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Dear Mr. Secretary:

Accompanying this letter and presented to you for
recordation pursuant to the Interstate Commerce Act, 49 U.S5.C.
§11303, is the following document:

| AMENDMENT AGREEMENT . o o
5 » , - SRS e, —~
ﬁm“m““ézwzgﬁxmﬁy dated as of January 20, 1981 f”ﬂ '
' by and between: _ /" FEcoRoangy
JAN 27 1981 -1 48 Wb o "Va?wme,—,ﬁ
) JAN & -
INTERSTATE COMMERCE COMMISSION Owner Trustee: . ‘\ » }7 7982 Il 45 gy
A - First Security State Bank 'M’”TERSTATECOM '
79 South Main Street \.\ MERCECOMMISSION
Salt Lake City, Utah 84111 e

stls Loan Trustee:

: 148 Ko First Security Bank of Utah, N.A.
JAN 27 1981 -1 45 hd 79 South Main Street

INTERSTATE COMMERCE COMMISSICN Salt Lake City, t;_tah 84111

Lessee:

L

)
Occidental Barglng Corporation Lo 1&
10889 Wilshire Boulevard, Sulte_lSOO =
. é}:j:‘ Los Angeles, California 90024 3
‘RECORDATION 1{? ........ Fied : .
JAN 27 1981 i A5 hl Buyer: | e
S S HCCM, Inc.
INTERSTATECOMMERCECOMMISSYON . 10889 Wilshire Boulevard Suite 1500

Los Angeles, California 90024

This Amendment Agreement pertains to a Trust Indenture and
Security Agreement (recordation number 12693), Equipment Lease
(recordation number 1269%93A) and Purchase Agreement Assignment
(recordation number 12693D), which were recorded in connection
with the leveraged lease of one-hundred and ninety six 13,500
gallon liguid sulfur tank cars, A.A.R. Mechanical Designation
111A100Wl, bearing the identification marks "OCCX 2001" to

Cond Ju T (2 |



Page TwOo

"OCCX. 2196" respectively. Each tank car was manufacturéd

‘according to the specification sheet attached as Exhibit A. The

Amendment Agreement limits the subject leverage lease transactioc

‘to such cars bearing the reporting marks "OCCX 2001" to OCCX

2150" consecutively and releases from such transaction those
cars bearing the reporting marks "OCCX 2151" to "OCCX 2196" consecu

tively.

Also enclosed aﬁd‘presented to you for recordation
are the following documents in connection with the leveraged

- lease of 46 liguid sulfur tank cars.

1. TRUST INDENTURE AND SECURITY AGREEMENT,
dated as of January 20, 1981 and by and
between.

Owner Trustee:

First Security State Bank
79 South Main Street

Salt Lake Clty, ‘Utah 84125

Loan Trustee. v
- First Security Bank of Utah, N.A.
79 South Main Street

Salt Lake City, Utah 84125

2. EQUIPMENT LEASE AGREEMENT, dated as of
' January 20, 1981 and by and between:

Lessee:

Occidental Barglng Corporation
10889 Wilshire Boulevard, Suite 1500
Los Angeles, California 90024 :

Lessor:

First Security State Bank
78 South Main Street

Salt Lake City, Utah 84125

3. GUARANTEE, dated as of January 20, 1981, by:.

Guarantor:

v Occidental Petroleum Corporation
10889 Wilshire Boulevard, Suite 1500
Los Angeles, California 90024
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4. TRUST AGREEMENT, dated as of January 20,
1981, by and between:

Trustor:

IRFC Leasing #5 Corp.

80 Century Road

Paramus, New Jersey 07652

Trustee:

FPirst Security State. Bank
79 South Main Street

Salt Lake City, Utah 84125

‘5. PURCHASE AGREEMENT ASSI”NMENT dated as of -
January 20, 1981 i

Assignor:

HCCM, Inc. :

dba Hooker Chemical Company

10889 Wilshire Boulevard, Suite 1500
Los Angeles, California 90024 :

Assignee:

First Security State Bank
79 South Main Street

Salt Lake City, Utah 84125

Lessee:

Occidental Barging Corpcratlon
10889 Wilshire Boulevard

Los Angeles, Callfornla 90024

ManuFacturer-

Richmond Tank Car Company
1700 West Loop South
Houston, Texas 77027

This leveraged lease involves forty-six 13,500 gallon
liguid sulfur tank cars, manufactured by Richmond Tank Car
Company of Houston, Texas. The cars have an A.A.R. mechanical
designation of 111A100W1l and will bear the identification marks
"OCCX 2151" to OCCX 2186" consecutively. Each tank car is manu
factured according to the specification sheet attached hereto
as Exhibit A.
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. This equipment is new and unused and, to my knowledge,
the only previously recorded security instruments respecting
such eguipment are the Trust Indenture and Security Agreement,
Equipment Lease, Trust Agreement, Guarantee and Purchase Agree-
ment Assignment, all dated December 1, 1980 and having recorda-
tion numbers 12683-12693D respectively. Upon recordation, the
Amendment Agreement presented to you above releases said eqguip-
ment, to my knowledge, from all previously recorded security

instruments.

Please return the original copy of each document
to:

Thelen, Marrin, Johnson & Bridges

Two Embarcadero Center

San Francisco, California 94111{;

Attention: David_P. Graybeal, Esg.

'Very‘truly yours,

OCCIDENTAL PETROLEUM CORPORATION __

Ronald B. Casriel
. Vice President and Treasurer

cc: David P. Graybeal, Esg.



'SCHEDULE B

EQUIPMENT LEASE AGREEMENT

A.A.R. Mechanical Designation:

Builder's Specifications

Quantity:

Unit Base Price:

Total Base Price

Reporting Marks:

BQUIPMENT

13500 gallon nominal capacity liquid
sulfur tank cars, D.O.T. #111A100Wl,
manufactured by Richmond Tank Car
Campany

' D.O.T. #111A100Wl

100 ton, exterior coils, est. lt. wt.
63,600, 6"-3/44 Density Fiberglass
insulation, 3/16" F & D Heads, 1l Ga. .
steel welded shell, Length over strikers -
41'4", Truck centers 30'4", QAL:37'-7,
AARR M~901-E Draft Gear, Truck mounted
W/ABD airbrakes, Vertical handwheels,
52600-HT Couplers, Y-40QA-HT Yokes, v
100-ton Barber Trucks, 5'-10" wheelbase

- with 3 11/16" Spring Travel, 6 1/2" x 12"

Roller type bearings, Steel H~36 Class "“U"

wheels, unlined, 4" carbon steel steam

jacketed mall valve bottom outlet
46

54,916

2,526,136
OCCX 2151-2196

38—




Bnterstate Commeree Commission =
Waspington, B.L. 20423 ~ 1/27/81

OFFICE OF THE SECRETARY

 Ronald B. Casriel
" Vice President & Treasurer
Occidential Petroleum Corp. .
10889 Wilshire Boulevard Suite ﬁioo .
Los Angeles, Calif. 90024 S

Dear ﬁit‘t ' ;

11303, on 1/27/814 at 11:43mu _!J_»

recordation number (s). 12693-E

12883-F - ' sSincerely yours,
12898-8 o Dregeninnih
ggg:} | agatha L. Mergetovich

' Secretary

Enclosure {s)

SE-30
(7779)
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LMERGE COMMISSION

TRUST INDENTURE AND SECURITY AGREEMENT
Dated as of January 20, 1981
between
FIRST SECURITY STATE BANK
| . as Owner Trustee

and

FIRST SECURITY BANK OF UTAH, N.A.
as Loan Trustee.
Railroad Equipment

Occidental Barging Corporation
Occidental Barging Corporation Trust No. F-318L-2

Filed and recorded with the Interstate Cammerce Ccammission pursuant to
the Interstate Commerce Act, 49 U.S.C. $11303, on January . 1981
at , recordation nunber. .
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TRUST INDENTURE AND SECURITY AGREEMENT

This TRUST INDENTURE AND SECURITY AGREEMENT dated as of January
20, 1981 (hereinafter scmetimes called "this Indenture") between FIRST.
SECURITY STATE BANK, a Utah banking corporation, not in its individual
capacity but solely as trustee under the Trust Agreement hereinafter
defined (hereinafter in its capacity as such trustee, together with
each successor as such trustee, called the "Owner Trustee")} and FIRST
SECURITY BANK OF UTAH, N.A., a natiocnal barking association (hereinafter in
its individual capacity and in its its capacity as loan trustee, together
with each successor as such loan trustee hereunder, called the "Loan
Trustee"). '

WITNESSETH:

PRELIMINARY STATEMENT

The defined terms used in this Indenture and not hereinabove
defined have the meanings indicated in Article I. The Cwner Trustee deems
it necessary for its proper business purposes to issue and sell its
Secured Notes (hereinafter called the "Secured Notes") described in Article
II hereof in an aggregate principal amount not to exceed §1,884,592 and
to Grant the Trust Indenture Estate, hereinafter described, in order to
secure payment of the Secured Notes. The Owner Trustee is duly authorized
under all applicable provisions of law to execute and deliver the Secured
Notes and this Indenture and to Grant said Trust Indenture Estate to the
Loan Trustee, and all action required by law and all action on its part
required therefor has been duly taken.

CGRANTING - CLAUSE

NCW, THEREFORE, KNOW ALL MEN BY THESE  PRESENTS, THIS INDENTURE
WITNESSETH: that the Owner Trustee, in consideration of the premises and
the acceptance of the Secured Notes by the Purchaser, and for other good
and valuable consideration, the receipt of which is hereby acknowledged, in
order to secure the prompt payment of the principal of and interest and:
premium, if amny, on the Secured Notes, and in order to secure the per—
formance by the Owner Trustee of the covenants contained herein and in
the Secured Notes, has specifically Granted and by these presents does
hereby specifically Grant for security purposes unto the Loan Trustee and
its successors in the trust hereby created and its assigns forever for the
benefit and security of all present and future holders of the Secured Notes
all the following described property, whether tangible or intangible,
wherever located or situated, whether now owned or hereafter acquired, -
together with the proceeds thereof (herein called the "Trust Indenture
Estate"): :




I. All its estate, right, title and interest in, to and under
any and all of the following described property: (i) all ecuipment, now
owned or herafter acquired, leased to the Lassee by the Owner Trustee
pursuant to the Lease, including but not limited to, the equipment de—
scribed on Schedule A attached hereto to the extent that such equimment
becomes Leased Equipment, together with all substitutions for, and all
parts, instruments, accessories, alterations, modifications, replacements,
additions and accessions to, the Leased Equipment which are or may become
the property of the Owner Trustee and together also with all rights of the
Cwner Trustee under, and all representations, warranties and covenants
contained in, all bills of sale and cother instruments transferring to the
Owner Trustee title to the property described in this subclause (i); (ii)
the Lease; (iii) the Purchase Agreement Assignment; (iv) the Purchase
Agreement; (v) the Guarantee; (vi) amounts of Basic Rent, Supplemnental .
Rent, insurance proceeds, condemnation awards and indemnity and other
payments and proceeds of any kind rayable to the Cwner Trustee pursuant o
the Lease for or with respect to the Leased Equipment; and (vii) any and
all payments or proceeds payable to the Owner Trustee or theé Loan Trustee
with respect to any Unit as the result of the sale, lease or other disposi-
tion therecf; provided, however, that there are expressly retained by the
Owner Trustee and excluded frcom the Trust Indenture Estate, all amounts
payable directly to parties other than the Loan Trustee or the Purchaser
pursuant to Sections 7 (with respect to public liability policies), 13 or
20 of the Lease together with all rights of such indemnified party under
the Lease or the Guarantese to demand, collect, sue for cr ctherwise obtain
such amounts from the Lessee or the Guarantor, or either of them, or

II. 2ny and all monies and other property ({(including each
amendment or supplament to any and all instruments included in the Trust
Indenture Estate) which may from time to time, by delivery to the Loan
Trustee or by any instrument, including this Indenturé, be subjected
to- the lien hereof by the Cwner Trustee or by anyone on its behalf or with
its consent, or which may come into the possession or be subject to the
control of the Loan Trustee pursuant. to this Indenture, or pursuvant to any
instrument included in the Trust Indenture Estate, it being the intention
of the Cwner Trustee and the Loan Trustee and it being hereby agreed
by them that all property hereafter acquired by the Cwner Trustee and
required to be stbjected to the lien of this Indenture or intended so to ke
shall forthwith = upon the acquisition thereof by the Cwner Trustee be as’
fully embraced within the lien of this. Indenture as if such progerty were
now owned by the Cwner Trustee and were specifically described -in this
Indenture and Granted hereby or pursuant hereto: and the Loan Trustee is
hereby authorized to receive any and all such proeerty as and for addi-
tional security for the payment of the Secured Notes and all cther sums.
secured or intended to be secured hereby. :

TO FAVE AND TO HOLD all and singular the Trust Indenture Estate,
whether now owned or held or hereafter acquired, unto the Loan Trustee, its-
successors and assigns, forever, ’ '



IN TRUST with power of sale for the benefit and security of the
holders fram time to time of the Secured Notes, without any priority of any
one Secured Note over any other, except as herein otherwise expressly
provided, and for the uses and purposes, and subject to the terms and
provisions, set forth in this Indenture.

ARTICIE I
DEFINITIONS
SECTION 1.0l. Special Definitions. Except as the context
otherwise requires, for all purposes of this Indenture the following terms

shall have the following meaning (such definitions to be equally appllcable
to both the singular and plural forms of the terms defined):

v "Assigned Documents" shall mean the Lease, the Guarantee, the .
Purchase Agreements and the Purchase Agreement Assigrment.

"Business day" shall mean any day other than a day on which
barking institutions in the States of New York, California or Utah are
authorized by law to close.

“Corporate Trust Office of the Loan Trustee" shall mean the
‘office of the Loan Trustee in Salt Lake City, Utah at which at any partic—
ular time its corporate trust business shall be administered, which
at the date hereof is 79 South Main Street. :

"Grant" shall mean mortgage, affect, hypothecate, grant, warrant,

- convey, pledge, assign and grant a security interest in; and "Granted"
shall mean mortgaged, affected, hypothecated, granted, warranted, conveyed,
pledged, assigned and granted a security interest in.

