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TRUST INDENTURE AND SECURITY AGREEMENT dated as of September 30, 1975 ( herein, as
amended or supplemented from time to time as permitted hereby, called “this Indenture”), between FIRsT
NATIONAL BANK OF LOUISVILLE, a national banking association, as trustee under each of the respective
Trust Agreements referred to below (herein, in such capacity, together with its permitted successors in the
trust under said Trust Agreement, called an “Owner Trustee”; all such Owner Trustees being herein
collectively called the “Owner Trustees”), having an address at First National Tower, Louisville,
Kentucky 40202, and THE CHASE MANHATTAN Bank (National Association), a national banking
association, as Trustee hereunder (herein, in such capacity, together with its permitted successors in the
trusts hereunder, called the “Indenture Trustee”), having an address at 1 Chase Manhattan Plaza, New
York, New York 10015.

PRELIMINARY STATEMENT

Certain terms used in this Indenture and not elsewhere defined are defined in Article XIII. Each of
the Owner Trustees has determined to borrow money on behalf of its Trust in connection with the
acquisition of such Trust’s Items of Equipment, to issue Loan Certificates to evidence such borrowings and
to Grant its interest in the Indenture Estate as security for the payment of all sums payable on or with
respect to the Equipment Trust Certificates and the performance of all such Trust’s obligations under this
Indenture. The Indenture Trustee has determined to issue and sell the Interim Equipment Trust
Certificates secured by this Indenture and to issue the Definitive Equipment Trust Certificates in exchange
therefor. :

In accordance with provisions contained in the Participation Agreement, the Indenture Trustee will
deposit the proceeds from the sale of the Interim Equipment Trust Certificates in Escrow Account I to be
invested and from time to time withdrawn for application to the purchase price for Loan Certificates to be
issued on behalf of the respective Trusts. The proceeds of sale of the Loan Certificates issued on behalf of
a particular Trust will be applied by the Owner Trustee of such Trust to the payment, in part, of the
Capitalized Cost of such Trust’s Items of Equipment.

All covenants and agreements herein made by each of the Owner Trustees are for the benefit and
security of the holders from time to time of the Equipment Trust Certificates. Each of the Owner Trustees
is entering into this Indenture, and the Indenture Trustee is accepting the trusts created hereby, for good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged.

Each Owner Trustee hereby Granis to the Indenture Trustee all of such Owner Trustee’s estate, right,
title, interest, claim and demand in, to and under the property described in the-Granting Clauses. As
confirmation of the assignments of the Leases effected by this Indenture, each Owner Trustee will also
execute and deliver to-the-Indenture Trustee a Lease Assignment with respect to the Lease of such Owner
Trustee’s Trust.

No obligation of any Owner Trustee under the provisions of any instrument included in the Indenture

Estate shall be impaired or diminished, or imposed upon the Indenture Trustee, by virtue of the Grant to
the Indenture Trustee.

GRANTING CLAUSE FIRST
Tue EQUIPMENT »
The Items of Equipment of each of the respective Trusts, including all the Items to be described in
Schedules 1A, 1B, IC and ID to the Indenture Supplement to be executed and delivered on behalf of such

Trust and all replacement Parts incorporated or installed pursuant to such Trust’s Lease but excluding
Parts replaced by such replacement Parts.

GRANTING CLAUSE SECOND
THE LEASES
The Lease of each of the respective Trusts, including all renewals or extensions of the Term thereof.
The Grant contained in this Granting Clause Second is to be confirmed by the Grant to be made pursuant
to the Lease Assignment with respect to such Lease, which Lease Assignment is hereby incorporated into
this Granting Clause Second.



GRANTING|CLAUSE THIRD
THE EASEMENT AGREEMENT

The Easement Agreement, for the purpose of Granting the rights of each Owner Trustee under the
Easement Agreement. ‘

GRANTING CLAUSE FOURTH
THE LEASE GUARANTY

The Lease Guaranty, for the purpose of Granting the rights of each Owner Trustee under the Lease
Guaranty.

GRANTING( CLAUSE FIFTH
THE ESCROW ACCOUNT

All moneys, bonds, securities or other obligations from time to time constituting the Escrow Account.

GRANTING, CLAUSE SIXTH

OTHER AND AFTER-ACQUIRED PROPERTY

The After-Acquired Property. It is the intention of, and is agreed by, each Owner Trustee and the
Indenture Trustee that all property hereafter acqlllired by such Owner Trustee on behalf of such Owner
Trustee’s Trust and required or intended to be subject to the lien of this Indenture shall forthwith upon the
acquisition thereof by such Owner Trusteeibe as fully embraced within the lien of this Indenture as if such
property were now owned by such Owner Trustee and were specxﬁcally described in this Indenture and
Granted hereby or pursuant hereto; and the Indenture Trustee is hereby authorized to receive any and all
such property as and for additional security for the payment of the Equipment Trust Certificates and all
- other sums secured or intended to be secured heréby, and compliance with the provisions hereof.

GRANTING CLAUSE SEVENTH
PROCEEDS

All proceeds of the conversion, voluntary or involuntary, of any ofithe foregoing into cash or other
liquidated claims, including without limitation, all proceeds of insurance and condemnation awards and
payments. .

To HAVE AND 10 HOLD all and singular the Indenture Estate, whether now owned or held or hereafter
acquired, unto the Indenture Trustee forever;

SusJecT, HOWEVER, to the provisions of this Indenture and to Permitted Encumbrances;

IN TrusT, NEVERTHELESS, with power of sale) for the equal and ratable benefit and security of the
Equipment Trust Certificates, without preference, priority or distinction of any thereof over any other by
reason of difference in time of issuance or otherwise, and for the enforcement of the payment of the
principal of, premium, if any, and interest on, the Equipment Trust Certificates in accordance with their
respective terms, and all other sums payable under this Indenture, or on the Equipment Trust Certificates,
and compliance with the provisions of this Indenture, all as herein provided.

IT Is HEREBY COVENANTED, DECLAREI;) AND AIGREED that the Equipment Trust Certificates are to be
issued and secured, that the Loan Cerﬁﬁcages are to be issued, and the Indenture Estate is to be held, dealt
with and disposed of by the Indenture Trustee, upon and subject to the provisions of this Indenture.
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Sections 1.01, 1.02, 1.03
ARTICLE 1
THE EQUIPMENT TRUST CERTIFICATES

SECTION 1.01. GeNERAL REQUIREMENTS.

Each Equipment Trust Certificate shall be issued pursuant to Section 1.02 or 1.03 and shall comply
with or be subject 10 the following general requirements:

(a) It shall be in a denomination of $10,000 or more and shall be payable in lawful money of the
United States.

(b) Payments or prepayments which do not discharge all indebtedness evidenced by such
Equipment Trust Certificate shall be made only at the Corporate Trust Office, against presentation for
notation of such payment or prepayment, unless the Indenture Trustee and the holder of such
Equipment Trust Certificate shall have entered into a home office payment agreement pursuant to
Section 1.06.

{¢) Payments or prepayments which will discharge all indebtedness evidenced by an Equipment
Trust Certificate shall be made only against surrender of such Eqmpment Trust Certificate at the
Corporate Trust Office.

(d) It shall be fully registered.
SECTION 1.02. Terms AND ISSUANCE OF EQUIPMENT TRUST CERTIFICATES.

(a) The Interim and Definitive Equipment Trust Certificates shall be in substantially the respective
forms, and comply with the respective specific requirements, respectively contained in Schedules I and 11
hereto. .

(b) Orn each of the three Loan Closing Dates provided for in the Participation Agreement the
Indenture Trustee shall execute, deliver and issue an Interim Equipment Trust Certificate in accordance
with the provisions of the Participation Agreement.

(¢) On the Escrow Account Termination Date the Indenture Trustee shall execute, deliver and issue
four Definitive Equipment Trust Certificates in exchange for the outstanding Interim Equipment Trust
Certificates in accordance with this Section 1.02(c¢) and Schedule Il hereto. Pursuant to this Section
1.02(c), the Indenture Trustee shall originally issue a single Definitive Equipment Trust Certificate for
each Series, the original principal amount of which shall be equal to the aggregate unpaid principal
amount of the Loan Certificates of the Class which corresponds to such Series (determined as of the
Escrow Account Termination Date after giving effect to all payments and prepayments due and payable on
such Loan Certificates as of such Date).

SECTION 1.03. TraNSFER, EXCHANGE OR SUBSTITUTION OF EQUIPMENT TRUST CERTIFICATES.

{a) The Indenture Trustee shall execute, deliver, issue and register one or more new Equipment Trust
Certificates {(“New Equipment Trust Certificates™) to effect a registration of transfer, exchange or
substitution of or for one or more Equipment Trust Certificates (“Old Equipment Trust Certificates™),
upon compliance by the holder of the Old Equipment Trust Certificates with Section 1.03(b). The New
Equipment Trust Certificates shall be dated the same date, be of the same Series and tenor (if Definitive
Equipment Trust Certificates), and be in the same aggregate original principal amount as the Old
Equipment Trust Certificates then being transferred, exchanged or substituted for. The Indenture Trustee
need not execute New Equipment Trust Certificates during any period beginning 15 days before and
ending three days after a Payment Date, or beginning 15 days before the giving of notice of any
prepayment and ending three days after the date of such prepayment.

3



Sections 1.03, 1.04, 1.05, 1.06

1

(b) If a holder wishes to transfer, exchange orisubstitute for Old Equipment Trust Certificates, it shall
deliver them (or the indemnity and security referred to below) to the Indenture Trustee, with either one or
more instruments of transfer or a request for such |exchange or substitution. The Indenture Trustee may
also require the payment of a sum to reimburse it, or provide it with funds, for the payment of any transfer
tax or similar governmental charge paid jor payable by the Indenture Trustee in connection with the
transfer, exchange or substitution. Each such request or instrument of transfer shall be in form satisfactory
to the Indenture Trustee, and shall include, arnong other things, a statement as to the number,
denominations and, with respect to Definitive Equipment Trust Certificates, Series of New Equipment
Trust Certificates to be issued in connection with such transfer, exchange or substitution, and sufficient
information with respect to the new holder thereof to complete the registration of the New Equipment
Trust Certificates. In any case involving destroyed lost or stolen Old Equipment Trust Certificates, the
holder thereof shall furnish evidence sansfactory 10 ‘|the Indenture Trustee of such destruction, loss or theft
and, in lieu of such Old Equipment Trust Certrﬁcates indemnity and security reasonably satisfactory to the
Indenture Trustee against loss or liability, WlllCll if slrch holder is the Loan, Participant or its nominee, shall

be the Loan Participant’s agreement to indemnify the Indenture Trustee.

(c¢) The Indenture Trustee shall mark on each New Equipment Trust Certificate the date to which
interest shall have been paid, and the proportionate amount of principal allocable to such New Equipment
Trust Certificate which shall have been ret)aid, on| the Old Equipment Trust Certificates. Interest and
principal shall be deemed to have been paid'to the extent marked on the New Equipment Trust Certificate.
Each New Equipment Trust Certificate, when issued |by the Indenture Trustee, shall be a valid and binding
obligation legally enforceable against the Indenture Estate, evidencing the same debt as the Old
Equipment Trust Certificates (or allocable portion thereof), and entitled to the benefits and security of this
Indenture. ‘

SECTION 1.04. ExEcuTioN OF EQUIPMENT TRUST CERTIFICATES.

A Vice President of the Indenture Trustee shall execute each Equiplnent Trust Certificate, and the
Indenture Trustee’s corporate seal shall be attested by its Secretary or one of its Assistant Secretaries. If
proper officers of the Indenture Trustee shall execute and attest an Equrpment Trust Certificate on the
actual date of its execution and attestation, such Equrpment Trust Cert1ﬁcate shall be validly executed and
attested for all purposes of this Indenture even though either or both of such persons were not such officers
of the Indenture Trustee on the date such Equlpment Trust Certificate was issued.

SECTION 1.05. THE REGISTER. ’

The Indenture Trustee will maintain at the Corporate Trust Office a register or registers (the
“Register””) suitable for the registration and registra'tion of transfer of the Equipment Trust Certificates,
and shall maintain therein a record of each Equipnlent Trust Certificate, the name and address of the
holder (showing separate addresses, if requested, fol payments, notices and other matters), the date of
each transfer, and similar information relating to each transferee.

SECTION 1.06. HOME OFFICE PAYMENT. -

A home office payment agreement is an agreement between the Indenture Trustee and the holder of
an Equipment Trust Certificate (or the person for whom such holder is a nommee) to the effect contained
in Section 9 of the Participation Agreement., Upon the filing with the Indenture Trustee of a copy of a
home office payment agreement with respectito one or more Equipment Trust Certificates, the Indenture
Trustee will make payments and prepayments on such Equipment Trust Certificates in accordance with

such agreement, instead of in accordance with Section 1. 01(b).
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SECTION 1.07. HovLbers DEEMED OWNERS.

Prior to due presentment for registration of transfer of any Equipment Trust Certificate the Indenture
Trustee may deem and treat the holder of such Equipment Trust Certificate as the absolute owner thereof
{whether or not such Equipment Trust Certificate shall be overdue) for all purposes, and the Indenture
Trustee shall not be affected by any notice to the contrary. All payments in respect of any Equipment Trust
Certificate shall be made only 10 or upon the order of its holder. All such payments so made, including
those made pursuant to Section 1.06, shall be valid and effectual to satisfy and discharge the liability of the
Indenture Estate in respect of such Equipment Trust Certificate to the extent of the sum or sums so paid.

SECTION 1.08. AMORTIZATION SCHEDULES.

Upon the issuance of any Definitive Equipment Trust Certificate pursuant to Section 1.02 or 1.03, the
Indenture Trustee shall procure, at the Lessee’s expense, two copies of each of the amortization schedules
with respect to such Equipment Trust Certificate, and the Indenture Trustee shall promptly send one of
such copies to the holder of such Equipment Trust Certificate. Such amortization schedules shall
respectively set forth the components (determined as provided in clause (v) of Schedule II hereto) from
which are derived the amount of each Instalment Payment, the portions thereof allocable to principal and
interest, and the unpaid principal components of such Equipment Trust Certificate after each Instalment
Payment has been made.

SECTION 1.09. CANCELLATION OF EQUIPMENT TRUST CERTIFICATES.

All Equipment Trust Certificates surrendered to the Indenture Trustee for payment in full or in
connection with an exchange or transfer shall be promptly cancelled by the Indenture Trustee and no
Equipment Trust Certificates shall be issued in exchange or substitution therefor except in the case of the
Definitive Equipment Trust Certificates to be originally issued in exchange for the outstanding Interim
Equipment Trust Certificates pursuant to Section 1.02(c) and excepr as otherwise expressly permitted
hereby.

ARTICLE 1
THE LOAN CERTIFICATES

SECTION 2.01. ISSUANCE.

The Indenture Trustee agrees to make & loan to each Owner Trustee, and each Owner Trustee agrees
to borrow from the Indenture Trustee, in accordance with provisions contained in the Participation
Agreement and this Indenture. Such lending and borrowing will be made on the Escrow Account Closing
Dates and shall be evidenced by the Loan Certificates.

SECTION 2.02. REQUIREMENTS,

The Loan Certificates shall be in substantially the form, and comply with the specific requirements
contained in Schedule IIT hereto.

SECTION 2.03. AMORTIZATION SCHEDULES.

Upon the issuance of each Loan Certificate pursuant to Section 2.01, the Indenture Trustee shall
procure, at the Lessee’s expense, two copies of an amortization schedule with respect to such Loan
Certificate. The amortization schedule shall set forth the amount of each Instalment Payment, the portions
thereof allocable to principal and interest, and the uapaid principal of such Loan Ceruﬁcate after each
Instalment Payment has been made.



Sections 3.01, 3.02, 3.03, 3.04

ARTI‘CLE 1

i .
PARTICULAR COVENANTS AND AGREEMENTS OF
THE OWNER TRUSTEES

Anything in this Indenture or in the Loan Cert‘iﬁcates or in any of the other Operative Documents to
the contrary notwithstanding, each Owner Trustee, expressly for the benefit of the present and future
holders of the Equipment Trust Certificates, covenants and agrees as follows:

SECTION 3.01. PAYMENT oF LoAN CERTIFICATES.

Such Owner Trustee will, to the extent funds are available from the Trust Estate of its Trust,
punctually pay or cause to be paid the prmc1pal of and the premium, if any, and interest on, the Loan
Certificates issued on behalf of such Trust | laccording to the provisions hereof and thereof. Such Owner
Trustee will not claim any credit on or make any deduction from the payments thereon by reason of the
payment of any taxes levied at any time or from u‘me to time upon the Indenture Estate or any portion
thereof, and no deduction shall be made from the taxable value of any property included in the Indenture
Estate by reason of this Indenture. 7

i

SECTION 3.02. CORPORATE STANDING. !

Such Owner Trustee is, and in its individual capacity covenants that it shall at all times be, a national
banking association or a corporation validly orgamzed and existing in good standing, under the laws of the
United States of America or any state thereof, authorlzed under such laws to exercise corporate trust
powers and subject to examination by federal or state authorities; otherwise it shall, and hereby in its
individual capacity agrees to, resign as trustee under|its Trust Agreement in accordance with Section 10.01

thereof.

SECTION 3.03. PROTECTION OF INDENTURE ESTATE.

(a) Such Owner Trustee will from time ito time execute and deliver all supplements and amendments
hereto and to any instrument included in the’Indentu}e Estate required by the terms hereof or thereof, and
all such financing statements, contmuatlon statements, instruments of further assurance and other
instruments, and will take such other action on behalf of its Trust, as the Indenture Trustee may reasonably
request to (1) better Grant to the Indentute Trustee all or any portion of the Indenture Estate, (ii)
maintain or preserve the lien of this Indenture or carry out more effectively the purposes hereof, (iii)
perfect, publish notice of or protect the vahdlty of alny instrument included in the Indenture Estate or of
any Grant made or to be made by or pursuant to this Indenture, (iv) enforce any instrument included in
the Indenture Estate, or (v) preserve and /defend iutle to the Indenture Estate and the rights of the
Indenture Trustee therein against the claims of all persons and parties so, long as any Equipment Trust

Certificate remains outstanding.

(b) Such Owner Trustee in its individual capacity covenants that, so long as such Owner Trustee has
not been released pursuant to Section 10.04 it will not take affirmative action to dissolve or terminate the
Trust created by its Trust Agreement or dlstnbute arlxy of the assets comprising the Trust Estate created
pursuant to such Trust Agreement except as contemplated in Article IV hereof. Such Owner Trustee, in its
individual capacity and at its own cost and expense, fulrther covenants that it will promptly take such action
as may be necessary to duly discharge all Lessor’s Liens upon or against the Indenture Estate or any part

. - . i ‘
thereof or any rents or other income arising therefrom.

SECTION 3.04. PERFORMANCE OF OBLIGATIONS.

(a)' Such Owner Trustee will notify the }Indentu‘re Trustee of any default by any person under any
instrument included in the Indenture Estate promptly after a responsible officer of the Corporate Trust
Department of such Owner Trustee obtains actual knowledge thereof.
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(b) Such Owner Trustee makes no representation or warranty as to the validity, legality or
enforceability of this Indenture, or any other of the Operative Documents or as to the correctness of any
statement contained therein; provided, however, that such Owner Trustee hereby in its individual capacity
represents and warrants that with respect to this Indenture and each of the other Operative Documents to
which it is a party (i) it has the corporate power and authority to execute, deliver and perform such
document, and (ii) such document has been or will be executed and delivered by one of its officers who is
or will be duly authorized to execute and deliver such document on its behalf.

(¢} Such Owner Trustee shall be deemed not to have made any representation or warranty, express or
implied, as to the title, value, compliance with specifications, condition, merchantability, design, quality,
durability, operation or fitness for use or purpose of the Items of Equipment of such Owner Trustee’s Trust,
except that such Owner Trustee in its individual capacity hereby represents and warrants that such Items of
Equipment are, and shail be, free of any Lessor’s Liens.

