and surrendered
by the Railroad, and no payments theretofore made by the Railroad
for the rent or use of the Trust Equipment or any of it shall, in
case of the happening of any event of default and such taking posses-
sion, withdrawal, lease or sale by the Trustee, give to the Railroad
any legal or equitable interest or title in or to the Trust Equipment
or any of it or any cause or right of action at law or in equity in
respect of the Trust Equipment against the Trustee or the holders of
interests hereunder. No such taking possession, withdrawal, lease or
sale of the Trust Equipment by the Trustee shall be a bar to the
recovery by the Trustee from the Railroad of rentals then or there-
after due and payable, and the Railroad shall be and remain liable
for the same until such sums shall have been realized as, with the
proceeds of the lease or sale of the Trust Equipment, shall be suffi-
cient for the discharge and payment in full of all the items mentioned
in Section 4.4 hereof (other than dividends or interest not then ac-
crued), whether or not they shall have then matured. The holders
of a majority in principal amount of the then outstanding Trust
Certificates shall have the right from time to time to direet which of
the proceedings above provided for shall be taken for the enforcement
of the remedies contained herein.

Secrion 5.3. If, in case of the happening of any event of default,
the Trustee shall exercise any of the powers conferred upon it by
Sections 5.1 and 5.2 hereof, all payments made by the Railroad to the
Trustee hereunder after such event of default, and the proceeds of
any judgment collected hereunder from the Railroad by the Trustee,
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and the proceeds of every sale or lease by the Trustee of any of the
Trust Equipment, together with any other sums which may then be
held by the Trustee under any of the provisions hereof (other than
sums held in trust for the payment of specific Trust Certificates
and/or dividend warrants), shall be applied by the Trustee to the pay-
ment in the following order of priority: (a) of all proper charges,
expenses or advances made or incurred by the Trustee in accordance
with the provisions hereof, and (b) of the dividends then due, with
interest on overdue dividends at the dividend warrant rate
to the extent legally enforceable, and of the principal of all the out-
standing Trust Certificates, with interest thereon at the dividend war-
rant rate to the extent legally enforceable from the last pre-
ceding dividend date, whether such Trust Certificates shall have then
matured by their terms or not, all such payments to be in full if such
proceeds shall be sufficient, and if not sufficient, then pro rata without
preference between principal and dividends.

After all such payments shall have been made in full, the title to
any of the Trust Equipment remaining unsold shall be conveyed by
the Trustee to the Railroad free from any further liabilities or obliga-
tions to the Trustee hereunder. If after applying all such sums of
money realized by the Trustee as aforesaid there shall remain any
amount due to the Trustee under the provisions hereof, the Railroad
agrees to pay the amount of such deficit to the Trustee. If after ap-
plying as aforesaid the sums of money realized by the Trustee there
shall remain a surplus in the possession of the Trustee, such surplus
shall be paid to the Railroad.

Secrion 5.4. If at any time after the principal of all the Trust
Certificates shall have been declared and become due and payable or
if at any time after the entire amount of rentals shall have been
declared and become due and payable, all as in Section 5.1 hereof
provided, but before February 1, 1976, all arrears of rent (with in-
terest at the dividend warrant rate upon any overdue installments to
the extent legally enforceable), the reasonable expenses and compensa-
tion of the Trustee, together with all expenses of the trust occasioned
by the Railroad’s default, and all other sums which shall have become
due and payable by the Railroad hereunder (other than the principal
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of Trust Certificates and any other rental installments which shall not
at the time have matured according to their terms) shall be paid by
the Railroad before any sale or lease by the Trustee of any of the
Trust Equipment, and every other default in the observance or per-
formance of any covenant or condition hereof shall be made good or
secured to the satisfaction of the Trustee, or provision deemed by the
Trustee to be adequate shall be made therefor, then, and in every such
case, the Trustee, if so requested by the holders of a majority in
principal amount of the Trust Certificates then outstanding and which
shall not have matured (other than by declaration) according to their
terms, shall by written notice to the Railroad waive the default by
reason of which there shall have been such declaration or declarations
and the consequences of such default, but no such waiver shall extend
to or affect any subsequent default or impair any right consequent
thereon.

Secrion 5.5. No retaking of possession of the Trust Equipment by
the Trustee, nor any withdrawal, lease or sale thereof, nor any action
or failure or omission to act against the Railroad or in respect of the
Trust Equipment, on the part of the Trustee or on the part of the
holder of any Trust Certificate or dividend warrant, nor any delay or
indulgence granted to the Railroad by the Trustee or by any such
holder, shall affect the obligations of the Railroad hereunder or the
obligations of the Railroad under the guaranty endorsed on the Trust
Certificates. The Railroad hereby waives presentation and demand
in respect of any of the Trust Certificates and dividend warrants and
waives notice of presentation, of demand and of any default in the
payment of the principal of and dividends on the Trust Certificates.

