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TRUST_LNQENTURE and SECURITY AGREﬁMENT dated as of
July 1, 1975 (hefein, as the same may be amended or
supplemented from time tc time as permitted herebjy
called "this Indenture"), between HOPPER HOLDINGS CORP.,
a Delaware cbrporatioh (herein called "the Company"),
havihg an addreés at Cne William Street, Neﬁ York, New
York 10004 and SHAWMUT BANK OF BOSTON, N.A. a national
banking association (herein in its capacity as Trustee,
together with each successor as sﬁch trusfeé hereunder,
- called "the.Trustee"), and L. H. BARER (herein‘in his
capacity as Individual Trustee, together with each suc-
. cessor as such trustee hereunder, called "the Individual
'Trustee;),-each having an address at 40 Water Street,

Boston, Massachusetts 02109, Trustees.

PRELIMINARY STATEMENT

The defined terms used in this Indenture and.not
hereinabovg defined have thé meanings indicatédhin
Article XI.

The Company'deems it necessary to borrow money for 
its proper corporate purposes, to issue-tﬁe-Notes as
" evidence of such indebtedness and to Grant its interest
in the pr@perfy described in the Granting Clauses of this

Indenture as security for the payment of the Notes.



The Company will apply the‘proceeds from the sale of
the Notes to the payment of or reimbursement for not in

excess of the Capitalized Cost of the Equipment.

| The Company is duly authorized under all applica-

ble provisions of law, its Certificate of Incorporation
and By-Laws to issue the Notes, to execute and deliver

the. Lease A551gnmeﬂt and this Indenture and to Grant

its interest in the property descrmbed in the Grantlng

Clauses of this Indenture tq the Trusteeé, as security

for the Notes; and all corporate action {(including

any required shareholder aufhorization) and all con-
sents, approvals and other agthorizations or fiiings with,
of or by courts, administrative agencies or other govern~
mental authorities required theréfor'have'been dﬁly taken
. or obtained.

NOW, THEREFORE, THIS INDENTUREW WI’I‘NESSETH: That the
Company, in Consideration of the Premises, the aéceptance
by the Trustees of the trusts hereunder, and of other'gooa
and valuable consmderathn, the recelpt whereof is hereby
acknowledged, and in order to secure the payment of the
principal of, premium, if any, and interest and any'oﬁher
sums payable on, the Notes, according to their tenorvand
effect, and tQJdeciare the provisions upon and subject to
which the Nates-afé*to be issued and secured, has ex-

ecuted and delivered this Indenture, has Granted and



doés heréby[Grant unto'thebeustees (in the case of the

. Trustee, only to‘the extent of its legal quélification and
capacity under the laws of any particﬁiar jurisdiétion to
receive and hold property therein for the purposes hereof),
their'successcrs in trust aha assigns; forever, a first
security interest in, all and singular, the following

described properties, rights, interests and privileges:

'GRANTING CLAUSE FIRST

The Equipment .

'All the Equipment described in Schedules A-1 and-
A-2 of the Equipment Lease of even date herewith (herein

called "the Lease") between the Company, as lessor, and
iNTERNATIdNAﬁ MINERALS & CHEMICAL CORPORATION, as lessee
(herein called "the Lessee"),fand which is leased or to be
leased under such Lease, including all accessories, equip-
menﬁ, parts and appurtenances appertaining ox attached to
any sucthquipment{ whether‘now or hereafter.aéquired, and
all substiﬁutions and replécéments for‘and additions, im-
provements and accumulations to any and all of such Equip~
ment as the same may become accesssions to such Equipment
as in the Lease provided, together with all the rents,

issves, income, proceeds, profits and avails thereof.

GRANTING CLAUSE SECOND

All right, title, interest, claims and demands



of ﬁhe:Compén;,‘aé lessor in, to and under the Lease, to-
éether\with all rights, powers, privileges, options and
other benefits of the Company as lessor thereunder, including
without limitation, all rights of the Compény thereunder or
with respect theretobtb make claim for, collect, receive and
receipt for any and all rents, revenues, issues, profits,
insurance proceeds, condemnation awards, tenders, security
and other moneys'payable or receivable thereunder or with
respect thereto (whether as Basic Rent or Additional Rent

as defined therein or aévthe purchase price for the Equip-
ment or any portion ther&of or otherwise), to bring proceed-
ings théréunder or for the specific or other enforcement
thereof or with respect thereto, in the name of the Company .
or otherwise, and to do any And all things which the Company

is or may be or become entitled to do thereunder or with

respect thereto; provided howeﬁer, that nd obligation of the
’Company‘as 1eséor under the provisions-thereof or with rém
épect thefeto shall be impaired or diminished by virtue
heredf, nor shail any such obligation be imposed upon fhe
Trustees. This Grant shall be considered confirmatory Qf

the assignment made by the Lease Assignménﬁ hereinafter re-~

ferred to.

GRANTING CLAUSE THIRD

The Lease Assignment

All right, title, interest, claims and demands of the



~Company in, to and under the Assignment of Lease of”even

date herewith (hereih called "the ILease Assignment"), between'
the Company and the Trustees and consenﬁed to by the Lessee
together Qith all rights, powers, privileges, options and other

benefits of the Company thereunder or with respect thereto;

provided however that no obligation of the Company under the
provisions thereof or with respect thereto shall be impaired
or diminished by virtue hereof, nor shall any such obligation

be imposed upon the Trustees,

GRANTING CLAUSE FOURTH

The'Purchase Agreements and Assignments

All right, title, interest, claims and demands of
the Company as assignee in, to and under (i) the ACF ?urchaéé
Agréement as assigned to the Company pursuant to the ACF Pur-
chase Agreement Assignment made as of September 25,

1974; among the Company, Lessee, and ACF Industries :Incorpo-,
ratéd;and’(ii) the GATX Purchase Agreemeﬁt as assigned to the
Company pursuant to the GATX Purchase Agreement Assignment

madé'as of July 22, 1975, among the Company, Lessee and

General American Transportation Corporation: provided, how-

'eVer,.that no obligation of the Company théreunder-¢r with
respect thereto shall be impaired or diminished by virtue
he:edf,whor shall ‘any such obligation be imposed upon the

Trustees. . - -



GRANTING CLAUSE FIFTH

Other and After-Acquired Property’

Any and all moneys and other éroperty»(ihcluding

-rights to property granted under each amendment or supplement
to any‘and all'instruments included in the TrustlEstate)
whichkméy from time to time, by delivery to the Trustees or
" by any instrument, be subjected to the Lien of this Indenture
by the Company or by anyone on the behalf or with the consent
of the Company, or which may come into the.possession Qr be
subject to the control of the Trﬁsteés pursuan£ to this Inden-
ture or bursuant to any instrument included in the Trust
‘Estate, it being the intention of the Company and the Trustees
and it being hereby agreed by them that all property here- |
after acqﬁired by the Company and required to be sub-
jectedbto the Lien of thié Indenfure or intended so to
lbe shall forthwith upon the acquisition thereof by the
Adompany be as fully embraced‘within the Iien of this
Iﬂdentnre a; if such property were now owned by the Com-
pany and were specifically described in this Indenture
and Granted hereby or pursuant héreto: and the Trusﬁees afe
.héreby authorized to receive ény and all such property as
and for additional security for the payment of the Notes
and all other sums secured or intended to be secured hereby.

TO HAVE AND TO HOLD all and singular the Trust Estate,
whether now owned or held or hereafter acquired, unto the
Trustees, their successors in the trﬁﬁtg hereunder and

assigns, forever;
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"SUBJECT, HOWEVER, at all times to the Lease and‘the
interest, rights and options>ofﬂthe Leséée thereunder (so
long éé ﬁo,Evén; of Default shali have occurred and be con-
tinuing under the Lease), and to the excéptioné'and reserva-
tions and matters herein recited and to Permitted Encum-
brances;

IN TRUST,.NEVERTHELESS, with power éfvsale as pro-
vided herein, for the egqual and ratable benefit and security
of the Notes, without preference, priority or distinction of
any thereof over any other by reason of difference in time of
issuance or otherwise, and for tﬁe enforcement of the pa?ment
the prihcipai of, premium, if any, and interest on the Notes
in accordance with their respéctive terms, and all other sums
~payable unde; tﬁis Indenture, or on the Notes, and compliance
with the provisions of the Indenture, all as herein provided.

| IT IS HEREBY COVENANTED, DECLARED AND AGREED that
the Notes are-to be issued and secured, and ﬁhat the
Trust Estate is to be held, dealt.with and disposea of
by the Trustees, ﬁpon and subjegt to the provisions of

this Indenture.

. ARTICLE I
The Notes

SECTION 1.01. (a) Each Note shall be issued pursu-

ant to either Section 1.12 or 1 Exchange Provision,
and  shall comply with the applicable provisions of this

Article I. Any Nete may have such letters, numbers and



other mafks of identification and such legends or endorse-~
ments thereon as the Company may‘determine with the ap-
prdval of the Trustee and as are not inconsistent with
the provisions of this Indenture. A
() The Notes shall: -

(i) be designaﬁed "9 3/4% Secured Notes Due
Augusﬁ l; 1992";

(ii) be limited in aggregate principal émount
{exclusive of Notes issued pursuant to an-Exchange
Provision) to $8,000,000; . '

(iii) be issuable only aé fully registered 9 3/4% |
Notes in denominations-of $25,000 or greater;

(iv) each be dated the date of its original

(v) maturé, unless sooner paid in full pursu-
ant to:the provisions thereof and,of‘this Ihden—
ture, on August 1, 1992;; |

(vi}) each bear interest (computed és if‘each
full calendar year consisted of 360 days and each
fuil calendar month coﬁsistéd of 30 days) on the
unpaid principal amount.thereof from the date
thereof to maturity, whether by acceleration or
otherwise, at the rate of 9 3/4% per annum, and, un-
less prohibitéd by applicable law, interest on
any overdue érincipal, premium or interest, at

the rate of 10% per annum (or at the highest rate



-permitted by applicable law, whichever is less);

(vii} each be due and payablé as to interest
accrued from the date thereof to August 1,

1975 to the extent then accrued and unpaid, on
»Kugust 1, 1975;

{(viii) each be due and payable on February 1,
l§76,and each Payment Date thereafter to and in-
cluding August 1, 1992, in 34 semi—aﬁnual
Instalment Payments, containing both principal and
interest, each such Instalﬁent Payment to be in an
amount equal to 6.0802404% of the original prin-
cipal amount of sucﬁ thé} each Ihstalmeht“Payment,
when paid, to be applied first to the payment df
all interest accrued and unpaid‘on-the partigular
Note and then to payment.on'account of the prin-
cipal thereof; provided, that‘upon any partial
prepayment of the principal of a particula; Note,
the amount of the Instalment Payments thereafterf
to be made on such Note shall be reduced as pro;-
vided in this Indenture; |

(ik) be prepayable inj as provided in Arti-
cles IV and V; and |

(x) be substantially in the form, and bear
thereon the Trustee's certificate of authentica-
tion and a marking grid-substantially in tﬁe re~

spective forms, set forth below in this Section



1.01 (k) (x), with such omissions, insertions and variaticns =

as the Company may determine wjith the appfoval‘of the -
Prustee and as are not inconsistent with the provisidns of -

this Indenture or as may be provided for in this Indenture.

{Form of 9 3/4% Note]

This security has not been registered under the
Securities Act of 1933. This security may not be sold or
offered for sale unless registered pursuant to such Act or
unless an exemption from such registration is available.

HOPPER HOLDINGS CORP.
9 3/4% Secured Note Due August 1, 1992

No. - $

Hopper Holdings Corp., a Delaware corporation (herein
called "the Company"), for4value receivéd,_hereby promises to
pay to | Vor registered assigns, on or before
August 1, 1992 as hereinafter prévided, the principal sum of .

Dollars (§ ) and to pay
interest on the unpaid principal amount hereof from the date
hereof to maturiﬁy at the rate of 9 3/4% per annum, and, unless
?rohibited by applicable law, to pay interest on-any ovérdue}
principal, premium gnd interest, at the rate of 10% per'annum
(or at the highest réte pefmitted‘by applicable iaw, whichever
is less), ih_each case compgted as if each full calendar-year
consisted of 360 days and each full calendar month consisted of-
30 days. Such prinéipal, pfemium, if any, and interest shall
be payable in immediately available funds against presentation
of this Note (except as otherwise provided in Section 1.02(b)
of the Indenture hereinafter referred to).at the-CorpQrate Trust
Office of Shawmut Bank of Boston;,N.A,[ the Trustee (herein in

its capacity as Trustee, together with each successor as such

N



Trustee, called "the Trustee") under the Trust Indenture
and Security Agreement datéd as of July 1, 1975A(herein, as
- the same may be amended or.éupplemented from time to time
és permittéd thereby, called "the Indenture"), among the
Company, the_Trustee,'and L.H. Baker, Trustees, or at the
Corporate Trust Office of its successor as such Trustee,

in lawful money of the United States, in the following manner:

{i) 1Interest accruing from the date hereof to
August 1, 1975 shall be payable, to the extent then
accrued and unpaid, on August 1, 1975;

(ii) 34 semi-annual Instalment.Payménts, consisting
of both principal and interest, each such Instalment
Payment being in an amount equal to 6.0802404% of the
original principal amount of.this Note,.shall
respectively be due and payable on February 1, 1976 and
on each Augusé 1 and February 1 théreafter to and in-
¢luding August 1, 1992, provided that the thirty-fourth
‘Instalment Payment shall be in such amount as.is suffi-
cient to discharge the interest accrued and.unpaid here-
~on principal hereof. .

Eadh instalment Payment shall be applied first to payment on
account of the interest accrued and unpaid on this Note and
then to payment on account of the pfincipél hereof.-

This Note is one of the Company's 9 3/4% Secured
Notes Due August 1, 1992 issued and to be issuéd under
the Indenture (Such‘Notes of the Company as from time
to tihe may be outsﬁanding under tﬁe Indenture being herein

collectively called "the Notes™"). The Notes are and are to be
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‘equally'and ratably secured by -the Indenture. Certain terms
used in this Note and not hereinabove defined have the mean—

-ings indicated in Article XI of the Indenture. Reference

is hereby made to the Indenture and the instruments included

in the Trust Estate for a description of the property and

rights subject or intended to be subject to the Lien thereof;

the provisions upon which the Notes are and are to be issued

and secured; the nature and extent of the security for the

Notes, the rights of the holders of the Notes,'the'Company.and

the Lessee in respect of such security and otherwise, and. the

limitations upon such rights; the rights, duties and immunities

of the Trustees; and the terins and conditions of the trusts

created by the Indenture, to all of which terms and conditions

ih the Indenture the holder of this Note agrees by its accept?

ance herecf, As provided in theiindénture, the Notes are limited -

in aggregate principal'améuﬁt {exclusive of Notes issued pursuant
to an Exchange Provision) to‘$8,000,000 and.the Notes are iséu~_
able thereunder only as fully registered Notés iﬁ'denominations
of $25,000 or éreater. The provisions of the Indenture aﬁd of
any-ihstfument included in the Trust ngate and the rights

and obligations of the Company and the Lessee and ﬁhe rights-

of the holders of the Notes may be changed and modified to

the extenf permitted by and as provided in the Indenture and

the instruments included in the Trust Estate.

12



- This Note is subiject to prépayment in the manner,

to the extent, under the circumstances and at the pride

provided for in the Indenture.

Upoﬁ the occurréhce and during the continuance
of an Event of Default under the Indehture, the principal
hereof and the intergst accrued and unpaid hereon may be
declared to be due and payable forthwith as providéd in
the Indenture.

Prior to due presentment of this Note for
registration of transfér, the Company and the Trustees
may deem and treat the person in whose name this Note is
regisfered on the Register as_the absolﬁte owner hereof
(whether or not this Note shall be overdue) for the purpose
of receiviﬁg'payment and for all other purposes, and neither
thelCompany nor the Trustees shall be affected by any noticé
'vto‘the contfar&. In. accordance with the provisions of the
Indenture, the transfer of this Note may‘bé registered at
- the Cdrporate Trust Office, and'this‘Note may‘be,‘aﬁd'un&er
certain circumstances may be required'to be, exchanged for
‘othér‘Notesbof authorized denominations.

| By acceptance of this ﬁdﬁe the holder hereof

agrees as provided in Sections 6.09, 6;14 and 8.04
of the Indenture, and ¢onfirms the abpointment of the
Trustees as the attorneys-—in-fact of the holder hereof for
the purposes specified in Section 6.14 of the Indentﬁre.

Should the“indebtedn@ss tepresénted by this Note

or any part thereof be collected in any proceeding, or this
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Note be placed in the hands of attorneys for collection
after default,uxﬁe Compény agrees to pay; in.additiqn to
the principal, premium, if any, and interest due and payéble
hereon,'all costs of collecting this Note, including reason-
able attorneys' fees and'expenses.

No récourse shall be had for the payment éf the
principal of, premium, if any, Orvinterest'on,this Note,
ér for any claim based thereon or otherwise in respect
thereof or based on or in respecf of the Indenture or the
Assignment of Lease and Agreement, against any incorporator
or any past, present or fﬁfuré'éubscribér to the capital |
sfbck, shareholder,‘officer or director of the Coﬁpaﬁy or of
any bredecéssor or successor, as such, eithef directly or
through the Company or any predecessor'or suécessor,_under
any rule of law,_statute_or cohstitution, or by the enforce-
ment of any assessmeht or-pehalty,.or otherwisé;'it being

éxpressly understood that this Note and all obligations:of

the Company under the Indenture and the Assignmenﬁ of Lease
andAAgreement afe solely corporate obligations and that all
such liabilify of incorporators, subscribers, éhéreholdefs,
officefs and directors, as_suéh, iskby the acceptance of
this Note expressly waived and releaéea as a condition of,
and as consideration for, the execution of the Indenture and
the Assignment of Lease and Agreement and the issuvance of
this Note; provided, however, that nothing in the Indenture,

the Assignment Of Lease and Agreement or herein contained
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shall constitute a waiver of any indebtedﬁess evidenced by

this Note or secured by the Indenture or the Assignment of
Lease.and Agreement or shall be taken to prevent recourse to
and the enforcement against the security for the Notes des=
cribed in the Assignment of Lease and Agreément and Ehe

Trust Estate of all liabilities,.obligations and undexr-

takings iﬁ the Indenture, the Assignment of Lease and'Agree4
ment and thié Note contained, or to prevent recourse to and

* the enforcéﬁent of any liability, obligation or undertaking

of the Company, its predecessors oOr successors, oOr incorpora-
tors, subscribers, sharéhdlders,'officers or'difecﬁors pur-
suant to tﬁe terms of any agreehent, undertaking or certificate
execluted and de1ivered by or on behalf of sucﬁ‘person. For the
purposés of ﬁhé fbregoing, the'tefm “sharehdlder" shall be
deemed to include the shareholders of any corporation which is

a shareholder.

Thié Note shall not be Qalid or become obligatory
for ény purpose ﬁnless and untilvthe Certificate of Authentica~
tion hereon shall have been executed by the Trustee. |

IN WITNESS WHEREOF, the Company has caused this
‘Note to be duly executed by its President or one of its Vice

Presidents and its corporate seal to be affixed hereto and



attested by its Secretary or one of its Assistant Secretaries.

- Dated: , 19

HOPPER HOLDINGS CORP.

By

President

{CORPORATE SEAL]

Attest:

Secretary

[FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION]

CERTIFICATE OF AUTHENTICATION
"This Note is one of the 9 3/4%xSecuréd Notes Due
August 1, 1992 described in thé within~men£ioned Indenture.
| SHAWMUT BANK OF BOSTON, N.A.

as Trustee

By

Authorized Officer

[FORM OF MARKING GRID]

Aggregate

Amount of Amount of

Paymentsand | Tustalment Dateto -
Prepayments | ° Payments - Which
of Y'rincipal Thercafter Interest Unpaid -
Previously Payabile, if Has Reen Balance of Authorized
. Date Made Reduced Paid Principal Signature
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.SECTIQM”;LQQ‘ (a) The principai of; premium, if
any, ané interes£ on the Notes shall be paYable'at the
‘Corporate Trust Office in lawful money‘of the United
States of America, against presentation of the Notes
‘for notation éf'the'payment or prepayment made thereon-
or,lin‘the case of a payment or prepayment‘which will
discharéé all indebtedness of the Company evidenced
thereby, against surrender .thereof.

| (b) Notwithstanding the foregoing provisions of.
this Section 1.02, if there shall be filed with the
'Trusteé a copy of an agreement bétween the Company and
the holder of any Note or the Purdhase:thereof, to the
effect that (i) the Company will cause the interest on
such Note and all payments. and prepayments (except a
payment or prepayment which Will discharge all indebted-
‘ness of the Company evidenced by such Noﬁe) of the prin-
cipal thereof, and any premium thereon, to be paid by
:check.of the Trustee duly mailed ox delivefed to such
holder at its address appearing 6h the Register, or, if
such Purchaser or holdér shall have so specified in
Annex I to the Note Purchase Agreement or in such other
égreement, to be paid by the Trhsteefs wire transfer of
immediately available funds directly to the account speci-
' fied in Annex I to the Note Purchase Agreement or in such

other agreement, as the case may be, without presentation
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of such Note to the Trustee, and (ii) such holder or Purcﬁaser
'will effect any sale, transfer or other disposition of such
Note only by pfesenting such Note for'registratioh of transfer
in accordance with Section 1.06, or will cause the same to be
done, the Trustee shall, until such Notelhas been duly presented
for registration of transfer, pay the interest on such Note and
make payments and prepayments of the principal thereof, and any
premium thereon, in accofdance with the provisioﬁs of such
agreement and without presentation of such Note‘to_ﬁhe‘Trustee.
The Trustee shall be under no duty Qith respect to any notations
of any payments of pfincipal,.premium or interest made Qithout
presentation of the Note in respect“of which such payments are
made except such notations as shall have.been“made by‘one of’
its authorized officers and shallvhavé»no'iiabilitg by reason

of any claim érising on account of a payment made in accordance
with the provisions of any agreement filed witﬁ it pursuant to
the foregoing prqvisions of this Section.1002(b).”ﬂThe Note
Purchase Agreement éhall constitute an agreement contemplated

by this Seétioh 1.02(b), and the'Coﬁpany Qill, promptly after
the date of delivery of this Indenture, file with the Trustee
counterparts of the Note Purchase Agrecement executed 5y the

respective Purchasers.

