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INDENTURE SUBPLEMENT No. 3 anp DEC101392-125 AM

AMENDMENT NO. 2 TO INDENTURE

This INDENTURE SUPPLEMENT NO. 3 AND AMENDMENT NO. 2 TO

- INDENTURE, dated December 10, 1992 (this "Supplement"), is
between SOCIETY NATIONAL BANK (successor by merger to Ameritrust

Company National Association), a national banking association,.
not in its individual capacity, but solely as Owner Trustee (the
"Owner Trugtee") under the Trust Agreement (Santa Fe Trust No.

. 1992-1), dated as of June 25, 1992 (the "Trust Agreement"),

between the Owner Trustee and NYNEX CREDIT COMPANY, a Delaware

“corporation, as Owner Partig¢ipant,.and HARRIS TRUST AND SAVINGS
'BANK, an Illinois banking corporation, as Indenture Trustee. (tha

"Indenture Trustee") under the Trust Indenture and Security
Agreement (Santa Fe Trust No. 1992-1), dated as of June 25, 1992
(together with all amendmentgs and supplements heretofore entered
into, including Indenture Supplement No. 1 (a8 hereinafter
defined) and Indenture Supplement No. 2 (as hereinafter defined),
the "Indenture"), among the Owner Trustee and the Indenture
Trustee.

WHEREAS, the Owner Trustee and the Indenture Trustee have
heretofore entered into the Indenture and, unless otherwise
defined herein, capitalized terms used herein shall have the
meanings specified in Appendix A to the Indenture;

WHEREAS, the Owner Trustee and the Indenture Trustee have
heretofore entered into that certain Indenture Supplement No. 1,
dated June 25, 1922 ("Indenture Supplement No, 1%);

WHEREAS, the Owner Trustee and the Indénture Trugtee have
heretofore entered into that certain Indenture Supplement No. 2
and Amendment No. 1 to Indenture, dated August 27, 1952

("Indenture Supplement No. 2");

WHEREAS, this Supplement relates to the Equipment described
in the copy of the Lease Supplement of even date herewith
attached hereto as Exhibit A and made a part hereof;

' WHEREAS, the Owner Trustee and the Indenture Trustee desire
to amend certain provisions of the Indenture as permitted by
Section 11.1(a) of the Indenture; and

WHEREAS, the Indenture provides for the execution and

'delivery of Indenture Supplements thereto substantially in the

form hereof which shall particularly describe the Equipment with

‘respect to which the Series of Trust Certificates issued
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hereunder relate, by having attached thereto a copy of the
applicable Lease Supplement and shall specifically submit such
Units of Equipment to the Lien of the Indenture and this
.Indenture Supplement;

NOW, THEREFORE, in order to secure the prompt payment of the
. principal of, Premium, if any, and interest on, each Series of
Trust Certificates from time to time Outstanding under the
Indenture (including those Outstanding under this Indenture
Supplement) and the performance and observance by the Owner
Trustee of all the agreements, covenants and provisions for the
benefit of the Certificate Holders c¢ontained in the Indenture and
in the Operative Agreements to which it is a party, and for the
uses and purposes and subject to the terms and provisions of the
Indenture and this Indenture Supplement, and in consideration of
the premises and of the covenants contained in the Indenture and
this Indenture Supplement, and of the acceptance of the Trust
Certificates by the Certificate Holders, and of the sum of $1.00
paid to the Owner Trustee by the Indenture Trustee at or before
the delivery hereof, the receipt whereof is hereby acknowledged,
the Owner Trustee has granted, bargained, sold, assigned,
transferred, conveyed, mortgaged, pledged and confirmed, and does
hereby grant, bargain, sell, assign, transfer, convey, mortgage,
pledge, and confirm, unto the Indenture Trustee, its successors .
and assigns, for the security and benefit of the Certificate
-Holders from time to time, a security interest in and mortgage
lien on all estate, right, title and interest of the Owner .
Trustee in, to and under (i) the property comprising the Units
described in the copy of the Lease Supplement attached hereto as
Exhibit A and (ii) the Lease and the Lease Supplement relating
thereto and all Rent thereunder with respect to the Equipment to
which the Series of Trust Certificates issued under this -
Indenture Supplement relate, including, without limitation, all
amounts of Basic Rent, Supplemental Rent and payments of any kind
{including, without limitation, Stipulated Loss Value and
Termination Value) required to be made by the Lessee thereunder
with respect to such Equipment, to the Indenture Trustee, its
successors and assigns, in the trust created by the Indenture for
the benefit of the Certificate Holders.

BUT SUBJECT, HOWEVER, TO THE EXCLUSIONS AND LIMITATIONS SET
FORTH IN THE INDENTURE, SUCH EXCLUSIONS INCLUDING, any and all
Excepted Property now existing or hereafter arising.

