RALPH L. McAFEE
HENRY W. 0eKOSMIAN
ALLEN F. MAULSBY
STEWARD R, BROSS, JR.
HENRY P. RIORDAN
JOHN R. HUPPER
SAMUEL C. BUTLER
WILLIAM J. SCHRENK, JR.
BENJAMIN F. CRANE

FRANCIS F. RANDOLPH, UR.

JOHN F. HUNT
GEORGE J. GILLESPIE, IIT
RICHARD S. SIMMONS
WAYNE E. CHAPMAN
THOMAS D. BARR
MELVIN L. BEDRICK
GEORGE T. LOWY
ROBERT ROSENMAN
+AMES H. DUFFY
ALAN Jd. HRUSKA
JOHN E. YOUNG
JAMES M. EDWARDS
DAVID Q. ORMSBY

" DAVID L. SCHWARTZ

RICHARD . HIEGEL

&

ONE CHASE MANHATTAN PLAZA

NEW YORK, N. Y. \00O@EC 31 1980 -9 5 AM

CRAVATH, SWAINE MOORE 1

2695

REGORDATION 8O, . .......Filod 1425

COUNS|
MAURICE T.
CARLYLE E.

FREDERICK A. O, SCHWARZ, JR.
CHRISTINE BESHAR

ROBERT S. RIFKIND

DAVID BOIES

oS .
:::T:::DOYWKNWOOD 212 HANOVER 2-3000 :Ls:::lfa; oLL:sA::;C
mowno W aie 1 0@ reLex INTERSTATE COMMERCE COMMISSION Scsmncd s omes
THOMAS R. BROME 9 5 RCA 233663 y
ROBERT D. JOFFE a e

WupD 125547

omenr ¢ RO MO ety U0 25597

ALLEN FINKELSON
RONALD S. ROLFE

OHN H, MORSE
HAROLD R. MEDINA, UR.

JosEmPH CABLE ADDRESSES o= CHARLES R. LINTON
PAuL C mlﬁ 3 l 1980 g i Ahi CRAVATH. N. Y. ) WILLIAM B. MARSHALL
MARTIN L. SENZEL e CRAVATH, PARIS @ x ROYALL VICTOR
DOUGLAS D. BROADWATER CRAVATH, LONDON E. C. 2 = ™ LCALLEN H. MERRILL
ALAN C. mmE GOMMERcﬁ COMM'SS|0N ;" LACE DE LA CONCORDE
RICHARD L. HO - UZ5008 PARIS, FRANCE
JOSEPH A. MULLINS (g TELEPHONE: 265-81-54
MAX R. SHULMAN 0 6 ’j 3 X TELEX: 200530
WILLIAM P. DICKEY 0 - 3 & 6 ™

STUART W. GOLD (/) 33 TWROGMORTON STREET
JOMN W. WHITE c.

TIRPHONE -608-1421
TELEX: 8814901

~JOHN E. BEERBOWE? 6 ,g 5

RECOADATION NO. Flles 1

e Date w
=5 AM

) NZE
DEC 3119809 25 16 Easagen, B G,
INTERSTATE COMMERCE COMM!SSWN

The Dow Chemical Company
Lease Financing Dated as of December 11, 1980
1999

December 24, 1980

14% Secured Notes Due January 2,

Dear Ms. Mergenovich:

49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, as amended, I. enclose
herewith on behalf of The Dow Chemical Company for filing
and recordation counterparts of the following agreements:

(1) Trust Indenture and Security Agreement dated
as of December 1, 1980, between Valley Bank Leasing,
Inc., as Owher, and Mercantile-Safe Deposit and Trust
Company, -as Trustee. ;

Pursuant te'

(2) Bill of Sale dated as of becember3l, 1980,
from The Dow’'Chemical Company, as Seller, to Valley
Bank Lea51ng, Inc., as Buyer. - é
%

(3) Lease of Railroad Equipment dated as‘éf
December 1, 1980, between The Dow Chemical Company,

‘as Lessee, and Valley Bank Leasing, Inc., as Lessor.

The names and addresses of the partles to the s
‘aforementioned agreements are as follows:

LQUEODN, EC2N 28R, ENGLAND



(1) Lessee-Seller:

The Dow Chemical Company
2020 Dow Center
Midland, Michigan 48640.

(2) Trustee:

Mercantile-Safe Deposit and Trust Company
2 Hopkins Plaza
Baltimore, Maryland 21203

(3) Owner-Buyer-Lessor

Valley Bank Leasing, Inc.,
234 North Central Avenue
Phoenix, Arizona 85004.

Please file and record the documents referred to
in this letter and index them under the names of the Lessee~
Seller, the Trustee and the Owner-Buyer-Lessor.

The equipment covered by the aforementioned documents
appear on Exhibit A attached hereto, and also bears the legend
"Ownership Subject to a Security Agreement filed with the
Interstate Commerce Commission".

There is also enclosed a check for $150 payable to
the Interstate Commerce Commission, representing the fee for
recording the Trust Indenture and Securlty Agreement Bill of Ssale,
and the Lease of Railroad Equipment.

Please stamp all counterparts of the enclosed documents
with your official recording stamp. You will wish to retain
one copy of the instruments for your files. It is requested that
the remaining counterparts be delivered to the bearer of this
letter.

Very truly yours,

M Sdten

Jeffre M. Stein
As Agent for The Dow Chemical
Company

Agatha L. Mergenov1ch, Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Encls.
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Washington, B.L. 20423 12/31/80 -
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OFFICE OF THE SECRETARY

Jeffrey M. Stein
Cravath, Swaine & Moore
One Chase Manhattan Plaze
New York, N.Ya.1Q095;.

g
b

Dear ‘ o ' ' i

Sir:s

The enclosed document {s) was recorded pursuant to the pri

sions of Sectlon 11303 of the Interstate Commerce Act,49 U
B

11303, on - at , and assigned re
12/31/80 - 9:55am ﬂw
|

recordation number (s).
1269.,1269-~A & 1269.-B /
Sincerely yours, '

/97 ;(. ﬂz f/(‘r"( d

Agdtha L. Mergehov1c7
!

Secretary

Enclosure (s)

SE-30
(7/79).
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TRUST INDENTURE AND SECURITY AGREEMENT
Dated as of December 1, 1980
Between
VALLEY BANK LEASING, INC.,
and

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
Trustee

14% Secured Notes due January 2, 1999

[Sale and Leaseback of Covered Hopper Caré]ﬂ




TABLE OF CONTENTS

Section

GRANTING CLAUSE +.eueerensasnscscoenaiononsnsnsananns

l.

DEFINITIONS ........‘!..l...A.lO..‘;....‘...‘..l....

1001 Definitions l..'.I'.II.l....;Ol..'l......
THE NOTES o'o‘o"o.ro...ooo'.--o......-o.'.“ooo-co..

1 2.01 Creation Of the NOLES +eeeeeeeceeeeneses

2,02 Execution and Authentication of Notes ..
2.03 FOrm Of NOteS seeeesvecceccsasencsnsasnes
2,04 Issuance and Terms Of Note€S .cvviececsaes
2.05 - Payments from Trust Indenture Estate’

Only; No Personal Liability of
) Owner Or TruUStee ceeccescesccssnscnsoans
2.06 Method oOf Payment ...eceececesvoceoncscnse
2.07 Application of Payments ...cceecececacsas
2.08 Transfer and Exchange of Notes ...ie00.40
2.09 Mutilated, Destroyed, Lost

Oor Stolen NOtES cievveccoscsonescsannans
2.10 Payment of Expenses on Transfer ....c.e..
2.11  Notice of Prepayments ccceeeeccccscsecass

RECEIPT,.DISTRIBUTION AND APPLICATION OF
INCOME FROM TRUST INDENTURE ESTATE ...ccveacecs

3.01 Application Of ReNt ceeeveecevecaccccona

3.02 Application of Casualty and
Termination Payments .euieecesccaccscss
3.03 Application of Other AmOUNtS .cieescccss
3.04  Retention of Amounts by Trustee '
After Default ....cccicicecccnncoscnse
3.05 Application of Payments After :
Declaration of Default ...ccceveavecnas
3.06 Investment of Certain Payments
Held by the TruStee i.cesececsocssncse

DEFAULTS: REMEDIES OF TRUSTEE tesessssansercnns
4.01 Occurrence of Indenture

Event of Default ..iieeeecctnccnnnces
4-02 Remedies e e e e e 000008000 cs00 0 s0sa0 OO0

- Page

PI-l

- TI-3

TI-3
TI-6

TI-6
TI-6
TI-7
TIi-10

TI-10
TI-11
TI-11
TI-12

TI-12

-TI-13

TI-13

Ti-13
TI-13

TI-14
TI-15

TI-16

TI-16

'TI—l7

TI-18

TI-18
TI-21



Sect1on

51

5.01
5.02"
5.03
5.04
5.05
5.06

5.07

De 08

5.09
PUTIES-
6.01

6.03

- 6.04

7,01

7.02

Z -03
7.04

7,05

7.06 .

7.07 .

7.08

AMENDMENTS 0.."-.'.--oo.nco-.'.cotonco‘-.ﬁooboooﬂc

.01

MISCELLANEOUS ‘&.ovvesonnnnecenintesesanness
9.0l

- No Segregation of Moneys;

,Rellance, Agents; Advice

'Amendments....,.}....,....,;,,}..,..,

ii

- Page

‘AGREEMENTS OF OWNER, CERTAIN*RiGHTS OF OWNER ..

App01ntment of Trustee as’ Attorney ceses
Payment of Moneys tO Trustee eeoeveesfooces

‘L1m1tat1ons on Actions of owner ...heeee

Mlscellaneous Covenants».,...,...3......
D1scharge of ‘Liens R EELEE LR R TR S PR

‘Llablllty of Owner Under =

Other Documents -.0.0.0.0’.-0..-..-.00:

Notice of Defaults, Furnishlng

Of Documents c..-oco.ooo.olcnoo.. O:Qo

" Certaih Rights of OWner .....ceececloces

Satisfaction of Undertaklngs P

OF TRUSTEE ....oo..o.oo..o..o..-o.o-oooo

Action upon Indenture Default:

or Indenture Event of Default ........

Action upon Instructlons Generally eoees

Indemnification, etc. ...............5..
No Dutles Except as Spec1f1ed ......2.;.

THE TRUSTEE occo.o...ooI.oontonooo.ooiocf‘oo'-'..

Acceptance of Trusts and. Dutles T P
Absence of Certain DUties sesececcecloons
No ‘Representations or Warrantiés .......

NO Interest l......l..'f.fif...."‘..ﬁv.!.

P

of Counsel .....'........;I.l...l'I.‘.'
Not Acting in Individual Capacity ..:.,..

No Compensation from Holders of Notes

or from Trust Indenture Estate ....
Re81gnatlon or Removal of Trustee,

App01ntment of Successor cescsscsesene

Terminatlon of Indenture .}.;,......,

TI~-24

TI-24
TI-25
TI-25
T1-25
TI-28

TI-29
TI-29
TI-29
TI-30
TI-30
TI-30

TI-31
TI-31

‘TI 31

TI-32

TI- 32
TI -32
TI 32

TI-33

TI-33
TI-34

TI-34
TI-34
TI-36
TI-36

TI-36

TI-36




iid

Section , ’ Page

9.02 Sale of Collateral by Trustee Binding .. TI-37
9.03 Indenture for Benefit of Parties

. and Holders of Notes Only ...ceseeeess TI=37
9.04 NOtiCeS ceceeevsersoccesscccoscsesesaecseaoes TI-37
9.05 Immunities ...cevesceciocccscscascasannae TI=37
9.06 . SeverabilitV ccvecveescecsccssascsncasssas TI-38
9.07 Written Changes Only .cceeecscescncossess TI-38
9.08  CounterpartS ccecesecsessesscsccsscanssess TI-38

9,09 Successors and ASSigNS .sccescevsssessses TI-38
9.10° - Headings; References, etC. «¢ececcecees.. TI-38
9.11 Governing Law cecececssoccscccasssasesces TI-39

SCHEDULE I_‘Description of UnitS S s eees0nsese0seesoe TI-41 )
SCHEDULE II——Allocation SChEdL’lle S$eesevsescccnvessse TI-42
SCHEDULE III--Prepayment Premiums e s ss vt er s s TI"'43



TRUST INDENTURE AND SECURITY AGREEMENT
dated as of December 1, 1980, between VALLEY
BANK LEASING, INC. (the "Owner"), and
MERCANTILE- SAFE DEPOSIT AND TRUST COMPANY
(the "Trustee").