“Guarantor” shall mean Occidental Petroleum Corporation, a
California corporation. :

"Guarantee" shall mean the Guarantee, in substantially the  form
of Exhibit E to the Participation Agreement, dated as. of the date hereof
fran the Guarantor to the Owner Trustee, the Trustor, the Loan Trustee and
the Purchaser, as the same may be amended, modified or supplemented from
time to time in accordance with the-provisions thereof.

“Interest Paytreht Date" shall mean each date on which an install-
- ment of interest, or principal and interest, is -due and payable under
Section 2.02(a) hereof.




"Lease” shall mean the Equipment Lease Agrsement, in substan-

tially the form of Exhibit D to the Participation Agreement, datad as of

the date hereof and entered intc by the Cwner Trustee, as Lessor, ard
the Lessee, as said Equipment Lease Agreement may from time to time be
supplemented or amended, or the terms theresof waived or mcdified, to the
extent permitted by, and in accordance w:.th, the temms thereof and of this
Indenture.

"Lessee" shall mean Cccidental Barging Corporation, a California
corporaticon, and its successors and assigns as lessee under the Lsase.

"Loan Trustee" shall mean First Security Bank of Utah, N.A., a
national banking association, and its successors and assigns hereunder.

"Majority in Interest of Investors" as of a mrua.lar date of
determination shall mean the holders (other than the Trustor, the Cwner
Trustee, the Lessee, the Guarantor or any affiliate of any thereof) of rore
than 51% in aggregate unpaid principal amount of all Secured Notes, if any,
ocutstanding as of such date and the holders (other than the Lassee, the
Guarantor or any affiliate of any thereof) of beneficial interests under
the Trust Agreement representing at least 51% of the aggresgate beneficial
interests created and existing thereunder as of such date; provided,

however, that during any pericd after which the Lease shall have been

declared to be in default pursuant to Section 19 thereof, "Majority in
Interest of Investors" shall have the same meaning as "*Iajorz.t‘z in Interest
of Purchasers" as defined below.

"Majority in Interest of Purchasers" as of a particular date of
determination. shall mean the holders of more than 51% in aggregate unpaid
principal amount of all Secured Notes, if any, cutstanding as of such date,
other than Secured Notes cwned by the Trustor, the Owner Trustee, the
Lessee, the Guarantor or any affiliate of any thereof.

"Cwner Trustee" shall mean First Secur*ty State Bank, a Utah
banking corporation, and its successors ard assigns as lessor under the
Lease.

: "Participaticon Agresement" shall mean the Participation Agresement
dated as of the date hereof and entersd into among the Owner Trustee, the
Loan Trustee, the Trustor and the Purchaser, as the same may fram time to -
time be supplemented or amerded, or the terms thersof waived or mcdified to
the extent permitted by, and in accordance with, the terms thersof.

"Purchaser" shall mean State of Wisconsin Investment Board.



"Responsible Officer” shall mean (i) in the case of any bus-~
iness corporation, the Chairman, the President, any Vice President or the
Treasurer and (ii) in the case of any cammercial bank, the Chairman or
Vice-Chairman of the Board of Directors, the Chairman of the Executive
Camnittee, the President, any Vice President, amny Second or Assistant Vice
President, the Cashier, any Assistant Cashier, the Treasurer, any Assistant
Treasurer, arny Trust Officer, any Assistant Trust Officer, amny Assistant
Secretary or any other officer or assistant officer of such bank cus-
tamarily performing functions similar to those performed by the persons who
at the time shall be such officers, respectively, or to whom ary corporate
trust matter is referred because of his knowledge of and familiarity with
the particular subject.

“Secured Note" shall mean a secured note, substantially in the
form set forth in Section 2.01 hereof, and shall include any Secured Note
issuéd in exchange therefor or replacement thereof pursuant to Sections
2.06 or 2.07 hereof.

"“Trust Agreement" shall mean the Trust Agreement, in substan-
tially the form of Exhibit F to the Participation Agreement, dated as of
the date hereof and entered into by the Trustor and the Owner Trustee, as
said Trust Agreement may fram time to time be supplemented or further
amended, or the terms thereof waived or modified, to the extent permitted
by, and in accordance with, the terms thereof.

"Trust Indenture and Security Agreanent", and each reference
herein to "this Indenture, " 'herein,  'hereunder," “hereof,"” or other like
words, shall at any time mean or refer to this Trust Indenture and Security
Agreement, as amended or supplemented fram time to time in accordance with
the provisions herecf.

"Trust Indenture Estate" shall have the meaning set forth in the
Granting Clause hereof.

"Prustor” shall mean IRFC Leasing 5 Corp., a Delaware corpora-
tion, and its successors and assigns, and any other person which may fram
time to time beccome a Trustor pursuant to the terms of Article VI of the
Trust Agreement. .

SECTION 1.02. Reference to Lease. The following terms when used
herein shall have the same meanings as defined in the Lease, unless other-
wise defined or the context otherwise requires: "Basic Rent," "Casualty
Occurrence, " “Event of Default,"” ‘'"Leased Equipment," “Lessor's Cost,”
"Purchase Agreenents " “purchase Agreement Assignment,” “Rent," "Rental
Payment Dates," casualty Loss Value,"  Supplemental Rent,” Termination
Value" and "Unit."




ARTICLE II
THE SECURED NOTES

SECTION 2.01. Form of Secured Notes. {a) The Secured Notes
shall each be substantially in the form set forth below:

[FORM OF SECURED NOTE]

FIRST SECURITY STATE BANK
UNDER TRUST AGREEMENT DATED AS OF JANUARY 20, 198l

15.25% SECURED NOTE DUE 1996
(Occidental Barging Corporation Trust No. F~318L~2)

First Security State Bank, a Utah banking corporation, not in
its individual capacity but solely as trustee (hereinafter called the
“Owner Trustee") under that certain Trust Agreement dated as of January 20,
1981 (hereinafter called the "Trust Agreement"), between IRFC Leasing
5 Corp., a Delaware corporation (hereinafter called the "Trustor") and the
Owner Trustee, hereby pramises to pay to State of Wisconsin Investment
Board, or registered assigns, (i) the principal sum of § : . to-
gether with interest on the unpaid balance thereof fram the date of this
Secured Note until paid at the rate of 15.25% per anmum (camputed on the
basis of a 360-day year of twelve 30-day months), said interest being
payable semiannually on each July and January 2, cammencing July 2, 1981,
and ending on Jarmary 2, 1996, and said principal being payable annually on
each January 2, camrencing Jamuary 2, 1982 and on ending January 2, 1996,
each installment of interest or principal and interest in an amount equal
to the percentage set forth in Schedule I attached to this Secured Note
miltiplied by the original principal amount of this Secured Note, provided
that the last such payment of principal and interest shall in all events be
in an amount sufficient to discharge the accrued interest on, and unpaid
' principal of, this Secured Note and (ii) with respect to overdue principal
and overdue interest, interest {(camputed on the basis of a 360-day year of
twelve 30-day months) at the rate of 16.25% per annum, or such lesser rate
as shall be the highest rate a borrower such as the Owner Trustee may pay
by law, on any overdue principal and (to the extent permitted by applicable
law) overdue interest, from the due date thereof, payable on demand.



All payments of principal, premium, if any, and interest to be
made by the Owner Trustee hereunder and under the Trust Indenture and .
Security Agreement dated as of January 20, 1981 (hereinafter called the
"Indenture,” the defined terms therein, not otherwise defined herein, being
used herein with the same meanings), between the Owner Trustee and First
Security .Bank of Utah, N.A., as Loan Trustee thereunder (hereinafter,
together with its successors and assigns, called the '"Loan Trustee"), shall
be made only from the income and proceeds from the Trust Indenture Estate
and shall be payable by the Loan Trustee only to the extent that the Loan
Trustee shall have sufficient incame or proceeds fram the Trust Indenture
Estate to make such payments to the holder hereof in accordance with the
terms of Article III or Article V of the Indenture; and each holder hereof,
by its acceptance of this Secured Note, agrees that it will look solely to
the incame and proceeds fram the Trust Indenture Estate to the extent:
available for distribution to the holder hereof as provided in the Inder—
ture and that neither the Owner Trustee nor the Trustor nor the Loan
Trustee shall be perscnally liable to the holder hereof for amny amounts
payable under this Secured Note or the Indenture except, as- to the Cwner
Trustee, as expressly provided in Section 6.10 of the Indenture and except,
as to the Owner Trustee, for arny fraud or intentional misrepresentation
on the part of the Cwner Trustee. Principal, premium, if any, and interest
shall be payable on the respective due dates at the office of the Loan
Trustee at 79 South Main Street, Salt Lake City, Utah 84111, or at the
office of any successor Loan Trustee, in immediately available funds.

The Secured Notes are issuable only as registered Notes in the
denaminations of $50,000 or any amount greater than $50,000. As provided
in the Indenture, and subject to certain limitations. therein set forth, the
transfer or exchange of this Secured Note may be registered on the register
maintained therefor by the Loan Trustee at its office at 79 South Main
Street, Salt Lake City, Utah 8411l.

The Owner Trustee and the lLoan Trustee may deem and treat. the
person. in whose name this Secured Note shall have been issued and register-
. ed as the absolute owner and holder hereof for the purpose of receiving
payment of all amounts payable by the Cwner Trustee with respect to this
Secured Note arnd for all cther purposes, and neither the Cwner Trustee nor
the loan Trustee shall be affected by any notice to the contrary.

Each holder hereof by its acceptance of this Secured Note agrees
that, except as otherwise provided in Article V of the Indenture, each
payment. received by it hereunder shall be applied, first, to the payment of
accrued interest on this Secured Note to the date of such payment and
second, to the payment of the principal amount of and premium, if any, on
this Secured Note then due (whether by maturity, prepayment, acceleration
or otherwise). The balance, if any, remaining thereafter shall be returned
to the Loan Trustee for disposition pursuant to the Indenture..
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This Secured Note is one of the Secured Notes to which reference
is made in the Indenture which has been issued by the Cwner Trustee pursu-
ant to the terms of the Indenture. Reference is hereby made toc the Inden-
ture for a statement of the rights of the holder of, and the nature
and extent of the security for, this Secured Note and of the rights of the
holders of, and the nature and extent of the security for, the other
Secured Notes and of certain rights of the Trustor, including the right to
purchase the Secured Notes as centemplated by Article V of the Indenture,
as well as for a statement of the terms and conditions of the trusts
created by the Indenture, to all of which terms and conditions each holder
hereof agrees by its acceptance of this Secursd Note.

- This Secured Note 1is not subject to prepayment except as con—
tamplated by Article III and Article IV of the Indenture, and in such
instances there shall be no prepayment fee or penalty except as specifi-
cally provided in said Article III. Upon the occurrence of an Event of
Default under and as specified in the Indenture, the principal hereof and
the interest accrued and unpaid. thereon, under certain circumstances
specified in the Indenture, may becare forthwith due and payable, which ac—
celeration may thereafter be terminated under certain circumnstances speci-
fied in the Indenture. :

Unless the certificate of authentication nerecn has been executed
by or on benalf of the Loan Trustee by manual signature, this Secured Note
shall not ke entitled to any benefit under the Indenture, or be valid or
cbligatory for any purpocse.

IN WITNESS WHEREQOF, the’ d-mer Trustee has caused *this Securad
Note to be executed in its corporate name by one of its authorized officers
as of the date hereoct.
Patad: _ .
FIRST SECURITY STATE BANK,

not in its individual capacity,
but solely as Owner Trustee

By:

Authorized Officer
[FCRM CF IOAN TRUSTEE'S CERTIFICATE OF AUTHENTICATION 1

This is one of the Secured Notes +to which reference is made in
the within~renticned Indenture. : ‘

FIRST SECURITY RAMK CF UTAH, N.A.,
Loan Trustee,

By:

Authorized Officer



{b) All Secured Notes shall bear a legend. in substantially the
following form: "This security was sold in a private placement, without
registration under the Securities Act of 1933 or any state securities act,
in reliance upon investment representations contained in the Participation
Agreement dated as of January 20, 1981, among First Security State Bank,
as Owner Trustee, First Security Bank of Utah, N.A., as Loan Trustee,
IRFC Leasing #5 Corp., as Trustor, and the Purchaser named therein and in
the Equipment lLease Agreement dated as of January 20, 1981, between First -
Security State Bank, as Lessor, and Occidental Barging Corporation, as
Lessee."

SECTION 2.02. Terms of Secured Notes. (a) Upon receipt from
the Loan Trustee or the Purchaser of funds of the type and in the principal
amount of each Secured Note to be issued by the Owner Trustee to the
Purchaser on the Closing Date pursuant to the Participation Agreement,.
the Owner Trustee shall deliver to the Purchaser one or more duly executed
Secured Notes, dated such Closing Date, in an aggregate amount egual to the
amount of funds delivered by or on behalf of the Purchaser. The Secured
Notes so0 delivered to the Purchaser on the Closing Date shall be in
such denaninations (which shall be $50,000 or any amount greater than
$50,000) -and ‘issued and registered in such names as the Purchaser or its
special counsel may specify by telephone or telegram to the Owner Trustee
at least one Business Day prior to such Closing Date or, in. the absence
of such specification, one Secured Note registered in the name of the
Purchaser. Each Secured Note shall bear interest on the principal amount
thereof fram time to time cutstanding fram the date thereof until paid at
the rate of 15.25% per annum (carputed on the basis of a 360-day year of
twelve 30-day months). The interest of such Secured Note gshall be payable
semiannually on each July and Janvary 2, cammencing = July 2, 1981, and
ending January 2, 1996, and said principal of such Secured Notes shall be
payable. anmually on each January 2, coammencing January 2, 1982 and ending

- January 2, 1996, each installment of interest or principal and interest in

an amount equal to the percentage of the original principal amount of such
Secured Note set forth in Schedule B to this Indenture, except that the

~last such payment of principal and interest shall in all events be in an

amount sufficient to discharge the accrued interest on, and unpaid princi-
pal of, such Secured Note. Each Secured Note shall bear interest (camputed
on the basis of a 360-day year of twelve 30-day months) . at 16.25% per

- annum, or at such lesser rate as shall te the highest rate a borrower such

as the Owner Trustee may pay by law, on any part of principal and (to the
extent permitted by applicable law) interest not paid when due for any
pericd during which the same shall be overdue.