. To. have and to—hold all and singular the aforesaid property
unto the Indenture Trustee, its successors and assigns, in trust
for the benefit and security of the Certificate Holders from time
to time, and for the uses and purposes and subject to the terms
and provisions set forth in the Indenture.
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It is the intention of the parties hereto that all Trust
Certificates issued and Outstanding under the Indenture rank on a
parity with each other Trust Certificate and that, as to each
other Trust Certificate, they be secured equally and ratably by
the collateral described herein and in other Indenture
' Supplements, without preference, priority or distinction of any
one thereof over any other by reason of difference in time of
~ ipsuvance or otherwise; provided, that, for ease of adminietra-

tion, certain of the Units have been allocated to particular
Series of Trust Certificates and such allocation may result, with
respect to Section 6.1 of the Indenture, in prepayment of one or
more but not all Series of Trust Certificates.

The Trust Certificates issued under this Indenture
Supplement shall be designated as Trust Certificates, Series
1992-2A, Subseries No. 1 and Subseries No. 2. The Trust
Certificates shall be substantially in the forms get forth in
Exhibit Bl and Exhibit B2 hereto. The Trust Certificates issued

under this Indenture Supplement shall be dated the date of
" igsuance thereof, shall be issued with the Maturity Date and
~shall bear interest as specified in Exhibit Bl and Exhibit B2
hereto. The principal of each Trust Certificate shall be payable
as indicated in Exhibit Bl and Exhibit B2 attached hereto.

Sections 6.1(a) (1) (A), 6.1(b) (A) and 6.1(d) (A) are hereby
amended by inserting the phrase "and the Trust Certificates,
Series 1992-2A, Subseries No. 1 and Subseries No, 2" immediately
after the phrase "in the case of any Outstanding Trust
Certificates held by the Initial Certificate Holder," in
clause (A) of each of said Sections.

This Supplement shall be construed as supplemental to the
Indenture and shall form a part of it, and this Indenture
Supplement is hereby incorporated by reference therein and the
Indenture is hereby ratified, approved and confirmed.

This Supplement may be executed by the Owner Trustee and the
Indenture Trustee in separate counterparts, each of which when so
executed and delivered is an original, but all such counterparts
shall together constitute but one and the same Supplement.

AND FURTHER, the Owner Trustee hereby acknowledges that the
Units of Equipment referred to in the aforesaid Lease Supplement
attached hereto and made a part hereof have been delivered to the
Owner Trustee and are included in the property of the Owner
Trustee covered by all the terms and conditions of the Trust
Agreement, subject to the pledge or mortgage thereof under the
Indenture.
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‘ IN WITNESS WHEREOF, SOCIETY NATIONAL BANK, as the Owner
Trustee, and HARRIS TRUST AND SAVINGS BANK, as the Indenture
Trustee, have caused this Supplement to be duly executed by their
respective officers thereunto duly authorized, as of the day and
vyear first above written. '

SOCIETY NATIONAL BANK, not in its
individual capacity, but solely as
Owner Trustee

Name: R. SCHMIDT
Title:  VICE PRESIDENT

HARRIS TRUST AND SAVINGS BANK,
not in its individual capacity,
except as otherwise provided, but
solely as Indenture Trustee

W~ ~ma

Name: R. G. MASON
Title: VICE PRESIDENT

By
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STATE OF Q4O )

) S8S
COUNTY OF 60%4'/7/06,4‘ )

on this vaki day of 2Ei29%”zz:,1992, before me personally
appeared R2.SC/## /D7, to me personally known, who being by me
duly sworn, said that sfie is a VicE PRES /DT of SOCIETY NATIONAL
BANK, that said instrument was signed on such date on behalf of
said corporation on such day by authority of its Board of
Directors, and she acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

SN a

Notary Public

DOUGLAS A, WILSON, Attorney A‘_aw

Notary Public, State of Ohio
(NOTARIAL SEAL] My commission has no expiration date

Section 147.03 Revised Code
My commission expires:

STATE OF JLLiNOIS )

) SS
county or Coox )

On this g1H day of DECE"BE& , 1992, before me personally
appeared R, G. MASON | to me personally known, who being by me duly
sworn, said that he is VIiCE PRESIDENT  of HARRIS TRUST AND SAVINGS
BANK, that said instrument was signed on such date on behalf of
said corporation on such day by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

"OFFICIAL SEAL”
\ DELLA M. cox

otary Public, State of Mlinois
My Commission Expires May 15, 1996

[NOTARTAT SEXTS--~

My commission expires: &%Qﬁgf/5jzﬁgz
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LEASE SUPPLEMINT NO. 3