-Pursuant to the Part1c1patlon Agreement’ (capltal—
ized terms used herein having the meanings specified in
Section 1 hereof), the Owner has agreed to purchase the
Units from the Lessee. The Units will be leased back by
the'Lessee from the Owner pursuant to the Lease.

The Purchasers have agreed, pursuant to the -~
Part1c1patlon Agreement, to provide financing for 75.5% of
‘the cost of the Units by purchasing the Owner's 14% Secured
Notes due January 2, 1999, to be issued pursuant to this
Indenture in an aggregate principal amount not to exceed
$8,449,582.50.

In order to induce the Purchasers to purchase the
Notes, the Owner desires to grant to the Trustee a security
interest in the Units and to assign to the Trustee for
security purposes the rights (other than those hereinafter;
specifically excluded) of the Owner 1n, to and under the '
Lease. - ‘

NOW, : THEREFORE , in consideration of the agree-
ments and the covenants hereinafter contained, the parties
hereto hereby agree as follows:

GRANTING CLAUSE

‘The Owner does hereby grant, bargain, sell,
release, convey, assign, transfer, mortgage, hypothecate,
pledge, create a security interest in, set over and confirm
unto the Trustee, its successors and assigns, the following
described property, rights and privileges (hereinafter
collectively_called.the "Trust Indenture Estate"):

(1) all rlght, title and interest of the Owner in
and - to the Unlts, 1nc1udlng, without limitation, all’
additions, alterations or modifications thereto or
replacements of any part thereof, whether such Units,
additions, alterations, modifications or replacements
are now owned or hereafter acquired by the Owner,

TI-1



includlng, without 11m1tat10n, any securlty interest
‘therein of the Trustee which may ‘be deemed to be
created by the Lease, o

(2) all the Owrer' s rlght, t1t1e and 1nterest, _
powers, privileges and other benefits under the Lease,
including, without 11m1tat10n, the -immediate rlght to
receive and c¢ollect all rentals, proflts and other
gums payable to or recelvable by the Owner from the
Leesee under or pursuant to the provisions of the
Lease whether as rent, casualty or termlnatlonfpay-
ment, indemnity, 11qu1dated damages, or otherwise, and
the right to make all waivers and agreements, to give
all notices, consents and releases, to take all action
Upon the happening of an Event of Default spec1f1ed in
the Lease, and to do any and all other things- whatso—
ever which the Owner is or may become entitled to do
under the Lease; provided, however, that there|are
spec1f1cally exempted, and reserved from the Trust
_Indenture Estate the following descrlbed propertles,
rlghts, interests and privileges: (i) any amounts of
1ndemnity payable to the Owner (except amountsllntended
to satisfy the Owner's obllgatlons ‘hereunder) pursuant
to. Sections 6 and 9 of the Lease (including 1nterest
thereon under Section 16 of the Lease), (1ii) any amounts
- ‘of indemnity payable under the Indemnity Agreement, .
(111) the rlghts of the Owner enumérated in Sectlon §
5,08 hereof and (iv) any insurance proceeds payable to
thé Owner under the. public llablllty policies malntalned
_ by the Lessee pursuant to Section 7 of the Lease,

(3) all the Owner's r1ght, t1tle and 1nterest in
and to the Bill of Sale; _

(4) all moneys and securltles dep051ted or
required to be dep051ted with the Trustee. pursuant to
any term of -this Indenture or the . Lease and held or
required to be held by the Trustee hereunder-

(5) all rents, issues, proflts, products, rev-
enues and other 'income 'of all property from - time to
‘time on or after the ‘date of this Indenture subjected
or requlred to be subjected to the lien of thls
Indenture, and all right, title and interest of every
nature’ whatsoever of the Owner in and to the same and
every part thereofo ‘and :

:(6) all proceeds of the foregoing.
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. The assignment and security interest created by the fore-
~going shall attach upon the delivery of this Indenture.
,Concurrently with the delivery hereof, the Owner is deliv-

ering to the Trustee the executed original counterpart of

‘the Lease. :

TO HAVE AND TO HOLD all the aforesaid propetty
unto the Trustee, its successors and’ assigns in trust
for the benefit and security of the holders from time to
time of the Notes without any priority of any one 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, and the Owner
hereby binds itself and its successors and assigns, to
warrant and forever defend to the Trustee and ltS succes-
sors and assigns the aforesaid property.

~ PROVIDED, HOWEVER, that if the principal, premium,
if any, interest and any other amounts to become due in
respect of all the Notes and all other amounts 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 shall have been paid. and the Owner and the Lessee’
‘shall have performed and complied with all the covenants,
agreements, terms and provisions to be performed or com-
plied with by them hereunder or thereunder and there shall
exist no Indenture Default or Indenture Event of Default,
then this Indenture and the rights hereby granted and
assigned shall terminate and cease; otherwise to remain in
full force and effect.

Accordingly, the Owner, for itself and its
successors .and assigns, agrees that all the Notes are to be
issued and delivered, and that all property subject or to
become subject hereto is to be held, subject to the further
covenants, conditions, uses and trusts hereinafter set
forth, and the Owner, for itself and its successors and
assigns, hereby covenants and agrees with the Trustee, for
the benefit and security of the holders from time to time
of the Notes, and the Trustee agrees to accept the trusts
and duties hereinafter set forth, as follows:

SECTION 1. DEFINITIONS
SECTION 1.01. Definitions, Unless the context

otherwise requires, for all purposes of this Indenture the
following terms shall»have the folloylng meanings:
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"Afflllate" of any ‘corporation shall mean any

'corporatlon which, dlrectly or indirectly,

.ot 1is controlled by, or is under common con
such corporation. For the’ purposes of this
tion, "control® (including "controlled by"

common control Wlth"), as used .with respect
corporation, shall mean the possession, dir
indirectly, of the power to direct or cause
direction of the management and policies of
corporation, whether through the ownership

securitles or by contract or otherw1se.

"Business Day" -shall have the meanlng
~ the Lease.

controls
trol with,
defini-
ind “under
to any
ctly or
the

such -
f_VOtiﬁg

[~

€
o)

glven in

"Bill of Sale",shall have the meaning given in

. the Lease.

."Casualty" shall mean a Casualty Occur
- defined 1in the Lease.

"C1081ng Date" shall have. the: meanlng
the Part1c1patlon Agteement.

"Collateral“ shall -medn all the tangib
ertles included 1n ‘the Trust Indenture Esta

. “"Corporate Trust Offlce" shall mean the
¢otporate trust office of the Trustee, which,
notice of a change of address of such office

by the Trustee, shall be at 2 Hopkins Plaza
Box 2258, Baltimore, Maryland 21203, Attent
Corporate Trust Department.

rence ‘as

given in

1e prop-
te.

principal
until

is given
¢ [P. O.

ion of

'Declaratlon of Default” shall have the meaning

'given in Sectlon 4.01.

‘ “Indemnlty Agréement” shall mean the Tax Indem-
- nity Agreement dated as of the date hereof between the

Lessee and the Lessor, as the same may from
tlme be amended or supplemented. :

_ "Indenture Default" shall mean an even
dition which after notice or lapse of time,
"would become an. Indenture Event of Default.

_‘"Indenture_Event,of,Default"
" ing given in Section 4.01.

'“IhVestments“

TI-4
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of the United States of Amerlca or obllgatlons for_
which the full faith and credit of the United States
of America is pledged to provide for the payment of
principal and interest, (ii) certificates of deposit
or banker's acceptances of domestic commercial banks
having total assets in excess of $1,000,000,000, other
than those of Mercantile-Safe Deposit and Trust
Company, and (iii) repurchase agreements of either of
the above, in each case maturing in not more than 90
days from the date of such investment.

"Lease" shall mean the Lease of Railroad Equip-
ment dated as of the date hereof between the Owner and
the Lessee, as the same may from time to time be
amended or supplemented.

_ "Lessee" shall mean The Dow Chemical Company, a
Delaware corporation, and its successors and assigns
permitted by the Lease.

"Majority in Interest of Note Holders" shall
mean, as of a particular date of determination, the
holders of at least 66-2/3% in aggregate principal
amount of all Notes outstanding as of such date
(excluding any Notes then held by the Owner or- the
Lessee or any Affiliate of either thereof unless all-
Notes then outstanding are held by the Owner and its
Affiliates).

"Notes" shall mean the 14% Secured Notes due Jan-—
uary 2, 1999, of the Owner issued hereunder.

) "Owner".shall mean Valley Bank Leasing, Inc., an
Arizona corpOration, and any successor complying
with the provisions of Section 5 of the Partlcipatlon
. Agreement,.

"Participation Agreement" shall mean the Par-
ticipation Agreement dated as of the date hereof among
the Lessee, the Owner and the Purchasers, as the same
may from time to time be amended or supplemented.

"Purchase Price" shall have the meaning given 1n
the Part1c1pat10n Agreement.
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mPurchasers shall mean State of Wisconsin
Investment Board, and Lutheran Brotherhood._

"Termlnatlon" shall ‘have the meanlng glven in
the Lease.

"rrustee" shall mean :Mercantile~Safe Deposit and
‘Trust Company, a Maryland corporation, in its -capacity
as trustee under this Indenture, and: its successors
-and assigns permitted by Section 7.08. '

"rrust Indenture Estate"” shall have the meaning
given in the Granting Clause -hereof.

"Units" shall mean the units of railroad equip-
-mént described in Schedule I hereto and any |Improve-

" ment (as defined in the Lease) relating theqeto which
becomes the property of the Owner pursuant to § 9 of
‘the Lease; provided, however that any such units which
shall not have been .acquired by the Owner pursuant to
the Partlcipatlon Agreement on or prior to Decem-
ber 30, 1980, shall be excluded from this Indenture
“and not 1ncluded in- the term "Unlts“

:-g§$ECT10N 2. THE NOTES

SECTION 2,01. Creatlon of the Notes. The Notes
shall be issued hereunder and secured hereby. Except as
otherwise provided in Section 2.09, the aggregate\prlnCLpal
amount of Notes which may be outstanding at any one time
hereunder shall be limited to §$8,449,582.50.

SECTION 2.02. Execution and Authentlcatlon of
Notes. Each Note issued hereunder shall be executed and
delivered on behalf :of the Owner by its officers. thereunto
‘duly authorized, shall be dated the Closing Date and shall
‘be in denominations of not less than $250,000. Any Note
-may be 81gned and sealed by a person who, at the actual
date of the execution of such Note, is an offlcerjof
the Owner although at the nominal date of :such Note such
person may not have been an officer of the Owner.\ No Note
shall be secured by or entitled to any benefit under this
Indenture or be valid or obligatory for any purpose unless
there appears thereon a certificate of authentication in
the form provided for in Section 2.03 executed by \the
Trustee by the manual 51gnature of one of its authorized
_offlcers, ‘and such certlflcate upon any Note shall be
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conclusive evidence that such Note has been duly authenti-
cated and delivered hereunder.

SECTION 2.03. Form of Notes. The Notes shall be
in substantially the form set forth below:

[FORM OF NOTE]

'VALLEY BANK LEASING, INC.
14% SECURED NOTE DUE JANUARY 2, 1999

(SECURED BY LEASE OBLIGATIONS OF THE DOW CHEMICAL COMPANY)

VALLEY BANK LEASING, INC. (the “Owner“), hereby
promises to pay to
or registered assigns, the principal sum of §
together with interest on the unpaid principal amount from'
the date of this Note until payment in full of such prin-
cipal amount at the rate of 14% per annum (computed on the -
basis of a 360-day year of 12 30-day months), which princi-
pal and interest shall be payable as follows: principal
and interest payments shall be made in 36 consecutive
semiannual installments on July 2 and January 2 in each
year commencing July 2, 1981, calculated so that the amount
of pr1nc1pa1 and interest payable on each such date shall
be in proportlon to the amount of pr1nc1pa1 and interest
set forth in respect of such date in Schedule II to the
Indenture hereinafter referred to and such installments of
principal shall completely amortize the principal amount of
this Note; provided, however, that the amount of interest
payable on any January 2 may, at the option of the Owner,
be prepaid.on the last Business Day (as defined in the
Indenture) of the next. preceding calendar year.