SECTION 1.03. The Company shall keep or cause to be

kept at the Corporate Trust Office a sufficient register or
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registers fof‘ﬂhe.registration,,and registratioh of transfer,
of Noteé; which shall be denominated the Registef and main-
tained by the Trustee. The Nétes, the names and.aédresses

of the holders of the Notes, the transfers of the Notes and
the naﬁes and addresses of the transferees‘qf_the Notes shall
be registered in the Register as herein provided and under
such reasconable regulatioﬁs as the Trustee méy preécribé;

The Register shall at all reasonable times be open for in-

spection by any holder.

SECTION 1.04. The Notes shall be signed on behalf

_of the Company by its President or one of its Vice Presidents,
and its éorpo:ate seal shall be thereuntobaffixed and attested
by its Secretéry or one of itslAssistant Secretaries. 1In case
any officer who shall have'sighed, or attested the corporate
seal upon, any Note shall cease to be such‘offiCer before such
"Note shall have been authenticated and delivered by the Trustee,
such Note nfay nevertheless belauthenticated and delivered with
éhé same effect as though such person had not ceased to be such
officer of the Company. Any Note may be signéd on behalf of
.the Company, and the corporate seal attested thereon, by a per-
son who, at the actual date of the executién of such_Note,
shall be a proper officer of the Company, although at the date
of such Note or the date of.authentication or delivery thereof,

such person was not then such officer of the Company.

SECTION 1.05. No Note shall be valid or become ob-

ligatory for any purpose or be binding upon the Company or be
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~entitled to tﬁé benefits and security of this Iﬁdeﬁture,
‘unless and until it has been authenticated by»the‘Trustee‘s
execution of the certificate df authentication-thefeon; The
authentication énd delivery by the Trustee of any Note 
shall be conélusive, and the.only competent,veQidence that
such Note has been duly issued hereunder and is entitled ﬁo

the benefits and security of this Indenture.

SECTION 1.06. (a) Subject to the requirements of

Section 1.13, the transfer of any Note may be registered if
such Note is surrenderéd for cahcellation at the'éorporate
.Trust Office and is accompanied by an instrument or instru-
ments of.transfer satisfactory to the Truétee. A New Note
of the same tenor as such 0ld Note, executed by the Company
vand payable to the transfefee in an original principal amount
(subject to Section 1.07) egual to the original principal
“amount of such Qld Note and dated as of the samg'date as the
ﬁéte of such 0ld Note, shall be authenticated and delivered
by the Trustee to the transferee in exchange for such Old Note.
(b) Any Note or Notes may be exchanged for a New
Note or Notes of the same tenor as such 0ld Note or Notes
i1f such 0ld Note or Notes are surrendered for cancellation
at the-Corporate Trust Office and are accompanied by the
request of the holder therebf specifying the authorized

denomination or denominations of the New Note or Notes to
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- be issued inAexchange therefor. A New Note or Notes of
tﬁe same tenor and dated as of the same date'as such 01d
Note or Notes, executed by the Company and payable‘to such
holder in the authorized denomination or denominations so
requested and in aggregate Qriginalnprincipél_amount equal
to thé aggregate original principal amount of such 0l1d
' Note or Notes, shall be authenticated and. delivered by the
Trustee to such holder in exchange for‘éuch 0ld Note or
Notes. | |

(c) If any Note shali‘becbme mutilated.or be
destroyea, lost or stolen, upon request of the hélder thereof
‘a New Note of the same tenor and dated as of the éame date .
as such 0ld Note or Notes, executed by the.COmpany and payable
to such holder in the same original principal amount as such
lOld Note, shall be authenticated‘and delivered by the Trustéé
-to such holder in exchange for such 0ld Note if mutiliated, |
or in substitution for such 0ld Note if destroyed, lost or
§£Qlen;.pro;ided that (i) in the case of a mutilated 01d
Note, such 0ld Note shall be surrendered for cancellation
at the Corporate Trust O0ffice, or {ii) in the case of a
.destroyed, lost or stolen 0ld Note, the holder thereof shall
furnish to the Company and the Trustee such security and in-
demnity as may be reasonably.réquired by them to save eéch
of them harmless from any loss or liability in connection

therewith (except that any holder which is ‘a Purchaser or is
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a nominee of, or a payee originally designated by, a Pur-
chaser,‘Shall be required only to furnish the agreement

of such Purchaser to indemnify the Company and the Trustee
for any loss or liability in connection theréwith);rand
evidence to their satisfaction of the destruction, loss

or theft of such 0ld Note and the ownership thereof.

(d) The Trustee shall not be regquired to authen-
ticate and delivérﬁaﬁy'NéW Note of Nétes (i) during the
period commencing at the close of’hﬁsinesé‘on the 15th day-
of the calendar month neXt_preceding the month in which
ocours ahy Payment Date and eﬁding at the start of business
on the day next succeeding sﬁch Payment Date, orA(ii) during
the periéd cbmmencing at the close of bﬁsiness’on the 15th
,_day prior to any date on which thé»Trﬁsteé.plans tb send
notice of prépayment to the holders of Notes and ending
“at the start of business on the day next sucéeeding’the

date fixed for prepayment specified in such notice.

"SECTION 1.07. (a) Before any New Note is issued

in exchange, transfer or shbstitution for aﬁ 0ld Note or
Notes pursuant to any Exchange Provision, the Trustee shall
mark on éuch New Note (i) ﬁhe date to which interest has
been paid on such 0ld Note or Notes, (ii) the aggregate
amount of all payments and prepayments of principal @re*

viously made on such 0ld Note or Notes which are allocable
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to. such New Noﬁe, such éllocationkto be made by the Trustee
iﬁ proportion, as nearly as may be practicable, to the
principal amount of each suéh New Note, and (iii) if the.
amount of any Instalment Payments on suchvold Note .or
Notes has been reduced as provided in thiS‘Indenture, the
reduced amount of the Instalment Péyments to be made there-
after on such New Note. Intereét shall be deemed to have
been paid on such New Note to the date to which interest
shall have been paid oh such 014 Noté or Notes, 'and the
aggregate amount of all payments and prepa?ments of principal
marked on such New Note shall be deeﬁed to have-been made
thereon.
(b) Upon the issuance of a New Note pursuant to

Section 1.06(a), the 'Company may feqguire the éaymeht of a
sum to reimburfse it, or to provide it with funds, for the‘
payment of any transfer tax of similar goverﬁmental charge
paid or payable by the Company in conneqtion with such
exchange. | |

ey Each New Note issued in exchange or in sub-
stitution for an 0ld Note ér Notes pursuant to any Exchange
Provision shall be a valid obligation of the Company evidencing
the same débt as such 0l1ld Note or Notes or the portion thereof
allocable to such New Note, and shall be entitled.to the

benefits and security of this Indenture to the same extent.
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SECTION 1.08. The Trustee is hereby appointed

the agént of the Company for the payment, registration,
registration of transfer and exchange of Notes, and to
receive all notices to or demands upon the Company with
-respect to the Notes or this Indentgre. Notes'may, sub-
ject to the provisions of Section 1.02(b), be presented

for payment, and ndtices to or‘demands upon the Company
with respect to the Notes or this indenture may‘be given
or'made, at the Corporate Trust Ofﬁice. The Trustee will
notify the Company of its ;eceipt of any éuch notices br
demands within 5 days after receipt thereof, but the failure
of the Trustee so to notify the Company will not relieve
the Company of any of its obligations héreunéér nor affect
or impair any of the rights of or impose'any.liability.

-upon the Trustees or the holders of the Notes.

SECTION 1.09. Prior to due presentment for regis-

tration of transfer of any Note, the Company and the Trusteeé
may deem and treat the holder of such Note as the absolute
owner thereof (whether or not such Note shall be overdue)

for all purposes, and neither the Company nor the Trustees
shall be affected by any notice to the contrary; and, sub-
ject to the provisions of Section 1.02(b), payment of or on
account of the principal of, premium, if any, and interest

on such Note shall be made only to or upon the order of
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such holder. ‘All such payménts éo maae, including, without
limitation, all payments made pursuant to Section 1.02(b),
shall be valid and‘effective to satisfy and discharge the
liability of the Company upon_such Note to the extent of
the sum or sums so paid, and the Trustee shall have no

liability in respect of any such payment.

SECTION 1.10.. This Indenture creates a continuing

security interest and lien to secure equally and ratably the
payment in full of the principal of, premium, if any, ‘and in-
terest on all Notes which may, from time to time, be outstand-

ing hereunder.

SECTION 1.11. All Notes surfénderea to the Trustee
fdr_payment in full or for exchange ér-fbr registfation of
‘transfer shall be promptly cancelled. Such Notes shall,
thereafter, be delivered oxr disposed of as aireCted by an
Executive Offiger of the Company, and no Notés shéll be
issued in exchange.or substitution therefor except as ex—

preSsly permitted hereby. |

SECTION 1.12. On the date of delivery cf this

Indentufe the Company Shail execute 9 3/4% Notes in an aggre-
gate principal amount not in eﬁcess of $8,000,000. If the
Trustee shall have received such Notes in the form

. prescribed by this ;ndenture and'éxecuted by the Company,

such Notes shall be authenticated énd delivered by the
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Trustee in accordance with the order of the Company signed
by an Executive Offlcer thereof Such order shall be the only

authority required by the Trustee for the authentlcdtlon

and delivery of the Notes issued hereunder.

SECTION 1.13. The Notes are being issued pursuant

to the Note Purchase Agreement under the express understand-
ing, and the specific representation and warranty by each
Purchaser, that such Purchaser is purchasing a Note or Notes

for its own account and. not with a %iew to'distributioﬁ, subject
nevertheless to any requirement of law that the disposition of
tts property shall at. all times be -within its control. . Each Pur--
chaser and e&ery subsequent hoider shall, by its acceptance of
any Note, be deemed to have represented and walranted to thc
Company and to the Trugtecs that it will make no offer to sell or
sale or other distribution of the Note or Notes issued to it, din
'whole or in part, in violation bf the registration provisions

of the Securities Act of 1933 as amended, or the Trust In-
denture Act of 1939, as amended; and prior to ény sale or

other disposition of any Note, in whole or in part, by any

such Purchaser or subsequent holder, it shall submit- to the
Company énd to the Trustees an opinion of counsel, who shall

be Special Counsel to the Purchasers or house counsel to such
Purchaser ox other counsel satisfactory to the Company and the

Trustee, in the form and in substance satisfactory to the Company
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and the Trustee, to the effect that sﬁch sale or other dis-~.

position may be made by such Purchaser or holder without
violation of the securities Act of 1933, as amended, or the
Trust Indenture Act of 1939 as amended. The riqht‘of-such
Purchaéer'or holder to transfer any Note éhail be subject to
the foregoing, and no transfer of any Note will be made on
the Register unless evidence of compliance with the foregoiﬁg

shall have been delivered to the Cdmpany and the Trustees.

ARTICLE II

Particular Covenants of the Company’

Anything in this Indenture or in the Notes to the
contrary notwithstanding, the,Company, expressly for the
benefit of the original and future holders of the Notes,
represents and warrants thebtruth and dorrectness of the
information set forth in the Preiiﬁinary‘statement, and

covenants and agrees as follows:

SECTION 2.01. The Company has full power and law-

ful aﬁthoiity to Grant (or cause tb'be‘Granted) the Trust
Estate to the Trustees, and warrants that the Trust Estate is

free and clear of all liens, security interests, charges and
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other encumbrances except Permitted Encumbrances. The Cohpany
will at all times protect or cause to be protected the title
to the Trust Estate, and will forever warrant and defend the
same and the rights of the Trustees therein and theretoc against
the claims and demands of all persons, and will maintain the
Lien of this Indenture so 1ohg.as any Note remains outstanding.
The Company warrants tHatthisIndénture will create a valid..

and enforceable first security interest in the Equipment.

SECTION 2.02. The Company will, at its expense

and from time to time, exécute and deliver any and all

such instruments of further assurance agd other inst:uments,
and do any and all guéh acts, or cause the same to be done,.
as the Trustee shall deem necessary or advisable to better
Grant to the Trustees the Trust Estate or'té.car:y out more

- effectively the purpoées of this Indenture.

SECTION 2.03. ({(a) The Company, forthwith upon

the execution and delivery of thiS Indenture and thereafter
from time to time, will pfompﬁly cause -this Indenture, each
instrumept included in the Trust Estate and financing state-
ments, cohtinuation statements or other instruments with
respect to any theréof or the property intended to be subject

to any thereof or subject to the Lien of this Indenture, to
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be filed, registered or recorded (and, when and if necéssary;
to be refiled,;}eregistered or re-recorded) in such manner
and in such places as may be reéuired by any present or
future law in order to, as the case may ke, créate or pro-
tect the Lien hereof or thereof, if any, upon the property
subject hereto or thereto or intended to be-subjéct'hereto or.
thereto in order to protect the vaiidity hereof or thereof or
publish notice hereof or thereof or to entitle the holders
of the Notes, directly or indiréctly, to the benefits'ahd
security intended to be provided hereby,or thereby, or to
protect and maintain the estate; right, title, interest,
claim and demand of the Trusteeé“in, to and under the Trust
Estate. '

{b) To the extent that-it lawfully may, the
Compaﬁy will pay, or causelto'%e'pqid, all taxes and fees
incident to each filing, registration, recording, refiling,
reregisﬁration and rumrecording'required by this Indenture,
the costs and expenses incurred in preparing and obtaining

each report reguired by Section 2.03{(c), all federal or state
stamp taxes and other taxes, duties, imposts, assessments
and charges and all other”éxpenses arising out of or in-
cident to the isguance of the Notes and the preparation,
execution and delivery of the instruments referred tb in

Section 2.03(a).
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‘(c) On or befére the date nine mohthﬁ after the
first filiné ;f each finahcing"statement and the first filing
or recording of each other.document required to be filed or
recorded by paragraph 6{(h) of the Note Purchase Agreement in
each place in which such financing statement or other'document
is filed or recorded, and thereafteér on br bhefore each anni-
versary of such date, the Company will deliver or cause the
Lessee to deliver to the Trustees and to the_holders of the
Notés ﬁhe certificate regquired by paragraph 9 of the Note

Purchase Agreement.

SECTION 2.04. (&) “The Company will punctually

- pay, or cause to be paid, the principal,_premiuﬁ, if any,

and intérest to become due in respect of the Notes according
to:the provisions thereof éndrhereof, and.wi11~not claim

. any credit on or make anf.dedﬁction from the payments ﬁherébn
by reason of the payment of any taxes levied at any time or_'
from time to time upon the Trust Estate or any ?orticn thereof.
kb) Notwithstanding the provisions of Section
2.04(a), the Trustee may deduct.ffdm therpayment of any .
interest on the Notes, and dispose of in accordance with
applicable laws, the amount of any  income or profits tax
payable by the holders of the Notes upon such interest,
only to the extent that such withholding is required to be
made by the Company or the Trustee pursdant to any law or
‘regulatidn of the United States ofAAmerica, of any state

or states or of any other governmental authority.
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Section 2.05. {a) The Company will observe and

perform all provisions to be observed or performed by 1t,

and will cause to be obqprved and performed by each other
person all provisions to be performed by it, contained in

the Note Purchase Agreement, in each inétrument included

in the Trust Estate, and in each instrument delivered
pursuant to any thereof, in accordance withtthe terms thereof
and within the time permitted thereby, and will mdintain,

or cause to be maintained, the valldlty and effectiveness
of.each such 1nstrument and the assignment thereof or of

rights with respect thereto to the Trustees. .

(b) The Company will not také any action nor
permlt any action to be taken by others, which would release
. any person from any of its covenants or obligations under
any instrument included in the Trust Estate, or which would
result in the amendment, hypothecation, subordination, term-
ination or discharge, or impair.the vélidity’or'éffectiveness,
of any such instrument, except as expressly provideduherein
or‘therein.

(¢) -The Company will give notice to the Trﬁstees
(i) of any default by any person under rhis Indenture or
under any instrument included in the Trust Estate and (ii) of
the pendehcy of ahy proceedings for the condemnation, confis-
cation, requisitidn or other taking of the possession, use
or leasing of or title to the.Equipment or any portion thereor'
promptly after the Company obtains knowledge of the same.

{(d) So long as any the'rémains outstanding:

(i) the aggregate Basic Rent payable under the Lease on the
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day next preceding each Payment Date shall be not less than
the aggregate amount of the payments of interest and/or
the Instalment Payhents for such Payment Date; (ii) the
aggregate amount of the payments of interest andrthe
Instalment Payments payable on the Notes to and
inciudiﬁg the stated maturity thereof shall be sufficient
to pay all interest due and payable on the Notes to |
the stated maturity thereof and to repay the entire'original
pfincipal amount of each of the Notes by the stated
maturity thereof; and (iii) the aggregate unpaid pfingipal_
amount'of the'Notes on any Payment Date, together with the
interest theﬁ accrued'and unpaid thereon, shall not éxceéd
ﬁhe purdhaSe price (less any premium included.therein)bpayw
able pursuant to the Lease in the césé of a éurchase of the
Equibment on the day next preceding suchanment Date, to-
gether with ﬁhe Basic Rent payable under thé Léase on.the
'déy next preceding such Payment_patefy - |
(e} At all times the Equipment'shall be leaseq to
the Lessee under the Lease, provided that thé Lease may be
assigned by tﬁe Leésee on condition that the Lessee remains
obligated thereundér td the same extént as though nc assign-
ment or trénsfer thereof had been maae, It is expréssly under -
stood and agreéd thét the use and possession of the Equipment by
Lessee aé_permitted under and subject to the Lease shall not

constitute. a violation of this Indenture.

SECTION 2.06. (a) The Company will do or cause

to be done all things necéSsary to preserve and keep in fuli
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effect its existence, rights_kcharter and'Stétutory) and
franchises as a éorporation under the laws éfvthe State of
Delaware, ahd if the qualification of the Company as a
foreignvcorporélion to>do business in any jurisdiction
shall be necessary to protect tﬁe validity and enforceability
against the Company of this Indenture, the Notés or any
instrument included in the Trust EState, or Againét»ény
other person of ényAinstrument included in Ehe Trust Estate,
then the Company will do or cause to be done all things
neéessary ﬁo obtain, preserve and keep in full effect:
such.qualificétion.

(b) The Company will complvaith, or cause.to be
complied with, all requirements of each instrument and all
| legal requirements, which are appiicable to tﬁe Com?any,
the properﬁy of theACbmpany, the Trust Estate or any_portidn

thereof.

"

SECTION 2.07. All right, title and interest of

' the Company in and to all imﬁrovéments, substitutiqns and
replacements of, and all additions and accessions_to,'the
Trust Estate or any portion tﬁereof) hereafter acquired

by the Company) immediately upon such acguisition, and
without any further grant, gonveyance.or assignment, shall
become and bejpart of the Trﬁst Estate and shall be subject
to the Lien: of this Indenture as fully and completely, and

with the same effect, as though now owned by the Company.

SECTION 2.08., (a) The Company will pay and

discharge, or cause to be paid and discharged, before they

W
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become deiinquentf all taxes (inciuding income, franchise,
general excise.and receipﬁs faxes), assessments, rates and
charges, excisws,.levies. license fees, permit fees, in-
spectidn‘fees and other authorization fees, and other govern-
mental and similar charges, deneral or special, Ordinary or
extraordinary, foreseen or unforeseen, of eVery character,
and any interest and pehalties thereon, which may be levied
upon or assessed against it or the Trust Estate or any
portion thereof, any other.property of the Company or any
income therefrom, or the interest of the Trustees in ahy
thereof, and will promptly dischargé, or cause to be discharged,
any liens, cﬁarges or other encumbrances, other than Per-

mitted Encumbrances, which may heretofore have been or may
'ﬁereaften be created on tﬁe Trust Estate or any ?ortion thereof,
such other property of the Company or any income therefrom, or
the interest of the Trustees‘inAany thereof.