SECTION 3.05. NEGATIVE COVENANTS,
Such Owner Trustee will not:

(a) sell, lease, transfer, exchange or otherwise dispose of any portion of the Indenture Estate
except as expressly permitted by Article IV hereof or as permitted or required by any Operative
Document;

(b) so long as an Item of Equipment of such Owner Trustee’s Trust is subject to the lien of this
Indenture, obtain or carry casualty insurance relating to such Item separate from that required or
permitted by such Trust’s Lease thereof, unless the proceeds of all such policies are payable to the
Indenture Trustee under a first mortgage endorsement, and such Owner Trustee shail have promptly
furnished evidence of such insurance to the Indenture Trustee.

SECTION 3.06. PERFORMANCE BY INDENTURE TRUSTEE.

If the Lessee shall fail to perform, observe or discharge any of the obligations referred to in Section
5(a) of the Participation Agreement, the Indenture Trustee may, but shall not be required to, make
advances to perform the same in its behalf. All sums so advanced shall be a lien upon the Indenture Estate
and shall be secured hereby prior to the Equipment Trust Certificates, with interest at the rate of 12% per
annum from the date of the advance. The Indenture Trustee will make such an advance if requested by
the Requisite Holders, and if furnished with funds sufficient therefor, and the Lessee shall repay on
demand such sums so advanced on its behalf with interest at the rate of 12% per annum from the date of
such advance.

SECTION 3.07. LiMITATION ON ISSUANCE OF LOAN CERTIFICATES.

Such Owner Trustee will not issue or permit to be issued Loan Certificates in any manner other than in
accordance with the provisions of this Indenture and the agreements herein contained.

ARTICLE 1V

POSSESSION, USE AND RELEASE

SECTION 4.01. COLLECTION OF MONEY.

The Indenture Trustee may demand payment or delivery of and shall receive and collect, directly and
without the intervention or assistance of any fiscal agent or other intermediary, all money and other
property payable to or receivable by the Indenture Trustee pursuant or with respect to any instrument or
property included in the Indenture Estate, or pursuant to this Indenture. The Indenture Trustee shall hold
all such money and property received by it as part of the Indenture Estate, and shall apply it as provided in
this Indenture. If any default occurs in the making of any payment or performance under any of the
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Sections 4.01, 4.02, 4.03, 4.04 |

respective Leases, or under any other instrument jincluded in the Indenture Estate, the Indenture Trustee
may, and upon the request of the Requisite Holders shall, take such action as may be appropriate to

enforce such payment or performance, including the institution and prosecution of appropriate Proceed-
ings. Any such action by the Indenture Trustee shall be without prejudice to any right to claim a Default
or Event of Default under this Indenture, and to |proceed thereafter as provided in Article VII.

SECTION 4.02. RELEASE OF EQUIPMEN:T or OTHER PROPERTY.

(a) The Indenture Trustee may, if no Event of Default hereunder has occurred and is continuing, and
when required by provisions of this Indenture or|any instrument included in the Indenture Estate shall,
execute and deliver instruments to release\property from the lien of this Indenture, or convey its interest in
the same in a manner and under cucumstances ‘whlch are not inconsistent with the provisions of this
Indenture, including releases of Items or, Parts the title to which has vested in the Lessee pursuant to
Section 7 of any of the Leases, or which have beeri conveyed to the Lessee pursuant to Section 8 of any of
the Leases or which have been sold pursuant to Section 14 of any of the Leases.

{b) Upon the expiration of the Onglpal Term of any Item, the lien of this Indenture shall terminate
pro tanto with respect to (i) such Item and (ii) rights Granted to the Indenture Trustee hereby and by the
Lease Assignment which relates to the Lease of such Item, such Lease, the Lease Guaranty and Easement
Agreement, insofar as they relate to such:Item, and upon such partial termination such Item and rights
shall revert to the Owner Trustee which Granted| them herein or to such person or persons as shall be
entitled thereto; provided, however, that if an Event of Default is then continuing such termination and
reversion shall not occur until such Event of Defallt shall have been cured or waived. After such partial
termination the provisions of this Indenture shall no longer be applicable to such Item and rights, and the
Indenture Trustee upon request of such Owner Trustee, and at the expense of the Lessee, shall deliver a

writing evidencing such partial termination.

(¢) No party relying upon an instrument executed by the Indenture Trustee as provided in this Article
IV shall be bound to ascertain the Indenture Trustee’s authority, inquire into the satisfaction of any

conditions precedent or see to the apphcatxon of a‘ny moneys.

SECTION 4.03. EveENT OF Loss.

The Indenture Trustee may, and upon the request of and satisfactory indemnification by the Requisite
Holders shall, participate in any Proceedings with [respect to any such Event of Loss with respect to any
Item or Items of Equipment subject to theiprovisions of the Lease or Leases to which such Item or Items
are subject.

SECTION 4.04. AMENDMENTS TO INSTRUMENTS; RIGHTS UNDER OPERATIVE DOCUMENTS.

|

(a) In addition to amendments and supplem?nts required by this Indenture, the Indenture Trustee
may, without the consent of any holder of the Equ!ipment Trust Certificates, enter into or consent to any
amendment or supplement to any instrument included in the Indenture Estate which is contemplated by

the Participation Agreement or which is for the p}npose of increasing any party’s obligations or duties
owing to the Indenture Trustee or for any of the purposes specified in Sections 9.02 (a), (b), (c), (d) and
{e) which permit the Indenture Trustee to enter) into indentures supplemental hereto, provided, that

without the consent of the Requisite Holders, (1) the provisions of no Operative Document shall be
amended, supplemented or waived so as to adversely affect the holders of the Equipment Trust
Certificates, and (ii) there shall be no such amendment, modification, supplement or waiver which extends
the time or reduces the amount of any payrhent to be to or for the benefit of the holders of the Equipment
Trust Certificates or which affects the absolute and unconditional character of the obligations of the Lessee:
or the Lease Guarantor to make any such payment{ The Indenture Trustee may, in its discretion, decline
to enter into or consent to any such supplement A)r amendment or give such consent if the Indenture

Trustee’s own rights, duties or immunities shall be affected.
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(b) The Indenture Trustee shall at all times have the right to receive all amounts payable to any Trust
under or in connection with any Operative Document which have been assigned by such Trust to the
Indenture Trustee (other than Excepted Payments payable while no Event of Default is continuing ). Each
Owner Trustee agrees that if it receives any such amounts { other than Excepted Payments payable while
no Event of Default is continuing ) it will promptly pay them over to the Indenture Trustee for application
in accordance with the provisions of the Indenture. So long as this Indenture shall not have been declared
in default, each Owner Trustee shall have and may exercise all other rights it may have under any
Operative Document { but not any rights of the Indenture Trustee, the Loan Participant or any holder of
any Equipment Trust Certificate pursuant to the terms of such Operative Document); provided, however,
without the prior written consent of the Indenture Trustee, (which consent may not be given without the
consent of the Requisite Holders, such Owner Trustee shall not agree to any amendment, modification,
supplement or waiver of any of the provisions of any Operative Document (except as contemplated by
Section 11 of the Lease of such Owner Trustee’s Trust and except for amendments or supplements
contemplated by the Participation Agreement). If this Indenture shall have been declared in default, the
Indenture Trustee shall have and may exercise all rights of each Owner Trustee under each Operative
Document; provided, however, without the prior written consent of such Owner Trustee the Indenture
Trustee shall not have the right to agree to any amendment, modification, supplement or watver of any of
the provisions of such Operative Document which are intended for the benefit of, or have the effect of
benefiting, such Owner Trustee or any Owner Partcipant if the effect of such amendment, modification,
supplement or waiver would deprive such Owner Trustee or Owner Participant of such benefit except for
amendments or supplements contemplated by the Participation Agreement.

(¢) Whenever the Indenture Trustee shall have the right or option t consent, approve or take any
other action pursuant to any provision of any l.ease, it shall request instructions from the Requisite Holders
and shall not take any action except In accordance with such instructions.

SECTION 4.05. OriNioN oF COUNSEL,

The Indenture Trustee shall be entitled to receive at least 10 days’ notice of any action to be taken
pursuant to this Article IV, other than Section 4.01, with copies of any instruments involved. The
Indenture Trustee shall also be entitled to receive an opinion of counsel, in form and substance satisfactory
to the Indenture Trustee, stating the legal effect of any such action, outlining the steps required to complete
same, and concluding that such action will not materially and adversely impair the security for the
Equipment Trust Certificates or the rights of the holders of the Equipment Trust Certificates in
contravention of the provisions of this Indenture.

SECTION 4.06. REIMBURSEMENT OF INDENTURE TRUSTEE’S EXPENSES.

On demand of the Indenture Trustee, each Owner Trustee forthwith will request the Lessee to pay or
satisfactorily to provide for all expenditures incurred by the Indenture Trustee under this Article IV.

ARTICLE V
APPLICATION OF MONEY

SECTION 5.01. BaSIC AND SUPPLEMENTAL RENT,
{a) If no Event of Default is continuing, moneys received by the Indenture Trustee as or in respect of

Basic Rent due and payable pursuant to a particular Trust’s Lease on a particular Payment Date shall be
first credited by the Indenture Trustee to payment of the Instalment Payments due and payable on such

9



Sections 5.01, 5.02

Payment Date on the outstanding Loan Certificates issued on behalf of such Trust and then shall be
applied or deposited by the Indenture Trustee as|follows:

(1) if such Payment Date is on or priorito the Escrow Account Termination Date, a portion of
such moneys equal to the aggregate amount of interest so credited upon such Loan Certificates shall
be applied (together with the Net Amount and the Available Earnings to be applied on such Payment
Date) to payment of the interest then accrued and unpaid on the outstanding Interim Equipment
Trust Certificates and a portion of such mone)‘/s equal to the aggregate amount of principal so credited
upon such Loan Certificates shall be deposited in Escrow Account II, and then the balance of such
moneys shall be remitted smultaneously to of upon the order of the Owner Trustee of such Trust on

behalf of such Trust; or

(ii) if such Payment Date is subsequent|to the Escrow Account Termination Date, a portion of
such moneys equal 1o the Instalment Payments so credited on the outstanding Loan Certificates issued
on behalf of such Trust shall be applied to|partial payment of the Instalment Payments due and
payable on the outstanding Equipment Trust Certificates, and then the balance of such moneys shall
be remitted simultaneously to or upon the order of the Owner Trustee of such Trust on behalf of such
Trust.

(b) Supplemental Rent received by the Indenture Trustee shall, unless such Supplemental Rent is to
be applied pursuant to another Section of this Arti cle V, be applied for the purposes for which it was paid.

SECTION 5.02. MonNEYS RELATING To EVENTS |0F LOss OR LEASE TERMINATIONS.

If no Event of Default is continuiné, any moneys (other than moneys to be applied pursuant to
another Section of this Article V) received by the|Indenture Trustee in connection with an Event of Loss
with respect to any Item or Items pursuant to Section 8 of a particular Trust’s Lease or in connection with
an Early Termination with respect to any Item or Items pursuant to Section 14 of such Lease shall on the
Payment Date such moneys are due and payable be first credited by the Indenture Trustee to the
prepayment, in whole or in part as the case may be, of the principal of each of the outstanding Loan
Certificates issued on behalf of such Trust which |are of the same Class as any such Item in an amount
equal to the Prepayment Amount which is applicable to such Loan Certificate on such Payment Date,
together with the Applicable Premium thereon 1d the case of an Early Termination, and then shall be
applied or deposited by the Indenture Trustee as follows:

(i) if such Payment Date is on or prior to the Escrow Account Termination Date, either (A) a
portion of such moneys equal to theiaggrega‘te principal prepayments so credited upon such Loan
Certificates shall be deposited in Escrow Account II, or (B) in the case of an Early Termination, a
portion of such moneys equal to the aggregate principal prepayments so credited upon such Loan
Certificates, together with the Applicable Premium thereon, shall be applied to the prepayment of a
principal amount of the outstanding, Interim| Equipment Trust Certificates equal to the aggregate
principal prepayments so credited upon such Loan Certificates, at a price equal to 100% of the
principal amount being prepaid, together with the Applicable Premium thereon, and then in either
such case the balance of such moneys shall bl‘e remitted simultaneously to or upon the order of the

Owner Trustee of such Trust on behalf of such Trust; or

(i) if such Payment Date is subsequent to the Escrow Account Termination Date, a portion of
such moneys equal to the aggregate principal prepayments, together with the Applicable Premium
thereon in the case of an Early Termination, sb credited upon such Loan Certificates shall be applied
to the prepayment, in whole or in part as the case may be, of the principal of the outstanding
Equipment Trust Certificates (the aggregate amount of principal to be so prepaid on the Equipment
Trust Certificates of a particular Series to be |equal to the principal prepayment so credited on the
Loan Certificate of the corresponding ‘Class), at a price equal to 100% of the principal amount being
prepaid, together with the Applicable Premium thereon in the case of an Early Termination, and then
the balance of such moneys shall be remitted simultaneously to or upon the order of the Owner

Trustee of such Trust on behalf of such Trust.
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SECTION 5.03. LieN Or¥rser MONEYS.

Moneys received by the Indenture Trustee pursuant to paragraph 8(b) of any Lease Assignment shall
be applied in the same manner as the Indenture Trustee would have applied the moneys (the
“Encumbered Proceeds™) the payment or application of which was interfered with. To the extent that it
lawfully may, the Indenture Trustee will pay any balance of Encumbered Proceeds held by it to the Lessee
but only if (i) funds sufficient for the purpose shall have been applied in the manner in which such
Encumbered Proceeds would have been applied but for the interference, and (ii) no Default or Event of
Default is continuing. '

SECTION 5.04. ApPpPLICATION OF ESCcrROW ACCOUNT MONEYS.

{a) If no Event of Default is continuing, (i) on each Payment Date prior to the Escrow Account
Termination Date the Indenture Trustee shall withdraw from the Escrow Account moneys equal to the
Available Earnings for such Payment Date and apply such Available Earnings (together with the Basic
Rent and the Net Amount to be applied on such Payment Date) to payment of the interest then accrued
and unpaid on the outstanding Interim Equipment Trust Certificates, and (ii) on the Escrow Account
Termination Date, the Indenture Trustee shall withdraw from the Escrow Account moneys equal to the
entire remaining principal of the Escrow Account (including that attributable to Escrow Account I and
Escrow Account II) and apply such moneys { together with the Premium Payment, if any, to be applied on
such Payment Date) to the partial prepayment of the principal of the outstanding Interim Equipment
Trust Certificates, at a price equal to 100% of the principal amount being prepaid, together with the
Applicable Premium on the amount, if any, by which the principal being so prepaid from the principal of
Escrow Account I, exceeds $2,100,000. '

(h) If no Event of Default is continuing, any moneys held by the Indenture Trustee on any Payment
Date subsequent to the Escrow Account Termination Date which are attributable to the earnings from the
investment of the principal of the Escrow Account shall be credited by the Indenture Trustee in satisfaction
of up to an equivalent dollar amount of the Basic Rent payable by the Lessee on such Payment Date
pursuant o the Leases, and the amount so credited shall be credited and applied pursuant to Section 5.01
in the same manner as Basic Rent received directly from the Lessee.

SECTION 5.05. MoNeys CONSTITUTING THE NET AMOUNT.

If no Event of Default is continuing, moneys received by the Indenture Trustee as the Net Amount
due and payable by the Lessee on a particular Payment Date on or prior to the Escrow Account
Termination Date pursuant to paragraph 5(a) of the Interest Guaranty shall be applied by the Indenture
Trustee (together with the Basic Rent and the Available Earnings to be applied on such Payment Date) to
payment of the interest then accrued and unpaid on the outstanding Interim Equipment Trust Certificates.

SECTION 5.06. MoNEYS CONSTITUTING THE PREMIUM PAYMENT.

If no Event of Default is continuing, moneys received by the Indenture Trustee as the Premium
Payment, if any, due and payable by the Lessee on the Escrow Account Termination Date pursuant to
paragraph 5(b) of the Interest Guaranty shall be applied by the Indenture Trustee to the payment of the
Applicable Premium payable upon prepayment of the outstanding Interim Equipment Trust Certificates
on the Escrow Account Termination Date.

SECTION 5.07. PrOCEEDS OF SALE oF INTERIM EQUIPMENT TrUST CERTIFICATES.

All moneys received by the Indenture Trustee from the issuance and sale of the Interim Equipment
Trust Certificates pursuant to the Participation Agreement shall be deposited in Escrow Account I and
applied as provided in Section 5.04 and Article XL
SECTION 5.08. INSURANCE AND OTHER PROCEEDS.

All proceeds of casualty insurance maintained by the Lessee and condemnation awards (or
settlements in respect thereof) received by the Indenture Trustee shall be paid over or credited to the
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Lessee to the extent and upon the conditions set forth in the Leases. Moneys not so paid over or credited
shall be held and applied as part of the Indenture Estate.

SECTION 5.09. MonEys Not REQUIRED T0 BE OTHERWISE APPLIED,

If no Event of Default is continuing, any moneys received by the Indenture Trustee under or pursuant
to any Operative Document or other instru?nent inclluded in the Trust Estate and which are not required by
any other provision of this Indenture or of'such Operative Document or other instrument to be applied to
any purpose or purposes, shall be remittea to or upon the order of the Owner Trustee of the particular
Trust entitled to such moneys or, if a particular Trust is not entitled to such moneys, such moneys shall be

held by the Indenture Trustee as part of the Indenture Estate.

SECTION 5.10. APPLICATION OF MONEYS DURING THE CONTINUANCE OF AN EVENT OF DEFAULT.

If an Event of Default is continuing any moneys received by the Indenture Trustee shall be held by it
as part of the Indenture Estate and applied in accordance with Section 7.05.

ARTICLE VI

PREPAYMENT OF EQUIPMENT TRUST CERTIFICATES
AND;LOAN CERTIFICATES

1

SECTION 6.01. GENERAL.

Equipment Trust Certificates and Loan Cert'}ﬁcates shall be prepaid only to the extent expressly
permitted by this Indenture. Prepayments[pursuanit to Article V shall be made as provided in this Article
VI Any prepayment of Equipment TrustéCertiﬁcz‘ltes and Loan Certificates shall be in addition to, and
shall be made only after payment of, any interest or Instalment Payments on such Equipment Trust
Certificates or Loan Certificates, as the case may b‘e, therein specified to be due and payable on the date

fixed for such prepayment.

SECTION 6.02. Nortice; DEpPOSIT.

(a) The Indenture Trustee shall notify'the holders of the Equipment Trust Certificates not less than 20
days prior to any prepayment. The notice shall state the date fixed for prepayment (which date shall be a
Payment Date) and the principal amount of each Equipment Trust Certificate to be prepaid. Such notice
may be withdrawn up to the tenth day prior to the date fixed for prepayment but only in the event the
prepayment was to have been in connection with an Early Termination which was cancelled pursuant to
Section 14(a) of a Lease.

(b) The moneys neéessary to make any prepayment shall be deposited in Immediately Available
Funds with the Indenture Trustee prior to'11:00 Al. M., New York City time, on the date fixed for such
prepayment. If such deposit is made, interest on the portion of any Equipment Trust Certificate designated

for prepayment shall cease on the date fixed for prepayment.

SECTION 6.03. PARTIAL PREPAYMENTS.