Secrion 5.6. In case the Trustee shall demand possession of the
Trust Equipment pursuant to the provisions hereof and shall reason-
ably designate a point or points upon the railroad of the Railroad
or of any Affiliate for the delivery of the Trust Equipment to it,
the Railroad shall at its own expense forthwith and in the usual man-
ner cause the Trust Equipment to be moved to such point or points
on such railroads as shall be designated by the Trustee and shall there
deliver or cause to be delivered the same to the Trustee, or the Trus-
tee may at its option keep the Trust Equipment on any of the lines
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of railroad or premises of the Railroad or of any Affiliate until the
Trustee shall have leased, sold or otherwise disposed of the same,
and for such purpose the Railroad agrees to furnish without charge
for rent or storage the necessary facilities at any convenient point
or points selected by the Trustee. It is hereby expressly covenanted
and agreed that the performance of this covenant is of the essence
of this Agreement and that, upon application to any court having
jurisdiction in the premises, the Trustee shall be entitled to a decree
against the Railroad requiring the specific performance thereof.

Secrion 5.7. The remedies in this Agreement provided in favor
of the Trustee and the holders of the Trust Certificates or dividend
warrants, or any of them, shall not be deemed exclusive, but shall be
cumulative, and shall be in addition to all other remedies in their favor
existing at law or in equity.

ARTICLE VL

AppitioNar, COVENANTS AND AGREEMENTS
BY THE RAILROAD.

Secrion 6.1. The Railroad hereby covenants and agrees to make
payment of the reasonable expenses and compensation of the Trustee,
and of all taxes, assessments and governmental charges herein men-
tioned for which the Trustee, as such, may be liable and of the rentals
and of the other amounts provided for herein.

Seorron 6.2. The Railroad covenants, agrees and guarantees that
the holder of each of the Trust Certificates shall be paid the principal
sum thereof, in such coin or currency of the United States of America
as at the time of payment shall be legal tender for the payment of
public and private debts, when and as the same shall become due and
payable, in accordance with the provisions thereof or of this Agree-
ment (and, if not so paid, with interest thereon at the dividend war-
rant rate to the extent legally enforceable), and shall be paid divi-
dends thereon in like money at the rate specified therein from Febru-
ary 1, 1961, to the date of maturity of such Trust Certificate, at the
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times and place and otherwise as expressed in the Trust Certificates
and in the dividend warrants (and, if not so paid, with interest
thereon at the dividend warrant rate to the extent legally enforce-
able); and the Railroad further covenants and agrees to endorse upon
each of the Trust Certificates, at or before the issuance and delivery
thereof by the Trustee, its guaranty of the prompt payment of the
principal thereof and of the dividends thereon, in substantially the
form hereinbefore set forth. Said guaranty so endorsed shall be
signed in the name and on behalf of the Railroad by the facsimile
signature of its President or one of its Vice Presidents. In case any
officer of the Railroad whose signature shall appear on said guaranty
shall cease to be such officer before the Trust Certificates shall have
been issued and delivered by the Trustee, or shall not have been acting
in such capacity on the date of the Trust Certificates, such guaranty
shall nevertheless be as effective and binding upon the Railroad as
though the person who signed said guaranty had not ceased to be
such officer.

Section 6.3. The Railroad covenants and agrees that it will pay
and discharge, or cause to be paid and discharged, or make adequate
provision for the satisfaction or discharge of, any debt, tax, charge,
assessment, obligation or claim which if unpaid might become a lien
or charge upon or against any of the Trust Equipment, except upon
the leasehold interest of the Railroad therein; but this provision shall
not require the payment of any such debt, tax, charge, assessment,
obligation or claim so long as the validity thereof shall be contested
in good faith and by appropriate legal proceedings, unless such contest
will in the judgment of the Trustee materially endanger the rights or
interests of the Trustee or of the holders of the Trust Certificates.