(b)' NoEﬁing in this Indenture shall reguire the
paymeht‘or discharge of, or permit the Trustee to pay or dis-
charge, any tax, charge, iev&, assessment or lien or any other
iﬁposition dr encumbrance SO long as'the same shall be the
subject of a contest permitted by the Lease. The Company.war«
rants and agrees that it will prosécute,-or cause to be prose-
‘cuted, each such contest diligently to a final conclusion, that
it or the Lessee will pay or cause to be paid, and save the
Trustees harmless against, any and all losses, judgments,
decrees and costs (including all reasonable attorneys' fées
and expensés) in connection theréwiﬁh and that it will, promptly

after the final determination of such contest, fully pay and
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dischargé‘the amounts which sﬁall be levied, asseésed,>charged
or imposéd or bé determined to be pa?able thérein, together
‘withiali penalfieé, fines, interest and costs resulting from
such contest. The Company will, within 60 days after demand
ﬁherefor by the Trusteeé, furnish proof of the payment of any
thereof. | |

| (cy The C@mpanylwill pay the compensation to which
the Trustees are entitled hereunder and all proper disburse-
ments and expenses incurred by them hereunder, all taxes
aésessed against the Trustees as éuch, or against any_funds
on deposit with the Trustee which tﬁe Trquees might be re-
Aqhiréd or pérmitted by>law'to-deduct from suchvdeposit or
payment, and all statutory penalties and other payments which
the Tfusteeslmay be fequired td pay or make hereunder or by .

virtue hereof.

SECTION 2.09. without the prior consent of the
‘holders of not less than 66-2/3% in unpaid principallamount
of the Notes, the Company will not:

}(a) directly or indirectly create, incur, assume’
or sdffér to exist ény Debt except (i) the Notes, and ({(ii)
Subordihated Debt which mayrarise by opération of law;

. (b) create, assume, or suffef to exist any mortgage,
pledge, lien, security interest, chafge or other encumbrance
in or uéon the Trust Estate or ény portion thereof or inter-
est therein, or upon ény income therefrom,Aor upon ény

other real or personal property of the Company, whether now
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owned or hereafter acquiréd,_éxcept'(i) Permitted Encuﬁbrancgs
and (ii) as otherWise permitted by this Indehture;

(¢) make or permit to»remain outstapding any loan
or advance to, Zr guarantee”or otherwise become conﬁingently
liable with respect to.the obligations, stock or dividends
of, or own or acquire any stock or other securities of, any
other person, except that the Company maj (1) make any ad-
vance required to be made_pursuan? to this Indenture; the~
Note Purchase Agreement or the Leése and permit‘the same
to remain dutstandiﬁg, and (ii) own or acguire any obligations,_
stock or other securities which constitute or are to constitute
a portion of the Trust Estate;

(a) ﬁerge or consolidate with any other person;

(e} sell, lease, trénsfér or'otherwise diSpose
of the Trust Estate or any portion thereof or’interesﬁ
therein; except that the‘Company may s§il, transfer or other-
wisé_diépose of any of the foréééihg to the extent expressly
'pexmittéd or required by this Indenture, the Lease or any
Permitted'Encumbrance;

(£f) directly or indirectly éggage in any businesé
or enter into any transaction other than such business or
transactions as are coutemplated by the Noté Purchase Agree-
ment, this iIndenture or any’insfrumént included in the Trust
Estate and suéh other business or transactions as are in-
cidental thereto; |

(g) declare or pay any dividends Cﬁ, or make any
. payments in conqection with the.pﬁrchase, redemption or

retirement of, or make any other distribution upon or in



respect_qf( the shares of the Company; or make any change
in the authoriéed shares of the Company, or issue aﬁy addi-
' tional sharqé“Df,the Company, or directly or indirectly
reclassify the shares of the Company or any portion thereof,
éxcept thaﬁ the Company may from time to time déélare and
pay cash dividends on the shares of the Coméany out of
the funds of‘the Company which are available for disposition
by the Company (determined'és prqvided in Section 4.05)
provided that no Default of Event of Default hereunder shall
have occurred and be continuing on the date of declaration
oxr on the date of payment of such dividends; or

(h) make any payments or. prepayments of or on
account of principal, prémium, if any, or interest on any
Subordinated Debt, except“that the Company may from ﬁiﬁe to -
time make such payments and prepayments out of the funds
of the»Company which are available for dispositioﬁ by the
Company (determined as provided in Section 4.06) if such
paymeﬁté and prepaymen£s are made in compliance with the
éubordination provisions preécribéd by this Indenture, which
aré-included in the definiﬁiéh of the term "Subordinated

bebt".

SECTION 2.10. (a) The Company will (i) keep

adequate records and hooks of account in accordance with
generally acce@ted‘accounting principles consistently ap-
plied, reflecting all financial transactions of the Com~
pany, and {ii) parmiﬁ the Trustees personally or by their

agents, accountants and attorneys, to visit or inspect any
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of the prdperties; examine the records and bpoks of account‘
and\discués_t@e affairs, finanqes and éccéunts; of the
Company, with the officeré of the Company, énd its in-
dependent public acéountants, if any, af'such reasbnable
times as may be reasonably requesﬁed by the Trustees. The
Trustees shall be under no auty to make any such visit, in-
specﬁion or examination unless requested to do so by any |
" holder which is the Purchaser or‘by the holders of not less
than 25% in unpaid principal amount .of the Notes and
furnished with funds for the purpose. |

(b} The Company will deliver to the Trustee,
promptlyuafter their original distribution, copies of all
financial statements and reports, if any, as it shall send
to its stockholders or fi%e with any federal or staté agency
or other governmental authority or commission.

(¢} At the requést of any Purchaser, the Compény
‘will file with the Trustee, and will.deliver to each
ﬁolder ofrany of . the Notes=(i) within 90 days.éfter the
epa,of each?fiscal year of the Company ending subseguent ﬁo
the date of such request, or,. in the case of fiscal years
ended prior tQ such request, within 90 dags after the'datev
of such request, statements of income and retained earnings
of the Company‘for such fiscal yeaf and a balance sheet of
the Company as at the end of such fiscal year, setting
forth in each case (except for the first fiscal year of the
C@mpany) in comparative form figureé‘for the pfeceding

fiscal year, all in reasonable detail and scope and certified
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by the principal financial officer of the Company, or, if

any Purchaser shall ha&e requestéd such certification,
certified by.independent public accountants of recognized
national standing selected Ey.the Company; (ii) promptly
‘upon receipt thereof, copies of all detailed reports, if

any, sﬁbmitted to the Company by accountants in connection
with each annual or interim audit of the books of the Company
made by such accountants} and (iii) with reasonable prompt-
ness, such other data and information as any holder of ahy

of the Notes or the Trustee may reasonably request. Together
with each delivery of financial statementsrrequired by clause
(1) above, ﬁhe Company wili deliver to the Trustee and each
holder of any of the Notes a certificate signed by the
President or é Vice President>and by the Treasurer or an
Assistant Treasurer of the Company, stating, as to each
$igner thereof, that (1) a review of tﬁe‘activities of the
Company during such year and fo the date of éuch certificate
'and of_perfdrmance under the Note Purchase Aqreeméht and

this Indenture has been made under his supervisién, and

(2) to the best of his knowledge, based’on such review,

the Company has fulfilled éll its obligations undér the

Note Purchase Agreement and this Indenture throughout such
year and.to the date of such certificate, or, if there has
been a default in the fulfillment of any such obligation,
specifying each such'default known to him and the nature

and status thereof.



SECTION 2.11. If the Company shall‘faii to ?ér4
form or fail to:cause to‘be performed any of the covenants
contained in Sections2.03, 2.05(a), 2.08, 2.12(b), 2.12(c)
ox 3.05,‘the Trustee may make advances to perfofm the same
on its behalf (which advances shall be made:by the Trustee
~if requested_so to do by any holder which is one‘of the
Puichasers or by the ﬁoldérs of not less than 25% in
uﬁpéid principal’amount of the Noﬁes‘and if furnished
with fﬁhds for the purpose), and all sums so édvanced shall
be a. lien upon the Trust'Estate and shall be secured hereby
~ prior to the Notes; and the Compény will repay on demand
',ali.sums so advanced on its behalf with interest at . the

rate of 10% per annum from the date of the advance.

SECTION .2.12. (a) The Company will not issue or
permit to bhe issued any Notes in any'manner other than in
accordance with the provisions of this Indenture and the

covenants and agreements herein contained.

(b) ‘The Company will, at its expense but subjeét
to the direcﬁion and control of the Trustee, take sucﬁ action,
or upon the Trustee's request furnish the Trustee with funds
sufficient to enable the-Truﬁtees to take such aﬁtion at the
Company's expense, as the Trustee may deem necessary or
adviéable for enforcing payment by any and all persons of
any moneys pavable under or pufsuant-to the Trust Estate

“or any instrument included therein.
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(c) The Company will maintain or cause to.be
‘maintained upon_the Equipmen£ a policy or policies of insur-
ance of the character, with the coverage, and in the amounts,
naming such insureds and with loss pa?able under any
policy as the Lease shall require to be maintained, whether
or not the Lease sﬁall have been terminated as permitted
therein. Either said policy or policies of insurance or
a certificate or certificates from such insurance company
or con@anies or'certificates of the Lessee evi@encing com=-
pliance with the requiréments of Ehis Section 2.12(c) shali
be déiivered to the Trustee. .The>Cbmpaﬁy shail not take
out separate insurance conéurrent ip form or contributing
in the event of loss with that réquired.to be maintaiﬁed
pursuant to this Section 2.12(c), unless the Trustees shall
be included as named inéureds withvloss_payable to. them as

their interests may appear.

SECTION 2.13 If no Event of Default hereunder
shall have occufred}and be continuing, the Company may
sell or otherwise transfer its interest in the Equipment,
subject to the Leése, the tease Assignment énd this Indenture,
provided that the purchasep or transferee, by instrument in
form and.sﬂbstance satisfactory to the Trustee, expressly as-
sumes and agrees to be bound by the provisions of the Lease and

the Lease Assignment and expressly undertakes and assumes
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all of fﬁe:obligétions and undertakings of the Company
cohtained'in,yhis Indeﬁture,.and appoints the Trustees as
its agents and attorneys-in-fact with full power‘and author-
ity to take all actions and do all things in its behalf
which the Trustees are authorized by Section 2.14 to do as
agents and attbrneys~in~fac£ of the Company and to execute
and deliver in its name and behalf any deed, instrumént,.
document or other paper which, pﬁrsuant to this Iﬁdentute

or any instrument_contained‘in the Trust Estate, the Trustees
are authorized to execute and dglngr in the name and be-
"half of the Company or such purchaser or transferee; Eggm

vided, however, that such purchaser or transferee shall

“not be required to undertake or assume any obligations
- herein contained which are imposed upon the Lessee pur-

suant to the Lease; and provided further, that any such

purchaser or transferee wﬁich shall seil or otherwise
transfer the interest in the Equipment theretofore acguired
‘by it in such manner that suéh sale or transfer would, if
iﬁlwere-a séle or transfer by the Comgany, be permitted

by the provisions of this S=ction 2.13, shall be released
from complying thereafter with said undértakings and as-—
sumptions so made by it and shall have no further obliga-
tion by reason thereof (except any obligations, actuai or
contingent, that may exist at the time of such sale or
transfer by such purchaser or transferee}. Performance

by or on behalf of the Company of any such obligation or
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undertaklng so assumed by any purchaser or fransfcree
shall constitute perfoxmance thereof for all purposes
:_of this Indenture. Any purchaser or transferee of an
interest pursuant to this Section 2.13 is hereinafter
called a "2,13 Transferee." This Section 2.13 shall not
apply to any purchase of the Equipment or any portion
thereof pursuant to the Lease.

- SECTION 2.14. Within three business days after

the receipt by the Company of anf notice from the Lessee
of itsbintention to terminate the Lease as to the Equip-
ment or any portion theréof4pursuant to paragraph 12(b) or
15(c) of the Lease, or of thévexércise‘by Lessee of . any
option to purchase the Equipment pursuant to paragraph 15(d)
of the Lease, the Company.will fufnish a copy of such ndtice
" to the Trustee. fhe Company shall compiy with all,applicabie
provisions of the Lease, so that the purchase of the Equip-
ment.or such“pOrtion thereof by the Leésee shall be consum-
mated as‘brovided,in the Lease. If the~Company shall fail to
omply with the applicable provisions of the Lease, dr cause
the same to be complied with, the Trustees shall be,‘and are‘
hereby, irrevocably appoiﬁted the agents and attorneys-in-~fact
of the Company and of any and every future owner of any in~‘
terest in the Equipment to comply with said provisions,

including without limitation the execution and delivery,
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in the name of and on behalf of the Company and such other
owner or ownexs of any interest in the Equipment, of a bill
of sale and such other instruments and authorizations, if

any, as may be necessary to transfer to and vest in the

Lessee the title to the Equipment or suchiportion‘thereof,

as the case may be, freé and.clear of ény liens, charges,
security ihtereéts or encumbran¢es'except‘such as may haye
‘been in existence at the time title to the Equipment or such
portion thereof vested in the Cdmpany, but subject also to
any other liens, charges, security interests and encumbrances
not caused or cfeated by'ény'lessor under the Lease, and to
all restrictions, reguiatioqs and ordinances that are applic-
able to the Equipmént or such pértion thereéf on the date of
tranéfer.thereof to the Lessee and subject ﬁo any violations
of ény applicable laws and‘regulaﬁiOBS‘that are in existence
as‘of said date; but the provisibns of thié sentence shall
-not preyent any default in ‘the observance or performanée of
any covenant or obligations contained in this Seétioh 2.14

from constituting an Event of Default hereunder.
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ARTICLE III

Possession, Use and Release .

SECTION 3.01. The Trustee shall receive and collect
direcﬁly'and without tﬁe intervention or aséistance of any fis~
cal agent or other intefmediary all moneys referred to in Ar»'
ticle IV and all other moneys and‘property paid'or payable to
or received or receivable by the-T;ustees';ndef or pursuant to
the provisions of or otherwiée in fespect-oanny instrument dr.
other property included in the Tfus£ Estate or under or pursuant
to the provisions of this Indentufe: and the Truétees may demand
and enforce payment thereof, and may take such.other action ‘as
the Trusﬁee shall‘deem necessary or advisable in cbnnection
therewith. All such moneys received by the Trusteés shall be
held by the Trustee as part of the Trust Estéte and applied as

provided in this Indenture.

~ SECTION 3.02. The Trustees. shall not be obligated

- at ahy time to accépt any property}'other than property of the
character referred to in the Granting Clauses and intended to‘
become part of the Trust Eétaté, or to cause or pefmit the
transfer thereof to be made to the Trustees if the Truétee

shall determine in good faith that such action would subject



the Tfusteés to'tﬁé risk of any personal liability or expense.
The‘Trustees.Shall not be under any duty to examine or pass
upon thé‘Validity.or genuineness of, or the ﬁitle to, any in-
strumeﬁt or other property at any time included.injthe Trust
Estate, and the Trustees shall be entitled to assume that any
such iﬁstrumént‘or other prdperty is valid and genuine and is
owned'by the putative owner thereof and that the conveyance,
'éssignment or other transfer thereof to the Trustees is legal,
valid and binding and enforceable in accordance with its terms.
The Trusteess shall hold, deal with, applyvénd release ﬁhe
Trﬁst Estate or any portion thereof or interest therein in

accordance with the provisions of this Indenture.

' SECTION 3.03. If, while this Ihdenture is in
effect, the title, interest or Lien created hereby on the
‘Trust Estate or aﬁy portion'théreof shall be endangered
‘or shall be attacked directly or indirectly, the Conpany
‘hereby authorizes the Trustees té.take all necessary and
proper steps for.the defense of said title, interest or
ﬁién, including the employment of counsel, the prosecution
or defense of litigation, and the compromise dr discharge’

of claims; provided, however, that the Trustees shall take

no action under this sentence unless the Company shall
have failed to take the requisite action within 10 days
after demand therefor by the Trustee to the Company unless

the lapse of time involved in making such demand wonld be |
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prejudicial to the Trustees. In case default shall be

‘made in payment of any Basi¢ Rent or Additional Rent un-

der the Lease or of any other moneys due under or.pﬁrsuantv

to the provisions of or otherwise in respect of, or in the
due pefformance of any provision of, any'inétrument included
in the Trust Estate, then and in evéry such case (without
prejudice to any right to claim a Default or Event of Default
under this Indenture or to assert any righf consequent‘theru»
on), the Trustees may, and upon thé request of the holders of'.
not less than 66-2/3% in unpaid principal'amount of the No£es
shall, cause proper prbceedings to be instituted and prose~'
cuted in a court of competent jurisdiction, or take any

other action; to enforce such’payment,'collect the amounts
due and/or enforce the performance of such provisions, sub-
ject, however, to the provisioné of Seétions 6.02 and 6¢0$‘and

to the proviso to the first sentence 6f Section 6.13.

SECTION 3.04. The Trustees shall, ﬁpon‘the regquest
of all of the holdérs of the Notes, give their consent tof or take,
any éction or change under, in or in respect of the Trust Estate,
any instrument or other property included in the Trust Estate or
any property subject or intended to be subject to any instru-
ment included in the Trust Estate; provided, that the Trustees
nay deéline to follow any such request if (i) the Trustee shall

be advised by counsel that such consent or such action or change
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may not lanully be made or taken, or (ii)'tﬁé Trustee shall
determine in good faitﬁ that such consent or such action or
change would squec£ the Tfustees to‘thé risk of any personal
liability or expense, unless any of the holders of the Notes
can and do indemnify and hold the Trustees harmless from and

against such liability or expense.

SECTION 3.05. On demand of the Trustee, the Company

forthwith will pay or satisfactorily provide for all expendi-

tures incurred by the Trustees under this Article III.

SECTION 3.06. ' The Trustees shall, before taking any
action unaef this Article III, be entitled to receive from the
Company at least 10 days} prior notice of the action to be taken
and of the form of the instruﬁenté involved, and anlopinion of
counsel, iﬂ form and substance sétisfactory.to the Trﬁstee,
stating the legal efféct»of such acfion, the steps nécessary
to be taken to cohsummate the séme.and that §uch action
"Will not materially and. adversely impair the security‘fof

" the Notes or the rights of the holders of the thes in
contra&ention-bf £he érovisiéns hereof,‘ana such bpinion
shall be full protection to the Trustees for any action.takén
or omitted to be taken by the Trustees in feliancevthefeon.
In the case of any ihstrumeht or instruments supplemental
to any or all instruments included in the Trust Estate and

in the case of any releases and related instruments, the
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Trustéesvshéll be.entitled to receive aﬁd rely on an.opinion

of counsel; in,form and substance satisfactory £o the Trustee,
as copclusive-evidence that such supplemental.inétrument or
instruments or releases and related instruments may be entered
into or consented to by the parties thereto (and by any person
whose éonsent thereto or exeéution thereof is required) pursuant

to and in compliance with the requirements of this Indenture.

SECTION 3.07. va no Event of bDefault hereunder

has occurred and is continuiﬁg, the Trustees may execute

any releases not incounsistent with the provisions of this
Indenture, and shall execdte any releases.and reléted
instruments required by the provisions of this Indenture or
ény instrument included in the Trust Estafe, including, with-
out limitation; any release or xeconveyahcé of the Eguipment
or a.portion thereof if the‘reléase or reconveyance théreof .
is required ér permitted by the provisions of the Lease. In
no event shall-any purchaser in éood faith of any portion of
the Trust Estate; purported to be released or reconveyed by
the‘Truéteeszﬁ;provided in thié Article III, be bound to as-
cerfain the authority of the Trustees to execufe the release,
or to inguire as to the satisfaction of any'conditions pre-
cedent to the exercise of such authority, or to see to the
application of the purchase priée therefor. Any portion

of the Trust Estate may be sd released or reconveyed by the

Trustees without affecting the Lien hereof against the remainder.
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The taking of additional security of the extension or re-
newal 6f any Noté'shall at no time réiease or impair the

Lien and rights Granted‘hereby, or affect the liabilify 6f
Yany.endorser or suréty, or improve the right of any junior
lienholder or any person acquiring‘an iﬁterest in the Trust
Estate; and this Indenture, as weli as'any‘insfrument given
to secure any renewal or extension of any Note, shall be

and remain a first and prior lien on all of the Trust Estate .

not expressly released, until the Notes are paid in full.