(a) Partial prepayments of the Definitive Equipment Trust Certificates shall be prorated among all
outstanding Definitive Equipment Trust Certificates of the same Series, in proportion to the unpaid
principal amount thereof. Partial prepayments of the Interim Equipment Trust Certificates shall be
prorated among all outstanding Interim Equipment Trust Certificates, in proportion to the unpaid principal
amount thereof. The remaining Instalment *;Paymen‘ts on any Definitive Equipment Trust Certificate which
has been partially prepaid shall each be reduced by an amount determined by aggregating the respective
amounts by which each component (detérmined las provided in clause (v) of Schedule II) of such
Instalment Payment which has been prepéid as part of such prepayment has been reduced upon such

prepayment.
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{b) Prior to each partial prepayment of the Definitive Equipment Trust Certificates, the Indenture
Trustee shall procure, at the Lessee’s expense, two copies of each of the amortization schedules with
respect to each such Equipment Trust Certificate, and the Indenture Trustee shall promptly send one of
such copies to the holder of such Equipment Trust Certificate. The amortization schedules shall in the
aggregate set forth the components from which are derived the amount of each reduced Instalment
Payment thereafter to be made on the particular Equipment Trust Certificate, the portions thereof
allocable to principal and interest, and the unpaid principal components of such Equipment Trust
Certificate after each such reduced Instalment Payment has been made. The principal components of each
Definitive Equipment Trust Certificate shall be derived from similar amortization schedules to be
procured, at the Lessee’s expense, by the Indenture Trustee with respect to each outstanding Loan
Certificate. Upon each prepayment of any Loan Certificate the remaining Instalment Payments on such
Loan Certificate shall each 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 Loan Certificate and the
denominator of which fraction shali be the unpaid principal of such Loan Certificate immediately prior to
such prepayment.

SECTION 6.04. PrEPAYMENT AT OWNER TRUSTEES’ OPTION.

In addition to the prepayments required or permitted to be made pursuant to Article V, at the option
of the Owner Trustees (to be exercised by all Owner Trustees jointly) the Equipment Trust Certificates
may be prepaid in whole on April 15, 1989 or on any Payment Date thereafter, at a price equal to 100% of
the unpaid principal amount thereof, together with the Applicable Premium thereon. If the Owner
Trustees elect to prepay the Equipment Trust Certificates pursuant to this Section 6.04, they shall give
notice of such election to the Indenture Trustee not less than 30 days prior to the Payment Date on which
such prepayment is to be made, specifying the Payment Date fixed for prepayment. If the Owner Trustees
shall have given notice of their election to prepay the Equipment Trust Certificates pursuant to this Section
6.04, the Owner Trustees may rescind such election only by giving notice of such recission to the Indenture
Trustee before the Indenture Trustee has sent notice of such prepayment to the holders of the Equipment
Trust Certificates pursuant to Section 6.02(a).

ARTICLE V1
EVENTS OF DEFAULT AND REMEDIES

SECTION 7.01. EvENTS OF DEFAULT.
Any of the following occurrences or acts shall constitute an Event of Default under this Indenture:

(a) if default shall be made in the payment of (i) any interest payment or Instalment Payment
on any Equipment Trust Certificate or Loan Certificate when and as the same shall become due and
payable, and such default shall have continued for a period of 15 days, or (ii) any other payment of
the principal of or premium on any Equipment Trust Certificate or Loan Certificate, when and as the
same shall become due and payable, whether at maturity or by acceleration or as part of any
prepayment or otherwise, and such default shall have continued for a period of 15 days; or

{b) if an Event of Default ( as defined therein) under any of the respective Leases shall occur and
not have been cured by the Owner Trustee as permitted by Section 18 of the Participation Agreement.
SECTION 7.02. REMEDIES.

(a) If an Event of Default shall be continuing, upon the request of the Requisite Holders, the
Indenture Trustee shall declare this Indenture to be in default by notice in writing to each Owner Trustee
and thereafter do one or more of the following (it being understood that the remedies specified in this
Article VII may be exercised only after this Indenture has been so declared in default):

(i) give notice to each Owner Trustee, each Owner Participant, the Lessee and the Lease
Guarantor declaring ( A) the entire unpaid principal amount of the Equipment Trust Certificates and
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the Loan Certificates, respectively, (B)i all interest accrued and unpaid thereon, respectively, and (C)
all other sums payable under this Indienture, to be forthwith due and payable, and demanding that
the same be paid, and thereupon all sfxch amounts shall be forthwith due and payable, together with
all costs and expenses of collection| notwithstanding any contrary provision contained in this
Indenture, any Equipment Trust Cenihcate or any Loan Certificate;

(ii) institute Proceedings for thie collection of all amounts due and payable on the Loan
Certificates and under this Indenture, enforce any judgment obtained, and collect moneys adjudged
due from the Indenture Estate; :

(ii1) sell all and singular the Inder‘jture Estate or any portion thereof or rights or interest therein,
at one or more public or private sales icalled and conducted in any manner permitted by law;

(iv) institute Proceedings from nme to time for the complete or partial foreclosure of this
Indenture;

(v) if an Event of Default (as deﬁned in the Leases) is continuing under the Leases, the Leases
have been declared in default pursuiant to Section 13 thereof and the Leases have not been
terminated, exercise any or all of the léssor’s rémedles under the Ledses; or, if the Leases have been
terminated, seize the Equipment or aﬁy Item |or Items thereof, excluding each Owner Participant,
each Owner Trustee and their respective agents and employees therefrom, and freely move the
Equipment or any Item or Items thereof fron{ place to place as the Indenture Trustee may deem
advisable; and at the expense of the Inglenture Estate use, operate, move, control, repair, alter, add to
and insure the Equipment or any Item or Items thereof and operate, manage or lease the same by its
agents or employees, install and reinstéll the sa‘me in such manner as the Indenture Trustee shall see
fit; and !

(vi) take any other appropriate aétion {including the institution of Proceedings) to protect and
enforce the rights and remedies of the Indenture Trustee hereunder, or under or in respect of any
instrument included in the Indenture Estate, or otherwise; provided, that, in accordance with Section
17(a) of each Lease, so long as no Evént of Default (as defined in such Lease) shall be continuing
the Lessee under such Lease shall not tfe disturﬂ)ed in its possession, use, management, operation and
quiet enjoyment of the Items of Equipment suﬂject to such Lease or the exercise of any of its rights
under such Lease by virtue of any action taken|with respect to any security interests created in favor
of the Indenture Trustee. {

(b) The unpaid principal amount of the Equlpment Trust Certificates and the Loan Certificates, all
interest accrued and unpaid thereon, respectwely, and all other sums payable under this Indenture shall be
forthwith due and payable upon a Sale whether or not declared to be so pursuant to Section 7.02(a)(i),
and notwithstanding any provision to the cc'mtrary contained in this Indenture, in any Equipment Trust
Certificate or in any Loan Certificate. All earnmgs revenues, proceeds, rents, issues, profits and income
derived pursuant to Section 7.02(a)(v) (after deducting costs and expenses of operation and other proper
charges), all proceeds of any Sale and all other money and property received or recovered by the
Indenture Trustee pursuant to this Section 7.02 shall become part of the Indenture Estate. The Indenture
Trustee shall be enutled to exercise any remedies under this Article VII personally or by its agents or
attorneys.

SECTION 7.03. SALE oF INDENTURE ESTAfTE.

(a) The power to effect any Sale shall not be exhausted by any one or more Sales as to any portion of
the Indenture Estate remaining unsold, but }shall co‘ntinue unimpaired until the entire Indenture Estate
shall have been sold or all amounts payable on the Equipment Trust Certificates and under this Indenture
shall have been paid. The Indenture Trufstee may from time to time postpone any Sale by public
announcement made at the time and place oﬁsuch Saie. The Indenture Trustee hereby expressly waives its
rights to any amount fixed by law as competls’ation for any Sale.
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(b) The Indenture Trustee may bid for and acquire any portion of the Indenture Estate in connection
with a Sale thereof, and may pay the purchase price by crediting upon the Equipment Trust Certificates
and the appropriate Loan Certificates or other amounts secured by this Indenture the net proceeds of such
Sale after deducting the costs, charges and expenses incurred by the Indenture Trustee in connection
therewith. Neither the Equipment Trust Certificates nor the appropriate Loan Certificates need be
produced in order to complete any such Sale, or in order to cause there to be credited on the Equipment
Trust Certificates and the appropriate Loan Certificates their pro rata share of the net proceeds. The
Indenture Trustee may deal with any property so acquired in any manner permitted by law.

(¢) The Indenture Trustee shall execute and deliver an appropriate instrument of conveyance
transferring its interest in any portion of the Indenture Estate in connection with a Sale thereof. In
addition, the Indenture Trustee is hereby irrevocably appointed the agent and attorney-in-fact of each
Owner Trustee to transfer and convey its interest in any portion of the Indenture Estate in connection with
a Sale thereof. As such, the Indenture Trustee may take all action necessary to effect such Sale including,
without limitation, executing and delivering, in the name and oa the behalf of each appropriate Owner
Trustee, bills of sale or other instruments of transfer, conveyance or assignment. Any Sale of the Loan
Certificates issued by a particular Trust shall also constitute a Sale of the entire Trust Estate of such Trust
which is subject to the lien of this Indenture (as such Trust Estate is constituted at the time of such Sale).

{d) Any provision of this Article VII to the contrary notwithstanding, there shall not be a Sale of the
Loan Certificates or any thereof unless the Indenture Trustee shall have received an opinion of Special
Counsel to the effect that: '

(i) a registration statement covering such Sale has been filed with the Securities and Exchange
Commission under the Securities Act of 1933, as amended, and has been made effective by order of
said Commission, that a prospectus meeting the requirements of said Securities Act {a copy of which
prospectus shall be attached to such opinion as an exhibit) is then available for delivery to any

~ purchaser or transferee, that an indenture with respect to such Loan Certificates has been qualified
under the Trust Indenture Act of 1939, as amended (or that such qualification is not necessary), that
no stop order has been issued by said Commission suspending the effectiveness of such registration
statement or of the application for qualification, if necessary, of an indenture and that to the best of
such counsel’s knowledge no proceedings for the issuance of such a stop order are threatened or
contemplated, and that applicable provisions of the securities or blue sky laws of each state having
jurisdiction over the proposed Sale have been complied with (it being understood and agreed that
neither the Indenture Trustee nor any Owner Trustee is obligated to make any such registration or
qualification); or

(ii) under existing law the contemplated Sale and delivery of such Loan Certificates is an
exempted transaction under the Securities Act of 1933, as amended, and neither the registration of
such Loan Certificates under said Securities Act nor the qualification of an indenture with respect
thereto under the Trust Indenture Act of 1939, as amended, is required in connection with such
transaction.

SECTION 7.04. AcrmioN oN LoaN CERTIFICATES.

{a) The Indenture Trustee may seek and recover judgment for all amounts due and payable on the
Loan Certificates and under this Indenture either before, after or during the pendency of any other
Proceedings or action to obtain relief under or with respect to this Indenture (including, without limitation,
any Sale of any portion of the Indenture Estate or the Equipment). The Indenture Trustee’s right to seek
and recover any such judgment shall not be affected by the obtaining of any such other relief. The
Indenture Trustee shall continue to be entitled to enforce payment of and to seek and recover judgment for
any amounts remaining due and payable on the Loan Certificates and under this Indenture after the
application of any proceeds of a Sale and after any other distribution of the Indenture Estate as provided
in this Indenture.
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(b) The Indenture Trustee shall not bé entitled to recover from all sources more than all amounts due
and payable on the Equipment Trust Certificates and under this Indenture. The Indenture Trustee shall be
entitled to retain possession and control of all of th Indenture Estate notwithstanding the appointment of
any receiver, trustee, liquidator or other similar official with respect to the respective Trusts or any Owner
Trustee in its capacity as trustee under its Tfust Agreement or in its individual capacity or otherwise or with
respect to any portion of the Indenture Esfate

(c) Neither the lien of this Indenture nor any rights or remedies of the Indenture Trustee or the
holders of the Equipment Trust Certificates| hereundler shall be impaired in any way by the recovery of any
judgment by the Indenture Trustee agamstlthe resp

| FCthC Trusts or by the levy of an execution under such
judgment upon any portion of the Indenture Estate.

SECTION 7.05. DISTRIBUTION OF ]NDENL;TURE ESTATE.

(a) The Indenture Estate, when dxstnbuted from time to time, shall be applied by the Indenture
Trustee as follows: ‘

First: To the payment of all costs, ,‘expenses, liabilities and compensation of the Indenture Trustee
(including fees and expenses of its agents and counsel) incurred or accrued in connection with any
Proceedings brought by the Indenture Trustee| or with the maintenance, Sale or other disposition of
the Indenture Estate, including all taxeks assessments and other charges paid by the Indenture Trustee
with respect thereto. ;

Second: To the repayment of all é,ldvances made under this Indenture by the Indenture Trustee,
or by any holder or holders of the Equipment F rust Certificates, with interest at the lesser of 12% per
annum or the highest rate permitted b"y applicable law.

Third: To the payment of all amounts then due and payable on the Equipment Trust Certificates
(whether in respect of principal, interest or premium ), ratably in accordance with the aggregate of
such amounts due and payable on eac[h Equipment Trust Certificate, without preference, priority or
distinction as between any Equipment; ‘Trust Certificates or as between principal, interest or premium
(to the extent that such payment is made from the proceeds of Sale of property constituting part of
the Trust Estate of a particular Trust, the Indenture Trustee shall ‘credit an equivalent amount to

payment of amounts then due and paﬁlable on|the Loan Certificates issued on behalf of such Trust).

Fourth: To the payment of all other sums due and payable under this Indenture or on the

Equipment Trust Certificates. ‘[

Fifth: To the payment of any surﬁ)lus to the appropriate Owner Trustees or any other person or

+

persons legally entitled thereto. |

i

(b) Each payment made pursuant to Section 7.05(a) Third shall be made upon the presentation of
the Equipment Trust Certificate being paid against notation of the payment on such Equipment Trust
Certificate in the case of partial payment or cancellatlon thereof in the case of payment in whole, as the
case may be.

(¢) Any provision of this Article VII t;o the contrary notwithstanding, all amounts paid or credited
upon the Equipment Trust Certificates during the continuance of an Event of Default shall, unless such
payment or credit results from a paymentor credgt upon specific Loan Certificates, be credited to the
payment of all amounts then due and pay:ible on the Loan Certificates (whether in respect of principal,
interest or premium ), ratably in accordancel with the aggregate of such amounts due and payable on each
Loan Certificate, without preference, pnorlty or distinction as between any Loan Certificates or as between

principal, interest or premium. [

SECTION 7.06. WAIVER OF VARIOUS Rl(;ths BY THE OWNER TRUSTEES.

(a) Each Owner Trustee hereby waives service of process and agrees to appear voluntarily in any
Proceeding brought in the state or federal courts in the State of New York or the Commonwealth of
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Kentucky under or in respect of this Indenture. Each Owner Trustee will consent to the entry of a
judgment in any such Proceeding for all amounts due and payable on the Loan Certificates issued on
behalf of such Owner Trustee’s Trust and for such Trust’s pro rata share of all amounts due and payable
under this Indenture, and for any other relief to which the Indenture Trustee may be entitled. Each Owner
Trustee will also consent to the appointment of one or more receivers of all or a portion of the Indenture
Estate upon the request of the Indenture Trustee.

(b Each Owner Trustee hereby waives and agrees that it will never seek or derive any benefit or
advantage from any of the following, whether now existing or hereafter in effect:

(1) any stay, extension, moratorium or other similar law;

(il) any law providing for the valuation or appraisal of any portion of the Indenture Estate in
connection with a Sale thereof;

(iii) any law allowing for the redemption of any portion of the Indenture Estate after a Sale
thereof: and

(iv) any right to have any portion of the Indenture Estate or other security for the Equipment
Trust Certificates marshalled.

Each Owner Trustee covenants not to hinder, delay or impede the exercise of any right or remedy under or
in respect of this Indenture, and agrees to suffer and permit its exercise as though no laws or rights of the
character listed above were in effect.

(c) It is understood and agreed each Owner Trustee’s waivers, consents and agreements contained in
this Section 7.06 shall bind only such Owner Trustee’s Trust and shall not apply to such Owner Trustee in
its individual capacity.

SECTION 7.07. PersonNs ENTITLED TO ENFORCE.

(a) No holder of any Equipment Trust Certificate may institute any Proceedings to enforce any right
or remedy under this Indenture unless and until:

(1) an Event of Default is continuing and this Indenture shall have been declared in default
pursuant to Section 7.02(a);

(i) the Requisite Holders shall have requested the Indenture Trustee to institute such
Proceedings in the Indenture Trustee’s name and as trustee of an express trust;

(iii) the Indenture Trustee shall have been offered security and indemnity satisfactory to it
against the costs, expenses and liabilities to be incurred in connection with such Proceedings; and

(iv) the Indenture Trustee shall have neglected or refused to institute such Proceedings within 30
days after the foregoing three conditions shall have been met.

The foregoing matters are conditions precedent to the institution of such Proceedings by the holder of any
Equipment Trust Certificate. The enforcement of any right or remedy by the holder of any Equipment
Trust Certificate as permitted hereby shall be for the equal and ratable benefit of the holders of all of the
Eguipment Trust Certificates. Fach holder of any Equipment Trust Certificate agrees, by its purchase or
acceptance of such Equipment Trust Certificate, that it shall not have any right to affect, disturb or
prejudice the rights and remedies of any other holder of Equipment Trust Certificates or to enforce any
right or remedy except as provided in this Section 7.07.

(b) Each holder of any Equipment Trust Certificate, by its purchase or acceptance thereof, agrees and
acknowledges that the Indenture Trustee is irrevocably appointed the agent and attorney-in-fact of the
holders from time to time of the Equipment Trust Certificates, with authority to do and perform any and
all acts as the Indenture Trustee may deem necessary or advisable for the allowance of any claim of the
holder of any Equipment Trust Certificate against the respective Trusts or the Indenture Estate in any
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I
Proceeding, including, without limitation, making and filing any proof of debt, amendment to proof of
- debt, petition or document, executing any other papers or documents, and receiving payment on account of
such claim ( except to the extent that such holder shall have filed an individual claim in such Proceeding on
its own behalf). The Indenture Trustee may take any such action in the names and on behalf of the
holders of the Equipment Trust Cemﬁcates either respectively or as a class, and may do so whether or not
there has been any default in the payment of any|interest or principal on the Equipment Trust Certificates.
Nothing in this Indenture, however, shall authorige the Indenture Trustee to accept or consent to any plan
of reorganization on behalf of the holder{ of any Equipment Trust Certificate, or to waive or change in any
way any right or remedy of the holder of any Ecllulpment Trust Certificate, whether or not the Indenture
Trustee may be entitled to do so under the present or future law.

(c) The Indenture Trustee may 1nst1)tute any|Proceeding under or in respect of this Indenture without
possessing or producing any Equipment |Trust Certificate. The Indenture Trustee shall institute all such
Proceedings in its name as trustee of an express trust, except as otherwise provided in Article VIII, without
the necessity of joining any holder as a party.

SECTION 7.08. WAIVER OF EVENTS OF DEFAULT.

(a) The Indenture Trustee shall v&aive any Event of Default upon the request of the Requisite
Holders, unless such waiver would be prohibited! by Section 7.08(b).

Jolders, the Indenture Trustee shall waive no Event of
uing, unless such other Event of Default would not have
Trust Certificates or the Loan Certificates arising out of

(b) Without the consent of the Ref'quisite by
Default if another Event of Default is the“n contin
existed but for an acceleration of the Equipment

the Event of Default to be waived.

(¢) Any acceleration declared or otherw1se effectuated pursuant to Section 7.02 shall be deemed
rescinded and annulled upon the waiver, as prov1ded in this Section 7.08, of the Event of Default giving
rise thereto. The Indenture Trustee and the holdelrs of the Equipment Trust Certificates shall be restored to
their former positions and rights under this Indenture upon the waiver of any Event of Default or upon the
discontinuance or abandonment of any Proceedin g under or in respect of this Indenture. No waiver shall

extend to or affect any subsequent Defau{lt or Event of Default.