‘ Interest on any overdue principal and (to the
extent permltted by applicable law) any overdue interest
shall be paid, on demand, for the period from and including
the due date to but excludlng the date paid, at the rate of
15% per annum (computed on the basis of a 360—day year of
12 30-day months). If any payment due hereon is payable on
other than a Business Day, such payment shall be payable on
the next day which is a Business Day.
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- The Owner agrees to prepay this Note as|contem-
plated by Section 3.02 of the Trust Indenture and|Security
Agreement dated as of December 1, 1980 (the "Indenture" Y
between. the Owner and Mercant11e-Safe Deposit and | Trust
Company, as trustee thereunder (in.such capacity, the _
‘"Trustée"). The Owner may also prepay .this Note as con-
templated by Section 4.02 of the Indenture. This Note is
not otherw1se subject to prepayment. :

Pr1nc1pal, premium, if any, and interest shall be
payable:. in such coin or currency of the United States of
‘America as, at the time of payment, shall be 1ega1 tender
for the payment of public and private debts, at the prin-
cipal corporate trust offlce of the Trustee, wh1ch at the -
- date hereof is located at 2 Hopkins Plaza, Baltlmore,
Maryland, or as otherw1se provided in Section 2. 06 of the
“Indenture.

: : All payments to be made by the Owner hereunder
and under the Indenture shall be made only from the Trust
Indenture Estate (as defined in the Indenture): and each
‘holder hereof, by its acceptance of this Note, agrees
that it will look solely to the income and proceeds from
the Trust Indenture. Estate to the extent: avallable for
distribution to the holder hereof as provided in the
Indenture, and that -except as expressly provided ﬂn the
Indenture the Owner shall not be personally 11able to the
holder hereof for any amounts payable under this Note or
" the Indenture or for any liability under the Indenture.

, The Trust Indenture Estate has been assigned and
pledged to. the Trustee under the Indenture as securlty for
the Notes.. Reference is hereby made to the’ Indentpre for
"a statement of the rights of the holders of, and the nature
and extent of and limitations in the security for,| the
. Notes and of certain rlghts and obligations of the| Owner as
well as for a statement of the terms and cond1t10ns of the
trusts created by the Indenture, to all of Whlch terms and
conditions .each holder hereof agrees by its’ acceptance of
this Note..
There shall be maintained a register for the pur-
pose of registerlng Notes and transfers and exchanges
thereof,. in -the manner prov1ded in Section 2.08 of| the
Indenture, at the said offlce of the Trustee. Transfer of
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this Note is registrable, as provided in the Indenture,
upon surrender of this Note for registration of trangfer
duly endorsed by, or accompanied by a written instrument of
transfer duly executed by, the registered holder hereof or
his attorney duly authorized in writing. Prior to due
presentment for registration of transfer of this Note, the
Owner and the Trustee may treat the person in whose name
this Note is registered as the absolute owner and holder
hereof for the purpose of receiving payment and for all
other purposes, and the Owner and the Trustee shall not be
affected by any notice to the contrary.

" Upon the ‘occurrence of an Indenture Event of
Default under and as specified in theé Indenture, the
pr1nc1pal hereof and the interest accrued and unpaid hereon
may, under certain circumstances specified in the Indenture,
become forthwith due and payable, which acceleration may
thereafter terminate under certain circumstances spec1f1ed
in the Indenture.

, Unless the certificate of authentication hereon
has been executed by or on behalf of the Trustee by manual
signature, this Note shall not be entitled to any benefit
under the Indenture, or be valid or obligatory for any
purpose.

IN WITNESS WHEREOF, the Owner has caused
this Note to be executed in its corporate name by 1ts duly
authorlzed offlcers as of the date hereof

Dated:

VALLEY BANK LEASING, INC.,

by

[Cofpofate Seall

Attest:
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' [FORM' OF TRUSTEE'S‘CERTIFICATE OF‘AUTHENTICATIONI

This is one of the Notes referred to in the
within—mentioned Indenture. S

MERCANTILE~SAFE DEPOSIT AND
TRUST .COMPANY, as. Trustee,.

by

Authorized Officer

. SECTION 2.04. Issuance and Terms of Notes. On
the Closing Date the Owner will execute and the Trustee
'will authenticate and deliver to each Purchaser, as;pro-
‘vided in the Partlcipatlon Agreement, one or more Notes,
each dated the Closing Date and registered in the name of
such Putchaser or such other name or names as such Pur-
chaser may specify to the Trustee at least five Business
Days prior to the Closing Date, and having the terms set
forth in Section 2.03. The Note or Notes issued to each
Purchaser shall be in an aggregate principal amount‘

equal

. to the amount prov1ded in the Participation Agreement. The
Trustee shall furnish to each holder of Notes at the| time

of issuance thereof a schedule show1ng the payments of

principal and interest to be made thereon, calculated in

- accordance with Schedule IT hereto. :

'SECTION 2.05. Payments from Trust Indenture
Estate Onlyv; No Personal Liability of Owner or Trustee.
.The Trustee and the holder of each Note, by its’ acceptance
thereof, each agrees that, notwithstanding any otheq
- provision of this Indenture (including, but not llmlFed to
"Section 4), the liability of the Owner for all amounts
payable ‘hereunder or under the Notes or for the performance
of any obligation hereunder or thereunder (excluding| only
the amounts payable and obligations under Sections 5.02 and
'5.03, the proviso in the last paragraph of Section 5.05,
and Sectlon 5.07) shall be payable only out of the Trust
Indenture Estate, and that the Trustee and such holder ‘will
look solely to the income and proceeds from the Trust
Indenture Estate to the extent available for distribution
to the Trustee or such holder, as the case may be, as
herein provided, for the satisfaction thereof. Subject to
the foregoing, the Owner will duly and punctually pa& or
cause to be paid the principal of and premium, if any, and

- TI-10




interest on all Notes accordlng to the1r terms and the
terms of this Indenture. :

_ SECTION 2.06. Method of Payment. The pr1nc1pal
-of and premium, if any, and interest on each Note will be
payable at the Corporate Trust Office and will be paid by
the Trustee by crediting the amount to6 be distributed to
any holder of a Note to an account maintained by such
‘holder with the Trustee or, if such an account is not
maintained, by whichever of the following methods shall be
specified by notice from such holder to the Trustee:

(a) by making such payment to such holder in immediately
available funds .at the Corporate Trust Office, (b) if such
holder is a bank or other institutional investor, by
transferring such amount in immediately available funds to
" a banking institution designated in such notice with bank
wire transfer facilities for the account of such holder
with telephonic and/or written confirmation of payment, to
the extent specified by such holder, or (c) by mailing a
.check for such amount to such holder at such address -as
such holder shall designate by notice to the Trustee (in -
the case of each Purchaser, its address specified in the

Participation Agreement), in all cases in which such holder .

is a bank or other institutional investor without any .
presentment or surrender of such Note. So long as a
Purchaser (or any nominee thereof) shall be the holder of a
Note, all payments to it with respect to such Note shall be
made in the manner provided in the Participation Agreement
unless it shall have spec1f1ed some other manner of payment
by notice to the Trustee in accordance with the first
sentence of this Section 2.06. Prior to due presentment
for registration of transfer, the Trustee may deem and
treat the person in whose name a Note shall be registered
as the absolute owner and holder of such Note for the
purpose of receiving payment of all amounts payable by the
Trustee with respect to such Note and for all other pur-
poses.

SECTION 2 07. Application of Payments. Each
payment on any outstanding Note pursuant to clause "First"
of Section.3.01 or 3. 02 or clause "Third" of Section 3.05 -

shall be applied, first, to the payment of accrued interest

(including interest on overdue principal and interest) on
such Note to the date of such payment, and, second, to the-
payment of the principal and premium, if any, of such Note
then due thereunder, any such payment of principal pursuant
to clause "First" of Section 3.02 shall reduce pro rata
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each payment of principal thereafter -payable on such Note
and any such payment of pr1nc1pa1 pursuant to clause
"Third" of Section 3.05 shall reduce the payments of )
‘prinpral thereafter payable on such. Note in inverse ordeéer
of the maturlty thereof. . :

SECTION 2.08. Transfer and’ Exchange of Notes.

The Trustee shall, on behalf of the Owner, a1nta1n at the
Corporate Trust Office a register for the purpose of regis-
_téring Notes and transférs and exchanges of Notes. 1In order
_to efféct a registration of transfer or exchange of a Note,
such Note shall be surrendered to the Trustee at|the Corpo-
~rate Trust Office, duly endorsed by, or accompanied by &
written instrument of transfer duly executed by,[the regis-
tered holder thereof or his attorney duly. authorlzed in
writing, together with a specification of the denomlnatlon
or denominations of the new Note or Notes to be issued in
lieu thereof and, in the case of a surrender for |registra-
_tion of transfer, the name and address of the new holder or
holders. Promptly upon receipt of such documents, the
Owner shall execute, and the Trustee shall authentlcate and
-deliver, a new Note or Notes in the same form and in the
same aggregate original principal amount, bearlng the same
interest rate, and dated the same date as the Note or Notes
surrendered, and registered in the name of such holder or
holders as shall be specified in such spec1f1catlon. The
Trustee shall make a notation on each new Note or  Notes of
the amount of all payments or prepayments of principal
previously; made on the 0ld Note or Notes with respect to
which Such new Notée or Notes are issued and the date to
which interest on such old Note or Notes has been‘pald.

All Notes issued upon any registration of transfer or
exchange of Notes shall be the valid obligations of - the
Owner evzdencing the same respective obllgatlons,\and
- entitled to the same security and benefits under. this
Indenture, ‘as the surrendered Note or Notes with respect to
which the new Note or Notes are issued.. ,

. ~ 'SECTION 2.09. Mutilated, Destroyed, Lost or
Stolen Notes. If any Note shall become mutilated) '

destroyed, lost or stolen, the Owner shall, upon the
written request of the holder of such Note, execute in

-replacement thereof, and the Trustee shall authentlcate "and

deliver, ‘a new Note, in the same form, in the same orlgxnal

. principal amount and dated the same date as the Note soO

mutilated, destroyed, lost ot stolen. .If the Note being
' replaced has become mutllated, such Note shall be isurren-
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dered to the Trustee. If the Note being replaced has been
destroyed, lost or stolen, the holder of such Note shall
furnish to the Owner and the Trustee (a) such security or
indemnity as may be required by them to save the Owner and
the Trustee harmless and (b) evidence satisfactory to the
Owner and the Trustee of the destruction, loss or theft of
such Note and of the ownership thereof, but, if the holder
of such Note is a bank or other institutional investor
holding not less than 10 percent in interest of the out-~
standing Notes, the written undertaking of such holder
delivered to the Owner and the Trustee shall be sufficient
security and indemnity.

SECTION. 2.10, Payment of Expenses on Transfer.
Upon the issuance of a new Note or Notes pursuant to Sec~
tion 2.08 or 2.09, the Owner and the Trustee may require
from the person requesting such new Note or Notes payment
of a sum to reimburse the Owner and the Trustee for, or to
provide funds for, the payment of any tax or other govern-
mental charge in connection therewith and any charges and
expenses connected with such tax or governmental charge
paid or payable by the Owner or the Trustee.

SECTION 2.11. Notice of Prepayments. The
Trustee shall give prompt notice of any payment of the
Notes under Section 3.02 to all holders of the Notes as
soon as the Trustee shall have knowledge that such payment
is to occur, which notice shall specify the principal
amount of and premium, if any, on the Notes held by such
holder so to be prepaid and the date on which such prepay-
ment is to occur.

SECTION 3. 'RECEiPT, DISTRIBUTION AND APPLICATION OF
INCOME FROM TRUST INDENTURE ESTATE

SECTION 3.01. Application of Rent. Except as
otherwise provided in Section 3.04 or 3.05, each install-
ment of rent paid pursuant to § 3 of the Lease, and any
payment of interest on overdue installments of such rent
pursuant to § 16 of the Lease, received by the Trustee
shall be distributed by the Trustee on the date such
payment is due from the Lessee (or as soon thereafter as
such payment shall be received by the Trustee) ‘in the
following order of prlorlty.