SECTION 3.08. Withouf tﬁe consent of any of the
holders of the Notés, the’péftieé thereto (and any other per-
son whose consent thereto or.execuﬁion thereof is required),
from time to time and at any time may enter into or &onsent‘
to an instrumegt or instruments éupplemental to aﬁy‘or all
instruments included in the Trust Estate, Which instrument
or instruments shall form a part of the instrﬁment_br’instru~'
ments supplemenped thereby, When required. by any of the pro-
visions of this Indenture, the Lease‘or the Lease Assignment
or cohtemblated by’the Note Purcha%e Agreement 6r for any one
or more or all of the following purposes:

(a) to increase the amounts payable by the
Lessee under the instrument or instruments to be supple-
mented or to make any other additions to, deletions from
or alterations of the provisions of such instrument at

the joint request of the Lessee and the Company, provided



thaﬁ, in the opinion of“Spedial‘CounseI; such increases,
additions, deletions or alteratioﬁs are permitted un-

der the provisions of this Indenture and will not mate-
.rially and adversely affect any right or remedy of direct
or indirect benefit to the holders of the Notes;

(b) to correct or am?lify the description of any
property described in or subject to the instrument or in-
étruments to be supplemented Or intended so to be; or to
add or release property as pérmitted.or required by theA
provisions of the instrument 6£ instruments to be'supple~
mented;

! (c) to add to the agreements of the Lessee or
the Com?any in the instrument or instruments to be sup-
plemented other.agreements thereafter'to.be observed or
performed by or on behélf of the Lessee or the Compaﬁy,
or to surrender any right or remedy.thefein reserved  to
or conferred upon the Lessée or the Company pfbvided that
no such éurfender is contrary to orninconsistent with
the covenants and agreements of thée Company contained
in the instrument or instruments to be supplemented; and

(d) to cure any ambiguity, or to cure, correct
or sﬁpplement any defective or inconsistent provision
contained in the instrument or instruments to be supple-
mented.

The Trustees shall enter into any supplemental instrument which

has been entered into or consented to by the other parties



theréto (and by any other person whose”conseﬁt ﬁhereto or
execution thereof. is required) pursuant to and in compliance
‘with thé requirements of this Section 3.08 unless such sup-
plemental instrument affects the Trustees' ownvrights; duties

or immunities under this Indenture or otherwise, in‘which case
the Trustees‘may in théir discretion, but shall not be obligated

to, enter into such supplemental instrument.

SECTION 3.09. A copy of. each financial statement

or report from time to time-delivéred to tﬁe}Trustee pﬁrsuant to
paragraph 32 of the Lease, and a\copy of each'notice received
by the Trusﬁee pursuant to the Leaée Assignment, éhall promptly
vafter the Trustee's receipt thereof be sent by'theiTrustee

to each of the holders of the Notes.

ARTICLE IV

Application of MOTieys .

SECTION 4.0l1. {a) If no Event of Default hereunder

has occurred and is continuing, moneys received by the Trustee
as Basic-Rent due and payable pursuant to the Lease on the day
next preceding a particular Payment Date (and aé interest on
any overdue iﬁstalment thereof), shall be applied fifst to.the
éayﬁenﬁ in full of the interest or the Instalment Payments due
and payable on such Payment Déte on the Notes (and to payment

of interest on any overdue amount thereof), and then, if no
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Default or Event of Default hereunder has occurred and'is
continuing, any balance shall be remitted to or gpoﬁ the
order of the COmpany.

(b) ﬁny.monéys received by the Tfuétee as or ih re-
spect of Additional Rent due and payéble pursuant to the Lease
shali be'applied'by the Trustee to the purpose or purposes
for which such moneys were paid; and then, if no_Deféult br
Event of Default hereunde: has occurred and is cohtihuiﬁg, any
balance shall be remitted to or upon the ordef of the,Leséee.

(c) Any moneys received by thé Trustee which, accord-
ing to the provisions of the Lease, are to be paid over to the
Lessée, shall be so paid over upon compliance with the appli-
cable provisiohs of the Lease, provided‘thét no Defaul£ or
Event of Default under the Lease shall have occurred and be
continuing. ﬂ |

SECTICON 4.02. If no Event of Default hereunder has

occurred and is continuing, anY“moneys received by tbe Trustee
to discharge encumbrances pu;suant ﬁo paragraph 8m6f the Lease
shall be applied by the Trusteé first to the pufpose oxr ﬁur~
poses for which such moneys were paid, and then, if no Default
or Eveﬁt of Default hereunder has occufred and ié continuing,
any balancevshall be remitted by the Trustee to or upon_the
order ofrthe Leséee.'

SECTION 4.03. If No Event of Default hereunder has

occurred and is continuing, any moneys received by  the Trustee
from the Lessee in connection with its purchase of all or any

.portion of the Equipment as required'by paragraph 12(b)‘0r



15(¢) of the Lease shall be applied by thé‘Tfﬁstee to the pre-
payment of the Notes in whole. unleés such moneys are received
in connection with the termination of the Lease as to less
ifhan all of tﬁ; Equipment és then constituted, in which case
such moneys shall be applied bj the Trustee to the partial
‘prepayﬁent of the Notes, in each case on the PaYment Date |
immediately foliowing the date on which the Lease'is to
terminate as to the Equipnent or.portion.théreof SO pﬁrchased
and at a price -equal to 100% of Ehe principal émount thereof
so to be pfepaid. |

SECTION 4.04. 1If no Event of Default hereunder has

occurred and is continuing, any moneys received by the.Trustee
from the Lessee in connection with its purchase of all of the
Equipment as permitted by parégraph 15(d) of the Léase shall be
applied byAthe Trustee to the prepayment of the Notesvin vhole,
on the date on.which the Lessee is.scheduled to purchase

the Eqﬁipment and at a p:ice eqhal to 100% of the unpaid

principal amount thereof, together with the Applicéble Premium,

SECTION 4.05. If no Default or Event of Defauit
hereunder has occurred and is continuing, any moﬁeys receiQea
by the Trusteg‘under or pursuant to the provisions of or
otherwise in respect"of any instrument or éther property in-
cluded in the Trust Estate or under or pursuant to the
provisions of this Indenture‘and which are not ekpressly
required by any other provision of this Indenture to be

‘applied to any purpose or purposes, shall be held by the
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Trustee in the Trust Estate, and the Trustee shall apply
such moneys to the purpose or purposes for which such

moneys were paid.

SECTION 4.06. All funds of the Company shall be-
deemed to be available for disposition by the4éompany unlesé
such funds (i) éonstitute a portion of the Tfust Estate, or
have been Granted or otherwise assigned to the Trustees and
~ are expressly required by aﬁy pr@vision of this Indenture to
be apﬁlied to any other purpose or purposes, or (ii) are
necessary to permit the Compény to meet its obligations re-
ferred to in Sections 2.04 and 2;08;4 Funds of the Company
otherwise deemed to be available for disposition bf the Com-
"pany shall not be deemed to be necessary to ﬁermit the Com-
bany to meet any obligations if funds sufficieﬁt to meet
such ob}igafiohs, when and as the same become due and payable,
‘have been Granted or otherwise:assigned to the Trusteesg for”ﬁhe
-purpose of meeting such obligations, or, in the case of obliga—
tions referred to in Sectionv2.08, if after disposition of such
funds the Cqmpany would retain funds equal'td the sum of (a)
such obiigatioﬁs as are then éue and payable, and (b) such
obligations as thé Company estimétes will become due and pay-

able during the next succeeding 12 months.

ARTICLE V

Prepayment of Notes

SECTION 5.01. No prépaymgnt of any Notes may be

made except to the extent and in the manner expressly



permitted or required by this Indenture. Every prepayment
of Notes made pursuant td Article IV and every“optional
prepayment of the Notes permitted by Sectioﬁ 5.02, shall

be made in accordanceiwith the provisions of this Article V.
'. Any prepayment of Notes shail be in addition to any interest
or Instalment Payments on such Notes theréin specified to

be due and payable on the date fixed for such prepayment.

SECTION 5.02. 1In addition to the prepayments of

Notes reéuired or permitted to be made pursuant to Article 1V,
at the option of the Company the Notes may be prepaid in whole
or in part on any date after August 1, 1985 at a price equal
to 100% of the then unpaid principal amount thereof, -together
‘with the Applicable Premium and ail interest then accrued "
>and-unpaid thereon. If the Company elects to prepay the.
Notes pufsuant to this Section 5;02; the'Company shall give
anice of sdch election to the Trustee hot less than 30

days prior to the date on which such prepayment is to

be made; specifying the date fixed for prepayment. At least

5 days prior to the date fixed-for prepayment of the Notes
pursuant to this Section 5.02, the.moneys required therefor
shall be deposited with the Trustee by or on behalf of the

Company, and such moneys shall be applied by the Trustee to
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the prepayment of the Notesvpursuant to this Section 5.02.

If the Company shall have given notice of ité elecfion to pre-
pay the Notes pursuant to this Section 5.02, the Coﬁpany may
rescind suchelection oﬁly by giving notice of such recission
to the Trustee before the Trustee Eas sent‘ﬁotice of such pre-

- payment to the holders of the Notes.

SECTION 5.03. 1In case of any prepayment of Notes,

notice thereof shall be sent by the Trustee to. the holderé

of the ﬁotes-to be prepaid at least 20 days prior to fhe date
fixed fof prepayment. Any notice so sent shall be cbnclusivem
‘iy presumed to have been given-whether or not such notice is
actually received. Each such notice shall specify the date
fixed for prepayment, designaté the respective principal amounté
so to be prepaid on the respective Notes to be prepaid ahd
‘specify‘the Applicable Premium thereon, if any, and specify
fhe amounts of the accrued iﬁterest té be paid'on the
rggpective ﬁbtes to be prepaid. Except as herein otherwise‘
expressly provided, in the event of any partial prepaymen£ of
Notes, the aggregate principal amount so to be prepaid shall
be prorated by the Trustee among the Notes to be prepaid in
proportion to the aggregate unpaid principal amount of Notes

to be prepaid registered in the name of each holder of any
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such Notes, as

-

nearly as may be practiééble,.and the Trustee
shall designate Notes or portiﬁhs thereof registered in the
name df each such holder and so to be pfepaid., Inﬁerest on
-any Note, or portion thereof,'désignated for prepayment shall
cease upon the date fixéd for prepayment unless default shall
be made in the payment to the Trusfée of the amount payable

: upon the.prepayment thereof.

SECTION 5,04. (a).Upon any partial prepayment of
the principal of any Note, each‘lnsfélment Payment payable
on suchlmote‘on each Paymént Date occurring afterkthe date
of such prepayment shall be reduced by a fraction of such’
Instalment Payment, the numerator of which fraction shall be
the amount of such prepayment of the principal of such Note
and the denominator of whichvffaction shall be the unpaid
,principai of éuch Note immediately prior té'such prepayment.

| | (b) On or prior to.eachvdate of a partial prepay-

ment of any Notes, the Trustee shall prepare or procure, at

the'Company's expense, three copies of a separate amortization
schedule with respéct to each such Note,_settihg forth the
amount of the interest portion and the pfincipal portion of
/each Instalmeng Payment thereafter to be made on such Note

and the amount of fhe principal of such Note which will re-
main unpaid after each such Instalment Payment is made. The
Trustee shall retain one of such copies, deliver another to
the holder of such Note and deliver Ehe remaining 6ne to the

Company.



"ARTICLE VI

Events of Default and Remedies

SECTION.G.OI. Any of the following occurrences oOr

acts shall constitute an Event of Default under this Indenture

(whether any such act or occurrence shall be voluntary or invol-

untary'ér come about or be effective by operation of law or

pursuant to compliance with any judgment, decree or order of

any court or any ordexr, rule or regulation of any administrative

or governmental body):

(a) if default shall bé made in the ‘payment of (i)
any interest on any Noté or any Instaiment_Paymenf on any
Note, when and as thé:same shail become dﬁe and payable,
and such default shall have continued for a'period of 3
days, or (ii)} any other péyment of the principalAéf (ox
premium, if any, on) any Note, when and és thé same shall
become’ due and payable; whether aﬁ maturity or by accelera-
tion or as part of any pfepéyment or oﬁﬁerwise, in each
case as in such Note and this Indenture provided; or

(b) ”if any representétion or warranty of the Coﬁpany
get forth in this Indenture, the Lease Assignment. or the |
Note Purchase Agreémeﬁt, Or any representation or warranty
.of any party set forth in any certificatejor other instru-
ment.delivered pursuant to this Indenture, the Note Pur-
chase Agreement or any instrument included in the Trust

Estate, shall prove to be incorrect in any material re-



spect as of the time when the same shall ﬁave been made;
or | |

(¢) #f default shall be made by the Company in the
due observance or performance of ahy provision of Sec-
tion 2.03, 2.05, 2.06, 2.08, 2.09, 2.12(a); 2.13 or 2.14;
or | |

(d) if default shall be made in the due observance or

performance of any oﬁher préviéion of the Notes or this
Indenture to be_observed or performed by the Company, and
such default shall have coﬁ£inued for a period of 30 days
.after-notige specifying such default and deﬁanding that
. the same be cured shall havé been giveh to the Company by
the Trustee as provided in Séction 10.05; or

(e) if an Event of Default (as defined therein) under
the Lease shall occur whether or not the lessor shall have

declared the Lease to be in default; or

(f) if any instrument included in the Trust Esiate
shali be cancelled, terminateé orx dischargea, or.ih-any way
‘amended or modified, or shall be hypothecated, except as
expressly provided for herein and therein; or

(g) if by order of a court or agency of competent
~jurisdiction, a receiver, trustee or ligquidator (or other
similar bfficial) of the Company or of the Trust Estate or
any portion thereof or of a 2.13 Transferce shall be ap-
pointed in any proceeding‘by any federal or state foicer

or agency, and such order shall not be vacated or set
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'Aaside.oy'§tayed within 60 days after the ehtry thereof,
or if the Company shall consent to such appointment; or

(h) 1if the Company or a 2.13 Transferee shall file
a petition in bankruptcy or for reorganization or for an
afrangemént pursuant to‘the Bankruptcy Act or any similar
federal or state law, now or hereafter in effect, or éhall
be adjudicated a bankrupt or'become insolvent, or shall
make an assignment for the benefit of its creditors or
'shall admit in writing its inébility to pay debﬁs generally
as*they become due, or shall be dissolved or shall suspend
paymentvof its obligations or shall take any.corporate
action in furtherance of any of the foregoing; or if a
petiﬁion or an answer shall be filed proposing the adjudi~
cation of the Company or'of a 2.13 Transferee as a bank;upt 
or its reorqanization'under fhe Bankruptcy Act or any’
similar federal or state law, now or hereafter in effect,
and fl) the Compény or such 2;13 Transfereé'sball consent
; ~to the %iling thereof, or - (2) such petition or answer sﬁall
be approved by a court of competent jurisdiction and ﬁhe
order approving the éame shall not be vacated or set aside
or stayed within 60 days after the entry thereof; or

(i) if final judgment fof the payment of money or
specific performance shall be rendered against the Company
or a 2.13 Transferee and the Company or such 2.13 Transferee

shall not discharge the same or provide for its discharge
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,

in accordance with its terms’ or @rocure é stay of execu-
tion thereof within 60 days from tﬁe entry thereof, and
shall not within said pefiod, or such longer period during
which execution oﬁ such judgment shall have been stayed,
appeal therefrom or from the order, decree or process upon
or pursuant to which said judgmént shall have been granted,
passed or entered and cause the exeéution thereof to be
stayed during such appeal, and if on appeal such order,
deéree or process shall be affirméd and the Company or
such 2.13 Transferee shall not éischarge such judgﬁent
or provide for its discharge in accordance with its terms
within 60 days after tﬁe entry of the order or decree of
) affirmance; or

{3) if the Company or a 2.13 Transferee shall de-
fault in the payment of principél, premium or ihterest.on
any Suborainated.bebt or any other Deﬁt dpon which the
Company of such 2.13 Transferee may be or become
liaﬁle beydna any period of grace provided with respect‘
thereto, or shall fail to comply'with'any provision thereof
or of any instrument under which or pursuant to which the
same may be issued, if the effect of such failure is to
cause,“or'permit the holder or holders thereof (or a trustee
or agent, on behalf of sﬁch holder or holders) to cause any

such Debt to hecome due prior to its ‘stated maturity; or
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{(k} 1if the Lease shall be terminated before the ex;
pirétion of the term thereof for any reason other than the
purchase by the Lessee of all of the Equipment in accordance
with the provisions of the Lease, or if the Lease or the

Lease Assignment shall be in any way amended, modified,

terminated or hypothecated otherwise than as expressly pro-
vided therein or hereln unless the Trustees shall have given
their prior written cdnsent to such amendment, moﬁification,
'términation or hypothécation; or |

(1} if the Trustee shall not actually receive directly
from the Lessee any amount payable to the lessor under thely
Lease, or any sum of money in respect‘thereof pafabié pursuant
to the Lease Assignmenﬁ, regardléss of‘tﬁe reason for such
.non~reéeipt. | ._

SECTION 6.02. (a) If an Event of Default hereunder
shéll have occurred and be contlnulng, the Trusteesxnay, and
upon the request of the holders of no£ léss than 40% in
unpaid prlnc1pal amount of the Notes shall, by notice to the

'Company, declare (1) the entire unpaid pr1nc1pal of the |
Notes (if not then due and payable), (ii)-all interest accrued
and unpaid thereon, and (iii) all other sums tequifed to be
paid by the Company pursuant to this Indenture, to Ee forth-

with due and payable, and upon any such declaration the
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amounts referred to in clauses (i) through (iii)’of this
Section 6.02(a1Lshail become and be forthwith due and pay-
abie, subject, however, to the provisions of Section 6.08.

(b) If an Event of Default hereunder shall have oc-
curred and be continuing (and subject élwayé to then.existing
rights, if any, of Lessee under the Léase), the Trustees, with
or Qithout éntry, personally or by Eheir‘agénts, may, and upon
the reguest of the holders_of a majority in unpaid principal
amount of the Notes shall (subjeC£ to the proviso ééntaihed in

the first sentence of Section 6.13), do one or more of the

following:

(i) sgll, to the extent,not pfohibited by law, all and
singular the Trust Estate and all estate, right, title, |
interest, claim and demand therein, and right of redem@tion
thereof, at one or more public or private sales, as an |

" entirety or otherwise, and at such time and plaée'and upon
such terms as the Trustée méy fix and specif& in the notice
.of sale tg be given to the Company, or as may be‘required
by law; or |

| (ii)-institute proceedings for the complete.or partial
foreclosure of this Indenture under the provisions of the
ylaws of the jurisdiction or jurisdictions in which the Trust
Estate or any portion thereof is located, or any other

applicable provision of law; ox
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(iii) take any action which is appfopriate to enforce
the rights and remedies of the holders of the Notes and the
Trustees under any instrument included in'the Trust Estate,

to the extent not prohibited thereby or by law; or

(iv) take all steps to protect and enforce the rights
énd‘remedies of the holders of the'Noteé and the Trustees
whether by proceedings (for the specific pefformance of anyf
.provision of the Notes or this Indenture, or in aid of thé

exercise of any right or remedy herein granted, or for any

foreclosure hereunder, or for the enforcemént of any other
appfopfiate legal or equitablé remedy) or otherwise as the
Trustee, being advised by counsel, shall deem most effective
to pfotect and enforce the same. |

(c) If an Event of Default hereunder shall have oc-

curred and be -continuing (and subject always to the then eXxist-

ing rights, if any, of Lessee under the Lease), the Trustees person-

ally, or by their agents or attorneys, may, and upon the request
of the holders of a majority in unpaid principal amount of the
Notes shall (subject to compliance with any applicable man-

datory legal requirements), seize and take immediate possession

of the Equipment, or any portion thereof, and may exclude

the Company and its respective attbrneys and agents therefrom:
and for that purpose and at the expense of the Trust Estate,
the Trusteeg may pursue the same wherever it may be found, and

may enter ény of the premises of thé’Company or of_Lessee,
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with or‘without notice; demand, brocess of law or legal pro-
cedure, and search for, take possession of, remove, keep and
store the same; and in every such case the Trustees shall have
the right to use, operate, lease, maintain, restore, insure
and réinsure the same as may éeem to the Trustees to be advis- .

able, and may make all necessary or proper repairs, renewals

and replacements, and useful aiteratioﬁs, additions and
improvements thereto and thereon aé to the Trusﬁeesrmﬁfseem
advisable, and may exercise all rights and powers of the Company
with respect thereto either in.fhe name -of the Company or other=-
wise as the Trustees shall deem beétf and the Trustees shall be

entitled to collect and receive all earnings, revenues, rents,

issues, profits’and income of or from the Equipment, and after
deducting the expenses of any éctidn taken'by'the Trustees pur-—
suant to this»Sectign 6.02(c¢), including without limitation
taxes, assessments, insurance'ana prior or other éroper charges
upon the Equipment or any portién thereof, as Well _as reasonable
compensation for the services of the Trustees and for all attor-
neys, agents and other persons by them properly engaged

and employed, the Trustee shall apply the moneys arising as

aforesaid as follows:

{1) in case an Event of Default hereunder of the char-—
acter described in Section 6.01(a) shall not have occurred,

first, to the payment of interest and/or the Instalment
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Péfments and”any other payments of the principal of the
Notes,and'interest>thereon, when and as the same shall be-
come payable and, second, to the payment of any other sums
required to be paid by the Company ﬁnder this Indenture;
or ' |

(2) in case an Event of Default hereunder of the
character describgd.in Section 6.01(a) shall have occurred,
whether at maturity, on acceieration,‘or otherwise, in ﬁhe
order of brioriﬁies and émounté set'férth in Section 6.03 (e).