Dated December 10, 1952
between
SOCIETY NATIOKAL BANK,
not in its individual capacity
but solely as Owner Trustee,
Lessor

and

TEE ATCEISON, TOPEKA AND SANTA FE RAILWAY COMPZNY,
Lessee

CERTAIN OF THE RIGHT, TITLE AND INTEREST OF THE LESSCH

IN AND TO THIS LEASE SUPPLEMERT, THE EQUIPMENT COVERED HEREEY ANC
THE KENT DUE AND TO BECOME DUE UNDER THE LEASE HAVE BEEN ASSIGNIC
AS COLLATERAL SECURITY TO, AND ARE SUBJECT TO A SECURITY IKTIZIFZ
IX FAVOR OF HARRIS TRUST AND SAVINGS BANK, NOT IN ITS INDIVIDUA
CAFACITY BUT SOLELY AS INDENTURE TRUSTEE UNDER A TRUST INDENTU=
AND SECURITY AGREEMENT (SANTA FE TRUST NO. 19S%2-1), DATED AS OF
June 25, 1992, BETWEEKR SAID INDENTURE TRUSTEE, AS SECURED PARTY,

iD2 THE LESSOR, AS DEBTOR. INFORMATION CONCERNING SUCH SECURITY
INTEREST MAY BE OBTAINED FROM THE INDENTURE TRUSTEE AT ITS
ADDKRESS SET FORTH IN SECTION 20 OF THE LEASE. THIS LEASE
SUPPLEMENT HAS BEEN EXECUTED IN SEVERAL COUNTERPARTS, BUT ONLY
THE COUNTERPART TO BE DEEMED THE ORIGINAL COUNTERPART FOR CHATTEL
PAPER PURPOSES CONTAINS THE RECEIPT THEREFOR EXECUTED BY HARRIS
TRUST AND SAVINGS BANK, AS INDENTURE TRUSTEE, ON THE SIGNATUREL
PACES THEREOF. SEE SECTION 25.2 OF THE LEASE FOR INFORMATION
CONCERNING THE RIGHTS OF THE ORIGINAL HOLDER AND THE HOLDERS OF
THE VARIOUS COUNTERPARTS HEREOF.

sopt

[ RN S ¥4}

[Filed with the Interstate Commerce Commission pursuant
to 45 U.S.C. & 11303 on December _ , 1952, at __ : _ .M.
Recordation Number ___, and deposited in the office
of the Registrar General of Canada pursuant to
Section 90 of the Railway Act of Canada on
December __ , 1992, at __ :__ .M.)*x/

*/ For conformed copy.
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LEASE SUPPLEMENT NO. 3

This LEASE SUPPLEMENT NO. 3, dated December 10, 1992 (this

"lease Supplement"™), is between SOCIETY NATIONAL BANK (succecs:z:r
by merger to Ameritrust Company National Association), not in i
individual capacity but solely as Owner Trustee (the "Lesscor")

under the Trust Agreement, and THE ATCHISON, TOPEKA AND SANTL F:
RAILWAY COMPANY, a Delaware corporation (the "lessee"):

3
-t
mn

WHEREAS, the Lessor and the Lessee have heretofore enteres
intc that certain Equipment lease Agreement (Santa Fe Trust
No. 1992-1), dated as of June 25, 1992 (together with all
amendments and supplements heretofore entered into, including
that certain Lease Supplement No. 1, dated June 25, 19592, ana
that certain Lease Supplement No. 2 and Amendment No. 1 to Lle:zs
dated August 27, 1992, the "“Lease"; and unless otherwise defire
herein, capitalized terms used herein shall have the meanings
specified in Appendix A to the Lease):; and

~

=
=
-
—

WHEREAS, the Lease provides for the execution and delivery
cf a Lease Supplement on each Closing Date substantially irn the
forrm hereof for the purpose of confirming the acceptance ani
lease of the Units under the Lease in accordance with the terrs
thereocf and the second Closing Date shall be the date of this
Lezse Supplement; :

NOW, THEREFORE, in consideration of the mutual agreements
herein contained and other good and valuable consideration,
receipt of which is acknowledged, the Lessor and the Lessee agrzs
as follows:

1. Inspection and Approval. The Lessee hereby acknowledoges
and confirms that it has inspected and approved the Units set
forth on Schedule 1 hereto and, as between the Lessor and the
Lessee, such Units comply in all material respects with the
specifications for such Units and are in good working order.

2. Delivery and Acceptance. The Lessor hereby confirms
delivery and lease to the Lessee, and the lLessee hereby confirms
acceptance and lease from the Lessor, under the Lease as hereky
supplemented, of the Units listed on Schedule 1 hereto.