.The Owner Trustee may, but shall not be obligated to, pay the
interest to became due on any July or January 1 on all (but not less than.
all) of the Secured Notes not more than five Business days prior to such
July or January 1 in immediately available funds in such amcunt at the



office of the Locan Trustee. The Loan Trustee shall hold such amcunt as
part of the Trust Estate and apply such amcunt, together with payments of
Basic:Rent under Secticn 5 of the Lease, in the manner provided in Section
3.01 hereof; provided, hcowever, that the payment of any such amount by the
Owner Trustee shall not relieve the Lessee of making any paywent of rent
under Section 5 of the Lease or any- other amount rayable ur‘d\,r the Lease or
reduce the amount of .any such payment. |

SECTION 2.03. Payments frr:m Trust Indenture Estate Cnly. All
payments to be made by the Owner Trustee or the Lcan Trustee under the
Securad Notes and under this Indenture shall be made only from the incare
and  the proceeds from. the Trust Indenture Estate and only to the extent
that the Loan Trustee shall have sufficient income or proceeds fram the
Trust Indenture Estate to make such payments. to each holder of a Secursd
Note in accordance with Article III or Article V hereof. Each holder of a
Secured Note, by its acceptance of such Secured Note, agrees that it will
lock solely to the incorme and proceeds. from the Trust Indenture Estate to
the extent available for distrinution to such bolder as herein provided and .
that neither the Owner Trustee nor the Trustor nor the Lean Trustee shall
be perscnally liable to the holder of any Secured Note for any amounts
payable under any Secured Note or this Indenture except, as to the Owner
Trustee, as expressly provided in Section 6.10 herecf, and except, as to
the Owner Trustee, for any fraud or intentional misrepresentation on. the
part of the Owner Trustee.

SECTION 2.04. Method of Pavment. The principal of, premium,
if any, and interest on sach Secured Note will te payable on their respec— .
tive due dates at the office of the Loan Trustee at 79 South Main Street,
Salt Lake City, Utah 84111, or at the office of any successor Locan Trust-
ee, in immediately availaole funds. Notwithstanding the foregoing or any
provision in any Secured Note to the contrary, the Loan Trustee will pay,
if so requested by the holder of any Secursd Note by written notice given
to the Loan Trustee at any time (but not less than f£ive business days
before any payment hersunder), all amounts payable by the Loan Trustee to
such holder (1) by transferring the amcunt to be distributed to such holder
by wire of immediately available funds to such bank in the United States,
including a Federal Reserve Bank, as shall have Deen specified in such
notice, for credit to the account of such holder maintained at such
bank, (ii} by making a draft in immediately available funds available to
such holder‘, at such address as such holder shall have specified in such
notice or (iii) oy any other method requested by such holder which is
acceptable to the Loan Trustse. The information in Schedule C a.ttac“ed_
hereto with respect to the Purchaser shall meet the requirement of notice
with respect to the matters specified therein. In the case of the final
payment with respect to any Secured Note, such Secured Note shall ve
surrendered to the Loan Trustee for cancellation. - In the case of ay




partial prepayment of the principal of any Securad Note, such Secured Note
may be surrendered to the Loan Trustee in exchange for a new Secured Note
pursuant to Section 4.04 hereof. In cother cases, if the holder so elects,
payment shall be made withcut any presentment or surrender of any Securad
Note. The Owner Trustee and the Loan Trustee may deem and treat the person
in whose name any Secured Note shall have been issued and registered as the
absolute cwner and holder of such Secured Note for the purpcse of receiving
payment of all amounts payable by the Owner Trustee with respect to such
Secured Note and for all cther purpcses, and neither the Owner Trustee
‘nor the Loan Trustee shall be affected by any nctice to the contrary.

The Owner Trustee agrees that, nctwithstanding any provision of
any Secured Note or of this Section 2.04 to the contrary, so long as the
Purchaser or a ncminee thereof, shall hold a Secured Note, the Loan Trustee -
will pay to Purchaser in the manner specified by the Purchaser, all amounts
~payable in respect of principal, premium, if any, and interest on such.
Secured Note withcut presentment thersof and withcut arny nctaticn of such
payment being made on such Secured Note. In the event the Purchaser shall
sell, transfer or otherwise dispose of any Secured Note, the Purchaser
will, prior to the delivery of such Securad Note, make or cause to be made
a notation thereon of the date to which interest has teen paid thereon, and
if not theretofore mede, a notaticn on such Secured Note of the extent to
which payment has been made on account ¢f the principal thereof.

SECTION 2.05. Termination of Interest in Trust Indenturs
Estate. A holder of a Securad Note shall have no further intsrest in, or
other right with respect to, the Trust Indenture Estate and this Indenturs
shall terminate when and if all obligaticns of the Cwner Trustee under
this Indenture have been performed and the principal of, premium, if any,
ard interest on all Secured Notes held by such holder and all other sums
payable to such nolder hersunder and under such. Secured Notes shall have
been paid in full.

SECTION 2.06. =  Registraticn of Secured Notes; Registration of
Transfer and Exchange. The Lcan Trustee shall maintain at 1ts office a
register for the purpcose.of registering transfers and exchanges of Secured
'Notes. A holder of a Secured Note intending to transfer any of the
cutstanding Secursd Notes held by such holder to a new payee, Or to. ex-
change any  ©f such cutstanding Secured Notes for new Secured MNotes of
authorized denominations, shall surrender such cutstanding Secured Note or
"Secured Notes at the Corporate Trust Office of the Lcoan Trustee, together
with a written request from such Twlder for the issuance of a new Secured
Note or Secursd Nctes, specifying the name and address of the new payee or
payees. If required ty the Loan  Trustee, the Secursed Note or Secured
Notes so surrendered shall be duly endorsed, or be accompanied by a
written instrument of transfer in form satisfactory to the Lcan Trustee
duly executad, by such holder cor his duly authorized attormey. Pramtly
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upon receipt of such documents the Loan Trustee will cause the Cwner
Trustee to execute and the Lcan Trustee will authenticate and deliver a new
Secursd Note or Secured Notes of the same type in the same aggregate
original face amount and dated the same date or dates as the Secursd Note
or Secured Notes surrendered, and in such denominaticon or dencminations
and registered in the  name of and payable to the order of such payee or
payees as shall be specified in the written request fram such holder;
provided, however, that if more than one new Secured Note is to te
issued upcn a transfer or exchange of an cutstanding Secured Note, the
dencmination of each such new Secured Note shall be nct less than $350,000
(except for any required balance pieces). The Loan Trustee shall make
a notation on each new Sscured Note of the amount of all payments of
principal previcusly made on the old Secured Note or Notes with respect to
which such new Secured Note is issued and the date to which interest ¢on
such old Secured Nots or Notes has been paid.  The Lcan Trustse shall not
be required to transfer or exchange any surrerdered Secured Note as above
provided during the pericd of five Business days pracedl g the due date of
any nayrrent cn such Securad Note.

SECTION 2.07. Mutilated, Destroyed, Lost or Stolen Secursad
Notes. If any Secured Note shall beccme mutilated, destroyed, lost or
stolen, the Lcan Trustee shall, upon the written request of the holder of
such Securesd Note, cause the Owner Trustee to execute, and the Loan
Trustee shall authenticate and deliver to such holder, in replacement
therecf, a new Secured Note of the same type in the. same face amount ard
dated the same dats as the Secured Note so mutilated, destroyed, locst or
stolen. If the Secured DYNote being replaced has become mutilated, such
Secured Note_.s‘nall Te surrenderad to the Loan Trustee. . If the Secured Note
teing replaced has been destroyed, lcst or stolen, the holder of such
Secured Note shall furnish.to the Loan Trustee and the Cwner Trustee such
security or indemity as may be raquired by them to save each of them
harmless and evidence satls,.acto*'y to the Loan Trustee and the Cwner
Trustee of the. destruction, loss or theft of such Secured Note and
the ownership thereof; provided, however, that if the holder of such’
Securad Note 1s an original party to the Participation Agreement, the
written undertaking of such nolder delivered o the Loan Trustee and the
Owner Trustee shall ke sufficient security and indemmity.

SECTION 2.08. Payment of Expenses on Transfer. Upon the
issuance of a new Secured Note or Secured Notes pursuant to Section 2.06
or 2.07 hereof, the Loan Trustee may require fram the party requesting such
new Secured Note or Notes payment of a sum sufficient to reimburse the
Cwner Trustee and the loan Trustee for, or to provide funds for, the
payment of any tax or cother governmental charce or any charces and expenses
cornected with such tax or cther covernmental cdharge ' paid or payable by
the Cwner Trustee or the Loan Trustee in connecticn with such issuance.
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ARTICLE III

RECEIPT, DISTRIBUTION AND APPLICATICN
CF INCOME FRM THE TRUST INDENTURE ESTATE

SECTION 3.0l. Receipt of Funds. (a) Except as otherwise pro-
vided in Section 3.03 hereof, each of the payments of Rent (including those
payable with respect to any renewal of the Lease), as well as any interest
on overdue installments of such Rent, received by the Loan Trustee ghall be
distributed by the Loan Trustee cn the date on which such payment is deve
fran the Lessee (or as soon thereafter as such payment shall be received by
the Loan Trustee) in the following order of pricrity; first, so much of
such payment as shall be required to pay in full the interest (including
interest on overdue grincipal ar interest) then due under all cutstanding
Secured Notes shall be distributed to the holders of such Secured Notes
ratably, in the proportion that the amount of interest then due under each
such Secured Note bears to the aggresgate amount of interest then due under
all such Secured Notes; second, so much of such payment as shall be
required to pay in full the aggregate principal amount then due (whether by
maturity, prepayment, acceleration or otherwise) under all autstanding
Secured Notes shall be distributed to the holders of swch Secured Notes
ratably, in the proportion that the principal amount then due under
2ach such Secured Note tears to the aggresgate principal amount then due
under all such Secured Notes; and third, the balance, if any, of such .
payment remaining. thersafter shall be distributed to the Owner Trustee.

(b) Each of the payments made by the Owner Trustee to the
Loan Trustee with respect to payment of interest on the Secured Notes shall
pe distributed by the Loan Trustee on the date on which such payment is due
in the manner set forth in the first clause of Secticn 3.0l{a) immediately
preceding. =

o SECTION 3.02. Prepayments. Except as otherwise provided in -
Section 3.03 hereof, if the Cwner Trustee delivers to the Loan Trustee (a)
notice duly deliverad pursuant to Secticn 11 of the Lease by the Lessee toO
the Owner Trustee of a Casualty Cccurrence with respect to a Unit or (b)
notice duly delivered pursuant to Section 4{b) of the Lease by the Lessee.
to the Cwner Trustee of a termination of the Lease with respect to a Unit,
which notice has not been. rescinded pursuant to Section 4{b), the Loan
Trustee shall cause to ke prepaid, without premium, in accordance with and
subject to the provisions of Article IV hereof, cn (i) the date on wnich
the Casualty Loss Value for such Unit is gpaid to the Owner Trustee
under the Lease, or (ii) if the Lease as to such Unit has terminated
pursuant to Section 4(b) of the lease, the Termination [ate specified in
sald Section 4{b), as the case may be, Securad Notes originally issuved on
the Dellvery Cate ;.cr such Unit in an aggr=ga e principal amount egual to
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the product obtained by multiplying the principal amount of such Secured
Notes ocutstarnding at the time of such prepayment by a fraction, the numer-
ator of which shall be Lessor's Cost of such Unit and the dencminator of
which shall be Lessor's Cost of all Units having the same Delivery late and
still subject to the lLease (including such Unit). The amount paid to the
Loan Trustee under Section 11 or Section 4(b), as the case may be, of the
Lease as (y) the Casualty Loss Value for a Unit or (z) the Termination
Value for a Unit (together with any amounts received by the Loan Trustee
under Secticn 4(b) of the Lease which are to be applised in reduction of the
Lessee's obligation to pay such Termination Value), as the case may be,
shall be distributed in the following order of priority: first, sc much of
such payment or other amounts as shall be required to prepay the Secured
Notes to te prepaid, together with interest ac crued on the principal amount
prepaid to the date of prepayment, shall be applied to such prepayment on
the date fixed for such prepayment (or as  scon thereafter as the Secured
Notes to be prepaid shall be swrrendered to the ILoan Trustee in accordance
with Section 4.04 hereof); and second, the balance, if any, of such payment
or other amounts remaining after such prepayment or provision therefor
shall be distributed on the date fixed for such prepayment to the Cwner
Trustee.

SECTION 3.03. Payment After Event of Default. 2All payments
received and amcunts realized by the Loan Trustee after an Event of Default
shall have occurred and be continuing and after the Loan Trustee has
declared the Lease to be in default pursuant to Section 19 thereof (includ-
ing any amounts realized by the Loan Trustee from the exercise of any

- remedies pursuant to Section 19 of the Lease), as well as all payments or

amounts then held or thereafter received by the Loan Trustee as part of
the Trust Indenture Estate while such Event of Default shall be continuing
(except any amounts held by the Loan Trustee for prepayment of Secured
Notes or portions: thersof which became due and payable before the Loan
Trustee declared the Lease to be in default), shall te distributed forth-
with by the Loan Trustee in the following order of priority: £irst, so
much of . such payments or amounts as shall te required to reimburse the Loan
Trustee for any tax, expenss or other loss (including reasonable attorneys'

fees and disbursements, whicn shall include attorneys' fees and disburse-
ments on appeal} incurred by the loan Trustee (to the extent not previcusly
reimbursed and to the extent incurred in connection with its duties

- as Loan Trustee) ard to pay the reasonable remuneration of the Loan Trustee
"shall be distributed to the Loan Trustee; second, so much of such payments.

or amounts as shall be required to reimburse any holders of Secured Notes
for any expenses incurred pursuant to Secticn 6.04 hereof shall te dis—
trivuted to such holders ratably, in proportion to the expenses incurred by
each such holder; third, so much of such payments or amounts remaining as
shall te requirsd to pay the  interest accrued to the date of distributicn g
under all cutstanding Secw:e:i Notes shall te distributed to the rolders of
such Secured Notes ratably, in the proportion that the amount of interest
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so accrued urider each such Secured Note bears to the aggregate amount of
interest so accrued under all such Secured Notes; fourth, so much of such
payments Or amounts remaining as shall be reguired to pay in full the
aggrecate unpaid principal amount (withcut premium) of all outstanding
Secured Notes shall be distributed to the holders of such Secured Nctes
ratably, in the proportion that the unpaid principal amount of each such
Secured Note rears to the aggregate unpaid principal amcunt of all such
Secured Notes; and fifth, the balance, if any, of such payments or amounts
remaining thereafter shall re distributed to the Owner Trustee.