- SECTION 6.03. (a) Any sale of the Trust Estate or any

portion thereof shall be hereinafter referred to as a sale made

under or by virtue of this Arﬁiéle VI, whether made under the
power of sale granted herein or under or by virtue'of proceedings
or of a judgment or decree of foreciosurevand séle. The Trustees,
méy conduct any numﬁer of sales under or by virtue of this
Articlé vI from time to time. The power of sale hereunder

shall not be exhausted by any one or moré such sales as to any
portion Qf‘the Trust Estate remaining unsold, but shall continue
unimpéired until all of the Trust Eétate»shall have been sold

or the Notes and all‘indebtedness of the Companylhereunder shall.
have been paid in full. To the extent not prohibited by law,

the Trustees may postpone any sale by public announcement at the
time and place of such sale, and from time to time thereafter

may further postpone such sale by public announcement made at
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the time and place of sale fixed by the preceding postpénement.
| (b) Gﬁon thé completion of any salé or sales made by the
Trustees under or by virtue of this Article VI, the Trustees shali
executé and deliver to the accepted purchaser or purchasers an
appropriate instrument or instruments which shall effectively'
transfer all of the Trustees' estate, right, title, inﬁefest,
claim and demand in and to the Trust Estate or‘anymporticnﬁthereof
so sold. The Trustees are hereby irrevocably appointed the
attorneys-in-fact of the Company in its name and stead or in the
name oOf the'Trustées,to make all‘appropriate transfers and_def
liverieé of thé Trust Estate or any portioﬁ thereof so'sold'and,
for that purpose, the Trusteeénw@rexecuté all-appropriate»instru?
ments of transfer, and may substitute:one or more persons with -
like power, the Company hereby_ratifying and confirming all that
said attorney or attorneys‘or.ﬁﬁch sﬁbstitute or substitutes
shall lawfully do by virtue hereof. Nevertheless, fhe.Company,'if
g:1e) requeétéd by. the Trustees, shall ratify and confirm, or cause td‘
be ratified ér cohfirmed, any such sale or sales by éxééuting |
and delivering, or by causing'to‘be executed and delivered to
the Trusteesfnfto such purchaser or purchasers all such instrum-4
ments as may be.advisable,‘in the‘judgment of the Trustees, for
the purpose,'and.as may be designated in such request. Any sale
or sales made undef or by virtue of this Article vI, to the

extent not prohibited by law, shall operate to divest all the
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estate, right, title, interest, claim and demand whatsoever,
whether at law or in equity; of the Company in, to and under the
Trust Estate. or any pértion. thereof so sold, and‘shall be a
perpetual bar both ét law and in equity against the Company, its
succeséors and assigns, and against any and all persons claiming
or who may claim the same, or any part thereof from, through or
under the Company, or the successors or assigns of any such
persons‘(subject, howevér, t§ the then existing rights, if any,
of Lessee under the Lease).

{(c) The receipt of phe.Trustée for the purchase money
paid as a.result of any such sale shall be a sufficient discharge N
therefor to ény-purchaser of the Trust:Estate or any portion
thereof sold as aforesaid; and no such purchaser or his repre-
senfatives, grantees or assigns, after paying such purchésé money .
and receiving such receipt, shall be bound‘tbﬂsee to the applica-
ticn of such purchase money upon or for any trust or pﬁrpase of
this Indenture, or shall be answerable in any manﬁer whatSOever.
,for any loss, misapplication or non-application of any such pur-
chase mohey or any part thereof, nor shall any such purchaser be
bound to inquire as to ﬁhe authorization; necessity, expediency or
regularity. of any such sale. | |

(d) 1In the event of any sale made under or by virtue
of this Article VI the entire unpaid principal of the Notes

(if not then due and payable), all interest accrued and unpaid
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thereon and ali other sums requifed to be paid by the Company
ApUrsuant to this Indenture, shall, anything in the Notes or in
this Indenture contained to the contrary notwithstanding, become
forthwith due and payable.

(e) The purqhase money, proceeds or avails of any sale
made uﬁdeerr by virtue of this Article Vl.tbgether with any
other sums which then may be héld by the Trustee under this IﬁQ
denture as part of the Trust Estaté or thejproceéds thereof, .

' ‘whether under the provisions of this Artidle VI or otherwise

shall be applied by the Trustee as follows; |
| First: To the payment bfrthe costs And expenses of any
such sale and of any proceeding wherein theAsame may be made;
all compensation of the Trustees;mbvidedfof herein and of
all expenses, liabilities ana_adVancés made or incur:ed by .
the Trustees under this Indentufe fincluding, without limita-
tion, the reasonable combensation and ékpenseS'and disburse-
ments of their counsel and of such_agents} reﬁrésentatives |
and experté not regularly in the employ of the_Trusteé as
it shall employ in connection with the exercise and perfdrm4
ance of its powers'ana duties.hereunder), togéther with,‘
unless prohibited byAapplicable law, interest at the rate
of iO% per annum {or at the highest rate permitted by
applicable law,'whighever is less) on all advances made

by the Trustees, and all taxes or assessments, except any

70



taxes, asseésments or other charges subject-to which fhe'
Trust Estgté or any portion thereof shall have'beén sold.
The Trust;éS}mmeby'exﬁressly waive their rights to the
amount, if ény, fixed by law as compensation for any sﬁch
éale. |

Sécohd: To theApayment of the whole amoun£ then due .
and unpaid upon the Notes for.principdl,mpremium, if any,
and interest and in case such proceeds shall be insufficient to
pay ih.full the whole amount so due and unpaid upon thé Notes,
~then ratably (after giving effect to any concurrent payment
or diéfribution onlacéount of any thereof) according to the
aggregate of such unpaid principal, premium, if any, and
~interest, withdut preference; priority or disfinction as
between any Noﬁes or as between principal, premium, if any,
‘or interest; such payment_tq Be made upon presentation of-
thé several Notes, and thewnotation theteon of the payment,
if partially paid, or the surrender and cancellatioﬁ thereof,
if fﬁlly paid. |

Third: To the payment of any othex sums required to be
paid by the Company pursﬁant‘to any provision of thié indenm
ture or 'of the Notes.

Fourth: To the péYﬁent of the surplﬁs, if any; to the
Company br such other person or persons entitled thereto.

(£) Upon any sale made under or by virtue of this
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Article VI, to the extent pgfmitted by applicablg léw, the
Trustees or an independent. agent, on behalf of the holders of
Notes, méy bid for and acquire the Trust Estate or any part
thereof and in lieu of paying cash therefor may make settlemgnt
for the éurchése price by crediting upon the indebtedness»Of the
Company secured by this Indenture the net proceeds of sale,
after deducting therefrom the expenses of the sale and the costs
of‘the proceedings and any other 9uﬁs whiéh thé Trustees are
authorized to deduct under this Indenture. The person making
such sale shall accept sgch settlement without requiriﬁg the
produétion of any of the Notes and without such production there
shall be deemed credited thereon the pro rata share of the net
 proceeds of sale ascertained and éstablished as aforesaid. The
Trusteesénfsuch independent agent, upoh 80 acquiring.the Trust
Estate or aﬁy‘portidn thereof, shall be entitled to hold, lease, .
"rent, operate, manage, sell or dtherwise deal in and with or: .
dispose of. the same in any manner not prohibited by.applicable
law. To the extent that applicabie law shall require a different
procedure than that provided for in this Section 6.03(f), the
Trusteescﬁ;sﬁch independent agent shall proceed in a manner not
rprohibited'by %pﬁlicabie iaw.‘ |

(g) Upon any sale under dr by virtue of this Article
VI, any purcﬁaser at such sale which is vthe ﬁolder of any of the
Notes shall be entifled to use and apply any of such Notes, and the
amount of interest accrued thereon, fpr or inisettlemenﬁ or payment

- of the purchase price, or any part'thereof, of the property
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purchased, by presenting such Notes in ordef that the;e
may be credited thereon the sums payable out of the net
proceeds of such sale to the holder of suéh ﬁotes as his
ratable-share of such net procéeds, after the deduction
of all costs, expenses, compensation and’other'charges

to be paid therefrom as herein provided; and thereupon
such purchéser shall be credited on account of such price
payable by him with the portion Sf such-net ?roceeds:that
shall be applicable to the payment of, and that shall
vhave been credited upon, the Notes so presented on aécount
of principél and interest and other sums payable thereon;
and if the portion so payable in respect of the principal
of such Notes and interest énd other sums payable therson
shall be less thaﬁ the amount for which the Company may
be iiable thereon, then the recéipt,"endorsed thereon
under the direction of any person authorized to receive
‘payment'of the purchase price, for the amount tg bé so-
allowed or credited thereon, shall constitute'such paftial
payment and settlement and shall be conclusive proof of
the amounﬁ.thereofo At any such salé any holder of Notes
may bid for and pﬁrchase_the’property sold and may make
payment therefor as aforéséid, ahd upon compliance with
the terms of sale may hold,_retain and dispose of such

property without further accountability.
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SECTION 6.04. {a) In case an Event of Default

hereunder of the character described in Section 6.01(a)
“hereof shall.ha;é occurred ahd be contiﬁuing, then, upon
demand of the Trustee, the Compaﬁy will pay to the Trustee
for thé benefit of the holders of the Notes~the.whole-
amount which then shall have become due and payable on
all the Notes for principal, premium, if any, and interest,
and the sums reqguired to be paid by the Compahyvpursuant
to any provision of this Indénture, and in addition thereto.‘
such further amount as'shall.be sufficient to cover the
cogts and exﬁenseé of collection,. including reasonable
.compensation to the Trustees, their agents and counsel,
and any expenses and liabilities incurred by the Trﬁstées
hereunder. 'In case the Company éhall fail fofthwith to.
pay such amounts upon sﬁchbdemand, fhe Trustees_shall be
entitleé and empoﬁered to instiéuté such procéedings,as
may be advised by counsel for the collection of the sums_.
SO due’énd unpaid, to prosecute such proceedings to'judg;
mentlgr final decree, and tb enfofcé any such judﬁment or
_ final decree'against the Company and collect moneys ad-
judged or. decreed to ﬁe payablefout_of the property of
the Company wherever éituated, as well as out of the Trust
Estate in any manner not prohibited by‘law.

(b) The Trustees shall be entitled to rgéover
judgment as aforesaid either before or after br during

" the pendency of any proceedings for the enforcement of

74



this Indenture; and the‘right of the Trusteestk)reéover
such jﬁdgmehf'shall not be affected by any entry, seizure
or sale hereunder, or by the exercise of any other right
or remédy for the enforcement of the provisioné‘of this
Indenture, pr.ﬁy the foreclosure of the Lién hereof; and
in case of any sale of the Trust Estate or ‘any portion
thereof, and of the applicétion‘of the proceeds of sale,
as in this Indenture provided, to the payment of the in-
debtednecss hereby secured, fhe Trustees shall be entitled
to enforce payment of and to receiﬁe all amounts then’
remaining'dﬁe and unpaid'upon'any and all of the‘Notes
then outstanding for the eQual.and ratable benefit of the
holders: thereof, and upon all other payments, cﬁarges and
costs due"under this Indenture, and shall be entitled to
recover judgment for any_poftion of the indebtedness re-
maining unpaid, with intefest. In case of proceedings}
against the Combany in insolveﬁcy or bankruptcy>or.any
proceedings for its reorganization or involviné the
‘liquidétion of its assets,‘tﬁen and in such case the
Trustees shélibe entitled to prove the whole amount of'.
principal, premium and.interest due upoh the‘Notes to
the- full amount thereof, and allvoéher indebtedness dﬁe
under this Indenture, without deducting therefrom any
proceeas obtained from the sale of the Trust Estate or

‘any portion thereof; provided, however, that in no case



shall the'Trusteesreceive.from the‘aggregate'émount of
,the proceeds of the sale of“the Trust Estate or any por-
tion thereof and the distribution from the estate of the
. Company a greater amount than such principal, prémium
and interest and such other indebtedness. |

{c) No recovery of any judgment by the Trustees,
and no levy of an execution under any judgment upon the
Trust Estate or any portion thereof or upon any other
property of the Cbmpany, shall affect, in any. manner or
tolany extent, the Lien of thié indenture‘upon the Trust
Estaté or any portion thereoﬁ, or any rights'or remedies
of the Trusteesfmmeunder,'or any rights or remedies of
the holders of the Hotes, but'such.Lien and such rights
‘and remedies shall continue unimpaired as_before._ |

(&) Any ﬁoneys thus collected by the Tpustees
under this Séction'6.04 shall be applied by the Trustee

- in accordance with the provisions of Section 5.03(8);

SECTiON 6.05.‘ If an Event of Default hereunder
shall,have décurred and be continqing,.théh imﬂediately
upon‘the commencement of any proceeding by the Trustees
to obtain judgment for the principal of, premium, if any,
or interest on the Notes and othef sﬁms required to be
paid by the Company pursuant to any provision of this
Indentﬁre, or of any other nature in aid of the enforce-

ment of the Notes or of this Indenture, the Company will,
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to the extent that it‘lawfully may, (a) waiVe'the issuance
and service of process and énter its voluntary appearance
in such proceeding, (b) consent to the entry of a judg-~
ment for the principai,-premium, if ény, and interest

and other sums, and for‘the lawful costs, expenseé and
compensation of the Trustees and of their agents or attor-
neys, and for such other relief as the Trustees may be
entitled to hereunder, and (c) if required by the Trus-
tees,donsent to the appointment of a feceiver or receivers
of the Trust Estate and the earnings, revenues, rents,
issues, profits and income tberepf;- If'an Event of De-
fault hereunder shall havé occurred and be continuing, or
upon the filing of a bill in equity to foreclose this In-
denture or to enforce the specific performance hereof or
innaid thereof br uéon the commencement of any othé& pro-
‘ceeding to enforce any right or remedy of thevTrustees or
of the holders of the Notes, the Trustees shall be én4
titled, as a matter of right, if the Trustees shall so
elect, without the giving of notice to any other party
and Wiﬁhout regard to the .adequacy or inadequacy.of tﬁe-
security of the Trust Estate, forthwith, either before

or after declaring the entire unpaidvprincipal of the
Notes, premium, if any, and the interest accrued and un-—
paid thereoﬁ to be due and payable, to the appointment

of such a receiﬁer or receivers. Any receiver or re-

ceivers so appointed shall have such powers as the court



SECTION 6.08. The'T;usteaa upon the request of

the holders of nét less than (66-2/3% in uﬁpéid'prin—
cipal amount of the Notes, shall waive ahy Defaulé or
Event of Default hereunder and its consequences (iAcludé
ing,’Wiﬁﬁout limitation, any acceleration declared pursu-
ant Eo Section 6.02(a), which declaration and acceleration
shall, by‘virtue of such waiver, be deemed rescinded and
annulled), unless such wailver would be prohibited by this
Section 6.08. Without the consent of the holders of 100%
- in unpaid principal amount of tﬁe Nétes, no waiver shall
be made'pursuant to this Sectionv6.08: (a) unlesé and
~until the Company shall Have wholly cured each Default
and Event of Default hereunder other than the Default or
Event of Default éo to be WaiVed and shall have made pPro-
vision satisfactory to the Trusteesiknfthevpayment of all
payments and prepayments of the principal of, ?remium, if
any, and interest on the Notes and all'othe: amounts which
n&quld then be due hereunder or upon the Notes if the
Default or Event of Default so to.be waived had not
occurred, together with prévision for the payment of all

. expenses of the TrusteeSimmcbnnection with such Default
or Event of Default and waiver: or (b) which woﬁld pefmit
the creation of any lien on the Trust Estate or any por-
tion thereof egual or prior to the Lien of this Indenture

or would ﬁeprive any holder of the benefit of a lien upon

79



the Trust Estate or any portion thereof; or (c¢) which.
would waive the due observance or performance of ﬁhe pro-~
visions of Section 2.03, 2.04, 2.05(d), 2.06, 2.08, 2.09
o# 2.12{a). In case of any such waiver, or iﬁ case any .
proceeding taken on accdunt of any such Default or Event
of Default shall have been discontinued or’ abandoned or
detefﬁined adversely to the Trustees, then in every such
case the Company, the Trusteesanuithé holders of the
Notés shall be restored to their former positions and
‘rights heréunder, respectively. No such waiver shall ex-
tend to any subsequent or other befault or Eﬁent of De-
faqltvbr impair any right consequent thereon.

SECTION 6.09. None of the holders of the Notes

shall have any right to 1n$t1tute any proceedlng grow1ng

out of any prOVlSlOﬂ of thls Indenture, or for the fore-
closure or enforcement of this Indenture, unless and untllb
(a) an Event‘of Default'hereundéflshall have occurred and

be continuing; and fb) the Trustees havg notice of the occurrence
of Such Event of Default as provided in Section 7‘Ol(k),’and
(c) the" holders of not less than 40% in unpald pr1nc1pa1 amount
of the Notes shall have requested the. Truuteestx>1nst1tute
vsuch prOceedlng-ln_the Trustees' own names;nwias trustees

of aﬁiexpreSS trust, and (d) the Trustees shall have

been 6ffered sechrity and indemnity sétiéfactbry to them

against the costs;'expén$as and liabilities to be incurred
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therein or thereby, and (e).the Trﬁstees shél&.have hegléct—
ed or refused to institute any such proceeding within 30
days after reé;ipt of such notification, fequest ahd
offer of indemnity. Such notification, request, offer of
indemﬁity and‘refusal ér neglect shall be conditions pre-
cedeht to the institution by any of the holders. of the
Notes of any such proceeding, and the holders of the Notes
from time to time outstanding, bf their purchaée or ac- |
ceptance 6f-any‘thereof, mutually agree with each other
and with the Trustees that none of the holders of the
Notes shali have any right in any manner whatever to
affect, disturb or prejudice the rights or remedies of
any of the other holders of the‘Notes, or to enforce any
right or femedy hefeunder, excépt in the manner herein
provided, and for the equal and'rétable benefit 6f all of
the hélders of the Notes. Noﬁhiﬁg in this inaénture or in
the Notes contained shall affect the dbligationqof the
Company; which is absolute and uncoﬁditional, ﬁo pay the
prinqipal of, premium, if any, and interest on the Notes
ih the manner and at the time and place therein respect—’
ively expressedf or shall afféct the right of the holders
of the -Notes, by a‘proceeding upoh the promise to pay
therein c:mn"tainedf to enforce such payment without refexr-—
ence to or without éonsent of the Trustees or any other of

the holders of the Notes.
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SECTION £,10. ©No right or remedy herein con-

ferred upon og.resérved to the Trustees or the holders of
the Notes is intended to be exclusive.qf any other right
or remedy, and each and every right:and remedy shall be
qumulative ahd in addition to any other right'or remedy
givenrhereundef, Oor now or hereaftér legally eXisting,'
upon the oécurrence of an Event of Default hereunder.

‘The failure of the Trustees or of any of the hélders of

the Notes to insist at any time upon the strict observance
or .performance qf any of the provisions of this Indenture,
or to exefcise any right’bi remedy provided for in this
Indenture, shall not impair any such right or remedy nort
be construed as a waiver or relinquishment thereof. Every
right and remedy inen by this Indenture to the Truétees'or
to the holders of the Notes mayibé exercised from time to
time énd as often as may be déeméd expediehtvbybthe Trustees
or by the holders of the Notes, as the case may. be.

SECTION 6.1l1. To the extent that it lawfully

méy,"the Company agfees that it Will not at any time in-
sist updn,'or plead, or in any manner whatever claim or
take any benefit of advantage of any applicable present
or -future $tay, exﬁension or moratorium law, which may
affect observance or performance of the provisions of
this Indenture or the Notes; nor claim, take or insist

upon any benefit or advantage of any present or future law
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providing for thevvaluation or appraisal of the Trust Estate
or any portion_ﬁhereof pribr to any sale or sales thereof
which may be méée under or by virtue of this Articlé Vi;
nor after any such sale or saleé, claim or exercise any
right,.under any applicable present or future iaw‘or otherQ
‘wise, to.redeem the Trust Estate or any pértion thereof

so sold; and, the Company, to the extent that it lawfullyv
may, expressly waives all benefit‘or advantage 6f any such
laws, and éovenants not to hinder, delay or impede the ex-
ercise of any right or remedy herein permitted to be ex-
ercised by'ﬁhevTrustee&'buﬁ to suffer and permit the ex-
ercise of évery such right or remédy as- though no such law
or laws were in ‘effect. The Compﬁny for itself and all

who may cléim under.it, waives, to the extent'that iﬁ law-—
fully may, all right to have the‘Tfust Estate and any

¥

other security for the Notes or any thereof marshaled
" upon any foreclosure.