Secrion 6.4. The Railroad covenants and agrees to pay the ex-
penses incident to the preparation and execution of the Trust Certifi-
cates and dividend warrants to be issued hereunder, or connected with
the preparation, execution, recording and filing hereof and of any
instruments executed under the provisions hereof with respeet to the
Trust Equipment. The Railroad with all convenient speed will cause
this Agreement and all supplements thereto to be duly filed and



—231—

recorded with the Interstate Commerce Commission in accordance
with Section 20c of the Interstate Commerce Act. The Railroad will
from time to time do and perform any other act and will execute,
acknowledge, deliver, file, register and record any and all further in-
struments required by law or reasonably requested by the Trustee
for the purposes of proper protection of the title of the Trustee and
the rights of the holders of the Trust Certificates and of fully carry-
ing out and effectuating this Agreement and the intent hereof; and
the Railroad will promptly furnish to the Trustee certificates or other
evidences of filing and recording pursuant to the last preceding sen-
tence, and of any other such filing, registration and recording, and
an Opinion or Opinions of Counsel with respect thereto.

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

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

ARTICLE VIL

Tae TRUSTEE.

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

Secrion 7.2. The Trustee covenants and agrees to apply and dis-
tribute the rentals received by it under Section 4.4 (B) hereof when
and as the same shall be received, and to the extent that such rentals
shall be sufficient therefor, for the purposes specified in Section 4.4 (B).
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Secriox 7.3, The Trustee shall cause to be kept at its Prinecipal
Oftice, books for the registration and transfer of the Trust Certificates;
and upon presentation for such purpose the Trustee will register or
cause to be registered as hereinbefore provided, under such reasonable
regulations as it may preseribe, the principal of any of the Trust Cler-
tificates, but not the dividend warrants appertaining thereto.

Secrion 7.4. The Trustee shall not be required to undertake any
act or duty in the way of insuring, taking care of or taking possession
of the Trust Equipment or to undertake any other act or duty under
this Agreement until fully indemnified by the Railroad or by one or
more of the holders of the Trust Certificates against all liability and
expenses. The Trustee shall not be responsible for the filing or re-
cording or refiling or rerecording of this Agreement or of any supple-
ment hereto. The Trustee may issue and deliver Trust Certificates in
advance of such filing or recording. In accepting delivery of and mak-
ing payment for the Trust Equipment hereunder, or in accepting any
cash payable hereunder in respect of Trust Equipment, the Trustee
may rely upon and shall be fully protected by the documents to be
turnished to it under Sections 3.4, 4.7 or 4.9 hereof, as the case may be,
and shall not be required to make any further investigation of or in-
quiry concerning the matters covered thereby.

Section 7.5. The Trustee shall be under no obligation to take any
action for the execution or enforcement of the trust hereby created un-
less requested thereunto in writing by the holders of not less than 25%
in principal amount of the then outstanding Trust Certificates and un-
less indemnified to its satisfaction against expense and liability with
respect thereto, and unless also furnished with proof satisfactory to it
as to the ownership of the Trust Certificates in respect of which any
such request may be made; but this provision, in the absence of such
request, shall not affect any discretion herein given to the Trustee to
determine whether it shall take action in respect of any default here-
under or what action it shall take.

Srcrion 7.6. No holder of any Trust Certificate or dividend war-
rant shall have any right to institute any suit, action or proceeding
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for the execution and enforcement of the trust hereby created unless,
after the aforesaid request in writing by the holders of not less than
25% 1in principal amount of the then outstanding Trust Certificates
shall have been made to the Trustee, and after indemnity satisfactory
to it shall have been provided, and after 90 days shall have elapsed
after receipt by the Trustee of such request, it shall decline, fail or
neglect to institute any proceedings pursuant thereto. Neither the
provisions of this Section 7.6 nor the provisions of Section 7.5 hereof
shall affect or limit in any way the obligations of the Railroad under
its guaranty hereinabove provided or the rights of the holders of
Trust Certificates or dividend warrants to institute suit for the en-
forcement of payments due under said guaranty in respect of the Trust
Certificates or dividend warrants.

Sectron 7.7. The Trustee may for all purposes conclusively assume
that the Railroad is not in default under the terms hereof until notified
in writing to the contrary by the holders of at least 10% in principal
amount of the then outstanding Trust Certificates, which notice shall
distinctly specify the event of default desired to be brought to the
attention of the Trustee. As to any fact or matter the manner of de-
termining which is not specifically prescribed herein, the Trustee may
for all purposes rely upon an Officer’s Certificate as to such fact or
matter. The Trustee shall not incur any liability to anyone in relying
conclusively on, and in acting upon, any notice, consent, order, cer-
tificate, warrant or other paper or instrument believed by it to be
genuine or authentic and to be signed by the proper party or parties.

Secrion 7.8. Any money at any time paid to or held by the Trustee
hereunder until paid out by the Trustee as herein provided may be
carried by the Trustee on deposit with itself.