First, so much of such amounts as shall be
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required to pay in full the aggregate amount of the
payment or payments of principal and accrued interest
(as well as any interest on overdue principal and, to
" the extent permitted by law, interest) then due and
payable under the Notes shall be distributed| to the
holders of such Notes ratably, without prlorlty of one
over the other, in the proportion that the amount of
such payment or payments then due. and payable under
each such Note bears to the aggregate amount\of the
payment then due and ‘payable under all such Notes; and

: Second, the balance, if any, of such amounts
remalning thereafter shall be dlstrlbuted to| the
Owner. . _

. SECTION 3.02. -Application of Casualty and Ter-
mination Payments. Except as otherwise provided in Section
3.04 of 3.05, any payment received by the Trustee |[pursuant
to § 7 of the Lease as a result of & Casualty or Termlna—
tion in respect of any Unit (including all amounts received
from any governmental authority on account of any [requisi-
tion or. tak1ng constituting a Casualty, and all proceeds of
insurance against loss or damage to the Units recehved by
the Trustee on account of any Casualty, in each case not
-+ :distributable to the Lessee under the. Lease) shall\be
. distributed forthwith upon receipt. by the Trustee in. the
following order of prlorlty. ;

Flrst, so much of such payment as shall be
required to pay that portion of the aggregate\unpald
~principal amount of all Notes then outstanding that
the Purchase Price for such Unit bears to the|aggre-
- gate Purchase Price of all the Units then subject to
- the Lease, including such Unit, together with[the
applicable premium specified in Schedule III hereto if
such payment shall Have been made -in respect of a
Termination involving a determination by the Lessee
pursuant to § 7 of the Lease that such Unit has
becomebsurplus to its need, plus all accrued but
- unpaid interest on such portion of the principal then
being prepaid to the date of distribution (1nc1ud1ng
'interest on overdue principal and, to the extent -
permitted by law, ‘interest) shall be dlstrlbuted to
" the holders of all outstanding Notes ratably w1thout _
priority of one over the other, in the proportlon that
the sum of the aggregate unpaid principal amount of
the Notes held by each such holder, plus accrued but
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unpaid interest thereon, bears to the sum of the
aggregate unpaid principal amount of all outstanding
Notes held by all such holders, plus accrued but
~unpaid interest thereon; and .

Second; the balance,. if any, of such amounts
remaining thereafter shall be distributed to the
Owner. .

. Promptly after any prepayment of. Notes pursuant
to this Section, the Trustee shall ‘cause to be furnished to
each holder of a Note a revised schedule of payments of
principal and interest thereafter to be made, calculated in
accordance with Schedule II hereto. :

The Trustee's security interest in any Unit which
suffers a Casualty or is the subject of a Termination shall
be deemed to be discharged in full upon the prepayment of
the Notes required pursuant to this Section in respect of
such Casualty or Termination, and the Trustee shall execute
and deliver to, or as directed in writing by, the Owner an
appropriate instrument (in due form for recording) releas-
ing such Unit from the lien of this: Indenture.

SECTION 3.03. Application of Other Amounts,
Except as otherwise provided in Sections 3.04 and 3.05,

(a) any -indemnity payable to the Owner (except
amounts intended to satisfy the Owner's obligations
hereunder) pursuant to Sections 6 or 9 of the Lease
received by the Trustee and any other payment received
by the Trustee for which provision as to the applica-
tion thereof is made in the Lease or in the Participa-
tion Agreement but not elsewhere 'in this Indenture

'shall be applied forthwith to the purpose for which
such payment was made in accordance with the terms of
the Lease or the Participation Agreement, ‘as the case
may be,

o (b) any payment received by the Trustee for
which no provision as to the application thereof is
made in the Participation Agreement, the Lease or
elsewhere in this Section 3 shall be held by the
Trustee as part of the Trust Indenture Estate;

(c) all payments received and amounts realized
by the Trustee under the Lease or otherwise with
respect to the Collateral (including, without limita-
tion, all amounts realized upon the sale or lease of
the Collateral after the termination of the Lease), to
the extent received or realized at any time after
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payment in full of the pr1nc1pal of and 1nterest on
‘all Notes issued hereunder and all other amounts due
the Trustee or the holders of such Notes hereunder or
under the Lease or the Part1c1patlon Agreement, as
well as any other amounts remaining as part of[the
Trust Indenture Estate after such payment in full,
shall be distributed forthwith by the Trustee 1n the
order of priority set forth in’ Sect1on 3. 05, om1tt1ng
‘clause "Th1rd“ thereof.

SECTION 3.04. Retention of Amounts by Trustee

. ‘After Default. Except as otherwise provided in Section

3.05, all payments received and all amounts held or
realized by the Trustee as part of the Trust Indenture
Estate after an Indenture Default or Indenture Event of
Default shall have occurred and be continuing (but before a
Declaration of Default), shall be retained by the Trustee
(to the extent not then reéquired to be distributed pursuant
to clause "First" of Section 3.0l or 3. 02), as part of the
Trust Indenture Estate until such time as there shall not
be continulng any Indenture Default or. Indenture Event of
Default or until such tinie as the Trustee shall have
’received written- instructions from a Majority. in Interest
of Note Holders to distribute such payments and amounts

| pursuant to the appllcable provisions of Section 3 01, 3.02
Eﬁor 3.03. ‘ o .

SECTION 3.05. Application of Payments After
Declaration of Default. 'All payments received and|all
amounts held or realized by the Trustee as part of |the
‘Trust Indenture Estate (1nclud1ng any amounts. reallzed by
the Trustee from the exercise of any remedies pursuant to
§ 10 of the Lease or Section 4 hereof) after a. Declaration
of Default shall, so long as such Declaration of Défault
shall not have been rescinded, be distributed forthw1th by.
the Trustee in ‘the following order of priority:

, Flrst, so much of such payments (including indem-~
nification payments) or amounts as shall be required
to reimburse the Trustee for any unpaid fees. for its
services under this Indenture and any llablllty, tax,
expense (including any legal or other expert fees and
disbursements) or other loss incurred by it (to the

~extent incurred in connection with its duties| as

Trustee and to the extent not previously relmbursed by
» the Lessee) shall be distributed to the Trustee for
”-applicatlon to itself;
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Second, so much of such payments and amounts
~.as shall be required to pay the then existing or
prior holders of the Notes all amounts then payable
.to them under indemnification provisions hereof or of
the Lease (including, without limitation, any" payment
. or indemnity provided by such holders of Notes to the
Trustee pursuant to Section 6.03 hereof or otherwise)
. shall be distributed to the then existing holders of
Notes entitled (directly or through the predecessor *
holder or holders thereof) to payment under such
provisions, ratably to each such holder, without
priority of one such holder over the other, in the
proportion that the amount of such payments to which
each such holder is entitled bears to the aggregate
amount of such payments to which all such holders are
.entltled' ,

Thlrd, so much of such payments and amounts as
'shall be required to pay in full the aggregate unpaid
- principal amount of all Notes then outstanding plus
all accrued but unpaid interest thereon to the date of
distribution (including interest on overdue principal.
and, to the extent permitted by law, interest) shall
be distributed to the holders of all outstanding Notes
ratably, without priority of one over the other, in
the proportion that the sum of the aggregate unpald
principal amount of the Notes held by each such
holder, plus accrued but unpaid interest thereon,
bears to the sum of the aggregate unpaid principal
amount of all outstanding Notes held by all such -
holders, plus accrued but unpaid interest thereon;
and

Fourth, the balance, if any, of such payments
and amounts remaining thereafter shall be dlstrlbuted
to the Owner.,

SECTION 3.06.  Investment of Certain Payments
Held by the Trustee. The Trustee will, upon the written
direction of a Majority in Interest of Note Holders, invest
and reinvest any moneys held by the Trustee pursuant to
Section 3.03 or 3.04 in such Investments as may be speci-
fied in such direction. The Trustee shall not purchase
any Investment at a price exceeding the par value thereof
and shall not, except as provided in the following sen-
tence, sell any Investment prior to maturity if the pro-
ceeds of such sale (including interest received on such
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Investment) shall be less than the cost thereof (1nclud1ng
accrued: interest). The proceeds received upon the sale or
at maturity of any Investment and any interest recelved on
such Investment and any payment in:respect of a def1c1ency
contemplated by the follow1ng sentence shall be hel@ and
applied by the Trustee in the same manner as the moneys
used to make such Investment, and any Investment may be
sold (without regard to maturity date) by the Trustee
‘'whénever necessary to make any payment, prepayment or
distribution required by this Section 3. If the proceeds
received upon the sale or at maturity of any Investment
(1nc1ud1ng interest received on such Investment) shall be
less than the cost thereof (including accrued 1nterest),
the Owner will pay or cause to be paid to the. Trustee an
amount equal to such deficiency.

SECTION 4, DEFAULTS; REMEDIES OF TRUSTEE
SECTION 4.01. ' Occurrence of Indenture Event of

Default: ‘Any one of the following events or conditlions’
shall constitute an Indenture Event of Default:

(a) the Owner shall default in the payment of any
installment of principal, interest . or premium, if any,
on any of the Notes when the same shall becdme due and .
payable (irrespective of the provisions of Sectlon
2.05 or any other provisions hereof limiting the
11ab111ty of the Owner), whether at maturity or at a
date fixed for payment or prepayment or by accelera-
tion or otherwise, and such default shall contlnue for

a perlod of 15 days; or

(b) any representation or warranty made by or on
behalf of the Owner herein or in the Part1c1pat10n
Agreement or any certificate delivered by it 1n con-

.nection with the transactions contemplated hereby,
‘shall prove to have been false or incorrect in any
mater1al respect on the date as of whlch made) or

(c) the Owner (irrespective of the provisions
of Section 2,05 or any other provisions hereof limit-
ing the liability of the Owner) shall default|in
the performance of or compliance with any other
. covenant, condition or term contained in thlstnden—
. ture or' the Partlclpatlon Agreement and such default
shall contlnue for 30 days after the Trustee shall
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have demanded in writing performance'thereof-vor

(d) any proceeding shall be commenced by or
against the Owner for any relief which includes or
might result in any modification of the obligations of
the Owner hereunder or under the Participation Agree-
ment under any bankruptcy or insolvency laws or laws
relating to the relief of debtors, readjustment of
indebtedness, reorganizations, arrangements, composi-
tions or extensions (other than a law which does not
permit any readjustment of such obligations), and,
unless such proceedings shall have been dismissed,
nullified, stayed or otherwise rendered ineffective
(but then only so long as such stay shall continue in
force or such ineffectiveness shall continue), all
such obligations shall not have been and shall not
continue to be duly assumed in writing pursuant to a
court order or decree by a trustee or trustees
or receiver or receivers appointed in such proceedings
in such manner that such obligations shall have the
‘same status as obligations incurred by such trustee or
trustees or receiver or receivers, within 60 days
after such proceedings shall have been commenced;
or