SECTION 7.09. RiGHTS CUMULATIVE. i

All rights and remedies from time to time con
holders of the Equipment Trust Certificates are ¢
other. The failure of the Indenture Trustee or the
the strict observance or performance of any provis

ferred upon or reserved to the Indenture Trustee and the
umulative, and none is intended to be exclusive of any
holder of any Equipment Trust Certificate to insist upon
ion of this Indenture, or to exercise any right or remedy,

shall not be construed as a waiver or rehnqutshm\ent of such provision and shall not impair such right or
remedy. Every right and remedy under or in respect of this Indenture may be exercised from time to time
as often as may be deemed expedient.

SECTION 7.10. INVOLVEMENT OF Houhms.

The Indenture Trustee shall promptly notify the holders of the Equipment Trust Certificates as to the
occurrence, curing and waiver of any Event of Default of which it has actual knowledge. The Requisite
Holders shall have the right, by instruments delivered to the Indenture Trustee, to direct the time, method,
manner and place of enforcing any right or remel-dy under or in respect of this Indenture, subject to the

provisions of this Indenture with respect. to inde
instrument, the Indenture Trustee may proceed a
|

SECTION 7.11. APPLICABLE Law.

mnification. If the Indenture Trustee receives no such

s it sees fit.

The rights, remedies and powers prov1ded by this Article VII may be exercised only to the extent

permitted by applicable law. All provtstons of thi

his Article VII are intended to be subject to applicable
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mandatory provisions of law, and to be limited to the extent necessary so that they will not render this
Indenture invalid or unenforceable. ’

SECTION 7.12. OwnNER TRUSTEES® OPTION TO PURCHASE EQUIPMENT TRUST CERTIFICATES,

Each holder of an Equipment Trust Certificate, by its purchase or acceptance thereof, agrees that at
any time after this Indenture has been declared in default pursuant to Section 7.02(a), upon receipt from
any Owner Trustee or Owner Trustees of an amount equal to the aggregate unpaid principal amount of all
Equipment Trust Certificates then held by such holder, together with accrued interest thereon to the date
of payment, plus all other sums then due and payable to such holder hereunder, under the Participation
Agreement, the Leases and such Equipment Trust Certificates, such holder will forthwith sell, assign,
transfer and convey (without recourse or warranty of any kind) to such Owner Trustee, or ratably to such
Owner Trustees in accordance with the amount paid by each, as the case may be, all of the right, title and
interest of such holder in and to this Indenture, the Participation Agreement, the Leases and such
Equipment Trust Certificates, and such Owner Trustee or Owner Trustees shall assume all of such holder’s
obligations under the Participation Agreement. If such Owner Trustee or Owner Trustees shall so request,
such holder will comply with all the provisions of Section 1.03 to enable New Equipment Trust Certificates
to be issued to such Owner Trustee or Owner Trustees in such authorized denominations as such Owner
Trustee or Owner Trustees shall request. All charges and expenses required by Section 1.03 in connection
with the issuance of any such New Equipment Trust Certificates shall be borne by such Owner Trustee or
Owner Trustees.

ARTICLE VIl
THE INDENTURE TRUSTEE

SECTION 8.01. AccEprancE oF TRUSTS; ACCOUNTABILITY OF INDENTURE TRUSTEE.

(a) The Indenture Trustee accepts the trusts hereunder and agrees to perform its required duties in
accordance with the provisions of this Indenture. The Indenture Trustee shall have the right, power and
authority to do any and all things, not inconsistent with the express provisions of this Indenture, in order to
enforce the provisions hereof, take any action with respect to an Event of Default or after this Indenture
has been declared in default pursuant to Seciton 7.02( a), institute, appear in or defend any Proceeding, or
protect the interests of the holders of the Equipment Trust Certificates. If no Event of Default shall be
continuing, the Indenture Trusiee shall be responsible for the performance of only such duties as are
specifically set forth in this Indenture and no implied covenants or obligations shall be read into this
Indenture against the Indenture Trustee. If any Event of Default shall be continuing, the Indenture
Trustee shall be responsible for exercising such of its rights and powers hereunder with such degree of skill
and care as a prudent man would use or exercise under the circumstances in the conduct of his own affairs.
The Indenture Trustee shall not be answerable or accountable under any circumstances, except for its own
bad faith, wilful misconduct or gross negligence (provided, however, that the Indenture Trustee shall not be
liable with respect to any action taken or omitted to be taken by it in good faith in accordance with the
" direction of the Requisite Holders relating to the time, method and place of conducting any Proceeding for
any remedy available to the Indenture Trustee, or any trust or power conferred upon the Indenture Trustee
under this Indenture). The Indenture Trustee shall be under no obligation to take any action under or in
respect of this Indenture or with respect to the Indenture Estate, whether on its own or another’s motion,
which, in its opinion, shall be likely to involve expense or liability, unless one or more of the holders of the
Equipment Trust Certificates shall furnish indemnity, deemed reasonable by the Indenture Trustee, against
liability and expense to the Indenture Trustee. The Indenture Trustee may become the holder or pledgee
of Equipment Trust Certificates in any capacity, with the same rights which it would have if it were not the
Indenture Trustee hereunder. The Indenture Trustee shall be secured hereunder prior to the Equipment
Trust Certificates for its compensation and expenses referred to in Section 8.01(b), for its expenses
referred to in Article IV and for the Lessee’s indemnities provided for in Section 5 of the Participation
Agreement and in the Leases. Any such compensation shall not be limited by any provision of law in
regard to the compensation of a trustee of an express trust.
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{b) The Indenture Trustee shall be entitled to reimbursement for the expenses, disbursements and
advances incurred or made by it as trustee hereunder (including the reasonable compensation and the
expenses and disbursements of its counsel and agents). The Indenture Trustee shall also be entitled to
compensation at the rates heretofore agreed wittll the Lessee for all services rendered by it hereunder in
receiving and disbursing (as provided in\Article V) moneys payable pursuant to the instruments included
in the Indenture Estate, and to compensation at rIeasonable rates for any other services rendered or action
taken by the Indenture Trustee hereunder including those in connection with an Event of Default or after

this Indenture has been declared in defa?ult purS\‘Jant to Section 7.02(a).

(c¢) The Indenture Trustee shall incdr no liability to anyone in acting upon any signature, instrument,

notice, resolution, request, consent, order certiﬁlcate report, opinion, note or other document or paper

believed by it to be genuine. In the admrmstratlon of the trusts hereunder, the Indenture Trustee may act
directly or through its agents or attorneys and s}rall not be responsible for the act or neglect of agents or

attorneys appointed by it with due care. The I‘ndenture Trustee may consult with counsel, appraisers,
engineers, accountants and other skilled persons of its choosing, and shall not be liable for anything done,

suffered or omitted in good faith in accordance with the advice of any of such persons.

(d) The recitals and statements in this Indenture and the instruments included in the Indenture Estate
shall be taken as statements by the party[ or parties thereto (other than the Indenture Trustee), and shall
not be considered as made by, or as imposing an)I/ obligation or liability upon, the Indenture Trustee. The
Indenture Trustee shall not be held responsible for the value of the Indenture Estate or the title of any
Owner Trustee therein or for the sufficiency, leglality or validity of this Indenture, the Equipment Trust
Certificates, any instrument included in the Inderl‘lture Estate or any instrument of further assurance. No
representation or warranty respecting the rights or remedies of the holders of the Equipment Trust
Certificates or any Owner Trustee’s interest in, ori the condition of, the Indenture Estate, or the sufficiency
of the security for the Equipment Trus&t Certiﬁcates is made or implied by the Indenture Trustee’s
execution and delivery of this Indenture, of any Equlpment Trust Certificate or any of the other Operative

Documents

(e) Whenever in the admlmstrauon of the trusts hereunder the Indenture Trustee shall deem it
necessary or desirable that a matter be proved or %:stabhshed such matter (unless other evidence in respect
thereof shall be specifically prescribed herein) may be deemed to be conclusively proved and established
by a certificate of a party to any instrument included in the Indenture Estate purporting to be signed by an
Executive Officer of such party and dehvered tlo the Indenture Trustee. Such certificate shall be full
warrant to the Indenture Trustee for any action taken suffered or omltted on the faith thereof, but in its
discretion the Indenture Trustee may require and accept, in lieu thereof, such other evidence of such matter
as it deems reasonable. In the absence of bad faith on its part, the Indenture Trustee may conclusively
rely, as to the truth of the statements‘r and the correctness of the oplmons expressed therein, upon

certificates and opinions furnished to it and conformmg to the requirements of this Indenture.

(f) The Indenture Trustee shall have no duty to see to or give notice with respect to any required
filing, registration, recording, refiling, reregistration or re-recording in respect of this Indenture or any
instrument included in the Indenture Estate or to|the payment of any fees, charges or taxes in connection
therewith. In addition, the Indenture Trfustee shall have no duty in respect of any tax or assessment or
other governmental charge which may be: levied o‘r assessed on the Indenture Estate or any portion thereof
or against any Owner Trustee. The Indehture Trustee shall be under no obligation to see to the payment
or discharge of any lien on the Indenture Estate (other than the lien of this Indenture, and then only to the
extent herein provided), or to see to the payment of any obligation secured thereby or the delivery to the

Indenture Trustee of any property released from }such lien.

i N . .
(g) The Indenture Trustee shall have no dut‘y to check, verify, analyze or compare any amortization
schedule, or any financial or other statement or report, furnished pursuant hereto or pursuant to the
Participation Agreement, or any 1nstrument included in the Indenture Estate.

(h) The Indenture Trustee shall not be colncerned with or accountable to anyone for the use or
application of any property or the proceeds thereof released from the lien of this Indenture in accordance
with any provision hereof.

}
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Sections 8.01, 8.02, 8.03

(1) In accepting the trusts hereunder and the Indenture Estate, the Indenture Trustee acts solely as
trustee hereunder and not in its individual capacity. All persons, other than the Owner Trustee and the
holders of the Equipment Trust Certificates, having any claim against the Indenture Trustee arising by
reason of the Indenture Estate or the trusts hereunder, shall look only to the Indenture Estate for payment
or satisfaction.

(j) As promptly as possible, after obtaining knowledge of an Event of Default, the Indenture Trustee
shall transmit by mail, notice of such Event of Default to the Lessee, the Lease Guarantor, each Owner
Trustee and the holders of any Equipment Trust Certificates unless such Event of Default shall have been
cured or-waived. In the event that the Indenture Trustee shall have transmitted a notice of an Event of
Default, and such Event of Default is subsequently cured or waived, the Indenture Trustee shall give notice
to such effect to the Lessee, the Lease Guarantor, each Owner Trustee and the holders of the Equipment
Trust Certificates. The Indenture Trustee shall not be required to ascertain or inquire as to anyone’s
observance or performance of any provision hereof or of any instrument included in the Indenture Estate.
The Indenture Trustee shall not be deemed to have notice or knowledge of any Default or Event of
Default hereunder or under any instrument included in the Indenture Estate (except default in the
payment of mouneys to the Indenture Trustee which are required by any provision hereof or of any
instrument included in the Indenture Estate to be paid to the Indenture Trustee on or before a specified
date or within a specified time after receipt by the Indenture Trustee of a notice or certificate which was in
fact received, and default in the delivery of any certificate or opinion expressly required to be delivered to
the Indenture Trustee by any provision hereof), unless the Indenture Trustee shall receive notice from the
Lessee, any Owner Participant, any Owner Trustee or the holder of any Equipment Trust Certificate,
specifying the same. In the absence of such notice the Indenture Trustee may conclusively assume that no
such Default or Event of Default exists, except as aforesaid.

SECTION 8.02. RESIGNATION OR REMOVAL.

The Indenture Trustee may resign and be discharged of the trusts hereunder, by giving notice of such
resignation to each Owner Trustee and the holders of the Equipment Trust Certificates, specifying the date
{ which shall be not less than 60 days after the date of mailing such notice) when such resignation shall
take effect. Such resignation shall take effect on the date so specified unless previously a successor trustee
shall have been appointed as provided in Section 8.03(a), in which event such resignation shall take effect
upon the date the appointment is accepted by such successor and thereby becomes effective. The Indenture
Trustee may be removed at any time by the Requisite Holders.

SECTION 8.03. Successor INDENTURE TRUSTEES.

{a) If at any time the Indenture Trustee shall resign or be removed or otherwise become incapable of
acting, or if the Indenture Trustee shall be taken under the control of any public officer or officers or of a
receiver appointed by a court, then a successor or successors may be appointed by the Requisite Holders
or, if the Requisite Holders have not so acted, by any Owner Trustee. Such Owner Trustee shall promptly
notify the holders of the Equipment Trust Certificates and the other Owner Trustees of any such
appointment made by it, and any new trustee so appointed by an Owner Trustee shall immediately and
without further act be superseded by a trustee appointed by the Requisite Holders.

{b) Any successor to the Indenture Trustee shall execute, acknowledge and deliver to its predecessor
and each Owner Trustee an instrument accepting such appointment hereunder, and thereupon such
successor trustee, without any further act or instrument, shall become the Indenture Trustee and be vested
with all the estates, properties, rights, remedies and trusts of its predecessor with like effect as if originally
named as such trustee herein. Nevertheless, on the request of any Owner Trustee or the successor trustee,
such predecessor shall execute and deliver an instrument transferring to such successor trustee, upon the
trusts hereby created, all the estates, properties, rights, remedies and trusts of such predecessor and shall
duly assign, transfer, deliver and pay over to the successor trustee any moneys and other property subject
to the lien of this Indenture and held by such predecessor. Should any act or instrument from any Owner
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Sections 8.03, 8.04 !

Trustee or the Indenture Trustee be required by any successor trustee for more fully and certainly vesting
in and confirming to such successor trustee such estates, properties, rights, remedies and trusts, then on
request any and all such acts and instrume\‘[nts shalll, at the expense of the Lessee, be done, made, executed,
acknowledged and delivered by each such Owner, Trustee or the Indenture Trustee, as the case may be.

(c) Any successor to the Indenture Trustee however constituted, shall be a bank or trust company
organized and existing under the laws of the United States or any state thereof and having capital funds as
of the date of appointment of such successor (as shown by its then! most recent financial statement
distributed to its shareholders) aggregating at least $100,000,000.

(d) Any corporation into which the Indenture Trustee may be merged or with which it may be
consolidated, or any corporation resulting from a'ny merger or consolidation or conversion to which the
Indenture Trustee shall be a party, shall be the successor to the Indenture Trustee under this Indenture
without the execution or filing of any paper or ahy further act on the part of any of the parties hereto,

notwithstanding any contrary provision Of; this Indenture.

SECTION 8.04. SEPARATE AND Co-TRUSTEES.

(a) The Indenture Trustee and the Requisite Holders shall each have the power from time to time to
appoint one or more persons to act e1ther]as co-trustees jointly with the Indenture Trustee, or as separate
trustees, for the purpose of conforming to any legal requirement, restriction or condition in any jurisdiction
in which any of the Indenture Estate is locéted Th‘e separate trustees and co-trustees so appointed shall be
trustees for the benefit of the holders of all the Equxpment Trust Certificates and shall have such powers,
rights and remedies as shall be specified in the instrument of appointment. Each Owner Trustee shall join
in any such appointment upon the request of the| Indenture Trustee or the Requisite Holders, but such

joining shall not be necessary for the eﬂ”ecuveness of such appointment.

(b) Every separate trustee and co- tmstee shall be appointed subject to the following provisions and
conditions:

i
i

(i) its powers, rights and remedies shall |be limited by applicable law and shall be exercised by
the Indenture Trustee and such separate trustee or co-trustee jointly, except to the extent that under
any law of any jurisdiction in which any particular act or acts are to be performed the Indenture
Trustee shall be incompetent or unqualrﬁed tc!) perform such act or acts, in which event such powers,
rights and remedies shall be exercrsed and performed by such separate trustee or co-trustee, but only
with the consent of the Indenture Trustee,

. i
(ii) the Indenture Trustee shall inaintain custody of all money and securities; and

(iii) the Indenture Trustee or the Requl‘te Holders may at any time accept the resignation of or
remove any separate trustee or co- trustee appointed under this Section 8.04.

(¢) Any notice, request or other writing given to the Indenture Trustee shall be deemed to have been
given to each of the then separate trustees and co-trustees, as effectively as if given to each of them. Every
instrument appointing any separate trustee or co-trustee shall refer to this Indenture and the conditions of
this Article VIII. Each separate trustee and co-trustee, upon its acceptance of the trusts conferred, shall be
vested with the estates or property speciﬁed in its instrument of appointment, either jointly with the
Indenture Trustee or separately, as may be, provided therein, subject to all the provisions of this Indenture.
Every such instrument shall be filed with the Indenture Trustee.

(d) Any separate trustee or co-trustee may, at any time, constitute the Indenture Trustee its agent or
attorney-in-fact, with full power and authority, to ‘the extent not prohibited by law, to do any lawful act
under or in respect of this Indenture on itg behalf}and in its name. If any separate trustee or co-trustee
shall die, become incapable of acting, resign or be|removed, all of its estates, properties, rights, remedies
and trusts shall vest in and be exercised by the Indenture Trustee, to the extent permitted by law, without

the appointment of a new or successor tmetee.
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Sections 8.0S, 8.06, 9.01, 9.02

SECTION 8.05. RESPONSIBILITY FOR OTHER TRUSTEES; INTEREST.

(a) No trustee hereunder shall be personally liable by reason of any act or omission of any other
trustee hereunder except to the extent required by law.

(b) Moneys held by the Indenture Trustee hereunder need not be segregated in any manner from any
other moneys except to the extent required by law and except as otherwise provided in this Indenture. All
such moneys may be deposited under such general conditions as may be prescribed by law in the general
banking department of the Indenture Trustee, and the Indenture Trustee shall not be hiable for any interest
thereon other than interest which the Indenture Trustee agrees in writing to pay.

SECTION 8.06. INDENTURE TRUSTEE NOT OBLIGATED TO ACT.

No provision of this Indenture or any instrument included in the Indenture Estate shall be deemed to
impose any duty or obligation on the Indenture Trustee to perform any act or exercise any right or remedy
in any jurisdiction in which from time to time (i) it shall be illegal, (ii) the Indenture Trustee shall be
unqualified or incompetent to perform such act or to exercise such right or remedy, or (iii) performance or
exercise would constitute doing business by the Indenture Trustee in such jurisdiction and the Indenture
Trustee is not qualified to do business therein. Instead, all such acts, rights and remedies shall be
performed and exercised by a separate trustee or co-trustee appointed under Section 8.04.

ARTICLE IX
SUPPLEMENTAL INDENTURES

SECTION 9.01. GENERAL.

The Owner Trustees and the Indenture Trustee may enter into indentures supplemental hereto as
provided in this Article IX. The Indenture Trustee may, in its discretion, decline to enter into any
supplemental indenture if the Indenture Trustee’s own rights, duties or immunities shall be adversely
affected. Whenever the consent of the holder of any Equipment Trust Certificate shall be required for the
execution of a supplemental indenture, it shall be sufficient if the substance of the supplemental indenture
is consented to, not its particular form.

SECTION 9.02. Wrirnour HoLDERS' CONSENT.

Indentures supplemental hereto may be entered into without the consent of the holder of any
Equipment Trust Certificate if contemplated by the Participation Agreement or for any of the following
purposes:

{a) to correct or amplify the description of any property subject or intended to be subject to the
lien of this Indenture;

{(b) to add property to or release it from the Indenture Estate as permitted or required by this
[ndenture, or to Grant additional property to the Indenture Trustee;

(¢) to increase any Owner Trustee’s obligatious or duties owing to the Indenture Trustee, or to
surrender any of any Owner Trustee’s rights hereunder;

(d) to cure any ambiguity, or to cure of correct any inconsistent, illegal or defective provision;

(e) to add or modify any other provisions or agreements in this Indenture in any manner which
will not adversely affect the interests of the holders of the Equipment Trust Certificates; and

() to qualify this Indenture under the Trust Indenture Act of 1939, as amended, or any similar
federal law, but not to include therein the provisions referred to in Section 316(a(2) of said Act or
any corresponding provision of any similar federal law.
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Sections 9.03, 9.04, 9.05, 9.06

b

SECTION 9.03. CONSENT OF ALL Homfsxs.