3. Warranty. The Lessee hereby represents and warrants
that no event which would constitute an Event of Loss under the
lease has occurred with respect to the Units set forth on
Schedule 1 hereto as of the date hereof.
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4. Basic Rent, Stipulated loss Values ani Terrinaticr
Values. The Basic Rent payable under Section 3.2(1) of the
lLease, Stipulated Loss Values and Termination Values applicaktic
in respect of the Units are set forth, respectively, on the
appropriate portions of revised Schedules 3, 4 and 5 to the
Participation Agreement.

5. Confirmation. The Lessee hereby confirms its agreermsr=-,
in accordance with the lLease as supplemented by this Lease
Supplement, to pay Rent to the Lessor for each Unit leased
hereunder as provided for in the Lease.

6. Incorporation into lease. This Lease Supplement shzll
be construed in connection with and as part of the Lease and ai:l
terms, conditions and covenants contained in the Lease, as
amended and supplemented by this Lease Supplement, shall be arn:
rerzin in full force and effect.

7. References. Any and all notices, requests, certificates
and other instruments executed and delivered concurrently with cr
after the execution and delivery of this lease Supplement ma:y
refer to the "Equipment Lease Agreement, dated as of June 253,
1g¢2", or may identify the Lease in any other respect without
making specific reference to this Lease Supplement, but never-
theless all such references shall be deemed to include this lsz:==
Supplement, unless the context shall otherwise require.

8. Counterparts. This Lease Supplement may be executel :ir
ary nurker of counterparts, each executed counterpart consti-
tuting an original but all together one and the same instrument.

9. Governing law. This Lease Supplement shall be governed
by and construed in accordance with the laws and decisions of the
State of Illinois without regard to principles of conflicts of
laws; provided, however, that the parties shall be entitled tc
all rights conferred by any applicable Federal statute, rule or
regulation.
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IN WITNESE WHEREOQF,

the Lessor and lLessee have causei thi

Lezse Supplement to be duly delivered in Schaumburg, Illinc:is
the day and year first above written.

15059653.4
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LESSOR:
SOCIETY NATIOKRAL BANK,

not in its individual capacity,
but sclely as Owner Trustee

By

o
&

Name:

Title:

CORPORATE SEAL

Attest:

By:

Nane:

Title:

LESSEEL:

THE ATCHISON, TOPEKZ AND SANTA FE
RATILWAY COMPANY

By:

Name:

Title:

CORPORATE SEAL

Attest:

Name:

Title:




Receipt of the original
counterpart of the foregecing
Lease Supplement is herekby
acknowledged this day
of , 19G2.*/

as Indenture Trustee

By:

Name:
Title:

*/ on chattel paper original only

15059653 .4 92006105



) 8§
COUXTY OF )

On this of ;, 1992, before me personz::v
appeared and , to me
personally known, who being by me duly sworn, say that they arec

and . respective‘y o‘

ool T AL

Boa*c of Directors, and they acknowledged that the executiocrn ci?
the fcrea:i;j 1nst*umert was the free act and deel of sa:id
corpcratiecn.

Netary Public

) S8S
COUKTY OF )

Orn this day of , 1992, before me personally
appeared and . to me personally
known, who being by me duly sworn, say that they are

and , respectively, of THE ATCEISOX,

TOPEF}A AND SANTA FE RAILWAY COMPANY, that said instrument was
signed and sealed on behalf of said corporation on such day by
authority of its Board of Directors, and they acknowledged thzaz
the execution of the foregoing instrument was the free act ani
deed of said corporation.

Notary Public
[NOTARIAL SEAL]

My commission expires:
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SCHEDULE 1

Units
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No.

of Units

40

SCHEDULE 1

Equipment

Description of Equipment

Model Dash 8-40CW, 3800 h.p.
six-axle, diesel=-electric
locomotives

Road Numbers

801-851, both
inclusive, o033
numbers only, and
853-866, both inc



Exhibit B-1
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SOCIETY NATIONAL BANK,
Not in its Individual Capacity
but Solely as Owner Trustee Under the
Trust Agreement (Santa Fe.Trust No.-1992-1)
Dated as of June 25, 1992

Issued in Connection with Certain Gi | Electric L
Leased to

CUSIP No-. O4L?53 XS 3

KRR ‘.wmmammmmmm‘&*’% B

\

THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY

6.95% TRUST CERTIFICATE DUE JUNE 9, 2001

SOCIETY NATIONAL BANK, not in its indlvidual capacity, but solely as owner trustee (the “Owner Trustee’) under that certain Trust Agresment {Santa Fe Trust No. 1992-1), dated as of June 25, .Aowm. b 1 Society N | Bank by merger to Ameritrust Company National

and the insti referred to therein as the “Owner Participant” (herein as such Trust Agl may be ded or supp from time to time called the “Trust Ag "), for value , hereby promises to pay to
%