SECTICN 3.04. Application of Payments According to Lease Pro~
visions. Except as otherwise provided in Secticon 3.03 herecs, any payrents
received by the Loan Trustee provision for the application of which is
made in the Lease or the . Participation Agreement shall pbe applied as
provided in the Lease or th Participatian Agreavent, as the case may -

SECTION 3.05. Other Payments. Except as otherwise provided in
Sections 3.03 and 3.04 hereof, (1) any payments received by the Lcan
Trustee for which no provisicn as to the applicaticn thereof is made in the
Lease or the Participaticn Agrserent or slsewhere in this Article III, (ii)
all payments received and amcunts realized by the Lcan Trustee under the
Lease or otherwise with respect to the Leased Equipment (including,
without limitation, all amounts realized upon the sale of the Leased
Equipment after the termination of the Lease with respect thereto), to . the
extent received or realized at any time after payment in full of - the
principal of, premium, if any, and interest on  all Secured Notes has.
been made or duly provided for, and (iil) any other amount remaining as-
part of the Trust Indenture Estate after payment in full of the principal
of, premium, if any, and interest on all Secured Notes has keen made or
duly provided for, shall ke distributed by the Loan Trustee in the follow—
ing order of priority, first, in the manner provided in clause "first" of
Section 3.03 hereof; and second, in the manner provided in clause "seccnd"
of Section 3.03 hereof; and third, in the manner provided in clause "fifth"
of Section 3.03 hereof.

SECTION 3.06. . Distributicn After Event of Default. Anything in -

this Article III to the contrary notwithstanding, after the Loan Trustee -

shall have knowledge of an Event of Default (or cther event which after
notice or lapse of time or both would constitute an Event of Default), all
amcunts which, but for the provisions of this Section 3.06, would otherwise
be distributed by the Loan Trustee to the Cwner Trustee shall be held Ly
the Loan Trustee as vart of the Trust Indenture Estate and applied as
necessary. to make the distributions as reguired by clauvse "first" and
"second" of Section 3.0l hereof and clause "first" of Section 3.02 hereof
and, if such Event of Default or other event shall csase. to be continuing
prior to the time such amounts are distributed pursuant to Secticn 3.03
hereof, such amounts shall be distributed in accordance with Section 3.05,
or if such Secticn is not applicable, to the Owner Trustee. - The Trustee
will invest and reinvest any such amounts in direct. obligaticns of the
United States of America or cbligaticns for which. the full faith and credit
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of the United States of America is pledged to provide for the payment of
principle and interest, such obligations to mature not later than 30 days
after such investment. '

ARTICLE IV
PREPAYMENT OF SECURED NOTES
SECTION 4.01. Applicability of Article. Prepayment of Secursd

Notes, if reguired by any provision of Article III hereof, shall be mede
in accordance with such provisions and this Article IV.

SECTICN. 4.02. Selecticn of Secured Notes to ke Prespaid. If
less than all of the outstanding Secured DNotes are to be prepaid at any
time, the Loan Trustee shall select the Secursd Notes or portions of
Secured Nctes to be prapaid in the following manner: the Loan Trustee
shall prorate the aggregate principal amount of Secured MNotes to be prepaid
among all holders of Secursd Notes at the time cutstanding in proportion
(calculated to the nearesst $1) to the respective aggregate unpaid principal
amounts of Secured Notes held by each holder and shall then, in its dis-
cretion, select for prepayment fram the Secured Notes held by each holder
specific Secured Notes or portions theredf. If any holder of two or
more Securad Notes shell have so requested by written notice to the Lean
Trustee, any of such Secursd Notes as shall have Teen specified by such
holder in such rnotice shall be treated for purposes of this Section 4.02
as held by separate holders. '

SECTION 4.03. Notice of Prepayment. Within 5 days after its
receipt of any of the notices with respect to events giving rise to pre-
payment of the Securad Nctes pursuant to Secticn 3.02 her=of, the Loan
Trustee shall give notice of prepayment to each holder of a Secured Note
to e prepaid in whole or in part specifying the date of prepayment, which
date shall be the date specified in such notice received by the Lcan
Trustee. Such notices shall (i) specify the provisions of this Indenture
pursuant to which such prepayment is to ke made and the aggregate amount of
such prepayment, (ii) if less than all outstanding Secured Notes ars to ke
prepaid, specify the princigal amount and number of each Secured Note to be
prepaid, (iii) designate the date for such prepayment in accordance with
this Section 4.03, and (iv) state that on said date there will became and
e due ard payable upon each such Secured Note, at the Corporate Trust
Office of the Loan Trustee, the amount of the principal therecf and
premium, 1if any, so specified, together with accrued intersst on such
specified principal amount to said date, and that from and after said date
intersest on such specified amount shall cease to accrue. Such written
notice or notices shall te given in the manner specified in Secticn 10.05
hereof. . : '

SECTICN 4.04. Surrancder of Secursd Notas and Payment. If any
notice of prepayment shall have Tteen given as provided in Secticn 4.03.
hereof, the Secured Notes. (or specified portions thereof) designated for
prepayment shall beccme due and payable on the date and at the place
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specified in said notice in accordance with Section 2.04 hersof, together
with interest accrued on the principal amounts to be prepaid to the pre—
payment date and pramiums, if any. Upon presentation and surrender of any
Secured Note to be prepaid in part only, the Loan Trustee will cause the
Owner Trustee to execute, and the Loan Trustee will authenticate and
deliver, withcut charge to the holder thereof, one or more new Secured
Notes having an aggregate face amount determined by multiplying the face
amount of the Secured Note so prepaid by a fraction, the numerator of which
is the unpaid principal amount of said Securasd Note immediately after such
prepayment and the dencminator of which is the unpaid principal amount of
. such Secured Note immediately prior to such prepayment. Each Secured

Note so issued shall be dated the same date and payable to the order of
the same payee as the Secured Ncte so surrendered. All Secured Notes
surrendered for prepayment as a whole or in part pursuant to this Article
IV shall bte forthwith canceled by the Loan Trustee.

- SECTICN 4.05. Cessation of Interest. = If any Secured Ncte or
specified portion thersof shall have becare due and payable as provided-
in Section 4.04 hereof and the Loan Trustee shall have received funds
available and in amount sufficient to effact such prepayment, interest
shall cease to accrue on such Secured Note or specified portion thersof on
and after the date specified for prepayment thereof.

ARTICLE V
REMEDIES OF THE LOAN TRUSTEE

SECTION 5.01L. | Cccurrence of Event of Default; Acceleration.

(2)(i) If the Cwner Trustee shall default in performance of
any of its obligetions hereunder, under any Secursed Note or -under the
Participation Agreswent or the Trustor shall default in performance of any’
~ of its cbligations. to “the Loan Trustee or the Purchaser in the Participa-
-tion Agreement or the Trust Agreement, and such default shall continue for
twenty (20) days after written notice thereof to the Cwner Trustee and the
Trustor from the Loan Trustee (hereinafter . in this Article V called an
"Cwrier Default") and so long as such default shall thereafter be continu-
ing, or (ii) if an Event of Default shall have occurred and the Lease shall
have been declared in default, then, and in every such case, subject-
hewever, to the Owner Trustee's rights under Section 5.03 herecf, the Lcan
Trustee, as assignee hereunder of the Lease or as secured party hereunder
‘of the property included in the Trust Indenture Zstate or otherwise, may,
and when required pursuant to the provisicns of Article VI hereof shall,
exercise any or all of the rights and powers and pursue any and all of the
remedies. pursuant to Section 19 of the Lease and this Article V and ray
take vossessicn of all or any part of the properties (hereinafter in - this
Article V called the "Mortgaged Property”) covered or intended to be
covered by the lien created hereby or pursuant hereto and may exclude the
Cwner Trustee, the Trustor, the Lessee and all persons \_la,J_m.ng under any
of them wholly or partly therafr
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(b) (i) In the event the Lcan Trustee shall at any time declare the
Lease to be in default pursuant to Section 19 thereof, or (ii) upcn the
occurrence of any Owner Default and at any time thereafter so long as the
same shall be continuing, the Loan Trustee may by written notice to the .
Owner Trustee declare the entire principal amount of all Secured Notes to
be due and payable, whereupon the unpaid principal amount of all Secured
Notes then outstanding with accrued interest therecn shall inmediately
pecare due and payable withcut further act or nctice of any kind.

SECTION ~ 5.02. Taking Possession of Mortgaged Property: Richts .
of Loan Trustee. The Owner Trustee agrees, to the full extent that it law-
fully may, that, in case (i) one or more of the Events of Default shall
have occurred and be contimuing and after the Lease shall have been de-
clared in default, or (ii) upon the cccurrence of any Owrier Default and at
any time thersafter so long as the same shall e conti.ming, then, and in
every such case, the Loan Trustee may take possession of all or any part
of the Mortgaged Prcperty and may exclude the Owner Trustee and all persons
claiming under the Cwner Trustee wholly or partly therefrcm. The Lean
Trustee may, if at the time such action may te lawful and always subject to
campliance with any mandatory legal requirements,. sither with or without
taking possessicn and either before or after taking possession, and without -
instituting any legal proceedings whatscever, sell all and singular the
Mortgaged Prcoperty and all estate, right, title, interest, claim and demand
therein, at one or more public or private sales, as an entirety or other-
wise, and at such time and place and upon such terms as the Loan Trustee
may fix and specify in the notice of sale to be given to- the Owner Trustee
and the Trustor in writing at least fifteen (15) days prior to the date of
such sale , or as may be required by law. At any such sale the Purchaser,
or its agent may, to the extent permitted by applicable law, bid for and
purchase all or part of the Mortgaged Prcperty offered for sale, may use
any claim for amounts then dve and payable to the Purchaser by the Owner
Trustee urder the Secursd Notes or ctherwise, including expenses of fore-
closure and reasonable attorney's  fees, as.a credit against the purchase
price and, upcn compliance in full with the terms of such sale, may hold,
retain, and dispose of such Mortgaged Property without further account-
ability therefor to the Cwner Trustee or any other party.

To the extent that it lawfully may, the Owner Trustee agrees that
it will not at any time insist upcn, or plead, or in any manner whatever
claim or take any benefit or advantage of, any applicable present or future
stay, extension or moratorium law which may affect observance or per-
formance - of the provisions of this Indenture or the Secured Notes; nor
claim, take or insist upcn any benefit or advantage of  any present or
“future law providing for the valuation or appraisal of the Mortgaged
Property or any portion thersof prior to any sale or sales thersof which
may be made .under or by virtue of this Article V; nor after any such sale
or sales, cla:m cor exercise amy richt, under any sapplicable present or -
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future law or otherwise, to " redeem the Mortgaged Property or any portion
thereof so sold; and the Gwner Trustee, to.the extent that it lawfully may,
expressly waives all benefit or advantage of any such law or laws, and
covenants not to hinder, delay or impede the exercise of any right or
remedy herein permitted to be exercised bty the loan Trustee, but to suffer
and permit the exercise of every such right or remedy as though no such law
or laws were in effect. The Owner Trustee, for itself ard all «who may
claim under it, waives, to the extent that it lawfully may, all right
to have the Mortgaged Property or any other security for the Secured Notes

or any thereof marshalled upon any foreclosure. At the request of the Loan

Trustee, the OCwner Trustee shall pramptly execute and deliver to the Loan
Trustee such instruments of title and other documents as the Loan Trustee
may deem necessary oOr advisable to enable the Loan Trustee or an agent or
representative  designated by the Loan Trustee, at such time or times and
place or places as the Loan Trustee may specify, to cbtain possessicn of
all or any part or any rights in respect of the Mortgaged Property to
the possession of which the Loan Trustee shall at the time be entitled
hereunder. 'If the Owner Trustee shall for any reason fail o execute and
deliver such instruments and documents after such demand by the Loan
Trustee, the locan Trustee may {(a) cotain a judgment conferring cn the Loan
Trustee the right to immediate possession and raquiring the Gwner Trustee
to deliver such instruments arnd documents to the Loan Trustee, to the entry
of which judgment the Cwner Trustse hereby specifically consents, ard (b)
pursue all or part of such Mortgaged Property wherever it may be found and
- may enter any of the premises of the Lessee wherever such Mortgaged Prop—

erty may be, or may be supposed to ke, and search for such Mortgaged

Property and take possession of and remove such Mortgaged Property. Upon
every such taking of possession, the Loan Trustee may, fram time to- time,
at the expense of the Trust Indenture Estate, make all such expenditures
for maintenance, insurance, repairs, replacements, .alterations, additions

and improvements to and of the Mortgaged Property, as the Loan Trustee may

deem proper. In each such case, the Loan Trustee shall have the right to
use, operate, stores, control or manage the Mortgaged Property ard to carry

on the business and to exercise all rights and powers of the Gwner Trustee

relating to the Mortgaged Property as the Loan Trustee shall deem hest,
“including the right to enter into any and all such agreements with respect
to the maintenance, operation, leasing, storage or disposition of the
Mortgaged Property or any part thereof as the Loan Trustee may determine;
and the Loan Trustee snhall be entitled to collect and receive all tolls,

rents, revenues, issues, inccome, products and profits of the Mortgaged -

Property and every part thereof, without prejudice, however, to the right

of the Loan Trustee under any provision of this Indenture to oollect and
receive all cash held by, or required to be deposited with, the Loan

Trustee hereunder. Such tolls, rents, revenues, issues, incare, products
and profits shall be applied to pay the expenses of rolding ard cperating
the Mortgaged Property ard of corducting the business thereof, and of all
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maintenance, repairs, replacements, alterations, additicons and improve-
ments, and to make all payments which the Loan Trustee may be required or
may elect to make, 1f any, for taxes, assessments, insurance or other
propcer charges upon the Mortgaged Property or any part theresf (including
the employment of engineers and accountants to examine, inspect and
make reports upon the properties and books and records of the Cwner
Trustee), and all other gayments which the Loan Trustee may be required or
authorized to make urnder any provision of this Indenture, as well as just
and reasonaple compensaticn for the services of the Loan Trustee, and of
all persons properly engaged and employed by the ILoan Trustee.