(e) any Event of Default (as defined in the
Lease) shall have occurred and be continuing under
the Lease; provided, however, that an Event of
Default under clause (A) of § 10 of the Lease shall
not be deemed to be an Indenture Event of Default
if (1) within 15 -days following notice to the’ Owner
by the Trustee of such an Event of Default, the Owner
shall make payment of all amounts in default under
said paragraph (a) hereunder, (2) there is no other
Indenture Event of Default under this Section 4.01 and
. (3) not more than 3 such Events of Default shall have
occurred and not more than 2 such Events of Default
shall have occurred on consecutive dates;

then at any time after the occurrence of such an Indenture
Event of Default the Trustee may, and upon the written
request of a Majority in Interest of Note Holders shall,

by written notice delivered to the Owner and the Lessee

and upon compliance with any legal requirements then in
force and applicable to such action by the Trustee,

declare (hereinafter .called a "Declaration of Default") the
entire unpaid principal amount of all the Notes then
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outstandlng, together w1th the interest thereon then
accrued and unpaid, immediately due and payable, and

upon any such declaration the same shall become and]be due
and payable immediately without further act or notlce of
any kind, together with interest from the date of such
Declaratlon of Default at the rate of 15% per annumL to the
~ extent legally enforceable;, on any portion thereof overdue.
In addition, if the Owner does not pay the entire amount of
prlnc1pal, interest and premium, if any (including 1nter—
est, if any, on overdue. payments of principal and 1nter- .
est), then due and payable on the Notes, within 15 days of
such notlce of Declaration of Default, the Trustee may, and
upon the written request of a Majority in Interest of Note
Holders shall, by written notice delivered to the Owner ‘and
the Lessee and upon compllance with any legal requlrements
“then in force and app11cable to such action by the: Trustee,
subject to the proviso in the second paragraph of §‘4 of
the Lease relatlng to termination and to the Lessee'!s right
of posse551on, use and a551gnment under § 12 of the Lease,
cause the Lease immediately upon such notice to termlnate
(and the Owner ackriowledgeées the right of the Trustee to
termlnate the Lease), but without affectlng ‘the 1ndemn1t1es
which by the provisions of the Lease survive its termlna-
tion; provided, however, that such termination shall not be
"in derogation of or impair the rights of the Owner to
enforce compllance by the Lessee with any of its. covenants
and agreements under the Lease or to enforce any of|1ts
rights and remedies under § 10 of the Lease (subject to the
Trusteé's rights to repossess and sell the Units as|pro-
vided hereln), including the rlghts of the Owner to|sue for
and recover -damages provided for in § 1ll(a) of the Lease
upon the occurrence of an Event of Default under the Lease.
Upon a Declaration of Default, subject to Section 2'05
hereof, the Trustee shall be entitled to recover ]udgment
for the entire unpaid principal amount of the Notes|so
payable, with interest as aforesaid, and to collect|such
judgment out of any property of the Owner to the- extent
that such property is part of the Trust Indenture Estate,
subject to the prov181ons of Section 2.05 hereof, wherever
situated. : : '

. If at any tlme after the outstand1ng principal
amount of the Notes shall have become due and payable by
acceleration pursuant to this Section, and no Judgment or
decree for any amounts so becoming due and payable shall
have been entered, and if (a) all amounts of pr1nc1pal and
interest which are then due and payable in respect of all
the Notes otherwise. than pursuant to this Section shall
have been pald in.full, together with interest on all
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such -overdue principal and (to the extent. permitted by
applicable law) interest at the rate specified in the Notes
"and an amount sufficient to cover all costs and expenses of
collection incurred by or on behalf of the holders of the
Notes (including, without limitation, counsel fees and
expenses and all expenses and reasonable compensation of
the Trustee), and (b) every other Indenture Default (whether
or not constituting an Indenture Event of Default) shall
have been remediéd, then a Majority in Interest of Note
Holders may, by written notice or notices to the Owner, the
Trustee and the Lessee, rescind and annul any Declaration
of Default or notice of termination of the Lease, and their
respective consequences, but no such rescission and annul-
ment shall extend to or affect any subsequent Indenture
Default or Indenture Event of Default or impair any right
consequent thereon, and no such rescission and annulment
shall require any holder of a Note to repay any principal
or interest actually paid as a result of such acceleration.

SECTION 4.02. Remedies. Subject to the ‘Lessee's
rights of possession, use and assignment under §§ 4 and 12
of the Lease, at any time during the continuance of a :
Declaration of Default, the Trustee may and upon such
further notice, if any, as may be required for compliance-
with any mandatory legal requirements then in force and
applicable to the action to be taken by the Trustee, take
or cause to be taken, by its agent or agents, immediate
possession of the Units, or any part thereof, without
liability to return to the Owner any sums theretofore paid
and free from all claims whatsoever, except as hereinafter
in this Section 4 expressly provided, and may remove the
same from possession and use of the Owner or any other
premises where the Units may be located and may use and
employ in connection with such removal any supplies,
services and aids and any available trackage and other -
facilities or means of the Owner, subject to all mandatory
requirements of due process of law.

In case the Trustee shall demand possession of

" the Units pursuant ‘to this Indenture and shall designate a
reasonable point or points for the delivery of the Units to
the Trustee, the Owner shall, at its own expense and

risk: '

(i) forthwith and in the usual manner (including,

but not by way of 11m1tat10n, causing prompt tele-~
graphic and written notice to be given to the Associa-
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tion of American Railroads and all railroads tc which
any Unit or Units have been 1nterchanged to return the
Unit or Units sSo interchanged) cause the Unlts{to be
: placed upon such storage tracks of the Lessee or, at
the expense of the Owner, upon any other storage
tracks, as the Trustee reasonably may designate;

(ii) permit the Trustee to store the Units|on such
tracks at the risk of the Owner without charge| for
rent or storage until the Units have been sold, leased
or otherwise disposed of by the Trustee; and

(iii) cause the Units to be transported to any
reasonable place on any lines of railroad or to any
connecting carrier for shipment, all as directed by
the Trustee.

Durlng any storage period, the Owner w111, at its own cost
and expense, insure, maintain and keep each Unit 1n)good
order and repair and will permit the inspection of the
‘Units By the Trustee, the Trustee's representatives and
prospectlve purchasers, lessees and users. This agreement
to deliver, K the Units and furnish facilities as herelnbefore

x’prov1ded is of the essence of the agreement between the

parties, and, upon application to any court of equﬂty _
having jurisdiction in the premises, the Trustee shall be
entltled to a decree against thé Owner requiring spec1f1c
performance hereof. The Owner hereby expressly walves any
and all claims against the Trustee and its agent or agents
for damages of whatever nature in connection with any
retaklng of any Unlt in any reasonable manner.

At any t1me durlng the continuance of a Declara—
tion of Default, the Trustee, with or without retaklng
possession théreof, at its election and upen reasonable
notice to the Owner, the Lessee and any other persons to
whom the law may require notice of the time and place, may
sell the Collateral, or any part thereof, free from any
and all claims of the Owner, the Lessee or any other party
claiming from, through or under the Owner.or the Lessee, ‘
at law or in equity, at public or prlvate sale and| with
or without 'advertisement as the Trustee may determlne,
provided, however, that if, prior to such sale and| prior to
the makfng of a contract for such sale, the Owner should

ténder full payment of the total unpaid principal amount of

‘the Notes, together with interest thereon accrued and
unpaxd but without- premlum or penalty, and all other
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payments due under this Indenture as well as expenses of
the Trustee in retaking possession of, removing, storing,
holding and preparing the Collateral for, and otherwise
arranging for, the sale and the Trustee's reasonable
attorneys' fees, then upon receipt of such payment, .
expenses and fees by the Trustee, the absolute right to the
possession of, title to and property in the Collateral
.shall pass to and vest in the Owner. The proceeds of such -
sale or other disposition shall be applied as provided in
Section 3.05.

- Any sale hereunder may be held or conducted at
New York, New York, at such time or times as the Trustee
may specify (unless the Trustee shall specify a different
‘'place or places, in which case the sale shall be held at
such place or places as the Trustee may specify), in one
lot and as an entirety or in separate lots and without the :
necessity of gathering at the place of sale the property to -
be sold, and in general in such manner as the Trustee may
determine, so long as such sale shall be in a commercially
reasonable manner. The Trustee, the Owner or the Lessee
may bid for or become a purchaser of the Units or any part
thereof, so offered for sale. The Owner and the Lessee
shall be given written notice of such sale not less
than 10 days prior thereto, by telegram.or registered mail
addressed as provided in Section 9.04. If such sale shall
be a private sale (which shall be deemed to mean only a
sale where an advertisement for bids has not been published
in a newspaper of general circulation or a sale where less
than 40 railroads or other persons have been solicited in.
writing to submit bids), it shall be subject to the rights
of the Lessee and the Owner to purchase or provide a pur-
chaser, within 10 days after notice of the proposed sale
price, at the same price offered by the intending purchaser
or a better price. In the event that the Trustee shall be
the purchaser of the Collateral, it shall not be accountable
to the Owner or the Lessee (except to the extent of surplus
money received as hereinafter provided in this Section
4.02), and in payment of the purchase price therefor the
Trustee shall be entitled to have credited on account
thereof all or any part of sums due to the Trustee here-
under.

Each and every power and remedy hereby specif~
ically given to the Trustee shall be in addition to every
other power and remedy-hereby specifically given or now or
hereafter existing at law or in equity, and each and every
power and remedy may be exercised from time to time and
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simultianeously and as often and in such order as
deemed expedient by the Trustee. All such powerd
remedies shall be cumulatlve, and the exercise of
not be deemed a waiver of the right to exercise a
or others.

may be

and
one shall

ny other
No delay or omission of ‘the Trustee in the

-exerc1se of any such power or remedy and no renewal or
‘extension of any payments -due -hereunder shall 1mpa1r ‘any
such power or remedy or shall be construed to be a waiver

of any default or an acquiescence therein.
of time for payment hereunder or other 1ndulgence\

Any exten51on

duly

granted to the Owner or the Lessee shall not otherwise

alter or affect the Trustee's rights or the Owner!
tions hereunder. The Trustee's acceptance of any
after it shall have become due hereunder shall nof
deemed to alter or affect the Owner's obligations
Trustee's rights hereunder with respect to- any ‘suk
payments or default therein.

If, after applying all sums of money rec
the Trustee under the remedies herein provided, th
shall remain any amount due to the Trustee or the

s obliga-
payment

t be

or the

ysequent

11ized by
ére

‘lholders

of the -Notes under the provisions of this Indenture or the
Notes, the Owner shall pay the amount of such defﬂc1ency to
the Trustee upon demand, together with interest thereon

from the date of such demand to the date of payment at the
rate of 15% per annum, and, if the Owner shall faﬂl to pay

"such deficiency, the Trustee may bring suit there
shall, subject to the provisions of Section 2.05,

for and

%e

'entltled to recover a Judgment therefor agalnst the ‘Owner.

The Owner w111 pay all reasonable expenSes,

including attorneys'
enforcing its remedies under this Indenture.

fees, incurred by the Trustee| in
In the evéent

that the Trustee shall bring any suit to enforce any of its
rights hereunder and shall be entitled to judgmentL then in
such suit the Trustee may recover reasonable expenses, '

1nc1udlng reasonable attorneys'
thereof shall be included in such judgment.

The fore901ng provisions of this Section

fees, ‘and the amount

4 are

subject in ‘all respects to all mandatory legal requ1rements

at the time, in force and appllcable thereto.

SECTION 5. AGREEMENTSVOF OWNER

SECTION 5. 01

Appointment of Trustee as

Attorney.
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true and lawful attorney of the Owner irrevocably with

full power (in the name of the Owner or otherw1se) to ask,
require, demand, receive, compound and give acquittance for
any and all moneys and claims for moneys due and to become
due under or arising out of the Lease (to the extent that
such moneys and claims constitute part of the Trust Inden-
ture Estate), to endorse any checks or other instruments or
orders in connection therewith and to file any claims or
take any action or institute any proceedings which the
Trustee may deem to be necessary or advisable in the
premises.: A

SECTION 5.02. Payment of Moneys to Trustee.
The Owner agrees that promptly on receipt thereof, it
will transfer to the Trustee any and all moneys from time
to time received by it constituting part of the Trust
Indenture Estate for distribution or retention by the
Trustee pursuant to this Indenture.’

SECTION 5.03. Limitations on Actions of Owner.
Except as otherwise provided in Section 5.09 the Owner
agrees that, except upon the instructions of the Trustee,
it will take no action with respect to any part of the
Collateral or the Trust Indenture Estate. The Owner
warrants and represents that it has not assigned or
pledged, and hereby covenants that, except as specifically
provided in Section 5 of the Participation Agreement, it
will not assign or pledge, so long as this Indenture shall
remain in effect, any of its estate, right, title or inter-
est hereby assigned to anyone other than the Trustee, and
that except as provided or permitted in this Indenture, it .
will not (a) enter into any agreement amending or supple-
menting, or accept any payment from or settle or compro-
mise any claim against the Lessee or any other person
arising under, or submit or consent to the submission to
arbitration of any: dispute, difference or other matter
arising under or in respect of, the Lease (except as con-
templated by § 13 of the Lease) or (b) take or omit to take
any action, the taking or omission of which might result in
an alteration or impairment of this Indenture or the Lease
or of any of the rights created hereby or thereby.

SECTION 5.04. Miscellaneous Covenants.

(a) Identification Marks. The Owner will cause
each .Unit to be kept numbered with the road number and
marked in accordance with § 5 of the Lease. Except as
permitted by § 5 of the Lease, the Owner w111 not allow the .