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

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

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

Secrion 7.9. The Trustee shall not be liable to anyone for any
delay in the delivery of any of the Trust Equipment, or for any default
on the part of the manufacturers thereof or of the Railroad, or for
any defect in any of the Trust Equipment or in the title thereto, nor
shall anything herein be construed as a warranty on the part of the
Trustee in respect thereof or as a representation in respect of the
value thereof or the title thereto.

The Trustee may perform its powers and duties hereunder by or
through such attorneys, agents and servants as it shall appoint, and
shall be entitled to rely upon the advice of counsel (who may be coun-
sel to the Railroad), and shall be answerable for only its own acts,
negligence and willful defaults and not for the default or misconduct
of any attorney, agent or servant appointed by it with reasonable
care. The Trustee shall not be responsible in any way for the recitals
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herein contained or for the execution or validity of this Agreement
or the Trust Certificates (except for its own execution thereof), or
for the guaranty by the Railroad, or for any mistake of fact or law.

The Trustee shall be entitled to receive payment of all of its reason-
able expenses and disbursements hereunder, including reasonable coun-
sel fees, and to receive reasonable compensation for all services ren-
dered by it in the execution of the trust hereby created, all of which
shall be paid by the Railroad.

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

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

Secrion 7.10. If at any time the Trustee or any successor to it in
the trust hereby created shall desire to divest itself of title to the
Trust Equipment, and to terminate its duties and obligations and
rights hereunder and under the Trust Certificates, it shall so notify
the Railroad in writing, and the Railroad shall thereupon designate
in writing to the Trustee a bank or trust company, qualified as below
specified, to serve until a successor is appointed by the holders of Trust
Certificates as hereinafter provided, to which may be assigned the
entire right, title and interest of the Trustee or such successor in the
Trust Equipment, and in which may be vested the rights, powers,
duties and obligations of the Trustee hereunder and under the Trust
Certificates. Upon the transfer and delivery of all moneys and Trust
Equipment held by the retiring trustee, and the execution by the
retiring trustee of such instruments of transfer as may be reasonably
requested by the successor trustee, and upon acceptance by the suc-
cessor trustee of the assignment and of the trust, the retiring trustee
shall be relieved and discharged of all the title, rights, powers, duties
and obligations of the trust hereunder and under the Trust Certificates,
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and the same shall become vested in such successor trustee, and every
provision hereof applicable to the retiring trustee shall apply to such
successor trustee with like effect as if such successor trustee had
been originally named herein in the place and stead of the retir-
ing trustee. In the event that the Railroad shall fail to designate
such a successor trustee by instrument in writing delivered to the
retiring trustee within two weeks from the time of receiving such
notice in writing from the retiring trustee, the retiring trustee may
thereupon designate such successor trustee. The foregoing provisions
are, however, subject to the right of the holders of the majority in
principal amount of the then outstanding Trust Certificates by an in-
strument in writing to appoint any successor trustee, if such appoint-
ment is made within one year from the date of the giving of such
notice to the Railroad. The Railroad shall execute all writings recog-
nizing the transfer of title as aforesaid and all instruments of further
assurance or otherwise as reasonably may be requested by the successor
trustee in the premises, and will do and perform any and all acts nec-
essary to establish and maintain the title and rights of the successor
trustee in and to the Trust Equipment. Every successor trustee shall
be a national bank or a trust company doing business in the Borough
of Manhattan, City and State of New York, having a capital and sur-
plus aggregating at least $5,000,000, if there be such national bank or
trust company willing and able to accept the trust upon reasonable
and customary terms and duly qualified to act as such trustee.

Secrion 7.11. Any corporation resulting from any merger or con-
solidation to which the Trustee or any successor to it shall be a party,
or any corporation in any manner succeeding to all or substantially
all of the business of the Trustee or any successor trustee, provided
such corporation shall meet the requirements of the last sentence of
Section 7.10 hereof, shall be the successor trustee hereunder without
the execution or filing of any paper or any further act on the part
of any of the parties hereto, anything herein to the contrary notwith-

standing.
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ARTICLE VIIL

MISCELLANEOUS.