SECTION 5.03. Certain Rights of Trustor. The Loan Trustee
shall give the holders of the Secured Notes and the Cwner Trustee prompt
teleghonic and written notice of any Event of Default of which the Loan
Trustee has knowledge (as provided in Section 6.01 hereof) and shall give
the holders of the Secured Notes and the Cwner Trustee not less than
ten (10) days' prior written notice of the date. (herein called the "En~.
forcement Date") on which the Loan Trustee will exercise any remedy or
remedies pursuant to Sections 5.01 and 5.02 hereof. In each case the Cwner
Trustee shall pramptly upon receipt transmit such notice to  the Trustor.
If an Event of Default shall have occurred and ke continuing, the Trustor
shall have the following rights hereunder:

(a) Right to Cure. In the case of any Default occcurring here—
under due to the cccurrence of an Event of Default under the Lease  with
respect to the failure of Lessee to perform any obligation under the
lease, other than to pay Basic Rent, neither Lcan Trustee nor Purchaser
shall, without the prior written ccnsent of Lessor and Trustor, exer-
cise any remedy or remedies provided herein or in the Lease in respect
thereof during the ten (10) day periocd next following the giving of written
notice to Lessor of such Event of Default. During such pericd, Lessor or
Trustor or both shall have the right to cure, on btehalf of Lessee, such
Event of Default.. ' '

If as a result of the occurrence of an Event of Default in
respect of the payment of Basic Rent under the Lease, the lLoan Trustee
shall have insufficient funds to pay any payment of grincipal and interest
~on any Secursd Note on the day it becames due and payable, the Trustor
may, but shall not be doligated to, pay to the Loan Trustee prior to the
Enforcement Date, an amount ecqual to any principal and interest {(including
interest, if any, on overdue payments of principal and interest) then due
and payable on the Secured Notes: If the Trustor makes such payment prior
to the Enforcement Dats, such payment shall be deemed to cure any Event of
Default which would ctherwise have arisen on account of the ncnpavment by
the Lessee of Basic Rent under the Lease; provicded, however, that such
right to cure shall be subject to the following limitations:
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v (i) no two consecutive Events of Default in respect of the
payment of Basic Rent may be cured through the exercise of such

-

right; and .

(ii) no more than two Events of Defaul: in raspect of the
payment of Basic Rent may be cured through the exercise of such
right.

Except as hereinafter in this Section 5.03(a) provided, the Trustor, upcon
exercising the right to remedy any such Event of Default, shall not obtain
any lien, charge or encumbrance of any kind on the Leased Equipment or any-
part thereof or any vart of the Trust Indenture Estate or on account of
costs or expenses incurred in comnection with the. exercise of such right
nor shall any claims of the Trustor against the Lessee or any other party
for the repayment of such costs or expenses impair the pricr richt and
security interest of the Loan Trustee in and to the Trust Indenture
Estate. Upon such payment by the Trustor of the amount ¢f principal and
interest then due and payable on the Secured Notes, the Trustor shall be
SLbrcgated to the rights of the Loan Trustee and the holders of the Securesd
Notes in respect of the Basic Rent which was overdue at the time of such:
payment and interest payable by the Lessee on account of its teing overdue,

and therefore, if no other Event of Default shall have occurred ard be

centinuing and 1if all principal and interest payments due con the Secured
Notes have teen paid at the time of receipt by the Loan Trustee of such

~ Basic Rent, the Trustor shall te entitled to raceive such Rasic Rent and

such interest upon receipt thersof by the Loan Trustee; provided, however,.
that (i) in the event the principal and interest on the Secursd Notes shall
have at any time beccame due and payable pursuant to Section 5.01(b) hereof,
such subrogation shall, until all principal of and interest on all Secured
Notes shall have been pald in full, be subordinate to the rights of the
Loan Trustee and the holders of the Secured Notes in respect of such
payment of Basic Rent and such interest on such overdue Rasic Rent, and
(ii) the Trustor shall not ke entitled to seek to rscover any such payment
{or any payment in lieu thereof) except pursuant to the foregoing sub-
ordinated right of subrcgaticn.:

(b) Option to Purchase Secured Notes. At any time after the Lease has .

- been declared in default pursuant to Section 19 thereof and upon the

written request of the Trustor, each holder of a Secured Note agrees that
it will, upcon receipt from the Trustor of an amount equal to the aggregate
unpaid principal amount of all Secured Notes then held by such holder,
together with accrued interest therecn to the date of payment, plus any
other sums then due and payable to such holder hersunder or under the
Participation Agreement, the Lease or the Secured Notes, forthwith sell,
assign, transfer and convey to the Trustor [without recourse or. warranty of
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any kind), all of the right title and interest of such 'older in and to
this Indenture, the Trust Indenture Estate and the Secured Notes held by
such holder, and the Trustor shall assume all of such Ywlder's obligations
under the Participation Agreement and succeed to all of such holder's
rights thereunder. If the Trustor shall so request, such holder will
canply with all the provisions of Section 2.06 hereof. to enable new Secured
Notes to be issued to the Cwner in such dencminations and registrations as
the Trustor shall request. All charges and expenses required pursuvant to
Secticn 2.08 hereof in connection with the issuance of any such new Secured
Note shall be paid by the Trustor.

SECTION 5.04. Ramedies Cumulative. Each and every right, power
and remedy herein specifically given to the Loan Trustee in this Indenture
or otherwise existing shall be cumulative ard shall be in addition to every
other right, power and remedy herein specifically ‘given or now or hereafter
existing at law, in equity or by statute, and each and every right, power
and remedy whether specifically herein given or otherwise existing may be
exercised from time to time and as often and in such order as may be deemed
expedient by the Loan Trustee, and the exercise or the beginning of the
exercise of any power or remedy shall not be construed to be a waiver of
the right to exercise at the same time or thereafter any other right,
power or remedy. Mo delay or cnission by the Loan Trustee, in the exercise
of any right, remedy or power or in the pursuance of any remedy shall
impair any such right, power or remedy or be construed to e a waiver of
any default on the part of the Cwner Trustee or the Lessee.or t ke an
acquiescence therein. No waiver by the Loan Trustee of any Cwner Default
or Event of Default shall be deemed to te a waiver of any other or similar,
previous or subsequent Qwner Cefault or Event of Cefault.

SECTION 5.05. Discontinuance of Proceedings. In case the Loan
Trustee shall have proceeded to enforce any right, power or remedy under
this Indenture by foreclosurs, entry or otherwise, and such proceedings
shall have been discontinued or zbandoned for any reason or shall have been -
determined adversely to the Loan Trustee, then and in every such case the
Cwner Trustee, the Lcan Trustee ard the Lessee shall be restored to their
former positions and rights hersunder with respect to the Mortgaged Pro-
perty, and all rights, remedies and powers of the Loan Trustee shall -
continue as if no such proceedings had been taken. - '

SECTICN 5.06. No Action Contrary to Richts. under Lease. Not-
withstanding any of the provisions of this Indenture to the contra
neither the OGwner Trustee nor the Loan Trustee shall, in the absence of an
Event of Default and the Lease having been declared to e in default,
take any action contrary to the rights of the Lessse under the Lease,
including its: rlghts under Section 23 of the Lease, except in accordance
with the DrOVlblOnS of the lease.
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ARTICIE VI
DUTIES OF THE OWNER TRUSTEE AND THE LOAN TRUSTEE

‘ SECTICN 6.01. Action Upon Event of Default. In the event the
Cwner Trustee shall have xnowledge of an Event of Default, the Cwner
Trustee shall give prompt written notice of such Event of Default to the
Loan Trustee, each holder of a Secured Note and the Trustor sent by Zfirst
class registered mail, postage prepaid. In the event the Loan Trustee
shall have knowledge of an Event of Default, the lLoan Trustee shall give
prompt notice thereof in the same way to the Owner Trustee, each lolder of
a Secured Note and the Trustor. Subject to the terms of Section 6.04
hereof, the Loan Trustee shall takes such action, or refrain fram taking
such action, with respec¢t to such Event of Default as the Loan Trustee
shall ke instructed in writing by a Majority in Interest of Purchasers. If
the Loan Trustee shall not have received instructions as above provided
within 20 days after the mailing of notice of such Event of Pefault t©. the
holders of Secured Motes and the Trustor, the Loan Trustee shall take such
action, or refrain from taking such action with respect to such Event of
Cefault as the Loan Trustee shall determine to be advisable in the test
interests of the holders. of the Secured Notes, and shall use the same
degree of care and skill in connection therewith as a prudent man would use
under the circumstances. in the conduct of his own affairs. For all pur-
poses of this Indenture, in the absence of actual knowledge of any officer -
of the Loan Trustee in its Corporate Trust Department, the Loan Trustee
shall not be deemed to have knowledge of an Event of Default (except the
failure of the Lessee to pay any installment of Basic Rent within two
Business days after the same shall beccme due, the failure of the Lesses to
maintain insurance as required under Section 7 of the lLease if the ILoan
Trustee shall receive notice therscf from an insurer or dbroker or the
failure of the Lessee cor the Guarantor to pay any other amount to the Loan
Trustee aftar the Loan Trustee shall have received notice of intent to make
any such payment)} unless notified in writing thereof by a holder of a
Secured Mote, the Trustor, the Owner Trustee or the Lessee.

SECTION 6.02. Action Upon Instructions Generally. Subject
to the terms of Sections 5.0l, 6.04 and 9.01 hereof, upcn the written
instructions at any time and fram time to time of a Majority in Interest of
Investors or, in the case of clause (a) below, a Majority in Inter-
est of Purchasers, the Loan Trustee shall take such of the following
actions as may be specified in such instructions: (a) upon the cccurrence
of any Event of Default, declare the Lease to-bte in default pursuant o
Section 19 thersof, (b).give such notice or direction or grant.any waiver
or exercise such other. right, remedy or power herasuncder or under any of the
Assigned Dccuments or in respect of any part or all of the Trust Indenture
Estate as shall be specified in such instructicns and (c) approve as
~satisfactory to it all matters required by the terms of any of the Assigned
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Documents to be satisfactory to the Cwner Trustee (or its assigns), it
being understood that without the written instructions of a Majority in
Interest of Investors the Loan Trustee shall not approve any such matters

as satisfactory to it. The Owner Trustee and the Loan Trustee will execute

and file such deeds, conveyances, financing statements, continuation
statements with respect to financing statements and such other documents

relating to the security interest created hereunder in the Trust Indenture .
Estate as may be specified from time to time - in written instructions of a
Majority in Interest of Purchasers (which instructions may, by their terms,

pe operative only at a future date and which shall be accampanied by the

form of such documents so to te filed).

SECTION 6.03. Release of Equirment. (a) So long as no Event of

Default (or other event which after notice or lapse of time or both would -

constitute an Event of Default) has occurred and is continuing, upon
partial termination of the Lease with respect to a Unit or Units pursuant
to Section 4(b) or 1l of the Lease and after payment in full of the
principal amount of Securad Notes, together with accrued interest therscn,.
to be prepaid in connection therewith pursuant to Section 3.02 hereof,
the Loan Trustee shall at the expense of the requesting party, execute and
deliver to, or as directed by, the Lessee or the Owner Trustee, as the case
may be, such instruments (in due form for recording) as may te reasonably
requested and furnished by the Lessee or the Cwner Trustee, as the case may
be, releasing such Unit or Units fram the lien of this Indenture and fram
the assigrment and pledge hereurder.

(b) So long as no Event of Default (or other event which after
notice or lapse of time or both would constitute an Event of Default) has
occurrad ard is continuing,. after payment in full of all the principal of,
premium, if any, and interest on all Secured Notes and any other sums
payble hereunder or under the Secured Notes to the holders thereci, the
Loan Trustee shall, upon the written request and at the expense oOf the
Owner Trustee, executs arnd deliver to, or as directed by, the Owner Trustee
such instruments (in due form for recording) as may be reasonably requested
and furnished by the Cwner Trustee releasing the lLeased Equipment from the
lien of this Indenture and resleasing the Trust Indentwre Estate fram the
assigmment ard pladge thereof hersunder. '

~ SECTION 6.04. Indemification, etc. The Loan Trustee shall not
be required to take any action or refrain from taking any acticn under
Sections 6.01, 6.02, 6.03 or 6.08 or Article V hereof or towards the:
execution or enforcement of the trusts hereby created or ctherwise here—
under, whether on its own motion or on the request of any other person
which, in its opinion, shall be likely to involve expense ar lisbility,
unless one or more of the holders of the Secured Notes, from time to
time, shall offer and firnish © the Loan Trustee indemnity, deemed reason-
able by the Loan Trustse, against all liability, costs and expenses
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(including reasonable attorneys' fees, resasonable compensation of the Loan
Trustee and disbursements on appeal), provided, however, that the Loan
Trustee shall be reqguired to execute and file continuation statements with
respect to financing statements, if so instructed by a Majority in Interest
of Purchasers pursuant to Secticn 6.02 hereof, and the Loan Trustee's
compensation for such execution and filing shall be included in its
periodic fees and expenses as provided in Section 7.07 hersof. The Loan

. Trustee shall not be required to take any action under Section 6.01,

6.02 or 6.03 or Article V hereof, nor shall any other provision of this
Indenture be deemed to impose a duty on the Loan Trustee to take any
action, if the Loan Trustee shall have been advised by counsel (vwho shall
not be an employee of the Loan Trustee) that such action is contrary to the
terms hereof or of any of the documents contemplated hereby to wnlch the
Loan Trustee is a -party or is otherwise contrary to law.:

SECTION 6.05. No Duties Except as Specified. It is expressly
agreed that anything herein contained to the contrary notwithstanding,
the Loan Trustee shall have no cbligation or liability under any of the
Assigned Documents by reason of or arising out of the assigrment thereof
contained herein, nor shall the ILoan Trustee be rsquired or coligated in
any manner, except as expressly provided herein, to perform or fulfill any
obligati'ons of the Cwner Trustee under or pursuant to any of the Assigned -
Documents, or to make an payment, or to make any inquiry as to the nature

- or sufficiency of any payment received by it, or present or file any claim,

or take any action to collect or enforce the payment of any amcunts which
may have been assigned to it or to which it may be entitled at any time or

- times. The Loan Trustee shall not have any duty or obligaticn to manage,

control, use, sell, dispose of or ctherwise deal with the Leased Equipment
or any other part of the Trust Indenture Estate, or otherwise to take
or refrain from taking any action under, or in connection with, this:
Indenture except as expressly provided by the terms of this Indenture or.
as expressly provided in written instructions fram a ‘lsa]orlty in Interest
of Purchasers or a Majority in Interest of Investors received pursuant
to the terms of Section 6.01 or 6.02 hereof; and no implied duties or
obligations shall be read into this Indenture against the Loan Trustee.
The Loan Trustee nevertheless agrees that it will, in-its. individual
capacity ard at its own ost and expense, pramptly take such action as may
be. necessary duly to discharge all liens and encumbrances on any part of
the Trust Indenture Estate Or on any properties of the Owner Trustee
Granted as part of the Trust Indenture Estate, which result fram claims
against it not related %o the ownership of the Leased Equipment or the
administration of the Trust Indenture Estate or any other transaction
pursuant to this Indenture or any document in the Trust Indenture Estate.
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SECTION 6.06. No Action Except Under Lease, Indenture or
Participation Agreement. The Gwner Trustee and the Loan Trustee agree that
they will not manage, control, use, sell, dispose of or otherwise deal with
the Leased Equipment or other property part of the Trust Indenture Estate
except (a) as required by the terms of the Lease or the Participaticn
Agreement, (b) in accordance with the express terms herecf or (c) in
accordance with written instructions fram a Majority in Interest of Pur-
chasers or a Majority in Interest of Investors pursuant to Section 6.01 or
6,02 hereof.

SECTION . 6.07. Assigned Documents. The Cwner Trustee hereby
warrants and represents that it will not, except as provided in this
Indenture or specifically anticipated and provided for in any of the
Assigned Documents, enter into any agreement amending or supplementing
any of the Assigned Documents, accept any payment from the Lassee, the
Guarantor or any affiliate of any thereof in connection with the trans—
actions contemplated hereby, settle or camrauise any claim against the
Lessee, the Guarantor or any affiliate of any thereof in connection
with the transactions contemplated hereby or arising under the Assigned
Documents, or submit or consent to the submission to arbitration of any
dispute, difference or other matter arising under or in resgect of any of
the Assigned Docurents. The Owner Trustee shall not exercise the remedies
of the Lessor under, or terminate or accept a surrender of, the Lease
(except as otherwise expressly provided herein). The Owner Trustee hereby -
ratifies and confirms the Assigned Documents, and does hereby agree that
it will not take or cmit to take any.action, the taking or cmission. of
which might result in an alteration or impairment of any of the Assigned
Documents, or the assigrment herein or of any of the rights created by any
of the Assigned Documents or this Indenture. The Cwner Trustee hereby
constitutes the Loan Trustee the true and lawful attorney of the Gwner
Trustee, irrevocably, with full power (in the name of the Cwner Trustee or
otherwise) to ask, require, demand, receive, campound and give acquittance
for any and all monies and claims for monies due and to becane due under or
arising out of any of the Assigned Documents, to endorse any checks or
other instruments or orders in comnection therswith and to file any claims
or take any action or institute any proceed.mgs which the Loan. Trustoe may -
deem to ke necessary or adv1sabl=- in the premises.

: SECTION 6.08. Performance by Loan Trustee. ‘Upon the written |
instructions of a Majority Interest of Purchasers, the Loan Trustee shall,

upon prior written notice to the Owner Trustee, perform any act which is
undertaken by the Owner Trustee to ke performed by the Cwner Trustee under
the Lease or hersunder, but which the Owner Trustee shall fail to.perform,

and may take any other action which a Majority in Interest of Purchasers.
may deem necessary for the maintenance, preservation, or protection of the
Loan Trustee's interest in the Trust Indenture Estate. All noneys advanced:
and all expenses (including legal fees) incurred by the Loan Trustse or the
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Purchaser in comnection with such action together with interest at the rate
of 15.25% per year, or the maximum lesser rate permitted under applicable
law, shall be repaid by the Owner Trustee to the Lcan Trustee or the
Purchaser, as the case may be, upcon demand, and shall be secured hersby as
vrovided herein. The making of such advance by the Loan Trustee or the
Purchaser shall not, however, relieve the Cwner Trustee of liability for
any default hereunder until the full amcunt of ‘all such moneys so advanced
and such intersst therecn shall have teen repaid by the Owner Trustee o
the Loan Trustee or the Purchaser, as the case may be, and such default
shall have ctherwise been cured.

SECTION 6.09. Lccaticn of Units; Inspection. The Owner Trustee
shall not permit any Unit cut of the continental United States, except upon
prior written consent of the Locan Trustee. To the extent that the Owner
Trustee.can grant such right, the Loan Trustee shall at all times have the
right to enter into and upon any premises wherein any of the Units may be
situated for the purrose of locating and inspecting the same, observing its
use, and/or otherwise protecting the security interest created herein.

SECTION 6.10 Claims Against Cwner Trustee. Netwithstanding
the provisions of Section 2.03 herecf as it relates to the CGwner Trustes,
the Owner Trustee shall indemnify, save and hold harmless all present and
future holders of the Secured Notes fram and against any reduction in the
amount payaple cut of the Trust Indenture Estate in raspect of the amounts
payable under the Secured Notes, or cther loss, cost or expense incurred by
such holders, as a result of the imposition or enforcement of any lien or
claim (a) against the Trust Indenture Estate by any taxing authority
because. of the non-payment by- the Cwner Trustee of taxes imposed on or
measured by the net income of the Owner Trustee in its individual capacity
by such taxing autherity or (b) against the Owner Trustee not related to
the cwnership of the Leased Equipment.. :

ARTICLE VII
THE CWNER TRUSTEE. AND THE LOAN TRUSTEE

SECTION. 7.0L. Acceptance of Trust and Duties. The Loan Trustee
accepts the trust nereby created and applicable to it and agrees to perform
the same put only upon the terms of this Indenture and agrees to receive
and disburse all moneys constituting part of the Trust Indenture Estate.
The Loan Trustee shall not be liable under any circumstances, except for.
its own wilful misconduct or for its gross negligence, and the Loan Trustee
'shall not be liable for any action or inaction of the Cwner Trustee.
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SECTION 7.02. Absence of Certain Duties. Except in accordance
with written instructions or requests furnished pursuant to Section 6.01,
6.02 or 6.05 hereof and except as otherwise provided hersin, the Cwner
Trustee and the Loan Trustee shall have ro duty (a) to see to any insurance
on the Leased Equipment or to effect Or maintain any such insurance whether
or not the Lessee shall be in default with respect thereto, (b) to see to
the payment or discharge of any tax, assessment or other govermmental
charge or any lien or encumbrance of any kind owing with respect to, or
assessed or levied against, any part of the Trust Indenture Estate, (c) to
confirm or verify any financial statements of the Lessee or the Guarantor -
or {d) to inspect the Leased Equipment at any time or ascertain or inquire
as to the performance of observance of any covenants of the Lessee, the
Guarantor or any affiliate of any of them under the Assigned Documents;
provided, however, that the Owner Trustee will furnish to the Loan Trustee
pramptly upon receipt thereof duplicates or copies of all reports, notices,
requests, demards, certificates, financial statements and other instruments
furnished to the Owner Trustee under the Lease or the Guarantee including,
without limitation, a copy of each report or notice from the Lessee re-
ceived pursuant to Secticn 6 of the Guarantee to the extent that the same -
shall not have been furnished to the Loan Trustee pursuant to the Lease cr.
the Guarantee. The foregoing provisos shall rot be construed to limit or
otherwise affect Section 4.03 of the Trust Agreement or Sectiocn 7.03
hereof. : :

SECTION 7.03. No Representaticns or Warranties as to Leased
Equipment or Documents. THE CWNER TRUSTEE AND THE LOAN TRUSTEE MAKE (a) NO
REPRESENTATION OR WARRANTY AS TO THE VALUE, MERCHANTABILITY; CCNDITION CR.
FITNESS FOR USE OF THE LEASED EQUIPMENT CR AS TO THEIR TITLE THERETO, CR
ANY OTHER REPRESENTATICN CR WARRANTY WITH RESPECT TO THE LEASED ECUIPMENT
WHATSOEVER except that the Owner Trustee hereby represents and warrants to
the Purchaser that on or pricr to the Closing Date the Owner Trustee shall
have received whatever title was conveyed to it and that the Leased Egquip-
ment shall be free of liens and erncumbrances which may result fram acts by
or claims against the Cwner Trustee not contemplated by this Indenture or
-any docurent included in the Trust Indenture Estate, and (b) no representa—:
tion or warranty as to the validity, legality or enforceability of this
Indenture, the Trust Agreement, the Secured Notes or any of the Assigned
Documents or as to the correctness of any statement contained in any
thereof, except as specifically set forth herein or therein.

SECTION 7.04. Further Assurances. The Owner Trustee heraby
warrants and represents that it has not Granted ard hereby covenants that
it will not Grant, so long as this Indenture shall remain in effect, any of
its right, title or interest hereby Granted, to anyone cther than the Loan
Trustee in its capacity as Loan Trustee. The Cwner Trustee shall remain
liable under the Assigned Documents. to perform all of the obligations.
assumed by it thereunder, all in accordance with ard pursuant to the terms
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and provisions thereof, and to the knowledge ¢f the Cwner Trustee it has
performed all obligations on its part to be performed under the Assigned
Documents on or prior to the date hereof and there has not occured on or
prior to the date hereof any default under any Assigned Docurment by any -
party thereto or any event which, but for the lapse of time cr the giving
of notice or both, would be such default. The Cwner Trustee will pranptly
and duly execute and deliver to the lwoan Trustee such. instruments, docua-
ments and assurances, including, without limitation, amerdments to Sched-
ules A and B hereto, conveyances, financing statements and continuation
statements with respect to financing statements and take such further
action as the Loan Trustee may from time to time reasonably reguest in
order to obtain the full benefits of the Grant of the Trust Indenture
Estate, to carry out more effectively the intent and purpcse of this
Indenture, to establish and protect the rights and remedies created or
intended to be created in favor of the Loan Trustee and the rolders of the
Secured Notes hereunder and to create for the benefit of the rolders of the
Secured Notes a valid first and prior perfected security interest in the
Trust Indenture Estate and to protect the Gwner Trustee's and Lean Trus-
tee's intended interests in the Leased Equipment in the event that, con-
trary to the parties' intent and belief, either the Lease is held to be a
security agreement under the Uniform Cammercial Code, or the Trust Agree—
ment is held not to create a valid trust, including, without limitation,
the prompt recording or filing of counterparts hereof, or of such other
documents with respect hereto, in accordance with the laws of such juris-
dictions, as the Loan Trustee may from time to time reascnably request.

_ SECTION 7.05. Reliance; Acents; Advice of Counsel. The Gwner
Trustee and the Loan Trustee shall incur no liability to anyone in acting
upon any signature, instrument, notice, resolution,  request, consent,
order, certificate, report, opinion, bond or other document Cr paper
believed by them t0 be genuine and believed oy them to be signed by the
- proper rarty or parties. The Owner Trustee and the lLoan Trustee may accept
copies of resolutions of the Boards of Directors of ‘the Lessee and the
Guarantor certified respectively by the Secretary or an Assistant Secretary
of the Lessee and the Guarantor as duly adopted and in full force ard’
effect, as conclusive evidence that such resoluticons have been duly adcopted.
by said Boards and that the same is in full force and effect. As to any
fact or matter dealing with the Lessee the manner of ascertainmment of which
is not specifically described herein, the Owner Trustee and the Loan
Trustee may for all purposes hereof rely on a certificate, signed by the
- President, any Vice President or the Treaswrer or an Assistant Treasurer or
the Secretary or an Assistant Secretary, of the Lessee as to such fact or
matter, and such certificate shall constitute full protection to the Gwner
Trustee and the Loan Trustee. for any action taken cor anitted to be taken by
them in good faith in reliance thereson. The Loan Trustee shall firnish
to the Cwner Trustee upon reqguest such information and copies of such
documents as the Loan Trustse may have ard as are necessary for the Cwner

-29-



Trustee to perform its duties under Article II hereof. In the administra-
tion of the trust hereunder, the Owner Trustee and the Loan Trustee may
each consult with counsel, accountants and other skilled persons to Dbe
selected and retained by it (other than persons regularly in its employ),
and the Cwner Trustee and the Loan Trustee shall not be liable for amything
dene, suffered or amitted in gocd. faith by them in accordance with the
advice c¢r opinion of any such counsel, accountants or other skilled per-
sons. . :

SECTICN 7.06. Not Acting in Individual Capacities. Except as
otherwise expressly provided the Owner Trustee and the Loan Trustee act
nersunder solely as trustees as herein provided and not in their individual
capacities; and all persons, other than the holders of the Secured Notes
and the Trustor -as provided in this Indenture and the Trust Agreement,
having any claim against the Cwner Trustee or the Loan Trustee by reason of
‘the transactions. contemplated hereby, shall, subject to the lien and
priorities of payment as herein provided, lock only to the Trust' Indenture.
Estate for payment or satisfaction thereof.

SECTICN  7.07. No Compensation from Holders ©of Secured Notes
or from Trust Indenture Estate. The Owner Trustee and the Loan Trustee
agree that (except as provided in Secticn 6.04 heresof) they shall have no
right against holders of Secured Notes, the Trustor or (except as expressly
provided herein) the Trust Indenture Estate for any fee as campensation for
their services hereunder. The Loan Trustee acknowledges ard agrees that,
except as may: be specifically agreed upon pursuant to the provisions of
Section. .04 hersof, -the Owner Trustee, the Trustor and the holders of the
Secured Notes shall have rio responsibility or liability for the Loan
- Trustee's initial and pericdic fees and expenses, all of which shall be
- paid in accordance with Section 8 of the Participation Agreement..