TI-25



name of any person, association or corporation to be placed
“on any Unit as a designdtion that mlght be 1nterpreted as a
claim’'of ownershlp. .

(b) Taxes. All payments to be made by, the Owner
"hereunder will be- free of expense to the Trustee for-
collection or other charges and will be free of expense to
the Trustee and the holders of the Notes with respect to
the amount of any local, state, Federal or forelgn taxes
‘(other than gross receipts taxes [except gross recelpt
taxes in the nature of or in lieu of sales or use| or rental
taxes], taxes measured by net income, excess proflts taxes
and similar taxes) or license. fees, assessments, charges,
fines or penalties hereafter levied or imposed. upon or in
connection with or measured by this Indenture or any sale,
rental, use, payment, shlpment, delivery or transfer of
title under the terms hereof (all such expenses, taxes,
11cense fees, assessments, charges, fines and penaltles
being hereinafter called "Impositions"), all of whlch
Imp051t10ns the Owner assumes and agrees to pay on demand
in addition to the other payments to be made by it provided
for. hereln. The Owner will also pay promptly all‘Imp051-
. tions wh1ch may be 1mposed upon the Trust Indenture Estate
or for the use or operation of the Units or upon the
earnings arising therefrom (except as provided above) or
upon the Trustee as such (except as provided above) and’
will keep at all. times all and every part of the Trust
Indenture Estate free and clear of all Impos1t10ns which
might in any way affect the security interest of’ the '
Trustee or result in a lien upon any part of -the Trust
Indenture Estate; provided, however, that the Owner shall
be under no obligation to pay any. Imp051t10ns of any kind
so long as it or the Lessee is contesting in good [faith and
by approprlate legal or adm1n1strat1ve proceedlngs such
Imp081tions and the’ nonpayment thereof does not, : 1n the -
reasonable opinion of the Trustee, adversely affect the
securlty interest of. the Trustee in the Collateral or the
rights of the Trustee or the holders of the Notes under
this Indenture. 'If any Imp051tlons shall have been charged
or lev1ed against the ‘Owner directly and pald by the
Trustee, the Owner shall reimburse the Trustee upon presen-
tation of an invoice therefor, and any amounts so. pa1d ‘by

. the’ Trustee 'shall be secured by ‘and under this Indenture,
provided, however, that the owner shall not be obllgated to

reimburse the Trustee for any Impositions so paid unless
the Trustee shall have’ been legally liable with respect
thereto (as ev1denced by an opinion of counsel for the
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Trustee) or unless the Owner shall have approved in writing
the payment thereof.

. (c) Maintenance and Insurance. The Owner agrees
that 1t will cause each Unit to be maintained in good
operating order, repair and condition and cause to be
maintained insurance of the type and amounts required to be
maintained by the Lessee for the beneflt of the Trustee
pursuant to § 7(d) of the Lease.

(d) Reports and Inspections. On or before April.
30 in each year, commencing with the year 1982, the Owner
will cause to be furnished to the Trustee an accurate
statement to the effect set forth in § 8 of the Lease. The
Trustee shall have the-right, by its agents, to inspect the
Units and  the Owner's records with respect thereto at such
reasonable times as the Trustee may request during the term
of this Indenture.

(e) Compliance with Applicable Laws. The Owner.
will, and will cause -each lessee or user of the Units, ‘to
. comply with all Applicable Laws (as defined in § 9 of the |
Lease); provided, however, that the Owner or the Lessee
may, in good faith, contest the validity or application .
‘of any such Appllcable Laws in any reasonable manner
which does not, in the reasonable opinion of the Trustee,
adversely affect the rights of the Trustee or the holders
of the Notes under this Indenture. The Owner will also
make or cause to be made all "legally required Improve-
ments" (as defined in § 9 of the Lease).

(f) Indemnities. The Owner agrees to indemnify,
protect and hold harmless the Trustee and each holder of a
Note from and against all Indemnified Matters (as defined
in § 9 of the Lease). This covenant of indemnity shall
continue in full force and effect notwithstanding the-
payment -of the Notes or the release of the security inter-
est in the Collateral or any part thereof, or the termina-
tion of this Indenture in any manner whatsoever.

_ (g) Recordlng. The Owner will cause the fil-
ings, reglstratlons, deposits, recordings and other acts
referred to in § 15 of the Lease to be made or performed as
provided therein; and will promptly cause .to be furnished
to the Trustee evidence thereof and an opinion of counsel
with respect thereto satisfactory to the Trustee.
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SECTION 5.05. Discharge of Liens. The Owner
will pay or discharge any and all sums claimed by any party
from, through or under the Owner or its successors or
assigns which, if unpaid, might becomie a, lien, charge or
security interest on .or with respect to the Trust Indenture
Estate or any part thereof; or the Owner's 1nterests’1n the
Lease and the payments to be made thereunder, equal or
superior to the Trustee's securlty interest thereln,)and
. will promptly dlscharge any such lien, charge or securlty
interest which arises, but shall not be required to pay or
discharge any such claim 56 long as the validity thereof
8hall be contested in good faith and by appropriate legal
or administratiVe-proceedings in any reasonable manner and
the nornpayment thereof does not, in the reasonable opinion
of the Trustee, adversely affect the security interest of
‘the Trustee in or to the Collateral or otherwise under this
Indenture. ‘Any amounts paid by the Trustee in d1scnargeiof
liens, charges or security interests upon the. Trust Inden=
ture Estate shall be secured by and under this Indenture.

This covenant will not be deemed breached by
reason of liens for taxes, assessments or governmental
i charges or levies, in each case not due and de11nquent, or
'3undeterm1ned or lnchoate materlalmen Sy mechan1cs',/work-
‘men 8, . repalrmen 's or other like liens arising in: the
ordinary course ‘of buslness and, in each case, not delln-
quent.

. The fore901ng prov151ons of this Section. 5.05
shall be subject to the limitations set forth in Sect1on
'2 05 and the provisions of Section 5.09; provided, however,
that the Owner will pay or discharge any and all taxes,
claims,: liens, charges or security interests clalmed by any
party from, through or under the Owner not arising out of
the ownershlp of the Units or the transactions contemplated
hereby. (but including any tax liens arising out of the
receipt of reéntals and other payments under the Lease or
the Participation Agreement), which, if unpaid, mlght
become a lien, charge or security interest on or w1th
respect to the Trust Indenture Estate or any part thereof,
but the Owner shall not be required to pay or dlscharge any
- such claim so long as the validity thereof shall be}con-
tested in good faith and by appropriate ledgal proceedings
in any reasonable manner and the nonpayment thereof)does
not adversely affect the security interest of the Trustee
in the Collateral or the rights of the Trustee or the
‘holders of the Notes under this Indenture.
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_ .~ SECTION 5.06. Liability of Owner Under Other
Documents. Except as otherwise expressly provided herein,
-and subject to the limitations contained in Section 2.05
hereof, the Owner shall remain liable under the Lease, the
Participation Agreement, the Indemnity Agreement and the
Notes to perform all the obligations assumed by it there-
under, all in accordance with and pursuant to the terms and
provisions thereof.

SECTION 5.07. Notice of Defaults; Furnishing of
Documents. - In the event the Owner shall have knowledge of
an Indenture Default or Indenture Event of Default, the
Owner shall give prompt notice thereof to the Trustee. The
. Owner shall also furnish to the Trustee and to each holder
of a Note, promptly upon receipt thereof, a duplicate or
copy of all reports, notices, requests, demands, certifi-
cates, financial statements and other instruments furnished
to the Owner under the Lease or the Participation Agree-
ment, unless the Owner shall reasonably believe that the
Trustee and each such holder shall- have received copies
thereof.

_ 'SECTION 5.08. Certain Rights of Owner. Notwithr
standing any other provision of this Indenture: <(a) the
Owner shall have the right, but not to the exclusion of the
Trustee, (i) to receive from the Lessee all notices, copies
of all documents and ‘all information which the Lessee is
permitted or required to give or furnish to the "Lessor"
pursuant to the Lease, (ii) to inspect the Units and the
Lessee's records with respect thereto, (iii) to provide or
obtain insurance pursuant to Section 7 of the Lease, (iv)
to maintain, service and repair the Units pursuant to and
take any action contemplated by Section 7 of the Lease and
(v) with the consent of the Trustee and if an Indenture
Event of Default shall not have occurred and be continuing,
to consent to any amendment, modification or waiver of any
provisions of the Lease; and (b) the Trustee will not, so
long as no Indenture Default or Indenture Event of Default
shall have occurred and be continuing, exercise or enforce,
or seek to exercise or enforce, or avail itself of, any of
the rights, powers, privileges, authorizations or benefits
under the Lease which are assigned and transferred by the
Owner td'the Trustee by this Indenture, except the right
to receive and apply the amounts assigned to the Trustee
under paragraph (2) of the Granting Clause hereof, and,
subject to the terms of the Lease and this Indenture, the
Owner may, so long as no Indenture Default or Indenture
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"Event of Default has occurred and is then continuing)
exercise or enforce, or seek to exercise or enforce,]lts
rights, powers, pr1v11eges and remedies arlslng out of

- subparagraph (a) of the first paragraph’ of § 10 of the
Lease; provided, however, that the Owner shall not, w1thout
the prior written consent of the Trustee, terminate the
Lease or otherw1se exer01se or enforce, or seek to exerc1se
or enforce, any rights, powers, privileges and remedles

'“,;arlslng out of subparagraph (b) of sa1d § 10.

, SECTION 5.09, sSatisfaction of Undertaklngs. The
obligations of the Owner urider Sections 5.04 and 5.05 (other
than the proviso in the last paragraph thereof) shalh be

- deemed in all respects satisfied by the Lessee's undertak-
ings contalned in the Lease so long as it is in effekt. The
Owner. shall not have any responsibility for the Lessee's
failure to perform such obligations, but if the same| shall
not be performed they shall constitute the basis for; an
Indenture Event of Default hereunder pursuant to Section
4,01, No waiver or amendment of the Lessee's undertaklngs
under . the’ Lease shall be effective unless Jo1ned in by the
Trustee. :

'SECTION 6. 'DUTIES OF TRUSTEE

SECTION 6.01. Act1on upon Indenture Default
or Indenture Event of Default. 1In the event the Trustee
shall ‘have knowledge of an Indenture Default or Indenture
Event of Default, the Trustee shall give immediate telex or
telegraphlc notice thereof to the Owner, the Lessee'and
each holder of a Note (confirmed by written notice sent in
- the manner prov1ded in Section 9.04).  Subject to the
terms of Section 6. 03 the Trustee shall .take such actlon,
or refrain from tak1ng such action, w1th respect tofan
Indenture Default or an Indenture Event of Default as the
‘Trustee shall be 1nstructed in wrltlng by a Majorlty ‘in
Interest of Note Holders. If the Trustee shall not |have
received instructions.as above provided- within 20 days
after notice of such Indenture Default or Indenture [Event
of Default shall have been mailed to the holders of |the
Notes, the Trustee shall, subject to instructions recelved
pursuant to the preceding sentence, take such actlon or
refrain from taking such action with respect to such
Indenture Default or Indenture Event of Default as it
shall determine to be adv1sable in the best interests of
the holders of. the Notes, and shall use the same degree of
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care and skill in connection therewith as a prudent man
would use under the circumstances in the conduct of his own
affairs. For all purposes of this Indenture, in the

. absence of actual knowledge on the part of an officer in
the Corporate Trust Department of the Trustee, the Trustee
shall not be deemed to have knowledge of a default under
the Participation Agreement, an Indenture Default, an
Indenture Event of Default or that a prepayment is to occur
under Section 3.02 unless notified in writing by the Owner,
a holder of a Note or the Lessee.

; . SECTION 6.02. Action upon Instructions Gen-
erally. Subject to the terms of Sections 6.01 and 6.03,
upon the written instructions at any time and from time to
time of a Majority in Interest of Note Holders, the Trustee
shall take such action or actions as may be specified in
such instructions.

, SECTION 6.03. Indemnification, etc. The Owner
will from time to time, on demand, pay to the Trustee such
compensation for its services hereunder as shall be agreed
to by the Owner and the Trustee, or, in the absence of such
agreement, reasonable compensation. for such services.