SECTION 6.12. Not later than five days after ob-

taiﬁiné actuai“knowledge of'Deféﬁlt or.any Event of Default
hereunder'thevTrustee shall give notice thereof to the holdérs
of the Notes, unless'such Default or Event‘of Default shall
have been wholly cured befofé the giving~of-suéh notice. In
the event the Trustee shall have given such notice of an Event
of Default hereunder and such Event of Default isvsubse~
guently wholly cured or waived pursuwant to Section 6.08,

the Trustee shall give.notice to such effect to the holders

of the Notes.
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" SECTION 6.13. The holders of a majority in un-

paid pfinciﬁéi amount of the Notes shall have the right,

by an instrﬁment or instruments deiivered to the Trustee,

to direct the time, method, manner and place of conduct-

ing any and all proceediﬁgs for the enforcement of this
Indenture or the Notes or of exeréising any other right

or remedy under this Indenture; provided that such direction
shall not be étherwise than in accordance with law

ana'the provisions of this Indenture, and the Trustees

shall have the right to decline to follow any such direction if
the Trustée.in good faith“shail,byaaTrustCommitﬁee of the
Trustee, determine that the proceeding so directed would

be unjustly prejudicial to the holders of Notes not join—

ing in such direction. If“no such instrument has been
reéeived_from the holders of the Notes, the Trustees may
proceed asAthe Trustee shall determine. |

SECTION 6.14. The Trustees are hereby irrevocably

gappointedq(and.the successive holders of the Notes from
.time to time outstanding, bf the purchase or acceptance
of any thereof,'agree to and confirm such appointment) the
attorneys~in~fact of the respective holders of the Notes
from time to time outstanding, with authofity to make or
file, irrespective of whether the Notes or any of them
are in kfault as to payment of principal or interest, in

" the respective names of the holders of the Notes, or on
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"5ehalfvof all-holders of the Notes as a class,‘ény proof

of debt, amendment to proof of debt, pétition_or docu-

ment; to execute any other papers and documents and to

do and perform ény and all acts and things for and on

behalf of the réspective holaers of the Notés,_or on bew

half of all such holders as a class, as the Trustees may

deem necessary or advisablé, in 6rder to have the resﬁective
claims of the holders of the Notes against the Company
allowed in any‘proceeding to which the Coméany‘shall be

a party; and, except to the extent that any Qf ﬁhe holéers

of the Notes shall have filed individual claims in aﬁy

‘such proceeding on their 6wn behalf, to receive payment

of or on account of such claim, and any receiver, trustee or
liquidator (or other similar official) is hereby authorized |
to make éuch payments to tﬁe Trustee. The Trustees shall héve
. full pOWer of substitution and delegation in respect of any
“such powers. Neither the fofegoiﬁg nor any other provision of
this Indentgre shall authorize the_Trusteestx>accept or consent
to any plan of reorganization, arrangement, adjustment ér‘comw
position on behalf of any of the holders of the Notes or in
‘any such proceediné to waive ér change in any way any right

or remedy of ény of the holders of the Notes even though - the
Trustees may otherwise be entitled so to do under any present

or future law.



SECTION 6.15. The Company shall not ever have or

assert'ahy right, under any statute or rule of léw per-
taining to the marshaling of assets, the administration of
estates of decedents or any other matter Whatever, to defeat,
reduce or affect the right of the Trustees hereunder to a
sale of the Trust Estate or any portion thereof for the
collection of the entire debt éécured by this Indenture
(without any prior or different resort for collectlon) or of
the right of the Trusteeshereunder to the payment of all
‘the Notes out of the proceeds of sale of the Trust Estate

or any portion thereof in preference to every other person.

86



ARTICLE VII

The Trustees

SECTION 7.01. (a) The Trustees accept'tﬁe-trusts

hereunder and agree to ‘perform‘the duties herein required of
them; but only upon the terms and conditions hereof, inclu-
ding this Sectioh 7.01. The Trustéeé éhall have the full and
" complete right, power and authority at any and all times and
from time to time, to do any.and all things, not inconsistent
with the express provisions of this Indenture, which the
Trustee, may deem advisable in oréer to enforce fhe provisions
of this Indenture or to take any aétion with respect to an
Event of bDefault hereunder, or to institute, appear in or
defend aﬁy proceeding with réspect thereto, or to protect
the_intereéts’of the holders of the Notes,.provided that
'prior to the occurrence of an Evént of Default hereunder ané‘
‘after such Event of Default may be wholly cured or waived,

as provided herein, the Trusteeg shall be responsible foi the
performance of such duties and only such duties as are
specifically set forth in this Indénture énd no implied
covenants or obligations'shall be read into this Indenture
Aagainst the Trustees, or either of them, their duties and obli-
gations being determined solely by the express provisions of
this Indenture, and provided further that after the occurrence
of an Bvent of Default hereunder, and until such time as such

BEvent of Default may be wholly cured or waived, as provided herein
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the Tfu#téesshallbe responsible'for.exercising‘sﬁch of the

- righte and po&ers as are vested in them by this Indenture and
for using the same degree of skill and care in their exercise
as an ordinary prudent man would use or exercise under the
circumstances in the conduct of his own. affairs. .The Trustees
shall not be answerable or accountable under any circum-
stances, except for their own bad faith, wilful misconduct or
negligence,.and'the company agfees to indemnify ana save
haimless the Trustees from and against any liability and damage
which they may incur or sustain, in'good faith'and without
negligence, in the exercise and performanée Qf any of’their
duties, rights or reémedies héreuhdér. The Trﬁstees shall

be under no obligation to take any action to protect, pre-
serve or enforce any rights or interests in the Trust Estate
or to take any action towards the'exécutidn ér enforcement

-0of the trusts hereunder or otherwise Be:eunder, whether én
their own motion or on the réquest of any ofher person, which,
in their opinion, shall be likely to ipvolve'expéhse or liabiliﬁy}
unless one or ﬁoré of the holders of the Notes, from time to
time, shall offer and furnish ind@mniﬁy; deemed reasonable by
the Trustee against liability and expénse to the Trustees.
The Trustees, in their individual or any other capacity, may
become holders or pledgees of Notes, with the same rights
'which'théy would héve if they were not Trustees hereunder.

() The Trusteessﬁmﬂj.receive.compenﬁation from the

Company at the rates agreed with the Company for all services
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rénderéd.by them under this Inﬁenture prior to an Event of
DefaUlt.hereundér and after such Event of Defaultvmay be
twholly cured or waived,as p:ovided herein, in rgceiving and
disbursing Basic Rent and other moneys payable pursﬁant to
the Lease, the Lease Assignment or any other instrument in-
cludedvin the Trust Estate, issuing checks (or making wire
transfers of immediately available funds directly‘té accounts
of any holders of the Notes) for the payment of interest and
of Instalment Payments payable on the Notes and<fof prepaying
the Notes. The Trustees shall be_éntitled,to cheive reason-
able compensation from the Cémpanyifor any services, other‘
than those referred to in the precéding senténte, which they
may render under this Indenture prior to an Event of Default
hereunder ana after.sqch Event of Default may be wholly cured
or. waived, as provided herein,and toAbe reimbursed for all .
reasonable expenses (including the reasonable compensaﬁidn
and the expenses and disbursémehts of théir-counsel‘and of
such agents, representatives and experts, notfregulafly in
the employ of the Trustee, as‘they shall employ in connection
with the exercise and performance of their powers and duties
hereunder) -incurred by them undérhthis Indenture prior to an
Event of Default hereunder and after_such Event of Default
may be Qholly cured or wai&edfas provided herein; provided,
that no compensation shall be paid for the collection of any
and all moneys .in respect of the Trust Estate or.for dis-

bursing the same pursuant to the provisions hereof prior to
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an Event of pefault hereunder and after such Eﬁent of Defaﬁlt'
may be wholly cufed or waived as provided.hereih. Any such
cdmpénsation shall not be limited‘by ahy provision“of law in
regard to the compensation of trustees of an expresé trust

- and shall be increased by the amount of any general excise tax
or similar tax thereon paid by the Trustees.

(c) The'Trustees shall be entitled to reasonable
compensation for their services and reimbursement for all
reaéonable ekpenses (including the'r¢ésonaﬁle coﬁpensétion
and the expenses and disbursements of their counsel and of
such agents, represenﬁatives and experts, not regglarly in
the employ of the Trustee, as they éhall employ in connection
with the exercise and performance of theif-powers apd auties'
heréunder) incurred b? them in taking ény action upon'an'Event.
of Default hereunder and until such time as Such Event of De~
fault may be wholly cured or Qaived as provided,he?eih{ or
in instituting, appearing in or defending any proceeding
* with respect thereto and for all other expenses incurred by
them ﬁereunder, and for all-taxes which may be éssessed against -
the Trustees as such or against any funds on deposit with the
Trustee which the Trustees might be reéuired or permitted by
law to deduct from such deposit and pay, and for all statutory
penalties or other payments which the Trustees may be required
to pay or‘make. For éuch compensation, diéburséments, expenses,
taxes, péhalties and bfher payments; and"for the compensation

referred to in Section 7.01(b) and the indemnity by the Company
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referred to in Section 7,0l(a), the Trustees Shail be éecufed,
under this Indenture prior to the Notes. Any such compensation
shall.not 5e limited by any provision 6f law in regard to the
compensétion of trustees of an express trus;'aﬁd shall be in-
creased by the amount of any general excise tax or similar tax
thereon paid by ﬁhe'Trustees.

(d) The.Trustees shall'incur no liability to anyone
/in acting upon any signature, instrument,~n6tice, resolution,
request, consent, orderf certificate, report, opinion; note
or o£her document or paper believed by them in good faith to
be genuine. in the‘administration of the trusts héreuhder,A
the Trustees may act directly or through their agents or attorneys
and.shall not be responsible for the act or neglect of agenté.
or attorneys appointed by them with due care and may, at thé
expense of the Company, consult with; and pay réasonable com~
pensation to, counsel, appra;Sers, engineers, accouﬁtants and
other skilled persons to be selécted and employed by thém, and
the Trustees shall not be liable for anything done, sﬁffered
or omitted in QOod faith by them in accordance with the advice
of any thereof.

(e) The recitals and statements in this Indenture,
in any instrumenﬁs included in the Trust Estate and in the
Notes containéd (ekcept for the Trustee's certificate . of

authentication on the Notes) shall be taken as statements
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by the party or parties thereto (other than Ehe:Trustees), and
shall not be'ébnsideredAas made by, or as imposing any bbli—
gation or liability upon, the Trustees, nor shall the Trustees
be held responsible for the value of the Trust“EState or for
the legality or validity of this Indenture of £he Noteé, any
instrument‘inclﬁded in the Trust Estate, any supplemental-
indenture or any instrumentbof fu;ther assurance. NoO .repre-
sentation or warranty respecting the righﬁs or remedies of
the holders of the Notes, thé Company's right, title, interest,
claiﬁ and demand in, to or under~any-instrument;or other prop-
erty inéluded in the Trust Estate, the condition of the Trust
Estate or the sufficiency of the security for the thes af--
forded by the Trust Estate, is made or implied by the Trustees'
execution of this Indenture or‘the Trustee's authentication |
and delivery of any Note. |

(£) ﬁhenever in the administfation of the trusts
hereuﬁder the Trustees shall deem4it necessary or desirable
that a matter be proved or established prior to éaking, suf—
fering,or omitting any action ﬁereunder, such matter (unlgssv
other évidencé in respect thereof be herein specifically pre-
scribed) may be deeﬁed to be conclusively proved and estab-
lished by a certificate of the Company purpérting to be signed
by an Executivé Officer thereof and delivered to the Tfustee,
and such.certificate shall be full warrant to the Trustees br

any other person for any action taken, suffered or omitted by
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tﬁem or it on the faith thereof, but in their or its discretion
the TrusteeScmvsuqh othér person hay accept, in lieu thereof,
other evidence of such fact or matter or may require such
further or additioﬂal evidence as to them or it may seem
reasonable.

(g) 1t shall not_be ﬁhe duty of the Trustees to see
to any filing, registration, recording, refiling, reregistration
or re-recording required by thié Indenture to be effected by |
the Company or otherWise'rgquired Qf permitted bY'any appli=
cable law, or to the payment of any‘fees, charges or taxes..
in connection therewith or to‘give any ncti§e4thereof, or to
see to the payment of or be:under'any duty in respect of any
ﬁax or assessment or other goVe:nmental charge which may be
levied or assessed on the Trust Estate or any pbrtion thereof
or against the Company. The TrustéesShallbe under‘no obli-
gation'to see to the payment or discharge of any lién (other
than the Lien of this Indenturé,.and then only to the extent
herein proVided) upon the Trust Estate, or to see té the pay-
ment of the prinéipal of, premium, if any, or interest on |
any obligation secured by any éuch 1ien‘of tO‘théfdelivery or
transfer to it of any propefty released from any such lien,
or to give notice to 6r make demand upon any person for the
delivery éfvany such property.

(i) The TruSte@sshall not be under any duty to

check or verify any amortization schedules:with.respect to
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any of the Notes, or any financial or other statements or
reports, furnished pursuant to any provision hereof or of
 the Note Purchase.Agreemeﬁt or of any instrument included
in the Trust Estate, or to check or verify any of such state-
ments or ieports or compare ;hem‘with those previously or
subsequently furnished, and shall be qnder nb other duty in
respect of the same, except to file the same, ahd.permit the
inspection of the same at reasonable times by the holders of
thé Noteés.

(i) The Trusteesshallnbt be concerned with or ac-
‘countable to anyone for Ehe use or applidation of any property
or the proceeds thereof which éﬁail be released from the Lien
ﬂherééf in accordance with the proVisions“of this Indenture.

(3) In acce?ting the trusts hereunder aﬁd the Trust
Estaté, whether moneys, bonds, obligations, franchises, rights,
inferests, securities, mortgageék»deeds of trust, deeds to
secure debt, acts of mortgage, security instruments, notés,
1ea§es, subleases, assignmenté, assumptions, undertakings,
agreements, contracts, licenses, permits or any other property,
real or personai, or whatever it may be, and whether under:
‘this Indenture or some indenturg suppiemental hereto or any
instrument included in the Trﬁst Estafe,’the Trustees act
solely asMTruétees hereunder and not in their individual capa-
city, and all persons, other than the Company and the holders

of the Notes, having any claim against the Trustees arising

94



by reason thereof, shall look only to the Trust Estate for
payment or satisiéction,thereof.

(k) The Trustees shall not be required to ascertain
or inguire as to tﬁe observance or performance df any of thg
provisions hereoﬁ or of any instfument included in the Trust
Estate to be obéervedior performed by the Company or any
party to such instrument. ‘The Trustéesshalinotlbe regquired
to take notice nor.be-deeméd to have notice or knowledge of
any Default or Event of Default under any instrument included
in the Trust Estate or of any Default or Event of Default
hereunder (except default in the payment of moneys to the
'Truétee which are required by any provision hereof or of any
instrument included in the Trust Estate to be paid to the
Trustee on or before a specified'date or within a épecified
time éfter receiptlby the Trustgé of a notice‘or certificate
which was in fact received, and default in the delivery of
any certlflcate or oplnlon expreasly requlrod to be dcllvcred
to the Trusteelby any provision hereof), unless the Trustees
shall have actdél knowiedée §f the éame or shall receive from
v'the Compaﬁy 6r'any of the holders—éf the Notes, notice stafing
that the same has occurred and is continuing, and specifying
the same, and in the absence bf such actual‘kno@ledge and
sdch notice the Trustees may conclusively assume that the same
does not exist, except as aforesaid. Every provisionvcontéined
in this Indenture or any instrﬁmenp at any time included in the

Trust Estate wherein it is provided that the duty of either of the



_Truéteestﬁ;taka action of nmit to take action or to permit
the Company or any party to suchAinstrument tb do"ahy act

or thing depends on the occurrence and continuance Bf a De-
fault or an Event of Default hereunder, or a default, an
event df default,‘a Default or an Event of Default as defined
in anf such instrument, shall be subject to the provisions of
‘this Section 7.01(k) .

_SECTION 7.02. The'Individual Trustee shall act as

and be such upon the following terms and cénditions:
- {(a) The Notes shal} be authenticatedrand de~
liﬁered solely by the Trustee.

(b) Subject to the provisions of Section 7.06,_
all rights, powers,‘duties and obligations'conferred
or imposed upon the Trustees shail be conferred or
\impdsed solely upon énd solely exercised and per-
formed by the Trustee except as expressly,provided
dtherWise in this Indenture and excepﬁ to the extent
tﬁat under any law of any jurisdiction in which any
particular act or acts are to be performed the Trustee
-shall be incompetent or ungualified to perform éuch.
act or adts, in which event such rights,_powers, duties
and obligations shall be exercised and performed by
the Individual Trustee.

(c} No power granted by this Indenture to, or

which this Indenture provides may be exercised by,
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the Individual Trustee shall be exercised by the Individ-
ual Trusteé excepﬁ jointly with, or with the consent of,
the Trustee, anything herein contained to the contrary
‘notwithstanding.
The Individual Trustee may at any time by an instrument con-
stitute the Trustee his agent ér attorney-in-fact, with full
power and adthority, to the extent not prohibited by law, to
do»anj'and all acts and ﬁhings and exercise any énd all discre-
tion authorized or permitted by him; for and on his behalf -and

in his name.

SECTION 7.03. The Trustee may resign and be dis-

charged of the trusts hereunder by giving notice of such
resignation to the Cpmﬁany and the holders of the Notes,
specifying the date (which shall bé not less Ehan_60 days
éfter the date of méiling such notice) when'such resignation
"shall take effect. Such resignation shall take effec£ on the
date sb specified unless previously a successor trustee shall
have been appointed by the holders. of the Notes as provided

in Séction 7.04(a), in which event such resignation shall

take effect upon the date the appointmeﬁt of suéh successor
takes effect. The Trustee may be removed with or without
cause at any time by an instrument or instruments signed by
the holders of a majority in unpaid principal amount of the
Notes, or by theit aﬁtorneys~in~faét.theréunto duly'authorized.

SECTION 7.04. (a) If at any time the Trustee shall

resign or be removed or otherwise become incapable of acting,
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or if the Trustee shall be taken under the control of any ’
public-officer or officérs'or of a recéivef appointed by a
court, then (ekcept as hereinafter provided), a successor or
éuccessors may be appointed by the holders of a majority  in
unpaid principal amount of the Notes, by an instrument or
concurrentvinstruments signed by such holders or by their
attorneys-in~-fact thereunto duly authorized; provided, how-
ever, that the Company, by an instrument executed pursuant to
resolutions adopted by its Board of Directors, may appoint a
successor trustee to act until a su&cessor trustée shall be
appointed by the holders of the Notes as héreinébove pro-
vided;- After any such appointment by the Company,'it shall
give notice thereof to the holders of the Notes; but any new
trustee so appointed by the Cdmpany shall immediaﬁely and .
without further act be superseded byia tfustee\gppointéd by
. the holders of the NoteS‘as’hereinabové_pré&ided. |

(b) Any successér to tﬁe‘Trustee shall exécute,
acknowledge and deliver to its predecessor and to the Com-
fany an. instrument accepting such appointment ﬁereﬁnder, and
thereupon such sﬂcceésor trustee, without any_further'act
or instrumént, shall become the Truétee éﬁd be vested with
all the estates, properties; rights, remedies, powers and
trusts of_its predecessor in. the frusts hereunder with'like
effect as if originall? named as Trustee herein; but neverthe~
less on the request of the Company or of the successor trustee,
such predecessor Shali-execute andideliver'an instrument transfer-~

ring to such successor trustee, upon. the trusts hereby created,
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all the estates, properﬁies, rights, remediés; powers and
frusts of such predecessor and shall duly assign, transfer,
deliver and’pay;QQerAto the succeséo; trustee any moneys and
other_property subject to the Lien of this Indenture and held
by such predecessor. Should any act or instrument'from the |
Company be required by any successor trustee for more fully
and certainly vesting in and confirming to such successor
trustee such‘estates, properties, rights,.rémedies, powers .
and trusts, then on request any and all such acts and in-
struments  shall be done, made, exeéuted, acknowledged and

delivered by the Company.

(c) Any successor-to>the Trustee, however conSti—
ﬂtutéd, shall be a bank or trust cbmpany‘organized and eXistiﬁg
under the laws_of thé United States or any state thereof énd’
having capital funds as of the date of appoiﬁtment of such
"successor (as shown by its most"feceht financial statement
distributed to its shareholders) aggregating at least $100,000,000,
if there shall be such a bank or trust company wiiling and
1egally'qua1ified to accept and perform.the trusts hereunder
and the dutigs‘mentioned herein upon reasonable or customary
" terms. | | . |

- (d) Any-corporation‘into which the Trustee may be
mergéd or with which it may be consoclidated, or any corpo-
ration resulting from any merger or consolidation or con-
version to which the Trustee shall be a party, shall be the

successoy to the Trustee under this Indenture without the
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execution or filing of any paper or any_further act on
the part of any:wof the parties hereto, anything herein
to the contrary notwithstanding.