N SECTICN 7.08.  No Lien on Trust Indenturs Estate. The Owner .
Trustee . and the Loan Trustee shall have no lien on the Trust Indenture
Estate to securse their indemnificaticn pursuant to Section 20 of the
Lease. :

ARTICLE VIII
SUCCESSCR TRUSTEES AND SEPARATE TRUSTEES

SECTION -8.01. Notice of Successor Owner Trustee or Co-Trustee
or Separate Trustee Under Trust Agreement. In the case of any acpointment-
of a successor to the Cwner Trustee or a co-trustse Or separate trustse
pursuant to the Trust Agresment or any merger, conversicn, consolidation or
sale of substantially all of the business involving the Owner Trustee
pursuant to the Trust. Agreement, the Owner Trustze or the successor Qwner:
Trustee shall give proampt written notice theraof to the Lcan Trustee,
- the Trustor and the holders of all'Secured Notes at ‘the time outstanding.
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SECTION 8.02. Resigration or Removal of Lcan Trustee; Appoint-—
ment of Successor. (a) The Loan Trustee or any successor thersto may
resign at any time without cause by giving at least 30 days' prior written
notice to the Owner Trustee and each holder of a Sécured Note, such:
resignation to be effective on the date specified in such notice. In .
addition, a Majority in Interest of Purchasers may at any time remove the
. Loan Trustee without cause by an instrument in writing delivered to the.
Owner Trustee and the Loan Trustee. In the case of the resignation or .
removal of the Loan Trustee, a Majority in Interest of Purchasers may
appolnt a successor Loan Trustee by an instrument signed by such holders.
If a successor Loan Trustee shall rot have been aprointed within 30 days
after such resignation or remcval, the Loan Trustee or any holder of a
Secured Note may apply to any court of campetent jurisdiction to appoint a
successor Loan Trustee to act until such time, 1£ any, as a successor shall
have been aopomted as above provided. The successor Lcan Trustee. soO
appointed by such court shall immediately and without further act be
superseded by any successor Loan Trustee .appointed as above provided.

(b) Any successor Loan Trustne, howevpr app:)mted, shall ke a
bank having trust powers or a trust company having its principal- place of
business in the continental United States and havz.ng a corbined capital
and surplus of at least $100,000,000, if there be such.an institution
willing, able and legally qualified to perform the duties of the Loan
Trustee hereunder. upon reasonable or custcmary terms.

SECTICN 8.03. Successor Acceptance of Appointment. - Any succes-—
sor Loan Trustee, whether appointed Dy a court or by a Majority in Interest
of Purchasers, shall execute and deliver to the predecessor Loan Trustee an
instrument accepting such approintment, and thereupon such successor Loan
Trustee, without further act, shall beccme vested with all the estate,
properties, rights, powers and duties of the predecessor Loan Trustee here-
under in the trusts hereunder applicable to it with like effect as if
“originally named. the Lcan Trustese hersin; but nevertheless ugon the writ-
ten request of such successor Loan Trustee such predecessor Loan Trustee
shall execute and deliver an instrument transferring to such successor
Loan Trustee, upon the trusts. herein expressed applicable toit, all the
. estates, properties, rights and powers of such predecessor Loan Trustee and
such predecessor Loan Trustee shall duly assign, transfer, deliver and Ry
over to such successor Loan Trustee all moneys or other property then held"
by such pm‘edecessor Loan ’I‘rustoe hereunder.

SECTION 8.04. Successor Loan Trustees By Merger. Any corpo-
ration into which the Loan Trustee may be merged or converted or with which
it may be consolidated, or any corporation resulting from any merger,
conversion or oonsclidation to which the Loan Trustee shall be a party, oOr
any corporation to which substantially all the business of the Locan Trustee
may be transferred, shall, subject to the terms of Section 8. 02( ), be
the Loan Trustee under this Indenturs without further act.
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SECTION 8.05., Appcintment of Additional, Separate and Co-
Trustees. (a) Whenever the Loan Trustee shall deem it necessary or prudent
in order to conform to any law of any jurisdiction in which all or any part
of the Trust Indenture Estate shall be situatsd, or the Loan Trustee shall
pe advised by counsel, satisfactory to it, that it is so necessary or
prudent in the interest of the holders of the Secured Notes, or in the
event that the Loan Trustee shall have been requested to do so by a Ma-
jority in Interest of Purchasers, the Loan Trustee and the Owner Trustee
shall execute and deliver an indenture supplemental hereto and all cother
instruments and agreements necessary Or proper to constitute ancther bank
or trust company Or one or more persons approved by the Loan Trustes,
either to act as additional trustee or co-trustee of all or any part of the
Trust Indenture Estate jointly with the Loan Trustee or to act as seoarate
trustee or co~-trustee of all or any part of the Trust Indenture Zstate '
any such case with such powers as may be provided in such indenture supple—-
mental hereto, and to vest in such bark, trust camnpany or person-as such
additional trustee, separate trustee, co-trustee cr separate co-trustee, as.
the case may be, any property, title, right or power of the Loan Trustee
deemed necessary or advisable by the Loan Trustee, subject to the remaining
provisions of this Section 8.05. In the event the Cwner Trustee shall not
have joined in the execution of such indenture supplamental hersto within
15 days after the receipt of a written request fram the Loan Trustee sO t©
do, or in case an Event of Default shall cccur and be continuing, the Loan
Trustee may act under the foregoing provisions of this Section 8.05 without
the concurrence of the Owner Trustee; and the Owner Trustee hereby appoints
the Loan Trustee its agent and a ttomey to act for it under the foregoing
provisions of this Section 8.05 in either of such contingencies. The
Loan Trustee may execute, deliver and perform any conveyance, assigrment or
other instrument in writing as may be required by any additional trustee,
separate trustee, co-trustee or separate co—-trustee for more fully and
certainly vesting in and confirming to it or him any property, title, right
or power which by the terms of such indenture supplemental hereto are
expressed to be conveyed or conferred to or upon such additional trustee,
separate trustee, co-trustee or separate oco-trustee, as the case may be,
and the Owner Trustee shall, upon the Loan Trustee's request, join therein
and execute, acknowledge and deliver the same; and the Owner Trustee hereby
makes, constitutes and appoints the Loan Trustee its agent and attorney-
in-fact for it and in its name, place and stead to execute, ackncwledge and
deliver any such deed, conveyance, assignent or other instrument in
the event that the Owner Trustee shall not itself execute and deliver the
same within 15 days arfter receipt by it of such request so to do. '

(b} Every additicnal trustee or cc-trustee and separate trustee.
or co~trustee heraunder shall, o the extent permitted by law, be apmmta’i-
and act and the Loan Trustee shall act subject to the *Ollmrg provisions
and conditions: .
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(i) all rights, powers, duties and obligations conferr-
ed and imposed herein upon the Loan Trustee in respect of the receipt,
custedy, investment and payment of mcneys shall continue to be exercised
solely by the Loan Trustae;

(ii) all other rights, powers ard cbligations conferred or
imposed herein upon the Ican Trustee shall be. conferred or imposed upon and
exercised or performed by the Loan Trustse and such additiconal trustee
or co-trustee and separate trustee or co-trustee jointly, except to the
extent that under any law of any jurisdicticn in which any particular act
or acts are to be performed, the Loan Trustee shall be incompetent or
unqualified to perform such act or acts, such rights, powers, duties and

- obligations (including the Tolding of title to the Trust Indenture Estate

in any such jurisdicticon) shall be exercised and performed by such addi-
tional trustee or co-trustee or separate trustee or co-trustee; and

{iii) no power hereby given to, or with resmct to which 1\,
is provz.ded hereby, may be exercised Dy any such additional trustee

co~trustee or separate trustee or co-trustee shall te exercised hereunder

by such additional trustee or oo-trustee or separats trustee or Cco-trustee
except jointly with, or with the consent of, the Loan Trustee.

- If at any time the Loan Trustese shall deem it no longer necessary
or prudent in order to conform to any such law or shall be advised by such
counsel that it is no longer necessary or prudent in the interest of the
holders of the Secured Notes or in the event that the Loan Trustee shalil
have been reguested to do so in writing by a Majority in Interest of
Purchasers, the Loan Trustee and the Owner Trustee shall execute and
deliver an indenture supplemental heresto and all other instruments and
agreements necessary oOr proper or to remove any additional trustee or
co~trustee Or separate trustee co-trustee. In the event that the Owner
Trustee shall not have joined in the execution of such instruments or
agreements or such indenturs supplamental hereto, the Loan Trustee may act
on behalf of the Gwner Trustee to the same: extent provided above.

(¢) Any additional trustee or co-trustee Or separate trustee or
co-trustee may at any time by an instrument in writing constitute the Loan
Trustee its agent or attorney-in-fact, with full power and authority, to
the extent which may be authorized by law, to do all acts and things and

- exercise all discretions which it is authorized or permitted to do or

exercise, for and in its benalf and in its name. In case any such addi~
tional trustee or co~-trustee or separate trustee or co~trustee shall resign
or be removed, or, 1f for any reason such office shall becane vacant, all
the assets, procerty rights, powers, trusts, duties and cbligations of such
additional trustee or co-trustee or separate trustee cr co-trustee, 2as the
case may be, in respect of the Trust Indenture Estate, so far as pemmitted
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by law, shall vest in and be exercised by the Loan Trustee, without the
appointment of a new successor to such additional trustee or co-trustse or
separate trustee or co-trustee unless and wmntil a successor is appointed in
the manner hereinabove provided. :

(d) Any reguest, approval or consent in writing by the Loan
Trustee to any additional trustee or co-trustse Or separate trustee Cr
co~trustee shall be sufficient warrant to such additional trustee or oo~
trustee Or separate trustee or Co-trustee, as the case may be, to take such
action as may be so requested, approved or consented to.

(e} Each additional trustee or co-trustee and separate trustee
or co-trustee appointed pursuant to this Section shall be subject to, and
shall have the benefit of, Articles III, IV, v, VI, VII and VIII hereof
insofar as they apply to the Loan Trustee.

(£) Except as contemplated by clause (1i) of Section 8.05(b)
hereof, notwithstanding any other provisions of this Section 8.05, the
powers of any additional trustee or co-trustee or separate trustee or
co-trustee appointed pursuant to this Section 8.05 shall not in any
case exceed those of the Loan Trustee hersunder,

ARTICIE IX

SUPPLEMENTS AND AMENTMENTS TO THIS
INDENTURE AND OTHER COCUMENTS

SECTION 9.01. Conditions and Limitaticns. Except as provided in
Sections 9.02 ard 9.03 hereof, at any time and fram time to time, but only
upon the written regquest of a Majority in Interest of Investors, (a) the
Owner Trustee and the Loan Trustee shall execute a supplement hereto for
the purpose of adding provisions to or changing or eliminating provisions
of, this Indenture as spec:.fa.ed in such request and (b) the Owner Trustee
shall enter into such written amendment of or supplement to any of the
Assigred Documents, as the parties thereto other than the Owner Trustee may
agree tc and as may be specified in such reguest, or execute and deliver
such written waiver or modification of the terms of any of the Assicned -
Documents, as may be specified in such request; provided however, that,
without the consent of each holder of Secured Motes then cutstanding and
each holder of a beneficial interest under the Trust Agreement, no such
supplement to this Indenture or amendment of or supplement to any of
the Assigned Documents, or waiver or modification of the terms of any
thereof, shall (i) modify any of the provisions of this Section 9.01
or of Sections 6.0l1, .02, 6.03 or 6.04 herscf, the definitions of the..
terms . “"lajor:.ty in Interest of Purchasers” and "Majority in Intsrest of
Investors" contained herein or the definition of "Event of Default”
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contained in the Lease, (ii) reduce the amount or extend the time of
payment of any amount owing or payable under any Secured Note, reduce the
interest pavable on any Secursd Note, or alter or modify the provisions of
Article III hereof with respect to the crder of priorities in which dis- -
tributions thersunder shall be made as tetween the holders of Secured Notes
and the Cwner Trustee, (iii) reduce, modify or amerd any irdemnities in
favor of any holder of Secursed Notes, (iv) reduce the amount or extend the
time of payment of the Rent, Termination Value or Casualty Loss Valie sat
forth in the lLease, (v) modify, amend or supplement the Leases or the
Guarantee or consent to any assigmment of the lease or the Guarantee, in
either case releasing the Lessee or the Guarantor fram their respective
obligations in resgect of the payment of the Rent, Termination Value or
Casualty Loss Value or changing the absolute and wmconditional character
of such obligations as set forth in Section 5 of the Lease ard in the
Guarantee or (vi) subject to Section 6.03 and Article X hersof, remit
the creation of any lien o the Trust Indenture Estate or any part thereof,
except as herein expressly permitted, or deprive the holder of any Secursd
Note then cutstarding of the lien of this Indenture cn the Trust Indenture
Estate or release any property fram the Trust Indenture Estate other than
pursuant. to the express provisions hereof and of the Assigned Documents.

SECTION %9.02. Supplements Not Reguiring Cconsent or Regquest. At
any time property is to e added to the Trust Indenture Estate, the Cwner
Trustee and the Loan Trustee, without the consent of, or any written
request fram any holder of any Secured Note, shall execute a supplevent to
this Indenture for the sole purpose of adding to the Trust Indenture Estate
such property. '

SECTION 9.03. Owner Trustee and Loan Trustee Protected. If in
the opinion of the Qwner Trustee or the Loan Trustee any document reguired
to be executed pursuant to the terms of Section 9.0l hereof adversely
affects any of the rights or cbligations of the Owner Trustee or the Loan
Trustee under this Indenture, the Participation Agrsement or the Lease,
the Cwner Trustee, the Loan Trustee, or either of them, as the case may be,
may in its or their discreticon decline to execute such document.