Seorron 81. Any request or other instrument provided by this
Agreement to be signed or executed by holders of Trust Certificates
may be in any number of coneurrent instruments of similar tenor, and
may be executed by such holders in person or by an agent or attorney
appointed by an instrument in writing. Proof of the execution of any
such request or other instrument, or of a writing appointing any such
agent or attorney, or of the holding by any person of Trust Certifi-
cates, shall be sufficient for any purpose hereof and shall be conclu-
sive in favor of the Trustee with regard to any action taken by the
Trustee under such request or other instrument if made in the fol-
lowing manner, viz.:

(a) The fact and date of the execution by any person of any
such request or of any other instrument in writing may be proved
by the affidavit of a witness to such execution, or by the certificate
of any notary public or of any other officer authorized to take
acknowledgments of deeds to be recorded in the state where the

acknowledgment is taken, certifying that the person signing such
request or other instrument acknowledged to him the execution
thereof.

(b) The amount and serial numbers of Trust Certificates not
registered as to principal held by any person executing any such
request or other instrument as a holder of Trust Certificates, and
the date of his holding the same, may be proved by a certificate
executed by any trust company, bank or other depositary, where-
soever situated, whose certificate shall be deemed by the Trustee
to be satisfactory, showing that at the date therein mentioned
such person had on deposit with or exhibited to such depositary
the Trust Certificates numbered and described in such certificate.
The Trustee may presume the continuance of any such holding
unless and wuntil it shall receive proof satisfactory to it to the
contrary.
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(¢) The ownership of Trust Certificates registered as to prin-
cipal shall be determined by the registry books to be kept as pro-
vided in Section 7.3 hereof.

Section 8.2. Nothing expressed or implied herein is intended or
shall be construed to confer upon or to give to any person, firm or
corporation, other than the parties hereto and the holders of the Trust
Certificates and dividend warrants, any right, remedy or claim under
or by reason of this Agreement or of any term, covenant or condition
hereof, and all the terms, covenants, conditions, promises and agree-
ments contained herein shall be for the sole and exclusive benefit of
the parties hereto and their successors and of the holders of the Trust
Certificates and dividend warrants.

Secrion 8.3. Except as otherwise provided herein, the provisions
of this Agreement shall be binding upon and shall inure to the benefit
of the parties hereto and their respective successors and assigns.

Secrion 8.4. All demands, notices and communications hereunder
shall be in writing and shall be deemed to have been duly given if per-
sonally delivered or mailed by registered mail (a) to the Railroad, to
Missouri Pacific Building, St. Louis 3, Mo., or at such other address
as may hereafter be furnished to the Trustee in writing by the Rail-
road and (b) to the Trustee, to 100 Broadway, New York 15, N. Y., or
at such other address as may hereafter be furnished to the Railroad
in writing by the Trustee. An affidavit by any person representing or
acting on behalf of the Railroad or the Trustee, as to such mailing,
having the registry receipt attached, shall be conclusive evidence of
the giving of such demand, notice or communication.

Secrion 8.5. This Agreement has been simultaneously executed in
several counterparts each of which shall be deemed to be an original,
and all such counterparts shall together constitute but one and the
same instrument.

Srorion 8.6. This Agreement shall be deemed to have been executed
on the date of the acknowledgment thereof by the officer of the Trustee
who signed it on behalf of the Trustee.
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Secrion 8.7. The provisions of this Agreement, and all the rights
and obligations of the parties hereunder, shall be governed by the laws
of the State of New York.

Ix wrrnEss WHEREOF, the parties hereto have caused their names to
be signed hereto by their respective officers thereunto duly anthorized
and their respective corporate seals, duly attested, to be hereunto
affixed as of the day and year first written.

CueMmIoaL Bank NEw Yorr Trust CompAny,

Trustee, . Wq/
By }/t // -

Viee Presi

ATTEST:

e e o
S - S D
Assistant Secretary.

[Corporate Seal]

Missourr Paciric RaiLroap Company,

By

Secretary.

Vice President.

[Corporate Seal]




StatE oF New York ]}ss,

County oF NEw YORK |
On this 274 day of January, 1961, before me personally appeared
H. A. BASHAY, JR.. , to me personally known, who, being by me

duly sworn, says that he is a Vice President of CEEMICAL BaNE NEW

Yorr Trusr Comrany, that one of the seals affixed to the fore-

going instrument is the corporate seal of said corporation, that said

instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged that the

execution of the foregoing instrument was the free act and deed of
)

¢
said corporation. - s ﬁ VZ o
. (ir\"c YRS P/ R S P P

Notary Public.

[Notarial Seal]




StAaTE oF MIssOURI
Ss,
Crry or St. Louis

On this 12th day of January, 1961, before me personally appeared
C. D. Peet, to me personally known, who, being by me duly sworn,
says that he is a Vice President of Missourr Pacrric RarLroap Com-
PANY, that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

pX9
My Commission expires %::;%?@, 1962, 1 W«MQ

Notary Public.

[Notarial Seal]