SECTION 7.05. (a) The Individual Trustee may

resign and be discharged of the trusts hereunder, by giving
notice of such‘resignation to the Coﬁpany and to the Trustee,
spécifying the date (which shall not be lesé than 30 déys
after the date of mailing such notice) when such resignation
shall take effect. Such resignation shall take effect on thé
date so specified unlessipreviously a successor trustee shall
have been appointed by the Trustée or the holders of the
. Nofés as provided in Section»?.OS(b), in which evenf such
resignation shali take effect immediateiy upon the appoint-
menﬁnof such successor . The Individual Trustee may be remdﬁed
at any time by an instrument or;instruments signed by the
holders of a majority in unpaid principal amount of the
Noies, or by their attorneys;in~fact thereunto duly authorized,
or by the Trustee. . ,. |

(b) ‘If at any time the individual Trustee shall
die, iesign or be removed or otheiwise become incapable of
acting, or if for any reason‘the office of Individual
Truéteenshali become vacant, a succesor to the Individual
Trustee shall forthwith be appointed by the Trustee or, if
the Trustee shall fail to make such appointment within 60

days-after the occurrence of such death, resignation, removal,
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incapacity or Vacancy, by the holders of a majority in
principal amou%i of tﬁe Notes, by an instfumént signed by
the Trustee or by such holders; as the case may be.

| (c) Any person appointed as successor to the
Individuai Truétee shéll execute, acknowledge and deliver
to his predecessor, to the Trustee;and to the Compahy an
instrument accepting such appoinfment héreunder, and
thereupon‘such person, withoﬁt_any further act or instru-
ment, shall become the Individual Trustee and be vesfed
with all the estates, property, rights, remedies and trusts
of his predecessor in the trusts hereunder with like-éffect
asvif originally named as Inaividual Trustee‘hereiﬁ; but
nevertheléss on the reguest of-the Cdmpany.or of the Trustee
or of the successor to the Individual Trustee, such pre-
decessor shall éxécute and déiivér an instrument trans-
'ferring to the successor to the Individual Trusgee; upon
the truéts ﬁereunder, all the estates, properties, rights,
remedies and'trusts'éf such predecessor and shall duly assign,
transfer, deliver and.pay'over to the successor to the Indi-
vidual Trustee any moneys and other property subject to
~the lien of this Ihdentufe'and héld by such predecessor.
Should any‘act or instrument from the Company of from the
Trustee be required by any successor to the Individual
Trustee for more fully and certainly vesting in and confirm-

ing to such sucessor to the Individual Trustee such estates,
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property, rights, remédiesvand Erusts( then on requestlany
and‘all such acts and>instruments shall be done, made,
executed, acknowledged and delivered by the Company or

the T;ustee.

SECTION 7.06. (a) If at any time or times, for

the pﬁrpose of conforming to any legal requirements, re-
strictions or conditions in any staﬁe or jurisdiction in
which the Trust Estate or any porﬁion thereof méy be

located, the Trustee or the holders'of aﬁ‘leasf 40% in
unpaid principal amount of the Notes shall deem it neces-
sary or prudent in the interest of the holders of the

Notes so to do, the Trustee or the holders of af least 40%
in unpaid principal amount Qf the Notes'shall‘have the |
power, by an instrument.executed'by ﬁhe Tfustee of by such-
holders, fo appoint. one or more‘personsiapp;oved by the
Trustee or by such holders either to act as.separaté

trustee or trusteeé, or co-trustee or comtrusﬁees jointly
with the Trustee ahd the Individual Trustee, of any or

all of the property subject to the Lien of this Indenture;
and the person or persons so appointed shall be separate
trustee or separate trustees or co-trustee or co~truétees,
with such rights and remedies as shall be specifiea in such
instrument to be exécuted_as aforesaid, to the extent not
prohibited by law. IIf the Trustee or the holders of at least
40% in unpaid principal amount of the Notes shall request the

Company to do so, the Company shall for such purpose join
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vthe,provisions of subparagraph (iv) of this para-'
graph () -

' (ii) all rights and remedies confer}ed upon
the Trustee in respect of the custody of securi-~
ties and all mone?s recgived, deposited or other-
wise held under or pursuant to any provision of
vthis Indenture shall be Qxercisad soleiy by the
Trustee;

{iii) the Trustee may at aﬁy'time by an in-
strument accept the resignation of or remove any
separate trusteerr co-trustee appointed under
this Section 7.06 or otherwise, and upoh the re-
gquest of the Trustee the Company shall for such
purpose join with'the Trusﬁee in the execution,
delivery and pefformanée of all instruments neceé~
sary or proper to make effective such resignation -
or removal, but the Trﬁstee shall have the power
éb accept such resignation or to femdve any such’
separate trustee or co-trustee by its sole action
without making such request of the Company. A
successor to a sepérate trustee or co-trustee so
removed or who. has so resigned may be appointed in
the manner provided in this Section 7.06; and

(iv) no power given to any such separatevtrustee
or co-trustee shall be separately exercised here-
under by such separate trustee or co-trustee except

with the consent in writing of the Trustee.
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(c) Any notice; request or other W£iting by or on

‘ behalf‘of any or all of the holders of the Notes, the Lessee
or the Company given to the Trustee shall be deemed to have
been given to all of £he then separafe trustees or co-
trustees, inpluding the Individual Trustee, as effectively as
if given to each of them. bEvery instrument appointing any
separate trustees or co-trustees shall refer to this

Indenture and the conditions in this Article VII expressed,
and, ﬁpon the acceptance by such'separate‘trusﬁee or trustees'
or coftrustee or co-trustees, it.ok they shall be_vested,

with fheesfatesor property specified in}such instrument either
jointly with the Trustees; or separately, as may be provided
therein, subject to.all the provisions of this Indenture; and
every such instrument.shall be filed with the Trustee. Any‘sep-
arate trustee or trustees or any éo—trustee dr co—trusfeés “
‘may, at ény time, ﬁy an instrument consﬁitute the Trustee

its or theitr agent or attorney-in-fact, with full power

and aﬁthorit?;'to.the extent not prohibited by law, to do

any and all acts and things and exercise any and all dis-
cretion authorized or permittedvbé it or them, for and on
behalf of it or them, and in its or their name..'InAcase
any'sepérate trustee or tfustees or co-trustee or co-

trustees, or a successor to any of them, shall die, become
incapable of acting, resign or be removed, all the estates,

roperties, rights, remedies powers and trusts of .such separate
propercties, rig , ¥ P
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trustee orx cQ¥trustee, so far aé not"prohibited by law,
shall vest in and be exercised by the Trustee, without
_the_appdintment éf a new trustee or successor to such
separate trustee or co-trustee.

SECTION 7.07. No trustee hereunder shall be per—

sonally liable by reason of any act or omission of any other

trustee hereunder except to the extent required by law.

YSECTfON 7.08. All moneys received, deposited
or otherwise held by thé Trustees under or pursuant to any
provisibn of this Indenture_shallvﬁe helé,in érust for the
purposes for which they were paid; but‘exceptvas otherwise
provided for herein need notnbe-ségregated in any manher
from any other moneys excep£ to the extent required by
law, and may be déposited by the Trustées undér such'general
conditions as may be prescribed by léw ithhe genéral bank-
~ing departmeht, if any, of the Trustee, and the Trustees
shall not be liable for any interest thereon othex'than
such interest as the Trustee may agree.in writiné so to: pay.

SECTION 7.09. No provision of this Indenture,

any'suppiemental indenturg or anyiinstrumeﬁt included in
the Trust Estate shall be deemed to impose any duty or
obligation on the Trustee to perform any act or acts in
the execution of the trusts hereunder, or exercise any
right or remedy conferred or imposed on it, in any juris-
diction in which under any present or future law it shall

be illegal, or in which the Trustee shall be unqualified or
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incompetent, to perform ény such act or acts of to exercise
any such right d; remedy, or if such pe:fofmaﬁce or exercise
would constitute doing business by the Trustee in such juris-
diction; but any such act ér acts and the exercise of any
such right or remedy in any such jurisdiction shall be per-

formed and exercised by the Individual Trustee,-or'by any sepa-

rate trustee or co-trustee appointedzuspro#ided in Section 7.06.

ARTICLE VIII

Supplemehtal Indenﬁures

SECTION 8.01. Without the consenﬁ of any of the

holders of the Notes, the Compény; when authorized by a
resolution‘of its Bdard of Directors, énd the Trustees from
time to time and at any time, may ente: into an indenture
or indehtures supplemental heré&é,'which indenture or in-
dentures sﬁall form a part hereof, when required or permitted
'by any of the provisions of this Indenture or for any Oné or
more'or all of the following‘purposes: |

| '(a)A4to"correct or amplify the description of
any property subject to the 1ien of this Indenture or in-
tended so as to be; to add pfoperty to or release it from
the Trust Esﬁate, as permitted or required by the provisions
of this Indenture; and to Grant or otherwise transfer to

the Trustees additional property in trust for the purposes
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herein provided;

(b) EB add to the agreements of thé Company in
this Indenture other agreements thereafter to be observed
or perfbrmed by or on behalf of the Company, or to surrender
any right.or remedy'herein'reserved to or conferred upon
the Company; |

(¢) to cure ény ambigﬁity, or to cure, correct
or supplemeht any defective or inconsistent provision con-
tained in this Indenture, in the Notes or in any supplémental

indenture entered into hereunder;

(d) to qualif? this Indenture under the Trust
Indenture Act of 1939, as amended; or any similar federal
statute hereafter in effect, except that nothing herein
contained‘shall permit or authorize the inclusion in any
indenture suppleméntal'héreto o% tﬁe provisiéns referred to

~in’Section 316(a) (2) of said Act or any corresponding pr@—

visions of any such similar federal statute.

YUpon the receipt by the Trustee of a Certified

Resolution of the Company, authorizing the execution of any_sﬁch

supplemental indenture by the‘Company, the Trustees shall
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join with the Company in tﬁe execution of such éupplemental
indenturé unless such supplemental indenture affects the
Trustees' own rights, duties.or immunities under this Inden-
tﬂre or otherwise, in which casé the Tfustees may, in their
sole discretion, enter into such supplemental indenture.

SECTION 8.02. 1In addition to any supplemental

'indenﬁure entered into pursuant to the provisions of Section
8.01, with thé consent of the holders of not less than

66 2/3%‘, in unpaid principal amount of the Notes, the Com-
pany, when authorized by a resblﬁtioh.of its Board of |
Directoﬁs{ and tﬁe Trustees from timé to time énd at any time,
may enter into an indenture.or‘indentures.supplemental

hereto for the purposé of_adding'any provisions hereto or
changing in any manner or eliminating any of the provisions
of this Indenture; provided,'however; that without.thé cdn;
sent of thé holders 6f 100% in unpaid prinéipal amount of

the Notés no such supplemental indenture shall (a) impair or
affect the right of any holder to receive payments or pre-
.paymentsiof,the principal of, premium, if any, and interest
on the'Note or Notes registered in the name of such holder,

as therein and herein provided, or reducehthe amount of inter-—
est payable on such Note or Notes or extend the maturity of
such Note or Notes, or (b) permit the creation of any lien

on the Trust Estate equal or prior to the Lien of this
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Indenture, or (é) reduce the aforesaid percentages of un-

. paid principal améunt of the Notes, the holders of which

are required to consent to any such supplemental indenture,

or reduce the percentages of unpaid principal amount of

the Notes required to effectﬁate a waiver under Section 6.08,
or (d) amend or modify.Secﬁions 2.03, 2.04, 2;05(d), 2.06,
2.08, 2,09, 2.12(a) or this Section 8.02. Upon tﬁe receipt

by the Trustee of a Certified Resolﬁtion of the Company,
authorizing the execution of any suqh supplemental indenture

by the Company, and upon the filing:with-the Trustée of
evidence of the consent.of the holders of the Notes, as afore-
said, the Trustees shall join with the Companyiin.the execution
of such Supplémental indenture unless such suppiemental
indenture affects the Trustees' own rights;-duties ér immu-
nities under this Indenture or otherwise,Ain‘which éase the
Trusteés may, in their sole diécretion, enter‘into suCh“supple—“
mental indenture. |

SECTION 8.03. Within 30 days after the date of

'execution and delivery by the Company and the Trustees of

any supplemental indenture pﬁrsuaﬁt to this Article VIII, the
Company shall send such number of conformed copies of such
supplementél indenture to the respective holders of the

Notes as such holders may reasonably- request (ox;< if no request is
received, at least one such copy per holder), in the manner.

provided for in the case of notices. Any failure of the
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Company to send such conforﬁéd copies of such supplemental
iﬁdenture shall not, however, in any way impair or affect the
validity thereof. The Trustees shall be entitled to receive

an opinion of counsel, in form and substance satisfactory to
them, to the effect that any supplemental indenture executed
pursuant to the provisions of this Article VIII will not mate- :
rially and adveréely impair the secur .ty for the Notes or

the rights of the holders of the Notes in contravention of

thé provisions hereof:; and the Trustées méy rely upon such -
opinion as conclusivé evidence that such supplemental inden-
ture complies with the fequiréments of this Article VIII. The
Trustees chall not be requiréd to join in the eiéCution of

any supplemental indenture éursuant to Ehis Arﬁicle VIII unless

théy shall have received such opinion of counsel.

‘SECTION 8.04. (a) After the execution And delivery
of any supplemental indenture pursuant to thié Article VIII,
the Company or the Trustee may, in the sole discréﬁion of
either, require thét (i) the Notés then outstanding oxr Notés
,theréafter iséued pursuant'to an Eﬁchaﬁgé Provision, or both,‘
bear a legend or other notation in form approved by the"
Trustee as to any matter provided for in such supplemental

indenture, or ({ii) New Notes, modified so as to conform, in

the Company, to any modification of this Indenture effected
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by any such Suppiemental inaenture, be issued in éxchange for
the Notes then outstanding.

(b} Any legend or-notation required pursuant to
this Section 8.04 may be stamped, typea or printed on the
Notes or on stickers to be affixed to the Notes, as the
Trustee shall determine. The Trustee may {i) upon at least
30 days' notice to the holders of the Notes, reguire presenta-
tion of the Notes at the. Corporate. Trust Officelfor the pur; |
pose of placing any such legend or notation thereon, or
(il) send stickers bearing such iegend or ndtaéion to the
,hdlderS‘of the Notes, in which eveﬁt the holders of the Notes
shall promptly affix such‘stickersvto the Notes or cause thg»
same to be dOne. . |

(c) Upon, at least 30 days' notice from the Company
. that an‘exchénge of Notes is required pursuant to-this‘Sec~
tion 8.04, each of the holdeQS'of the Notés shall surrender
the 0ld Notes held by such holder for canceliatiqn at the
Corporate Trﬁsf Cffice. Upon each such surrendef, a &ew Note
or Notes in such modified form but otherwise of the same tenor
as such 0ld Note or Notes, executed by the Company and pay-
able to the holder surrendering such 0ld Note or Notes in
the original principal a&ount or ambunts.of such 0l1d Note
or Notes, shall be autﬁenticated and delivered by the

Trustee to such holder in exchange for such 014 Note or Notes.
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(d) The Company'sﬁall pay or cause to be paid all
charges, expenses and taxes in connection with any action
taken pursuant to this Section 8.04, including, Qithout
limitation, the cost of preparing any such legend_dr notation
- or New Notes and the cost of transmitting the Notes: to and

from the principal offices of the holders thereof.
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ARTICLE IX

Discharqe of Indenture

SECTION 9.01. If and when the Notes shall have

becdme due and péyable (whether by lapse of time or by accel-
eration or by tﬁe exercise of the privilege of prepayment),
‘and there shall have keen paid the full amount due on the
Notes for principal, premium, if any, and interést, and if
there shall have been paid all other.sums payable hereunder
by the Company pursuant to the provisions of this Indenture,
then and in that case upon the request of the Company this
Indenture and all agreements herein contained shall cease
énd terminate and, at the éost and expense of the Company

or the Lessée,'the Trustees shallwexgcuté and deliver.suCh
instruments as shall be reasohably requested by the Company .
to satisfy aﬁd‘discharge the Lien hereof and to transfer

to thé Company oxr the Lessee or 3u¢h»other person or persons
entitled thereto the instruments and any'ofher property in-
cluded in thé Trust Estate and not sold under or by virtue
of Article VI. For such purpose, Notes which are not

deemed to be outstanding Shall_be deened to be paid. At
"the time of the delivery by the Trustees of any such instru-
ments of satisfaction,cancellation or discharge, the Trustee
shall hoid in trust, for the benefit of any of the holders
of the Notes which have not feceived payment for the Notes

registered in their names, the moneys on deposit with it
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' for the pa&ment of such Notes. Such satisfaction, cancel-
latioh or discharge of this Ihdentﬁre shall not be effected
uniess the Trustée shall have received an opinion of counsel,
in form and suﬁstance satisfactory to the'Trustee,'to the.
effect that in the opinion of such counsel all conditions

. precedent to such satisfaction, cancellation or discharge

prescribed by this Article IX have been complied with.

SECTION 9.02. At the expiration of 6 years
following the date of the'establiéhment, pursuant-to Section
9.01, of the trust on moneys depoéitéd for payment of prin-.
cipal of, premium, if any, and intefest on the~Noteé, as
the case may be, such'trust‘shéll‘automatically cease and
terminate and any moneys gepoéited for such purpoées then
remaining on deposit with the Trustee unélaimed by the
‘holder or holders entitled thereto'shéli be repaid to or
upon the ordef of the Company.byAthe T:ustee‘on'deﬁand made
after such date; and any holder or holders eﬁtitled to re-

ceive such moneys shall thereafter look only té the Company

for the payment thefeof; provided, however, that the Trusteé
beforé‘béiﬁg‘requiréd to make any éudh fepayment may, at

the expense of the Company, cause to be published at least

once but not more than three times in a‘daily newspapér»of gen-
eral circulaﬁion in the city in which the Corporate Trust
Office is located, a‘ﬁotice to the effect that said moneys .
have not been appliea~for the purpose for which they were

depositéd; that said. trust has terminated, and that éfter
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. a date named therein, which shall be not lessithanwlo days

after the date of first publication of said notice, any un-
claimed balance of said moneys then remaining in the hands

of the Trustee will be returned to the Company .
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ARTICLE X -

. GENERAL

SECTION 10.0l. No recourse shall be had for the pay-
ment of'the principal of,_premium, if any, or interest on the
Notes, or for any claim based thereon or otherwise in respect
thereof or based on or in respect of this Indentute or the
Lease Assignment, against ény incbrpbrator or ahy past, present
or future subscriber to the capital stock, shareholder, offi¢er
or director of the Company or of'ény predecessor or succéssor,
as suéh, either diréctly‘or.through the Company or any pre-
degessor or suceessor, under aﬁywrule of law, statute or con-

- stitution, or by the enforcement of any assessment or penalty,
or otherwise; it being expressly'underStood that the Notes‘and'
all obligations of the Company under this Indenture and the
Lease Assignment are solely coréorate'obligations.énd that all
such liability of incorporatofs, subscribers, shareholders,
officers and directors, as sﬁch, is and is to be by the
acceptance of the thes by the holders thereof expressly waived
and released‘as a condition of, and as consideration for,_the
execution of fhis Indenture and the Lease Assignment and the
issqance'of the Notes;: proviﬁed, however, that nothing herein
or in the Lease Assignment or in the Notes coﬁtained shall con-
stitute a waiver of any indebtedness evidénced by the Notes

or secured by this Indenture or by the Lease Assignment or

shall be taken to prevent recourse to and the enforcement
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against the security for the Notes described in ﬁhe Lease_Agfee—
ment and the Trust Estate of all liabilities, obligations and
undertakings in this Indenture and the Notes contained, or to
prevent recourse to and the enforceﬁent of any iiébility,

- obligation or_undertaking of the Company, its'predebessdrs or
successors, or its incorporators, subscribers, shareholders,

| officers or directors pursuant to any agreement executed and
delivered by such person. For the purposes of the foregoing,
the term "shareholder" shall 5e»deemed to include the share-

holders of any corporation which is a shareholder.

‘SECTION 10.027 Any notice, request, deménd, direction,
consent, approval, order, waiver, acceptance, appointment
ér other instrument of Comﬁunication under or pursuant to
this Indenture shall be in writing and shall be signed or
executed by each. person giving or making the same Or’by an
attorney appointed in wrifing by such person. Proof of the
execution of any such writing, inéluding any writing appoint-
ing'any such attorney, shall be sufficienﬁ for any purpose
of the Indenture if the fact and date of such execution be -
proved by (i) the certificate of a notary public,'qr other
officer authorized to take acknowledgments of deeds to be
recorded in the jurisdiction in which hé purports to act,
that the personvsigning such instrument or writing ackﬁow¥
leged to him the execution thereof, or (ii) an affidavit of
a witness of such eXécution. Any such writing,‘and any other

action, by any of the holders of the Notes shall bind every
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future holder of the same Note or Notes and every holder of
every Note or Notes issued in exchange or substitution there-
for, in respect of anything done or suffered to be done by

the Trustees or the Company pursuant to such writing or action.

SECTION 10.03. Nothing in this Indenture expressed
~or implied is intended or_shall be construed to give to any
person other than the Company, the Lessee, the Trustees and
-the holders of the Notes any legal or eguitable right, remedy
or claim under or in respect of thé Notes or this Indenture_
or any provision therein or héfein c5ntained, and such pro-
visions are énd shall be held to be for the sole and ex-
ciusive benefit of the Company, the Lessee, the Trustees

and the holdets of the Notes, as the case may be.

SECTION 10.04. 1In case any one or more of the -

provisions contained in this-Indenture or in the Notes or
aﬁy.application thereof shall be invalid,‘illégal or unen-
forceable in any reépect, the validity, legality and eﬁforce-
ability‘of the;remaining provisions contained herein and

" therein and any other application thereof 'shall not in any

way be affected or impaired'theréby.