- SECTION 9.04 Documents Mailed to Holders. - Pramptly after the.
execution by the Owner Trustee or the Loan Trustee of any document entered
into pursuant to Section 9.0l or 9.02 hereof, the Cwner Trustee shall mail,
- by first class registered mail, postage prepaid, a conformed copy therecf
to the Trustor and each tolder of a Secured Note at its address last known
to the Owner Trustee, but the fallure of the Owner Trustee to mail swch
conformed cocpies shall not impair or affect the validity of such document.

SECTICN 9.05. Trust Agreement. The Cwner Trustee agrees that,
so- long as any of the Secured Notes shall be cutstanding, it will furnish

to the Loan Trustee a signed copy of each amerdment or supplement. to the

Trust Agrsement.
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ARTICLE X
MISCELLANECUS

SECTION 10.01. - Terminaticn of Indenture. - This Indenture and
the trusts created hereby shall terminate and this Indenture shall be of
no further force or effect upon the earlier of (i) the payment of the
principal, premium, if any, and interest and any other amounts to beccame
due in respect of all the Notes and all cther amcunts due any holder of a
Note at the time and in‘ the manner required hereby and by the Notes, the
~Lease, and the Participation Agreement and the performance and compliance
by the Cwner Trustee with all epplicable covenants, agrsements, terms and
provisicns hersunder and thereunder, (ii) the sale or other final disposi-
tion by the Loan Trustee of the Leased Equipment constituting part of the
Trust Indenture Estate and the final dist*ibution vy the Loan Trustee of
all moneys or cther property or proceeds constituting part of the Trust
Indenture Estate in accordance with the terms of Article III here of,; or
(iii) twenty-one years less one day after the death of the last survivor of
all the descendants living on the date of execution of this Indenture of
the grandparents of Steven D. Parker, Michael R. Parker and Christcpher G.
Parker of Deerpark, Washington; provided, hcowever, that if any rights,
privileges or cptions under this Indenture shall te or became valid under
applicable law for a pericd subsequent to the 21lst anniversary of the death
of such last survivor {(or, without limitfing the generality of the fore-
going, if legislation shall becare effective providing for the validity or
permitting the effective grant of such rights, privileges and cptions for a
periocd in gross, exceeding the pericd for which such rights, privileges and
opticns are hereinabove statsed to extend and be valid), then such rights,
privileges or cpticons shall not terminate as aforesaid tut shall extend to
and continue in effect, but only if such nentermination and extensicn shall
then be wvalid under applicable law, until such time as the same shall,
under applicable law, cease to be wvalid; otherwise this Indenturs and the
trusts created hereby shall continue in full force and effect in accordance
with the terms herecf. Upon payment in full of the Secursd Notes and all
other obligations provided for in this Indenture, all moneys or cther
oroperty or proceeds constituting part of the Trust Indenture Estate shall
pe paid to the Owner Trustee. The Loan Trustee shall pramptly notify the
Lessee of the terminaticn of this Indenture prusuant to this Section 10.01.
In connection with such terminaticn, the Loan Trustee shall at the expense
of the cwner of the Leased Egquipment file such rsleases and other documents
as may be reasonably  requested and furnished by such owner in- order to
effectuate the purposes of this Secticn 10.01.

SECTION 10.02. No'Legal Title to Trust Indenture Estate in
Holders. The holders of Secured Notes and the Trustor shall have no legal
title to any part of the Trust. Indenture Estate. No transfer, by opera-
ticn of law or ctherwise, of any Secured Note or other right, title and
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interest of any holder of a Secured Ncote or of the Trustor in and to the
Trust Indenture Estate or hereunder shall operate to terminate this
Indenture or the trust hereunder or entitle any successcr or transferee of -
such holder or Truster to an accounting or to the transfer to it of legal
title to any part of the Trust Indenture Estate..

SECTICN 10.03. Sale of Leased Egquipment by Loan Trustee is
Binding. Any sale. or other conveyance of the Leased Equipment or any
portion thereof by the Loan Trustee made pursuant to the terms of this
Indenture or of the Lease shall bind the Trustor and the holders of the
Secursd Notes and shall be effective to transfer or convey all right, title
and interest of the Loan Trustee, the Cwner Trustee, the Trustor .and
such holders in and to such Leased Equipment. No purchaser or other
grantee shall be required to inquire as to the authorizaticn, necessity,
expediency or regularity of such sale or conveyance or as to the applica-
tion of any sale or cther proceeds with respect thersto by the Loan Trust-
ee. - : :

. SECTICN 10.04. Indenture for Benefit of Cwner Trustee, Loan
Trustee, Trustor and Holders of Secured Notes Only. Nothing in this
Indenture, whether express or implied, shall re construed to give to any
perscn other than the Cwner Trustee, the Loen Trustee, the Trustor and the
holders of the Secured Notes any legal or eguitable right, remedy or claim
under or in respect of this Indenture or any Secured Note.

- SECTICN 10.05. Notices.  Unless otherwise expressly specified or
permitted by the terms hereof, all notices shall be in writing, mailed by
certified mail, postage prepaid, and (a) if to the Cwner Trustee, addressed
to it at 79 South Main Street, Salt Lake City, Utan 84111, Attention:
Corporate Trust Department, (b) if to the Loan Trustee, addressed to it at
79 South Main Street, Salt lLake City, Utah 84111, Attention: Corporate
Trust Cepartment, (c) 1f to any holder of a Secured Note, addressed to such
holder at such address as such nolder shall have furnished by notice to the
Cwner Trustee and the Lcan Trustee or, until an address is so furnished,
addressed to such holder at its address set forth on Schedule C attached
hersto, and {(d) if to Trustor, azddressed to it at West 80 Century Rcad,
Paramus, New Jersey 07652, Attention: Vice President, Director, Lease
Financing. Whenever any nctice in writing is required to be given by the
Owner Trustee, the Trustor, the Loan Trustee or any holder of a Secured:
Note to any of the other of them, such notice shall only be deemed given
and such requirements satisfied three days after the date of deposit in the
United States mail, with proper postage prepaid . for first class registered
mall, return receipt requested, addressed to the address of thé agpropriate.
party for purposes of notice hersunder; provided, however, -that a telepghon-
ed, telegraphed, telexed or telecopied notice shall e deemed effective for
all purposes of this Indenturz on the date such notice is transmitted if a:
written confirmation of such notice is deposited in the United States mail,
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postage prepaid, retwn receipt requested and addressed as aforesaid,
within three days of the date on which such notice is transmitted. Any
such party may changs the address to which notice to such party shall ke
sent by giving notice of such change to such other parties.

SECTICN 10.06. Severability. Any provision of this Indenture
which is prohibited or unenforceable in any jurisdiction shall, as to
such Jjurisdiction, be ineffective to the extent of such pronibition or
unenforceability without invalidating the remaining provisions hereof, and
any such prchibition or unenforceability in any . jurisdiction shall noct
~invalidate or render unenforceable such prov:.s:.on in any other juris-
diction.

SECTION 10.07. Separate Counterparts. This Indenture may te
executed by the parties hereto in separate counterparts, each of which when
-s0 executed and deliverad shall e an original, but all such counterparts
shall tcgether constitute tut cne and the same instrument. It shall rot be
necessary, when making prcof of this Indenture, to prcduce or acccunt for
more than one ccounterpart.

SECTION 16.08. Successors and Assigns. All covenants and
agreements contained herein shall e binding upcn, and inure to the benefit
of, the Cwner Trustee, the Lcan Trustee, the Trustor and each helder of a
Secured Note and their respective successors and - assigns. 2ny request,
notice, directicon, consent, walver or other instrument or action by, the
Trustor or any nolder of a Secured Note shall bind the successors and
assigns of such party. This Indenture and the Trust Indenture Estate shall
not ‘be affected by any amendment or supplement to the Trust Agreement or by
any other action taken under or in respect of the Trust Agreement, except
that each reference in this Indenturs to.the Trust Agreement shall mean the
Trust Agreement as amended and supplevented from time to time.

SECTION 10.09. Payments on Business Day. Notwithstanding any
provision hereof to the contrary, any payment pursuant to this Indenture
due on a day which is not a Business day shall be paid on. the next day
which is a Business day.-

SECTION 10.10. ‘Wwritten Changes Cnly. No term cr provision of
this Indenture or the Secured Notes may be changed, waived, discharged or
terminated orally, but cnly by an instrument in writing signed by the party
or other person against whcm enforcement of the change, waiver, discharge
or terminaticn 1s sought; and any waiver of the terms hersof or of any
Secured Ncte shall be effective only in the sceca.f:.c instance and for the
specific purpcse given. :

SECTION 10.1l. FEeadings.: The headings of the varicuds Articles
herein are for convenience. of referencde only and shall not define or limit
any of the . terms or provisiocns nereof.
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SECTION 10.12. Governing Law. This Indenture shall in all
respects be governed by, and construed in accordance with, the laws of the
State of Utah.

IN WITNESS WHEREOF, the parties hereto have caused this Indenture
to be duly executed, and the respective seals of such parties to be here-
unto duly affixed, by their respective officers thereunto duly authorized,
as of the day and year first above written.

[Seal] ’ FIRST SECURITY STATE BANK,
- ' not in its individual capacity,
Attest: but solely as Owner Trustee

J‘d( A J ML”‘ v /1 ) f*
: b o b s e
A AL 7 M", ~ 5. f.f‘ { f«l’/“}{"ﬁ‘" A’:,I'\'!'ﬂ“
YA

e,
g } ,,/rv /,,.-ﬂ:‘» P
e ' .”{ / - ff’ -
By " v i "'"""’?’ ,t' ,.»’”1‘ Cew A e
‘?it e: (LS H/?’
ASERETANY

[Seall _ FIRST SECURITY BANK OF UTaH, N.A.,
Loan Trustee,

Attest:

By { ’l WA LLJW ,M ”;/m

eI CORPORATE TRUST COUNEEL
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STATE OF UTAH

COUNTY OF SALT LAKE

195/

' o df e Tt
A (On thisg)2+- day of - —~1980- pefore me personally appeared
0«&«/{,,-% Tn gL, to me personally kncwn who being by me duly sworn, says
At he is &« 7p../(lthec). Of FIRST SECURITY STATE BANK, that one of the

seals affixed to the regomg instrument is the seal of said Utah banking
corporation, that said instrument was signed and sealed on behalf of said
Utah banking corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the free
act and deed of said Utah banking corporation, not in its J.nd1v1dual
capac:tty but solely as Cwner Trustee.

before me personally appeared
to me personally known, who being by me duly sworn, says
ETRUST Couneppf FIRST SECURITY BANK OF UTAH, N.A., that one
of the seals affixed to the foregoing instrument is the seal of said
national banking association, that said instrument was signed and sealed on
behalf of said naticnal banking association by authority of its Bocard of
~Directors, and he acknowledged that the execution of the foregoing instru-
ment as the free act and 'deed of said national banking association, both
in its individual capacity and as Loan Trustee.

My Cammission expir




SCHEDULE A
to the
Indenture

DESCRIPTION CF EQUIPMENT

A.A.R. Mechanical Designation:

Builder's Specifications:

Quantity:

Reporting Marks:

13500 gallen naminal capacity Liquid
Sulfur Tank cars, manufactured
by Richmond Tank Car Company

D.0.T. 111A100W1

100 ton, exterior coils, est. lt. wt.

63,600 1lbs., 6" - 3/4% Density
Fiberglass insulation, 3/16" F & D
Heads, 11 Ga. steel welded shell,
Length over strikers - 41'4", Truck
centers 30'4", OQAL~-37'-7", AAR
M~-301-E Draft Gear, Truck mounted

" W/ABD airbrakes, Vertical handwheels,

52600-HT Couplers, Y-40A-HT Yokes,
100~ton Barber Trucks, 5'-10" wheel-
base with 3. 11/16" Spring Travel, 6
1/2" x 12" Roller type bearings,
steel H-36 Class "U" wheels, unlined,
4" Carbon steel steam Jacketed tall
valve bottom outlet. '

46
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SCHEDULE B
to the
Indenture

PRINCIPAL AND INTEREST PAYMENT SCHEDULE
SECURED NOTES DUE 1996

(For each Note Issued on
the 198l Closing Date)

' % of Original
Payment Date Principal Amount
July 2, 1981 6.86250000*
Jan. 2, 1982 19.95385126
July 2, 1982 ' 7.44742509
Jan. 2, 1983 9.36892624
July 2, 1983 ‘ 7.30091063
Jan. 2, 1984 9.51544152
July 2, 1984 7.13205265
Jan. 2, 1985 9.68429979
July 2, 1985 6.93744380
Jan. 2, 1986 ~ 9.87890834
July 2, 1986 6.71315713
Jan. 2, 1987 a .. 10.10319375
July 2, 1987 6.45466684
Jan. 2, 1988 10.36168439
July 2, 1988 6.15675675
Jan. 2, 1989 12.52807788
July 2, 1989 5.67094352
Jan. 2, 1990 14.88237601
July 2, 1990 4.96857179 -
Jan. 2, 1991 15.58474723
July 2, 1991 4.15908841
Jan. 2, 1992 16.39423105
July 2, 1992 _ 3.22615879:
Jan. 2, 1993 13.40346008.
July 2, 1993 2.45013956
Jan. 2, 19%4 ' 10.66806176
July 2, 1994 ‘ ~1.82352300
Jan. 2, 1995 ' 10.21301194
July 2, 1995 1.18382446
2,

Jan. 1996 ' 16.70939121

* Assumes interest from January 19, 1981. Actual amount will vary
depending on the Closing Date. '
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SCHEDULE C
to the
Indenture

INFORMATION FOR NOTICES,
REGISTRATION OF SECURED NOTES
AND PAYMENTS

PURCHASER:
In case of notices:

STATE COF WISCONSIN INVESTMENT BCARD

244 West Washington Avenue

Madison, Wisconsin 53702

Attention: Investment Director, Private Placement

In case of all payments on account of the Secured Notes: by
crediting (in the form of bark wire transfer of immediately available
funds) as follows: .

First Wisconsin Naticnal Bank of Milwaukee, Milwaukee, Wisconsin,
for depos:.t to the account of the State Treasurer, with receiving
bark to give telephonic advice of receipt and source of funds to
State of Wisconsin Investment Board.

with written notice to the Purchaser of the identity' of the transaction and

what portion of the payment constitutes payment of principal of -and inter-.
est on its Secured Note(s).
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