Without the consent of the Requisite‘f Holders, no indenture supplemental hereto shall:

(a) impair the right of the holder of any Equipment Trust Certificate to receive the payments
and prepayments of principal, premxum and interest on such Equipment Trust Certificate as now
provided therein or herein;

(b) permit the creation of any lien on|the Indenture Estate equal or prior to the lien of this
Indenture, or deprive the holder of any Equ]ipment_ Trust Certificate of the benefit of a lien on the
Indenture Estate, except that any indenture supplemental hereto which Grants additional property to

the Indenture Trustee may Grant such property subject to Permitted Encumbrances;
|
(c) reduce any of the percentagéis required as provided in the definition of Requisite Holders; or

(d) amend or modify Section 7:01(b).

SECTION 9.04. CONSENT OF LESS THA& ALL HOLDERS.

Except as otherwise provided in Secuon 9.02 or 9.03, indentures supplemental hereto may be entered
into for any purposes with the consent of | the Requisite Holders.

SECTION 9.05. EXCHANGE; LEGEND ok NotaTioN; EFFECT.

(a) The Indenture Trustee shall pror‘nptly send to each holder a conformed copy of each indentﬁre
supplemental hereto, but the failure to do[' so will not impair or affect its validity.

(b) Any Owner Trustee or the Indenture Trustee may require that the Equipment Trust Certificates
bear a legend or other notation as to any matter provided for in any indenture supplemental hereto, or that
New Equipment Trust Certificates be issued in exchange for the Equipment Trust Certificates, as provided
in Section 1.03, but modified to conform|to any 'modification effected by such supplemental indenture.
Any such legending, notation or exchange[shall be at the cost and expense of the Lessee, and all legends,

notations and modifications shall be in fom approved by the Indenture Trustee.

(¢) The Indenture Trustee may requiire preset
30 days’ notice) at the Corporate Trust Office for
legend or notation thereon, or may send tstickers
Equipment Trust Certificates. The holders of the
the Equipment Trust Certificates held by them.

(d@) Upon the execution of any indenture su

accordance therewith, and such supplenjental in

ntation of the Equipment Trust Certificates (on at least
the purpose of stamping, typing or printing any such
bearing such legend or notation to the holders of the
Equipment Trust Certificates shall affix such stickers to

pplemental hereto this Indenture shall be modified in
denture shall form a part of this Indenture for all

purposes; and every holder of Equipment Trust Certificates theretofore or thereafter issued and delivered

hereunder shall be bound thereby.

SECTION"9.06. CoNSENTS IN WRITING; OPINIO

N OF COUNSEL.

(a) Any consent of the holders of Equ;(ipmem Trust Certificates provided for in this Article IX shall be

embodied in or evidenced by one or any number
and any such consent shall become effective whe
Indenture Trustee.

(b) In executing, or accepting the additional

of concurrent instruments of substantially similar tenor
n such instrument or instruments are delivered to the

trusts created by, any indenture supplemental hereto

permitted by this Article IX or the modifications thereby of the trusts created by this Indenture, the

Indenture Trustee shall be entitled to receive and

shall be fully protected in relying upon an opinion of

counsel satisfactory in form and substance to the Indenture Trustee to the effect that, (i) any such
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Sections 9.06, 10.01, 10.02, 10.03, 10.04

supplemental indenture will not materially or adversely impair the security of the Equipment Trust
Certificates or the rights of the holders thereof in contravention of the provisions of this Indenture, (ii) the
execution and delivery of such supplemental indenture is authorized or permitted by this Indenture and
complies with the requirements of this Article IX, (iii) such supplemental indenture has been duly
authorized, executed and delivered by each Owner Trustee, and {iv) it is proper for the Indenture Trustee
1o join in the execution of such supplemental indenture.

ARTICLE X
DISCHARGE OF INDENTURE; RELEASE OF AN OWNER TRUSTEE

SECTION 10.01. DEFEASANCE.

This Indenture and all agreements contained herein shall cease and terminate when all principal,
interest, premium and other amounts pavable on the Equipment Trust Certificates and all amounts
pavable under or in respect of this Indenture shall have been paid in full, whether at the maturity of the
Equipment Trust Certificates, by acceleration, by prepayment or otherwise, or sufficient moneys are held
by the Indenture Trustee for such purposes, and satisfactory provision has been made for paying all sums
payable thereunder. Upon the termination of this Indenture, the Indenture Trustee shall execute and
deliver, at the cost and expense of the Lessee, and upon delivery o the Indenture Trustee of a certificate
signed by an Executive Officer of each Owner Trustee and an opinion of counsel to the Owner Trustees that
all conditions precedent contained herein to the satisfaction and discharge of this Indenture have been
complied with, such instruments as shall be reasonably requested by any Qwner Trustee to satisfy and
discharge the lien of this Indenture. The Indenture Trustee shall then cancel the Loan Certificates and
transfer 1o the appropriate Owner Trustees or any other person or persons entitled thereto the property
held in the Indenture Estate, other than money unclaimed by the holders entitled thereto.

SECTION 10.02. DispositioN oF UNCLAIMED FUNDS.

The Indenture Trustee shall hold in trust all money remaining in its control and unclaimed by the
holders entitled thereto for a period of six years after the discharge of this Indenture. At the expiration of
such six-year period such trust shall automatically cease and terminate, and any money remaining in the
possession of the Indenture Trustee and still unclaimed by the holders entitled thereto shall be paid to or
upon the order of the appropriate Owner Trustees. Such holders shall thereafter look only to such Owner
Trustees for payment.

SECTION 10.03. NoTICE OF DISCHARGE.

Upon the complete satisfaction and discharge of this Indenture, the Indenture Trustee shall give
notice thereof to each Owner Trustee, the Lessee and the Lease Guarantor.

SECTION 10.04. RELEASE OF AN OWNER TRUSTEE.

In the event that (1) all the Loan Certificates issued by an Owner Trustee of a particular Trust shall be
paid in full, (i) no Item of Equipment of such Owner Trustee shall be subject to the lien of this Indenture,
and (1ii) no Event of Default shall be continuing, then such Owner Trustee shall be released from this
Indenture and all of its agreements contained herein, and the lien of this Indenture on any remaining
property of such Owner Trustee shall be discharged. Upon the release of an Owner Trustee of a particular
Trust from this Indenture, the Indenture Trustee shall execute and deliver, at the cost and expense of the
Lessee, and upon delivery to the Indenture Trustee of a certificate signed by an Executive Officer of such
Owner Trustee and an opinion of counsel to such Owner Trustee that all conditions precedent contained
herein to the release of such Owner Trustee have been complied with, such instruments as shall be
reasonably requested by such Owner Trustee to evidence such release and discharge.
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Section 11.01

- ARTICLE XI
ESCROW ACCOUNT

SECTION 11.01. INVESTMENT OF MONEYS IN ESCROW ACCOUNT; MAINTENANCE.

(a) Any moneys held by the Indenture Trustee as part of the Escrow Account shall from time to time,
at the request of the Lessee, so long as no Event of Defauit is continuing, be invested or reinvested by the
Indenture Trustee according to directions of the Lessee included in such request in any one or more of the
following: (i) any bond or other obligation, :or any repurchase agreement (including repurchase
agreements of The Chase Manhattan Bank (National Association)) in respect thereof, which as to
principal and interest constitutes a direct obllgauoﬁ of the United States of America, the Federal National
Mortgage Association, the Federal Intermediate Credit Corporation, Federal Home Loan Banks, Banks
for Cooperatives or Federal Land Banks; (i) any obligation which constitutes a security exempted from

the provisions of the Securities Act of 1933, as amended, by paragraph (3) of subsection 3(a) thereof,

provided that such obligation shall be acquired by

at the’date of purchase, such obligation shall be ra
such obligation shall not be in default; (iii) any ob

Bank (National Association), which constitutes a
Act of 1933, as amended, by paragraph (2) of su
to certificates of deposit, such obligation shall be

purchase in the open market, and provided further that,
ted prime by a nationally recognized credit agency and
ligation, including obligations of The Chase Manhattan
security exempted from the provisions of the Securities
bsection 3(a) thereof, provided that, except with respect
acquired by purchase in the open market, and provided

Sfurther that, at the date of purchase, such obligation shall be rated prime by a nationally recognized credit

agency and such obligation shall not be n{ default
direct obligation of or obligation guaranteed a

and (iv) any bond or other debt obligation which is a
s to principal or interest by a state or any political

subdivision thereof or any agency or instr;umentahty of a state or any political subdivision thereof or any
municipal corporate instrumentality of one or more states, the interest on which is excludable from gross
income for federal income tax purposes, provzded that such obligation shall be acquired by purchase on the
open market, and provided further that, at the date of purchase, such obligation shall be rated prime by a
nationally recognized credit agency and such obhg’atmn shall not be in default. No such bond, security or
obligation shail mature later than April 13 1979, or if Lessee has given the Indenture Trustee written
notice that it expects the Escrow Account' Termination Date to be a specified Payment Date earlier than
April 15, 1979, no such bond, security or obhgatxorll thereafter acquired shall mature later than 2 days prior
to such earlier specified Payment Date. All such bonds securities and obligations and all income from, or
other earnings on the principal of the Escrow Account shall be held by the Indenture Trustee as part of the
Escrow Account. Upon a like request of the Lessee or at any time when the Indenture Trustee shall
determine that money is required in the Escrow Account for any purpose of this Indenture, the Indenture

Trustee, by telephone confirmed by an instrument

addressed to the Lessee, shall offer to sell to the Lessee

all or any designated part of such bonds, securities or obligations, at a price in lawful money of the United

States equal to the amount invested (inclusive of
offered for sale by the Indenture Trustee, plus inter
Indenture Trustee, and the Lessee, within 2 days

commissions) in the bonds, securities or obligations so
est accrued but unpaid thereon to the date of sale by the
from the date on which it shall receive said telephonic

advice, shall purchase from the Indenture Trust?e at said price the bonds, securities or obligations so
offered, regardless of the validity or form of transfer or market value thereof at the time of purchase;

provided, that if the Lessee shall not make any su
shall request the Indenture Trustee so to do, the Ir

ch purchase within the time permitted or if the Lessee
1denture Trustee may, at its option, sell any or all of the

bonds, securities or obligations so offered to the Lclessee. The Lessee shall not be excused from any default
in respect of its obligations under this Article XI (égreed to by the Lessee in the Participation Agreement)
or under the Lease nor shall the Indenture Trustee be in any way held liable, by reason of the inability of
the Indenture Trustee to make payments from the Escrow Account pursuant to any provision of this
Indenture because of any insufficiency of the Escrow Account resulting from any loss of investment, by sale
on the open market or otherwise, in any such bond, security or obligation, invested in or reinvested in by
the Indenture Trustee at the request of the Lessee as herein provided.

(b) The Indenture Trustee, by an instrument|addressed to the Lessee, shall from time to time request
the Lessee to pay to the Indenture Trustée an amount equal to any realized loss of investment, whether
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realized by sale on the open market or otherwise, in any bond, security or obligation invested in or
reinvested in by the Indenture Trustee at the request of the Lessee as provided in Section 11.01{a); and
the Lessee shall promptly pay to the Indenture Trustee any amounts so requested. Any moneys paid to the
Indenwure Trustee pursuant to this Section 11.01(b) shall be held by the Indenture Trustee as part of the
Escrow Account.

{¢) For the purpose of determining whether any investment or reinvestment which the Lessee directs
the Indenture Trustee to make is permitted by Section [1.01(a), the Indenture Trustee shall be entitled but
shall not be required to receive and may conclusively rely on an opinion of counsel to the effect that the
bond, security or other obligation is of the character permitted by clauses (i) through (iv) of Section
11.01(a) and the Indenture Trustee shall incur no liability to anyone for making any such investment or
reinvestment in reliance on such an opinion of counsel.

SECTION 11.02. WIiTHDRAWAL FROM ESCROW ACCOUNT 1 UPON APPLICATION OF OWNER TRUSTEE.

On each Escrow Account Closing Date the Indenture Trustee shall withdraw moneys from the
principal of Escrow Account I in an amount equal to the aggregate principal amount of the Loan
Certificates accompanying the Application delivered to the Indenture Trustee on such Closing Date
- pursuant to Section 11.02(a), and shall pay the same 10 the Owner Trustee of the Trust scheduled to
participate on such Closing Date pursuant to the Participation Agreement, but only if prior 10 or
concurrently with any such withdrawal the Indenture Trustee shall have received a certificate of the Lessee
and the Lease Guarantor, respectively, stating that the conditions required by Section 3 of the Participation
Agreement to be satisfied on or prior 1o such Closing Date shall have been satisfied or waived by the Loan
Participant and the Trust Participants of such Trust and the Indenture Trustee shall have received the
following:

{a) an Application of such Owner Trustee, dated as of the date of such withdrawal and signed by
an Executive Officer thereof, requesting the withdrawal from the principal of Escrow Account 1 of
money in a stated amount {which amount shall not exceed the principal of Escrow Account 1) equal
to the aggregate principal amount of the Loan Certificates issued on behalf of such Trust and then
being delivered to the Indenture Trustee pursuant to Section 11.02(b); and

{b) the Loan Ceruficates issued on behalf of such Trust on such Closing Date as provided in
Section 2(1) of the Participation Agreement.

SECTION 11.03. WITHDRAWAL OF ESCROW ACCOUNT INCOME.

The Indenture Trustee shall withdraw moneys from the income from, or other earnings on, the
principal of the Escrow Account and apply the same as provided in Section 5.04(a)(i) or 5.04(b). The
Indenture Trustee’s determination, as of any particular time, as to the portion of the Escrow Account then
constituting the principal thereof, and as to the portion of the Escrow Account then constituting income
from, or other earnings on, the principal thereof, and as to the respective amounts thereof attributable to
Escrow Account I and Escrow Account 11, respectively, shall be conclusive.

SECTION 11.04. WirHDRAWAL OF ESCROW ACCOUNT PRINCIPAL ON ESCROW ACCOUNT TERMINATION
DATE.

The entire principal remaining in the Escrow Account on the Escrow Account Termination Date shall
be withdrawn from the Fscrow Account and applied by the Indenture Trustee as provided in Section
5.04¢a) i

ARTICLE XII
MISCELLANEOUS

SECTION 12.01. PaymeENnTS FrROM INDENTURE ESTATE ONLY.

All payments to be made by the Indenture Trustee under and pursuant to the Equipment Trust
Certificates and this Indenture shall be made only from the income and the proceeds from the Indenture

27



Sections 12.01, 12,02, 12.03, 12.04, 12.05, 12.06

|
Estate and only to the extent that the Inf'denture Trustee shall have received sufficient income or proceeds
from the Indenture Estate to make such payments in accordance with the terms of Article V. Each holder
of an Equipment Trust Certificate, by itsjacceptance of such Equipment Trust Certificate, agrees that, as to
the Indenture Trustee, it will look solely to the income and proceeds from the Indenture Estate to the
extent available for distribution to suchf‘holder as herein provided and that the Indenture Trustee is not
liable in its individual capacity to the holder of any Equipment Trust Certificate for any amounts payable
on such Equipment Trust Certificate or u[nder this Indenture or, except as provided herein, for any liability
under this Indenture. .

SECTION 12.02. BENEFIT OF THIS INDENTURE.

This Indenture is for the exclusive"beneﬁt \Of the Indenture Trustee, the holders of the Equipment
Trust Certificates and, to the extent expressly provided herein, each Owner Trustee, each Owner
Participant, the Lessee and the Lease Guarantor| Nothing in this Indenture shall be construed to give any

other person any right, remedy or claim’ under or in respect of any provision hereof.

SECTION 12.03. PROOF OF INSTRUMENTS.

Any instrument or other communication dqlivered under or in respect of this Indenture shall be in
writing and shall be signed by the person giving the same or by his duly appointed attorney. The fact and
date of the execution by any person of any such instrument or of a writing appointing any such agent may
be proved conclusively in favor of the Indenture |Trustee for any purpose of this Indenture by the affidavit
of a witness of such execution or by the céniﬁcate of any notary public or other officer authorized by law to
take acknowledgments of deeds, certifying that tﬂle person signing such instrument or writing acknowledg-
ed to him the execution thereof.

SECTION 12.04. NOTICES.

All notices, requests and demands under this Indenture shall be in writing and shall be deemed to
have been given when delivered, or when mailed|by first class registered or certified mail, postage prepaid,
and addressed, in each case as follows: (i) if to the Indenture Trustee, at the Corporate Trust Office,
Attention: Corporate Trust Administration Diviston, (ii) if to any Owner Trustee, at its address set forth
above, Attention: Corporate Trust Department, (iiii) if to the Lessee, at 1100 Superior Avenue, Cleveland,
Ohio 44114, Attention: Secretary, (iv) if to the Léase Guarantor, at 336 Fayetteville Street, Raleigh, North
Carolina 27602, Attention: Treasurer, (\?) if to ﬁny Owner Participant, at 399 Park Avenue, New York,
New York 10022, in care of First Natiohal City Bank, Attention: Merchant Banking Group, Specialized
Leasing Department, or (vi) if to the holder of any Equipment Trust Certificate, at its address for notices
specified in the Register. Any of the foregoing persons may change its address for notice hereunder by
giving notice of such change to the Leésee, the\ Lease Guarantor, the holders of the Equipment Trust
Certificates and all parties hereto. Any notice required to be given under this Indenture may be waived in
writing by the person entitled to receive it, either before or after the time when such notice was required to
have been given. :

SECTION 12.05. POWERS AND AGENCIES.

Whenever in this Indenture the Indénture Trustee is granted a power of attorney or is appointed the
agent and attorney-in-fact with respect to any‘ person, such grant or appointment is irrevocable and
coupled with an interest. The Indenturé Trustee shall have full power of substitution and delegation in
respect of all such grants and appointments.

SECTION 12.06. LiaBILITY OF OWNER TRUSTEES.

Except to the extent expressly stated herein, each Owner Trustee acts hereunder solely as trustee under
its Trust Agreement and not in its individual capacity. All persons, other than the Indenture Trustee and
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Sections 12.06, 12.07, 12.08, 12.09, 12.10, 12.11

the holders of the Equipment Trust Certificates { and the Owner Participants, to the extent provided in the
Trust Agreements) having any claim against any Owner Trustee by reason of the transactions
contemplated hereby shall, subject to the lien and priorities of payment as provided herein, and except as
provided in Section 3.03(b), look anly to the Indenture Estate for payment or satisfaction thereof. No
Owner Trustee shall be answerable or accountable in its individual capacity under any circumstances
except for its own gross negligence or wilful misconduct and except to the extent expressly stated herein. In
no case whatsoever shall any Owner Participant be personally liable on or for any loss in respect of any of
the representations, warranties, agreements or obligations of any Owner Trustee hereunder or under any
Loan Certificates.

SECTION 12.07. SEPARABILITY.

No provision of this Indenture or the Equipment Trust Certificates or the Loan Certificates shall
require the payment or permit the collection of interest in excess of the maximum permitted by applicable
law, any contrary provision in this Indenture or the Equipment Trust Certificates or the Loan Certificates
notwithstanding. If any provision of this Indenture or the Equipment Trust Certificates or the Loan
Certificates or its application shall be invalid, illegal or unenforceable in any respect, the validity, legality
and enforceability of all other provisions and applications hereof and thereof shall not in any way be
affected or impaired.