SECTION 10.05. Any notice to or demand‘upon-the
Trustee or the Individual Trustee may be given or made at the
Corporate Trust Officé. Any notice to or demand upon the
Company shall be deemed to have been sufficiently given or

made for all purposes, if given or made as permitted by
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g Section_l.OB or if sent by prepaid United States registered méil,
return receipt requested, addressed as follows:

Hopper Holdings Corp.

One William Street

New York, New York 10004
Attention: Alan R. Ratkin

or at such other address aslmay be filed in writing by the
_Company with the Trustee, 'Whenever, pursuant to any pro—.
visions of this Indenture any notice or oﬁher instrument

is réquired to be given, delivered or sent;to the holdérs
of any Notes, any Purchaser, or the Lessee,such reguirements
shall be'satisfied'if such notiée or other instruﬁent shall
be given or sent by prépaid United States first class mail
within the period, if any, prescribed therefor, to such
holde;s of Notes at their respective addresses specified in
'the.Register or to such Puréhaéer or the Lessee at their
‘respective adaresses for the receipt of notices as pro-
vided in the Note Purchase Agreemént or the Lease, as the
case may be. If any notice or other instrument or communica-
éién is.sent otherwise than aé specified in the preceding
provisions of thié Section 10.05 the same shall not be |
validly given or made until it is in faét received by the
person to whom it is to be sent.

SECTION 10.06. Whenever in this Indenture the
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giving of notiée by mail or otherwise is reguired, the

ining of such notice may be waived in writing by the per-
son Or persons entitled to receive such notice, either before
or after the .time established for the giving of such'notice.

SECTION 10.07. No provision of this Indenture or

of the Notes shall requirg the payment or permit the collec-
tion of interest in excess of the maximum which is not pro~
hibited by law. If any excess of iﬁterest'ih such respect

is herein or in thé Notes provided ﬁOr, or shall be adjudicatéd
to be so provided for herein ér in the Notes, neither the
Company nor its successorsAor'assignﬁ shall be bbligated to

pay such interest in excess of the waximum not prohibited

by law, and the right to demand the payment of‘any such

excess shall be and Hereby is waiVeﬁ and ﬁhisisécﬁion 10.07
shall control any prxovisions of this Inaenture or the Notes

which is inconsistent with this Section 10.07.

SECTION 10.08. This Indenture may. be eXécuted in
any number of coﬁntérparts, each of which shall be deemed
as originél, and such counterparts:shali together constitute
but one and the same Indenéure. It shall not be necessary
in making proof of this Indenture to produée or account for
more than bne such counterpart signed by the party against
which enforcement of‘this Indenture 1is sought.

SECTION 10.09. All of the provisions herein con-

tained shall be binding upon and inure to the benefit of
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the respective permitted successors and assigns of the Com-
pany, and the Trustees, to the same extent as if each such
successor and assign were in each case named as a party to

this Indenture.

SECTION 10.10. The law of the State of New York

shall govern the respecti&e rights‘and duties of the Com--
pany and each hélder of any of tﬁg Notes with respect to
this Indenture, the Notes and thé transactions Eetween fhe
Compény and the holders.ofxthe Notes contemplated by this
Indenture and the Notes, and fhis Indeﬁturé and £he Notes
Shéll be governed by and construéd and’enforced in. accor=-
‘dance with-the law (including the conflict of laws rules)v
- of fhe State of New York, except that the validity of the
Notes and the rights and duti9$‘of the Cqmpany with respect
to the registration of transfer shall be‘governed by the
léw (includihg the conflictAOf lawé rules) of the Stéte'of

Delaware,

~ BECTION 10.11. The table of contentsmprecedinﬁ
this Indenturé and the headings to the various Articles of
this Indenture have been insérted for convenient reference
only ané shail‘not modify, define, limit or expand the ex-

press provisions of this Indenture.



ARTICLE XI

Defined Terms

When used in this Indenture, each term defined

in this Article XI shall have the meanings indicated:

”ACFAPurchase Agreement"” has the meaning specified

in the Note Purchase Agreement.

"additional Rent" means the Additional Rent pay-

able pursuant to the Lease and which has the meaning therein
specified.

"Affiliated Persdn" of-another‘person means (i)

anY'person directly or indirectly owning, controlling; or
holding with power to vote, 5% of more of the-outsﬁanding
voting securities of such persoﬁ;'(ii) any person 5% or more
of wﬁose outstanding voting securifies are direct;y_or in-
directly owned, controlled, or'held with powér to vote, by
sﬁch other person; (iii) any person directly or indirectiy
controlling, contrcoclled by, or under common control wifh,

such other pefson; or (iv) any officer, director, partner,

c0pa£tner, or employee of such other person.

”Applicabie Premium"'means'the premium, expreséed
as a percentage of £he priﬁéipal amount of Notes to be pre-
paid with premium pursuant to this Indenture, which is set
forth below opposite the period during which suchiprepayment

is made.
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If the Notes are to be prepaid in whole pursuant

to Section 5.02, the Applicable Premium shall be as follows:

aAnnual Period Annual Period
Commencing Commencing - :
August 1 Applicable August 1 Applicable
- in the Year =~ Premium in the Year . Premiumn
1985 . . . . . 4.000% 1989 . . . . . 2.000%
1986 . . . . . 3.500 - 1990 . . . . . 1,500
1987 - ’o - - - 3;000 B 1991 - - ‘a - - 1‘000

1988 . . . . . 2.500

"Basic Rent" means the Basic-Rent payable pursu-
ant to the Lease and whiéh haé tﬁe meaning therein speci-
fied, but does not include Additional Rént payable pursu-
ant to the Lease.

"Board of Directors" means either the Board of

Directors of the corporation referred to or any committee
ofisuch Board of Directors, however designated, authorized
to exercise the powers of such Board of Directors‘in respect
of the matters in question..

"business day" means any day other than a Saturday,

" a Sunday or any other day on which banking institutions in
Boston are authorized to suspend operations under the laws
of Massachusetts.

"Capitalized Cost" of the Equipment or any por-

tion oxr portions of the Eguipment, as the case may be, for
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purpoées of the Lease shallvbe.deemed'tq be the amount speci~
fied as the Capitalized Cost thereof in Schedule B to the
Lease.

"Certified Resolution" means a copy of a resolu-

tion éertified, by the Secretary or an Assistant Secretary
of the corboration referred to, under the corporate séal
thereof, to have been duly adopted_by the Board of Directors
of such corporation and to be in full effeétvonwthe date»
of such certification.

| "control" means With respect to any person, the
possession of the power to direct or cause the direction
of the management or policies 6f such person whether through
the ownership of voting securities or by contract or other-
wise.

"Corporate Trust Office" means the office of the

Trustee where its corporate érustidepartment.is at the time
lpﬁated, whiCh office is, on the date of delivery of thié
Indenture, located at 40 Water Stfeet, Boston, Massachusetts
02109. “ |

» "counseli means anyAlegal counsel satisfactory to
the Trustee, who may be of couﬁsei to the Trustee, or'of
couﬁsel’to, or employéd in the law department of,the Lessece.

"date of delivery of this Indenture" means

, 1975,
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"day" means a calendar day.

"Debt"”, witﬂ respect to any person, meéns (i) all
indebtedness for borrowed money (determined in acéordance
with generally accepted accounting principles) which is
created, guaranteed»or assumed by or on behalf of such per-
son, directly or indire;tly, or upon which it customarily
pays interest charges, (ii) all liabilities (including con-
tingent liabilities) of such perédn to dischagge directly’
or iﬁdirectly indebtedness for bpfrowed money . (determined
in accordance with Qenerally accepted accounting ﬁrinciples)
of other persons, (iii) all indebfedness for borrowed money
secured by liens, encumbrances orAchargesdupon the pfoperty
of such person, eveﬁ though not assumed by suéh person, and
" (iv) all indebtedness which .in accordance with generally
accepted accounting principles would be‘inclﬁded on the
liability side.of a balance sheet on the date as of which
such,indebtedness is to be determined.

"Default" under. this Indenture means any act orxr

occurrence which, with notice or lapée of time, or both,

- would constitute an Event of Default under this Indenture.

“Equipment" means all equipment now or hereafter

described in Schedgles A~ and A-2 to the Lease as such

schedules shall be periodically supplemented as provided in

126



paragraph 20 of~£he Leése, including all accessories, equip-
ment, éarts and appurtenances appertaining or attached to any
such Eﬁuipment, and all substitutions.and rgplécements for

and‘additions,'improvements and accumulations'to any and all of‘
‘such Equipmént és the same maytbecome accessions to such

Eqﬁipment under the provisions of the Lease..

"Event of Default" under this Indenture means
any occurrence or act of the character specified in Sec-
tion 6,01,

“Exchange Provision"” means Section 1.06(a), 1.06(b),

1.06(c) or 8.04.

"Executive Officer" means, with réspect to any

corporation, the Chairman of the Board, the Vice Chairman
of the Board, the President, the Chairman of the Executive
!Committee, any Vice President, the Controller, the Secretary,

the Tréasurer, any Assistant Secretary or any Assistant

Treasurer of such corporation.

"GATX Purchase Agreemént" has the meaning specified
in the Note Purchése Agreement.

ﬁGranf" means gfant, bargain, séll, give, warrant,
alien,_remise, release, convey, assign,'transfer, mortgage,

pledge, hypothecate, deposit, set over and confirm.



:giéhted" meahs granted, bargained, sold, givén,
warranﬁed,valiened, remised, released, conveYed, assigﬁed,
.transferred, mortgaged, pledged; hypothecated,‘deposited,
set over and cohfirmed. | |

"hélder”, when used with respect to aﬁy Note,
means a person whose name appears on the Register as the
registered owner of such Note, provided that until such
Note has been registered in the Register the holder thereof
shall be deemed to be the person in.whose name such Note

has been issued.

"Instalment Payments" means the Instalment Pay-
ments payable on the Notes, referred to in Arﬁicle I.
| hLeése" means the Lease and Agreement described
~ in Granting Clause First, as the same-may be amended or
supplemented from time to time as permitted thereby and
by the Lease Assignment and hereby.

"Lease Assignment" means the Assignment of Lease .

and Agreement described in Granting Clause Third, as the
same may be amended or supplemented from time to time as

permitted thereby and hereby.

"Lien of this Indenture! and terms of like import
mean the lien, security interest and every other interest
or charge Granted to the Trustees by this Indenture (includ-

ing the afterwacquired property clauses hereof) or pursuant
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hereto (whether made by the Combany or any other-personj

or otherwise created, effectively constitutiﬁgvany'property
a part of the security held by the Trustees for the benefit
of the holders of the Nﬁtes;

"New Note" means any Note being issued pursuant

to an Exchange Provision.

"Note" means any of, and "the Notes" means all of,

the Notes issued and, unless the context otherwise speci-
' fies or requires, outstanding under this Indenfure.

"Note Purchase Agreement' means the Note Purchase

. Agreement dated as of July 1, 1975, between the Company and
the Purchasers which provides for the purchase and sale of
the Notes, as the same may be amended or supplemented from

time to time -as permitted thereby.

"0ld Note" means any Note for which a New Note
~is being issued pursuant to-an ExchangevProvisiohJ

"“outstanding" means, with reference to Notes, as.

of any particular time, all Notes:theretofore issued under
this Indenture, except | \
(i) Notes»theretofore cancelled by the Trustee or
surrendered to the Trustee for canceilation;
{ii) Notes theretofore paid in fuil or Notes re-
quired to be prepaid in whole within 30 days there-

after, provided that, in the case of Notes so to be.
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prepaid,'méneyé éuff%cient for such prepayment thereof
shall theretofore ha&e been depositedbwith, or shall
then be held.by, the Truétee in accordance with the
provisions of fhis Indenture and notice of Such'pre+
paymentshallhavé beén given‘or provision therefor
satisfactory to the Trustee shall have been made; and
(iii) Notes for whidh other Notes Shall.theretofore

~“have been issued pursuant to an Exchange Provision;
and except also that for the purpose of determining
whether the holders of the requisite principal amount
of Notes haVe made or concurred in any notice, requestw

' demand, diredtion, consent, approval, order, waiver,
;acceptance, appointment oxr other instrument or communl;
'catlon under or pursuant to this Indenture, Notes regis-
tered in the name of the Company, or ﬁhe Lessee or any

':Afflllated Permon thereof shall be dlsregarded and deemed

 not to be outstandlng‘ ' | }

| "Payment Date" means any February 1 6r Augﬁst 1
| bccutring aftér the date of deliveronf this Indenture to
‘Aand 1nclud1ng August 1, 1992.

"Permltted Encumbrances" means, w1th respect to

any property, but only to the extent appllcable to such
property: (i) rights reserved tb or vested in ahy g
_public authority by -the terms of ény right, power

franchise, grant, license, permit or provision of law,
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affecting such property, to (A).terminate such right, powér,
franchise, granf, license or permit, provided that the
exercise of such right would not materially impaif the use
of such property or materially and adversely affect the value
thereof, or (B) purchase, céndemn, appropriate or recapture,
or designate a purchaser of, such prdperéy; (ii) any liens
thereon for taxeé, assessments, leyies, fees, and other
governmental and similér‘charges and any liéns of mechanics, .
maferialmen and laborers for work'or services pérformed or -
matcrlals furnished in connection w1th such property, which
are not due and payable or whlch are not dellnquent or which,
or the amount or validity of Wthh, are being contested by
appropriate proceedings; (iii) rights féserved to o£'vested
in'any public body £6 control or feguiatevsuch proéerty‘or to
use such propérty ih any manner, which rights do not materially
~impair the use of such property or materially and adversely .
affect‘the'value thereof: and (iv) to the extent £hat any
Eherpof affect title to such propcrty, this Indenture (and
any rlghts granted as provided heleln) fhe Lease Assignment
and the Lease

"person" means any individual, partnership, cor-
poration, trust, unincorporated association or joint venture,
a govefnment or any'department or agency thereof, or aﬁy

other entity.
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"proceeding” means any suit in equity, action at

‘law or other legal, administrative or equitable proceeding.

"purchasers" means each of the addressees listed

in Annex I to the Note Purchase Agreement.

"Register" means the register or registers maintained
by the Trustee in accordance with Section 1.03 for the
registration and registration of transfer of the Notes.

"Special Counsel" means the special counsel for

the Purchasers specified in the Note Purchase Agreement,
or such other counsel as shali havefbeen-approved by the
holders of at least 66—2/3% in unpaid principal amount of
the Notes.

“Subordinated Debt" means Debt'of the Company,

which is wholly unsecured and i$'éffe¢tively (by notation
on any account reflecting such Debt or otherwise), and, if
evidenced by any instrument of instruments, ié'evidenced
bnly by one or more non-negotiable instrumentsAwhiéﬁ provide
on their face that such Debt is, subordinated and made fully
subject in‘rigﬁt of payment of the ﬁrinéipal thereof, pre-
mium, if any, and interest thereon to the prior payment in
full of the Notes, as follows: |

(a) No payments or prepayments of or on account

of-principal,>pfemium, if any, or interest on tﬁe Subor-

dinated Debt shall be made if at the time thereof or
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immediately after giving‘effect thereto ahy Défault
or Event of:Default under this Indenture shall have
_ océurred and be continuing,‘unless‘no-Note remains
’outsfanding,under this Indenture. Any such‘payment
or prepayment made in violation of the next preceding.
seﬁténce‘which shall be received by any holder of

Subordinated Debt, or by anyonevon behalf of such

| _holder, shall Dbe paid by such_holder or other recipient_
thereof torand be held by the Trustee as a part of the
Trust Estate; '
(b) Upon any accelefation of the principal

'amount due on thg Notes or uﬁon any distribution of

all or.substéntially all the‘assets of the Company,
»6; upon any payment or distribution of assets of the
Company of any kind or dhafacter,vwhether in money,
property or securities, tb creditors upon any diésolu~
tion or winding~ﬁp orx tofal dr partial liquidétion:of
reorganizaﬁion of the Company, whether voluntary or
 inv0luntary or in bankruptcy,.ihsolvency, feceivership, :
conservatdrship,-arrangement or other ptoceedings,

or ugbn an aséignment for the benefit of creditbrs,

or upon any marshaling of the assets and liabilifies

of the Company, all principal, premium, if any, and

interest due and payable on the Notes shall first be

S
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paid in full in_accordanée with their‘reépecfive terms,
befbre any holder of.Subordinated Debt shall be en-

titled to receive any payments or retain any assets
so-paid or distributed in respect thereof (for prin-
cipal, premium, if any, or interest); ahd upon any
such:acceleration, distribution of assets, dissolution,
winding-up, liquidatibn, reotganization, assignment

for the benéfit of creditors, marshaling of assets, or
similar proceedings, any payment or distribution ofbassets
of the Company, of ény_kind or character, whether in money,
property or securities, té which the holder of any Subor-
dinated Debt would be entitled except for these subordina-
tion provisions, shall be paid or delivered by the Company
or by any receiver, conservator, trusteé in bankruptcy,'
liguidating trustee, agent"br_other person-ﬁaking such
payment or distribution, directly to the holders of

the Notes, pro rata on the basis of the respéctive

~unpaid principalﬁamounts therepf held by them, to the
extent.necessary to pay the Notes ‘in full in accordance
with their respective terms (after giving effect to

any Concurrent paymentvqf distribution to or for the
holéers 6f the Notes) before any payment or distribu-

tion is made to any holder of Subordinated Debt;

(c) Upon any dissolution, winding-up, total or
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~ partial liquidation or reorganization of the Company,
whether voluntary or ihvolﬁntary and whether in bank-
ruptcy, insolvency, reorganization'or reéeivefship
proceedihgs Oor upon an assignment for the benefif of
creditors or any mérshaling of the assets and liabili-
ties of tﬁe-Company,'any.paymenf or disffibutidﬁ“of
éssets of the Company of any kind or character, wﬁether
in money, property or securitiés, which shall be re—-
'ceivéd by any holder of Subordinated Debt, or by any-
one on behalf of such holder, before the éntire pfin«
cipal, premium, if any, and interest on the Notes is
paid in full in accordénce with their respective terms,
shall be held in trust for the benefit of and promptly
paid over tb the holders of the Notes, pro rata as
aforesaid, for applicatioﬁ to the payment of the Notes
until the Notes shall have been paid in fuli in accor-
dance with their respective terms,iafter giving effect
to_anyiconcﬁrrent payment or distributién to the
holders of the Notes; and | }

' (d) Ne right of any present or futﬁre holder of
any Note to enforce these subordinatiqn provisions
shall at any time be prejudiced or impaired in any way
by any act or failure to act, in géod faith, by aﬁy

such holder, or by any non-~compliance by the Company



- with the provisions of this Indenture, regardless of
any knowledge thereof that any holder may have or be
otherwise charged with.

"2.13 Transferee" means any purchaser or transferee

of an intereét‘purSuant to Section 2.13 hereof.

"Trust Committee" means a committee of at least

" three pefsbns selected by the Trﬁstee, which committee shall
include at least one Executive Offider {as herein defined)
of the Trustee and shall be othepwng selected from among
the Trustee's Executive Officers (as so defined), Assistant
Vice Preéidents, Trust Officers, Assistant Trust Officers
and other officers or assistant offigers customarily per-
forming functions similar to those performed by the enu-
merated officers, respectively,for to whom any corporate
frust matter<isAreferred‘becausé of their knowledge of of
familiarity with the particular subject.

"Trustees" means the Truétee, the Individual Trustee
aga‘each add}tional trustee appointed under the provisions of
Section 7.06 for the time‘being, and théir'respective SuccéssorS'
in the trusts hereunder, collectively, or any of them, as the

case may be.

“Trust Estate" means all moneys and other property

subject or intended to be subject to the Lien of this In-
denture as of any particular time, including, without

limitation, the Equipment, each instrument referred to in
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the Granting Clauses and all of the Company’s and the
Trustees' estate, right, title, interest, claim and demand

therein, thereto and thereunder.

"Unamortized Cost" has the meaning set forth in

' the Lease.

"Unit" shall have the meaning set forth in the
Lease, .

IN WITNESS WHEREOCF, HOPPER’HOLDINGS CORP., haé
éaused this Indenture to be signed in its corporate name
and its corporate seal to be hereunto affixed and attested
by its duly authorized officers, and SHAWMUT BANK OF BOSTON,
N.A. in token of its écceptance of the trusts_created
hereunder, has caused this Inaehture to be signed in its
corporate name and its corporate seal to be hereuntb
affixed and attested by its duly authorized officers, and
L. H. Baker, in token of his‘acceptance 6f-the.trusts created
hereunder, has hereunto set his hand and seal, all as of the

day and year first above written.
' HOPPER HOLDINGS CORP.

.
! 'ﬁ,l ‘P .......

[CORPORATE SEAL] ‘ ..... )Lﬂ; AWM y 1?
. - By o (™
Mﬁf Presxdcnt
Attest:
', i
"‘Q?" 7,4 'l.,‘. “'35,( ) ‘r g:;ll
" JL'! A d:_ l “";1!. """" o

(Asqlstant) Secretary