s b v has Ren exscuted on
lcated %/umo R ot of ar@authorized officer or signatory o the Indenturs
¥ R, & § S e
N IN THE MEANING OFSSEOTION 3(@) OF THE EMPLOYEE RETIFEMENT INCBME SECURITY ACT OF 1974, AS AMENDED (“ERISA”)
WHICH IS SUBJECT TO TITLE | OF ERISA, “PLAN" WITHIN THE MEAMIN® OF SEGTION 46¥5 OF TRE IRTERANA® RIVENUE BODE®F 1986, AS AMENDED (THE “CODE™) OR ENTITY
THAT (S DEEMED TO HOLD PLAN ASSETS WITHIN THE MEANW® OF 20 C.F.A.49590.3-108 OF ANYSUCH EMPECA B BENEFR PLAN OR PLAN MAY ACQUIRE OR HOLD ANY
CHURCH PLANS, HOWEVER, ARE NOT SUBJECT TO TITLE | OF ERISA OR SECTION 4975 OF

given to the Certificate Hol int to the Indenture,
mer Trustes has caused this Instrument to be duty executed ur corporate seal.

Date of Issuance and Authentlcation:
sese oo e

. ..
.... . .. moo_m._.<z>4_0§_..wkz=..u....u .u
_zumzqcmm;cmém.momua_na>4mvw>c~rmz$o»q_om.. ..... . . .
This is one of the Trust Certificates referred to in 5@?_5_:.3m=¢£,g snsure. not in its individual nmoan:N WM:- solely & Osmzﬂ 4_.:w»mm- avse
HARRIS TRUST ARD SAVINGS BANK, Attest:
as Indenture Trustee

8y .M. Nagy D. Kovach
Authoriagd Officer er Signatosy e e ices President s © Assistant Secretary

&
NN Ah

NS B ,f u.wﬂ}
L

3

SO,




This Trust Certificate isone of a dulr authorized issue of Trust Certificates issued under the Indenture, designated 6.95% Trust Certificates — Serles 1992-2A, Subseries No. 1, limited In aggregate principal amount to $9,44,000,
the principal amount ot such Trust Certificates to be payable as set forth below:

PAYMENT DATE PRINCIPAL AMOUNT
Decemher 9, 1994 $287,000
© 9, 1995 549,000
December 9, 1995 568,000
e 9, 1996 587,000
December 9 1996 608,000
June 9, 1997 628,000
December 9, 1997 651,000
e 9, 1998 673,000
December 9, 1998 697,000
Juno 9, 1999 721,000
December 9 1999 748,000
Jun 2000 772,000
December 9 2000 799,000
June 9, 2001 827,000

Referance is made to the and all and thereto (a copy of which is on fite with the Indenture Trustee at its principal corporate trust office) for a more complete statement of the terms and
a

P ereof, Hhe properties |nerel1)y conveyed, pledged and assigned, the nature and extent of the securlty, the respective rights thereunder of the Owner Trustes, the Lesses, the Indenture Trustea
and the Certiflcate Holders, tha waiver br purchaser of this Trusi Gertificate of the bensflts of Section 1111(b) of Titie 11 of the Uniled States Bankruptcy Code and the other terms upon which the Trust Certificates are, and
e;e r(](ll b]g, exleéulﬁ('ll and dellvered, as well as lor a statement of the terms and conditions of the trust created by the indenture, to all of which terms and conditlons in the Indenture each Certificate Holder agrees by its accaplance
of this Trust Cer
As more fully provlded In the Indenture, the Trust Certlficates are subject logerepaymem in whole or In part, or purchase, under the clr and in the !dlngpremlum It any‘ Set f rtnhelow and as -mer\else
p In the Y without urr ction 8.3(e) (iil) of the Indenture, in each case on 30 days' irrevocable natice to the {li} Id .o
{a) {1) Upon me eccurrence of an Event of Loss with respect to a Unit, if such Unil is not replaced pursuant to Sectlon 11.2 of the Leass, principal on each Ou(s(andlng Trust Cerllllcate of lh% Serles relall a;
Unit shali be prepald In part, |o1gether with interest {(without Pramium} at a Prepayment Price equal to the sum of (x} as to Brlncipal thereof, an amount equal to the b 0! ;&F

Amount of each Outstanding Trust Certificate of the Series rele(ln%io such Unit as of the Prepayment Date for such Unit (aft the related d principal p awye due on !he Pre {
Date) by a fraction, the numerator of which shall be the Equlpment Cost of such Unit and the denominalor of which shall be the agg Cost of the relallng 10 suci éerlcs Wen subject to the ease
immadiately lgnm 1o such Prepayment Date, and ?) 23 10 interest, the eg?regme amount of interest accrued and unpald in respect to e principal amount 1o be prepaid 58 {# 1o but not