SECTION 12.08. BinpInG EFFeCT.

All provisions of this Indenture shall be binding upon and inure to the benefit of the respective
successors and assigns of the parties hereto. Any action by the holder of any Equipment Trust Certificate
shall bind every future holder of the same Equipment Trust Certificate and of New Equipment Trust
Certificates issued in respect thereof.

SECTION 12.09. APPLICABLE Law.

This Indenture, the Equipment Trust Certificates and the Loan Certificates shall in all respects be
governed by, and construed and enforced in accordance with, the laws of the State of New York, including
all matters of construction, validity and performance.

SECTION 12.10. COUNTERPART EXECUTION; CONSTRUCTION.

The table of contents and section and article headings herein are for convenience of reference only,
and shall not limit or otherwise affect the meaning hereof. This Indenture may be executed in several
counterparts, each of which shall constitute an original, but all of which together shall constitute one and
the same instrument.

SECTION 12.11. PAYMENTS TO BE MADE ON BUSINESS DAvs.

Any paymeht if stated to be due hereunder or on any Equipment Trust Certificate or Loan Certificate
on a day which is not a Business Day, shall be payable on the Business Day next preceding such day.
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| ARTICLE XIIl
| DEFINED TERMS

When used in this Indenture, each term defined in this Article XIII shall have the meaning indicated:
i

“After-Acquired Property”—ill alterations, modifications, repairs and betterments, of, and

additions to, any Item of Equipment, incluc:iing replacement Parts, hereafter installed by the Lessee
and acquired by any Owner Trustée pursu?nt to its Lease, any and all moneys and other property
(including each amendment or supplement to any and all instruments included in the Indenture

Estate) which may from time to time, by Edelivery to the Indenture Trustee or by any instrument,
including this Indenture, be subjected to the lien hereof by any Owner Trustee or anyone on the
behalf or with the consent of any Owner Trtllstee, or which may come into the possession or be subject
to the control of the Indenture Trustee pulrsuant to this Indenture, or pursuant to any instrument

included in the Indenture Estate.

“Applicable Premium® means the premium, expressed as a percentage of the principal amount of

Equipment Trust Certificates or Lo{an Certificates, as the case may be, to be prepaid with premium

pursuant to this Indenture, which is set forth| below opposite the period during which such prepayment
is made, if applicable: ! .

(i) if the Interim Equip?fment Trust Certificates are to be prepaid pursuant to Section
5.04(a)(ii), the Applicable Premium shall be 10%%.

(ii) if Equipment Trust Certiﬁca.es or Loan Certificates, as the case may be, are to be
prepaid pursuant to Section 5.02(i)(B) or 5.02(ii) because of an Early Termination, or pursuant
to Section 6.04 at the option of the Lessee, the Applicable Premium shall be as follows:

Annual Period Annual Period
Commencing Commencing
January 1 in ‘Applicable January 1 in Applicable
the Year ’ Premium . the Year v Premium
1978 and prior thereto.................. 110.75% 1990.....ooeeeeieereeeeee e ceeeaens 4.89%
3 L T '10.27% L 4.40%
1980 ... 9.78% 1992ttt 3.91%
TO81 ..ot v 9.29% 1993, et 3.43%
1982 ...ttt raaans 8.80% 1994 ...t 2.94%
1983 e 8.31% 1995 e 2.45%
1984 ...t 7 82%’ 1996 ...t cetr e 1.96%
BO8S .. 7 33%’ 1997 e 1.47%
1986t 6 85%( 1998 e 98%
LO8T et e et 6 36%‘ 1999 .., 49%
1988 ... ' 5.87%’ 2000 and thereafter..........ccco........ 00%
1989... e ‘ 5.38%‘

“Application”—an instrumentsigned by an Executive Officer requesting the Indenture Trustee to
take an action under a Section of this Indenture specified in such instrument, and shall consist of, and
not be deemed to be made or complete unitil the Indenture Trustee shall have been furnished with,
such funds, instruments, certiﬁcatesl, and opinions as may be required by such Section to establish the
right of the person making such Application to have such action taken by the Indenture Trustee.

“Available Earnings”——as deﬁ:ned in the Interest Guaranty.
“Basic Rent”—as defined in t:he Leases.

“Business Day”—as defined m the Leases.

“Capitalized Cost™—as deﬁnéd in the Leases.

“Closing Date”—as defined in the Participation Agreement.
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“Corporate Trust Office”—the office of the Indenture Trustee located at 1 Chase Manhattan
Plaza, New York, New York 10015, or at such other address as the Indenture Trustee may designate
from time to time by notice to the holders of the Equipment Trust Certificates, each Owner
Participant, each QOwner Trustee, the Lessee and the Lease Guarantor.

“date of delivery of this Indenture”--October 30, 1975.

“Default”—any act or occurrence which, with notice or lapse of time, or both, would constitute
an Event of Default under this Indenture.

“Definitive Equipment Trust Certificates”—the 10%% Equipment Trust Certificates, Series A, B,
C and D issued by the Indenture Trustee and unless the context otherwise specifies or requires,
outstanding under this Indenture, to be issued in exchange for the Interim Equipment Trust
Certificates on the Escrow Account Termination Date.

“Early Termination”—with respect to any Item, a termination of the Lease with respect to such
Item pursuant to Section 14 of the Lease of such Item.

“Easement Agreement”-—the Easement Agreement of even date herewith, recorded on ,
1975 in Deed Book , Page of the Pike County Court Clerk’s Office, Pikeville, Kentucky,
between the Lessee, each Owner Trustee and the Indenture Trustee, as the same may be amended or
supplemented from time to time as permitted thereby and by this Indenture, granting an easement
with respect to the real property described in Exhibit A to this Indenture.

“Encumbered Proceeds”—as defined in Section 5.03 of this Indenture.
“Equipment”—all of the Ttems, collectively.

“Escrow Account”—the fund held by the Indenture Trustee pursuant to Article XI, from time to
time consisting of any or all of the following: (i) moneys deposited with or paid to the Indenture
Trustee from titme to time which are to be held in Escrow Account I or Escrow Account Il, as the case
may be; (ii) bonds, securities and obligations, invested in and reinvested pursuant to Section 11.01;
and (iii) the proceeds of sale of, and any interest received on, such bonds, securities and obligations.

“Escrow Account [”—a separate fund constituting part of the Escrow Account, the principal of
which shall be at any particular time on or prior to the Escrow Account Termination Date an amount
equal to the then aggregate proceeds from the sale of the Interim Equipment Trust Certificates less the
aggregate amount theretofore withdrawn from Escrow Account I and applied by the Indenture
Trustee to purchase Loan Certificates.

“Escrow Account I1”-a separate fund constituting part of the Escrow Account, the principal of
which shall be at any particular time on or prior to the Escrow Account Termination Date an amount
equal to the then aggregate principal payments and prepayments credited upon Loan Certificates
pursuant to Sections 5.01(a)(i) and 5.02{(i}(A).

“Escrow Account Closing Date”-—as defined in the Participation Agreement.

“Escrow Account Termination Date”—April 15, 1979 or the Payment Date next following the
final Escrow Account Closing Date (determined in accordance with the Participation Agreement),
whichever shall first oceur; provided, however, that if the Equipment Trust Certificates are prepaid
pursuant to Section 5.02(1){B), the date of such prepayment shall be deemed to be the Escrow
Account Termination Date and, for the purposes of determining the amount of the Applicable
Premium, if any, pursuant to Section 5.04{a)(ii), the prepayment pursuant to Section 5.02(i)(B)
shall be deemed to be a separate and distinct prepayment occurring immediately prior to any
prepayment pursuant to Section 5.04(a)(ii).

“Equipment Trust Certificates”—-prior to the Escrow Account Termination Date, the Interim
Equipment Trust Certificates, and thereafter the Definitive Equipment Trust Certificates.

“Event of Default” —any occurrence or act designated an Event of Default in Section 7.01.
“Event of Loss”—as defined in the Leases.

“Excepted Payments”—as defined in the Lease Assignments.
¥
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“Executive Officer”—with respect to any|corporation, the Chairman of the Board of Directors,
the President, any Vice President, theI Secretary or any Assistant Secretary, or the Treasurer or any
Assistant Treasurer of such corporatlon with respect to any partnership, any general partner thereof;
and with respect to any bank or trus; company acting as trustee of an express trust, the term also
includes any trust officer thereof.

“Grant”—to grant, bargain, sell, warrant, alien, demise, release, convey, assign, transfer,
mortgage, pledge, deposit, set over, confirm and create a security interest. A Grant relating to any
Lease or any other document shall mclude unlless specifically excluded in the instrument of Grant or
in Section 4.04(b), all rights, powers and options ( but none of the obligations) of the Granting party
thereunder, including without limitation, the immediate and continuing right to claim for, collect,
receive and receipt for rents, insurance proceed'ls, condemnation awards, purchase prices and all other
moneys payable thereunder, to give and receiv’e notices and other communications, to make waivers
or other agreements, to exercise all nghts and options, to bring Proceedings in the name of the
Granting party or otherwise, and generally to|do anything wluch the Granting party is or may be

entitled to do thereunder or with respect thereto.

“holder”—with respect to any Equlpment Trust Certificate, the person whose name appears on
the Register as the registered holder of such| Equipment Trust Certificate, provided that until an
Equipment Trust Certificate has been registered in the Register the holder thereof shall be deemed to
be the person in whose name such Equipment |Trust Certificate has been issued; and with respect to
any Loan Certificate, the Indenture Trustee.

“Immediately Available Funds”—as defined in the Leases.
“Indenture”—as defined in the initial paragraph of this Indenture.

“Indenture Estate”—all money, in‘struments and other property subject or intended to be subject
to the lien of this Indenture as of any p‘am’cula‘r time (including, without limitation, all property and
interests Granted in the Granting Clauses of th15 Indenture), and all estate, right, title and interest of
the Indenture Trustee in, to and under the Operatlve Documents and all money and property received
by the Indenture Trustee pursuant thereto The term “instruments included in the Indenture Estate”
shall include instruments in which only certain %nterests are actually included in the Indenture Estate.

“Indenture Trustee”—as defined i in the initial paragraph of this Indenture.

“Instalment Payments”—the amounts described as Instalment Payments in Schedule I, II or III
hereto. - :

)

“Instruments of Transfer and Accéptance”—as defined in the Leases.

“Interest Guaranty”—the Guaranty and Agreement of even date herewith, among the Lessee,
the Indenture Trustee and the Loan Paruc1pant\ as the same may be amended or supplemented from
time to time as permitted thereby and by this Indenture.

“Interim Equipment Trust Cemﬁcates —the 10%% Interim Equipment Trust Certificates issued
by the Indenture Trustee and, unless the context} otherwise specifies or requires, outstanding under this
Indenture, to be exchanged for Deﬁmtlve Equ1pment Trust Certificates on the Escrow Account
Termination Date.

“Item” or “Item of Equipment”—each separate item of equipment referred to in Granting Clause
First.

“Lease”—each Lease Agreement of even date herewith, between an Owner Trustee as lessor and
the Lessee as lessee, as the same may be amended or supplemented from time to time by each Lease
Supplement No. 1 and as permitted thereby and by the Lease Assignment of such Lease and this
Indenture, collectively the “Leases™. ‘

“Lease Assignment”—each Assignment of| Lease and Agreement, among an Owner Trustee as
assignor, the Lessee and the Indenture Trustee as assignee, as the same may be amended or
supplemented from time to time as permltted thereby and by this Indenture, collectively, the “Lease
Assignments”™.
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with any corporation succeeding thereto by merger, consolidation or acquisition of all or substantially
all of its assets.

“Lease Guaranty”—the Lease Guaranty and Completion Agreement of even date herewith,
among the Lease Guarantor, each Owner Trustee and the Indenture Trustee, as the same may be
amended or supplemented from time to time as permitted thereby and by this Indenture.

“Lease Supplement No. 1”—as defined in the Leases.

“Lessee”—Leslie Coal Mining Company, a Delaware corporation, together with any corporation
succeeding thereto by merger, consolidation, or acquisition of all or substantially all of its assets and
its permitted successors and assigns.

“Lessor’s Liens”—as defined in the Lease of the particular Owner Trustee,
“Lien”--as defined in the Leases.

“lien of this Indenture”—the lien, security interest or other interest or charge Granted to the
Indenture Trustee by this Indenture (including the after-acquired property clauses hereof) or
pursuant hereto { whether made by any Owner Trustee, any Owner Participant or any other person)
or otherwise created, effectively constituting any property a part of the security held by the Indenture
Trustee for the bengfit of the holders of the Equipment Trust Certificates.

“Loan Certificates”—the 10%% Class A, B, C or I Loan Certificates issued by the respective
Owner Trustees and, unless the context otherwise specifies or requires, outstanding under this
Indenture.

“Loan Closing Date”—as defined in the Participation Agreement.

“Net Amount”—as defined in the Interest Guaranty.
“New Equipment Trust Certificates”—as defined in Section 2.03(a) of this Indenture.
“Old Equipment Trust Certificates”—as defined in Section 2.03(a) of this Indenture.

“QOperative Documents”—as defined in the Participation Agreement.

“Owner Participant” or “Owner Participants”—as defined in the Participation Agreement.

“Owner Trustee” or “Owner Trustees” —as defined in the initial paragraph of this Indenture.

-

“outstanding”-—with respect to Equipment Trust Certificates as of any particular time, all
Equipment Trust Certificates except

(i) Equipment Trust Certificates previously cancelled by the Indenwure Trustee or surrendered
to the Indenture Trustee for cancellation;

(ii) Equipment Trust Certificates previously paid in full or Equipment Trust Certificates
required to be prepaid in whole within 30 days thereafter, provided that, in the case of Equipment
Trust Certificates to be prepaid, moneys sufficient for such prepayment shall have been deposited
with the Indenture Trustee in accordance with the provisions of this Indenture and notice of such
prepayment shall have been given or provision therefor satisfactory to the Indenture Trustee shall
have been made; and

(iii) Equipment Trust Certificates for which New Equipment Trust Certificates shall have been
issued pursuant to Section 1.03;

and except ailso that for the purpose of determining whether the holders of the requisite unpaid
principal amount of Equipment Trust Certificates have made or concurred in any notice, request,
. demand, direction, consent, approval, order, waiver, acceptance, appointment or other instrcument or
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communication under or pursuant to thrs Indenture Equipment Trust Certificates registered in the
name of, or owned beneficially by, any Owner Trustee, any Owner Participant, the Lessee or the
Lease Guarantor, or any affiliate thereof shall be deemed not to be outstanding.

“outstanding”-—with respect to Loan Certificates as of any particular time, all Loan Certificates
except

(i) Loan Certificates previously cancelled by an Owner Trustee or surrendered to an Owner
Trustee for cancellation; and ‘,

(1i) Loan Certificates prevrously paid|in full or Loan Certificates required to be prepaid in
whole within 30 days thereafter, provrded that, in the case of Loan Certificates to be prepaid,
moneys sufficient for such prepayment shall have been deposited with the Indenture Trustee in
accordance with the provisions of ‘thts Indenture.

“Participation Agreement”—the Participaltion Agreement of even date herewith, among the
Lessee, Citicorp Lescaman, Inc., each Owner Trustee, the Indenture Trustee and the Loan Participant,
as the same may be amended or supplemented from time to time as permitted thereby.

“Parts”’—as defined in each Lease.

“Payment Date”—January 15, April 15, Jnly 15 and October 15 of each year, commencing with
the first such date after the issuance of the first Interim Equipment Trust Certificate and continuing
until the Equipment Trust Certificates have been paid in full.

“Permitted Encumbrances’ —wrth respect|{to any property, but only to the extent applicable to
such property, Liens of the character permitted by the Leases with respect to the Equipment except for
Lessor’s Liens (as defined in the Leases).

“person”—any individual, partne‘\rship, corporation, trust, unincorporated association or joint
venture, a government or any department or agency thereof, or any other entity.

“Premium Payment”—as definediin the Interest Guaranty.

“Prepayment Amount”—with respect to a particular Loan Certificate to be prepaid on a
particular Payment Date, an aggregate amount determined by multiplying (i) the percentage of
Capitalized Cost used in determrmng the prmcrpal amount of such Loan Certificate pursuant to
Section 2(f) of the Participation Agreement by (ii) the aggregate Capitalized Costs of all Affected
Items, by (iii) the percentage set forth oppos'lte the number of the Payment Date on which such
prepayment will occur (such number bemg the number of Payment Dates which have elapsed since
the date such Loan Certificate was 1ssued) on| the Schedule to this Indenture which bears the same
letter as the class of such Loan Certrﬁcate The term “Affected Items” shall mean each Ttem with
respect to which occurred the Event qf Loss or Early Termination which occasioned the particular

prepayment. ‘

“Proceeding”—any suit in equity, action|at law or other judicial, administrative or arbitration
proceeding. !

“Project”—as defined in the Partﬁicipation Agreement.
“Register”—as defined in Sectiori 1.05 of" this Indenture.

“Requisite Holders”—the holder[s of not less than a particular percentage of the unpaid principal
amount of the Equipment Trust Certificates then outstanding, which percentage shall be (i) 40% in
the case of Sections 3.06, 7.02(a), 7. 07(a)(ub and 8.04, (ii) 51% in the case of Sections 4.01, 4.03,
4.04(c¢), 7.10, 8.02 and 8.03, (iii) 66%% in the case of Sections 4.04(a)(i), 7.08(a), 9.04 and the
definition of Special Counsel, and (1v) 100% in the case of Sections 4. 04(a)(ii), 4.04(b), 7.08(b)
and 9.03. i

“Sale”—a sale of any portion oﬁ the Indenture Estate pursuant to Section 7.02(a)(iit) or (iv).

“Special Counsel”—special counsel for the Loan Participant named in the Participation
Agreement or any other counsel acceptable to the Requisite Holders.

“Stipulated Loss Value”—with respect to any Item, as defined in the Lease thereof.
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“Supplemental Rent”—as defined in each Lease.
“Termination Value”—with respect to any Item, as defined in the Lease thereof.
*Trust” or “Trusts”-as defined in the Participation Agreement.

“Trust Agreement’—each Trust Agreement of even date herewith, between an Owner Partici-
pant or Owner Participants and an Owner Trustee, as the same may be amended or supplemented
from time to time as permitted thereby and by this Indenture, collectively the “Trust Agreements™.

“Trust Estate”-as defined in each of the respective Trust Agreements.

“Trust Participant™ or “Trust Participants”—as defined in the Participation Agreement.
IN WITNESS WHEREOF, the Owner Trustees and the Indenture Trustee have caused this Indenture to be

executed and delivered and their respective corporate seals to be hereunto affixed and attested by their
respective officers thereunto duly authorized, all as of the day and year first above written.

FIRST NATIONAL BANK OF LOUISVILLE,
as Owner Trustees

v"’"'l.

| 4 |‘ ) ( 'A"I
By....... A‘g'é“' ‘fl!'t‘i@f‘.j? o g:":“."l‘f“.”{fuhﬁtﬂ‘%w-v , .‘l:.:lh....yu"w\.,m,.-.nv' .............................