X The Trustee shall not be requlred to take any
action or refrain from taking any action under Section 4,
6.01 (other than the first sentence thereof) or 6.02 :
unless it shall have been indemnified in manner and form
satisfactory to the Trustee or unless, in the reasonable
judgment of the Trustee, the indemnities of the Lessee
shall be adequate for such purpose. The Trustee shall
not be required to take any action under Section 4, 6.01 or
6.02, nor shall any other provision of this Indenture be
deemed to impose a duty on the Trustee to take any action,
if it shall have been advised by counsel that such action
is contrary to the terms hereof or of the Lease or the
Part1c1patlon Agreement or is otherwise contrary to law or
may result in personal liability to the Trustee.

SECTION 6. 04. No Duties Except as Specified.
The Trustee shall not. have any duty or obligation to
manage, control, use, sell, dispose of or otherwise deal
with the Collateral 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
(i) as expressly provided by the terms of this Indenture or
(ii) as expressly provided in written instructions from a
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Majority in Interest of Note Holders, and’ no 1mp11ed duties
or obligations shall be read 1nto thls Indenture against
. the Trustee. j . _

SECTION 7. THE.TRUSTEE

: SECTION 7:01. Acceptance of Trusts and.Duties.
" The Trustee accepts the trusts hereby created and appli-
cable to it and agrees to perform the same but only Jupon
the terms of this Indenture, and agrees to. receive and
disburse all moneys constituting part of the Trust Inden-
ture Estate in accordance with the provisions hereof. The
Trustee shall not be answerable or accountable under any
circumstances, except (a) for its own negllgence or wilful
misconduct and (b) in the case of the inaccuracy of |any
'representation or warranty contained in Section 7. 03,vand
the Trustee shall not be liable for any actlon or inaction
of the Owner.

SECTION 7.02; Absence of Certain Duties.

Except in accordance w1th written instructions or requests
‘furnlshed pursuant to Section 6.01 or 6.02, the Trustee
" ghall have no duty (a) to see to any reglstratlon, record-
;ing or filing of the Lease or this Indenture or to see .to
‘the maintenance of any such registration, recording|or
fillng, (b) to see to any insurance on the Units or|to
effect or maintain any such insurance, whether or not the

"’Lessee shall be in default with respect thereto, (c) to see

to the payment or d1scharge of any tax, assessment pr ‘other
governmental charge or any lien of any kind owing with
' respect to, or assessed or levied agalnst, any part]of the
" Trust Indenture Estate, (d) to inquire into the fallure to
recelve, or to confirm or verify, any flnan01al statements
of the Lessee or (e) to inspect the Units at any time or
ascertain or 1nqu1re as to the performance or observance of
any of the Lessee's covenants under the Lease with respect
to the Units, Notw1thstand1ng the foregoing, the Trustee
will furnish to each holder of a Note and to the Owner.
promptly upon receipt thereof, duplicates or copies| of all
- reports, notices, requests, demands, certlflcates, finan-
cial statements and other instruments furnished to the
Trustee hereunder or under the Lease unless the Trustee
--ghall reasonably belleve that each such holder and the
Owner shall have recelved coples thereof. ' L

' SECTION 7 03 .- No Representations or Warnantles.‘
The Trustee makes (a) no representatlon or warranty,

3
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express or implied, as to the title, value, compliance with
plans or specifications, quality, durability, suitability,
condition, design, operation, merchantability or fitness
for use or for any particular purpose of any Unit, or any
other representation or warranty whatsoever, express or
implied, with respect to any of the Units whatsoever, and
(b) no representation or warranty as to the validity,
legality or enforceability of this Indenture, the Notes,
the Lease or the Participation Agreement, or as to the cor-
rectness of any statement contained in any thereof, except
to the extent that any such statement is expressly made
therein by the Trustee, and except that the Trustee hereby
represents and warrants to each holder of a Note and to the
Owner that this Indenture has been executed and delivered
by one of its officers who is or will be duly authorized to-
execute and deliver such documents on its behalf.

SECTION 7.04. No Segregation of Moneys; No
Interest. Except as specifically provided herein, any
moneys received by the Trustee hereunder need not be
segregated in any manner except to the extent required by
law and may be deposited under such general conditions as
may be prescribed by law in the general banking department.
- of the Trustee, and the Trustee shall not be liable for any
interest thereon. ’

SECTION 7.05. Reliance; Agents; Advice of
Counsel. The 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 or paper believed by it to be genuine and
believed by it to be signed by the proper party or parties.
As to the amount of any payment to which the holder of any
Note is entitled pursuant to clause "Second” of Section
3.05, the Trustee may for all purposes hereof rely on a
certificate of the holder of such Note. As to any fact or
matter the manner of ascertainment of which is not specif-
ically described herein, the Trustee may for all purposes
hereof rely on a certificate of an authorized officer
of the Owner or the Lessee, or signed by an authorized
officer of a holder of a Note, as to such fact or matter,
and such certificate shall constitute full protection
to the Trustee for any action taken or omitted to be taken
by it in good faith in reliance thereon. In the adminis-
tration of the trusts hereunder, the Trustee may execute
any of the trusts or powers hereof and perform its powers
and duties hereunder directly or through agents or attor-.
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neys and may, at the expense of the Trust Indenture Estate
‘(but subject to the priorities of payment set forth in
Section’ 3), consult, as to matters of law, with 1ndependent
counsel, as to matters of accountancy, with 1ndependent )
~accountants or, upon the prior approval of a Majorlty in
Interest of Note Holders, with other skilled persons to be
~séleécteéd and retained by it (other than persons regularly
in its employ) as to matters within their partlcular
competence, and the Trustee shall not be liable for any—
_thing done, suffered or omitted in good faith by\1t in
accordance with the adv1ce or opinion, within such person's
area of competence, of any such counsel,. accountants or
other skilled persons, so long as the Trustee shall have
exercised reasonable care in selecting .such counsel,
accounitants or other skilled persons.

SECTION 7.06. Not Acting in Individual! Capacity.

The Trustee acts hereunder solely as trustee as hereln
provided and not in its individual capacity; and all
persons, other than the holders of Notes as prov1ded in
this Indenture, having dny claim against the Trustee by
. reason of the transactions contemplated hereby shall,

subject to: the lien and priorities of payment as here1n
-,provided, look only to the Trust Indenture Estate for '
payment or satisfaction thereof.

SECTION 7.07,*‘No_Compensation from. Holders
of Notes or from Trust Indenture Estate. The Trustee
agrees that it shall have no rlght against the holders of
the Notes or, except as provided in Sections 3. Osland
4.02, the Trust Indenture Estate for any fee or other
compensation for 1ts services héreunder.

SECTION 7.08. Re51gnat1on or Removal oﬂ
Trustee° Appolntment,of Successor., ' -

(a) Resignation or Removal. The Trustee or
any successor thereto may re51gn at any time w1thout cause
by giving at least 30 days' prior written notice to the
Owner, the Lessee and each holder of a Note, such’ re51gna-
“tion to be effective on the acceptance of app01ntment by
the successor Trustee pursuant to the provisions of Section
7.08(b). In addition, a Majority in Interest of Note
Holders may at any time remove the Trustee w1thoutlcause by
an 1nstrument in wr1t1ng delivered to the Owner and the
Trustee,'and the Owner shall give prompt written not1f1ca—
tlon thereof to each holder of a Note.  Such removal will
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be effective on the acceptance of appointment by the
successor Trustee pursuant to the provisions of Section

"~ 7.08(b). In the case of the resignation or removal of the
Trustee, a Majority in Interest of Note Holders may appoint
a successor Trustee by an instrument signed by such holders.
I1f a successor Trustee shall not have been appointed within
30 days after such resignation or removal, the Trustee, the
Owner or any holder of a Note may apply to any court of
competent jurisdiction to appoint a successor Trustee to
act until such time, if any, as a successor shall have been
appointed by the. holders of the Notes as above provided.
The successor Trustee so appointed by such court shall
immediately and without further act be superseded by any
successor Trustee appointed by the holders of the Notes as
above prov1ded.

(b) Acceptance of Appointment. Any successor
Trustee, whether appointed by a court or by a Majority in
Interest of Note Holders, shall execute and deliver to the .
Owner, the Lessee, each holder of a Note and the predeces-
sor Trustee an instrument accepting such appointment, and
thereupon such successor Trustee, without further act,
shall become vested with all the estates, properties,
rights, powers and duties of the predecessor Trustee
hereunder in the trusts hereunder applicable to it with
like effect as if originally named the Trustee herein; but
nevertheless upon the written request of such successor
Trustee or a Majority in Interest of Note Holders, such
predecessor Trustee shall execute and deliver an instrument
transferring to such successor Trustee, upon the trusts
herein expressed applicable to it, all the estates, proper-
ties, rights and powers of such predecessor Trustee, and
such predecessor Trustee shall duly assign, transfer,
deliver and pay over to such successor Trustee all moneys
or other property then held by such predecessor Trustee
hereunder.

(c) Quallflcatlons. Any successor Trustee,
however appointed, shall be a bank or trust company hav1ng
a combined capital and surplus of at least $50,000,000, and
organized under the laws of the United States of Amerlca,
any state thereof or the District of Columbia, if such an
institution is willing, able and legally qualified to
perform the duties of the Trustee hereunder upon reasonable

or customary terms. -

(d) Mefger, etc. Any corporation inte which the
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‘Trustee may be merged or converted or with which it may

be consolidated, or any corporation- resultlng from any mer-
ger, conversion or consolidation to which the Trustee shall
be a party, or any corporation to which substantlally all
the corporate trust business of the Trustee may be trans-
ferred, shall, subject to the terms of ‘Section 7. Ol(c),

be the Trustee under this Indenture without further act

" SECTION 8. AMENDMENTS

SECTION 8.01. Amendments. Any provision of this
Agreement may be amended or waived by the Trustee w1th the
‘written consent of a Majority in Interest of Note Holders,
provided, however, that without the consent of the holders
of 100% of the aggregate unpaid principal amount of the '
Notes then outstanding, no such amendment or waiver shall
(1) reduce the amount of principal, change the amount or .
dates of payment of installments of principal or reduce the
‘rate or extend the time of payment of interest with respect
to the Notes withoiut the" consent of the holders of each Note
80 affected, or (2) reduce the percentage ‘of the aggregate
~unpaid principal amount of Notes then outstanding, the
holders of which are required to approve any amendment or
to effect any waiver; provided further, however, that no
such amendment or waiver shall modify:the rights, dutles or
. immunities of the Trustee w1thout the prlor written consent
of the Trustee. :

: Any amendment or waiver in respect of the . Lease
may be ¢onsented to by the Trustee with the written consent
of the holders of a Majority in Interest of Note ‘Holders;
provided, however, that, if such amendment or ‘waiver |would
reduce ‘the amount of -or extend the t1me for payment of any
rentals or other obligations under the Lease in a manner so
a8 to affect the due and punctual payment of the pr1nc1pal
‘of and premium, if any, and interest on the" Notes and the
other obligations of the Owner hereunder, the Trustee shall
not conséent thereto without the prior written approval -of
the holders of 100% of the aggregate unpald pr1nc1pal
amount of Notes then outstanding.

- 1
SECTION“Q. ﬁxscELLANEOUS'

SECTION 9 01. Termination o0f -Indenture.  This
Indenture and the trusts created hereby shall terminate and
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this Indenture shall be of no further force or effect upon
satisfaction of the conditions set forth in the proviso to
the Granting Clause hereof. Upon any such termination, the
Trustee shall pay all moneys or other properties or pro-
ceeds constituting part of the Trust Indenture Estate (the’
distribution of which is not otherwise provided for herein)
to the Owner, and the Trustee shall, upon request of the
Owner and at its cost and expense, execute and-deliver

- proper instruments acknowledging such termination and
eVidencing the release of the security interests created
hereby. " If this Indenture is terminated pursuant to this
Section 9.01, the Trustee shall promptly notlfy the Lessee
of such termlnatlon.