Prepayment Date atter giving effect to the eppllcal on of any Basic Rent, Interim Interest and Rent paid in with Section 3.5 of the Lease paid Plo the deie 00 such prepayment, Each prepayment
made pursuanl to this ciause (1) shall be (A} applled 1o the prepayment of such Trust Certificates being prepaid so that each of the remaining installments of eac ch Tfist Certificate sha® be reduced in the propertion

amount of the pi arg to the unpaid principal amount of such Trust Certificate Immediately prior to the prepayment and {8) made ratably over ! Trust Certificates of the Saries relatifyR¢ suete
Un|l wllﬁou( prlority of any one such Trust Oenlilcale aver any other.
(2) The Prepayment Date for Trust Certificates to be prepald, in whoie or in part, pursuant to this paragraph (a) shall be the Settlement Date related to lle Evenl of Loss giving rls‘athe prepayment.

{b) Upon the termination of the Lease with respect to a Unit pursuant to Section 10 thereof, in the case where such termination is a result of a determination tfY the®Lessee that such Uit Is obsolete or surplus to tha
needs of the Lessee, principal on each Outstanding Trust Cerlificate of the Series relating 10 such Unit shall be prepaid in part, (o?elher with interest at a Prepa: wrg? P{’ equal to the sum of (x) as to princip® timreoty
an amount equal to the product obtained br multiplying the Current Principal Amount of sach Qutsianding Trust Certificate of the Sarles relating to such Unlt as at the Plepayment Da!e for s@ch U&k(%f‘ter deducﬂng(heremﬁn
the related scheduled principal payment, If any, dus on the Prepayment Date) by a fraction, the numerator of whlch shall be the Equlpment Cost of such Unit and tgesq@gaiminator of whicl e aggregate ?q men(

Cost of the Equipment relating to such Series then subject to the Lease prior r to such Date, {y) as to interest, the aggregate amount of Interegt accrued and unpald, r;respecl of the princij

1o be prepald pursuant to clause (x} above to but not including the Prapaymeni Date after giving effect to the appllcatlen of any Basic Rent paid on or prior to the date of such prepayment, and (z) plus a Prom

if the prepayment pursuant to this paragraph (b) is made on or prior to the twelfth anniversary of the original issue date of such Trust Certificates with respact to such®eries and thereatter witheut Premium. Each prepaymen

made pursuant to this paraqreph (b) shali be (A) applied to the prepaymant of such Trust Certlficates baing prepaid so that each of the rematning installments of ea®!® s8!# Wust Certificate shall be reduced in the prgpegtion

that the ermﬂpal amount of the prepa¥menl bears 10 the unpald prlncl#al amount of such Trust Certiflcate Immedletely prior to the prepayment and {B) made retebl&eover the Trust Certlficaee of the Series relalll? to such

Unit, wltl)I out prlo:tyjcr any one such Trust Certificate aver any other. The Prepayment Date for Trust Certificates to be prepaid pursuani fo this paragraph (b) shal® ’Wymenl Date l'm occurson the Terminatson Date

appllca e 1o suc nit,
{c) Upon the request of the Owner Trustee, whether pursuant to Sectlon 10.2 of the Particlpation Agreement or, except for a prepayment pursuant to Section 8 3(e)1lll) of the Indenture, o\fxerwlse, upon at tea: &ﬁd&a’:’

(but no more than 80 days’) prior Irrevocable notice to the indenture Trustee, provided that, so long as no Lease Event of Default shall have occurred and be continei nQ e @wner Trustee shall havegreceived writt

to such grepeyment trom the Lessee prior to the giving of such notice, each Ouls(andlng Trust Cenlllca(e Issued under a parllcular in shall be prepaid st a Prapgyment Prlce squal (o
Current Princlpal Amount thereof mPemer with acerued but unpald interest thereon to, but not glus a Premium, if any, if the ursuzmt 10 8 adp
the original issue date of such Trust Certificates "with respect to euch Serles and thareafier wllhout emium, The PrepaymeRi®A® €& Trust Cer be prepah{ to lhw