Vice President and Trust Officer

[ CORPORATE SEAL]

Attest:

i
[CORPORATE SEAL] AN

Attest: \

Assistant Secretary
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STATE OF NEW YORK s
CoUNTY OF NEW YORK

On this 30th day of October 1975, before mé personally came D w.Welhe , to me
[ vo; Eogtoided~
known, who, being by me duly sworn, did depose and say that he resides at Lowisville K that he is

a V. 9 4 T-O. of FIRsT NATIONAL BANK OF ITOUISVILLE one of the corporauons‘ descnbed in and
which executed the above instrument; that he knows the seal of said corporation; that the seal affixed to
said instrument is such corporate seal; that it was so affixed by order of the Board of Directors of said

corporation; and that he signed his name thereto by like order.
[ NOTARIAL SEAL]

My commission expires

ROSEMARY A.
NOTARY PUBLIC, State oF New York
! No. 20-4528438
Qualified in Nassau County
Cert f cate .ile ! in New York County

Con’lrmsmon Expires March 30, 1978

On this 30th day of October 1975, before me pel"sonally came Jw A. PAYNE | to me known, who,

being by me duly sworn, did depose:and say that hé'residBDall Box 350 Hiran tﬂaa&e is aVice President

of THE CHASE MANHATTAN BaNK (National A‘ssoaaﬂoid, dprdfighe dapoXoimins dB5dGed in and
which executed the above instrument; that he knows the seal of said corporation; that the seal affixed to
said’ instrument is such corporate seal; that it was so affixed by order of the Board of Directors of said
corporation; and that he signed his name thereto by like order.

STATE OF NEW YORK o
CouNnTYy OF NEW YORK

[ NOTARIAL SEAL]

My commission expires | XITEATTLLTE ryfiutied i ... é ..... : a&m

No Public
BROSEMARY BOTT .
NOTARY PUBLIC, State of New Yor® |
No. 30-4523468 i
Qualified in Nassau County !
Cert fcate filed in New York County |
Commission Expires Maxch 30, 1978
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EXHIBIT A

. The real property referred to in the definition of “Easement Agreement” in Article XIII of this
Indenture consists of the following described real property located in Pike County, Kentucky:

SMITH FArRM:

ParcEL No. 1: Lying and being in Pike County, Kentucky, on the waters of Big Creek, and being
the land conveyed to the first party by Thomas B. Smith and Etta Smith by deed dated 21st day of
May, 1943, which is duly recorded in Deed Book 234, Page 153, Pike County Court Clerk’s Office,
and also deed from Thomas G. Smith and Etta Marie Smith to Fayette Smith dated the 9th day of
July, 1945, which is duly recorded in Deed Book 254, Page 485, containing 200 acres, more or less.

ParceL No. 2: Being a tract or parcel of land lying and being in Pike County, Kentucky, on the
waters of Big Creek, and being the same land conveyed from Layton Smith and Armilda Smith to
Fayette M. Smith by deed dated the 29th day of June, 1945, Page 483, Pike County Court Clerk’s
Office, containing 75 acres, more or less.

These tracts being more particularly described and bounded as follows:

Parcer No. 1: Beginning at a cross on a rock on the right hand side of the branch at the corner of
the garden at the residence of Ken Smith on Big Creek; thence running up the point with the center
thereof to a chestnut oak on line of lands formerly owned by J.S. Polley, and with line of said Polley
along the ridge to a hickory on line of tract formerly owned by J.S. Polley, and to lands of Ken Smith;
thence in a southwesterly direction with the 8.S. Polley line to the line of Lora Little; thence with the
line of said Little to a cross on a planted stone on the knob; a corner of lands of Gordon Maynard;
thence with his lines to the line of lands owned by John Polley; thence with his lines to line of lands
owned by T.J. Bevins; thence with the line of the T.J. Bevins land to the line of lands of Willie Bevins,
and with his line to a chestnut oak on a spur; thence down the point with the center thereof to a beech;
thence to the Beginning so as to include all the lands described herein.

Parcer No. 2: Beginning at a marked stone up upper end of garden on right of Ken Smith
Branch; thence running up the point on the right hand side to the top of hili; thence running down
fork ridge to a maple the corner of Daniel Roberts; thence down the hill with his line to Big Creek;
thence running up the creek to mouth of Ken Smith Branch; thence up with said branch to the
beginning, s0 as to include all the lands in said boundary, further beginning on a beech tree, a corner
tree in line of Willie Bevins standing on the hillside back of road about 50 feet from Big Creck; thence
up and with said Willie Bevins line to the top of a spur to a chestnut vak; thence leaving line of Willie
Bevins and running down a point to an oak on the point; thence down said point to a beech; thence to
a rock marked by an X by the side of the branch; thence down and with said branch to Big Creek;
thence up and with Big Creek to a station opposite the Beginning; thence to the Beginning; so as to
include all the land within said boundary.

Being part of the property conveyed (i) by Russell Vanover, Deputy Master Commissioner of the
Pike Circuit Court, for and on behalf of H.J. Bailey et al, to Ashland Discount Association, Inc. (name
later changed w0 Ashland Finance Company) by deed dated August 3, 1964, and recorded in Deed Book
451, Page 403, of the Pike County Court Clerk’s Office, Pikeville, Kentucky, (i1) by Ashland Finance
Company to Pickands. Mather & Co. by deed dated January 4, 1974, and recorded in Deed Book 519,
Page 349 of the Pike County Court Clerk’s Office, Pikeville, Kentucky, and (iii) by Pickands Mather & Co.
to Leslie Coal Mining Company by deed dated May 14, 1974, and recorded in Deed Book 527, Page | of
the Pike County Court Clerk’s Office, Pikevilie, Kentucky.



SCHEDULE A

PERCENTAGES FOR DETERMINING PREPAYMENT AMOUNTS
ON CLASS A LOAN CERTIFICATES

. Percentage of
Number of Payment Date Capitalized Costs
on which Prepayment Occurs _of Affected Items
et sa s 97.9891248%
2 e e s et et e e 95.9242073%
e et [P 93.8037952%
G e e e e A e et et e n e et 91.6263970%
S e e e b et e b £9.3904812%
Gttt et ee et e et 87.0944752%
T et e st see e e e entan e 84.7367640%
B et et s ettt 82.3156893%
et b ettt e e et e 79.8295483%
L0t e e e e e e 77.2765922%
L et e e e s 74.6550254%
L ettt e e etk et 71.9630040%
L3 ettt e e b e et e e e e 69.1986345%
Tttt e et s 66.3599726%
LS ettt r et et ae e et e et s e benntntneane 63.4450217%
L e e s e e 60.4517315%
LT et e 57.3779966%
L et e e et e e e 54.2216551%
L e e e bbb 50.9804869%
20 e e st e a e ek e etens 47.6522123%
21ttt e et et 44.2344903%
2 ettt et n s e ettt ettt e 40.7249170%
2 ettt e gt e em et se e et s 37.1210239%
4 e et e e r ettt 33.4202762%
2 ettt a et e 29.6200709%
26 s et et se st e 25.71177351%
2T ettt e ettt .21.7105240%
2 et ettt et e 17.5956191%
2T ettt ettt 13.3701262%
30ttt e et e et et e nen 9.0310731%
K OSSP O O SO SPROY S ROTOBVURUON 4.5754080%



SCHEDULE B

PERCENTAGES FOR DETERMINING PREPAYMENT AMOUNTS
ON CLASS B LOAN CERTIFICATES

Percentage of

Number of Payment Date Capitalized Costs
on which Prepayment Occurs _of Affected Items

Lttt et et e e n s an e 98.5770675%

2 ettt ettt e st ettt e et na st ans 97.1158937%

K TSSO S SO U SO OT RS PTROTRT 95.6154508%

G et st st st e e aenas 94.0746835%

ettt s e R R e bt ne e e s st e e et esbaes s bt eeanns 92.4925081%

B e ettt a e e e R e s e ba e bt ereene 90.8678118%

ettt e et e e et ns A e ee e 89.1994517%

B ettt et e s e st me e e eane e e cmn e 87.4862545%

et e e et e s st e et e s e neere et s bt nas §5.7270151%
L0 ettt e ettt eae s ea et eae oo caaas 83.9204961%
) YOO PTO TSROSO 82.0654265%
L2 e e et e cnen e et s e sne e 80.1605027%
L3 et ettt e e ettt s ettt S oA e 78.2043837%
L ettt e e e et e s et et et re e rea s s e s ana e 76.1956940%
LS e e e e et 74.1330208%
L6 et e ettt s e s 72.0149132%
L ettt e e e et et et et es st et e s 69.8398815%
S U OO SO S N USSP RGO 67.6063958%
LD ettt v et e st she s neas 65.3128852%
20 cenrereomenerm s st et 62.9577365%
2 ettt e e eme bt e e r et s ve e n s aan 60.5392932%
2 e ettt a4 bt e n s A a e nen R bt 58.0558542%
2 3 et e e et ne et e bt ettt ReAabe e et e Sane bt ea s S ant e te s et drasre rene Rt e eneasten 55.5056728%
2ot ca sty ettt sttt et et me e s e saenene st sareres 52.8869553%
2 S ettt e s s ettt a et e n e e n s 50.1978597%
26 ettt e et st e et et et e et n e st e s et ee e a e neb s 47.4364947%
2T ettt e e e e e et e e n e oA s 44.6009180%
2B ettt et e ettt et e et et 41.6891352%
2 e ettt e Rt bt sen e st et et s 38.6990982%
B0ttt e e b e as e et st e e st e ansansan 35.6287040%
B e ettt ek i e e st s 32.4757929%
B et st et s ae ettt ra e ere s be et s e nee sane e as 29.2381473%
B et e e st e sas s sne e s e s 25.9134900%
B et st ettt e a e e st e n e b e s an 22.4994825%
3 e e s e b e e e st e 18.9937236%
BBt e e s e e se et et et e 15.3937474%
3 e et et sa e e e e ne s ae e nea bt e et ner s atennan 11.6970219%
3 e e et se e e sr e e e ene s et a e s eaenas 7.9009469%
3 e e et oot na et b es e RS et nes 4.0028523%



SCHEDULE C

PERCENTAGES FOR DETERMINING PREPAYMENT AMOUNTS
ON CLASS C LOAN CERTIFICATES

Percentage of

Number of Payment Date Capitalized Costs
on which Prepayment Occurs of Affected Items
L et et e e eervereereenans 99.0954622%
OSSOSO U OO UROTU OO URURPR 98.1666149%
B ettt ettt ettt et ot artanterr e e et eat s vataren 97.2128049%
G e ettt e s ettt ettt annaes 96.2333612%
e ettt ra e e et re et R e r e e n et e st e benaeeat ek aeb s e beesne e ey 05.2275950%
B ettt e bbb e nesae et eR st eran e aesaraneas e Reen e nar s re e et 94.1947988%
ettt te ettt e e ettt et oa e a e a et e h et e e aean et 93.1342462%
B et et et b etk e sanee e e e e s eaare s enetn 92.0451913%
D et ettt b s e b e A e e s s et se et an et eneeenas 90.9268680%
L0 ettt et 89.7784898%
OO P O T O O SO UUSSUPUP U OO BUUUPOPOI 88.5992489%
L et ettt sttt et et et nnn 87.3883159%
L ettt et as et aee e seannanean 86.1448391%
| S SO DO SO STUASUR U SRS U USROS SO PTIU 84.8679439%
LS e et ettt e bt aese s ent e reeensa s e e e nnean 83.5567321%
LG e e ettt et s es et b e se s en e tannean £2.2102815%
TSP UU YU SO SRS UTOROUO VUSSR 80.8276450%
ettt ettt st e et emt et e e e s e nrebs e e eseaan 79.4078502%
L e e et ne b be et st aesaeven et e en b et e esne sasennn 77.9498984%
200 ettt b ettt et bbbt b at et et e st ant e bt et aes 76.4527641%
2 e et et e et e e aneaes 74.9153943%
2 e e b et e 73.3367077%
2 3 et a e et st e ea e en et e an e 71.7155939%
2B ettt e st s e s e R e s e b n s 70.0509127%
O SO O OO SO SE OO SO O PO P 68.3414932%
20 e et s et reae et s se e ae e e e et e nas A ea v e st eancan e e s e ke rastanan 66.5861330%
2 et et b et s et ban e e ann ea b e bae e e sasenneenes 64.7835975%
2 TS OO YO PO AR TSSO PUUU PR UTORRURRYOTI 62.9326189%
2 e ettt ste et et naeran e b e ebannenaeeaneenne 61.0318952%
B0 e e ettt et e an 59.0800896%
B e e e bbb e e e 57.0758292%
3 e ettt sttt e e aass e batresebenntuneente saean 55.0177043%
3 e e e sttt gttt e e eent s 52.9042673%
B ettt eat st e s es b e et et et e e ba i eaanene s 50.7340317%
3 e ettt s s ettt b e e e et b e taea s e e et an s e b snrenrenen 48.5054710%
K T OO E SO SO U USRS U PO OSURP IR 46.2170177%
K U O UU OO TSP OUO TR SUR TSRS 43.8670623%
K3 OO OO SU RO 41.4539518%
O e 38.9759890%
B0t ettt st et er ettt nen 36.4314309%
3 OO OSSO U E TS U SUUUSUUPA U SUR 33.8184878%
B2 e e et ta et et r et e bR et s et ese et e s b e e ser e snasenrarases 31.1353219%
X TS et ee e te ittt r et e ey et e e et aenbaesneanetesaeenean e e s e ernnan 28.3800459%
B ettt et e s e bt se e et s et et e nt e earanen 25.5507218%
L T OO SO SRS O SRS O 22.6453596%
BB....oei e v eae e st s ettt e e e te e b ae s te e e e teaesae e s e e renena e rnnennes 19.6619158%
BT ettt n b e st n e ene e e st ens 16.5982920%
3 T O VTPV SOOI SR 13.4523333%
B9 ettt b e s e s s e e n st n e e s eanenan 10.2218270%
S0 ettt e ettt e b bt a b e e e sa st e st e reean e eabneans 6.9045008%
S et et st ettt en e an et n e 3.4980215%



SCHEDULE D

PERCENTAGES FOR DETERMINING PREPAYMENT AMOUNTS
’ ON CLASS D LOAN CERTIFICATES

Number of Payment Date
on which Prepayment Occurs

14

15
16
17
18
19
20
21
22

24

30
31
32
33

Percentage of
Capitalized Costs

99,7433491%
99.4798007%
99.2091694%
98.9312649%
98.6458917%
98.3528491%
98.0519310%
97.7429257%
97.4256159%
97.0997784%,
96.7651840%
96.4215974%
96.0687769%
95.7064744%
95.3344350%
94.9523970%
94.5600918%
94.1572434%
93.7435684%
93.3187759%
92.8825671%
92.4346352%
91.9746651%
91.5023333%
91.0173076%
90.5192468%
90.0078007%
89.4826094%
88.9433036%
88.3895040%
87.8208210%
87.2368547%
86.6371943%
86.0214180%
85.3890927%
84.7397737%
84.0730042%
83.3883153%
82.6852254%
81.9632399%
81.2218511%
80.4605374%
79.6787634%
78.8759793%
78.0516203%
77.2051067%

- Number of Payment Date
on which Prepayment Occurs

Percentage of
Capitalized Costs

76.3358430%
75.4432179%
74.5266035%
73.5853551%
72.6188106%
71.6262902%
70.6070958%
69.5605106%
68.4857584%
67.3822033%
66.2489491%
65.0852387%
63.8902536%
62.6631533%
61.4030746%
60.1091313%
58.7804133%
57.4159860%
56.0148897%
54.57613%0%
53.0987218%
51.5815950%
50.0237036%
48.4239397%
46.7811822%
45.0942756%
43.3620334%
41.5832371%
39.7566357%
37.8809444%
35.954843%%
33.9769794%
31.9459598%
29.8603566%
27.7187028%
25.5194920%
23.2611774%
20.9421706%
18.5608405%
16.1155122%
13.6044657%
11.0259348%

8.3781059%

5.6591166%

2.8670545%



SCHEDULE 1
to
Indenture

Specific Requirements and Form of Interim Equipment Trust Certificates

The Interim Equipment Trust Certificates shall be designated “10%% Interim Equipment Trust
Certificates” and limited in principal amount { exclusive of any New Interim Equipment Trust Certificates
issued pursuant to Sections 1.02 and 1.03) to $21,000,000. In addition, the Interim Equipment Trust
Certificates shall:

(i) each be dated the Loan Closing Date on which it is issuwed and sold;

(i) each mature, unless sooner paid in full pursuant to the provisions thereof and of this
Indenture, on the Escrow Account Termination Date;

{iii) each bear interest {computed as if each full calendar year consisted of 360 days afd each
full calendar month consisted of 30 days) on the unpaid principal amount thereof from the date
thereof to maturity, whether by acceleration or otherwise, at the rate of 10%% per annum, and on any
overdue principal, premium and interest, at the rate of 12% per anoum {or in each such case at the
highest rate, if any, permitted by applicable law, whichever is less);

{iv) each be due and payable as to interest accrued from the date thereof, to the extent then
accrued and unpaid, on each Payment Date occurring after the date thereof to and including the
Escrow Account Termination Date;

(v) each be due and payable as to the entire unpaid principal amount thereof on the Escrow
Account Termination Date; provided, that the Interim Equipment Trust Certificates are subject to
exchange for Definitive Equipment Trust Certificates on the Escrow Account Termination Date as
provided in this Indenture;

{vi} be prepayable only as provided in Articles V and VI; and

(vii) be substantially in the form and bear thereon a marking grid substantially in the form,
hereinafter set forth in this Schedule 1, with such omissions, insertions and varnations as the Indenture
Trustee may determine and as are not inconsistent with the provisions of this Indenture or as may be
provided for in this Indenture.

[ FORM OF INTERIM EQUIPMENT TRUST CERTIFICATE AND MARKING GRID]

THE CHASE MANHATTAN BANK (National Association)
AS INDENTURE TRUSTEE UNDER THE TRUST INDENTURE AND SECURITY AGREEMENT
DATED AS OF SEPTEMBER 30, 1975
(Leslie Coal Mining Company Equipment Trusts)

10%% InTERMM EQUIPMENT TRUST CERTIFICATE

No, — $

THE CHASE MANHATTAN Bank (National Association), a national banking association, as Trustee
(herein, in such capacity, together with its permitted successors in the trusts under the Indenture
hereinafter referred to, called the “Indenture Trustee™), under the Trust Indenture and Security
- Agreement dated as of September 30, 1975 (herein, as the same may be amended or supplemented from
time to time as permitted thereby, called the “Indenture™), from First National Bank of Louisville, a
national banking association, as trustee under each of the respective Trust Agreements referred to in the
Indenture, for value received, hereby not individually but solely as Indenture Trustee promises to pay to

1
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, or registered assigns, on or before|the Escrow Account Termination Date, as hereinafter

provided, the principal sum of . Dollars, and to pay interest on the unpaid principal amount
thereof from the date hereof to maturity §1t the rate of 10%% per annum, and to pay interest on any
overdue principal, premium and interest, at|the rate|of 12% per annum (or in each case at the highest rate,
if any, permitted by applicable law, whicheyer is less ), in each case computed as if each full calendar year
consisted of 360 days and each full calendar month ‘consisted of 30 days. Such principal, premium, if any,
and interest shall be payable against presentation o1f this Equipment Trust Certificate (except as otherwise
provided in Section 1.06 of the Indenture ﬁereinafter referred to) at the Corporate Trust Office, in lawful

money of the United States, in the following manner:

interest accruing from the date he:reof, to ‘the extent then accrued and unpaid, shall be due and
payable on each Payment Date occurring after the date hereof to and including the Escrow Account
Termination Date; and .

The entire principal amount of this Equipment Trust Certificate shall be due and payable on the
Escrow Account Termination Date; provided, that the Interim Equipment Trust Certificates are subject to
exchange for Definitive Equipment Trust; Certificates on the Escrow Account Termination Date as
provided in the Indenture. ;

!

This Equipment Trust Certificate is a 10%% Interim Equipment Trust Certificate and constitutes one
of the “Equipment Trust Certificates” which are to |be secured as provided in the Indenture. Reference is
hereby made to the Indenture for a descripﬁon of the property subject or intended to be subject to the lien
thereof, the provisions upon which Equipment Trust Certificates are to be issued and secured thereunder,
the nature and extent of the security for said Equi’pment Trust Certificates and the rights of the holders
thereof, the Indenture Trustee and others in respect‘of such security and otherwise. The terms used in this
Equipment Trust Certificate and not hereinabove qeﬁned have the meanings indicated in Article XIII of
the Indenture. As provided in the Indentﬁre, the Equipment Trust Certificates are limited in aggregate
principal amount (exclusive of those issueq pursuant to Sections 1.02 and 1.03) to $21,000,000, and are
issuable thereunder only as fully registered Equipnllent Trust Certificates in denominations of $10,000 or
more.