S SECTION 9.02. ©Sale of Collateral by Trustee
Binding. Any sale or other conveyance of the Collateral by
the Trustee made pursuant to the terms of this Indenture
or of the Lease shall bind the Owner and the holders of the
Notes and shall be effective to transfer or convey all
right, title and interest of the Owner and such holders in
and to the Collateral. No purchaser or other grantee shall
be required to inquire as to the authorization, necessity,
expediency or regularlty of such sale or conveyance or .
as to the application of any sale or other proceeds with
respect thereto by’the Trustee.

_ SECTION 9.03. Indenture for Benefit of Parties
and Holders of Notes Only. Nothing in this Indenture,
whether express or implied, shall be construed to give to
any person other than the parties hereto and the holders of
the Notes any legal or equitable right, remedy or claim
under or in respect of this Indenture, and this Indenture
shall be for the sole and exclusive benefit of the parties
hereto and the holders of the Notes. :

. SECTION 9.04. Notices. Unless otherwise spe-~-
cifically provided herein, all notices, requests, demands
and other communications required or contemplated by the -
provisions hereof shall be in writing, and any such notice
shall become effective, if delivered by hand when received,
or if mailed on the third Business Day after deposit
thereof in the mail addressed as required by Section 6.4 of
the Part1c1pat10n Agreement.

‘ SECTION 9,05g_ Immunities. No recourse shall
be had .in respect:of any obligation due under this Inden-
ture, or referred. to herein, against any incorporator,

TI-37



stockholder, d1rector or officer, as such, past, present or.
future, of the partles heréto, whether by virtue of any
constitutional provision, statute or rule of lan or by
enforcement of any assessment or penalty or otherwise, all
-such l1ability, whéther at common law, in’ equity,| by any
constitutlonal prov1slon, statute or- otherw1se, of such
1ncorporators, stockholdérs, dlrectors or officers, as
such, be1ng forever releaséd as a condition of and as
consideration for the execéution of this Indenture.

SECTION 9.06. Severablllty.- Any prov151on of
‘this Ifidenture which is prohibited or unenforceable in any
Jurisdlction shall, as to such jurisdiction, be 1neffect1ve
to the extent of such prohlbltlon or unenforceablllty
_w1thout 1nva11dat1ng the remaining prov151ons hereof, and
any suc¢h prohibition or unenforceab111ty in any. jurlsdlc-
 tion shall not invalidate o6r render unenforceable such-
_ provision in any other jurisdicdtion.

, SECTION 9.07. Written Chariges Only. ubject to
Sectlon 7, no term or prov151on of this: Indenture‘or any
Note may be changed, waived, d1scharged or termlnated
orally; but only by an- 1nstrument in writing s1gned by the
party or other person against whom enforcement of\the ,
. change; waiver, . dlscharge or teétmination . is sought, and any
walver 6f the terms héreof or of any Note shall be effec~
tive only in the spec1f1c instance and for the spec1f1c
purpose given. '

SECTION 9. 08. Counterparts.- ThlS Indenture may
be executed by the parties hereto in- séparate coudterparts,
each of which when.so executed and delivered. shalll be an
'original but all such counterparts shall together con-=
stitite but one: and the same 1nstrument. :

SECTION 9.09. . Successors and Assigns. All
dovenants and agreements contained herein shall be\blndlng
. upon, and 1nure to the benefit of, the parties hereto and

‘their tespective successors and assigns and each holder of
.a Note. Any request, notice, direction," consent, walver or
other .instrument or action by any holder of a Note shall. -
bind the successors and a331gns thereof, : Lo

' SECTION 9 10. Headlngs- Referénces, etc¢i The.
table of contents hereof and headings of the various.
séctions ‘and subsections heérein are for convenlence of
reference only and shall not modify, deflne, expand or
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limit any of the terms or provisions hereof. References
herein to sections or subsections without reference to the
document in which they are contained are references to this
Indenture.

o SECTION 9.,11. Governing Law. This Indenture and
the Notes shall in all respects be governed by, .and
construed in accordance with, the laws of the State of
Maryland, including all matters of constructlon, validity
and performance.

- IN WITNESS WHEREOF, the parties hereto have
caused this Indenture to be duly executed by their respec-
tive officers thereunto duly authorized as of the day and.
year first above wrltten. W .455

VALLEY

_ o by
[Seal]: -

- : : _ : , Vice Presiiient An&
Attest: . : - General Manager

3

MERCANTILE—SAFE DEPOSIT AND
TRUST COMPANY,

by

[Seal] _"tv h ' Assistant Vice President

Attest:

Corporate Trust:foicer
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séxéb‘aﬁczze?;zuz>';) i
ce r, ) 88.:

COUNTY OF f)2ucapma,)

) On thls Qﬁlgé ay of December 1980 before me
‘personally .appeared - aéﬂ @ Wilsor> . to me
personally_known, who, beéing: by me duly sworn, says that
he is é Vice President And of VALLEY BANK LEASINGl INC.,
that one ofcﬁwﬁﬂthBE&afflxed to the foregolng 1nstrument

- is_the corporate seal of said Corporation and that said
instrument .was signed and sealed on behalf of sa1d Corpora-
- tion by authorlty of its Board of Dlrectors and he acknowl-
edged that the execution of the fore901ng 1nstrument was

'the free act and deed of said Corporatlon.

“ﬁé = "No'i_;!a;;yi_ -ggP%-ublié. -

[Notarial Seal]

My ‘Commission expires
- My Commission Expires Sept. 21, 1984

STATE OF MARYLAND, )
) SS . n :
'CITY OF BALTIMORE )’ : o ' I -

on this. ~ .day of December 1980 before|me
personally appeared ; to’ me
Apersonally known, who, be1ng by me duly sworn, says that
he is an Assistant Vice President of MERCANTILE- SAFE
DEPOSIT AND TRUST COMPANY, that one of the seals afflxed to
‘the fore901ng 1nstrument is the corporate seal of sa1d
Corporation and that said instrument was signed and sealed
on behalf. of said Corporation by authority of its Board of
Directors. and he: acknowledged that the execution’ oq ‘the
foregoing 1nstrument ‘was the free act and deed of said
.Corporation.. :

R “Notary Public
[Notarial Seal] : o

- My Commission ekpires
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limit any of the terms or provisions hereof. References
herein to sections or subsections without reference to the
document in which they are contained are references to thlS
Indenture.

.. SECTION 9.11. Governing Law. This Indenture and
the Notes shall in all respects be govérned by, and
construed in accordance with, the laws of the State of
Maryland, including all matters of construction, validity
and performance.

IN WITNESS WHEREOF, the parties hereto have
caused this Indenture to be duly executed by their respec-
tive officers thereunto duly authorized as of the day and
year first above written.

VALLEY BANK LEASING, INC.,

_ by
[Seall:
Attest:
MERCANTILE~SAFE DEPOSIT AND
TRUST.COMPANY,
by
- ’ ' ' _ ] vl ) /
[Seall] o . Assistant Vice President
Attest:

o

MﬁﬁxM“\Corporate Trust Offlcer
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STATE OF 0
COUNT&'OF ; o)

‘On thls o day of December 1980 before m

o

personally appeared - . to mel

personally known, who, belng by me duly sworn, - says

khat

he i{s a _ of VALLEY BANK LEASING, NC.,
that .one of the seals affixed to the foregoing 1nstrpment

- 1s the corporate seal of said Corporation.and that s

aid

- instrument was signed and sealed on behalf of said Cbrpora—

tion by authority of its Board: of Directors and he acknowl-
edged that the execution of the foregoing 1nstrumenﬂ was

the free act and deed of sa1d Corporatlon.

' ' T Notaty Public
[Notarial Seal] it S

‘My Commission expires

‘ _STATE OF HARYLAND )
: ) SS.-
CITY OF BALTIMORE )

On thls ozy%(day of December 1980 before n
personally appeared  R. E. Schreiber - » to me
.personally known, who, being by me duly sworn, says’
he is an A851stant Vice President of MERCANTILE-SAFE

e

that

,»DEPOSIT 'AND TRUST COMPANY, that one of the seals aff
the foregoing instrument is the corporate seal of sa
.Corporatlon and that sald instrument was signed and

‘on behalf of sald Corporatlon by authorlty of its’ Bd

Directors and he acknowledged that the execution of
foregoing . 1nstrument ‘was the free act. and deed of sa
Corporatlon. : . R

ixed to
id
sealed
ard of
the

id

C % 7

) Notary Publlc
[Notarial Seal]

» My Commission explres 77/'3€Q_,

-
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SCHEDULE I TO INDENTURE

~Description of Units

- Lessee's
Identification
: Numbers
_ Quantity (Inclusive) Builder
146 DOWX 5309-5454  ACF
; Industries, .
Incorporated
51 DOWX 3112-3162 Pullman
Incorporated
-9 DOWX 5507-5515 ACF ‘
' Industries,
Incorporated
26 DOWX 5517-5542  ACF
' Industries,
Incorporated
12 DOWX 5545~5556  ACF
' Industries,
' Incorporated
3 DOWX 5558-5560  ACF
Industries,
Incorporated
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. SCHEDULE I1I

to
, Indenture
Allocation Schedule of Each $1,000,000
Principal Amount. of -14% Secured Notes
due January 1, 1999

Payment Principal Interest " Debt Ending
Date -_Payment Payment Service Principal
July 2, 1981 $ 1,324.50 § ok **  $998,675.50
January 2, 1982 . .3,530.68 69,907.28 73,437.96 995,144.82
July 2, 1982 -0- 69,660.14 69,660.14
January 2, 1983 15,691.63 69,660.14 85,351.77 979,453.19
July 2, 1983 -0- 68,561.72  68,561,72
January 2, 1984 17,888.46 68,561.72 86,450.18 961,564.73
July 2, 1984 . =0- 67,309.53 67,309.53
January 2, 1985 20,392.85 67,309.53 87,702,38 941,171.88
July 2, 1985 ° —0- . 65,882.03 65,882.03
January 2, 1986 - 23,247.85 - 65,882,03 89,129.88 917,924.03
July 2, 1986 -0- 64,254.68 64,254.68 .
January 2, 1987 26,502.54 64,254.68 90,757.22 891,421.49
July 2, 1987 - =0~ 62,399.50 62,399.50
January 2, 1988 30,212.90 62,399,50 92,612.40 861,208.59
July 2, 1988 C=0- 60,284.60 60,284.60
January 2, 1989 © 34,442.72 60,284.60 94,727.32 '826,765.87
July 2, 1989 -0~ 57,873.61 -57,873.61 '
January 2, 1990 39,264.69 57,873.61 97,138.30 787,501.18
July 2, 1990 -0- 55,125.08 © - -55,125.08
January 2, 1991 79,250.04 55,125.08 134,375.12 708,251.14
July 2, 1991 . -0- 49,577.58 49,577.58
January 2, 1992 90,345.05 49,577.58 139,922,.63 617,906.09
July 2, 1992 =0~ 43,253.43. 43,253.43 ,
January 2, 1993 102,993.36 43,253.43 146,246.79 514,912.73
July 2, 1993 -0- 36,043.89 = 34,043.89

- January. 2, 1994 117,412.42 36,043.89 153,456.31 397,500.31
July 2, 1994 ~0- 27,825.02 27,825.02
January 2, 1995 63,700.58 27,825,02 91,525.60 333,799.73
July 2, 1995 . =0- 23,365,98 23,365.98
January 2, 1996 65,974.75 23,365.98 89,340.73 267,824.98
July 2, 1996 -0- 18,747.75 18,747.75 .
January 2, 1997 . 74,639.68 18,747.75 1 93,387.43 193,105.30
July 2, 1997 B (o 13,522,97 13,522,97
January. 2, 1998 = 80,171.96 13,522,97 93,694.93 °113,013.34
July 2, 1998 . =0~ 7,910.93 7,910.93
January 2, 1999 113,013.34 7,910,93: 120,924.27 - (~.00)

TOTALS  $1,000,000,00 $1,728,937,53 $2,728,937,53 (=,00)

* Interest acciﬁedjfrom the Closing Date to July 2, 1981.

** $1,324.50 plus ‘interest accrued from the Closing Date to
July 2, 1981.
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SCHEDULE III
to
Indenture

Prepayment Premiums Relating to Terminations

by Reason of Surplus

If Termination occurs

- during 12-month period

ending’

January
January

. January 1

- January
January

' January

January

-January

1,
1,

4

1,

1992

11993

1994

1995

1996

11997
1998

1999
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Notes being prepaid)
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