or prior 1o the iwelfth ennlversarr
paragraph (c) shall be specified in the notice referred to in the tirst sentence of this paragraph (¢).
d) Upon the termination of the Lease with respect to a Unlt pursuant to Section 10 thereof relating solely to a Requlred Modification being deemed by the Lesses to be economically Impractical, principal on each Outs(endlnu
Trust Certificate of the Serles relating 1o such Unlt shall be prepaid, togéthar with interest {without Premium) In part at a Prepaymaent Price equal to the sum of (x) as to principal thereof, an amount equal to the product obtained
by multiplying the Current Principal Amount of each Outstanding Trust Certificate of the Serfes relating to such Unlt as at the Prepayment Date for such Unit (after deducllng_therelrom the related scheduled prlncipal payment,
f any, dus on the Prepayment Date) by a fraction, the numerator of which shati be the Equipment Cost ot such Unit and the denominator of which shall be the Cost of such relating to such
Senes then subject to the Leass immediately Brlor to such Prepayment Date, and (y) as 10 interesi, the aggregate amount of interest accrued and un ald in respecl of me principal emoun( !o be pregald pursuant to clause
(x} above to but not Inciuding the Prepayment Date after giving effect to the appiication of any Basic Rent on or prlor 1o the date of such p! shall be {A) applied
to the prepayment of such Trust Certificates belng prepaid so 1hat each of the remalning instaliments of each such Trust Certificate ‘shall be reduced In the prcporllon !hﬂ( the prlnclpal amounl of me prepeymenl bears to
the unpald ﬁrlnclpel amount of such Trust Certificate Immadiately prior to the prepayment and (B) made ratably over the Trust Certificates of the Series relating to such Unit without priority of eny one such Trust Certiflcate
over any other, The Prepayment Date for Trust Certiflcates to be prepaid pursuant to this paragraph (d) shall be the Payment Date that occurs on the Termination Date applicable 1o such Uni
T ‘geva'r'elge'ufe Date” shall mean, wlith respect to the prepayment of a Trust Certiflcate, the date which follows the Prepayment Date by a perlod equal to the Remalnlng Woeighted Average Life at !he Prepayment Date of such
rust Certificate.
“Investment Banker” shall mean an banking of national by the Lesses.
“Make-Whole Amount"” shall mean, with respect to the principal amounti of Trust Certificates to be prepald an any Prepayment Date, the amount which the Investment Banker determines as of the second Business Day prior
to such Prepayment Date to equal the producl obtalned by multiplying (a) the excess, if any, oM, f(l' the sum of the present values of all the remalnlng scheduled paymems of prInpra! and interest from the Prepayment Date to Maturity

of such Trust Certlficate (but excluding that portion of any scheduled payment of interest w s actually due and paid he F Date), y on each Rent Payment Date at a rate equal to the Treasury
Rate, based on a 380-da y1yeer of twelve 30-day maonths over (il) the eggreqe(e unpaid rInpral amount of such Trust Cenlﬂcele plus any accrued but unpaid Interest thereon by (b} & fraction the numerator of which shall be the
prlnclpal amount of such Trust Certificate to be prepaid on such F Date and tl of which shall be the aggregate unpaid princlpal amount of such Trust Cort that the aggregate unpald principal

amouni of such Trust Certificate for the purposes of clause (a)(}) and (b) of this deflnltlon shall be determined after deducting the princlpal payment, if any, due on such Prepayment Date.
“Premium” shall mean the Make-Whole Amount.

“Remalining Welghred Average Life” shall mean, with respect to %repeyment of a Trust Certificate, the number of days equal to the quoﬂent obtalned by dlviding (A] the sum of the by (1) the
amount of each remelnlnq_lprincl al payment on such "Trust Certiticate y {2) 1he number of days from an nd the Prepay Payment Date of such principal payment by (§) the unpaid
prlnclpel emcunt of such Trust Certificate.

asury Rate” shall mean with respect to prepayment of each Trust Certlficate, a per annum ra and as a decimal and, In the case of United States Treasury bills, converted to a
bond equlvelanl yleld) determined to be the per annum rate equal to the semiannual yleld to maturity for Unlted States Treasury securltiss maturing on the Average LIfe Date ot such Trust Certificate, as determined by interpotation
between the most recent weekly average yieids to maturity for two serles of Unltad States Treasury securities, (A) one maturing as close as possibie to, but earller than, the Average Lile Date of such Trust Certificate and (B) the
ather maturing as close as possible to, but latar than, the Average Life Date of such Trust Certificate, in each case a8 published in the most recent H. 15(519) (or, if a weekly average yleld to maturity for United States Treasury
securities melurlnghon the Average Life Date of such Trust Certlficate is reported in the mast recent H.15(519), as published in H.15(518)). “H.15(519)" maans “Statistical Release H.15(519), Selected Interest Ratas”, or any successor
publication, published b me Board of Governors of the Fedsral Reserve System. The most recent H.15(51 ) means the latest H.15(519) which Is published prior to the close of on the third Day p! g the
scheduled Prepayment

i an indenture Evem 01 Default shall occur and be comlnulnF the unpaid principal amount of the Trust Certlficates may, subject to the terms of the Indenture, be dectared due and payable in the manner and with the eifect
provided In the Indenture.’lf, and only if, such an event of dafauit (s caused by an event of defaull by the Lessee under the Lease, the Indenturs Trustee may declare the Lease to be in default, and may, subject to the limitations
set rorth in the Granting Clause to and'Article VIl of the indenture, to the exclusion of the Owner Trustee. oxerclse ona or mare of the remedies of the Owner Trustee provided in the Lease.