This Equipment Trust Certificate is subject to prepayment in the manner, to the extent, under the
circumstances and at the price provided for in the Indenture.

Upon the occurrence and during the jcontinualnce of an Event of Default under the Indenture, the
principal hereof and the interest accrued and unpaid hereon may be declared to be due and payable

forthwith as provided in the Indenture.
!
Prior to due presentment of this Equipment Trust Certificate for registration of transfer the Indenture

; | . . . X .
Trustee may deem and treat the person in whose name this Equipment Trust Certificate is registered on the

Register as the absolute owner hereof (whéther or :not this Equipment Trust Certificate shall be overdue)
for the purpose of receiving payment and éfor all olther purposes, and the Indenture Trustee shall not be
affected by any notice to the contrary. In accordance with the provisions of the Indenture, the transfer of

this Equipment Trust Certificate may be reéistered at the Corporate Trust Office, and this Equipment Trust

Certificate may be exchanged for other thipment Trust Certificates of authorized denominations.

By acceptance of this Equipment Trust Certificate the holder hereof agrees as provided herein and in
Sections 7.07(a), 7.07(b), 7.12, 9.05(b), 91505(0) alnd 12.01 of the Indent}ure, confirms the appointment of
the Indenture Trustee as the attorney-in-fact of the holder hereof for the purposes specified in Section
7.07(b) and agrees that the provisions of: the letu[:r referred to in Section 1(d)(ii) of the Participation
Agreement shall be binding on the holder{hereof to the extent provided'in such letter.

' |

All payments to be made by the Indenture Trustee under and pursuant to this Equipment Trust
Certificate and the Indenture shall be made only fi"rom the income and the proceeds from the Indenture
Estate and only to the extent that the Indenture Trustee shall have received sufficient income or proceeds
from the Indenture Estate to make such{paymenlts in accordance with the terms of Article V of the
Indenture. The holder of this Equipment Trust Cehiﬁcate, by its acceptance hereof, agrees that, as to the

Indenture: Trustee, it will look solely to the income and proceeds from the Indenture Estate to the extent

2




available for distribution to such holder as provided in the Indenture and that the Indenture Trustee is not
liable in its individual capacity to the holder of this Equipment Trust Certificate for any amounts payable
on this Equipment Trust Certificate or under the Indenture or, except as provided therein, for any liability
under the Indenture.

IN WITNESS WHEREOF, the Indenture Trustee has caused this Equipment Trust Certificate to be duly
executed by 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: , 197

TrHE CHASE MANHATTAN BANK (National Association),
as Indenture Trustee
Vice President

[ CORPORATE SEAL ]

Attest:

Assistant Secretary



Date

Aggregate
Amount of
Prepayments
of Principal
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Date to
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Has Been
Paid

Unpaid
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Principal
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Signature




SCHEDULE 11
to
Indenture

Specific Requirements and Form of Definitive Equipment Trust Certificates

The Definitive Equipment Trust Certificates shall be designated “10%% Equipment Trust Certificates,
Series A, B, C or D", respectively, and limited in aggregate principal amount (exclusive of any New
Definitive Equipment Trust Certificates issued pursuant to Sections 1.02 and 1.03) to $21,000,000 and
shall be originally issued pursuant to Section 1.02 only on the Escrow Account Termination Date in
exchange for Interim Equipment Trust Certificates having unpaid principal amounts (determined as of the
Escrow Account Termination Date after giving effect to all payments and prepayments due and payable on
such Loan Certificates as of such Date) equal in the aggregate to the aggregate principal amount of the
Definitive Equipment Trust Certificates being so issued. In addition, the Definitive Equipment Trust
Certificates of each Series shall:

(i) each be dated the Escrow Account Termination Date;

(ii) correspond to the Loan Certificates of the Class which is designated by the same letter as
such Series;

{iii) each mature, unless sooner paid in full pursuant to the provisions thereof and of the
Indenture, on the same date as the last Loan Certificate of the corresponding Class matures;

(iv) each bear interest (computed as if each full calendar year consisted of 360 days and each
full calendar month consisted of 30 days) on the unpaid principal amount thereof from the date
thereof to maturity, whether by acceleration or otherwise, at the rate of 10%% per annum, and on any
overdue principal, premium and interest, at the rate of 12% per annum (or in each such case at the
highest rate, if any, permitted by applicable law, whichever is less);

(v) each be due and payable on each Payment Date occurring after the date thereof to and
including the last Payment Date on which an Instalment Payment is due on any Loan Certificate of
the corresponding Class in the same number of quarter-annual Iostalment Payments as the Instalment
Payments payable on the last issued Loan Certificate of the corresponding Class after the date of such
Definitive Equipment Trust Certificate, each-such Instalment Payment to contain both principal and
interest and to be in an amount which bears the same proportion to the aggregate amount of the
Instalment Payments due and payable on all Loan Certificates of the corresponding Class on such
Payment Date as the unpaid principal amount of such Definitive Equipment Trust Certificate bears to
the aggregate unpaid principal amount of all Definitive Equipment Trust Certificates of such Series
(such proportionate amount of the Instalment Payment due on each such Payment Date on each of
the respective Loan Certificates of the corresponding Class shall constitute a component part of the
Instalment Payment payable on such Definitive Equipment Trust Certificate on such Payment Date);
each Instalment Payment, when paid, to be applied first to the payment of all interest accrued and
unpaid on such Definitive Equipment Trust Certificate and then to payment on account of the
principal thereof; provided, that upon any partial prepayment of the principal of such Definitive
Equipment Trust Certificate pursuant to Section 5.02, the amount of the Instalment Payments
thereafter to be made on such Definitive Equipment Trust Certificate shall be reduced as provided in
the Indenture;

(vi) be prepayable only as provided in Articles V and VI; and

(vil) be substantially in the form and bear thereon a marking grid substantially in the form,
hereinafter set forth in this Schedule II, with such omissions, insertions and variations as the Indenture
Trustee may determine and as are not inconsistent with the provisions of this Indenture or as may be
provided for in this Indenture. '
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[ FORM OF DEFINITIVE EQUIPMENT TRUST CERTIFICATE AND MARKING GRID]

THE CHASE MANHATTAN BANK (National Association)
AS INDENTURE TRUSTEE UNDER THE TRUST INDENTURE AND SECURITY AGREEMENT
DATED AS OF SEPTEMBER 30, 1975

{Leslie Coal Mining Company Equipment Trusts)

10%% 'EQUlPME;NT TRrUST CERTIFICATE, SERIES
I

No. | : $

1

. THE CHASE MANHATTAN BANK (NatiOnal Association), a national banking association, as Trustee
{herein, in such capacity, together with} its per‘mitted successors in the trusts under the Indenture
hereinafter referred to, called the ““Indenture Trustee”) under the Trust Indenture and Security Agreement
dated as of September 30, 1975 (herein, a§ the same may be amended or supplemented from time to time
as permitted thereby, called the “Indemur"’) fronll First National Bank of Louisville, a national banking
association, as trustee under each of the resbectwe Trust Agreements referred to in the Indenture, for value
received, hereby not individually but solely as Ind%nture Trustee promises to pay to

, or reglstered assigns, on or before s eeeerenes , as hereinafter
provided, the principal sum of [ Dollars, and to pay interest on the unpaid principal amount
thereof from the date hereof to maturity at the rlate of 10%% per annum, and to pay interest on any
overdue principal, premium and interest, at the ratff of 12% per annum (or in each case at the highest rate,
if any, permitted by applicable law, whichever is less), in each case computed as if each full calendar year
consisted of 360 days and each full calendz{r month consisted of 30 days. ' Such principal, premium, if any,
and interest shall be payable against presehtatlon of this Equipment Trust Certificate (except as otherwise
provided in Section 1.06 of the Indenture heremafter referred to) at the Corporate Trust Office, in lawful

money of the Umted States, in the followmg manger:

quarter-annual Instalment Payments, containing both principal and interest, each such
Instaiment Payment being in an amofmt equal to the aggregate amount of the Instalment Payments
set forth on Schedules No. 1 through 13 attached hereto opposite the particular Payment Date, shall
respectively be due and payable on'each P?yment Date occurring after the date hereof to and
including , ; provided, that upon any partial prepayment of the principal of this
Equipment Trust Certificate pursuant to Section 5.02 of the Indenture, the amount of the Instalment
Payments thereafter to be made herec‘?n shall be reduced as provided in the Indenture.
Each Instalment Payment, when paid, shéll be a;?plied first to the payment of all interest accrued and
unpaid on this Equipment Trust Certificate and then to payment on account of the principal hereof.
This Equipment Trust Certificate is a TO%% Equipment Trust Certificate, Series and constitutes
one of the “Equipment Trust Certificates” x{'hlch are to be secured as provided in the Indenture. Reference
is hereby made to the Indenture for a descnpuon of the property subject or intended to be subject to the
lien thereof, the provisions upon which lEqmpm'ent Trust Certificates are to be issued and secured
thereunder, the nature and extent of the sec{unty for said Equipment Trust Certificates and the rights of the
holders thereof, the Indenture Trustee and others in respect of such security and otherwise. The terms used
in this Equipment Trust Certificate and nét herem‘above defined have the meanings indicated in Article
XIII of the Indenture. As provided in the Indenture the Equipment Trust Certificates are limited in
aggregate principal amount (exclusive of those issued pursuant to Sections 1.02 and 1.03) to $21,000,000,
and are issuable thereunder only as fully}, registered Equipment Trust Certificates in denominations of
$10,000 or more. \L

This Equipment Trust Certificate is subject to prepayment in the manner, to the extent, under the
circumstances and at the price provided for in the Indenture.

Upon the occurrence -and during the ‘contmuance of an Event of Default under the Indenture, the
principal hereof and the interest accrued 'and unpand hereon may be declared to be due and payable
forthwith as provided in the Indenture.




Prior to due presentment of this Equipment Trust Certificate for registration of transfer the Indenture
Trustee may deem and treat the person in whose name this Equipment Trust Certificate is registered on the
Register as the absolute owner hereof (whether or not this Equipment Trust Certificate shall be overdue)
for the purpose of receiving payment and for all other purposes, and the Indenture Trustee shall not be
affected by any notice to the contrary. In accordance with the provisions of the Indenture, the transfer of
this Equipment Trust Certificate may be registered at the Corporate Trust Office, and this Equipment Trust
Ceruficate may be exchanged for other Equipment Trust Certificates of authorized denominations.

By acceptance of this Equipment Trust Ceruficate the holder hereof agrees as provided herein and in
Sections 7.07(a), 7.07(b), 7.12, 9.05(b), 9.05(¢) and 12.01 of the Indenture, confirms the appointment of
the Indenture Trustee as the attorney-in-fact of the holder hereof for the purposes specified in Section
7.07(b) and agrees that the provisions of the letter referred to in Section 1(d)(ii) of the Participation
Agreement shall be binding on the holder hereof to the extent provided in such letier.

All payments to be made by the Indenture Trustee under and pursuant to this Equipment Trust
Certificate and the Indenture shall be made only from the income and the proceeds from the Indenture
Estate and only to the extent that the Indenture Trustee shall have received sufficient income or proceeds
from the Indenture Estate to make such payments in accordance with the terms of Article V of the
Indenture. The holder of this Equipment Trust Certificate, by its acceptance hereof, agrees that, as to the
Indenture Trustee, it will look solely to the income and proceeds from the Indenture Estate to the extent
available for distribution to such holder as provided in the Indenture and that the Indenture Trustee is not
liable in its individual capacity to the holder of this Equipment Trust Certificate for any amounts payable
on this Equipment Trust Certificate or under the Indenture or, except as provided therein, for any liability
under the Indenture.

IN WiTness WHEREOF, the Indenture Trustee has caused this Equipment Trust Certificate to be duly
executed by 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: , 197

Tre CHASE MANHATTAN BANK { National Association),
as Indenture Trustee
Vice President

[ CORPORATE SEAL ]

Attest:

Assistant Secretary
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SCHEDULE III

Specific Requirements and Form of Loan Certificates

The Loan Certificates shall be designated “10%% Loan Certificates, Class A, B, C or D", respectively,
and limited in aggregate principal amount to $21,000,000. In addition, the Loan Certificates shall:

(i) each be dated the fifteenth day of the month in which it is issued and sold;

(ii} each mature, unless sooner paid in full pursuant to the provisions thereof and of the
Indenture as follows:

Class A—on the eighth anniversary of the date thereof;

Class B—on the tenth anniversary of the date thereof;

Class C-—on the thirteenth anniversary of the date thereof; and
Class D—on the twenty-third anniversary of the date thereof;

(iii) each bear interest (computed as if each full calendar year consisted of 360 days and each
full calendar month consisted of 30 days) on the unpaid principal amount thereof from the date
thereof to maturity, whether by acceleration or otherwise, at the rate of 10%% per annum, and on any
overdue principal, premium and interest, at the rate of 12% per annum (or in each such case at the
highest rate, if any, permitted by applicable law, whichever is less);

{iv} each be due and payable as follows:

Class A—on each Payment Date occurring after the date thereof to and including the eighth
anniversary of the date thereof in 32 quarter-annual Instalment Payments, containing both
principal and interest, each such Instalment Payment to be in an amount equal to 4.6983752% of
the original principal amount of such Loan Certificate;

Class B—on each Payment Date occurring after the date thereof to and including the tenth

~anniversary of the date thereof in 40 quarter-annual Instalment Payments, containing both

principal and interest, each such Instalment Payment to be in an amount equal to 4.1104325% of
the original principal amount of such Loan Certificate;

Class C—on each Payment Date occurring after the date thereof to and including the
thirteenth anniversary of the date thereof in 52 quarter-annual Instalment Payments, containing
both principal and interest, each such Instalment Payment to be in an amount equal to
3.5920378% of the original principal amount of such Loan Certificate; and

Class D—on each Payment Date occurring after the date thereof to and including the
twenty-third anniversary of the date thereof in 92 quarter-annual Instalment Payments,
containing both principal and interest, each such Instalment Payment to be in an amount equal to
2.9441509% of the original principal amount of such Loan Certificate;

each Instalment Payment, when paid, to be applied first to the payment of all interest accrued and
unpaid on the particular Loan Certificate and then to payment on account of the principal thereof;
provided, that upon any partial prepayment of the principal of such Loan Certificate, the amount of
the Instalment Payments thereafter to be made on such Loan Certificate shall be reduced as provided
in this Indenture;

(v) be prep&yabl‘e only as provided in this Indenture; and

{vi) be substantially in the form and bear thereon a marking grid substantially in the form,
hereinafter set forth in this Schedule III, with such omissions, insertions and variations as the
Indenture Trustee may determine and as are not inconsistent with the provisions of this Indenture or
as may be provided for in this Indenture.



[rORM OF LOAN CERTIFK‘ATE AND MARKING GRID]

FIRST NATIONAL BANK OF LOUISVILLE,

AS OWNER TRUSTEE UNDER THE TRUST AGREEMENT DATED AS OF SEPTEMBER 30, 1975
(Leslie Coal Mining Company Equipment Trust No. )

10%% LoaN CER TIFICATE, CLASS—

¥

No. ; $

FIrRsT NATIONAL BANK OF LOUISVILLE, a national banking association, as Owner Trustee (herein, in
such capacity, together with its permitted successors in the trusts under the Trust Agreement hereinafter
referred to, called the “Owner Trustee™), under th= Trust Agreement (Leslie Coal Mining Corporation
Equipment Trust No. ) dated as of September 30, 1975 between the Owner Trustee and Citicorp
Lescaman, Inc., a Delaware corporation, for value received, hereby promises to pay to the order of THE
CHASE MANHATTAN BaNk (National Association), la national banking association, as Trustee under the
Indenture hereinafter referred to (herein, in such capacity, together with its permitted successors in the
trusts under such Indenture, called the “Indentur‘e Trustee™), on or before , 19 , as
hereinafter provided, the principal sum of| "Dollars, and to pay interest on the unpaid
principal amount thereof from the date hereof to maturity at the rate of 10%% per annum, and to pay
interest on any overdue principal, premium :and inte'rest, at the rate of 12% per annum (or in each case at
the highest rate, if any, permitted by applicable la“%, whichever is less), in each case computed as if each
full calendar year consisted of 360 days andieach full calendar month consisted of 30 days. Such principal,
premium, if any, and interest shall be payable in lawful money of the United States, in the following
manner:

quarter-annual Instalment Payments, containing both principal and interest, each such
Instalment Payment being in an amount equal to % of the original principal amount of this Loan
Certificate, shall respectively be due and payélble on each Payment Date occurring after the date
hereof to and including , ; provided, that upon any partial prepayment of the principal of this
Loan Certificate, the amount of the Instalment Payments thereafter to be made hereon shall be

reduced as provided in the Indenture.-

Each Instalment Payment, when paid, shall be ap,‘plied first to the payment of all interest accrued and
unpaid on this Loan Certificate and then to0 payment on account of the principal hereof.

This Loan Certificate is a 10%% LoanlCemﬁcate Class A of the above-named Trust and constitutes
one of the Owner Trustee’s “Loan Certificates” Wthh are and are to be issued pursuant to and subject to
the provisions of the Trust Indenture and Security {\greement dated as of September 30, 1975 (herein, as
the same may be amended or supplemented from time to time as permitted thereby, called the
“Indenture”), from the Owner Trustee and the other Owner Trustees referred to therein to the Indenture
Trustee. The terms used in this Loan Cemﬁcate and not hereinabove defined have the meanings indicated
in Article XIII of the Indenture. As provided in the Indenture, the Loan Certificates are limited in
aggregate principal amount to $21,000,000.

This Loan Certificate is subject to prepayment in the manner, to the extent, under the circumstances
_ and at the price provided for in the Indenture. This Loan Certificate may not be transferred or sold except
as provided in the Indenture. C

Upon the occurrence and during the ‘continuance of an Event of Default under the Indenture, the
principal hereof and the interest accrued'and unpaid hereon may be declared to be due and payable
forthwith as provided in the Indenture. ’

Should the indebtedness represented by this Loan Certificate or any part thereof be collected in any
Proceeding, or this Loan Certificate be pldced in t|he hands of attorneys for collection after default, there
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shall be payable hereon, in addition o the principal, premium, if any, and interest due and payable
hereon, all costs of collecting this Loan Certificate, including reasonable attorneys’ fees and expenses.

All payments to be made by the Owner Trustee under and pursuant to this Loan Certificate shall be
made only from the income and the proceeds from the Indenture Estate and only to the extent that the
Indenture Trustee shall have received sufficient income or proceeds from the Indenture Estate to make
such payments in accordance with the terms of Article V of the Indenture. - Each holder of this Loan
Certificate, by its acceptance of such Loan Certificate, agrees that, as to the Owner Trustee, it will look

holder as therein provided and that neither the Owner Trustee in its individual capacity nor any Owner
Participant is liable to such holder for any amounts payable on such Loan Certificate or under the
Indenture.

I WrTnESs WHEREOF, the Owner Trustee has caused this Loan Certificate to be duly executed by 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: , 167

Fmrst NATIONAL BANK OF LOUISVILLE,
as Owner Trusiee

Vice President and Trust Qfficer
[ CORPORATE SEAL ]

Attest:

Assistant Secretary
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This instrument was drafted by the undersigned, Stephen G. Nordquist, attorney at law, whose
address is ¢/0 Dewey, Ballantine, Bushby, Palmer & Wood, 140 Broadway, New York, New York 10005.
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