. right of ‘a Certlficate Holder to Institute actlon for any remedy under tha of any amount due hereon, is subject to certain ied In the
'lhe! a Ma‘orlty in Interest of CertHicate Holders therstofare have made a writien request to the Indenlure Trustee to pureue “such reme y.

As provided in the Indenture and subject to certaln limitations thereln set forth, this Trust Certlficate Is (rans!erabla and upon surrender of this Trust Certiicate tor registration or transter at the prlnclpel gorporate trust office
of the Registrar, or at the offlce or agency maintained for such purpose, duly endorsed by, or accompanied b Ja written instrument of transfer In form y to the duly by, the Certificate Holder or his
eﬂ?rneyf uly authorlzed in writing, one or more new Trust Certificates of the same maturity, Series and type and of auihorized denominations and for the same aggrega\e prlnclpal amount will be issued to the designated transferee
or transferees.

The Trust Certificates are Issuable only as registered Trusi Certlficates.

No service charge shall be made for any such reglstration of transfer or exchange, but the Repistrar may require payment of a sum sufficient to cover any tax or other governmental charge payable In connaction therewlth.

Prior to due presentment for reglstration of transfer of this Trust Certlficate, the Owner Trustes, the indenture Trustes, the Paj Ir}ig gem the Registrar and the Lesses may deem and treat the Person in whose name this Trust
Cermlca(e Is reglsiered as the absolute owner hereof for the purpose of recelvmg payment of the principa! of and Interest on this Trust Certificate and for all other purposes whatscever whether or not this Trust Certificate be
ovardue, end neither the Owner Trustee, the Indenture Trustee, the Paying Agent, the Registrar nor the Lessee shall be atfected by notice to the contrary.

PROVIDED IN THE INDENTURE, THE INDENTURE AND THIS TRUST CERTIFICATE SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF ILLINOIS WITHOUT REFERENCE
T0 THE CHOICE OF LAW DOCTRINE OF SUCH STATE.

The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they were written out in full according to applicable
taws or regulations:

TEN COM - as tenants in common UNIF GIFT MIN ACT —________Custodian ___
TEN ENT — as tenants by the entireties-husband Cust) . (Minon)
and wife with right of survivorship under Uniform Gifts to Minors _
JTTEN - — asjoint tenants with right of survivorship Act
and not as tenants in common (State}
.
« »
Additional abbreviations may also be used though not in the above list. e o .
L d ‘ LR ) - L)
L] LX)
NO “EMPLOYEE BENEFIT PLAN” WITHIN THE MEANING OF SECTION 3(3) OF THE EMPLOYEE RETIREMENT INCOME SECkaTY ACT OF 1973 AS ANENDED (“EBM%
WHICH IS SUBJECT TO TITLE | OF ERISA, “PLAN” WITHIN THE MEANING OF SECTION 4975 OF THE INTERNAL REVENUE 986, AS AMENDED (THE “CODE"

OR ENTITY THAT IS DEEMED TO HOLD PLAN ASSETS WITHIN THE MEANING OF 29 C.F.R. §2510.3-101 OF ANY SUCH EMPLO/ E B EFlT PLAN OR PLAN MAY ACQH*BE
OR HOLD ANY OF THE TRUST CERTIFICATES. CERTAIN GOVERNMENTAL AND NON-ELECTING CHURCH PLANS, HOWEVER Aﬁf NOT SUBJECT TOTITLEIOF E
OR SECTION 4975 OF THE CODE, AND, THEREFORE, MAY ACQUIRE AND HOLD TRUST CERTIFICATES. . ..

l ] Ll . L]
. e L]
[ Z XX Y ]
For Value Recelved, N hereby seII- asslgn and transfer un o
LE]
PLEASE INSERT SOCIAL SECURITY OR OTHER . & H
IDENTIFYING NUMBER OF ASSIGNEE . .
[ A XN XX ] cess e
(X ] .
ssewne . L] . Ll
e o . -« LR
. * (XXX} ses e
i esesee a
Please print or typewrite name and address including postal zip code of assignee PP

the within Equipment Trust Certificate and do hereby irrevocably constitute and appoint

Attorney
to transfer the said Equipment Trust Certificate on the Books of the within named Trustee with full power of substitution in the premises.

Dated

NOTICE: THE SIGNATURE TO THIS ASSIGNMENT MUST CORRESPOND WITH THE
NAME AS WRITTEN UPON THE FACE OF THIS CERTIFICATE IN EVERY
PARTICULAR, WITHOUT ALTERATION OR ANY CHANGE WHATSOEVER.
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